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INDEX TO APPELLANTS' APPENDIX

DOCUMENT DESCRIPTION LOCATION
Complaint (filed 12/17/2013) Vol. 1, 1-17
Declaration of Salvatore Morabito in Support of Snowshoe | Vol. 1, 18-21
Capital’s Motion to Dismiss for Lack of Personal
Jurisdiction (filed 05/12/2014)
Defendant Snowshoe Petroleum, Inc.’s Motion to Dismiss | Vol. 1, 22-30
Complaint for Lack of Personal Jurisdiction NRCP 12(b)(2)
(filed 05/12/2014)
JH, Inc., Jerry Herbst, and Berry Hinckley Industries | Vol. 1, 31-43
Opposition to Motion to Dismiss (filed 05/29/2014)
Exhibits to Opposition to Motion to Dismiss
Exhibit Document Description
1 Affidavit of John P. Desmond (filed 05/29/2014) | Vol. 1, 44-48
2 Fifth Amendment and Restatement of the Trust | Vol. 1, 49-88
Agreement for the Arcadia Living Trust (dated
09/30/2010)
3 Unanimous Written Consent of the Directors and | Vol. 1, 89-92
Shareholders of CWC (dated 09/28/2010)
4 Unanimous Written Consent of the Board of | Vol. 1, 93-102
Directors and Sole Shareholder of Superpumper
(dated 09/28/2010)
5 Plan of Merger of Consolidated Western | Vol. 1, 103—-107

Corporation with and into Superpumper, Inc.
(dated 09/28/2010)
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DOCUMENT DESCRIPTION

LOCATION

6 Articles of Merger of Consolidated Western | Vol. 1, 108-110
Corporation with and into Superpumper, Inc.
(dated 09/29/2010)

7 2009 Federal Income Tax Return for P. Morabito | Vol. 1, 111-153

8 May 21, 2014 printout from New York Secretary | Vol. 1, 154-156
of State

9 May 9, 2008 Letter from Garrett Gordon to John | Vol. 1, 157-158
Desmond

10 Shareholder Interest Purchase Agreement (dated | Vol. 1, 159-164
09/30/2010)

11 Relevant portions of the January 22, 2010 | Vol. 1, 165-176
Deposition of Edward Bayuk

13 Relevant portions of the January 11, 2010 | Vol. 1, 177-180
Deposition of Salvatore Morabito

14 October 1, 2010 Grant, Bargain and Sale Deed Vol. 1, 181-187

15 Order admitting Dennis Vacco (filed 02/16/2011) | Vol. 1, 188-190

JH, Inc., Jerry Herbst, and Berry Hinckley Industries, Errata
to Opposition to Motion to Dismiss (filed 05/30/2014)

Vol. 2, 191-194

Exhibit to Errata to Opposition to Motion to Dismiss

Exhibit

Document Description

12

Grant, Bargain and Sale Deed for APN: 040-620-
09, dated November 10, 2005

Vol. 2, 195-198

Answer to Complaint of P. Morabito, individually and as
trustee of the Arcadia Living Trust (filed 06/02/2014)

Vol. 2, 199-208
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DOCUMENT DESCRIPTION

LOCATION

Defendant, Snowshow Petroleum, Inc.’s Reply in Support
of Motion to Dismiss Complaint for Lack of Personal
Jurisdiction NRCP 12(b)(2) (filed 06/06/2014)

Vol. 2,209-216

Exhibit to Reply in Support of Motion to Dismiss
Complaint for Lack of Personal Jurisdiction NRCP
12(b)(2)

Exhibit Document Description

1 Declaration of Salvatore Morabito in Support of
Snowshow Petroleum, Inc.’s Reply in Support of
Motion to Dismiss Complaint for Lack of
Personal Jurisdiction (filed 06/06/2014)

Vol. 2,217-219

Defendant, Superpumper, Inc.’s Motion to Dismiss
Complaint for Lack of Personal Jurisdiction NRCP 12(b)(2)
(filed 06/19/2014)

Vol. 2, 220-231

Exhibit to Motion to Dismiss Complaint for Lack of
Personal Jurisdiction NRCP 12(b)(2)

Exhibit Document Description

1 Declaration of Salvatore Morabito in Support of
Superpumper, Inc.’s Motion to Dismiss for Lack
of Personal Jurisdiction (filed 06/19/2014)

Vol. 2, 232-234

JH, Inc., Jerry Herbst, and Berry Hinckley Industries,
Opposition to Motion to Dismiss (filed 07/07/2014)

Vol. 2, 235247

Exhibits to Opposition to Motion to Dismiss

Exhibit Document Description

1 Affidavit of Brian R. Irvine (filed 07/07/2014)

Vol. 2, 248-252
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DOCUMENT DESCRIPTION

LOCATION

Fifth Amendment and Restatement of the Trust
Agreement for the Arcadia Living Trust (dated
09/30/2010)

Vol. 2, 253-292

BHI Electronic Funds Transfers, January 1, 2006
to December 31, 2006

Vol. 2, 293-294

Legal and accounting fees paid by BHI on behalf
of Superpumper; JH78636-JH78639; JH78653-
JH78662; JH78703-JH78719

Vol. 2, 295-328

Unanimous Written Consent of the Directors and
Shareholders of CWC (dated 09/28/2010)

Vol. 2, 329-332

Unanimous Written Consent of the Board of
Directors and Sole Shareholders of Superpumper
(dated 09/28/2010)

Vol. 2, 333-336

Plan of Merger of Consolidated Western
Corporation with and into Superpumper, Inc.
(dated 09/28/2010)

Vol. 2, 337-341

Articles of Merger of Consolidated Western
Corporation with and into Superpumper, Inc.
(dated 09/29/2010)

Vol. 2, 342-344

2009 Federal Income Tax Return for P. Morabito

Vol. 2, 345-388

10

Relevant portions of the January 22, 2010
Deposition of Edward Bayuk

Vol. 2, 389-400

11

Grant, Bargain and Sale Deed for APN: 040-620-
09, dated November 10, 2005

Vol. 2,401-404

12

Relevant portions of the January 11, 2010
Deposition of Salvatore Morabito

Vol. 2, 405-408
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DOCUMENT DESCRIPTION

LOCATION

13 Printout of Arizona Corporation Commission
corporate listing for Superpumper, Inc.

Vol. 2, 409-414

Defendant, Superpumper, Inc.’s Reply in Support of
Motion to Dismiss Complaint for Lack of Personal
Jurisdiction NRCP 12(b)(2) (filed 07/15/2014)

Vol. 3, 415-421

Order Denying Motion to Dismiss as to Snowshoe
Petroleum, Inc.’s (filed 07/17/2014)

Vol. 3, 422431

Notice of Entry of Order Denying Motion to Dismiss as to
Snowshoe Petroleum, Inc.’s (filed 07/17/2014)

Vol. 3, 432435

Exhibit to Notice of Entry of Order Denying Motion to
Dismiss as to Snowshoe Petroleum, Inc.’s

Exhibit Document Description

1 Order Denying Motion to Dismiss as to Snowshoe
Petroleum, Inc.’s

Vol. 3, 436446

Order Denying Superpumper, Inc.’s Motion to Dismiss
Complaint for Lack of Personal Jurisdiction NRCP 12(b)(2)
(filed 07/22/2014)

Vol. 3, 447-457

Notice of Entry of Order Denying Superpumper, Inc.’s
Motion to Dismiss Complaint for Lack of Personal
Jurisdiction NRCP 12(b)(2) (filed 07/22/2014)

Vol. 3, 458461

Exhibit to Notice of Entry of Order Denying
Superpumper, Inc.’s Motion to Dismiss Complaint

Exhibit Document Description

1 Order Denying Superpumper, Inc.’s Motion to
Dismiss Complaint for Lack of Personal
Jurisdiction NRCP 12(b)(2) (filed 07/22/2014)

Vol. 3, 462-473
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DOCUMENT DESCRIPTION

LOCATION

Answer to Complaint of Superpumper, Inc., and Snowshoe
Petroleum, Inc. (filed 07/28/2014)

Vol. 3, 474-483

Answer to Complaint of Defendants, Edward Bayuk,
individually and as trustee of the Edward William Bayuk
Living Trust, and Salvatore Morabito (filed 09/29/2014)

Vol. 3, 484494

Notice of Bankruptcy of Consolidated Nevada Corporation
and P. Morabito (filed 2/11/2015)

Vol. 3, 495-498

Supplemental Notice of Bankruptcy of Consolidated
Nevada Corporation and P. Morabito (filed 02/17/2015)

Vol. 3, 499-502

Exhibits to Supplemental Notice of Bankruptcy of
Consolidated Nevada Corporation and P. Morabito

Exhibit Document Description

1 Involuntary Petition; Case No. BK-N-13-51236
(filed 06/20/2013)

Vol. 3, 503-534

2 Involuntary Petition; Case No. BK-N-13-51237
(06/20/2013)

Vol. 3, 535-566

3 Order for Relief Under Chapter 7; Case No. BK-
N-13-51236 (filed 12/17/2014)

Vol. 3, 567-570

4 Order for Relief Under Chapter 7; Case No. BK-
N-13-51237 (filed 12/17/2014)

Vol. 3, 571-574

Stipulation and Order to File Amended Complaint (filed
05/15/2015)

Vol. 4, 575-579

Exhibit to Stipulation and Order to File Amended
Complaint

Exhibit Document Description
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DOCUMENT DESCRIPTION

LOCATION

1 First Amended Complaint

Vol. 4, 580-593

William A. Leonard, Trustee for the Bankruptcy Estate of
P. Morabito, First Amended Complaint (filed 05/15/2015)

Vol. 4, 594-607

Stipulation and Order to Substitute a Party Pursuant to
NRCP 17(a) (filed 05/15/2015)

Vol. 4, 608-611

Substitution of Counsel (filed 05/26/2015)

Vol. 4, 612-615

Defendants” Answer to First Amended Complaint (filed
06/02/2015)

Vol. 4, 616623

Amended Stipulation and Order to Substitute a Party
Pursuant to NRCP 17(a) (filed 06/16/2015)

Vol. 4, 624—627

Motion to Partially Quash, or, in the Alternative, for a
Protective Order Precluding Trustee from Seeking
Discovery Protected by the Attorney-Client Privilege (filed
03/10/2016)

Vol. 4, 628—-635

Exhibits to Motion to Partially Quash, or, in the
Alternative, for a Protective Order Precluding Trustee
from Seeking Discovery Protected by the Attorney-
Client Privilege

Exhibit Document Description

1 March 9, 2016 Letter from Lippes

Vol. 4, 636638

2 Affidavit of Frank C. Gilmore, Esq., (dated
03/10/2016)

Vol. 4, 639-641

3 Notice of Issuance of Subpoena to Dennis
Vacco (dated 01/29/2015)

Vol. 4, 642656

4 March 10, 2016 email chain

Vol. 4, 657659
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DOCUMENT DESCRIPTION

LOCATION

Minutes of February 24, 2016 Pre-trial Conference (filed
03/17/2016)

Vol. 4, 660—661

Transcript of February 24, 2016 Pre-trial Conference

Vol. 4, 662725

Plaintiff’s (Leonard) Opposition to Defendants’ Motion to
Partially Quash, or, in the Alternative, for a Protective Order
Precluding Trustee from Seeking Discovery Protected by
the Attorney-Client Privilege (filed 03/25/2016)

Vol. 5, 726-746

Exhibits to Opposition to Motion to Partially Quash or,
in the Alternative, for a Protective Order Precluding
Trustee from Seeking Discovery Protected by the
Attorney-Client Privilege

Exhibit Document Description

1 Declaration of Teresa M. Pilatowicz in Support
of Plaintiff’s Opposition to Defendants’ Motion
to Partially Quash (filed 03/25/2016)

Vol. 5, 747-750

2 Application for Commission to take Deposition
of Dennis Vacco (filed 09/17/2015)

Vol. 5, 751-759

3 Commission to take Deposition of Dennis
Vacco (filed 09/21/2015)

Vol. 5, 760-763

4 Subpoena/Subpoena Duces Tecum to Dennis Vol. 5, 764-776
Vacco (09/29/2015)
5 Notice of Issuance of Subpoena to Dennis Vol. 5, 777-791

Vacco (dated 09/29/2015)

6 Dennis C. Vacco and Lippes Mathias Wexler
Friedman LLP, Response to Subpoena (dated
10/15/2015)

Vol. 5, 792-801
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DOCUMENT DESCRIPTION

LOCATION

7 Condensed Transcript of October 21, 2015 Vol. 5, 802-851
Deposition of Dennis Vacco

8 Transcript of the Bankruptcy Court’s December | Vol. 5, 852-897
22,2015, oral ruling; Case No. BK-N-13-51237

9 Order Granting Motion to Compel Responses to | Vol. 5, 898-903
Deposition Questions; Case No. BK-N-13-
51237 (filed 02/03/2016)

10 Notice of Continued Deposition of Dennis Vol. 5, 904-907
Vacco (filed 02/18/2016)

11 Debtor’s Objection to Proposed Order Granting | Vol. 5, 908-925

Motion to Compel Responses to Deposition
Questions; Case No. BK-N-13-51237 (filed
01/22/2016)

Reply in Support of Motion to Modify Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee from
Seeking Discovery Protected by the Attorney-Client
Privilege (filed 04/06/2016)

Vol. 6, 926-932

Plaintiff’s Motion to Compel Production of Documents
(filed 04/08/2016)

Vol. 6, 933-944

Exhibits to Plaintiff’s Motion to Compel Production of
Documents

Exhibit

Document Description

1

Declaration of Teresa M. Pilatowicz in Support
of Plaintiff’s Motion to Compel (filed
04/08/2016)

Vol. 6, 945-948

Bill of Sale — 1254 Mary Fleming Circle (dated
10/01/2010)

Vol. 6, 949-953
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DOCUMENT DESCRIPTION

LOCATION

Bill of Sale — 371 El Camino Del Mar (dated
10/01/2010)

Vol.

6, 954-958

Bill of Sale — 370 Los Olivos (dated
10/01/2010)

Vol.

6, 959-963

Personal financial statement of P. Morabito as
of May 5, 2009

Vol.

6, 964-965

Plaintiff’s First Set of Requests for Production
of Documents to Edward Bayuk (dated
08/14/2015)

Vol.

6, 966977

Edward Bayuk’s Responses to Plaintiff’s First
Set of Requests for Production (dated
09/23/2014)

Vol.

6, 978-987

Plaintiff’s First Set of Requests for Production
of Documents to Edward Bayuk, as trustee of
the Edward William Bayuk Living Trust (dated
08/14/2015)

Vol.

6, 988997

Edward Bayuk, as trustee of the Edward
William Bayuk Living Trust’s Responses to
Plaintiff’s First Set of Requests for Production
(dated 09/23/2014)

Vol.

6, 998—-1007

10

Plaintiff’s Second Set of Requests for

Production of Documents to Edward Bayuk
(dated 01/29/2016)

Vol.

6, 1008-1015

11

Edward Bayuk’s Responses to Plaintiff’s
Second Set of Requests for Production (dated
03/08/2016)

Vol.

6, 1016-1020
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DOCUMENT DESCRIPTION

LOCATION

12

Plaintiff’s Second Set of Requests for
Production of Documents to Edward Bayuk, as

trustee of the Edward William Bayuk Living
Trust (dated 01/29/2016)

Vol. 6, 1021-1028

13

Edward Bayuk, as trustee of the Edward
William Bayuk Living Trust’s Responses to
Plaintiff’s Second Set of Requests for
Production (dated 03/08/2016)

Vol. 6, 1029-1033

14

Correspondences between Teresa M. Pilatowicz,
Esq., and Frank Gilmore, Esq. (dated
03/25/2016)

Vol. 6, 1034-1037

Opposition to Plaintiff’s Motion to Compel Production of

Documents (filed 04/25/2016)

Vol. 7, 1038-1044

Reply in Support of Plaintiff’s Motion to Compel

Production of Documents (filed 05/09/2016)

Vol. 7, 1045-1057

Exhibits to Reply in Support of Plaintiff’s Motion to

Compel Production of Documents

Exhibit Document Description
1 Declaration of Gabrielle A. Hamm, Esq., in Vol. 7, 1058-1060
Support of Reply in Support of Plaintiff’s
Motion to Compel (filed 05/09/2016)
2 Amended Findings, of Fact and Conclusion of | Vol. 7, 1061-1070

Law in Support of Order Granting Motion for
Summary Judgment; Case No. BK-N-13-51237
(filed 12/22/2014)
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DOCUMENT DESCRIPTION LOCATION
3 Order Compelling Deposition of P. Morabito Vol. 7, 1071-1074
dated March 13, 2014, in Consolidated Nevada
Corp., et al v. JH. et al.; Case No. CV07-02764
(filed 03/13/2014)
4 Emergency Motion Under NRCP 27(e); Petition | Vol. 7, 10751104
for Writ of Prohibition, P. Morabito v. The
Second Judicial District Court of the State of
Nevada in and for the County of Washoe; Case
No. 65319 (filed 04/01/2014)
5 Order Denying Petition for Writ of Prohibition; | Vol. 7, 11051108
Case No. 65319 (filed 04/18/2014)
6 Order Granting Summary Judgment; Case No. Vol. 7,1109-1112
BK-N-13-51237 (filed 12/17/2014)
Recommendation for Order RE: Defendants’ Motion to | Vol. 7, 1113—-1124
Partially Quash, filed on March 10, 2016 (filed 06/13/2016)
Confirming Recommendation Order from June 13, 2016 | Vol. 7, 11251126
(filed 07/06/2016)
Recommendation for Order RE: Plaintiff’s Motion to | Vol.7,1127-1133
Compel Production of Documents, filed on April 8, 2016
(filed 09/01/2016)
Confirming Recommendation Order from September 1, | Vol. 7, 11341135
2016 (filed 09/16/2016)
Plaintiff’s Application for Order to Show Cause Why | Vol. 8, 1136-1145

Defendant, Edward Bayuk Should Not Be Held in
Contempt of Court Order (filed 11/21/2016)
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Plaintiff’s Application for Order to Show
Cause Why Defendant, Edward Bayuk Should Not Be
Held in Contempt of Court Order
Exhibit | Document Description
1 Order to Show Cause Why Defendant, Edward | Vol. 8, 1146-1148
Bayuk Should Not Be Held in Contempt of
Court Order (filed 11/21/2016)
2 Confirming Recommendation Order from Vol. 8, 1149-1151
September 1, 2016 (filed 09/16/2016)
3 Recommendation for Order RE: Plaintiff’s Vol. 8, 1152-1159
Motion to Compel Production of Documents,
filed on April 8, 2016 (filed 09/01/2016)
4 Plaintiff’s Motion to Compel Production of Vol. 8, 1160-1265
Documents (filed 04/08/2016)
5 Opposition to Plaintiff’s Motion to Compel Vol. 8, 12661273
Production of Documents (filed 04/25/2016)
6 Reply in Support of Plaintiff’s Motion to Vol. 8, 1274-1342
Compel Production of Documents (filed
05/09/2016)
7 Correspondences between Teresa M. Pilatowicz, | Vol. 8, 1343—-1346
Esq., and Frank Gilmore, Esq. (dated
09/22/2016)
8 Edward Bayuk’s Supplemental Responses to Vol. 8, 1347-1352

Plaintiff’s Second Set of Requests for
Production (dated 10/25/2016)
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DOCUMENT DESCRIPTION

LOCATION

Opposition to Plaintiff’s Application for Order to Show
Cause Why Defendant Should Not Be Held in Contempt of
Court Order (filed 12/19/2016

Vol. 9, 1353-1363

Exhibits to Opposition to Plaintiff’s Application for
Order to Show Cause Why Defendant Should Not Be
Held in Contempt of Court Order

Exhibit Document Description

1 Declaration of Edward Bayuk in Support of
Opposition to Plaintiff’s Application for Order to
Show Cause (filed 12/19/2016)

Vol. 9, 1364-1367

2 Declaration of Frank C. Gilmore, Esq., in Support
of Opposition to Plaintiff’s Application for Order
to Show Cause (filed 12/19/2016)

Vol. 9, 1368-1370

3 Redacted copy of the September 6, 2016,
correspondence of Frank C. Gilmore, Esq.

Vol. 9, 1371-1372

Order to Show Cause Why Defendant, Edward Bayuk
Should Not Be Held in Contempt of Court Order (filed
12/23/2016)

Vol. 9, 1373-1375

Response: (1) to Opposition to Application for Order to
Show Cause Why Defendant Should Not Be Held in
Contempt of Court Order and (2) in Support of Order to
Show Cause (filed 12/30/2016)

Vol. 9, 1376-1387

Minutes of January 19, 2017 Deposition of Edward Bayuk
in RE: insurance policies (filed 01/19/2017)

Vol. 9, 1388

Minutes of January 19, 2017 hearing on Order to Show
Cause (filed 01/30/2017)

Vol. 9, 1389
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DOCUMENT DESCRIPTION

LOCATION

Motion to Quash Subpoena, or, in the Alternative, for a
Protective Order Precluding Trustee from Seeking
Discovery from Hodgson Russ LLP (filed 07/18/2017)

Vol. 9, 1390-1404

Exhibits to Motion to Quash Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee
from Seeking Discovery from Hodgson Russ LLP

Exhibit Document Description

1 Correspondence between Teresa M. Pilatowicz, | Vol. 9, 1405-1406
Esq., and Frank Gilmore, Esq., dated March 8,
2016

2 Correspondence between Teresa M. Pilatowicz, | Vol. 9, 1407-1414
Esq., and Frank Gilmore, Esq., dated March 8,
2016, with attached redlined discovery extension
stipulation

3 Jan. 3 — Jan. 4, 2017, email chain from Teresa M. | Vol. 9, 1415-1416
Pilatowicz, Esq., and Frank Gilmore, Esq.

4 Declaration of Frank C. Gilmore, Esq., in Support | Vol. 9, 1417-1420
of Motion to Quash (filed 07/18/2017)

5 January 24, 2017 email from Teresa M. | Vol. 9, 1421-1422
Pilatowicz, Esq.,

6 Jones Vargas letter to HR and P. Morabito, dated | Vol. 9, 14231425
August 16, 2010

7 Excerpted Transcript of July 26, 2011 Deposition | Vol. 9, 14261431
of Sujata Yalamanchili, Esq.

8 Letter dated June 17, 2011, from Hodgson Russ | Vol. 9, 1432—-1434

(“HR”) to John Desmond and Brian Irvine on
Morabito related issues
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DOCUMENT DESCRIPTION

LOCATION

9 August 9, 2013, transmitted letter to HR

Vol. 9, 1435-1436

10 Excerpted Transcript of July 23, 2014 Deposition
of P. Morabito

Vol. 9, 1437-1441

11 Lippes Mathias Wexler Friedman LLP, April 3,
2015 letter

Vol. 9, 1442-1444

12 Lippes Mathias Wexler Friedman LLP, October
20, 2010 letter RE: Balance forward as of bill
dated 09/19/2010 and 09/16/2010

Vol. 9, 1445-1454

13 Excerpted Transcript of June 25, 2015 Deposition
of 341 Meeting of Creditors

Vol. 9, 1455-1460

(1) Opposition to Motion to Quash Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee from
Seeking Discovery from Hodgson Russ LLP; and
(2) Countermotion for Sanctions and to Compel Resetting
of 30(b)(3) Deposition of Hodgson Russ LLP (filed
07/24/2017)

Vol. 10, 1461-1485

Exhibits to (1) Opposition to Motion to Quash
Subpoena, or, in the Alternative, for a Protective Order
Precluding Trustee from Seeking Discovery from
Hodgson Russ LLP; and (2) Countermotion for
Sanctions and to Compel Resetting of 30(b)(3)
Deposition of Hodgson Russ LLP
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DOCUMENT DESCRIPTION

LOCATION

Exhibit

Document Description

A

Declaration of Teresa M. Pilatowicz, Esq., in
Support of (1) Opposition to Motion to Quash
Subpoena, or, in the Alternative, for a Protective
Order Precluding Trustee from Seeking
Discovery from Hodgson Russ LLP (filed
07/24/2017)

Vol. 10, 14861494

A-1

Defendants’ NRCP Disclosure of Witnesses and
Documents (dated 12/01/2014)

Vol. 10, 1495-1598

Order Granting Motion to Compel Responses to
Deposition Questions; Case No. BK-N-13-51237
(filed 02/03/2016)

Vol. 10, 1599-1604

Recommendation for Order RE: Defendants’
Motion to Partially Quash, filed on March 10,
2016 (filed 06/13/2016)

Vol. 10, 1605-1617

Confirming Recommendation Order from
September 1, 2016 (filed 09/16/2016)

Vol. 10, 1618-1620

A-5

Subpoena — Civil (dated 01/03/2017)

Vol. 10, 1621-1634

A-6

Notice of Deposition of Person Most
Knowledgeable of Hodgson Russ LLP (filed
01/03/2017)

Vol. 10, 1635-1639

A-7

January 25, 2017 Letter to Hodgson Russ LLP

Vol. 10, 1640-1649

A-8

Stipulation Regarding Continued Discovery
Dates (Sixth Request) (filed 01/30/2017)

Vol. 10, 1650-1659

A-9

Stipulation Regarding Continued Discovery
Dates (Seventh Request) (filed 05/25/2017)

Vol. 10, 1660-1669
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DOCUMENT DESCRIPTION

LOCATION

A-10 | Defendants’ Sixteenth Supplement to NRCP

Disclosure of Witnesses and Documents (dated
05/03/2017)

Vol.

10, 1670-1682

A-11 | Rough Draft Transcript of Garry M. Graber,
Dated July 12, 2017 (Job Number 394849)

Vol.

10, 1683—-1719

A-12 | Sept. 15-Sept. 23, 2010 emails by and between
Hodgson Russ LLP and Other Parties

Vol.

10, 1720-1723

Reply in Support of Motion to Quash Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee from
Seeking Discovery from Hodgson Russ LLP, and
Opposition to Motion for Sanctions (filed 08/03/2017)

Vol.

11, 1724-1734

Reply in Support of Countermotion for Sanctions and to
Compel Resetting of 30(b)(6) Deposition of Hodgson Russ
LLP (filed 08/09/2017)

Vol.

11, 1735-1740

Minutes of August 10, 2017 hearing on Motion to Quash
Subpoena, or, in the Alternative, for a Protective Order
Precluding Trustee from Seeking Discovery from Hodgson
Russ LLP, and Opposition to Motion for Sanctions (filed
08/11/2017)

Vol.

11, 1741-1742

Recommendation for Order RE: Defendants’ Motion to
Quash Subpoena, or, in the Alternative, for a Protective
Order Precluding Trustee from Seeking Discovery from
Hodgson Russ LLP, filed on July 18, 2017 (filed
08/17/2017)

Vol.

11, 1743—-1753

Motion for Partial Summary Judgment (filed 08/17/2017)

Vol.

11, 1754-1796

Statement of Undisputed Facts in Support of Motion for
Partial Summary Judgment (filed 08/17/2017)

Vol.

11, 1797-1825
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts in Support of
Motion for Partial Summary Judgment

Exhibit

Document Description

1

Declaration of Timothy P. Herbst in Support of
Separate Statement of Undisputed Facts in
Support of Motion for Partial Summary Judgment

Vol. 12, 1826-1829

Findings of Fact, Conclusions of Law, and
Judgment in Consolidated Nevada Corp., et al v.
JH. et al;, Case No. CV07-02764 (filed
10/12/2010)

Vol. 12, 1830-1846

Judgment in Consolidated Nevada Corp., et al v.
JH. et al; Case No. CV07-02764 (filed
08/23/2011)

Vol. 12, 1847-1849

Excerpted Transcript of July 12, 2017 Deposition
of Garry M. Graber

Vol. 12, 18501852

September 15, 2015 email from Yalamanchili RE:
Follow Up Thoughts

Vol. 12, 1853—-1854

September 23, 2010 email between Garry M.
Graber and P. Morabito

Vol. 12, 18551857

September 20, 2010 email between Yalamanchili
and Eileen Crotty RE: Morabito Wire

Vol. 12, 1858-1861

September 20, 2010 email between Yalamanchili
and Garry M. Graber RE: All Mortgage Balances
as 0of 9/20/2010

Vol. 12, 1862—-1863

September 20, 2010 email from Garry M. Graber
RE: Call

Vol. 12, 1864—-1867
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DOCUMENT DESCRIPTION LOCATION

10 September 20, 2010 email from P. Morabito to | Vol. 12, 1868—1870
Dennis and Yalamanchili RE: Attorney client
privileged communication

11 September 20, 2010 email string RE: Attorney | Vol. 12, 1871-1875
client privileged communication

12 Appraisal of Real Property: 370 Los Olivos, | Vol. 12, 1876-1903
Laguna Beach, CA, as of Sept. 24, 2010

13 Excerpted Transcript of March 21, 2016 | Vol. 12, 1904-1919
Deposition of P. Morabito

14 P. Morabito Redacted Investment and Bank | Vol. 12, 1920-1922
Report from Sept. 1 to Sept. 30, 2010

15 Excerpted Transcript of June 25, 2015 Deposition | Vol. 12, 1923-1927
of 341 Meeting of Creditors

16 Excerpted Transcript of December 5, 2015 | Vol. 12, 19281952
Deposition of P. Morabito

17 Purchase and Sale Agreement between Arcadia | Vol. 12, 1953-1961
Trust and Bayuk Trust entered effective as of
Sept. 27, 2010

18 First Amendment to Purchase and Sale | Vol. 12, 1962-1964
Agreement between Arcadia Trust and Bayuk
Trust entered effective as of Sept. 28, 2010

19 Appraisal Report providing market value estimate | Vol. 12, 1965-1995

of real property located at 8355 Panorama Drive,
Reno, NV as of Dec. 7, 2011
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DOCUMENT DESCRIPTION

LOCATION

20

An Appraisal of a vacant .977+ Acre Parcel of
Industrial Land Located at 49 Clayton Place West
of the Pyramid Highway (State Route 445)
Sparks, Washoe County, Nevada and a single-
family residence located at 8355 Panorama Drive
Reno, Washoe County, Nevada 89511 as of
October 1, 2010 a retrospective date

Vol.

13, 1996-2073

21

APN: 040-620-09 Declaration of Value (dated
12/31/2012)

Vol.

14,2074-2075

22

Sellers Closing Statement for real property
located at 8355 Panorama Drive, Reno, NV 89511

Vol.

14, 20762077

23

Bill of Sale for real property located at 8355
Panorama Drive, Reno, NV 89511

Vol.

14, 2078-2082

24

Operating Agreement of Baruk Properties LLC

Vol.

14,2083-2093

25

Edward Bayuk, as trustee of the Edward William

Bayuk Living Trust’s Answer to Plaintiff’s First
Set of Interrogatories (dated 09/14/2014)

Vol.

14, 2094-2104

26

Summary Appraisal Report of real property
located at 1461 Glenneyre Street, Laguna Beach,
CA 92651, as of Sept. 25,2010

Vol.

14,2105-2155

27

Appraisal of Real Property as of Sept. 23, 2010:
1254 Mary Fleming Circle, Palm Springs, CA
92262

Vol.

15,2156-2185

28

Appraisal of Real Property as of Sept. 23, 2010:
1254 Mary Fleming Circle, Palm Springs, CA
92262

Vol.

15, 21862216
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LOCATION

29

Membership Interest Transfer Agreement
between Arcadia Trust and Bayuk Trust entered
effective as of Oct. 1, 2010

Vol. 15, 2217-2224

30

PROMISSORY NOTE [Edward William Bayuk
Living Trust (“Borrower”) promises to pay
Arcadia Living Trust (“Lender”) the principal
sum of $1,617,050.00, plus applicable interest]
(dated 10/01/2010)

Vol. 15, 22252228

31

Certificate of Merger dated Oct. 4, 2010

Vol. 15, 2229-2230

32

Articles of Merger Document No. 20100746864-
78 (recorded date 10/04/2010)

Vol. 15, 22312241

33

Excerpted Transcript of September 28, 2015
Deposition of Edward William Bayuk

Vol. 15, 22422256

34

Grant Deed for real property 1254 Mary Fleming
Circle, Palm Springs, CA 92262; APN: 507-520-
015 (recorded 11/04/2010)

Vol. 15, 22572258

35

General Conveyance made as of Oct. 31, 2010
between Woodland Heights Limited (“Vendor”)
and Arcadia Living Trust (“Purchaser”)

Vol. 15, 2259-2265

36

Appraisal of Real Property as of Sept. 24, 2010:
371 El Camino Del Mar, Laguna Beach, CA
92651

Vol. 15, 22662292

37

Excerpted Transcript of December 6, 2016
Deposition of P. Morabito

Vol. 15, 2293-2295

38

Page intentionally left blank

Vol. 15, 22962297

39

Ledger of Edward Bayuk to P. Morabito

Vol. 15, 2298-2300
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DOCUMENT DESCRIPTION

LOCATION

40

Loan Calculator: Payment Amount (Standard
Loan Amortization)

Vol. 15, 2301-2304

41

Payment Schedule of Edward Bayuk Note in
Favor of P. Morabito

Vol. 15, 2305-2308

42

November 10, 2011 email from Vacco RE: Baruk
Properties, LLC/P. Morabito/Bank of America,
N.A.

Vol. 15, 2309-2312

43

May 23, 2012 email from Vacco to Steve Peek
RE: Formal Settlement Proposal to resolve the
Morabito matter

Vol. 15, 2313-2319

44

Excerpted Transcript of March 12, 2015
Deposition of 341 Meeting of Creditors

Vol. 15, 2320-2326

45

Shareholder Interest Purchase Agreement

between P. Morabito and Snowshoe Petroleum,
Inc. (dated 09/30/2010)

Vol. 15, 2327-2332

46

P. Morabito Statement of Assets & Liabilities as
of May 5, 2009

Vol. 15, 2333-2334

47

March 10, 2010 email from Naz Afshar, CPA to
Darren Takemoto, CPA RE: Current Personal
Financial Statement

Vol. 15, 23352337

48

March 10, 2010 email from P. Morabito to Jon
RE: ExxonMobil CIM for Florida and associated
maps

Vol. 15, 2338-2339

49

March 20, 2010 email from P. Morabito to Vacco
RE: proceed with placing binding bid on June
22nd with ExxonMobil

Vol. 15, 23402341
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LOCATION

50 P. Morabito Statement of Assets & Liabilities as | Vol. 15, 2342-2343
of May 30, 2010

51 June 28, 2010 email from P. Morabito to George | Vol. 15, 2344-2345
R. Garner RE: ExxonMobil Chicago Market
Business Plan Review

52 Plan of Merger of Consolidated Western Corp. | Vol. 15, 23462364
with and into Superpumper, Inc. (dated
09/28/2010)

53 Page intentionally left blank Vol. 15, 2365-2366

54 BBVA Compass Proposed Request on behalf of | Vol. 15, 2367-2397
Superpumper, Inc. (dated 12/15/2010)

55 Business Valuation Agreement between Matrix | Vol. 15, 23982434
Capital Markets Group, Inc. and Superpumper,
Inc. (dated 09/30/2010)

56 Expert report of James L. McGovern, CPA/CFF, | Vol. 16, 2435-2509
CVA (dated 01/25/2016)

57 June 18, 2014 email from Sam Morabito to | Vol. 17,2510-2511
Michael Vanek RE: SPI Analysis

58 Declaration of P. Morabito in Support of | Vol. 17,2512-2516

Opposition to Motion of JH, Inc., Jerry Herbst,
and Berry-Hinckley Industries for Order
Prohibiting Debtor from Using, Acquiring, or
Disposing of or Transferring Assets Pursuant to
11 US.C. §§ 105 and 303(f) Pending
Appointment of Trustee; Case No. BK-N-13-
51237 (filed 07/01/2013)
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LOCATION

59 State of California Secretary of State Limited | Vol. 17, 2517-2518
Liability Company — Snowshoe Properties, LLC;
File No. 201027310002 (filed 09/29/2010)

60 PROMISSORY NOTE [Snowshoe Petroleum | Vol. 17,2519-2529
(“Maker”) promises to pay P. Morabito
(“Holder”) the principal sum of $1,462,213.00]
(dated 11/01/2010)

61 PROMISSORY NOTE [Superpumper, Inc. | Vol. 17,2530-2538
(“Maker”) promises to pay Compass Bank (the
“Bank” and/or “Holder”) the principal sum of
$3,000,000.00] (dated 08/13/2010)

62 Excerpted Transcript of October 21, 2015 | Vol. 17, 2539-2541
Deposition of Salvatore R. Morabito

63 Page intentionally left blank Vol. 17, 25422543

64 Edward Bayuk’s Answers to Plaintiff’s First Set | Vol. 17, 2544-2557
of Interrogatories (dated 09/14/2014)

65 October 12, 2012 email from Stan Bernstein to P. | Vol. 17, 2558-2559
Morabito RE: 2011 return

66 Page intentionally left blank Vol. 17, 2560-2561

67 Excerpted Transcript of October 20, 2015 | Vol. 17,2562-2564
Deposition of Dennis C. Vacco

68 Snowshoe Petroleum, Inc.’s letter of intent to set | Vol. 17, 2565-2572

out the framework of the contemplated
transaction between: Snowshoe Petroleum, Inc.;
David Dwelle, LP; Eclipse Investments, LP;
Speedy Investments; and TAD Limited
Partnership (dated 04/21/2011)
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69 Excerpted Transcript of July 10, 2017 Deposition | Vol. 17, 2573-2579
of Dennis C. Vacco

70 April 15, 2011 email from P. Morabito to | Vol. 17, 2580-2582
Christian Lovelace; Gregory Ivancic; Vacco RE:
$65 million loan offer from Cerberus

71 Email from Vacco to P. Morabito RE: $2 million | Vol. 17, 2583-2584
second mortgage on the Reno house

72 Email from Vacco to P. Morabito RE: Tim Haves | Vol. 17, 2585-2586

73 Settlement ~ Agreement, Loan  Agreement | Vol. 17, 2587-2595
Modification & Release dated as of Sept. 7, 2012,
entered into by Bank of America and P. Morabito

74 Page intentionally left blank Vol. 17, 25962597

75 February 10, 2012 email from Vacco to Paul | Vol. 17, 2598-2602
Wells and Timothy Haves RE: 1461 Glenneyre
Street, Laguna Beach — Sale

76 May 8, 2012 email from P. Morabito to Vacco | Vol. 17, 2603-2604
RE: Proceed with the corporate set-up with Ray,
Edward and P. Morabito

77 September 4, 2012 email from Vacco to Edward | Vol. 17, 2605-2606
Bayuk RE: Second Deed of Trust documents

78 September 18, 2012 email from P. Morabito to | Vol. 17, 2607-2611
Edward Bayuk RE: Deed of Trust

79 October 3, 2012 email from Vacco to P. Morabito | Vol. 17, 2612-2614

RE: Term Sheet on both real estate deal and
option
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80 March 14, 2013 email from P. Morabito to Vacco | Vol. 17, 2615-2616
RE: BHI Hinckley

81 Page intentionally left blank Vol. 17,2617-2618

82 November 11, 2011 email from Vacco to P.| Vol. 17,2619-2620
Morabito RE: Trevor’s commitment to sign

83 November 28, 2011 email string RE: Wiring | Vol. 17, 2621-2623
$560,000 to Lippes Mathias

84 Page intentionally left blank Vol. 17, 2624-2625

85 Page intentionally left blank Vol. 17, 26262627

86 Order for Relief Under Chapter 7; Case No. BK- | Vol. 17, 2628-2634
N-13-51236 (filed 12/22/2014)

87 Report of Undisputed Election (11 U.S.C § 702); | Vol. 17, 2635-2637
Case No. BK-N-13-51237 (filed 01/23/2015)

88 Amended Stipulation and Order to Substitute a | Vol. 17, 2638-2642
Party to NRCP 17(a) (filed 06/11/2015)

89 Membership Interest Purchase Agreement, | Vol. 17, 26432648
entered into as of Oct. 6, 2010 between P.
Morabito and Edward Bayuk

90 Complaint; Case No. BK-N-13-51237 (filed | Vol. 17, 2649-2686
10/15/2015)

91 Fifth Amendment and Restatement of the Trust | Vol. 17, 2687-2726

Agreement for the Arcadia Living Trust (dated
09/30/2010)
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LOCATION

Objection to Recommendation for Order filed August 17,
2017 (filed 08/28/2017)

Vol.

