January 25, 2024

Via Email

International Centre for Dispute Resolution
150 East 42™ Street, 17" Floor

New York, NY 10017

Attn: Vice President, Luis Martinez, Esq.
LuisMartinez@adr.org

Re:  Telecom Business Solution, LLC et al. v. Terra Towers Corp., et al., Case No. 01-
21-0000-4309; Fitness of Tribunal and Ethical Violation(s) of Chair.

1. Respondents Terra Towers Corp., TBS Management, S.A., and DT Holdings, Inc.
(collectively, “Terra”) respectfully submit their Reply in support Terra’s December 19, 2023, Rule
18 Objection (“Objection”). The handling of this action by the presiding arbitral tribunal
(“Tribunal”) in this proceeding pending before the International Centre for Dispute Resolution
(“ICDR”) has given rise to various violations of the broader obligation to behave impartially,
specifically, violations of the American Arbitration Association’s Code of Ethics (“Code”). See
ICDR Proceeding attached hereto as Exhibit 1. The ICDR’s Administrative Review Council
(“ARC”) should be advised of the matters set forth herein, and Terra’s Objection should be
sustained. This Tribunal should be disqualified and the ICDR should reconstitute a panel of three
impartial arbitrators for the remainder of these proceedings (‘“Phase 117).!

INTRODUCTION

2. This issue(s) presented herein are whether it is appropriate for a sitting member of
an arbitral tribunal to:

(1) issue sua sponte ruling’s motivated by a desire to prevent “potential reputational harm”
of their own;

(2) simultaneously blog about these proceedings with a hyperlink to the blog in the arbitral
tribunal’s signature block;

(3) seek permission from the Parties to issue public statements regarding a previous
disqualification, but only after the public’s right to access has been violated and the parity
of the moving papers has been sealed off;

(4) enjoin the Parties to use all reasonable means at their disposal to the extent required to
bring about:

(i) removal from the Internet entirely; and

(i1) removal from Internet search results about this arbitration, the Parties, or members of
the Tribunal, of the following:

(1) materials from the Southern District determined should be on the public record,

! Terra’s December 4, 2023, Objection, and Reply in Support (the “December 4 Objection”) are incorporated herein.
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(2) a two-year old article which was the subject of the Parties previous
disqualification proceeding; and

(3) an article that implicated a Party to these proceedings in FCPA violations which
Peppertree alleges was taken down back in March 2022, after a Take-Down Letter
was sent. See PO 2023-14 (“Concerning Measures to Preserve Confidentiality”) at
99 1, 4; Infra Ex. 16.

3. Moreover, whether it is appropriate for a sitting member of an arbitral tribunal to:

(1) direct the parties to seek confidential treatment of proceedings around the
world (including the “British Virgin Islands” Infra Ex. 17; and

(i)  whether it is appropriate for a Tribunal to seek censorship of a legal
database, Jus Mundi, which gathers publicly available information from the
docket in separate legal proceedings. Infra Ex. 12 (“Concerning Measures
to Preserve Confidentiality”).

BACKGROUND

4. Terra is the majority shareholder and operating arm of Continental Towers LATAM
Holdings (“Continental”) located in Guatemala, Peru, El Salvador, and Panama, amongst other
Latin American countries. Prior to 2015, Continental was a successful international business, that
is, until the insidious investment of Claimants Telecom Business Solution, LLC and LATAM
Towers, LLC (“Peppertree”), a private equity firm based in Ohio, and AMLQ Holdings (Cay) Ltd.>
(“Goldman Sachs Special Situations Group’ hereinafter, “Goldman”).* The Parties came together
as part of a private equity investment in 2015, where Peppertree invested Goldman’s funds into
Continental in exchange for a minority stake, two board seats on Continental’s Board of Directors,
and an “Observer” seat for Goldman.

