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1                    CHAIRMAN GOLDSTEIN:  Good

2     morning.

3                 On the left on one side of the table

4     are Mr. Ungar and Mr. Weiner; on the other side

5     of the hearing table opposite

6     them, who is a witness, Ms. Escheverria, and

7     counsel with the company, Mr. Schachter.

8     And the technical aide to the American

9     Arbitration Association is in the room.

10     Thank you.  He assisted in getting us set

11     up.

12                 I'd like to be able to identify

13     on the Zoom feed the court reporter.  That's Ms.

14     Pellegrino.

15                    THE REPORTER:  Good morning.

16                    CHAIRMAN GOLDSTEIN:  And Mr.

17         Zambrano, you're the Spanish interpreter?

18                    MR. ZAMBRANO:  Good morning.

19     Yes, sir.  I am one of the Spanish interpreters.

20                    CHAIRMAN GOLDSTEIN:  Mr.

21     Briscar, I don't recognize you from prior

22     proceedings.  What is your role?

23                    MR. UNGAR:  He's with my firm.

24     He's the IT guy that I was talking to from

25     my firm, but he probably shouldn't be on.

Page 7

1                    CHAIRMAN GOLDSTEIN:  All right.

2     If he doesn't need to be on --

3                    MR. UNGAR:  He doesn't need to

4     be on.

5                    CHAIRMAN GOLDSTEIN:  Mr. Zamora

6     is Mr. Schachter's colleague, right?

7                    MR. SCHACHTER:  Right.

8                    CHAIRMAN GOLDSTEIN:  Ms. Hester,

9         what is your role?

10                    MS. HESTER:  I will be one of

11     the interpreters, Your Honor.

12                    CHAIRMAN GOLDSTEIN:  Very good.

13         Understood.  Thank you.

14                 Mr. Joseph, welcome.

15     Mr. Rodriguez, welcome.

16                 On the Respondents' side, are we

17     awaiting any other counsel or party

18     representatives expected to be present and

19     we should be waiting before we begin?  Mr.

20     Joseph, Mr. Rodriguez, do you have an answer on

21     that?

22                    MR. JOSEPH:  Not from DT

23     Holdings, sir.

24                    MR. JACOBS:  This is Luke Jacobs

25         and Juan Rodriguez on behalf of Terra

Page 8

1         Tower.

2     We are sitting in the same Zoom room, but I don't

3     believe we expect anyone else on our side.

4                    CHAIRMAN GOLDSTEIN:  Mr. Jacobs,

5         Mr. Rodriguez is there with you or are you

6         using his feed?

7                    MR. JACOBS:  Mr. Rodriguez is

8     here with me.

9                    CHAIRMAN GOLDSTEIN:  Very good.

10                 All right.  So I think we're

11     ready to begin.  It seems that our

12     technology is working in our favor so far.

13     If you're not able to appreciate the setup

14     of the room entirely from your remote locations,

15     we in the room have a series of screens that

16     project the Zoom feed, so we

17     can see you all on our screens and we can

18     see a smaller number of you on the screens that

19     are in the room.  We'll be counting on someone

20     who is in a remote location for the screensharing

21     of documents or else we'll be counting on Mr.

22     Ungar as the examining counsel.

23                    MR. UNGAR:  The former, not the

24         latter.

25                    CHAIRMAN GOLDSTEIN:  So let's
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1     hope technology stays in our favor, and with

2     that, I think we're ready to begin, right?

3                 All right.  So we'll begin with the

4     court reporter administrating an oath or

5     affirmation to the witness, Ms. Escheverria.

6                 I should clarify that the second

7     witness today, Mr. Gaitan, is in a physical

8     breakout room elsewhere on the premises with no

9     Zoom feed, no observation of the proceedings, so

10     he is effectively -- he is sequestered during Ms.

11     Escheverria's testimony, and, similarly, Ms.

12     Escheverria will be sequestered during Mr.

13     Gaitan's testimony.

14                 (Witness sworn.)

15                 Good morning, Ms. Escheverria.

16     Welcome to the proceedings.

17                 Mr. Ungar, you may proceed with the

18     examination.

19                    MR. UNGAR:  Thank you.  May I

20     have permission to make a few opening

21     remarks?

22                    CHAIRMAN GOLDSTEIN:  You may.

23                    MR. UNGAR:  Thank you very much.

24                 Good morning members of the tribunal.

25     It's really nice to see you in person.  It's nice
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1     to be here.  And I'm Mike Ungar.  Along with my

2     colleagues, who are on the screen, we represent

3     Peppertree.  I

4     think with us today -- I just texted my colleague

5     -- I think John Ranieri is in the room with my

6     colleagues back in Cleveland,

7     but I'm not certain of that.

8                 (Court reporter clarification.)

9                    MR. UNGAR:  And I just got a

10     text from Kathy Poldneff confirming that

11     Mr. Ranieri is here on behalf of Peppertree. You

12     recall you've heard from Mr. Ranieri.

13     He's managing director and a percipient witness

14     on many aspects of this case.

15              (Discussion had off the record.)

16                    CHAIRMAN GOLDSTEIN:  There's a

17         question to the court reporter if we have

18     live screen transcription or not.

19                    THE REPORTER:  We do not.

20                    MR. UNGAR:  We'll note we've got

21         really good rough transcripts within less

22     than 24 hours after each hearing,

23     compliments to our court reporter.

24                 And we're not only grateful to

25     be here live and in person, but we're grateful,

Page 11

1     frankly, for an evidentiary

2     hearing on a portion of Peppertree's and AMLQ's

3     April 1st, 2022 motion for sanctions.

4                 As I think the tribunal knows,

5     it is our position it is necessitated by

6     Respondents' ongoing (audio distortion) and

7     inexplicable failure to comply (audio distortion)

8     --

9                 (Court reporter clarification.)

10                    MS. LOMBARDIA:  Also I have

11     Mr. Ranieri in the waiting room.

12                    MR. UNGAR:  I'm told that

13     Mr. Ranieri is in the waiting room.

14                    MS. LOMBARDIA:  I will admit

15     him.

16                    MR. UNGAR:  Thank you very much.

17                    CHAIRMAN GOLDSTEIN:  You can

18         proceed now.  Let's continue.

19                    MR. UNGAR:  Thank you, sir.

20                 So we're here due to the Respondents'

21     failure to comply with their obligation to

22     publish certain corrective statements related to

23     Mr. Gaitan and

24     Ms. Escheverria's roles with the company in

25     compliance with this tribunal's March 15th order.

Page 12

1                 Like so many other things that

2     the other side has done and failed to do

3     throughout these proceedings, we maintain

4     this type of a hearing shouldn't even be

5     necessary.  We're appreciative of the opportunity

6     to appear before you again to present evidence on

7     an issue where we

8     maintain the Respondents are brazenly

9     defying your orders.

10                 In that March 15th -- just a quick,

11     high-level flyover.  In that March

12     15, 2022 order the tribunal directed DT Holdings

13     to cause its subsidiaries to simply publish

14     corrective notices that reaffirm the ongoing

15     roles of Mr. Gaitan and

16     Ms. Escheverria as fully authorized

17     executive management of their affiliate,

18     Continental Latam Holdings, Ltd. Or the company.

19     You also expressly warned the Respondents that

20     they, quote, have not complied, and they remain

21     at risk for

22     adverse consequences of ongoing non-compliance,

23     closed quote.  But Respondents, again

24     inexplicably, have failed and refused to comply.

25     Instead what did

Page 13

1     they do?  They doubled down, just like

2     they've done repeatedly throughout this

3     case.

4                 In their March 30th, 2022 submission,

5     along with numerous baseless allegations of

6     wrongdoing, the subject of which we will be

7     covering momentarily, DTH boasted to everyone,

8     quote, there's no such proof of compliance to

9     submit, closed quote. Then they attached a series

10     of letters and purported legal opinions that,

11     quote, illustrated why DTH's subsidiaries cannot

12     comply with your order, closed quote.

13                 Now, the tribunal quickly recognized

14     that ruse and that Respondents

15     were doing what they've done, again, repeatedly,

16     conjuring up excuses for their failure and

17     refusal to perform their most basic obligations,

18     whether those be contractual obligations when it

19     comes to my client and Mr. Weiner's client, or,

20     more importantly, obligations to comply with this

21     tribunal's orders and follow the rule of law in

22     accordance with an arbitration process in the

23     United States to which they expressly agreed.

24                 And that got us to today.  Your April

25     26th, 2022 order.  In that order the tribunal
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1     deferred our request for sanctions due to

2     Respondents' non-compliance until,

3     and I quote, until an evidentiary hearing that's

4     starting today has been held on an accelerated

5     basis to consider and evaluate Respondents'

6     evidence, evidence, of

7     misconduct on the part of Mr. Gaitan and

8     Ms. Escheverria since such allegations of

9     misconduct appear to be the primary basis

10     for Respondents' refusal to comply with the

11     corrective disclosure mandated in the March 15th

12     order, closed quote.  Accordingly, you scheduled

13     this evidentiary hearing.

14                 Now, on several of my prior opening

15     statements to you, and in our

16     written submissions, I've done my best and

17     my team has done their best to curate the theme

18     of please don't force Peppertree and AMLQ to stay

19     married to the Respondents any longer.  It's not

20     what the operative

21     contracts say.  Indeed they say just the

22     opposite.  And the tribunal has so ruled.

23     And it's not, I respectfully submit, members of

24     the tribunal, what any rational actor

25     would ever want.

Page 15

1                 And what we've all now seen is this.

2     Things have grown far darker and much worse just

3     in the interim period since we

4     were last together on April 12th, 2022, and

5     I ask you to indulge me to revisit the

6     current landscape and backdrop and context

7     and color of this dispute before you.  Think

8     about what's happened just since the last

9     time we were together, because it tells the story

10     of the travesty of this case and the chaos the

11     other side has attempted to inject and the

12     lengths to which our adversaries

13     will go to manufacture and infect that

14     chaos -- and inject that chaos and infect

15     that chaos in these proceedings in an effort to

16     avoid their obligations and further discussion of

17     what we are anxious to talk about and have been

18     anxious to talk about

19     from the onset, and that is the merits.

20                 The fact that when it comes time to

21     prove their allegations of misconduct -- that

22     would be today's evidentiary hearing -- they had

23     the hubris to tell us and, more importantly, to

24     tell you that they're going

25     to sit on the sidelines and they won't

Page 16

1     participate other than as observers, that pretty

2     much says it all.

3                 So since the last time we were

4     together, Respondents have been through two sets

5     of lead counsel in this arbitration,

6     and now they're on their third set of

7     counsel.  Mr. Kroup and Mr. Bachman, who I'm sure

8     you'll recall, gone.  Replacement counsel, gone.

9     As Peppertree and AMLQ previously advised the

10     tribunal in our March 21st, 2022 submission,

11     Terra files a new, totally improper lawsuit

12     against the

13     company, against Peppertree, against AMLQ,

14     and even against independent counsel,

15     Mr. Schachter and his firm, which appear to

16     be the primary target of that.  Where?

17     Here?  No.  State Court in Florida,

18     attacking Mr. Schachter unfairly so, his

19     firm unfairly so, and the March 19th, 2021

20     framework that was put in place -- and I

21     know the panel -- the tribunal is fully familiar

22     with it -- regarding the role that independent

23     company counsel would play, the role that the

24     company would play, and the independent role the

25     company would play in a plain vanilla derivative

Page 17

1     case.

2                 This tribunal, of course, has already

3     confronted that issue head on and ruled on it,

4     and now that the Defendants in that litigation,

5     which include Peppertree

6     and AMLQ, remove the case to federal court

7     and filed a motion to compel arbitrations, Terra

8     says never mind, never mind, and

9     they're attempting to file a brand-new complaint,

10     this time poor Mr. Schachter,

11     only against Mr. Schachter and his law firm, for

12     legal malpractice -- can you imagine -- legal

13     malpractice in a derivative case, to

14     try to have that court stay in Florida State

15     Court.  That's what we're going through in

16     addition to all this other stuff, and you

17     know about that.

18                 And then after participating in this

19     arbitration for over a year,

20     Respondents have launched a full frontal assault

21     on the tribunal's jurisdiction and

22     on its rulings.

23                 First, they argue the tribunal

24     is functus officio, an argument that the tribunal

25     has now rejected at least twice by
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1     my count.  Then they file a motion to vacate

2     a partial final award and certain of the

3     tribunal's orders, which counsel for Respondents

4     -- I'm sure the tribunal will recall this --

5     tells the tribunal at the

6     April 12, 2022 status conference that he

7     would provide because the tribunal

8     indicated, appropriately so, that they would find

9     it helpful once he invoked it and referred to it

10     as related to all the matters that exist before

11     the tribunal.  He said

12     we've moved to vacate everything you've

13     done.  And the tribunal said, really, we'd like

14     to see that.  Have they ever actually provided

15     you with their motion?  Did you see it?  Of

16     course not.  And why not?  I think

17     we all know the answer to that one.

18                 And now Respondents continue to

19     resume their attacks on the company's independent

20     counsel, independent management, as another

21     excuse not to comply with the tribunal's March

22     15th, 2022 order.

23                 And in terms of the stuff that

24     matters, this is all happening, of course,

25     to the detriment of innocent people,

Page 19

1     innocent human beings, and to the obvious

2     detriment of the company, which probably

3     bears no explaining.  We're obviously here

4     to answer any questions that the tribunal

5     may have.  There is a clear and unmistakable

6     record of what it is like to be the target

7     of our adversary's campaigns of creating and

8     perpetuating delusional distractions in a

9     transparent attempt to do everything that

10     they possibly can -- I can't imagine what

11     more they could do, though there probably is more

12     -- to do everything they possibly can

13     to further derail these proceedings.

14                 Once again, it's a crystal clear

15     pattern that's emerged, and it persists, and it

16     goes like this:  If you do something that crosses

17     us, if you do something that enrages the other

18     side, they will come after you,

19     and neither the truth nor the facts matter, and

20     you're going to hear that loud and clear

21     I hope right out of the witnesses' mouths today

22     and obviously they'll be here to at

23     long last answer any questions that you may have

24     of them as well.

25                 Turning to today and the case of Mr.

Page 20

1     Schachter, Ms. Gaitan and Ms. Escheverria, our

2     adversary's strategy couldn't be more clear or

3     more shocking, or, frankly, to me at least, more

4     offensive.  Say anything, do anything to enrage

5     and upset anyone who gets in your way and doesn't

6     see things your way, hoping that they will just

7     throw up their hands and say we surrender, we

8     don't need this, life's too short, we quit, or

9     something along those lines, thereby perversely

10     giving the Respondents exactly what they want.

11                 Now, against that developing

12     backdrop, and trying to focus on what really

13     matters today, I ask you once again the question

14     that I try to ask each time that we are together

15     against that backdrop, against those irrefutable

16     facts and the record in this case, who would ever

17     want to be forced to be in an ongoing marriage,

18     business marriage or relationship with these

19     people as either partners or counter-parties.

20     And the answer you all fully understand is both

21     obvious and simple I submit.  No one would ever

22     want to be put in that position and we don't want

23     to be put in that position any longer.  We want

24     out of this marriage.  We want to get as far away

25     from these individuals as we possibly can and as

Page 21

1     soon as we possibly can, and we're thankful that

2     the tribunal is doing everything that it can to

3     move things along in a fair and impartial way.

4                 In the meantime, we also need to

5     focus on the ball, right?  We got to keep our

6     heads straight and our noses to the proverbial

7     grindstone as counsel and make sure that we're

8     preserving the thing we're fighting over, which

9     is the company and its assets and the independent

10     management team, which you're going to hear from

11     today, that is so critical in working for the

12     company, beholden to no one, beholden to neither

13     shareholder, again a classic derivative case,

14     beholden not to my client, not to Mr. Weiner's

15     client, not to the other side, beholden to no one

16     other than what is in the best interest of the

17     company and, thus, for obvious reasons, are

18     essential to the exit sale process that the

19     tribunal has already ordered take place as a

20     result of the phase one proceedings.

21                 The issue before you today and on

22     June 10th, when we reconvene, I respectfully

23     submit is straightforward.  Did Respondents

24     comply with their obligations and the tribunal's

25     March 15th, 2020 order to publish corrective
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1     statements regarding Mr. Gaitan's and Ms.

2     Escheverria's roles with the company. And the

3     clear answer we submit is a resounding no.  It's

4     not even disputed.

5                 In their March 30th, 2022 submission

6     Respondents admitted it and offered a whole bunch

7     of blather and excuses as to why they're not

8     compliant.  They claim they couldn't comply due

9     to Mr. Gaitan's and

Page 23

1     allegations and they're short on proof, and they

2     know it.  They've been trumpeting those

3     allegations against Mr. Gaitan and

4     Ms. Escheverria for months, retaliating against

5     both by accusing them of some of the most serious

6     wrongdoing and criminal misconduct, after both

7     truthfully testified and refused to capitulate to

8     Respondents' demands that they take their side

9     all the way back to last fall.

10                 Now, let me be clear about something.

11     I don't know what you think of us as counsel, or

12     me in particular as counsel, but when these

13     allegations first surfaced about these folks, who

14     are running the company and are integral to the

15     operation of the company, we didn't just sit on

16     our hands, right.  My client has to watch things

17     like a hawk, and if something comes to our

18     attention of this serious nature and we don't do

19     something about it, we're in trouble.  So what

20     did we do?  We asked them -- we got these

21     allegations, and Mr. Weiner and I, you know, put

22     together letters to the other side where we said

23     show us, give us the proof of what you're talking

24     about.  You say there are these audits.  Give us

25     an audit.  Show us the information that supports

Page 24

1     your allegations of serious wrongdoing, because

2     if they're crooks, we don't want them in that

3     position either because it's not good for the

4     company, and derivatively so, it is not good for

5     either of the minority shareholders, and it's not

6     good for the majority shareholders either.

7                 What did Respondents do in response

8     to that?  They give us nothing, absolutely

9     nothing.  What do they do when it's time to hold

10     a hearing?  They don't participate.  They just

11     observe.  They continue to trumpet their functus

12     officio theme, again the very argument that this

13     tribunal has already repeatedly addressed and

14     rejected.

15                 Why?  Because they can't prove it,

16     any of it.  And as you're about to see and hear,

17     they have no evidence to support what are merely

18     empty allegations designed to retaliate against

19     these folks for not following orders, not getting

20     in line with the company, and for getting in

21     their way.

22                 Now, in terms of today's hearing,

23     you're going to hear that neither

24     Ms. Escheverria nor Mr. Gaitan, who before all

25     this happened, this arbitration happened, were

Page 25

1     long-time and highly regarded employees of both

2     DTH and the company, and neither of them,

3     regrettably, and I do regret this, have been

4     spared from what you're going to hear about.

5                 One could argue in fact that our

6     adversaries reserved the brunt of their

7     despicable tactics for them, for their campaign

8     of humiliation, threats and intimidation against

9     both individuals for simply doing their jobs,

10     honoring the framework agreement that was crafted

11     by

12     Mr. Schachter, who, by the way, was suggested by

13     our adversaries to serve as independent counsel.

14     I never met him before in my life.

15     I had a long, initially, rough interview of Mr.

16     Schachter and ultimately agreed to allow him to

17     serve.

18                 And the other thing that just takes

19     chutzpah is to come in and suggest that these

20     folks have somehow engaged in these incorrigible,

21     horrible acts because of what happened in this

22     very arbitration proceeding. And you'll see where

23     they're claiming that and, again, it would have

24     all happened right in front of your eyes.  You

25     would be percipient witnesses to this horrible
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10     Ms. Escheverria's misconduct, which we're going

11     to address -- ask them to address head on today.

12     So it's now their burden to -- I submit -- you'll

13     decide what their real burden is, but I submit

14     that it should be their burden to demonstrate to

15     your satisfaction that what they say happened --

16     it's easy to allege -- it's another thing to

17     prove -- what they say happened actually

18     happened, that the facts comport with the

19     allegations and corroborate the allegations.

20     Today they have to prove to your satisfaction

21     that Mr. Gaitan and Ms. Escheverria are really

22     the horrible people that they've suggested they

23     are and that their misconduct is the real reason

24     that they can't comply.  Can they meet that

25     burden? We submit they cannot.  They're long on

Dell
Rectangle
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1     misconduct.

2                 And then, finally, we're going to try

3     to put a little bit of the human touch on them

4     when I ask each of the witnesses --

5                    MR. JOSEPH:  Respectfully,

6     panel, I have to jump in because we've just heard

7     a harangue on something that we've

8     been begging you for the past --

9                    CHAIRMAN GOLDSTEIN:  Mr.

10     Joseph --

11                    MR. JOSEPH:  No, sir.  I have to

12         put my objection in.

13                    CHAIRMAN GOLDSTEIN:  -- you will

14         be invited --

15                    MR. JOSEPH:  No.  I'm objecting

16         because he's exceeded the scope of the

17         hearing.  We've been asking for a hearing

18         to remove Mr. Gaitan since almost the

19     beginning, and you haven't given us --

20                    CHAIRMAN GOLDSTEIN:  You're

21         talking out of order.

22                    MR. JOSEPH:  Of course.  Of

23     course we're out of order because --

24                    CHAIRMAN GOLDSTEIN:  The

25         Respondents will be invited --
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1                    MR. JOSEPH:  I understand, sure.

2                    CHAIRMAN GOLDSTEIN:  The

3         Respondents will be invited to deliver

4     opening remarks at the conclusion of

5     Mr. Ungar's opening remarks.

6                    MR. JOSEPH:  I understand.  He's

7         exceeded the scope.  We want to remove

8     Mr. Gaitan and we're happy to have that hearing.

9                    CHAIRMAN GOLDSTEIN:  That

10         objection is overruled.  The Respondents

11     will be invited to make opening remarks at

12     the conclusion of Mr. Ungar's remarks.

13     Thank you.

14                 Mr. Ungar, proceed.

15                    MR. UNGAR:  Thank you, sir.

16                 Both will testify today that the

17     allegations against them, which include the

18     initiation of criminal proceedings by Respondents

19     in Guatemala, are baseless and false, that these

20     allegations are

21     retaliatory and they have caused them and their

22     families significant disruption, fear and harm.

23     They will also testify -- and that's no good for

24     the company, just to

25     bring it back to what's relevant here.
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1                 They will also testify that the

2     ordered relief of corrective publication

3     that the tribunal put in place is

4     appropriate and necessary to preserve what

5     remains of their professional reputations

6     and continued roles with the company and,

7     correspondingly, will likewise benefit the

8     company because of their roles as CEO and

9     COO.

10                 And bear in mind as we elicit

11     this testimony, I'm in an odd position

12     because they're not really our witnesses. They're

13     not anybody's witnesses.  As counsel for

14     Peppertree, I'm in a strange position of putting

15     on evidence of the company's witnesses.  The

16     company's witnesses are independent witnesses and

17     actors.  And you don't need to take my word for

18     it.  You I'm sure know very, very well what that

19     March

20     19, 2021 -- I should have that one committed to

21     memory -- framework agreement, in which

22     all parties, including all the Respondents

23     on the screen and all the counsel, save for one,

24     on the screen agreed to, and they agree that the

25     company, the company's counsel,
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1     Mr. Gaitan, Ms. Escheverria would all play

2     Switzerland in this dispute between the war

3     on shareholders, remain neutral.

4                 Mr. Weiner and I are well aware that

5     the tribunal previously recognized Respondents'

6     mistreatment of these

7     individuals and ordered that appropriate remedy

8     that I just referred to, but the problem here --

9     and it's an ongoing problem, and I don't have the

10     solution, that's for sure.  The problem is that

11     the other side isn't complying, and opting

12     instead to

13     deploy a burn-the-house-down strategy, continuing

14     to spew nothing but these

15     unfounded allegations.

16                 Fortunately, it's put -- I call

17     it -- I hope I don't offend anybody with

18     this.  I call it put up -- an evidentiary hearing

19     like this is put up or shut up time. Their poker

20     hand -- pick whatever metaphor

21     you like.  I like poker.  Their poker hand

22     has now been called, if you will.  It's time for

23     them today to turn over their cards.

24     They wouldn't turn over any of their cards

25     to Mr. Weiner and I when we asked to see
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1     them, but it's time now for them to turn

2     over their cards and show the tribunal what kind

3     of hand they got.  What you're about to see is

4     they don't have a flush, they don't have a

5     straight, they don't have three of a kind, they

6     don't have a pair, they don't

7     even have ace high.  Instead, as you're

8     about to see, they've got nothing, nothing.

9     And it's nothing with respect to the issue

10     at the moment and it's nothing with respect

11     to the issue that Mr. Joseph just alluded to

12     about the removal of Mr. Gaitan for this horrible

13     misconduct that they accuse him of. He'll address

14     that straight up.

15                 We intend to demonstrate today

16     there's no factual basis whatsoever that excuses

17     their continued flagrant and contemptuous

18     disregard of your March 15

19     order.

20                 The sanctions, we respectfully

21     submit, requested by us in our submission of

22     April 1st remain appropriate and necessary, but,

23     of course, we defer to the tribunal.

24     The tribunal has had ideas of its own as to how

25     to secure compliance, and some of those ideas
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1     have, frankly, been ideas that my exhausted mind

2     have not come up with and we are perfectly

3     comfortable with those.  So I don't mean to

4     suggest that anything that we have put before you

5     is in any way exclusive

6     or exhaustive of the options.  We defer to

7     the panel.  We trust the panel.  We believe

8     it is soundly within the -- strike that.  It is

9     within the panel, the tribunal's sound discretion

10     to award whatever sanctions they believe are the

11     appropriate sanctions given what has happened

12     thus far and what has not happened thus far to

13     secure compliance.  We look forward to presenting

14     our evidence to

15     you and allowing the tribunal to ask its own

16     questions of the witnesses.  We remain undeterred

17     by all of the noise and all of

18     the threats that we've heard from our adversaries

19     on the other side.  We wish to continue to pay

20     attention to the things that actually matter in

21     this case.  We're

22     confident that the tribunal will continue to make

23     the best decisions it possibly can in

24     the face of this ongoing hostility and contempt,

25     outright contempt, frankly, for
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1     our system of justice, where arbitrations, just

2     like this one, are key and integral components.

3                 Thank you.

4                    CHAIRMAN GOLDSTEIN:  Thank you,

5         Mr. Ungar.

6                    MR. WEINER:  May I be heard very

7         briefly?

8                    CHAIRMAN GOLDSTEIN:  Mr. Weiner,

9         yes.

10                    MR. WEINER:  Thank you very

11     much, and let me just begin by saying it's

12     wonderful to appear before you in person

13     today and we're grateful for that

14     opportunity.

15                 From AMLQ's perspective, to reiterate

16     what Mr. Ungar said, my client

17     does not want to be in business with

18     Mr. Hernandez and Terra and DT.  And we want the

19     business sold.  And, frankly, it should have

20     happened 18 months ago consistent with the very

21     clear provision in the shareholder agreement as

22     the tribunal has found in its partial final

23     award.  And so my client is, frankly, terribly

24     frustrated by what's gone on, the cost, the

25     expense, the
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1     time-consuming aspect of all this.  And I'm not

2     in any way besmirching the tribunal.  I think

3     it's all on the other side which has engaged in

4     these tactics and, frankly, you know, behaved in

5     a way that I had never,

6     never seen before.

7                    CHAIRMAN GOLDSTEIN:  Mr. Weiner,

8         could you launch your Zoom video so that

9         the audience that's not in the room can see

10         you

11     as you deliver your remarks?

12                 Thank you.

13                    MR. WEINER:  And so that is

14     the -- that is the focus of AMLQ, to have

15     the business sold, to be done with this fighting.

16     And we can fight about damages, that's fine, but

17     this has really reached a point that is

18     frustrating and should never have come to this.

19                 And what we have here today, of

20     course, is the excuse around -- a critical

21     function here, as I understand it, and I'm

22     not in the weeds the way Mr. Ungar is and others,

23     but this management team is crucial

24     to this sale process, and that's why the

25     other side, which doesn't want the business sold,
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1     is doing everything they can and

2     taking the steps they've taken in respect of Mr.

3     Gaitan and Ms. Escheverria, and it's totally

4     unsubstantiated.  As Mr. Ungar said, there's no

5     proof.  We asked for it.  They wouldn't provide

6     it.  This tribunal has provided this opportunity

7     for an evidentiary hearing.  No proof provided.

8     And we're at

9     the point where, obviously, we'll hear the

10     testimony today, we'll hear the testimony

11     next week, but I think it's imperative that the

12     tribunal take the step of issuing sanctions,

13     whatever you deem appropriate to make sure that

14     we have this management team

15     in place and that this is not a backdoor way of

16     evading the sale, which was ordered and which, of

17     course, is directly required by

18     the plain words of the shareholders

19     agreement.

20                 So, with that, I thank you very much.

21                    CHAIRMAN GOLDSTEIN:  Thank you,

22         Mr. Weiner.

23                 Now, Respondents' counsel,

24     Mr. Joseph, Mr. Rodriguez, Mr. Jacobs, would you

25     like to make some opening remarks,
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1     please?

2                    MR. JOSEPH:  I want to make only

3         very limited remarks because we're

4     observing.  The purpose of this hearing,

5     which is supposed to be whether or not DT

6     Holdings removed a statement in a foreign

7     country, even though we didn't make it and

8     it was done by a subsidiary outside of what

9     we contend to be your jurisdiction, which is

10     currently, as everybody knows, the subject

11     of collateral proceedings, just as to the extent

12     that Mr. Weiner just spent his 15 minutes talking

13     about, just as the sale of

14     the company is the subject of collateral

15     proceedings and not the subject of today.

16                 Now, having said that, we heard Mr.

17     Ungar speak at volumes today about an issue that

18     we would love for you to hear,

19     but you've refused.  We would love for you

20     to hear about the independence of

21     Mr. Gaitan, the purported independence, because

22     we've been asking you since the very beginning to

23     allow us to engage in discovery so we can get

24     their e-mails, so we can show that they've been

25     conspiring against us
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1     since the inception, but you've refused to allow

2     that.  Instead, you've had many

3     hearings with many statements without any

4     possibility for us to cross-examine, and

5     we've been begging you for the opportunity

6     to have that hearing, to go and throw him

7     out of the company based upon his improper

8     and unlawful allegations.  You've refused.

9     They've refused.  They've refused to give us

10     a single piece of document that we've been asking

11     for in this entire proceeding.

12     Mr. Ungar harangued about the issue of

13     wanting a fair hearing.  That is nonsense. That's

14     the only thing we've been asking for since the

15     beginning of this case is to have

16     a fair hearing.

17                    CHAIRMAN GOLDSTEIN:  I ask that

18         you remain at a decorous tone at all times,

19         please.

20                    MR. JOSEPH:  I apologize.  Sure.

21                 And I've heard Mr. Ungar articulate

22     his purported unhappiness and displeasure and

23     shock and dismay, but I can tell you our view is

24     very real and deeply

25     felt that we've been deprived of the opportunity
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1     to present our cases in this

2     case since the inception.  You have not allowed

3     us a single exchange of documents.

4     We think pretty easily we'll be able to show that

5     Mr. Gaitan conspired against us with

6     our adversary.  We think that we will be

7     able to show a number of illegal acts.  The

8     illegal acts are proceeding in a foreign country,

9     as you know, and I guarantee you

10     that Mr. Gaitan didn't bring those pleadings with

11     him because they're not in his favor,

12     and if he did, all the better.

13                 But we would love an opportunity to

14     present our case, but you refuse to let

15     us have it, and if you give us that opportunity,

16     we're glad to participate, but right now we're

17     dealing solely with an issue that is the subject

18     of collateral

19     proceedings and, as we said, we're not

20     participating any further until the courts

21     in New York determine whether or not to

22     vacate or enforce your award.

23                 Thank you.

24                    CHAIRMAN GOLDSTEIN:  Thank you,

25         Mr. Joseph.  Mr. Rodriguez?  Mr. Jacobs?
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1                    MR. ZIEGLER:  I have a question

2         for Mr. Joseph.

3                 Mr. Joseph, can you hear me

4     okay?

5                    MR. JOSEPH:  I can, sir.

6                    MR. ZIEGLER:  The hearing that

7         we're assembled for today is in response to

8     a procedural order (audio distortion) -- of this

9     hearing, as expressly in paragraph one, to

10     consider and evaluate Respondents'

11     evidence of misconduct on the part of

12     Mr. Gaitan and Ms. Escheverria.  And certain

13     persons who are claimed to have acted in concert

14     with them, including Mr. Gaitan's father.

15                    MR. JOSEPH:  We specifically --

16                    MR. ZIEGLER:  Pardon me.  I'm

17         still speaking.

18                 (Court reporter clarification.)

19                    MR. ZIEGLER:  So my question

20     Mr. Joseph, given the scope of order -06, it

21     seems to be coextensive with what you just said

22     you are eager to have a hearing about.

23                    MR. JOSEPH:  Sure.  Mr. Ziegler,

24         in that case we asked you for --

25                    MR. ZIEGLER:  Let me just phrase
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1         the question.  Is your objection the fact

2     that you haven't had discovery into the

3     allegations of misconduct that your clients have

4     made?

5                    MR. JOSEPH:  No.  That's not the

6         singular objection.  Multiple objections.

7                 One, speaking to your order, the

8     order was to determine whether or not we are in

9     contempt for failing to go and abide by your

10     previous orders based upon the publication, and

11     you said you would consider allegations of

12     misconduct in connection with that, number one.

13     So the scope of the order is not to go and remove

14     Mr. Gaitan, which we would love to do, and, in

15     fact, we said that in our papers to you.  We said

16     we would love to participate in the hearing based

17     upon to remove him based upon his actions.  Since

18     we asked for it -- I think we've asked for it

19     three or four times, including in our opposition

20     papers in response to your procedural order.

21     Nothing from you on that.

22                 So in terms of that, the scope

23     of the order is not, as we understand it, to

24     remove Mr. Gaitan because we would here.

25     That's not a subject.  That's part of collateral
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1     proceedings.  And we would be

2     here with open arms and big smily faces.

3                 Number one, in terms of the

4     discovery, yeah, we've been asking for the

5     discovery on that issue so we can have a fulsome

6     hearing on that issue.  You haven't allowed it.

7     You haven't allowed us any discovery, not on a

8     single matter.  It's almost two years into the

9     case.  So, yes, that's an issue we have, a big

10     issue.

11                    MR. ZIEGLER:  Well, thank you.

12     I understand your position a little better. It's

13     a little surprising to me that, given

14     the scope of this hearing, allegations of

15     misconduct against management, that the

16     Respondents are declining to put forward any

17     evidence of that simply on the ground that they

18     believe that they have the evidence and it

19     warrants the removal.  Obviously if the tribunal,

20     at the conclusion of this hearing, were to find

21     there is meaningful evidence of misconduct, you

22     would think that would be in Respondents'

23     interest, even including the support with the

24     renewed application for removal.  So I find

25     Respondents' position as you articulate it very
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1     hard to understand.

2                    MR. JOSEPH:  Mr. Ziegler, how

3     can you be surprised when that's exactly as

4     it was articulated in the Respondents'

5     papers?  I don't understand how you're now

6     sitting here and saying you're surprised that's

7     our position since that's exactly

8     what the Respondents said in their position

9     to you, in their response to you.

10                    CHAIRMAN GOLDSTEIN:  Mr. Joseph,

11         I'd like to make one further remark.

12                 (Court reporter clarification.)