18, 2727-2734

Exhibit to Objection to Recommendation for Order

Exhibit Document Description

1 Plaintiff’s counsel’s Jan. 24, 2017, email
memorializing the discovery dispute agreement

Vol.

18, 2735-2736

Opposition to Objection to Recommendation for Order filed
August 17, 2017 (filed 09/05/2017)

Vol.

18, 2737-2748

Exhibit to Opposition to Objection to Recommendation
for Order

Exhibit Document Description

A Declaration of Teresa M. Pilatowicz, Esq., in
Support of Opposition to Objection to
Recommendation for Order (filed 09/05/2017)

Vol.

18, 2749-2752

Reply to Opposition to Objection to Recommendation for
Order filed August 17, 2017 (dated 09/15/2017)

Vol.

18, 2753-2758

Defendants’ Opposition to Plaintiff’s Motion for Partial
Summary Judgment (filed 09/22/2017)

Vol.

18, 2759-2774

Defendants’ Separate Statement of Disputed Facts in
Support of Opposition to Plaintiff’s Motion for Partial
Summary Judgment (filed 09/22/2017)

Vol.

18, 2775-2790
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LOCATION

Exhibits to Defendants’ Separate Statement of Disputed
Facts in Support of Opposition to Plaintiff’s Motion for
Partial Summary Judgment

Exhibit Document Description

1 Judgment in Consolidated Nevada Corp., et al v. | Vol. 18, 2791-2793
JH. et al; Case No. CV07-02764 (filed
08/23/2011)

2 Excerpted Transcript of October 20, 2015 | Vol. 18,2794-2810
Deposition of Dennis C. Vacco

3 Order Denying Motion to Dismiss Involuntary | Vol. 18, 2811-2814
Chapter 7 Petition and Suspending Proceedings
Pursuant to 11 U.S.C §305(a)(1); Case No. BK-
N-13-51237 (filed 12/17/2013)

4 Excerpted Transcript of March 21, 2016 | Vol. 18, 2815-2826
Deposition of P. Morabito

5 Excerpted Transcript of September 28, 2015 | Vol. 18, 28272857
Deposition of Edward William Bayuk

6 Appraisal Vol. 18, 28582859

7 Budget Summary as of Jan. 7, 2016 Vol. 18, 2860-2862

8 Excerpted Transcript of March 24, 2016 | Vol. 18, 28632871
Deposition of Dennis Banks

9 Excerpted Transcript of March 22, 2016 | Vol. 18, 28722879
Deposition of Michael Sewitz

10 Excerpted Transcript of April 27, 2011 | Vol. 18, 28802883

Deposition of Darryl Noble
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LOCATION

11

Copies of cancelled checks from Edward Bayuk
made payable to P. Morabito

Vol. 18, 28842892

12

CBRE Appraisal of 14th Street Card Lock
Facility (dated 02/26/2010)

Vol. 18, 2893-2906

13

Bank of America wire transfer from P. Morabito
to Salvatore Morabito in the amount of
$146,127.00; and a wire transfer from P.
Morabito to Lippes for $25.00 (date 10/01/2010)

Vol. 18, 2907-2908

14

Excerpted Transcript of October 21, 2015
Deposition of Christian Mark Lovelace

Vol. 18, 29092918

15

June 18, 2014 email from Sam Morabito to
Michael Vanek RE: Analysis of the Superpumper
transaction in 2010

Vol. 18, 2919-2920

16

Excerpted Transcript of October 21, 2015
Deposition of Salvatore R. Morabito

Vol. 18, 2921-2929

17

PROMISSORY NOTE [Snowshoe Petroleum
(“Maker”) promises to pay P. Morabito
(“Holder”) the principal sum of $1,462,213.00]
(dated 11/01/2010)

Vol. 18, 2930-2932

18

TERM NOTE [P. Morabito (“Borrower”)
promises to pay Consolidated Western Corp.
(“Lender”) the principal sum of $939,000.00, plus
interest] (dated 09/01/2010)

Vol. 18, 2933-2934

19

SUCCESSOR PROMISSORY NOTE
[Snowshoe Petroleum (“Maker”) promises to pay
P. Morabito (“Holder”) the principal sum of
$492,937.30, plus interest] (dated 02/01/2011)

Vol. 18, 2935-2937
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20 Edward Bayuk’s wire transfer to Lippes in the | Vol. 18, 2938-2940
amount of $517,547.20 (dated 09/29/2010)

21 Salvatore Morabito Bank of Montreal September | Vol. 18, 2941-2942
2011 Wire Transfer

22 Declaration of Salvatore Morabito (dated | Vol. 18, 2943-2944
09/21/2017)

23 Edward Bayuk bank wire transfer to | Vol. 18,2945-2947
Superpumper, Inc., in the amount of $659,000.00
(dated 09/30/2010)

24 Edward Bayuk checking account statements | Vol. 18, 29482953
between 2010 and 2011 funding the company
with transfers totaling $500,000

25 Salvatore Morabito’s wire transfer statement | Vol. 18, 2954-2957
between 2010 and 2011, funding the company
with $750,000

26 Payment Schedule of Edward Bayuk Note in | Vol. 18, 2958-2961
Favor of P. Morabito

27 September 15, 2010 email from Vacco to| Vol. 18, 2962-2964

Yalamanchili and P. Morabito RE: Follow Up
Thoughts

Reply in Support of Motion for Partial Summary Judgment
(dated 10/10/2017)

Vol.

19, 2965-2973

Order

Regarding Discovery Commissioner’s

Recommendation for Order dated August 17, 2017 (filed
12/07/2017)

Vol.

19, 2974-2981
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LOCATION

Order Denying Motion for Partial Summary Judgment
(filed 12/11/2017)

Vol.

19, 2982-2997

Defendants’ Motions in Limine (filed 09/12/2018)

Vol.

19, 2998-3006

Exhibits to Defendants’ Motions in Limine

Exhibit Document Description

1 Plaintiff’s Second Supplement to Amended
Disclosures Pursuant to NRCP 16.1(A)(1) (dated
04/28/2016)

Vol.

19,3007-3016

2 Excerpted Transcript of March 25, 2016
Deposition of William A. Leonard

Vol.

19, 3017-3023

3 Plaintiff, Jerry Herbst’s Responses to Defendant
Snowshoe Petroleum, Inc.’s Set of Interrogatories
(dated 02/11/2015); and Plaintiff, Jerry Herbst’s
Responses to Defendant, Salvatore Morabito’s
Set of Interrogatories (dated 02/12/2015)

Vol.

19, 3024-3044

Motion in Limine to Exclude Testimony of Jan Friederich
(filed 09/20/2018)

Vol.

19, 3045-3056

Exhibits to Motion in Limine to Exclude Testimony of
Jan Friederich

Exhibit Document Description

1 Defendants’ Rebuttal Expert Witness Disclosure
(dated 02/29/2016)

Vol.

19, 3057-3071

2 Condensed Transcript of March 29, 2016
Deposition of Jan Friederich

Vol.

19, 3072-3086
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LOCATION

Opposition to Defendants’ Motions in Limine (filed

Vol. 19, 3087-3102

09/28/2018)
Exhibits to Opposition to Defendants’ Motions in
Limine
Exhibit Document Description
A Declaration of Teresa M. Pilatowicz, Esq. in | Vol. 19,3103-3107
Support of Opposition to Defendants’ Motions in
Limine (filed 09/28/2018)
A-1 Plaintiff’s February 19, 2016, Amended | Vol. 19,3108-3115
Disclosures Pursuant to NRCP 16.1(A)(1)
A-2 | Plaintiff’s January 26, 2016, Expert Witnesses | Vol. 19, 3116-3122
Disclosures (without exhibits)
A-3 | Defendants’ January 26, 2016, and February 29, | Vol. 19, 3123-3131
2016, Expert Witness Disclosures (without
exhibits)
A-4 | Plaintiff’s August 17, 2017, Motion for Partial | Vol. 19, 3132-3175
Summary Judgment (without exhibits)
A-5 | Plaintiff’s August 17, 2017, Statement of | Vol. 19, 3176-3205

Undisputed Facts in Support of his Motion for
Partial Summary Judgment (without exhibits)

Defendants’ Reply in Support of Motions in Limine (filed
10/08/2018)

Vol. 20, 3206-3217

Exhibit to Defendants’ Reply in Support of Motions in

Limine

Exhibit

Document Description
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LOCATION

1 Chapter 7 Trustee, William A. Leonard’s
Responses to Defendants’ First Set of
Interrogatories (dated 05/28/2015)

Vol. 20, 3218-3236

Defendants’ Opposition to Plaintiff’s Motions in Limine to
Exclude the Testimony of Jan Friederich (filed 10/08/2018)

Vol. 20, 3237-3250

Exhibits to Defendants’ Opposition to Plaintiff’s
Motions in Limine to Exclude the Testimony of Jan
Friederich

Exhibit Document Description

1 Excerpt of Matrix Report (dated 10/13/2010)

Vol. 20, 3251-3255

2 Defendants’ Rebuttal Expert Witness Disclosure
(dated 02/29/2016)

Vol. 20, 3256-3270

3 November 9, 2009 email from P. Morabito to
Daniel Fletcher; Jim Benbrook; Don Whitehead;
Sam Morabito, etc. RE: Jan Friederich entered
consulting agreement with Superpumper

Vol. 20, 3271-3272

4 Excerpted Transcript of March 29, 2016
Deposition of Jan Friederich

Vol. 20, 3273-3296

Defendants’ Objections to Plaintiff’s Pretrial Disclosures
(filed 10/12/2018)

Vol. 20, 3297-3299

Objections to Defendants’ Pretrial Disclosures (filed
10/12/2018)

Vol. 20, 3300-3303

Reply to Defendants’ Opposition to Plaintiff’s Motion in
Limine to Exclude the Testimony of Jan Friederich (filed
10/12/2018)

Vol. 20, 33043311

Page 34 of 72




DOCUMENT DESCRIPTION

LOCATION

Minutes of September 11, 2018, Pre-trial Conference (filed
10/19/2018)

Vol. 20, 3312

Stipulated Facts (filed 10/29/2018)

Vol. 20, 3313-3321

Defendants’ Points and Authorities RE: Objection to
Admission of Documents in Conjunction with the

Depositions of P. Morabito and Dennis Vacco (filed
10/30/2018)

Vol. 20, 3322-3325

Plaintiff’s Points and Authorities Regarding Authenticity
and Hearsay Issues (filed 10/31/2018)

Vol. 20, 3326-3334

Clerk’s Trial Exhibit List (filed 02/28/2019)

Vol. 21, 3335-3413

Exhibits to Clerk’s Trial Exhibit List

Exhibit Document Description

1 Certified copy of the Transcript of September 13,
2010 Judge’s Ruling; Case No. CV07-02764

Vol. 21, 34143438

2 Findings of Fact, Conclusions of Law, and
Judgment; Case No. CV07-02764 (filed
10/12/2010)

Vol. 21, 3439-3454

3 Judgment; Case No. CV07-0767 (filed
08/23/2011)

Vol. 21, 3455-3456

4 Confession of Judgment; Case No. CV07-02764
(filed 06/18/2013)

Vol. 21, 3457-3481

5 November 30, 2011 Settlement Agreement and
Mutual Release

Vol. 22, 3482-3613

6 March 1, 2013 Forbearance Agreement

Vol. 22, 3614-3622
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LOCATION

Order Denying Motion to Dismiss Involuntary
Chapter 7 Petition and Suspending Proceedings,
Case 13-51237. ECF No. 94, (filed 12/17/2013)

Vol.

22,3623-3625

19

Report of Undisputed Election— Appointment of
Trustee, Case No. 13-51237, ECF No. 220

Vol.

22,3626-3627

20

Stipulation and Order to Substitute a Party
Pursuant to NRCP 17(a), Case No. CV13-02663,
May 15, 2015

Vol.

22,3628-3632

21

Non-Dischargeable Judgment Regarding
Plaintiff’s First and Second Causes of Action,
Case No. 15-05019-GWZ, ECF No. 123, April
30,2018

Vol.

22,3633-3634

22

Memorandum & Decision; Case No. 15-05019-
GWZ, ECF No. 124, April 30, 2018

Vol.

22,3635-3654

23

Amended Findings of Fact, Conclusions of Law
in Support of Judgment Regarding Plaintiff’s
First and Second Causes of Action; Case 15-
05019-GWZ, ECF No. 122, April 30, 2018

Vol.

22,3655-3679

25

September 15, 2010 email from Yalamanchili to
Vacco and P. Morabito RE: Follow Up Thoughts

Vol.

22,3680-3681

26

September 18, 2010 email from P. Morabito to
Vacco

Vol.

22,3682-3683

27

September 20, 2010 email from Vacco to P.
Morabito RE: Spirit

Vol.

22,3684-3684

28

September 20, 2010 email between Yalamanchili
and Crotty RE: Morabito -Wire

Vol.

22,3685-3687
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29

September 20, 2010 email from Yalamanchili to
Graber RE: Attorney Client Privileged
Communication

Vol. 22, 3688-3689

30

September 21, 2010 email from P. Morabito to
Vacco and Cross RE: Attorney Client Privileged
Communication

Vol. 22, 3690-3692

31

September 23, 2010 email chain between Graber
and P. Morabito RE: Change of Primary
Residence from Reno to Laguna Beach

Vol. 22, 3693-3694

32

September 23, 2010 email from Yalamanchili to
Graber RE: Change of Primary Residence from
Reno to Laguna Beach

Vol. 22, 3695-3696

33

September 24, 2010 email from P. Morabito to
Vacco RE: Superpumper, Inc.

Vol. 22,3697-3697

34

September 26, 2010 email from Vacco to P.
Morabito RE: Judgment for a fixed debt

Vol. 22, 3698-3698

35

September 27, 2010 email from P. Morabito to
Vacco RE: First Amendment to Residential Lease
executed 9/27/2010

Vol. 22, 3699-3701

36

November 7, 2012 emails between Vacco, P.
Morabito, C. Lovelace RE: Attorney Client
Privileged Communication

Vol. 22, 3702-3703

37

Morabito BMO Bank Statement — September
2010

Vol. 22, 3704-3710

38

Lippes Mathias Trust Ledger History

Vol. 23,3711-3716
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39 Fifth Amendment & Restatement of the Trust | Vol. 23, 3717-3755
Agreement for the Arcadia Living Trust dated
September 30, 2010
42 P. Morabito Statement of Assets & Liabilities as | Vol. 23, 3756-3756
of May 5, 2009
43 March 10, 2010 email chain between Afshar and | Vol. 23, 3757-3758
Takemoto RE: Current Personal Financial
Statement
44 Salazar Net Worth Report (dated 03/15/2011) Vol. 23, 3759-3772
45 Purchase and Sale Agreement Vol. 23, 3773-3780
46 First Amendment to Purchase and Sale | Vol. 23, 3781-3782
Agreement
47 Panorama — Estimated Settlement Statement Vol. 23, 3783-3792
48 El Camino — Final Settlement Statement Vol. 23, 3793-3793
49 Los Olivos — Final Settlement Statement Vol. 23, 3794-3794
50 Deed for Transfer of Panorama Property Vol. 23, 3795-3804
51 Deed for Transfer for Los Olivos Vol. 23, 3805-3806
52 Deed for Transfer of El Camino Vol. 23, 3807-3808
53 Kimmel Appraisal Report for Panorama and | Vol. 23, 3809-3886
Clayton
54 Bill of Sale — Panorama Vol. 23, 3887-3890
55 Bill of Sale — Mary Fleming Vol. 23, 3891-3894
56 Bill of Sale — El Camino Vol. 23, 3895-3898
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57 Bill of Sale — Los Olivos Vol. 23, 3899-3902

58 Declaration of Value and Transfer Deed of 8355 | Vol. 23, 3903-3904
Panorama (recorded 12/31/2012)

60 Baruk Properties Operating Agreement Vol. 23, 3905-3914

61 Baruk Membership Transfer Agreement Vol. 24, 3915-3921

62 Promissory Note for $1,617,050 (dated | Vol. 24, 3922-3924
10/01/2010)

63 Baruk Properties/Snowshoe Properties, | Vol. 24, 3925-3926
Certificate of Merger (filed 10/04/2010)

64 Baruk Properties/Snowshoe Properties, Articles | Vol. 24, 3927-3937
of Merger

65 Grant Deed from Snowshoe to Bayuk Living | Vol. 24, 3938-3939
Trust; Doc No. 2010-0531071 (recorded
11/04/2010)

66 Grant Deed — 1461 Glenneyre; Doc No. | Vol. 24, 3940-3941
2010000511045 (recorded 10/08/2010)

67 Grant Deed — 570 Glenneyre; Doc No. | Vol. 24, 3942-3944
2010000508587 (recorded 10/08/2010)

68 Attorney File re: Conveyance between Woodland | Vol. 24, 3945-3980
Heights and Arcadia Living Trust

69 October 24, 2011 email from P. Morabito to | Vol. 24, 3981-3982
Vacco RE: Attorney Client Privileged
Communication
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70 November 10, 2011 email chain between Vacco | Vol. 24, 3983-3985
and P. Morabito RE: Baruk Properties, LLC/Paul
Morabito/Bank of America, N.A.
71 Bayuk First Ledger Vol. 24, 39863987
72 Amortization Schedule Vol. 24, 3988-3990
73 Bayuk Second Ledger Vol. 24, 3991-3993
74 Opposition to Motion for Summary Judgment and | Vol. 24, 39944053
Declaration of Edward Bayuk; Case No. 13-
51237, ECF No. 146 (filed 10/03/2014)
75 March 30, 2012 email from Vacco to Bayuk RE: | Vol. 24, 40544055
Letter to BOA
76 March 10, 2010 email chain between P. Morabito | Vol. 24, 4056—4056
and jon@aim13.com RE: Strictly Confidential
77 May 20, 2010 email chain between P. Morabito, | Vol. 24, 4057-4057
Vacco and Michael Pace RE: Proceed with
placing a Binding Bid on June 22nd with
ExxonMobil
78 Morabito Personal Financial Statement May 2010 | Vol. 24, 4058-4059
79 June 28, 2010 email from P. Morabito to George | Vol. 24, 4060-4066
Garner RE: ExxonMobil Chicago Market
Business Plan Review
80 Shareholder Interest Purchase Agreement Vol. 24, 4067-4071
81 Plan of Merger of Consolidated Western | Vol. 24, 4072-4075

Corporation with and Into Superpumper, Inc.
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82 Articles of Merger of Consolidated Western | Vol. 24, 40764077
Corporation with and Into Superpumper, Inc.

83 Unanimous Written Consent of the Board of | Vol. 24, 40784080
Directors and Sole Shareholder of Superpumper,
Inc.

84 Unanimous Written Consent of the Directors and | Vol. 24, 40814083
Shareholders  of  Consolidated @ Western
Corporation

85 Arizona Corporation Commission Letter dated | Vol. 24, 4084—4091
October 21, 2010

86 Nevada Articles of Merger Vol. 24, 4092-4098

87 New York Creation of Snowshoe Vol. 24, 40994103

88 April 26, 2012 email from Vacco to Afshar RE: | Vol. 24, 4104-4106
Ownership Structure of SPI

90 September 30, 2010 Matrix Retention Agreement | Vol. 24, 41074110

91 McGovern Expert Report Vol. 25,4111-4189

92 Appendix B to McGovern Report — Source 4 — | Vol. 25, 41904191
Budgets

103 | Superpumper Note in the amount of| Vol.25,4192-4193
$1,462,213.00 (dated 11/01/2010)

104 | Superpumper Successor Note in the amount of | Vol. 25, 4194-4195
$492,937.30 (dated 02/01/2011)

105 | Superpumper Successor Note in the amount of | Vol. 25, 41964197

$939,000 (dated 02/01/2011)
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106 | Superpumper Stock Power transfers to S. | Vol.25,4198-4199
Morabito and Bayuk (dated 01/01/2011)
107 | Declaration of P. Morabito in Support of | Vol. 25, 42004203
Opposition to Motion of JH, Inc., Jerry Herbst,
and Berry- Hinckley Industries for Order
Prohibiting Debtor from Using, Acquiring or
Transferring Assets Pursuant to 11 U.S.C. §§ 105
and 303(f) Pending Appointment of Trustee, Case
13-51237, ECF No. 22 (filed 07/01/2013)
108 | October 12, 2012 email between P. Morabito and | Vol. 25, 42044204
Bernstein RE: 2011 Return
109 | Compass Term Loan (dated 12/21/2016) Vol. 25, 42054213
110 | P. Morabito — Term Note in the amount of | Vol. 25, 4214-4214
$939,000.000 (dated 09/01/2010)
111 | Loan Agreement between Compass Bank and | Vol. 25, 4215-4244
Superpumper (dated 12/21/2016)
112 | Consent Agreement (dated 12/28/2010) Vol. 25, 4245-4249
113 | Superpumper  Financial = Statement (dated | Vol. 25, 4250-4263
12/31/2007)
114 | Superpumper Financial Statement (dated | Vol. 25, 4264-4276
12/31/2009)
115 | Notes Receivable Interest Income Calculation | Vol. 25, 4277-4278
(dated 12/31/2009)
116 | Superpumper Inc. Audit Conclusions Memo | Vol. 25, 4279-4284

(dated 12/31/2010)
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117 | Superpumper 2010 YTD Income Statement and | Vol. 25, 4285-4299
Balance Sheets
118 | March 12, 2010 Management Letter Vol. 25, 43004302
119 | Superpumper Unaudited August 2010 Balance | Vol. 25, 4303—4307
Sheet
120 | Superpumper Financial Statements (dated | Vol. 25, 4308—4322
12/31/2010)
121 | Notes Receivable Balance as of September 30, | Vol. 26, 4323
2010
122 Salvatore Morabito Term Note $2,563,542.00 as | Vol. 26, 43244325
of December 31, 2010
123 | Edward Bayuk Term Note $2,580,500.00 as of | Vol. 26, 43264327
December 31, 2010
125 | April 21, 2011 Management letter Vol. 26, 4328-4330
126 | Bayuk and S. Morabito Statements of Assets & | Vol. 26, 4331-4332
Liabilities as of February 1, 2011
127 | January 6, 2012 email from Bayuk to Lovelace | Vol. 26, 43334335
RE: Letter of Credit
128 | January 6, 2012 email from Vacco to Bernstein | Vol. 26, 4336—4338
129 | January 7, 2012 email from Bernstein to Lovelace | Vol. 26, 4339-4343
130 | March 18, 2012 email from P. Morabito to Vacco | Vol. 26, 43444344
131 | April 21, 2011 Proposed Acquisition of Nella Oil | Vol. 26, 4345-4351
132 | April 15, 2011 email chain between P. Morabito | Vol. 26, 4352

and Vacco
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133 | April 5, 2011 email from P. Morabito to Vacco | Vol. 26, 4353
134 | April 16, 2012 email from Vacco to Morabito Vol. 26, 4354-4359
135 | August 7, 2011 email exchange between Vacco | Vol. 26, 4360
and P. Morabito
136 | August 2011 Lovelace letter to Timothy Halves | Vol. 26, 43614365
137 | August 24,2011 email from Vacco to P. Morabito | Vol. 26, 4366
RE: Tim Haves
138 | November 11, 2011 email from Vacco to P.| Vol. 26, 4367
Morabito RE: Getting Trevor’s commitment to
sign
139 | November 16, 2011 email from P. Morabito to | Vol. 26, 4368
Vacco RE: Vacco’s litigation letter
140 | November 28, 2011 email chain between Vacco, | Vol. 26, 4369-4370
S. Morabito, and P. Morabito RE: $560,000 wire
to Lippes Mathias
141 | December 7, 2011 email from Vacco to P.| Vol. 26,4371
Morabito RE: Moreno
142 | February 10, 2012 email chain between P. | Vol.26,4372-4375
Morabito Wells, and Vacco RE: 1461 Glenneyre
Street - Sale
143 | April 20, 2012 email from P. Morabito to Bayuk | Vol. 26, 4376
RE: BofA
144 | April 24, 2012 email from P. Morabito to Vacco | Vol. 26, 43774378

RE: SPI Loan Detail
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145 | September 4, 2012 email chain between Vacco | Vol. 26, 4379-4418
and Bayuk RE: Second Deed of Trust documents

147 | September 4, 2012 email from P. Morabito to | Vol. 26, 44194422
Vacco RE: Wire

148 | September 4, 2012 email from Bayuk to Vacco | Vol. 26, 4423-4426
RE: Wire

149 | December 6, 2012 email from Vacco to P.| Vol. 26, 4427-4428
Morabito RE: BOA and the path of money

150 | September 18, 2012 email chain between P. | Vol. 26, 44294432
Morabito and Bayuk

151 October 3, 2012 email chain between Vacco and | Vol. 26, 44334434
P. Morabito RE: Snowshoe Properties, LLC

152 | September 3, 2012 email from P. Morabito to | Vol. 26, 4435
Vacco RE: Wire

153 | March 14, 2013 email chain between P. Morabito | Vol. 26, 4436
and Vacco RE: BHI Hinckley

154 | Paul Morabito 2009 Tax Return Vol. 26, 4437-4463

155 | Superpumper Form 8879-S tax year ended | Vol. 26, 4464-4484
December 31, 2010

156 |2010 U.S. S Corporation Tax Return for | Vol. 27, 4485-4556
Consolidated Western Corporation

157 | Snowshoe form 8879-S for year ended December | Vol. 27, 4557-4577
31,2010

158 Snowshoe Form 1120S 2011 Amended Tax | Vol. 27, 45784655

Return
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159 | September 14, 2012 email from Vacco to P. | Vol. 27, 46564657
Morabito
160 | October 1, 2012 email from P. Morabito to Vacco | Vol. 27, 4658
RE: Monday work for Dennis and Christian
161 | December 18, 2012 email from Vacco to P.| Vol. 27,4659
Morabito RE: Attorney Client Privileged
Communication
162 | April 24, 2013 email from P. Morabito to Vacco | Vol. 27, 4660
RE: BHI Trust
163 | Membership Interest Purchases, Agreement — | Vol. 27, 4661-4665
Watch My Block (dated 10/06/2010)
164 | Watch My Block organizational documents Vol. 27, 4666—4669
174 | October 15, 2015 Certificate of Service of copy of | Vol. 27, 4670
Lippes Mathias Wexler Friedman’s Response to
Subpoena
175 | Order Granting Motion to Compel Responses to | Vol. 27, 4671-4675
Deposition Questions ECF No. 502; Case No. 13-
51237-gwz (filed 02/03/2016)
179 | Gursey Schneider LLP Subpoena Vol. 28, 46764697
180 | Summary Appraisal of 570 Glenneyre Vol. 28, 46984728
181 | Appraisal of 1461 Glenneyre Street Vol. 28, 4729-4777
182 | Appraisal of 370 Los Olivos Vol. 28, 4778-4804
183 | Appraisal of 371 El Camino Del Mar Vol. 28, 4805-4830
184 | Appraisal of 1254 Mary Fleming Circle Vol. 28, 4831-4859
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185 | Mortgage — Panorama Vol. 28, 4860—4860
186 | Mortgage — El Camino Vol. 28, 4861
187 | Mortgage — Los Olivos Vol. 28, 4862
188 | Mortgage — Glenneyre Vol. 28, 4863
189 | Mortgage — Mary Fleming Vol. 28, 4864
190 Settlement Statement — 371 El Camino Del Mar | Vol. 28, 4865
191 Settlement Statement — 370 Los Olivos Vol. 28, 4866
192 | 2010 Declaration of Value of 8355 Panorama Dr | Vol. 28, 48674868
193 | Mortgage — 8355 Panorama Drive Vol. 28, 4869—-4870
194 | Compass — Certificate of Custodian of Records | Vol. 28, 4871-4871
(dated 12/21/2016)
196 |June 6, 2014 Declaration of Sam Morabito — | Vol. 28, 4872-4874
Exhibit 1 to Snowshoe Reply in Support of
Motion to Dismiss Complaint for Lack of
Personal Jurisdiction — filed in Case No. CV13-
02663
197 | June 19, 2014 Declaration of Sam Morabito — | Vol. 28, 48754877
Exhibit 1 to Superpumper Motion to Dismiss
Complaint for Lack of Personal Jurisdiction —
filed in Case No. CV13-02663
198 | September 22, 2017 Declaration of Sam Morabito | Vol. 28, 4878-4879

— Exhibit 22 to Defendants’ SSOF in Support of
Opposition to Plaintiff's MSJ — filed in Case No.
CV13-02663
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222 | Kimmel — January 21, 2016, Comment on Alves | Vol. 28, 48804883
Appraisal

223 | September 20, 2010 email from Yalamanchili to | Vol. 28, 4884
Morabito

224 | March 24, 2011 email from Naz Afshar RE: | Vol. 28, 48854886
telephone call regarding CWC

225 | Bank of America Records for Edward Bayuk | Vol. 28, 48874897
(dated 09/05/2012)

226 | June 11, 2007 Wholesale Marketer Agreement Vol. 29, 4898-4921

227 | May 25, 2006 Wholesale Marketer Facility | Vol. 29, 49224928
Development Incentive Program Agreement

228 | June 2007 Master Lease Agreement — Spirit SPE | Vol. 29, 49294983
Portfolio and Superpumper, Inc.

229 | Superpumper Inc 2008 Financial Statement | Vol. 29, 4984-4996
(dated 12/31/2008)

230 | November 9, 2009 email from P. Morabito to | Vol. 29, 4997
Bernstein, Yalaman RE: Jan Friederich — entered
into Consulting Agreement

231 September 30, 2010, Letter from Compass to | Vol. 29, 4998-5001
Superpumper, Morabito, CWC RE: reducing face
amount of the revolving note

232 | October 15, 2010, letter from Quarles & Brady to | Vol. 29, 5002-5006

Vacco RE: Revolving Loan Documents and Term
Loan Documents between Superpumper and
Compass Bank
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233

BMO Account Tracker Banking Report October
1 to October 31, 2010

Vol. 29, 5007-5013

235

August 31, 2010 Superpumper Inc., Valuation of
100 percent of the common equity in
Superpumper, Inc on a controlling marketable
basis

Vol. 29, 5014-5059

236

June 18, 2014 email from S. Morabito to Vanek
(WF) RE: Analysis of Superpumper Acquisition
in 2010

Vol. 29, 5060-5061

241

Superpumper March 2010 YTD Income
Statement

Vol. 29, 5062-5076

244

Assignment Agreement for $939,000 Morabito
Note

Vol. 29, 5077-5079

247

July 1, 2011 Third Amendment to Forbearance
Agreement Superpumper and Compass Bank

Vol. 29, 5080-5088

248

Superpumper Cash Contributions January 2010
thru September 2015 — Bayuk and S. Morabito

Vol. 29, 5089-5096

252

October 15, 2010 Letter from Quarles & Brady to
Vacco RE: Revolving Loan documents and Term
Loan documents between Superpumper Prop. and
Compass Bank

Vol. 29, 5097-5099

254

Bank of America — S. Morabito SP Properties
Sale, SP Purchase Balance

Vol. 29, 5100

255

Superpumper Prop. Final Closing Statement for
920 Mountain City Hwy, Elko, NV

Vol. 29, 5101

256

September 30, 2010 Raffles Insurance Limited
Member Summary

Vol. 29, 5102
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257 | Equalization Spreadsheet Vol. 30, 5103

258 | November 9, 2005 Grant, Bargain and Sale Deed; | Vol. 30, 5104-5105
Doc #3306300 for Property Washoe County

260 | January 7, 2016 Budget Summary — Panorama | Vol. 30, 51065107
Drive

261 | Mary 22, 2006 Compilation of Quotes and | Vol. 30, 5108-5116
Invoices Quote of Valley Drapery

262 | Photos of 8355 Panorama Home Vol. 30, 5117-5151

263 | Water Rights Deed (Document #4190152) | Vol. 30, 5152-5155
between P. Morabito, E. Bayuk, Grantors, RCA
Trust One Grantee (recorded 12/31/2012)

265 | October 1, 2010 Bank of America Wire Transfer | Vol. 30, 5156
—Bayuk — Morabito $60,117

266 | October 1, 2010 Check #2354 from Bayuk to P. | Vol. 30, 5157-5158
Morabito for $29,383 for 8355 Panorama funding

268 | October 1, 2010 Check #2356 from Bayuk to P. | Vol. 30, 5159-5160
Morabito for $12,763 for 370 Los Olivos Funding

269 | October 1, 2010 Check #2357 from Bayuk to P. | Vol. 30, 5161-5162
Morabito for $31,284 for 371 El Camino Del Mar
Funding

270 | Bayuk Payment Ledger Support Documents | Vol. 31, 5163-5352
Checks and Bank Statements

271 | Bayuk Superpumper Contributions Vol. 31, 5353-5358
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272 | May 14, 2012 email string between P. Morabito, | Vol. 31, 5359-5363
Vacco, Bayuk, and S. Bernstein RE: Info for
Laguna purchase

276 | September 21, 2010 Appraisal of 8355 Panorama | Vol. 32, 5364-5400
Drive Reno, NV by Alves Appraisal

277 | Assessor’s Map/Home Caparisons for 8355 | Vol. 32, 5401-5437
Panorama Drive, Reno, NV

278 | December 3, 2007 Case Docket for CV07-02764 | Vol. 32, 5438-5564

280 |May 25, 2011 Stipulation Regarding the | Vol. 33, 5565-5570
Imposition of Punitive Damages; Case No. CV(07-
02764 (filed 05/25/2011)

281 | Work File for September 24, 2010 Appraisal of | Vol. 33, 5571-5628
8355 Panorama Drive, Reno, NV

283 | January 25, 2016 Expert Witness Report Leonard | Vol. 33, 5629-5652
v. Superpumper Snowshoe

284 | February 29, 2016 Defendants’ Rebuttal Expert | Vol. 33, 5653-5666
Witness Disclosure

294 | October 5, 2010 Lippes, Mathias Wexler | Vol. 33, 5667-5680
Friedman, LLP, Invoices to P. Morabito

295 | P. Morabito 2010 Tax Return (dated 10/16/2011) | Vol. 33, 5681-5739

296 | December 31, 2010 Superpumper Inc. Note to | Vol. 33, 5740-5743
Financial Statements

297 | December 31, 2010 Superpumper Consultations | Vol. 33, 5744
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300 | September 20, 2010 email chain between | Vol. 33, 5745-5748
Yalmanchili and Graber RE: Attorney Client
Privileged Communication

301 | September 15, 2010 email from Vacco to P. | Vol. 33, 5749-5752
Morabito RE: Tomorrow

303 | Bankruptcy Court District of Nevada Claims | Vol. 33, 5753-5755
Register Case No. 13-51237

304 | April 14, 2018 email from Allen to Krausz RE: | Vol. 33, 5756-5757
Superpumper

305 | Subpoena in a Case Under the Bankruptcy Code | Vol. 33, 5758-5768
to Robison, Sharp, Sullivan & Brust issued in
Case No. BK-N-13-51237-GWZ

306 | August 30, 2018 letter to Mark Weisenmiller, | Vol. 34, 5769
Esq., from Frank Gilmore, Esq.,

307 | Order Granting Motion to Compel Compliance | Vol. 34, 5770-5772
with the Subpoena to Robison, Sharp, Sullivan &
Brust filed in Case No. BK-N-13-51237-GWZ

308 | Response of Robison, Sharp, Sullivan & Brust’s | Vol. 34, 5773-5797
to Subpoena filed in Case No. BK-N-13-51237-
GWZ

309 | Declaration of Frank C. Gilmore in support of | Vol. 34, 5798-5801

Robison, Sharp, Sullivan & Brust’s Opposition to
Motion for Order Holding Robison in Contempt
filed in Case No. BK-N-13-51237-GWZ

Minutes of October 29, 2018, Non-Jury Trial, Day 1 (filed
11/08/2018)

Vol.

35, 5802-6041

Transcript of October 29, 2018, Non-Jury Trial, Day 1

Vol.

35, 6042-6045
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Minutes of October 30, 2018, Non-Jury Trial, Day 2 (filed
11/08/2018)

Vol. 36, 60466283

Transcript of October 30, 2018, Non-Jury Trial, Day 2

Vol. 36, 6284—6286

Minutes of October 31, 2018, Non-Jury Trial, Day 3 (filed
11/08/2018)

Vol.

37, 6287-6548

Transcript of October 31, 2018, Non-Jury Trial, Day 3

Vol.

37, 6549—-6552

Minutes of November 1, 2018, Non-Jury Trial, Day 4 (filed
11/08/2018)

Vol.

38, 6553-6814

Transcript of November 1, 2018, Non-Jury Trial, Day 4

Vol.

38, 6815-6817

Minutes of November 2, 2018, Non-Jury Trial, Day 5 (filed
11/08/2018)

Vol.

39, 6818-7007

Transcript of November 2, 2018, Non-Jury Trial, Day 5

Vol.

39, 7008-7011

Minutes of November 5, 2018, Non-Jury Trial, Day 6 (filed
11/08/2018)

Vol.

40, 7012-7167

Transcript of November 5, 2018, Non-Jury Trial, Day 6

Vol.

40, 7168-7169

Minutes of November 6, 2018, Non-Jury Trial, Day 7 (filed
11/08/2018)

Vol.

41, 7170-7269

Transcript of November 6, 2018, Non-Jury Trial, Day 7

Vol.
Vol.

41, 7270-7272
42,7273-7474

Minutes of November 7, 2018, Non-Jury Trial, Day 8 (filed
11/08/2018)

Vol.

43,7475-7476

Transcript of November 7, 2018, Non-Jury Trial, Day 8

Vol.

