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INDEX TO PETITIONERS’ 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, 3143
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, 4448
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)
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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Opposition to Motion to Dismiss (cont.)

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

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
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DOCUMENT DESCRIPTION

LOCATION

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, 235-247

Exhibits to Opposition to Motion to Dismiss

Exhibit Document Description

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

Vol. 2, 248252

2 Fifth Amendment and Restatement of the Trust

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

Vol. 2, 253-292

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

Vol. 2, 293-294
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Opposition to Motion to Dismiss (cont.)

4 Legal and accounting fees paid by BHI on behalf | Vol. 2, 295-328
of Superpumper; JH78636-JH78639; JH78653-
JH78662; JH78703-JH78719

5 Unanimous Written Consent of the Directors and | Vol. 2, 329-332
Shareholders of CWC (dated 09/28/2010)

6 Unanimous Written Consent of the Board of | Vol. 2, 333-336
Directors and Sole Shareholders of Superpumper
(dated 09/28/2010)

7 Plan of Merger of Consolidated Western | Vol. 2, 337-341
Corporation with and into Superpumper, Inc.
(dated 09/28/2010)

8 Articles of Merger of Consolidated Western | Vol. 2, 342-344
Corporation with and into Superpumper, Inc.
(dated 09/29/2010)

9 2009 Federal Income Tax Return for P. Morabito | Vol. 2, 345-388

10 Relevant portions of the January 22, 2010 | Vol. 2, 389-400
Deposition of Edward Bayuk

11 Grant, Bargain and Sale Deed for APN: 040-620- | Vol. 2, 401-404
09, dated November 10, 2005

12 Relevant portions of the January 11, 2010 | Vol. 2, 405-408
Deposition of Salvatore Morabito

13 Printout of Arizona Corporation Commission | Vol. 2, 409414

corporate listing for Superpumper, Inc.

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, 415421

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

Vol. 3, 422431
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DOCUMENT DESCRIPTION

LOCATION

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, 462473

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

Vol. 3, 474483

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, 484-494

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

Vol. 3, 495-498
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DOCUMENT DESCRIPTION

LOCATION

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 | Vol. 3, 503-534
(filed 06/20/2013)
2 Involuntary Petition; Case No. BK-N-13-51237 | Vol. 3, 535-566
(06/20/2013)

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

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
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DOCUMENT DESCRIPTION

LOCATION

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, 628635

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, 642-656

4 March 10, 2016 email chain

Vol. 4, 657-659

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibit Document Description

1 Declaration of Teresa M. Pilatowicz in Support | Vol. 5, 747-750
of Plaintiff’s Opposition to Defendants’ Motion
to Partially Quash (filed 03/25/2016)

2 Application for Commission to take Deposition | Vol. 5, 751-759
of Dennis Vacco (filed 09/17/2015)

3 Commission to take Deposition of Dennis Vol. 5, 760-763
Vacco (filed 09/21/2015)

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 Vol. 5, 792-801
Friedman LLP, Response to Subpoena (dated
10/15/2015)

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)
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DOCUMENT DESCRIPTION

LOCATION

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 | Vol. 6, 945-948
of Plaintiff’s Motion to Compel (filed
04/08/2016)

2 Bill of Sale — 1254 Mary Fleming Circle (dated | Vol. 6, 949-953
10/01/2010)

3 Bill of Sale — 371 El Camino Del Mar (dated Vol. 6, 954-958
10/01/2010)

4 Bill of Sale — 370 Los Olivos (dated Vol. 6, 959-963
10/01/2010)

5 Personal financial statement of P. Morabito as Vol. 6, 964-965

of May 5, 2009

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

Vol. 6, 966977

7 Edward Bayuk’s Responses to Plaintiff’s First

Set of Requests for Production (dated
09/23/2014)

Vol. 6, 978-987

8 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

Page 9 of 67




DOCUMENT DESCRIPTION

LOCATION

Exhibits to Plaintiff’s Motion to Compel Production of

Documents (cont.)

9

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

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibit

Document Description

1

Declaration of Gabrielle A. Hamm, Esq., in
Support of Reply in Support of Plaintiff’s
Motion to Compel (filed 05/09/2016)

Vol.

7, 1058-1060

Amended Findings, of Fact and Conclusion of
Law in Support of Order Granting Motion for
Summary Judgment; Case No. BK-N-13-51237
(filed 12/22/2014)

Vol.

7,1061-1070

Order Compelling Deposition of P. Morabito
dated March 13, 2014, in Consolidated Nevada
Corp., et al v. JH. et al.; Case No. CV07-02764
(filed 03/13/2014)

Vol.

7, 1071-1074

Emergency Motion Under NRCP 27(e); Petition
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)

Vol.

7,1075-1104

Order Denying Petition for Writ of Prohibition;
Case No. 65319 (filed 04/18/2014)

Vol.

7, 1105-1108

Order Granting Summary Judgment; Case No.
BK-N-13-51237 (filed 12/17/2014)

Vol.

7, 1109-1112

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

Vol.

7,1113-1124

Confirming Recommendation Order from June 13, 2016

(filed 07/06/2016)

Vol.

7, 1125-1126

Recommendation for Order RE: Plaintiff’s Motion to
Compel Production of Documents, filed on April 8, 2016

(filed 09/01/2016)

Vol.

7,1127-1133
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DOCUMENT DESCRIPTION LOCATION
Confirming Recommendation Order from September 1, | Vol. 7, 1134-1135
2016 (filed 09/16/2016)
Plaintiff’s Application for Order to Show Cause Why | Vol. 8, 11361145
Defendant, Edward Bayuk Should Not Be Held in
Contempt of Court Order (filed 11/21/2016)
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

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
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DOCUMENT DESCRIPTION LOCATION
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, 14071414
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, 1423—-1425
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, 14321434
(“HR”) to John Desmond and Brian Irvine on
Morabito related issues
9 August 9, 2013, transmitted letter to HR Vol. 9, 1435-1436
10 Excerpted Transcript of July 23, 2014 Deposition | Vol. 9, 1437-1441
of P. Morabito
11 Lippes Mathias Wexler Friedman LLP, April 3, | Vol. 9, 1442—-1444

2015 letter
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion to Quash Subpoena (cont.)

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

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

A-2 | Order Granting Motion to Compel Responses to
Deposition Questions; Case No. BK-N-13-51237
(filed 02/03/2016)

Vol. 10, 1599-1604
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DOCUMENT DESCRIPTION LOCATION
Exhibits to (1) Opposition to Motion to Quash
Subpoena; and (2) Countermotion for Sanctions (cont.)

A-3 | Recommendation for Order RE: Defendants’| Vol. 10, 1605-1617
Motion to Partially Quash, filed on March 10,
2016 (filed 06/13/2016)

A-4 | Confirming Recommendation Order from | Vol. 10, 16181620
September 1, 2016 (filed 09/16/2016)

A-5 | Subpoena — Civil (dated 01/03/2017) Vol. 10, 1621-1634

A-6 | Notice of Deposition of Person Most| Vol. 10, 1635-1639
Knowledgeable of Hodgson Russ LLP (filed
01/03/2017)

A-7 | January 25, 2017 Letter to Hodgson Russ LLP Vol. 10, 1640-1649

A-8 | Stipulation Regarding Continued Discovery | Vol. 10, 1650-1659
Dates (Sixth Request) (filed 01/30/2017)

A-9 | Stipulation Regarding Continued Discovery | Vol. 10, 1660—1669
Dates (Seventh Request) (filed 05/25/2017)

A-10 | Defendants’ Sixteenth Supplement to NRCP | Vol. 10, 1670-1682
Disclosure of Witnesses and Documents (dated
05/03/2017)

A-11 | Rough Draft Transcript of Garry M. Graber, | Vol. 10, 1683—-1719
Dated July 12, 2017 (Job Number 394849)

A-12 | Sept. 15-Sept. 23, 2010 emails by and between | Vol. 10, 1720-1723

Hodgson Russ LLP and Other Parties

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, 17241734
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DOCUMENT DESCRIPTION

LOCATION

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

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

2 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

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

Vol. 12, 1847-1849
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Statement of Undisputed Facts (cont.)

4 Excerpted Transcript of July 12, 2017 Deposition | Vol. 12, 1850-1852
of Garry M. Graber

5 September 15, 2015 email from Yalamanchili RE: | Vol. 12, 1853—-1854
Follow Up Thoughts

6 September 23, 2010 email between Garry M. | Vol. 12, 1855-1857
Graber and P. Morabito

7 September 20, 2010 email between Yalamanchili | Vol. 12, 1858-1861
and Eileen Crotty RE: Morabito Wire

8 September 20, 2010 email between Yalamanchili | Vol. 12, 1862—1863
and Garry M. Graber RE: All Mortgage Balances
as 0 9/20/2010

9 September 20, 2010 email from Garry M. Graber | Vol. 12, 1864-1867
RE: Call

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, 1928-1952

Deposition of P. Morabito
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

17

Purchase and Sale Agreement between Arcadia
Trust and Bayuk Trust entered effective as of
Sept. 27,2010

Vol.

12, 1953-1961

18

First Amendment to Purchase and Sale
Agreement between Arcadia Trust and Bayuk
Trust entered effective as of Sept. 28, 2010

Vol.

12, 1962-1964

19

Appraisal Report providing market value estimate
of real property located at 8355 Panorama Drive,
Reno, NV as of Dec. 7, 2011

Vol.

12, 1965-1995

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.

14,2076-2077

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

27

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

Vol. 15, 21562185

28

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

Vol. 15, 21862216

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, 2225-2228

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, 2231-2241

33

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

Vol. 15, 2242-2256

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

37 Excerpted Transcript of December 6, 2016 | Vol. 15, 2293-2295
Deposition of P. Morabito

38 Page intentionally left blank Vol. 15, 22962297

39 Ledger of Edward Bayuk to P. Morabito Vol. 15, 2298-2300

40 Loan Calculator: Payment Amount (Standard | Vol. 15,2301-2304
Loan Amortization)

41 Payment Schedule of Edward Bayuk Note in | Vol. 15, 2305-2308
Favor of P. Morabito

42 November 10, 2011 email from Vacco RE: Baruk | Vol. 15, 2309-2312
Properties, LLC/P. Morabito/Bank of America,
N.A.

43 May 23, 2012 email from Vacco to Steve Peek | Vol. 15, 2313-2319
RE: Formal Settlement Proposal to resolve the
Morabito matter

44 Excerpted Transcript of March 12, 2015 | Vol. 15,2320-2326
Deposition of 341 Meeting of Creditors

45 Shareholder Interest Purchase Agreement | Vol. 15, 2327-2332
between P. Morabito and Snowshoe Petroleum,
Inc. (dated 09/30/2010)

46 P. Morabito Statement of Assets & Liabilities as | Vol. 15, 2333-2334
of May 5, 2009

47 March 10, 2010 email from Naz Afshar, CPA to | Vol. 15, 2335-2337
Darren Takemoto, CPA RE: Current Personal
Financial Statement

48 March 10, 2010 email from P. Morabito to Jon | Vol. 15, 2338-2339

RE: ExxonMobil CIM for Florida and associated
maps
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

49

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

Vol. 15, 2340-2341

50

P. Morabito Statement of Assets & Liabilities as
of May 30, 2010

Vol. 15, 23422343

51

June 28, 2010 email from P. Morabito to George
R. Garner RE: ExxonMobil Chicago Market
Business Plan Review

Vol. 15, 2344-2345

52

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

Vol. 15, 23462364

53

Page intentionally left blank

Vol. 15, 2365-2366

54

BBVA Compass Proposed Request on behalf of
Superpumper, Inc. (dated 12/15/2010)

Vol. 15, 2367-2397

55

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

Vol. 15, 2398-2434

56

Expert report of James L. McGovern, CPA/CFF,
CVA (dated 01/25/2016)

Vol. 16, 2435-2509

57

June 18, 2014 email from Sam Morabito to
Michael Vanek RE: SPI Analysis

Vol. 17,2510-2511

58

Declaration of P. Morabito in Support of
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)

Vol. 17, 25122516
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

59

State of California Secretary of State Limited
Liability Company — Snowshoe Properties, LLC;
File No. 201027310002 (filed 09/29/2010)

Vol. 17, 25172518

60

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

Vol. 17, 2519-2529

61

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

Vol. 17, 2530-2538

62

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

Vol. 17, 2539-2541

63

Page intentionally left blank

Vol. 17, 25422543

64

Edward Bayuk’s Answers to Plaintiff’s First Set
of Interrogatories (dated 09/14/2014)

Vol. 17, 25442557

65

October 12, 2012 email from Stan Bernstein to P.
Morabito RE: 2011 return

Vol. 17, 2558-2559

66

Page intentionally left blank

Vol. 17, 2560-2561

67

Excerpted Transcript of October 20, 2015
Deposition of Dennis C. Vacco

Vol. 17, 2562-2564

68

Snowshoe Petroleum, Inc.’s letter of intent to set
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)

Vol. 17, 25652572
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Statement of Undisputed Facts (cont.)

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

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
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Statement of Undisputed Facts (cont.)

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, 2643—-2648
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)

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
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DOCUMENT DESCRIPTION

LOCATION

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, 27532758

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

Vol. 18, 27592774

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

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.
JH. et al; Case No. CV07-02764 (filed
08/23/2011)

Vol. 18, 27912793

2 Excerpted Transcript of October 20, 2015
Deposition of Dennis C. Vacco

Vol. 18, 27942810

3 Order Denying Motion to Dismiss Involuntary
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)

Vol. 18, 2811-2814
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Defendants’ Separate Statement of Disputed
Facts (cont.)

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

5 Excerpted Transcript of September 28, 2015 | Vol. 18, 2827-2857
Deposition of Edward William Bayuk

6 Appraisal Vol. 18, 2858-2859

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, 2872-2879
Deposition of Michael Sewitz

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

11 Copies of cancelled checks from Edward Bayuk | Vol. 18, 2884-2892
made payable to P. Morabito

12 CBRE Appraisal of 14th Street Card Lock | Vol. 18, 2893-2906
Facility (dated 02/26/2010)

13 Bank of America wire transfer from P. Morabito | Vol. 18, 2907-2908
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)

14 Excerpted Transcript of October 21, 2015]| Vol. 18, 2909-2918
Deposition of Christian Mark Lovelace

15 June 18, 2014 email from Sam Morabito to | Vol. 18, 2919-2920
Michael Vanek RE: Analysis of the Superpumper
transaction in 2010

16 Excerpted Transcript of October 21, 2015 | Vol. 18,2921-2929

Deposition of Salvatore R. Morabito
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Defendants’ Separate Statement of Disputed
Facts (cont.)

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

20

Edward Bayuk’s wire transfer to Lippes in the
amount of $517,547.20 (dated 09/29/2010)

Vol.

18, 2938-2940

21

Salvatore Morabito Bank of Montreal September
2011 Wire Transfer

Vol.

18, 2941-2942

22

Declaration of Salvatore Morabito (dated
09/21/2017)

Vol.

18, 2943-2944

23

Edward Bayuk bank wire transfer to
Superpumper, Inc., in the amount of $659,000.00
(dated 09/30/2010)

Vol.

18, 29452947

24

Edward Bayuk checking account statements
between 2010 and 2011 funding the company
with transfers totaling $500,000

Vol.

18,2948-2953

25

Salvatore Morabito’s wire transfer statement
between 2010 and 2011, funding the company
with $750,000

Vol.

18, 2954-2957

26

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

Vol.

18,2958-2961
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Defendants’ Separate Statement of Disputed
Facts (cont.)

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

Vol. 18, 2962-2964

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

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

Vol. 19, 29822997

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion in Limine to Exclude Testimony of
Jan Friederich

Exhibit Document Description
1 Defendants’ Rebuttal Expert Witness Disclosure | Vol. 19, 3057-3071
(dated 02/29/2016)
2 Condensed Transcript of March 29, 2016 | Vol. 19, 3072-3086

Deposition of Jan Friederich

Opposition to Defendants” Motions in Limine (filed
09/28/2018)

Vol. 19, 3087-3102

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibit to Defendants’ Reply in Support of Motions in
Limine

Exhibit Document Description

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
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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 | Vol. 21, 3439-3454
Judgment; Case No. CV07-02764 (filed
10/12/2010)

3 Judgment; Case No. CV07-0767 (filed | Vol. 21, 3455-3456
08/23/2011)

4 Confession of Judgment; Case No. CV07-02764 | Vol. 21, 34573481
(filed 06/18/2013)

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

Exhibits to Clerk’s Trial Exhibit List (cont.)

8

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

29

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

Vol.

22,3688-3689
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LOCATION

Exhibits to Clerk’s Trial Exhibit List (cont.)

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

39

Fifth Amendment & Restatement of the Trust
Agreement for the Arcadia Living Trust dated
September 30, 2010

Vol.

23, 3717-3755

42

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

Vol.

23, 37563756
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Exhibits to Clerk’s Trial Exhibit List (cont.)
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 — E1 Camino Vol. 23, 3895-3898
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)
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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

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, 4054-4055

Letter to BOA
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76 March 10, 2010 email chain between P. Morabito | Vol. 24, 40564056
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.
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, 4081-4083
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, 41044106
Ownership Structure of SPI
90 September 30, 2010 Matrix Retention Agreement | Vol. 24, 41074110
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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)

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.25,4200—4203
Opposition to Motion of JH, Inc., Jerry Herbst,
and Berry- Hinckley Industries for Order
Prohibiting Debtor from Using, Acquiring or
Transferring Assets Pursuantto 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, 4205-4213

110 | P. Morabito — Term Note in the amount of | Vol. 25, 42144214
$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, 42504263

12/31/2007)
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114 | Superpumper Financial Statement (dated | Vol. 25, 42644276
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)

117 | Superpumper 2010 YTD Income Statement and | Vol. 25, 42854299
Balance Sheets

118 | March 12, 2010 Management Letter Vol. 25, 43004302

119 | Superpumper Unaudited August 2010 Balance | Vol. 25, 43034307
Sheet

120 | Superpumper Financial Statements (dated | Vol. 25, 43084322
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, 4324-4325
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, 4333-4335
RE: Letter of Credit

128 | January 6, 2012 email from Vacco to Bernstein | Vol. 26, 43364338

129 | January 7, 2012 email from Bernstein to Lovelace | Vol. 26, 43394343

130 | March 18, 2012 email from P. Morabito to Vacco | Vol. 26, 43444344
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131 | April 21, 2011 Proposed Acquisition of Nella Oil | Vol. 26, 43454351
132 | April 15, 2011 email chain between P. Morabito | Vol. 26, 4352
and Vacco
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, 4361-4365
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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Exhibits to Clerk’s Trial Exhibit List (cont.)

145 | September 4, 2012 email chain between Vacco | Vol. 26, 43794418
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, 44644484
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, 4578-4655
Return

159 | September 14, 2012 email from Vacco to P.| Vol. 27, 46564657

Morabito
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Exhibits to Clerk’s Trial Exhibit List (cont.)

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, 4676-4697
180 | Summary Appraisal of 570 Glenneyre Vol. 28, 4698-4728
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
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
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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, 4867—4868
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, 4875-4877
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, 48784879
— Exhibit 22 to Defendants’ SSOF in Support of
Opposition to Plaintiff's MSJ — filed in Case No.
CV13-02663
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, 4887-4897

(dated 09/05/2012)
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Exhibits to Clerk’s Trial Exhibit List (cont.)

226

June 11, 2007 Wholesale Marketer Agreement

Vol.

29, 48984921

227

May 25, 2006 Wholesale Marketer Facility
Development Incentive Program Agreement

Vol.

29, 4922-4928

228

June 2007 Master Lease Agreement — Spirit SPE
Portfolio and Superpumper, Inc.

Vol.

29, 49294983

229

Superpumper Inc 2008 Financial Statement
(dated 12/31/2008)

Vol.

29, 4984-4996

230

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

Vol.

29, 4997

231

September 30, 2010, Letter from Compass to
Superpumper, Morabito, CWC RE: reducing face
amount of the revolving note

Vol.

29, 4998-5001

232

October 15, 2010, letter from Quarles & Brady to
Vacco RE: Revolving Loan Documents and Term
Loan Documents between Superpumper and
Compass Bank

Vol.

29, 5002-5006

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
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Exhibits to Clerk’s Trial Exhibit List (cont.)

244 | Assignment Agreement for $939,000 Morabito | Vol. 29, 5077-5079
Note

247 | July 1, 2011 Third Amendment to Forbearance | Vol. 29, 5080-5088
Agreement Superpumper and Compass Bank

248 | Superpumper Cash Contributions January 2010 | Vol. 29, 5089-5096
thru September 2015 — Bayuk and S. Morabito

252 | October 15, 2010 Letter from Quarles & Brady to | Vol. 29, 5097-5099
Vacco RE: Revolving Loan documents and Term
Loan documents between Superpumper Prop. and
Compass Bank

254 | Bank of America — S. Morabito SP Properties | Vol. 29, 5100
Sale, SP Purchase Balance

255 | Superpumper Prop. Final Closing Statement for | Vol. 29, 5101
920 Mountain City Hwy, Elko, NV

256 | September 30, 2010 Raffles Insurance Limited | Vol. 29, 5102
Member Summary

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, 5106-5107
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)
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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 E1 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

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, 53645400
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. CV07-
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
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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

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, 57565757
Superpumper

305 | Subpoena in a Case Under the Bankruptcy Code | Vol. 33, 57585768
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
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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, 58026041

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

Vol. 35, 6042—-6045

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

Vol. 36, 6046—6283

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, 70087011

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

Vol. 40, 70127167

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

Vol. 40, 7168-7169
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Minutes of November 6, 2018, Non-Jury Trial, Day 7 (filed | Vol. 41, 7170-7269
11/08/2018)
Transcript of November 6, 2018, Non-Jury Trial, Day 7 Vol. 41, 7270-7272
Vol. 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

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.
Vol.

44,7617-7666
45,7667-7893

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

Vol.

46, 7894-7908

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 | Vol. 46, 7914-7916
Morabito

1-B | Defendants’ Proposed Findings of Fact, | Vol. 46, 7917-7957
Conclusions of Law, and Judgment (Nov. 26,
2018)

1-C | Judgment on the First and Second Causes of | Vol. 46, 7958—7962

Action; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 123 (April 30, 2018)
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Exhibits to Plaintiff’s Motion to Reopen Evidence
(cont.)
I-D | Amended Findings of Fact and Conclusions of | Vol. 46, 7963—7994
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)
1-E | Motion to Compel Compliance with the | Vol. 46, 7995-8035
Subpoena to Robison Sharp Sullivan Brust; Case
No. 15-05019-GWZ (Bankr. D. Nev.), ECF No.
191 (Sept. 10, 2018)
I-F | Order Granting Motion to Compel Compliance | Vol. 46, 80368039
with the Subpoena to Robison Sharp Sullivan
Brust; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 229 (Jan. 3, 2019)
1-G | Response of Robison, Sharp, Sullivan & Brust[] | Vol. 46, 8040-8067
To Subpoena (including RSSB 000001 -
RSSB 000031) (Jan. 18, 2019)
1-H | Excerpts of Deposition Transcript of Sam | Vol. 46, 8068—8076
Morabito as PMK of Snowshoe Petroleum, Inc.
(Oct. 1, 2015)
Errata to: Plaintiff’s Motion to Reopen Evidence (filed | Vol. 47, 8077-8080
01/30/2019)
Exhibit to Errata to: Plaintiff’s Motion to Reopen
Evidence
Exhibit Document Description

1

Plaintiff’s Motion to Reopen Evidence

Vol. 47, 8081-8096
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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

Exhibits to Supplement to Plaintiff’s Motion to Reopen
Evidence

Exhibit Document Description

1 Supplemental Declaration of Gabrielle A. Hamm,
Esq. in Support of Plaintiff’s Motion to Reopen
Evidence (filed 02/04/2019)

Vol. 47, 8111-8113

I-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, 81368143

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
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[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

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
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DOCUMENT DESCRIPTION

LOCATION

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 | Vol. 48, 8400-8456
28,2019
5 Plaintiff’s Memorandum of Costs and | Vol. 48, 8457-8487

Disbursements (filed 04/11/2019)

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, 8524-8530
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, 85638578

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

LOCATION

Exhibit Document Description

1 Plaintiff’s Bill Dispute Ledger

Vol. 49, 8579-8637

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

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
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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, 8836—8858

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
2 Writs of execution and the notice of execution Vol. 51, 8957-8970
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DOCUMENT DESCRIPTION

LOCATION

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

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

Vol.

