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' WRITTEN CONSENT
OF THE SOLE DIRECTOR OF
NOB HILL HOLDINGS, INC.

August 27, 2003

Pursuant fo the Delaware General Corporation Law, the undersigned, being the sole
director (the “Director”) of Nob Hill Holdings, Inc., a Delaware corporation (the “Company™),
hereby takes the following actions and adopts the following resolutions by unanirhous written

consent, effective as of the date set forth above:

Habo Account

WHEREAS, the Company wishes to open a bank ackount at
Rabobank in New York (the “Bank™), and to designaic the Bank as
a-depository of funds of the Company; and

WHEREAS, the Company wishes to appoint anthorized
representatives with respect to such account;

NOW, THEREFORE, IT Is HEREBY

RESOLVED, that the Company open an accourt at the Bank,
which is hereby designated as the depository of the funds of the
Company; that the usual and customary printed forms of
resolutions prepared and currently being used by the Bank, 2 vopy
of which is ordered annexed 1o this Wntten Consent, be, and the
same hereby is, adopted as the resolutions of the direcior as though
set forth at length, and such form shall be prepared as to provide
for the making and endorsing of all checks and other commmercial
papers of, and the making of any loans by, and the transaction of
all business for, the Company with said depository by the
following representatives of the Company:

John P. McNabola
Alice Dill Wendland
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This Written Consent shall be filed with the minutes of the proceedings of the Company.

This Written Consent shall be effective as of the date set forth above,

DIRECTOR

%ﬁ o B ﬁ s
I NPELEN el
John P. McNabola

[Signature page to Conseat — Nob Hili — Rabo account]

WSCO0153

EXHIBIT 1-J
Docket No. 23630-12
Page 173 of 209

APP0391



EXHIBIT 1-J
Docket No. 23630-12
Page 174 of 209

APP0392



WSC0154

EXHIBIT 1-J
Docket No. 23630-12
Page 175 of 209

APP0393



WSC0155

EXHIBIT 1-J
Docket No. 23630-12
Page 176 of 208

APP0394



o Comsent shall be filed with the

Nob Hill - Business Bank acepnut]