43,7477-7615
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Minutes of November 26, 2018, Non-Jury Trial, Day 9
(filed 11/26/2018)

Vol. 44, 7616

Transcript of November 26, 2018, Non-Jury Trial — Closing
Arguments, Day 9

Vol. 44, 7617-7666
Vol. 45, 7667-7893

Plaintiff’s Motion to Reopen Evidence (filed 01/30/2019)

Vol. 46, 78947908

Exhibits to Plaintiff’s Motion to Reopen Evidence

Exhibit

Document Description

1

Declaration of Gabrielle A. Hamm, Esq. in
Support of Plaintiff’s Motion to Reopen

Vol. 46, 7909-7913

I-A

September 21, 2017 Declaration of Salvatore
Morabito

Vol. 46, 7914-7916

1-B

Defendants Proposed Findings of Fact,
Conclusions of Law, and Judgment (Nov. 26,
2018)

Vol. 46, 7917-7957

1-C

Judgment on the First and Second Causes of
Action; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 123 (April 30, 2018)

Vol. 46, 79587962

Amended Findings of Fact and Conclusions of
Law in Support of Judgment Regarding Plaintiffs’
First and Second Causes of Action; Case No. 15-
05019-GWZ (Bankr. D. Nev.), ECF No. 126
(April 30, 2018)

Vol. 46, 7963—7994

1-E

Motion to Compel Compliance with the
Subpoena to Robison Sharp Sullivan Brust; Case
No. 15-05019-GWZ (Bankr. D. Nev.), ECF No.
191 (Sept. 10, 2018)

Vol. 46, 7995-8035
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1-F | Order Granting Motion to Compel Compliance
with the Subpoena to Robison Sharp Sullivan
Brust; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 229 (Jan. 3, 2019)

Vol. 46, 8036-8039

1-G | Response of Robison, Sharp, Sullivan & Brust[]
To Subpoena (including RSSB 000001 -
RSSB 000031) (Jan. 18, 2019)

Vol. 46, 8040-8067

1-H | Excerpts of Deposition Transcript of Sam
Morabito as PMK of Snowshoe Petroleum, Inc.
(Oct. 1, 2015)

Vol. 46, 8068—8076

Errata to: Plaintiff’s Motion to Reopen Evidence (filed
01/30/2019)

Vol. 47, 8077-8080

Exhibit to Errata to: Plaintiff’s Motion to Reopen
Evidence

Exhibit Document Description

1 Plaintiff’s Motion to Reopen Evidence

Vol. 47, 8081-8096

Ex Parte Motion for Order Shortening Time on Plaintiff’s
Motion to Reopen Evidence and for Expedited Hearing
(filed 01/31/2019)

Vol. 47, 8097-8102

Order Shortening Time on Plaintiff’s Motion to Reopen
Evidence and for Expedited Hearing (filed 02/04/2019)

Vol. 47, 8103-8105

Supplement to Plaintiff’s Motion to Reopen Evidence (filed
02/04/2019)

Vol. 47, 8106-8110
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Exhibits to Supplement to Plaintiff’s Motion to Reopen
Evidence
Exhibit Document Description
1 Supplemental Declaration of Gabrielle A. Hamm, | Vol. 47, 8111-8113

Esq. in Support of Plaintiff’s Motion to Reopen
Evidence (filed 02/04/2019)

1-1 | Declaration of Frank C. Gilmore in Support of
Robison, Sharp Sullivan & Brust’s Opposition to
Motion for Order Holding Robison in Contempt;
Case No. 15-05019-GWZ (Bankr. D. Nev.), ECF
No. 259 (Jan. 30, 2019)

Vol.

47, 8114-8128

Defendants” Response to Motion to Reopen Evidence
(02/06/2019)

Vol.

47, 8129-8135

Plaintiff’s Reply to Defendants’ Response to Motion to
Reopen Evidence (filed 02/07/2019)

Vol.

47, 8136-8143

Minutes of February 7, 2019 hearing on Motion to Reopen
Evidence (filed 02/28/2019)

Vol.

47, 8144

Rough Draft Transcript of February 8, 2019 hearing on
Motion to Reopen Evidence

Vol.

47, 8145-8158

[Plaintiff’s Proposed] Findings of Fact, Conclusions of
Law, and Judgment (filed 03/06/2019)

Vol.

47, 8159-8224

[Defendants’ Proposed Amended] Findings of Fact,
Conclusions of Law, and Judgment (filed 03/08/2019)

Vol.

47, 8225-8268

Minutes of February 26, 2019 hearing on Motion to
Continue ongoing Non-Jury Trial (Telephonic) (filed
03/11/2019)

Vol.

47, 8269
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Findings of Fact, Conclusions of Law, and Judgment (filed
03/29/2019)

Vol. 48, 8270-8333

Notice of Entry of Findings of Fact, Conclusions of Law,
and Judgment (filed 03/29/2019)

Vol. 48, 8334-8340

Memorandum of Costs and Disbursements (filed
04/11/2019)

Vol. 48, 8341-8347

Exhibit to Memorandum of Costs and Disbursements

Exhibit Document Description

1 Ledger of Costs

Vol. 48, 8348-8370

Application for Attorneys’ Fees and Costs Pursuant to
NRCP 68 (filed 04/12/2019)

Vol. 48, 8371-8384

Exhibits to Application for Attorneys’ Fees and Costs
Pursuant to NRCP 68

Exhibit Document Description

1 Declaration of Teresa M. Pilatowicz In Support of
Plaintiff’s Application for Attorney’s Fees and
Costs Pursuant to NRCP 68 (filed 04/12/2019)

Vol. 48, 8385-8390

2 Plaintiff’s Offer of Judgment to Defendants
(dated 05/31/2016)

Vol. 48, 8391-8397

3 Defendant’s Rejection of Offer of Judgment by
Plaintiff (dated 06/15/2016)

Vol. 48, 8398-8399

4 Log of time entries from June 1, 2016 to March
28,2019

Vol. 48, 8400-8456
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5 Plaintiff’s Memorandum of Costs and
Disbursements (filed 04/11/2019)

Vol. 48, 84578487

Motion to Retax Costs (filed 04/15/2019)

Vol. 49, 8488—-8495

Plaintiff’s Opposition to Motion to Retax Costs (filed
04/17/2019)

Vol. 49, 84968507

Exhibits to Plaintiff’s Opposition to Motion to Retax
Costs

Exhibit Document Description
1 Declaration of Teresa M. Pilatowicz In Support of | Vol. 49, 85088510
Opposition to Motion to Retax Costs (filed
04/17/2019)

2 Summary of Photocopy Charges

Vol. 49, 8511-8523

3 James L. McGovern Curriculum Vitae

Vol. 49, 85248530

4 McGovern & Greene LLP Invoices

Vol. 49, 8531-8552

5 Buss-Shelger Associates Invoices

Vol. 49, 8553—-8555

Reply in Support of Motion to Retax Costs (filed
04/22/2019)

Vol. 49, 85568562

Opposition to Application for Attorneys’ Fees and Costs
Pursuant to NRCP 68 (filed 04/25/2019)

Vol. 49, 8563—8578

Exhibit to Opposition to Application for Attorneys’ Fees
and Costs Pursuant to NRCP 68

Exhibit Document Description

1 Plaintiff’s Bill Dispute Ledger

Vol. 49, 8579-8637
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LOCATION

Defendants, Salvatore Morabito, Snowshoe Petroleum,
Inc., and Superpumper, Inc.’s Motion for New Trial and/or
to Alter or Amend Judgment Pursuant to NRCP 52, 59, and
60 (filed 04/25/2019)

Vol. 49, 8638-8657

Defendant, Edward Bayuk’s Motion for New Trial and/or
to Alter or Amend Judgment Pursuant to NRCP 52, 59, and
60 (filed 04/26/2019)

Vol. 50, 8658-8676

Exhibits to Edward Bayuk’s Motion for New Trial
and/or to Alter or Amend Judgment Pursuant to NRCP
52, 59, and 60

Exhibit Document Description

1 February 27, 2019 email with attachments

Vol. 50, 8677-8768

2 Declaration of Frank C. Gilmore in Support of
Edward Bayuk’s Motion for New Trial (filed
04/26/2019)

Vol. 50, 8769-8771

3 February 27, 2019 email from Marcy Trabert

Vol. 50, 87728775

4 February 27, 2019 email from Frank Gilmore to
eturner@Gtg.legal RE: Friday Trial

Vol. 50, 87768777

Plaintiff’s Reply in Support of Application of Attorneys’
Fees and Costs Pursuant to NRCP 68 (filed 04/30/2019)

Vol. 50, 8778-8790

Exhibit to Plaintiff’s Reply in Support of Application of
Attorneys’ Fees and Costs Pursuant to NRCP 68

Exhibit Document Description

1 Case No. BK-13-51237-GWZ, ECF Nos. 280,
282, and 321

Vol. 50, 8791-8835

Page 59 of 72



mailto:eturner@Gtg.legal

DOCUMENT DESCRIPTION

LOCATION

Plaintiff’s Opposition to Defendants’ Motions for New
Trial and/or to Alter or Amend Judgment (filed 05/07/2019)

Vol. 51, 88368858

Defendants, Salvatore Morabito, Snowshoe Petroleum,
Inc., and Superpumper, Inc.’s Reply in Support of Motion
for New Trial and/or to Alter or Amend Judgment Pursuant
to NRCP 52, 59, and 60 (filed 05/14/2019)

Vol. 51, 88598864

Declaration of Edward Bayuk Claiming Exemption from
Execution (filed 06/28/2019)

Vol. 51, 8865—-8870

Exhibits to Declaration of Edward Bayuk Claiming
Exemption from Execution

Exhibit Document Description

1 Copy of June 22, 2019 Notice of Execution and
two Write of Executions

Vol. 51, 8871-8896

2 Declaration of James Arthur Gibbons Regarding
his Attestation, Witness and Certification on
November 12, 2005 of the Spendthrift Trust
Amendment to the Edward William Bayuk Living
Trust (dated 06/25/2019)

Vol. 51, 8897-8942

Notice of Claim of Exemption from Execution (filed
06/28/2019)

Vol. 51, 8943-8949

Edward Bayuk’s Declaration of Salvatore Morabito
Claiming Exemption from Execution (filed 07/02/2019)

Vol. 51, 8950-8954

Exhibits to Declaration of Salvatore Morabito Claiming
Exemption from Execution

Exhibit Document Description

1 Las Vegas June 22, 2019 letter

Vol. 51, 8955-8956
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LOCATION

2 Writs of execution and the notice of execution

Vol. 51, 8957-8970

Minutes of June 24, 2019 telephonic hearing on Decision on
Submitted Motions (filed 07/02/2019)

Vol. 51, 8971-8972

Salvatore Morabito’s Notice of Claim of Exemption from
Execution (filed 07/02/2019)

Vol. 51, 8973-8976

Edward Bayuk’s Third Party Claim to Property Levied
Upon NRS 31.070 (filed 07/03/2019)

Vol. 51, 8977-8982

Order Granting Plaintiff’s Application for an Award of
Attorneys’ Fees and Costs Pursuant to NRCP 68 (filed
07/10/2019)

Vol. 51, 8983-8985

Order Granting in part and Denying in part Motion to Retax
Costs (filed 07/10/2019)

Vol. 51, 8986—8988

Plaintiff’s Objection to (1) Claim of Exemption from
Execution and (2) Third Party Claim to Property Levied
Upon, and Request for Hearing Pursuant to NRS 21.112 and
31.070(5) (filed 07/11/2019)

Vol. 52, 8989-9003

Exhibits to Plaintiff’s Objection to (1) Claim of
Exemption from Execution and (2) Third Party Claim
to Property Levied Upon, and Request for Hearing
Pursuant to NRS 21.112 and 31.070(5)

Exhibit Document Description

1 Declaration of Gabrielle A. Hamm, Esq.

Vol. 52, 9004-9007

2 11/30/2011 Tolling Agreement — Edward Bayuk

Vol. 52, 9008-9023

3 11/30/2011 Tolling Agreement — Edward William
Bayuk Living Trust

Vol. 52, 9024-9035
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4 Excerpts of 9/28/2015 Deposition of Edward | Vol. 52, 9036-9041
Bayuk

5 Edward Bayuk, as Trustee of the Edward William | Vol. 52, 9042-9051
Bayuk Living Trust’s Responses to Plaintiff’s
First Set of Requests for Production, served
9/24/2015

6 8/26/2009 Grant Deed (Los Olivos) Vol. 52, 9052-9056

7 8/17/2018 Grant Deed (El Camino) Vol. 52, 9057-9062

8 Trial Ex. 4 (Confession of Judgment) Vol. 52, 9063-9088

9 Trial Ex. 45 (Purchase and Sale Agreement, dated | Vol. 52, 9089-9097
9/28/2010)

10 Trial Ex. 46 (First Amendment to Purchase and | Vol. 52, 9098-9100
Sale Agreement, dated 9/29/2010)

11 Trial Ex. 51 (Los Olivos Grant Deed recorded | Vol. 52, 9101-9103
10/8/2010)

12 Trial Ex. 52 (El Camino Grant Deed recorded | Vol. 52, 9104-9106
10/8/2010)

13 Trial Ex. 61 (Membership Interest Transfer | Vol. 52,9107-9114
Agreement, dated 10/1/2010)

14 Trial Ex. 62 ($1,617,050.00 Promissory Note) Vol. 52,9115-9118

15 Trial Ex. 65 (Mary Fleming Grant Deed recorded | Vol. 52, 9119-9121

11/4/2010)

Notice of Entry of Order Denying Defendants’ Motions for
New Trial and/or to Alter or Amend Judgment (filed
07/16/2019)

Vol.

52,9122-9124
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LOCATION

Exhibit to Notice of Entry of Order Denying
Defendants’ Motions for New Trial and/or to Alter or
Amend Judgment

Exhibit Document Description

1 Order Denying Defendants’ Motions for New
Trial and/or to Alter or Amend Judgment (filed
07/10/2019)

Vol. 52, 9125-9127

Notice of Entry of Order Granting Plaintiff’s Application
for an Award of Attorneys’ Fees and Costs Pursuant to
NRCP 68 (filed 07/16/2019)

Vol. 52,9128-9130

Exhibit to Notice of Entry of Order Granting Plaintiff’s
Application for an Award of Attorneys’ Fees and Costs
Pursuant to NRCP 68

Exhibit Document Description

1 Order Granting Plaintiff’s Application for an
Award of Attorneys’ Fees and Costs Pursuant to
NRCP 68 (filed 07/10/2019)

Vol. 52,9131-9134

Notice of Entry of Order Granting in Part and Denying in
Part Motion to Retax Costs (filed 07/16/2019)

Vol. 52, 91359137

Exhibit to Notice of Entry of Order Granting in Part and
Denying in Part Motion to Retax Costs

Exhibit Document Description

1 Order Granting in Part and Denying in Part
Motion to Retax Costs (filed 07/10/2019)

Vol. 52, 91389141

Page 63 of 72




DOCUMENT DESCRIPTION

LOCATION

Plaintiff’s Objection to Notice of Claim of Exemption from
Execution Filed by Salvatore Morabito and Request for
Hearing (filed 07/16/2019)

Vol.

52,9142-9146

Reply to Objection to Claim of Exemption and Third Party
Claim to Property Levied Upon (filed 07/17/2019)

Vol.

52,9147-9162

Exhibits to Reply to Objection to Claim of Exemption
and Third Party Claim to Property Levied Upon

Exhibit Document Description

1 March 3, 2011 Deposition Transcript of P.
Morabito

Vol.

52,9163-9174

2 Mr. Bayuk’s September 23, 2014 responses to
Plaintiff’s first set of requests for production

Vol.

52,9175-9180

3 September 28, 2015 Deposition Transcript of
Edward Bayuk

Vol.

52,9181-9190

Reply to Plaintiff’s Objection to Notice of Claim of
Exemption from Execution (filed 07/18/2019)

Vol.

52,9191-9194

Declaration of Service of Till Tap, Notice of Attachment
and Levy Upon Property (filed 07/29/2019)

Vol.

52,9195

Notice of Submission of Disputed Order Denying Claim of
Exemption and Third Party Claim (filed 08/01/2019)

Vol.

52,9196-9199

Exhibits to Notice of Submission of Disputed Order
Denying Claim of Exemption and Third Party Claim

Exhibit Document Description

1 Plaintiff’s Proposed Order Denying Claim of
Exemption and Third-Party Claim

Vol.

52, 9200-9204
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LOCATION

2 Bayuk and the Bayuk Trust’s proposed Order
Denying Claim of Exemption and Third-Party
Claim

Vol. 52, 9205-9210

3 July 30, 2019 email evidencing Bayuk, through
counsel Jeffrey Hartman, Esq., requesting until
noon on July 31, 2019 to provide comments.

Vol. 52,9211-9212

4 July 31, 2019 email from Teresa M. Pilatowicz,
Esq. Bayuk failed to provide comments at noon
on July 31, 2019, instead waiting until 1:43 p.m.
to send a redline version with proposed changes
after multiple follow ups from Plaintiff’s counsel
on July 31, 2019

Vol. 52,9213-9219

5 A true and correct copy of the original Order and | Vol. 52, 9220-9224
Bayuk Changes

6 A true and correct copy of the redline run by | Vol. 52, 9225-9229
Plaintiff accurately reflecting Bayuk’s proposed
changes

7 Email evidencing that after review of the | Vol. 52,9230-9236

proposed revisions, Plaintiff advised Bayuk,
through counsel, that Plaintiff agree to certain
proposed revisions, but the majority of the
changes were unacceptable as they did not reflect
the Court’s findings or evidence before the Court.

Objection to Plaintiff’s Proposed Order Denying Claim of
Exemption and Third Party Claim (filed 08/01/2019)

Vol. 53, 9237-9240
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Exhibits to Objection to Plaintiff’s Proposed Order
Denying Claim of Exemption and Third-Party Claim
Exhibit Document Description
1 Plaintiff’s Proposed Order Denying Claim of | Vol. 53, 9241-9245

Exemption and Third-Party Claim

2 Defendant’s comments on Findings of Fact

Vol.

53, 92469247

3 Defendant’s Proposed Order Denying Claim of
Exemption and Third-Party Claim

Vol.

53, 92489252

Minutes of July 22, 2019 hearing on Objection to Claim for | Vol. 53, 9253
Exemption (filed 08/02/2019)
Order Denying Claim of Exemption (filed 08/02/2019) Vol. 53, 9254-9255

Bayuk’s Case Appeal Statement (filed 08/05/2019)

Vol.

53, 92569260

Bayuk’s Notice of Appeal (filed 08/05/2019)

Vol.

53,9261-9263

Defendants, Superpumper, Inc., Edward Bayuk, Salvatore
Morabito; and Snowshoe Petroleum, Inc.’s, Case Appeal
Statement (filed 08/05/2019)

Vol.

53, 9264-9269

Defendants, Superpumper, Inc., Edward Bayuk, Salvatore
Morabito; and Snowshoe Petroleum, Inc.’s, Notice of
Appeal (filed 08/05/2019)

Vol.

53,9270-9273
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LOCATION

Exhibits to Defendants, Superpumper, Inc., Edward
Bayuk, Salvatore Morabito; and Snowshoe Petroleum,
Inc.’s, Notice of Appeal

Exhibit Document Description

1 Findings of Fact, Conclusions of Law, and
Judgment (filed 03/29/2019)

Vol. 53, 92749338

2 Order Denying Defendants’ Motions for New
Trial and/or to Alter or Amend Judgment (filed
07/10/2019)

Vol. 53, 9339-9341

3 Order Granting in Part and Denying in Part
Motion to Retax Costs (filed 07/10/2019)

Vol. 53, 93429345

4 Order Granting Plaintiff’s Application for an
Award of Attorneys’ Fees and Costs Pursuant to
NRCP 68 (filed 07/10/2019)

Vol. 53, 93469349

Plaintiff’s Reply to Defendants’ Objection to Plaintiff’s
Proposed Order Denying Claim of Exemption and Third-
Party Claim

Vol. 53, 9350-9356

Order Denying Claim of Exemption and Third-Party Claim
(08/09/2019)

Vol. 53, 9357-9360

Notice of Entry of Order Denying Claim of Exemption and
Third-Party Claim (filed 08/09/2019)

Vol. 53,9361-9364

Exhibit to Notice of Entry of Order Denying Claim of
Exemption and Third-Party Claim

Exhibit Document Description

1 Order Denying Claim of Exemption and Third-
Party Claim (08/09/2019)

Vol. 53, 9365-9369
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LOCATION

Notice of Entry of Order Denying Claim of Exemption
(filed 08/12/2019)

Vol. 53, 9370-9373

Exhibit to Notice of Entry of Order Denying Claim of
Exemption

Exhibit Document Description

1 Order Denying Claim of Exemption (08/02/2019)

Vol. 53, 9374-9376

Motion to Make Amended or Additional Findings Under
NRCP 52(b), or, in the Alternative, Motion for
Reconsideration (filed 08/19/2019)

Vol. 54, 9377-9401

Exhibits to Motion to Make Amended or Additional
Findings Under NRCP 52(b), or, in the Alternative,
Motion for Reconsideration

Exhibit Document Description

1 Order Denying Claim of Exemption and Third
Party Claim (filed 08/09/19)

Vol. 54, 9402-9406

2 Spendthrift Trust Amendment to the Edward
William Bayuk Living Trust (dated 11/12/05)

Vol. 54, 94079447

3 Spendthrift Trust Agreement for the Arcadia
Living Trust (dated 10/14/05)

Vol. 54, 94489484

4 Fifth Amendment and Restatement of the Trust
Agreement for the Arcadia Living Trust (dated
09/30/10)

Vol. 54, 9485-9524

5 P. Morabito's Supplement to NRCP 16.1
Disclosures (dated 03/01/11)

Vol. 54, 9525-9529
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6 Transcript of March 3, 2011 Deposition of P. | Vol. 55, 9530-9765
Morabito

7 Documents Conveying Real Property Vol. 56, 9766-9774

8 Transcript of July 22, 2019 Hearing Vol. 56, 9775-9835

9 Tolling Agreement JH and P. Morabito (partially | Vol. 56, 9836-9840
executed 11/30/11)

10 Tolling Agreement JH and Arcadia Living Trust | Vol. 56, 9841-9845
(partially executed 11/30/11)

11 Excerpted Pages 89 of Superpumper Judgment | Vol. 56, 98469848
(filed 03/29/19)

12 Petitioners' First Set of Interrogatories to Debtor | Vol. 56, 98499853
(dated 08/13/13)

13 Tolling Agreement JH and Edward Bayuk | Vol. 56, 9854-9858
(partially executed 11/30/11)

14 Tolling Agreement JH and Bayuk Trust (partially | Vol. 56, 9859-9863
executed 11/30/11)

15 Declaration of Mark E. Lehman, Esq. (dated | Vol. 56, 9864-9867
03/21/11)

16 Excerpted Transcript of October 20, 2015 | Vol. 56, 98689871
Deposition of Dennis C. Vacco

17 Assignment and Assumption Agreement (dated | Vol. 56, 98729887
07/03/07)

18 Order Denying Morabito’s Claim of Exemption | Vol. 56, 9888—9890

(filed 08/02/19)
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Errata to Motion to Make Amended or Additional Findings
Under NRCP 52(b), or, in the Alternative, Motion for
Reconsideration (filed 08/20/2019)

Vol. 57, 9891-9893

Plaintiff’s Opposition to Motion to Make Amended or
Additional Findings Under NRCP 52(b), or, In the
Alternative, = Motion  for = Reconsideration,  and
Countermotion for Fees and Costs Pursuant to NRS 7.085
(filed 08/30/2019)

Vol. 57, 9894-9910

Errata to Plaintiff’s Opposition to Motion to Make
Amended or Additional Findings Under NRCP 52(b), or, In
the Alternative, Motion for Reconsideration, and
Countermotion for Fees and Costs Pursuant to NRS 7.085
(filed 08/30/2019)

Vol. 57,9911-9914

Exhibits to Errata to Plaintiff’s Opposition to Motion to
Make Amended or Additional Findings Under NRCP
52(b), or, In the Alternative, Motion for
Reconsideration, and Countermotion for Fees and Costs
Pursuant to NRS 7.085

Exhibit Document Description

1 Declaration of Gabrielle A. Hamm, Esq.

Vol. 57,9915-9918

2 Plaintiff’s Amended NRCP 16.1 Disclosures
(February 19, 2016)

Vol. 57,9919-9926

3 Plaintiff’s Fourth Supplemental NRCP 16.1
Disclosures (November 15, 2016)

Vol. 57, 9927-9930

4 Plaintiff’s Fifth Supplemental NRCP 16.1
Disclosures (December 21, 2016)

Vol. 57,9931-9934

5 Plaintiff’s Sixth Supplemental NRCP 16.1
Disclosures (March 20, 2017)

Vol. 57, 9935-9938
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Reply in Support of Motion to Make Amended or
Additional Findings Under NRCP 52(b), or, In the
Alternative, = Motion  for  Reconsideration,  and
Countermotion for Fees and Costs (filed 09/04/2019)

Vol. 57, 99399951

Exhibits to Reply in Support of Motion to Make
Amended or Additional Findings Under NRCP 52(b),
or, In the Alternative, Motion for Reconsideration, and
Countermotion for Fees and Costs

Exhibit Document Description

19 Notice of Submission of Disputed Order Denying
Claim of Exemption and Third Party Claim (filed

Vol. 57, 9952-9993

08/01/19)

20 Notice of Submission of Disputed Order Denying | Vol. 57,
Claim of Exemption and Third Party Claim (filed | 9994—10010
08/01/19)

Order Denying Defendants’ Motion to Make Amended or | Vol. 57,

Additional Findings Under NRCP 52(b), or, in the
Alternative, Motion for Reconsideration and Denying

Plaintiff's Countermotion for Fees and Costs Pursuant to
NRS 7.085 (filed 11/08/2019)

10011-10019

Bayuk’s Case Appeal Statement (filed 12/06/2019) Vol. 57,
10020-10026
Bayuk’s Notice of Appeal (filed 12/06/2019) Vol. 57,

10027-10030
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Exhibits to Bayuk’s Notice of Appeal
Exhibit Document Description
1 Order Denying [Morabito’s] Claim of Exemption | Vol. 57,
(filed 08/02/19) 10031-10033
2 Order Denying [Bayuk’s] Claim of Exemption | Vol. 57,
and Third Party Claim (filed 08/09/19) 10034-10038
3 Order Denying Defendants’ Motion to Make | Vol. 57,

Amended or Additional Findings Under NRCP
52(b), or, in the Alternative, Motion for
Reconsideration and Denying  Plaintiff’s

Countermotion for Fees and Costs Pursuant to
NRS 7.085 (filed 11/08/19)

10039-10048

Notice of Entry of Order Denying Defendants' Motion to
Make Amended or Additional Findings Under NRCP 52(b),
or, in the Alternative, Motion for Reconsideration and
Denying Plaintiff's Countermotion for Fees and Costs
Pursuant to NRS 7.085 (filed 12/23/2019)

Vol. 57,
10049-10052

Exhibit to Notice of Entry of Order

Exhibit

Document Description

A

Order Denying Defendants’ Motion to Make
Amended or Additional Findings Under NRCP
52(b), or, in the Alternative, Motion for
Reconsideration and Denying  Plaintiff’s
Countermotion for Fees and Costs Pursuant to
NRS 7.085 (filed 11/08/19)

Vol. 57,
10053-10062

Docket Case No. CV13-02663

Vol. 57,
1006310111
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MEMBERSHIP INTEREST TRANSFER AGREEMENT

This MEMBERSHIP INTEREST TRANSFER AGREEMENT (this “Agreement”} is
entered inte and effective as of October 1, 2010 (the “Effective Date™), between and among,
PAUL A. MORABITO in his capacity as Trustee of the ARCADIA LIVING TRUST
(“Arcadia Trust”), EDWARD WILLIAM. BAYUK in his capacity as Trustee of the
EDWARD WILLIAM BAYUK LIVING TRUST (“Bayuk Trust”) and BARUK
PROPERTIES, LLC, a Nevada limited liability company (the “Company”). Paul Morabito and
Edward Bayuk are also signatories fo this Agreement in their respective capacities as Managers
of the Company.

Defined terms used and not otherwise defined herein shall have the meanings ascribed to such
terms in that certain Operating Agreement of Baruk Properties LLC dated as of April 17, 1999
(the “Operating Agreement’). Each of the parties hereto is sometimes individually referred to as
a “party” or cumulatively as the “parties”.

WHEREAS, Arcadia Trust currently holds a 50.00% Membership Interest in Company;
and Bayuk Trust currently holds a 50.00% Membership Interest in Company; and

WHEREAS, Bayuk Trust desires to acquire, and Arcadia Trust desires o assign and
transfer to Bayuk Trust, Arcadia Trust’s 50.00% Membership Interest in the Company (the
“Transferred Interest™), subject to the terms and conditions set forth herein; and

WHEREAS, the Company is the owner in fee simple of two commercial real properties
and all improvements furniture, machinery, equipment and trade fixtures located thereon
commonly known as 1461 Glenneyre, Laguna Beach, CA ("146]1 Glenneyre”) and 570
Glenneyre, Laguna Beach, CA (370 Glenneyre”) and a residential property commonly known
as 1254 Mary Fleming Circle, Palm Springs, CA (1254 Mary Fleming™) (collectively the
“Properties™). The personal property, including all household furnishings, artwork, window
coverings and non-affixed improvements in 1254 Mary Fleming Circle are not owned by the
Company, but instead were purchased and are owned individually by the Members of the LLC.

WHEREAS, in accordance with the ierms of this Agreement, effective as of the Closing
Date, Paul Morabito shall tender his resignation as Manager of the Company. As such, as of the
Closing Date and immediately following Arcadia Trust’s receipt of all consideration due on the
Closing Date, Bayuk Trust will be the only Member and Edward Bayuk the sole Manaper of the

Company.

NOW, THEREFORE, in consideration of the covenants and agrecments hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties intending to be legally bound hereby agree as follows:

1.1 Transfer of Transferred Interest; Promissory Note; Resignation as Manager.
On the terms and subject to the conditions hereof and in consideration of Bayuk Trust’s delivery
to Arcadia Trust of its promissory note in the principal amount of $1,617,050.00 (the
“Promissory Note™), at the Closing (as defined in Section 1.3, below) Arcadia Trust will transfer

1 ﬁkﬁﬁ
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and convey to Bayuk Trust, and Bayuk Trust will acquire from Arcadia Trust, all of Arcadia
Trust’s right, title and interest in and to the Transferred Interest, including all rights, privileges,
distributions, payments and benefits appertaining thereto, the Properties and aty other interest
Arcadia Trust may have in the Company in its capacity as 2 Member (the “Transfer™). The
principal balance of the Promissory Note shall accrue interest at the rate of four percent (4%) per
annum fully amortized over a 30 year term payable in equal consecutive monthly installments,
may be prepaid without penalty at any time at the option of Bayuk Trust and shall be guaranteed
by the Company as set forth in Section 2.1, below. The Transferred Interest is being acquired
solely for Bayuk Trust’s own account, for investment and not with a view to or for distribution,
assignment, suhdivision, fractionalization, or resale to others, and no person has or will have at
the Closing a direct or indirect beneficial interest in the Transferred Interest.

1.2 Termination of Relationship with the Company. Pau] Morabito herebyy tenders
his resignation as a Manager of the Company effective as of the Closing Date, leaving Bayuk.
Trust as the sole Member and Edward Bayuk as the sole Manager of the Company as of the
Closing Date. Effective as of the Closing Date, Paul Morabito acknowledges that he has once
and forever terminated in all respects his business relationships with the Company, resigned his
position as Manager of the Company and given up all of his interests in the Company or the
Properties. Effective as of the Closing Date, Arcadia Trust assigns and transfers its Transferred
Interest in the Company io Bayuk Trust. On the Closing Date Arcadia Trust shall surrender to
Bayuk Trust and mark canceled any certificate it may have evidencing the Transferred Interest,
which certificate shall theteupon be cancelled.

1.3 Closing. The Clesing of the transactions conternplated by this Agreement (the
“Closing”) shall take place on or before October 1, 2010 (the “Closing Date™) or at such other
time und place or at such other date as parties may mutually agree. The Closing shall take place
at the Law Offices of Mark E. Lehman, 9200 Sunset Boulevard, PHZ, West Hollywood, CA
900469 at such other time and place or at such other date as mutually agreed to by the parties.

14  QOther Obligations at Closing. At Closing, the parties shail execute and deliver
to one another all documents set forth in this Agreement, and, in addition, such other documents,
including but not limited to bills of sale, as may be necessary or appropriate to accomplish in a
complete and proper manner the transaction contemplated by this Agreement.

2,1  Guaranty of Payment, For purposes of this Agreement, the Company heteby
unconditionally and irrevocably guarantees to Arcadia Trust and its trustee Paul A. Morabito the
full, complete and timely performance under the Promissory Note and payment of all amounts
which miay hereafler become payable by Bayuk Trust and its trustee Edward William Bayuk
under the Promissory Note, The provisions of this Article 2 shall continue in full force and
effect until all obligations of Bayuk Trust and/or Edward William Bayuk set forth in this
Agreement have been satisfied in full.

22 Obligations Unconditional. The cbligations of the Company under this Article 2
shall constitute a present and continuing guaranty of performaance and payment and not of
collectability, and shall be absolute and unconditional. Without limiting the generality of the

MORABITO (341).006902
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foregeing, it is agreed that the occurrence of any one or more of the following shall not alter or
impair the liability of the Company hereunder:

(a) the sale or transfer of any or all of a Company’s assets or businesses,
and/or the merger, dissolution or liquidation of the Company;

{b) any insolvency, bankruptcy, reorganization, receivership, assignment for
the benefit of creditors, liquidation ot similar proceedings with respect to the Company; or

{c) the modification, amendment, renewal or extension of the terms or
conditions of this Agreement or the Promissory Note.

23 Waiver. The Company heteby waives notice of (a} acceptance hereof, (b) any
action taken or omitted in reliance hereon, (c¢) any default with respect to any obligations
guaranteed hereunder and (d) any presentment, demand, protest or notice of any kind.

3. Consent of Managers to Transfer and Guaranty. Paul Morabite and Edward
Bayuk in their respective capacities as Managers of Company hereby consent to the transfer from
Arcadia Trust to Bayuk Trust of the Transferred Interest for the consideration set forth herein
and to the Company’s Guaranty of Payment set forth herein.

4, Conditions to Closing,

A Arcadia Trust’s Conditions te Closing. Arcadia Trust’s obligation 1o close
shall be subject to and conditioned on the following conditions precedent in favor of Arcadia
Trust to the reasonable satisfaction of Arcadia Trust, all of which may be waived or disapproved
in writing in whole or in part by Arcadia Trust, at any time, and from time 1o time, on or before
the Closing. Arcadia Trust may waive any or all of these conditions in whole or in part without
prior notice; provided however, that no such waiver of a condition constitutes a waiver hy
Arcadia Trust of any of its rights or remedies, at law or in equity, if transferor is in default of any
of its representations, warranties or covenants under this Agreement. If, within the time frame
specified, Arcadia Trust gives written notice to the Company and Bayuk Trust of its disapproval
of any of the contingencies set forth in this Agreement, this Agreement shall be deemed
cancelled and terminated with respect to the real property at issue,

4.1. Performance by the Company and Bayuk Trust. On or before the
Closing Date, the Company and Bayuk Trust will have performed, satisfied and corplied in all
material respects with all covenants, agreements and conditions required of any of them by this
Agreement,

4.2. Other Documents. The parties having entered into ali other mutually
accepiable written agreements and other documents reascnably necessary to accomplish the
terms, conditions and intents of this Agreement and the form and substance of all cenificates,
instruments and other documents delivered to Arcadia Trust under this Agreement being
approved in all reasonable respects by Arcadia Trust.

7
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B. The Company’s and Bayuk Trust’s Conditions to Closing, The Company’s
and Bayuk Trust’s obligation to close shall be conditioned on the satisfaction of the following
conditions precedent in favor of the Company and Bayuk Trust, all of which may be waived or
disapproved in writing in whole or in part by the Company and Bayuk Trust, at any time, and
from time to time, at or before the Closing Date.

4.3. Performance by Arcadia Trust. On or before the Closing Date, Arcadia
Trust will have performed, satisfied and complied in all material respects with all covenants,
agreements and conditions required of any of them by this Agreement.

3.5 Other Documents. The parties having entered into all other mutually
acceptable written agreements and other documents reasonably necessary to accomplish the
terms, conditions and intents of this Agreement and the form and substance of all certificates,
instruments and other documents delivered w the Company and Bayuk Trust under this
Agreement being approved in all reasonable respects by the Company and Bayuk Trust.

5, Indemnities.

5.1  Arcadia Trust’s Indemnities. As to the Transferred Interest, the Arcadia
Trust shall indemnify, defend and hold harmless Bayuk Trust and its trustee Bdward William
Bayuk from and against any damage, deficiency, loss, or claim resulting from any of Arcadia
Trust’s misrepresentations, breaches of warranty, or other or defanlts of the terms of this
Agreement or any closing document which cause monetary damage to Bayuk Trust.

52  Bayuk Trust’s and the Company’s Indemnities. The Company and
Bayuk Trust, and each of them, shall indemnify, defend and hold harmless Arcadia Trust and its
trustee Paul A. Morabito from and against any damage, deficiency, loss, or claim resulting from
any of either the Company’s or Bayuk Trust’s misrepresentations, breaches of wamanty, or
other or defaults of the terms of this Agreement or any closing document which cause menetary
damage to transferce. The Company acknowledges that it shall continue to be liable for all
debts. mortgages, liens, encumbrances, claims, losses, liabilities, suits, demands, damages,
costs, tax obligations, employment claims, judgments, interest, fines, penalties and expenses
associated with all of the Properties and any other properties owned by the Company (the
“Claims™) and indemnify, defend and hold harmless Arcadia Trust and its trustee Paul A,
Morabite from and against any and all such Claims, inciuding reasonable attorneys® fees and
expenses, reasonable consultants’ fees and expenses, court costs and all other reasonable out-of-
pocket expenses and causes of actions of any nature whatsoever relating to the Company and
the Properties.

5.3  Survival. The provisions of this Article 5 shall survive termination or
consummation of this Agreement.

6. REPRESENTATIONS AND WARRANTIES OF THE PARTIES. As a
material inducement to one another to enter into this Agreement and to consummate the
transactions contemplated hereby, ¢ach party hereto makes the following represemtations and
warranties to each of the other parties:

S #
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7.6 Assignment. This Agreement (including the other documents and
instruments referred to herein) and the Promissory Note may not be assigned without the written
consent of each other party hereto, which consent may be withheld in each of the parties’ sole
and absolute discretion.

7.7  Execution in Counterparts. This Agreement may be executed in any
number of countetparts, each of which shall be deemed to be an original as against any party
whose signature appears thereon, and all of which shall together constitute one and the same
nstrument.  This Agreement shall become binding when one or more counterparts hereof,
individually or taken together, shall bear the signatures of all of the partics reflected hereon as
the signatories,

7.8 Provisions Separable. The provisions of this Agreement are independent
of and separable from each other, and no provision shall be affected or rendered invalid or
unenforceable by virtue of the fact that for any reason any other or others of them may be invalid
or unenforceable in whole or in part.

79  Integratiom. This Agreement contains the entire understanding among the
parties hereto with respect o the subject matter hereof, and except as herein contained
supersedes all prior and contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral or written. This Agreement may not be modified or amended
other than by an agreement in writing signed by each of the parties named on the first page of
this Agreement.

7.10  Construction of Agreement. This Agreement has been prepared, and
negotiations in connection with it have been conducted, by the joint efforts of each of the parties.
This Agreement is to be construed simply and fairly, and not strictly for or against any of the
parties.

7.11. Time is of Essence. Time is of the essence of this Apreement, all
documents and all transactions contemplated herein.

7.12. Notices. All notices, requests, demands and other communications
required or permitted under this Agreement shall be in writing and shall be deemed to have been
duly given, made and received only when (1) delivered (perscnally, by courier service such as
Federal Express, or by other messenger), (2) if transmitted by facsimile transmission, then on the
date of wansmission as confirmed by the facsimile equipment the recipient location; provided
that if transmission is after 5:00 p.m. on any day, then notice shali not be deemed given uniil the
following business day; or (3} ot the date mailed, when deposited in the United States mails,
certified mail, postage prepaid, return receipt requested, addressed as set forth below:

TQ: Paul A. Morabito and Arcadia Trust:
8581 Santa Monica Blvd., #708

West Hollywood, California 90069
e-fax: (310)241-6337
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6.1  Authority Relative to this Agreement. This Agreement, the Promissory
Note and all agreements, instruments of transfer, documents and deeds to be executed in
connection with the Closing, have been or will be, as applicable, duly executed and delivered by
each of the parties and constitute valid and binding obligations of each of the parties, enforceable
against each of the parties, in accordance with their terms. Each of the parties has the right,
power, legal capacity and authority to enter inte and perform its respective obligations under this
Agreement, and except as otherwise provided for or disclosed in this Agreement, no approvals or
consents of any persons other than the party executing this Agreement are necessary in
connection with it. The execution and delivery of this Agreement by each of the parties has been
duly authorized by all necessary action an the part of each such party.

