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Q. So I just want to get some background
information from you, and I really want to start from your
graduation from Taw school at the university of Michigan,
which I believe you graduated in 19817

A. Correct, yes.

Q. So I just want to get generally your employment
background from your graduation in 1981 to the present.

So where have you worked?

A. I -- I originally started at Fennemore Craig. I
then went to Storey & Ross. I joined Moya Bailey Bowers &
Jones, which merged into Gaston & Snow. After Gaston &
Snow dissolved, the Phoenix office joined with Clark,
excuse me, Quarles & Brady. Quarles & Brady merged with
Streich Lang, and it was for a time known as Quarles &
Brady Streich Lang in Arizona. I left Quarles & Brady,
went to Gammage & Burnham. After Gammage & Burnham, I
went with Bryan Cave, and I joined Clark Hill in
September 2013.

Q. A1l right. So let's -- I assume you started
work with Storey & Ross in 19817

A. No. I started at Fennemore in 1981.

Q. I can't read my own writing.

And how long were you at Fennemore, as best you
can recall?

A. Approximately a year and a half. I don't
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A. Yes.
Q. Now, at Clark Hill you were the billing attorney

for DenSco, correct?

A. Yes.

Q. And you were the lead attorney for DenSco,
correct?

A. Depends on the matter that we were dealing with.

Q. With respect to private offering memorandums to

accredited investors, you were the lead attorney, true,
with respect to DenSco?

A. We never a issued private offering memorandum at
Clark Hi11l for DenSco, because we never got the
information. 1In terms of the preparation to prepare the
private offering memorandum for DenSco, I was the lead
attorney, but Daniel Schenck was my right-hand in that.

Q. Describe for me what you mean when you say
Daniel Schenck was your right-hand?

A. Daniel prepared a number of private offering
memorandums for a number of clients, both for the Phoenix
office and other offices in the firm. He was very adept
at preparing the offering and disclosure. He knew -- he
knew the Reg D regulations and the changes and revisions
that we have gone through over the last several years, and
he was very familiar with them.

So I would bounce things off him, discuss things
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with him, and he assisted me in most every private
offering to some extent. And I say most every, because,
you know, there have been some offerings that have come
from other offices and I have used securities attorneys in
those offices when I have had questions.

Q. Did you delegate to Mr. Schenck preparing a
private offering memorandum for DenSco in this case?

MR. DeWULF: Object to form.

THE WITNESS: Could you break that into two
questions, because I really think you have two questions
there.

Q. (BY MR. CAMPBELL) No. Please answer my
question. if you can.

A. I worked with paniel Schenck in taking the draft
POM that had been started at Bryan Cave and to note areas
in it that we needed to have further information from the
client.

In addition, we prepared the language for the
Forbearance Agreement, which was absolutely key, that had
to be provided to the investors despite Mr. Chittick's
representations to me on a regular basis that he wasn't
taking any money without going through all the details
with the investors.

Q. I'm trying to understand what it means when you

say Mr. Schenck was your right-hand man.
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was an interface person.

Q. Did you work with him while you were at
Quarles & Brady, yes or no?
A. I thought I answered it. I said I don't
remember.
Q. okay. Did you work with him when you were at
Gammage & Burnham?
A. I believe so.
Q. You worked with him when you were at Bryan Cave?
A. Yes, I did.
Q. And you worked with him at Clark Hill, correct?
A. Yes, I did.
Q. He was a good client. True?
MR. DewWULF: Object to form.
THE WITNESS: what do you define as a good
client?
Q. (BY MR. CAMPBELL) What do you define as a good

client, M

is respec

r. Beauchamp?

MR. DeWULF: Object to form.

THE WITNESS: A good client follows your advice,

tful of your time and what you are doing for

them, and tries to do the right thing.
Q. (BY MR. CAMPBELL) Mr. cChittick was a good
client. True?
MR. DeWULF: Object to form.

JD REPORTING,
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THE WITNESS: When I was working with --

MR. DeWULF: Can I -- can I intervene here?
Could you get a timeframe? Are you talking about today
Tooking back, or are you talking about a particular point
in time, Colin?

MR. CAMPBELL: You want to answer the question
for him?

MR. DeWULF: No. I'm trying to --

THE WITNESS: No. I started with when --

MR. DeWULF: -- get clarity.

MR. CAMPBELL: If I want to question as to what
the form is, I'11 ask you.

MR. DewULF: A1l right. I object to form. And
for the record, I have made my seeking clarity here.

Go ahead.

THE WITNESS: Sorry. I started to answer when.

MR. DeWULF: Go ahead.

THE WITNESS: When I worked with him at Gammage,
I thought he was a good client. As far as I knew, he
followed my advice, with the exception of I continuously
told him to get title insurance on his loans, but that was
nhot followed.

At Bryan Cave he was a -- a good client, but,
again, there were certain aspects that -- of our advice he

was not following, again, not getting the title insurance
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that I continuously requested that he get on his Toans,
I'm sorry, the loans to his borrowers.

He also did not, which I found just toward the
end of my time at Bryan Cave, did not follow the
instructions with respect to providing the dollars to
either the trustee or the title company under an
instruction letter, and instead in certain instances, I
was informed he would send it to the borrower, who would
get a cashier's check and deliver it to the trustee, which
I was told was four or five times by Mr. chittick, which
has subsequently been shown to be many more times than he
revealed to me.

At Clark Hi1l and at the time at Bryan Cave, he
was not providing a lot of the information requested. He
seemed thoroughly distracted, which is why he stopped the
work on the memorandum in August of 2013. And while I was
at Clark Hill, I -- at that time it was pulling teeth to
get information out of him, which was very, very unusual.

And at the time I was giving him clear advice as
far as what to do, he would not let me independently
confirm that he was giving that advice, which I -- he said
I've never lied to you, and on that basis, that was true,
so we proceeded the priority was the Forbearance Agreement
at that time.

And I thought I did the absolute best job
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possible to protect DenSco and its investors for -- and if
he had followed my advice, that would have happened 1in
terms of, you know, doing the best they could under the
circumstances. And if he had followed the advice, I would
say, yes, he was a good client, but sitting here today
with the things that we know today, I would say he 1is a
good client that kind of fell off and did not value the
advice he was given, for a variety of reasons.

Q. (BY MR. CAMPBELL) Anything else you want to
say, Mr. Beauchamp?

A. I'm sorry?

Q. Anything else you want to say about this topic
or are you done?

A. Proceed.

Q. I'm'going to hand you -- I'm going to give you a
separate copy of Exhibit No. 4. o0Okay? This is the
Rule 26.1 statement that's been done in this case.

Have you seen that before?
A. I have seen the earlier versions of this and I

saw this briefly.

Q. well, actually --

A. Oor is this the first version? I'm sorry.
Q. This is the first initial Rule 26.1 --

A. okay.

Q. -- statement?

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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part, he did follow, or I -- through April/may 2014, I
believed he was following the legal advice, but not
necessarily the recommendations.

Q. Mr. Beauchamp, if I read your 26.1 statement
correctly, you are blaming Mr. Chittick for what happened
in this case. True?

MR. DeWULF: Object to form.

THE WITNESS: I thought I indicated that
Mr. Menaged was the primary person and who exercised
control over Mr. Chittick in ways I never understood.

Q. (BY MR. CAMPBELL) Sir, you state, do you not,
you believe that Mr. Chittick instructed you not to finish
the private offering memorandum in the year 2013, correct?

MR. DewWULF: Would you read that back, please.

(The requested portion of the record was read.)

THE WITNESS: I did state he instructed me, and
that was based upon a conversation where he had to provide
specific answers to information that we needed right then
in order to finish the private offering memorandum. He
said he did not have time, and I said then you are saying
to put it on hold? And he said, yes, put it on hold.

Q. (BY MR. CAMPBELL) All right. And that was
against your advice. True?

A. Yes, that -- my advice was to get it done, but

we could not get it done without that information, and he
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explained it was an 1impossibility to get that information
together at that point.

Q. In your 26.1 statement you state that you told
Mr. Chittick not to work with Mr. Menaged. He wasn't to

be trusted. True?

A. True.
Q. He ignored your advice. True?
A. I believe that was more of a recommendation,

because it wasn't legal advice with respect to that. It
was a recommendation based upon how I had seen Mr. Menaged
act with Mr. chittick and how I had seen Mr. Chittick act
with Mr. Menaged, that there was some type of mental
control there. That's not the right term, but it was a
deference that clearly worked to DenSco's disadvantage.

Q. A1l right. Turn to page 14 of your Rule 26.1
statement, Tine 3. You state under oath, "Nevertheless,
Mr. Beauchamp at one point became concerned enough at
Menaged's intransigence and the apparent influence he held
over Mr. cChittick, that he reached out to third parties 1in
late January 2014 to inquire about Menaged. Those third
parties informed him that Menaged was generally someone to
be distrusted and not someone to do business with.

Mr. Beauchamp attempted to persuade Mr. chittick of this
during several heated conversations, but Mr. chittick

ignored these admonitions, explaining that while Menaged

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co




i AW N B

O B N O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

76
DAVID GEORGE BEAUCHAMP, VOLUME I, 7/19/2018

could be sharp and off-putting, Menaged had always
performed on DenSco's loans in the past, and had stood by
Mr. Chittick in tough times. Despite Mr. Beauchamp's
efforts, Mr. Chittick could not be convinced to cut ties
with Mr. Menaged."

Did you write that?

A Yes.

Q That's true?

A. That is true.

Q You advised him not to do work with Mr. Menaged?
A That was not Tegal advice, in my mind. That was

a strong recommendation in terms of how he should be
performing his business that did not fall in the category
of Tegal advice, so it was clearly within his rights to
make that decision as the client.
Q. It was his rights as the client to ignore your
admonitions and work with Menaged.
Is that your testimony?
MR. DewWULF: Wwould you read that back, please.
(The requested portion of the record was read.)
THE WITNESS: That's my testimony at that period
of time on that issue.
Q. (BY MR. CAMPBELL) Has it changed? 1Is that your
opinion today or not?

A. Clearly based upon the information that has

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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according to what we know, right?

A. correct.

Q. In the real world is there ever a time where a
Tawyer has to go out and see if there is more facts?

MR. DeWULF: Object to form.

THE WITNESS: It really would have to depend
upon a lot of circumstances.

Q. (BY MR. CAMPBELL) A1l right. I think we were
talking about times that Mr. Chittick ignored your advice.
On your Rule 26.1 statement, again on page 14. well, Tet
me go about it this way.

You told Mr. Chittick again and again that he
needed to immediately disclose to the investors what had
happened with respect to Mr. Menaged, right?

A. I told Mr. Chittick that he was required to tell
his investors what had happened with Menaged. I stated he
could not take any money from any new client, he could not
take any rollover money from an existing client, without
giving them full disclosure.

I thought we had a reasonable period of time,
and typically a Forbearance Agreement is something that's
done in two, three weeks, to advise all of his existing
investors, because these were long-term notes from his
investors.

And -- and that was -- you know, the original

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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plan was to get the forbearance finalized, and that's what
Mr. Chittick was insisting upon before we did the full
written disclosure. But he had assured me he wasn't
taking any new money or any rollover money, which was
deemed new under the circumstances, from any investor
without telling them exactly what was going on.

And a couple of times he asked for a clean
version, not a redlined version, of, you know, can I send
this to, you know, an investor so that they can see this
description or what's going on and -- of the Forbearance
Agreement so they know what's going on.

I do not know who he had intended to provide it
to, but he did ask the question, and the only concern I
had with that is that he had a confidentiality
understanding with Menaged about sharing it with third
parties, and I told him that, but I said you do need to
provide, you know, the information and in terms of what is
going on.

Q. Mr. Beauchamp, I am confused. Maybe you can
clarify some things for me.

Are you telling me you were aware, while you
were representing Mr. Chittick, that he was continuing to
raise money from new investors and from rollover investors
after January 9th, 20147

A. I became aware of that during the process. I

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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was not aware of that in January, February, maybe it was
the end of March, maybe it was sometime in April, and I
told him he could not do that without giving full
disclosure, and he assured me he was.

Q. Let me see if I understand you correctly.

After January 9th of 2014, you were aware that
he was raising monies either by rollovers or new
investors, and that he told you he was making disclosures?

MR. DewWULF: Object to form.

THE WITNESS: I was not aware of that till
probably the end of April, beginning of May, which is why
we -- no, I was not aware of that till probably at that
time, which forced a decision on my firm's part.

what he had told me previously was he had made
arrangements with the bank for an additional Tine that he
was providing to the company. He knew what was going on.
He could do that.

He had also indicated that there were certain
people that knew what was going on and that they were
continuing their investments with him, and I don't
remember what he meant by that. Wwe clarified it at the
time and it seemed logical. I don't remember what that
conversation was, because sometimes he did a year note,
but subject to call earlier, and he got them to waive the

call. I don't remember the specifics on that at all.
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But I was not aware that he was taking any new
monhey from new investors or rollovers I would say until
the end of April or May, because it was -- it was an
absolute shock to me, which forced us to give him the
disclosure that had to go out for the Forbearance
Agreement and say, you know, we have to finish this thing,
but in the interim, we need to send this to everybody

before you proceed.

Q. (BY MR. CAMPBELL) Sir --
A. And he did not do it so we quit.
Q. Mr. Beauchamp, you told me under oath just a few

minutes ago that you were aware or he told you he was

making oral disclosures of facts to investors and raising

money.

Did I mishear you?

MR. DeWULF: Object to form.

THE WITNESS: I was -- I thought you said after
the January, and I was -- he did tell me, but that

conversation was probably the end of April, beginning of
May, with the exception of a few key investors that he had
worked, heavy-hitter investors that had a special deal
with him, which I don't know the details, that had helped
him out in the 2008/2009 Recession.

Q. (BY MR. CAMPBELL) well, let's pursue that a

Tittle bit.
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You are telling me that you knew he was getting
money from key investors without having revised his
private offering memorandum from sometime after
January 9th of 20147

MR. DewWULF: Object to form.

THE WITNESS: Those key investors had like a
rolling 1ine of credit with him as opposed to the standard
hotes that he had. And those were individuals, as he put
it, that, you know, multi, multi, multi-millionaires, and
they really fell into a different category with that in
terms of what they were doing. And he assured me they
were fully aware, but the average investors that went on
the note and everything, he wasn't touching them.

Q. (BY MR. CAMPBELL) So you are telling me, sir,
you were aware he was raising money from investors that
were not people that were giving him promissory notes?

A. In certain instances Denny had -- when he didn't
have the bank 1line of credit, he borrowed money personally
and then loaned it into DenSco. And I had told him that
he should be consistent with all of his investors and to
deal with it that way. "Oh, I just did it this once. I
just did it this once."

I know in 2008 and 2009 that he signed
personally promissory notes, which I never saw, to

individuals and borrowed against those promissory notes to

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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A. No. She wanted --

Q. what's she asking you about?

A. She wanted all his personal tax records. I
mean, the -- the subpoena was she wanted his personal tax

records going back a number of years. She wanted an
updated financial statement showing all of his holdings,
his --

Q. A1l right.

A. I didn't have any of that information.

Q. But you told her you had not previously
represented Dennis Chittick.

Did I read that wrong?

A. No. No, you are reading it correctly. And
if -- I probably should have, knowing what I know now,
stated not previously represented Denny Chittick, paren,
outside of his role as president as DenSco.

Q. Okay. well, I don't quite -- when you are
dealing with a corporation, you have to deal with the
president, right?

A. But you also deal with that person's
responsibilities to the corporation.

Q. Right.

You are just dealing with Mr. chittick because
he is the president and owner of the corporation. Your

client is the corporation. True?

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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period until we get the facts. That's -- that's all I
agreed to.
Q. Did you tell -- did you tell Shawna: Look, I'm

notifying my risk manager, because of special facts and
circumstances in this case. Maybe you want to get another
attorney?

MR. DeWULF: Object to form.

THE WITNESS: When I talked to Shawna on the
phone, I hadn't completely comprehended what she had said
to me. I mean, I, you know, drove off the 51,

And I am telling you that at some point in time
I had that conversation with her or her friend in Idaho,
or one of the attorneys that called that we referred to
dealing with the estate, but not -- not initially when she
asked me. I just said I would be a caretaker.

Q. (BY MR. CAMPBELL) Look, before you undertook to
represent Shawna, did you tell her there was a conflict of
interest in your representing DenSco and representing the
estate?

A. I did not, but I believe Michelle Tran, that's
why we said we are going to file this and withdraw. And
that was done just for the expediency, and that's --
that's all we did.

Q. Is there some ethical rule that says you can

proceed with a conflict of interest by filing and

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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THE WITNESS: No, I have not.

Q. (BY MR. CAMPBELL) You know as a sworn attorney
you have to not misrepresent facts to the Court?

MR. DeWULF: Object to form.

THE WITNESS: I am not misrepresenting the
facts. I'm explaining the facts as I understood them at
the time.

Q. (BY MR. CAMPBELL) You now understand these
facts are not true, correct?

MR. DeWULF: Object to form.

THE WITNESS: I understand that the wording
should have been different than what I put there.

Q. (BY MR. CAMPBELL) When did you Tlearn that?

A. I -- I don't remember that, but it was
subsequent to that in discussion with ethics counsel.

Q. You understand you have an obligation, if a
misstatement is made to the Court, to go and correct the
record?

MR. DeWULF: Object to form.

THE WITNESS: My understanding is that
information was communicated by counsel and clarified.

Q. (BY MR. CAMPBELL) Clark Hi11l went back to the
judge who handled this hearing and clarified this
information?

A. I don't remember who did it. 1It's quite

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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possible it wasn't Clark Hill. It -- it -- but somebody
from Clark Hil1 did have a conversation in connection with
clarifying the issues for the receiver, and -- and I don't
believe the Court was informed but it was clarified with
the receiver. I do -- do not know how that was resolved
or any of the details. I relied on counsel for that.

Q. A1l right. But for purposes of our deposition
today, you will admit that the affidavit as drafted that
was submitted to the Court misrepresented the facts?

MR. DeWULF: Object to form.
THE WITNESS: I admit it's misleading, which was
not intentional.

Q. (BY MR. CAMPBELL) Turn to Exhibit No. 301. 301
is an email between -- let me wait for you to get there.

You see at the top it's an email between you and
Mr. Sifferman?

A, Yes. This should not have been provided. This
was in connection with attorney/client privilege.

Q. Is there some privileged communication on here I
am missing? Because I don't see any confidential
attorney/client privileged communication. I just see a
communication about a hearing.

A. This flowed out of conversations with
Mr. Sifferman concerning the declaration and the hearing.

Q. You see that you emailed Mr. Sifferman on

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co
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Do you see that?
A. Yes.
Q. Do -- in that telephone call did you tell
Mr. Merritt, "I didn't represent Mr. Chittick personally,
they shouldn't be deemed privileged"?

MR. DeWULF: Object to form.

THE WITNESS: When I had explained to Mr. Polese
and to Mr. Merritt the -- my concern with representing
Denny Chittick personally was through -- for DenSco, I was
told in no uncertain terms that's sufficient to raise our
concern, and that was where I came from.

I don't know if we had that conversation at this
point, and this was Kevin saying that the materials we
deemed attorney/client and he wanted me to hold off on
delivering those to the ACC or to the receiver until their
issues got resolved as to how they were dealing with it.

Q. (BY MR. CAMPBELL) Did you ever stop to think
that maybe the estate was using the attorney/client
privilege to prevent the receiver from learning
information?

MR. DeWULF: Object to form.

THE WITNESS: I have no way of knowing what the
estate intended or what it was or what their concerns
were. I -- 1in the conversations, they were concerned that

information that was attorney/client privileged to Denny
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was going to be released, and I didn't have to remember
any specific, but they wanted to verify it wasn't there.
Q. (BY MR. CAMPBELL) Sir, on this date and time,
August 30, 2016, do you know if you had turned over the
investor email to Mr. Anderson?
MR. DeWULF: Object to form.
THE WITNESS: That was all provided to wendy
Coy, and she said she was providing all of that to the
receiver within a day or two of the hearing.
MR. DeWULF: Whenever is a good time to break.
It's been about an hour. Actually, you have got a few
more minutes. Whatever works for you.
MR. CAMPBELL: Let me just finish up this
section.
MR. DeWULF: I was forgetting that we started a
Tittle bit Tater. We didn't start at 1:00. We started a
Tittle later, so I apologize. You have got a few more
minutes.
Q. (BY MR. CAMPBELL) Mr. Beauchamp, DenSco owed
fiduciary duties to its investors. True?
A. correct.
Q. I think you have stated that multiple times in
the Rule 26.1 disclosure and also in your answers to
interrogatories. True?

A. Yes.
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The one that I totally focused on here was the
requirement that he act in the best interest of his
investors, and that is what I continually in all my emails
tried to enforce. The second part was that we needed to
get full disclosure to his investors.

Q. You -- you do not understand that fiduciary
duties include a duty of disclosure?

A. It really depends on the facts and
circumstances, is my understanding, because I can think of
some fiduciary duties where it's impossible to disclose.
In this instance, it went hand in hand with the securities
violation, so it probably was a fit.

Q. Clearly there was a fiduciary duty in your mind
for Densco to tell the investors: Before you give us
another penny, you should know my client was frauded by
Mr. Menaged, right?

A. correct.

Q. And fiduciary duty includes the duty to act 1in
your beneficiary's interests, not in your interests,
correct?

A. I thought I said in the best interests of your
investors, yes.

Q. So when you learned at the end of April, early
May that Mr. chittick was violating all these duties to

DenSco, what did you do?
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A. I told Denny we would -- that we were in the
process of revising the POM. We will get you the
applicable sections dealing with what you have to disclose
to your investors, describing the Forbearance Agreement,
and the questions that we need to finish the poMm. If we
can't get the information necessary to finish the POM,
then we have to do an amendment with regarding to the
Forbearance Agreement.

"well, no, I want to wait on that for a while,"

et cetera, et cetera, was his response. Again, I'm
paraphrasing, please understand. 1It's been a while and it
was a rather difficult conversation. And I said: we will
give it to you, but we expect that we have to make sure
that this is done and provided to your investors.

Q. Okay. But, Mr. Beauchamp, these breaches of
fiduciary duty, these violations of the securities law are
taking place every single day.

You understood that, right?

MR. DeWULF: Object to form.

THE WITNESS: I didn't understand it was every
single day. He had so much money rolling in with payoffs
of previous loans and things of that nature, I -- he told
me it -- he was dealing with his Tine of credit to cover

the shortfalls and everything: O0h, maybe a few times I

have accepted rollovers, whatever.
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timeframe, I don't remember exactly what the conversation
entailed, but I think that was based upon his comments for
his 1ine of credit with the bank and his private lines of
credit from other people.

Q. (BY MR. CAMPBELL) Here, let's go -- let's just

turn back to page 4 of your 26.1

A. I'm sorry?
Q. Let's turn back to Exhibit 4. That's your 26.1
statement.
A. what page? 1I'm sorry.
Q. Page 10. Actually, let's go to page 11.
Do you see -- this is your 26.1 disclosure

statement, correct?

A. Correct.

Q. You signed it under oath it's all true?

A. correct.

Q. And you state on line 7: Mr. Chittick assured

Mr. Beauchamp repeatedly he was making the requisite
disclosures to investors on an as needed basis, and that
he had informed a select group of investors as to the
double Tien issue and proposed workout. True?

A. Yes, that is what he had assured me.

Q. So from January 9th on, you told him he could
raise money as long as he gave full disclosure, and as I

read your 26.1 statement, he told you he was doing that?
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firm of Legal video Specialists, Phoenix, Arizona. This
begins media six of the videotaped deposition of David G.
Beauchamp. The time 1is 3:31 p.m. We are now back on the
record.

Q. (BY MR. CAMPBELL) A1l right. Mr. Beauchamp,
when we broke we were on the 26.1 disclosure statement,
page 5. And you will see from Tine 12 to line 23, you

describe your termination of representation of DenSco,

correct?
Wait a minute. That might be the wrong part.
That's 2013.
MR. DewWULF: I'm lost here.
Q. (BY MR. CAMPBELL) Turn to page 15, I'm sorry,
Tine 8.

So you state under oath that, "In May 2014,
Mr. Beauchamp handed Mr. cChittick a physical copy of the
draft poM and asked him what Mr. Chittick's specific
issues were with the disclosure. Mr. Chittick responded
there was nothing wrong with the disclosure, he was simply
not ready to make any kind of disclosures to his investors
at this stage. Mr. Beauchamp again explained that
Mr. Cchittick had no choice in the matter and that he had a
fiduciary duty to his investors to make these disclosures.
Mr. Chittick would not budge. Faced with an intransigent

client who was now acting contrary to the advice
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Mr. Beauchamp was providing, and with concerns that

Mr. Chittick may not have been providing any disclosures
to anyone since January 2014, Mr. Beauchamp informed

Mr. Chittick that Beauchamp and Clark Hill could not and
would not represent DenSco any longer.™

That's your best memory of what happened?

A. Yes.
Q. when in May 2014 did you have this conversation?
A. Approximately May 20th. May 18th, May 20th,

somewhere in there, give or take a few days.

Q. Okay. Turn to Exhibit No. 11.

So Exhibit No. 11 is -- it's your invoice.
well, there is a cover letter for legal services through
the end of May, and it's dated June 25th, 2014, correct?

A. Correct.

Q. You bill all your time. True?

MR. DeWULF: Object to form.

THE WITNESS: I review it, and if there is a
question as to value or whatever, I make adjustments as is
required under the ethical rules, so...

Q. (BY MR. CAMPBELL) I notice on the cover letter
for June 25th, there is no statement in here "we have
terminated our representation.”

A. No. There should have been, but there isn't.

And I believe I did that simply because Daniel Schenck was

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co




N

S~ w

O 0 N O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

205
DAVID GEORGE BEAUCHAMP, VOLUME I, 7/19/2018

was it when he called back?
A. I -- I don't remember. I remember it was a

period of time after the initial conversation.

Q. wWhere were you when he called back?

A. I think 1 have indicated I don't remember that.

Q. Do you remember what day it was when he called
back?

A. No. I remember I talked to Sifferman the next

day, but I don't remember what day it was.
Q. Tell me what you said and tell me what he said.
A. To Sifferman?
MR. DeWULF: No.
Q. (BY MR. CAMPBELL) No. To Mr. Chittick.
A. wWith Denny?
I said have you looked at the language of the
POM concerning the forbearance where I had the yellow
stickies that I dropped off. And he said he -- first of
all, he said Menaged is not going to let us say this.
And I told him that under the foreclosure
agreement, you have to meet your obligations and this is
the bare minimum that you have to do. You have to do
this. I'm not willing to do it. And I said this is an
obligation that you have to do and it's my obligation to
make sure you do it, or you are going to have to find

other counsel.
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He then argued that -- about Menaged again. I
said I'm not talking to Menaged. 1I'm talking to you. And
he said, well, I'm not going to do it. And, okay, we --
you need to get other securities counsel, because we
cannot continue.

And he said, well, I'm already talking to other
people already. I'll -- I'1ll let you know. Don't bill me
for this. Don't bill me for any of your time on this.
This is for you, not me. I can't believe you are doing
this. And that was it.

Q. Okay. Now, I had thought earlier you had a
phone call and then you met with him face to face.

Is that wrong? Did I have it wrong?

