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SYNC TITLE AGENCY, LLC, an Arizona Entity,

ROSICELLA JOPLIN AND SEAN JOPLIN,
Respondent and Spouse, and

CHRISTOPHER OLSON, a single man, DECISION NO. 78642

Respondents. OPINION AND ORDER

DATE OF HEARING: May 24 and 25, 2021

PLACE OF HEARING: Phoenix, Arizona

ADMINISTRATIVE LAW JUDGE: Yvette B. Kinsey'

APPEARANCES: Mr. M. Philip Escolar, ESCOLAR LAW OFFICE, on

behalf of Respondent Sync Title Agency, LLC;?

Ms. Rosicella Joplin and Mr. Sean Joplin, pro se;

Mr. Christopher Olson, pro se; and

Ms. Mogey Lovelle and Ms. Wendy Coy, Enforcement

Attorneys, on behalf of the Securities Division of the
Arizona Corporation Commission.

BY THE COMMISSION:
This is an enforcement action brought against Respondents for alleged violations of the Arizona
Securities Act, A.R.S. Title 44, Chapter 12 (“Securities Act™). The Arizona Corporation Commission’s

(“Commission’s™) Securities Division (“Division™) alleges that Respondents (Sync, Ms. Joplin,® and

' Administrative Law Judge (“ALJ”) Yvette B. Kinsey presided at the hearing and over all pre-hearing proceedings.
Assistant Chief ALJ Sarah N. Harpring prepared this Recommended Opinion and Order in consultation with ALJ Kinsey
after reviewing the pleadings, evidentiary record (including full transcripts), and post-hearing briefs for this matter. ALJ
Kinsey has reviewed and approved the findings and conclusions contained herein.

? Mr. Escolar was granted permission to withdraw as counsel of record for Sync Title Agency, LLC by Procedural Order
issued on January 5, 2022.

3 Sean Joplin is joined as the spouse of Ms. Joplin for purposes of establishing the liability of the marital community under
AR.S. § 44-2031(C).
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DOCKET NO. S-21131A-20-0345

Mr. Olson) offered and sold an unregistered security, while not registered as dealers or salesmen, in
violation of A.R.S. §§ 44-1841 and 44-1842. Specifically, the Division alleges that Respondents
offered and sold a 19.9% interest in Sync Title Agency, LLC (*Sync™), which was to be a new title
agency business, to clients who Ms. Joplin and Mr. Olson, as real estate agents, had previously worked
with concerning potential real estate purchases. The Division also alleges that Respondents engaged
in fraud, in violation of A.R.S. § 44-1991, by misrepresenting when Sync would be open, that the
investment in Sync was “fail safe,” that the investors’ funds would be refunded if Sync did not open,
and that the investors’ funds would be used for opening Sync. The Division also alleges that Ms. Joplin
and Mr. Olson are controlling persons for Sync and thus, pursuant to A.R.S. § 44-1999, jointly and
severally liable to the same extent as Sync for its violations of A.R.S. § 44-1991. Respondents
acknowledge that Ms. Joplin and Mr. Olson are not registered, and that the 19.9% interest in Sync was
not registered as a security, but argue that the transaction was exempt as a non-public offering and that
no fraud has been committed.
DISCUSSION

I Procedural History

On November 18, 2020, in the above-captioned docket, the Division filed a Notice of
Opportunity for Hearing Regarding Proposed Order to Cease and Desist, Order for Restitution, Order
for Administrative Penalties, and Order for Other Affirmative Action (“Notice™) against Respondents.*
In the Notice, the Division alleged that Sync, Ms. Joplin, and Mr. Olson have engaged in acts, practices,
and transactions that constitute violations of the Securities Act; that Ms. Joplin and Mr. Olson are
persons controlling Sync within the meaning of A.R.S. § 44-1999(B) and thus are jointly and severally
liable under that statute to the same extent as Sync for its violations of the antifraud provisions of the
Securities Act; and that Mr. Joplin is joined in the action under A.R.S. § 44-2031(C) because he was
the spouse of Ms. Joplin at all relevant times.

On December 10, 2020, the Division filed Affidavits of Service for Respondents.

On December 17, 2020, Respondents filed a Joint Request for Hearing.

* “Respondents™ is used to denote Sync, Ms. Joplin, and Mr. Olson. Mr. Joplin is not alleged to have been involved in the
activities that are asserted to be violations of the Securities Act and is joined as the spouse of Ms. Joplin for purposes of
establishing the liability of the marital community under A.R.S. § 44-2031(C).
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On January 4, 2021, Sync, Mr. Olson, and Ms. Joplin filed their Answers to the Notice. In its
Answer, Sync moved for an order of dismissal of the action, with prejudice, on behalf of Respondents.’

On January 6, 2021, a Procedural Order was issued setting a telephonic pre-hearing conference
for January 27, 2021.

On January 27, 2021, the telephonic pre-hearing conference was held as scheduled. Sync and
the Division appeared through counsel. Ms. Joplin, Mr. Olson, and Mr. Joplin appeared pro se.
Discussion was held regarding hearing dates, and it was determined that the hearing would commence
on May 24, 2021. The methods for participation in the hearing were also discussed, in light of the
Commission’s policy related to the COVID-19 pandemic.

On January 28, 2021, by Procedural Order, a hearing was scheduled to commence on May 24,
2021, and other procedural deadlines were established.

On May 24, 2021, a hearing was held as scheduled before a duly authorized Administrative
Law Judge of the Commission. The Division and Sync appeared through counsel, and Ms. Joplin, Mr.
Olson, and Mr. Joplin appeared pro se. Counsel for Sync stated that Sync, Ms. Joplin, and Mr. Olson
had a joint defense agreement, although Ms. Joplin and Mr. Olson represented themselves.® The
Division and Respondents presented testimony and documentary evidence. At the conclusion of the
hearing, a briefing schedule was established.

On June 14, 2021, by Procedural Order, the briefing schedule was memorialized.

On July 12, 2021, the Division filed its Initial Brief.

On July 13, 2021, the Division filed a Notice of Errata and Request for Docket Control to Move
its Initial Brief to the Correct Docket File.”

On August 16, 2021, Sync filed an Answering Brief. In the Answering Brief, Sync stated that
because the arguments and interests of the Respondents are unified, the brief could effectively serve as

an Answering Brief for all of the Respondents, although either of the Joplins or Mr. Olson could file

5 There was not a formal Motion to Dismiss conforming to A.A.C. R14-3-106(K) and the Arizona Rules of Civil Procedure,
as per A.A.C. R14-4-301.

®Tr. at 8.

