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UNCERTI FI ED DRAFT TRANSCRI PT
UNCERTI FI ED DRAFT TRANSCRI PT

CASE: Shul man v. Kapl an
DATE: Sept enber 16, 2022

W TNESS: CHARLES HOUGHTON

THIS | S AN UNCERTI FI ED DRAFT TRANSCRI PT!
PLEASE DO NOT QUOTE FROM THI S DRAFT I N
PLEADI NGS OR ELSEWHERE. THE CERTI FI ED
TRANSCRI PT IS THE ONLY OFFI Cl AL RECORD VWHI CH
MAY BE RELI ED UPON FOR VERBATI M ClI TATI ONS OF

TESTI MONY.

This realtine transcription has not been

proofread. It is the court reporter's
uncorrected translation, a draft, not the
certified transcri pt. It contains errors

and/or m stransl ations which may result in
nonsensi cal word conbi nati ons. Page nunbers
and line nunbers in this draft wll not
correspond to those in the final, certified
transcri pt.

This interactive realtine service is provided
to you solely as a litigation aid and is in no
way an official transcript.

The court reporting agency and the court
reporter, Lisa A Knight, are not responsible
for the msuse of this realtine draft
transcri pt by anyone.
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PROCEEDI NGS

THE VI DEOGRAPHER: Good nor ni ng,
Counselors. M nane is Scott Hatch; I'ma
certified | egal videographer in association
with TSG Reporting, Inc.

Because this is a renote
deposition, | wll not be in the same room
wth the wwtness. Instead, | wll record

this videotaped deposition renotely. The

reporter, Lisa Knight, also will not be in
the same roomand will swear in the wtness
renotely.

Do all parties stipulate to the
validity of this video recording and renote
swearing and that it wll be adm ssible in
the courtroomas if it had been taken
following Rule 30 of the Federal Rules of
G vil Procedures and the state's rules that
this case is pending?

MR MARCHAND: Yes.

THE DEPONENT: Yes.

THE VI DEOGRAPHER: Thank you.

This is the start of nedia
| abel ed No. 1 of the video-recorded

deposition of Charles Houghton in the matter
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Franci ne Shul man, et al., versus Todd

Kapl an, et al., and related counter suits,
I n the Superior Court of the State of
California for the county of Los Angel es,
Case No. 20VECV01406.

Thi s deposition is being held via
vi deoconference with participants appearing
renotely on Friday, Septenber 16, 2022, at
approximately 8:58 a.m

My nanme is Scott Hatch; |I'ma
| egal video specialist from TSG Reporting,
Inc., headquartered at 228 East 45th Street,
New York, New York. The court reporter is
Li sa Knight, in association with TSG
Reporti ng.

Counsel , pl ease introduce
your sel ves.

MR. MARCHAND: Good norning. M
nanme is Sterling Marchand with the law firm
of Baker Botts for the plaintiffs.

MR, SCHOLZ: Good norning. M
name i s John Scholz with Uplift Law and on
behal f of M. Houghton and the ot her
def endant s/ cr oss- conpl ai nant s.

THE VI DEOGRAPHER: Thank you.
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WIIl the court reporter please

swear in the wtness.
CHARLES HOUGHTAON, called as a
W t ness, having been first duly sworn by a
Notary Public, was exam ned and testified as
fol |l ows:
EXAM NATI ON BY
MR MARCHAND:

Q Good norning. WII you pl ease
state your full nane for the record.
My nane is Charl es Houghton.
And what is your date of birth?
11/ 11/ 1958.

o > O >

Have you ever had your deposition
t aken bef ore?

| don't believe so, no.

Have you ever taken a deposition?

Yes, | have.

o > O »

So these rules mght not famliar
to you, but just to cover a few ground rules
for the purposes of today's deposition, you
understand that you're giving testinony
under oath today; correct?

A Yes.

Q And you understand that your
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testi nony here today has the sanme force and
effect as if you were testifying in a

courtroom before a judge and jury. Correct?

A Yes.
Q And because the court reporter is
t aki ng down exactly what we say, | ask that

you gi ve verbal answers as opposed to
noddi ng your head. Ckay?

A | under st and.

Q And | astly, is there any nedi cal
condition or other reason from preventing
you fromgiving truthful, conplete, and
accurate testinony today?

A No.

Q kay. The deposition is being
taken renotely, so you and | are not in the
sanme room Correct?

A That's correct.

Q And where are you physically
| ocated right now?

A Il amin nmy hone office in ny

house in Col orado Spri ngs.

Q And is anyone else in the room
W th you?
A No.
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Q Do you understand that you are to
have no communi cation with anyone other than

me and your attorney while on the record?

A Yes.
Q And lastly I'lIl note that, you
know, we will periodically take breaks

t hroughout the day. W'Il take a | onger
break for lunch. If you need a break before
| reach a stopping point, obviously let ne
know. The only thing |I ask is that we
finish any pendi ng questions before we take
a break. kay?

A | under st and.

Q Thank you.

Now, you're represented by

counsel today for this deposition; correct?

A That's correct.

Q And which attorney is that?

A John Schol z.

Q Has M H been covering your hel

fees for this matter?

A Yes.

Q How many tines did you neet with
M. Scholz prior to this deposition?

A Probably four or five.
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Q And when did that take place?

A Last coupl e of weeks.

Q And how | ong were those neetings?
A They ranged in tinme from maybe an

hour to two.

Q Ckay. So four to five neetings,
an hour to two each over the last few weeks.
s that correct?

A That's correct.

Q And when did you first start
preparing for this deposition?

A Coupl e weeks ago. Three weeks
ago.

Q And what did you do to prepare
for this deposition?

A | reviewed ny responses to the
special interrogatories. | reviewed the
First Arended Conplaint. And I reviewed the
transcripts from Todd Kapl an, Robert Kapl an,
Drew M| burn, and Snoke Wl lin.

Q kay. And for the four
deposition transcripts that you revi ewed,
how di d you revi ew t henf

A | just read through them nostly

to see where ny nane cane up, but, yeah, |

Page 7

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

read through them Just read them

Q kay. So you read through the
transcripts in their entirety?

A Correct.

Q And when you say Todd Kapl an, do
you nean the deposition in this case of Todd

Kapl an, where he was a PMY?

A | believe that was the
deposition -- the transcript, yes.
Q Ckay. D d you talk to anyone

el se to prepare for this deposition other
than M. Schol z?

A No -- well, Melissa Ful gencio,
that is part of Uplift Law. But other than
t hat, no.

Q Did you speak to Todd Kaplan to
prepare for this deposition?

A No.

Q When was the last tine you spoke
to Todd Kapl an?

A Probably five nonths ago,

f our nont hs ago.
Q And what was that in regards to?
A Just checking in to see, you

know, say hi and that was about it.
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Q When was the last tine you had a
conversation with Todd Kapl an about this
case?

A | think the case was nentioned
during that tel ephone conversation.

Q And what was nentioned about the
case?

A Just that it was ongoi ng and, you

know, that was it. Pl easantries nore than

anyt hi ng.
Q How of ten do you speak to
M. Kapl an?
A It's very sporadic. Usually once

every three or four nonths; nmaybe once every
si X nont hs.

Q kay. OQther than the Anended
Conpl ai nt and the special rog responses, did
you review any ot her docunents in
preparation for today's deposition?

A | think I |ooked at a set of the
docunents that were disclosed on ny behalf.
And just read through them Just | ooked at
t hem

Q Ckay. Were there any docunents

in particular fromthose produced docunents
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that stood out to you in your review?
A None that stood out, no. You
know, none nore than others.
Q Ckay. Do you have a current
busi ness relationship with Vertical or MH?
A No.
Q What di d your business

relationship with Vertical end?

A Vell, | quit working at Verti cal
in July of 2018. | represented Todd --
well, not -- MHin a lawsuit in Col orado

that went from 2019 to 2020. And other than
that, | haven't done anything for them

Q Ckay. Wen you say you quit
Vertical in July 2018, can you expand on
that, please?

A Yeah. | was an independent
contractor for Medical I|nvestor Hol dings.
And | termnated the relationship as an
| ndependent contractor in July of 2018.

Q Ckay. And what caused you to
termnate that rel ationship?

A Mostly personal reasons. |
wanted to nove on to sonething else. And

there was -- it just -- the end of the
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rel ati onship. They brought on anot her
attorney that was going to be doing the
work. And | just -- it was tine to nove on.

Q At the tine that you were an
I ndependent contractor for MH were you
wor ki ng for anyone el se concurrently?

A Yes.

Q Just describe, w thout disclosing
names or entities, just were they all other
mari j uana conpani es, individuals? Wat
ot her types of entities were you working
for?

A Mostly it was marijuana conpani es
in Colorado. dients of m ne.

Q kay. And what was the nmatter
that you represented MH on in Colorado from
2019 to 2020? Wat was the subject matter?

A It was a dispute with a lighting
conpany that provided lighting to the
Needl es facility in California. And the
reason why it was litigated in Col orado was
the contract in that particular case had a
venue provision in Colorado. And the
plaintiff in that case enforced that and

brought the action in Col orado.
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Q Do you recall what the outcone
t hat have case was?

A Yes. It was settl ed.

Q So during that tinme that you were
represented MH in the Colorado case, you
were acting as MH s attorney; correct?

A Yes.

Q Prior to that, when did your

| ndependent contractor relationship with MH

begi n?
A January of 2017.
Q During that tine, did you have an

MH e-mail|l address?
A Yes.
Q Did you have any other e-nmail

addresses during that tine that you used for

wor k?

A Yes.

Q And which e-nmil address was
t hat ?

A | had an e-nmail address

ct hl aw@msn. comand cth -- yeah, | think it's
cthlawl@nail.com And then | had a Contast
account, but | didn't use it for business.

It was just for internet purposes.

Page 12

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Q Do you still use the NMSBN e-nuil
addr ess?

A Yes.

Q Do you still use the Gmil
addr ess?

A Yes. Not -- the MSBN account is

the primary account. The Gmil cannot is
ancillary. More personal than business.

Q During the tinme that you were an
| ndependent contractor for MH how did you
typically comrunicate with people at M H?
Was it e-mails? Texts? Both?

A E-mails, very fewtexts, if any,
and then in person.

Q Where was your office | ocated?

A It was in -- | had office --
| had office space at the 29800, | think it
I's, Agoura Road address. They provided ne
with office space.

Q Did you have a hone in California

at that tine?

A Yes -- well, | rented a house.
Q kay. \Were was that | ocated?
A CGak Park, California.

Q Did you recei ve a docunent
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retention notice in this case?

A | don't know that |'ve seen it,
no.

Q Were you involved in producing
docunents in this case?

A Yes, | did produce docunents.

Q And how did you identify records
to produce?

A | put in pretty nmuch everything
that | had and gave it to ny attorneys.

Q And whi ch attorneys was that?

A Initially it was Priscilla
George, and then it becane Rachel Kashani .
And | don't think | produced anything in
particular at all to the Uplift Law group.

Q When you identified records, did

you search your MH e-mail ?

A Yes.

Q Did you search your MSN e-nmil ?

A Yes.

Q Did you search your Gmail
addr ess?

A Yes, but there wasn't anything in
t hat .

Q Did you search through your text
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nmessages?

A | did, and | don't think |I have
any text nessages because sonewhere al ong
the line, I switched phones. But text
nmessagi ng was not really a big thing, you
know. It just wasn't. So |I don't know if
there's any -- | don't think there's any
text nmessages from anybody in this case on
nmy current phone, no.

Q And did you | ook for text
nessages not just between you and the
plaintiffs but between yourself and the

def endants as wel | ?

A Yes.

Q Sane for e-mail s?

A Yes.

Q What about docunents not in --

none-mai | docunents. You know, drafts of
agreenents, drafts of applications, things
like that? D d you search anywhere for
t hose types of docunents?
A Yes, | did.
Q And where did you | ook for those?
A | 1 ooked for those either on the

hard drive of ny conputer orifice docunents,

Page 15

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

which | don't have any physical docunents.
They were all left at MH.
Q Have you had the sanme conputer

since you begun working wth MH in January

of 20177
A Yes.
Q Did you search any online or

A oud- based services |ike Grive for
docunent s?

A | have an OneDrive account, yes.
And that's where the bul k of the docunents
are. | consider that part of the conputer.
But, vyes.

Q Ckay. \What about any text
nessagi ng apps |i ke Wiat sApp? Do you use
What sApp for conmuni cations?

A No. | don't even know what it

Q Okay. \What about tell brand,
whi ch i s another nessagi ng app.

A No.

Q Are you aware of any rel evant
docunents that would have been del eted or
destroyed that would have been relevant to

this case?
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A No.

Q | think you said you currently
live in Colorado Springs. Correct?

A That's correct.

Q And can you just give ne the full
address, for the record, please.

A Sure. It's 1408 East Mnunent
Street, Col orado Springs, Col orado 80909.

Q And how | ong have you resided
t her e?
A 30 years plus.
Q You nentioned that for a period,

you were renting a house in California.
| think you said in Cak Park.

A That's correct.

Q And do you recall the dates in
whi ch you were renting at that |ocation?

A It woul d have been from probably
| at e Decenber, January of 2017 to -- | think
it was Decenber -- Novenber/Decenber of
2019.

Q Ckay. And why did you decide to
rent a house in OGak Park, California, during
t hat period?

A Initially it was so that | could
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do the i ndependent contractor work for MH.
And then after that, | just began to |ike
living in California. So | nmaintained that
house there so | had a place to stay in
Cal i f orni a.

Q And how often -- were you
spending the majority of your tinme in

Californi a?

A Yes.
Q So --
A It was split, but the majority,

absolutely was in California.

Q Ckay. So just on average, was
it -- | nmean, it was sort of you would go
there for the week, for an entire nonth?
Kind of just describe for ne that process.

A It was -- during 2017 and the
first part of 2018, | spent the vast
majority of ny tinme in California. Probably
out of the year, probably nine nonths'
worth. Not all at once, but probably
nine nonths' worth in California and then
three nonths in Colorado. And sane through
"til about the end -- the -- you know,

July of 2018, when | quit working for MH,
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it kind of flip-flopped. | spent nore tine
in Colorado and less tine in California.

Q kay. So other than that address
I n Cak Park, have you lived anywhere else in

Cal i forni a?

A No.

Q Do you have a presence on socia
medi a?

A Not that I'm-- | nean, not that
| amaware of. | nean, | nmay have a

Facebook page or sonething |ike that, but
Il'"'m-- maybe it got set up years ago, but
| don't use it.

Q Ckay. \What about Twitter?

A Again, | think I've got a Twitter

account, but | never look at it. And

| don't use it. | don't nmake Tweets.
Q Ckay.
A | don't think too many people are

interested in what | had for |unch.
Q Do you recall the handle -- your

Tw tter handl e?

A | do not. That's how
infrequently | use it. | don't.
Q kay. What about Linkedln? Do
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you mai ntain a presence on Linkedln?

A | have a Linkedln account, yes.

Q How often do you update it?

A | don't know that |'ve updated it
I n years.

Q Okay. Have you been a solo

practitioner your entire career?

A No.

Q Okay. Describe for nme briefly
your enpl oynent experi ence.

A When | graduated from | aw school
in 1995, | started working for a real estate
devel opnent conpany call ed Craddock
Devel opnent Conpany and worked for them from
1985 to 1990. And then | joined a law firm
in 1990 and worked with themuntil 2000.

And t hen al ong about 2000, | becane a solo

practitioner and have been ever since.

Q kay. Does anyone work for you?

A No.

Q Do you know who Cherie Deeds is?
Ch-e-r-i-e.

A Cheri e Deeds?

Q Yes.

A Yeah. | think she worked at MH

Page 20

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

for a while. And she was working as an
assistant to help put together |icensing
appl i cati ons.

Q kay. And just briefly, where
did you go to | aw school ?

A | went to | aw school at the
Uni versity of Nebraska.

Q Ckay. And where did you get your
under grad degree?

A Col orado State University.

Q Do you mai ntai n professiona

liability insurance in Col orado?

A No.
Q Have you ever?
A | believe | had liability

I nsurance when | was working for the | aw

firm--

Q Ckay.

A -- but not since then, no.

Q And that was -- sorry. Just --
that was the -- in 2000, | think you said,

you left the law firnf
A Correct.
Q kay. |'mgoing to mark our

first exhibit. So this was produced in this
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case without a Bates nunber, but it was

| abel ed 2017 Houghton CV. And | w il drop
it inthe Chat. And then | will share ny
screen so that you can see it.

(Hought on Exhibit 1,

AN description, was nmarked for

i dentification, as of this date.)

MR. SCHCOLZ: Charles, do you see
t hat ?

THE DEPONENT: Just a second.
Yes. Now | do. Yes.

MR, SCHOLZ: We just want to nake
sure because he was unfamliar with using
the Chat room for purposes of exchangi ng
docunents, Sterling, before, so.

THE DEPONENT: | certainly was.

MR, SCHOLZ: | want to make sure
we' re on the sane page.

A | can see nost of it, but | just
nmoved ny cursor over and | can't nove it so.
BY MR MARCHAND:

Q Yes. |'min control of the
docunent. And | drop it in the Chat so it's
avai |l abl e for everyone who's here to have it

and open it. As we go through today's
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deposition, I will share the docunent and
direct you to portions of it. But ever if
you want to see the whole thing, just, you
know, ask, and I wll scroll through it.

So do you recogni ze this

docunent ?
A | do.
Q And what is it?
A I[t's ny CV. *TRANSLATI ON*.
Q Did you prepare this docunent?
A | did.
Q And when was this | ast updated,

i f you recall?

A | want to nmake clear to
everybody. Every once in a while I |ook
down and it's because | have a dog. And she
I nsists on getting up on ne. So | often
refer to her as ny office manager. So --
but if | do that, that's why I'mdoing it.

Q | appreciate the clarification.

A Yeah. She can be a bit after
pest. And if | try and | ock her out, she
how s |i ke she got stepped on. So it's
easier for ne to just deal with it. [1'l]

try to keep that to a m ni num however.
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Q That's okay.

So ny question was: Do you know
when this was | ast updated?

A | do not know when the | ast
update to that was, no.

Q Okay. And was it accurate as of
t he point when you produced it?

A To the best of ny know edge, yes.

Q So at the top, it says -- in this
paragraph, this first bullet, it says over
30 years' experience as an attorney in
muni ci pal law, and then it goes on through a
nunmber of other subject matters.

Do you see that?

A Yes, | do.

Q Can you describe just briefly
your experience in nunicipal |aw, please.

A From 1991, perhaps, until the
year 2000, one of the clients of the |aw
firmwas the city of Cripple Creek,

Col orado. And we were acting as the city
attorney as outside counsel.

And then when | was working for
Craddock Devel opnent Conpany, | frequently

had to deal with nmunicipalities and counties
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on zoni ng and planning matters.

Q What about your experience in
busi ness | aw?

A Wrking with various entities
over the years dealing with various kinds of
busi ness entities and the contracts that
they enter into.

Q What about your experience in
comerci al financing?

A That was nostly with Craddock
Devel opnent Conpany. They borrowed nost of
their funds in order to fund projects. And
so | had to deal with commercial financing.

Craddock Devel opnment Conpany
filed a bankruptcy in, | want to say,
1987-88. And | dealt a lot with either
refinancing properties or trying to do | oan
wor kouts or deeds in lieu of foreclosure
where the property was just given back as
part of the bankruptcy.

Q kay. Further down in that sane
bullet, it says such representation includes
extensive involvenent wth all aspects of,
and then there is another list of subjects,

and | want to focus on the one that says
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contract crafting and negoti ati on.

Can you descri be your experience
or involvenent in contract drafting and
negoti ati on, pl ease?

A Over the years, | drafted and
negoti ated hundreds of contracts for a
nyriad of different things. You know, sone
of it was sales contracts. Sone of it was,
you know, |ike operational contracts. Sone
of it was contracts |like |icensing
agreenents. Lots of different contracts
about a bunch of different subjects.

Q Do you have an estimte of how
many different clients you did contract
drafting and negotiation for over the years?

A Hundr eds.

Q Further down in that sentence, it
says partnership limted liability conpany
and corporate entity formati on. And, again,
can you please briefly describe your
experience with that?

A I n sone instances, people would
conme to ne who wanted to start sone sort of
a busi ness, whether, you know -- |ots of

di fferent ki nds of busi nesses. But
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busi nesses.

And the question was al ways what
kind of entity should you use? And how do
you do that? So if it was appropriate,
| would forma limted liability conpany for
t he people that were going to run the
conpany.

Q And coul d you estimate how many
clients you did corporate entity formation
for over the years?

A Probably 50 or nore.

Q Furt her down, under -- still
under the | egal experience header, you have
a bullet that says extensive civil
litigation and |litigation support
experience, including trials, research,
noti on practice, appellate practice,
deposi tions and docunent/ exhi bit
preparati on.

Do you see that?

A | do.

Q How many trials have you been
i nvolved in as an attorney?

A Trials, probably five or ten that

actually went to trial.
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Q kay. And how nmany cases were
you involved in an appeal, that you would
categori ze as part of your appellate
practice?

A Probably five or ten. Sone of
them | was doing appellate practice where
| was the attorney that was handling the
appeal and sone of it was appellate practice
where other attorneys were doing the appeal
and | either did sone research for them or
hel ped wite part of briefs.

Q And how many depositions, just
estimati ng, have you taken as an attorney?

A Ei t her taken or been a party of,
taki ng, probably five or ten. Been a party,
to again, probably five or ten.

Q What do you nean by been a party
to?

A Def endi ng a deposition.

Q Ch. kay.

Still on the first page, it says
in the third bullet, consultant to marijuana
busi nesses in Col orado, Arizona, Illinois,
Fl orida, California, and Nevada.

Do you see that?
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A | do.
Q Can you describe, what was
your -- | guess in each of these states,

roughly how many clients you had as a
consultant to marijuana busi nesses.

A In Col orado, probably, | don't
know, 30 or 40 over the years. Arizona and
[1'linois would have been -- and Fl orida
woul d have been one. California was M H.
And Nevada was one.

Q kay. And just to clarify: Wen
you say Arizona, Illinois, and Florida was
one, does that nean it was one entity for

t hose three states?

A No. There was -- the Florida
one, I'mnot totally certain of. [It's not
ringing a bell, but I wote it down so
| don't know. In Illinois, |I know it was
one.

Q And what are the types of

consulting services you provide to marijuana
busi nesses that would be captured in this
experi ence?

A It would -- nost of it would be

figuring out what the overall structure for
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a marijuana business is and what to | ook for
in being able to file applications and work
under the -- whatever local jurisdictions'

| i censing was. You know, kind of things to
| ook out for. Things that you're going to
have to do. A lot of these places didn't
have regul ations, so |I'd say, you know,

If -- at the tinme that | was doing the
consulting, it would be well, if you want to
go to this state, this is what Col orado
does. And if they follow up Colorado, it's
going to be like this.

Q Ckay. Any other types of
services?

A We talk with them about sone of
the other challenges that is they were going
to neet. Minly if they were tal ki ng about
borrow ng noney, that borrow ng noney from
| i ke, FDIC-insured | enders was not going to
-- was going to be a probl em because
cannabis is federally illegal. Setting
up -- one of the issues with a cannabis
business is that there is a refuse ruling --
it's called revenue ruling 280(e).

And that basically disallows
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SOome -- excuse ne one second.
Q Sur e.
(Pause.)
A It disallows sone deductions that

woul d normally be allowed to ordinary
busi nesses. And so they had to prepare for
t hat .

And then the -- how you track
I nventory, under what -- you know, at that
time, you know, and it evolves. How the --
what ever the state reqgulatory seed-to-sale
tracking systemis. How they were going to
have to | ease the property if that was the
case or buy it. You know, there were | ocal
| ssues. There's always | ocal issues with
zoni ng and planning. And, of course, not
all jurisdictions wwthin a state that all ows
cannabis either allowit or they
specifically regulatory it in a different
way and so that's sonething el se that
| would tell people if you want to go here,
you have to first find out whether or not
the local jurisdictionis going to allowit.
And then you have to find out whether that

| ocal jurisdiction is going to have specific
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regul atory busi ness, cannabis, or zoning
| ssues.

And so | would alert people to
that, that that could cone up. So it was
kind of a -- for every state, every
jurisdiction, it's an overall, these are the
t hi ngs that you need to be sensitive to
before you go out and buy sonething or
commt to it or even decide whether you're
going to get into the industry at all.

Q kay. As part of that work,
woul d you help clients form conpani es?

A Not very many, other than in
Col orado and California. Wth MH, | forned
conpanies. But in the other states, no,
| didn't formthe conpanies. Everybody --
you know, like for instance in Illinois,
| hel ped with an application for a marijuana
busi ness, but that business had its own
attorneys and | just helped with the

applicati on.

Q Got it. kay.
A kay. So | didn't -- in
Col orado, yes, | fornmed a bunch of entities,

yes.
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Q And do you recall when that work
for the Illinois client took place? Wat
year ?

A | want to say 2014-15, maybe.

Q And what about -- | think you

menti oned that there was one client in

Arizona. Just -- what type of work, if you
recall, wth your engaged in for that?
A That particular client was in the

process of getting |licensing and opening a
cultivation dispensary with an attached
di spensary and then a separate dispensary in
anot her | ocati on.

Q What about negotiating and
drafting agreenents? D d you engage in that

type of work as part of this consulting?