52, 9024-9035

4 Excerpts of 9/28/2015 Deposition of Edward
Bayuk

Vol.

52, 90369041
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Plaintiff’s Objection (cont.)
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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DOCUMENT DESCRIPTION

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. 52,9135-9137

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

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
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DOCUMENT DESCRIPTION LOCATION
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. | Vol.52,9163-9174

Morabito

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

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits
(cont.)

to Notice of Submission of Disputed Order

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

A true and correct copy of the original Order and
Bayuk Changes

Vol.

52,9220-9224

A true and correct copy of the redline run by
Plaintiff accurately reflecting Bayuk’s proposed
changes

Vol.

52, 92259229

Email evidencing that after review of the
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.

Vol.

52,9230-9236

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

Vol.

53, 9237-9240

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, 9246-9247
3 Defendant’s Proposed Order Denying Claim of | Vol. 53, 9248-9252

Exemption and Third-Party Claim
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DOCUMENT DESCRIPTION

LOCATION

Minutes of July 22, 2019 hearing on Objection to Claim for
Exemption (filed 08/02/2019)

Vol. 53, 9253

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

Vol. 53, 9254-9255

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

Vol. 53, 9256-9260

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

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
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DOCUMENT DESCRIPTION

LOCATION

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

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

Vol. 53, 93709373

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
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Motion to Make Amended (cont.)

2 Spendthrift Trust Amendment to the Edward | Vol. 54, 9407-9447
William Bayuk Living Trust (dated 11/12/05)

3 Spendthrift Trust Agreement for the Arcadia | Vol. 54, 9448-9484
Living Trust (dated 10/14/05)

4 Fifth Amendment and Restatement of the Trust | Vol. 54, 9485-9524
Agreement for the Arcadia Living Trust (dated
09/30/10)

5 P. Morabito's Supplement to NRCP 16.1 | Vol. 54, 9525-9529
Disclosures (dated 03/01/11)

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

7 Documents Conveying Real Property Vol. 56, 97669774

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 8-9 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)
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion to Make Amended (cont.)

16 Excerpted Transcript of October 20, 2015
Deposition of Dennis C. Vacco

Vol. 56, 98689871

17 Assignment and Assumption Agreement (dated
07/03/07)

Vol. 56, 98729887

18 Order Denying Morabito’s Claim of Exemption
(filed 08/02/19)

Vol. 56, 9888-9890

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
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Errata (cont.)

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

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
08/01/19)

Vol. 57, 9952-9993

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
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DOCUMENT DESCRIPTION

LOCATION

Bayuk’s Notice of Appeal (filed 12/06/2019)

Vol. 57,
10027-10030

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
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DOCUMENT DESCRIPTION

LOCATION

District Court Docket Case No. CV13-02663

Vol. 57,
10063—-10111

Notice of Claim of Exemption and Third-Party Claim to
Property Levied Upon, Case No. CV13-02663 (filed
08/25/2020)

Vol. 58,
10112-10121

Exhibits to Notice of Claim of Exemption and Third-
Party Claim to Property Levied Upon

Exhibit Document Description
1 Writ of Execution, Case No. CV13-02663 (filed | Vol. 58,
07/21/2020) 10123-10130
2 Superior Court of California, Orange County | Vol. 58,
Docket, Case No. 30-2019-01068591-CU-EN- | 10131-10139
CIC
3 Spendthrift Trust Amendment to the Edward | Vol. 58,

William Bayuk Living Trust (dated 11/12/2005)

10140-10190
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FILED

Electronically
12-17-2013:03:33:50 PM

$1425 Joey Orduna Hastings
GORDON SILVER Clerk of the Court
GERALD M. GORDON, ESQ. Transaction # 4204874

Nevada Bar No. 229

Email: ggordon@gordonsilver.com
JOHN P. DESMOND

Nevada Bar No. 5618

Email: jdesmond@gordonsilver.com
BRIAN R. IRVINE

Nevada Bar No. 7758

Email: birvine@gordonsilver.com
100 West Liberty Street

Suite 640

Reno, Nevada 89501

Tel: (775} 343-7500

Fax: (775) 786-0131

Attorneys for Plaintiffs
IN THE SECOND JUDICIAL DISTRICT COURT OF
THE STATE OF NEVADA, IN AND FOR THE COUNTY OF WASHOE

JH, INC., a Nevada corporation; JERRY | CASE NO.:
HERBST, an individual; and BERRY-
HINCKLEY INDUSTRIES, a Nevada | DEPT.NO.:
corporation,

Plaintiffs,
Vs,

PAUL MORABITO, individually and as
Trustee of the ARCADIA LIVING TRUST;
SUPERPUMPER, INC., an Arizona
corporation; EDWARD BAYUK,
individually and as Trustee of the EDWARD
WILLIAM BAYUK LIVING TRUST; and
SNOWSHOE PETROLEUM, INC., a New
York corporation,

Defendants,

COMPLAINT
[EXEMPT FROM ARBITRATION — DAMAGES IN EXCESS OF $50,000]

Plaintiffs JH, Inc. (“JH”), a Nevada corporation, Jerry Herbst (“Herbst™), an individual,
and Berry-Hinckley Industries (“BHI,” together with JH and Herbst, the “Plaintiffs”), a Nevada
corporation, hereby allege the following:

i
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I
THE PARTIES, JURISDICTION AND VENUE

L. Plaintiff JH is a Nevada corporation with its principal place of business in

Washoe County, Nevada. JH is the owner of BHI.

2. Plaintiff Herbst is a resident of Nevada and the owner of JH.

3. Plaintiff BHI is a Nevada corporation with its principal place of business in
Washoe County, Nevada.

4, Upon information and belief, Defendant Paul Morabito (“Paul Morabito™) is and

was at all times relevant hereto, a resident of both Washoe County, Nevada and Los Angeles
County, Califomia.

5. Upon information and belief, Paul Morabito is also the Trustee of the Arcadia
Living Trust and the settlor of that trust.

6. Upen information and belief, Defendant Superpumnper, Inc. (“Superpumper™) is
and was at all times relevant hereto an Arizona corporation with its principal place of business
in Maricopa County, Arizona. Superpumper was the recipient of certain fraudulent transfers
originating in Washoe County, Nevada.

7. Upon information and belief, Defendant Edward Bayuk (“Bayuk™) is and was at
all times relevant hereto a resident of both Washoe County Nevada and Los Angeles County,
California and is the domestic partner of Paul Morabito. Bayuk is also the President of
Superpumper.

8. Upon information and belief, Bayuk is also the Trustee of the Edward William
Bayuk Living Trust. Bayuk, individually, and as Trustee of the Edward William Bayuk Living
Trust, was the recipient of certain frauduient transfers originating in Washoe County, Nevada.

9. Upon information and belief, Defendant Salvatore Morabito (*Salvatore
Morabito™) is and was at all times relevant hereto a resident of Washoe County, Nevada and
Maricopa County, Arizona and the Secretary and Vice President of Superpumper. Salvatore
Morabito is the brother of Paul Momabito. Salavatore Morabito was the recipient of certain

fraudulent transfers originating in Washoe County, Nevada,
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10. Upon information and belief, Defendant Snowshoe Petroleum, Inc, (“Snowshoe
Petroleum,” together with Paul Morabito, Superpumper, Bayuk, and Salvatore Morabito,
collectively referred to as the “Defendants”) is a New York corporation. Bayuk is the President
of Snowshoe Petroleum. Snowshoe Petroleum and Bayuk, individusally, and as Trustee of the
Edward William Bayuk Living Trust, were the recipients of certain fraudulent transfers
originating in Washoe County, Nevada.

11, This Court has jurisdiction over this matter on the basis that the Defendants
reside or are located in Washoe County, Nevada; the activities complained of herein occurred in
Washoe County, Nevada; the fraudulent transfers outlined in the complaint originated from
Washoe County, Nevada; and/or Defendants have expressly agreed to submit themselves to the
Jjurisdiction of this Court,

12, Venue is proper in Washoe County, Nevada pursuant to NRS § 13.010 because
the rights, obligations and activities that give rise to this action occurred in Washoe County,
Nevada and Defendants have already agreed that Washoe County, Nevada is an appropriate
venue.

IL.
GENERAL ALLEGATIONS

13.  Plaintiffs repeat, reallege and incorporate the allegations set forth in the
proceeding paragraphs of this Complaint as if fully set forth herein.

14. On or about June 28, 2007, JH and P.A. Morabito & Co., Ltd. (“PAMCQO™), the
predecessor-in-interest to Consolidated Nevada Comporation (“CNC”), entered into an Amended
and Restated Stock Purchase Agreement (the “ARSPA”), whereby JH purchased the stock of
BHI from PAMCO. Herbst was the guarantor of the JH obligations under the ARSPA, and Paul
Morabito guaranteed the obligations of PAMCO.

THE STATE COURT ACTION

15. A dispute developed between the Plaintiffs and Paul Morabito and CNC

regarding the sale of the BHI stock to JH.
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16. On December 3, 2007, Paul Morabito and CNC filed a lawsuit against the
Plaintiffs, captioned Consolidated Nevada Corp., et al. v. JH, et al., (the “State Court™), Case

No. CV07-02764 (together with all claims and counterclaims, the “State Court Action™).

17. Plaintiffs filed numerous counterclaims in the State Court Action against Paul
Morabito and CNC, including, but not limited to, fraud in the inducement, misrepresentation,
and breach of contract relating to the ARSPA.

18.  On September 13, 2010, the State Court entered an oral judgment against Paul
Morabito and CNC in favor of Plaintiffs. Specifically, the State Court found that Paul Morabito
and CNC fraudulently induced JH and Herbst to enter into the ARSPA and ruled in favor of JH
and Herbst against Morabito on other fraud-based claims.

19. On October 12, 2010, the State Court entered its findings of fact and conclusions
of law which set forth the legal and factual basis for a forthcoming state court judgment,
including fraud in the inducement,

20.  On August 23, 2011, the State Court entered a judgment awarding Plaintiffs total
damages in the amount of $149,444,777.80 for actual fraud, representing both compensatory
and punitive damages as well as an award of attormeys’ fees and costs (the “Nevada Court

Judgment™).

THE SETTLEMENT AGREEMENT AND FORBEARANCE AGREEMENT

21.  While Paul Morabito and CNC’s appeal of the State Court Judgment (the
“Appeal”) was pending before the Nevada Supreme Court, Paul Morabito, CNC, and Plaintiffs
entered into a Settlement Agreement and Mutual Release dated November 30, 2011 (the

“Settlement Agreement’™). Pursuant to the terms of the Settlement Agreement:

(a) The parties agreed to file a Stipulation to Vacate Appeal and a Stipulation
to Vacate Judgment and Findings of Fact and Conclusions of Law entered by the State
Court;

(b) The parties agreed to execute a Confession of Judgment and Stipulation
to Confess Judgment in the Amount of 885,000,000.00 (referred to collectively as the

“Confessed Judgment™), which, in the event that the Settlement Agreement was
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breached and not cured, Plaintiffs would be permitted to file ex parte and without notice
in Department 6 of the Second Judicial District Court in and for the County of Washoe;
(c) Paul Morabito and CNC agreed to comply with the timely payment of
numerous financial obligations set forth therein; and
(d)  Paul Morabito and CNC agreed to submit themselves to the jurisdiction
of the court of Washoe County, Nevada for any dispute relating to the Setilement

Agreement,

22.  Consistent with the terms of the Settlement Agreement, the State Court Action
was dismissed with prejudice and Paul Morabito, CNC, and the Plaintiffs executed the
Confessed Judgment,

23, Unbeknownst to Plaintiffs, at the time the parties began negotiating and
subsequently executed the Settlement Agreement, Paul Morabito and CNC had no intention of
complying with its terms. Instead, Paul Morabito and CNC induced Plaintiffs to execute the
Settlement Agreement as a delay tactic to avoid execution and collection efforts on the State
Court Judgment and in an effort to obtain more time to transfer and dissipate assets in
furtherance of their attempts to thwart Plaintiffs’ collection of the State Court Judgment.

24.  Shortly after execution, Paul Morabito and CNC defaulted under the terms of the
Settlement Agreement by failing to comply with several of their financial obligations, including

complying with obligations under the related Moreno settlement agreement (the “Moreno

Default™), failing to pay amounts due and owing under the Hinckley Note (the “Hinckley Note
Default”), and failing to make the cash payment of Four Million and No/100ths Dollars
($4,000,000.00) due to Plaintiffs on or before March 1, 2013 (the “Cash Payment Default”)

(collectively, the “Continuing Defaults™).

25.  After defaulting under the terms of the Settlement Agreement, Paul Morabito and
CNC requested that Plaintiffs forbear from exercising their rights and remedies set forth in the
Settlement Agreement, until December 1, 2013.

26. Accordingly, Paul Morabito, CNC and Plaintiffs entered into that certain

Forbearance Agreement dated March 1, 2013 (the “Forbearance Agreement™).
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27.  Pursuant to the Forbearance Agreement, Morabito and CNC made the following
acknowledgments:

(i) The Continuing Defaults have occurred and are continuing; (ii)
[Paul Morabito and CNC] are unable to cure the Cash Payment Default;
(iii) [Paul Morabito and CNC] are unable to cure the Hinckley Note
Default; (iv) pursuant to the terms of the Settlement Agreement, as a result
of the occurrence of the Continuing Defaults, [Plaintiffs] currently have
the right to immediately exercise any one or more of the rights and
remedies under the Settlement Agreement, at [aw or in equity, as they, in
their sole discretion, deem necessary or desirable; and (v) [Paul Morabito
and CNC] do not have any defenses, legal or equitable, to the Continuing
Defaults, and/or any other events of Default that may exist under the
Settlement Agreement or the exercise by [Plaintiffs] of anyone or more of
their rights and remedies under the Settlement Agreement.

28.  In exchange for Plaintiffs’ agreement to grant a forbearance, Paul Morabito and
CNC agreed to (1) by no later than March 15, 2013, provide Plaintiffs with a fully executed
forbearance agreement between Paul Morabito, CNC, and the holders of the Hinckley Note; (2)
to make certain payments of deferred principal on the payment due on March 1, 2013 under the
Settlement Agreement; and (3) to make certain additional payments to Plaintiffs commencing
with a payment of $68,437 on or before May 21, 2013.

29. In the event of a default under the terms of the Forbearance Agreement or the
Settlement Agreement, other than the Continuing Defaults, Plaintiffs were entitled under the
Forbearance Agreement to “immediately, and without expiration of any notice and cure period,
exercise and enforce their rights and remedies under the Settlement A greement or at law.”

30.  Upon information and belief, as with the Settlement Agreement, at the time the
parties began negotiating and subsequently executed the Forbearance Agreement, Paul Morabito
and CNC had no intention of complying with its terms. Instead, Paul Morabito and CNC
induced Plaintiffs to execute the Forbearance Agreement as a delay tactic to avoid execution and
collection efforts on the State Court Judgment and in an effort to obtain more time to transfer and
dissipate assets in furtherance of their attempts to thwart Plaintiffs’ collection of the State Court

Judgment,
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31.  Paul Morabito and CNC failed to comply with the terms of the Forbearance
Agreement by, among other things, failing to pay the required April, May, or June payments and
failing to obtain or deliver the Hinckley Forbearance Agreement.

32. Based on the express terms of the Settlement Agreement, on June 18, 2013,
Plaintiffs filed the Confessed Judgment with the Second Judicial District Court in and for the
State of Nevada, Pursuant to the Confessed Judgment, Paul Morabito and CNC are jointly and
severally indebted to Plaintiffs in the amount of $85,000,000.00, less any credits or offsets for
any payments made under the Settlement Agreement.

33.  Despite the oral findings of fact and conclusions of law, State Court Judgment,
Settlement Agreement, Forbearance Agreement, and Confessed Judgment, Morabito and CNC
have failed to make the required payments to Plaintiffs in satisfaction of the amounts due and
owing them,

THE FRAUDULENT TRANSFERS

34. Upon information and belief, Defendants engaged in a series of fraudulent
transfers in an effort to prevent Plaintiffs from collecting on the State Court Judgment and/or the
Confessed Judgment and to protect Paul Morabito from having any of his assets seized. The vast
majority of those transfers occurred shortly after the State Court entered its oral findings of fact
and conclusions of law. The transfers were intentional and in contravention of the District
Court’s findings made in the State Court Judgment. The transfers, include, but are not limited to,
the following:

(a) On or about September 15, 2010, a mere two days after the State Court
issued its oral findings of fact and conclusions of law, Paul Morabito transferred
$6,000,000 out of his account with Bank of Monireal in Canada to an entity identified as
Sefton Trustees in New Zealand.

(b) Upon information and belief, Sefton Trustees is an entity that specializes in
offshore trusts.

(¢)  Although Paul Morabito claimed this $6,000,000 transfer was made as a

settlement relating to his obligation on a guaranty, no documentation supporting said
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guaranty obligation was ever provided to Plaintiffs and Paul Morabito subsequently
denied under oath that the transfer was made to satisfy an obligation under a guaranty.

(d)  Upon information and belief, on September 21, 2010, Paul Morabito next
transferred $355,000 to Salvatore Morabito, Paul Morabito’s brother, and $420,250 to
Bayuk,

{¢) Upon information and belief, prior to September 28, 2010, Paul Morabito
resided at 8355 Panorama Drive in Reno, Nevada (the “Reng Property”). Paul Morabito
owned a two-thirds interest in the Property and Bayuk owned the remaining one-third of
the Reno Property.

(ff Upon information and belief, on October 1, 2010, Paul Morabito and
Bayuk transferred the Reno Property to Paul Morabito as Trustee of the Arcadia Living
Trust for $381,341. It was later discovered that the appraised value of the Reno Property
was $4,300,000 with a corresponding mortgage of $1,021,000.

(g) Upon information and belief, are Bayuk, who holds a 70% beneficial
interest, and Salvatore Morabito, who holds a 30% beneficial interest.

(h) Upon information and belief, up until September 28, 2010, Paul Morabito
was the 80% owner of Consolidated Western Corporation (“CWC™). Salvatore Morabito
and Bayuk each also held a 10% interest in CWC. At the time, CWC held an interest in
Superpumper.

(1)  Upon information and belief, on September 28, 2010, CWC was merged
into Superpumper. At the time, Paul Morabito’s 2009 personal income tax return showed
his stock basis in the company was $5,588,661.

(3>  On September 30, 2010, despite Paul Morabito’s 2009 $5,588,661 stock
basis, Paul Morabito sold his interest in Superpumper to Snowshoe Petroleum for
approximately $2,500,000. Snowshoe Petroleum was incorporated on September 29,
2010 for the sole purpose of receiving the transfer from Paul Morabito.

(k) Upon information and belief, prior to October 1, 2010, the Arcadia Living

Trust and Bayuk held a joint interest in Baruk Properties. On October 1, 2010, Paul
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Morabito transferred the Arcadia Living Trust’s 50% interest in Baruk Properties to
Bayuk as Trustec of the Edward Williarn Bayuk Living Trust for a promissory note with a
principal amount of $1,617,050, which was then assigned to the principals of Woodland
Heights Ltd. for a 20% interest in a joint venture.

(I}  Upon information and belief, the appraised value of Baruk Properties at the
time of the transfer was $9,266,600 less a mortgage of $1,440,000, for a net equity value
of $7,826,600, making Paul Morabito’s 50% worth $3,913,000, exceeding the value of
the promissory note received in exchange by $2,295,950,

(m) Upon information and belief, in or around September 2010, Paul Morabito
as Trustee of the Arcadia Living Trust, and Bayuk, held joint ownership of a property
located at 1254 Mary Flemming Circle in Palm Springs, California (the “Palm Springs
Property™).

(n) Upon information and belief, the Palm Springs Property was subsequently
transferred to Bayuk as Trustee of the Edward William Bayuk Living Trust. No
documentation has ever been provided to Plaintiffs demonstrating that this transfer was
made for any form of consideration.

(o) Upon information and belief, Paul Morabito and Bayuk also transferred
real property consisting of a personal residence located at 371 El Camino Del Mar,
Laguna Beach, California (Parcel No. 644-032-01) (the “Laguna Beach Property”) to
Paul Morabito as Trustee for the Arcadia Living Trust, and Bayuk as trustee for Edward
William Bayuk Living Trust, on or around August 20, 2009, Ownership of the California
Property was subsequently transferred in whole to the Edward William Bayuk Living
Trust, despite the fact that Paul Morabito admitted that he did not know if it was for
consideration.

(p) Lastly, upon information and belief, at some point subsequent to the State
Court’s oral judgment, Paul Morabito executed a promissory note in favor of Bayuk in
the amount of $600,000. Paul Morabito has refused to produce any evidence relating to

the underlying obligation to Bayuk or payments made on said obligation and Bayuk
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claims that the note is in good standing despite the fact that Paul Morabito purportedly

failed to make any payments on the note to Bayuk.

35.  Upon information and belief, these transfers were done in an effori to avoid
Plaintiffs’ efforts to collect on the State Court Judgment and the subsequently executed
Confession of Judgment.

I11.
CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF
[FRAUDULENT TRANSFERS NRS § 112,140 — ALL DEFENDANTS]

36.  Plaintiffs repeat, reallege and incorporate each and every allegation contained in
the preceding paragraphs of this Complaint as though fully set forth herein.

37. At all times relevant herein, Plaintiffs have been a creditor of Paul Morabito, and
Paul Morabito is a debtor, within the definitions set forth in NRS § 112.150.

38. Upon information and belief, between August 29, 2009 and October 1, 2010, Paul
Morabito engaged in a transfer or series of transfers whereby several of his assets were
transferred to the remaining Defendants or on behalf of the remaining Defendants,

39.  Upon information and belief, the transfers by Paul Morabito to the remaining
Defendants were made with the actual intent to hinder, delay, or defraud Plaintiffs as a creditor of
Paul Morabito, pursuant to NRS § 112.180.

40, Before the transfers were made, Plaintiffs had obtained an oral judgment against
Paul Morabito on claims for fraud and fraud in the inducement.

41. Upon information and belief, the transfers were made to insiders.

42.  Upon further information and belief, Paul Morabito retained possession or control
of at least some of the property transferred after the transfer and continued to control the actions
of Bayuk and Salvatore Morabito and continues to presently control their actions.

43, Upon further information and belief, said transfers were made without Paul

Morabito receiving reasonably equivalent value from the remaining Defendants, and left Paul
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Morabito with debts which he lacked the means to pay, including the State Court Judgment owed
to Plaintiffs.

44.  Upon information and belief, at the time of the transfers to the remaining
Defendants, Paul Morabito was engaged or was about to engage in a business or a transaction for
which his remaining assets were unreasonably small in relation to his business or transaction.

45.  Upon information and belicf, at the time of the transfers to the remaining
Defendants, Paul Morabito intended to incur, or believed or reasonably should have believed that
he would incur debts beyond his ability to pay as they became due.

46.  Upon further information and belief, at the time of the transfers to Defendants,
Paul Morabito was insolvent or was rendered insofvent by the transfers.

47, As a direct, natural, and foreseeable consequence of Defendants’ actions,
Plaintiffs have been damaged in an amount to be proven at trial.

48. Plaintiffs are entitled to the remedies provided in NRS § 112.210, including, but
not limited to:

(a) Avoidance of the transfer or obligation to the extent necessary to satisfy
Plaintiffs’ claim.

(b Gamishment against Defendants as transferor and recipients of the
fraudulent obligations, in accordance with the procedure prescribed by law in obtaining
such remedy.

(©) An attachment or other provisional remedy against the asset transferred or
other property of Defendants in accordance with the procedure prescribed by law in
obtaining such remedy.

(d)  Imposition of a constructive trust over the assets frandulently transferred.

(e) Any other relief the circumstances may require.

49. It has been necessary for Plaintiffs to retain the services of counsel to prosecute
this action, and Plaintiffs are entitled to recover the attorneys’ fees and costs incurred herein.

i
i
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SECOND CLAIM FOR RELIEF
[BREACH OF CONTRACT — AGAINST PAUL MORABITO]

50.  Plaintiffs repeat, reallege and incorporate each and every allegation contained in
the preceding paragraphs of this Complaint as though fully set forth herein.

51.  Plaintiffs and Paul Morabito entered into valid and existing contracts, specifically
the Settlement Agreement and Forbearance Agreement.

52.  Plaintiffs have fully performed under the terms of the Settlement Agreement, by,
among other things, executing the voluntary dismissal of the State Court Action.