7 The Division asserted that it had filed the brief in an incorrect docket.
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independent briefs if they chose to do so.*

Also on August 16, 2021, Sync filed a Notice of Errata Re: Service of its Answering Brief,
providing corrections of the service certificate for the Answering Brief.

On August 23, 2021, the Division filed a Motion for Extension of Time to File Post-Hearing
Reply Brief, requesting a two-week extension of time to file the Division’s Reply Brief to accommodate
medical issues.

On August 26, 2021, by Procedural Order, the Division’s Motion for Extension of Time to File
Post-Hearing Reply Brief was granted, and a new deadline of September 10, 2021, was established.

On September 10, 2021, the Division filed its Reply Closing Brief.

On December 3, 2021, counsel for Sync filed a Motion to Withdraw as Counsel of Record for
Sync, due to counsel’s relocation to Nevada and plan to become inactive with the Arizona State Bar.

On January 5, 2022, by Procedural Order, the Motion to Withdraw as Counsel of Record for
Sync was granted.
II. The Evidence

At the hearing, the Division offered the testimony of investors Megan and Marcus Williams, a
married couple; Steven Fromholtz, Division Manager for the Arizona Department of Insurance and
Financial Institutions (“DIFI"®); William Woerner, Senior Investigator for the Division; and Cody
Turley, Forensic Accountant for the Division. (See Tr. at 23, 62, 79-80, 88-90, 105-06.) Respondents
offered the testimony of Ms. Joplin and Mr. Olson. (See Tr. at 125-126; 255-256.) Additionally, the
Division and Respondents each had a number of exhibits admitted. (See Ex. S-1 through Ex. S-26;'°

Ex. R-1 through Ex. R-20.'")

8 Sync counsel asserted throughout this matter that he only represented Sync. Because none of the other Respondents filed
briefs, however, the Commission treats the Sync brief as though it is the brief of all Respondents.

9 DIFI is the current name for this agency, which is a combination of the former Arizona Department of Financial Institutions
(“AZDFI”) and Arizona Department of Insurance (*AZDOI”). Before August 25, 2020, title insurers and title insurance
agents were regulated by AZDOI, and escrow agents were regulated by AZDFI. Effective August 25, 2020, pursuant to
Laws 2020, Chapter 37, AZDOI and AZDFI were consolidated into DIFI. (See A.R.S. § 20-101.)

Title insurers and title insurance agents are regulated under A.R.S. Title 20, Chapter 6, Article 9, §§ 20-1561 through 20-
1592. A.R.S. § 20-1580 requires title insurance agents to be licensed. Escrow agents are regulated under A.R.S. Title 6,
Chapter 7, §§ 6-801 through 6-846.04. A.R.S. § 6-813 requires escrow agents to be licensed.

' Citations to Bates Code page numbers in Division exhibits omit “ACC” and the initial zeros.

' Respondents’ collective exhibits are numbered by page consecutively beginning with 2 and ending with 329. References
to page numbers within Respondents’ exhibits use these numbers, which do not coincide with the number of pages within
any separate exhibit.
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A. The Investors

Mr. and Ms. Williams were residents of Maricopa County, Arizona, during the times material
to this matter. (Tr. at 23, 62.) Ms. Williams is a homemaker who completed three semesters of college
at Arizona State University. (Tr. at 54.) Mr. Williams works as an auto technician. (Tr. at 62.) As of
the hearing, the Williamses were engaged in fixing and flipping homes, averaging one or two homes
per year, and had bought and resold a total of seven properties. (Tr. at 26, 28, 54-55.) The Williamses

are not accredited investors. (Tr. at 27-28, 359-360.)

B. The Respondents
1. Ms. Joplin

Ms. Joplin was a resident of Maricopa County, Arizona, and married to Mr. Joplin during all
times material to this matter. (Tr. at 127.) Mr. Joplin was not involved with Sync’s activities or
paperwork. (Tr. at 126-127.)

Ms. Joplin has been a licensed real estate agent since 2013 and a licensed real estate broker
since 2016. (Tr. at 127-128.) Since late 2017, Ms. Joplin has owned and operated her own real estate
brokerage, Joplin Realty, LLC. (Ex. S-15; see Tr. at 130.) Ms. Joplin has completed some college and
classes for her real estate license and mortgage license and is a notary public but does not have a college
degree, has not taken any courses in investment or accounting, and does not hold any other professional
certifications or licenses. (Tr. at 98, 127-128; Ex. S-17 at 13.) Before becoming a real estate agent,
Ms. Joplin worked in Arizona as the owner of her own pet-sitting service, as a teacher’s assistant in
Scottsdale for a few years, and briefly at Vanguard Investment Group. (Tr. at 128, 130.) Before
moving to Arizona, Ms. Joplin worked at a bank in California for 10 years, ultimately as assistant vice
president for international trade finance letters of credit; as an executive assistant in the accounting
department of Ernst & Young for a few months; and as the owner of her own flower shop and mobile
notary service. (Tr.at 129-130.) From 2013 to 2016, Ms. Joplin worked for the brokerage Cambridge
Properties, heading her own team known as “JoplinSchaffler.” (Tr. at 130.) After acquiring her
brokerage license in 2016, Ms. Joplin formed and then operated JoplinSchlaffler Real Estate LL.C with
a partner from 2016 to late 2017. (Tr. at 130.)

In approximately January to February 2017, a “Press Release for JoplinSchaffler Real Estate™

5 DECISION NO. 78642
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was linked to Ms. Joplin’s LinkedIn account. (Ex. S-26.) The press release, dated January 14, 2017,
states that Ms. Joplin graduated from the University of Southern California (“USC”) with a degree in
finance and worked in the accounting and financial industries for 10 years before becoming a real estate
agent. (Ex. S-26.) According to Ms. Joplin, Dan Schaffler, Cambridge Properties’ managing broker
at the time, created the press release and linked it to Ms. Joplin’s LinkedIn account, which he managed.
(Tr. at 239-240.) The press release was also linked to Ms. Joplin’s Twitter account and to
JoplinSchaffler Realty’s Pinterest account. (Ex. S-26; Tr. at 240.) The Pinterest account also describes
Ms. Joplin as a Certified Public Accountant (“CPA™). (Ex. S-26.) Ms. Joplin testified that she was not
aware that she had a Pinterest account. (Tr. at 240.) According to Ms. Joplin, the biographical
information for the Twitter and Pinterest accounts “all feed[s] through the same website,”” which also
feeds to the website for Joplin Realty. (Tr. at 240.) Ms. Joplin testified that she never read the
JoplinSchaffler social media accounts or press releases because she was too busy as the main agent
selling homes. (Tr. at 251.)

