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M chael Fri sbey 2 (5 - 8)
Page 5 Page 7
1 STI PULATI ON 1 Q And as far as your -- | don't want to go
2 The deposition of MCHAEL FRI SBEY, called as a | 2|through every job you've ever had, but kind of give me
3|witness at the instance of the Defendants, taken 3|an idea of, kind of, your professional experience.
4|pursuant to all rules applicable to the Tennessee Rul es 4 A Ckay. Vice president of marketing for
5|of Civil Procedure by notice on the 26th day of 5|Russel | Corporation out of Al exander Cty, A abama. |
6|January, 2023, at the law offices of Kizer & Black 6|was vice president for Chanpion Products. The Chanpion
7|Attorneys, PLLC, 217 East Broadway Avenue, Maryville, 7|brand that you see on sports shirts and stuff, we
8|Tennessee, before Holly A Klinger, Licensed Court 8|created that. W were the first ones to start doing
9|Reporter and Registered Professional Reporter, pursuant 9|that.
10(to stipulation of counsel. 10 Q Doi ng the brandi ng?
11 It being agreed that Holly A Klinger, 11 A The branding. Yeah, that was ny
12|Li censed Court Reporter and Registered Professional 12 |background: Branding, licensing. Went from Chanpion
13|Reporter, may report the deposition in machine 13|to Russell and created the Russell Athletic brand that
14 (shorthand, afterwards reducing the sane to typewiting. [14|you still see today. So that was ny background there.
15 Al'l objections except as to the formof the 15 The last corporate job | had was with
16 |questions are reserved to on or before the hearing. 16 |Propper International out of St. Charles or St. Louis,
17 It being further agreed that all formalities 17|M ssouri. Big defense contractor.
18|as to notice, caption, certificate, transm ssion, 18 Q And what were you doi ng there?
19|et cetera, including the reading of the conpleted 19 A I ran one of their divisions. Started it
20 |deposition by the witness and the signature of the 20|and built it up and then ran it. In 2001, started ny
21 |wi tness, are expressly waived. 21|own conpany, which is Governnent Suppliers and
22 22 |Associ at es.
23 23 In 2004, we becane a prine vendor to the
24 24|U. S. Department of Defense, and to this day, we still
25 25|are a prinme vendor to the U S. Departnent of Defense.
Page 6 Page 8
1 (The deposition comenced at 9:02 a.m) 1 Q And what was the name of that? [|I'm
2 M CHAEL FRI SBEY, 2|sorry. Governnent --
3|having first been duly sworn, was exam ned and 3 A Governnent Suppliers and Associ ates.
4|testified as follows: 4 Q And is that a conpany that you owned?
5| EXAM NATI ON BY MR. RUSSELL: 5 A Yes.
6 Q W1l you state your nane, please, sir? 6 Q Do you still own it?
7 A M chael Dawn, D-A-WN, Frisbey. 7 A Yeah. Janmie and | do.
8 Q M. Frisbey, |I'm Adam Russell. W net 8 Q And Jam e is sitting here beside you?
9|before, | believe. 9 A That's her (indicating).
10 A Absol utel y. 10 Q Ckay. How long have y'all been married?
11 Q I'mgoing to start with alittle bit of 11 A Ch, Jesus. 22 years. Do the nath real
12 |background fromyou. Were were you born and raised? 12|quick. Right? Sonething like that. W net in
13 A Nashvil |l e, Tennessee. 13|St. Louis.
14 Q And did you go to college anywhere? 14 Q And when you said you started Covernnent
15 A Yes. 15|Suppliers, is that, you nmean you founded the conpany?
16 Q Wiere did you go? 16 A Correct.
17 A My freshman year, | went to Auburn 17 Q How many enpl oyees did it have?
18|University. Gaduated, transferred fromthere back to 18 A We have i ndependent contractors, but we
19|the University of Tennessee. G aduated there in 1969, 19|are -- we've got contracts with the Arnmy; Air Force
20|and got nmy naster's degree from Cal State -- California |20|Security Assistance Command, AFSAC, GSA, General
21|State College system out in California. Got that in 21|Services Admi nistration.
2211975. 22 We are represented in 15 allied countries
23 And have a real estate license -- had -- 23|around the world with agents that represent us to their
24 |they are retired -- real estate licenses in the state 24 |particular mnistry of defense.
25|of New York and in the state of Tennessee. 25 Q Have you ever served on -- well, not
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M chael Fri sbey 3 (9 - 12
1lincluding the CAl -- we'll call it the CAl, the Page 9 1 A No. Three dogs. Does that count? Page 11
2|Comunity Association. So when | use the word CAl -- 2 Q Maybe. Ckay. So you've brought a
3 A Have | served on HOAs before? Yes. 3|l awsuit agai nst Sal em Pointe Capital, LLC, M chael
4 Q Let me back up. Have you ever served on 4 |Ayers; and the Rarity Bay Community Association?
5|any boards other than the CAl? 5 A Correct.

6 A Yes. 6 Q If | refer to Salem Pointe Capital as
7 Q Tell nme about that. 7|LLC, can we be on the same page with that?

8 A Well, | was on -- |'ve been on several 8 A Sur e.

9|boards for the HOAs in conmunities |I've lived in during 9 Q Al right. Wuld you agree that LLCis
10|y work career. | worked in California, Denver, 10 (the declarant for Rarity Bay?

11 |Upstate New York, Alabane, that kind of thing. 11 A Yes.

12 Charity boards: United Way, sone food 12 Q Al right. One of the -- | guess we had
13|pantries. That's about it. Church boards. | n®ean, 13|a hearing in this case back, | don't know, several
14 {you know. 14 {nont hs ago.

15 Q So when you say you've been on other HOA |15 A June.

16 |boards, have you ever been on any in the state of 16 Q I'n June where you provided sonme
17 [Tennessee? 17|testinony, right?

18 A Yeah. For nultiple years, | was on the 18 A Uh- huh.

19 |HOA board at Foothills Pointe, right across the |ake. 19 Q Yes?

20|That's how come |'mso familiar with Rarity Bay 20 A Yes. I'msorry. | forgot. | can't nod

21 |devel opnent. We lived over there for, what, 15 years? 21|and | can't go huh-uh.

22 MS. FRI SBEY:  Uh- huh. 22 Q I"1'l try nmy best to pronpt you.

23|BY MR RUSSELL: 23 A Yeah. |'msorry.

24 Q Foothills Pointe. That's a nei ghbor hood 24 Q Prior to testifying in that trial, had

25|here in -- is that in Blount County? 25|you ever given testinmony in any type of hearing or
1 A No. That's Loudon County. Foothil Inge 10 1|court case? Page 12
2|Poi nte was Loudon County. 2 A Yes. Miltiple tines.

3 Q Ckay. And when did you first nove or buy 3 Q In what capacity?

4|property in Rarity Bay comunity? 4 A Well, as a government contractor, been

5 A 2013. 5|cal l ed before Congress on several occasions, testified
6 Q And did you buy a lot, or did you buy a 6 |bef ore Congress about issues with the defense industry,
7 |home? 7|questions that they had, small businesses, things of

8 A Bought a |ot. 8|that nature.

9 Q And that was in 20137 9 Been through a couple divorces. |

10 A Right. And we designed the house 10(|testified there. Testified in sone federal governnent
11 |oursel ves, contracted, had it built, and noved in in -- |11|cases where the federal governnent brought
12 THE WTNESS: Help ne out -- April of 12|counterfeiting actions agai nst conpani es.

13 ' 15. 13 Q Have you ever been a party to a | awsuit,
14 |BY MR RUSSELL: 14 |other than this one, and the divorces?

15 Q So you built the hone on the lot that you |15 A A party?

16 |purchased in 20137 16 Q Meani ng, have you ever been a plaintiff?
17 A Correct. 17 |Have you ever sued or been sued?

18 Q And do you still live in that hone? 18 A No. No.

19 A Yes. 19 Q Ckay. So this lawsuit here that we're

20 Q What's the address? 20|tal king about today is the first lawsuit that you ever

21 A 550 Cornmorant, COR MO RA-NT, Drive. 21|filed that's not a divorce?

22 Q Do you have any other hones or... 22 A Correct.

23 A Not now. W sold all of them 23 Q Al right. Well, obviously, one of the

24 Q Ckay. Does anybody live there other than |24|issues here is about you being on the board and so |

25|your wife? 25|want to ask you sone questions kind of leading up to
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M chael Fri sbey 4 (13 - 16)
1|that. Page 13 1 Q Ckay. Well, the purchase of assetspia%e 15
2 A Sur e. 2|the running of a business, I"'ma little confused on
3 Q I believe you testified during the 3|what that has to do with beliefs. You said he's
4 |hearing that one of the reasons you ran for the board 4 |appoi nted people who follow his beliefs or agree with
5|was because you felt like the Rarity Bay comrunity was 5|his beliefs. And what do you nmean "his beliefs"?
6|being controlled by the declarant. 6 A H's beliefs. GCkay. | think he believes
7 A That's correct. 7|that, as declarant, he should have the ultimte
8 Q Al right. What do you nean by 8lauthority over how the comunity is run, what it does,
9|"controlled by the declarant"? 9lhow it invests its noney.

10 A He does not -- the community board, in ny |10 Does that -- did that answer your
11 |opi nion, shoul d be representing the residents of Rarity |11|question?
12|Bay. That should be their primary focus. And that 12 Q Well, it's -- if that's your answer, then
13 |board shoul d be concerned with the 600 hones, 13|sure. You testified that -- one of the things you
14 |approximately, that are worth over $800 nmillion in that |14|testified to in the hearing was that declarant turned
15|conmmunity, and that's who the board should report to. 15|the Design Review Board -- | might refer to it as DRB
16 And after Salem Pointe Capital and Rarity [16|-- into a "cash cow," and | think you said npst of the
17 |Bay Partners brought the assets out of receivership, 17 [roney derived was going into his incone.
18|initially the partnership controlled the board with 18 A That's correct.
19|their own appoi ntees. Wen the partnership between the |19 Q What's your basis for your statenent that

20|two of themdissolved -- or is dissolving, | guess 20|the declarant turned the DRB into a "cash cow'?

21 |what ever the case nmay be now -- Sal em Pointe Capital 21 A Ckay. You have to | ook at the community

22|literally has tried to control the board of the 22 |association. The comunity association is responsible

23 |comunity with its own appointees, until the judge 23|for maintaining the community's infrastructure, its

24 |ruled that all nenbers of the board had to be el ected, 24 |roads, its sewer systens, it's electrical systens, and

25|not appoi nt ed. 25|t hose are aging.

Page 14 Page 16
1 M chael has continued to try to control 1 I think our community is something around
2|the board. 2|25 years old, okay. The only source of income that the
3 Q So when you're tal king about control, you 3|community has now is the annual conmunity assessment.
4|mean -- just to clarify, you're saying the control 4|That's it. And so the nore expensive that
5|woul d be the appoi ntment of board nmenmbers by LLC or the 5|infrastructure, it all becones, the nore expensive that
6 |part nershi p? 6|assessnent becones every year.
7 A Correct. 7 The one thing, when the comunity was run
8 Q Rarity Bay Partners? 8|by the community from'12 to '15, that it had as a
9 A Correct. 9|potential source of income was the Design Review Board.

10 Q Ckay. 10 |When M chael took that over, he took any of the incone
11 A O hand-sel ected residents that support 11(that was associated with the comunity out.

12 |his beliefs. 12 Q Is it your understanding that the Design
13 Q Ckay. What would you -- what do you nean |13|Review Board is a profit-generating function of the
14 (by "his beliefs"? And, again, we're talking about LLC. |14|CAl?
15|1 get it. Mchael Ayers is kind of the principal and 15 A Is it -- say that again.

16 |the naned face, but to be clear, we're talking about 16 Q Sure. You're tal king about the incone
17 ({the LLC. 17 (that cones to the Design Review Board and | believe you
18 What do you nmean the "beliefs"? "His 18|said during 2012 to 2015, that that income went to the
19|"bel i efs"? 19|CAl, is that correct?

20 A Well, he, obviously, bought the assets of |20 A Correct.

21|the community, or his part of it, to create a 21 Q Is there a -- have you seen any of the

22 |profit-maki ng business for the LLC. And he bought the 22 |docunents pertaining to how the Design Revi ew Board was

23|country club and the golf course and, if I'm 23|created?

24 |renenbering correctly, somewhere around 11 condom niuns |24 A I"mnot sure | know how to answer your

25|and about 19 lots. 25|question. Try asking it another way.
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M chael Fri sbey 5 (17 - 20)
1 Q What' s your understandi ng of howthgage o 1|however you want to say it, the various hones thafagltr::el9
2|Design Review Board is supposed to function? 2|being built by nultiple contractors in the comunity.

3 A OCkay. The Design Review Board is 3 Q And is that noney, the thousand dollars,
4 |supposed to be an adjunct of the CAl board. |Its 4|still going to the CAl?

5|responsibility is to maintain the architectural and 5 A Correct.

6|design standards and limtations for all of the 6 Q Al right.

7 |buildings, all of the homes that are built in Rarity 7 A The bal ance of those nonies are the
8|Bay. 8|profit that goes back to Mchael Ayers, Premier Resort
9 So that function is what he now controls. 9|Managenent .

10(It used to be called the Architectural Review Board 10 Q And how do you know that ?
11{when it was a part of the original comunity 11 A Because that's the difference that goes
12 |devel opnent. He changed the nane of it, after he 12 |back. That's what they pay. That's what cones back to
13 |bought the assets, to the Design Revi ew Board. 13|CAl. Stays with Prem er Resort Managenent.

14 Q How do you know he changed t he nane of 14 Q Are there any funds that are refunded to
15|it? 15|t he honeowner upon conpletion of the built?

16 A How do | know he changed -- well, it went |16 A Qut of that 6,400, no. There is a second
17 (from Architectural Review to Design Review Board and 17 [set of funds that they pay, which are the construction
18|the comunity didn't change the nane, that |'m aware 18 |deposits, and those construction deposits vary in
19 |of . 19 |anount based on the size of the square footage of the

20 Q When did that happen? 20 [hone.

21 A 1" m guessi ng somewhere after he bought 21 There are currently three breakdowns: |If

22it. 2015. 22|a hone is under 5,000 square feet, | believe it is

23 Q As we sit here, do you know exactly when 23($5,000. | usually wite stuff down, so | don't have ny

24|t he nane was changed? 24|notes in front of nme. Then, if it's over 5,000 square

25 A No, | do not. 25|feet and under, | think, 6,000 square feet, it's
1 Q Al right. What sources of funds —!Da gt18 1|/$7,500. And if it's over 6,000 square feet, it‘sPage 20
2|nme rephrase it. What nonies does the Design Review 2 (%10, 000.
3|Board receive? 3 And that is, in effect, the security
4 A Ckay. As it is currently structured, 4 |deposit that is deposited with Prem er Resort
5|there are two conponents to it. The first conponent is 5|Managenment and held onto by themuntil they are issued
6 |approxi mately $6,400 that a resident buying a new house 6|a certificate of occupancy.
7(in the community will pay and that $6,400 is broken 7 And once the certificate of occupancy is
8|down into basically three conponents: 8|issued and Prenier Resort Managenent says that they
9 The first conponent cones back to the 9|have built the house in conpliance with the design
10 (community and it's $1,800 and that goes into supporting [10|guidelines that Prem er Resort Managenment approved back
11(the sewer reserves and the sewer system 11(in the beginning, they are supposed to get that nopney
12 Q So there's $1,800 of that $6,400 that is 12 |back, less any fines or penalties that there might have
13 |supposed to be used for the infrastructure? 13 |been assessed during the building process.

14 A Yes. That's correct. For the sewer and 14 Q To your know edge, does -- is that
15|t he sewer reserves. 15|occurring? |In other words, are the honeowners getting
16 Q Al right. And does that noney go to 16 |that noney back |ess any fines or fees?

17 (i nfrastructure? 17 A Not in a tinely fashion.

18 A Yes. 18 Q What's your basis for that?

19 Q Al right. And that's -- 19 A RJ's construction report that he issues

20 A State law, | think, requires that. 20 |every nonth. For exanple, right now, there are 15

21 Q That's still the case? 21 |hones that are under final review and | asked RJ

22 A Yes. Then there is a thousand dollars 22|specifically, | said, "Wat does that nean? Wwo is

23|that comes back of the 6,400 that is sent to the CAl 23|review ng thenP"

24|and that noney is to help pay for the tinme that the CAl (24 And he said, "They are under review by

25|representati ves spend nmanagi ng and foll owing up on, 25|Prem er Resort Managenent." And | said, "Ckay." And
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M chael Fri sbey 6 (21 - 24)
1|if you go back and | ook at those 15 homes -- | qugﬁgg 21 1 Q You said, "processes the payroll." "o gt 23
2|this yesterday at a board neeting, so there will be a 2|do you nmean by that? They pay then? Prenier Resort
3|copy of it soneplace -- but there are three hones that 3|pays then?
4|the residents noved into, one in May and two in June of 4 A Premi er Resort Management wites their
5|'22, and they still have not gotten their deposits 5|checks. They are supposed to be, as | understand it,
6 |back. 6 |enpl oyees of the community association.

