UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Administrative Proceeding RECEIVED

File No. 3-17184 SEP 0 92016
LOFFICE QF THE SECRETARY |

In the Matter of

CHRISTOPHER M. GIBSON,

Respondent.

OPPOSITION OF RESPONDENT GIBSON TO DIVISION OF ENFORCEMENT’S
MOTION IN LIMINE REQUESTING THAT PORTIONS OF RESPONDENT’S PRIOR
TESTIMONY BE ADMITTED INTO EVIDENCE

Respondent Christopher M. Gibson submits this opposition to the Division of
Enforcement’s Motion In Limine (“Motion”). The Motion requests that the Hearing Officer
issue an order providing that designated portions of the transcripts of the sworn testimony of
Respondent Gibson be admitted into evidence during the hearing in this matter.

The investigative testimony of Respondent Gibson should not be admitted into evidence
because the Rules of Practice do not provide for the admission of prior sworn statements of
parties. In the event that the Hearing Officer determines to enter the order requested by the
Division of Enforcement, Respondent Gibson requests that such order provide for the
introduction into evidence of portions of Respondent’s investigative testimony attached to this

opposition.



ARGUMENT
The purpose of in limine motions is to enable a court to rule on disputes over the
admissibility of discrete ifems of evidence. New America Marketing FSI LLC v. MGA
Entertainment, Inc., No. 14-CV-4266, 2016 WL 3525302 (S.D.N.Y. May 20, 2016). In New
America Marketing, the court added that “[a] court considering a motion in limine may reserve
judgment until trial so that the motion is placed in the appropriate factual context.” Id at *3.

Neither the Entire Transcript nor Designations of Portions of the Transcripts of
Respondent Gibson’s Investigative Testimony Should Be Admitted Into Evidence

Rule 235(a) governs the introduction of prior sworn statements of witnesses. The Rule
provides that, at a hearing, any person wishing to introduce a prior, sworn statement of a witness,
not a party, otherwise admissible in the proceeding, may make a motion setting forth the reasons
therefor. The rule further provides that a motion to introduce a prior sworn statement may be
granted if (i) the witness is dead; (ii) the witness is out of the country; (iii) the witness is unable
to attend or testify because of age, sickness, infirmity, imprisonment, or other disability; or (iv)
the party offering the prior sworn statement has been unable to procure the attendance of the
witness by subpoena. The rule also provides that the Hearing Officer may grant a motion to
introduce a prior sworn statement if it would be desirable in the interests of justice to allow the
prior sworn statement; however, the Rule further provides that the presumption is that witnesses
will testify orally in an open hearing.

The rule clearly excludes prior sworn statements of a party to a proceeding from the prior
statements that may be admitted into evidence upon a motion made at the hearing. The Division
of Enforcement, in its in limine motion, does not cite to another rule that permits the introduction

into evidence of the prior sworn statement of a party. Thus, there is not a basis for admitting into



evidence the transcripts or designations of portions of the transcripts of Respondent Gibson’s
investigative testimony.

The Division of Enforcement makes several arguments in support of its Motion, but none
overcome the specific exclusion from Rule 235(a) of prior sworn statements of parties. Initially,
the Division of Enforcement asserts that portions of Respondent Gibson’s “prior sworn
testimony is indisputably relevant, which is the standard in this proceeding.” However, Rule 320
provides that the Hearing Officer “may receive relevant evidence.” Rule 320 clearly does not
require the Hearing Officer to admit into evidence all evidence that may be relevant. Further,
Rule 320 provides that the Hearing Officer “shall exclude all evidence that is irrelevant,
immaterial or unduly repetitious.” In that regard, it is important to note that the Division of
Enforcement included Respondent Gibson on its list of potential witnesses. Further, the Division
of Enforcement inquired whether Respondent Gibson would be present at the hearing through
the conclusion of the Division of Enforcement’s case and was advised that he would be present
throughout the hearing. As Respondent Gibson will be present at the hearing and will testify,
there is no basis for admitting portions of transcripts of his investigative testimony into evidence,
as they would be unduly repetitious. Moreover, Rule 235(a) specifically provides that there is a
presumption that witnesses will testify orally in an open hearing.

The Division of Enforcement’s other arguments are equally unpersuasive. While a
Hearing Officer may determine that Respondent Gibson’s investigative testimony is not hearsay,
such a determination does not mandate that the testimony be admitted into evidence. Similarly,
while Respondent Gibson’s investigative testimony may be reliable and probative, his testimony
at the hearing in this matter will be as well. And the introduction of Respondent Gibson’s

investigative testimony will not contribute to the efficiency of the hearing and the completeness



of the record, rather it will be largely duplicative of his testimony at the hearing. In that regard,
it is important to note that the subjects addressed in the portions of Respondent’s investigative
testimony designated by the Division of Enforcement will be included in the subjects covered
during the direct examination of Respondent Gibson. Motion at 2-3. Thus, if the Division of
Enforcement’s Motion is granted, all concerned-the Hearing Officer, Respondent Gibson and the
Division of Enforcement- will be forced to review both the portions of Respondent’s
investigative testimony designated by the Division of Enforcement and the transcript of the
hearing. If Respondent’s request to introduce counter designations of portions of Respondent’s
investigative testimony is granted, additional duplicative material will be reviewed by the
Hearing Officer and the parties.

Notably, the Division of Enforcement’s Motion does not address the recent amendments
to the SEC’s Rules of Practice. Among other things, the amendments add section (b) to Rule
235, which provides, in relevant part, that “An adverse party may use for any purpose. . . .
investigative testimony or other sworn statement . . . . of a party.” The amendment of Rule 235
to specifically permit the admission into evidence of investigative testimony eviscerates the
Division of Enforcement’s argument that the admission of Respondent Gibson’s investigative
testimony is consistent with Rule 235 (as) it now exists and as it will exist throughout the hearing
in this matter.

CONCLUSION

As demonstrated above, the Division of Enforcement has failed to provide a basis for its
Motion. In the event that the Hearing Officer determines to admit the portions of the transcripts
designated by the Division of Enforcement, Respondent Gibson requests that the order entered

by the Hearing Officer provide for the admission of Respondent Gibson’s counter designations



which are identified in Attachment A to this opposition and also identified by highlighting on the

relevant pages of the transcripts in Attachments B and C.

Mm?m;
Thomas A. Ferrigno

Brown Rudnick LLP
601 Thirteenth Street NW, Suite 600
Washington, DC 20005

Paul F. Enzinna

Law Offices of Paul F. Enzinna, LLC
5425 Wisconsin Avenue, Suite 600
Chevy Chase, MD 20815

Counsel for Respondent



CERTIFICATE OF SERVICE

I hereby certify that on this 9th day of September, 2016:

(¥

(i)

(iii)

an original and three copies of the foregoing Opposition of Respondent Gibson to
Division of Enforcement’s Motion In Limine Requesting that Portions of
Respondent’s Prior Testimony be Admitted into Evidence were delivered by
courier to the Office of the Secretary, Securities and Exchange Commission, 100
F Street, N.E. Washington, D.C. 20549;

a copy of the foregoing Opposition of Respondent Gibson to Division of
Enforcement’s Motion In Limine Requesting that Portions of Respondent’s Prior
Testimony be Admitted into Evidence was sent by email to SemlerM@SEC.gov
and sent by courier to the following:

H. Michael Semler
Assistant Chief Trial Attorney
Division of Enforcement
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Counsel for Division of Enforcement

a copy of the foregoing Opposition of Respondent Gibson to Division of
Enforcement’s Motion In Limine Requesting that Portions of Respondent’s Prior
Testimony be Admitted into Evidence was provided to Chief Administrative Law
Judge Brenda P. Murray via email to ALJ@sec.gov.

Thomas A. Ferrigno j

62556678 vi-WorkSiteUS-032111/0001



Attachment A

In the Matter of Christopher M. Gibson September 8, 2016
No. 3-17184

Respondent's Designations From The Investigative
Testimony of Christopher Gibson

The Respondent objects to the introduction of any portions of prior testimony, but in the
event the Division's designations are admitted, the Respondent designates the following portions
of the transcripts of the investigative testimony of Christopher Gibson on March 19, 2015, and
December 21, 2015, for admission into evidence at the hearing in this matter.

Begin | End

Page Line Word To Page Line Word
VOLUME
I
22 17 Okay 23 4 sir
24 14 Okay 25 2 correct
27 8 Who 27 19 sir
27 24 Sure 29 14 Fund
30 25 Understood 31 5 it
31 12 Okay 33 4 materialized
37 12 Okay 37 19 2012
43 23 Could 44 1 GISF
44 8 Okay 46 9 SO
46 17 So 47 11 money
48 14 And 48 16 family
49 1 Okay 49 14 that
54 7 Okay 54 19 Correct
55 2 And 55 10 it
55 20 Why 57 15 out
60 2 Okay 62 20 sir
62 24 Okay 63 3 money
64 2 Okay 64 17 along
65 7 Was 66 1 off
66 6 No 66 17 No
73 11 What 73 18 Yes
79 2 Were 79 24 Hull
81 9 And 82 10 me
85 17 And 97 11 me
115 4 Why 116 2 cared
119 21 Okay 120 21 him
128 4 Okay 129 17 solvency
132 3 Okay 132 20 out
143 21 MR. 145 4 nature
160 21 When 161 22 TRX




Attachment A

165 8 Mr. 165 9 32

165 24 Okay 166 23 speak
186 18 And 187 15 added
194 25 Do 196 9 him

204 10 Before 205 19 income
212 14 Okay 213 19 losses
249 20 Okay 250 5 broadly
258 25 We’ve 260 18 purpose
VOLUME

I

318 3 Okay 318 11 matter
318 19 Okay 319 8 same
342 24 You 343 12 sir

345 23 You 346 8 risk

360 2 Okay 360 25 determination
370 10 Okay 371 15 maintain
378 14 I 378 25 member
390 6 Okay 390 15 markets
400 24 Did 401 10 sir

407 13 What 408 6 services
459 3 Does 459 20 sir

478 23 Okay 478 25 clients
482 17 And 483 15 sir

510 16 Okay 510 20 And --
515 3 How 515 8 same
516 19 Okay 516 22 change
519 6 Okay 519 18 management
549 20 Okay 550 16 No

572 4 What 572 14 true

611 13 Okay 611 21 No

612 24 Okay 614 6 After
614 15 Why 614 18 clients
615 18 Okay 617 1 accessible
617 24 They’re 618 5 Yes

618 17 So 619 9 going
620 4 Okay 621 11 client
639 14 Okay 639 17 them
657 22 Okay 658 24 shares
665 12 Why 665 18 parents
670 1 No 670 25 Yes

677 11 Okay 678 14 I--

680 20 Why 681 11 position
685 10 Okay 686 8 knows
686 22 Okay 689 18 it

689 25 What 691 22 I --
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692 23 Okay 694 16 But --
724 12 Did 724 17 Gibson
726 13 We 727 10 Precisely
729 4 September 729 23 exposure
731 9 Well 732 7 risk

750 10 Tell 751 11 in

774 14 MR. 777 11 basis
779 22 MR. 780 13 degree




PE e P B e T e e e

Page 1 %

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION

In the Matter of: )
) File No. HO-12361-A

GEIER INTERNATIONAL )

RE
STRATEGIES FUND ) CEIVED
SEP 09 2u16
. . LQFFICE QF THE SECRETARY |
WITNESS: Christopher Gibson
PAGES: 1 through 274
PLACE: Securities and Exchange Commission

100 F Street, N.E.
Washington, D.C. 20549

DATE: Thursday, March 19, 2015

The above-entitled matter came on for hearing,

pursuant to notice, at 9:13 a.m.

Diversified Reporting Services, Inc.

(202) 467-9200
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Page 2 Page 4
1 APPEARANCES: 1 PROCEEDINGS
2 2 MR, BAGNALL: We will go on the record at 9:13,
3 On behalf of the Securities and Exchange Commission: 3 using the clock on the wall, here on March 19, 2015.
4 GEORGE BAGNALL, ESQ. q Mr. Gibson, can you please raise your right
5 PAUL J. BOHR, ESQ. 5 hand.
6 RICKY SACHAR, ESQ. 6 Do you swear or affirm to tell the truth, the
7 Securities and Exchange Commission 7 whole truth and nothing but the truth?
8 Division of Enforcement 8 THE WITNESS: Yes, sir.
9 160 F Street, N.E. 9 Whereupon,
10 Washington, D.C. 20549 10 CHRISTOPHER GIBSON
11 (202) 551-4316 11 was called as a witness and, having been first duly
12 12 sworn, was examined and testified as follows:
13 On behalf of the Witness: 13 MR. BAGNALL: Can you please state and spell
14 THOMAS A. FERRIGNO, ESQ. 14 your full name for the record?
15 Brown Rudnick 15 THE WITNESS: Christopher Gibson,
16 601 13th Street, N.W. 16 C-hrisst-o-p-her Geicb-s-o-n.
17 Washington, D.C. 20005 17 MR. BAGNALL: Thanks. You can put your hand
18 (202) 536-1700 18 down.
19 19 1 am George Bagnall, and this is Ricky Sachar
20 ALSO PRESENT: 20 and Paul Bohr, directly to my right. We are members of
21 Rich Walden, SEC Inten 21 the staff of the Enforcement Division of the U.S.
22 22 Securities and Exchange Commission.
23 23 Also with us today is our Honors intern, Rich
24 24 Walden,
25 25 This is an investigation by the U.S. SEC in the
Page 3 Page 5
1 CONTENTS 1 Matter of Geier International Strategies Fund, SEC File
2 2 No. HO-12361, to determine whether there have been
3 WITNESS: EXAMINATION 3 violations of certain provisions of the federal
4 Christopher Gibson 8 4 securities laws.
5 EXHIBITS: DESCRIPTION IDENTIFIED: S However, the facts developed in this
6 29 Subpoena 9 6 investigation might constitute violations of other
7 30 Subpoena fldocuments 9 7 federal or state, civil or criminal laws.
8 31 Subpoena f'documents to C. 9 8 Prior to the opening of the record, you were
9 Gibson, Custodian of Records 9 provided with a copy of the Formal Order of Investigation
10 32 E-mail from J. Hull 165 10 in this matter. It will available for your examination
11 To C. Gibson dtd 10/11/11 11 during the course of this proceeding.
12 33 J. Hull Subscription Agreement 180 12 Mr. Gibson, have you had the opportunity to
13 34 Confidential Private Offering 184 13 review the Formal Order?
14 Memorandum of GISF dtd 1/2010 14 THE WITNESS: Yes, I have.
15 35 Operating Agreement for GISF 228 15 MR. BAGNALL: Okay. Prior to the opening of
16 36 E-mail from J. Gibson to C. 241 16 the record, you were also provided with a copy of the
17 Gibson dtd 11/28/11 w/attachments 17 Commission's Supplemental Information Form, the Form
18 37 E-mail from C. Gibson to 253 18 1662. A copy of that notice has been marked as SEC
19 J. Hull did 12/9/11 19 Exhibit 1.
20 38 State of Georgia Certificate 261 20 Also this form was attached to the subpoena you
21 Of Voluntary Termination of 21 received to appear here today and to the subpoenas for
22 Geier Group dtd 3/29/11 22 documents you received last year.
23 39 State of Georgia Certificate 262 23 Have you had an opportunity to read Exhibit No.
24 Of Voluntary Termination of 24 1?
25 Geier Capital did 3/24/11 25 THE WITNESS: Yes, sir.
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Page 6 Page 8 |
1 MR. BAGNALL: Do you have any questions 1 Is that okay?
2 conceming Exhibit No. 12 2 THE WITNESS: Yes, sir. :
3 THE WITNESS: No, sir. 3 MR. BAGNALL: Okay. And on that same line,
4 MR. BAGNALL: Mr. Gibson, are you represented 4 it's important that you give us verbal responses. The '
5 by counsel today? 5 court reporter won't be able to pick up head nods or :
6 THE WITNESS: Yes, sir. 6 gesticulation and also we need "yes's” and "no's. Not :
7 MR. BAGNALL: Would counsel please identify 7 “uh-uh's" and "uh-hub'’s." Okay? :
8 themselves? 8 THE WITNESS: Yes, sir. :
9 MR. FERRIGNO: Thomas A. Ferrigno, with the 9 MR. BAGNALL: 1 also guarantee you that today | ‘
10 law firm of Brown Rudnick in its Washington, D.C. office. 10 am going to ask you a question that's not clear. If you f
11 MR. BAGNALL: And to confirm, Mr. Ferrigno, are 11 don't understand the question, please let me know and ;
12 you representing Mr. Gibson today? 12 I'll ask it in a way that is more clear hopefully. |
13 MR. FERRIGNO: Yes. 13 If you don't do that and you give us an answer, 4
14 MR. BAGNALL: Thank you. 14 we'll think that you understand the question, okay? ;
15 Are you representing any other parties in this 15 THE WITNESS: Yes, sir. “
16 matter? 16 MR. BAGNALL: Thank you. rs
17 MR. FERRIGNO: Not at this time. No other 17 And later today we're going to show you some |
18 parties have been contacted by the staff. 18 documents that will be entered as exhibits for testimony
19 MR. BAGNALL: Okay. 19 here today. Please don't write on them. Okay. f
20 Mr. Gibson, is there anything that can impair 20 Would you please mark this as the next exhibit. j
21 yourability to testify truthfully today? 21 (SEC Exhibit No. 29 was marked :
22 THE WITNESS: No, sir. 22 for identification.)
23 MR. BAGNALL: For example, are you taking any 23 EXAMINATION
24 medication or anything like that? 24 BY MR. BAGNALL:
25 THE WITNESS: No, sir. 25 Q Mr. Gibson, 1 am handing you what's just been 2
i
Page 7 Page 9 |[:
1 MR. BAGNALL: Have you ever given testimony 1 marked as Exhibit 29. s
2 before? 2 Do you recognize that document? [5
3 THE WITNESS: No, sir. 3 A Yes,sir. :
4 MR. BAGNALL: Okay. For the purposes of SEC 4 Q Whatisit?
5 testimony, the staff controls the record. 1f you'd like 5 A The subpoena to appear today. 4
6 to take a break, that's fine, and we can do that 6 Q Okay. I'll take that back.
7 throughout the day. 7 MR. BAGNALL: Pleasc mark this one next in .
8 Please just ask us and we are happy to do that 8 line. We'll mark these simultaneously if that's okay.
9 so long as there isn't a question pending. Ifthere's a 9 (SEC Exhibits Nos. 30 & 31
10 question pending, we'd like an answer before we go off’ 10 marked for identification.) f
11 therecord. 11 BY MR. BAGNALL: [
12 And for the purposes of SEC investigations, 12 Q Mr. Gibson, | am handing you now what have been ;
13 there really is no "off the record.” If we're off the 13 marked as Exhibit 30 and Exhibit 31. \
14 record and have a conversation of substance, when we come 14 Do you recognize those documents? And feel ;
15 back on the record, I'll summarize that conversation and 15 free to leaf through them and read them. ;
16 ask you whether it's a fair summary of the conversation 16 A Yes,sir. :
17 we had. 17 Q And what are they?
18 Also something to keep in mind during testimony 18 A These are the requests to produce documents
19 is in normal conversation we tend to anticipate a 19 relating to this matter. i
20 question before it's finished, and begin answering before 20 Q And I will represent te you that | believe the !
21 the question is done. And that makes for a bad record. 21 requests are identical, but one is addressed to you E
22 So | guarantee we'll both run afoul of this today, but if 22 personally and one is addressed to you as care of the E
23 you can do your best to please wait until I'm done asking 23 Custodian of Records for Geier Capital LLC. 5
24 the question before you start your answer, I'd appreciate 24 Does that seem accurate to you? ;
25 it 25 A Yes, sir. i
|
‘;_E
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Page 10 Page 12
1 Q Okay. Have you provided to the staff of the 1 Q Okay.
2 SEC all documents called for by the subpoena in Exhibit 2 BY MR. BOHR:
3 30? 3 Q Yousaid "we.” I'm just wondering who else is
] A Yes,sir. 4 in the "we"?
) Q Can you describe for us what search you did to 5 A My counsel. So my first step upon receiving
6 comply with that subpoena? What search for documents. 6 the subpocna was to alert counsel, and [ followed their
7 A 1 worked with my counsel to identify any 7 directives as far as how to comply with this.
8 relevant documents from the two primary sources of 8 Q And at the time that was Rita Glavin?
9 documents for me personally of which I was aware, or my 9 A Yes,sir. Well, the first days of this matter,
10 e-mail accounts, my personal e-mail account, @gmail, and 10 it may have been another attorney other than Rita Glavin.
11 my Geier Fund e-mail account. 11 Q At Seward & Kissel?
12 Q Ub-huh 12 A Yes,sir.
13 A And I provided access to those into the server 13 Q You mentioned a server. 1'm just wondering
14 so that my counsel could ascertain and provide them. 14 where that server is and who controls it, the e-mail
15 And then with regard to any additional 15 server.
16 documents, the only others that we identified as relevant 16 A lam referring to the fact that ¢-mails don't
17 1o this matter are all the physical documents that were 17 go away today and they are stored on some server no
18 produced during this time that were delivered to Augusta, 18 matter what you do on your personal device, and so the
19 Georgia, and were housed there, and at the time of the 19 two servers in question would both be at Google. Gmail
20 subpocena, those were delivered to a document production 20 was my personal e-mail account and Geier Fund's e-mail
21 company and then turned over. 21 was hosted through Google, so both were housed - both of
22 Q Okay. And is that answer true for the subpoena 22 those servers were at Google.
23 that is included as Exhibit 31 as well? 23 Q So you did not actually have physical access to
24 A Yes,sir. 24 the Google server.
25 Q Okay. Was the search really one search for 25 A No,sir.
Page 11 Page 13
1 both subpoenas or were there unique searches for each 1 Q But you still have seme sort of remote access
2 subpoena? 2 to check the e-muils that are stored on those servers?
3 A 1 understood the distinction that you're making 3 A 1donot, no. My counsel, he gained access to
4 in that any communications with regard to me and relating 4 the full inventory of those e-mails.
5 to the Fund should be turned over. 5 BY MR. BAGNALL:
6 Q Okay. 6 Q Mr. Gibson, did you withhold any documents that
7 A And so | understand the distinction | think 7 were called for by the subpoena in Exhibit 30 on the
8 that you're making. 8 basis of a claim of privilege?
9 Q Okay. And so did you do two searches or one 9 A 1 do not believe so.
10 search? 10 Q Okay. Did you withhold any documents that were
11 Do you want me to ask the question a different 11 called for by the subpoena in Exhibit 31 on any claim of
12 say? 12 privilege?
13 A I'mnot sure | understand the distinction. 13 A 1do not believe so.
14 Q Olay. So the subpoena that's in Exhibit 30 is 14 Q Mr. Gibson, did you ever use an e-mail address
15 addressed to you personally. 15 C.Gibson@Bloomberg.net?
16 A Yes,sir. 16 A | was assigned that e-mail address from
17 Q The subpoena that's addressed to you in Exhibit 17 Bloomberg while I used that server, yes. And that was
18 31 is addressed to the Custodian of Records for Geler 18 turned over, to my knowledge, inclusive of this. But in
19 Capital. 19 terms of materially using that, no. | don't believe |
20 A Isee. 20 did.
21 Q Did you do a search for the subpoena in 30, 21 Q Olay. So to the extent that you did use it,
22 produce documents, and then begin anew for the subpoena 22 those documents have been produced?
23 in 31 and produce documents? 23 A Yes,sir.
24 A No. I believe we did them at the same time, 24 Q Are you aware of any documents responsive to
25 one search. 25 the subpoena in Exhibit 30 that were not produced to us?

4
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Page 14 Page 16 |

1 A No, sir. 1 on auto loan securitizations, and then on residential r
2 Q Perhaps because they were lost, destroyed or 2 mortgage sccuritizations before managing a book of i
3 disposed of? 3 securities in their special situations group before \
4 A No,sir. 4 departing and resigned. H
5 Q Are you aware of any documents that are 5 Q And during what time period did you work at :
6 responsive to the subpoena in Exhibit 31 that were not 6 Deutsche Bank? ‘
7 produced to us? 7 A From - well, I was a summer intern during the
8 A No,sir. 8 summer of 2005, and I began in June of 2006, and |
9 Q Okay. 1 am going to take back Exhibit 30 and 9 resigned in February of 2009. i
10 31 10 Q  And what was your title when you worked at :
11 Mr. Gibson, have you ever been named as a 11 Deutsche Bank? ‘
12 defendant or a respondent in any action or proceeding 12 A I wasan analyst and an associate. | was i
13 brought by the SEC? 13 promoted to associate in January of 2009. So at the very q
14 A No,sir. 14 end I
15 Q Have you ever been named as a defendant or a 15 Q Okay. Do you have any work experience after E
16 respondent in any action or proceeding brought by any 16 Deutsche Bank? F;
17 other federal agency? 17 A No, sir. | mean outside of this fund, no, sir. g
18 A No,sir. 18 Q Okay. Were you ever employed at Hull Storey .
19 Q Have you ever been named as a defendant or 19 Gibsen? f‘
20 respondent in any action or proceeding brought by a state 20 A Yes, sir. [ was employed at Hull Storey Gibson I
21 securities agency? 21 in connection with this matter. i
22 A No,sir. 22 Q Canyou describe that for me please? ‘:;
23 Q Have you ever been named as a defendant or a 23 A When | resigned from Deutsche Bank, | was :
24 respondent in any action or proceeding brought by FINRA? 24 summoned by Jim Hull to Augusta to discuss my experiences
25 A No,sir. 25 there. He had questions about markets in general, and | I
Page 15 Page 17 r‘

1 Q Okay. Have you been named as a defendant or a 1 had an experience in that regard and shared that with ”
2 respondent in any action or proceeding brought by any 2 him. And he proposed hiring me to figure out what we
3 stock exchange? 3 could do together. And he initially hired me at
4 A No,sir. 4 relatively I would say de minimis salary of - I believe .
S Q Have you ever been a defendant in any criminal 5 it was — | think it was $24,000 a year, if I recall. ,
6 proceeding other than one involving a minor traffic 6 And that was the basis of what would become ultimately i
7 offense? 7 Geier. !
8 A No,sir. 8 Q And what time were you hired? When :
9 Q Could you please describe for us your 9 chronologically were you hired by Mr. Hull? .
10 educational background starting with your time in 10 A If | recall correctly, | was hired around April |§
11 college? 11 of2009. :
12 A | graduated from Williams College in 12 Q Olay. And just for the record, who is Mr. ;
13 Massachusetts with a degree in cconomics and art history. 13 Hull? '
14 Q In what year did you graduate? 14 A James Hull is a real estate owner who resides :
15 A 2006. 15 in Augusta, Georgia, and at this time in 2009, had been
16 Q Okay. Do you have any graduate school 16 business partners with my father, John Gibson, for f
17 experience? 17 approximately 10 years. ;
18 A Idonot. 18 Q Okay. And what's the nature of their real IF
19 Q Did you go straight from college in 2006 into 19 estate business? g
20 the work force? 20 A They engage in the acquisition and operation of I[
21 A Yes,sir. 21 small inclosed malls in the United States. !
22 Q Could you please describe for us your work 22 Q Okay. Did they run them? :
23 history beginning with your first job after college? 23 A Yes, sir. f
24 A I'worked at Deutsche Bank in New York. | 24 Q And when you — and correct me if I'm wrong — ;
25 worked in their securitization group focusing initially 25 1 think you said that you had a meeting with Mr. Hull to !
o i
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Page 18 Page 20 |
1 determine what businesses you could engage in together, 1 skepticism about what was occurring at that time in our ‘
2 is that right? 2 financial markets. .“»
3 A When | first went down to Augusta, it was not 3 Q And how did that conversation lead to your 3
4 in the context of being hired. It was to have a 4 employment — at the time I believe it was called Hull
5 conversation. 5  Storey Gibson, is that correct? i
6 Q Okay. 6 A Idon't think that's correct. 1 believe it was ;
7 A 1did not anticipate being hired. My 7 Hull Storey Retail Group at the time. !
8 anticipation was to move in a direction entirely 8 Q Okay. ;
9 unrelated to what did materialize. 9 A It may have been. 5
10 Q And so what did materialize? 10 Q Soin April of 2009, it was called Hull Storey '
11 A Mr. Hull had recently lost a sum of moncey by 11 Retail Group? ;
12 investing in Bear Stearns and was irritated with that, 12 A Yes,sir. 1believe that my father's name was ";
13 and asked me my view on the matter. And based upon n1y 13 added subsequent to my — subsequent to this period. :
14 experience at Deutsche Bank, I believed that the risk to 14 Q Olkay. And so how did that conversation that
15 the currency was meaningful based upon the regulatory 15 you just described with Mr. Hull lead to your employment
16 response to the actions I observed at Deutsche Bank. 16 with Hull Storey Retail Group?
17 Q When you say "a risk to the currency,” any 17 A So had that conversation. There was a period
18 currency in particular? 18 of several weeks when | was staying with my parents at !
19 A The United States dollar. 19 home and coming into the office and just meeting with Jim ;‘
20 Q And was that the substance of the conversation 20 when he was available to discuss various matters :
21 you had with Mr. Hull? 21 At this time, my anticipation was if there was i
22 A It was in further detail noting that in the six 22 a partnership, it would be in the real estate business z
23 to nine months preceding my resignation at Deutsche Bank, 23 based upon where he has expertise. '
24 1 had, up until June of 2008, 1 had very positive reviews 24 Over the course of that — I'd say from March E
25 at Deutsche Bank and was given the highest bonuses of my 25 2009 onward, his focus, it became clear to me, was more i
?
Page 19 Page 21 [
1 class, and was given a significant responsibility to 1 in identifying opportunities to capitalize on this
2 manage, or at least mark on a daily basis, at $900 2 dislocation that we perceived to be in place in the
3 million book of securitics. 3 market.
4 And as the market deteriorated, they brought in 4 Q And how did that lead to employment at Hull E
5 a new team to oversee us, and | was pressured 5 Storey Retail Group? *
6 significantly to mark those securities to levels that | 6 A That's an excellent question. [ think that
7 did not believe were reflective of the market. 7 from — there was not a clear conversation as to what my
8 And I was additionally pressured, and this is 8 responsibilities would be based upon assuming that :
9 complicated, but I think the only way to get through this 9 initial salary. I think it was a step in good faith to
10 is to explain it. The way that the accounting treatment 10 where | was showing that | was committed - 1 wasn't
11 worked, of the securities that | marked, part were ina 11 doing anything else, that my focus was — I was very open i
12 loan book and part were in a banking book. The loan book 12 to working with him in capacities that he designed or saw IE
13 assets were held to maturity, and not subject to mark to 13 as desirable. But there was not clarification as to my i
14 market. And the trading book was held for sale and 14 responsibilities as far as taking that salary. |
15 subject to mark to market. 15 Q And did you have a title? A
16 I was pressured to take hedges from the loan 16 A lbelieve I was an analyst.
17 book and put them in the trading book and leave the asset 17 Q And what did you do on a day-to-day basis when
18 in the banking book in order to create a gain on the 18 you became the analyst at Hull Storey Retail Group?
19 hedge whilst keeping the asset marked at par. Thereby 19 A 1 was living in Philadelphia at the time. And
20 creating an inherently illusory gain, which constituted a 20 within a matter of wecks, we formed the Gibson Fund, and
21 dishonest act in my view and I refused to do it. 21 at that point in time, it was certainly clear to me that
22 And | was subsequently taken off of my 22 my responsibilities were advising Jim on the management
23 responsibilities and then given a zero bonus at the next 23 of the Gibson Fund. |F4
24 bonus cycle, after which I resigned. And [ explained 24 Q And what is the Gibson Fund? f
25 that occurrence to Jim and I think that created a 25 A The Gibson Fund was established after a

Ete e
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Page 22 Page 24
1 conversation with Jim -- up until this conversation, the 1 Montreal in Canada, and transferred to a depository
2 tenure of our discussions had been purely intellectual in 2 called Via Mat in New York. And additionally to those
3 nature, identifying the landscape as it existed. And Jim 3 assets, there was immaterial de minimis allocation to
4 had a conversation with me when he said, "We've got to 4 securities as well.
5 put some money into this. If this is what we know to be 5 Q And do you recall, recognizing that the value
6 true, and we're in a unique position to know it, we've 6 of these things fluctuate, but do you recall the
¥ got to allocate capital accordingly." 7 approximate value of your holdings?
8 And he proposed investing in assets that we 8 A Dollar value within each of those funds?
9 believed would do well as a result of these observations 9 Q Correct.
10 that we had made and asked for my commitment in 10 A The Hull Fund was substantially larger in terms
11 participating in it. 11 of dollar value. And I believe that the Gibson Fund was
12 Q And how was Gibson Fund formed? 12 around in the 2 to $4 million area and the Hull Fund was
13 A It was formed as an LLC in the State of Georgia 13 Sto $12 million area:
14 as a partnership between James Hull, myself, and | 18
15 believe that my father had a participation initially as 5
16 well. 6
i1 17
8 18
= 19
= 20
- 21
- 22
<] CONSENSUS yo 23
24 24 a11; but through a loan fromJim.
- 25
Page 25
E 1
-] 2 5, Sir al C
[ ] 3 Q And is the answer that you just gave about the
'] 4 investors in each fund true of both the Gibson Fund and
5 Q Okay. And how long did you operate the Gibson 5 the Hull Fund?
6 Fund? 6 Let me ask it again.
7 A The Gibson Fund was operated until the end of 7 Did the Gibson Fund and Hull Fund have the same
8 2009. And then was rolled up along side another fund 8 investors?
9 that we had subsequently started to the Gibson Fund 9 A No. Jim Hull, Christopher Gibson and John
10 called Hull Fund. So Hull Fund and the Gibson Fund was 10 Gibson were in both. Actually John Gibson may not have
11 its formal name, were rolled into and became Geier 11 been in the Hull Fund. [ and Jim were definitely in
12 effective the first of January of 2010. 12 both. My father was definitely in the Gibson Fund. And
13 Q Okay. And what was the Hull Fund? 13 in Hull Fund, there were different smaller LPs than there
14 A The Hull Fund was a similar vehicle in terms of 14 were in the Gibson Fund. But there were smaller partners
15 its asset allocation, objectives, structure and so forth. 15 in both of those.
16 Why did we start a second fund, is actually unclear to 16 Q When you used the term "LP," what are you
15 me. | do not — I don't recall a specific reason why we 17 referring to?
18 had two funds as opposed to putting everything into one. 18 A lamsorry, I'mreferring - I'm not being
19 Q Were the holdings in the Gibson Fund similar to 19 precise. 1 am referring to a co-partner in these
20 the holdings in the Hull Fund? 20 structures. So a smaller partner in the fund?
21 A Yes, sir. 21 Q Is "LP" an acronym for something?
22 Q Do you recall what the assets that each of 22 A It'sa limited partner.
23 those entities held? 23 Q Thank you. And let me back up.
24 A Yes, sir. Largely physical gold and silver 24 Did both the Hull Fund and the Gibson Fund roll
25 bars that were purchased from a company called Kitco in 25 into Geier on January 1, 2010?
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A Yes,sir,

Q Did the Gibson Fund continue to exist after
January 1, 2010?

A Not to my knowledge.

Q Did the Hull Fund continue to exist after
January 1, 2010?

A Not to my knowledge.

Q And can you then describe for us what the Geier
Fund is?

A So going into the end of the year in 2009, we
had strong positive performance, as I recall. We were up
about 30 to 40 percent on those Funds, and Jim wanted to
charge fees, and I indicated that we could not do that
haphazardly, and we needed an appropriate structure in
place in order to do that.

And that led to our soliciting bids. if you

will, from various vendors, from administrators, small
mini-prime brokers, and legal counsel to draft offering
documents,

Q  And when you say "we," who are you referring
to?

A Jim Hulland 1.

Q And what you've just described was occurring at
the end of 2009?

A Yes, sir.

EE RS CCEBEEREEBREEBEEBeom w00 = wwn -

Page 27

Q Okay. During the 2009 time frame, when you
were associated with the Hull Fund and the Gibson Fund,
how much of your time were you spending on those efforts?
A One hundred percent.
Q Okay. And was that a nine-to-five job?
A It'sa 24-hour-a-day job.
Q A 24-hour-a-day job.

Q Okay. So beginning January 1, 2010, were your
day-to-day activities with respect to the Geier Fund the
same as they were with the Hull and Gibson Funds?

A I'msorry. Can you repeat the question?

Q Sodid I understand you to say — and correct

me if I'm wrong — that Mr. Hull wanted vour interest
aligned with his more so in Geier than before?

A I'would say that as we contemplated the greater
commitment mutually, he desired a greater alignment of
interest.

Q Do you know why that is?

A It would seem rationale to me, if he had more
at stake, he would want a large commitment. In 2009, the
dollar amounts that were involved were less than the
dollar amounts in 2010.

8
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Q Did you ever have any conversations with Mr,
Hull about this topic specifically?

A No, we did not specifically address this,

Q But it's from your dealings with him, you
understood him to want you to have a greater alignment of
interest with him in the new fund, the Geier Fund?

A Yes, sir.

Q Okay. And do you think that that was because
he was committing more capital to the venture when it
rolled into Geier in 20107

A Inpart, yes. Another theme that was occurring
over this period of time was that Jim had substantial
investments with two other investment managers, Goldman
Sachs and Crawford Investment Counsel in Atlanta, with
whom he had difficulty and had voiced opposition to me to
the fees that he was paying, and he was secking potential
alternatives to avoid paying fees to outside vendors, the
management of that capital.

Q And how is that related to your interest being
aligned with his?

A Insofar as it speaks to your point that he was
going to substantially increase his investment. So the
source of the substantial increased imvestment was going

to come potential from these other managers.

Whiclh of the énfifie
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Q Okay. And going forward, it seems you refer to
Mr. Hull as Jim.

Can we agree today that if you refer to Jim
you'll always be referring to Mr. Hull unless you tell us
otherwise?

A Yes, sir.
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nance allocations to the degree thev materialized
Q Okay. And did you have a title at Geier Group,
LLC?

A 1 think managing director.

Q Did you have a total at Geier Capital, LLC?

A If1 did. we would have called it managing

director.

Q Was—

MR. BOHR: Can step in?
BY MR. BOHR:

Q Because I think you testified — I think you
may have misspoken, sir, and contradicted yourself,
because in any event, I'm not left clear as being Geier
Group and Geier Capital, is it fair to say that one was
the investment advisor to the Fund and one was the
managing member of the Fund?

A No. I think the Geier Group was both,

Q Okay.

BY MR. BAGNALL:

Q  Geier Group was both the managing member and
exclusively to receive incentive-based compensation?

A Yes, sir,

9 (Pages 30 to 33)
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1 BY MR. BOHR: 1 Q You mentioned the 50 percent, 35 percent, 15
2 Q And that's the carried interest, the incentive 2 percent ownership structure. I just want to be clear.
3 fee, is what Geier Capital got? 3 Was that the same for Geier Capital and for
4 A Well, carried interest is the tax strategy of 4 Geier Group?
5 not paying your tax liability in a given year on a 5 A Yes,sir.
6 performance allocation. The incentive fee is what Geier 6 Q And was that the same throughout the life -
7 Capital - correct, yes. i did that continue to be the case throughout the life of
8 Q The performance fee, the incentive fee went to 8 A Yes,sir.
9 Geier Capital. The management fees went to Geier Group. 9 BY MR. BAGNALL:
10 Is that correct? 10 Q And does — when we refer to Geier today or
11 A Froma structure perspective, yes. Froma 11 GISF, can we agree that we are referring to the Geier
12 practical perspective, they remained in the Fund. 12 International Strategies Fund?
13 BY MR. BAGNALL: 13 A Yes.
14 Q When you say "they remained in the Fund," what 14 Q  And similarly, if we say "the Fund," we are
15 does that mean? 15 referring to Geier International Strategies Fund?
16 A 1 mean that as it is customary generally to 16 A Yes, sir.
17 charge and receive management fees in cash. this was 17 Q Unless we clarify otherwise.
18 unusual in that we did not do that. All management fees, 18 A Yes, sir.
19 as they were accrued, were immediately reinvested into 19 Q And does GISF still exist today?
20 the Fund, so they were never a cash liability. 20 A Yes,sir.
21 Q And to whose capital account were they 21 Q And how many members does it have today?
22 allocated? 22 A Four.
23 A First there was a capital account -- actually 23 Q And who are they?
24 called Geier Capital — that would house both management 24 A Giovanni Marzullo, John Gibson, Martha Gibson,
25 fees and performance fees to the degree they had not been 25 Christopher Gibson.
Page 35 Page 37
1 bookmarked to the respective owners of Geier Group and 1 Q And how many assets does it have under — what
2 Geier Capital, which, again, had the same ownership 2 is the amount of assets under management that it has
3 structure. 3 today?
4 So practically - as a practical matter, when 4 A My understanding, and I have not looked
5 fees were accrued, they would generally stay in that 8 recently, is it's around 700,000 U.S. dollars.
6 management entity and then occasionally they would be 6 Q And is that being actively managed today?
7 allocated to the various members. 7 A We have not done a trade since the end of 2012.
8 Q And who are the various members that received 8 Q  Okay. And who is the investment manager for
9 that money? 9 GISF today?
10 A So the ownership structure was 50 percent 10 A I think that we take a position that it's not
11 Christopher Gibson, 35 percent James Hull, and 15 percent 11 -- it's an investment partnership.
12 John Gibson, 2
13 Q So when the — correct me if I'm wrong — the 3
14 money that Geier Capital received in management fees and
15 incentive-based compensation, when that was distributed i)
16 into the Fund, it went on the percentages you just gave 18
17 to you, Mr. Hull and your father, and it was assigned to 0]
18 your individual capital accounts in Geier International I8
19 Strategies Fund? pE:] hich © the én |
20 A To the degree that that actually occurred. 20 Q  And when you say "all other investors," do you
21 Generally speaking, it didn't. Generally it just stayed 21 mean besides the four that you just mentioned a moment
22 in this entity called Geier Capital. 1t was just treated 22 ago?
23 as another LP. 23 A Yes, sir.
24 Q Okay. 24 Q And the end of 2012, is that December 31, 20127
25 BY MR. BOHR: 25 A Yes, sir. To clarify further, | believe that

=
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1 only Jim was around at that point in time. The other 1 A No U.S. citizens but I've got consultants, i
2 limited partners left at the beginning of 2012. 1 2 independent consultants, who live around the world and §
3 believe at the end of January 2012. 3 work with me in that endeavor. 2
4 Q Okay. And how much time do you spend today on 1 Q And what do you mean when you say "marketing :
5 efforts related to GISF? 5 services," is that what you said? What does the business z
6 A 1do not spend time with it. 6 enterprise do? It does consulting with respect to E
7 Q Okay. 7 marketing, is that what you said? ‘(
8 A 1 don't effectively have a position anymore 8 I might have it wrong. 1'm asking you, what 5
9 either. 1 have — I'm not sure what my percentage of 9 does Weiji Capital do? :
10 ownership is, but it's offset by my abilities that [ have 10 A Right. We give advice on construction of !
11 to my father. My father paid a note that [ had owed Jim 11 marketing documents.
12 that — for which | had insufficient funds when that was 12 Q Marketing — what kind of marketing documents?
13 closed. My father has loaned me money because I was 13 A To market the company. :
14 insolvent at that point in time. And my father has 14 Q Okay. To sell its products? ;
15 loaned me money to pursue to fulfill my responsibilitics 15 A Not to sell its products per se, no. To
16 here. So whatever assets are in my name are overwhelmed 16 attract in investment.
17 byliabilities. 17 Q So to sell its securities? !
18 MR. FERRIGNO: Can we take a break -- 18 A 1 wouldn't say to sell its securities, no. ;
19 MR. BAGNALL: I'll tell you what. Can you give 19 BY MR. BOHR: i
20 me 10 minutes and then we're at a natural stopping point? 20 Q Are these marketing documents in some form of ]
21 MR. FERRIGNO: Sure. 21 offering memoranda or private placement memoranda? E
22 BY MR. BAGNALL: 22 A Targeted toward non-U.S. investors, yes. ;
23 Q Atwhat point did you stop devoting your 23 BY MR. BAGNALL: ;
24 energies to GISF? 24 Q So you are helping — your clients are ;
25 A Theend of 2012, January 1, 2013. 25  companies. JE
Page 39 Page 41
1 Q And have you been working since that time? 1 A D'l say this. | am doing — it's largely M&A
2 A Yes. 2 work. So there's a company in South Africa who produces
3 Q Doing what? 3 widgets, and there's another company in Botswana who
4 A 1 worked for Nova Capital Global Markets, Nova 4 produces widgets, and if they merge, you know, value can
5 Global — I'm not sure what their formal name of the 5 be created. H
6 entity was, but | worked for that firm. And then | 6 Q Okay. And one of those widget producers would 3
7 started a firm that's called Weiji Capital. 7 be your client? !
8 Q Okay. So when did you begin working at — is 8 A Thats right, E
9 it Nova? When did you start working there? 9 Q And you would help them generate marketing i
10 A InJanuary of 2013. 10 material to interest the other widget producer into some
11 Q And how long did you work there? 11 form of business combination?
12 A Until late November of 2013. 12 A Yes,sir. s
13 Q And when did you start Weiji — Weiji, is that 13 Q Okay. Mr. Gibson, do you hold any professional I'
14 how you say it? 14 licenses?
15 A Weiji, as | understand it. 15 A Not at this time, as [ understand it. 1 passed
16 Q Okay. And when did you start there? 16 the Series 7, 63 and 65. !
17 A InJanuary of 2014. Yes, 2014. 17 Q Why did you take the Series 65? i
18 Q And you are still working there today? 18 A [ understood it to be a requirement based upon :
19 A Yes,sir. 19 my initial analysis when I was living in Pennsylvania,
20 Q And what is Weiji Capital? 20 and contemplating starting an investment advisory
21 A We give advice to companies outside of the 21 business.
22 United States on marketing initiatives. 22 Q Okay. And so is it your understanding that
23 Q And who is "we"? 23 each of those licenses that you hold today are inactive?
24 A I'msorry. My partners and | at that firm. 24 A Yes,sir.
25 Q How many partners do you have? 25 Q Okay. Do you recall any of the topics that

e e
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1 were covered on the Series 65 exam?

2 A Tdonot.

3 BY MR. BOHR:

4 Q Was there any discussion — what is the Series
] 65 exam? You alluded to it in passing, but what is it?
6 A Idon't know.

7 Q Isit an investment advisor qualification?

8 A Yes

9 Q Was there any discussion on that exam of laws,

10 rules or regulations pertinent to investment advisors?

11 A Twould -- yes, | would imagine.

12 Q Did you pass it the first time?

13 A Yes

14 Q So you studied topics related to investment

15 advisor regulation presumably in order to pass that exam.
16 A Yes, sir

17 BY MR. BAGNALL:

18 Q Were you ever registered as an investment

19 advisor in any U.S. state?
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Q And who had the day-to-day responsibility of
contacting the attorneys and the other vendors that were
used by the Fund?

A 1did. I'd say that I was responsible for
carrying out the strategy that Jim gave me guidance for

in dealing with vendors.

20 A 1 think that I registered in the State of
21 Pennsylvania that year.
22 Q Okay. Were you ever registered in the State of
23 Georgia?
24 A 1 do not believe so.
25 Q When was the last time you communicated with
Page 43
1 Mr. Hull?
2 A At the time that he wound down his position in
3 Geier at the end of 2012.
4 Q  Okay. And when was the last time you
5 communicated with Mr. Grovenstein, Wayne Grovenstein?
6 A Preceding that.
7 Q Before that.
8 MR. BAGNALL: Okay. Let's go off the record at

9 10:07 a.m., and take a short break.

10 (A brief recess was taken.)

11 MR. BAGNALL: Let's go back on the record at
12 10:16 a.m., on March 19th.

13 Mr. Gibson, do you recall you are under oath?
14 THE WITNESS: Yes, sir.

15 MR. BAGNALL: And just to clarify, during the
16 break. Mr. Bohr and you discussed how to spell Via Mat.
17 THE WITNESS: Yes, sir.

18 MR. BAGNALL: Other than that, there were no
19 conversations of substance between you and the staff, is
20 that correct?

21 THE WITNESS: That's correct.

22 BY MR. BAGNALL:

sponsible
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B 1 Q Okay.
B 2 BY MR. BOHR:
B 3 Q Did he provide any advice — and we don't want
B 4 to know what the advice is — but did Grovenstein provide
-] 5 any advice after helping with the formation of Geier
B 6 Group and Geier Capital?
'] 7 A No, sir.
B 8 BY MR. BAGNALL:
B ife the strateay thoug 9 Q Do you recall the identity of all the investors
10 BY MR. BOHR: 10 in the Fund?
11 Q Can you tell us at time when he communicated 11 A I believe I should, yes.
12 his opposition to diversification to you? 12 Q How many investors did the Fund have?
13 A | remember numerous e-mails where he said that. 13 A Aslrecall, around 26,
14 I'm sure we can produce one. B3
15 MR. FERRIGNO: Let the staff ask questions. iz}
16 BY MR. BAGNALL: B8 e ey were il
g} 17 Q Okay. Anybody else other than those two groups
18 18 of people?
hi:] 19 A No. No investor -- well, I'm sorry. Then
Z0 20 additionally there was a gentleman named Tim Strelitz,
23 21 who is the father of a girl who dated a friend of mine
22 22 from college, whom I had long conversations with in New
] 23 York, and whom [ did not solicit, and really, you know,
2a 24 insisted on investing. 1 mean we accepted his
25 25 investment.
Page 47 Page 49
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12 Q Okay. Did your father render legal advice to
13 the Fund?
14 A No,sir.
15 Q Your father is an attorney, is that right? 15 Q Okay. You testified a moment ago I think that
16 A Yes, sir. 16 you attended some meetings with Mr. Hull and prospective
17 Q Okay. Did Wayne Grovenstein render legal 17 investors, is that right?
18 advice to the Fund? 18 A Yes, sir.
19 A Yes, sir. 19 Q Do you recall the attendees to these meetings?
20 Q Okay. Did he render legal advice in connection 20 A Yes, sir.
21 with forming the Fund? 21 Q  Who were they?
e A He rendered legal advice in connection with 22 A We met individually with each investor. So all
23 forming the management entities. But with regard to the 23 the investors with the exception of Tim Strelitz. So
24 offering documents in the Fund itself, no. We relied on 24 every investor who resided in Augusta, Georgia, was met
25 counsel at Seward & Kissel. 25 with, and we gave a similar guidance as to what we were
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1 trying to do and what the risk profile would be. 1 Q Soif there's 26 investors, were the majority :
2 Q Did you have any speaking roles in these 2 of them your family? '
3 meetings? 3 A By count or by dollar amount? i
4 A 1did. 4 Q Let's do first by count. d
5 Q What was — to the extent you recall, what was 5 So were the majority of them your family i
6 the substance of what you said during the meetings? 6 members? ;
7 A The substance of what I said was that — one 7 A 1 would say by count, the majority fell into E
8 phrase that we used in every meeting was that the 8 the constituency of James Hull, and by dollar amount. E
9 volatility would light their hair on fire. That we were 9 Q Both.
10 swinging for the fences, and that we weren't going for 10 A Both. If you include James Hull. If you take
11 singles or doubles. That's the substance of what I said. 11 James Hull out of that constitucncy and then you'd look
12 Q Okay. 12 at the remainder, I would say that it's about equal in
13 A Jim parroted my other ideas about, you know, 13 terms of dollar amount between my constituency and i
14 gold and currencies. 14 theirs.
15 Q Okay. And did you have any written materials 15 Q Who are the individuals that Jim Hull brought
16 with you in the meetings? 16 to the Fund, to invest in the Fund?
17 A ldidnot. 17 A Mason McKnight, Il His brother, William I
18 Q Did Mr. Hull? 18 McKnight. Mason McKnight's sons, Mason McKnight, IV, and ﬁ
19 A No. 19 I'm not recalling the other gentleman's name. Douglas ’
20 Q Was anything — were any copies of documents 20 Cates, who was my accountant and the accountant of all
21 provided to the prospective investors during the 21 these people.
22 meetings? 22 BY MR, BOHR: 3
23 A During the meetings physically, no. 23 Q Was he your accountant prior to this :
24 Q At some time subsequent to the meeting? 24 arvangement, the Fund? ’
25 A The subscription agreement, operating agreement 25 A He's been my accountant since I filed taxes and !
i
Page 51 Page 53 E
1 and offering, confidential offering memoranda were 1 continues to be. i
2 delivered. And for each investor, we received two 2 Let's see. T.R. Reddy, who is a real estate {
3 physically signed copies. 3 developer and owner in Augusta, who is friends with Jim, !
4q Q Okay. During the meetings, did you use a 4 BY MR. BAGNALL: |
5 PowerPoint presentation? 5 Q And it's Augusta, Georgia, is that right?
6 A No. 6 A Yes,sir. |
7 Q It was just individuals in a room speaking. 7 Q Not Maine. Ig
8 A Correct. 8 A That's right.
9 Q Did any of the investors have ~ 9 And | know by face all the others and I'm doing
10 Sorry, go ahead. 10 a little blanking right now.
11 A No, please. 11 Q Okay. That's okay.
12 Q Did any of the investors have questions about 12 BY MR. BOHR:
13 the Fund before they invested? 13 Q John Engler?
14 A No. 14 A John Engler. There's another gentleman who is i
15 Q You don't recall receiving any questions? 15 a member of the Augusta National — I
16 A 1do not recall a single question from an 16 BY MR. BAGNALL: i
17 investor, no. 17 Q Is that the country club? i
18 Q You mentioned two groups of investors — or 18 A It'sagolfclub. It's very — you know — !
19 three groups of investors. Your family, associates of 19 Q Where they play the Masters? ;
20 Mr. Hull and then Mr. Strelitz. 20 A That's right. i
21 Were the majority of the investors in one of 21 Q Okay. Who are the McKnights?
22 those three groups? 22 A The McKnights are fricnds of Jim Hull and in
23 A Yes, sir. Oh, oh, of those three. 23 the construction business.
24 Q Yes. Right. 24 Q Okay. After the Fund was formed, and it had :
25 A Okay. 25 its investors, when it started out, what was the amount ‘
£
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1 of assets under management it had? [ |
pd A Soas of January 2010 we're talking about? 2
3 Q Yes, correct. -]
4 A $30 million | believe was raised, and then an ]
5 additional one and a half million was raised that month. [ |
6 So effectively 32. 8
[ | ) Okay. A t]
B 8
2 2
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20 Q And made trades. 20
21 A Jim never interacted with a vendor. 21
22 Q Okay. Did the investors in GISF know about — -] uch A material
23 let me back up. 23
24 So is it fair to say that you were the ] A Where
25 investment manager of the Fund? 25
Page 55
1 A Yes, sir. ]
2 2
<) ]
| -]
8 8
8 B
B ]
B B
| -]
] 1
11 Q Okay. And were they told expressly that Jim s
12 would be actively managing the Fund? iz
13 A No. 13
14 Q  Then how did they — how did you — 14
15 A Because they know Jim Hull. s
16 Q Hold on one second. Let me — 16 Q Okay. Other than you and Mr. Hull, was there
17 A lapologize. 17 anybody else responsible for managing the Fund?
18 Q That's okay. 1 told you we'd do it. 18 A No.
19 A Sorry. 19 BY MR. BOHR:
20 Q Did your dad ever have any role in managing the
21 Fund?
22 A No. He also, in my memory, he offered one
23 observation that 1 recall. In December of 2010, he was
24 in New York for the holidays and I was there with my
25 family at a hotel. And my family stepped away and my
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1 father mentioned that he had heard that we were going to 1
2 go into one stock, and he said he opposed that. And we 2
3 went into one stock. That was the one time that he B
4 offered an observation that 1 recall. ]
5 BY MR. BAGNALL: 5
6 Q Were there any restrictions on the types of 8
7 assets that the Fund could own? 7]
8 A [ do not believe so, no, B
9 Q Okay. Would it surprise you — )
10 BY MR. BOHR: 10
11 Q  Other than the time at which you decided to no LE
12 longer invest in commodities, would that be an exception? [
13 A To? 1]
14 Q Restriction on types of assets that the Fund e
15 could own? ]
16 A Would what be a restriction? 6
17 BY MR. BAGNALL: i
18 Q I think that what Paul is saying is that at 8
19 some point you made a decision to move away from owning B9
20 commodities because of the tax treatment they received. 2o
21 A That's correct, =
22 Q And invested in stocks, equities. 22
23 A Yes,sir. =1
24 Q Did that mean that the Fund could no longer own ]
25 commodities if it wanted to? BES
Page 59
1 A T'would say froma legal structural i
2 perspective, no, we remained able to change direction 2
3 back. It was merely a strategy adjustment. B
4 Q The option existed to reinvest in commodities ]
5 if the investment managers decided to do so at some B
6 future date. B
7 A Yes. ]
8 Q Okay. B
9 BY MR. BOHR: ]
10 Q And you referred to stocks, but you also named a
11 options, other types of investments besides just strictly it}
12 common stock. Preferred stocks, bonds, presumably you &2
14 could invest in. =
14 A Anything that would allow us to achieve 14
15 long-term gains. 5
16 BY MR. BAGNALL: 6
17 Q Would it surprise you to learn that Mr. Hull B2
18 does not believe that he was an active manager of the pe:]
19 Fund? 19
20 A Yes, it would surprise me. 20
21 Q And why is that? 2]
22 A Because of my experience during this period of B2
23 time. Bs
24 Q And in your experience, he was an active 24
25 participant in managing the Fund? 25
16 (Pages 58 to 61)
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Q Were there any other reasons he wanted you to
take the note — excuse me — to give him the note?
A Not that he explained, no.

..l..ll'ﬂﬁ--.-.'—'
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Hull.

eir consider:
Q Okay.
BY MR. BOHR:
Q How do you know that it was passed along?
A Isentor Jimsent it, and | know Jim sent it
MR. FERRIGNO: May | ask one question?
MR. BAGNALL: Sure.
MR. FERRIGNO: In his capacity as -- | think

you deseribed Mr. Hull as an investment manager

© < oo v s B R BR

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

Q Okay. How did the size of your investment
compare to the other investors in the Fund?

A | would say it was — Jim's was obviously very
significant. 82 percent of the Fund, as I recall. The
Marzullos had a million cost basis, $3 million high water
mark. I'd say that's reflective of about — the
McKnights probably as well, about the size of theirs.

Q Each McKnight, or the McKnights together?

A I'd say that Will McKnight had a more
substantial investment. I'd say Will McKnight was
probably equivalent to the Marzullos. Mason was about
half of that. The McKnight boys and John Engler were all
under $100,000 if I recall correctly.

Doug Cates was I believe around 150 or
$200,000. T.R. Reddy was another substantial investor.
I think he had a million.

My mother had everything. It was around 700
principal. One and a half high water mark.

To answer your question generally though, |
would say my investment and the investment of my family
members was substantial, you know., equal generally to the
larger other participants, with the exception of Jim

EEEREEEREREBEEBEEBowmm o v ~ v o o
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previously in your testimony.
In his capacity as an investment manager, was
he well aware of what was transpiring with respect to the
Fund and its assets?
THE WITNESS: Yes.
BY MR. BAGNALL:

A7

17 (Pages 62 to 65)
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B v father pail 1 do very, very well as intermediates and majors trying to
2 Q Uh-huh. 2 acquire it.
3 A And I had borrowed an additional $50,000 from 3 The opposite is true as well. So junior is
4 my father, and then the cost of this investigation - 4 characterized by generally less capitalization, lower
5 Do you want me to say or no? 5 level of capitalization and focusing on exploration
8 6 identification, resource identification and exploration.
a 7 BY MR. BAGNALL:
8 8 Q And like we've done a couple of other times a
] 9 day, is it okay if we agree that if we refer to TRX
i) 10 today, that we're referring to Tanzanian Royalty
| 11 Exploration Company?
2 12 A Yes,sir.
= 13 Q And I understand TRX to be the current
] 14 iteration of the company's ticker symbol.
15 15 A Yes,sir.
18 16 Q OKkay. Who runs TRX?
A ) 17 A James Sinclair.
18 Q Okay. Did the other investors in GISF earn 18 Q Okay. Have you ever had any communications
19 profits in the Fund? 19 with TRX personnel?
20 A No. 20 A Yes.
22 Q Everybody lost money? 21 Q With who did you communicate primarily?
22 A Yes. 22 A Jim Sinclair.
23 Q Do you have — approximately how much money did 23 Q Okay. When did you communicate with him?
24 the Fund lose? 24 A 1 think | first heard of Jim Sinclair in an
25 A I think it was 80 to 90 percent. 25 article in the New Yorker, And his commentary in that
Page 67 Page 69
1 Q Okay. And is that of the initial principal or 1 article resonated with me. | e-mailed him. We shared
2 is that — let me ask the question again. 2 certain observations about financial markets and his
3 Did it lose 80 to 90 percent of the high water 3 first step was to put me in touch with a woman who was
4 mark, or did it lose 80 to 90 percent of everybody's 4 secking to protect homeowners whose mortgages had been
5 initial capital contribution? 5 transferred from one trust to another and were being
6 A Certainly of the high water mark, and | believe 6 wrongly evicted from their house. And [ was impressed by
) it was around 80 percent of the principal. 7 the Sinclairs appreciation for the scale of the crisis
8 Q Okay. Have you heard of a company called 8 and the securitization of the residential mortgage
9 Tanzania Royalty Exploration? 9 market.
10 A lhave. 10 That was the first basis for my above and
11 Q What is it? 11 beyond his commentary in the New Yorker regarding global
12 A It'sa junior resource company. 12 financial markets.
13 Q What does it do? 13 And then 1 subsequently met with him at his
14 BY MR. BOHR: 14 house in Connecticut in 2009, and 1 shared my conviction,
15 Q Can you help us out for the record? 15 bullish conviction, on the metals generally and that [
16 What's a "junior" - what does "junior" refer 16 might be seeking to invest in his company.
17 to? 17 Q Okay. But before I go on with questions on
18 A Soin the area segments of resource production, 18 TRX, another thought occurred to me.
19 there are juniors, intermediates and majors. Juniors do 19 So other than Jim Hull, did the other investors
20 not produce metal. They focus on exploration in order to 20 in GISF know that you were also invested in the Fund?
21 attract better capitalized entities to exploit those 21 MR. BOHR: Invested in TRX.
22 resources. 22 BY MR. BAGNALL:
23 They are riskier because the directionality of 23 Q No. Did the other investors in GISF know that
24 the underlying commodity has a dramatic impact on price. 24 you were a GISF investor along side them?
25 So if you're in the gold market and in a junior, it can 25 A Surely, yes.

18
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Q And we've discussed today how that was very

Page 72

yourself to the concentration of one concession and one

2 important to Mr. Hull. outcome.
3 Are you aware of whether it was also important Q Okay. So who made the decision to invest in
4 to the other GISF investors? TRX?
5 A That [ was invested? A Jimand L.
6 Q Correct. Q Okay. Did anyone perform due diligence on TRX
7 A 1 don't know if it was important to them. before GISF invested in it?
8 Again, based upon my understanding of their relationship, A Wedid. We read their filings and we met with
9 commercial relationship with Jim Hull and his general Jim Sinclair, and we asked other market participants
10 operating principles, I'd imagine it was. about their views of the company. And subsequent to our
11 Q Okay. So based on your experience with Mr. investment., we went and diligenced properties in the
12 Hull and knowing how he runs his business, you believe country.
13 that the other GISF investors, it would have been BY MR. BOHR:
14 important to them that you invest in the Fund along side Q You said "we" in your answer to all those
15 them, is that correct? questions.
16 A Yes, sir. Did Mr. Hull ever meet with Mr. Sinclair?
17 Q Okay. Sorry. I talked over you, A No,
18 Is that correct? Q Did Mr. Hull review any prospectus or 10-K of
19 A Yes, sir. TRX?
20 Q Backto TRX now. Did GISF invest in TRX? A My understanding is that he did. yes.
21 A Yes,sir. Q How do you have that understanding?
22 Q Why? A Because we discussed them.
23 A We believed that it was a highly compelling Q  What time frame was this decision made to start
24 opportunity. First, we were bullish on gold. That was investing in TRX?
25 the core principle. Given the guideposts that we needed A In the summer, fall -- | would say August,
Page 71 Page 73
1 to be in a security, we were not bullish, in fact, on 1 September, October of 2010, It was during what was the
2 many of the majors and intermediates. 2 first time that [ alerted to Jim that we had some real
3 So this might be counter-intuitive, but in some 3 gains, and then | additionally said, "We're probably
4 bull markets, major gold companies can lose a lot of 4 going to have some tax liabilities." We discussed that.
5 money because they have hedged their position. 8 And it was at that point in time that Jim
6 So if you are a major and you're sitting on a 6 became clear, increasingly clear, that we would have to
7 nice flow at 1000 gold. but you've hedged at a $1000 and 7 be going into a stock, in one stock.
8 gold goes to $2000, you might end up losing money because 8 And then from that point, with that guidance,
2 some of them over-hedge and so forth. 9 TRX was already our established favorite stock.
10 So based upon our understanding of the 10
11 marketplace, we believed it should be a junior that would
12 actually have exposure to a rising gold price as opposed ]
13 to risk from a rising gold price. =)
14 And then within the junior space, we were 14
15 attracted to TRX because of the breadth of its assets and
16 its low capital intense. Limited capital insensitivity 16
7 of its business relative to its peers. 7 Q Wo hie investiment a:
18 So as opposed to focusing on one or two small 8 AYEs
19 projects and then semi seeking to finance them themselves 19 Q Okay. And how many shares of TRX stock did
20 and thereby creating some risk, financing risk, TRX had a 20 GISF own?
21 much wider portfolio of prospecting assets and was 21 A Atthe top, | think a little under 10 million
22 pursuing — when we first got involved, a royalty model, 2 shares.
23 that would mitigate entirely that financing risk. 23 Q And at that time, did the Fund own any other
24 You'd get a smaller cut of the upside when 24 assets?
25 things were doing well, however, you weren't subjecting 25 A At certain points in time, no.
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Page 74 Page 76
1 Q So at certain points in time, the only assets 1 position?
2 that GISF had was owned TRX stock? 2 A | believe we went about 5 percent in December
3 A And related options securities, yes. 3 of 2010 and we had no position by the end of November
4 Q Options that were a derivative of TRX's stock? 4 2011. So less than a year.
5 A Correct. 5 Q Who decided to liquidate the Fund's position in
6 Q Okay. Do you recall at the high point what 6 TRX?
7 percentage of TRX's outstanding float GISF owned? 7 A Well, Jim gave the directive on the weekend -
8 A 1think the high point was just over 10 8 the stock had a very poor performance over a two-day
9 percent. 9 period on a Thursday, as I recall, the 22nd of September,
10 Q Okay. And what was the value of the Fund's 10 and the Friday is the 23rd. And after that Friday, | was
11 investment in TRX at its high point? 11 bullish full-stop on TRX more than [ ever had been,
12 A The mid-to-high $60 million area. 12 because it's a lot cheaper than ever, and we really
13 Q Okay. And then what time period was that? 13 believed in it. And I can go to other reasons why | was
14 A June or — I'd say mid-June of 2011. 14 very bullish.
15 Q So in mid-June of 2011, did the Fund own just 15 Over that weekend, in discussing with Jim, he
16 under 10 million shares of — 16 said that he had no tolerance for additional losses.
17 A Just over actually at that point. 17 Since I cannot predict outcomes, and | can't guarantee
18 Q Oh, just over 10 million shares of TRX? 18 outcomes, that was guidance to me that we needed to seek
19 A I'msorry. I'msorry. | thought you were 19 out a sale.
20 going to say "percent."” 20 Now, Jim's a smart guy and I understood that
21 So under 10 million shares, just over 10 21 position to be — his communication to be, you know,
22 percent. 22 clear that price mattered. In other words, we're not
23 Q At a value of $60 million — approximately $60 23 just going to go out and sell at any price. We're going
24 million? 24 to try and get excellent execution. But that our
25 A Alittle bit more, yes, sir. 25 capacity to just use time on our side was no longer
4
Page 75 Page 77
1 Q Okay. 1 there. That we needed to begin selling.
2 MR. FERRIGNO: That was 10 percent of the 2 Q And that's September 22nd and 23rd of 2011?
3 outstanding stock — 3 A Right. So the conversation ] had with Jim
4 THE WITNESS: Yes. 4 would have been over that weekend, so the 24th or 25th?
5 MR. FERRIGNO: — of the company? S Q of2011.
6 THE WITNESS: Yes. 6 A Yes.
7 BY MR. BAGNALL: 7 Q And so was that the — did you interpret that
8 Q So not the float but the issued and 8 conversation to be a decision to liquidate the entire TRX
9 outstanding. 9 position that the Fund held?
10 A TI'msorry. Let me clarify. 10 A No. | mean to the degree that we could
11 As far as the number, that numerator that we 11 effectively at a good price, yes. But, again, it was
12 always used, or the denominator, however — I'm sorry — 12 price sensitive.
13 the denominator, we would use issued and outstanding, 13 Q At any time after the weekend of the 24th and
14 yes. 14 25th of 2011, did the strategy change?
15 Q Okay. And I'm sorry if this is redundant, but 15 A 1 mean we continually went back and forth. At
16 why didn't you concentrate all of the Fund's assets in 16 certain points in time, even after we had already sold
17 TRX-related securities? 17 per Jim's dircction, Jim discussed potentially buying it.
18 A Because Jim Hull gave me that directive. 18 So, you know, we were having a robust, | would say.
19 Q And the reason for doing that was the increased 19 discussion as to what our options were and what was the
20 overhead, the cost of overhead, in diversification? 20 smart thing to do, and we recognized that we were under
21 A Twoissues. The first was the tax efficiency 21 pressure and suspectable to making poor decisions. And
22 that led us to stocks. The second was overhead. 22 so we tried to keep the lines of communication as open as
23 Q Okay. 23 possible and to discuss all options.
24 A We did not want to cover more than one. 24 But generally speaking, from the 24th until we
25 Q Okay. How long did GISF float its TRX 25 concluded, the general guidance was, "Good prices. Let's J
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get out.”

Q Okay. So from the 24th of September 2011
onward, the general guidepost was to get out of TRX at
good prices?

A Yes,sir.

Q Okay. Do you recall when GISF was completely
out of TRX?

A The 10th of November.

Q orzo1?

A Yes, sir.

Q And other than Mr. Hull not being able to take
on any other losses, were there any other reasons to
liquidate the Fund's TRX position?

A My view was, and understanding at the time, was
that Jim was upsct about the feedback that he was getting
from his friends. And I think that, you know -

I'm sorry, can you ask the question again? [
kind of lost my place.

Q Other than — before I think you testified that
you had that conversation with Mr. Hull the weekend of
the 24th or 25th of 2011, where he told you that he could
not handle taking on any more losses.

A Right.

Q And that you understood to be a direction to
get out of TRX at good prices.
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shares of TRX did the Fund own?

A We owned 9.3 million shares, and we were short
5000 option contracts with a strike price well above
market, 9 and 10, that were obviously going to be
exercised. They expired in October. So effective 9.8
million shares.

Q Okay. And I want to talk about the options in
a minute, but before we get there.

When GISF liquidated its TRX shares, did it do
that over time?

A Yes.

Q And was it from — what was the time period
that it liquidated its shares?

A Sol had the conversation with Jim. In the
course of that conversation, he asked what would our
options be, and I mentioned that Richard Sands at Casimir
Capital, who had recently arranged a placement for TRX,
to the tune of about $30 million. set a price at around
$5.75, if I recall correctly. In other words, higher
than the levels we were trading at at that point in time,

At this point I believe around $4 a share.

Q That was the market price for TRX stock in
September, end of September 2011, was $4 a share?

A So on the 21st, which was a Wednesday, it was
in the mid 5s5. On the Thursday, it goes down to $4.50.

CEEEEEEEEEREEEREEcoecousnm -

d a moment ago that

that part of the foundation for Mr. Hull nof

Q Okay. As of September 24th, 25th, how many
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And then on Friday it goesto $4. And | think it was
like a 17 percent decline over those two days.
And that's what precipitated my stop in

charging management fees and sending the letter to

investors that [ did.

Q Do you know why the stock price dropped 17
percent on those two days?

A ldonot.
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[} SN Our personal accotint {6 show additional 1 Abu Dhabi, who owned a position equivalent to us as well,
B alionment of 2 as we understood.
B 2 And the view was that since we are lower and
8 4 they, of course, also wanted to get this situation
5 5 clarified before this substantial short could exploit the
] 6 situation. In other words, they also would not want us
B 7 to sell to that short, equalize the short, at a low level
8 8 and then no longer have that short pressure.
B 9 So we believed quite strongly that from a gain
0 10 theory perspective, it would be advantageous for them to
11 Q SoI'malittle confused, because I thought 1 11 buy our shares at this now relatively cheap level. And
12 understood you to testify a moment ago, at the September 12 in part that was validated by our experience.
13 24th, 25th time frame, you were bullish in TRX. 13 Q During the time that you were liquidating
14 A Tambullish. 1 am bullish. 1 wish I could 14 GISF's TRX position, what was happening with the share
15 have held it. 1 still unfortunately have - I'man 15 price?
16 organic creature, continually rotting, and, you know, 16 A It essentially was flat. So I reached out to
17 there are expenses that no matter how -- you know, you 17 Richard Sands early that week and asked -- several weeks
18 have rent, you have food, and other things that you have 18 carlier Richard -- when the stock was trading in the
19 to pay for. 19 mid-6s, 1 had complained to Richard that there was
20 And so I unfortunately, despite -- in spite of 20 imsufficient market support following the transaction we
21 being overwhelmingly bullish, and if I may explain why | 21 arranged.
22 was 50 bullish. 22 He said, "We can take out your whole position
3 I loved the stock at $6. Other professional 23 right now if you'd like."
24 investors had tremendous respect from Platinum to another 24 So when I came back to him. you know, "If you
25 investor, who also loved and bought significant positions 25 like it at $6.50, I'm sure you'll like it at $4."
Page 83 Page 85
1 at that level. 1 Although, of course, conditions have changed. But |
2 And my understanding — you asked why it went 2 asked him what he could get done. and it took him a day
3 down 17 percent. My speculation was that it was an 3 or two, as | recall, and he came back and initially
+ attack from a short who was seeking to create the 4 represented that he would be able to do the whole
5 perception of overhanging stock. and it was entirely 5 position. And we, of course, would have been happy with
6 technical in nature. 6 that. And then came back and said he could only do 3.73
T So when we were at $4, | was pretty sure and 7 million shares.
8 highly confident that we would see a nice retracement 8 That he had already gone out to market, of
9 rally and that these levels were very cheap and not a 9 course, to some people at least, and revealed our
10 good level to be selling on. 10 potential intention, left us in the position that we
11 That said, | don't have the flexibility to 11 really needed to proceed anyway.
12 maintain that commitment indefinitely, and | had to 12 So we proceeded with that sale at $3.50. And
13 acknowledge the requirement for liquidity. 13 we sold additional shares, [ would say between $3.35 and
14 Q Okay. When GISF liquidated its TRX position 14 $3.75 to the sheikh, to BPI, which is a large bank in
15 between September 24 and November 10, 2011, did it do so 15 Portugal. And then once we felt we were close enough to
16 in large blocks of shares? 16 the exit, we then began to use the market.
17 A We sought to, yes. 151 j
18 Q And why did you seek to do it in large blocks ji5:]
19 of shares? i}
20 A We believed that we would achieve better 20
21 execution to the degree that we were able to find our - Em
22 sell our shares to the other large longs who existed. B2
23 So primarily there were two other large longs. 23
24 There was a Platinum, who had just bought about $30 24 sold using thé market?
25 million at levels much higher. And there was a sheikh in 2§

22
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Q Okay.
MR. FERRIGNO: Are these options or scenarios
that you call it?
THE WITNESS: What do you mean?
MR. FERRIGNO: Options suggest -
THE WITNESS: Oh, we're not talking about
options. I'm sorry.
BY MR. BAGNALL:
Q Correct, yes. 1 used I think — one of us used
the term "options™ and I stuck with it.
A Okay.
Q But I mean the possibilities — possible
outcomes.
A Yes,sir.
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1 Q And I don't mean an option as a security, or 1 can be used as a signaling mechanism.
2 that you had the ability to choose which of the three 2 Q So on November 10th, you, as the investment
3 that you wanted to happen. 3 manager for GISF, took two actions, at least two actions,
4 A Right. 4 right? You bought some puts, is that right?
5 Q And everything we've been talking about now had 5 A Yes,sir.
6 to do with GISF's trading in TRX's stock, is that 6 Q And then you sold TRX stock, is that right?
7 corvect, its equities, aside from options? 7 A We did both, yes. What we had anticipated
8 A Everything that we're talking about -- sorry, 8 would happen under, let's say, let's go to the cases
9 what did you mean? 9 again.
10 Q So when we were just discussing the three 10 Case one, you'd buy a few puts, and then you'd
11 possible outcomes of TRX liquidating — 11 get down to that level where you'd see the bids, and then
12 A Yes, it had to do with TRX selling, yes. 12 you'd start selling the shares, and you'd be done. You'd
13 Q And selling securities of TRX that were actual 13 only have to buy a few puts in order to generate that
14 stock and not options, correct? 14 signaling mechanism.
15 A No, that's not correct. 15 The same thing with scenario two. Either way
16 Q Okay. So- 16 we would not be able to buy puts once the market started
17 A So we pursued a strategy of buying options 17 to trade materially below three, because they would be
18 instead of selling stock. That was a signal in strategy. 18 prohibitively expensive.
19 So, for exanple, if you were to try to intuit what my 19 Q And so I think | understand what you're saying
20 intentions were, if | sold the stock, you might think I'm 20 now.
21 bearish. 1f I bought a put that had a strike price below 21 When you bought, you got the market price of
22 the market, you would think, "He thinks it's going to 22 the shares to move by buying the puts —
23 that price.” 23 A That's right.
24 So that's a quicker way to signal that you're 24 Q - because the counterparty sold you the put
25 going to - you can signal that you're going to crush the 25 and also sold the share to hedge.
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1 stock without actually having to subject yourself to 1 A That's exactly right.
2 those losses in case two down there. 2 Q Okay. Do you know who your counterparty was
3 So if I go out and buy $2 puts for the Fund 3 when you purchased the options?
4 quickly, that signals to the other longs that we are 4 A No. I presume it was marketmakers who were
5 going to market in a serious way. And that, again, 5 just were looking at 10,000 stocks and look at daily
6 motivates their action quickly. 6 liquidity. They're just algorithms.
7 Q And that's because at the time you purchased 7 Q Okay. Do you reczll, other than the — 1 think
8 the option, the puts with a 32 strike price, the market 8 you testified that it was $2 puts? Was it $2 puts or $3
9 price of the share was higher than $2? 9 puts that you purchased on the 10th of November 2011?
10 A Was well higher. Well, I don't think anyone 10 A 1 think we purchased both.
11 contemplated that day with the stock having traded in the 11 Q You purchased both.
12 mid 3s for the last month and a half and relatively 12 A But what was important is that we purchased
13 stable, that it would go, and the option expirations that 13 some 2s.
14 we bought were only a week away. 14 Q Okay.
15 So no one would have naturally anticipated 1 15 A Asthat's signaling,
16 think that the stock would go to $2 that day. 16 Q Do you recall how mzny you purchased?
17 Q Okay. And so in addition te selling the 4 %: or 17 A Idon'.
18 S million shares of TRX that it owned, GISF also 18 Q Olay. Atany other times, setting aside for a
19 purchased put optiens in TRX. 19 moment this November 10, 2011, time frame, did GISF own
20 A No. Wedidn't — we began by — it had the 20 other TRX options?
21 same effective impact on the market. It's effectively 21 A We sold short options in the spring. It was
22 selling. 1 go out and buy the $2 option, the first thing 22 effectively a bullish bid, it was $9 or $10 strike puts
23 the person who sold me that option does is sell a share. 23 that contemplated the stock being higher than $9 and $10,
24 So the impact is basically the same with the exception 24 from the time they expired in the third week in October.
25 that you see someone buying options activity that then 25 And they were, of coursc, a put 1o us.
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Page 102 Page 104 |
1 Q Okay. 1 might have sold those calls. ;
2 A Additional, we bought call options I think on 2 Q OkKay. And that's after — okay, fair point. '
3 TRX that expired at various points in time. 3 So for the strike prices that are prior to :
4 Q So you purchased a call option, the right, but 4 November of 2011 — ;
5 not the obligation to buy TRX stock? 5 A Right. ;
6 A Ata high price. 6 Q - orincluding November 2011, they were all ‘
7 Q Okay. And what was the purpose of buying these 7 long? f
8  calls? 8 A That's right :
9 A Speculative. In order to enhance our return 9 Q After that— i
10 profile on the assumption that the stock would be 10 A We sold some calls that gave us some premiums. :
11 materially higher. 11 Q And does that mean that your view of TRX had 2
12 Q So it was a long investment. 12 changed from bullish to bearish? !
13 A Yes. 13 A No. I'was bullish but I think we sold calls at f
14 Q So you're thinking that the share price of TRX 14 like $8 strikes. 1 didn't think the stock was going to
15 is going to be above the strike price of the option when 15 triple over that period of time. :
16 it comes due? 16 Q Okay. What was the purpose of buying the long
17 A Yes,sir, 17 options instead of just buying additional shares of the |
18 Q Okay. And— 18 stock? E
19 A Or that at least it will rise from the time | 19 A You're talking about the — '
20 buy the option, so I can sell the option for more. 20 Q Sorry, let me ask it again é
21 Q Okay. Fairenough. And then you sold puts as 21 Before November of 2011, and the first time !
22 well thinking — that was also a long investment, is that 22 that the Fund bought short options of TRX —
23 right? 23 A You're talking about the $9 and $10 ones we h
24 A Yes. 24 sold. H
25 Q Because you were anticipating that the share 25 Q Correct. 4||F
Page 103 Page 105 |
1 price would rise above the strike price and then — 1 A Why did we do that instead of buying more
2 A 1 would just collect the premium and have 2 shares?
3 nothing to ~ up. 3 Q Correct. !
4 Q Because the holder of the option could sell on 4 A It's the equivalent position, so — you know, | f
5 the market at a price higher than the strike price, 5 think that we liked the idea of taking the premium and :
6 correct? 6 not assuming more share ownership. E
7 A Right 7 Q Okay. Did you typically exercise the eptions
8 Q Okay. Soother than the $2 and $3 options, the 8 that you purchased or sell them before they expired? !
9 puts that you purchased on the 10th, which were — those 9 A We would typically — well, with the short put H
10 were short positions, is that right? 10 options, we had contemplated that there would be no
11 A Yes. 11 exercising. We'd just be collecting the premiums. So
12 Q Atany time did GISF own other short positicn 12 when it materialized that we were in a position to have
13 options in the Fund? 13 to have the shares put to us, we were then in the
14 A No. 14 positing of we would like the take the shares, but we
15 Q Ofay. So all the options that the Fund bought 15 also had constraints in terms of the leverage that we
16 or sold prior to November 10th or 11th were long? 16 could bring on. I;
17 A Long, that's correct. 17 So by assuming the shares that would increase i
18 Q Okay. And so do you recall owning $10 April 18 our leverage, and so in many of those cases, when the ‘
19 2011 calls? 19 shares were put to us, we would sell them off to maintain l
20 A Yes 20 equal leverage before and after.
21 Q And those were long — 21 Q And you are describing the options that were ‘
22 A Yes. 22 purchased prior to November 10, 2011, correct?
23 Q And $8 January 2012 calls? Do you recall 23 A Yes,sir. !
24 owning those? 24 Q And so you sold the puts thinking that the
25 A Yes. Those might have been short though. We 25 price is going to rise. It didn't. And they were put to !
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1 you? 1 that day. £
2 A Yes,sir. 2 Q And you sold the contracts back on the 10th, is [
3 Q And you purchased them? 3 thatright? i
4 A That's right. a A Yes |
5 Q Did that happen in every time you bought a long 5 Q So you bought them and sold them on the same
[ option prior to November 10, 2011, did you have to 6 day?
7 exercise them? 7 A Yes.
8 A Every time I bought a long option? Well, the 8 Q Were the value of those put contracts that you
9 calls expired worthless. 9 purchased on the November 10th affected by your selling
10 Q Okay. 10 of the TRX stock that same day?
11 A Sono. But — and there were only two 11 A Yes.
12 examples, as [ recall, where we went short puts, and both 12 Q Do you think it was GISF's selling of TRX stock
13 of the times we had the put to us also. 13 that caused the market price for TRX to drop?
14 Q Okay. Well, they were long puts I thought you 14 A Yes.
15 said. You were long on that investment, right? 15 Q Okay. Why do you think that? |
16 A 1 was confused with the terminology. 16 A Because we sold a large volume of stock that,
17 We sold a put at a high — at a strike price 17 generally speaking, would result in what occurred.
18 higher than the market price. 18 Q Olay. And is that — not to belabor the point
19 Q Because you thought the market price would pass 19 — but you generally expect the share price of a stock to F
20 the strike price, right? 20 drop when you sell a large portion of the shares?
21 A Correct. So it'sa bullish bid. 21 A Yes.
22 Q Right. And so all the pre-November 2011 22 Q Okay. And that's mitigated by what you
23 options were aligned with the investment so you're being 23 described earlier, what you thought that the other longs
24 bullish on TRX? 24 would —~ how they would react to your doing so?
25 A Yes. 25 A Yes. So asan example, with my brokers, when |
Page 107 Page 109 I
1 Q And turning back to the $2 and $3 puts that you 1 gave them guidance on this day, I told them, "Expect a
2 purchased — excuse me. 2 dollar. You know, I want you to get to a dollar.”
3 Did you sell the put or buy a put on November 3 Because their natural inclination is to get good value it
4 10,2011? 4 andto mask their selling. And that in this gain theory f
5 A Purchased with long a put. The right to sell 5 case was precisely the opposite of what we were trying to IB
6 at those below-market prices. 6 achieve. E
7 Q Okay. And so what would have had to happen for 7 So as an example of - yeah. |
8 these puts to be profitable? 8 Q But you knew it was possible that it could tank i
9 A The market price would have to be below the 9 the stock?
10 strike price. 10 A Yes, absolutely.
11 Q Olay. ButI think you testified that you 11 BY MR. BOHR: {
12 didn't buy those puts to profit from them. You were 12 Q On that day, November 10, 2011, the shares that ’
13 trying to signal the market, is that right? 13 GISF had sold were what percentage would you say of all
14 A That's correct. 14 the issued and outstanding shares in TRX?
15 Q Did these puts become profitable? 15 A Four percent.
16 A We had a small almost immaterial gain on the 16 BY MR. BAGNALL:
17 purchase and sale of puts that day. To clarify, the puts 17 Q When you purchased the $2 and $3 puts on the ig
18 that we purchased and sold as a percentage of the 18 10th, did you know at that time that you were going to ‘
19 transactions we carried out, that they were relatively 19 liquidate the Fund'’s holdings in TRX that same day? i
20 small, because as the market went below $3, the puts 20 A Yes. IE
21 became prohibitively expensive, and we couldn't buy more. 21 Q Did anybody else on November 10, 2011, know ;'
22 You need to sell. 22 that GISF was going to liquidate its GISF holdings? i
23 So we made - I think it was like $25,000, 1 23 A The day before or two days before I had had a E
24 think, on the put position that day. But it was a small 24 meeting with Platinum, where they were scheduled to l
25 portion of what we sold. Of course, we net lost money 25

e e ———yes—y

deliver to us an offer to stabilize the stock. We
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1 thought it was going to be an offer to purchase our 1 portion of that leverage balance. '
2 shares. Instead, it was an offer to lock our shares up 2 Q Sorry. Similar to what? When you say you X
3 and to agree not to sell them in exchange for a premium 3 "bought a similar put"? I
4q of $10,000 a month for them for six months. 4 A I'msaying | bought — it wasn't a single %
5 Effectively it gives them the right to make 5 transaction. As | recall, I bought a put on the 28th of %
6 their decision ahead of us, which we didn't find 6 October, the 2nd of November, the 8th of November, during |
7 attractive, and | reported that to Jim. He said, "Well, 7 this whole period I bought a couple of puts to begin "
8 I think the best move is to — let's call their bluff. 8 hedging my loan balance to Jim, lest I was wrong about my j;
9 Let's hit them in the market and see how that goes." 9 assumptions going forward, so that | could honor that 1
10 Q Okay. 10 commitment to him. !
11 BY MR. BOHR: 11 And similarly because, again, Francesca's
12 Q How did you make that report to Mr. Hull? 12 parents, | took the view, were different in terms of the !
13 Phone or e-mail? 13 risk tolerance than the other investors who were
14 A Phone. 14 generally in their forties, fifties, generally had many :
15 BY MR. BAGNALL: 15 millions of dollars outside of the Fund and generally had :
16 Q So other than you and Mr. Hull, did anybody 16 large incomes that they warranted a different risk i
17 else know that GISF was going to liquidate its TRX 17 tolerance. i
18 position? 18 So when my father called me that day and asked 1
19 A My father called me, | believe on the 9th, with 19 me what to do, | just in my mind, | situated that, you }
20 indicative knowledge that that's what we were 20 know, this is exceptional risk segment, let's do the risk
21 contemplating, and asked me, in light of the fact that he 21 reverse strategy here. "You should buy these puts” and | j
22 had ro idea what was going on, what he should do with his 22 told him what to buy. ;
23 additional shares that he had purchased, on which he had 23 Q And what were they specifically?
24 a loss. 24 A ldon't recall. But they, again, would have
25 Q Okay. And what did you tell your father? 25 been $3 or $2 - [ think they're $3 strike puts that ‘
Page 111 Page 113 i
1 A 1 gave him the guidance that I had given myself 1 would expire worthless in scenartos one and two. :
2 and Francesca's parents as individuals within the Fund 2 Q Okay. And did you — when you say you gave 5
3 with — for the segment of their investment, it was 3 that similar advice to the Marzullos, how did you do i
4 exceptional. 4 that? ,
5 So the shares my father was talking about was 5 A So at this time I'm working about 24 hours a E
6 not his million dollars in the Fund, but the $150,000, as 6 day. Idon't have a lot of time to communicate to people 1
7 I recall, or something like that, that he had bought in 7 in their late seventies about what's going on. I just
8 addition to the Fund outside in his personal account. 8 frankly did not have time to adequately inform them. .
9 Generally having been as wrong as | had been 9 But my view was the following. I've gota $1.1 ;
10 for the preceding several months, | was aware that | 10 million with $700,000 in debt, about $400,600 in equity.
11 could be wrong this time again. And I adopted a strategy 11 Assuming I'm right and things don't go lower from here,
12 to assign a different risk tolerance to individuals who 12 I'm going to have $400,000 plus in equity. AndsoI'm
13 were different. And Francesca's parents, as | said, or 13 willing to take the loss on the puts that I buy for them.
14 maybe 1 didn't, are in their late seventies. They put 14 So I took the account that | had access to,
15 all of their money in outside their primary residence, 15 Francesca's, and | bought these puts in the amount |
16 and | thought it appropriate to take a risk reverse 16 think about $40,000, and my view was, ']l take a $40,000 E
17 strategy with them and buy a put that I expected to lose 17 hit. I'll have the peace of mind of knowing that I'm not :
18 value, but they would be better served buying insurance, 18 putting clderly people at risk, and then when things go |
19 even though it wasn't going to pay out. 19 well, it will be the happiest $40,000 I cover with the :
20 With me, I owed, at this time | think | had a 20 proceeds of what | have on my side. :
21 capital account in Geier of $1.1 million. 1 owed Jim 21 Q And so the account that you had access to was 'F
22 $675,000. And I was very concemed about my capacity to 22 whose account? :
23 honor my commitment to him. 23 A Francesca Marzullo. E
24 So I bought a similar put, a series of puts, 24 Q Okay. And was that her — did that account
25 for myself to hedge what turned out to be a very small 25 hold her parents' money?

e e —
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1 A The proceeds of the money that she had was her i
2 parents' and she's an only child, and she has elderly B
3 parents and they are essentially one financial entity, 3 Q  So when you purchased — does a $4 strike price
4 from my perspective. 4 sound familiar to you?
5 Q So the account was in Francesca's name but the 5 A Yes.
6 proceeds of the puts that you bought in that account were 6 Q So do you know whether you purchased $4
7 her parents' money? 7 November puts in your personal account?
8 A Yes, because - [ didn't clarify all this to ] A Idon't recall.
9 Francesca, again. because of lack of time and too 9 Q Okay. Do you recall whether you purchased $4
10 complicated beforehand. But Francesca sent me an e-mail 10 November puts in Francesca's account?
11 while she was at school that day, you know. seemingly 11 A If I recall correctly. I think I purchased $3
12 positive about the gains in her account. 12 puts and she purchased $4 puts.
13 1 did not respond in written form because the 13 Q Okay. I'm handing you, Mr. Gibson, what's been
14 truth of the matter was too devastating. And when we sat 14 previously marked as Exhibit 25,
15 down to talk about it later, it became abundantly clear 15 Do you recognize that document?
16 that this was a very, very bad outcome, and that the 16 A It's my October Schwab statement.
17 proceeds of that were going to be used for her parents, 17 Q Okay. And is this the account in which you
18 yes. That's the way that went. 18 purchased the puts you testified to a moment ago?
19 Q Do you know that her parents received the 19 A Yes, sir. For myself, yes, sir.
20 proceeds? 20 Q For yourself, okay.
21 A The proceeds were unfortunately lost in full. 21 Could you please turn — and I'm going to be
22 Q How is that? How were they lost? 22 referring what we refer to as Bates stamps, which are
23 A Invested in similar strategies that we pursued 23 these numbers here at the bottom.
24 in Geier subsequent to this liquidation. 24 Could you please turn to the page that ends
25 Q Okay, Other than your father and the 25 1065, which is the third page in on Exhibit 25.
Page 115 Page 117
1 Marzullos, did you advise any other GISF investors to 1 A Okay.
2 purchase puts in TRX? 2 Q Do you see under "Transaction detail" at the
3 A No. 3 top of the page, on a trade date of October 28, what
g Q' Wh 4 securities you purchased?
-] 5 A 1purchased $4 puts.
B 6 Q OkKay. Does that refresh your recollection as
'] 7 to what you purchased?
B8 8 A Yes, yes.
-] 9 Q Secing this document, does it refresh your
pa) 10 recollection as to what you purchased in Francesca
p A 11 Marzullo's account?
12 12 A I 'would imagine it was a $4 put as well.
| 13 Q Okay. I am handing you what's been previously
L] 14 marked as Exhibit 23.
[} 15 Do you recognize this document, Mr. Gibson?
6 16 A This looks like Francesca Marzullo's October
L 17 statement.
18 18 Q  And it's a statement from a brokerage account
19 1% at Charles Schwab, is that right?
20 20 A Yes, sir.
21 21 Q And is this the account in which you purchased
22 22 the puts for Francesca that you testified to a moment
28 23 ago?
22 24 A Yes, sir.
) 25 Q Okay. Could you please turn to the second page

w
o
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1 of this exhibit, Bates ending 470, and look at the bottom By

2 of the page. ]

3 A Right. B

4 Q Do you see — what did you purchase? a

5 A S4 puts. 5

6 Q Okay. Having seen this, do you recall now that ]

7 you purchased $4 puts? el

8 A Yes. 8

9 Q With an expiration in November 2011? 9
10 A Yes. 10
11 Q Okay. When you purchased these puts, was this Ly
12 a -1 think you described it as a hedge, is that right? L2
13 A Yes. L
14 Q And so for them to be profitable, what would g
15 have to happen? L5
18 A Are you specifically referring to either 8
17 Francesca's or mine, or both collectively? ()

18 Q It doesn't matter. For either option — the 18

19 options are the same, are they not? 5]

20 A They are, they are, yes, you're right, you're 2o

21 right. 1 didn't know where you were — if you were going 23 CLISS

22 to go in another direction. 22 Q Did Mr. Hull know that you purchased these

23 Okay. So the question was” 23 puts?

24 Q What would have to happen for these options to 24 A He did not,

25 be profitable? 25 Q Has he ever known that you purchased these
Page 119 Page 121

1 A You would have to sell them for more than you 1 puts?

2 paid for them. And for that to occur, the company stock 2 A 1understand he knows now.