A Yes.
Q For all of your clients?
A Yeah. | nean, it -- to the

extent that there are outside contracts in

t he cannabi s busi ness, yes. You know, if
they had issues or a contract with a vendor
or they needed soneone to review the | ease
on their property or if they were setting up

sone sort of an arrangenent w th sonebody
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who was going to buy sone of the product on
a bul k basis, those types of things, yes.

Q And how did you -- or what
sources did you draw on to provide advice
regarding the different cannabis rules and
regul ati ons?

A Generally -- in states where they
actually had a regulatory reginmen in place,
| would review what information was
avai | abl e about what the state statute said
and nore inportantly what the regul ati ons
under the statute said or whatever
prelimnary informati on was bei ng put out by
state entities. You know, governnental
entities.

And then for l|ocal jurisdictions,
| would | ook and see whether or not there
was any kind of a |ocal process either
contenplated or in process or in place for
regul ating and allowi ng for marijuana
busi nesses and al so whether or not they were
specifically banned. Because that cane up
frequently.

Q And what about in California

specifically? How did you -- what was your
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experience with or famliarity with the
California rules and regul ati ons?

A When | noved to California, they
were, as far as | could tell, operating
under a very | oose collective nodel, which
was simlar to but not exactly to the
pati ent caregiver nodel that was in place in
Col or ado.

And so -- but during | think the
end of 2016 and then into '17, the state
passed adult use regul ation saying that now
that they were going to expand. And then
the state of California started to process
of rolling out a programto regqulatory bul k
medi cal and adult use marijuana/ cannabis in
California during 2017, with the idea that
living woul d becone available in 2018.

So they were putting out
I nformation on their websites and things
| i ke that about, you know, what they were
pl anni ng on doi ng and how t hey were pl anni ng
on doing it. Those kinds of things.

Q kay. So in addition to,
| guess, reading the regulations and the

gui dance that were being put out on their
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website, was there any other steps you took
to famliarize yourself with the California

regul ati ons?

A To the extent there were any kind
of a neeting that | knew about, | woul d
either try -- if it was tell cast, | would

try and watch it. And if it was sonething
that | could attend in person, | would
physically go there.

For | ocal jurisdictions, the
state of California, | think, put on a
couple of, like, informational neetings in
Los Angeles, | think they were. At that
time, it was the Bureau of Cannabis Control,
the BCC. And so they put on a coupl e of
I nformational things that weren't very
informational. But, yes, it was -- | nean,
It was al nost com cal because it was nore of
a propaganda show saying we're going to get
all this done and things |like that, but the
regul ati ons had not conme out yet. But they
were working on it.

Q Got it.
So when you say neetings, you

mean neetings held by local or state
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gover nnment agenci es; correct?

A Correct. Sone of themwere city
counci | nmenber neetings or boards of county
comm ssioners -- well, they don't call them
that there. Boards of supervisors there in
California. Sone of themwere -- | can
remenber the BCC put on a big one, | think
It was on the UCLA canpus or USC canpus.

VWi chever one has got the nenorial stadi um
in it because that's the first tinme |I had
seen it.

So anyway, they put on a sem nar
there. Hundreds of people showed up. And
it was a little less than useful, shall we
say.

Q Ckay. Further down in your CV,
still under the |egal experience, you say
ext ensi ve experience and expertise in
representing nedical and retail marijuana
busi nesses on a statew de basis.

Do you see that?

A Yes, | do.

Q Explain to ne a little bit what
you nean by this.

A What |'mtal ki ng about is that
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when all of license in marijuana,
particularly in Col orado where nost of ny
experience has been, there are issues that
cone up. Sonetines it's whether or not
there's been a violation of the rules.
Sonmetines it's a m sunderstandi ng.
Sonetinmes it's -- they're investigating
another licensed facility and want to know
whet her or not, you know, your client knows
anyt hi ng about it.

And so any tine any of that would
conme up, | would either represent ny client
at, say, you know, in any kind of a
threatened or regul atory procedure and
then -- or whether or not there was a
| i censing issue.

Frequently when you do |icenses,
t he question about sonething in the license
cones up. It's like, we need this, that, or
the other thing, and so you bring it up.
And then sonetinmes there's an issue as to
whet her or not -- the state wll have a
guestion as to whether or not sonething is
bei ng done in a conpliant manner.

So you -- you know, when the
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guestion cones up fromthe state, you |et

t hem know.

Q Got it.
A kay.
Q So the bullet we just spent sone

time Othe consultant to marijuana

busi nesses in these states, that's nore
setting up businesses. And the bullet after
it Is representing businesses if an issue or
conpl i ance i ssue arose.

A Correct. O if they want to do
sonet hi ng that changes their business, you
know t hat, they want to expand or they want
to nove their |license fromone [ocation to
anot her or they want to discontinue a
portion of their business, there's a variety
of things that would cone up that you have
to notify the state. And in Colorado's
I nstance, we call it the Marijuana
Enf orcenent Division, or MED.

And so you would | et them know - -
usually there's an application or a formfor
it and |l et them know everything that's goi ng
on.

Q And | think we covered this a
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few m nutes ago, but | think you said in
California, your only client was MH Is
t hat correct?

A That's correct.

Q Did you have seek other clients

in California to represent themin cannabis

matters?

A No, not really. | nean, we had
a -- no.

Q Ckay. You nentioned at the end

of this bullet that you provide advice on
day-t o-day operation, inventory tracking,
theft prevention, reporting, taxation, and
accounting matters.

Do you see that?

A Yes, | do.

Q What was your experience in each
of those areas?

A Day-t o-day operations, when | was
tal ki ng about that, is because there -- it's
easier to discuss it in various phases of
the business. So let's say, for instance,

I n a dispensary, the day-to-day operations
woul d be, you know, initially it was how to

you check in patients. Wat paperwork do
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they have to have in order to be able to
pur chase cannabi s?

Then it becane, you know, anyone
over the age of 21, what information do you
need to collect? Wat are you | ooking out
for, as far as, you know, what
identification is sufficient. How you check
themin.

And then in the -- again, in a
di spensary, there's a lot of information
about, okay, how do you track what patient
or custoner bought what product?

Because there is a state nandated
seat to sale tracking system And in
Col orado, it's called netric. 1In
California, it's called netric. They're the
sane systemw th sone m nor tweaks about,
you know who wor ks pace for the plant tags,
that kind of stuff, but it's the sane
system

And so you have to set up your
operation such that the right information is
both tracked and captured so that there can
be -- you know, there's -- that you're

conpliant with the regulations and so that
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If there's any kind of a theft or sonething
el se going on, it's detectable. And then
you al so -- so that works in the dispensary.

So patient/custoner cones N How
do you track themand verify that they're a
| egitimate custoner? And then when -- after
they're in the store, you want to nmake sure
that -- you know, how nuch did they buy? Is
it wwthin what's legally all owed? Because
there's always limts on how nmuch you can
buy. And then who bought it? And then
enter that into the netric system And
usual | y another point of sale system And
then al so, you know, how do you keep people
fromstealing product. You know, tracking
and accountability and, you know, video
surveillance, all the rest of that.

And then reporting all of that
I nformati on both for business purposes, you
know, to know, you know, how much is it
costing us to sell this stuff? How nuch is
It costing us to buy it?

You know, are we nmaking any
nmoney? You know, who's the best bud tender?

What products are selling? That kind of
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t hi ng.

And then the taxation and
accounting matters is basically all of the
| ssues that | spoke about wth 280(e),
nmeani ng that there are a nunber of
deductions that are disall owed under the
revenue ruling 280(e). And so you have to
take that into account when you're -- you
know, when you're doing any kind of both
financial or taxed planning so that you know
that you' re not being taxed at the sane
| evel as every other business other than a
cannabi s busi ness.

Q Ckay. |'mgoing to stop sharing
your CV for a second.

A kay.

Q Wth regard to MH specifically,
did you help them by providing them advice

on setting up their netric tracking?

A Not specifically, no, other than
they had to have netric tracking. | was not
I nvolved in -- and | never amspecifically

I nvolved in setting up the netric tracking.
Q Ckay. So what advice, if any,

did you give to MH on netric tracking?

Page 43

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

A That it was com ng, you know.
Q What advice, if any, did you give
to MH on day-to-day cannabi s operations?
A | think that would be
attorney-client privilege.
MR. SCHOLZ: Yeah. | object on
attorney-client privilege.
MR, MARCHAND:  Ckay.
BY MR MARCHAND:

Q Were you an attorney for M H?
A Yes.
Q kay. Is this part of what --

your counsel indicated that you wanted to
anmend sone of your special rog answers. |Is

this part of that anmendnent?

A. Yes.
Q Ckay. Wy don't we do that now
so that we -- we're all on the sane

page noving forward. G ve ne one second.

(Pause.)
Il will mark the next exhibit
Exhibit 2. And, again, I'll drop it here.

(Hought on Exhi bit 2,
AN description, was nmarked for

identification, as of this date.)
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Q Can you see that?

A | can.

Q Do you recogni ze t hese?

A Yes, | do.

Q kay. Are these your responses

to Plaintiffs' Special Interrogatory Set 1?

A If you could scroll through to
t he end.

Q Yeah.

A Yes.

Q And at the end, these are dated

March 10, 2021: correct?

A Correct.

Q And on the next page, there's a
verification page. |Is this your signature?

A Yes, it is.

Q Dat ed February 28th, 20217

A That's correct.

Q kay. At the tine that these

were submtted, were these all true and
accurate?

A | believe they were, except for
| made a m stake in responding to
interrogatories 5 and 6. And | think they

need to be clarified. | don't know that it
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was a m stake. But, you know, | think they
need to be clarified.

Q Ckay. So let's go to speci al
Interrogatory No. 5. It says if you contend
that you were not engaged or retained as
| egal counsel for any defendant, describe in
detail the basis for your contention. And
after the objections nade, you stated,
responding party was hired as an i ndependent
contractor by M. Kaplan and MHto help in
getting licenses in California, responding
party was not acting as |egal counsel for
any of the defendants or any of the parties.

Is that what you want to clarify?

A Yes.

Q kay. Go ahead, pl ease.

A My clarification would be that
when that was witten, | was thinking al ong

the lines of representing the other

I ndi vi dual defendants. And | don't
represent the other individual defendants,

| i ke Robert Kaplan or Drew M I burn or
Courtney Dorne or Matt Kaplan or any of the
ot her ones.

And that stuck in ny mnd. And
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so the clarification is that | was acts as
an attorney for M. Kaplan -- or for MH and
M. Kaplan as its owner or principal.
So that's what needs to be

clarified. | was not representing any of
t he ot her defendants or any of the other
parties. | was representing MH al one.

Q Ckay. Did you actually draft
these or did you just review then?

A | reviewed them

Q So in the first sentence where it
says responding party was hired as an
| ndependent contractor by M. Kaplan and MH
to help in getting licenses in California;
Is that true?

A That is true.

Q Al right. So in that instance,
It was clear that it was by M. Kaplan and

MH Is that right?

A Well, it wasn't M. Kaplan. It
was MHonly. | was only hired by MH.
Q Ckay. And then in the next

sentence, it says responding party was not
acting as |legal counsel for any of the

def endants (or any of the parties).
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A Ri ght .

Q What you're saying today is
that's not correct. That you were acting as
| egal counsel for MH.

A Yes. | made a m stake | was
not -- | nade a m st ake.

Q Al right. Special Interrogatory
No. 6 asks a simlar question, and you gave
a simlar response. Correct?

A Correct.

Q And do you want to nmake the sane
correction to Rog 67

A Yes. | was an i ndependent
contractor hired by MH al one, not by
M. Kaplan individually. And | was not
acting as counsel. That is true, still.
| was not acting as counsel for any of the
ot her defendants other than M H.

Q So you were acting as counsel for
MH, correct?

A Correct.

Q But you're saying -- your
testinony that you were not acting as
counsel for any of the individual defendants

or any of the other entity defendants.
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Correct?
A. Correct.
Q You were not acting as counsel

f or NCAMBA9?

A Only to the extent that it was a
subsidiary or was being operated by MH.

Q Ckay. Did you enter into an
engagenent agreenment wth MH to act as
their attorney?

A No.

Q kay. Is it your typical
practice to sign or to enter into engagenent
letters wth your clients when you're acting
as an attorney?

A It is not. | generally don't.

Q What were the fees that you

charged MH for your services as an

att orney?
A It wasn't separated out as
consul tant versus attorney. It was all

| unped together. So there was no separate
billing for being an attorney, no.

Q So how nuch did you charge for
acting as an consultant/attorney for MH?

A. It was $20, 000 a nont h.
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Q Did you submt any invoices to
M H?

A | don't believe | submtted
I nvoices, no. | think they just paid it

every nont h.
Q So you were paid $20, 000 per
nmont h regardl ess of whether you did, you

know, 200 hours of work for themor O hours

of work. Is that accurate?
A Correct.
Q Did you recei ve any bonuses?
A No.
Q Did you receive any stock or

I nterest in the conpany?

A Not that | am aware of, no.

Q And it's your testinony that you
were not acting as counsel for any of the
plaintiffs at any point in tinme; correct?

A That's correct.

Q Is it your contention that
attorney-client privilege extends to your
work as a consul tant?

A Yes.

Q Ckay. Do you have any ot her

correction that you want to nake to the
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special interrogatories right now?

A No, not at this tine.

Q Ckay.

What's the basis for your
contention that attorney-client privilege
extends to your work as a consultant?

A Because | think there's
sufficient overlap between the work that |
was doing as a consultant and as an attorney
that | don't know that you coul d
differentiate the discussions or the
I nformati on that was exchanged in that
rel ati onshi p.

Q So why do you distinguish in the
special interrogatories between acting as an
| ndependent contractor and an attorney?

A | think I was trying to make it
clear that | was not an enpl oyee of MH.

You know, | P act as an independent
contractor as an attorney all the tine.

Q Did you receive a 1099 formfrom
MH for your work?

A Yes.

Q And that reflects the $20,000 a

nmont h that you receive?
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A Yes.

Q Do the rul es of professiona
conduct in Colorado apply to you when you're
wor ki ng as a consul tant?

A Again, | don't think I'm
differentiating the role of consultant in

this particular case and the role of an

attorney representing MH | don't think
you could differentiate them | don't know
how you would -- they're kind of

| nextricably in whatever the word is,
I ntertw ned.
Q So, yes, they do apply?
A | believe so, yes.
Q Are you famliar with the Cal can
Law Group located in Camarillo, California?
MR SCHOLZ: I'msorry. Can you
say the nanme again, Counselor? | didn't
hear it clearly.
MR. MARCHAND: Cal can.
Ca-l-c-a-n, all one word.
MR. SCHOLZ: Ckay. Thank you.
A Yes, I'mfamliar with it.
BY MR MARCHAND:
Q And what is that group?

Page 52

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

A There was -- they were two
attorneys, Kurt Strauss and | think his nane
Is Chyron -- | don't renenber the |ast nane.
That they heard of nme, and I"'mnot totally
certain how. It mght have been from ny
work in Colorado. And | think Kurt Strauss
represented a friend of mne who owned
property in California.

Anyway, sonehow they got in touch
with nme. They were interested in getting
i nto the cannabi s busi ness as attorneys.
And so they asked ne if | would join in and
make a couple of presentations. So that was
the extent of that.

Q And did you provide those
presentati ons?

A | think we did one or two, maybe
t hr ee.

Q | think you said a few m nutes

ago that it is your general practice not to

prepare engagenent letters for clients. |Is
that right?
A Yeah. | nmean, do | it
sporadically, but, no, | don't do it -- no.
Q When you do do it on a sporadic
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basis, what's the reason for you doing it in
t hose i nstances?

A It's because it's soneone | don't
know or | haven't heard of for a long, |ong
time, you know. So -- but | generally don't
do it, no.

Q Is there a reason you don't do it

general | y?

A No. No. | thinkit's -- 1 do it
when | believe it's necessary, when | -- you
know, if there's -- if | think that there

m ght be sonething that is particular that
I"'mlimting the scope of ny representation
to. But for the bulk of ny cannabis
clients, which is the bulk of ny clients,
there would be no way to put in a scope

ot her than everything that ever cones up
ever.

And so it's nore a matter of, you
know, how do you descri be the scope of what
you're going to do? Because | never know
what's going to cone up.

Q You're licensed to practice | aw
I n Col orado; correct?

A. That's correct.
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Q Are you licensed to practice in
any other state?

A No.

Q You' re not authorized to practice
law in California; correct?

A No.

Q When did you first neet Todd
Kapl an?

A It would have been the end of
2016.

Q And how did you neet hinf

A | was introduced to M. Kapl an
t hrough Drew M I burn.

Q And how do you know Drew M | burn?

A Drew M| burn was a -- owned a
di spensary and cultivation facility in
Col orado Springs. And so he was a client of
m ne early on, when cannabis was first being
regulated in Colorado. So I net M. Kaplan
t hrough M. M| burn.

Q And what were those -- what was
that first neeting wth M. Kaplan |ike?

A It was interesting. | think,
Drew was describing M. Kaplan. M. Kaplan

was describing, you know, him It was
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cordi al .

Q And how did you cone to be
engaged by MH in January of 20177

A | think what happened was is they
realized -- they wanted to have help getting
|l i censing and dealing with some of the other
| ssues that were, you know, around |icensing
in California. And they thought because of
nmy experience in Colorado, that | could be
of sone hel p.

Q Were you aware that Todd Kapl an

had cri m nal charges brought agai nst hinf

A Yes.

Q And how did you becone aware of
t hat ?

A He nmentioned that the very first

time I met him

Q And what did he say about it?

A He told nme about an IRS, | think
It was, case where he was charged with a
nunber of counts of sonme sort of tax |aw
violation and that after many years, all,
but one of the clainms were dismssed. And
| think he was find, like, $100 or sonething
|i ke that. But, yes, he told ne that.
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Q Did that concern you when you
heard about i1t?

A No.

Q Did you do any additi onal
I nvestigation into those charges?

A No.

Q During the tine that you were
enpl oyed by MH as their attorney, how often

did you speak to Todd Kapl an?

A Pretty nmuch every day. Well, |
wasn't enployed by MH | was an
| ndependent contractor. | never was an

enpl oyee. But as an independent contractor,
when | was in the office, which was pretty
much every day, | spoke with M. Kapl an
every day that he was there.

Q Did you have your own office in
Agoura Hi || s?

A Yes, | did. | had ny own office.
| had -- yeah, | had ny own office.

Q | think you nentioned that during
this period where you were -- |I'll use the
word retained by Vertical/ MH Is that
fine? 1s that an accurate description?

A. Yes.
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Q kay. During this period that
you were retained as MH s attorney, did you
have other clients concurrently?

A Yes.

Q And can you give ne a rough

estimate of how many clients you had?

A Probably eight or ten at the
tinme.

Q Were they all in Col orado?

A Yes.

Q And during this tinme that you

recall retained by MH as their attorney,
you had an M H e-nail address; correct?

A Yes, | did.

Q WAs there -- | know you sai d that
you al so had this MSN e-mail|l address. Was
t here sone net hodol ogy to when you woul d use
the MSN e-nai|l address versus the MH e-nmail
addr ess?

A No, not really. | nean, | would
not have used the M H address for anything,
but -- other than M H correspondence. But
| would have -- | would not have -- | would
have al so used the CTH address. So | guess

what |'mtrying to say is is that for ny
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clients in Colorado, | never would have used
the MHe-mail. | would have only used the
CTH | aw at MSN addr ess.

Q Ckay. So we talked a little bit
I n the context of your CV about, you know,
sort of the w de range of services that you
provi de to cannabis conpanies. And | want
to focus specifically on your functions for
Vertical .

And w t hout discl osing what you

claimis privileged information, did you
ever draft and negoti ate agreenents on

Vertical's behal f?

A | believe that m ght be
privil eged.
Q Whet her or not you drafted and

negoti ated agreenents on their behalf is
privil eged?

MR, SCHOLZ: 1'll | odge an
objection to the extent that M. Houghton
can answer the question w thout discussing
the content of what he did, | think that
woul d fall under the attorney-client
privilege. But if he can answer it outside

the scope of -- w thout being specific, then
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| think he can answer the question.
MR. MARCHAND: Ckay.
A The answer is yes, | did draft
contracts for them
BY MR MARCHAND:
Q Okay. D d you provide Verti cal
Wi th advice regarding California's cannabis
rul es and regul ati ons?
MR. SCHOLZ: Sane objection.
Sanme advice, to the extent that he can
answer the question, then go ahead.
THE DEPONENT: [|'m sorry.
MR. SCHOLZ: Go ahead,
M. Houghton. Go ahead.
| apologize. This is going to be
alittle bit stilted when this probably
cones up, you know.
A Yes. Yes, | provided advice.
BY MR MARCHAND:
Q And did you draft applications
for cannabis licensing on MH s behal f?
MR. SCHOLZ: Sane objection.
A The answer is yes.
BY MR MARCHAND:

Q Did you negotiate real estate
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transactions on MH s behal f?
MR. SCHOLZ: Sane objection.
A Um hum
BY MR MARCHAND:

Q l'"msorry. Yes or no?
A Yes.
Q Did you communi cate with ot her

third-party attorneys on Vertical's behal f?

A Yes.

Q Did you communi cate with ot her
third parties on Vertical's behal f?

A To the extent that it's not
confidential, vyes.

Q What do you nean, to the extent
it's not confidential?

A Well, | think the last |ine of
questioning is, you know, did | do this,
yes. Did | comunicate wth other people,
yes. It was -- the contents of those
di scussi ons woul d have been confidential .
But the fact that | did them | don't -- you

know, | think the objection that M. Schol z

phrased is going to -- you know, will be
di scussed, |'m sure.
MR, SCHOLZ: |I'IIl just |odge the
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objection is that if you're speaking to a
third party, there may also be -- it could
fall under attorney-client privilege. But
to the extent that he's able to answer the
guestion that he had comrunications wth
third parties, then | would say that he can
answer that question.

MR. MARCHAND: Okay.
BY MR MARCHAND:

Q s it your testinony that any
conversations that you had with third
parties on behalf of MHIis subject to
attorney-client privilege?

A No.

MR. MARCHAND: Wy don't we go
off the record for a mnute.

THE VI DEOGRAPHER: W' re going
off the record at 10:10 a.m

(Recess taken.)

THE VI DEOGRAPHER: W are back on
the record at 10:21 a. m
BY MR MARCHAND:

Q M. Houghton, just as a rem nder,
you are still under oath. Ckay?
A Yes.
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Q Did you have any communi cati ons

wi th anyone during the break?

A No.

Q So you just want to clarify?

A | spoke to ny office manager, the
dog.

Q Thank you for the clarification.

| just want to go back to

sonet hing we were just discussing before the
break. So to be clear, the relationship
that you had -- the business relationship
that you had wwth MH starting in January
2017, you were retained by MH to be their
attorney, correct?

A Yes.

Q You were paid $20,000 a nonth

until that relationship ended; correct?

A That's correct.

Q There was no -- sorry.

A Go ahead. I|I'msorry. Go ahead.
Q There was no engagenent |etter

t hat governed that business rel ationshi p;

correct?
A No.
Q You were never engaged by Todd
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Kapl an as an individual to represent him

correct?
A No.
Q You were never retained by Matt

Kapl an to represent himas an individual;

correct?

A No.

Q Sane for Drew M I burn?

A Yes. Correct. | nean, yes.
Yes, | was not.

Q You were never retained by

Courtney Dorne to represent her; correct?

A That's correct.

Q You were never retained by Snoke
VWallin to represent him correct?

A That's correct.

Q You were never retained by Robert
Kapl an to represent him correct?

A That's correct.

Q You were never retained by Elyse
Kapl an to represent her; correct?

A That's correct.

Q You were never retained by Jeff
Silver to represent him correct?

A. That's correct.
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Q You were never retained by Iron
Angel |1, LLC, to represent that entity;
correct?

A To the extent that it was part of

MH or was intended to be part of MH, yes,
| was representing, yes. It was part of
M H.

And then just to clarify with all
t he people that you just nentioned. To the
extent that they are part of MH then, yes,
they -- | guess what |'msaying is that
communi cations that | had with people within
the MH comunity, you know, there has to be
people there for the entity, | think -- |
wasn't representing them as individuals, but
| was representing MH and those individuals

were part of MH.

Q And what is your understandi ng of
the relationship between Iron Angel 11, LLC
and M H?

A It would have been rolled up into

an M H subsidiary or MH itself.
Q What do you nean by "rolled up
into"? Do you nean it was a wholly owned

subsi di ary?
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A Vel |, yes.

Q Wth your ever retained by
NCAMBA9 I nc. ?

A Only to the extent that it was a
subsidiary of MH  So yes.

Q And what is your understandi ng of
the relationshi p between NCAMBA9 | nc. and
M H?

A NCAMBA9 was being run -- well,
the cultivation facilities -- facility was
being run by MH through NCANMBA9.

Q So do you view it as a wholly

owned subsidiary of M H?

A Yes.

Q What about Vertical Wellness?

A Vertical Wllness, | had very
little to do with. I'mnot famliar with

the relationship between Vertical Wl ness
and M H specifically.

Q Were you ever retained by
Vertical Wellness to represent then?

A | don't believe so. | don't have
a recollection of that. But | don't believe
SO, no.

Q In your view, when the
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relationship with MH began in January of
2017, what was the scope of your
representation for that?
A At that tinme, it was getting
| icenses for them for MH, or its
subsi di ari es.
Q Did that scope change over tine?
A | believe so, yes.