53.  Paul Morabito has failed and/or refused to comply with his obligations under the
Settlement Agreement by, among other things, failing to comply with several of the financial
obligations set forth therein, including complying with the related Moreno settlement agreement,
failing to pay amounts due and owing pursuant to Lhe lease for 425 Maestro, failing to pay
amounts due and owing under the Hinckley Note, and failing to make the cash payment of Four
Million and No/100ths Dollars ($4,000,000.00) due to Plaintiffs on or before March 1, 2013.

54.  Plaintiffs have also fully performed under the terms of the Forbearance
Agreement by agreeing to forbear from exercising their rights and remedies set forth in the
Settlement Agreement.

55.  Paul Morabito has failed and/or refused to comply with his obligations under the
Forbearance Agreement by, among other things, failing to, by no later than March 15, 2013,
provide Plaintiffs with the Hinckley Forbearance Agreement, failing to make the required
payments of deferred principal on the payment due on March 1, 2013 under the Settlement
Agreement, and failing to make certain additional payments to Plaintiffs commencing with a
payment of $68.437 on or before May 21, 2013.

56.  As a direct and proximate cause of Paul Morabito’s breach of the Settlement
Agreement and Forbearance Agreement, Plaintiffs have suffered damages in an amount in excess
of $10,000.

57. It has been necessary for Plaintiffs to retain the services of counsel to prosecute

this action, and Plaintiffs are entitled to recover the attorneys’ fees and costs incurred herein.
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THIRD CLAIM FOR RELIEF
[BREACH OF THE IMPLIED COVENANT OF GOOD FaiTH AND FAIR DEALING -
AGAINST PAuL MORABITO]

58.  Plaintiffs repeat, reallege and incorporate each and every allegation the preceding
paragraphs of this Complaint as though fully set forth herein.

59, Plaintiffs and Paul Morabito entered into a contract, specifically the Settlement
Agreement and Forbearance Agreement.

60. Implied in the Settlement Agreement and Forbearance Agreements between the
parties was the obligation of good faith and fair dealing.

61.  Paul Morabito breached the implied covenant of good faith and fair dealing by,
among other things, misrepresenting his intention to comply with either the Settlement
Agreement or Forbearance Agreement, and by engaging in fraudulent transfers in an attempt to
prevent Plaintiffs from collecting on the State Court Judgment or the subsequently filed
Confessed Judgment.

62.  As a direct and proximate cause of Paul Morabito’s breach of the implied
covenant of good faith and fair dealing, Plaintiffs have suffered damages in an amount in excess
of $10,000.

63. It has been necessary for Plaintiffs to retain the services of counsel to prosecute
this action, and Plaintiffs are entitled to recover the attorneys’ fees and costs incurred herein.

FOURTH CLAIM FOR RELIEF
[FRAUDULENT INDUCEMENT/MISREPRESENTATION ~ PAUL MORABITO]

64.  Plaintiffs repeat, reallege and incorporate each and every allegation contained in
the preceding paragraphs of this Complaint as though fully set forth herein.

65. In connection with the execution of the Settlement Agreement and Forbearance
Agreement, Paul Morabito made representations to Plaintiffs that he intended to comply with the
terms of said agreements and would not take any actions to thwart Plaintiffs’ ability to collect on
the State Court Judgment or Confessed Judgment in the event that Paul Morabito failed to

comply with the terms of the Settlement Agreement and/or Forbearance Agreement.
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66.  Those representations were false, as Paul Morabito had no intention of complying
with the terms of the Seitlement Agreement and Forbearance Agreement and took overt steps to
prevent Plaintiffs’ from collecting the amounts due and owing pursuant to the State Court
Judgment or Confessed Judgment, by, among other things, fraudulently transferring his assets to
the remaining Defendants.

67.  Paul Morabito knew or believed that his representations were false or that he had
an insufficient basis of information for making his representations.

68.  Paul Morabito made these representations with the intent to induce Plaintiffs to
act or refrain from acting upon his misrepresentation, including executing the Settlement
Agreement, Forbearance Apgreement, and refraining from executing upon or continuing
collection efforts on the State Court Judgment.

69,  Plaintiffs justifiably relied upon Paul Morabito’s false misrepresentation that he
intended to comply with the terms of the Settlement Agreement and/or Forbearance Agreement
when entering into the Settlement Agreement and Forbearance Agreement and when delaying
their efforts to collect under the State Court Judgment and/or Confessed Judgment,

70.  Plaintiffs have been damaged as a result of relying on Paul Morabito’s
misrepresentations in an amount in excess of $10,000.

71. In committing the acts herein above alleged, Paul Morabito is guilty of
oppression, fraud, and malice toward Plaintiffs. Therefore, in addition to general damages,
Plaintiffs are entitled to recover punitive damages from Paul Morabito for the purpose of
deterring him and others similarly situated from engaging in like conduct in the future.

72. It has been necessary for Plaintiffs to retain the services of counsel to prosecute
this action, and Plaintiffs are entitled to recover the attormeys’ fees and costs incurred herein.

FIFTH CLAIM FOR RELIEF
(CIVIL CONSPIRACY ~ AGAINST ALL DEFENDANTS)

73.  Plaintiffs repeat, reallege and incorporate each and every allegation contained in

the preceding paragraphs of this Complaint as though fully set forth herein.
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74.  Plaintiffs and Paul Morabito entered into the Settlement Agreement and Forbearance
Agreement in order to settle their dispute pending in State Court and to allow the parties to reach an
amicable settlement regarding the State Court Judgment and to provide Plaintiffs an expeditious
remedy in the event that Paul Morabito breached the Settlement Agreement and/or Forbearance
Agreement.

75.  Despite Paul Morabito’s representations that he intended to comply with the terms of
the Settlement Apreement and Forbearance Agreement, and that he would not take any steps to
prevent Plaintiffs ffom collecting on the State Court Judgment and/or Confessed Judgment in the
event that Paul Morabito breached said agreements, Paul Morabito had no intention of complying and
instead went to great lengths to fraudulently transfer his assets so as to prevent Plaintiffs’ ability to
collect.

76.  Defendants acted in concert with the intention to fraudulently induce Plaintiffs into
executing the Settlement Agreement and Forbearance Agreement in order to give Paul Morabito
additional time to dilute his assets and prevent Plaintiffs from collecting on the State Court Judgment
and/or Confessed Judgment.

77 Defendants also acted in concert to fraudulently transfer Paul Morabito’s assets
without fair consideration and with an intent to hinder, delay, or defraud Plaintiffs as a creditor of
Paul Morabito.

78.  All of these activities by the Defendants were done with the unlawful objective of
defrauding Plainfiffs and fraudulently transferring assets thal should be utilized to saisfy the State Court
Judgment and/or Confessed Judgment.

79. As a direct and proximate result of Defendants’ misconduct as set forth herein,
Plaintiffs have been damaged in an amount in excess of $10,000.

80.  As a further direct and proximate result of Defendants’ conspiracy to accomplish an
unlawful objective as set forth herein, Plaintiffs are entitled to an award of punitive damages sufficient
to deter these Defendants’ misconduct.

81. It has been necessary for Plaintiffs to retain the services of counsel to prosecute

this action, and Plaintiffs are entitled to recover the attomeys’ fees and costs incurred herein.
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SIXTH CLAIM FOR RELIEF
(AIDING AND ABETTING FRAUDULENT MISREPRESENTATION — AGAINST BAYUK, SALVATORE
MORABITQ, SNOWSHOE PETROLEUM, AND SUPERPUMPER)

82.  Plaintiffs repeat, reallege and incorporate each and every allegation contained in
the preceding paragraphs of this Complaint as though fully set forth herein.

83.  Bayuk, Salvatore Morabito, Snowshoe Petroleum, and Superpumper substantially
assisted or encouraged Paul Morabito’s conduct in breaching his duties and obligations to
Plaintiffs as addressed above.

84.  Plaintiffs have sustained damage resulting from Bayuk, Salvatore Morabito,
Snowshoe Petroleumn, and Superpumper’s acts.

85. It has been necessary for Plaintiffs to retain the services of counsel to prosecute
this action, and Plaintiffs are entitled to recover the attorneys’ fees and costs incurred herein.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs pray for relief as follows:

1. For an award of compensatory damages against Defendants in an amount to be

proven at trial;

2. For an award of punitive damages against Defendants in an amount to be proven
at trial;

3. For an award to Plaintiffs of reasonable attorneys’ fees and costs;

4, For garnishment against Defendants, the recipients of the fraudulent obligation.

5. For avoidance of the transfer or obligation to the extent necessary to satisfy

Plaintiffs’ claim.

6. For attachment or other provisional remedy against the asset transferred or other
property of Defendants in accordance with the procedure prescribed by law in obtaining such
remedy.

7. For such other and further relief as this Court deems appropriate.

1
1
i
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1 AFFIRMATION
Pursuant to NRS 239B.030
2
3 The undersigned does hereby affirm that the preceding document does not contain the
4 social security number of any person.
s DATED this 17" day of December, 2013.
6 GORDON SILVER
7
By: _/s/ John P. Desmond
8 GERALD M. GORDON, ESQ.
Nevada Bar No. 229
9 Email: ggorden{@gordonsilver.com
JOHN P. DESMOND
10 Nevada Bar No. 5618
Email: jdesmond@gordonsilver.com
11 BRIAN R. IRVINE
Nevada Bar No. 7758
12 Email: birvine@gordonsilver.com
100 West Liberty Street
13 Suite 940
Reno, Nevada 89501
14 Tel: (775) 343-7500
15 Fax: (775) 786-0131
16 Attorneys for Plaintiffs
17
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Gardon Silver
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100Wes;ﬂ.elb9::;r3veet 17 of 17
Reno, Nevada B3501
{775)343-7500
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Rohison, Relaustep,
Sham & Low

71 Washington St
Reno, NY R503
17750 31283151

BARRY L. BRESLOW, ESQ. — NSB #3023
| bbreslow(@rbsllaw.com
. | FRANK C. GILMORE, ESQ. - NSB #10052
. | krobison(@rbsllaw.com
| Robison, Belaustegui, Sharp & Low
| A Professional Corporation
© 71 Washington Street
 Reno, Nevada 89503
.| Telephone:  (775) 329-3151
i | Facsimile: (775) 329-7169

‘ “Attomeys for Defendant Snowshoe Petroleum, Inc.

i IN THE SECOND JUDICIAL DISTRICT FOR THE STATE OF NEVADA
‘ IN AND FOR THE COUNTY OF WASHOE

“JH, INC,, a Nevada corporation; JERRY
HERBST, an individual; and BERRY-
i HINCKLEY INDUSTRIES, a Ncvada

* corporation
| Plaintiffs,
‘ ‘s,

| PAUL MORABITO, individually and as Trustee
“:of the ARCADIA LIVING TRUST;

{ SUPERPUMPER. INC., an Arizona corporation,;
{EDWARD BAYUK, individually and as Trustee
of the EDWARD WILLIAM BAYUK LIVING
TRUST; and SNOWSHOE PETROLEUM,
HINC., a New York corparation,

|
|
! Defendants.

: DECLARATION OF SALVATORE MORABITOQ IN SUPPORT OF SNOWSHOE
i CAPITAL’S MOTION TO DISMISS FOR LACK OF PERSONAL JURISDICTION

FILED
Electronically
2014-05-12 10:55:49 AM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4427172 : yvilorig

CASE NO.: CV13-02663
DEPT. NO.: Bl

‘ [, SALVATORE MORABITO, being first duly swom under penalty of perjury, deposes

!

‘ “and says:
|

i

| own personal knowledge, except where stated to be on my information and beliet.

1. I am an individual above the age ol 18 and make the Tollowing statements on my

2. Snowshoe Petroleum, Ine. (“SPI™) was incorporated in the State of New York on or

18
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about September 29, 2010. It was incorporated at my direction,

_ 3. I am a dual Canadian/Ainerican citizen and presently a resident of the State of
| Arizona
4, SPT’s attorneys in Buffalo, New York, prepared the articles and other filings and

provided advice to Morabito from New York.
5. SPI's principal office is located in Buffalo, New York, and has been located there

since the date of incorporation.

6. SPI has never transacted business in Nevada.

7. SPI has never sold products or offered services in Nevada.

8. SPI has never had any employees who worked in Nevada.

9. Since its formation, SPI has never had any contacts with the State of Nevada.

10.  SPI owns an interest in Defendant Superpumper, an Anizona corporation with no
assets or business m Nevada.

11.  Defendant Paul Morabito previously owned an interest in Defendant Superpumper.
That interest was sold to SPI in September 2010.

12, It was this transaction that forms the basis for Herbst’s complaint against SPi. The

: Transfer was facilitated in New York, with New York counsel, under the application of New York
law. No portion of the Transfer was conducted in Nevada.
. 13. At the time the Transfer occurred, | was a resident of the State of California.

14. No portion of the Transfer was conducted in Nevada, and SPI has never had a

" physical, business, or economic presence in Nevada.

Dated this 9th day of May, 2014.

SALVATORE MORABITO
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The undersigned does hereby affirm that this document does not contain the social security

i number of any person. 1Y

|
> DATED this xlés day of May, 2014.

6 ROBISON, BELAUSTEGUI, SHARP & LOW
7 i A Professional Corporation

| 71 Washington Street
R Rene, Nevada 89503
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0 || '

P RRY N. BRESLOW, ESQ.
11 FRANK ¢ G[LMORE, HSQ.

Attorneys for Dt nowshoe Petroleum, Inc.
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I certify that 1 am an employee of Robison, Belaustegui, Sharp &

Low, and that on this date | caused to be served a true copy of the DECLARATION OF

SALVATORE MORABITO IN SUPPORT OF SNOWSHOE CAPITAL’S MOTION TO

DISMISS FOR LACK OF PERSONAL JURISDICTION all parties to this actien by the

method(s) indicated below:

by placing an original or true copy thereof in a sealed envelope.
with sufficient postage affixed thereto, in the United States mail at
Reno, Nevada, addressed to:

Gerald Gordon, Esq.

John Desmond, Esq.

Brian Irvine, Lsq.

Gordon Silver

100 West Liberty Street, Suite 940
Reno, Nevada 89501

l/ by using the Court’s CM/ECF LClectronic Notification Systern addressed to:

Gerald Gordon, Esq.
geordon‘@eordonsilver.com

John Desmond, Esq.
jdesmondf@egordonsilver.com

Brian Irvine, Esq.
birvine@gordonsilver.com

by personal delivery/hand delivery addressed to:
by facsimile (fax) addressed to:

by Federal Express/UPS or other overnight delivery addressed to:

DATED: This A7 day of May, 2014,
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FILED
Electronically
2014-05-12 10:55:49 AM
Joey Orduna Hastings
Clerk of the Court
2315 Transaction # 4427172 : yviloria|
BARRY L. BRESLOW, ESQ. — NSB #3023
bbreslow(@rbsllaw.com
FRANK C. GILMORE, ES(}. - NSB #10052
krobison{@rbsllaw.com
Reobison, Belaustegui, Sharp & Low
A Professional Corporation
71 Washington Street
Reno, Nevada 89503
Telephone:  (775) 329-3151
Facsimilc: (775) 329-7169
Attorneys for Defendant Snowshoe Petroleum, Inc.

IN THE SECOND JUDICIAL DISTRICT FOR THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

JH, INC., a Nevada corporation; JERRY CASE NO.: CV13-02663
HERBST, an individual; and BERRY-

HINCKLEY INDUSTRIES, a Nevada DEPT,NO.: Bl
corporation

Plamtifts,
Vs,

PAUL MORABITO, individually and as Trustee
of the ARCADIA LIVING TRUST;
SUPERPUMPER, INC., an Arizona corporation;
EDWARD BAYUK, individually and as Trustee
of the EDWARD WILLIAM BAYUK LIVING
TRUST; and SNOWSHOE PETROLEUM,
INC., a New York corporation,

Defendants.

DEFENDANT SNOWSHOE PETROLEUM, INC.’S MOTION TO DISMISS COMPLAINT
FOR LACK OF PERSONAL JURISDICTION
(NRCP 12(h)(2)

Defendant Snowshoe Petroleum, inc. (“SPI™), by and through its attorneys of record,
hereby moves this Courl for its Order dismissing Plaintiff’s Complaint against it, on the basis that
this Courl lacks personal jurisdiction pursuant to Nevada’s long-arm statute. This Motion is made

and supported by NRCP 12(b)(2}, the Memorandutn of Points and Authorities below, and the

22
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Declaration of Salvatore Morabito.

¥
DATED this (3\" day of May, 2014.

ROBISON, BELAUSTEGUI, SHARP & LOW
A Professional Corporation

71 Washington Street

Reno, Nevada 89503

RRY . BRESLOW, ESQ:
NE A MORE, ESQ.
Attornieys for Defendant Snowshoe Petroleum, Inc.

MEMORANDUM OF POINTS AND AUTHORITIES

I INTRODUCTION

Plaintiff s JH, Inc., Jerry Herbst, and Berry-Hinckley Enterprises (collectively “Herbst™)
have filed this lawsuit in an effort to hale SPI (and others) into Nevada courts to answer for an
alleged conspiracy which has no connection to Nevada. Herbst does not even allege that SPI had
any contacts with this forum state, because Herbst well knows that SP] has never had any contacts
with Nevada, for any reason. Accordingly, SPI is not subject to the jurisdiction of this Court and
cannot be haled into Court on Herbst’s claims for fraud and conspiracy.
1L, RELEVANT FACTS

Herbst’s Complaint contains only three paragraphs that allege facts regarding SP1. None of
the allegations support a basis for personal jurisdiction in Nevada. Herbst has alleged that SPI is a
New York corporation, that Defendant Bayuk is the President, and that SPT was a recipient of
transfers originating in Washoe County, Nevada. (Complaint, § 10). Herbst then alleges that
Defendant Paul Morabito “sold his interest in Superpumpcr to Snowshoe Petrolenm . . . and that
Snowshoe Petroleum was incorporated on September 29, 2010 for the sole purpose of receiving
the transfer {from Paul Morabito.” (Complaint, § 34 (j)). Finally, Herbst contends that SPI
“substantially assisted or encouraged” Defendant Paul Morabito in breaching certain alleged duties
to Herbst. (Complaint, § 83). As shown below, SPT has never had any transactions that

“originated” in Washoe County, and SPI has never had any contact with Nevada that justifies the

2
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" exercise of personal jurisdiction against it.
|

! SPI was incorporated in the State of New York on or about September 29, 2010. [t was

| incorporated by Salvatore Morabito, a dual Canadian/American citizen and presently a resident of

‘the State of Arizona. (See Declaration of Salvatore Morabito, 7 2, 3) (hereinafier *“Morabito

- Decl.”). SPI's attorneys in Buffalo, New York, prepared the articles and other filings and provided

advice to Morabito from New York. (Morabito Decl., ¥ 4). SPI’s principal office is located in
. | Buffalo, New York, and has been located there since the date of incorporation. (/d., T 5). SPI has
‘ never transacted business in Nevada. (fd., ¥ 6). SPI has never sold products or offered services in

| | Nevada. (ld.,* 7). SPI has never had any employees who worked in Nevada. (Jd., T 8). Since its

formaticn, SP1 has never had any contacts with the State of Nevada. (/d., ¥ 9). SPl owns an
interest in Defendant Superpumper, an Arizona corporation with no assets or business in Nevada.

i L(1d., T 10).

i Defendant Paul Morabito previously owned an interest in Defendant Superpumper. That

|  interest was sold to SP[ in September 2010. (/d., € [1). It was this transaction that forms the

‘ basis for Herbst’s complaint against SPI (hereinafter the “Transfer”). The Transfer was facilitated
in New York, with New York counsel, under the application of New York law. No portion of the

I Transfer was conducted in Nevada. (Morabito Decl., € 12). At the time the Transfer occurred,
|

; | Salvatore Morabito was a resident of the State of California. (/d.,* 13). No portion of the
} “Transfer was conducted in Nevada, and SPI has never had a physical, business, or economic

. presence in Nevada. {(/d.,* 14).
‘III. ARGUMENT

, ‘ A, SP1 Is Not Subject To This Court’s Jurisdiction Under Nevada's
’ ; Long-Arm Statute Or The Requirements Of Due Process.

|

! Herbst has failed 1o plead, and cannot ultimately prove, sufficient facts to establish

| personal jurisdiction over SP1. It is undisputed that SPI is a New York corporation. Thus, to

| i determine whether a non-resident defendant should be subject to personal jurisdiction in Nevada,
K this Court must consider the reach of Nevada's long-arm statute and the constitutional limitations

i
|
| of due process. Because neither avenue provides a basis for jurisdiction over SPI, this Court
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¥ should dismiss the claims against SPL
| ‘ Once a defendant has challenged personal jurisdiction, the “plaintiff has the burden of

_ introducing competent evidence of essential {acts which establish a prima facie showing that
] ipersonaljurisdiction exists.” Abboit-Interfast v. Eighth Judicial Dist. Cours, 107 Nev. 871, 873,
. 821 P.2d 1043, 1044 (1991). To make its prima facie showing, the plaintiff must produce “some
! evidence in support of all {acis necessary for a finding of personal jurisdiction’ and may not
i i simply rely upon its allegations in the complaint. Trump v. Eighth Judicial Dist. Court, 109 Nev.

687, 692, 857 P.2d 740, 744 (1993). This burden of proof never shifis to defendant. /d. Thus, to

: iobtain jurisdiction over a non-resident defendant, the plaintiff must produce some evidence to

i show: (1) the requirements of the forum state’s long-arm statute have been satisfied, and (2) due
| process is not offended by the exercise of jurisdiction. fd. at 698. Because Nevada’s long-arm
| statute does not enumerate specific bases for jurisdiction and merely extends personal jurisdiction

I
"to the [imits of due process, the two-part test may be collapsed into a single constitutional inquiry.

-, 1d.NRS §14.065(1) (“A court of this state may exercise jurisdiction over a party to a civil action

]

! l'on any basis not inconsistent with the constitution of this state or the Constitution of the United
States.™).

1. SPI Lacks Minimum Contacts with Nevada to Justify the
Exercise of Personal Jurisdiction.

Due process prevents the exercise of personal jurisdiction over SPI in this Court. To
* comply with the constitutional requirement of due process, Herbst must demonstrate the existence
. ! of sufficient “minimum contacts” between SPI and the forum state, “such that the maintenance of
! | the suit does not offend traditional notions of fair play and substantial justice.” Trump, 109 Nev.
at 698. Simply put, SPI “must have sufficient contacts with the forum state to reasonably
‘ Ianticipale being haled into court there.” fd. at 699.
Even if the plaintiff establishes sufficient minimum contacts between defendant and the

forum state, the plaintiff must also show that the exercise of jurisdiction is reasonable. /d. The

| -
.1 Nevada courts recognize two types of personal jurisdiction over a non-resident defendant: general
a

| . s
and specific. fd. General jurisdiction approximates a defendant’s physical presence within the

§ 4
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! forum, and requires that the defendant’s presence within the forum be so substantial or

“continuous and systematic” that it may be subject to suit in the forum for any claim. /d. Specific

|
i jurisdiction, by contrast, may only be exercised over claims arising from the defendant’s specific

T

4 : | contacts with the forum as that contact relates to the claims asserted. /d.

|
g .
| purposefully availed itself of the privileges or laws of the forum state, or purposely established

LA

Te establish specific jurisdiction, the plaintiff must show that (1) the defendant

6
7 | contacts with the forum and affirmatively directed its conduct toward the forum; and (2) the

o

 plaintiff's cause of action arises out of defendant’s purposeful conduct with the forum. /d. at 699-
9 | 700. In this case, Herbst cannot satisfy the requirements for general or specific personal

10 ijurisdiction over SPI.

11 _( ! 2. Herbst cannot establish general personal jurisdiction over SPIL

12 l SPI has no contacts with Nevada. Herbst does not allege that SPI has a systematic and

13 ‘ continuous presence within this State. Herbst only alleged that SP1 1s a New York corporation,

14 . and that the alleged transfer “originated” in Washoe County. By omitting any allegation regarding

15 ! acontinuous presence inside Nevada, Herbst concedes that no general jurisdiction exists.'

16 |(Complaint, 710).

17 Moreover, even if Herbst had attempted to allege general jurisdiction, it could never meet

18 ' its factual burden to prove general jurisdiction. The burden for proving general jurisdiction is a

i
|

19 ! substantial one. General jurisdiction only exists when a defendant has contacts with the forum that
|

20 “are so substantial to deem the defendant “present within the forum™ for all purposes. Trump, 109
|

21 | Nev. At 699. The Nevada courts have concluded that general jurisdiction may not lic where the
22 !defendant is a non-resident and the plaintift has presented no evidence that (1) the defendant owns
23 ]an interest in any property within the forum; (2) has physically entered the state; (3) has conducted

24 | business or engaged in any persisient course of conduct within the state; or (4) derives any

25 | revenues from any goods consumed or services rendered within the state. /d. at 701-02.