13                    CHAIRMAN GOLDSTEIN:  I'd like to

14         make one further remark, and it's not

15     possible for me to trace directly to all the

16     procedural orders, and there have been now

17     at least 11 in 2022 alone, but in one of

18     those orders I am confident we articulated that

19     the power to remove Mr. Gaitan or

20     Ms. Escheverria from their positions resides in

21     the board.  The tribunal would have power to

22     adjudicate -- and we said this -- a claim if a

23     claim were made by the Respondents that the

24     directors appointed by the Claimants breached

25     their fiduciary duties in declining to support a
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1     resolution for their removal.

2     If such a claim were made, according to the rules

3     and procedures of the -- that govern

4     the proceedings for breach of fiduciary duty in

5     that respect, the tribunal would consider whether

6     to consent to its assertion at this stage of the

7     proceedings.  Now, I'm

8     relatively confident we've articulated that

9     at least once, if not multiple times.  So

10     weighted in regard to what you call a motion to

11     remove Mr. Gaitan or Ms. Escheverria,

12     we've said on multiple occasions I think it would

13     be in the format of a breach of fiduciary duty

14     claim alleging that the

15     failure of the board attributable to those

16     Claimant-appointed directors to take action

17     to remove them was in breach of their fiduciary

18     obligations.

19                 Now, that claim has yet to be placed

20     before the tribunal, and when it is,

21     if it is, we would consider whether to grant

22     leave at this late stage to pursue it.  And

23     surely the evidentiary record to be

24     developed in this hearing would bear on the merit

25     of such a claim and, in turn, bear on our
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1     willingness to grant leave at this relatively

2     late stage to allow such a breach of fiduciary

3     duty claim to proceed.  And so this -- this

4     proceeding and that prospective proceeding are

5     linked, and I think that's where we stand as of

6     today.

7                    MR. JOSEPH:  I'm really thrilled

8         to hear that, Mr. Goldstein, and I'm going

9     to defer to Juan Rodriguez so he can respond

10     directly to what you just said.  Thank you.

11                    MR. JACOBS:  This is Luke

12     Jacobs.  And we would just like to make the first

13     point that we have already moved for leave to

14     bring this claim and were outright denied by the

15     tribunal.

16                    MR. ZIEGLER:  I don't see you on

17         the screen.  Where are you?

18                    MR. JACOBS:  I will turn my

19     video on.

20                    MR. ZIEGLER:  Turn your camera

21     on, please.  That's the point of having

22     Zoom.  It's not a teleconference.

23                    MR. JACOBS:  There we go.  Thank

24         you, Your Honors.

25                   And then the second --
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1                    MR. ZIEGLER:  I now see two

2         people.  Please zoom in.  After two years

3         of the pandemic, people know how to zoom in

4         and use Zoom appropriately, so please do.

5                    MR. JACOBS:  This is as far as

6     our camera will let us zoom in.

7                    MR. ZIEGLER:  Okay.  If that's

8     the best you can do, okay.

9                    MR. JACOBS:  I'll come up here.

10         Your Honors, thank you.

11                 So I think, first off, Mr. --

12                    MR. ZIEGLER:  Now we see your

13     tie but not you.

14                 Okay.  Now we're good.  Thank

15     you.

16                    MR. JACOBS:  I think we'll be

17     all right, but to reiterate the first point, Your

18     Honors, is that we've already moved to bring

19     these claims and were denied by this tribunal, so

20     to reiterate that we should

21     just move for leave again I guess seems to fail

22     to meet the point.

23                 And our second point would be

24     the reason we cannot participate in these

25     proceedings today are because the March 15th
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1     order, as we have continued to assert, is a

2     partial final award, which is unable to be

3     -- bring sanctions by this panel and this

4     tribunal to force enforcement and put us

5     in -- they must be brought in a court of

6     law.  So if this panel is functus officio

7     and without jurisdiction to make the

8     entities they asserted post-notification, we

9     cannot participate further in these hearings no

10     matter how much we might like to bring

11     information as to the misconduct of

12     Mr. Gaitan and Ms. Escheverria, and that is why

13     our position here as observers must be respected.

14     So, unfortunately, no matter how much we might

15     like to participate in these proceedings, we

16     simply cannot because, as we have asserted

17     multiple times, first, the misconduct on behalf

18     of Mr. Escheverria and Ms. Gaitan are not the

19     basis for our non-compliance with the March 15th

20     order,

21     and this panel remains functus officio.

22                    CHAIRMAN GOLDSTEIN:  Thank you,

23         Mr. Rodriguez.  Thank you, Mr. Jacobs.

24                 Any responsive remarks from the

25     Claimants from what we heard from Mr. Joseph and
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1     Mr. Jacobs and from the tribunal?

2                    MR. UNGAR:  Not on behalf of

3         Peppertree.  Thank you.

4                    MR. WEINER:  Not on behalf of

5         AMLQ.

6                    CHAIRMAN GOLDSTEIN:  Shall we

7         begin the testimony now of Ms. Echeverria?

8                    MR. UNGAR:  I would love to.

9                 Would it be possible to take a short

10     biology break?

11                    CHAIRMAN GOLDSTEIN:  Let's take

12     a ten-minute break and come back at 21

13     minutes past the hour.

14                       (Recess had.)

15                    MR. JACOBS:  If I can have

16         permission to speak real quick so I can

17         correct the record?

18                 (Court reporter clarification.)

19                    CHAIRMAN GOLDSTEIN:  Go ahead.

20                    MR. JACOBS:  So just to clarify

21         the record, Terra brought -- or Respondents

22         together brought a motion to remove Gaitan

23         originally on November 22nd of 2021.  The

24     very next day the tribunal indicated that we

25     should take this issue to the board. Respondents
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1     took the issue to the board and submitted a

2     further submission on December 10th, outlining

3     our attempts to take this issue to the board, and

4     we requested our motion for leave on December

5     20th.  That request was outright denied by the

6     tribunal. And then on February 25th Respondents

7     brought another motion to remove Gaitan,

8     again for breach of fiduciary duty and

9     motion for leave, and based on the new criminal

10     allegations, which was then

11     outright denied by this tribunal once again

12     on March 15th, and there have been no

13     further developments on that issue to our

14     knowledge in this arbitration.

15                    CHAIRMAN GOLDSTEIN:  I think the

16         position of the tribunal is as I've stated

17     it earlier --

18                 (Court reporter clarification.)

19                    CHAIRMAN GOLDSTEIN:  There is as

20         of today no obstacle to the Respondents

21         seeking the consent of the tribunal to add

22         a claim against the Claimants for breach of

23         fiduciary duty arising from the alleged

24         failure of the Claimants' board members to

25         support the removal of Mr. Gaitan.  If we
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1     have an application for leave to proceed

2     with a newly filed claim in the proceedings for

3     such a breach of duty, we will consider it.

4     That's where we are.

5                    MR. JACOBS:  Okay.  We will

6         attempt to bring it for a third time.

7                   Thank you, Your Honor.

8                    CHAIRMAN GOLDSTEIN:  Let's

9     proceed with the examination of

10     Ms. Escheverria.

11                    MR. UNGAR:  A housekeeping point

12         that we raised before we were on the

13         record. Would it be okay if I just do a

14         quick test with my team to ensure that the

15         documents

16     that we're going to be referring to are

17     coming up on the screen?

18                    CHAIRMAN GOLDSTEIN:  Sure.

19     We're going to have a little share screen test.

20                    MR. UNGAR:  Ulmer team, can you

21         put -- Curt, can you put up an exhibit,

22         please?  It doesn't matter which one.

23         Thank you.

24           CAROL ECHEVERRIA, of lawful age, called for

25     examination, being by me first duly sworn, was
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1     examined and said as follows:

2              EXAMINATION OF CAROL ECHEVERRIA

3     BY MR. UNGAR:

4 Q.  Let's settle one thing right at the beginning.

5     How do you pronounce your last name?  Give it to

6     me again.

7 A.  Escheverria.

8 Q.  Okay.  I understand.  And what's your first name?

9 A.  Carol.

10 Q.  And what is your -- is it okay if I call you

11     Carol?

12 A.  Yes.

13 Q.  You can call me Mike.

14                 What is your occupation, Carol?

15 A.  I'm the COO of the company.

16 Q.  And what company is that?

17 A.  Continental Towers.

18 Q.  Is that Continental Towers Latam Holdings, Ltd.?

19 A.  I think that's the name of the holding.

20 Q.  And can you give the tribunal a brief overview of

21     what your roles and --

22                    MR. UNGAR:  Ana, could you be so

23         kind as to get that door?  Thank you so

24     much.

25 Q.  Would you give the tribunal a brief overview as
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1     to what your roles and responsibilities are as

2     COO of the company?

3 A.  Sure.

4                 So I was largely, from when I started

5     being COO, in charge of executing the strategy of

6     the company.  I was in charge of many operative

7     aspects of both the sites, the commercial part

8     and also the general strategy I would say,

9     maintenance of the sites, development of the

10     sites, presentation of the new sites for the

11     company, looking for creating value through

12     co-locations, through real estate plans to buy

13     the land and improve the TCF, which was, at the

14     last hour, a very important goal.

15 Q.  You just used a term that I know stands for tower

16     cash flow but only because I learn everything by

17     virtue of the cases that I get assigned, but can

18     you just tell the tribunal what TCF is and just

19     maybe -- just a quick explanation as to why TCF

20     is important?

21                    CHAIRMAN GOLDSTEIN:  Sorry to

22         interrupt on technology, but it seems to me

23         that the entire group is seeing Mr.

24     Briscar's screen.

25                 Okay.  Good.  Now let's go.
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1     Sorry.

2 Q.  Again, can you, quick primmer on what TCF is,

3     what it stands for, and why that is an important

4     thing, for lack of a better term, in your

5     business?

6 A.  So the TCF is the tower cash flow, is the cash

7     flow you have after you pay all the expenses that

8     a tower requires.  Let's say land, if it's a

9     rent, maintenance, insurance. And it's very

10     important in this kind of business because that

11     TCF, the global TCF of the towers multiplied by a

12     number that it's ruled by -- usually by the

13     markets and the quality of the towers is what

14     gives you the exit value when you want to sell

15     the company, that's why increasing the TCF is so

16     important for a company like -- like us.

17 Q.  Thank you for that.

18                 Before we get into any level of

19     granularity here, can you give the tribunal a

20     brief overview of your formal educational

21     background, your education?

22 A.  So I have a B.A. in political science from the

23     University Francisco Marroquin.  I also have an

24     M.B.A from the University de Cadiz in Spain.  And

25     I also have a Master in (indiscernible) from
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1     University Isabel Premera in Spain.

2 Q.  Can you now -- leading up to

3     your -- the time that you became employed for CT,

4     can you give the tribunal an overview of your

5     work experience, your work history?

6 A.  Before this?

7 Q.  Before CT.

8 A.  So I worked -- my first -- my first work was

9     teaching at the university when I just got

10     graduated.  Then I started at Banco Industrial.

11     It's a local bank, one of the biggest in

12     Guatemala.  And I started -- I held various

13     positions there.  The latest one

14     was -- I was in charge of some programs for the

15     payrolls that we handle as corporate.

16                 Then I moved to work to Porter

17     Novelli, which is a communication and PR company.

18     They're a national company.

19                 And then I worked for Arrend, which

20     is a leasing company.

21                 (Court reporter clarification.)

22                    THE WITNESS:  It's ARREND,

23         A-R-R-E-N-D.

24 Q.  What did ARREND do?

25 A.  It's a leasing company.  So I was in charge of
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1     opening some countries -- it was just based in

2     Guatemala.  I was in charge of opening Honduras

3     and Nicaragua, helping open Honduras and

4     Nicaragua.

5                 Afterwards I worked for Hill &

6     Knowlton, which is another communication PR

7     company.

8                 (Court reporter clarification.)

9                    THE WITNESS:  H-I-L-L

10         K-N-O-W-L-T-O-N.

11 A.  And -- well, I actually met the company, and

12     Jorge Hernandez, Jorge Gaitan, Francisco

13     Quisquinay.  Everyone else, I met them at Porter

14     Novelli, when I worked for Porter Novelli.  They

15     were having --

16                    THE REPORTER:  I'm sorry to

17         interrupt.  I'm having a hard time

18         understanding the witness.

19                    MS. HODGSON:  I think maybe

20     speak a little bit more slowly because she's

21     remote.

22                    THE WITNESS:  Okay.  I'm so

23     sorry.  I'm going to go slowly.  I

24     apologize.

25 A.  I'm going back to Hill & Knowlton. I worked for
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1     Hill & Knowlton.  And then I started working for

2     these group of companies.

3     I met these -- I met Jorge Hernandez, Jorge

4     Gaitan, Juan Francisco Quisquinay, and a lot of

5     the --

6                 (Court reporter clarification.)

7 A.  I met them when I was working for Porter Novelli.

8     And they hired our services. And then I started

9     working with them, like a while after that,

10     afterwards.

11 Q.  Thank you for that.

12                    MR. UNGAR:  And, madam court

13         reporter, we'll be able to get -- I didn't

14         catch everything, but I know the names that

15         she is referring to and we can get you the

16         spellings of all those names during a

17         break, my team can get you a spelling of

18         all those names.

19 Q.  Can you give us a time frame for when it is

20     approximately that you began -- you met these

21     people and then you began to work with

22     Continental?

23 A.  I think I met them around 2010 at Porter Novelli,

24     and I started working for the company in 2013 in

25     May.
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1 Q.  So about nine years ago?

2 A.  Yes.

3 Q.  And we understand that you're currently COO.

4     What other roles have you played for the company,

5     brief, very brief?

6 A.  So I started working for a project that Mr.

7     Hernandez had with the -- one of the state

8     departments of Guatemala.  That project didn't

9     come out, so I started working in Continental

10     Tower's portfolio.

11                 (Court reporter clarification.)

12 A.  It was still not in a society, in a -- it was not

13     with other shareholders.  It was just owned by

14     the Terra subsidiaries or Mr. Hernandez.

15 Q.  So before Peppertree and AMLQ entered the

16     picture?

17 A.  Yes, briefly before.  I mean, Continental already

18     had a good portfolio, a big portfolio, and I

19     started working with that portfolio then.

20 Q.  And then was there a transition to another job

21     and another job -- again, just -- strike that.

22                 Was there a progression in terms of

23     your jobs and areas of responsibility, in other

24     words, where you worked your way up within the

25     company?
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1 A.  Yes, it was.

2 Q.  And, again, at a very high level, because that's

3     not what we're here about today, but I want the

4     arbitrators to appreciate your background.

5 A.  Okay.

6 Q.  Can you give us an understanding of that, please?

7 A.  I'm sorry.

8 Q.  That's okay.

9 A.  So in 2014 another company was created.  It was

10     the first company in which Peppertree was in --

11     in a -- in -- may I use the interpreter to ask

12     for a word?

13 Q.  Sure.

14              (Discussion had between witness

15                     and interpreter.)

16 A.  I was overseeing the portfolio,

17     which includes basically manage all the

18     information.  And then I was -- then 2015

19     happened and the inception happened of the

20     company, the company -- the new company with

21     Continental, and then with the B and C

22     shareholders, and then I started overseeing other

23     topics.

24 Q.  And just for clarity purposes, when you refer to

25     B and C shareholders, at that point in time the
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1     shareholders are Terra, Peppertree and AMLQ; is

2     that right?

3 A.  That's right.

4 Q.  And who controls Terra, runs Terra?

5 A.  Jorge Hernandez in the end, Mr. Hernandez.  I

6     don't know -- there's a lot of companies and I

7     don't know who was the -- the representative for

8     each, but it follows -- everybody follows Mr.

9     Hernandez.

10 Q.  And do you know Mr. Hernandez?

11 A.  Yes, I do.

12 Q.  And how long have you been working with or for

13     Mr. Hernandez?

14 A.  From 2013.

15 Q.  Just shy of ten years?

16 A.  Yes.

17 Q.  And before this arbitration or the events that

18     bring us to this arbitration -- strike that.

19                 Before this arbitration how would you

20     describe your relationship with

21     Mr. Hernandez?

22 A.  It was a good professional relationship.  I think

23     he's -- when I first met him, I consider he was

24     an entrepreneur, a dedicated businessman to his

25     companies, and then I helped him with a lot of
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1     projects, now just in telecommunications.  We

2     spent -- I mean, we didn't spend like lots of

3     time together.  He doesn't live in Guatemala.

4 Q.  Where does he live?

5 A.  In Napa Valley, California.  But we had a very

6     good relationship.  I was to his house.  I met

7     his wife.  I was invited to his house.  I helped

8     him with projects that their kids were, like,

9     working on.  So I had -- I think I helped him

10     with other things other than telecommunications.

11 Q.  Let's talk about the assessments of your

12     performance when you worked for the company

13     before the events that we're here to talk about

14     today.

15                 Were you ever disciplined in any way

16     before today?

17 A.  No, I was not.

18 Q.  Or put on probation or anything like that or

19     given a letter of caution?

20 A.  I was not.

21 Q.  And when I say "disciplined," I mean it in the

22     broadest sense, we call it progressive

23     discipline, you're getting a warning that your

24     performance is substandard, not meeting the

25     requirements of the company or anything like that
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1     before what we're here to talk about today arose.

2 A.  Yeah, I understand you.  I never received some of

3     that, not before this.

4 Q.  Let me ask you this.  In the approximately ten

5     years that you worked with him, other than this

6     situation that we're here to talk about today,

7     was there ever a time where your ethics or

8     integrity were being questioned or challenged by

9     Mr. Hernandez?

10 A.  Never.

11 Q.  Now, are you familiar with my client, Peppertree?

12 A.  I am.

13 Q.  And in that regard do you know

14     Mr. Mandel and Mr. Ranieri of Peppertree?

15 A.  I do.

16 Q.  Can you just describe your relationship with

17     those individuals and with Peppertree?

18 A.  Yes.

19                 I was more close to Mr. Ranieri.

20     He was more in charge of the operative staff of

21     the company.  I worked very well with him.

22     I was very happy of having the chance to work

23     with him.  He is both very professional, I think

24     very smart, and also very kind.  He was also very

25     considerate with the projects we were developing,
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1     so -- and sometimes even he helped us to see how

2     to improve something by the company that was not

3     fully a responsibility of the company, but maybe

4     it was a responsibility for -- for Terra.  And we

5     worked very good together.

6                 And Mr. Mandel, I met him around

7     2014, I think, when the first company happened,

8     then a little more with the inception.  I don't

9     know him as well as

10     Mr. Ranieri, but I think he's an excellent

11     professional.  He was also very dedicated and

12     very kind with us.

13 Q.  Did both strike you, most importantly, as

14     familiar with the telecommunications towers

15     industry?

16 A.  Oh, yes, of course.  If you ask in the industry,

17     Mr. Mandel is -- is someone that everybody knows,

18     and Mr. Ranieri's experience in -- both in the

19     industry and in all the experience he has is very

20     recognized.

21 Q.  Thank you.

22                 Same question that I asked you a

23     moment ago about yourself.  Before this issue

24     arose, did you have any concerns and express any

25     concerns to anyone about the ethics or the
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1     integrity of either Mr. Mandel or Mr. Ranieri?

2 A.  No, I didn't have any.

3 Q.  Now, you mentioned earlier that you have known

4     Mr. Gaitan, Jorge Gaitan, for some time.  And I

5     apologize, I may be asking you to repeat a little

6     bit, but can you educate the tribunal on how it

7     is that you and Mr. Gaitan came to know one

8     another?

9 A.  Yes, sir.

10                 I met Mr. Gaitan and

11     Mr. Hernandez, Mr. Quisquinay and a lot of people

12     of the company back in 2010, I will say around

13     2010, when I was working for another company but

14     that was providing services for a company of Mr.

15     Hernandez.

16 Q.  So is it fair to say that you've been working in

17     some capacity with Mr. Gaitan since when, 2010?

18 A.  We -- we had a project, this project I worked for

19     them.  Then I didn't work with them until --

20     maybe for a year and a little bit more, and --

21     let's say around 18 months, and then I started

22     working directly with them in 2013.

23 Q.  Bad question by me.  Let me try it this way.  For

24     how long have you worked closely with Mr. Gaitan?

25 A.  At least ten years.
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1 Q.  Ten years, okay.  That's what I should have asked

2     the first time.  Thank you.

3                 And what is Mr. Gaitan's role at the

4     company?

5 A.  He's the CEO.

6 Q.  Do you know how long he's served as CEO?

7 A.  I think it should be from the beginning of --

8     from the inception or -- from the previous

9     company.  I'm not sure, but for a while now.

10 Q.  Can you describe for the panel, again, unless I

11     say otherwise, just a high level -- and the

12     tribunal of course can ask you questions, but I'm

13     going to ask you to keep it high level so that we

14     can move through this quickly.  Can you just

15     describe what your working relationship has been

16     like and is with Mr. Gaitan on a day-in/day-out

17     basis?

18 A.  Sure.

19                 So we worked together on some

20     specific topics, mostly related with strategy or

21     with funding or with general topics.

22                 Then we had a -- I had a direct team

23     that reported to me on various topics, like

24     engineering, legal, real estate, commercial.  So

25     I reported to him mostly on a weekly basis how we
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1     were doing.

2                 He was very involved with the

3     commercial relationship with clients, so since I

4     had to -- to execute whatever he offered, we

5     worked very close together with that.

6 Q.  Carol, is it fair to say, based on that

7     relationship, that you have had the opportunity

8     to observe him in a professional capacity?

9 A.  Can you repeat, please?

10 Q.  Yes.

11                 Is it fair to say, based on your

12     working relationship with Mr. Gaitan, that you

13     have been able to observe him in terms of how he

14     works and how he acts as a professional?

15 A.  Yes.

16 Q.  And from your standpoint, does

17     Mr. Gaitan act in a manner that benefits

18     Continental?

19 A.  I think he works in the best interest of the

20     company, yes.

21 Q.  And how would you describe his work ethic, his

22     work style, very briefly?

23 A.  I think he has various good characteristics for

24     the position.  He has a broad way of seeing

25     things that is very useful.  And this is
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1     something I might learn a lot from him.  He's

2     very -- he's very -- he doesn't worry just about

3     results.  He just -- he also worries about the

4     personal life of people.  So there were a lot of

5     things that I saw that he did for people.

6 Q.  That comment anticipated my next question, which

7     was describe his relationship with you and other

8     employees, how did he treat people, how did he

9     work with people.

10 A.  I mean, he helped.  He was always willing to

11     help, either in a professional way or in a

12     personal way.  When you are trying -- I think

13     that the transition between being a company just

14     owned by Mr. Hernandez and being a company owned

15     by other shareholders, too, was challenging, and

16     we -- I mean, he's -- his support and his --

17     everything he did in that time was very useful

18     for that.  Whenever you're making changes, I

19     mean, some people might feel uncomfortable, but

20     that doesn't make him a bad boss or a bad person.

21     Just you need to follow some rules.  We had a

22     governance plan by then, a corporate governance,

23     so it might be someone that didn't understand at

24     the beginning.  It was never something --

25     something important, you know.
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1     He was a very good human being.  He is.

2 Q.  I assume, like most human beings, he's not

3     perfect, fair?

4 A.  Of course.

5 Q.  And would there be times where you might disagree

6     with one another on a strategy call or something

7     like that?  Were you free to express your views

8     if you disagreed with him on something?

9 A.  We actually disagreed on a lot of things.  I

10     think that's very usual between a CEO and the COO

11     of a company, but we also worked together in

12     finding a way out.  And, of course, you are

13     always free to go there and tell him you're not

14     -- you do not agree with something.

15 Q.  Good.

16                 Similar question as to what I just

17     got through asking you, but now focusing on Mr.

18     Gaitan, based on your observations of him and

19     your knowledge, did you ever see Mr.

20     Gaitan engage in any unethical conduct?

21 A.  No, I haven't.

22 Q.  Did anyone else come to you in your role as COO,

23     before this all happened, and complain to you

24     that Mr. Gaitan was engaged in intentional

25     wrongdoing or unethical misconduct of any sort?
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1 A.  None.

2 Q.  Sitting here today under oath in front of these

3     three arbitrators, do you have any reason to

4     believe that Mr. Gaitan has engaged in any

5     unethical conduct as Continental's CEO?

6 A.  No.

7 Q.  You were in the room earlier as I gave my opening

8     remarks and talked about the shareholders being

9     in a fight or being at war, if you will.  Are you

10     familiar that that has happened in this case?

11 A.  Yes, I am.

12 Q.  Painfully familiar, right?

13 A.  Painfully familiar.

14 Q.  And are you also aware that back in early 2021

15     Peppertree initiated an arbitration, this

16     arbitration, against Terra? Are you aware of

17     that?

18 A.  I am aware.

19                    MR. UNGAR:  Can we -- Ulmer

20     team, could we put up Exhibit 1, which is

21     Ms. -- which is Carol'S -- I'm going to go with

22     Carol because it's easier -- Carol's witness

23     statement from October of 2021.

24 Q.  I'm going to put your witness statement in front

25     of you, which you signed back on October 20th,
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1     2021.  Do you recall that witness statement?

2 A.  I recall that witness statement.

3 Q.  And before signing that witness statement, did

4     you review it to ensure that it was truthful and

5     accurate?

6 A.  I did.

7 Q.  By the way, just to eliminate any doubt, did

8     anyone from Peppertree, either

9     Mr. Mandel or Mr. Ranieri or even Mr. Weiner's

10     client, AMLQ, tell you what to say in that

11     witness statement that the tribunal received?

12 A.  No.

13 Q.  And feel free to peruse it if you'd like, but as

14     you sit here today, to the best of your

15     knowledge, is the information that was set forth

16     in your witness statement, is that still truthful

17     and accurate as of today?

18 A.  Yes, I would say.

19 Q.  Thank you.

20                 And I want to focus your attention on

21     -- just my luck, the pages are not

22     numbered -- Roman Numeral III, four pages --

23     seven pages back, Roman Numeral III, the events

24     of March 2021.

25                    MR. UNGAR:  See if we can get it
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1         up there.  How about making it a little

2         larger, Curt?  Are you able to do that?

3     There you go.

4 Q.  Let's do it this way.  Can you tell us -- do you

5     remember what happened back in March of -- the

6     events of March 2021?  Do you remember what

7     happened and what you're talking about?

8 A.  I do remember.

9 Q.  Why don't you just take a moment and look at

10     Roman Numeral III.  It goes up to the next page.

11     And stop there and tell me when you have

12     concluded that.

13 A.  I've concluded.

14 Q.  In your own words to this tribunal, what was

15     going on there, what was happening at this time?

16 A.  According to the governance, to the corporate

17     governance of the company, October 2020 should be

18     the date that the company was supposed to be

19     sold.  So it's my understanding that the A

20     shareholder didn't want to sell, and later I

21     learned some more details about that.  At that

22     moment I didn't know.  And the B and the C

23     shareholders wanted to sell, as it was

24     established in the -- in the shareholders

25     agreement, if I'm not wrong.
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1                 So Jorge Gaitan, the CEO, was

2     requested -- this I learned afterwards -- was

3     requested to engage an attorney for the company

4     because the company and -- and we would suppose

5     the company and the -- and also the executives of

6     the company shouldn't be in the middle of this

7     problem.  It's basically of shareholders.

8                 So I understand that Jorge, in his

9     capacity as CEO, asked Mr. Schachter, as the

10     attorney for the company, to send a letter saying

11     that -- following what we had in the corporate

12     governance about the development of sites.  As a

13     company, we could not -- not Jorge Gaitan, not

14     myself, we could not take like a position in

15     whether to build or to spend money on building

16     towers or not.  It was something that was,

17     according to the corporate governance, should be

18     approved by the board, by the shareholders and

19     the board, that could delegate its authority in a

20     development committee, which I was part of for a

21     long time.

22                 And this letter -- as far as I

23     understand, this letter was intended to say,

24     okay, so --

25 Q.  This is a letter from
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1     Mr. Schachter, right?

2 A.  Yes.

3 Q.  To the shareholders?

4 A.  Yes.  Shareholders getting to an agreement if the

5     company can or cannot develop sites and we will

6     follow you.  If you do not get into an agreement,

7     we will go with whatever the tribunal decided for

8     the company about taking or not the money.

9     That's what I remember about that -- that time.

10 Q.  Let me ask you this in terms of what you remember

11     about that time.  That was fine.  Thank you.  Do

12     you remember what -- first, do you remember

13     whether Mr. Hernandez had a reaction to Mr.

14     Schachter's letter going out to all shareholders?

15     Do you remember that?

16 A.  Sorry.  Can you repeat the question?

17 Q.  Sure.

18                  Do you remember whether

19     Mr. Hernandez, Jorge Hernandez, had a reaction to

20     Mr. Schachter's letter to all shareholders?

21 A.  No.  I think that's the point when the

22     relationship between Mr. Hernandez and

23     Mr. Gaitan started deteriorating.

24 Q.  Why do you say that?

25 A.  I was never in a conversation with them, but it
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1     was pretty obvious.  I also -- we met Mr.

2     Hernandez in May of that year for another

3     procedure he has for another company. And they

4     were very distant.  That was not common.  And we

5     -- we barely exchanged time together.  There was

6     a dinner where everybody was invited, including

7     the external attorneys of the company, and

8     neither Mr. Gaitan nor I were invited.  And Ms.

9     Danielle Kirby said at that time that it was

10     because they were discussing topics of -- I don't

11     know -- of Terra or something and they didn't

12     want anyone from Continental there.

13 Q.  So that was the point in time -- fair to say that

14     that was the point in time where you began to

15     notice a change?

16 A.  Yes.

17 Q.  And moving forward in your statement, if you just

18     look at Roman Numeral IV, and we'll get it up on

19     the screen, that's entitled "The events of

20     September 2021."  And take a moment and peruse

21     that.  That's a little bit more meaty than your

22     earlier one, but just tell me, when you're

23     through and you've refreshed your memory as to

24     what happened in September of 2021 -- I'll give

25     you the question right now, which is just please
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1     tell the arbitrators in your own words what

2     happened in September of 2021 as things

3     progressed.

4 A.  Can I have the other page, please?

5 Q.  Sure.

6 A.  Can I look at this while I answer the question?

7 Q.  You sure can.  We can go anywhere you want.  I

8     want to make your whole statement available to

9     you and we can put up any portion of it that you

10     wish to have on the screen.

11 A.  So in September 2021, I mentioned before that

12     usually, for telecommunication purposes, for

13     telecommunication-related projects -- and we also

14     spoke -- Mr. Gaitan and Mr. Hernandez and myself,

15     we actually had a chat from the three of us and

16     we were -- we would copy the three of us in a lot

17     of things. I noted that Mr. Hernandez started,

18     like, talking to me alone about telecommunication

19     matters, and that was not common, was not useful.

20     I was not used to it.  Sorry.

21                 So in September he wrote me one day

22     and he said that he was going to go to Panama and

23     that he wanted to -- he wanted me to ask the

24     country manager to pick him and another executive

25     with him -- to pick them up at the airport.  It
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1     was very unusual.  It hasn't happened in the last

2     years.  Mr. Anibal Acosta, the country manager --

3              (Court reporter clarification.)

4                    THE WITNESS:  A-N-I-B-A-L, first

5         name; A-C-O-S-T-A.

6 A.  -- he had been working on our team for four years

7     at that time, and the only time I met Jorge

8     Hernandez in Panama was because we were closing a

9     negotiation, and he was there and he left the

10     same day, and then he went there like maybe once.

11     But that was not common.

12                 So I did what he told me to.  And

13     then I sent him a summary of all the projects we

14     were working on in Panama and all the open topics

15     and everything else so he could have an agenda if

16     he would like to talk to the country manager.

17                 And I learned that he was going to go

18     to Costa Rica, but the country manager of Costa

19     Rica is very well known by -- by Jorge Hernandez.

20     He had been working for him for a lot of time.

21     And I didn't know about that visit.  It was a

22     little bit awkward, but, of course, he can visit

23     whatever country he wants.  But I also sent him

24     an agenda of all the open topics in Costa Rica so

25     he can have an agenda with the country manager.
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1                 Then in -- I was with my family on

2     Saturday and Sunday.  I was not in the city. And

3     he -- I can't recall if he sent a message or he

4     called, and he said that he wanted to meet me

5     that very day.  It was afternoon.  He wants to

6     meet me that very day at least for a coffee.  As

7     I mentioned, I was not in the city, so I needed

8     to drive back like three hours on a Sunday.

9                 So he kind of suggested that -- he

10     said that he was going to be at his house, and

11     it's hard to find -- maybe not now because COVID,

12     it is, I mean, more controlled, but back then it

13     was very hard to find a place, like an open

14     place, a restaurant, open on Sunday night.  He

15     said he was going to be at his house, but I chose

16     to -- to look for a public space.  So I finally

17     found a restaurant.  I don't think it was -- I

18     mean, it was like a party restaurant.  It was not

19     very appropriate for business, but it was all I

20     could find.

21                 We met there and we covered some

22     topics.  First I told him that I reserved the

23     place for three because I thought Mr. Gaitan was

24     coming, and he said that Mr. Gaitan has done a

25     very -- has damaged the company.
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1 Q.  How so?  Did he explain how?

2 A.  By sending -- I think by sending the letter that

3     Mr. Schachter sent back in March.  And that the

4     damage he has made to the company was even bigger

5     than the damage the former CEO made to the

6     company.  I don't have details on that.

7                 And then we -- well, then he told me

8     that he has had an offer to buy the company for a

9     hundred million dollars, and that it was ruined

10     by -- basically by Peppertree because Peppertree

11     spoke to these two potential buyers and asked

12     them to keep the selling for the next year, and

13     he just has until December of the current year --

14     I think it was 2019 -- to sell the company, like

15     a permit from the board to go and sell that.

16 Q.  This is what Mr. Hernandez is telling you?

17 A.  This is what Mr. Hernandez told me.  I asked him

18     if these two potential

19     buyers -- if he has a binding offer from them.

20     And he said he has.  So I suggested that he

21     shouldn't be fighting with his partners, that

22     maybe he should be fighting with these other

23     companies that had a binding offer with him.

24                 And that's pretty much what I tried

25     to do all the time.  I mean, I never saw
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1     Peppertree or -- I never had a professional

2     relationship with anyone from Goldman Sachs, but

3     I always try to be like the bridge between Mr.

4     Hernandez and Peppertree and, I mean, the value

5     for one will be value for the other one, so I

6     never saw how --

7 Q.  Did the tone of your meeting -- we're going to

8     fast forward now a bit.  I'm going to ask my team

9     to put up paragraph 25 of your statement.  I'm

10     going to ask you to read as quickly as you can,

11     but read to the extent that you need to read

12     paragraphs 25 through 36 of your statement just

13     to refresh your memory of what you said.

14                 As you read it, I'm going to do the

15     same thing I did last time.  The question at the

16     end is going to be what happened in late

17     September of 2021.

18 A.  So --

19 Q.  I didn't mean to interrupt you.

20     Are you done reviewing?  What happened in late

21     September of 2021?

22 A.  You said 20 -- paragraph 25 and 26, right?

23 Q.  I was going to have you focus on paragraphs 25

24     through the end of that section, so it's 25

25     through 36.
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1 A.  Okay.  Can I have the other page, please?