Q When did it change?

A | think that's attorney-client
privil ege.

Q How did it change?

A Again, attorney-client privilege.

Q Did the scope of your

representati on expand beyond providing them
advi ce on |icensing?

MR, SCHOLZ: (bjection.
Attorney-client privilege.

To the extent you could answer
specifically -- wwthout being -- if you can,
w t hout being specific and without to -- if

you can, then | would say you can answer it.

QO herwise, | would instruct you not to
answer it.
A | would say yes, it expanded.
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BY MR MARCHAND:

Q When did you | ast review your
responses to the special interrogatories?

A A few days ago.

Q And when did you first review
them as part of preparing for this
deposition?

A A day or so ago.

Q You nentioned that you ended the

relationship wwth MHin July 2018. |s that

correct?
A That's correct.
Q How di d you effectuate that

term nation?

A | think | told Todd that | was
novi ng on. And that was about the tinme --
yeah, | think that's what | woul d have done.

Q What nonth did you | ast receive a

$20, 000 stipend from M H?

A | don't recall.

Q And | think you nentioned that
you | eft for personal reasons. |s that
correct?

A Anmong ot her things, yes.

Q kay.
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MR, SCHOLZ: | would say it's
prior testinony, | believe is nore different
t han that.

BY MR MARCHAND:

Q What is it anong other things?

A | nmean, yeah, it was personal
reasons.

Q Ckay.

A When | say personal reasons, yes,

there were a lot reasons. So yes, it was
personal reasons.

Q Ckay. But you decided to

termnate the relationship. |Is that
correct?

A That's correct.

Q What was Todd's response when you

told himyou would be termnating it?

A | think he was sad to see ne go.
Q Did he ask you to stay on?
A That woul d be privil eged.
Confi denti al .
Q So what were sone of the persona

reasons that were the basis for you
termnating the relationship with Vertical?

MR. SCHOLZ: (Qobjection. | think
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it calls for his invasion to right to
privacy. Relevance. Lack of -- it's not
reasonably calculated to |l ead to adm ssible
evi dence.

BY MR MARCHAND:

Q Go ahead, M. Houghton.
A The personal reasons were that |
wanted to spend -- be able to spend nore

time with nmy daughter and at hone. And

| had other clients whose businesses were,
| guess, beginning to expand thensel ves.
And so, you know, and | m ssed hone.

| mssed Colorado. So | wanted to be able
to spend nore tine here than there.

| enjoyed having a house in California and

visiting, but I wanted to go hone.

Q kay.

A O be honme nore often.

Q kay. Any ot her reasons?

A No.

Q Any busi ness reasons ot her than

want to go spend nore tine on other clients?
A No.
Q During the tine that you were
retained by MH in the year of 2017, what
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percentage of your nonthly tinme was spend
working on M H matters versus other clients?

A Probably 80 percent on MH and
20 percent on other clients.

Q And sane question for the first
hal f of 2018.

A It woul d be about the sane.
| think there would have been nmaybe
70 percent on MH and 30 percent on clients
i n Col orado.

Q Did you do -- setting aside the
litigation in Col orado, did you do any ot her
work for Vertical in your capacity as an
attorney after July 20187

A No, | don't believe so. Not that
| can recall.

Q Did you continue to rent property
in California after July 2018?

MR, SCHOLZ: (bjection --
A Yeah, we went over that.
MR, SCHOLZ: -- asked and
answer ed.
BY MR MARCHAND:
Q My short nenory is failing ne

right now. Can you please rem nd ne of what
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your answer is.

A Okay. |'msorry about that.
My -- the short answer is that,
yes, | continued to rent the house that |
was in in California until | think it was

Novenber/ Decenber of 2019.
Q kay. Got it. Thank you.

Wien did you first neet Frannie

Shul man?

A | think it would have been
June -- l|ate June, early July of 2017.

Q And where did you neet her?

A | don't recall whether -- | think
she was in the office -- in the Agoura Hlls
office on a day | was there. | don't have a

specific recollection of the exact day that
| met her.

Q Do you recall who was present at
t hat neeting?

A No, | don't. | think Brandon
Shul man was there. | don't ever renenber
meeting Ms. Shul man or Ms. Shul man when
Brandon wasn't there, so | think he was
there, but yeah, | think they were both

there. | don't renenber anybody el se.
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Q Who i s Brandon Shul man?
A. | believe Brandon Shul man is

Ms. Franci ne Shul man's son.

Q And do you know his occupation?
A He's a doctor.
Q How woul d you descri be your

relationship with the Shul nans?
MR, SCHOLZ: (bjection.
Over broad. Vague and anbi guous.

A | would say it was cordial.
BY MR MARCHAND:

Q Do you recall whether Todd Kapl an
was at that first neeting where you net the
Shul mans?

A If it was in the office,

M. Kaplan woul d have been there. So nore
than likely, yes, he was there.

Q Do you recall whether Todd Kapl an
descri bed you as part of a package deal if
t he Shul mans decided to work with M H?

A | do not recall that, no.

Q But do you recall how you were
descri bed to the Shul mans during that
initial visit?

A No, | do not know how I was
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descri bed.
Q Do you know how your role was
described at that initial visit?

MR. SCHOLZ: Assunes facts not in
evi dence. (bj ection.

A | don't recall how | was
described or even if | was descri bed.

And can we stop for just one
second? 1've got a -- sonething that's
popped up on nmy screen. It's ny conmputer's
scan that pops up every once in a while.
| just want to reach down and turn the dam
thing off. It's the weirdest thing in the
worl d. That happens about once every
four nonths. So anyway --

BY MR MARCHAND:

Q Are you good or do you need nore
tinme?

A No. No, no, no. |t just popped
up, and it bl ocks everything. |t says, you
know, "Scan in Progress.” And so | had to

turn it off.
Q kay. | know for ne, personally,
t hey always pop up at the worst tine.

A Yeah. | don't know how to turn
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t hem of f.

Q Do you recall how Vertica
descri bed your relationship with the conpany
to third parties?

MR. SCHOLZ: (bjection. Assunes
facts not in evidence. Lacks foundation.

A | don't have a specific
recoll ection of how | was represented.

BY MR MARCHAND:

Q Wuld it surprise you if Vertical
was describing you as a head of |egal and
conpliance at that tine?

A | don't know. | nean, | don't
know that it was done, so | don't know.

Q Do you agree with that statenent,
that you were Vertical's head of |egal and
conpliance at that tinme?

A | believe that's a little bit
overbroad. But | think the entire role
woul d be subject to interpretation, at best.

Q Ckay. Well what was your
I nterpretation of your role as of June 20177

A June of 2017, | would have
been -- ny job was getting |licenses. And to

the extent that there -- yeah, getting
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| i censes.

Q Who el se at Vertical would have
been responsible for providing | egal and
conpliance advice during that tine?

A | don't know about |egal advise,
but -- and there really wasn't any
conpl i ance because not hi ng was operati onal
at that tine.

Q "Il share with you what is being
mar ked as Exhi bit 3.

(Hought on Exhi bit 3,

AN description, was nmarked for

identification, as of this date.)

Q It is a docunent that has been

produced in this litigation as Shul man

00001704.
Can you see that?
A | can see it.
Q This is a slide deck entitled

Medi cal | nvestor Hol dings, LLC
A Um hum
Q Dat ed May 2017.
Have you seen this docunent
bef ore?

A | don't know. | haven't seen the
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whol e thing, but it doesn't strike ne as --
| don't know that |'ve seen that, no.

Q Ckay. There's a few slides up at
the front that tal k about investing in MH.

Did you ever invest personally in

M H?
A No.
Q Were you ever asked to?
A No.
Q Were you involved in any of the

capital raises that MH conducted?
A No.
Q Did you ever provide themwth

advi ce on securities | aw?

A That woul d be confidential.
Q VWll, I"mnot asking for the
content. |'mjust asking whether or not you

were acting as a |lawer for themin the
space of securities |aw.

A No. Absolutely not.

Q Wth your acting as an attorney
for MHin the space of investor
communi cati ons?

A No.

Q On page 7, under a title that
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says | eadership that nmakes a difference, on
the right-hand side, it says Charles
Hought on, | egal and conpliance. Do you see
t hat ?

A | do.

Q Underneath that, it says
nationally recogni zed attorney at the
forefront of cannabis policy with 32 years'
experi ence.

Do you see that?

A | see that.

Q Do you agree with that statenent?

A | would say that |I'mnationally
recogni zed or was. | don't think I am any
nore. | don't know about nationally, but

| aman attorney with 32 years experience.
Not 32 years of experience in cannabis,
because it hasn't been around that | ong.

Q Underneath that, it says drafted
the nedical marijuana and | and use ordi nance

for Colorado Springs and several other

cities.
Do you agree with that statenent?
A Yes.
Q It says Colorado Springs city
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council nenber. Do you agree with that

st at enent ?

A No, | was never a city council
menber .
Q Underneath that, it says active

cannabi s task force nenber in several
California cities. Do you agree with that
st at enent ?

A | don't have a specific
recollection of that. | don't know

Q kay. Did you ever provide
advi ce to the Shul mans?

MR. SCHOLZ: (Objection. It's

vague, anbi guous, over broad.

A | think you're going to have to
defi ne "advice."
BY MR MARCHAND:

Q Ckay. Did the Shul mans ever ask
you for information regardi ng cannabi s?

A Yes.

Q Did you ever provide information
to the Shul mans with regards to cannabi s?

A | woul d have answered their
guestions to the best that | could in regard

to what was -- yeah, | nean, whatever MH s
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I nvol venment woul d have been.

Q So your testinony is that any
advi ce that you provided to the Shul mans
woul d have been limted to whatever MH s
I nvol venent was?

A Yes.

Q Do you recall what topics you
provi ded the Shul mans advice w th?

MR. SCHOLZ: Assunes facts not in
evi dence.

A And, again, we're getting back to
the term "advice."

| provided themw th information
about what | was learning in Santa Barbara
County on behal f of MH.
BY MR MARCHAND:

Q Was that it?
A As far as | can recall.
Q VWhat is the difference between

advi ce and information, to you?

A The difference is telling soneone
advice is telling soneone what to do. And
I nformation is just answering a question.

Q "' mgoing to show you what's been

mar ked as Exhi bit 4. It's a docunent Bates
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st anped Shul man 0000094. And | will share
this with you.
(Hought on Exhi bit 4,
A description, was marked for

i dentification, as of this date.)

Q Can you see that?
A Yes.
Q This is an e-mail dated June 27,

2017, fromyou to Brandon Shul man. Do you

see that?

A | do.

Q And this is your NMSN address;
correct?

A Correct.

Q And the subject a water Mary;
correct?

A Correct.

Q And I'll scroll down so you can

see the entire docunent. This is the only

e-mail on this page. Correct?

A Correct.

Q Do you recall this e-nmail?

A Not specifically, no.

Q You state in this e-mail, | just

want to do remind you that the water

Page 81

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

di scl osures contained in the e-mail | sent
you are due by June 30, 2017.

Do you see that?

A | see that.

Q Do you recall what you neant when
you said the e-mail | sent you?

A | do not recall. | do recal

that during this entire -- during that
period, there were disclosures that would --
had to have been nade to whatever water
authority was in there. And that was part
of the fact finding that | was doing, to
figure out what disclosures there m ght have
been.
And as far as MH was concer ned,

t hat those disclosures needed to be kept
current.

Q Wiy are you sending a rem nder to
Dr. Shul man that the water disclosures are
due by June 30t h?

A " mthinking that that had to
have been to make sure that M H was
pr ot ect ed.

Q The next line, you say | do not

know i f any of your operations require
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di scl osures, but it is of critical
| nportance that you neet the June 30, 2017,
deadl i ne.
Do you see that?

A That's what it says, yes.

Q And what did you nean by that?

A Just what it says. | don't know
I f any of the operation required
di scl osures.

Q So is this you providing
i nformation or is this you providi ng advice?

A | think this is nme doing fact
finding to find out what was all going to be
necessary to put an application together at
sone point in tinme in the future.

Q What aspect of this e-mail is
fact finding?

A The only thing | can say is that
i f there were disclosures that needed to be
made, then it was inportant that they neet
themin order to be able for all of the
docunents necessary for an application to
nove forward. | don't know that there
was -- | don't have a specific recollection

of the context of this e-mail.
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Q kay. And that's why you say
It's of critical inportance that you neet
the June 30, 2017, deadline; right?

MR, SCHOLZ: (bjection. Vague

and anbi guous.

A | think it says what it says.
BY MR, MARCHAND:

Q Your signature line is Charles T.

Hought on, Esquire. Correct?

A Correct.

Q What does "esquire" nean?

A Att or ney.

Q The bottomof the e-nmail, there's

a paragraph that begins with the information
contained in this nessage, as well as any
attachnents, is protected by attorney-client
and/ or the attorney-work product privilege.

Do you see that?

A Yes, | do.
Q What does that nean?
A That's part of the signature

bl ank that goes on virtually every one of ny
e-mails.
Q Ckay. So who is the attorney and

who is the client in this communication?
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MR. SCHOLZ: (bjection. Assunes
facts not in evidence.

A | believe MHis the client. The
attorney would be ne. But | don't know that
this is establishing an attorney-client
rel ati onshi p.

BY MR, MARCHAND:

Q Okay. But is it your position
that this e-mail is protected by the
attorney-client and/or attorney-work product
privilege?

A No. No, because that

paragraph at the bottom goes on all of ny

e-mails. | don't think the attorney-client
privilege is defined by a -- what's on an
e-mail -- you know the stock | anguage at the

bottom of one of ny e-mails.

Q Did you draft that stock
| anguage?
A | think | probably borrowed it

from sonewher e.
Q QG her than water matters, what
ot her topics did you advi se the Shul mans on?
MR. SCHOLZ: (Objection. Assunes

facts not in evidence. M sconstrues prior
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testinony. It msstates prior testinony.
It's inconplete hypothetical.

A | don't think |I advised them on
any other topics that | can recall.
BY MR MARCHAND:

Q Do you recall any other topics
t hat the Shul mans sought your advice on?

MR, SCHOLZ: (bjection. Assunes

facts not in evidence. Also speculation.
A | don't have a specific
recoll ection of anything that -- any other
specific thing that neets that question.
BY MR MARCHAND:
Q Ckay.

MR, SCHOLZ: Ms. Reporter, did
you get our -- because | know M. Hought on
and | overlapped. D d you get that clearly?

THE STENOGRAPHER: | believe so,
t hank you.

MR, SCHOLZ: GCkay. Thank you.
BY MR MARCHAND:

Q "' mgoing to show what's been
mar ked as Exhibit 5. It's a docunent that's
been produced in this case with the Bates

stanp Shul man 00002801.
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(Hought on Exhi bit 5,
N description, was nmarked for

i dentification, as of this date.)

Q Can you see that?
A. | do. | see that.
Q This is an e-mai |l dated

July 20th, 2017, from Fran ny Shul man to

yoursel f, copying Brandon Shul man. Do you

see that?
A | do. | see that.
Q And the subject line is

Hel | o/ Todd. And the first |ine says,

"I spoke to Todd | ast night and he told ne
to contact you directly with regard to the
Lugli property.”

Do you see that?

A | do.

Q Do you recall this e-mail?

A Not specifically, no, but -- no,
do | recall that one, yeah. | do.

Q What do you recall about it?

A That | received it and that they

were indicating that they weren't
represented by an attorney.

Q And what is she tal king about
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with regard to the Lugli property?

MR, SCHOLZ: (bjection. Assunes
facts not in evidence. Vague and anbi guous.
Overbroad. Calls for speculation as to what
she m ght be -- | don't know what the
docunent says.

BY MR, MARCHAND:

Q Just to refresh. Any tinme your
attorney nmakes an objection, unless it's an
obj ection to privilege and he instructs you
not to answer, you can still answer and
should still answer the question?

THE DEPONENT: Ckay.

MR. SCHOLZ: [|'msorry. | should
have told you that at the begi nning.

MR. MARCHAND: That's okay.

MR, SCHCOLZ: I'll try and nake
sure to let you know, Charles, next tine,
you know, go ahead and answer.

MR. MARCHAND:. And I'IIl --

MR. SCHOLZ: Sterling, please,
yeah, go ahead and --

MR. MARCHAND: 1'Il refresh the
guesti on.

111
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BY MR MARCHAND:

Q What i s your understanding as to
what Ms. Shul man nmeans when she states with
regards to the Lugli property?

A | think she's tal king about the
property that was owned by rusty Lugli.

Q Was that a property conmonly
referred to as Wells Springs?

A Yes.

Q Do you recall having discussions
about Wells Springs in July of 2017 with
Ms. Shul man?

A Not anything specific. And
anything individually tal ked to her about
woul d have been in furtherance of sonething
to do wwth MH and their invol venent.

Q Ckay. She says in the next |ine,

| am not represented by anyone on this

mat t er.
Do you see that?
A | do.
Q What do you understand that to
mean?
A Meani ng that she's not

represented by anyone on this matter.
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Q Do you understand why she put
that in the e-mail ?
A Yeah.
MR, SCHOLZ: Calls for
specul ati on.
BY MR MARCHAND:
Q Go ahead.
A Yeah, | can only specul ate, but
| think that what the situation was was that
she was represented by M. Sinons, Andrew
Simons, and | couldn't talk with her
directly unless we had M. Sinons' approval.
And | think Todd got tired of
that and tal ked with Franni e about the
situation. That's the only thing | can say.
| wasn't privy to the conversation between
Todd and Franni e.
BY MR MARCHAND:
Q Wo is M. Sinons?
A M. Sinons is an attorney in
Santa Barbara, California.
You say his first nane is Andrew?

Q

A | believe that's correct.
Q Does he al so go by Drew?
A

Yes.
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Q And you said M. Sinons
represented Ms. Shul man. How did you cone
to that understandi ng?

A He represented her on the
cultivation agreenent. | don't know the
extent of what he represented her on
anyt hi ng el se.

Q Was it your understanding that he
was representing her with regard to the
Lugli property?

A | did not have an under st andi ng
of the scope of his representation.

Q Wul d that have been i nportant
for you to know?

MR. SCHOLZ: (bjection. Calls
for speculation. Lacks foundation.

A I f he had been representing her
on the Lugli property itself, yes. But
| was told that she wasn't represented --
that he didn't represent her on that.

BY MR MARCHAND:

Q Wiy is that an inportant fact for
you to know?

A Because if he was -- if she was

represented by M. Sinons on that, then
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| woul d have gotten perm ssion from
M. Sinons to speak with her.

Q Wiy do you need M. Sinons'
perm ssion to speak wwth her if she's
represented on that matter?

A Because if | know soneone is
represented by counsel, it is ny practice to
get that attorney's perm ssion before
| speak with them if they're representing
themon a particular matter.

Q That's a general practice that

you do, in terns of any of your clients and

cases?

A Yes.

Q And what's the basis for that
practice?

A | believe that's part of the Code

of professional responsibility.

Q So you have an ethical obligation
to not speak to soneone who is represented
by counsel on a particular nmatter w thout
their perm ssion; correct?

MR, SCHOLZ: (bjection. Calls
for a |l egal conclusion.

Go ahead.
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A That's my under st andi ng.
BY MR MARCHAND:

Q But in this case, she's saying
| am not represented by anyone on this
matter, nmeaning with regard to the Lugli
property. Correct?

A That's what it says.

Q Did you have conversations with
Todd about Drew Sinons?

MR. SCHCOLZ: (Qbjection. Calls
for speculation. Calls for attorney-client
privileged communi cations. Instruct himnot
to answer.

Let himknow if -- Charles, |et

hi m know i f you're going to follow nmy advice

or not.
A I"'mgoing to follow ny attorney's
advi ce.

BY MR MARCHAND:

Q | believe it was your testinony a
few m nutes ago that you don't know -- you
were not privy to the conversati on between
Todd Kapl an and Franni e Shul man about naki ng
It clear that she was not represented by

anyone on the Lugli property. |s that
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accur ate?
A That's correct.
Q Do you recall how you responded

to this e-mail?
MR. SCHOLZ: (bjection. Assunes
facts not in evidence.

A | don't recall.

BY MR MARCHAND:

Q Did you have conversations with
Franni e Shul man about the Wells Springs
property?

A Only to the extent that | would
have been representing MH, yes.

Q Did you nake it clear to

Ms. Shul man that you were representing M H?

A | believe | did, yes.

Q How did you do that?

A Ver bal | y.

Q Meani ng what? You told her in

person that you were representing MH?
MR, SCHOLZ: (bjection.
A Yeah.
MR SCHOLZ: Go ahead. [|'l|
w thdraw it.

111
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BY MR MARCHAND:

Q Did you tell her in any other
ways that you were representing MH?

A | don't have a specific
recol | ection, no.

Q When did you tell M. Shul man
that you were representing M H?

A Fromthe very first tine | had a
conversation with M. Shul man.

Q How many tines did you tel
Ms. Shul man that you were representing M H?

A | don't know. | don't renenber.

Q When you had conversations with
Ms. Shul man about the Wells Springs
property, did you convey that information to
others at M H?

MR, SCHOLZ: (bjection. Calls

for attorney-client privilege. 1"l
i nstruct himnot to answer.
BY MR MARCHAND:

Q "' m not asking for the content.
' m aski ng whet her or not you shared
i nformati on that you gathered from
Ms. Shulman with others at Vertical.

MR. SCHOLZ: | still think the

Page 95

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

L o
A W N L O

15
16
17
18
19
20
21
22
23
24
25

fact that he's tal king to people about the
content is an attorney-client conmunication.

A | believe that it's confidential.
BY MR MARCHAND:

Q kay. |'mgoing to show you
Exhi bit 6, which is a docunent that's been
produced in this litigation with the Bates
stanmp SHULMAN_00002520.

( Hought on Exhi bit 6,
N description, was marked for

i dentification, as of this date.)

Q Do you see that?
A Yes, | see that.
Q This is an e-mail from Franni e

Shul man to you and Todd Kapl an dat ed
July 21, 2017, subject line escrow.

Do you see that?

A | see that, yes.

Q Do you recall this e-mail ?

A No, | do not.

Q She says, hi, Charles. Hopefully

you recei ved our signed copy |ast night.
Do you know what signed copy she
Is referring to?

A No, | do not.
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Q She goes on. | amnot -- sorry.
Go ahead.
A | don't recall what she's talking

about there, no.
Q She says, |'mnot represented by
Drew on t he above.

Is that Drew Sinons that we were
j ust di scussing?

MR. SCHOLZ: (bjection. Calls
for speculation. You can answer if you
know.

A | ' m guessi ng, yes.
BY MR MARCHAND:
Q She then says can we speak | ater.

Do you see that?

A | see that.

Q Did you talk to Ms. Shul man after
this e-mail?

A | do not recall.

Q Do you know what the subject |ine

"Escrow' is referring to?

A | do not. | don't recall.
Q Did you respond to this e-mail?
A | do not have a specific

recoll ection of responding to it, no.
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Q |'"'mgoing to mark the next
exhibit Exhibit 7.
(Hought on Exhibit 7,
A description, was marked for
i dentification, as of this date.)
Q This is a docunent that's been

produced in this case Bates stanped Shul nan

00002287.
Do you see that?
A | do.
MR SCHOLZ: One second,
counselor. I'mwaiting for it to |oad on ny

side. Thank you.
BY MR MARCHAND:

Q At the bottomis an e-mail from
Brandon Shul man to you and Franni e Shul man
dat ed August 7, 2017, subject line neeting.

Do you see that?

A Subj ect line neeting. Yes.

Q He says hi, Charles. Are you
free for a call at 2 today? Texted, but not
sure have your right nunber.

Do you recall this e-mail ?

A Not specifically, no.

Q You responded fromyour MH
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e-mail. You say | amfree at 2. But
remenber, if it is sonething that you are
represented by counsel on, | would need your
attorney's permssion to talk wth you.

Do you see that?

A | see that.

Q What did you nean by that?
A Preci sely what it says.

Q And is that because you were

representing MH at their attorney?

A Correct.

Q Do you recall whether you had a
subsequent conversation with thenf

A | do not have a recollection.

Q You stated earlier that you told
Ms. Shul man that you were representing MH.
Did you ever tell Brandon Shul man that you

were representing MH?

A Yes.
Q When was that?
A |"msure it cane up on nore than

one occasion, but I don't have a specific
date. | don't recall a specific tine.
Q Did you ever put that into

e-mail ?
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A | don't have a specific
recollection of that, no. | just don't
remenber.

Q Did you have a practice of

bringing that up wwth themon a requl ar

basi s?

A | don't know that -- | don't
recal | .

Q And you don't recall how many

times it came up; correct?
A No.
Q Ckay. |'mgoing to show you
what's being marked as Exhi bit 8.
(Hought on Exhi bit 8,
AN description, was nmarked for
identification, as of this date.)
Q This is a docunent that's been

produced in this case Bates stanped Shul man

00003250.
Can you see that?
A Yes.
Q The top e-mail is from Brandon

Shul man to you at your MH e-mail account
and Franni e Shul man at her Gmail account as

well as two ot her recipients.
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Do you see that?

A | see that.

Q Do you know who dm | burn@n hl. com
| S7?

A That woul d be Drew M I burn.

Q Do you know who nk@rm hl.comis?

A | think that's Matt Kapl an.
I think. | can't think of anyone el se whose
initials there are. | don't know for sure.