7 Q How do you know that? 7 Q But --
8 A Because | asked them 8 A Because of the community services
9 Q Who are those peopl e? 9|agreenent that was signed in '15, Premier Resort

10 A There are three residents. 10 |Managenent actually does the payroll functions for
11 Q What's their names? 11|t hose enpl oyees and charges the CAl a fee for doing
12 A I don't remenber them 12|t hat.

13 Q You don't renmenber the residents' nanes? 13 Q Ckay. Now, are you aware of a man naned
14 A No. 14|Steve Lucas who works for Denark?

15 Q But you asked themif they have been paid |15 A Yes. He is the one nenber that lives in
16 |back? 16|the comunity as a resident. Talked to himon several
17 A | asked Ronny if they had been paid back. |17|occasions and he is one of the persons or the one main
18 Q I"msorry. You asked who? 18 |person that does the review of the homes and
19 A Ronny. RJ. 19|constructions and he does it on a volunteer basis.

20 Q Wio is RI? 20|He's not paid.

21 A RJ and Ronny are the two CAl enpl oyees 21 Q And you called M. Lucas and asked him
22 |that are responsible for overseeing the construction of [22|questions about the Design Review Board and his role,
23|t he hones during the building process. 23|is that right?

24 Q And who enpl oys those fol ks? 24 A Correct.

25 A The CAl. \Well, rephrase that. They were |25 Q And you asked himif the Design Review

Page 22 Page 24
1|supposed to work under the CAl. They were currently 1|Board was hindering the devel opnent, is that true?
2|paid by Prem er Resort Managenent as a part of the 2 A No, I didn't ask that.
3|community services agreenent that was signed in 2015 by 3 Q You didn't ask himif the Design Review
4]|John O Brien and Sal em Pointe Capital. 4|Board was hindering the developnent in the Rarity Bay
5 Q Ckay. And would -- to your know edge, 5|comunity?

6 |when you tal ked about the three conponents and one of 6 A No.

7|those being the profit, would you agree that that 7 Q Did you ask himwhere the fee structure
8|profit woul d probably go to pay these people who are 8|canme fron?

9|doi ng the services, |ike Ronny and RJ? 9 A Probabl y.

10 A No, it does not. 10 Q Did he tell you that it originally cane
11 Q How do you know that? 11(from M ke Ross, who was the original devel oper of the
12 A The thousand dollars is the only noney 12 |conmmunity?
13|that cones back. If you do the math, | think it |eaves |13 A Well, Mke Ross ran the DRB when he was
14 |about 3,620 bucks, or 25 bucks, as profit that is kept 14 (there, so, yes.
15|by Premnmier Resort Mnagenent. 15 Q So the fee structure that you' ve tal ked
16 Q Wl l, how do you know that the profit 16 |about here, these three conponents, are you aware that
17|that you say is kept by Premier Resort isn't used to 17|that's been in place before LLC s purchase of the
18 |pay the enployees? You just -- | think you just 18 |assets?
19|testified that Ronny and RJ get paid by Prenmer Resort. |19 A Sonme of the tinme, yes.

20 A Prem er -- excuse me. Rephrase that. 20 Q Ckay.

21 |Prem er Resort Managenment processes the payroll for the |21 A For the three years that they ran as a
22113 enpl oyees that work for the CAl. 22 |comunity, they handled it.

23 Q Wien you say "processes the payroll," 23 Q Who handled it?

24 |what do you mean? 24 A The community itself. Qurs was the |ast
25 A I"msorry? 25|house approved by the community associ ation.
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M chael Fri sbey 7 (25 - 28)
1 Q Ckay. The three residents you tal kggge 25 1 Q Have you ever read the design gui deIPia%gsg7
2 |about not receiving their -- or | think you said it's 2 A Yes. Got a copy of them
3|not being tinely distributed, the deposit. Have you 3 Q I's it your understanding that the Design
4 |heard -- 4 |Revi ew Board follows the design guidelines for the
5 A That's just my opinion. 5|pur poses of approving new proposed --

6 Q Ckay. Have you heard fromthose three 6 A Yeah. Houses, square footage, the style
7|residents? Have they conpl ained or have you heard 7|of the home, the building materials that are used in
8|anyt hi ng about that? 8|it, what the setbacks are, yes.

9 A Specifically have they conplained to ne, 9 Q Ckay. Let's look here at -- in your --
10|no. 10 |excuse ne. Now, would you agree that, at |east when it

11 Q Al right. Let's look at -- you stated 11 |comes to your goal, your goal would be to have the
12|that after the LLC bought the assets, that M. Ayers 12 |decl arant renmoved fromthe comunity?
13|created the Design Review Board, changing it fromthe 13 A | believe there's no need for a declarant
14 |Architectural Review Board, is that correct? 14 (role in the community, correct. | believe the
15 A Well, he didn't create the Revi ew Design 15|residents of the comunity can and shoul d manage their
16|Board. He just took it over. 16 |own community.

17 Q Ckay. Have you seen these master 17 Q So woul d you agree that your stated goal
18 |decl arati ons? 18 |woul d be to renove the declarant fromthe comunity?
19 A On the comunity? 19 A Yes.

20 Q Yes, sir. 20 Q And why do you believe that the comunity

21 A Yeah. 21|doesn't need a declarant?

22 MR, RUSSELL: Let's nmake this Exhibit 1, 22 A Because the design guidelines, the CC&Rs,

23 pl ease. 23|the governing docunents of the community, would then

24 (Exhibit 1 - Master Declaration of Covenants, 24 |require a 67 percent vote of all of the residents in
25 Conditions & Restrictions.) 25|the community to change any of those docunents or

Page 26 Page 28
1|BY MR RUSSELL: 1|gui del i nes.
2 Q Have you reviewed these, the master 2 It's the 600-plus residents that |ive
3|declaration, attached as Exhibit 1? 3|there that should control it. Therefore, they ought to
4 A I"ve read thema couple tines. 4|vote on anything that they believe needs to be changed.
5 Q You have? 5|So, yes, | totally agree. | think the comunity can
6 A Yeah. |'ve got a copy of these. 6 |manage itself.
7 Q Do you know if it makes any reference to 7 Q How woul d the community deal with the
8|the Architectural Review Board? 8|need -- or let me back up. Wuld you agree that there
9 A Yeah, | believe it did. | don't have ny 9|are, there is still, you know, developed land in Rarity

10 (gl asses. 10 (Bay?

11 THE WTNESS: Do you have an extra pair? 11 A No. There is no undevel oped land in
12 MS. FRISBEY: | don't. You can use 12|Rarity Bay.

13 t hose. 13 Q Woul d you agree that it's not fully
14 THE WTNESS: Yeah, | don't renenber the 14 (devel oped?

15 exact sections of it, but, yes, thereis a 15 A No, | would not.

16 reference in here to it. 16 Q So there's no land that hasn't been built
17|BY MR, RUSSELL: 17|on?

18 Q Check page 12. 18 A There are lots that have not been sol d.
19 A Architectural Standards. Yeah, there it 19|All of the virgin lots that were originally part of
20|is. 8.1. 8.5, yeah. GCkay. Yeah, | renenber those. 20|the -- was it Tellico Lake Properties --

21 Q Ckay. And do you see in Section 8.2 21 Q Yeah.

22 |where they have what they call design guidelines? 22 A -- the original owners? Al of those
23 A Uh- huh. 23|l ots have been sold and resold nultiple tines. There
24 Q Yes? 24|are no virgin lots in Rarity Bay --

25 A Yes. Correct. 25 Q Ckay.

Gateway Court Reporting & Video, LLC



M chael Fri sbey 8 (29 - 32)
Page 29 Page 31
1 A -- that I'maware of. 1|provides that the declarant retains the right to
2 Q So the raw land that we'll tal k about 2 |appoint all nenbers of the Design Review Board who
3|lhere in alittle bit that the LLC has platted out, are 3|shall serve at the declarant's discretion?
4|you saying that that |and should not be devel oped? 4 A Yeah.
5 A That | and shoul d not be devel oped. There 5 Q Al right. And that was certainly the
6|lis a -- he's welcone to develop it if he wants to. 6|way it was before LLC purchased the assets?
7|1t's not devel oped right now. There are no -- in Phase 7 A That is correct.
8|17, there are no roads, no sewers, no electrical. 8 Q Ckay.
9|There's no infrastructure. |It's just grass. 9 A But when the property was -- how do | say
10 Q Ckay. Is it your position that the LLC 10(this? Before it was bought out of receivership, it was
11 |doesn't have the right to develop that land and put in 11 (controlled by the comunity and a court-appointed
12 (the infrastructure? 12 |receiver.
13 A They have a right to do it if they want 13 Q Sterling Oaens?
14 (to and pay for it. 14 A Sterling Onens.
15 Q Ckay. Going back to this master 15 Q And so M. Owens signed over, | guess --
16 |decl aration, Exhibit 1, can you point to anywhere in 16|well, let me ask. Did M. Ownens sign over the duties
17|there where there's a reference to the Architectural 17 |of oversight of the Design Review Board to the CAl?
18 |Revi ew Board or committee? 18 A Yes.
19 A well -- 19 Q And was that --
20 THE WTNESS: Let ne borrow your gl asses 20 A Not only physically signed over but the
21 agai n. 21 |comunity representatives ran the Design Revi ew Board.
22|BY MR, RUSSELL: 22 Q Ckay.
23 Q You may want to keep those. 23 A For three years.
24 A Ckay. Are you at 8.2, which is the 24 Q At M. Onens' directive?
25|architectural reviewitself? And it says DRB, Design 25 A Yes.
1|Revi ew Board. Page 30 1 Q Al right. Didyou ever serve -- hg\a}ge 3
2 MS. DAVIS: Are you going for the 2|you ever served on the Design Review Board?
3 di fferent name? 3 A No.
4 THE WTNESS: | nean, |'mnot sure the 4 Q Do you know if M. Ownens ever anended the
5 di fference between architectural review and -- 5|master declaration?
6 MR HALE: It's a totally different board 6 A | physically do not know that he did any
7 that's provided for in the master declaration, the 7 |amendnents to the naster. | don't know the answer.
8 Desi gn Review Board. There is no such thing as an 8 Q Ckay. So are you -- have you ever seen a
9 architectural review conmittee except by way of a 9 |docunent called the Fifth Amendnment?
10 resolution that was adopted. 10 A Yes.
11 MS. DAVIS: So a different nane, sane 11 Q Are you aware that M. Oaens is the one
12 function. 12 (that executed that Fifth Amendnment to the master
13 THE WTNESS: Sane function. 13 |decl arati on?
14 MR HALE: Yes. But it talks about who's 14 A I woul d have to go back and read who
15 in charge of it in the master declaration, | 15|signed it, but | will take your word for it.
16 think, pretty clearly. 16 Q Ckay. Let's talk about your -- we tal ked
17 ({BY MR RUSSELL: 17|a little bit about your running for the board, but tell
18 Q Well, that's what | was going to ask you. 18 |me why you wanted to run for the CAl board.
19|1f there was any specific reference in the 19 MR RUSSELL: M. Ayers just wal ked in
20 |Architectural Review Board. Section 8.2 of the master 20 here, for the record.
21|decl arations tal k about the declarant retains the right 21|BY MR RUSSELL:
22 |to appoint all nenbers. 22 Q Can you give nme your reasons for wanting
23 If you can -- go to Section 8.2. 23|to run for the CAl board?
24 A I've got it. Il've read it. 24 A To represent the residents of the
25 Q So you'd agree the master declaration 25|comuni ty.
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M chael Fri sbey 9 (33 - 36)
1 Q I'n what way? Page 33 1|community understands exactly how nuch noney theypg?g %
2 A Again, |'mnot sure | know how to answer 2 |proposing to spend, exactly what it's going to be, and
3|that question. Watever was inportant to the comunity 3|if 51 percent of those residents that live there think
4|is what the board should be doing. How they spend 4|it's a good idea and they vote for it, great.
5|their nmoney on -- how they nanage their nopney on roads 5 But if only 30 percent of the people
6|and infrastructure and things that they're interested 6|think it's a good idea, you don't do it. You don't
7|in, addressing concerns that the residents have, or 7|spend noney on it until the majority of the residents
8|questions that the residents have, anything to try to 8|believe something is worthwhile.
9|hel p the community grow and expand. 9 Q Ckay. So what you're tal king about is
10 Q And when you ran for the board, did you 10|the community approving the CAl's spending of funds for
11 |(have any type of -- was there, like, a forumor 11 |anmenities, is that right?

12 |sonet hi ng where you woul d canpai gn, or how did that 12 A Correct.

13 |wor k? 13 Q Al right. And as a board nenber, how
14 A The only thing that |I'maware of is they 14 (woul d your role -- how would you play a role in that?
15|have a neet-the-candidates night or day when all of the [15|In other words, if the board is the one that is the --
16 |candi dates that are running for the board have a chance |16|l guess the decisionnmaker for the CAl, are you saying
17|to stand in front of the community residents and tell 17|the board shoul d take a poll of the residents and have
18 |them what they would like to see if they were el ected 18|a vote?
19|to the board, and the residents have a chance to ask 19 A Absol utely.

20 [t hem questions and get confortable with themon whether |20 Q Ckay.
21|or not they agree with them being on the board. 21 A I nmean, the board is a non- -- it's a
22 Q And what woul d have been your platformor ([22|nonprofit. It is a volunteer board. W're not paid to
23 |your goal s that would have, you know, been unique to 23|be there. Qur job is to listen to our residents, first
24 |you versus anot her candi date? 24|and forempst. That is our primary -- in fact, that's
25 A I wanted to see the comunity responsible [25|our primary responsibility.
1|for voting on any new anenities that night be insfg Ieeg4 1 To report to the residents, to Iistgﬁgteo36
2|in the community to make sure that the residents -- at 2|what they're interested in, and follow through on their
3|least, | think one of the statenents that | made was 3|requests.

4 |that any new anenities should be voted on by the 4 Q Ckay. Other than this greenway, are
5|comunity and nust be approved by at |east 51 percent 5|there any other anenities that you're referring to?
6|of the residents before the conmunity should spend any 6 A Well, there was conversation about

7 |noney on them 7|wanting to do a pavilion as an additional amenity for
8 Q Al right. So you wanted the residents 8|the comunity. Again, if that's something the

9|to vote on any new anenities? 9|community wants, then it ought to be put up for a vote

10 A Absol utel y. 10|by the community. And if the comunity wants it,

11 Q And was that not already happeni ng? 11|51 percent of the people vote for it, that's fine.

12 A No. It was not, in nmy opinion. 12 Wet her | personally as a board nenber
13 Q Ckay. Can you give ne an exanpl e? 13|agree or disagree is irrelevant. M job as a board
14 A The greenway which, by the way, | think 14 (menber is to present, we've got X nunber of people that
15|is ultinmately a good anenity, but the greenway -- 15|are interested in this particular anenity. Here's what
16|again, | don't have ny notes in front of me -- the 16|it's going to cost. Here's what we think it mght |ook
17|greenway was not voted on by the community as a whole. 17|like. Here's what we expect the expenses to be on that
18 It was nerely approved by the board and 18 |anmenity over X nunber of years, the life of that
19|installed and | think there were less than -- there was |19 |particular anenity.
20|one survey done. | think there were maybe 100 or so 20 This is where we think we would put it or
21 |peopl e that commented favorably on it, or whatever. 21|this is what we think we would do with it. Do you
22 But the point is, if you' ve got 600 hones |22|agree? And if you agree, we have an annual neeting
23|in the community, if you're going to spend a half 23|once a year. Vote on it. Here's what's on the ballot.
24|mllion dollars of the comunity noney, it should be 24|We're going to vote on a pavilion. W're going to vote

25

the responsibility of the board to make sure that the

on a dog park. We're going to vote on a widget farm
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M chael Fri sbey 10 (37 - 40)
1|whatever it happens to be, and if 51 percent of tﬁgge 37 1 A Well, it was on a table, | guess. E‘ra}g?hgg
2|residents think that's a good idea, then |I'ma hundred 2|bar. On the bar at -- have you been to the CAC?
3|percent behind it. 3 Q Yes.

4 That's what the board does and that's 4 A Ckay. You got that big roomat the back
5|what the board shoul d be working on. 5|and there's a little bar where the kitchen area is.

6 Q Ckay. Well, if 51 percent of the 6 Q Do you recall what the questions were or
7|residents believe that the declarant should still be in 7 |what the petition said?