A. I had called. Wwe had said we were going to meet
face to face, and then whatever came up, he did it on --
he called me and we didn't meet, because he had this other
thing, appointment of his or whatever took too long. And
I had offered, this is what we need to talk about or
whatever, and he wanted it then on the phone. He didn't
want to meet.

It -- yeah, I should have done it in person, but
at the same time he -- he had the document, he knew what
was necessary, and he wanted to do it by phone, which, you
know, covered the necessary obligations.

Q. David, we don't even have an email where you
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reference to any time period.

Q. So it's your testimony under oath that you were
not giving him time to cure the problem before a private
offering memorandum was completed?

A. That is correct. Private offering memorandum
was never discussed. His new securities counsel was

discussed, and he terminated lunch at that point.

Q. who was his new securities counsel?

A He said: You don't need to know that.

Q. Okay.

A And he got up, grabbed his sandwich, wrapped it

in a napkin and took off.

Q. You went back to him for work, correct,
afterwards?
A. No. He contacted me in March 2016, I'm not sure

what, and that was one of the reasons that I reached out
to him in 2015, because I know the Arizona Department of
Financial Institutions was doing audits of various
mortgage brokers in the state. And I had planned to tell
him that, but Tunch didn't Tast long enough.

Q. You ended up reacquiring him as a client, after
this luncheon meeting, to work on Arizona financial
department issues?

MR. DeWULF: Object to form.

THE WITNESS: It was a very discrete issue,

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co




v AW N B

W 00 ~N O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

229
DAVID GEORGE BEAUCHAMP, VOLUME I, 7/19/2018

completely separate from any securities work.

Q. (BY MR. CAMPBELL) So even though you had
terminated him as a client, you went back to work for him
in 2015. True?

MR. DeWULF: Object to form.
THE WITNESS: I did not go back to work for him
until 2016, and --

Q. (BY MR. CAMPBELL) 2016.

A. -- and it was on a very limited discrete issue,
because I had handled the two previous audits with the
Arizona Department of Financial Institutions for him, and
he thought I -- I think his reference was something about
take your old letter out, dust it off and resend it.

Q. You went -- you took him back as a client, and
you had him as a client at the time of his death. True?

MR. DeWULF: Object to form.

THE WITNESS: No. We were completely done with
that assignment maybe two months prior to his death. I
don't remember the exact dates there.

Q. (BY MR. CAMPBELL) When you went back to take
him on as a client, did you ask him what had happened with
respect to the securities offering?

A. It was a different conversation than that. It
was something to the effect that I cannot discuss

securities. I have given you advice on that previous. Wwe
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are not involved with that. I still would 1like to know
who your new securities counsel is, but I can't be
involved in any way with any securities work for you.

Q. Before you took him on as a client and billed
him, did you ask him if he had ever complied with your
advice and issued a new private offering memorandum?

A. I had asked him if he had done full disclosure

to his investors and he said yes.

Q. Did you ask to look at the private offering
memorandum?

A. No, I did not, but his demeanor when he answered
that first question, indicated that would have been a -- a

request leading to an argument, so I did not ask for it.

Q. So you went to -- back to using him as a client,
even though you didn't know whether he was violating or
not violating the securities law?

MR. DeWULF: Object to form.

THE WITNESS: Based on his representations to
me, he had new counsel and he was in fact in compliance
with the securities laws. My matter for him was just
supposed to be a couple thousand dollars, completely
separate, dealing with an audit that I previously handled
for him.

Q. (BY MR. CAMPBELL) You realize that if he is

regulated by the Arizona financial department, they
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require an audit?

A. He is not regulated by the Arizona Department of
Financial Institutions.

Q. If he was, they would require him to present
them audited financial statements. True?

MR. DeWULF: Object to form.

THE WITNESS: It depends upon his entity, and we
have been through that before. And I know in other
instances the Arizona Department of Financial Institutions
does require an audit, but they limit it to the mortgage
broker's activities or the mortgage banker's as opposed to
the whole internal fund, and --

Q. (BY MR. CAMPBELL) sSir, if -- if -- if the
Arizona --

MR. DeWULF: Were you finished? were you
finished with your answer or no?

THE WITNESS: Yeah.

MR. DeWULF: Go ahead.

Q. (BY MR. CAMPBELL) 1If the Arizona financial
department had required an audit, do you have an opinion
over whether the audit would have shown he was cooking the
books to hide what was happening?

MR. DeWULF: Object to form.

THE WITNESS: I -- that's speculation. I have

ho way of knowing that, what he would do in that regard.
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I would hope to God he would be completely honest, 1ike he
had been in other instances previously.

Q. (BY MR. CAMPBELL) Did you ever stop to think
that the work you were doing would prevent an audit of his
books?

MR. DeWULF: Object to form.

THE WITNESS: In my past experience with the
Arizona Department of Financial Institutions, they audit
the loans closed, not the company.

MR. CAMPBELL: why don't we break for the day
and we will start tomorrow at 9:00.

MR. DeWULF: oOkay.

VIDEOGRAPHER: The time is 4:32 p.m. We are
ending for the day with media seven.

(Deposition Exhibit Nos. 103 through 432 were
marked for identification.)

(4:32 p.m.)

DAVID GEORGE BEAUCHAMP
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BE IT KNOWN that the foregoing proceeding was
taken before me; that the witness before testifying was
duly sworn by me to testify to the whole truth; that the
guestions propounded to the witness and the answers of the
witness thereto were taken down by me in shorthand and
thereafter reduced to typewriting under my direction; that
the foregoing is a true and correct transcript of all
proceedings had upon the taking of said deposition, all
done to the best of my skill and ability.

I CERTIFY that I am in no way related to any of
the parties hereto nor am I 1in any way interested in the
outcome hereof.

[X] Review and signature was requested.
[ ] Review and signature was waived.
[ ] Review and signature was not requested.

I CERTIFY that I have complied with the ethical
obligations in ACJA Sections 7-206(F)(3) and
7-206-(31)(1)(g) (1) and (2).

8/2/2018
Kolly Sue Daleshy /2/

Kelly su¥® ogle%by ¢ Date
Arizona Certified Reporter No. 50178

I CERTIFY that JD Reporting, Inc. has complied
with the ethical obligations in ACJA Sections

7-206(3) (1) (g) (1) and (6).

8/2/2018

JD REPORTING, INC. Date
Arizona Registered Reporting Firm R1012
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Rule 26.1 statement on pages 5, 6, and 7 discuss the FREO
lTawsuit, correct?

A. Yes.

Q. And everything you said with respect to the FREO
Tawsuit, you verified under oath not just once, but four
times, correct?

MR. DeWULF: Object to form.
THE WITNESS: Let me reread pages 5, 6, and 7
to -- yeah. Yes, I did verify this under oath.

Q. (BY MR. CAMPBELL) A1l right. I want you to
turn to the bottom of page 6. And you will see on line 22
you verify under oath that, "Mr. Beauchamp did, however,
explain to Mr. Chittick that this Tlawsuit would need to be
disclosed in DenSco's 2013 pPoOM."

Do you see that?

A. Yes.

Q. And then you say, "In addition, Mr. Beauchamp
advised Mr. Chittick, as he had done previously, that
Mr. Chittick needed to fund DenSco's loans directly to the
trustee or escrow company conducting the sale, rather than
provide loan funds directly to the borrower, to ensure
that DenSco's deed of trust was protected.™

Do you see that?

A. Yes.

Q. So at the time you told Mr. chittick that this

JD REPORTING, INC. | 602.254.1345 | jdri@jdreporting.co




SHw

W o ~N O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

253
DAVID GEORGE BEAUCHAMP, VOLUME II, 7/20/2018

Tawsuit would need to be disclosed, which was 1in
June 14th of 2013, you also told him not to give the money

directly to Menaged, but to give it to the trustee,

correct?
A. correct.
Q. And the only reason you would have done that is

because the Complaint told you that there was a piece of
property double funded, one to Active Funding, one to
DenSco, and you must have talked with Mr. Chittick how
that happened, and he told you that he wired the money to
Menaged.

Is that what happened, Mr. Beauchamp?

MR. DeWULF: Object to form.

THE WITNESS: I -- that's a -- I don't recall
that, that specific conversation.

Q. (BY MR. CAMPBELL) 1Is there -- why would you
even talk to him about how he 1is funding his loans, if
it's an immaterial Tawsuit that you haven't Tooked at at
all? why would you talk to him about how he funds his
Toans?

A. It -- it probably -- if it did, it probably came
up in the conversation and he explained how it happened in
things like he explains the details in the background,
which gets...

Q. (BY MR. CAMPBELL) All right. But you have said
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in the firm to help you resolve the question. True?

A. True.

Q. Now, you realize that DenSco was a one-man shop,
right?

A. was what?

Q. A one-man shop.

A. He had subcontractors to assist him with things.
I -- I don't know everyone's -- I was not general counsel.

I do not know. He was the employee, he was the officer,
but he paid for outside services.

Q. What outside services did he pay for?

A. At one time he told me he paid somebody to drive
by some of the prospective properties. He also told me
that, I mean, he had other attorneys involved with the
overall thing on certain things in litigation and stuff,
of properties he had taken back. He had people providing
oversight and construction management for them. He also
had, at various time, for lack of a better term, runners
to carry around certain things for him and stuff --

Q. A1l right.

A. -- to get signatures.

Q. Did you ever have a concern that DenSco, which
had only one director, one shareholder and one employee,
Mr. Chittick, that as their business grew from 16 to

$18 million to nearly $50 million in investments, that one
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so I canh get you the number for that.

So actually, if you turn to Exhibit No. 6, these
are your billing records for -- actually, they are both
December of 2013 and part of January.

Are you with me?

A. Yes.

Q. So on December 18th, you see you bill, review
email. That's the email when Mr. Chittick is asking where
is the PoM. And you indicate you had a telephone
conversation with him and you reviewed the POM.

Do you see that?

A. Yes.

Q. And then remember he also asked you about doing
business in Florida.

A. That -- and he said that was the priority issue.

Q. well, apparently so, because on December 18,
everything else you have Tisted is with respect to
Florida.

MR. DeWULF: 1Is that a question?

Q. (BY MR. CAMPBELL) Everything you have -- I will
rephrase it.

Everything you have listed after December 18th,
2013, is about the issue of doing business in Florida,
right?

A. Yes.
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Q. So let me see if I -- am I right.

Your testimony is that he told you to stop
working on the POM in August 2013, correct?

A. That is correct.

Q. And then on December 18th, 2013, when he emailed
you and said where is the POM, your testimony is that in a
telephone conversation you had with him, he said it wasn't
a priority?

A. No. Let's go back and look at his email on
December 18th or whatever it was. He simply referenced we
hadn't finished it, which is correct.

Q. My gquestion to you, your testimony 1is that in
the telephone conversation you had with him on
December 18th, 2013, he said it's not a priority?

A. No, I'm not saying not a priority. He said
Florida -- he had to have an answer by end of the year
concerning Florida.

Q. A1l right. So just so I'm fair, you didn't --
the reason you didn't work on the POM from August of 2013
to December 18th of 2013 is because Mr. Chittick told you
not to, right?

MR. DeWULF: Object to form.
THE WITNESS: He did not provide the information
requested and he had said put it on hold, despite my

comments that he needed to do the disclosure.
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Q. (BY MR. CAMPBELL) And from December 18th to the
rest of the year, you didn't do anything on the POM,
because he said do Florida first?

MR. DeWULF: Object to form.

Q. (BY MR. CAMPBELL) True?
A. That -- that is what he said, vyes.
Q. Now, Mr. Beauchamp, you have stated under oath

that you had a telephone call with Mr. cChittick in
December of 2018, correct?

A. Yeah, that is what's reflected on the -- the
time, time records.

Q. But under oath you have said, in your Rule 26.1
statement, that in that phone call Mr. Chittick advised
you of problems he was having with DenSco?

MR. DeWULF: Could you read that back, please.
(The requested portion of the record was read.)
MR. DeWULF: Object to form.

Q. (BY MR. CAMPBELL) Does that ring a bell with
you?

A. He -- he indicated briefly that there were
certain Toans that he was having an issue for, enough that
I had to review the POM to confirm the comments giving him
discretion to do -- to resolve some loan issues.

Q. Let's go back to your 26.1 statement, if we

could. So that's going to be Exhibit No. 4, I believe.
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And let's go -- are you at Exhibit 47

A Not yet.

Q Tell me when you are.

A. Yeah.

Q Let's go to page 7.

A1l right. I want you to look at Tines 17 to
26. This is your statement under oath of the facts of
this case, correct?

A. Yes.

Q. And you state, "In December 2013, Mr. chittick
contacted Mr. Beauchamp for the first time in months."”

Do you see that?

A. correct.

Q. He told Mr. Beauchamp over the phone that he had
run into an issue with some of his loans to Menaged, and
specifically, the property securing a few DenSco Toans
were each subject to a second deed of trust competing for
priority with DenSco's deed of trust.

Did I read that correctly?

A. That is correct.

Q. "Mr. Beauchamp reminded Mr. cChittick that he
still needed to upgrade DenSco's private offering
memorandum. After briefly discussing the allegedly
Timited double 1ien issue, Mr. Chittick emphasized to

Mr. Beauchamp that Mr. Chittick wanted to avoid litigation
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with other lenders. Mr. Chittick, however, did not
request any advice or help. Accordingly, Mr. Beauchamp
suggested that Mr. cChittick develop and document a plan to
resolve the double Tiens, and nothing more came of the
conversation.”

Did I read that correctly?

A. That is correct.

MR. DeWULF: Object to form.

Q. (BY MR. CAMPBELL) And that statement in your
Rule 26.1 statement 1is the truth?

A. Correct.

Q. Now, remember when we were talking about the
FREO Toan 1in that paragraph 20 of the Complaint, this
double-escrow problem was talked about.

Do you remember that?

MR. DeWULF: Object to form.

THE WITNESS: Yeah, I remember we talked about
it.

Q. (BY MR. CAMPBELL) well, when you had this
conversation with Mr. Chittick in December 2013, did it
help you remember back that this was a problem you saw the
previous summer?

A. He did not -- I do not believe he identified the
borrower in the December conversation, and -- and he said

a few loans and specifically said, you know, that he
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hasn't had this issue before, so he had separated the two.

Q. Again, I'm going to instruct you, I'm going to
ask you a yes-or-no answer. If you can answer it yes or
no, fine. If you can't, just tell me you can't. oOkay?

when you had this telephone call from
Mr. Chittick in December 2013, did you remember that you
had told Mr. Chittick the previous summer that the
Titigation had to be disclosed in a private offering
memorandum?

MR. DeWULF: Object to form.

THE WITNESS: I'm -- I'm pretty sure I did, vyes.

Q. (BY MR. CAMPBELL) Wwhen you had this
conversation with Mr. cCchittick in December 2013, did you
also recall that the previous summer you had told
Mr. Chittick: Do not give money directly to Easy
Investments, give it to the trustee?

MR. DeWULF: Object to form.
THE WITNESS: Yes, I -- I do recall reminding
him of that.

Q. (BY MR. CAMPBELL) So when you had this
conversation in December 2013, you remembered that, gee,
this was an issue I dealt with in the summer and here it
is back again in December. True?

MR. DeWULF: Object to form.

THE WITNESS: I am not sure that in the brief
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or his cousin, correct?

MR. DeWULF: Object to form.

THE WITNESS: That's -- that's a subject of
determination. There was...

Q. (BY MR. CAMPBELL) You don't -- you don't think
that wiring the money to the borrower was the catalyst for
the frauds committed in this case?

MR. DeWULF: Object to form.

THE WITNESS: I haven't seen everything in terms
of things subsequent to 2016 or seen the analysis to know
what any catalyst was. If I had to say there was a
catalyst, it was Denny Chittick unduly and improperly
trusting Scott Menaged.

MR. DeWULF: You said 2016. 1Is that what you
meant?

THE WITNESS: No. I meant 2014. Sorry.

Q. (BY MR. CAMPBELL) I want you to turn to your
Exhibit No. 7. 1It's in Volume 1.

MR. DeWULF: Which exhibit did you say?

MR. CAMPBELL: Exhibit 7.

Q. (BY MR. CAMPBELL) So this 1is going to be the
March billing of all time in February. And why don't you
take a moment to review it, and can you point me to any
billing entry that refers to this telephone call that you

had regarding lending procedures on how you fund.
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Q. okay. Turn to Exhibit No. 18. 17. So 17 is
your time for 3June.
Do you see that --
A. Yes.
Q. -- Exhibit 177
So at least you are doing work for Mr. chittick
in June of 20167
A. In that, I believe this completed the work for
DenSco because it completed, and I thought the Arizona
Department of Financial Institutions closed the audit.
Q. A1l right. So you were working for DenSco right
up to June 28th, 2016, right?
A. Yeah, just for that assignment.
Q. wWhen Mr. chittick dies, you step in as attorney

for DenSco, correct?

A. I was a caretaker. I wasn't an attorney.

Q. will you turn to Exhibit No. 187

A. Yes.

Q. I want you to look at your billing records for

August of 2016.
You are billing your time for DenSco and you
were expecting DenSco to pay you. True?
A. I had been told by the -- wendy Coy that, yes, I
would get paid, which she now denies.

Q. Mr. Beauchamp, starting August 1 --
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Mr. Beauchamp, are you denying that as of August 1, 2016,
you were the attorney for DenSco?

A. I acted on behalf of DenSco on August 1, 2016,
at the request of who was -- Shawna Heuer and subsequently
with the Arizona Securities Division.

Q. All right. I want you to turn to -- well, I'm
sorry.

who hired you to work for DenSco?

A. Shawna hired me initially, and then she and her
new counsel had discussions with wendy Coy and others at
the Arizona Securities Division with respect to what they
needed me to do, how to deal with it till they got a
receiver appointed. And that's, you know, the subpoena
and everything they served on me for DenSco is -- is what
I was trying to deal with, plus I had the deeds of release
sent to me and for the loans that were supposed to close

in August that Denny had presigned.

Q. Shawna hired you to represent DenSco. True or
false?

A. That's -- that's my understanding, yes.

Q. Are you trying to tell me that wendy Coy hired

you to work for DenSco?
A. when Shawna got separate counsel, I had a
specific conversation with wendy Coy and she said: You

can't walk away from this. I need somebody to deal with a
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subpoena. I need somebody to gather the documents. I
need someone to follow through on this. You can't walk
away. You know, DenSco will pay for your time, but you
need to deal with this and collect the monies and deliver
the deeds of release on the Toans and you need -- till we
get a receiver in place.

Q. Are you saying that wendy Coy at the Arizona
Corporation Commission hired you to work for DenSco and
she told you she would pay you for that?

MR. DeWULF: Object to form.

THE WITNESS: 1In my -- one of my conversations
with wendy Coy, when she wanted to make sure that all the
DenSco documents and files were preserved, she said: 1I'm
going to serve subpoena on you for DenSco and DenSco will
be responsible to pay you for your time. Because I said:
Shawna has got new counsel. I'm out.

Q. (BY MR. CAMPBELL) Are you expressing the
opinion that you had an attorney/client relationship with
wendy Coy of the Arizona Corporation Commission?

MR. DeWULF: Object to form.

THE WITNESS: Not -- not an attorney/client, no.
Q. (BY MR. CAMPBELL) A1l right. Did you have an
attorney/client relationship with Shawna -- how do you

pronounce her last name?

A. I believe it's Heuer.
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Q. Heuer.

Did you have an attorney/client relationship
with Shawna Heuer in her capacity as personal
representative of the estate which owned all of DenSco's
stock? So in her capacity as the shareholder.

A. I represented DenSco. I was not representing
her.

Q. Understood. But was there anyone in
relationship to DenSco that you went to to make decisions
for DenSco? Just as Mr. Chittick was the president and he
would make decisions when he was alive, was Shawna Heuer
making decisions as the personal representative of the
estate or were you acting autonomously?

MR. DeWULF: Object to form.

THE WITNESS: Depends on the decision. I was
told by wendy Coy and sShawna that if I get a request from
a title company for the payoff amount, get the amount from
Robert Koehler, have it wired to DenSco's account and then
deliver the release of the deed of trust. Both of them
agreed, so there was a mechanism in place to deal with
that until the receiver could be put in position.

Q. (BY MR. CAMPBELL) Turn to Exhibit No. 425.
That's in volume 4. Or, no, in Vvolume 8. I'm sorry.

A1l right. Exhibit 425 are applications for

fees to the receiver in this case by Clark Hill.
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A. Correct.

Q. Mr. Chittick was not there to say don't tell the
investors, because he was dead, right?

MR. DeWULF: Object to form.

THE WITNESS: He was not there, but the first
thing was to get somebody who was authorized by a court to
make decisions, and that was the testimony provided to the
Court and why a receiver was appointed.

Q. (BY MR. CAMPBELL) You were the attorney for
DenSco, correct?

A. I think what you are implying by attorney to
DenSco means that I did everything. I wasn't general
counsel. I was literally dealing with the subpoena, and
after the ACC was involved and investors or their
attorneys called, I told them to call the ACC.

Q. You wrote two letters to investors as the
attorney for DenSco, correct?

A. Actually, I took -- I did drafts, they were
revised with Shawna and the third parties' comments, and I
sent them out at her request.

Q. In those letters you sent to investors as the
attorney for DenSco, knowing that DenSco owed fiduciary
duties to its investors, did you tell the investors what
had happened --

A. we didn't --
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BE IT KNOWN that the foregoing proceeding was
taken before me; that the witness before testifying was
duly sworn by me to testify to the whole truth; that the
questions propounded to the witness and the answers of the
witness thereto were taken down by me in shorthand and
thereafter reduced to typewriting under my direction; that
the foregoing is a true and correct transcript of all
proceedings had upon the taking of said deposition, all
done to the best of my skill and ability.

I CERTIFY that I am in no way related to any of
the parties hereto nor am I in any way 1interested in the
outcome hereof.

[X] Review and signature was requested.
[ 1] Review and signature was waived.
[ 1 Review and signature was not requested.

I CERTIFY that I have complied with the ethical
obligations in ACJA Sections 7-206(F)(3) and
7-206-(31) (L (g) (1) and (2).

8/2/2018
Kelly Sue Oglesby

Kelly sde oglesby ” Date
Arizona Certified Reporter No. 50178

I CERTIFY that JID Reporting, Inc. has complied
with the ethical obligations in ACJA Sections
7-206(3) (1) (g) (1D and (6).

8/2/2018

JD REPORTING, INC. Date
Arizona Registered Reporting Firm R1012
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Message

From: Cenny Chittick [dcmoney@yahoo.com]) & 8. Mby CR Sorzs 3
Sent: 1/21/2014 11:02:46 AM |
To: Schenck, Daniel A. [dschenck@clarkhill.com]

cc: Besuchamp, David G. [dbeauchamp@darkhill.com]; Anderson, Robert G. [randerson@clarkhill.com]

Subject: Re: Furniture King

Attachmants: DOT Easy Investments.doc; Note Easy Investment.doc; RIM Easy Investments.doc

Attached are the deed and note and rm i use for every loan.
thx
de

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Schenck, Daniel A." <DSchenck@ClarkHill.com>

To: "demoney@yahoo.com” <dcmoney@yahoo.com>

Cc: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>; “Anderson, Robert G.” <RAnderson@ClarkHill.com>
Sent: Tuesday, January 21, 2014 11:35 AM

Subject: Fumilure King

Denny,

For your information, Scott's furniture store (Fumiture King) has lisns on its inventory. The UCC filings are
attached. The UCC filings do not state the amount of the encumbrances, but it could be a fluid amount, based
on a line of credit with a vendor

On another matter, we need some documents to complete the forbearance agreement Can you please send
us a copy of the form(s) you used for (i) a loan agreement and (i} a deed of trust. | know that you likely have
dozens (if not hundreds) of loan agreements and deed of frusts, but if the same forms were used, we can
review the forms to find the information we need. If multiple forms were used, please provide us a copy of
each form. The forbearance agreement will refer to these documents, and will ideally detail how/where the
debtor breached the terms of the agreement, but will include language regarding the lender's agreement to
forbearance from pursuing its claims based on those breaches.

Thank you.
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Daniel A. Schenck

CLARK HILL PLC

480.684.1118 (direct) | 480.684.1172 (fax)
Licensed Iy Arizona, Calffornia, Utah and Nevada
dschenck@clarkhill.com | bio | www.clarkhill.com

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose it fo anyone else, Your receipt of this message Is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attomey-client relationship, constitute an
elactronic signature or provide consent to contract electronically, unless expressly so stated by a Clark Hili attorney in the
beody of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you that, to the extent this

message includes any federal tax advice, this message is not intended or written by the sender to be used, and cannot be
used, for the purpose of avolding federal tax penaities.
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WHEN RECORDED MAIL TO:

DenSoo Investment
6132 W. Victoria Place
Chandler, AZ 85226

SPACH ABOVE THIS LINE 1S FOR RECORDER'SUSEONLY

DEED OF TRUST AND ASSIGNMENT OF RENTS
Date: January 17, 2014
TRUSTOR: Arizona Home Foreclosures, LLC
Address: 7320 W Bell Rd., Glendale, AZ 85308
BENEFICIARY: DenSco Investment Corporation, an Arizona corporation ("Lender™)
Address: 6132 W. Victoria Place, Chandler, AZ 85226
TRUSTEE: Quality Loan Service Comp

Address: 2141 5" Ave., San Diego, CA 92101
PROPERTY in the County of Maricopa, State of Arizona, described as: Lot 276, Subdivision Sunset Vista,
according to Book 695, of Maps, Page 24, in the plat record in the Recorder's Office of Maricopa County,

Arizona.
b Street address: 25863 W St. James Ave., Buckeye, AZ 85326

WITNESSETH THAT Borrower does hereby irrevocably grant, bargain, sell and convey to Trustee, in trust,
with power of sale, the above-described real property,

TOGETHER WITH all the improvements now or hereafter erected on the Property, and all easements,
appustenances and fixtures now or hereafter a part of the Property, and all rents, issues and profits thereof,
SUBJECT, HOWEVER, to the right, power and authority hereinafter given to and conferred upon Lender to
collect and apply such rents, issues and profits. All replacements and additions also shall be covered by this
Deed of Trust. All of the foregoing is referred to in this Decd of Trust as the “Property.”

FOR THE PURPOSE OF SECURING:

A. Performance of each and every agreement of Borrower heremn contamned. B. Payment of the principal sum of
$43,500.00 (U.S, $Forty-three Thousand Five Hundred Doilars and No Cents). This debt 15 evidenced by
Borrower's NOTE or NOTES dated the same date as this DEED OF TRUST, and any extension or renewal
thereof (collectively, if applicable, the "Note"). C. Payment of all additional sums and interest thercon which at
any time now or hereafter are owed by Borrower to Lender, or its successors or assigns. D. Payment of any
amounts hereafter advanced by Lender or paid on behalf of Borrower to perform any duties or obligations of
Borrower hereunder, or otherwise to protect the Property or the lien of this Deed of Trust.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, BORROWER AGREES:

1. Borrower has the right to grant and convey the Property and that Property is unencumbered, except for
encumbrances of record Borrower warrants and will defend generally the title to the Property against all claims
and demands, subject to any encumbrances of record.

O 356274v3 512212007
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6 2. Borrower shall promptly pay when due the principal of and interest on the debt evidenced by the Note
and any prepayment and late charges due under the Note.