5. This action is a derivative dispute between Terra on the one hand, and Peppertree-
Goldman on the other. A company in a derivative dispute is considered a nominal defendant and
does not require separate counsel, the company’s interests are presumed to be adequately protected
by the shareholders seeking relief on the company’s behalf. Yet here, in this proceeding before this
Tribunal, Continental is represented by separate counsel that also represents Jorge Gaitan, a
witness to these proceedings and the CEO whose legal fees are paid by Peppertree. In addition, the
Company’s Independent Counsel implemented and upheld by Order of this Tribunal, have not
contacted Continental in “nearly three years” while the investors in Ohio are domiciled in
Delaware, and the Observer is domiciled in the (Cay)man Islands, which is nothing new. See
Terra’s Request for Reconsideration of PO 2022-12, at Ex. A, Statement of Facts p. 29; see also
Id. (Highlighting the Proofpoint copy-paste in Figure 1 thereto, and the confirmation bias of
Goldman’s purported internal investigation).

6. The Tribunal in this action is comprised of two Wing arbitrators, and a Chair (Marc
J. Goldstein) who is the owner and author of Arbitration Commentaries (the “Blog”) contained in
the signature block of the service email of this Tribunal. The Blog came back shortly after this
Tribunal ordered the sale of Continental in avoidance of Terra’s affirmative defenses (except for

2 https://www.cnbc.com/2019/03/12/goldman-sachs-is-opening-up-its-secretive-investing-group-to-outsiders.html

3 Parent to the Specialty Lending, L.P. (GSSG Holdings LLC) which funded the squeeze-out or “seller financing” of
the Torrecom Offer.

4 https://www.businessinsider.com/goldmans-rich-friedman-steps-down-as-head-of-merchant-bank-2019-4
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Terra’s Waiver argument, which was rejected). As this action progressed, public information
revealed that the Chair may have accepted a bribe from Goldman. Peppertree provided the Tribunal
with the Parties’ correspondence, even though issues of partiality are reserved for the ICDR, and
even though it was the Tribunal’s Chair—who asked for it. Attached as Exhibit 2.

7. The Parties disputed the issue before the ICDR, and the Tribunal Ordered evidence
that contradicted the Chair’s hearsay denial contained in Procedural Order 2022-11, at § 2 (“The
Chair of the Tribunal has provided the following information, which the Tribunal shares here...”).
Attached as Exhibit 3.> Upon presentation, the Tribunal issued an Informational Supplement to

Procedural Order 2022-11. Attached as Exhibit 4.

8. This was in violation of the ICDR’s Disclosure Procedures (Rule 17(a) & (b)) which
require disclosures to be conveyed through the ICDR, and then the Parties, not an interim
procedural order which is not subject to judicial review under New York Law.® The Tribunal then
denied Terra’s request for the issuance of subpoenas which would have led to the truth, in PO
2022-12 titled “Concerning Application for Gathering Evidence from Affiliates of Claimant
AMLQ Holdings (Cay) Ltd.” Attached as Exhibit 57 (the “But-for” cause of the Tribunal’s
subjective intent reflected in the stale second partial, stalled third partial, On Contempt, Gotham
Novit Curia, PO 2023-06, Tribunal’s November 28, 2023, Sua Sponte Order, and PO 2023-14).

9. Indeed, shortly after Terra’s Request for Reconsideration of PO 2022-12 was
perfunctorily denied, attached as Exhibit 6, the Tribunal retaliated. See Second Partial Award, p 47
(sanctioning the attorneys who demanded disqualification due to the effects it would have on the
Tribunal’s objectivity and mocking the issue in the Tribunal’s award several months after “the
obviously hearsay nature....”) Peppertree’s presentation of the correspondence to the Tribunal
permitted the Chair to stifle an investigation into himself, which Peppertree then used to spin as
they saw fit. Most recently, the same spin transpired before the objectively reasonable and impartial
ICDR, not this Tribunal. See Ex. 1 on December 22 and January 11. See Blog at Thoughts (“we
should be careful...”). Since then, the Tribunal and the Chair have bore a grudge against Terra,
“sanctioning” the attorneys who were representing Terra at the time the bribery allegations were
revealed, and continually permitting Peppertree’s counsel, in fact, coaching (On Contempt) a
droning speculative narrative that is aimed at fabricating a “proper record concerning a
contemnor’s conduct, business practices, and obduracy” against Terra. £.g., Ex. 1 on December
21,2023.8