3 price would have to go below the price at which you 3 Q OkKkay.

4 bought the option minus the premium you paid for the 4 BY MR. BOHR:

] option, 5 Q How do you understand that?

6 Q Okay. So the share price — 6 A Well-

7 A Would have to go lower. 7 MR. FERRIGNO: Don't disclose any privileged

8 Q Would have to go lower. Okay. 8 communications —

9 So when you purchased these, was this a long 9 THE WITNESS: Yeah, I think — I haven't had a
10 bet? 10 conversation with him, so it would be through my counsel.
11 A No, it was a short. 11 BY MR. BAGNALL:

12 Q It was a short bet. 12 Q Okay. Do you think he, based on what you know
13 A Yes. 13 now, do you think he learned about it recently?

14 Q Okay. Soin your personal account, you had a 14 Let me ask that question again.

15 short bet against TRX. 15 Without divulging privileged communications, is
16 A Correct. 16 your understanding that Mr. Hull now knows that you
17 Q And in your share of the assets of GISF, did 17 purchased $4 puts, did that come to you recently?

18 vou own collectively, with the other investors, a long 18 A Did my knowledge that he knows come to me

19 investment in TRX at the time? 19 recently?

20 A Yes. 20 MR. FERRIGNO: And let -

2z 21 MR. BAGNALL: Sure.

28 22 MR. FERRIGNO: The relevant period, is that you
4] 23 want to pick it at the end of 2011 or 20127 Why don't

24 24 you say — would you ask him if he believes Mr. Hull knew
gs 25 up to the end of 2011, the end of 2012, maybe you'll —
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1 MR. BAGNALL: Let me ask you this. 1 day or two before the 10th. Call it the 7th. So these |
2 MR. FERRIGNO: - get to a similar spot. 2 think were both purchased on the 28th of October.
3 BY MR. BAGNALL: 3 Essentially to further clarify and be more
4 Q Do you know whether Mr. Hull knew that you 4 precise. As the pace of selling diminished a little bit,
5 purchased these $4 puts at any time before you paid off 5 and they asked for another week to come back to us and so
6 your note to him? 6 forth, that's when | had a little bit of time to think
7 A Yes, actually he did. | mean I mentioned that 7 about, you know, my own liabilities and the different
8 these puts paid out to him the next day, on the 10th. | 8 risk tolerances of the different people.
9 did mention both of these to him in passing. 9 So that's when | made this decision to do this.
10 He didn't pay attention, and it was not a 10 And then it was several days later that we got, you know,
11 significant -- you know, it just didn't — it's entirely 11 additional bad news that they were going to — they gave
12 possible it didn't register with him, but I mentioned 12 us kind of an offer that wasn't attractive in order to
13 that Francesca's parents had fortunately been hedged a 13 sell our shares.
14 little bit and | felt good about that. And that [ hedged 14 Q This is the lockup offer you're referring to?
15 myself for a portion of my note and he summarily moved on 15 A Yes, sir. And then we made the decision on the
16 and went on to other stuff. 16 9th and we executed on the 10th.
17 1 don't think as well though that he 17 Q So I understood your eartier testimony to be
18 understood, you know, in detail the nuance elements that 18 though that the weekend of the 24th and 25th 2011 was
19 we're getting at right now at that point, and I don't 19 when you got the guidepost strategic direction from Mr.
20 think he understood that until after the subpoena. 20 Hull to liquidnte GISF's TRX position at favorable
21 Q Okay. 21 prices.
22 BY MR. BOHR: 22 MR. FERRIGNO: I'msorry. What was the date
23 Q It's your testimony that you mentioned to Mr. 23 you gave?
24 Hull on November 11, 2011, that there were some put 24 MR. BAGNALL: September 24 and 25, 2011.
25 transactions in your personal account, is that correct? 25 THE WITNESS: 1 think it was the - one of
Page 123 Page 125
1 A Onthe [0th. Onthe [0th, not the 1 lth. 1 those two days, yeah.
2 Q But you mentioned to him — 1 think you said 2 BY MR. BAGNALL:
3 you mentioned it to him on the 11th, 3 Q Okay. So then when you purchased a short put
4 A No, I didn't. I mentioned it to himon the 4 at the end of October, that was after you knew that GISF
5 10th when we spoke that day. 5 would be liquidating its TRX pesition.
6 Q Okay. And I believe you said, it's your 6 A Yes. Yes, that's correct.
7 testimony that did not register with him. 7 Q Okay.
8 A That'sright 8 MR. FERRIGNO: Did you also testify that as
9 Q Okay. Between that time and, let's say, June 9 time unfolded, after September 25th, you visited issues
10 of 2013, halfway through 2013, is there any other basis 10 with Mr. Hull and the strategy?
11 you have for believing that Jim Hull acquired knowledge 11 THE WITNESS: Yes.
12 of your put transactions in your personal account and 12 MR. FERRIGNO: Is that right?
13 Francesca's personal account? 13 THE WITNESS: Yes. I mean we could have gone
14 A No. 14 long, you know, at any point in time, based upon Jim's 1
15 Q Okay. 15 direction. But at every point in time, from September
16 BY MR. BAGNALL: 16 24th through at least early 2012, I was very bullish,
17 Q When you purchased the $4 TRX puts in your 17 full stop, on TRX.
18 personal account and in Francesca's personal account, did 18 BY MR. BAGNALL:
19 you already know that GISF would be liquidating its TRX 19 Q But your marching orders from Jim Hull were to
20 position? 20 liquidate GISF's TRX holdings at favorable prices,
21 A Not with Francesca's and not with almost all of 21 correct?
22 my puts. 22 A Correct.
23 Q And how is that the case? 23 Q Olay. And you knew — I think you testified a
24 A My anticipation was that we were going to get 24 moment ago that you knew that selling 4 %; or § million
25 bought out of the market when Platinum came back to usa 25 shares would cause the stock price to drop, is that
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1 right? 1 A Yes.
2 A | said generally that if you generally sell a 2 Q Ifitdidn't go the way that you anticipated.
3 large volume relative to the average volume, it has a 3 A Correct.
4 negative impact on share price. ]
5 Q  Okay. B
6 A Butin this case, no, | did not anticipate it B
7 to go lower because of the unusual circumstances that [ ]
8 were here. B
9 Q I think though that you also testified, -}
10 correct, that in all the three possible outcomes, at some o
13 point the stock would drop when GISF liquidated its TRX I
12 position, correct? 12
13 A Yes. &3
14 Q Okay. B8
15 A Before moving higher. And we wouldn't have the B
16 ability to sell the puts at that moment in time, yeah. 8
17 Q  You wouldn't have the ability to sell them at [ =]
18 that point in time? -]
19 A Well, it wasn't contemplated. 1 didn't ®g
20 contemplate selling the puts during the first two 20
21 scenarios. If the stock went from 83 to $3.50 - $3.50 23
22 to $3. and then back up, we wouldn't have sold at 3, the 22
23 puts. es
24 Q  Was there any reason that GISF — 24
25 A And I want to explain further. 28
Page 127
E Q Sure.
2 A Because that would undermine the whole point or
8 buying the puts. So if stock goes down to 3, and | sell
4 the put, and we make a little bit of money on these
5 things, we're exposed — that undermines the whole point
6 of having protected ourselves for what could happen.
7 So I would say that there was no chance under
8 scenarios one and two of the puts paying out.
9 Q  There was no chance of the puts that you owned
10 in the personal accounts paying out?
11 A That's correct.
12 Q What if you had sold the puts in the personal
13 accounts in the time between the stock price dropping and
14 it recovering?
15 A Well, what that presumes is that 1 would know
16 at that moment it was then going to recover. In other
17 words, it might have just kept going down. So we
18 wouldn't know we were scenario one or two until it was 18 Q And how much money did Mr. Hull lose on
19 too late. By the time you know you're in scenario one or 19 November 10, 2011?
20 two, the stocks are at 4 and the puts are at zero. 20 A Sixty percent of what he had along with
21 Q But you purchased the $4 puts as a hedge, 21 everyone else. And I don't want to give you a wrong
22 right? 22 number. 1 don't recall the number, but tens of millions
23 A Right. 23 of dollars.
24 Q Because there was a possibility that they would 24 Q So he lost 10 - and that's a lot of money,
25 be valuable, right? 25 right?
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1 A Yes, itis. 1 investment that we have in TRX in the Fund"?
] Q Okay. And you don't think he would have wanted 2 A No, I did not say that.
3 an opportunity to hedge against that when his partner B Q) Okay. Didyou have a convel
4 had? a
5 A Of course he should have every opportunity. If 5
3 I believed that these options would pay out, or if | B
7 suspected they would pay out, then | would owe it to Jim It
8 to inform him. [ agree with you there. B
9 But given the circumstances, which you don't 9
10 have to take my word for it, you can look at my aggregate 10
11 position, | did not buy hedges in an amount that offset i3
12 my gain. | didn't buy them in an amount that lowered my 12
13 loss to a level less than other investors. | bought BB
14 hedges in an amount that hedged a portion of the A
15 leveraged amount that I had for Jim. 15
16 Q Did you have funds in aero Schwab account ]
17 sufficient to purchase a full hedge? 15
18 A No. 8
19 Q What percentage of the assets in aero Schwab m
20 account did you use to purchase the 54 puts? En
21 A I think I used all of the resources I had, 21 Q When you testified a moment ago, and correct me
22 which is a good point. But, again, it would be 22 if 1'm wrong, that you didn't tell certain GISF investors
23 immaterial if I, you know, had gone above a small portion 23 beeause they had a different risk profile than the
24 of the leverage. 24 investors that you did tell, is that right?
25 Q Did you— 25 A Well, I didn't tell the Marzullos. | just did
Page 131 Page 133
1 A 1 would have gone higher if I had the 1 it
2 resources, and 1 would have felt comfortable to go 2 Q Okay.
3 higher. 3 A Soldidn't tell anyone unfortunately.
4 Q Did you have assets outside of GISF other than 4 Q OkKay. Other than your father.
5 what you held in the Schwab account? 5 A ldidn't tell him the reasoning. 1 told him
6 A No. 6 what to do. He asked me what to do with the additional
7 Q Sois it fair to say then that you used every 7 shares he had, and he had no understanding — 1 didn't go
8 asset available to you at the time — 8 into an explanation as to what we were doing or why. 1
9 A Yes. 9 gave him the advice that | gave to the other
10 Q Let me finish the question. 10 extraordinary segment of investors, and the only
11 A I'msorry, I'm sorry. 11 distinction between him and the others is that these are
12 Q s it fair to say that you used every asset 12 naked with regard to the accounts in which they are in,
13 available to you at the time on November 10, 2011, to 13 and referenced other things.
14 hedge your investment in the Fund? 14 So mine references my loan. Francesca's
15 A Every liquid available asset. yes. 15 references her parents. And with respect to my father,
16 Q Okay. And you would have done more if you had 16 he was actually only hedging what he had in inventory in
17 had the assets available? 17 that account as well. So there's quite a distinction
18 A Yes, | would have. 18 there.
19 Q Okay, 19 Q You mean in his account that was separate from
20 A As 1 should have in light of the fact that 1 20 the GISF?
21 became insolvent after this, as a result of this. 21 A Yes.
22 Q Atany time prior to purchasing these options, 22 Q And how would your father have been able to
23 the $4 November 2011 puts, did you have a conversation 23 hedge what he held in the GISF account?
24 with Mr. Hull in which you said, "I am purchasing a hedge 24 A How would he?
25 outside of the Fund that is the opposite of the 25 Q Yes.
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1 A Well, I wouldn't recommend that for him, 1 Q And had that improved their financial
2 because he is not - he didn't - I wouldn't -- I didn't 2 situation?
3 think that my parents needed to benefit from this. Not 3 A It depends where you —
4 benefit, but, you know, had this position, because, ] Q Let me ask the question differently. H
5 again, they didn't need to buy the life insurance. 1 5 Had these investors' investment in GISF, as of i
6 viewed them as well-off-enough that they'd be okay. 6 November 2011, been profitable? g
7 Q So did the size of your father’s investment in 7 A Itreally —as of — you know, before this
8 GISF compare to the other investors that were affiliated 8 day, before the 10th of November, it was really about ;
9 with Mr. Hull, excluding Mr. Hull? 9 flat1 think. :
10 A Onpar. I think my father had a million to 10 Q Okay. ;
i1 high-water mark and my mother had about the same 11 A Maybe up. :
12 high-water mark. 12 Q Maybe up. "
13 Q Okay. i3 A Yeah. Maybe down, but I think about flat. ;
14 A Soindividually they were equivalent to all the 14 Q Okay. And was your father's — the financial :
15 others 15 condition of your father was materially different from :
16 Q And so does that mean — 16 these other investors? g
17 A And some they were larger. 17 A No. I'm not say — I'm not making it clear.
18 Q Okay. And does that mean then that his risk 18 Well, again, if my father had no long shares in his :
19 tolerance is effectively the same as those other 19 account, and had called, you know, I wouldn't have E
20 investors? 20 advised him just to go out and buy puts in the way that !
21 A No, I look at risk tolerance based upon the 21 we did. E
22 individual's financial condition, not the size of the 22 We did it as a result of our respective
23 investment they have in the Fund. 23 financial conditions being different than other
24 Q Okay. And how were you aware of the financial 24 investors. Me leveraged, the elderly nature and
25 condition of GISF's investors? 25 financial condition of her parents.
Page 135 Page 137
1 A That was a very important thing that we did in 1 So, again, the hedges he bought, as
2 order to determine they were accredited and qualified 2 understand it, covered the shares in that account.
3 eligible persons. So they disclosed to me that each of 3 BY MR. SACHAR:
4 them had millions of dollars in assets outside of the 4 Q Did you know whether other investors in the
5 Fund. They weren't putting all of their money into the 5 Fund had long positions in TRX in their personal
6 Fund, and they had a primary residence. 6 accounts?
7 Q And they disclosed that to you when? 7 A Tknew that they did. ;
8 A In advance of signing the subscription and 8 Q [I'knew that they did. I
9 operating agreement. 9 A Well, they had mentioned that, yes. [
10 Q Sois that the end of 2009, the beginning of 10 Q Which ones and when? ﬁ
11 20107 11 A 1think — 1 never spoke with them individually §
12 A Yes,sir. End of 2009. Not the beginning of 12 but Jim mentioned to me that they were — because, again,
13 2010. 13 the disclosure that we made about potential conflicts of ;
14 Q Okay. So the conversation with your father 14 interest, was very significant. We all knew that we were ‘
15 about the TRX occurred in November of 2011. 15 all doing different things outside of the Fund.
16 What had you learned about the GISF's 16 So I knew that. didn't know the size of t
17 investors' financial state between the end of 2009 and 17 their position, when they were buying, what they were
18 November 2011? 18 doing, but I knew that they were doing things.
19 A | had not received any updates, but it was 19 Q With regard to TRX, are there any investors §
20 incumbent upon them to give us updates if anything 20 that you know of that had long positions in their
21 materially changed. 21 personal accounts in TRX?
22 Q Okay. So the information that was available to 22 A 1don't know, no. None reported that to me, i
23 you in that time frame was just the value of their 23 but I believe that was the case based upon what Jim i
24 investment in the Fund? 24 reported to me.
25 A That's correct. 25 Q Can you elaborate on that, sort of basis for
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1 your belief? Did Jim tell you that? 1 ‘Why wouldn't the other investors in GISF been

2 A Jim mentioned in passing that, you know, other 2 entitled to that same information and what — .

3 people were buying and selling the stock. And he was 3 MR. FERRIGNO: The information is what? i

4q upset because he thought they should be paying us fees. 4 MR. BAGNALL: That Mr. Gibson purchased $4 puts

5 Q Okay. 5 in his personal account and that he advised his father to i

6 BY MR. BAGNALL: 6 do so in his personal account.

7 Q Soif you knew that — were the investors that 7 THE WITNESS: Well, they wouldn't be entitled

8 you believed from your conversation with Jim Hull to have 8 to that based upon the potential conflicts of interest

9 TRX holdings outside of the Fund, did they have a similar 9 disclosure. 4
10 sort of financial standing as your father? 10 So we, again, were contemplating doing trading "
11 A Youknow, I didn't know about -- | don't know 11 outside of the Fund, and that's what we disclosed. l
12 about any other shares — | mean specific shares in any 12 BY MR. BAGNALL: ?
13 other funds. And, again, my father called me and alerted 13 Q But it's also the case that the investors were f
14 me to a position he had that I didn't know existed, and 14 told that your investment was aligned with theirs. :
15 that's why 1 gave him the advice I did. 1 would have 15 A And it was. It was to a degree greater than li
16 given the same advice to anyone else who called. 16 any of them. Even net of this hedge. Again, I lost more :
17 Q So thought you testified a moment ago that 17 that day as a percentage of what | started with than any i
18 you understood from Jim Hull that other investors in GISF 18 other individual.

19 held TRX outside the Fund., 19 Q Butyou-—
20 A 1 learned that in retrospect after this all 20 A Net of the hedge.
21 occurred. Jim mentioned that to me, you know, the 21 Q But you reduced your liability —
22 conversation I had that mentioned that, that afler this 22 A Yes, | did, | did. Because I had competing
23 all occurred. 23 obligations. | have an obligation to my creditor and |
24 Q Did Jim Hull own TRX shares outside the Fund? 24 take that seriously.
25 A Yes. 25 Q And what other obligations did the GISF
Page 139 Page 141

1 Q Why then not tell him what you told your 1 investors have?

2 father? 2 A None of them were leveraged to my understanding

3 A Well, he contributed his shares into the Fund 3 against this position. None of them had financial

4 in October. And the difference is, is that Jim's was 4 obligations that they needed to serve out of these

5 material. Jim owned $2 million worth of shares outside 5 assets. I'm the only one.

6 of the Fund. And my father owned a de minimis amount. 6 Q Do you know that specifically? |

7 Q So the thing I'm struggling with is, the one 7 A Yes. That's the basis of their being a

8 person that you told that to hedge, or advised to buy $4 8 qualified eligible person.

9 puts, did so. And why wouldn't the other GISF investors 9 BY MR. BOHR: ‘
10 have acted similarly if they had been given the 10 Q But Mr. Hull wanted you to be indebted to him, :
11 opportunity to know that their investment advisor had 11 correct? ,‘
12 purchased $4 puts himself and advised at least one other 12 A Yes. E
13 GISF investor to do so? 13 Q And he had previously rejected an offer by you '
14 A Imputed in your assumption is that | 14 to pay down your debt to him. :
15 anticipated these to pay out. Again, | would not 15 A Toclarify, I had paid down debt without his é
16 recommend these to anybody, because they were not good 16 knowledge. Well, without his permission, I guess you :
17 value. And I would only recommend them to people who are 17 would say, and alerted him to the fact that | had done %
18 in a2n exceptional position and can't tolerate losses and 18 that in real time, and he was angry. And then
19 need to pay for protection. 19 re-indebted me, yes. z
20 Q So there was not intended to be any assumption 20 BY MR. BAGNALL: i;
21 in my question. 21 Q So then the only other time that you reduced E
22 My question is, limited exclusively to the fact 22 the extent to which you were aligned with Mr. Hull, he :
23 that you purchase $4 puts for yourself. You were the 23 got angry? E
24 investment mznager of the Fund, and your father purchased 24 A Yes. ]
25 $4 puts outside the Fund on your advice. 25 Q Okay. Why then wouldn't he want to know that
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you had reduced your alignment with him on November 10th?
A Because he was the beneficiary to the degree 1o
which I reduced it. What I effectively did was instead
of default on him for $150,000. I defaulted on him for
only $75,000 if he had demanded the note that day.
Q Sodid you—
A He was the beneficiary -- go ahead, sorry.
Q Did he receive the proceeds of your trades?
A After this day, he told me he would not accept
my loan repayment, and that he wanted to continue with
the strategy and he wanted us to continue to invest, so |
invested the proceeds in the same way we invested
everything else.
Q Okay.
MR. BAGNALL: Were you going to say something,
Tom?
MR. FERRIGNO: Go ahead.
BY MR. BAGNALL:
Q I'mstruggling to understand why the GISF
investors, other than your father, wouldn't have acted
the same way your father did if they had been told that
you were purchasing $4 puts in TRX, and that your father
had done so as well.
MR. FERRIGNO: Hold on. If you have a

question, that's fine. But that wasn't - as far as |
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can tell, that wasn't a question.
You are struggling, okay.
MR. BAGNALL: Right.
MR. FERRIGNO: But --
MR. BAGNALL: Okay. That's fine.
MR. FERRIGNO: Ask hima question.
BY MR. BAGNALL:

Q Allright. So how do you know that the other
GISF investors wouldn't have acted similar to your father
if they had been given the opportunity to know what he
knew?

A Tdon't know.

Q Okay. And why don't you think they were
entitled to know that you had bought $4 puts in TRX in
your personal account?

A I'mconfident that they were not entitled to
and would not have expected to know based upon the
disclosure | gave them at the beginning of the offer.

MR. FERRIGNO: Okay. | have a question.
MR. BAGNALL: Sure.
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Q  So the whole universe of people who are
associated with you who bought these $4 TRX puts that
expired in November of 2011, and bought them in late
October up until November 10th time frame, is Ms.
Marzullo's account, your personal account, your father,
and there's no other friends, relatives, college friends,
former friends from Deutsche Bank, there's nobody else
out there to whom you suggested this transaction.
A No.

MR. FERRIGNO: Can we go off the record for a
second?

MR. BAGNALL: Sure. We'll take a break at
12:26 p.m.

(Whereupon, at 12:26 p.m., a luncheon recess
was taken.)

AFTERNOON SESSION

MR. BAGNALL: We will go back on the record at
1:40 p.m., on Thursday. March 19th.

Mr. Gibson, do you recall, you're still under
oath, is that correct?
THE WITNESS: Yes, sir,

37 (Pages 142 to 145)
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1 MR. BAGNALL: Oh, sorry, one more thing. 1 advantage of.
2 Just to confirm for the record, there were no 2 And the clement that I firmly recall in all
3 conversations of substance between you and the staff’ 3 those discussions was my contribution, where I said,
4 during our break. 4 "We're swinging for the fences. We're not going for
5 Is that correct, Mr. Gibson? 5 singles or doubles. The volatility is going to light
6 THE WITNESS: No, there was none. 6 your hair on fire. We're going into a politically
7 BY MR. BOHR: 7 undesirable asset class.”
8 Q Mr. Gibson, I'd like to go back through some of 8 We talked about tax treatment of gold and
9 your — identifying some of the limited partners in the 9 silver, namely that it wouldn't ever be long-term gains.
10 Fund. 10 And that that we thought was because the government
11 And so far we've talked about the McKnights, 11 wasn't particularly favorable towards those alternatives
12 John Engler. There was your father, your mother, your 12 And they asked - I don't recall a single
13 then fiancee's parents, the Maraullos, Tim Strelitz — 13 question that any investor asked during any of these
14 A Justto clarify. She was not my fiancee at the 14 meetings. They effectively signed up.
15 time, but — 15 Q Were there any investors you met with who did
16 Q Okay. Sorry. There was a gentleman named Doug 16 not sign up for the Fund? Potential investors you met
17 Cates, who you identified as an accountant. 17 with -
18 Who are others, any others that you can 18 A Right, right.
19 remember, limited partners in the Fund? 19 Q - who did not sign up for the Fund? |
20 A T.R.Reddy, I believe I mentioned as well. 20 A Not to my recollection. I think every person
21 Nicholas — I'm sorry, I don't recall right now. 21 we met with invested.
22 Q Bany Storey? 22 Q How many copies of the offering memorandum were
23 A Burt Storey. Barry Storey was not. Burt 23 sent out to people who were interested in the Fund?
24 Storey became an investor in 2011. That's right. 24 A Well, it would be all the individuals who
25 BY MR. BAGNALL: 25 subsequently invested, and to my recollection, we did not
Page 147 Page 149
1 Q Mr. Grovenstein? 1 send it out to others generally.
2 A Mr. Grovenstein, yes. 2 Q Is there anyone else who might have gotten the
3 There's another gentleman's name that's 3 offering memorandum who did not invest?
4 escaping me. 4 A Not to my knowledge.
5 BY MR. BOHR: 5 Q Did anyone keep track of the — did anyone
6 Q How did Doug Cates come into the Fund? 6 number the offering memoranda as they were distributed?
7 A Through Jim Hull. 7 A Yes.
8 Q We talked a little bit about the solicitation 8 Q Who did that?
9 process, and the offering memorandum. ] A Laurie Underwood, who is Jim Hull's assistant.
10 And 1'd like to ask you, how did that process 10 BY MR. BAGNALL:
11 unfold with respect to these limited partners? How did 11 Q Mr. Gibson, do you know a man named Luis
12 they get in? 12 Ahlborn Sequeira?
13 MR. FERRIGNO: These being the ones that we 13 A ldo.
14 just mentioned? 14 Q Whois that?
15 BY MR. BOHR: 15 A He isan advisor to a sheikh in Abu Dhabi and
16 Q Yes, the ones | just mentioned. 16 manages capital on that sheikh's behalf, as 1 understand
17 A Jim reached out to them, indicated he had a 17 it.
18 business deal that he wanted to discuss with them. And 18 Q Olkay. And how do you know him?
19 we arranged meetings at their respective offices, and we 19 A 1 was introduced to him by Jim Sinclair.
20 met with cach of them probably for approximately a half 20 Q Was he an investor in TRX?
21 an hour each. 21 A He was personally and he managed capital on
22 Jim spent about 20 minutes going through our 22 behalf of others that invested in TRX, yes. i
23 spiel, largely parroting parts of the message | had sort 23 Q Okay. And was the sheikh you referenced, was f
24 of described about why trends in the marketplace may be 24 that sheikh Tahnoon Bin Zayed Al Nahyan? :
25 beneficial to certain currencies that we could take 25 A That's correct I‘
i
4
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1 Q Do you know an entity named Roheryn 1 And in speaking with Jim, we aggressively - we l
2 Investments? 2 traded him lower I believe. We settled on eight cents,
3 A Yes. 3 if I recall correctly. ‘
4 Q Whatis it? 4 Q And do you recall what you paid him, if you J
5 A  As far as | understand, that's the investment 5 summed all the per-share commissions, what he received? :
6 management company owned and operated by Luis Sequeira. 6 A Idonot.
7 Q On behalf of the sheikh? 7 Q Do you recall how many shares you sold through H
8 A 1don't believe that the sheikh has an interest 8 him for the sheikh?
9 -- or | wouldn't imagine. 1 don't know either way. But 9 A ldonot. t
10 my understanding would be that that was the investment 10 Q Okay. "
11 management company that was owned and operated by Luis 11 A It would be between $300,000 and a million. '
12 and under which he advises individuals like the sheikh. 12 Could I explain a little further? i
13 Q s the sheikh one of Luis Sequeira's customers? 13 Q Sure, please. !
14 A Yes. 14 A So the mechanism by which he was going to
15 Q Okay. Did you have any business dealings with 15 arrange these purchases from his perspective in sales, :
16 Sequeira? 16 from our perspective, was over the marketplace, and the ‘
17 A Yes. 17 mechanism by which we would do that ishe would putabid |}
18 Q What were they? 18  into the market, below the market where we could see it, [
19 A We were following close to the stock from the 19 and then we would hit that bid. '1
20 moment that | met him, or was introduced to him earlier 20 It was challenging when this occurred to be
21 in2011. 21 certain how many shares of demand he was responsible for. ‘
22 And then we had a financial relationship 22 And we paid him on what we were certain he had demanded i
23 between the Fund and Luis during this period when we 23 or he had generated. ”
24 engaged him to sell — or we engaged in order to generate 24 Q Okay. And if you were selling the shares to :
25 demand to buy securities, the TRX stock from us. 25 him, if 1 understand corvectly, he entered a bid below
i
Page 151 Page 153 |
1 Q What does that mean exactly, "engaged him to 1 the market and you tried to hit it? :
2 generate demand"? 2 A That's correct. 1
3 A So we took the view that the sheikh was relying 3 Q Why then wouldn't you just sell the sharesat |
4 on the advice of Luis Sequeira to manage his position, 4 the market price, which is higher?
5 and we wanted to achieve best execution on behalf or our 5 A So let's say that the bid/ask was $3.44, $3.45. g
6 investors, and our view was that Luis could help us and 6 There might have been a bid/ask of, you know, 50600 '
7 he could help us less or more, to the degree that we 7 shares, 5000 shares on either side of the stack. And
8 compensated him for that assistance. 8 then if you followed down, there might be, you know, i
9 Q And so how were you compensating him? 9 naturally 50,000 shares below there, or something like ‘
10 A We paid — we negotiated a commission. 10 that, y
11 Q So he was serving as a broker for the Fund? 11 So presumably he would do the higher volume. 'i
12 A Yes. He was brokering transactions for the 12 Q Did you know what volume he was entering? '
13 Fund. 13 A Yes. That's the only way by which we would be E
14 Q Between the Fund and what counterparty? 14 certain it's him.
15 A Hisclient, the sheikh. 15 Q Okay. )
16 Q So GISF sold TRX shares to the sheikh using 16 A So he would tell us in advance, "I'm going to ‘
17 Sequeira as a broker? 17 put in a bid at, say, $3.44, $3.45 bid/ask.” I'm going i
18 A Correct. 18 to put in the bid at $3.43 for 500,000 shares. j
19 Q And you paid — what was the commission that 19 Q Okay. What time period was that transaction |
20 the Fund paid to Sequeira? 20 that you're describing? ;
21 A ldon'trecall. We had — we negotiated this 21 A Sol believe we initially began this discussion :
22 back and forth. | believe that Luis requested 10 cents 22 following our arranged sale through Casimir, the 3.73
23 per share based upon the illiquidity of the stock at the 23 million shares that we sold at $3.50 during the week of H
24 time, and his knowledge that, you know, that he had a 24 the 26th. }
25 significant potential to assist us. 25 Q Of September? i
i
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1 A Correct, I'msorry. And following that, we 1 Brazil LTDA?
2 began our discussion with Luis. There were times that 2 A Yes. 3
3 Luis indicated with assurity that he would be purchasing 3 Q What is that entity? 5:
4 all of our remaining shares, and then there were times 4 A That's a subsidiary of the sheikh's investment {
5 when he was non-responsive, and everything in between. 5 arm. H
6 And we viewed this as a negotiating strategy 6 Q Soit's related — .
7 whereby he had an interest but he wanted to be 7 Are you okay? %
8 compensated as much as he could for it, and wanted to 8 A Yes, I'msorry. Please, I'm sorry. 5
9 serve his client well, as well. 9 Q Do you need to take a little break? 4
10 Q Okay. Do you know a person named Virgilio 10 A No, I'mfine. I'msorry. Z
11 Garcia? 11 Q Olkay. Soit's related to Roheryn? Iﬁ
12 A Yes. 12 A No. Roheryn would be owned entirely by Luis .
13 Q Whois that? 13 Sequeira. f
14 A That is, as far as | understand, the investment 14 Q Okay. :
15 manager for certain funds of BPI, which is, as ] 15 A The sheikh has many financial advisors globally 2
16 understand, the second-largest bank in Portugal. 16 serving various investments that he has. And my t
17 Q Olay. 17 understanding from Luis was that he managed around $100 |E
18 A And he's friends with Luis. 18 million for the sheikh. The sheikh would have billions ;
19 Q Was he managing money that was invested in TRX? 19 of dollars in assets globally, and Reem is their
20 A Yes. 20 investment arm focused on real estate in the Americas, e
21 Q Did you have any business transactions with Mr. 21 which is managed by a gentleman named Marco Sperry, who |
22 Garcia? 22 is friends with Luis.
23 A Yes. 23 Q And did the Fund have any business dealings
24 Q What were the nature of those transactions? 24 with Reem?
25 A We sold shares to him on one occasion, as | 25 A Only insofar as we interpreted Reem to be the !
|
Page 155 Page 157 ﬁ
1 recall, at a price of $3.35 for what [ recall was half a 1 buyer of our stock through Luis. Whether it was Reem or I;
2 million shares. 2 another entity owned by the sheikh, we're not sure. ‘
3 Q And shares of TRX? 3 Q Okay. Before we took our lunch break, I think i
a A OfTRX. 4 youtestified that the decision to concentrate GISF's ’
5 Q And when did that sale occur? 5 investment in TRX was led primarily by Jim Hull, is that :
6 A The first week of November. 6 right? i
7 Q 2011? 7 A Yes. i
8 A Correct. 8 Q And you also testified that you did not want to ;
9 Q And do you know a man named Craig Sutherland? 9 do that, is that right? :
10 A ldo. 10 A 1 would characterize it as | would not have
11 Q Who is Craig Sutherfand? 11 done that had Jim not provided that guidepost, but that 1 i
12 A Aslunderstand it, he's a money manager in 12 felt that it was a plausible and exccutable strategy. ;
13 Ohio who owned TRX shares. 13 Q Why wouldn't you have done it? J
14 Q And how do you know him? 14 A Because I think the diversification factor 5
15 A 1 was introduced to him by Jim Sinclair. 15 would be, you know, a better value than whatever value we '
16 Q And does ke have a firm that ke works for? 16 would generate from not diversifying. The primary |
17 A Yes. 17 benefits of not diversifying accrued to Jim by not ‘
18 Q And what's the name of the firm? 18 having, you know, increascd overhead. N
19 A 1don' recall. 19 Q Okay. And | want to touch again on something E
20 Q Did you have any business transactions with Mr. 20 we discussed before the lunch break as well, i
21 Sutheriand? 21 1 thought I understood you to say in the late '
22 A No. 22 October — in the October, November 2011 time frame, {
23 Q Did the Fund? 23 there were a series of meetings or communications with E
24 A No. 24 Platinum, I think you said. Is that correct? i
25 Q Do you know an entity named Reem Investments 25 A Yes,sir. s
f
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1 Q What is Platinum? 1 committed to the stock, that they saw tremendous value,
2 A Platinum Partners is a hedge fund, with 2 that they were well informed. They knew the stock very
3 approximately a billion dollars in assets under 3 well. They had excellent diligence. 1 was comforted by
4 management that entered into a transaction to purchase 4 that.
5 approximately $30 million worth of TRX in a lot deal at a 5 And that led me to believe that they would be
6 price of $5.75 in, as recall. in late August of 2011. 6 buyers of our position at this significant discount.
7 Q And then I think you said it was sort of in 7 Q Okay. And so was there some moment that you
8 between meetings or communications with Platinum that you 8 recall where you had this reflection in which you decided
9 had time to reflect on your personal financial 9 to purchase the $4 TRX puts?
10 well-being. And one of those moments of reflection is 10 A If there were something that motivated that, it
it | when you decided to purchase the $4 November 2011 TRX 13 would be the gap in time between the transaction with
12 puts, is that right? 12 Richard Sands and the ones we did with Virgilio and Luis.
13 A It was contemporaneous to those meetings, yes. 13 There was a period of several weeks where we were working
14 Q And so was that — when were the meetings? 14 bids and we were not actively soliciting Platinum at that
15 A So we had a series of meetings with David Levy 15 time. But, you know, we, by the facts, did not get out
16 at Platinum Partners. 1 met with David at his office on 16 of the position very quickly.
17 one occasion. | met with him at a restaurant he owns on 17 So over the course of that period of time, |
18 the upper west side of New York on another occasion. And 18 recognized that [ was low on equity, and that | was not
19 I met with him a third time at the office of Casimir on, 19 in control of the situation to the degree I had
20 as | recall, the 8th or 9th of November. Those are three 20 anticipated.
21 meetings | had.
22 Q And all three were on the 8th or 9th of
23 November?
24 A No, sir. They occurred over a period of
25 several weeks.
Page 159
1 Q OkKay. So was the first one that meeting you
2 mentioned in August of 20117
3 A Did | mention a meeting —
4 Q I thought you said a moment ago —
5 BY MR. SACHAR:
6 Q You mentioned that Platinum bought 30 million
7 shares in August of 2011.
8 A Oh, excuse me, excuse me.
9 Q So when was the first meeting?
10 A The first meeting would have been subsequent to
11 that, and subsequent as well to the decline in the share
12 price on the 24th and 25th of September 2011, So it
13 would have been after that. It would have been afier our
14 deal with Richard Sands, which occurred the week of
15 September 26, 2011.
16 So | would say during the month of October
17 those meetings occurred.
18 BY MR. BAGNALL:
19 Q Okay. And what was it about those meetings
20 that caused you to reflect on your personal financial
21 well-being?
22 A There was nothing. There was no connection 1o
23 those meetings and my reflecting on my personal financial 23 Q Okay. And I think you also said that you
24 condition. If anything, those meetings went relatively 24 remained bullish on TRX but Mr. Hull wanted to sell, is
25 well and confirmed my understanding that Platinum was 25 that right?
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1 A Well, I would say that Mr. Hull's position was 1 of the exhibit, in the e-mail that Mr, Hull sent to you
2 a little more nuance than that. 2 on that September 29, 2011, that says here 8:28 p.m.
3 Q Okay. 3 A Uh-huh.
4 A He'sa very intelligent person and I think he 4 Q Recognizing that it may not be at that time.
5 selects his words very wisely. And what he said was, he 5 On the second line, beginning just about the
6 has no more tolerance for losses. And I think implied in 6 ellipsis in the middle of that line, it says, "Also 1
7 that, at least I think implied in that for me, since [ do 7 think all of us are well satisfied to hold the shares for
8 not control outcomes, was that we needed to, at the very 8 the duration."
9 least, increase the - begin to focus on potentially 9 A Right.
10 selling with respect to value as well. 10 Q What did you understand him to mean when he
11 Q Okay. Mr. Gibson, I am handing you what's been 11 wrote that?
12 previously marked as Exhibit No. 22, 12 A This is the, you know, speaking out of both
13 Do you recognize this document? 13 sides of his mouth. | mean he set the objective to sell
14 (The witness reviewed the document.) 14 and that we don't have more losses — tolerance for more
15 A Yos. 15 losses, but at the time that we're price sensitive.
16 Q Whatis it? 16 So I think that's what he's emphasizing here,
17 A So this is a discussion relating to our 17 is that we're not just going to sell at anything.
18 conversations with Luis. 18 Q When he wrote, "All of us are well satisfied,"
19 Q Okay. 19 to whom do you think he was referring with "all of us"?
20 A So Luis, as | indicated earlier, was unclear 20 A limagine, because he's speaking to me, that
21 with his intentions. He both indicated he would buy all 21 he's referring to the parties that I don't have contact
22 of our shares, and then was non-responsive, and 22 with or a relationship with that are in the Fund that he
23 everything in between. And. again, we interpreted this 23 brought in.
24 as him strategizing to achieve best execution from his 24 Q That's the way you understood it when you read
25 perspective, 25 it?
Page 163 Page 165
1 So at this point in time, Luis has told me he 1 A Yes.
2 would buy all of our shares, and then his non-responsive 2 Q  Okay. I'll take that back.
3 during the time that he said he would. 3 MR. BAGNALL: If we could just mark this one
4 And I am informing Jim about this, and namely q next please.
5 saying that it's a strategy that I believe Luis is 5 (SEC Exhibit No. 32 was marked
6 pursuing and that we just need to not appear desperate. 6 for identification.)
7 In other words, this is a signal from them to see if 7 BY MR. BAGNALL:
8 we're desperate and if we will aggressively say that "You B
9 promised” and chase them. if you will. 2 ]
10 Q And what you are describing is the first e-mail 10 Do you recognize this document?
11 in the threat from September 29, 2011, at 3:57 p.m.? Is 11 A Yes
12 that right? 12 Q Whatisit?
13 A Yes, sir. And just to clarify. These time 13 A It'san e-mail from Jim Sinclair to me.
14 stamps just are all off. My computer at the time was off 14 MR. FERRIGNO: Just take a second to read it.
15 by I think like nine hours, just for what it's worth. So 15 THE WITNESS: Sure.
16 it's not actually 3:57 p.m. 16 (The witness reviewed the document.)
17 Q Okay. 17 THE WITNESS: Okay.
18 A I'mnot sure what time it is. 18 BY MR. BAGNALL:
19 But, yes, so that e-mail I'm saying that, you 19 Q Did you say an e-mail from Jim Sinclair to you?
20 know, it's not happening today as we might have 20 A 1did. | misspoke.
21 anticipated. But that I think the right strategy is not 21 Q Okay.
22 to chase them and to stay cool. And Jim is responding 22 A I'msorry. This is an e-mail from Jim Hull 1o
23 that "Well. who else can we go out? Who clse can we talk 23 me.
24 to, and how else can we motivate them?"
25 Q  So can I draw your attention on the first page 25
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Q Okay. Is this near that moment when you had
the reflection that we were talking about before? Does

1
2
B 3 seeing this make you have a better sense of when that
8 4 occurred?
B 5 A T wouldn't characterize it as a moment. But,
8 6 yes, this is the result of that mood adjustment, yes.
i 7 Q Okay. And then again on page ending Bates
B 8 stamp 471, at the bottom of the page, there are four more
B ) entries for purchases of puts.
o 10 A Yes,sir.
E 11 Q The $4 Tanzanian puts that had a trade date of
B2 12 10/28.
a3 13 A Correct.
14 4 Q  Was there anything in particular why you
5 15 purchased these puts on the 28th?
o] 16 A No, sir.
17 1t Q Was there any reason why you purchased some
1B 18 puts on the 27th and some puts on the 28th?
9 19 A No,sir. [ think if anything -- I don't
Bo vsell; but only at agood price? 20 recall. but perhaps 1, you know, was continuing to do the
] 21 math and realized that she was still wildly under-hedged.
22 22 Q So when you said, "she was wildly
23 sithier side, s to §peak 23 under-hedged," what do you mean?
24 Q Okay. I'll take that back. 24 A I view Francesca Marzullo. Giovanni Marzullo,
25 If you'd look at these -- sorry, bear with me. 25 and Suelin Marzullo as the same financial entity.
Page 167 Page 169
1 I am handing you what's been marked previously 1 Q Okay. And how did you determine how many TRX
2 as Exhibit 23. This we talked about before lunch as 2 $4 November puts to purchase in this account?
3 well. This look like Francesca Marzullo's Schwab 3 A | determined the exposure that the Marzullos
4 brokerage account. 4 had. their potential for loss under various scenarios,
5 Is that correct, Mr. Gibson? 5 and determined that the total amount of cash that was
6 A Yes, sir. 6 available in this account was insufficient to cover what
7 Q Okay. And if you turn to the second page of 7 I would have anyway, so | deployed the full amount of
8 Exhibit 23, the one that ends in the Bates stamp 470, it 8 cash available to buy these puts.
9 shows the transaction detail. 9 Q So were there other assets in the account that
10 A Yes, sir. 10 were not cash that you did not use?
11 Q And at the bottom of the page, it shows a trade 11 A Not that | recall.
12 date of October — three entries for purchases of $4 12 Q So your memory is — and please look at the
13 Tanzanian Royalty puts. 13 statement to inform your answer — but does that mean you
14 A Yes, sir. 14 used the entire value of the account to purchase these
15 Q OKkay. Was there any reason why you purchased 15 puts?
16 these puts — sorry. If vou just turn the page to the 16 A Evidently not. Let's see. Total cost basis of
17 one Bates ending 471, you see that they continue at the 1y the puts was - let's see - no, | did not use all of the
18 top of the page, another one, two, three, four, five 18 resources. | think I must have used all the cash that
19 entries. 19 was available.
20 A Yes, sir. 20 Q  And did you determine that from looking at the
21 Q And they all have a trade date of 10/27. 21 top of page 470, the Bates ending 4707
22 A Yes, sir. 22 Let me ask that a different way.
23 Q Was there any reason in particular why you 23 How did you determine that from looking at this
4 purchased these puts in this account on October 27th? 24 exhibit?
25 A No. 25 A That the account value was 70 and the sum of
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Page 170

Page 172

1 the trades for which the puts ~ the sum of the put 1 A Other than the Marzullos, no. .1
2 trades I think, as I recall, sum up to around 40, as | 2 Q Okay. )
3 recall previously and what looks like here. 3 MR. FERRIGNO: May [ ask a question?
4 Q Olay. And so when you were pointing to the 4 MR. BAGNALL: Sure. :
5 exhibit in front of you, what page were you peinting to? ) MR. FERRIGNO: Were you handling any of the ;
6 A 470and 471. 6 personal accounts for the other investors? :
7 Q Okay. If you look at the top of page 470, 7 THE WITNESS: 1 was not.
8 under the section of the statement that's titled 8 MR. FERRIGNO: Okay. 1
9 "Investment detail,” do you see in bold at the bottom, it 9 BY MR. BAGNALL: :
10 says, "Less margin loan balance" and in a parenthetical, 10 Q And just to be clear, this is Francesca's ,
11 there's the value "$39,245.26." 11 account, correct? ;
12 A Yes,sir. 12 A Correct. 5
13 Q Does that mean that this account — you used 13 Q Not Giovanni Maraullo's account. i
14 margin to purchase some of the securities it held? 14 A 1did not have access to Giovanni Marzullo, but E
15 A Yes. 15 there was an active standing, you know, understanding,
16 Q Do you know which securities were purchased on 16 that their financial situation was all the same. é
17 margin? 17 Q Okay. And was SueJin Marzullo a named person %
18 A No. 18 on this account? (
19 Q Did you purchase any of the Tanzanian Royalty 19 A No. E
20 $4 puts on margin? 20 Q Okay. But your understanding is that by making ;
21 A 1don't think that that was possible. | 21 these trades in this account, you were doing so on ’
22 believe you need to pay cash for puts like that, but | 22 behalf, at least in part, Glovanni Marzullo and SueJin :
23 don't recall now. 23 Marzullo.
24 Q Okay. So it looks like you purchased 24 A Infull. On behalf of those individuals, yes. ‘
25 approximately $64,000 worth of TRX $4 puts, is that 25 Q Okay. Who were also investors in GISF, %‘
Page 171 Page 173 ﬁ

1 right? 1 correct? E

2 A 1think it's more around 40, 2 A Correct. 2

3 Q Sorry, the market — you're right. That was 3 Q I'l take that exhibit back.

4 the market value at the end of October. 4 1'm going to hand you what's been previously g
S So you purchased approximately $40,000 worth of S marked as Exhibit 25, :
6 puts. 6 Do you recognize this document, Mr. Gibson? :
7 A Yes,sir. 7 A Yes,sir. It's my Schwab statement from
8 Q And you think that was because there was 8 October 2011. i
9 $40,000 of cash in the account? 9 Q Okay. And if you could please turn to the :
10 A No, | wouldn't say that. | mean I'd say it was 10 third page of the document, which is the Bates stamp
11 generally related to how much cash was in the account, 11 1065. l
12 yes. 12 A Okay. ;
13 Q Do you recall whether you used all the cash in 13 Q Do you see at the "Transaction detail,” there E
14 the account? 14 are five entries buying the $4 TRX puts. i
15 A Idont. 15 A Right. §
16 Q Do you recall whether you used most of the cash 16 Q And the trade date is October 28th. F
17 in the account? 17 A Correct. i
18 A Idon't 18 Q Was there anything in particular about October i
19 Q Did you allocate any of the TRX $4 puts that 19 28th that caused you to buy these options in this account 'i
20 you purchased in this account to the GISF investors? 20 on that day? :
21 A I don't know what you mean. 21 A No. i
22 Q So these $4 puts, the 1,604 contracts — 22 Q Did you allocate any of these options to the |§
23 A Uh-huh. 23 GISF investors besides yourself? g
24 Q Did any of those 1,604 contracts get allocated 24 A No. :
25 to the GISF's investors, other than the Marzullos here? 25 Q Okay. I'll take that back. l
|
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Page 174 Page 176 1
1 I'm going to hand you what's been previously 1 that | anticipated to expire at zero. ;
2 marked as Exhibit No, 26, Mr. Gibson. 2 BY MR. BAGNALL:
3 Do you recognize this document? 3 Q Sorry, one last thing. Again, this is Exhibit ‘
4 A Yes,sir. 4 26, the one we were just looking at. J
5 Q Whatisit? 5 If you'd turn again to the third page, 1071. :
6 A It's my November 2011 Schwab statement. 6 A The second page from a minute ago? '
7 Q Okay. And if you could please tumn to the 7 Q The third.
8 third page of the exhibit, the one that ends in the Bates 8 A Oh, okay. i
9 stamp 1071. 9 Q That's okay. That's all right. The 1071, N
10 Do you see at the top of the page there are 10 Again, looking at the trade date on November 10th. ‘
11 three entries for purchases of $4 TRX puts on November 11 1 see six lines in which you sold the $4 puts
12 2nd. 12 at various prices.
13 A Right. 13 Do you see those? i
14 Q Was there anything in particular about November 14 A Yes,sir.
15 2nd that caused you to purchase these options on that 15 Q What do you — looking at this statement, do '
16 day? 16 you recall what your proceeds were from the sales of
17 A No. 17 those options?
18 Q Do you see down — if you follow the trade 18 A Approximately — the total proceeds would be :
19 dates down the column on the left-hand side where the 19 around $100,000, a little less. .
20 first trade date of November 8th. 20 Q Okay. Approximately $100,000. '
21 A Right 21 A Alittle bit less I think, yes. !
22 Q Again, there's another five entries of 22 Q Okay. I'll take that back.
23 purchases of the $4 TRX November puts on November 8th. 23 Okay. And this is what's been previously :
24 A Right. 24 marked as Exhibit 24. And if you'd turn to the page — 3
25 Q Was there anything in particular about November 25 sorry, this is a longer statement, and I'm not going to ;
5
Page 175 Page 177 :
1 8th why you purchased the shares — the options on that 1 be able to tell you how many pages in, but if you could '
2 date? 2 turn to the page that's marked 14 of 17 in the bottom f
3 A No. 3 right-hand corner, and it has the Bates stamp —
4 Q Okay. 4 A Gotit
5 A Sojust to clarify. | purchased these options 5 Q - ending 488.
6 because I was concerned about meeting my obligations to 6 A Yes,sir. :
7 my creditor, whom | owed $675,000 to. 7 Q Do you see the "Options activity" section at %
8 Q Okay. Did you allocate any of these options 8 the bottom? I
9 that were purchased in November to GISF? 9 A Yes,sir. '
10 A No. 10 Q And do you see there's one entry on November ';
11 BY MR. BOHR: 11 10th for selling $4 puts?
12 Q You just mentioned, Mr. Gibson, you restated 12 A Yes,sir. !
13 that you purchased these puts because you were concerned 13 Q And it looks like a quantity of 1,604. ,
14 about meeting your obligations to your creditor. And you 14 A Right.
15 discussed one occasion on which you paid down your note. 15 Q Do you recall making that trade in this R
16 I'm curious. Were there any other occasions on 16 account?
17 which you engaged in a transaction in order to be able to 17 A Yes,Ido. ,
18 satisfy your debt te Mr. Hull? i8 Q And do you recall what the proceeds were from
19 A First, | would not say that 1 ever entered into 19 that trade? A
20 a transaction in order to satisfy a debt to Mr. Hull. In 20 A $303,529.37. ‘
21 this case, I did enter into a transaction 1o be sure | 21 Q And did you allocate any of these proceeds to '
22 would be able to honor a debt to Mr. Hull. 22 GISF, the Fund? '
23 No, there was never another time when the 23 A No. I mean | made these transactions very
24 outcomes available to us going forward were sufficiently 24 transparently, and we can represent to you we made them 5
25 unclear that I felt it was prudent to buy a hedge again 25 to the individuals and, you know — %
| __!
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Page 178 Page 180 |
1 Q So when you made these transactions very 1 aggregate.
2 transparently — 2 BY MR. BAGNALL: f
3 A I'msaying I'm not trying to hide anything. | 3 Q Did Mr. Hull ask you to protect him? l
4 mean they're in the account statement and we certainly 4 A To protect him? ;
) never tried to conceal from regulators what we were 5 Q Yeah. I believe you just testified that you H
6 doing. 6 engaged in this short put transaction to protect your !
7 Q Were they transparent to GISF? 7 creditor. Is that right? b
8 A 1 would say so, because we disclosed that we 8 A In the event of an outcome that I did not 3
9 would be engaging in precisely that conduct. 9 anticipate, yes, exactly. J]
10 Q You made a disclosure that you were going to 10 Q Did Mr. Hull ask you to do that? 4‘
11 buy $4 November 2011 TRX puts? 11 A He did not need to ask me to be in a position ]
12 A No. Idid not specifically acknowledge each 12 to pay him the money I promised to pay him.
13 instance. That would be prohibitively difficult and we 13 Q | want to make sure you understand the :
14 could not have proceeded with the structure that we had 14 question. i
15 if it required that level of disclosure. 15 Did Mr. Hull ask you to protect him in the way a
16 BY MR. BOHR: 16  you just described? {
17 Q What other instances were there where you did a 17 A No. l
18 personal trade that might have been something you feel 18 Q Okay. ,
19 was covered by page 19 of your offering memo, your 19 (SEC Exhibit No. 33 was marked i
20 conflict section of your offering memo? 20 for identification.) '1
21 A | regularly maintained a de minimis amount of 21 Q What I've just put in front of you, Mr. Gibson,
22 TRX shares. Basically whenever I had any sort of 22 is marked Exhibit 33. j
23 personal liquidity, 1 wanted it to be long TRX, but 23 Do you recognize this document? :
24 occasionally I had bills to pay, and I would sell TRX to 24 A Yes. .’
25 pay the bills. 1think there's a number of those 25 Q Whatisit? f
Page 179 Page 181 |
1 transactions. 1 A Mr. Hull's subscription agreement. X
2 Q Okay. 2 Q Okay. If you could just turn to the last page I
3 MR. BAGNALL: Could we please mark this next — 3 of the document, the one that is Bates stamped ending in
a BY MR. BOHR: 4 3085
5 Q Are there any other instances when you engaged 5 A Yes,sir.
6 in a transaction that might be covered by the conflict 6 Q Do you see at the top left-hand corner there's
7 section of your Fund documents? 7 a signature over "Managing member." .
8 A Any other transaction that would be -- well, 8 Is that your signature? ‘
9 the maintenance of the additional Jim Hull account that 9 A Yes. f
10 he maintained and had me execute trades on his behalf. 10 Q And almost directly to the right of that, ]
11 Q Anything else? Any other transactions — did 11 there's another signature. ‘
12 you engage in any other transactions that you feel would 12 Is that Mr. Hull's signature? |
13 be covered by the conflict provisions of your Fund 13 A Yes. '
14 documents? 14 Q How do you know? How do you know that's Mr. E
15 A Well, I think that all the transactions I could 15  Hull's signature? g
16 have ever engaged in would be captured by that. So in 16 A 1 puess | don't know. i
17 terms of the transactions | engaged in, they were, 17 Q Have you seen his signature before? hi
18 certainly from a material perspective, they were all 18 A | wouldn't be able to recognize it, no. }
19 within the Fund with the exception of where 1 bought 19 Q Do you have any reason to believe that's not ;
20 hedges on this occasion to protect my creditor and to 20 Mr. Hull's signature? *
21 protect, you know, different — you know, with the 21 A No, I definitely don't. E
22 context of the Fund, there was a range of risk tolerances 22 Q Okay. You understand this to be Mr. Hull's 1
23 of different individuals, and this was the only occasion, 23 signed subscription agreement for the Geier Fund, ‘3
24 to my recollection, where the array of potential outcomes 24 comrect?
25 necessitated layering different strategies in the 25 A Yes.
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Page 182

Page 184

1 Q Okay. If you could just turn to now the third 1 agreement that has been marked as Exhibit —
2 page into the document, the one that ends Bates 3037, 2 MR. BAGNALL: 33, I believe. 1
3 Do you see under the paragraph that begins — 3 BY MR. BOHR: f
4 or the section I suppose that begins "Third," spelled 4 Q —33is the same subscription agreement that
5 out? 5 all of the investors used to invest in GISF?
6 A Yes. 6 A Yes,sir. :
7 Q And Sub (a) under that section that says, "The 7 MR. BAGNALL: Okay. I'll take this back.
8 new member or its purchaser representative, if any, who 8 BY MR. BAGNALL: :
9 has been designated, is entering into this agreement 9 Q Was Exhibit 33 ever amended, do you know? ;
10 relying solely on the facts and terms set forth in this 10 A The subscription agreement? !
11 agreement, the confidential private offering memorandum 11 Q Correct. The exhibit that we were just looking ﬁ
12 of the company as amended from time to time, and the 12 at. :
13 operating agreement, as it has received copies of all 13 A No, no, not to my knowledge. i
14 suchdocuments.” 14 Q Okay. '
15 Do you see where it says that? 15 MR. BAGNALL: Could we please mark this next. E
16 A Yes,sir. 16 (SEC Exhibit No. 34 was marked j
17 Q Do you agree that this incorporates into the 17 for identification.) i
18 investment in the Geier Fund this subscription agreement, 18 BY MR. BAGNALL: 4
19 the private offering memorandum and the operating 19 Q Mr. Gibson, I am handing you now what's been
20 agreement? 20 marked as Exhibit 34. ‘
21 A Do you mind saying that again? 21 Do you recognize that document? :
22 Q Sure. Do you agree that this section here 22 A Yes,sir. 1
23 incorporates into the investment the investor's decision 23 Q What s it? !
24 to invest, this agreement, private confidential offering 24 A The Confidential Private Offering Memorandum of )
25 memorandum and the operating agreement? 25 Geier International Strategies Fund. :
Page 183 Page 185 %
1 A 1don't understand the question. 1 Q Okay. And did every investor in Geier receive |Z
2 MR. FERRIGNO: | don't understand the question. 2 the same copy of this document? ;
3 MR. BOHR: Do you agree — 3 A Yes,sir. <
4 MR. BAGNALL: Hold on. 4 Q Was this document ever amended? Ig
5 BY MR. BAGNALL: 5 A Not to my knowledge. E
6 Q Do you agree that what this is saying is that 6 Q Okay. And se is this the offering memorandum :
7 the investor relied on this document in making an 7 that was referenced in Exhibit 33 that we just looked at? .E
8 investment into GISF? 8 A Yes,sir. i
9 A 1believe that the investors relied on the 9 Q Okay. Bear with me just a second. !
10 subscription agreement, the confidential private offering 10 If you could turn to page 1 please, which is i
11 memorandum, the operating agreement, and the guidance 11 Bates stamped ending 2360, and it's the beginning of the 4
12 that we gave them, yes. 12 third page. So this document is printed double-sided.
13 Q OkKkay. And that's reflected here in this 13 So the third plece of paper in.
14 paragraph, right? 14 Do you see where it says, "The managing ‘
15 A | don't think that everything that we said 10 15 member”? ;
16 investors is reflected in this paragraph, if that's what 16 A Yes,sir. ‘
17 you're saying. 17 Q And that identifies you as the managing
18 Q Okay. So not everything that's reflected in 18 director or the managing member, is that correct?
19 this paragraph, but at least the subscription agreement, 19 A Yes,sir.
20 the private offering memorandum and the operating 20 Q And the next entry on the same page is the
21 agreement, correct? 21 "Investment manager." f
22 A Yes. | would say that those are — yes. 22 A Right. !
23 Q OkKay. 23 Q And it identifies you as the managing member of i
24 BY MR. BOHR: 24 the investment manager, is that correct? '
25 Q Would you agree that this subscription 25 A Yes,sir.

47 (Pages 182 to 185)

T s e et -‘-ﬂi\;v_"m:-.-d——.\-nj



Page 186 Page 188
1 Q It doesn't identify Jim Hull anywhere, does it? 1 Do you see the section entitled " Reliance on
2 A No, it does not. 2 Chris Gibson"?
3 BY MR. BOHR: 3 A Yes, sir
4 Q Does it identify your father anywhere? 4 Q And then do you see the first line of that
5 A Not to my knowledge. 5 section says, "The success of the company is
6 Q Just to clear up one item. 6 significantly dependent upon the expertise and efforts of
7 1 believe this morning you testified that one 7 Chris Gibson"?
8 of these entities served as both the managing member and 8 A ldo.
9 the investment manager. 9 Q Is that true, or was it true at the time?
10 Does this refresh your recollection that Geier 10 A Yes
11 Group was the investment manager and Geier Capital was 11 Q And how, if at all, was your purchasing the $4
12 the managing member? 12 November TRX puts in your account and in Francesca's
13 A Yes,sir, it does. As far as | understand, the 13 Schwab account an aid of your effort to the company?
14 managing member is, again, for all intents and purposes, 14 A That was not an aid to the company. Well,
15 an entity simply to receive the performance allocation. 15 let's break it down. Mine was not an aid to the company.
16 That was my understanding. Yeah. 16 It was an aid to Jim Hull, who was owed money. 1t did
17 BY MR. BAGNALL: 13 not detract from the performance of the company either.
18 18 With regard to Francesca's, | would say it was
19 19 - it added an LP in the fund, the Marzullos.
Z0 20 Q Did it help the company succeed? Did your
22 21 purchase of the $4 puts in your Schwab account help the
22 22 company succeed?
23 23 MR. FERRIGNO: He just answered that.
24 24 BY MR. BAGNALL:
B8 25 Q  Did the purchase of the puts in Francesca's
Page 189
] 1 account help GISF succeed?
B 2 A 1'would say yes.
B 3 Q Howso?
B 4 A Our obligation was to deliver the best outcomes
B 5 we could from a risk reward perspective, and I think this
B 6 was an appropriate trade for the investor in question,
B 7 the Marzullos, who were a participant in the company.
B 8 Q Did the trade affect the company's, GISF's,
- ] 9 profits?
e} 10 A No
s 11 Q Did it affect its losses?
B2 1.2 A No.
13 13 Q  So how did those trades help the company
14 14 succeed?
5 yes; Ay have had thisadded; 15 A To the degree that the Marzullos -
16 BY MR. BOHR: 16 MR. FERRIGNO: Well. he didn't —
17 Q Mr. Gibson, to your knowledge, is there any By MR. BOHR: Let him finish.
18 place in the offering memorandum, Exhibit 34, where Jim 18 MR. FERRIGNO: But that's not what he testified
19 Hull or your father are mentioned or are indirectly 19 to.
20 referred to? 20 MR. BAGNALL: I asked him the question -
22 A No, sir. Not to my knowledge. 21 BY MR. BAGNALL:
22 MR. BAGNALL: Sorry, bear with me. 22 Q Did the $4 puts you purchased in the Marzullos'
23 BY MR. BAGNALL: 2 account help the company, and you said "I think they do,"
24 Q If you'd turn to page 17, the Bates ending 24 correct?
25 2376. 25 A To the degree that a participant - to the
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Page 190 Page 192 |
1 degree the company is defined as its participants, and 1 time and effort to the affairs of the company as may, in ;
2 then one of the participants -- 2 its judgment, be necessary to accomplish the purpose of |
3 MR. FERRIGNO: Let him finish the question. 3 the company"? ;
4 THE WITNESS: I'm lost where we are. Can you 4 A Yes,sir. '
5 please repeat the question? 5 Q So who is the managing member that's referred
6 BY MR. BAGNALL: 6 to in that line?
7 Q The purchase of the $4 TRX November 2011 puts 7 A Asdefined earlier, I understand that to be .
8  in Francesca Marzullo's Schwab account help GISF succeed? 8 Geier Capital. '
9 A Generally no. 9 Q And you are referring to the Bates page 2360,
10 Q No, it did not? 10 s that right? ‘
11 A No, it did not. 11 A Yes,sir. B
12 Q Okay. Did you testify a moment ago though that 12 Q Okay. And Geier Capital, LLC. And who is the :
13 jdid? 13 managing director of that entity? i
14 A |believe that it advanced the company to the 14 A 1am, Christopher Gibson.
15  degree the company is defined as its participants, and 15 Q Okay. And is there anybody else listed there? i
16  that it advanced one participant. Not at the cost of any 16 A There's no one else listed. However, Geier i
17 other participant. 17 Capital is comprised of James Hull, myself and John '
18 Q So you view the GISF then as a collection of 18 Gibson, with James Hull and [ as the active managers. I
19 the investors? 19 Q Okay. Then the investment manager, if you k
20 A No, | view it as a single fund, a single 20 refer back to that same page, right. Who is the \
21 entity. 21 investment manager? '
22 BY MR. BOHR: 22 A Geier Group.
23 Q What you felt that you were helping the Fund, 23 Q And who is the managing member of the
24 if I understand your testimony correctly, by helping the 24 investment manager? '
25 individual situation of one of the investors, the 25 A | am the managing member. d
Page 191 Page 193
1 Maraullos, correct? 1 Q And nobody else is identified there either, is \
2 A Yes, sir. That is correct. 2 that right? "
3 BY MR. BOHR: 3 A That's correct. :
4 Q Can you turn the page now to the Bates ending 4 Q Okay. Sois it fair to say then that this '
5 2378. Do you see the *'Potential conflicts of interest" 5 first line of the potential conflicts of interest is
6 section? 6 referring to two entities, the managing member and the i
7 A Yes, sir. 7 investment manager that have been identified as being ;
8 Q s this the section you've been referencing 8 contrelled by you? ‘
9 throughout your testimony today? 9 A No, I don't think that's fair. | don't control ;
10 A Yes,sir. 10 it. 1 amthe managing director of them, and the managing E
11 Q And what is it about this section in 11 member of them, but I did not control them. !
12 particular? What clause is it that you feel permits you 12 Q Okay. As far as an investor who had this
13 to make the trades — to buy the $4 puts in your personal 13 document in front of them was concerned, was there any :
14 account? 14 otherindividual affiliated with the managing member? 5
15 A 1 think the entirety of it is critical. 15 A James Hull :
16 Q Okay. 16 Q According to this document. :
17 A I canread the whole thing if you want or - 17 A No, not according to this document, no. R
18 Q Is there any part in particular? 18 Q Okay. And how about the investment manager? %
19 A No, there's not a particular part. 19 Acconrding to this document, was there anybody else
20 Q Ohkay 20 associated with the investment manager? )
21 A The whole of it. 21 A In this document, no. :
22 Q Okay. Do you see the first sentence. "Each of 22 Q Okay. Did your purchase of the $4 TRX November |
23 the managing members and the investment manager will use 23 2011 puts — was that you using your best efforts, in
24 its best efforts in connection with the purposes and 24 connection with the purposes and objectives of the f
25 objectives of the company, and will devote so much of its 25 company? E
J
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Page 194 Page 196
1 MR. FERRIGNO: 1| think you are taking it out of ']
2 context. The rest of the sentence says, "Devotes so much B
3 of its time and effort to the company as may, in its B
4 judgment, be necessary." It doesn't suggest that that's a
5 the only thing that they could do. B
6 And if you read the rest of it, you get there. B
7 BY MR. BAGNALL: @
8 Q You can answer the question. B
9 A I'mconfused. Can you say the question again? - | refo didin't see il 10 ion
10 Q Sure. Did your purchasing the $4 TRX November 10 Q OkKay. Sodo you see the next clause in that
11 2011 puts in your personal account — was that an example 11 same line that says, "Will devote so much time of its
12 of you using your best efforts in connection with the 12 time and effort to the affairs of the company as may, in
13 purposes and objectives of the company? 13 its judgment, be necessary to accomplish the purposes of
14 A I believe my purchase of the puts was 14 this company"?
15 consistent with my objective to support and advance the 15 A Yes, sir.
16 company, yes. 16 Q How did the purchase of the $4 puts in your
17 Q That's not what 1 asked. 17 personal account help accomplish the purposes of the
18 I asked you if your purchase of those options 18 company, if at all?
19 was an example of you using your best efforts in 19 A 1 would describe it as not in the objective of
20 connection with the purposes and objectives of the 20 the company for a member of the company to face a default
21 company? 21 of monies loaned to another member of the company. |
22 A Yes. I think that was consistent with achieving 22 think a part of the objective of the company is ensuring
23 the best efforts of the company. 23 that loans between individual members of the company are
24 BY MR. SACHAR: 24 honored.
25 Do you Know swho drafted this portion of the 25 Q Can you point out in this offering memorandum
Page 195 Page 197
B 1 where the loan is discussed between you and Mr. Hull?
2 2 A I cannot.
B 3 Q Isit discussed in here?
| 4 A No, sir. Itisnot.
-] 5 Q Did GISF's limited partners all know that you
B 6 had a loan from Mr. Hull?
B ? A | had essentially no discussions with them
B 8 outside of what we've discussed already. but it would be
-] 9 very surprising to me to learn that they did not know
0 10 that I had a substantial loan, again, it being consistent
BEY 11 with how Jim generally operated within commercial
12 12 enterprises in this way.
3 13 Q Did Mr. Reddy, T.R. Reddy, care whether you
e ] 14 paid your loan to Mr. Hull, to your knowledge?
55 15 A Tomy knowledge, no. I'm not sure what Mr.
16 16 Reddy thinks.
m 17 Q Is there any reason, to your knowledge, why Mr.
Fi:] 18 Reddy would care whether you paid your loan to Mr. Hull?
] 19 A To my knowledge, no.
2D 20 Q  Sol can't —is there anybody other than Mr.
21 21 Hull that was a limited partner in GISF that would care
] 22 whether you paid your loan to Mr. Hull, excluding your
23 23 parents?
24 nd I'have an obl 24 A You know, I think that people would care that |
25 againsithat”| 25 made good on my loan because to the degree that 1 did

w
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1 not, that would cause a lot of stress between the 1 correct?
2 individuals managing their capital. 2 A That had - in terms of determining the size,
3 And so | would imagine if 1 were an LP and you 3 one consideration and constraint was the amount of
4 asked me would it matter to me if the investment manager 4 resources that 1 had, that's correct.
5 made good on his obligations to another LP, | would say, 5 Q So then that means that the mitigation of your
6 yes, it does matter to me. 6 loss was limited only by the amount that you could put
7 BY MR. BOHR: 7 towards buying the hedge, correct?
8 Q Do you think that a reasonable person in a 8 A At that time, based on practical
9 position of, let's say, T.R. Reddy or John Engler or the 9 considerations, yes.
10 McKnights, would think it important to know that you had 10 Q Okay. And did the Fund, the investors in the
11 this substantial loan to Jim Hull? 11 Fund, other than the Marzullos, to what degree were their
12 A 1 would think it's important. 12 losses mitigated on that day?
13 Q And do you think a reasonable investor in the 13 A They were not.
14 position of, again, T.R. Reddy or John Engler, would 14 Q And so you were talking about a rational
15 think it important to know that you want to be able to 15 investor a second ago.
16 satisfy the loan to Jim Hull? 16 You don't think a raticnal investor would want f
17 A Yes. 17 to mitigate their losses, if their investor manager was
18 Q And do you think a reascnable person in the 18 doing that very thing on the same day?
19 position of Reddy or Strelitz or the McKnights, would 19 A Embedded in your question is the assumption :
20 think it important to know that you're doing these put 20 that I knew these options would pay out, or that 1 :
21 transactions to be able to satisfy your loan to Jim Hull? 21 suspected they would. Neither of which is accurate. i
22 A No, 1 don't think so. 22 I anticipated their not paying out and | :
23 Q Whyis that? 23 believe other limited partners would not be interested in E
24 A Because it didnt affect their performance. In 24 taking on trades that 1 believed to be losers. l
25 other words, to answer your question further and to do myy 25 Q But the fact of the matter is, it did pay out. E
i
Page 199 Page 201 :
1 best, to the degree that | entered into any transaction 1 And you bought it at least in part because it was
2 that I contemplated being favorable, then I would have an 2 possible that it would pay out, correct? 3
3 obligation to disclose it to others. 3 A Yes, both of those are true. ;
4 Secondly, to the degree that | entered into a 4 Q Okay. So then why wouldn't the other investors |
5 transaction that lowered my risk exposure below others, 5 want that same option? ;
6 in other words, if we were sitting here today and the 6 A Because | am well informed about the array of
7 average LP lost 60 percent and the average LP had a 7 potential outcomes, and they trust my judgment as to what 1
8 million and lost $600,000, and 1 lost, as a percentage of 8 1 think is likely. They are not following this everyday. X
9 what | started that day with less, | would agree with 9 They don't really have a view of bullish and bearish and 5
10 you. But that's not the case. 10 they are relying on my judgment. E
11 BY MR. BAGNALL: 11 Q But your judgment was to buy the options, to E
12 Q Soyoudon't - do you— 12 buy the hedge. !
13 A And to clarify further. In other words, you 13 A Not for the segment of investment that I had “
14 don't need to take my word for it. You can look at the 14 that was consistent with theirs. Not for the unlevered !
15 objective positioning that | had in the aggregate to 15 portion of my investment, which would be reflected of
16 intuit and know what [ believed would occur. 16 where my actual view is, but rather for the portion that ‘
17 I lost on this day, you know, $760,000, and 17 is exceptional, above and beyond that. ‘
18 then gained 70. 1 don't know people or anyone or any 18 Q Why is that a distinction — why is that a i
19 rational person who engages in that intentionally. 19 relevant distinction? !
20 It would make sense, however, that that 70 20 A Because it shows magnitude. Magnitude is 4
21 would be a hedge in an outcome you did not anticipate. 21 everything. If1 had bought — the magnitude of this :
22 Q Well, you testified before, didn't you, that 22 demonstrates credibly, in my mind, that I did not ‘
23 the only reason you were hedged the amount that you were 23 anticipate this paying out.
24 hedged, was because that was all the assets you had in 24 Q And magnitude | think is important. Jim Hull
25 the world outside of the Fund to put towards the hedge, 25 lost 15 to $20 million, correct?
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Page 202 Page 204
1 A Right. bl seck any advice from anyone concerning whether those
2 Q That's a pretty significant magnitude. 2 trades should be disclosed to the GISF investors?
3 A Yes, sir, itis. 3 A No,sir, | did not.
4 Q Why wouldn't he want the option to mitigate 4 Q Okay. With regard to your advice to your
5 some of those losses? Did he know about the option to do 5 father to purchase $4 puts in his personal account, did
6 that? 6 you seek any advice from anyone concerning whether that
7 A Jimis a sophisticated market participant, yes. 7 advice should be disclosed to GISF investors?
8 and he was doing his trading on his own and he knew about 8 A No, sir, [ did not.
g the options market. We both were bullish on the stock. 9 BY MR. BAGNALL:
10 And again, implicit in your question is the ) Fore we tiim off
11 assumption, that is wildly incorrect, that 1 knew the iz
12 future or that I believed that they would pay out. 2
13 And I think the independent objective data here s
14 is indicative and demonstrates that | did not position 14
15 myself with the view that these would pay out. B8
16 Q And why is that? 8
17 A Because of the limited scale, and the scope of ]
18 losses that I suffered. s
19 Q Okay. 19
20 BY MR. SACHAR: 20
21 Q Prior to your purchase of the $4 puts in your B
22 personal account, did you consult the language under the 22
23 "Potential Conflict of Interests' section located on page 2
24 19?2 24
25 A Before we adopied leverage and had side account 25
Page 203
1 activity at all, I read this very carefully and this was [}
2 the critical basis upon which we devised the structure. B
3 Had we not been able to do this, or | was a8
4 advised by an attorney. as I wish I were that this was 4
5 not technically, you know, 100 percent on the up-and-up. B
6 then we would never had had outside accounts. We would B
7 never have -- [ would not have had leverage, and none of 4
8 these trades would have happened. B
9 And the same outcomes frankly would have <]
10 occurred, as it did. The performance would likely be jie]
1 about the same. EEd
12 MR. FERRIGNO: Could we take a break? 162}
13 MR. SACHAR: I just want to finish this line. [115]
14 BY MR. SACHAR: m
15 Q Just answer the question. Prior to your 15
16 purchase of the $4 puts in your personal account, did you 18
17 go back and consult this language contained on page 19? 2
18 A 1 did not look at the offering memorandum 18
18 during the year of 2011. 19 5 &0
20 Q  Okay. Did you seek any advice from anyone on 20 Q  Did the other investors, besides the Marzullos,
21 whether your purchase of the $4 puts in your personal 21 know that you were treating the Marzullos differently for
22 account should be disclosed to the other Fund investors? 22 that reason?
23 A No. I did not. 23 A Did the others investors know that I was
24 Q Okay. Did you seek — with regard to the 24 treating the Marzullos differently? No.
25 purchases of the $4 puts in the Marzullo account, did you 2b Q  Okay. So that — I think — and we can split
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1 hairs on this, right, but to the extent a particular 1 your personal account at Schwab?
2 investment is suitable, it was suitable for some of the 2 A Nor were they entitled to under this sentence,
3 members of the company at the very least, the Marzullos, 3 because it wasn't suitable for them. ‘i
q as you told us. 4 Q What determines whether an investment is ‘
5 A Uh-huh, 5 suitabte? !
6 Q Okay. It goes then, the sentence goes on to 6 A The risk tolerance of the investor. ‘
7 say, right, that “Such investments will be allocated 7 Q And where is what's a suitable investment for "
8 between the company and the other clients pro rata based 8 the Fund outlined in this offering documents? h
9 onthe assets under management.” 9 A 1 think the -- there’s all sorts of guidance as !
10 So why doesn't this clause require you to 10 to what we can do and what we can't do. !
11 allocate some of the trades that you made for the 11 Q Sowhat—
12 Marzullos in Francesca's personal Schwab account to the 12 A I'm not sure | can summarize very briefly for '
13 company? 13 you. ,
14 A I don't sce that at all here. 14 Q What in this document defines what is a :
15 Q Do you see where it says — on the fifth line 15 suitable investment for the company? ;
16 from the bottom — 16 A It says that an illiquid investment is !
17 A No, no, I'm sorry, I see the line. “To the 17 suitable. It says that — :
18 extent a particular investment is suitable for both the 18 Q I'msorry. Illiquid? i
19 company and of the affiliated parties,” so in this case, 19 A Anilliquid investment is suitable. It says ‘
20 we're talking about a TRX $4 put expiring November 2011, 20 that new issues are suitable. It says that - x
21 and [ would say that that is not suitable for the company 21 Q  Are options suitable? |
22 in the aggregate. 22 A Yes. I
23 It's not suitable for the company. The company 23 Q So why was a $2 TRX option suitable for the ]
24 is the aggregation of every member, and for all members, 24 company but not a $4 option? r
25 but one, it was not suitable. So this doesn't apply. 23 A The options that we purchased for the Fund were [
k
Page 207 Page 209 ?
1 Q Well, two, right, three. You were a member and 1 -- in order to achieve a different objective, then the g
2 you bought the puts. 2 options that were purchased for the three constituents as f
3 A Sorry. Yes. 3 we've discussed -- the three constituents that we 3
4 Q The Maraullos were a member and they bought the 4 discussed and the $4 puts that were bought by me for :
5 puts. And your father was a member, and he bought the 5 them, were not contemplated to pay out, and were
6 puts, right? 6 purchased 1o hedge downside risk for parties that were ;
7 A There's a slight difference between my father 7 exceptional in their risk tolerance. :
8 and the other two, but yes. 8 The $3 and $2 puts that were purchased for the ’
9 Q Olay. Soit's not just one. It was suitable, 9 Fund were also contemplated not to pay out. However, it §
10 at least, for three. 10 was important for the signaling effort, that I described i
11 A For three, yes. I'm sorry. 11 carlier, that the other market participants saw that
12 Q Okay. 12 whoever was selling at that moment anticipated a material |
13 A Well, I thought we were limiting our 13 move lower in the stock. i
14 conversation at this moment in context to the Marzullos. 14 BY MR. SACHAR: ﬁ
15 Q Seit's suitable to some, right? So it's at 15 Q How was your dad exceptionzl from a risk '
16 least an open question as to whether it's suitable for 16 tolerance perspective? i
17 everybody. 17 A Because he — the puts that he purchased were :
18 So was there ever a discussion with Jim Hull 18 not to cover losses in his Geier International Strategies «
19 about whether this investment was suitable for everybody? 19 Fund account. They were purchased to hedge potential ;
20 A No. 20 forward losses on an already underwater position above }
21 Q Suitable for the company? 21 and beyond what he had invested in the Fund. :
22 A No. It was my judgment call. 22 BY MR. BOHR: :
23 Q Okay. And so is it fair to say then that the 23 Q And did you — correct me if I'm wrong — but ;
24 affiliated parties never had a conversation about how to 24 did you testify earlier today — did yeu testify that at i!
25 fairly and equitably allocate the trades that you made in 25 some point you came to the understanding that some of the E
i
;
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Page 212