As of March 2021, Ms. Joplin’s biography on Joplin Realty’s website stated that Ms. Joplin
was a CPA and had graduated from USC with a degree in finance. (Ex. S-18; Ex. S-19; Tr. at 98-99,
132.) According to Ms. Joplin, the biographical information was created by Cambridge Properties
when she worked there, based on a questionnaire that she filled out, and was uploaded into the multiple
listing service (“MLS™) without Ms. Joplin’s looking at it or knowing what it said. (Tr. at 131-134.)
Ms. Joplin stated that because it was linked to her identification in the MLS, the information
automatically followed her to JoplinSchaffler and JoplinRealty.com. (Tr. at 131-134.) Ms. Joplin
asserted that she had never paid attention to the biographical information and first became aware of its
inaccuracies when she received the Division’s exhibits in this matter. (Tr. at 133-134.) Ms. Joplin
asserted that after she saw the information, she contacted the Association of Realtors and
GoDaddy.com and had both take it down. (Tr. at 134.) Ms. Joplin testified that she has never claimed
to be a CPA in any other written document and has not represented to any person, including the
Williamses, that she is a CPA. (Tr. at 134.) Ms. Joplin testified that when the Williamses asked her
what she did before becoming a real estate agent, she told them that she worked for Bank of America

Trade Finance and Ernst & Young. (Tr. at 134-135.)
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Ms. Williams testified that Ms. Joplin told Ms. Williams in person, in November or December
2018, that Ms. Joplin was a CPA. (Tr. at 53.) Mr. Williams also testified that Ms. Joplin told the
Williamses that she was a CPA. (Tr. at 63.)

The Arizona State Board of Accountancy provided a letter to the Division on March 15, 2021,
stating that Ms. Joplin was not certified as a CPA in Arizona from January 1, 2018, to March 15, 2021.
(Tr. at 99; Ex. S-19.)

The Director of the Division certified on March 9, 2021, that during the period of January 1,
2018, to March 8, 2021, Ms. Joplin was not registered with the Commission as a securities salesman
or dealer under Article 9 of the Securities Act and did not make a notice filing and was not licensed
with the Commission as an investment adviser or investment adviser representative under Article 4 of
the Arizona Investment Management Act. (Ex. S-1b.) Additionally, Mr. Woerner testified that Ms.
Joplin was not a licensed dealer or salesman. (Tr. at 91.)

2 Mr. Olson

Mr. Olson was a resident of Maricopa County, Arizona, during all times material to this matter.
(Tr. at 256.) Mr. Olson has been a licensed real estate salesperson since 2012 and obtained both his
real estate broker license and his mortgage broker’s license approximately two years before the hearing
in this matter. (Tr. at 256-257.) In 2015, Mr. Olson opened the real estate brokerage Top Realty LLC
(“Top Realty™) with his father, Rob Olson, who is also a real estate broker, and the two of them manage
Top Realty. (Tr. at 257-258; Ex. S-13.) Before opening Top Realty, Mr. Olson worked for Keller
Williams Realty. (Tr. at 257.) Before working in real estate, Mr. Olson worked at a weld shop and
then at a rock climbing gym. (Tr. at 257.) Mr. Olson has not completed any college. (Tr. at 256.) Mr.
Olson was not married during the times relevant to this matter. (See Ex. S-21 at 1.)

The Director of the Division certified on March 9, 2021, that during the period of January 1,
2018, to March 8, 2021, Mr. Olson was not registered with the Commission as a securities salesman or
dealer under Article 9 of the Securities Act and did not make a notice filing and was not licensed with
the Commission as an investment adviser or investment adviser representative under Article 4 of the
Arizona Investment Management Act. (Ex. S-1c.) Additionally, Mr. Woerner testified that Mr. Olson

was not a licensed dealer or salesman. (Tr. at 91.)
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3. Symnc

Ms. Joplin and Mr. Olson met in late 2017 or early 2018 at a networking event, at which they
were both representing their respective brokerages. (Tr. at 208.) At the event, Ms. Joplin, Mr. Olson,
and Nigel Drummond talked about opening a mortgage company. (Tr. at 208.) The three of them
formed Lime Mortgage, LLC (“Lime™), a member-managed LLC, in April 2018, and Lime completed
its first mortgage loan at the end of 2019. (Tr. at 208-209; Ex. S-12a.) Mr. Drummond left Lime in
approximately September 2019, and Ms. Joplin and Mr. Olson have been the managing members of
Lime ever since. (Tr. at 93, 135-136, 259; Ex. S-12b.)

Ms. Joplin and Mr. Olson started talking about opening a title company shortly after they
opened Lime because they had identified delay with the title company process as a potential obstacle
for their real estate clients’ purchases. (Tr. at 209-210.) Mr. Olson drafted a business plan, and the
plan was for the title company to be financed with funds from Joplin Realty and Top Realty. (Tr. at
210.)

Ms. Joplin and Mr. Olson formed Sync, as a member-managed LLC, on May 8, 2018, although
Mr. Olson’s name was misidentified in the original Articles of Organization as “Chris Allen.” (Ex. S-
2a; Tr. at 321-322.) Mr. Olson’s name was corrected in Articles of Amendment filed on August 16,
2018. (Ex. S-2b.)

Ms. Joplin obtained the domain registration for synctitle.com through GoDaddy on May 3,
2018, and a WordPress website and email for synctitleagency.com through GoDaddy at approximately
the same time. (Tr.at 171-172; Ex. R-17 at 307-310.) Ms. Joplin also obtained a taxpayer identification
number for Sync and started filling out the “title application™'? for Sync in April or May of 2018. (Tr.
at 253.)

In October 2018, Mr. Olson emailed Dona Hink/Donna Hinkle'? (“Ms. Hinkle™), in anticipation
for a meeting between them the next day, telling Ms. Hinkle about Sync, which Mr. Olson said was to

be opened in November 2018. (Ex. R-7.) In the email to Ms. Hinkle, Mr. Olson stated that the plan

12 Counsel for Sync used the term “title application™ in his question, although the context suggests that he may have meant
the escrow agent application. (Tr. at 253.)
13 Although the email address used to contact her used the name “donahink,” in his testimony, Mr. Olson referred to her as
Ms. Hinkle. (See Ex. R-7; Tr. at 319-320.)

8 DECISION NO. 78642
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was for Sync to charge “flat rates for the escrow portions and underwriting through First American and
Old Republic” and eventually to hire an escrow assistant to help its escrow officers and to hire out
“some business development roles.” (Ex. R-7.) Mr. Olson testified that he interviewed Ms. Hinkle for
the escrow officer position with Sync after having met her at a networking event when she was working
at a different title company. (Tr. at 319-320.) Mr. Olson testified that he planned to hire Ms. Hinkle
as soon as Sync opened and that she was enthusiastic about working for Sync. (Tr. at 320.)