8|control of the comunity, would you agree with that? 8 A Not of fhand. Not right now.

9 A If 51 percent of it did, yeah. 9 Q What is your recollection of what it

10 |Absol utely. 10|sai d?

11 Q Ckay. Have you ever taken a poll of the 11 A Sonething to the effect of "Wuld you
12 |conmmunity to determine whether or not they are in favor |12(like the community to be self-governing?"
13|of having a decl arant? 13 Q Do you know who put that together?

14 A There was a series -- excuse nme, there 14 A Speci fically, no.
15|was a series of meetings held where that was di scussed 15 Q Did you actually count the nunber of
16 |and a nunber of residents signed petitions believing 16 |peopl e who signed it?
17|that they would prefer to be self-governed as opposed 17 A I've been told exactly how many peopl e
18|to governed by the decl arant. 18|signed it. |'ve seen nultiple pages of it.

19 Q How many residents signed that petition? 19 Q Did you count the nunber?

20 A 560- sonet hi ng, 570 people. | don't have 20 A Mysel f, no.
21|my notes in front of me. 21 Q Who told you?

22 Q Do you have that petition? 22 A I don't renenber exactly who told ne the
23 A No, | do not have possession of it. 23 |nunbers. It's been told nultiple times. It's 560 or
24 Q You don't have possession of it? 24|70 peopl e.

25 A No. 25 Q It's been told multiple tines by you?

Page 38 ) ) Page 40
1 Q Do you know who does? 1 A Different residents that were responsible
2 A No. 2|for the petition and keeping track of it.
3 Q Have you ever seen it? 3 Q Can you nane their nanes?
4 A Yes. 4 A No.
5 Q How di d you see it? 5 Q Ckay. Because you don't renenber?
6 A Saw i ndi vi dual pages of it when neetings 6 A Correct.
7|were held within the community where residents that 7 Q Ckay. Wen was this?
8|were interested in that signed a petition to say, yes, 8 A Ch, geez. There were a series of
9|we want to be self-governed. 9|meetings. It wasn't, like, there was one neeting.

10 Q Wiere is the -- you don't know where the 10|There was a series of comunity neetings held at the
11 |petition is |ocated? 11 [CAC where the ideas of whether or not the community
12 A No, | do not. 12 |needed a decl arant or whether it should be
13 Q Wiere were you when you saw it? 13|sel f-governi ng were presented.

14 A At the CAI. 14 I don't remenber. There were a bunch of
15 Q And you don't know who has possessi on? 15|t hose neeti ngs.

16 A O the CAC. Sorry. Bad choice of words, |16 Q Can you give nme a general tinme frane?
17 [Community Associ ation Center. 17 A '21. 2021, 2022.

18 Q You don't know who has possession of that |18 Q Ckay. Now, you were renoved fromthe
19 |petition? 19|board by LLC, is that right?

20 A No, | do not. 20 A Correct.

21 Q Who showed it to you? 21 Q And do you believe --

22 A It was there at the CAC to be signed by 22 A Well, | was renoved by -- no. Let's
23|the people that attended the neetings. 23 |rephrase that.

24 Q You nean, like it was on a board? O 24 Q Ckay.
25|what do you mean, "it was there"? 25 A M chael Ayers told the board that they --
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M chael Fri sbey 11 (41 - 44)
1|that he was renoving nyself and Crystal Pate and fﬁg? “ 1 A But if the community is involved inPage 43
2|occurred -- that notice occurred at an organi zati onal 2|litigation, | think that it's the CAl's responsibility
3|neeting on March the 1st. 3|to send out copies of that litigation to the community,
4 There was a di sagreenment over whether he 4|along with any rulings, findings, evidence, whatever,
5|had the right to remove me or not, because | believe 5|so that the residents of the community are aware of
6|t hat Tennessee | aw had been viol ated, that Tennessee 6 |what is occurring.
7|law trunps the Sixth Amendnent. 7 Q Do you think --

8 Q Do you have any training as an attorney? 8 A Because ultinmately they are having to pay
9 A She's right there. 9|for it.

10 Q So -- and | don't want to get into 10 Q Well, you would agree that the rulings
11(attorney-client stuff, but your basis is because of 11|and filings are all public record, correct?

12 |what you | earned from counsel ? 12 A Yes. But a lot of people sinply do not
13 A Correct. 13|go down and do that.

14 Q Al right. Do you believe you were 14 Q Well, do you know whether or not they're
15|renoved because of your publications and e-mails to the |15|interested in doing so?

16 |conmuni ty? 16 A I"msorry?

17 A I've never been told why | was renoved. 17 Q Well, in other words, you say, well, you
18 Q Ckay. Well, | believe you testified in 18 |know, you think the CAl should be sending out
19 |your hearing earlier that you thought it was because of |19|information, updates on the lawsuits, and | awsuit
20 |your publications to the community in Rarity Bay News. 20 |papers, and that sort of thing.

21 |Does that -- 21 A Correct.

22 A That was a specul ation, yes. 22 Q Anyone that has an interest in the
23 Q Al right. 23|l awsuit can go to Monroe County and get the papers,

24 A I'"ve never been told that. 24 |right?

25 Q And Rarity Bay News is sonmething that you |25 A A lot of residents started asking people,

Page 42 Page 44
1|publish and you draft, is that right? 1|"Cee, | wish this information were available. | wsh
2 A It was until | got back on the board and 2 |sonebody would send it out." | started Rarity Bay News
3|l quit after |I got back on the board. | did it as a 3 |because residents asked for the information and nobody
4|comunity newsletter. 4|was doing it.
5 Q And why did you quit when you got back on 5 Q Do you -- the things that you put in
6|t he board? 6|Rarity Bay News, are they true and factual ?
7 A Because as a board menber, | felt like 7 A Yes. They are copies of the transcripts.
8|the comuni cations should be com ng fromthe board 8|Every time | sent sonmething out, | attached to it the
9|about things in the comunity. 9|actual transcript so that they could read for

10 Q But before you were on the board, you 10|t hensel ves what was stated in either the deposition, or
11(felt like the comrunications should be comng fromyou? [11|the court records, or anything, and | did generally a
12 A No. | felt like the comunity board 12|little summary over the front of it that would say,
13|wasn't sending anything out to the comunity -- 13|"Here are the key findings on page 1, 2, 3, line 7, 8,
14 Q Ckay. 14 |and 9."

15 A -- about the -- the community has been 15 Q Ckay. And the information that's in the
16 |enbroiled in nmultiple lawsuits for nmultiple years and 16|Rarity Bay News articles, is it only -- is your only
17|the board was not sending anything out to the comunity [17|source of that information the court papers?
18|regarding those | awsuits. 18 A Is the only source of information the
19 Q Wien you say "sending anything out," what |19 |court papers?
20|are you -- what are you tal king about? Do you think 20 Q Yes, sir.

21 |there should be sonething that -- like a weekly 21 A I think that's what -- the majority of
22 |newsl etter, or what do you nean? 22|the articles | wote were on the court papers, yes.

23 A No. Again, this is a personal opinion, 23 Q Al right.

24 |okay. 24 A | did do an article on the Design Review
25 Q Uh- huh. 25 |Board.
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Page 45 Page 47
1 Q Let nme -- 1(2015?
2 MR. RUSSELL: Let's go ahead and nmke 2 A Do | have any firsthand know edge? | was
3 this the next exhibit here. 3|not on the board in 2015.
4 (Exhibit 2 - E-mail correspondence.) 4 Q So you're witing that based on what
5|BY MR, RUSSELL: 5|sonebody has told you?
6 Q Do you recogni ze what |'ve shown you 6 A Wio was the president of the board at
7|as -- we've marked as Exhibit 2? Do you recogni ze that 7|that tine, yes.
8|docunent ? 8 Q Ckay. What if what M. Witnan told you
9 A I"mreading it. This was a response | 9|was untrue?
10|wote to an e-mail that | received. |'m]looking for 10 A I would wite a retraction.
11(the original e-mail. 11 Q Have you ever followed up to determ ne
12 Q You wote this e-nmail here on the -- 12 |whet her or not the community board was actually fired
13 A This e-mail | wote, yes. 13|by the decl arant?
14 Q And it is witten to Any and M chael 14 A Yes.
15|Ayers, is that right? It's addressed to them It 15 Q Wth who?
16 |says, "Any," comma, "M chael," conma? 16 A Wth Bart.
17 A Yes, sir, that's correct. 17 Q Al'l right. You ever have any other
18 Q Is there also a reason you woul d copy 18 |sources other than Bart?
19|John Whod and Pete M sslin? 19 A I"mtrying to think who was on the board
20 A They were two of the people that were 20|at that particular point in time. |'ve spoken with
21 |meki ng presentations to -- excuse ne, to the community 21|Pete Msslin. 1've spoken with John Wod. |'ve spoken
22 |about becom ng sel f-governing. 22|with Mchael Quido. |'ve spoken with a nunber of
23 Q Ckay. Co to the second page of 23|residents in the conmunity.
24 |Exhibit 2, please. 24 Q Did those people, M. Wod and
25 A Second page of what? 25|M. Msslin, tell you that the board was fired in 2015?
1 Q Exhibit -- well, it's Exhibit 2. Glga?g 40 1 A Yes. Page 48
2|the second page of that docunent. 2 Q And then you say -- you go on to say,
3 A Ckay. |I'massuning it's the one where ny 3|"Then forced through Arendnents 6 and 7."
4|signature is on it? |Is that what you're calling it? 4 A That's correct.
5 Q Yes, sir. 5 Q What's your basis for your statenent that
6 A Ckay. 6|the declarant forced through Anendnents 6 and 7?
7 Q You see the first paragraph at the top? 7 A When Amendnent 6 was originally presented
8|It's starts with "Summari zed. " 8|to the board, as | understand it, the comunity
9 A Yes. 9|objected to it. | read Arendnent 6. We were living in
10 Q It says, "The declarant fired our 10|the community when Anendnment 6 was filed. | read it.
11 |community board in 2015." 11(I was totally opposed to it at that particular point in
12 A Yes. 12|tinme, as were a nunber of people in the community.
13 Q What's your basis for making that 13 The partnership of Salem Pointe Capital,
14 (st at ement ? 14 (now Sal em Pointe Capital and Rarity Bay Partners now,
15 A Speaking literally to the board nenbers 15|back then | believe it was Sal em Pointe Capital Hol ding
16|that were fired. 16 |Partners, sonmething to that effect, wanted it approved.
17 Q And who was that? 17 [{The board refused.
18 A Bart Whitman was the head of the board at |18 There were negotiations back and forth.
19|that particular point in tine. 19|The board was ultinately reinstalled and Bart signed
20 Q Are you -- when you say they fired the 20|off on it after some extended protracted negotiations
21 |comunity board, what do you nean by that? 21 |over that.
22 A That's what | was told. They were fired. |22 Q And when you say -- is the basis of this
23|They were relieved of their responsibilities. 23|from M. Wi tnman?
24 Q Ckay. So you don't have any firsthand 24 A Yes.
25|knowl edge of what happened to the community board in 25 Q So you've learned all that fromBart
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M chael Fri sbey 13 (49 - 52)
1| Wi t man? Page 49 1|the awarded recipient -- is that the right Word—?agfe >t
2 A Well, I've |earned that from himand 2|(the assets. |'ve seen the docunent.
3|other residents, correct. 3 Q What docunent are you tal king about?

4 Q Anyone el se other than M. VWhitman or 4 A I"mtrying to think. 1've got a copy of
5(M. Msslin or M. Wod? 5(it at the house. | don't renenber the title of it.

6 A Not that | can renenber right now. 6 Q Is it an assignment of right to purchase
7 Q Ckay. So when you say "forced through 7 |property?

8|Amendnent 6," let ne ask you this. Were you aware that 8 A No. It is the court -- it's the wite-up
9|Rarity Bay Partners required Anendnent 6 as part of its 9|that was done when the court approved the sale of the
10|cl osing on the transaction to purchase the assets? 10|property to them \hatever -- what phraseol ogy?

11 A Yes. 11 THE WTNESS: Wat am | |ooking for?

12 Q You were aware of that? 12 Phr aseol ogy.

13 A Well, | know that that's one of the 13|BY MR RUSSELL:

14 (things they wanted and that was bei ng opposed by the 14 Q Are you tal king about -- she can't answer

15|conmunity. 15|your questions. The federal court approving the

16 Q Have you ever conmunicated that to the 16 |purchase of the assets by LLC fromthe receiver?

17 |community, that Rarity Bay Partners was the one that 17 A Yeah.

18|i nsi sted on Anendnent 6 bei ng executed? 18 Q I's that what you're tal king about?

19 A It was not Rarity Bay Partners that 19 A Yeah.

20|wanted it. It was the joint ownership of the 20 Q Are you aware that the partners -- that

21 |partnership that wanted it. 21|Rarity Bay Partners was not a party to that contract?

22 Q How do you know that ? 22 A Is there not -- was there not in 2015 a

23 A Look who signed Arendnent 6. 23 |partnership that existed between -- |1'mgoing to call

24 Q vell -- 24 |t hem nanes of peopl e because that's the sinplest way

25 A Who si gned Anendnent 67 25|to -- was Matt Daniels and M chael Ayers in sone |egal

Page 50 Page 52
1 Q That's not what |'m asking, though. 1|partnershi p together in 20157
2 A That's ny answer. 2 Q Well, here's the thing.
3 Q You said it was -- |'m asking you where 3 A What ever that's called.
4|you got the information for your statenent? 4 Q Here's the thing, M. Frisbey. | can't
5 A The signature line on Anendnent 6. 5|answer your questions, but you have said -- you
6 Q Ckay. So your testinony that the LLC 6|testified for the last five, ten mnutes that there's
7 |want ed Anendnent 6 is because they signed it? 7|this partnership and |I'm asking you what's your basis
8 A Yes. 8|for your testinobny that there was a partnership between
9 Q Ckay. 9|Rarity Bay Partners and LLC? M. Daniels and

10 A They filed it. They wote it. 10|M. Ayres?

11 Q Where do you get your understanding that 11 A Well, there's a court action. | don't

12|there was a partnership between LLC and Rarity Bay 12 |renenber the docket nunber right now There's a court

13|Partners at that tine? 13|action that's even in Mnroe County right now regarding

14 A Legal docunents. 14 (t he partnership.

15 Q Wi ch | egal docunents? 15 Q Ckay. So those |l awsuit papers,

16 A The anendnents that were filed by them 16 |obvi ously, say what they say.

17|The -- by the partnership. The |egal docurments, 6 and 17 A Yeah.

18|7, that were filed by the partnership. 18 Q You're testifying there was a

19 Q So the partnership? 19 |partnership, and your testinony is based on what's been

20 A The court records that confirmed that the [20|filed in the | awsuit papers?

21|bid that was -- there were five bidders for the assets 21 A Correct.

22|of Rarity Bay when they were bought out of the 22 Q Were you aware that the LLC has denied

23 |receivership. 23|that there was a partnership?

24 The hol di ng conpany that was the 24 A Was | aware that the LLC denied there was

25|partnership between Matt Daniels and M chael Ayers was 25|ever a partnership?
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Page 53 Page 55

1 Q Yes. 1 A M chael was on the board at that tine.

2 A No, I'mnot aware of that. 2|As were nost of his appointed people.

3 Q Have you -- well, have you read the 3 Q Who?
4|l awsuit papers? 4 A I'f I remenber the names, one of the |ast

5 A I've read the |awsuit papers, the claim 5|nanes was Wod. Another one of the nanes was Cakl ey,

6 Q Have you read any of the answers or the 6|hinmself. | don't renenber if there was a

7|responses by LLC, or do you just read the partner's 7|representative of RBP on the board. | do not think at
8|side of the lawsuit? 8|that tine.

9 A No. | read the judge's rulings. That's 9 Q Do you know if the CAl board voted to
10|based on the judge's rulings. | rely on the judge's 10|file the lawsuit against Rarity Bay Partners?
11(rulings. 11 A Not off the top of ny head.

12 Q Ckay. Well, have you read the ruling 12 Q Ckay. So you don't have any know edge of

13 |where the judge said that there was never a partnership |13|whether or not LLC participated in any vote to file a

14 (formed? Sal em Poi nte Capital Hol dings' partnership, 14|l awsuit agai nst the partners?

15|that that partnership was never fornmed? 15 A I1'"d have to go back and | ook at the notes

16 A I don't renenber seeing any document to 16 |of the board notes to confirmthat.

17 (that effect. 17 Q So you would rely on the board notes to

18 Q Are you aware that she ruled that the 18 |answer that question?

19 |decl arant rights were never transferred to the 19 A Correct.