% |

| To the extent that plaintiff attempts to allege conspiracy jurisdiction, this theory — if at all viable
27| p P ge conspiracy
-1 — only applies to specific jurisdiction and may not support a claim of general jurisdiction.

I8 | Menalco, FZE v. Buchan, 602 F. Supp. 2d 1186, 1194 (D. Nev. 2009).

Robison. Belaustegm,

Sharp & Low

T1 Washington S 5
Reaa, WY 89503

{735 329-3151
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In the instant case, SPI lacks even the minimum contacts with Nevada necessary for
specific jurisdiction, let alone the higher threshold for general jurisdiction. SPI has never had any
contact with Nevada whatsoever. There is no basis for general jurisdiction against SPI in Nevada.

B. There Is No Basis For “Conspiracy Jurisdiction” Against SPI.

It is possible that Herbst will contend that SPI should be subject to suit here because it
allegedly conspired with one-time Nevada residents. Without addressing the lack of merit of a
claim that essentially pleads that the shareholders of SPI conspired with themselves, it is clear that
any such conspiracy jurisdiction allegation must fail. Although the Nevada courts have not
expressly rejected the theory of conspiracy jurisdiction, the Ninth Circuit has noted that “a great
deal of doubt” surrounds the conspiracy theory's legitimacy.? Menalco, FZE v. Buchan, 602 F.
Supp. 2d 1186, 1194 (D. Nev. 2009) (citing Chirila v. Conforte, 47 Fed. App’x 838, 842 (9th Cir.
2002) (unpublished)). Several courts have outright rejected conspiracy jurisdiction because it
conflicts with the Supreme Court’s requirement that each defendant’s connection with the forum
state be examined independently. See, e.g., Gutierrez v. Givens, 1 F. Supp. 2d 1077, 1083 n.1
(S.D. Cal. 1998); Kipperman v. McCone, 422 F. Supp. 860, 873 n.14 (N.D. Cal. 1976).

Even if this Court adopted the theory of conspiracy jurisdiction, Herbst cannot establish the
necessary facts to support this theory. The majority of courts that recognize conspiracy
jurisdiction require the plaintiff to allege specific overt acts that occurred within the forum state to
further the alleged conspiracy, or to allege substantial acts in furtherance of the conspiracy within
the forum, and that the co-conspirator knew or should have known his co-conspirator would
perform those acts in the forum. Menalco, FZE, 602 F. Supp. 2d at 1193 (citing Underwager v.
Channel 9 Australia, 69 F.3d 361,364 (9th Cir. 1995)). A bare allegation of a conspiracy between
the defendant and a person within the personal jurisdiction of the court is simply not enough to

establish jurisdiction. Chirila, 4 7 Fed. App'x at 843 (quoting Stauffacher v. Bennett, 969 F.2d

? In Davis v. Eighth Judicial District Court, 97 Nev. 332, 338-39, 629 P.2d 1209, 1213 (1981), the
Nevada Supreme Court held that it was “reasonable and constitutionally permissible” to require
out-of-state defendants to defend their actions in Nevada where the plaintiff alleged that they
participated in a conspiracy to cause injury to property located within the state of Nevada. The
court’s decision, however, was not based on a theory of conspiracy jurisdiction.
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455, 460 (7th Cir. 1992)). Further, if a plaintiflis attempting to assert jurisdiction based on the

contacts of a defendant’s co-conspirator, the plaintiff must establish the conspiracy relationship

through which the contacts are attributed to defendants by at least prima facie evidence. See
Trump, 109 Nev. at 694-95 (discussing principle in terms of agency relationship).

| Here, Herbst has put forth only a bare allegation of a conspiracy between SPI and the other

Defendants. (Complaint, ¥ 83)}. Herbst has not alleged any overt act committed in Nevada as part

of the purported conspiracy, or that SPI knew or should have known that any acts in further of the

conspiracy would be committed in Nevada.

C. SPI Has Never Purposely Directed Any Conduct Toward Nevada.

i To establish specific jurisdiction, the plaintiff must show by prima facie evidence that the

defendant purposely established contacts with the forum and atfirmatively directed its conduct at

the forum. 7Trump, 109 Nev. at 699-700. SPI has done neither.

] SPI was formed in New York, by New York counsel. SPI does business only in Arizona.
Hi
|

SPI owns an interest in an Arizona corporation with no assets in Nevada. SPI has never availed

- itself of the privileges of doing business in Nevada. See Menaico, I'ZE, 602 F. Supp.2d at 1194

. contacts with Nevada precludes the exercise of personal jurisdiction over thern in Nevada.

(“Evidence of availment is typically action taking place in the forum™). SPI's lack of minimum

Herbst cannot show that the Transfer had any relation to this forum. Specific jurisdiction

| requires that the cause of action be intimately related to the forum, and not based on a “random,”
1

: !""fortuitous,"’ or “attenuated” relationship. Trump, 109 Nev. at700 (citing Munley v. Dist. Court,
104 Nev. 492,495-96 (1988)). “The cause of action must arise from the consequences in the

i  forum state of the defendant’s activities. and those activities, or the consequences thereof, must

| i have a substantial enough connection with the forum state to make the exercise of jurisdiction over
the delendant reasonable.” Trump, 109 Nev, at 700 (citations omitted). The quality rather than the

: quantity of the defendant's contacts will affect the determination of jurisdiction. Id

| i At no time has SPI had contacts with Nevada. At no time did SPI purposely direct any

I action towards this forum to subject them to the jurisdiction of Nevada. Because SP[ lacks any

| contacts with Nevada, requiring it to defend claims in this forum exceeds the reach of the long-arm
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|
|
i -statute and offends the traditional notions of fair play and substantial justice.
| IV.  CONCLUSION
There is no basis for exercise of personal jurisdiction over SPI. SPI has never had any
| ' contact with Nevada. Plaintiff cannot sustain its burden by producing facts showing that SPI has
ever availed itself of the laws and protections of Nevada, nor that it weuld be reasonable for SPI to

!be haled into court here. The Motion to Dismiss should be granted, and SPI prays the Court do so.

AFFIRMATION
Pursuant to NRS 239B.030

The undersigned does hereby affirm that this documnent docs not contain the soeial security

| number of any person. o
i DATED this \ g day of May, 2014.

‘ ' ROBISON, BELAUSTEGUI, SHARP & LOW
A Professional Corporation

' 71 Washington Street

Rene, Nevada 89503

; ARRYL. BRESLOWNESQ.
- C. MORE/ ESQ.
; Attorneys for Deféfidant Snowshoe Petreleum, Inc.
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CERTIFICATE OF SERVICE
Pursuant o NRCP 5(b), I certify that I am an employee of Robison, Belaustegui, Sharp &
Low, and that on this date I caused to be served a true copy of the DEFENDANT SNOWSHOE
PETROLEUM, INC.’S MOTION TO DISMISS COMPLAINT FOR LLACK OF

PERSONAL JURISDICTION (NRCP 12{b}(2))

all parties to this action by the method(s) indicated below:

by placing an original or true copy thereot in a sealed envelope,
with sufficient postage affixed thereto, in the United States mail at
Reno, Nevada, addressed to:

Gerald Gordon, Esg.

John Desmond, Esq.

Brian Irvine, Esq.

Gordon Silver

100 West Liberly Street, Suite 940
Reno, Nevada 89501

/ by using the Court’s CM/ECF Electronic Neotification System addressed to:

Gerald Gordon, Esg.
peordon(@gordonsilver.com

John Desmond, Esq.
jdesmond{zigordonsilver.com

Brian Irvine, Esq.
birvine@gordonsilver.com

by personal delivery/hand delivery addressed to:
by facsimile (fax) addressed to:

by Federal Express/UPS or other ovenight delivery addressed to:

T
DATED: This &7  day of May, 2014.
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GORDON SILVER

GERALD M., GORDON

Nevada Bar No. 229

Email: ggordon{@gordonsilver.com
JOHN P. DESMOND

Nevada Bar No. 5618

Email; jdesmond@gordonsilver.com
BRIAN R. IRVINE

Nevada Bar No. 7758

Email: birvine(@gordonsilver.com
100 West Liberty Street

Suite 940

Reno, Nevada 89501

Tel: (775) 343-7500

Fax: (775) 786-0131

Attorneys for Plaintiffs

FILED
Electronically
2014-05-29 04:38:16 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4454134 : azidg

IN THE SECOND JUDICIAL DISTRICT COURT OF

THE STATE OF NEVADA, IN AND FOR THE COUNTY OF WASHOE

JH, INC., a Nevada corporation; JERRY
HERBST, an individual, and BERRY-
HINCKLEY INDUSTRIES, a Nevada
corporation,

Plaintiffs,
VS.

PAUL MORABITO, individually and as
Trustee of the ARCADIA LIVING TRUST,;
SUPERPUMPER, INC., an Arizona
corporation; EDWARD BAYUK,
individually and as Trustee of the EDWARD
WILLIAM BAYUK LIVING TRUST; and
SNOWSHOE PETROLEUM, INC,, a New
York corporation,

Defendants.

CASE NO.: CV13-02663
DEPT.NO.: 1

QPPOSITION TO MOTION TO DISMISS

e e e e e ———————————————

Plaintiffs JH, INC. (“JH"), JERRY HERBST (“Herbst”) and BERRY-HINCKLEY

INDUSTRIES (“BHI,” together with JH and Herbst, the “Plaintiffs”), hereby respectfully submit

their Opposition to Defendant Snowshoe Petroleum, Inc.’s (“Snowshoe”) Motion to Dismiss

Complaint for Lack of Personal Jurisdiction (NRCP 12(b)(2)) (the “Motion”). This Opposition

is supported by the following Memorandum of Points and Authorities and exhibits thereto, the

lof 13

31




Gardon Sikver

L T - L

L= - -

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Anomays A Law

Sulta 940

100 Waos! Liberty Segl
Feno, Nevada 89501

[T75)M3- 7500

pleadings and papers on file herein, and any other material this Court may wish to consider.

MEMORANDUM OF POINTS AND AUTHORITIES
I
Introduction

Through a series of fraudulent corporate transactions, Defendants Paul Morabito,
Salvatore Morabito, Edward Bayuk and Snowshoe have deprived Plaintiffs the opportunity to
collect on or commence execution proceedings on judgment debtor Paul Morabito’s assets that
were previously located in the State of Nevada. Specifically, the individual Defendants formed
Snowshoe as a New York corporation solely for the purpose of having a shell entity the could
control and manipulate receive Paul Morabito's assets for little to no value in a deliberate
attempt to both avoid Plaintiffs’ collection efforts and also to attempt to avoid the jurisdiction of
this Court.

Snowshoe is not an innocent New York corporation that has no contact with the State of
Nevada. Rather, Snowshoe is the ultimate recipient of more than $5.5 million in assets that were
owned by Paul Morabito and located in the State of Nevada at the time the Second Judicial
District Court entered an oral judgment against him for fraud. Snowshoe is subject to the
jurisdiction of this Court due to its receipt of these Nevada assets, knowingly and without value.
This is especially true because the fraudulent transfer of those assets to Snowshoe was
choreographed by individual Defendants who formed, owned, controlled and manipulated
Snowshoe, and all of whom were Nevada residents in 2010. For these reasons, the motion
should be denied.

il
Factual and Procedural Background

A. The Prior State Court Action and Judgment

This action was filed on December 17, 2013. This action is related to and stems from a
prior case before Second Judicial District Court. That case resolved a dispute between Plaintiffs
and Paul Morabito and Consolidated Nevada Corporation (“CNC”) regarding the sale of BHI
stock to JH pursuant to an Amended and Restated Stock Purchase Agreement (the “ARSPA™).

In that case, Paul Morabito and CNC filed a lawsuit against the Plaintiffs, captioned
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Consolidated Nevada Corp., et al. v. JH, et al, (the “State Court™), Case No. CV07-02764
(together with all claims and counterclaims, the “State Court Action”). Plaintiffs filed numerous
counterclaims in the State Court Action against Paul Morabito and CNC, including, but not
limited to, fraud in the inducement, misrepresentation, and breach of contract relating to the
ARSPA. Plaintiffs also filed a Third-Party Complaint in the State Court Action against the
shareholders of CNC, including Salvatore Morabito (Paul Morabito’s brother), and Edward
Bayuk (Paul Morabito’s “boyfriend and longtime companion”). Exhibit 1, Affidavit of John P.
Desmond; Exhibit 2, Fifth Amendment and Restatement of the Trust Agreement for the Arcadia
Living Trust at 71.1.

On September 13, 2010, the State Court entered an oral judgment against Paul Morabito
and CNC in favor of Plaintiffs. Specifically, the State Court found that Paul Morabito and CNC
fraudulently induced JH and Herbst to enter into the ARSPA and ruled in favor of JH and Herbst
against Morabito on other fraud-based claims. On October 12, 2010, the State Court entered its
findings of fact and conclusions of law which set forth the legal and factual basis for a
forthcoming state court judgment, including fraud in the inducement. On August 23, 2011, the
State Court entered a judgment awarding Plaintiffs total damages in the amount of
$149,444,777.80 for actual fraud, representing both compensatory and punitive damages as well

as an award of attorneys’ fees and costs (the “Nevada Court Judgment”).

B. Punitive Damages Discovery and the Fraudulent Transfers

The parties subsequently conducted discovery related to the net worth of Paul Morabito
to prepare for a hearing on punitive damages. As part of that discovery, Plaintiffs obtained
certain documents and deposed Mr. Morabito. Exhibit 1, Affidavit of John P. Desmond.
Plaintiffs learned through net worth discovery that almost immediately following the State |
Court’s oral pronouncement of judgment, Defendants had engaged in a series of fraudulent
transfers in an effort to prevent Plaintiffs from collecting on the State Court Judgment and to
protect Paul Morabito from having any of his assets seized. /d, The vast majority of those

transfers occurred shortly after the State Court entered its September 2010 oral findings of fact
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and conclusions of law. Jd. Plaintiffs believe that the transfers were intentional and in direct
contravention of the State Court’s findings made in the State Court Judgment. id.

The transfer that is implicated in this Opposition is the fraudulent transfer of Paul
Morabito’s interest, through various corporate transactions, in a Nevada corporation formerly
known as Consolidated Westen Corporation (“CWC™). Up until September 28, 2010 (about two
weeks after this Court entered its oral fraud judgment against Paul Morabito), CWC had three
shareholders, Paul Morabito, Salvatore Morabito and Bayuk. Exhibit 3, Unanimous Written
Consent of the Directors and Shareholders of CWC. At the time, CWC was the sole owner of an
Arizona corporation, Superpumper, Inc. (“Superpumper”). Exhibit 4, Unanimous Written
Consent of the Board of Directors and Sole Shareholder of Superpumper.

On September 28, 2010, nearly two weeks to the day after oral pronouncement of the
State Court judgment, CWC was merged into Superpumper. Exhibit S, Plan of Merger; Exhibit
6, Articles of Merger; Exhibit 4, Unanimous Written Consent of the Board of Directors and Sole
Shareholder of Superpumper. At the time of the merger, Paul Morabito’s 2009 personal income
tax return showed the tax basis of Paul Morabilo’s shares of stock in CWC to be $5,588,661.
Exhibit 7, 2009 Federal Income Tax Return for Paul A, Morabito at RBSL 00427,

Snowshoe was incorporated after the State Court’s oral pronouncement of judgment on
September 29, 2010 for the sole purpose of receiving the transfer of Superpumper from Paul
Morabito. Exhibit 8, May 21, 2014 printout from New York Secretary of State. Snowshoe was
incorporated by Dennis Vacco, Paul Morabito’s attorney of record who was admitted pro hac
vice in the State Court Action, and maintains its Principal Executive Office at Mr. Vacco’s office
address. Jd. Mr. Vacco has also represented both Salvatore Morabito and Bayuk. Exhibit 9,
May 9, 2008 Letter from Garrett Gordon to John Desmond (indicating that Mr. Vacco would be
associating as counsel for Plaintiffs and Counterdefendants in the State Court Action). Mr.
Vacco remains listed as resident agent for Snowshoe. Exbibit 8, May 21, 2014 printout from
New York Secretary of State. Upon its formation, Bayuk was a shareholder and director of .
Snowshoe. Exhibit 10, Shareholder Interest Purchase Agreement. Salvatore Morabito

apparently serves as Snowshoe’s Chief Executive Officer, Exhibit 8, May 21, 2014 printout
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from New York Secretary of State, and Snowshoe was apparently incorporated at the direction of
Salvatore Morabito, Declaration of Salvatore Morabito in support of Snowshoe’s Motion to
Diismiss for Lack of Personal Jurisdiction, on file herein, at 2.

On September 30, 2010, one day after Salvatore Morabito and Bayuk formed Snowshoe,
Paul Morabito sold his post-merger interest in Superpumper to Snowshoe for an initial price of
only approximately $1,035,094.! Exhibit 10, Shareholder Interest Purchase Agreement. The
sale price appears to be an obviously fraudulent transfer, in that Paul Morabito’s 2009 tax return
showed a tax basis of $5,588,661 for his shares of stock in CWC, about $3 - $4.5 million more
than he received from Snowshoe.

In sum, Snowshoe was formed by Paul Morabito’s domestic partner, who lived in Reno
and owned real property in Reno, Exhibit 11, Relevant portions of the January 22, 2010
Deposition of Edward Bayuk at p.8, lines 17-20; Exhibit 12, November 10, 2005 Grant Bargain
and Sale Deed,” and by Paul Morabito’s brother Salvatore Morabito, the current Chief Executive
Officer of Showshoe, who admittedly was also a resident of Reno, Nevada as of January 2010,
approximately eight months before the fraudulent transfers at issue in this case occurred.’
Exhibit 13, Relevant portions of the January 11, 2010 Deposition of Salvatore Morabito at p. 9,
lines 7-14. Snowshoe, at the direction of Bayuk and Salvatore Morabito, knowingly received
fraudulent transfer of a significant interest in CWC, a Nevada corporation, from Paul Morabito, a
Nevada judgment debtor. Snowshoe was apparently created post-judgment for the sole purpose
of owning an interest in Superpumper (formerly CWC). See Declaration of Salvatore Morabito
in support of Snowshoe’s Motion to Dismiss for Lack of Personal Jursidiction, on file herein, at

410. No other business purpose of Snowshoe is mentioned. /d. These actions by Snowshoe are

| The actual sale price of Superpumper to Snowshoe may have been somewhat higher — approximately $2.5 million.
However, in any event, it appears that Pau] Morabito sold Superpumper to his domestic parmer and/or brother, using
Snowshoe as a vehicle, for at least $3 million less than the tax basis value of his interest.

2 11 is interesting to note that Paul Morabito and Bayuk purchased a residence in 2005 in Washoe Counry as tenanis
in common. Exhibit 12. However, on September 28, 2010, only about two weeks afier this Court entered its oral
judgment against Morabito and the same day when Morabito was acting to divest himself of his interest in CWC,
that residence was transferred to Paul Marabito’s personal trust, again in an obvious effort to stop, delay or hinder
collection efforts. Exhibit 14, October 1, 2010 Grant, Bargain and Sale Deed.

¥ In fact, Salvatore Morabito had both a residence and a business address in Reno during 2010. Exhibit 13,
Relevant portions of the January 11, 2010 Deposition of Salvatore Morabito at p. 9, lines 7-14.
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intentional, significant and directly specific to this case and this forum. Accordingly, personal
jurisdiction over Snowshoe has been satisfied.

III.
Legal Argument

To be clear, Plaintiffs are not asserting that this Court has general jurisdiction over
Snowshoe. Instead, specific jurisdiction exists over Snowshoe, “which exists where a cause of
action arises from a defendant’s contacts with the forum.” Casentini v. Ninth Judicial Dist. Ct.,
110 Nev. 721, 726, 877 P.2d 535, 538-39 (1994). This Court can exercise specific jurisdiction
over a non-resident defendant when (1) the non-resident defendant purposefully directed its
activities toward the forum state or performed some act by which it purposefully availed itself of
the privileges of conducting activities in the forum; (2) the plaintiff’s claim arises out of or
relates to the defendant’s forum-related activities; and (3) the exercise of jurisdiction is
reasonable. Casentini, 110 Nev. at 726-27, 877 P.2d at 539; Pat Clark Sports, Inc. v. Champion
Trailers, Inc., 487 F.Supp2d 1172, 1176 (D. Nev. 2007). Under this three-prong test, “the
plaintiff bears the burden of satisfying the first two prongs of the test, but if the plaintiff does so,
‘the burden then shifts to the defendant to ‘present a compelling case’ that the exercise of
jurisdiction would not be reasonable.”™ Pat Clark Sports, Inc., 487 F.Supp.2d at 1176.

Moreover, it is critical to note that the plaintiff opposing a motion to dismiss “is not
required to immediately show by a preponderance of the evidence that jurisdictional requisites
are met. Initially, the opposing party need only make a prima facie showing of jurisdiction.”
Casentini, 110 Nev. at 725. In Trump v. District Court, 109 Nev. 687, 857 P.2d 740 (1993), the
Nevada Supreme Court explained this point and stated:

Once a defendant challenges personal jurisdiction, the plaintiff may proceed to

show jurisdiction by one of two distinct processes. In the more frequently utilized

process, a plaintiff may make a prima facie showing of personal jurisdiction prior

to trial and then prove jurisdiction by a preponderance of the evidence at trial.
“When a challenge to personal jurisdiction is made, the plaintiff has the burden of

* Snowshoe attempts to argue in its Motion that it is the Plaintiffs’ burden to show that the exercise of personal
jurisdiction is reasonable. This statement is incorrect and is belied by the court’s analysis in Pat Clark Sports, Inc,
v. Champion Trailers, Inc., 487 F.Supp2d 1172, 1176 (D. Nev. 2007).
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introducing competent evidence of essential facts which establish a prima facie
showing that personal jurisdiction exists.” [Citations omitted.]

... “In determining whether a prima facie showing has been made, the district
court is not acting as a fact finder. It accepts properly supported proffers of
evidence by a plaintiff as true.” [Citation omitted.] However, the plaintiff must
introduce some evidence and may not simply rely on the allegations of the
complaint to establish personal jurisdiction.

Id. at 692--93, 857 P.2d at 74344,

Here, Plaintiffs have presented this Court with evidence outside of the allegations in the
Complaint that make a prima facie showing that (1) Snowshoe performed acts by which it
purposely availed itself to this Court’s jurisdiction; and (2) Plaintiffs’ claims against Snowshoe
arise directly out of Snowshoe’s Nevada-related activities. In addition, the exercise of personal
jurisdiction in this case comports with notions of fair play and substantial justice.

A. Snowshoe performed acts by which it purposely availed itself to this Court’s

jurisdiction, and Plaintiffs’ claims against Snowshoe arise directly out of
Snowshoe’s Nevada-related activities.

Snowshoe was formed with the specific purpose of accepting a fraudulent transfer of a
significant Nevada asset from a Nevada judgment debtor, without paying adequate value. Given
the timing, and the effort to move the asset from Nevada to an entity formed in New York and
from Paul Morabito to related third-parties, it seems clear that this was done at the direction of
Paul Morabito and his co-conspirators with the intent to stop or hinder Plaintiffs from collecting

on their judgment. Specificaily:

e Snowshoe was formed on September 29, 2010, about two weeks after the State Court
orally entered a multi-million dollar judgment against Paul Morabito. Exhibit 8.

e It was formed by Paul Morabito’s New York lawyer, Dennis Vacco, who has also
represented Bayuk and Salvatore Morabito and was admitted pro hac vice in the State
Court Action. Exhibit 8; Exhibit 15, Order admitting Dennis Vacco. Mr. Vacco formed
Snowshoe at the direction of Paul Morabito’s brother, Salvatore Morabito, who also
serves as Snowshoe’s CEQO. Exhibit 8. Bayuk, Paul Morabito’s domestic partner, was &
shareholder and director of Snowshoe when it was formned and when it purchased Paul
Morabito’s interest in Superpumper. Exhibit 10.
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e Paul Morabito, Bayuk and Salvatore Morabito were all admittedly residents of the State
of Nevada sometime during 2010. Exhibit 11, Exhibit 12, Exhibit 13.

e Snowshoe received what had been an asset owned and controlled by Paul Morabito —
over $5.5 million of shares in CWC - a Nevada corporation, for less than fair value,
Exhibit 10.