The Director of the Division certified on March 9, 2021, that during the period of January 1,
2018, to March 8, 2021, Sync did not file with the Commission a notice under A.R.S. § 44-1850 of the
Securities Act or Article 12 of the Arizona Investment Management Act; did not register securities
with the Commission by description under Article 6 of the Securities Act or by qualification under
Article 7 of the Securities Act; was not registered as a dealer under Article 9 of the Securities Act; and
did not make a notice filing and was not licensed with the Commission as an investment adviser under
Article 4 of the Arizona Investment Management Act. (Ex. S-la.) Mr. Woerner also testified that
neither Sync nor any member interests in Sync were registered with the Division. (Tr. at 91.)

C. Interactions and Events Leading Up to the Williamses’ Investment in Sync

The Williamses first came into contact with Ms. Joplin in early September 2018, when Ms.
Williams contacted Ms. Joplin to request that Ms. Joplin serve as buyers’ agent for the Williamses on
a new-build home by KB Homes. (Tr. at 24-25, 63, 139-140; Ex. R-6 at 78-79.) The Williamses first
came into contact with Mr. Olson around the same time, through Ms. Joplin, as Mr. Olson generally
accompanied Ms. Joplin when she spent time with the Williamses. (Tr. at 24-25, 63, 265.) The
Williamses were aware that Ms. Joplin was a real estate agent/broker, with her own company, Joplin
Realty, and had a partial ownership in a mortgage company, Lime, and they learned that Mr. Olson
was also a real estate agent/broker and partial owner of Lime. (Tr. at 24-25, 63, 139-140.) The
Williamses also became aware that Mr. Olson was a managing member of Top Realty. (Tr. at 25, 67.)

In addition to serving as buyers’ agent for the KB Homes new-build home, Ms. Joplin wrote
offers on several homes in Tucson that the Williamses were interested in fixing up and reselling. (Tr.
at 25-26, 28, 63, 139, 140, 142-143; Ex. R-16.) In late October 2018, one of the purchase offers was

accepted. (Ex. R-6 at 150.) The Williamses became friends with Ms. Joplin and Mr. Olson. (Tr. at
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64, 141, 146-147, 266; see Ex. S-10 at 1513; Ex. R-2 at 22-23.) The four of them had meals together
after looking at possible investment properties and also spent time together socially, with Ms. Joplin
and Mr. Olson spending time at the Williamses™ home and the Williamses attending a party at Mr.
Olson’s home. (Tr. at 140-141, 266-267.)

Ms. Williams located some of the homes on which she asked Ms. Joplin to make offers and
sent Ms. Joplin the information to include in the offers but also asked Ms. Joplin to identify suitable
properties for her, which Ms. Joplin did. (Tr. at 140, 145-146; Ex. R-6.) Additionally, in early
December 2018, Ms. Williams and Mr. Olson communicated via text about a property for which Mr.
Olson represented the seller. (Ex. S-10 at 1572-1573.) Ms. Williams used a formula to determine
whether to make an offer on each house, based on an investment seminar she had completed and how
much money she wanted to make from the investment. (Tr. at 146, 190.) Ms. Joplin testified that she
considered Ms. Williams to be “really savvy” about how much she would offer for a property because
of the formula she used and her use of “really odd numbers not like any regular people that will say
like help me figure up an offer or offer full price or offer 10,000.” (Tr. at 190.) When making offers,
Ms. Williams told Ms. Joplin how much cash could be invested and sent proof of funds that included
a couple of bank accounts, which Ms. Joplin recalled as containing balances of approximately $150,000
and approximately $200,000. (Tr. at 191.) Banking documents provided to Ms. Joplin in
approximately October 2018 show that Ms. Williams’s bank account contained approximately
$104,000, while another bank account in the name of Custom Management held approximately
$113,500. (Ex. R-16 at 304-305.) Except for the KB Homes new-build home, Ms. Williams had Ms.
Joplin write cash offers for investment properties; however, Ms. Williams mentioned the possibility of
FHA financing to Mr. Olson concerning the home for which Mr. Olson was seller’s agent. (Tr. at 191;
Ex. S-10 at 1575.)

Ms. Williams testified that while they were looking at a property together in November 2018,
Ms. Joplin and Mr. Olson asked if the Williamses would be interested in investing in something other
than real estate. (Tr. at 26-27.) According to Ms. Williams, Mr. Olson discussed some options such
as hard money lending and buying notes, and the Williamses stated that they were not interested in

that. (Tr. at 28.) According to Ms. Joplin, the conversations about investments occurred because Ms.
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Williams had mentioned to Ms. Joplin that Lime getting business from Joplin Realty and Top Realty
was a good arrangement and asked Ms. Joplin if the Williamses could invest in Lime. (Tr. at 141, 211-
212.) Ms. Joplin testified that she told Ms. Williams Lime was not accepting investors and that
previously three people had been involved with Lime. (Tr. at 141, 212.) Ms. Joplin considered herself,
Mr. Olson, and Mr. Drummond to be partial owners rather than “investors™ in Lime but believes Ms.
Williams considered them to be investors, (Tr.at212.)

On December 10, 2018, Mr. Olson sent Ms. Williams a message about a possible investment.

(Tr. at 26-27.) In the December 10, 2018, text message, Mr. Olson wrote:

Rosi [Ms. Joplin] and me were curious if you guys had considered doing
any other kinds of investing besides from property? I know you mentioned
you guys were looking into hard money lending prior but were not able to
because of not being accredited. Rosi and have [sic] been looking at the
idea of taking on investments with our title and escrow company and if
that’s something up your alley we would be happy to outline something and
talk. If not just an idea we wanted to throw your way.'*

Ms. Williams responded that they “would be open to other investments . . . [and had] focused on the
flipping because [they]| could get good returns and build capital quickly.” (Ex. S-10 at 1576.) Mr.
Olson replied and asked Ms. Williams to let him and Ms. Joplin know when they had time to “sit down
and outline something.” (Ex. S-10 at 1576.) Ms. Williams responded that she would. (Ex. S-10 at
1576.)