20 |partnershi p? 20 Q Ckay. But you wote here that the

21 A I did read that. 21 |declarant controlled the RBCAl board.

22 Q Al right. D d you ever send that 22 A If the declarant appointed the

23|information out to the coomunity to make t hem aware of 23|representatives of the board at the tine, doesn't that

24 |t hat ? 24 |designate control of the board? |f the people that

25 A Don't think so. 25(work for himor that are associated with himthat he
Page 54 Page 56

1 Q Way not ? 1|physically appointed to the board, wouldn't that inply

2 A Never became an issue. 2(control ?

3 Q Ckay. You said, "Then under decl arant 3 Q Would it surprise you to know that the

4|control, the RB..." 4|LLC had no role in the decision to file the |awsuit

5 A Where are you | ooki ng? 5|agai nst the partnership group?

6 Q Sanme paragraph. "Then under decl arant 6 A I would find that hard to believe.

7|control, the RBCAI board spent over $90,000 (all the 7 Q Wy ?

8|bills are not in) filing suit against RBP for comrunity 8 A It just sort of defies |ogic.

9|assessnents you clearly knew " 9 Q It defies your |ogic?

10 A That came from Denzil Thies, who was the 10 A No. | think it defies the logic of the
11|then treasurer for the CAl, because | asked him 11 |si tuation.

12 |specifically for that nunber. 12 Q You got to explain that to ne. Wat do
13 Q Ckay. So the $90, 000 care from Denzil 13|you nmean?

14 (Thi es? 14 A I"mstruggling with a way to try to
15 A Correct. 15|explain that. The comunity board, based on
16 Q What's your understanding that the LLC 16|i nfornmation that Kevin Stevens wote up, said that --
17 (had any control over the CAl board with respect to the 17 |according to an original agreenent -- that only 250
18|filing of the lawsuit? 18|l ots were to be exenpted fromcomunity assessnents and
19 A I"mnot sure | understand your question. 19|that anything over 250 | ots were supposed to -- people
20 Q Al'l right. You wote, "Then under 20 |were supposed to pay the assessments on.

21 |decl arant control, the RBCAI Board spent over $90, 000 21 And at that tine, Matt and the conpany,
22|filing suit against RBP for community assessnents." 22|Rarity Bay Partners, owned nore than that. And that
23|What is your basis for your claimthat the LLC had any 23|was the basis of the lawsuit by the board to collect
24|role in the CAl's decision to file a | awsuit against 24 |that, but the signing of the Sixth Agreenent

25|t he partner group? 25|specifically excluded, and the partnership agreenent
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1|specifically excluded, any properties that were bgﬁgﬁt > 1|questions w thout having the binders in front of Egggngg
2|by -- I'mtrying to remenber the exact word that's in 2|you're asking ne to try to remenber conplicated
3|there -- exenpted parties | think is what it says -- 3|docunents, and | do not, since | had a stroke in June,
4 |that bought |ots between 2015 and 2025 were exenpt from | 4|my nenory is little rusty, and | do not renenber the
5|t hose assessnents. 5|details of every docunment off the top of ny head.

6 Q What partnership agreenent? 6 MR, RUSSELL: Let's make this --

7 A The partnership agreenment between Sal em 7 Ms. DAVIS: Can we take a bat hroom break?
8|Pointe Capital and -- well, between M chael and Matt. 8 MR RUSSELL: Sure.

9|I"mjust going to use those nanes. M chael and Matt. 9 (Exhibit 4 - Sixth Anendnent of Master

10 Q Have you seen a partnership agreenent? 10 Decl arati on of Covenants, Conditions, and
11 A Yes. 11 Restrictions for Rarity Bay and Amendnent of
12 Q Do you have a copy of it? 12 Byl aws for Rarity Bay Conmunity Associ ation,

13 A Yes, | do. 13 Inc.)

14 Q Can you provide it to your |awer? 14 (The deposition was in recess at 10:18
15 A Yeah. 15 a.m)

16 Q Ckay. 16 (The deposition resuned at 10:29 a.m)

17 MR, RUSSELL: Just for the record, I'm 17 |BY MR RUSSELL:

18 going to nmake that Late Filed 3. 18 Q Al right. 1 was asking you -- | believe
19 (Exhibit 3 - Late Filed - Partnership Agreenent.) [19|we were tal king about these docunents and you didn't
20|BY MR, RUSSELL: 20|have themin front of you, so |l et nme show you.

21 Q What's the partnershi p agreenent say? 21 A Let me, if | can for a second, clarify
22 A I don't renenber. | don't have it in 22 |sonet hing for you.
23|front of me. | would have to read it again. 23 Q Ckay.

24 Q Ckay. So when you say that you clearly 24 A I try to be very careful about what |
25|knew it could not be collected? 25|wite. | try to nake sure that it is factual in all
1 A Well, the partnership agreenent echPfJI gd58 l|areas. Now, am | capable of making a nistake? Ygg’ge 00
2|any properties from assessnent that were purchased by 2|because |'mhunan, but | try to -- in situations |like
3|either Mchael or Matt's conpani es between when the 3|this, | try to read the governi ng docunents.
4|agreenent was signed in '15 through 2025. 4 | try to read the partnership agreenents.
5 Q Have you read the settlenent agreenent? 5|1 try to read the amendnents. | try to read the court
6 A Yes. 6|records and | try to formm own opinion and what | say
7 Q Are you aware that the settlenent 7 |about things based on that information.
8|agreenent was dated after the Sixth Amendnent? 8 | do not like to rely on hearsay or other
9 A Yes. 9|people's opinions. | try to do ny own research.

10 Q Were you aware that the settlenent 10 Q Ckay. Well, | appreciate that. But |
11 |agreenment provided that partners were to pay 11|t hi nk what we've at |east shown so far is some of the
12 |assessnents on lots it owned in excess of 250 |ots? 12|things that you've witten have cone from ot her people.
13 A That was -- yes. That was signed, but 13 A Ckay.

14 (the Sixth Agreement excludes that. Precludes that. 14 Q Ckay. Let's look at -- it's Exhibit
15|The Sixth Agreenment says any properties that they buy. 15|No. 4. This is the Sixth Arendnent that we tal ked
16|l believe it's the Sixth Agreenent. 16 |about .

17 Q Si xth Amrendnent ? 17 A Yeah.

18 A There's one that says that they're exenpt |18 Q You' ve seen that docunent?
19|on anything they buy until 2025. | think it's May of 19 A Ri ght .

20(2025. 20 Q At the top it says, "Prepared by: John
21 Q We're tal king about the Sixth Anendnent 21|Brock." Is that right?

22 |to the naster declaration. 22 A Yeah.

23 A Ckay. Let me say sonething here. | have |23 Q Do you know who John Brock is?
24|t hose docunents in a binder. They are the sane 24 A No.
25|docunents that you have in a binder. You're asking ne 25 Q Do you know whether or not he's a | awer?
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1 A No. Page 61 1|settlement agreenent? Page 63
2 Ckay. If you'll go to the, kind of the 2 Q The Si xth Amendnent.
3|end of the document, there should be a date. 3 A The Sixth Amendnent says that they're
4 A Well, I've got stanped, it says M chael 4|exenpt on all the lots they purchased between now and
5|Ayers, President; Salem Pointe Capital, LLC, alimted 5(2025.
6|liability corporation, and his signature. 6 Q And then the settlenment agreenent says
7 Q And what's it dated? 7|that they will pay assessnments on lots that they own in
8 A The commission -- this is the 8|excess of 250.
9|commi ssion -- go to another page. The witness 9 A Ckay.

10 |hand-signed this on 14 May 2015. 10 Q And the settlenent agreenent was executed

11 Q Al right. 11 |after the Sixth Amendnent, right?

12 MR, RUSSELL: Make this the next exhibit. 12 A Yes.

13 (Exhibit 5 - Settlenent Agreenent.) 13 Q Ckay.

14 {BY MR RUSSELL: 14 A But this takes precedent, doesn't it?

15 Q Al right. Sir, look at this Exhibit 5, 15 Q Well, why do you think it takes

16 |pl ease. 16 |precedent ?

17 M5. DAVIS: What is this? 17 A Well, isn't this signed before this one

18 MR RUSSELL: This is the settlenent 18 (was done?

19 agreenment. Sorry. | don't have a bunch of copies 19 Q Yes.

20 on this one. 20 A Ckay.

21 THE W TNESS: 17 Decenber 2015. 21 Q Let me ask you a nore general question.

22|BY MR RUSSELL: 22 A I"mnot sure what you're trying to get

23 Q So that settlenment agreenment was signed 23 |at.

24 |after the Sixth Agreenent, right? 24 Q Vell, what |'mtrying to get at is why

25 A Yes. 25|you think you know that M chael Ayers clearly knew that

Page 62 Page 64
1 Q Ckay. And the point of this is because 1|they couldn't bring the lawsuit. And you're saying
2|we're tal king about this e-nmil here that we've marked 2|it's because of the Sixth Amendment, right?
3|here as Exhibit, | think, 3 where you said the 3 A Yes.
4|decl arant clearly knew you couldn't -- that the CAl 4 Q Ckay. And |'m asking why you don't think
5|coul dn't sue the partner group for assessnents. 5|the settlement agreenment could amend or revise --
6 A Ri ght . 6 A I"mnot a | awyer.
7 Q Al right. And I'm asking questions 7 MS. DAVIS: (Cbject. Asking himfor a
8|about these docunents because you've said that the 8 | egal opi ni on.
9|docunents exenpt the partner group fromthe 9 THE WTNESS: |I'mnot a lawer. | don't

10 (assessnents, right? 10 know whi ch one takes precedent.

11 A Isn't that what the Sixth Amendnment says? |11|BY MR RUSSELL:

12 Q Yes, sir. And then in Exhibit 5 is the 12 Q Exactly. But you say that M chael Ayers

13|settl enent agreement, and the settlement agreenent says |13|clearly knew.

14 (that they -- that the partner group will pay 14 A Didn't he know about the Sixth Amendnent?

15|assessnents on lots that it owns in excess of 250. 15 Q In all your business experience, have you

16 I's that what your understanding is? 16|ever dealt with, like, an exclusivity agreenent,

17 A Yes. 17 [excl usive distribution rights?

18 Q Ckay. 18 A Yes.

19 A But the Sixth Amendnent says, | think 19 Q Ckay. Let's say, hypothetically, you

20(|that's -- one of themsays that they're exenpt through 20|enter into an exclusivity agreement with a distributor

21|2025. 21|and that distributor is the only one that's going to

22 Q Al right. 22 |distribute your product.

23 A Which one is that? 23 Does that nake sense?

24 Q That's the one you have in front of you. 24 A Yeah.

25 A Is that the Sixth Arendnent or the 25 Q You're famliar with those types of
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Page 65 Page 67
1|agreenment s? 1 backwards. | get confused.
2 A Yeah. |'ve got those agreenents. 2|BY MR, RUSSELL:
3 Q And then let's say you enter into a new 3 Q Let me show you what's -- have you seen
4 |agreenment that says you can now distribute with two 4 |the answer to your lawsuit that was filed?
5|people. Wich one would control ? 5 A Yes.
6 A I don't know. That's a legal issue. 6 Q Ckay.
7 Q Well, I'mtal king about from your 7 A Do | have it in front of ne? No. Do |
8|experience as a business owner. 8|need those back, | guess?
9 A I don't do that. 9 M5. DAVIS: Is that the answer from you
10 Q Ckay. But if you have an agreenent that 10 guys?
1l(says |'monly going to distribute with you and then you |11 MR, RUSSELL: Yes, ma'am
12|sign a new agreenent that says |I'mgoing to distribute 12 (Exhibit 6 - Verified Answer and Response of
13|with you and the new person, the new agreenent woul d 13 Sal em Pointe Capital, LLC and M chael Ayres to
14 (control, right? 14 Verified Conplaint and Mdtion for Tenporary
15 M5. DAVIS: 1'mgoing to object. 15 I njunction.)
16 |BY MR RUSSELL: 16 THE W TNESS: Ckay.
17 Q Well, you can answer if you know the 17 {BY MR RUSSELL:
18 |answer. 18 Q Exhibit 6 is the Verified Answer to the
19 MS. FRI SBEY: She obj ect ed. 19|l awsuit that you filed.
20 MS. DAVIS: No, you can go ahead and 20 A Uh- huh.
21 answer the best you can. 21 Q Then 1'm going to show you the next
22 THE WTNESS: | wouldn't do that because 22 |docunent, which is going to be Exhibit 7.
23 you got territories. |If | give you the right to 23 (Exhibit 7 - E-mail conmunication.)
24 distribute your products in the City of Knoxville |24(BY MR RUSSELL:
25 and that agreenent runs for X nunber of years, 25 Q Do you recognize this e-nmil?
Page 66 Page 68
1 unl ess you and | sit down and you tell nme that 1 A From Luke Noe to Sal em Pointe.
2 there's too much opportunity here and that | 2 Q Well, go down below that. That's,
3 shoul d bring on sonebody else and we're in 3|obviously, the -- fromLuke Noe to Sal em Pointe, but
4 conpl ete agreenent on that -- 4|then it says, "X " and then it says, "Please do not get
5(BY MR RUSSELL: 5|di scouraged, " and at the bottomit says, "Mke."
6 Q Yes. 6 Do you see that?
7 A -- then | could see that happening. 7 A | see Mke. Then there's a "To: M ke
8 Q Ckay. 8|Frisbey" here. "Does your vote count?"
9 A Ckay. 9 Q Yes. So it appears that you received an
10 Q If all parties agree? 10|e-mai| from soneone saying, "Mchael, | read your
11 A If all parties are in a hundred percent 11(e-mails fromthe point of skepticism" And then it
12 |agreenent. 12|l ooks li ke you're respondi ng on page 1 of Exhibit 7.
13 Q Ckay. So that -- okay. That's what | 13 A Ckay. | don't know which M chael that
14|need to know. Let's look at -- 14|is.
15 MS. FRISBEY: Can | ask a quick question? |15 Q Let me ask you this way. Did you wite
16 | always still get confused. Partners is who? 16|this e-nail on the first page of Exhibit 77?
17 MR RUSSELL: Rarity Bay Partners. 17 A First page of Exhibit 7 is witten from
18 MR HALE: Partners is Daniels. 18|Luke Noe to Sal em Pointe.
19 MS. FRISBEY: Daniels and Ayres. Ckay. 19 Q well --
20 THE WTNESS: That's why | use nanes. 20 A That's the Mchael that's referenced in
21 MS. FRISBEY: Me too. 21|t hat.
22 THE WTNESS: The court calls it Partners |22 Q Did you wite this e-mail, the body of
23 and LLC 23|the e-mail that's on the first page of Exhibit 7?2 "As
24 M5. FRISBEY: | got it. | got it. | got |24|l have said, there are just a couple 'thorns anong the
25 it. | don't need -- just -- | just had them 25|roses' that we need to nove. That said, ny goals are
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1|sinple." Period. Page 69 1|peopl e residents, even though they don't live therg,ge 71
2 This is your e-mail, right? 2 |because they have -- as the old expression goes, "Skin
3 A "Pl ease do not discourage. Rarity Bay is 3|in the gane." They own property there. They bought
4|la terrific place and there are great people." | agree 4 |there because they wanted to see that investnment grow.
5|with that statenent. "As we have said, there are just 5 Q Woul d you consider Matt Daniels' group to
6|a couple of 'thorns anmpbng the roses' that we need to 6|be a resident based on what you just described your
7|renove," yes. 7 |under standi ng of residents to be?

8 Woul dn't you call the |awsuits thorns? 8 A Yes.
9 MR, HALE: The question is, did you wite 9 Q Ckay. Turn to Exhibit 6.

10 it? 10 MS. DAVIS: Which one is that?
11|BY MR RUSSELL: 11 MR, RUSSELL: That's the answer to the
12 Q Did you wite it? 12 Verified Conplaint.

13 A Yeah. | guess | did, yeah. 13 THE W TNESS: COkay.

14 Q And it says, "To that end, | am 14 |BY MR RUSSELL:
15|recomending a vote for Crystal Pate." 15 Q Go to page -- |'mgoing to go through
16 Is that correct? 16 |sonme of the answers that we filed, okay? So if you
17 A | haven't read that far, but if that's 17(will go through, go to page 5, please.

18 |what it says, |'Il take your word for it. 18 A Ckay.

19 Q Well, read it. You can go ahead and read |19 Q CGo to paragraph, excuse ne, paragraph 21.
20(it. 20 A No. 217
21 A Yes. "To elect people that..." 21 Q Yes.

22 (I'nstruction given by the court 22 A Ckay.