3. Unless applicable law provides otherwise, all payments received by Lender under Paragraph 2 shall be
applied first in payment of any costs or charges, then to Default Inferest (as defined in the Note) accrued, then to
imnterest accrued, aad then to reduce principal.

4. Borrower shall pay all taxes, assessments, charges, fines and impositions attributable to the Property
which may attain priority over this Deed of Trust, and leasehold payments or ground rents, 1f any. Bomower
shall promptly furmish to Lender all notices of amounts to be paid under this Paragraph 4. Borrower shall
promptly furnish to Lender receipts evidencing the payments,

5. Borrower shall promptly discharge any lien in which has pnority over this Deed of Trust unless
Borrower: {a) agrees m writing to the payment of the obligation secured by the lien 1n a manner acceptable to
Lender; (b) contests in good faith the lien by, or defends against enforcement of the lien in, legal proceedings
which in Lender's opinion operate to prevent the enforcement of lien; or (¢) secures from the holder of the lien
an agreement satisfactory to Lender subordinating the hen to this Deed of Trust. If Lender determines that any
part of the Property is subject to a lien which may attain priority over this Deed of Trust, Lender may give
Borrower a notice identifying the lien, Botrower shall satisfy the lien or take one or more actions set forth
within 10 days of the beginning of notice

6. Botrower shall keep said Property in good condition and repair; not to remove or demolish any building
thereon unless part of the construction plan approved in wrting by Lender; to complete or restore promptly and
in good and workmanlike manner any building which may be constructed, damaged or destroyed thereon and to
pay when due all claims for labor performed and materials furnished therefor; to comply with all laws affecting
said Property or requiring any alterations or improvements to be made thereon; not to commit or permit waste
thereof, not to commit, suffer or pemnit any act upon satd Property in violation of law; to cultivate, imgate,

b fertilize, fumigate, pnme and do all other acts which from the character or use of said Property may be
reasonably necessary, the specific enumerations herein not excluding the general

7. Borrower shall provide, maintain and deliver to Lender fire insurance and general liability insurance on
the Property satisfactory to and with loss payable to Lender. The amount collected under any fire or other
insurance policy may be applied by Borrower upon any mdebtedness secured hereby and in such order as
Borsrower may determine, or at option of Borrower the entire amount so collected or any part thereof may be
released to Lender Such application or release shall not ¢cure or waive any defauit or notice of default hereunder
or invalidate any act done pussuant to such notice. '

8 Botrower shall appear in and defend any aetion or proceeding purporting to affect the security hereof or
the rights or powers of Lender or Trustee; and to pay all costs and expenses, including cost of evidence of title
and attorneys' fees in a reasonable sum, m any such action or proceeding in which Lender or Trustee may
appear.

9. Borrower shall pay immediately and without demand all sums expended by Lender or Trustee pursuant
1o the provisions hereof, with mterest from date of expenditure, at the rate of interest found on the Note.

10. Borrower shall not cause or permit the presence, use, disposal, storage or release of any Hazardous
Substances on or in the Property Borrower shall not do or allow anyone clse to do, anything affecting the
Property that is in violation of any Environmental Law. The preceding two sentences shall not apply to the
presence, use or storage on the Property of small immatenal quantities of Hazardous Substances that are
generally recogmzed to be appropriate to normal cleaning and maintenance purposes of a commercial or
residential property Borrower shall promptly give Lender written notice of any investigation, claim, demand,
lawsuit or other action by any governmental or regulatory agency or private party involving the Property or any
Hazardous Substance or Environmental Law of which Borrower has actual or constructive knowledge. If

3562743 2 572212007
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Borrower leams, or 1s notified by any governmental or regulatory authority, that any removable or other
remediation of any Hazardous Substance affecting the Property 1s necessary, Borrower shall promptly take all
necessary remedial actions in accordance with Environmental Laws. As used in this Paragraph 10, "Hazardous
Substances" are those substances defined as toxic or hazardous substances by Environmental Law and the
following substances. gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides or
herbicides, volatile solvents, materials containing asbestos, formaldehyde or dioxins, and radioactive materials,
As used in this Paragtaph 10, "Envitonmental Law" means all federal laws and laws of the state, county and city
of the jurisdiction where the Property is located that relates to health, safety or environmental protection.

IT IS MUTUALLY AGREED:

11. Should Borrower fail to make any payment or to do any act as herein provided, then Lender or Trustee,
but without obhgation so to do and without notice 1o or demand upon Bommower and without releasing Borrower
from any obligation hereof, may: (a) make or do the same in such manner and to such extent as either may deem
necessary to protect the security hereof, Lender or Trustee being authorized to enter upon said Property for such
purposes; (b) appear in and defend any action or proceeding purporting to affect the security hereof or the rights
or powers of Lender or Trustee; (c) pay, purchase, contest or compronuse auny encumbrance, charge or lien
which in the judgement of either appears to be prior or superior hereto, and (d) in exercising any such powers, or
in enforcing this Deed of Trust by foreclosure, pay necessary expenses, employ counsel and pay his reasonable
fees. Any amounts dispersed by Lender under this Paragraph 11 shall become addstional debt of Borrower's,
secured by this Deed of Trust unless Borrower and Lender agree to other terms of payment, these amounts shall
be payable, with interest, upon demand from Lender to Borrower.

12 Any award of damages in connection with any condemnation for public use of or injury to said Property
or any part thereof is hereby assigned and shall be paid to Lender who may apply or release such monies
received by 1t in the same manner and with the same effect as above provided for disposition of proceeds of fire
or other insurance.

13. TIME IS OF THE ESSENCE IN EACH COVENANT OF THIS DEED OF TRUST, and that by
accepting payment of any sums securcd hereby afier its due date, Lender does not waive 1ts right either to
require prompt payment when due of all other sums so secured or to declare default for failure to pay.

14. At any time or from time to time, without liability therefor and without notice, upon written request of
Lender and presentation of this Deed of Trust and said Note for endorsement, and without affecting the personal
Hability of any person for payment of the indebtedness secured hereby, Trustee may: (a) reconvey all or any part
of said Property, consent to the making of any may or plat thercof, (b} join in grantng any easement thereon; or
(c) join in any extension agreement or any agreement subordinating the lien or change hereof.

15. As additional security, Borrower hergby gives to, confers upon and assigns to Lender the right, power
and authority during the continence of these Trusts, to collect the rents, issues and profits of said Property,
reserving unto Borrower the right, prior to any default by Lender payment of any indebtedness secured hereby
or 1n performance of any agreement hereunder, to collect and retain such rents, issues and profits as they become
due and payable. Upon any such default, Lender may at any tune without notice, either in person, by agent or
by a receiver to be appointed by a court, and without regard to the adequacy of any security for the indebtedness
hereby secured, enter upon and take possession of said Property or any part hereof, in its own name sue for or
otherwise collect such rents, issues and profits, including those past due and unpaid, and apply the same, less
costs and expenses of operation and collection, including reasonable attorneys' fees, upon any indebtedness
secured hereby, and in such order as Lender may detesmine. The entering upon and taking possession of said
Property, the collection of such rents, issues and profits and the application thereof as aforesaid, shall not cure or
waive any default or notice of default hereunder or invalidate any act done pursuant to such notice

16 The failure of Borrower to comply fully with the terms of the Note or this Deed of Trust shall constitute
an immediate default hereunder, and the occurrence of any default under any other notes or deeds of trust
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between the parties securing any other indebtedness owed by Borrewer to Lender shall also constriute a defanlt
under this Deed of Trust. Upon any such default, Lender shall have the right, at its election, to accelerate
mmediately any or all of the loans, and proceed to enforce all of Lenders rights, in accordance with Arizona
law, including without limitation, the right to foreclose any or all of the deeds of trust and pursue a deficiency
Jjudgmeni(s).

If the Property is sold, assigned or transfetred, whether voluntarily, involuntanly, or by operation of law, the
entire principal balance together with accrued interest and all other charges shall become immediately due and
payable.

17. Notice of sale having been given as then requured by law, and not less than the time required by law
having elapsed, Trustee, without demand or Borrower, shall sell said Property at the time and place fixed by it
in said notice of sale, cither as a whole or in separate parcels and in such order as it may determine, at public
auction to the highest bidder for cash in lawful money of the United States, payable at time of sale. Trustee
shall deliver to the purchaser 1ts deed conveying the Property so sold, but without any covenant or warranty
express or implied. The recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness
thereof Any person, including Borrower, Trustee or Lender, may purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence of title and
reasonable attorneys' fees m connection with sale, Trustee shall apply the proceeds of sale to payment of; all
sums then secured hereby and all other sums due under the terms hereof, with acorued inierest; and all other
sums then secured hereby, and the remainder, if any, to the person or persons legally entitled thereto, or as
provided in ARS § 33-812. To the extent permitied by law, an action may be maintained by Lender to recover
a deficiency judgment for any balance due hereunder. Lender may foreclose this Deed of Trust as a realty
mortgage.

I Property under this Deed of Trust is located in more than one county, regardless of whether Property is
contiguous or not, Trustee may sell all Property in any one of the counties in which part of Property is located;
and unless Trustee receives contrary written instructions from Lender or Bormower, Trustee may sell all Property
either in parcels or in whole.

If indebtedness secured hereby is secured by one or more other deeds of trust, the upon default of Borrower in
payment of indebtedness or performance of any other agreement with Lender, Trustee may sell Property subject
to this Deed of Trust and to any other deeds of trust securing said indebtedness at Trustee's sale conducted
serially.

Trustee 1s not obligated to notify any party hereto of pending sale under any other deeds of trust, or of any action
or proceeding in which Borrower, Lender or Trustee shall be a party, unless brought by Trustee.

18. This Deed of Trust applies to, inures to the beaefit of, and binds all parhies hereto, their heirs, legatees,
devisees, administrators, executors, successors and assigns. The term Lender shall mean the holder and owner
of the Note secured hereby; or, if the Note has been pledged, the piedges thereof. In this Deed of Trust,
whenever the context so requires, the masculine gender includes the feminine and/or neuter, and the singular
number includes the plural

19, Lender may, for any reason or cause, from tune to time remove Trustee and appoint a substitute/
successor trustee to any Trustec appomted hereunder, and when any such substitution has been filed for record
in the Office of the Recorder of the County in which the Property herein described is situated, it shall be
conclusive evidence of the appomtment of such trustee or trustees. Without conveyance to the Property, the
successor trustee shall succeed to all the title, power and duties conferred upon Trustes herein and by applicable
law.
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NOTE SECURED BY DEED OF TRUST

$43,500.00 Phoenix, AZ (Date) Jannary 17,2014
Property Address: 25863 W St. James Ave., Buckeyo, AZ 85326

For value received, Arizona Home Foreclosures, LLC("Maker') promises to pay to the order of DenSco hivestment
Corporation or assigns (the "Holder™), at 6132 W. Vicloria Place, Chandler, AZ 85226 (or at such other place as the
Holder may designate in writing), in lawful U S. money the principal sum of $43,500.00($Forty-Three Thousand
Five Hundred Dollars and No Cents) plus interest calculated on the basis of a 360-day year and charged for the

actual number of days elapsed, from the date hercof mntil paid on the principal balance from time to time
outstanding.

Interest shall accrue on the principal sym outstanding at the rate of eighteen percent (18%) per annum, and shall be
payable monthly commencing one month from the date hereof (provided, however, that if thers is no comparable date in
the following month to the date on which this Note is executed, monthly installments of interest hereunder shall be due
and payable on the last day of each of the five succeeding months). The entire principal balance, together with all unpaid
accrued interest, shall be due and payable as a balloon payment on March 12, 2014, the date six months from the date of
funding under this Note, or upon any earlier acceleration (the “Maturity Date™). If any payment becomes past due for
more than five calendar days, Maker shall pay to Holder, in addition to the amount of the overdue payment, alate charge
equal to ten percent (10%) of the unpaid acctued interest element of such overdue payment.

In addition to any late charge on past due payments, interest will accrne at the rate of twenty-nine percent (29%) per
annum ("Default Interest") on the unpaid principal balatce upon the occurrence of a "Defauli” (hereafier defined). A
"Default” shall occur (i) if any installment of accrued inferest is not paid within § days of the date such payment was due,
(ii) if the Note and all outstanding charges are 1ot paid by the Maturity Date (for which no grace period is allowed), (jii)
if there is a faslure to comply with any of the terms of this Note or the Deed of Trust or guaranty which secures this Note,
(iv) upon eny bankraptey, insolvency, dissolution or fraudulent conveyance by Meker, (v} upon any seizure, attachment
or levy of Makex's assets, ot (vi) upon the occwmence of any defanlt under any other obligation of Maker to Holder.
TFurther, al Holder's option after Default. all remaining unpaid principal and accrued interest shall become due and
payable immediately without notice (other than any declaration prescribedin applicable sections of the agreements under
which such events of default arose), presentment, demand or protest, all of which hereby are waived, TIME IS OF THE
ESSENCE.

Maker agrees to an effective rate of interest that is the above rate, plus any additional rate of interest resulting from
charges or benefits received by Holder which a court or governing agency deems to be in the nature of interest paid. All
payments on this Note shall be applied first in payment of any costs, fees or charges incurred in connection with the
indebtedness evidenced hereby, then to Default Interest accrued, then to interest accrued, and then to reduce principal.
This Note is secured by a Deed of Trust executed contemporaneously herewith

Maker waives demand, diligence and presentment for payment, protest, and notice of extension, dishonor, protest and
nonpayment of this Note. If Default ocours, Maker promises to pay all costs of collection, court and foreclosure, including
reasonable attomeys' fees. No renewal or extension of this Note, delay in enforcing any right of Holder under this Note,
acceptance of any late payment, or assignment by Holder of this Note shall constitute a waiver of Holder's right to exercise any
of its rights during the continuance of any Default o upon a subsequent Default, or otherwise linut the liability of Maker. All
rights of Holder under this Note are curnulative and may be exercised concurrently or consecutively at Holder's option.

If any one or more of the provisions of this Note are determined to be unenforceable, in whole or in part, for any reason, the
remaining provisions shall remain fully operative. This Note shall be construed in accordance with the laws of the State of
Arizona, irrespective of its choice of Jaw principles. This Notc shall be binding upon Maker and its successors and assigns.

Signed this date:

Borrowes: Arizona Home ¥oreclosures, LLC By: X
Name & Title: Yomtov § Menaged. managing member of B

Personally Guaranteed by: X Printed Name: X
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CH_0001417



b 20. The Note or a partial interest in the Note (together with this Deed of Trust) may be sold one or more
times without notice to Borrower. A sale may result in the change of the person who collects monthly payments
due under the Note and this Deed of Trust.

21. Borrower/mortgagor hereby waives, releases and discharges any bomestead exemption claimed or
declared against Property

22, If any term or provision of this Deed of Trust is held invalid or unenforceable by a court or arbitrator of
competent jurisdiction, such terms shall be reduced or otherwise modified by such court or arbitrator to the
minimum extent necessary to make it valid and enforceable. If such term or provision cannot be so modified, it
shall be severed and the remaining terms and provisions of this Deed of Trust shall be interpreted in such 2 way
as to give maximum validity and enforceability o this Deed of Trust. The remaining terms and provisions
hereof shall continue in full force and effect.

23. Upon payment of all sums secured by this Deed of Trust, Lender shall release this Deed of Trust
without charge to Borrower, except that Borrower shall pay any recordation costs.

Upon written request of Lender stating that all sums secured hereby have been paid, and upon surrender of this
Deed of Trust and said Note to Trustes for cancellation and retention and upon payment of its fees, Trustee shall
reconvey, without warranty, the Property then held thereunder. The recitals in any reconveyance executed under
this Deed of Trust of any matters or facts shall be conclustve proof of the truthfulness thereof. Bormmower in such
reconveyance may be described as "the person or persons legally entitled thereto."

Request is hereby made that a copy of any notice of defauit and a copy of any notice of sale hereunder be mailed
to Borrower at its/hts/her address hereinbefore set forth.

BORROWER; Arizona Home Foreclosures, LLC

b NAME and Title of Principal Borrower. Yomtov Scott Menaged, Managing Member of LLC
SIGNATURE:

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA.)

This Instrument was acknowledged before me this day of 2014
By: YomTov Menaged

Comumssion Expires:

Notary

5r22/2007
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6 When recorded, mail to.

DenSco Investment
6132 W. Victoria Place
_Chandler, AZ 85226

MORTGAGE
January 17, 2014

The undersigned borrower ("Borrower") acknowledges receipt of the proceeds of a loan from
DenSco Investment Corporation ("Lender") in the sum of $169,000.00, as evidenced by check
payable to: First American Title Ins Co ("Trustee"). The loan was made to Botrower to purchase the
Real Property legally described as. Lot 217, Subdivision Monterey Point 11, according to the plat
Book 363, of Maps, Page 48,in the plat record in the Recorder’s Office of Maricopa County, Arizona.
Address: 510 S Jackson St., Chandler, AZ 85225 At a trustee's sale conducted by Trustes, which
took place on January 16, 2014, Borrower became the successful purchaser with the highest bid, and
the loan is intended to fund all or part of the purchase price bid by Borrower at such trustee’s sale.

Bomrower has promised to pay Lender or assignee the full amount of the loan, with interest at the rate
of 18% per annum from the date of this Receipt until paid in full, such amounts to be due and
payable in full based on due date from promissory note.

Borrower hereby grants to Lender or assignee a first, prior and superior equitable lien and morigage
‘ agawnst the Real Property to secure payment of the loan. The undersigned principal of Borrower
b (who shall derive benefits from the loan, in order to induce Lender to extend the loan to Borrower)
hereby irrevocably and unconditionally guarantees and promises to pay to Lender upon demand the
full loan amount and all other sums payable or to become payable hereunder if Borrower fails o pay
any such amounts when due. Borrower further agrees 1o execute, acknowledge and deliver 1o Lender
such further documents as may be necessary to effectuate the intent of this transaction. Borrower has
delivered to Lender a promissory note and deed of trust, and Borrower agrees that the deed of trust
shall be recorded against the Real Property as a first, prior and superior lien and encumbrance
simultaneously with the recording of the Trustee’s Deed. Bomower further agrees to cause the
undersigned principal of Borrower to execute, acknowledge and deliver a guaranty of the amounts
lent by Lender under said promissory note,
Borrower: .Arizona Home Foreclosures, L1.C

Name & Title of Principal Borrower: Yomtov Scott Menaged. Managing Member of LLC
Sigmature.
State of Arizona )
) ss.
County of Maricopa )
Subscnibed, sworn to and acknowledged before me this day of , 2014,
By Yomtov Scott Menaged
Commission Expires. Notary Public

O 356655v2 5/22/2007
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Message

From: Denny Chittick [demoney@yahoo.com]
Sent: 9/21/2012 2:50:36 PM

To: Scott Menaged [smena98754@aol.com]
Subject: Re: Don't forget this weeks payment

ok that's fine.

Greg Reichman called me saying that he and i have two loans on three
properties:

Straight arrow, 46th way and 37209 N 12th Street

wﬂen you get back we need to straighten that out.
thx
dc

DenSco Investment Corp
www.denscoinvestment. com/
602-469-3001
602-532-7737 f

From: Scott Menaged <smena®8754@aol.com>
To: Denny Chittick <dcmoney@yahoo.com>
Sent: Friday, September 21, 2012 2:45 PM
Subject: Re: Don't forget this weeks payment

Never!! In new York airport... Will transfer tomorrow
Thanks
Sent from my iPhone

On Sep 21, 2012, at 12:41 PM, Denny Chittick <dcmoney(@yahoo.com> wrote:

1097 3426 N 68th Ave $ 2,160.00 9/16/2012
1456 6111 W Gelding Dr $ 74250 9/16/2012
3299 14990 W Heritage Oak Way $ 1,050.00 9/16/2012
1192 8122 N 32nd Ave $ 1,275.00 9/17/2012
1473 2448 W Sunrise Dr $ 1,207.50 9/17/2012
1476 6231 W Maryland Ave $ 750.00 9/18/2012
2268 1322 E Monroe St $ 1,125.00 9/18/2012
2445 2126 W Solano Dr $ 600.00 9/18/2012
2671 8746 W Heber Rd $ 1,050.00 9/20/2012
2672 5126 N 78th Street $ 1,650.00 9/20/2012
2674 4015 E Rowel Rd $ 2,280.00 9/20/2012
3610 20802 N Grayhawk Dr #1076 $ 3,750.00 9/20/2012
1658 2233 E Highland Ave #54 $ 60000 9/21/2012
2120 822 E Orange Ave $ 1,050.00 9/21/2012
$ 19,290.00

thx

dc

Densco Investment Corp
www.denscoinvestment.com/
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602-469-3001
602-532-7737 f
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Message

From: Denny Chittick [dcmoney@yahoo.com]
Sent: 9/24/2012 9:10:52 AM

To: Yomtov Menaged [smena98754@aol.com]
Subject: greg

he called me again, he has more properties that he feels that we both have
loans on, he swears you never gave him a check to payoff the first three
Toans in questions

the 1ist has grown, he 1is reviewing all your loans to see if there are
more. here is what he gave me this morning.

46th way

Straight Arrow

12th Street

Heritage oak

Grandview

we've got to get this straightened out today.
thx
dc

Densco Investment Corp
www.denscoinvestment. com/
602-469-3001

602-532-7737 f
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Message

From: Gregg Reichman [greichman@activefundinggroup.com]
Sent: 9/21/2012 9:55:41 PM

To: Scott Menaged [smena98754@aol.com]

cc: Jody Angel [Jangel@activefundinggroup.com]

Subject: RE: 6507 Straight Arrow Lane

Not impossible, I'm looking at the chains of title sitting in front of me.

Both Densco and AFG have loans on those properties. Veronica told me that Densco has been paid off
and she was waiting for releases. | just spoke to Denny. He indicated that he has not been paid off.

Please get this squared away as it is troubling.

Best regards,
GR

£ | Eeoues
Gregg S. Reichman
Managing Director
602-443-6148 direct to my desk
602-692-3812 - Mobile
602-252-1177 - Fax
greichman@activefundinggroup.com
bidpro@earthlink.net

From: Scott Menaged [mailto:smena98754@aol.com]
Sent: Friday, September 21, 2012 2:52 PM

To: Gregg Reichman

Subject: Re: 6507 Straight Arrow Lane

Don't remember them but it's impossiable
T'll look at Monday
Sent from my iPhone

On Sep 21, 2012, at 5:50 PM, Gregg Reichman <greichman(@activefundingeroup.com> wrote:

OK - it's an important matter.
It looks like these three deals of yours were double pledged to both AFG and Densco.
37209 12t St

6507 Straight Arrow
28631 461 Way

CH_REC_MEN_0011301



From reading the chain there are DOT’s recorded from both companies. We are Sr. on all 3 deals and
Denny’s DOT is recorded behind ours.

Do you remember these at all and what happened with them?

Thank you,
GR

<image001 jpg>

Gregg S. Reichman

Managing Director

602-443-6148 direct to my desk
602-692-3812 - Mobile
602-252-1177 - Fax
greichman@activefundinggroup.com
bidpro@earthlink.net

From: Scott Menaged [mailto:smena98754@aol.com]
Sent: Friday, September 21, 2012 2:41 PM

To: Gregg Reichman

Cc: Veronica Gutierrez; Jody Angel

Subject: Re: 6507 Straight Arrow Lane

Be back Monday and will look into buddy!
Have a nde weekend!!
Sent from my iPhone

On Sep 21, 2012, at 5:23 PM, Gregg Reichman <greichman(@activefundinggroup.com> wrote:

Hi Veronica:

If you get a moment can you please look up a few properties:

37209 12t St

6507 Straight Arrow

28631 46t Way

We are trying to figure out what occurred with those assets and from the looks of it we they were traded
back and forth in terms of the financing between Active Funding Group and Densco, but releases were
never filed

Let me know where you believe they are currently financed please.

Best regards,
GR

CH_REC_MEN_0011302



<image(02 jpg>

Gregg S. Reichman

Managing Director

602-443-6148 direct to my desk
602-692-3812 - Mobile
602-252-1177 - Fax
greichman@activefundinggroup.com
bidpro@earthlink.net

From: Veronica Gutierrez [mailto:veronicacastro@live.com]
Sent: Wednesday, September 19, 2012 1:59 PM

To: SMena98754@aol.com; greichman@activefundinggroup.com
Subject: RE: 6507 Straight Arrow Lane

Greg,
I'm putting a check for this along with the docs on for Concord, I just spoke with Paul he's trying to
get here today still for pick up. thank you Veronica

Subject: Fwd: 6507 Straight Arrow Lane

From: smena98754@aol.com

Date: Wed, 19 Sep 2012 13:31:39 -0400

To: greichman@activefundinggroup.com; veronicacastro@live.com

Veronica

Please look into this since I'm out of town

Thanks

Sent from my iPhone

Begin forwarded message:

From: Gregg Reichman <greichman@activefundinggroup.com>
Date: September 19, 2012 1:30:43 PM EDT

To: "Menaged, Scott" <SMENAS8754@aol.com>
Subject: 6507 Straight Arrow Lane

<image003.gif>
Hey Buddy — we funded this back on August 3+ for you, we do not show having received any funds from
you on it.

Please check your records and let me know what the status is. We show you owe $4,119.20. If so, please
prepare a check and we will have Paul pick it up.

Best regards,
GR

<image002 jpg>
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Gregg S. Reichman

Managing Director

602-443-6148 direct to my desk
602-692-3812 - Mobile
602-252-1177 - Fax
greichman@activefundinggroup.com
bid arthli
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exi.No__ 933

Gregg Reichman
-2 -]
From: Gregg Reichman Kelly S. Oglesby CR 50178
Sent: Wednesday, November 14, 2012 2:06 PM
To: Scott Menaged
Ce Jody Angel
Subject; RE: Densco
Corrected amount is $415,773.00..
Sorry
GR

Managing Director
602-443-6148 direct to my desk
$02-692-3812 - Mobile
602-252-3177 - Fax

man {| namn;

bidpro@earthlink net

From:: Gregg Reichman [mailto:greichman@adivefundinggroup.com]
Sent: Wednesday, November 14, 2012 2:02 PM

To: Scott Menaged (SMENAS8754@A0L.COM)
Cc: Jody Angel (Jan activefundinggroup.com
Subject: Densco

Scotty:

Please let Denny know that he will receive a single wire In the amount of $415,733.00 today for full
payoff of the following assets

11728 Mariposa Grande, Sun City Az 85373 $75,572.50

226 N. 221% Ave, Buckeye Az 85326 $50,073.50
6231 W. Maryland Avenue, Glendale Az 85301  $50,945.00

12463 W, Via Camille, Ef Mirage Az 85335 $40,440.00
2448 W. Sunrise Drive, Phx Az 85041 $82,049.50
11538 W. Corrine Dr, El Mirage Az 85335 $35,482.50

2126 W. Solano Drive, Phx Az 85015 $40,620.00
11927 W. Dahlia Dr, El Mirage Az 85335 $40,550.00

1
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The wire will come from Note Acquisition Company, LLC

Please also let him know that tomorrow, he will receive a second wire, also Note Acquisition
Company, LLC in the amount of $350,655.25 for full payoff of the following assets:

25816 W. Burgess Ln, Buckeye Az 85326
6111 W. Gelding Dr, Glendale Az 85306
2233 E. Highland Ave, #54 Phx Az 85016
2930 E. Libby St, Phx Az 85032

6339 W. Pima St Phoenix Az 85043
13023 W. Soledad St El Mirage Az 85335
8746 W. Heber Rd, Tolleson Az 85353

$40,800.00
$50,732.75
$40,800.00
$60,830.00
$35,247.50
$50,770.00
$71,375.00

Also, he sent over 2 payoffs for assets that we do not want, and didn’t request payoffs for and as a
result we won't be sending funds for them. They are 4905 E. Granciview St, Mesa Az 85205 and

5126 N. 78% St, Scottsdale Az 85250

Thank you,
GR

£
=4

|| Fuce@0eE
BREUES: .