STATEMENT OF FACTS

10. On July 18, 2023, this Tribunal requested status reports from the Parties regarding
other litigations and arbitrations related to this proceeding and the Parties submitted status reports
on August 4, 2023.

5 Cf. Second Partial Award, p 47.

¢ Cf. Blog at Thoughts (“We should be careful not to quickly leap to the conclusion that the US is a more ‘pro-
arbitration’ jurisdiction where judicial re-consideration of the arbitral record in a public policy exception case is simply
off the table.”).

7 Cf. Blog at A Mea Culpa in Miami (June 21, 2022)

8 Cf. Ay Chihuahua! (January 27, 2023) (When the jurisprudence of Rule 60(b)(5) comes into play, on a motion to
vacate a judgment that recognized a foreign award, this has at least three important consequences: (1) Rule 60(b)(5)
case law places a high burden on the moving party seeking “relief from” (i.e., vacatur of) a judgment (the loser in the
arbitration, in Chihuahua a Mexican cement company).

8 Contra Peppertree’s Opposition at n. 1, which argues Gotham was published on “November 4, 2023 instead of
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11.

On August 4, 2023, the Chair posted On Contempt and Award Compliance. See

Objection, at Ex. E. Therein, the Chair published “...may find it useful to know that non-
compliance with a judgment confirming an arbitral award may be addressed by contempt sanction
in a US district court even while an appeal of the Judgment is pending.” Id. 9 2. The Chair also

published:

12.

“[b]efore a contempt sanction may be imposed, it must be shown [] that the conduct
required by the judgment or order was clear and unambiguous, leaving no doubt of
what the prospective contemnor was required to do.” Id. 4 1; and compare with Ex.
15 (enjoining censorship of a legal database for obtaining public records from the
docket in the Southern District of New York).

“The prototype may be the non-us controlling person of [Continental], who may
travel to the United States regularly to carry on business and may also have one or
more US places of residence for herself and her family.” Id. § 3; and compare with
Second Partial Final Award, at 19 (“[Mr.] Hernandez, controls DTH and each of its
individual-country DTH Affiliates”), and 20 (““...and [Mr.] Hernandez is a resident
of California”).

“Suppose the judicially confirmed Award directed specific performance of a
contractual obligation.” Id. § 4; and compare with Ex. 15 (directing specific
performance of an overly broad procedural order which was ostensibly derived
from the Parties confidentiality clause of the Shareholders Agreement).

“Upon a proper record concerning a contemnor’s conduct, a confinement order as
a contempt sanction for non-compliance with a judicially confirmed Award may be
obtainable.” Id. 9 3; and compare with Ex. 1 on December 21, 2023, and January
12, 2024.

The Contempt Trap scheme was revealed on the Chair’s Blog on August 4, 2023.

Objection at Ex. E.

13.

Five days later, Procedural Order 2023-06 was issued by the Tribunal, directing the

parties to make written submissions, see Id. at Ex. F, on or before August 25, 2023, attached as
Exhibit 8, asking:

14.

expedited basis, with words like “directly contradicts

a.

Does the Tribunal retain jurisdiction after the First Partial Final Award, to award
money damages for the breach of contract? How is the answer to that question
affected by the ability (or not) of Claimants to apply in the [SDNY] for
compensation in the form of a contempt sanction for alleged non-compliance
with the Judgment enforcing PFA-1?

To be clear, the Tribunal sought and permitted submissions only on the question of
law identified above, which are contained in the ON CONTEMPT BLOG POST.
Objection at Ex. E.