On December 19, 2018, Mr. Olson sent Ms. Williams the following message:

Hey, wanted to follow up with you on my last message about our title
company venture. Wanted to see if you and Marcus had put any thought to
our offer? [sic] Rosi and me [sic] have been considering taking on a partner
or doing something to assist with growing faster. Let us know if you guys
are interested[;] you’d be surprised at the numbers from the business. '

Ms. Williams responded by asking if they could aim for a date after Christmas, to which Mr. Olson
responded affirmatively. (Ex. S-10 at 1578.) On December 21, 2018, Ms. Williams messaged Mr.
Olson to ask if he and Ms. Joplin were available “to discuss investments™ on December 26, 2018, and
Mr. Olson responded affirmatively for himself and said that he would ask Ms. Joplin. (Ex. S-10 at

1578-1579.)

4 Ex. S-10 at 1574; Tr. at 27.
S Ex. S-10 at 1577.
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On December 26, 2018, the Williamses met with Ms. Joplin and Mr. Olson at a coffee shop in
Scottsdale to discuss the Sync investment. (Tr. at 28-30, 156-157, 273-274; Ex. R-2 at 22.) At that
meeting, Mr. Olson and Ms. Joplin stated that they were starting a title company and looking for an
investor to make an investment in the company and hold a little less than a 20% interest in the company.
(Tr. at 29; see Tr. at 273-274; Ex. R-2 at 22.) The Williamses both testified that Mr. Olson and Ms.
Joplin told them that the investment had already been discussed with another couple but had not worked
out.'® (Tr. at 29, 70-71.) Ms. Williams testified that Mr. Olson and Ms. Joplin said they had also
discussed the investment with a single man. (Tr. at 29.) Ms. Joplin testified that Mr. Olson had
mentioned that someone else wanted to be part of the title company, although Ms. Joplin did not know
the details. (Tr. at 148.)

At the coffee shop meeting, no specific investment dollar amount was discussed, but Mr. Olson
and Ms. Joplin explained how the Williamses would get paid, the sources from which Mr. Olson and
Ms. Joplin expected business to come, and how much business they expected the title company to do.
(Tr. at 29, 274; see Ex. R-2 at 26.) Mr. Williams testified that Mr. Olson and Ms. Joplin told the
Williamses that they would receive a certain percentage of the title company’s profits and that the
profits would be generated from title service fees because Mr. Olson and Ms. Joplin would both funnel
their customers to the company for title services, and the title company would also have outside
customers.'” (Tr. at 64.) Ms. Williams testified that Mr. Olson and Ms. Joplin specifically told the
Williamses that each real estate closing generates a percentage of profit based on the sale price and that
after all expenses were paid, including overhead and for the escrow and title officer, the Williamses
would receive 19.9% of that profit, which would be paid monthly. (Tr. at 30.) Ms. Williams further
testified that Mr. Olson said he expected the title company to do 10 deals a month and that with an
average deal being at least $250,000, the Williamses could make approximately $6.000 or $7,000 per

month, depending on how many closings occurred. (Tr. at 31.) Mr. Williams testified that Mr. Olson

16 Mr. Olson testified that he had discussed Sync membership with a couple that he had known for “quite a long time,”
although he did not tell them he was looking for partners, and that the couple “opened up the discussion about potentially
being partners and we — they kind of outlined like a proposal to us,” which ultimately did not lead to a deal. (Tr. at 270.)
17 Mr. Olson uses the term “linear integration model” to describe his and Ms. Joplin’s plan to have businesses that can
control all aspects of a real estate transaction from start to finish—covering real estate services (JoplinRealty and Top
Realty), mortgage services (Lime), and title and escrow services (Sync). (Tr. at 261-262, 343.)
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and Ms. Joplin gave an example through which the Williamses would receive approximately $5,000 to
$6,000 per month as a return on their investment. (Tr. at 64-65, 75.) According to Ms. Williams, Mr.
Olson also explained that as holders of less than a 20% interest, the Williamses would not need to be
included on all of the paperwork that was provided to the state in the initial application for the title
company, which would make the application process faster and smoother because the Williamses
would not need to be involved in licensing requirements and background checks. (Tr. at 30-31.)
According to the Williamses, Mr. Olson told them that the title company should be up and running by
the end of February 2019 or within a month after the closing. (Tr. at 32, 65-66.) The Williamses also
testified that they were told their investment would be refunded if the title company did not open by a
certain date, with Ms. Williams stating that they were told this during the meeting at the coffee shop,
and Mr. Williams stating that Mr. Olson told him this during a couple of phone conversations. (Tr. at
39, 57-58, 70.)

On January 3, 2019, Mr. Williams texted Mr. Olson to ask whether he and Ms. Joplin had “come
up with a number yet” for the amount the Williamses would need to invest in the title company. (Ex.
S-10 at 1538; Ex. R-2 at 26; Tr. at 274.) Mr. Olson responded that he and Ms. Joplin had an outline
for the Williamses and offered to email it to the Williamses that evening. (Ex. S-10 at 1538; Ex. R-2
at 26; Tr. at 275.) On January 4, 2019, Mr. Williams texted Mr. Olson to ask if the outline had been
emailed. (Ex S-10 at 1539; Ex. R-2 at 26; Tr. at 275.) On January 5, 2019, by text, Ms. Williams
thanked Ms. Joplin and Mr. Olson for sending over the proposal for the title company, stated that the
Williamses had some questions, and asked if they could all meet the following day. (Tr. at 32; Ex. S-
7 at 53.)

On January 6, 2019 (a Sunday), Mr. Olson, Ms. Joplin, and the Williamses (including their
children) met at Lo-Lo’s Chicken and Waffles to discuss the proposal and the Williamses® questions.
(Tr. at 32-33, 156-157, 275-276; Ex. S-7 at 55; Ex. R-2 at 27.) Ms. Williams testified that Sync was
not discussed in depth at that meeting but that there was discussion about when the Williamses would
receive a purchase agreement or operating agreement. (Tr. at 56.) Mr. Olson testified that Mr.
Williams asked a lot of questions at the meeting and that the meeting lasted “for quite a while.” (Tr.

at 276-277.) Mr. Olson testified that at the meeting, he and Mr. Williams discussed a $100,000
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investment and what the Williamses would receive in return for that. (Tr. at 277.) Mr. Olson stated
that he also answered all of Mr. Williams’s questions, in significant detail, and gave Mr. Williams an
example of the “fee stream™ that would allow Sync to make money not only on the escrow agent side
but also on the title insurance side from transactions generated by Joplin Realty, Top Realty, Lime, and
external referrals from other mortgage companies and real estate brokers. (Tr. at 277-278.) According
to Mr. Olson, he and Mr. Williams did not discuss how the funds invested by the Williamses would be
used but did discuss Mr. Olson’s and Ms. Joplin’s backgrounds, how money would go from Sync to
the Williamses, and the potential risks associated with the investment. (Tr. at 278-279.) Mr. Olson
testified that he explained to Mr. Williams that as a real estate industry business, Sync would be subject
to the ups and downs of the real estate market. (Tr. at 279.) Mr. Olson stated that he also shared with
the Williamses that Sync already had been formed as an LLC, what Sync’s logo looked like, and other
basic information about the business itself and told the Williamses that they were free to ask him any
questions and to get any information from him concerning the Sync investment. (Tr. at 279-280.)