Gregg S. Reichman

Managing Director
602-443-6148 direct to my desk
602-692-3812 - Mgbile
602-252-1177 -
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Message

From: Gregg Reichman [greichman®activefundinggroup.com]

Sent: 11/11/2012 12:59:07 PM

To: Scott Menaged [smena98754@aol.com]

Subject: RE: Scotty - if Ok with you we will take Denny out of these loans.... call me

Ok.. for some reason didn’t see this.

Thank you,
GR

Gregg S. Reichman
Managing Director
602-443-6148 direct to my desk
602-692-3812 - Mabile
602-252-1177 - Fax
reichman@activefundinggroup.com
bidpro@earthlink.net

From: Scott Menaged [mailto:smena98754@aol.com]

Sent: Saturday, November 10, 2012 10:21 AM

To: Gregg Reichman

Subject: Re: Scotty - if Ok with you we will take Denny out of these loans.... call me

Just got your message.... Thanks I am ok! I did respond , I said we will talk Monday and I'll get payoffs from
Denny Monday

Sent from my iPhone

On Nov 10, 2012, at 6:13 AM, Gregg Reichman <greichman(@activefundinggroup.com> wrote:

Scotty. Did you get this?

Gregg Reichman

Active Funding Group

602-692-3812 cell

602-252-1155x 110 ofc
greichman@activefundinggroup.com

On Nov 9, 2012 7:32 AM, "Gregg Reichman" <greichman@activefundinggroup.com> wrote:
<image001.gif>

6111 W Gelding Dr Glendale, 85306 $ 49500.00
2448 W Sunrise Dr Phx, 85041 $ 80,500.00
6231 W Maryland Ave Glendale, 85301 $ 50,000.00
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11927 W Dahlia Dr El Mirage, 85335 $ 40,000.00
11538 W Corrine Dr El Mirage, 85335 $ 35,000.00
2930 E Libby St Phx, 85032 $ 60,000.00
25816 W Burgess Ln Buckeye, 85326 $ 40,000.00
266 N 221st Ave Buckeye, 85326 $ 49,000.00
2233 E Highland Ave #54 or #219 Phx, 85016 $ 40,000.00
13023 W Soledad St El Mirage, 85335 $ 50,000.00
12463 W Via Camille El Mirage, 85335 $ 40,000.00
6339 W Pima St Phx, 85043 $ 35,000.00
2126 W Solano Dr Phx, 85015 $ 40,000.00
8746 W Heber Rd Tolleson, 85353 $ 70,000.00
5126 N 78th Street Scottsdale, 85250 $ 110,000.00
11728 Mariposa Grande SCW, 85373 $ 75,000.00
4905 E Grandview St Mesa, 85207 $ 90,000.00
<imageU04 jpg>

Gregg S. Reichman

Managing Director
602-443-6148 direct to my desk
602-692-3812 - Mobile
602-252-1177 - Fax

greichman@activefundinggroup.com
bidpro@earthlink.n
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John E. DeWulf (006850)

Marvin C. Ruth (024220;

Vidula U. Patki (030742
COPPERSMITH BROCKELMAN PLC
2800 North Central Avenue, Suite 1900
Phoenix, Arizona 85004

T: (602) 224-0999

F: (602) 224-0620
jdewulfi@cblawvers.com
mruthi@cblawyvers.com

vpatki/@ cblawyers.com

Attorneys for Defendants

SUPERIOR COURT OF ARIZONA
COUNTY OF MARICOPA

Peter S. Davis, as Receiver of DenSco No. CV2017-013832
Investment Corporation, an Arizona
corporation,

DEFENDANTS’ DISCLOSURE OF
Plaintiff, EXPERT WITNESS DAVID PERRY

V. (Commercial Case)
Clark Hill PLC, a Michigan limited liability | (Assigned to the Honorable Daniel Martin)

company; David G. Beauchamp and Jane
Doe Beauchamp, husband and wife,

Defendants.
Pursuant to the Court’s May 16, 2018 Scheduling Order, Defendants Clark Hill PLC

and David G. Beauchamp, hereby disclose the attached report of David Perry.
DATED this 5% day of April, 2019,

COPPERS@.‘.LL-B&?CKELMAN PLC
~

7 = =g >
By: _ ,5%/“ ==

Johp EDeWulf =)
Mdtvin C. Ruth arrad
Vidula U. Patki
2800 North Central Avenue, Suite 1900
Phoenix, Arizona 85004
Attorneys for Defendants

{00427492.1 }




O N e W N

[ T N T O T N T N T = R T T e R S
ggthHO\OOﬁ\JG\MAWN'—'O

ORIGINAL of the foregoing e-mailed/mailed this
5t day of April, 2019 to:

ColinF. Camrgbell,.Esq.
Geoffrey M. T. Sturr, Esq.
Joshua M. Whitaker, Esq.
OSBORN MALEDON, P.A.

2929 N. Central Ave., Suite 2100
Phoenix, AZ 85012-2793
Attorheys for Plaintiff

{00427492,1 }




Davis

V.

Clark Hill PLC, et al.

Expert Report of David R. Perry
Sterling Group LLC

April 5, 2019




Sterling Group LLC
Davis v. Clark Hill PLC, et al. L

TABLE OF CONTENTS

1. Background ...... 1
1.1 INOAUCTION....c.coveeriiret ettt retste e s st sseae e e st seb s e b seees b snss e re e sesasnessentnanee 1
1.2 Scope Of ENABEmeNnt .......cceveririrerermreecenencsiereieennsaesstesesssssssrasssasssesesssssssssensissssssesssne 1
1.3 LIADIIEY oottt ecsse et n et s e b en e et eas e e sbn s s e bt ses bt s asae st eas s nen 2

2, Summary of Main Opinions.........cccscscssisnsmsnissscinsasensnisnssssssssssessssasensssan 2
3. Mr. Menaged’s Frands . . . 4
3.1  DenSco’s Loans to Mr. MENAZed ......cccovcueieiieieeecreeeertenerereeeseessssesssnsnssesssnssssesessossess 4
3.2 Receiver’s Description Of FIAUdS.......c.ceormreriecesertreesereiererssesssererssssesssssesssenssesssssassssenes 5
3.3 FIISEFIAUA ..cicccccrceniccaniniin e s ctissssstesesesssenesesesesensssessessrsssassesssesssesessnssons 7
3.3.1  September 2012 ......ciiviiiiieiiccnisesionm sttt s enaas st ssassensnbenesssaeissrmssessasertrseseersnibes 7

F3.2  JURE Z0L3 et ste e ecire v s et s s et s sa s sen bR R e b e s LA SR SR bbb bt e e mreneren 8

3.3.3  NOVEMDET 2013 .. icsiiieiiiininiiessiniemiasiniseeesserssessenstossssserestessmssessssssesssnsessssnesssossssssnssssssssss st emssomeston 9

3.3.4  JANUAGY 2014......ccornmrererieerrreticrnressesesstess b se e s as et shes e s en et er e s b bR s ere e e e e bR e pepeene e seorb b et b atne s ete 9

3.4 SeCONA FIaUd ........oocoocivrenrvierrnrirecesrisarseietessssessaessssesessssessmssssesasesesnssssssesssessissssasssnes 10
3.5  Forbearance AZrEemEnt .......cocoieirecccininnreecrmrencsrsnnsesserenssnsrsssrstesessinssinsssssssssssssenses 11
3.6 New QuickBoOOKS ACCOUNLS ...coiirereeriiinniereiieessrisinisessssarssssssessssssssssssssessasssossrsontonsasssssnss 12
3.6.1  “Work Out 1 MillIon” ACCOUDL .cvevericersiernsnssensersnscinssmestemeeemeesesenssensesensassesessssensasssesssessessaressensasssasesns 12

3.6.2  “Work Out S MillION™ ACCOURNL ..c..eeceeeeecerererecrsresesresseseraascss s emescsemssemseesesssnsserssssossssssesesssessnssmnnnas 13

3.6.3  “Wholesale” ACCOUNL .......ccccvericrimiresmienssimmesesessrssestrisresesssrsrmesassssentas sesssssssensssssnsonsssrassrssnssasssosasen 13

3.7 Mr. Menaged’s Frauds SUMIMATY ..............veovinrenoniiiesnnnessisesiesssesssssssess sssceseenees 14
4. DenSco’s Financial Situation ...... 14
4.1 INVESLOr REMIMNS ..ottt et cteete st et saesaeree e s s e s st er e e s s seseentsoeen 14
4.2  INCOME TAX REMIUINIS ....ceeeemeericricceereresnerrinieenie i rre e saessesenre s b e restsne st srseaeassnesnsones 16
4.3  Housing Market Collapse ..........ccccciemmcminmmiieneninnanessnsnssssensssiessiniesosscsssssseseses 18
44  Net Worth and Financial Condition.........cc.eeuviernrennneiressiniessesioseseessonseesesecssssscaseees 19
441  DECEMDET 2011 ...c..ciiiireeieeiiiectnieeraniectrinrarsssrinressseesers et retsssssnnerssesessisnsbasess sssnsaosessanssssrasesmesrensassmsenanses 19

442 September 2012 ...ttt et e e rr b ob s bere bt e s e R senese e 21

443 NOVEIMDEL 2013 ...ttt ce et e s e b s s et stabo ks shsbssssaate s aransers s sebenssossesesstsssssasmenmnnne 23

444 JanuAry 2014......cooieiiecrcnreisnni s ertsnsas s e s sttt st et s s e s sastna e n A nmen et sa b sR e AR esemsetes nen 24

4.5  Mr. Chittick’s Investments and Withdrawals ............ccoeecvinninniniciinissssseneees 27
4.6 Z0NE Of INSOIVENCY ....eeneecenrciecr ettt sastensressss s ssreeseseserens 27
4.7  Receiver’s Solvency ANalysis.......ccecicrcconinnnerrnntccresineese e csssssanens 29
4.8 DenSco’s Financial Situation SUummary ............cccecviiemevneinieieecserecevete e 31

5. Receiver’s Economic Damage Claims , 33




Sterling Group LLC
Davis v. Clark Hill PLC, et al.

5.1  January 2014 Relationship Termination ...........ccccuvevcrnrireeereressrrsssrsresnessenseosssersessessane 33
5.2 Net Loss from Frauds........ccueniimioeeeniemeersnsssssmieisnsesssssssssssesssssssens 34
333 Net Loss by INVESIOTS......cvoeeieemeceeireriee ittt ene s ssnenes e sss st esss s sessans 35
54  Potential Future Distributions/RECOVETIES .......eccecouveerrerrerrenssrrrrereeiesesreressssessasssssons 36
55  Non-Parties at FAUIt ......c..cveeiirricniicnteniieectces i et snerresessssesssisssseesssessssseanmen 37
5.6  Workout Loan Balances........ccceririerisciininenuiissessisnseccrssensissssseseessesesesisssssssssssssassessenes 37
5.7 Prejudgment INTEIEst .......ccoun et reeesesnas s e snsasns s e s s b bt sasaneason 38
5.8  Receiver’s Economic Damage Claims SUmmary .........c.ccoeveceeeueenecvrenesssesnnrenensesnens 38
6. Signature...... . 39

- ii -



Sterling Group LLC
Davis v, Clark Hill PLC, et al.

LIST OF APPENDICES

Appendix A........ David R. Perry’s Resume, Testimony Experience and Publications
Appendix B........ Documents Considered

Appendix C........ Mr. Menaged’s Outstanding Loans (Dollars)

Appendix D........ Mr. Menaged’s Outstanding Loans (Percentage of Portfolio)
Appendix E ........ Mr. Menaged’s Loans (November 2007 to December 2013)
Appendix F......... Mr. Menaged’s Outstanding Loans (December 31, 2013)
Appendix G........ Mr. Menaged’s Repaid Loans (November 2007 to December 2013)
Appendix H........ “Work Out 1 Million” QuickBooks Account

Appendix I ......... “Work Out 5 Million” QuickBooks Account

Appendix J ......... “Wholesale” QuickBooks Account

Appendix K........ Investor Interest (May 2001 to June 2016)

Appendix L ........ Annualized Investor Returns (May 2001 to June 2016)

Appendix M.......January 9, 2014 Loss on Mr. Menaged’s Outstanding Loans
Appendix N........ Mr. Chittick’s Net Investment Changes (December 2013 to June 2016)

=il -



Sterling Group LLC
Davis v. Clark Hill PLC, et al,

1. Background
1.1 Introduction

Peter S. Davis (“Plaintiff” or “Receiver”) is the court-appointed receiver of DenSco Investment
Corporation (“DenSco”). The Receiver is in a dispute with Clark Hill PLC (“Clark Hill”) and
David G. Beauchamp (“Mr. Beauchamp™).! This report refers to Clark Hill and Mr. Beauchamp
collectively as “Defendants”.

DenSco commenced operations in or around April 2001. DenSco’s primary business was making
loans to residential property remodelers who purchased distressed properties (“Borrowers™).?
DenSco obtained most of its funding from notes sold to individuals and entities (“Investors™).
DenSco received interest on loans made to Borrowers and paid interest on notes sold to Investors.>

The Receiver alleges Defendants’ actions in connection with legal assistance provided to DenSco
(1) fell below the standard of care owed by an Arizona attorney to a client, (ii) breached fiduciary
duties owed to DenSco and/or (iii) aided and abetted the breach of fiduciary duties owed to DenSco
by its sole sharcholder and operator, Denny Chittick (“Mr. Chittick”).* This report refers to the
Receiver’s claims against Defendants as the “Alleged Actions”.

M. Chittick died on July 28, 2016 After Mr. Chittick’s death, it became publicly known that
Yomtov Scott Menaged (“Mr. Menaged”) had defrauded DenSco of many millions of dollars over
several years.5 The Receiver claims the Alleged Actions caused DenSco to suffer economic
damages related to the frauds perpetrated by Mr. Menaged.”

1.2 Scope of Engagement

Defendants’ counsel engaged David R. Perry of Sterling Group LLC (“Sterling”™) to perform
financial and economic analyses related to (i) the frauds perpetrated by Mr. Menaged, (ii)
DenSco’s financial situation and (iii) the Receiver’s claims for economic damages. Appendix A
contains Mr. Perry’s resume, testimony experience and publications. Mr. Perry is charging $425
an hour for his work in this lawsuit.

Sterling reviewed the documents listed in Appendix B in the process of preparing this report.
Sterling may revise or supplement this report if additional information is provided and/or more
analysis is performed. Additionally, Sterling may prepare presentation materials, such as charts,
tables and other forms of exhibits, to assist in explaining opinions at trial.

“Complaint” dated October 16, 2017.

Beauchamp Deposition Exhibit 432 at BC 2921.

DenSco QuickBooks data.

“Complaint” dated October 16, 2017, pages 20 and 21.

“Complaint” dated October 16, 2017, page 20.

Mr. Menaged obtained loans from DenSco in the name of multiple entities. This report refers to Mr, Menaged
generally rather than the specific borrowing entity unless more specificity is required.

7 “Complaint” dated October 16, 2017, page 4.
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1.3 Liability

Sterling has not analyzed liability issues in the lawsuit and Sterling’s analysis provides no support
for the Receiver’s liability claims against Defendants. If Defendants are not found liable for the
Alleged Actions, all damage calculations are irrelevant,

2. Summary of Main Opinions

Sterling’s analysis shows:

Mr. Menaged’s Frauds

o Mr. Menaged perpetrated two distinct fraudulent schemes against DenSco.

Mr. Chittick became aware in September 2012 that there were nine instances where both
DenSco and one of its competitors, Active Funding Group LLC (“AFG”), had made loans on
the same property owned by Mr. Menaged.

» If DenSco had stopped lending to Mr. Menaged in September 2012 after Mr. Chittick became
aware of nine instances in which Mr. Menaged had obtained two loans on the same property,
DenSco would have suffered no losses related to Mr. Menaged’s frauds after September 2012,

¢ Mr. Chittick allowed DenSco’s lending to Mr. Menaged to expand significantly starting around
the beginning of 2013.

e Mr. Chittick provided Mr. Beauchamp with an incomplete and misleading picture of DenSco’s
relationship with Mr. Menaged in June 2013 and January 2014.

e Neither Mr. Menaged nor Mr. Chittick complied with the terms of a Forbearance Agreement
signed in April 2014 resulting in millions of dollars of additional losses to DenSco.

DenSco’s Financial Condition

o The interest rate paid by DenSco to Investors contained a large risk premium and was many
times higher than the interest rates paid on risk-free securities.

¢ Investors did not require to know DenSco’s net worth or see its financial statements before
investing.

e DenSco suffered significant losses during the housing market collapse which resulted in
DenSco’s net worth being negative on a fair value basis for most, if not all, of 2009, 2010 and
2011. :
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DenSco would not have had enough funds to repay its Investors in full if it had been liquidated
in several years from 2009 onwards as a result of losses suffered in the housing market
collapse.

DenSco was not liquidated in or around 2009 and was able to continue in business paying
Investors a 12% annual return on their investments in each year.

DenSco demonstrated an ability to pay its Investors on time in many months when it had a
negative net worth on a fair value basis.

As a result of DenSco’s improving financial performance in 2010, 2011 and 2012, DenSco
would have been able to work its way through the losses it had suffered in the housing market
collapse and remain in business but-for the frauds perpetrated by Mr. Menaged.

DenSco likely had a negative net worth on a fair value basis as of September 30, 2012 as a
result of the nine problem loans related to Mr. Menaged’s frauds identified in September 2012,

It is unlikely any negative net worth on a fair value basis that DenSco had as of September 30,
2012 as aresult of Mr. Menaged’s frauds would have caused DenSco to cease operations and/or
become unable to repay its Investors if Mir. Menaged’s frauds had been stopped at that time.

Based on what Mr. Chittick knew about DenSco’s financial condition and assuming Mr.
Menaged would not be able to obtain many millions of dollars from other sources to reimburse
DenSco, DenSco would likely have become unable to generate and/or obtain enough cash to
pay for its projected obligations and fund its business requirements with a reasonable cushion
at some point between January 31, 2013 and November 27, 2013.

The scale of DenSco’s problem as of November 27, 2013 and January 9, 2014 was significantly
larger than the one it had faced as a result of the housing market collapse.

Unless DenSco’s liens were found to be in first position on most of the outstanding loans to
Mr. Menaged and/or Mr. Menaged had been able to obtain many millions of dollars from other
sources to reimburse DenSco:

o DenSco was likely facing losses as of November 27, 2013 and January 9, 2014 that could
not be solved through a few years’ profits and cash flow on the performing portion of its
portfolio:

o DenSco likely had a substantial negative net worth on a fair value basis and was insolvent
as of November 27, 2013 and January 9, 2014.

DenSco’s accountant failed to spot and/or follow up on waming signs in information provided
to him in connection with the preparation of DenSco’s 2013 income tax returns.
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If DenSco’s accountant had followed up on warning signs in information provided to him in
connection with the preparation of DenSco’s 2013 income tax returns, (i) Mr. Chittick may
have been unable to hide the adverse financial effects of Mr. Menaged’s frauds on DenSco’s
financial position for years and (ii) DenSco’s losses from Mr, Menaged’s frauds may have
been substantially lower.

Mr. Chittick made inappropriate accounting entries from around December 2013 onwards to
hide the financial effects of Mr. Menaged’s frauds on DenSco’s financial position.

Receiver's Economic Damage Claims

The economic damage claims in the Receiver’s disclosure statement are substantially
overstated for several reasons.

The economic damages resulting from the Alleged Actions, if any, are not liquidated or a sum
certain,

Numerous assumptions are needed to estimate how, if at all, the losses suffered by DenSco
and/or its Investors would have differed from the realized amounts if Defendants had acted
differently.

3. Mr. Menaged’s Frauds

31

DenSco’s Loans to Mr. Menaged

DenSco made its first loan to Mr. Menaged in November 2007.5 Appendix C charts the dollar
value of DenSco’s outstanding loans to Mr. Menaged as of the end of each month through June
2016. Appendix D charts DenSco’s outstanding loans to Mr. Menaged as a percentage of its
portfolio as of the end of each month through June 2016.° Appendices C and D show:

There was a major change in DenSco’s loan exposure to Mr. Menaged starting around the
beginning of 2013.

DenSco’s outstanding loans to Mr. Menaged increased in 2013 from approximately $5 million
at the beginning of the year to almost $30 million at the end of the year.

DenSco’s outstanding loans to Mr. Menaged further increased in 2014 and 2015 to almost $45
million.

DenSco QuickBooks data.

DenSco QuickBooks data. The vast majority of DenSco’s portfolic comprised loans to Borrowers. DenSco also
held foreclosed properties and other assets at various times that were grouped together with the loans in DenSco’s
accounting records but segregated on DenSco’s income tax returns.

-4.
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Mr. Menaged was not DenSco’s largest Borrower as of the end of any year from 2007 to 2010 but
was at the end of all subsequent years.

DenSco’s outstanding loans to Mr. Menaged represented less than 15% of its portfolio until
the beginning of 2013.

DenSco’s outstanding loans to Mr. Menaged increased in 2013 as a percentage of its portfolio
from less than 15% at the start of the year to approximately 50% at the end of the year.

DenSco’s outstanding loans to Mr. Menaged further increased as a percentage of its portfolio
in 2014, 2015 and 2016 to almost 90%.

10

3.2 Receiver’s Description of Frauds

The Receiver’s December 23, 2016 status report states “Menaged perpetrated two distinct

fraudulent schemes against DenSco™ and describes the two fraudulent schemes as follows:!!

First Fraud

“Sometime in 2011 or 2012, Menaged began requesting loans from DenSco for
properties on which he had also solicited other lenders for loans. In an effort to
deceive both lenders, Menaged essentially obtained two loans on hundreds of
properties with the lenders believing that they were in first position. These loans
are those that led to the execution of the Forbearance Agreement in April 2014 (See
the Receiver’s Preliminary Report, Section 2.2.3). According to the Forbearance
Agreement, Menaged met with Chittick on or about November 27, 2013 to inform
him that certain properties had been used as security for one or more loans from
one or more other lenders, and that the DenSco loans may not be in the first lien
position on these properties. In many cases, the other lenders had issued checks
directly to the trustee for the purchase of a property at a trustee’s sale, which was
the basis for their senior lien on the property, whereas, DenSco wired funds directly
to Easy or AHF.

Based on Menaged’s testimony during the Rule 2004 examination as well as email
correspondence between Chittick and Menaged, the Receiver understands that
Menaged misled Chittick to believe that Menaged’s ‘cousin’ had requested the
loans from the third party lenders without Menaged’s knowledge, and that the
cousin had absconded with the proceeds from these fraudulent loans. However,
Menaged has testified that the ‘cousin’ did not exist and that Menaged was
responsible for the fraudulent loans. The Receiver refers to this fraud scheme
perpetrated by Menaged as the “First Fraud.””

10
11

DenSco QuickBooks data.
Davis Deposition Exhibit 479, Exhibit A, pages 7 to 10.

-5-
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“The DenSco records analyzed to date indicate that on December 13, 2013, DenSco
began to loan Menaged additional funds to repay the third party lenders. The
Receiver determined that when Menaged sold a property for less than the total of
the DenSco loan and the third party loan, DenSco began paying the deficit and
allocated the overage to other properties that had not yet sold or classified the
additional loans as ‘workout’ loans.”

“As of the date of the receivership, DenSco’s books and records report two (2)
unsecured receivables due from Menaged, including $13,336,807.24 classified as
“Work Out 5 Million® and $1,002,532.55 classified as ‘Work Out 1 Million,” for a
total of $14,339,339.79. The loans recorded in these workout loan categories relate
to overages on properties that date back to August 2012 and the First Fraud through
November 2013. All prior DenSco loans that may have been double-encumbered
before August 2012 were paid off in full without causing any additional losses.”

Second Fraud

“In January 2014, Menaged began requesting loans from DenSco for properties that
neither Menaged nor his entities actually purchased at trustees’ sales or otherwise.
Based on analyses of various emails between Chittick and Menaged, the Receiver
understands that after the First Fraud, Chittick began requiring Menaged to provide
DenSco with copies of the cashier’s checks issued to the trustees as well as copies
of the receipts received from the trustee for the purchase of a property at a trustee’s
sale. This was presumably done to ensure that DenSco was the senior lienholder
on all of its loans to Menaged, even though DenSco continued to wire funds to Easy
or AHF instead of directly to the trustees. However, Menaged began providing
Chittick with falsified trustee’s sale receipts and copies of checks that were never
actually given to the trustees. Instead, most of the cashier’s checks were deposited
back to Easy or AHF bank accounts. The Receiver refers to this fraud scheme
perpetrated by Menaged as the ‘Second Fraud.””

“On average, Menaged paid off the fraudulent loans plus 18% accrued interest
within approximately three (3) weeks. Because Menaged was paying interest on
these loans but was not actually making any money from the purchase and sale of
real estate, the number and frequency of the fraudulent loans increased over time,
which dramatically increased the principal loan balance due to DenSco. The
records analyzed to date indicate that Menaged essentially obtained new loans from
DenSco in order to repay DenSco the principal and interest due on the older loans.

As of the date of the receivership, DenSco’s balance sheet reported eighty-four (84)
loans totaling $28,332,300.00 due from Menaged for properties that neither
Menaged nor his entities actually purchased.”
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3.3 First Fraud
The Receiver states the First Fraud started “Sometime in 2011 or 2012”12
3.3.1 September 2012

Sterling reviewed several emails discussing the fact that it had been discovered in September 2012
that Mr. Menaged had obtained two loans on the same property on a number of occasions.!> The
problem loans were first identified by AFG, one of DenSco’s competitors.'* In several situations,
Mr. Menaged had obtained a loan from AFG and another loan from DenSco with both loans
secured by the same property.!”> AFG made Mr. Chittick aware that it had discovered problems
with several of DenSco’s loans.!S An email from AFG to Mr. Menaged identifies nine properties
with loans from both AFG and DenSco in September 2012.17 DenSco’s nine loans totaled
approximately $1.5 million and had been made between April and August 2012,'8

Mr. Menaged’s assistant initially informed AFG that DenSco’s loans had been repaid but AFG
contacted Mr. Chittick who stated that DenSco’s loans remained outstanding on these properties.'”
Mr. Menaged informed Mr. Chittick that AFG’s loans had been repaid and AFG’s accounting was
at fault?® Mr. Menaged met with AFG to discuss the problem.2!  After meeting with Mr.
Menaged, AFG spoke to Mr. Chittick and may have misled him about the problem loans.?