Thereafter, Peppertree requested the opportunity to update the Tribunal, on an
” “extremely troubling” “expedited” “recent

99 ¢¢

development” and most importantly “injunction.” Attached as Exhibit 7, and compare Objection

at Ex. E.



15. The means to accomplish the Contempt Trap were then revealed on the Chair’s
Blog on November 2, 2023.° in Gotham Novit Curia. Objection at Ex. F. Which is “an arbitral
tribunal could see its way to reject the legal outcome based on the submissions of either party,
determine the outcome based on entirely on legal theories and authorities identified by the
Tribunal, and salvage its award from annulment by sharing those theories and authorities with the
parties for them to provide comments in advance of the award.” Id. at Ex. F; compare with Ex. 15.

16. In line with Gotham, on October 26, 2023, the Tribunal issued PO 2023-09.
Attached as Exhibit 9. Therein, once again, the Tribunal sought “written comments to be received,
together with the Timetable to the extent it is completed, on or before the business day preceding
the date of the forthcoming status conference.... or if the status conference is not able to be
scheduled within the week of October 30, 2023 (it was not), on November 3, 2023 (it was), the
day after Gotham was posted.

17. On November 3, 2023, after the Tribunal received comments in response to PO
2023-09, they issued an Order re Arbitral Subpoenas. Attached as Exhibit 10.'°

18. Terra’s Objection attached On Contempt and Gotham Novit Curia for the ICDR’s
review because the Chair’s Blog posts temporally coincide with interim procedural order’s not
subject to judicial review under New York Law, rendered in these proceedings to foreshadow
to Peppertree what the Chair’s subjective intent for Phase II Procedural Orders are. E.g., Ex. 8, 9,
10.

19. On November 28, 2023, the Tribunal Sua Sponte raised the Whistleblower article
concerning the issue of whether he was bribed, in an email to the Parties’ with the Blog in the
Signature Block. Attached as Exhibit 11.

20. On December 1, 2023, the Tribunal issued PO 2023-11 “Regarding
Confidentiality.” Attached as Exhibit 12.

21. On December 18, 2023, the Tribunal sua sponte raised the Parties filings in a
separate judicial proceeding pending in the Southern District of New York—threatening Terra,
their counsel, and their submissions counsel, with sanctions. Attached as Exhibit 13.

22. On December 21, 2023, the Tribunal shut down an inquiry into whether Jorge
Gaitan was speaking to Journalists. Attached as Exhibit 14.

23. On December 28, 2023, the Tribunal issued Procedural Order No. 2023-14
“Concerning Measures to Preserve Confidentiality.” Attached as Exhibit 15. Therein, the Parties

were directed to provide comments on January 9, 2024, the day after Thoughts was posted on the
Blog (January 8, 2024) (““We should be careful...”).

® Contra Peppertree’s Opposition at n. 1, which argues Gotham was published on “November 4, 2023 instead of
November 2, 2023, because the Parties were required to submit comments on November 2 and the Tribunal held a
hearing on November 3—misleading the ICDR, again, to obfuscate the foreshadowing for the other side of the aisle.
It was not blogging after the fact, which would pass muster had Gotham actually been posted on November 4, 2023.
It was a publicly broadcasted set-up that was predictable, anticipated, and as always—speculatively false. See Terra’s
January 4, 2024, Submission to the ICDR, at § 15, and Ex. 1.

10 See Long Live 1782! (Discussing the application of 1782 in Northern California and providing the relevant case
law)



24. On January 9, 2024, Peppertree provided comments contradicting the speculative
falsehoods presented to the ICDR on December 21, 2023. Attached as Exhibit 16.

25. On January 9, 2024, the “Company Counsel” provided comments contradicting the
speculative falsehoods presented to the ICDR on December 21, 2023. Attached as Exhibit 17.