Q Ckay. The subject line is

forward: Wells and easenents from NF.

Do you recall this e-nmail?

A | don't recall it specifically,
no.

Q Do you know what NF is referring
to?

A | don't have a recollection of

what NF neans.

Q The bottome-mail is from Russell
Lugli. Do you know who that is?
A Yes, | amfamliar with his nane.

Yes.
Q And who is that?
A Russel |l Lugli was the individual

that owned the Wells Springs property.
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Q And his e-mail address is
gnfici @ol.com Do you see that?

A | see that.

Q And Brandon's e-nmail, goi ng back

up to the top, he says for Charles to

revi ew.
Do you see that?
A | do.
Q Do you recall what that was
about ?
A | don't have a specific
recollection so | would be speculating. It

nore than |ikely woul d have been part of the
fact-finding for the application for
| icensing on Wells Springs, |'m guessing.

Q Do you recall whether or not you
responded to this e-mail ?

A | don't have a specific
recol |l ection of that, no.

Q What types of facts did you need
on the Wells Springs property for their
| i censi ng?

A Initially it's things |ike nanes,
addresses, et cetera of the owner. A |egal

distinction of the property. Howtitle was
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held to the property. Later on, there was
a--1 think that there was a switch
sonewhere in 2018 where tenporary |licenses
that were being applied for at that tine,

t hey were changi ng what was required. And
one of the requirenents was water
Information that they didn't require
initially.

The other information is, you
know, it's -- it's just whatever is required
in the application, you' ve got to go find.
It's Iike, you know, what's this, where's
that, who's this? You know, Social Security
nunbers, phone nunbers. All kinds of
i nformation. So you do a lot of fact-find
fog an application.

Q And how did you ascertain what
I nformati on was required, say, for the Wells
Springs property specifically for the
| i censes there?

A By | ooking at the |icense
application forns that were online at the
tinme.

Q Anyt hi ng el se?

A Not that | can recall. | nmean,
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there are other things that you woul d have
to provide information on, but nostly it's
the specific information that's bei ng asked
in the application. You're trying to fill
out an application that answers their

guesti ons.

Q | f sonmething was unclear in an
application, where would you go for
addi tional information?

A Sonetines you could call the
regulators. | did that naybe on a coupl e of
occasions. But usually you either just
figured it out or you put in your best
estimate of what it was that they were
asking for. | nean, there's -- the
applications are relatively clear, so that's
not really a conmmon occurrence. Soneti nes
you just have to look at it for a while and
then look at it again and it's |ike, oh,
that's what they're tal ki ng about.

Q Ckay. |'mgoing to show you
what's being marked as Exhibit 9.

(Hought on Exhibit 9,
AN description, was nmarked for

identification, as of this date.)
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A kay.

Q A docunent that's been produced
in this case Bates stanped Kaplan 001410.
"Il bring it up on the screen.

Can you see that?

A Yes.

Q |"mgoing to start at the bottom
And this is an e-mail from Brandon Shul man
dated July 16, 2018, to yourself Andrew
MIburn at MH And the subject line is
Si sters update.

Do you see that?

A | see that.
Q Do you recall whether at this
point in time you were still working for MH

as an i ndependent consultant?

A | was working for MH, yes.

Q Not as an i ndependent contractor
at this point?

A Yeah, still as an independent
contractor, yes. |'msorry.
| m sunderstood your question.

Q kay?

MR. SCHOLZ: Counsel, | think you

sai d i ndependent consultant and then you
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sai d i ndependent contractor. So | just want
to do clarify.

A "' mnot nitpick ago words.
| just was a little confusing. |'msorry.
BY MR MARCHAND:

Q My apol ogi es.

So at this point in tine,

July 16, 2018, with your still retained and
engaged as an attorney for M H?

A This was about the tine that |
was phasing out, so it would have been a
transition period.

Q Ckay. But as of this nmonent in
time, do you recall whether you were still

engaged by MH or not?

A | believe | was still engaged by
MH, vyes.
Q Ckay. And Brandon says Charl es,

have you spoken to Fish and Wldlife, Verlyn
or Verlyn's coll eague? Hoping for an update
on where we stand.

Do you see that?

A | do.
Q Do you recall what that was
about ?
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A Yes, | do. At least | think
| do.
Q And what was it about?
A There was a -- during this tine,

| believe that there was a di spute that
arose where the California D vision of Fish
and Wldlife issued a notice of violation
regardi ng sone work that was done on the
Sisters property. That's ny recollection.

Q Ckay. And you were speaking to
Fish and Wldlife regarding the notice of
vi ol ati on?

A | don't know that | was speaking
directly with them | don't have a specific
recol l ection of speaking directly with them
but it's possible, yes.

Q Do you know who Verlyn is?

A Verlyn, to ny recollection, was
the attorney that represented the property
owner for the Sisters property.

Q kay. The top e-mail is fromyou
at your MH e-mail to Brandon, Drew M| burn,
it looks |like two different e-mail addresses
for Drew M| burn, and Todd Kapl an.

Do you see that?
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A Ri ght .

Q And you convey information to
Brandon about a conversation you had that
nmorning wth Verlyn.

Do you see that?
A | see that.
Q Can you take a minute just to

read t hrough the nunbered points.

A (Docunent[s] reviewed.)
Ckay. |'ve read it. Yes.
Q Under nunber 3, you wite Verlyn,

Natalie and | discussed the matter and our
response i s comng from ne.
Do you see that?

A Yes.

Q What did that nean?

A | believe at that tinme, that was
very early on in the notice fromFi sh and
Wldlife. And we were trying to figure out
t he best way to responds.

Q And who were you representing in
response to Fish and Wldlife?

A M H.

Q Do you at any point in this

e-mai|l make clear to Brandon that you are
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only representing MH on this matter?
MR. SCHOLZ: (Objection. The
docunent speaks for itself.

A | was going to say, the docunent
says what it says.

BY MR MARCHAND:

Q kay. This docunent does not
reflect a statenent by you that you are only
representing MH on this sunmary; correct?

A The docunent says exactly what

t he docunent says.

Q And it does not state that, does
It?

A Agai n, the docunent says what it
says.

Q "Il take that as a no.

Did you ever tell Brandon Shul man
that you were only representing MH on this
matter with Fish and Wldlife?

A | do not have a specific
recoll ection of tal king with Brandon about
t hat, no.

Q kay. |'mgoing to show you
what's being marked as Exhibit 10 in this

deposi tion.
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(Hought on Exhi bit 10,
N description, was marked for
i dentification, as of this date.)
Q It's a docunent Bates stanped
Shul man 000038609.
Can you see that?
A Yes.
Q This is a January 26, 2018,

e-mai |l from Brandon Shul man to Drew M | burn

and yourself as your MHe-nmail. Do you see
t hat ?

A | see that, yes.

Q Do you recall this e-nmail?

A Not specifically, no.

Q Init, it says hi, Charles. Hope
you are well. Two issues that require

attention. 1, please discuss and draft a
| ease addendum providing 10 percent profit

to be distributed to charity of Sisters

choosi ng.
Do you see that?
A | see that.
Q Do you have a recollection of

what that was regarding?

A | don't recall specifically, no.
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Q It goes on to say, nunber 2,
pl ease check cannabis zoning regulars for
address, and provides an address. It is ny
father in law s production facility. He is
i nterested in selling/leasing.

Do you see that?

A | see that, yes.

Q Do you recall what that was
regar di ng?

A Not specifically, other than he
may have been -- | don't know whet her he was
suggesting sonething to put in wth Todd at
M H.

Q Do you recall whether or not you
responded to this e-mail?

A | don't have a specific
recol l ection of respondi ng, no.

Q Do you recall whether you ever
drafted a | ease addendum provi di ng
10 percent profit to be distributed to a
charity of Sisters choosing?

A | don't have a specific
recoll ection of drafting that addendum

Q It was your testinony earlier

that you never provided the Shul mans with
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| egal advice. D d you ever provide any

ot her services to the Shul mans?

A Not that |'m aware of, no.

Q Did you ever form any conpanies
for then?

A I ron Angel was forned, yes.

Q kay. And on whose behal f was

t hat done?
A That was part of the overall MH
enterprise that -- it was all part of the

agreenent between M H and the Shul mans.

Q Who owned Iron Angel, LLC?
A Ms. Shul man.
Q Did you ever apply for any

| i censes on behal f of Ms. Shulman or Iron
Angel ?

A Only to the extent that it was
part of the overall enterprise wwth MH.

Q And whose benefit was that for?

A That woul d have been the benefit
for MH and the Shul mans.

Q So were you acting on
Ms. Shul man's behal f when you signed
docunents creating Iron Angel, LLC?

A No.
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Q Whose interests wth your acting
on behal f when you signed docunents for Iron
Angel , LLC?

A M H.

Q Did you nake that clear to
Ms. Shulman at the tinme that you did it?

A Yes. There was a big discussion
about Iron Angel and where the |licenses for
that property were going to go versus Iron
Angel |1 and where the licenses for that
property were going to go.

So, yes, it was all discussed.

Q Did you nmake it clear to
Ms. Shul man that you were only acting on
MH s behal f when you were form ng conpani es
I n her nane?

A It was part of the enterprise,
and she knew t hat.

Q But did you have a di scussion
with her that nade that clear?

A Wth Ms. Shulman? | don't have a
specific recollection of that other than the
di scussion that this was all part of the
overall enterprise, and that's why we're

doing it this way.
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Q If the Iron Angel, LLC, entity
was set up incorrectly. You would be
responsi bl e; correct?

A | don't know.

MR. SCHOLZ: It calls for
specul ati on.
BY MR, MARCHAND:

Q Ckay. Are you famliar with
formng corporations in the state of
California?

MR, SCHOLZ: (bjection --

A Yes.

MR, SCHOLZ: -- calls for
specul ati on.
BY MR MARCHAND:

Q How many conpani es have you
formed in the state of California?

A | don't know. Five or six.

Q What is required to forma
conpany in the state of California?

A You file paper -- fornms with the
Secretary of State.

Q Do you have know edge of what
happens if any of the forns are inconplete

or m ssing?
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A | assunme that the state contacts
you and lets you know.

Q Were you the signatory on the
docunents that formed Iron Angel, LLC?

A | was |listed as the organizer,
yes.

Q Did you ever receive
communi cations fromthe state of California
i ndi cating that the statenent of
organi zation or other filing materials for
Iron Angel, LLC, were inconplete or m ssing?

A Not that | can recall, no.

Q Was Drew Sinons representing the
Shul mans on the formation of |ron Angel,
LLC?

A | don't know.

Q Is it safe to assune that if you
wer e having conversations directly wth
Ms. Shul man about the formation of Iron
Angel , LLC, that Drew Sinbns was not
representing her on that matter?

MR. SCHOLZ: (bjection --
A | don't know --
MR, SCHOLZ: -- calls for

specul ati on.
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THE DEPONENT: Yeah.

A | don't know what conversations
Ms. Shul man or Brandon Shul man were having
with M. Sinons.

As far as | know, | was
representing MH in the formati on of two
entities to put together to start the
enterprise so that they could start
| i censi ng.

BY MR MARCHAND:
Q Who instructed you to formthe

two entities?

A That woul d be attorney-client
privil eged.
Q kay. Soneone at Verti cal

I nstructed you to formtwo entities;
correct?

MR. SCHOLZ: (Qbjection.
Attorney-client privilege.

MR. MARCHAND: The answer is no,
it's not attorney-client privilege.

MR. SCHCOLZ: It depends on who
he's working -- the client is MH
BY MR MARCHAND:

Q Di d sonmeone ot her than your
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client, MH, instruct you to formtwo
conpani es?

A No -- well, let ne -- Ms. Shul man
was aware of what was going on. So was
Brandon Shul man. They both were.

So as far as did they know that
this was happeni ng? Absolutely.

Q How di d they know what was goi ng
on?

A Because they were part of the
overall process for getting |icensing on
wells -- Iron Angel and in the Sisters
property.

Q Did you have conversations with
Ms. Shul man about that process?

A Yes. We had extensive
conversations because she insisted that she
get put on the Sisters | ease. And so she
was aware that the entities were being
formed and that she was going to be hol di ng
the Iicenses on the Sisters property. She
was aware of that.

Q kay. Did you have conversations
with Ms. Shul man t hroughout the |icensing

process?
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MR, SCHOLZ: (bjection.
Overbroad. Calls for specul ation.

A Yeah, there would have been --
you know, as fact gathering, absolutely.
Trying to figure out, you know, what
I nformati on was necessary on the |icensing.
And Dr. Shul man was al so heavily involved in
providing all the information that we
needed.

BY MR MARCHAND:

Q kay. Was Ms. Shul man or Brandon
Shul man enpl oyees of MH at the tine?

MR. SCHOLZ: (Objection. Assunes
facts not in evidence.

A | don't know who was an enpl oyee
of MH | don't know.

BY MR MARCHAND:

Q Ckay. Whuld that have been

| nportant for you to know before you had

conversations with thenf

A If they were an enpl oyee of M H?
Q Yes.
A |'"'mafraid | don't understand.

| don't know.

Q Ckay. Well, you've asserted the
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attorney-client privilege over various
communi cations today. And |I'masking: |Is
it inportant for you to know who is an
enpl oyee of your client before you have
conversations with thenf

A Yes.

Q Do you know whet her or not
Franni e Shul man or Brandon Shul man were
enpl oyees of Vertical ?

A | do not know.

Q kay. Did you have conversations
with them about the |icensing application
process throughout the process period?

A Yes.

Q kay. So once again, | wll ask
you: Who at Vertical instructed you to
create Iron Angel, LLC?

MR, SCHCOLZ: (Qbjection. Calls
for attorney-client privilege. He's already
stated who his client is.

BY MR MARCHAND:

Q VWhi ch i ndi vi dual enpl oyee at
Vertical instructed you to create Iron
Angel , LLC?

MR, SCHOLZ: (bjection.
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Attorney-client privilege. Instruct himnot
to answer.
BY MR, MARCHAND:

Q You had conversations with a
third party about this subject, and so you
wai ved attorney-client privilege.

MR. SCHOLZ: No. | disagree
Counsel .
A | di sagree.
BY MR MARCHAND:

Q Vell, we'll put a pinin that and
| et the court decide |ater.

A kay.

Q Ckay. Did you apply for licenses
in the state of California on the Shul man's
behal f ?

A On behalf of Iron Angel, yes, as
part of the MH enterprise, yes.

Q kay. Did you use their password
and loginto log into the California portal
to apply for licenses?

A Yes.

Q Did you ever explain the |aw or
| egal requirenents to the Shul mans?

MR. SCHCOLZ: (Objection. Vague,
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anbi guous, over Brad.
A | don't know what you nean by
"l egal requirenents.”
BY MR MARCHAND:
Q kay. Do you know what the | aw

MR. SCHOLZ: Objection. Vague,
anbi guous, overbroad. Calls for
specul ation. \Wat context?

MR. MARCHAND: It's an open-ended
guesti on.
BY MR MARCHAND:

Q Do you have an understandi ng of
what the word "l aw' neans?

A | have an understandi ng of what
the word "l aw' neans, yes.

Q Do you have an understandi ng of
what the word "l egal" neans?

A Yes.

Q Ckay. Do you have an
under st andi ng of what the word
"requirenments” nean?

A Yes.

Q Did you ever explain any |aw or

| egal requirenents to the Shul mans?
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A As part of the fact-finding, yes,
| woul d have explained to them what was
requi red and why -- what the | aw was, yes.

Q Only in the context of the
fact-finding for |icenses?

A Correct.

Q Ckay. And did you nake it clear
I n each of those instances that you were
acting only on behalf of MH Iin representing
their interests?

Yes.

Verbally or in e-mail?

> o >

Verbal ly.

Q Wiy didn't you ever put that in
writing?

MR, SCHOLZ: (bjection --

A It may have been an e-nmail .
| don't recall.
BY MR MARCHAND:

Q Wiy didn't you ever put that in
writing?

A | believe it was evidence from
the fact that M H was putting together the
enterprise, and they agreed to be part of,

who | was representing. It was never for

Page 122

TSG Reporting - Wrl dwi de 877-702-9580




themindividually. It was always for MH.

Q Let me show you Exhibit 11.

(Hought on Exhibit 11,

A description, was marked for

i dentification, as of this date.)

Q It's a docunent that has been
Bat es stanped Shul man 00003532. 1'Il1l drop
it in the Chat.

Can you see that?

A. Yes.
Q At the bottom of the page, the
earliest-in-tine e-mail is dated March 8,

2018, from Brandon Shul man to yourself at
your M H account, Drew M I burn, and Frannie
Shul man and it's regardi ng parcel question.
Do you see that?

A Yes.

Q He says, "H, Charles. I'ma
little confused with the WIlIlianmson Act and
county regul ations. ™

Do you see that?

A | see that.

Q Do you recall this e-mail ?

A Yes. | nean, | have a vague
recollection of the e-mail, now that | see
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it. Yes.
Q And what do you recall about it?
A. | renenber there was sone concern

about how the WIlianson Act coul d affect
the licensing for MH and its subsidiaries
and how that inpacted each one of the

properties in Santa Barbara County.

Q What is the WIIlianmson Act?
A | don't recall specifically. It
becane a nonissue so | didn't -- | don't

remenber exactly.

Q Do you know, is it a federal |aw?
State aw? County? | nean, do you recal
anyt hi ng about it?

A Not particularly, no. | think
it's a state law, but | don't know that.

Q Ckay. You respond on March 8,
2018, to Brandon, Frannie, Drew and you add
Todd Kapl an. And you provide a | engthy --
you provide a response. It's about a
page | ong.

Do you see that?
A Right. | see that.
Q kay. And you're answering his

guestion; right?
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A Ri ght .

Q You' re responding and telling him
what the WIlianson Act is.

A Ri ght .

Q kay. And I'll give you a mnute
toread it. Just let ne know when you want
me to scroll, please.

A (Docunent[s] reviewed.)

Could you scroll up just alittle
bit, please?

Q (Conplied.)

A (Docunent[s] reviewed.)
Ckay.
Q Do you have a recollection -- |I'm

sorry. Go ahead.

A Go ahead.

Q Do you have a recollection now as
to whether or not the WIlianmson Act was a
state or a federal |aw?

A | believe it was a state |aw, but
| -- 1 think it mght have been just a
county | aw.

Q Was it a law that you encountered
in the state of Col orado?

A No.
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24
25

Q In your response, you don't state
to Dr. Shulman that you are solely
representing MH on this matter, do you?

A The docunent says what the

docunent say.

Q And it doesn't say that, does it?
A It doesn't say that, no.
Q And in your response, you don't

ask whether he is represented by soneone

else on this matter, do you?

A It says what it says.

Q And it does not say that, does
It?

A Correct.

Coul d you go back to the top,

pl ease.

Q Sur e.

A Thank you.

(Docunent[s] reviewed.)

Ckay.

MR. MARCHAND: Can we go off the
record, please.

THE VI DEOGRAPHER: W' re going
off the record at 11:35 a.m

(Recess taken.)
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THE VI DEOGRAPHER: W are back on
the record at 11:48 a. m
BY MR, MARCHAND:
Q Wel conme back, M. Houghton.
Did you have any conversations

wi th anyone during the break?

A | had a short conversation with
M. Schol z.

Q kay. Anyone el se?

A My of fi ce manager needed to go
out si de.

MR. SCHOLZ: Sorry for any snort,
but... That was a good one.
BY MR MARCHAND:

Q | amgoing to show you what is
bei ng marked as Exhibit 12. I1t's a docunent
that's been produced in this case Kapl an
00468.

Wiile that |oads to the Chat, |
w Il share ny screen.
(Houghton Exhibit 12,

N description, was marked for

i dentification, as of this date.)

Q Can you see that?

A | see that.
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Q Do you recogni ze this docunent?

A Again, without seeing the entire
thing, it looks -- and in order to save
time, I"'mgoing to say if it's the signed

agreenent, then it appears to be the
reci procal cultivation agreenent.
Q kay. And | will scroll to the

bottomto show you the signature pages.

A kay.
Q Ckay.
A kay.
Q So | believe you said this is the

cultivation agreenent; correct?

A Yeah. | nean, the title is
reci procal nmenbership and cultivation
agreenent | think everybody is referring to
it as the cultivation agreenent for brevity.

Q Yeah.

What was your role in negotiating

this agreenent ?

A | spoke with Drew Si nons and
spoke with ny client about this agreenent.

Q Were you and Drew Sinons the
princi pal negotiators of this agreenent?

A | believe so, yes.

Page 128

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Q Do you recall who drafted this
agr eenent ?

A | do not recall whether it
started out as -- | don't renmenber what the
base docunent was or where it canme from
| know that it he involved into this.

Q And how | ong do you recall the
negoti ation period over the terns of the
agreenent taking place?

A | don't recall specifically.
| don't know how long it took. | don't have
a specific recollection of how many days it
t ook.

Q Ckay. |t was signed on
July 31st, 2017; correct?

A That's what the docunent says,
yes.

Q Next, |'m going to show you what
we w il mark as Exhibit 13.

(Hought on Exhibit 13,

A description, was marked for

I dentification, as of this date.)

Q This is a docunent that has been
Bat es stanped Houghton 000184.

Do you know the distinction
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bet ween docunents in this case that have
been produced Houghton versus Kapl an?

A | don't know that | specifically
know what you're tal king about.

Q kay. This particul ar docunent
I s Bates stanped Houghton -- with the prefix
Hought on and then the Bates nunber. And so
["m just wondering if you know t he
di fference between this and other docunents
that were produced in this case by

def endant s.

A | understand the question now.
Yes, | believe | do.

Q And what is the difference?

A The difference is what | produce

ver sus what soneone other identified in the

Bat es nunber produced.

Q Ckay.
A That's my under st andi ng.
Q So this docunent, because it has

t he Houghton prefix, you believe was a

docunent that you identified for production?

A Correct.
Q This is an e-mail that is -- it's
an e-mail chain. It begins with an e-nmail

Page 130

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

fromyou at your MH account so Drew Sinons
on July 17, 2017. Do you see that?

A Yes, | do.

Q And the subject line is | RON
ANGEL RANCH Medi cal | nvestor Hol di ngs.

Do you recall this e-mail ?

A Not specifically, but now that |
see it, yes. | nmean | -- yeah.

Q The first line of sentence
says -- or the e-mail weighs | was wonderi ng

how we are comng with the review of the
I ron Angel Ranch managenent contract?
Do you see that?
A | see that.
Q Let nme know when you will be
sending a red line.
Do you see that?
A | see that.
Q Does that refresh your
recoll ection as to whether MH or yourself
initially prepared the first draft of the
contract?
A | believe it may have been that
M H produced it first, yes.
Q And your sending this e-mail to
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Drew Si nons was Drew Sinbns was representing
Frannie Shulman in this contract. Correct?

A In this matter, yes.

Q And then there's an e-nail
response from Drew Sinons | ater that day,
and he says attached is the revised draft
whi ch contai ns the changes we di scussed.

Do you see that?
A | see that.
Q Do you recall how many drafts

wer e exchanged back and forth between the

parties?

A | don't recall the nunber of
back-and-forths. | do not.

Q WAs it your practice as an

attorney Tito keep copies of drafts that
wer e exchanged between parties negotiating

agreenent s?

A | think in sonme instances, | did;
In other instances, | didn't. And
| don't -- | think it was on a case-by-case
basi s.

Q And what would be the -- that
factors would go into naking a determ nation

that you woul d keep drafts of an agreenent?
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A I f the agreenent was either never
consummated, then | don't know that | woul d

have kept copies of the back-and-forth.

QG her than that, | think | kept pretty nuch
ever yt hi ng.
Q Do you know whet her you kept al

of the drafts exchanged for the cultivation

agreenent ?

A | do not know if every draft was
saved. | do not know.

Q Do you know whet her any drafts
that you still retained were produced in

this case?
A | think there is a red |Iine of

t he agreenent, yes.

Q That was produced in this case?
A That was produced, yes.
Q Do you recall whether there were

any sticking points between the parties as
to particular terns in the cultivation
agreenent ?

A | do not recall anything
speci fic, no.

Q Do you recall any particular

provi sions of the cultivation agreenent that
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were inportant to either party?

A "' mnot sure how | can answer
that. | think that the provisions about how
they were going to work together were very
| nportant. So, yeah, | nean, it -- |'m not
really certain how to answer that. You
know, the blanket thing is, well, the deal
points of the contract were inportant, yes.
So, yeah, | would say there were points. Do
| recall the specific ones? No, not at this
tine.

Q Fair.

What was the last tinme you
reviewed the cultivation agreenent?

A Probably a day or two ago, as
part of prep for this.

Q And prior to that reading of the
cultivation agreenent to prepare for this
deposition, when do you believe the |ast
time was that you had reviewed the
cultivation agreenent?

A Probably as part of the discovery
process. Maybe a year or two ago.

MR. SCHOLZ: Counsel, | just want

to nention the top e-mail on this one.
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MR, MARCHAND: Yes.

MR. SCHOLZ: |'mgoing to request
that we be to believe redact that as a
cl awback because it appears to be
attorney-client comunications. It's

bet ween Charl es, Todd, Robert, Jeff, and

Drew, so...

MR. MARCHAND: Okay.

MR, SCHOLZ: | just want to nmake
a note of that. This was -- yeah, this was

probably produced prior tine to our firm
So | -- you know, | just wanted to note
t hat .