AFG’s subsequent communications with Mr. Menaged show AFG considered Mr. Menaged to be
responsible for the problem loans.?* AFG required Mr. Menaged to sign an agreement to address
AFG’s concerns about its loans and take corrective actions.?* Sterling has not seen the signed
agreement between Mr. Menaged and AFG. The documents reviewed by Sterling indicate the
agreement required Mr. Menaged to, inter alia, (i) provide additional unencumbered properties as
collateral to AFG, (ii) sign a blanket deed of trust to AFG covering other properties and (jii) agree
to pay certain amounts to AFG over time.

Mr. Chittick did not appear to take actions against Mr. Menaged to address DenSco’s problem
loans in or around September 2012. AFG was in a better position to take additional funds and/or
assets from Mr. Menaged to protect its position because DenSco was not also seeking additional
funds and/or assets from Mr. Menaged at the same time.

12 Davis Deposition Exhibit 479, Exhibit A, page 7.

13 For example, Davis Deposition Exhibits 487 to 492.
14 Davis Deposition Exhibits 487 and 488.

15 Davis Deposition Exhibit 492.

16 Davis Deposition Exhibits 487 and 491.

17 Davis Deposition Exhibit 492.

18 Davis Deposition Exhibits 492 and 496.

12 Davis Deposition Exhibit 488.

20 Davis Deposition Exhibit 491.

21 Davis Deposition Exhibit 493.

22 Davis Deposition Exhibit 495,

2 Davis Deposition Exhibits 496 to 498,

% Davis Deposition Exhibits 496 to 498, 500 and 501.
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If DenSco had stopped lending to Mr. Menaged in September 2012 after Mr. Chittick became
aware of nine instances in which Mr. Menaged had obtained two loans on the same property,
DenSco would have suffered no losses related to Mr. Menaged’s frauds after September 2012.

Unfortunately, DenSco did not stop lending to Mr. Menaged in September 2012. In contrast,
DenSco significantly increased the extent of its lending to Mr. Menaged in the 15 months after
September 2012 as discussed earlier in this report and summarized in the following table:2®

| Date Outstanding Loans % of Porifolio Represented
to Mr. Menaged by Mr. Menaged's Loans

September 30, 2012 $3,584,000 9.08%
December 31, 2012 $4,650,000 11.71%
March 31, 2013 $11,688,000 23.62%
June 30, 2013 - $16,183,000 - 31.04%
September 30, 2013 $22,382,000 40.17%
December 31,2013 $28,454,732 - 48.78%

3.3.2 June 2013

The next information reviewed by Sterling with specifics on loans that were part of the First Fraud
relates to June 2013. DenSco’s exposure to Mr. Menaged was significantly higher by this time as
shown in the above table.

In June 2013, Mr. Chittick became aware that DenSco and AFG were being sued related to loans
made to Mr. Menaged on the same property.® The complaint in the lawsuit alleged that Mr.
Menaged had attempted to encumber a property that he did not rightly own with deeds of trust to
both DenSco and AFG. Mr. Chittick informed Mr. Beauchamp about the lawsuit in an email
stating:

“I have a borrower, to [sic] which [I]*ve done a ton of business with, million[s] in
loans and hundreds of loans for several years[.] [H]e’s getting sued along with
me.”?’

Mr. Chittick’s description of his past relationship with Mr. Menaged in the email to Mr.
Beauchamp omits relevant facts including:

e Mr. Chittick had been informed in September 2012 that several properties used to secure
DenSco’s loans to Mr. Menaged were also used to secure loans from AFG,

%5 DenSco QuickBooks data,
¥ Beauchamp Deposition Exhibit 111. Mr. Menaged was also being sued.
27 Beauchamp Deposition Exhibit 111.
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® DenSco had significantly expanded its lending to Mr. Menaged such that Mr. Menaged’s
outstanding loans totaled approximately $14.5 million and represented approximately 29% of
DenSco’s portfolio as of May 31, 2013.28

Mr. Chittick did not appear to take any actions to reduce DenSco’s lending to Mr. Menaged after
he was made aware of the lawsuit in June 2013. Instead, DenSco’s lending to Mr. Menaged further
increased over the subsequent months.

3.3.3 November 2013

The next information reviewed by Sterling with specifics on loans that were part of the First Fraud
relates to November 2013. DenSco’s exposure to Mr. Menaged had increased significantly further
by this time as shown by the table and charts discussed earlier in this report.

Mr. Chittick purportedly became aware of a problem with many of DenSco’s outstanding loans to
Mr. Menaged on or around November 27, 2013 when Mr. Menaged informed him that there were
multiple liens on many properties as a result of the actions of Mr. Menaged’s “cousin”?’ As of
November 30, 2013, DenSco’s outstanding loans to Mr. Menaged totaled approximately $25.4
million and represented approximately 46% of DenSco’s portfolio.*® Substantially all of DenSco’s
outstanding loans to Mr. Menaged at that time were part of the First Fraud according to information
provided by Mr. Chittick in April 2014 3!

Without seeking the assistance of outside professionals, Mr. Chittick and Mr. Menaged agreed on
a plan to deal with the problem and started to execute their plan.?

3.3.4 January 2014

On January 6, 2014, Mr. Chittick received a letter from attorneys representing some of the lenders
other than DenSco and AFG that had been caught up in Mr. Menaged’s fraudulent scheme to
obtain multiple loans on the same property.®> Mr. Chittick forwarded the letter to Mr. Beauchamp.

Mr. Chittick provided some information about Mr. Menaged to Mr. Beauchamp in an email dated
January 7, 2014 in advance of a meeting on January 9, 2014 between Mr. Chittick, Mr. Menaged
and Mr. Beauchamp. Mr. Chittick’s email states, inter alia:

“I’ve been lending to Scott Menaged through a few different LLC’s and his name
since 2007. [I]’ve lent him 50 million dollars and [I] have never had a problem
with payment or issue that hasn’t been resolved.”3*

28  DenSco QuickBooks data.

¥ Schenck Deposition Exhibit 51 at CH 5790 to 5794; Schenck Deposition Exhibit 97 at DIC 10732.
3 DenSco QuickBooks data.

31 Beauchamp Deposition Exhibit 406,

32 Schenck Deposition Exhibit 51.

3 Schenck Deposition Exhibit 53.

34 Schenck Deposition Exhibit 51.
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Mr. Chittick’s positive description of his past relationship with Mr. Menaged in the email omits
relevant facts. For example, the description does not mention that:

¢ Mr. Chittick had been informed in September 2012 that several properties used to secure
DenSco’s loans to Mr. Menaged were also used to secure loans from AFG.

® DenSco had significantly expanded its lending to Mr. Menaged such that Mr. Menaged’s
outstanding loans totaled approximately $28.5 million and represented approximately 49% of
DenSco’s portfolio as of December 31, 20133

* Over $30 million of the cumulative total of $50 million lent to Mr. Menaged had been lent in
the last year.3

e Approximately $12.7 million of the $28.5 million outstanding from Mr. Menaged as of
December 31, 2013 had been lent more than six months ago and was in default according to
the terms of DenSco’s loan agreements.’

¢ Approximately $5.1 million of the $21.6 million of loans that Mr. Menaged had repaid between
November 2007 and December 2013 had not been repaid within the six-month loan term in
DenSco’s loan agreements and so had been in default.’

Additionally, Mr. Chittick and Mr. Menaged initially misled Mr. Beauchamp about the number of
First Fraud loans in the meeting on January 9, 2014, Mr. Beauchamp’s notes from the January 9,
2014 meeting state the problem affected “about 100 to 125 properties™.* In contrast, Mr.
Beauchamp’s notes from a call with Mr. Chittick in April 2014 state the problem had initially
affected 186 loans with a total value of approximately $25 million.*

3.4 Second Fraud

The Second Fraud began around the end of 2013 and involved Mr. Menaged obtaining loans from
DenSco for properties he did not purchase.*! Mr. Menaged was able to circumvent the exira checks
that Mr. Chittick put in place after the First Fraud to ensure DenSco’s funds were used to buy
properties by (i) working a cashier’s check scheme at banks and (ii) falsifying trustee’s sale

35 DenSco QuickBooks data.

3 Appendix E.

" Appendix F; Beauchamp Deposition Exhibit 432 at BC 2924; Schenck Deposition Exhibit 57 at CH 1410 and
1417,

3% Appendix G; Beauchamp Deposition Exhibit 432 at BC 2924; Schenck Deposition Exhibit 57 at CH 1410 and
1417,

*  Beauchamp Deposition Exhibit 145.

“  Beauchamp Deposition Exhibit 406.

“l" Davis Deposition Exhibit 479, Exhibit A, page 9; Davis Deposition Exhibit 535, page 5. Excel file produced by
Receiver entitled “Analysis of Loans to Yomtov Scott Menaged”.
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receipts.”? Sterling understands Mr. Menaged’s cashier’s check scheme involved the following
steps:

¢ Purchase a cashier’s check made payable to a trustee containing DenSco’s name using funds
in Mr. Menaged’s accounts at either JP Morgan Chase Bank or US Bank.

e Photograph the cashier’s check.
¢ Send the photograph of the cashier’s check to DenSco to support a purported payment.

¢ Redeposit the cashier’s check into Mr. Menaged’s accounts at either JP Morgan Chase Bank
or US Bank.

The Receiver is pursing claims against JP Morgan Chase Bank and US Bank related to the cashier’s
check scheme as discussed later in this report.

Mr. Chittick and DenSco operated using accounts at Bank of America in 2014. Bank of America
clected to close the accounts in the months after the Second Fraud began. Specifically, Bank of
America elected to close Mr. Chittick’s account in April 2014 and DenSco’s accounts in November
2014.# Mr. Chittick opened accounts for DenSco at First Bank to replace the closed accounts at
Bank of America. Sterling has not investigated whether Bank of America and/or First Bank should
have taken different actions given what they knew or should have known and, if so, how different
actions by Bank of America and/or First Bank would have affected the losses resulting from the
Second Fraud.

3.5 Forbearance Agreement

The general plan that Mr. Menaged and Mr. Chittick had devised and started to execute in
November 2013 was formalized in a Forbearance Agreement dated April 16,2014.* Mr. Menaged
owed approximately $35.6 million to DenSco on the date of the Forbearance Agreement.*> Neither
Mr. Menaged nor Mr. Chittick complied with the terms of the Forbearance Agreement. For
example:

o The plan documented in the Forbearance Agreement involved the contribution of millions of
dollars of additional funds by Mr. Menaged. Specifically, Mr. Menaged agreed inter alia, to
(i) provide approximately $4.2 million from private outside financing in four tranches through'
September 2014 and (ii) liquidate assets expected to generate approximately $4 to $5 million.*
Sterling has seen no evidence that Mr. Menaged contributed substantial, if any, funds obtained
from private outside financing and/or asset liquidations towards solving the problems he had
created for DenSco.

2 Davis Deposition Exhibit 479, Exhibit A, page 9; Receiver’s March 11, 2019 status report, page 10,
4 Davis Deposition Exhibit 545; Mr. Davis’ November 16, 2018 deposition, pages 260 to 262,

*  Schenck Deposition Exhibit 97.

4 Schenck Deposition Exhibit 97 at DIC 10733,

% 8chenck Deposition Exhibit 97 at DIC 10734 and 10735.
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e The plan documented in the Forbearance Agreement involved the extension by DenSco of two
additional credit facilities with a combined limit of $6 million to Mr. Menaged (i.c., a $1
million facility and a $5 million facility). Mr. Chittick set up two accounts in DenSco’s
QuickBooks accounting records to monitor the amount extended under the two additional
facilities. One QuickBooks account was entitled “Work Out 1 Million” and the second
QuickBooks account was entitled “Work Out 5 Million”. As of the date of Forbearance
Agreement, the amounts outstanding on the two new facilities were approximately $0.9 million
and $1.8 million respectively.’ Mr. Chittick did not limit the amount recorded in the Work
Out 5 Million account to $5 million. Additionally, Mr. Chittick set up a third new QuickBooks
account entitled “Wholesale” in or around November 2014 to record credit extended to Mr.
Menaged. There is no mention of a new wholesale facility in the Forbearance Agreement.

Mr. Chittick’s failure to limit the additional credit extended to Mr. Menaged by DenSco to the
amounts in the Forbearance Agreement increased DenSco’s losses from the frauds perpetrated by
Mr. Menaged. At the time the Forbearance Agreement was executed, the maximum amount of
additional credit that DenSco could extend to Mr. Menaged was approximately $3.3 million under
the two identified facilities.*® Mr. Chittick arbitrarily recorded much more than an additional $3.3
million in the two QuickBooks accounts entitled “Work Out 1 Million” and “Work Out 5 Million”
as detailed in later sections of this report.

3.6 New QuickBooks Accounts

Sterling analyzed the balances in the three new QuickBooks accounts that Mr. Chittick set up in
DenSco’s accounting records and vsed to record credit extended to Mr. Menaged in or after late
2013 (i.e., Work Out 1 Million, Work Out 5 Million and Wholesale).

3.6.1 “Work Out 1 Million” Account

Appendix H charts the amounts recorded in the Work Out 1 Million account by month. Appendix
H shows:

Mr. Chittick first recorded advances in the Work Out 1 Million account in December 2013
(i.e., before any work on the Forbearance Agreement had been commenced).

» Mr. Chittick allowed the balance in the Work Out 1 Million account to exceed $0.9 million by
mid-January 2014 (i.e., three months before the Forbearance Agreement was executed).

¢ Mr. Chittick allowed the balance in the Work Out 1 Million QuickBooks account to reach $1
million limit in the Forbearance Agreement by April 2014 (i.e., the month in which the
Forbearance Agreement was executed).

4 Schenck Deposition Exhibit 97 at DIC 10793 and 10308.
% $5,000,000 - $1,780,240 + $1,000,000 - $915,168 = $3,304,592. Schenck Deposition Exhibit 97 at DIC 10793
and 10808.
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The balance in the Work Out 1 Million account remained around the $1 million limit in the
Forbearance Agreement through June 2016.

3.6.2 “Work Out 5 Million” Account

Appendix I charts the amounts recorded in the Work Out 5 Million account by month. Appendix
I shows:

Mr, Chittick first recorded advances in the Work Out 5 Million account in February 2014 (i.e.,
before the Forbearance Agreement was executed in April 2014).

Mr. Chittick allowed the balance in the Work Out 5 Million account to first exceed the $5
million limit in the Forbearance Agreement in June 2014,

Mr. Chittick arbitrarily continued to record advances in the Work Out 5 Million account for
more than a year after the $5 million limit in the Forbearance Agreement was exceeded.

Mr. Chittick arbitrarily allowed the balance in the Work Out 5 Million account to exceed $14
million by August 31, 2015, before decreasing slightly between September 2015 and
December 2015 and remaining flat thereafter.

3.6.3 “Wholesale” Account

Appendix J charts the amounts recorded in the Wholesale account by month. Appendix J shows:

Mr. Chittick first recorded advances in the Wholesale account in November 2014 (i.c., seven
months after the Forbearance Agreement was executed in April 2014).

Mr. Chittick allowed the balance in the Wholesale account to approach $20 million by
December 2014.4°

Mr. Chittick continued to record more advances than repayments in the Wholesale account
such that the balance approached $30 million by June 2016.

49

The approximately $17.8 million increase in the Wholesale account balance in December 2014 did not result in
a similar increase in DenSco’s outstanding loans to Mr. Menaged in December 2014 primarily because the balance
in another QuickBooks account related to Mr, Menaged entitled “Arizona Home Foreclosures, LLC” decreased
by approximately $15.5 million in the same month.

-13-
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3.7 Mr. Menaged’s Frauds Summary

Based on the above and information discussed elsewhere in this report:
® Mr. Menaged perpetrated two distinct fraudulent schemes against DenSco.

¢ Mr. Chittick became aware in September 2012 that there were nine instances where both
DenSco and one of its competitors, AFG, had made loans on the same property owned by Mr.
Menaged.

e If DenSco had stopped lending to Mr. Menaged in September 2012 after Mr. Chittick became
aware of nine instances in which Mr. Menaged had obtained two loans on the same property,
DenSco would have suffered no losses related to Mr. Menaged’s frauds after September 2012.

* Mr. Chittick allowed DenSco’s lending to Mr. Menaged to expand significantly starting around
the beginning of 2013.

¢ Mr. Chittick provided Mr. Beauchamp with an incomplete and misleading picture of DenSco’s
relationship with Mr. Menaged in June 2013 and January 2014.

* Neither Mr. Menaged nor Mr. Chittick complied with the terms of the Forbearance Agreement
resulting in millions of dollars of additional losses to DenSco.

4. DenSco’s Financial Situation
4.1 Investor Returns

DenSco recorded interest owed to Investors monthly through June 2016, the month before Mr.
Chittick died.®® DenSco allowed Investors the option of having interest (i) paid monthly in cash
or (ii) accrued monthly and paid quartetly or at the maturity of the note.’! If Investors requested,
DenSco rolled accrued interest into the principal value of new notes when the prior notes matured.

Appendix X details the interest accrued and/or paid to each of the Investors by year through June
2016 and shows the interest totaled almost $42 million. Appendix L details the annualized interest
rate received by each of the Investors by year through June 2016 and shows the annualized interest
rate was 12% for most Investors in most years.

DenSco offered notes with maturities ranging from six months to five years.? DenSco stated it
would use good faith efforts to return investments prior to the maturity of the notes without penalty
upon the request of Investors.”® The 12% average annual interest rate paid by DenSco was

% DenSco QuickBooks data; “Complaint” dated October 16, 2017, page 20.
5t Beauchamp Deposition Exhibit 432 at BC 2965.
2 Beauchamp Deposition Exhibit 432 at BC 2967.
2 Beauchamp Deposition Exhibit 432 at BC 2913.
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substantially higher than interest rates paid on risk-free investments of similar maturities between
2001 and 2016 as shown by the following table:>*

Year Annualized Interest Rates on US Treasury Securities with Maturity of:
6-Months 1-Year 2-Years 3-Years S5-Years
2001 3450 |  3.49% 3.83% 4.09% 4.56%
2002 1.72% 2.00% 2.64% 3.10% 3.82%
2003 1.08% | 1.24% 1.65% 2.10% 2.97%
2004 1.61% 1.89% 2.38% 2.78% 3.43%
2005 3.50% 3.62% 3.85% 3.93% 4.05%
2006 5.00% 4.94% 4.82% 4.77% 4.75%
2007 4.62% 4.53% 4.36% 435% | = 443%
2008 1.66% 1.83% 2.01% 2.24% 2.80%
2009 0.28% 0.47% 0.96% 1.43% 2.20%
2010 0.20% 0.32% 0.70% 1.11% 1.93%
2011 0.10% 0.18% 0.45% 0.75% 1.52%
2012 0.13% 0.17% 0.28% 0.38% 0.76%
2013 0.09% 0.13% 0.31% 0.54% 1.17%
2014 0.06% 0.12% 0.46% 0.90% 1.64%
2015 0.17% 0.32% 0.69% 1.02% 1.53%
2016 0.46% 0.61% 0.83% 1.00% 1.33%

The interest rate risk premium paid by DenSco to Investors was highest in the years that risk-free
interest rates were lowest. The above table shows the lowest interest rates were in (i) 2014 for six-
month and one-year US treasury securities and (ii) 2012 for two-year, three-year and five-year US
treasury securities. The following table summarizes the difference between the average interest
rates paid by DenSco and the average interest rates paid on 6-month to 5-year US treasury
securitics between 2012 and 2014:

201210 2014
Average Interest Rate Paid bv DenSco to Investors ] 12%
Average Interest Rate Paid on 6-Month to 5-Year US Treasury Securities 0.48%
Average Interest Rate Risk Premium Paid by DenSco® 11.52%
Number of Times DenSco Interest Rate Hicher Than Treasury Interest Rate™ 25x

DenSco paid interest and returned principal to Investors in the normal course of business through
June 2016.57 After Mr. Chittick’s death in July 2016, it became clear that (i) the vast majority of

federalreserve.gov.

55 12% - 0.48% = 11.52%.

6 12%/0.48% =25.

57 DenSco QuickBooks data.
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DenSco’s assets were worthless as a result of Mr. Menaged’s frauds and (i) DenSco was unable
to repay the amounts owed to Investors.*®

4.2“ Income Tax Returns

DenSco did not (i) have its annual financial statements audited, reviewed or compiled by an
accountant and/or (ii) provide its annual financial statements to Investors. DenSco did file annual
income tax returns with the assistance of an accountant, David Preston of Preston CPA, PC (“Mr.
Preston™).

Mr. Chittick made inappropriate accounting entries to hide from Mr. Preston (and anyone else who
saw DenSco’s accounting records and/or income tax returns) the adverse financial effects of Mr.,
Menaged’s frauds on DenSco’s financial position.® Mr. Chittick’s inappropriate accounting
entries resulted in DenSco’s losses being understated and DenSco’s revenues and net worth being
overstated.

Additionally, Mr. Chittick reduced the information that he provided to Mr, Preston over time as
follows:

e For 2011 and 2012, Mr. Chittick provided Mr. Preston with a year-end balance sheet showing
total loans by Borrower and a year-end listing of outstanding loans showing, inter alia, the loan
to value (“LTV™) percentage and unpaid interest on each loan.5

¢ For 2013, Mr. Chittick did not provide Mr. Preston with a year-end listing of outstanding loans
showing the LTV percentage and/or unpaid interest on each loan. Mr. Chittick did provide
M. Preston with a year-end balance sheet showing total loans by Borrower, The balance sheet
provided to Mr. Preston showed total loans to Mr. Menaged as of December 31, 2013 had
increased to approximately $28.5 million and represented 48.3% of DenSco’s portfolio.5!

e For 2014 and 2015, Mr. Chittick did not provide Mr. Preston with either a year-end balance
sheet showing total loans by Borrower or a year-end listing of outstanding loans showing the
LTV petcentage and/or unpaid interest on each loan.?

Unfortunately, even though Mr. Preston was an Investor as well as DenSco’s accountant, Mr.
Preston did not take note of and/or follow up on the information that he was provided about the
size and concentration of DenSco’s loans to Mr. Menaged as of December 31, 2013. Asa CPA
tax preparer, Mr. Preston must comply with standards promulgated by the American Institute of
Certified Public Accountants (“AICPA™). AICPA standards for tax services state:®

8 Davis Deposition Exhibit 479, Exhibit A, page 11.

% Beanchamp Deposition Exhibit 415 at DIC 9479; Mr. Preston’s January 25, 2019 deposition, page 126.

€ DP 70 to 73; Preston Deposition Exhibit 688 at DP 80 to 85; Preston Deposition Exhibit 689 at DP 132 to 136;
Preston Deposition Exhibit 689 at DP 161 to 166.

¢l Preston Deposition Exhibit 690 at DP 218 to 222,

& Preston Deposition Exhibit 691 at DP 273 to 276; DP 317 to 319.

6 Preston Deposition Exhibit 696.
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“In preparing or signing a return, a member may in good faith rely, without
verification, on information furnished by the taxpayer or by third parties. However,
a member should not ignore the implications of information furnished and
should make reasonable inquiries if the information furnished appears to be
incorrect, incomplete, or inconsistent either on its face or on the basis of other
facts known to the member. Further, a member should refer to the taxpayer’s
returns for one or more prior years whenever feasible.” [emphasis added]

“Even though there is no requirement to examine underlying documentation, a
member should encourage the taxpayer to provide supporting data where
appropriate.” [emphasis added]

Mr. Preston had been provided with Private Offering Memoranda (“POM”) that DenSco had
prepared for Investors for several years.5? DenSco’s July 1, 2011 POM states:

“The Company continues to strive to achieve a diverse borrower base by attempting
to ensure that one borrower will not comprise more than 10 to 15 percent of the
total portfolio.”*®

The information provided to Mr. Preston showing Mr. Menaged’s outstanding loans comprised
almost 50% of DenSco’s portfolio as of December 31, 2013 is inconsistent with the 10% to 15%
limit discussed in DenSco’s July 1, 2011 POM. The information on DenSco’s outstanding loans
to Mr. Menaged as of December 31, 2013 was provided to Mr. Preston at some point between
February 11, 2014 (i.e., the date that the report containing this information was printed from
DenSco’s QuickBooks accounting records) and March 14, 2014 (i.c., the date that the page of the
report containing this information was initialed as reviewed by two individuals in Mr. Preston’s
firm).® If Mr. Preston had noted the size and concentration of DenSco’s outstanding loans to Mr.
Menaged as of December 31, 2013, he may have asked for information on DenSco’s plan to deal
with the exposure to Mr. Menaged and ensured appropriate accounting entries were made from
early 2014 onwards. If Mr. Chittick had been unable to hide the adverse financial effects of Mr.
Menaged’s frauds on DenSco’s financial position for years, DenSco’s losses from Mr. Menaged’s
frauds would likely have been substantially lower.

DenSco’s income tax returns should have shown a deteriorating financial condition as a result of
Mr. Menaged’s frauds. However, as a result of Mr. Chittick’s inappropriate accounting entries,
DenSco’s income tax returns for 2010 through 2015 showed consistent profits and an increasing
net worth on a book value basis as set out below:%7

6 Mr. Preston’s January 25, 2019 deposition, pages 33 to 41.

¢ Beauchamp Deposition Exhibit 432 at BC 2957.

% Preston Deposition Exhibit 690 at DP 220.

57 DP 2 and 5; Preston Deposition Exhibit 688 at DP 46 and 49; Preston Deposition Exhibit 689 at DP 101 and 104;
Preston Deposition Exhibit 690 at DP 190 and 193; Preston Deposition Exhibit 691 at DP 245 and 248; DP 296
and 299.
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| Year Ordinary Business Net Worth (Assets
Income / (Loss) Minus Liabilities)

2010 $140,772 -$310,744
2011 - $377,042 $20,046
2012 $1,046,307 $302,584
2013 $1,166,960 $1,069,016
2014 $1,349,671 | $3,771,967
2015 $823,780 | $4,324,896

4.3 Housing Market Collapse

DenSco suffered significant losses during the housing market collapse. As a result, DenSco’s net
worth on a book value basis was negative at the end of 29 straight months from April 2009 to
August 2011.5 DenSco’s net worth on a book value basis was worst at the end of May 2010 at
which time it reached approximately negative $0.5 million.

DenSco’s net worth on a book value basis was negative in these months despite many properties
-owned by DenSco as a result of loan foreclosures being recorded at above market values. As
DenSco was a cash-basis taxpayer and not required to prepare annual financial statements based
on US generally accepted accounting principles, it did not recognize losses on properties obtained
through loan foreclosures until the properties were sold. DenSco decided to hold and rent, rather
than sell immediately, many properties that it had obtained through loan foreclosures. The number
and value of foreclosed properties owned by DenSco changed annually as follows:

Year Number of Foreclosed Book Value of Foreclosed

Properties Owned in Year® Properties Owned as of Year End™
2007 0 80
2008 4 Not available
2009 27 $2,957,001

2010 27 $2,943,959

2011 27 $2,859,166
2012 27 $1,433,428
2013 12 $0
2014 0 $0

If DenSco had immediately sold these properties, it would have recorded a loss on the sale equal
to the difference between the amount of the loan and the net value realized from the sale. DenSco’s
income tax returns for 2012 and 2013 show it realized a loss of approximately $1.1 million in these

% DenSco QuickBooks data.

%  DenSco QuickBooks data.