2 Q.  Of course.

3 A.  Next page, please.  Next page, please.

4 Q.  Do you remember the question?

5 A.  Explain in my own words --

6 Q.  Yes, explain it in your own words what was -- as

7     things progressed during this time frame -- and

8     the tribunal is already familiar with this time

9     frame.  It's been front and center for them

10     multiple times so I don't want to revisit that

11     too much, but just, in your own words, for the

12     first time for the tribunal, what was going on

13     during this time frame?  And talk to them a

14     little bit.  Just so you know, I'm going to

15     transition and talk about the human side of

16     things, the thing I talked about in my opening

17     remarks, the impact this has had on you, but that

18     question is coming next.

19 A.  So business kept as usual as far as we could.

20     And now you have to bring clients in to pay rents

21     for the sites and everything else.

22                 But we were called to a meeting with

23     Mr. Hernandez.  We still had by then a hybrid

24     model of working because of COVID.  I was -- that

25     day I was going to work from home, and he called
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1     everybody on my team to his office.  And some of

2     them were not, like, immediately there because

3     they were doing something else.  I cannot recall

4     what.

5                 And so all of us went there.  It

6     started very friendly.  He started saying, so

7     what does the dream team say --

8                    CHAIRMAN GOLDSTEIN:  Sorry, Ms.

9         Echeverria.  Could you identify by name the

10         members of -- what you referred to as your

11         team who were called to attend this

12         meeting?

13                    THE WITNESS:  Yes, of course.

14 A.  It was Ms. Marisabel Umana.

15                 (Court reporter clarification.)

16                    MR. UNGAR:  If it's all right

17     with the tribunal, we will get you the spellings

18     of all these names.  I know it's tough, but we

19     will get you the spellings of all names.

20                    THE WITNESS:  So Ms. Marisabel

21         Umana, Mr. (Indiscernible), Ms. Virginia

22         Morales.  Ms. Suly Ochoa was also there.

23     Well, Jorge Gaitan, Mr. Jorge Gaitan was there.

24     And suddenly also Mr. William

25     Mendez, Jr., who is not on my team.  He
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1     works for Jorge Hernandez in other companies

2     I guess.

3                    CHAIRMAN GOLDSTEIN:  What's the

4         nature of Mr. William Mendez's work?

5                    THE WITNESS:  Mr. William

6     Mendez, Jr. -- there are two William Mendez.

7     So William Mendez, Jr. Is -- he's a lawyer,

8     so I think he oversees some legal stuff for other

9     companies, not for -- as far as I

10     knew, not for DT and not for CT.

11                    CHAIRMAN GOLDSTEIN:  He attended

12         this meeting at Mr. Hernandez's request?

13                    THE WITNESS:  Yes, he certainly

14         was there.  And also Mr. Rafael Briz,

15         Mayora

16     & Mayora.

17                    CHAIRMAN GOLDSTEIN:  Is he also

18     an attorney?

19                    THE WITNESS:  He's also an

20         attorney, yes.  He's the external counsel.

21     I think he's counsel of record.

22                    MS. HODGSON:  He's not counsel

23     of record.  He's the one who tried to

24     appear.  Rafael Briz, Mayora & Mayora, he's the

25     one who tried to appear and we did not allow him
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1     in this proceeding.

2                    CHAIRMAN GOLDSTEIN:  That's Mr.

3         Soto.  Different counsel.

4                    MS. HODGSON:  He appeared at one

5         of the hearings, maybe one of the last

6         ones,

7     I think.  He appeared on the Zoom.

8                    MR. JACOBS:  This is Luke

9     Jacobs.  I believe Mayora & Mayora are counsel,

10     and, yes, we were referring to

11     Mr. Soto.

12                    THE WITNESS:  I'm not referring

13     to Mr. Soto in this part.  I'm referring to Mr.

14     Rafael Briz.

15                    CHAIRMAN GOLDSTEIN:  So there

16     were two lawyers present at this meeting.

17     It was an in-person meeting?

18                    THE WITNESS:  It was.

19                    CHAIRMAN GOLDSTEIN:  It was in

20     the Guatemala city office of the DT

21     Guatemala affiliate?

22                    THE WITNESS:  It was in Jorge

23         Hernandez's office in Guatemala.  And while

24     we were there, it started friendly, as I

25     said, and it suddenly take like a big turn.
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1     He said he was -- he mentioned some things about

2     the growth in Central America.  He was just

3     referring to sites to sell to Continental.  I had

4     a conversation similar

5     to this before with him the previous days,

6     so I didn't say a lot.

7                 He said that he was very mad because

8     someone from the IT department asked for a backup

9     of our computers.  He started saying a backup of

10     our e-mails because he wanted to put every e-mail

11     in the cloud.  I didn't ask which cloud or

12     anything, and --

13     but I told him that we never refused to do a

14     backup, that we actually backed up our computers

15     for just precaution, like once in

16     a while, because the server of the -- that

17     we used didn't have capacity to store

18     e-mails for more than 30 days, so you need

19     to rely on a hard copy on your computer to have

20     the history.

21                 And we also didn't have like a

22     general server to keep all the documents so that

23     they would be available for everyone. That's why

24     we made backups like regularly.

25     But that was something that my team and I
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1     did out of precaution.  And I told him to

2     ask the person that gave him that

3     information to get there because that was a

4     mistake.  We never refused to deliver the

5     information.  And he did not respond to

6     that.  I also suggested Mr. William Mendez, Jr.

7     To ask for that person because that

8     person wouldn't lie to a lawyer because we never

9     refused to deliver our information.

10                 And Mr. Gaitan was using a personal

11     computer by then in the first place because his

12     company's computer was very old and almost

13     non-serving.

14                 And in the second place, because at

15     least in Guatemala they never provided

16     with original offices licenses, so we paid

17     for our own licenses.  And maybe -- I mean,

18     I paid for two, one for my personal computer and

19     one for my work computer.  But, I mean, you might

20     not want to pay for two, so you

21     use your computer with an original license.

22     And --

23 Q.  Just getting back to the meeting, can you just

24     give the arbitrators, again at a high level, a

25     sense of the feel for the room and what was
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1     happening and the tension in the room, that kind

2     of thing?

3 A.  So they -- Mr. Hernandez started yelling to Mr.

4     Gaitan.  It was very uncomfortable.  I suggested

5     that they should keep this in a separate room.

6     He said, "I don't care.  Everybody should know."

7 Q.  Who is "he"?

8 A.  Mr. Hernandez.

9 Q.  Mr. Hernandez said, "I don't care" --

10 A.  "Everybody should know."

11 Q.  As he elevated his voice?

12 A.  He elevated his voice, of course.

13                 And then an IT guy came to the -- to

14     the meeting and he started -- I started -- I

15     volunteered to deliver my computer first so

16     everyone could feel safer like delivering each

17     computer.  And Mr. Briz said that nobody could

18     leave the office until we all delivered backups.

19     And Mr. Gaitan had a problem because he has been

20     using his personal computer and he has a lot of

21     things I understand of this arbitration process

22     in that computer that he doesn't want to be --

23     that shouldn't be backed up.

24                    CHAIRMAN GOLDSTEIN:  I'd like to

25         ask for clarification, Ms. Escheverria.
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1     When the IT guy came in, was he asking to

2     take physical possession of your computers

3     so that he or the IT department could make this

4     backup or was the request that each individual do

5     something on their own

6     computers to back up their information?

7                    THE WITNESS:  No.  He just

8         requested to make a backup of the

9         computers.

10     He did not request the hard -- the hard machines.

11                    CHAIRMAN GOLDSTEIN:  What I'm

12         trying to understand is he requested to

13         make

14     a backup.  What was he requesting to do with the

15     data on your computer?  What I'm getting at is

16     whether the request involved a relinquishment of

17     control over your data so that something other

18     than a backup might be able to be done without

19     your consent, erase your personal data or

20     whatever.  I'm trying

21     to understand what the IT person proposed to do

22     and whether it was limited in a way so

23     that these other kinds of examples I've described

24     could not occur.  Can you explain that?

25                    THE WITNESS:  Mr. Goldstein, I
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1         would like to tell you what the intention

2     was.  I'm not clear on that.  I actually thought

3     that they needed -- they want to

4     make backups because they suddenly realized that

5     it's important to have backup of all

6     the information for the company, so there it was

7     DT's information and also CT's information,

8     Continental Towers'

9     information.

10                 So we delivered the computers

11     and he made a backup right there.  He needed to

12     bring some external memory devices.  He backed it

13     up.  And the only problem is that Jorge Gaitan

14     couldn't leave the room because he couldn't give

15     a complete backup of his personal computer,

16     because it was personal

17     and because he has there, later on I understood,

18     a lot of information about the case, about the

19     arbitration process, so he could not deliver

20     those documents to one of the parts of the

21     arbitration.  So he was trying to get -- get the

22     information out,

23     his e-mail on the PC and documents strictly

24     related to operative matters to deliver, but not

25     -- not the documents -- one of the parts
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1     shouldn't have in their backups.

2                    CHAIRMAN GOLDSTEIN:  If I

3         understand correctly, you're saying that

4         Mr. Gaitan's concern, as you understood it

5         to be expressed at the meeting, was that

6         part of

7     the information on his personal computer related

8     to the arbitration and his role as

9     an officer of the company, correct?

10                    THE WITNESS:  Correct.  I think

11         it's correct.

12                    CHAIRMAN GOLDSTEIN:  And

13     Mr. Gaitan's concern as expressed was that access

14     to that information should not be

15     given exclusively to one shareholder rather than

16     to both shareholders at the same time;

17     is that correct?

18                    THE WITNESS:  That's correct.

19         That's my understanding of that.

20                 We went out to get Mr. Gaitan's

21     office's computer that he had at his home,

22     and then the charger.  We went in and out a lot

23     of times, but everybody there was

24     watching Mr. Gaitan being very affected in

25     his health -- he's diabetic -- and he was
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1     with a gray tone and he was sweating a lot.

2     And so everybody said we are going to keep being

3     here, because the only one that

4     couldn't leave the room was him, Mr. Gaitan.

5     So I -- I mean, we were not having like a

6     good time.  It was very shocking.  I think it's

7     -- it was very disrespectful, and I

8     don't think anyone -- not saying the CEO,

9     but I don't think that anyone should be treated

10     that way ever.

11 Q.  Did you ever see anything like that before?

12 A.  Sorry?

13 Q.  Had you ever seen anything like that before?

14 A.  No, never.

15 Q.  Have you ever been treated that way before?

16 A.  Never.

17                    MS. HODGSON:  If I understand

18         correctly, you had not seen Mr. Hernandez

19     act in that manner before?

20                    THE WITNESS:  Not with me, not

21         with my team.  I don't know.  I've heard

22     some stories.  I've never seen him before.

23                    MS. HODGSON:  And "in that

24     manner" is, again, just so we understand,

25     screaming, yelling or something else?
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1                    THE WITNESS:  Yes.  He was --

2     his tone of voice was extremely -- I don't know

3     if screaming is the word, but it was

4     not a normal tone of voice.  It was very

5     intimidating, too.  And what I was most --

6                    MR. JOSEPH:  Panel, I'd like to

7         just point out that --

8                    CHAIRMAN GOLDSTEIN:  I'm sorry.

9         Whose voice are we hearing?

10                    MR. JOSEPH:  Allan Joseph.  I'd

11         like to point out --

12                    MS. HODGSON:  I'd like my

13     question answered, Mr. Joseph.

14                    MR. JOSEPH:  I apologize.  I

15         thought she finished answering the

16         question.

17                    MS. HODGSON:  Please continue.

18                    THE WITNESS:  I'm sorry.  Could

19         you repeat the question?

20                    MS. HODGSON:  Yes.  I'm sorry we

21         don't have any way of repeating it.  I

22     believe I was trying to get from you -- you said

23     you had never seen Mr. Hernandez like that.  I

24     was trying to understand better

25     what was it about his demeanor, his voice,
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1     his tone that caused you to feel this way

2     and that it was something that you hadn't

3     seen before.

4                    THE WITNESS:  You know, in

5     that -- in that meeting there were two

6     lawyers and that was happening, so I think

7     if you're not a lawyer, you think that if a

8     lawyer is present, you would be -- I mean, things

9     will happen like in a respectful,

10     human way.  And it was intimidating.  I've never

11     received a comment like this from

12     Jorge Hernandez before, but he said -- I

13     told him, Jorge, I do not have access to my

14     e-mail, but I delivered everything.  They copied

15     GS and GS and GS of information from

16     my computer.  I had every e-mail from the

17     day one I started working with them because

18     I backed it up, not because the IT guys did.

19                 And he said, "Yeah, but the

20     thing is that I don't trust you, I don't

21     trust any of you."  And he pointed at us

22     all.  And that has never happened before.

23     And it was almost out of the blue.  I mean,

24     I had some of these uncomfortable meetings

25     before, but I can say as -- as a
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1     professional I can say that it's my understanding

2     that if you follow the governance rules, you're

3     doing things right because the governance rules

4     were they

5     agreed by both parties that own the company.

6     I do not own the company.  My team doesn't

7     own the company.  So we were trying to do

8     our best.  And since the shareholders

9     weren't getting to an agreement -- I mean,

10     we were waiting for instructions.  But everything

11     that Mr. Hernandez asked for in that meeting, it

12     was delivered, and I was

13     very shocked that we had two lawyers there, and

14     none of them, including when they went

15     out -- went down to take a look to

16     Mr. Gaitan's car to see if he has stolen property

17     from the company because he asked

18     us to empty his office -- he asked me and I asked

19     some other --

20                    MS. HODGSON:  Mr. Gaitan asked

21     you to empty his office or Mr. Hernandez

22     asked --

23                    THE WITNESS:  No.  Mr. Gaitan.

24     The previous day Mr. Gaitan texted me and said,

25     "Could you please take my personal
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1     stuff from my office?"  So I suspected that the

2     meeting he was having in that moment

3     with Mr. Hernandez wasn't going well.

4                 And let's say my personal stuff,

5     I was -- I never was able to go back to my

6     office, so I never could take my personal stuff

7     out.  They prepared it and then they made my

8     personal labor lawyer to pick them

9     up.  Mr. Gaitan probably knew something like that

10     was going to happen if he -- I don't

11     know what exactly happened in that meeting

12     the day before.  He asked me to take the -- his

13     stuff out of -- his personal stuff.  And we never

14     managed like a lot of paper, you know, for the

15     company.  We just -- so the office was empty.

16     Mr. Gaitan's office was empty.  So Mr. Hernandez

17     was very upset that his office was empty.

18                    MS. HODGSON:  Have you had

19     lawyers in meetings before?

20                    THE WITNESS:  Yes, of course.

21                    MS. HODGSON:  What kinds of

22         meetings?

23                    THE WITNESS:  Operative meetings

24         in preparation for processes that

25     Mr. Hernandez has in other companies.  In
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1     strategy meetings there have been lawyers.

2                    MS. HODGSON:  Thank you.

3                    CHAIRMAN GOLDSTEIN:  Mr. Joseph,

4         did you have an intervention?  Could you

5         let us know what is the nature of your

6         intervention before you make it, please?

7                    MR. JOSEPH:  Yes, observing that

8         this is going -- this entire topic was

9         discussed at an October hearing before you

10         where we had independent witnesses that

11         were going to talk about what happened at

12         that meeting that you excluded from

13         testifying,

14     and now they're relitigating something that took

15     place in October where our witnesses

16     were excluded, and, frankly, I don't see how this

17     has anything to do with the hearing today.  I'm

18     not objecting.  Go forward.  Do whatever you guys

19     want to do.  But I'm observing that this was

20     something that was completely litigated in

21     October after you excluded our witnesses,

22     independent

23     witnesses, to talk about what took place at that

24     meeting, which refuted what's taking place now,

25     and has nothing to do with the publication that
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1     was entered well after your order.

2                    CHAIRMAN GOLDSTEIN:  Thank you,

3         Mr. Joseph.  If Mr. Hernandez or Mr. Briz

4         or Mr. Mendez wishes to be a witness in

5         this proceeding and to be examined on the

6         same subject matter as Ms. Escheverria, we

7         will accommodate their desire to appear and

8         testify.

9                    MR. JOSEPH:  And thank you,

10     except that wasn't the noticed hearing

11     today.  This is not the topic that was

12     noticed for the hearing today.

13                    CHAIRMAN GOLDSTEIN:  Thank you,

14         Mr. Joseph, for your intervention.  Let's

15         proceed.

16                    MR. UNGAR:  Ulmer team, can you

17         put paragraph 36 up, please?

18 Q.  In paragraph 36 you said, "To this day I am still

19     suffering the effects of what we experienced that

20     day," referring to the day you just talked about.

21     "The fear of

22     Mr. Hernandez's attitude that day has caused me

23     anguish and a feeling of insecurity that to this

24     day does not allow me to enter the offices

25     calmly."  And it goes on from there.
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1     I want the arbitrators to understand -- I alluded

2     to this before -- just a little bit, and to the

3     extent that you are comfortable on a personal

4     level relating how this has impacted you.  And,

5     really, if you could relate it to what was your

6     life like, your professional life and family life

7     like before this event and what it's been like

8     since.  Can you talk about that just at a human

9     level for the arbitrators, please?

10 A.  Well, before all this happened, as I mentioned

11     before, we were trying to -- to carry the

12     business as usual.  We had a lot to do.  We had a

13     pretty good team, very prepared team.  Some of

14     their -- some of the people that were there

15     submitted affidavits that weren't taken into

16     account for this or for any other proceeding.

17                 So I had -- we went to the office. We

18     had a lot of Zoom meetings, as everybody did in

19     COVID time.  In maybe -- we carried on a lot of

20     activities.  We did a lot of things. We were in

21     charge of opening new markets, too. And it was

22     not just this.  At the moment I delivered this

23     witness statement, it was

24     the -- like the whole meetings in those days and

25     the whole like stress that we had -- we were not
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1     supposed to be part of this.  It's like if a

2     father and mother are fighting, the kids

3     shouldn't be the ones taking everything inside.

4                 And then I started learning about all

5     these letters that they started submitting, all

6     the people that worked with me for a while, for a

7     long time, and then the newspaper and the

8     publications.

9 Q.  We'll get to that.

10 A.  Okay.  So it's just -- I mean, my life was

11     nothing like it is right now.  I would like to

12     say that I'm trying to do my best, but I had to

13     -- I had to look for professional help because

14     this hasn't been easy.  I'm so -- I mean, this

15     abuse and this intimidation, and if there's

16     something -- if there's something that you did

17     wrong, it's -- you should be punished if you did

18     something wrong.  And even in business sometimes

19     people make wrong decisions, but they're business

20     decisions taken wrong.  We were following the

21     rules.  We were trying to do things as we were

22     supposed to do them.  And now we have like a lot

23     of things.  We were sued in Guatemala.

24     Our families are not good.  A lot of people were

25     fired.  And it's not -- it's nothing
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1     like -- I'm very sorry.

2 Q.  It's okay.

3                    MR. UNGAR:  Can we take a short

4         break?

5                    CHAIRMAN GOLDSTEIN:  Yes.  It's

6         11:47 and why don't we come back at noon.

7                       (Recess had.)

8                    CHAIRMAN GOLDSTEIN:  The other

9         thing I wanted to mention is that we don't

10         have another day to carry over with this,

11     and so let's use some judgment about how

12     much time to spend on each point with

13     Ms. Escheverria, mindful that we have

14     Mr. Gaitan ahead of us, mindful that we have Mr.

15     Gaitan still ahead of us.  I don't know whether

16     there will be cross-examination. Respondents are

17     certainly free to change position on that issue

18     and participate as counsel cross-examining the

19     witnesses if

20     they choose.  So let's use some editorial

21     judgment on the allocation of time in the

22     examinations, okay?

23                    MR. UNGAR:  I was going to start

24         by saying, okay, we're going to pick up the

25         pace a little bit here.  That's what we
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1         will do.

2                 Can we get Exhibit 2 put in

3     front of the witness, please?

4 Q.  Carol, there has been a fair amount of reference

5     to this motion in today's proceeding.  This is a

6     motion that the other side filed seeking removal

7     of Mr. Gaitan from management of Continental

8     Towers according to the first paragraph, quote,

9     due to criminal acts of malfeasance which have

10     damaged the company and DTH, closed quote.

11                 Do you see that?

12 A.  I do.

13 Q.  And this relates to the OFG Panama project.

14                 Do you recall that?

15 A.  I do.

16 Q.  Did you see any criminal acts of malfeasance that

17     damaged the company by

18     Mr. Gaitan --

19 A.  No, I didn't.

20 Q.  -- with respect to the Panama project?

21 A.  No.

22 Q.  Let's put Exhibit 3 up.  This is what we refer to

23     as direct written testimony of Mr. Hernandez in

24     connection with this matter.  You recall this

25     written testimony, where you were accused of
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1     certain things by Mr. Hernandez?

2 A.  It hasn't changed yet.

3 Q.  Okay.  And I'm going to try to focus you in on

4     paragraph 6, which is on page 3 of the statement.

5                    CHAIRMAN GOLDSTEIN:  It's a

6     little confusing because I'm not getting the next

7     document on my Zoom feed.  I still have the

8     preceding document on my Zoom.

9                    MR. UNGAR:  I doubt that -- I

10         don't mean to be defensive, but I doubt

11     that's on our end.

12                    MS. HODGSON:  Is it supposed to

13     be --

14                    MR. UNGAR:  Can you enlarge

15         paragraph 6, please, isolate it?

16                 Do you have it now,

17     Mr. Chairman?

18                    CHAIRMAN GOLDSTEIN:  Yes.

19                    UNIDENTIFIED VOICE:  Do you have

20         any hard copies?

21                    MR. UNGAR:  I have a hard copy

22     of course, but we can get hard copies of all the

23     exhibits.

24 Q.  I want to focus on paragraph 6.

25     At the beginning of paragraph 6 Mr. Hernandez
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1     testifies, "After September 29th, 2021, both

2     Gaitan and Escheverria" -- that's the best I'm

3     going to do -- "stopped reporting to their

4     respective offices at DT Guatemala, including

5     abandoning the duties of their respective

6     positions with" -- you're going to have to read

7     that word for me.

8 A.  Desarrolladora.

9 Q.  Do you see that allegation?  Do you see that

10     statement?

11 A.  I see this.

12 Q.  And then the next line says, "Contrary to what

13     Gaitan and Escheverria have argued" -- that same

14     name -- "did not terminate Gaitan or Escheverria

15     and" -- how do you pronounce it, Proyectos?

16 A.  Proyectos.

17 Q.  -- "Proyectos did not fire Gaitan until almost

18     two months after Gaitan and Escheverria abandoned

19     their positions with the company."

20                 Do you see that?

21 A.  I see that.

22 Q.  What's your response to that?

23 A.  We did not abandon our positions.

24 Q.  In paragraph 26 Mr. Hernandez says about you,

25     "Second, Escheverria's reckless disregard for the
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1     confidentiality of DT's sensitive information,

2     including attorney-client privileged information,

3     shows exactly why she and Gaitan cannot be

4     allowed to access the offices of DT Guatemala.

5     They are abusing confidential information they

6     stole from DT when they left and have refused to

7     return, and they are doing it to support their

8     baseless employment law claims in Guatemala."

9                 Do you see paragraph 26?

10 A.  Yes.

11 Q.  What's your response to that allegation?

12 A.  We did not steal anything and we did not

13     disregard the confidentiality.

14 Q.  Do you have a view as to why it is at this point

15     in time that Mr. Hernandez would accuse you of

16     such things?

17 A.  In my opinion, it has a lot to do with the first

18     witness statement we submitted here in this

19     arbitration process.

20 Q.  Being the fact that you wouldn't take Mr.

21     Hernandez's side?

22 A.  Yes.  I mean, we -- when we started being

23     neutral, Mr. Hernandez was not happy with us

24     because we were trying to be neutral.  And in my

25     witness statements before you can see that he
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1     asked -- he mentioned that I was not writing

2     letters to support his case, and then with the --

3     with annexes we included in the first and second

4     witness statements, that's what he thinks it's

5     like violating confidentiality.

6 Q.  Let's keep going with that in mind.

7                    MR. UNGAR:  Please put up, Curt,

8         if you would, Exhibit 4.  Go right to

9         paragraph 21 on page 9.

10 Q.  And this is the rebuttal testimony, I guess, of

11     Mr. Hernandez dated February 7th, 2022.  Are you

12     with me?  Here Mr. Hernandez tells the tribunal,

13     with respect to the issue of office space, due to

14     the ongoing labor compensation litigation, et

15     cetera, and DTH's criminal complaints against

16     Gaitan and Escheverria, including claims for

17     aggravated theft, fraud by misrepresentation, use

18     of information -- I'm going to shorten this, I'm

19     not quoting verbatim -- destruction of data and

20     criminal conspiracy, which are pending before the

21     Tenth Court of Criminal Instance, Drug Activity

22     and Crimes Against the Environment and for which

23     a judge has already issued an order against both

24     Gaitan and Escheverria, it would be

25     inappropriate, if not legally impossible, to
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1     provide them with office space inside DT's

2     Guatemalan subsidiaries where they would be

3     exposed to DT confidential information.

4                 Do you see that?  I didn't read it

5     verbatim.

6 A.  Yes.

7 Q.  Do you know what criminal complaint Mr. Hernandez

8     was referring to there?

9 A.  I know now.

10 Q.  Did you know then?

11 A.  No.

12 Q.  What do you know now?  And just tell the

13     arbitrators about it.

14                    CHAIRMAN GOLDSTEIN:  What is the

15         date of this statement?

16                    MR. UNGAR:  The date of that

17         statement, Mr. Goldstein, is February 7th,

18         2022, earlier this year.

19                    CHAIRMAN GOLDSTEIN:  So on

20         February 7th of 2022 you had no knowledge

21         of

22     a proceeding in a criminal court in

23     Guatemala held on February 4th, 2022?

24                    THE WITNESS:  I did not.

25                    CHAIRMAN GOLDSTEIN:  Did you
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1         receive any advanced notice of that

2         proceeding, that it was going to be held?

3                    THE WITNESS:  I did not, other

4         than what Ms. Pineda submitted I think at

5     the second witness statement deliveries.

6     She said that we would be charged or we

7     would be accused or something like that.

8                    CHAIRMAN GOLDSTEIN:  Who told

9     you that?

10                    THE WITNESS:  It's in -- it's in

11         the witness testimony of Ms. Kristha

12         Pineda.

13                    CHAIRMAN GOLDSTEIN:  You had no

14         knowledge as of February 7th before this

15         statement that a criminal proceeding was

16         pending against you?

17                    THE WITNESS:  I did not.

18                    CHAIRMAN GOLDSTEIN:  What's the

19         date of this witness statement?

20                    THE WITNESS:  February 7th.

21                    MR. UNGAR:  May I follow up on

22         that?

23                    CHAIRMAN GOLDSTEIN:  Sure.

24 Q.  Just to put a fine point on Chair Goldstein's

25     question, you learned about all this criminal
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1     stuff in the context of this arbitration, the

2     witness statements coming in through this

3     arbitration, perhaps from Mr. Schachter, but

4     that's how you learned about it, right?

5 A.  I learned about it by reading these submissions.

6 Q.  Let's take them one at a time.

7                 What's your response to the

8     allegation of aggravated theft you engaged in?

9     Let's just leave out aggravated for a moment, but

10     just an allegation that you're a thief, you stole

11     things that don't belong to you. What's your

12     response?  Did that ever happen?

13 A.  I did not steal.

14 Q.  How about material misrepresentation, whether

15     it's to this tribunal or to anybody else, that

16     you lied to somebody about a material theft?

17     Have you done that?

18 A.  No.

19 Q.  How about misusing information or destroying

20     data?  Did you do that?

21 A.  I did not.

22 Q.  How about engaging in a criminal conspiracy with

23     Mr. Gaitan or anybody else?

24     Did you do that?

25 A.  I did not.
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1 Q.  And to this very moment, as we all sit before

2     these arbitrators, has DT presented you with any

3     evidence to support any of those allegations?

4 A.  I have personal lawyers that are looking for this

5     case in Guatemala, and through them I know that

6     they presented the exhibits of our witness

7     testimonies in this arbitration as a proof of the

8     confidentiality and the theft of information, or

9     the stealing of information, and they also

10     presented a photo of an empty package of 16

11     gigabytes USB memory and some photos of people

12     carrying boxes with the personal stuff of Mr.

13     Gaitan. They also presented some witnesses that

14     nobody could say that we actually stole something

15     for the company.

16 Q.  So back to my question.  Sitting here today

17     before these arbitrators, have you actually seen

18     any evidence that you committed any of the crimes

19     that you're accused of committing?

20 A.  Well, no, because I didn't commit those crimes.

21 Q.  I get the circularity.  I was trying to make a

22     point, and probably not a very good one.

23                 All right.  I'll move on.

24                    CHAIRMAN GOLDSTEIN:  Your

25     lawyers in the criminal proceedings in Guatemala
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1     were able to obtain from the court records the

2     evidence that was filed by the claimant in the

3     criminal case in support of its -- of their

4     criminal claims against you, your lawyer got

5     that?

6                    THE WITNESS:  Yeah.  The lawyers

7         that are defending us, they got the

8         information.  We are not charged with any

9         crime.  It was -- I'm not a lawyer in

10         Guatemala, but it's not like a regular

11         procedure that you get some embargoes or

12     that kind of -- are they (indiscernible) --

13     I don't know -- before you are charged with

14     a crime.  We're not charged.  So our

15     personal lawyers got that information from

16     the DEA's office.

17                    CHAIRMAN GOLDSTEIN:  From the

18         prosecutor's office?

19                    THE WITNESS:  From the

20         prosecutor's office, yes.  I'm sorry.

21                    CHAIRMAN GOLDSTEIN:  What they

22         got, as you spoke a moment ago, included

23         the witness statements you and Mr. Gaitan

24         had delivered in this arbitration?

25                    THE WITNESS:  The annexes of the
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1         witness statements.

2                    CHAIRMAN GOLDSTEIN:  The

3     exhibits that were submitted by each of you along

4     with your witness statement?

5                    THE WITNESS:  I don't think they

6         include the witness statements, but I might

7     be wrong.  The exhibits are there, so that's the

8     proof that we disclosed confidential information.

9                    CHAIRMAN GOLDSTEIN:  And you

10         mentioned in addition some photographs of

11         people carrying boxes?

12                    THE WITNESS:  Yes.

13                    CHAIRMAN GOLDSTEIN:  Do you

14     know -- do you have a suspicion or

15     information to know what those were photographs

16     of, when they were taken and

17     what they depicted?

18                    THE WITNESS:  They were taken by

19         the security camera system of the office

20     that we used to use, on September 27, when

21     the personal stuff of Mr. Gaitan was taken

22     off to his car.  It was all personal stuff.

23     And also the empty package of the USB memory of

24     16 megabytes -- gigabytes.

25                    MR. ZIEGLER:  Your lawyers got
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1         from the prosecutor's office evidence or

2         purported evidence that had been filed in

3         support of these charges, and one of that

4     bit of evidence was a USB memory --

5                    THE WITNESS:  Empty package of

6     16 gigabytes.

7                    MR. ZIEGLER:  Empty package that

8         at some time held a USB device?

9                    THE WITNESS:  Yes, that's

10     correct.

11                    MR. ZIEGLER:  Ms.

12     Escheverria, when you say you're not -- have not

13     been charged with a crime -- is that your

14     understanding?

15                    THE WITNESS:  That's correct,

16     just a complaint.

17                    MR. ZIEGLER:  What is your

18         understanding of the nature of the

19         documents that Respondents have presented

20         to us in

21     this case from the -- from the courts that (audio

22     distortion) --

23                 (Court reporter clarification.)

24                    MR. ZIEGLER:  Mr. Ungar, are you

25         getting to this?
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1                    MR. UNGAR:  You asked it better

2         than I, but that's right where I was.

3                    MR. ZIEGLER:  I'll turn this

4     back over to Mr. Ungar.

5 Q.  I was going to try to weave into that question,

6     the thread that Chair Goldstein struck a moment

7     ago.

8                 When those -- first, before we ask

9     about that, when the Writ of ne exeat and the

10     pre-judgment attachment where your bank accounts

11     were attached was obtained, I want to be clear,

12     the lawyers that you're talking about now were

13     nowhere to be found, right, they weren't there

14     arguing on your behalf?

15 A.  They were not there because nobody knew.

16 Q.  Nobody gave you notice?

17 A.  No, they didn't, because it was filed for another

18     person and then amended to charge Mr. Gaitan, Ms.

19     Umana, Mr. Berger and myself.

20                    MR. UNGAR:  That's all I was

21     going to ask about that.  I want to make

22     sure your question got answered.

23                    MR. ZIEGLER:  So what, Ms.

24         Escheverria, is your understanding today of

25         this legal proceeding in the Guatemalan
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1         criminal court that you were named in?

2         What is the nature of that proceeding?

3                    THE WITNESS:  Well, as far as I

4         understand -- and, again, I'm not a lawyer,

5     so it's what I can get from my personal lawyers

6     in Guatemala -- it is not like a regular way -- a

7     regular way a complaint can happen, and it can

8     have those results so immediate.  You usually

9     start the claim.

10     Then the prosecutor's office starts

11     investigating.  If they find something, they come

12     to a judge and then they might have

13     some measures in precaution until they are

14     finished with the process.  And I'm so

15     sorry.  You're all lawyers so I'm being so basic,

16     but that's my understanding.

17                 In this case that didn't happen. They

18     went directly to the judge.  They had a claim

19     against someone else, someone we don't know for

20     these allegations, for aggravated theft, fraud,

21     material misrepresentation,

22     use of information and criminal conspiracy.

23     So they did it for this third person that,

24     according to our personal lawyers, does not

25     exist.  That number, that identification number
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1     does not exist, and the name doesn't match with

2     the identification number.

3                 So they put that with the judge, and

4     there was no one representing us, and

5     they amended to include us in that thing.

6                 What my understanding is, that then

7     it has to go for an investigation, and after that

8     is done, then you could or could not receive

9     precautionary matters or

10     anything.  Again, I'm not a lawyer, but

11     that's my understanding.  This didn't happen like

12     that.

13                    MR. ZIEGLER:  Is the proceeding

14         now an investigative stage with the

15         prosecutor's office or has the proceeding

16     been terminated?  What's your understanding

17     of the status of the proceeding?

18                    THE WITNESS:  My understanding

19     is that the investigation went for a while now,

20     so the prosecutor's office had a lot of

21     information about this.  We were going to

22     have a hearing about the regulatory

23     measures, it was supposed to be on the 24th, but

24     at last moment Mr. William Mendez, Sr., who is

25     the one that's doing the case against us, at the
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1     last moment said he could not attend because has

2     a back pain or something.

3     So we were not able to have the hearing

4     about it.

5                    MR. ZIEGLER:  The hearing was

6         supposed to be held on the 24th of what

7     month?

8                    THE WITNESS:  Of May.

9                    MR. ZIEGLER:  But it didn't

10         happen?

11                    THE WITNESS:  No, it didn't.

12                    MR. ZIEGLER:  Now, is the result

13         of that, hearing about the precautionary

14         measures not happening, that the measures

15     are not in effect or are in effect?

16                    THE WITNESS:  Are still in

17     effect.

18                    MR. ZIEGLER:  I think it would

19     be helpful to the tribunal, if you're going

20     to trace the witness' knowledge of the

21     proceedings, to include the original commencement

22     of the proceeding that -- in which Mr. Guzman was

23     the filing claimant in December 2021.