6.2 Title to Transferred Interest. Arcadia Trust has good and marketable
title to and is the lawful owner of the Transferred Interest, free and clear of all security interests,
liens, encumnbrances, equities and other charges.

6.3 Valid and Binding Apgreement. The representations, warranties, and
covenants made under this Agreement consiitute valid and binding obligations of each of the
parties and are enforceable against each of the parties.

7. ADDITIONAL AGREEMENTS.

7.1 Fees anid Expenses. The parties shall cach bear their own expenses for
legal and accounting fees, costs and expenses incurted in negotiating and preparing this
Agreement, negotiating and preparing all of the other paperwork in connection with this
Agreement, and carrying out the transactions contemplated by this Agreement.

7.2 Further Acts. The parties agree to execute and deliver all documents and
perform all further acts that may be teasonably necessary to carry out the provisions of this
Agreement and to cooperate with each other in connection with the foregoing,

7.3  Controlling Law. This Agreement and all questions relating te its
validity, interpretation, petformance and enforcement (including, without limitation, provisions
concerning limitations of actions), shall be govemed by and construed in accordance with the
laws of State of California.

7.4  Attorneys’ Fees and Costs, If any party hereta institutes any legal action
or preceeding arising out of ot related to this Agreement the prevailing party shall be entitled to
reasonable attorneys’ fees and expenses, and all other recoverable costs and damages, including
any and all such costs on appeal.

7.5  Parties in Imterest, This Agreement shall be binding upon and inure
solely to the benefit of each party hereto and their respective successors and permitted assigns
and nothing m this Agreement, express or implied, is intended to confer upon any other person
any right or remedies of any nature whatsoever under or by reason of this Agreement.
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TO: Edward Bayuk and Bayuk Trust:

668 North Pacific Coast Highway, Suite 517
Laguna Beach, California 92651
e-fax: (480) 222-1063

Notice by mail shall be by airmail if posted outside of the continental United States. Any party
may alter the address to which communications or copies are to be sent by giving notice of such
change of address in conformity with the provisions of this Section for the giving of notice.

g TERMINATION, AMENDMENT AND WAIVER.

3.1 Termination. In addition to the termination provisions set forth herein,
this Agreement may be terminated and the transactions contemplated hereby may be abandoned:

8.1.1 By mutual written consent of all of the parties, or in accordance
with this Section 8; or

812 By any of the parties if a court of competent jurisdiction or
governmental, regulatory or administrative agency or commission shall have issped an
order, decree or ruling or shall have taken any other action, in each case permarently
restraining, enjoining or otherwise prohibiting the transactions contempleted by this
Agreement and such order, decree, ruling or other action shall have become final and
nonappealable.

IN WITNESS WHEREOF, each of the Parties have executed this Agreement this 1* day of
QOctober, 2010

ARCADIA LIVING TRUST BARUK PROPERTIES, LLC
7 T

By: v/\’ By, 7~

Paul A. Morabito, Trustee Paul Morabito, Manager

EDWARD WILLIAM BAYUK BARUK PROFERTIES, LLC

LIVINGT _

By: /L‘ By: /ML

Edward William. Bayuk, Trustee Edward Bayuk, Mané

7 &”{;ﬁ’]
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PROMISSORY NOTE

Laguna Beack, California
Effective Date of Note: Octoberl, 2010
Borrower: EDWARD WILLIAM BAYUK LIVING TRUST
Edward William Bayuk, Trustee
Lender: ARCADIA LIVING TRUST
Paul A. Morabite, Trustee
Prigeipal Amount: $1,617,050.00
Paymenis: Three Hundred and Sixty {360) consecutive equal monthly

installment payments of principal and interest in the amount
of $7,720.04 each, due and payable monthiy on the first day
of each month commencing Novernber 1, 2010,

Applicable Interest Rate: Four percent (4.0%) per annum

Maturity Date: September 36, 2040

FOR YALUE RECEIVED, the receipt and sufficiency of which is hereby acknowledged, the undersigned
EDWARD WILLIAM BAYUK LIVING TRUST, Edward William Bayuk, Trustce promiscs to pay to
ARCADIA LIVING TRUST, Paul A. Morabito, Trustee, (*Lender™), at such place as Lender may from time to
time designate in writing, the Principal Amount stated above with interest on the unpaid principal from time to
time outstanding at the Applicable Interest Rate stated above (the “Loan™) as set forth in this Promissory Note
{this “Note™).

1. Principal; Applicable Interest Rate; Installment Payments and Maturity. This Note
has a term of thirty (307} years and shall accrue interest at the rate of four percent (4.0%) per annum
{“Applicable Interest Rate") from October 1, 2010. Principal and interest payments on this Note
shall be fully amortized over the term and payable in three hundred and sixty (360) consecutive equal
monthly instaliment payments in the amount of $7,720.04 each, due on the first day of each month
commencing November 1, 2010, with all principal plus interest accrued but unpaid, along with any
unpaid late payment fees and other unpaid fees under the terms hereof, due and payable on
September 30, 2040. All payments shall be made by check drawn on lawful funds in U.8. dollars,
without right of offset. By his execution hereof, the Bomrower represents and warrants to the
Lender that this Note is the valid and binding obligation of the Borrower, enforceable in
accordance with its terms.

2 Prepayment. Borrower may prepay 2ll amounts due hereunder in part or in full, with
interest to the date of payment, without penalty, premium or discount. Borrower hereby waives the
provisions of Section 2966 of the Civil Code which provides that the holder of this Note shall give
written notice to the Borrower, or his successor in interest, of prescribed information at least 90 days
and not more than 150 days before any balloon payment, if any, is due.

3 Late Payment, If any installment of the principal or interest is not paid on ot before ten
(10) business days from the date such payment first became due and payable, a late payment fee of

ar
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four (4%) percent of the payment owed shalt be due, it being agreed between Bormower and Lender
that such amount represents the parfies’ reasonable estimate of the damage suffered by Lender as a
result of any such late payment. Such late payment fee shall be paid without prejudice to the right of
Lender 1 collect interest on said unpaid amount or to ¢ollect any other amounts provided to be paid
or {0 declare an Event of Default under this Note or from exercising any of the other rights and
remedies available to Lender,

4. Gunaranty of Payment. This Nole is guaranteed by Baruk Properties, LLC a5 set forth in
Section 2.1 of that certain Membership Interest Transfer Apgreement dated September 29, 2010
between the parties.

5. Cure Perjpd. Borrower shall have ten (10) business days to cure any Event of Default
commencing on the date Lender gives Bomower written notice of such Event of Default
provided, however, that Lender shall be entitled to exercise any and all of its default remedies in
the event Bommower fails to cure within the prescribed ten {10} business day period.

6. Attorneys' Fees. In the event that suit be breught under or in cennection with this Note
to compel payment of this Note or any portion of the indebtedness evidenced hereby, the
prevailing party in any such suit shall be entitled to recover all reasonable atiomeys” and expert
consultants’ fees incurred in addition to all other recoverable costs and damages.

7. | ¥ Pavment, Bommower shall pay all amounts to Lender at:

ARCADIA LIVING TRUST

Paul A. Morabito, Trustee

8581 Santa Monica Blvd., #708
West Hollywood, Californiz $0069

or at such other location as is designated in writing by the legal holder of this Note.

8 Governing Law. This Note shall be governed and construed in accordance with the laws
of the State of California. Venue shall be proper in Los Angeles County, State of Califomnia.

9. Notices. All notices, requests, demands and other communications required or permitted
under this Note shall be in writing and delivered by U.S. certified mail, postage prepaid, retutn
receipt requested and signed by the party to whom it is addressed, addressed as set forth below
and shall be deemed 10 have been duly given, made and received three (3) days afier the date
when signed return receipt is received by the sending party:

TO: Lender:

ARCADIA LIVING TRUST

Paul A, Morabito, Trustee

8581 Santa Monica Blvd., #708
West Hollywood, Califorria 30069

TO:  Berrower:

EDWARD WILLIAM BAYUK LIVING TRUST
Edward William Bayuk, Trustee

668 North Pacific Coast Highway, Suite 517
Laguna Beach, California 9265]
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Any party may alter the address to which communications or copies are to be semt by giving
notice of such change of address in conformity with the provisions of this Section for the giving
of notice.

10. Asgipnment. Lender shall have the right to selt, assign, or otherwise transfer, either in past
or in its entirety, this Note, without the consent of the Borrower. Borrower shall not have the right to
seil, assign, ot otherwise transfer, cither in part or in its entirety, this Note withcut the consent of
Lender, which consent may be withheld at Lender’s sole and absolute discretion. Borrower shall
have no right to delegate its duties under this Note without the prior written consent of Lender, which
censent may be withheld at Lender's sole and abschete discretion. This Note and all of the
covenants, promises and agreements contained in it shall be binding on and inure to the benafit of the
respective legal and personal representatives, devises, heirs, successors and assigns of Botrower and
Lender.

1t Entire Agreement, This Note (a) is the final, complete and exclusive statement of the
parties’ agreement with respect to the subject matter hereof; and is binding upon the successors and
assigns of the Borrower; (b) except for written agreements expressly referred to herein, replaces and
supetsedes any prior ot contempoTaneous agreements, understandings, negotiations ot statements of
any kind, oral or written, between the parties. Any agrecment hereafter made shall be ineffective to
maodify, supplement or discharge the terms of this Note, in whole or in part, unless such agreement is
in writing and signed by the party against whom enforcement of the medification, supplement or is
sought.

12. Severability. If any term or provision of this Note or the application thereof to any person
or gircumstance shall, to any sxtent, be determined to be invalid, illegal or unenforceable, then the
remaining part of this Note, or the application of such term or provision to persons or circutnstances
other than those 2s to which it is held invalid, illegal or unenforceable, which can be separated from
the invalid, illegal or unenforceable term(s) and provision(s), shall not be affected thereby and shall
continue in full force and effect to the fullest extent provided by law, and the invalid, illegal or
unenforceable term(s) and provision(s) shall be constried as if they had never been incorporated into
this Note.

IN WITNESS WHEREOQF, Borrower has executed this Note as of the date and year first written
ahove and has delivered it to Lender.

BORROWER;

EDWARDSYILL. YUK G TRUST
'-u-f""?

By:

Edward William Bayuk, Trustee

Page 3 of 3
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DOC # 2010-0531071

.. _ 11/04/2010 12:48P Fee:18.00
. age 1 of 1
Hgﬁg?”‘”iafgﬁsiﬁﬁg“ facorded in OFficial Records

County of Riverside
Larry W. Hard
fissessor, County Clerk & Recorder

AR AR

AND WHEN RECORDED MAIL TO:
Egward William Bayuk, Trustee ot al,

568 H. Pacilic Consl Highway #517
Laguna Beach, CA 82651

5 R u MISC ] LONG COP\’

Order Ko.; J005461-3 (

Escraow No.: { '

APN:507-520-M15 M A L 465 | 428 Hﬂ%mcog SME [ NCHG EHMF Ig
—EA M) Ir. ery | um | O -

~GRANT DEED T

THE UNDERS(GNED GRANTOR(S) DECLARE(S) 025 |
DOCUMENTARY TRANSFER TAXIS$ »§  CITY TRANSFER TAX 1S N (eredtraiu

“The Granters and the Grantees in this Conveyanca are comprised of the sama parties who continue (o hold the
same proportionate interest in the praperty, R & T/l1923{d}."

il comptied on full value of properly conveyed, o
[] computed on full value iess value of liens or encumbrances remaining al time of sale,
] unincorporated area [ ] Caty of Palm Springs AND

FOR A VALUABLE CONSIDERATION, receipt of which is hareby acknowledged,
SNOWSHOE PROPERTIES, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
hereby GRANT(S) to

EDWARD WILLIAM SBAYUK, TRUSTEE OF THE €EDWARD WILLIAM BAYUK LIVING TRUST
he following described real property in ihe County of Riverside, Stale of California;

tot B of Tract 28075 as shown by Map an file in Book 284 Page 12 to 15 of Maps in the office
of the County Recorder of Riverside County, California.
AKA: 1254 Mary Fteming Circle, Palm Springs, CA 92262

Dated: Detober 29, 2010
STATE QF CALIFORMIA
COUNTYOF 208 AaGe

&%q,nbce {, Qﬂo before me
Qqu Iz, pcgall{‘aiﬁared

e = e s e e e et e
who proved o me on the basis of satisfaclory evidence
16 be fhe pelsonm whose namey) s/ subscribed 1
the within instrument and acknowtedged to me thal
hessBEithel exaculed the sama in hisibr (i
authorized capatity{IpE) anc that by nisr
signature( on the mstument the pearsont¥. or the
enity upan behalf of which tha persenig, acled.
execuled the instrument. Yot e .

ke b B A o o s

] 1 o M. MASON
1 certify ungtr PENALTY OF PERJURY under the laws o - N Commission # 1754170
of iva Stale of Calilomis (har me faregoing paragraph is § BTz Notary Public - Caltornio

true and corett. N B Los Angales Counry =
Comm. Expiies 6,201 1

WITNESS my h;itﬁa officiat feat.

Signature .

Signaturelof N-:u-larg,r
Commission Expiration Date: __?_Z / ’;}2 il
{This area for official nolartal seat)

MAIL TAX STATEMENTS TO:  Edward William Bayuk, Trusiee et al.. 668 N. Pacilic Coast Highweay #517
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Thismustbeinred to he a
“CERTIFIED COPY”

| hersby cartify the foregoing instrument o g
which this stamp bas been affixed cansisting
of pages w he a full, true and
correct copy of the orginal on file and
ctrecord in my offica.

e Fodees

Assossor - County Cierk - Regogar

H
i
f
]
1
!

County of Riverside, Stote of California
:

T | M # |

ar

Certification must be in red to be o
TCERTIFED COPY”
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RECORDING REQUESTED BY: Recorded in Cfflcial Records, Cranges County

EQUITY TITLE-LOS ANGELES Tom Daly, Clerk-Recorder

AND WHEN RECORDED MAIL TO: A0 O O 5.00

Snowshoe Propartias, LLC

68 North Pacific Goast Hwy, #517 2010000311045 04:19pm 10/08/10
Laguna Beach, CA 92651 47 412 GO2 1

0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

Order No.: 01705787
Escrow No.:

APN.: 644-212-06

SPACE ABOVE THIS LINE IS FOR RECORDER'S USE

GRANT DEED
THE LUNDERSIGNED GRANTOR(S) DECLARE(S)
DOCUMENTARY TRANSFER TAX IS NONE-NO CONSIDERATION
“The Grantors and the Grantees in this Conveyance are comprised of the same partiss who continug to hold the
same proportionate interest in the property, R & T 11822(d).”
[] gomputed on full value of property conveyed, or
§ computed on full value lass vatue of liens or encumbrances remaining at time of sale.
[ unincorporated area b{ Ciy of Laguna Beach AND

FOR AVALUABLE CONSIDERATION, receipt of which is heraby acknowledged,

BARUK PROPERTIES, LLC, A NEVADA LIMITED LIABILITY COMPANY

hereby GRANT(S} to

SNOWSHOE PROPERTIES, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

the following desaribed real property it the County of Orange, State of California:
Lots 21 and 22, in Block 45, of Laguna Heighis No. 3, in the Gity of Laguna Beach, County of
Crange, State of California, as per Map Recorded in Book 8, Page 1, of Miscellaneous Maps,
in the Office of the County Recorder of said County.

AKXA: 1461 Glenneyrae, Laguna Beach, CA
Dated: Qctober §, 2010

STATE OF CALIFORNIA
COUNTY OF ORRNGE }ss

. LL EVADA LIMITED LIABILITY
Cn I{wal WIO,I before me ggﬁ:ﬁw ¢ A

Notary BUblic, personally appeared
" EpwhED BRYUE

By: Edward Bayuk, [fnager

who proved to me on the basis of satisfactory evidence
10 ke the personfs¥whoss name(s) is/are subscribed lo "
the within instrument and ackrowledged to me that
@sﬂeﬁhey executed the same in his/herftheir
thorized capacity(ipe) and that anrﬁtheir
sigraturedf) on the instrument the peTSonjef, or the
entity upon behalf of which the personj#, acted,
execuied the instrument.

VIRGIMNIA A. POOL

| certify under PENALTY OF PERJURY under the taws & LE Commission # 1791242
~ of the State of Califomia that the foregoing paragraph is onl Notary Public - Califomnila ;
true and correct. S Oronge County H
Comm.

Fab 14, 2012
WITNESS my hand and official seal. _

Sighaiure Vﬂ'@gﬂj& A P@f.
nature of Notary
21dzo12
(This area for official notarial seal)

Commission Expiraticn Date:
MAIL TAX STATEMENTS TO. Snowshos Proparties, LLC, a California Limited Liability Company

Document Number: 2010000511045 Page: 1 of 2
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Recarded in Official Recards, Orange County

RECQRDING REQUESTED BY: Tom Daly, Clerk-Recorder
PANY
CHICAGO TITLE COM U 900
AND WHEN RECORDED MAIL TO:
Snowshoe Properties, LLG 2010000508587 0B:00am 10/08/10

668 N. Pacific Coast Hwy #517
Laguna Beach, CA 92651

93 401 GO2 2
0.00 0.00 0.00 0.00 3.00 0.00 0.00 0.00

Order No.: 43803568M07
Escrow No.:
A.P.N.; 644-012-08

SPACE ABOVE THIS LINE IS FOR RECORDER'S USE
GRANT DEED

THE UNDERSIGNED GRANTOR(S) DECLARE(S)

DOCUMENTARY TRANSFER TAX IS $ CITY TRANSFER TAX 1S §

“The Grantors and the Grantees in this Conveyance are camprised of the same parties who continue to hold the
same proportionate interest in the preperty, R & T 11923(d).”

(] computed on full value of property conveyed, or
[] computed on full value less value of liens or encumbrances remaining at time of sale.
[] unincorporated area | ] Gity of Laguna Beach AND

FOR A VALUABLE CONSIDERATION, receipt of whieh is hereﬁy acknowledged,

BARUK PROPERTIES, LLG, A NEVADA LIMITED LIABILITYY COMPANY

hereby GRANT(S) to

SNOWSHOE PROPERTIES, LLC, A GALIFORNIA LIMITED LIABILITY COMPANY
the following described real property in the County of Orange, State of Galifornia:

Legal Description attached hereto as Exhibit A
AKA: 570 Gienneyre, Laguna Beach, CA

Dated: Dctobier 8, 2010
STATE OF CALIFORNIA
COUNTY OF

on_ iDlel20i0

—_ VIEGIMIA A .F00L-
Notary Public, parsonally agpeared

whiy proved to me on the basis of sgtisfactory evidence
to be the personjsTwhose name({igiare subscribed to
the within instrument and acknowlegged 1o me that
she/ihey executad the same i hig

thosized capacity(ies) and that By hig
signature{sf on the instrument the pers&rypf. orthe
entity upan behalf ef which the personi#], acled,
executed the instrument,

OR FMK':rE } S5.

before me

VIRGINIA A. POOL
Commission # 1791242

i certify under PENALTY ©F PERJURY under the laws
of the State of Calfornia that the foregeing paragraph is
true ang carrect.

WITNESS my hand and cificial seal.

wee f -Popd

igijature of Nota

Commission Expiration Date: % , !4 l ZOI 2"

Signature

Notary Public - Callfornie !
Qrange County :
Fob

{This area for official notarizl seal)

MAIL TAX STATEMENTS TCO:  Snowshoe Fropedties, LLC, 2 Califomnia Limited Liability Company, 668 N. Pacific Coast

Hwy #3517, Laguna Beach, CA 92651

Document Number: 2010000508587 Page: 1 of 3
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___EXHIBITA

LEGAL DESCRIPTICN

Real property in the City of Laguna Beach, County of Orange, State of California, described as
follows:

PARCEL 1:

LOT 159 OF LAGUNA BEACH, AS PER MAP RECORDED IN BOOK 1, PAGE 78, OF
MISCELLANEQUS MAPS, RECORDS OF SAID COUNTY, TOGETHER WITH THAT PORTION OF THE
SOUTHWESTERLY 10.00 FEET OF GOFF STREET, ADJOINING SAID LOT 152 ON THE
NORTHEAST ABANDONED BY ORDER OF THE CITY OF LAGUNA BEACH, CALIFORNIA, ON APRIL
3, 1929, WHICH IS INCLUDED BETWEEN THE NORTHEASTERLY PROLONGATION OF THE
NORTHWESTERLY AND SOUTHEASTERLY LINES OF SAID LOT 159.

PARCEL 2:

LOT 160 OF LAGUNA BEACH, AS PER MAP RECCRDED IN BOOK 1, PAGE 78, OF
MISCELLANEQUS MAPS, RECORDS OF SAID COUNTY, TOGETHER WITH THAT PORTION OF THE
SOUTHWESTERLY 10.00 FEET OF GOFF STREET, ADJOINING SAID LOT 160 ON THE
NORTHEAST, ABANDONED BY ORDER OF THE CITY OF LAGUNA BEACH, CALIFORNIA, ON APRIL
3, 1929, WHICH IS INCLUDED BETWEEN THE NORTHEASTERLY PROLONGATION OF THE
NORTHWESTERLY AND SOUTHEASTERLY LINE OF SAID LOT 160.

APN: 644-012-08

Document Number: 2010000508587 Page: 2 of 3
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GENERAL CONVEYANCE
This General Conveyance and ("this Conveyance") made as of the 31 day of October, 2010.

BETWEEN:
WOODLAND HEIGHTS LIMITED

(hereinafter referred to as the "Vendor")
-and -

ARCADIA LIVING TRUST
(hereinafter referred to as the "Purchaser")

WHEREAS, the Vendor is an Ontario corporation with an ownership interest in multiple
assets (the “Business™);

AND WHEREAS, one of such assets of Vendor is as the registered owner of certain lands
located in the City of Thorold, in the Province of Ontario, which lands are more particularly
described in Schedule “A” hereto (the “Lands”);

AND WHEREAS, the Vendor is the beneficial owner of a Forty (40%) percent interest (the
“Vendor’s Interest”) in the Lands and the balance of which the Vendor holds in trust for the benefit
of other third party investors pursuant to a joint venture arrangement (the “Other Investors” and
together with the Vendor, collectively the “Joint Venturors”);

AND WHEREAS, the Purchaser wishes to acquire a portion of the Vendor’s Interest for
the sum and in accordance with the provisions of this Conveyance;

THIS CONVEYANCE WITNESSES that for good and valuable consideration, the receipt
and adequacy of which is hereby acknowledged by the parties, the parties agree as follows:

1. Definitions. The capitalized terms used in this Conveyance have the following meanings:

“Assumed Liabilities” means the Purchaser’s proportionate share of the Mortgage debt and
periodic interest payments thereon, real property taxes, on-going obligations under the
subdivision agreement with the City of Thorold, on-going maintenance and repairs to the
Lands, accounting and legal costs and any and all other costs and obligations which the
Vendor may incur from time to time for and on behalf of the Joint Venturors, but shall not

Lippes.PAM0001414
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2.

include any expenses incurred by Vendor with respect to any of its other assets or
operations;

“Lands” means the lands and premises described and outlined in red in Schedule “A”
hereto;

“Mortgage” means a first mortgage registered against the Lands securing a loan from
Meridian Credit Union Limited (“Meridian™) in the original principal sum of One Million,
Four Hundred & Forty Thousand Dollars ($1,440,000.00) with interest thereon at the rate of
Three (3%) percent per annum above Meridian’s prime rate from time to time payable
monthly;

“Bayuk Note” means a certain promissory note dated October 1, 2010, from Edward
William Bayuk Living Trust as Borrower to Arcadia Living Trust as Lender in the principal
amount of One Million, Six Hundred & Seventeen Thousand and Fifty Dollars (US
$1,617,050.00). A copy of the Bayuk Note is attached hereto as Schedule “B”;

“Conveyed Asset” means a Fifty-one and 65/100(51.65%) percent portion of the Vendor’s
Interest in the Lands (being Twenty and 66/100 percent (20.66%) of all the Lands)
purchased hereunder and conveyed to Purchaser in accordance with this Conveyance;

“Vendor’s Interest” means a Forty percent (40%) undivided beneficial ownership interest
* which the Vendor holds in the Lands;

2. Conveyance. Subject to the terms hereof, the Vendor sells, grants, transfers and conveys the
Conveyed Asset with effect as of October 1, 2010, to the Purchaser, its successors and assigns, to
have and to hold the said Conveyed Asset and all such right, title, interest, property, claim and
demand unto and to the use of the Purchaser, its successors and assigns.

3. Representations and Warranties. The Vendor covenants, represents and warrants to the
Purchaser as follows:

€) Incorporation and Power. The Vendor is a corporation duly incorporated under
the laws of the Province of Ontario and is duly organized, validly subsisting and in
good standing under such laws. The Vendor has the full corporate power, absolute
authority and is qualified to own and dispose of its properties and assets and to carry
on the Business as presently carried on by it.

(b) Corporate Authority. The Vendor has all necessary corporate power, authority
and capacity to enter into this Conveyance and all other agreements and instruments
to be executed by it as contemplated by this Conveyance and to carry out its
obligations under this Conveyance and such other agreements and instruments.

SULLIVAN MAHONEY LLP
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3.

) Execution and Delivery. The execution and delivery of this Conveyance and all
other agreements and instruments to be executed and delivered as contemplated by
this Conveyance and the completion of the transactions contemplated by this
Conveyance and such other agreements and instruments have been duly authorized
by all necessary corporate action on the part of the Vendor and its shareholders and
directors, as necessary.

(d) Binding Obligation. This Conveyance is a legal, valid and binding obligation of the
Vendor, enforceable against the Vendor in accordance with its terms, subject to:

6] bankruptcy, insolvency, moratorium, reorganization and other laws affecting
the enforcement of creditors' rights generally; and

(i)  the extent that equitable remedies, including the remedies of specific
performance and injunction, are only available in the discretion of the court
from which they are sought.

(e Vendor’s Title. The Vendor and has good and marketable title to the Vendor’s
Interest and the Conveyed Asset, the Lands of which are free and clear of all
encumbrances other than the Mortgage and the obligations set out as Assumed
Liabilities;

® Right to Convey. The Vendor is now rightfully and absolutely possessed of and
entitled to the Conveyed Asset and every part thereof other than those interests
owned by the Other Investors. The Vendor has the right to transfer and assign only
the part of or all of the Vendor’s Interest to the Purchaser, and the Purchaser shall
and may immediately upon the execution and delivery of this Conveyance quietly
have, hold, possess and enjoy the Conveyed Asset free and clear and absolutely
released and discharged from and against all former and other bargains, sales, gifts,
grants and encumbrances, including any such encumbrances that may or could be
made by any Other Investor, other than the Mortgage and the obligations set forth as
Assumed Liabilities.

-4, Purchase Price.

(@) The purchase price payable by the Purchaser to the Vendor for the Conveyed Asset
is One Million, Six Hundred & Seventeen Thousand and Fifty Dollars (US
$1,617,050.00) (the “Purchase Price”), which purchase price is payable as follows: -

) The Purchase Price shall be paid by assignment of the Bayuk Note to the
Vendor at closing. Purchaser on closing shall execute and deliver an allonge
to the Bayuk Note assigning such Bayuk Note to the Vendor and shall notify
and direct the Borrower as defined in the Bayuk Note to henceforth make all
payments thereunder to the Vendor. Irrespective of said assignment, the

SULLIVAN MAHONEY LLP
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Purchaser shall remain responsible and liable for the payment of the
Purchase Price.

(i) The Purchaser acknowledges that the Vendor, in accepting the Bayuk Note
as payment of the Purchase Price, does not accept the endorsement of the
Bayuk Note as absolute satisfaction of the Purchase Price payable by Vendor
hereunder but rather as the means by which the Purchase Price will be
satisfied and reserves unto itself an unpaid vendor’s lien for and until the
Purchase Price has been satisfied in full.

5. Purchaser Acknowledgements. The Purchaser acknowledges that:

(a) The Lands are held by the Vendor in trust for all Joint Venturors and there is no joint
venture agreement, partnership agreement or other document that governs the
respective rights and obligations of the Vendor and Other Investors. All respective
interests in the Lands appear as an undivided entity with a common interest in the
Land as a whole and that no Other Investor is entitled to an absolute conveyance of
any part or portion of the Lands, except for the interest in the Lands claimed by that
Other Investor represented by the proportionate share of the Other Investor’s
Assumed Liabilities;

(b) The Lands are held for sale and/or development and that a division of the benéficial
interests will occur as and when the Lands are sold and/or developed by way of
distribution of the net proceeds of sale and in accordance with the proportionate
interests of all Joint Venturors.

6. Vendor Acknowledgements. The Vendor, as bare trustee, does hereby acknowledge that it
shall hold the Conveyed Asset in trust for the Purchaser in accordance with Purchaser’s interest as
herein set out. The Vendor, as trustee, covenants and agrees that it will account to the Purchaser
from time to time but in no event shall Vendor account to the Purchaser less than which it accounts
to the Other Investors and will specifically do so in the event of any sale, transfer or other
disposition of the Lands.

7. Miscellaneous.

(a) The parties hereto acknowledge that all expenses from and after the date hereof shall
accrue to and be discharged by the Purchaser in accordance with its proportionate
interest.

(b) This Conveyance shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

(©) This Conveyance shall enure to the benefit of and be binding upon the parties and
. their respective successors and assigns.

SULLIVAN MAHONEY LLP
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IN WITNESS WHEREOF the parties have executed this Conveyance on the date first
above written.

WOODLAND HEIGHTS LIMITED

Name: Sam Morabito
Title: President

I have authority to bind the Corporation.

I have authority to bind the Trust

SULLIVAN MAHONEY LLF
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GENERAL CONVEYANCE
This General Conveyance and ("this Conveyance'") made as of the 3 1* day of October, 2010.

BETWEEN:
WOODLAND HEIGHTS LIMITED

(hereinafter referred to as the "Vendor")
-and -

ARCADIA LIVING TRUST
(hereinafter referred to as the "Purchaser")

WHEREAS, the Vendor is an Ontario corporation with an ownership interest in multiple
assets (the “Business™);

AND WHEREAS, one of such assets of Vendor is as the registered owner of certain lands
located in the City of Thorold, in the Province of Ontario, which lands are more particularly
described in Schedule “A” hereto (the “Lands™);

AND WHEREAS, the Vendor is the beneficial owner of a Forty (40%) percent interest (the
“Vendor’s Interest”) in the Lands and the balance of which the Vendor holds in trust for the benefit
of other third party investors pursuant to a joint venture arrangement (the “Other Investors” and
together with the Vendor, collectively the “Joint Venturors™); ‘

AND WHEREAS, the Purchaser wishes to acquire a portion of the Vendor’s Interest for
the sum and in accordance with the provisions of this Conveyance;

THIS CONVEYANCE WITNESSES that for good and valﬁable consideration, the receipt
and adequacy of which is hereby acknowledged by the parties, the parties agree as follows:

1. Definitions. The capitalized terms used in this Conveyance have the following meanings:

“Assumed Liabilities” means the Purchaser’s proportionate share of the Mortgage debt and
periodic interest payments thereon, real property taxes, on-going obligations under the
subdivision agreement with the City of Thorold, on-going maintenance and repairs to the
Lands, accounting and legal costs and any and all other costs and obligations which the
Vendor may incur from time to time for and on behalf of the Joint Venturors, but shall not
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include any expenses incurred by Vendor with respect to any of its other assets or
_operatlons

“Lands” means the lands and premises described and outlined in red in Schedule “A”
hereto;

“Mortgage” means a first mortgage registered against the Lands securing a loan from
Meridian Credit Union Limited (“Meridian”) in the original principal sum of One Million,
Four Hundred & Forty Thousand Dollars ($1,440,000.00) with interest thereon at the rate of
Three (3%) percent per annum above Meridian’s prime rate from time to time payable
monthly;

“Bayuk Note” means a certain promissory note dated October 1, 2010, from Edward
William Bayuk Living Trust as Borrower to Arcadia Living Trust as Lender in the principal
amount of One Million, Six Hundred & Seventeen Thousand and Fifty Dollars (US
$1,617,050.00). A copy of the Bayuk Note is attached hereto as Schedule “B”;

“Conveyed Asset” means a Fifty-one and 65/100(51.65%) percent portion of the Vendor’s
Interest in the Lands (being Twenty and 66/100 percent (20.66%) of all the Lands)
purchased hereunder and conveyed to Purchaser in accordance with this Conveyance;

“Vendor’s Interest” means a Forty percent (40%) undivided beneficial ownership interest
which the Vendor holds in the Lands;

2. Conveyance. Subject to the terms hereof, the Vendor sells, grants, transfers and conveys the
Conveyed Asset with effect as of October 1, 2010, to the Purchaser, its successors and assigns, to
have and to hold the said Conveyed Asset and all such right, title, interest, property, claim and
demand unto and to the use of the Purchaser, its successors and assigns.

3. Representations and Warranties. The Vendor covenants, represents and warrants- to the
Purchaser as follows:

(a) Incorporation and Power. The Vendor is a corporation duly incorporated under
the laws of the Province of Ontario and is duly organized, validly subsisting and in
good standing under such laws. The Vendor has the full corporate power, absolute

~authority and is qualified to own and dispose of its properties and assets and to carry
on the Business as presently carried on by it.

®) Corporate Authority. The Vendor has all necessary corporate power, authority
and capacity to enter into this Conveyance and all other agreements and instruments
to be executed by it as contemplated by this Conveyance and to carry out its
obligations under this Conveyance and such other agreements and instruments.

SULLIVAN MAHONEY LLP
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3.

(©) Execution and Delivery. The execution and delivery of this Conveyance and all
other agreements and instruments to be executed and delivered as contemplated by
this Conveyance and the completion of the transactions contemplated by this
Conveyance and such other agreements and instruments have been duly authorized
by all necessary corporate action on the part of the Vendor and its shareholders and
directors, as necessary.

(d) Binding Obligation. This Conveyance is a legal, valid and binding obligation of the
Vendor, enforceable against the Vendor in accordance with its terms, subject to:

6)] bankrupfcy, insolvency, moratorium, reorganization and other laws affecting
the enforcement of creditors' rights generally; and

(i)  the extent that equitable remedies, including the remedies of specific
performance and injunction, are only available in the discretion of the court.
from which they are sought.

(e) Vendor’s Title. The Vendor and has good and marketable title to the Vendor’s
Interest and the Conveyed Asset, the Lands of which are free and clear of all
encumbrances other than the Mortgage and the obligations set out as Assumed
Liabilities;

) Right to Convey. The Vendor is now rightfully and absolutely possessed of and
entitled to the Conveyed Asset and every part thereof other than those interests
owned by the Other Investors. The Vendor has the right to transfer and assign only
the part of or all of the Vendor’s Interest to the Purchaser, and the Purchaser shall
and may immediately upon the execution and delivery of this Conveyance quietly

_have, hold, possess and enjoy the Conveyed Asset free and clear and absolutely
released and discharged from and against all former and other bargains, sales, gifts,
grants and encumbrances, including any such encumbrances that may or could be
made by any Other Investor, other than the Mortgage and the obligations set forth as
Assumed Liabilities.

4, Purchase Price.

(a) The purchase price payable by the Purchaser to the Vendor for the Conveyed Asset
is One Million, Six Hundred & Seventeen Thousand and Fifty Dollars (US
$1,617,050.00) (the “Purchase Price”), which purchase price is payable as follows:

1) The Purchase Price shall be paid by assignment of the Bayuk Note to the
Vendor at closing. Purchaser on closing shall execute and deliver an allonge
to the Bayuk Note assigning such Bayuk Note to the Vendor and shall notify
and direct the Borrower as defined in the Bayuk Note to henceforth make all
payments thereunder to the Vendor. Irrespective of said assignment, the

SULLIVAN MAHONEY LLP
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Purchaser shall remain responsible and liable for the payment of the
Purchase Price.

(ii) The Purchaser acknowledges that the Vendor, in accepting the Bayuk Note
as payment of the Purchase Price, does not accept the endorsement of the
Bayuk Note as absolute satisfaction of the Purchase Price payable by Vendor
hereunder but rather as the means by which the Purchase Price will be
satisfied and reserves unto itself an unpaid vendor’s lien for and until the
Purchase Price has been satisfied in full.

5. Purchaser Acknowledgements. The Purchaser acknowledges that:

(a) The Lands are held by the Vendor in trust for all Joint Venturors and there is no joint
venture agreement, partnership agreement or other document that governs the
respective rights and obligations of the Vendor and Other Investors. All respective
interests in the Lands appear as an undivided entity with a common interest in the
Land as a whole and that no Other Investor is entitled to an absolute conveyance of
any part or portion of the Lands, except for the interest in the Lands claimed by that
Other Investor represented by the proportionate share of the Other Investor’s
Assumed Liabilities;

b) The Lands are held for sale and/or development and that a division of the beneficial
interests will occur as and when the Lands are sold and/or developed by way of
distribution of the net proceeds of sale and in accordance with the proportionate
interests of all Joint Venturors.

6. Vendor Acknowledgements. The Vendor, as bare trustee, does hereby acknowledge that it
shall hold the Conveyed Asset in trust for the Purchaser in accordance with Purchaser’s interest as
herein set out. The Vendor, as trustee, covenants and agrees that it will account to the Purchaser
from time to time but in no event shall Vendor account to the Purchaser less than which it accounts
- to the Other Investors and will specifically do so in the event of any sale, transfer or other
disposition of the Lands.

7. Miscellaneous.

(a) The parties hereto acknowledge that all expenses from and after the date hereof shall
accrue to and be discharged by the Purchaser in accordance with its proportionate
interest.

(b) This Conveyance shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

() This Conveyance shall enure to the benefit of and be binding upon the parties and
their respective successors and assigns.

SULLIVAN MAHONEY LLP
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IN WITNESS WHEREOF the parties have executed this Conveyance on the date first
above written.

WOODLAND HEIGHTS LIMITED

By: }YY\ \Q A /Qﬂ-@b

Name:  Sam Morabito
Title: President

[ have authority to bind the Corporation.

ARCADIA LIVING TRUS

By:

Name: Paul/A. orabito
Title: Truste

I have authority to bind the Trust

SULLIVAN MAHONEY LLP
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note”) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Tiust is the Eender.
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation,

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE.

Dated: October 31, 2010.

ARCADIA LIVING TRUST

By:

Paul abito, Trustee

Acknowledged and accepted,
This 31¥ day of October, 2010

WOODLAND HEIGHTS LIMITED

am Meorabito, President
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 {the “Note™) having an original principal balance of $1,617,050, wherein

BEdward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.

The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation.

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE. '

Dated: October 31, 2010.

ARCADIA LIVING TRUS
By: ™

Paul Morabitfjfmstee

Acknowledged and accepted,
This 31* day of October, 2010

IGHTS LIMITED

LY

WOODLAND

By' Pt
am Morabito, President
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note™) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation.

ENDORSEMENT

.~ PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE.

Dated: Octaber 31, 2010.
ARCADIA LIVING TR,

Paul Moran(itj Trustee

Acknowledged and accepted,
This 31 day of October, 2010

By:

WOODLANPHEIGHTS LIMITED

Am Morabito, President
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Kermnahan & Graves Real Estate Co. Limited
50 William Street, St. Cathanines, ON L2R 5J2
Phone 905 685-8447 Fax 905 685-7844

October 19, 2010

Woodlands Heights Ltd.
P.O. Box 1595
St. Catharines, On L2R 7J9

Attention: Mr. Sam Morabito.
Dear Mr. Morabito;

At your request 1 have reviewed the appraisal report prepared with the
assistance of Mr. Mark F. D. Danko, Associate Appraiser, now AACI, the
parcel of Open Land Jocated at Highway #58 and Collier Road in the City of
Thorold, Municipality of Niagara. The purpose of that appraisal was to
estimate its then market Value. The Final estimate of its Market Value at
that time, being February 25%, 2002, was Four Million, Seven Hundred
Thousand ($4,700,000.00) Dollars.