" DP 5; Preston Deposition Exhibit 688 at DP 49; Preston Deposition Exhibit 689 at DP 104; Preston Deposition
Exhibit 690 at DP 193; Preston Deposition Exhibit 691 at DP 248. Sterling has not seen DenSco’s income tax
return for 2008.
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years from the sale of the foreclosed properties.”! Sterling has insufficient information to

accurately quantify the loss that DenSco would have recognized if it had sold all properties
immediately after foreclosure in or around 2009. Given the state of the housing market in 2009
and the depreciation recorded by DenSco on these properties in the years that they were owned, it
is likely that DenSco’s loss on sale of these properties would have been substantially higher than
$1.1 million if they had been sold immediately after foreclosure in or around 2009.

As a result of Mr. Preston’s work on DenSco’s income tax returns, Mr. Preston knew (i) DenSco’s
method of accounting for foreclosed properties that had not been sold, (ii) DenSco had a negative
net worth on a book value basis of over $390,000 as of December 31, 2009 and $310,000 as of
December 31, 2010 before accounting for unrealized losses on foreclosed properties that had not
been sold and (iii) DenSco had a positive net worth of approximately $20,000 on a book value
basis as of December 31, 2011 before accounting for unrealized losses on foreclosed propetties
that had not been sold.”

The POMs that DenSco provided to Investors did not (i) contain DenSco’s financial statements,
(ii) disclose DenSco’s net worth on a book value basis and/or (iii) describe DenSco’s accounting
for unrealized losses on foreclosed properties that had not been sold.”? DenSco’s 2011 POM
provided the following information on foreclosed properties that had not been sold:

“The Company presently has three condominiums, 12 houses and a 12-plex that are
all being rented. A professional management company has been retained to manage
these properties. All of these properties are listed to be sold. The rent received is
at or [sic] slight negative to the cost of capital for the Company. It was
Management’s decision to retain these properties rather than sell them and take a
loss. Now that the market has shown some signs of strengthening, it is believed
that these properties can be sold for minimal loss to the Company.”™

4.4 Net Worth and Financial Condition

Sterling analyzed DenSco’s net worth and financial condition as of specific dates during the time
that Mr. Menaged was defrauding DenSco according to the Receiver. The Receiver states the First
Fraud began “Sometime in 2011 or 2012” and the Second Fraud began around January 2014.7%

4.4.1 December 2011

Sterling is not aware of any documents identifying outstanding loans related to the First Fraud, if
any, as of December 31, 2011. Accordingly, Sterling has no basis to quantify any negative

" §695,177 + $406,614 = $1,101,791, Preston Deposition Exhibit 689 at DP 126; Preston Deposition Exhibit 690
at DP 206.

2 DP 5; Preston Deposition Exhibit 688 at DP 49.

" For example, Beauchamp Deposition Exhibits 431 and 432,

™ Beauchamp Deposition Exhibit 432 at BC 2959. Sterling has not seen any documents showing the basis for Mr.
Chittick’s belief in or around the middle of 2011 that the 27 foreclosed properties could be sold for minimal loss.

> Davis Deposition Exhibit 479, Exhibit A, pages 7 and 9.
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adjustment to DenSco’s net worth as of December 31, 2011 as a result of the frauds perpetrated by
Mr. Menaged.

DenSco’s 2011 income tax return shows DenSco had a net worth on a book value basis of
approximately $20,000 as of December 31, 2011.7 As discussed earlier in this report, DenSco
held many foreclosed properties as of December 31, 2011 that were subsequently sold for a loss
of approximately $1.1 million in 2012 and 2013. Therefore, DenSco likely had a negative net
worth on a fair value basis as of December 31, 2011 (i.e., its assets were worth less than its
liabilities on a fair value basis).

A negative net worth would not mean that DenSco was certain to fail and/or be unable to repay its
Investors provided it stayed in business. As discussed earlier, DenSco had a negative net worth
on a book value basis for much of 2009, 2010 and 2011 along with unrealized losses on properties
obtained through loan foreclosures. Yet, DenSco was able to stay in business and continue to pay
interest and return investments to Investors as requested.

DenSco’s business concept was to lend short-term to Borrowers at 18% per year and fund the loans
through longer-term Investor notes at 12% per year.”” The 6% interest rate spread was enough to
fund DenSco’s operating costs and cover reasonable losses. For example, on a balance sheet with
$25 r%illion of loans funded by $25 million of notes, DenSco’s 6% spread equals $1.5 million per
year.

The compensation that Mr. Chittick paid himself through wages or pension contributions
represented the vast majority of DenSco’s operating costs. Mr. Chittick was able to change his
compensation as he considered appropriate and/or necessary. For example, Mr. Chittick reduced
his compensation to help DenSco during the housing market collapse as summarized in the
following table:"

2007 2008 | 2009 2010 2011

|'
Wages $111,300 $10,000 | $0 $17,868 $154,000
DB Plan $55,000 $5,862 $0 $30,000 $54,948
Profit Sharing $6,678 $9,235 $0 $0 $9,240
Total B $172,978 $25,097 $0 $47,858 $218,188

Based on the above, it is unlikely that DenSco’s likely negative net worth as of December 31, 2011
would have caused DenSco to cease operations and/or become unable to repay its Investors if Mr.
Menaged’s frauds had not occurred.

% Preston Deposition Exhibit 688 at DP 49.

" Beauchamp Deposition Exhibit 432 at BC 2924; Appendix L.
% $25 million * 6% = $1.5 million.

7 DenSco QuickBooks data.
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4.4.2 September 2012

An earlier section of this report states (i) Mr. Chittick became aware in September 2012 that there
were multiple instances of Mr. Menaged having outstanding loans from both DenSco and AFG
secured by the same property and (ii) DenSco had nine problem loans totaling approximately $1.5
million in September 2012 as a result of the First Fraud.

There is no income tax return that provides information on DenSco’s net worth on a book value
basis as of September 30, 2012. DenSco’s QuickBooks accounting records show DenSco had a
net worth on a book value basis of approximately $820,000 as of September 30, 20123

DenSco held several foreclosed properties as of September 30, 2012 that were subsequently sold
for a loss. Sterling has not seen appraisals or other reliable evidence of the value of the foreclosed
properties held by DenSco as of September 30, 2012. DenSco realized a loss on foreclosed
properties sold after September 30, 2012 of approximately $760,000.8! Additionally, several of
the foreclosed properties were sold within three months of September 30, 2012, which suggests
any change in value between September 30, 2012 and the sale date would likely have been small
for these properties.® Therefore, Sterling estimated that DenSco had a net worth of approximately
$60,000 on a fair value basis as of September 30, 2012 before adjustments related to Mr.
Menaged’s frauds.®

The information provided to Sterling on the identified nine problem loans related to the First Fraud
is insufficient to accurately quantify their effect on DenSco’s net worth as of September 30, 2012.
Additional information needed to perform an accurate quantification includes (i) legal opinions or
other reliable evidence showing the relative secured positions of DenSco and AFG in each of the
nine properties and (ii) appraisals or other reliable evidence of the market value of each of the nine
properties as of September 30, 2012.

As discussed earlier in this report, AFG was concerned about its loans and pressured Mr. Menaged
to provide additional/replacement collateral and take other steps to improve AFG’s position. AFG
was concerned that its liens were in second position to DenSco on $1.4 million of loans.®* AFG’s
statement to Mr. Menaged that “You probably used our money to fund those silly furniture stores”
suggests AFG may not have paid the trustee directly on the properties.®® Additionally, DenSco
recorded liens before or on the same day as AFG on some of the nine properties.®® If DenSco was
found to be in first position on any of the nine properties, DenSco would likely not have realized
a loss on the related loans. If DenSco was found to be in second position on any of the nine
properties, DenSco would likely have realized a loss on the related loans. Therefore, reliable

% DenSco QuickBooks data. Mr. Chittick recorded investor interest for the month as of the last day in each month.
Therefore, Sterling used DenSca’s accounting records as of the end of the month in net worth assessments,

31 $58,140 + §104,053 + $71,027 + $65,220 + $53,797 + $406,614 = $758,851. Preston Deposition Exhibit 689 at
DP 126; Preston Deposition Exhibit 690 at DP 206.

2 Preston Deposition Exhibit 689 at DP 126,

B $820,000 - $760,000 = $60,000.

%  Davis Deposition Exhibit 486, page 2.

85 Davis Deposition Exhibit 488.

%  Davis Deposition Exhibit 496,
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evidence showing the relative secured positions of DenSco and AFG in each property is critical to
accurately quantifying DenSco’s loss on the nine loans as of September 30, 2012.

The market value of the properties as of September 30, 2012 would also significantly affect
DenSco’s loss on the nine loans. The Receiver’s December 23, 2016 status report contains the
following information on one of the nine loans:

“For example, on August 17, 2012, Menaged purchased the property at 20802
North Grayhawk Drive, Unit 1076, (“Grayhawk Property”) for $274,100.00 at a
trustee’s sale. Menaged obtained a loan of $264,100.00 from third party lender,
Active Funding Group, LLC (“Active™), to purchase the property. On August 17,
2012, Menaged sent an email to Chittick indicating he had purchased the property
and requesting a loan in the amount of $250,000.00. DenSco wired $250,000.00 to
Easy’s bank account on August 20, 2012, However, Menaged had already used the
property to secure a $264,100.00 loan from Active. The Receiver has not identified
any evidence indicating that DenSco was aware of Active’s loan on the Grayhawk
Property. According to documents located by the Receiver, Menaged estimated the
value of the Grayhawk Property to be $380,000.00 as of the purchase date.
Therefore, based on Menaged’s own estimation of value, the Grayhawk Property
was over-encumbered by approximately $144,100 [sic] as of August 2012 due to
the fraud perpetrated by Menaged.”s’

Even assuming DenSco had a second position lien on the Grayhawk Property, DenSco would have
been able to recover approximately $90,000 on its $250,000 loan if Mr. Menaged’s estimate of the
property’s market value was accurate.?®

DenSco’s nine problem loans totaled approximately $1.5 million as of September 30, 2012.
Accordingly, DenSco’s range of loss on the nine loans was between $0 (i.e., DenSco found to be
in first position on all properties) and $1.5 million (i.e., (i) DenSco’s lien found to be in second
position on all properties, (ii) the market value of each property was such that a sale of each
property would generate nothing for the second position lien holder and (iii) DenSco would have
been unable to make any additional recoveries from Mr. Menaged through negotiations and/or
legal actions).®

As stated earlier, DenSco had a net worth of approximately $60,000 on a fair value basis as of
September 30, 2012 before any adjustments for Mr. Menaged’s frauds, Itis unlikely that DenSco’s
loss on the nine problem loans would have totaled less than $60,000. Therefore, DenSco likely
had a negative net worth on a fair value basis as of September 30, 2012.

¥ Davis Deposition Exhibit 479, Exhibit A, page 8. The over-encumbered amount was $134,100 and not $144,100

based on the stated information (i.e., $380,000 - $264,100 - $250,000 = $134,100).

8 $380,000 (market value) - $26,600 (7% selling costs) - $264,100 (AFG loan) = $89,300.

8 As discussed earlier in this report, Mr. Menaged had unencumbered properties as of September 30, 2012 that he
provided as additional collateral to AFG.
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As discussed earlier, a negative net worth would not mean that DenSco was certain to fail and/or
be unable to repay its Investors provided it stayed in business. DenSco’s portfolio would be able
to produce enough profits and cash flow to pay operating expenses and offset reasonable losses.
Even if DenSco had lost most, if not all, of the $1.5 million outstanding on the nine problem loans
identified in September 2012, it would likely have been a manageable problem for DenSco based
on the millions of dollars of losses that it had already largely worked through related to the housing
market collapse.

Based on the above, it is unlikely that DenSco’s negative net worth as of September 30, 2012
would have caused DenSco to cease operations and/or become unable to repay its Investors if Mr.
Menaged’s frauds had been limited to the nine loans identified at that time.

4.4.3 November 2013

As discussed earlier in this report, Mr. Chittick purportedly became aware of a problem with the
vast majority of DenSco’s outstanding loans to Mr. Menaged on or around November 27, 2013.

There is no income tax return that provides information on DenSco’s net worth on a book value
basis as of November 30, 2013. DenSco’s QuickBooks accounting records show DenSco had a
net worth on a book value basis of approximately $2,380,000 as of November 30, 2013.%°

The last foreclosed properties held by DenSco since the housing market collapse were sold in early
November 2013.%' Therefore, there is no need to make any adjustment to DenSco’s net worth as
of November 30, 2013 for foreclosed properties held since the housing market collapse.
Accordingly, DenSco had a net worth of approximately $2,380,000 on a fair value basis as of
November 30, 2013 before adjustments related to Mr. Menaged’s frauds.

Because DenSco had significantly expanded its lending to Mr. Menaged in 2013, DenSco’s
outstanding loans to Mr. Menaged totaled approximately $25.4 million and represented
approximately 46% of DenSco’s portfolio as of November 30, 2013.%2 According to information
provided by Mr. Chittick in April 2014, the First Fraud problem discussed between Mr. Chittick
and Mr. Menaged in late November 2013 initially affected 186 loans with a total value of
appro:;Bimately $25 million (i.e., substantially all of the outstanding loans to Mr. Menaged at that
time).

Sterling does not have enough information to accurately quantify the effect of the 186 problem
loans on DenSco’s net worth as of November 30, 2013. Additional information needed to perform
an accurate quantification includes (i) legal opinions or other reliable evidence showing the relative
secured positions of DenSco and other lenders in each property, (ii) appraisals or other reliable
evidence of each property’s market value as of November 30, 2013 and (iii) reliable evidence

% DenSco QuickBooks data, Mr. Chittick recorded investor interest for the month as of the last day in each month,

Therefore, Sterling used DenSco’s accounting records as of the end of the month in net worth assessments.
91 Preston Deposition Exhibit 690 at DP 193 and 206.
2 DenSco QuickBooks data.
% Beauchamp Deposition Exhibit 406,

-23-



Sterling Group LLC
Davis v, Clark Hill PLC, et al.

showing the outstanding balance including interest owed by Mr. Menaged to lenders other than
DenSco on each property as of November 30, 2013.

DenSco’s range of loss on the 186 problem loans was between $0 (i.e., DenSco found to be in first
position on all properties) and approximately $25 million (i.e., (i) DenSco’s lien found to be in
second position on all properties, (ii) the market value of each property was such that a sale of
each property would generate nothing for the second position lien holder and (iii) DenSco would
have been unable to make any additional recoveries from Mr. Menaged or other lenders through
negotiations and/or legal actions).

Other lenders claimed that their funds, as opposed to DenSco’s funds, had been used to purchase
most of the 186 properties and, as a result, their liens were superior to DenSco’s liens.”* Based on
this and the other available information, it is likely that the adverse adjustment to DenSco’s net
worth related to the 186 problem loans would have been substantially more than $2,380,000, which
would mean that DenSco had a negative net worth on a fair value basis as of November 30, 2013.

The scale of the problem purportedly identified in late November 2013 was significantly larger
than the one DenSco had faced as a result of the housing market collapse. Unless DenSco’s liens
were found to be in first position on most of the outstanding loans to Mr, Menaged and/or Mr.
Menaged had been able to obtain many millions of dollars from other sources to reimburse
DenSco:

¢ DenSco’s financial condition as of November 27, 2013 was substantially worse than its
financial condition as of September 30, 2012.

» DenSco was likely facing losses as of November 27, 2013 that could not be solved through a
few years’ profits and cash flow on the performing portion of its portfolio.

¢ DenSco likely had a substantial negative net worth on a fair value basis and was insolvent as
of November 27, 2013.

4.4.4 January 2014

As discussed earlier in this report, Mr. Chittick provided Mr. Beauchamp in early January 2014
with some, albeit incomplete and misleading, information on Mr. Menaged and the First Fraud
problem. Mr. Chittick informed Mr. Beauchamp that he had agreed a plan to address the problem
with Mr. Menaged and they had been implementing the plan for around a month.

DenSco’s 2013 income tax return shows a net worth on a book value basis of approximately
$1,070,000 as of December 31, 2013.% DenSco’s net worth on a book value basis had decreased
by approximately $1,310,000 between November 30, 2013 and December 31, 2013.5 Major

% Schenck Deposition Exhibit 53 at CH 1446 and 1447,
% Preston Deposition Exhibit 690 at DP 193.
% $2,380,000 - $1,070,000 = $1,310,000,
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reasons for the substantial decrease in DenSco’s net worth on a book value basis in December
2013 were (i) the recording of compensation expense for Mr. Chittick of over $1.1 million in
December and (ii) a reduction in interest income of over $0.3 million between November and
December.”” Based on Mr. Chittick’s recording of a substantial compensation expense in
December 2013 for his services, he had decided to take a different approach in late 2013 than he
took during the housing market collapse when he reduced his compensation expense to help
DenSco as detailed earlier in this report. Mr. Chittick may have taken a different approach because
he knew that DenSco’s problems in late 2013 were far worse than the problems it had faced during
the housing market collapse. A later section of this report details the funds that Mr. Chittick
invested into DenSco and withdrew from DenSco by month from December 2013 onwards.

The Receiver’s workpapers provided to Sterling contain an Excel workbook entitled “Analysis of
Menaged Loans as of 01.09.14 — Property Details”.”® Based on the Receiver’s analysis and other
available information, Sterling determined:

® DenSco had 204 loans to Mr. Menaged totaling approximately $29.0 million and representing
approximately 51% of DenSco’s portfolio as of January 9, 2014.%°

e DenSco’s loans to Mr. Menaged had increased by $3.6 million between November 30, 2013
and January 9, 2014,

e 173 of the 204 properties underlying DenSco’s loans to Mr. Menaged also had a loan from
another lender as of January 9, 2014,1%

e The 173 DenSco loans to Mr. Menaged related to properties with two liens totaled
approximately $23.3 million as of January 9, 2014.1%

e The second lender on 113 of the 173 DenSco loans related to properties with two liens was
AFG (i.¢., the same lender involved in the nine problem loans identified in September 2012).1%2

¢ DenS8co had made 15 loans to Mr. Menaged totaling approximately $2.8 million between early
December 2013 and early Januvary 2014 for the full purchase price of the underlying property
or more.'®

7 DenSco QuickBooks data.

%8 Davis Deposition Exhibit 535.

% Davis Deposition Exhibit 535; DenSco QuickBaoks data.

190 Davis Deposition Exhibit 535.

181 Davis Deposition Exhibit 535.

122 Davis Deposition Exhibit 535.

1% Davis Deposition Exhibit 535. For example, DenSco had lent Mr. Menaged (i) $150,000 on December 3, 2013
against a property purchased on December 2, 2013 for $116,500 and (ii) $125,000 on December 11, 2013 against
a property purchased on December 10, 2013 for $97,000.
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¢ DenSco had made seven loans to Mr. Menaged totaling over $1 million between late December
2013 and early January 2014 related to properties that were not owned by Mr. Menaged.'®*

Sterling has insufficient information on the 204 properties underlying DenSco’s loans to Mr.
Menaged as of January 9, 2014 to accurately quantify the effect on DenSco’s net worth if DenSco
had stopped doing business with Mr. Menaged on January 9, 2014. Additional information needed
to perform an accurate quantification inctudes (i) legal opinions or other reliable evidence showing
the relative secured positions of DenSco and other lenders in each property, (ii) appraisals or other
reliable evidence of each property’s market value as of Janunary 9, 2014 and (iii) reliable evidence
showing the outstanding balance including interest owed by Mr. Menaged to lendsrs other than
DenSco on each property as of January 9, 2014.

Sterling estimated DenSco’s loss if it had stopped doing business with Mr. Menaged on January
9, 2014 based on the following assumptions:

® A decision by DenSco to stop doing business with Mr. Menaged as of January 9, 2014 would
have resulted in the 204 properties being sold.

* DenSco’s lien was in second position on all loans with two liens.

» The outstanding balance including interest due to lenders other than DenSco on each property
was the loan amount shown on the Receiver’s analysis.1%

e The sales price of each property would have been the actual sales price for that property nearest
in time to January 9, 2014 according to the Receiver’s analysis.'%

¢ Selling costs on each property would been equal to at least 4% of the sales price.

e DenSco would have been unable to make any additional recoveries from Mr. Menaged and/or
other lenders through negotiations and/or legal actions.

Sterling’s estimate of DenSco’s loss based on the above assumptions totals approximately $17.7
million as detailed in Appendix M. Accordingly, DenSco likely had a substantial negative net
worth on a fair value basis as of January 9, 2014.

The scale of DenSco’s problem as of January 9, 2014 was significantly larger than the one it had
faced as a result of the housing market collapse. Unless DenSco’s liens were found to be in first
position on most of the outstanding loans to Mr. Menaged and/or Mr. Menaged had been able to
obtain many millions of dollars from other sources to reimburse DenSco:

14 Davis Deposition Exhibit 535. These loans represented the start of the Second Fraud.

195 Davis Deposition Exhibit 535.

1% Davis Deposition Exhibit 535. For example, (i) Sterling assumed a sales price of $100,000 for a property that
had been purchased on May 10, 2011 for $71,400 and sold on August 6, 2014 for $100,000 and (ii) Sterling
assumed a sales price of $168,000 for a property purchased on January 6, 2014 for $168,000 and sold on August
29, 2014 for $205,000.

-26-



Sterling Group LLC
Davis v. Clark Hill PLC, et al.

e DenSco’s financial condition as of January 9, 2014 was even worse than its financial condition
as of November 27, 2013.

¢ DenSco was likely facing losses as of January 9, 2014 that could not be solved through a few
years’ profits and cash flow on the performing portion of its portfolio.

* DenSco likely had a substantial negative net worth on a fair value basis and was insolvent as
of January 9, 2014.

4.5 Mr. Chittick’s Investments and Withdrawals

Appendix N details the net funds invested and withdrawn by Mr. Chittick by month and
cumulatively from December 2013 to June 2016. The analysis underlying Appendix N considers
funds invested and/or withdrawn by Mr. Chittick in multiple ways (e.g., equity investments and
distributions, note purchases and withdrawals, note interest payments, wage payments and
retirement contribution payments). For example, if Mr. Chittick received wages of $0.2 million
and made net note purchases of $0.2 million in the same month, there would be no net funds
invested or withdrawn in that month. Appendix N shows:

e Mr. Chittick made net withdrawals of over $2.5 million from DenSco between December 1,
2013 and June 30, 2016 on a cumulative basis.

o The three months in which Mr. Chittick made the highest net withdrawals from DenSco were
April 2014, December 2014 and April 2015.

Mr. Chittick’s net withdrawals of over $2.5 million from DenSco after November 30, 2013
compounded DenSco’s problems.

4.6 Zone of Insolvency

An article entitled “Fiduciary Duties & the ‘Zone’ of Insolvency” published in The Bankruptcy
Strategist states:

“Despite the serious implication of expanding the scope of the fiduciary duties to
creditors into the pre-insolvency status of a corporation, courts have given
surprisingly little guidance on defining the ‘zone’ of insolvency.

In other contexts, courts have historically utilized two definitions of insolvency: the
so-called equity definition and the balance sheet definition. Under the equity
insolvency definition, a corporation is insolvent when it is unable to pay its debts
as they become due in the ordinary course of business. See, e.g., Shakey s, Inc. v.
Caple, 855 F. Supp. 1035, 1042-43 (E.D. Ark. 1994); Parkway/Lamar Partners,
L.P. v. Tom Thumb Stores, Inc., 877 S.W.2d 848, 850 (Tex. Ct. App. 1994),
rehearing overruled (July 12, 1994), writ denied (Dec. 1, 1994).
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Under the balance sheet insolvency definition, insolvency occurs when liabilities
exceed the reasonable market value of assets held. See, e.g., In re Koubourlis, 869
F.2d 1319, 1321 (9th Cir. 1989); Clarkson Co. Lid, v. Shaheen, 660 F.2d 506, 513
(2d Cir. 1981), cert. denied, 455 U.S. 990 (1982).

Consistent with the genesis of the doctrine (protecting creditors), it appears that
courts analyzing fiduciary duties in troubled companies will apply the equitable
insolvency test. At least one court has stated that the concept of ‘zone’ of
insolvency refers to the extent of the risk that creditors will not be paid, rather than
to balance sheet insolvency. In re Ben Franklin Retail Stores, Inc., 225 B.R. 650,
655 (Bankr. N.D. Ill. 1998). See also Credit Lyonnais, 1991 WL 277613 at 34 n.55
(stating ‘vicinity of insolvency’ exists where [a] corporation was balance sheet
solvent, but where there was a risk that creditors would not be paid).

However, unfortunately, virtually no guidance exists in defining the ‘vicinity’ or
‘zone’ of insolvency itself. It does seem evident that a corporation may be in the
‘zone’ of insolvency despite having a functioning solvent operation if the risk of
future non-payment to creditors is sufficiently evident. Indeed, the greater the risk
to creditors, the more likely a court -- with the benefit of hindsight -- will conclude
that the corporation was in the vicinity of insolvency and that fiduciary duties were
owed to creditors.”!%?

A treatise entitled “The Ponzi Book, A Legal Resource for Unraveling Ponzi Schemes” states that
the court concluded in Official Committee of Bond Holders of Metricom, Inc. v. Derrickson, 2004
US Dist. LEXIS 19497, at *9 (N.D. Cal. Feb. 25, 2004) that:

“...the ‘zone of insolvency’ is ‘a poorly defined state that may exist when ‘the
corporation cannot generate and/or obtain enough cash to pay for its projected
obligations and fund its business requirements for working capital and capital
expenditures with a reasonable cushion to cover the variability of its business needs
over time,108

As discussed in earlier sections of this report:

e DenSco likely had a negative net worth on a fair value basis in most, if not all, months from
early 2009 onwards.

o DenSco had demonstrated the ability to pay its Investors on time in many months when it had
a negative net worth on a fair value basis.

197 “Fiduciary Duties & the ‘Zone’ of Insolvency” Anup Sathy and Marc Carmel, The Bankruptcy Strategist, April
2001, kirkland.com.

198 The Ponzi Book, A Legal Resource for Unraveling Ponzi Schemes, Kathy Bazoian Phelps, Hon. Steven Rhodes,
LexisNexis, 2012, page 7-23.
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¢ Investors did not require to know DenSco’s net worth or see its financial statements before
investing.

o DenSco paid Investors a return on their investments that was substantially higher than the
return Investors could earn on risk-free investments.

Furthermore, a financial professional, Mr. Preston, did not withdraw his own $100,000 investment
in DenSco and/or his mother-in-law’s $100,000 investment in DenSco even though he knew (i)
DenSco had a negative net worth of hundreds of thousands of dollars on a book value basis at the
end of both 2009 and 2010 and (ii) DenSco did not write down the foreclosed properties that it
held to market value until the properties were sold. In October 2011, Mr. Preston increased his
investment in DenSco by $60,000 and allowed his mother-in-law to increase hers by $100,000
even though the most recent income tax return that he had prepared for DenSco showed a negative
net worth on a book value basis of over $320,000.1%°

The concentration of DenSco’s loans to Mr. Menaged first exceeded the 10% to 15% discussed in
the 2011 POM on or around January 31, 2013. It is unclear what amount and/or concentration of
lending to Mr. Menaged would have caused Investors to withdraw their funds from DenSco. It is
likely that Investors would have been significantly concerned if they had been informed in or
around November 2013 of the First Fraud problem affecting approximately half of DenSco’s loans
as Mr. Chittick purportedly was.