23 reporter.) 23 Q Al right. And |'mjust going to read
24 MS. DAVIS: Just read it to yourself. 24 |this to you, okay? It says -- part of it says,

25 THE WTNESS: Yes, | renenber the e-nmil 25|"Plaintiff, Mchael Frisbey, has actively, openly, and

Page 70 Page 72
1 now. 1|lintentionally advocated that there should not be a
2|BY MR, RUSSELL: 2|declarant as provided in the restrictive covenants (the
3 Q So you wote that "I amrecomendi ng a 3|master declaration as anmended)."
4|vote for Crystal Pate." Correct? 4 Do you agree with that?
5 A Correct. 5 A Yes.
6 Q You wote, "My long-termgoal is to help 6 Q Ckay. It says, "LLC s rights as the
7|el ect enough independent residents to the board that 7 |decl arant have been used appropriately to further the
8|the RBCAI will eventually file a | egal action against 8|proper devel opnent of the Rarity Bay community and the
9|SPC and M chael Ayers to renove the declarant rights." 9|efforts put forth by the declarant are still needed

10 I's that right? 10(within the Rarity Bay comunity."

11 A Correct. 11 A Where are you reading this?

12 Q When you tal k about residents -- 12 Q Par agraph 21.

13 A And the next sentence says, "At that 13 A Point to it.

14 |point, it will take a 67 percent vote of all property 14 Q I'msorry.
15|owners to change any of the governing docunents or the 15 A O highlight it or sonething so | can
16 |desi gn revi ew gui delines." 16|find it. | read slowy. Let ne state | have dyslexia,
17 Q When you tal k about residents, do you 17 |[been di agnosed with it, so | have to read slowy and |
18|consider Matt Daniels' group to be residents? 18 |have to read carefully, okay?

19 A Probably a bad choi ce of words on ny 19 So that's why, if you want nme to read

20 |part. Property owners, nmjor property owners. Because |20(|sonething, highlight it and it will make it easier for

21|a resident to ne inplies that somebody is physically 21|me to find.

22|living there, okay? 22 Q Ckay.

23 But people buy lots, just like we did, in |23 A And qui cker for you.

24 |anticipation of maybe noving there when they retire, 24 Q Let's start here (indicating).

25|when they quit work, or whatever. | consider those 25 A Ckay. Cot it.
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1 Q I want you to read that. Take yourpfllgf:ne73 1 Q Yes. Page 75
2land just tell ne if you agree with that sentence. 2 A Got a highlighter?

3 A No. 3 Q Yeah. Sure.

4 Q What part do you not agree with? 4 A I read everything with a highlighter.

5 A Al of it. 5|Sorry. Okay. Okay.

6 Q Do you believe that a declarant with 6 Q Al right. Now look at this docunent

7 |devel opnental responsibilities is no | onger needed? 7|here, Exhibit 8.

8 A Yes. | believe that the declarant -- | 8 A What do you want me to read?

9(do not believe there should be a declarant in the 9 Q Well, | want you to look at it, first. |
10 (community. There are 600 homes there worth 10 (understand from your testinony at the earlier hearing
11|$800 nmillion, approximtely. W don't need anybody 11(that you don't recall receiving Mchael Ayres' e-nuil,
12|telling us what to do. 12|the first one on this string.

13 Q Do you believe the CAl should function as |13 So if you go to, | guess --

14|t he decl arant? 14 A The botton? This one?

15 A I don't believe there should be a 15 Q No, I'msorry. On the front. So that's
16 |decl arant, peri od. 16 |February 25, 2022.

17 Q Ckay. 17 A Ckay. From Sal em Pointe to ne.

18 A | believe the residents that live there 18 Q Do you recall receiving that?

19|that have that noney invested ought to be -- they are 19 A SPC notice to directors. Yeah, | think I
20|adults. They are business people. They own 20|do. | mean, | renenber sonething about Patrick Wite
21 |busi nesses. They are capabl e of nmmnaging their own 21 |because | don't know who Patrick Wite is.

22 |affairs. 22 Q Well, that was going to be ny next

23 Q Ckay. How are these business owners that |23|question. You don't know who Patrick Wite is?

24 |are capabl e of nmanaging their affairs getting along at 24 A No, | don't. | do now | found out

25|t he monent ? 25|he -- since then. | don't renenber who or how. |

1 A I would say -- this is a specul ati oﬁ?ggutu 1|think he works or is associated with, in sone fasﬁiagﬁ. 70
2|l would say that the vast nmajority of the people in 2 |Apex Bank.

3|there want to be self-governing. And the reason | say 3 Q Ckay.

4|that is there have been multiple elections of the 4 A I's that not correct?

5|residents over several years and if the residents 5 Q | believe that is correct. Do you
6|wanted to have a decl arant, they would have el ected 6 |know -- or, excuse ne. Have you ever talked with
7|people to the board that supported the declarant and 7|Patrick Wite?

8|the need to have a declarant. They have not. 8 A Not that | recall.

9 In multiple elections, the residents of 9 Q Ckay. You've never had any conversations
10|Rarity Bay have voted for people that believe the 10|with himthat you can recall?

11 |community shoul d be sel f-governing. And that even 11 A Not that | recall.

12 |exceeds the fact that Mchael gets five votes for all 12 Q Ckay. Do you have any idea -- |ook at
13|he's got. 13|the bottom of Exhibit 8.

14 Q Ckay. 14 A Exhibit A? Oh, 8.

15 (Exhibit 8 - E-mail correspondence.) 15 Q Yes, sir. And I'mnot trying to trick
16 |BY MR, RUSSELL: 16 |you here. W're going to be on the sane page. So | ook
17 Q Keep this here, but look at Exhibit 8 for |17|at this. It says, "From Patrick Wite."

18|a minute. Exhibit 8 is another exhibit. 18 A Uh- huh.

19 Ms. DAVIS: VWhich one is 8? 19 Q And it says, "To: "Mrisbey." That's
20 MR RUSSELL: |'msorry. 20 |you, right?

21|BY MR RUSSELL: 21 A That's ny busi ness address too.

22 Q And this was an exhibit to the Answer, 22 Q Do you know why Patrick Wite would have
23|right? So we |ooked at this Answer. This is the 23 |been sending you an e-mail?

24 |response to your |lawsuit. 24 A Honestly, | don't. Because | get

25 A Can | nmark this? 25|hundreds of them a day.
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1 Q Did you think it was odd that you WDPﬁ g 7 1|division in the community, and by publishing haIfPage 7
2|have got an e-nmil from Patrick White, soneone that you 2|truths and statenents?
3|do not know and never had spoken to? 3 A Well, we got to take that sentence apart
4 A Let's see. Hang on a second. Ckay. 4la little bit. How have | done harmto the country
5|This is February the 25th and the election was on the 5|cl ub?
6|23rd, so | was a nenber of the board at this tinme, and 6 Q And |'mnot asking if you agree that
7|Curtis Cramford and Bob Mundl e, so he sent this to the 7|you' ve done harm |'masking if you think that that's
8|entire board that | was on. 8|why you were suspended?

9 Q Do you know why a |l awyer for Apex Bank 9 A I'"ve never been told why | was suspended.

10 |woul d be sending an e-nail to the board? 10 Q Ckay.

11 A God only knows. 11 A We've never had -- we had a hearing that
12 Q Well, I'masking if you know? 12|l asted three m nutes.

13 A I woul d i magi ne he was notifying us of 13 Q And what was told -- well, let's back up.
14 [sonet hi ng. 14 (Who was at the hearing?

15 Q Wy ? 15 A M chael Ayers; JR, the club manager; a
16 A I don't know. 16 |[wonan, who | do not renenber, nor do | renenber what
17 Q Ckay. Did you ever talk with Crystal 17 |her role was; Jam e, and nyself.

18 |Pat e about why Patrick Wiite would be e-mailing the 18 Q You said it |asted about three m nutes?
19 |boar d? 19 A Ri ght .

20 A Not that | recall. 20 Q And what was said during that three

21 Q Ckay. Do you recall any discussions with |21|m nutes?

22 |anyone about this e-mail from Patrick Wite? 22 A That's a better question for Jame to

23 A Ckay. This was back during -- | guess -- |23|answer than me. |'mgoing -- ny nenory is rusty.

24|no, | don't. The answer to your question, did you say, (24 Q Ckay.

25|is do | have any idea why he wote it? 25 A I don't renenber.

Page 78 Page 80
1 Q Yes. 1 Q That's fine. Al right. Co to
2 A | amassuning -- |'mnot going to assune. 2 |paragraph 28. Page 7.
3|That makes asses out of both of us. No, | don't. 3 A I did not purchase -- | did not nmake any
4 Q Ckay. Did you follow up with Patrick 4|half-truths. | don't -- | try not to make hal f-truths.
5|Wiite? Do you have any recollection of doing that? 5 Q Ckay. Do you agree that every purchaser
6 A To ny know edge, | don't think I've ever 6|of property in Rarity Bay devel opnent, including you,
7|spoken to Patrick Wite. 7 |bought the property with know edge of the existence of
8 Q Ckay. Co to -- okay. Now we're going to | 8|the restrictive covenants?
9|junp back around here. [I|f you need to highlight, 9 A Yes. 1've always tried to buy in
10|that's fine. |If you'll go down to paragraph 26. 10 |homeowner s associ ati ons.

11 A Uh- huh. 11 Q And do you agree that those restrictive
12 Q I want to start with this right here. 12 |covenants by contract gave to a person or entity
13|"LLC" (indicating). 13|desi gnated that the declarant, during the devel opnent
14 A "LLC, " that whol e sentence? 14 |period, substantial rights with respect to managing the
15 Q Yes, sir. And what the answer in 15|devel opnent ?

16 |par agraph 26 says -- 16 M5. DAVIS: 1'mgoing to object to the
17 A Hang on. |'mjust going to highlight. 17 I egal conclusion, but you can answer.
18|It's a long frickin' sentence. 18|BY MR, RUSSELL:

19 Q It is a long sentence. 19 Q Do you agree that the restrictive
20 A Jesus Christ. Nowlet nme read it. GCkay. |20|covenants give the declarant the right during the
21|l read it. Now what's your question? 21 |devel opnent period to nmnage the ongoi ng devel opment in
22 Q My question is, do you agree that this 22|Rarity Bay?
23|is, that the punishment or the suspension of your 23 A Yes.

24 |menber shi p was puni shment for continuously and actively (24 Q Do you agree that one of those rights
25|doing harmto the community, attenpting to orchestrate 25|held by the declarant is their right to anend the
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Page 81 Page 83
l|restrictive covenants? 1|over the Sixth Amendment and the new control and ever
2 A That's what the paperwork says. 2|since then, there's been a series of ongoing |lawsuits.
3 Q And do you agree that the LLC purchased 3 Q You filed a | awsuit.
4 |the declarant rights as part of its purchase of the 4 A I did.
5|Rarity Bay Gol f and Country C ub assets? 5 Q Ckay. You think that's helped to -- the
6 A Yes. It was a part of the assets they 6|community, the cloud of the community?
7|purchased. | think the court valued the decl arant 7 A Yes, | do.
8|rights at a dollar. 8 Q You think your lawsuit has actually
9 Q You think the court valued that? 9|hel ped?
10 A Well, there's a -- there is a witten 10 A Yes, | do.
11 |assessnent that was done of the assets of Rarity Bay. 11 Q How?
12|1've got a copy of it in nmy office file that lists the 12 A Because it will identify, when we
13|val ues that the court assigned and it's highlighted in 13|ultimately get a court ruling, whether or not as
14 |red and it says the declarant rights had a value of a 14 (decl arant he had a right to renove ne fromthe board of
15|buck. 15|directors without cause.
16 Q Do you agree that the LLC has worked 16 Q And you --
17|diligently with or -- excuse me. Wbrked diligently 17 A | do not believe, as | read Tennessee |aw
18 |towards the continuing devel opnent within Rarity Bay 18|as it's been explained to ne by ny attorney, | do not
19|with the assistance of the CAl? 19 |bel i eve he has that right.
20 A No. 20 Q And can you name any of the Realtors by
21 Q Why not ? 21 |nane that told you this?
22 A The -- I'mgoing to try to be nice. | 22 A Not of f hand.
23 |spent 40 years of ny career in marketing buil ding 23 Q Ckay. Are you aware if LLC has ever
24 |brands, national brands, fromthe ground up. He has 24 |filed any | awsuits?
25|spent no noney -- no, bad choice of words. A dollar is |25 A Am | aware that Mchael Ayers has filed a
Page 82 Page 84
1|a noney. 1|l awsuit? Agai nst whon®
2 The anpunt of noney that has been spent 2 Q Any at all.
3|pronoting the devel opnent, exanple, with billboards, 3 A No. He's been naned usually as the
4|participating in trade shows to attract nore residents 4 |defendant. People have filed | awsuits agai nst him
5|to Rarity Bay, to try to draw -- to do anything 5 Q Ckay. So the cloud of the litigation are
6|literally to draw in nore residents to Rarity Bay -- 6|all lawsuits that have been filed against LLC, right?
7 |because the sooner we get nore residents, the nore 7 A Correct. Because he did sonething to --
8|successful our comunity is, the nore we get in 8|that was perceived as either a violation of a
9|assessnents to take care of what we're doing. 9|partnershi p agreenent or an authority that he clained
10 He's done nothing, in ny opinion, to 10|he had that sonebody di sagreed with, such as in the
11 |pronpte Rarity Bay, at all, to attract any new 11(Bald Eagle suit that's filed in Knox County, that
12 |busi ness. And, frankly, the lawsuits, which generally 12|resulted in a lawsuit between himand Rarity Bay
13|are the result of some action he created, have created 13|Partners and Bal d Eagl e Partners where he -- there's
14 |a cloud over Rarity Bay where Realtors are concerned 14 some question about whether he had the authority to
15|about even show ng property in there. 15|negotiate a settlenent agreement with Bal d Eagle.
16 Q How do you know that ? 16 He was sued by Rarity Bay Partners over
17 A I've talked to the Realtors. 17 |what they considered a violation of his partnership
18 Q Who? 18 |agreenent with them He was sued again by Rarity Bay
19 A When we were | ooking at property, we 19|Partners in multiple el ections because he was voting
20 (worked with a nunber of Realtors who shared with us the [20|lots he did not own. The court ruled on that in 2019,
21 |history of Mke Rose and all the stuff that was going 21 |that the 2019 election was invalid.
22|on in there. 22 There was a subsequent filing, again in
23 Then, when we were |ooking at our lot, it [23[the 2020 el ection, where Kevin Stevens wote a
24 |was i ndependent, everybody felt better about it, then 24 |justification, which I've still never understood, where
25|the assets were purchased. Everybody got concerned 25|he said that Mchael Ayers had -- as declarant had a
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1|right to vote five lots for sone 300-and-sonet hi nga gt 5535 1 A Doesn't he have absolute authority iP?Igﬁe87
2|that were actually owned by Rarity Bay Partners, while 2|can renove any board nmenber and veto any board action?
3|at the sane tine allowing Rarity Bay Partners to have 3|How can --
4|one vote for those sane |lots, which is giving six votes 4 Q You clained that, sir. You saidit. You
5|to two different people on one lot that's owned -- or 5|said it in your lawsuit.
6|on lots that are owned by one party. 6 A Is that not correct?

7 Q Ckay. One of the things you said earlier 7 Q It's your lawsuit. You tell me. Is it
8|was that you don't think Mchael Ayers has done 8|correct or not?
9|anything to pronote the community, right? 9 A I think it's correct.

10 A Correct. 10 Q Wiy do you think it's correct?

11 Q Where did -- 11 A Because of his actions, because he clains
12 A Anyt hi ng of significance. 12|he can renove any board menber and he can veto any
13 Q Wiere do you get that information? How 13|board action.

14 |(do you know that? |Is it just your opinion? 14 Q Isn't that what the docunent --

15 A Show nme any advertising that's been done. |15 A That overrides the control of the board
16 |Show ne billboards. Show ne ads that have been run in 16 |that's supposed to govern the comunity. Those are
17|the Wall Street Journal, Southern Living, multiple 17 |mutual 'y exclusive terns.

18 |magazi nes in our community. 18 Q Sorry. Isn't that what the docunents
19 Show nme anyt hing that he has done that 19 |say?

20 |pronmptes and draws custoners into Rarity Bay and 20 A Isn't -- that's what the docunents say.
21 |encourages themto buy lots in Rarity Bay. Show me any [21|Do | agree that that's legal? No. | think there's --
22|significant investnents that he's nade in the Rarity 22|l think there's -- | think that's an incorrect
23|Bay conmunity. 23|interpretation of the |aw
24 Al | can find is $175,000 that he 24 Q That's fine. And you can believe that,
25|acknow edges he spent in seven years. That doesn't 25|but ny question is, that's what the docunents say,
1|even pay the comunity's phone bill. Page 86 1|correct? Page 88
2 Q One of the things you've alleged in your 2 A That's what's witten in them
3|lawsuit is that Mchael Ayers has clained absol ute 3 Q Ckay. And so your claimthat M chael
4 power and authority and | think you even used the word 4|Ayers claims to have actual authority is based on the
5|"CGod card." 5|fact that Mchael Ayers is relying on what the
6 Do you renenber that? 6 |docunents say, right?