Your next request was to update that report and estimate its current market
Value.

The study has now been completed and the results are contained in the

attached report, resultingl in my estimate of the property’s current Market
Value, as of October 18", 2010 being

Nine Million, Two Hundred and Sixty-Six Thousand and Six Hundred
($9,266,600.00) Dollars.

1 certify that I, J. William Losier have no personal interest either directly or
indirectly in the subject property.

Yours

Kernahan & Graves Real Estate Co, Limited.

J. William Losier Real Estate Broker (Realtor) and Property Consultant.

Lippes.PAM0001427
3959



Report #1

SITE OVERVIEW

Location :

The subject lands are locaied at the intersection of Collier Road and
Highway No. 58, within the City of Thorold and collectively comprise
approximately 27 acres of available serviced land. The site is accessible by
way of McCleary Street, just south of the existing interchange ramps of
Highway 38, on the east side of Collier Road.

Legal Description and Municipal Addressing

The available lands are comprised of Block 1, part of Block 2, Blocks 3 and
4, and Blocks 6 and 7, Plan 59M-306. This site was previously draft plan
approved and registered in February 2003 (Appendix A) and are known
municipally as 1530 and 1600 McCleary Street, Thorold, with yet to be
deiermined addressing for Block 4.

Appendik B illustrates more precisely, the available lands along McCleary
Street; these lands collectively comprise approximately 27 acres.

Site Ownership _
Current ownership of these Jands is registered under Woodland Heights Ltd.
Current mailing information is reported to be:

Ownership:
Woodland Heights Ltd.

P.O. Box 1595,
3t. Catharines, Ontario
905 933-0733
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Report #2
BACKGROUND INFORMATION

Regional Policy Plan

The Regional Policy Plan identifies the subject lands as being within the
Urban Area and as such, does not contravene. or offend the objectives and
policies of the Regional Plan.

Thorold Office Plan
The Thorold Official Plan, as amended, designates the Subject Jands as
Serviced Industrial which permits a wide range of related uses including

“....a limited amount of certain public, institutional, and commercial
uses...”

Thorold Zoning By-law

The City of Thorold By-law 2140(97) identifies the Subject Lands as being
zoned Light Industrial — Special Provision 13 (L1-13). This site specific
zoning designation was approved for the Collier Road and Highway 58
Industrial/Business Area and in addition to allowing all uses permitted by
the Light Industrial (L1) Zone, additional uses and provisions as defined
which comprise what are typically described as “bag box™” commercial uses.

In 2007 a site specific zoning by-law application was made to permit the
construction of a food supermarket as part of Block 4, this application was

passed by the Council of the City of Thorold and approved by the Ontario
Municipal Board.

The subject site has changed since the 1992 report in that the property is
now fully serviced with a paved and curbed roadway with a Cul-de-sac at its

easterly Boundary now known as McCleary Street. Entry and exit s located
on the east side of Collier Road.

The property is now reduced from its size stated in the earlier report by the
removal of Block #2 and part of Block 3 (2acres) as shown on the survey

included herewith. This report will consider Block 1, part of 3, and 4 only
containing a total acreage of 25.394 serviced usable areas.
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The zoning for the property comes under a light industrial classification. Te
view the allowed uses I suggest consulting the bylaws for the city of Thorold
or from the booklet prepared for the property by Woodland Heights Ltd.

The property owners appealed part of the by-law covering the property #4
on the survey and that parcel now permits the use of the lands for a major
grocery store of not a greater size than 40,000 square feet, this size in my
opinion is adequate in size for such use. The use does prohibit outside
storage and display except for a garden centre. Further, restricts the use as
pharmacy use. These restrictions to some degree lessen the overall potential
of the site, but do meet the major use as a grocery food center, especially

“ where the lands surrounding is developed with large residential
development.

Basis for my estimate of the current market value of the property is on the
following sales recorded.

Sale #1

417 /421 / 433 / 36 Burbank Dr. St. Catharines -

Date of Sale, April 30%, 2007.

From 9133-0589 Quebec Inc. to 4246551 Canada Inc. (Rhona Inc.)
Price Paid $3,935,000.00

Area said to be 14 Acres. Therefore $281,070.00 per acre..

Sale #2

MecLeod Road, Niagara Falls Ontario

Part of Township Lot 170 -
Date of Sale, August 1, 2006

From Corporation of the City of Niagara Falls, to McLeod Square Group
Said to contain 25 acres. _

~ Price paid $6,928,533.00. Therefore $277,000.00 per acre.

Sale #3

Oakwood Drive, Niagara Falls, Ontario
Part of Township Lot 178/187

Date of sale: October 26, 2007.

From Consulate Ventures Inc. to Oakwood Place Shopping Centrc Inc.
Said to contain 34.7 acres

Price paid $10,076,920.00. Therefore $209,400,000.00 per acre.
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Sale #4

Lundy’s Lane, Niagara Falls Ontario

Part of Township Lot 139, Land with house.

Date of Sale October 15*, 2009.

From Assemble of Individuals to River Realty Development.

. Said to contain 15.24 acres.

Price paid $5,350,000.00, price per acre $351,000.00 per acre.

Sale #5

S9R-13666 Parts 1 & 2.
Niagara Falls, Ontario

Date of Sale, January 20, 2010.

From Niagara Square Inc. to Rio Can Yonge Eglinton Centre.
Said to contain 6.5 acres.

Price paid $935,000.00, price per acre $143,400.00.

Sale #6
Primway Dr. Welland, Ontario
Date of Sale, November 29, 2009

From Calloway Reit (Welland) Inc. to Canadian Tire Real Estatc Ltd
Said to contain 7.3 acres

Price paid $3,006,900.00 price per acre $411,916.00
Based upon the foregoing noted sales as support to my estimate of current
Market Value for the subject property.

My estimate Market Value for properties 1 & 4 are:
13.484 acres plus 3 acres = 16.484 acres @ $400,000.00 per acre

= $6,593,600.00
8.91 acres @ $300,000.00 = $2,673,000.00
TOTAL $9,266,600.00
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WOODLAND HEIGHTS LTD.
Regional Municipallty of Niggara

2006 AERIAL PHOTOGRAPHY

MaY 2oqs
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Dennis C. Vacco

Lippes Mathias Wexler Friedman LLP Partner

dvacco(@lippes.com

March 11, 2011

VIA OVERNIGHT MAIL

Mr. Paul Morabito

8581 Santa Monica Blvd., Ste. 708
West Hollywood, CA 90069

Re:  Woodland Heights

Dear Paul:

Enclosed please find an original and several copies of the General Conveyance and
Allenge regarding the above-entitled matter. Please execute all documents and return the
original and copies to our office in the enclosed overnight envelope. You can keep a copy

of each document for you records.

Thank you for your courtesy and cooperation in this matter. Please contact me if you have
any questions.

Very truly yours, .
LIPPES MATHIAS WEXLER FRIEDMAN LLP
By:

Stephanie Canasiraro
Legal Assistant to Dennis C. Vacco, Esq.

Enc.

665 Main Street, Suite 300 * Buffalo, New York 14203-1425 « ph 716.853.5100 = fx 716.853.5199 « www.lippes.com
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Dennis C. Vacco

Lippes Mathias Wexler Friedman LLP Partner

dvacco@lippes.com

‘March 11, 2011

VIA OVERNIGHT MAIL

Mr, Paul Morabito

8581 Santa Monica Blvd., Ste. 708
West Hollywood, CA 90069

Re:  Woodland Heights

Dear Paul:

Enclosed please find an original and several copies of the General Conveyance and
Allonge regarding the above-entitled matter. Please execute all documents and return the
original and copies to our office in the enclosed overnight envelope. You can keep a copy
of each decument for you records.

Thank you for your courtesy and cooperation in this matter. Please contact me if you have
any questions.

Very truly yours,

LIPPES MATHIAS WEXLER FRIEDMAN LLP

Stephanie Canastraro
Legal Assistant to Dennis C, Vacco, Esq.

Enc.

€65 Main Street, Suite 300 « Buffalo, New York 14203-142%5 = ph 716.853.5100 » X 716,853.5199 « v}ww.!ippes.corn
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‘ SULLIVAN MAHEIN EYle

[Lawvers]y

Reply to St. Catharines Cffice
VICTOR F. MURATORI, Q.C.
Phone: 905.688.6635 Ext. 235
Facsimile: 205.688.5814

vimuratorif@sullivan-mahoney.com

March 10, 2011

Please reply to St. Carharines Qffice

Lippes Mathias Wexler Friedman LLP
665 Main Street, Suite 300

Buffalo, New York 14203

Attention: Christion M. Lovelace

Dear Mr. Lovelace:

Re:  Woodland Heights Limited sale te Arcadia Living Trust

General Conveyance and Allonge
Qur File No. 896%0

Further to our e-mail to you of today’s date, enclosed are copies of the General Conveyance and
Allonge executed by our client. .
Once executed by your client, we ask that you return not less than 2 copies to our office.

Yours very truly,

Per:

40 Gueen Street, PO, Box 1360, 5L Catharings, Onlaric L2R 622 Telephane: $05.688.6655, Facsimile: 905 688 5814
4781 Portage Road, Niapara Falls, Ontario L2E 681 Telephane: 305.357 0500, Facsimde: 805.357.0501
wiwrws, S Ullivan-mahoney.com

¥ F, Muratod, Q.C. P B. Bedard T A Richerdsan P. M. Sheehan W.B. MrKaig J. Daflal 0. A Goslin

1. M. Gotth R. B. Culliton J.R. Bush F. A. Mahonsy 8 A Macdonald M) Gonomi G. W. MeCann
5. J. Premi C, D'Angale R Wacca T, wall K. A Book 8. J. Troup . b Willes
M. F. Adams L. K. Parsans J. P Mgloney M, O Athertan J. MeHulry J. A, Butlin A, Kapend

Counsel [Commergial Lawk M.0, Kiluck
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IN WITNESS WHEREOF the parties have executed
above written,

WOODLAND

By:

this Conveyance on the date first

GHTS LIMITED

L0

Name: Sarh Morabito
Title; President

I have autharity to bind the Corporation.

ARCADIA LIVING TRUST

By:

Name:  Paul A.

Title: Trustee

Marabito

I have authority to bind the Trust

SULLIYAN MAHONEY LLP
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IN WITNESS WHEREOF the parties have executed this Conveyance on the date first
above written. ' .

WOODLAND HEIGHTS LIMITED

Name: Sam Morabito
Tiile: President

1 have authority to bind the Corporation,

ARCADIA LIVING TRUST
By:

Name: Paul A, Morabito
Title; Trustee

I have authority to bind the Trust

SULLIVAN MABDMEY LLF
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IN WITNESS WHEREQF the parties have executed this Conveyance on the date first

above written.

SULLIVAN MAHONEY LLP

WOODLAND HEIGHTS LIMITED

o o - 0, Iy

Name: Sam Morabito
Title: President

I'have authority to bind the Corporation.

ARCADIA LIVING TRUST
By:

Name: Paul A. Morabito
Title: Trustee

1 have authority 10 bind the Trust
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IN WITNESS WHEREOF the parties have executed this Conveyance on the date first

_ above writlen.

SULLIVAN MABONEY LLP

WOODLAND BEIGHTS LIMITED

B
Name: Sam Morabito
Title: President

[ have autherity to bind the Corporation.

ARCADIA LIVING TRUST
By:

Name: Paul A. Morabito
Title: Trustee

I have authority to bind the Trust
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IN WITNESS WHEREOF the parties have executed this Conveyance on the date first

above written.

SULLIVAN MAHDNEY LLP

WOODLAND HEIGHTS LIMITED

By: ' . \D\\ RAN qb

Name:  Sam Morabito
Titke: President

I have authority to bind the Corporation.

ARCADIA LIVING TRUST
By: .
Name: Paul A. Morabito
Title: Trustee

1 have authority to bind the Trust

Lippes.PAM0001442
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note”) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation.

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE.

Dated: October 31, 2010.

- ARCADIA LIVING TRUST

By:

Paul Morabito, Trustee

Acknowledged and accepted,
This 31% day of October, 2010
WOODLAND HEIGHTS LIMITED

N\
By: @\—W\&

Sam Morabito, President ~
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note”) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.
The Noie is hereby endorsed to Woodland Heights Limited, an Ontario corporation.

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE.

 Dated: October 31,2010.

ARCADIA LIVING TRUST

By:

Paul Merabito, Trustee

- Acknowledged and accepted, -
This 31° day of October, 2010

WOODLAND HEIGHTS LIMITED
By: NN

Sam Morabito, President ~
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2016 (the “Nete”) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender,
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation,

ENDORSEMENT

_ PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE.

Dated: October 31, 2010,

ARCADIA LIVING TRUST

By:

Paul Morabito, Trustee
Acknowledged and accepted,
This 31% day of October, 2010

WOODLANDHEIGHTS LIMITED

am Morabito, President
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ALLONGE

This Allonge is affixed to, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note™) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation.

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE. .

Dated: October 31, 2010.

ARCADIA LIVING TRUST

By:

Paul Morabito, Trustee

Acknowledged and accepted,
This 31" day of October, 2010

WOODLAND HEIGHTS LIMITED

é ¥y,
am Morabito, President
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ALLONGE

This Allonge is affixed 10, and forms a part of, that certain Promissory Note dated
October 1, 2010 (the “Note™) having an original principal balance of $1,617,050, wherein
Edward William Bayuk Living Trust is the Borrower and Arcadia Living Trust is the Lender.
The Note is hereby endorsed to Woodland Heights Limited, an Ontario corporation,

ENDORSEMENT

PAY TO THE ORDER OF WOODLAND HEIGHTS LIMITED, WITHOUT
RECOURSE. '

Dated: October 31, 2016,

ARCADIA LIVING TRUST

By:

Paul Morabito, Trustee
Acknowledged and accepted,
This 31* day of Qctober, 2010

IGHTS LIMITED

[N

WOODLAND

—~Sam Morabito, President
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From: Paul Morabito [morabito.pa@gmail.com]
Sent: Monday, October 24,2011 11:02 AM

To: Stephanie Canastraro; Dennis Vacco

Subject: Attorney Client Privileged Communication
Attachment(s): "Herbst et al.docx"

see attached
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Dennis

Per our conversation on Saturday, | want to make sure everything we reviewed
gets addressed:

1. When will we be getting the draft of the Herbst settiement agreement ?

2. Desmond and you should arrange a date this week to physically go in to
see Judge Adams AND either have Judge Infante with you, or scheduled
on the phone

3. We need to press immediately for binding arbitration with Judge Infante on
the Oppio matter

4. Please send me a brief summary email on the Moreno case so that | can
understand it

5. Retain David Groover, a private detective TODAY in Las Vegas and find
Jeffrey Langan — 7024971955. He lives with his mother Diana in
Henderson, NV

6. Contact Marcus & Millichap and ask them to propose a settlement in the
Eclectic Case wherein we offer to pay a nominal amount (i.e. less than $1
million) to settle this case — | want this case CLOSED

7. We need letters in place from Jon Richmond and Bob Burke confirming
that they are acting as Counsellors for me in their capacity as attorneys

8. | want a memo wherein | buy back, as a Nevada resident, the 80% of
Snowshoe Petroleum Inc., as part of the settlement so as to stymie
fraudulent conveyance claims. Sam and Edward should document what
they have put into the company in cash, and | should pay them back those
amounts LESS any settlement amount they pay towards the Herbst
settlement

9. Cancel my note to my father. | will cancel the note with Edward wherein |
will take title back to the building at 1461 Glenneyre in Laguna; have
USHFCC head lease the building for $150,000 a year NNN; and sell it for
$3 million to go towards the Herbst settlement

10.Please get me the bio of your law partner that worked as County Counsel
in Eric County

11.Please arrange for a call asap with (a) the Seneca Indian investor’s
principal and (b) Gerry Lippes, re: USHFCC

12.Greg lvanic needs to communicate with Edward, and |, BEFORE a
document like the one Christian released to Rene Stiegler ever goes out.
We need a clear plan as to how we are managing this transaction — Bob
Block needs cash and has a monthly cash burn of $36,000 - $6,000 of that
is “rent” for his Alabama antenna farm. If we add a section to the
Agreement wherein they agree that we are removing some but not all
conditions, and will pay $30,000 a month now and then $36,000 a month
when ALL conditions are removed. PLEASE review the Agreement and
find out what ADDENDUMS TO THE CONTRACT need to be prepared.

13.Who is looking at the PPM and getting it ready ?

LMWF SUPP 029662
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From: Dennis Vacco

Sent: Thursday, November 10,2011 10:23 AM

To: 'Paul Morabito'

Subject: RE: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

Okay,

But none of that is in place for today. Christian has a call into your father’s lawyer to unwind the Ontario
transaction.

From: Paul Morabito [mailto:morabito.pa@gmail.com]

Sent: Thursday, November 10, 2011 9:55 AM

To: Dennis Vacco

Subject: Re: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

On this, I have the note that I sold my Dad. Cancel it, convert it back into a 50% share interest in Snowshoe
Properties, LLC, and give me the right to trigger an option to split the assets and take 1461 Glenneyre and
Edward ends up with 570 Glenneyre

On Wed, Nov 9, 2011 at 4:49 PM, Paul Morabito <morabito.pa@gmail.com> wrote:
But im still on guaranty

On Nov 9, 2011, at 6:47 PM, "Dennis Vacco" <dvacco@lippes.com> wrote:

Tough to sell if she pulls corporate records which id who the members of Snowshoe Properties LLC are.

From: Paul Morabito [mailto:morabito.pa@gmail.com]
Sent: Wednesday, November 09,2011 7:43 PM

To: Dennis Vacco
Subject: Re: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

As far as they are concerned it is a name change - correct ?

On Nov 9, 2011, at 6:41 PM, "Dennis Vacco" <dvacco@lippes.com> wrote:

I sent Michele a note asking her to call me tomorrow.

From: Paul Morabito [mailto:morabito.pa@gmail.com
Sent: Wednesday, November 09,2011 7:30 PM

To: Frank Gilmore
Cc: Barry Breslow; Dennis Vacco
Subject: Re: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

Let's walk through this tomorrow

On Nov 9, 2011, at 5:39 PM, "Frank Gilmore" <FGilmore@rbsllaw.com> wrote:

Gentlemen,
See below. Please advise so I can respond, if desired.

Frank

From: Michele Assayag [mailto:michelea@amlegalgroup.com
Sent: Wednesday, November 09,2011 3:39 PM

To: Frank Gilmore

Cc: david.p.maiorella@bankofamerica.com; Regis Guerin
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Subject: RE: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

Hello, Mr. Gilmore. I have had no further response from you to my e-mail of November 3, 2011, and I ask

that you provide me with the information that I request, absent which my client will proceed as permitted
under its operative credit documents. Thank you, and I look forward to your substantive response.

<image001.jpg>

Michele Sabo Assayag
michelea@amlegalgroup.com

2915 Redhill Avenue Three Centerpointe Drive
Suite 200 Suite 190

Costa Mesa, CA 92626 Lake Oswego, OR 97035
Phone: (714) 427-6800 Phone: (503) 624-6800
Fax: (714) 427-6888 Fax: (503) 624-6888

CONFIDENTIALITY NOTICE — This e-mail transmission, and any documents, files or previous e-mail messages attached to it may contain
information from the law firm of Assayag Mauss that is confidential or legally privileged. If you are not the intended recipient, or a person
responsible for delivering it to the intended recipient, you are hereby notified that you must not read this transmission and that any
disclosure, copying, printing, distribution or use of any of the information contained in or attached to this transmission is STRICTLY
PROHIBITED. If you have received this transmission in error, please immediately notify the sender by return e-mail and delete the original
transmission and its attachments without reading or saving in any manner. Thank you.

From: Frank Gilmore [mailto:EGilmore@rbsllaw.com]

Sent: Friday, November 04,2011 10:06 AM

To: Michele Assayag

Cc: david.p.maiorella@bankofamerica.com; Regis Guerin

Subject: Re: Baruk Properties, LLC/Paul Morabito/Bank of America, N.A.

Thank you for your email. We will discuss with our client and somebody from our camp will reply shortly.

Frank

On Nov 3, 2011, at 3:04 PM, "Michele Assayag" <michelea@amlegalgroup.com> wrote:

Hello, Mr. Gilmore. My firm is outside counsel to Bank of America, N.A., (“Bank”) in respect
of certain credit transactions between the Bank and entities associated with your client, Paul
Morabito, among others. The transaction presently in question involves the Bank’s loan in the
original amount of $1,750,000, secured by a deed of trust of first position on real property in
Laguna Beach, California, commonly described as 570 Glenneyre Street (the “Property). The
Borrower entity in respect of the Property is Baruk Properties, LLC, a Nevada limited liability
company (“Baruk”). My client has been advised by Fidelity National Title Insurance Company
that on or about October 6, 2010, Baruk transferred the property, via Grant Deed, and without
the consent of the Bank, to an entity known as Snowshoe Properties, LLC, a California Limited
Liability Company (“Snowshoe”). David Maiorella of the Bank spoke with Mr. Morabito
about this situation on October 31st, and Mr. Maiorella was advised by Mr. Morabito that this
transfer represented nothing more than a Borrower name change, and that documentation exists
substantiating that such was, indeed, the case. Therefore, by this correspondence, [ am
requesting whether you, as counsel for Mr. Morabito, are in possession of such documentation,
and, if so, I am requesting that it be provided to me as soon as possible. Absent the provision of
documentation substantiating Mr. Morabito’s claims in this regard, my client will have no
alternative but to consider the invocation of its default remedies in respect of this particular loan.
Thank you, and I look forward to hearing from you.

<image001.jpg>

Michele Sabo Assayag

michelea@amlegalgroup.com
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may contain information from the law firm of Assayag Mauss that is confidential or legally privileged. If you are not the
intended recipient, or a person responsible for delivering it to the intended recipient, you are hereby notified that you must not
read this transmission and that any disclosure, copying, printing, distribution or use of any of the information contained in or
attached to this transmission is STRICTLY PROHIBITED. If you have received this transmission in error, please immediately
notify the sender by return e-mail and delete the original transmission and its attachments without reading or saving in any
manner. Thank you.

LMWF SUPP 077070
3985


tel:%28714%29 427-6800
tel:%28714%29 427-6888
tel:%28503%29 624-6800
tel:%28503%29 624-6888

LEDGER,

OF EDVWALD RAWNK To PAQIL MOLABYTO

Date Description PAM
8/30/2012 BMO 1o Wells A/C 6917 $ (449,980.00)
9/5/2012 Lippes Mathias Wexler $ 351,626.82
9/17/2012 PAaM - Wellz a/ic 5330 § 9835318
12:/4/2012 P LOC Payolf o Bof A $ 73212475
12/6/2012 | Payroll (PM p/r account) ] 3,600.00

Totals for 2012 | §  735,724.75

Date Description PAM
3172013 Spirit Rent - Loan 10 PAM § 6500000
222/2013 Lippes Legal - via USIIFCC 5 50,000.00
5/24/2013 PAM bills - 5330 $ 0 25,000.00
6/12/2013 PAM - travel & bills b 50,000. (1)

/12/2013 | PAM and Barclay - Maint Fee MF $ 3500000
710/2013 PAM - travel & hills §  70,000.00
71772013 PAM b 10,000.00

/171930 Loan to PAM - via EWB Household £ 2500000
873020113 Loan 10 PAM - via EWB Househald b 25,000.00
0/13/2013 FBH for PAM Loan b 12,000.00
9/26/2013 EBH for PAM Loan £ 25000.00
10/15/2013 § EBH for PAM Loan b 20,000.00
10/28/2013 | EBH for FAM Loan £ 20,000.00
11/15/2013 | EBH for PAM Loan £ 2%000.00
11/2%2013 | EBH for PAM Loan $ 2300000
12/16/2013 | EBH for PAM Loan £ 48,600.00

2013 Totals to date: | § 531,600.00
Date Description PAM
1/8/2014 To PAM b 743.00
1/9/2014 To PAM £ 33.500.00
2/13/2014 | ToPAM £ 30.930.00
2/19/2014 To PAM h 743.00
371472014 Loan to PAM - 5330 £ 30,000.00
3172014 To PAM b 743.00
32772014 To PAM % 3,344.58
4/10/2014 To PAM b 743.00
4/11/2014 To PAM £ 30,000.00
5/13/2014 | ToPAM £ 5500000
5/19/2014 To PAM £ 743.00
6/12/2014  |To PAM £ 57.000.00
6/19/2014 To PAM £ 743.00
7102014 |To PAM £ 33,000.00
7116/2014 To PAM b3 743.00
8/12/2014 |To PAM £ 30,000.00
9/12/2014  |To PAM $  53,000.00
1{¥15/2014 |To PAM £ 216,000.00
10/23/2014 |Loan to PAM from EWB Household by 105.11

MORABITO (341).000110

3986



11242015 |AMEX Loan to PAM B 175.00
12/4/2014  |Loan to PAM from EWB Household 5 251.00
12/23/2014 |Loan to PAM from EWB Household S 647.52
12/31/2014 |To PAM 5 1,208.41
$ 579,362.62
Date Description PAM
1/2/2015 CHK 1132 - Loan to PAM $ 2500000
1/29/2015 AMEX - Loan to PAM b 3,749.03
1/30/2015 CHK 1131 - Loan 10 PAM b 13,500.00
2/17/2015 CHK 1133 - Loan 10 PAM (AMEX) §F 2000000
242512015 MC 5165 - Loan to PAM b 1,183.03
2/25/2015 VISA 6913 - Loan to PAM b 4,000.44
3/2/2015 AMEX - Loan to PAM $ 34,09420
£ 101,526.70
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C gl
Loan Calculator: Payment Amount {Standard Loan Amortization)

Name: Stanton R. Bernstein, CPA

3: ! £ -&‘.h-f'{‘ R }Jg ifu PTS Li-('»’f\\: oo
. oA p ! J_l‘.* r . -
Assumptions;
2D
LoanamoLht ... T $ 1.617,050.00
Payment Information
Number of payments peryear . ... ..... ... .. 12
Payments will be made at the End of Period
Lengthoftheloan .. ... .. .. ... . ittt 360 months
Iterestrate .. ... ... e 4.000%
Inferestiscompounded .. . .. ... ... e Monthty
Results;

With a 360 monith loan of $1,617,050.00, at an effective annual rate of 4.074%, and making 12 payments
each year, each payment will be $7,720.04.

The total payments on the loan wiil be $2,77,217.09 with interest payrments of $1,162, 167.09.

Amoriization Schedule Loan Amount $1,617,050.00 Interest 4.000%
Reguiar Payment $7,720.04 Number of Months 350
Payment Remaining Interest Principal
Number Month Balance Interest To Date Principal To Date
1 Nov  1,614,720.13 539017 £,3680.17 2329.87 2,32087
2 Dec 1,812,382.4% 5,382.40 10,772.57 2.337.64 4,667 51
Total Year 2010 Interest 10,772.57 Principal 4,667 51
3 Jan 1,610,037 06 5374.61 16,147.18 2,345.43 701294
4 Feb 1,60768381 £366.79 21,513.97 2,353.25 8,366.19
5 Mar 1,605,322.72 5,358.95 2687292 2,361.089 11,727.28
& Apr  1,602953.76 5,351.08 32,224.00 2,268.06 14,086.24
7 May 160057690 5,343.18 37.567.18 2.376.85 16,473.10
8 Jun 1,598,192.12 5,335.26 42,902 44 2,384.78 18,857 8B
9 Jul 1,585,799 39 5327.31 48,229.75 2,392.73 21,250.81
10 Aug  1,593,308.68 5,319.33 53,549.08 2,400.71 23,651.32
1 Sep 1,590,989.97 5,311.33 58,660.41 2,408.71 26,060.03
12 Oct 1,588,573.23 5,303.30 64,163.71 2416,74 28,476.77
13 Nov 1,586,148.43 520524 69,458.95 2,424.80 30,901.57
14 Dec 1,583,715.55 528718 74746811 2,432,688 33,334.45
Total Year 2011 Interest 63,973.54 Principal 28,666.94
15 Jan 1,581,274 58 5,279.05 80,025.16 2,440,855 3577544
16 Feb 1,575,82544 5,270.92 85,296.08 244812 38,224 58
17 Mar 1,576 368.15 5,262.75 80,558.83 2,457.29 40,681.85
18 Apr  1,573,802.67 5,254.56 95,813.39 2,465 48 43 147 33
19 May 1,57142897 5,246.34 101,089.73 2473.70 45,621.03
20 Jun 1,568,947 03 5238.10 106,297.83 2,481.94 48,102 97
21 Jul 1,556,456 81 522582 111,527.65 2,490.22 50,593.19
Prepared By: Stanton R, Bernstein 10-13-2011

6320 Canoga Ave., 15th FL
Woodland Hills CA 91367
Tel: (818) 596-2139 Fax: (818) 222-5180
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Loan Calculator: Payment Amount (Standard Loan Amortization)

Payment Remaining interest Principat
Number Month Balance Interest To Date Principal To Date
22 Aug 1,563,958.29 522152 116,749.17 2,498.52 53.001.71
23 Sep 1,561451.44 5,213.18 121,862.36 2,506.85 55,598.56
24 Oct  1,558,836.24 5,204.84 127,187.20 2,515.20 58113.76
25 Nov 1,556,41265 5.196.45 132,363.65 2,523.5¢ 60,637.25
25 Dec 1,553,880 865 518804 137,551,869 2,832.00 63,169.35
Total Year 2012 Interest 62 805.58 Principal 24,834.90
27 Jan 1,551 340.21 517960 14273129 2,540.44 65,709.79
28 Feb 1,548791.30 5171.13 147,802 42 2,548.94 68,258.70
29 Mar 1,546,233.90 516264 153.065.06 2,557.40 70,816.10
30 Apr 154366797 5154.11 158,219.17 256593 73,382.03
3 May 154108345 5,145.56 163,364.73 2,674.48 75,556.51
32 Jun  1,538,510.43 5,136.98 168,501.71 2,583.06 78,639.57
33 Jul  1,535,018.75 512837 173,630.08 2,591 67 81,131.24
34 Aug 1,533,318.45 5119.73 178,749 .81 2,600.31 83,731.55
35 Sep 1,530,708.47 5111.06 183 860.87 2608.98 £6,340.53
36 Oct  1,528,091.79 510238 18896323 261768 88,958.21
37 Nov 152546539 5093.64 194,056 87 2,626.40 81,584.61
kil Dec 1,522,83023 5,084 88 199,141.75 2,635.16 94,218.77
Total Year 2013 Interast 61.590.06 Principal 31,050.42
s Jan  1,52018629 5076.10  204,217.85 2,643,94 96,863.71
40 Feb 151753354 5,067.29 200,285 14 2.652.75 99 516.46
41 Mar 1,514,871.95 5,058.45 214.343.59 2,661.59 102,178.05
42 Apr 1,512,201 .48 5,048.57 219,393.16 2,670.47 104,848.52
T437TT 7T May 150952211 5,040.67 22443383 267937 107.627.89
44 Jun 1,508,833.81 3031.74 229,465.57 2.688.30 110,216.19
45 Jut 1,504,136.55 502278 23448835 2,697.26 112,813.45
45 Aug 1,501,430.30 501378  239,502.14 2,708.25 115,619.70
47 Sep 1,498,71503 5,.004.77 244 506 91 2,715.27 118,334.97
48 Oct 1,495,950.71 4,895,772 249,502 63 2,72432 121,059.29
49 Neov 1,493 257 31 4,985.64 254,488.27 2,733.40 123,792.68
50 Dec 1,480,514.79 497752 25946679 2,74252 12653521
Total Year 2014 Interest 60.325.04 Principal 32.315.44
51 Jan  1,487,763.13 4,968 38 264 43517 2,751.66 129,286.87
52 Feb 1,485,002.30 4,959.21 269,394.38 2,760.83 132,047.70
53 Mar 148223227 49500 274,344 39 2.770.03 134,817.73
54 Apr 1,475.453.00 4,940.77 279.285.16 2,779.27 137,697.00
55 May 147666447 4,931.51 284 216.67 2788.53 140,385.53
£ Jun 1,473,866 64 402221 289,138 88 2,797.83 143,183.36
&7 Jul 1,471,058 49 4,812,859 204.051.77 2,807.15 145980.51
58 Aug 146824288 4,903 53 258,955.30 2816.51 148,807.02
59 Sep 1,465417.08 4,894 14 303,849.44 282590 151,632.92
g0 Oct 1462 581.76 4,884.72 308,734.18 2,83532 1564,468.24
61 Nov 1,459,736.99 487527 313,609.43 2.844.77 157,.313.01
62 Dec 1,456,882.74 486679 31847522 285426  180167.26
Total Yaar 2015 Interest 59,008.43 Principal 33,632.05
Prepared By: Stanton R. Bernstein 10-13-2011

6320 Canoga Ave., 15th FL
Woodland Hills CA 91367
Tel: (818) 596-2139 Fax: (818) 222-5180
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IRREGULAR AMORTIZATION CALCULATION

{Using Da  iimple Interest Calculated on the Rem  ng Principal}
Client: Ed Bayuk ICH: - -
Loan;: Account No;
Start Date: 10/29/2010 Starting Loan Amount: $1,617,050.00
Days Per Year: 365 Deferred Interest Balance:
Page 1
Payment Payment Int - This Payment Paid - Remaining Deferred
No Date Amocunt Rate Interest Principal Principal Intarest
1 12/31/2010 G0 4.000 0.00 Q.00 1617050.00 111€4.29
2010 Totals 0.00 0.00 0.0¢ 0.00
2 1273172011 Lan 4,000 0.90 0.00 1617050.00 ©46B2.00
2011 Totals 0.0 0.00 0.00 0.00
3 12/04/2012 732124.75 4,000 60074 .52 5E96203_94 1020846,06 -75846,29
4 12/06/2012 3600,00 4.000 223,75 137825 1017469.81 0.00
5 12/31/72012 .00 4.000 0.0C 0.00 101746%.81 2787.59
2012 Totals 735724.75 60298 .27 595580.19 75B46.29
6 01/11/2013 99740.7%2 4.000 1226.54 95726.59 921743.22 -2787.55
7 C1L/f25/2013 1274B8.25 4,000 1414.,18 136074.07 TB5669,15 3.040
8 D2/12/2013 96339.00 4,000 1549.81 94785.19 6908749, 9¢ 0.00
9 02/28/2013 a00400. 00 4.000 1211.41 >B788.519 632091.37 .00
10 0370172013 65000.00 4.000 69,27 64930.73 567160.6a a.o00
11 33/12/7013 104774.85 4. 000 R 3.0 104091.15% 4463063.49 0.00
12 03/28/2013 100000,00 4,000 811.96 991E8.04 363681 .45 0.00
13 04/19/2013 30000.00 4.000 B37.30 29122.710 334756.75 0.00
14 04/22/2013 25000.00 4,000 110,06 248989_94 309868 .01 0.00
15 04/26/2013 27000.00 4,000 135.42 26864,17 2B3004 .64 0.04
16 04/30/2013 B5000.00 4.000 124,06 8487594 izgl2R.70 0.00
17 0S/24/2012 25004.00 4,000 521.11 24478.89 173640,81 0.0g¢
18 06/12/2013 85000.00 4.000 36157 d4638.43 8%011. 38 0.00
19 06/24/20L.3 89167,45 4.000 156.07 89011.36 0.00 0.00
2013 Totals 1029510.27 9252 .87 1017469 81 2787.59
LOAN SUMMARY
Regular Interest Paid: $69,551.14 Defarred Intereat Unpaid: 50.00
Daferred Intereat Paid: 478,633,889 Principal Applied: 51,617,050.00
Total Interest Paid: $148,185.02 Remaining Principal: $0.00
/‘?Ew\ao»h_ Qu& \~ zols ) o _CindA
(9 o) 5 12, 040 a2
Tolerat Cud w
Prepared By: - Btanton R, Bernstein 10-07-2013

6320 Canoga Ave., 15th FL
Woodland Hills CA 91357
Tel: (818) 596-2139 Fax: {818) 222-5180
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Payment Schedule of Edwa uk Note in Favor of Paul Morabito
IDate Description
9/28f2010 | Paul Morabito 4
9/29/2010 | Paul Morahito s
9/29/2010 | Granite Mauntsin Marble 5
10/4/2010 | American Vector 5
10/4/2010 | American vector 5
10/4/2010 | Clayton ‘Way Property 3
10/6/2010 | lohn Blake $
10/8/2010 | Mitcheli's Wilkes Basan 5
10/13/2010 | Kirn's Marble Ine 5
10/14/2010 | Dohany Builders Supply s
10/21/2010 | American Geotechnical S
10/29/2010 | American Vertor $
10/331/2010 | Mary Fleming Mortgage Balance “PM Chase Loan 12/1/107 Recards top $
10/31/2010 | 2005 to 2019 interest and principal adjustment te Mary Fleming total 5167, 705 / 2 = 583,758.50 4
117872010 | Riley - jerrils LLC $
11/10/2010 | M3} Granite - AMEX &
13/12/2010 | American Vector 5
11/17/2010 | Kim's Markle & Granite S
11/24/2010 | American Vector $
12722010 | DC Plumbing $
12/2/2000 | Doheny Builders Supply 4
12/3/2010 | Beard Painting Inc $
12/4/2210 ] Riley - lerrils LLC ]
12/5/2010 | Kimv's Marble & Granite 5 1,000.00
12/5/2010 | American Vector $  15616.00
12/9/2010 | Mark Paul Desigrs g 2,462.51
5
$
$
5
5
$
4
5
5
5
5
3
$
&
3
5
&
$
4
5
&
$
s
s

7,000.00
10,000.00
1,790.25
15,161.00
4,500.00
{50,000.00)
6,352.82
1,089.53
500.00
850.00
10,108.35
15,161.00
341,952 60
83,758.50
5,000.00
4,616.22
15,161.00
4,000.00
15,161,00
1,100.00
944,38
7,000.00
9,207.00

12/13/2010 | Mieman-Mancus 2,218 43
13/16/2010 | American Vectsr 15 616,08
12/17/2000 | Beard Painting Inc 11,120.00
12/27/2000 | Atlas Sheet Metal Ing 75.00
12/31/2010 | Phillip Alexander 2010 AMEX Charges 8.087.52
1/1/2001 Comerica Jan 2011 - Payments on behalf of PW 5,060.78
LfLf2011 Arthem Blue Cross §93.00
Lfa011 American Vector 15,161.00
2/1/2011 Comerica Feb 2011 - Payments on bahalf of PM 10,221.53
2/1/2011 Anthem Blue Cross £93.00
37142011 Comerita March 2011 - Payments on behalf of PM 2,691.51
3/1/2011 Anthem Blue Oross £83.00
4/1/2(11 Comerica Aprll 2011 - Payments on behalf of PR 12.557.50
47172011 Anthem Blue Cross 693.00
471372011 | Brian Maley 1,050.00
5/1/2011 Comerica May 201] - Paymentt on bahalf of PM 3,689.85
S/1/2011 Anthem Blue Cross 693.00
5/5/2011 | Moana Nursary 3,087.63
|6/1/2011 Comarica June 2011 - Payments gn behalf of PM 2,313.86
5712011 Anthem Blue Cross 593.00
7142011 Comerica July 2011 - Payments on behalf of PM 2,260.62
7/1/2011 Antham Blua Cross £93.00
741142011 | Aliatia 7,041.60
741172011 Panninsula Hote! 2,174.91

Page 1of3
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Payment Schedule of Edwa k Note in Favor of Paul Morabito
g/1/2011 Comerica Aug 2011 - Fayments on behalf of PM $ 5,143.08
le/i/z011 | Anthem Blue Crass 5 552,00
fe/1/2011 Comerlca Sep 2011 - Payments om behalf of PM S 3718.03
fesi2011 | John Blake s 1,200.00
/12011 {Anthem Blug Cross $ 623.00
fe/2/2011 | John Blake S 400.00
1152011 Camerica Oct 2011 - Payrments on behalf of Pta s 1.913.92
107172011 | Anthem Blue Cross 5 693.00
10/4/2011 hMoreno Valley Auto 5 2,500.00
10/11/2011 | Galpin Ford Servica ] 3,000.00
10/20/2011 | Galpin Ford Service 5 1187892
1072072011 | John Blake 3 2,300.00
11/1/2011 | Cornerica Mov 2011 - Payments on behalf of PM S 6,182.93
11/1/2011 | Anthem Blue Cross s 593,00
12f1/2011 | Comerica Dec 2011 - Payments on behalf of P - 2,455.71
12/1/2011 | Anthern Blue Cross & 623.00
12/2172011 | PM Payment (B of A) $ 3,000.00
1272372011 | PM Paymant (B of A) $ 1,500.00
12/29/2011 | P Payment (B of A) S 2,500.00
12/31/2011 | Phillip Alexander AMEX Charges for 2011 s 40,102.66
12/31/2011 | Philip & Ron Salary & 10999040
1/5/2012 Chase Card Charges - Ron Gregory 5 884.18
1/12/2012 PM Payment (B of A) 5 2,000.00
1/20/2012 | PM Payment (B af A) $ 4,000,00
27272012 Citi Card Charges - Ron Gregory $  211,309.98
2/5/2012 Chase Card Charges - Ron Gregory g 683.30
27772012 PM Paymert {WF) 5 4,500.00
2/16/2012 PM Payment (B of A) 5 2,000.00
3/2/2012 Citi Card Charges - Ron Gregory s 2,&41.62
137572012 Chase Card Charges - Ron Gregnty & Bo1.491
2/28/2012 | PM Payment (B of A) 5 1,200.00
3/30/2013 PM Payment (B of A) 5 3,500.00
4/5/2012 Chase Card Charges - Ron Gragory 5 1117211
4/5/2012 Chasze Card Charges - Ron Gregory s 843,37
4/16/2012 Ph Payment (B of A} 5 1.200.00
5/5/2012 Chase Card Charges - Ron Gregory & 14,374.35
5/5/2012 Chase Card Charges - Ren Gragory $ 994,90
5/22/2012 Ph Payment [WF) s 2,000.00
§6/5/2012 Chase Card Charges - Ron Gregory 5 1,911.91
[8/22/2012 | PM Payment [(WF) $ 3,500,00
[8{30{2012 BMO to Wells A/C 6817 §  {449,980.00)
le/s/2012 Lippes Mathias Wexlar 5 35167682
81772012 PAM - Wells afc 5330 S 98,353.18
11/19/2012 | Willy Calpo 5 4,000.00
12742012 EWB paye off PM line of credit - "$749,245,75" & 732,124.05
12/6/3012 Top Project s 1,800.00
12/6/2012 Payrall [P pfr account) 5 3,600.00
12/13/2012 | PM Payment {WF) S 5,000.00
1/10/2013 PM Payment - B of A ) 5,000.00
1/28/2013 P Payment -5 of A 5 5,000.00
2/14/2012 1 PM Payment - WF § 4.400.00
Page 2of3
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Payment Schedule of Edward Bavuk Note in Favor of Paul Morabito
. EEEEEE——— P
3/15/2013 | PM Payment - WF 3 5,000.00
5/24/2013 | PM Payment - WF S 25000.00
641272013 P Payment - WF S 50,000.00
6/17/2013 | Transfer 1o 5330 from EWE Household - WE % 3500000
3 1,796,054.63
Page3of3
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Robison, Belaustegu,
Sharp & Low

71 Washingion 5t.
Rene, NY 49503
{775 329-1151

Case 13-51237-gwz Doc 146 Entered 10/03/14 15:18:17 Page 1 of 45

Barry L. Breslow, Esq. (SBN 3023)
Frank C. Gilmore, Esq. (SBN 10052)

ROBISON, BELAUSTEGUI, SHARP & LOW

71 Washington Street
Reno, Nevada 89503

Tel: (775) 329-3151 / Fax: (775) 329-7941

Jeftrey L. Hartman, Esq. (SBN 1607)
Hartman & Hartman

510 W, Plumb Ln., Suite B

Rene, Nevada 89509

Tel: (775) 334-2800 / Fax: (775) 324-1818

Counsel for Paul A. Morabito

Inre

UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF NEVADA

PAUL A. MORABITO, an individual,

Alleged Debtor.