Based on what Mr. Chittick knew about DenSco’s financial condition and assuming Mr. Menaged
would not be able to obtain many millions of dollars from other sources to reimburse DenSco,
DenSco would likely have become unable to generate and/or obtain enough cash to pay for its
projected obligations and fund its business requirements with a reasonable cushion at some point
between January 31, 2013 and November 27, 2013.

4.7 Receiver’s Solvency Analysis

The Receiver’s 2016 status report includes a solvency analysis and states DenSco became
insolvent in December 2012.1% The Receiver’s solvency analysis is of minimal, if any, use in this
lawsuit for multiple reasons including:

o The Receiver’s solvency analysis ignores the fact that DenSco’s net worth on a fair value basis
was negative in many months and years before December 2012 as discussed earlier in this
report.

¢ The Receiver’s solvency analysis is focused entirely on the balance sheet insolvency definition
and ignores the equity insolvency definition, which is important in DenSco’s situation for
reasons discussed earlier in this report.

1% DenSco QuickBooks data; DP 4; Mr. Preston’s January 25, 2019 deposition, pages 24 and 25.
119 Davis Deposition Exhibit 479, Exhibit A, pages 10 and 11 and Exhibit 1.
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® DenSco was highly profitable in 2012 generating a profit in excess of $1 million after paying
over $4.4 million in interest to Investors and paying over $550,000 in compensation to Mr.,
Chittick, !

s The profits generated by DenSco in 2013 would have been enough to eliminate the negative
net worth of approximately $320,000 as of December 31, 2012 shown in the Receiver’s
solvency analysis but-for the frauds perpetrated by Mr. Menaged in 2013.

* A reliable analysis of DenSco’s solvency status as of December 31, 2012 according to the
balance sheet definition should be based on the facts and circumstances existing as of that date.

¢ The Receiver did not analyze DenSco’s solvency status as of December 31, 2012 based on
reliable evidence of the facts and circumstances existing as of that date including:

o The market value of the properties underlying DenSco’s loans to Mr. Menaged as of
December 31, 2012.

o The relative position of the liens held by DenSco and other lenders on the propetties as of
December 31, 2012.

o The outstanding balance including interest owed by Mr. Menaged to lenders other than
DenSco on each property as of December 31, 2012.

o DenSco’s ability to recover any losses on properties with two loans from other assets
owned by Mr. Menaged as of December 31, 2012.

e The Receiver concluded DenSco was insolvent based on the balance sheet definition as of
December 31, 2012 after adjusting the valuation of four loans. The four adjustments made by
the Receiver are speculative and inappropriate for multiple reasons including:

o The four adjustments made by the Receiver were not based on the facts and circumstances
as of December 31, 2012. In fact, the four adjustments made by the Receiver were based
on decisions made by Mr. Chittick in the second half of 2014 and the first half of 2015
(i.e., at a time that Mr. Chittick was advancing funds to Mr. Menaged beyond the limits
documented in the Forbearance Agreement as discussed earlier in this report).

o One of the four adjustments made by the Receiver in arriving in his negative net worth
estimate of approximately $320,000 as of December 31, 2012 related to the Grayhawk
Property discussed earlier in this report. The Receiver’s solvency analysis includes an
adjustment to write off 100% of DenSco’s $250,000 loan on the Grayhawk Property on the
date that it was made in August 2012. The Grayhawk Property can be used to illustrate
some of the problems with the Receiver’s adjustments.

11 DPenSco’s QuickBooks data; Preston Deposition Exhibit 689 at DP 101.
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o The Receiver’s status report provides the following information on the situation around the
time that DenSco made its loan on the Grayhawk Property:

“...on August 17, 2012, Menaged purchased the property at 20802 North
Grayhawk Drive, Unit 1076, (“Grayhawk Property”) for $274,100.00 at a
trustee’s sale. Menaged obtained a loan of $264,100.00 from third party
lender, Active Funding Group, LLC (“Active”), to purchase the property.
On August 17, 2012, Menaged sent an email to Chittick indicating he had
purchased the property and requesting a loan in the amount of $250,000.00.
DenSco wired $250,000.00 to Easy’s bank account on August 20, 2012,
However, Menaged had already used the property to secure a $264,100.00
loan from Active. The Receiver has not identified any evidence indicating
that DenSco was aware of Active’s loan on the Grayhawk Property.
According to documents located by the Receiver, Menaged estimated the
value of the Grayhawk Property to be $380,000.00 as of the purchase date.
Therefore, based on Menaged’s own estimation of value, the Grayhawk
Property was over-encumbered by approximately $144,100 [sic] as of
August 2012 due to the fraud perpetrated by Menaged.”!!?

o DenSco’s lien may have been superior to AFG’s lien on the Grayhawk Property because
(1) DenSco’s lien was filed earlier than AFG’s lien on the Grayhawk Property and (i) AFG
was concerned about its exposure and that its funds had been used by Mr. Menaged for
purposes other than purchasing properties.!’* If so, there should be no downward
adjustment to DenSco’s $250,000 loan on the Grayhawk Property in August 2012.

o Evenifit is assumed that DenSco’s lien was in second position on the Grayhawk Property,
a more accurate estimate of the appropriate adjustment as of August 2012 is $134,100 as
opposed to $250,000 based on the available contemporaneous matket value estimate.

o For the Receiver’s write down of $250,000 in August 2012 on the Grayhawk Property to
have been correct, it would have required (i) DenSco’s lien to have been in second position,
(ii) overestimations of the market value of the Grayhawk Property in August 2012 by Mr.
Menaged, DenSco and AFG and (iii) the actual market value of the Grayhawk Property in
August 2012 to be around $100,000 less than Mr. Menaged’s estimate.

4.8 DenSco’s Financial Situation Summary

Based on the above and information discussed elsewhere in this report:

* The interest rate paid by DenSco to Investors contained a large risk premium and was many
times higher than the interest rates paid on risk-free securities.

12 Davis Deposition Exhibit 479, Exhibit A, page 8. The over-encumbered amount was $134,100 and not $144,100
based on the stated information (i.e., $380,000 - $264,100 - $250,000 = $134,100).
113 Davis Deposition Exhibits 488 and 496,
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Investors did not require to know DenSco’s net worth or see its financial statements before
investing.

DenSco -suffered significant losses during the housing market collapse which resulted in
DenSco’s net worth being negative on a fair value basis for most, if not all, of 2009, 2010 and
2011.

DenSco would not have had enough funds to repay its Investors in full if it had been liquidated
in several years from 2009 onwards as a result of losses suffered in the housing market
collapse.

DenSco was not liquidated in or around 2009 and was able to continue in business paying
Investors a 12% annual return on their investments in each year.

DenSco demonstrated an ability to pay its Investors on time in many months when it had a
negative net worth on a fair value basis.

As a result of DenSco’s improving financial performance in 2010, 2011 and 2012, DenSco
would have been able to work its way through the losses it had suffered in the housing market
collapse and remain in business but-for the frauds perpetrated by Mr. Menaged.

DenSco likely had a negative net worth on a fair value basis as of September 30, 2012 as a
result of the nine problem loans related to Mr. Menaged’s frauds identified in September 2012,

It is unlikely any negative net worth on a fair value basis that DenSco had as of September 30,
2012 as aresult of Mr. Menaged’s frauds would have caused DenSco to cease operations and/or
become unable to repay its Investors if Mr. Menaged’s frauds had been stopped at that time.

Based on what Mr. Chittick knew about DenSco’s financial condition and assuming Mr.
Menaged would not be able to obtain many miltions of dollars from other sources to reimburse
DenSco, DenSco would likely have become unable to generate and/or obtain enough cash to
pay for its projected obligations and fund its business requirements with a reasonable cushion
at some point between January 31, 2013 and November 27, 2013.

The scale of DenSco’s problem as of November 27, 2013 and January 9, 2014 was significantly
larger than the one it had faced as a result of the housing market collapse.

Unless DenSco’s liens were found to be in first position on most of the outstanding loans to
Mr. Menaged and/or Mr. Menaged had been able to obtain many millions of dollars from other
sources to reimburse DenSco:

o DenSco was likely facing losses as of November 27, 2013 and January 9, 2014 that could
not be solved through a few years’ profits and cash flow on the performing portion of its
portfolio.
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o DenSco likely had a substantial negative net worth on a fair value basis and was insolvent
as of November 27, 2013 and January 9, 2014.

DenSco’s accountant failed to spot and/or follow up on warning signs in information provided
to him in connection with the preparation of DenSco’s 2013 income tax returns.

If DenSco’s accountant had followed up on warning signs in information provided to him in
connection with the preparation of DenSco’s 2013 income tax returns, (i) Mr. Chittick may
have been unable to hide the adverse financial effects of Mr. Menaged’s frauds on DenSco’s
financial position for years and (ii) DenSco’s losses from Mr. Menaged’s frauds may have
been substantially lower.

Mr. Chittick made inappropriate accounting entries from around December 2013 onwards to
hide the financial effects of Mr. Menaged’s frauds on DenSco’s financial position.

Receiver’s Economic Damage Claims

A disclosure statement states the Receiver’s economic damage claims include the following along

with prejudgment interest thereon:

114

Description Amount
$5 Million Workout Loan $13,656,807
$1 Million Workout Loan $1,002,533
Non-Workout Loans $28,332,300
Clark Hill Fees $163,702
Total $43,155,342

The economic damage claims in the Receiver’s disclosure statement are overstated for multiple
reasons including:

5.1 January 2014 Relationship Termination

The Receiver’s disclosure statement states:

“Had Clark Hill properly advised DenSco during the first week of January 2014,
DenSco would have severed its relationship with Menaged, not made any new loans
to Menaged, sought to rescind the initial Lobo losses, and not suffered the losses
set forth in the attached schedule. Alternatively, had Clark Hill properly advised
DenSco about documenting the non-workout loans, DenSco would not have
suffered losses on the loans made after the second Lobo loan.”!!?

14 “Plaintiff’s Fifth Supplemental Disclosure Statement” dated November 14, 2018, pages 133 to 136,
W5 “Plaintiff’s Fifth Supplemental Disclosure Statement” dated November 14, 2018, page 135.
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The Receiver’s damages theory assumes Defendants would have been able to convince Mr.
Chittick to take different actions in January 2014 if they had “properly advised” him. Mr. Chittick
had already decided on a plan and started to implement the plan before he met with Mr. Beauchamp
in January 2014. Sterling has not analyzed Defendants’ ability to change Mr. Chittick’s mind in
January 2014 about how he would deal with DenSco’s problems and/ot conduct future business
with Mr. Menaged.

Even if it is assumed that Defendants would have been able to persuade Mr. Chittick to sever
DenSco’s relationship with Mr. Menaged in the first week of January 2014, the First Fraud had
already been completed and the Second Fraud had already started by this time. Sterling estimated
the losses that DenSco would have realized if the relationship with Mr. Menaged had been severed
as of Januvary 9, 2014 at approximately $17.7 million. The economic damage claims in the
Receiver’s disclosure statement omit an offset for this. Therefore, the economic damage claims
in the Receiver’s disclosure statement are overstated.

5.2 Net Loss from Frauds
The Receiver’s status report dated December 22, 2017 states:

“Based on the Receiver’s extensive analysis of Menaged’s bank records, DenSco’s
bank records, and DenSco’s QuickBooks data, the Receiver determined that
Menaged paid DenSco approximately $15,328,635 in interest over the course of his
borrowing relationships with DenSco. The Receiver subtracted the total interest
paid by Menaged to DenSco ($15,328,635) from Menaged’s loan balance
($46,288,983) and determined that DenSco’s net loss from Menaged’s fraudulent
activities is approximately $30,960,348.

The Receiver negotiated a Settlement Agreement in which the Menageds consented
to the entry of a nondischargeable civil judgment in favor of the Receiver in the
amount of $31,000,000 and an agreement that Menaged will cooperate with the
Receiver’s ongoing investigation into activities relating to DenSco. On August 8,
2017, the Receiver filed a Petition for Order Approving Settlement Agreement with
Yomtov Scott Menaged and Francine Menaged (see Petition No. 32). The
Receivership Court signed the Order approving the Menaged Settlement
Agreement on August 11,2017,

Accordingly, on September 5, 2017, the Bankruptcy Court awarded the Receiver a
nondischargeable judgment in the amount of $31,000,000 plus post-judgment
interest. The Receiver recorded the judgment with the Maricopa County Recorder
on October 3, 2017.7116

116 Davis Deposition Exhibit 534, Exhibit A, page 7.
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Based on the above, the Receiver determined in 2017 that DenSco’s net loss from Mr. Menaged’s
fraudulent activities was approximately $31 million. Accordingly, the upper limit of the
Receiver’s claims related to actions that allegedly would have prevented DenSco from suffering
losses related to Mr. Menaged’s frauds should be $31 million. Furthermore, DenSco had incurred
a loss of approximately $17.7 million related to Mr. Menaged’s frauds by January 9, 2014 as
discussed earlier. Therefore, DenSco’s incremental net loss related to Mr. Menaged’s frauds after
January 9, 2014 is much lower than $31 million.

The economic damage claims in the Receiver’s disclosure statement totaling approximately $43.2
million are substantially larger than both (i) the Receiver’s estimate of DenSco’s total net loss from
Mr. Menaged’s frauds and (ii) DenSco’s incremental net loss related to Mr. Menaged’s frauds after
January 9, 2014. Therefore, the economic damage claims in the Receiver’s disclosure statement
are overstated.

5.3 Net Loss by Investors

The Receiver’s status report dated December 23, 2016 states:!!?

“There are multiple methods of calculating investor losses in investment fraud
schemes. One method commonly used in receiverships is the net investment
method, in which cash payments to investors are considered the return of principal.
This method is consistent with the calculation of a theft loss described in Revenue
Ruling 2009-9 and Revenue Procedure 2009-20. For the purposes of this
discussion, the Receiver excluded the three (3) DenSco investment accounts held
by Chittick.

Since DenSco was otherwise operating a functioning hard money lending business
prior to the First Fraud, the Receiver proposes that accrued but unpaid interest dated
prior to the date of insolvency should be considered principal, and any cash
withdrawals after the date of insolvency should be considered the return of
principal. Investor balances as of December 31, 2012 totaled $39,790,901.56.
DenSco paid out a net total of $10,277,170.78 in cash to investors from January 1,
2013 forward.”

“Under this methodology, twenty-one (21) DenSco investors are net investment
‘winners® who received cash in excess of their net investment balance as of the date
of insolvency. All of the net investment ‘winners’ withdrew their investment
balances during the period from the date of insolvency through June 30, 2016. In
total, these net investment ‘winners’ received $2,397,734.99, while the 114 net
investment ‘losers’ have a combined net investment loss of $31,911,465.77.”

17 Davis Deposition Exhibit 479, Exhibit A, page 12.
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“Both Revenue Ruling 2009-9 and Revenue Procedure 2009-20 require that
investors account for potential recoveries that may offset a portion of their losses,
including future recoveries received from the receivership.

As mentioned above, the net investment ‘losers’ have a combined balance of
$31,911,465.77. Based on the funds recovered by the Receiver to date, the
expenses incurred to date, and the Receiver’s estimation of futute recoveries, the
Receiver anticipates distributing approximately 20% of the net investment losses
incurred by net investment ‘losers.’”

Based on the above, the Receiver estimated in December 2016 that net investment losers have a
combined loss of approximately $31.9 million before recoveries and approximately $25.5 million
after recoveries.!’®* The Receiver’s most recent status report dated March 11, 2019 states
distributions to approved DenSco creditors so far total $7 million and represent approximately
22.3% of approved claims.''® This shows the Receiver has already exceeded his initial recovery
estimate of 20%. The net investment loss is $24.9 million based on the distributions so far and
will be reduced further by future distributions.!?

The economic damage claims in the Receiver’s disclosure statement totaling approximately $43.2
million are substantially larger than the net investment loss suffered by Investors according to the
Receiver. Therefore, the economic damage claims in the Receiver’s disclosure statement are
overstated.

5.4 Potential Future Distributions/Recoveries

The Receiver’s most recent status report dated March 11, 2019 states the Receiver currently has

approximately $1.6 million in cash as well as potential future recoveries from several individuals
and entities other than Defendants including:'?!

e Mr. Menaged and his bankruptcy estate

e Mr. Chittick’s estate

¢ Net investment winners from the Ponzi scheme
e Banks involved in the cashier’s check scheme
e AFG

¢ One DenSco borrower other than Mr. Menaged

V8 $31,911,466 * 80% = $25,529,173.

119 Receiver’s March 11, 2019 status repott, page 4.

120 $31,911,466 - $7,000,000 = $24,911,466.

121 Receiver’s March 11, 2019 status report, pages 1 to 15.
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The Receiver’s most recent status report does not include an estimate of total expected future
recoveries from sources other than Defendants and/or total expected future distributions.

Any damage claim in this lawsuit should subtract some, if not all, of the expected future
distributions and/or recoveries from individuals and entities other than Defendants. The economic
damage claims in the Receiver’s disclosure statement include no offset for this and are overstated.

5.5 Non-Parties at Fault

Defendants claim many “...persons or entities, who are not parties to this action, caused or
contributed to all or part of the damages alleged by Plaintiff in this case.”'*? Earlier sections of
this report discuss a few of the individuals and entities that, according to Defendants, (i)
participated in the frauds on DenSco, (ii) failed to take proper actions and/or (iii) failed to spot
warning signs.

Sterling understands an appropriate damage award against Defendants, if any, should take account
of the relative contribution of all individuals and entities. For example, earlier sections of this
report state that (i) AFG and/or Mr. Chittick may have caused all losses suffered by DenSco related
to Mr. Menaged after September 2012 and (ii) JP Morgan Chase Bank and US Bank were involved
in the cashier’s check scheme that was part of the Second Fraud.

The economic damage claims in the Receiver’s disclosure statement include no offset for the
relative contribution of individuals and entities other than Defendants. Therefore, the economic
damage claims in the Receiver’s disclosure statement are overstated.

5.6 Workout Loan Balances

The economic damage claims in the Receiver’s disclosure statement include the balances in the
Work Out 5 Million and Work Out 1 Million QuickBooks accounts.'2®

The Receiver’s December 23, 2016 status report states:

“As of the date of the receivership, DenSco’s books and records report two (2)
unsecured receivables due from Menaged, including $13,336,807.24 classified as
‘Work Out 5 Million’ and $1,002,532.55 classified as “Work Out 1 Million,’ for a
total of $14,339,339.79. The loans recorded in these workout loan categories relate

122 “Pefendants’ Notice of Non-Parties at Fault” dated June 7, 2018, page 1.

123 The economic damage claims in the Receiver’s disclosure statement include a higher amount than the balance in
the Work Qut § Million account because the Receiver excluded $0.4 million of interest income paid by Mr.
Menaged that was used by Mr. Chittick to reduce the balance in this account (“Plaintiff’s Fifth Supplemental
Disclosure Statement” dated November 14, 2018, Appendix A at RECEIVER 1336). The Receiver’s exclusion
of'the $0.4 million reduction is inconsistent with the Receiver’s decision to give Mr. Menaged credit for all interest
that he had paid DenSco in determining the net loss from the fraud.

-37-



Sterling Group LLC
Davis v, Clark Hill PLC, et al,

to overages on propetrties that date back to August 2012 and the First Fraud through
November 2013.71%#

The Receiver’s statement that the “...loans recorded in these workout loan categories relate to
overages on propetties that date back to August 2012 and the First Fraud through November 2013~
is consistent with Sterling’s opinion that DenSco had already suffered substantial losses on these
loans before the January 9, 2014 meeting involving Mr. Beauchamp.

Under the Receiver’s theory that Defendants should have been able to convince Mr. Chittick to
sever DenSco’s relationship with Mr. Menaged in January 2014, Sterling’s analysis shows
DenSco’s losses would have been approximately $17.7 million (i.e., more than the balances in the
two QuickBooks accounts in the middle of 2016).

Based on the above, the balances in the two QuickBooks accounts do not represent damages
suffered as a result of Alleged Actions by Defendants in January 2014.

5.7 Prejudgment Interest

The Receiver claims prejudgment interest is applicable on all four components of economic
damages identified in the disclosure statement (i.e., $5 Million Workout Loan, $1 Million Workout
Loan, Non-Workout Loans and Clark Hill Fees).!?> Sterling understands prejudgment interest is
only applicable under certain circumstances and subject to the determination of the court.

The Alleged Actions did not cause economic damages in the amounts identified in the disclosure
statement for reasons discussed in earlier sections of this report. Furthermore, the economic
damages resulting from the Alleged Actions are not liquidated or a sum certain. Numerous
assumptions are needed to estimate how, if at all, the losses suffered by DenSco and/or its Investors
would have differed from the realized amounts if Defendants had acted differently.

5.8 Receiver’s Economic Damage Claims Summary

Based on the above and information discussed elsewhere in this report:

* The economic damage claims in the Receiver’s disclosure statement are substantially
overstated for several reasons.

e The economic damages resulting from the Alleged Actions, if any, are not liquidated or a sum
certain.

e Numerous assumptions are needed to estimate how, if at all, the losses suffered by DenSco
and/or its Investors would have differed from the realized amounts if Defendants had acted
differently.

124 Davis Deposition Exhibit 479, Exhibit A, page 9.
125 “Plaintiff’s Fifth Supplemental Disclosure Statement” dated November 14, 2018, pages 133 to 136.

-38-



Sterling Group LLC
Davis v. Clark Hill PLC, et al.

6. Signature

Sterling may update this analysis if further information is provided and/or additional analysis is
performed.

/&QL_QM 4lsha

David R, Perry Date -
For the Firm
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Summary

Mr. Perry is President and Founder of Sterling Group LLC. He is a Certified Public Accountant,
Accredited in Business Valuation, Certified in Financial Forensics, Certified Divorce Financial
Analyst and a British Chartered Accountant. He has over 30 years of experience in accounting
and finance and has primarily focused on damage calculations, financial investigations and
business valuations for the last 20 years. He has analyzed companies in numerous industries and
been based in the major financial capitals of New York, London and Singapore. He received the
highest score in Arizona when he took the examination to become a Certified Public Accountant.

Commercial Disputes

M. Perry has been engaged on numerous occasions to perform economic analyses, investigations,
business valuations and damage calculations related to commercial disputes.

Many of the commercial disputes in which Mr. Perry is hired involve breach of contract
claims. Others involve various claims such as defamation, fraud, professional malpractice, breach
of fiduciary duty and employment law violations. He has been hired to calculate damages suffered
by businesses in numerous industries, including multiple cases with more than $100 million at
stake.

Mr. Perry has worked on hundreds of commercial disputes including ones in which he:

e Analyzed the losses experienced by multiple real estate developments due to the lack of a
wastewater treatment plant.

e Determined the damages suffered by a business as a result of alleged defamation over a multi-
year period.

¢ Assessed the damages in a contract dispute related to video games owned by a major Japanese
corporation.

® Analyzed multiple large electronic data files in a wage and hour employment class action
involving a financial institution.

e Performed financial analysis to resolve disputes between various physician groups and a
diagnostic imaging services provider.

e Analyzed whether a real estate developer had improperly charged development expenses to a
homeowners’ association.

e Calculated lost profits in a contract dispute related to the production of an organic beverage.
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Analyzed the commercial feasibility of a cleaning machine and the damages related to alleged
breaches of a contract.

Determined the loss in value of a distributor as a result of alleged actions taken by a
manufacturer.

Determined the damages in a lawsuit against an insurance carrier related to mold contamination
in an apartment complex.

Assisted a Stanford law professor to determine whether certain companies had complied with
various federal and state statutes.

Assessed the adequacy of reserves held by a homeowners’ association at the time of a change
in the association’s control.

Calculated damages in a dispute between two large insurance brokerage firms.

Determined lost profits in a dispute between a homebuilder and a large publicly-traded mining
company.

Calculated damages incurred by a manufacturing company as a result of a fire at one of its
production facilities.

Valued a sports bar in connection with a dispute between a franchisee and franchisor.

Identified misstatements in financial statements used as the basis for a large corporate
acquisition and the related damages.

Analyzed thousands of legal invoices in connection with a dispute between an insured and
multiple insurers.

Analyzed the damages incurred by the buyers of a business as a result of alleged professional
malpractice.

Identified fund flows and business relationships in a dispute about alleged international money
laundering and fraud.

Determined the present value of utility infrastructure bonds in connection with an alleged
securities act infringement.

Quantified damages in a dispute involving the delayed development of a master-planned
community,
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Valued the business of a homebuilder in connection with a lawsuit with a homeowners’
association.

Analyzed misstatements in financial statements used to calculate the earn-out payments after
an acquisition.

Calculated damages in a lawsuit involving an alleged oral contract and analyzed if the alleged
contract was commercially reasonable.

Analyzed millions of records in multiple databases in connection with a lawsuit alleging failure
to make commission payments,

Assessed what percentage of the change in-value of a chiropractic business was caused by
alleged professional malpractice.

Intellectual Property

Mr. Perry has 20 years of experience calculating damages in intellectual property disputes. He has
worked on many cases involving patents, copyrights, trademarks and trade secrets. He has
performed numerous calculations of plaintiffs’ lost profits, defendants’ gained profits and
reasonable royalties.

Examples of Mr. Perry’s intellectual property experience include:

In a patent case involving email technology, Mr. Perry issued an expert report and provided
testimony explaining (i) errors in the opposing expert’s damage calculation and (ii) the
appropriate way to calculate damages. Mr. Perry’s expert report and opinions formed the basis
of a successful motion to exclude against the opposing expert.

In a patent case involving successful casino table games, Mr. Perry issued an expert report and
provided testimony on the plaintiff’s damages. The court awarded damages in the exact
amount shown in Mr. Perry’s expert report.

In a patent case involving internet search technologies, Mr. Perry issued multiple expert reports
on damages suffered by the patent holder as a result of alleged infringement by an industry-
leading internet search provider.

In a patent case involving a product renewal method used by an industry-leading web services
provider, Mr. Perry issued multiple expert reports. Mr. Perry’s expert reports identified errors
in the opposing expert’s damage calculations and described the appropriate way to calculate
damages.
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¢ In two patent and trade secret cases involving golf tee time booking systems, Mr. Perry issued
an expert report and determined the damages suffered by the intellectual property owners.

¢ Inacopyright case involving software used by major electronic payment processors, Mr. Perry
issued multiple expert reports and provided testimony. Mr. Perry’s expert reports identified
errors in the opposing expert’s calculations and explained his own damage assessment.

¢ In a copyright and trade secret case involving software used in online courses offered by two
Silicon Valley companies, Mr. Perry issued multiple expert reports and provided testimony.
Mr. Perry’s expert reports identified errors in the opposing expert’s calculations and explained
his own damage assessment.

¢ In a copyright case involving alleged unauthorized copying by a law firm, Mr. Perry issued an
expert report discussing the revenues received by the law firm from the alleged improper acts.

® Inatrademark case involving online and brick and mortar sales by an industry leading tire and
wheel retailer, Mr. Perry issued four reports and provided testimony. Mr. Perry’s expert
reports identified errors in the opposing expert’s calculations and explained his own damage
assessments,

e In atrade secret case involving two large insurance brokers, Mr. Perry issued an expert report.
Mr. Perry’s expert report identified errors in the opposing expert’s calculations and explained
his own damage assessments.