WSC0156

EXHIBIT 1-J
Docket No. 23630-12
Page 177 of 208

APP0395



EXHIBIT 1-J
Docket No. 23630-12
Page 178 of 209

APP0396



WSC0157

EXHIBIT 1-J
Docket No. 23630-12
Page 179 of 209

APP0397



g

£

natire page fo-Director Consent — New Officers - West. 5id

EXHIBIT 1-J
Docket No. 23630-12
Page 180 of 209

APP0398



EXHIBIT 1-J
Docket No. 23630-12
Page 181 of 209

APP0399



e prefer

WSC0158

EXHIBIT 1-J
Docket No. 23630-12
Page 182 of 209

APP0400



¢ to Shavehelder Consent — New Diveotor - West Sige

(St

WSC0160

EXHIBIT 1-J
Docket No. 23630-12
Page 183 of 209

APP0401



EXHIBIT 1-J
Docket No. 23630-12
Page 184 of 209

APP0402



WSC0161

EXHIBIT 1-J
Docket No. 23630-12
Page 185 of 209

APP0403



EE
2

W&C0162

EXHIBIT 1-J
Docket No. 23630-12
Page 186 of 209

APP0404



fs

R

WSC0163

EXHIBIT 1-J
Docket No. 23630-12
Page 187 of 209

APP0405



VED

WSC0164

EXHIBIT 1-J
Docket No. 23630-12
Page 188 of 209

APP0406



WSC0165

EXHIBIT 1-J
Docket No. 23630-12
Page 189 of 209

APP0407



EXHIBIT 1-J
Docket No. 23630-12
Page 190 of 209

APP0408



e hevel

Ammygnt

T

EAS T

WSC0166

EXHIBIT 1-J
Docket No. 23630-12
Page 191 of 208

APP0409



EXHIBIT 1-J
Docket No. 23630-12
Page 192 of 209

APP0410



WSC0167

EXHIBIT 1-J
Docket No. 23630-12
Fage 193 of 209

APP0411



EXHIBIT 1-J
Docket No. 23630-12
Page 184 of 209

APP0412



WSC0168

EXHIBIT 1-J
Docket No. 23630-12
Page 195 of 209

APP0413



EXHIBIT 1-J
Docket No. 23630-12
Page 196 of 209

WSC0169

APP0414



EXHIBIT 1-J
Docket No. 23630-12
Page 197 of 209

APP0415



O onte

WSCO0170

EXHIBIT 1-J
Docket No. 23630-12
Page 198 of 208

APP0416



EXHIBIT 1-J
Docket No. 23630-12
Page 199 of 209

APP0417



EXHIBIT 1-J
Docket No. 23630-12
Page 200 of 209

APP0418



EXHIBIT 1-J
Docket No. 23630-12
Page 201 of 209

APP0419



WSC0172

EXHIBIT 1-J
Docket No. 23630-12
Page 202 of 209

APP0420



WSC0173

EXHIBIT 4-J
Docket No. 23630-12
Page 203 of 209

APP0421



greemnent an

WSC0174

EXHIBIT 1-J
Docket No. 23630-12
Page 204 of 209

APP0422



WSCO0175

EXHIBIT 1-J
Docket No. 23630-12
Page 205 of 209

APP0423



EXHIBIT 1-J
Docket No. 23630-12
Page 206 of 209

APP0424



WSC0176

EXHIBIT 1-J
Docket No. 23630-12
Page 207 of 209

APP0425



EXHIBIT 1-J
Docket No. 23630-12
Page 208 of 209

WSC0177

APP0426



WSCO1

EXHIBIT 1-J
Docket No. 23630-12
Page 209 of 209

APP0427



WSC0097

IT1-J
Docket No. 23630-12

Page 96 of 209

EXHIB

APP0314

Docket 73175 Document 2017-31674



EXHIBIT 1-J
Docket No. 23630-12
Page 97 of 209

APP0315



WSC0098

EXHIBIT 1-J
Docket No. 23630-12
Page 98 of 209

APP0316



EXHIBIT 1-J
Docket No. 23630-12
Page 99 of 209

APP0317



WSC0099

EXHIBIT 1-J
Docket No. 23630-12
Page 100 of 209

APP0318



'WSC0100

EXHIBIT 1-J
Docket No. 23630-12
Page 101 of 208

APP0319



WSC0101

EXHIBIT 1-J
Docket No. 23630-12
Page 102 of 209

APP0320



EXHIBIT 1-J
Docket No. 23630-12
Page 103 of 209

APP0321



I, J. Eenneth Blackwell, do hereby certify that I am the duly elected, qualified and

present acting Secretary of State for the State of OChio, and as mgﬁz kave custody
af the records of Ohio and Fw‘ﬁgﬁ corporations; that said records show WEST
SIDE CELLULAR, INC., an Ohio corporation, Charter No. 720734, having its

principal location in Clevelan d, County of Cuyahoga, was mw@@mmé on March

14, 1988 and is currently in @ﬁﬁﬁ STANDING upon the records of this office.

Witness mey hand and the seal of the
Secretary of State af Columbaus, Ohio
this 2nd diuy of September, AD. 2003

Ohio Secretary of State

Validation Nuomber: V20032455301DA
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RESIGNATION

I, Michael Tricarichi, do hereby resign my positions as Director, President and
Serretary and from, any other office of West Side Cellular, Inc., an Chio corporation, 1o which

I may have been elected, such resiguation 1o be effective as of September 9, 2003,

e

.

s i
‘Mighael Tricarichi

{

CLE - 802695.]
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RESIGNATION

I, Barbara Tricarichi, do hereby resign my positions as Director, Vice President and
Treasurer and from any other office of West Side Cellular, Ing., an Ohio corporation, to which

I may have been elected, such resignation to be effective as of September 9, 2003

g 7@ Cssun A
arbara Tricarichi

CLE - 802695.1
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Nob Hill Heldings, Inc.

744 Monigomery Street, 3™ Floor
San Francisco, CA 94111
(415) 288-9435

July 22, 2003
Michael Tricarichi ya

314 Arbour Gardens
Las Vegas, NV 89148

Re: Purchase of All of the Stock of Westside Celluiar

Mr. Tricarichi:

Nob Hill Holdings, Inc., a Delaware corporation (“Purchaser”), is pleased to indicate the
principal terms upon which it is prepared to purchase all of the issued and outstanding capital
stock (the “Stock”) of Westside Cellular, an Chio corporation (the “Company”), from its sole
shareholder (“Seller”) pursuant to a stock purchase transaction (the “Share Purchase™).

This binding offer is made subject to the terms and conditions set forth below.

Seller: Michael Tricarichi, an individual

Purchaser: Nob Hill Holdings, Inc., a Delaware corporation

Stock to be Purchased: Purchaser will purchase 100% of the issued and outstanding Stock
of the Company at the time of the Share Purchase.

Purchase Price: $34,900,000 in cash (such amount, the “Stock Purchase Price™).