24 Q.  Can you tell them what you know about that?

25                    MR. ZIEGLER:  Well, if we're
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1     going to do that, could we bring it up on

2     the screen?

3                    MR. UNGAR:  That's a good

4         question.

5                 Can we bring that up?  It won't

6     be in our exhibit book, so we don't have it.

7                    CHAIRMAN GOLDSTEIN:  It's

8     Claimant 17 I think.

9                    MS. POLDNEFF:  I'm sorry.  This

10     is Kathy Poldneff.  Can the tribunal please state

11     the name of the document again and

12     we'll pull it up?

13                    MR. UNGAR:  Can you put up 17

14     and we'll see if that is what Mr. Goldstein

15     is interested in seeing?

16                 While we're digging this out, trying

17     to keep this at a pace, may I ask one question?

18                    CHAIRMAN GOLDSTEIN:  Sure.

19 Q.  Can you just tell the tribunal what your personal

20     response and reaction to all of this has been?

21     Just tell them what you've done in response to

22     the precautionary measures and all this criminal

23     stuff, for lack of a better term.

24 A.  I'm trying to hold on, and my family doesn't feel

25     safe right now.  I don't feel safe right now.
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1     Maybe if you -- if you have done something wrong,

2     you might know what to do afterwards, but I

3     didn't do something wrong.  So it's a matter of

4     safety right now. And even though that -- that

5     claim you're going to see right now that you're

6     going to put on the screen is -- that's almost --

7     almost dismissed.  This is not the one that they

8     put against the four of us.  This is a different

9     one.  So Mr. Gaitan isn't on it.

10                    MR. UNGAR:  Do you want us to

11         spend time trying to dig that out?

12                    MR. ZIEGLER:  We can cover it

13     with Mr. Gaitan.

14                 I want to understand a couple of

15     things, though, about the February hearing, okay.

16     If there is an order from a criminal court judge

17     in effect that is called ne

18     exeat, which we understand to mean no exit from

19     the country, in effect, still in

20     effect, did you violate that order by coming to

21     the United States to testify here today?

22                    THE WITNESS:  No.  I was outside

23         Guatemala when that happened.

24                    MR. ZIEGLER:  When what

25     happened?
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1                    THE WITNESS:  When the order

2     came in place, which was around March.  It didn't

3     happen the day that they said that

4     they got the order.  It wasn't February 4 or

5     February 7 or 8 that they delivered that.

6     They put it in place like around March.  But

7     I was -- I was out of the country when the order

8     started.  I'm not violating anything.

9     I'm not in -- I'm not a fugitive or

10     something like that.  I'm in a perfectly

11     legal state, because I also asked that to my

12     personal lawyers because I want to make sure

13     I was good.

14                    MS. HODGSON:  You did not go

15     back to Guatemala and then come here?

16                    THE WITNESS:  No, I did not.

17                    MS. HODGSON:  You were out --

18         you've been outside the whole time?

19                    THE WITNESS:  Yes.

20                    MR. ZIEGLER:  And what about

21     that portion of the order that, as we understood

22     it from Exhibit R-126, was going

23     to put an attachment on some amount, on your bank

24     account?  Was that order imposed and

25     were any of your bank accounts affected by
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1     it?

2                    THE WITNESS:  Now my accounts

3     are working, but I know the order is in

4     place.

5                    MR. ZIEGLER:  Your accounts are

6         working?

7                    THE WITNESS:  Yes.

8                    MR. ZIEGLER:  And was there a

9     time earlier when your accounts were not working?

10                    THE WITNESS:  Not that I knew.

11                    MR. ZIEGLER:  When did you first

12         become aware of the order of attachment?

13                    THE WITNESS:  When I saw

14     Mr. Gaitan's -- Mr. Hernandez's submission

15     of February 7 or 8.

16                    MR. ZIEGLER:  Were you ever made

17         aware that a court order of attachment was

18         delivered to your banks?  Did that ever

19     happen to your knowledge?

20                    THE WITNESS:  Never.

21                    MR. ZIEGLER:  That's all I have

22     at the moment.

23                    MR. UNGAR:  I'm going to move on

24         from the specific criminal allegations to

25     the FCPA allegations, unless there are any other

Page 117

1     questions by the tribunal.

2                    MR. ZIEGLER:  I have one

3     question.

4                 So you were shown by Mr. Ungar a

5     little while ago on the screen the affidavit or

6     the witness statement of Mr. Hernandez

7     that accuses you of breaching

8     confidentiality and attorney-client

9     privileged information.  Do you have any

10     idea, Ms. Echeverria, what, if anything,

11     it's referring to in making that allegation?

12                    THE WITNESS:  I think those are

13         the exhibits on our first testimonies,

14     what -- he's saying that we breached

15     confidentiality maybe with DT -- with DT,

16     with Terres subsidiaries, and that's what

17     they presented also in Guatemala, so I think

18     that's what you're talking about.

19                    MR. ZIEGLER:  Sorry.  I didn't

20         understand that.

21                    MS. HODGSON:  There was a

22     question earlier where she answered that question

23     and essentially said they attached the documents

24     from the first statement that you presented in

25     this case and said that
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1     that -- by revealing confidential

2     information of this proceeding, from this

3     proceeding, that constitutes the violation.

4     That's my understanding of the argument

5     that's being made.  And I guess to that,

6     they attached whatever exhibits you had attached

7     to your witness statement in this proceeding.

8                    THE WITNESS:  Inside this

9         arbitration process.

10                    MS. HODGSON:  Maybe you can just

11         remind us what those exhibits were, just

12         generally.

13                    THE WITNESS:  Generally, they

14     were e-mails, compilations.  We tried to

15     like make a timeline of how the relationship was

16     good and -- yeah, basically exchange of e-mails.

17                    MS. HODGSON:  So the

18     confidential information is e-mails of the

19     company?

20                    THE WITNESS:  Of Mr. Hernandez

21     and Mr. Gaitan and Mr. Hernandez and me and Mr.

22     Gaitan and several other people.

23                    MR. ZIEGLER:  Is my

24     understanding right that the reason you

25     think that's what Mr. Hernandez is referring to
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1     in his written witness statement

2     allegation he makes was when your lawyers

3     obtained the file from the prosecutor's office,

4     that was the (audio distortion) --

5              (Court reporter clarification.)

6                    MR. ZIEGLER:  So, Ms.

7     Escheverria, let me change the question a little

8     bit.  I know you've told us that your lawyer

9     obtained from the prosecutor's office documents

10     that seems the Respondents have provided to the

11     prosecutor's office to

12     support these allegations, and those

13     documents were exhibits that you and Mr.

14     Gaitan had submitted in this arbitration as

15     attachments to your witness statements last fall.

16     Do I have that right so far?

17                    THE WITNESS:  You do.

18                    MR. ZIEGLER:  So do you have any

19         other information about what Mr. Hernandez

20     may have been referring to in the witness

21     statement when he alleges theft of confidential

22     information and breach of attorney-client

23     privilege?

24                    THE WITNESS:  Mr. Ziegler, I

25     might not be exact with this, but I'm pretty sure
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1     that when they made the first claim,

2     they said that we violated confidentiality

3     by presenting some confidential documents in an

4     arbitration process in the United States. It's

5     also in Ms. Kristha Pineda's interview with the

6     prosecutor, that she said that we stole

7     information because she had -- because we

8     delivered some information in an arbitration

9     process in the United States.

10                    MR. ZIEGLER:  That's what the

11         prosecutor reported to your lawyers?

12                    THE WITNESS:  The prosecutor to

13         the interview, and that's for us to take a

14         look -- I mean, both parties can take a

15     look.

16                    CHAIRMAN GOLDSTEIN:  It's the

17         record of Ms. Pineda's interview with the

18         prosecutor --

19                    THE WITNESS:  Yes.

20                    CHAIRMAN GOLDSTEIN:  -- in the

21         form of a prosecutor's memorandum or a

22         transcript, or what is it?

23                    THE WITNESS:  No, it's in a --

24     it was -- I mean, it's written.

25                    MR. ZIEGLER:  Notes of an

Page 121

1         interview?

2                    THE WITNESS:  The interview as

3     is.  I mean, all the interviews there.  Like

4     let's say an affidavit and then some

5     questions she answered.

6                    MR. ZIEGLER:  Is it a transcript

7         like the transcript that's being made by

8         the court reporter here or is it an

9     after-the-fact summary made by someone other than

10     Ms. Pineda?

11                    THE WITNESS:  No, no, no.  It's

12         made like something that's happening right

13         now.

14                    CHAIRMAN GOLDSTEIN:  Okay.  So

15         there was a transcript of Ms. Pineda's

16         interview with the prosecutor and you had

17         access to it?

18                    THE WITNESS:  Yes.

19                    CHAIRMAN GOLDSTEIN:  Was there

20         also a transcript of the interview with the

21         prosecutor of Mr. Hernandez?

22                    THE WITNESS:  No.  He hasn't

23         presented as a witness for our -- for our

24         claims.

25                    CHAIRMAN GOLDSTEIN:  Has the
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1         prosecutor asked you to deliver -- to

2         participate in an interview?

3                    THE WITNESS:  Written testimony.

4                    CHAIRMAN GOLDSTEIN:  Have you

5     done that?

6                    THE WITNESS:  Yes, I did.

7                    CHAIRMAN GOLDSTEIN:  Do you have

8     a summary -- do you have the transcript of your

9     interview with the prosecutor

10     available?

11                    THE WITNESS:  It was not an

12         interview.  It was like a submission of a

13         written statement.  I should have it

14         somewhere.  I don't have it right now.  But

15         it's basically saying that we had a labor

16         relationship, that we didn't steal, we

17     didn't use the information, we didn't sell

18     the information, we didn't do anything, and that

19     we are basically available for any

20     audit they want to make us or they want to review

21     our accounts or if they want to do anything to

22     confirm that.

23                    CHAIRMAN GOLDSTEIN:  If those

24         interview records of Ms. Pineda and

25     Ms. Escheverria are available to the company
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1     through Ms. Escheverria, I think the

2     tribunal would be interested in receiving

3     them in their original Spanish with English

4     translation.

5                    MR. SCHACHTER:  Mr. Goldstein, I

6         think it's something certainly Ms.

7     Escheverria and Mr. Gaitan will discuss with

8     their --

9                 (Court reporter clarification.)

10                    MR. SCHACHTER:  This is Adam

11         Schachter.  I'm not sure if you can see me.

12     I'm going to have Ms. Escheverria and

13     Mr. Gaitan -- will speak with their personal

14     lawyer in Guatemala on this issue.  To be fair, I

15     am not a Guatemala lawyer so it's unclear to me

16     what ability, if any, there is to obtain these

17     documents to provide them to the tribunal, but

18     Ms. Escheverria and

19     Ms. Gaitan --

20                    CHAIRMAN GOLDSTEIN:  We would

21     well appreciate your report back to us on

22     that issue.  Thank you.

23                 Proceed, Mr. Ungar.

24                    MR. UNGAR:  Thank you.

25 Q.  Turning to Exhibit 5 --
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1                    MR. UNGAR:  Can you put Exhibit

2     5 in front of the witness?

3                    CHAIRMAN GOLDSTEIN:  These

4     exhibit references, are these exhibits that are

5     already in the record?  Are these

6     exhibits for this hearing?

7                    MR. UNGAR:  That's a good

8         question.  I think that every single

9         exhibit that we are using today is in front

10         of the tribunal.

11                    CHAIRMAN GOLDSTEIN:  I don't

12     think this letter that you've just put up

13     is -- in our hands is Exhibit 5.  It's probably R

14     something else.

15                    MR. UNGAR:  We can correlate all

16         of our exhibits to production numbers or --

17                    CHAIRMAN GOLDSTEIN:  Because

18     when we go back through our record to

19     review, we have this document I think

20     probably as R-118 or whatever it is, right,

21     somewhere in that sequence I think, right?

22                    MR. UNGAR:  As one for the

23         old-fashioned way, I would vastly prefer to

24         have a copy of these notebooks in front of

25         each of you right now because there would
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1         be no issue and it's really easy to follow,

2         but

3     I hear you loud and clear.

4                    CHAIRMAN GOLDSTEIN:  It's not

5         necessarily the old-fashioned way.  We have

6     it digitally.

7                    MR. UNGAR:  But not as Exhibit

8     5.  We've organized it as Exhibit 5.

9                    CHAIRMAN GOLDSTEIN:  Exhibit 5

10     is your nomenclature for this hearing?

11                    MR. UNGAR:  Exhibit 5 is my

12         nomenclature.  It's not previous --

13                    MR. ZIEGLER:  To identify an

14         exhibit, you really need to say this

15         exhibit number is such and such.

16                    MR. UNGAR:  I am.  I'm trying to

17         do that each time, and I'll continue to try

18     to do it.

19                    MR. ZIEGLER:  I think what we

20     need is something with today's numbers,

21     which will be in the transcript, and the

22     corresponding exhibit number that's already been

23     marked.

24                    MR. UNGAR:  That I will have for

25         you after lunch, because that I have.  I
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1     have a cheat sheet.

2                 Real quick, can you -- Ulmer

3     team, can you just go to the legal opinion

4     regarding the FCPA policy attached to this? Keep

5     going.  Keep going.  There you go.

6 Q.  Do you recall seeing this before?

7 A.  I think I saw it before, yes.

8 Q.  And this references the FCPA policy --

9 A.  Um-hum, yes.

10 Q.  -- of the company?

11 A.  Well, Estudio Olaechea could not make the FCPA

12     policy for the company because it's just a law

13     firm in Peru.  They've been working for the local

14     team for a while.  But the FCPA training was

15     directed from Roberto Suin (phonetic) and then

16     from Mr. Gaitan as CEO, and we received a

17     training every year about that, and we had an

18     audit process on that every year; however, it was

19     not conducted, I think, last year.

20 Q.  Can you -- I'm going to ask my team to flip back

21     to the second page of Exhibit 5, where it says --

22     it's paragraph -- it's the first full paragraph

23     on the second page.  It starts, "In addition, we

24     have learned from the following public note" --

25     there's a hyperlink there -- and then it goes on
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1     to talk about "about the arrest of two lawyers

2     from the same firm for illegal acts related to

3     money laundering, document falsification," and it

4     goes on from there. "We've identified Mr" -- is

5     it Zea, Zea?

6 A.  Ordonez Zea.

7 Q.  -- "Zea as being the attorney hired directly by

8     Mr. Gaitan and

9     Ms. Escheverria to represent them in the labor

10     compensation litigation filed," and then it goes

11     on from there.

12                 Are you familiar with those

13     allegations that are now being leveled against

14     your lawyers?

15 A.  I have seen them, a bunch of letters and these

16     documents.

17 Q.  And these allegations are being leveled by the

18     alleged new CEO, Jorge Perez.

19                 Do you see that?

20 A.  Yes.

21 Q.  And how do you pronounce the name?

22 A.  Alejandro Garzaro Perez.

23 Q.  And Mr. Saborio.  Do they all work for Mr.

24     Hernandez in one way or another?

25 A.  They do.
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1 Q.  And what's your understanding in a nutshell, real

2     fast -- I don't want to go too far down this

3     rabbit hole at all.  What's your understanding in

4     a nutshell as to what happened with these

5     allegations that were being leveled now against

6     your lawyers?

7 A.  So we have two different lawyers. We started

8     working with Mr. Ordonez Zea, who was mentioned

9     here in the labor case when we were

10     constructively fired because we were looking for

11     our pension to be paid.  That's it.  That's our

12     relationship with him.  We knew he had this

13     situation before.  He was -- but we made our

14     research before.  He was a -- no charges were put

15     on him and he was released because of lack of

16     merit.  And that's something that's -- was all

17     over the news in Guatemala.

18 Q.  Take a look at -- thank you.  Take a look at

19     Exhibit 6.  This is an article entitled "Judge

20     dictates lack of merit to two lawyers who were

21     accused of money laundering for 58 million,"

22     dated September 30th, 2021.

23     Is that what you were referring to?

24 A.  Yes.

25 Q.  And the news source is -- I'm going to botch the
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1     name no doubt -- Prensa Libre?

2 A.  It's the largest printed media in Guatemala.

3 Q.  For those that aren't familiar, including myself,

4     is that a reputable news source?

5 A.  Yes.  It is very trusted.

6 Q.  Let's turn to the DTH press releases and --

7 A.  Mr. Ungar, can I make a clarification, please?

8 Q.  Yes, of course.

9 A.  So this is not the lawyer that's helping us or

10     the law firm that's helping us with the criminal

11     charges.  They are two different firms and two

12     different lawyers, just for you to know.

13 Q.  With the criminal charges, right?

14 A.  With the criminal -- no.  With the criminal

15     complaints.

16 Q.  Criminal complaints.  You haven't been charged.

17                 These are the lawyers that are

18     handling the pension or employment matter that

19     you referred to moments ago?

20 A.  Yes.

21 Q.  Okay.  Thank you.  Got it.  Thank you for that

22     clarification.

23                    MR. ZIEGLER:  Before you proceed

24         to the publication, I think I remember

25     reading in that news report, the Exhibit 6 that
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1     we were just shown, that the -- the dismissal

2     order of the judge was being appealed by the

3     prosecutor's office.  Do you have any information

4     whether that happened and, if so, what the status

5     of that appeal

6     is?

7                    THE WITNESS:  I don't have

8         information as per today.  I do know that

9         it has advanced a lot and that there's --

10         when someone says there's lack of merit,

11         when

12     they started constructing, again, the case, there

13     was, again, no merit like to continue, but I do

14     not know exactly what the status is today.

15                    MR. ZIEGLER:  You don't know if

16         there actually is a proceeding in an

17         appeals court or if the appeals court has

18         affirmed this court decision or reversed

19         it?

20                    THE WITNESS:  No, I don't know,

21         Mr. Ziegler.  I'm sorry.

22                    MR. ZIEGLER:  On the topic of

23     the counsel in the labor law proceeding,

24     there are statements in some of the evidence

25     submitted by Respondents asserting or suggesting
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1     that the legal fees for the employment case you

2     brought have been paid

3     for Mr. Schachter's firm with company funds paid

4     to Mr. Schachter's firm for its fees in this

5     case.  Is that true?

6                    THE WITNESS:  It's not true,

7     Mr. Goldstein.  We paid for this -- for

8     Mr. Ordonez Zea.  We have a deal with him

9     and we paid him.  And we also paid the --

10     all the initial fees and everything for the other

11     law firm that's helping us with the criminal

12     complaints.

13                    MR. ZIEGLER:  And the same

14         suggestion or assertion was made with

15     respect to payment of the legal fees of criminal

16     counsel that is assisting you in

17     the proceedings, a suggestion being that

18     those fees have been paid in some part

19     through Mr. Schachter's law firm by the company's

20     payments of Mr. Schachter's firm's fees.  Is that

21     true?

22                    THE WITNESS:  Not true.  We

23     never received any money from

24     Mr. Schachter's firm and Mr. Schachter is a

25     company attorney, so it's not ours.  We
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1     never received money from him or from

2     whoever else.

3                    CHAIRMAN GOLDSTEIN:  Thank you

4     for that testimony.  You can proceed.

5     BY MR. UNGAR:

6 Q.  All right.  We're rounding 3rd and heading home

7     here hopefully.

8                 Let's take a look at Exhibit 7.

9     And if you could, these are -- Exhibit 7 is

10     multiple iterations of basically the same notice,

11     an "Important notice to our clients, contractors

12     and suppliers in the telecommunications

13     industry."  And this is where they're saying that

14     you do not work or render services of any kind to

15     the company.

16                 First of all, did you know this was

17     being sent to the media?  Did you know this --

18 A.  No, I had no knowledge.

19 Q.  What was your reaction when you found out that

20     this type of information about you and Mr. Gaitan

21     was being disseminated to clients, contractors

22     and suppliers and others in the

23     telecommunications and business industry?

24 A.  It was, again, very disappointing. I find it very

25     -- this was not -- I mean, people know Mr. Gaitan
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1     and I and myself, not just for working for

2     Desarrollos Terrestres, but also representing

3     Continental Towers.  So, I mean --

4 Q.  Same reaction to that last sentence,

5     "Accordingly, the company expresses its total

6     lack of association with these two people"?  Same

7     reaction to that?

8 A.  Yes.  We were very surprised.

9 Q.  How is it that this news release came to your

10     attention?

11 A.  Mr. Gaitan was reading the paper in the morning

12     and he called me, and then I started receiving a

13     bunch of messages from people that were asking me

14     if everything is okay, because these kind of

15     publications, you only do it, at least in our

16     country, when something really bad --

17                 (Simultaneous speaking.)

18 Q.  Don't worry.  That's not a Guatemala specific

19     thing.  Sorry for that.

20                 Do you know who caused this to be

21     published?  Do you know how this got into the

22     media?

23 A.  Well, you can pay for space in the media, and,

24     actually, it's a fact if someone pays for a space

25     in a media like this --
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1 Q.  Bad question by me.

2                 Do you know who was behind this?

3 A.  I think it's Mr. Hernandez in the end, but maybe

4     the local representatives of him in each country.

5                    MS. HODGSON:  You say "each

6         country."  So this is Guatemala.  Are you

7         aware that it was published in other

8         countries?

9                    THE WITNESS:  Yes.  We got a

10         publication from Costa Rica and another

11         from Panama.

12 Q.  Hold on one second.  That's my bad.  Let me have

13     my team just continue scrolling.

14                    MR. UNGAR:  Can you pull up the

15         one from Panama, please -- I think it's the

16         last one, Curt -- just so the tribunal can

17     see it?

18                    THE WITNESS:  That's Costa Rica.

19                    MR. UNGAR:  Keep going.  That's

20         Costa Rica.  The last one.  It has 38 likes

21     on it.

22                    MS. HODGSON:  While we're

23     waiting to scroll, this kind of

24     communication -- setting aside the content, was

25     it customary for -- I believe it's -- is it
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1     Desarrollos Terrestres, or any of the

2     other companies to issue notices regarding

3     the company, whatever it is, we're

4     opening -- we're, you know, building a new tower,

5     we're doing X, we're doing Y, we're doing Z?

6                    THE WITNESS:  No.  It's actually

7     a very low-profile company, and in the ten years

8     of being here, and before that I

9     managed some communication, I've never seen

10     something like this published about someone that

11     was leaving the company or any -- or almost any

12     other.

13                    MS. HODGSON:  And setting

14     aside -- I think you answered it in that

15     last part, but setting aside whether someone is

16     joining or leaving a company, would it

17     have been -- I wouldn't say customary, but

18     had it happened in the past that Desarrollos

19     Terrestres would publish information, again,

20     something like we're building a new tower, we've

21     just made a new agreement with X or something

22     like that?

23                    THE WITNESS:  Might be some,

24         especially in Peru and Colombia, about

25         security -- like security systems work
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1         together with the municipalities, but not

2         something like this.  I have never seen

3         something like this, like accusing someone

4     or saying someone doesn't work for us

5     anymore or we hired someone.  It's not --

6     it's not -- it's not the way it's usually done.

7                    MS. HODGSON:  Thank you.

8 Q.  Let me follow up on Arbitrator Hodgson's question

9     this way:  Would there be any legitimate business

10     need or business reason to do this other than to

11     hurt or embarrass or humiliate you and Mr. Gaitan

12     that you can think of?

13 A.  I think all of what you mentioned happened.

14 Q.  And that's the reason why it happened?

15 A.  And I don't know if the other reason is to

16     prevent us to have communication with anyone

17     related to the business --

18 Q.  Fair point.

19 A.  -- but it's a little bit complicated because, as

20     I mentioned, we're known by -- for working for

21     Desarrollos Terrestres and also for Continental,

22     and saying the lack of association is very

23     involved.

24 Q.  All right.  Let's try to wrap it up on this note.

25                    MR. UNGAR:  Put up Exhibit 8,

Page 137

1         please.

2 Q.  Can you -- this is -- for reference purposes,

3     this is the Tribunal's procedural order of March

4     15th, 2022, procedural order 2022-01.

5                    MR. UNGAR:  Please turn to page

6     7 of the document.

7 Q.  Before I ask you questions about this, you are

8     generally aware, probably through Mr. Schachter,

9     that a request was made of the tribunal to order

10     the Respondents to issue corrective disclosures

11     relating to the publications that we previously

12     looked at? You're aware that happened, correct?

13     And you're aware that, thankfully, the tribunal

14     agreed to do something about it?  You're aware of

15     that, true?

16 A.  I am.

17 Q.  On page 7 the tribunal ordered that remedial

18     measures be taken.

19                 Do you see where that is in the

20     document in front of you?  That's the order,

21     isn't it?  Or, no.  This is the section --

22                    MR. UNGAR:  Can you keep that

23     up, please, Curt?  Go back to where you

24     were, please, Curt, bottom part.  Just the bottom

25     part, please.  Can you enlarge the bottom part
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1     again, Curt?  Thank you.

2 Q.  In your view, Carol, would the disclosure that

3     was ordered here by the tribunal help to address

4     the original issues or problems that those

5     original posts that we just put there caused you?

6 A.  I think it really is for good, the publication at

7     least.

8 Q.  In your view, would that benefit you and Mr.

9     Gaitan both personally and professionally?

10 A.  I think it would, but most important, it would

11     benefit the company because, I mean, they're

12     suppliers and clients, right?

13 Q.  As was true throughout this examination, you were

14     one step ahead of me. That was my next question.

15     And, with that, I'm done.  So thank you very

16     much.  I don't have anything further.

17                    CHAIRMAN GOLDSTEIN:  It's about

18         1:00 and we had plans to take the lunch

19         hour now.  I hope I can be heard and seen

20         by anyone, maybe not seen because -- I

21         guess

22     I'm seen on the AAA feed, but my individual feed

23     has been going in and out.

24                 A question to the Respondents'

25     counsel, whether you plan to cross-examine
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1     Ms. Escheverria after the lunch recess.

2                    MR. JACOBS:  Respondents, we

3     note our objection and we are not going to

4     question any witnesses today.

5                    CHAIRMAN GOLDSTEIN:  Thank you

6     for that.  So we'll take our lunch -- Mr. Weiner?

7                    MR. WEINER:  I've got two

8         questions for --

9                    CHAIRMAN GOLDSTEIN:  Sure.

10              EXAMINATION OF CAROL ECHEVERRIA

11     BY MR. WEINER:

12 Q.  Ms. Escheverria, have you ever engaged in any

13     illegal conduct or criminal activity at

14     Continental Towers?

15 A.  No, I never did.

16 Q.  And are you aware of Mr. Gaitan engaging in any

17     illegal activity or criminal activity at

18     Continental Towers?

19 A.  I don't.

20                    MR. WEINER:  No other questions.

21                    CHAIRMAN GOLDSTEIN:  The

22     tribunal may have some questions for

23     Ms. Escheverria after the lunch recess, so thank

24     you for your testimony so far and

25     we'll resume after the lunch recess.
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1                 Please, Ms. Escheverria, don't
2     discuss your testimony with anyone during
3     the lunch hour.  You're free to discuss
4     other matters but not the testimony.  You're
5     still on the witness stand and I give you
6     that instruction.  Thank you.
7
8                  (Luncheon recess taken.)
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1                         - - - - -

2                     AFTERNOON SESSION

3                    CHAIRMAN GOLDSTEIN:  We're back

4     on the record for today's evidentiary

5     hearing, and there's some tribunal questions for

6     Ms. Escheverria, and Mr. Ziegler will submit some

7     of those questions.

8                    MR. ZIEGLER:  So,

9     Ms. Escheverria, on the screen is what

10     Respondents put into the record some time

11     ago labeled R-98, and it is a multi-page document

12     on the letterhead of an entity

13     called Olistica Business Partners and it is

14     described as a forensic audit.  Have you

15     seen this document before today?

16                    THE WITNESS:  I have seen it.

17                    MR. ZIEGLER:  Did you see it

18         before it was introduced into the record of

19         this arbitration?

20                    THE WITNESS:  No.  I see it only

21         once, today.

22                    MR. ZIEGLER:  It makes reference

23         to you in some respects and that's the

24     reason why the tribunal is interested in

25     questioning you about it, because this is a
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1     hearing about Respondents' allegations of

2     misconduct committed by you and by

3     Mr. Gaitan.  Mr. Weiner went over many of those

4     allegations of misconduct this

5     morning, but didn't hear a reference to the

6     allegations reflected in this -- it says --

7     I think it's called a draft report. "Preliminary

8     draft" it says.

9                 So in my review of the report, your

10     name shows up in Section 7, so perhaps

11     we could scroll to where Section 7 starts.

12     It's page 24 of the document, R-98-024.  And

13     basically -- if you would take some time and

14     review page 24 and page 25.  Take all the

15     time you need.  My question is going to be what

16     do you understand the allegation of wrongdoing

17     reported in this document against you to be, and

18     then is it true or is it not true and what are

19     these payments that are referenced here.  So take

20     a few moments and let the person that is

21     scrolling the screen know when you're ready to

22     shift from page 24 to page 25 and you can go back

23     and forth between the two as you wish.

24                    MS. HODGSON:  Maybe if they can

25         zoom out.  Zoom in I guess.
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1                    MR. UNGAR:  Can the Ulmer folks

2         extract the actual content on this page and

3         enlarge it, please, so we can see it on our

4         screens?  It's hard to read.

5                    MR. ZIEGLER:  While we're

6     waiting, one more preliminary question, Ms.

7     Echeverria.

8                 You've read this Section 7 that names

9     you before?

10                    THE WITNESS:  Yes.

11                    MR. ZIEGLER:  And as you're

12         sitting here, are you aware, were you named

13     in any other sections of this report as far

14     as you recall?

15                    THE WITNESS:  I recall there's

16         another part in which there's my bank

17     account number and my name, I think.  I'm

18     not really sure.

19                    MR. ZIEGLER:  When we're done

20     with Section 7, maybe we can just scroll through

21     it and try to --

22                    THE WITNESS:  I'm ready for the

23         other page whenever you're ready.

24                    MR. ZIEGLER:  Ulmer, next page,

25         page 25, please.  The problem is we're
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1         going to have to turn your laptop.  You

2         know, I

3     can just hand you -- I have a hard copy.  I

4     didn't realize I would be an examining counsel.

5     The record should reflect that

6     I've handed the witness a hard copy of

7     Respondents' 98.  Page 25 is the landscape format

8     that is on the screen.

9                    THE WITNESS:  So, Mr. Ziegler,

10         this is the one I was talking about.  And,

11     so, Mr. Ziegler, this is -- it's my understanding

12     this is a forensic audit on

13     some of the companies that are in control of

14     Terres or Mr. Hernandez's companies.  My

15     understanding is that some of these

16     companies doesn't belong to that group anymore,

17     one of these companies.  But I'm

18     not sure which one is it.  I participated in the

19     selling of it, in the operational side.

20     But I don't know why it's here.  So when we have

21     a new site or a new co-location, we

22     were entitled to a sales commission.  The sales

23     commission was based on whatever the carrier or

24     the client is paying for staying

25     in the site.  At the beginning they were
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1     basically two.  One was for the local team.

2     One was distributed in the local team and

3     one in the regional team.  That's why my

4     name is here and my regional team's name is here.

5                 And then something -- somewhere,

6     about maybe early 2020, we received an

7     instruction from Mr. Hernandez saying this

8     is all in the side of DT.  I'm sorry.  I

9     need to clarify, that we could use up to

10     four commissions or sales commissions to

11     distribute to the teams, so we can

12     incentivate the -- plan was to incentivate

13     co-locations in the CT portfolio.  And that made

14     me very happy because I was always looking for

15     co-locations in the CT

16     portfolio.  It's a matter of TCF, as I explained

17     it before.

18                 So if you see on page 25,

19     there's a concept of what the payments were for,

20     and there's negotiation in main sites, Santa

21     Marta, Nejapa, Santa Ana, Ahuachapan

22     3.  But that's not as clear in that line,

23     but it was -- they were just sales commissions.

24                 I think something that's very

25     important for you to know is that either
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1     Mr. Gaitan or myself, we never had one signature

2     in one account.  We didn't manage the electronic

3     transfers.  We didn't approve the final payments

4     of anything.  So it's

5     very hard to put together how could we steal

6     money from the company because everything,

7     including the travel expenses, I presented that

8     all during the ten years overseeing

9     eight countries, I presented my travel expenses

10     in a report and someone paid me my travel

11     expenses.

12                    MS. HODGSON:  Sorry to interrupt

13         you, but who did you present them to and

14         who signed the checks or issued the orders

15         for

16     you to be reimbursed?  Who controlled that?

17                    THE WITNESS:  The financial

18         department, led by Mr. Francisco

19         Quisquinay.

20                    MR. ZIEGLER:  If I'm

21     understanding your answer correctly -- tell

22     me if I am -- the transactions that are

23     identified on page 25 of Respondents' 98 are

24     accurate records of commission payments that you

25     received that you understood you were entitled to
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1     receive during the course of

2     your work; is that correct?

3                    THE WITNESS:  Yes, that's

4     correct.

5                    MR. ZIEGLER:  So that the books

6         and records of the company, from what

7         you're telling us, are accurate in

8         reporting these payments in these amounts

9         to these

10     recipients for these purposes?

11                    THE WITNESS:  If you see the

12         dates, 2018, 2020 and 2021, I'm not sure

13     that those are the exact amounts, but the content

14     of how this is presented tells me

15     that they were sales commissions.  But in those

16     sites that we can see in the column of concept on

17     page 25, those are real sites for real

18     co-locations, so I -- my guess is, if that's in

19     the books, it's because I received that in

20     concept of a sale commission of a co-location or

21     of a new site.

22                    MR. ZIEGLER:  Was Mr. Hernandez

23         aware that you and Mr. Gaitan were

24         receiving commissions in connection with

25         these sales?
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1                    THE WITNESS:  I'm pretty sure he

2         was and he is.  I mean, Mr. Francisco

3         Quisquinay, he manages all the money.  He

4         works very close to Mr. Hernandez, and we

5     have -- we had that communication.  I mean,

6     if he wouldn't be aware of the payment of sales

7     commissions, then we wouldn't have received that

8     instruction of trying to pay more commissions to

9     the local team so we can get more co-locations

10     and more sites.

11                    MR. ZIEGLER:  Do you recall what

12         the internal procedure was by which you put

13     in to get the commissions?

14                    THE WITNESS:  Yes.

15                    MR. ZIEGLER:  Was there a form

16     at the company that you filled out or submitted

17     to someone?  How did it work?

18                    THE WITNESS:  So this has a lot

19     to do with -- with the milestones that we

20     had at Continental Towers for developing sites.

21     So whenever the contract is signed

22     and you are completed, either with a co-location

23     or with a site, after all the process of building

24     or acquiring happened -- and that includes

25     budgeting and approvals
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1     from the client and everything else -- when the

2     SLA, when the site lease agreement was signed

3     with the client and you report that

4     to the financial department, to either

5     (indiscernible) Giash (phonetic) or Mr. Francisco

6     Quisquinay, and they verified that the site is

7     already paid by CT or the co-location has already

8     been paid by DCP,

9     and then they make transfers for the sales

10     commission.

11                 Most of our sales commissions

12     were transferred from a holding I think managed

13     only by Mr. Quisquinay and Mr. Giash (phonetic),

14     and in El Salvador, since there was another

15     company that was out of CT, sometimes it was made

16     directly.  However,

17     I -- I can truly tell you that we never reported

18     something that was not real, and

19     that can be confirmed with all the books of the

20     company and the assets of the company,

21     and that all the sales commissions that I

22     received during -- I think I started

23     receiving commissions like maybe in 2017 or 2016.