Other intellectual property disputes that Mr. Perry has worked on involve such items as golf clubs,
agricultural equipment, casino slot machines, outdoor patio products, pest control products, quality
improvement methodologies, office products, health products, software products, mining industry
equipment, and customer lists.

Individual Claims

Mr. Perry is regularly engaged to calculate the present value of economic losses allegedly suffered
by individuals and/or to comment on calculations performed by other experts.

Mr. Perry’s economic loss assessments are used to help resolve employment, medical malpractice,
personal injury and wrongful death disputes.

Examples of the types of analysis that Mr. Perry has performed on numerous occasions related to
claims brought by individuals include:

¢ Determine the present value of lost earnings in an alleged wrongful termination case based on
the difference between the plaintiff’s expected earnings in the position from which he was
dismissed and his expected earnings from replacement position.
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Calculate the present value of lost earnings and household services in an alleged wrongful
death case considering the deceased’s future income and personal consumption if he had lived
longer.

Rebut calculations of the present value of an individual’s lost earnings, future medical costs
and household services prepared by another expert related to a work-related accident.

Assess the present value of economic losses suffered by an individual as a result of alleged
medical malpractice after considering available information and the reports of medical and
vocational experts.

Marital Dissolution

Mr. Perry is frequently engaged in marital dissolution matters to value closely-held businesses and
conduct forensic accounting.

Mr. Perry has several credentials (i.e., Accredited in Business Valuation, Certified in Financial
Forensics and a Certified Divorce Financial Analyst) that are useful in marital dissolution matters.

Mr. Perry’s marital dissolution experience includes engagements in which he:

Critiqued another expert’s opinions about the value of an executive’s alleged book of business,
which resulted in a Court finding "...Mt. Perry’s criticism of the [other expert’s] approach was
well-founded and very persuasive."

Prepared charts and spreadsheets that tracked the flow of funds over time and allowed the
attorney and his client to understand where certain community monies had gone.

Valued a multi-million-dollar business that cleans the tools used to manufacture microchips in
connection with a marital dissolution.

Reviewed accounting and public records for numerous inter-related corporations and
partnerships to determine the marital community’s interest in each entity.

Critiqued a valuation of a design business prepared by another expert and prepared a report
correcting the other expert’s errors.

Valued over ten billion dollars of interests in public and private telecommunications companies
as part of a divorce proceeding.

Assisted an attorney in preparing for multiple depositions in a complex divorce involving
multiple business entities.
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* Analyzed documents to determine whether substantial obligations reported by one spouse were
actual debts and/or community liabilities.

Business Improvement

Mr. Perry has managed numerous business improvement projects for large corporations and
institutions. Mr. Perry’s business improvement experience includes engagements in which he:

e Managed a team of business analysts and computer programmers to design and implement a
customet/product information system in over 30 countries.

¢ Designed and implemented a management information system that provided information on
revenues, costs and risks for a business that trades foreign exchange and interest rate products.

e Managed a team to perform an Operational Review of the second-largest bank in Romania and
present findings to officials of the World Bank and European Commission.

e Performed a key role in the restructure of the US operations of a major international bank to
eliminate duplicate and non-core businesses and increase profitability.

e Managed due diligence assignments for companies seeking to expand in the UK and Eastern
Europe and presented comprehensive reports to management and directors.

e Analyzed the benefits, costs and risks of alternative general ledger options for a large US bank,
which resulted in higher quality financial reporting and significant cost savings.

e Managed the design and implementation of risk management processes for the US operations
of a major international bank resulting in an improved grading by the Federal Reserve Board.

e Prepared a Business Continuity Plan for a complex $30 million business.

¢ Managed the audit of one of the world’s largest banks that involved work in over 30 countries,
analysis of complex transactions and direct communication with federal regulators.

e Audited many companies in numerous industries during eight years with a Big-Four public
accounting firm.

* Performed numerous investigations involving fraud, conflict of interests, internal controls and
compliance with established policies and procedures.

¢ Analyzed the derivative portfolios and related risk management controls of numerous banks in
the United Kingdom and United States.
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Professional History

Sterling Group President Scottsdale
The Kenrich Group Vice President Phoenix
Sterling Group President Scottsdale
Lancaster Consulting Principal Consultant Phoenix

Standard Chartered Bank  Vice President - Finance New York and Singapore

KPMG Senior Manager London, Houston and New York
Professional Credentials

Certified Public Accountant (Honored for highest score in Arizona on CPA examination).
Accredited in Business Valuation.

Certified in Financial Forensics.

Certified Divorce Financial Analyst.

Fellow of the Institute of Chartered Accountants of England and Wales.

Professional Affiliations

American Institute of Certified Public Accountants.

Arizona Society of Certified Public Accountants.

Institute for Divorce Financial Analysts

National Association of Forensic Economics

Education and Training

Bachelor’s degree in Physics from London University in England (Highest Honors).
Post-graduate studies in accounting leading to Chartered Accountant qualification.

Numerous technical skills and management development courses in the U.K. and U.S.
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Testimony Experience

Cannabis Renaissance Group, LLC, et al. v. Fennemore Craig, PC, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: February 13, 2019

Appell, et al. v. Lane & Ehrlich, Ltd., et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: October 30, 2018

Ritchie Capital Management, LLC, et al. v. Dentons US LLP
Circuit Court of Cook County, Illinois
Date of deposition testimony: June 15, 2018

L-3 Communications Corporation, et al. v. Serco Inc.
United States District Court, Eastern District of Virginia
Date of deposition testimony: November 8, 2017

Arizona Oncology Associates, PC v. Nelson
Arbitration in Phoenix, Arizona

Date of deposition testimony: August 4, 2017

Dates of arbitration testimony: August 24 and 25, 2017

Porterfield, et al. v. Hanson Aggregates LLC, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: April 11, 2017

Westminster Securities Corporation, et al. v. Uranium Energy Corporation, et al.
United States District Court, Southern District of New York
Dates of deposition testimony: February 23, 2017 and June 27, 2017

Chu, et al. v. Dam, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: June 14, 2016

Cable Shopping Network, LLC v. AOR Direct, LLC
Maricopa County Superior Court, Arizona
Date of hearing testimony: March 17, 2016

Wyle Inc., et al. v. ITT Corp. et al.

Supreme Court of the State of New York, County of New York
Date of deposition testimony: March 2, 2016
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Sterling Group LLC

David R. Perry CPA/ABV/CFF, CDFA, FCA

Nelson v. Ellis, et al.

Maricopa County Superior Court, Arizona

Date of deposition testimony: February 24, 2016
Date of trial testimony: September 28, 2016

GoDaddy.com, LLC v. RPost Communications Limited, et al.
United States District Court, District of Arizona
Date of deposition testimony: January 25, 2016

Atkins, et al. v. Snell & Wilmer LLP, et al.

Maricopa County Superior Court, Arizona

Dates of deposition testimony: September 28, 2015 and November 4, 2015
Dates of trial testimony: October 19 and 20, 2016

In the Matter of the Estate of Robert Magzet, ITI
Maricopa County Superior Court, Arizona
Date of deposition testimony: July 30, 2015

Garcia v. Troon South Investments, LLC, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: June 15, 2015

Fuciarelli v. City of Scottsdale
United States District Court, District of Arizona
Date of deposition testimony: June 5, 2015

Canyon Communications, LLC v. Grand] Corporation, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: April 29, 2015

(iannosa v. Arthur J. Greene Construction Co.
Circuit Court of Cook County, Illinois
Date of deposition testimony: April 10, 2015

Rahn v. City of Scottsdale
Maricopa County Superior Court, Arizona
Date of deposition testimony: March 19, 2015

Crawford v. Freeman

Maricopa County Superior Court, Arizona
Date of deposition testimony: March 13, 2015
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David R, Perry CPA/ABV/CFF, CDFA, FCA

Johnson vs, Johnson, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: January 6, 2015

Agostino v, Bridgewater Marketing LLC, et al.
Maricopa County Superior Court, Arizona
Date of hearing testimony: December 3, 2014

Strojnik v. Roadrunner Glass Company, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: November 21, 2014

Abel Commercial Ventures, LLC, et al. v. Southwest Next Partners, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: November 4, 2014

Estate of Steven Edward Lewis, et al. v. Lycoming, et al.
United States District Court, Eastern District of Pennsylvania
Date of deposition testimony: June 10, 2014

Princeton Payment Solutions, LL.C v. ACI Worldwide, Inc., et al.
United States District Court, Eastern District of Virginia
Date of deposition testimony: December 11, 2013

Knight Transportation, Inc., et al. v. Baldwin & Lyons, Inc., et al.
United States District Court, District of Arizona
Dates of deposition testimony: October 16 and 17, 2013

Edwards Family Trust and Edwards Family Great Grandchildren’s Trust
Maricopa County Superior Court, Arizona
Date of trial testimony: September 30, 2013

Wilson v. PNC Mortgage, et al.
Maricopa County Superior Court, Arizona
‘Date of trial testimony: June 19, 2013

Macey & Aleman, et al. v. Simmons, et al.
United States District Court, Northern District of Illinois, Eastern Division
Date of deposition testimony: October 25, 2012

Kelsey v. Boyd, et al.

Maricopa County Superior Court, Arizona
Date of deposition testimony: September 25, 2012
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AKH Company, Inc. v. The Reinalt-Thomas Corporation d/b/a Discount Tire, et al.
United States District Court, Central District of California
Date of deposition testimony: September 24, 2012

Haney v. BNSF Railway Company
Coconino County Superior Court, Arizona
Date of deposition testimony: April 27, 2012

Kolomitz v. BNSF Railway Company
Maricopa County Superior Court, Arizona
Date of deposition testimony: December 6, 2011

Landmark Towers Condominium Association v. Carlyle/CP Landmark Towers, LP, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: September 15, 2011

Aardema, et al. v. Northwest Dairy Association, et al.

District Court for Fifth Judicial District of State of Idaho, County of Twin Falls
Date of deposition testimony: September 9, 2011

Dates of trial testimony: June 18, 19 and 26, 2012

Winckler v. BNSF Railway Company
Maricopa County Superior Court, Arizona
Date of deposition testimony: April 7, 2011
Date of trial testimony: March 29, 2018

Black v. BNSF Railway Company

Maricopa County Superior Court, Arizona
Date of deposition testimony: January 12, 2011
Date of trial testimony: March 28, 2013

Davis v. BNSF Railway Company
Maricopa County Superior Court, Arizona
Date of deposition testimony: January 11, 2011

Aguilar v. Macayo Restaurants, LLC
Maricopa County Superior Court, Arizona
Date of deposition testimony: QOctober 8, 2010

Phoenix Benefits, Inc., et al. v. Spellicy, et al.

Arbitration in Phoenix, Arizona
Date of arbitration testimony: September 28, 2010

Page 11 of 14



Appendix A
Sterling Group LLC

David R. Perry CPA/ABV/CFF, CDFA, FCA

Garcia v. Regis Corporation
United States District Court, District of Arizona
Date of deposition testimony: July 27, 2010

Arizona Heart Institute v, Kresock
Arbitration in Scottsdale, Arizona
Date of arbitration testimony: June 28, 2010

York v. Blue Line Equipment, LLC, et al.
Arbitration in Phoenix, Arizona
Date of arbitration testimony: June 15, 2010

Wellements, Inc. v Kan-Pak, Inc.

Arbitration in Wichita, Kansas

Date of deposition testimony: September 10, 2009
Date of arbitration testimony: February 12, 2010

Sahakian v. STATS ChipPAC, Inc., et al.
United States District Court, District of Arizona
Date of deposition testimony: May 29, 2009

SK Ranch Homeowners Association v. KB Home Phoenix, Inc., et al.
Pinal County Superior Court, Arizona
Date of deposition testimony: March 5, 2009

TWA Restaurant Group, Inc. v. 3% Base, Inc., et al.
Arbitration in Phoenix, Arizona
Date of arbitration testimony: February 19, 2009

Kawar v. JPMorgan Chase
United States District Court, District of Arizona
Date of deposition testimony: January 28, 2009

Unzueta, et al v. Brundage-Bone Concrete Pumping, Inc., et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: December 10, 2008

Smith v. BNSF Railway Company

Maricopa County Superior Court, Arizona
Date of deposition testimony: July 2, 2008
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Marquette Equipment Finance, LL.C v. Rowe Fine Furniture, Inc., et al.
United States District Court, Eastern District of Virginia
Date of deposition testimony: February 23, 2008

Mirage Crossing Resort Casitas HOA, Inc. v. Mirage Homes Construction, Inc. et al.
Maricopa County Superior Court
Date of deposition testimony: July 12, 2007

Abbett, et al v. Terravita Corp., et al.
Maricapa County Superior Court, Arizona
Date of deposition testimony: March 1, 2007

Advante, et al. v. Mintel, et al.
United States District Court, Northern District of California
Date of deposition testimony: February 8, 2007

Allen, et al v. Del Webb’s Coventry Homes, Inc., et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: January 19, 2007

Eagle Mountain Community Association v. Eagle Mountain Investors, LL.C
Maricopa County Superior Court, Arizona

Date of deposition testimony: June 28, 2006

Date of trial testimony: July 19, 2006

Lefkowitz v. CIGNA, et al.
Maricopa County Superior Court, Arizona
Date of deposition testimony: March 30, 2006

Shuffle Master, Inc. v. Awada, et al.
United States District Court, District of Nevada
Date of deposition testimony: March 1, 2006

Geraci v. Schimweg, et al.
Arbitration in Phoenix, Arizona
Date of deposition testimony: January 21, 2005

Blakemore v. Blakemore

Maricopa County Superior Court, Arizona

Date of deposition testimony: October 15, 2004

Date of trial testimony: October 18, 2004 and October 19, 2004
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Barnett v. CIGNA
United States District Court, District of Arizona
Date of trial testimony: August 20, 2004

Brake Masters Systems, Inc. v. Shajari, et al.
Arbitration in Phoenix, Arizona
Date of arbitration testimony: May 11, 2004

North American Enterprises v. McLeodUSA
Maricopa County Superior Court, Arizona
Date of deposition testimony: March 16, 2004
Date of trial testimony: April 6, 2004

Brake Masters Systems, Inc. v. Castillo, et al.
Arbitration in Tucson, Arizona
Date of arbitration testimony: March 10, 2004

Lewis v. Smith, et al.

United States District Court, District of Arizona

Date of deposition testimony: June 25, 2003

Brake Masters Systems, Inc. v. Diehl, et al.

Arbitration in Tucson, Arizona

Date of arbitration testimony: May 6, 2002

Autumn Creek Associates et al. v. TIG Insurance Company
Lawsuit in Phoenix, Arizona

Date of deposition testimony: February 27, 2001
Publications (last ten years)

None
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Appendix B
Davis v. Clark Hill PLC, et al.
Documents Considered

. Court Filings

[ ]

“Complaint” dated October 16, 2017
“Answer” dated January 8, 2018

“Notice of Services of Preliminary Expert Opinion Declaration” dated March 9, 2018 and
declaration of Mark T. Hiraide

“Plaintiff’s Initial Disclosure Statement” dated March 9, 2018 and Exhibits A through E
“Defendants’ Initial Rule 26.1 Disclosure Statement” dated March 9, 2018

“Scheduling Order” dated May 16, 2018

“Defendants’ Notice of Non-Parties at Fault” dated June 7, 2018

“Plaintiff’s Fourth Disclosure Statement™ dated July 11, 2018

“Plaintiff’s Fifth Disclosure Statement” dated November 14, 2018 and Appendix A

. Transcripts and Exhibits:

Transcript from Mr. Menaged’s October 20, 2016 rule 2004 examination and Exhibits 1 to 12
Transcript from Mr. Menaged’s December 8, 2017 interview/deposition

Exhibits 1 to 102 to Mr. Schenck’s June 19, 2018 deposition

Exhibits 103 to 197 and 199 to 436 to Mr. Beauchamp’s July 19, 2018 deposition

Exhibits 437 to 452 to Ms. Hauer’s August 22, 2018 deposition

Exhibits 453 to 470 to Mr. Sifferman’s August 31, 2018 deposition

Transcript from Mr. Davis’ November 16, 2018 deposition and Exhibits 471 to 550
Transcript from Mr. Koehler’s December 17, 2018 deposition and Exhibits 647 to 662

Transcript from Mr. Preston’s January 25, 2019 deposition and Exhibits 681 to 696
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Appendix B
Davis v. Clark Hill PLC, et al.
Documents Considered

3. Documents labeled:
e BC 195910 1962, 1965 to 1978, 2013, 2021 to 2025, 2912 to 2981 and 3074 to 3093

o CH 46 t0 49,212 to 227, 245 to 265, 368 to 376, 513 to 523, 636, 708 to 710, 803 to 810, 816
to 818, 828 to 850, 914, 956 to 968, 1015 to 1021, 1087 to 1091, 1129 to 1130, 1135 to 1136,
1176 to 1182, 1224 to 1227, 1410 to 1418, 1433, 1445 to 1465, 1494 to 1499, 1502 to 1503,
1574 to0 1575, 1595, 1606 to 1618, 1632 to 1654, 1672 to 1686, 1689, 1758, 1787 to 1803,
1807 to 1815, 1819 to 1835, 1928, 1930 to 1953, 2014, 2017 to 2021, 2024 to 2032, 2045 to
2132,2308 to 2317, 2321 to 2322, 2338 to 2340, 2405, 2503, 2507 to 2540, 2591 to 2608,
2611 to 2629, 2673 to 2679, 2739 to 2774, 2825 to 2827, 2887 t0 2923, 2935 to 2981, 3609 to
3627, 3696 to 3715, 3746 to 3782, 3869 to 3871, 4202 to 4204, 4206 to 4207, 4294 to 4314,
4324 to 4332, 4886 to 4890, 5221 to 5226, 5263 to 5265, 5289 to 5291, 5451 to 5453, 5550,
5728, 5790 to 5807, 5916 to 5920, 6376 to 6379, 6381 to 6383, 6655, 6694 to 6708, 7183 to
7186, 8016 to 8024, 8028 to 8045, 8054 to 8066, 8320 to 8343, 8361 to 8369, 8434 to 8437,
8445 to 8447, 8475 to 8487, 8940 to 8942, 8985 to 8987, 9027 to 9030, 9195 to 9196, 9219 to
9222, 9714 to 9715, 9889, 10087, 10225 to 10226, 10228 to 10229, 10243 to 10244, 10357 to
10358, 10428 to 10432, 10474 to 10483, 11140 to 11145, 13387 to 13393, 13481 to 13487,
13617 to 13623, 14215 to 14217, 14225 to 14227, 14538 to 14542, 14572 to 14575, 14585 to
14588, 14596 to 14599, 14625, 14634 to 14641, 14682 to 14693, 15071 to 15073, 17997 to
18010 and 18012 to 18013

e CHIT1to 19, 1879 to 1880 and 1885 to 1886
e D 100857 10 100930, 127389 to 127405, 134585 to 134598 and 147529 to 150198

e DIC 53 to 69, 942, 965 to 1032, 1158 to 1167, 2357 to 2424, 2445, 3336 to 3338, 3340 to
3342, 3344 to 3418, 3427 to 3442, 3481 to 3483, 3486 to 3487, 3490 to 3491, 3495 to 3575,
3612 to 3620, 3633 to 3634, 3637 to 3639, 3655 to 3657, 3660 to 3661, 3667 to 3668, 3693 to
3696, 5382 to 5387, 5395, 5398 to 5407, 5410 to 5411, 5413 to 5414, 5418 to 5425, 5427 to
5437, 5439 to 5442, 5444 to 5447, 5550 to 5553, 5558 to 5567, 6050, 6177, 6203 to 6208,
6219 to 6220, 6236 to 6244, 6261 to 6263, 6266 to 6269, 6272 to 6288, 6322 to 6326, 6330 to
6331, 6334 to 6335, 6340 to 6341, 6346 to 6347, 6364 to 6365, 6371 to 6372, 6384 to 6385,
6388 to 6389, 6397 to 6398, 6402 to 6403, 6420 to 6421, 6429 to 6431, 6435 to 6436, 6441 to
6442, 6449 to 6450, 6452 to 6453, 6458, 6462 to 6463, 6465 to 6468, 6495 to 6496, 6504 to
6506, 6516 to 6518, 6526, 6533 to 6536, 6539 to 6540, 6549 to 6550, 6552 to 6553, 6558 to
6559, 6568 to 6569, 6576 to 6581, 6590 to 6599, 6607, 6611 to 6614, 6625 to 6630, 6651 to
6653, 6663 to 6664, 6676 to 6681, 6686 to 6690, 6695, 6702 to 6704, 6757 to 6758, 6761 to
6763, 6790 to 6791, 6797 to 6798, 6803 to 6806, 6822 to 6823, 6831 to 6836, 6847 to 6850,
6874 to 6876, 6879 to 6880, 6894 to 6895, 6904 to 6909, 6911 to 6914, 6931 to 6960, 6963 to
6966, 6976 to 6978, 6992 to 7002, 7012 to 7014, 7017 to 7019, 7028 to 7029, 7032 to 7035,
7037 to 7041, 7061 to 7062, 7070 to 7071, 7074 to 7076, 7084 to 7087, 7094 to 7096, 7102 to
7107, 7125 to 7126, 7152, 7221 to 7222, 7293, 7313 to 7314, 7324 to 7327, 7512 to 7515,
7521 to 7525, 8049, 8063, 8579 to 8581, 8584 to 8590, 8639, 8653 to 8656, 8660 to 8800,
8802 to 8945, 8950 to 9019, 9315 to 9318, 9462 to 9500, 9519 to 9522, 9528, 9565 to 9570,
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Appendix B
Davis v. Clark Hill PLC, et al.
Documents Considered

9575 to 9584, 9587 to 9590, 9596 to 9598, 9610 to 9611, 9620 to 9621, 9632 to 9634, 9636 to
9645, 9678 to 9685, 9702 to 9704, 9771 to 9778, 9825 to 9829, 9840 to 9844, 9874 to 9879,
9904 to 9907, 9932 to 9936, 9939 to 9946, 10017 to 10022, 10035 to 10039, 10042, 10065 to
10068, 10071 to 10079, 10111 to 10115, 10125 to 10126, 10134 to 10136, 10140 to 10143,
10150 to 10151, 10157 to 10158, 10160 to 10161, 10220 to 10221, 10228 to 10233, 10237 to
10244, 10248, 10264 to 10265, 10328, 10341 to 10342, 10460 to 10461, 10463 to 10464,
10469 to 10473, 10481 to 10483, 10486 to 10503, 10509 to 10511, 10522 to 10523, 10527 to
10528, 10544 to 10562, 10609 to 10610, 10731 to 10834, 10894, 10896, 10900 to 10912,
10914 to 10934, 10936 to 10941, 10943 to 10948, 10950 to 10952, 10955 to 10959, 10970,
10976, 10993 to 11005, 11018 to 11025, 11051 to 11054, 11104 t0 11113, 11128 to 11136,
11212 to 11217, 11255 to 11265, 11339 to 11342, 11356 to 11357, 11362, 11367 to 11368,
11373 to 11375, 11391 to 11399, 11416 to 11417, 11427 to 11428, 11444, 11507 to 11508,
11513 to 11516, 11626, 11665 to 11667, 11813 to 11815, 11830 to 11833, 11836 to 11838,
11851 to 11854, 11861 to 11863, 11892 to 11894, 11897 to 11902, 11918 to 25330, 37682 to
37687, 37694 to 37699, 52993 to 52994, 53951 to 57145 and 70481 to 70840

DOCID 58039 to 58040, 60449, 62190, 62697, 65266 to 65267, 66228, 67119, 68100 to
68103 and 71543 to 71544

DP 1 to 534 and 594 to 601

RECEIVER 1 to 176, 190 to 204, 1308 to 1324, 1326 to 1327, 1340 to 1345, 1479, 1549 to
1551 and 1566 to 1573

R-RFP-Response 792 to 816 and 917

. Documents without Bates numbers;

DenSco QuickBooks files

Documents with description “Box 148 - Docs supporting Receiver’s solvency analysis”
September 2012 emails related to multiple properties with two loans

Bills, billing information and engagement letters related to Mr. Preston’s work for DenSco
Letter from Geoffrey Sturr to John DeWulf dated January 17, 2018

“Petition No. 71 — Petition for Order Approved Receiver’s Status Report dated March 15,
2019 and attached Status Report dated March 11, 2019

“The Ponzi Book — A Legal Resource for Unraveling Ponzi Schemes” Kathy Bazoian Phelps
& Hon. Steven Rhodes, LexisNexis, 2012
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Davis v. Clark Hill PLC, et al.
Documents Considered

. Information from:

® aicpa.org

e denscoreceiver]l.godaddysites.com
e federalreserve.gov

® irs.gov

e kirkland.com

s prestoncpa.biz
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Exhibit 10

Exhibit 10



Gregg Reichman [greichman@activefundinggroup.com]
7/1/2013 1:44:02 PM

Veronica Gutierrez [veronicagutierrez@live.com]; Scott Menaged [SMENA98754@aol.com]

Laura Boucher [Iboucher@activefundinggroup.com]; Melissa Shields [mshields@activefundinggroup.com]; Prime
Foreclosures [adubois@activefundinggroup.com]; Jody Angel [langel @activefundinggroup.com]

New buying entity

Veronica — as a follow up to my discussion and agreer:&:éht with Scott we will not be funding any more loans for the entity Easy

Investments, LLC.

Scott will be using a different entity for his purchases that are financed with AFG from this point forward. Please provide us with

the name of that entity, a copy of the operating agreement and articles of organization.

FUNDING

Active Funding Group,LLC
602-443-5148 direot

602-682-3812 mobile
greichman@aclivefundinggroup com
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Message iR R T

- From: Gregg Reichman [greichman@activefundinggroup.com]
L sent: 7/10/2013 2:57:15 PM
i To; Gould, Scott [scottgould@cox.net]; Scott Menaged [SMENA98754@aol.com]; Jody Angel
[[angel@activefundinggroup.com]
it CC Iboucher@activefundinggroup.com; veronicagutierrez@live.com
" Subject: Review of assets

Scott:

recorded deeds of trust for these assets.

Thus far, 5 assets covered under the agreement have sold. Here is a chart

listing the assets and the amount of funds due AFG in accordance with the “

terms of the agreement:
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attention to this matter.

Best regards,
GR

Gregg S. Reichman

Managing Director
602-443-6141 direct
602-692-3812 mobile

e e S
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\ SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release (“the Agreement”) is made and entered
into this____day of February, 2014, by and among the following Parties:

PLAINTIFF - Freo Arizona, L1.C, a Delaware limited liability company (“Plaintiff").

DEFENDANTS - Easy Investments, LLC, an Arizona limited liability company; Active
Funding Group, LL.C, an Arizona limited liability company (*Defendants™).

RECITALS
A.  Background

1. Joshua and Kathryn Guidone were the owners of the property located at
7089 W. Andrew Lane, Peoria, Arizona, 85383 (the “Property™) and
trustors for a Deed of Trust on the Property. On December 12, 2012, a
Notice of Trustee’s Sale was recorded and a trustee's sale was
scheduled due to the default of the Guidones on the loan secured by the
Deed of Trust. Prior to the trustee’s sale, Plaintiff Freo entered into a
contract to purchase the Property from the Guidones.

2. On behalf of Plantiff Freo and the Guidones, Nayriam Silver, an escrow
agent, obtained a Payoff Statement from Ocwen Loan Servicing Group,
LLC (“O