MR. MARCHAND: Ckay.
BY MR MARCHAND:

Q After the cultivation agreenent
was signed, were you involved wth further
di scussi ons about the agreenent wth
Ms. Shul man?

A | don't have a specific
recoll ection of further discussions, but
It's possible, but | don't -- | don't have a
specific recollection sitting here today if
there were further discussions and who was

i nvol ved.
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Q Did there cone a point in tine
where the parties to the cultivation
agreenent had di sagreenents about the terns
of the agreenent?

A That is ny understanding --

MR. SCHOLZ: (Qbjection --

A -- through readi ng the pl eadi ngs.

| was not a party to those.
BY MR MARCHAND:
Q Because in July of 2018, you

stopped acting as an attorney to Vertical;

correct?
A. That's correct.
Q So as of the tine that you

stopped acting as an attorney to Vertical in
July of 2018, your recollection is that
there was no di spute between the parties as
to the consul tation agreenent.

A | don't knowif | have a specific
recol |l ecti on one way or another at that
time.

Q Ckay. Stepping back fromthe
cultivation agreenent for a mnute.

After you ceased being an

attorney for Vertical in July of 2018, what
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was the anpbunt of communication that you had

with enpl oyees at MH? |[|'mnot asking for

content.
A Yeah. It was m ni nmal .
Q Once every nonth? Once every

ot her nont h?

A Yeah. | nean, it was infrequent.
You know, sonetines it m ght have been once
a -- you know, I would get a phone call in a
week and then a couple of weeks would go by
and | wouldn't hear anything or a nonth
woul d go by and | woul dn't hear anyt hing.

So it was infrequent, is the only way | --
sporadic. It wasn't |like there was a bl ock
of exactly a nonth and then sonebody woul d
call. It was sporadic. It just -- there
wasn't very nuch.

Q Ckay. Was there a point in tine
after July 2018 where Vertical asked you to
participate in negotiations with Ms. Shul man
about the cultivation agreenent?

MR, SCHCOLZ: (Qbjection. Calls
for attorney-client privilege. Instruct him
not to answer.

A. I"'mfollowing ny attorney's

Page 137

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

advi ce.
BY MR MARCHAND:

Q Ckay. Did you -- you stated at
t he beginning of this deposition that you
read the deposition transcript of Snoke
Wallin; correct?

A. | did, yes.

Q Did you see in the transcript
where he discussed a neeting in Santa
Barbara, California, that took place on New
Year's Eve of 20187

A Again, | read through it quickly.
| would not -- you know, that position -- or
the transcript says what it says, SO yes.

Q Do you recall attending a neeting
in Santa Barbara, California, or around
Santa Barbara, California, around New Year's

Eve in 20187

A Yes.
Q Who was present at that neeting?
A Well, it was kind of an odd

arrangenent, but Snoke was involved in the
neeting. | believe Franni e Shul man was
i nvolved in the neeting. And | believe

Randal | Shul man was involved in the neeting.
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But I was not included in the neeting, so |

sat in a conference roomby nyself all day.

Q Was Drew Sinons in attendance?
A It was at his office. And he
was -- he likew se was not in the neeting.

He sat in his office all day by hinself.
Q Who asked you to attend that
meeti ng?
MR. SCHOLZ: (bjection to the
extent it calls for attorney-client
communi cation. Instruct himnot to answer.
A "Il abide by ny clients -- or ny
attorney's advi ce.
BY MR MARCHAND:
Q In what capacity were you at that
neeti ng?
MR, SCHOLZ: It's objection.
Vague and anbi guous. You could --
A | think in order to nove things
along and clarify a little bit, I --
MR. SCHOLZ: Yeah, |'m not
trying -- I'mtrying to be careful, Counsel,
on what | object to and not object to.
| don't think that calls for a

communi cation. So go ahead and answer the
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guesti on.

A As it turned out, | was the
chauf f eur.

BY MR MARCHAND:

Q kay. Was there -- again,
wi thout going into any -- what |I'mtrying to
understand is that you' ve testified that you
ceased your attorney relationship with
Vertical as of July 2018.

A Correct.

Q Wth your present at the neeting
as an attorney for Vertical ?

A | was not in the neeting. | was
excluded. So there was no neeting, as far
as | was concerned. | wasn't there.
| nmean, | was there, but | was sitting in a
conference room

Q | understand that part. | guess
| amtrying to be respectful of the
attorney-client privilege. And so if your
testinony is that you were -- the only
reason you were there on New Year's Eve in
2018 was because you were acting as an
attorney, | will be very careful about the

guestions that | ask if you were there in
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sone ot her capacity, then | have sone
addi tional followup questions, recognizing
that you' ve already testified that you
weren't in the roomwhere Ms. Shul man and
M. Wallin actually net.
A Yeah. The only capacity that
| was there would have been as an attorney.
Q Ckay. So if | were to ask you
guestions about who asked you to be there,
who gave you a purpose to be there, what
your purpose was, you would claim
attorney-client privilege over those

communi cati ons; correct?

A That's correct.
MR, SCHOLZ: | concur.
MR. MARCHAND: Ckay. |'mjust

trying to short-circuit sone of this so that
| don't have to waste everyone's tine.

MR, SCHOLZ: Sure.
BY MR MARCHAND:

Q Fol | owi ng that neeting, were you
ever asked to draw up an addendumto the
cultivation agreenent?

A That woul d be attorney-client

privil ege.
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MR. SCHOLZ: (bjection. Calls
for attorney-client privilege.
BY MR, MARCHAND:
Q Did you ever have di scussions
with Ms. Shul man about drawi ng up an

addendumto the cultivation agreenent?

A Wth Ms. Shul man?

Q Yes.

A | don't believe so, no.

Q Are you aware that at sone point

follow ng February 2019, an action was
instituted to evict Ms. Shul man fromthe

I ron Angel property?

A | heard about that action, yes.
Q Were you involved in that action?
A The only thing that | did in that

action was provide a declaration. O her
t han that, no.

MR. SCHOLZ: Counsel, | just want
to go back and | odge a prior objection
because | wouldn't let himanswer it
anyways, but | believe that m scharacterizes
the nature of the pleading by the plaintiffs
because | believe that they filed a

forceable retainer action after they were
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| ocked out of the property.

You can call it an eviction, but
| believe it's not necessarily consistent
with the characterization of the pleadings.

MR. MARCHAND: Ckay. |'Ill object
that you're testifying on the record.

BY MR, MARCHAND:

Q But to clarify this now Are you
aware that Vertical/ MH filed an action
agai nst Ms. Shul man to renove her fromthe
| ron Angel property.

A | am aware of the action, yes.

MR, SCHOLZ: (bjection.

BY MR MARCHAND:

Q Are you aware of the facts --
MR SCHOLZ: Sorry. | want to
object. | believe that the scope of the

pl eadi ngs speak for thensel ves.
BY MR MARCHAND:
Q Are you aware of the facts that
formthe basis of that action by Vertical?
A Not from personal observation,
no.
Q kay. We'll mark the next
exhibit, which is Exhibit 14.
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(Hought on Exhi bit 14,
N description, was nmarked for
i dentification, as of this date.)
Q It's a docunent that's been
produced in this action as Shul man 00003073.

Can you see that?

A | see that.
Q I"'mgoing to let you read the top
and then I'll scroll to the end and t hen ask

you if you can identify this docunent?
A (Docunent[s] reviewed.)
Yes. Keep goi ng.

(Docunent[s] reviewed.)

Ckay. Yes.
Q kay.
A Yes.
Q What is this docunent?
A It's the | ease agreenent between
the owners of Iron Angel -- the property

referred to as Iron Angel and the limted
liability conpany called Iron Angel II.

Q And what was your role in
negotiating this agreenent?

A | spoke with Brandon about it,

Br andon Shul man.
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Q kay. Did you speak with
Ms. Shul man about it?

A | do not believe | had a
conversation with Ms. Shul man about it, no.
| don't recall.

Q Did you have a conversation wth
any other third parties about this | ease

agreenent ?

A G her than M H no.
Q What is Iron Angel 11, LLC?
A It's a California limted

liability conpany.
Q s it the entity that we were
tal king about earlier that was a wholly

owned subsidiary of MH?

A Yes.

Q What was the purpose of Iron
Angel 11, LLC, being forned?

A lron Angel Il, LLC, was forned

for the purposes of being the |licensee
applicant for cannabis operations on the
I ron Angel property.

Q And | think you testified earlier
that Iron Angel, LLC, was forned for the

pur poses of being the |icensee on the
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Sisters property; correct?

A That's correct.

Q Who determ ned that arrangenent?

A It was driven by a great deal by
the Shul mans. And the reason being is -- or

at least what | was told was that
Ms. Shul man had a relationship with sister
Mary Kirby, who's trust or whatever was the
owner of the Sisters property. And that's
why they called it the Sisters property,
because it was, you know, Sister Mary Kirby.
And that anything that woul d upset
Ms. Kirby, she was concerned -- or
Sister Kirby, she was concerned about.
So she wanted to be on the

Sisters property as the tenant and |icensee,
and then as a result, MH you know, Iron
Angel |1 becane the |icensee on the Iron
Angel property.

Q Was that agreenent to split up
the Iicenses on the two properties in that

way nenorialized in witing anywhere?

A Not in witing, no. Not that I
amaware of. | haven't seen a witing that
says that.
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Q So it was a verbal agreenent?
A Yes, | believe it was -- yes.
Q And was Ms. Shul man represented

by separate counsel in discussing and
negoti ati ng that agreenent?

A | do not know what she tal ked
about with her attorney or if she even had
one.

Q Did you ever talk to any attorney
of Ms. Shulman's regarding the licensing
agreenent you just descri bed?

A No.

Q What conversations did you have
wi th Brandon and Franni e Shul man about this
| ease agreenent?

MR, SCHOLZ: (bjection.
M sstates prior testinony. Assunes that
he -- | think he said his prior testinony
was he al ways worked wi th Brandon.
Go ahead and answer, to the
extent you can.
BY MR MARCHAND:
Q Vell, let me re-ask it again.
You never spoke to Frannie

Shul man about this | ease agreenent; is that
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correct?

A | do not recall having a
conversation with Ms. Shul man about it
because Brandon Shul man was handl i ng
everything at that tinme and pretty nuch all
t he way through this.

Q What conversations did you have
wi t h Brandon Shul man about the | ease
agr eenent ?

A | believe | sent an e-mail to him
sailing we need the -- here's the | ease
agreenent. And then he sent an e-nmail back
saying -- well, | think I sent himan
e-mail. The first one | sent to you was
changed sonewhat in that here's the second
one. Please, you know, take a look at it.
And | think he e-mailed ne back and said
| spent a lot of tinme or sone tine or
sonething |ike that |ooking at the
agreenent. Can you said ne a red line?

Then | sent hima red line and
then eventually it was signed by the
parties.

Q Did you have any ver bal

conversations with himabout the agreenent?
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A | don't know that | had any
verbal -- none that | can recall. But it's
possible. | just don't recall any verbal --

or verbal conversations | had with Brandon
Shul man about this, no.

Q And did you draft the initial
version of the | ease agreenent that you sent

t o Brandon Shul man?

A | believe, yes.

Q And how did you go about drafting
t hat ?

A | don't understand the question.
| nmean, | sat down at a conputer and typed
It out.

Q Was it a form| ease agreenent

that you' ve used in other cases or was it
sonet hing that you wote from scratch?

A There's probably a little bit of
bot h.

Q And how did you determ ne what
terns to put into the initial draft of the
| ease agreenent that you sent to
M. Shulman -- sorry, Dr. Shul man?

MR, SCHOLZ: (Objection to the

extent it's asking for attorney-client
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communi cation. | instruct himnot to
answer .

To the extent you can answer the
question outside of the discussion with his
client, | instruct himhe can answer.

A Yeah, the only thing would be the
parts that were specific to this
transaction, |ike the addresses, the nanes
of the parties, APNs, references to the
licensing authorities. Oher than that, it
was, you know, pretty nmuch, you know --
| don't know that there was anything
different about this than any ot her | ease.
BY MR MARCHAND:

Q kay.

MR. MARCHAND: Why don't we go
off the record, please.

THE VI DEOGRAPHER: W' re goi ng
off the record at 12:18 p. m

(Recess taken.)

THE VI DEOGRAPHER: W are back on
the record at 12:52 p. m
BY MR MARCHAND:

Q M. Houghton, wel conme back. Just

as a remnder, you're still under oath.
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kay?

A Yes.

Q And did you have any
conversations with anyone other than
M. Schol z during our break?

A No.

Q | amgoing to share what is
mar ked as Exhibit 15 in this deposition.
It's a docunent that's been Bates stanped
Hought on 000299. And I'mgoing to
si mul taneously mark Exhibit 16, which is a
docunent that's been produced wth the Bates
st anp Hought on 000253.

(Hought on Exhi bit 15,

AN description, was nmarked for
identification, as of this date.)
(Hought on Exhi bit 16,

A description, was marked for
i dentification, as of this date.)
Q "Il start by sharing Exhibit 15
W th you.
Do you see that?
A | do.
Q kay. And the bottome-nmail is a

January 14, 2018, e-mail fromyourself to
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Br andon Shul man, Franni e Shul man, Drew
M | burn, Todd Kaplan, Jeff sill version and
Robert Scott.

Do you see that?

A | see that.
Q And who is Jeff Silver?
A Jeff Silver was the accounting

guy that worked at M H.

Q kay. Was he the CFO?

A |"mnot sure how the titles were
handed out, but that was the role that he
t ook.

Q kay. And who's Robert Scott?

A Robert Scott is Todd Kaplan's
brother. And he worked at M H as well.

Q Do you know what his role was?

A Robert did a little bit of
everyt hi ng, whatever needed to be done.
Robert nostly was involved in information
systens, conputers, that kind of thing, but
Robert did anything that needed to get done.

Q Ckay. The subject of this e-mail
fromyou is Iron Angel property. Do you see
t hat ?

A Yes.
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Q Do you recall what Robert Scott's
role was in the Iron Angel property?

A | don't know that he had a role
in the Iron Angel property specifically, so
no, I don't recall that -- what his role was
i n that property.

Q Ckay. You say, "Lady and
gentl enen, as you are aware, we need to show
evi dence of the right to occupy the | and by
the lIicensee."

Do you see that?

A | see that.

Q What did you nean by "as you are
awar e" ?

A | believe that there had been a
conversation before. It seened to indicate

that there was a conversation before, but
| don't have a specific recollection of that
conversati on.

Q Ckay. And what did you nean by
"we need to show evidence of the right to
occupy the land by the |icensee"?

A That Iron Angel Il was going to
be the |icensee on the Iron Angel property.

And so it was going to be the |icensee --
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Iron Angel 11, the entity, was going to be
the |icensee.

And the state regul ations at that
time, and | think even to today, require
that the tenant/applicant, whoever going to
be the |licensee, have the right to occupy
and control the prem se.

Q Do you recall what state
regul ation requires that the applicant have
the right to occupy the prem ses?

A It would have been in the 8
t housand versus, you know, series, of state
regul ati ons under the California departnent
of food and agriculture, the CDFA.

Q kay.

You go on to say now that Iron
Angel |1, LLC, will be the licensee on the
I ron Angel property and Iron Angel, LLC,
will be the licensee on the sister's
property. Do you see that?

A Yes.

Q And is that the discussion that
we were having before the break about the
agreenent that one entity, lron Angel I1,

woul d be the licensee for Iron Angel and
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Iron Angel, LLC, would be the |icensee for
the Sisters property?

A Yes.

Q Ckay. You go on to say, we need
a | ease between the | andowner on Iron Angel
and lron Angel |1, LLC, for state licensing
pur poses.

Do you see that?

A | see that.

Q And what did you nean by that?

A | nmeant that we needed a docunent
t hat showed the right to occupy. And a
| ease made the nost sense. It was for state
| i censi ng purposes and al so, for you know,
protection of the |andlord and tenant in
each one of the |eases.

Q Who nade the determ nation that
the | ease woul d nmake the nost sense?

A | did.

Q And how did you nmake t hat
determ nation?

A By review ng the regul ati on that
we just spoke about and ny experience in
Col orado that has a simlar, if not

i dentical, requirenent in what the state
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regul ators here have required. Plus | don't
know -- | don't renenber whether or not
there was sone sort of a -- you know,
sonething on a website or a notice or
sonething fromthe -- from-- it would have
cone fromBCC, the Bureau of Cannabis
Control, that outlined sone of these things
there. My have been sonething in the
statenent of reasons take they publish when
they started publishing the energency

regul ations.

| don't recall, but it was kind
of an anmal gamati on of prior experience, what
California was saying, et cetera, that said
that a | ease was probably going to -- well,
w t hout a doubt was going to be the only
real way to prove what needed to be proved
to get a license.

Q I'"'msorry. So that's -- it
sounded li ke two different answers.

Sois it -- was it your
determnation that a | ease was the only way
to nmeet the need to show evi dence of the
right to occupy the Iand by the |Iicensee?

A That is ny understanding. Wen

Page 156

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

you say "only way," | don't know there.

M ght have been a hundred different other
ways. | doubt it. |'mnot aware of another
way. So yeah, it would have been the only
way .

Q So you just said again there
m ght be a hundred other ways. But are you
testifying that there are a hundred ot her
ways, there m ght be a hundred ot her ways or
there's only one way --

A No. | was being facetious. No.
There's not hundred ot her ways. | don't
know anot her way ot her than the |ease.
| don't know of another way.

Q And that is based on your

experience, not the text of the regulations

itsel f?
A | believe it's a conbination of
t he two.
Q Ckay. Was there any other reason

to pursue a | ease for these purposes?

| believe when you initially answered, you
said it was also to protect the |andlord and
t he tenant.

A. That's correct.
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Q kay. So was it your opinion
that a | ease would protect the landlord in
this case?

A [t would provide the nornal
| andl ord protections, yes.

Q But that was your opinion, that
this | ease woul d provide protections to the
| andl ord. Correct?

A That's nmy opinion. And that's
what the | ease itself says.

Q And the landlord in this case is
who?

A The landlord in this case woul d
have been the owners of |ron Angel.

Q Franni e Shul man and sone ot her
entities; correct?

A Ms. Shulman is not an owner. So
It would have been those entities, yes.

Q Who did you negotiate with as the
| andowner of I|ron Angel ?

MR. SCHOLZ: (Objection. Assunes
facts not in evidence.
BY MR MARCHAND:
Q Did you negotiate with any

| andowners of Iron Angel ?
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A No, |I did not.

Q kay. So who did you negotiate
the | ease agreenent wth?

MR. SCHOLZ: Assunes facts not in

evi dence.

A Franni e Shul man.
BY MR, MARCHAND:

Q Ckay. You go on to say, | have
attached a |l ease to use. | just need the
| andowner i nformation.

Do you see that?

A | see that.

Q What did that nean?

A That neans | need to know who the
| andowner -- how the land is actually titled

so | can figure out who the |andlord is.

Q Ckay. | want to share with you
what's been marked as Exhibit 16 produced in
this case as an attachnent to that e-mail.

Can you see that?

A | see that.

Q Is this the | ease agreenent that
you were referring to in that e-mail?

A | believe -- as far as | know,

yes. | haven't conpared the two, but as far
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as | know, yes.
Q kay. Do you see the Bates stanp

in the |lower right-hand corner?

A | do.

Q It says Houghton on this page, it
says 2547?

A | see that.

Q This is a docunent that you

produced in this case; correct?

A Correct.

Q kay. And so at the end, it says
| andl ord, and there's space. And it says
tenant, Iron Angel 11, LLC LLC, Todd S.

Kapl an, manager. Correct?

A Correct.

Q Ckay. So if we go back to the
e-mail that we were just |ooking at,

Exhi bit 15, where you say, "I have attached
a lease to use. | just need the | andowner

information," that's what you're referring
to; correct?

A That's correct.

Q kay. And then you say I fill in
t he I andowner | andlord information once |

get it and distribute it for signature.
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Correct?
A. Correct.
Q So how did you develop this

initial draft of the | ease agreenent?

A | think it was -- part of it is
formand part of it is specific to a
particul ar property.

Q Ckay. And who provided you the
specific information to fill in that was not
f or nf?

A On this particular one, | don't
know that there is anything in particular.

If you can go back to the other exhibit.

Q Sur e.

A Go to the top, please.
Q Ch, can you see that?
A Yes, | can.

Q Ckay.

A (Docunent[s] reviewed.)

No. Most that have is just form
The only thing | had was the address of the
I ron Angel property.
Q kay. Prior to this agreenent,
how many | ease agreenents had you drafted as

an attorney?
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A When | worked for the real estate
devel oper, probably 50 forns. After that,
very few.

Q Prior to this | ease agreenent,
how many | ease agreenents did you draft as
an attorney that involved property that was
going to be used for cannabis?

A | don't know how many. Maybe
five or ten. But it was -- you know, | was
usually representing the tenant in that
case -- in those cases. So the landlord

brought their own | ease basically.

Q Who were you representing here?
A M H.

Q And they're the tenant; correct?
A Excuse ne?

Q They were the tenant; correct?
A Correct.

Q Okay. So unlike your other

cases, you were representing the tenant and
you brought the | ease; correct?

A Yeah, because the landlord didn't
have a | ease, as far as | knew.

Q Was the intent of this lease to

supersede any terns in the cultivation
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agreenent ?

A | don't believe so, no.

Q Did you ever ask Brandon Shul man
or Frannie Shulman if they were represented

by an attorney on this matter?

A No. But, you know, | did not
have a -- you know, every tine | spoke wth
one of them | said, hey, you know, |I'm
still -- 1 represent MH  They knew that |

was representing MH  They knew that. And
so | didn't feel the need to repeat it every
time | had a conversation with them

Q Did you ever advise themthat
they should retain a separate attorney?

MR, SCHOLZ: (bjection. "Advise"
I S vague and anbi guous.
BY MR MARCHAND:

Q Answer it if you understand it.

A | don't have a specific
recoll ection of whether | did or did not.

Q Ckay. |'mgoing to show you what
has been nmarked or what is being marked as
Exhibit 17 in this deposition. It's
docunent Bates stanped Shul man 00000165.

(Houghton Exhibit 17,
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AN description, was nmarked for

i dentification, as of this date.)

Q Can you see that?
A | can see it, yes.
Q |'"'mgoing to give you a second to

read through it. And just |let nme know when
you' re done, please.
A kay.

(Docunent[s] reviewed.)

Ckay. |l've read it.
Q Do you recall this e-mail ?
A Now that |'ve seen it, yes.
Q What do you recall about it?
A That we were trying to begin the

| i censing process, and so | was fact-finding
and saying, Ckay. Wll, these are the
bl anks that we'll need to fill in for the
appl i cations.

Q kay. Anything el se you recall
about this?

A No, nothing specific.

Q The earliest-in-time e-nail is an
e-mail fromyou dated January 15th, 2018;
correct?

A | don't know what the earliest in
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time neans. | nean.

Q Okay. The e-mail at the bottom
of the chain says on January 15th, 2018, at
10:23 a.m, Charles at your MH e-nmai
address wote and then there's text of an
e-mail. Do you see that?

A Ch, yeah. GCkay. | think --
| don't know where you're headed, but, yes,
okay. | think I understand --

Q "' m not headed anywhere. |I'm

just trying to orient us to the sane spot,

so. ..
A kay.
Q When | say earliest in tineg,
| mean like the first e-mail in a chain.
A kay. |I'mwth you now.
Q Ckay. And you say Drew M I burn

suggest that had | send an e-mail outlining

the three things we need to get done.

Correct?
A That's what it says, yes.
Q And you had a chance to read

t hrough these three things. Wre awfully
three things that you outlined as things

that you need, were all of those in
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furtherance of the |license applications?

A Not just the license
applications. | nean, the | ease was -- not
just the license application. |'mnot sure

they're just limted to the |icensing

applications. But, yeah, that would -- yes.
Q What was the other purpose of the
| ease?
A To provide --

MR. SCHOLZ: (Qbjection. Asked
and answered. You can answer it again.

A To provide a formal agreenent
bet ween the | andowners and the tenant Iron
Angel as to the use of the property.

BY MR MARCHAND:

Q And you say, | need the | ease
agreenent between whoever the | andowner is
for the Iron Angel property and |Iron Angel
Il finalized, signed, and returned to ne.

Do you see that?

A | see that.

Q You said | sent you a draft
yesterday via e-mail .

Do you see that?

A | see that.

Page 166

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Q What did you nean by those two
sent ences?
A Just what they say. | nean, | --

what they say is what | neant.

Q That you needed t hem si gned and
returned?

A Correct.

Q You say, | just need the actua

names in which the Iron Angel property is
actually held, i.e., who is the recorded
title hol der.
I's that accurate?

A That is part of what | needed,
yes.

Q VWhat el se did you need?

A | don't understand the question.
| amjust not tracking here.

Q Ckay. Well, | asked you if that
was accurate, and you said that was part of

what | need. And | asked you what el se you

needed.
A | think I answered that question.
Q | forgot it then. | apol ogize.

What el se did you need ot her than

the actual names in which the Iron Angel
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property is actually hel d?
A For themto finalize the |ease

and get signatures.

Q What do you nean, "finalize the
| ease" ?
A Conpl ete it.
Q What do you nean, "conplete it"?
A | mean get the |lease in the final

formin which Todd and Frannie could sign
it.

Q And ny question is: Was there
anything for themto do other than fill in
t he nanes of the hol ders?