1 other limited partners had also invested in TRX on the 1 Giovanni Marzullo?
2 side? 2 A Yes, sir.
3 A Yes. 3 Q  Were some of those trades for the benefit of
4 Q So therefore why wouldn't it have been useful 4 SueJin Maraullo?
5 for them to engage in the $4 TRX put transactions like 5 Al equate all three of those people as the same
6 your father did? 6 financial entity.
7 A | found out after this day that they had. so | @ Q Did you give your father some advice that was
8 didn't know that at the time, first. And secondly. I 8 related to TRX that he exccuted in an account that he had
9 didn't call my father and tell him to do this. My father 9 outside of the GISF?
10 asked me because he knew we were going to be doing 10 A Yes, sir,
11 something in the market, "What was the appropriate 11 Q Okay. So you were providing financial advice
i strategy?" and I decided that the appropriate strategy 12 then to individuals outside of GISF, is that correct?
13 was one where he did naturally a little bit worse in the I3 A For those individuals, yes.
14 Fund, and that would be the one where there wasn't any g
15 questions, but things played out the opposite as | 5
16 anticipated. L8
17 BY MR. BAGNALL: 7
18 Q Soisn't the way that the offer memorandum 8
19 handles that situation, where certain LPs are treated 19
20 differently than others, by the allocation of the 20
21 investments after the fact? Isn't that what that last 21
22 sentence is designed to do? 22
23 A I don't understand the question. "= |
24 Q So you are making the distinction between your 23
25 father and the other investors in GISF on the basis that 25
Page 211
1 he had outside TRX investments. [ ]
2 A Uh-huh. B
3 Q Okay. And you came to find out later that B
4 other GISF investors were similarly situated. Right? B
5 A Right. B
6 Q And the way that the offering memorandum B
7 appears to contemplate, disparate treatment among your B
8 various clients for the Fund — B
9 MR. FERRIGNO: He only has one client. He only B
10 has one client. The Fund. He doesn't - the other i}
i1 individual investors are not his clients. oy
12 MR. BAGNALL: We'd like to hear the witness's 2
i3 testimony. iz
14 MR. FERRIGNO: That's fine. But don't misstate pE
15 the facts. He doesn't have an advisory relationship with -]
16 the other individuals in their individual capacity. E8
17 MR. BAGNALL: He had access to -- 2
18 BY MR. BAGNALL: 8
19 Q Did you have access to Francesca Marzullo's 19
20 Schwab account, Mr. Gibson? 20 Q  Does the last sentence of this paragraph
21 A Yes, sir. 21 contemplate faimess among clients that you have outside
22 Q Did you have the authority to make trades in 22 of GISF and GISF, and handle the various outside
23 that account? 23 businesses you have by requiring you to allocate trades
24 A Yes, sir. 24 you made for those other clients fairdy with GISF?
25 Q  Were some of those trades for the benefit of 25 A It docs, to the degree -- but | think the
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1 premise that is very important is that, you know, it's 1 their risk tolerance was before you purchased the puts in 1
2 not a heads we win, tails you lose type of game. 2 Francesca's Schwab account?
3 Q You're— 3 A No. :
4 A You know, the Marzullos and | and my father 4 Q Okay. Did you discuss with T.R. Reddy what his ‘
5 weren't going to be writing checks to the Fund if these 5 risk tolerance was before you decided not to purchase the
6 options didn't pay out. So your implication would be, 6 puts in the Fund account?
7 we'd go out and buy these options. They'd lose money, 7 A No.
8 and then we'd go get a check from the Fund. That is the 8 Q Did you have a discussion with Mr. Hull about
9 corollary to your assumption 9 what his risk tolerance was before you decided not to
10 Q 1 am not implying anything. 1 am asking you 10 purchase the $4 puts in the Fund account? \
11 what this sentence says. 11 A No,sir. :
12 A Well, that's how [ interpret it. In other 12 Q Did you have a discussion with anybody, any of .
13 words, what you're saying is if you buy anything outside 13 the investors in GISF ~ :
14 of the Fund, whatever happens, you've got to allocate pro 14 A I'll stipulate no.
15 rata with the Fund. And | don't see that as making any 15 Q Okay. '
16 sense. 16 MR. BAGNALL: Do you want to take a break now?
17 It would make sense if you are out there buying 17 MR. FERRIGNO: Yes. l
18 something out of the Fund that you think would be a 18 MR. BOHR: Hold on a second. Can 1 just ask a .J
19 benefit to the Fund, then, yes, | agree with you. 19 question?
20 Q Soit's your exclusive determination as to 20 MR. SACHAR: Let's give them a break. Tom ;
21 whether it's suitable for the Fund? 21 asked 15 minutes ago. ?
22 A Based upon the structure and what was happening 22 MR. BAGNALL: We'll go off the record at 3:16
23 at the time, I was the only one, yes. 23 p-m.
24 Q I thought you testified before that it was you 24 (A short recess was taken.) s
25 and Jim Hull that were making all the decisions. 25 MR. BAGNALL: We will go back on the record at '
i
!
Page 215 Page 217 E
1 A For the direction of the Fund, yes. 1 3:29 p.m., on Thursday, March 19th. '
2 Q Okay. But you didn't discuss this with Jim 2 Mr. Gibson, you recall you are still under \
3 Hull. You decided unilaterally that you would buy a $4 3 oath, is that correct?
4 put for yourself, for the Marzullos and not for the Fund, 4 THE WITNESS: Yes, sir. :
5 is that right? 5 MR. BOHR: And just to confirm, Mr. Gibson, ;
6 A That's correct. | saw this as a de minimis 6 none of the members of the staff and you had any :
7 transaction and, again, one that — because it wasn't 7 substantive discussions while we were off the record,
8 going to pay out, and I didn't need to talk to Jim about. 8 correct? :
9 Q And I think you also testified, right, that you 9 THE WITNESS: No, sir. 5
10 didn't need to do that because the risk tolerances of the 10 MR. BOHR: 1 want to ask you - i
11 investors were all different? 11 MR. SACHAR: Sorry, just to clarify. g
12 A 1 wouldn't say all different. | would say that 12 It's correct, right, that we didn't have
13 the Marzullos were different than everyone clse. 13 substantive discussions? Because you said, "No, sir." l!
14 Q Okay. And do the investors have any say in 14 THE WITNESS: You are correct. We did not have i
15 what their risk tolerance is? 15 substantive discussions between the staff and me during
16 A I would say that a wealthy investor can take 16 the break. :
17 his risk tolerance down with guidance. But | would say 17 MR. SACHAR: Thank you. .
18 that an investor like the Marzullos doesn't need to tell 18 BY MR. BOHR: :i
19 me because of their financial position that they're 19 Q So I'd like to wrap up with Exhibit 34, the [E
20 different. 20 offering memorandum. And I have a question for you at ‘
21 Q My question was, does an investor — did an 21 the bottom of page 19, which is the page that's Bates !
22 investor in GISF have the right to provide input on what 22 labeled ending in 2378. It's the same page that f
23 their risk tolerance is? 23 discusses potential conflicts of interest. E
24 A Absolutely. 24 And the very last paragraph says, "From the i
25 Q Ofkay. Did you discuss with the Marzullos what 25 standpoint of the company, simultaneous identical H
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Page 218 Page 220 [
1 portfolio transactions for the company, any other 1 closed on June 1, 2011, at $7.46. By September 1, 2011, t
2 clients, may tend to decrease the price received and 2 it had declined to $5.85, closing price. October3,
3 increase the prices required to be paid by the company 3 2011, it closed at $3.51. And on November 9th, the day i
4 for its portfolio sales and purchases."” 4 before you exited, it closed at $3.42 according to this |
S Did I read that corvectly? 5 data in any event. r
6 A | think you read the words correctly, yes. 6 Isn't it fair to say that the Fund's position H
7 Q What does that mean? 7 in TRX experienced this loss over the course of this time ‘
8 A 1 think it means that — I think it's speaking 8 frame?
9 to the fact that market activity, buying and selling, can 9 MR. FERRIGNO: This loss meaning? X
10 affect the price of the related security. 10 BY MR. BOHR: i
11 Q Soif the Fund buys an asset and other persons 11 Q The loss in value — the loss as a result of I;
12 outside the Fund are trying to buy the same asset, that 12 the TRX investment? ;
13 could increase, basic supply and demand, that could 13 A Yes. Ii
14 increase the price required to be paid for the asset, 14 Q Okay. Because you said that on the day,
15 correct? 15 November 10th, when the transactions we've been %
16 A Yes,sir. 16 discussing occurred, 1 think you said you lost $760,000, |§
17 Q Or conversely, if the Fund moves to dispose of 17 and gained $70,000. !
18 an asset, and other investors outside the Fund are 18 A That's my understanding. That's the i
19 simultaneously disposing of the asset against supply and 19 approximate numbers, yes. ]
20 demand, that could drive down the price that is obtained 20 Q Olay. Sothe $70,000 gain being approximately i
21 for that asset, correct? 21 what your put transactions yielded you personally. :
22 A Yes,sir. 22 $700,000 being approximately what your pro rata share of 1
23 Q OkKkay. Sois it fair to say that these laws of 23 the Fund's loss would be. ‘
24 supply and demand also apply to $4 TRX puts in November 24 A Yes,sir.
25 of 2011? 25 Q Okay. Butit's fair to say that that wasn't :
i
Page 219 Page 221 ,
1 A Yes,sir. 1 really a loss that occurred, the $700,000 — strike that. i
2 Q You made a statement that you suggested to your 2 The $760,000 loss to which you are referring =
3 father that he might want to buy these $4 TRX puts 3 wasn't really all incurred on November 10th. It was !
4 expiring in 2011, when you had a phone call with him, 1 4 realized. The loss was realized on November 10th, isn't |
5 believe you said, is that correct? 5 that fair to say? :
6 A Yes, sir, that's my recollection. 6 A No, no. When | say the beginning and end, that :
7 Q And you stated that he was aware that something 7 beginning number is reflective of the $3.46, wherever we i
8 was going to happen to the Fund. 8 were that day. So I've already lost a million dollars. 5
9 Did I understand your testimony correctly? 2 I started the year at 2. Now I'mnow to 1.1. And then !
10 A Correct. 10 the trip from 1.1 to 400 occurred, to my knowledge, ina 5
11 Q And that something was the exiting of TRX, 11 large part on that day. i
12 comect? 12 Q Okay. d
13 A I donit think he understood that. 1 think he 13 MR. BAGNALL: Bear with me here. i
14 knew from speaking with Jim that we were potentially 14 THE WITNESS: Take your time. :
15 thinking about doing that, and even at the time that | 15 MR. BAGNALL: I know it's been a long day. E
16 spoke to my father the day before, we weren't 160 percent 16 THE WITNESS: No, please take your time. Thank E
17 certain we were going to do it, but yes. 17 you. F
18 Q Were other limited partners similarly aware 18 BY MR. BAGNALL: E
19 that the Fund might be about, on the next day, to exit 19 Q Did I understand you correctly before when we i
20 its TRX position? 20 were talking — if I could bring your mind back to the E
21 A Not to my knowledge, no. 21 proceeds of the $4 TRX puts that you purchased in ;
22 Q You said something that I wanted to explore a 22 Francesca's Schwab account. i
23 little bit and let me just walk you through some price 23 When we were talking about the proceeds of I
24 data that | obtained online for TRX. 24 those trades, is it correct to say that those proceeds 1
25 According to what | pulled online anyway, TRX 25 were later traded away? Is that what you testified to ‘
H
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1 before? 1 After this, incorrectly, | was very confident E
2 A What do you mean by "traded away™? 2 that that was a problem that had occurred and now we're ;
3 Q Sorry. What happened to the proceeds of the $4 3 going to do the right things. :
4 TRX puts, those trades, in Francesca's Schwab account? 4 Can you say the question again? 1 apologize.
5 A They were lost in financial market transactions 5 Q Yes. Sol was hoping you could explain how ,
6 that we engaged in subsequent to that, that were similar 6 replicating the GISF investments in Francesca's Schwab ,’
7 in nature to what we subsequently had invested Geier into 7 account —
8 after this time. 8 A So typically — the answer to that is that .
9 Q Okay. So when you say "financial transactions, 9 typically over most periods of time, the objectives of ‘
10 financial market transactions," what do you mean when you 10 all of the limited partners were consistent and the ;
11 say that? 11 suitability was such that we could have the same things. i
12 A Let me be very specific. We bought —1 12 So that had been the case for the year and a :
13 believe the strike price on the call was $35 strike price 13 half or two preceding, and then it was the case for the
14 calls on SLV, which is a proxy for the price of silver, 14 year and half following. This situation was unusual in :
15 expiring in January of 2013. And we did this during the 15 my uncertainty. 5
16 month - later in the month of November of 2011. So it 16 Q So the trades — once you started to reinvest i
17 was a duration of a little over a year. 17 the proceeds of the $4 puts in Francesca's account, those ;
18 Approximately half of the Fund went into other 18 trades were suitable for both the Maraullos individually ;
19 gold stocks. I thirk two other gold stocks. And the 19 and the Fund?
20 other half went into these options positions, and 100 20 A Inmy view, yes. :
21 percent of the proceeds of the sale in the Schwab account 21 Q Did you allocate the trades that you made in ‘
22 went into the options transactions. 22 Francesca's Schwab account to the Fund? '
23 Q And so did the transactions occur in 23 A T'mnot sure what you mean, did I allocate the ,
24 Francesca's Schwab account? 24 trades? '
25 A Yes. 25 Q Yes. Soif you turn back to the operating ’
i
Page 223 Page 225 |,
1 Q So the proceeds from the $4 put trades never 1 agreement that's in front of you — *
2 left that account? 2 A Are you talking about allocating money or j
3 A That's correct. 3 trades— Q Well, you tell me. If you look at i
4 Q And I thought I understood — and so they were 4 page -- and can you just turn to the front -- is that f
5 reinvested into other securities that were similar in 5 Exhibit 34 in front of you, Mr. Gibson?
6 nature to the investments that were in the Fund account, 6 A Yes,sir. ;
7 is that right? 7 Q Okay. So page 19 of Exhibit 34, which ends {
8 A That Geter simultaneously was doing, yes. 8 with the Bates 2738. ,
9 Q Okay. And at that time, were the Maraullos 9 A 2378, yeah.
10 still limited partners in the Fund? 10 Q Excuse me. 2378. It says — the last line of E
11 A Yes,sir. 11 the first paragraph under " Potential conflicts of i
12 Q I thought I understood, and correct me {f I'm 12 interest,” says, "To the extent a particular investment i
13 wrong, that one of the reasons that you purchased $4 puts 13 is suitable for both the company and other clients of the H
14 in Francesca's account was to protect the Marzullos, an 14 affiliated parties, such investments will be allocated E
15 elderly couple, from the risks associated with the 15 between the company and other clients pro rata based on i
16 investment in GISF. 16 assets under management or in some other manner that the
17 Is that not right? 17 affiliated parties determine is fair and equitable under ,
18 A No, that's accurate. 18 the circumstances to all clients, including the company.” r!
19 Q So how was it protecting this elder couple to 19 So I understood you to testify a moment ago !
20 then take those proceeds of that trade and replicate what 20 that the investments that you made in Francesca's Schwab ,
21 they already have invested in the Fund? 21 account with the proceeds of the $4 put trades, TRX put :
22 A Well, we're now - we were in a dynamic where 22 trades, were suitable for both the Marzullos in that i
23 there was an array of potential outcomes, and 1 was very 23 account as well as the company. :
24 uncertain at that point as to which direction things 24 A So the way | read this, we could have, you ;
25 would go. So that's what would necessitate hedging. 25 know, combined those proceeds with Geier and that would IE
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Page 226 Page 228
1 have been consistent with what practically occurred. But 1 Okay. Il take this back.
2 we did not for practical reasons. 2 Would you please mark this one next.
3 I'm not sure — 1 don't think that this 3 (SEC Exhibit No. 35 was marked
4 sentence says that we are required to merge assets just 4 for identification.)
5 because we might simultaneously be doing something 5 BY MR. BAGNALL:
6 similar to what we're doing elsewhere. 6 Q Mr. Gibson, 1 am handing you what's now been
7 Q Okay. Well, even though the language says, 7 marked as Exhibit 35.
8 *Such investments will be allocated between the company 8 Do you recognize this document?
9 and the other clients"? 9 A Yes,sir. This is the Operating Agreement for
10 A I'mnot sure I understand what that -- you 10 Geier International Strategies.
11 know, what that means. 11 Q Okay. And if you could please turn to the last
12 MR. FERRIGNO: 1 have a question. 12 page, the one that is Bates stamped ending 3091.
13 Were there instruments that purchased post 13 A Yes,sir.
14 November 10, 2011, was there a real limit in any way to 14 Q There are three signatures on this page, do you
15 what was available in the markets? 15 see that?
16 THE WITNESS: No, the liquidity of all of these 16 A Yes,sir.
17 were -- that's an excellent point. The liquidity of what 17 Q Is the one at the top left, is that your
18 we purchased was not -- our purchases were not a drop in 18 signature?
19 the bucket, even the daily liquidity. Our purchases in 19 A Yes,sir.
20 the aggregate did not move the silver market. 20 Q Is the one directly below that signature also
21 BY MR. BAGNALL: 21 your signature?
22 Q And why is that relevant? 22 A Yes,sir.
23 A Because presumably the only reason for this 23 Q And is the signature that appears in the right
24 would be if you are making purchases in an asset whose 24 column the signature of Mr. Hull?
25 price would be affected by the fact that they'rc making 25 A | believe so, yes.
Page 227 Page 229
1 those purchases. 1 Q You have no reason to believe that it's not Mr.
2 Q Are you referring to the last paragraph on the 2 Hull's signature,
3 page, or are you referring — 3 A No.
4 A No, I'mstill referring to your sentence. 4 Q Okay. Bear with me just a second.
S Q What part of that sentence refers to the moving S Were there any changes to this document?
6 the price of an asset in the market? 6 A Not to my knowledge, no, sir.
7 A Oh, wait, wait. So this says, "To the extent a 7 Q It was never amended?
8 particular investment is suitable for both the company 8 A No, sir.
9 and other clients and affiliated parties,” I stipulate 9 Q Were there any side agreements or other
10 that this investment we're discussing was suitable for 10 understandings that purported to modify this agreement?
11 both. 11 A No,sir.
12 Q Okay. 12 Q Okay. If you look on the page, the Bates
13 A "Such investments will be allocated between the 13 ending 3071.
14 company and other clients, pro rata, based upon assets 14 Do you see under Article 111, Section 3.01,
15 under management or in some other manner that the 15 "Management of the company"'?
16 affiliated parties determine is fair and equitable." 16 A Yes, sir.
17 1 would say that a fair and equitable 17 Q Do you see — about the middle of that page,
18 allocation of the proceeds of what we bought for the 18 the paragraph rather, the seventh line down, the line i
19 silver options would be what the margin was paid for, 19 beginning "The managing member shall devote so much of
20 they got, and what Geier paid for, it got. We didn't 20 its time and efforts."
21 need to mix things up. 21 That language, would you agree that that
22 So I think that our action was consistent with 22 language generelly tracks what we saw and discussed in 15
23 this. 23 the Confidential Offering Memorandum? J
24 MR. BAGNALL: Do any of you have a follow-up on 24 A It looks generally consistent with that, yes. |
25 that? 25 Q Olay. Is it worded — is this document, the l
— ?
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1 line that we just read in the Operating Agreement, worded 1 affiliates or employees or any other member from ‘
2 in any way that your answers would change vis-a-vis 2 conducting any other business including any business 3,
3 whether your purchase of the $4 puts in your personal 3 within the securitics industry, whether or not such
4 account, were you giving your best efforts to the company 4 business is in competition with the company.”
5 A Let me read it please. 5 Did you understand that that sentence i
6 Q Sure. 6 contemplated that there might be situations in the future :
7 (The witness reviewed the document.) 7 where something that you're involved in might be M
8 A Yes,sir. 8 competing with the company? ]
9 Q So your answers to the questions wouldn't 9 THE WITNESS: 1 did. ‘
10 change, is that right? The questions that I asked you 10 BY MR. BAGNALL: ;
11 about this language when we were discussing the 11 Q Was the purchase of the $4 puts competing with :
12 Confidential Offering Memorandum, your answers to those 12 the company?
13 questions would be the same if | asked them to you about 13 A No,sir. C
14 the language in this agreement? 14 Q So does that mean that this sentence isn't :
15 MR. FERRIGNO: You can respond if you 15 applicable to those trades? i
16 understand that, if you can track all that - 16 A No, it does not. ’
17 He'll have to think back to a lot of questions 17 Q It means it is applicable? i
18 and a lot of answers. 18 A 1 would say it's generally applicable, yes. ’
19 MR. BAGNALL: I'mtrying to save us a little 19 Q Soif the $4 puts that you purchased in your ;
20 bit of time here. 20 persenal account and Francesca's personal account weren't  |'
21 MR. FERRIGNO: Yes, sir. No, I appreciate 21 competing with the company, why is this line applicable?
22 that's what you're doing. I get that. 22 A It's applicable because we're buying securities
23 BY MR. BAGNALL: 23 with a directionally different bet than the one that we
24 Q So we went around — and so what I'm saying is 24 have within the Fund.
25 this document worded in such a way that your answers 25 Q Sois it competing with the Fund then?
Page 231 Page 233
1 would change when I asked you questions similar to the 1 A When you say "competing,"” the way I interpret
2 following? 2 that is that by purchasing the options, we would be
3 Was your purchase of the $4 TRX put in your 3 putting Geier International Strategies at a less
4 personal account in November of 2011, you using your best 4 advantageous position than we otherwise would be.
5 efforts in aid of the company? 5 And in that respect, no, we were not competing.
6 A Yes. And then my answers would be consistent 6 The options that we purchased did not materially move the
7 with those | gave earlier. 7 market.
8 Q Olay. Because the language is about the same 8 Q So the sentence that Mr. Ferrigno just asked
9 between the two documents, correct? 9 you about seems to be indicating that you can participate
10 A Yes, | believe so. 10 in businesses when they are in competition with the
11 Q And do you rely on this portion of — and when 11 company.
12 I say "this portion," 1 mean Section 3.01 of the 12 A So |l guess what I'd further clarify. 1 read
13 Operating Agreement, as giving you the basis to engage in 13 this sentence as saying "Even if we went out and bought
14 transactions in your personal account? 14 puts and then in some way impacted the company as a
15 A It certainly is consistent with that, but | 15 result of buying that put,” so let's say, it changed the
16 would not say it’s the sole clause upon which I relied to 16 liquidity of the stock, this would still say that was
17 make that determination. 17 okay.
18 Q It's one of them but not the only one. 18 But | am merely clarifying that in the puts
19 A Yes. Yes,sir. 19 that we purchased, it had no material impact on the ‘
20 Q Okay. 20 performance of the company. ;
21 MR. FERRIGNO: Can | ask hima question? 21 Q Okay. Can you tumn please, Mr. Gibson, to that ;
22 MR. BAGNALL: Please. 22 page Bates ending 3081. And Article VIII, Section 8.02, L
23 MR. FERRIGNO: Would you take a look at the 23 at the bottom of the page. :
24 next sentence, the one that begins with "Nothing herein 24 Do you sce that? E
25 contained shall prevent the managing member or any of its 25 A Yes,sir. g
i
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Page 234 Page 236 ;
1 Q And it's titled ""The Withdrawal Procedure."” 1 at the very least that | was totally committed to this ;
2 And it says, ""A member or even the managing member may, 2 venture. And the requirement that is explicitly listed ’
3 upon at least 30 calendar days prior written notice to 3 here was far less severe than what we actually carried
4 the administrator, withdraw all or a portion of its 4 out.
5 capital account attributable to a particular capital ) Q Okay. Did the withdrawal restrictions that are :
6 contribution as of the last day of each month provided 6 described in Section 8.02(d) of the Operating Agreement,
7 such capital contribution has been invested in the 7 did those apply to Jim Hull as well? i
8 company for at least six months." 8 A 1 would say that Jim certainly benefitted from
9 Do you see that? 9 the withdrawal of 30 days, but furthermore had daily
10 A Yes,sir. 10 liquidity. :
11 Q Would you have been able to withdraw your 11 Q Could Jim Hull have withdrawn his entire '
12 investment in Geier pursuant to Section 8.2(a)? 12 position from the Geier Fund? :
13 A | think | had liquidity similar to other 13 A On one day's notice, yes. ‘
14 members with the exception of my, you know, maintaining a 14 Q So he did not have to maintain in his capital 3
15 substantial portion of my assets in it. 15 account the lesser of $160,000 or 1 percent of the r.
16 Q Okay. So turn the page, one page, for me to 16 capital accounts of all the other members? s
17 the Bates ending 3083, and look at Section 8.02(d). 17 A No,sir. .
18 A Right. 18 Q So when I asked you a second ago if the i
19 Q Is this the limitation that you're referring 19 restrictions, withdrawal restrictions, in 8.02(d) applied IE
20 to? 20 to Mr. Hull, does that mean your answer is no?
21 A Yes,sir. 21 A To my understanding, no, it did not apply to |
22 Q So did this limitation apply to your personal 22 him.
23 account at GISF? 23 Q Olay. Did your purchasing the $4 TRX puts in
24 A My personal account — so my capital account in 24 your personal account reduce on a net basis your s
25 GISF. 25 investment in TRX below $100,000, or the 1 percent 4
Page 235 Page 237
1 Q So the way I understand this from your 1 threshold?
2 testimony before, and maybe I've got this wrong, is that 2 A No,sir.
3 there was an account at GISF in Chris Gibson's name. 3 Q It didn't draw it below the $100,000 threshold?
] A Yes,sir. 4 A No, definitely not. .
5 Q And there was also an account in GISF in Geier 5 Q And it didn't draw it below the 1 percent of :
6 Capital's name. 6 the capital accounts of other members’ threshold?
7 A Yes,sir. 7 A 1 do not believe so, no.
8 Q And that you held funds in both the accounts 8 Q Do you recall at the time what that 1 — it's
9 titled Chris Gibson and you had rights at least to a 9 the lesser of — so would the 1 percent be greater than
10 portion of the funds that were in the Geier Capital 10 or less than $100,000?
11 account, is that right? 11 A Well, the 1 percent would be I believe around
12 A Yes,sir. That's correct. 12 $300,000 at this time.
13 Q Okay. Does (d) apply to your personal account? 13 Q Soit includes your account in that i
14 A [Ithink — I believe that (d) applies to the 14 calculation?
15 sum of my position in the Fund, inclusive of the other 15 A I met both of those standards, if that's what
16 half that's in Geier Capital. 16 your asking. :
17 Q So it would apply to the account in the name 17 Q You had more than $300,000 committed to a long '
18 Chris Gibson. 18 TRX investment at the time. ;
19 A Plus half of Geier Capital. 19 A Yes, sir. ‘
20 Q Okay. And why are you treated differently? 20 Q I'll take that back — :
21 A 1 have a responsibility that exceeds that of 21 MR. BAGNALL: Unless you had some questions. J
22 other LPs with the exception potentially of Jim Hull. | 22 BY MR. BAGNALL: |
23 think that we had different responsibilitics but both 23 Q What I was trying to ask you was whether when ?
24 significant ones. And given that | had less commercial 24 you calculate 1 percent of the capital accounts of the ‘E
25 experience in the world, it was important to demonstrate 25 members, do you include your account in the sum? i
!
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1 A 1do, yes. 1 A TRX. K
2 Q Okay. And so the value of the Fund was $32 2 Q OkKkay. And why were you saying that you were :';
3 miilion at the time? 3 potentially going to tank the stock? i
4 A Approximately. 4 A Two things. First I want him to get the wire -
5 Q And so the 1 percent would be $320,000 roughly? 5 quickly. And, two, in other words, | don't want —
6 A Precisely, yes, sir. 6 generally speaking, this is an administrative matter from
7 Q Okay. I'm going to hand you what's been marked 7 his concern, and falls below all of his market i
8 previously as Exhibit 27. 8 considerations. And I want him to get this wire as soon
9 Do you recognize this document? 9 as possible, and if the wire hasn't been sent, this is a
10 A Yes. 10 top priority.
11 Q Whatisit? 11 And secondly, 1 want to prepare the ground for :
12 A This is a communication between Dennis Gerecke, 12 himto hit that market hard. I didn't trust them. |
13 who is our prime broker, and myself. This is on the 10th 13 thought that they really didn't understand game theory, j
14 of November. And this is in reference to the receipt of 14 and they were going to try and get best execution by ‘
15 the proceeds of the sale of, as I recall, 500,000 shares 15 slowing selling, which would wholly undermine the ,
16 for approximately one and half million dollars to BPI, 16 strategy and potentially expose us to worse losses than ;
17 Blanco BPI, a Portuguese bank, and | am alerting Dennis 17 we might otherwise be able to experience.
18 to confirm receipt of the wire. 18 Q Why was it so important for them to get the ;
19 And, again, as | clarified earlier, my cfforts 19 wire? E
20 in communicating with our broker at this time, was to 20 A 1don't like having sent people securities and
21 disarm their otherwise proclivity to achieve good value 21 not having the money. :
22 with the knowledge that we would be wanting to signal 22 Q Okay. Did you need that wire — let me back j[
23 with our strategy to other investors. 23 up. ‘
24 Q Sorry. And the time stamp on this e-mail is 24 Is the request to get the wire fast related to :

25 9:40 a.m. 25 the statements you made about potentially tanking the

Page 239 Page 241
1 A Right. 1 stock? {

2 Q So that's 10 minutes after the market opens? 2 A No. When | send someone - when | execute a

3 A Tthink that's off. 1 think that might be - 3 contract to sell something, | want to get the money as ;
4 think this is before the market opened, and | think this q soon as possible and until that risk has been eliminated, B
5 is probably midnight the night before or something. 5 I'm all hands on deck. !
6 Q Okay. 6 Q Oy ‘
7 A 1believe, but if I'm wrong, | might be wrong. 7 A Making sure that everything is on the up-and-up f
8 I know the time stamps are all off on this, we recently 8 and we're good and we don't need to be pursuing in other z
9 discovered. 9 ways. i
10 Q But you think it's before market open on 10 Q Okay. I'll take it back. i
11 November 10, 2010? 11 MR. BAGNALL: Could you please mark this one i
12 A Yes,sir. 1 would be pretty confident that 12 next. ;
13 it's before market open. 13 (SEC Exhibit No. 36 was marked ;
14 Q And I don't think you mentioned this, and I'm 14 for identification.) IE
15 sorry if you did. 15 BY MR. BAGNALL: !
16 Who is Craig Gantar? 16 Q Mr. Gibson, | am handing you what's been marked i
17 A He is another trader at our prime broker, 17 as Exhibit 36. ,
18 Garwood. 18 Do you recognize this document? ;
19 Q Okay. And in the second sentence of the most 19 A ldon't, but | sec what it is. g
20 receat e-mail in this thread, it says, "'We are going to 20 Q Whatisit? 3
21 potentially tank this stock."” 21 A Itsan c-mail that my father forwarded to me {
22 Do you see that? 22 from his wealth manager noting proceeds — and he's got s
23 A Right. 23 proceeds from the sale of TRX. i
24 Q What stock are you referring to in that 24 Q TRX stock and options, correct? j
25 sentence? 25 A Correct. E
E
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1 Q Are these the — and so I'll represent to you 1 that you just sent an e-mail to yourself.
2 that the way that this document was produced to us, we 2 Do you see that at the top of Exhibit 19?
3 had an e-mail that had two attachments, but you can see 3 A Uh-huh.
4 at the top of the first page, which is Bates stamped 4 Q And if you then look at Exhibit 20, at the
5 ending 17046 — 5 bottom of the page, it includes the metadata for that
6 A Right 6 e-mail showing that you actually blind carbon copied a
7 Q - and the last two pages of this document are 7 number of individuals as well.
8 those attachments. 8 A Uh-huh. Right.
9 A Yes,sir. 9 Q Okay. If you compare, and please do so, the
10 Q Okay. Do you recall answering your father's 10 bodies of the e-muils in Exhibits 19 and 20, they should
11 question about what he should purchase with the $41,558? 11 be identical. And if you would like, you may compare
12 A Idonot. 12 them.
13 Q Is it your understanding that the proceeds of 13 A This is going to take some time. Is that okay?
14 your father's sales of TRX options were approximately — 14 Q If you want to, sure, take your time.
15 I'm sorry, the $4 options were approximately $42,000? 15 (The witness reviewed the documents.)
16 A The proceeds I think were $60,000. 16 A They look identical, yes.
17 Q Excuse me. You're right. $60,000. The 17 Q Okay. And so if you look at the bottom of page
18 profits were approximately $42,000, is that right? 18 20, which does not have a Bates stamp, but if you flip it
19 A Yes, sir. 19 over to the second page, is that a list of all the
20 Q And he also had some proceeds from the sale of 20 investors in GISF as of September 23, 2011?
21 stock directly, is that right? 21 A Yes, sir. Plus a member of our administrator,
22 A Yes,sir. 22 Matthew Bell.
23 Q On the 9th and 10th of November 2011? 23 Q Isee that, okay.
24 A Yes,sir. 24 And so is this a communication, an e-mail that
25 Q Okay. Are these — to your knowledge, are 25 you wrote to all the GISF investors on September 23rd?
Page 243 Page 245
1 these the only trades in $4 TRX puts that your father 1 A Yes, sir.
2 made? 2 Q Okay. Ifl could draw your attention to the
3 A Yes,sir. 3 third paragraph. And I'm looking at Exhibit 19, because
4 Q I'll take it back. 41 I find that a little bit easier to read, but you can lock
5 MR. BAGNALL: Paul, unless you have - 5 at whichever your prefer. I am referring to the
6 MR. BOHR: No. 6 paragraph that begins, "The fundamentals of junior gold."
7 BY MR. BAGNALL: 7 A Right
8 Q And, sorry, let me just ask you one more 8 Q You write in the middle of that sentence,
9 question, Mr. Gibson. 9 ""Having other professional investors."
10 At the top there of the first page of Exhibit 10 Do you see that?
11 36, is that your e-mail address, cg@GelerFund.com? 11 A Yes.
12 A Yes, sir. 12 Q "Confirms the view of tremendous value."
13 Q Do you have any reason to believe that you 13 Was that a true statement at the time? Was
14 didn't receive this e-mail from your father? That is 14 that a true representation of your beliefs about TRX? |
15 your e-mail address, correct? 15 A Well, that was an addition, a comment that Jim
16 A Yes. 16 Hull made. That sentence is just his. We've got copies
17 Q Allright. 17 of the drafts and that sentence is a sentence that he
18 A Yes, | should have received that, sent to me. 18 added.
19 Q Okay. So I'm going to hand you now what's been 19 Q Okay.
20 previously marked as Exhibit 19. And at the same time, 20 A 1 wouldn't have put it that way, but —
21 I'm going to give you what's been previously marked as 21 Q As of September 23, 2011, did you believe that
22 Exhibit 20. Okay. 22 Mr. Sinclair had a great reputation, character and
23 And let me explain just for a second. I 23 integrity?
24 understand these to be identical documents in two 24 A Yes | did. 1did, | did.
25 different formats for you. And in Exhibit 19, it appears 25 Q And then the last sentence of this paragraph,

e ———
A TP T DN s Tt eI N B e S m i hw Em st e A

62 (Pages 242 to 245)

(e ——



Page 246

do you see it begins, "In short, I remain confident we

Page 248

A Yes, sir.

2 fail by not being in the right asset class or not being 2 Q Okay. Now I am going to hand you what's been
3 in the right company but being there prematurely"? 3 previously marked as Exhibit 21,
4 A I'msorry. Isit— 4 A Do you want this back?
5 Q The same paragraph. 5 Q  You can hang on to them for a second. 1'll
6 A Okay. got it. 6 collect them all in a minute.
7 Q The last sentence. 7 Do you recognize this document?
8 A Okay. 8 A Yes.
9 Q Was that a true statement at the time? 9 Q What is this one?
10 A Yes. 10 A This is a confirmation e-mail from Joseph
11 Q Okay. And then if you go to the next 11 Faskowitz, who is a employee at Casimir Capital working
12 paragraph, the last paragraph of the e-mail. "I can 12 for Richard Sands confirming the volume and price of
13 report to you that more than 90 percent of the investors 13 shares that were sold through the arranged sale by
14 in the Fund have confirmed their intentions to remain 14 Casimir.
15 invested in Geier and TRX at their current levels." 15 Q Okay. And how many shares were sold?
16 Who was included in the 90 percent? Or maybe 16 A 3,734.395.
17 it's easier to ask, who is excluded, who is in the 10 17 Q And do you know from this e-mail what the trade
18 percent? 18 date was?
19 A Oh, it's probably easier to answer your first 19 A The 27th of 2011, September 27, 2011.
20 question. 20 Q Soit's four days after the e-mail that's in
21 So Jim would be 82, and between my father and 21 Exhibit 19.
22 my mother and the Marzullos and myself, that gets us over 22 A That's correct.
23 90. 23 Q So what happened in the four days between
24 Q Okay. So you were writing to essentially 24 September 23rd and September 27th where you changed
25 everybody else to see if they wanted to stay in the Fund, 25 course and decided to sell some TRX?
Page 247 Page 249
1 is that right? 1 A I had a conversation with Jim over the weekend
2 A Correct. Alert - well, the reason for this 2 and [ was very bullish and Jim was a little beat up, a
3 e-nail is not everyone checks the markets everyday 3 little shocked, and made the statement that he had no
4 Q Ub-huh. 4 more tolerance for losses, which was a big — a shell
5 A This is a big deviation from expectations, and 5 shocker, and by the end of the conversation, before we
6 we wanted to alert them to it. and give them a chance to 6 had hung up, we had discussed going out and soliciting
7 get out if they wanted, and we stopped charging 7 bids.
8 management fees and those three things were the 8 Q And so that conversation over the weekend is
9 objective. 9 the one we spent a good deal of time talking about
10 Q Okay. And in the second sentence, ""Personally 10 carlier today in testimony, is that right?
11 I will not redeem my interest in Geier and TRX until the 11 A Yes,sir
12 bull market matures over the coming years, which | 12 Q Okay. So it was when the decision was made to
13 strongly believe will be at significantly higher levels." 13 begin selling GISF's TRX position.
14 Is that accurate? 14 A It was the most significant inflection point in
15 A That was at the time. 15 terms of the change of expectations and plan.
16 Q Okay. So when you wrote this e-mail — or when 16 Q And so did you communicate with GISF's
17 you sent this e-mail, I should say, on September 23rd, 17 investors on the 27th to let them know that you had
18 did you write it over a couple of days? 18 changed course?
19 A No, because | wasn't in - | didn't know what 19 A Wedid not.
20 had happened. 1 mean it only happened on Friday. 20 Q OKay, W
21 Q  So you and Jim exchanged drafts of this c-mail 21
22 on the 23rd and sent it on the 23rd? 22
23 A Yes, sir. 23
24 Q Okay. And your plan as of the 23rd was to 24
25 maintain the investment in TRX, is that right? ]
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1 MR. BAGNALL: Does anybody have any follow-up
B 2 questions on this?
B 3 BY MR. BAGNALL:
g 4 Q I 1 can just draw your attention to Exhibit
B 1y 5 19.
6 Q  Why was John Engler telling Osprey what GISF 6 Do you see in the second paragraph, the third
7 was doing? T line down about two-thirds of the way across the line, it
8 A Isurely would like to know that. 8 says, "'l made a terrible decision to concentrate our fund
9 Q Have you ever had a conversation with John 9 in the junior gold space before gold rally"?
10 Engler about that? 10 A Yes.
11 A [ have not. Q  Was that a true statement on September 23,
12 Q Do you know what John Engler told Osprey? 12 2011?
13 A ldonot i3 A That was a dig at Jim Hull that I was making.
14 Q  You know about it because Osprey contacted Jim 14 Q Okay. You seem to be attributing the decision
15 Hull? 15 to yourself, not to Jim Hull.
16 A Correct. 16 A Well, I always took total responsibility
17 Q And do you recall when that happened? 17 vis-a-vis our communications and anything that was going
18 A It would have been before this, and it would 18 on. And I intended that statement to -
19 have been after we were above 10 percent. So it was 19 Q To qualify the decision itself?
20 during the summer of 2011 20 A Well, | intended - | wanted that - | intended
21 Q Okay. 21 -- | wanted investors to know that was a mistake.
22 A I 'would imagine it was probably July or August. 22 Q Okay.
23 I think it was August. In fact, it was August, it was 23 A And I wasn't going to say, "Jim made us do
24 August. 24 this."
25 Q At the time, was John Engler invested in GISF? 25 Q  Okay, okay. I'll take all three of those back
Page 251 Page 253
1 A He was, and then he redeemed a substantial 1 MR, BAGNALL: If you could mark this next
2 portion at the end of August, as [ recall. 2 please.
3 Q Okay. Do you think that the communications 3 (SEC Exhibit No. 37 was marked
4 with Osprey had any part in changing Jim Hull's mind q for identification.)
5 about selling — to your knowledge, did it have any 5 BY MR. BAGNALL:
6 impact on Jim Hull's decision to — 6 Q Mnr. Gibson, I am handing you what's been marked
7 A [ would be surprised. 7 as Exhibit 37.
8 Q - sorry, to sell TRX? 8§ Do you recognize this document?
9 A 'would be surprised if that event and 9 A Uh-huh.
10 communication did not impact his thinking. 10 Q Whatisit?
11 Q But you don't know one way or the other if it 11 A It'salong —
12 did. 12 Q Take your time.
13 A No. 13 A - market commentary to Jim.
14 Q And he never mentioned it to vou? 14 Q Do you want to take some time to read it?
15 A No, he did. 15 A Sure.
16 Q Did he mention it to you the weekend of 16 Q Okay.
17 September 24th, 25th? 17 A Thank you.
18 A The Osprey incident? 18 (The witness reviewed the document.)
19 Q Yes. 19 A Okay.
20 A No, no. 20 Q And when you say it's a "long market commentary
21 Q That conversation was limited only to the not 21 to Jim," what does that mean?
22 wanting to take on any more losses in the TRX investment? 22 A Well, 1 also included a discussion here about
23 A You're talking about - sorry, now you're 23 the McKnights and my preference to get rid of our LPs,
24 talking about — yes, that's correct, that's correct. 24 and who had been -- at every discussion | had had with
25 Q Olkay. 25 him, you know, I'd shown him where the door was, and said
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1 that, you know, they can leave with liquidity at any 1 Q Okay.
2 point in time they want, and every time they don't want 2 MR. BAGNALL: Do you want to take a break?
3 to leave, but they're saying they're displeased. 3 THE WITNESS: No, I'm fine, sorry.
4 And so | didn't think that was a healthy 4 MR. BAGNALL: That's all right.
5 relationship and | thought that we should force them to 5 BY MR. BAGNALL:
6 exit. 6 Q Can you look please at the last paragraph on
7 Q And is there something about the McKnights that 7 the first page, the page ending 78454, that begins, "My
8 was unique about them amongst the GISF investors? 8 focus is on ignoring the noise.”
9 A Yes. They seemed to be demanding outcomes and 9 A Right.
10 that's not something that we can do. No one can do that. 10 Q The next sentence says, "Running our investment
11 So they scemed to have unreasonable expectations and | 11 by consensus will not work."
12 could not deliver unreasonable expectations. 12 What did you mean when you wrote that?
13 Q Okay. Inthe second paragraph, the one that 13 A | amtalking about consensus, you know, broadly
14 begins with "'regard to redeeming investors," the second 14 among 30 people. In other words, consensus with me and
15 sentence, do you see, "'l have worked tirelessly"? 15 Jimis totally achievable. But if we're going to be
16 A Yes 16 making every decision and then going back to all 30 LPs,
17 Q "And while I have failed everyone deeply, | 17 that's a word | won't use, not an effective regime.
18 have done so placing their interests ahead of mine." 18 Q Is that what was being suggested by Mr. Hull
19 A Yes. 19 that all 30 investors would make investment decisions
20 Q Was that true? 20 together?
21 A Yes 21 A I'msorry. Could you say your question again?
22 Q Howdid you place the investors’' interests 22 Q Yeah. And maybe I'mwrong. Were you
23 ahead of yours when you took the $4 TRX hedge in your 23 responding to Jim Hull when you wrote “Running our
24 personal account and not the Fund account? 24 investment by consensus will not work"? Did someone
25 A Because [ didn't think that that position would 25 suggest that the investment be run by consensus?
Page 255 Page 257
1 pay out and that would not be serving the investors. 1 A The frequency of input from the other investors
2 The way I serve the investors is, you know, one 2 at this point in time was not going to be effective in my
3 example would be taking all the management fees and 3 view in order to generate investment decisions going
4 investing them in the Fund. It certainly was customary 4 forward. So we failed, then we now had 25 people who had
5 to take those as cash and if at any point in time we or | 5 an opinion and wanted to engage in the management. And
6 suspected or thought that the stock would go lower yet, 6 that's just not a plausible management strategy.
7 we would have converted those to cash, and that would 7 Q Soit's not that somebody suggested managing by
8 have been completely okay. 8 consensus. It's that that was what was happening in
9 We kept everything along side the Fund with the 9 practice?
10 exception of positions that I felt obliged to purchase as 10 A That's precisely correct. Yes, sir.
11 hedges even though I did not anticipate them paying out 11 Q Okay. I'll take this back.
12 even though they would be a cost to me at a very 12 MR. BAGNALL: Why don't we take a quick break
13 difficult time. It was a time to buy insurance. 13 at 4:23 p.m., and go off the record.
14 MR. FERRIGNO: [ have a question. 14 (A brief recess was taken.)
15 Did you at one point waive management fees? 15 MR. BAGNALL: Okay. We'll go back on the
16 THE WITNESS: And then we waived management 16 record at 4:36 p.m., Thursday, March 19, 2015.
17 fees after the e-mail that we just went through on the 17 Mr. Gibson, you recall you are still under
18 23rd of September 2011. 18 oath, is that right?
19 BY MR. BAGNALL: 19 THE WITNESS: Yes, sir.
20 Q Okay. 20 MR. BAGNALL: And to confirm for the record,
21 A [ think that, you know, overall | came to Geier 21 there were no conversations of substance between you and
22 with $250,000. I never took a nickel out of the Fund. | 22 the staff during the break, is that correct?
23 worked 20 hours a day at it. And I lost not only all of 23 THE WITNESS: That's correct. There were no
24 my financial resources, but people who were important to 24 conversations.
25 me inmy life. So, yes, 1 did. 25 MR. BAGNALL: I think we're close to the end
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1 here, so bear with us, okay. '] unintelligently.,
2 BY MR. BAGNALL: 2
3 Q The proceeds of the trading in $4 TRX puts that <]
4 vou made in your Schwab account, what happened to those a
5 proceeds?
6 A They were invested in a similar manner with the B
7 proceeds from the Marzullo Schwab account was invested: ']
8 i.e., into SLV call options, expiring on January 23rd of B
9 a strike price of approximately 35, as | recall. B
10 Q And so does that mean then like the proceeds 10
11 that were in Francesca's account, the proceeds that were 15
12 in your account, were lost as well? i)
13 A Yes. =8
14 Q Okay. So none of the proceeds remain in your ]
15 account? 15
16 A That's correct. 16
17 Q And none of the proceeds remain in Francesca's 157
18 account? 8
19 A That's correct. 19 Q OkKay.
20 Q Okay. In the interest of time, obviously you 20 MR. BAGNALL: Does anybody have follow-up?
21 see we've got boxes of documents here. I want to try 21 Okay, Paul? Do you have some follow-up
22 asking vou something in a way that might help us not go 22 questions?
23 through these documents. If it works, that would be 23 MR. BOHR: 1have a few questions.
24 great, 24 BY MR. BOHR:
285 25 Q Was there ever a time when Geier Group and
Page 261
T 1 Geier Capital dissolved, were replaced by a different
Z 2 entity or relocated?
B 3 A Ilearned later in the course of complying with
] 4 the subpoena, that Geier Group was closed. 1 believe in
5 5 as carly as 2011, it may have been, or it might have been
8 6 2012. But that was done without my knowledge. 1am not
i 7 sure what the basis was, but my suspicion would be that
B 8 it was in order to save expenses by not having an
] 9 additional entity outstanding.
e 10 Q Can I show you a document,
15 1 MR. BAGNALL: This will be marked as Exhibit
] 12 38.
13 13 (SEC Exhibit No. 38 was marked
T 14 for identification.)
5 15 BY MR. BOHR:
i) 16 Q It's a two-page document. It's printed on both
m 17 sides. And, Mr. Gibson, if you could please look at
B8 18 that.
2] 19 (The witness reviewed the document.)
2a 20 A All right.
21 21 Q And so this is Exhibit 38. I pulled this off
2z 22 of the website of the Georgia Secretary of State, just
23 23 conducting due diligence on the entities affiliated with
28 24 Geier.
] 25 It says, "State of Georgia Certificate of

[e)}
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1 Voluntary Termination of Geier Group, LLC." It says, "It 1 adopted a yet more humble lifestyle. ’
2 has been duly terminated on April 13, 2011, under the 2 But [ lived — didn't pay rent — I lived with 1
3 laws of the State of Georgia." 3 Francesca's parents. I've kept my costs very, very low. '
4 A Right 4 And | had some general liquidity and was able to live out A
5 Q Ifyou turn on the back, it is signed James M. 5 of that.
6 Hull, member manager. 6 Q Did you get any salary from Hull Storey Gibson
7 A Right. 7 or Hull Property Group? X
8 Q And his signature is dated March 29, 2011. 8 A Yes, [ did get a salary from Hull Storey ;
9 A Right. 9 Property Group, yes. That's true. '
10 Q So that's Exhibit 38. 10 Q In what years? :
11 And I'll just represent for you, for the sake 11 A 2009.'10and'l1. ]
12 of expedience, | have a comparable document for Geier 12 Q Was that the $24,000 a year that you testified *
13 Capital, also signed by James Hull, dated March 24, 2011, 13 to earlier?
14 acknowledged and duly terminating Geier Capital, LLC, on 14 A Originally it was that, but it moved up to 150. i
15 March 28, 2011. 15 Q And what time frame did it move up to 150?
16 MR. BAGNALL: Do you want to put that in? 16 A Effective in 2011, for the year of 2011, as | i‘
17 MR. BOHR: I'll put that in. That's Exhibit 17 recall. ;
18 39. 18 Q So it started with January 1, 2011? ‘
19 (SEC Exhibit No. 39 was marked 19 A Yes. ‘
20 for identification.) 20 Q And did you get that also in 2012? ;
21 MR. BOHR: So Geier Capital was terminated, in 21 A No.
22 Exhibit 39. 22 BY MR. BAGNALL: )
23 MR. BAGNALL: Do you have one for Tom? 23 Q What were you being paid for? ,
24 MR. BOHR: Yes. 24 A What was contemplated there was that | would ‘
25 MR. BAGNALL: This here? All right. 25 reimburse Hull Storey Property Group out of management \
.é

Page 263 Page 265 |i

1 BY MR. BOHR: 1 fees in the future. .
2 Q So to the best of your understanding, are these 2 Q Soitwasaloan? ‘
3 the terminations that you were referring to? 3 A 1t was not formalized as such though. So ;
4 A Yes,sir. 4 effectively Jim was financing my daily living with — in
5 Q And if I understand your testimony correctly, 5 a loose way with the expectation that additional fees '
6 you don't understand — you didn’t know about this at the 6 would come in in the future and I would thereafter pay it ‘
7 time it happened? 7 back.
8 A No,1did not. 8 Q Have you ever retuned that money to Mr. Hull? :
9 Q And can| hear again your understanding as to 9 A No. No, I haven't. And that entity was half |
10 why this happened? 10 owned by Hull and half by my - actually that's not true. 2
11 A My only understanding that I would have as to 11 I'msorry. Actually I don't know the ownership of the ;
12 why this would occur and which is also consistent with my 12 entity was paying me. But it was in part owned by my ’
13 knowledge of him, is that Jim would do this in order to 13 father. ¢
14 save expenses. 14 BY MR. BOHR: "
15 Q 1 have a couple of cleanup questions here, 15 Q Did you ever engage in any personal ‘
16 How were you compensated? You testified 16 transactions with Geier International Strategies Fund?
17 eariier that your management fees and when you were 17 For example, did you ever buy securities from the Fund or
18 getting them, performance fees, were plowed back into 18 sell securities to the Fund? |
19 your capital account. 19 A Jimdid a contribution in kind of securities
20 Then you stopped charging a management fee. 20 and was paid the value — I'm sorry — was not paid E
21 And I'm just trying to — except for one time you 21 anything. His capital account accrued by the value of H
22 received the fees in order to pay taxes. 22 the securities he contributed.
23 How were you compensated then? 23 Q Are you referring to when GISF was formed and '
24 A Generally I adopted what | thought to be an 24 people contributed their interests from the Hull Fund and :
25 extremely humble lifestyle and, of course, since have 25 the Gibson Fund into GISF? Is that what you are E
i
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1 referring to? 1 recall the structure by which he did that, but | wasn't ;
2 A No, sir. That would be also an event like 2 privy to those discussions. ;
3 that, but there was an additional event, as | recall, in 3 BY MR. BOHR: :
4 late September or October — no, it would have been 4 Q Were shares that were held by the Fund, shares I'
5 October of 2011 when Jim contributed his side account, 5 of stock that were held by the Fund, transferred into his !
6 that had approximately $2 million worth of TRX, and 6 brokerage account for him to have custody of that ’
7 contributed it in kind as a capital contribution. 7 collateral? :
8 Q Okay. But he did not receive any money back. 8 A I don't believe so, no. 5
9 It was just allocated to his capital account. 9 Q [I'dlike to — we are near the end — I am 1
10 A That's correct. 10 anyway. I'd like to ask you a few questions to 3
11 Q Okay. What I'm asking — and I'm asking with 11 understand your role as an investment advisor to the i
12 respect to you only — did you ever buy any assets from 12 Fund, some of the things that you did. ;
13 the Fund or sell any assets to the Fund? 13 So is it fair to say one of the things you did q
14 A No,sir. 14 was to track general market conditions? :
15 Q Did you ever lend any money to the Fund or 15 A Yes,sir. ;
16 borrow any money from the Fund? 16 Q And to menitor macro econontic trends and ‘
17 A No,sir. 17 political trends that would affect the market? :
18 Q [Isawadocument that reflected some sort of 18 A Yes,sir. 5
19 loan that appeared to have been made from Mr. Hull to 19 Q And you, in your capacity as investment advisor 1
20 GISF. I think it was in the amount of $350,000, or 20 to the Fund, you negotiated transactions on behalf of the E
21 something on that order of magnitude. 21 Fund, transactions that the Fund entered into, corvect? 3
22 And in exchange for that, he seemed, on two 22 A Yes,sir. i
23 different occasions, to receive a physical custody of 23 Q And you tracked the daily performance of the i
24 shares that were Fund assets. 24 Fund's portfolio, correct? ‘
25 Do you recall what I'm talking about? 25 A Yes, sir, gencrally.
Page 267 Page 269
1 A ldo. 1 Q Okay. And you chose the brokers that the Fund i
2 Q And have I described correctly? 2 used, like Casimir, Garwood, and to some extent, Luis '
3 A The qualification | would add to that is that 3 Sequeira? ;
4 if I recall, that was done in the summer of 2012, and at 4 A Singularly, no. I would say the selection of “:
5 this time, there were no other LPs in the Fund. Soall 5 brokers, the compensation of brokers, Jim was engaged in ;
6 the others were cashed out in January of 2012. Then in 6 all of those levels — those conversations. i
7 the summer of 2012, we didn't do any trades. We were all 7 Q Olay. And it was you obviously who i
8 just holding and expecting higher levels. And not only 8 communicated with the management of the portfolio
9 did those higher levels not materialize, but the stocks 9 companies on behalf of Geier International Strategies !
10 went down lower, and we had a capital call, a margin 10 Fund, correct? :
11 call, that necessitated cither selling securities at 11 A Yes, sir. E
12 those prices, or contributing cash. 12 Q Did you ever have communications with other !
13 [ was not in a position to contribute 13 portfolio companies' management, other than the TRX i
14 securities, | mean cash or anything. And Jim made a 14 management? Was there ever a time, like when you were 3
15 decision that we would hold and he would contribute the 15 talking with McEwen Mining or Aurcana or any of those Lg
16 cash in order to settle the margin balance. 16 companies? |
17 How he was compensated for that, | understood 17 A No. §
18 that it was a simple accounting entry. At this point in 18 Q Did anyone else communicate with such persons l
19 time, we don't have an administrator anymore. And I did 19 on behalf of the Fund? Did Hull communicate with such '
20 not manage the account anymore. 20 persons on behalf of the Fund? l}
21 BY MR. BAGNALL: 21 A No. I think it's fair to say that Hull did not
22 Q Did he receive stock as collateral? Was it a 22 communicate with outside vendors or portfolio companies. ii
23 loan to the Fund? 23 Q Okay. Now, in April, July, October of 2011, it ¢
24 A Ifit were a loan, then it would have been 24 was you who bought various puts and calls in TRX, I think t
25 collateralized by the Fund, | would imagine. | don't 25 you testified as a hedge or to collect a premium over the
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1 course of 2011 at various stages, cerrect? 1 terms of the management fees alone, not the performance
2 A That's a lot going on there. 2 allocation, just the management fee subset alone, we ;
3 MR. FERRIGNO: That's on behalf of the Fund? 3 accrucd approximately $700,000 in management fees. :
4 MR. BOHR: Yes, that's a mouthful. Let me 4 $350,000 effectively mine. And all of those were lost. :
5 re-ask the question. Thank you. 5 So that the management fees that were paid and :
6 BY MR. BOHR: 6  lost as a result of being invested in the Fund exceeded .
7 Q Soon behalf of the Fund, it was you who bought 7 these put positions. J
8 various puts and calls in TRX in April, July and October 8 Beyond that, | don't have anything to add, and
9 2011 time frame, be it as a hedge or to collect a premium 9 | very much appreciate your time. ‘
10 or for some other reason. Again, on behalf of the Fund. 10 MR. BAGNALL: Okay. Mr. Ferrigno, do you wish
11 A All that's true with the exception that | don't 11 to ask any clarifying questions?
12 think we cver purchased anything as a hedge for the Fund. 12 MR. FERRIGNO: No. The staff has allowed me to }
13 Q Olkay. And it was you, on behalf of the Fund, 13 ask questions along the course of the testimony, so 1
14 on behalf of GISF, who devised a strategy to try to exit 14 don't have any questions at this time.
15 from TRX on the most advantageous terms possible. 15 MR. BAGNALL: Okay, great.
16 A Interms of the tactics that were devised in 16 We will go off the record at 4:57 p.m., i
17 order to exit the Fund, | was responsible, yes. 17 Thursday, March 19, 2015. JE
18 Q So you were strategizing to try and achieve 18 (Whereupon, at 4:57 p.m., the examination was t
19 best execution for the Fund. 19 concluded.) ‘
20 A Yes,sir. 20 xaaes i
21 Q Okay. And after GISF exited from TRX, it was 21
22 you then who found new investments to explore and to 22 !
23 invest in after GISF exited from TRX? 23 :
24 A Inconsultation with Jim, yes. 24
25 Q Okay. Thank you 25 i
Page 271 Page 273 |
1 MR. BAGNALL: We have no further questions at 1 PROOFREADER'S CERTIFICATE *
2 this time. We may, however, call you again to testify in 2
3 this investigation. Should this be necessary, we will 3 In The Matter of: GEIER INTERNATIONAL STRATEGIES
4 contact Mr. Ferrigno. 4 Witness: Christopher Gibson .
] Mr. Gibson, do you wish to clarify any of the 5 File Number: HO-12361-A E
6  statements you have made today 6  Date: March 19, 2015 i
7 MR. FERRIGNO: Just one second. 7 Location: Washington, D.C.
8 Could we step out for just two minutes and — 8 :
9 MR. BAGNALL: Yes, absolutely. Sure. 9 This is to certify that I, Nicholas J. Wagner,
10 Let's go off the record at 4:53 p.m. 10 (the undersigned), do hereby swear and affirm that the 2
11 (A brief recess was taken.) 11 attached proceedings before the U.S. Securities and
12 MR. BAGNALL: We'll go back on the record at 12 Exchange Commission were held according to the record and ;
13 4:55 p.m., Thursday, March 29, 2015. 13 that this is the original, complete, true and accurate :
14 Mr. Gibson, do you recall that you are under 14 transcript that has been compared to the reporting or 1
15 oath? 15 recording accomplished at the hearing, !
16 THE WITNESS: Yes, sir. 16 :
17 MR. BAGNALL: Okay. And just to clarify, there 17
18 were on conversations of substance between you and the 18 (Proofreader's Name) (Date)
19  staff during the break, is that correct? 19
20 THE WITNESS: That is correct. No 20
21 conversations. 21 ,
22 MR. BAGNALL: Okay. So. Mr. Gibson, do you 22 :
23 wish to clarify any of the statements you have made 23
24 today? 24
25 THE WITNESS: I'd just like to clarify that in 25
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THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION

In the Matter of:

GEIER INTERNATIONAL STRATEGIES

WITNESS: Christopher Gibson

PAGES: 275 through 783

)
)
)

File No. HO-12361-A

RECEIVED
SEP 09 Zu16

PLACE: Securities and Exchange Commission

100 F. Street, N.E., Room 8

Washington, D.C. 20549

DATE: Monday, December 21, 2015

The above-entitled matter came on for hearing,

pursuant to notice, at 9:13 a.m.

Diversified Reporting Services, Inc.

(202) 467-9200
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2 2
3 On behalf of the Securities and Exchange Commission: 3 EXHIBITS: DESCRIPTION IDENTIFIED
4 GEORGE BAGNALL, ESQ. q 61 2011 Geier Group, LLC Tax Retum 463
5 PAUL J. BOHR, ESQ. ] 62 2011 Christopher Gibson Tax Return 467
6 GREGORY BOCKIN, ESQ. 6 63 2012 Christopher Gibson W-2 472
7 H. MICHAEL SEMLER, ESQ. 7 64 2013 Christopher Gibson W-2 473
8 Division of Enforcement 8 65  State of Georgia Certificate of
9 100 F. Street, N.E. 9 Organization, Geier Group, April 2009 474
10 Washington, D.C. 20549 10 66  FINRA registration, Christopher Gibson 476
11 (202) 5514316 11 67  State of Georgia Certificate of
12 12 Organization, Geier Capital ,June 2009 479
13 On behalf of the Witness: 13 68  State of Delaware Certificate of
14 THOMAS A. FERRIGNO, ESQ. 14 Formation, Geier International
15 Brown Rudnick 15 Strategies Fund, December 2009 481
16 601 13th Street, N.W., Suite 600 16 69 State of Georgia Certificate of
17 Washington, D.C. 20004 17 Authority, Geier International
18 (202) 536-1700 18 Strategies Fund, December 2009 484
19 19 70  Email, Gantar to Gibson, 12221/10 486
20 20 71 State of Florida application, Geier
21 21 Capital Delaware 493
22 22 72 Email, C. Gibson to Underwood,
23 23 02/08/11 496
24 24
25 25
Page 277 Page 279
1 CONTENTS 1 CONTENTS(CONT.)
2 2
3 WITNESS: EXAMINATION 3 EXHIBITS: DESCRIPTION IDENTIFIED
4 Christopher Gibson 283 4. 73  State of Georgia Certificate of
5 5 Withdrawal, Geier International
6 EXHIBITS: DESCRIPTION IDENTIFIED 6 Strategies Fund, February 2011 502
7 46 Subpoena Ad Testificandum 287 7 74 Email, Underwood to Gibson, 03/21/11 507
8 47  Subpoena Duces Tecum 288 8 75  Geier Capital, LLC Schedule 13G of
9 48  Geier International Subpoena Duces 9 TRX Shares, 05/02/11 521
10 Tecum 291 10 76 Geier International Strategies Fund
11 49  Geier International Strategies Fund 11 Form 3 regarding TRX ownership,
12 Subpoena Duces Tecum 295 12 05/02/11 525
13 50  Geier Group Subpoena Duces Tecum 297 13 77  Geier Intemational Strategies Fund
14 51 2011 Christopher Gibson W-2 381 14 Form 4 regarding TRX ownership,
15 52 Geier Intenational Strategies Fund 15 06/14/11 527
16 2010 Rothstein Kass Year End Audit 401 16 78 Geier International Strategies Fund
17 53 2010 Geier Capital Tax Return 403 17 Schedule 13G of TRX shares, 11/10/11 532
18 54 Email, C. Gibson to Matz, 02/09/11 411 18 79 Email, Underwood to C. Gibson, 4/17/12 552
19 55 2010 Geier Group, LLC Tax Return 418 19 80 Email with attachments, C. Gibson to
20 56 Email, C. Gibson to Mosley, 01/21/11 430 20 C. Gibson, 11/01/10 561
21 57 2010 Christopher Gibson Tax Return 443 21 81 Email with attachments, C. Gibson to
22 58 2011 Christopher Gibson W-2 449 22 Hull, 01/05/11 567
23 59 2011 Geier Capital Delaware Tax Return 451 23 82 Email, Storcy to Siegler, 03/01/11
24 60  2011] Kaufinan Rossin NAV Reporting 24 Bates GISF000051164 to GISF000051165 583
25 Package 455 25
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1 CONTENTS(CONT.) 1 CONTENTS(CONT.)
2 2
3 EXHIBITS: DESCRIPTION IDENTIFIED 3 EXHIBITS: DESCRIPTION IDENTIFIED
4 83  Email, Leclerc to Benjamin, 03/01/11 4 109 Email, J. Gibson to C. Gibson,
5 GISF000050678 to GISFG00050685 585 5 11/07/12, Bates GISF000103037 to
6 84  Email with attachments, C. Gibson to 6 GISF000103040 767
7 Geier International Strategies Fund 7
8 investors, 01/11/11 587 8
9 85  Email, Hull to C. Gibson, 08/05/11 590 9
10 86  Email, C. Gibson to Strelitz, 10/24/11 594 10
11 87  Email, C. Gibson to Gantar, 04/29/11 600 11
12 88  Email, C. Gibson to N. Gibson et al, 12
13 09/27/11 602 13
14 89  Email, C. Gibson to TR Reddy, 11/10/11 612 14
15 90  Email, Hull to C. Gibson, 11/10/11 624 15
16 91 Email, C. Gibson to Hull, 11/28/11 628 16
17 92 Email, Hull to C. Gibson, 09/06/10 632 17
18 93 Email with attachment, C. Gibson to 18
19 C. Gibson, 12/09/10 637 19
20 94  Email, J. Gibson to C. Gibson, 20
21 05/14/11 653 21
22 95 C. Gibson Charles Schwab account, 22
23 September 2011 656 23
24 96 Francesca Marzullo Schwab account, 24
25 September 2011 663 25
Page 281 Page 283
1 CONTENTS (CONT.) 1 PROCEEDINGS
2 2 MR. BAGNALL: We'll go on the record at 9:13
3 EXHIBITS: DESCRIPTION IDENTIFIED 3 a.m., December 21, 2015.
4 97 Geier Group Schwab account, 4 Mr. Gibson, could you please reise your right
5 August/September 2011 666 5 hand?
6 98  Geier International Strategies Fund 6 Whereupon,
7 Casimir/Penson statement, 7 CHRISTOPHER GIBSON
8 September 2011 671 8 was recalled as a witness and, having been previously
9 99 Geier International Strategies Fund 9 duly sworn, was examined and testified further as
10 Casimir/Penson statement, 10 follows:
11 September 2011 674 11 EXAMINATION
12 100  Email, Faskowitz to Gibson, et al, 12 BY MR. BAGNALL:
13 09/28/11 689 13 Q Olay, you can put your hand down.
14 101  Email, C. Gibson to Gantar, et al, 14 I am George Bagnal), and this is Paul Bohr,
15 10/16/11 703 15 Greg Bockin, and Mike Semler. We are members of the
16 102  Email, C. Gibson to Gantar, et al, 16 staff of the Enforcement Division of the U.S. Securities
17 10/17/11 707 17 and Exchange Commission.
18 103  Email, C. Gibson to Hull, 10/17/11 709 18 This is an investigation by the U.S. SEC, "In
19 104  Contract of Sale Hull TRX shares, 19 the Matter of Geier International Strategies Fund," SEC
20 10/18/11 717 20 File Number 12361, to determine whether there have been
21 105  Email, C. Gibson to Gantar, 10/19/11 737 21 violations of certain provisions of the federal
22 106  Wire to Luis Sequeira, 10/19/11 743 22 securities laws, However, the facts developed in this
23 107  Email, Matz to C. Gibson, 03/01/11 744 23 investigation might constttute violations of other
24 108  Email, C. Gibson to Ayala, 0/17/11 747 24 federal or state civil or criminal laws.
25 25 Prior to the opening of the record, you were
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provided with a copy of the Formal Order of this
investigation — of the investigation in this matter. It
will be available for your examination during the course
of the proceeding. Also included are the two
supplements.

M. Gibson, have you had an opportunity to
review the Formal Order?

A 1 have reviewed them.

Q Okay. Prior to the opening of the record you
were provided with a copy of the Commission's
Supplemental Infermation Form, our Form 1662, which is
marked as Exhibit 1. This — a copy of this document was
also attached to the subpoena you received to appear here
today.

Have you had an opportunity to read Exhibit
Number 1?

A Yes, I have.

Q Do you have any questions about Exhibit Number
1?

A No,sir.

Q Okay. Mr. Gibson, are you represented by
counsel today?

A lam

MR. BAGNALL: Would counsel please confirm the
representation and identify themselves?

W O N W N

NN RN NN e e e e s B
(3, I PR S R = B V- T - - N Y . W ¥, B S N B S I = )

Page 286

impalrs your memory?

A No, sir.

Q Okay. Since your last testimony session here,
which I believe was in March of 2015, have you given any
testimony in any other matters?

A No, sir.

Q Okay. Some rules of the road for today that we
talked about last time, and I'm going to do it today just
so it's fresh in everybody's mind, is that the staff
controls the record and the reporter will go off the
record at gur request. If you would like to go off the
record, please ask us and we'll be happy to take a break.
‘We do, however, ask that if there's a question pending
that the question get asked before we go off.

It's also import to note that for the purposes
of SEC investigations, nothing is really "off the
record.” [f we have a conversation of substance off the
record, when we come back on the record, I'll summarize
it and ask you to agree with my summary.

Please remember that we need to have only one
speaker at a time; so I grant you we'll both screw this
up today, but please let me finish asking the question
before you answer, and vice versa so that the record is
clear; okay?

A (No audible response.)
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MR. FERRIGNO: Yes, | represent Mr. Gibson.
And I am with the law firm of — my name's Thomas A.
Ferrigno. I'm with the Law Firm of Brown Rudnick, LLP in
its Washington, D.C. office.

MR. BAGNALL: And Mr. Ferrigno, do you
represent anybody else in this matter?

MR. FERRIGNO: Yes.

MR. BAGNALL: What individuals or entities do
you represent?

MR. FERRIGNO: John Gibson, Geier International
Strategies Fund, Geier Capital, and Geier Group, to the
extent the latter two are deemed to continue to exist.

MR. BAGNALL: Okay.

BY MR. BAGNALL:

Q Mr. Gibson, is there anything that could —

MR. BAGNALL: And sorry, just — sorry if this
is redundant, but did you confirm that you represent him
today?

MR. FERRIGNO: That's what | said first.

MR. BAGNALL: Okay, thank you.

BY MR. BAGNALL:

Q Mr. Gibson, is there anything that could impair
your ability to testify truthfully today?

A No,sir.

Q For example, are you taking any medication that
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Q Verbal responses, like you just did right
there, we nieed — the court reporter cannot record
gestures, nodding your head or shaking it. Accordingly,
please us verbal responses to all questions to that you
can be heard; okay?

A (No audible response.)

Q Okay?

A Yes,sir.

Q Okay. If— ask for clarification if you don't
understand the question. If you don't, we will assume
that you understood the question and answered it, okay.

A Yes,sir

Q OkKay. I will be showing you some exhibits
today; please don't write on them, all right?

A Yes,sir.

Q Now, I'll take — I'll take back Exhibit 1 and
the Formal Order, so we have room on the table. But if
you would Iike to see these, they'll be available to you
throughout the day. Just ask, okay?

A Yes,sir.

MR. BAGNALL: Could you please mark this?
(SEC Exhibit No. 46 was marked
for identification.)
BY MR. BAGNALL:
Q Mr. Gibson, I'm handing you what's been marked
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1 as Exhibit 46. Could you please take a look at it and 1 A Yes, sir, [ have.
2 let me know when you're done? 2 Q Okay. So there are — there are no
3 A Yes,sir. 3 documents — or there's no search for documents
4 Q Is this a copy of the subpoena pursuant to 4 continuing at this point in ime; is that right?
5 which you're appearing here today? 5 A No,sir. There is not.
6 A Yes,sir. 6 Q Can you please describe the search that you
7 Q All right, thank you. Take that back. 7 conducted pursuant to this subpoena that you produced
8 BY MR. BAGNALL: 8 documents to us.
9 Q I'mgoing to hand you — 9 A We went through, in concert with counsel, all
10 MR. BAGNALL: Oh, could we mark this one next, 10 communications and documents to which -- or that related
11 please? 11 to this matter and turned them over to you.
12 (SEC Exhibit No. 47 was marked 12 Q Okay. And are there any documents that you've
13 for identification.) 13 withheld on the basis of privilege?
14 BY MR. BAGNALL: 14 A Yes.
15 Q [I'mgoing to hand you what's row been marked as 15 Q Okay.
16 Exhibit 47. Ceuld you please take a look at that. 16 MR. BAGNALL: Has a privilege log for those
17 MR. BAGNALL: Here's one for you, Tom. 17 documents been produced to the staff?
18 MR. FERRIGNO: Yeah. 18 MR. FERRIGNO: Yes, sir.
19 MR. BAGNALL: And let me know when you're done. 19 MR. BAGNALL: When was that document — when
20 THE WITNESS: I'mdone. 20 was that privilege log produced?
21 BY MR. BAGNALL: 21 MR. FERRIGNO: 1 believe yesterday. No,
22 Q Did you — do you — what is this document? 22 yesterday was Sunday, so Friday.
23 A This is an additional subpoena to produce 23 MR. BAGNALL: Friday, okay. And to whom was it
24 documents that it describes. 24 sent?
25 MR. FERRIGNO: You sent — [ don't believe 25 MR. FERRIGNO: To Mr. Bohr.
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1 these are the latest subpoenas for documents. 1 MR. BAGNALL: Okay. And how was it sent?
2 MR. BAGNALL: And by is that? 2 MR. FERRIGNO: Hand delivery.
3 MR. FERRIGNO: Because at the — on August — | 3 MR. BAGNALL: Okay. So a hard copy?
4 believe that another set of subpoenas were sent to Mr. 4 MR. FERRIGNO: Um-hmm.
5 Gibson's address by Mr. Bohr. 5 MR. BAGNALL: Okay.
6 MR. BAGNALL: Were those — weren't those 6 BY MR. BAGNALL:
7 subpoenas for the entities? 7 Q Are there any documents that you were not able
8 MR. FERRIGNO: Yes. But — yeah. 8 to produce and were not withheld due to privilege because
9 MR. BAGNALL: Okay. And are you - are you 9 they are no longer in your possession.
10 suggesting there's another subpoena to Mr. Gibson in his 10 A No,sir.
11 personal capacity after this time? 11 Q Are there any that — documents that were
12 MR. FERRIGNO: Not in his personal capacity. 12 responsive to the subpoena that were not produced because
13 MR. BAGNALL: Okay. 13 they've been lost, destroyed or otherwise disposed of.
14 MR. FERRIGNO: Is this —~ okay, this is just 14 A No,sir.
15 Mr. Gibson. Yeah, okay. 15 Q Okay. I'il take back Exhibit 47, please.
16 MR. BAGNALL: Correct. Okay. 16 MR. BAGNALL: Could you mark this next, please?
17 BY MR. BAGNALL: 17 (SEC Exhibit No. 48 was marked
18 Q So could you please answer again, what this 18 for identification.)
19 decument is, Mr. Gibson? 19 BY MR. BAGNALL:
20 A These — this is a subpoena to produce related 20 Q I'mgoing to hand you now what's been marked as
21 documents. 21 Exhibit 48. Would you please look it over and let me
22 Q Okay. Did you receive a copy of this subpoena? 22 know when you're done?
23 A Yes,sir. 23 A I'mfinished.
24 Q Okay. Have you — have you fully responded to 24 Q Olay. Do you recognize this document, Mr.
25 this subpoena? 25 Gibson?
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1 A Yes,sir. 1 that Mr. Gibson in his personal capacity but not for the

2 Q Whatisit? 2 Geier Capital entity.

3 A 1t's an additional subpoena relating to Geier 3 MR. FERRIGNO: That's right. But it — it —

4 Capital. 4 there will be one. It will be the same. It will be ~

5 Q Okay. Did you receive this subpoena? 5 as — it will be the same document.

6 A Yes,sir. 6 MR. BAGNALL: It will be identical?

7 Q Okay. Have all documents responsive to this 7 MR. FERRIGNO: Should be.

8 subpoena been produced to the staff? 8 MR. BAGNALL: Okay.

9 A Yes,sir. 9 MR. FERRIGNO: Unless there's a document that
10 MR. FERRIGNO: Just one second. We had senta 10 Mr. Gibson produced that isn't responsive to the subpoena
11 letter to — regarding this subpoena to the staff. We'll 11 to Geier Capital.

12 be sending another one that essentially says — directs 12 MR. BAGNALL: So the production — the
13 the staff to documents produced by Mr. Gibson in terms of 13 privilege log, excuse me, for Mr. Gibson's production may
14 being responsive to the subpoena. 14 be over inclusive, and that there are documents for which
15 MR. BAGNALL: All right. 15 he claims a privilege but that's not applicable to Geier
16 MR. FERRIGNO: So but he's saying there are no 16 Capital?
17 additional documents. The same documents, and you have a 17 MR. FERRIGNO: That's correct.
18 prior tetter for the first production that we did for Mr. 18 MR. BAGNALL: Okay.
19 Gibson and a - the letter indicates that in terms of 19 BY MR. BAGNALL:
20 documents responsive to the subpoena to Geier Capital, 20 Q Mr. Gibson, are there — other than the
21 see the documents. 21 documents withheld based on a privilege, are there other
22 MR. BAGNALL: Okay. So essentially, just to 22 documents that were not produced to us in response to
23 make sure 1 understand, you made — 23 this subpoena in Exhibit 482
24 MR. FERRIGNO: Yeah. 24 A No, sir.
25 MR. BAGNALL: - one production in Mr. Gibson's 25 Q For exaniple, were any lost — were any
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1 name and then — 1 documents lost, destroyed, or otherwise disposed of?

2 MR. FERRIGNO: Right. 2 A No, sir.

3 MR. BAGNALL: - for the entity, at least for 3 Q Olay. I'll take back Exhibit 48, please.

4 the Geier Capital entity, the product is please refer to 4 MR. BAGNALL: Will you mark this next, please?

5 the production made by Mr. Gibson? S (SEC Exhibit No. 49 was marked

6 MR. FERRIGNO: That's correct. 6 for identification.)

7 MR. BAGNALL: Okay. 7 BY MR. BAGNALL:

8 BY MR. BAGNALL: 8 Q Mr. Gibson, I'm going to hand you what's been

9 Q And is — so does that mean then, Mr. Gibson, 9 marked as Exhibit 49. Would you please look it over and
10 that the — since your production in your personal 10 let me know when you're done?

11 capacity is completed, to the best of your knowledge that 11 A I'm finished.

12 that's true, too of the production for Geier Capital? 12 Q Olay. Do you recognize this document, Mr.

13 A That's correct. Yes, sir. 13 Gibson?

14 Q Okay. Were any documents witliheld on the basis 14 A Yes,sir.

15 of privilege — 15 Q Whatis it?

16 A Yeah 16 A It's the subpoena to produce materials relating
17 Q - for Geter Capital? 17 to Geier International Strategies Fund.

18 A Yes,sir. 18 Q Okay. And have you completed the production
19 Q Okay. 19 called for, for all responsive documents, by the subpoena
20 A Yes 20 in Exhibit 49?

21 MR. FERRIGNO: A separate privilege log will be 21 A Yes,sir.

22 produced for Capital if we need to. It will essentially 22 MR. FERRIGNO: Well, just a second. I mean,
23 be the same as the one for Mr. Gibson. 23 the — what we just discussed for Geier Capital would
24 MR. BAGNALL: So as it stands right now, 24 apply here, as well.

25 there's been a privilege log produced for the documents 25 MR. BAGNALL: Okay. So - so that means that
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1 the — that any production communication in response to 1 BY MR. BAGNALL:

2 the subpoena in Exhibit 49 will say, "Please see the 2 Q I'mgoing to hand you what's been marked as

3 production for Mr. Gibson in his personal capacity™? 3 Exhibit 50. Wauld you please look over and let me know

4q MR. FERRIGNO: That's correct. 4 when you're done?

5 MR. BAGNALL: Okay. 5 A I'm finished.

6 BY MR. BAGNALL: 6 Q Okay. Do you recognize this document —

7 Q And is — were any documents responsive to the 7 A Yeah

8 subpoena in Exhibit 49 withheld on a basis of privilege? 8 Q —Mr. Gibson?

9 A Yes,sir. 9 A Yes,sir.

10 Q Okay. 10 Q Whatisit?
11 MR. BAGNALL: And is ~ was a privilege log 11 A It's the subpoena relating to materials for
12 produced? 12 materials relating to the Geier Group.
13 MR. FERRIGNO: I - it will be coming ~ 13 Q And has the — is the production pursuant to
14 MR. BAGNALL: Okay. 14 this subpoena the same as you've testifled or Mr.
15 MR. FERRIGNO: - similar to the one for Geier 15 Ferrigno has explained with respect to Geier Capital and
16 Capital. 16 Geier International Strategies Fund?
17 MR. BAGNALL: Okay. And it — will the 17 A Yes,sir
18 privilege log for the documents that were held — 18 Q Insofar as that any production communication
19 withheld pursuant to the privilege claim for the subpoena 19 we'll receive in response to the subpoena in Exhibit 50
20 Exhibit 49, be identical to the privilege log for Geier 20 will say, "Please refer to the documents produced in Mr.
21 Capital? 21 Gibsen's name in is personal capacity"?
22 MR. FERRIGNO: Close. Should be. 22 A Yes,sir.
23 MR. BAGNALL: Okay. 23 Q Okay. And does that mean then that the
24 MR. FERRIGNO: It just depends on if there's a 24 production for — pursuant to the subpoena in Exhibit 50
25 document that's responsive to one but not responsive to 25 is completed?
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1 the other. 1 A Yes,sir.

2 MR. BAGNALL: So going back for a moment to the 2 Q Okay. Were any documents responsive to the

3 Geier Capital privilege log that we talked about in 3 subpoena in Exhibit 50 withheld on a basis of privilege?

4 connection with Exhibit 48, when can we expect that 4 A Yes,sir,

5 privilege log? 5 Q Okay. And has —~ have you produced a privilege

6 MR. FERRIGNO: Probably this week. 6 log?

7 MR. BAGNALL: Okay. What day this week? 7 A No, sir. But I imagine we will be.

8 MR. FERRIGNO: Wednesday. 8 MR. BAGNALL: And -

9 MR. BAGNALL: Okay. For the privilege log, now 9 MR. FERRIGNO: Same. Same date, this week.
10 coming back to Exhibit 49, when can we expect a privilege 10 MR. BAGNALL: Okay, Wednesday of this week,
11 log for Geier International Stratcgies Fund? 11 And will the privilege log related to Geier Group's
12 MR. FERRIGNO: Same day. 12 production be the same or substantially similar to the
13 MR. BAGNALL: Okay. 13 privilege log for Geier [nternational Strategies Fund and
14 BY MR. BAGNALL: 14 Geier Capital?

15 Q Other than documents that were withheld based 15 MR. FERRIGNO: Substantially, yes.

16 on a claim of privilege, were there other documents that 16 MR. BAGNALL: Okay. And we should expect those
17 were not produced in response to Exhibit 497 17 Wednesday of this week; is that right?

18 A No, sir. 18 MR. FERRIGNO: That's right.

19 Q Okay. For example, were any lost, destroyed or 19 MR. BAGNALL: Okay.

20 otherwise disposed of? 20 BY MR. BAGNALL:

21 A No,sir. 21 Q Other than documents that were respomnsive to

22 Q OKay. I'll take back Exhibit 49. 22 the subpoena in Exhibit 50 that were withheld on a claim
23 MR. BAGNALL: Would you mark this next, please? 23 of privilege, are there any other documents that have not
24 (SEC Exhibit No. 50 was marked 24 been produced to us?

25 for identification.) 25 A No, sir.