Ms. Joplin testified that during both meetings, she was primarily occupied with the Williamses’
baby, while Mr. Olson and Mr. Williams were talking about the title company, Ms. Joplin and Mr.
Olson’s vision for the title company, and how business for the title company would be drawn from the
real estate brokerages and Lime, “creating a formula to like synchronize everything.” (Tr. at 157, 213-
214.) Ms. Joplin testified that the name, Sync, was created to show the synchronization of all the parts
of a real estate transaction into one. (Tr. at 157.) Ms. Joplin acknowledged that she was involved in a
discussion of how many sales her brokerage has done and whether her clients would accept using a
title company that she owned. (Tr. at 214.) According to Ms. Joplin, Mr. Olson did most of the talking
with Mr. Williams and provided the Williamses the documentation because Mr. Olson “handles all the
business plan documents™ and is “the legal one.” (Tr. at 157, 213-215.)

On January 11, 2019, Mr. Williams texted Mr. Olson to thank him for meeting and answering
questions on Sunday. (Ex. S-10 at 1539.) Mr. Olson apologized for taking “all week to get stuff put
together” and stated that he and Ms. Olson had “just got[ten] an outline of paperwork back late [that]
afternoon™ and that he just had not been back to the office to send it. (Ex. S-10 at 1540.) Mr. Olson

also texted: “Both Rosi and myself are super excited about partnering with you guys. We definitely
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have a slam dunk going on.” (Ex. S-10 at 1540 (emphasis added).)

On January 14, 2019, Mr. Olson texted Mr. Williams to ask whether the Williamses had
received “the set of docs from Rosi the other day™ and saying that they should let him know if they had
any questions. (Ex. S-10 at 1541.) Mr. Williams responded that he had not, and Mr. Olson said that
he believed the email had been sent to Ms. Williams. (Ex. S-10 at 1541.) Also on January 14, 2019,
Ms. Williams texted Mr. Olson to let him know that she had received the proposal, that she had a few
questions but needed to reread it, and that most of the proposal made sense but there were a couple of
things she did not understand. (Ex. S-10 at 1581.) Mr. Olson offered to answer her questions if she
emailed them or by phone and further stated that there was a “[bJunch of lawyer talk in that thing™ and
that “[a]ll that stuff is always so much more complicated than it probably ever needs to be.”'® (Ex. S-
10 at 1582.)

On January 16, 2019, Ms. Joplin messaged'® the Williamses “to follow up . . . on the email she
send [sic] [them] with the first draft of Sync Title” and asking whether they had any questions. (Ex. S-
7 at 55; Ex. S-10 at 1592.) Mr. Williams responded that the Williamses were “having a lawyer look at
it on Friday.” (Ex. S-7 at 55; Ex. S-10 at 1592.)

On January 18, 2019 (Friday), Mr. Olson messaged the Williamses asking them to let him know
whether the Williamses or their “attorney reviewing the sample docs outline had any questions™ and
offering to try and answer any such questions. (Ex. S-10 at 1593, 1600-1601.) Mr. Williams responded
that they were waiting to hear back from their attorney. (Ex. S-10 at 1593, 1601.)

Ms. Williams testified that the Williamses’ lawyer reviewed the initial draft agreement and
advised the Williamses that the agreement had numerous issues and that he would not be comfortable
with their signing it unless it was almost entirely rewritten. (Tr. at 35.) On January 24, 2019, Mr.
Williams messaged Mr. Olson asking whether Mr. Olson had received the email. (Ex. S-10 at 1541.)
Mr. Olson responded that he had and that he and Ms. Joplin “had our attorney redo the docs that [he

would] have over to [the Williamses] first thing in the morning.” (Ex. S-10 at 1541.) The Williamses

'8 Mr. Olson created the initial offer outline document and the initial draft of the purchase agreement for the Williamses’
investment in Sync. (Tr. at 216, 280-282, 347.)

'” A number of the messages between the Williamses and the Respondents appear in the Division’s exhibits in duplicate
form as both Facebook Messenger messages and texts. (See, e.g., Ex. S-7 at 55; Ex. S-10 at 1592.) It is our belief that
these are duplicate forms of single messages.
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ultimately did not request revisions to the initial draft agreement because the subsequent contract
provided by Mr. Olson and Ms. Joplin was entirely different from the draft agreement. (Tr. at 35.)
On January 26, 2019, Mr. Olson emailed the Williamses two attachments, the *Sync Title 19.9
Limited Liability Company Interest Purchase Agreement 012519v2.2docx™ (“Purchase Agreement’?’)
and the “Sync Title Agency Operating Agmt 012419v1.31doc” (“Operating Agreement™?') (Ex. S-5.)

In the email accompanying the attachments, Mr. Olson stated:

Hey Marcus, attached are the revised sale agreement for the escrow/title
company along with the initial operating agreement. As the company
progresses we can all come together and revise if needed.

If you or megan have any questions or concerns we can schedule a
conference call with our attorney who drafted the documents. We can also
give you his contact info for a private 1 on 1 call.

As for the closing date on the sale once everything is all set we would like
to do something next week so we can get everything progressing.>

On January 29, 2019, Mr. Olson messaged the Williamses as follows:

Hey, Rosi and me [sic] wanted to touchbase [sic] with you guys. Was there
[sic] any questions on the updated docs we sent? Can we schedule a
conference call with the attorney that drafted it with any questions or
concerns? We would like to get something put together prior to the end of
the month so we can progress forward with everything to open.??

Ms. Williams responded that she had been sick and that “a conference call sound[ed] like a good idea”
and asked when the attorney was available. (Ex. S-10 at 1603; Ex. S-7 at 56.) Mr. Olson asked whether
the next morning (January 30, 2019) would work for the call. (Ex. S-10 at 1603; Ex. S-7 at 56.) Mr.
Williams responded to ask if noon would work, and Mr. Olson replied that noon should work and that
he would try to put together the call and would let the Williamses know first thing in the morning. (Ex.
S-10 at 1542-1543.)

On January 30, 2019, Mr. Olson messaged the Williamses asking if noon would still work for

the call and stating that it was scheduled with “Phil the attorney.™* (Ex. S-10 at 1606.) Mr. Williams

%0 The Purchase Agreement was admitted as pages 1376-1381of Exhibit S-3 and as Exhibit R-15.