A | believe that they needed to
review the | ease and nmake sure that it was

acceptable and then sign it, yes.

Q s that what you said in this
e-mail ?
A No.
Q No.
A The e-mail says what it says.
Q It does. It does.
It says, "I just need the actual

nanmes in which the Iron Angel property is

actually held." Correct?
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A Correct. That's what it says.

Q "' mgoing to show you what's
bei ng marked as Exhi bit 18.

(Hought on Exhi bit 18,

N description, was nmarked for

i dentification, as of this date.)

Q And Exhibit 19?

(Hought on Exhibit 19,

AN description, was nmarked for

I dentification, as of this date.)

Q Exhibit 18 is a docunent Bates
st anped Shul man 00005030. And Exhibit 19 is
a docunent Bates stanped Shul man 0005031.
And | will share these with you.

Do you see that?

A Yes.

Q This is an e-mail fromyou at
your M H account to Frannie and Brandon,

CCi ng Todd Kaplan on January 18th, 2018.

Correct?

A Correct.

Q And the subject is |lease for Iron
Angel 11, LLC, on Iron Angel property.
Correct?

A Correct.
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Q Do you recall this e-mail?

A Now that |'ve seen it, yes.

Q What do you recall about it?

A That -- | nean, | alittle find
that | -- you keep asking that question, and

| don't know what specifically you're

aski ng.

| recall it, yes. \Wat do |
recall about it? It's an e-mail. | recall
what it says. | don't know -- you know, now
that "'mreading it, | don't -- | just don't

know how to answer that question. That's
not clear to ne.
Q Ckay. You say in here, here is

the revised | ease for the Iron Angel

property.
Do you see that?

A Yes.

Q Exhibit 19 is the attachnment to
this e-mail. Do you recognize this
docunent ?

A Yeah, but | don't know for sure

I f that was the attachnent, w thout | ooking
at it. You know, | don't --

Q Sorry. (o ahead.
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A No. Go ahead. |'msorry.

Q | was just going to say: | wll
represent that it is the attachnent, as
evi denced by the netadata that we produced

in this case.

A Okay. Ckay. Yeah. Ckay. Let's
go with that.
Q As a point of conparison to the

draft we | ooked at a few nonents ago, on
this page, the signatures the |andlord
information is filled in; correct?

A Correct.

Q And whereas the other draft had
lines at the top. This information in the

first paragraph of this draft is filled in.

Correct?
A Correct.
Q Ckay. And there may be ot her

changes, but at the very |east, we recognize

that sone information was filled in;

correct?

A Correct.

Q Ckay. You say in the second
sentence, | nmade several changes to this

| ease fromthe other draft |I sent you.
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Do you see that?

A | see that.

Q Do you recall what those changes
wer e?

A Not wi thout seeing the -- no,

| don't recall each one, no.

Q Do you recall any maj or changes
that you made between the first draft and
this draft?

A | think that there was sone
changes about the anpbunt of the rent and
maybe sone necessary approvals fromthe
|l andlord. | don't recall. |[|'d have to do a
conpari son to see what the changes were.

Q kay. Do you recall who
request ed the changes?

A | do not recall that, no.

Q Ckay. You say nake sure that you
review it carefully and agree to the terns.
Do you see that?

A | see that.

Q Is that the first tinme that you
di rected Frannie and Brandon to reviewthe
contract carefully and agree to it?

A | don't know i f that was the
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first tine, no. | don't remenber.

Q Okay. What did you nean by that

sent ence?
A That, again, we're getting back
to that, what did you nean. | neant that

they needed to carefully reviewit and agree
to the terns.

Q Ckay. You say, once you have
approved it, please get all of the necessary
signatures, have the parties initial each
page, and then return the entire | ease to ne
i n PDF format.

Do you see that?

A | see that.

Q You say, "Any questions, let ne
know." Do you see that?

A | see that.

Q Did they have any questions?

A | believe Brandon asked what the

changes were.

Q And do you recall what you said
I n response?

A That e-mail string, of course,
because -- yes, | think | wote an e-mill

that said | don't knowthat | did a red |line
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and then later on the sane day, | provided
wth hima red |ine.
Q And a red line conpares the

changes fromone version to the next;

correct?
A Yes.
Q So you recall that you sent a red

| ine denonstrating the changes fromthe
initial draft that we | ooked at earlier to
this nost recent draft?

A | don't think it was -- | don't
think -- | don't know whether it was
conbined or -- | don't renmenber. W thout
seeing the red line, | don't know, you know,
whi ch one was whi ch.

Q Ckay. So are you saying there
may have been nultiple drafts exchanged in

this tinme period?

A | don't believe so, no.

Q Ckay.

A What | neant to indicate is
| don't know -- | don't recall, sitting

here, what was on the red line. So it's
difficult for nme to say what it said w thout

| ooking at it.
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Q kay. | guess what I'mtrying to
understand is what the red Iine -- |I'll show
you the red line itself in a second, but I'm
trying to understand what you nean by that.
If it's not a conparison between the draft
we | ooked at earlier and this draft, what

would it be a conparison between?

A Now t hat you rephrased the
guestion, | don't think there would have
been.

Q kay.

A | think it's the sane thing.

Q Got it. Ckay. Let ne share with

you what is being marked as Exhibit 20 and
as Exhibit 21 in this case.
(Hought on Exhi bit 20,
A description, was marked for
I dentification, as of this date.)
(Hought on Exhi bit 21,

AN description, was nmarked for

identification, as of this date.)

Q Exhibit 20 is a docunent Bates
st anped Shul man 00003976 and Exhibit 21 is
Shul man 00003977.

And I'll share this wth you.
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Can you see that?

A There we go. Yeah, | can see it.
Q Do you recall this e-nmail?
A Yes.

Q kay. And is this the red line
of the | ease agreenent that you were just

di scussi ng?

A That's the e-mail transmtting
it.

Q Ckay. Exhibit 21, the attachnent
to that e-mail, do you recognize this
docunent ?

A Yes. |If you represent to nme that
that was the attachnment to that e-mail, then
yes.

Q kay. And | will represent that

this is the attachnent to that e-mail.
What is this docunent?

A That is a red line of the | ease.

Q kay. And is this ared line
conparing the initial draft that we | ooked
at a few mnutes ago to the nore recent
draft that we were just |ooking at
subsequent | y?

A | don't know the order of things,
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but ny recollection is that that is a red
line that shows the difference between a
previ ous version of the |ease, the one that
was transmtted earlier that day,

and -- know, because in the previous e-mail,
| said | didn't do a red line. And then

| sent him-- | was able to create a red
l'ine.

So nmy understanding is is that it
woul d be a red line of the | ease between the
one | sent earlier that day, which we just
| ooked at.

Q The one where you say make sure
you review it carefully and agree to the

terns. Correct?

A That one.

Q Is Drew Sinons on this e-mail?

A No, he's not.

Q Is Drew Sinons -- was Drew Sinons

representing the Shulmans in this
transaction?

A | was not -- if he was, | was not
aware of it. So I don't know.

Q You say in this e-mail, Frannie

and Brandon, | was able to create a red |ine
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of the lease. | sent -- it says in sent to
you earlier today. Do you see that?

A Yeah.

Q And it says this case out sone
redundanci es and adds in sone protections
for the landlord and for the tenant.

Do you see that?

A Yes.

Q And what did you nean by that?

A | would have to | ook at the red
line, but | believe there may have been sone
provi sions that were redundant. And | think
as | nentioned before, there were sone
protections that were built in for both the
build and the tenant. But the red line
woul d reveal that.

Q kay. And this is the red I|ine,
right? Exhibit 21?

A Correct.

Q Ckay. So why don't we wal k
through this red line, and we can discuss it

with that in m nd.

A kay.
Q Can you see it?
A | can see it.
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Q kay. So | wll try and group
t hese together, because it's red line,
there's obviously a ot of edits. But if,
at any point, you want to separate certain
edits out, we can do that.

A Um hum

Q First paragraph, the edits change
the word effective to dated and then adds in
sone different |anguage about who the

| andl ords are. Correct?

A Correct.

Q And it clarifies the address of
[ron Angel 11l; correct?

A Correct.

Q Okay. And the next paragraph,
there are changes to the definition of the
word property, and it adds in APN nunbers.

A Yes.

Q And what are APN nunbers?

A That is -- those are nunbers
assigned by a county that -- it's the parcel
nunber for -- that describes each individual
| egal -- legally described property, so an
APN is just the official, this is the |egal

description of the property.
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Q Did that nake any changes to the

property that was at issue in the | ease?

A No. | think it clarified it.
Q Ckay. The next few changes
make -- change the word expressed to

express. Do you view that as a clarifying
change or a substantive change?

A | think it's fix ago typo.

Q kay. The next change noves the
word as a licensee up to a precedi ng cl ause
and then adds the termeffective date.

Do you view that as a clarifying
change or a substantive change?

MR. SCHCOLZ: (Qnjection. Vague
and anbi guous as to the two terns.

A (Docunent[s] reviewed.)

| think it was nore of a
clarification of when the | ease started.
BY MR MARCHAND:

Q Ckay. Down under section 2,
paragraph C, the words triple net have been
struck and nodified gross | ease has been
substituted. Do you see that?

A That's correct.

Q And it goes on to say the rent
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payabl e here under shall be considered and
triple net is struck and the words nodified
gross have been substituted in rent.

Do you see that?

A | see that.

Q Who requested that change?

A That woul d be attorney-client
privilege.

Q So it was your client that

requested the change?
MR. SCHOLZ: (bjection. Calls
for attorney-client privilege.
BY MR MARCHAND:
Q The Shul mans did not ask for this

change, did they?

A. Not of which | am-- | don't know
-- | don't believe -- | don't know.
Q Ckay. So how can you claim

attorney-client privilege if you don't know

who told you about this change?

A | know one party that did.

Q Ckay. So it's your testinony
that your client -- I'"'msorry. Go ahead?

A And that woul d have been M H.

Q So M H requested that change.
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A Correct.

Q And was this a redundancy that
was being elimnated or was this a benefit
for a landlord or the tenant?

A | think -- I don't think it was a
redundancy. | think that, again, to the
extent that it involves an attorney-client
conversation, it's privileged.

Q kay. In the next sentence, the
word tenant was struck out and replaced wth
| andlord. And it goes on to say shall be
solely responsible for all real and personal
property taxes, insurance, repair,
mai nt enance and repl acenent of all, the word
| nprovenents was inserted, structures,
heating, ventilation, air conditioning, and
air filtration systens and all equi pnent.

Do you see that?

A | see that.

Q Is the effect of that change to
make it so that the landlord is responsible
for all of those things instead of the
t enant ?

A That's what it says.

MR. SCHCOLZ: QObjection. The
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docunent speaks for itself.

BY MR MARCHAND:

Q That is what the docunent says;
correct?

A That is correct.

Q And who requested that change?

A Attorney-client privilege.

MR, SCHOLZ: (Objection to the
extent it calls for attorney-client
privil ege.

BY MR MARCHAND:

Q So Ms. Shul man di d not request
t hat change, did she?

A | do not have an i ndependent
recol l ection of that, no.

Q Is this change a redundancy or a
protection for the landlord or the tenant?
A You just asked the question.

Q ' m aski ng about the change from
the word "tenant" to "landlord."

A It's not a redundancy.

Q It is a protection for the
tenant; correct?

A The docunent speaks for itself.

It says what it says.

Page 183

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Q Maki ng the | andl ord responsible
for property taxes, insurance, repair,
mai nt enance, and replacenent of itens
I nstead of the tenant is a protection for
the tenant, isn't it?

A The docunent says what it says.

Q It does not say that. You
characterize these things as protections for
the landlord or the tenant. And | am asking
you whet her you intended this to be a
protection for the landlord or the tenant.

A For the landlord -- excuse ne,
for the tenant.

Q To be clear, this change was a
protection for the tenant; correct?

A Correct.

Q Thank you.

The next change cones under the

section titled purpose.

A Ri ght .

Q It says -- previously it said
| andl ord acknow edges and agrees, and now it
says | andl ord/| andowner. Do you see that?

A | see that.

Q Is that a clarifying edit?
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A | believe it could be
characterized as a clarifying edit, yes.

Q Ckay. I n the next paragraph,
sone | anguage was added such that it says if
state of California or federal |aws, Santa
Bar bara county, California, and then it
conti nues, ordi nances or policies change,

i nserted after the effective date, such that
tenant's business operations on the property
cause landlord and then the insertion and
tenant to feel insecure about the security
or market value of the property or give the
parties reason to believe that unlaw ul
activities are being conducted on the
property, the landlord, and then the
I nsertion and tenant, jointly, continuing,
may termnate this these on 30 days prior
witten notice, wthout need to refund any
rent paynent previously nade.

Do you see that?

A | see that.

Q Is the effect of those changes to
make it such that the landlord and the
tenant nust jointly agree on the situation

where they feel insecure about the security
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or market val ue of the property such that
the | ease can be term nated?

A That's what it says, yes.

Q Is that a redundancy or a
protection for the landlord or a protection
for the tenant?

A | believe it's a protection for

both the | andl ord and tenant.

Q How is it a protection for the
| andl or d?

A It says what it says. | nean,
it's a -- the tenant and the landlord, if

there's a reason to believe that there's a
problem then they can agree jointly to get
out of the lease. So continuing works for
both parties.

Q What was the | anguage before you
added in the words and tenant and tenant
jointly? What was the effect of the
| anguage before those edits were nade?

A That --

MR. SCHOLZ: Qbjection. The
docunent speaks for itself, if you take the
two words out.

A Yeah, it says what it says.
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BY MR MARCHAND:

Q Okay. And it says that the
| andlord -- if the landlord fees insecure
about the property, that the | andlord can
termnate the | ease unilaterally. Correct?

A That's what it says.

Q And you added in and tenant and
tenant jointly; correct?

A Correct.

Q So the landlord no | onger has the

option to unilaterally termnate this | ease;

correct?
A That's what it says.
Q And that's to the protection of

the tenant, isn't it?

A That is your opinion, yes.

Q | asked you for your opinion on
how this was a protection for the |andlord,
how t hese changes were a protection for the
| andl or d.

MR. SCHOLZ: Do you have a
question pendi ng?

MR. MARCHAND: Yes.

MR, SCHOLZ: \What is the

gquestion?
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Page 188
BY MR MARCHAND:

Q How are these changes a

protection for the |andlord?

A | believe it protects both of
them | think it adds protection for the
t enant .

Q Ckay. So the edits you nade

added protection for the tenant; correct?
A Correct.
Q The edits you made did not add a
protection to the | andlord; correct?
A No - -

MR, SCHOLZ: (bjection. That's a
conpl ete sentence there. The first three
changes, you're not including those, which
woul d also | think protect both. O at
| east clarify.

BY MR MARCHAND:

Q M . Houghton, do you want to
answer ?
A My response is the docunent

speaks what it says.
Q And you characterized this in
your e-nmail as being -- elimnating

redundanci es and providing protections for
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the landlord and the tenant. And what |I'm
asking is: Wuere you added the words and
tenant and then again and tenant jointly,
that is a protection for the tenant as we've
al ready established.

How are those edits a protection

for the | andl ord?

A | believe the docunent says what
It says.
Q It is not a protection for the

| andl ord, is it?
MR, SCHOLZ: Argunentative.
(bj ect i on.
BY MR MARCHAND:
Q Furt her down, under condition of
the property, in addition to changing the
word building to inprovenents in two pl aces,

do you view that as a clarifying edit?

A (Docunent[s] reviewed.)
Yes.
Q Ckay. You go on to strike and

t enant acknow edges, represents, and agrees
that it is it has not relied on any
representation of the |andl ord concerning

the property or the building, tenant shall
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not be allowed to nake any nodifications to
the building without the landlord' s prior
witten consent.
Do you see that?
A | see that.
Q Was that a redundancy that you

were elimnating?

A No.

Q WAs that a protection for the
t enant ?

A | believe it says what it says.

Q That is a protection for the

tenant; correct?

A | believe it says what it says.

Q You struck the | anguage that the
tenant would not be allowed to nake any
nodi fications to the building wthout the
| andl ord's prior witten consent, taking
away a right of the landlord. And that is
benefit to the tenant and not the | andl ord;
correct?

MR. SCHOLZ: (bjection.

Argunent ati ve. The docunent speaks for
I tself.

A It says what it says.

a
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BY MR MARCHAND:

Q And, again, your e-nmail
characterizes these edits in three ways. So
we can do this throughout the entire
docunent. But | amtrying to understand for
each of the edits in this docunent whether
it Is a redundancy, a protection for the
| andl ord, or a protection for the tenant.

So you can keep saying that the
docunent is what it is, but I amtrying to
under stand what the intent of your e-mail
I's, where you described these edits in three
ways.

MR, SCHOLZ: His e-mail speaks
for itself, Counsel. It's argunentative.
You've stated it over and over again what
the e-mail says.

BY MR MARCHAND:

Q M . Houghton, you've already
testified that this edit was not a
redundancy. So it's either a protection for
the landlord or a protection for the tenant.

MR, SCHOLZ: Question pending?

MR MARCHAND: Yes.

111
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BY MR MARCHAND:

Q VWhich is it?

MR. SCHOLZ: \What's the question?
BY MR MARCHAND:

Q VWhich is it?

A | believe is that this is a
protection for the tenant.

Q Thank you.

You go on to say -- I'msorry.
You go on in that paragraph to strike the
words in the event the property shall be
danmaged beyond reasonable wear and tear,
tenant agrees to i medi ately pay |andlord
such sum of noney as shall reasonably be
expended by landlord in restoring the
property to its fornmer conditions. Correct?

A That's what it says.

Q That is a protection for the
tenant and not the |l andlord; correct?

A Correct.

Q You go on to strike in
paragraph 5 what previously said tenant
shal | be solely responsible for the
mai nt enance, repair, and/or replacenent of

all portions of the building, other
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| nprovenents, equi pnent and the property,
i ncluding, but not limted to the roof,
structural elements, interior and exterior
of the property, parking areas, other

| mprovenents, HVAC, plunbing, electrical,
security and surveillance systens.

Do you see that?

A | see that.

Q You struck that; correct?
A Correct.

Q That act of striking that

| anguage is a protection for the tenant, is

it not?
A Yes.
Q It is not a protection for the

| andl ord; correct?

A Again, it says what it says.

Q It is not a protection for the
| andl ord; correct?

MR. SCHOLZ: Counsel, he answered
your question objection. Argunentative.
Badgeri ng.

BY MR MARCHAND:
Q It is not a protection for the

| andl ord, is it? You go on in that
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sentence -- sorry, in that paragraph to

stri ke the sentence tenant shall keep the
property free and clear of any and all water
damage and/or nold. Correct?

A That's what it says.

Q That is a protection for the
tenant and not the landlord; correct?

A That is what -- exactly what it
says.

Q Ri ght. You're taking away the
duty of the tenant to keep the property free
and clear of any and all water damage and/or
nold. And that inures a benefit to the
tenant and not the landlord; correct?

A Yes.

Q Thank you.

You go on in inprovenents.
Fol l owi ng the conpletion of the patent's
work, if any, and it previously said no

alterations or additions shall be nade.

Correct?
A That's what it says now.
Q What was the effect of striking

the words follow ng the conpletion of the

tenant's work, if any?
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A That was a clarification.

Q Okay. At the end that have
paragraph, it says -- or said -- this is
struck | anguage -- tenant further agrees to

i ndemmi fy and hold harm ess | andl ord from
androgens any and all liens attaching to the
property as a result of work conducted by or
on behalf of tenant or any of its affiliates
arising prior to the effective date hereof.

Do you see that?

A | see that.

Q Was that a redundancy?

A | don't know.

Q Ckay. Does that inure a benefit

to the landlord or the tenant?

A Tenant .

Q Under paragraph 7, surrender of
prem ses, the original |anguage of the |ease
states, in part, no default or breach of
this | ease by tenant shall be declared until
| andl ord has given tenant 10 days witten
notice, and in this draft, you struck out
t he nunber 10 and inserted 30, such that the
| andl ord nust give 30 days witten notice of

such breach or default. Correct?
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) ) Page 196
MR, SCHOLZ: (bjection. The

docunent speaks for itself.
BY MR, MARCHAND:

Q And that is a protection for the
tenant; correct?

A | believe it's for both, the

| andl ord and t he tenant.

Q How is that a protection for the
| andl or d?
A It gives thema longer tine to

try and cure a default.

Q It gives the |andl ord a | onger
time to cure a default that the tenant has
made?

A Well, if the Iandlord gives the
notice of default, then the tenant only has
10 days to cure it, the way it was witten.
And this was intended to extend both of
those tines. And that allows the tenant to

make good on it so that the |landlord doesn't

have to evict the tenant. It gives -- it
wor ks both ways. | think it works in favor
of bot h.

Q Ckay. |Is there language in this

par agraph that says the | andlord nust evict
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the tenant if they are in breach of the
agr eenent ?
A The docunent speaks for itself.
Q | agree.
It goes on to change cure period

from10 days to 30 days. Do you see that?

A s this in paragraph 7 still?

Q Yes.

A Yes.

Q And that is also a protection for

the tenant; correct?

A It's a protection for both.
| think it works -- | believe it works both
ways.

Q I n your experience, having

negoti ated | ease agreenent.

MR, SCHOLZ: (bjection. There's
no question pendi ng.

MR. MARCHAND: That is a
guesti on.

MR, SCHOLZ: \What's the question?
BY MR MARCHAND:

Q I s that based on your experience

I n negotiating | ease agreenents, that you

bel i eve that extending the period by which
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the tenant has to cure their own default is
a protection for a |andlord?

A Yes.

Q kay. I n paragraph --
subpar agraph A under paragraph 8, you added
the words after receiving a valid court
order. Do you see that?

A Yes.

Q Prior to that edit, that
paragraph read, |andlord may decl are the
term hereof ended and enter the property or
any part thereof and renove tenant or any
ot her person occupying the sane w t hout
being liable to prosecution or damages

t hereof and to otherw se repossess the

property.
Do you see that?
A Yes.
Q VWhat was the effect you have

adding the words "after receiving a valid
court order"?

MR. SCHOLZ: Qbjection. The
docunent speaks for itself. Calls for a
| egal concl usi on.

111
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BY MR MARCHAND:
Q Go ahead.
A It requires themto get a valid

court order.

Q And who requested that change?

A That woul d be attorney-client
privil ege.

Q Because it wasn't M. Shul man who

requested that change, was it?

MR. SCHOLZ: (bjection.

Argunent ati ve.
BY MR MARCHAND:

Q It was M H who requested that
change?

MR. SCHOLZ: (bjection. Calls
for attorney-client privilege. Instruct him
not to answer.

BY MR MARCHAND:

Q And that inures a benefit to the
tenant, doesn't it?

A The docunent speaks for itself.

Q Because the result of that change
Is that the |andlord can no | onger repossess
their property even if there's a breach

unl ess there's a valid court order; correct?
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A That al so acts to protect the
| andl ord to nake sure they don't do
sonething that isn't sanctioned by a court.
So it protects both the |andlord and the
t enant .

Q How many of these agreenents that
you' ve negotiated to included |anguage |ike
t hat ?

A Virtually every one of them

Q Is that why your draft agreenent
of this didn't include that |anguage?

A | don't know.

Q Furt her down in subparagraph (b),
you added the words again. After receiving
a valid court order.

Do you see that?

A Yes.

Q And what is the effect of that
provi sion?

MR, SCHOLZ: (Objection. Calls
for a legal conclusion. Calls for
specul ati on.

BY MR MARCHAND:
Q Go ahead.

A The docunent says what it says.
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Q Vell, I'"masking you: Wat is
the effect of you adding those words to that
par agraph? What was the change?

MR, SCHOLZ: (bjection. Asked
and answered. |It's been asked -- sane
previ ous question under provision (a).

BY MR, MARCHAND:

Q kay. So, M. Houghton, given
that the |anguage is exactly the sane as
subparagraph (a), your answers to the
guestions as to subparagraph (b) are the
sane; correct?

A Yes.

Q Under paragraph 13, extensions,
the original |anguage said any extensions of
the | ease termbeyond the initial term
shal | --

MR SCHOLZ: Can you go to
par agraph 13, pl ease.

THE DEPONENT: | can see it.

MR. MARCHAND: [|'mthere.

BY MR MARCHAND:

Q Any extensions of the |l ease term

beyond the initial termshall be require

mut ual agreenent of the |landlord and tenant.
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Do you see that?

A Yes.

Q And you struck that |anguage;
correct?

A Correct.

Q And w il you please read what you

put in its place.

A Tenant is hereby granted three
extensi ons of five years each.

Q And who requested that?

MR. SCHOLZ: (bjection. Calls
for attorney-client privilege, to the extent
it does.

BY MR MARCHAND:

Q Ms. Shul man did not request that
change, did she?

A No. Not of which |'m aware.

Q And this is a protection that
inures to the tenant, doesn't it?

A No.

Q No, it doesn't inure a benefit to

t he tenant ?

A It's for both the tenant and the
| andl ord.
Q Ckay. Not hing herein contained
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obligates the landlord to extend this | ease

beyond its initial term You instruct that

| anguage as well, didn't you?
A Yes.
Q And Ms. Shul man did not request

t hat change, did she?

A Not to ny know edge, no.

Q And that's because it benefits
the tenant, doesn't it?