7 (Pages 296 to 299)
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1 Q For example, were any documents lost, 1 THE WITNESS: Can you repeat the question?
2 destroyed, or otherwise disposed of? 2 MR. BAGNALL: Yes, certainly.
3 A No,sir. 3 BY MR. BAGNALL:
4 Q I'll take back Exhibit 50, please. 4 Q What was the process that was used to create
5 Mr. Gibson, since March of 2015, which 1 5 Exhibit 34?
6 believe is when you last testified in this matter; does 6 A Inconsultation with Seward & Kissel we
7 that sound right to you, by the way? 7 described our — the structure objectives that we had
8 A Yes, sir. 8 and — and sought to devise a structure that was
9 Q Okay. Have you ever been — have you been 9 consistent with all laws.
10 named since that time as a defendant or a respondent in 10 Q Olay. Inyeur response you said, *'We told or
11 any action or proceeding brought by the SEC? 11 described to Seward & Kissel." Who — whose included in
12 A No, sir. 12 the use of the pronoun "we"?
13 Q Since your last testimony, have — with — in 13 A JamesHulland 1.
14 this matter, have you been named a defendant or a 14 Q Did you have conversations with Mr. Hull about
15 respondent in any action or proceeding brought by any 15 the Exhibit 34, insofar as the creation of it Exhibit 34?
16 other federal agency? 16 MR. FERRIGNO: Just same caution; you can
17 A No,sir. 17 describe your communications with Mr. Hull, as long as
18 Q Since your last testimony in this matter, have 18 you're not reiterating what counsel -- what you've told
19 you been named as a defendant or a respondent in any 19 counsel or counsel has told you.
20 action or proceeding brought by a state securities 20 THE WITNESS: Yes, sir.
21 agency? 21 MR. BAGNALL: Okay.
22 A No,sir. 22 BY MR. BAGNALL:
23 Q Since your last testimoay in this matter, have 23 Q And what — what conversations did you have
24 you been named as a defendant or a respondent in any 24 with Mr. Hull about the creation of Exhibit 34?
25 action or proceeding brought by FINRA? 25 MR. FERRIGNO: Again, same caution about
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1 A No,sir. 1 privilege.
2 Q Since your last testimony in this matter, have 2 THE WITNESS: May I consult with counsel for a
3 you ever been named as a defendant or a respondent in any 3 second?
4 action or proceeding brought by any stock exchange? 4 MR. BAGNALL: Do you want to go off the record?
5 A No,sir. 5 THE WITNESS: I don't think so.
6 Q Since your last testimony in this matter, have 6 MR. BAGNALL: Yeah, so we — do you want to
7 you been named as a defendant in any criminal proceeding, 7 tatk with your lawyer about —
8 other than one invelving a minor traffic offense? 8 THE WITNESS: What's privilege.
9 A No,sir. 9 MR. BAGNALL: - the assertion of privilege?
10 Q Okay. I'mgoing to hand you now what's been 10 THE WITNESS: Yes, sir.
11 marked previously as Exhibit 34. Please take a moment to 11 MR. BAGNALL: Okay. Why don't we go off the
12 look it over and let me know when you're done. 12 record and take a short break at approximately 9:30 a.m.,
13 A I'm finished. 13 December 21, 2015.
14 Q Okay. Do you recognize this document to be the 14 (A brief recess was taken.)
15 Confidential Private Offering Memorandum for the Geler 15 MR. BAGNALL: All right, we'll go back on the
16 Internationa] Strategies Fund? 16 record at approximately 9:32 a.m., December 21, 2015.
17 A Yes,sir. 17 BY MR. BAGNALL:
18 Q Okay. How was this document created? 18 Q Mr. Gibson, you call you're under oath?
19 A Inconsultation with counsel, Seward & Kissel. 19 A Yes,sir.
20 Q Okay. What was the process for creating this 20 Q Okay. And do you confirm there are no
21 document? 21 conversations of substance between you and the staff
22 A It was privileged. 22 during the break; is that correct?
23 MR. FERRIGNO: You can respond to the question, 23 A That's correct.
24 but you have to — be sure you don't disclose any 24 MR. BAGNALL: And you agree, Mr. Ferrigno?
25 privileged communications. 25 MR. FERRIGNO: That's right.
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1 MR. BAGNALL: All right. 1 with to create Exhibit 34?
2 BY MR. BAGNALL: 2 A Steven Nadel and David Mullé,
3 Q Going back to the questions I was asking before 3 Q Olay. Those were the two primary points of
4 about Exhibit 34, the GISF Confidential Private Offering 4 contact?
S Memorandum, | had asked you what conversations you had 5 A With the assistance from an administrative
6 with Mr. Hull about the creation of Exhibit 34. 6 perspective of Kevin Neubauer,
7 A Yes, sir. Mr. Hull indicated to an importance 7 Q Okay. Did you make Mr. Mullé and Mr. Nadel
8 to establish what he described as an alignment of 8 aware of the direction that Mr. Hull gave you?
9 interest that was very severe. And in order to 9 THE WITNESS: Same thing?
10 accomplish that, | would assume leverage or borrowed 10 MR. BAGNALL: It's the same thing; you can't —
11 money from him in order to increase my position to a 11 you can't disclose the communication that you had with
12 greater degree that | otherwise would have the capacity 12 counsel at Seward. Not the communications.
13 to do. And additionally, we would have outside accounts 13 BY MR. BAGNALL:
14 where we would maintain additional long positions to the 14 Q Olay, so are you claiming privilege to that
15 degree it was feasible and consistent with other 15 question?
16 objectives. And the structure that we employed would 16 A Yes, sir.
17 require the capacity to manage those distinct objectives. 17 MR. FERRIGNO: Yes.
18 Q Okay. So other than you and Mr. Hull, who was 18 MR. BAGNALL: Okay.
19 involved in the creation of Exhibit 34? 19 BY MR. BAGNALL:
20 A It would only be Mr. Hull and I and counsel. 20 Q Did — did you communicate that — the
21 Q Okay. And what attorney — what were the names 21 directive that Mr. Hull gave to you to those attorneys at
22 of the attorneys involved? 22 Seward & Kissel in writing?
23 A David Mullé - 23 MR. FERRIGNO: Just a second; was it direct -
24 Q Okay. Anybody else? 24 did you testify to a directive from Mr. Hull? Just now.
25 A And I'm forgetting his name. 25 MR. BAGNALL: That was my understanding, and if
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1 Q Okay. Isit—is it potentially Kevin 1 I've gotten that wrong, pleasc correct me.
2 Neubauer? 2 THE WITNESS: I think that we —
3 A He would be the — a junior individual on the 3 MR. FERRIGNO: We're just taiking about you and
4 team, as well. 4 Mr. Hull now. Was there a directive from Mr. Hull?
5 Q Okay. 5 THE WITNESS: I would say that — that that
6 A Yes,sir. 6 was — that Mr. Hull shared his views with me as to what
7 Q And so there was another — 7 the objectives of the fund should be. No, I don't think
8 A ltwas— 8 there was a directive.
9 Q -—soitwas— 9 MR. BAGNALL: Okay.
10 A It was a senior partner. 10 BY MR. BAGNALL:
11 Q Was Mr. Mullé — is that — am I pronouncing 11 Q Did you want a severe alignment of interest
12 that certainly? 12 yourself?
13 A Yes,sir. 13 A All things equal, no.
14 Q He was a partner at Seward & Kissel? 14 Q Okay. Sois it — is it fair to say then that
15 A [ believe he was only "associate." 15 it was Mr. Hull's idea to create a system in which there
16 Q Okay. But you — but you — 16 was a severe alignment of interests?
17 A Steve Nadel. Steven Nadel is the partner. 17 A [ would say he was the progenitor of that.
18 Q And so who did you work with to create — which 18 Q Okay. "Progenitor” being he was the person who
19 of those individuals — 19 came up with that idea in other words?
20 A Steve Nadel and David — 20 A Yes,sir.
21 Q Sorry; hold on — 21 Q Okay. And to the extent that I didn't ask this
22 A Pardon me. 22 clearly before, did you convey that idea to your
23 Q - let me get the question out. 23 attorneys at Seward & Kissel so that they could create
24 A Pardon me. 24 Exhibit 34 in a way that's — met those goals?
25 Q So which of those three attorneys did you work 25 A I'mgoing to claim privilege.
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1 MR. FERRIGNO: You can't — yeah. 1 Q Okay. And when did that happen?
2 MR. BAGNALL: You're going to claim privilege, 2 A In December of 2010.
3 okay. 3 Q Okay.
4q BY MR. BAGNALL: 4 A We formed a Delaware LLC, to my understanding.
5 Q What, if any, difficult issues arose in the 5 Q Olny. And why? Why did you form a Delaware
6 creation of Exhibit 34? 6 LLC?
7 MR. FERRIGNO: If an issue arose that you dealt 7 A [do not know.
8 with or Mr. Hull dealt with you can — where you had 8 Q Okay. Were GISF's investors ever told that the
9 conversation just with Mr. Hull you can describe that. 9  managing member of GISF had changed from a Georgia LLC to
10 If there was an issue raised by Seward & Kissel — 10 aDelaware LLC?
11 THE WITNESS: Right. You said what difficult 11 A Not to my knowledge.
12 issues arose? 12 Q Okay. And why — why weren't they involved —
13 BY MR. BAGNALL: 13 notified?
14 Q Ifanyone. Let me askit~ 14 A [ would imagine that was not a material change.
15 A No. 15 Q Okay. And who determines whetherit's a
16 Q - adifferent way. Were there any difficult 16 material change? Whether something is a material change?
17 issues that came up in the creation of Exhibit 34? 17 A In consultation with counsel.
18 A No,sir. 18 Q Okay. Did you discuss that change with
19 Q Okay. Were there — were there any 19 counsel?
20 controversial issues that came up in the creation of 20 A Scward & Kissel formed that LLC.
21 Exhibit 34? 21 Q Okay. So Seward & Kissel formed the Delaware
22 A No, sir. 22 Geler Capital?
23 Q Okay. Could you please turn to the document 23 A To my knowledge, yes.
24 that is marked Page 1. And if you'll recall from our 24 Q Okay. And who communicated to them that a new
25 last time together, the bottom right hand corner of each 25 LLC was to be created?
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1 page has a Bates stamp. SEC — on the front page is 1 MR. FERRIGNO: You can identify the party, just
2 SEC-KRFS-E-0002356. For ease of reference I'm going to 2 don't get into the discussion.
3 just refer to the last three letters — excuse me, three 3 THE WITNESS: I do not recall.
4 numbers of the Bates stamp; so if you could turn to the 4 MR. BAGNALL: Okay.
5 page ending 360, and let me know when you're there, 5 BY MR. BAGNALL:
6 please. 6 Q What - what did — what was Seward & Kissel
7 A I'mthere. 7 told about why a new entity needed to be created?
8 Q Okay. Do you see that GISF's managing member, 8 A [don't recall.
9 about middle of the page, is identified as Geier Capital, 9 Q Olay. Soareyou—
10 LLC? Do you see that? 10 MR. FERRIGNO: Privilege.
11 A Yes,sir. 11 MR. BAGNALL: Okay.
12 Q Did that ever change? 12 MR. FERRIGNO: Yeah.
13 A No, sir. 13 MR. BAGNALL: So he — but he said "I don't
14 Q Olay. So Geler — Geier Capital was always the 14 recall,” so —
15 managing member of GISF? 15 MR. FERRIGNO: Well, okay. If he does
16 A Yes,sir. 16 recall -
17 Q Okay. Was — was it always — do you see it 17 MR. BAGNALL: Ifyou want to —
18 also says in the first line, "The managing member of the 18 MR. FERRIGNO: -- he - it's privileged.
19 company is Geier Capital, LLC, a Georgia limited 19 MR. BAGNALL: Okay.
20  lisbility company.” Do you see that? 20 BY MR. BOHR:
21 A 1dosce that. 21 Q A question; Mr. Gibson, where Mr. Ferrigno has
22 Q Did - did that ever change? And when [ say 22 asserted the attomey/client privilege, are you agreeing
23 "that” [ mean, did — was Geier Capital ever something 23 that you want to follow his advice and assert the
24 other than a Georgia LLC? 24 attorney/client privilege?
25 A Yes,sir, it was. 25 A Yes,sir.
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1 Q And can we assume for the rest of this 1 Q Okay.
2 testimony that where he asserts the privilege you're 2 BY MR. BAGNALL:
3 agreeing with him that you want to follow his advice to 3 Q And Mr. Bohr referred to an LLC agreement, but
4 assert the privilege? 4 the document that 1'm thinking of maybe called an GISF —
S A Yegs,sir. 5  and when I say "GISF" do you understand me to mean Geler
6 Q Thank you. 6 International Strategies Fund?
7 BY MR. BAGNALL: 7 A Yes, sir.
8 Q Unless you tell us otherwise? 8 Q Okay. And can we agree that if [ use that
9 A Yes,sir. 9 acronym throughout the day, you'll understand that to
10 Q Okay. All right, so just to be very clear on io mean Geler Intemational Strategies Fund?
11 my last question, you're asserting advice — you're 11 A Yes, sir.
12 asserting attorney/client privilege to what was 12 Q Olay. And to start my question over so it's a
13 cornmunicated to Seward & Kissel about the reason for 13 little bit more clear; Mr. Bohr referred to an LLC
14 creating Geier Capital Delaware; is that right? 14 agreement, but I'm familiar with a document called an
15 A Yes,sir. 15 Operating Agreement for GISF. Are you familiar with
16 Q Okay. Did GISF's investors approve of Gefer 16 that, as well?
17 Capital Delaware being substituted for Geler Capital 17 A Yes,sir.
18 Georgia? i8 Q Okay. Was GISF's operating agreement ever
19 A Not formally. No, sir. 19 amended to formally substitute Geler Capital Delaware for
20 Q Okay. Did they — did GISF's investors consent 20 Geler Capital Georgia?
21 to that informally? 21 A Not to my knowledge, no, sir.
22 A Not to my knowledge. 22 Q Do you see on the same page that the investment
23 Q OkKay. Could they consent if they were never 23 manager, Geler Group — is identifled as Geier Group,
24 aware of it? 24 LLC, a Georgia Limited Liability Company?
25 A Presumably ro. 25 A Yes,sir
Page 313 Page 315
1 Q Okay. Was a formal effort undertaken to 1 Q Okay. Did that ever change?
2 substitute Geier Capital Delaware for Geier Capital 2 A My understanding that is that Geier Group was
3 Georgia? 3 dissolved in April of 201 | and was not subsequently
4 A [would - 4 replaced. And that the management of the fund thereafter
5 MR. FERRIGNO: Do you understand the question, 5 was exclusively carried out by Geier Capital.
6 by what you mean by — what the staff means —~ 6 Q Okay. And were GISF's investors ever notified
7 MR. BAGNALL: Do you understand — 7 that Geier Group was no longer serving as GISF's
8 MR. FERRIGNO: - by "formal"? 8 investment manager?
9 MR. BAGNALL: - my question? 9 A Not to my knowledge. No, sir.
10 THE WITNESS: 1 understood it to mean was there 10 Q Was the confidential private offering —
11 a tactical or underlying basis for it, other than in an 11 operating — excuse me; the confidential private offering
12 administrative manner, and — 12 metnorandum for GISF ever amended to reflect that change?
13 BY MR. BAGNALL: 13 A Not to my knowledge. No, sir.
14 Q No, I'm asking what actions did you take to 14 Q Was GISF's operating agreement ever amended to
15 substitute Geier Capital Delaware from Geier Capital 15 reflect the fact that Geier Group was no longer serving
16 Georgia. 16 as the fund's investment manager?
17 A 1do not recall. 17 A Not to my knowledge. No, sir.
18 BY MR. BOHR: 18 Q Okay. Did you communicate with counsel about
19 Q For example, was the LLC agreement of Geier 19 the need to dissolve Geler Group?
20 Intemational Strategies Fund amended? Were there any — 20 A 1did not know that Geier Group had been
21 or were there any supplemental communications to the 21 dissolved until this investigation.
22 investors? Or were any documents that referred to Geier 22 Q Okay. And did - did you — did anybody else,
23 Capital Georgia amended to reflect Geier Capital 23 for example Mr. Hull, communicate with counsel about the
24 Delaware? 24 need to dissolve Geier Group?
25 A None of those occurred. 25 A Not outside — well, one of his counsels, |
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1 imagine, yes, but [ — 3 only relates to the general partners of the fund, and so g
2 MR. FERRIGNO: Well - 2 it is not in these documents. f
3 THE WITNESS: But1 don't know. 3 |
4 BY MR. BAGNALL: 4 %
5 Q What counsel are you referring to? 5 {
6 A Wayne Grovenstein. ] 5
7 Q Okay. And but you don't know for a fact ]
8 whether Mr. Hull consulted with Mr. Grovenstein on this 8
9 topic; is that right? 2 |
10 A [donot. a h
11 Q And when I say "this topic," I mean the need to pi .
12 dissolve Geier Group, LLC. 12 Q What's your basis for testifying to that?
13 A Yes, sir. 13 A How I would — what would matter to me.
14 Q And the removal of Geier Group as the 14 Matters to me who owns and who operates the entity.
15 investment manager for GISF, as well? 15 Q Okay. But— but if — don't these documents
16 A Correct. 16 describe Geier Group as being the investment manager for
17 Q Okay. 17 GISF?
18 MR. FERRIGNO: Had Geier Group ever been 18 A Yes,sir. It does.
19 formally retained to act as the investment manager? e |
20 THE WITNESS: No. 29
21 MR. BAGNALL: What do you mean "formally 23
22 retained," Mr. Ferrigno? What — 22
23 MR. FERRIGNO: Engaged. Is there an agreement? 23
24 Is there an agreement that you've seen where 24
25 Geier Capital or the fund engages Geier Group? 28
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d THE WITNESS: No, there is not one. il
2 MR. BAGNALL: Okay. a :
3 BY MR. BAGNALL: B ;
4 Q Were the — GISF's investors ever told that the 1
5 fund never formally engaged Geier Group to be the 8
6 investment manager of the fund? 8
7 A Not to my knowledge, no, sir. 7
8 Q Okay. Why not? 8 _
9 A My understanding from the time that these 9 |
10 entities were formed, that Geier Capital was the primary 10 BY MR. BOHR:
11 manager of the fund, and that the exclusive basis for L1} Q Do you have any other basis for your
12 having a second entity was for -- from a tax perspective 12 understanding as to why this is not material? i
13 for the managing members of the fund in order to achieve 13 A No,sir. -
14 the potential to treat certain gains as carried interest. 4 MR. BAGNALL: Okay. {
15 And insofar as that was the only basis for having a 5 BY MR. BAGNALL:
1% second entity, it did not -- it doesn't scem to me to be 16 Q When you say the ownership and management of
17 a material issue to investors. 17 these entities are the same, where is that described in
18 Q Okay. Where — what you just testified do, 18 Exhibit 34? The fact that Geier Capital and Geier Group
19 where is that described in Exhibit 347 19 are owned and managed by the same people?
20 A It would not be. 20 A Idon't believe that is described.
21 Q Okay. What about in GISF's operating 21 Q Okay. And what about in the GISF operating
22 agreement, where is the tax consequences of the Geier 22 agreement, where would that fact be described?
23 Capital and Geier Group entities described to the GISF's 23 A It would not be.
24 investors? 24 Q Okay. So how would GISF's investors know that
25 A It doesn't relate to the limited partners, it 25 the Geier Capital and Geier Group are owned and managed
12 (Pages 316 to 319)
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1 by the same people? 1 Q Were the investors made aware that the
2 A 1 couldn't speculate as to why they would not 2 representation that they had a registered investment
3 make that presumption. But I would assume they would, 3 advisor in the State of Georgia no longer existed when
4 based on my judgment. 4 Geier Capital replaced Geier Group?
5 Q I'msorry; say — 5 A No, sir.
6 A That was unclear. If[ applied my judgment and 6 Q Were you registered as an investment advisor in
7 assumed that they had similar judgment [ would draw that 7 the State of Georgia?
8 conclusion. But I can't be sure. 8 A [ do not believe so. No, sir.
9 Q Do GISF's investors all have the same judgment 9 We had advice from counsel that as long as we
10 as you? 10 had only one client we did not need to — we did not have
11 A No,sir. 11 that requirement.
12 Q Okay. So why then was what you just testified 12 Q I understand that, but | want to make sure your
13 to an effective way of determine whether GISF's investors 13 testimony's clear here. When the investors signed this
14 would consider this material information? 14 document, they believed they had a registered investment
15 A Because [ do believe they would have the same 15 advisor in the State of Georgia; isn't that right?
16 judgment as [ do in this context. 16 A Yes,sir.
17 Q Okay. And why is that the case that they would 17 Q But when you replaced Geier Group with Geier
18 have the same judgment as you in this context? 18 Capital they no longer had a registered investment
19 A Because 1 would say that it is generally 19 advisor in the State of Georgia; correct?
20 unlikely for two management entities to have differing 20 A That would be my understanding. Yes, sir.
21 ownership and management structures. 21 BY MR. BAGNALL:
22 Q And why would that be unusual? 22 Q Could you please turn to the page ending 366
23 A Inthe context of this, in that they are 23 and focus on Paragraph 4 at the bottom of that page
24 familiar with Jim Hull and have a preceding commercial 24 titled *Management," and let me know when you're there.
25 relationship with him. 25 A Yes, sir,
Page 321 Page 323
1 Q Okay. But to be clear, your — the basis for 1 MR. BOHR: And again, this is in Exhibit 34,
2 these — your most recent answers are an assumption; is 2 for the record.
3 that right? 3 BY MR. BAGNALL:
4 A Yes,sir. 4 Q So again, the — this portion of the
5 Q Okay. You're — you don't know for sure 5 Confidential Private Offering Memorandum identifies for
6 whether the investors were aware — either whether they 6 GISF's investors that the company — do you understand
7 were aware of this or whether they would have thought it 7 "the company" to be a reference to Geier International
8 was material; is that right? 8 Strategies Fund, Mr. Gibson?
9 A Those are both correct. Yes, sir. 9 A Yes, sir.
10 Q Okay. Could you please turn to the page 10 Q Olay. Is managed by its managing member, Geler
11 ending — 11 Capital, LLC, a Georgia Limited Liability Company. Do
12 MR. BOCKIN: George, before we move on - 12 you see that?
13 MR. BAGNALL: Sure. 13 A Yes, sir.
14 MR. BOCKIN: — I have a question for you. 14 Q Okay. And it — it says, again, in the second
15 BY MR. BOCKIN: 15 sentence that, "Geier Group, LLC, a Georgia Limited
16 Q Could you look at the same paragraph that we 16 Liability Company, serves as the investment manager and
17 were just looking at, "Investment Manager" at the bottom 17 is responsible for certain administrative and investment
18 0f360? Do you see the line in the investment manager 18 advisory matters." Do you see that?
19 paragraph where it says, "The investment manager's 19 A Yes. sir.
20 registered in the State of Georgia as an investment 20 Q Okay. Was this section of the confidential
21 advisor." 21 private offering memorandum ever amended to reflect the
22 A Yes,sir. 22 changes that you testified to a moment ago/
23 Q Was Geier Capital registered in the State of 23 A Not only was this section not changed, but I
24 Georgia as an investment advisor? 24 would stipulate that no section was eve changed.
25 A Not to my knowledge. No, sir. 25 Q Okay. So there's never been an amendment to

e —
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1 any section of Exhibit 34; is that right? 1 one client, why then did you register in Georgia
2 A Not to my knowledge. 2 initially?
3 Q Okay. 3 A [ would not understand why.
4 MR. SEMLER: George, | have a question. 4 Q Olay. Did — let me back up just to, sort of,
5 MR. BAGNALL: Please. 5 lay the foundation. Do you know whether Geier Group ever
6 BY MR. SEMLER: 6 registered with the State of Georgia as an investment
7 Q To back to an answer you gave a minute ago 7 advisor?
8 regarding the Page 360 of the offering memorandum, and 8 A 1 believe so, but 1 do not recall with
9 you were referring to the investment manager being 9 certainty.
10 identified as Geier Group, a Georgia Limited. You 10 Q Olay. So let me ask my first question again
11 referred to the advice of counsel that received on that 11 just to clear. Why — why did you receive advice that
12 subject; who — what counsels gave you that advice? 12 you didn't need to be registered as an investment advisor
13 A Seward & Kissel. 13 would you take the step to have Geier Group registered as
14 Q Okay. And could you tell us when that was? 14 an investment advisor in Georgia?
15 A That was at - in December of 2009. 15 A It wouldn't have been, to my knowledge. My
16 Q And which attorney at Seward & Kissel told you 16 understanding at this time was that we were not
17 that? 17 registering and that we had no obligation to do so.
18 A David Mullé and Steve Nadel. 18 Q Did you read Exhibit 34 when it was signed?
19 Q Okay. Could you tell us exactly what you told 19 A ldid.
20 them in order to elicit that conversation? 20 Q Okay. So were you aware at the time that it
21 A I'll have to assert privilege. 21 was signed the Geler Group was identified as registered
22 MR. FERRIGNO: That's privileged. 22 in the State of Georgia as an Investment advisor?
23 BY MR. SEMLER: 23 A I'would have read that.
24 Q But didn't you just earlier testify as to the 24 Q Okay. So then what — how can you testify —
25 substance of that conversation? 25 help me understand; how you can testify that your
Page 325 Page 327
1 MR. FERRIGNO: No. 1 understanding that — was that it wasn't registered in
2 THE WITNESS: No. 2 the State of Georgia as an investment advisor —and I —
3 BY MR. SEMLER: 3 when I say "it" I mean Geier Group — and then also that
4q Q You told us what advice you got, didn't you? 4 you had read
5 You said you were advised by counsel; isn't that correct? 5 that — read the Exhibit 34 where — wherein that entity
6 MR. FERRIGNO: No. Well, we're asserting 6 is identified as being a registered investment advisor in
7 privilege as to the communications that underlie any 7 the State of Georgia?
8 actions taken with counsel. 8 A That would be an oversight on my part.
9 MR. SEMLER: Isn't that inconsistent with his 9 Q Anoversight in the creation of Exhibit 34?
10 prior statement that he received advice of counsel? 10 A Correct.
11 MR. FERRIGNO: We - we don't believe so. 11 Q Okay. Are you aware of any other oversights
12 MR. SEMLER: Okay. Maybe we can have — does 12 you've had with respect to Exhibit 34?
13 the reporter have the capacity to play back testimony? 13 A No,sir.
14 COURT REPORTER: 1 could rescarch it and play 14 Q Okay. Could you please to the page of Exhibit
15 it back. 15 34 ending in 378? And focusing on the section ""Potential
16 MR. SEMLER: Maybe we can do that a little bit 16 Contflicts of Interest," do you see that?
17 later, find that. 17 A Yes,sir.
18 So the response is that he's being instructed 18 Q How did this section specifically, this section
19 not to provide any additional information about the 19 titled "Potential Conflicts of Interest" come to be
20 advice he received from counsel? 20 included in Exhibit 34?
21 MR. FERRIGNO: That's right. 21 MR. FERRIGNO: Again, you can — if you can
22 MR. SEMLER: Okay. 22 respond without disclosing an attorney/client
23 BY MR. BAGNALL: 23 communication, you can — you're permitted — you can go
24 Q Soif you received advice from counsel that you 24 forward. But don't disclose any discussions with
25 didn't need to be registered if you were advising only 25 counsel.
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e Tt e




Page 328

Page 330

1 THE WITNESS: In order to be as responsive as | 1 interest section of Exhibit 34 so that you could treat
2 can be, I would say that there was a basis for included a 2 certain GISF investors more favorably than others?
3 robust conflicts clause based on my discussions with Jim 3 A [ would have to assert privilege.
4 in order to establish a severe alignment of interest. 4 Q Olay. Did you tell your attorneys at Seward &
5 But beyond that, I would have to assert privilege. 5 Kissel that you needed the potentizal conflicts of
6 MR. BAGNALL: Okay. 6 interest section of Exhibit 34 so that yeu would be able
7 BY MR. BAGNALL: 7 to front run GISF?
8 Q And is that with — and are you — the 8 A 1 would have to assert privilege.
9 alignment of interest that you just testified to, is that 9 Q Okay. Mr. Gibson, do you know what I mean when
10 the same alignment of interest that you testified at the 10 1 say "front un"?
11 outset teday? 11 A Ido.
12 A Yes,sir. 12 Q Okay. What does front running mean to you?
13 Q Okay. Who drafted this section of Exhibit 34? 13 A Inthe context of a representative knowing
14 A David Mullé is my understanding. 14 about a client order and placing a trade in advance of
15 Q Okay. Did you revise it? 15 that order in order to benefit themselves.
16 MR. FERRIGNO: Again— 16 Q Okay. And now I was asking a moment ago about
17 THE WITNESS: I would have to assert to 17 your comnmunications to Seward & Kissel, I'm turning it
18 privilege on that. 18 around now and asking about Seward & Kissel's
19 MR. BAGNALL: Yeah, okay. 19 communications to you, okay?
20 BY MR. BAGNALL: 20 A Okay.
21 Q Did Mr. Hull revise the potential conflicts of 21 Q Do you understand?
22 interest section that Mr. Mullé drafted initially? 22 Did your attorneys at Seward & Kissel tell you
23 A Not to my knowledge. 23 that the potential conflicts of interest section in
24 Q Okay. Did anybody else revise Exhibit 30 — 24 Exhibit 34 would allow you to trade on the market effect
25 "Potential Conflicts of Interest"” section of Exhibit 34? 25 of the investment advice to you provided to GISF?
Page 329 Page 331
1 A [ would have to asscrt privilege. 1 A 1 would have to assert privilege.
2 Q Okay. Did you — what did you tell 2 Q Okay. Did your attorneys at Seward & Kissel
3 specifically to your lawyers at Seward & Kissel about the 3 tell you that the potential conflicts of interest section
4 reason that you needed this potential conflicts of 4 in Exhibit 34 would allow you to treat certain GISF
5 interest section? 5 investors more favorably than others?
6 A I'would have to assert privilege. 6 A 1 would have to assert privilege.
7 Q Okay. To the extent you know, what did Mr. 7 Q Okay. Did your attorneys at Seward & Kissel
8 Hull communicate to the lawyers at Seward & Kissel about 8 tell you that the potential conflicts of interest
9 the reason that this potential conflicts of interest 9 provision in Exhibit 34 allowed you to engage in front
10 section was needed in Exhibit 34? 10 running transactions in connection with your investment
11 A T'would have to assert privilege. 11 advice provided to GISF?
12 (Counsel confer.) 12 A | would have to assert privilege.
13 BY MR. BAGNALL: 13 Q Okay.
14 Q Do you know whether Mr. Hull spoke to Seward & 14 BY MR. BOHR:
15 Kissel about the potential conflicts of interest section 15 Q Did Seward & Kissel tell you that the potential
16 in Exhibit 34? 16 conflicts of interest section in Exhibit 34 would allow
17 A ldonot. 17 you to treat certain GISF investors differently from
18 Q Okay. Did you communicate to your attormeys at 18 other GISF investors?
19 Seward & Kissel that you needed this potential conflicts 19 A ['would have to assert privilege.
20 of interest section in Exhibit 34 to allow you to trade 20 Q Asking the same question, did you tell Seward &
21 on the market effect of the investment advice that you 21 Kissel that you needed a robust conflicts clause in order
22 provided to GISF? 22 to allow you to treat certain GISF investors differently
23 A I would have to assert privilege. 23 from other GISF investors?
24 Q Okay. Did you tell your attorneys at Seward & 24 A [ would have to assert privilege.
25 Kissel that you needed the potential conflicts of 25 BY MR. BAGNALL:
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1 Q Could you please turn now, unless — Mr. 1 designation, a person selected by a majority in interest
2 Gibson, could you please turn to the page ending 387 of 2 of the capital accounts of the members. Such person will
3 Exhibit 34 and let me know when you're there. 3 take all necessary — all steps necessary or appropriate
4 A T'mthere. 4 to wind up the affairs of the company as promptly as
5 Q Okay. Do you see the section titled 5 practical. Neither the admission of members or the
[ "Dissolution of the" — excuse me, "Amendment of 6 retirement, bankruptcy, death, dissolution, or incenity
7 Operating Agreement.” Do you see that? 7 of any of member will dissolve the company."
8 A Yes, sir. 8 Did I read that correctly, Mr. Gibson?
9 Q I think you testified before that this 9 A Yes,sir.
10 document, Exhibit 34, was never amended. But was this 10 Q Okay. When Geler Capital Georgia was
11 section of Exhibit 34, the amendment of the operating 11 dissolved, why didn't that dissolve GISF?
12 agreement, ever implemented in some way that — in 12 A Well because at that time we decided to
13 which — different terminology was used? So this 13 continue the business.
14 document was changed you didn't consider it an amendment? 14 Q Okay. Was — it says, "The retirement,
15 A TI'msomry; can you ask that question — 15 dissolution, bankruptcy or insolvency of the managing
16 Q Yeah, sure. I just want to — | want to make 16 member will dissolve the company, unless at such time
17 sure that there isn't a situation of semantics going on. 17 there is another managing member who agrees to continue
18 So you've testified very clearly that Exhibit 34 was 18 the business of the company or (2) an entity controlled
19 never amended, right? Would you agree with that? 19 by Chris Gibson is substituted by its managing member to
20 A Yes,sir. 20 continue the business of the company.”
21 Q Okay. But was it ever — was it ever revised 21 Did either of those two conditions occur?
22 by another name? So were changes made to this document 22 A So the second condition occur (sic).
23 and you called it something other than an amendment? 23 Q And so the second condition is an entity
24 A Yes,sir. 24 controlled by Chris Gibsen is substituted as managing
25 Q And how was it changed? 25 member to continue the business of the company; ts that
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1 A ['would say that to the degree that the 1 right? That's what happened, you're saying?
2 management entities were adjusted, that that would be a 2 A Well, I would say that it's Number 1, actually.
3 change that was not formally reflected in a change of the 3 Q Olay. So at such time there is another
4q document. ] managing member who agrees to continue the business of
5 Q Olay. Do you see the next section, 5 the company?
6 " Dissolution of the Company" on the same page, Mr. 6 A Correct. That - and that other managing
7 Gibson? 7 member included me.
8 A Yes,sir. 8 Q Okay. And is - is that ~ whe Is that other
9 Q Okay. And I'm just going to read it into the 9 managing member”?
10 restraining order. It says, "The company may be 10 A Geier Capital.
11 dissolved at any time by the managing member, whereupon 11 Q Otlay. And it says, "Is substituted as managing
12 its affairs would be wound up by a managing member. The 12 member." So what needs to occur in order for one
13 retirement, dissolution, bankruptcy or insolvency of the 13 managing member to be substituted for another?
14 managing member will dissolve the company unless (i) at 14 A My understanding is that the menaging member,
15 such time there is another managing member who agrees to 15 in his sole discretion, had that authority without
16 continue the business of the company or (ii) an entity 16 informing investors.
17 controlled by Chris Gibson is substituted as managing 17 Q And what's the basis for your — for that
18 member to continue the business of the company. If there 18 understanding?
19 is no remaining managing member who agrees to continue 19 A The proceeding clause, "Amendment of the
20 the business of the company, or an entity controlled by 20 Operating Agreement.”
21 Chris Gibson is not substituted as managing member, the 21 Q Okay. And what — what specifically? Read
22 affairs of the company will be promptly wound up by the 22 into the record, please, the portion of the Amendment of
23 managing member, or if the managing member's unavailable 23 the Operating Agreement section that forms the basis of
24 by the person previously designated by the managing 24 your testimony.
25 member, or if the managing member has made no such 25 A Specifically that it's not a material adverse
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1 effect, so "The operating agreement would be amended by 1 A Yes, sir. My understanding is that the
2 the managing member in its sole discretion in any 2 remaining limited partuers were — exited the fund in
3 mammer — manner that does not materially, adversely 3 January of 2012,
4 affect any member." 4 Q Olay. And so the reports required by this
5 Q Okay. And did you seek any advice on whether ) section of Exhibit 34 were always made at the times they
6 switching from a Georgia LLC to a Delaware LLC would 6 were said they were going to be made, until January of
7 affect the GISF investors? 7 2012; is that right?
8 A 1did not because I wasn't aware at the time 8 A That's my understanding.
9 that that happened. 9 Q Okay. And at - in January of 2012, who was
10 Q Okay. Did anybody in connection with Geier 10 the managing member of GISF?
11 Capital Georgia seek advice on whether being 11 A InJanuary of 20127
12 substitute — it being substituted out for a Delaware LLC 12 Q Yes,sir
13 would affect the GISF investors? 13 A Geier Capital.
14 A Not to my knowledge. No, sir. 14 Q Olay. Geler — which Geier Capital?
15 Q Okay. 15 A Delaware.
16 MR. BOCKIN: Can I have a follow-on question, 16 Q Okay. Does Geier Capital Delaware exist today?
17 please? 17 A Not to my knowledge. No, sir.
18 MR. BAGNALL: Please. 18 Q Okay.
19 BY MR. BOCKIN: 19 A Ithink it was wound down.
20 Q Did you consider it not material that a 20 Q And when was Geier Capital Delaware wound down?
21 registered investment advisor was being replaced with a 21 A [ don't recall.
22 non-registered investment advisor? 22 Q Okay. After January of 2012, who — what
23 A Inretrospect that does not scem material to 23 investors, if any, remained in GISF?
24 me, no, sir. 24 A Following September of 2011 we did not charge
25 Q It was not material at all that — to you that 25 fees and my understanding is we converted to an
Page 337 Page 339
1 you have originally told the investors that there was a 1 investment partnership. The ~
2 registered investment advisor that was managing their 2 Q [I'msorry; before you go on, when did you
3 funds? 3 convert to an investment partnership?
4 A No,sir. 4 A My understanding is in — is after we stopped
5 (Counsel confer.) 5 charging fees, which would have been September of 2011.
6 BY MR. BAGNALL: 6 Q Okay. And how was that change effected?
7 Q One more. If you could turn to the following 7 A Insofar as we stopped charging fees.
8 page, Mr. Gibson, the page ending 388. 8 Q Okay. And why — why would stopping charging
9 A Yes, sir. 9 fees conivert GISF into an investment partnership?
10 Q Do you see that the first section on this page, 10 A It would not. I'mconfused.
11 "Reports To Members," do you see that? 11 Q Okay. Sowhy did you testify a moment ago that
12 A Yes,sir. 12 you — that GISF was converted into an investment
13 Q "The members will be advised at least quarterly 13 partnership?
14 as to the unaudited performance of the company. The 14 A Only to the degree that we stopped charging
15 books and records of the company will be audited at the 15 fees.
16 end of each fiscal year by auditors selected by the 16 Q Okay. Were GISF's investors ever notified that
17 managing member." Do you see that? Did I read that 17 GISF had been converted into an investment partnership?
18 correctly? 18 A No.
19 A Yes,sir. 19 Q Okay. Are you — just to be clear for the
20 Q Okay. Were these reports always made to GISF's 20 record, are you — Is it no longer your testimony, you
21 investors? 21 would like to change your testimony that —
22 A Up until when — I would say yes, through the 22 A Yes
23 end of their being wound down, yes. 23 Q — GISF was converted into an investment
24 Q And you — can you use dates instead of events, 24 partnership?
25 please? 25 A Yes, | mistakenly spoke.

17 (Pages 336 to 339)




Page 340 Page 342
1 Q OkKkay. Okay. Did you ever hear from any GISF 1 was finalized?
2 investors with complaints that you weren't comnumicating 2 A 1 would have to assert privilege.
3 with them enough about the fund? 3 Q  You mentioned that in addition to the loan Mr.
4 A No. Not to my knowledge. 4 Hull made to you, he also saw having outside accounts as
5 Q Okay. 5 being part of establishing an alignment of interest. Did
6 BY MR. BOHR: 6 T understand that testimony correctly?
7 Q Mr. Gibson, I would like to turn to the page of 7 A Yes
8 Exhibit 34 ending in 360, it's the "Summary" page. And 8 Q Can you explain that in greater detail? %
9 it has a blurb about the managing member and the g A Insofar as adding to our position, at times {
10 investment manager in the middle of that page in Exhibit 10 that we were able to do so, that would further establish
i 34. Do you see that? ] an alignment of interest. ;
12 A Yes, sir. 12 Q And do I understand you correctly to mean that a
13 Q Why doesn't Exhibit 34 disclose that you're 13 having outside accounts that were also investing in TRX
14 only a 50 percent owner of Geier Group and Geier Capital? 14 is part of your attempt, as you describe it, to establish
15 MR. FERRIGNO: Again, don't disclose any 15 an alignment of interest? |
16 communications with counsel — 16 A Yes, sir. |
17 THE WITNESS: I -- 137 Q Isit also possible that having outside
18 MR. FERRIGNO: - as part of your response. 18 accounts invested in TRX where you're engaging in |
19 THE WITNESS: [ do not know. 19 different transactions from the fund is not an alignment ‘
20 BY MR. BOHR: 20 of interest?
21 Q Now, for the clarity of the record, do you not 21 A It would be possible that not all trades |
22 know at all? Or do you have some information that's just 22 outside of the fund were exclusively and singularly in an |
23 privileged? 23 effort to establish an alignment of interest. Yes, sir. ’
24 A | don't have any information, including what 24
25 would be privilege — what would be privileged. 28
Page 341 i
1 Q I'would like to ask a similar question. Why ] | robust conflicts ck
2 doesn't Exhibit 34 disclose that Mr. Hull owned 35 2 undérstand that = did I giote yowsormeeiya
3 percent of Geier Capital and Geier Group and Mr. John 3 AT bElieve S0 Y essin
4 Gibson owned 15 percent of those two entities, | nd you wanted to have the robust conflicts
5 respectively? a severnla e E
6 A [ donot know. 8 i ‘
7 Q You mentioned Steven Nadel and David Mullé. ] that extent; as'welld ;
8 You also — of Seward & Kissel. You also mentioned a g ATYes]sin E
9 Kevin Neubauer, and you described him as more or less a 9 Q7 Did you believe that the potential conflicts 61 ;
10 junior member of the team. Do you know his role or 10 interest section on Page 378 of Exhibit 34 embodies the |
11 title? I3 robusteonflicty clitse thatyoirsough
12 A 1 believe he was an associate. 13 ATTYEssiE
13 Q Okay. Were there any other attorneys at Seward 13 BY MR. BAGNALL: |
14 & Kissel involved in the formation of Geier International 14 Q The conflicts clause, the potential conflicts ;
18 Strategies Fund? 1.5 of interest clause that Mr. Bohr just referenced on Page
16 A Not to my knowledge. 16 378 of Exhibit 34, was that section included in Seward &
17 Q And to be clear, were there any other attorneys 17 Kissel's template confidential private offering
18 at Seward & Kissel involved in the drafting of the 18 memorandum?
19 confidential private offering memorandum, the 19 A [ would have to assert privilege.
20 confidential — the limited liability company operating 20 Q Okay. Did Seward & Kissel add the potential i
21 agreement, or the subscription paperwork? 21 conflicts of interest section to a template that it used {
22 A Not to my knowledge, no, sir. 22 to draft Exhibit 34?
23 Q How many — I would like to ask you about 23 A | would have to assert privilege.
24 Exhibit 34, the confidential private offering memorandum. 24 Q  Okay. 1 asked you a series of questions about
25 How many revisions of this document were there before it 25 vour conversations with Seward & Kissel for which you i
e — - - —— =
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1 asserted privilege. Did you have any communications with B
2 attorney other than Seward & Kissel attorneys about a
3 Exhibit 347 a
4 A [ 'may have. | cannot state with certainty, but 4
5 1 may have. |
6 Q What attorneys might you have communicated - | { Tain
7 with? @ that Iwould have to be able'to take positions to managd
8 A Wayne Grovenstein. 8 that risk]
9 Q Okay. So then just to be clear, did you — did 9 BY MR. BOCKIN:
10 you communicate with Mr. Grovenstein about the need to 10 Q Your father, John Gibson, is an attorney;
11 have the potential conflicts of interest section in 11 correct?
12 Exhibit 347 12 A Yes, sir.
13 A ['would have to assert privilege. 13 Q Did you have any discussions with John Gibson
14 Q Okay. Did you tell Mr. Grovenstein that you 14 about the potential conflicts of interest paragraph that
15 needed the potential conflicts of interest section in 15 we've been discussing on SEC ending in Bates 378?
16 Exhibit 34 so that you could trade on the market effect 16 A No.
17 of the investment advice you provided to GISF? 17 BY MR. BOHR:
18 A | would have to assert privilege. 18 Q Did — Mr. Bagnall asked you a series of
19 Q Okay. Did you tell Mr. Grovenstein that you 19 questions about your communications with Seward & Kissel.
20 needed the potential conflicts of interest section of 20 Then he asked you them again with — with respect to Mr.
21 Exhibit 34 so that you could treat certain GISF investors 21 Wayne Grovenstein. 1'm wondering, are there any other
22 more favorably than others? 22 attorneys, besides Seward & Kissel and Wayne Grovenstein
23 A ['would have 1o assert privilege. 23 or your father, with whom you had communications about
24 Q Did you tell Mr. Grovenstein that you needed 24 the potential conflicts of interest provision in Exhibit
25 the potential conflicts of interest section of Exhibit 34 25 347
Page 345 Page 347
1 so that you could front run GISF in your personal 1 A Not to my knowledge or recollection. No, sir.
2 trading? 2 MR. BAGNALL: I'll take back Exhibit 34,
3 A [ would have to assert privilege. 3 please. Thank you.
4 Q Okay. Again, as we did before I'm going to 4 BY MR. BAGNALL:
5 turn this around; did Mr. Grovenstein tell you that the 5 Q Okay, Mr. Gibson, I'm going to hand you what's
6 potential conflicts of interest section in Exhibit 34 6 been previously marked as Exhibit 35. Can you look it
7 would allow you to trade on the market effect of the 7 over and let me know when you're done, please?
8 investment advice you provided to GISF? 8 A Yes, sir. I'mready.
3 A T'would have to assert privilege. 9 Q Okay. How was Exhibit 35 created, Mr. Gibson?
10 Q Did Mr. Grovenstein tell you that the potential 10 What was the process?
11 conflicts of interest section in Exhibit 34 would allow 11 MR. FERRIGNO: Careful about privilege.
12 you to treat certain GISF investors more favorably than 12 THE WITNESS: In this context [ would have to
13 others? 13 assert privilege with -- with everything. There were no
14 A 1 would have to assert privilege. 14 discussions outside of those directly with counsel.
15 Q Did Mr. Grovenstein tell you that the potential 5 MR. BAGNALL: Okay.
16 conflicts of interest section of Exhibit 34 would allow 16 BY MR. BAGNALL:
17 you to front run GISF in your personal trading? 17 Q And what counsel was involved in the creation
18 A T would have to assert privilege. 18 of Exhibit 357
19 Q Okay. 19 A Steven Nadel, David Mullé, and Kevin Neubauer
20 MR. BAGNALL: Anything more, Paul? 20 at Seward & Kissel,
21 MR. BOHR: I think I have one more. 21 Q And any other attorneys involved?
22 BY MR. BOHR: 22 A I do not recall but it may have been Wayne
23 QI ¥ou= I'want to retum to the issue of tha 23 Grovenstein.
24 robustconflicts elaise; youwhow does a 24 Q Okay. Any others?
23 robusteonfictyelanse fivther or promote having s 25 A No, sir.
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1 Q Who specificatly did you deal with in the 1 by the managing member," who or what is that referring
2 creation of Exhibit 35? 2 to?
3 A Steven Nadel, David Mullé, and Kevin Neubauer. 3 A Geier Capital.
4 Q Okay. Were there an difficult issues that 4 Q Which Geier Capital?
5 arose in the creation of Exhibit 35? 5 A 1 would understand it to be Geier Capital
6 A Iwould have to assert privilege. 6 Georgia, up until the formation of Geier Capital
7 Q Okay. Were there any controversial issues that 7 Delaware, and thereafter Geter Capital Delaware.
8 arise in the creation of Exhibit 35? 8 Q What — what specific section of 301 describes
9 A 1 would have to assert privilege. 9 for you the change from Geier Capital Georgia to Geier
10 Q Okay. Could do you please turn the page ending 10 Capital Delaware?
11 071 of Exhibit 35, and focus on Article 3, "Management of 11 A Itdoesnot.
12 the Company,” Section 301, "Management of the Company.” 12 Q Olay. So how — how would your understanding
13 Do you see it? 13 of this doctment, this Section 301 of Exhibit 35, comport
14 A Yes, sir. 14 with what you just testified to?
15 Q Okay. [t says, "The company shall be managed 15 A | think it's consistent.
16 by the managing member wto shail have the discretion of 16 Q Howso?
17 making investments on behalf of the company and of 17 A I don't see anything in Section 3.01 that is
18 exercising the powers set forth in Section 302. The 18 inconsistent with what I said.
19 managing member may appoint such agents of the company as 19 Q Okay. Solet me — let me ask it a different
20 it deems necessary, who shall hold such offices and 20 way. When — if you turn to the last page here, Page 091
21 shall, under the direction of the managing member, 21 of Exhibit 35, there's several signatures on the
22 exercise such powers of the managing member in the 22 document. So when Mr. Hull signed this document, and
23 management of the company and perform such duties in 23 there's a date there, January 19, 2010, and he read
24 connection therewith, as shall be determined from 24 section 3.01, how would Mr. Hull have understood that
25 time-to-time by the managing member. The managing member 25 there was a change or a pending or upcoming change from
Page 349 Page 351
1 shall devote so much of its time and efforts to the 1 Geier Capital Delaware to Geier Capital Georgia?
2 affairs of the company, as may in its judgment, be 2 A Based upon this language, he would not.
3 necessary to accomplish the purposes of the company. 3 Q Okay. How did Section 3.01 come to be included
q Nothing herein contained shall prevent the managing 4 in Exhibit 35?
5 member or any of its affiliates or employees or any other 5 A 1 would have to assert privilege.
6 member from conducting any other business, including any 6 Q Okay. Did you request of your attorneys at
7 business within the securities industry, whether or not 7 Seward & Kissel that they include Section 3.01?
8 such business is in competition with the company. 8 A [ would have to assert privilege.
9 Without limiting the generality of the foregoing, the 9 Q Did your attorneys at Seward & Kissel tell you
10 managing member or any of its affiliates or employees may 10 that you should include Section 3.01?
11 act as an investment advisor or investment managers for 11 A [ would have to assert privilege.
12 others in managed funds or capital for others, and may 12 Q Did — was Section 3.01 included in the
13 serve as an officer, director, consultant, partner or 13 template, off the shelf, that Seward & Kissel used to
14 stock holder of one or more investment funds, 14 draft Exhibit 35?
15 partnerships, securities firms, or advisory firms. Itis 15 A ['would have to assert privilege.
16 recognized that in effecting transactions it may not 16 Q Okay. Who drafted Section 3.01?
17 always be possible or consistent with the investment 17 A ['would have to assert privilege.
18 objectives of the various persons or entities described 18 Q Okay. Did you revise Section 3.01?
19 above and of the company to take or liquidate the same 19 A 1would have to assert privilege.
20 investment positions at the same time or at the same 20 Q Did anyone else revise Section 3.01 to your
21 prices." 21 knowledge?
22 Did I read that Section 3.01 correctly, Mr. 22 A Did anyone else, | would have to —
23 Gibson? 23 Q Other than you.
24 A Yes,sir. 24 A 1'would have to assert privilege.
25 Q Okay. When it says that "GISF shall be managed 25 Q Okay. Did Mr. Hull request section 3.01 be
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1 included in Exhibit 35? 1 to front run GISF in your personal trading?
2 A [ would say that - not specifically to my 2 A T'would have to assert privilege.
3 recollection, but that the substance of section 3.01 3 Q Okay. Shifting now to Mr. Grovenstein, did you
4 would be consistent with some of the themes that he 4 tell Mr. Grovenstein that you needed Section 3.01 in
5 described as guideposts to which [ have eluded earlier in 5 Exhibit 35 so that you could trade on the market effect
6 our discussion today. 6 of the investment advice that you providing to GISF?
7 Q Did — did anybody else, other than Mr. Hull, 7 A T would have to assert privilege.
8 suggest items to you that were included and embodied in 8 Q Did you tell Mr. Grovenstein that you needed
9 Section 3.01 here of Exhibit 35? 9 Section 3.01 in Exhibit 35 so that you could treat
10 A [ would have to assert privilege. 10 certain GISF investors more favorably than ethers?
11 Q Okay. Did you communicate — I apologize if 11 A TI'would have to assert privilege.
12 this is redundant. Other than Seward & Kissel did you 12 Q Did you tell Mr. Grovenstein that you needed
13 comnmmicate with anybody else, any other attorneys, 13 Section 3.01 in Exhibit 35 so that you could front run
14 rather, about Section 3.01 of Exhibit 35? 14 GISF in your personal trading?
15 A Not to my recollection, but [ may have spoken 15 A I'would have to assert privilege.
16 with Wayne Grovenstein about it. 16 Q Okay. And again turning it around, did Mr.
17 Q Other than Mr. Grovenstein, did you communicate 17 Grovenstein tell you that Section 3.01 of Exhibit 35
18 with any other attomeys about Section 3.01 of Exhibit 18 would allow you to trade on the market effect of the
19 35? 19 investment advice that you provided to GISF?
20 A No,sir. Not to my recollection. 20 A I'would have to assert privilege.
21 Q Did you communicate with your father in his 21 Q Did Mr. Grovenstein tell you that Section 3.01
22 capacity as an attorney regarding Section 3.01 of Exhibit 22 of Exhibit 35 would allow you to treat certain GISF
23 357 23 investors more favorably than others?
24 A 1 did not talk to my father about this. 24 A 1'would have to assert privilege.
25 Q Okay. Did you tell your attorneys at Seward & 25 Q Did Mr. Grovenstein ever tell you that Section
Page 353 Page 355
1 Kissel that you needed Section 3.01 included in Exhibit 1 3.01 of Exhibit 35 would allow you to front run GISF in
2 35 so that you could trade on the market effect of the 2 your personal trading?
3 investment advice that provided to GISF? 3 A I would have to assert privilege.
4 A [ would have to assert privilege. 4 Q Okay.
5 Q Did you tell your attorneys at Seward & Kissel 5 MR. BAGNALL: Does anybody have any further
6 that you wanted to include Section 3.01 in Exhibit 35 so 6 questions on this?
7 that you could treat certain GISF investors more 7 (No response.)
8 favorably than others? 8 MR. BAGNALL: Okay.
9 A I would have to assert privilege. 9 BY MR. BAGNALL:
10 Q Did you tell your attorneys at Seward & Kissel 10 Q Mr. Gibson, could you please turn to the page
11 that you wanted to include Section 3.01 in Exhibit 35 so 11 ending 073, it's the following page of Exhibit 35, and
12 that you could front run GISF in your personal trading? 12 I'm sorry to do this to you, but what I'm going to be
13 A ['would have to assert privilege. 13 asking about is a subsection of Section 3.02, which
14 Q Olay. Tumning this around, did any of your 14 actually begins on the prior page, the page ending 071 of
15 attorneys at Seward & Kissel tell you that Section 3.01 15 Exhibit 35.
16 of Exhibit 35 would allow you to trade on the market 16 In the subsection I would like to direct you to
17 effect of the investment advice that you provided to 17 “L," as in Larry. And 3. — Section 3.02 says, "The
18 GISF? 18 Powers of Managing Member. The managing member shall
19 A 1 would have to assert privilege. 19 have the following powers on behalf of the company to be
20 Q Did any of your attorneys at Seward & Kissel 20 exercised in accordance with Section 3.01." And
21 tell you that Section 3.01 of Exhibit 35 would allow you 21 following what I just read a moment ago, which — by the
22 treat certain GISF investors more favorably than others? 22 way, did 1 read that correctly, Mr. Gibson?
23 A T'would have to assert privilege. 23 A Yes, sir.
24 Q Did any of your attorneys at Seward & Kissel 24 Q Okay. Following in Subsection L, says, "To
25 tell you that Section 3.01 of Exhibit 35 would allow you 25 retain Gefer Group, LLC or such other entity as the
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1 managing member will determine from time-to-time in its 1 designated that duty to some other entity or person?
2 sole discretion to serve as the company's investment 2 A [thirk that's a fair assumption. Yes, sir.
3 manager — the investment manager." 3 Q Okay. And so — and then is it also fair to
4 Do you see that? 4 say that your testimony today is that that designation
5 A Yes,sir. 5 never occurred?
6 Q Did I read that correctly? 3 A That's correct.
7 A Yes,sir. 7 Q So Geier Capital always retained the
8 Q Okay. Did — did you or anybody else retain 8 responsibility to serve as the investment manager for
9 Geler Group to serve as the investment manager for GISF? 9 GISF then?
10 A No,sir. 10 A Yes, sir.
11 Q Okay. So do you read this Section 3.02 to 11 Q Olkay. Was what I just said and what you agreed
12 require you to retain Geier Group? 12 to, was that ever commumnicate te GISF in — GISF's
13 A To require us to retain Geier Group, I do not 13 investors?
14 read it that way. 14 A Not formally. No, sir.
15 Q Olkay. How do you read {t? 15 Q Was it ever communicated to GISF's investors
16 A Iread it as the managing member shall have the 16 informally?
17 right to retain any entity the managing member 17 A No,sir,
18 determines. 18 Q Okay.
19 Q Did — was any other entity, other than Geier 19 A Not to my knowledge.
20 Group, ever retained to serve as the investment manager 20 Q Okay. Itsays on section — in Section 4.01
21 for GISF? 21 that "The investment manager is responsible for and pays
22 A Tbelieve Geier Capital was the investment 22 or causes to be paid overhead expenses, including the
23 manager following the dissolution of Geier Group. 23 following: office rent; furniture and fixtures;
24 Q Was there a — an engagement — 24 stationary; secretarial, internal administrative
25 A No. 25 services; salaries and bonuses; entertainment expenses;
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Q An agreement or a contract between GISF and
Geler Capital reflecting the fact that Geier Capital had
been retained to serve as the investment manager for
GISF?

A No,sir.

Q Olay. Any other writing of any kind?

A No,sir.

Q Okay. Could you turn, please, to the following
page, the page ending in 075, *Expenses of the Company,
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employee insurance; and payroll taxes.” Do you see that?

A Yes,sir.

Q From what activities would those expenses be
incurred?

A The management of the fund.

Q Okay. And so the office rent would be for what
individuals or what entity, for example?

A Geier Capital.

Q Okay. So you've said a couple times and justa

10 Organiztional Expenses," and it says, "The investment 10 moment ago that Geier Capital, sort of, always served as
11 nmnager is responsible for and pays." Do you see that? 11 the investment manager for GISF. But in practice,

12 A Yes,sir. 12 thinking back to 2010 and 2011, was Geler Group ever
13 Q And what follows — who — who's the investment 13 used? Was the corporate form ever used?

14 manager? 14 MR. FERRIGNO: Corporatc form?

15 A Geier Capital. 15 BY MR. BAGNALL:

16 Q Anrd how do you know Geler Capital's the 16 Q AnLLC. Are you aware of Geier Group ever
17 investment manager? 17 having a form other than an LLC?

18 A That was my understanding. 18 A No,sir.

19 Q Okay. How is that your understanding? 19 Q Olkay. Sowas Geier Group, in practice, serving
20 A That the managing member had the sole right to 20 as the investment manager?

21 determine who would serve as the investment manager, and 21 A Yes

22 that Geier Capital was the consistent legal entity that 22 Q Olay. And during what period of time was Gelfer
23 we utilized. 23 Group serving in a — as a de facto, at least, investment
24 Q Okay. Sois another way to say that the Geier 24 manager to GISF?

25 Capital is the investment manager until and unless it 25 A Fromthe point of inception of the fund until
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1 it's dissolution. 1 Q So, then you'll just let stand then your answer e
2 d $0 hased onwhat you testified to'a 2 to my most recent question is that you're refusing to :
3 was it doifig so without authority to ack 3 testify — not refusing to testify, but not testifving ]
a ViSOl the furd? 4 because the answer is covered by attorney/client
5 g 5 privilege; is that right?
B 6 MR. FERRIGNO: He's asserting the privilege.
] 7 BY MR. BAGNALL:
8 8 Q Is that — is that a fair assessment of what {
] 9 just happened? |
I 10 A Yes,sir.
i ] 11 Q Okay. When the — you see here on the third
R 12 line of Section 4.01, the last three words, "salaries and
3 13 bonuses."
4 14 MR. FERRIGNO: Just a second. Could you —
15 15 which page are you on?
14 16 MR. BAGNALL: Oh, sorry, the page ending 075 of |
11 17 Exhibit 35, Section 4.01. |
18 18 BY MR. BAGNALL: i
19 9 Q It's the last three words of the third line,
24 20 describing certain — as expenses of the investment 1
2l 21 manager, "salaries and bonuses." Do you see that? i
22 22 A Yes, sir. %
23 23 Q Who's salaries and bonuses were the expense of E
za 24 the investment manager? ;
23 25 A Wedid not have either. 2
g
Page 361 Page 363 |
1 Q Okay. And so is your understanding based on 1 Q So nobody got salaries and none of you got “
2 your own read of — of the offering documents for GISF? 2 bonuses? 1
3 Or di do you receive that advice from somebody else? 3 A That's correct. I
4 A ['would have to assert privilege. 4 Q Okay. Did — did anybody receive any payment
5 Q Okay. Well, you can assert privilege to the 9 of any kind for serving as the investment and — ,
6 fact of the advice that's given, but not to whether or [ investment manager for GISF?
7 not you received the advice generally. So what I'm 7 A No. The fund paid management fees. ]
8 asking you is did you receive advice telling you what you 8 Q Umrhmm i
9 just testified to? 9 A But the management entities did not pay those §
10 MR. FERRIGNO: Just a second. You can't 10 fees as salaries or bonuses. They did acerue to the !
1L disclose communications with counsel. And what you have 11 capital accounts of the various individuals. x
12 to be careful about is if the question is asked in a 12 Q Okay. So was there never — there was never a i
1:3 particular way, if you say yes or no to it, you would be 13 time when — and when you say "the individuals," do you é
14 disclosing the advice itself. So - 14 mean you, Mr. Hull and your father? ‘
15 MR. BAGNALL: Are you suggesting that's what's 15 A Yes,sir.
16 happening here? 16 Q OKkay. Was there ever a time when you took E
17 MR. FERRIGNO: Yes. 17 money out of Geier Group? =
18 MR. BAGNALL: Okay. So you're saying — 18 A For other than expenses, for like a salary? |
19 MR. FERRIGNO: If you frame the question ina 19 Q Sure. Yes.
20 particular way you will get the advice just by saying yes 20 A For a bonus? No.
21 or no. 21 Q Okay. Did you ever use Geier Group funds to
22 MR. BAGNALL: Okay. 22 reimburse salary that was paid to you from another
23 MR. FERRIGNQO: That's the problem. 23 source? {
24 MR. BAGNALL: Okay. 24 A Not to my recollection. No, sir. :
25 BY MR. BAGNALL: 25 Q Okay. For the management fees that were paid
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Page 364 Page 366
1 by GISF to Geier Group, to what portion, if any, were you 1 Q Okay. Did GISF ever send funds to Geier
2 entitled? 2 Group's Schwab account?
3 A Fifty percent. 3 A Did - so — just to clarify the answer to your
4 Q Okay. And did you have the choice to take that 4 previous question —
5 money out of Geier Group if you wanted to? 5 Q Sure.
6 A Yes. 6 A - GISF paid Geier Group within the fund and
7 Q Okay. Did you do that ever? 7 then Geier Group sent money to Geier Group's bank
8 A Not only did we not take money out, we also 8 account. But as a — just a clarification.
9 kept it invested in the fund as opposed to a cash 9 Q And so Geier Group directed GISF to send its
10 liability. 10 own money to its own bank account; is that right?
11 Q How — how did you keep Geier Group's assets 11 A Yes,sir.
12 invested in GISF? 12 Q Through whom did Geier Group act in that — in
13 A Any funds that were paid as management fees, we 13 that respect?
14 had the option to either take them out as cash into a 14 A Through whom?
15 bank account in the name of Geier Group or Geier Capital, 15 Q Yes,sir.
16 keep them as a cash liability to the fund or have them 16 A I'mnot sure | understand the question.
17 immediately accrue to a capital account in the name of 17 Q What human being caused the financial
18 Geier Capital or the names of the individuals underlying 18 institutions to take these actions?
19 Geier Capital. 19 A At my direction.
20 Q Sorry; Geier Capital or Geler Group? 20 Q Okay, it was you. Did you tell KRFS that
21 A It's actually Geier Capital is the name of the 21 Geier — that this arrangement — so let me back up. Do
22 entity that was in the - was one of the capital 22 you what I mean when [ say "KRFS"?
23 accounts. 23 A Kaufman Rossin Fund Services.
24 Q Inthe fund? 24 Q Do you understand that to be the entity that
25 A Correct. 25 served as the fund administrator for GISF?
Page 365 Page 367
1 Q OkKay. So there were funds that were paid to 1 A Yes, sir.
2 Geier Group that we held in the Geier Capital account? 2 Q Were they responsible for maintaining, sort of,
3 A Whether they were ever paid to — to the degree 3 a record of what was occurring in the accounts of GISF?
4 that they were paid to Geier Group. then they would have 4 A Yes, sir.
5 been gone — then they accrued to a Geier Capital 5 Q Okay. Did you tell KRFS that Geier Group was
6 account. I'm not sure formally whether they were paid to 6 being paid management fees that were held in an account
7 Geier Group initially. 7 at Geier Capital and being directed by Geier Group to
8 Q Okay. Did — are you aware of Geier Group 8 banks like Regiocns Bank?
9 holding any accounts at any financial institutions? 9 A KRFS formally carried out all of those
10 A Yes,sir. I believe Geier Group had a bank 10 transfers themselves.
11 account. 11 Q Okay. So you—so when you wanted to transfer
12 Q Where? At what bank? 12 money, you sent an order to KRFS?
13 A At Regions Bank, | believe. 13 A That's correct.
14 Q Did it hold any other financial accounts? 14 Q youdidn't send it to, say, Garwood?
15 A No, sir. 15 A Not to my knowledge.
16 Q Did Geler Group have an account at Charles 16 Q Okay. And so - so just to be clear, did KRFS
17 Schwab? 17 know that Geier Group was holding money in GISF in an
18 A Yes,sir. 18 account that was titted "Gefer Capital"?
19 Q Did GISF ever send funds to Geier Group's 19 A As far as KRFS understand, 1 don't - I think
20 account at Regions Bank? 20 that they — yes, they would have because they processed
21 A Yes. 21 expenses that we described under Geier Group and they
22 Q What for? 22 moved — they effected the accounting chain — to move
23 A To pay expenses. 23 management fees into the Geier Capital account. So 1
24 Q Anything else? 24 think yes.
25 A No. 25 Q So why — why not have an account in Geier



Page 368 Page 370
1 Group's name at GISF? 1 A Yes, sir.
2 A That's an interesting question to which I don't 2 Q You personally did?
3 know the answer. 3 A Yes, sir.
4 Q Okay. Did KRFS ever ask you why there was no 4 Q Okay. Did you — does that mean you had the
5 act for Geier Group? 5 authority to invest it in GISF if you wanted to?
6 A 1do not recall a discussion as to why the sole 6 A Yes,sir.
7 management entity capital account was designated Geier 7 Q Does that mean you had the authority to
8 Capital. 8 withdraw it from GISF if you wanted to?
9 Q Was —sois it fair to say then that money in 9 A Yes, sir.
10 Geier Capital's account at GISF was co-mingled with money s}
11 that belonged to Geier Group? bE |
12 A Yes a2
13 Q What records, if any, were kept to be able to 13
14 untangle that co-mingling? B |
15 A There was, | mean, a full accounting. 8
16 Q Howso? What do you mean? 18
17 A When there's a record of any time money moved. m
18 Q Where was that record kept? 8
19 A Kaufman Rossin Fund Services. -]
20 Q And were each entry in Kaufman — KRFS records 2a
21 indicated if it was a movement for Geier Group or Geier 23
22 Capital? 22
23 A The only capital account at KRFS was in Geier 23
24 Capital. And the only expenses that KRFS approved were 2
25 in the name of Geier Group. Those — so there was never 25
Page 369
1 movement of funds within the KRFS purview between Geier i}
2 Group and Geier Capital, but they did process expenses 2
3 under the name of Geier Group. a
4 Q Was there ever any movements in — from the : |
5 Geier Capital account to, say, your account? 8
6 A Yes. ]
7 Q Okay. And when did that occur? i |
8 A 1do not recall specifically. 8
9 Q  Why did that occur? a
10 A And [ - [ am not quite that sure that did 1a
11 oceur, but I imagine it would have occurred. To the i |
12 degree that we had funds that we contemplated investment -
13 in Geier Capital, that we contemplated holding for some 25 |
14 period of time, it would have been customary for us to i |
15 allocate it to the respective members of Geier Capital. i}
16 Q So does that mean that for example after 2010 16
17 when Geier Capital received an incentive payment from 17 you focus again to Exhibit 35 in front of you, Section
18 GISF, that that money first went into Geier Capital's 18 4.03, "Management Fee to the Investment Manager. The
19 account and then was distributed to your account? In 50 19 investment manager will receive a management fee in
20 percent, 35 percent, 15 percent to your account, Jim 20 advance as of the beginning of each calendar quarter in
21 Hull's account and your father's account respectively? 21 an amount equal to
22 A That definitively happened, yes. 22 0 = 0,25 percent, i.e. 1 percent per annum, of each
23 Q OKkay. And so once that distribution occurred 23 member's capital account for management fee,"
24 from Geier Capital's account to your personal account, 24 Did I read that correctly?
25 did you have control over that money? 25 A Yes,sir.

Gttt g e v

o T e TS TR T e T

Fm e S

25 (Pages 368 to 371)




Page 372 Page 374
1 Q Other than my stutter. 1 the Company."
2 A Yesh 2 A Yes,sir.
3 Q Is that an accurate description of how 3 Q And specifically, Section 9,02, "Dissolution of
4 management — GISF paid management fees? 4 the Company. The company may be dissolved at any time by
S A Yes,sir. 5 the managing member, whereupon its affairs will be wound
6 Q Okay. Up until the time in [ believe it was 6 up by the managing member. The retirement, dissclution,
7 September 2011 when the collection of management fees was 7 banlauptcy or insolvency of the managing member will
8 suspended; is that — is that fair to say? 8 dissolve the company unless (i) at such time there is
9 A Yes,sir. 9 another managing member who agrees to continue the
10 Q Otlay. Sois it - just I understand and I 10 business of the company or (ii) an entity controlled by
11 apologize if this is redundant, the mechanism by which 11 Chris Gibson is substituted as managing member to
12 those management fees were paid was done — essentially 12 continue the business of the company."
13 all internal at KRFS? Money was reallocated from the 13 Did I read that correctly?
14 limited partners accounts to Geler Capital's account? 14 A Yes,sir.
15 A A bookkeeping entry, correct. Yes, sir. 15 Q Is it fair to say that that language mirrors
16 Q Olay. And that occurred at the beginning of 16 the language in the similarly named provision in Exhibit
17 each quarter? 17 34?
18 A Yes,sir. 18 A Yes,sir.
19 Q Olkay. And what were the — were those 19 Q Olay. And is your testimony from — that you
20 management fees being paid for? 20 gave related to Exhibit 34, is it applicable here, as
21 A Services rendered by the managing member. 21 well?
22 Q Okay. And were they advisory services? 22 A Yes,sir.
23 Investment advisory services that were being rendered? 23 Q Okay. So for example, is it your understanding
24 A There was services to operate the fund 24 that GISF was not or should not have been dissolved
25 consistent with the operating agreement and the 25 pursuant to Section 9.02, Exhibit 35, when Geler Group —
Page 373 Page 375
1 confidential information memorandum. 1 Geier Capital Delaware was dissolved because Gejer
2 Q Okay. And were any — was the payment that you 2 Capital Delaware was substituted in for it?
3 Jjust — that were described, that were just — strike 3 MR. BOHR: You said "Delaware” twice.
4 that, let me start over. 4 MR. BAGNALL: Let - let me — let me ask that
5 Were the management fees that were paid for the 5 question again.
6 services rendered, did any of the services that were 6 BY MR. BAGNALL:
7 provided include investment advisory services? 7 Q Sois it — is it your understanding that
8 A Inthe capacity as an investment manager 8 pursuant to Section 9.02 of Exhibit 35, that GISF was not
9 registered with the state, no. 9 disselved when Geier Capital Georgia was dissolved
10 Q What do you mean by that? 10 because Geier Capital Delaware was substituted for Geier
11 A [ mean that we didn't have an obligation to 11 Capital Georgia?
12 register as an investment advisor and that we only 12 A Yes,sir. That's correct.
13 rendered advice to a single entity, the fund. 13 Q Okay. And in all respects, your testitony on
14 Q But what — I'm not asking you about 14 this provision, similar provision in Exhibit 34, is the
15 registration. I'm asking if — if any portion of the 15 same here in connection with Exhibit 352
16 services that were rendered to GISF in return for these 16 A Yes, sir.
17 management fees, if any portion of that was the provision 17 Q Okay. And if you could turn to the page
18 of the investment advisory services? 18 ending — did you seek any — the advice of anyone to
19 A To the fund, yes. 19 support your understanding that when Geier Capital
20 Q Okay. And so just to be clear, some portion of 20 Delaware was substituted for Geier Capital Georgia it
21 the management fees, at least, was being paid for the 21 would not cause GISF to be dissolved?
22 provision of investment advisory services to GISF? 22 A [ wasn't aware of the dissolution of Geier
23 A Yes,sir. 23 Capital Georgia. But to the degree I did, it would — 1
24 Q Okay. Could you please turn to page ending 24 would have to assert privilege.
25 085, which includes Article 9, "Term and Dissolution of 25 Q Okay. If you could then turn page — to the

26 (Pages 372 to 3795)
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page ending 089 of Exhibit 35, please. This is — this
page includes Article 11, "Miscellaneous Provisions,” and
specifically Section 11.03, ""Reports to Members," where
"The company shall furnish to members unaudited reports
the performance of the company promptly after the end of
each fiscal quarter, and the audited financial statements
of the company prepared by the company's independent
certified accounts promptly after the end of each fiscal
year."

Did I read that correctly?

A Yes, sir.

Q Does that — is it fair to say that that is
similar — consistent with the similarly named section in
Exhibit 34, the "Reports to Members"?

A Yes, sir.

Q Is your test — would your testimony about
Section 11.03 of Exhibit 35 be different in any way than
your testimony about the similar provision in Exhibit 34?

A No, sir.

Q Okay. And on this same page, Section 11.04,
"Amendment of Agreement,” do you see that section, Mr.
Gibson?

A Yes, sir.

Q OkKay. Was this operating agreement ever

amended pursuant to Section 11.04?

Page 378 |
BY MR. BAGNALL: ;

Q So other — so this is again to avoid like we
did with Exhibit 34, to avoid semantics, was there ever a ‘
change to Exhibit 35 that would — you would classify as |
something other than an amendment? |

A No.

Q Okay. So your only — what you were testifying
to a moment ago, a change, so Exhibit 35 did change in !
that there was a substitution of the managing member from
a Georgia LLC to a Delaware LLC? :

A I don't think that that changed Exhibit 35. 1
think that pursuant to Section 11.04 a change was

affected of the managing member.,
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A My understanding is it would have been to the
degree the managing member changed.

Q Okay. And was that — does that mean that
there was a written revision to Exhibit 35 that exists
somewhere?

A No, there's not a written revision to —

Q Okay. So this is —

A — Exhibit 35.

Q You're saying that the agreement was amended by
action? Or how — how was it amended if there's no
different writing, let me ask it that —

A | misunderstood your question then. If you're
asking if this document was amended. then the answer is
no.

Q Okay. Yeah, that's my — let me ask it again
to be clear. So was Exhibit 35, the document, ever
revised or amended pursuant to Section 11.04?

A No. I'm-- what confused me is when you said
"pursuant to," I thought you were saying — anyway, no.
Q Okay. And was — as I asked you before, in
connection with Exhibit 34, was Exhibit 35 ever changed

in any way, other than what you would describe as an
amendment to the document?
MR. FERRIGNO: I'm sorry; say that again?
MR. BAGNALL: Sure.

Ssow N

@ < o wu

Page 379

Q Okay. And is that — is that your personal
understanding based on reading the documents? Or did you
get — receive adviee confirming that understanding?

A 1 would have to assert privilege. And also i
note that it wasn't aware of that change had been
occurred.

MR. BAGNALL: Anybody else have any --

MR. FERRIGNO: Can we take a short break? {

MR. BAGNALL: Okay, I'll take back Exhibit 35.
And we will take a break. We'll go off the record at
10:59 a.m. on December 21, 2015,

(A brief recess was taken.)

MR. BAGNALL: Back on the record at 11:08 a.m,,
December 21, 2015. i

BY MR. BAGNALL: |

Q Mr. Gibson, you recall you're under oath?

A Yes, sir.

Q Okay. And to confirm during the break there
were no conversations of substance between you and the
staff; correct?

A That's correct.

MR. BAGNALL: And you agree, Mr. Ferrigno?

MR. FERRIGNO: That's correct. :
MR. BAGNALL: Okay. |
BY MR. BAGNALL: k

= _— v
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Page 380 Page 382
1 Q Before our break, Mr. Bockin was asking you 1 A ldo.
2 about a change insofar as Geier Group had been described 2 Q InKingwood, Texas.
3 in the confidential private offering memorandum, Exhibit 3 A That's right.
4 34, as a investment advisor registered with the State of 4 Q What is Administaff Companies H?
5 Georgia. Do you remember that? 5 A That is a human resource and related firm that
6 A Yes, sir. 6 served Hull Storey Retail Group.
7 Q Okay. And he asked you if, and I'm 7 Q Okay. And do you see in Box 1, "Wages, Tips
8 paraphrasing, correct me if this wrong, that whether that 8 and Other Comp," and identified there is $73,953.51. Do
9 change - if the effect that that — the fact that that 9 you see that?
10 change had ever been communicated to the investors, and [ 10 A Yes,sir.
11 believe in part of your answer your answer you said no, 11 Q For what were you being paid that money?
12 because it wasn't a material change; is that correct? 12 A Consulting work at Hull Storey.
13 A Yessir, 13 Q Okay. So you — so that was — that payment
14 Q Okay. Did you — did you seek advice from 14 was for consulting work you provided to Hull Storey
15 anyone to confirm your understanding that a change like 15 Gibson?
16 that would not be material? 16 A I —TI'mnot for sure what the legal; whether
17 A T'would have to assert privilege. 17 it's Hull Storey or Hull Storey Gibson, but either way,
18 Q Okay. And is it the attorney/client privilege? 18 yes.
19 A Yes,sir. 19 Q Okay. And what was that censulting work?
20 Q Okay. 20 A Just being generally available to answer
21 BY MR. BOHR: 21 questions.
22 Q And pardon me, Mr. Gibson, but in previous 22 Q About what?
23 instances where you've asserted privilege, all of these 23 A Investment markets, generally.
24 privileges were also the attorney/client privilege; 24 Q Okay. And was that for the benefit of Hull
25 correct? 25 Storey Gibsen?
Page 381 Page 383
1 A Yecs,sir. 1 A Yes
2 MR. BAGNALL: Could you please mark this next, 2 Q Was — and was that — were you being paid
3 maybe - okay, sure. 3 through Hull Storey Gibson in any way in connection with
4 BY MR. BOCKIN: 4 your efforts for GISF?
5 Q While he's marking that, which attorneys did 5 A That was rot my understanding, no.
6 you speak to about this issue that the just brought up? 6 Q Okay. And is that — was there — were there
7 A Seward & Kissel; Steven Nadel, David Mullé and 7 any other reasons that you were being paid this money
8 Kevin Neubauer. 8 through Hull Storey Gibson?
9 Q What about Wayne Grovenstein? 9 A No.
10 A No. 10 Q Olkay. Do you see in the — where your name is
11 Q Okay. 11 listed, there's an address, 200 Biscayne Boulevard, 27th
12 (SEC Exhibit No. 51 was marked 12 Floor? Do you see that?
13 for identification.) 13 A Yes,sir.
14 BY MR. BAGNALL.: 14 Q What is that address in Miami, Florida?
15 Q Mr. Gibson, I'm handing you what's been marked 15 A That's where I resided that year.
16 as Exhibit 51 here on the back, okay. Could you please 16 Q Okay. So that's — that's a residence?
17 take a look at it and let me know when you're done? 17 A Yes,sir.
18 A [I'mdone. 18 Q That's an apartment? Is that right, an
19 Q Olay. Do you recognize this document, Mr. 19 apartment?
20 Gibson? 20 A Yes, sir. Yes, sir.
21 A It appears to be a W-2 for me in the year of 21 Q Okay. And why were you living in Florida in ~
22 2010. 22 whenever this W-2 was sent to you?
23 Q Okay. And do you see in the top left hand 23 A [left New York City and state in a misguided
24 portion there, there's a reference to the employer’s name 24 attempt to reduce my tax burden at the end of, I guess,
25 as Administaff Companies I, LP? 25 2010. And so I'ma little confused as to why this
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1 address would be for the 2010 year. [ didn't think — I 1 United States that you were worried would come to pass
2 guess | had this — I got this apartment at the end of 2 and would require you to leave the country?
3 2010. 3 A | was worried of hyper-inflation and a collapse
4 Q So does — did — in your experience, are W-2's 4 of the U.S. dollar, and associated politic developments
5 describing your wages for a tax year sent after that tax S that would, you know, be characterized as a deviation
6 year concludes? 6 from the general historical spirit of the United States.
7 A Correct. 7 BY MR. BOCKIN:
8 Q So this would have been sent in early 2011; is 8 Q What sort of political outcomes are you
9 that correct? 9 referring to?
10 A Yes,sir. 10 A Fascism, you know, non-democratic
11 Q Andin early 2011, were you living in Miami, 11 eventualities.
12 Florida? 12 Q Did any of the outcomes that you were worried
13 A I'was living in the Federation of St. Kitts and 13 about ever come to pass?
14 Nevis, and | used a Florida address for my U.S. address. 14 A Absolutely not.
15 Q Okay. And is that the — is the Florida 15 Q Olay.
16 address that's included on this W-2 the Florida address 16 BY MR. BAGNALL:
17 you used when you were living in St. Kitts? 17 Q Was there ever a time when you had an agreement
18 A Yes, Sir. 18 with Jim Hull or Hull Storey Gibson that Hull Storey
19 Q Okay. So earlier when you testified that that 19 Gibson would forward you or pay te you in advance the —
20 was a residence, is that not — is that not right? 20 your portion of the management fees that you had earned
21 A Itisa resident — a residential apartment, 21 through Geler Group or Geier Capital and that you would
22 Q But you didn't live there? 22 reimburse Hull Storey Gibson once thase fees were paid by
23 A 1didn't spend as much time there as I spent in 23 GISF?
24 St. Kitts. 24 A There may have been discussion to that effect,
25 Q Okay. 25 but that's not my recollection.
Page 385 Page 387
1 BY MR. BOHR: 1 Q Okay.
2 Q Atany time did you rent that address in 2 BY MR. BOCKIN:
3 Florida out to someone else? 3 Q What exactly — you testified earlier that you
4q A 1-1believe so but | would — I would say 4 receive this money for investment advice that you gave to
5 that I did but I don't recall definitively. 5 Hull Storey Gibson. What investment advice did you give
6 BY MR. BAGNALL: 6 thern?
7 Q Did — why did you live in St. Kitts? 7 MR. FERRIGNO: Was it investment advice or
8 A At this time I was fearful of the medium term 8 consulting services?
9 future of the stability of the world, and | was seeking 9 THE WITNESS: Yeabh, just general market
10 out a second citizenship. 10 commentary.
i1 Q And why would a second citizenship help with 11 BY MR. BOCKIN:
12 the issues caused by the lack of stability in the world? 12 Q What general market commentary did you provide?
13 A St Kitts is a member of the European Union and 13 A Guidance on my experience at Deutsche Bark and
14 allows for individuals to reside in the E.U., which is a 14 the contacts I had in regards to interest rates and
15 favorable alternative jurisdiction and place to live. 15 general market forecasting.
16 And to the degree that things went very poorly in the 16 Q And who did you provide that advice to?
17 United States through very terrible economic policy, of 17 A JimHull.
18 which 1 was fearful, 1 liked the idea of having the 18 BY MR. BAGNALL:
19 opportunity to live elsewhere if that materialized. 19 Q How much time did you spend giving that advice
20 Q Okay. Did you gain residency in St. Kitts? 20 in2010?
21 A ldid not. 21 A Effectively daily.
22 Q Did you ever gain residency in the European 22 Q Anrd what — how were you able to differentiate,
23 Union? 23 if at all, between the advice you were giving Mr. Hull
24 A No, | did not. 24 daily in connection with the payments that are described
25 Q Okay. What — what were the outcomes in the 25 in Exhibit 51, and your — on the one hand, and your work
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1 on behalf of GISF on the other? 1 Q Hedid?
2 A [ would say that the work — the general advice 2 A [ -[would imagine. ]
3 [ provided played a role in setting policy for GISF, but 3 Q Okay. So—
4 not all of GISF's actions were captured within the advice 4 A Because he took the time and so forth to engage
5 I gave Jim about general market forecasting. 5 in this,
[ For example, you know, the direction of 8
7 interest rates, he was running a construction company at | :;
8 this point in time and he was submitting multimillion 8 :
9 dollar bids that required the use of various commodity ] |
10 inputs and we discussed hedging those commodity inputs, 1@
11 as an example. 1) !
12 Q Okay. And I think — would it be fair then to 3 5
13 say that Hull Storey Gibson was a client of yours? i3 3
14 A Not an investment advisory client, no. 4 !}
15 Q And so that — that wasn't investment advice? 125 | T
16 Adyvice on how to hedge a commodity? How to — how to 16 Q Okay i
17 deal with interest rates? None of those things were — 17 BY MR. BOCKIN: ,
18 were investment advice? 18 Q Did you provide any investment advice to Jim |
19 A No, I think they were, you know, general 19 Hull personally?
20 research and you know, we didn't carry out any of that. 20 A Yes. E
71 Q What do you mean you didn't carry out — 21 Q Was this money part of that payment for that ’
22 A We didn't execute any trades on behalf of Hull 22 investment advice that you provided to Jim Hull?
23 Storey Gibson. 23 A The —not to my — that wouldn't be my ’
24 Q So Hull Storey Gibson didn't execute the 24 understanding, no. z
25 contracts that you were describing a moment ago? €5 Q How can you differentiate when you're talking ;
]
Page 389 Page 391 é
1 A No, they did not. 1 to Jim Hull about interest rates and commodities, you're E
2 Q So Hull Storey Gibson wasn't executing 2 talking to him daily, I think you said; how do you :
3 construction contracts for which commodities hedging was 3 differentiate that from this consulting that you're f
4 necessary? 4 doing, talking about the same things? ;
5 A They engaged in agreements for construction. 5 A Well, they're the same — they are the same E
6 They never took my advice and never bought or sold any 6 thing. ['mnot sure what - 1
7 futures contracts, 7 Q Well, you're talking to him — you're advising :
8 Q Okay. Did your advice that you provided 8 him in his individual capacity in his investments; :
] regarding on interest rates, were those ever incorporated 9 correct? ]
10 in any — to any of the agreements that Hull Storey 10 A In that capacity | would say it's the TRX and
11 Gibson executed during the time you were consulting for 11 Geier —- related GISF — GISF and then his outside E
12 themin 2010? 12 account that pursued a similar strategy: that one I would }
13 A Not specifically to - not to my knowledge, no. 13 call investment advice.
14 [ think it was more, you know, a general view that 14 Q So none of the advice that you gave him that t
15 interest rates, another incorrect view, but I think at 15 was the result of this consulting agreement carried over
16 this time my view was that interest rates would likely be 16 into the investment advice that you gave Jim Hull? i
17 rising, and that took longer than | had anticipated. 17 A As|said, | think that that — those
18 Q Did — to your knowledge, did Mr. Hull — was 18 discussions played a role in establishing general views i
19 it Mr. Hull that you were communicating these thoughts 19 that were then employed to carry out investments. But on
20 to? Is that right? 20 a standalone basis, | don't see it as investment advice, ’
21 A Yes, sir. 21 no.
22 Q Okay. To your knowledge, did Mr. Hull 22 Q Okay. How do you differentiate? I mean, you
23 incorporate the advice you were providing to him to his 23 didn't give him one set of advice at Hull Storey Gibson
24 thinking with respect to his Hull Storey Gibson business? 24 and then another set of advice for his individual
25 A Yes. 25 capacity, did you? |
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1 A [t was different advice, because one was an 1 Q Are you not running a hedge fund?
2 order to execute trades, and one was simply market 2 MR. FERRIGNO: Did you hedge the gold position?
3 forecasting commentary. 3 THE WITNESS: No, I don't recall hedging
4 Q Well, here, let me make it simpler. You had a 4 anything. And the commodities that we're discussing in
5 certain view about what was going to happen with interest 5 the Hull Storey Gibson was oil and coal and you know,
6 rates, for exaniple; correct? 6 various items for which there isn't a - in some cases
7 A Yes,sir. 7 financial contracts. And we talked about ways to —
8 Q And you talked to Jim Hull about that? 8 hedges that could work that have some correlation to
9 A Yes,sir. 9 those underlyings. But they are very different.
10 Q And so how do you differentiate, you know, 10 BY MR. BOCKIN:
11 here's the — here's what 1 think's going to happen with 11 Q Let me make this easy for you. You advised Jim
12 interest rates, the consulting for Hull Storey Gibson 12 Hull regarding his TRX shares, didn't you?
13 versus here's what 1'm thinking's going to happen with 13 A Yes,sir.
14 interest rates in your personal capacity? 14 Q Okay. And you advised the fund about TRX
15 A Because he can use the view I have of interest 15 shares, did you not?
16 rates generally to manage his liability structure for his 16 A Yes,sir.
17 real estate business without involving me in that. 17 Q You did hedges in the fund for TRX shares, did
18 But - 18 you net?
19 Q But that also affects his personal investing, 19 A No.
20 doesn't it? Or it could? 20 Q You never sold a put for TRX shares?
21 A What affects his — I'm sorry; what's your 21 A Yes, Isolda put.
22 question? 22 Q Would that be considered a hedge?
23 Q Your views, your guidance, your counsel on 23 A No, I don't — [ don't think so.
24 what's going to happen with interest rates could affect 24 Q Okay.
25 Mr. Hull's investments in his personal capacity. 25 BY MR. BOHR:
Page 393 Page 395
1 A Preciscly. Iagree. And I said that, you 1 Q Did you ever buy a put in TRX shares for the
2 know, everything that I said to him in the capacity asa 2 fund?
3 consultant for the real estate business was relevant in 3 A For the fund, no.
4q my capacity as his investment advisor. 4 BY MR. BAGNALL:
5 Q So then the question — S Q Let me ask this question; were — for —
6 A But not — but not vice versa. 6 what — you testified a moment ago that you were Mr.
7 Q No, my question to you is how do you parse out 7 Hull's investment advisor in his personal capacity.
8 the payments? If he's getting the same advice about 8 A Yes,sir,
9 interest rates, he uses part of it for his personal 9 MR. FERRIGNO: Well, investment advisor or did
10 capacity, part of it he's running Hull Sterey Gibson, how 10 you say —
11 do you parse out these payments? 11 MR. BAGNALL: He said —
12 A Okay, I see what you're saying. Well, [ 12 MR. FERRIGNO: Did you testify —
13 wouldn't be offering advice, you know, specific to — [ 13 THE WITNESS: An investment —
14 think that they are somewhat different. In talking about 14 MR. FERRIGNO: He gave some investment advice.
15 commodity hedging, generally and how that works, talking 15 MR. BAGNALL: No, he testified that he was Mr.
16 about, you know, interest rates and their directionality, 16 Hull's investment advisor.
17 insofar as it affects, you know, planning your maturity 17 MR. FERRIGNO: Is that — is that what you were
18 curve for the real estate business, [ think those are — 18 talking about?
19 those are different. 19 THE WITNESS: We had an advisory relationship.
20 Q But you, in fact, engaged in commodity hedging 20 MR. BAGNALL: Okay.
21 within GISF, didn't you? 21 BY MR. BAGNALL:
22 A No. 22 Q And were you compensated for that advice that
23 Q Explain how you didn't. Isn't gold a 23 you provided to Mr. Hull in his personal capacity?
24 commodity? 24 A No. I think that was as a result of, you know,
25 A Yes. 25 his overwhelming participation in GISF.
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Page 396 Page 398

1 Q So was it then agreed formally or informally 1 to operate?

2 that the management fees and incentive fees that he was 2 A Presumably [ — if ke had withdrawn in full?