(RENO)

Case No. BK-N-13-51237
Chapter No. 7
OFPPOSITION TO MOTION FOR

SUMMARY JUDGMENT
Date: November 20, 2014
Time: 10:00 A M.
Place: Courtroom 1
C. Clifton Young Federal
Building
300 Booth Street
Reno, NV 89509
Judge: Hon. Gregg Zive

Paul A. Morabito (“Morabito™), hereby opposes Petitioning Creditor’s Motion for

Summary Judgment (the “Motion™) (Doc#131). This Opposition is made and supported by the

following Memorandum of Points and Authorities, and the attached Declarations.

L.

MEMORANDUM OF POINTS AND AUTHORITIES IN OPPOSITION

INTRODUCTION

At this Court’s June 26, 2014, status conference, the Couwrt explained, in no uncertain

terms, that the determination of whether to grant relief to Petitioning Creditors® on their Petitions

3994
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T agatest Morabito would reguire a trial and the presentation of evidence. The Courl posited that i

2t has received several atfirmations from both Morabito and Petitioning Creditors throughout this

Vo process and that based o the contlicting declarations. the maiter should be dectded throuph

4 prescitlation of testmony and (indings of fact, nol more decldarations. Petitioning Creditors now
3 auempt w short-cut that process by providing more declarations 1o support of the eontennon that
6 there are no genuine issues of material fact which preelude summary reliet on the Paition.

7 Lnsurprising!y, Morabito disagrees. The mere fact that there have been no less than 26 scparate
¥ declarations tiled i this case suggests that the parties view the facts and the equities differentls.
9 These disagreements are material and substantive. As such, summary judgment 1s oot

14 appropriate. There are several issues of material fact that render sumnary reliet on the petitions
b improper.

[ First. Morabito did nof admit that he is generally not paying his debts when due. The

137 admission w certain portions of paragraph 3 in the Answer (Doc #128) was in reference to

14 7 parageaph 3 of the Attachment to Involuniary Petition. The allegation as to whether Morabito is

Is venerally not paving his debis when due is an issue of material dispute which Morabito which
. has consistently and unambigtousty disputed since the filing of the Petitions. Morabito contends
17 that with the exeeptior of the Petitioning Creditors™ judgment he does pay his debis when due.
1% Sceond, although Petitioning Crednors contend otherwise (Motion for Sumimar

Judgment, p. 4:9-11). this Petition is most certainly the result of a two-party dispute that 1s

nothing more than a pretext for a debt-collection effort that should have been underiaken through

the mechanisms of state law. This Court has already made a preliminary determination “that this |

22 ' > essennially a two-pany collection action.” Order, Y6 {Doc #94),

23 Third, there 1s a maienal dispute as to whether dismissal and/or abstention is in the best

24 | interests of the debtor and the creditors under 13 ULS.CL §305(a)( 1. This Court must analyze the

25 applicable elements ot $305(a) 1) which reguires factual findings from the presentation of

20 evidence, This Court has previously indicated that “this Court ts not the proper forum for the

27 Petitioning (reditors to seek 1o colleer on their judgment against the Alleged Debtor, and the

28 RBankruptey Code was oot intended for such purposes.”™ Order, #€7-8 (IDoc #94), Unsurprisingly.
2
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fretinorug Creditors did not address this point 1 their Muotion,

|

For these reasons. summay judgment 1s not appropriate. At the very keast. Morabiio s

-

entitled 1o an evidentiary hearing to determine whether reliet shoutd be granted on the Petition.
led dentiary h i Lo det heth: liet shoutd be granted on the Petit

+ o 1L APPLICABLE LAW

S L Morabito generally concurs with Petitioning Creditors” assessment of the applicable
6 | procedural law. as set forth in their Motion (§4.A).
7 [fowever. in Petitioning Creditors’ assessmenl of the substamive law, they neglect to give

8 0 rreatment 0 one of the primary issues previously raised regarding the applicability of §305(ai( 1)
9 withiscase. Specifically, the analysis under §305(a) as to whether “the interests of creditors and
10 the debtor would be belter served by such dismissal™ is based on the totality of the

ti circumsiances. Inre Macke Intern. Trade, inc.. 370 B.R. 236, 247 {(9%th Cir. BAP 2007). There

t2  are seserat factors that this Court should consider in determining whether creditors and the
i3 ¢ gebtor will be hetter served by dismissal or suspension under § 3054, including:

i+ ) i1} the ceonamy and efficiency of administration:
I3 : 2) whether another forum is available w protect the interests o
L | both partics or there is already a pending pruceceding in state court;

&

m (33 whether federal proceedings are necessary 1o reach a just and
(7 . equitable solution;
18 (1) whether there 1s an allernative means of achieving an equitable
(9 : distribution of assets;
5 {5)  whether the debtor and the creditors are able 10 work oul a ess
20 expensive out-of-court arrangement which better serves all interests in
") the case:

(6) whether a non-tederat insolvency has proceeded so tar in those
proceedings that it would be costly and time consttming to start afresh
with the tederal bankruptey process: and

(7 the purpose for which bankruptey jurisdiction has been sought.

In re Murcigno, 439 B.R. 27, 46-47 (9th Cir. BAP 201 1), ‘These tactors require this Court 1o

< rorake specttic and substantiated Rodings™ ta order 1o determine (1 33032 1) shoutrd apply. 1n.
3
2&

re Macke. 370 B.R. at 247, These Factors are in dispute. Accordingly. a determmation on

o7
LY

i §303(aX 1) s not appropriate for summary judgment.
28
<8
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| L. STATEMENT OF RELEVANT FACTS'

N In response 10 Petibomng Creditors “Separate Statement of Undisputed Facts”

I (DocH]32)USSOFT), Morabito offers the following:

4 1. As of the date of the filing of the Petition (June 20. 2G13). Morabito did not

5 helicve he had any significant nancontingent, undisputed creditors who were not being timely

6 . paid. Atthe time of the filing of the Petition. Morabito believed that the 1erbst Confession of

7 Judginem was not a bona fide debt because it was subject to a dispute as to the validity of the

8 . method in which it was Iled. SSOF, Exhibit 3, ©5; Exhibil 4, 48:

k4 2 ‘The only noncontingent, undisputed creditors which Morabito believed he had as
16 of June 20. 2013, were installment creditors. and utility accounts. which were each paid monthly

11 when Jue. and a debt to his former partaer Edward Bayuk., $SOF. Exhibit 3,95,
12 3. Morabito has repeatediy contended that with the exception of the 1erbst deb he
I3 % pavs his debts when they come due.  SSOF. Exhibit 3.4 5; Exhibit 4. *8; Motion to Dismiss. p.

45 7:7-8 {Docéd2).

137 4. As of the date of the Peution, Morabilo had other creditors whose claims were
16 subject 1o dispute as o both liability and amount, Morabito did not consider them 1o be

17 <ignificant. Those creditors were:

i8 a, Desi Moreno. Mr. Moreno filed an action against tHerbst and Morabito

retated to a ground lease. That dispute has been resolved and the action

M dismissed with prejudice. No coniinuing obligations remain.

21 b. flarttord Fire fasurance Company. Hartford tiled an action for indemnity

22 pursuant o payment of a pertonnance bond oe a constreetion project.

23 Fhat dispute has been resolved and the action has been dismissed. s parl

24 ot the resolution of that dispute, Morabito exccuted a promissory not: in

25 ' favor of Hartford that is current and in good standing, See Declaration of

26 Peter Dubowsky, Esq., counsel for Hartford, attached hereto as EXHIBI'Y
27 i
18 _ ILach of these facts are set forth in the Declaration of Paul A. Morabito, attached hereto as

EXHIBIT 1.
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bt . '3
2 c. Eelectic Properties Eust, LLC ef al. Felectic and fifteen (135) other

plaintiffs iTled an action against Morabito and approximately twenty-eight

4 (28) other defendants alleging civil RICO claims. The claims were

3 dismissed on the pleadings by the United States Distvict Court, Northern
Y Disurict of California. The Nmnth Cireuit Court of Appeals affirmed the
7 dismissal in 2 published opinton. See Eclecuc Properuies Fast, 11 C oy,
8 ; Marcus & Millichap Co., 751 F.3d 990 (9th Cir. 2014).

Y 3 Since the date of the Petition. three additional claims have been asserted against
Ht Morabito. cach subject to dispute as 10 Hability and amount:

i a. Carl Burbieri et al. In February 2014, Mr. Barbiern filed a demand for

arbifration with the American Arbitration Assogiation against Morabito

3 and several other respondents regarding 4 real estate transaction that

14 oceurred in 2004, The matter ts set for hearing in April 2013, but will
15; likely be mediated long before the hearing date.

lod b, Herbst et al. ln December 2013, Petiioning Creditors filed an action in
7 Nevada state court against Morabito and others alleging violations of
I8 Nevada's Uniform Fraudulent {ransfers Act. Discovery has yet to

9 - commence in that action.

20 C. Ahrend et al. Tn June 2014, Justus Ahrend er of filed an action in Los
!

20y Angeles Superior Court against Morabito and several others regarding real

2 1 cstate transactions that occurred as far back as 2004, That action is in the

23 process of being dismissed by stipulation of the parties.

24 6. Since the date ol the Petition, Morabito has paid off or elintinated several of his

25 revolving accounis and other utility accounts, such that his only remaining creditors are ¢redit

26 ¢ card debis and a fow utility and living expense accounts, See, e.g. Second Amended 1003(h)
¢ Listol Creditors (Doce 143),

RESE 7. Morabitos remaining debts are current and in good sianding,.
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; K. Norabits has oblained a declaration from the custodian ot records for Time
Warner Cabie wherein it aflirmas that Morabito is current on his obiigation: that he pavs his
account when duce: thai be has always been current, with no negative payment remarks, and that
Time Warner has no interest in joining any involuntary bankruptey action. See Declaration of
Custodian of Time Warner, attached herete as EXHIBIT 3.

Y, Morabito has obtained a declaration trom Hartford (Exhibit 2}, wherein Hartford
couuset explains that Hartford has no intention of joining an involuntary bankrupicy proceeding
and that Hartford opposes an effort to place Morabito in bankruptey because it deprives Hartford
ol being able to enforce Morabhito's scttlement ohligations.

10. Morabilo has obtained a declaration from FEdward Bavuk (attached hereto as
EXHEBIT 4). whercin Bayuk affirms that he has forpiven the debt owed to him by Morabito via
£ifl: that he has no intention of joining any bankruptey action: and that he would not submit a
proel ot claim in bankruptey in the event reliel is granted on the petition.

H, Morabito has oblained a declaration from Carl Barbien (attached hereto as
FXHIBIT 5), wherein Barbiert explains that he is the process ol negetiating a settlement of the
AAA Action claims with Morabito, although no agreement has yet been reached. He opposes
any efforts to place Morabito into bankruptey as that will deprive him of the ability (0 maintain
the AAA Action against Morabilo in the forum of his choosing. Further, Barbieri explains that
tmplementation of an automatic stay in bankruptcy would prejudice him greatly. as there is an
arbitration hearing date sct for April 2015, and he very much desires (o maintain that arbitration
date in order to achieve speedy resolution of the matler. should 1t not settle. Further. Barbieri
declares that if Morabite were foreed into bankrupiey, he recognizes the possibility. if not the
liketihood, that the AAA claim would be discharged and he would be left with the possibility of
no recovery and no opportonily for setlement. Lastly, Barbicri has declared that i Mr. Mocabie
were adjudged bankrupl, any settiement agreement reached hetween he and Morabito would e
unenforeeable and fikely discharged. Accordingly. he is strongly opposed 10 such a result.

12 Morahto has obtained a declaration from the custodian of records tor the Los

Angeles Department of Power & Water wherein it athrms that Morabito is current on his

O
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! accounk thut he pays his accoum when due; that he has always been current, with no negative

N i payment remarks. and that it has no interest in joining any involuntary bankruptcy action. Sec

3 ¢ Declaration of Los Angeles Department of Power & Water, attached hereto as EXHIBIT 6.

a i3, Auached as EXHIBET 7 are redacied copies of the credit card staiements for the
5 | credit cards Morabito maintained as of the date of the Petition. As the Court will see, these bilis
6 - were heing paid every month, and although a balance was carried. the accounts were current and

nut in defauolt,

B 14. Alihough Morabito has resided in Calitornia since 2009. Petinoning Creditors
9 - have made o etfort w domesticate their Conlession of Judgment in Califomnia or attempted to
[ execute their Judgment according o California law.

' 15, The only effort Petitioning Creditors have made toward executing their

i2 Contession of Judgment was 1o tuke Morabito’s deposition. No other collection efforts have
13k been attempred in the last sixteen months since the Judgment was filed, indicating that

14 Petitioning Creditors are not genuinely imerested in collecting their debt using state court

15 execution proceedings.

165 v,  ARGUMENT

i7, A.  There Exists A Genuine Material Disputes About Whether Morabito s
8 Generally Not Paving His Debts When Due.

19 Moarabite has never admitted that be does not pay his debts when due. The paragraphs
20 referenced 1 Morabito’s Answer were keyed to the paragraphs of the specific allegations

=i contained inhe “Atlachment 0 Involuntary Petition.™ (Doc# 1. p.3-5). Nothing in Morabit's

22 Answer can be read as an admission that he qualifies for involuntary bankruptey because he docs
not pay his debts when they come due. To the contrary, Morabito has repeatedly and

24 cominuously contended that he pays his debts when they come due, and that, with the exeeption

25 of Petitioning Creditors. he mairtains no other creditors who wouid have any interest in joining

26 7 the Petition. SSOF, Exhibit 3, §5: Exhibil 4, €8; Motion to Dismiss. p.7:7-8 (Doc£42).
27 Petittoning Creditors “gotcha™ argument is disingenuous and should be disregarded. The |

28 . Federal Rules of Civil Procedure explain that the “[plleadings must be construed so us 1o do
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fustice.” Fed. R. Civ, P. 8(c). In that context, Morabito’s Answer musit be read to include 4
denial of Petitioning Creditors™ assertion that Morabito is a proper candidate for involumary
hankruptey under §303(b)"

Morabito does not contend that Peritioning Creditors do not meet the numerosity

requirement of §303¢0)1). That contention was abandoned and will not be assened.

1. Applying the “Totality of The Circumstances” Test to This Case
Establishes A Material Dispute of Fact As to Whether Morabito
Generally Pays His Debts When They Come Due,

There is a genuine and material dispute about whether Morabito. as of the date of the
filing of the Petition. was ~generally not paying his debts when due™ pursuant to §303¢hy1). The

Petitioning Creditors bear the burden of establishing this fact. In e WLB-RSK Venwre, 330

Petitioning Creditors are correct in their citation to Yontex Fishing, 277 F.3d at 1072,
where the court explained that “establishing the existence of a few unpaid debts™ is not enough 10
meet the burden. Other factors like “the amount of the delinyuency. the materiality of the
nonpayment. and the nature of the conduct of the debtor's alfairs™ are imponunt considerations as
well, [d. Turther, as this issue is raised 1n summary judgment, Morabite is entitled w have all

the evidence viewed in a light most tavorable o him. Bamett v. Cemont. 31 F.3d 813, 815 (%th

Cir 199,

Although Morabito does not contest the fact that he lacks the resources to pay
Petivioning Creditor’'s Confession of Judgment, this does not end the analvsis undey §303(hit).
Morabiw has coniended. and has supported with admissible evidence, that all of his other
creditors are paid as those debts come due. SSOF, Lxhibit 3, ¥S; Exhibit 4, 48, Mouon 1o
Dismiss, p.7:7-8 {Docd42). The Bankruptey Code does not definc the term “generally not
paying.” but the Ninth Cireuit has adopted a “totality of the circumstances™ test for determnining
whether a deblor is generally not paying its debts under section 303(hi(1). In re Vortex Fishing.

277 I.3d 1057, 1072 (9th Cir, 2002). Importantly, it has been weli-recognized that it is:

* ¢ the Court determines that Morabito’s Answer is defective. Morabito respectfully sceks leave
o amend the Answer, pursuant to Fed, R Civ. PoES(u)(2), so that he can more expresshy deny
the silegations.
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- a factual. as distinguished tfrom legal. determination. Lhere is no

single mathematical formula that can he used to deternioe whether

the standard has or has not been met. The diversity exhibited by

those suftering financial distress calls for a broad detinition rather

than a mechantical test. -
20 00ER 0N BANKRURTCY ¥ 30331, p. 303-93 (Alan N. Resnick & Henry J. Sommer eds.. 16th
ed.). This “broad definition™ includes a number of Fact-specific circumstances, none of which
are dispositive, and none of which are given particular weight in every circumstance. Id.

[he COLLIER ON BANKRUPTCY applicalion of the “totality of ctrcumstances™ factors are
well-recognized and often cited. While some of those factors favor Petitioning Credilors
request tor reliet {e.¢. the amount of the debtor's debts compared to the debtor's yearly income).
the majorits of the factors militate ggainst reliefl on the Peution.

One of the tactors consistently recognized by the courts is the “nature of the ¢onduct of
the debior's affairs.” Vortex. 277 F.Ad at 1072, 1t is this factor that distinguishes the tacts of this
case Trum [nre Smith. 4158 B.R. 222 (Bankr. N.D. Tex. 2009). which was cited by the Petioning
Creditors. Pevitioning Creditors ¢ite the case tor the proposition that because 99% of the debtors’
aggregate clalms were not being paid. Morabito should be simtlarly adjudged 10 be generally not
paying his debhis when duc. However. in that case there were several cloimants who were not
being paid - including insiders — and the court made imporntant note of the tact that the debtor
had transterred the bulk of his assets into an off-shore irrevocable 1rust. 1d. at 228,

L ndoubtedly. the court considered the “nature of the conduct of the debtot’s affairs™ to be less-
than-honoruble in a blatunt attempt 10 avoid paying the creditors. The exact opposite of that
scenario is present here,

As previously explained to this Court. Morabito ligquidated ALL of his assets in order w0
pay the Petitoning Creditors on their claim. See Morabito Declaration, 9€6-12. SSOF Exhibit 3,
indeed. Murabito has paid Petitioning Creditors approximately $8.000.000 owaed their clarm,
{d. The only reason he has not paid more is because he lacks the resources to do so. This is nol
a scenario where Morabite has made payment o other creditors in preference over Petitioning
Creditors, or that Morabito has conducted his business affairs in such a way as to minimize the

ability of the Petitioning Creditors to be paid. Lo the contrary, Morabito sold everything he
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I 7 vwned and paid it to Petitioning Creditors in order to sausty his ohligations ta them.
2 These uncontroverted facts dovetatl into another of the COLLIERS tactors: “the debtor's

{BAP 10th Cir. 2005). It bears repeating that this is not a situation where Morabito ignored

i

Perinoning Credilors’ claims and went about his business with indifference to the debt they ¢laim
© . he owed them. Indeed, everything that has been presented in Petitioning Creditors’ Motion, and
7 the SSOF. substantigies Morabito's claim that he lguidated his assets out of a desire o pay the
& " claim. and that a significant amount was paid to Petitioning Creditors toward satistaction of the

9 clainm. Morabiw contirms this in his own declarations submitted to this Court. SSOF. Exhibtit 3.
t6. Thus. this case is distinguishable from the cases cited by Petitioning Crediiors where the
debtors forced the petitioners” hand in seeking bankruptey protection.

2 A Single-Creditor Claim Does Not Qualify os “Generally Not Paying
Debts” When They Come Due.

4 - [1is undisputed that the only creditor not being tumely paid is Petitioning Creditor. Therc
13, are no other poiential or actual creditors who have unpaid debts that would quatify under

16 3303(h) 1), There is substantial authority. in nearly every Circuit, that “single-creditor™ petitions
i7 do not meet the burden of establishing that a debtor “generally does not pay™ his debts when due,

t8 . unless accompanied by some measure of traud or scam intended to isolate that particylar

20 ¢Banks M. D Fla 199 in re Ax] lndustries, lnc.. 127 BR.82, 484 (5. D Fla 1991 )% Parchine v,

21 7 Dohing. 116 B.R. 583 {Bankr.S 1.0hio 1990): In re H.1.J.R. Properties, Denver. 115 B.R. 275

220 (D.Colo. 1990): fn re Gold Bond Corp.. 98 B.R. 128 (Bankr D.R.1.1989): In re Fales, 73 B.R. 44
23 :; {Bankr.85.D.0hio 1987); In re Blaine Richards & Co., 16 B.R, 362, 365 (Bankr.E.D.N.Y.1982)
24 ¢ (“ordinarily there can be no order for relief based upon the mere failure w pay a single

25§ creditor 'y Inre R.V. Seating, Inc.. 8 B.R. 663 (Bankr.S.D Fla. 1981): Matter of 7H Land &

27 the subject {COLLIERS) Focus first on the language of the statute that requires Petitioners 10

28 1 provide that Morabito dues not “generally pay such debtor’s debts” when they come duc. The

[€ymryena:, dulsanicpa::

10
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statute peferences debrs as plural, suggesting that Congress intended that reliet under 303(h)(1)
would require a debror defauit on more than just a single debt. Paroline v. Doling, 116 B.R. 383,
S&S {Bkricy S.0D . Ohio 1990)reference of § 303(h) 1) to the debior's nonpayment of his debty,
rather than debt, \he courts have generatly held that the nonpayment of a single debt does not
constinite a default general enough to qualify for relicl under § 303(M( D7) emphasts addeds.
Further. the couns applying this inerpretation conclude that if a debtor fails in only one
of his obligations, then it cannot be said he 1s “*generally” not paying his debts. See [n re Central

Hobron Associates, 31 B.R. 444, 44R8-49 (D.Hawaii 1984}, As the cases explain, one instance

does not a “generality” make. Id. There are several cases. including one Nevada case. which
support his conclusion.

The case of Matter of 7H Land & Catle Co.. 6 B.R. 29, 31 (Bunkr D.Nev 19801, is on

poiut here, [n that case. a bank filed three petitions for involuntary bankrupicy against two
tudividuals and an emtity on the basis of a defaulied promissory note. [d. ai 30. As in this case.
the court explained that:

there is in this case really oaly one central issue: Is an allegation

that the alleged deblors have failed 10 pay one creditor constitute

“generally not paying such debtor's debts™” Or stated anather way,

under what circumstances may a single creditor establish a case lor

invaluntary bankruptey with only proaf of a default in respect 1o

the debt or debis owing (0 him?
Id. at 30-31. in answering the questions it posed. the count explained that it may be assumed
that in the ordinary case there can be no order tor relief with no more proof than mere failore to
meet liability (o a single creditor.” [d. The court then examined the various “special
circumstance” exceptions to that rule. Those include the scenario where the petitioner “shuows
that he cannot possibly obtain adequate relief in the ordinary courts without resorting to the
Bankruptey Conrt,” (Id. a1 32). and where {raud, trick. or artilice resulted in isolation of the
creditor. [d. Critically, the court explained that “the burden is upon petitioner o show that the
overdrawn account was an unusual single debt created by special circumstances ... A mere

overdrawn account is insufficient.” Id. a1t 33.

71 Land & Caltle has direct application to the case at hand. Tt is undisputed that
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Morabijo has ondy one vutstanding unpaid bona tide creditor.” Thar creditor is the Petitioning

2 . Creditors. There is no other basis upon which it could be argued 1hat Morabito “gencrally ™ does
3 not pay his debts when due. In their Motion, Petitioning Creditors have not substantiated any
4 claim that an exeeption to the single-creditor rule should apply here because of fraud or because
5 1 thev lack the ability to obtain state-court relief. Accordingly. Petitioning Creditors have not met
6 ¢ their burden of establishing any “special circumstances”™ which override the presumption thut,

7 without more. 4 single creditor Labitity is inseflicient to meet the burden of §303thy 1.

8 There exist substantial and material disputes of fuct as to whether Morabito is “generally
9 nol paving” his debts when they come due. Accordingly, summary judgment on this issue is

I3¥ inappropriate and the Motion must be denied.

o B. Summary Judgment is Inappropriate Because This §s a Two-Party Dispute
(2 That Does Not Belong In Bankruptey Court.

’; Peutioning Creditors have rightly conceded. in oral argument 10 ths Court, thau this case
(" ' 1d a two-party dispute. (Status Hearing on June 26, 2014). Petivoning Creditors explained that
15 atthaugh this is a two-party dispute, reliel is warranted because they are unable to obtain
lr; adequate remedies under state law. In the Motion for Summary Judgmeni. Petitioning Creditors
- * have not provided sufticient admissible evidence on this issue 1o suppon the argument that no
" genuine issue of material fact exists as to this issue. Even so, there is no evidence in the present
o record supporting Petitioning Creditors” new position that this case is not a two-party dispuie,
%0 It is conceded that at the time of the filing. Morabito was engaged in litigation in which
:1  he faced potential liability. However, these contingent liabilities — which were subject w

:, dispules as t habi:ty und amount -- do not change the analysis as to whether 1his case is a two-
: party dispute. First, none of those other creditors were eligible to submit a petition under

;4 : §303(h) because their clais were disputed. Second., when asked by Petitivning Creditors to

- participate in this action. none of the claimants aceepted. Thus. i1 was true on the date of Lhe

;( : Petinon date, and it is 1tue how: s £s a two-party collection action instigated by Petitioning
26

- Creditors in order to cillect 4 two-party debr. This Cout was correet when it stated that “this
-

a8 * For purposes of this argument, Morabito assumes, without conceding. that Petitioning

Creditors™ claim is not “*subject w dispute as 1o liabitity or amount.”

EORC LR RS NS [T
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Courts not the proper forum for the Petitioning Creditors o seek to collect on their judgment
apainsi the Alleged Debtor. and the Bankrupicy Code was not intended for such purposes.™
tOrder, 17, Doc®94). Nothing that has happened or been discovered since then changes tha
conclusion. Accordingly, summary judgment is not warranted.

C. There Exists a Genuine Material Dispute As To Whether the “Interests of
{reditors and the Debtor Would be Better Served” By Dismissal of the
Actian.

Thix Court indicated its intent to have a hearing on the issue of whether it should prant
reliet un the Petitions or apply §305(aj( i) dismissal.® Morabito contends that summary
judgment should not be entered until the Court has held a hearing and made findings regarding
whether the interests of the creditors and debtor are better served by dismissal instead of relief on
the Petition.

It is apparent given the facts of this case that the interest of Morabite and his creditors are
hest served by the dismissal of the Petition. Two primary considerations support this conclusion:
First. the practice of permitting single-credilor petitioners to utilize the Bankruptey code in
substitution for state court execution remedies is not supported by the Code or the overwhelming
authoritics on the subject. Petitioning Creditors have taken no action which suggests they have
genuinely auempied to execute on their judgment under state law. In the 16 months since the
Contession o Judgment was filed, they have not domesticated their Judgment in Morabito's

home state, and. aside frum a single deposition, have taken no action 10 execuie on the Judgment.

3 I'he anulvsis under section 303(a) as to whether “the interests of creditors and the debor would
Int’] Trade. 370 B.R. at 247. There are sevceral factors that the bankruptey court may consider to
determinge whether creditors and the debtor will be better served by dismissal or snspension
under § 305(a), including: (1) the economy and efficiency of administration: {2) whether another
forum is available to protect the interests of both parties or there is already a pending proceeding
in staw court: (3) whether federal proceedings are necessary to reach a just and equitable
solution: {4) whether there is an aliernative means of achieving an equitable distribution ot
assets; (5) whether the debtor and the creditors are able to work out a less expensive out-of-court
arrangement which better serves all interests in the case: (6) whether a non-federal insalveney
has procceded so far in those proceedings that it would be costly and time consuming to start
afresh with the federal bankruptey process: and (7) the purpose for which bankrupiey jurisdiction
has been sought. In re Gelb. Slip Copy. 2013 WI. 1296790, at *6 (BAP Sth Cir.

201 3 unpublished)

13
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I .Jius shows that Petitioning Creditors hope that this Court will do their staie-law colleetion work

4

2 AL LINPEYCT SNPLNSe

s

| he hankruptey court is not a coltection agency und an involuntary bankrupley action

44 should not be used as an alternative collection procedure for a single creditor. See.e.g. Inre
b Mownain Dairies, Inc.. 372 B.R. 623 (Bankr, S.D.NY. 2007Y: In re Macke littern. Irade, Inc..
6 370 B.R. a1 247 Courls have been very critical of creditors utilizing the bankruptes court as @
7 . collection agency instead of going to stale court where collection clatms are properly filed.” In

8 re Century Tile and Marble, Inc., 152 B.R. 688, 689 (Bankr, S.I3, Fla.1993). In light of

9 Petitioning Creditors™ utter failure to follow any of the procedures available 1o them under state
i0 f taw, the Petition must be viewed as nothing more than a two-pany coliection action,

i Second, in light of the Petitioning Creditors” contention that their Judgment is non-

12 dischargeable. relief on the Petition will essentially wipe out all of Morabito’s current and non-
i3 detaulted creditors but leave Petitioning creditors in the same position they are in now. Relief on
141 the Petition will severely prejudice Morabito’s other creditors because it will deprive them ot the
135 ability 1w reecive payments on Morabito’s monthly obligations and the ability 10 maintain their
16 - accounts and actions on their own terms and in the forums of their choosing. Al of the creditors

17§ who responded to Morabita™s requests for a declaration have indicated that they would oppose an

18 citort to place Morabito in bankrupicy because they would be deprived of a current and paying

9 customer with an impeccable payment history. In other words. the best interests of all ot the
20 creditors but one are better served by dismissal of the Petition, not relief on the Petition.
21 The case of In re Macke Int'l Trade, 370 B.R. at 243, 247, supports this analysis. In that

12 . case the petitioning creditor declined to utilize state court remedies in favor of involuntary

bankruptcy. The ¢ourt concluded that the matter was not fit for bankruptcy court. 1d.

241 Specifically. the alleged debtor (1) did not noed debt adjustment. (ii) did not need a breathing

23 spel} from creditors. {3ii) did not need a discharge and a fresh start. and (iv) there appeared o be
26 nothing w reorganize or even liquidate, The banhruptey count noted that if there were 1t couid be
27 purstied 1 stawe coun. it necessary. However, further condnuation of the case would only ivad w
2¥ ‘ adminsstratis e expenses, and would be a waste of judicial resources. Id.

14
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oo ach of these considerations apply here. There 15 no need for a debt adjustment for any

12

other ereditor as they are all current save Petitioners; there 1s no possibitity here of a ~fresh stan™

3 ; because Petitioners strongly contend that their debt is non-dischargeable, meaning that the

4 process will beneflt nobody but Petitioners: there are no assets, substantial or otherwise. that

3 would be liquidated, and there is no possibility of a reorganization. Simply put, the creditor

6 bady as a whole would not benetit from a Morabito bankrupicy. Considering the factors at play
7 . here, disrmssal is the more appropriate relief. Summary judgiment to the Petitioners is not

8 ¢ warranted or approprigle.

9 V. CONCLUSION

10 There are several genuine and material disputes of {act that preclude entry of summary
11 :'é judgment  Further. considering the totality of the circumstances, dismissal of the Petition is the
12 more appropriate result here, Morabito respectfully requests an Order denying the Motion for
13 Summmnary Judgment and an Order dismissing the Petition under §305(a)(1).

14 Date: Ocrober 3, 2014 ROBISON, BELAUSTEGUT, SHARP & 1.0W
15 . 71 Washington Street

Reno. Nevada §9503

A HARTMAN & HARTMAN
17 510 W. Plumb Ln.. Suite B
i Reno. Nevada 893509

19 By: /s Frank C. Gilmore !
Barry .. Breslow, Esq. (SBN 3023} ;

Frank C. Gilmore, Esq. (SBN 10052)

i Jeffrey L. Hartman, Esqy. (SBN 1607)

Attorneys tor Paul A. Morabito
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EXHIBIT 1

EXHIBIT 1
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I 1 Barry L. Breslow, Esg. (SBN 3023
¢ Frank U Gilmore. Esg. (SBN 10052)

2 - ROBISON. BELAUSTEGUL SHARP & LOW
L 71 Washington Sweet

3 Rendo, Nevada 89303
s Tel (7750 329-3151 ¢ Fax: (775) 320-7041

b Jettrey L. Hartman, Esq. {(SBN 1607)
5 ¢ Hartman & Hartman
© S10W. Plumb Ln.. Suitc B
6 ¢ Reno. Nevada 89509
B Tel ¢775) 3428000/ Fax: (775) 324-1818

7
Counsel tor Paul A Morabito
5
]
10 UNITED STATES 8ANKRLPTCY COURT
b1 FOR THE DISTRICT OF NEVADA
1 (RENO)
13
14, Inre i Case No. BK-N-13-51237
15 PACL AL MORABITO. an individual, : Chapler No. 7
16 - Alleged Debtor. i DECLARATION OF PACL A.
; ; MORABITO IN SUPPORT OF
b7t OPPOSITION TO MOTION FOR
’ . SUMMARY JUDGMENT
18, ;
R
: Date:  November 20, 2013
0 ; Time: 10:00 AM.
. - Place: Courtroom |
20 C. Clifton Young Federal Buitding,
300 Booth Street
20 Reno, NV 89309
e e b Judge: Hon, Gregg Zive
.
23
24 I, Paul A. Morabilo, declare under penalty of perjury as follows:
25 I. 1 am the named Alleged Debior and do make this Declaration of my own personal

26 . hnowledge.
27 . 2. As of the date of Lhe filing of the Petitioa (June 20, 201 3), I did not believe 1 hadt

28 any significant noncontingent, undisputed ereditors who were not being timely paid. At the time
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b0 ofthe [Wing of the Petition, I believed that the tHerbst Confession of Judgment was not a bona

<, hdedeht beeause it was subject to a dispute as to the validity of the method in which it was filed.

3 SSOF, Fxhibit 3. €5; £xhibit 4, ©8;

4 3, The only nencontingent. undisputed creditors which J believed | had s of fune

3 2602013 were instatiment creditors, and wility accounts. which were cach paid monthly when
& 0 due and a deb to my former partner Edward Bayuk.. SSOF. Lxhibiz 3.€5

7 4. | nave repeatedly contended that with the exception of the Herbst debt, | pay my

8 . debts when they come due.  SSOF, Exhibit 3. 45; Exhibit 4. €8; Mution to Dismiss, p.7:7-8

g {Docad 2y,

e 5. As of the date of the Petition. | had other creditors whose claims were subject 1o

11 dixpute as 1o bath liability and amount. I did not consider them 0 be significunt. Those creditors
2 were

13 d. Desi Moreno. Mr. Moreno filed ap action agamst Herbat and me (o related
4w aground lease. That dispule has been resolved and the action dismissed with prejudice. No
15 continuing obligations remain

e b. Hartford Fire hrsurance Campany. Hartford filed an action for indenmmity
7 prsuant lo pay nent of 4 performance bond on a construction project. That dispute kas been

I8 ¢ resolsed and the action has heen dismissed. As part of the resolution of thar dispute. | executed s
19 promissory note in tavar of Hartford that is current and in good standing. See Declaration of

20 Peter Dubowsky, ksq.. counsel for Hartlord, attached o the Opposition as EXHIBIT 2.

21 .. Lcleeric Propertics East, LLC et af. Telectic and litteen {15) other

22 0 plantitfs fled ao action against me and approximately fwenty-eight (28) other detendams

23 alieging civif RICO claims. The claims were disimissed on the pleadings by the Unied Siases
24 Distriet Cowt. Northern District of California. The Ninth Cireuit Court of Appeals affirmed the

dismissal in 2 published opinion. See Eclectic Properties bast, 1.LC v. Marcus & Millichap Co..