Purchase Price Adjustment:

The actual amount of the Stock Purchase Price shall be determined by
good faith negotiations by the parties hereto and shall be reflected in the
Stock Purchase Agreement as hereinafier defined. The Stock Purchase
Price shall be adjusted:

1. upward or downward, as the case may be, by the amount by
which the “Available Cash”, as defined below, differs from
the amount of cash held by the Company at the time of
closing, on a dollar for dollar basis; and

EXHIBIT 26-J
Docket No. 23630-12 - HL 00294
Page 1 0f 6 :
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Assets and Liabilities:

Stock Purchase Agreement:

downward by amount of any undisclosed liability of the
Company, which is not contained in this Letter of Intent as
of the closing date (the “Undisclosed Liability™) on a dollar
for doliar basis.

The Company’s assets shall consist of cash held by the
Company, after all liabilities {(other than local, state and
federal income tax liabilities for the current fiscal year)
have been paid, or otherwise provided for, by the
Company, in the sum of $40,000,000 (such amount,
“Available Cash”); and

The Company will have no liabilities other than the
liabiliies associated with the Company’s earned income
and capital gains for the fiscal year ending December 31,
2003; provided that, in the event that such liabilities
associated with the Company’s earned income and capital
gains for the fiscal year ending December 31, 2003 are
greater than the $40,000,000 amount previously disclosed
to representatives of Purchaser prior to the execution of this
Letter of Intent, the Stock Purchase Price shall be adjusted
downward proportionately but no such adjustment to the
Stock Purchase Price shall be made if such liabilities
associated with the Company’s eamed income and capital
gains for the fiscal year ending December 31, 2003 are
lower than previously disclosed to representatives of
Purchaser.

Subject to the satisfaclory completion of Purchaser’s due diligence. Seller
and Purchaser will enter into a definitive agreement (the “Stock Purchase

Agreement”).

The Stock Purchase A greement shall contain representations, warranties,
covenants and indemnities in form and substance satisfactory to Purchaser
and Seller, including (without limitation):

Representations, warranties and covenants by Seller in
favor of Purchaser (all of which shall not be assignable by
Purchaser) including:

a. organization, qualification, and corporate
power and authority of the Company;
2
EXHIBIT 26-J 5
Docket No. 23630-12 HL 0029
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b. capitalization of the Company;

C. disclosure of subsidiaries of the Company, 3f
any,
d. title to and liens on assets of the Company;
€. Iack of Iitigation involving the Company;
and
p
f. covenant regarding cooperation with

Purchaser's financing sounrce.

2. Representations, warranties and covenants by Purchaser in
favor of Seller including:

a. organization, qualification, and corporate
power and authority of Purchaser; and

b. lack of litigation involving Purchaser.

Conditions Precedent:

The obligation of Purchaser to consummate the Stock Purchase
Agreement shall be subject to the following additional conditions
precedent:

1. As of the Closing Date, the description of the assets and
liabilities of the Company as set forth in the Stock Purchase
Agreement will be accurate in all material respects;

2. As of the Closing Date, the Company will not have any
material contracts, commitments, guarantees, or contingent
or other habilities, except for those specifically identified
the Stock Purchase Agreement;

3. On or prior to the Closing Date, 2ll consents or waivers
required in connection with the fransactions contemplated
hereby will have been obtained;

4. As of the Closing Date, there will be no legal actions or
other proceedings, which seek to enjoin, arise out of or
otherwise relate to the purchase or saie of the Stock or any
other transactions contemplated hereby;

5. Purchaser will have sccured financing for the Stock
Purchase Price; )

EXHIBIT 26-J
Docket No. 23630-12 HL 00296
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Indemnifications:

Due Diligence:

Other Negotiations:

Transaction Costs:

6. As of the Closing Date, Sellers shall draft and submit, and
all parties must agree on, a pro forma federal tax return of
the Company for the period from January 1, 2003 through
the Closing Date; and

7. Agreement on the terms of the Stock Puwrchase Agrecment.

Seller shall indemnify Purchaser for any and alljjabilities of the Company
arising prior to the Closing Date (other than taxes due for the current fiscal
year), and for any non-compliance with the representations and warranties
set forth in the definitive Stock Purchase Agreement. Purchaser shail
indemnify Seller for any and all liabilities of the Company ansing on or
after the Closing Date, and for non-complhiance with the representations
and anthority set forth in the definitive Stock Purchase Agreement.

Seller agrees to promptly provide Purchaser with all requested information
to enable Purchaser to conduct a due diligence review of the corporate,
financial, accounting and legal records of the Company. Purchaser agrees
to begin such review promptly after the execution of this Letter of Intent.
Purchaser agrees to promptly provide Seller with all requested information
to enable Seller to conduct a due diligence review of the corporate,
financial, tax, county and legal records of Purchaser. Seller agrees to
begin such review promptly after the execution of this Letier of Intent.