MR, SCHOLZ: Calls for
specul ation. Calls for a |egal concl usion.
It's argunentati ve.

BY MR MARCHAND:
Q Go ahead.
A (Docunent[s] reviewed.)

The obligation for the | andl ord
to extend the | ease beyond the extensions is
still there. | nmean, it still has an end.
| think that's nore after redundancy or it
just didn't nmake sense in that context. So
that's why it was stricken.

Q Ckay. Paragraph 14 entitled
comruni cations and consent. And it appears
that this entire paragraph was added by you

inthis red |line. Correct?
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A Yes.
Q kay. WIIl you briefly read that

par agr aph, pl ease.

A Qut loud or to nyself?

Q Just to yourself is fine.
A Ckay.

Q Thank you for clarifying.
A Yeah.

(Docunent[s] reviewed.)

| have read it, yes.

Q VWhat is the effect that have
change?
A Vll, it says what it says. But

the effect is is that rather than

communi cating with everything with the

| andl ord, the landlord is, in essence,
sayi ng Franci ne Shul man can consent and we
can rely on it. The landlord -- excuse ne,
the tenant could rely on that rather than

having to go back to every one of the

owners.
Q Ckay.
A And that's a benefit for the
| andl or d.
Q Ckay. And do you recall who
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requested that change?

A | do not recall, no.

Q Ckay. Who were you representing
In this transaction?

A M H.

Q The | ease agreenent calls for
rent in the amount of $5500 per nonth. Was
t hat ever paid?

A | do not know.

Q Do you recall the license
application for the Iron Angel property that
was nmade on Iron Angel 11's behal f?

A Yes. | nean, | knee it was done.

| bl eeped out for a mnute in ny hearing.

Did you say do | recall it?
Q Yes.
A Yes, | recall that an application

was done, yes.

Q kay. Do you renenber stating in
that application that Todd Kaplan had been
operating continuously in Santa Barbara

county prior to January 19th, 20167

A The affidavit says what it says.
Q Do you know whether that is true?
A My view of those affidavits was
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that it was -- they weren't specific to the
i ndi vidual. They were specific to the | and.
Li ke a zoning thing. It didn't matter who
was operating, it was that an operation was
t here.

Q Okay. So was it not true that
Todd Kapl an had been operating continuously
I n Santa Barbara County prior to
January 19th, 20167

MR, SCHOLZ: Calls for

specul ation. To the extent he knows and he
wasn't retained by counsel -- or retained by
MH It's 2017.

A The answer is | don't know.
BY MR MARCHAND:

Q But you've filled out the |icense

application for the Iron Angel property;,

right?
A Yes.
Q How di d you go about collecting

the information that went into that
application?

A | don't know what you nean by how
did | go about collecting it.

| asked people. | talked with
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the county. | did a lot of things.

Q kay. Did you identify
Ms. Shul man as an owner or having an you are
ownership interest in the Iron Angel
property?

A | believe so, yes.

Q. And was that true?

A That she was an owner?

Q Yes.

A O the Iron Angel property?
Q Yes.

A Yeah, | believe so.

Q Ckay. Do you still have access
to the license materials that were
subm tted?

A No.

Q What happened to thenf

A They're filled out online so
| don't know what information is still
avai | abl e onli ne.

Q You don't receive, |like, a copy
of your application back after it's been
subm tted?

A Not that |'m aware of, no.

Q Do you know whet her the |icense
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applications were produced in this case?

A | do not know.

MR. MARCHAND: Does anyone need a
br eak?

THE DEPONENT: No, |'m good.

MR. SCHOLZ: Are you okay?

THE DEPONENT: Yeah.
BY MR MARCHAND:

Q | know we tal ked about him
earlier, but when did you first hear of
Russel |l Lugli?

A | don't have a specific
recollection of the first tinme | heard the
name Russel | Lugli.

Q And what was your involvenent and
di scussions with M. Lugli regarding the
purchase of his property Wells Springs?

A | had no conversations wth
M. Lugli about the purchase -- about the
Well's Springs purchase, no.

Q What was your invol venent
generally regarding M H s purchase of the
Vel s Springs property?

MR. SCHOLZ: (Objection. Assunes

facts not i n evidence. There was a
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purchase? There was a purchase.

THE DEPONENT: M. Scholz, are
you done?

MR, SCHOLZ: Sorry. Yeah.

A If | understand what you're
tal ki ng about, there was a contract for
Ms. Shul man or one of her entities to buy
the Wells Springs property. That was ny
under st andi ng.

The invol venent that | had was
that MH through M. Kaplan, was going to
be one of the parties to that purchase
agreenent. And so rights were assigned to
him an undivided right, so that he could
buy the property, along with Ms. Shul man.
BY MR MARCHAND:

Q And what was your involvenent in

t hat assi gnnent ?

A | think -- | believe | drafted
t he assignnent agreenent. | don't know for
sure. | don't have a specific recollection

of where that cane from but | think
| drafted it on behalf of MH.
Q And who was representing

Ms. Shul man in that transaction?
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A | do not know. | don't know that
she had counsel at that tine.

Q Ckay. \What discussions did you
have wth Ms. Shul man regardi ng purchasi ng
the Wells Springs property or her assignnent
of those rights?

A Al'l of those discussions --
| didn't have any personally wth her about
that. | would have -- | may have had
conversations with Brandon, but | don't know
that. | don't have a specific recollection
ot her than the general, you know, this is
how this thing is going to nove forward.
That di scussi on woul d have been, as far as
| know, between M. Kaplan and Ms. Shul man
and Brandon.

Q Ckay. So any di scussi ons
regarding the terns of the assignnent,
| think as you called it, were discussed
only between M. Kaplan on the one hand and
Franni e Shul man and Brandon Shul man on the
ot her hand?

MR, SCHOLZ: (bjection. Calls
for speculation. To the extent he knows.

A Yeah, | don't know if there were
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ot her people that were involved. | just
know that -- what | was involved with. And
so no, | don't knowif they talked about it

w th anybody el se.
BY MR MARCHAND:

Q And I"'mjust trying to clarify:
You were not involved in any of those
di scussi ons where M. Kaplan was di scussi ng
the ternms of any purported assignnment with
Franni e Shul man or Brandon Shul man.

A | was not, no.

Q kay. Were you representing MH

in that transacti on?

A Yes.
Q Let me show you what is marked as
Exhi bit 22.

(Hought on Exhibit 22,
A description, was marked for
i dentification, as of this date.)
Q It's a docunent that has been

produced with the Bates stanp Shul man

00001052.
Can you see that?
A Yes.
Q It starts at the bottomw th an
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e-mail from Franni e Shul man dated July 21,
2017, to you, Todd Kapl an, and copyi ng
Brandon Shul man, with the subject Escrow

Do you see that?

A Yes.
Q Do you recall this e-mail ?
A Not by itself, no, but, you know,

| don't have a specific recollection saying

oh, yeah, here's the e-mail, so...

Q Ckay. |s Drew Sinons on these
e-mail s?

A | do not see his nane on what |

can see, SO no.

Q Ckay. You wite back in this
e-mai |, Frannie, before you sign anything,
we woul d like to see the escrow instructions
and al so Todd needs a chance to review the
contract to see if it nmakes sense. Do not,
all caps, sign or do anything right this
m nut e.

Do you see that?

A | see that.

Q What did you nean by that?

A What | neant was is that MH,

Todd, needed to | ook at the agreenent to see
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If it nade sense prior to the tinme she
signed it. Wether he would agree to it.

Q What agreenent are you tal king
about here?

A It references escrow
I nstructions, sol'ma little bit confused.
But if there's one attached, I1'd like to see
it.

Q Wiy were you telling Frannie not

to sign anything before you could reviewit?

A It wasn't before | could review
it. It was before MHcould review it,
Todd.

Q Ckay. What does the word "we"

mean to you?
A Col | oqui al i sm
Q Meani ng t hose peopl e, the conpany

in this case?

A. Correct.
Q s that what you're saying?
A Yeah. It's not we, as in ne.

It's we as in MH.
Q kay. So are you saying we woul d
| i ke to see the escrow instructions, you

mean not you, Charles, but we, MH.
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Page 214
A. Correct.

Q And we have to get our arns
around the purchase transaction before
proceeding. The word "we" to you neans not
you, Charles, it neans M H.

A Correct.

Q Let ne show you an e-nmail. We'l]|
mark it as Exhibit 23.

(Hought on Exhi bit 23,

N description, was marked for

i dentification, as of this date.)

Q And I'mgoing to mark Exhibit 24
at the sane tine.

(Hought on Exhi bit 24,

AN description, was nmarked for

identification, as of this date.)

Q Exhibit 23 is a docunent that is
been Bat es stanped Shul man 00001941. And
Exhi bit 24 has been Bates stanped Shul nan
00001942. And | will represent that
Exhi bit 24 was produced in this case as an
attachnment to Exhibit 23.

Can you see that?

A Yes, | see it.

Q Do you recogni ze this e-mail?
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A Again, now that | see it, yes,
| recognize it.

Q This is an e-mail fromyou at
your M H account to the e-nmail address

gnfici @ol.com Do you see that?

A Yes.
Q W saw an earlier e-mail where
t hat was associated with Russell Lugli. Do

you recall that?

A | -- vaguely, yes.

Q And, in fact, this e-nmail is
addressed to M. Lugli. Do you see that?

A Yes.

Q Ckay. You've al so copied Todd

Kapl an, Franni e Shul man, Brandon Shul man,
and Jeff Silver. Do you see that?

A Yes.

Q And it's dated Novenber 14t h,
2017. And the subject line is Lugli

property.
A That's what it says, yes.
Q Do you recall what was

transpiring in Novenber of 2017 with regards
to the Lugli's property?
A Not specifically. | don't know
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what the anmendnent is so if you could show
me the anmendnent, that m ght help ne
remenber.

Q No probl em

So the anmendnent that you're

referring tois referenced in this e-mail.
And it says M. Kaplan asked that | forward
this amendnent to you. And the anendnent --
the attachnment to that e-mail is Exhibit 24.

Do you see that?

A Ri ght. Yeah.
Q And what is this docunent?
A That is exactly what it says.

It's an anendnent to the purchase and sale
agreenent. And that's why the -- | guess
it's in joint escrowinstructions. Mybe
it's all the sanme docunent. But it is a
docunent that -- you know, it's an anmendnent
to the purchase and sal e agreenent.

Q Wi ch purchase and sal e

agreenent ?

A The only one that | can think of
was the one between -- |like it says, between
M. Lugli and his wife, Susan -- | assune

it's his wife, and Franci ne Shul man.

Page 216

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Q Who asked you to provide this
amendnment to the purchase and sal e agreenent

bet ween Russell and Susan Lugli and Francine

Shul man?

A That woul d be attorney-client
privil eged.

Q kay. M. Shulman did not ask

you to prepare this anendnent to the
pur chase and sal e agreenent then, did she?
A | believe she was part of the
di scussi on, yes.
Q kay. Well, if she was part of
t he di scussion, then you don't have
attorney-client privilege over it and | wll
ask the question again.

Who asked you to prepare the
amendnent to the purchase and sal e agreenent
bet ween Russell and Susan Lugli and Franci ne
Shul man?

A | think it was a conbi nati on of
Todd, Brandon, and Ms. Shul man.

Q And what did Todd Kaplan tell you
to prepare, in terns of the anendnent to the
pur chase and sal e agreenent?

A That woul d be attorney-client
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privil eged.

Q You don't have attorney-client
privilege if you discussed it with third
parties Franci ne Shul man and Brandon
Shul man.

MR. SCHOLZ: (Objection.

Di sagreed. The conversations between him
and Kaplan -- Todd Kaplan are distinct from
what m ght have been put into an agreenent.
So I"'mgoing to instruct himnot to answer
based on attorney-client privilege.

MR. MARCHAND: Well, we, for the
record, very clearly disagree. Because once
you have discl osed subject matter to a third
party, as is the case here -- and you just
testified that you had conversati ons anbngst
the three of you, including Francine and
Brandon Shul man -- you' ve destroyed and
wai ved any attorney-client privilege you
m ght have over that subject matter.

MR. SCHCOLZ: | disagree.

BY MR MARCHAND:

Q Sol wll ask you -- I wll ask

again: Wat did Todd Kaplan tell you to

prepare in terns of this anmendnent to the

Page 218

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

pur chase and sal e agreenent between Russell
and Susan Lugli and Franci ne Shul man?

MR, SCHOLZ: (bjection.
Attorney-client privilege. Instruct himnot
to answer.

BY MR MARCHAND:

Q Are you refusing to answer?

A I"mgoing to follow ny attorney's
advi ce.

Q Ckay. What conversations did you

have with M. Kaplan about this anendnent
wher e Franci ne Shul man or Brandon Shul man
were present?

A | don't know that there were any
of those. | don't know one where | would
have spoken with M. Kaplan where

Ms. Shul man and Brandon were there.

Q |"msorry. You do or you do not
recal | ?

A | do not recall that.

Q kay.

A On this subject, yes, | --
absolutely, | don't think so.

Q So at the beginning of this |ine

of questioning, you told ne that Francine
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Shul man asked you to draft this anmendnent.
s that correct?

A |l didn't --

MR, SCHOLZ: | don't [sic]
believe it msstates prior testinony.

THE DEPONENT: Yeah, | think it
does. | think it does, too.

A What | said was | think it was a
conbi nati on of Todd, Ms. Shul man, Brandon
Shul man toget her tal ki ng about anendi ng the
agreenent. | was not sitting in the room
when t hat happened. Any conversations that
| had woul d have been with Todd. | do not
recall having a specific conversation wth
Frannie or -- M. Shul man or Brandon Shul man
about this, although that may have occurred.
| just don't recall a specific conversation
about that other than -- | just don't recall
that -- you know, | was under the inpression
sonehow, as | sit here today, that everybody
had agreed on this.

BY MR MARCHAND:

Q And how did it cone to be that

you were under that inpression at the tine?

A | think it was just -- like |
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said, | don't recall a specific conversation
with Ms. Shul man and wi th Brandon, although
one may have occurred where they were all
agreeing that, yes, that the anendnent to

t he purchase agreenent was goi ng to nove
forward. And it may have been -- yeabh,

| don't have a specific recollection of a

conver sati on.

Q Did you draft this anmendnent?
A Yes, | did.
Q kay. As of the date of this

e-nail, Exhibit 23, which is November 14th,

2017, you were sending it on behalf of MH

to M. Lugli; correct?
A | don't know why it says that.
That doesn't nmake sense. | don't know why

that's there. That's not sonething that
| woul d have put in.

Q l|"'msorry. VWich part. Can you
just clarify what part you don't know why is
t her e?

A The on behal f of Charles it.
Hought on, Charles, | don't know why that's
there. |If that was auto-generated --

| don't know. | don't recall -- | wouldn't
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have put that in nyself.
Q I gnoring that, that's not what

"' mtal ki ng about .

A kay.

Q This e-mail is fromyou; correct?
A Correct.

Q It is to M. Lugli; correct?

A Correct.

Q You say, M. Kaplan asked that |

forward this anmendnent to you. Correct?

A Yes.

Q So you were doing this, you were
sendi ng this anendnent to M. Lugli on
behal f of MH, correct?

A Correct.

Q Ckay. The anmendnent that you are
attaching is Exhibit 24; correct?

A Correct.

Q This was an anendnent that you
drafted prior to sending this e-mail on
Novenber 14th; correct?

A Yes.

Q What di scussions did you have
Wi th Ms. Shul man about the terns of this

anmendnent prior to Novenber 14th?
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A | don't renmenber any specific
conversati ons.
Q Who directed you to include the

specific terns of this anendnent?

A M. Kapl an.
Q It says in the third sentence,
M. Kaplan will be calling you fromhis cel

phone on the way to the airport. Do you see
t hat ?

A Yes.

Q What did that nean?

MR, SCHOLZ: (bjection. Speaks

for itself.

A | was going to say, exactly what
It says.
BY MR MARCHAND:

Q Ckay. Do you have an
understanding as to why M. Kaplan was goi ng

to be calling M. Lugli on his way to the

airport?
A Probably to discuss the
anmendnent, but | don't -- you know, | --

MR. SCHOLZ: Calls for
specul ati on.

THE DEPONENT: Yeah.
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A | don't know.
BY MR MARCHAND:

Q Okay. Exhibit 24, as we've been
di scussing, is the anendnent to the purchase
and sal e agreenent.

A Correct.

Q Anmong ot her things, it states
that the parties here by agree to anend the
ternms and the conditions of the agreenent as
follows. And nunber 2 says cl osing shall

take place on January 15th, 2019. Do you

see that?
A | see that.
Q Do you know in what way this was

changi ng or anendi ng the purchase and sal e
agr eenent ?

A My recollection is that the
purchase and sal e agreenent had an earlier
cl osi ng date.

Q Who requested that the closing be
noved |l ater to January 15th, 2019?

A | didn't. MH did.

Q And why did they want a | ater
cl osing date?

MR. SCHOLZ: Calls for
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specul ation. Calls for attorney-client
privileged communi cations. | instruct him
not to answer.

BY MR MARCHAND:

Q Vell, let's just start with the
easy question: Do you know why they wanted
to nove the closing fromJanuary -- from an
earlier date to January 15th of 2019,
wi thout telling nme why?

A Wait a mnute. You just asked ne
do I know why without telling you why.

Q Yeah. Are you aware of the
reason? Wthout telling ne what that reason
I's, are you aware of the reason?

A Not of the specific reason, no.

Q And prior to this e-mail in
Exhibit 23, you don't recall any
conversations between you and Frannie
Shul man or Brandon Shul man; correct?

A None that -- | nean, other than
that the general conversation that is they
were having all the tinme, no.

Q What general --

A | don't recall a specific

conversation about this matter, no.
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Q Vel |, you said other than the
general conversations they were having all
the tine, so let's break that down.

Who's the "they" in that
sent ence?

A "They" woul d be Brandon nostly.

Q And who?

A And Todd and Drew and everybody
el se.

Q And what were the general
conversations that they were having around
that tine?

A. As far as | know -- | don't know

t he exact discussions that they were having.

| know that they were in comrunication
because they were noving forward with

| icensing. And so how the operation was
going to go, things of that nature.

Q Did you have any conversations
wi t h Brandon Shul man as part of those
general conversations you were just
descri bi ng?

A Yeah. He would have called ne
fromtime to tine. And the bulk of those

conversations, if not all of them were
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either what is the status of a particular
matter regarding licensing or here is what
| found so far, in order to do |licensing,
that | asked himor he figured out that he
needed to provide ne.
MR. SCHOLZ: Counsel, could we
take a break for a nonent?
MR MARCHAND: Sure. Let's go
of f the record.
THE VI DEOGRAPHER: W' re goi ng
off the record at 2:15 p. m
(Recess taken.)
THE VI DEOCCRAPHER: W are back on
the record at 2:27 p. m
BY MR MARCHAND:
Q Wel cone back, M. Houghton.
Did you work the break, did you
speak with anyone ot her than your counsel?
A No, | did not.
Q W were just tal king about an

anmendnent to the purchase agreenent;

correct?
A Correct.
Q And we were | ooking at e-mails

from Novenber of 2017. During that tine,
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were there other agreenents that were being
di scussed with regards to Wells Springs?

A | don't -- that's overbroad.

MR, SCHOLZ: (bjection. Vague

and anbi guous.

A | don't know how to answer t hat
questi on.
BY MR MARCHAND:

Q kay. OQther than the anmendnent
to the purchase agreenent that we just
| ooked at, do you recall any other
agreenents with regards to Wells Springs
t hat were being discussed that involved MH

and t he Shul mans?

A As | sit here today, no, but if
there is, I"'msure you'll show ne.
Q Ckay. |'Il share with you what's

been marked as Exhibit 25, a docunent that's
been produced in this case Bates stanped
Shul man 00000351.
(Hought on Exhi bit 25,
N description, was marked for
i dentification, as of this date.)
Q It is an e-mail | will show you

in one second. Attached to that are two
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attachnments. The first one will be marked
as Exhibit 26.
(Hought on Exhi bit 26,
A description, was marked for
i dentification, as of this date.)

Q It bears the Bates stanp Shul nman
0000353. And the second one is Exhibit 27.
(Hought on Exhibit 27,

AN description, was nmarked for

I dentification, as of this date.)

Q Bat es stanp Shul man 00000354.
BY MR MARCHAND:

Q | wll share with you Exhibit 25.

Do you see that?

A Yes.

Q Il will scroll down. And the
bottome-mail or what | would call the
earliest-in-tine e-mail, it's fromyou to
the gnfici @ol.come-mil address, Todd
Kapl an, Franni e Shul man, and Brandon
Shul man. Do you see that?

A | see that.

Q And it's dated Novenber 17t h;
correct?

A. Correct.
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Q It says red |line of anendnent and

new agreenent. Do you see that?

A | see that.
Q And it says here is the red line
of the anendnent to purchase agreenent. |Is

that the anmendnent that we were just
di scussi ng?

A As far as -- | would have to see
the red line to see, but I'm-- yes.

MR, SCHOLZ: (Objection. Called.

A Yeah. | nean, w thout seeing the
red line, it's tough for ne to tell.
BY MR MARCHAND:

Q Ckay. Well, et nme show you
Exhibit 27. Do you see that?

A kay. Yes, | see that.

Q Is this a red line of the

agreenent we were just discussing?

A | believe so, yes.
Q Ckay. So that's one agreenent
referenced in this e-mail. And then it says

a new i ncone split agreenent.
Do you see that?
A Yes.

Q And I'"mnot trying to play hide

Page 230

TSG Reporting - Wrl dwi de 877-702-9580




© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

the ball here. Exhibit 26 is that other
attachnent and it's entitled agreenent. Do
you under st and?

A Yes, | see that.

Q Do you want to take a mnute to

read this or do you recall this docunent?

A | kind of recall it so | think
"' mokay. It's also short, so...

Q kay.

A | think I''m okay.

Q Do you know what the purpose of

this agreenent is?

A | think the purpose was an
agreenent -- well, | think it says what it
says. So the purpose of the agreenent is
exactly what it says.

Q kay. So we're in Exhibit 26.
And the agreenent is between the Lugli
Fam |y Trust, Russell and Susan Lugli
trustees or assigns, as witten. Correct?

A Correct.

Q And on the other side, it's
Franci ne Shul man, NCAMBA9, Inc. and/or
assignees. Correct?

A. Correct.
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Q And in paragraphs 1 and 2, it
describes that Lugli wll be entitled to the
net cash flow on up to two acres worth of
cannabi s production for cannabis grown on
the property for cal endar years 2018, 2019,
2020, and 2021. Correct?

A Correct.
Q So was the purpose of this
agreenent to provide Lugli, as defined in

this agreenent, with the net cash flow on
two acres worth of cannabis production for
cannabi s grown on the property?

A | believe that's what it says,
yes.

Q And in the next paragraph, it
states that Lugli agrees to cooperate,
wi t hout charge, in obtaining the necessary

state and | ocal approvals. Correct?

A That's correct.
Q Ckay. So going back to the
e-mail, this is fromyou on Novenber 17th,

saying here is the red line to the anendnent
to the purchase agreenent and a new i ncone
split agreenent.

Do you see that?
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A | see that.

Q Do you recall why the incone
split agreenent was drafted?

A | believe that that woul d have
been the subject of a conversation between
M. Kaplan and the Shul mans and M. Lugli.

Q kay. But you don't know why the
I ncone split agreenent was necessary in the
eyes of the parties; is that correct?

A | don't have a specific

recoll ection of whether I knew why at this

particular tinme. | just don't recall that I
knew why.
Q Ckay. There's sone e-mail from

Russell Lugli here. And |I'm happy to |et
you reach as nuch or as little as you want,
but | have sone questions about the top
e-mil .

A kay.

Q So at the top, this is a day
| ater, Novenber 18th, and you are respondi ng
to these e-mails fromRussell Lugli. And
you're saying M. Lugli, here are revised
drafts of the agreenents. Do you see that?

A. Yes.
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Q So the attachnents are these
revised drafts of the two agreenents we were
just discussing; right? | wll represent

that they were attachnents.

A Yeah. | don't think you're
pul ling anything fast. |'mjust -- yeah,
| agree.

Q Ckay.

A You tell nme they are, | believe
you.

Q Vel l, presumably MH has all of
these as well. So in the next sentence, you
say, | amsending themto ny clients at the

sane tine so they are subject to their
revi ew and comments.
Do you see that?
A Yes.
Q Who were you referring to as "ny

clients" in that |ine?

A M H.
Q You sent this e-mail to Russel
Lugli, Todd Kapl an, Franni e Shul man,

Dr. Shul man, and Todd Lugli and Jeff Silver;
correct?

A. Correct.
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Q But your testinony is that the
word "ny clients" is only referring to MH?

A | believe so, yes.

Q kay. Do you believe that these
agreenents were subject to Franni e Shul man
and Dr. Shulman's revi ew and comments as
wel | ?

A | believe all agreenents are
subject to review by all of the parties. So
yes.

Q And Franni e Shul man and -- or
Franni e Shul man was a party to the
agreenents; correct?

A | believe so, yes.

MR. SCHOLZ: (bjection. The
docunent speaks for itself.
BY MR MARCHAND:
Q |"msorry, M. Houghton. Wat

was your response?

A My response was that | believe
SO, Yyes.
Q And was Ms. Shul man represented

by anot her attorney?
A | don't know whether Ms. Shul man

was represented by another attorney at this
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time or not. |If they were, they didn't tell
me typical.