3 paying in connection with his investment in GISF were 3 Q Correct. He had redeemed his entire investment

4 sufficient to cover the investment advisory services you 4 in GISF.

5 provided to him in his personal capacity outside the 5 A Then think that that would materially change

6 fund? 6 the nature — [ mean, the fund that it would be very

7 A Yes, sir. 7 likely that no, that the fund would not continue.

8 Q Okay. 8 Q Olay. Sodid — in part did you provide

9 MR. FERRIGNO: But there wasn't a quid pro quo 9 investment advisory services to Mr. Hull outside of the
10 there, though, was there? You were entitled to the fees 10 fund to help entice him to keep his money in GISF?

11 pursuant to the operating agreement; correct? 11 A No. I've - it was — no.
12 THE WITNESS: Correct. 12 Q So why were you providing free advisory
13 MR. FERRIGNO: Yezh. Youalready had that 13 services to Mr. Hull?
14 coming to you from GISF? 14 A Because he was a good client and —
15 THE WITNESS: Right. 15 Q How was Mr. Hull your client?
16 BY MR. BAGNALL: 16 A He was — he sought my advice and we maintained
17 Q Could Mr. — 17 a relationship to manage an outside account of his.
18 A 1just — [ mean, I -1 essentially gave it to 18 Q Okay. So when you say "he's a good client,”
19 them gratis. 19 what do you mean by "good client"?
20 Q Why — well, that's different than what you 20 A He'sagood person.
21 just said, right? You just said that there was an 21 Q Ofay. So you — so who — what other
22 agreement, formally or informally that management fees or 22 individuals did you provide investment advisory services
23 incentive fees that he was paying in connection with GISF 23 to because they were 2 good person?
24 would also cover the advisory services you were 24 A My father.
25  providing - 25 Q Okay.
Page 397 Page 399

1 A Anagreement - 1 A Giovanni Marzullo and Sucjin Jo.

2 Q Hold on, let me finish the question. 2 Q Okay.

3 A TI'msorry. I'msorry. 3 A And that would be it.

4 Q ~in his personal capacity. You said yes to 4 Q Olay. These are all — all the people you just

5 that question. Are you changing that testimony now? S mentioned are also investors in GISF or were investors in

6 MR. FERRIGNO: Do you want to supplement your 6 GISF; correct?

7 answer? 7 A Yes,sir.

8 THE WITNESS: Yeah, I would like to supplement 8 Q Okay.

9 it. 9 MR. FERRIGNO: Is Suejin an investor in GISF?
10 BY MR. BAGNALL: 10 THE WITNESS: Only insofar as she's married to
11 Q Please do. 11 Giovanni Marzullo.

12 A Implied and agreement is that there was a 12 MR. FERRIGNO: Okay.

13 discussion of some form between the two of us, and no, 13 BY MR. BAGNALL:

14 that did not occur. It is my — it would be in my 14 Q Their names, Suejin Jo and Giovanni Marzullo,
15 understanding and that was my understanding that bascd 15 both appear on the account for them at GISF; is that
16 upon his, you know, commitment to the fund that | was 16 correct?

17 happy to, you know, provide investment advice to him on 17 A 1don't believe so.

18 his personal account. 18 Q Who's—

19 Q Olay. And what — was Mr. Hull able to 19 A [ think that only Giovanni Marzullo's name

20 withdraw his funds from GISF? 20 appears.

21 A Yes 21 Q Otkay. Did you provide investment advisory
22 Q What would have happened if he had done so? 22 services to any of Mr. Hull's family members?

23 A He would receive money in exchange for his - a 23 A No.

24 reduction in the capital account. 24 Q To his children?

25 Q What would happen — would GISF have continued 25 A No.



Page 400 Page 402 T
1 Q Okay. 1 SEC-STRELITZ-T-P-0000062; could you please turn to the §
2 MR. BAGNALL: Anybody have anything else on 2 page ending 067? E
3 Exhibits1? 3 A Oy |
4 (No response.) 4 Q And it describes on this page "Expenses
S MR. BAGNALL: Il take back Exhibit 51. 5 Management Fee, $223,351." Do you see that? E
6 BY MR. BOHR: 6 A Yes.
7 Q Were there any other person — individuals or 7 Q Is that the amount of management fees that GISF ;
8 entities to whom vou provided investment advisory 8 paid to either Geier Capital or Geier Group in 20107 *
2 services for any reason? 9 A Yes, sir. ‘
10 A No, not to my knowledge. 10 Q And was some portion at least of the services
11 Q The persons we described already, did you have 11 that were provided in return for that money investment 15
12 documented in any form your investment advisory 12 advisory services to GISF? i
13 relationship with them? 13 A Yes. :
14 A No. 14 Q Okay. What — do you see the third entry under <
15 BY MR. BOCKIN: 15 the "Expenses" subsection as "Administrative Fee,
16 Q Did that investment advisory relationship begin 16 $37,730."
17 in 2009, the same time as the fund? 17 A Yes. :
18 A Soall of those people had preceded the fund. 18 Q What is that administrative fee? 5
19 Q They preceded the fund. So you were providing 19 A Tbelieve that's for Kaufman Rossin Fund |
20 individual investment advice to all of those people 20 Services. ;
21 before the fund came into existence? 21 Q Okay. And then "Professional Fees and Other" i
33 A Yes,sir. 22 is$107,651. Do you see that? |
23 BY MR. BOHR: 23 A Yes.
23 Qi Didyou getany compensation foif giving advice 24 Q What are those professional fees and other?
28 toyour father? 25 A [ do not recognize them. ‘;
Page 401 Page 403
| 1 Q Okay. Going back to the management fee for a
2 2 moment, how is that fee paid? How did GISF pay that fee? %
a 3 A Abookkeeping entry. So GISF would have paid 5
4 4 $223.351 in cash. Practically speaking, my recollection :
-] 5 is that we immediately converted that into a capital g
a8 6 account in the — alongside the other investors. 2
& 7 Q "In the capital account,”" who's name? |
g 8 A Geier Capital. i
- | 9 Q OkKay. Did you have the rights to any portion |
1g \ 10 of that money?
11 MR. BOHR: Done. 11 A Fifty percent. E
12 (SEC Exhibit No. 52 was marked 12 Q So approximately $111,000? |
13 for identification.) 13 A Yes, sir. |
14 BY MR. BAGNALL: 14 Q Give or take. 1
15 Q Okay, I'm going to hand you now what's been 15 A Yes,sir.
16 marked as Exhibit 52. Mr. Gibson, could you please take 16 Q Did you have the authority to take that E
17 a look at it and let me know when you're done. 17 approximately $111,000 out of the fund? E
18 A I'mready. 18 A That was my understanding. Yes. sir. |
19 Q Okay. Do you recognize Exhibit 52, Mr. Gibson? 19 Q Okay. And you controlled that money? f
20 A This is the year-end audit performed by 20 A Yes, sir. E
21 Rothstein Kass, GISF for the year 2010. 21 Q Okay. 5
22 Q And you recognize it as such? 22 MR. BAGNALL: Does anybody have any other
23 A Yes 23 questions on this? Okay, I'll take back Exhibit 52. !
24 Q Okay. Could you please turn the page? Do you 24 Could you mark this next, please?
25 see as we talked about before, the Bates stamp, 25 (SEC Exhibit No. 53 was marked :
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Page 404 Page 406
1 for identification.) 1 Q Okay. And for what was that performance
2 BY MR. BAGNALL: 2 allocation paid?
3 Q Okay, Mr. Gibson, I'm going to hand you what's 3 A The— it was equal to |5 percent of the gains
q been marked as Exhibit 53. Could you please take a look 4 of the members of the fund in excess of a 10 percent
5 at Exhibit 53 and let me know when you're done? 5 annual gain.
6 A I'mready. 6 Q So—so let me ask it a different way.
7 Q What is Exhibit 53, Mr. Gibson? 7 Were — did you earn that 1.5 — approximately $1.5
8 A The tax return for Geier Capital. 8 million in return for the providing investment advisory
9 Q For what year? 9 services to the fund?
10 A 2010. 10 A My understanding is that that's not how that's
11 Q Okay. And you recognize that as such? 11 considered. That that rather this is a return on
12 A Yes. 12 investment is how its typically treated.
13 Q Okay. Could you please turn to the page ending 13 Q And so what was your — your investment was
14 2537 14 $500; is that right? Do you see at the top —
15 A Okay. 15 A I seethe $500. I'm not sure to what that
16 Q This is 2 Summary of Schedule K-1. And there's 16 refers. I mean, I invested more than $500 into the fund.
17 an Entry 11(c), that's described as Section 1256, 17 Q And this is Geier Capital, though.
18 Contracts and Straddle. Do you see that? 18 A Oh, all right.
19 A ldo. 19 Q It's not GISF.
20 Q In the entry under your name, there is 688,529, 20 A Isee. Isee, yes,sir. That's correct.
21 presumably dollars; is that right? 21 That's right.
22 A Yes. 22 Q So you invested $500 into Geier Capital, right?
23 Q What is the Section 1256, Contract and 23 A That's right.
24 Straddle? 24 Q And that year you earned 1.5 — or you had an
25 A I believe that Section 1256 contracts are 25 increase of 1.5 — approximately 1.5 million?
Page 405 Page 407
1 commodity contracts. And Section 1256 is a tax treatment 1 A Yes, sir.
2 for, as [ understand it, if you own a commodity future 2 (Q That you said was paid as the incentive fee,
3 that is of a duration less than a year, but you continue 3 right?
4 to roll it, the IRS will allow that to qualify under 4 A Yes, sir.
5 Section 1256 to achieve some sort of superior tax 5 Q  And I'm asking you what that incentive fee was
6 treatment. 6 paid to you for?
7 Q Umrhmm 7 A Right.
8 A So [ believe that this relates to our interest 8 Q And — and I don't mean the mechanics of the 15
9 in the year 2010 in the Rogers International Commodities 9 percent or 10 percent hurdle, I mean, in return for what
10 [ndex Fund. 10 were you being paid 1 — approximately $1.5 million?
11 Q Okay. Do you see on the same page that 11 A Inthe spirit of providing investment services
12 you're — underneath the portion of Page 253 of this 12 to the fund.
13 Exhibit 53, that is — looks like a table with lines, L |
14 there's a — on — just on plain white paper, "Capital g
15 Accounts, Beginning of the Year." 8
16 A Umrhmm pii- | at { think
17 Q "Contributions," under you is $500. i that A byt
18 A Umchmm. I8 fEndgementfesand [performance allocation’is
19 Q And then "Current Year Increase/Decrease,” and 19 related oy participation’dsa general partnér of thy
20 there's an increase of 1,573,642, again presumably 20 furid, but not necessarily specific to the advice T gavel
21 dollars; is that right? 21 10t @ general partner of the
22 A Yes 23 pitalis?
23 Q Okay. What was the source of that 23 AT Geier Capitali
24 approximately $1.5 million increase? za QoK So=
25 A The performance allocation for the year 2010. 28 A US0 it acenies fo Geier Capital inits =as it§
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Page 408 Page 410
| role a8 (e general parmer O F the fund and my GWiership ¢ vou see in — shaded in grey, "Schedule M2."

2 OFGEgE Capitall 2 A Yes, sir,

3 Q7 Okave What services was Geier Capital 3 Q  And then it says "Analysis of Partners Capital

k- roviding to the fund? 4 Accounts."

3 A Trwas herana 5 A Yes,sir.

k) invesHeTseriices] 6 Q And under — actually, physically under the

7 Q Okay. So were there — did it provide any 7 words "Capital Accounts" four rows, there's an entry next

8 other services, other than investment services? 8 to the Number 3, "Net Income Per Books" of $3,000,147 —

9 A No. 9 excuse me, let me say that again, $3,147,283. Do you see
10 Q Okay. Se thenis it fair to say then that this 10 that?

11 approximately $1.5 million increase in your account there 11 A Yes,sir.

12 was paid, at least in part, for Geier Capital's providing 12 Q What — what was the source of that income to

13 investment services to GISF? 13 Geier Capital in 2010?

14 A | think there is a distinction between the 14 A The performance allocation.

15 management fees and the performance allocation. And | 15 Q Okay. And — and could you tumn the page to —

16 think the management fees cover the investment services 16 ending 262, and | think you testified before that you

1y that were provided, and that the performance allocation 17 were entitled to 50 percent of that performance

18 is a benefit of the participation I had in the fund. 18 allocation; is that correct?

19 Q And what forms the basis of that understanding? 19 A Yes, sir

20 A [ 'would have to assert privilege. 20 Q And is that memorialized here on this page in

21 Q Okay. Have you ever heard of this — the money 21 Part 2 where it lists you, Christopher M. Gibson, as the

22 that we've been talking about here on Page 253, as — of 22 50 percent owner of the entity?

23 Exhibit 53, being referred to as an incentive allocation? 23 A Yes, sir.

24 A Yes. 24 Q Okay.

25 Q And so what is the — what is being incented? 25 MR. BAGNALL: Okay, does anybody have anything
Page 409 Page 411

1 A Participating in the fund. Being an investor 1 else on this?

2 in the fund. 2 (No response.)

3 Q It's not — it's not, to your understanding, 3 MR. BAGNALL: Okay, I'll take back Exhibit 53,

4 incented to provide successful investment advice? 4 please.

5 A 1 would say this; that the basis of there being 5 Okay, could you mark this next in line, please?

6 both a management fee and an incentive allocation and 6 (SEC Exhibit No. 54 was marked

7 that distinction is in order to achieve better tax 7 for identification.)

8 treatment on the incentive allocation, and that the IRS 8 BY MR. BAGNALL:

9 takes the position that that's not a fee. It's not a fee 9 Q I'm going to hand you what's been marked as
10 for services. 10 Exhibit 54, Mr. Gibson. Could you please look it over
11 Q Which one, the performance allocation? 11 and let me know when you're done?

12 A The performance allocation. 12 A I'm finished.

13 Q It's - okay. And what's the — your basis for 13 MR. FERRIGNO: Just a second, let me catch up
14 that understanding? 14 to you.

15 A 1would have to assert privilege. 15 THE WITNESS: Okay.

16 Q Okay. Could you please turn to the page ending 16 (Pause.)

17 261. Do you see in Schedule M2 at the bottom of that 17 MR. BAGNALL: You ready?

18 page, "Analysis of Partners Capital Accounts." 18 THE WITNESS: Yes, sir.

19 A Yes, sir. 19 MR. FERRIGNO: Ycah, go ahead.

20 Q Box 3, "Net Income/Loss Per Books," there's an 20 MR. BAGNALL: Okay.

21 entry of $3,147,283. Okay, let me start over, [ see 21 BY MR. BAGNALL:

22 you're lost there. 22 Q Do you recognize Exhibit 54, Mr. Gibson?
23 The page ending 261. 23 A Yes, sir.

24 A Yes, sir, I'm there now. 24 Q What is it?

25 Q OkKkay. Bottom left hand corner of that page, do 25 A It's an email exchange between myself and the
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Page 414

1 team of individuals managing our account at Kaufinan 1 A For my - I mean, I — I was concerned about
2 Rossin Fund Services. 2 myself.
3 Q Okay. And if we could just focus on the most 3 Q Okay. And why were you concerned about
1 recent email in the thread, which is the one at the top 4 yourself?
5 of the page ending 988 of Exhibit 54. You wrote, 5 A Because | had no money and I needed to
6 "Fortunately, Geler Capital did not exist in 2609. 2010 6 determine how much — how [ was going to fund this tax
7 is its first year and its sole source of revenue was the 7 liability.
8 incentive allocation.”" And then parenthetically you 8 Q Okay.
9 added, "(It had no expenses and was not an operating 9 MR. BAGNALL: Do you have -
10 entity.)" 10 MR. BOCKIN: Could I see Exhibit 34, please,
11 Do you — did 1 read that correctly? 11 George?
12 A Yes 12 MR. BAGNALL: Sure.
13 Q Okay. Does — does that confirm your memory 13 (Pause.)
14 that the monies that we just — you testified to in 14 MR. BOCKIN: Do you have the original 35?
15 Exhibit 53 came as the incentive allocation? Let me ask 15 MR. BAGNALL: The original 35?
16 that questien again more clearly, okay? 16 THE WITNESS: Yes.
17 Does that — does this confirm, you know, in 17 MR. BAGNALL: Would you like -
18 time, February 2011, that all of the income that we just 18 MR. BOCKIN: Yeah.
19 described — discussed rather in Exhibit 53 to Geier 19 BY MR. BOCKIN:
20 Capital was payment of the incentive allocation by GISF? 20 Q Yeah, please take a look at 35, and I'm going
21 A Yes,sir. 21 to refer you to Page 075 at the bottom. Now, here this
22 Q Okay. What did you mean when you wrote in the 22 talks about the expenses of the conipany generally, and I
23 parenthetical, 'was not an operating entity"? 23 think you testified earlier that Geler Capital was now
24 A | think that's a very poorly worded phrase. It 24 acting as the investment manager; is that right?
25 think all I meant to say was that we were not going to be 25 A Yes
Page 413 Page 415
1 netting out any expenses for this. And that the basis of 1 Q And here you indicate the investrnent manager’s
2 this exchange is to determine the estimated tax liability 2 responsibte for —
3 because I recognized I had a large one, and I needed to 3 A When you say "now,"” I'msorry? | apologize
4 make a determination as to how I was going to fund that 4 but ~
5 by April when taxes are due. So I think that this is 5 Q Now, I'mlooking at — in this document.
6 inaccurate to say it was not an operating entity. 6 A Uh-huh
7 Q "Inaccurate,” as in not accurate? 7 Q You - this document indicates the investment
8 A Correct, not — 8 manager's responsible for and pays or causes to be paid
9 Q Sometimes — I'm doing that because sometimes 9 overhead expenses, including the following: office rent;
10 when you read this later the person who transcribes this 10 furniture and fixtures; stationery; secretary, internal
11 doesn't hear the "I N" part of that. 11 administrative services; salaries and bonuses;
12 A I- 12 entertzinment expenses; employee insurance; and payroll
13 Q So I just want to make sure it's clear. 13 taxes. So when you created the operating agreement you
14 A [l appreciate that, thank you. 14 indicated that Geler Capital would be paying those
15 Not accurate to say it was not an operating 15 expenses; is that right?
16 entity. It of course was an operating entity, an 16 A Would be in charge of -- of determining who
17 operating LLC, but I meant to emphasize that insofar as 17 would pay those expenses, yes.
18 they're trying to make a quick back of the hand, if you 18 Q Well, it says, "Responsible for and pays or
19 will, assessment of our tax liability, they nced not be 19 causes to be pald,” doesn't it?
20 considering substantial expenses that would be netted 20 A Or causes to be paid.
21 against this. That basically the gross income is 21 Q Ofkay. So you tell ~ in this document, the
22 probably equal to the net. 22 operating agreement, you explain that the investment
23 Q Okay. And when you — you described earlier or 23 advisor's going to be responsible for and pay those
24 testified earlier about a large tax bill, were you 24 expenses I just mentioned.
25 meaning for yourself personally or for Geler Capital? 25 MR. FERRIGNO: What you just said —
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Page 416 Page 418
1 BY MR. BOCKIN: 1 because Geier Capital allowed it to serve in that
2 Q Yes, correct? 2 capacity without any formal engagement of the entity,
3 MR. FERRIGNO: - or causes to be paid? 3 right?
4 BY MR. BOCKIN: 4 A Yes,sir.
S Q Is that what this document indicates? 5 MR. BAGNALL: And I'll take back 54 unless
6 A Or causes to be paid, yes. 6 anybody else has any questions.
7 Q Okay. And backto— 7 (No response.)
8 MR. BOCKIN: I'msorry, George, what exhibit 8 MR. BAGNALL: Could you mark this next, please?
9 number? 9 (SEC Exhibit No. 55 was marked
10 MR. BAGNALL: Thirty - Fifty-four. 10 for identification.)
11 BY MR. BAGNALL: 11 BY MR. BAGNALL:
12 Q Backto Exhibit 54; you're now telling the fund 12 Q Olay, I'm going to hand you, Mr. Gibson, what's
13 administrator that Geler Capital had no expenses; is that 13 been marked as Exhibit 55. Can you look at it and let me
14 correct? Did Geier Capital have no expenses in 2010? 14 kaow when you're done, please?
15 A Geier Capital did not net expenses against that 15 A Yes,sir.
16 income, no. 16 Q Okay. What is — what is Exhibit 55?
17 Q So it had no expenses? 17 A It's the tax return for the year 2010 for Geier
18 MR. FERRIGNO: For purposes of the tax return? 18 Group, LLC.
19 THE WITNESS: For the purposes of the tax 19 Q Okay. And on that first page, the page ending
20 return, correct. 20 168 of Exhibit 55, in Box 1(a), it's about a third of the
21 MR. BOCKIN: Okay. 21 way down, it says "Gross Receipts or Sales,"” and there's
22 BY MR. BAGNALL: 22 an entry for $221,200. Do you see that?
23 Q So who did have expenses then? Or what had 23 A Yes,sir.
24 expenses then? 24 Q For what were those $221 ~ $221,200 paid?
25 A Geier Group. 25 A Management fees from Geier International
Page 417 Page 419
1 Q And is your testimony then that Geier Group was 1 Strategics Fund for investment advice.
2 allowed to pay those taxes, even though they had never — 2 Q Okay. And did — at the time, during all of
3 it had never been engaged as the investment manager 3 2010, did you have the right to 50 percent of these fees?
4 because Geier Capital allowed it to do so? 4 A Yes,sir.
5 MR. FERRIGNO: The - your question said taxes, 5 Q Okay. And do you see, if we could —if I
6 I think. [s that what you intended? 6 could have you turn to Page — the page ending 175.
7 MR. BAGNALL: It is not what I intended. 7 A Yes,sir.
8 BY MR. BAGNALL: 8 Q This is a part of a document, that at least in
9 Q What I'm trying to say is are you - is it fair 9 part shows deductions from Form 1065. Do you see that in
10 to say is it true that Geler Group had these expenses and 10 the — about a third, again about a third of the way
11 not Geler Capital, because Geler Capital allowed it to 11 down?
12 pay these expenses because Geier Group had never been 12 A Yes,sir.
13 engaged as the investment manager; correct? 13 Q And under the description, the second entry is
14 A That's correct. Yes, sir. 14 Administration, and there's an entry for $75,000. Do you
15 Q Okay. 15 see that?
16 MR. FERRIGNO: Well, did the - did Geier Group 16 A Yes, sir.
17 have expenses or the fund or both? 17 Q What was that paid for?
18 THE WITNESS: | would say the managing member 18 A I do not recall, but it may have been paid to
19 and investment manager had expenses, and the managing 19 Hull Storey Retail Group.
20 member and investment manager of Geier Capital caused 20 Q For what purpose?
21 those expenses to be paid by Geier Group. 21 A Reimbursement of that salary.
22 MR. BAGNALL: Okay. 22 Q And why would that have been done?
23 BY MR. BAGNALL: 23 A The - don't recall.
24 Q But the fact remains, right, that the 24 Q When you say "that salary,” are you referring
25 investment manager was only the investment manager 25 to the amount that we saw on the W-2 that was issued to
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Page 420 Page 422
1 you in 2010? 1 Q Correct. Well, it says that you received it
2 A Yes 2 from Administaff Compantes —
3 Q Okay. And why would Geier Group be paying Hull 3 A Yes, which is — ['ve stipulated is Hull Storey
4 Storey Gibson your salary for services that you provided 4 Gibson.
5 to Hull Storey Gibson that weren't related in any way to 5 Q Okay.
6 GISF? 6 A And so [ would say [ received 73,953 in
7 A Then [ — | must be mistaken as to - 7 exchange for giving them $75,000.
8 Q And- 8 Q Okay. And was that $75,000, that was earned in
9 A 1mean, I did give advice outside of — outside 9 connection with your work for Geier Group; is that right?
10 of what [ was giving advice to the fund, that was 10 A Yes,sir.
11 distinct. But I didn't recall that this had been 11 Q And so in return for the $75,000 that came from
12 reimbursed. 12 Geier Group, at least some of what you were providing in
13 MR. FERRIGNO: Let me ask a question? 13 return for that money was investment advisory services to
14 MR. BAGNALL: Please. 14 GISF; correct?
15 MR. FERRIGNO: Mr. Gibson, back in | guess in 15 A Allofit.
16 2010, did you have health insurance? 16 Q Allofit. Okay, I'll take back 51.
17 THE WITNESS: Yes. 17 MR. BAGNALL: Let me see, I'm not sure I'm done
18 MR. FERRIGNO: How did you acquire your health 18 with that one.
19 insurance? 19 BY MR. BAGNALL:
20 THE WITNESS: Through Administaff and Hull 20 Q Ifyou could turn to the page ending 177,
21 Storey Gibson. 21 please. Do you see the address that's listed for you?
22 MR. FERRIGNO: You were on the Hull Storey 22 This is — this appears to be your K-1; is that right,
23 Gibson health plan? 23 for 2010, for Geier Group?
24 THE WITNESS: Yes. Yes. 24 A Yes,sir.
25 BY MR. BAGNALL: 25 Q Okay. The address that's listed there is #38
Page 421 Page 423
1 Q So my question remains, why would Geler Group 1 Calypso Bay, Basseterre, St. Kitts, West Indics, Do you
2 pay — reimburse the payment of your salary from Hull 2 see that —
3 Storey Gibson when your work to Hull Sterey Gibson was 3 A Yes.
4 not related to your work for GISF? 4 Q —inBoxF?
5 A Well, I did have complete work that was 5 Is this the St. Kitts address where you were
6 unrelated to my work for GISF for Hull Storey Gibson, and 6 living that you testified about eariier today?
7 clearly I wasn't compensated for that. My recollection 7 A Yes,sir.,
8 was incorrect. 8 Q Olay. Do you see here, same page, Box L,
9 Q see. So Hull Storey Gibson was, in fact, 9 "Partners Capital Account Analysis."
10 fronting your salary, for lack of a better term, on 10 A Yes,sir.
11 behalf of Geier Group? 11 Q Current year increase for you is $41,867. Do
12 A It certainly appears that way, yes. 12 you see that?
13 Q Okay. So then thinking back then to your 13 A Yes,sir.
14 testimony about your W-2, which [ can show you, which is 14 Q What was the source of that increase?
15 Exhibit 51 if you would like to see it again, for what 15 A I think that would be the difference between
16 were you being paid? 16 the 50 percent of the 223 or 111, and the 75 that was
17 A This would appear that | was —~ they were from 17 reimbursed to Hull Storey Gibson.
18 a practical perspective, assisting in lowering the costs 18 Q Okay. And what — so was that — let me — let
19 of and complexity of managing Geter Group by allowing me 19 me ask how this 75 — well, table that just for a second,
20 to take my salary and healthcare through a system that 20 actually.
21 they had already set up. And that | thereafter 21 And then do you see on the right hand side,
22 reimbursed them. 22 Part 3, Box 14(a) and (c), there is an entry for you of
23 Q Let me — let me ask it a different way. What 23 Seif-Employment Earnings, $4,788 and then $110,600. Do
24 were you providing in return for receiving $73,953.51? 24 you see that?
25 A From Hull Storey Gibson? 25 A Yes, sir.
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Page 424 Page 426
1 Q What were the source of the — first, the 1 BY MR. BOCKIN:
2 $4,788? 2 Q Are you correcting your testimony earlier that
3 A 1 think I cashed out a 401(k) that year. That 3 the 73,000 in W-2 wages was for consulting services to
4 looks about the same, the right number there. I'm not 4 Hull Storey Gibson?
5 sure if that's the case. 5 A I'msaying that - that the 73,000 was not for
6 Q And why would that be reperted on your Geler 6 consulting services to Hull Storey Gibson. Yes, sir.
7 Group K-1? 7 Q It was actually for investment advisory
8 A Oh, then I guessit's not. I do nrot know what 8 services for Geier Group; correct?
9 this number is. 9 A Yes,sir.
10 Q Olay. How about the next number in — that's 10 Q I'mgoing to ask my earlier question again,
11 14(c), the self-employment earnings of $110,600? 11 then. You provided independent investment advisory
12 A | assume that is half of the 223. 12 advice to Jim Hull; correct?
13 Q Olay. And why is that classified as 13 A Yes,sir.
14 self-employment eamnings? 14 Q And you were belng paid 75,000 to provide
15 A 1do not know. 15 investment advice to GISF; correct?
16 Q Olay. And was the 75,000 that was paid back to 16 A Correct.
17 Hull Storey Gibson paid back from the full $221,260? Or 17 Q How do you differentiate the two when you're
18 was it paid back from enly your 50 percent portion of 18 providing investment advice to Jim Hull versus investment
19 that money? 19 advice to GISF?
20 A My understanding is it was paid back from my 50 20 A Howdo!?
21 percent portion. 21 Q How do you differentiate them?
22 Q So does the math work out that way? If you 22 A Iserve both.
23 look at this, is $110,600 half — that's haif of 221 and 23 Q Jim Hull was paying both, wasn't he? He was
24 you're saying then that on Box L your — you only got an 24 paying you for independent investment advisory services,
25 increase of 41,000 because the 75 was taken eut from that 25 and for the fund?
Page 425 Page 427
1 110? 1 MR. FERRIGNO: Did you testify they paid you
2 A Precisely. 2 for investment — personal investment advice?
3 Q Okay. Could you tum to the page ending 183, 3 THE WITNESS: No,I-
4 please, and this — this appears to be a Georgia Form 4 BY MR. BOCKIN:
S 700. Do you see that in the upper left hand corner? 5 Q Where did the money come from?
6 A Yes,sir. 6 MR. FERRIGNO: What money?
7 Q Okay. And can you look at — again, this is 7 THE WITNESS: What money?
8 for Geier Group, Box F, the kind of business it's — the 8 BY MR. BOCKIN:
9 entry there is Investment Advisors. 9 Q The $73,000; where did it come from?
10 Is that accurate? 10 A The 73,000 was paid by Geier Group to me to
11 (Witness examined the document.) 11 perform investment services to Geicr International
12 THE WITNESS: Yes, that that reflects the 12 Strategies Fund.
13 general, you know, nature of the business, yes. 13 Q Where did it initially come from?
14 BY MR. BAGNALL: 14 A Geier Intenational Strategies Fund.
15 Q Of Geier Group's business; correct? 15 Q No.
16 A Yes 16 MR. BOCKIN: George, can you get out the W-2s?
17 Q Otlay. 17 THE WITNESS: You mean the cash?
18 MR. BAGNALL: Anybody have any -- 18 BY MR. BOCKIN:
19 MR. BOCKIN: 1 do. 19 Q Yeah, where did the cash come from?
20 Q You've corrected your earlier testimony that 20 A Well, on — I think you're —
21 the W-2 income was for consulting services to Hull Storey 21 Q Wait, let me just — I don't want to confuse
22 Gibson; correct? 22 you. I'm going to show you what's been marked as 51.
23 MR. FERRIGNO: Well, could you elaborate on 23 A With respect —
24 that? I'm not sure what your — 24 Q Wait, wait.
25 BY MR. BOCKIN: I'masking him a question. 25 MR. FERRIGNO: Keep that one, that's —
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1 THE WITNESS: Well, ckay. 1 have been zero.
2 BY MR. BOCKIN: 2 Q Okay. So- and in addition to getting —
3 Q There you go, you can have that one. I'm 3 Geier Group getting a zero percent interest rate on the
4 looking at Exhibit 51 — 4 loan of §75,000, you also got health insurance benefits;
5 A With respect, the money did not come from Hull 5 is that right?
6 Storey Gibson and Administaff, I mean, the cash 6 A For which I pay. The — that is included in
7 initially came there but then was re — returned, 7 the 75,000.
8 reimbursed, and so therefore, the beneficiary, the actual 8 Q And you paid some portion of it or did you pay
9 payer of the money was not Hull Storey Gibson and 9 all of it?
10 Administaff. 10 A Idon't recall.
11 Q It was ultimately reimbursed; correct? But who 11 Q Otlay. Did Hull Storey Gibson have a practice
12 paid it first? 12 of paying an employer portion of employees' health
13 A You can't say that both Hull Storey Gibson and 13 benefits?
14 Geier paid the money. It can't both be. 14 A 1do not recall.
15 Q That's right, so I'm asking you who has an 15 Q Olay. Was the payment arraignment whereby Hull
16 account at Administaff Company? 16 Storey Gibson would provide a zero percent interest loan
17 A Hull Storey Gibson. 17 to Geler Group for your salary and so that you could get
18 Q Okay. So the money originally came from Hull 18 health benefits disclosed to GISF's investors?
19 Storey Gibson; correct? 19 A Not to my knowledge, no.
20 A With the understanding that it would be 20 MR. BAGNALL: Could you mark this next in line,
21 reimbursed definitely. 21 please?
22 Q Okay. And it was ultimately reimbursed; 22 (SEC Exhibit No. 56 was marked
23 correct? 23 for identification.)
24 A Yes. 24 BY MR. BOCKIN:
25 Q And it was reimbursed by Geier Group; correct? 25 Q Did you receive advice from any of the counsel
Page 429 Page 431
1 A Yes. Yes,sir. 1 that we mentioned, and we can go through them each
2 Q And it was reimbursed by Geler Group for 2 individually, that this armangement, the way that you
3 investment advisory services for GISF? 3 were paid, that it didn't present any conflict of
4 A Correct. 4 interest between Jim Hull, an independent investment
5 Q At the same time, you're providing independent 5 advisee, and the fund?
6 investment advice to Jim Hull; correct? 6 A 1 would have to assert privilege.
7 A Yes,sir. 7 BY MR. BAGNALL:
8 Q Okay. So my question is, how do you parse out 8 Q I'mgoing to hand you what's been marked as
9 what's being provided to Jim Hull and what's being 9 Exhibit 56. Mr. Gibson, could you please take a look at
10 provided to GISF based on the money that you were paid? 10 it and let me know when you're done?
11 A [am compensated for the money - for the 11 A [I'mready.
12 advice I'm giving to GISF, and I'm not compensated for 12 Q Okay. Do you recognize Exhibit 56, Mr. Gibson?
13 the advice that I'm giving to Jim. 13 A It's an email from me to the accountant at Hull
14 Q Okay. So even though he provided this money 14 Storey Gibson.
15 originaily to you, and then it was paid back, that was 15 Q Okay. Andit's — the subject of the email is
16 not for any independent investment advice to him? 16 "Geier — Re: Geier Group and Capital Financials,”
17 A That's correct. 17 correct?
18 Q Okay. 18 A Yes,sir.
19 BY MR. BAGNALL: 19 Q And did you draft the most recent email in the
20 Q So was the money that was paid initially by 20 thread, at least?
21 Hull Storey Gibson, was that a loan to Geier Group? 21 A Yes, sir.
22 A [ 'would characterize it as that, yes. 22 Q Okay. And you write, "Debbie, please find
23 Q What was the interest rate that was paid on 23 attached backup details from Charles Schwab where Geler
24 that loan? 24 Group has an account.
25 A [ don't think it was memorialized. It would 25 "Summary: 110,000 in management fees received;
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Page 432 Page 434
1 $74,842.69 in short-term reatized gains; 21,000 legal 1 that the — the entry under the summary parsgraph that is
2 expenses paid; $33.56 fees paid." 2 second, 74,842.69?
3 Do you see that? 3 A Yes.
4 A Yes,sir. 4 Q Okay. So then if you took your 75,000 that was
5 Q Did I read it correctly? 5 owed back to Hull Storey Gibson out of the total amount,
6 A Yes,sir. 6 didn't that — doesn't that mean that your partners in
7 Q Olay. And then it follows, "'In addition to 7 Geier Group then paid some of your salary back to Hull
8 making these income and expenses into the Geier Group 8 Storey Gibson?
9 income statement, could you also incorporate the amount I 9 A Yes.
10 owe HSG for my $75,000 salary? I can send a wire for 10 Q Okay. Were they aware that that happened?
11 that amoumt as soon as you advise the amount owed. 11 A Yes.
12 "As far as Geier Group balance sheet, year-end 12 Q How were they aware?
13 value was $180,441.83, from which the salary payable to 13 A That makes sense. [ was operating the — the
14 HSG needs to be deducted." 14 salary I took out of Geier Group was to run, to manage
15 Do you see that? 15 Geier Group and they didn't take salaries out of Geier
16 A Yes,sir 16 Group, and they knew I was taking a salary out of Geier
17 Q Ofkay. Did I read it correctly? 17 Group.
18 A Yes, sir, you did. 18 Q But wouldn't your salary or shouldn't salary,
19 Q Olay. So what is the — did — does this 19 rather, have come only from your portion —
20 confirm your — your new memory, at least, that Hull 20 A No.
21 Storey Gibson initially loaned $75,000 for your salary to 21 Q - of the money?
22 Geler Group? 22 A I don't see it that way, no.
23 A Yes,sir. 23 Q Why not?
24 Q Okay. When you say in the, what would be the 24 A Because ] was the one managing the entity and
25 fifth paragraph, I guess — excuse me, the fourth 25 it merited compensation.
Page 433 Page 435
1 paragraph that begins, "As far as Geler Group balance 1 Q And but wasn't your compensation your 50
2 sheet, year-end value was $180,441.83" — 2 percent of the management fees?
3 A Yes,sir. 3 A No. Ithink that [ had a salary above my
4 Q -~ what — what is that amount, 180,441.83? 4 ownership compensation.
5 A | imagine that's the difference between the 5 Q Where — where would that salary be documented?
6 221,000 of total revenue and expenses. 6 A There was no documentation.
7 Q And which expenses? 7 Q Okay. Is there — is there an operating
8 A [ guess legal expenses of 21,000, but then 8 agreement for Geler Group?
9 there's another call it 20 missing. 9 A Not that I'm aware of. And that, you know -
10 Q Umhmm Do you know what those 20 missing are? 10 MR. FERRIGNO: No privilege.
11 A No. 11 THE WITNESS: Yeah, and unfortunately [ would
12 Q Okay. Why — why would the 75,000 be paid out 12 have to assert privilege.
13 of the 180,000 figure? 13 MR. FERRIGNO: Well, you don't have to assert
14 A So I would like to amend my original -- so 14 it.
15 testimony I gave earlier. I think this indicates that my 15 THE WITNESS: Yeah, sorry. Yeah.
16 75 was taken out of the total, and the rcason I had 16 BY MR. BAGNALL.:
17 suspected that it was out of my half was because the 17 Q [I'malittle confused. The existence of a
18 numbers lined up on the K-1. But now I think that it 18 Geler Group operating agreement is privileged?
19 appears that the reason that occurred is I wasn't taking 19 A No.
20 into account the investment gains that we had in the 20 MR. FERRIGNO: He — just scrub that. He was
21 Charles Schwab account. So I think if you net all of 21 going on beyond that.
22 that up, that's how the numbers add up. 22 MR. BAGNALL: I sce.
23 So it would appear — go ahead. 23 THE WITNESS: Yeah
24 Q I'was just going to say, when you say "the 24 BY MR. BAGNALL:
25 tnvestment returns in the Charles Schwab account,” is 25 Q So you're not aware of one existing?

s =y
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1 A I'mnot aware of one existing. 1 A His capacity —
2 Q Are you aware of one ever existing? 2 Q —as—hold on, let me finish,
3 A No. 3 A I'msorry.
4 Q Okay. How about for Geier Capital? 4 Q Or his capacity as the, I'm assuming managing
5 A No. 5 partner of Hull Storey Gibson?
6 Q Okay. So you — you've searched and you have 6 A Not in his capacity — well, let me be very
7 not found an operating agreement for either Geier Capital 7 clear. He approved the payment of the salary in his
8 or Geier Group; is that right? 8 capacity as a member of Geier Group. And he approved
9 A That's correct, 9 the — the structure by which he paid no money but — by
10 Q Okay. 10 which Hull Storey Gibson's human resources group
11 BY MR. BOHR: 11 functionally paid the salary and then was recompensated.
12 Q Inany jurisdiction; Delaware, Georgia, the 12 BY MR. BOHR:
13 Caribbean? 13 Q In this timeframe —
14 A Yes, sir. That's correct. 14 BY MR. BOCKIN:
15 MR. BAGNALL: Did you want to ask something, 15 Q Did the other limited partners know that Jim
16 Greg? 16 Hull and your father were paying part of your $75,600
17 MR. BOCKIN: [ do. 17 salary?
18 BY MR. BOCKIN: 18 A Paying part of it?
19 Q So the 75,000 was paid by you, since it was 19 Q Yes.
20 taken off the top as we just established; correct? 20 A Did they know? In other words what —
21 A Yes,sir. 21 Q Did they know that Jim Hull and your father
22 Q There was three members of Geier Group: you, 22 were paying part of your $75,000 salary?
23 Jim 23 A They didn't know how we paid ourselves out of
24 Hull and your father; correct? 24 Geier Group, no.
25 A Yes,sir. 25 Q Did they know that — so they didn't know that
Page 437 Page 439
1 Q And so Jim Hull and your father paid part of 1 Jim Hull was paying part of your Geler Group salary at
2 your $75,000 salary for Geier Group; correct? 2 the same time that you were giving him independent
3 A Correct. 3 investment advice?
4 Q 1 ask again; did you - how do you 4 A It would be customary for an owner of an entity
5 differentiate what you received in salary from Jim Hull 5 to pay the manager of the entity a salary.
6 for the 75,000, the advice that you gave him as an 6 Q 1don't — that's not what I'm asking you. Did
7 investment advisor, versus the money that you received 7 you disclose to the limited partners the fact that Jim
8 for the fund? 8 Hull paid a portion of your $75,000 salary?
9 A They were two different responsibilities and 9 A No. And as| — I was — what I meant by my
10 Jim employed and approved that salary in order to 10 previous answer is that that's so highly customary that I
11 compensate me solely for my rolc in carrying out the 11 don't see how that would be relevant to them.
12 duties of Geier Group. And beyond that, I also provided 12 Q Did you disclose to the limited partners the
13 investment advisory services for him that were not 13 fact that you were providing independent investment
14 compensated. 14 advice to Jim Hull at the same time?
15 BY MR. BOHR: 15 A Specifically, no.
16 Q Yousaid Jim Hull approved that salary for your 16 Q Did you seek — were —
17 services in connection with Geier Group? 17 A I'mgoing to have —
18 A Yes. 18 Q - did you seek advice, legal advice, about the
19 BY MR. BAGNALL: 19 validity of giving independent investment advice to Jim
20 Q Do you mean he approved it at Hull Storey 20 Hull while net disclosing that to the limited partners?
21 Gibson or he approved it for Geier Group? 21 A I would have to assert privilege.
22 A Heapproved the salary itself, and the mechanic 22 Q Okay.
23 by which it was paid. 23 BY MR. BOHR:
24 Q Butin his capacity — in what capacity? His 24 Q Olkay, you made a statement — let me back up.
25 capacity as a partner of Geier Group or his capacity — 25 Geier Group, you owned 50 percent, Mr. Hull owned 35
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1 percent, and your father ownted 15 percent; correct? 1 Q Soit's —it's — for the hedge fund company
2 A Yes,sir. 2 for the CEO to provide free services to certain of the
3 Q And Geler Capital, it was the same 50/35/15 3 members of the hedge fund?
1 arrangement; correct? 4 MR. FERRIGNO: Who also have another role.
5 A Yes,sir. 5 THE WITNESS: Yes, I think that's highly
6 Q And you said, I'm pretty sure I noted this 6 customary.
7 correctly, words to the effect of "It would be customary 7 BY MR. BOHR:
8 for the owner of an entity to pay the manager of an 8 Q Can you give us an example of another hedge
9 entity a salary.” Did I understand you correctly? 9 fund or other — any other private equity fund or venture
10 A Yes 10 capital fund that does that?
11 Q What did you mean by that? 11 A 1 would have to assert privilege.
12 A 1 mean that it's customary for shareholders to 12 Q I'masking you if you can give an example of
13 fund salaries to manage the company of which they're a 13 another hedge fund, investment fund, private equity fund,
14 shareholder. 14 LBL fund, mezzanine fund where -
15 Q You - you said that Mr. Hull approved your — 15 A [ don't — [ don't have specific knowledge of
16 A Inother words - 16 those examples, no.
17 Q - salary; correct? 17 MR. FERRIGNO: Okay, can we go off the record?
18 A I'msorry; go ahead. 18 MR. BAGNALL: Pardon?
19 Q Yousaid that Mr. Hull approved your salary; 19 MR. FERRIGNO: Can we go off the record for a
20 correct? 20 minute?
21 A Yes 21 MR. BAGNALL: Could - [ have one more document
22 Q But he's a 35 percent owner approving the 22 to finish up to 2010, and then we would be at a natural
23 salary of a 50 percent owner. Can you help me understand 23 stopping point, if we could do that?
24 how that is? You own more of Geier Group than he does, 24 MR. FERRIGNO: Yesh.
25 and he's approving your salary? He's a 35 percent owner. 25 MR. BAGNALL: Thark you. I'll take back 56.
Page 441 Page 443
1 A Well, I think we - we all -- I mean, it was by 1 Could you mark this one next, please?
2 conscnsus. 2 (SEC Exhibit No. 57 was marked
3 BY MR. BAGNALL: 3 for identification.)
4 Q What was by consensus? 4 BY MR. BAGNALL:
5 A The determination of my salary. But it's 5 Q Mr. Gibson, I'm handing you what's been marked
6 customary for a CEO of a company to have a shareholding 6 as Exhibit 57. Would you take a look at it, please, and
7 in the company and then for other shareholders to pay out 7 let me know when you're done?
8 of the income of the company a salary for that manager. 8 A Yes, I'mready.
9 Q But is it also customary then for that CEO to 9 Q Okay. What — what is Exhibit 572
10 provide services to some subset of these shareholders for 10 A It's my personal tax return.
11 free, without telling all the other shareholders? 11 Q For what year?
12 A 1 would say that that is consistent with the 12 A The year 2010.
13 agreements that we have in place. 13 Q Okay. Could you tumn to the page that ends
14 Q I'masking you if it's customary? 14 507, please? The entry on Line 7, 73,954 as wages,
15 A 1 think it is customary, yes. Highly 15 salaries and tips; is that — is that the money that was
16 customary. 16 paid initially by Hull Storey Gibson through the external
17 Q Soit's highly customary for CEO's of companies 17 HR company?
18 to provide — 18 A Yes,sir.
19 A Publically traded companies you're talking 19 Q Okay. And that was paid for investment
20 about? 20 advisory services you provided on behalf of Geier Group;
21 Q Hold on. Whatever — whatever you meant, 21 correct?
22 right? 22 A The source of the funds that recompensated that
23 A Yeah 23 were for that, yes.
24 Q I'mrepeating to you what your question is. 24 Q Okay. And could you tum — do you see on Line
25 A For hedge fund companics, yes. 25 13 a capital gain of approximately $1.6 million. What

]
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Page 444 Page 446
1 was the source of that $1.6 million? 1 Group balance sheet" —
2 A The substantial majority was the performance 2 A Right.
3 allocation and the rest was the positive performance on 3 Q —"yearend value is 180,000" —
4 my underlying capital account. 4 A Right.
5 Q When you say "your underlying capital account,” 5 Q - "from which payable to HSG — from which
6 you mean your personal account in GISF? 6 75,000 needs to be paid to HSG." Is that right?
7 A Yes. 7 A Right. Right.
8 Q Okay. Andsoit's — let me just make sure I 8 Q So after that, you still had, what 105,080?
9 got this right. So is it three sources; it's the — 9 A Uh-huh.
10 A The performance - 10 Q Is that right?
11 Q Go ahead. 11 A Inthe balance sheet, yes.
12 A The performance allocation, the return on my 12 Q Okay. So what — on top — over and above the
13 GISF account, and any gains from my personal Schwab 13 75,000 that you — that was initially paid from Hull
14 account, as well. 14 Storey Gibson, how much did you eam from Geier Group in
15 Q And what about any interest that you had in 15 2010?
16 Geier Group or Geler Capital? 16 A That's the question that we're trying to get at
17 A I think those would have been fees, and I don't 17 and I'm not sure.
18 think that would have been a cepital gain. 18 Q Youdon't know, okay.
19 Q Okay. So that would be what then? 19 BY MR. BOCKIN:
20 A Actually, I guess it nmst be cap — nmust be in 20 Q Look at 1538, it ends in 1538 of this document.
21 there. 21 MR. BAGNALL: Which is Exhibit —
22 Q So for example, focusing on your — the 22 MR. BOCKIN: Fifty-seven.
23 management fees that were paid to you in connection with 23 BY MR. BOCKIN:
24 Geier Group, those would be — that would be ordinary 24 Q Exhibit 57, 1538, do you see in the middle
25 income, right? 25 there there's a description of activities?
Page 445 Page 447
1 A [ would have cxpected that, yes. 1 A Yes, sir.
2 Q Olay. And so you got the 73,000 from Hull 2 Q Okay. Going down, there's three sources. It
3 Storey Gibson. But then we just looked at your Geler 3 looks like three sources of income you received in 2010.
4q Group K-1 and it showed that you also had a 110,000 on 4 Do you see that?
S top of that; correct? 5 A Yes.sir.,
6 A Of which 75,000 was gains, investment gains in 6 Q First is GISF for 140,019.
7 the Geier Group Schwab account. 7 A Yes,sir.
8 Q 1don't— 1 don't think that's quite right. I 8 Q Geier Group for 37,422. And then Geier Capital
9 think that if you — we look back at Exhibit 56, you'll 9 for 496,316.
10 see that there's 110 in management fees, and then on top 10 A Yeah
11 of that is 74,000 and the gains in the Schwab account, 11 Q So does this refresh your recollection as to
12 right? 12 the amounts that you received?
13 A Right. 13 A Yes.
14 Q Soyou had the 75 that came in from — 14 Q Olay. What did you receive from Geler Group in
15 indirectly from Hull Storey Gibson, which is on Line 7. 15 2010, I believe was Mr. Bagnall's original question.
16 A Right. 16 A 37422,
17 Q Okay. Then you had, after that was reimbursed 17 Q Okay. And that was for investment advisory
18 back to Hull Storey Gibson, you had 110,000 come back out 18 services provided to the fund?
19 of the management fees that were paid to Hull - to Geler 19 A Yes,sir.
20 Group; correct? 20 Q Okay. Provided to GISF?
21 A I'msorry; can you say that again? 21 A Yes. sir.
22 Q Yeah. And maybe 1've got this wrong, but when 22 Q Okay.
23 we were — went through Exhibit 56 a moment ago, when we 23 BY MR. BAGNALL:
24 talked — when we talked specifically about the fourth 24 Q And that — is that what you received en top of
25 paragraph, the paragraph that begins, "As far as Gefer 25 the 75,000 that was paid initially by Hull Storey Gibson?




Page 448 Page 450
1 A That would be comrect. Yes, sir. 1 BY MR. BAGNALL:
2 Q Okay. And then the Geier Capital entry is here 2 Q Are you done?
3 496,000, Why isn't it the 1.3 million? 3 A Yes,sir.
4 A [ do not know. 4 Q Okay. Do you recognize Exhibit 58?7
5 Q Okay. 5 A It'smy2011 W-2,
6 MR. BAGNALL: All right, anybody have anything 6 Q Okay. And in Box 1 here, "Wages, Tips and
7 else on 577 7 Other Compensation" is listed as $148,718.31. Do you see
8 (No response.) 8 that?
9 MR. BAGNALL: Okay - 9 A Yes
10 THE WITNESS: I think I can answer that 10 Q And it was — that was paid by Insperity PEO
11 question, if you would like? 11 Services. Do you see that?
12 MR. BAGNALL: Okay. 12 A Yes,sir.
13 BY MR. FERRIGNO: 13 Q Of Kingwood, Texas?
14 Q Could you remind me what page you're looking 14 A Yes,sir.
15 at, please? 15 Q For what were you paid the 100 — approximately
16 A 1538, 16 $148,000?
17 Q 1538, okay. 17 A This is similarly to the year proceeding:
18 A This is limited to short-term gains. 18 instead of a $75,000 salary it's $150,000 salary that was
19 Q Okay. 19 practically paid by the human resources firm of Hull
20 A So perhaps the balance was long-term. 20 Storey Gibson, with it being contemplated that Geier
21 Q Okay. I'll take back both Exhibit 56 and 57, 21 Group would repay it.
22 please. 22 Q Okay. And were — so you were being pald this
23 MR. BAGNALL: And we'll go — and let's, | 23 approximately $148,000 for providing investment advisory
24 don't think we have any other questions, we'll go off the 24 services?
25 record at 12:26 p.m., December 21, 2014. 25 A By Geier Group, yes.
Page 449 Page 451
1 (Whereupon, at 12:26 p.m., a luncheon recess 1 Q By Geier Group in 2011?
2 was taken.) 2 A Yes.
3 AFTERNOON SESSION 3 Q Not Geler Capital?
4 MR. BAGNALL: All right, we'll go back on the 4 A Initially Geier Group and then Geier Capital.
S record at 1:08 p.m. on December 21, 2015. 5 Q Okay. I will— what's this address here for
6 BY MR. BAGNALL: 6 you, Christopher M. Gibson, 3011 Bransford Road, Augusta,
7 Q Mr. Gibson, you recall you're under oath? 7 Georgia?
8 A Yes,sir. 8 A That's my parents' residence.
9 Q Okay. And just to confirm, during the break 9 Q And were you living there in early 2012?
10 there were no conversations of substance between you and 10 A Inearly 2012?
11 the staff; is that correct? 11 Q Which is when your 2011 W-2 would have been
12 A That's correct. 12 sent to you?
13 MR. BAGNALL: And Mr. Ferrigno, you agree? 13 A Right. [—1was spending time there, yes. [
14 MR. FERRIGNO: Yes. 14 was living in New York.
15 MR. BAGNALL: Okay, could you please mark this 15 Q Okay. Why did you have your W-2 sent to your
16 next? 16 parents' address?
17 (SEC Exhibit No. 58 was marked 17 A ldon't recall that.
18 for identification.) 18 Q Okay.
19 BY MR. BAGNALL: 19 MR. BAGNALL: Does anybody have anything else
20 Q All right, I'm going to hand you what's been 20 about 58?7
21 marked as Exhibit 58. Mr. Gibson, could you please take 21 (Counset confers.)
22 a look at that and let me know when you're done? 22 MR. BAGNALL: Okay, take back 58.
23 A Yes. 23 Would you mark this next, please?
24 MR. FERRIGNO: Sorry, thank you. 24 (SEC Exhibit No. 59 was marked
25 MR. BAGNALL: Okay. 25 for identification.)
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1 BY MR. BAGNALL: 1 A Right. Correct. So that was my distribution
2 Q Okay, I'm going to hand you what's been marked 2 of Geier Capital's -
3 now as Exhibit 59. Mr. Gibson, could you please look it 3 Q Okay.
4 over and let me know when you're done? 4 A — performance allocation.
5 A Yes. 5 Q So that's — that's your share of Geier
6 Q Okay. What is Exhibit 59? 6 Capital's performance allocation frem 2010, but it was
7 A It's the Geier Capital 2011 tax return. 7 paid to you in 2011; is that right?
8 Q Okay. In 2011, to what amount, if any, Geier 8 A It was distributed or — yeah. Paid.
9 Capital income were you entitled to? 9 Q Okay. Did you have control over that money
10 A Fifty percent. 10 when it was paid to you—
11 Q Okay. And is that what's memorialized on or is 11 A Yes.
12 that confirmed, I should say, by what's recorded on it — 12 Q -—in2011?
13 on Page 211 of Exhibit 59, where you're listed as a 50 13 A Yes,sir.
14 percent owner of Geier Capital? 14 Q Okay. And could you — did you decide to
15 A Yes,sir. 15 invest it back into GISF?
16 Q Okay. And is this Geier Capital Delaware or 16 A Yes.
17 Geier Capital Georgia? 17 Q But you — could you have done something else
18 A ['would imagine it's Geier Capital Delaware. 18 with it if you wanted to?
19 Q Okay. So Geier Capital Delaware had a Georgia 19 A That would be my understanding, yes.
20 address? 20 Q Okay. And who paid that — that amount of
21 A Probably a — was qualified to do business 21 money? Who paid — let me ask that agein. Who patd that
22 there. 22 approximately $1.4 million?
23 Q Wasit? Or do you know? 23 A The members of Geier International Strategies
24 A I do not know for sure, no. 24 Fund.
25 Q Okay. So what makes you think this is Geier 25 Q Promta? So—
Page 453 Page 455
1 Capital Delaware's 2011 tax retumn? 1 A Corrcct.
2 A Because since this investigation I learned that 2 Q - pro rata to their — to their share of their
3 Geier Capital Georgia and Geier Group Georgia were 3 investment in GISF?
4 dissolved in April of 201 1. 4 A Yes, sir. That's correct.
] Q Okay. And so was there another retum filed 5 Q Okay.
6 for whatever Geier Capital may have earned — Geler 6 MR. BAGNALL: Anybody have anything else?
7 Capital Georgia may have earned for the portion of 2011 7 (No response.)
8 for which it existed? 8 MR. BAGNALL: Okay, I'll take back 59.
9 A Not to my knowledge. 9 BY MR. BAGNALL:
10 Q Okay. Can you tum to the page ending in 214? 10 Q Sorry, for the record, could you please spell
11 Do you see in Line 19 there's a distribution of 1.425 11 for the court reporter Suejin Jo's first name?
12 million - 12 A SUEIJIN,all one word, Jo, J O.
13 A Yes. 13 Q Thankyeu.
14 Q - approximately? 14 MR. BAGNALL: Okay, could you mark this next,
15 What was that distribution for? 15 please?
16 A The performance allocation of the preccding 16 (SEC Exhibit No. 60 was marked
17 year. 17 for identification.)
18 Q And to whom was it distributed? 18 BY MR. BAGNALL:
19 A Uh- 19 Q Okay, I'm going to hand you what's been marked
20 Q Well, I'll just point out that ~ 20 as Exhibit 60, and let me explain to you what this is.
21 A Fifty percent to me. Or | guess there's 21 Well, let me ask you first, do you recognize what this
22 another — [ think this is all me. 22 is?
23 Q Yeah. Well, that's what I was going to say. 23 A This is a portion of Kaufiman Rossin Fund
24 I'm just going to point out that this is — this appears 24 Services Net Asset Value Reporting Package for the year
25 to be your K-1. 25 cnd 2011.




Page 456

Page 458

1 Q Okay. And do you see that there — what — and 1 you that this was produced to us by Cherry Bekaret, even
2 this appears to be a menu, right? The first page of 2 though it says it's a KRFS document. So what we believe
3 Exhibit 607 3 happened is that Cherry Bekaret got a copy of this
4 A Yes, sir. 4 spreadsheet for the purposes of completing a tax
5 Q Have you ever seen an NAV reporting package 5 return —
6 from KRFS before? 6 A Right
7 A Yes, 1 Q — for what entity I'm not — 1'm not exactly
8 Q And in what form have you typically seen it? 8 sure.
9 A Excel. £ Now, if you look down where it says,
10 Q An Excel spreadsheet or an electronic file? 10 "Management Fee Is Charged Quarterly In Advance," which
11 A Yes,sir. 11 is the second column —
12 Q Okay. And when you see it are the — the 12 A Right.
13 entries that are listed next to the numbers on the first 13 Q - after the date it says, ""On January 31,
14 page of Exhibit 60, are they hyperlinks? 14 2011, S114,782," right?
15 A They may be. I'm not sure. 15 A Right.
16 Q Have — do you understand what I mean when | 16 Q Then for February, $1,150. March 31st, $292.
17 say "hyperlink"? 17 Is that correct?
18 A In that you can click on it and it references 18 A Yes.
1 something else. 19 Q Okay. And then for April 30, 2011, 87,924.
20 Q Okay. So for example, if you clicked on "Fees" 2 A Yeah,
21 next to 5, would it take you to that worksheet or the 21 Q Then there — that column is blank for May and
22 relevant portion of that workbook? 22 June, but for July 31, 2011 there's an entry for $90,884.
23 A | presume so. 23 Do you see that?
24 Q Okay. And if you turn to the sccond page of 24 A Yes.
25 60, what I'll = I'll represent to you is that what the 25 Q And then there's a negative entry in August of
Page 457 Page 459
1 staff did, is they went and found the sheet that was 1 2011 for negative $27. Do you sce that?
2 related to Number 5 — on the first page, and this is 2 A Yes
3 what was there. There was a tab, a worksheet within the a
4 workbook for which this first page applies. And on the g
5 second page do you see about six — actually exactly six 5
6 lines of text down, it says, ""Management Fees, Expenses, - | S Were | d as bein
7 $295,000 — $295,005." Do you see that? 2 W AdVATICE ymﬁﬁmulq:‘ Gits
8 A Yes,sir, 8 Amm@mmﬁmm
9 Q Is that what GISF paid in management fees for -
10 the year 2011? b |
11 A Yes,sir 11
12 Q And how do you know that? ra
13 A Because I see it added up. 13 |
14 Q Okay. And does — does that amount comport ¥4
15 with our memory of 20117 18 |
16 A Yes, sir. 18
17 Q Okay. And when I say that, I mean, you m
18 remember GISF paying approximately that amount of money 18 :
19 in management fees in 2011? 19 :
20 A Tdon't remember. I - it could have been 20 l
21 100,000 less or 100,000 more but - 21 Q ()kay. So this seems to track what we've talked
22 Q Okay. But do you— 22 about in 2011 before and that management fees were paid
23 A I mean, it looks within $200,000 correct. 23 the first three quarters of 2011; correct?
24 Q OkKkay. And do you have any reason to believe 24 A Yes, sir.
25 that — that this document — and I'll just tell — tell 25 Q Okay. Now, if you compare the management —
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1 the second column where “Management Fee Is Charged 1 have now at GISF.

2 Quarterly In Advance" with the fifth colunm, "Management 2 Q So I'mnot sure 1 follow that —

3 Fee Payments," it seems that the management fee was 3 A Sorry,

4 actually paid — the one that described in the first 4 Q So was there time period in 2011 when you

S column in January was actually paid in April, excuse me, 5 had — you received at least the control over 50

6  February. Do yousee that? 6  percent—

7 A Yes 7 A As soon as the payments were made [ received

8 Q Okay. And it's the same amount? 8 control over it.

9 A Yes 9 Q Okay. Ard so at that time you had control over
10 Q But there's no entry for the 1,150 and there's 10 that payment and you — you could have decided not to
11 no eatry for the 292. Do you know why that is? 11 reinvest it in the Geier Capital -

12 A ldon't. 12 A Yes.
13 Q Are — the entry, is the $1,150 entry for 13 Q -—account?
14 management fees? 14 A Yes,sir.
15 A ] assume that that was a true up of some kind, 15 Q Okay.
16 that they made a mistake or that that was, you know, 16 MR. BAGNALL: Anybody have anything else?
17 there was an expense or something like that. 17 BY MR. BOHR:
18 Q And what about the $292 entry in March? 18 Q You -1 think you said this was payment for
19 A The same. 19 the performance of the fund. Did I hear you correctly?
20 Q Okay. And what about the negative $27 entry? 20 A No.
21 A The same. 21 Q Olay. Because this is a management fee,
22 Q Okay. And then you see that the April entry of 22 this —
23 87,924, that's the same in both the second ard fifth 23 A Yeah
24 colummns. Do you see that? 24 Q And your management fee was — was it 1 percent
25 A Yes 25 of assets under management?
Page 461 Page 463

1 Q But then the July entry is different by 3-plus 1 A Yes, sir.

2 thousand dollars? 2 Q So just for clarity, the period expensed there

3 A Right. 3 isasof each date represents 1 percent of assets under

4 Q Why s that different? 4 mzanagement divided by monthly?

5 A ldonotknow. 5 A Correct.

6 Q OkKkay. And then so the amount that's shown at 6 Q Okay. Thank you.

7 the top of the page, $295,005, matches the first column, 7 MR. BAGNALL: I'll take back 60.

8 or excuse me, the second column, through its reported 8 Could you mark this next, please?

9 under the third and not the fifth column. Do you know 9 (SEC Exhibit No. 61 was marked
10 why that is? Do you see at the bottom of the page. 10 for identification.)

11 A Yecah. Ycah, no, I do not. 11 BY MR. BAGNALL:

12 Q Okay. For what were these $295,005 paid? 12 Q Okay, I'm going to hand you what's been marked,
13 A Advisory services to manage GISF. 13 Mr. Gibson, as Exhibit 61. Could you look it over and
14 Q Okay. And so GISF — to what portion of this 14 let me know when you're done, please?

15 $295,005 were you entitled? 15 A Yes, 'mready.

16 A Fifty percent. 16 Q Okay. What is Exhibit 61?

17 Q Okay. And did you ever actually get that 50 17 A The 2011 Geier Group, LLC tax return.

18 percent of $295,005 in 2011? 18 Q Okay. And could you turn to the page ending

19 A No. 19 097? When you testified a moment ago that you were
20 Q What happened to that portion of your money? 20 entitled to 50 percent of the fees that we saw as being

21 A It was accrued into a capital account under the 21 paid in Exhibit 60, is that confirmed here in Part 2

22 name of Geier Capital, and then that reflected the 22 showing you as a 50 percent owner of Geier Group?

23 performance of the fund. And at some point when I - in 23 A Yes, Sir.

24 the subsequent future when | defaulted, this, you know, 24 Q Olay. Is the $295,0605 management fee that we
25 probably did get allocated over to my account, which | 25 saw GISF paying in Exhibit 61 reflected in — excuse me,
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1 in Exhibit 60, reflected in Exhibit 61? 1 in2011?
2 MR. FERRIGNO: I'm sorry; the first part of 2 A That's a good question. 1 think that perhaps
3 that? 3 also might answer the discrepancy in some of these
q MR. BAGNALL: Sure. 4 numbers, because most of that was lost because it was
5 MR. FERRIGNO: Which? 5 invested into the fund, which had very poor performance
6 BY MR. BAGNALL: 6 during that time.
7 Q So we just saw in Exhibit 60 that GISF paid 7 Q Olay. And then could you look at the — the
8 approximately $295,000 in management fees; correct? 8 page ending 100, please? It's the next page. Do you see
9 A Correct. 9 in Box L there's a withdrawal, this — and again, this —
10 Q I'masking you where, if anywhere, is that 10 this appears to be the K-1 for you, Chris Gibson, there's
11 200 — approximately $295,000 reflected in Geier Group's 11 a withdrawal of just over $12,000. Do you see that?
12 2011 tax return? 12 A Yes
13 A Tdon't know. 13 Q What was the purpose of that withdrawal?
14 Q Okay. Seif you look at the page that's marked 14 A [don't know.
15 090 — actually, sorry; why don't you look at the page 15 Q Orl guess it was a distribution, if you follow
16 that's marked 092. 16 it over to Line 19.
17 A Okay. 17 A Right.
18 Q Do you see any — for example, Line 9, 18 Q Was that — was the source of the money that
19 "Salaries and Wages," do you see any entry there? 19 was distributed to you proceeds that Geier Group eamed
20 A No. 20 providing investment advisory services to GISF?
21 Q Do you see Line 4, "Ordinary Income"? 21 A ' would imagine.
22 A Yes. 22 Q Okay.
23 Q Do you see anything there? 23 A I'mnot sure if this was a cash withdrawal out
24 A No. 24 of the capital account, or if this was just an allocation
25 Q Olay. Line 3, "Gross Profits," do you see any 25 from Geier Group to my capital account.
Page 465 Page 467
1 entries for Line 3? 1 Q Okay. Do you know whether this — does — is
2 A No. So why isn't that 295,000 reflected 2 there a — is there a distinction between those two
3 somewhere on this first page of the 1065 for Geier Group 3 things? [ mean, would you still have control over the
4 for 2011? 4 $12,283?
) A don't - I don't know. 5 A [ 'would still have control. But --
6 Q Okay. 6 Q Whether you got it in cash or whether it was an
7 BY MR. BOHR: 7 assignment to your capital account at GISF?
8 Q And can — for the record, also do you see Item 8 A That's correct.
9 4, "Ordinary Income or Loss From Other Partnerships, 9 Q Okay. And you would control the money?
10 Estates and Trusts,"” that's also zero? 10 A Yes,sir.
11 A Yes 11 Q In either situation, right?
12 Q Okay. 12 A Yessir
13 BY MR. BAGNALL: 13 Q Okay. And are you sure that — you said — I
14 Q Can you tum to the page ending 099? So 14 can't remember what you said, but it sounded a little bit
15 what — if you look — we locked at the similar entry for 15 equivocal, so was the money, the 12,283 that was
16 Geier Group's 2010 tax return, there was an 16 distributed to you was that from proceeds that Geier
17 administration expense included in the other deduction 17 Group eamed providing advisory services — investment
18 section that we later determined was the repayment of the 18 advisory services to GISF?
19 loan of $75,0600 from Hull Storey Gibson to you. There's 19 A Yes.
20 no administration entry in the 2011 tax return. Why not? 20 Q Okay. Okay, I'll take back Exhibit 61.
21 A 1 don't believe that was repaid that year. 1 21 MR. BAGNALL: Could you mark this one next,
22 think that at this point in time I was insolvent and my 22 please?
23 father paid off the loan. 23 (SEC Exhibit No. 62 was marked
24 Q Well, why not — why nrot pay it back from the 24 for identification.)
25 $295,000 that Geier Group earned in ~ for its services 25 BY MR. BAGNALL.:
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1 Q Olay, I'm handing you what's been marked as 1 there, it says, it's a pass through from Geier Capital,
2 Exhibit 62. Be careful of the staples, they're a little 2 LLC. Do you see that?
3 sharp on the back. Do you recognize Exhibit 62, Mr. 3 A Yes, 1do.
4 Gibson? 4 Q Sois —is this 481,000 — approximately
5 A This appears to be my 2012 tax return. 5 $481,000 short-term gain from Geler Capital?
6 Q If you look at the page — 6 A I =1do not know.
7 A Oh, I'msorry — 7 Q Okay. Did you have a gain in Gefer Capital in
8 Q Igot myself. 8 the year 2011?
9 A Sorry, my 2011 tax retum. 9 A No, not to my — no, definitely not.
10 Q Are you locking at — yes, okay. And there's 10 Q Okay. But so this seems to reflects (sic) that
11 some carry forwards for 2012 that you saw one or two 11 there was such a gain, though. Do you — do you disagree
12 pages in, right? 12 with that? I mean, that's a positive entry for 481,000,
13 A Yes sir. 13 right?
14 Q Otay. If you- if you could please tum to 14 A Yes,sir. Itis.
15 the page ending 030, and focus on Line 7, ""Wages, 15 Q Olay.
16 Salaries, Tips," there's an entry there, 148,781, Do you 16 A [ -1 candecisively say I did not have any
17 see that? 17 gains in 2011,
18 A Yes. 18 MR. FERRIGNO: Are you referring to the entry
19 Q Olay. And that matches almost exactly the W-2 19 "Geier Capital" on the — about the middle of the page?
20 we looked at for 2011 a moment ago, right? 20 MR. BAGNALL: 1 am.
21 A Yes,sir. 21 MR. FERRIGNO: Where it says "Pass Through"?
22 Q And so that was income that you earned in 2011 22 MR. BAGNALL: Yes.
23 for providing investment — for your work for Geter Group 23 MR. FERRIGNO: Is there something that suggests
24 in providing investment advisory services to GISF; is 24 that everything below that relates to that entry?
25 that right? 25 MR. BAGNALL: I —- that was my question to Mr.
Page 469 Page 471
1 A Yes,sir. 1 Gibson.
2 Q Okay. And could you turn to the page ending 2 MR. FERRIGNO: Okay.
3 048, please? Do — are you there? 3 BY MR. BAGNALL:
4 A Yes,sir. 4 Q Can you turn to the page ending 050, please?
5 Q Do you know what this page represents, Mr. 5 A Yes,sir.
6 Gibson? 6 Q Olay. Do you see "Pass Through Recap, Basic
ki A Idonot. 7 Information, Schedule E for Christopher Gibson."
8 Q Itsays a Schedule E. Do you know what a 8 A Yes
9 Schedule E is? 9 Q "Schedule K-1 Line Reference," the last entry
10 A No,sir. 10 there is for Geler Capital, and do you see to the right
11 Q Do you see lower down on the page there's 11 hand side there's another positive entry, 481,194. Do
12 another — another entry after Schedule E, Page 2, 12 you see that?
13 there's something, Form 4797 and then Schedule D. Do you 13 A Tdo see that.
14 see that? 14 Q So - so seeing it in this frame, do you know
15 A Yes, sir. 15 what your approximately $481,000 gain with Geler Capital
16 Q And the first entry under Schedule D says, "Net 16 was in2011?
17 Short-Term Capital Gain or Loss.”" Do you see that? 17 A 1don't. I could say that that appears to be
18 A Yes,sir. 18 about the amount of money I withdrew from Geier Capital
19 Q And there's a gain of $481,194. Do you see 19 in early 2011 to pay the tax bill that year. That was
20 that? 20 about the tax bill [ paid. | — I'm purely speculating
21 A Yes,sir. 21 as to what that might relate to.
22 Q What was that gain for in 2011? 22 Q Otfay.
23 A lhave no idea. 23 MR. BAGNALL: Anybody have anything else?
24 Q Okay. And do you see that at — about — can 24 (No response.)
25 you look where I'm — I'm pointing over here, about 25 MR. BAGNALL: Okay, I'll take back Exhibit 62.
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1 Could you mark this next, please? 1 January of 2013, what would that work have been for?
2 (SEC Exhibit No. 63 was marked 2 A The same as before.
3 for identification.) 3 Q Okay. Investment advisory services provided to
4 BY MR. BAGNALL: 4 GISF?
5 Q Okay, I'm going to hand you what's now been 5 A Yes,sir.
6 marked as Exhibit 63. 6 Q I'll take back 64.
7 Could you lock it aver and let me know when 7 MR. BAGNALL: Could you mark this next, please?
8 yeu're done, please? 8 (SEC Exhibit No. 65 was marked
9 A Yes, sir. I'mready. 9 for identification.)
10 Q Okay. Do you recognize Exhibit 63, Mr. Gibson? 10 BY MR. BAGNALL:
11 A It'smy 2012 W-2, 11 Q Olay, I'mgoing to hand you what's been marked
12 Q Olay. And do you see in Box 1 there's an 12 as Exhibit 65. Could you look it over and let me know
13 entry, $148,395.53. do you see that? 13 when you're done, please?
14 A Yes 14 A Yes.
15 Q What ~ for what did you receive 160 — 15 Q Olay. Are you done?
16 approximately $148,000 for in 20127 16 A Yes.
17 A The same that I had been receiving the salary 17 Q Olkay. What is Exhibit 65?
18 for previously. 18 A It's the Certificate of Organization for Geier
19 Q Olkay. So the — this is a payment for your 19 Group, effective April of 2009.
20 providing investment advisory services to GISF — 20 Q Okay.
21 A Yes 21 A Georgia Certificate of Organization.
22 Q —is that right? Okay. 22 Q Olkay. And could you tum to the second page,
23 MR. BAGNALL: Anybody have anything else? 23 please?
24 (No response.) 24 A Yeah.
25 MR. BAGNALL: Okay, I'll take back 63. 25 Q It says that the registered agent is Chris
Page 473 Page 475
1 Could you mark this next, please? 1 Gibson. And that 1190 [uterstate Parkway, is that the
2 (SEC Exhibit No. 64 was marked 2 Hull Storey Gibson company's address?
3 for identification.) 3 A Yes, sir.
4 BY MR. BAGNALL: 4 Q Okay. And then the name and address of each
5 Q Okay, I'm going to hand you what's been marked 5 organizer, it's your name. Do you see that?
6 as Exhibit 64. Could you look it over, please, and let 6 A Yes.
7 me know when you're done? 7 Q There are no other names listed. Do you see
8 A I'mready. 8 that?
9 Q What is Exhibit 64, Mr. Gibson? 9 A Yes, sir.
10 A My 23rd W-2 -2013 W-2. 10 Q  So where is Mr. Hull's name and your father's
11 Q Okay. And do you see that in Box 1, "Wages, 11 name?
12 Tips and other Compensation," it's reported $6,270.74. 12 A They're not on there.
13 Do you see that? 13 Q Why aren't they included?
14 A Yes,sir. 14 A [ -1don't know.
15 Q For what did you earn the approximately $6200 15 Q Okay. And do you see at the very bottom of the
16 in 2013? 16 page, the signature of the organizer is Chris Gibson.
17 A [I'm fairly sure this is a redemption of a 17 Did you sign the documents that were submitted to Georgia
18 401(k) I had related to this. 18 to create the Geler Group entity there?
19 Q And why — why would that be reported as wages, 19 A [ must have.
20 tips and other compensation? 20 Q Okay.
21 A Ifit's not the — the 401(k), then maybe 1 got 21 BY MR. BOHR:
22 paid a week in January of this year or something like 22 Q Did you cause this certificate of organization
23 this, but I — 1 did not receive compensation generally 23 to be filed?
24 speaking in 2013. 24 A Not by myself, ro.
25 Q So if you got paid for a week of work in 25 BY MR. BAGNALL:
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1 Q What does that mean? 1 A Yes, !
2 A Laurie Underwood, Jim Hull's assistant, did 2 Q Did I read it correctly?
3 this. 3 A Yes. ,
4 Q How do you know? 1 Q So based on what I saw on Web CRD, this |
5 A Because she filed all of these. All LLCs for 5 indicated that Geier Group was registered in Georgia
6 him. 6 until its status was FTR'd on December 31, 2010. Does
7 Q Did you say "for him"? 7 that sound right to you?
8 A For Mr. Hull. 8 A That's very accurate, Yes. H
9 Q Did you ever direct her to do any filings with 9 Q Okay. Do you know what "FTR" stands for? ;
10 the State of Georgia or the State of Delaware? 10 A Eliminated. !
11 A Not by myself, no. 11 Q Soif you click — there was a way to look at
12 Q Okay. With whom did you direct her to do so? 12 that on Web CRD, too, and it stood for "Terminated, 5
13 A Mr. Hull. 13 Failure To Renew," do you — does that — do you see "FTR ,
14 Q Okay. So why then didn't Mr. Hull sign this 14 Failure, Terminated To Renew''?
15 document? k5 A Yes }
16 A Idon't know. 16 Q Okay. Why did Geier Group fail to renew with J
17 Q OkKkay. 17 the State of Georgia at the end of 2010?
18 MR. BAGNALL: Anybody have anything else? 18 A My understanding was that we did not have to
19 (No response.) 19 remain an investment advisor if we had only one client.
20 MR. BAGNALL: Okay, I'll take back 65. 20 Q Okay. And is that true of you personally or of ‘
21 Okay. could you mark this next, please? 21 Geier Group that you're testifying about?
22 (SEC Exhibit No. 66 was marked 22 A My understanding was both.
23 for identification.) P | Ve
24 BY MR. BAGNALL: 248 cnt
25 Q Okay, I'm handing you what's been marked as 28 AT Ethinke i Was up (o 10 Clienis]
Page 477 Page 479 t
1 Exhibit 66. Could you let me know when you're done 1 Q Okay. And what forms the basis of that f’
2 looking at it, please? 2 understanding, the 10-client limit? q
3 A Yes 3 MR. FERRIGNO: Again, don't disclose any ;
4 Q Okay. Do you recognize this? 4 privileged communications. i
5 A Yes. 5 THE WITNESS: Right. Discussions with counsel. i
6 Q What is it? 6 MR. BAGNALL: Okay. Anybody have anything |
7 A It's a FINRA registration for myself. 7 else? ;
8 Q Okay. And it's — it is a subset of your Web 8 BY MR. BOCKIN: E
2 CRD entry that I pulled down off of FINRA's website, Web 9 Q Did youw, in fact, discuss with counsel the ’;
10 CRD. I'll represent that to you. And I would like you 10 issues surrounding Geier Group and the fact that it 3
11 to look under the section, "Registrations With Prior 11 shouldn't renew at the end of 20107 g
12 Employers.” Do you see that about the middle — 12 MR. FERRIGNQ: Privilege. :
13 A Yes. 13 THE WITNESS: Well, 1 would have to assert
14 Q —of the page? 14 privilege. §
15 Okay. The first entity that's listed there is 15 BY MR. BAGNALL: !
16 Geier Group, LLC. Do you see that? 16 Q Did you inform GISF's investors that Geier i
17 A Yes, sir. 17 Group's registration with the State of Georgia had E
18 Q And it says your employment date start there 18 expired at the end of 20107 ?
19 was April 1, 2009 through 12/21/2010. Do you see that? 19 A No,sir. '
20 A Yes. 20 MR. BAGNALL: Could you mark this next, please?
21 Q And then it says under that that — and I'll 2 (SEC Exhibit No. 67 was marked
22 explain this to you, but it says, "Regulatory Authority 22 for identification.) [
23 GA, Registration Category RA, Filing Date 5/11/2009, 23 BY MR. BAGNALL: |
24 Status Date 12/31/2010, Registration Status FTR, Approval 2 Q Okay, I'm going to hand you what's been marked j
25 Date 6/15/2009." Do you see that? 25 as Exhibit 67. Could you look it over and let me know i
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1 when you're done, please? 1 BY MR. BAGNALL:

2 A I'mready. 2 Q  Okay, I'm handing you what's been marked as :

3 Q Okay. Do you recognize this document? 3 Exhibit 68. I

4 A It's the State of Georgia Certificate of 4 Can you please let me know when you're — }

5 Organization for Geier Capital, effective June of 2009, 5 you're done looking at it? !

6 Q Effective June 2009, okay. And do you see 6 A Yes

7 that — if you could turn to the second page, please? 7 Q Okay. Are you done?

8 A Yes. 8 A Yes, sir,

9 Q It lists here that the registered agent is Jim 9 Q  And what is Exhibit 687 i
10 Hull. 10 A Delaware Certificate of Formation for GISF. "
11 A Um-hmm. bl | Q Okay. And it's dated in December of 2009; is |
12 Q And that the name and address for each 12 that right? i
13 organizer is — the name listed there is Laurie 13 A Yes,sir. J
14 Underwood. Do you see that? 14 Q Okay. And is that your signature at the bottom J'
15 A Yes. 15 of the first page? '
16 Q And that the signature of the organizer is 16 A Yes I
17 Laurie Underwood. Do you see that? 17 i
18 A Yes. 18 ofwhatd |
19 Q In what way was Laurie Underwood affiliated A ATOEGISH
20 with Geier Capital? ey AL oF H
21 A She was not, except insofar as she performed ‘
22 certain administrative tasks. :
23 Q For the — for the entity or for an individual? ~
24 A For the entity. i
25 Q Okay. And she is, I think you testified a |

|
Page 481 Page 483

1 moment ago that is — Ms. Underwood is Mr. Hull's b ]

2 personal administrative assistant; is that right? 2

3 A Yes,sir. 3

1 Q And is she — so she is employed by Hull Storey a :

5 Gibson? = '

6 A Yes,sir 8

7 Q Okay. Why — do you know why you're not listed 7 i

8 as an organizer for Geier Capital? 8 i

9 A 1 donot. 3
10 Q OkKay. Do you know why you're not the i
11 registered agent for Geier Capital, when you were for 1
12 Geier Group? 1a i
13 A [donot. 13
14 Q Okay. 14 i
15 A | didn't review either of these before they 18 t
16 were filed. 16 Q Okay. Did you ever seck to have that corrected
17 Q When you say "either of these,"” what are you 17 on the Delaware — Delaware's books and records?

18 referring to? 18 A No,sir.

19 A This or the previous one. 19 Q Okay. Did you cause this to be submitted with

20 Q So Exhibit 67 and Exhibit 65; is that right? 20 the State of Delaware in December of 2009? When I say |
21 A Yes, sir. 21 "this," I mean Exhibit 68. 1
22 Q Okay. I'll take back 67. 22 A Yes, evidently.

23 MR. BAGNALL: Could you mark this next, please? 2 Q Okay. But you don't recall doing it?

24 (SEC Exhibit No. 68 was marked 24 A No, I don't.