7 A Do | remenber saying that? 7 A Ckay.

8 Q Yes, sir. 8 Q Yes? Do you agree with that?

9 A | believe -- well, nmaybe sonething to 9 A I would say that M chael Ayers is relying
10|that effect. |'mnot sure | said those exact words. 10|on those docunents and what Kevin Stevens says because

11 Q Wiere did you get that? Wiat is the 11 |Kevin Stevens is supposed to represent the board.

12 |basis for your claimthat M chael Ayers has clainmed 12 Q Al right. Gve nme just a second. GCkay?
13|"CGod card" or "absolute authority"? 13 MR, RUSSELL: Tom can | get 3A?

14 A Ckay. If he -- okay. First off, let's 14 MR. HALE: Yep.
15|back up. Would you agree that if he has the ability -- |15 MR, RUSSELL: 3A. | only have one.
16|first off, he appointed the board nenbers, then when 16 |[BY MR. RUSSELL:
17|the judge said they had to be elected, he tried to out 17 Q Are you aware that the byl aws provide
18|vote them 18|that the declarant has the right to di sapprove actions
19 Woul d you agree that if, according to the |[19|of the board?
20|Si xth Arendnent, he can renpve any board nenber wi thout |20 A As he anmended the Sixth Anmendnment. As he
21 |cause and he can veto any board action, that in effect 21 |anended the byl aws based on the Sixth Anendnent, yes.
22|he is in control of the board? 22 Q Are you aware of M chael Ayers ever
23 Q What |'masking you is, what is your 23|exercising that authority?

24 |basis for your claimthat Mchael Ayers has clainmed to 24 A Did he renove board nenbers? Yeah, he
25|have absolute authority? 25|has renoved a bunch of them
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Page 89 Page 91
1 Q I''mtal ki ng about the byl aws provide that 1 Q | understand. Look at Exhibit 9. 1've
2|the declarant has the authority to di sapprove actions 2|highlighted it for you.
3|taken by the board. Are you aware of M chael Ayers 3 A Ckay. Hang on a second. Yeah. As |
4|ever exercising that authority? 4|understand, again, nenory, docunents which | don't have
5 A | was not on the board until February of 5/in front of nme, one of the suits that was filed by
612023 (sic), so | can't coment on that. 6|Rarity Bay Partners agai nst Sal em Pointe was the
7 Q Wl l, is your answer, then, no? You're 7|di spute over declarant rights.
8|not aware of M chael Ayers ever exercising that 8 | think it was Article 7, or Count 7,
9|authority? 9|that they said -- they, Rarity Bay Partners, said he
10 A That's a hard question to answer. Let me [10[had not done whatever was required under their
11(try to clarify it this way. |If he appoints all of the ll|interpretation of the law to continue to hold the
12 |menbers of the board or a mpjority of the board menbers |12|declarant rights.
13|of the community and then the board agrees with 13 Q Ckay. This e-mail here on Exhibit 9 is
14 (somet hing that he wants to acconplish and votes to 14|an e-mail fromyou and it just says, "Guys." Do you
15|acconplish it, has he not got control of the board? 15|recall who you sent this to?
16 Q Al 1"masking, sir, is if you' re aware? 16 A No. Because | use that termgenerally in
17 A I'mtrying to answer the question. 17|a bunch of e-mails when |I'msending it to nore than
18 Q vell, if you'll work with me here. [I'm 18|t hree peopl e.
19|not trying to nake it conplicated. Are you aware of 19 Q Ckay. Well, this is all | have, so we're
20 (M chael Ayers ever disapproving an action taken by the |20(just going to go on what you said here. |It's dated
21 |board? 21|June 2, 2021. Tal ks about, in a conversation with
22 A I don't know. 1've not been in the 22|Crystal -- that's Crystal Pate, right?
23 |executive sessions that the board seemed to function 23 A Correct.
24 |under for a nunber of years. 24 Q How of ten do you guys tal k?
25 Q Ckay. Al right. And | think you said 25 A Cccasionally as the need ari ses.
1l|earlier that Mchael Ayers created that? Page 90 1 Q Wul d you say nore than once a Week’l;age %
2 A Created what ? 2 A No.
3 Q Created the authority to di sapprove 3 Q Woul d you say nore than once a nonth?
4 |actions of the board. Did you say that earlier? 4 A Depends on what's going on. Maybe.
5 A I don't renenber saying that. 5 Q Ckay.
6 Q That's fine. | may have m sunderstood 6 A During --
7|you. Are you aware that the bylaws that were in effect 7 Q Woul d you agree that Crystal Pate is a
8|fromthe beginning always provided the declarant the 8|source of your information about the other |awsuits?
9|authority to di sapprove board actions? 9 A No.
10 A Yes. 10 Q You don't ever ask her about the status
11 Q Ckay. Let me show you the next exhibit. 11 |of those | awsuits?
12 (Exhibit 9 - E-mail correspondence.) 12 A | read the docunents.
13 THE WTNESS: Again -- again, |'ve got -- 13 Q That's not what | asked you, sir. Do you
14 | had a real estate license. |1've had real estate 14 |ever ask her about what's going on in those | awsuits?
15 licenses. \Wen a devel opnent is being put in and 15 A Not as it would relate to "tell nme what's
16 the devel oper of that property is investing his 16|going on. | need this specific piece of information."
17 noney to buy the land, to clear the land, to put 17(If it's a general coment, sort of like you and | have
18 in the infrastructure and has a great deal of 18(a drink and "What's going on with the Chicago Wite Sox
19 capital invested in that devel opment, before 19 |basebal | team" that sort of phraseol ogy.
20 anybody ever noves in there, as those few people 20 Q So in this e-mail -- we don't know who
21 start to come into a devel opnent, yes, he should 21|it's to -- but it says Crystal "stated that Rarity Bay
22 have a right to control how that devel opnent 22 |Partners has filed another action agai nst SPC (M chael
23 functions. Absolutely. Qur developnent is far 23 |Ayers)."
24 beyond that point. 24 A It should say renoval of the declarant
25|BY MR RUSSELL: 25|rights, okay.
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Page 93 Page 95
1 Q Ckay. "Based on the results of the Inter 1|multiple lawsuits filed by Rarity Bay Partners agai nst
2|l mages case." 2|M chael Ayers.
3 A Correct. 3 Q 100 percent agree with that.
4 Q That's what Crystal Pate told you? 4 A Ckay. So that's an accurate statement.
5 A Correct. 5 Q So then you go on to say, "She said that
6 Q Did you know that there actually hasn't 6|the case clearly states, unless you hold a majority of
7|been a lawsuit filed for the declarant rights based on 7|the available lots within the devel opnment, you cannot
8|the Inter Images case? 8|hol d the declarant rights."
9 Ms. DAVIS: (Objection. 9 That's what Crystal told you, right?
10 MR RUSSELL: |'mjust asking if he 10 A Yeah.
11 knows. 11 Q Have you ever verified whether that's
12 ({BY MR RUSSELL: 12 (true or not?
13 Q Are you aware? 13 A Verified? Did | reach out to an attorney
14 MS. DAVIS: You're representing sonmething |14|and ask for a specific |egal opinion? No.
15 that's not true. 15 Q So when you're telling "guys" -- you're
16 THE WTNESS: Did not Rarity Bay Partners [16|sending this e-mail to "guys," putting information in
17 in, | think it was Count 7, challenge M chael 17 [there based on what Crystal Pate told you that you
18 Ayres' ability to be the declarant? 1Is that not 18|don't know is true or not, correct?
19 an accurate statenent? 19 A As | went back and read nmy interpretation
20|BY MR, RUSSELL: 20|of the Inter Inages case and the UCI QA ny
21 Q What |'masking, sir, it says, "filed 21|interpretation would be that's correct. Her statenent
22 |anot her action."” What you're tal king about, Count 7, 22|is correct.
23|is a lawsuit that was filed in 2017. 23 Q Ckay.
24 A Ckay. 24 A He does not own enough property in there
25 Q And in 2021, you're telling people that 25|to justify devel opable rights.
Page 94 Page 96
1|Rarity Bay Partners is filing another |awsuit. 1 Q You base that on your reading of the
2 A Has not Rarity Bay Partners filed 2|Inter Images case and the -- what did you say?
3|multiple | awsuits agai nst M chael ? 3 A UCIOCA. Help nme out. Uniform
4 Ms. DAVIS: You can't ask questions. 4 |Commercial --
5 MS. FRISBEY: Yeah, you got to stop doing 5 MS. FRISBEY: W can't help you.
6 t hat . 6|BY MR RUSSELL:
7 THE WTNESS: Well, | don't know how to 7 Q You got to just testify to what you know,
8 answer. | nean -- 8|sir.
9 MS. FRISBEY: Yes or no or don't know. 9 MS. FRI SBEY: Yeah.
10|BY MR RUSSELL: 10 THE W TNESS: Yeah.
11 Q Listen -- 11|BY MR, RUSSELL:
12 A I don't know how to answer a question 12 Q It's Uni form Commercial sonething?
13|t hat way. 13 A Yeah. UC QA
14 MS. DAVIS: You just can't ask him 14 Q Is it alaw?
15 questions. 15 A UCIOA is a law in several states,
16 |BY MR, RUSSELL: 16|mul tiple states.
17 Q I"'mnot trying to trick you. Listen, I'm (17 Q What about Tennessee?
18 |aski ng you what you've witten. |1'm asking about what 18 A It has been used in the Inter |nmges case
19|you've witten. 19|as a precedent.
20 A And | tried to explainit to you just 20 Q Ckay. Al right. Do you know if it's
21 |now. 21|law in the state of Tennessee?
22 Q But your explanation is asking a question |22 A I think that's a |l egal question again.
23 |because you don't know whether or not it's true or not, (23 Q Al right.
24 |right? 24 A The UCI has broad paraneters.
25 A Yes, | knowit's true. There's been 25 Q I"mnot going to argue with you about
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1|this stuff. So let's turn to page 2 of Exhibit g?age o l{themand | read the court's ruling that SalemPoirI??ge %9
2 A Exhibit 9. 2|Capital holds the declarant rights.

3 Q Yes. Go to the next page of that. 3 Q But here's ny question. You -- you know
4 A Ckay. 4|for a fact that LLC purchased the declarant right out
5 Q Al'l right. Second sentence, "She," being 5|of the receivership?

6|Crystal, "stated Mchael Ayers..." 6 A No, he didn't purchase them They cane
7 A Hold on. Hold on. 7|as a part of what he bought. To ny know edge, | have
8 Q Yes, sir. 8|not seen any docunent that specifically says bill of

9 A The second sentence is right there. Oh, 9|sale, title, or anything else that says M chael Ayers
10("She also stated." The first sentence. 10 (pai d anything for the declarant rights. They were

11 Q No. Wait, wait, wait. The second 11|val ued at a dollar.

12 |sent ence. 12 Q Ckay.

13 A Ch, second sentence. 13 A Val ued at a dollar. There was no
14 MR. HALE: The first one too. 14 |separate bill of sale for the declarant rights.

15 THE WTNESS: The first one too. 15 Q Well, you would agree that M chael Ayers
16 |BY MR, RUSSELL: 16|and the LLC purchased the Rarity Bay assets out of the
17 Q The first sentence says, "She also stated |[17|receivership?

18 |both the runors about M chael Ayres purchasing 18 A Yes.
19(decl arant rights for $1 or $100,000 are false." She 19 Q And that one of those assets was the

20(told you that? 20 |declarant rights?

21 A Ri ght . 21 A Yes.

22 Q And you testified earlier that the 22 Q Then you now say he "got the declarant

23|declarant rights were purchased for a dollar? 23|rights as part of the holding agreement." That's what

24 A They were included in the assets that 24 |you say right here, sir.

25|were purchased and, yes, the document fromthe court 25 A Ckay. | guess |'m confused.

Page 98 Page 100
1|says they were valued at a dollar. 1 Q I'''m confused too.
2 Q That docunent, do you have that docunent? 2 A That nmakes two of us.
3 A Not with ne. 3 Q So you're saying in this e-mauil to these
4 Q Do you have it at your house? 4|guys, M chael Ayers got the declarant rights because of
5 A Yes. 5|an agreenent, the hol ding agreenent?
6 Q Can you provide that to your |awer? 6 A It is my understanding -- and perhaps ny
7 A Yes. 7|understanding is incorrect -- it is my understanding
8 MR, RUSSELL: Al right. Let's make that 8|that when the original partnership was forned that --
9 the next late filed. 9|I"mgoing to use nanes. Matt Daniels paid roughly

10 (Exhibit 10 - Late Filed - Docunent show ng 10($2.75 nmillion in exchange for approximately 172 lots
11 decl arant rights were purchased for $1.00.) 11|and the noney for that came from Apex Bank.

12 THE WTNESS: Hang on a second. Hang on 12 It is my understanding that M chael Ayers
13 a second. 13|and Matt Daniels had sone sort of |egal agreenent with
14 |BY MR RUSSELL: 14 |each other, partnership, verbal conversation, witten
15 Q The next sentence says, "She stated..." 15|docunent, that there was a partnership between themto
16 A Hol d on. 16 |purchase the conbi ned assets that they quoted at
17 Q "...Mchael Ayers got the declarant 17 |roughly 5-plus mllion dollars, and M chael Ayers for
18|rights as part of the, quote, 'holding agreenent.'" 18 (his approxinate $2.75 nillion was noney he borrowed
19 |End quote. 19 |from Apex Bank.

20 A Uh- huh. 20 The nmoney that he borrowed from Apex Bank

21 Q Is that what Crystal told you? 21|gave himthe right to acquire the golf course, the

22 A Correct. 22 |country club, approximately, | think 11 condos, and

23 Q Do you -- did you do anything to verify 23 |approxi mately 19 |ots.

24 |whet her that was true or not? 24 So whatever their entangl ement was at

25 A I read the partnership agreenent between 25|that particular point in tine, that was the agreenent
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Page 101 Page 103
1|and there was supposed to be a third party up here, 1|Managenent is sitting on a bunch of noney.
2 |hol di ng conpany, that was supposed to actually hold 2 Q How do you know that?
3|those rights, which were going to be shared -- those 3 A Because Prenier Resort Managenent is who
4|decl arant rights were going to be shared between 4|anybody building a new home in Rarity Bay wites their
5|M chael Ayers and Matt Daniels. 5|deposit checks to.
6 Q Were did you get this understandi ng? 6 Q Have you ever seen the bank account?
7 A Wiere do | get this understanding? From 7 A No. | wish | could.
8|drawi ng nmy own concl usions fromthe | egal docunents, 8 Q Ckay. Now, you feel |ike you needed to
9|the stuff | read. 9|send this to the guys because it's a concern for the
10 Q Ckay. Okay. So your testinony is that 10|conmmunity that Crystal said that Mchael is out of
11 |your understanding as to what you just said about this 11 (noney?
12 |partnership and this holding agreenent is based solely 12 A Yes, | do. | think that's --
13|on the Il egal docunents that have been filed in that 13 Q Let me ask you this. |Is it a concern for
14 |original |awsuit? 14 (the community that Matt Daniels has said he wants to
15 A | guess that's right. 15|bankrupt M chael Ayers?
16 Q Ckay. Well, have you gotten that 16 A I"ve never heard himsay that.
17 (information from Crystal Pate? 17 Q You' ve not read that in the court papers?
18 A I don't remenber is the best answer to 18 A I've read -- I'mnot sure. |'mnot sure.
19|t hat question now. 19|l don't renenber.
20 Q So let's just clear the air here. 20 Q Well, assuming he did --
21|Crystal Pate never told you, "Hey, Mchael Ayres only 21 A I don't renenber reading that.
22|got this because of the hol dings agreenent"? 22 Q Assuming that he did, would you say
23 A | don't renenber that statenent. 23|that's a concern for the comunity?
24 Q Ckay. So you're sending this e-mail to 24 A Yes.
25|t he guys based upon your opinions drawn from | awsuit 25 Q Al right.
Page 102 Page 104
1|papers, right? 1 A Do you want ne to tell you why?
2 A | sent the note fromthe guys restating a | 2 Q Sure.
3|conversati on where Crystal nade a statenent that sort 3 A If the noney that people building new
4 |of dovetailed with nmy understanding of what |'d 4|hones in Rarity Bay were paid to the CAl and held by
5|previously read. 5|the CAl in an escrow account so that those nonies were
6 Q Ckay. So if that is not true, if what 6|protected, | would feel very confortable and this has
7|you've written here is not true, would you send a 7|nothing to do with Mchael Ayers.
8|retraction? 8 Q Ckay.
9 A Yeah. |f sonmebody could prove that. 9 A But that is not what happens. The nobney
10 Q Ckay. 10|for those deposits is paid to Prenmier Resort
11 A I've said nultiple tines, in fact, |'ve 11 (Managenent, which is a third-party conpany. It is a
12|sent articles to Mchael to have himrevi ew before | 12|for-profit, third-party conpany, and as long as the
13|sent themout, but | never got a response; so | assunmed |13|nobney is paid to that conpany, if for any reason that
14 (they were right. 14 (third-party conpany went out of existence and did not
15 Q Ckay. Read the next paragraph. Crystal 15|refund those nonies to the residents that were building
16 |said, "Mchael Ayers is out of npney and unless either 16 |t hose hones, because that third-party conmpany is acting
17 |his father or father-in-law bails himout, the court 17 |as an agent for the CAl, opens the CAl up to potenti al
18|case in January 2022, will put himunder." 18|litigation fromthose residents to get their noney
19 A That's a correct statenent. 19 |back. That is a genuine concern.
20 Q That's what she told you? 20 Q Has that happened?
21 A Yes. 21 A And that would be a genuine concern with
22 Q Wiy did you feel like you needed to 22|any third-party conpany. That's why | believe the
23 |comuni cate that to anybody? 23 |noney should be held by the CAl.
24 A Because it's a concern to the community. 24 Q Has that happened?
25|1f he goes belly-up right now, Prem er Resort 25 A Has it happened?