24     I didn't receive them before.  And every one of

25     them could be matched with an asset or with a
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1     co-location.

2                    MR. ZIEGLER:  Let me just get

3     the hard copy back, because I have at least one

4     more question.

5                 So page 24 of the exhibit down

6     at the bottom has something under the

7     heading "Management," and it reads, "The

8     companies state that it is not an

9     established policy to pay or recognize

10     commissions and other related expenses directly

11     to corporate employees, but that in this

12     particular case it is evident that due

13     to the family relationship that existed between

14     Jorge Gaitan, Sr. And Jorge Gaitan, Jr., this

15     malpractice was carried out.

16     There's also no clarity as to how they were

17     calculated and who was the superior who approved

18     the transfer of funds and/or

19     approval of the commissions."

20                 So the question is the companies

21     state it's not an established policy to pay

22     or recognize commissions and other related

23     expenses directly to corporate employees.

24     Do you agree with that statement or do you

25     disagree with that statement?
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1                    THE WITNESS:  I disagree with

2     that statement.

3                    MR. ZIEGLER:  Sorry?

4                    THE WITNESS:  I disagree with

5     that statement.

6                    MR. ZIEGLER:  And do you believe

7         that the family relationship between Jorge

8         Gaitan, Sr. And Jorge Gaitan, Jr. Had

9     anything to do with your receipt of the

10     commissions that are listed on page 25?

11                    THE WITNESS:  No, it has nothing

12         to do.  It was the same policy for all the

13         countries.

14                    MR. ZIEGLER:  Thank you.  I

15     don't think I have any additional questions.

16                    THE WITNESS:  Thank you.

17                    MS. HODGSON:  I have just a

18         couple, a few questions based basically on

19     Ms. Pineda's witness statement that was submitted

20     on February 7th also.

21                 Ms. Echeverria, you alluded earlier

22     to I think the team that worked with you, Ms.

23     Umana, Mr. Berger I think it is,

24     Ms. -- is it Suly Ochoa or --

25                    THE WITNESS:  Suly.
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1                    MS. HODGSON:  Suly, and Virginia

2         Morales.

3                 To be clear, as of today, do any of

4     them work for CT, the company, to your knowledge?

5                    THE WITNESS:  Mr. -- Mr. Berger

6         and Ms. Umana, they were both fired.  It's

7     my understanding so far that Ms. Virginia Morales

8     and Ms. Ochoa are still there.  I don't think or

9     I don't know -- I don't know

10     if they are performing any duties for CT.

11     We haven't had control of any of our

12     previous duties or what we controlled

13     before, and we haven't reached them like by

14     e-mail or whatever else because we don't

15     want to -- we don't want any more people to

16     be affected by this.

17                 So, for your question, it's my

18     understanding that they are still there.  I don't

19     know if they're performing CT duties

20     or DT duties currently.

21                    MS. HODGSON:  And did you

22     read -- and I can certainly share it with

23     you on paper.  Did you read Ms. Pineda's

24     statement from February 7th?

25                    THE WITNESS:  Yeah, I'm pretty
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1         sure I did.
2                    MS. HODGSON:  And I will just
3         represent for you -- and I can read it --
4         in paragraph 4 of that she makes a
5         statement regarding DT administration, "So
6         from the start I was not welcome.  At the
7         time what appeared to be a training by
8         Carol
9     Echeverria was rather a confrontation in

10     which she told me that she had already
11     investigated me and that she knew where I
12     came from."
13                 Do you recall a conversation
14     with Ms. Pineda?
15                    THE WITNESS:  I actually recall
16         that conversation.  It wasn't about that.
17         I mentioned that she came -- her previous
18         job was a bank, and I had a lot of friends
19         in
20     that bank.
21                    MS. HODGSON:  Sorry.  Was this
22     the bank you mentioned earlier that you
23     worked at a bank?  Is this the same bank?
24                    THE WITNESS:  No, no.  It's
25         another bank.  It was CitiBank.  And it was
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1         not confrontative.  Actually, it was a

2         surprise to me, the hiring of Ms. Pineda

3     back in 2017.  They never told me they were going

4     to hire someone to do my job in Peru

5     and Colombia.  So I came back from vacation

6     on January 2nd and I found that Peru was

7     taken away from my control or my -- the

8     portfolios that I overview.  And we did a great

9     job in approving -- getting to approve the sites

10     that they developed, more than 320 at least by

11     that time.  And I had a -- a couple of handover

12     -- handover meetings with her.  And I don't think

13     -- from my

14     conscience, Ms. Hodgson, I don't think I was

15     confrontative with her.  I did everything I could

16     for her to get all the tools.

17     Actually, when I was hand-offing her everything,

18     she said -- and I remember very clearly because

19     it was a very tough year for me because of

20     everything that was happening. She said, "Well,

21     this is not rocket

22     science."

23                 And I said, "No, it's actually

24     not rocket science.  You just need to be

25     very careful and try to get like everything
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1     on time."

2                 And she said, "Maybe you can

3     give me some tips on how not to fail with

4     the relationship with the Peruvian manager."

5                   So I don't think I was

6     confrontative with her.

7                    MS. HODGSON:  Somewhere else in

8         her report -- I didn't note the paragraph,

9     but she mentions that there were poor

10     results, and I think she meant overall for

11     the company, CT.  Do you know what she -- there

12     are no details, so I'm wondering if

13     you have any basis on that, or to the extent that

14     you disagree, what your view is of the results of

15     the company.

16                    THE WITNESS:  So the company

17         almost doubled its value in five years,

18         almost.  And most of the sites were built

19         in Peru around -- between 2014 and 2016.

20         And

21     the reason is that afterwards, after 2017,

22     initiating in 2017, there was another deal with

23     other companies that actually Ms.

24     Pineda informed Mr. Ranieri in a -- by

25     e-mail sometime.
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1                 And we had -- all the countries are

2     different and -- are different, and the

3     necessities for each of the countries are

4     different in terms of telecommunications.

5                 So I don't think that the growth of

6     the company was poor.  I think it was

7     very good.  But we didn't make a lot of

8     sites for the company after 2016, after I

9     stopped, like, overseeing that portfolio,

10     just like the natural growth, until last

11     year that they started like presenting sites

12     again.

13                 And it's my -- in my

14     understanding of the business, there are a

15     lot of -- it's a cycle, sometimes it's cyclical,

16     and I think that the growth is --

17     if you think in terms of DT, you're going to

18     think about -- just in terms of DT, you're going

19     to think about the revenues you get

20     for building a tower, but if you think in terms

21     of CT, you can add value in a lot of ways, and

22     that's what I think my team and I did for long

23     years.  We fixed missing

24     permits.  We fixed contracts.  We bought lands.

25     We got locations.  We made constructions.  We did
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1     a lot of things.

2     This (indiscernible) is something that you need

3     to take into account because it's not just the

4     profits for DT.  It's what makes CT valuable for

5     a selling process that was

6     meant to happen in 2020 -- I'm sorry, 2022.

7                    MS. HODGSON:  In paragraph 10

8     she refers to your relationship with team

9     members.  At one point she says that the people

10     who reported to you and Mr. Gaitan, these are

11     people who work close -- tended to report or work

12     close to Carol Echeverria and Jorge Gaitan, and

13     the comments heard about their management are

14     extremely concerning; their very, and she says in

15     quotes, close relationship; their displays of

16     affection

17     and their leadership, which I would actually

18     describe as tyranny and nepotism.  In fact,

19     we were never able to make a strong team.

20     And then further down she says that the

21     relationship of Carol Echeverria and Jorge Gaitan

22     with the other team members was non-existent.

23     And I'm wondering what your reaction is to that.

24                    THE WITNESS:  It's not the first

25         time they're trying to -- to say something
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1         like this.  And we had a very strong team.

2     Some of them were already fired from the company.

3     We made this company grow.  It is true that the

4     Peruvian CEO and the Colombian CEO weren't close

5     to our team, but our team was Central America,

6     and even on the side of CT, we also oversee and

7     oversaw Mexico and Spain.  And our team was very

8     good -- was a very good team.

9                 I am -- I was there when some words

10     were like very much repeated so people can put it

11     into letters.  So these two

12     words, tyranny and nepotism, and the very close

13     relationship with Mr. Gaitan, is not

14     the first time that I heard it.  It's something

15     that I know how these kind of letters work

16     inside.  I never had to sign

17     one.  But some ideas are only repetitive because

18     they are like trying to -- it's very hurtful, you

19     know, because it's not true.

20     You know, I can tell you we did not contact

21     anybody inside the company just because we don't

22     want to hurt them, because everybody around us is

23     being hurt, and, of course, we are in a lot of

24     fear and everything, but we want to protect

25     people.  So this is not -- I mean, this is
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1     misleading and it's offensive and it's not true.

2                    MS. HODGSON:  Thank you.  I

3     don't have any further questions.

4                    CHAIRMAN GOLDSTEIN:  Well, I may

5         have a few, maybe just one.  I don't know.

6                 Are you familiar with the

7     subject of the so-called Panama project?

8                    THE WITNESS:  Are you talking

9         about OFG?

10                    CHAIRMAN GOLDSTEIN:  OFG, yes.

11                    THE WITNESS:  I know of OFG,

12     yes.

13                    CHAIRMAN GOLDSTEIN:  Would you

14         tell us your knowledge of the OFG proposed

15         transaction and what you know about the

16     claim that has been made that -- by the DTH that

17     -- and the Respondents generally, I guess, that

18     Mr. Gaitan's actions exposed the company -- that

19     is Continental Towers -- to

20     a liability toward OFG?  Tell us what you know.

21                    THE WITNESS:  So OFG was a

22         supplier.  They built towers in Panama and

23     in some other countries.  They did not just

24     assemble the tower, but they built the whole

25     site.  And they also had some contacts with
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1     clients, with the final clients.  So they could

2     give you like -- like a turnkey,

3     turnkey to -- for a site.

4                 We started working with OFG with

5     a plan of 14 sites.  They were

6     decommissioned sites.  That's something that

7     Jorge Hernandez liked very much, Mr.

8     Hernandez.  That is that if there's a site with a

9     contract that is about to expire,

10     then you build the site nearby.  When they don't

11     want to stay in that site, it's

12     usually because of the price of the rent.

13     You build one site nearby and then you get

14     the equipment of the older site.  We -- I think

15     we never done a decommission project before, but

16     this seems to be a very strong decommission

17     project, and I am aware about

18     the signature and what it says about the

19     signature -- about the signature of

20     Mr. Gaitan in the letter, but I'm also aware that

21     in that same e-mail he says I'm signing in my

22     capacity as CEO of DT.  So I don't

23     think there's real liability for CT on that. And,

24     actually, there's a letter from OFG saying that

25     it was the contracts were going
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1     to be -- the client contracts were going to

2     be in the name of CT, but the site was built for

3     DT.

4                 And I think one of the things

5     the Respondents included in the evidence is the

6     price of all those sites, and that price is not

7     the price CT bought the sites.  CT bought the

8     sites for 175.  So, of course,

9     that price that we were paying -- we would

10     pay to OFG was DT's, meaning if there's any doubt

11     around, that's the answer.  DT never sold a site

12     to CT for less than 175.

13                 Do you want me to expand?

14                    CHAIRMAN GOLDSTEIN:  I think

15         that's sufficient.  Thank you for that.

16                    THE WITNESS:  Thank you.

17                    CHAIRMAN GOLDSTEIN:  Do our

18         questions prompt any follow-up questions

19     from counsel?  Any questions from

20     Respondents' counsel?

21                 All right.  Then,

22     Ms. Echeverria, you are excused.  Thank you very

23     much for your testimony and your

24     patience with our proceedings today.

25                    THE WITNESS:  Thank you very
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1     much.

2                    CHAIRMAN GOLDSTEIN:  Ready to

3         begin now with Mr. Gaitan or would we like

4         a five-minute break?

5                    MR. UNGAR:  We're ready to begin

6         if you're ready to begin.

7                 Let me ask.  Ms. Echeverria, I don't

8     know if she has someplace to go, but

9     now that she's testified, does the tribunal

10     object to her --

11                    CHAIRMAN GOLDSTEIN:  I think

12     it's better that she not remain in the room.

13                    MR. UNGAR:  Two, quick

14         housekeeping issues, if I could.

15                 Just to let the record reflect

16     and the court reporter shall indicate on the

17     unofficial transcript of today's proceedings that

18     we did print out an exhibit index for today's

19     hearing and delivered hard copies of the same to

20     the tribunal, and I did ask my team -- I haven't

21     confirmed that they did

22     it -- I'm sure they did -- to serve a copy

23     of what we served on you in hard copy.

24                 The other thing that the break

25     permitted us to do was go back and check --
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1     I guess everybody was a little bit right in their

2     memories.  Attorney Soto was indeed

3     not permitted to participate, but Attorney Soto

4     was affiliated with the firm or is affiliated

5     with the firm of Fridman Fels and not Mayora &

6     Mayora.  So I don't know if

7     that matters, but to clean that up.  I

8     didn't remember, obviously.

9                    CHAIRMAN GOLDSTEIN:  Shall we

10         begin with Mr. Gaitan?

11                    MR. UNGAR:  Yes.

12                    CHAIRMAN GOLDSTEIN:  The seating

13         arrangements are in principle supposed to

14     work best for the court reporter, who is remotely

15     situated, to hear you and to be

16     able to record your testimony, so it's best

17     if you log into the Zoom session on your device

18     with the audio off and your device microphone off

19     as well, and that way you'll have the ability to

20     hear and there won't be any echo.

21                    MR. ZIEGLER:  The microphone

22     that will pick up your voice is that green light

23     in the ceiling.

24                    MR. UNGAR:  Can I ask one other

25         question before we begin?  I'm on that
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1     screen when I'm talking.  I'm having a hard time

2     -- I'm getting a block on my personal screen here

3     saying I cannot start the video, but does that

4     matter when I'm otherwise showing up?

5                    CHAIRMAN GOLDSTEIN:  I've been

6         having a similar difficulty.  I've been

7         getting knocked out of the meeting and back

8     in and reconnected and disconnected, and so

9     rather than trying to cure it, I've just

10     been relying on the Zoom.  And I can see now I'm

11     frozen on the screen.

12                    MR. JOSEPH:  You're not frozen

13     on our screen, for what it's worth.

14     Sometimes in the past that problem has happened

15     to me, so if you click back over

16     and -- click away from it and click back

17     into the video screen, it comes back to

18     life.  It seems to freeze if it does

19     something else every once in a while.

20                    MR. UNGAR:  Thank you.  I'll

21     give that a try.

22                 I can't remember.  Does the witness

23     need to be sworn?

24                    CHAIRMAN GOLDSTEIN:  Yes, I

25     think so.
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1                 Ms. Pellegrino, would you like
2     to administer an oath or affirmation to
3     Mr. Gaitan?
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1                         -  -  -  -

2                 (Recording review begins.)

3                         -  -  -  -

4           JORGE GAITAN, of lawful age, called for

5     examination, being by me first duly sworn, was

6     examined and said as follows:

7                EXAMINATION OF JORGE GAITAN

8     BY MR. UNGAR:

9 Q.  Good afternoon, Mr. Gaitan.

10 A.  Good afternoon, Mr. Ungar.

11 Q.  Nice to see you.

12            Can you just refresh the tribunal's memory,

13     what is your current occupation and by whom are

14     you employed?

15 A.  Yes.  I am the CEO of Continental Towers Corp.

16 Q.  A quick overview of what your roles and

17     responsibilities are at Continental?

18 A.  Basically since 2015 when I was named CEO of the

19     company in the joint venture between Peppertree,

20     Goldman Sachs and Terra, I am in charge of the

21     main (inaudible) of the company, of the

22     shareholders and the board members through

23     different processes documented in the governing

24     documents for the company.

25 Q.  Your colleague did a really good job, I will tell
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1     you, of laying some groundwork, so I think

2     everybody is familiar with the basic structure of

3     the company and Mr. Hernandez's involvement, so

4     unless the tribunal wants me to delve into any of

5     that again, I'm going to fast forward.

6            You're familiar with Peppertree?

7 A.  Yes.

8 Q.  You know Mr. Mandel and Mr. Ranieri?

9 A.  Yes, I do.

10 Q.  And how would you describe your relationship with

11     them?

12 A.  First of all, it's a professional relationship.

13     I met Mr. Mandel several years before

14     Mr. Ranieri.  I know that he was the president of

15     Peppertree at the moment of the, not only the

16     joint venture but the initial company that Terra

17     and Peppertree initiated back in September 2014,

18     and it was a very respectful professionally and

19     personal relationship.

20            And then with Mr. Ranieri, he assumed the

21     position of managing director from Peppertree

22     late 2016.  And since that moment, as part of the

23     development committee of Continental Towers, we

24     started working closely with Mr. Ranieri, and

25     again, it's a very good professional and personal
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1     relationship with him, too.

2 Q.  Ms. Echeverria just got through telling the

3     tribunal that the two of you have worked together

4     for approximately ten years.  Does that sound

5     about right?

6 A.  Yes.

7 Q.  And so you've had an opportunity to observe her

8     in a professional capacity?

9 A.  Excuse me?

10 Q.  You've had an opportunity to observe her in her

11     work?

12 A.  Yes.

13 Q.  And vice versa?

14 A.  Yes.  Yes.

15 Q.  Okay.  And how would you describe her leadership

16     style?

17 A.  Well, I think that she -- no.  I'm sure that

18     she's a very good professional.  She's very

19     honest, ethic, and she's very aware of the duties

20     that any role that you can assign to her is going

21     to be in full compliance and would imply a very

22     ethic person in his role and his work --

23 Q.  Before --

24 A.  -- her work.

25 Q.  Before the mess that brings us here today, would
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1     you say that she worked well with other

2     employees?  Carol.  Did Carol work well with

3     other employees?

4 A.  Yes.  Definitely.

5 Q.  Did she work well with customers, suppliers and

6     people outside the companies?

7 A.  Yes.

8 Q.  Let's get right down to it.

9            While working -- and I asked her the same

10     questions about you.  I'm not going to tell you

11     the answers.  Just kidding.

12            While working with Ms. Echeverria at CT,

13     did you ever see her engage in any criminal

14     misconduct of any sort?

15 A.  No.

16 Q.  Did you ever see her engage in any unethical

17     conduct?

18 A.  No.

19 Q.  Did anybody ever complain to you that she was

20     engaged in any criminal or unethical misconduct?

21 A.  No.

22 Q.  Again, other than what we're talking about here.

23 A.  Yes, I know.

24 Q.  I know.  I know you know that.  I just want to be

25     clear.
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1            From your standpoint, sir, as CEO, has Ms.

2     Echeverria's employment at CT benefited the

3     company and the shareholders?

4 A.  Definitely, yes.

5                    MR. UNGAR:  Can we put up

6         Exhibit 9, which is the March 19th

7         agreement?

8     BY MR. UNGAR:

9 Q.  We call this a framework agreement.  Do you

10     recall the -- I don't know where that term came

11     from, by the way, but in any event, it's a good

12     term.  We call this the framework agreement that

13     all parties to the arbitration signed back in

14     March of 2021.

15             Are you familiar with this document?

16 A.  Yes.

17 Q.  Did you sign it?

18 A.  Yes.

19 Q.  In what capacity or role did you sign the

20     agreement?

21                    MR. UNGAR:  Ulmer team, can you

22         please go to the signature line, please?

23 Q.  Just wait one minute, Mr. Gaitan, until it comes

24     up.  They'll highlight it for you to see it.

25            Is that your signature?
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1 A.  Yes, it is.

2 Q.  And underneath your e-mail address it says,

3     "Chief Executive Officer"?

4            Do you see that?

5 A.  Yes.

6 Q.  Do you know if anybody at or near the time that

7     this document was executed protested to you or

8     anybody else that you were, in fact, not the CEO

9     of the company at that time?

10 A.  No.

11 Q.  Now I want to spend just a couple of minutes

12     walking you through some of the language in that

13     letter.  I'm jumping back to the first page.  My

14     team will catch up with me.

15            It says that "Mr. Gaitan will be acting

16     independently and in the best interest of the

17     company."

18            Do you see that?

19 A.  I will in a moment.  Yes, I see it.

20 Q.  Did you do that?

21 A.  Yes.

22 Q.  Just in your own words, sir, please tell the

23     tribunal what does acting in the best interest of

24     the company, acting independently mean to you as

25     CEO of the company?
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1 A.  In short, I think that in order to put into

2     context -- in the context of this memo, it is for

3     me since the beginning that this arbitration

4     process is a shareholders matter, so it is not

5     something that has anything to do with the

6     management.  Our job is to run the company

7     operation and commercially.  So to be -- to act

8     in the best interest of the company is to remain

9     neutral in this procedure.  And then, before all

10     these legal processes, to act in the best

11     interest of the company means to look for the

12     best benefits and try to reach the goals that the

13     board and the different shareholders has for the

14     company.

15            So because of the current documents, the

16     procedures that are in place in Continental

17     Towers, there is no way that any operational

18     action could benefit one shareholder or another.

19     It is always to have the same effect in different

20     percentages of participation.  We act for the

21     whole company basically.

22 Q.  Got it.  So stated otherwise -- I like the way

23     you said it but I'll try to improve on it just a

24     skosh -- if you're acting in the best -- sort of

25     what comes to mind is, you know, a rising tide
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1     lifts all boats, right?  So if you act in the

2     best interest of the company, it's going to

3     benefit the shareholders to the extent of their

4     percentage interest.  Is that what you're saying?

5 A.  Yes.

6 Q.  And you viewed that as your role?

7 A.  Yes.

8 Q.  And Ms. Ech --

9 A.  Echeverria.

10 Q.  Echeverria's role?

11 A.  Yes.

12 Q.  All right.  I might call her Carol.

13 A.  It's easier.

14 Q.  Can we take a look at, on the second page, the

15     paragraph that starts with "Third."  In that

16     paragraph -- and let's give him credit here --

17     Mr. Schachter, who put this together, wrote,

18     "With respect to the various claims and

19     counterclaims in the arbitration, the company

20     intends to preserve its status as a nominal and

21     neutral party and will not be aligned with any of

22     the parties in this case - stated differently, on

23     the substantive issues in dispute, the company

24     will likely take no position and will generally

25     defer to the parties to make their arguments."
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1            Did I read that correctly?

2 A.  Yes.

3 Q.  And you agreed to that at the time on behalf of

4     the company, correct?

5 A.  Totally.

6 Q.  And it made sense to you at the time, correct?

7 A.  Perfect sense.

8 Q.  Now we're going to move forward on the time

9     continuum a little bit here, and I'll skip things

10     mercifully along the way.

11            Let's take a look at Exhibit 10.  That is

12     a letter that Mr. Schachter prepared and directed

13     to the tribunal back last October regarding

14     reports to us and to the tribunal of witness

15     intimidation.

16            Do you recall this letter going out?

17 A.  Yes, I do.

18                    MR. UNGAR:  Would you, Curt, if

19         you could, skip forward to page 14 of the

20         letter.

21     BY MR. UNGAR:

22 Q.  On page 14 of Mr. Schachter's letter you declared

23     under penalty of perjury that you had reviewed

24     the information and affirmed that it was truthful

25     and accurate.
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1            Do you remember that?

2 A.  Yes, I remember.

3 Q.  Is that your signature?

4 A.  Yes, it is.

5 Q.  It would be a hard signature to knock off.

6            All right.  Did you review that letter

7     before -- first of all, did you understand that

8     that letter was going to go to the arbitral

9     tribunal?

10 A.  Yes.

11 Q.  Were you taking the matter seriously?

12 A.  Yes.

13 Q.  Did you think it was a serious matter both with

14     respect to you and Ms. -- and Carol?

15 A.  Yes.

16 Q.  Did you think it was a serious matter that would

17     potentially have serious consequences for the

18     company that we're talking about in this

19     arbitration?

20 A.  Yes.  I was conscious of that, but I find that

21     it's the right thing to do.

22 Q.  Page 4 of that letter discusses an e-mail that

23     was sent on March 29th, 2021.  We'll have it up

24     here momentarily for you, and perhaps enlarged,

25     if I get my wish.
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1            Do you remember that e-mail that's being

2     referenced there?

3 A.  Yes.

4 Q.  And can you turn to Exhibit B attached to the

5     letter in front of you?  That's the March 29th,

6     2021 e-mail that's referred to in the letter?

7 A.  Yes.

8 Q.  And was that e-mail sent by Mr. Schachter to the

9     shareholders of Continental with your approval

10     and at your direction?

11 A.  Yes.

12 Q.  And we heard about that with Carol, and we don't

13     need to go over too much of it, but in your own

14     words -- you got 30 seconds or less to embellish

15     on her answer -- just explain what was going on

16     here and why you wanted that, why you wanted

17     Mr. Schachter to have that type of communication.

18     Why was that necessary?

19 A.  What happened is --

20 Q.  I'm kidding about the 30 seconds.  You can take

21     whatever time you need.

22 A.  I'm going to try it.  I started receiving

23     different e-mails from all the representatives of

24     the B and the A shareholders, specifically from

25     Mr. Ranieri, in terms of different positions of
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1     how to develop new towers and recall funds.  And

2     there are e-mails from Mr. Hernandez in that

3     sense, too.  So that was after the, the agreement

4     of March 19.  And respecting that agreement in

5     which we should remain neutral, I discussed with

6     Mr. Schachter which is the best way to approach

7     that matter.  And it is my belief that we don't

8     have to interfere in a shareholders matter, So we

9     addressed this communication in terms that, first

10     of all, according to the documents of governance,

11     the shareholders should get into an agreement in

12     how to run the company in merit, that only they

13     have the authority.  And if they didn't reach an

14     agreement, we are going to wait for a ruling from

15     the tribunal.  So that is the spirit of the

16     communication.

17 Q.  And Mr. Schachter did as you asked and

18     constructed that communication and it was

19     transmitted, again, with your knowledge and

20     approval and at your direction?

21 A.  Yes, under my direction, and he helped me to put

22     in place my idea on this.

23 Q.  What was Mr. Hernandez's reaction to Mr.

24     Schachter's March 29th e-mail?

25 A.  Yes, it was not immediately.  It happens probably
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1     some days after I send the communication.  He was

2     angry with me because, in his words is this

3     communication was a mess because basically what

4     we are saying -- well, no.  He refers that Mr.

5     Schachter is saying that we are not going to keep

6     building towers anymore.  So I correct him, that

7     that is not what the communication said, that the

8     communication is being respectful, that it's a

9     matter that the shareholders should address, and

10     because we are under an arbitration process, if

11     there is not an agreement between the

12     shareholders, the tribunal could help us with

13     that.

14              However, he -- that happened probably

15     between March and early April.  And even when the

16     events of September 2021 happened, he is still

17     claiming to me that we should amend that e-mail

18     because we -- this is something that Peppertree

19     specifically is going to bring to the table,

20     saying that we, in our position at the company,

21     are forbidding the company to keep building

22     sites.  So it's a huge matter for him is this

23     communication.

24 Q.  Even though they had signed off on it, was it

25     your view at this time that Mr. Hernandez was
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1     being respectful of your need and the company's

2     need to remain neutral?

3 A.  I think that based on the, all the events that

4     happened over the last almost a year, I think

5     that he never respect that position, that he --

6 Q.  He never --

7 A.  -- never thinks that is going to happen actually.

8 Q.  Sorry.  I interrupted you.  I just want to make

9     sure the tribunal got it.  He never respected

10     that...

11 A.  I think that since he is trying to dictate

12     letters, communications, instructions, even

13     though they're some -- most of them corresponds

14     to shareholders matters or at least shareholders

15     approvals, I think that no neutral position is

16     being respected by him.

17 Q.  Initially did you try to reason with him and

18     explain to him how the March 29th e-mail did not

19     favor Peppertree, did not favor Terra, did not

20     harm Peppertree, did not harm Terra, or things to

21     that effect?  Did you try to reason with him at

22     first?

23 A.  Several times.

24 Q.  Can you at a high-level flyover, give the

25     tribunal a sense of those conversations --
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1 A.  Yes.

2 Q.  -- that you had with Mr. Hernandez?

3 A.  Yes.

4            Just to have, well, several

5     communications, especially by phone with -- the

6     matter is going to take a longer time to discuss,

7     so we had several communications with Mr.

8     Hernandez, some by chats, WhatsApp chats too and

9     as I just told you, he always understood that

10     this communication forbid the company to keep

11     building sites.  And for me it was clear that

12     that is not the spirit of the communication and

13     in no way does this reflect the communication.

14             So I explained several times, I even

15     talked to Mr. Rafael Briz, which is his personal

16     lawyer, and Francisco Quisquinay, and explained

17     the complexity of the situation with Jorge

18     Hernandez about this, and they understand well

19     that too.  So everybody tried to reason at some

20     point with him.  So, yes, I think that I

21     exhausted the opportunities to talk with him

22     about this.

23 Q.  Fair to say they tried to reason with him but

24     without success?  Is that a fair statement?

25 A.  Yes.
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1 Q.  And did there come a point in time where Mr.

2     Hernandez continued to disagree with you but

3     began to pressure you to retract the e-mail and

4     fire Mr. Schachter?  Not necessarily in that

5     order, but do you recall those kinds of

6     conversations?

7 A.  Yeah.  There are two different events.

8 Q.  Can you describe them for the arbitrators?

9 A.  Yes.  There are two different events.

10            All the situation that is basically

11     summarized in the letter of October 11 and in

12     part of my witness testimony of October 2021.

13     The two main issues addressed in September of

14     2021 by Mr. Hernandez with me is that we should

15     amend this communication, and the second one is

16     the event of the letter that Mr. Quisquinay is

17     sending a draft version to Mr. Schachter with a

18     list from Danielle Kirby, which is a (inaudible)

19     for their lawyer.

20            So those two situations are the ones who a

21     (inaudible) of the situation with Mr. Hernandez

22     back in September 2021 because those are his

23     specific requirements, to amend this

24     communication in terms of that we are going

25     basically to decide as management team and decide
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1     we're not willing to develop towers without

2     shareholders' consent.  And the second one is to

3     recover the letter that Mr. Schachter shared with

4     my instruction to all the parties in which we

5     noticed that Francisco Quisquinay's letter has

6     been related by one of the A shareholder's

7     lawyers.  So those two events are separate but

8     are part of the situation which triggered the

9     several meetings and this situation basically.

10 Q.  And did the tension escalate?

11 A.  Yes.

12 Q.  Let's jump forward a bit and look at Mr.

13     Schachter's letter to the tribunal of October 18,

14     which is Exhibit Number 11.  Put it up there and

15     see if you recall that letter.

16            Actually, let's jump forward to page 8 of

17     the letter, where you verified the accuracy of

18     that letter.

19            Once again, sir, you understood the same

20     things that we covered before:  This was a

21     serious matter that was being brought to the

22     attention of the tribunal by Mr. Schachter?

23 A.  Yes.

24 Q.  On behalf of the company --

25 A.  Yes.
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1 Q.  -- as independent counsel on behalf of the

2     company at your direction with your permission?

3 A.  Yes.

4 Q.  Can you just describe in your words why you

5     directed Mr. Schachter to send this letter to the

6     tribunal.

7 A.  Can you help me just put up the first page?

8 Q.  Yes.  We can do that.

9 A.  Just to refresh a little bit my memory?

10 Q.  See, I told you I wasn't going to trick you, but

11     that was a trick question.  We're going to test

12     your memory here.

13 A.  No.  I  --

14 Q.  I'm kidding.  I'm kidding.  We'll get it in front

15     of you.  We should have done that.  My apologies.

16     Take a moment to review it.  If you need it moved

17     forward, all you have to do is say so and someone

18     on my team will --

19 A.  Yes, if you can zoom it, I appreciate that.

20 Q.  Well, you're a high-demand customer.  You want us

21     to put it on the screen and you want to be able

22     to read it.  We'll do that.

23 A.  Thank you.

24 Q.  You got it.  I'm kidding of course.  If there is

25     anything you can't read, you let me know.
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1 A.  Can you just scroll down a little bit?

2 Q.  Yes.

3                    MR. UNGAR:  Scroll down, please.

4 Q.  We'll enlarge it for you.

5 A.  Yes, I remember broadly the communication.  Thank

6     you.

7 Q.  Now, back to -- do you recall generally why is it

8     that you directed Mr. Schachter to send this

9     letter to the tribunal?  And just on a related

10     note, just tell the tribunal what was going on,

11     what some of the developments were at that time.

12 A.  I believe that we are all familiar with the two

13     entities, DTH, through its affiliates, and

14     Continental Towers, so we work, used to work for

15     DTH and we have an active role as management team

16     in Continental Towers, so even though Mr.

17     Hernandez controlling entirely DTH, after the

18     October 11 letter, we start seeing important

19     changes in the conditions to run our job at

20     Continental Towers to such as not having -- well,

21     I didn't have access to my e-mails since the

22     events of September 28.  And then we learned from

23     someone in Guatemala that our access has been

24     blocked to the office.  And then it was a meeting

25     in which participants, Mr. -- Ms. Donera, Mr.
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1     William Mendez, Jr., and Mr. Rafael Briz, with

2     original team in Guatemala, based in Guatemala --

3 Q.  Is Mendez, Jr. related to Mendez, Sr., whom we

4     heard a lot about from Carol?

5 A.  Yes.  It's his son.

6 Q.  That's a father/son relationship?

7 A.  Yes.

8 Q.  And so the criminal complainant is the father of

9     the individual you just referenced?

10 A.  The father, yes.

11 Q.  Lovely.  Go ahead.  Keep going.

12 A.  So in that meeting, as far as I know, they start

13     talking about affidavits.  This is not reflected

14     here, but I learn that they start to asking

15     affidavits in connection with the events of

16     September 28 in the meeting room of Mr.

17     Hernandez's office, and then they communicate too

18     about a new structure in which Ms. Donera

19     basically is taking the lead of the regional team

20     in Central America for DTH at least.

21             So without e-mail, the e-mail that I used

22     to use for my work for several years, without

23     access into my office and with a new structure in

24     the management team, I think that in my -- it is

25     my understanding that at that moment, I mean, it
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1     is now that Mr. Hernandez can take decisions for

2     DTH but he cannot take decisions for Continental

3     Towers.  So I think that it was important to

4     notify to the parties what has happened.

5 Q.  Do you think that what was happening was

6     consistent with the framework agreement in which

7     you and the company would remain neutral?

8 A.  I think that these actions are more in

9     contradiction with the government documents in

10     which the shareholders has the authority and the

11     capacity to take decisions over the management

12     and the structure of the company more than the

13     March 19 agreement.

14 Q.  And then coming out of this, do you recall that

15     you testified concerning the facts set forth in

16     the letters that we were talking about a moment

17     ago?  And you submitted a witness statement.

18     We'll have it up in a moment.  It's Exhibit 12.

19            Do you recall providing that witness

20     statement in connection with this arbitration?

21     And they can scroll for you as necessary.

22 A.  And you're referring to the first one, right?

23 Q.  Yes.

24 A.  Yes, I remember.

25 Q.  And I want to -- I'd love to take you through
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1     everything in it, but time doesn't permit, so

2     let's take a look at page 8.  There's a section

3     entitled "Continental Towers' Counsel Appointment

4     Process."

5            Do you see that?

6 A.  Yes.

7 Q.  Real quick, take a look at what you need to look

8     at in order to refresh yourself on this portion

9     of your testimony, but what I really want you to

10     do is in your own words tell the tribunal how it

11     is that Adam Schachter and his law firm came

12     about being retained and the Dechamps firm.