All of these facts, taken together, show that Snowshoe, through its directors, officers and
shareholders® (who were Nevada residents in 2010) intentionally availed itself to jurisdiction in
Nevada by accepting the fraudulent transfer of the Nevada asset with full knowledge of the
purpose of the transfer and of the fact that the transfer was made for less than full value. This is
especially true given the presumption that the Nevada Supreme Court has applied in favor of
plaintiffs, that "[wlhen factual disputes arise in a proceeding that challenges personal
jurisdiction, those disputes must be resolved in favor of the plaintiff.” Levinson v. Dist. Ct., 103
Nev. 404, 407, 742 P.2d 1024, 1026 (1987).

Moreover, these acts directly give rise to Plaintiffs’ claims against Snowshoe. The
transfer of Paul Morabito’s interest in CWC/Superpumper to Snowshoe forms the sole basis for
the claims against Snowshoe for fraudulent transfer (NRS 112.140), civil conspiracy and aiding
and abetting Paul Morabito’s fraudulent misrepresentation. See Complaint, on file herein at
9934(h)-(3), 36-49, 73-81 and 82-85. Accordingly, Plaintiffs have met their burden and made a
prima facie showing that (1) Snowshoe performed an act by which it purposely availed itself to
this Court’s jurisdiction; and (2) Plaintiffs’ claim against Snowshoe arises directly out of
Snowshoe’s Nevada-related activities.

Snowshoe spends a great deal of time in its motion arguing that personal jurisdiction is
inappropriate under a “conspiracy theory.” Motion at 6-7. However, the motion misapprehends
the basis for jurisdiction. Snowshoe did not merely participate in a conspiracy here. Instead, it
was the ultimate recipient of a Nevada asset from a Nevada judgment creditor, and it knowingly

took the asset for less than fair value. This is similar to the scenario in Casentini, where the

5 It is axiomatic that a corporation “can only act through an officer, agent or attorney.” Heintelman v. L'Amoroux, 3
Nev. 377, 379 (1867). All of Snowshoe’s acts here were taken by Bayuk and/or Salvatore Morabito, both of whom
were Nevada residents in 2010 when the acts were taken.
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Court held that it had personal jurisdiction over a California resident who took shares of stock in
a Nevada corporation from his son, who was a Nevada judgment debtor and who had transferred
earnings and personal property into that corporation. Casentini, 110 Nev. at 727-28. Although
there were other ties to Nevada in Casentini that are not present here, it remains markedly
similar. The Court in Casentini considered the fact that the California resident had engaged “in
stock transfers involving the Nevada corporation with his son William, a Nevada resident, which
transfers form the basis of the present suit against him” to be an important factor in concluding
that jurisdiction existed. Id. at 728.

B. The exercise of personal jurisdiction over Snowshoee comports with notions of

fair play and substantial justice

Though Plaintiffs have satisfied their burden and have made a prima facie showing that
(1) Snowshoe performed an act by which it purposely availed itself to this Court’s jurisdiction,
and (2) Plaintiffs’ claim against Snowshoe arises directly out of Snowshoe’s Nevada-related
activities, Snowshoe may still attempt to argue that the exercise of personal jurisdiction over it is
somehow unfair. In assessing this argument, this Court will consider “whether the assertion of
personal jurisdiction would comport with [traditional notions of] ‘fair play and substantial
justice.””  Burger King Corp. v. Rudzewicz, 471 U.S. 462, 476, 105 S.Ct. 2174, 2184
(1985)quoting International Shoe Co. v. Washington, 326 U.S. 310, 320, 66 S.Ct. 154, 160
(1945)). In analyzing these factors in Trump, the Nevada Supreme Court stated:

Factors relevant to this [reasonableness] inquiry are: (1) the interstate judicial

system’s interest in obtaining the most efficient resolution of controversies; (2)

the forum state’s interest in adjudicating the dispute; (3) the plaintiff’s interest in

obtaining convenient and effective relief; and (4) the interest of the several states
in furthering substantive social policies.

Trump, 109 Nev. at 701, 857 P.2d at 749 (citation omitied). These factors clearly weigh in favor
of Plaintiffs.

First, the State of Nevada has an interest in keeping this case intact and in Nevada. The
State Court Judgment was entered in Nevada against Paul Morabito, who was at that time a

Nevada resident, and in favor of Plaintiffs, all of whom are Nevada residents. Paul Morabito has

gofl3
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taken drastic and improper actions to avoid that judgment by transferring his assets to various
insiders that also used to reside in Nevada but have now fled Nevada and claim to no longer be
residents so they could better serve as recipients of Paul Morabito’s assets and as active
participants in his fraudulent scheme. One of the vehicles that was used to accomplish the series
of fraudulent transfers that took place after this Court’s oral judgment was Snowshoe. Nevada
has an interest in overseeing judgment collection cases that arise from Nevada judgments, and in
enforcing Chapter 112 of the Nevada Revised Statutes, which the Nevada Legislature chose to
adopt to protect its citizens.

Second, Plaintiffs have chosen Nevada as their forum and believe that this action affords
them the most convenient and effective state court relief available. It is certainly not efficient for
either Plaintiffs or the interstate judicial system to require this case to be litigated in multiple
forums. Indeed, it would only reward Defendants for their fraudulent conduct. Moreover, the
position in the motion, that Snowshoe should be considered a distinct and innocent New York
entity with no ties to Nevada is made all the more ridiculous by the fact that its attorneys
represent or have represented all of the other Defendants in this case.

Finally, there are no policy reasons for this case to be brought in New York. It certainly
appears that Snowshoe was formed with the sole purpose of receiving and holding an asset that
has been fraudulently transferred from another state. There are no policy implications

whatsoever.

Iv.
Conclusion

For the reasons set forth above, Plaintiffs respectfully request that this Court deny

Snowshoe's Motion to Dismiss for Lack of Personal Jurisdiction.
i
i

i
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EXHIBIT TABLE

Description ages |
1 Affidavit of John P. Desmond 4
2 Fifth Amendment and Restatement of the Trust Agreement for 39
the Arcadia Living Trust
3 Unanimous Written Consent of the Directors and Shareholders of 3
CWC
4 Unanimous Written Consent of the Board of Directors and Sole 9
Shareholder of Superpumper
5 Plan of Merger 4
6 Articles of Merger 2
7 2009 Federal Income Tax Return for Paul A. Morabito 42
8 May 21, 2014 printout from New York Secretary of State 2
9 May 9, 2008 Letter from Garrett Gordon to John Desmond 1
10 Shareholder Interest Purchase Agreement 5
11 Relevant portions of the January 22, 2010 Deposition of Edward 11
Bayuk
12 November 10, 2005 Grant Bargain and Sale Deed 3
13 Relevant portions of the January 11, 2010 Deposition of 3
Salvatore Morabito
14 October 1, 2010 Grant, Bargain and Sale Deed 6
15 Order admitting Dennis Vacco 2

¢ Exhibit page counts are exclusive of exhibit slip sheets.
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GORDON SILVER

GERALD M. GORDON

Nevada Bar No. 229

Email: ggordon{@gordonsilver.com
JOHN P, DESMOND

Nevada Bar No. 5618

Email: jdesmond@gordonsifver.com
BRIAN R. IRVINE

Nevada Bar No. 7758

Email: birvine@gordonsilver.com
100 West Liberty Street

Suite 940

Reno, Nevada 89501

Tel: (775) 343-7500

Fax: (775) 786-0131

Attorneys for Plaintiffs

IN THE SECOND JUDICIAL DISTRICT COURT OF

THE STATE OF NEVADA, IN AND FOR THE COUNTY OF WASHOE

JH, INC,, a Nevada corporation; JERRY
HERBST, an individual, and BERRY-
HINCKLEY INDUSTRIES, a Nevada
corporation,

Plaintiffs,
Vs,

PAUL MORABITO, individually and as
Trustee of the ARCADIA LIVING TRUST;
SUPERPUMPER, INC., an Arizona
corporation; EDWARD BAYUK,
individually and as Trustee of the EDWARD
WILLIAM BAYUK LIVING TRUST; and
SNOWSHOE PETROLEUM, INC., a New
York corporation,

Defendants.

CASE NOQ.: CV13-02663
DEPT.NO.: 1

AFFIDAVIT OF JOHN P. DESMOND

STATE OF NEVADA )
'S8
COUNTY OF WASHOE )

I, JOHN P. DESMOND, do hereby swear under penalty of perjury that the following

assertions are true:
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1. Affiant is a duly licensed atlomey at law in the State of Nevada and is a member
of the law firm of GORDON SILVER, attomeys for Plaintiffs JH, INC., a Nevada corporation;
JERRY HERBST, an individual; and BERRY-HINCKLEY INDUSTRIES, a Nevada
corporation in a Civil Action 13-02663 pending in the Second Judicial District Court in the State
of Nevada,

2. Attached to the Opposition to the Motion to Dismiss as Exhibit 2 is a true and
correct copy of the Fifth Amendment and Restatement of the Trust Agreement for the Arcadia
Living Trust dated September 30, 2010.

3. Attached to the Opposition to the Motion to Dismiss as Exhibit 3 is a true and
correct copy of a unanimous Written Consent of the Directors and Shareholders of Consolidated
Western Corporation, dated September 28, 2010.

4. Attached to the Opposition to the Motion to Dismiss as Exhibit 4 is a true and
correct copy of a unanimous Written Consent of the Board of Directors and Sole Shareholder of .
Superpumper, Inc., dated September 28, 2010.

5. Attached to the Opposition to the Motion to Dismiss as Exhibit 5 is a true and
correct copy of a Plan of Merger of Consolidated Western Corporation with and into
Superpumper, Inc., dated September 28,2010.

6. Attached to the Opposition to the Motion to Dismiss as Exhibit 6 is a true and
correct copy of the Articles of Merger of Consolidated Western Corporation into Superpumper,
Inc., dated September 29, 2010.

7. Attached to the Opposition to the Motion to Dismiss as Exhibit 7 is a true and
correct copy of Paul A. Morabito’s 2009 Tax Return, prepared by Paul Morabito’s accountant
Stanton R. Bemnstein, CPA.

8. Attached to the Opposition to the Motion to Dismiss as Exhibit 8 is a true and
correct copy of a printout of the information contained in the New York State Department of

State Database for Snowshoe Petroleum, Inc., current through May 20, 2014.
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9. Attached to the Opposition to the Motion to Dismiss as Exhibit 9 is a true and
correct copy of a May 9, 2008 letter from Garrett D. Gordon to myse!f and Louis Bubala who
was also counsel of record for JH and Jerry Herbst at the time.

10.  Attached to the Opposition to the Motion to Dismiss as Exhibit 10 is a true and
correct copy of a Sharcholder Interest Purchase Agreement between Paul A. Morabito and
Showshoe Petroleum, Inc., dated September 30, 2010.

11.  Anached to the Opposition to the Motion to Dismiss as Exhibit 11 is a true and
correct copy of the relevant portions of the January 22, 2010, Deposition of Edward Bayuk.

12.  Attached to the Opposition to the Motion to Dismiss as Exhibit 12 is a true and
correct copy of a Grant, Bargain and Sale Deed for a piece of real property situated in the County
of Washoe, State of Nevada to Paul Morabito and Edward Bayuk, dated November 10, 2005,

13.  Attached to the Opposition to the Motion 10 Dismiss as Exhibit 13 is a true and
correct copy of the relevant portions of the January 11, 2010, Deposition of Salvatore Morabito.

14.  Attached to the Opposition 1o the Motion to Dismiss as Exhibit 14 is a true and
correct copy of a Grant, Bargain and Sale Deed for a piece of real property situated n the County
of Washoe, State of Nevada from Paul Morabito and Edward Bayuk to Paul A. Morabito,
Trustee of The Arcadia Living Trust, dated November 1, 2010.

15.  Attached to the Opposition to the Motion to Dismiss as Exhibit 15 is a true and
correct copy of an Order Admitting Dennis Vacco to Practice in Case No. CV07-02764 in the
Second Judicial District Court of the State of Nevada in and for the County of Washoe.

16.  Plaintiffs filed numerous counterclaims in the State Court Action against Paul
Morabito and CNC, including, but not limited to, fraud in the inducement, misrepresentation, and
breach of contract relating to the ARSPA. Plaintiffs also filed a Third-Party Complaint in the
State Court Action against the shareholders of CNC, including Salvatore Morabito (Paul
Morabito’s brother), and Edward Bayuk (Paul Morabito’s self-described “boyfriend and

longtime companion™).
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17.  The panies subsequently conducted discovery related to the net worth of Paul
Morabito 1o prepare for a hearing on punitive damages. As part of that discovery, Plaintiffs
obtained documents and deposed Mr. Morabito.

18, Plaintiffs leamed through net worth discovery that Defendants had engaged in a
series of transfers in an effort to prevent Plaintiffs from collecting on the State Count Judgment

|
19,  The vast majority of those transfers occurred shortly after the State Court issued

I and to protect Paul Morabito from having any of his assels seized.
its September 2010 oral findings of fact and conclusions of law.

DATED this 21" day of May, 2014.

| Q,ﬁ. D

JOHN P. DESMOND

I suUB ED and SWORN 10 before me
this of May, 2014, by
JOHN P. DESMOND,

(=)
I'I“-:'is? hoposrimac] Becoiad i Lyor Sisly
S Mo 1138217 - Exeren Bl 15, BB
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FIFTH AMENDMENT AND RESTATEMENT OF THE TRUST AGREEMENT FOR THE ARCADIA
SPENDTHRIFT TRUST HENCEFORTH TO BE KNOWN AS THE
ARCADIA LIVING TRUST

I, PAUL A. MORABITO, as Grantor and Trustee, derlare that I have entered into this FIFTH
Amendment and Restateraent of the Trust Agreement for the ARCADIA LIVING TRUST on Thursday,

Seplembar 30, 2010.

1 established the ARCADIA LIVING TRUST on February 14, 2006 and amended and restated it its
entirely — and changed its name to the Arcadia Spendthuift Trust - on November 17, 2009. In January,
2010, under Article 2 of the Trust Agreement, I reserved the right to amend, modify, or revoke the Trust
Agreement ar any of its provisions, In whola oz in part, ateny time by a writing signed by me. Bxerclving
that right, I completely emended and restated the Trust Agreement in ita entlrety as set forth below in
this document, 5o that none of the previous provisions shall continue to be In effect, and changed its
name back to the ARCADIA LIVING TRUST, This complete amendment and restatement, and any
subsequent amendments, shall conatitute the entire and exclusive statement of the terms of the
ARCADIA LIVING TRUST.

The praperty | have transferred to myself ag Trustee and all property subsequently transferred o
the ‘Crusies shall ba administered as provided in this FIFTH Amendment and Restatement and any
subsequent amendments. The revocable trust established under this Trust Agreement shall now be
known as the ARCADIA LIVING TRUST. Successor trusts established under this Trust Agreement shall
be known by the names degignated below in this Tyast Agreement or ag named by the Trugtee, The
Trustee may refer to these trusts by veference to the name of the income beneficlaries of these trusts or the
tax elections made with respect to these rusty.

ARTICLE ¥
DECLARATIONS

11 Famlly Information
1 am nat marred, and am a restdent of the City of West Hollywood, California. 1live part time with my
boyfrlend and fongtime companion EDWARD WILLIAM BAYUE. Ihave no iving or deceased
children. My father is SALVATORE ROBERT MORARITO, SR, of 5t. Catharines, Ontario. My mother
Mary Dora Lovraine Morabito Is now dereased. 1 have one brother, SALVATORE ROBERT MORABITO,
JR., also known as Sam Morabito, of St Catharines, Ontario, Canada; SALVATORE is in a committed
relationship with my brother’s longtime companjon DR, ANNA KOBYLECKY, of 5t. Catharines, Ontarlo,
Canade. 1 have two sisters, KATHARINE LYNN PAZZARI of St. Catharines, Ontarfo, Carada, and
GLORILA JEAN MORABITO, also lnown as Goldie Morabity, of Belmont, California. I have two
nephews, the sons of my sister KATHARINE LYNN FAZZARI, SAMUEL PAZZART and VINCENT
FAZZARI, both of St. Catharines, Ontayio, Canada.

1.2 Property Information

. At this Hme, all my properly is my soparate property.

ARTICLEZ
RIGHTS RESERVED BY ME

As Geantor, I reserve the following rights under this Trust Agreement.

21 Nght to Add Property to ¢he Trust Estate
. Truseyve the right to transfer additional property ko the Trustee during my lifetime and at my death.
ASl such property transferred to the Trustee shall beadded to the trust estate and administered as
provided In this Trust Agreement. The Trustee s authorized and directed to accept the additions to the
trustestate, Any other person may transfer property to the Trustee to be added to the trast estala.
provided the property is acceptable to me {if living) and the Trustee,

22 Right to Withdraw Property from the Trust Estate
. I reserve the right to withdraw at any time all or any portion of my property held in the tmst estate,
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The property described in any notice of withdrawnl shall be deliverad immediately to me. Upon any
withdrawal, the property shall be transferred to me as If the trust had not bean geated.
3 Right to Amend the Trust Agreement
. 1 reserve the right to amend at any time all or any part of this Trust Agreement, withou! obtalning the
consent of or giving notice to any beneficiary.
24 Right to Revoke the Trust Agzeement
. [ reserve the right to revoke at any time all or any part of this Trust Agreement, without obtaining the
consent of or giving nolice ko any beneficlery. ) this Trust Agreement ls revoked in whole or in pert
during my fetime, the Trustee shall immediamly deliver to me the entire trusteatate or the portian of the
trust astate subject to revocation. Upon any such revocation, the property shall be transferred to me as if
the brust had not been areated, Upan my death, this Trust Agreement, and all trusts established under
this Trust Agreement, shall become irrevocabla and not subert to amendment.
25 Right to Appolnt and Remove Trustees
. 1 reserva the right to appoint, desigmats, and remove trustees.
25  Rightto Direct and Approve the Trustee's Actlons
. 1 reserve the right to direct and approve the Trustee's actions, including the Trustee's vestment
declstans and the use of tust property as collateral for any personal obligations of mine. My approval of
the Trustee's actions shall be binding upon all other beraficiaries.
27  Exerclse of My Reserved Righte by Others
. The rights reserved to me as described above are personal to me and shall not be exercisabla on my
behalf by any other person
28 Mannar of Bxerdse of My Reserved Righta
. | may exercise the rights reserved to me only by a signed writing delivered ta the Trustee. This Trust
Agreement may not, however, b¢ revoked or amended by me in my Will

ARTICLE 3
THE GRANTOR'S TRUST

The followling provisions shall apply to the dlstribution of the trust estate during my lifetime.

at Distributions of Income and Principal
. During my WWetime, the Trustes shall distribute o me that antount of netincome andd principaiag [
direct. Further, if [ become incapacitated, the Trugtes s authorized to distribute to any persen whom 1
am then legally obligated to support or who hag been recelving support from me that amount of net
income and principal as the Trustee deems appropriate in his or her discretion to contimue this support.
Also, Lhe Trustee Is suthorized to distribute to me that amount of net income and principal, up to the
whale of the trust estate, as the Trustes deoma appropriate in the exercige of his or her discretion, using
my accustonted manner of living as a guide and without xegard to my other soutces of support. The
Trustee shall exercice this discretion in a liberal manmner, and the rights of remainder beneficiaries shall be
of no Importance. The Trustee shall acrumulate and add any wndistributed net income to principal

32 Glfis
. The Trustee {s authorlzed to make distributions directly bo persons designated by me. Furthermare, the
Trustee is authorized bo make gifts to continue any gift program I start, including gifts made to use wmy
available federal gift tax annual exclusion amounts o lifettms exemption or excluslon amounts, at the
sama fevel and to the same persons 63 I made gifis, The Trustea may fulfill any charitatie pledpes made
by me. Gifts nay be made cutright or In trst. In making the gifts authorized under this section, the
‘Truatoe may follow the directions given him or her by any agent acting far me under a durable power of
atiorney that expressly grants to the agent the power to continue my plan of giving. Also, the Trustee
rey distribute income or principal to an agent acting under a durable power of attornay executed by me
to enabla the agent 1o make gifis ag provided under the durable power of atinmaey, including gifts to
charitable organizations.

[ £
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a3 Qualification for Government Benefits
. {authorize the Trustes to take any ections that the Trustee delermines to be appropriate or nacessary n
cannection with my quallfication for or receipt of govarnment benefits, including benellts {(whether
income, medical, disability, or otherwise) from any agency (whether state, federal, or otherwise), such as
Sacial Security, Medicare, or supplemental security incomey/ state supplemental programs

ARTICLE 4
ALLOCATION AND DISPOSITION OF THE TRUST ESTATE

Upon my death, subject to the payment of, or gatisfactory pravision belng made for, all debls and
taxes (inchuding Estate laxes), the following allocations and dispositions of the trust estate shall be made
by the Trugtea,

41 Disposition Upon My Death
. Upon my death, the Trustee shall allocate the enlire trust estate, including Lhe property held in the trust
estale at the date of my death and the property transferred to the brust estate by reason of my death, a5
fallows:

(=} Glfts of Tanplble Personal Praperty
. The Trustee shaf] make distributions of my tengible personal property as provided in Article 5.
(t)  Gifis of Rezl Property
. The Trustee shall make distributions of my real property ag provided in Article 6.
{c) Glfts of Money and Other Property
_ The Trustee shall make distributions of money and other property as provided in Article 7.
{d) Balance of the Trust Estate
. The balance of the trust estate shall be hold in trust and ndmindstered as the Restduary Trust in
accordance with the provisions of Article 8 below until the date ten (10) years following my death. On
the tenth anniversary of my death, any remalning balaace of the trust estate shall b distributed as
follows:
W Seventy percent (70%) to my longtime companion EDWARD WILLIAM
BAYUK, provided he survives me. if EDWARD dogs rotsurvive me, *
the gift shall be distributed to my brother SALVATORE ROBERT
MORABITO, JR., if he is then living, and If he is not this distribation
ghall be made in equal shares to my nephews SALVATORE FAZZARI
and VINCENT PAZZART.

(i)  Thirty percent (30%) to my brother SALVATORE ROBERT MORABITO,
JR., provided he survives me. If SALVATORE does not surviva me, the
gift shall be distributed to my partner EDWARD WILLIAM BAYUK, 1
he is then lving, and if he is not this distribution chall be made in equal
shares to my nephews SAMUEL FAZZARI and VINCENT PAZZARL

In selecting asaats to satisfy gifts and fund shares, property that wvould produce income
recognition If allocated to fund 2 pecunlary amount shall, if possible, be allocated to fund non-pecuniary
shares. These assets shonld be altazated on a non-pro rata basis when funding fractional shares. These

assels include: items of income In respect of a decedent (particularly interests in pension plans or
conbracts of deferred compensation patd in installments); instaliment sale contracts; and life insurance

contracts to which the transfer for value rule under LR.C. §101 may apply.

ARTICLES
GIFTS OF TANGIPLE PERSONAL PROFERTY

Ugon my death, subfect to the payment of, ar satisfactory ptoviston being made for, all my debis
and taxes {inctuding a)) Estate taxes}, the following distributions ghalt be made by the Truslee from the
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lrust estale
All my inberest in my tangfble personel property, together with any Ingurance on such propesty,
shall be distributed by the Trustee outright to my Tongtime companion EDWARD WILLIAM BAYUK. {
e is then living, and if he is not sald tangible personal property shall ba distributed fo my brother
$ALVATORE ROBERT MORABITO, JR.
ARTICLE6
GIFTS OF REAL FROPERTY

Upon my death, subject to the payment of, or satlsfactory provision being made for, all my debts
and taxes {including all Estate taxes), no distributions shall be made by the Trustee.

i ARTICLE?7
GIFT5 OF MONEY AND OTHER PROPERTY

Upon my death, subjert to tha payment of, or satisfactory provision being magls for, all my debts
and taxes (Including all Estate kaxes), the following distributions shall be made by the Trugtee.
71  Gifts of Money

& Fubliciy Traded Securitles

None.

ARTICLE 8
THE RESIDUARY TRUST

All trusk property allocated to the RESIDUARY TRUST shall be held by tha Trustea in trust and
shall be administered according to the terms of this Trust Agreement, specifically inchuding the following
provisions, unttl the date ten (10) years following oty death. On the dale ten (10) years after oy death, all
brust assets sematning in the Residuary Trust shall be distributed in accordance with the provisions of
l Soclion 4.1{d) above. All references in this Trust Agreement to the "RESIDUARY TRUST" shall be to the

trust established under this article.