Gateway Court Reporting & Video,

LLC



M chael Fri sbey

27 (105 - 108)

Page 105 Page 107
1 Q Yes, sir. 1|a log of all of the phone calls that | get.
2 A In this particul ar devel opnent ? 2 Q Can you nanme anyone?
3 Q Yes. 3 A Of the top of ny head?
4 A At this particular time, not yet. 4 Q Yes.
5 Q Ckay. Ckay. Let ne show you the next 5 A From 2021, I'mnot going to name -- |I'm
6 |exhibit. 6|not going to speculate on trying to renenber sonething
7 A Yet is the operative word. 7|from2021. | got nultiple phone calls in the last ten
8 (Exhibit 11 - E-nmil correspondence.) 8|days over the Best facility being put in by TVA |
9(BY MR RUSSELL: 9|can't renenber who called me in the last ten days, |let
10 Q Al right. This is an e-nail fromyou to |[10|al one a year ago.
11 (JR and you' ve copi ed sone peopl e down here. 11 Q Al I want to knowis if you renenber.
12 Do you see that? 12 A I don't.
13 A Cl ub nanager, okay. 13 Q Ckay. And then the next paragraph says,
14 Q Al'l right. Then you say, "The reason | 14("In trying to both investigate and answer these
15|started Rarity Bay News was to assure the facts 15|questions on the DRB, | spoke with nenmbers of the DRB,
16|regarding all legal actions involving Rarity Bay were 16|the CAl board, and on nultiple occasions sent e-mails
17 |bei ng di ssem nated to our residents versus the runors, 17|to Mchael Ayers, who is the head of the DRB, asking
18|spin, and misstatenents which exist in our community." 18|himto please correct any inaccuracies in the attached
19 Ri ght ? 19|article prior to distribution.”
20 A That's correct. 20 A Correct.
21 Q What we' ve tal ked about, the last e-mail 21 Q Al right. Wy do you feel like you need
22 |was your concerns or speculation, right, about what 22|to investigate these things?
23 |woul d happen? 23 A Because residents of the comunity were
24 A Specul ation, worry, yes. About -- yes. 24 |confused over how the DRB was functioning. Again, a
25 Q Not facts, right? It hasn't happened. 25|board -- the comunity board shoul d be communi cating
1 A Yes, it is a fact. It is a fact tﬁg?etrji(em 1linformation to the residents about itsfunctions!jage 108
2|noney is held by a third-party conpany, not directly by 2 Q To be clear, in August of 2021, you were
3|the CAI. 3|not on the board?
4 Q Is it a fact that Mchael Ayres is out of 4 A That's correct.
5|noney in June 20217 5 Q You had not run for the board in August
6 A I don't know. | don't know how nuch 6 (of 20217
7|money he's got. 1've never seen a P& fromhim 7 A Not a correct statement. | ran for the
8 Q I'mjust asking if you wote that, 8|board and was deni ed.
9|though. You did wite that? 9 Q Ckay. So why did you feel like you had
10 A I would like to see the club books. 10|any duty to investigate the Design Review Board as a
11 Q Ckay. Co to the third -- well, let me 11 |resi dent honeowner in the community?
12|ask you this. Do you think what Crystal Pate tells you |12 A Because |'m a resident of the board --
13|are facts? 13|excuse ne. Because |I'ma resident of the comunity.
14 A I think they're her opinions. 14 Q But what was your duty?
15 Q Ckay. Go to the third page, there, sir. 15 A Doesn't the residents of the comunity
16 |Exhibit 7 -- | mean, excuse nme. 11. 16 |have a responsibility if they want, if they're
17 A 1, 2, 3. 17|interested, to | ook at how our comunity is operating?
18 Q Yes, sir. This is an e-mauil you wote on |18 Q Wiy did you feel like it was your duty to
19|August 30, 2021. It says, "Neighbors, as editor of the |19|do that?
20 |Rarity Bay News, | have received a nunber of calls and |20 A Because | had been asked by a number of
21 |conpl ai nts fromour nei ghbors about the Design Review 21 |people to do it.
22 |Board. " 22 Q Who are those peopl e?
23 A Correct statement. 23 A Residents that |ive there.
24 Q Who has called and conpl ained to you? 24 Q Who?
25 A Ch, CGod, | don't renenber. | don't keep 25 A I"ve told you. |'ve answered that
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Page 109 Page 111
1|question already. | don't -- I'"mnot going to quote 1 Q And |' m asking you why you did not put
2|you nanes today of sonething that happened over a year 2|LLC s position in your e-nuil?

3lago frommnultiple phone calls when | do not keep a | og 3 A Are any of these statenents inaccurate?
4|of who calls ne. |'mnot going to throw sonebody under 4|Are any of these statements inaccurate? | got

5|t he bus. 5|quot ati on marks around them They canme out of the

6 Q I nmean, just so we're clear, you don't 6|court docunents.

7|remenber who it was? 7 Q That's exactly right.

8 A That's correct. 8 A Tell nme where | made any mi st ake.

9 Q Ckay. Al right. Then you say, "As a 9 Q What |'m asking you is, why you only put
10(resident of Rarity Bay, | believe all the nonies 10(in what Partners is saying and not include the full
11(collected either in fees or fines levied by the CA 11 (picture of what LLC s position is?

12 |board should go to support the comunity's 12 A | took these -- again, let me repeat. |

13|infrastructure.” 13|took these out of the court docunents. |If thereis a

14 A Correct. 14 |m stake in what | said here, | would have been happy to

15 Q And that's your opinion, right? 15|correct it.

16 A That's ny opinion, | said "I." 16 Q Is there -- did you --

17 Q That's right. So you wouldn't say that's |17 A I's there a m stake here?

18|a fact. That's your opinion, right? 18 MR, HALE: There's a |lot of nistakes.

19 A Didn't | say "I"? 19|BY MR RUSSELL:

20 Q Ckay. 20 Q 1"l ask it a different way. Was it your

21 (Exhibit 12 - E-mmil correspondence.) 21|intention to only put in what Partners said?

22|BY MR RUSSELL: 22 A No.

23 Q Al right. Exhibit 12 there in front of 23 Q Have you ever sent an e-nmil out to the

24|you is an e-mail fromyou dated October 2021. 24 |comunity saying, "Hey, LLC thinks that they have the

25 A Back to M chael and Corie. | don't 25|decl arant rights because of X, Y, and Z. This is what
Page 110 Page 112

1|renmenber who Jimis fromthe e-mail address. 1|they put in their lawsuit papers"?

2 Q Ckay. And then you -- this is? 2 A No. Because | think that's sort of been

3 A Kevin, the attorney. | recognize that 3|settled already. They went to court and the court

4|one. Crystal, | recognize that one. 4|awarded -- said that the declarant rights belonged to

5 Q No. 1, you say, "Docket 19943." 5|SPC, so everybody in the community knows that.

6 A Yep. 6 Q If it's been settled, why are you putting

7 Q "RBP responded to SPC s notion for 7|in this e-mail why LLC shouldn't be the declarant?

8|partial summary judgnent in Count 7. RBP' s attorney 8 A Because that was the legal action that

9|laid out a nunber of reasons SPC shoul d be renoved as 9|was filed. In Count 7, Rarity Bay Partners was

10|t he declarant." 10|chal l enging SPC s right to be the declarant based on
11 Is that correct? 11|the facts. That's new information, is it not?

12 A There's Count 7. 12 Q It is what their position is, correct?
13 Q Is that correct? 13|That's what Partners is claimng?

14 A Yeah. 14 A Yes.

15 Q Way woul d you not put in this e-muil what |15 Q Yes. Their allegations in a lawsuit.

16 |SPC s position is? 16 A Yes.

17 A I'mnot sure why you're asking. | 17 Q Ckay. But you do not include any
18 |nean. .. 18|al l egations from LLC s side.

19 Q Vell, let me put it this way. It |ooks 19 A What allegations fromLLC s side were in
20|to me like this e-mail is one sided. It |ooks like 20|the court documents that | m ssed?
21|you're telling the story of Partners' argunents, but 21 Q That they own property for devel opnent
22|you have not put in there the side of the story from 22|and sale. D d you know that?
23|LLC 23 A I"ve heard that.

24 A That's your opinion. That's not ny 24 Q Ckay. You didn't put that in there, did
25 | opi ni on. 25|you?
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1 A How is that relevant to what this F‘gge s 1 A Docket ? Page 115
2 Q You didn't put that in there, right? 2 Q Yes. Now we're tal king about the Knox
3 A No. |'mtaking your word that it was in 3|County case.
4|the court document soneplace and | missed it. 4 A That's the Knox County case, okay. Cot
5 Q That LLC owns property for devel opnent 5]it.
6|and sal e. 6 Q "The court ruled in favor of RBP and
7 A I don't think they own property for 7|{required SPC to deposit with the court $500,000 in an
8|devel opnent, personally. Just ny personal opinion. 8|escrow account. "

9 Q Ckay. 9 Is that right?

10 A I've not seen them put in one road, one 10 A Yes.

11 |sewer system one lighting system Phase 17 has 11 Q Where did you get that information?

12 |absolutely no infrastructure. You can't sell it until 12 A Court docunents.
13|it's got infrastructure. 13 Q From t he Knox County action?

14 Q And in the next -- 14 A Yes.

15 A So how is that devel opnent ? 15 Q How di d you get those docunents?

16 Q The next section says, "LLC did not have 16 A Go to the courthouse.
17|the approximately 2.5 nmillion required to purchase its 17 Q You drove to Knox County and pul |l ed then®?
18|share, so it borrowed the noney from Matt Daniels." 18 A Yeah.

19 A Is that incorrect? 19 Q Al right. Are you aware that that

20 MS. DAVIS: Don't ask questions. 20|l awsuit has not been --

21 MS. FRISBEY: You got to stop. 21 A It's not settled.

22 THE WTNESS: Sorry. 22 Q -- determ ned?

23 MS. DAVIS: If that's what it says, 23 A Yes.

24 that's what it says. 24 Q Are you aware that the court has not

25 THE WTNESS: |Is that what | should be 25|ruled who is entitled to the 500, 0007

Page 114 Page 116
1 sayi ng, then? 1 A Well, they had SPC post a bond for it, so
2 MS. FRISBEY: You can't do this. 2|that -- again, I'mnot an attorney but, yes, |'m aware
3|BY MR RUSSELL: 3|of that.
4 Q Listen. Listen. This is -- you know, 4 Q You nean Partners had to post a bond?
5/1"mtrying to work with you here, but | need to just 5 A There was a bond posted for it. Yes, I'm
6 |know what you know, okay? 6|aware there's not a decision been nade.
7 A I"'mtrying to tell you. 7 Q Were you aware Partners is the one that
8 Q Ckay. Wien you say he borrowed noney 8|had to pay the bond?
9|from Matt Daniels, you nean they borrowed noney from 9 A I don't renenber. |[|'d have to go back

10 [Apex Bank? 10 (and read the docunents.

11 A Apex Bank. 11 Q So ny question is, you are aware that
12 Q Wi ch is owned by Matt Daniel s? 12|there has not been a decision to deternmine who is
13 A Correct. 13|entitled to the $500, 000?

14 Q Were you aware that that |oan was 14 A Correct.
15|refi nanced t hrough anot her bank? 15 Q Ckay. Al right.

16 A Yes. 16 MR, RUSSELL: Let's take -- can we take a
17 Q I's there some problemw th LLC borrow ng 17 five-mnute break?

18 |money from a bank to buy assets? 18 (The deposition was in recess at 11:49
19 A No. 19 a.m)

20 Q Ckay. Under -- go to the next page. 20 (The deposition resumed at 11:55 a.m)

21 A Next page of what? 21|BY MR RUSSELL:

22 Q O that Exhibit 12. 22 Q Ckay. A couple nore docunents.

23 A | nmoved ny pages around, so point ne to 23 (Exhibit 13 - E-nmil correspondence.)

24 |sonet hi ng. 24|BY MR RUSSELL:

25 Q It's right here (indicating). 25 Q Al right. This is an e-nmail that you
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1|sent out on January 7th of this year, so, hopef uﬁag,e 17 1 A Hi s partnership with RBP says that Pﬁg‘esllg
2lit's alittle nore fresh, okay? 2|not supposed to be able to bring in new property to the
3 A Ckay. Yeah, this is ny e-mail explaining 3|devel opnent unless it is approved by the partnership.
4|what | felt happened at the board neeting. 4 Q Wiere do you --

5 Q That's right. 5 A That's ny understanding of how | read it.
6 A Ckay. 6 Q It's your understanding. That's your

7 Q Let's go to the next page. 7|interpretation of a partnership agreenent that we don't
8 A Ckay. Page 2? 8|have, right, but you say you have at your house, but

9 Q Yes, sir. And we're going to go down to 9|there's sone partnership agreenent and it says his

10 |where it talks about "A little history is inportant 10|platting of these lots violates it?

11 |here," okay? 11 A What |' m supplying you is a copy of the
12 A Ckay. 12 |court assessment of RBP assets. That's what you told
13 Q It says, "Starting in 2019, the declarant |13 |ne to get.

14 |has tried to 'rig" our elections by voting lots he did 14 MS. DAVIS: One was the partnership
15|not own." 15 agr eenent .

16 You believe that to be true? 16|BY MR RUSSELL:

17 A Yes. Absolutely. 17 Q I think the first late filed was a
18 Q What do you nean by "rig" our elections? 18 |partnership agreenment. You said you have it. Can't
19 A If he votes plots he does not own in 19 |renmenber exactly what you said, but you were going to
20|direct violation of our governing docunents, that's 20|get it to me, or you're going to get it to your |awer.
21|rigging an el ection. 21 My question is this: Al right. You're
22 Q Wiere -- where does the governing 22 |putting this out to the community, correct?

23 |docunent, where is it being violated? 23 A Yeah.

24 A The governi ng docunent says he gets five 24 Q And you're saying that LLC s platting of
25|votes for each lot he owns. Oans. 25|these lots violates a partnership agreenent.

Page 118 Page 120
1 Q Are you aware it says five votes for 1 A That's my understandi ng.
2 |exenpt parties? 2 Q Based on what, sir?
3 A Ckay. 3 A My interpretation of what | have read.
4 Q Ckay. And an exenpt party could mean 4 Q So you've read sonething that says LLCis
5|another entity, right? 5|not allowed to plat |ots?
6 A That's a legal interpretation. | don't 6 A They didn't say that.
7 |know. 7 Q Ckay. What did you read?
8 Q Ckay. 8 A I m paraphrasi ng, but ny understanding
9 A As far as | know, the court says he has 9lis -- ny interpretation of their agreement is that they
10|{to own them 10|have to both agree, both parties have to agree that

11 Q What you said is he's "rigging the 11 |neither one -- before either one of themcan bring in
12|elections." That's an accusation that inplies 12|new property to the devel opnment -- because by bringing
13|sonmething that is wong or somebody's got ill will 13 |new property into the devel opnent, it dilutes the
14 |or. .. 14 {ownership interest of the other party, and so the
15 A If sonmebody is voting a lot they don't 15|agreenent was neither one of themcould bring
16|own, that is rigging an election. 1It's like stuffing a |16|additional property in so that the assets that they
17 |bal | ot box. 17 |bought back in '15 are consistent.

18 Q Ckay. Then you said, "Next, he 18 Q And you're saying that's your
19 |subdivided lots in Phase 16 and platted 'ghost' lots in |19|interpretation?
20|Phase 17 which only exist on paper." 20 A That's ny interpretation.