2! The Operating Agreement was admitted as pages 1382-1392 of Exhibit S-3 and as Exhibit R-14.

22 Ex. S-5.

B Ex. S-10 at 1602-1603; Ex. S-7 at 56.)

24 This is M. Philip Escolar, the counsel representing Sync during the hearing and briefing stage of this matter. We would
be remiss if we did not note that counsel for Respondents herein could potentially have been called as a fact witness in this
case. Although Mr. Escolar was involved in some of the events that occurred, probably most notably in the phone call
answering the Williamses™ questions the day before the Purchase Agreement was signed, we do not consider Mr. Escolar’s
advocacy in this matter to be equivalent to sworn testimony as to what occurred, and we do not consider Mr. Escolar’s
statements as counsel for Respondents to be evidence as to the facts of what occurred.
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responded affirmatively. (Ex. S-10 at 1544, 1606.) At 12:01 p.m. on January 30, 2019, Mr. Williams
messaged Mr. Olson to ask if he was ready, and Mr. Olson replied that Ms. Joplin “should be on with
Phil” and that he would be “joining in 2 mins.” (Ex. S-10 at 1565, 1609.) Ms. Williams testified that
in the January 30, 2019, conference call involving the Williamses, Mr. Olson, Ms. Joplin, and Mr.
Escolar, the whole contract was discussed, and the Williamses™ questions were answered. (Tr. at 36;
Ex. S-7 at 58-59.) At 1:27 p.m. on January 30, 2019, Ms. Williams messaged Mr. Olson and Ms.
Joplin: “Thank you for answering our questions as well as having Phil on the call to clarify things for
us.” (Ex. S-10 at 1565, 1610.) Mr. Olson replied that it was “no problem at all,” and Mr. Williams
also expressed thanks to both Mr. Olson and Ms. Joplin. (Ex. S-10 at 1565, 1610.) Mr. Olson then
responded: “Just let us know later today when you have more time to talk about finalizing everything,”
and Mr. Williams responded, “Ok.” (Ex. S-10 at 1565-1566, 1611; Ex. S-7 at 59; Tr. at 32.)

On January 31, 2019, Mr. Olson texted Mr. Williams to say that he had spoken with Ms. Joplin
and wanted to see if Mr. Williams “had thought about the structure any more,” adding that both Mr.
Olson and Ms. Joplin were “fine with doing a graduated structure.” (Ex. S-4 at 6.) Mr. Olson added
that he could have the documents finished that afternoon and “set it for a closing date tomorrow™ and
also offered to have his own and Ms. Joplin’s signatures notarized beforehand. (Ex. S-4 at 6, 2.) Mr.
Williams responded by proposing “50k now and the other 50k in 6 months.” (Ex. S-4 at 2.) Mr. Olson
replied by asking whether “50k and 25k after 3 months followed by the other 25k 3 months after that”
would work. (Ex. S-4 at 2.) Mr. Williams responded that he needed to talk to Ms. Williams about it
and later responded, “We are OK with those terms.” (Ex. S-4 at 2-3, 16.) In response, Mr. Olson
stated: “I will have Phil change the docs and send over to us. We will go get it notarized and over to
you.” (Ex. S-4 at 16.) Mr. Williams responded: “Sounds good. Time to make $. we all have to be
there for it to be notorized [sic].” (Ex. S-4 at 16.) Mr. Olson replied, “Yeah.” (Ex. S-4 at 16.) The
documents were executed on the evening of January 31, 2019. (Tr. at 326.)

On February 1, 2019, Ms. Williams had $50,000 transferred from her account at Wells Fargo

to Sync’s account at Wells Fargo. (Ex. S-9.)
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D. The Purchase Agreement and Operating Agreement

1. Purchase Agreement

The Purchase Agreement was signed and “acknowledged” by the Williamses, Mr. Olson, and
Ms. Joplin on January 31, 2019, in the presence of a notary public. (Ex. S-3 at 1380-1381.) The
Purchase Agreement provides, in pertinent part, the following:?
e Sellers are Mr. Olson and Ms. Joplin, and Buyers are Ms. and Mr. Williams. [p. 1]
e Sellers each own 50% membership, capital, and profits interest in Sync. [§ A]
e Sellers desire to sell a total interest of 19.9% in Sync (“the Interest”) to Buyers, and “[e]ach
seller will be selling 9.95% of their respective 50% interest to Buyers.””*® [§ B]
e In consideration of and in exchange for the Interest, Buyers agree to provide to Sellers

$100.000, paid as follows:

$50,000.00 due at or before the time of closing, with the funds wired to
SYNC TITLE AGENCY on the same day,
$25.000.00 due on or before May 1, 2019, and
$25.000.00 due on or before August 1, 2019,
FOR A TOTAL AMOUNT OF $100.000.00 [§ 2]

e C(Closing is to take place on February 1, 2019. [§ 3]

e At the Closing, “Buyer shall deliver to Seller a fully executed copy of the current and active
Company’s Operating Agreement, as amended, evidencing the 19.9% interest owned by
Buyers.” [§ 3]

e Buyers “represent and warrants [sic]” the following to Sellers as “INVESTMENT

REPRESENTATIONS OF BUYERS”: [§6]

(a) Buyers understands [sic] that the Interest has not been registered
under the Securities Act of 1933 (the 1933 Act™) or the laws of any state,
and the transactions contemplated hereby are being undertaken in reliance
upon an exemption from the registration requirements of the 1933 Act, and
reliance upon such exemption is based upon Buyers' representations,
warranties and agreements contained in this Agreement. [§6(a)]

(b) Buyers have received and carefully reviewed all information
necessary to enable Buyers to evaluate the investment in the Company.
Buyers have been given the opportunity to ask questions of and to receive
answers from the Company concerning its business and the Interest, and to
obtain such additional written information necessary to verify the accuracy

3 Ex. S-3 at 1376-1381. The page or, if applicable, specific section/subsection in which each provision is located is
indicated in brackets following the description or quote of the provision.
*® This appears to be a mistake, as 9.95% of a 50% interest is only 4.975% of the whole.
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thereof. [§6(b)]

(¢) Buyers understand that the Company is a new “startup™ Title
Company. Buyers are aware the purchase of the Interest is speculative and
involves a degree of risk. Buyers are aware that there is no guarantee that
Buyers will realize any gain from the acquisition of the Interest. Buyers
further understand that Buyers could lose the entire amount of the
investment. [§ 6(c)]

(d) Buyers understand that no federal or state agency or other authority
has made any finding or determination regarding the fairness of the offer,
sale and/or issuance of the Interest or has made any recommendation or
endorsement thereof or has passed in any way upon this Agreement. [§ 6(d)]

(e) Buyers: (i) are acquiring the Interest solely for Buyer’s [sic] own
account for investment purposes only and not with a view toward
management or control of the Company . . .. [§ 6(¢)]

(f) Buyers are financially able to bear the economic risk of an
investment in the Interest, including the ability to hold the Interest
indefinitely and to afford a complete loss of the investment in the Interest.
Buyers have such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of the acquisition
of the interest. [§ 6(f)]

e The Agreement “represents the entire agreement between the parties . . . with respect to the
transactions contemplated . . . and supersedes all prior agreements with respect thereto, whether
written or oral.” [§ 8(a).]