REPLY

26. In opposition, Peppertree once again continues to obfuscate the issue before the
ICDR, flooding the ICDR with speculative and unprofessional revisionist history, and
demonstrable misstatements such as Footnote 1 therein. Supra n. 7. The hollow nature of
Peppertree’s peashooter (the “Opposition”) was revealed ex-post on January 9, 2024, as Peppertree
attempted to rehabilitate this patently biased Tribunal after they unwittingly undermined their own
credibility in attempting to defend the indefensible ethical violations of this Tribunal before the
ICDR. See Ex. 1; and compare with Ex. 16 & 17. Peppertree’s Opposition accuses Terra of being
an “instigator” whose “own improper conduct [gave] rise to the Tribunal’s orders of which they
now complain.” These projections should not be countenanced by the ICDR. The Evident Partiality
of a Contempt Trap is self-evident and demonstrated herein. The evident partiality of this Tribunal
is not “utterly absurd.” Nor is it reflective of a “dearth of evidentiary support for Terra’s
Objection.” But rather, unapologetically true. A sitting member of a Tribunal should not Blog
about a pending proceeding to coach one party, or the other side of the aisle, Ex. 1 on January 11,
nor should that same sitting member of a Tribunal be releasing Blog Post’s days before a deadline
for the Parties to submit comments or “compliance reports” in response to the Tribunal’s sua sponte
Orders. Contra Code, Canon I(A)(B)(C)(D)(E)(F)(G)(H); Canon II(A)(B)(C)(D); see, e.g., Blog
at Thoughts (January 8, 2024) (“We should be careful...”). They were not careful, but rather,
publicly broadcasted it on the internet in the Tribunal’s signature block, which is a part of these
purportedly “confidential” proceedings. See Ex. 15.!!

27.  Peppertree’s Peashooter (the “Opposition”) does not dispute that the Chair violated
the Code in using the powers contractually granted by the Parties to the ICDR, to engage
misconduct by enjoining the parties into censoring a public legal database and violating the
public’s right to access of judicial records in the Southern District of New York. They can’t, they
actively participated, and the toothpaste is out of the tube, the Tribunal’s unethical Procedural
Order’s, evident partiality, and unprofessional demeanor towards Terra was simultaneously
documented before the ICDR through the Parties briefing related to this Objection, which is
incorporated by reference in note 1. See Ex. 1. The paper-trail is not only before the ICDR, but
before the Southern District of New York as well. E.g., Objection, at Ex. B (ECF 192) was filed
under seal with the conspicuously suspicious, yet glaringly gorgeous header CONFIDENTIAL—
PURSUANT TO REQUEST TO SEAL).

28.  For the avoidance of doubt, enjoining confidentiality and censorship is a bit
disingenuous given the verified admission by Jorge Gaitan on January 9, 2024, that he has spoken
to a journalist (which the Tribunal ignored). See Ex. 15. Terra will not participate in the censorship
of a legal database due to speculative “potential reputational harm,” nor will they violate the

' Cf Blog at Concerning Corruption (October 23, 2022); see also Terra’s December 19, 2023, Rule 17
Correspondence regarding a “second cousin” and purported “researchers.”



public’s right to access judicial records by sealing off the parity of the moving papers in a separate
judicial proceeding. Ex. 15; Id. at App’x 3. (Letter to Tribunal re PO 2023-11).

29. It is contrary to the applicable New York law, /d., and serves only to enable a
pretextual Blog post, which would not provide the internet with parity of the moving papers, and
would not enable a fully informed, objectively reasonable, interpretation of its’ content. See
Objection, at Ex. A, and Ex. B (ECF No. 194). The Chair’s next Blog post will continue to threaten
impartiality and contradict the Tribunal’s sua sponte injunction which tried to provide the platform
for the Chair and others to spin a speculative record of contemptuous conduct, with the goal of
arresting and locking up Terra’s principal, and woefully trying to intimidate Terra’s counsel into
backing away from the truth before the ICDR—mnice try [Tarabay]. Cf. Ex. 1 on December 21,
2023.