13 A.  I think that even though there is no agreement of

14     neutrality at that moment, I learned from Mr.

15     Hernandez directly that initially we -- not we

16     received.  He received an arbitration claim on

17     February 2nd, if I am not wrong, and that's it.

18     Then I received another call from him saying that

19     it occur in an administrative conference call,

20     and a person named Charles Falletta identified

21     himself as company's counsel, so that they figure

22     out that this counsel has been appointed by

23     Peppertree and that that is not right and that I

24     should dismiss him.

25            So I offered to Mr. Hernandez that I am
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1     going to review that and I'm going to work.  So

2     he told me that Ms. Kirby and Mr. Briz are going

3     to be in contact with me to address the matter.

4            So I reviewed the documents, I make some

5     consults about this and I determined that

6     Peppertree has not the capacity of unilaterally

7     hire a lawyer for the company, so I proceed to

8     send a letter to dismiss Mr. Falletta.

9 Q.  Did Mr. Hernandez know that you were doing that,

10     that you were going to dismiss that counsel and

11     hire a new counsel?

12 A.  Yes, he knew about that.

13 Q.  Did he --

14 A.  He knew about that.

15 Q.  Did he say anything that suggested to you that he

16     thought you were without authority to discharge

17     that prior counsel and bring in new independent

18     counsel on behalf of the company?

19 A.  No.  In fact, he told me that he maybe consult

20     with his lawyers and the only one who had that

21     capacity -- the shareholders didn't make it -- it

22     is me in my capacity as CEO of the company.

23 Q.  And what happened next?

24 A.  Well, he discharged the process between basically

25     the B and the A shareholders trying to enter an
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1     agreement for the counsel because they should

2     address the matter basically.  So I received from

3     Ms. Kirby several persons suggesting me that

4     these people could be the independent counsel of

5     the company.

6 Q.  Okay.  Let's just be clear in terms of where

7     those stars align.

8             Ms. Kirby is on the Hernandez side of the

9     ledger, right?

10 A.  Yes.

11 Q.  And what role does she play?

12 A.  Well, one of the last e-mails of Danielle Kirby

13     said that she was the general counsel of Terra

14     Towers.

15 Q.  General Counsel of Terra Towers.  Thank you for

16     that.

17            So the general counsel of Terra Towers,

18     who reports to Mr. Hernandez, is telling you that

19     she has some candidates that she would like you

20     to consider for the role of independent counsel

21     for the company in connection with this dispute,

22     true?

23 A.  Yes.

24 Q.  And Mr. Schachter and the Gelber Schachter firm

25     were one of the names on that list?
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1 A.  It is correct.

2 Q.  And how did you go about -- without getting too

3     far into it, how did you go about selecting Mr.

4     Schachter?

5 A.  Well, after that, since I know that I should be

6     careful of the selection of the counsel of the

7     company, because at the end the responsibility is

8     going to be on me and I don't want any

9     interference for any shareholder, right, because

10     I consider it appropriate that dismiss Mr.

11     Falletta because it's not appropriate for

12     Peppertree to hire him, and was going to try to

13     -- I want a hiring process clear, or at least

14     broad enough to take the best decision.  So I

15     have -- I used to have a lot of confidence of Mr.

16     Rafael Briz, so I ask him to recommend me another

17     law firm that he considered appropriate to

18     include into the candidates.  He recommend me

19     three other law firms here in the U.S., and one

20     of them, which is Freshfields, if I am not

21     wrong --

22 Q.  Yes.

23 A.  -- told me that they have a conflict of interest

24     but he can recommend this person, Nigel.  I don't

25     remember the last name.  He told me that he can
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1     recommend me.

2                    MS. HODGSON:  Blackaby.

3 A.  Nigel Blackaby, yes, from Freshfields, yes.

4     Nigel Blackaby who's here I guess.

5            So he recommends me a lawyer which has

6     experience in Latin America.  He used to work

7     with him.  So he recommends to me Mr. Jean Paul

8     Dechamps.  So I asked for an interview in the

9     same shape --

10                    CHAIRMAN GOLDSTEIN:  I'm not

11         sure that the court reporter was able to

12         hear the name -- it's French -- Jean Paul

13         Dechamps.

14 A.  It is Jean Paul Dechamps.  It is spelled

15     D-E-C-H-A-M-P-S.

16           So I contact Mr. Dechamps.  And Danielle

17     Kirby accompanied me in all the interviews with

18     all the candidates, including Mr. Dechamps and

19     Mr. Schachter.

20           So at the end I have a list of at least

21     seven persons who I interview.  Ms. Kirby always

22     refers to me as the CEO of Continental Towers and

23     since now on I'm going to be the one which is

24     going to run the hiring process.  She was always

25     emphatic that I am the one which is going to take
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1     care this issue.

2 Q.  And let me just ask what's probably a really dumb

3     question:  At any point during this process did

4     she, perhaps in a self-reflective way, say:  Gee,

5     I'm having some self-doubt here as to whether you

6     are the CEO or I'm having some doubts here as to

7     whether you really do have the proper bonafides

8     to make the call as to who would be company

9     counsel?

10 A.  No.

11 Q.  Did she ever say anything like that or do

12     anything that would suggest such doubt on her

13     part?

14 A.  No.  I got a written communication from Ms. Kirby

15     confirming my position with the candidates.  I

16     don't remember exactly how they relayed this.

17 Q.  All right.  So then you gave them all straws and

18     Mr. Schachter clearly drew the short straw.

19           I'm kidding.  No.  Go ahead.  Just walk us

20     through fast how it is that Mr. Schachter and Mr.

21     Dechamps were sitting in the seats of independent

22     counsel of the company.

23 A.  Yes.

24           At the end I chose Mr. Schachter and Mr.

25     Dechamps are my best candidates for the position,
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1     and the decision initially was for Mr. Dechamps,

2     who I engaged, and this is because he was not on

3     the list that I had been provided initially by

4     Ms. Kirby.  So it is not a matter of capacity.

5     It's a matter of that I want to be totally

6     independent.

7           So when -- then I start sending

8     e-mails to -- well, before that, Danielle Kirby

9     incorporate another lawyer, this lady, Hilda

10     Piloto, and we interview her.  And during the

11     call I told her that I'm going to send the

12     documents to review it in the same form that I

13     shared with all the other candidates.  And she

14     told me that there is no need.  That she already

15     talked with Juan Rodriguez.

16 Q.  She already talked with who?

17 A.  Juan Rodriguez from Carey Rodriguez.

18            So I told her that even though --

19 Q.  Who are they?  I'm sorry.

20 A.  We know that he's the A shareholder lawyer.

21 Q.  "A" shareholder lawyer?

22 A.  Yes.

23 Q.  Thank you.

24 A.  So even though she told me that she didn't need

25     the documents, I send the same e-mail and I
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1     shared the documents with her.

2            And then I -- she start, she came later in

3     the process, and I chose, as I already told you,

4     Mr. Jean Paul Dechamps.

5            Then I start sending e-mails giving thank

6     yous to all the candidates, including Hilda

7     Piloto.  She never answered.

8            Then I receive a call from Danielle Kirby

9     that what I have, what am I do?   That it is

10     clear that Hilda Piloto is the one that I have to

11     chose, so once --

12 Q.  Danielle Kirby, after all this, Danielle Kirby

13     now is telling you you had to choose the one you

14     didn't choose?

15 A.  Yes.

16 Q.  And why is she doing that?

17 A.  Because they clearly want that I select something

18     which is aligned with their own interests.

19         So I told her that she never told me that I

20     have to choose one of her candidate, that she was

21     always emphatic that I have to choose

22     independently.  And she told me that I cannot --

23     that she cannot tell me that, but it is

24     understood that I have to choose her.

25           So then I start receiving calls from her,
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1     from Mr. Rafael Briz, trying to convince me to

2     dismiss Mr. Dechamps.  So at the end I agree with

3     Mr. Briz that he can call to the, to Mr.

4     Hernandez and Ms. Kirby because I am going to

5     talk with them in relation with this matter that

6     I could agree to select one of the list of Ms.

7     Kirby, which is -- and it is going to be Mr.

8     Schachter, because I was happy with the interview

9     and all the background of Mr. Schachter, but I'm

10     going to keep Mr. Dechamps, too, so that that is

11     the only way that I am going to represent the

12     company with those, in my independent role.

13            So Rafael Briz told me that they are in

14     agree -- in agreement with that, and that is why

15     we have this.  And then since Mr. Schachter was

16     in the U.S. and for other reasons that I think

17     that it doesn't work to explain here, I chose Mr.

18     Schachter to be the counsel of record for the

19     company.

20 Q.  Now, conversely on the other side, on the

21     minority shareholder side, Mr. Weiner's client,

22     AMLQ, and my client, Peppertree, were either of

23     them pressuring you to, at any time to hire Mr.

24     Schachter?

25 A.  No.
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1 Q.  Did they even know Mr. Schachter to the best of

2     your knowledge or did Mr. Schachter know them?

3 A.  As far as I know, no.

4 Q.  Did Mr. Schachter know me personally or Mr.

5     Weiner personally?

6 A.  As far as I know, no.

7                    MR. ZIEGLER:  Mr. Gaitan, could

8         you just repeat the name of the lawyer who

9         Ms. Kirby told you you must hire?  I missed

10         it.

11                    THE WITNESS:  Hilda Piloto.

12                    MS. HODGSON:  P-i-l-o-t-o.

13         Hilda.  P-i-l-o-t-o.

14                    THE WITNESS:  Piloto like Pilot

15         with no O at the end.

16                    MR. ZIEGLER:  And where is that

17         lawyer's practice?

18                    THE WITNESS:  Well, it was --

19                    MR. ZIEGLER:  U.S. or --

20                    THE WITNESS:   It was funny to

21         that question, and I'm going to tell you

22         why.

23                    Now that Saul Ewing tried to

24         represent the A shareholder, Hilda Piloto

25         appeared, copying the e-mails of the
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1         arbitration, what they are saying in the

2         arbitration.  So as far as I remember, she

3         already worked for Saul Ewing at the moment

4         that she was presented to me.

5                    MR. ZIEGLER:  I see.  Thank you.

6     BY MR. UNGAR:

7 Q.  And just to close the loop on this, at that point

8     in time when you settled on Mr. Schachter as your

9     top candidate, you presented him to the minority

10     shareholders, to Mr. Weiner and myself as

11     counsel; is that --

12 A.  I don't remember exactly, but I know that Mr.

13     Schachter present himself probably to the ICDR

14     and to all the parties.  I don't remember

15     exactly.  But he present to all of the parties.

16     And then it start a discussion because Peppertree

17     rejects his hiring too.  So it is evident that

18     there is a complete mistrust between the

19     shareholders of --

20                    THE REPORTER:  Excuse me.  I'm

21         sorry.  You're going to have to slow down.

22         I'm having trouble understanding you,

23         please.

24                    THE WITNESS:  Sorry.  I will try

25         my best.
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1 A.  And after, after Mr. Schachter communicate with

2     the parties as independent counsel engaged by me

3     as CEO of the company, here it starts all this

4     process that ends in the March 19 agreement,

5     which all the parties signed, the conditions in

6     which Mr. Schachter is going to be engaged, his

7     participation, his position, and, of course, my

8     position representing the company.  And that is

9     in short what happened.

10 Q.  Okay.  Let's continue with your statement.  At

11     the bottom of page 11 you address "Pressure From

12     the A Shareholder."  That's the Hernandez side,

13     right?

14 A.  Yes.

15 Q.  "For the Company to Abandon Its Position of

16     Neutrality."  We're going to have that up here

17     momentarily for you.  If you could take a look at

18     it, that would be great.  Bottom of page 11.

19             Can you please describe for the

20     arbitrators -- do you see where it says at number

21     3:  "Pressure From the A Shareholder For the

22     Company to Abandon Its Position of Neutrality"?

23 A.  Yes, I remember.

24 Q.  Do you remember this section?  And you went

25     through a lot of things that have already been
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1     covered in this arbitration.  If the tribunal

2     wants any details, they will ask you for it.  I'm

3     not going to.

4             My question is this:  Just in your own

5     words describe what that pressure was and why

6     ultimately you believed it was appropriate to ask

7     independent company counsel to attempt to secure

8     some relief from this tribunal?

9 A.  Yes.

10 Q.  What was going on and why was that necessary is

11     the bottom line of what I'm asking for.

12 A.  This is exactly in relation with what I just told

13     you about the email that I have been receiving

14     from John Ranieri and --

15                    THE REPORTER:  I'm sorry.

16         You're going to have to repeat that.

17 A.  This is exactly what I'm referring in the March

18     29 e-mail when I was starting receiving e-mails

19     from Mr. John Ranieri and Mr. Hernandez in

20     reference on several matters of the way that the

21     company should be run.

22           I know that there are capacities that I as

23     CEO can take, but there are other ones, like the

24     acquisition of sites, specifically which is part

25     of the problem in those e-mails if I am not
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1     wrong, and this is something that is, in my

2     understanding of the governance documents, a

3     authority and capacity for the board or the

4     development committee if they delegate that

5     authority, but it was like a loophole between the

6     shareholders at that moment with the development

7     committee, so I considered that only A

8     shareholders at the board level should address

9     this matter.  So if they didn't reach an

10     agreement, I'm not in capacity to take decision

11     because I know that I'm forbidden to take some

12     decisions based on the shareholders agreement, if

13     I'm not wrong, as the CEO of the company.

14            So the other instance is that the tribunal

15     could rule about any dispute between the

16     shareholders during the process.  So that is what

17     I consider appropriate to say to the

18     shareholders, that they should address the

19     matter, and if they didn't reach an agreement, we

20     are going to wait for a ruling from the tribunal.

21 Q.  And did that ruling come from the tribunal?

22 A.  In that specific matter, I don't think so.

23 Q.  Do you know whether the tribunal ultimately

24     entered an order requiring that you and Carol be

25     restored to your positions at Continental?
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1 A.  Yes, I --

2 Q.  Do you know if that happened?

3 A.  Yes.

4 Q.  Okay.  To this day, to this very moment, do you

5     believe that the tribunal's orders have been

6     complied with and that you've been fully restored

7     to your position as CEO at Continental?

8 A.  No.

9 Q.  Can you explain why briefly?

10 A.  After the November 12th order from the tribunal

11     in which you ordered to restore my position and

12     Ms. Echeverria's position, it started a series of

13     actions from the A shareholder --

14                    THE REPORTER:  I'm sorry.  I

15         couldn't hear you.

16 Q.  A series of actions from the A shareholder.

17 A.  A series of actions of the A shareholder, of the

18     A shareholder to forbid that we go back to, to

19     our job basically.  It starts with a, like a

20     motion to remove from our positions one day

21     before of the deadline to present a report of

22     compliance to the tribunal.  Then it start with a

23     bunch of letters to the board with several

24     accusations.  I believe that the OFG Panama

25     provide was one of the first ones.
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1 Q.  We're going to talk about that --

2 A.  Yes,  I don't --

3 Q.  -- literally in a minute.

4 A.  So there is a lot of actions that --

5                    CHAIRMAN GOLDSTEIN:  Soon.

6                    MR. UNGAR:  Pardon?

7                    CHAIRMAN GOLDSTEIN:  I hope it's

8         soon.

9                    MR. UNGAR:  Real soon.

10 A.  So there's a series of actions, legal letters to

11     the board.  Of course we've talked that even

12     before the hearings, we have not access to the

13     office, we don't have e-mail, and they never

14     restored the same conditions of March 19, 2021,

15     which was the day that the tribunal ordered to

16     restore, or even the people who used to work at

17     that moment is not the same in the same roles.

18     For example, Ms. Donera never has any relation

19     with our operations in Central America.  And all

20     the level of harassment against us to forbid us

21     to go back to the office has been increasing

22     since then.  It never stops.  So there is no real

23     capacity at this moment to run the company in the

24     way that we just used to do it one year ago.

25 Q.  Let's put up Exhibit 2, which are those OFG
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1     Panama allegations, and the other side's motion

2     to have you removed from your role as CEO of the

3     company.  This happened back on November 22nd,

4     2021.

5           Do you recall -- I'm putting it up now.  Do

6     you recall this occurring?

7 A.  Yes, I remember that.

8 Q.  All right.  And we with Carol just a few minutes

9     ago concluded some discussion with her, but I'm

10     anxious, and I know -- I think the tribunal is

11     anxious to hear straight from you your response

12     to the allegation in connection with this

13     transaction, which in sum and substance is that

14     you exposed the company to significant liability

15     regarding the OFG Panama transaction.  What's

16     your response to that?

17            Tell them all about it and answer any

18     questions they might have about it.

19                    MR. JOSEPH:  Before he does so,

20         I just would like to, again, observing the

21         matter, point out that we weren't allowed

22         to present this motion that's before you.

23                    CHAIRMAN GOLDSTEIN:  Mr. Joseph,

24         there's a question to the witness pending.

25                    MR. JOSEPH:  Right.
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1                    CHAIRMAN GOLDSTEIN:  You'll have

2         an opportunity to cross-examine the witness

3         and you can register objections.

4                    MR. JOSEPH:  No, it's not to the

5         witness.  It's to the panel, my statement.

6                    CHAIRMAN GOLDSTEIN:  But it's

7         not an appropriate time to register

8         anything.  We're in the middle of an

9         examination.

10                    MR. JOSEPH:  You have every

11         right to do that.

12                    CHAIRMAN GOLDSTEIN:  If you want

13         to participate as counsel and say that it's

14         an inappropriate line or that counsel is

15         leading the witness or that a question

16         lacks foundation, any of the traditional

17         appropriate objections to the form of a

18         question or to its relevance and

19         materiality, we would hear, but I'm not

20         hearing that.

21                    MR. JOSEPH:  Sure.  I know.

22                    CHAIRMAN GOLDSTEIN:  Thank you.

23 A.  So I'm going to jump to the, probably the most

24     important -- one of the most important documents

25     in this matter.  I asked for Mr. Jonay Reboso,
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1     which is the lawyer representative of OFG for

2     America --

3                    THE REPORTER:  I'm sorry.  You

4         are going too fast.

5                    MR. UNGAR:  You have to go a lot

6         slower than that.  On that one you were

7         even too fast for me and I'm in the room,

8         which gives me an unfair advantage, so

9         you've got to slow down.

10                    THE WITNESS:  No, it's my fault.

11                    MR. UNGAR:  That's okay.  It's

12         not your fault.  Just slow down.  It's an

13         unusual situation here.  It's suboptimal,

14         as they say, so just slow down and make

15         sure our court reporter can get down what

16         you're saying.

17 A.  So I asked to Mr. Jonay Reboso, which is the

18     legal representative of OFG for America, to

19     confirm that there is no liability for

20     Continental Towers basically.  So he issued a

21     letter that I put before the board.  I don't know

22     if at some point if it ever came to the tribunal,

23     so, but it is with the board.  And they confirmed

24     that all the obligations for the developing of

25     those 14 sites has been made by DTH and the local
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1     entity in Panama.  So there is no liability, not

2     even for one dollar, for Continental Towers.

3 Q.  No liability exposure --

4 A.  No liability for --

5 Q.  -- for CT?

6 A.  -- for Continental Towers.

7 Q.  Thank you.  Keep going.

8 A.  Then there had been an exchange of letters in

9     which I know that the A shareholder accused me

10     for putting at risk the company with legal

11     opinions and other documents.

12           They accused Mr. Burchett, which is the

13     engineering manager of the region, that he

14     mislead in a payment of $42,000 to OFG Panama

15     without any breakdown of what we are paying.  And

16     they even present a translation of an e-mail from

17     Mr. Reboso, and it seems like they hire a company

18     to make the legal translation.

19 Q.  Yes.

20 A.  And they omit one word, the word "yes" in that

21     e-mail so I --

22 Q.  The word what?

23 A.  There is a word, "yes," si?  Which they omit into

24     the translation --

25 Q.  I see.
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1 A.  -- which changed the whole sense and becomes in

2     an accusation for me.  So as I learned that for

3     the lawyers of the company, we don't have to send

4     on requirement documents to the tribunal, I

5     decide to clarify all this matter before the

6     board, so we had at least two or three

7     communications, I don't remember exactly.

8            We present original documents and Excel

9     attachments in which Mr. Burchett communicate

10     exactly the breakdown of that payment, and it has

11     been directed to Danny Barrios, who assists

12     directly to Mr. Francisco Quisquinay.

13            Then I show several communications with

14     Mr. Hernandez in which he has full acknowledge of

15     the project of Panama.  Then I confirm that in

16     separate communications I communicate that

17     project to Mr. John Ranieri as the B shareholder

18     representative, trying to get it to the

19     development committee.  And then I make the

20     correction for the correct translation of that

21     document which reflects that the accusation in

22     terms of that was inaccurate and false.

23 Q.  So when they say in their motion -- we don't have

24     to find it right now -- that, quote, "The OFG

25     project in Panama was never disclosed to the
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1     company shareholders, never disclosed to the

2     board or development committee," your response

3     would be what we just heard, correct?

4 A.  It is correct.

5 Q.  That that is not accurate, right?

6 A.  That is not true.

7 Q.  And the 42 -- let's just level set on the $42,000

8     that you alluded to a moment ago.  That response

9     to the allegation -- I'm just trying to jump

10     around here a little bit.

11           That response to the allegation, quote, in

12     this motion to remove you, quote, "To date, DT's

13     subsidiary in Panama has received invoices from

14     OFG totaling $268,000, of which $42,000 has

15     already been paid to OFG on the instructions from

16     Gaitan," close quote, right?  And your response

17     to that, again, in a nutshell to the tribunal is

18     what?

19 A.  By the EPC contract of Continental Towers, DTH

20     local entities are the companies who develop the

21     sites in each country, so it is -- they are the

22     ones who have the direct relationship with the

23     suppliers, so they made the payments.  So it is

24     -- this process is like basically the same:  DTH

25     paying for the different process of developing of

Page 209

1     the towers.

2            So I don't know if you are aware of that,

3     but not me, and, of course, nobody under my

4     direction in my management structure have the

5     authority to make a claim for any transfer of

6     money in any of the companies, not DTH and not

7     Continental Towers.

8            This is a capacity only for Mr. Quisquinay

9     and his team.  So to get, to reach a payment for

10     anyone in the company, we should fulfill a series

11     of conditions and requests and controls, like

12     quotations and specifications of the awards or

13     the assets that we're going to acquire,

14     everything.  With that, we make a request to the

15     financial department and they make the payments.

16     So they are fully aware of that and they are the

17     ones who subsequently make the payment with the

18     support documents for those $42,000.

19                    CHAIRMAN GOLDSTEIN:  May I toss

20         in a few questions?

21                    MR. UNGAR:  Of course you may.

22                    CHAIRMAN GOLDSTEIN:  Could we go

23         back, Ulmer Cleveland, to page 1 of the

24         letter that's before us?

25                    And could we highlight the
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1         paragraph you highlighted before?  I

2         believe the first full paragraph below the

3         section heading.  Below the section

4         heading.  I'm sorry.  I'm not communicating

5         effectively.  You have a section 1, bold

6         face title, and then a paragraph.

7                    Now, Mr. Gaitan, it says that it

8         was discovered that Gaitan had signed a

9         letter of intent with OFG as an apoderado,

10         attorney-in-fact, of the company, okay?

11         And that's a letter dated February 22,

12         2021.

13                    Do you see that?

14                    THE WITNESS:  Yes, I see it.

15                    CHAIRMAN GOLDSTEIN:  And it is

16         accurate as far as it goes that Exhibit

17         R-62, that letter of intent of February 22,

18         2021, does bear your signature as

19         apoderado, attorney-in-fact, correct?

20                    THE WITNESS:  Yes.

21                    CHAIRMAN GOLDSTEIN:  Now, did

22         you believe that you had authority to act

23         as attorney-in-fact for the company at that

24         time?

25                    THE WITNESS:  Yes.
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1                    CHAIRMAN GOLDSTEIN:  And why did

2         you believe you had such authority?

3                    THE WITNESS:  Yes.  I have

4         several other businesses which I sign as

5         CEO or apoderado depending of the nature of

6         the business for DTH.

7                    In fact, I signed initially that

8         for DTH, and I incorporate Continental

9         Towers into the letter because OFG wants

10         the guaranty of Continental Towers instead

11         of DTH; but I, in several deals, with the

12         knowledge of Mr. Hernandez and Mr.

13         Quisquinay, I sign as CEO always, both for

14         DTH and/or Continental Towers, and as

15         apoderado, depending on the legislature of

16         any country.  But in any way probably of

17         any misunderstood, I tried to commit

18         anything from Continental Towers before

19         OFG.

20                    CHAIRMAN GOLDSTEIN:  Now, the

21         next sentence in this paragraph says:

22         "Gaitan has never been the attorney-in-fact

23         for the company."

24                    Do you agree or disagree with

25         that statement?
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1                    THE WITNESS:  I have not the

2         precise answer, Mr. Chairman, probably

3         because in Central America I believe there

4         are several different interpretations of

5         what a CEO capacity's could be, but this

6         is, this is not the first -- it was not the

7         first time that I act on behalf of the

8         companies, both for DTH and Continental

9         Towers.

10                    CHAIRMAN GOLDSTEIN:  And the

11         next sentence says:  "This is a blatant and

12         fraudulent misrepresentation."

13                    Now, when you affixed your

14         signature as apoderado, attorney-in-fact,

15         of the company to that letter, did you

16         intend to mislead OFG?

17                    THE WITNESS:  Never.

18                    CHAIRMAN GOLDSTEIN:  What is

19         your response in terms of agreement or

20         disagreement with the assertion that your

21         affixing your signature as attorney-in-fact

22         for the company was a blatant and

23         fraudulent misrepresentation?

24                    THE WITNESS:  In order of the

25         truth, Mr. Chairman, it could be a legal
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1         mistake or a misinterpretation of the

2         title, to be honest; but it was never my

3         intention to act in behalf of any of the

4         two companies, DTH or Continental Towers,

5         and commit a fraudulent act.

6                    Proof of that is that I -- I

7         have proved that I communicate this project

8         to all the shareholders openly with costs

9         for DTH and of those prices for the B

10         shareholders, and, well, there are several

11         communications from Mr. Hernandez and other

12         people copied in which they have

13         acknowledge of this occurring.  So if I

14         want to -- it is my understanding, if I

15         want to make a fraudulent action, I tried

16         to hide something on this, but I don't have

17         to.

18                    CHAIRMAN GOLDSTEIN:  Now, there

19         was written testimony from Mr. Hernandez, I

20         believe, to the effect that the Panama

21         project or the OFG proposed transactions

22         were kept secret by you from him.  Is that

23         true or is that false?

24                    THE WITNESS:  Totally false.

25                    CHAIRMAN GOLDSTEIN:  Tell us why

54 (Pages 210 - 213)

Veritext Legal Solutions

www.veritext.com 888-391-3376



Page 214

1         you believe it's totally false.

2                    THE WITNESS:  Because I already

3         show and present before the board at least

4         three communications in which Mr. Hernandez

5         has been copied, and it is, the project of

6         Panama is identified.  In one of Mr.

7         Hernandez's responses, he answers something

8         like:  It is great that Panama keep having

9         assignments for sites, in reference of

10         those, those sites in that project.

11                    CHAIRMAN GOLDSTEIN:  Thank you

12         very much.

13                    MR. ZIEGLER:  Is it all right if

14         I follow up on that?

15                    CHAIRMAN GOLDSTEIN:  Sure.

16                    MR. ZIEGLER:  So a few more

17         questions on this subject, Mr. Gaitan.

18                    You said there are documents

19         that establish that Mr. Hernandez was aware

20         of the OFG Panama transaction.

21                    Are those documents anything

22         that this tribunal has been given?

23                    THE WITNESS:  I am not sure.  I

24         just presented in a letter to the board

25         because I remem -- if I'm not wrong, the
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1         last time that the A shareholder wants to

2         present evidence on this, I believe that

3         the tribunal direct the A shareholder to

4         the board, so I feel appropriate to respond

5         to the board directly in that matter.

6                    MR. SCHACHTER:  So if I may, Mr.

7         Ziegler, I believe that I forwarded a copy

8         of Mr. Gaitan's letter to the board to the

9         tribunal, I think it was November 30th,

10         2021.

11                    MR. ZIEGLER:  On November 30th?

12                    MR. SCHACHTER:  Yes.  Okay?

13         Thanks.

14                    MR. ZIEGLER:  And that was

15         forwarding Mr. Gaitan's letter to the board

16         or the contemporaneous documentary proof

17         that Mr. Hernandez --

18                    THE WITNESS:  It is --

19                    MR. ZIEGLER:  -- was aware of

20         the transaction?

21                    THE WITNESS:  The letter is from

22         November, probably, or December of those

23         dates because it's in response to the

24         accusations; but the communications

25         involving Mr. Hernandez has, are
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1         contemporaneous of the OFG development

2         project.

3                    MR. ZIEGLER:  And were those

4         enclosed with the November letter to the

5         board?  I'm trying to get --

6                         -  -  -  -

7                   (End of recording 1.)

8                         -  -  -  -

9                    THE WITNESS:  I think they are

10         annexes or exhibits of the letter.

11                    CHAIRMAN GOLDSTEIN:  I believe

12         that's in there.

13                    MR. ZIEGLER:  And my other

14         question is I thought you said toward the

15         outset of your testimony on this topic that

16         OFG has executed a document exonerating

17         Continental of any liability.  Did I hear

18         that right?

19                    THE WITNESS:  Yes.

20                    CHAIRMAN GOLDSTEIN:  It's in the

21         record as well.

22                    MR. ZIEGLER:  What?

23                    CHAIRMAN GOLDSTEIN:  It's in the

24         record.

25                    MR. ZIEGLER:  The Chairman tells

Page 217

1         me that's in the record, too, so good.

2                    CHAIRMAN GOLDSTEIN:  Back to

3         you, Mr. Ungar.

4                    MR. UNGAR:  Thank you.

5                    CHAIRMAN GOLDSTEIN:  Sorry for

6         the disruption.

7                    MR. UNGAR:  No.  No.  That's --

8                    CHAIRMAN GOLDSTEIN:   We're all

9         old trial lawyers here and we can't resist.

10     BY MR. UNGAR:

11 Q.  No.  Good disruption.

12            I just want to continue with where Mr.

13     Goldstein started.  The allegations about you

14     signing as attorney-in-fact of the company that

15     letter of intent, those are all predicates --

16     those are the predicates for the rest of the

17     paragraph.  That paragraph continues, and I want

18     to focus you on what it goes on to say.

19                    MR. UNGAR:  And this is at the

20         top of page 2, Curt.  If you could please

21         highlight and enlarge the continuation of

22         the paragraph from page 1.  Next page.  And

23         highlight the -- the November 22nd, 2021

24         e-mail to the tribunal, page 2 of that.  It

25         does not start with a numbered paragraph 2.

55 (Pages 214 - 217)

Veritext Legal Solutions

www.veritext.com 888-391-3376



Page 218

1         Exhibit 2.  There you go.  Now go to page

2         2.

3                    Thank you.  Highlight that

4         continuation of the paragraph at the very

5         top, please.

6     BY MR. UNGAR:

7 Q.  After it talks about the authority issue, it

8     explains the problem with that, and it says -- it

9     alleges, "The OFG project in Panama was never

10     disclosed to the company's shareholders, was

11     never disclosed to the board or development

12     committee, and indeed was hidden from the

13     company's local management team in Panama."

14     It goes on from there.

15            Did I read that correctly?

16 A.  Yes.

17 Q.  And are all the things that we were just talking

18     about in terms of that submission that Mr.

19     Schachter generously provided to the tribunal, do

20     all those address that or is there anything more

21     to be said about that?

22            What more -- let me ask it in a more benign

23     way.  What more would you like to say about that?

24 A.  Yes.  There is no doubt by the evidence that I

25     present in the e-mail with Mr. Hernandez that
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1     he's aware of the project.

2            I think that Mr. Ranieri has never the

3     chance, as far as I know, to explain that, but I

4     know that we shared that information with him.

5     So for me I fulfilled the requirement to

6     communicate to the board members or the two

7     shareholders and the board about the project, but

8     if I want to add something, it's that some

9     communications, like this one, they say that it

10     was hidden from the local management, and that is

11     not true.

12            There are a weekly meeting between OFG and

13     the regional and the local team represented by

14     Mr. Acosta.  In fact, if I'm not wrong, in one

15     affidavit presented by Mr. Acosta, he said, that

16     I communicate with him that he's going to

17     participate in that project, and even the

18     licenses to build those sites has been in the

19     name of DTH local entity in Panama with the full

20     awareness of the local team, and there is

21     evidence of that, too.

22 Q.  Let me ask a couple of follow-on questions.

23            Can you think of any reason why it would

24     be that you would want to keep this a big secret

25     from everybody and you wouldn't want anybody to
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1     know what you're doing, you would be sneaking

2     around doing this?  Does that make any sense at

3     all?

4 A.  No, other than Mr. Hernandez probably doesn't

5     have the money to keep building these sites and

6     he wants to blame anyone, which is, it makes

7     sense under the current circumstances.

8 Q.  If your desire had been to keep it a secret, how

9     long could you have kept it a secret before the

10     cat was out of the proverbial bag?  Would you

11     have been able to keep it a secret for very long?

12 A.  It is difficult to hide a tower.

13                    CHAIRMAN GOLDSTEIN:  Are we all

14         ready to stretch our legs and take a few

15         deep breaths?  I imagine the court reporter

16         would like to stretch, maybe do some yoga

17         or something.

18                       (Recess had.)

19                    CHAIRMAN GOLDSTEIN:  Are we all

20         back?  No dissent?  On the record.

21                    Mr. Ungar.

22     BY MR. UNGAR:

23 Q.  Thank you, Mr. Chairman.

24            Mr. Gaitan, I want to do a couple

25     of quick clean-up points.  Hopefully I'm going to
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1     get away with this without putting the exhibit in

2     front of you.

3            In the motion to remove you, the

4     Respondents accused you of, quote, "executing"

5     the engagement letter with Gelber Schachter on

6     behalf of the executive team of the company with

7     actual knowledge that you were not a member of

8     the executive team and "without obtaining the

9     approval of Juan Francisco Quisquinay, the

10     company's CFO and only true member of the

11     executive team at the present time."

12            Do you remember that accusation against

13     you?

14 A.  Yes.

15 Q.  And what's your response to that, ten seconds or

16     less?

17 A.  It is not true.

18 Q.  The same section in their motion to remove you,

19     accusing you of all sorts of bad acts, says that

20     you, quote, "state" in your sworn witness

21     statement and again under oath before this

22     tribunal that you were the CEO of the company.

23     "We all know the sworn statement to be false and

24     perjured."

25            Do you remember that accusation against
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1     you in sum and substance?

2 A.  Yes.

3 Q.  And how do you respond to that?

4 A.  It is not true.

5 Q.  And then let's move forward to some of the

6     allegations of criminal misconduct against you.

7            You previously told the tribunal in this

8     arbitration that the Respondents have filed

9     criminal allegations against you, true?

10 A.  Yes, it is true.

11 Q.  Before we did this for a few minutes with Ms.

12     Echeverria.  I want to just talk a little bit

13     about the human aspect of this before we get into

14     the details of those claims.