81 Maininance of Real Property

I None

a2 Distritution of Net Income
. After providing for the expenses outlined in Sectiors 81 and 8.2 above, the Trustee shall distyibute the
remaining net inconte in monthly or ather conventent installments, but at least annually, to the following
bencliciarles in the percentages Indicated until the rust tesminates on the tenth anpiversary of my death:
(@) Beventy percent (F0%) to my longtime compardon EDWARD WILLIAM BAYUK.
)  Thirty percent (30%) to my brother SALVATORE ROBERT MORABITO, IR,
If a beneficiary under this Section 8.3 dies before the trust terminates on the tenth anniversary of my
death, Lhe deceased beneficiary’s share of net income shall be reallacated on an ongoing basis to the ether
beneficlary named in this section 3f then Hving,
3.3 Pinal Distribution of Trust Estete
. On the tenth anntversary of my death, or upen the earler death of the last to survive of the beneticlarles
named in Section 8.3, the Reslduary Trust shall terminate snd the Trustee shall distribute the remaining
assels of the trugt estate In accondance with the provisions of Section 4.1(d) above,

ARTICLEY
GENERATION-SKIPPING PROVISIONS
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9.1 Genaration-Skipping Transfer Tax
. 1intend fo use effectively all available generstion-skipping transfer tax exemptions, including tha
exemption avallable under the elaction authorized in LR.C. §2652(a)(3). All provisions of my Wil and
this Trust Agreement shall be construed in & manner consistent with that objective, and to the extent
possible, so as to create and maintain trusts or shares of the trust estate that have inclusion ratlos of either
zaro or one and are entirely exempt or nonexempt fram GST tax. -
9.2 Allgcation of GST Exemption
. Tn allocating my GST exemption, the Trustee may Include or exrlude from that allocation any praparty
a5 (o which | am the transferor for GST tax purposes, including property transferred prior to my death.
The Trustee's decistons may be based an my estats tax retarn, gift tax retumna, and other information
known to the Trustee. The Trustee shall allocate the exemption in good faith, but shall nat be required to
allocate the exempilon to benefik tha various transferses or baneficlaries of the property equally,
proparHanally, or in any other particulary maaner,
9.3 Diviston of Truste
. ‘The Trustee {other than issue of mine) may divide any trust into two or more separate trusts to create
one or more lrusts with assets completely exempt from any application of any GST tax or to create tusts
so that the federal generation-skipping tax inclusion ratio for each such trust shall be either zeto or one.
Divislons shall be made based on the fair mavket value of the assets at the time of the division. [If
permitted by the regulations under the GST tax, the allocation of property between or among separate
trusts created from & single trust or rust share may be unequal in amountand in the type of assels, and
the division may be non-pro rata. All trasts so established shall be administered under the same terms as
would have applied to the undivided trust or trust share. The Trustes is dbected to divide any trust that
may be subject fo the GST tax into two separate gub-trusts of equal or unequal value, but with the same
tepms and with the same beneficiaries, so that the transferor's exemption under LR.C. §2631 may be
allocated to ohe sub-trust to the excluslon of the other or disproportionately between them.
94  Allocation of Assels
. The Trustee may allocate arry property payable or distributable Io the trust ar any of its sub-trusts so
that alf trusts or property with an Inclusion ratio of zero shall be allocated to a trust with an inclusion
ratio of 2ero and all brusts or property with an Inchusion ratio of other than zaro shall be allocated to &
trust with an inclusion ratio of cther than zero, Tha Trustee may allocate amy property that may become
payable or distributable to the trust to one of ity sub-trusts to the exclusion of the other trusts or
disproportionately betwesn the sub-trusts.
“ "985  General Power of Appointment Granted to Beneficiary
. I upon tha death of an issue of mine who {34 beneficiary of an irrevecable trust created under this
Trust Agreement, the trust estate of his or her trust would pass to or In trust for the beneficary's issue
{whether directly or by the beneficiary's failure fo exercise a power of appointment), fen the beneficary
shall have the power to appoint to the beneficiary's estate by his or her Will (whather or not admitted o
probate) expressly referring to and exexclsing this power, the smallest Fractional share of the trugt that
would be necessary to reduce to the minimum the aggregate Estate taxes and GST taxes payable apon the

beneficiary's death.
96  Genersl Power of Appointment Conferred by Trustees

. The Trustee may grant a beneficiary a general power of appointment, as that term Is defined in LR.C.
§2041, over that beneficiary's share of the trust estate, pursuant to which that beneficlary may appoint the
princigal and or undistributed income of that share to ane or more persons and entities, including his or
her own estata, and on those terms and condtHons, either outright or in trust, as he or she may appoint by
a Will (whether or not admitted to probate) or other wrilten Instrument expressly reforring to and
exercising this general power of appointment. A grant of power may limit the amount subject to any
general power of appointment, Tequire that it be exarcised jointly with another person or persons, or
otherwise mpose limits or conditions en jts exercise. Tha Trustee may also eliminate or modify, atany
time and for any reason, a general power of appointment granted by the Trustee. The Trustee shalt
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promptly notify the beneficiary in writing that they have granted a general pawer of appeintment to the
berefclary over rust assels.

The foregping provisions shall not apply to a beneficlary who s serving a9 a Trastee or Co-
Trustee, except that a Co-Trustes or successor Trustee may exertse the foregolng power to granta
general power of appolntment in {avor of the beneficlary who is a Trustee. No benefielary shall have the
power under this Section 9.6 to amend his or her shara of the trust estate in s manner that would increase
his or har benefits, or to grant himself ar herself a general power of appointment.

97  No Trustee Liability
. ‘The Trustee shail not ba Hable for any exercise or nonexercise of any of the powers granted under this
arlicle.

ARTICLE1D
DISCLATMENS

161  Disclaimes Allowed
. In ndditlon to any rights granted by law, any persan granted amy right, title, interest, benafit, privilege,
or penver under this Trust Agreement may at any Hme renounce, release, or disclaim all or any part of
that right, title, interest, beneflt, privilege, or power, Including his or her rght, titfe, and interest in and to
trust income ot principal The natural or legal guardians of a minor shall have the autharity and powar
ko Jdisclaim the interests of the minor; the conservator of the estate of the persan shall have the authority
and power to disclaim the intereats of tha conservatee; the fiduciary of a trust or estats shalt have the
authority and power to disclaim the laterests of the trust or astate; and the youngest adult ancestor of eny
unbesn, unknown, or unascertained lssue shall have the power to disclafm the interests of those Issue.

10.2  Disclaimem of Property Interests
. In general, a diselaimer or renunciation of a property interest ghall accelerate the succeeding interest
Extept a6 otherwise expressly provided in this Trust Agreement, amy terest in propetty so disclairned
shall be allocated or distributed as if the beneficary had predeceased tha person from whom tha interest
in the pruperty would have been received. Further, except as otherwise expressly provided in thia Trust
Agreement, if a baneficiary disclaims his or ker entire interest in one or more specific assels held in any
trusst, the assets shall be distributed from the trust s if the beneficlary predeceased the person from
whom the interest in the assets would have bean recelvedd. 1 all Nving current and contingent
benefictaried disclaim thelr interests in the trust, any contingent remainder interast shall ba destroyed and
the remaining trust property shall pass as provided in Section4.2,

103  Disclaimers by Trustee
. Any person granted any flduciary power, authority, right, privilege, or discretion ("Fiduclary Power™)
under this Trust Agreement or under the law applicabla to this trust may at any #me renounce, releass,
or disclaim alt or any part of such Fiduciary Power. Unless otherwise expressly provided in the .
disclaimar, If any Fiduclary Power ghall be disclaimed, the power shall cease to éxist and shall not pass to
any succewsar fiduciary, The disclatmer may expressly provida that the Fiduciary Power shall be
wnorcisable by the remaining Trustees, if any, or any successor Trustees.

104  Effective Discladmem
. To be effective, disclaimers must be in writing, signed by the disclaiming person, and Lrrevocable,
Disclaimers shall be elfeclive only upon deltvery to the Trustee or to 2 cowrt having juriadiction over the
actministration of the brust.

ARTICLE 11
PAYMENT OF DEBTS AND EXPENSES
The following provisions shall apply upon ory death to the payment of my debts and expensss,

111 Paymend of Debis and Expenses
. Upon my death, the Trustee may pay on my behalf, in the manner and at the time the Trustee
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determines, any and all of my autstanding unsecored debis (inchuding unpald tax Babilitles arising prior
to my death and interestand penalties imposed on those tax Habillkies), expenses of last [llness, burial and
funeral claims, expenses of estate administration, any allowances by court order for those persons
uUependent upon me, and any other prepar expenses of my estate.

712 Payment from Trust
. The Trustes is authorized to pay from the assets of the trugt my debis and expenses that my Executor
may request. If there are insusficient assets in my probate estate & make any gifts provided under my
Will or ko pay my debts and expenses, or if there ave sufficient assets in my probate estate but, in the sole
fudggeent of the Trustee, it would be to the advantage of e estate that thase glfts or payments be made
from the assets in tha trust, the Trastee may pay from the assets of the trust all of those gifts, debts, and
axponses, If the assets of my probate estate (exciusive of residential veal property and tangible personal
proparty) are Insuffictent to pay oIl ungecured debls, funeral expenses, and expanses of administration,
the Trustee may pay to my eatate from the principal of the trust estata that amonnt that my Executor may
request for those purposes. The Trusteashall not be under any duty o take part in determining the
amount af those debis or expenses, and may rely upan tha written certification of my Executor for the
amount to be pald as authorized by these provisions, The Trustee shall be under no duty to sea to the
application of any such payment. The Trustee chall not require any relmbursemant for payments made
to my Eveubor.

ARTICLE12
PAYMENT OF ESTATE TAXES AND GENERATION-SKIFPPING TRANIFER TAXES

121  Paymentof Bstate Taxes
. All Estate laxes and charges irpased upon any property by reason of my death, whather passing under
the Will or not, shall ba paid (1) Arst, by my Bxerutor out of the resfdue of my probate estate, to the extent
funds are suffictent, and {2) second, by the Trustee cut of the resitne of the trust estate. All Estata taxes
shall be paid without prozation or relmbuarsement fram any other property or person.

122 Payment of Generation-Skipping Transfex Taxes
. AILGST taxes atizibutable to a direct skip occurring upon my death, and with respect to which [ was the
transferor, shalf be paid by the Trustee from and charged agatnst property constituting the transfer, as
provided in 1R.C. §2603(s)(3) and §2603(b). AllGST taxes aitributable to a taxable distribution occurring
with respect to any trugt established under this Frust Agreement shall be paid by the transferee, as
provided in LR.C. §2608(a}(1) and §2503(b}), All GST taxes atiributable to a taxable termination occurring
with respect to any trust established under this Trust Agreement shall be pald by the Trustee and charged
agwinst the property transferee, as provided In LR C. §2603(a)(2) and §2603(b).

123  No Proration
. No portion of the Eshte taxes oy GST taxes payable under these provisions shall be charged against,
prorated among, or recovered from any pemon entitled to benefits under this instrument,

124  Reserves
. The Trustee may establish reserves from trust income and principal that be oz she considers necessary
for the payment of Estate taxes,

125  Tax Elections
. The Trustee shall have the power, in his or her diseretion, to take any action and to make any election ta
nvinimlze the tax Uabilitles of my probate estate, eny trust, and the beneficlaries. The Trustee may make
those electons and allocations under the tax lsws as he or she deems advisable. The Trustes may, but
shall ot be required to, allocate the benefits of an election amang the various beneficiaries or make
adjustments in the rights of any beneficiaries ar between the income and principal accounts to
compensate for the consequences of any tax election oz any investment or adminlstrative decision made
by tha Trustee that may have had the effect of directly or indirectly preferring one beneficlary ar group of
benefiefaries over another.
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ARTICLE 13
THE APPOINTMENT OF TRUSTEES

The following provistons shall apply to the appointment, designation, and removal of the
Trustee, !
131 My Powers of Appoiniment, Deslgnailon, and Removal '
. During my Iifetime, Ishall have the power ta eppolnt, deslgnate, and remove, with or without cause,
Trustoes and Co-Trustees. Imay appoint or deslgnate individuats or entities to serve ag Trustee, Tmay
appoint or designate Trusices tn serve alone, to serve with me, or to serve with other persona and to serve
currently or in the future. ] may aléo prescribe the conditions and terma governing the actions, authority,
and duties af the Trustees 1 appoint ar deslgnate. Further, I may designate a serles of persons to serva as
Trustees following my desth or followlng the death, resignation, or inability, failure, ot refusal to serva of
any Trustee. There shall be no limitan the number of mes I may exercise the faregolng powers. Tha
appolntments and designations ghall bein writing and shall be filed with the current Trustee of the trust.
Al my appointments and designations shall be revocable and amendabie by me uniess I provide
othenwise. All my appointments and designations shall contince to be effective after my death and shall
take precedence over the appointments made under any other provistons of this artizle,
132  Inivial Trustee
. Pursuant to my powers to appaint Trustees, L appolnt ‘myself as the Inftla] Trustee under this Trust
Agreanent.
133  Sucressor Trustees
. Upon my death or inmapacity, Iappoint ROBERT BERTRAM BURKE tn serve as Trustee, 1If RODERT
BERTRAM BURKE should falf of become unable or unwilling o serve as Trustes, I appaint JAMES
RAVENSCROFT to serve as Trustes,
134  Blling Vacancdley
, 1f a vacancy In a Trustee position ia not filled as othorwise provided in this Trust Agrezment, the
California eourt having furisdiction over the trust shall appeint one or more Trustees upon the
application of any former Trustee or ary trust beneficlary, current or contingent.
135  Temporay Incapacity of a Trusles
. If, due to illness ot other cauge, an individual Trustee ia temporarily, but not permanently, unable to
give prompt and intelligent conslderation to the financial and administrative matters affecting the trusts
i for which he or she serves as Trustee, the other Trustees may, during such temporary Incapadity, make
! any and all declslons regarding the trust estate as though the incapecitated Trustee wera not then serving-
) 1n determining the temporary incapacity of an individual Trustee, the other Trustees may rely ona
H cartificate or other wrltten statement from a licensed physician who has examined the incapacitated
| indIvidual Trustee. The other Trustees shall incur no Hability whatscever to any bensficiary as a result of
: any acton token under thls section
' 136  Remaval of Trustees
i . Following my death EDWARD WILLIAM BAYUK may remove any Trustee of tha trust and appointa
l Trustes or Trustees other than himself tn succeed the removed Trustes, provided at teast one adult
] income beneficiary and ane adult presumptive remainder beneficiary Join in the exercisa of this powar.
E
!
H
i

A

- -

17  Effective Dates
. Any apd alf appointments, designations, removals, or revocations affecting a Trustee position shall be
made by a written instrument executed by the person entitled to make the appolntment, designation,
removal, or revocation. The written instrument shall be effective upar its delivery to the current Trustee;
provided, however, that the appaintment of a successor Trustee of Co-Trustee shall become effective only
: upon the new Trustes's wrilten acceptance of the appointment and the delivery of this writlen acceptance
? to the person who appointed him or her, the other Trustezs, or the current beneflciaries.
138 NoBond
. No bond or other secuslty shall be required of any Trustee named in this Trast Agreement oz of any
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Trustes appointed or designated in the manner provided under this Trust Agreement unless the terms of
the appointment or dssighation require a bond. The foregolng provisions shall apply whether the
‘[rustee sarves alona ot together with ope or more other Trustees.

139  Administrater. The Adminlstrator shall provide such services to the Trustes by way of
accounting, tax and planning purposes, and advise the Trastee and the Beneficlarles ag to Lhe intent and
implementation of each and every provision of this Trust. The Administralor shall be reimimmsed hased
on his normal hourly rate, as well s recetve an anmual base stipend of one dollar (31.08)

ARTICLE14
THE PROTECTION PROVIDED THE TRUSTEES

The following provisions shell apply Io each of the Trustees serving under this Trust Agreement.

141 Resignation
. Bach Trustee sha)l have the right to resign his or her pesition at any time without the consent of any
benwficiary or the appravel of any court. A Trustee may realgn for any reason by dellvering a written
restgnation signed by him or her to the successor Trustees. The resignation shall ba efective according o
its terms. But, if the resigning Trustee s the sole Trugtee, the resigning Trustes chali continue o be
responsible for the trust property until itis delivered to the successor Trustee and shall continue to hold
title pnd custody to the trust assels and administer the trust assels and perform the actions that are
reasonably necessary to preserve the trust property end to complete the Trustee’s dminisiration of the
\rust, until a successor Truslee has been appointed and has accepted the pasition of Trustee.

142 Compermalion
_ TheTrustee shall be entiiled to pay himself an annual fee of one hundred and twenty thousand dollars
(5120,000) for the pesformance of his ot her dubies andd services rendered a9 Trastee, A Trustee thatisa
corporation or partnership shall be entilled tn compensation for its services in tha amount and at the me
specified in its Schedule of Fees and Charges egtablished from Bme i time by it for the admindstration af
trust accounts of a character similar to this one end in effect when services are tendered. This
compensation may be paid without prior court approval. The Trustee shall be reimbursed for reasonable
expenses actually and properly incurred by him or her in the admimistraton of the trust

The Trustee also s authorized to pay to the attorneys and accountants refalned by the Truatee to
advise him ot her in the edministratian of the trust those amounts for fees and costs as the Trustee ghall
detsrmine in bis or her discretion, The Truslee is authorized to pay these fees and costs without first
abtining approval of the trust baneficiaries or the court having furisdiction over tha trust. These fees and
casts shall not be offset against Lhe compensation payable o the Trustoe.

A Trustee may waive his or her right to compensation for his or her services to be rendered to the
trust estate The walver must be in writing and signed by the person in advance of rendering the services
for which compensation id belng watved. A walver may be Bmited in duration or limited to specific
services.

143  Dual Compensation
f . A Trustee secving as a director, officer, partner, or employee of any corporation, parmership, or other
business in which the trust owns an tuterest shall also be entitled to recejve reasonabls compensation for
tils or har services rendared ag Trostee in addition to the compensation belng pald to him or her by such
business. The compensation pald to the Trustee in either capacity shall not be oftset against the other. A
Trustee who is an investment advisor, atiorey, accountant, of other professional shall not be disqualified
from rendering professional services b the trust and being compensated on a reasonablz basis therefore
in addition to any compensation that he or she otherwise is entifled to recelive as Trustee. Neither shall &
firm with which a Trustee Is associated as a pastner, offices, ox employes ba disqualified from dealing
with, rendering services io, or discharging duties for the trust and being compensated therefore on a
ceasonable basis, A Trustee Is authorized to retaln himself or harself or any firm with which ha or she is
associated o render investment, legal, accounting, or other professional services. ’

144  Right of Indemnification and Reimbursement

R
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. A Trustee shall be entitled to indemnikication and refmbuzsement for any expense, loss, damage,
linbility, costs, or claim (including, without limitation, attormey's fees and costs of litigation) incusred by
the Trustee by reason of any act performed or onitied to be performed by the Trustee, acking in good
faiih, In the administration of the trust. The Trustee chall be deemed to have acted in good faith on behalf
of the trust if the Trustee acted in a manner reasonably believed by the Trustee to be within the scape of
Iuis or her authority and Ln the best interest of the trust and its beneficiaries. Notwithstanding the
foregoing. a Trustee shall not be indemnifted or reimbursed with respect to any expenss, logs, damage, or
clalm Incurred by reason of any breaches of trust, by acts or emissions, committed intentionally, with
gtoss negligence, in bad faith, or with reckless Indifference to the interests of the beneficiaries.

165  Notce to the Trusiee

_ Until the Trustee receives wrilten notice of any birth, marrlage, death, or other event affecting the rights
of beneficiaries fo payments or distributions from the truat, the Trustee shall incur no llability to any
persons whase Interests may have been affected by that event for payments or distributiona mada by the
‘Trustee in good faith a1 though the event had rot occurred. -

146  Confidentallty of Trust Agreemenl
. Exceptas otherwise provided In this Trust Agreement, the Trustee shal not disclose the contents of this
Trust Agzeemant. or the fact of its existence unlesa required 1o do so by law or applicable regulation,
segulatory authoritles, or legal process, without my priar written consent. The Trustee may, however,
disclose the terms of this Trust Agreement where necessary to carry out his or har powers, to enforce the
rights and remedies balonging to the trust, or ag required by a court In {ts supervision of the trust. The
Trustee may also disclose the conlents of this Trust Agreement to persons employed by him or her to
advise or asslst him or her in the administration of the trusts, including attomeys and acccuntants,
provided these professionals agree to keep the disclosed information confldential on the same tarma as
pravided in this section,

147  Discdloyure ko the Benefldarles
. During my lifetime, the Trustee shall have no duty to provide any information regarding the trust to
anyone olher than me.

143  Reports and Accounis
. T hereby walve all statutory requirements, that the Trustee render a report oz acoount to the
bensficiaries of the trust. The Trustee shalf not be required to maka any current reports ot render any
annual or olker periodic accounts bo any trust beneficiary or to any court, whether or not required by
statute, except pursuant to court order. The Trustea may take action for the approval of his or her
accounts at the imes and before the courts, or without court proceedings, as he or she determines in the
exercise of his or her dlscretion. The Trustee shall pay the costs and expenses of such action, including
the compensation and expenses of accountants, atiorneys, and guardians, from the principal oz Income.
or both, of the brust as he or she determines.

149 My Right to Release Trustee

. 1reserve the right to execute a release, with or without an account, approving the administration of the
trust by the Trustee, A release shall discharge the Trustee from any accountability end liability to me or
my estate of 1o any other peraons interested or claiming to be interested in the trust as to all matters
coverer by the release or fn the account, if any, with the same effect as if an account of the Trustee for the
period concerned had besn judicially settled and allowed in 2 proceeding to which these other persons
{including all interested persons) were parties. No beneficiary other than me or my Executor shall have
the right 1o question or assert any liability by the Trustee for the Trustee's acts or omissions during my
lifetime. .

1410 Right of Trustee to Secure Releases
. 'I'he Trustee is autharized to secura fram any beneficiaty o full and complete release from any and all
ilabilitles arising from the Trustee's administration of the trust and the beneficlary’s written approvel of
any account or report of the Trustee. The release ox approval shall be binding and conslusive apon the
beneficlary and upon ell of the beneficlary's issue (incinding then unborn, unknewn, and unascartained

0

CONFIDENTIAL

RBSL 001684

66



‘ ~ CONFIDENTIAL .

issuc) and ather successors in nterest who may then have oy later acquire any Interest In the separaie
trusl. All written Instruments to ba dellvered to or executed by a beneficiary may ba delivered to or
executed by the legally appointed conservator of any incompetent beneficiary or a parent or Jegal
guardian of a minor beneflciary. When s0 delivered or executed, the written instrument shall be binding
upon the beneficlary and shall be of the same force and effect as i deltvered to or exceuted by a
beneHclary acting under no lagal disabllity, The foregoing provisions shall apply to all reports,
statements, accounts, releases, and notices, a3 well as documents appolnting, removing, or designating
‘I'rustees. However, the Trustee may not conditon the performanca of his or her daties on the delivery of
such a ralease,

14,11 Consultatfon with Legal Counsel
. The Trustee may retain and consult with Californla based legal counsel om any matters related to the
adm|nistration of the trust or the constructon or interpretation of this Trust Agreement, and ] encourage
the Trustee to do so. The Trustee may select the lagal counsel to advise or represent hlm or her, and the
Trustee is expressly authorized te pay the fees and costs of the legal connsel from the trust estata, The
time, place, subject matter, and cantent of any such consultation with legal counsel, all communlcation
{written or oral} between the Trustee and legal counsel and all work product of legal counsel shall be
privileged and confidential and shall be absolutely protected and free from any duty or right of
disciosure bp any successor Trustee or any beneficiary and any duty o sccount The Troslee shall,
however, includs the amount of any disbursement for the lzgal counsal fees and costs In aay report or
account prepared by the Trustee For the period during which the expanses were pald.