25 for identification.) 25 Q Okay. I'll take back 68.
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1 MR. BAGNALL: Could you mark this next, please? 1 registered agent. And the organizer was listed as —
2 (SEC Exhibit No. 69 was marked 2 organizer, rather, was listed as Laurie Hull — Laurie
3 for identification.) 3 Underwood, excuse me. Yes, the registered agent.
4 BY MR. BAGNALL: 4 BY MR. BAGNALL:
5 Q I'mgoing to hand you what's now been marked as 5 Q So do you know why Mr. Hull didn't sign the
6 Exhibit 69. Could you please look it over and let me 6 application, that's the second page of Exhibit 69?
7 know when you're done? 7 MR. FERRIGNO: This just says "authorized
8 A I'mready. 8 signature.” It doesn't say anybody in particular.
9 Q Do you recognize Exhibit 69? 9 BY MR. BAGNALL:
10 A ldo. 10 Q My question stands.
11 Q What is Exhibit 69? 11 A ldon't.
12 A A State of Georgia Certificate of Authority for 12 Q Okay. Did you —~ did you seek advice from
13 GISF, effective December 2009. 13 Seward & Kissel that you needed to file this certificate
14 Q Olay. And why — why was this filed with the 14 of authority or application for certificate of authority
15 State of Georgia? 15 with the State of Georgia?
16 A 1imagine it's to do business and to be 16 A Timagine, yes.
17 qualified to do busiress in Georgia, since it'sa 17 Q Okay.
18 Delaware LLC. 18 MR. BAGNALL: Anybody have anything else?
19 Q And was that — was that necessary? 19 {(No response.)
20 A Not to my understanding. 20 MR. BAGNALL: I'll take back 69.
21 Q Olay. So why was it filed then with the State 21 Okay, could you mark this next, please?
22 of Georgia? 22 (SEC Exhibit No. 70 was marked
23 A 1 - it appears that there's an email address 23 for identification.)
24 with Seward & Kissel, so perhaps they did this. 24 BY MR. BAGNALL:
25 Q Okay. Do you one way or the other? 25 Q Okay, I'm going to hand you what's now been
Page 485 Page 487
1 A No, Idont. 1 marked, just now been marked as Exhibit 70. Could you
2 Q Okay. Could you — are you looking at the 2 please let me know when you're ready to talk about it?
3 second page, | think it's dated — is that your — is 3 A I'mready.
4 that your signature at the bottom, in Paragraph 8? 4 Q Do you recognize Exhibit 70?
5 A Yes. 5 A Yes. This is an email from our prime broker at
6 Q Okay. So did you — and this second page, this 6 Garwood with customer disclosures.
7 looks like a — something that was submitted to the State 7 Q Okay. Do you see — can I peint out to you the
8 of Georgia; is that right? 8 second email down on the first page, the page ending 696.
9 A Yes,sir. 9 A Umhmm
10 Q And this is the application for the certificate 10 Q You wrote an email — that was your email
11 of authority, which was granted, which is on the first 11 address, right, cg@geierfund.com?
12 page of Exhibit 69? 12 A Yes
13 A Yes,sir. 13 Q To Dennis Gerecki and Craig Gantar, December
14 Q Okay. And se it looks like you signed it. Do 14 21, 2010. So—
15 you know why were you asked to sign this? 15 A Umhmm
16 A Inmy capacity as the managing director of the 16 Q —exactly five years ago.
17 managing member of Geier International Strategies Fund. 17 A Yes
18 Q Okay. So that's Geier Capital, right? 18 Q "Inorder to redomicile, we need to establish a
19 A Yes. 19 new account in the name of Geler Intemational Strategies
20 Q But we just — we just saw in the certificate 20 Fund, LTD, a Cayman exempt entity." Do you see that?
21 of registration for Geier Capital that it's Jim Hull 21 A Yes.
22 that's identified on those documents, right? 22 Q Did I read it correctly?
23 A That's correct. 23 A Yes
24 MR. FERRIGNO: As what, the registered agent? 24 Q What are you talking about there?
25 MR. BAGNALL: [ believe he's identified as the 25 A At this point in time we had been doing well,

D e
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1 very well from a performance perspective, and there was a 1 A I'mready.
2 discussion that in order to attract additional 2 Q Okay. And I would like you to focus on Page 2
3 investment, we may have to adopt a — an altemative 3 of this exhibit.
4 structure that we ended up not adopting. And insofar as 4 A Yes.
5 we contemplated that, we looked at what was — would be 5 Q Allright, so this is — do you recognize Page
6 necessary to do that. 6 2 of Exhibit 437
7 Q So why would you need to redomicile? 7 A Yes,sir. It's the Delaware Certificate of
8 A My understanding is that certain foreign 8 Formation of Geier Capital.
9 investors cannot invest directly into a U.S. entity, but 9 Q Olay. And is that your signature at the bottom
10 require what's called a, as I understand it, a mater 10 of the page?
11 feeder structure, whereby their capital is invested into 11 A Yes
12 an offshore entity that protects them from U.S. taxes. 12 Q And did you sign this on December 29, 2010?
13 Q And so is that true of U.S. based investors in 13 A Itappears.
14 GISF, as well? 14 Q Olay. And was this in your capacity as the,
15 A No. It would have no impact on U.S. investors. 15 again, as the managing director of Geler Capital?
16 Q And so would U.S. investors then also be 16 A Yes.
17 investing in an offshore entity? 17 Q Okay. So which Geler Capital are you signing
18 A First, as [ said, this never materialized. But 18 this on behalf of as the managing director, Geier Capital
19 to the degree that we did pursue this, our thought was 19 Georgia or Geler Capital Delaware?
20 that we would have Geier International Strategies Fund 20 A Geier Capital Delaware, it would appear.
21 LLC, the domestic entity and all of the domestic 21 Q Okay. So— s is this when Geler Capital
22 investors remain the same. Then this would be a 22 Delaware was first created?
23 standalone entire, you know, different entity and 23 A Yes.
24 structure. 24 Q Olay. And so from that very first moment you
25 Q So why is it being described as redomiciled, 25 were the managing director of Geier Capital Delaware?
Page 489 Page 491
1 instead of just talking about a new entity? 1 A Yes.
2 A That would be poorly worded. 2 Q Okay. Is there an operating agreement for
3 Q Okay. 3 Geter Capital Delaware?
4 BY MR. BOHR: 4 A No. Not to my knowledge.
5 Q What is the address at the bottom of Exhibit 5 Q Is there an offering document for Geier Capital
6 70, Dashwood House, Level 17 in Lendon? 6 Delaware anywhere?
7 A That was an office that we contemplated using 7 A Not to my knowledge.
8 to the degree we did this. 8 Q What was the ownership structure of Geier
9 BY MR. BAGNALL: 9 Capital Delaware?
10 Q Did you — did you pay to use that address? 10 A 50/35/15; myself, James Hull and my father,
11 A No. 11 respectively.
12 Q Did GISF's investors know that there was going 12 Q Soit's the same as Geier Capital Georgia?
13 to be an offshore GISF entity? 13 A Yes,sir.
14 A We were only contemplating at this point in 14 Q Okay. So why — why was Geler Capital Delaware
15 time, and we never pursued it. 15 created?
16 Q Okay. Did GISF - 16 A 1donot know.
17 BY MR. BOHR: 17 Q Olay. When you signed this in December of
18 Q Isthata"no"? Isthata"no"? 18 2010, who asked you to sign it?
19 A No. They did not know that we were 19 A [t would either have been Seward or Laurie
20 contemplating doing this. 20 Underwood and Jim Hull.
21 MR. BAGNALL: Okay. Yezh. Il take back 70. 21 Q Did you ask whoever it was that asked you why
22 BY MR. BAGNALL: 22 you were being asked to sign this?
23 Q Okay, I'm going to hand you what's been 23 A No.
24 previously marked as Exhibit 43. Can you take a look at 24 MR. FERRIGNO: Privilege.
25 that exhibit, please, and let me know when you're done? 25 BY MR. BAGNALL:
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1 Q [I'msorry; is the answer "no,” or you're 1 BY MR. BAGNALL:
2 claiming privilege? 2 Q Let me just ask the question. So you're
3 A I'm asserting privilege. 3 responding —
4 Q OkKay. So-so if Laurie Underwood asked you 4 A Oh, sorry. Sorry. Sorry.
5 sign this, that's still a privileged communication? 5 Q What is Exhibit 71?
6 A No. [ don't know who asked me to signit. To 6 A It the document to qualify to do business for
7 the degree it was counsel, I would assert privilege. And 7 Geier Capital, the Delaware LLC, in Florida.
8 to the degree it was Laurie Underwood, I don't remember. 8 Q And why did the Geler Capital Delaware need
9 It may have been. 9 to — needed to be registered with the State of Florida
10 Q Okay. Did you ask Laurie Underwood about the 10 to do business in the State of Florida?
11 creation of Geier Capital on December of 2010? 11 A Because I was living there.
12 A No. 12 Q So this is the — during the time when you were
13 Q Did you discuss Geier Capital Delaware with Jim 13 seeking a way to lower your tax burden?
14 Hull in December 2010? 14 A Yes, sir. That's correct.
15 A In terms of these entity formations I, you 15 Q Okay. Is that your — if you could please tum
16 krow, was taking advice and proceeding on that basis. 16 to the third page of Exhibit 71; is that your signature
17 Q I'msorry? 17 at the bottom middle of the page?
18 A Did I —do I specifically remember discussing 18 A Yes,sir.
19 with Jim, no. 19 Q Okny. And what is the — what is the address
20 Q Well, you said you were taking advice and 20 in Paragraph 9, "' Chris Gibson, Wachovia Financial Center,
21 proceeding on that advice; is that right? 21 200 -
22 Q Who's advice? 22 A That's — that's an office that we used for
23 A I don't recall if it was counsel or if it was 23 Geier Capital.
24 Jim and Laurie. 24 Q Okay. And then in 7, is that the same address?
25 Q Okay. What — at — was it at this point in 25 Paragraph 7.
Page 493 Page 495
1 time that Geier Capital — so was it December 29, 2010 1 A Yes.
2 that Geier Capital Delaware was substituted in for Geier 2 Q Okay. Is — what was the address — please
3 Capital Georgia for GISF? 3 remind me of the residence, the apartment that you had in
4 A That would be my understanding, 4 Florida?
S Q Okay. Were Geier — GISF's investors netified 5 A Uh-
6 that you signed this document and created Geier Capital 6 Q | thought it was that address that we saw
7 Delaware on December 29, 2010? 7 before?
8 A No. 8 A Ildon't recall. One - actually - actually,
9 BY MR. BOHR: 9 sorry; the address -- you're correct. The address before
10 Q Canlask— I would like to clarify. Were 10 was actually this address, not my residence.
11 they notified at any time that you had — that this had 11 Q Okay.
12 been done? 12 A The residence was 150 Biscayne Boulevard, 1
13 A No, sir. Not to my knowledge. 13 think.
14 Q Olay. 14 Q Ofkay. So this — you ~ you rented an office
15 MR. BAGNALL: I'll take back Exhibit 43. 15 in the Wachevia Financial Center in Miami, Florida?
16 Okay, could you mark this one next, please? 16 A Yes.
17 (SEC Exhibit No. 71 was marked 17 Q Youin your personal capacity?
18 for identification.) 18 A No, the Geier Capital did.
19 BY MR. BAGNALL: 19 Q Geier Capital or Geier Group?
20 Q okay, I'm going to hand you what's been marked 20 A Geier Capital.
21 as Exhibit 71. Could you please look at it and let me 21 Q Who pald the rent for that office?
22 know when you're done? 22 A Geier Cap — Geier Capital caused Geier Group
23 (Witness examined the document.) 23 probably to practically make the payments.
24 THE WITNESS: Okay, this is an application 24 Q Okay. So did Geler Capital Delaware actually
25 to — 25 do business in Florida?
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1 A Yes 1 toward this alternative structure, but we didn't.
2 Q Okay. And were GISF's investors notified that 2 Q Um-hmm. But you still dissolved the entities
3 Geier Capital Delaware was operating from Florida? 3 in Georgia anyway?
4 A They knew that [ had moved to Florida, and 4 A I-—1Idon' think that that's the case. That
5 then ~ and was practically spending time in St. Kitts. 5 happened two months later.
6 But — 6 Q What happened two months later?
7 Q Okay. 7 A As [ understand, these were not dissolved until
8 A - as far as the redomicility, formally I do 8 April. So I'm not sure that this ~ that they were
9 not believe they were informed. 9 dissolved directly in response to this.
10 Q Did anybody else, other than yourself, have any 10 Q Okay. But - but you were directing her to do
11 titles at Geier Capital Delaware? 11 that, right?
12 A Not to my knowledge. No. 12 A Yes.
13 Q Okay. 13 Q Do you know Laurie Underwood well?
14 MR. BAGNALL: Anybody have anything else on 14 A Yes.
15 Exhibit 71?7 15 Q Did — is she — normally not do things she's
16 (No response.) 16 asked to do?
17 MR. BAGNALL: Okay, take this back. 17 A Well, [ was saying this to her, to talk to Jim
18 Okay, could you mark this next, please? 18 to figure out what to do. But -
19 (SEC Exhibit No. 72 was marked 19 Q Where does it say that you want her to talk to
20 for identification.) 20 Jim Hull?
21 BY MR. BAGNALL: 21 A It doesn't explicitly say that.
22 Q Okay, I'm going to hand you now what's been 22 Q OkKay. Is Jim Hull copied on any — either of
23 marked as Exhibit 72. Could you please look it over and 23 these emails?
24 let me kmow when you're done? 24 A No.
25 (Witness examined the document.) 25 Q Okay. So did you have a conversation with Ms.
Page 497 Page 499
1 THE WITNESS: I sce. 1 Underwood in the February 8, 2011 timeframe in which you
2 BY MR. BAGNALL: 2 provided that additional information?
3 Q Okay, what is Exhibit 72, Mr. Gibson? 3 A 1 would imagine.
4 A It'san email to Laurie Underwood. 4 Q Doyou-
5 Q Okay. Who wrote the emzil to Laurie Underwood? 5 A [don't recall.
6 A ldid. 6 Q Don't recall, okay. And why would Geler
7 Q Okay. Is that your email, cg@geierfund.com, 7 Group — if what you were describing before, the plan was
8 right? 8 to create an offshore entity for foreign investors in
9 A Yes 9 GISF, why wouldn't you still need a U.S. based Geier
10 Q Okay. Ard you wrote to her, I'll read it to 10 Group?
11 you, on February 8, 2011, "Laurte, if there are Gefer 11 A Idon't recall.
12 Group and Geier Capital in Georgia, please end them, as 12 Q Okay. And based on what you told us earlier
13 well. Geier Capital is now a Delaware LLC, doing 13 about how Geier Group was never really implemented and
14 business in Florida, and Geler Capital is now a Cayman 14 you were managing GISF through Geier Capital, for an
15 LTD. We do not need either as Georgia entities effective 15 offshore entity why would need a Geier Group?
16 1/1/2011. Thanks." 16 A If we were going to create that new structure
17 Did I read that right? 17 as
18 A Yes 18 a — the new offshore structure, we would need a
19 Q Okay. Se were you directing Laurie Underwood 19 management entity for it.
20 to withdraw Geier Group Delaware's and Geier Capital — 20 Q Why wouldn't that be Geier Capital?
21 excuse me; Geler Group Georgia and Gefer Capital Georgia 21 A LLC - oh, you mean Geier Group -- Capital,
22 registration? 22 Limited?
23 A Yes. It appears so. 23 Q Yeah, whatever. Whatever the —
24 Q Okay. Why were you directing her to do that? 24 A I'mnot sure.
25 A Under the theory that we were going to move 25 Q Let me just make sure I finish the question.
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1 Whatever the terminology would be in the location, the 1 A Yes,sir.
2 country in which you created the entity; so if it's LTD 2 Q And two months later Geier Capital of Georgia
3 or LLC or SA or whatever it is, why wouldn't you have a 3 was actually dissolved; isn't that right?
4 Geier Capital in that foreign location instead of a Geier 4 A Yes, sir.
5  Group? 5 Q Okay.
6 A ] think we did have a Geier Capital in the 6 MR. BAGNALL: Could you mark this next, please?
7 foreign location, to the degree we - we proceeded down 7 (SEC Exhibit No. 73 was marked
8 that path. I think we did form entities. We never used 8 for identification.)
9 them. 9 BY MR. BAGNALL:
10 Q  So why would you have a Geier Group and a Geier 10 Q I'm handing you what's now been marked as
11 Capital for the foreign investment but not — only use 11 Exhibit — sorry for the twist there —
12 the Geter Capital for the domestic investment? 12 A No, it's okay.
13 A [ don't have a specific answer to that. 13 Q ~— Exhibit 73. Could you look it over and let
14 Q Okay. 14 me know when you're done?
15 MR. BAGNALL: Anybody have anything else? 15 A I'mready.
16 BY MR. BOCKIN: 16 Q What is Exhibit 73?
17 Q So my understanding — if you want to correct 17 A It's a Certificate of Withdrawal in the State
18 your eariier testimony where you said you didn't know 18 of Georgia for GISF, dated February 2011,
19 anything about the dissolution of Geier Group and Geier 19 Q Okay. And could you turn to the second page,
20 Capital in Georgta until this investigation? 20 please, and look at Paragraph 8? Is that your signature
21 A supposel - yes. | don't — you know, I 21 there?
22 didn't recall dissolving these, no. 22 A It appears.
23 MR. FERRIGNO: Well, pay attention to the 23 Q So did you cause the withdrawal of the GISF
24 timing, because this is February. 24 entity from Georgia in February of 2011?
25 THE WITNESS: Yecah. I mean, yeah, [ don't - 25 A It appears so.
Page 501 Page 503
1 in - yeah. I remember this contemplating this, but we 1 Q And why did you do that?
2 didn't proceed down this path; so this is a separate, you 2 A 1donot know.
3 know, event. 3 Q Did - did GISF no longer need to be registered
4 BY MR. BOCKIN: 4 to do business in the State of Georgia?
5 Q Well, you in fact did proceed down this path, 5 A Presumably since we were operating cut of
6 didn't you? In April of 2011 they were, in fact, 6 Florida.
7 dissolved, weren't they? 7 Q Where at — in February of 2011, where were the
8 A But not in order to do a Cayman entity. 8 majority of GISF's investors living?
9 Q No, that's not what I'm talking about. You 9 A Georgia.
10 said you — your earlier testimony was you didn't have 10 Q Okay. Did that not require GISF to be
11 any knowledge until this investigation of the dissolution 11 registered in Georgia then?
12 of Geler Capital in Georgia; correct? 12 A No. My understanding is we only had one client
13 A Right. And I'msaying - 13 in Georgia; the fund. Plus Jim Hull. And my father.
14 Q And I'masking you now, in — on February 8, 14 Q But this is the fund?
15 2011, you directed Laurie Underwood to dissolve Geier 15 A Right.
16 Capital in Georgia; corvect? 16 Q The fund is your client, right?
17 A In this — by this email. And my recollection 17 A Yes.
18 at this point in time would be that that did not 18 Q So-—and-—
19 transpire because we did not end up forming the -- or 19 A But your follow-up question was were the
20 proceeding down the Cayman offshore entities. And that 20 majority of the investors. I'm just saying we didn't
21 it was dissolved in a separate cvent later. But that's 21 have 29 investment advisory relationships, we had one;
22 my recollection. 22 the fund.
23 Q Okay. Iguess to finish, 1 thought you had a 23 Q When you say "we," who's "we"?
24 conversation with Laurie Underwood in February of 2011 to 24 A Geier Capital,
25 dissolve Geier Capital of Georgia; correct? 25 Q Okay. But you had a relationship with Jim Hull
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1 and you had a relationship with your father, right? 1 So the document that are part of Exhibit 73,
2 A Yes. 2 which is the withdrawal of GISF's ability to do business
3 Q And your mother? Did you say your mother? 3 in Georgia, were so that could be changed such that GISF
4 A Yes 4 was authorized to business in Florida; is that right?
5 Q And they were all investors in GISF, right? 5 A Yes.
6 A True. 6 Q And why was that change being made?
7 Q Does the — does that duality, for lackof a 7 A 1 'would have to assert privilege.
8 better term, affect whether GISF needs to be registered 8 Q Okay. And so the conversations that you're
9 in Georgia? 9 asserting privilege with are with — about re — moving
10 A My understanding is we did not. 10 the domestic GISF from Georgia to Florida, the
11 Q Okay. And what's the basis for that 11 conversation you're asserting privilege on occurred at
12 understanding? 12 the end of 2010; s that right?
13 A Discussions with counsel. 13 A Yes, sir.
14 Q Okay. And what were those discussions? 14 Q Okay. Take back 73.
15 A | would have to assert privilege. 15 BY MR. BOHR:
16 Q Okay. Which counsel? 16 Q Was there any potential disadvantage to keeping
17 A Seward & Kissel. 17 GISF qualified to do business in Georgia?
18 Q Okay. When did those conversations occur? 18 A [ don't - [ don't know that.
19 A Atthe end of 2010. 19 Q You're not aware of any potential disadvantage?
20 Q Okay. And were those conversations at the end 20 A I'mnot aware of. No.
21 0f 2010 related to the redomiciling plan that you've been 21 BY MR. BAGNALL:
22 talking about? 22 Q Were — I apologize if | asked this before, but
23 A Well, there's two separate issues — 23 were GISF's investors made aware that GISF International
24 MR. FERRIGNO: Okay, but be careful. You can 24 Strategies Fund was having its certificate withdrawn in
25 say there are two issues, but — 25 Georgia?
Page 505 Page 507
1 THE WITNESS: 1 gucss 1 have to — 1 A No.
2 MR. FERRIGNO: - you know, don't get into the 2 Q Were they aware that GISF was seeking, instead,
3 discussion. 3 a certify of authority to do business in Florida?
4q THE WITNESS: Uh - 4 A Not specifically, no.
5 MR. FERRIGNO: Do we need to consuit? 5 Q When you say "not specifically,” what do you
6 THE WITNESS: No, no. 6 mean?
7 Can you ask the question, again? You're saying 7 A They were aware that | was moving to Florida
8 the re — the redomiciling plan. I'm just merely saying 8 and operating from there.
9 that there's redomiciling of Geier International 9 Q Okay.
10 Strategies Fund to Florida, and then there’s this whole 10 (Counsel confer.)
11 separate offshore entity thing, 11 BY MR. BAGNALL:
12 BY MR. BAGNALL: 12 Q Yeah, was GISF — was an application for GISF
13 Q What I was asking was were the conversations 13 to do business in Florida ever actually filed?
14 that yeu were having with counsel at the end of 2010 that 14 A [don't know.
15 you testified to, related to the effort to redomicile 15 Q Okay.
16 GISF in the Caymans? 16 MR. BAGNALL: Could you mark this next, please?
17 A They were un — they're two unrelated matters. 17 (SEC Exhibit No. 74 was marked
18 Q What are two unrelated matters? 18 for identification.)
19 A Moving GISF to Florida and potentially starting 19 BY MR. BAGNALL:
20 a new offshore entity were unrelated matters. 20 Q Okay, I'm handing you what's been marked as
21 Q Isee. So this was — this was done to move 21 Exhibit 74. Could you look it over and let me know when
22 GISF to Florida? 22 you're done, please?
23 A Yes 23 A Yes
24 Q Allright. So let me ask that question more 24 Q Oiay, do you — what is Exhibit 74?
25 cleardy for the record. 25 A It's further emails between Laurie Underwood
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1 and myself, in which 1 state to ultimately dissolve Geier 1 Q Okay.
2 Group, LLC. 2 BY MR. BOCKIN:
3 Q  Okay. So just to be a little bit more clear, 3 Q But just so it's clear for the record, you '
4 on March 21, 2011, Laurie Underwood wrote to you and 4 advised her in March of 2011 to dissolve Geier Capital of ;
5 said, "Just double checking, okay to terminate the Gibson 5 Georgia and Geier Group, LLC of Georgia; correct? E
6 Fund LLC, Geier Capital, LLC, the Geier Group, LLC, and 6 A Yes.sir. (
7 Whole Fund LLC?" That's on the page ending 348 of i BY MR. BAGNALL: ‘
8 Exhibit 74. Do you see that? 8 Q Why did you ultimately change your mind about |
9 A Yeah 9 Geier Group? Initially telling Ms. Underwood not to — i
10 Q  Did I rend that correctly? 10 to withdraw Geier Group, and then telling her to do it? :
11 A Youdid. 11 A | have no recollection of the — what was going |
12 Q Allright. So she's talking about Geier 12 on in terms of phone conversations around this. I'm |
13 Capital and Geier Group; correct? 13 quite confident that these emails don't capture the full i
14 A Correct. 14 picture. But I don't recall what — what discussions I :
15 Q Among the Gibson Fund and the Hull Fund, right? 15 had over the phone. i
16 A Right. I\ }
17 Q And you wrote back to her, "Keep Geier Group, fi | i
18 LLC for now." Did I read that right? 18 [
19 A Yes. 19 {
20 Q Okay. And she writes back, "Will do. Thanks." 2 \
21 And then you respond to that saying, "Actually, sorry, 21 Q  Well, because when I asked you that question ‘}
22 kill Geier Group, LLC, too. Thanks." Right? 22 before, you said, "I didn't even know that it happened," i\
23 A Yes 23 right? So now that you're, sort of, memory is refreshed |
24 Q Right. Soin this thread you've directed 24 that you were more involved than you originally led on or 4
25 her — confirmed for her that she should dissolve both 25 originally recalled, at least, did you — do you now ‘
|
Page 509 Page 511
1 Geier Capital, LLC and Geier Group, LLC, right? 1 recall seeking advice from anybody about authority or ?
-4 A Correct. 2 the — ‘
3 Q  And is that Geier Group, LLC Georgia? 3 A | wouldn't have dissolved legal entities by
4 A Yes 4 myself, to my recollection. | don't —[— J
5 Q And is that Geier Group, LLC Georgia? 5 Q Okay. Did you seek Seward & Kissel's advice? J
8 A You said the same thing twice. But — 6 A ldon't recall. |
7 Q  Somry; Geier Group Georgia? 7 Q Okay. And let me ask that = did you seck l
8 A Yes 8 Seward & Kissel's advice about dissolving Geier Capital? i
9 Q And Geier Capital Georgia? 9 A 1don't recall
10 A Yes. 1 Q Did you seek Seward & Kissel's advice about ‘*
11 Q  Okay. Thankyow. Thank you for catching that. 11 dissolving Geier Group? ‘
12 And she writes back on March 21, 2011, "Okay, 12 A | —1don't recall any of this. ‘
13 will do. Thanks." Is that right? 13 Q Olkay. I'll take back Exhibit 74. |
14 A Yes, sir. 14 Okay, I'm going to hand you what's been '
15 Q OKkay. So picking up on what Mr. Bockin said a 15 previously marked as Exhibit 39. If you could take a
16 moment ago, do you want to revisit your prior testimony? 16 look at that and let me know when you're done, please? :
17 A It appears that | was, you know, a part of 17 A I'mready. |
18 these discussions, absolutely. 18 Q Okay. Do you recognize this document? |
19 Q Okay. And can vou point out anywhere in 19 MR. FERRIGNO: Do you have another one there? 1
20 Exhibit 74 where Mr. Hull is copied? 20 MR. BAGNALL: Oh, I'msorry. Greg, could you :
21 A He'snot. 21 hand one to Tom? Apologies. |
22 Q Okay. And did you have a conversation with Ms. 22 MR. FERRIGNO: Yeah. i
23 Underwood during this time in which you told her that 23 THE WITNESS: This is a voluntary termination |
24 this was actually Mr. Hull's idea? 24 at the State of Georgia for Geier Capital, effective
25 A ldon't recall. 25 March of 2011.

|- ———-
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1 BY MR. BAGNALL: 1 A —is very poor around — around these events.
2 Q  Okay, and could you turn the page to the second 2 But I —as a matter of what is — what was customary and ;
3 page, please? 3 what I strongly believe to be true, and would be stunned ~
4 A Um-hmm 4 to learn is not true, I know that the formation and i
5 Q The signature at the bottom of the page, who's 5 maintenance of these entities was run and managed through
6 signature is that? ) him, and Laurie, who is his personal assistant and is l
1 A James Hull. 7 directly next to him.
8 Q Is that James Hull's hand? Is that — did he 8 Q Let me ask it in a simple straight forward way; "
8 write that himself? Is that what his signature looks 9 did you tell Jim Hull that you had directed Laurie :
10 like? Oris that Laurie Underwood's signature for Mr. 10 Underwood to dissolve Geier Capital, LLC of Georgia? ;
11 Hull? 11 A Again, I am confident that I was having a back ‘
12 A 1 couldn't say. 12 channel discussion with Jim about this. And then why - |
13 Q Do you know one way or the other? 13 and then Laurie would email me and say, "Should we !
14 A No. 14 dissolve this?" And then I would say. "Maybe hold on to |
15 Q 1 sort of doubled up the questions on you. Do 15 that one.” And then I'm sure | was having a back channel |
16 you know if that's Jim Hull's handwriting? 16 discussion with Jim, and then that's why I responded back !
17 A 1—1couldn't say. 17 to Laurie in writing. So | —in other words, I don't ‘
18 Q  Okay. And you don't know if it's Laurie 18 think this is capturing anything, F
19 Underwood's handwriting? 19 Q But you don't know for sure? !
20 A Icouldn't say. 20 A 1ldon't -1 do not recall for sure. | know
21 Q Okay. But the fact remains that as of March 21 what | would imagine and believe to have to been the
22 18, 2011, Geier Capital had been terminated in Georgia; 22 case. |
23 is that right? 23 Q But you don't recall if you notified Jim Hull |
24 A Yes. 24 of the dissolution? !
25 Q Okay. Did — but we just saw emails in 25 A I do not remember — [ could not say that [ 1
|
Page 513 Page 515 E
1 which — on March 21st, so about a week prior you had 1 specifically notified Jim Hull.
2 directed Laurie Underwood to dissolve Geier Capital, 2 BY MR. BAGNALL: |
3 right? 3 :
4 A Right. a |
5 Q  And are you aware of whether Laurie Underwood 8
6 ever signed Jim Hull's name on his behalf? ] |
7 A | think that may have been customary. a 'GISF, and that that was not s 1al change ,
8 Q It was customary for Laurie Underwood to sign §  Sincetheawnershipiand management was the saniel |
] Jim Hull's name for it? 9 Q Okay. And what's the basis for your
10 A It may have been. | don't know. | was not 10 understanding for — for supporting that testimony?
11 there, | didn't see. 11 A That the ownership and management was the same 1
12 Q Are you ever — are you aware in your dealings 2 for both entities? |
13 with either Ms. Underwood or Mr., Hull of any instances in 13 Q No. I'msaying that — that as a rationale for I}
14 which Ms. Underwood signed Jim Hull's name on behalf of 14 why it didn't — this change didn't affect GISF, you |
15 Mr. Hull? 15 testified that —
16 A Not specifically. No. 16 A Well, I understand from — I'm sorry to i
17 Q Okay. Was Mr. Hull ever made aware that Geier 17 interrupt you, but I understand from the operating
18 Capital had been dissolved? 18 agreement and the confidential information memorandum
19 A | cannot imagine that any of these entities 19 that our obligations to make reports of that kind had to
20 were dissolved without his knowledge and approval. 20 be surrounding a material adverse event or change.
21 Q  Okay. 21 Q  And what I'm asking you is, did you just base
22 BY MR. BOCKIN: 22 your decision, or even your testimony a moment ago, that
23 Q You're speculating? 23 this termination of Geier Capital didn't amount to a
24 A Well, my memory clearly is — 24 material change? Or did you seck advice from someone to
25 Q Ifhe was — 25 confirm that understanding on your — that you have?

—— |
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1 A Idon't recall seeking advice. 1 BY MR. BAGNALL:

2 Q Okay. So your testimony is based on your 2 Q Okay, I'm going to hand you what's been marked

3 personal reading of the offering documents; is that 3 previously as Exhibit 38. 1f you could look it over and

q right? 1 let me know when you're done, please?

5 A And | may have sought advice. | don't remember 5 A I'mready.

6 specifically. 6 Q Okay. Do you recognize Exhibit 387

e Q Okay. But I'm asking, what's forming the basis 7 A Yes. There's the dissolution of Geier Group in

8 of your testimony a moment ago, that this wasn't 8 the State of Georgia, effective April 2011,

9 material? 9 Q Okay. And if you look at the second page of
10 A My thought in this moment that - what - the 10 Geier — excuse me, Geier Group's dissolution, Exhibit
11 change of a domicility of a legal entity from one state 11 38, wha's signature is that at the bottom of the page?
12 to another whose ownership and management is the same is r2 A ltappears to be Jim Hull.

13 not material. 13 Q  And does that signature look to you to be the
14 Q But that's not what happened, right? Geier — 14 same as the signature we looked at a moment ago in
15 Geier Capital Georgia wasn't redomiciled in Delaware. A 15 Exhibit 392
16 brand new entity was created in Delaware that happens to 16 A [tdoes.
17 have the same name, right? K Q OKkay. And are you — do you — having seen it
18 A That's correct. 18 here now, do you recognize that to be Jim Hull's own
19 19 handwriting?
28 20 A Idon't. Icouldn'tsay.
23 2 Q  And you still don't know whether it might be
23 22 Laurie Underwood's handwriting, instead?
23 23 A Itcould be. I don't know.
24 support your understanding that that's not a material 24 Q Okay. And was this the date on which Geier
25 change? 25 Group Georgia was actually terminated?

Page 517 Page 519

1 A 'may have, but I don't recall specifically. 1 A Yes,sir.

2 Q  Okay. 2 Q  And was — after this time, were GISF's

3 MR. BAGNALL: Anybody have anything? 3 investors made aware that Geier Group had been

4 BY MR. BOCKIN: 4 terminated?

S (Q  Did you make the GISF investors aware of the 5

6 fact that you had directed Laurie Underwood to dissolve -]

7 Geier Capital, LLC? |

8 A No. 8

9 MR. BOCKIN: That's it. [ |
10 MR. FERRIGNO: Can we take a restroom break? 19
11 MR. BAGNALL: Sure. We'll go off the record at I
12 2:21 p.m, December 21, 2015. ia
13 (A brief recess was taken.) 3
14 MR. BAGNALL: Okay, we'll go back on the record ¥ |
15 at 2:27 p.m., December 21, 2015. b |
16 BY MR. BAGNALL: 18
17 Q Mr. Gibson, you recall you're under oath? b |
18 A Yes,sir. 18 Ci
19 Q Okay. And just to confirm, there were no 19 Q
20 conversations of substance between you and the stafl 20 from the April 2011 timeframe? Or are you — are you —
21 during the break: is that right? 21 A This is over a series of discussions from
22 A That's correct. 22 January to — concluding now in April.

23 MR. BAGNALL: And you agree, Mr. Ferrigno? 23 Q And when we asked you about this the first time
24 MR. FERRIGNO: Yes. 24 around in March, I think you said that you just assumed
25 MR. BAGNALL: Okay. 25 that Jim Hull did this to save on filing fees. Do you

e ———————
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1 remember saying that? 1 A Dclaware, I presume.
2 A Yes. 2 Q Okay. And then the next one down, Geier Group,
3 Q Okay. What you're testifying to now is 3 LLC, by Chris Gibson. Do you see that?
4 different. Would you agree? ] A Yes.
S A Itappears that [ had discussions relating to 5 Q And you see the date that this was signed, May
6 the dissolution of these, so I must have been involved. 6 2,2011?
7 Yes. 7 A Yes.
8 Q And so what I'm asking you though, was the ~ 8 Q Did Geier Group exist at that time?
9 answer you just gave about terminating Geier Group 9 A Itdid not.
10 because you were paying your taxes for Geter Capital 10 Q By - it had been dissolved by — for how leng?
11 anyway you just may as well have one entity instead of 11 A Alittle over a month.
12 two, do you have a specific rellection — recollection of 12 Q Okay.
13 that being the reason in April of 2011 for dissolving 13 A Oralittle under a month, I guess.
14 Geier Group, LLC in Georgia? 14 Q Allright. And so why are you signing on
15 A Idonot. 15 behalf of Geier Group when it didn't exist?
16 Q Okay. What forms the basis of that 16 A Its a mistake.
17 understanding now? 17 Q Okay. And how did that mistake happen?
18 A As| look back on all of the facts and the 18 A [t was an oversight.
19 emails and the fact that | was involved and — and what 19 Q Okay. And could you turn two more pages,
20 our various considerations were at the time, that it's 20 please? Okay, do you see there's another signature here?
21 the most —~ that's the most complete picture I can give 21 A Yes
22 you. 22 Q For Geier Capital, LLC, signed by you. Do you
23 Q But it's your best estimate, basically? 23 see that?
24 A Yes. 24 A Yes
25 Q Okay. I'll take back Exhibit 38. 25 Q And was that Geier Capital Georgia or Geier
Page 521 Page 523
1 MR. BAGNALL: Okay, could you mark this next, 1 Capital Delaware?
2 please? 2 A Delaware, I presume.
3 (SEC Exhibit No. 75 was marked 3 Q Okay. And you can see that, right, actuslly,
4 for identification.) 4 if you turn to the third page in from the beginning?
5 BY MR. BAGNALL: 5 A Um-hmm
6 Q Okay, I'm going to hand you what's been marked 6 Q Geier Capital is listed there as — Geler
7 as Exhibit 75. Could you look it over and let me know 7 Capital Delaware, right?
8 when you're done, please? 8 A Okay.
9 A I'mready. 9 Q And Geler — and the fourth page is Geler
10 Q Do you recognize Exhibit 75, Mr. Gibson? 10 Capital Georgia, right?
11 A Yes. 11 A Yes.
12 Q Whatisit? 12 Q Okay. And so it — in connection with the
13 A It'sa Schedule 13G filing with the SEC 13 identity — the identification of Geier Capital Delaware,
14 relating to our ownership of TRX shares that exceeded the 14 is it your contention at this time Geler Capital Delaware
15 10 percent level. 15 had been substituted in as the managing member of GISF?
16 Q OkKay. And if you could please turn to Page 11 16 A Yes, sir.
17 of this document, which is the signature page. I'm 17 Q Okay. And then is it — is your contention
18 sorry; they're not numbered. It might be easter to go 18 again that on the Page 4, where Geler Group is identified
19 from the back, third page in from the end, actually. 19 as being a Georgia entity, that that — that was a
20 A Okay. Okay. 20 mistake?
21 Q May 2und, Geier Capital, LLC, signed by Chris 21 A Yes, sir.
22 Gibson, managing member. Do you see that? 22 Q Olkay. I mean, it's not — not that much time
23 A Yes. 23 has passed, right? It's only a few weeks that had passed
24 Q Was that Geier Capital Georgia or Geier Capital 24 since you wrote those emails directing Laurie Underwood
25 Delaware? 25 to dissolve these entities when you signed these, right?
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1 A Yes, sir. That's correct. 1 A Yes,sir.
2 Q And so you didn't - you don't ~ you didn't 2 Q And is that Geier Capital Georgia or Delaware?
3 remember, what, five or six weeks later that you had 3 A Delaware.
4 dissolved the Geler Group? 4 Q Okay. Do you know for sure?
S A l- 5 A No,sir.
6 Q March 21st— 6 Q Okay. And then the last signature there is for
7 A I-—1didn't appreciate the significance of 7 Geier Group. Do you see that?
8 that. [ was — [ read this and read the, you know, share 8 A Yes, sir.
9 numbers and so forth, and this was drafted in 9 Q And Geler Group didn't exist at that time in
10 consultation with counsel and I didn't — I made an 10 any jurisdiction, right?
11 oversight and — 11 A That's correct.
12 Q Okay. 12 Q Okay. So why — why did you sign on behalf of
13 A —inthe signature pages. 13 Geier Group on May 2, 2011?
14 Q Okay. And — and on this page, right? 14 A That was an oversight, as well.
15 A Yes. 15 Q Okay. And is the reason for the oversight for
16 Q Okay. And when I say "this page,” I'm talking 16 this Form 3 any different than the reasons you gave for
17 about Page 4. 17 Exhibit 75?
18 MR. BAGNALL: Okay, anybody have anything else 18 A No, sir. They're the same.
19 on Exhibit 75? 19 Q Okay.
20 MR. BOHR: I don't think he responded to the 20 MR. BAGNALL: Anybody have anything else?
21 Page 4. 21 BY MR. BOCKIN:
22 BY MR. BAGNALL: 22 Q You would agree that this Form 3 is false;
23 Q I'msorry; was it also an oversight at Page 4? 23 correct?
24 A Yes. It was an oversight on Page 4. 24 MR. FERRIGNO: 1 think he said it was a
25 Q Thankyou. 25 mistake.
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1 MR. BAGNALL: Could you mark this next, please? 1 BY MR. BOCKIN:
2 (SEC Exhibit No. 76 was marked 2 Q Isit? Isitaccurate? Is it accurate or it
3 for identification.) 3 is false?
4 BY MR. BAGNALL: 4q A 1 would say it's inaccurate.
5 Q Okay, I'm handing you what's now been marked as 5 BY MR. BAGNALL:
6 Exhibit 76. Could you please take a look at Exhibit 76 6 Q Is that true, too of Exhibit 75, the 13G, it
7 and let me know when you're done? 7 was also inaccurate?
8 A Yes. I'mready. 8 A Yes.
9 Q Olay. What — what is Exhibit 76? 9 Q Okay.
10 A It'sa Form 3 filed with the SEC by Geier 10 MR. BAGNALL: Could you mark this next, please?
11 Internationzl Strategies Fund regarding its ownership of 11 (SEC Exhibit No. 77 was marked
12 TRX. 12 for identification.)
13 Q Otay. And do you see on Page 3 and 4 there are 13 BY MR. BAGNALL:
14 signatures. Did you authorize your signatures to be used 14 Q I'm geing to hand you what's been marked as
15 here? 15 Exhibit 77. Could you please look it over and let me
16 A Yes 16 know when you're done?
17 Q Okay. And so the first signature on Page 3 17 A ['mready.
18 from May 2, 2011 is for Geier International Strategies 18 Q Okay. Do you recognize Exhibit 77?
19 Fund, by Geier Capital, LLC, signed by Chris Gibson. 19 A It'sa Form 4 of Geier Intemnational Strategies
20 Which Geier Capital, LLC is that? 20 Funds ownership of TRX.
21 A 1 would presume it was Delaware. 21 Q Okay. And do you see on the second page, at
22 Q Okay. And do you know for sure? 22 the very end, there are signatures again?
23 A l-ro. 23 A Yes.
24 Q Okay. The next signature is for you, Geier 24 Q Okay. And it appears that your signature
25 Capital by you. Do you see that? 25 was — was listed for each entity. Did your — did you
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1 authorize your signatures to be used on June 14, 2011? 1 Q Okay.
2 A Yes 2 BY MR. BOCKIN:
3 Q Olay. And do you see the first signature again 3 Q You said you did this through counsel. Whe
4 is for GISF, and the Geler Capital. Which Geier Capital 4 helped you prepare this SEC Form 4?
5 entity was this? 5 A Seward & Kissel.
6 A Delaware, | presume. 6 Q Did you make Seward & Kissel aware that Geier
7 Q Okay. Butdo you see at the top of the same 7 Group had been dissolved in March of 2011?
8 page, Geier Capital's address is listed as a Florida 8 A Twould have to assert privilege.
9 entity. Do you see that? 9 Q Okay. I'll ask the same question for the —
10 MR. FERRIGNO: Well, it was a Florida address. 10 MR. BOCKIN: Can you tell me the numbers,
11 MR. BAGNALL: Excuse me. Thank you 11 please, George, for those — for the Form 13 and the Form
12 BY MR. BAGNALL: 12 3?7
13 Q A Florida address. Do you see that? 13 MR. BAGNALL: So it's Exhibit 76, Exhibit 75,
14 A Yes. 14 and the Exhibit 77 that we're talking about.
15 Q Okay. So what ~ had Geier Capital been 15 BY MR. BOCKIN:
16 registered in the State of Florida at this time? 16 Q So let me ask the question so it's clear for
17 A Not to my knowledge. 17 the record. Did you — who — let's start with the —
18 MR. BAGNALL: Bear with me for just a second. 18 let's start with Exhibit 75 so it's easiest, which is the
19 (Pause.) 19 13G.
20 BY MR. BAGNALL: 20 MR. FERRIGNO: I don't think you want to give
21 Q Are you sure about that? Take a look at 21 us your attorney work product.
22 Exhibit 71. 22 MR. BAGNALL: Yeah, could we get that one back?
23 A So we were qualified to do - 23 I'm sorry.
24 Q Okay. 24 MR. FERRIGNO: That's okay.
25 A - business in Georgia. 25 MR. BOCKIN: Sorry about that.
Page 529 Page 531
1 MR. FERRIGNO: Wait. 1 MR. BAGNALL: Thank you.
2 THE WITNESS: | mean, in Florida. In Florida. 2 MR. BOCKIN: Here's the other one.
3 BY MR. BAGNALL: 3 BY MR. BOCKIN:
4 Q So Geier Capital, at the time, was registered 4 Q So take a look at Exhibit 75, if you would.
5  to do business in Florida when your signature was 5  Same question as I asked before; who helped you prepare
6 appended here in June of 2011, right? 6 this?
7 A Yes,sir. 7 A Seward & Kissel.
8 Q Okay. But again, you see you signed here for 8 Q And did you make Seward & Kissel aware before
9 Geier Group. Did Geier Group exist in June of 2011? 9 it was filed that Geier Group, LLC had been dissolved?
10 A No,sir. 10 A [ would have to assert privilege.
11 Q So was this Form 4 accurate? 11 Q Allright. I'll collect 75 again.
12 A It was — it had — it contained an oversight. 12 And I'm going to show you 76. The same
13 Q Wasit accurate? 13 question.
14 A Inthat it contained an oversight it was 14 A Seward & Kissel. And I would assert —
15 inaccurate. 15 Q Let me ask the question so it's clear for the
16 Q Okay. So not accurate. Again "inaccurate”? 16 record later on.
17 A Not accurate. 17 So I'm going to show you Exhibit 76, which is
i8 Q Allright. So— 18 the Form 3, dated April 29, 2011 and filed on May 2,
19 MR. BOCKIN: Go ahead. 19 2011. Do you see that?
20 BY MR. BAGNALL: 20 A Yes, sir.
21 Q So why did you sign for Geier Group in June of 21 Q And who assisted you in the preparation of this
22 2011 when it didn't exist? 22 Form 3?
23 A Again, I didn't look at the entities. I did 23 A Seward & Kissel.
24 this through counsel and I looked at the — reviewed the 24 Q And did you make Seward & Kissel aware that
25 numbers of the shares and perpetrated an oversight. 25 Geier Group, LLC of Georgia had been dissolved as of this
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1 filing? 1 A It was an oversight.
2 A I would have to assert privilege. 2 Q Okay. Could you turn, please, to Page 2? This
3 Q Okay. Thank you, I'll collect 76, as well. 3 identifies Geier Capital. Do you see that —
4 MR. BAGNALL: Are you don't with 77? 4 A Yes,sir.
5 MR. BOCKIN: Yes. 5 Q —inParagraph 1?
6 MR. BAGNALL: Okay. Il take 77 back from 6 Look at Paragraph 4 for me, please? Where's
7 everyone, please. 7 the citizenship of the Geier Capital that's being signed
8 Could you mark this next, please? 8 for here?
9 (SEC Exhibit No. 78 was marked 9 A It says Georgia.
10 for identification.) 10 Q Did Geier Capital Georgia exist at this time?
11 BY MR. BAGNALL: 11 A No.
12 Q So this is — what I'm handing you now has been 12 Q Okay. Why — why was Geter Capital making
13 marked Exhibit 78. Could you please look at Exhibit 78 13 filings with the SEC when it didn't exist?
14 and let me know when you're done, please? 14 A This is an oversight in terms of its
15 A TI'mready. 15 domicility.
16 Q Okay. What is Exhibit 78? 16 Q Okay. The next page is Geier Group, LLC
17 A It'sa Schedule 13G filed by GISF on November 17 Georgia. Do you see that?
18 2011 relating to our ownership of TRX. 18 A Yes,sir.
19 Q Okay. On the second page from the end, could 19 Q Okay. It's Paragraphs 1 and 4, again. That
20 you look back there, please, and look at the signatures. 20 didn't exist either, right?
21 Do you see there's Geier Capital, LLC, signed by Chris 21 A That's correct.
22 Gibsen. Do you see that? 22 Q So neither of the entities that are identified
23 A Yes, 23 for investors on Pages 2 and 3 of this document exist,
24 Q Okay, What Geier Capital is that, Georgia or 24 right?
25 Delaware? 25 A That's correct.
Page 533 Page 535
1 A Delaware, I presume. 1 Q Is this 13G that was filed in November of 2011
2 Q Do you know for sure? 2 accurate?
3 A Idon't. 3 A Not in the sense that the Geier Group was not
4 Q Okay. The next is Geier Group. Do you see 4 around and that Geier Capital was misidentified as a
5 that? 5 Georgia entity.
6 A ldo. 6 Q Okay. Did — who helped you file this 13G?
7 Q Did you authorize your signatures to be used on 7 A Seward & Kissel.
8 November 10, 2011 for Geler Capital and Geier Group? 8 Q Did you make known to Seward & Kissel that
9 A 1did. 9 Geler Capital Georgia didn't exist at this time?
10 Q Okay. Why did you sign for Geier Group when it 10 A [ would have to assert privilege.
11 didn't exist? 11 Q Did you make known to Seward & Kissel that
12 A It was an oversight. 12 Geier Group Georgia didn't exist at this time?
13 Q Okay. Can you tum to the last page, please? 13 A T would have to assert privilege.
14 This is also from November 10, 2011. There's a signature 14 Q I'Dtake back 78. Okay, now let me just go
15 by you for Geier Capital, and a signature by you for 15 back to Exhibit 43, which we talked about eariter. Could
16 Geler Group. Do you see that? 16 you please take a look at Exhibit 43 and let me know when
17 A Yes,sir. 17 you're ready?
18 Q And did you authorize those signatures on 18 A I'mready.
19 November 10, 2011? 19 Q Olay. Now, could we please focus on Page 3 of
20 A Yessir. 20 Exhibit 43?
21 Q Okay. Is that Geler Capital Georgia or 21 A Yes.
22 Delaware? 22 Q Okay. This is — do you see this is a Geier
23 A Delaware I presume. I'm not sure. 23 Capital, LLC Certificate of Formation of the Limited
24 Q Okay. And Geier Group didn't exist so why did 24 Liability -~ excuse me; Certificate of Cancellation. Do
25 you authorize your signature to be used there? 25 you see that?
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1 A Yes. 1 Q Soif you turn to page ending 387 of Exhibit
2 Q That was December 22, 2011. Is that your 2 34.
3 signature there over "Authorized Persons"? 3 A Okay.
4 A Yes. 4 Q Do you see the section, "Dissolution of the
5 Q Okay. And is that your name printed in type 5  Company"?
6 there at the very last line? 6 A Right.
7 A Yes. 7 Q "The company may be dissolved at any time by
8 Q And this relates to Geier Capital Delaware; 8 the managing member whereupen its affairs will be wound
9 correct? 9 up by the managing member." Right?
10 A Yes. 10 The next sentence says, "The retirement,
11 Q Okay. So was Geier Capital Delaware dissolved 11 dissolution, bankruptcy or insolvency of the managing
12 at the end of December 2011? 12 member will dissolve the company unless (i) at such time
13 A Yes. 13 there is another managing member who agrees to continue
14 Q By your signature, right? 14 the business of the company."
15 A Yes. 15 A Right.
16 Q Were you aware of that previously? 16 Q "Or(ii) an entity controlled by Chris Gibson
17 A I don't have a specific recollection. No. 17 is substituted as managing member to continue the
18 Q Okay. So when Geier Capital Delaware was 18 business of the company."
19 terminated in the end of December 2011, was that your 19 A Correct.
20 idea to dissolve this entity? 20 Q Okay. Did either — (i) or (ii) occur?
21 A No. 21 A [ believe (i) occurred.
22 Q What was the reason for dissolving Geier 22 Q And what was the — who was the — who is the
23 Capital Delaware? 23 other managing member that agreed to continue the —
24 A 1donot recall. 24 running the company?
25 Q Was there another entity that was substituted 25 A Ido not know.
Page 537 Page 539
1 as the managing member of GISF at this time? 1 Q Then how do you have a basis to believe that
2 A No. 2 that's what occurred?
3 Q So what happened to GISF when Geler Capital 3 A Because the company continued to operate until
4 Delaware was dissolved in December of 20117 4 the final wind down occurred the next month.
5 A 1 don't have the legal knowledge to forma 5 Q Did it do so properly though?
6 basis or opinion of that. 6 A 1believe so.
7 Q Okay. Based on what we looked at in Exhibits 7 Q Okay. So who would know what entity was
8 34 and 35 at the outset today, there — we — and we can 8 substituted in? Or who — what individual or entity
9 pull them back out if you would like, there was some 9 served as the managing member?
10 provisions that we discussed about what would happen 10 A [ would defer to Jim Hull, who was largely
11 if — If those entities were dissolved. Do you remember 11 managing this process at this point.
12 that? 12 Q Soin— this is December of 2011, you were no
13 A ldo. 13 longer involved?
14 Q Okay. And they are the Confidential Private 14 A Twasinvolved, but in terms of wind — the
15 Offering Memorandum in Exhibit 34 and the Operating 15 wind down and how to execute it, I was not involved in
16 Agreement in Exhibit 35. All right, and why don't we 16 the day-to-day basis.
17 start with the Confidential Offering Memorandum. 17 Q Well, we saw your W-2 from 2012; correct? The
18 MR. FERRIGNO: I have two operating agreements, 18 entire year of 2012 you earned something like $148,000 in
19 [ think. 19 connection with your providing advisory services to GISF;
20 MR. BAGNALL: Sorry; here you go. This is 34 20 correct?
21 and 35. You had two of these, so put that back in the 21 A ['mnot sure that —
22 pile. 22 Q I mean, that's yeur prior testimony.
23 MR. FERRIGNO: Yeah. 23 A Yes. Again, in terms of managing the wind down
24 MR. BAGNALL: Sorry for the confusion there. 24 and the adjustment and the structure, which occurred in
25 BY MR. BAGNALL: 25 December of 2011 and January of 2012, | was rot involved
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1 on a day-to-day basis of that. 1 obligation to your — to your client? Signing documents
2 Q Well, what wind down are you describing because 2 without thinking about them? What did you think when you
3 you were paid for the entire year of 2012, and 3 were asked to sign this document in December of 2011?
4 potentially — 4 A That it was a routine adjustment in our
5 A ['mnot saying - 5 structure.
6 Q - the — hold on, I'm not done. And 6 Q And how was it adjusted?
7 potentially even the first week of 2013, right? 7 A It was adjusted in that we eliminated the
8 A Right, 8 existing legal entity that was the managing member and a
9 Q So we're talking about potentially 13 months 9 new managing member took over.
10 after the time that Geier Capital Georgia was dissolved, 10 Q And who's that new managing member?
11 your testimony is that you weren't involved? 11 A That's what I do not know.
12 A 1 --my testimony is not that | was not 12 Q Otay. Did you know in December of 20112
13 involved in Geier International Strategies Fund. That's 13 A No.
14 not my testimony. 14 Q Did you ask anybody in December of 2011?
15 Q Okay. So please describe what it is? 15 A No.
16 A My testimony is that my involvement in the wind 16 Q Olay. So you had a fiduciary obligation to
17 down of these other investors was very limited. And in 17 GISF. Yousigned a document to dissolve it's managing
18 the involvement in the new — the dissolution of Geier 18 member. You did so without knowing who the new managing
19 Capital and the whatever structure took place, [ do not 19 member would be, and without asking whether there would
20 recall. 20 be a new managing member. How does that satisfy your
21 Q That's your signature, right? Right there? 21 fiduciary obligation to your cilent, GISF, in December of
22 MR. FERRIGNO: Which document is that? 22 2011?
23 MR. BAGNALL: This is Exhibit 43, right? 23 A Idon't recall.
24 BY MR. BAGNALL: 24 Q Okay. Is it possible that the fund should have
25 Q You've always testified that that's your 25 been dissolved in December 2011 when you signed the
Page 541 Page 543
1 signature dissolving Geter Capital — 1 document dissolving Geler Capital Delaware?
2 A [ said that that appears to be my signature, 2 A I'sought to want to participate in the wind
3 Q Is it your signature or not? 3 down of the fund and the management of the wind down of
4 A [don't know. 4 the fund consistent with our offering documents and in
5 Q Did anybody else in December of 2011 have ) terms of the dissofution of that entity. 1 was not the
6 authority to sign your name? 6 progenitor of that.
7 A No. 7 Q Let me make sure you understood my question,
8 Q Okay. So who's sighature could that be if not 8 okay, because what I said — what I asked you was whether
9 yours? 9 it was possible when you signed this document in December
10 A 1don't know. 10 of 2011 that GISF should have been dissolved?
11 Q Okay. So- 11 A 1 would say that's not possible.
12 A Well, [ mean, it certainly says my name. 12 Q Why is that not possible?
13 Q Soyou—it's hard for me to understand how 13 A Because all of this was done in the context of
14 you can testify on the one hand that you're involved, but 14 a thoughtful wind down. And that I was not the
15 on the other that it says yeur name and you've testified 15 progenitor of the dissolution of Geier Capital, LLC in
16 that that's either your signature or — or likely your 16 Dclaware.
17 signature. 17 Q That's your signature, right?
18 MR. FERRIGNO: I don't think he said he wasn't 18 A [ -1 would have agreed to do that in
19 involved. 19 consultation with Jim, who was essentially managing this
20 MR. BAGNALL: He said that twice. 20 process at this point in time.
21 THE WITNESS: I didn't — I didn't set the 21 Q So I don't understand when you're talking about
22 policy. If -- if | was presented with a certificate of 22 a — the wind down. The fund continued for at least
23 cancellation to execute. | would have done so. 23 another year after this.
24 BY MR. BAGNALL: 24 A As-—
25 Q And how — how does that satisfy your fiduciary 25 Q And you were paid for werk that you did in
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1 connection with the fund for that year, to the tune of 1 Q ['mean, I would say it would be uncustomary to
2 almost of $150,000. So what wind down are you taiking 2 sign a document like this without knowing what the
3 about? 3 consequences were. Wouldn't you agree with that?
4 A Pmtalking about the redemption of all the — 4 A lagree.
S all the small - smaller other investors, with the 5 Q Okay. Did you seek advice from anybody before
6 exception of my family, Jim, and the Marzullos. 6 you signed that dissolution of Geier Capital Delaware in
7 BY MR. BOCKIN: 7 December of 20117
8 Q How could it have been a thoughtful wind down 8 A Not to my recollection.
9 when you didn't know who the managing member was? 9 Q Did you spezk with your attorneys at Seward &
10 A Froma legal perspective [ don't know. 10 Kissel?
11 Q From a practical perspective. If there's no 11 A At this point in time I wasn't — no.
12 managing member — 12 Q Okay. Did you speak with Mr. Grovenstein?
13 A Thereisa— 13 A 1did not. No.
14 Q - who's managing the fund. 14 Q Did you speak with your father?
15 A Okay. Okay. Well, then the managing member 15 A No.
16 would be myself and Jim, as it was before and as it was 16 Q Did you speak with any other attorney before
17 after. 17 you signed that document in December 2011 dissolving
18 BY MR. BAGNALL: 18 Geier Capital Delaware?
19 Q Okay, as of December 22, 2011, which of the 19 A Not to my recollection.
20 smaller investors that just referred to a moment ago had 20 Q Okay.
21 already withdrawn their funds? Redeemed their full 21 BY MR. BOHR:
22 investment in GISF? 22 Q When Mr. Bagnall asked you if you spoke with
23 A [don'trecall. But few, if any. 23 any attorneys at Seward & Kissel at this time, you
24 Q Olkay. So as of this date, the vast majority of 24 responded by saying, "I was not at this time," and then
25 the investors were still invested in GISF; is that right? 25 you stopped.
Page 545 Page 547
1 A For the next 38 days, yes. 1 Did — do you mean that your relationship with Seward
2 Q Until when, the end of January 2012? 2 Kissel was over by this time of this document?
3 A That's my understanding. 3 A No, | don't mean that.
4 Q Okay. Were the GISF investors notified in 4 Q What did you mean? You stopped what you
5 December 22, 2011 timeframe that Geler Capital Delaware 5 started to say.
6 had been dissolved? 6 A If I recall what you're referring to, I think |
7 A No. 7 was saying that, you know, at this point in time we were
8 Q Otkay. Were the GISF investors notified in the 8 redeeming the other smaller investors and Jim was heavily
9 December 2011 timeframe that you and Mr, Hull were 9 involved on the day-to~day management and setting course,
10 potentiaily the managing members of the fund? Had been 10 and T was complying in those efforts as long as it was
11 substituted in for Geier Capital Delaware? 11 consistent with our agreements with our investors and our
12 A We would not have substituted ourselves 12 obligations to them. And [ think everything has been.
13 individually as the new managing member. It would be a 13 BY MR. BAGNALL:
14 new legal entity. 14 Q Why do you think everything has been?
15 Q And what's the name of that entity? 15 A 1don't see any reason why we could not have
16 A That's what I do rot know or have a 16 dissolved Geier Capital Delaware, operated under a new
17 recollection of. But I'm sure it was another LLC. 17 LLC, and for a 38-day period while we dissolved the
18 Perhaps Hull Storey Gibson; I'm not sure. 18 company.
19 Q Okay. And where was that — that substitution 19 Q That's not the issue, right? The issue is
20 memorialized? 20 you're saying that but you have abselutely no idea
21 A It wasnot, 21 whether another LLC was substituted for Geier Capital
22 Q Okay. So then how do you know it happened? 22 Delaware?
23 A Because based upon what is customary. It would 23 A That's correct.
24 be uncustomary to eliminate an LLC and assume a 24 Q Okay. So what are we suppeosed to think?
25 partnership like that. 25 There's no entity, right, that you can think of, you just
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1 want us to think there must have been one? b} !
2 A Isthat a — I'm not sure if that's a question. a :
3 Q That is a question. Is that what you want us 3 .
4 to think? That there just had to have been one, even 4 '
5 though you can't think of it? Where it would be 3 i
6 domiciled? What its name would be? That there's no & |
7 writing about it? @ ;
8 A I'mnot sure what you want to think — what | 8 }
9 want you to think. I'm trying to answer your questions 2 |
10 honestly. Lo i
11 Q Right. And what I'm saying is how can you o] 1
12 think that evervthing was done right by GISF — 12 i
13 investors — < | 1
14 A Because [ have high degree of confidence in BE | !
15 Jim. And in reading, you know, our obligations again = !
16 under the confidential offering memorandum and the 18 i
17 operating agreement, | don't see anything explicitly 17 Q  Absolutely.
18 inconsistent with dissolving Geier Capital Delaware. 18 MR. FERRIGNO: Somebody has to — maybe {
19 Q  Other than you can't identify who the new 19 somebody has to do something, but - but it's not his {
20 managing member would be? 20 responsibility — !
21 A That's— 21 BY MR. BAGNALL: |
22 Q That's a pretty big inconsistency, right? A 22 Q I disagree with that actually because you were !
23 fund can't operate without a managing member. Look — 23 the 50 percent owner of the managing member; correct?
24 A You're asking — you're asking for the legal 24 You were paid approximately $150,000 for this year, |
25 entity. 25 right, to provide services to this fund; correct? 1
Page 549 Page 551 ll
1 Q No, look — please looK in front of you — 1 A In part. yes. |
2 A Right. Right. You're right, | cannot identify 2 Q Yeah. And you were the majority owner of Geier |
3 the legal entity. That's correct. 3 Capital; correct? ,
4 Q Okay. All right. So that — that's a big 4 A Yes. i
5 issue, right? Because look — in front of you is the 5 Q And you were the majority owner of Geier Group; 1
6 operating agreement, Exhibit 35, okay. Section 9.02, | & correct?
7 have it open there for you. Page ending 085, right. 7 A Correct. 4
8 Here, too, this mirrors the language of the confidential 8 Q  You were paid for providing investment advisory 'i
] private offering memorandum saying that "The retirement, 9 serviees to the fund; correct? |
10 dissolution, bankruptcy or insolvency of the managing 10 A Correct. }
11 member will dissolve the company." 11 Q Okay. So you did have a responsibility. In {
12 The company is GISF, right? 12 fact, you had a fiduciary obligation to GISF, correct, as l
13 A Correct. 13 an investment advisor? ‘
14 Q  And the dissolution of the managing member, 14 A Yes. i
15 that's what just happened here, right? Geier Capital 15 Q Okay. So you, perhaps more than anybody clse, '
16 Delaware was dissolved in Delaware, right? 16 right, had the obligation to identify who the new |
17 A Correct. 17 managing member would be? !
18 Q By vour signature; correct? 18 A And I'm not saying that that didn't occur. I'm |
19 A Correct. 19 saying | cannot recall at this point in time who it is. 1
20 Q' Ofkay. Sa that potentially means that GISF, thé 20 (Q Right. But we haven't seen a single writing ;
s | fund, is also dissolved, unless you' can point to a new 21 identifying a new managing member in the timeframe, !
22 managing mem 22 right? i
23 ANou Thisis = 23 A No. ]
29 Q  Noj yes, it does) 24 Q And you just went through an exercise of
28 A Docsnotsay 1 have fo = 25 producing documents to us pursuant to two different
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1 subpoenas in this matter; correct? 1 records, but as far as this being, you know, for example
2 A Correct. 2 her line, "The bottom line is the only Geier entity which
3 Q During your review of those documents, did you 3 exists is Geier International Strategies Fund, a Delaware
4 ever see any documents identifying who the new managing 4 LLC, which is qualified to do business in the State of
) member would be in December of 2011? S Florida," is not necessarily complete.
6 A No. 6 Q Howis it not complete?
7 Q Okay. 7 A Because there may be another legal entity that
8 MR. BAGNALL: Does anybody else have anything 8 this the — acting as the managing member at that point
9 else? 9 in time.
10 (No response.) 10 Q Umhmm. 1 thought you testified earlier though
11 MR. BAGNALL: All right, I'l take back Exhibit 11 that Ms. Underwood was the person that monitored all of
12 35. 12 the entities for you and did all the filings for you for
13 Could you mark this next in line, please? 13 the entities for GISF? Didn't you testify to that
14 (SEC Exhibit No. 79 was marked 14 earlier?
15 tor identification.) 15 A Typically, yes.
16 BY MR. BAGNALL: 16 Q Okay. So did she typically make mistakes in
17 Q I'mgoing to hand you what's now been marked as 17 that effort?
18 Exhibit 79. Could you please look at 79 and let me know 18 A She's imperfect and 1 -
19 when you're done? 19 Q That's not what | asked you. I asked if you
20 (Witness exanned the document.) 20 she typlcally made mistakes in that effort?
21 THE WITNESS: Okay. 21 A She makes mistakes, but -
22 MR. FERRIGNO: I'm sorry; just one second. 22 Q Are you aware of Ms. Underwood making mistakes
23 MR. BAGNALL: Um-hmm 23 in connection with her job responsibilities maintaining
24 (Pause.) 24 the entities that were related to the Geier International
25 MR. BAGNALL: You ready? 25 Strategies Fund?
Page 553 Page 555
1 THE WITNESS: Yes. 1 A No.
2 MR. FERRIGNO: Just one second. 2 Q Okay.
3 THE WITNESS: Oh, sorry. 3 A But it doesn't mean that —
] (Pause.) 4 Q You answered the question, Mr. Gibson, okay.
5 MR. FERRIGNO: Okay. 5 So let me ask you this; if yeu look, starting
6 BY MR. BAGNALL: 6 at the bottom of the page ending 954, regarding Geier
7 Q And do you recognize Exhibit 79, Mr. Gibson? 7 International Strategies Fund, was GISF a Delaware LLC
8 A Yes. 8 formed by Bradley Tipper on 12/16/08?
9 Q Whatisit? 9 A Yes.
10 A It's an email from Laurie Underwood to myself, 10 Q Olay.
11 summarizing what Geier related entities exist and their 11 A 12/16/08?
12 formation and dissolution. 12 Q That's right. And it was renewed in Delaware
13 Q And at what time was this email written? 13 4/9/12?
14 A In April of 2012. 14 A That's — that's not accurate.
15 Q Okay. Ard why were you communicating with Ms. 15 MR. FERRIGNO: Where were you employed in '08?
16 Underwood about the Geier entitles and their existence or 16 THE WITNESS: Deutsche Bank.
17 non-existence in April of 2012? 17 MR. BAGNALL: Okay. When ~
18 A [ don't know. 18 THE WITNESS: So -
19 Q Okay. Are the —is — to your knowledge is 19 BY MR. BAGNALL:
20 Ms, Underwood's summary of the current status of these 20 Q When was it — how about if it was '09?
21 entities as of April 2012 accurate? 21 A [t would have - yeah.
22 A No. 22 Q GISF~
23 Q What — how is it inaccurate? 23 A '09. '09.
24 A 1 mean, she's not providing a legal opinion and 24 Q —was'09, right?
25 she's - she has access to certain administrative 25 A 09, yeah.
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1 Q So it was potentially a typo by one year? 1 A Well, with the exception of the inaccuracy,
2 A Yes. 2 it's accurate.
3 Q Okay. And was — 3 Q Olay. Just that one, right?
4 A There's an error. 4 A Ycah.
5 Q Okay. Was — were you aware of that before 5 Q Okay. So let's go up the page. "Geler Group,
6 this moment? 6 LLC, a Georgia LLC we formed in Apnril of '09, dissolved
7 A No. 7 in April of '11." Is that accurate?
8 Q Okay. Did you identify it now? 8 A Yes.
9 A ldid. 9 Q Okay. “Geler Capital, LLC, a Georgia LLC we
10 Q Somebody pointed it out to you, right? 10 formed in June of '09." Is that accurate?
11 A Yes. 11 A Yes
12 Q Okay. But you didn't identify it then if 12 Q Okay. It was qualified in Florida in December
13 somebody pointed it out you. 13 0f 2010, Is that accurate?
14 All right, was GISF qualified in Georgia on 14 A Yes,sir.
15 December 17th, "09? 15 Q Olay. Was it dissolved in Georgia in March of
16 A Was GISF at December 17? Yes. 16 2011?
17 Q Okay. Was it withdrawn in Georgia in February 17 A Yes
18 0f2011? 18 Q Okay. And was the application for withdrawal
19 A Yes. 19 in Florida sent to the Florida Department of State in
20 Q Was it qualified in Florida in February of 20 April of 20127
21 2011? 21 A Yes
22 A Yes. 22 Q Okay. It says, "Also formed in Delaware on
23 Q Okay. So other than the typo, potential typo, 23 12/9/10, 1 need to call the Delaware Secretary of State.”
24 are there any other inaccuracies related to her writing 24 Is what she wrote there accurate?
25 about GISF? 25 A T-yes
Page 557 Page 559
1 MR. FERRIGNO: Do you need to see the other 1 Q Okay. And then she writes to you in another
2 exhibits with all the cancellations and withdrawals? 2 email that she titles, "P.S. Geier Capital, LLC." "You
3 THE WITNESS: No. But [ would say this — this 3 signed the initial documents to form this entity in
4 is not necessarily complete. Again, this is - you know, 4 Delaware on 12/29/10.
5 this is not a legal opinion. 5 "1 received this information verbally but
6 BY MR. BAGNALL: 6 believe Bradley S. Tipper formed the entity, as well.
7 Q Nobody asked you if it was a legal opinion. 7 The entity was canceled in Delaware on 12/23/11. Cost —
8 A Okay. 8 the information cost $10. The bottom ~"
9 Q 1asked if any of what was just written was 9 Okay, so are those first two paragraphs
10 inaccurate, other than the typo? 10 accurate?
11 A ['was just saying it's not complete. 11 A Yes. And ] would say that, you know, it —
12 Q [ didn't ask you if it was complete. I asked 12 she's implying that, you know, the entity was canceled
13 you if it was inaccurate? 13 and that she was involved down in Georgia doing that.
14 MR. FERRIGNO: Well, it is inaccurate. 14 But go ahead.
15 THE WITNESS: It is inaccurate. 15 Q What — to what are you referring when you
16 MR. FERRIGNO: We've got — we've established 16 mention her implication?
17 that. 17 A "Was canceled" and the "Cancellation will cost
18 MR. BAGNALL: How is it inaccurate? 18 us $10."
19 MR. FERRIGNO: It says a Delaware — Geier 19 Q So you mean she was finding out that
20 International Strategies Fund LLC, a Delaware LLC formed 20 information from her office in Georgia; is that what
21 by Bradley Tipper on 12/16/08; that's inaccurate. 21 you're saying?
22 MR. BAGNALL: Right. 22 A No. I'mjust saying that she and Jim were managing
23 BY MR. BAGNALL: 23 that at the time.
24 Q And the question was, other than the typo, is 24 Q Oh, okay. All right. Is there any reason of
25 anything she wrote there inaccurate? 25 which you're aware that she wouldn't mention for you
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1 whatever entity had been substituted in as the managing 1 BY MR. BAGNALL:
2 member of GISF in this email? 2 Q Was — your email though is cg@geierfund.com,
3 A I'would be surprised if she had. 3 right?
4 Q Why s that? 4 A Yes.
5 A Because that's not what she — you know, 1 -1 S Q Okay. Did anybody in November of 2010 have
6 would stipulate that a new entity was not formed. That 6 authority to use that email address besides you?
7 doesn't mean that an existing legal entity didn't assume 7 A No.
8 that responsibility. 8 Q Olay. So do you believe then that you did send
9 Q Okay. 9 this email to yourself and you just don't remember it
10 A And she wouldn't include a detail about what — 10 now?
11 how an existing legal entity assumed that responsibility, 11 A Yes.
12 because she's only talking about formations and 12 Q Okay. The attachments to this email "'Internal
13 dissolutions in this email. 13 Control Cycles for Geier International Strategies Fund
14 Q Okay. But that's — that's a guess, right? 14 LLC doc," what is that document? Do you know?
15 You don't know that for sure? 15 A [have no idea.
16 A That's correct. 16 Q Okay. The way that these were produced to us,
17 Q Okay. Did you ask Ms. Underwood to do this 17 I'll represent to you that the second and third page are
18 research? 18 one of the two attachments. I believe — they appear to
19 A Not that I recall. 19 be — they appear to be the same; one as a Word document
20 Q So why would she have written you on April 17th 20 and one as a pdf, so we attached — I attached only one,
21 about the Geier entities history? 21 okay?
22 A ldon'tknow. 22 A Okay.
23 Q OkKay. This is — this is before this SEC 23 MR. FERRIGNO: ['m sorry: would you say that
24 investigation began, right? 24 again?
25 A Yes,sir. 25 MR. BAGNALL: Sure. Do you see on the first
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1 Q Okay. So you testified again that you weren't 1 page of Exhibit 80, next to "attachments” it lists two
2 aware of any of this until the SEC investigation began, 2 documents; one a .docx and one a .pdf?
3 but we saw emails today in which you were involved at the 3 MR. FERRIGNO: Um-hmm
4 time the dissolutions were actually happening. And now 4 MR. BAGNALL: Those documents appeared to be
5 we see an enmnil in which you received a summary of that 5 the same, substantively, with different formats; one a
6 in April of 2012; isn't that right? 6 Word document, one a pdf, only one is attached here.
7 A Yes, sir. 7 MR. FERRIGNO: And this is which one?
8 Q Okay. And did you just not recall this 8 MR. BAGNALL: I believe this is the first one,
9 previously? 9 the .doc, but I'm not certain.
10 A That's correct. 10 BY MR. BAGNALL:
11 Q Allright. 11 Q Do you see on the second page, page ending 193
12 MR. BAGNALL: Does anybody have anything else 12 of Exhibit 80, the section titled " Profit/Loss Control
13 on 79? 13 Cycle."
14 (No response.) 14 A Um-hmm
15 MR. BAGNALL: I'm going to hand - sorry. 15 Q Do you see it — first of all it says,
16 Could you mark this, please, first? 16 "Currently, only Chris Gibson s authorized to execute
17 (SEC Exhibit No. 80 was marked 17 trades. All trades are handled electronically through
18 for identification.) 18 the Garwood Securities LLC, the prime broker. Electronic
19 BY MR. BAGNALL: 19 trading platform are through executing brokers. Away
20 Q Olay, I'm handing you what's been marked as 20 trades are entered into the prime broker back office
21 Exhibit 80. Could you look it over and let me know when 21 system for clearing every afternoon.”
22 you're done, please? 22 Do you see that?
23 (Witness examined the document.) 23 A Yes.
24 THE WITNESS: Yeah, I'm not familiar with this. 24 Q Did I read it correctly?
25 MR. BAGNALL: Okay. 25 A Yes.
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1 Q Is that accurate? 1 BY MR. BOCKIN:
2 MR. FERRIGNO: Well, was it accurate in - at 2 Q Atthis point, if you look at the first page of
3 the time of the — 3 this, in the middle there it says, "Geler Group, LLC is a
4 BY MR. BAGNALL: 4 registered investment advisor." And "For more
5 Q Is it accurate now? 5 information or to receive a copy of its ADV 2, please
6 A No. 6 contact info@gelerfund.com,"
7 Q Was it accurate in November 20107 7 Do you see that there?
8 A 1don't even — I do know what this document 8 A Its—
9 is. 9 Q First page.
10 Q Did anyone other than you have authorization to 10 A Oh, you're talking about in the disclosure?
11 execute trade — execute trades on behalf of GISF through 11 Q It's a part of your email.
12 Garwood? 12 A Yes. Okay.
13 A [believe Jimdid. He was listed with — asan 13 Q Did you regularly include that in your emails?
14 authorized agent. 14 A Through 2010 I think so.
15 Q Are you sure about that? 15 Q Okay. So when — did you ever use this email
16 A I'mfairly sure of that, yeah. 16 address to contact the other limited partners?
17 Q Okay. Did anybody other than — see the second 17 A Yes.
18 bullet, *'No other enployee is authorized or has access to 18 Q Okay. So they would have received this
19 a trading platform. The trading platform is password 19 disclosure listing Geier Group, LLC as a registered
20 protected and the passwords are changed periodically." 20 investment advisor?
21 Do you see that? 21 A During the time I presume that we were, yes.
22 A Yes 22 Q Consistent with what they were told in the GISF
23 Q Did I read it correctly? 23 operating agreement?
24 A Yes. 24 A Yes,sir.
25 Q Did anyone other than you have access to a 25 Q And the offering memorandum?
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1 trading platform through which you could make trades for 1 A Yes, sir.
2 GISF? 2 Q Okay.
3 A Electronically, no. 3 BY MR. BOHR:
4 Q Okay. 4 Q Mr. Gibson, I would like to ask a follow-up
5 BY MR. BOHR: 5 question. You mentioned that at one point Mr. Hull was
6 Q Was that always the case? 6 an autherized persen, authorized to affect trades with at
7 A Yes 7 least one broker. Did he ever — Mr. Hull ever affect
8 MR. FERRIGNO: Wken did - Mr. Gibson, when did 8 any trades, though?
9 you stop acting on behalf of Geier International 9 A No.
10 Strategies Fund? 10 Q Did your father ever affect any trades?
11 THE WITNESS: December of 2011. 11 A No.
12 BY MR. BAGNALL: 12 Q Did anyone but you ever affect any trades on
13 Q Then why were you paid in 2012? 13 behalf of GISF?
14 A 1 mean, [ contributed, again, market commentary 14 A No.
15 and thoughts, but in terms of my scope of my 15 MR. BAGNALL: Can you mark this next, please?
16 responsibility it substantially diminished at that point 16 (SEC Exhibit No. 81 was marked
17 in time. 17 for identification.)
18 Q Well, that's not what Mr. Ferrigno asked you. 18 BY MR. BAGNALL:
19 He asked you when did you stop acting on behalf of GISF? 19 Q Olay, I'm handing you what's now been marked as
20 A Like in any capacity? 20 Exhibit 81. Could you look it over and let me kiiow when
21 MR. FERRIGNO: You can start there. 21 you're done, please?
22 THE WITNESS: In December -- in December of 22 A I'mready.
23 2012. 23 Q Okay What is Exhibit 81?
24 MR. BAGNALL: Okay. Anybody have anything 24 A It's an email from me to Jim Hull and my father
25 clsc? 25 with year-cnd marketing materials and an investor letter.
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1 Q Okay. And again, do you see that there's 1 Timely and thoughtful communication is a very important
2 attachments listed there? 2 part of my commitment to you, and in 2010 I failed for
3 A Yes. 3 perform this responsibility."
4 Q Two pdfs, right? 4 Did you write that?
) A Yes. 5 A Yes.
6 Q The way this was produced to us, those 6 Q And did I read it correctly?
7 attachments follow this first page. 7 A Yes.
8 A Right. 8 Q Okay. And then the last sentence of that same
9 Q Okay. And the — the letter begins on the 9 paragraph on that page ending 628 of Exhibit 81 says,
10 second to last page, the page ending 628. 10 "Next year, monthly investor lettles — letters will be
11 A Okay. 11 distributed by emall in the second week of each month."
12 Q Okay. And the — and everything in-between the 12 Do you see that?
13 first page and that page 1 just referenced is — 13 A Yes.
14 A It's a presentation. 14 Q Did you write that?
15 Q - is — exactly right, the presentation, okay. 15 A Yes.
16 Did you send this draft of the document — did you draft 16 Q Did you tell that to your investors?
17 both the presentation and the letter that are attached to 17 A Yes
18 this email? 18 Q Did you follow through with that?
19 A Yes. 19 A No.
20 Q Okay. Did — did you ever send it to 20 Q Howcome?
21 investors? 21 A Events overwhelmed my time and I was not able
22 A Yes. 22 to deliver on that.
23 Q Was it edited beforehand? 23 Q Okay. Did you-—
24 A Yes. lactually sent the — a mistaken draft. 24 BY MR. BOHR:
25 But go ahead. 25 Q What events?
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1 Q This is a mistaken draft? Or— 1 A The demands on my time were overwhelming in
2 A Yes, this presentation is. 2 2011. and I was not able to find the time and resources
3 Q Okay. And why is it mistaken? 3 to make those communications.
4 A Because it — | sent — we draft — [ drafted 4 And then additionally, about halfway through
5 this presentation for the purpose of potentially 5 the year, in consultation with Jim, we were concerned
6 soliciting investment into the Cayman entities. And | 6 about being too communicative about our short-term
7 didn't change the legal entities to the entities that - 7 strategy because one of our limited partners was
8 none of which our investors actually invested. 8 divulging everything that we said to a professional hedge
9 Q Okay. So if you tum to page ending 611, is 9 fund that was on the other side our TRX trade.
10 there where you have Geler Group LTD as a Cayman Islands 10 BY MR. BAGNALL:
11 based investment manager? 11 Q Which LP was that?
12 A Yes. 12 A John Engler.
13 Q So that's — is the whole presentation 13 Q Olay. And why was he doing that?
14 erroneous? 14 A Idon't know.
15 A Yes. 15 BY MR. BOHR:
16 Q Okay. And then again on 612, GISF LTDis a 16 Q But-
17 Cayman Islands based; same issue? 17 BY MR. BAGNALL:
18 A Right. 18 Q Did you ever communicate with GISF's investors
19 Q Allright. If you could turn your attention 19 to tell them that there had been a change in course and
20 now to the letter, beginning — sorry; ending in Bates 20 that for those reasons you weren't going to be
21 number 628, do you see at the bottom of the page there's 21 commmunicating as frequently as you promised?
22 a section titled 2010, A Self-Review." 22 A [1ihink that Jim communicated that to them, but
23 A Yes. 23 I don't know.
24 Q The second paragraph under there said, "Let's 24 Q Did you communicate it to them?
25 begin with my outright failure; investor relations. 25 A No. | had no direct contact with the investors
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1 generally speaking, outside of the ones that 1 had 1 A I'mnot sure,
2 brought in, like my parents and the Marzullos. 2 Q Okay. Could you turn to the page ending 629,
3 R. BOHR: 3 please? And before I get there, you — you wrote,
- | t 1 4 though, you wrote this letter, okay, that may heen sent
5 divulging filnd information? 5 to the investors in another communication saying you're
8 AT We stopped communicating with him] 5 going to write to them every two weeks now because [
i failed to — I failed in my communication —
g A 1 don't think I said —
a Q Every month in the second week of each month,
BE | cxcuse me.
1E A Yeah
2 Q But did you personally ever get back to the
i investors and say, ' Look, [ know I told you this in
it | January of 2011, but that's not geing to happen anymore
15 MR. FERRIGNO: Did Mr. Hull continue to speak and here's why."
16 to the other investors that he had brought in? A No.
17 THE WITNESS: Yes. He continuously did. Q Did you get back to them without offering the
18 BY MR. BAGNALL: "Here's why." So you just — you got back to them and
19 Q In writing? said, "Look, I know I told you I was going to do this in
20 A Almost exclusively as [ understand over the January of 2011, but I'm not going to."
21 phone. A Not explicitly, no.
22 Q Okay. But did anybody's — you wrote to the Q Okay. Inthe page ending 629, do you use the
23 investors, right? Did — was this — let's back up second full paragraph? I'm going to read that into the
24 second. record, okay? "There's one characteristic of our
2 Was Exhibit 81 sent to the investors? conduct, however, of which I am proud to report to you
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1 A Yes,sir. Every moment without question or hesitation we have
2 Q In this current form? 2 placed the interest of our partners first. For example,
3 A Yes,sir. Asl— 3 more than one large investment banking institution
4 MR. FERRIGNO: Well, this is Exhibit 81. This 4 attempted to purchase substantial portions of our
5 wasn't sent, was it? Is this what we're talking about? 5 portfolio at a modest premium to market (but far below
6 MR. BAGNALL: That's right. 6 their current value) in advance of the bull run our
7 MR. FERRIGNO: Yeah. So this wouldn't have 7 assets that began in September. These offers included
8 been sent. 8 guaranteed payments to the investment manager that
9 MR. BAGNALL: Well, that's what I'm asking. 9 exceeded the fees that have been, or could be, gencrated
10 BY MR. BAGNALL: by the fund. Needless to say, we considered such offers
11 Q And you're saying yes, it was, unethical, although not surprising in our experience. We
12 A 1believe it was, It — deserve no gratitude for refusing such advances, however
13 MR. FERRIGNO: No. This is — the cover email in the interest of transparency, we feel obliged this
14 is part of the exhibit, so this — this whole thing — occurrence to you. We did not, and will not, forget our
15 THE WITNESS: Yes. fundamental responsibility to yow."
16 MR. FERRIGNO: — didn't go; is that right? Did I read that correctly?
17 THE WITNESS: These attachments, as | A Yes.
18 understand it, were sent to the investors. Q Did you write that?
19 BY MR. BAGNALL: A Yes.
20 Q And were they revised before they were sent to Q Okay. Why did you write this?
21 investors? A Because | was approached by two individuals who
22 A No. wanted to purchase our -- basically buyout the fund.
23 Q Okay. Q  Who were those individuals?
24 A Not to my knowledge. A 1don't recall.
25 Q Are you sure? Q Okay.
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1 BY MR. BOHR: 1 A That's — well, that's — that's how [ meant
2 Q Were they American or non-American? 2 1o - that's what [ meant to say.
3 A Non-American. 3 Q Olkay. Where does the furdamental
1 Q Were they from Europe? Asia? Middle East? 4 responsibility arise from?
5 A Europe. S A Basic ethics.
6 BY MR. BAGNALL: 6 Q So wouldn't - wouldn't — as you testified
7 Q Were they related or affiliated with Mr. 7 previously in this matter, wouldn't your potential
8 Sequiera? 8 contflict of interest provision have allowed you to accept
9 A No. Not as | recall. 9 the offer from these individuals?
10 Q Okay. You wrote that you felt obliged to 10 A Yesh, it would have.
11 report this occurrence to the investors. Why did you 11 Q Olay. So why did you describe that offer as
12 feel obliged to report it? 12 unethical?
13 A Isaid we feel obliged to report? 13 A Because | felt - that's a very question. And
14 Q Yes. In the second to last line, in the 14 because I believed at the time that we had, as I said,
15 penultimate sentence of the paragraph. 15 better value in our position than the offer that was made
16 A I'm not sure. 16 to us. [ believed that inminently the position would be
17 Q Okay. Were you obligated? Do you understand 17 a far greater value, and that that was the basis of the
18 "obliged" to be a root of "obligated"? 18 offer.
19 A Yes. 19 MR. FERRIGNO: The offer that someone from
20 Q Okay. Were you, indeed, obligated to report 20 Europe made was to purchase something from — that was
21 this to the investors? 21 held by the fund, right?
22 A No. 22 THE WITNESS: Yes.
23 Q Why not? 23 MR. FERRIGNO: Okay.
24 A | think our legal obligation was covered in the 24 BY MR. BAGNALL:
25 offering memorandum and the operating agreement. 25 Q With guaranteed payments to you, though, right?
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1 Q Okay. And the last sentence of this paragraph 1 A It came with winding down the fund and a
2 you — you reference your fundamental responsibility to 2 supposed salary and so forth to come work for them.
3 the investors; is that right? 3 Q These offers included guaranteed payments to
4 A Yes 4 the investment manager that exceed the fees that have
5 Q What's the — what's your fundamental 5 been or could be generated by the fund?
6 responsibility to GISF's investors? 6 A Yes,sir.
7 A To do right by them. And to never take any 7 Q Olay. And but now you're saying that that —
8 action that harms them. 8 those were really just offers for — to join themin
9 Q Isit a fiduciary duty you owe them? 9 their work place?
10 A We have fiduciary duty to the fund. 10 A There was to different - there was the offer
11 Q Okay. But you're writing here to the involces, 11 to buy the assets and basically wind down the fund. And
12 right, not to the fund? 12 then there was an employment offer floated to come work
13 A No, I'm writing to the fund. 13 with them.
14 Q So you start this by saying, ""Dear Partner." 14 Q But what you wrote here is guaranteed payments
15 Your partuer is the fund? 15 to the investment manager. What were the guaranteed
16 A Well- 16 payments?
17 Q On the page just prior to this? 17 A The — that would be a compensation — an
18 A I mean, that's an oversight or a typo, but we 18 employment agreement.
19 have a -- we have a fiduciary responsibility to the fund. 19 Q How s that a guaranteed payment?
20 Q Who did you write this letter to? 20 A A guarantee - an employment that contained a
21 A To the fund members. 21 guarantee of a certain amount of compensation.
22 Q Okay. So why are you telling the fund members 22 Q Olay. And what was the amount of compensation
23 that you have a fundamental responsibility to them when 23 you were offered?
24 what you seem to be testifying is that the responsibility 24 A [believe it was a half a million dollars a
25 runs only to the fund? 25 year.
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1 Q For how many years? 1 how much of GISF's capital was invested in TRX? February
2 A This was in retrospect, [ would say not a 2 10f2011,
3 realistic offer and I don't think it was serious. But | 3 A I'would estimate 50 to 70 percent.
4 believe it was for two years is what they said. 4 Q So my question is this, and I don't mean to
5 Q Okay. And what — were your father and Mr. 5 pick on you, Mr. Gibson, but you've testified that you
6  Hullincluded in the offer? 6 were too busy in 2011 to communicate with your investors,
7 A No. 7 and at least effective from April of 2011 on you seemed
8 Q Okay. So when you write "investment manager" 8 to be managing only one stock. And I would just like to
9 you're referring to yourself? "These offers included ] understand why are you so busy managing one stock that
10 guaranteed payments to the investment manager." 10 you can't communicate with your investors?
11 A Yes, sir. You're right. 11 A 1don't see a relationship between the number
12 Q Okay. So why did you feel on the interests of 12 of stocks and positions you're managing and how much time
13 transparency that you had to let the LPs know about this 13 it takes.
14 offer? 14 Q Is that your —
15 A 1 think in that we felt that they would want to 15 A [think you — [ think you can spend an
16 know that someone, you know, saw great value in our 16 indefinite period of time managing a single stock.
17 holdings. 17 MR. BAGNALL: Do you have anything else on
18 Q So why when you wanted to let them know that 18 this?
19 somebody saw great value did you also see fit to say — 19 MR. BOCKIN: Um-hmm.
20 to include that last sentence about rot forgetting your 20 MR. BAGNALL: Let's take a quick break. We'll
21 fundamental responsibility to them? 21 go off the record at 3:35 p.m., December 21, 2015.
22 A I'mnot sure what you're — what you're asking? 22 (A brief recess was taken.)
23 Q Well, you— 23 MR. BAGNALL: We'll go back on the record at
24 A What's the inconsistency? 24 approximately 3:43 p.m., December 21, 2015.
25 Q You - I asked you why you theught you needed 25 BY MR. BAGNALL.:
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1 to be transparent and you said you — because you wanted 1 Q Mr. Gibson, you recall you're under oath?
2 the LPs to know about the value of the assets the fund 2 A Yeos, sir.
3 held; is that right? 3 Q And to confirm, during the break there were no
4 A Yes 4 conversations of substance between you and the staff;
5 Q Ohay. 5  correct?
6 A Or the — that we wanted the — that another 6 A Correct.
7 professional investor that I deemed serious at the time, 7 MR. BAGNALL: You agree, Mr. Ferrigno?
8 but probably was not, felt motivated to make such an 8 MR. FERRIGNO: Yes.
9 offer. 9 MR. BAGNALL: Okay.
10 Q Okay. But then you go on and talk about a 10 (SEC Exhibit No. 82 was marked
11 fundamental responsibitity that you owed to the LPs, 11 for identification.)
12 right? So— 12 BY MR. BOHR:
13 A Yes. 13 Q I'm handing a document that I would like to be
14 Q - if'you just need to let them know about this 14 marked as Exhibit 82. And I'll give you a second to
15 outside party commenting in the value of the fund's 15 familiarize yourself with Exhibit 82, sir. Exhibit 82 is
16 assets, why do you have to have that language about 16 a two-page exhibit, Bates numbers GISF000051164 and
17 fundamental responsibility? 17 51165.
18 A | think it's effusive and unnccessary. 18 A Yes,sir.
19 MR. BAGNALL: Anybody have anything about this? 19 Q And the cover page of Exhibit 82 is an email
20 MR. BOHR: I have one question. 20 dated March 1, 2011. Do you see that?
21 BY MR. BOHR: 21 A Yes.
22 Q At what point in 2011 did GISF have effectively 22 Q And down beneath that, there's an attached
23 all this capital invested in TRX? 23 message from you, CG, Chris Gibson, cg@geierfund.com to
24 A Asofthe 13G filing in late April. 24 Mbert29@aol.com, cc to Idy Leclerc at Kaufman Rossin Fund
25 Q Late April. And let's say in February of 2011, 25  Services. Do you see that?
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1 A Yes 1 A Yes.
2 Q And I would like to read this. It says, "Dear 2 Q And so is it fair to say Mr. Benjamin is also
3 Bert, thank you for your contribution of $200,000 3 subscribing as of March 1, 2011 for a $50,000 investment
4 effective 3/1/2011." 4 in GISF?
5 Did I read that correctly? 5 A Yes,sir.
6 A Yes 6 Q Arnd I would like to direct your attention to
7 Q And do you recall Exhibit 822 7 the last pages of Exhibit 83. You can — you can go to
8 A ldo. 8 the next page, which ends in 50681 — Bates 50681. At
9 Q And what is Exhibit 82? 9 the top, again, there is a footer "Geier Group, LLC, is a
10 A A contribution from Bert Storey to the fund. 10 subsidiary of Geler Capital, LLC, is a registered
11 Q Andit's a contribution effective March 1, 11 investment advisor (RIA)."
12 2011, obviously; correct? 12 Did I read that correctly?
13 A Itappears that way. 13 A Yes,sir.
14 Q Now, earlier we were looking at Exhibit 66, and 14 Q Do you recall if any other persons jeined or
15 that was your CRD registration sunumary for — with FINRA; 15 subscribed for GISF or increased their contribution to
16 correct? 16 GISF after December 31, 2010?
17 A Yes,sir. 17 A 1believe Will McKnight did, as well.
18 Q And do you recall that showed that as of 18 Q Do you recall the time in which he increased or
19 December 31, 2010 Geier Group was no fonger a registered 19 made a subscription to GISF?
20 investment advisor? 20 A Ithink it was in February.
21 A Yes. 21 BY MR. BAGNALL:
22 Q Okay. | would like to direct your attention to 22 Q Is the information included in your email
23 the bottom of Exhibit 82. There's a footer that says, 23 footer at the page ending 681 of Exhibit 83, identifying
24 "Geier Group, LLC, a subsidiary of Geler Capital, LLC, is 24 Geier Group as a registered investment advisor accurate
25 a registered investment advisor, RIA." 25 when it was sent in March of 2011?
Page 585 Page 587
1 Did I read that correctly? 1 A No.
2 A Yes,sir. 2 Q Who is Scott Benjamin?
3 Q And was that correct as of March 1, 2011? 3 A He's a money manager in Augusta, Georgia.
q A No,sir. 4 Q Is —did - who brought him to the fund?
5 MR. BOHR: 1 would like to mark another exhibit 5 A Jim.
6 as Exhibit 83. 6 Q Okay. We'll take back Exhibits 82 and 83.
7 (SEC Exhibit No. 83 was marked 7 MR. BAGNALL: Could you please mark this next
8 for identification.) 8 in line?
9 BY MR. BOHR: 9 (SEC Exhibit No. 84 was marked
10 Q And Exhibit 83 bears Bates numbers 10 for identification.)
11 GISF000050678 through 50685, and the installment of this 11 BY MR. BAGNALL:
12 ernail chain is an email from Idy Leclerc, IDY LECL 12 Q Okay, I'm going to hand you what's now been
13 E R C, at Kaufman Rossin Fund Services to you, and to a 13 marked Exhibit 84. Could you leok it over and let me
14 Scott Benjamin, dated March 1, 2011. 14 know when you're done, please?
15 And do you recognize Exhibit 83? 15 A Yes, I'm ready.
16 A Yes 16 Q Okay. And what is Exhibit 84?
17 Q And what is Exhibit 83? 17 A It's the presentation and investor letter to
18 A It's an email exchange relating to an 18 the investors at the end of — well, it's the
19 investment from Scott Benjamin into the fund. 19 beginning —
20 Q And I would like to direct your attention to 20 first — second week of January of 2011.
21 the third page of this email, which bears Bates number 21 Q So are — this is the set of documents that was
22 GISF, and it ends in 50680. And there you write, "Dear 22 actually sent to the investors that we looked at a draft
23 Scott, thank you for your contribution of $50,000, 23 of in connection with Exhibit 81; is that right?
24 effective 3/1/2011." 24 A Yes, sir.
25 Did I read that correctly? 25 Q Okay. And was the — and this email, like the
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Page 588 Page 590
1 one in Exhibit 81, has two attachments: one is a 1 Could you turn to the next page of Exhibit 84, which ends
2 presentation, one is a letter; is that right? 2 411, please and compare it to the Page 629 that ends
3 A Yes,sir. 3 Exhibit 81.
4 Q And was the presentation that was attached to 4 A Okay.
5 this document that actuaily went to the investors, was it 5 Q Allright. Do you see that the paragraph that
6  accurate? 6 beings, "There is one characteristic of our conduct”
7 A No. 7 doesn't appear in the copy of the letter that was sent to
8 Q Okay. And it was inaccurate for the same 8 the investors.
9 reasons that you testified about Exhibit 81, in that it 9 A Yes.
10 references the thought about but not executed Cayman 10 Q Why — why isn't it in the copy of the letter
11 entities Geter Capital LTD, Geier Group LTD and GISF LTD? 11 that was sent to the investors?
12 A Yes,sir. 12 A | specifically remember Jim thought that was,
13 Q Olkay. Did any — after you sent this out, did 13 you know, overly self-congratulatory and odd.
14 any of the GISF investors ask you what it was you were 14 Q Okay. So Jim told you to cut it?
15 referring with respect to these Cayman entities? 15 A Yeah
16 A No. 16 Q Okay.
17 Q Did you ever — when did you realize that you 17 MR. BAGNALL: Anybody have anything else?
18 sent an incorrect copy of the presentation to the 18 (No response.)
19 investors? 19 MR. BAGNALL: Okay, I'll take back Exhibits 84
20 A In the course of this investigation | did. But 20 and 81.
21 1 had a feeling that maybe | had read this later and also 21 Okay, can you mark this next, please?
22 noticed that, but I can't be sure. 22 (SEC Exhibit No. 85 was marked
23 Q Okay. Did you ever correct the error with the 23 for identification.)
24 investors ~ GISF investors? 24 BY MR. BAGNALL:
25 A No. 25 Q Olay, I'm going to hand you what's now been
Page 589 Page 591
1 Q Olay. Could you tum to the letter now that's 1 marked as Exhibit 85. Could you look it over and let me
2 at Page 410 of Exhibit 847 And could you look at the 2 know when you're done, please?
3 bottom of Page 410, in the "'2010, A Self-Review." 3 A Okay.
4 "Timely and thoughtful” — the second paragraph, "Timely 4 Q What were you discussing with Mr. Hull in the
5 and thoughtful communication is a very important part of 5 two oldest emails in the thread in Exhibit — sorry; do
6 my commitment to you, and in 2010 I failed to perform 6 you recognize Exhibit 85?
7 this responsibility.” 7 A It's an emzail exchange between me and Mr. Hull,
8 That's a little different than what was written 8 relating to TRX's performance in August 2011.
9 before, right? In fact, it probably would be easier if 9 Q Okay. Do you see in the email that Mr. Hull
10 we just had it in front of us. 10 wrote to you on August S, 2011, he writes, "I am meeting
11 So if you could tum to the first page of the 11 with Wells Fargo bankers tomorrow and I know tax will
12 letter that's part of Exhibit 81, please, which you can 12 come up.”
13 find at Page 628. When you wrote to your father and Mr. 13 What's Wells Fargo bankers? Did Wells Fargo
14 Hull in Exhibit 81, you said, "Let's begin with my 14 have any connection — at the very —
15 outright failure; investor relations.” But that's not 15 A Oh, got it, sorry. Gotit.
16 how the paragraph begins in Exhibit 84, right? 16 Q - have any connection to GISF? For example,
17 A That's correct. 17 did GISF hold any accounts at Wells Fargo?
18 Q Who suggested that change? 18 A No. His Wells Fargo bankers are his bankers
19 A 1don't recall. 19 for his commercial real estate business, and they're
20 Q Okay. The one thing that didn't change, though 20 making a credit assessment of his — or an assessment of
21 is the last sentence. Well, it changed in one respect, 21 his credit profile. And insofar as he has a large tax
22 right, instead of "next year" it says "this year." But 22 liability or something like that, it's relevant.
23 what follows remains the same, right? 23 Now, what he's specifically referring to in
24 A Yes 24 taxes here I'm not sure.
25 Q OkKkay. So that — that part didn't change. 25 Q Okay. In the email in which you responded,