15            Can you talk to the tribunal about what the

16     impact of all this stuff has been, including the

17     criminal allegations, what the impact of all that

18     has been on you and your family?  You've been

19     very tough and stoic here today. I just want the

20     arbitrators to hear a little bit about what it's

21     truly meant to you on the inside.

22            Do you follow me?

23 A.  Yes, yes.  I am following you.

24            As I stated my position on this hearing,

25     it is a shareholders matter, not a management
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1     matter.  For, since I have been 18 years old, I

2     have been working in different companies,

3     different roles, most of them in Jorge

4     Hernandez's companies.  This is not what I do.

5            And when you asked me about the potential

6     impact of the October 11th letter, I answered you

7     that I considered the impact.  And then you asked

8     me about the impact on the company, and I

9     realized that.  I consider some impacts on the

10     people, on my family, and my colleagues, it is

11     not fair.  I have -- I have not seen my daughters

12     frequently.  I should leave the country.

13     Guatemala is not the place where you want to live

14     when you have these people behind you.  I'm no

15     fugitive either.  I leave the country legally and

16     I have not been charged either.  But I'm living

17     with fear, my family with fear.  My colleagues

18     and my colleagues' families are with fear.  At

19     this moment several people are praying for all of

20     us, and you have to live day by day living with

21     this stuff, and it is -- I understand that there

22     are people who, that when they are fighting for

23     $200 million, are willing to do everything they

24     can to put aside everything which is in their

25     way.  This is not the way.
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1            Somebody told me once we are humans and we

2     can make ten mistakes before we take the

3     breakfast.  But I am not a robber, not my family,

4     not my colleagues.  This harassment is -- it's

5     unbelievable.  It's unbelievable.  It changed my

6     life forever.  It changed the life of several

7     people forever.  Even my father, 64 years old,

8     after serving loyalty, in Mr. Hernandez's words,

9     making tens of billions of dollars with these

10     companies, too, he's just thrown out.  Same for

11     other people who just perform well.

12             So I anticipate some troubles with me and

13     with this.  And -- excuse me.  Just one more

14     thing.

15 Q.  Go ahead, please.

16 A.  When I authorized Mr. Schachter to send a letter,

17     I told him that it is not -- it is not the best

18     way to address the matter.  It was the only way

19     to address the matter.  And I even talked roughly

20     of some actions with people near me because I

21     know that this is going to have an impact, but I

22     never imagined the level of actions that -- and

23     I'm going to put it clear.  It's not the A

24     shareholder.  We can put a name on this.

25         Mr. Jorge Alberto Francisco Hernandez is
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1     this, because he's behind every single action

2     that any lawyer, employee, or entity on behalf of

3     the A shareholder made.  He's not signing

4     anything anymore.  He put all the people to do

5     this stuff, but he's aware of it because it

6     happened in the past.

7 Q.  You're saying that all the entities on the

8     Respondents' side of this lawsuit connect over or

9     up to Mr. Hernandez?

10 A.  Absolutely.  So that is not fair.

11            It changed my life.  For security matters,

12     I don't want to disclose some of --

13 Q.  That's fine.

14 A.  -- the impacts.

15 Q.  I'm not asking you to. I don't want to put you in

16     jeopardy.

17 A.  Basically I live with fear every day.

18 Q.  Just to elaborate momentarily about your family,

19     sir.

20            Are you married?

21 A.  Yes.

22 Q.  You have a wife?

23 A.  Yes.

24 Q.  You have girls, some children?

25 A.  Three daughters.
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1 Q.  How old are your girls?

2 A.  14, 11 and 9.

3 Q.  Enough on that.  And thank you and I'm sorry to

4     put you through it.  I just think it's important

5     for the tribunal to hear it and see.

6                    THE WITNESS:  Do you mind if I

7         take a couple of minutes, tribunal?

8                    CHAIRMAN GOLDSTEIN:  Sure.

9                    MR. UNGAR:  That's fine.

10                       (Recess had.)

11                 (Conversation had between

12              reporter and tribunal regarding

13              difficulty with transcription.)

14                    MR. GOLDSTEIN:  All right.

15         Let's go back to work.

16     BY MR. UNGAR:

17 Q.  Let's go back to work.  Let's continue to beat

18     the Panama dead horse just for a moment.  My team

19     reminded me -- shame on me that I didn't remember

20     -- that we do have all the documents that we were

21     talking about before, and there are a couple, in

22     light of the tribunal's questions, that I

23     definitely want to cover with you at a bit of

24     peril to myself given the late hour, but I think

25     it's important; my team thinks it's important,
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1     which means I think it's important.

2                    MR. UNGAR:  So let's take a look

3         at -- if you can bring up Exhibit 13, Curt.

4                    MR. BRISCAR:  It said I've been

5         removed from the meeting, so I have to

6         enter again.

7                    MS. POLDNEFF:  Curt Briscar has

8         been removed from the meeting.  He's trying

9         to reconnect so he can put up the

10         documents.

11                    MR. MARTINEZ:  Okay.  We don't

12         see anyone in the waiting room.  So as soon

13         as he shows up, we will bring him in.

14                    MR. ZIEGLER:  Mr. Ungar, in the

15         interest of time, can you just reference

16         something being in the record? Is that all

17         right?  It's not something -- examining the

18         witness is precious time, so...

19                    MR. UNGAR:  Concur.  Can I just

20         do that in a summary fashion right now?

21                    MR. ZIEGLER:  Yes.

22                    MR. UNGAR:  Great.

23     BY MR. UNGAR:

24 Q.  When we -- we'll get these to you, but if you

25     look at the translation, there's annex 3.  This
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1     is, Exhibit 13 is Mr. Gaitan's rebuttal to the

2     Panama piece, and all the documents that Mr.

3     Goldstein so acutely recalls -- and he's right --

4     are attached.

5            And annex 3 has, first in Spanish, then a

6     translation of an e-mail where -- from Mr.

7     Gaitan, and all I was going to do was actually

8     have Mr. Gaitan confirm that jhmajoni@gmail.com,

9     which you'll see -- and I'll have him confirm it

10     right now -- that's Mr. Hernandez, correct?

11 A.  Can you repeat the --

12 Q.  Jhmajoni@gmail.com, that is Jorge Hernandez?

13 A.  Yes.  It's his --

14                    CHAIRMAN GOLDSTEIN:  It's his

15         e-mail address.

16 A.  His email address.

17 Q.  It's his e-mail address, right.  That's not him

18     literally, the human being.

19                    CHAIRMAN GOLDSTEIN:   Right.

20 Q.  And on that document, which you will see, in the

21     translation you will see that 14 decommissioned

22     sites in the country of Panama are specifically

23     referenced there, with the observations:  Will be

24     installed starting on September -- in September

25     2021.
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1            The other annex that I would call to your

2     attention in Exhibit 13 is annex 7, the Spanish

3     version of which appears first and the

4     interpretation appears second.  And in the middle

5     of it -- and this is what Chair Goldstein

6     recalled moments ago -- in the middle of it,

7     numbered paragraph 5, and it's the only paragraph

8     that is entirely bolded, it reads as follows, and

9     I quote, "Continental Towers does not have any

10     contractual obligation with OFG regarding the

11     development of these sites in Panama.  Therefore,

12     OFG does not have any claim against Continental

13     Towers."

14                    CHAIRMAN GOLDSTEIN:  That's Mr.

15         Reboso's letter, right?

16                    MR. UNGAR:  That is correct.

17                    Those are the points that I

18         wanted to cover with the witness before Mr.

19         Briscar got kicked out, and I appreciate

20         you allowing me to do it that way.  It will

21         move things along.

22     BY MR. UNGAR:

23 Q.  All right.  Let's take a look at Exhibit 14,

24     which is a letter from Mr. Schachter to the

25     tribunal regarding DTH's first criminal complaint
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1     against you.

2            Do you recall this letter being sent to

3     the tribunal?

4 A.  Yes, I do.

5 Q.  And could you look at page 2 of the letter, which

6     we're going to put up here momentarily?  Is

7     that --

8                    CHAIRMAN GOLDSTEIN:  What's the

9         date of this letter?

10                    MR. UNGAR:  The date of this

11         letter -- can we go back -- is January 27,

12         2022.

13     BY MR. UNGAR:

14 Q.  Mr. Schachter, wisely so, had the contents of

15     this letter verified by you.  You did so under

16     penalty of perjury.

17             Do you see that?

18 A.  Yes, I do.

19 Q.  Is that your signature?

20 A.  Yes, it is.

21 Q.  The second paragraph of Mr. Schachter's letter --

22     if we can pull it up there -- states that Mr.

23     Guzman Lopez, an individual affiliated with DT

24     Holdings, filed a criminal complaint against you.

25             Do you recall that?

Page 231

1 A.  Yes, I remember that.

2 Q.  And then it states that you were accused in this

3     particular instance of the crime of "use of

4     information," with respect to your prior

5     employment relationship with DT Holdings because

6     you used certain information "during hearings in

7     the arbitration process in the United States."

8             Did I read that correctly?

9 A.  Yes.

10 Q.  And just to be clear, are there any other

11     arbitration proceedings in the United States

12     going on that this could be confusing things with

13     other than this one?

14 A.  Not at this moment in which I'm -- I am

15     participating.

16 Q.  We're talking about this arbitration proceeding,

17     this arbitration proceeding with these three

18     arbitrators sitting in judgment, right?

19 A.  This is the only one.

20 Q.  Would you take a look at the fifth page, which is

21     entitled the Electronic Complaint.

22                    MR. UNGAR:  We're going to pull

23         that up, please, Curt.

24 Q.  And it refers to the claimant as being --

25                    MR. UNGAR:  Can you pull this
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1         out for us, Curt, please?

2 Q.  -- Carlos Ronaldo Guzman Lopez.

3             Do you see that?

4 A.  Yes, I see that.

5 Q.  Who is that again?

6 A.  He started working as engineer in El Salvador

7     under my father's direction for several years --

8                    THE REPORTER:  I'm sorry.  He

9         started working in?  I didn't hear you.

10 A.  So he used to work as engineer in the operation

11     in El Salvador under my father's direction and

12     then in --

13                    THE REPORTER:  Saldo?  I can't

14         hear.  Saldo?

15                    CHAIRMAN GOLDSTEIN:  In El

16         Salvador.

17                    By the time today is over, we're

18         going to get Mr. Gaitan to adopt a U.S.

19         Midwestern accent somewhere between

20         Buffalo, where Goldstein grew up, and Ungar

21         where Cleveland is, who hails from

22         Cleveland.  And we say El Salvador.

23                    THE WITNESS:  El Salvador, okay.

24         Thank you.

25                    THE REPORTER:  I am doing my
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1         best, but I want to put on the record I am

2         having difficulty and I will do the best

3         with the transcription that I can.

4                    CHAIRMAN GOLDSTEIN:  We're very

5         grateful for your efforts.

6 A.  And he has been moved temporarily, I guess, to

7     the operation in Colombia, and then went back to

8     El Salvador, and they had asked for him to run

9     the operations in Guatemala under my direction.

10     And then he had been moved to the projects in

11     South America like two or three years ago.  I

12     don't remember exactly. And now he's legal

13     representative of Proyectos Terrestres.

14                    THE REPORTER:  I'm sorry, again,

15         legal representative of?

16                    THE WITNESS:  Proyectos

17         Terrestres.

18 Q.  Is that a Jorge Hernandez related entity?

19 A.  Yes.

20                    THE REPORTER:  Can you spell

21         that, please?

22                    CHAIRMAN GOLDSTEIN:  If you

23         scroll down the document, she can see it

24         there.

25                    MR. UNGAR:  We'll get it to you

59 (Pages 230 - 233)

Veritext Legal Solutions

www.veritext.com 888-391-3376



Page 234

1         as well.

2 A.  And, well, that is what I can tell about Mr.

3     Carlos Rolando Guzman.

4 Q.  There is a section of this document entitled

5     Description of the Facts.

6             Do you see that in front of you up on the

7     screen?

8 A.  Yes, I'm seeing it.

9 Q.  I want to scroll down a little bit to where it

10     says, "However, during the hearings in the

11     arbitration process in the United States, he

12     disclosed confidential information from the

13     company to shareholders of another company called

14     Continental Towers.  Therefore, we consider this

15     is, that this is not only an abuse and a

16     violation of the company's policies, but also

17     fits the crime of use of information since it

18     contains the following aspects," and it goes on

19     from there.

20            Do you see that?

21 A.  Yes, I see that.

22 Q.  I've got a question for you:  Have you ever seen

23     Mr. Guzman Lopez in this arbitration room before?

24 A.  No.

25                    CHAIRMAN GOLDSTEIN:  If you're
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1         about to leave the document, Mr. Ungar --

2                    MR. UNGAR:  I am.

3                    CHAIRMAN GOLDSTEIN:   -- I have

4         a question for him.

5                    MR. UNGAR:  You anticipated

6         correctly, so I yield.

7                    CHAIRMAN GOLDSTEIN:  Mr. Gaitan,

8         do you see under, in the middle of the

9         document, which is Exhibit C-17 in the

10         record, it says:  "Place of the Event, Date

11         and Time, 20th of October, 2021 at 1 p.m."

12                    Do you see that?

13                    THE WITNESS:  I don't see it

14         right now, but I remember that it is in

15         your original complaint.

16                    CHAIRMAN GOLDSTEIN:  Maybe it

17         could be highlighted.

18                    THE WITNESS:  Thank you.  Yes.

19                    CHAIRMAN GOLDSTEIN:  What

20         information do you have about that date

21         reference as the place of an event related

22         to this complaint?

23                    THE WITNESS:  If I'm not wrong,

24         I was in the hearings for the interim

25         relief measure that Peppertree filed to the
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1         tribunal.  Yes.

2                    CHAIRMAN GOLDSTEIN:  How did you

3         come to be aware of the filing of this

4         electronic complaint?

5                    THE WITNESS:  This complaint has

6         been put, if I'm not wrong, in December

7         2021.  I realize that I have this complaint

8         in January 2022, so several weeks after it

9         has been put, and I was aware because after

10         a conversation with Mr. Rafael Briz in

11         December in which I asked him to ask for

12         Mr. Hernandez to get into an agreement to

13         go back to the work in Continental Towers,

14         his answer was that Mr. Hernandez sent me

15         three messages.

16                    The first one, that I create a

17         great damage to the company.

18                    The second one, that there is

19         not going to be any negotiation until I

20         accept to resign from Continental Towers.

21                    But the third one is that until

22         we didn't reach an agreement, he is going

23         to be entitled to put all -- to take all

24         the legal actions against me.

25                    So at that moment I asked to my
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1         labor lawyer at that point to start

2         monitoring in the, with judges and with

3         general attorney's office if I have a

4         complaint.  So probably at the middle of

5         January in one of my lawyer -- labor lawyer

6         reports, he notified me that I have a

7         criminal complaint, and this is the one.

8                    CHAIRMAN GOLDSTEIN:  So this

9         conversation with Mr. Rafael Briz took

10         place sometime in December of 2021?

11                    THE WITNESS:  Yes.

12                    CHAIRMAN GOLDSTEIN:  He did not

13         mention this filing specifically?

14                    THE WITNESS:  No, no, no.  He

15         only said that the third message from Mr.

16         Hernandez is that until we didn't reach an

17         agreement, he is going to take all the

18         legal actions against me.

19                    CHAIRMAN GOLDSTEIN:  And so you

20         felt you were on notice that some legal

21         actions would be taken and you asked your

22         lawyers to monitor certain courts to see if

23         anything came up on the dockets with your

24         name on it?

25                    THE WITNESS:  That is correct.
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1                    CHAIRMAN GOLDSTEIN:  And then

2         when was it that your counsel discovered --

3                    THE WITNESS:  I don't remember

4         exactly --

5                    CHAIRMAN GOLDSTEIN:   -- the

6         document with your name on it?

7                    THE WITNESS:  -- the date, but

8         it was probably the middle of January,

9         because that is why the letter to notify

10         this is late January.

11                    CHAIRMAN GOLDSTEIN:   Was there

12         ever a time when the attorney general's

13         office notified you directly that this

14         complaint had been filed?

15                    THE WITNESS:   No.

16                    CHAIRMAN GOLDSTEIN:  Was there

17         ever a time when the court notified you

18         that this complaint had been filed?

19                    THE WITNESS:  No.

20                    CHAIRMAN GOLDSTEIN:  Was there

21         ever a time when Mr. Guzman or anyone from

22         the Respondents notified you directly that

23         this complaint had been filed?

24                    THE WITNESS:  No.

25                    CHAIRMAN GOLDSTEIN:  Any
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1         questions?

2                    MS. HODGSON:  Not on this.

3                    I don't know, Richard, do you

4         have questions on this?

5     BY MR. UNGAR:

6 Q.  One quick follow-up to Chair Goldstein's

7     question.

8            From the time you first did learn about

9     this until right now sitting here today, has

10     anybody on the DT side ever told you what

11     specific confidential information you improperly

12     disclosed to these three arbitrators in a

13     confidential arbitration proceeding?

14 A.  No.  If I'm allowed, the only reference that I

15     remember is that in the oral testimony of Mr.

16     Hernandez back in October 2021, if I'm not wrong,

17     he mentioned something about that, that I

18     disclosed confidential information.  I'm not

19     sure, but I remember that.  It is the only

20     reference that I have.

21 Q.  And what is the current status?  Chair Goldstein

22     just took you through have you heard from this

23     person, this person and this person.

24            Do you know what is the current status of

25     this criminal complaint that was made against

Page 240

1     you?

2 A.  It's under a dismissal process.

3 Q.  A dismissal process?

4 A.  Yes.

5 Q.  How do you know that?

6 A.  Because as far as my lawyers notify me, the

7     general attorney's office required two times to

8     Mr. Carlos Rolando Guzman Lopez to confirm the

9     claim, and he didn't show to the general

10     attorney's office.

11 Q.  Really.  He didn't show?

12 A.  Yes.

13 Q.  Really.

14                    CHAIRMAN GOLDSTEIN:  Just so

15         we're clear, we have seen in the record

16         what purports to be a memorial of a

17         proceeding before a Judge Rivera in a

18         criminal action brought by Mr. Mendez,

19         William Mendez, on behalf of --

20                    THE WITNESS:  Proyectos

21         Terrestres.

22                    CHAIRMAN GOLDSTEIN:  --

23         Proyectos.  Now, was that a separately

24         filed proceeding?

25                    THE WITNESS:  Yes.  This is an
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1         electronic complaint.  You're only entering

2         to the general attorney's office and you

3         can describe a complaint and they start

4         following up.  That is separate from the

5         other procedure.

6                    CHAIRMAN GOLDSTEIN:  It was not

7         a substitution of a different plaintiff in

8         place of Mr. Guzman in the same action.  It

9         was separate?

10                    THE WITNESS:  No.  They are

11         separate process.

12                    CHAIRMAN GOLDSTEIN:  So the

13         status of the December complaint is as

14         described, that it is in the process

15         through your counsel of being sought to be

16         dismissed on the basis that Mr. Guzman --

17                 (Connection interruption.)

18                    CHAIRMAN GOLDSTEIN:  It's in the

19         process of an application for dismissal

20         through your counsel on the basis of Mr.

21         Guzman's failure to appear for proceedings

22         in the case?

23                    THE WITNESS:  It is correct.

24     BY MR. UNGAR:

25 Q.  Twice, right?
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1 A.  Yes.

2                    MR. UNGAR:  I'm prepared to move

3         on from this topic.  I was going to move

4         next to the rebuttal testimony of Jorge

5         Hernandez of February 7th, 2022.

6                    CHAIRMAN GOLDSTEIN:  Sure.  As

7         long as -- for the sake of continuity on

8         the criminal proceedings, I assume you want

9         to go there because you were going to go to

10         Mr. Hernandez's account of the proceedings

11         before the court on the 4th of February?

12                    MR. UNGAR:  No, not exactly.  If

13         you have questions about that, you might

14         want to hear these questions first and then

15         ask about them.

16                    CHAIRMAN GOLDSTEIN:  That's

17         fine.  Let's go move forward.

18                    MR. UNGAR:  I've got a few.

19                    CHAIRMAN GOLDSTEIN:   We'll

20         follow your lead.

21                    MR. UNGAR:  I can't say that I

22         was going to be focusing on that

23         necessarily.

24                    CHAIRMAN GOLDSTEIN:   Okay.

25                    MR. UNGAR:  Okay.  Ulmer team,
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1         could you please put up Mr. Hernandez's

2         rebuttal testimony, rebuttal declaration,

3         of February 7th, 2022, please?  Can you go

4         to the next page that has the caption?  And

5         can you go to page 4, please, paragraph 9,

6         numbered paragraph 9 of this declaration,

7         and enlarge it.

8     BY MR. UNGAR:

9 Q.  Here Mr. Hernandez tells the arbitration panel

10     that you and Carol abandoned your positions and

11     that DT Holdings learned that its growing

12     mistrust of you had been well founded because

13     they learned that you were bypassing the board

14     and the development committee by unilaterally

15     communicating with Mr. Ranieri to approve

16     development sites and payment of milestone

17     payments, et cetera.  It goes on from there.

18             Are you with me?

19 A.  Yes.

20 Q.  This is what Mr. Hernandez says.

21 A.  Yes.

22 Q.  What does Mr. Gaitan say in response to this?

23 A.  I have three comments about this paragraph.

24             The first one is that we didn't abandon

25     our jobs.  As I explained before, we have an
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1     access to the office, we have an e-mail address,

2     and we have an access to the team.  So that is a

3     dismissal, not an abandon of the job.

4             The second one is that, as I explained,

5     as just an example of the earlier project, we

6     didn't bypass the board or the development

7     committee.  We were very respectful --

8                    THE REPORTER:  I'm sorry.  I

9         couldn't hear.

10 A.  We were very respectful of the government

11     documents and the procedures established by the

12     shareholders since the beginning of the

13     partnership.

14            And the third one, Mr. Hernandez used to

15     require that every communication with any

16     representative --

17                    THE REPORTER:  I'm sorry.  Mr.

18         Hernandez what?

19 A.  Mr. Hernandez always basically required that any

20     communication with any representative of

21     Peppertree, specifically Mr. Ranieri, which is

22     the person that I talked more in reference of the

23     company, should be authorized by him.

24            At some point there are letters that I show

25     as exhibits or documents in which DTH
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1     representatives forbid us to communicate.

2            What is absurd of this is that the

3     conversations with Mr. Hernandez are not only

4     related with DTH.  I talk a lot with

5     Mr. Hernandez in reference of Continental Towers,

6     and I truly believe that he has the right to ask

7     me anything on behalf of the company because he's

8     a shareholder of the company, but Peppertree had

9     the same right and AMLQ had the same right, so I

10     don't see anything inappropriate to talk.  So for

11     any communication with Mr. Ranieri, probably I

12     talked 10, 15 times with Mr. Hernandez.  So

13     there's nothing wrong with that.

14 Q.  Thank you.  Let's skip forward to paragraph 21 in

15     the same document.  That's on page 9.

16                    MR. UNGAR:  If you can enlarge

17         that, please.

18 Q.  Here Mr. Hernandez talks about, and I quote,

19     "DTH's criminal complaints" against you and

20     Carol, "including claims for aggravated theft,

21     fraud by material misrepresentation, use of

22     information, destruction of data and criminal

23     conspiracy, which are pending before the court"

24     -- I'll just shorten it -- "and for which a judge

25     has already issued an order for a writ of ne
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1     exeat and prejudgment attachment against both

2     Gaitan and Echeverria as well as Berger and

3     Umana, demonstrating unequivocally that DTH's

4     claims have merit."

5             Do you see that?

6 A.  Yes, I see it.

7 Q.  What's your response to that?

8            You understand that's what he represented

9     to this tribunal.  And what is Jorge Gaitan's

10     response to that?

11 A.  There are two comments on that.

12            The first one is that it is not true that

13     we commit those crimes that Mr. Hernandez

14     described.

15            And the second one, the probably the one

16     of the part that is true is that they are

17     complaints.  We haven't been charged.  At that

18     moment we haven't been investigated even, and it

19     was a total surprise for us when we read that in

20     Mr. Hernandez's submission.

21 Q.  Total surprise.  How did it make you feel when

22     you read this for the first time, there were

23     these criminal allegations?

24 A.  I was very scared at the beginning.  We are in an

25     arbitration for a commercial matter on a
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1     corporate matter and, again, a shareholders

2     matter, so to see that we have been subject to a

3     criminal complaint with those charges or

4     complaints from Mr. Hernandez, this is -- it is

5     very scary.

6                    CHAIRMAN GOLDSTEIN:  If you

7         don't mind, I'd like to follow up on

8         something you just said because obviously

9         we as a tribunal are not familiar.  I think

10         we're, all three of us, not familiar with

11         the criminal justice system of Guatemala.

12                    Now, a moment ago you said that

13         there were these criminal complaints but

14         that none of you had been charged.

15                    Could you -- did I understand

16         that correctly?

17                    THE WITNESS:  That is correct,

18         Mr. Chairman.

19                    CHAIRMAN GOLDSTEIN:  Could you

20         explain for us the difference between a

21         criminal complaint and a criminal charge in

22         the courts of Guatemala?

23                    THE WITNESS:  Okay.  As I

24         learned from my personal lawyers -- I'm not

25         a lawyer -- only the general attorney's
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1         office can bring the charges after an
2         initial investigation if they think that
3         there is merit on the complaints.
4                    An example:  I think that the
5         prior complaint of Mr. Guzman is a good
6         example.  Since he never confirmed the
7         complaint, they are under a dismissal
8         process because they don't found any
9         evidence to initiate charges against me.

10                    So this is the same case here.
11         They file a complaint with all these
12         accusations against the -- my colleagues
13         and me, but we have never been charged
14         formally because that is going to the -- it
15         is our responsibility and under the
16         authority of the general attorney's office
17         to make those investigations with the
18         initial evidence, I guess, and then if they
19         think that actually of course some crime,
20         they are going to put the charge against
21         us.
22                    I don't know if I explained it
23         well.
24                    CHAIRMAN GOLDSTEIN:  In the
25         criminal justice system of the United
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1         States, an individual has the right to

2         submit to the prosecutor's office orally or

3         in writing a suggestion that an

4         investigation be made as to whether a

5         particular individual entity committed

6         criminal conduct, right?

7                    Then you have a charge in the

8         form of an indictment if the prosecutor

9         before a grand jury gets a grand jury to

10         indict.  Based on what I've just described,

11         is it fair to say that the criminal

12         complaint in the Guatemalan system is equal

13         to the kind of communication to the

14         prosecutor's office that an individual in

15         the United States might make?

16                    THE WITNESS:  I understand that

17         it is basically the same process.

18                    CHAIRMAN GOLDSTEIN:  Thank you.

19                    MR. UNGAR:  All right.  Can we

20         please turn to Exhibit 15.

21                    CHAIRMAN GOLDSTEIN:  We're going

22         to skip over Exhibit R-126?

23                    MR. UNGAR:  I'm actually on

24         R-126.  Oh, I'm sorry.  My Exhibit 15 is

25         R-126.
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1                    CHAIRMAN GOLDSTEIN:  Oh, I'm

2         sorry.

3                    MR. UNGAR:  I'm going there

4         right now.

5                    CHAIRMAN GOLDSTEIN:   I was

6         hopeful to go to the --

7                    MR. UNGAR:  Yeah.  Tell me where

8         you want me to go.

9                    CHAIRMAN GOLDSTEIN:  I'd like to

10         go to the, to the February 4th record

11         itself.

12                    MR. UNGAR:  I'm going --

13                    CHAIRMAN GOLDSTEIN:   R-126.

14         That's where you're going.

15                    MR. UNGAR:  -- to 126002, Bates

16         126002, which is the translation of what

17         happened in that court.

18                    CHAIRMAN GOLDSTEIN:  Exactly.

19         Perfect.

20                    MR. UNGAR:  All right.  Now I

21         understand you, and I apologize for my

22         earlier comment.  I am going to talk about

23         this, probably not sufficiently so, but I

24         want to talk about it for a few minutes

25         with Mr. Gaitan.
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1     BY MR. UNGAR:

2 Q.  All right.  Have you seen this document before?

3 A.  Yes.

4 Q.  All right.  I've got a couple questions about a

5     couple of the players and those present.

6             First of all, it says under Appearance

7     those --

8                    MR. UNGAR:  If you can highlight

9         that, Curt.  Thank you, sir.

10 Q.  Under Appearance, it says, "Those present."

11             Do you see that?

12 A.  Yes.

13 Q.  Were you present?

14 A.  No.

15 Q.  Was Carol present?

16 A.  No.

17 Q.  Was any lawyer present on your behalf or on her

18     behalf?

19 A.  No.

20 Q.  It says, "Petitioner, William" -- how do you

21     pronounce that middle name?

22 A.  William Rene Mendez.

23 Q.  There you go.

24         "In an acting capacity."  Now, before I go

25     any further, what's his connection to Jorge
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1     Hernandez?  How does he connect?

2 A.  I know from some years ago, Mr. William Rene

3     Mendez, Sr. because he worked especially with Mr.

4     Quisquinay in other cases in other --

5                    THE REPORTER:  I'm sorry?  With

6         Mr. Who?

7                    THE WITNESS:  Quisquinay.

8                    THE REPORTER:  Okay.

9 A.  In other related companies of Mr. Hernandez.

10            I never worked with him, but I know that

11     he's another lawyer for the entities of Mr.

12     Hernandez.

13 Q.  Now right below Mr. Mendez's name, it says, "Lead

14     Attorney:  Mario Roberto Mendez Alvarez."

15            Do you see that?

16 A.  Yes.

17 Q.  Who is that?  What's his relation to the first

18     Mendez?

19 A.  I don't know.  As far as I understand, he works

20     in the same law firm of Mr. William Rene Mendez.

21 Q.  I see.

22 A.  I never met him.

23 Q.  And then below, under the Course of the Hearing,

24     it says that -- if you read four lines down, it

25     talks about preorder -- pre-judgment attachment
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1     on the bank accounts of Mr. Gaitan for an amount

2     up to 3 million and of Ms., it's blank, for an

3     amount up to 2 million, and then more arguments

4     on the audio.

5            Do you see that?

6 A.  Yes.

7 Q.  And then under Resolution it says:  The

8     undersigned judge in the hearing considers the

9     arguments and resolves, number 1, to grant the

10     petition; and, number 2, to grant the request for

11     the precautionary measures; and then number 3, it

12     says that the parties to the proceeding were

13     present and were notified of the resolution.

14             Do you see that?

15 A.  Yes, I see it.

16 Q.  Again, you weren't there?

17 A.  It's true.

18                    MR. UNGAR:  I'm going to stop

19         there and let the tribunal ask any

20         questions they may have regarding this.

21                    MS. ZIEGLER:  May I go first?

22                    CHAIRMAN GOLDSTEIN:   Sure.

23                    MR. ZIEGLER:  Mr. Gaitan, I'm

24         curious, when did you first learn that this

25         proceeding had taken place on February 4th?
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1                    THE WITNESS:  With Mr.
2         Hernandez's submission to this tribunal.
3                    MR. ZIEGLER:  You read the
4         testimony that Mr. Ungar showed to you a
5         little while ago?
6                    THE WITNESS:  Correct.
7                    MR. ZIEGLER:  When did you, and
8         I don't remember, was a copy of this
9         document R-106 --

10                    THE WITNESS:  Excuse me?
11                    MR. ZIEGLER:  Withdrawn.  Never
12         mind.
13                    Do you know what the current
14         status of this proceeding is?
15                    THE WITNESS:  Yes.
16                    MR. ZIEGLER:  What is it?
17                    THE WITNESS:  Well, as I learned
18         from my lawyers, and I want to be clear
19         because I know that there are (inaudible)
20         of the several accusations of the A
21         shareholder, we hire personal --
22                    THE REPORTER:  I'm sorry.  Can
23         you start over?  I'm having trouble hearing
24         you -- or understanding you.
25 A.  As part of the several accusations of the A
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1     shareholder about personal lawyers, I want to

2     clarify that when I refer to my personal lawyers

3     in the criminal proceedings, I'm talking about

4     the team of lawyers of Carrillo Law, which

5     is a law firm in Guatemala.

6                    THE REPORTER:  I'm sorry.  Could

7         you spell that?

8                    THE WITNESS:  C-A-R-R-I-L-L-O.

9         Carrillo Law.

10 A.  So what I learned from them is that this

11     complaint has been put directly to a judge.  The

12     judge grant these measures against us, and then

13     they send the file to the general attorney's

14     office, and they assign this case into the

15     intellectual property area in the general

16     attorney's office in Guatemala, and they start

17     investigation.

18            I'm going very fast on this:  They already

19     asked for evidence and witnesses.

20            Proyectos Terrestres, which is the entity

21     which made the claim, which is part of the A

22     shareholder group, present a group of people as

23     witnesses, which is not any one of them issue a

24     single letter into the arbitration process.  So

25     when all the people in the arbitration process,
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1     like Mr. Garzaro, Mr. Quisquinay, Mr. Lorenzana,

2     all these people who issue letters making

3     reference of those criminal complaints, they

4     never appear as witnesses into the process before

5     the general attorney's office.  They present a

6     total different group of persons, and around

7     eight or ten persons, including

8     Ms. Donera as the latest witness, no one

9     of them can confirm that we steal or we made

10     something wrong before the general attorney's

11     office.

12             I submit to a -- I made a submission

13     through my lawyers and we enter evidence of

14     proving that there is no wrongdoing of that; but

15     the letter that I have is that -- well, before

16     that, the judge grant a hearing for May 24th of

17     this year to review the embargo and the written

18     measures.  And at the last minute, Mr. William

19     Rene Mendez asked to postpone the hearing because

20     he has like a back pain or some kind of sickness.

21     So the hearing has been postponed.  So we still

22     have these measures against us.

23            I don't know exactly the day which is being

24     brought again the hearing, and the latest is that

25     just this week there had been another submission
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1     from Proyectos Terrestres which is --

2                    THE REPORTER:  I'm sorry.  From

3         who?

4                    THE WITNESS:  Proyectos

5         Terrestres.

6 A.  Which is a lawyer certify with e-mails from Mr.

7     Schachter to the parties in this arbitration, and

8     all the e-mails that I put as an exhibit in my

9     first witness testimony back in October '21.

10            And the person who gave those e-mails and

11     documents to this lawyer, it was Mr. Carlos

12     Ortega, counsel of record of this arbitration and

13     member of Mayora Mayora.

14            And this is the latest status of the case.

15     It is under investigation.  The general

16     attorney's office didn't present any charges for

17     us at this moment.  They are under additional

18     investigation, and that is the status.

19                    THE REPORTER:  I'm sorry.  Can I

20         interrupt here?  I'm really having

21         difficulty understanding the witness.

22                    Is there an interpreter here

23         that could interpret the witness for me for

24         the remainder of this so we can get a

25         better record?
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1                    MS. HESTER:  Yes, ma'am.  I can

2         interpret for you.

3                    THE REPORTER:  Okay.  I was not

4         told there was an interpreter available at

5         the beginning and, yes, I would have --

6                    MS. HESTER:  I think I did

7         introduce myself at the very beginning.

8                    Maybe you didn't hear me.  There

9         are two interpreters for you actually.

10                    THE REPORTER:  Okay.  Yes, I

11         would like to do that because it would make

12         a better record.

13                    CHAIRMAN GOLDSTEIN:  Well, let's

14         solicit the opinions and views of counsel

15         and the witness.