260 731 F 34990 ¢9h Cir, 2014),
RES . Ninge the date of the Petition, three additional claims have been asserted against

28 e cach subject 1o dispute as to liability and amount:

(2]
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- i Carl Barbieri er af. 1o February 2064, Mr. Barbweri lled a Jemand tor
arhilcalion with the American Arbitration Association against me and several other respondents
regarding a real estate transaction that occurred in 2004, The matter is set tor hearing in April
2015, but will likely be mediated long before the hearing date.

b. Herbst et af. In December 2013, Petitioning Creditors filed an action in
Nevada stale court against me and others alleging viotations of Nevada®s Uniform Fraudulent
ransters Acl. Discovery has vet o commence in that action.

¢ Ahrend er ¢f. In June 2014, Justus Ahrend e¢f of filed an action in Los
Angeles Superior Court against Morabito and several others regarding real estate transactions
that oecurred in as far back as 2004, That action is in the process of being dismissed by
stiptlation of the parties.

7. sinee the date of the Petition. | have paid off or eliminated several of my
revolving accounts and other utility accounts, such that my only remaining creditors are credin
caurd debts and a few utibity and living expense accounts, See. e.g. Sceond Amended 1002(0) {List
of Creditors {Doc#143).

K. My remaining debts are current and in good standing.

9. 1 have obtained a dectaration trom the custodian of records for ine Warner
Cable wherein it aBfirms thar | am current on my obligation: that [ pay my account when due: that
1 have always been cairent, with no negative payment remarks, and that Time Wamer has no
interest in joining any involuntary bankrupicy action. See Declaration of Custodian oy Time
Wamer. attached to the Opposition as EXHIBIT 3.

10, i have obained a declaration from Hartlord {kxhibit 2), whercin Hartford counscl
explains that Hartford has no intention of joining an involuntary bankruptey proceeding and that
Hartford apposes an ¢ffon 1o place me in bankrupiey because it deprives larttord of being abte
1o ¢nforee my setlement obligations.

i1, I have obtained a declaration from Edward Bayuk (attached io the Opposinon as
EXHIBIT 4), wherein Bayuk afiirms that he has torgiven the debt owed 10 him by me: that he

has no intention of joining any bankruptcy action; and that he would not submit a proo{ of claim
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[ “n bankruptey in the event relief is granted on the petition.

2 k2. [ have oblained a declaration from Carl Barbiert (attached w the Opposition as

3 7 EXHIBIT 53, wherein Barbieri explains that he is the process of negotiating a settlement of the
5 | AAA Acton claims with me, although no agreement has yet been reached. He opposes any

R ellons w place me inte bankruptey as that will deprive him of the ability to matntain the AAA
6 Action against me in the forum ol his choosing. Further. Barbieri explains that implementation

of an aktomativ stav in bankruptey would prejudice him greatiy, as there is an arbitraiion hearing

R date set for April 20135, and he very much desires to maintain ihat arbitration date in order 10
9 achieve speedy resolution of the matter. should it not seitie. Further, Barbieri declares that !
6. were foreed into bankruptey, hie recognizes the possibility, it not the likelihood. that the AAA
l clainy would be discharged and he would be left with the possibility of no recovery and no

i2 5 opportunity for settiement. Lastly, Barbieri has declared that if' I were adjudged bankrupt. any

13 L setfement agreement reached between he and I would be unentorceable and likely discharged.

4 Accordingly. he is strongly opposed 1o such a resull.

13 ;: 13. | have obtained a declaration from the custodian of records for the Los Angeles

16 - Dieparument of Power & Water wherein it affirms that ! am current on my account: that { pay my
17 account when due: that have always been current. with no negative payment remarks, and that it
& i has no inegest in joining any involumary bankruptcy action. See Declaration of Los Angeles

9 0 Depanment of Power & Water. attached w Lhe Opposition as EXHIBIT 6.

20 - 4, Atiached fu the Opposition as EXHIBEY 7 are true and correct redacted copres of
210 the eredit card swaternents for the eredit cards 1 maintatned as of the date of the Petinon.

RS 15, Although I have resided in California since 2009, Petitioning Creditors have made
23 o eftort w domesticate their Confession of J udgment in California or anempied to execute their
24 - Judgment according to California faw.

RENE i

16, The only effort Petitioning Creditors have made toward exccuting their
26 Confession of Judgment was to take my deposition. No other collection elfons have been
attempted in the last sixteen months since the Judgment was filed, indicating that Petitionring

28 . Creditors are not collecting their debt using state court execution procecdings.

[LTDSIETE B (Y THCY TGRS
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. rof
Dated this -3 day of /udebe-, 2014.

PAUL A. MORABITO
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EXHIBIT 2

EXHIBIT 2
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Barry L. Bresiow, Esq. {SBN 3023)

Frank C. Gitmore. Esqg. (SBN 10052)
ROBISON, BELAUSTEGUI. SHARP & LOW
71 Washington Street

Reno, Nevada 89503

Tel (775} 329-3151 / Fax: (775} 329-7941

Jeffrey L. Hartman. Esq. (SBN 1607)
Hartman & Hartman

510 V. Plumb Ln.. Suite B

Renc. Nevada 88508

Tel: {(775) 334-2800 / Fax: (775) 324-1818

Counsel! for Paul A. Morabito

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEVADA

(RENO)
Inre i Case No. BK-N-13-51237
PAUL A MORABITO. an individual, .  Chapter No. 7

Alleged Debtor. ' DECLARATION OF COUNSEL FOR

HARTFORD FIRE INSURANCE
COMPANY iN OPPOSITION TO
PETITIONING CREDITORS’ MOTION
FOR SUMMARY JUDGMENT

Date: November 20. 2013

Time: 10:00 A M,

Place: Courtroom 1
C. Clifton Young Federal Building
300 Booth Street
Reno, NV 89509

Judge: Hon. Gregg Zive

Ve e it e mmiman et e

[ Peter Dubowsky. Esq.. dectare under penalty of perjury as foltows:
1. { am counsel of record for HARTFORD FIRE INSURANCE COMPANY.
2. On behalf of Hartford, | filed a claim against Paul Morabito seeking indemnity

pursuant to a performance bond issued by Hartford to one of Morabito’s former
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! . entites (Second Judicial District Caurt, Case No. CV13-01126)

- 3 Morabito and Hartford have resolved the claim and the complaint has
been dismissed pursuant to the terms of a confidential settlement agreement.

4 4, Morabito is current on all obligations owed to Hartford, and, as a resuit.

Hartford has no intent or desire {o join the involuntary bankruptcy proceedings as a

Y petitioning creditor.
7 5. Hariford would oppose any efforts to place Morabito into bankruptey as
¥ . that wil likely resuit in a discharge of Morabito's obfigations to Hartford, and further
Y deprives Hartford of being able to enforce the terms of the parties’ confidential
1 ‘ settlement agreement.
"y DATED this..Jo_ day of September. 2014,
(2
s DUBOWSKY LAW OFFICE g
: 330 South Third Street Siiie 680 :
" Las Vegas, Nevada 89501 i
, Ly !
1= K ’,' . . .___, )
o ! PETER DUBOWSKY (SBN 4872) ,
. meys for HARTFORD FIRE INSURANCE COMPANY
17 -
18 |
19 |
i
200k
L
21 :
aX!
4
26
27
28

L
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EXHIBIT 3

EXHIBIT 3
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Ser 23 2
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21
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24

4 6.5 RES&L

Bary L. Breslow, Esq. (SBN 3023)

Frank C. Gilmore, Esg, (SBN 10052)
ROBISON, BELAUSTEGU!, SHARP & LOW
71 Washington Street

Reno, Nevada 88503

Tet: (775) 328-3151 / Fax: (775) 328-7841

Jeffrey L. Hartman, Esq. (SBN 1607)
Harman & Hartman

510 W, Plumb Ln,, Suite B

Rano, Nevada 68509

Tet: (775) 334-2800 / Fax: (775) 324-1818

Counse! for Paul A. Morabito

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEVADA
(RENOQ)

inre Case No. BK-N-13-51237

PAUL A. MORABITO, an individual, Chapter No. 7

DECLARATION OF CUSTODIAN OF
Alleged Debicr, RECORDS FOR TIME WARNER CABLE
IN OPPOSITION TO PETITIONING
CREDITORS’ MOTION FOR SUMMARY

JUDGMENT

Time: 10:00 AM.
Place: Courtroom 1

25
2 !
27

28

Rohlsom, Belmnargul
Shuyp & Low

71 Wethagn o
Reoo, NV 39503
(375) 393191

|, Robert Suter . declare under penaity of parjury as follows:
1. { am the custodian of recond for TIME WARNER CABLE, = creditor of
Paut A. Morabito, and do make this Declaration pursuant to the records maintained by

me,

Date: November 20, 2013

C. Cilfton Young Federai Buliding
300 Booth Strast
Reno, NV 80508

Judge: Hon. Gregg Zive
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Sep. 2
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Botasoo, Belsoregrn,
Sharp & Low

71 Washngsor §t
Rena, NV 82503
(775} 329-315)

Ot s S L e W N

S

004 4250 BSAL fic. 0540 F. 313

i

2. Paul A. Morabito is a customer of TIME WARNER CABLE. which provides

cable T.V. and internet.

3. i can confirm that Paul A. Morabito's account is maintained in good
standing and he has a history of timely payments on his account, with no negative
payment remarks.

4, { can canfirm that Mr. Morabito pays his account when due, and, as a

resuit, TIME WARNER CABLE has no intent or desire to join the involuntary bankruptcy

proceadings.
DATED this 26 _ day of September, 2014.

TIME WARNER CABLE

Lt I Ak

By: Robert Suter

ita: Sr. Analyst TWC Herndon VA
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EXHIBIT 4

EXHIBIT 4
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EXHIBIT 5

EXHIBIT 5
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Barry L. Breslow, Esq. (SBN 3023)
Frank C. Gimore. Esq. (SBN 10052)
ROBISON, BELAUSTEGUL, SHARP & LOW
X 71 Washington Sireet
' Reno, Nevada 89503
4 - Tel: {778) 329-31561/ Fax: (775) 329-7841

to

30 Jeffrey L. Hartman. Esq. (SBN 1607)
" Hartman & Hartman
510 W. Plumb Ln., Suite B
9 Reno, Nevada 89509
Tel: (775) 334-2800 / Fax: (775) 324-1818

5
: Counsel for Paul A Morabito

o

10 _
b UNITED STATES BANKRUPTCY COURT 1
o FOR THE DISTRICT OF NEVADA '
13 (RENOC)

b

g1 Inre ‘ Case No. BK-N-13-51237

1. PAULA MORABITO, anindividual, ~  ChapterNo.7

{ . DECLARATION OfF CARL BARBIERIIN .

7 Alleged Debtor * OPPOSITION TO PETITIONING ;
18 CREDITORS’ MOTION FOR SUMMARY |

v JUDGMENT g
. Date: November 20, 2012
7y " Time: 10:00 AM.
Place: Countroom 1

N C Clifton Young Federal Building
< ; 300 Booth Street
e Reno, NV 84508
- ( Judge: Hon. Gregg Zive
24
55| t, CARL BARBIER!, declare under penatty of perjury as follows:
26 1 My wife and | are the Claimants in the lifigation pending in the American

.1 Arpiration Association action captioned Barbieri et al v. Marcus & Milichap et ai. Case
<

No. 74115Y8914, in which Paul Morabito is a respondent ("AAA Action”). | make this
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decla.ration on my own persoral knowiedge and | am competent to testify to the

- statements herein

;;l 2 Mi. Morabito and | are in the process of negotiating a settiement of the
4 ,| AAA Action claims against him, aithough no agresment has yet been reached.
: 3. | oppose any efforts to piace Morabito into bankruptey as that will aeprive

me of the ability to maintain my AAA Action against him in the forum of my choosing.

. 4. Further, implementation of an automatic stay in bankruptcy would
i ! prejudice me greatly, as there is an arbitration hearing date set for April 2015, ana |
e very much desire to maintain that arbitration date in order to achieve speedy resolution
10 of the matter. |
H 5. Further, if Morabito were forced into bankruptcy, i recognize the l
Z I; possibility, if not the likelihood, that my AAA claim would be discharged and { wouid be
13 |g left with the possibility of no recovery and no opportunity for settiement.
14 6. Lastly, if Mr. Morabito were adjudged bankrupt, any settlement agreement
b3 reached between ne and | would be unenforceable and iikely discharged. 1 wouid be
6 strongly opposed 1o such a result.
7 DATED this {Z—i’%’ay of October. 2014,
18 |
19 g
] TARL BARBIERI
21
23
24
26 "'
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EXHIBIT 6

EXHIBIT 6
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1" Barry-L Breslow, Esq. (SBN 3023)

Frank C Gilmore, &sg. (SBN 10052)
ROBISON, BELAUSTEGUI, SHARP & LOW
71 Washington Street

;. Reno. Nevada §8503

4 Tei (775) 329-3151 / Fax: (775) 328-7041

1 %3

(%3

> Jeffrey L Hanman, Eaq. (SBN 1607)
Hantman & Hartman

510 W Plumb Ln., Sulte 8

7 % Reno Nevads 86508

{ Tel (775) 334-2800/ Fax {779) 324-1818 |

B
Counsel far ®aui A Morabito |
9 .
10
1 UN{TED STATES BANKRUPTCY COURT
24 FOR THE DISTRICT OF NEVADA !
13 ! (RENO) :
14 |
P - inre i Case No BK-N-13-51237
| .
¢! PAULA MORABITO, an namdual, :  ChapterNo. 7
50 Jeged Dabtor. . DECLARATION OF CUSTODIAN OF
7, Alleged Deblor " RECORDS FOR LOS ANGELES -
o | DEPARTMENT OF WATER & POWER iN |
l . OPPOSITION TO PETITIONING
" CREDITORS’ MOTION FOR SUMMARY
JUDGMENT |
20 E |
o) i  Date: November 20, 2013
2L . Time: 10:00 AM.
e Pigce: Courtroom 1
= C. Clifton Young Federal Building
2 : 300 Booth Strest
‘ : Reno, NV 89508
24 i Judge: Hon. Gregg Zive
<
25 i L, _Q&Eéoﬁ‘j, L5 VA gaciase under penally of perjury as follows:
2 1. |amthe custodian of record for LOS ANGELES DEPARTMENT OF
a9 l WATER & POWER, a craditor of Paul A. Morabito, and do make this Deciaration
|
, 28 pureuant to the records mantained by me. .
Rotwae, 3o isveg, ;
Sherp & Lo |
2 Wiklngtos, 8. q i
e 1 !
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... Case 13-51237-gwz_ Doc 146 Entered 10/03/14 15:18:17 Page 37 of 45, |

: .2 Paul A Merabito s a customar of LOS ANGELES DEPARTMENT OF |
> | WATER & FOWER, which provides residentiai power and water. ,
3 i can confirm that Paul A Morabito’s account s maintainea in good !
s ;  stanaing and he has a history of timely payments on his account, with ne negative i
2 i paymeni remarks.
5 j 4. fcan confm that Me Morabito pays his account when due. and. as 2 |
| resutl. LOS ANGELLS DEPARTMENT OF WATER & POWER has no intent of cesire |
. join the involuntary dankruptey proceedings.
9 DATED tnis U day of Septembar, 2044, a
X !
" | LOS ANCELES DEPARTMENT OF WATER &

D o

o By CMQ@%OE’L -

T hs: Sonl Famys i o (O MJ‘E}M% Kitice

Foabizar Beiaidlegua, !
3naru & Law §
7L Waghwgua Si 1
fens, NV B930S "

A e 2
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EXHIBIT 7

EXHIBIT 7
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Centurlon® Card

PAUL A MORABITO
Closing Date 062813

p. V27

Account Ending 1-47002

Membership »
New Balancs $110,764.18 m'ﬂ...-m"':'.:" o

For up to dave point balsnce and full
Please Pay By 07/13/13 sk o ok 0 PRSP

-

Account Summery
[2)  see page 2for important information about your account. [ Previonis Badione

Payments/Credits &%ﬁ
:M 707509

+$0.00

[u- Balence T_"""‘\_:]
Days in Billing Period: 30
Customer Care

r'whm ﬁ

Customes Care  Poy by Phone
1977477-0987 14004729297

[3) See page 2 for sdditonsl information.

¥ Please fold on the peroration below, detach snd retum with your peyment §
Payment Coupon Pay by Computer . Pay by Phone Account Ending 1-47002
Do not steple or use paper cips americanexpress. com/pbc r 1-800-472-9297 E accaink Nt onatdec
Make check payable o American Express.

Amount Due

$110,764.18

ST TERUEY B LU T T e | B PR L [ A

Check here il your addiess or QOMXH(‘)'&AIN EXPRESS
phone number has changed
Note changes on reverse side, LOS ANGELES CA 90096-8000
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Case 13-51237-gwz Doc 146 Entered 10/03/14 15:18:17 Page 45 of 45

CERTIFICATE OF SERVICE

_ _ Pdrsuant w0 FRBP 7005 and FRCP 5(b), I certify that | am an employee of ROBISON,
2 .  BELAUSTEGUIL SHARP & LOW, that | am over the age of 18 and not a party to the above-
- referenced case, and that on the date below I caused to be served a true copy of the
OPPGSITION TO MOTION TO MOTION FOR SUMMARY JUDGMENT on all parties
1o this action by the method(s) indicated below:

-

)

4
. .2 1hereby certify that on the date below, | electronically filed the
3k foregoing with the Clerk of the Court by using the ECF system
which served the following parties electronically:
6
i Gabrielle A. Hamm U.S. TRUSTEE - RN - 11 :
7 bknoticesi@gordonsilver.com; USTPRegionl 7.RE ECF@usdoj.gov
hankruptcynoticesi@eordonsilver.com U.S. Trustee :
8 Brian R. Irvine
birvine@gordonsilver.com,
9 sglantzwgordonsitver,com
£ Mark M, Weisenmiiler
10 - MWEISENMILLER@ A
: Atrorney for Creditor Berrv-Hinckley Industries,
11 Creditor JH, Inc., Creditor Jerry Herbst
12§ Jeffrey L. Hartman Michael R. Kealy ;
notices@bankrupicyrenc.com Mkealy@parsonsbehle.com
13§ Atrorney for Paul A. Morabito Attorney for Party in Interest Desi i
i Moreno 2001 Trust, Ohm Place/4300
14 Mill Street, LLC, Mill Ohm Posada,
. LLC, 788 Mallory, LLC
15 ; Robert M. Charles, Jr.
rcharlesiaiiriaw. com,
16 & BankruptcyNotices/@iriaw.com
f Atrorney for Interested Party Lewis and Roca
17 LLP
I8 : X _ by placing an original or true copy thereof in a sealed envelope,
i with sufficient postage affixed thereto, in the United States mail at
19 i| Reno, Nevada, addressed to:
20 BMW Financial Services NA, LLC Department
I Post Office Box 201347
71 | Arlington, TX 76006
22k GE Capital Retail Bank
k cfo Recoyery Management Systems Corporation
23 & 25 SE 2™ Avenue, Suite 1120
E Miami, Florida 331331-1605
24
25 DATED: This 3rd day of October, 2013.
26 7 !s! Mary Cagroll Davis .
27
28 |

Rownson Besaustegu:,
bany; & Low

Y3354l
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From: Dennis Vacco

Sent: Friday, March 30,2012 2:47 PM

To: 'Edward Bayuk'

CC: 'Paul Morabito'; Stephanie Canastraro; Richard Scherer; 'Frank Gilmore'
Subject: LETTER TO BOA

Attachment(s): "BAYUK LTR TO BOA 3-30-12.doc", "Snowshoe Petroleum.pdf"

Edward,

Please review the attached letter. We need this letter to BOA so it can initiate a request to Royal requesting a
diminution of the security collateral/ Letter of Credit. Please put this letter on CWC letterhead (Snowshoe will
do but CWC is better) and mail directly, with enclosure to the address indicated. Please send to me a signed
PDF copy so I can send to Peak and Maiorella.

Don’t forget to include the letter from Raffles.

Thanks.

DENNIS C. VACCO, Esaq.

Lippes Mathias Wexler Friedman LLP
665 Main Street, Suite 300

Buffalo, New York 14203
716-853-5100 (office)

716-853-5199 (fax)

716-713-1679 (cell)
DVacco@Lippes.com

Circular 230 Disclosure. Any federal tax advice included in this communication (including any attachments) was not intended or written to be
used, and cannot be used, for the purpose of (i) avoiding US federal tax-related penalties or (ii) promoting, marketing or recommending to
another party any tax-related matter addressed herein.

This e-mail may contain material that is confidential, privileged and/or attorney work product for the sole useof the intended recipient. Any
review, reliance or distribution by others or forwarding without express permission is strictly prohibited. If you are not the intended recipient
please contact the sender and delete all copies.

LMWF SUPP 071831
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DVacco@Lippes.com

March 30, 2012

Bank of America, N.A.

ATTN: Standby LC Dept.
CA9-705-07-05

1000 W. Temple Street, 7™ Floor
Los Angeles, CA. 90012

Re: Letter of Credit Number 3077485

To Whom It May Concern:

Please be advised that on behalf of Consolidated Western Corporation and its parent company,
Snowshoe Petroleum, Inc., [ am writing to request that Bank of America (“BOA”) send a formal
request to Royal Bank of Canada (“Royal”) requesting a reduction in the cash security collateral
which is on deposit with BOA as security for Letter of Credit, number 3077485, issued in favor
of Royal. Presently there is $1,204,479 in the security collateral account held by BOA.

Attached hereto is a letter from Raffles Insurance Limited (“Raffles”) dated March 28, 2012
which states that the security collateral required to support the asset can be reduced. I draw your
attention to the second to the last paragraph of the Raffles letter wherein it indicates that if a
decrease in security collateral is authorized, we should “instruct your L/C provider to process the
appropriate adjustment.” Presently the Letter of Credit which forms the basis for this security
collateral is in the amount of $1,134,685. Therefore we are instructing BOA to request that
Royal release all funds in the security collateral account except for $81,010 which is still
required by Raffles to secure the asset.

Thank you for your anticipated prompt attention to this request. If you have any questions
regarding these instructions, please contact Mr. Dennis C. Vacco, Esq., at 716-853-5100.

Sincerely,

Edward W. Bayuk
Consolidated Western Corporation, LLC
Snowshoe Petroleum, Inc.

CC: Mr. David Maiorella, Bank of America
Mr. Steven Peek
Mr. Paul A. Morabito

Encl.

LMWF SUPP 071832
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From: Paul Morabito [pmorabito@cowestco.com]
Sent: Wednesday, March 10,2010 1:50 AM

To: jon@aim13.com

CC: dfcantor@gmail.com; Dennis Vacco
Subject: Strictly Confidential

Attachment(s): "Archived"

Jon

Please see attached the ExxonMobil CIM for Florida, and associated maps. Please keep this strictly
confidential, and do not forward - use this as the basis of our continued conversations only. My
intention is to contribute my existing Arizona (11 stores) and Nevada (51% of the truckstop/casino)
businesses at a FMV of approximately $40 million - and get a partner to assist in acquiring these
markets, and possibly NYC and New Jersey.

| look forward to going into further detail on this with you in Manhattan.
SUMMARY:

Southwest

Total Fee Stores: 29

Total gallons for fee stores: 52,367,000

Total stores: 33, with total gallons: 57,951,000

Southeast

Total Fee Stores: 127

Total gallons for fee stores: 256,906,000

Total stores: 150, with total gallons: 307,450,000

Orlando

Total Fee Stores: 37

Total gallons for fee stores: 78,633,000

Total stores: 41, with total gallons: 89,921,000

SUMMARY

Total Fee Stores: 193

Total gallons for all fee stores: 387,906,000
Total stores: 224, with total gallons: 455,322,000

Paul Morabito

Chairman & Chief Executive Officer

CONSOLIDATED WESTERN CORPORATION ¢ Big Wheel Travel Center & Casino * Superpumper, Inc. ¢
Superpumper Canada Limited » Cowestco Special Risk LLC

14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254 « 59 Damonte Ranch Parkway, Suite B-335, Reno,
Nevada 89521 « 100 King Street West, Suite 5700, First Canadian Place, Toronto, Ontario, Canada M5X 1C7

Tel.: (775) 682-3910 * UK: +44(0)777-0 385-385 * CDN: (416) 915-4160 « fax: (480) 222-1062 * mobile: (775) 223-3585 « e-
mail: pmorabito@cowestco.com

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited.

Disclosure of this e-mail to anyone other than the intended addressee does not constitute waiver of privilege. If you have received this
communication in error, please notify us immediately

and delete this. Thank you for your cooperation.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et destiné uniquement a la personne
ou a l'entité a qui il est adressé. Toute utilisation

ou divulgation non permise est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgation. Si vous avez recgu le présent courriel et ses

annexes par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre collaboration.

LMWF SUPP 048623
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From: Paul Morabito [pmorabito@cowestco.com]

Sent: Thursday, May 20, 2010 9:43 AM

To: Dennis Vacco; mpace@millethomson.com

CC: Mark Frederick; Stan Bernstein; Jeffrey M. Fleischer; glongo@cowestco.com; Edward
Bayuk; Sam Morabito; Pasquale, Stephen; Gino Vendittelli

Subject: PRIORITY

All:

We have made the determination to proceed with placing a BINDING BID on June 22n4 with ExxonMobil (XOM) for
the 88 stores in the Chicago marketplace. The following process needs to happen asap:

1. set up Consolidated Canada Corporation as a British Columbia unlimited liability corporation, wholly owned
by Snowshoe Capital LLC

2. Snowshoe Capital LLC is a Nevada S Corp owned 7.5% by Edward Bayuk, 5% by Sam Morabito and 2.5%
by Hanoosh Holdings Ltd., an Ontario company owned by Dr. Anna Kobylecky, 1% by George Longo and
84% by myself through the Arcadia Living Trust, my Nevada living trust

3. arrange paperwork for me to transfer into CCC 100% of the shares of Consolidated Western Corporation,
which owns 100% of Superpumper, Inc., at a FMV of $30 million

4. arrange paperwork for Gino Vendittelli to transfer into CCC 100% of the shares of Victoria & Greenlane Auto
Service Center Ltd. in exchange for a 2% ownership in CCC and a note to his partner, Albino Di Santo, for
C$1.1 million whose terms | will explain in another email

5. the assets being acquired will be done through Superpumper Chicago, Inc. an lllinois S corp that will be
100% owned by CCC

6. we are seeking financing from BMO Harris with the support of the EDC — in order for this to happen, we need
this corporate structure in place BEFORE | have my meeting with the EDC in Mississauga next Thursday

Having made the decision to do this, we need this process completed asap. | am in court today, so | need Stan and
Stephen to communicate, and Dennis and Michael to make this happen. George Longo will be coordinating
everything.

Paul Morabito
Chairman

Consolidated Canada Corporation * Consolidated Western Corporation - American Oil Distribution Co. * Signal

Specialty Risk LLC

14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-2711 + 59 Damonte Ranch Parkway, Suite B-335, Reno, Nevada 89521-
1907

100 King Street West, Suite 5700, First Canadian Place, Toronto, Ontario M5X 1C7

tel.: (775) 682-3910 « UK: 07770 385385 * Canada: (416) 915-4160 - fax: (480) 222-1062  mobile: (775) 223-3585 + e-mail:
pmorabito@cowestco.com

please direct all mail and deliveries to the address in Scottsdale, Arizona, above

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited.

Disclosure of this e-mail to anyone other than the intended addressee does not constitute waiver of privilege. If you have received this
communication in error, please notify us immediately

and delete this. Thank you for your cooperation.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et destiné uniquement & la personne
ou a l'entité a qui il est adressé. Toute utilization

ou divulgation non permise est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgation. Si vous avez regu le présent courriel et ses

annexes par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre collaboration.

LMWF SUPP 042578
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CONFIDENTIALITE: Ce message courrlel (y compris les pléces Jolntes, le cas échéant) est confidentle! et destiné unlquement & la
personne ou & I'entité & qui il est adressé. Toute utilization

ou divulgation non permise est strictement Interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgatlon. Si vous avez regu le présent courrlel et ses

annexes par erreur, vetillez nous en Informer Iimmédiatement et le détruire. Nous vous remercions de votre collaboration,

—Criginal Message—

From: george.r.gamer@exxonmobil.com [mailto: george.r.aamer@exxonmobil.com
Sent: Monday, June 28, 2010 7:28 AM

To: Paul Morabito

Subject: Fw: ExxonMobil Chicago Market Business Plan Review

Paul, our Treasurers Department will very interested in as much detail as
possible on your financing plan »(Sr‘ Debt amount, interest rate, from who,

Mezz debt amount, interest rate, etc.). Please have you financing folks

prepared to discuss in detail on Thursday, Give me a call if you have

questions or concems, Thanks,

George R. Gamer lll

U.S. Market Conversion Lead

Office: 703 846 7830

Fax: 703 846 4385

Email; george.r.gamer@exxonmobil.com

The information in this note is intended only for the person(s) to whom it
is addressed and may contain confidential information. If you are not an
intended recipient, any disclosure, copying, distribution or use of this
message is prohibited.

—- Forwarded by George R Garner/Fairfax/ExxonMobil on 06/28/10 10:23 AM

George R
Gamer/Fairfax
{ExxonMobil To

pmorabito@cowestco.com

cc
06/28/10 10:23 Don J
AM Salamack/Fairfax/Mobil-Notes@xom,
Chris R

LMWF SUPP 043996
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Mahoney/Fairfax/ExxonMobil@xom,

Note: 1 Tamarra A

Attachment(s) Fullerton/Fairfax/Mobil-Notes@xom,

removed from Karen |

this message Moreno/Fairfax/ExxonMobil@XCM,
Lindsey A

Aldrich/Fairfax/ExxonMobil@XOM
Subject
Fw: ExxonMobil Chicago Market

Business Plan Review

Paul, we will plan to arive at the Westin Kierland Hotel , 6902 E.
Greenway Parkway, Scotisdale AZ (Westin Parke Suite conference room) around
8:00am on Thursday. We are flying in Thursday morning and therefore unable

to attend dinner on Wednesday evening.

George R. Gamer |l

U.S. Market Conversion Lead

Office: 703 846 7830

Fax: 703 846 4365

Email: george.r.gamer@exxonmabil.com

The information in this note is intended only for the person(s) to whom it
is addressed and may contain confidential information. If you are not an
intended recipient, any disclosure, copying, distribution or use of this
message is prohibited.

— Forwarded by George R Gamer/Fairfax/ExxonMobil on 08/28/10 10:07 AM

LMWF SUPP 043997
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George R
Gamer/Fairfax
{ExxonMobil To

pmorabito@cowestco.com

cC
06/25/10 04:20 Don J
PM Salarnack/Fairfax/Mobil-Notes@xom,
Chris R

Mahoney/F airfax/ExxonMobil@xom,
Tamarra A
Fullerton/Fairfax/Mobil-Notes @xom,
Karen |
Moreno/Fairfax/ExxonMobil @XOM,
Lindsey A
Aldrich/Fairfax/ExxenMobil@XOM
Subject
ExxonMobil Chicago Market Business

Plan Review

Paul,

| will send you details on the expected time of our amival on Thursday,
July 1st once | have had a chance to check flight availability.

The review should take about 34 hours, Additionally, we would like to

tour a few of your stores.
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4 In preparation for the meeting, | am enclosing the following:
List of ExxonMobil attendees
General guideline for your Business Plan review
Powerpoint template for your Business Plan (optional)
List of specific areas you should cover in your presentation or be

prepared to discuss

The following will be in attendance from ExxonMobil:

Don Salamack Project Executive

Chris Mahoney US Distributor Business Manager
Karen Moreno Counsel

Lindsey Aldrich Treasurers

George Gamer Market Conversion Lead

General Guideline for Business Plan
History of your company and yourself
Overview of your organization and the relevant industry experience of
your leadership team
Present view of your business performance
Major operating changes and planned investments
[attachment "Candidate Business Plan Presentation.ppt" deleted by George R

Gamer/Fairfax/ExxonMobil]

Specific areas that you should cover in your presentation or be prepared to
discuss:
Your company's understanding of the following key SPA provisions:
- Inspection Period requirements. Limited obligations that
ExxonMobil has to resolve title and survey matters
- Indemnity requirements described in the environmental section of
the PSA g
- Signing Deposit and Eamest Money Deposit approach and money at

risk concepts

- 15 Year branding commitment and liquidated damages
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- License and Permit requirements
- Funding into escrow 3 business days before closing date
- Transfer of environmental liability
- Underground Storage Tank Upgrades
- Employment offer requirements
- Sale of wet and dry stock and the cost basis
Describe in general terms any redline comments to the PSA. Major
concems, if any Has bank/financing/investor reviewed the PSA Has
your attomey reviewed the PSA
Expand on future Method of Site Operations
How will you integrate our CORS store employees and above-site field
personnel into your organization
How you wili provide the fuel delivery function
How you will manage the transition of operations on the day of closing
Critical elements fo maintaining and growing the business
Margin assumptions
Growth plans
Property selection process
Plans to meet upgrade requirements
Strategy to market the backcourt offering
POS and Back Office technology platforms in existing stores.
To ensure we understand material aspects of your financing plans, please

cover all aspects of Schedule D (Financing Plan) contained in the CIM.

Please provide hard copies of the presentation. We look forward to a very
productive meeting. If you have any questions or concems, please do not

hesitate to call me.

George R. Gamer [l|
U.S. Market Conversion Lead
Office: 703 846 7830

Fax: 703 846 4365
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Email: george.r.gamer@exxonmobil.com

The information in this note is intended only for the person(s) to whom it
is addressed and may contain confidential information. [f you are not an
intended recipient, any disclosure, copying, distribution or use of this

message is prohibited.
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SHAREHOLDER INTEREST PURCHASE AGREEMENT

THIS SHAREHOLDER INTEREST PURCHASE AGREEMENT ("Agreement”) is
dated as of the 32 day of September, 2010, by and between PAUL MORABITO, an
individual residing at 8581 Santa Monica Blvd.. Suite 708, West Hollywood, CA 90069
("Selles”} and SNOWSHOE PETROLEUM, INC., a New York corporation with offices at
14631 N. Scottsdale Road, Suite 123, Scotisdale, Arizona 83234(the "Company™).

WITNESSETH:

WHEREAS, Seller is a shareholder of Superpumper, Inc., an Arizona corporation with
offices at 14631 N. Scottsdale Road, Suite 125, Scottsdale, Atizona 85254, (hereinafter
“Superpumper’”) and owns Fighty (80) shares (the *“Shares™) of the common stock of
Superpumper, representing Eighty Percent (80%) of the issued and outstanding shares; and

WHEREAS, Seller wishes to sell all of his Shares to the Company and the Company
wishes to purchase the Shares from Seller, on the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the above premises and mutual
representations, warranties and covenants contained herein, the partics agree as follows:

ARTICLE 1.
FURC D SATE

1.1 Sale of Shares. Subject to all other terms anc conditions of this Apreement, Seller
will sell and transfer to the Company, and the Company will purchase from Seller ail of the
Seller's right, title and interest in Eighty (80) Shares in Superpumper for a purchase price of One
Million Thirty Five Thousand Ninety Four Dollars {$1,035,004) (the "Initial Purchase Price").
The parties acknowledge and agree that the Initial Purchase Price is based upon a preliminary
appraisal of the Seller's Shares and that such Initial Purchase Price may be adjusted upward (but
not downward) based upon 2 fical appraisal to be completed subsequent to the Closing. To the
extent that the Tnitial Purchase Price 1 adjusted upward, the Company shall issue to Seller a
promissory note (the "Note") for the amount of such adjustment. The Note shall be subordinate
10 any bank financing of the Company at the time of issuvance or any future bank financing and
shall be amortized ovex a seven (7) year term with principal paid arnually and interest at a rate of
four percent (4%) per annum paid meathly. The parties further acknowledge that the Seller may
assign the principal and interest payments from the Company pursuant to the Note to a third
party creditor

€ Py s ann) Settaopra benmb [ oce! Serviog Tmpnrony fetpras Lol gntes Chtlnok SUCVX L0 Sharvhsier hnferert Forchase dgrecoment. e
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ARTICLE 2.
CLOSING DOCUMENTS

21 Closing Documentation. The closing of the purchase and sale of the Seller's
Shares (the "Closing”) shall be held at the offices of the Company on September 30, 2010 or at
such other place as is mutually agreed to between the Company and Seller {the "Closing Date™).
At the Closing, Seller shall deliver to the Comparny an onginal certificate evidencing Eighty {80}
shares duly endorsed for transfer, and the Company shall deliver to Seller the Initial Purchase
Price with such payment to be made by wire transfer of immediarely available funds to an
-account designated by Seller. In lieu of a payment directly from the Company, the shareholders
of the Company may transfer the Initial Purchase Price directly to the Seller and such transfer
shall be deemed a capital contribution to the Company by the sharcholders in the amount of the
Initial Purchase Price and a corresponding payment by the Company to the Seller in satisfaction
of the Initial Purchase Price..

ARTICLE 3.
REP ATIONS AND WARRANTIES

3.1 Seller represents and warrants to the Company as follows:

(a) This Agreement constitutes a legal, valid and binding obligation of Seller
enforceable against him in accordance with its terms. Seller shall effectively transfer to
the Company good and marketable title to the Shares free and clear of all liabilities, liens,
encumbrances and other restrictions,

{e)} Seller has concluded an assessment satisfactory prior to entering into this
Agpreement that the Purchase Price refiects adequate consideration for the purchase of the
Shares.

ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

41  The Company represents and warrants to Seller as follows:

(a)  Organization. Corporate Power, Qualification. The Compary is a
corporation duly organized, validly existing and in good standing under the laws of New
York. The Company has the power and authority to (i) own and hold its properties ard to
carry on its business as now conducted; () execute and deliver and perform its
abligations under this Agreement, and all other documents required to be delivered by the
Company hereunder (collectively the "Transaction Documents”); and (iii) to acquire the
Seller's Shares.

() Validity. This Agreement has been duly executed and delivered by the
Company and constitutes the legal, valid and binding obligation of tae Company,

Superpumper 000034

4068



Sep 38 2610 12:52om  PEOI/BRL

enforceable in accordance with its terms, subject, as to enforcement of remedies, to
applicable bankruptcy, reorgamization, insolvency amd similar laws and to genera)
principles of equity. The Transaction Documents, when executed and defivered by the
Company in accordance with this Agreement, will constitute the legal, valid and binding
obligations of the Company, enforceable in accordance with their respective terms,
subject, as 1o enforcement of remedies, to applicable bankruptcy, reorganization,
insolvency and similar laws and to general principles of equity.

(¢)  No Violation, Neither the execution and delivery of this Agreement and
the other Trapsaction Documents, nor the consummation by the Company of the
transactions conterpplated hereby and thereby, will: (1) violate any statute or law, or any
rule or reguladon; (2) violate any order, writ, Injunction or decree of any court or
govermmental authotity; or (3) violate or conflict with or constitute a defzuit (or an event
which. with netice or lapse of time, or both, would constitute a default) under, or will
result in the termination of, or accelerate the performance required by, any term or
provision of: (i) the Certificate of Incorporation and the By-Laws of the Company; or (ii)
any lease, contract, commitment, understanding, arrangement, agreement or restriction of
any kind or character to which the Company 15 a party or by which the Company or any
of its assets or properties may be bound or affected. No filing with or consent, approval,
authorization ot action by any governmental or repulalory suthomty is required in
connection with the execution agd delivery by the Company of this Agreement or the
consummation by the Company of the transactions contemplated hereby.