Page 592

Page 594

1 "Once the financing deal is approved by the regulators, 1 Q The prior month?
2 there will be a string of positive news." 2 A Yeah. It would have been after the 10 percent
3 Are you writing about TRX? 3 filing. And it would have been before the substantial
4 A Yes 4 move down in the stock in mid-September. And it would
5 Q Okay. And were you — why would that S have been before, [ believe, John Engler withdrew at the
6 informaticn about TRX be relevant to him in his meeting 6 end of August. So it would have been sometime in July or
7 with Wells Fargo? 1 August.
8 A That this, you know, I think he's using his 8 Q Why did John Engler withdraw at the end of
9 investment in Geier as a collateral or as a - an asset 9 August?
10 on his balance sheet and they're wondering about the 10 A I'mnot sure.
11 liquidity and actual value of it. 11 MR. BAGNALL: Okay, I'l take back Exhibit 85.
12 Q Okay. Is this an example of you helping Mr. 12 BY MR. BOHR:
13 Hull with his investments outside of GISF? 13 Q And that's — to be clear about John Engler's
14 A No. 14 withdrawal, that's at the end of August 2011?
15 Q Okay. Could you look at the email from Mr. 15 A Yes,sir.
16 Hull, the most recent email in the thread that's at the 16 Q So, that would remove the major impediment to
17 very top of the page ending 123 of Exhibit 85? Mr. Hull 17 communicating with investors; correct?
18 responds to your description of TRX. And the last 18 A [ think he maintained a de minimis amount. He
19 sentence of his emzil to you he writes, "' You may consider 19 was still an investor but had a very, very small amount.
20 issuing some form of communication to your investors who 20 MR. BAGNALL: Can you mark this next, please?
21 have not heard from you in some time." 21 THE WITNESS: And he sat in the same office as
22 Did I read that correctly? 22 the McKnights.
23 A Yes 23 (SEC Exhibit No. 86 was marked
24 Q Olay. We just looked at a document that you 24 for identification.)
25 sent to your investors in January of 2011 saying you're 25 BY MR. BAGNALL:
Page 593 Page 595
1 going to write to them monthly on the second week of each 1 Q [ just handed you what's been marked as Exhibit
2 month. And this seven months later, less than seven 2 86. Can you look it over and let me know when you're
3 months later where Mr. Hull is telling you that your 3 done, please?
4 investors haven't heard from you in some time. Why is 4 A Yes, 'mready.
) that the case? 5 Q And what is Exhibit 86?
6 A Competing obligations, 6 A This is an email exchange between myself and
7 Q Soin August of 2011 — between January of 2011 7 Tim Strelitz.
8 and August of 2011, what had been your competing 8 Q Okay. And could I focus your attention,
9 obligations? 9 please, on the email that Mr. Strelitz wrote to you
10 A We were very busy managing the position. 10 October 24th. The header of which is at the bottom of
11 Q Okay. 11 page ending 236, and the body of which is on the page
12 MR. BAGNALL: Anybody have anything else? 12 ending 237 in Exhibit 86?
13 MR. BOCKIN: Yeah. 13 A Okay.
14 BY MR. BOCKIN: 14 Q He writes, "Hi, Chris. I've not heard from you
15 Q You indicated that you and — in your earlier 15 for some time. [ also do not think I have received any
16 testimony that you and Jim Hull had agreed not to 16 statements recently. Please let me know what is going
17 communicate with the investors. This emails seens to 17 on."
18 indicate to the contrary, doesn't it? 18 Did I read that right?
19 A Yes 19 A Yes
20 Q Canyou explain that? 20 Q So when I asked you eardier today if you had
21 A This is inconsistent with that discussion that 21 received any complaints from investors about not having
22 we had had. 22 heard from you, you said that you never got any. But
23 Q When did you have that discussion with Mr. 23 doesn't this amount to a complaint? It's a polite one,
24 Hull? 24 but he's — he's complaining that he hasn't heard from
25 A [belicve it was July. 25 you, wouldn't you say?
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Page 596 Page 598
1 A He's alerting me to that fact, yes. 1 Q Is that a type of front running that you just
2 Q Olay. Butis a complaint? 2 described a moment ago?
3 A 1 don't see it as a complaint, no. 3 A Yes
4 Q Okay. And you write back to him, *Hi, Tim. 4 Q Okay. And so—so s it fair to say that you
5 Three things that I've not stated to investors in writing 5 didn't want to communicate the fund's intentions to
6 because it comprises our efforts, but should catch you up 6 liquidate its entire TRX position because you didn't want
7 on" 7 the fund to get front run?
8 MR. FERRIGNO: | think you misspoke. 8 A It — that's one — yeah, that's one risk.
9 MR. BAGNALL: You're right, I did. Thank you. 9 Yes.
10 BY MR. BAGNALL: 10 Q Okay. What are the — what's the other risk?
11 Q "Three things I've not stated to investors in 11 A That if we alerted, that if other shorts could
12 writing because it compromises our efforts, but should 12 come in ahead of us. Or that the buyers that were lined
13 catch you up on. One, 1 believe I have a buyer at 13 up might question the — our intellectual conviction and
14 current levels for our entire remaining TRX position and 14 might not want to buy the stock anymore.
15 plan to liquidate the fund and retum capital to most 15 Q Was there buyers lined up on October 24, 2011?
16 investors, including you." And then, "I have stopped the 16 A Yes. Yes.
17 statements to save money. And I believe I can have a 17 Q What investors were lined up?
18 wire ready for you November 1, but would like to talk 18 A Platinum Partners and The Sheikh.
19 when you have — when I have clarity regarding one, which 19 Q Okay. And if you — lock at the most recent
20 I will have by end of 20 email in the thread. After Tim Strelitz’s response to
21 this — by the end of this week. I'm sorry for the radio 21 your three-paragraph email saying he didn't know you were
22 silence. 1t has been in an effort to ensure best 22 liquidating the fund, you wrote back, "'Given our
23 execution on everyone's behalf. Can we please speak on 23 performance, that is my intention. Since we had a
24 Friday?" 24 concentrated position, I have not made this known, even
25 Did I read that right? 25 to investors in order to ensure we can achieve good
Page 597 Page 599
1 A Yes. 1 execution on the sale of our position."”
2 Q Okay. 2 So taking that into acceunt, what specifically
3 BY MR. BOHR: 3 were you worried about happening if you had communicated
4 Q Did you write those words? 4 to investors that you were going to liquidate GISF's TRX
5 A Yes. 5 position?
6 MR. BAGNALL: Okay. 6 A That — there wasn't anything specific. |
7 BY MR. BAGNALL.: 7 mean, it was a risk that was unnecessary to assume. But
8 Q When you write here that your radio silence has 8 you know, taken to of context, if we make a communication
9 been an effort to ensure best execution on everyone's 9 to investors and it gets back to Platinum or The Sheikh
10 behalf, what do you mean? 10 or someone else, it might change their approach in some
11 A I mcan that alerting anyone who could provide 11 way and 1 didn't want to take any risks.
12 our intentions to the broader market puts everyone at 12 Q Okay. And what were you worried — what would
13 risk. 13 the risks have been had they materiatized?
14 Q So what do you mean by that? 14 A They could be less interested in buying our
15 A | mean that preserving discretion vis-d-vis our 15 position. They could be less interested in acting
16 intentions from the market would optimize our chances of 16 quickly. They could — they could change their conduct
17 getting best execution. 17 in some manner.
18 Q And why is that? 18 Q Okay. And was any part of this concern that
19 A If people knew that we wanted to sell, then all 19 some other entity might front run the fund's TRX trades?
20 of a sudden they would offer less and they would try and 20 A That's a possibility.
21 sell before us. 21 Q Okay. Were you aware in the October 2011
22 Q Okay. And is that — is that like the — the 22 timeframe that front running — someone front running
23 description of front running you mentioned earlier in 23 GISF TRX trades could be profitable to them and
24 testimony today? 24 potentially harmful to GISF?
25 A That's one interpretation. 25 A It'sa potential, yes.
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Page 600 Page 602
1 Q But were you aware of that in the — in the 1 they got shares at a lower price that then went up after
2 October 2011 timeframe? 2 GISF's trades are executed; correct?
3 A Yes. 3 A Correct. Correct.
4 Q Okay. 4 Q So then they would end up with shares that were
5 MR. BAGNALL: Anybody have anything else? ] immediately profitable; is that right?
6 (No response.) 6 A Correct.
7 MR. BAGNALL: I'l take back Exhibit 86, 7 Q Okay. So you were aware of this front running
8 please. 8 concern in the — it's fair to say right at the end of
9 Could you mark this next, please? 9 April 0f 2011?
10 (SEC Exhibit No. 87 was marked 10 A Yes.
11 for identifcation.) 11 Q Okay. I'll take back Exhibit 87.
12 BY MR. BAGNALL: 12 MR. BAGNALL: Can you mark this next one in
13 Q Okay, I'm handing you what's been marked as 13 line, please?
14 Exhibit 87. Could you take a look at Exhibit 87 and let 14 (SEC Exhibit No. 88 was marked
15 me know when you're done, please? 15 for identification.)
16 (Witness examined the document.) 16 BY MR. BAGNALL:
17 THE WITNESS: Okay. 17 Q Okay, I'm handing you what's been marked
18 BY MR. BAGNALL: 18 previously (sic) as Exhibit 88. Will you let me know
19 Q Do you recognize Exhibit 87? 19 when you've read it, please?
20 A Yes. 20 (Witness examined the document.)
21 Q What is Exhibit 87? 21 THE WITNESS: Okay.
22 A It's an email from myself to Craig. 22 BY MR. BAGNALL:
23 Q And it's from April 29, 2011, right? 23 Q Do you recognize Exhibit 88?
24 A Yes. 24 A Yes.
25 Q And you wrote, "Do not speak to any other 25 Q What is Exhibit 88?
Page 601 Page 603
1 individual about this order request. We are approved and 1 A [t's people that I went to college with who [
2 1 do not want anyene to know and possibly front run us. 2 had been touting TRX to.
3 I repeat, only you and I know. Do not tell any other 3 Q Okay. And, so you wrote an email to Nathaniel
] individual.” 4 Gibson and Bryan LaPant — LaPlant, excuse me, September
5 Did I read that correctly? 5 27, 2011. And you wrote the following, right, *Sell your
6 A Yes. 6  TRX. You get to punch me in the face the next time you
7 Q What order are you taiking about? 7 see me. And beers on me if I can afford them. Sorry
8 A The order to purchase TRX. 8 guys about this one.”
9 Q Okay. And you were trying to purchase TRX for 9 Did I read it correctly?
10 GISF; is that right? 10 A Yes.
11 A Yes. 11 Q Why were you telling Nat Gibson — sorry;
12 Q And what was the size of the order? 12 Nathaniel Gihson and Bryan LaPlant to sell their TRX
13 A [ don'trecall. Halfa million shares, a 13 shares on September 27, 2011?
14 million shares. 14 A [think that was the weekend that. you know,
15 Q Okay. And when you wrote, "'I do not want 15 the stock had gone down a lot and I didn't feel
16 anyone to know and possibly front run us,” what did you 16  comfortable, you know, having told them to hold the stock
17 mean? 17 anymore.
18 A Imeant that he's a broker and I didn't want 18 Q Okay. Did — did GISF engage in any TRX trades
19 him telling anyone who could possibly buy some shares 19 around that time, 9/27/2011?
20 directly in front of us. 20 A T'm rot sure what day that is, but we would
21 Q And what would be the harm of somebody buying 21 eventually start selling, yes.
22 shares directly in front of GISF? 22 Q Okay. Why — why could you tell Nat Gibson and
23 A That -- that would drive the price up. 23 Bryan LaPlant to sell TRX on September 27, 2011 but you
24 Q Okay. And so that would —- it would benefit 24 couldn't tell your own investors, including Mr. Strelitz,
25 the person who front run you — front run GISF because 25 that GISF was planning to liquidate its TRX holdings, as
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Page 604 Page 606
1 late as October 24th? 1 side of the trade. That was not the case for these two
2 A Well, my investors were in touch with other 2 individuals.
3 very sophisticated investors who had significant 3 BY MR. BAGNALL:
4 positions in the stock. These individuals had extremely 4 Q Well, one person did that, right? One
5 de minimis positions that that had no impact on the stock 5 investor.
6 or the liquidity. 6 A Who sits with basically the entirety of the
7 Q Okay. And what investors were you referring to 7 other investors that Jim brought in.
8 that had connections to other investors? 8 Q Did the McKnights ever teil anybody about what
9 A All of my investors, as far as [ could tell. 9 GISF's activities were?
10 Q Okay. And how did you know that? 10 A Not to my — not explicitly to my knowledge,
11 A Based upon our experience with John Engler, who 11 no.
12 was among the least sophisticated person [ know, and yet 12 Q Okay. Do you have any reason to believe that
13 he was giving all of our information directly to one of 13 the McKnights ever told any other investors about GISF's
14 the most sophisticated hedge funds that is in existence; 14 activities with TRX?
15 a multibillion dollar hedge fund. 15 A Yes, because they sit and work with the — with
16 Q But — but as of October 24th, John Engler was 16 John Engler, who did that.
17 no longer in the fund; correct? 17 Q Okay. So if — so because John Engler did it,
18 A And he was sitting directly next to the 18 it's fair to assume —
19 McKnights, and I was paranoid about that at that point. 19 A And when we — and when —
20 Q Okay. But you weren't paranoid about telling 20 Q Hold on, I didn't finish the question. So
21 these — these people that you went to college with? 21 because John Engler did it, it's fair to assume that all
22 A They were totally unsophisticated and they had 22 the McKnights did the same thing; is that what you're
23 no connection to the stock or anyone else who would own 23 testifying?
24 it. 24 A It'sarisk. It'sunreasonable risk. And —
25 Q How do you know that? 25 Q But-—
Page 605 Page 607
1 A [ was confident of that. And | am confident of 1 A —whenwe~
2 that. 2 Q Hold on a second. What I asked you was, did
3 Q Ididn't ask you that. I asked you how do you 3 you know whether the McKnights actually told any other
4 kmow that? 4 investors what GISF's TRX activities were?
5 A Because they are not sophisticated and they are 5 A No, [ donot.
6 not —- they don't have a large position or a meaningful 6 Q Okay. Is Nathaniel Gibson your friend?
7 position. 7 A Yes.
8 BY MR. BOHR: 8 Q Is Bryan LaPiant your friend?
9 Q Do these two individuals, Bryan LaPlant and 9 A Yes.
10 Nathantel Gibson, were your classmates at Williams 10 Q Oiay. Did you tell Nathaniel Gibson — does he
11 College? 11 go by Nathaniel Gibson?
12 A Yes 12 A Yes
13 Q And they're unsophisticated? 13 Q Or does he go by Nat Gibson?
14 A Yes. 14 A He goes by Chip.
15 Q But the construction personnel in Augusta, 15 Q Chip, okay. Did you tell Nathaniel Gibson to
16 Georgia, don't — you don't want them to know, but you 16 purchase TRX initially?
17 can tell the unsophisticated Williams classmates? Do | 17 A Yes
18 understand that correctly? 18 Q Okay. Did you tell Bryan LaPlant to purchase
19 A I'mrnot sure what you're implying, but - 19 TRX [nitially?
20 Q Well, your — your Williams classmates you 20 A I mean, [ didn't tell them to purchase it. 1
21 characterize as unsophisticated, so they can be told sell 21 told —- 1 talked a lot about how great TRX was and how [
22 your TRX, but you can't comununicate with your investors? 22 was completely invested into it, and they bought the
23 A Again, my investors have been following the TRX 23 stock and then told me that they had bought it.
24 story for a year and a half in great detail and had been, 24 Q Olay. And when did that conversation occur?
25 you know, communicating that stuff to people on the other 25 A Uh-



Page 608 Page 610
1 Q And let me be clear, because | think you 1 A I'mactually no longer, but | did some web
2 testified about a couple conversations. When did the 2 hosting for a website related to my engagement, and -
3 conversation occur in which Nathaniel Gibson told you 3 and then a website that my father has,
4 that he purchased TRX shares? 4 Q Okay. So why did you say you're his client?
5 A [ don't recall. 5 A Well, because | have purchased his services
6 Q Wasitin2011? 6 previously.
7 A Yes. 1 Q Okay. And what does Mr. LaPlant do for a
8 Q Okay. When did the conversation — 8 living?
] A Butl—Idon't know if they own any TRX, 2 A He's an attorney.
10 actually, but | presume they did. 10 Q  And where does he practice law?
11 Q Okay. And why do you presume that they did? 1 A T'mnot sure.
12 A Because with Chip, he visited me in St. Kitts 12 Q Where does he live?
13 and I was working essentially the entire time and it came 13 A Helives in New York now.
14 up what [ was working on and he said it sounded like a 14 Q Okay. What kind of law does he practice?
15 great, you know, opportunity, and I presumed from that 135 A Idon't know.
16 that he was going to buy shares. But he didn't 16 Q Isit—is he a transactional attorney?
17 explicitly tell me that. Al A 1-1think so.
18 Q Did Chip — Nathaniel Gibson stay with you in 13 Q Forexample, does he work on mergers and
19 St. Kitts? 19 acquisitions? Or private placements?
20 A Yes. 2 A [ really don't know.
g5 Q Olay: Soit's~it's sclose enaugh 21 Q Okay. Do you know what firm he works for?
22 relationship that when he visited you in a foreign 5E i
2 country he stayed with you where you were living? %3 Q0 Duesds wark fees i
24 A Yes 24 A Yes,
. . ) 25 Q Okay. He — for — he's not a solo
25 Q Okay. Did he pay you for staying with you?
Page 609 Page 611
1 A No. 1 practitioner?
2 Q Did he pay to stay with you, I should have 2 A No.
3 said. 3 Q Okay. What conversation did you have with Mr.
4 A No. - LaPlant? Sorry if this is redundant: when did the
5 Q Okay. What makes you think that Mr. LaPlant 5 conversation that you had with Mr. LaPlant occur in which
6 bought TRX shares? 3 you suspected that he purchased TRX shares?
7 A 1 think that he had heard from Chip and he was 7 A Al some time during the summer of 2011.
8 telling me about some stock he was buying, and [ was 8 Q Okay.
9 telling him about TRX. 9 A It was when the stock was in the $7 area.
10 Q Okay. What does Mr. Gibson — Nathaniel Gibson 10 Q Unrhmm
11 do for a living? 11 A 1 recall that because 1 was, you know, excited
12 A He works in web development and search engine 12 enough to where 1 wasn't, you know, hesitant.
13 optimization. i3 Q0 Okay. Were theré any confidentiality
14 Q  Who does he work for? i | provisions in the GISF offering documents?
1’5 A Himself. 13 AT NGt o my kKnowledge|
16 Q  And what — who are his clients? i ] Q' Notto your knowledgel For éxampl e you
17 A I'mnot familiar. 1 guess I'm one of them. 3 ermitted to tell your friends that your— that TRX was
18 Q Did - did Mr. Gibson — Nathaniel Gibson 18 heavily invested = excuse mes that GISE was investing in
19 create GISF's web page? 19 TRX2
20 A [ don't think so. 20 AT T dont think that T was precliided from doing
21 Q So how are you one of his clients? 23 that. Noi
22 A lamnow. But actually, [ don't think [ — we 2 Q Okay. And just to be clear before we move on,
23 had any relationship at this point in time. 23 the reason that you were able to tell Nathaniel Gibson
24 Q Okay. You're — how — in what capacity are 24 and Bryan LaPlant to sell their TRX shares, but not your
25 you one of his clients now? 25 own GISF investors, is because these two gentlemen, the
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1 ones that you wrote to in Exhibit 88 are unsophisticated? il
2 A Did not have existing relationships with longs ]
3 and shorts in the stock, were not following it closely, 3
4 and had a small de minimis position, it anything. g
5 Q After they invested in TRX, how do you know B
6 they didn't follow the company? 8 A
7 A [ldont. 7 Q Okay.
8 Q OkKkay. So then how can you be sure of your 8 BY MR. BOHR:
9 testimony when you say that they — they didn't know the 9 Q And what was the time of this email to Mr.
10 company and they couldn't follow the company or whatever 10 Reddy in Exhibit 89?
11 the words were that you used? 11 A This timestamp again is always off. This would
12 A That's my strong suspicion. 12 probably be late evening on the 10th.
13 Q Okay. But you don't know for sure? 13 Q Okay.
14 A No. 14 BY MR. BAGNALL:
15 Q Okay. I'll take back Exhibit 88. i3
16 Okay, could you mark this next, please? s |
17 (SEC Exhibit No. 89 was marked za
18 for identification.) bE: | my’ S
19 BY MR. BAGNALL: 19 Q Well you spoke to some of them, though, right?
20 Q OKay, I'm going to hand you what's been marked 20 A I've spoken to a lot of people.
21 as Exhibit 89. Can you look it over and let me know when 21 Q Well, on the 10th, specifically about what GISF
22 you're done, please? 22 was doing, you — you took action for the Marzullos,
23 A I'mready. 23 right?
oz 24 A Yes.
23 25 Q You spoke to your —
Page 615
i} 1 A He was my client.
a 2 Q You spoke to your father; correct?
- 3 A Who was my client.
- 4 Q So their — yes, you spoke to the Marzullos —
8 5 or yes, you took action for the Marzullos; correct?
[} 6 A Yes.
| 7 Q Okay. And yes, you spoke to your father;
8 8 correct?
g 9 A Yes.
iR ] 10 Q Okay. And what memorializes the Marzullos
i ] 11 as — the client relationship you have with the
12 Marzullos, what — what memorializes that relationship?
13 A There is no formal documentation.
14 Q Okay. And what memorializes the client
15 relationship that you had with your father in the
16 November 2011 timeframe?
17 A There's no formal documentation.
i3 Q%Qﬁ@ﬁﬁ@ﬁﬁﬁ&ﬂﬂmﬁ ”ﬁgﬁmmims
3
20
28
22
23 el whatabout the 24
23 ﬂmﬁi@ﬁﬁﬁiﬁ@ﬁ@ﬂﬁﬂ%ﬁ&ﬁiﬁm&ﬂmﬂ 23 %ﬂgﬂmwﬂﬁmmﬁmﬂﬁﬁmmmﬂmﬂﬂﬁﬂ
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Page 616

%
"
3 |
| |
5 : |
6 Q And then you put GISF in a single stock; i
7 correct? i
8 A Correct. |
g Q Is that prudent investment advisor to give your !

10 70-year old retired clients, as you view them, with no

11 other income? That they have all their eggs in the GISF

12 basket?

13 A To answers. Inretrospect, no. And secondly,

14 they were made aware that we were taking a great deal of

15 risk.

16 BY MR, BAGNALL:

aomos W o B

-~

10
i
12
13
14
15
16
17
18
19
20
21
22
23
28

Page 617

Jim ] Y 4

Q Okay. And how about the Marzullos, did they
come to talk to you?

A The Marzullos talked to me every day since late
2008 about markets, their investments, and everything.

Q But you took action in an account in
Francesca's name without speaking to them at all on the
10th, right?

A That's correct.

Q Okay. So they didn't come to you about this,
like your father did?

A No, that's correct.

Q Okay. So then why help them?

A Because they're suitability is entirely
distinct from every other investor in the fund. All of
their assets, outside of their primary residence, is in
the fund. They are the most substantial investor behind
Jim Hull. They had no income. And they were in their
late 70s.

BY MR. BOHR:

Q I'want to jump off on that. You identified
Giovanni and Suejin Marzullo as your clients; correct?

A Suejin, yes, sir.

QuTheyre initheir 708; they have no incomes

x |
2 i
] |
4 {
8 i
o
7 |
s
9 noslets = ?
10 BY MR. BOHR:
11 Q  What suitability analysis did you do for the
12 Marzullos as investors? {
13 A 1 looked at their assets, income, and future \
14 expenses. ‘
15 Q And, so you had time to speak to the Marzullos |
16 on a daily basis, going back to as far as 2008; correct? l
1 But during 2011 you didn't have time to report on a |
18 maonthly basis to your GISF investors?
18 A [ was very close to the Marzullos physically
20 every day. é
29 Q  You— okay. ]
22 MR. FERRIGNO: Just a second, 1 want to talk to ]
23 him for just one second.
24 MR. BOHR: Well, I'm in the middle of a i
25 question. |
|

ey |
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Page 620 Page 622
1 MR. FERRIGNO: You had a question? I thought 1 MR. BOHR: Okay, I'm finished with Exhibit — i
2 you were done. 2 MR. BAGNALL: 89?
3 3 MR. BOHR: —89.
-4 4 MR. BAGNALL: Would you like to take a break?
] 5 MR. FERRIGNO: Yeah.
g 6 MR. BAGNALL: Okay. we'll go off the record
2 ¢ at—
8 8 MR. FERRIGNO: This will take five — five
3 9 minutes at the most.
18 10 MR. BAGNALL: —4:28 p.m., December 21, 2015.
13 11 (A brief recess was taken.)
12 12 MR. BAGNALL: All right, we'll go back on the
b | 13 record at 4:35 p.m., December 21, 2015.
b | 14 BY MR. BAGNALL:
3 15 Q Mr. Gibson, do you recall you're under oath?
18 16 A Yes, sir,
i | 7 Q And to confirm, during the break there were no
g | 18 conversations of substance between you and the staff; is
9 19 that right?
2q 5 NG, iy not going to; he's = A Conse
2% 21 MR. BAGNALL: And you agree, Mr. Ferrigno?
22 22 MR. FERRIGNO: Yes.
23 23 MR. BAGNALL: Okay, Mr. Ferrigno, you would
24 24 like to ask Mr. Gibson a question?
Zh 25 MR. FERRIGNO: Yes, thank you.
Page 623
X 1 Mr. Gibson. with respect to your father, and
Z 2 any dealings you may have had with him regarding
| 3 securities, did you receive a fee for anything that you
4 " Marshall Mck t notyoue client? 4 did with your father?
5 A Notmy clicit] 5 THE WITNESS: No.
8 Q' Timd Strelitz not your client? 6 MR. FERRIGNO: Did you receive a fee from
- | 7 the — Mr. and Mrs. Marzullo?
g 8 THE WITNESS: No.
g A ; 9 MR. FERRIGNO: Did you receive a fee from
i | QU Dotig Cates; not vour client? 10 Francesca Marzullo?
B A TNot iy cliet 11 THE WITNESS: No.
12 MR. FERRIGNO: Are you done? 1 just want to — 12 MR. FERRIGNO: Okay.
13 MR. BOHR: [ have to finish, yes. 13 MR. BOCKIN: Let me ask a follow-on question on
14 MR. BOCKIN: Well, do we — do we still have 14 that.
15 questions pending? 15 BY MR. BOCKIN:
16 MR. BAGNALL: Not for me. 16 Q Did you live with the Marzullos?
17 MR. BOHR: Or — are you done with this 17 A Yes.
18 exhibit? 18 Q Did they charge you rent?
18 MR. BAGNALL: Tam. Do you need — 19 A No.
20 MR. FERRIGNO: This will only take a second. 20 Q Okay.
21 MR. BAGNALL: Do you want to — 21 BY MR. BAGNALL:
22 MR. FERRIGNQ: Yeah, we'll step out. Yeah. 22 Q  Other than money, did your parents provide you
23 Okay. 23 with places to live or things to eat or clothes to wear
24 MR. BOHR: I don't think you need to step out. 24 in the November 2011 timeframe that you didn't have to
25 MR. BAGNALL: I'mdone. Idon't— 25 pay for?

Ty T

88 (Pages 620 to 623)



Page 624 Page 626
1 A From my parents? 1 A I'm not sure.
2 Q Um-hmm. 2 Q Why did you need the passwords te Mr. Hull's
3 A No. 3 daughters Fidelity accounts?
4 Q Did they buy you flights home, for example? 4 A Jim's assistant Laurie had them and gave them
5 A Not to my recollection. 5 to me, and asked to — me to execute a trade for him.
6 Q Yeah. And you paid your own way entirely in 6 Q This trade right now?
7 that timeframe? 7 A Yes.
8 A That's my recollection, yes. 8 Q That's in part of Exhibit 90?
9 Q Okay. 9 A Yes,
10 BY MR. BOCKIN: 10 Q Okay. Did you ever execute any other trades
11 Q But just to be clear, your father paid Mr. Hull 11 for Mr. Hull's daughters?
12 the entire balance of your debt to him; correct? 12 A Not to my recollection. No.
13 A That's correct. 13 Q Okay. Why did Mr. Hull ask you to get his
14 Q And how much was that? 14 daughters out of transaction on November 10th?
15 A $700,000. 15 A Because we were telling everyone to sell.
16 Q Okay. 16 Q When did you execute those trades for Mr.
17 MR. FERRIGNO: When was that? 17 Hull's daughters?
18 THE WITNESS: 1 believe at the beginning of 18 A Afler the fund.
19 2013. 19 Q Okay.
20 (SEC Exhibit No. 90 was marked 20 BY MR. BOCKIN:
21 for identification.) 21 Q Wait a minute, you said you were telling
22 BY MR. BAGNALL: 22 everyone; so you didn't tell everyone, did you?
23 Q I'm going to hand you what's been marked as 23 A Everyone who came to us with outside accounts
24 Exhibit 90. If you could look it over please and let me 24 at that point in time.
25 know when you're done? 25 BY MR. BAGNALL:
Page 625 Page 627
1 A Okay. 1 Q Did Mr. Hull's daughters come to you?
2 Q Do you recognize Exhibit $0, Mr. Gibson? 2 A No.
3 A Yes. 3 Q So how does that hold up?
4 Q What is Exhibit 90? 4 A Jim - Jim Hull came to me with the extra
5 A It's an email exchange between myself and Jim S accounts, of which I wasn't, you know, aware at that
6 Hull. 6 time.
7 Q Okay. On November 10th you wrote, "Your 7 BY MR. BOHR:
8 daughters are out TRX, FYL" 8 Q Did he have you do any transactions on account
9 Do you see that? 9 of any other Hull relatives?
10 A Yes. 10 A No. Not to my knowledge. Recollection.
11 Q Did [ read it correctly? 11 Q When did you first obtain passwords to the
12 A Yes. 12 account of any Hull family member?
13 Q Were you managing money for Jim Hull's 13 A believe it was this day.
14 daughters? 14 Q Okay.
15 A No. 15 BY MR. BAGNALL:
16 Q Why — why are you informing Mr. Hull that his 16 Q And then Mr. Hull wrote back to you, "Thanks,
17 daughters are out of TRX? 17 Please remember at some point when you have more time,
18 A He asked me to effect the trade for his 18 that we need to work with the bank to move the LPS
19 daughters, to sell through Fidelity. 19 account to a ‘custodial’ account, as the bank as
20 Q Did you have access to Mr. Hull's daughters 20 custodian at Fidelity, where you have the ability to
21 Fidelity accounts? 21 trade, but at Fidelity online commission structure. Also
22 A 1did 22 need to challenge Fidelity on commission on last sitver
23 Q How did you get that access? 23 trade in X-account. Thanks."
24 A Mr. Hull gave me the passwords. 24 What is Mr. Hull writing to you about there?
25 Q Why did — when? That day? 25 Did I read that correctly, by the way?
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Page 628 Page 630
1 A Yes. 1 A No.
2 Q Okay. 2 Q Is his LPL assets associated with Geier?
3 A It's very cumbersomely worded. I'm not quite 3 A No.
1 sure. But - 4 Q How do you know about his Fidelity assets?
5 Q What's the LPS account? 5 A Those — that would be my outside relationship,
6 A Ithink he means LPL. 6 yes
7 Q Okay. 7 Q Is that true, as well, of LPL?
8 A Which is the — the executing broker end of 8 A Yes,sir.
9 Georgia Bank and Trust. And I think maybe he's talking 9 Q Okay. Were you compensated for this effort?
10 about — [ don't know why it needs to be moved to a 10 A No.
11 custodial account. 11 Q Okay. How many accounts did you manage for Mr.
12 Q Is this a discussion about the investment 12 Hull outside of GISF?
13 advisory services you provided to Mr. Hull outside of 13 A The Fidelity account and the LPL account.
14 GISF? 14 Q What was — in the end of November 2011, what
15 A Yes. 15 was the totzl assets in Mr. Hull's Fidelity account?
16 Q Okay. 16 Total amount of assets, not the actual assets, what they
17 MR. BAGNALL: Does anybody have anything else? 17 are, but how — what was the value of those assets?
18 (No response.) 18 A [ don't recall.
19 MR. BAGNALL: I'll take back Exhibit 90. 19 Q What's your estimate? Was it —
20 Mark this next, please. 20 A Ithink it was zero, because I think that that
21 (SEC Exhibit No. 91 was marked 21 was all contributed to the fund.
22 for identification.) 22 Q Okay. And what about his LPL account?
23 BY MR. BAGNALL: 23 A Idon't -1 don't recall.
24 Q OkKay, I'm going to hand you what's been marked 24 Q Okay. Was it more than $1 million?
25 as Exhibit 91. Could you look it over and let me know 25 A It could - if it had anything, it might have
Page 629 Page 631
1 when you're done, please? 1 been 2 million or 2-1/2 million.
2 (Witness examined the document.) 2 Q Okay.
3 THE WITNESS: Okay. 3 A But-
4 BY MR. BAGNALL: 4 Q Are there—
5 Q Do you recognize Exhibit 91, Mr. Gibson? 5 A ~1don't - [ don't recall.
6 A It'san email from me to Jim. 6 Q Sorry. Other than Fidelity and LPL, were you
7 Q Okay. And did you write it? 7 responsible for any other accounts that — of Mr. Hull's
8 A Yes 8 outside of Geier?
9 Q Okay. And the subject was ""Accounting Call 9 A No.
10 Options and Markets." Is that right? 10 Q What was the total value of the assets that you
11 A Yes. 11 managed for Mr. Hull outside of Geier?
12 Q And you wrote it November 28, 2011; is that 12 A Atmost $3 million.
13 right? 13 Q Okay.
14 A Yes. 14 MR. FERRIGNO: Did you actually manage the
15 Q Okay. Was this a conversation about your work 15 assets or did you just provide some services?
16 as a — providing financial advisory services to Mr. Hull 16 THE WITNESS: [ provided — provided some
17 cutside of GISF? At least in part? 17 service. I didn't actively manage it.
18 A It seems to me all related to GISF. 18 BY MR. BAGNALL:
19 Q So you write in the second sentence of the 19 Q So did you have access to his accounts?
20 first paragraph — excuse me, third sentence of the first 20 A Yes.
21 paragraph, "If you're asked, it's our Fidelity LPL and 80 21 Q Did you log into them online?
22 percent of Geler." 22 A Yes.
23 Is his = 23 Q Could you execute trades?
24 A Yes 24 A Yes,
25 Q - Fidelity assets associated with Geier? 25 Q Did you ever do that for him?



Page 632 Page 634
1 A Yes. 1 Coles -
2 Q Okay. 2 Q Did you manage —
3 A But | didn't execute any trades without his 3 A - his daughter.
4 directive for each individual trade. 4 Q Sorry, I didn't mean to cut you off there. Did
5 Q So you didn't — it wasn't a discretionary 5 you manage an account for Coles Hull?
6 relationship, in other words? 6 A I'must have executed the initial purchases of
7 A That's correct. 7 this account, as well, ycah.
8 Q Otkay. So you managed his money, but needed his 8 Q Okay. Is that not providing advisory services
9 authority te do so; is that right? 9 to Coles Hull?
10 A Onan individual trade basis, yes. 10 A I wasn't compensated and I was doing it. |
11 Q Okay. 11 viewed it as more as carrying out, you know, a trade
12 MR. BAGNALL: Anybody have anything else for 12 order for Jim.
13 91? 13 Q Really a trade order. So what — what trade
14 MR. BOHR: No. 14 did you execute at this direction —
15 MR. BAGNALL: ['il take back 91. 15 A [ bought TRX.
16 Okay, could you mark this next in line, please? 16 Q Hold on a second, I didn't finish the question.
17 (SEC Exhibit No. 92 was marked 17 "Thus, 1 want this account to be viewed from both a
18 for identification.) i8 long-term, no withdrawal, and full risk profile."
19 BY MR. BAGNALL: 19 What — what security is that a direction to
20 Q Okay, I'm going to hand you what's been marked 20 buy?
21 as Exhibit 92. Could you look it over and let me know 21 A TRX is my understanding.
22 when you're done, please? 22 Q Okay. And how did you know that that was
23 A Okay. 23 for — a direction to buy TRX?
24 Q Do you recognize Exhibit 92, Mr. Gibson? 24 A That's the guidance. If1 recall, he wanted to
25 A Yes 25 mirror what we were doing in GISF.
Page 633 Page 635
1 Q Whatisit? 1 Q Where — which line does it say mirror what
2 A It's an email from Jim to me, cc'ing his 2 we're doing in GISF in this email in Exhibit 922
3 daughters and my father and Laurie. 3 A It doesn't say that in —
4 Q Is Coles on of Mr. Hull's daughters? 4 Q Okay.
5 A Yes. 5 A — this email.
6 Q Okay. And is knhull6 — who is 6 Q And so what — what was — what security were
7 7 you to purchase on this direction, " As discussed, please
8 A I presume his other daughter. 8 be very aggressive with the investment cheoices in this
9 Q Okay. What's her name? 9 account.”
10 A |don't know. 10 A This email is misleading in the sense that he
11 Q Olay. It's —and then he wrote to you, "As 11 was directing me to actively manage this account. That
12 discussed, we will open a Fidelity account for $20,000 on 12 was not my understanding.
13 Tuesday for Coles. All of Coles' other investment funds 13 Q Well, even — even if it's as you say or as you
14 are in a bank, CD or savings. Additionally, Karen and I 14 testified a direction to do the initial trades, what -
15 putting in 10 of the 20 on Coles' behalf, thus | want 15 how do you know what trades to execute?
16 this account to be viewed from both a long-term, no 16 A Because we had discussed this over the phore.
17 withdrawal needs, and full risk profie. 25-year old who 17 1 didn't read this email.
18 has absclutely no other risk exposure. As discussed, 18 Q Youdidn't read this email. Is — is your —
19 please be very aggressive with the investment choices in 19 is your email address C. Gibson — did you ever have the
20 this account. Thanks so much, Chris, for helping me on 20 email address cgibson@hullstoreygibson.com?
21 this." 21 A 1did. But I don't recall this.
22 Did I read that correctly? 22 Q Olay.
23 A Yes 23 A Thisisin 2010?
24 Q What is Mr. Hull writing to you there? 24 Q That's right, September of 2010. Did GISF own
25 A This is evidently an account related to 25 TRX at that time?

e e g Ty 2 e

91 (Pages 632 to 635)




Page 636

Page 638

A Yes 1 and contemplated for the Cayman entities.

2 Q How much of it? 2 Q OKkay. Was — was it ever — let me ask you 1

3 A 1don't recall. 3 this; when — you say it was boilerplate off the i

4 Q  Was it 100 percent TRX? 4 Internet, where did you find it?

5 A No. 5 A 1 Googled "code of ethics." !

6 Q Soif you're supposed to mirror what was going 6 Q Code of ethics for any particular type of ;

7 on in GISF, what other assets did you buy for Coles Hull 7 entity?

8 after you got this email from Mr. Hull? 8 A Maybe investment manager code of ethics. |

9 A [--Tdon't recall. 9 Q Okay. And so the way you found it, was it — “»
10 Q Okay. 10 was it presented in such a way, like this was sort of a Q
11 BY MR. BOCKIN: 11 standard code of ethics for investment advisors? I
12 Q Do you want to revise your earlier testimony 12 A Tdon't think there's such a thing as a
13 that the first time you heard about the Hull's daughter 13 standard. But this was one that was on the Internet. :
14 account was on November 10, 20112 14 Q Well, make sure you understand the question, |
15 A Yes 15 okay. 1 asked you if when you found this one, wherever |
16 Q  And how do you — would you like to revise it? 16 you found it, was it presented as embodying a standard |
17 A That I did execute initial trades to open that 17 code of ethics for investment advisors? '
18 account. 18 A No.
15 Q That when you initially — when you initiated L] Q  What, if — how, if at all, was it |
20 those trades in that account, you purchased TRX at that 20 characterized when — in the place where you found it? |
21 time? 21 A It was characterized as a code of ethics. -
22 A That would be my understanding. 2 Q For investment advisors?
23 Q Thank you. 23 A For investment — the investment management .
24 BY MR. BAGNALL: 24 industry in some capacity. Yes. |
25 Q And so did you have access to their accounts in 25 Q Okay. And on what website did you find it? *‘

Page 637 Page 639 [

1 September of 2010? 1 A ldon't recall. |

2 A [ must have. 2 Q Who drafted it?

3 (Q Okay. Did you login to their Fidelity 3 A I don't know.

4 account — did you login to Coles Hull's Fidelity account 4 Q Was it a trade association for the investment

5 to buy TRX shares for her in September of 20107 5 advisors industry, perhaps?

6 A I presume | did. 6 A Itcould have been. !

7 (Q Okay. Take back 92. 7 Q Okay. Was it a law firm that was trying to ;

B MR. BAGNALL: Could you mark this next, please? 8 solicit business for investment advisors?

9 (SEC Exhibit No. 93 was marked 9 A Itcould have been. |
10 for identification.) 10 Q Okay. Talking about it more, have you thought
11 BY MR. BAGNALL: 11 any more about what it — what the source of it might i
12 Q Okay, I'm going to hand you what's been marked 12 have been?
13 as Exhibit 93. Can you look it over, please, and let me 13 A No. ‘
14 know when you're done? 14 Q' Okay. And/what was the purpose of = oféved |
15 A I'mready. 18 nmﬂngunﬁmmmmmxgmmg@nymﬂgg {
16 Q Whatis Exhibit 932 16 ‘

17 A It's an email I sent to myself in December of per | i ) ] |
18 2010 18 Q And whyis that? i
19 Q Okay. About what? 19 A I think that the Ogier counsel asked —
20 A It's a code of ethics that | found off of the 20 MR. FERRIGNO: Well, you need — |
21 Internet. 21 THE WITNESS: Oh, sorry. ‘
22 Q And a code of ethics for Geier — you found a 22 MR. FERRIGNO: - be careful about privilege.

23 code of ethics for Geier Group LTD on the Internet? 23 THE WITNESS: Yeah.

24 A No. This is a boilerplate code of ethics that 24 BY MR. BAGNALL: L
25 we didn't, you know, implement, and that was prospective 25 Q Is Ogier a law firm? '
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Page 642

1 A Yes 1 of our clients."”
2 Q Okay. And were they GISF's law firm? 2 Did that apply to Geier Group —
3 A Insofar as they were advising us on the 3 MR. FERRIGNO: Which Geier Group?
4q formation of the Cayman entities, yes. 4 MR. BAGNALL: I'mnot done with the question.
5 Q Okay. And why — why did you need to have a 5 BY MR. BAGNALL:
6 code of ethics created for Geier Group LTD to incorporate 6 Q Geier Group Georgia?
7 in the Caymans? 7 A Absolutely not.
8 A Wedidnt. 8 Q So Geier Group did not have a fiduciary duty to
9 Q Olay. So why — why did you draft this? 9 clients, act solely for the benefit of its clients?
10 A [didntdraftit. 10 A You're saying this specific language does — if
11 Q Whodid? 11 [ read it — interpreted your question as saying, does
12 A | found it on the Internet. 12 any of this have anything to do with Geier Group Georgia,
13 Q Okay. Could you look at the page ending — 13 and the answer's no.
14 actually, unfortunately, they're all 004, so the second 14 Q Olkay. Are you saying because this — this
15 page in. 15 document is drafted for Geler Group LTD -
16 A Umhmm 16 A And it was never executed. And the entities to
17 Q So the first sentence says, "High ethical 17 which it relates were never operational.
18 standards are essential for the success of Geler Group 18 Q okay. And but — I understand that. And I'm
19 LTD, had advisor." 19 asking a different question. Do the statements in here,
20 You found that on the Internet? 20 whether this document was drafted for Geier Group Georgia
21 A Well, [ obviously substituted our name for 21 or not, apply to Geier Group?
22 whatever the generic entity that was on — that was 22 MR. FERRIGNO: Which Geier Group?
23 there. 23 BY MR. BAGNALL:
24 Q Do you see the title, it says "Geier Group 24 Q Geier Group Georgia.
25 LTD." Did you find that on the Internet like that? 25 A In so — the statements that govern Geier Group
Page 641 Page 643
1 A No. Aslsaid I put our name into it. 1 Georgia's conduct are captured in the confidential
2 Q So let me ask you again, who drafted this 2 offering memorandum, the operating agreement, and our
3 attachment to this email in Exhibit 93? 3 subscription agreement.
4 A | drafted to the degree that [ added our name 4 Q Okay.
5 for the generic name. 5 A To the degree that they are consistent with
6 Q Okay. And why did you undertake that effort if 6 this, then yes. To the degree they are inconsistent,
7 you didn't need to, as you just testified a moment ago? 7 then no.
8 A Because I was compiling the possible codes of 8 Q So s there — are there any statements in here
9 ethics to review and diligencing the formation of the 9 that — are you saying — let me just make sure [
10 entities. 10 understand this. That unless a statement in here has got
11 Q But why did you need a code of ethics? 11 a perfect analog in the offering documents for GISF it
12 A We —I'mnot sure we did need one. Thatl 12 doesn't apply?
13 was — my understanding was that we may need to have one, 13 A That's precisely what I'm saying.
14 to the degree we pursued it. 14 Q Okay. Let me — let me ask you this; there's a
15 Q OkKkay. And why did you believe you may need to 15 line in here that says, ""All personnel of the advisor
16 have one? 16 nust also comply with all federal securities laws."
17 MR. FERRIGNO: Again, don't get into — 17 Does that not apply to the personnel of Geier
18 THE WITNESS: Yeah, unfortunately I'll have to 18 Group Georgia?
19 assert privilege. 19 A [ certainly have to comply with all federal
20 MR. BAGNALL: Okay. 20 securities laws.
21 BY MR. BAGNALL: 21 Q Is that written in the offering documents?
22 Q When — are the statements in here, for 22 A ['mnot sure.
23 example, on the first paragraph at the end of the second 23 Q Okay. I'm not — do you want to look at {t?
24 page, four lines in the sentence begins, "We have a 24 A [ wouldn't imagine that nceds to be written in
25 fiduciary duty to clients, to act solely for the benefit 25 the offering documents.
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Page 644 Page 646
1 Q Okay. So but it's not in — but therefore 1 of their clients?
2 it's — what you just testified to a moment ago isn't 2 A Insofar as that's consistent with our conflicts
3 true, right? That — that statement is not in the 3 clause and with — with the other, you know, numerous
1 offering documents but it's applicable to GISF, right? 4 disclosures that we've made in the confidential offering
5 And to Geier Group and Geier Capital? 5 memorandum and the operating agreement.
6 MR. FERRIGNQO: Well, that wasn't the question 6 Q So that's a no or a yes? I don't know. I
7 before. 7 don't understand the answer.
8 THE WITNESS: Yeah, that wasn't - yeah. 8 A [ couldn't answer your question as a yes or nto.
9 MR. BAGNALL: Yeah, it was. 9 Q And why is that?
10 MR. FERRIGNO: No, it wasn't. 10 A Because it's a — there's a nuanced answer,
11 MR. BAGNALL: Okay. What was the question? 11 Q So — well, either Geier Group and Geier
12 MR. FERRIGNO: No. That wasn't it. It's - 12 Capital owe a fiduciary duty to its clients to act solely
13 I'l leave it to you to ask your questions, but that's 13 for their benefit or they don't, right? So do they or do
14 not what you asked. 14 they not?
15 MR. BAGNALL: What - okay. 15 A Geier Capital and Geier Group have a fiduciary
16 BY MR. BAGNALL: 16 responsibility to the fund.
17 Q 1asked you is it true — is it fair — is your 17 Q Okay. Do they have the fiduciary duty to act
18 testimony that if doesn't — if there's not a perfect 18 solely for the benefit of their clients?
19 analog in the operating — offering documents for GISF, 19 A Not insofar as there are conflicts.
20 but it is in here, then it doesn't apply to the fund? 20 Q Okay. Because if there are conflicts they
21 MR. FERRIGNO: He's saying that the offering 21 have — your testimony is they owe no fiduciary duty at
22 documents, the confidential offering memorandum is what 22 all?
23 controls. 23 A No.
24 MR. BAGNALL: Let's - counsel, let's — 24 Q Okay. Well, what's — so what do you mean?
25 MR. FERRIGNO: But that's what he's saying. 25 A That conflicts arise in managing
Page 645 Page 647
1 MR. BAGNALL: - let him testify for himself, 1 responsibilities to different parties, and that nothing
2 counsel. 2 in the offering agreements that we provided prevents us
3 MR. FERRIGNO: Yeah. Well, you asked me 3 from carrying out those varying obligations.
4 what - 4 Q Okay.
5 MR. BAGNALL: And you said you weren't going to 5 MR. FERRIGNO: Are the fiduciary duties that
6 answer. So let's let him testify, okay? 6 Geier Capital and Geier Capital may have owed to the fund
7 MR. FERRIGNO: Well, yeah. Okay. 7 qualified by the disctosure in the offering memorandum?
8 BY MR. BAGNALL: 8 THE WITNESS: Yeah. Yes.
9 Q Go ahead. 9 BY MR. BAGNALL:
10 A I'msorry; can you ask the question again? 10 Q And what — how — what forms the basis for
11 Q Yeah. I asked you if there — if it was 11 your testimony on that topic? Why do you say that?
12 your — a fair characterization of your testimony that 12 A How and why are they qualified in the —
13 what you testified to was that if there wasn't an exact 13 Q Um-hmm. How do you know that? How do you know
14 analog in the GISF operating — offering documents that's 14 that your fiduciary duties are qualified by the operating
15 found in here, anything that's not in here doesn't apply 15 agreement?
16 to the GISF entities; is that — is that fair? 16 A Because that was a critical pretext of — that
17 A Does not necessarily apply. 17 s the pretext of engaging these clients.
18 Q Does not necessarily apply. So for example, 18 Q Engaging what clients?
19 some of it does apply, right? 19 A Engaging members for the fund.
20 A To the degree that you're saying that —- does 20 Q But what clients? Yeu said "clients,"” plural
21 Geier have to comply with federal securities laws, yes, [ 21 ‘What clients?
22 would agree. 22 A I refer as a misstatement; the fund.
23 Q Olay. Does ~ does the investment manager of 23 Q Otlay. You have — because you have one client,
24 GISF, whether it be Geier Capital or Geier Group, have a 24 right? That's what you've been saying?
25 fiduciary duty to clients to act selely for the benefit 25 A lhave Geier, | have my father, [ have the
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Page 648 Page 650
1 Marzullos, and [ have Jim Hull. 1 A No.
2 Q Olay. And so who — did anybody else tell you 2 Q Is there a — is there a duty of loyalty?
3 that the fiduciary duty that owed to your client was — 3 A That's a very generally phrased, you know —
4 what was the word you used? Conditional. Based on the 4 Q Do you have an answer to that question, either
S operating agreement? 5 way?
6 A Twould have to assert privilege. 6 A -
7 Q Okay. Attorney/client privilege? 7 Q Yesorno?
8 A Yes,sir. 8 A | would say — I would say yes, there's a duty
9 Q Olkay. Did you discuss this code of ethics with 9 of loyalty.
10 any attorneys for GISF? 10 Q Is there a duty of care?
11 A No. It was not relevant. 11 A Yes.
12 Q Olay. Did — did you — did anyone ever ask — 12 Q Is there a duty of obedience?
13 did you ever discuss this draft code of ethics with 13 A I'mnot sure,
14 anybody? 14 Q s there — do you have any duty to adhere to
15 A No. Not to my recollection. 15 any legal document? Any governing legal document in your
16 Q Okay. 16 investment structure?
17 MR. BOHR: I have a question. 17 A The agrecments that govern the relationship,
18 BY MR. BOHR: 18 yes.
19 Q You made a comment earlier that Mr. Bagnall 19 Q Do you have any duty of good faith?
20 asked you if this was — he asked you if this document in 20 A Yes.
21 Exhibit 93 was a standard code of ethics or perhaps he 21 Q So does my naming a few duties help you now to
22 referred to it as a standard code of ethics. But you 22 recall a few ethical principles or duties that are
23 made a statement that there was no standard code of 23 standing within the investment advisor industry?
24 ethics for investment advisors. Did I hear that 24 A [ suppose, yes.
25 correctly? 25 MR. FERRIGNO: And Mr. Gibson, is it your
Page 649 Page 651
1 A Yes,sir. 1 understanding that the duties can be qualified by
2 Q But would you agree that there are ethical 2 disclosures?
3 principles for investment advisors that are standard 3 THE WITNESS: Yes.
4 within the investment advisor industry? 4 BY MR. BOCKIN:
5 MR. FERRIGNO: Wait, say that again? 5 Q Did you censult with counsel each time you
6 BY MR. BOHR: 6 believed there was a conflict?
7 Q Would you agree that there are ethical 7 A 1 would have to assert attorney/client
8 principles for investment advisors that are standard 8 privilege.
9 within the investment advisor industry? 9 Q For each — each time that you did it every
10 A [ would say that there arc ones that are 10 trade?
11 customary. 11 MR. FERRIGNO: Each time he did what?
12 Q And what would those be? 12 MR. BOCKIN: Each time he consulted with
13 A [couldn' list them for you. 13 counsel to see if there was a conflict.
14 Q Could — could you throw out a couple for me? 14 MR. FERRIGNO: Wait, I'm sorry, I'm not
15 A No. 15 following the question.
16 Q Could you — could you name one ethical 16 MR. BOCKIN: Go ahead.
17 principle that is — that you consider to be fairly 17 MR. BOHR: So I would like to ask a question
18 standard within the investment advisor industry? 18 again and start over.
19 A Don't steal money from your clients' accounts. 19 BY MR. BOHR:
20 Q Could you name another? 20 Q Did - whenever you identified a client, did
21 A Don't kill your clients. | mean, 1 -1 21 you consult with counsel about resolving that conflict
22 really — no. 22 with the client?
23 Q Could you name another, besides don't kill your 23 MR. FERRIGNO: What conflict?
24 clients and don't steal money from your clients' 24 BY MR. BOHR:
25 accounts? 25 Q Whenever you had a conflict or whenever you
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Page 652 Page 654
1 perceived that there might be a contflict, did you consult 1 Schwab in May of 2014?
2 with counsel about how to address that conflict? 2 A [don't recall.
3 MR. FERRIGNO: Well, why don't we ask it 3 Q Okay. He writes back, "I do have an account,
4 another way. 4 but I don't think any transfer at this point is smart. I
5 MR. BOHR: No, let's not. I like — 5 can be added as the signatory to the existing account.
6 MR. BAGNALL: We'll ask the questions. 6 That would be a lot easier.”
7 MR. FERRIGNO: Well, don't disclose privileged 7 Did I read that right?
8 comnunications, if you respond otherwise. 8 A Yes
9 THE WITNESS: I'm trying to be responsive and 9 Q And would ~ in that last phrase 1 wrote was in
10 think of an example where I did not consult a 10 the email "WD," correct?
11 client — an attorney when there was a potential 11 A Yes
12 confidentiality — or conflict, and I cannot think of 12 Q Okay. Why do you think your father didn't
13 one. 13 think it would be smart the transfer the GISF fund
14 BY MR. BOHR: 14 account to him?
15 Q How many times would you say a conflict arose 15 A | couldn't say.
16 or potential conflict arose where you consulted with 16 Q Okay. So you don't remember this
17 counsel? 17 communication?
18 A I can't think of a single one. 18 A | do remember it.
19 Q You can't think of a single instance on which 19 Q Okay. So but you just don't — you remember
20 you knew of a conflict of interest or perceived that 20 the communication but you don't remember why you were
21 there could possibly be a conflict of interest and 21 asking to transfer the fund?
22 consulted with counsel about how you might proceed in the 22 A I don't remember that. And I don't remember
23 face of that conflict of interest? 23 why. And I couldn't speculate as to why he had the view
24 A 1cannot. 24 he did.
25 MR. BAGNALL: Youdone, Paul? 25 Q Um-hmm Okay. Do you know when you received
Page 653 Page 655
1 MR. BOHR: Yecs. 1 our flrst subpoena in this matter?
2 MR. BAGNALL: Could you mark this next, please? 2 A Ithink it was April.
3 (SEC Exhibit No. 94 was marked 3 Q April of what year?
4 for identification.) 4 A 0f2014.
5 BY MR. BAGNALL: 5 Q Did your receipt of our subpoena in this matter
6 Q Okay, I'm going to hand you what's been marked 6 prompt you to ask your father to take the GISF account in
7 as Exhibit 94. 7 his Schwab account?
8 Can you please look at that and let me know 8 A It's possible.
9 when you're done? 9 MR. FERRIGNO: Do you have that subpoena. just
10 A Sure. 10 so we can refresh his recollection about the date?
11 Q Are you done? 11 MR. BAGNALL: We could get it.
12 A I'mdone. 12 MR. FERRIGNO: Or you could represent to us
13 Q Okay. Do you recognize Exhibit 94? 13 what the date is. [ thought it was May 14th or something
14 A Yes. 14 like that.
15 Q What is Exhibit 94? 15 MR. BAGNALL: | -1 believe it's very close in
16 A [t's an email exchange between my father and I. 16 time to this, as well.
17 And me. 17 Paul, would you mind grabbing it?
18 Q Olay. Ard you wrote in May of 2014, "Do you 18 MR. BOHR: Yeah.
19 have a Charles Schiwab account? I would like to transfer 19 MR. FERRIGNO: I don't think it's April.
20 the Geier International Strategfes Fund account to you, 20 THE WITNESS: Okay.
21 please.” 21 (Counsel confer.)
22 Did I read that right? 22 MR. BAGNALL: So we can come back to that, if
23 A Yes 23 you would like. We'll just keep going along here.
24 Q Why did you want to transfer the Geier 24 THE WITNESS: Okay.
25 International Strategies Fund to your father at Charles 25 MR. BAGNALL: Okay, could you mark this next in




Page 656 Page 658 |1
1 line, please? 3 ATNGTdont Believe 5o} |
2 (SEC Exhibit No. 95 was marked 2 T OKay.” So why did you'
3 for identification.) a eS| i ‘
4 BY MR. BAGNALL: 3 |
5 Q I'm handing you what's been marked as Exhibit 3
] 95. Could you please take a look at Exhibit 95 and let L]
7 me know when you're done? a ‘
8 A I'mready. g :
9 Q  And what is Exhibit 957 9 |
10 A It's my personal Charles Schwab account from m 1
11 the month of September 2011. T ‘
12 Q Okay. The page ending — by looking at the il |
13 page ending 058, can you tell at the end of September it | |
14 2011 what assets you held in your Charles Schwab account? 1M |
15 A Asilver trust for $9,000. 18 .
16 Q Just under, right? 18
17 A I'msorry, yes. And then cash. i 4
18 Q Okay. For a total account value of 18
19 approximately 93007 i
20 A Yes. 20
21 Q Okay. So just cash and the SLV fund; is that 2
22 right? 22
23 A Yes, sir. 3
24 Q Okay. Could you then look at the page ending - | al
25 059? 25 Q And so Charles Schwab tried to get for you the |
{
Page 657 Page 659 1;
1 A Okay. 1 best prices it could, is that right, when it executed the :
2 Q Inthe section "Investments Activity," do you 2 trade? :
3 see that? 3 A | think just electronically when they execute a 1
4 A Yes 4 market order like this it goes to — there are various |
5 Q Okay. The first entry under there is a 5 algorithms and exchanges that are all buying and you
6 purchase of the SLV, right? 6 know, it just gets routed, as it gets routed. And if it
7 A Yes 7 gets — if there's a different individual buy for each
8 Q Okay. The remaining five entries are what? 8 little quantity of shares, they'll actually, you know,
9 A Salesof TRX. 9 show that level of detail.
10 Q Okay. These are sales of TRX on a trade date 10 Q But there's a method to that madness, right? |
11 of September 26: is that right? 11 Those algorithms that you testified to, those are all
12 A Yes. 12 designed to get you the best price for your market order,
13 Q Okay. How many shares of TRX did you sell from 13 right? |
14 your personal Schwab account on September 26th? 14 A To get the highest bid, yes. ‘
15 A Two thousand. 15 Q  Yes. And that's because Charles Schwab owes ‘
16 Q Two thousand shares. And what was the lowest 16 vou that, right, as vour client — as you, as their
17 price you obtained for selling those shares of TRX from 17 client? {
18 your personal account on September 26th? 18 A They have an obligation to -~ for best L
19 A 4 spot 05. 19 execution, yes. i
20 Q 4 spot 05, So nothing below $4.05; correct? 20 Q Okay. And so this is broken down because
21 A Correct. 21 Charles Schwab was able to get to sell some of your TRX
22 22 shares for prices better than $4.05, right? |
23 RXS er the 23 A Okay.
24 anyother TRXShaies i your Schwab dcconnd 24 Q Yes?
2a affer these fransactions on September26th? 25 A 1don't - I'm not sure if that's why it was
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Page 660 Page 662
1 broken down. It was broken down because the — 1 A It may have been. It may not have been.
2 Q Allright, let me ask the question a different 2 Q Um-hmm
3 way. Was Charles Schwab able to get for you for some of 3 A May have been the first. There might have been
q your TRX shares prices better than $4.05? 4 some other shares, a demand coming in at that very moment
5 A Yes 5 that drove the price, you know, very, very modestly
6 Q Okay. 6 higher.
7 A But not better than $4.06. So. 7 Q Olkay. Did you notify GISF's — did you notify
8 Q Okay. Do you think you got better prices for 8 GISF that you were going to be selling your personal TRX
9 some of these trades because they were sold in smaller 9 shares from your personal Schwab account on September
10 lots? 10 26th?
11 A No. 11 A By "GISF," who do you mean?
12 Q Why not? 12 Q You tell me.
13 A Because the sum of - these 2,000 shares did 13 A Ididn't notify a legnl entity, no.
14 not — were not, you know, significant to the market. 14 Q Okay. Did you notify any representative of
15 Q Um-hmm. You don't thinkit's the fact that you 15 GISF?
16 were able to hit an order in the book for 100 shares at 16 A No.
17 $4.053 cents, but not more than that? 17 Q Olay. Did you notify — did you get
18 A 1--I'mvery confused by the line of 18 authorization from anyone capable of giving it from GISF
19 questioning. No, I don't think that — that 2,000 shares 19 for you to sell your personal shares from your Schwab
20 moved the market in any material way. 20 account on September 26th?
21 Q 1didn't ask you that, 21 A No.
22 A Okay. 22 Q Okay. Did you notify GISF's investors that you
23 Q [didn't ask you that. I asked — 23 were going to be selling your personal TRX shares on
24 A I think you implied in your questions that it 24 September 26th?
25 would have to — 25 A No.
Page 661 Page 663
1 Q No. 1 Q Okay. Did you get authorization from any of
2 A —ifyou didn't - if you didn't break it down 2 GISF's investors to sell your personal shares —
3 to smaller — 3 A No.
4 Q No. 4 Q - onSeptember 26th?
5 A —chunks. 5 A [I'msorry. No.
6 Q No. I'm not going to ask you any implied 6 Q Okay. Let's leave this out.
7 questions. I'm going to ask you direct questions, okay. 7 MR. BAGNALL: So can you mark this next,
8 So is it possible that you hit an order in the book for 8 please?
9 100 shares that was at $4.0535 cents, but there wasn't 9 (SEC Exhibit No. 96 was marked
10 any additional shares — an offer to buy shares at that 10 for identification.)
11 price beyond 1002 11 BY MR. BAGNALL:
12 A Yes. 12 Q Okay, I'm going to hand you what's been marked
13 Q Okay. And so it — it hit that price, and then 13 as Exhibit 96. Could you look at Exhibit 96 and let me
14 it went to another order with an offer lower in the book, 14 know when you're done, please?
15 right? 15 A TI'mready.
16 A Precisely. But that would have been the same 16 Q Olay. Do you recognize Exhibit 96?
17 if they just hit 2,000. 17 A It's Francesca Marzullo's personal Schwab
18 Q Right. 18 account from September 2011.
19 A Because that's where just the bid stack was. 19 Q Olkay. Did you have access to Ms. Marzullo's
20 So the bid stack was 4.0500 all the way through 4.0535, 20 Schwab sccount in September 2011?
21 and it was stacked in this - a manner at that very 21 A Yes
22 moment in time that the market order went through. 22 Q Did you have authority to make trades in Ms.
23 Q Right. So would you — would it be your guess 23 Marzullo's Schwab acceunt in September 2011?
24 that the — the last one executed was the $4.05 entry? 24 A ldid.
25 The last of the five? 25 Q Did you actually make trades in Ms. Marzullo's
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Page 664 Page 666
1 Schwab account in September 20117 1 A No, sir.
2 A Yes. 2 Q Okay, Did you get authority from anybody
3 Q Okay. Could you turn to the page ending 464, 3 competent to give it to you on behalf of GISF to sell Ms.
4 please, and look at the "Investment Detail"" section and 4 Marzullo's TRX shares from her personal account on
5 tell me what assets did Ms. Marzullo in her Schwab S September 26, 2011?
6 account at the end of September 20117 6 A No, sir.
i A The silver and gold trusts. 7 Q Did you notify any of GISF's investors that you
8 Q OkKay. 8 would be seiling Ms. Marzullo's TRX ~ all of Ms.
9 A In the amounts of 15 and 31,000 dollars 9 Marzullo's TRX shares on September 26, 20117
10 respectively, plus 3600 in cash. 10 A No,sir.
Q Okay. No TRX; correct? 11 Q Did you get authorization from any of GISF's
A Correct, 12 investors to sell your personal — excuse me, to sell all
Q All right. If you look at the "Transaction 13 of Ms. Marzullo's personal TRX shares on September 26,
Detail" beginning on that same page, Page 464, and 14 20117
finishing on the page ending 465, did you sell all of Ms. 15 A No,sir.
Marzullo's TRX shares on September 26th? 16 Q OkKkay. Keep this on, too. Just set it to the
A Yes. 17 side.
Q Okay. How many shares did you sell on 18 MR. BAGNALL: Could you mark this next, please?
September 26th? Do you know? 19 (SEC Exhibit No. 97 was marked
A Icanadd it up if you would like? 20 for identification.)
Q OkKkay. Sol—1Idid that beforchand. Does 21 BY MR. BAGNALL:
approximately 18,900 sound right? 22 Q Okay, I'm going to hand you what's now been
A Yes, 23 marked as Exhibit 97. Could you please look at 97 and
Q Okay. And how did you enter that order? 24 let me know when you're done?
A Market order. 25 A I'mready.
Page 665 Page 667
1 Q Tosellall 18,900 at once? 1 Q Okay. What is Exhibit 977
2 A I think so. 2 A Geier Group's corporate Schwab account for the
3 Q Okay. But you're not sure? 3 period August and September 2011.
4 A I'mnot sure. 4 Q Okay. Did you have control over this account
5 Q Okay. What was the lowest price that you got 5 during that time period?
6 for Ms. Marzullo on any of these 18,900 TRX shares that 6 A Yes.
7 you sold for her on September 26, 20117 7 Q Did anybody else have control over this
A 4spot03. 8 account?
Q Okay. And so that's the lowest, right? 9 A No,sir.
Nothing below $4.03, right? 10 Q Okay. Did anybody other than you access this
A Correct. 11 this account during the August 1, 2011 to September 30,
Q7 Why did you'sell all of Ms. Marzullo’s TRX 12 2011 time period?
shares on September26, 201172 13 A No,sir.
A Because the stock was down 20 percenti 14 Q Okay. And could you please turn to the page
Q7 Oy Was there any othier reason? 15 ending — and unfortunately there are two Bates stamps on
ATThey had dn excessive exposiire to TRX already; 16 here, so look at the Bates stamp that's perpendicular to
Q  Who' 17 the actual view in the bottom left hand comer.
. A Francesca and her parents] 18 A Um-hmm.
19 Q  Are—is — if you look at the first page of 19 Q SEC-SCHWAB-E-0001570.
20 Exhibit 96, are her parents listed as an account holder? 20 A Yeah.
21 A No. Butshe'sa — she and her parents are one 21 Q On the page ending 570 of Exhibit 97, can you
22 financial entity from my perspective. 22 look at the "Investment Detail” and tell me what assets
23 Q Okay. Did you notify GISF or someone competent 23 Geier Group held in this account at the end of September
24 to be notified on GISF's behalf that you were selling Ms. 24 201172
25 Marzullo's personal TRX position on 9/26/20117 25 A The silver trust.
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Page 668 Page 670
1 Q  Anything else? ]
2 A No. 7
3 Q Any TRX shares? 3
q A No. 4
5 Q Okay. Could you then look on the page ending 5] Q" Okay! Didyou get authorization fronyanyong
6 571, under the "Transaction Detail, Purchase and Sale" a from GISE'who's compétent to give it for'you fo sell
7 section. 4 GeigrGroup’s TRX'shareson Sepfember26; 20112
8 A Yes. 8 ¢ 1S { ne o
9 Q You see three entries there for sales of TRX. 2
10 A Yes 19
11 Q All trade date of 9/26/2011; correct? 5] H
12 A Yes. 12
13 Q  And how many shares is it? B |
14 A A thousand shares. 1%
15 Q One thousand shares. And what's the lowest b |
16 price at which you were able to sell some to Geier 14 1
17 Group's 1,000 shares — TRX shares on September 26, 20117 m I
18 A 4spot 0501. 18
19 Q Okay. So nothing below $4.0501; correct? g
20 A Correct. Z0
21 Q Allright. Why did you sell Geier Group's TRX 23 !
22 shares on September 26, 20117 2 {
23 A Because the stock was down 20 percent, and the 23 j
24 capacity to sustain additional losses on this above and 23 1
25 beyond exposure was diminished. 23 J
Page 669 Page 671 !
1 Q Okay. And what do you mean by that, "was 1 Q  Okay. Did you notify any of GISF's investors E
2 diminished"? 2 that you would be selling all of Geier Group's TRX shares I
3 A The volatility had exceeded my expectations and 3 on September 26, 2011?
4 we had liquidity needs. 4 A No. I
5 Q Was there any other reason that you sold all of 5 Q Okay. Did you get authorization from any !
6 Geier Group's TRX shares on September 26, 2011? 6 GISF's investors that you could sell all of Geier Group's :
7 A No. 7 TRX shares on September 26, 20112 1
8 Q Okay. 8 A No. i
g BY MR. BOCKIN: 9 Q Okay.
10 Q You said "we had liquidity needs.” Who's "we"? 10 MR. BAGNALL: Could you mark this next, please? 2,
11 A The managing members of Geier Group. 11 (SEC Exhibit No. 98 was marked
12 Q  Geier Group — just for the record Geier Group, 1 for identification.)
13 LLC was not an operating entity at this time, right? 13 BY MR. BOCKIN: f
14 A That's correct, 14 Q Since Geier Group didn't exist in 2011, what |
15 BY MR. BAGNALL: 15 authority did you use to trade their account? I
16 Q  So what liquidity needs did it have then? 16 A Again, that was an oversight and — :
17 A Insofar as it's a reflection in spirit of Geier 17 BY MR. BAGNALL:
18 Capital, LLC. 18 Q  What was an oversight? f
19 Q Okay. "A reflection is spirit,'" is that what 19 A That we had the Schwab account in the name of a I!
20 you said? 20 legal entity that had been dissolved. ;
21 A Those are my words. 21 BY MR. BOCKIN: {
22 Q OkKkay. Did you notify GISF, someone competent 22 Q  What's the oversight? You were the one who
23 to be notified on behalf of GISF that you would be 23 directed that it be dissolved. We went over that |
24 selling all of Geier Group's TRX shares on September 26, 24 earlier; correct?
25 20117 25 A Yes, And | am capable of making mistakes.
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Page 672 Page 674
1 Q 1understand. But this is now several months 1 Q Do you see particularly on the page ending 151,
2 Iater. You're still trading in an account that the 2 on September 27th several journal entries transferring
3 entity doesn't exist. And so nty question stands; on what 3 assets out of this account? Do you see that?
4 authority did you use to trade in the account of Geler 4 Particularly the fourth row down, journaling out —
5 Group? 5 A Yes.
6 A The beneficial owners remained the same. The 6 Q - approximately 9.1 million shares —
7 management remained the same. And it was a proxy for 7 A Yes
8 Geier Capital. 8 Q —of TRX. Do you see that?
9 Q Did you check with either Hull — Mr. Hull or 9 A Yes
10 your father before you made these trades? 10 Q Does — does that jog your memory about what
11 A No. 11 happened to the assets in the GISF Garwood account in
12 Q So essentially you acted on your after Geier 12 Septermber 2011?
13 Group, LLC was dissolved? 13 A It was transferred to another Penson account at
14 A Correct. 14 Casimir Capital.
15 BY MR. BOHR: 15 Q And so all of GISF's Garwood assets were
16 Q When you made the trades we've discussed in 16 Journaled to the Casimir account, is that right?
17 Exhibit 95, 96, 97, did you consult with counsel in 17 A That appears to be the case. Yes.
18 advance to see if there was any conflict of interest 18 Q Okay.
19 issue? 19 MR. BAGNALL: Would you mark this rext, plcase?
20 A I'would have to assert attorney/client 20 (SEC Exhibit No. 99 was marked
21 privilege. 21 for identification.)
22 BY MR. BAGNALL: 22 BY MR. BAGNALL:
23 Q I'mgoing to hand you what's been marked as 23 Q Olkay, I'm handing you what's been marked as
24 Exhibit 98. If you could look at Exhibit 98, let me know 24 Exhibit 99. Could you please look at 99 and let me know
25 when you're done, please? 25 when you're done?
Page 673 Page 675
1 A I'mready. 1 A I'mready.
2 Q Okay. What — do you recognize Exhibit 98? 2 Q Okay. What is Exhibit 99?
3 A This is the GISF Garwood Penson statement from 3 A 1t's Geier Intemnational Strategies Fund
4 September of 2011. 4 Casimir/Penson account from September 201 1.
5 Q Okay. And if you look at the first page here, S Q Okay. And if you look at the page ending 344,
6 the page ending 147, can you tell what assets GISF held 6 do you — can you tell me what assets were held in this
7 in this account at the end of September? 7 account at the end of September?
8 A Not that I see. 8 A 5.389395 — sorry, 5,389,396 thousand (sic)
9 Q I'msorry? 9 shares of TRX.
10 A I'msorry, I'm not sure what page you're 10 Q And various TRX options, right?
11 talking about. 11 A Correct.
12 Q Oh, sorry. Let me just try that again. The 12 Q And some cash?
13 page ending 150. 13 A Correct.
14 A Okay. 14 Q Is that right?
15 Q 1think 1 gave you the wrong page, I apologize. 15 A Correct.
16 A It's no problem. I don't see — 16 Q Approximately $12.9 miltion of cash, right?
17 Q The "Portfolio Positions,"” the top section on 17 A Correct.
18 that page. 18 Q Allright. If you look at the page ending 345,
19 A 1t scems blank. 19 please, you see a journal entry four down of 9.144 —
20 Q Right. So did — did your Garwood account at 20 excuse me, 9,144,184 shares of TRX coming, right? That's
21 the end of September have any assets in it? 21 coming in from the Garwood account, right?
22 A Evidently not. 22 A Yes,sir.
23 Q OkKkay. Can you look down the next section, the 23 Q And the other journals on here are the other
24 "Account Activity" section. 24 assets coming in frem Garwood; is that right?
25 A Yes,sir. 25 A Yes,sir.
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Page 676 Page 678 |1
1 Q Okay. Can you see on the second row down | A" Beecause there are a Tot {
2 there's an entry in GISF's margin account at Casimir 2 onarthis pointin timel |
3 Capital, right, on — for a trade date of September 27, 3 QU Okay. What areall’ g}
4 2011 in which GISF sold 3,734,395 shares of TRX; correct? 4 going on? }
5 A That's correct. 5 j
6 Q Did you initiate that order? ] i
7 A Un- 7 |
8 Q  On behalf of GISF? 8 |
9 A Yes 9
10 Q Okay. And what was the average price for which | :
1 those 3 — approximately 3.7 million shares of TRX were i | !
12 sold? 1z !
i3 A $3.50. - have becn surn thie stockiw 1
14 Q Okay. And how many days had passed between the E% | 200 ed th i, 1= {
15 time that you sold your personal TRX shares in your 15 Q Did the stock go up by that amount? 1
16 Schwab account? 16 A I'msorry? 1
17 A Aday. 17 Q Did the stock go up as you — as you were just %
18 Q Okay. How many days had passed since you sold 18 testifying? |
19 all of Francesca Marzullo's TRX shares? 19 A No, it did not.
20 A Aday. 20 Q OkKay. Did it retrace, as vou testified? 1:
21 Q And how many days had passed since you sold all 21 A No, it didn't. j
22 of Geier Group's TRX shares? 22 Q Okay. When did you learn that you were going g
23 A Aday. 23 tobeselling the 3.7 — approximately 3.7 million shares |
24 Q And were — we went through in each instance 24 of GISF's TRX holdings? E
25 the lowest price that you got on your personal sales, 25 A About a half an hour before we ended up doing :
1
Page 677 Page 679 §
1 Francesca's personal sales, and Geler Group's personal 1 it. :
2 sales? Do you remember doing that? 2 Q OkKay. So you were able to journal all of these :g
3 A Yes. 3 shares from Garwood over to Casimir in 30 minutes? *
4 Q Were any of those lowest prices that you got 4 A Well, we contemplated working to sell our {
5 less than $3.50? 5 shares with Casimir for - since the 20 — '
6 A No, 6 Could you tell me what day of the week the 27th |
7 Q Were they all, in fact, higher than $3.50? 7 was? Or can [ look that up? |
8 A Yes. 8 MR. FERRIGNO: It's a Tuesday. I
9 Q And were they all higher by at least 50 cents? 9 THE WITNESS: 1 think it's a Tuesday, yeah. '
10 A Yes. 10 So 1 think that on that Sunday was the day that |
i | T Jim said that he had, you know, no tolerance for l
12 12 additional loses, so — ]
- | 13 BY MR. BAGNALL:
13 14 Q So that's Sunday the 25th? |
13 15 A Correct. J
18 16 Q Okay. F
B | 17 A Then on the 26th I sold our, you know, 1
18 18 additional above and beyond positions and began, you [
19 19 know, investigating our options to sell the TRX — the !
el | ersonal shares becau TEY) 20 GISF position. And in order to accurately atfect or to
23 Group? Excuseme before GISE 21 bring
22 AT Did T becanseofthat? 22 out — to make that even possible, we journaled the 1
z3 Q' Youdidn'e2 23 shares over, I belicve, on the 26th.
24 ATTNag] 24 Q OkKay. So you got the directive from Mr. Hull
25 Q7 Okay.” And why not? 25 on the 25th -
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Page 680

A Correct.