2412 TRaeliance on Experts and Others
. The Trustee shall be entiiled to rely on Lhe indormakion, oplonions, reports, or statements (fncluding
financial statements and othar finanda) data) prepared by his or her menagers, altomeys, sccountants,
Lrokers, investments connselors, and other exparts, even if thay are assoclated with a Trustee, prepared
by such persons a5 to matters which the Trustee reasonably belleves to be within thet person's prafession
or expert compatence, and shadl nok ke lable for losses resuldng thera from. The Trustee may act without
independent investigation upon the recommendations of any atterneys, auditees, accountants,
investment advisers, appralsers, or cther qualified experts retained by the Trustee, even If thay are
associated or affiliated with the Trmsiee, The written opinlon of any such expert submitted o the Truskee
shall bea full 2nd complete authorization and protection with respect to any acton lken or not laken by
the Trustee in good Rith,

1413  Dxtent of Liability
. 1do not want the Trustee to ba parsonally [lable for his or her good faith efforts in administering the
trusk estate.

(a) In general
. A Trustee shall nat be personally Jiable to the trust or its beneficiaries, and shall be held harmiess, for
any loss, expense, damage, or daim incurred by the Trustee by reason of any act performed or omilted to
be performed by the Trustee, acting in good faith, in the administration of the trust. The Trustee shall be
desmed to have acted in goed faith on behalf of the trust if the Trustee acted in a manner reasonably
balieved by the Trustee W be within the scope of his or her guthority and in the best interest of the trust
and jts beneficiaries. Further, a Trustee shall not be personally liable for obligations arising from the
Trustee's ownership or control of trust property or for torts committed In the course of the Trustee's
administration of the trust unless the Trustea is personafly at fault. Notwithstanding the foregoing, a
Trustee shall be personally llable for his or her breach of trust by acts or omissions, committed
intentonally, with gross negligence, In bad fallk, or with reckless indifference to the interests of the
leneflelariag, and a9 ko any profit that the Trustee derives fram any breach of trust.

{v) While frust 1s revocable
. During my fifetime, the Trustee shall follow all written directions given from ime to time to him or her
by me or by the person or persons to whom [ delegate the right to direct the Trustee, In consenting to
and carrying out those directions, the Trustee shall not be Hable o any person having a vested or
contingent interest in the rust for any act performed or omitted porsuant to those direcdona. Moreover,
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the Frusiee may follow those directions regardiess of any flduciary obligations to which the directing
party may also be subject, '
(<} As to other Trustees
. ‘T Hability of the Trustee is further Hmlited as follows.
1] As to prior Trogices
. No successar Trugtee ahall be respongible or Labla for amy acts, omissions, or default of any prior
Trusiee, Unless requested in writing by a beneficiary within 60 days of the appointment of the successor
Trugtee, na sumessor Trustee shall be required or have any duty to review or investigate the actions or
wmissions of a prior Trustee. A successor Trustee shall not be required or have any duty or obligation to
neview, audlt, or examine the transactions, accounts, or records of any prior Trustes, or any allocabion of
the trust estate made by mny prioz Trustee. No successor Trustee shall have any obligation to take any
action to obtein redress for any breach of trust by any prior Trustee unless instructed by @ court & do so.
Fach Trustee ig rasponsible only for those assels that are actually delivered to the Trustee's custedy or
control.
)  AstoCo-Trustees
. A Trustee shafl be liabla to the beneficlaries for tha acts or omissions of a Co-Trustee only as provided
required by law.
{d) As to agents and investment managera
. ¥ want the Trustee to be able to rely on the advice of professionals hired to advise him or her.
Actordingly, the Trugter's 11ability is further }imited as follows. '
] As to agents
. A Trustee shall be liable to the beneftclariea for the acts or omissions of an agent enly es provided by
applicable law.
() As to Investment managem
. A Truslee shall not be Nable for the acts or omissions of any investment manager, or be under an
ubligation w invest or otherwise manage any asset that is subject to the management of an fnvestment
manager.
ie} As to taxes
. 1 want the Trustee to be aggressive In minimiring the taxes, including estate and income taxes, Imposed
on the trust eatate, Acrordingly, the Trustee shall not be Hahle for any accuracy-related penalty, such as is
cutrently impesed under LR.C. 56662, arboing from the preparation and HUng of any income tax or estate
tAx reburn,
H Liability insurance
. Individual Trustees may carvy errars and omissions ar Aduciary Bability insurance and may charge the
premioms to trust income or principal, or both, as a cast of administration,

ARTICLE 15
THE AUTHORITY OF THE TRUSTEES

The following provialons shall apply to each of the Trustess sarving under this Trust Agresment.
A successor Trustea shall be vested with all the rights, powers, and authority of an original Trustee.
151  Trustee Authority

. Except as otherwise expressly provided, a successor Trustee upon commencing to serve as Trustee shall
immedlately become vested with alf the rights, Htles, powers {Including discretionary powers), and
abligations, with llke effect ag if named ao an initial Trustee, Where this Trust Agresment states that the
Trustee "shali perform an act, the Trustee {s required to perform that act Where this Trust Agreement
stabed that tha Trustee "may® do an act or Trustee {a "autherized” to act, the Trustee is expressly permitted
or authorized ko do the act described, and his or her decision to do or not to do the act shall be made in
the Trustec's soke and absolute discretion in the exerctse of his or har Aduclary powers and dutles, The
decision of the Trustea as to all discretionary acions and declstans shall be conclusive and binding on all
pernsons.

15.2  Trostee Discretion
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. The discretionary powers granted to the Trustee under this Trust Agreement shall be absolute. This
menns that the Trustee can act arbitrarlly, 5o long as he or she does not act in bad faith, and that no
requirement of reasanableness shall apply to tha exercise of his or her abgolute discretion, This does not
menn that the Trustee may do as he or she pleases, but rather that I want the Trustee to use his or her
vwn persanal, subjertve best judgment. For this purpose, ] waive the requirement that the Trustes'y
conduct at ali times must satisfy the standard of judgment and care exercised by a reasenable, prudent
person, In particular, the decision of the Trustee as to the distributions to be made to beneficlariea under
the distribubion standards provided in this Trust Agreement shall be conclusive on all persons,

153  Release of Pawer or Autharity by a Trustee
. ‘The Trustee may at any time release, surrender, disclalm, refinquish, elther in whole or in part, or may
reduce or restrict in acope, any of the powers, rights, autharity, or discretion granted to tha Trastee wnder
this Trust Agreament, either expressly or implied. Such action shall be taken by means of a written notice
filed In the cecords of the tewst, signed and dated by the releasing Trustee, and mailed to all of the adult
current beneficiaries. Unless atharwise specified by the relassing Trustee, amy such action as it affects
that Trustee shafl be irrevocable. Such action shall be effective only as to the Trustea giving such writien
notice and shall in no way affect the rights, powers, euthority, and discretion of successar Trustees, The
pawers, elghts, authority, or discretion released or restricted shall comtinue to exist as to all Trustees and
successor Trustees other than the releasing Trustee.

154  Truster’s Conalderation of Beneficlary's Other Agsets

. Exceptas otherwise provided in this Trust Agreement, in exerclsing his or her discretion to dishribute
srust funds to any benefidary, the Trtstae may, butshell not be required or have any duly to, consider all
Income and assets, including other sources of income or financial support, reasonably available to the
heneficlary, as are actually known to the Trustee. The Trustee shall have no duty of inquiry as to the
property owned by or hald for the benefit of the beneficlary. In making discretionary distributions from
any trust created under this Trust Agreement, the Trustee may rely absolutely upon a declaration
xecuter under penalty of perjury by the beneficiary describing his or her expenses and financis] needs
and any other financie] resources available to him or her, without further investigation. The Trustee may
continue to rely upon a declaration until otherwise advised tn another declaration from the beneficiary.
155 Limitadon on Discretion of a Beneficlary Serving as Trustee

. Notwlthstanding any other provisions of this Tnust Agreement, a Trustee (other than me) who ks also a
bencficiary of the trust shall nok have, and shall not participate in the exarcise of, tha power to use, apply,
or Jistribute trust principal for his or her own benefit, except ag necessary to provide for his or her haalth,
wducation, maintenance, and support in his or her accustomed manner of living. Farther, a Trugies who
is also a beneficiary of the trust shat] not participate fn the exerclse of any power to advance or loan funds
to himself or herself or to guarantee or secure any debt of such beneficiary/Trostee,

156 Voling
. While more than two Trustees are serving, the dedision of the majority of the Trustees ahall prevail and
be binding with respact to all matters affecting the tust estate. If one or more Trustees are excluded or
precluded from participating in making a decision with respect to a particular matter, the ramaining
‘Trustess acting by majority vate shall maka the decision. Any act by or instrument executed by the
majority of the Teustees shall constitute the action of the Trustees as if done by all Trustees, Amy
dissenting ar norconcursing Trustee shall not be iable to any person for the action or failure to act of the
ather Trustees acting by majority vote.

157  Delegation by One Trustee
. Each Trustee may at any time, by a signed revocable instrument, delegate bo another Trustes the
uxerclse af all or less than all of the powers conferred on n Trustee, Nonetheless, the delegating Trustee
shall be jlable for the proper exercise of the delegated powers by the ather Trustes,

158  Delegation by All Trustees
. The Trustees may delegate thelr powers to one or more of the Trustees in a writing signed by all of
them. The wriling must state the powers delegnted to the particular Trustees and provide a dabe when
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the delegation will terminate automatically {f not previously terminated. Any delegation shell ba
revocable by any one Trustee in a weiting deliverad to the delagate, A Trustee acting pursuant to a
delogation shall have the authority to bind the trust and third persons may rely on his or her authority to :
act for the trust. Any actby or instrument exacuted by a Trustee acting pursuant tn this delegation shall t
cunstitute the action of the Trustees as if dene by all Trustees, :
159  Delegation of Power to Expend :
. The Trustees may delegate to one or more of the Trustees, for any period, the power to bind the trust in
i any transaction obligating the trust 1o expend up to o less than a cerlatn sum of money as spaciied by
the delegating Trustees. The Trustee to whom the power s delegated may be the sole signatory of all
i chocks necessary to accomplish the expenditure. The Trustzes may also delegate to a property
[ management comparny authority lo be the sole signatory of all checks written on behalf of the trust
t ralating o real estabz owned by the trust or on checks written on behalf of the trust In an amaunt less
than the amount specifled by the Trusiees.
1518 Delegation of Investment Autharity
. The Trusiees, acting by majority vole, may delegats to one or more Trustees or to agents (including
independent investment advisars, investment coursel or managers, banks, or trust companies) the power
and authority to act for the Trustees in the investment and reinvestment of ttust assets. The Trustees,
acting by majority vote, may also authorize the payment of compensation for investment advisory or
management services. The Trustees may delegate to the etained investment counsel the power to
instruct the custodian of trust proparty with respect to all matters affecting the property, and the
custodfan shall comply with those instructions.
1511 Agents
. The Trustee may act under this Trust Agreement through an agent or attorney-In-fact acting under a
power of attorney duly executed by the Trustes.
1512 Dealing with the Trustees
. If a third person dealing with the Trustes or assisting him or her tn the conduct of a transacton acts in
good Faith and for a valuable consideration and without actual knowledge that the Trustee Is exceeding
the Trustes's powess ot improperly exercising them, the third person ia not bound fo inquire whether the
Truatea has powes to act or Is properly exarcising a power and may assame without Lngquiry the existence
of & trust power and its proper exercise. That third parson shall be fully protected in deating with or
assisting the Trustos just as If the Trustee has and is properly exerclsing the powers the Trustee purports
1o exercise. In addition, that person has o duty to see to the application of any money paid or property
transferred to or upop the order of one or more Trustees,
1513 Rellance on Representationa by the Trustees
i . A third parson dealing with the Trustee also shail be fully protected in relying on written statements of
'! fact, certified ar dectared under penalty of perjury by eny one or more of the persons who appear from
the origlnat or certified copy of this Trust Agreement {or doruntenta of appointment) ta be a Trustee or
succossor Trustes, regurding the Truatee's suthority ke act wmder this Trust Agreement, the calling of any
meeting of tha Trustees, the giving of any rotice of a meeting, the action taken at & meeting, and other
facts concerning the trusts established under this Trust Agreement. Anyone may rely on a copy of this
Trust Agreement certified by a Trustee, by the Trustee's legal counszl, or by a Notary Puabllc, tabea
counterpart or krue copy of this Trust Agreement,
1574 Rellance on the Authority of Trustees
. No persons or organizations employsd by tha Trustee or retained by the Trustae as provided in this
articlc shall be required o oversee or superviss the activities of the Trastse or fo inquire inte the Trustee's
puwars, authority, or discretion. Each person or organization so employed or retained may rely
implicitly upon the written instructions of the Trustee with regpect to the property and buginess of the
- trust, ineluding instructisns of the Trustee to deal directly with investment coursel employed by the
Trusice. kn no event shall any person or organization so employed or retained be Liabla for any ector
! omission of any Trustee In which that person or arganization may also have participated.

e e et el
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ARTICLE 16
THE POWERS OF THE TRUSTEE

Subject in all instances b his or her fiduciary duties and the [imitations set forth elsewhere in this
‘Trust Agreement, with regard to the entire trust estate and all rusts established under this Trust
Agreemenl, the Trustea shall have all the powers described below, all powers granted by law, and alk
powers reasonably necessary to carry out his or her duties as Trustee io administer, manage, protect, and
invest the trost estate, The Trustee in his or her discretion, without court approval, autharization, ot
supervision, may exercise these powers except as expressly required in this Trust Agreement.

161  To Accept Propety
. The Truslse may accept or receive addltions end contributions to the trust estate from me or any ather
persan and hold the property in trust under the provisions of this Trust Agreement. If the Trustee
receives property from another fiduclary and if the Trustee believes the action to be in the best interests of
the trust estate, the Trustee is anthotized to waive an accounting from the fiduciary, to approve his or her
aclions, to consent to bis or her propased acticns, and to consent to his or her discharge.

162  TaDisclaim or Reject Property

- ‘The Trustee may renounce or otherwisa disclaim all or ary part of amy Interest in property passing to
the trust, by gift or bequest, and any right, power, privilege, or distration grantad the Trustee under this
Trust Agreement. The Trustes may reject any property or interest in proparty passing to the trast,
including praperty that by reason of hazardous raterials o7 substance the Trustee determines {after
investigation at the expemse of the trost) would be detrimsntal to the trugt putpose.

163  ToRetaln Property .
. The Trustes may retain trust proparty received at the inception of the trust or at any other Hme, from
me or any other person untll, in the judgunent of the Trustee, dlspasition or distritution of the property
should be made. The property may be retalned even though the property ls unproductive, 1a property in
which a Trastes Is personally interested or in which the Trustee owns an undtvided interest persomally or
as trustee of another trust, or there is known or later discovered to be hazardous materdals or substances
reyuiring remedial action pursuant to environmental laws. The Trustee shall have no doty to dispose af
any part of the trust property included in the trust at the time of {ts creation, or tater added tn the trustby
me or another person, that would not be a proper Investment for the Trustee to make, The Trustee may,
without liabillly, continue to hold that praperty. The Trustee may hold trust property in bearer form so
that title may pass by delivery, or In the name of any one Trustee or a nominee without indication of eny
fiduciary capacity by the nominee. The Trustee mury keep all or part of the trust property at any place
within the United States or abroad.

164  To Operate a Business

. The Trustes may continue or parhicipate in the oparaton of any business or other enterprise {including
» parmership as a genaral ot limited partner) that is part of tha trust property for as long as the Traytee
deems advisable, at the rlsk of the trust estate and not at the risk of the Trustee. The Truslee may
incorporate, dissolve, or change the form of the arganization of the business or enterprise, or operate it as
a partnership or in any other form. The profits and losses from any business or other enterprise shall be
chargeable to and borne by the trust, and not the Trustee. A Trustee, as an individual, may contine to be
a shareholder, director, officer, employee, or partner of any buginess or enterprise in which the trust
haolds any Interest.

165  To Invest and Rainvest Trust Property
. The Trustee may invest and reinvest trust property (including income and principel) in any kind of
property, whether real, personal, or mixed, including (1) real property (including leaseholds; royalty
interests; interests in mines, oil and gas wells, imberlands, and other wasting assets), (2) intangible
personal property {including common and preferred stock snd all other kinds of securities {on margin or
othenwise); investment company sheres, mutual funds, index funds, common trust funds (including any
common trust fund under the menagement of a corporatbe trustee) and other collective investment
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vehitles; interests in partnerships {whether as a general or limitad pariner); commodittes; governmental
abligations of every kind; obligations of corporations or unincorporated assaclations; and patents,
copyrights, trademarks, and other intanglble vights), and () tangible persenal property (including
precious metals, works of art, and other collectibles). The Trustee iy authorized to establish and malntain
brokurage accounts, Including margin accounty, for the purpose of purchasing, acquiring, pessessing,
pledging, hypothecating, selling and otherwise disposing of, and generally desling in and with any of the
foregoing typea of invesiments.

166 To Administer Gecurites
. ‘The Trustee may purchase, exchange, or sell stocks, bands, fetures contracts, and oiher securities, and
puts, calls, straddles, and other options. The Trustee may maintain brokerage accounts, including margin
and conimodity ecconnts, and in conrection with such accounts, may borrow, pledge securities, make
short sales, and sall on margin or otherwise. With respect to all securities held by in the trust estate, the
‘I'ustee may exsrcise the tights, powers, and privileges, and responsibilities of an owner, Including the
right to vote; to give general or )lmited proxdes; to pay calls, assessments, and other sums; to participate in
vollng trusts, pooling arrangements, foreclosures, reorganizations, consolidatinns, mergers, and
fiquidatlans; to deposit secutlties with and transfer title to any protective or other committee; and to
cxchange, exercise, or sefl stock subseription or conversion rights, The Trustee may also accept and retain
as an investment any securities received through the exarcise of any of the foregolng powers.

167  To Conduct Banking Activities
. ‘The Trustee may establish financial accounts of any kind, including checking, money market, and
savings accounts, with any bank, savings and loan asseciation, cred[t union, brakerage firm, or other
financial institution {including such sccounts in the banking department of & Trustes that is a corporation
or partnership). The Trustee may deposit trust funds into such accounts, withdraw funds fram such
accounts, and transfer funds among such accounts. The Trustee may designate In writing the persans,
whether or not Trustees, who may conduct such banking activitles, and the financial stitutions may
rely, without iabdlity, an such deslgnatinns,

168  To Purchase and Sell Trust Froperty

, The Trustes may buy, purchase, acquire, sell, convey, dispose of, exchange, or otherwise transfer any
trust property, or any interest in property, for cash or on credit, at public or private sale, with or withoat
notee, and for the prices and upon the terms as the Trustee determines. The Trusbée may grant or
acquire options and rights of first refusal invelving the acquisition or disposition of any trust proparty.
‘The Trustee may slso subdivide or develop Iand; create restrictions, easements, and other servitudes,
with or without consideration; make or obtain the vacation of plats and adjust boundaries; adjust
differences in valuation on exchange or partition by giving or receiving consideration; and dedicate real
property to public use with or without consideration,

169  ToManage Trust Property
. The Trustee may manege, control, divide, develop, improve, repair, exchange, partition, change the
character of, or aandon trust property or any interest in trust property. The Trastes may enter into a
lease for any puTpase ad lessor or lessee with or without the option to purchase or yenew and fora term
within or extending beycnd the term of the trust, The Trustee may amend or extend existing leases. The
Trustes may also demolish or remove buildings or other impravements on trust property,

1610 To Barrow Money and Encumber Trust Propetty
. The Trastee may borrow monay for any trast purpose from any pessen upon such terms and conditlons
as may be determined by the Trustee, and obligale the trust to make ropayment from trust propesty. Lor
ihe Trustee may loan or advance funds ta the trust, and fhe loans or advanos tngether with the Inderest
charged shall ba treated as a first lien on the trust estate untll repatd. The Trustee may also encumber,
morigage, or pledge trust property for a tern within or extending beyond the term of tha trust in
connection with the exarcise of amy power vested In tha Trustes, or to creste restrictions, easements, or
other serviturdes on brusk property.

1611 Providing Guarantees
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. The Trustee may guarantee any indebtedness incurrad by me, or by any entity owned directly or
indirectly by me or by the trust, as [ may divect.

1612 ToMakeLoans
. ‘e Trustes may loan or advance trust property of any kind (including morey) for eny frust purpose to
any person o terms and conditions 43 deteemined by the Trustee, subject to limitations stated in this
Trust Agreement. The Trustee may make loans out of trust property to the current beneficlary on terms
and conditioins that the Trustee determines are falr and reasonable under the crcumstances, snd
guarantee loans to the current beneficlary by encumbrances on trust property.

3613  To Purchase Liability Insurance
. 'The Trustee may purchase and pay the premhimg on pollcies to insure the property of tha trust eslate
npninst damage or loss and to insure the Trustea against lability with respect to third peraons. The
‘Frustee shalf not be Bable for any omisalen to purchase any type or amount of insurance, The premiums
shall be a proper expense to be charged agalnst the trast.

1614 To Purchagse and Administer Life Insurance
. The Trustee may purchase, own, and pay the premiums on life insurance on my life, and collect the
proceeds of life instrance policies payable to the bust. The Trustee shall have the power to compromise,
arbitrate, or atherwise adjust any claim, disput, or controversy arising under any policy payable to the
trust and shall have autherity to initiate, defend, settle, and compromise any legal procceding necessary
in the Trustee’s discretion t collect the praceeds of any policy. The Truskee's receipt to any insuser shafl
be a sufficient release of the inmzrer. Tha insurer shall not be under any duty to inquire concerning the
Trustes's appiication of the policy proceeds.

1615 To Pay, Contest, and Settle Clalms
. The Trustee may pay or contest any claim; setile a clalm by ar against the trust by compromise,
arbitration, or otherwise; and release, in whole or in part, any cleim belonging to the trust.

1616 Vo Litigate
. In accordance with his or her dutiss to enforce claims and defend aciions, the Trustee may prosecute or
Jefend actions, claims, or proceedings far the protection of the trust eatate ard the Trustee in the
performance of his or her duties,

1617 To Deal with Envirommental Hazards
. TheTrustee may deal with mabters Involving tha acmal or threstened contaminatinn of trust assets
(whether real or personal) by hazardous substances, ar invalving compliance with environmental laws
and regulations, Including conducting environmental asseasments, audits, and site menitoring, and
taking remedial action (whether or nok required by governmental authorities) to contain, clean up, or
remove any environmnental hazard.

1618 To Pay and Aliocate Trust Expenses
. The Trusbee may pay toxes and other esseasments impased on the trust estate ar trust income;
reasonable compensation of the Trustee and of the employees and agents of the trust; and other expenses
incurred in the toliection, care, management, administration, and protection of the trust estate. In
allocating the payment of expenses, the Trastee shall have the power to detormine which expenses are
chargeable to income or principal or partly to each. The Trustee is anthorized, but not divected, to
allocats and charge post-death expenses incurred In the administration of the trusts or sub-trusts to post-
death income. In particulas, all expenses of administration claimed ag income tax deductions may be
entirely allocated to and charged against post-death income, In making these determinations, the Trustee
shall ba guided by the principles set forth in the Undform Principal and Income Act, but his or her final
determination shall be binding.

1619 To Hlre and Employ Petsons .
. The Trustee may hire and employ pessons (Including indtviduals, corporations, partnesships,
associations, and other companies), including accountants, atterneys, auditors, Investment advisers,
appraisers, or other agents or experts, even if they are assoclated ar affiliated with a Trustee, to advise or
asalst the Trustee in the performance of his or her dutles and obligations. The Trustee may grant
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Jiscretionary aulhgrity to such persons, but may not delegats elther the adminlstration of the brust or acts
Ihat are not delegable except as expresaly provided in this Trust Agreement.

1620 Ta Malntaln Custody
. The Trustee may keep any or all of the trust property at any place fn Califorrda or elsawhers, within the
United Stales or abroad, or with a depository or custodian at those places, If no bank or trust company is
acting as sole or a Co-Trustee hereunder, the Trustes 13 authorized to appoint a bank or trust company as
custodlan for securites and any other trust agsats. Any appointment shell terminate when a bank or tust
company begins to serve as sole or 58 a Co-Trustee under this Trust Agreement. The custodian shall keep
the deposited property; collect and receiva the income and principal; and hold, invest, disburse, or
utherwise dispose of the property or its proceeds (specitically including selling and purchasing securities
and delivering secusities sold and recelving securitfes purchased) upon the erder of the Trustee, The
custerdian shall nat ke llable to any person nterested in the brust for any action taken pursuant ko the
order or Instructions of the Trustee or ks ar her authorized agents.

1621 To UseaNominee
. ‘The Trustee may hold securities or ather property of the lrust estate in the name of the Trustee, in the
name of a nominee, or in street name acrounts with brokers, or in the name of a custedian {or its
nominees) selected by the Trustee, with or without disclogure of this Trust Agreement. The Trastee shall
he responsible for the acts of such custedian, broker, or nominee effecting such property, Tha Trustes
may also acquire and retain securities ln unregistered form so that ownership passes by delivery.