(d} Brokers. Neither the Company, nor any of its officers, directors or
employees, as the case may be, has employed any broker or finder or incurred any
liability for brokerage fees, commissions or finder's fees in connection with the
transactions contemplated by this Agteement.

ARTICLE 5.
MISCELLANEQUS

51  Entire Agreement This Agreement constiutes the entire agreement and
supersedes all prior agreements and upderstandings, both written and oral, between the parties
hereto with respect to the subject matter hereof and no panty shall be liable or bound to the other
in any manner by any warrantics, representations, covetants or agreements except as specifically
set forth herein or expressly requined to be made or delivered pursuant hereta.

52  Modifications. Any amendment, chapge or modification of this Agreement shall
be void unless it writing and signed by all parties hereto.

5.3  Further Asswances. Seller and the Company shall execute and deliver to the
other party such instruments as may be reasonably zequired in connection with the performance
of this Agreement and each shall take alt further actions as may be reasonably requested t¢ carry
out the transactions contemplated by this Agreement.
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54 Binding Effect and Benefits. This Agreement shall be binding upon and shall
inure to the benefit of the Company and Seller and their respective SUCCESSOLS, assigns,
transferees and legal representatives.

5.5 Notices. Any notices or other communications required or permitted to be given
pursuzpt to this Agreement shall be deemed to be given if in writing and delivered personally or
sent by certified ruail, postage prepaid addressed as follows:

{&)  ToSeller:

Pau} Morabito

8581 Santa Monica Blvd.
Suite 708

Wegt Hollywood, CA 9006%

[63)] To the Company:
Snowshoe Petrolewn, Inc
14631 Scottsdale Road, Suite 125
Scottsdale, AZ 832354

With a copy to:

Lippes Mathias Wexler Friedman LLP
665 Main Street - Suite 300
Buffalo, NY 14203
Attention: Dennts C. Vacco, Esq.
or such other address as shall be furnished in writing by Seller or the Company to the other party.

5.6  Qoveming Law. This Agreement shall be governed, constiued and enforced in
accordance with the intemal laws of the State of New York without regard o conflicts of laws

principles.

5.7 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original and all of which shall constitute one agreement.

[The Remainder of this Fage Intentionally Blank]
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IN WITNESS WHEREOQF, each of the parties hereto has duly executed this Agreement
as of the date first written above

SELLER:

PAUL MORABITO

COMPANY:

SNOWSHOE P TRO‘I}(JM, NC,

‘,/LJ-"T
Edward Bayuk, Sharzholderad-Pireetor

By:
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PLAN OF MERGER
OF
CONSOLIDATED WESTERN CORPORATION
WITH AND INTO
SUPERPUMPER, TNC.

This Plan of Merger, is dated as of Seplember 28, 2010, by and belween Consolidated
Western Corporation, a Nevada corporation with offices at 14631 North Seottsdale Road, Suite
125, Scottsdale, Asizona 85254-3456 ("CW(") and Superpumper, [nc., an Arizona corporation
with offices at 14631 Worth Scotisdale Roud, Suile 125, Scotisdale, Anzona 85254-3456
{"SPI").

RECITALS:

The Boards of Directors of CWC and SP1 deem it advisable and in the best interests of
each such corporation and their respective stockholders that CWC be merged with and tnto SPI
in accordance with the terms of this Plen of Merger {the "Merger™).

The Boards of Directars of CWC and SPI have adopted resoiutions authorizing and
approving the propesed merger of CWC with and into SPI according to the terms and conditiens
of this Plan and Agreement of Merger, authorizing the submission to their respective
shareholders of the proposal to approve the merger of CWC with and itto SP1 according to the
terms and conditions of this Plan and Agreement of Merger, and recommending the approval by
their respective shareholders of the proposal to merpe CWC with and into SPI according to the
terms and conditions of this Plan of Merger.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herain contained, the parties hereto agree as follows:

ARTICLE 1.
THE MERGER

1.01  Surviving Corporation. At the Effective Time (as defined in Article 6
hercof), CWC shall be merged with and into SPI (sometimes referred 10 herein as the "Surviving
Corporation"), which shall continuc to be governed by the laws of the State of Arizona, and the
separate corporate existence of CWC shall thereupon cease. The Merger shall be completed
pursuant to the provisions of the Arizona Corporation Law.

1.02  Effects of the Merger. The Merger shall have the effects set forth in the Arizona
Corporation Law, including without limitation, upon the effectiveness of the Merger: (a) the
separate existence of CWC shall cease; (b) SPI, as the Surviving Corporation shalt possess all of
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the rights, privileges. powers, immunities, purposes and franchises, hoth pubiic and private, of
CWC; (c) all real and personal property, tangible and intangible, of every kind and description
belonging to CWC shall be vested in SPI as the Surviving Corporation without further act or
deed, and the title to any real estate or any Interest therein vested in CWC shall not revert ot in
any way be impaired by reason of the Merger; (d) SPL, as the Surviving Corporation shall be
liable for all the obligations and abilities of cach of CWC and any claim existing or action or
proceeding pending by or against SPT may be enforced as if the Merger had not taken place; and
{e) neither the rights of creditors nor any liens upon or security interests in the property of CWC
shall be impaired by the Merger.

103 Service of Process for CWC. The Surviving Corporation hereby appoints the
Secretary of State of Nevada as its agent for service of process in a proceeding o enforce {a} any

obligation which accrued before the Effective Date or (b} the rights of dissenting owners of
CWC.

ARTICLE 2.
SHAREHOLDER APPROVAL
2.01  Sharehofder Approval. Following execution of this Plan of Merger, this

Plan of Merger shal! be submitted 10 the shareholders of CWC and SPI for their approval. The
submission of this Plan of Merger to the sharcholders of CWC and 8P1 shall be accorupanied by
a recommendation from the Board of Directors that the Merger, as provided for by this Plan of
Merger, be approved by the shareholders.

ARTICLE 3.
ARTICLES OF INCORPORATION AND BYLAWS

3.01  Cenificate of Incorporation and By-laws of Surviving Corporation. At the
Effective Time, the Articles of Incorporation of SPL as in effect immediately prior 1o the
Effective Time, shall be the Articles of Incorporation of the Surviving Corporation. At the
Eftcctive Time, the Bylaws of SPT as in effect imumnediately prior te the Effective Time shall be
the Bylaws of the Surviving Corporation.

ARTICLE 4.
DIRECTORS AND OFFICERS

4.01  Directors and Otficers of Surviving Corporation. The persons who are directors
or olficers of SPI at the Effective Time shall, immediately after the Effective Time, be the
officers and directors of the Surviving Corporation, umil their successors are elected or
appointed in accordance with law.
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ARTICLE 5.
MANNER AND BASIS OF CONVERTING SHARES

5.0  Conversion of Shares. The 1,000 common shares, without par vaiue, of SPL,
which are issued and outstanding immediately prior to the merger shall, at the effective time of
the merger, be cancelled without consideration. Each share of common stock of CWC, having a
par value of $.10 per sharc which is issued and outstanding at the time of the merger shall be
converted 10 an issued and outstanding share of common stock of SPT having a no par value at
the effective timc of the merger.

ARTICLE 6.
EFFECTIVE TIME
6.01  Effective Time. As used in this Plan of Merger, the term “Effective Time" shall

mean the filing dated of the Articles of Merger.

[Remainder of page intentionally left blank: signature page to follow]
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IN WITNESS WHEREOF, the undersigned corporations have executed this Plan of
Merger as of (he date first set forth ebove,

CONSOLIDATED WESTERN SUPERPUMPER, INC.
CORPORATION ___.._

By: %(i By: _#%j

Name: Salvatore Morabito Name: Salvatore Morabilo
Title: Vies President Title: Vice President
4
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[

ARTICLES OF MERGER
OF

CONSOLIDATED WESTERN CORPORATION
{a Nevada Corporation)

INTO

SUPERPUMPER, INC.
{An Arizona Corporation)

(ARS, §§ 10-1101, 10-11035)

. Filed simultanecusly with these Articles of Merger is the Plan of Merger which has been

adopted by Consolidated Western Corporation, a Nevada corporalion, which is the

disappearing corporation, and Superpumper, Inc., an Arizona corporation which is the
surviving corporation.

The name of the surviving corporation is Superpumper, Inc. and its known place of
business is 14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-2711.

The name and address of the statutory agent of the surviving cotporation is CT
Corporation System, 2394 East Camelback Road, Phoenix, Arizona 85016.

The Plan of Mcrger does not contain any amendments to the Articles of Incorporation of
the surviving corporation,

Approval of the shareholders of both corporations was required. The designations of
voting groups in each corporation, the numbcer of votes in each, the number of votes
represented at the meeting at which the merger was adopted or represented on each
consent to the merger by the shareholders entitled to vote and the votes cast for and
aganst the merger were as follows:

a. Regarding Superpumper, Inc., the surviving corporation: There is only one voting
group entitled to vote on approval of the merger. The voting group consisting of
1,000 shares of common stock is entitled to 1,000 votes. A written consent was
signed and duly authorized by the voting group consisting of 1,000 votes for the
merger. The number of votes cast for the merger was sufficient for approval by
the voting group.

b. Regarding Consolidated Western Corporation, the disappearing corporation:
There is only one voting group entitled to votc on approval of the merger. The
voting group consisting of 100 shares of commaen stock is entitled to 100 votes. A
written: consent was signed and duly authorized by the voting group consisting of
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100 votes all for the merger. 'Lhe number of votes cast for the merger was
sufficient for approval by the voting group.

6. The merger shall become effective on September 29, 2010, at 4:00 P.M.
DATED as of this 29™ day of September, 2010.

SUPERPUMPER, TNC.

—

By: iﬁ%

Name: Saivature Morabito
Title: Vice President

Superpumper 000051

4077



UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
AND
SOLE SHAREHOLDER
OF
SCPERPUMEPER, INC.

THE UNDERSIGNED, being the board of directors and the sole shareholder of
SUPERPUMPER, INC,, an Anizona corporation {the “Company”), hereby take the following
actions and consents to the adoption of the following regclutions without a meeting, pursuant to
the provisions of the Arizona Business Corporations Law:

1. The Company is lawfully owned solely by Consclidated Western Corporation (the
“Parent”).

2 The Company desires to merpe the Parent into itself, and o possess all of the
respective estate, property, nghts, privileges and franchises of the Parent, pursuant to the Plan of
Ierger between the Company and the Parent, a copy of which is attached hereto as Exhibit A

(the “*Plan™), and the board of directers is of the opinion that said merger is in the best interests of

the Company.
NOW, THEREFORE, be it

RESOLVED, that the board of directors hereby adopts the Plan;
and it 15 further

RESOLVED, that Superpumper, Inc. (the “Company”™) merge, and
it hereby does merge, said Parent into itself and assumes all of its
respective liabilities and obligations, in accordance with the terms
of the Plan; and be it further

RESOLVED, that the merger shall become effective upon the date

of filing of a Articles of Merger with the Arizona Secretary of State
and the filing of such other cemificates or articles as are required or

g9ee/108d web@:@l 8182 BZ 9°G
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appropriate with the Secretary of State of the jurisdiction of
formation of the Parent; and it is further

RESOLVED, that the proper officers of the Company be, and they
hereby are, authorized and directed 1o execute and file the articles
of merger with the Arizona Secretary of State and 1o file such other
certificates or articles as are required or appropriate with the
Secretary of State of the juzrisdiction of formation of the Parent in
order to effectuate sald merger; and be it forther

RESOLVED, that each officer of the Company be, and each of
thern hereby is, authorized and empowered 1o do or cause 10 be
done all such acts, deeds and things and 1o make, execute and
deliver, or cause to be made, executed or delivered, all such
agreements, undertakings, documents, instruments or certificates,
in the name and on behalf of the Company otherwise, as be may
deem neccssary, advisable of appropriate to effectuate or fulfill the
purposes and intent of the foregoing resolutions.

IN WITNESS WHEREQF, the undersigned has executed this Consent this 28" day of
September, 2010.

BCARD QF DIRECTORS:

Piii:gym r////'kxﬁ—’

Edward Bayuk

Salvatore Morabito

SHAREHOLDER:

Consolidated Western Corporation

By:

Salvatore Morabito, Vice President
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EX A

PLAN OF MERGER
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UNANIMOUS WRITTEN CONSENT
OF THE DIRECTORS AND SHAREHOLDERS OF
CONSOLIDATED WESTERN CORPORATION

THE UNDERSIGNED, being the directors and shareholders of Consolidated Western
Corporation, a Nevada corporation (the “Company”), hereby take the following actions and
consent to the adoption of the following resolutions without 2 meeting, pursuant 1 the applicable
provisions of the Nevada Business Corporations Act:

1. Tt has been proposed that the Company merge with and nto Superpumper, Inc., an
Arizona corporation (“SPI™), with SPI being the surviving corporation, pursuant to the Plan of
Merger, a copy of which is attached hereto as Ethibit A (the “Plan™); and

2. The undersigned are of the opinion that said merger is in the best interests of the
Company.

NOW, THEREFORE, be it

RESOLVED, that the directors and the shareholders hereby adopt
the Plan; and it is further

RESOLVED, that Consolidated Western Corporatien (the
“Company”) merge, and it hereby does merge, itself into
Superpumper, Inc. (“SPI”), in accordance with the terms of the
Plan; and it is further

RESOLVED, that the proper officers of the Company be, and they
hereby are, authorized and directed to execute and file Anticles of
Merger with the Nevada Secretary of State in order 1o effectuate
said merger; and it is further

RESCLYVED, that each officer of the Company be, and each of
them hereby is, suthorized and empowersd to do or cause 10 be
dore all such acts, deeds and things and to make, execute and
deliver, or cause to be made, executed or delivered, all such
agreements, undertakings, documents, instruments or certificates,
in the name and on behalf of the Company otherwise, as he may
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deemn necessary, advisable or appropriate to effectuate or fulfill the
purposes and intent of the foregoing resolutions,

IN WITNESS WHEREOF, the undersigned have executed this Consent this 28™ day of

September, 2010.

U2p@:0) @lez 62 998

DIRECTORS:

Faul A Iorabitg_//

Edéerd Bayuk (p’

Salvatore Motabito

SHAREHOLDERS:

il
Paul A Mowebity _/
==,

Edward Bayuk v

Salvatore Morabito
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EXHIBIT A

PLAN OF MERGER
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ERNESTG. JOHNEON
Exacutive Diector

COMMISSIONERS
KRISTIM K. MAYES - Chalrman

GLRY PERCE
PALL NEAWMAN JEFF GRANT
SANDRAD. KENNEDY Disector
BOB STUMF Corpomtions Division

ARIZONA CORPORATION COMMISSION

October 21, 2010

CT Caorporation System
et e Mo Gail Elock —

2394 E Camelhack Rd
Phoenix, AZ 85016

Re: SUPERPUMPER, INC.

We are pleased to notify you that your Articles of Amendment and Merger have been
approved.

= You must publish the Aricles of Amendment and Merger in their entirety. The
publication must be in a newspaper of general circulation in the county of the known
place of business in Arizana for three consecutive publications. A list of acceptable
nawspapers in each county is enclosed and is also available on the Commission
website, Publication must be completed WITHIN 60 DAYS after October 21, 2010,
which is the date the decument was approved for filing by the Commission. The
entity may be subject to administrative dissolution if it fails to publish. You may file
the Affidavit of Publication you will receive from the newspaper, but filing it is not
mandatory.

[1  No publication is required.

We strongly recommend that you periedically monitor the company's record with the
Commission, which can be viewed at www.azcc.gov/Divisions/Corporations. If you
have questions or need further information please contact us at (602) 542-3026 or Toll
Free (Arizona residents only) at 1-800-345-5819.

Sincerely,

Lottie Hawkins
Examiner
Carporations Division

1201 WEST WASHING TON, PHOENIX, ARIZONA 35007-2926
WUNGAEC g - 802-D42-3078
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AZ CORPORAJHON COMMISSION
FLeD. .

il

SEP 29 2010

FLENO 2L 50 & 7 5.«;9%2{ ARTICLES OF AMENDMENT AND MERGER

OF

: ., . 1,25058-8
A7 CORPORATION CUMfﬁisml CONSOLIDATED WESTERN CORPORATION M 1(9

FILED . . (a Nevada Corporation)

———CT 22— — - SN - —

SUPERPUMPER, INC. o150%75 -8

AEN0.2L5 07558 (An Asizona Corporation)

(ARS, §§ 10-1101, 10-1105)

I. Filed simultaneously with these Articles of Amendment and Merger is the Plan of Merger
which has been adopted by Consolidated Western Corporation, a Nevada corporation,
which is the disappearing corporation, and Superpumper, [nc., an Arizona corporation
which is the surviving corporation.

2. The name of the surviving corporation is Superpumper, Inc. and its known place of
business is 14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-2711.

3. The name and address of the statutory agent of the surviving corporation is CT
Corporation Systetn, 2394 East Camelback Road, Phoenix, Arizona 850]5.

4. The Plan of Merger does not contain any amendments to the Articles of Incorporation of
the surviving corporation.

5. Approval of the shareholders of both corporations was required. The designations of
voting groups in sach corporation, the number of votes in each, the number of votes
represented at the meeting at which the merger was adopted or represented on each
consent 10 the merger by the shareholders entitled to vote and the votes cast for and
against the merger were as follows:

a. Regarding Superpumper, Inc., the surviving corporation: There 15 only one voting
group entitled to vole on approval of the merger. The voting group consisting of
1,000 shares of common stock is entitled to 1,000 votes. A written consent was
signed and duly authonzed by the voting group consisting of 1,000 votes for the
merger, The number of votes cast for the merger was sufficient for approval by
the voting group,

b. Regarding Consolidated Western Corporation, the disappearing corporation:
There is enly one voting group entitled 1o vote on approval of the merger. The
voting group consisting of 100 shares of common stock is entitled to 100 votes. A
written consent was signed and duly authorized by the voting group consisting of

e PAID
V UDU
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100 votes all for the merger. The number of votes cast for the merper was
sufficient for approval by the voting group.

DATED es of this 29" day of September, 2010.

SUPERPUMPER, INC.

Neme: Salvatore Mortabito
Title: Vice President
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PLAN OF MERGER
OF

CONSOLIDATED WESTERN CORPORATION

WITH AND INTO S

SUPERPUMPER, INC.

This Plan of Merger, is dated as of September 28, 2010, by and between Consclidated
Western Corporation, a Nevada cotporation with offices at 14631 North Scottsdale Read, Suite
125, Scottsdale, Arizona 83254-3456 ("CWC") and Superpumper, Inc., an Arizona corporation
with offices at 14631 North Scomnsdale Road, Suvite 123, Scottsdale, Arizona 85254-3456
("SPi™). :

RECITALS:

The Boards of Directors of CWC and SPT deem it advisable and in the best interests of
each such corporation and their respective stockholders that CWC be merged with and into SPL
in accordance with the terms of this Plan of Merger (the "Merger™).

The Boards of Directors of CWC and SP] bave adopted resclutions authorizing and
approving the proposed merger of CWC with and into SPI according 1o the terms and conditions
of this Plan and Agreement of Merger, authorizing the submission to their respective
shareholders of the proposal to approve the merger of CWC with and into SPI according to the
terms and conditions of this Plan and Agreement of Merger, and recommending the approval by
their respective sharehalders of the proposal to merge CWC with and inte SPI according to the
terms and conditions of this Plan of Merger.

NOW, THEREFCORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE 1.
THE MERGER

1.01  Surviving Corporation. At the Effective Time {as defined in Article 6
hereof), CWC shall be merged with and into SPT (sometimes referred to herein as the "Surviving
Corporation*), which shall conlinue lo be governed by the laws of the State of Arizona, and the
separate corporate existence of CWC shall thereupon cease. The Merger shall be completed
pursuant 1o the provisions of the Arizona Corporation Law,

1.02  Effects of the Merger. The Merger shall have the effects set forth in the Arizona
Corporation Law, including without limitation, upon the effectivencss of the Merger: (a) the
separate existence of CWC shall cease; (b) SP), as the Surviving Corporation shall possess all of
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the rights, privileges, powers, immunities, purposes and franchises, both public and private, of

CWC; (c) all real and personal property, tangible and intangible, of every kind and description

belonging to CWC shall be vested in $PI as the Surviving Corporation without further act or

deed, and the title to any real estaie or any interest therein vested in CWC shall not revert or in

any way be impéired by reason of the Merger; (d) SPI, as the Surviving Corporation shall he

liable for all the obligations and liabilities of each of CWC and any claim existing or action or

proceeding pending by or against SP[ may be enforced as if the Merger had not taken place; and

{e) neither the rights of creditors nor any liens upon ot security interests.in the property of CWC. . -

"“shall be impaired by the Merger.

_ 1,03 Berviee of Process for CWC. The Surviving Corporation hereby appoints the
Secretary of State of Nevada as its agent for service of process in any proceedings in Nevada to
enforce (a) any obligation which accrued before the Effective Date or (b) the rights of dissenting
owners of CWC.

ARTICLE 2.

SHAREHOLDER APPROVAL
2.0t Sharehaolder Approval, Following execution of this Plan of Merger, this

Plan of Merger shall be submitted to the shareholders of CWC and SPI for their approval. The
submission of this Plan of Merger to the shareholders of CWC and SPI shall be accompanied by
a recommendation from the Board of Direciers that the Mcrger, as provided for by this Plan of
Merger, be approved by the sharsholders,

ARTICLE 3.
ARTICLES OF INCORPORATION AND BYLAWS

3.01  Cenificate of Incorporation and By-laws of Surviving Corporation, Atthe
Effective Time, the Articles of Incorporation of SPI, as in effect immediately prior to the
Effective Time, shall be the Articles of [ncorporation of the Surviving Corporation. At the
Effective Time, the Bylaws of SPI as in effect immediately prior to the Effective Time shail be
the Bylaws of the Surviving Corperation. ’

ARTICLE 4.
DIRECTORS AND OFFICERS

4.01 Directors and Officers of Surviving Corporation, The persens who are directors
or officers of SPI at the Effective Time shall, immediately afler the Effective Time, be the
officers and directors of the Surviving Corporation, untit their suceessors are elected or
appointed in accordance with law.
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ARTICLE 5.
MANNER AND BASIS OF CONVERTING SHARES

501 Conversion of Shares. The 1,000 common shares, without par value, of SPI,
which are issucd and outstanding immediately prior to the merger shall, at the effective time of
the merger, be cancelled without consideration. Each share of common stock of CWC, having a
par value of $.10 per share which is issued and outstanding at the time of the merger shall.be

converted 1o an issued and outstandin g share of common stock of SPT having a no par value at
the eifective time of the merger.

ARTICLE 6.
EFFECTIVE TIME

6.01 Eifective Time. As used in this Plan of Merger, the term "Effective Time" shall
mean the filing dated of the Articles of Merger,

{Remainder of page intentionally left blank; signature page to follow}
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N WITNESS WHERECF, the undersigned corporations have execuled this Plap of
Merger as of the date Grst set forth above,

CONSOLIDATED WESTERN SUPERPUMPER, INC.
CORPORATION — -
By "é i: By: -&—‘
Nome: Salvatore Morabite - Nzme: Salvatore Morabito
Title: Vice President Title: Vice President

4
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C T CORPORATION SYSTEM, having been designated to act as statutory

—__agent,-hereby consents to_act in that capacity until it is removed, or submits its

resignation.

C T CORPORATION SYSTEM

By: wa‘; ph? ﬂ %&

Virginia G. Fiock
Special Assistant Secretary

RE: Superpumper, Inc.
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ORGANIZATION CERTIFICATE
OF

SNOWSHOE PETROLEUM, INC.

I, Jennifer Donoghue, do hereby certify that I am the Incorporator of Snowshoe Petroleum,
Inc. (the “Corporation”) and do further certify as follows:

1. The Certificate of Incorporation of the Corporation, a copy of which is hereto
attached as Exhibit A, was filed in the Office of the Secretary of State of New York
on September 29, 2010.

2, This Organization Certificate is made in lieu of an organizational meeting of the
Incorporator. '

3. The By-Laws relating to the business of the Corporation, the conduct of its affairs

and the rights and powers of the Corporation, its shareholders, directors and officers,
a copy of which is hereto attached as Exhibit B, are adopted as and for the By-Laws
of the Corporation.

4. The following persons are designated as Directors of the Corporation to serve until
the first annual meeting of shareholders and until their successors are elected and
qualified:

Edward Bayuk
Salvatore Morabito

IN WITNESS WHEREOF, I have executed this Certificate as of the 29" day of September,

2010.

Jéyh&fe’r Donoghue, Incorporator
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original. '

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on

ast s,

SF NER.

..'..ﬁ- },o' ., October 12, 2018.
: (‘5," ki ‘f..'.
. : I ——
. w Viak) -
.':%’o T‘f'..' Brendan Fitzgerald
*a N “ .-._,..: Executive Deputy Secretary of Statc
.°0.MENT o.t'.

R TP L A

Rev. 09/16
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CERTIFICATE OF INCORPORATICN
OF

SNOWSHOE PETROLEUM, INC.

Under Section 402 of the Business Corporation Law

The undersigned, being over the age of eighteen, for the purpose of forming a corporation
pussuant to Section 402 of the New York Business Corporation Law, hereby certifies:

1, The name of the corporation is: Snowshoe Petroleum, Inc. (hereinafter the
“Corporation’™).

2. The purpose for which the Corporation is formed is to engage in any lawful act or
activity for which corparations may be organized under the New York Business Corporation Law;
provided that, the Corporation is not formed fo engage in any act or activity requiring the consent or
approval of any state official, department, board, agency or other body without such consent or
approval first being obtained.

3. The office of the Corporation is ta be jocated in Erie Couaty, New York.

4, The aggregate number of shares which the Corporation shall have the
authority o issue is two hundred (200) shares without any par value per share.

5. The Secretary of State is designated as the agent of the Corporation upon whom
process against it may be served, and the post office address to which the Secretary of State shall
mail a copy of any such process against it served upon him is:

Dennis C. Vacco, Esq.
Lippes Mathias Wexler Friedman LLP
665 Main Street, Suite 300
Buffato, NY 14203

6. (@  To the fullest extent that the New York Business Corporation Law, as now in
effect or as may hereafier be amended, permits elimination or limitation of the liability of Directors,
no Director of the Corporation shall be liable 1o the Corporation ot its shareholders for damages for
any breach of duty in such capacity. Any repeal or modification of this Article by the shareholders
of the Corparation shall be prospective only and shall not adversely affect any elimination or
limitation of the personal liability of a Director of the Corporation for acts or omissions ocourring
prior to the effective date of such repeal or modification.

()  The Corporation shall indernnify and hold harmiess each person (and
the heirs, executors, or administrators of such person) who was or is a party of is threatened
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to be made a party to, ot is involved in any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact
that such persan is or was a Director or officer of the Corporalion or is or was serving at the
request of the Corporation as a Director or officer of another corporation, partnership, joint
venture, trust or other enterprise, to the fullest extent permitted by the New York Business
Corporation Law, as the same eXists or may hereafter be amended; provided however, that
except for proceedings to enforce rights to indemnification, the Corporation shall not be
obligated to indemnify any Director or officer (or his ot her heirs, executors or
administrators) in connection with a proceeding (or part thereof) initiated by such person
unless such proceeding (ot part thereof) was authorized or consented to by the Board of
Directors of the Corporation.

() Expenses (including attorneys’ fees) incurred by an officer or Director
in defending any civil, criminal, administrative ot investigative action, suit or proceeding
shall be paid by the Corporation in advance of final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such Director or officer to
tepay such amount if it shall ultimately be determined that he is not entitled to be
indemnified by the Corporation as authorized in this Article,

()  Tathe extent authorized from time to time by the Board of Directors,
the Corporation may provide rights to indemnification and to the advancement of expenses
to employees and agents of the Corporation who are not Directors or officers similar to those
conferred in this Article to Directors and officers of the Corporation.

(e} The rights to indemnification and to the advancement of expenses
conferred in this Article shall not be exclusive of any other right which any person may have
or hereafler acquire under this Certificate of Incorporation, the By-laws, any statute,
agreement, vote of sharehelders or otherwise.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this JE day of
September, 2010,

/ Jennifer Ponoghue, Incdzberator

665 Main Street, Suite 300
Buffalo, New York 14203
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Frank Gilmora

Freamie: dvates@iippes.com

Sent; Thursday, Aprii 26, 2012 13:30 AM

To: Naz Afshar, CRA/CFE: Paul Morabito

o Fdward Bayuk; Stan Bernstein; Gary Krausz, CRA/CEE, Chiistiar Lovelace: Stephania
Subject: Rz IMPORTANT

Gery, 1 am presently in court but wiil be available at 4-00 Fastern. I s not sure when we agt spoke about
owrership structure of SPIL [nitially Snowshoe owned R0% of SF] while Ed and Samveach owned 10% of 8PL
Last year D' Arata, at the direction of Bd arid Sam converted Snowshoe to an 8 corp. Since zn'S COrp can't own.
another § cotp, we worked with [¥Arara to convert Ed's and Sam's interest i SPI so that.Snowshoe owned
teftoagtively to day one 100% of SPI. I can'provide further illumination later today'if you néed more
information. Thanks

Sent from my Verizon Wireless RlackBerry

From: "Waz Afshar, CPA/CFF" <nafshar@si
Daté: Thu, 26 Apr 2012 18:02:45 +0000°
Ta: 'Paul Morabito'<morabito_pal@iemail com>

Ce: Edward Bayok<ebayuki@Superpinmper.com>; Stan Bemstein<stan(@berpstein-cpabiz. com®: Dennis
Vaeco<dvacco@livpes.com™; Gary Krausz, CPA/CFF<garyk FEeY.COMm>

Subject: RE: IMPORTANT

Paul,

We have not received any informiation with respest to Gary’s inquiries from two days dgo, a copy of his emajl
is.aftached. The notes are not updated. We seni Stan copy of the maost-curront tria] balance which shows the
finansial results, and he gan purtagether a balarce shéet and income stafernent,

From: Paul Morabito [mailto morabito. epemail com]
Sent: Thursday, April 26, 2012 9:40 AM

To: Naz Afshar, CPA/CFF

Ce: Edward Bayuk; Stan Bemnstein; Dermis Vacto
Subject: IMPORTANT

= — - S it 1 - st _— —
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the landlord needs AT MINEVIUM 4 draft today: ...

Paul A. Morabito

Chief Exsoutive Officer

Virsenet LLC / USHFCC 7 Snowshoe Capital LLC

welitext: (310} 339-0475 - fax: (480) 222-1062 - UK: 0-777-0. 285385

e-mail: morabits paugmiail sori ;@mﬁ:&i‘tﬁm{auhfcc.cm

CONFIDENTIALITY: This e-maii message {including attachments, if'any) is confidential and iy intended only
for the addressee. Any unanthonized se or disclosure is strietly prohibited, Disclosure of this e-mail 10 anyone
ailier than the intended addresses does not constitule waiver of privilege. If you bave received this
communication I arror, please notify us immediately and defete this. Thank you for yourcooperation,

Naz Afshar, CPA/CFF
Parirer

Tex

Gurscy | Sehneider LLP
1888 Century Park East, Suite 900
Los Angeles, CA 90067

httno/ivews. aursey.com,

p. 310.552:0960

£ 318,557 1468

B Please consider the environment before printing this e-mail
2
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This message (and any assoclated files) is intended onty for the use.of the individual or entitv to which it 73
addressed and reay contain information that is confidential, subject to copyright, or constitutes a rade secret. If
you are not the ttended reipient, you are hereby notified that any diss#mination, cépying er distribution of thiz
message, or files associated with s message, is strictly prohibited.

To ensure compliance with Iniemal Revanue Service Citeular 230, we iriform yowthat gny 1.8, Federal Tax-
advice contdined in this communication is not intended of writtes to be used, and cannot be used forthe puipose
of (1) avoiding pecalties under the Interns] Revenue Code or (2) promoting, marketing, or recommending o
another party any tax-réjated matter(s) addressed herein,

If youhave recéived this message in error, please notify us Immediately by replying 1o the message and deleting
it from your computer. Mossages sent to and from us may be menitored. Internet communications canriot be
guaranteed to be securs or error-free as information could be intercepted, corfupted. lost, destroved, arrive Jate
or incomplete, ox cotain Viruses. Therefore, we do not accept responsibility for any errors or emissions that are
present in this message, or any attachmerit. that have arisen as a reswlt of e-mail transmission. If verification is
required, please request a hard copy version. Any views or opintons presented are solely those of the suthér and
do:not necessarify reprasent those of the company.
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Oct 12018 11:03am  PAO1/802

Matrix

ITAL MARKETS GROUP

BUSINESS VALUATION AGREEMENT

This Agreement entered into this ﬁ day of SE®T» 2010 between Matrix Capital Markets Group, Inc. (“Mairix™)
and Superpumper, Inc. (referred to hereinafter as “SPY? or “Company™) outlines the terms and objectives of our valuation
engagement,

Whereas Matrix is in the business of providing financial advisory services 10 companies; and whereas SPI desires to
engage Matyix to provide business valuation services and valuation related advisory services for SPI; now, therefore,
Matrix and SPJ understand and agree to the following;

Matrix understands that it will perform a valuation of the Corpany for the purpose of carporate planning and that the
distrtbution of the valustion is restricted to the internal use of the SPI's management and, accordingly, will not be
distributed to cutside parties to obtain oredit or for any other purpose. The objective of the vajuation will be to estimate
the fair market value of 100% of the Company’s common equity as of August 31, 2010, on a controlling, marketable
basis, where the term fair market value is defined as the “price at which the property would change hands betwesn a
willing buyer and a willing seller, neither being under any compulsion to buy ot to sell and both having reasonable
knowledge of the relevant faots.™

In performing the vatuation, Matrix will be relying on the accuracy and reliability of the Compary’s historical financial
statoments, forecasts of future operations, and other financial data of the Company. Matrix will not andit, review, or
compile Company firancial statements, forecasts or other data, and Matrix will not express an opinfon or any form of
assurance on them., We will rely on and accept management’s reprasentations in performing cur analysis. Investigation
into the veracity of such representations is beyond the scope of this assignment.  Further, specific procedures way or may
not be performed in conformity with generally accepted auditing standards and information provided to SPI may ot may
not be presented in accordance with generally accepted accounting principles.

The valuation will be prepared in conformity with, and is subject to, the requirements of the code of professional ethics
and standards of professional conduct of the American Soclety of Appraisers as well as Standard 9 of the Uniform
Standards of Professional Appraisal Practice of the Appraisal Foundation (USPAP). A Restricted Use Appraisal Report
will be prepared in accordance with the requirements of USPAP Standard 10 ~ Business Appraisal Reporting.

Matrix agrees to keep and to cause Matnix's directors, officers, employees, stockholders, and representatives to keep all
information about the Company furnished by SPI confidential at all times, to retarn to SPI any written information fumished
by SPI upon SPI's request, and not to use nor permit any of Matrix's directors, officers, employees, stockholders or
representatives to use the information for amy purpose other than Matrix's evaluation.

The fee for Matrix’s services will be $40,000, with §20,000 payable at the execution of this Agreement, $10,000 payable
at the delivery of Matrix’s first deaft apd $10,000 payable upon defivery of the final valuation, The fee is not contingent
on the value determined by this engagement. Qut engagement ends upon delivery of cur Restricted Use valaation report.
SPI shall reimburse Matrix for all reasopable fravel, meals and lodging expenses, all costs of conference services,
teleconference services, Jong distance phone charges, third party resesrch approved by Company in advance, printing,
photocopying, production and maiting or other delivery costs associated with the services provided by Matrix herein.
Clisut shali reimburse Matrix for such expenses promptly upon receipt of inveices from Mairix, Any follow-up services
that are required will be desmed to be a separate engagement and will be governed by the terms and conditions of a
subsecuent financial services apreernent and typically subject to hourly billing at rates ranging from $250 to $400 per

howr.

SP1 hercby agrees to indemnify Matrix, its directors, smployees, agents and controlling persons (each being an
"Indemnified Party™} from and against any and all losses, claims, damages, lisbilities and expenses, joint or several
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preparation for, or defense of, any claim, action or proceeding whether or not resulting in any lability, to which such
Indemnified Party may become subject under any applicable federal or state law, or otherwisa, arising in. any way out of
the valuation or the performamce by Matrix of services in connection with this assignment, unless it shall be finally
Judicially determined that such [osses, claims, damages ot liabilities arise solely out of gross negligence of Matrix,
provided that Matrix may not settle or compromise any losses, claims, damages or labilities for which indemnification is
granted hereunder, as a condition to entitlement thereto, without SPI prior written approval, which approval will mot be
wreasonably withheld. The valuation capnot be relied on to disclose srrors, irregularities, or legal acts, including fraud
or defalcations, that may have existed in the past or exist currently,

This Agresment s rot assignable by sither Party without the prior written approval of the other Party, except that to the
extent any broker-dealer services are required to be performed as part of the Services, Matrix may secure such services
through an assignment of all or part of its obligation to render such services to Matrix’s affiliate, Matrix Private Equities,
Inc. at Matix’s sole discretion. This Agreement shall be binding upon and mure to the benefit of the Parties and their
respective successors and permitted assigns.

The Company agrees that Mafrix has the right to place advertisements or notices in financial and other newspapers amd
journals, at its own expense, describing the services it provided to the Company but only upon consummation of the
engagement; provided, all such advertisements and notices shall be subject to the Company’s approval, which approval
shall zot be unreasonably withheld.

This Agreement shall be construed and enforced under the laws of the Commonwealth of Virginia, without reference to its
choice of law provisions.

Acknowledged and Accepted:
MATRIX CAPFTAL MARKETS GROUP, INC.

By:

Jeffrey Moore, President

LMWF000002
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Invoice

PERSONAL & CONFIDENTIAL

Invoice Date : September 29, 2010

Client Information:

Name: Don Whitehead, CFO
Superpumper, Inc.
Address: 14631 North Scottsdale Road
Suite 125
Scottsdale, AZ 85254 Due Date: Upon Receipt
Date Description Amount
9/29/2010 Financial Consulting Services $ 20,000.00
TOTAL BALANCE DUE: $ 20,000.00
Make checks payable to: Matrix Capital Markets Group, Inc.
Remit payment to: P.O. Box 1816, Richmond, VA 23218
or
Wire Transfer Instructions:
Matrix Capital Markets Group, Inc.
Wachovia Bank
1021 E. Cary St., Richmond, VA
Account #: 2070123305610
Routing#: 051400549
LMWFO000003
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Invoice

PERSONAL & CONFIDENTIAL

Invoice Date : October 14, 2010

Client Information:
Name: Don Whitehead, CFO
Superpumper, Inc.
Address: 14631 North Scottsdale Road
Suite 125
Scottsdale, AZ 85254 Due Date: Upon Receipt
Date Description Amount
10/13/2010 Financial Consulting Services-Final Payment $ 20,000.00
Administrative Expenses
10/11/2010 Conference Call $ 19.86

TOTAL BALANCE DUE: $ 20,019.86

Make checks payable to: Matrix Capital Markets Group, Inc.
Remit payment to: P.O. Box 1816, Richmond, VA 23218
or
Wire Transfer Instructions:
Matrix Capital Markets Group, Inc.
Wachovia Bank
1021 E. Cary St., Richmond, VA
Account #: 2070123305610
Routing#: 051400549
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