30. On December 21, 2023, Ex. 1, Peppertree attempted to frame Terra’s counsel with
purported emails from a purported journalist, under co-counsel’s signature block to avoid
accountability for the falsehoods therein, while leaning into the predicate hyperbole the Chair
requested in On Contempt, on August 4, 2023, on the public Blog in the Tribunal’s signature
block five-days before issuing PO 2023-06 on August 9, which invited comments on “contempt
sanctions”. Ex. 8; see also Ex. 15 and the “carefully crafted” order of appendices thereto. It is an
unfortunate occurrence that this perverse arbitral proceeding has been allowed to continue in such
a manner, but it can be remedied. This Tribunal can be disqualified, and the ICDR can reconstitute
a new panel of impartial arbitrators for the remainder of Phase II, pursuant to Rule 18 of the
Commercial Rules, which would enable the Parties to resolve their dispute in an efficient manner,
based on facts, not speculative ad hominem. See R-18.

31.  Ifthe Blog was condoned in allowing this Tribunal to remain on this arbitral panel,
what would prevent, for example, another party to these proceedings from starting their own Blog,
with their own narrative? Is what is good for the Goose, good for the Gander, as well? The Code
requires arbitrators to conduct themselves in a way that is fair to all parties, and arbitrators which
conduct proceedings in accordance with the Code, are not swayed by outside pressure, public
clamor, fear of criticism, self-interest, or “potential reputational harm.” But this Tribunal is, at least
as early as November 28, 2023, on the eve of Phase II, and the Tribunal should be disqualified for
it. Moreover, this proceeding, in theory, would not need to be sealed off from the public if
everything that has occurred at the behest of this Tribunal’s never-ending sua sponte pursuit was
even-handed and impartial, or even—above-board.

THE CHAIR’S OATH

32. On July 2, 2021, the Chair executed his General Arbitrator Oath Form. When asked
whether he had any professional or social relationship with any parties or witnesses identified to
date in this proceeding or the entities for which they work—he swore: No (No. 4). When asked
whether any of the party representatives, law firms or parties appeared before him in past
arbitration cases—he swore: Yes (No. 9). Goldman Sachs, of which AMLQ Holdings “appears” to
be an affiliate, appeared before him in 2014 in an AAA case in which he chaired a three-member
Tribunal. The case was settled after a preliminary ruling that rejected the Statute of Limitations
defense. Cf. First Partial Award (preliminarily ordering the Sale of the Company, without
discovery). When asked whether there were any connections, direct or indirect, with any of the
case participants that have not been covered by the above questions—he swore: No (No. 14).



33.  When asked whether he was aware of any other information that may lead to a
justifiable doubt as to his impartiality or independence or create an appearance of partiality—he
swore: No (No. 15). The Chair also swore that he performed his obligations and duties to disclose
in accordance with the Rules of the Code for Arbitrators in Commercial Disputes, the parties’
agreement, and applicable law pertaining to arbitrator disclosures. But see Ex. 4 “Informational
Supplement” disclosing a “second cousin” at Goldman Sachs which also “appears” to be an
affiliate of AMLQ Holdings. See Goldstein Oath form and compare Terra’s December 19, 2023,
Rule 17 Correspondence attached hereto.

34. The Chair also swore to maintain a professional demeanor and appearance of
impartiality during all phases of this case, and to endeavor to effectively manage all phases of this
case with a commitment to speed, economy and just resolution in a manner consistent with the
parties’ expectations. But see Objection at Ex. A.

a. There was also the Tribunal’s Sua Sponte Email related to separate judicial
proceedings (December 18, 2023) Sent from My iPhone. Ex. 13.1?

b. And the Tribunal’s Sua Sponte Email related to the Contempt Trap (December 21,
2023) (Denying a reasonable inquiry: “We do not presently want to hear from Mr.
Gaitan, or any other person, about this matter until and unless the Tribunal has
decided in what form, if any, to receive evidence on these questions, and for what
purpose.”). Ex. 14.

c. And...the Poldneff Papers (Ex. 1, on December 21 and January 15). Cf. Kern, 218
A.D.2d 528, 532 (disqualifying the arbitrator and noting “both sides should appoint
somebody who was not involved in the prior arbitration. Because there is so much
hostility in it”).