Page 682

shares; correct?

2 Q = to begin the efforts to — to sell all of 2 A It's also the first -
3 GISF's TRX shares; is that what you're saying? 3 Q  Wait, Is that correct?
4 A Not to sell — well, to effectively, yes. 4 A Yes.
5 Q OkKay. So the 25th of September is before the 5 (Q  Okay. And then the following day after that,
6 26th of September; correct? 6 5o now three total days have passed, GISF lo and behold
2 A Yes. 7 sells over 3.7 million shares of TRX; correct?
8 Q Okay. So you got that directive the day before 8 A Correct.
2 you sold your personal shares; correct? 9 Q Okay. So how does the fact that there's a
10 A Correct. 10 short out there mean that those salient facts don't
11 Q And the day before you sold Francesca's shares: 11 amount to front running?
12 correct? 12 MR. FERRIGNO: Where are the three days?
13 A Correct. 13 MR. BAGNALL: The 25th, the 26th and the 27th
14 Q And the day before you sold Geier Group's 14 of September 2011. He has a conversation with Mr. Hull
15 shares; correct? 15 on the 25th.
16 A Correct. 16 MR. FERRIGNO: The 25th.
17 Q OkKkay. Isn't that front running on your own 17 MR. BAGNALL: He sells all the personal shares
18 definition that you gave us earlier today? 18 on the 26th. And GISF sells 3.7 million --
19 A No, it's not. 19 MR. FERRIGNO: Right, there's only two —
Z8 Q0 Why not? 20 MR. BAGNALL: -- shares.
23 Afmimwmgm atd 21 MR. FERRIGNO: - trading days.
23 0 ; 1, | 22 MR. BAGNALL: There are three days that are
23 23 relevant to this story.
24 amoun 1o marke 24 THE WITNESS: So the -
23 mﬁnwﬁpﬁ@ﬂﬁm@[@t B’Eﬂ:@a}jqﬁnﬁ 25 MR. BAGNALL: At least.
Page 681 Page 683
I myassessmentofwhat oecurred her 1 THE WITNESS: So the 23rd is the Friday when
Z BY MR.BOHR: 2 the stock goes down 20 percent or completes its two day
3 at'a 3 round trip down 30 percent -- or 20 percent. And over
4 therghnjggghej?ms;uiﬁent{g 4 the weekend 1 had determined we were going to sell our
8 ATTAtremendot: ‘Qbﬁhﬂ’iiﬁﬁﬁi;pm‘w&ﬂ 5 positions outside of - outside of the fund, in the
8 xiremely. 6 absence of Mr. Hull's directive.
& 7 BY MR. BOCKIN:
3 8 Q Did you identify this as a potential conflict?
2 9 A No.
19 10 Q  So you didn't seek counsel? Seek advice of
i ] he ; 11 counsel based on any of these three transactions?
12 [J‘t’ MR BAGNALL L2 A No.
13 Q Now, wait a minute, though. You were aware of 13 BY MR. BOHR:
14 at least one big investor, GISF, right, that held a 14 Q Did you go back and look at the potential
15 position over nine million - of over nine million 15 conflicts of interest provision prior to these
16 shares, right? 16 transactions?
i A Right. 17 A | knew that clause well, and that that was why
18 Q You learned from at least one other party 18 1 believe we have the authority to hold these positions
19 involved with GISF on the 25th that the direction was to 19 in the first place. [f were not able to sell, then we
20 get rid of all of those TRX shares; correct? 20 couldn't have bought the positions in the first place.
21 A At good prices. 21 BY MR. BOCKIN:
22 Q At good prices, right. On the 25th. The 22 Q Soit's not a question of being able to sell,
23 following day, the day after you got that information, 3 it's a question of selling with knowledge that you're
24 you sold all your personal shares, you sold all of 24 going to also sell for GISF the next day?
25 Francesca's shares, and you sold all of Geier Group's 25 A 1didn't know that at that time, anyway.
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Page 684
1 BY MR. BOHR: )
2 Q But you could have reasonably anticipated it 2
3 since you were journaling the shares over on September a |
4 26th? | |
5 A Asa potential, yes. 5
6 BY MR. BOCKIN: (] i
7 Q And that you would receive the guidance, as you 7 r‘
8 put it, from Mr. Hull that no more losses were 8
9 acceptable, and you took that to mean time to get out of 9
10 the — time to get out of TRX. 10 a day in advance of GISF's trades you weren't front
11 A At good prices. And [ presumed that we would 1 running?
12 be in the — in the 4's on that. 12 A Yes. | think that, you know — ‘i
13 Q And you had got that guidance from Mr. Hull on 13 Q Okay. 1‘33;
14 Sunday, September 25th; correct? 14 A —inofitself precludes it. i
15 A Yes. 15 MR. BAGNALL: Does anybody have anything else i
16 BY MR. BAGNALL: 16 on this topic? ;
17 Q And wait a minute, you were in the 4's, right? L7 (No response.) f
18 A Yes 18 BY MR. BAGNALL: y‘
19 Q And Francesca was in the 4's, right? 19 Q Let me ask you this; was GISF's sale on |
20 A Yes 20 September 27, 2011 visible to the market?
21 Q And Geier Group was in the 4's, right? 21 E
22 A Yes. 22 |
23 Q Was GISF? 23 ‘:
24 A No. 24 t
25 Q Okay. Let me hand you back what's been 23 i
Page 685
1 marked — that we talked about before, Exhibit 87, okay? ]
2 In April of 2011 when you were about to purchase TRX, you 2
3 said very clearly to Mr. Gantar, ''Do not speak to any -}
4 other individual about this order request. We are 4
5 approved and 1 do not want anyone to know and possibly B
& front run us, I repeat, only you and I know. Do not 8
7 tell any other individual."” %
8 Remember talking about this earlier? 8
9 a
g i
13 I
12 12
13 13
14 14
3 i
18 I8
m i3
fis: | 18
za i |
feds | 20
- 21
22 23
24 |
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Q Okay.

MR. BAGNALL: So let me hand — let me mark

this, please.

(SEC Exhibit No. 100 was marked

for identification.)
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Page 691

Well, I'm asking you questions to figure out —

Yeah, okay.

— what happened, okay?

oy
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Page 692 Page 694 |
1 A Okay. x
2 Q So you can answer the questions, all right. 2
3 The buying was all done, Trumball Fisher responds, "The |
4 buying was all done through me out of Toronto. The |
5 selling was done through Casimir NYC, so I'm not sure how g
6 much we sold on the way down, but I will look for you." 8 1
7 What does that mean, "The buying was done B
8 through me out of Toronto, but the selling was done B ;
9 through Casimir NYC." ] j
10 A It's very confusing. 1 |
11 Q You were selling shares; correct? am E
12 A Yes b }
13 Q Okay. So what buying would have been done? 13 {
14 A I think that what Trumball is saying is that 7 ] ﬁ
S, all of the buyers who came in to actually be benefit — iE] Hé
16 new beneficial owners of the stock originated through 18 hetord |
17 Casimir Capital's office in Toronto, in Canada. And that 17 Q Did you have a written agreement with him i
18 the seller, i.e. me, was working through the office in 18 before — for that — the initial offer that you |
19 New York. 19 mentioned?
20 Q Okay. Is that how you understood the 20 A No. ]
21 transaction would be executed? 21 Q Why didn't you secure one of those? .!
22 A [ didn't know who the buyers were until this. 22 A It wasn't custornary. [t wasn't on the table. %
o | r 23 Q I'msorry; it wasn't what? I
28 24 A It wasn't on the table and offered. T
25 25 Q What do you mean it wasn't on the table? 1
Page 695 f
k] 1 A Inother words, it would have been — it was
2 2 not customary and we wouldn't have been able to get it. |
- | 3 Q Soif you had asked him for a written ;
3 4 agreement, he would have said no? :
] 5 A Yes. ]
8 6 Q Okay. Did you have an obligation to seek a |
i ] 7 written agreement, though, to get best execution for your l
8 8 fund? {
8 9 A No.
19 10 Q Why not? |
i ] 11 A I think it's customary to trade in this manner. %
13 12 Q Okay. And why do you think that? i
3 13 A It's consistent with my experience and the — j‘
5 14 what I've observed of others. |
15 15 Q Okay.
18 16 MR. BAGNALL: Anybody have anything else of - F
W 17 with Exhibit 1007 ‘
18 18 (No response.)
13 t 19 MR. BAGNALL: Do you want to take a quick break
29 § v. A _‘pmmmmg 20 before — this is a switch to our last topic.
21 anssmqmgm 21 THE WITNESS: I'm fine.
2z - 22 MR. BAGNALL: It's a natural stopping point.
23 23 THE WITNESS: I'm fine to keep going.
23 : 3 lie ‘m&pbnﬂm*mxﬁg*mnuﬂmliﬂ 24 MR. FERRIGNO: No, let's - let's go. And if ‘
28 "Eﬁm@m_ i 25 we breakdown, we'll ask for a break. ;
i
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Page 696

Page 698

1 MR. BAGNALL: All right. Could I have those 1 THE WITNESS: Yeah, that's what [ was going to
2 exhibits back, please? Thank you. 2 say. I don't recall the specific reason. And to the
3 I mean, we're effectively going to be taking a 3 degree 1 — [ did, it would be — I would have to assert
4 break here while I put these away, so do you want to step 4 privilege.
S out? 5 MR. BAGNALL: Okay.
6 MR. FERRIGNO: Christopher, it's up to you. 6 BY MR. BAGNALL:
7 THE WITNESS: I'mfine. 7 Q Were you seeking legal advice from your father
8 MR. BAGNALL: Okay. He'l just wait, all 8 when you asked him if you could transfer GISF's account
9 right. 9 to his Charles Schwab account?
10 (Pause.) 10 A No.
11 MR. BAGNALL: So this — I'm going to, before 11 Q Olkay. Were you — did you betieve when he
12 we move onto the next topic - 12 responded that he did — he does have an account but it
13 (Counsel confer.) 13 wouldn't be smart that he was providing legal advice to
14 BY MR. BAGNALL: 14 you?
15 Q I'm going to hand you back Exhibit 94, okay. 15 A Yes
16 This is the exhibit we were talking about just before Mr. 16 Q Okay. So—
17 Bohr left to find the date of the subpoena that we sent 17 MR. FERRIGNO: Well --
18 to you initiaily in this — in this matter, and that was 18 BY MR. BAGNALL:
19 dated May 6, 2014. 19 Q Do~ well, I'm geing to ask you, do you want
20 A Okay. 20 to claim privilege on this docuinent then?
21 MR. FERRIGNO: Okay. Do you have that? Can we 21 MR. FERRIGNO: Yeah. Well, if this is part
22 take a look at it? 22 of -
23 (Pause.) 23 Christopher, if this is part of a privileged
24 MR. BAGNALL: | have only one copy of the 24 communication, then you know, this shouldn't have been
25 exhibit that was previously entered as Exhibit 30. 25 produced back in time. And you shouldn't elaborate or —
Page 697 Page 699
1 (Pause.) 1 THE WITNESS: Then I would assert —
2 THE WITNESS: Okay. 2 MR. FERRIGNO: - discuss it.
3 BY MR. BAGNALL: 3 THE WITNESS: - attomey/client privilege.
4 Q So it was nine days before you wrote this email 4 MR. BAGNALL: Okay.
5 to your father; is that right? 5 BY MR. BAGNALL:
6 A Yes,sir. 6 Q Isitincluded on your privilege log?
? MR. FERRIGNO: Can you — can you tell us how 7 MR. FERRIGNO: I believe this would have been
8 this was delivered? 8 produced before [ was involved.
9 MR. BAGNALL: It was sent by FedEx to Mr. 9 MR. BAGNALL: Yes. We also wrote you a letter
10 Gibson at that address. 10 explaining that there were documents like this and
11 BY MR. BAGNALL: 11 explaining that it's your — you and your client's
12 Q Is that — do you recall receiving it in that 12 responsibility to assert privilege, even on documents
13 manner probably the following day, May 7th? 13 that were produced before you got involved. Did you
14 A Yes. 14 receive that letter?
15 Q Okay. Does seeing this Exhibit 30 refresh your 15 MR. FERRIGNO: Yes, | received the letter.
16 recollection as to why nine days later you were asking 16 MR. BAGNALL: Okay. So -
17 your father if you could transfer the GISF fund account 17 MR. FERRIGNO: Yeah.
18 to his Charles Schwab account? 18 MR. BAGNALL: - do you plan to undertake an
19 MR. FERRIGNO: Okay. Just one caution — 19 effort to review what was produced previously to see if
20 THE WITNESS: Yeah. 20 there are other documents —
21 MR. FERRIGNO: - you can testify as to, | 21 MR. FERRIGNO: I plan to deal with the issue.
22 believe, as to the account, but you have to be careful 22 I — what exactly I do is — is my determination. But if
23 this is this is the start of the investigation and you 23 it's = if it relates to a privileged —
24 know, communications with your father. Some of them may 24 MR. BAGNALL: Letmeask -
25 be privileged. 25 MR. FERRIGNO: - communication, you know, it
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Page 700 Page 702
1 shouldn't have been produced. And — and we'll assert 1 MR. FERRIGNO: Um-hmm.
2 privilege oniit. 2 MR. BAGNALL: -- that need to be dealt with.
3 MR. BAGNALL: Have you responded to our letter? 3 MR. FERRIGNO: Well, I doubt 30,000 of them are
4 MR. FERRIGNO: No. 4 privileged.
5 MR. BAGNALL: Do you plan to respond to — 5 MR. BAGNALL: Right. And all I'm asking for
6 MR. FERRIGNO: Yes. 6 you is to tell us can you be more specific beyond "after
7 MR. BAGNALL: - that letter? 7 I deal with the documents that Brown Rudnick” —
8 MR. FERRIGNO: Yes. 8 MR. FERRIGNO: I don't know how long it's going
9 MR. BAGNALL: Okay. When can we expect a 9 to take, because 1 don't how many documents there are
10 response from you? 10 that are privileged. I can't tell you that until T
11 MR. FERRIGNO: I don't know, because I'm going 11 review them. And if the number’s X, it's one thing. If
12 to do the privilege logs first. 12 it's 10-X, it's another thing. Ifit's 100-X, it'sa
13 MR. BAGNALL: Okay. 13 different thing. So I don't know what we're dealing
14 MR. FERRIGNO: Yeah. 14 with,
15 MR. BAGNALL: The — this is a question about 15 MR. BAGNALL: 1 understand that. And what I'm
16 the privilege logs, though. 16 asking you is for more details on our plan for dealing
17 MR. FERRIGNO: Well, but that — the privilege 17 with it and when we can expect to hear from you?
18 logs I referred to earlier today are the ones that relate 18 MR. FERRIGNO: Well, I'll deal with it as soon
19  tothe documents that we've produced. I'm going to take 19 asl-Tlstart to deal with it as soon as 1 finish
20 care of those first. 20 the privilege logs.
21 MR. BAGNALL: When you say "we,” who do you 21 MR. BAGNALL: So sometime after Wednesday?
22 mean? 22 MR. FERRIGNO: Yeah, afier Wednesday.
23 MR. FERRIGNO: Me. Brown Rudnick. 23 MR. BAGNALL: So that — but you can't be any
24 MR. BAGNALL: Okay. On behalf of your 24 more specific than that?
25 clients — 25 MR. FERRIGNO: The - the only issue is I don't
Page 701 Page 703
1 MR. FERRIGNO: Right. That relate to the 1 know how many there are. Ifit's 10, it's one thing. If
2 documents Brown Rudnick has been producing. I'm going to 2 it's 100, it takes longer. Ifit's 200 it takes longer.
3 take care of that first. 3 I just don't know what the number is until I look at
4 MR. BAGNALL: Okay. 4 them.
5 MR. FERRIGNO: [ will deal with this issue. 5 MR. BAGNALL: [ understand that.
6 MR. BAGNALL: And you say "this issue," do you 6 MR. FERRIGNO: Yezh.
7 mean potentially privileged documents — 1 MR. BAGNALL: But when you -
8 MR. FERRIGNO: Produced by someone else. 8 MR. FERRIGNO: [ can't tell you — 1 can't say
9 MR. BAGNALL: By your client? 9 it's going to take X-amount of time or Y-amount of time.
10 MR. FERRIGNO: I'm - by, yeah, by my client, 10 I don't - 1 don't know.
11 by someone else. 11 MR. BAGNALL: Yeah. [ understand. Take —
12 MR. BAGNALL: All - 12 I'll take back 94. You'll be sure to let us know when
13 MR. FERRIGNO: Who acted on his behalf. 13 you get around to it whether these are privileged.
14 MR. BAGNALL: All — our position is that all 14 Could you mark this next, please?
15 of these documents were produced by your client. Who he 15 (SEC Exhibit No. 101 was marked
16 chose as his counsel is his choice. okay. 16 for identification.)
17 MR. FERRIGNO: Yeah. Well. 17 BY MR. BAGNALL:
18 MR. BAGNALL: So when you say that "you 18 Q I'm handing you what's been marked as Exhibit
19 produced them.” that's not quite right, right? You — 19 101. Mr. Gibson, please lock at it and let me know when
20 MR. FERRIGNO: Produced on behalf of him. 20 you're done.
21 MR. BAGNALL: Okay. 21 (Witness examined the document.)
22 MR. FERRIGNO: Yeah. 22 THE WITNESS: Okay.
23 MR. BAGNALL: Right. But there's still 30-some 23 BY MR. BAGNALL:
24 odd thousand documents that were produced before you got 24 Q Olay, what is Exhibit 101?
25 involved — 25 A It's an cmail from me to our brokers at
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Page 704

Page 706

1 Garwood. 1 A Because I didn't have an inventory of shares at
2 Q Okay. Craig Gantar and Dennis Gerecld; is that 2 Garwood. And that was a very hard to borrow stock.
3 right? 3 Q Okay. So you didn't want them to think you
4 A Correct. 4 were entering short sales?
5 Q Okay. And the subject is "Game Plan"? S A Well, I - that would have been a potential —
6 A Yeah 6 a possibility in the absence of it being a hard to borrow
7 Q And you sent it Octeber 16, 2011; is that 7 stock, but my point is. is that it was actually not
8 right? 8 possible to borrow the — I mean, you couldn't have done
9 A Yes,sir. 9 that operationally, anyway.
10 Q Okay. And you wrote, " Tomerrow a.m., see emzil 10 Q Okay. So you couldn't have entered a short
11 on which you were BCC'd. A transfer of $8 million in 11 sale; is that what you're saying?
12 cash will come into account. Immediately tomorrow a.m,, 12 A Practically speaking, my understanding at this
13 I want you file the full ACAT." 13 time was no. You couldn't.
14 Did I read that right? 14 Q Okay.
15 A Yes 15 A You couldn't. 1 mean, you could have done so
16 Q What does that mean? 16 naked illegally, but — which apparently was happening,
17 A Ihave no — [ don't know. 17 but -
18 Q Why — what ACAT were you asking for them to 18 Q Okay. Was it true that you — you were going
19 file in full? 19 to be closing your TRX position in the next few weeks
20 A [don't remember. 20 with a pre-arranged buyer?
21 Q Were you trying to get your — Geier — GISF's 21 A Yes. Thatwas-
22 assets back from Casimir? 22 Q Who —sorry.
23 A Yes. Yes 23 A That was my expectation.
24 Q Olay. And what was the purpose of telling them 24 Q Who's the pre-arranged buyer?
25 about $8 million in cash coming in? 25 A The — either Platinum, The Sheikh or BPI.
Page 705 Page 707
1 A Just that — to be awarc of that so that thcy 1 Q Ohay.
2 make sure to credit the account. 2 MR. BAGNALL: Anybody have anything else about
3 Q Are they related, those two sentences? 3 Exhibit 101?
4 A Idon't think so. 4 (No response.)
5 Q Soitwasn't— 5 MR. BAGNALL: I'll take back 101.
6 A [ don't think that one was contingent on the 6 BY MR. BOHR:
7 other. No. 7 Q Is that BPI as in Bravo, Papa, India?
8 Q So for example, was a pre-condition of their 8 A Yes
9 filing the ACAT that you transfer in $8 million? Did you 9 MR. BAGNALL: Could you please mark this next?
10 have a margin balance, for example, or anything like 10 (SEC Exhibit No. 102 was marked
11 that? 11 for identification.)
12 A 1don't think so. No. 12 BY MR. BAGNALL:
13 Q Okay. So to the best of your recollection 13 Q I'mgoing to hand you what's now been marked
14 they're not related? 14 Exhibit 102. Please let me know when you've had a chance
15 A Yes. 15 to review it.
16 Q Okay. The next paragraph reads, **We will be 16 (Witness examined the document.)
17 clesing our TRX position in the next few weeks with a 17 THE WITNESS: Yeah.
18 pre-arranged buyer beginning tomorrow a.m. Please make 18 MR. BAGNALL: Okay.
19 sure I have the capability to sell TRX shares at 19 BY MR. BAGNALL:
20 tomorrow's open. Please confirm. Thanks. Chris.” 20 Q So this is an email to the same two employees
21 Did I read that corvectly? 21 at Garwood, right —
22 A Yes. 22 A Correct.
23 Q Why were you asking or why were you seeking to 23 Q - Mr. Gantar and Mr. Gerecki?
24 ensure that you call TRX shares at the open on October 24 A Correct.
25 17, 2011? 25 Q That you sent October 17, 2011; is that right?
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Page 708 Page 710
1 A Correct. 1 Appears off 5 percent plus.”
2 Q Okay. Do you remember sending it? 2 And then you asked him a question, right, "Do
3 A Yes. 3 you still require the credit line at LPL that is using
4q Q Okay. And you write — wrote in the subject 4 the TRX shares as collateral? Can we combine those
S ""Please do everything you can to get us able to sell 5 shares with Geier, as it might help me for regulatory and
6 5,945,000 TRX shares starting ASAP." 6 other reasons, and Geier no longer charges fees.”
7 Is that right? 7 Did I read that right?
8 A Yes. 8 A Yes.
9 Q You wrote that? 9 Q Were the shares at — that you're describing in
10 A Yes. 10 the first question, the one related to collateral, are
11 Q What — why were you writing that to Mr. Gantar 11 those shares that are owned by Mr. Hull in his personal
12 and Mr. Gerecki on October 17th? 12 capacity?
13 A Ihad - The Sheikh had indicated he would buy 13 A Yes.
14 our entire position that day. 14 Q Okay. And did he hotd them in LPL?
15 Q Okay. So as of October 7th — 17,2011, was 15 A Yes.
16 GISF's entire TRX pesition, 5 — approximately 5.9 16 Q Okay. And you asked him in the second
17 million shares of TRX? 17 question, "Can we combine those shares with Geier, as it
18 A That would be my understanding. 18 might help me for regulatory and other reasons.”
19 Q Okay. And did you think that The Sheikh was 19 Is that right?
20 going to buying those shares that day? 20 A Yes.
21 A Yes. 21 Q What regulatory reasons would combining Mr.
22 Q Okay. And what — why did you have that 22 Hull's shares with GISF’s shares solve?
23 impression? 23 MR. FERRIGNO: You can respond, if you can.
24 A Because Luis had explicitly said he would. 24 But again, if there's a privileged commumnication that's
25 Q Okay. Luis Sequeira? 25 involved don't disclose that. But if you can respond, go
Page 709 Page 711
1 A Yes. 1 ahead.
2 Q Did it happen? 2 THE WITNESS: It — Jim had a significant
3 A No. 3 position. I think it was 2-1/2 million dollars’ worth of
4 Q Why not? 4 shares. So in all other contexts of outside shares, of
5 A Luis went radio silent at the time he said he 5 which | was aware, it was a very — you know, very small.
6 was going to. 6 And so combining them so that we could sell them in the
7 Q Okay. 7 same structure secemed ideal.
8 MR. BAGNALL: Could you mark this next, please? 8 EVENING SESSION
9 (SEC Exhibit No. 103 was marked 9 BY MR. BAGNALL:
10 for identification.) 10 Q What regulatory reasens did combining the
11 BY MR. BAGNALL: 11 shares solve?
12 Q Okay, I'm going to hand you what's been marked 12 A 1 would have to assert privilege.
13 as Exhibit 103 now. Could you look at that and let me 13 Q Okay. Did you — did you communicate with
14 know when you're done, please? 14 counsel in the October 17, 2011 timeframe about this
15 A Okay. 15 proposed trade?
16 Q Do you recognize Exhibit 103, Mr. Gibson? 16 A Yes.
17 A Yes. 17 Q What counsel did you seek advice from?
18 Q Whatis it? 18 A Seward.
19 A It'san email from me to Jim Hull. 19 Q Okay. And you sought advice from Seward &
20 Q Okay. And you responded to Mr. Hull, in which 20 Kissel on the regulatory implications of purchasing Mr.
21 he wrote an email to you, with a subject that had a 21 Hull's shares?
22 question, "Any news today?" 22 A [ would have to assert attorney/client
23 Is that right? 23 privilege.
24 A Yes. 24 Q Okay.
25 Q And you wrote, "No. Just down day with TRX. 25 BY MR. BOHR:




Page 712 Page 714
1 Q Did you seek that advice by phone? Email? 1 BY MR. BOHR:
2 A Phone. 2 Q In Exhibit 103, you say, "It might help me for
3 BY MR. BOCKIN: 3 regulatory and other reasons.”
4 Q And who did you speak to at Seward? 4 What are the other — Mr. Bagnall asked you
5 A David Mullé, 5 about regulatory reasons. 1'm wondering, what are the
6 Q Okay. 6 other reasons you cite in Exhibit 103?
7 BY MR. BAGNALL: 7 THE WITNESS: [ think that was poor -
8 Q Did you tell Mr. Mullé that you wanted to buy 8 MR. FERRIGNO: You can -
9 Mr. Hull's personal shares for GISF? 9 THE WITNESS: Yeah.
10 MR. FERRIGNO: Well, don't get into the back 10 MR. FERRIGNO: — you can respond to that if
11 and forth. 11 those are not privileged communications that are the —
12 THE WITNESS: Yeah. | would have to assert 12 connected to that.
13 attorney/client privilege. 13 THE WITNESS: [ thirk it's very poorly worded,
14 MR. BAGNALL: Okay. 14 and I would have to cite a privilege.
15 BY MR. BAGNALL: 15 BY MR. BAGNALL:
16 Q Did you tell Mr. Mullé why you wanted to buy 16 Q Cite it? You mean assert it?
17 Mr. Hull's shares? 17 A Assert privilege, thank you.
18 A | would have to assert attorney/client 18 Q Did Mr. Hull know that you spoke with Seward &
19 privilege. 19 Kissel about this transaction?
20 Q Okay. Did Mr. Mullé tell you that it would be 20 A No.
21 permissible for you to buy Mr. Hull's shares on behalf of 21 Q Did you tell ~ otherwise tell Mr. Hull that
22 GISF? 22 you sought ceunsel from Seward & Kissel about this
23 A ['would have to assert attorney/client 23 transaction?
24 privilege. 24 MR. FERRIGNO: It — don't repeat the substance
25 Q Olay. Did you ask Mr. Mullé whether GISF's 25 of the communication with counsel.
Page 713 Page 715
1 offering documents allowed you to purchase Mr. Hull's 1 THE WITNESS: Can you say your question again?
2 personal TRX shares on behzalf of GISF? 2 MR. BAGNALL: Sure.
3 A I would have to assert attorney/client 3 BY MR. BAGNALL:
4 privilege. 4 Q Did you — I asked you if Mr. Hull asked you
5 BY MR. BOHR: S about the fact that you sought counsel from — advice
6 Q Did you ask anyone else? 6 from Seward & Kissel. 1'm — and you said no. And I
7 MR. BAGNALL: Hold on a second. 7 asked you, did you otherwise tell Mr. Hull that you
8 BY MR. BAGNALL: 8 sought advice from
9 Q Did - did GISF ~ did Mr. Mull¢ tell you that 9 Seward -
10 it would be acceptable for you to purchase Mr. Hull's 10 A [ thought - I thought that your first question
11 personal TRX shares on behalf of GISF because the fund's 11 was did [ tell Mr. Hull, and the answer's ro.
12 offering documents allowed you to do so? 12 Q Okay. Well, let — I apologize. I probably
13 A [ would have to assert privilege. 13 muddied that up. I1f my — I do want to know that. Did
14 Q Okay. 14 you tell Mr. Hull that you sought advice from Seward &
15 MR. BAGNALL: Sorry, Paul, go ahead. 15 Kissel about this transaction?
16 BY MR. BOHR: 16 A No.
17 Q Did you ask any other attorneys the guestions 17 Q Okay. Did Mr. Hull ask you whether you had
18 Mr. Bagnall just asked you in connection with Exhibit 18 sought advice about the — from Seward & Kissel about
19 103? 19 this transaction?
20 A No,sir. 20 A Did Mr. Hull ask me if -
21 BY MR. BAGNALL: 21 Q Ifyou had sought —
22 Q So the only attorneys you spoke to about this 22 A No. Hedidn't.
23 trade were at Seward & Kissel? 23 Q -~ Seward & Kissel's advice?
24 A Yes 24 A No. Hedid not.
25 Q Okay. 25 Q Okay. And just so that's clear on the record,




Page 716 Page 718
1 let me ask the whole — whole question, okay, and then 1 Q Whatisit?
2 you can answer it. 2 A That's the sale of Jim's shares at LPL to the
3 MR. FERRIGNO: [ think you got it. 3 fund at the market price of 10/18.
4 MR, BAGNALL: Well, I think it was titled. 4 Q Okay. So does this — does this indicate that
S BY MR. BAGNALL: 5  GISF purchased 680,636 TRX shares from Mr. Hull at $3.60
6 Q So did - did Mr. Hull ask you whether you had 6  pershare?
7 sought Seward & Kissel's advice abeut this transaction? 7 A Yes, it does.
8 A No,sir. 8 Q For a total of — purchase amount of
9 Q Olay. To your knowledge, by any other means, 9 $2,550,589.60?
10 whether you telling him or him asking, excluding those 10 A Yes.
11 which you've testified about, was Mr. Hull aware that you 11 Q Okay. And is that your signature there above
12 sought Seward & Kissel's advice on this — for this 12 you name, printed name?
13 trade? 13 A Yes.
14 MR. FERRIGNO: He — again, don't disclose a 14 Q Is that Mr. Hull's signature above his printed
15 privileged communication. 15 name?
16 THE WITNESS: I think he — he may have been, 16 A Yes.
17 based upon the discussion that we had, but I didn't 17 Q Is that — was that signature made by hand or
18 explicitly go into that. 18 by a stamp?
19 BY MR. BAGNALL: 19 A Looks like a stamp to me.
20 Q The discussion you had with Mr. Hull in the — 20 Q Okay. Do you know frem your experience as his
21 A We discussed the specific mechanic by which it 21 partner and working with him, whether Mr. Hull uses a
22 could happen. And I imagine that he thought I had gotten 22 rubber stamp for some of his signatures?
23 a refresher on that. 23 A 1do believe he does, yes.
24 Q Okay. 24 Q Okay. And have you ever seen that rubber stamp
25 MR. BAGNALL: Anybody have anything else about 25  slgnature before?
Page 717 Page 719
1 103? 1 A The - this — yes. I haven't scen the rubber
2 (Counsel confer.) 2 stanp itself, but I've seen this.
3 BY MR. BAGNALL: 3 Q And does the signature that appears on Exhibit
4 Q Yeah, what do you mean when you say you had a 4 104 for Mr. Hull look like the rubber stamp signature
5 discussion with Mr. Hull abeut the mechanics by which 5 you've seen for Mr. Hull in your experience dealing with
6 this transaction would occur? 6 him?
7 A Inother words — 7 A Yes. Inparticular the missing bottom part.
8 MR. FERRIGNO: Same — same caution. I mean, 8 Yeah.
9 you can - if you can answer it without disclosing a 9 Q The missing bottom part of the "J," correct?
10 privileged communication, you can answer it. 10 A Yeah Yeah.
11 THE WITNESS: Yecah, I guess [ would have to 11 Q All right. What — at this time, right, based
12 assert privilege. 12 on the exhibits that we just realized, GISF was already
13 MR. BAGNALL: Okay. Could you mark this next, 13 planning to liquidate all of its TRX holdings, why would
14 please? 14 be interested in purchasing an additional 6 —
15 (SEC Exhibit No. 104 was marked 15 approximately 680,000 shares of TRX?
16 for identification.) 16 A 1 did not think that it would adversely affect
17 BY MR. BAGNALL: 17 the fund. To the degree I did, it would adversely affect
18 Q Okay, I'm going to hand you what's been marked 18 me, ny parents, the Marzullos who represented the
19 as Exhibit 104. Could you take a look at it and let me 19 substantial majority of the other investors outside of
20 know when you're done, please? 20 Mr. Hull. And as far as my relationship with Mr. Hull, |
21 A Yes. 21 did believe I needed to advise him on the sale of his TRX
22 Q Does that mean you're done? 22 shares outside of the fund, and in order to main --
23 A Yes. 23 manage those dual responsibilities, I felt this was the
24 Q Okay. What — do you recognize Exhibit 104? 24 most effective manner to manage - maintain my
25 A Yes. 25 obligations to both the furd and to Mr. Hull.
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Page 720 Page 722
1 Q So I'm — I'm not sure that answered my 1 Q Sure. The 2.5 — approximately $2.5 million,
2 question, okay. 2 was that fund money?
3 A Okay. 3 A Yes.
4 Q What I asked you was based on the exhibits that 4 Q Okay. And since it was fund money, does that
5 we just looked at before 104 — 5 mean that each investor in GISF was entitled to a pro
6 A Yes. 6 rata portion of that cash, based on the amount of their
7 Q — there were emails in which you described 7 investment in GISF?
8 knowing prior to the date, October 10, 2011, that GISF 8 A When you say "entitled to it,” before it was
9 would be selling all of its TRX shares; correct? 3 disbursed to Mr. Hull, when exchanged for the 680 —
10 A That was contemplated, yes. 10 Q That's correct, yeah.
11 Q Okay. So at a time when you already knew that 11 A Yes. Yes
12 GISF would be selling all of its TRX shares, why would 12 Q Okay. And then after it was disbursed to Mr.
13 GISF, your client GISF, be interested in purchasing an 13 Hull, they then had a right to some amount of the value
14 additional 680,636 shares of TRX? 14 of those 680,000 shares; correct?
15 A Tt wasn't a — it was not to the disadvantage 15 A Yes,sir.
16 of GISF. I would not say that either it was — it was 16 Q Olkay. And after — excuse me, October 18,
17 not of some, you know, of a benefit, either. 17 2011, how many additional shares did GIF — TRX shares
18 Q So is there any reason why GISF would want 18 did GISF purchase?
19 those 680 — additional 680,000 shares at this time? 19 A None.
20 A Yes. Inthat it would be better for GISF to 20 Q These are the last 680,636 TRX shares that GISF
21 manage the sale of the sum of those two blocks of shares, 21 purchased; is that right?
22 namely the GISF original shares and Jim's shares outside, 22 A Yes.
23 rather than Jim selling them haphazardly or less 23 Q Okay. Did — at the time that you engaged in
24 professionally than we otherwise could in the market. 24 this — Mr. — you, on behalf of GISF and Mr. Hull
25 Q Why not just sell all of GISF's shares before 25 engaged in this transaction, to the extent that you felt
Page 721 Page 723
1 Mr. Hull could sell his 680,000 shares? 1 they still existed, was Mr. Hull still a 35 percent owner
2 A Because it's Mr. Hull's — you know, Mr. Hull 2 of Geler Group and Geler Capital?
3 has the right to sell his shares, too. 3 A Yes.
4 Q Right. Precisely. So why get involved at all? 4 Q Olkay. Were — was GISF, somebody competent to
5 A Because | have a relationship with him. 5 be notified on behalf of GISF, notified that GISF and Mr.
6 Q You're—is—are— 6 Hull would be engaging in this transactien?
7 A An advisory relationship. 7 A P'msorry: can you say that again?
8 Q You're talking about your personal advisory 8 Q Yes. I'msorry. Was GISF notified, the fund
9 relationship with Mr. Hull? 9 notified that Mr. Hull would be engaging in this
10 A Yes 10 transaction with GISF?
11 Q Okay. So did you then engage in this 11 A The entity, no.
12 transaction because it was the right thing to do for Mr. 12 Q Okay. Anybody competent to accept such
13 Hull? Or because it was the right thing to do for GISF? 13 notification on behalf of the entity? Was anybody
14 A It was the right thing to do for GISF, in that 14 notified?
15 it better managed the exit of these 2-1/2 million — the 15 A l-lwas
16 sale of these 2-1/2 million shares ina — in an 16 Q Okay. And who notified you?
17 effective manner. 17 A Myself.
18 Q Okay. Where did the approximately $2.5 million 18 Q Olkay. And at the time, though, you were
19 come from that purchased those 680,000 dellar (sic) 19 engaging in this transaction in part to satisfy your
20 shares? 20 personal obligations to Mr. Hull in your advisory
21 A From the sale of TRX shares in the market. 21 capacity to him outside the fund; is that right?
22 Q Okay. So did GISF's investors own an interest 22 A 1 was managing both my responsibility to the
23 in that approximately 2.5 miilion shares (sic) pro rata 23 fund and to Mr. Hull. That's correct.
24 based on the amount of their investment in GISF? 24 Q Olay. So that's a yes, right?
25 A I'm not sure I understand the question. 25 A Yes.
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Page 724 Page 726

1 Q All right. And did GISF, anybody at GISF 1 THE WITNESS: The Garwood and —

2 competent to do so authorize this transaction that Mr. 2 MR. FERRIGNO: The Garwood statement. I just

3 Hull engaged in with GISF? 3 wanted to see it.

4 A Other than myself there would be no one 4 MR. BAGNALL: The Garwood statement or the

5 competent to do so. 5 Casimir statement?

6 Q Okay. How about your father? 5 MR. FERRIGNO: No. Well, I think it's before

7 A He was not engaged on the day-to-day basis. 7 the transfer to Garwood - to Casimir, yeah, so it was

8 Q  Okay. How about GISF's investors, were GISF's 8 Garwood.

9 investors notified that Mr, Hull would be engaging in 9 MR. BAGNALL: Okay.
10 this transaction with the fund? 10 MR, BOHR: Let me ask a question while Mr.
11 11 Bagnall's looking for that, |
12 12 BY MR. BOHR:
3 =}
13 B |
14 18
iz | Q' Okay, You've uestion, Mr 17
18 MR. BAGNALL: I'll take back 104, unless 18
19 anybody has anything else? 13
20 MR. BOHR: [ have some questions about it. 20
21 BY MR. BOHR: 21 |
22 Q As of the time when GISF bought Mr. Hull's 23 g
23 shares on October 18, 2011, when was the previous 23
24 occasion on which GISF had bought any shares of TRX? 249
25 MR. BAGNALL: The most recent previous? F | |

Page 725

1 BY MR. BOHR: i} i

2 Q The most recent previous occasion prior to 2 ]

3 October 18, 20117 3 |

4 A The moment that we went above 10 percent and g 1

5 filed our 13G at the end of April 2011. 1 believe., 8 |

3 (Counsel confers with client.) 8

T MR. BOHR: [ see you gentlemen are talking. ]

8 MR. FERRIGNO: Yeah, there's no question. 8

9 MR. BOHR: Well, there's a line of related 2
10 questions pending. m : :
11 MR. FERRIGNO: Okay. 11 (Q Okay. So does that mean it's okay if it
12 MR. BAGNALL: Are you going to — telling him 12 affects, but to a lesser extent, the McKnights — |
13 how to answer? 13 A No. ‘
14 MR. FERRIGNO: No. I asked him a question. 14 Q — TR Reddy, the Strelitz's? !
15 MR. BAGNALL: Okay. 15 A No. It absolutely does not mean that. But you :
16 BY MR. BOHR: 16 can intuit how — my beliefs based on the fact that | ]
17 Q I want to make sure — 17 would be substantially the negatively impacted party, to |
18 MR. FERRIGNO: Well, let me — let me do it 18 the degree it did negatively impact the fund. i
19 this way, could I see that exhibit that had the account 19 (Q But you have another option, don't you? The
20 statement for the fund? 20 option of not purchasing the shares from Mr. Hull at all? {
21 MR. BAGNALL: [ don't know. We've looked at a 21 A True. }
22 lot of account statements. 22 Q Correct? i
23 MR. FERRIGNO: There's — you — there was an 23 A Correct. 1_
24 account statement, it was either August or September 24 Q Okay. And - and you concede that your '
25 2011. 25 distinguishing degrees of harm between the McKnights, Tim
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Page 728

Strelitz, TR Reddy on one side, and your mother, father,
and the Marzullos on another side; correct?

A Absolutely not.

Q  Well, that's — that's not what I'm hearing you
say. Yousaid to the extent it might theoretically
conceivably in any parallel universe hurt anybody, it
would hurt your mother, father and the Marzullos more
than the other limited partners; correct? You said that.

A No, I did not say that.

BY MR. BOCKIN:

Q  Let's talk about your beliefs. You just said
we can intuit your beliefs from your actions; correct?

A Yes sir.

Q So on September 26th you sold all of your
personal TRX shares; isn't that right?

A Yes

Q And on that same date you sold all of
Francesca's TRX shares; correct?

A Yes

Q  And you sold all of the Geier Group TRX shares;
correct?

A Yes.sir.

Q Right before you bought 680,000 shares for
GISF; correct?

MR. FERRIGNO: [ think vou're off on the date.

Page 730
1 MR. BOCKIN: But —
2 MR. FERRIGNO: It wasn't close in time.
3 MR. BAGNALL: [t was about three weeks later.
4 MR. FERRIGNO: Yeah, well, that's -

5 MR. BOCKIN: Let's — that's a couple of weeks.

6 MR. FERRIGNO: Yeah, well that's not close in

7] time in the markets.

8 MR. BAGNALL: Let's—

9 THE WITNESS: That is a massive amount of time.

10 MR. BOCKIN: Let's let Mr. Gibson testify.

11 BY MR. BOCKIN:

12 Q Do you have anything else to say on Mr.

13 Bockin's question?

14 A No.

15 BY MR. BOHR:

16 Q My point is, you're out of all of your personal

17 shares on — when this trade takes place on October 18th.
18 You're out of all your personal shares; correct?
19 A

20 percent, correct.

I've reduced my aggregate position by 1, 2

1 Q And Francesca's personal shares are gone?
22 A Correct.
23 Q  And Geier Group's shares?
24 A So —and so the Marzullos have reduced their
25 personal position by 2 to 3 percent.
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Page 729

THE WITNESS: Four weeks.
MR. BOCKIN: No.
BY MR. BOCKIN:

MR. FERRIGNO: Yeah, and this transaction with
Mr. Hull was 10/18, so it wasn't just —

Page 731
1 Q And you said that the reason you got out of it
2 was because — there was two reasons: one that it had

3 gone down 20 percent; correct?
4 A Correct.
Q And that the second was that Mr. Hull said, "I
don't want any additional losses for the fund."

5
6
7 A That's totally not why I sold. Thatisnota
8 Teason.

3

Q And the directive for the fund was then you
18 sqmmmmmm on the27th; co
20 AT Correct!

2y tm@mmmm&mmm

23 A Correcti
24 Q' OKkay. And you can’t see how that increases the
25 fund'sFiskwhen you've been previously unloading the
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Page 732 Page 734
1 : fund's risk by 1 Q Did the -
2 2 A The fund - the fund would not -- the fund,
8 3 when I go and | buy shares in the market, I'm not
b 4 entitled to a commission from the seller.
8 5 Q  What about when the fund sold these shares, did
g 6 the — does the fund still hold these shares?
] 7 A No. 4
8 : Q  Did the fund sell them? :
9 MR. BOCKIN: Go ahead. 9 A Yes. |
10 MR. BAGNALL: Sorry. Sorry. 10 Q  Did the fund pay a commission when it sold {
11 BY MR. BAGNALL: 11 them? 1
12 Q  But you managed his personal funds, right? So 12 A Yes. |
13 you controlled them whether they were in the fund or out? 13 Q Okay. ’
14 A Correct. But then | would have - 14 BY MR. BOCKIN: J
15 Q And why did they need to be in the fund? 15 Q  So again, the investors paid the commissions 1
16 A Well, it — but they were substantial enough 16 for the shares that Mr. Hull had held? i
17 that I did not feel comfortable selling his shares in the 17 A That's correct. |
18 market 18 BY MR. BOHR: |
19 Q  But why not just have an orderly exit of Mr. 19 Q  Was that ever trued up to the investors? An
20 Hull's shares — 20 amount for the share of commissions of Mr. Hull's 680,000 E
21 A Because then — 21 shares that the fund paid? |
22 Q — that you control outside the fund? 22 A No. 5
23 A Because | would have to pick when to sell them. 28 BY MR. BAGNALL: ,
24 And they were - that was — that was more substantial 24 Q Did — now — ‘
25 than the other - any other shares' outside accounts, 25 BY MR. BOCKIN: |
|
Page 733 Page 735 |
1 Q That's exactly the risk you took on by agrecing 1 Q Did Mr. Hull ever — prior to the sale of {
2 to be the investment manager for GISF and for Mr. Hully 2 680,000 shares, did Mr. Hull ever sell TRX shares out of ‘
3 is it not? That is precisely the problem, right? 3 her personal account on a previous occasion? |
4 A That is a -- that is the challenge, yes. 4 MR. FERRIGNO: Say that again? |
5 Q Okay. 5 BY MR. BOHR: {
6 BY MR. BOCKIN: 6 Q  So Mr. Hull obviously sold the 680,000 shares i
7 Q And you saw it as a conflict and that's why you 7 to the fund on October 18, 2011; correct? :
8 sought the advice of counsel for this transaction; 8 A Yes, sir.
9 correct? 9 Q Prior to that date — out of his personal |
10 A A potential conflict, yes. 10 account; correct? |
11 Q Did Mr. Hull pay commissions for this sale to 11 A Yes, sir.
12 the fund? 12 Q Prior to that date did he have any personal
13 A No. 13 sales out of his personal account of TRX shares?
14 Q  So the — the investors in GISF paid Mr. Hull's 14 A Not to my knowledge. No, sir.
15 commissions; correct? 15 Q But you're his fund manager who is navigating
16 A Well, why = Mr. Hull wouldn't pay commissions 16 between managing his money and managing GISF's money, and
17 1o the buyer. We had no broker. 17 you don't know if there was any previous occasion on
18 Q  So—if he was going to sell the shares on his 18 which Hull sold TRX shares?
19 own, he would have had to pay a broker to sell them and 19 A ldon't recall any. No, sir.
20 then he would have had to pay commissions; correct? 20 BY MR. BAGNALL:
21 A That's correct. 21 Q When—
22 Q He sold them to you for nothing, right? 2z MR. BAGNALL: So are you guys done on —
23 A But that did not - the fund didn't get hurt by 23 MR. BOCKIN: We're done. Yeah. Go.
24 that. 24 MR. BAGNALL: Okay. Mr. Ferrigno, would you
25 BY MR. BAGNALL: 25 like to ask your question about Exhibit —
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Page 738
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1 MR. FERRIGNO: Well, I just want to sce them, 1 Q Allright, I'm going to hand you what's been
2 if  could? 2 marked as Exhibit 105, If you could let me — look at
3 MR. BAGNALL: Sure. Let me just take out 3 that and let me know when you're done, please?
4 the - 4 A I'mready.
5 MR. FERRIGNO: But you can go ahead and — 5 Q Okay. Do you recognize Exhibit 105, Mr.
6 MR. BAGNALL: You want me to keep going? You 6 Gibson?
7 don't — 7 A Yes. Thisis actual transfer of shares and
8 MR. FERRIGNO: Yeah. Yeah. Yeah. 8 then the wire to Mr. Hull.
9 MR. BAGNALL: Okay. 9 Q Olay. Soifyou look at the last page of
10 MR. FERRIGNO: I just want to check something. 10 Exhibit 105, the page ending 854, there's a signature
11 MR. BAGNALL: Sure. 11 there and about two-thirds of the way down for Geier
12 (Pause.) 12 International Strategies Fund; is that your signature?
13 MR. BAGNALL: Could we mark this - 13 A Yes.
14 BY MR. BOHR: 14 Q Olay. So did you sign this wire transfer
15 Q While he's pulling these out, Mr. Gibsen, did 15 request authorizing the approximately $2.5 millien to be
16 Geier Capital, Geier Group, Geier International 16 wired out to Mr. Hull?
17 Strategies Fund, Geier Capital Delaware, Geier Capital 17 A Yes.
18 Georgia, did any of these entities ever enter into a 18 Q Olay. And Ms. Underwood notarized it. Is that
19 completed code of ethics, code of conduct, conflict 19 her signature?
20 procedure, conflicts review board, conflicts review 20 A Yes.
21 process; anything like that? 21 Q Is that — so she did serve as a notary then?
22 A In addition to the conflicts clauses in the 22 A Yes.
23 offering memorandum and the operating agreement, no. 23 Q Okay. And if you lock at the page ending 852,
24 BY MR. BAGNALL: 24 there's a series of emails between you and Ms. Underwood,
25 Q So earlier today, Mr. Gibson, Mr. Bohr was 25 in which you're directing her about the amount to wire;
Page 737 Page 739
1 asking if you were ever aware of a conflict era 1 is that right?
2 potential cenflict for which you had to seek counsel in 2 A Yes.
3 your dealings as an investment manager for GISF. Do you 3 Q Okay. And she — and she asks you, "Which
4 remember that? 4 Geler account? You still have two at Peson, correct?"
5 A ldo. And I misrecalled. 5 And you respond, "Garwood." Right?
6 Q And you said you ~ and you said no, right? 6 A Yes
7 A Correct. 7 Q And so at this time, October 19, 2011 were all
8 Q Okay. But — but you more recently testifled 8 of GISF's assets in the Garwood account?
9 that, at least you've asserted privilege about 9 A My understanding is that no, that they would be
10 communications with counsel related to the transaction 10 split between the Garwood and the Casimir/Penson
11 between the fund and Mr. Hull on October 18th; is that 11 accounts.
12 right? 12 Q Okay. What would have been left at Casimir?
13 A Correct. 13 A Ablock of TRX shares.
14 Q Would you like to now change your eariler 14 Q Okay. How many?
15 testimony? 15 A | think that — somewhere around that 5,900,000
16 A Yes. 16 share.
17 Q And how would you like to change it? 17 Q So they hadn't been yet sent back to Garwood?
18 A Well, I'm not sure if it was a conflict, but [ 18 Journaled back to Garwood?
19 sought counsel relating to that transaction, just to 19 A No.
20 ensure it was consistent with the operating agreement as 20 Q Okay. So there was just cash at the Garwood
21 [ understood it. 21 account?
22 Q Okay. 22 A Yes
23 (SEC Exhibit No. 105 was marked 23 Q Okay. On the first page of this Exhibit 105,
24 for identification.) 24 the page ending 851, there's an emuil to you (sic) to Ms.
25 BY MR. BAGNALL: 25 Underwood at the very bottom of the page that says, "CNU

117 (Pages 736 to 739)

]



Page 740 Page 742
1 update the account number FR Luis. It is incomplete," 1 A Yes.
2 Do you see that? 2 Q That's one-, two-, three-, four-, five rows
3 A Yes. 3 down. Are those the shares that GISF purchased from Mr.
4 Q What did — what did you write there? What 4 Hull?
5 does that mean? Do you mean can you update the account S A Yes
6 number for Luis? 6 Q Olay. And then do you use two rows — three
7 A Ihave no idea. 7 rows below that, there's a entry 10/20/11, a journal, a
8 Q Was Luis Sequeira involved at all in the trade 8 wire transfer of $2,450,589.60. Do you see that?
9 between GISF and Jim Hull on October 18th? 9 A Yes
10 A No. 10 Q Is that the money that GISF paid in order to
11 Q Olay. All right, I'll take back Exhibit 105. 11 secure those 680,000 TRX shares?
12 Is there something you want to add, Mr. Gibson? 12 A Yes,sir
13 A ['mjust very confused by that -- that email. 13 Q Okay. Do you see the entry just above the wire
14 I'm just trying to get you an answer. 14 for 2.4 million?
15 Q The one regarding Luis? Okay. 15 A Yes.
16 Were you engaged in a transaction on behalf of 16 Q There's a wire for 12,000.
17 GISF with Luis close in time to the transaction between 17 A Yes.
18 GISF and Mr. Hull? 18 Q Do you know if that's a wire that was paid to
19 A Possibly, yes. 19 Luis Sequeira?
20 Q And what would that transaction be? 20 A Itcould be. Idon't know.
21 A The sale of TRX shares to The Sheikh brokered 21 Q Okay.
22 by Luis. 22 A Maybe ~ that would -
23 Q The sale of TRX shares — GISF's TRX shares to 23 Q Why would you have — if it was, why would you
24 The Sheikh brokered by Luis; is that right? 24 be paying Mr. Sequeria $12,000?
25 A Yes,sir. 25 A Perhaps on the sale of, like, these 364,000
Page 741 Page 743
1 Q And how many shares was - were involved in 1 shares.
2 that transaction? 2 Q The first entry there, the sale —
3 A 1donot recall. I think it totaled somewhere 3 A Yeah
4 around a million and a half shares. 4 Q -—-on10/17?
S Q Okay. I'mgoing to hand you what's been 5 A Yes
6 previously marked as Exhibit 13. Let me know when you've 6 Q Okay. And was that part of the transaction
7 had a moment to look at it. 7 between GISF and The Sheikh you mentioned eariler?
8 A TI'mready. 8 A Yes
9 Q Olay. Do you recagunize Exhibit 13? 9 Q Okay. I'll take back Exhibit 13.
10 A Yes, it's the Garwood/Penson account from 10 MR. BOHR: 1 would like to ask a clarifying
11 October 2011, 11 question while Mr. Bagnall is handling the exhibits.
12 Q Okay. And if we could just turn to the page 12 BY MR. BOHR:
13 ending 096, please? Okay, and do you see in the "Cash 13 Q Just to be clear, there was a September 27th
14 Account" it shows — the activity for the cash account, 14 sale of TRX shares by the fund, that obviously netted
15 it shows a receipt of 680,636 shares on October 20, 2011? 15 cash proceeds. And it was those cash proceeds in GISF
16 Do you see that? 16 then that went to pay for Mr. Hull's 680,000 shares on
17 A Yeah. Yes,Ido. 17 October 18th; correct?
18 Q And then they're journaled out that same day. 18 A Cash s fungible and we had enough cash to fund
19 A Okay. 19 the purchase of Mr. Hull's shares before that trade.
20 Q Do you see that? And turn the page, please, to 20 (SEC Exhibit No. 106 was marked
21 the page ending 097. 21 for identification.)
22 A Yes 22 BY MR. BAGNALL:
23 Q Okay. And then do you see a journal entry 23 Q Okay, I'm going to hand you what's been marked
24 coming into the margin account on October 20, 2011, 24 as Exhibit 106. If you could take a look at it and let
25 680,636 shares. Do you see that? 25 me know when you're done, please?
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(Witness examined the document.)
THE WITNESS: Yes. Okay.
BY MR. BAGNALL:

Q Do you recognize Exhibit 106, Mr. Gibson?

A ldo.

Q What is Exhibit 106?

A Thisisa wire to Luis and paying a brokerage
commission for arranging the purchase of TRX shares from
GISF.

Q Okay. And is — does that confirm what you —
Yyou surmised a moment ago with respect to Exhibit 105?

A Yes,sir.

Q The $12,000 wire. The $12,000 wire out of
GISF's account was, indeed, to Mr. Sequeria; is that
right?

A Yes,sir.

Q Olkay. And it was for the transaction that you
thought?

A Yessir.

Q Unrelated to the transaction between Mr. Hull
and GISF?

A That's correct.

Q Okay. I'll take back 106.

MR. BAGNALL: Could you mark this next, please?
(SEC Exhibit No. 107 was marked
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Please call me when you have a moment. Craig Gantar at
Garwood has informed me that Geier International has
elected to retroactively change their lot relief
methodology to LIFO from FIFO. Can you confirm this?
Also, what is the purpose behind this change?"
Did I read that right?
A Yes
Q Okay. And then you wrote back to him, "Hi" —
sorry, did this to you again. You forward that to Steve
Matz. "Just missed you. Let me know when I can call.”
And Mr. Matz responds, "Hi, Chris. Our tax man
has informed me that the IRS mandates that the
methodology for lot relief remain the same throughout the
course of the tax year. If you want to change the lot
relief methodology, you must do so at the beginning of a
tax year, and attain — and maintain that same
methodology through the course of the year. In sum, we
cannot retroactively change from FIFO to LIFO for 2010."
Do you see that?
A ldo.
Q "Furthermore, there are new" — did I read it
correctly?
A Yes.
Q Otlay. "Furthermore, there are new regulations
in place that require us, as your administrator, to be in
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for identification.)
BY MR. BAGNALL:

Q I'mgoing to hand you what's been marked as
Exhibit 107. Could you look at 107, please, and let me
kitow when you're done?

Yes.

Do you recognize Exhibit 107?

I do.

What is Exhibit 107?

It's a discussion on tax treatment from March
of 2011 with Kaufman Rossin Fund Services.

Q Does reading Exhibit 107 refresh your
recollection as to whether or not GISF used LIFO or FIFO
accounting in 2011?

A 1 know that my objective was for us to use
FIFO. But I have to

(Witness examined the document.)

THE WITNESS: Yes, exactly. Yeah, you had to
do it at the beginning of the year.

BY MR. BAGNALL:

Q So your abjective though was to use LIFO, not
FIFO; is that -

A Wasto use - was to use FIFO.

Q So you wrete, "Hi, Chris." Sorry, Steve Matz
wrote at the bottom of the first page, 866, "'Hi, Chris.
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alignment with your breker with regards to the lot relief
methodology. If you would like to change the lot relief
methodology for 2011, let us know. But your broker must
also make the same changes and reflect FIFO in 2010 and
LIFQ in 2011."

Do you sce that?

A Yes.

Q Did you want to change to LIFO accounting in
2011?

A Evidently.

Q Did you actually do that?

A Not to my knowledge.

Q And when [ say "you," 1 mean, did GISF actually
change to LIFO accounting?

A Not to my knowledge.

Q Okay. I'B take back 107.

MR. BAGNALL: Can we mark this next, please?
(SEC Exhibit No. 108 was marked
for identification.)

BY MR. BAGNALL:

Q Okay, I'm going to hand you what's been marked
as Exhibit 108. Can you look at 108 and let me know when
you're done, please?

(Witness examined the document.)
THE WITNESS: Yes. 1 got it.
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BY MR. BAGNALL:
Q Okay, do you recognize Exhibit 108?
A Yes, 1 do.
Q What is Exhibit 108?
A This is all surrounds — it's a discussion on
the lot treatment of - the tax treatment of our shares.
And this was all under the assumption in July of 2011 TRX

@ < o W B W N =

was doing very, very well, as I recall. I think we were

9 inthe §7 area. And my -- I'm trying to figure out when
10 I can start selling. Like, if TRX goes up to $8, I know
11 I have a constraint from Jim not to sell until we have
12 long-term capital gains, and | want to make sure that it
13 if [ sell for a gain that I'm achieving long-term capital
14 gains, and therefore having FIFOs is important because
15 then the first shares I'll sell are the longest held.
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What did you get when you sold the last 680,000 shares of
GISF's TRX position on November 10th, 20117

A Call it 2.50.

Q  So you lost $1 per share?
Correct.
Q  Okay. And how many shares was it?
A 680,000.
Q
A

>

Okay. So you lost $680,000 for the fund?

That's a totally inaccurate characterization.

e e ———

16 And then I want to look back and see when - how long 16 |
17 those have been held and when 1 am thereby able to sell, 13 i
18 should the share price be sufficiently high. 18 1
19 Q OKkay. So looking at 108, does that refresh E8 ;
20 your recollection that GISF used FIFO accounting in 2011? Z0 1
21 A Yes. 23 I
22 Q And what does "FIFO" mean? 22 ]
23 A Firstin, first out. 23 |
24 Q Okay. And you testified a moment ago that that 29 J
25 means that if you sell, what you're selling are the first 232 i
1
Page 749 |
1 shares that came in to the fund; is that right? ] |
2 A That's correct. 2 |
3 Q Does that also mean conversely that the last - I
4 shares you sold are the last shares that came in? a !
5 A The last shares you sold are the last shares 8 !
6 that came in? Yes. 8 |
7 Q Okay. So you testified earlier that the | I
8 680,000 shares that GISF bought from Mr. Hull at $3.50 a 8 i‘
S share were the last approximately 680,000 of TRX that | i
10 GISF purchased: correct? 1 |
11 A Yes T e At A ,
12 Q And it used FIFO accounting; correct? 12 BY MR. BAGNALL: !
13 A Correct. 13 Q  You just got done testifying that that's |
14 Q  So that means when it sold the remaining 14 exactly what happened. I
15 portion of its TRX holdings, the last of which was sold 15 A For tax treatment purposes, | agree with that. i
16 out on November 10, 2011; correct? That the last 680,000 16 That's not - !
17 shares, approximately, that went out the door were the 17 BY MR. BOCKIN: !
18 680,000 shares that GISF bought from Mr. Hull; correct? 18 Q  And cost basis purposes. How else are you E
19 A Froma tax treatment perspective that's 19 going to figure it out? You guys are the ones who picked .
20 correct. 20 FIFO. We're using the analysis from the — from the —
21 Q Okay. And cost basis, too? 21 A So-
22 A Froma - for a tax — for tax treatment. yes. 22 Q - the structure that you set up.
23 Q Part of which is cost basis, right? 23 A So then your assertion would be if we had
24 A That's true. 24 arbitrarily used a different accounting treatment then
25 Q Okay. So you purchased those shares for $3.50. 25 the -- and if we had sold these shares these next day for

T e
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Page 754

1 10 cents more than we would have made money? 1 A Not in order to make the assessment
2 Q No, I'm saying is — 2 determination you just described.
3 A That would have been — that would have been 3 Q Why not?
4 utter — that would have been inaccurate, as well. 4 A That's not a part of it. In terms of what the
S Q [I'msaying if you used LIFO it would be a 5 gain or loss is for that period, you just look at the
6 different analysis. But you were the ones who chose 6 beginning and the end in the balance sheet format, asa
7 FIFO, so we're following — 7 screenshot, of where the fund was and what it's profile
8 A Soyou're - 8 was at those two points in time.
9 Q - the analysis — 9 Q Let's just take a look, since it's out, lock at
10 A So you're saying based on the tax treatment —~ 10 your ~ lock at the account statement there for —
11 Q No, I'm saying — 11 Exhibit 98, could you?
12 A - you're going to draw — you're going to draw 12 MR. BAGNALL: And here's Exhibit 98 for this
13 an economic conclusion and [ think that's — 13 side, okay? Actually, sorry, let's use — let's use your
14 Q No, we're saying — 14 personal account, okay?
15 A - totally inaccurate. 15 BY MR. BAGNALL:
16 MR. BAGNALL: Let him finish his question. 16 Q So this is Exhibit 95. How do you know —
17 BY MR. BOCKIN: 17 actually, it doesn't matter, it's not here, either. So
18 Q Based on the cost basis, which you selected, 18 lock — just look at 98, On the — on the trade that's
19 which is FIFO, the Jim Hull shares were the last shares 19 reflected on the page ending 150,
20 out the door. 20 A Okay.
21 A For an — for tax treatment purposes. Not for 21 Q The last entry, the trade date September 23,
22 determining economic gains and losses. 22 2011, sold 78,000 shares of Tanzanian Royalty Exploration
23 Q And for cost basis purposes? 23 Company at $4.0424 per share. Do you see that?
24 A Which is tax treatment, yes. 24 A Yes
25 Q Yes. 25 Q Okay. And the proceeds of that sale were
Page 753 Page 755
1 BY MR. BAGNALL: 1 approximately $314,600, right?
2 Q So you were also required as part of running 2 A Right.
3 this fund, right, to provide net asset values to the 3 Q How do you know if that sale for a cost basis
4 investors, right? 4 determining whether you made or lest money, GISF made or
5 A Yes,sir. 5 lost money on the sale of those 78,000 shares? What do
6 Q Olay. So after you sold the shares — all of 6 you need to know? What's missing?
7 the shares on the 10th, how did you and KRFS, I'm 7 A The cost basis.
8 assuming KRFS is the one who helped you with the net 8 Q Yeah, right. What you paid for these shares,
9 asset values; is that right? 9 right?
10 A Yes,sir. 10 A Right.
11 Q So how did they determine what the value of the 11 Q So need to kinow what you paid for those shares
12 fund’s holdings were after November 10th? 12 in order to determine whether when you sold themon
13 A The amount of cash in the account. 13 September 23, 2011 you made or lost money when you got
14 Q Okay. But did they also have to — they — 14 $4.0424 per share, right?
15 usually inctuded in there is a change in value, right, 15 A Yes.
16 from the beginning of some time period to the end, dght? 16 Q Okay. And you have to figure to scme way to
17 A Yes. 17 determine —
18 Q Okay. So how then did KRFS calculate the 18 A But-—-
19 change in the assets — the value of the assets in the 19 Q Hold on, let me finish my question, all right.
20 fund in the month of November if they didn't use FIFO? 20 You have to figure out some way to determine what you
21 A They looked at the market value of all of the 21 paid for the shares, right? Is that right?
22 assets at the beginning and the market value of ail the 22 A Shares are fungible. There's no way to make a
23 assets at the end. 23 determination what shares - it's a totally arbitrary
24 Q But when they — what — they also have to take 24 distinction.
25 into account the sale of the shares; corvect? 25 Q And —granted. And it's — one of the ways
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1 you can do that is FIFO, right? 1 90, 100,000 dollars position — long position in what is
2 A OrlIFO. If- 2 in Geier International Strategies Fund. And I have a
3 Q Right. But did you pick? What did GISF pick? 3 note to my father in the amount of 900,000, 1 million
4 A We had — we were using FIFO. 4 dollars right network.
5 Q Okay. S Q That you owe him now?
6 A And the crux — 6 A Yes.
7 Q You've answered the question, Mr. Gibson. 7 Q Okay. So you have income of 90 to 100,000 a
8 That's all we need to know. 8 year from working with WeiJi. Do you have any other
9 MR. BAGNALL: Anybody have anything else? 9 sources of income?
10 MR. BOCKIN: No. 10 A No, sir.
11 MR. BAGNALL: Ali right, we'll take back all 11 Q Okay. And you have — I — let me get this
12 the exhibits. 12 right: you have a bank account of some kind in which you
13 Did you have a question that you wanted to ask, 13 have about $10,000; is that right?
14 Mr. Ferrigno, about Exhibit 98? 14 A Yes, sir.
15 MR. FERRIGNO: Are you — are you done we 15 Q Incash? Holding cash?
16 have— 16 A Yes
17 MR. BAGNALL: I have — 17 Q Okay. And then you have — your interest that
18 MR. FERRIGNO: — welll take a break and 1'l 18 remain in the — whatever's left of GISF; is that right?
19 go over things with Mr. Gibson. 19 A Yes, sir.
20 MR. BAGNALL: Okay. [ have a couple follow-up 20 Q That has an approximate vatue of 90 to 100,000?
21 questions and then we'll want to take a break for the 21 A Yes,sir.
22 same reasons. 22 Q Olay. | thought you testified before that
23 BY MR. BAGNALL: 23 you've given that — your interest in that account to
24 Q Since March of 2015 when you last testified, 24 your father; is that not right?
25 Mr. Gibson, what have you been doing to carn a living? 25 A For all intents and purposes, yes.
Page 757 Page 759
1 A [ am an independent consultant to companies in 1 Q Have you formally assigned that money to your
2 Africa and Latin America. 2 father?
3 Q Is this in connection with the — the entity 3 A That has not occurred, no.
4 that you testified last time, WeiJi? 4 Q Okay. So it's still in your name?
5 A Yes 5 A Yes.
6 Q Am I pronouncing that right? 6 Q Okay. And then you have a note on which you
7 A Yes. 7 owe to your father somewhere between 700,000 and 1
8 Q Weili. Do you still earn all your income 8 million dollars?
9 through WeiJi? Is that right? 9 A Yes.
10 A Yes. 10 Q Okay. And that note, is it active and still
11 Q And about how much do you earn per year in 11 accruing interest?
12 connection with your efforts working for WeiJi? 12 A Yes.
13 A T'll probably earn 90 or 100,000 dollars this 13 Q At 8 percent per year?
14 year. 14 A 1 think he’s been kinder to me than that. I'm
15 Q Okay. And we — what is your current value of 15 not sure. Somewhere — some interest rate.
16 your net assets? 16 Q And is the — so is the — did he just take
17 A Negative 800, 900,000 dollars. 17 over the note that you owed to Hull? Or did he write a
18 Q Okay. And what — what are the factors that go 18 new note to you?
19 in to arriving at that number? What are all the entries 19 A He wrote a new note to me.
20 on your balance sheet? 20 Q Okay. And it has a new interest rate? And [
21 A It's very simple. 21 ask that, let me just be clear, I thought you testified
22 Q Okay. 22 before, and correct me if I'm wrong, that the note you
23 A Ihave essentially $10,000 in personal 23 had with Mr. Hull was an 8 — earning 8 percent?
24 liquidity in cash in my, sort of, personal bank account 24 A Yes,sir.
25 at any given point in time. And I've got approximately 25 Q Okay. So that's what I was asking, if the note
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1 to your father was 8 percent? 1 MR. BAGNALL: Anybody have anything else?
2 A Itmay be. It may be a few percentage points 2 BY MR. BOHR:
3 less. I'm not quite sure. 3 Q Did GISF ever have any side letters with any of
4 Q Do you make payments to your father? Regular 4 the members of GISF?
S payments to pay down the note? 5 A Not to my recollection.
6 A No, | don't have the capacity. 6 Q Were — I said GISF, but presumably Geier Group
7 Q Okay. Do you have a plan for paying off that 7 or Geler Capital? I'm curious, did any of the investors
8 note? 8 in GISF have a side letter?
9 A Working very hard. 9 A Can you describe a side tetter in some —
10 Q Okay. 10 refresh my memory.
11 BY MR. BOHR: 11 Q So sometimes in the private equity context, a
12 Q Is there any — is there any other assets on 12 fund will go out and solicit investors and they'll get,
13 your balance sheet? 13 let's say, dozens of investors. And one of them, for
14 A No. 14 whatever reason, will say, "I'm a — heavily invested in
15 Q Any home equity? 15 telecom, and if you invest in a radio station or
16 A No, I rent, 16 something and that puts me over a certain limit of"' —
17 Q Any 401(k) or IRA from Deutsche Bank days? 17 A see.
18 A lalready liquidated that. 18 Q - "telecom holdings, I can't be a part of that
19 BY MR. BAGNALL: 19 investment, so | want a side letter where 1'm not owning
20 Q Any personal assets like a car? 20 this investment, I get something else.” Or maybe someone
21 A ldon't have a car. ['ve got a little - I've 21 else gets most favored nations status where they get —
22 got $800 in foreign currency. | mean, that's — that's 22 A [ got you.
23 about it. 23 Q - anopportunity to co-invest that's
24 Q Okay. Anything else you can think of? Any 24 favorable,
25 other assets? 25 A Right.
Page 761 Page 763
1 A [ 'mean, I suppose I've got furniture in my 1 Q Any sort of arraignment. Or maybe a foreign
2 house that's worth a couple thousand dollars maybe. 2 investor needs a special tax treatment. That sort of
3 Q Okay. And where are you living now? 3 thing.
4 A In Brooklyn. 4 A No. We did not have any side letters to my
5 Q Brooklyn, New York? 5 recollection.
6 A Yes. 6 Q And that's not an exhaustive list of the
7 Q And is that where you operate Weili from? 7 scenarios under which a side letter could happen, but a
8 A Inlarge par, yes. 8 special side agreement that supplements the fund
9 Q And what part that's not the large part, where 9 agreement?
10 do you operate it? 10 A Right. No, I understand. No, we did not.
11 A [ rent office spacc in Manhattan. Very, you 11 Q How about any confidentiality agreements? Did
12 know, use it as you need it basis. 12 any investor have a special confidentiality agreement?
13 Q Is it like a Regus office space type thing? 13 A Not to my knowledge. No, sir.
14 A Something like that, yes, sir. 14 MR. BAGNALL: We'll take a — we'll take a
15 Q Okay. And so that's all in New York. Do you 15 quick break. We'll go off the record at 7:00 p.m.,
16 operate Weili from anywhere outside of New York? 16 December 21, 2015,
17 A No,sir. 17 (A brief recess was taken.)
18 Q Okay. Does — do you have any U.S. based 18 MR. BAGNALL: Okay, we're going to go back on
19 clients of Weili? 19 the record at 7:07 p.m., December 21, 2015.
20 A No,sir. 20 BY MR. BAGNALL:
21 Q They're all foreign clients? 21 Q Mr. Gibson, you recall you're under oath?
22 A Yes,sir. 22 A Yes, sir.
23 Q Predominantly in Africa; is that what you said? 23 Q And to confirm, there were no conversations of
24 A Yes,sir. 24 substance between you the staff during the break;
25 Q Okay. 25 correct?
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1 A Correct. 1 clectronic order system?
2 MR. BAGNALL: And you agree, Mr. Ferrigno? 2 A Yes.
3 MR. FERRIGNO: Yes. 3 Q And how did you access it?
4q MR. BAGNALL: All right. 4 A The Internet. I mean, computer,
5 BY MR. BAGNALL: 5 Q It's a web based —
6 Q All right, going back for a minute, Mr. Gibson, 6 A Yes.
7 tothe beginning of 2012, okay, what — and really 7 Q Okay. So you could log into an account at
8  focusing on the year 2012 generally, what investors 8  Garwood and make trades — enter trade orders?
9 remained in the funder after January 2012? 9 A | believe so.
10 A Giovanni Marzullo, Martha Gibson, John Gibson, 10 Q Okay. Did anybody else?
11 Jim Hull, and myself. 11 A I might have — | might have done them all over
12 Q Were — anybody else? 12 email, as well.
13 A Not to my knowledge. 13 Q Okay.
14 Q Were the McKnights still in the fund? 14 A Idon't recall.
15 A 1don't believe so. 15 Q Did anyone other than you order trade on behalf
16 Q When did Jim Hull get out of the fund? 16 of GISF in 2012?
17 A Inl believe January of 2013. 17 A No,sir.
18 Q Okay. Did the McKnights — is it possible the 18 Q Okay.
19 McKnights stayed in the fund until January of 2013, too? 19 MR. BAGNALL: Anything else?
20 A Its possible. 20 MR. BOHR: 1have one. | would like to put in
21 Q Okay. Isit possible that John Engler stayed 21 final document.
22 in the fund until January 2013? 22 MR. BAGNALL: Well, anything else in 2012
23 A Those are both very surprising to me, but it's 23 before we turn to —
24 possible. 24 MR. BOHR: No.
25 Q I'mnot saying they are or they aren't. 25 MR. BAGNALL: Okay.
Page 765 Page 767
1 A Oh 1 MR. BOHR: Okay, so 'm handing the court
2 Q I'masking you what your knowledge is. 2 reporter, Mr. Gibson, an cxhibit that will be marked as
3 A That's not my — my knowledge — my 3 Exhibit 109.
4 understanding with some strong degree of certainty is 4 (SEC Exhibit No. 109 was marked
5 that all external partners outside of the ones that I had 5 for identification.)
6 a close relationship with left in January of 2012, 6 BY MR. BOHR:
7 Q And what about the — Tim Strelitz? 7 Q And for the record, Exhibit 109 is Bates
8 A He would be included in there. 8 numbered GISF000103037 —
9 Q Okay. So for the investors that remained after 9 A Okay.
10 January 2012, whoever they are, how — how were 10 Q - through 040, and it's an email chain that
11 investments made on their behalf? On the fund's behalf? 11 starts on November 7, 2012, and it concludes on November
12 A We essentially just held the assets. 12 13, 2012, with an email from J. Gibson, email address
13 Q Who's "we"? 13 jgibson@huilstoreygibson.com, to you, Chris Gibson, email
14 A All of us by consensus. 14 address cg@gelerfund.com.
15 Q "All of us" being all of the investors or just 15 Do you recognize Exhibit 109, sir?
16 you, your father and Jim Hull? 16 A Yes.
17 A All of the investors. 17 Q Do you recall receiving Exhibit 109?
18 Q Olay. And were any trades made in 2012? 18 A Yes.
19 A @think trades were made, yes. 19 Q And I would just like to read what your father
20 Q And who — who effectuated those trades? 20 writes at the top in the final installment of this email
21 A ldid. 21 chain. "Agree. This is the best. Make yourself proud
22 Q Okay. And how did you do it? 22 with every communication. He will be extreme and WANTS,"
23 A Through - I think we still had a Garwood 23 "wants" is in all caps, "to provoke you. He will make
24 account at this time. 24 false statements. Be calm.”
25 Q Olay. And did you do it through an automated 25 Did 1 read that correctly?
124 (Pages 764 to 767)
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1 A Yes 1 A Right.
2 Q Who s that referring to? 2 Q You testified then that, paraphrasing, it was
3 A As| urderstand it, Jim Hull. 3 sort of not that big of a deal because most people were
4 Q And what do you recall about that 4 out within the next 30 days. Do you recall — testifying
5 communication? 5 to something to that effect?
6 A lrecall a general environment of just 6 A 1 would say that —
7 extraordinary disappointment by Jim Hull and me. Anda 7 Q Do you recall testifying to something to that
8 frustrating sentiment for myself in that [ was not able 8 effect?
9 to deliver outcomes that were desirable for him. 9 A l-
10 Q And did your father write these words and email 10 MR. FERRIGNO: It's not very precise, so —
11 these to you? 11 THE WITNESS: Yeah.
12 A Yes 12 MR. FERRIGNO: It's a little hard to —
13 Q Okay. I have nothing further on Exhibit 109. 13 THE WITNESS: 1 recall saying that the time
14 BY MR. BAGNALL: 14 between the dissolution of Geier Capital Delaware, LLC
15 Q So just, if you could, on Exhibit 109, if you 15 and the first redemption period was 38 days, yes.
16 look at the bottom of page ending 03 — 16 MR. BAGNALL: Okay.
17 A Okay. 17 BY MR. BAGNALL:
18 Q - there's an email on Wednesday, November 7, 18 Q And does having read Exhibit 109 cause you to
19 2012 from Mason McKnight, IV. 19 want to change any testimony in relate — in regard to
20 A Yeah 20 that topic?
21 Q "Perhaps now that the election is over what is 21 A No. I've remained consistent that a new legal
22 going on with the fund? We have not heard fromyou ina 22 entity, an LLC, assumed responsibility. And that I don't
23 while." 23 recall and wasn't, you know, a part of the discussions
24 Was - is he referring to GISF? 24 that made that determination. But I understood it to be
25 A Yes 25 and understand it to be today to be, you know, consistent
Page 769 Page 771
1 Q Is he still an investor in GISF — 1 in terms of ownership and management as Geicr Capital.
2 A He- 2 Q Okay.
3 Q —in November 2012? 3 MR. BOHR: One clean up question. I want to
4 A He must be. 4 make this clear. We may have danced around this topic,
5 Q Okay. So after having seen this, are you — do 5 Mr. Gibson previously, so I apologize.
6 you have a better understanding of when and who remained 6 BY MR. BOHR:
7 in the fund, GISF, throughout 2012? 7 Q But did you ever have any, sort of, advisory
8 A Yes, sir, there must have been a few of the 8 services agreement, management services agreement,
9 McKnights and perhaps John Engler, and must - the final 9 consulting agreement, any sort of agreement memorializing
10 wind down must have been in January of 2013. 10 the services that yeu would provide in your personal
11 Q Okay. And so does that fact cause you to want 11 capacity to Geier Group — to either Geler Group or Geier
12 to change of the testimony that you've given previously 12 Capital?
13 today about what effort you gave or what services you 13 A No, sir.
14 provided to the fund throughout 2012? 14 Q Did Geler Group or Geier Capital, as entities,
15 A Yes. | -1 guess this all went on for another 15 did either or both of them ever have any sort of
16 year longer than I had — had previously recollected. So 16 agreement, management services agreement, advisory
17 I don't think we did a lot of trading. [ think we — we 17 agreement, consulting agreement, any other sort of
18 basically were just holding for all intents and purposes, 18 agreement documenting the services that they would
19 and you know, and under the view that, you know, in the 19 provide to — that any of them would provide to GISF?
20 next month or two or three, you know, things had to tun 20 Other than the LLC operating agreement, the subscription
21 around and things did not turn around, and it continued 21 agreement, and the confidential private offering
22 to be a poor performance. 22 memorandum?
23 Q Okay. How sbout your testimony in connection 23 A No,sir.
24 with the dissolution of Geier Capital Delaware in 24 Q Thank you.
25 December of 2011? 25 MR. BAGNALL: Anybody have anything else?
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b (No response.) 1 relevant periods of time would be the appropriate way to

2 BY MR. BAGNALL: 2 determine the economic gains or losses.

3 Q Okay, we have no further questions at this 3 BY MR. BAGNALL:

4 time. We may, however, call you again to testify in this 4 Q  And where was that experience gained?

5 investigation. Should this be necessary, we will contact 5 MR. FERRIGNO: My question was during -- when

6 Mr. Ferrigno. 6 he was involved the fund.

7 Mr. Gibson, do you wish to clarify any of the 7 MR. BAGNALL: Okay.

8 statements you have made today? 8 THE WITNESS: And that —- 4

9 MR. FERRIGNO: I have a couple questions for 9 BY MR. BAGNALL:
10 him. 10 Q Yousaid "you experience." What, a trade?
11 MR. BAGNALL: Well, we'll get to that in just a 11 A Yes. And my experience is based upon, you
12 second. 12 know, mathematies and what is not arbitrary, which [
13 BY MR. BAGNALL: 13 would characterize as the tax treatment.
14 Q Do you have, you personally? 14 |
15 A Should — can I do mine after he asks his b |
16 questions? Or? I8 'l
17 Q Did — well, do — by | |
18 A Oh, to clarify anything that I've said? 18
19 MR. FERRIGNO: Well, we do want to clarify 13
20 something that he said. 28
21 MR. BAGNALL: Okay. Well, you want to ask him 2m f'
22 some questions, right? 22 '
23 MR. FERRIGNO: I'll ask, yeah. I'll just — 23
24 yes. 2q 1
25 BY MR. BAGNALL: 28 '
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1 Q All right, so do you want to personally clarify

2 anything you said today?

3 A Inanswering his questions, yes. |

4 Q Okay. Do you wish to add anything to the

5 record?

6 A Yes

N

Q Okay. And do you want to do that the same way?
8 A Yes.

e Q Okay.

10 MR. BAGNALL: Mr. Ferrigno, do you wish to ask
11 some clarifying questions at this time?

12 MR. FERRIGNO: Yes.

13 MR. BAGNALL: Okay.

14 MR. FERRIGNO: Just a small number.

15 MR. BAGNALL: Please go ahead.

16 MR. FERRIGNO: Mr. Gibson, during your

17 testimony today, the statfasked you certain questions
18 regarding FIFO and LIFO, and also asked questions related
19 1o the fund's acquisition of securities from Jim Hull and

20 losses incurred on the sale of shares acquired from Mr.
21 Hull.
22 When you were involved in the management of

23 Geier, how did you view gains or losses on securities
24 positions?
25 THE WITNESS: That the average price over the
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Q Did your father complain to PNC to your
knowledge?

A That's not custom — that's not how he
approaches those types of things.

Q Okay. Did you — did you tell him that he
should complain that his order was executed poordy?

A | told him it was done very badly.
Q Did you tell him to complain to PNC?
A No.
Q Okay. And do you know whether he did complain
to PNC or not? You said he wouldn't do it, that's not
the way he normally does it. But in this situation do
you know specifically whether he complained? J
A ldon't. |
Q Okay.
BY MR. BOHR:

Q Can I understand what you said? You said your i
|
|

strategy is you encouraged your father to execute it, was
to buy a put, sell the shares, and sell the put all in
the same day; correct? |
A Yes, sir.
Q And did I understand that the purchase of the H
put was to give him some hedge; is that correct?
A Yes
Q Okay. Sothe — ‘

Q But is it possible the broker looked at the

order and thought this must be a mistake, he must want me
to sell this later?

A I —that would be very surprising to me. I'm
not sure why — how you couldn't do it then.

Q  Well, at the end of the day when you look back
on what happened, the broker — the way it was executed
turned out to be much better for your father than the
way — then if it had been executed the way you directed
him to do it. Was it not?

A That's absolutely correct.

Q  Okay.

A But [ have — | would not say that any broker
would reasonably draw the conclusion that you did.
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A That - I'm sorry.

Q Go ahead.

A That would effectively effect the sale of the
share. That he would lock his — it would lock the sale
price. Buy — once he bought the put, the price at which
he sold the stock would be done.

In some ways | had very little confidence in
PNC and the relationship. The way that that account was

managed was that, in my experience previously with trades
my mom had done through PNC, was that they would get an
order and they would sit on it for a day. 1 mean, could
have — who knows how long it could be. And so [ thought
that the best way of, sort of, managing that would be as |
long as they bought the hedge first, then things would be
okay.

Q So the $4 put was a useful hedge for him while
he was getting ready to sell the TRX shares?

A Well, assuming that they mess something up,

which they ended up doing.
MR. BAGNALL: Okay. Mr. Ferrigno, do you have
anything clse?

e
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B 1 PROOFREADER'S CERTIFICATE
2 2
3 3 In The Matter of:  GEIER INTERNATIONAL STRATEGIES i
| 4 Witness: Christopher Gibson ?
8 5 File Number; HO-12361-A
8 8 Date: Monday, December 21, 2015
7 ] 7 Location: Washington, D.C.
] 8 This is to certify that I, Maria E. Paulsen, {
2 9 (the undersigned), do hereby swear and affirm that the :
19  have individual assets that werg 10 attached proceedings before the U.S. Securities and :
13 at would be considéred a short tradel 11 Exchange Commission were held according to the record and
12 18 Tonig puits that hedged my 12 that this is the original, complete, true and accurate |
13 ginventoryin TRX fo'a modest degree] 13 transcript that has been compared to the reporting or j
14 Q So when bought a put that was not a short 14 recording accomplished at the hearing. !
15 position? 15
16 A It had a — a characteristic whereby the value 16
17 of the put was inversely related to the share price of 17 (Proofreader’s Name) (Date) ;_
18 the underlying security, namely TRX. 18 ;
19 Q Okay. So in other words, you bought a put at 19 i
20 $4 and that would be profitable and more profitable the 20 !
21 further down TRX's share price dropped, right? 21 i
22 A It would never be profitable. But it would 22
23 rise in value as the share price went down. 23
24 Q That one trade — 24 S
25 A Inorder— 25 [
Page 781 Page 783 |}
1 Q - focusing — 1 REPORTER'S CERTIFICATE E
2 A —in order to offset the long position, yes. 2 1, Kevin Carr reporter, hercby certify that the foregoing {
3 Q Okay. Focusing on just buying the puts, 3 transcript of 507 pages is a complete, true and accurate :
4 though, right, they would be — that trade, buying a 4 transcript of the testimony indicated, held on December 1
5 put — 5 21, 2015, at Washington, D.C. in the matter of:
6 A Right 6 Geier International Strategies. s
7 Q = excluding all — any other holdings you may 7 |
8 have in your personal account or in the fund account, is 8 | further certify that this proceeding was recorded by i
9 profitable when the price of TRX drops; correct? 9 me, and that the foregoing transcript has been prepared j
10 A Ifyou limit it to that incomplete picture, 10 under my direction. ‘E
11 correct. 11 5
12 Q Okay. 12
13 MR. FERRIGNO: Okay. Anything else on that? 13 Date:
14 Okay. We're done. 14 Official Reporter: “
15 MR. BAGNALL: All right, anybody have anything 15 Diversified Reporting Services, Inc. t
16 else? 16 !
17 (No response.) 1.7 ;
18 MR. BAGNALL: Okay, we'll go off the record at 18 {
19 7:26 p.m., December 31, 2015. 19
20 (Whereupon, at 7:26 p.m., the examination was 20 Z
21 concluded.) 21 i
22 H Ak K 29 i
23 23 é
24 24 '
25 25 i
i
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