Seller represents and warrants that if is not negotiating with any other
party for the sale of the Stock of the Company and agrees that 1t will not,
before August 31, 2003, negotiate for the sale of or offer to sell the Stock
of the Company to any other party without Purchaser’s consent.

Seller will pay all filing and transfer fees with respect to the transfer of the
shares of the Company. Each party is responsible for the fees of its own
counse] and other costs applicable to this transaction.

Notwithstanding the foregoing, Seller has simultaneously deposited
herewith the sum of $50,000 with the Purchaser’s attorncy’s escrow
accouni. Seller agrees to compensate Purchaser for all reasonable
pcofessional costs (including but not limited to legal and accounting
costs), up to a maximum amount of $50,000, if the iransaction fails to
close based on factors within Seller’s control (assuming no changes in the
Purchase Price and other material terms of this Letter of Intent). In

4
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addition, Purchaser agrees to compensate Seller for all reasonable
professional costs (including but not limited to legal and accounting
costs), up to a maximum amount of $50,000, if the transaction fails to
close based on factors within Purchaser’s control {(assuming no changes in
the material terms of this Letter of Intent); provided that, for purposes of
this sentence, i1f Purchaser requests any adjustment(s) to the Stock
Purchase Price or related change(s) to the terms of this Letter Intent as the
result of information discovered during Purchaser’s due diligence review
of the Company and Seller refuses to agree to such changes such that the
transaction fails to close, this shall not be deented a failure to close the
transaction that is based upon factors within Purchaser’s control.

Transaction Schedule:

Sign Term Sheet: July 23, 2003
‘Complete Due Diligence: Angust 4, 2003 or earlier
Sign Stock Purchase Agreement:  August 15, 2003 or earlier
Close Transaction: August 15, 2003 or earlier
Additional Provisions:
1. This Letier of Intent may be signed in one or more counterparts and by facsimile.
2. The parties hereto shall cooperate with Purchaser’s lender or financing sources for

the contemplated transaction with respect to all of such lender's commercially reasonable
requests. )

3. This Letter of Intent may be amended only by a written agreement signed by each
party.

4. This Letter of Intent contains the entire understanding of the parties regarding the
subject matter of this Letter of Intent and supersedes all prior and contemporaneous negotiations
and agreements, whether written or oral, between the parties with respect € the subject matter of
this Letter of Intent.

(Remainder of page intentionally left blank; signature page follows.)
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If you are in accord with the foregoing terms, kindly sign the enclosed copy of this letter
and return same to the undersigned’s attention at your earliest opportunity.

Very truly yours,

Nob Hill Holdings, Inc.

By:

Tim Conn
Manager

Above Confirmed & Agreed by:

Michael Tricarichi

[SIGNATURE PAGE TO LETTER OF INTENT]
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INTERNATION AL

August 13, 2603

Sent Via Emad: Chiis Konlandr@nve.rabobant com

Chris G. Kentand!, Executive Direcler

Carpuraie Finance Officer

Rababank New York Sranch
245 Park Aveniig 4
Mew York, Mew York 10167-0052

RAe:  West Side Cellutar
Dear Chris:

Trils fztier vill sat forih the basic information conceming the acquisition ol West'Side Cellular, Inc.
{"CelNet’}, an Ohio corporsiicn, by our clieni Nok Hil Holdings, Inc: {“Nob Hiil, a Delawars carporaiion,

Nob Hill will purchase 360% of the stock of CeliNet ifom ity sole shareholdsr, Michae! Tricarichi
{*Seller™), an indiidual, pursuantica stotk purchase. ransachion. {%he “Share chhasa”} The Share
Purchase is schadule tocloss on August 27,2003

B

(ihe “S?*sck Purss‘zase Pmca"} Nnh Hsll intands to c@nﬁnua various i ﬂvesamaﬂt stfategzes nfwgh 23““3 |
romeration for a number of years Caiihet will.oa re- gnginesrad o enter into.the business of investing in,
collecting and reinvesting in disressed rectivables, including certain csliul =1 phan@ recelvables currenily
heid by CaliNel, Celliel will. purchase suﬂabkz debt Instrumenis and engage in various relgied aspects.of
iha peset recovery business. Neb Hills Aralysls indicales ihat the new husiness shaii begrnl Sa’ase and ig
axpacied o show a positive cumirative iMemal rale of refumn over an extanded period of lime

Accordingly; both Nob Hill and CaliNet bélieve thal ibe naw ling. of business wii result in’ ecﬂﬂc:mc
profitability for both Nab Hil and CellNsl. Inorderto acquire CeliNgt and pursue. %hzs business strategy,
Nob Hill is seaking a shori-erm ioan of $29 844 {ronv Rabobank. NobrHill has gashin e ammnx of S5M,
which it will deposit in 8 nevw accoum wﬂh Rabebzani priario t:lassng .

of $40 realizeﬂ 1mm ‘me setzlemam of ixngatmn i“ﬁwaﬂabie Cas‘z"} and caﬂah acw TS recewab&ﬂ from
cill phone costomers. There wil 'ae 0o }‘abﬁitzes at-closing.