Q But they're not on this e-nmail;
right?

A No.

Q Ckay. |1'mgoing to show you what

I s marked as Exhibit 28.
(Hought on Exhi bit 28,
AN description, was nmarked for
I dentification, as of this date.)
Q And it is a docunent Bates
st anped Shul man 00008347. 1'll share it
here. Ckay. Do you see that?

A | do.

Q And do you recogni ze this
docunent ?

A | believe so, yes. If you scrol
to the top.

Q |'"'msorry. Go ahead.

A If you'll scroll to the bottom

Q (Conplied.)

A Yes.

Q And what is this docunent?

A It's an assignnent agreenent.

Just like it says.
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Q Dat ed what ?
A The 20t h of Novenber, 2017.
Q Ckay. So at the sane tine that

you were discussing these agreenents wth
the Luglis, this assignnent was al so being
drafted and signed; correct?

A | believe so, yes.

Q And did you draft this

assi gnnment ?

A | believe | did, yes.

Q And who instructed you to draft
it?

A It would have been M H.

Q Ckay. Did you speak to Drew

Si nons about this?

A | don't know. | don't know
whet her | did or not.

Q Ckay. What does this docunent
do?

MR, SCHOLZ: (bjection. It

speaks for itself.

A Yeah. |t does what it says.
BY MR MARCHAND:

Q Ckay. Well, we can go through
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It is between -- well, | should
say it is signed by Franci ne Shul man and
Todd Kapl an; correct?

A Ri ght .

Q kay. And so what are the
parties agreeing to here?

MR, SCHOLZ: (bjection. It
speaks for itself.

MR. MARCHAND: Ckay.

BY MR MARCHAND:

Q Paragraph 1 of the agreenent
states Shul man here by as signs an undi vi ded
joint interest in the agreenent. Do you see
t hat ?

A | see that.

Q What agreenent is being referred
to?

MR, SCHCOLZ: (Qbjection. Calls
for speculation to the extent it's not
at t ached.

BY MR MARCHAND:

Q At the top of the assignnent, do
you see where it says --

A Yeah, | think it refers to the

agreenent -- yeah, it refers to the
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agreenent that's identified above.

Q Ckay. And that agreenent is
between the Lugli Famly Trust, Russell and
famly Susan Lugli, trustees, and Francine
Shul man. Correct?

A If that's what the docunent says,
t hen yes.

MR, SCHOLZ: (bjection. Yeah.
It speaks for itself.
BY MR MARCHAND:

Q kay. And so the docunent says
Shul man here by as signed an undi vi ded j oi nt
Interest in that agreenent; correct?

MR. SCHOLZ: Objection. Speaks
for itself.

A Yeah, it says what it says.

BY MR MARCHAND:

Q Which is?

A | don't know another way to
answer the question. The docunent says
precisely what it says.

Q Right. And it says that Shul man
here by as signs an undivided joint interest
in the agreenment; correct?

A That's what it says, yes.
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Q | agree.

It says, further, the anendnent
and any ot her anendnents to Todd Kapl an or
assigns; correct?

A That's what it says.

Q And so Francine Shulman is
assigning an undivided joint interest in the
purchase and sal e agreenent to Todd Kapl an

or assigns; correct?

A That's what it says, yes.
Q Such that the term buyer in that
agreenent shall include both Shul man and

Kapl an. Right?

A That's what it says.

Q It goes on to say the parties
agree to close and take title to the subject
property as tenants in conmon; correct?

A That's what it says.

MR, SCHOLZ: (bjection.
BY MR MARCHAND:

Q What does tenants in conmbn nmean?

A It neans --

MR, SCHOLZ: (bjection. Calls
for a |l egal conclusion.

111
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BY MR MARCHAND:

Q You can answer.

A The tenant in common neans that
t hey have an undivided interest in the
whol e. So each one owns an equal part of
the whole. And that upon death, usually a
tenant in common neans that it passes by --
through a will or testate succession, and
the ownership interest doesn't autonatically
vest in the other owner upon death. That's
what ny understanding of a tenant in common
I S.

Q What conversations did you have
with Fran sheen Shul man with this assi gnnent
of interest?

A | don't know. | don't renenber a
specific conversation with her other than in
all of these agreenents, it was ny
under st andi ng that Todd and Ms. Shul man had
reached an agreenent. And | was told these
are the terns of the agreenent. That's it.

Q Right. And the sane is true for
this assignnent; correct?

A ' msorry?

Q The sanme is true for this
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assi gnnment; correct?

A Correct.

Q Do you know what Ms. Shul man's
position was in Wlls Springs was before
t hi s assi gnnent ?

A | don't understand the question.

Q Do you know what i nterest
Ms. Shulman had in Wells Springs legally
prior to this assignnent?

A Only what's revealed in the
pur chase and sal e agreenent as a purchaser.

Q Have you -- at the tine that this
assi gnnent was drafted, had you reviewed the
purchase and sal e agreenent and joint escrow
i nstructions referenced in the first
par agr aph?

A | don't have a specific
recoll ection, but I'mguessing | would have,
yes.

Q Ckay. Do you recall any
conversations with Ms. Shul man about t hat
purchase and sal e agreenent ?

A O her than what we went over
before, which when it was first presented,

| told everybody to hold off until Todd had
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a chance to look at it.

Q Are you aware of what
consi deration was given to Ms. Shulman in
exchange for this purported assignnent?

A | thought that Todd was going to
buy the property or buy an interest in the
property. So that woul d have been the
consideration, is himbuying part or all of
t he property.

Q ["msorry. |'mjust not
under st andi ng.

So what was the consideration
given to Francine Shul man in exchange for an
undi vided joint interest in the agreenent?

MR, SCHOLZ: (Qbjection. | think
he scanned. He said he tal ked about buying
the property or part of it.

MR. MARCHAND: | didn't
understand so I'masking himto clarify.

A kay. | think that the -- this
IS pure specul ati on because | just don't
have an i ndependent recollection. But ny
recollection is this was part of an
arrangenent where M H or Todd, through MH,
was going to buy part of the property. And
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so they were providing financing and funds
In order to close on the property. That's
nmy under st andi ng.
BY MR MARCHAND:

Q kay. And what was that
under st andi ng based on?

A Di scussions wth Todd.

Q Ckay. Did you ever advise
Ms. Shul man that she should retain separate
counsel on this matter?

A No. Again, she knew who | was
representing. | didn't keep reiterating
that | wasn't her attorney or that she
shoul d retain other counsel. So at this
stage in the ball gane, | think it was
pretty clear she knew.

Q Ckay. Let ne -- sorry. | |ost
count on ny exhibits. 29. [I'mgoing to
show you what's been marked as Exhibit 29.

(Hought on Exhi bit 29,

A description, was marked for

I dentification, as of this date.)

Q It is a docunent that has been
Bat es stanped Houghton 000857. | put it in

the Chat. Let ne share it with you on
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screen.
Do you see that?
A Yes.
Q Do you recogni ze this docunent?
A It 1ooks |like the sane docunent

that we | ooked at before.

Q But this is an executed version
of that; correct?

A If you represent to ne that
that's the only change, yeah. | nean, it
| ooks |i ke the sanme docunent, so yes.

Q Ckay. So just to be clear, this
I's a docunent that you produced in this case
as conpares to the Houghton Bates stanp?

A Correct.

Q Setting aside the conparison to
the draft we saw earlier, this appears to be
an executed version of the agreenent
regardi ng cash flow for cannabis grown on
the Wells Springs property; correct?

A That's correct.

Q Ckay. And we | ooked at sone
e-mails earlier about it where you were
di scussing this with the Luglis.

Did you have conversations with

Page 245

TSG Reporting - Wrl dwi de 877-702-9580




Ms. Shul man about this particul ar agreenent?

A Again, | don't remenber a
speci fic conversation, but it was ny
under st andi ng that everybody knew what was
going on wth the agreenent and agreed. And
by "everybody,"” | nean Brandon and
Ms. Shul man, the Luglis, and M. Kapl an.

Q And did you draft this agreenent?

A Use.

MR. SCHOLZ: (Qbjection. Asked
and answer ed.

A Yes.

BY MR MARCHAND:

Q And just to be clear: The terns
for the agreenent cane from M. Kapl an;
correct?

MR. SCHOLZ: (Qobjection. | think
that m sstates prior testinony.
BY MR MARCHAND:

Q Well, you can clarify if | got
t hat wrong.

A | think that that would be the
subj ect of attorney-client privilege.

Q Ckay. Do you recall whether

Ms. Shul man provided you with terns for this
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agreenent ?

A | do not have a recollection of
t hat, no.

Q Did you ever advise M. Shul man
that she should retain separate counsel on
this matter?

A That's the sane question as asked
before. By this stage, they knew who | was
representing. And | didn't tell them every
time there was anything going on who | was
representi ng.

Q | want to return to Exhibit 2,
whi ch are your responses to the speci al
I nterrogatori es.

A kay.

Q We tal ked at the begi nning of
t oday about changes you wanted to nake to
special interrogatories 5 and 6. Do you
recall that?

A | do recall that.

Q Sitting here now, are there any

ot her changes to interrogatories that you

want to nake -- to these speci al
i nterrogatories, | should say?
A | would have to read through
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them | don't believe so, but I haven't
| ooked t hrough them as we have been goi ng
t hrough things today, so...

MR, SCHOLZ: | believe that that
woul d be sonething we would go over and
we'll make the changes if we believe it's
appropri ate.

MR. MARCHAND: Okay.

BY MR MARCHAND:

Q Special Interrogatory No. 1 asks
you to describe in detail why you contend
that it was necessary to execute any
purported | ease agreenent related to Iron
Angel Ranch in or about Decenber 2017.

Do you see that?

A | see that.

Q And | believe it was your
testinony earlier that there was a
regulation in place at the tinme and still
existing that requires -- | forgot what the
| anguage was exactly, but requires
denonstration of the right to possess or
right to occupy the property. Correct?

A That is correct.

Q Ckay. In response to this
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special interrogatory from-- when you
responded in 2021, you identified Business
and Prof essi ons Code 26051. 5.
Do you see that?
A | see that.
Q Is that the regulation that you

were referring to earlier?

A No.

Q kay.

A No. That -- | think that it's
section -- nowthat | see it, it's section

804 [sic]. The footnote to section 804
[sic] includes a reference to that statute.

Q Ckay. So just to clarify: The
section 804 [sic] is the primary source that
you refer to as deriving that obligation or
this is?

A Wll, there -- it's not primry.
They' re read together.

Q kay. So | see a reference here
to Busi ness and Professions Code 26051.5 and
| see reference to provisions of sections
8104 of the energency regul ati ons.

A Right. Correction.

Q Ckay. And so can you explain to
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me what the interplay of those two
provi sions are?

A The way | understand it is that
section 804 [sic] is a reqgulation. The
statutory authority for the regulation is in
t he Busi ness and Professions Code, which is
a statute as opposed to a regul ation.

Q Got it.

And you keep saying 804. This is
a msprint that says 81047

A l"msorry. It's -- it's 8104.

I"'msorry. | don't believe it's a msprint.

| think it's 8104.

Q Ckay.
A | think I was saying it wong.
Q Ckay. So 8104 is the regulation

| npl enmenting the statutory provision that's

provided in the preceding sentence. |s that
accur at e?

A That's ny understandi ng, yes.

Q And your response to this

I nterrogatory states that Section 8104 asked
for a |lease or rental agreenent or other
contractual docunentation as part of the

| i censi ng process.
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Do you see that?
A Yes.
Q Is it still your testinony that a

| ease was required to neet this provision?

A Yes.
Q kay. In response to speci al
Interrogatory No. 2, the sane -- |'msorry.

Special Interrogatory No. 2 asks if you
contend that the cull investigation
agreenent was insufficient to show that Iron
Angel |1 had the right to occupy Iron Angel
Ranch for commercial cannabis consultation
for state |licensing purposes, describe in
detail the factual and | egal basis for your
contenti on.

And in response to that, you gave
a very simlar answer. Relying on Business
and Professions Code 26051.5 and

Section 8104 of the energency regul ations.

A That's correct.

Q And is it still -- I"'msorry. Go
ahead.

A l|"'msorry. | thought that was
the question. |'msorry.

Q Is it still your testinony that a
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| ease was required to neet the provisions of
Section 81047

A | believe that a | ease i s one way
to do that, yes. | believe a lease is
required to neet that statutory requirenent.
| believe a | ease is, yes.

Q Ckay. So | apologize. | don't
want to keep rehashing the sane questions,
but this happened earlier as well.

So you just said a |lease is
required. And then right before that, you
said a lease is one way. So which is it?
Is a | ease one way to neet this provision or
Is a |lease the only way to neet this
provi sion?

A | guess what |'msaying is is
that |'m unaware of other contractual
docunentation that would satisfy that
requirenment in |ight of the requirenent --
you know, when they specifically nention a
| ease or other rental agreenent and its
bei ng conducted by a tenant applicant.
kay. Well, a tenant applicant would have
to have a | ease.

So you put all that together and
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| believe that that is -- that it has to be
a | ease.

Q But your response here says | ease
or rental agreenent or other contractual
docunentation. So is it your testinony
today that that is incorrect?

A What ny testinony is that is
exactly what's witten in Business and
Pr of essi ons Code 26051.5 and in 8104.
| didn't nake that up. That's the | anguage
fromthe regul ation.

Q I"'msorry. Were in 26051.5 does
It say | ease or rental agreenent or other

contractual docunentation?

A |'"'msaying |'mquoting those in
there. |t doesn't say | ease or other
contractual obligation. | nean, the statute

and the regul ati on say what they say, and
they are regurgitated verbatimin the
response.

Q Ri ght. But your testinony is

that only a | ease can satisfy that

provi si on.
A In my opinion, only a | ease would
satisfy that requirenent because of -- you
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: . . Page 254
know, if you tried to -- I'll leave it at

that. Yes, | believe a lease is the only
way because |'m not aware of another way.
At |east a way that -- you know, |'m not
aware of another way that wouldn't confuse a
regul ator or cause a problem

Q In preparing for this deposition,
did you review your responses to your -- |I'm
sorry. Did you review your responses to

plaintiffs' forminterrogatories set 17

A | don't know. I'mnot -- | don't
know.

Q Ckay.

A Because you've got different
nonmencl ature, | don't know the form

I nterrogatories versus the others. So if
you woul d refer ne to what you're talking
about, that would hel p.

Q Happy to. Let ne show you what's
been desi gnated now as Exhi bit 30.

(Hought on Exhi bit 30,

N description, was marked for

i dentification, as of this date.)

Q |'ve just shared it in the Chat.

"Il share it on ny screen.
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It's titled Defendant Charl es
Hought on' s Responses to Plaintiffs' Form
Interrogatories set 1.

A kay.

Q "Il scroll to the end. It is
dated March 10, 2021, and there is a
signature page titled verification dated
February 28th, 2021.

A Yeah. Let ne see the
I nterrogatory so | know what we're talking
about .

Q Sure. Let ne scroll up to the
top and you just tell nme when you want ne to
scroll. I'"ll start at 1.1.

MR. SCHOLZ: Counsel, just for
the sake of clarity, do you have -- can we
show -- maybe he's not famliar with what
the forminterrogatories | ook |ike. They
are the special -- just for clarification
for hin? These were the standardi zed form
questi ons.

A | nmean, | can read through them
but | did not review themin preparation for
t hi s deposition.

111
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BY MR MARCHAND:

Q kay.

A It's been a long tine since this
has happened, so | need to | ook through
t hem

Q kay.

A It 1 ooks |Iike the answer to the
first forminterrogatory is correct.

Q kay. So just to clarify. On
t he version page, page 23 of this docunent,
this your signature?

A Yes, it is.

Q kay. So this was executed on
February 28th, 2021.

Do you recall whether you

revi ewed these before signing themin

February of 20217

A | probably woul d have, yes. Yes.

Q Were they accurate when you
si gned t henf

A | believe so, yes.

Q Ckay. And | understand that you
have not reviewed themsince then. 1Is that
accur at e?

A That's correct.
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Q kay. Just a couple that | want
to drawer your attention to. Form
interrogatory 2.11 states at the tinme of the
I nci dent, were you acting as an agent or
enpl oyee for any person? |f so, state the
nanme, address, tel ephone nunber and a
description of your duties.

You state in response, after
obj ections, no. Responding party was not
acting as an agent for a person. However,
respondi ng party was acting as a |icensing
consultant for MH, which can be contacted

t hrough respondi ng party's counsel.

A Correct.

Q Do you see that?

A Yeah. And | think that ties to
t he ot her anendnent that we -- or that
they're going to file that -- for the

special interrogatories 5 and 6.

Q kay.
MR, SCHOLZ: | woul d concur on
that wwth counsel. It's probably one of

t hose things that when we were going through
it, we may have not picked up on 2.11 at

that tinme, so...
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MR. MARCHAND: Under st ood.
BY MR MARCHAND:

Q But just to clarify the outcone
of today's discussion: You were acting as
an agency for MH «correct?

A Correct?

Q But you weren't acting as an
agent for any of the individually nanmed
def endants or the other -- let's stop there.
Wth any of the individually naned
def endant s?

A O her than through their
relationship wwth MH the answer is no, |
wasn't doing anything for themindividually.

Q kay. And to the extent that you
were acting as an agent for NCAMBA9 or Iron
Angel 11, it was through your agency
relationship wwth MH, correct?

A That's correct.

Q Ckay. And you were not ever
acting as an agent for Vertical Wl Il ness;
correct?

A | don't believe so. Again, that
was about the tine that | was | eaving, and

so | don't think | did anything for Verti cal
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Vel I ness, but | can't say that for sure.

| don't know. | don't renenber at this
time.

Q Forminterrogatory 15.1 asks
you -- I'mgoing to summarize -- to identify

all the facts upon which you base a deni al
or special or affirmati ve defense in
response to the Anended Conpl ai nt.

A Ri ght .

Q At the tinme of this response,
which, again, | think it was March of 2021,
your response was respondi ng party has not
yet provided any denials of materi al
all egations or alleged nay special or
affirmati ve defenses in their pleadings
because respondi ng party has not answered
t he Conpl ai nt.

A Correct.

Q Do you know whet her defendants
have answered the Conplaint in this case
now?

A | assune that they have, but
| have not seen -- | assune that they have.
| don't know that |'ve seen the actual

filing.
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Q kay. So this is another one
that needs to be revisited and updat ed,
given the current posture; correct?

A Yes, | would agree. And since
"' mnot taking any notes, M. Schol z, can
you nmake a note of that so we can go over
t hat .

MR. SCHOLZ: Yes. 2.11 and 15.1.

THE DEPONENT: Ckay.

MR. MARCHAND: The good news is,
Ms. Kni ght, our stenographer, is taking very
notes of all of this.

THE DEPONENT: Yeah. | just
don't want to have to go through 4,000 pages
to get to all of that.

MR, SCHOLZ: We've got it.

BY MR MARCHAND:

Q Form Rog 50. 3 asks was
performance of any agreenent alleged in the
pl eadi ngs excused? If so, identify each
agreenent excused and state why perfornmance
was excused.

And your response, again, after
obj ections, was that defendants' performnmance

was excused due to plaintiffs' breach of
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contract which resulted in plaintiffs
| ocki ng defendants off the property using
weapons.

Do you see that?

A | see that.

Q What know edge do you have t hat
plaintiffs | ocked defendants off the
property using weapons?

A | think that that would have
communi cated to ne either through

M. Kaplan -- nore than likely M. Kapl an.

Q kay. Anyone el se?

A Coul d have been an attorney, but
| don't know that. | was -- you know,
correct.

Q You were not there when the

| ockout, as alleged here, occurred; correct?
A No, | was not.
Q You di d not observe yourself
anyone usi ng weapons; correct?
A | did not, no. | was not there.
Q Do you know what the factua
basis is for the statenent here plaintiffs'
breach of contract?

MR. SCHOLZ: |'mgoing to object.
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Calls for specul ation.

A " m | ooking for --
MR. MARCHAND: [|'m asking for his
know edge. | don't know how that's
specul ation. |'m aski ng whet her he knows.

So that's no speculation, that's a yes or
no.

A | think it's breach of contract.
| do not have any outside know edge of a
plaintiffs' breach of contract which
resulted in the plaintiffs | ocking
defendants off the property.

BY MR MARCHAND:

Q Do you have any know edge of a
plaintiffs' breach of contract, period?

A | think it was the -- the breach
of contract was themexerting self-help to
t ake possession of the property. And that
woul d have been a breach of the cultivation
agreenent. Yes.

Q Wul d that have been a breach of

any ot her agreenents?

A Wt hout | ooking at the other
agreenents, | don't know.
Q But, again, your know edge of the
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plaintiffs' self-help, as you put it, cones
from Todd Kapl an; correct?

A O soneone fromM H.

Q Ckay. Throughout these responses
and the responses to the speci al
I nterrogatories that was Exhibit 2, it says
di scovery and investigation is continuing
and ongoi ng and responding party reserves
the right to supplenent this response at the
concl usi on of discovery.

Do you see that?

A | see that.

Q Are you aware that, in fact, you
have an obligation to continually update
t hese di scovery responses?

MR, SCHOLZ: (bjection.

| believe that falls -- I'"'mnot sure if
that's accurate under California |aw
| think there's the -- there's the election
to do so. It's not under Federal Rules.

BY MR MARCHAND:

Q M . Hought on?
A | am not aware of the exact
requi renents under California law. | |eave

that to ny attorneys.
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Q kay. Are there any other
answers where you have responded that the
di scovery and investigation is continuing
and ongoi ng that you want to suppl enent at
this tinme?

A Wt hout seeing them | couldn't
say that. | don't know. | haven't revi ewed

this inalong tine, so | would have to

review it and -- but, yes, | would have to
review it.

Q (kay. Have you ever been sued by
anyone?

A | believe so. Collection matter

probably 25 years ago.

Q Any other matters?

A Not that |'m aware of, no.
| nmean, unless -- yeah, unless you want
to -- traffic tickets. And |I've been sued
by the state.

Q W won't count traffic tickets.
Have you ever sued anyone?
Personal | y?
Yes.

| don't believe so, no.

o > O >

Thank you for the clarification.
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A Yeah.
Q Have you ever had any

di sci plinary actions taken agai nst you as an

attorney?
A No.
Q Have you ever been investi gated

by any state bar related to your work as an

attorney?
A Not that | can think of, no.
Q Have you ever been sanctioned for

unet hi cal conduct as an attorney?
A Not that |'m aware of, no.
Q Have you ever been investigated
for unethical conduct as an attorney?
A Not that | can think of.
MR, SCHOLZ: (bjection. Asked
and answer ed.
MR MARCHAND: |'msorry?
MR SCHOLZ: Sorry. | was
obj ecti ng because | thought it was answered
by your prior question.
MR. MARCHAND: Ckay.
BY MR MARCHAND:
Q Have you ever been sanctioned for

unaut hori zed practice of law as an attorney?
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A No.
Q Have you ever been investi gated

for unauthorized practice of |aw as an

attorney?
A No.
Q When was the last tine you

revi ewed the rules of professional conduct
governing the practice of |law in Col orado?
A | don't know.
Q When was the |last tinme you
reviewed the rul es of professional conduct

governing the practice of law in California?

A | don't recall.

Q Have you ever?

A | believe so. | think I -- well,
I think | |ooked at sone provisions, but

| couldn't tell you when.
Q Do you recall which provisions
you | ooked at?
A Not really, no.
Q kay.
MR. MARCHAND: Wy don't we go
off the record, please.
THE DEPONENT: Ckay.
THE VI DEOGRAPHER: W' re going
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off the record at 3:11 p. m

(Recess taken.)

THE VI DEOGRAPHER: W are back on
the record at 3:24 p. m

MR MARCHAND: All right.
M. Houghton, thank you for your tine today.
| don't have any further questions unless
your counsel has questions. | have just a
fewthings | want to note for the record,
but first I'Il give your counsel an

opportunity.

MR. SCHOLZ: | don't have any
questi ons.

MR. MARCHAND: So before we go
off the record, M. Houghton, | just want to

note a couple of things. One is that
t hroughout today's deposition, you or your
counsel asserted attorney-client privilege
over a nunber of different questions or in
response to a nunber of different questions
and refused to answer those questi ons.

| think | nmade clear at various
poi nts throughout that we di sagree on
whet her or not attorney-client privilege

applies to those particul ar questions and
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reserve the right to seek recourse fromthe
Court and resolution of that as an issue.
And dependi ng on the outcone of that, we
reserve the right to re-call you to ask you
t hose questions and additional follow up
yes, sir regarding those topics.

Addi tional ly, because defendants
have not fully conplied with the court's
order in ternms of producing docunents that
are responsive to discovery requests, we
reserve the right to re-call you to discuss
t hose docunents once they've been produced.

MR. SCHCOLZ: Ckay.

MR. MARCHAND: W can go off the
record. Thank you.

THE VI DEOGRAPHER: Al l right.
This ends the deposition and we're going off
the record at 3:25 p. m

THE STENOGRAPHER: M. Schol z,
woul d you like to order a copy of the rough
draft transcript tonight?

MR, SCHOLZ: No, we don't want
t he rough.

THE STENOGRAPHER: And woul d you

| i ke to order a copy of the transcript?
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MR SCHOLZ: Yes, we do want a

copy of the transcript.

(Time noted: 3:27 p.m)
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