35. Three years later, the Parties are being ordered to engage in censorship of Jus Mundi
instead of focusing on Phase II, after they jointly stipulated in exercise of their own discretion to
control the confidentiality of their own dispute (ECF No. 189) to unseal moving papers in
connection with the Third Partial Award. See Ex. 1 on December 22; see also Objection. All of this
comes after the Chair received the letter from Peppertree’s counsel concerning the bribery
allegations, which also revived the Chair’s Blog, with a purpose. Blog at Blog is Back! (April 28,
2022),'% An Arbitrator s Bad Dream (April 28, 2022)', and It 5 Great to Win (April 28, 2022).15
Prior to April 26, 2022, the Chair Blog was dormant for roughly a year, but upon realization that

12 Threatening newly appearing submissions counsel; see also Ex. 1 on December 27.

13 (“Mostly stuff I can’t tell you about. Confidentiality, tender egos, taciturn Tribunals, all that”) (emphasis added).
14 (“Claimant is a Company in Haiti, of all places, and the Respondent is like a Haitian government agency.... a
runaway Tribunal ran roughshod over this struggling poor nation and made a mockery of due process. All three
of us will be in disrepute. Our Chambers rankings will go up in smoke!” (emphasis in the original) ... “They said
we were biased against Haiti and we’re denying them due process and the courts would say so and give them real
justice. We went ahead with our hearings and issued a Partial Final Award for security...”). See generally First Partial
Award, Second Partial Award, and Third Partial Award.

15 (“and to be able to talk about it”). There, the Chair, in a separate proceeding was accused of descending “into the
arena” and excessively interfering with the Parties’ presentation of their respective cases, resulting in an appearance
of unfairness. See Baffinland v. Tower-EBC, 2022 ONSC 1900 (CanLlII), at § 81; Compare Second Partial Award
(violating a Party’s right to counsel following production of investigative evidence against the Chair’s objectivity and
stifling further inquiries with PO 2022-12).



Terra was not going to settle after a preliminary ruling, such as the First Partial Award in these
proceedings, the Chair reverted to the Blog.

L Terra is a Quiet Professional'® and Peppertree is the “Instigator”

36.  Robin Sage was easy (Phase I)!7 but the Chair declared these proceedings a
multiple-forum war on August 4, 2023. And in light of On Contempt and Gotham, the Joint-Chiefs
of Continental set forth in the Second Partial Award at 19, 20, 47, and 53 at 2(a) and (b)—deployed
a Long Tabber well-versed in the Art for the second quarter of this arbitration (Phase II). Which is
making this Echo-Chamber quite nervous. E.g., Ex. 13 “Sent from my Iphone.”

37.  After seeing a public filing in the Southern District of New York. Continental and
Terra are comfortable being uncomfortable, since as early as 2018, when the squeeze-out merger
began in violation of the Lock-Up period, the Confidentiality Provision, and the Approved Sale
provision set forth in the Shareholders Agreement. All in Breach of John Ranieri’s, F. Howard
Mandel’s, and Ryan Lepene’s fiduciary duty of loyalty and good faith to the Company. lL.e.,
Peppertree’s two appointed directors who surreptitiously negotiated with an affiliated third-party
to the exclusion of the majority shareholder of Continental—granting themselves a pretextual
convertible equity interest which was convertible at their own discretion, once the ink dried on the
squeeze and Continental was (stolen). Cf. Ex. 1 on December 22, 2023.