Immedialely prior 1o the Shars Purchase, Sﬁ!l@f‘ will transler all ol Cgl*Net s cash.assels o anew
actount at Rabobank, Nab Hill witt have opened an accoust at Rabiébank and. deposited #s'$5M; the toan
funds will be ransierred into that account, On the dgsmg daig, Rabobank, bn behiall of Nob Hill, wil
transier $34.9M 1o Seller, and Selier will relinguish conirol of Celli¥et's-bank aceount lo Nob HIlL
Immediately thersaiter, Nob Hill wilt satisly the foan and {ees to Rabobank.,

‘Additional informaticn conceming Nob Hill and CellNet is as follows:

Acquiring Entity: tob Hill Holdings, Inc.
Delaveare corporation
Formed: lovember 13, 2091
At John P, McNabola,. Preszdem
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Address: 50 Francisco Streel
San Franciscn, OA 84133
Phone; (415) 5810100 ext. 534 / Fai: [415) 399-9212

hareholders:  Millorinium Recovery Fund.
¢/o Joha P ticiaboia, Difector ]
50 Francisco Sweel '
San Francisco, CA 94333
Atz John P, Mchiabolﬁ F’rss:de‘ﬂ
Phone: {415).581-0100 ext. 582 7 Fax {445) 4956212 f

Coungel: Charies Klink®
Kiink & Associates !
1734 Granville Ave., #8-
Log Ang&las. CA 90025 ,
Phoné: (310).972-0822 7 Fax: {318)579-0380

s n e e - ach o

Target Company: Westside Coflular
Ohio corporation
Formed: Mareh 14, 1988 5
Atin: - Michae! Tricanchl - Prasident ‘ z

hddress: 23532 Morcaniile Hoad
Beectlwood, Ohio

£ Counsel: Hahn Loeser & Parks
T 330 BP Towar ‘

i Clavelard, Ohio 447114-2031 .
Aandy J. Har, Esg: ;
Phone: {216)274-2410 / Fax: (£18) 274-251%
Call: {21 5} 578-9150

Shereholdan Mmae& “%‘ﬂcamm
312 Arbour Gardeﬁs .
Las Vegas, Nevada 88148

SISV

Plaase give'me a call al your earliest comameﬂce o mscu% {hia. praness of loen.approval and the ;
various doguments required.

Very tnuly yours,

Alice DIl Wendlznd
ce: Charles Kiink, €sa.
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Nob Hill Holdings, Inc.

50 Francisco Street
San Francisco, CA 94133
(415)591-01060

August 28, 2003

Michael Tricarichi
141 Arbour Gardens
Las Vegas, NV 89148

Re: First Amendment to the [ etter of Intent

Reference is made herein to that certain Letter of Intent dated July 22, 2003 (the “Letter
of Intent”) by and between Nob Hill Holdings, Inc. (“Purchaser”) and yourself, as sole
shareholder (in such capacity, “Seller”™) of West Side Cellular, Inc.. This letter shall serve to
amend the paragraph entifled “QOther Negohations™ of the Letter of Intent by extending the
exclusivity period referred to therein through and including September 15, 2003. Except as set
forth in the preceding sentence, all other terms, conditions and provisions of the Letter of Intent
shall not be amended or otherwise modified and shall remain in fuil force and effect.

This letter may be executed in one or more counterparts, each of which shall be deemed
an original and all of which, when taken together, shall constitute one and the same agreement.

(Remainder of the page imtentionally lefi blank; signature page follows)
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Michael Tricarichi
August 28, 2003
page 2
Please confirm your acceptance of the foregoing by signing one copy of this letter where
t

indicated below and return the same to the undersigned’s attention at your earliest opportunity.

Very truly yours,
NOB HILL HOLDINGS, INC.

By: ‘_
Name: 7
Tatle:
Above Confirmed & Agreed by:
MM%‘

EXHIBIT 27-J
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STOCK PURTCHASE AGRL

(as Buygr

- Bdichael Tricariehi;

as Seller

‘Diated as 60 Septensher ¥, 2063
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