21 Is that correct? 21 Q O a partnership agreenent?

22 A Yes. 22 A Yes.

23 Q Ckay. "Hi s actions, by creating 23 Q That you're going to --

24 |additional lots within Rarity Bay, violates his 24 A I think it's the partnership agreenent.
25|partnership agreenent with RBP." 25|l don't renenber exactly where | read it, but that's
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Page 121 Page 123
1|my -- of the docunents that |'ve read, that's ny 1 A And if he gets nore votes because he's
2|linterpretation of those docunents. 2|platting additional lots and has the ability to out
3 I"'mnot going to say -- just like | can't 3|vote the residents because he gets five votes per |ot
4|say for sure it's in Arendnent 6 versus sonething el se. 4|on all of those lots, then he has control of the board
5/In the docunents that | have read, that's ny 5|because he's outvoting them
6|interpretation of that information. 6 Q Ckay. Well, let's be clear. The
7 Q Can we agree that your interpretation of 7|votes --
8|t hese docunents is not a fact? 8 A So, therefore, he's in control of the
9 MS. DAVIS: (Object to the formof that 9|board.
10 questi on. 10 Q The five votes have nothing to do with
11{BY MR RUSSELL: 11 |votes by the board, right?
12 Q You can answer the question. Can you 12 A No. The five votes have everything to do
13|agree that your interpretation of docunents is not a 13|with votes by the board. That's who gets elected to
14 |fact? 14|t he board.
15 A That it is an opinion? 15 Q Exactly. To be clear, you think that
16 Q Yes, sir. 16|he's platted these additional lots to give hinself nore
17 A Yes. Because |'mnot a | awer. 17 |votes for elections?
18 Q And woul d you agree that that opinion is 18 A Yes.
19 |biased -- that you're biased in your opinion because 19 Q Wiy woul d he do that if he has the right
20 (you want the declarant renpved. 20|t o di sapprove any board action?
21 Can you agree to that? 21 A That's a good question.
22 A Yes. 22 Q Have you ever thought about it?
23 Q Can you agree that LLC, M chael Ayers, 23 A Yes.
24 |believes it does have the authority to plat additional 24 Q What's your opinion?
25|l ots without anybody's approval ? That that's LLC s 25 A O why he does it?
o Page 122 Page 124
1|opi ni on. 1 Q Yes.
2 A That's an opi ni on. 2 A I"'mtrying to be diplomatic. | think he
3 Q And that they're entitled to an 3|has a strange desire to control, literally, everything
4|opinion -- 4lin that community. | think it is a power position.
5 A Just like me. 5 Q And you have a strong desire to renpve
6 Q -- just like you. 6|himfromthe comunity, right?
7 A Absol utel y. 7 A I have a strong desire for the comunity
8 Q Ckay. Al right. Dd Crystal Pate tell 8|to govern itself.
9|you that LLC wasn't allowed to replat? 9 Q Ckay. And what |'msaying is, or what
10 A No. 10|l'masking is, what you've witten in here, because it
11 Q And what you then say is, "Wy would he 1l (creates five votes per lot and it gives himthe ability
12 |create these additional |ots?" 12|to vote, that's your opinion on why he's created these
13 A Uh- huh. 13|l ots?
14 Q "Because it creates five votes per lot." 14 A Well, no, the five votes he gets. That's
15 A That's correct. 15|part of the governing docunents.
16 Q So your opinion is that these additional 16 Q Ckay.
17|lots were platted just to give Mchael Ayres nore 17 A I think he created the lots to create the
18|votes? 18|votes, yes. Because five votes -- 51 lots tines 5 is
19 A Yes. That's ny opinion. 19|255 votes.
20 Q Ckay. But that's not a fact, right? 20 Q Ckay. But you would agree that the
21 A | said it's an opinion. 21 |governi ng docunents allow the declarant to di sapprove
22 Q But you've also said that -- 22|any action the board takes?
23 A He gets five votes for the lots. That's 23 A Yep. 1'Ill agree with that.
24|a fact. 24 Q Ckay. So --
25 Q And what you've also -- 25 A That's why he has renoved board nenbers.
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Page 125 Page 127
1 Q So -- 1|with ne. Below is a paraphrased version of that
2 A Isn't that a governing action of the 2|conversation."”
3 |board? 3 Is that right?
4 MS. FRISBEY: Stop asking questions. 4 A Uh- huh.
5|BY MR RUSSELL: 5 Q Yes?
6 Q Here's -- you know, here's the point. 6 A Yes.
7|M chael Ayers doesn't need to vote for anybody to be on 7 Q Ckay.
8|the board to control the board, correct? 8 A Par aphr ased.
9 A Ri ght. Because he can renopve them 9 Q Ckay. And you said -- thisis -- thisis
10 Q So why would he create lots just to have 10|your quote. "Wen we got outside the doors of the
11 |nore votes? 11 |cl ubhouse, he said, quote, 'This is private property
12 A | mage. 12|and you are not wel cone here.'"
13 Q And that's your opinion? 13 A Correct.
14 A That's ny opi ni on. 14 Q I's that what he said?
15 Q Ckay. 15 A Yes.
16 A Control . 16 Q Do you recall this incident?
17 Q And then it says, "Thus draggi ng our 17 A Yes.
18 |conmmunity into yet another lawsuit." 18 Q As we sit here today?
19 A And it did. 19 A Yes.
20 Q And spending nore noney on attorneys' 20 Q Was M chael's -- what was his deneanor
21 |f ees. 21(like?
22 A And it did. 22 A Aut horitative.
23 Q And you have sued the community 23 Q Did you find himto be conbative?
24 |associ ation that has to spend nore noney to defend your (24 A Yeah. That's a good word for it.
25|l awsuit, correct? 25 Q Ckay. Was he -- was he raising his
Page 126 Page 128
1 A Because | disagreed with being renopved 1|voice?
2|fromthe board, yes. 2 A He was maki ng a point.
3 Q Ckay. So, by your actions, you've drug 3 Q Was he -- did you find himto be, like,
4|the comunity into yet another lawsuit, right? 4|yelling or raising his voice, or was he talking in a
5 A | drug theminto one |awsuit. 5|nornmal tone?
6 Q Correct. GCkay. Do you renenber an 6 A No, he was not talking in a nornal tone.
7]incident that happened outside of the Comrunity 7|He was being authoritative. He wanted to nake the
8|Associ ation Center, the CAC, where you had a run-in 8|point clear that | was not wel cone on his property or
9|with Mchael Ayers? 9|any of his properties.
10 A I didn't have a run-in with him | had a |10 Q Ckay. And that's what you recall of
11|conversation with him 11|that?
12 Q That resulted in some e-mails going back 12 A That's correct.
13|and forth, right, where he asked you to -- well, I'm 13 Q Ckay. Al right. You renmenber we were
14 (not going to speculate. Let's just look at it. 14 (tal ki ng about the -- one of the first e-mails we tal ked
15 (Exhibit 14 - E-mail correspondence.) 15|about about whether M chael Ayers controlled the board
16|BY MR RUSSELL: 16|and made them-- or controlled --
17 Q Al right. Exhibit 14 is an e-mail -- 17 A Point me to the e-mail.
18 MR RUSSELL: Sorry, Kevin. 18 Q Yeah. 1It's going to be back at the
19|BY MR RUSSELL: 19 |beginning. It's going to be the one where you said
20 Q May 17, 2022, you wote an e-mail, 20|clearly -- we were tal king about --
21|"Fol ks" -- and this is to the board, |'m assuni ng? 21 MR HALE: It was 3E, wasn't it?
22 A It starts with the word "Fol ks. " 22 MR RUSSELL: Was it 3E?
23 Q Yeah. Look on the next page. "At the 23|BY MR RUSSELL:
24|end of yesterday's board neeting, you may have noticed 24 Q Ri ght here. "Then under decl arant
25| was wal ked out by M chael Ayers, who wanted to speak 25|control, the RBCAI board spent over $95,000 filing suit
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1|agai nst RBP for community assessnents you cl earl)lj‘a ﬁe\]/-v,29 1|lots in inventory on the |last day of the cal endarpage 131
2|per both the settlement agreenent and Anendnent 6, 2|year."
3|could not be collected.” 3 That's what it says, right?

4 Al right. Renmenber that? 4 A Ri ght .

5 A M/ interpretation, yes. 5 Q That's the first tine you' ve |earned
6 Q Ckay. And we went through this whole 6|about that, today, is that correct?

7|thing about, you know, whether a settlenment agreenent 7 A That's the first time |'ve seen this
8|controls, the Sixth Amendnment controls, but it's your 8|letter.

9linterpretation that the Rarity Bay Partners doesn't owe 9 Q Al right.

10|any assessnents at any point? 10 A | amaware that there was in some of the
11 A That's ny interpretation of it. |'m 11 |(docunents, because |'ve read it, sonething to the
12|waiting for the court to decide that. 12 |effect of RBP agreeing to self-inpose sonmething. |
13 Q Were you aware that the lawer for Rarity |[13|forget exactly. Self-inmpose a voluntary paynent,

14 (Bay Partners has witten an opinion that Rarity Bay 14 [maybe.
15|Partners did agree to self-inpose assessnents for lots 15 Q Vol untary -- what the |awyer says here is
16|it owned over 2507 16|a voluntary exenption.

17 A First time |I've heard that. 17 A Ckay.

18 Q Al right. 18 Q Al right. Now that you've seen this, do
19 (Exhibit 15 - April 16, 2018, letter.) 19|you think that this would be the type of communication

20 THE WTNESS: The first time |'ve ever 20 |that the community would be interested in know ng

21 seen this docunent. 21 |about ?

22|BY MR RUSSELL: 22 A I don't know. | got to read the rest of

23 Q I"mjust asking if you were aware. 23|it.

24 MR. HALE: Not going to give you 24 Q Ckay. But Crystal Pate has never told
25 anything -- 25|you that RBP agreed that they were going to pay

Page 130 Page 132
1|BY MR RUSSELL: 1|assessnents on lots they owned in excess of 2507
2 Q So this is a letter fromMtt Gaves to 2 A I've never seen this.
3|Kevin Stevens. 3 Q I'"masking, did Crystal Pate ever tell
4 A Wait a minute. |'mjust |ooking for the 4|you that?
5|nanes. 5 A Not that | recall.
6 Q That's fine. 6 Q Were you aware that RBP actually paid
7 A Wio's Matt Graves? Sorry. | can't ask 7|assessments on lots it owned in excess of 250 in 2016?
8|questi ons. 8 A I'maware that they paid some assessnents
9 Q That's fine. | will represent to you 9|in one year. | think it was '16. | think that's about
10(that Matt Graves is a lawyer and at the time was the 10(right.

11l awer for -- working for Apex Bank and representing 11 Q Ckay.
12|Rarity Bay Partners, okay? 12 A And | think they even naybe paid
13 And | want you to | ook at the second 13|sonmething in "17, if I"'mrenmenbering it right.

14 (par agraph on the first page. 14 Q Ckay. So the fact that the CAl sued RBP
15 A Second paragraph on the first page. It 15|to recover assessnents was supported by their own
16|starts with the words "The responsibilities of"? 16|l awyer and their own actions, right?

17 Q Yes. We're going to go to the second 17 A I don't know. Again, | don't renenber.
18|sentence. "Under the terns of this agreenent."” 18 |W thout |ooking back at it, | don't renenber the dates
19 A Hang on. "Under" got it. "Under the 19 |of when everything was filed.

20 (|terms of this agreenent." Got it. 20 Q Ckay. But you've said that that |awsuit
21 Q He's referring to the settlenent 21|was -- had no basis, right?

22 |agreenent. 22 A From everything that | had read,

23 A Hang on. Hang on. 23|everything that | had seen, yes. |t had no basis.

24 Q RBP di d agree to, quote, "'Self-inpose,’ 24 Q And that's based upon the court filings
25|a voluntary exenption on |lots owned in excess of 250 25|t hat you' ve read?
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1 A Yes. 1|witten, that they would be personally liable."
2 Q And conversations you had with Crystal 2 A That's a correct statenment. | actually
3|Pate? 3|saw that firsthand.
4 A Court filings that |'ve read, yes. 4 Q And that's what I'mtrying -- who said --
5 Q Ckay. 5 A Chad Story.
6 A I"mnot going to comment on Crystal's 6 Q Chad -- so give ne the details. Are you
7|interpretati on of sonething. 7|saying that -- who was the one that was intimdating
8 Q Let me ask you -- | guess -- | don't 8|the board menbers?
9|think we need to nmake it an exhibit. 9 A Chad Story. Let nme rephrase that. There
10 MR HALE: No. 10|was -- we were sitting in the snall conference room at
11{BY MR RUSSELL: 11({the CAC. This was Chad Story (indicating).
12 Q Just for the record, it's the affidavit 12 Q For the record, you're drawi ng on a piece
13|of M chael David Ayres in case nunber 2489, Chancery 13 |of paper circles.
14 (Court, Monroe County. 14 A This was Curtis Crawford (indicating).
15 Have you read that court filing? 15|This was Porter (indicating). | was sitting across the
16 A Ch, CGod, I've read a ton of them 20489. |16|table here (indicating). And I do not renenber who the
17 Q Ckay. 17|third person sitting at the table on that side was.
18 A I"'mfamliar with the docket nunber. | 18 And we were discussing whether or not the
19 |renmenber that. 19|board -- and it was a fairly heated discussion. W
20 Q I'mjust asking if you renenber reading 20 |were di scussing whether or not the board should sinply
21|t hat ? 21|(a) agree, and allow M chael Ayers to renbve ne and
22 A I have read so much, | honest to God 22|Crystal fromthe board or (b) tell Mchael Ayers that
23 |don't know, unless | sat here and read this and went 23 |we did not believe under Tennessee | aw he had the
24 |back and | ooked at ny handwitten notes. | don't know. ([24|authority to do that and, if he did, we would wait
25 Q That's fine. 25|until the court ruled onit. And Chad Story |eaned
1 A It's a half-inch thick. Page 134 1|linto these people. Page 136
2 Q That's fair. 2 Q Porter and Curtis Crawford?
3 MR HALE: Did the record reflect that? 3 A Porter and Curtis Crawford and said that
4 MR RUSSELL: | guess for the full 4|he had had conversations with Mchael Ayers and that
5 record, it's the affidavit dated Novenber 17, 5|M chael had told himthat if they did not foll ow and
6 2020. Just a second. 6|adhere to the bylaws or challenged M chael in any way,
7|BY MR RUSSELL: 7|that he woul d sue them personally and they woul d | ose
8 Q Were you aware that the Rarity Bay CGol f 8|their homes and their retirenment accounts.
9|and Country Club was | osing noney before it was 9 And it was such a strong-worded statenent
10 |purchased by M chael Ayers? 10|that it literally scared them It was one of the
11 A No. 11l|intimdation tactics. And | had to go back after that
12 Q Ckay. |'ve got one nore question, | 12|and read our governing docunments and found Resol ution
13|think, then | will pass the witness. |In your testinony |13(39, and | sent thema copy of Resolution 39 and said,
14 (that you gave earlier in the hearing in this case -- 14 ("You do not have to fear for your hone or you do not
15 A Tal ki ng about the June testinony? 15|have to fear for a personal |awsuit agai nst you because
16 Q Yes, sir. One of the things you said, 16|it says right here in Resolution 39 that, even if the
17 |and we were tal king about -- this is talking about 17 [communi ty does not have D&O i nsurance, as |ong as you
18|the -- we're tal king about the tine frame of your 18|are acting as a menber of the board in good faith, you
19|renoval fromthe board, that February time frane. 19 |are protected.
20 A On 3/25. 20 But it was Chad's Story that relayed the
21 Q Yes, sir. One of the things you said 21 |fact of the conversation he had with Mchael Ayers and
22|was, "W learned after the fact that there were several [22|relayed the threat to those people.
23|conversations, e-mails, and intimdation by board 23 Q And so Chad Story told you and those
24 |menbers who were basically told if they didn't adhere 24 |other gentlemen that Mchael told Chad that if they

25

to the board rules and regul ations as they were

didn't go along with your renoval, that they were going
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. . Page 137
to be personally liable and | ose their hones?

A Correct.
Q Did you ever ask Mchael if he said those
t hi ngs?
A No. Because Chad talks to Mchael all
the time. | had every tendency to believe him
Q Then you said in one case he told the
board menmber he could | ose his pension with Exxon
Mobi | e.
A Correct. That was Curtis Crawford. He
was sitting right there (indicating).
Q Chad Story told Curtis that he could I ose
hi s pension with Exxon Mbile?
A Yep.
Q Ckay.
MR, RUSSELL: Pass the w tness.
MR. STEVENS: | don't think I have any
further questions at this tine.
Ms. DAVIS: |s he done?
MR, RUSSELL: Yeah.
(The deposition concluded at 12:22 p.m)
FURTHER THI S DEPONENT SAYETH NAUGHT.
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I, Holly A Klinger, LCR #704, Licensed Court
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foregoi ng pages of the transcript are a true and
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