Mr. Olson testified that the Williamses asked for changes to the proposed Purchase Agreement
and that there were multiple revisions, although he did not recall anything specific other than changing
the investment payment from a $100,000 lump sum to installment payments. (Tr. at 280-281.) Mr.
Olson also testified that at the time of executing the Purchase Agreement, the Williamses told him that
they had had an attorney review the offer and, additionally, that the Williamses told him that an attorney
had reviewed at least some of the terms of the Purchase Agreement with them. (Tr. at 280, 285.)

Mr. Olson testified that the Williamses did not object to or request revision of the “Investment
Representations of Buyers™ in the Purchase Agreement. (Tr. at 284-287, 289-290; Ex. R-15 at 254-
255.) Mr. Olson testified that he believed the provisions in § 6(f) (regarding the ability to withstand a
complete loss of the investment and knowledge and experience in financial and business matters) were
true for the Williamses because he had seen their real estate dealings with Ms. Joplin regarding
purchasing properties for cash and providing proof of funds with dollar amounts of a good size; because
of their general behavior; and because they seemed like “pretty sophisticated real estate investors,” in

that they had their own formulas for obtaining and renovating properties and “a good amount of

19 DECISION NO. 78642




DOCKET NO. S-21131A-20-0345

business knowledge.” (Tr. at 287-88.) Mr. Olson testified that Mr. Olson did not reject any revisions
to the Purchase Agreement requested by the Williamses. (Tr. at 289-290.)

Mr. Olson understands § 8(a) of the Purchase Agreement to mean that if there were any written
or oral representations made before the Purchase Agreement, the Purchase Agreement would supersede
them and become the only agreement. (Tr. at 288-289; See Ex. R-15 at 255.) Mr. Olson testified that
the Williamses did not object to § 8(a) and that the Williamses’ attorney did not either. (Tr. at 289.)
Mr. Olson testified that he believed the Williamses were comfortable with all of the provisions in the
Purchase Agreement and that all of the parties “were in alignment with agreeing to those terms.” (Tr.
at 289-290.)

Mr. Olson testified that the Purchase Agreement does not include any representation concerning
when Sync would be open for business; that the Williamses would receive $5,000 per month, or any
amount, through their interest in Sync; that the investment in Sync is fail-proof (and that the Purchase
Agreement actually says the opposite); or that the Williamses’ investment could be refunded or
returned for any reason. (Tr. at 290-291.) Mr. Olson testified that he “absolutely did not” promise or
represent to the Williamses before execution of the Purchase Agreement that Sync would be open at
any time, that the Williamses would receive $5,000 or any other amount through their interest in Sync,
that their investment in Sync was fail-proof, or that the Williamses could receive a refund or return of
their investment in Sync for any reason (collectively “the claimed promises and representations™). (Tr.
at 291.) Mr. Olson further testified that he did not hear Ms. Joplin make the claimed promises and
representations to the Williamses before execution of the Purchase Agreement and that the reason the
claimed promises and representations were not included in the Purchase Agreement was because they
were never discussed. (Tr. at 291-292.) Mr. Olson asserted the terms included in the Purchase
Agreement were those that had been agreed upon among the Williamses, Mr. Olson, and Ms. Joplin
during their multiple meetings before the Purchase Agreement was prepared. (Tr. at 292-293.) Mr.
Olson testified that he is not aware of any text message from him or email in which the claimed
promises and representations were made. (Tr. at 293-294.)

Ms. Joplin testified that the Purchase Agreement required the Williamses to wire the money to

the Sync bank account because Ms. Joplin “[doesn’t] have a personal account, and it would be easy to
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track what the money came from, the Williams|[es] for that investment that they did, but paid to us. So
record the 19.9 percent that they were buying from us.” (Tr. at 176.) Although she acknowledged that
the $50,000 was paid into the Sync bank account, Ms. Joplin maintains that the money was not Sync’s
money but instead the property of Ms. Joplin and Mr. Olson, to use as they saw fit. (Tr. at 153, 155,
176, 217-218, 249-251.) Mr. Olson also testified that the $50,000 paid by the Williamses was the
property of Mr. Olson and Ms. Joplin, not Sync, and that the Purchase Agreement does not include any
restrictions on what Mr. Olson and Ms. Joplin could do with the money. (Tr. at 283-284, 318; Ex. R-
15 at 253.)

According to Mr. Olson, the Williamses requested to obtain only a 19.9% ownership interest in
Sync “because they did not want to be reflected within like the public records or through like ACC
requirements to be shown online.” (Tr. at 332.) Mr. Olson testified: “They just said that they did not
want to be shown online. Part of it was because theyre just general members and they don’t have daily
function with business, or no managerial like respect, like that.” (Tr. at 332.) Mr. Olson testified that
he was unaware of any reason that he would benefit from not having the Williamses shown online. (Tr.
at 332.) Mr. Olson also testified that the Williamses did not have any managerial control over Sync
pursuant to the Purchase Agreement and Operating Agreement because they did not want to be involved
in Sync’s daily business operations. (Tr. at 333-334.)

2. Operating Agreement

The Operating Agreement was signed and “acknowledged™ by the Williamses, Mr. Olson, and
Ms. Joplin on January 31, 2019, in the presence of a notary public. (Ex. S-3 at 1389-1390.) The
Operating Agreement provides, in pertinent part, the following:*’

e “The Managers/Members hereby form a Limited Liability Company (‘Company’) subject to
the provisions of the Limited Liability Company Act as currently in effect as of this date.
Articles of Organization have been filed with the Arizona Corporation Commission.” [§ 1.1]

e “The name of the Company shall be: SYNC TITLE AGENCY, LLC.” [§ 1.2]

e The Company’s registered agent shall be Mr. Olson. [§ 1.3]

27 Ex. S-3 at 1382-1392. The page or, if applicable, specific section/subsection in which each provision is located is
indicated in brackets following the description or quote of the provision.
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