16                    It's evident that the court

17         reporter has been having difficulty, in

18         part because of the remote location and in

19         part because, I think our impression is Mr.

20         Gaitan's English is excellent, but that his

21         accent is less accessible to an American

22         ear than one that would make it easier to

23         pick up, and there's a considerable amount

24         of names and entities and persons that fall

25         in the middle of a sentence, for example,
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1         and the result is that the reporter can get
2         -- as I would interpret the challenge --
3         you can get stuck on Proyectos Terrestres
4         if you have not seen it and heard it
5         several times and then lose track of the
6         testimony being given and have difficulty
7         recording a much broader swath than just a
8         name.
9                    And I think we're having that

10         difficulty.  Now, moving to translation now
11         involves moving to consecutive translation
12         I think.
13                    MS. HODGSON:  Can we confer
14         outside for a minute?
15                    CHAIRMAN GOLDSTEIN:   Yes.
16                       (Recess had.)
17                    CHAIRMAN GOLDSTEIN:  For the
18         benefit of all -- and, Ms. Pellegrino, are
19         you there?
20                    THE REPORTER:  I'm here.
21                    CHAIRMAN GOLDSTEIN:  For the
22         benefit of all, and especially for the
23         benefit of you, Ms. Pellegrino, the
24         recording being made on the Zoom feed by
25         the AAA will be made available to you, and
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1         obviously after the session is over,
2         counsel will also make available to you
3         documents and names and the like to be
4         filled in.
5                    And so I think our sense of it
6         is that the best way to proceed, difficult
7         as it, challenging as it may be, is to do
8         the best you can and then you'll have the
9         opportunity to work with the recording and

10         the other materials to bring the transcript
11         up to -- up to speed after the proceeding
12         is concluded.
13                    THE REPORTER:  Okay.  That is
14         fine if you prefer to proceed that way, but
15         I just want to make a statement that there
16         may be parts where I have to put
17         "indiscernible" in the transcript because I
18         could not understand the witness, and even
19         after listening to the audio, I may still
20         not be able to decipher some things that
21         are said.
22                    CHAIRMAN GOLDSTEIN:  That's
23         understood, and I guess the fallback for
24         the tribunal is after that process is
25         completed itself, we still have the
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1         possibility to make the Zoom recording in

2         some sense an official record of the

3         proceeding.  So I think in the interest of

4         getting us all to the end of the day, we'll

5         proceed in that way.

6                    THE REPORTER:  Sure.  I just

7         wanted to throw that out there and see, but

8         that's fine.  We can proceed that way.

9                    CHAIRMAN GOLDSTEIN:   Very good.

10         Mr. Ungar, we're rolling.

11                    MR. UNGAR:  Thank you.  I was

12         about to transition to a new document.

13                    MR. ZIEGLER:  I was asking some

14         questions.

15                    CHAIRMAN GOLDSTEIN:  Yes.  We

16         were on tribunal questions on 126.

17                    MR. ZIEGLER:  So, Mr. Gaitan,

18         the two interim orders of ne exeat and bank

19         attachment, first of all, do you know

20         whether they have been officially entered?

21                    THE WITNESS:  No, I do not.

22                    MR. ZIEGLER:  And have either of

23         them had any effect on you?  Have any of

24         your bank accounts in Guatemala been

25         attached, for example?
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1                    THE WITNESS:  No.  They are

2         still working.

3                    MR. ZIEGLER:  That's all I have.

4                    CHAIRMAN GOLDSTEIN:  The other

5         question I had, there's a reference here to

6         an audio.  Have you had an opportunity to

7         obtain either the audio recording to which

8         reference is made in R-126 or 126 or a

9         transcript of that audio?

10                    THE WITNESS:  My personal

11         lawyers access to the audio like ten days

12         after I read this, this witness statement

13         in reference of that, but, yes, right now

14         they already have it.

15                    CHAIRMAN GOLDSTEIN:  And do you

16         know from your lawyers or from hearing it

17         otherwise whether evidence in support of

18         the complaint against you was submitted by

19         counsel for the petitioner and the attorney

20         for the petitioner in that proceeding on

21         February 4th?

22                    THE WITNESS:  As far as I

23         understand, no evidence has been presented

24         during that hearing.

25                    CHAIRMAN GOLDSTEIN:  Nothing
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1         further.  Thank you, Mr. Ungar, for

2         allowing us to follow up.

3     BY MR. UNGAR:

4 Q.  All right.  Moving on to Exhibit 16 --

5                    MR. UNGAR:  If we could put that

6         up.

7 Q.  Exhibit 16, Mr. Gaitan, is a letter from you to

8     the company's board following the second criminal

9     complaint that DT filed against you.

10            Do you recall sending this letter?

11 A.  Yes, I remember the letter.

12 Q.  Why did you send that letter?

13 A.  For me is no doubt that all these actions are in

14     connection with the arbitration process, and that

15     is in connection with my role as CEO of the

16     company, so I consider it appropriate to notify

17     to the board what is happening in that matter.

18 Q.  We're going to leave the substance of that alone

19     for now and the tribunal can absorb it at their

20     leisure if there's any questions.

21            Can you just, once again and briefly so,

22     explain to the tribunal what the impact of this

23     second round of criminal allegations against you,

24     what kind of impact that had on you and your

25     family?
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1 A.  Yes.

2             It is -- this is probably higher level

3     which Mr. Hernandez gets by now.  There is -- it

4     has been, since the events of September, who

5     bring me to the letter of October 11th, and the

6     hearings and the order to be re-installed on

7     November 12th, the actions of Jorge Hernandez has

8     been increasing, right, reaching this level with

9     these complaints, which is not only for me but

10     for my colleagues that I, I have no doubt of

11     their integrity and honesty.  These kind of

12     accusations has had deep impact not only in the

13     person but in the families.  We all have fear for

14     ourselves, for our security, because it is very

15     few steps that Mr. Hernandez has to run to keep

16     us apart from the company after making those

17     complaints.

18            As I explain in my letter, if I'm not

19     wrong, I explained that these crimes could be

20     subject to prison, and I deny all the charges, as

21     my colleagues.  So all our families are very

22     concerned, and are probably, probably very

23     scared, more than that scared, and with fear of

24     Mr. Hernandez's actions and you can imagine what

25     that means for everyone on a daily basis right
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1     now.

2 Q.  I actually can't imagine, but I appreciate your

3     response.

4             The issue that we're here to talk about

5     today, and that the tribunal must decide, is how

6     to enforce -- whether to enforce and how to

7     enforce the order that it issued back in March --

8     keep track of dates -- back in March, ordering

9     the Respondents to issue corrective press

10     releases in response to those press releases that

11     were issued.  You know what I'm talking about,

12     right?

13 A.  I am aware of that.

14 Q.  And we covered this with Carol so I'm going to

15     cover it very lightly with you.

16            Do you believe that the corrective press

17     release that the tribunal ordered be implemented

18     by the Respondents will be helpful to you and to

19     Carol in terms of your professional --

20 A.  Definitely.

21 Q.  -- and personal lives?

22            Likewise, do you believe that the, should

23     the tribunal take whatever measures it deems

24     appropriate to enforce that order, do you believe

25     that if those corrective press releases in fact
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1     go out, that it will be of benefit to the

2     company, to CT?

3 A.  Yes.  No doubt on that.

4                    MR. UNGAR:  If I could have one

5         moment.  I just want to check with my

6         bosses in Cleveland to ensure that I've

7         covered everything and not skipped

8         anything -- I did skip a lot, but that I

9         didn't skip anything that will get me into

10         trouble.

11                       (Recess had.)

12                    MR. UNGAR:  That's all I have,

13         Mr. Gaitan.  Thank you very much for being

14         here and for your time, and I'm sorry

15         you're going through this.

16                    CHAIRMAN GOLDSTEIN:   Mr.

17         Weiner, any questions?

18                    MR. WEINER:  Yes.  Can I just

19         ask two questions?

20                    CHAIRMAN GOLDSTEIN:   Sure.

21                EXAMINATION OF JORGE GAITAN

22     BY MR. WEINER:

23 Q.  Good afternoon, Mr. Gaitan.

24             Have you engaged in any criminal activity

25     or illegal conduct in your role at Continental
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1     Towers?

2 A.  No.

3 Q.  And are you aware of any such criminal activity

4     or illegal conduct that Ms. Echeverria engaged in

5     at Continental Towers?

6 A.  No.

7                    MR. WEINER:  Thank you.

8                    CHAIRMAN GOLDSTEIN:  Do we have

9         cross-examination from the Respondents'

10         counsel?

11                    MR. JACOBS:  Respondents will

12         not be cross-examining and we reiterate our

13         earlier objections.  Thank you.

14                    CHAIRMAN GOLDSTEIN:  Thank you.

15                    Mr. Joseph, cross-examination?

16                    MR. JOSEPH:  As you pointed out,

17         we're observing.  You haven't let me say

18         anything until we participate.  We're not

19         participating, so we're observing.

20                    CHAIRMAN GOLDSTEIN:  Thank you,

21         Mr. Joseph.

22                    All right.  A couple questions

23         from the tribunal, Mr. Gaitan.

24                    The allegation has been made in

25         submissions by the Respondents that the
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1         company funds paid to Mr. Schachter's firm

2         for Mr. Schachter's firm's fees and

3         expenses have been redirected to pay the

4         fees of your personal lawyers in

5         proceedings in Guatemala and elsewhere.  Is

6         that true?

7                    THE WITNESS:  It is not true.

8                    CHAIRMAN GOLDSTEIN:  How do you

9         pay your lawyers in the employment

10         litigation?

11                    THE WITNESS:  We pay directly --

12         I say "we" because the accusation is

13         against not only me but Ms. Echeverria,

14         too -- Miguel Ordonez, which is our labor

15         lawyer, we pay directly to him for the

16         services rendered for the, all the labor

17         claims.

18                    CHAIRMAN GOLDSTEIN:  What about

19         in the criminal matter?  How do you pay

20         your lawyers in the criminal matter?

21                    THE WITNESS:  There are two

22         comments for that, Mr. Chairman.

23                    The first one is that we engage

24         Carrillo Law by our own with Ms.

25         Echeverria, and we pay an amount in advance
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1         from our own resources to Carrillo Law, and

2         then we send a letter to the court for

3         indemnity since it's in connection with our

4         role into the company, and we didn't

5         receive any money for paying Mr. -- for

6         Carrillo Law at this moment.  Only the

7         (inaudible) that we may.

8                    CHAIRMAN GOLDSTEIN:  And you're

9         aware, I take it, that you're -- and you

10         testified earlier that your father was

11         terminated from his employment with the El

12         Salvador affiliate of DTH; is that right?

13                    THE WITNESS:  Yes.

14                    CHAIRMAN GOLDSTEIN:  What is

15         your understanding of the basis or the

16         alleged basis for the termination of your

17         father's employment?

18                    THE WITNESS:  Yes.  I -- it

19         starts with Mr. Hernandez talking to him,

20         asking for letters initially.  He asked for

21         letters, again, in reference of keep

22         building towers and answering Mr. Ranieri's

23         e-mails.

24                    And as my father told me and

25         told Mr. Hernandez, he even didn't met or
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1         knew Mr. Ranieri so he cannot issue any

2         comment on him.  So any time that you

3         refuse to do something that Mr. Hernandez

4         asks for, it's a problem, and especially in

5         this context.

6                    But then, and I don't remember

7         the exact date, I learned this from my

8         brother, actually.  He told me that Mr.

9         Hernandez asked to my father to issue an

10         affidavit saying that I have mental

11         illness.  That was probably between October

12         and November, probably before the hearings.

13         And my father, of course, refused to do

14         that.

15                    Then I learned that he has been

16         suspended from El Salvador.  He receive a

17         direct call from Mr. Hernandez saying that

18         under the current circumstances, it will be

19         better to be removed -- to be suspended, he

20         give -- and he has like 24 hours to abandon

21         his almost 20 years home in El Salvador, to

22         take away all his stuff from his office and

23         going back to Guatemala.

24                    They keep paying him from

25         November, December, even January, if I'm
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1         not wrong, and then he receive a letter

2         from Mr. Carlos Guzman saying that he has

3         been terminated because misappropriation of

4         funds.

5                    Then I learned for the

6         submissions of the A shareholder that it

7         has been another process against Mr.

8         Hernandez, and part of the accusations is

9         that they're funneling money through me and

10         my colleagues in Guatemala.

11                    And I think that it's a total

12         different situation.  This audit process of

13         -- if I'm not wrong, the name of the other

14         company, Olistica, something like that.

15         And initial comments that I have roughly of

16         that audit report is dated January 2022nd

17         {sic}, and they mentioned that it has been

18         issued for three companies:  One of them is

19         Desarrollos Terrestres, which actually is a

20         company that has been acquired for another

21         company back in 2019.  It's no longer a

22         company owned by Mr. Hernandez or

23         controlled by Mr. Hernandez.

24                    Then there are, in that report

25         as initial activities, payments made to me
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1         and Ms. Echeverria, Ms. Morales, and all

2         the original team, which actually are sales

3         commissions which are referenced in the

4         report linked directly to a site

5         development, which are -- well, it is

6         normal, and another expense is maintenance

7         of towers and stuff like that.

8                    I think that to review that

9         report deserves a very deep investigation.

10         I know that -- I'm sure that my father has

11         an answer for all that.  I know that he's

12         an honest and -- I don't have any doubts of

13         the integrity of my father.

14                    And what I can tell you is that

15         the companies in El Salvador are the most

16         aged companies of Mr. Hernandez, and these

17         companies specifically has been

18         administrated in conjunction with my

19         father, Mr. Quisquinay, Mr. Hernandez, so I

20         do not believe that -- well, I can say that

21         it was very convenient that after he

22         refused to support Mr. Hernandez in the

23         proceedings of this arbitration and coming

24         against me in this arbitration, and since

25         he is not going to be willing to issue
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1         letters as the ones that the other country

2         managers issued during this proceeding, it

3         is normal to being separated of the

4         company.  And if -- and there is a pattern

5         of behavior on this.

6                    There is always an excuse from

7         the A shareholder to take the labor rights

8         of any of the employees:  Ms. Echeverria

9         and me because we abandoned our job; my

10         father because he steal money; and Mr.

11         Burchett, mainly because they only rendered

12         professional service.

13                    There is always an excuse for

14         the A shareholder to avoid to pay their

15         duties with the former employees, so was in

16         the specific case of my father, who is one

17         of the longer -- was one of the longer

18         employees of Mr. Hernandez.

19                    And that is what I can tell you

20         about this.  I think that that process

21         deserves a direct examination, not like

22         this one, a direct examination of the

23         report and information, but it is a good

24         explanation for all the topics addressed in

25         that report.
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1                    CHAIRMAN GOLDSTEIN:  Having Mr.

2         Hernandez's testimony, the assertion that

3         you and your father conspired to embezzle

4         funds from DTH and affiliates, now, is that

5         truthful?

6                    THE WITNESS:  No, it is not

7         true.  He mentioned hundreds of thousands

8         of dollars of embezzlement.  It is not

9         true, Mr. Chairman.

10                    CHAIRMAN GOLDSTEIN:  Is there

11         any truth to a smaller amount of

12         embezzlement?

13                    THE WITNESS:  No, there is no

14         truth of any amount of embezzlement.

15                    CHAIRMAN GOLDSTEIN:  There's

16         also testimony in the written testimony of

17         Mr. Hernandez that you've defrauded the tax

18         authorities of Guatemala.

19                    Have you defrauded the tax

20         authorities of Guatemala?

21                    THE WITNESS:  No, it is not

22         true.

23                    CHAIRMAN GOLDSTEIN:  Are you

24         under investigation for having evaded taxes

25         by taxing authorities in Guatemala?
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1                    THE WITNESS:  We learned early

2         this year -- I don't remember the exact

3         date -- that it has been put an anonymous

4         complaint before the tax entity in

5         Guatemala around November 20, something

6         like that, 2021, after the tribunal's order

7         of November 12th.  And, yes, I had to

8         register even my parents' home.

9                    So suddenly a person of the tax

10         entity has been outside of my parents' home

11         looking and investigating and -- well, my

12         personal lawyers address that and they

13         present all of the documents that they

14         require.

15                    They even required documents for

16         a period that it didn't occur.  For

17         example, they asked for the invoices of

18         March 2022nd {sic}, and they appear in my

19         parents' home in February.  So that is very

20         unusual.  But then it was everything linked

21         to an anonymous claim before the tax entity

22         back in November 2021.

23                    CHAIRMAN GOLDSTEIN:  Did you

24         make any inquiries to determine who was the

25         source of the anonymous claim?
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1                    THE WITNESS:  No.  We only
2         address it with our personal lawyers to
3         fulfill the requirements of the tax entity,
4         and there is no -- it is a baseless
5         accusation, so I'm okay with that.
6                    CHAIRMAN GOLDSTEIN:   Okay.
7                    MS. HODGSON:  I have a couple
8         questions.
9                    Mr. Gaitan, thank you.  I don't

10         remember exactly where it was.  I think it
11         was regarding, there was a question that
12         was put to you about, you know, the
13         circumstances that happened last year and
14         the effect that it had on you.  And in your
15         answer you said something to the effect
16         that it's happened in the past.  And I'm
17         sorry I can't give you the exact context.
18         I should have written down the question,
19         but it concerned your allegation
20         essentially that Mr. Hernandez is behind
21         all of this.
22                    What did you mean by that?
23                    THE WITNESS:  Yes.  Basically
24         what any consider a problem in the group of
25         companies of Mr. Hernandez happen, he's
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1         always in any detail of any action that is

2         going to have been made on his companies'

3         behalf basically, so there is no -- sorry

4         for my English.

5                    There is no way that a letter

6         issued by an employee of DTH, a

7         presentation made by his lawyers or --

8         well, I will recognize the wording of Mr.

9         Hernandez in some of the letters -- has

10         been sent, submitted without his express

11         approval.  That is what I mean.

12                    MS. HODGSON:  Can you remind me

13         again how long have you worked with Mr.

14         Hernandez or did you work with Mr.

15         Hernandez?

16                    THE WITNESS:  Around 17 years.

17                    MS. HODGSON:  And what different

18         positions have you held at different -- to

19         the extent that it's not only for CT, and I

20         understand that CT may not have been the CT

21         as we know it today, but what different

22         positions have you held with the company?

23                    THE WITNESS:  Okay.  So I worked

24         one year, in 1999, in Proyectos Terrestres

25         initiating the business of the
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1         infrastructure.  Then I leave the company.

2                    I come back to Mr. Hernandez's

3         entities in 2004 in a company which leases

4         scaffolds and pipes for construction

5         machinery.  Then I have been transferred

6         for a per pay system project in

7         transportation in 2010.  And then he

8         transfer me to Continental Towers in 2012

9         as business controller, assist, assistants

10         of the former CEO of the company.  And

11         since that day I remain at Continental

12         Towers, initially as business controller,

13         then as COO, and then as CEO in 2015 with

14         the joint venture with Peppertree and

15         Goldman Sachs.

16                    MS. HODGSON:  And we understand

17         the dispute over this view that it may or

18         may not be that you were legitimately in

19         writing agreed by the parties to be CEO,

20         but I believe you might have discussed this

21         earlier.

22                    Were there opportunities for Mr.

23         Hernandez to correct someone prior to

24         September of last year as to the fact that

25         he considered you to not be -- were you
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1         ever in a circumstance with him where you

2         were presented as CEO -- well, I should

3         break that question down and say first:

4         Were you presented by him as CEO of CT

5         during this time, let's say from the -- I

6         believe 2016.

7                    THE WITNESS:  Apologies.  I

8         didn't understand well the question.

9                    MS. HODGSON:  Yeah.  So let's

10         start first with the question of during the

11         last let's say ten years, has he ever

12         presented you to anybody as the CEO of

13         Continental Towers?

14                    THE WITNESS:  Yes.  Not only

15         Continental Towers but DTH, too, some

16         commercial meetings with clients and other

17         stakeholders of the industry, yes.

18                    MS. HODGSON:  And prior to

19         September 2021 -- this is just a random

20         date -- was there any indication from him

21         to anyone that you know of that you were

22         not the CEO of Continental Towers?

23                    THE WITNESS:  No, as far as I

24         remember.

25                    MS. HODGSON:  And your functions
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1         in terms of CEO -- and I know we've been

2         over this; but if you were to say the top

3         three functions of your role as CEO of

4         Continental, what would they be?

5                    THE WITNESS:  Without priority

6         order, to preserve the partnership within

7         the shareholders.  And this is important

8         because it's probably the only company -- I

9         know that he has partners in another one --

10         but this is the, one of the main companies

11         of Mr. Hernandez in which he has

12         shareholders with governance procedures, so

13         it was very important because I used to

14         work only for him, which he made all the

15         decisions, but now we have to comply with a

16         lot of government documents and procedures,

17         so that is one of the functions.

18                    Then it was business plans in

19         the beginning of the partnership, which

20         recollect all the goals of all the

21         shareholders since the beginning which

22         includes several topics from the existing

23         portfolio on the development of new

24         projects.  So we follow that, that business

25         plan and expectation from the shareholders.
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1                    And then to implement that

2         operationally, commercially with the teams,

3         not only the regional one, but across the

4         local teams in Continental Towers.

5                    MS. HODGSON:  Prior to March

6         2021 was there a lawyer for Continental

7         Towers?

8                    THE WITNESS:  We never have a

9         figure as a CLO precisely for the group.

10         We only work with Mayora & Mayora as

11         external lawyers, but Mr. Hernandez always

12         present Mr. Rafael Briz as the corporate

13         lawyer of the group, but he's external.

14                    Alejandro Sagastume, which is a

15         board member, used to be like a legal

16         advisor.  He's not a lawyer, but he used to

17         have some background in law, so he act like

18         that, but no formal like CLO.  And then I

19         learned that they incorporate Mr. William

20         Mendez, Jr. as in-house counsel for MIT,

21         which is another entity of Mr. Hernandez.

22         But Continental Towers per se or DTH never

23         has a formal figure of CLO in-house.

24                    MS. HODGSON:  Thank you.  I

25         don't have any other questions.
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1                    CHAIRMAN GOLDSTEIN:  Does the

2         questioning of the tribunal motivate any

3         further questioning from the claimants

4         counsel?

5                    MR. UNGAR:  Not here.

6                    CHAIRMAN GOLDSTEIN:  And does

7         the follow-up questioning of the tribunal

8         motivate the Respondents to wish to

9         cross-examine and follow up with some

10         questions to Mr. Gaitan?

11                    MR. JACOBS:  It does not.

12                    CHAIRMAN GOLDSTEIN:  Mr. Joseph,

13         is that a no from you?

14                    MR. JOSEPH:  Correct.  I think

15         based on our prior statements and

16         positions.

17                    CHAIRMAN GOLDSTEIN:  Understood.

18         Thank you.

19                    Okay.  Mr. Gaitan, thank you

20         very much and thank you for your appearance

21         here today before the tribunal and your

22         patience with the process and your

23         dedication to answering all the questions

24         that were put to you.  That concludes your

25         testimonial appearance today.

Page 283

1                    I think we're going to stay on

2         the record for some procedural matters in

3         the arbitration that are not matters for

4         which you should be present, so we welcome

5         you to be excused from the room at this

6         time, and I don't think we'll be long if

7         you're expecting to travel or have a

8         debriefing with your counsel after, it

9         won't be very long to wait.

10                    THE WITNESS:  Thank you very

11         much to all.  Sorry, Ms. Pellegrino.  I'm

12         going to try my best probably the last

13         time.

14                    THE REPORTER:  Thank you.

15                    CHAIRMAN GOLDSTEIN:  Can we take

16         a five-minute break so the tribunal can

17         decide...

18                    MR. JOSEPH:  Mr. Goldstein, with

19         your permission, may I be excused?  I have

20         somewhere I need to be.

21                    CHAIRMAN GOLDSTEIN:   Who is it?

22                    MR. JOSEPH:  It's Allan Joseph.

23                    CHAIRMAN GOLDSTEIN:   Allan?

24                    MR. JOSEPH:  Yes.  My

25         father-in-law went to the hospital earlier

Page 284

1         today, and, you know, I don't need to be

2         there instantaneously, but I got to get out

3         of here.  It's 5:30.  With your permission.

4                    CHAIRMAN GOLDSTEIN:  You should

5         go ahead.  The matters we'll discuss you

6         can be updated on by your co-counsel.

7                    MR. JOSEPH:  Thank you very

8         much.

9                       (Recess had.)

10                    CHAIRMAN GOLDSTEIN:  Okay.  Mr.

11         Jacobs and Mr. Rodriguez, are you with us?

12                    MR. JACOBS:  Chair Goldstein, we

13         are here.

14                    CHAIRMAN GOLDSTEIN:  You're

15         welcome to come on screen now if you would

16         like.

17                    All right.  I think everyone is

18         here who needs to be here.

19                    The only subject we wanted to

20         discuss with you a little bit is the plans

21         we have for testimony of Ms. Smithline on

22         Friday, June 10th and related issues about

23         the assertions of privilege that have been

24         made.

25                    First on scheduling, I gather
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1         there's been an agreement between

2         Claimants' counsel and Morrison & Foerster

3         that Smithline may appear by video

4         conference?

5                    MR. WEINER:  Yes.

6                    CHAIRMAN GOLDSTEIN:   And

7         there's been no objection registered to

8         that to our knowledge from the Respondents,

9         So the tribunal is prepared to proceed by

10         video conference with the witness.  And it

11         would be most convenient for our own

12         schedules if we proceeded entirely by video

13         conference without any in-person gathering

14         or travel or whatever, okay?  So we'll have

15         a -- so that clarifies one issue, which is

16         helpful to the case managers, to Mr.

17         Martinez and Ms. Lombardia, to know that we

18         will not need a room at the American

19         Arbitration Association next Friday.  We'll

20         do a fully Zoom session.

21                    And the second part of that is

22         that -- and this will probably be music to

23         the ears of Mr. Tangri, we'd like to do

24         that as an afternoon on New York time, say

25         from -- plan from 1 to 5 p.m., okay?  Or
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1         later?

2                    (Multiple speakers inaudible.)

3                    CHAIRMAN GOLDSTEIN:   Oh, we'll

4         leave that block.  We're not saying it's

5         going to take four hours.  Okay?  With

6         luck, it will be 1 to 3 p.m. and we'll get

7         our now glorious summer weekend started

8         earlier.  But let's say that's the time

9         frame, and that's to be confirmed.  We'll

10         get an e-mail out to Mr. Tangri and his

11         team so that can be firmed up with them.

12                    The second point relates to the

13         request by -- the assertion of privilege

14         that's been made, the objection lodged by

15         Morrison & Foerster and the request for a

16         ruling made by the Claimants.  And where we

17         are at this point is that whereas the

18         Respondents elected not to make a

19         submission on the privilege question in

20         response for our invitation to do so, we

21         have nothing in an evidentiary way in the

22         record concerning formation of an

23         attorney-client relationship and with whom.

24                    Now, there are two ways we could

25         fill that gap.  One would be to get an

Page 287

1         evidentiary submission from the Respondents

2         that would fill it, and it could be by

3         written testimony, affidavit, et cetera.

4         And if we were going to get that, we'd like

5         to get it quickly.  That would be by, I

6         would say, probably end of tomorrow.  So

7         that we would have an evidentiary

8         foundation on which to either make a ruling

9         or to ask for further comment on what the

10         evidence tells us.

11                    If the Respondents are willing

12         to do that, then fine.  If the Respondents

13         are not willing to do that, it seems to us

14         that the evidence we need to ascertain what

15         engagement of Morrison & Foerster was made

16         by whom would have to come from Ms.

17         Smithline in testimony, and that the ruling

18         on privilege then could not be made until

19         after she has made a testimonial appearance

20         and creates the prospect that she would

21         have to have another testimonial appearance

22         after we would then rule on privilege.

23                    And so what I think would be

24         helpful -- and we don't ask Respondents to

25         answer right now.  I'm sure you want to

Page 288

1         talk to your client, think it over -- but

2         to let the tribunal and the Claimants'

3         counsel know by, say, tomorrow morning, if

4         you can, which way it's going to go.

5                    You're either not going to make

6         an evidentiary submission so that we have

7         -- so that we can't rule on privilege in

8         advance of Ms. Smithline's testimonial

9         appearance, in which case it's one kind of

10         appearance, right, probably foreshadowing

11         or perhaps foreshadowing a second one.  Or

12         alternatively that we will get an

13         evidentiary submission that creates a

14         factual predicate for whatever ruling on

15         privilege is going to be made.

16                    Was I confusing or was that

17         relatively clear?

18                    MR. WEINER:  I think it was

19         clear.

20                    CHAIRMAN GOLDSTEIN:  Okay.  It

21         gets to be like within an hour of hockey, I

22         get clouded more so than I usually am.

23                    MR. WEINER:  I think you were

24         clear from our perspective.  I do think

25         there's an evidentiary basis in terms of

Page 289

1         what the privilege is because the opinion

2         on its face and the associated Respondents

3         references the company and, of course,

4         we've made our --

5                    CHAIRMAN GOLDSTEIN:  We

6         appreciate that.

7                    Mr. Rodriguez and Mr. Jacobs,

8         any clarification that would need to be

9         made of the choices we're inviting you to

10         make?

11                    MR. JACOBS:  Your Honors, we

12         will let you know by tomorrow at 12 noon

13         our position on submitting an evidentiary

14         brief.

15                    CHAIRMAN GOLDSTEIN:  Very good.

16         I appreciate that very much.

17                    Anything else that the parties

18         would like to discuss with us today?

19                    MR. UNGAR:  No, other than to

20         thank you for doing what you did to make

21         this possible.

22                    CHAIRMAN GOLDSTEIN:  And thank

23         you all for organizing and your cooperation

24         in making today's session possible.  I

25         think it was for each of us on the tribunal
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1         our first return to any in-person evidence
2         gathering since March of 2020, and there
3         were some challenges involved, but we
4         surmounted them.
5                    We can all go back and write
6         something on our websites about hybrid
7         hearings with all confidences respected.
8                    All right.  With that, we'll
9         declare today's proceedings to be closed.

10                    Thanks again to Ms. Pellegrino
11         for putting up with all of us.  You were a
12         force and we appreciate all that you did
13         and apologize for the burdens we imposed.
14                    MR. MARTINEZ:  Arbitrator
15         Goldstein, just one message from the
16         AAA/ICDR.  Thank you all for using our
17         services.
18                    We do want to remind you that
19         when we send the recording of the Zoom
20         hearing, it is only active for 21 days, so
21         as soon as we send the link, we recommend
22         that you download it immediately.
23                    And that's all on our part.
24         Have a good weekend everyone.  Thanks
25         again.
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1                         -  -  -  -
2                  (Recording review ends.)
3                         -  -  -  -
4              (Hearing concluded at 6:07 p.m.)
5                         - - - - -
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1

2

3                        CERTIFICATE

4

5

6               I, Renee L. Pellegrino, do hereby

7     certify that as such Reporter I took down in

8     Stenotypy all of the proceedings had in the

9     foregoing transcript; that I have transcribed my

10     said stenotype notes into typewritten form as

11     appears in the foregoing transcript; that said

12     transcript is the complete form of the

13     proceedings to the best of my ability had in said

14     cause.

15

16

17

18               <%2227,Signature%>

19               Renee L. Pellegrino, Notary Public

20               within and for the State of Ohio

21

22     My commission expires October 10, 2025.

23

24

25
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1

2

3

4                   C E R T I F I C A T E

5

6            I, Pamela S. Greenfield, RPR, RDR, a Notary

7     Public within and for the State of Ohio, do

8     hereby certify that that I have reviewed the

9     digital recording of the delineated portion of

10     this transcript and it is a true and accurate

11     transcript of said digital recording.

12            IN WITNESS WHEREOF, I have hereunto set my

13     hand and seal of office, at Cleveland, Ohio, this

14     16th day of July, 2022.

15

16

17

18

19      <%25705,Signature%>

    Pamela S. Greenfield, RPR, RDR

20     Notary Public, State of Ohio

    My commission expires July 2, 2023

21

22

23

24

25
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1                 DEPOSITION REVIEW

             CERTIFICATION OF WITNESS

2

       ASSIGNMENT REFERENCE NO: 5258292

3        CASE NAME: Telecom Business Solutions, LLC, et al. v.

                  Terra Towers Corp., et al.

       DATE OF DEPOSITION: 6/3/2022

4        WITNESS' NAME: Jorge Gaitan's Testimony

5

       I have read the entire transcript of

6  my testimony or it has been read to me.

7        I have made no changes to the testimony

 as transcribed by the court reporter.

8

 _______________        ________________________

9  Date                   Jorge Gaitan's Testimony

10        Sworn to and subscribed before me, a

 Notary Public in and for the State and County,

11  the referenced witness did personally appear

 and acknowledge that:

12

       They have read the transcript;

13        They signed the foregoing Sworn

             Statement; and

14        Their execution of this Statement is of

             their free act and deed.

15

       I have affixed my name and official seal

16

 this ______ day of_____________________, 20____.

17

             ___________________________________

18              Notary Public

19              ___________________________________

             Commission Expiration Date

20

21

22

23

24

25
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1                 DEPOSITION REVIEW

             CERTIFICATION OF WITNESS

2

       ASSIGNMENT REFERENCE NO: 5258292

3        CASE NAME: Telecom Business Solutions, LLC, et al. v.

                  Terra Towers Corp., et al.

       DATE OF DEPOSITION: 6/3/2022

4        WITNESS' NAME: Jorge Gaitan's Testimony

5

     , I have read the entire transcript of

6  my testimony or it has been read to me.

7        I have listed my changes on the attached

 Errata Sheet, listing page and line numbers as

8  well as the reason(s) for the change(s).

9        I request that these changes be entered

 as part of the record of my testimony.

10

       I have executed the Errata Sheet, as well

11  as this Certificate, and request and authorize

 that both be appended to the transcript of my

12  testimony and be incorporated therein.

13  _______________        ________________________

 Date                   Jorge Gaitan's Testimony

14

       Sworn to and subscribed before me, a

15  Notary Public in and for the State and County,

 the referenced witness did personally appear

16  and acknowledge that:

17        They have read the transcript;

       They have listed all of their corrections

18              in the appended Errata Sheet;

       They signed the foregoing Sworn

19              Statement; and

       Their execution of this Statement is of

20              their free act and deed.

21        I have affixed my name and official seal

22  this ______ day of_____________________, 20____.

23              ___________________________________

             Notary Public

24

             ___________________________________

25              Commission Expiration Date
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1                    ERRATA SHEET

          VERITEXT LEGAL SOLUTIONS MIDWEST

2               ASSIGNMENT NO: 5258292

3  PAGE/LINE(S) /        CHANGE         /REASON

4  ___________________________________________________

5  ___________________________________________________

6  ___________________________________________________

7  ___________________________________________________

8  ___________________________________________________

9  ___________________________________________________

10  ___________________________________________________

11  ___________________________________________________

12  ___________________________________________________

13  ___________________________________________________

14  ___________________________________________________

15  ___________________________________________________

16  ___________________________________________________

17  ___________________________________________________

18  ___________________________________________________

19

 _______________        ________________________

20  Date                   Jorge Gaitan's Testimony

21  SUBSCRIBED AND SWORN TO BEFORE ME THIS ________

22  DAY OF ________________________, 20______ .

23              ___________________________________

             Notary Public

24

             ___________________________________

25              Commission Expiration Date
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