38.  The investors and the Observer thought an ambush in 2020 (the “Torrecom Offer”)
to Monte-Carlo their losing investment would get the job done.?! But it hasn’t—it won’t—and
Peppertree in Ohio just can’t process how: (1) Terra kept the lights on at the Actual Company in
Guatemala, Peru, El Salvador, Panama, and other Latin American countries; (2) Jorge Gaitan was
the wrong key fo the front doors of Continental. He never was the “CEO” of Continental, this was
always a poorly plotted, poorly executed, and expensive house of cards. 1.e., an attempted hostile
takeover. The Observer is going to be very upset with Peppertree who managed (past tense) their
investment, which carries risk as the “highly regarded” Claimants are surely aware. See supra n.
11; E.g., Blog at On Taking Back Land for Pandas (March 25, 2023).

CONCLUSION

39. The Chair has violated the American Arbitration Association’s Code of Ethics due
to “potential reputational harm.” Terra’s Objection’s to the Fitness of this Tribunal should be
sustained by the ICDR. The ICDR should disqualify the current panel pursuant to Rule 18 of the
Commercial Rules and reconstitute a panel of three impartial arbitrators for the remainder of these
proceedings (Phase II).

16 Robinson, Linda, Masters of Chaos (September 7, 2005), at Praise for the Jazzmen who operate effectively and
calmly in what are quite literally chaotic situations—unlike others. E.g., Poldneff Papers, on December 21, December
22, December 27, January 11, January 12, and finally—January 15, 2024.

17 See Terra’s January 4, 2024, Submission to the ICDR at n. 2 (Chapter 9, “the last phase had a name, Robin Sage”
pg. 133).

21 The gambler’s fallacy which posits, albeit incorrectly, that if you lose the first dice roll, the chances of another loss
in the future are less likely to happen. Which is also simple math, specifically, Bernoulli’s Principles and binomial
probabilities (Econometrics). See Ex. 1 on December 22, 2023 (“Correlation does not imply Causation™).
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Terra’s Reply in Support of Leave

Dear Mr. Martinez,

Peppertree’s opposition “take[s] no position” on whether Terra should be granted leave to submit a Reply in
Support of their December 19 Objection. Since November 28, 2023, Peppertree has demonstrated the effects of this
Tribunal’s evident partiality as their counsel unwittingly undermine their own credibility in attempting to defend the
indefensible ethical violations of this Tribunal. The ICDR is aware that Peppertree’s December 21, 2023, Submission to
the ICDR was titled “Email from Mike Ungar and Gregg Weiner to the ICDR” and signed “Best Regards, Mike Ungar
Counsel for Peppertree Gregg Weiner Counsel for AMLQ.” But only Peppertree would cite their own submission as “Dec.
21 e-mail from K. Poldneff to the ICDR” to avoid accountability for the falsehoods therein. I.e., blaming others for their
own misconduct (projecting), a recurring theme. See Peppertree’s January 4 Opp. to Terra’s Dec. 19 Ob;.

Instead of taking accountability Peppertree and has “cycled through” three different submissions counsel and
various e-signatures to veil their source. E.g., Peppertree’s “Jan. 12 e-mail from E. Fitzgerald.” The ICDR should grant
Terra Leave to submit a Reply in Support of their December 19 Objection. Terra will not dignify the woeful insinuations
contained in ] 4 of Peppertree’s January 12, 2024, Submission to the ICDR. Terra seeks leave to submit a Reply in
Support of their December 19 Objection because Peppertree raised issues for the first time in opposition in attempting
to obfuscate the fitness of this Tribunal. The ICDR should not condone Peppertree’s misconduct, which is nothing more
than gamesmanship, as the ICDR continues to restore confidence in these proceedings. Leave should be granted by the
ICDR in this instance.

Terra respectfully submits the proposed briefing schedule regarding Terra’s December 19 Objection (in light of
the intervening weekend) for the ICDR'’s consideration.

Terra’s Reply in Support of December 19 Objection: January 25, 2024.

Kind Regards,
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