1622 To Execute and Daliver Instraments
. ‘The Trustee may execute and dellver ali documents and Instruments {including checks withdrawing oz
disbursing trust funds, stock powers, deeds and other conveyances, recelpts, releases, contracts, and
other agreements and transfer documents) which are needed to accomplish or facilitale the exercise of the
pawers vested In the Trustee, and to disclose the provisions of this Trust Agreement whenever in the
Trustes's discretion disclosure is appropriate.

1623 Other Powers

(a) The Trustee may imvest in obligations of the United Skates Government.

(b}  The Trustee may deposit trust funds at reasonable interest ln accounts, whether
or not the account s insured by a government agency or callateratized, The
accounts may ba majniined i the name of any ane of the Trustees or Ln the
name of a nominee,

o The Trustee may make repaics, alterations, and improvements, and perform the
other acts affecting trust property,

{d) The Trustes may develop land.

(e} The Trustee may enter into leases and other armogementa regarding minerals,

{ The Trustee may grant or take optiens.

& The Trustes mey exercisa the powers of voting rights, payment of s and
assessments, stock subscriptions and conversions, and cansent to change in form
of business and participation in voling trusts.

(b} The Trustee may hold securities and depaosit secarities in a securities depository.

ARTICLE17
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SPECIAL DISCRETIONARY POWERS OF THE TRUSTEE

The following provlslons shall apply to each of the Trustees serving under this Trust Agreament.
171  To Deal with My Eslate

. The Trustee may joan maney to and barrow maney from, sell property to and buy property from,
axchang property with, and otherwise deal with, onreasonable, arm's-length terms {including adequate
securlty, fair market prices, and markel rates of interest), my estate or the Trustees of ather brusts created
by me, for the purpese of praviding liquidity to the estate or trusis or for any ather purpose. The Trustee
shall not be obligated to make any such loans or purchasas,
17,2  ToMake Payments and Distributions
. The Trustee shall hove the discreton to make any payments or ransfers of income or principal ar other
sums distributable to & beneficiary In any one or more of tha following ways. Tha Trustee shall not ba
required to supervise or Inquire into the application of any funds so paid or applied, and the mceipt of
the payee shall be full acquittance and discharge of the Trustee. The Trustee may withhok! from
distribution all or any part of any trust propesty, so long as [he Trugltea, exercising its discretion,
cdetermines that such property may be subject to conflicting claims, tax deflclencles, or liabflitles
{contingent or atherwise} properly incurred in the administration of the gust.
{a} By payment divectly to the benefidary or by deposit in any bank or similar
account deaignated by the beneficiary even if the bereficiary is 8 minor or under
a legal disability, without the intervention of a custodian, guardian, or
conservator, Payments may be made directly to minor beneficiarles who, in the
Trugtee's judgmant, have atiained sufficdent age and discretion to manage their
own funds.

{b) By payment Lo the legally appoinbed guardian or conservator of the beneficlary's
person or estate or by payment for the benefit of the beneficlary o any persan
with whom the beneficlary resides or to any person who has custody of the
beneflciary, without the intervention of a guardion or comservalor.

© If the beneficiary entitied to distribution is a minor, by transfarring the trust
property to a custedian for the beneficiary under the Californda Uniform
Transfers to Minors Actor a similar law of any other state in which the
beneficiary or cugbadian resides. The custodian shall be named by the Trustee,
and may, butneed not ba, the beneficiary’s parent oz legal guardian or person
already sarving as custodian for other property. The Trustee shall provide that

the trust property shall be held under the custodianship until the minoer yeachesa
certain age selectad by the Trustee, but not past age 25 or the maximam age then

allowed under the applicabla Uniform Transfers to Minars Act. Alteratively,
the Trustee may deposlt the payment for the beneficlary in a savings or similar

account in the miner’y name payable to the minor when he or she reaches age 18,

or tha Trugtee may distributo the ghare to the Trustee of arny other trust
maintained for the miner, provided no other person will become entitled o any
Interet i the fundsy, and all the accumulated income and principat of the funds
will be dlstributed to the minor when he or she reaches age 18 or, upon the
minor's death, to his or her estate.

(dy By payment to any person or crganization furnishing health care, education,
maintenance, or support of the beneficiary,

{e) By making expenditures directly for the benefit of the beneficlary or for the
reasonable health, education, malntenance, and support of persons whom the
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beneficiary has a legel abligation to support

3] By purchesing an annulty contract or ofher property for the benefitofa
beneficiary entitled to receive a distribution.

173 To Sell Trust Assets

. The Trustee may sell trust assets to obtain cash with which to pay my debis, income taxes, Estate taxes,

vxepunges of sdminisiration, end other lnbilities of the tnist, ar to eatiafy pecunlary gifts provided for

under this Trusk Agreement, The Trustee's selection of assels to be sold for these purposes, and the tax i

2ffects of that selecton, shall not be subject to quesifon by any beneficiary. Property. assets, or funds )

otherwise excludable from my grass estate for federal estate tax purpoeses shall not be used to maka any '

of thasec paymeants, !
174  To Fostpone Distrdbutons

. Notwithstanding other provisions of this Trust Agreement, the Trustee shzll have the power to

pastpone the distribution of any fractional portion or part of the principal of any trust estate ar of an

entire trust estate of any rust created under this Trust Agreement for any person ather than me if the

‘Yrustee determines that there is a compelling reason to postpone the distribution. Compelling reasons

shall include, but are not limlted to, a serjous disability, drug addiction or dependency, a perding

divorce, n potentlal Anancial difficulty, pending or threatened litigation, a serious tax disadvantage, or

similer substantial cause affecting the beneficiary who otherwise would be entitlad to the distributfon. In

that avent, the distribution from or termination of any trust may be postponed, and any postponement

niey be continued from time to time, up to and including the entire lifetime of the beneficlary. During the

postpanement, the retained portion or past of the trust estate shall be administered under the same terms

as applled immedlately prior to the postporement.
175  Ta Determine Values and Allocate Property

. Tha Trustee, In his or her discration, shall determine tha valustions of trust property for purposss of
divisions, allocations, and distributions, and thoe valuations, reasonably datermined, hall ba fnal and
binding on a1l beneficlacies and other persons having an interest In the trust. Tha Trustea may adjust any
valuations retroactively if a different valuation ls finally detarmined for federal estate tax porposes. The
Trustee is authorized ta effect the divislon, allocation, or distrfbution of trust property in divided or
undivided interests, in cash or in kind or partly in both, pro rata or non-pro rata, as the Trustee shall
determine, and to sell any property In connection with the division, allocation, or distribution if the
Trustee deems that achion necessary or appropriate. A distrfbution in kind may be made pro mta or non-
pro rata, and a benaficiary may receive all or a portion of any asset as part of a distzibutinn ov allocation
in kind. The Trustee may aliocate or distritmte property (or the right to rereive property) which Is subject
to estate fax and federal [ncome tax as tncome tn respect af a decedent (“IRD”) ko any one or mare of the
trusts created under this Trust Agreement or the benefictarizs of any trust. The Trustee shall not be under
any obligation to equalize any disproportionate allocation or distrfbution of items of IRD to any one or
wnore trusts or beneficiaries, In making such dlvisions, allocations, and distributions, the Trustes is not
required ko consider the income taxes bases of such assets or the potential income tax consequences to the
bemeficiaries recelving the nssels.

176  ToMake Allocatlons between Princlpal and Income
. The Trustee shalt determine what I3 principal or income of the trust estats, and what items shall ba
charged or credited to principal or income, or bath. For example, Truster fees, abiomey's fees, accounting
fews, and custodian fees shall be charged againat income or principal, or both, in such proportions (or all
apainst etther income or principal) as the Trustee determines. in exercising such discretion, the Trustee
may use the Untform Principal and Income Act as a gulde.

The Trustee shall not be required to esmblish any reserves. The Trusiee may, however, cstablish
reserves for depreciation, depletion, amortizatian, obsolescence, or repair and improvement of capital
assots; for operating capital; or to amortiza loans from income. If the Trustee determines to establish a
resgrve, he or she may fund the reserve by appropriate charpes ageinst the incoma of the trust estate, in
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such amounts &s the Trustee determines. If amy securlly is purchased for a premium or ata discount,
such premivm or discount mey be amortized in a reasonable mannar. In additlon, the Trustee may
cstablish such reserves as he or she conslders necessary for the payment of all laxes.

377  TaRetain or Purehase Unproductive or Under-productive Property

. The Trustes may retain, purchase, or otherwise acquire property that is unpraductive or under-
productive of current income. Because of the substantial potential for appreciation presented by
unproductive assets such a3 untmproved real estate and growth stocks, I want the Trustee b have broad
discretion tn ecquire those assets, The Trustee shall have a duty to make the trust property productive,
but property may be mada productve by appreciation In vahue as well as by the production of income.
*fhe Trustee may acquire and retain assets for appreciation as part of a portfolio that produces a
rcasonable [evel of current income.
174  To Invest Trust Assets Together
. Each of the trusts and trust shares created under this Trust Agreement shall be a separate trust for trust,
sccounting, tax, and all other puzposes. The Trustes shall keep an acrount for each trust and may, bat
shall not be required to, segregate trust assets. Rather, the Trustee may invest together the property of
the separate trusts, allotting to each separats trust lts proportionate undivided Interest in the collective
fund. The undivided Interest always shall ba equal to that brust’s proportionate contribatton to the
mingled assets.
179  To Consolidate Trusts
. 1 a brust is to be established or exists under this Trust Agreement for a beneficlary for whom another
trust has been estatlished under this Trust Agreement, the Trastze may allocate the property for the one
trust to the other trust. Similarly, if I have established a trust for a heneficiary for whom a trust is to be
established or exists under this Trust Agreement, and the dispositive provisions of that trust are
substantially the same as the dispositive provisions of the trust to be established or existing under this
Trust Agrecment, the Trustee may transfer the property for the trust ko be established or existing under
this Trust Agreement to the Trustee of the other trust, to be held on the terms of that other trust. Pusther,
where the dispositive provisions of each trugt or trustshare are substantially similar, the Trustee shall
have the discretion to combine any brusts or trust shares into ona trust because of changed circumstances,
itigation among beneRdlaries, administrative difficulties, or cther reasons suggesting a need for sucha
combinztion. A combination must not materlally tmpair the Interests of any beneficiaries. Trusts may be
combined or consolidated whether crested inter vivos or by will, by the same or different trust
instruments, whether the Trustee is the same, and regardless of where the trusts were created or
administered. When combining trusts, however, the Trustee shall enly combine Exempt Trusts with
other Exempt Trushs,
1710 To Divida Trusts
. With respect to oll trusts establishod under this Trust Agreement, the Trustee shall have the
discretionary power, exerclsable without need of court appraval, ko divide the trust Into two or more
separate trusks for any purpose, including, without imitation, any of the following purpases,
(=) To create one or More separale trusks that quallfy a5 a qualified 5 corporation
shareholder or ag any other type of special brust provided for under the LR.C,

Bar e eeram A= = T—————
T T

(6)  To creatz one or more saparat? trugts with assets completely exempt from any
application of any generation-skipping transfer tax, If the Trustee exerclses the
election providad by LR.C. §2652(a)(3) aa to any trust, the Trustee is authorized
in his or her dlscretion to hold the property of the trust in two separate fractonal
share trusts, one in an amount equal kv my GST exemption allocated to tha bust
and one In an amount equal to the kalance of the propesty of the truat.

Y] To creste cne or more separate trusts to accomplish othar proper tax planning
purpases.
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(d)  Tocreate a separats trust as ko any share or portion of a trust discialmed by 8
beneficiary, and to saver the disclaimed portion to be administered as a separate
trast.

(e} To create a separate trust for each current income benefldary of a trust or trust
share, and to divide any truzt along family Hnes to be administered as separate
frusls,

H To creake one ar more sepamte trusts because of changed cincumstances,
Htigation among beneflciaries, administrative difficulties, or other reasons
suggesting a need for a divisiom.

The altocation of property between or among separate brusis created from a single brust or trust
share may be urequal in amount and In the type of assety, and the division may banon-pro rata. The fair
market values of the trust property at the date or dates of allocation shall be ased in making the
allacations. ALl trosts so established shall be designated and named by the Trugtee and the property
allncated to the divided trusts shall be held and administered under the same terms and provislons as
would have spplted to the undivided trust ar trustshare. With regard to planning for the S corporation
clection, lhe GST tax Inclusion ratin, or other fax purposes, this power to divide trasts shall be exerclsed
in & manner that complies with the LE.C, and applicable Treasury regulationg,

1711  To Terminate Trusts
. 1 tecognlze that dreumstances may change so that continuation of a trust previded for in this Trost
Agreement may not be in the best Interests of it current beneficiary, taking into account all relevant
factors, including the casts of administration and tax consequences. Accordingly, after my death, the
Trustee may for any reason terminate any trust created under this Trust Agreement and distribute any
romalining rust estate, including principal and undistributed income, to any one or more of the cument
bencficiaries or the presumptive remainder beneficiaries of the tust in those progortions as the Trustee
Jetennines, in a manner that conforms as nearly a9 possible to my intention. In exerclsing his or her
discretion to terminate a trust, the Trustee may, but shall have no obligation to, consider tha intevests of
any person other than the current income beneficiary, including any remainder beneficiaries,

1712 To Pexmit Use of Personal Residence

. “The Trustee is authorized to permit me and, foflowing my death, the current beneficlary of a trust to
occupy rent-free any residemce held in the trustand to use the farnishings in the residence. The Trusice
shall pay from the trust all laxes, Insurance premivms, assessments, costs of repairs, and maintensnce for
these residences. The Trustee may sell the residence and, in his ot her discretion, acquite other residences
from brust property, Thu Trustee may also permit the guardian of a minor current beneficiary of the trust,
along with the guardian's faraily, to veside rent free with the minor beneficlary in the residence so Tong as
the minor benaficlary ks entitled to reside thare.

17.13  To Hold Personal Articles in Trust
. It the Trustee of any trust recelves furnlbure o5 furnishings, household items, clofhing and other
personal effects, or vehlcles ar accessories to vehicles, the Trustee may distribute that property to the
current baneficiary or benefiriaries of the trust, at the timeg end in the manner the Trustes, in his or her
discretion, determines to be proper. Tn addliten, the Trustee may allow the catrent beneficiarics to use
this property. Nelther the Trushee nor any benefldary wko uses this property shall be lfabls to other
heneflclories for permitting the use of this propenty or for the loss or damage of thin property.

1714  To Make Distributions from Qualifled S Trusts
. The Trustee is authorized to distribua to the benefidary of any trost that has made » qualiffed S
Corpombion elecon under 1.R.C. §1361 et 9eq. from income or principal. or both, fumds suffident to pay
the federal end state income taxes impaosed on the benefictaries for the inome or gadn passing to the
Lenoficiary from the S Corporation. No such disteibution s requlred.
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ARTICLE 18
DISINHERITANCE AND NO CONTEST

181  Dislnhedtance Clause
. T have Intentionally omitted from this Trust Agreement any provision for any of my heirs, ksue,
relalives, or other persons who are not named, mentioned, designated, or described in this Trust
Agreement. T have intentionally omitted any person who would bea pre-termitted hefr under applicable
law. Exreptas specifically provided In this Trust Agreement, 1 have intentionally omitted any provision
far amy of my children now alive or hereafter bom or adopted, or for the lssue of any of my childran who
may predecease me. After-born children shall have no rights in my trust estate other than those expressly
aiven my children in my Will or this Trust Agreement. 1 also intentionally do not provide for any
stepchildren or foster chitdren that I now have or may later acquire. I generally and expressly disinherit
«nch and every person whomsoever claiming to be and who may be determined to be my heirs atlaw,
except as they are otherwise expressly provided for in this Trust Agreement.
182  No Conlest Clause
. T want the greatest deterrence against interference with my estate plan that the faw allows. If any heir,
issue, relative, [ogatee, devisee, beneficiary, or other interested person; or any pesson wha is provided for
wiuder this Trust Agreement, my Wil any beneficlary designation, or any Wil substitute; or any person
who would be entitled to any of my proparty under the laws of successior: or otherwisa, glone oz in
conjunction with any other person or persons, direetly or indirectly (1) nstitutes any fegal procesding
that attacks or contests this Trust Agreement ar my Wil {ar any amendment or codicil to this Trust
Agreement or my Wil), or seeks to impeir, mllify, vold, or invalidate such documents or any of thelr
provisions; (2) asserts or pursues in any manrer any claim, including any creditor'y clabm, against my
estate or propesty other than as permitied in this Teust Agreement and my Will; (3) attacks or contests or
seeks to change any beneficiasy dealgnation under an insurance policy; employee benefit pizn, deferred
compansation plan, relirement plan, annuity, or other Will substitute of mine; or (1) conspires with or
voluntarily assists any person or persons attempting to do any of these things, I direct that that person
{the “Contestant”) and all persons canspiring with or asslsting hlm or her shall take none of oy property
and nothing from my estate. All these persons ara expressly disinherited. Any and all gifts o7 propexty
that otherwise would have gone to these persons shall be forfeited and shall pass as if these parsons had
predeceased me without Jeaving living lssue. The foregoing provisions shell apply to any persons who
claim that T entered into an oral agreement providing for the disposition or transfer of property to those
persons or others in any way inconsistent with the provisions of this Trust Agresment or my Will, The
foregoing provisiona shall also apply to any action or proceeding brought by any person, other than me
{or my authorized agants) during my lifetime, o change the ownership Etle of my property already
characterized in a document signed by me (exchuding any action by my Bxecutor or Trustee lo confirm
owneship of my preperty in the truat or my estate) and any challenge to the validity of an instrument,
conlract, agreement, beneficiary dedgnation, or other decument providing for or divecting the disposition
of my properky.
The foregoing provisions shall nat be violated by (1) the disclaimer of any right or
interest in trust property; (2) the assestion or submnission of any creditors’ cfalms, supported by
consideration, by any person to my Executor or the Trustee that are believed by such person, in gaod
faith, to be owed by me to that person or the prosecution of an action based upon any such creditor's
clainis; {3) the participation in a mediation or settlement discussions or the filing of 1 petition for
settlement or compromisa affecting the terms of this Trust Agreement, my Will, or other documents
goveming the disposition of my estate or property, (4) the [ling of any petition or the taking of other
action by the Trustee or my Executor seeking judicial construction or interpretation of this Trust
Agreement or my WIIL or of any amendmant or cadicil to this Trust Agreement or my WilL or (5) the
commencement of any proceeding for declaratory rellef to delermine whether any action by any petson
would constitute a contest under these provistons.
183  Expenses of Contest
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. My Executor and the Trustes serving ander thls Trust Agreement are expressly authorized to defend
agaiist any and all of the actions described {n Section 18.2, Including any contest ar attack of any nature
upon this Trust Agreement, my Will, or any of their provisions, All expenses incurred in the defense of
any of the actions or matters described tn Sedllon 18,2 shall be paid, as the Trustee delermines, from
vither my probate estate or tha trust estate as expenses of administration. If, however, a Contestant is er
becoines entitled to receive any properly or property interests included in my proba'e estale or the trust
estate, whether undes this Trust Agresment, my Will, or any other ingtrument, then all expenses ncurred
by the Trustee or my Executor in tha defense of the acHons undertaken by the Contestant shall be charged
against and paid from the property or property Intereals that the Contestart otherwise would be entitled
to recrive, whather or not the Trustee or my Executor was suceeasful in the defense of the Contestant's
actions.

ANTICLE 19
GENERAL TRUST PROVISIONS

The fallowing provisions shall apply in all matters of construction and interpretation of this Trust
Agreement,
1831 Rules of Conatruction

. Unless the specific provisien or term belng construed or the context of the praviston or term otherwise
royuires, and exrept as otherwise expressly provided in this Trust Agreement, the general provisions and
rules of construction and interpretation set forth in applicable law and in this article and the definitons
sot forth In Article 20 (Definitions) chall govemn the coratruction and interpretation of this Trust
Agreement, Where the provisions and mles of construction or definitlons set forth in applicable law and
in this article and Artlcle 20 conflict, the provisions and rules end deflnitions set forth in this artiels and
Article 20 shall govern.

18,2 Govarninglaw
. This Trust Agreement has been executed tn Californla, and its valldity and construction, including the
detorminalion of all rights of the beneficlarles, shall be governed by the laws of California regardless of
where the trusks eve administered. Further, except as otherwise provided in this section, the trusts
established under this Trust Agreement shall ba administererd in California regardless of where the
Trustee or beneficlaries reside, and all matiers and questions related to their administration shall be
governed by the laws of California, Netwithstanding the foregoing, with the consent of a majority in
percentage intevest of all the benzficiaries of the trust then entitled in trast incoma {whether discretionary
or not}, the Trustee may transfer the situs of a trust established under this Trust Agreement o another
state of the Linited Stalas as he or she determines to be in the best interests of the trust beneficiarles. After
any change of situs for a trusk, the laws of the state of the new sims shall govern the administration of the
transferred teast, but the validity of this Trust Agreement and its construction shall continuve to be
gaverned by the laws of California.

193  Soccessors in Inberest
. This Trust Agreement shall be binding upon my helrs, executory, successors, and assigns, the Trugtee
and the successor Trustee, and all the beneficlaries and interested persons under this Trast Agreement,

194  Courl Supacvialon

. Under Colifornia law Lhe California courts have jurisdiction to conglder petilans corcerning each trust
creatad by this Trust AgreemenL

195  References to Statates
. Whenever a referance is made to eny portion of the Internal Revenue Code or to any other law, the
statutory referenca shall be construed to refer to the statutory section mentioned, related sucomsor or
substitute sectlons, and corresponding provisions of any subsequent law, including all amendments and
additions.

136  Gender, Tensa, and Numbers

. Unless the context clearly requires another construction, the masculine, feminine, and neuter genders

il
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shall each include the others as appropriate; the present tense shall include the past and future tenses,

and the future tense shall include the present tense; and the singulnr nomber shall includa the plural, and

the plural shall Include the singular. . .
197  Effect of Headings

. Article, section, and paragraph numbers and headings, as well ag titles, used in thia Trust Agreement

nre used for conveniance of reference only and shall not be considered in the consbruction or

interpretaon of this Trust Agreement. They are nat Intended o have any legal effect or to affect the

scope, meaning, or Intent of the pravisions of this Trust Agreement !
198  Severabllity :

. lfany part, clause, or provision of this Trust Agreement, or the application of any part, clause, or

provision of this Trust Agreement to eny person or crcumstances, is held o be vold, invalid,

unenforceable, or inoperakive, this Invalidity shajl not affect any other parts. clauses, ar provisions or

apphications of this Trust Agveement that can be given effect without the invalid provision or application.

The remaining pravisions of this Trust Agreement shall be effective and fully operative as thongh the

part, clauso, or provision had not been contained in this Trust Agreement. To this end, the provisions of

this Trust Agreement are severable,

ARTICLE 20
DEFINTTIONS

The following definltions shall apply In all matters af construction and Interpretation of this Trust
Agroement.

M1 Administer
. 'The term *administer® means o hold, manage, admintster, allocnte, and distribute,

202  Agent
. The term "agent” means (1) an individual's attorney-In-fact acting under a power of atinmey, to the
cxtant the power of attorney specifically authorizes the attorney-in-fact to take the praposed actions, or
{2) an individual's court-appointed conservator or guardian, to the extent the conservator or guardfen has
obtained, from the coust that appointed the agent as conservator or guardlan, approval of its propased
actiong at o hearing for which the Trustee received timely notice.

03  Beneficary
. The terms *beneficlary” or “beneficiaries* mean a parson to whom a donative transfer of property ora
dlstribution from a trust 13 or could be mada or that pamsen's snccessor in inlerest, and shall indude an
lveir, devisee, legatee, a persan with any interest In a trust, and any person entitled to enforce n charitable
trust

204  Charitable Organization
. The term “charitable erganlzation® means en osgantzation or trust deseribed In TR.C. §270(c), §2055(a),
and §2522(a) to which contributions ot bequests are deductible for both federal fncome and estate tax
purpses,

205  Child, Parent, and Issce
. The term “child® means any individual entitied to take as a child by intestate suceession from the parent
whase relationship is involved. References to “child” or “children” mean descendants in the first degree
of the parent designated, A child of mine shall include a chitd bom or adopted after the execution of my
Will and this Trust Agreement. The term "parent® means any individual entitled Lo take as a parent by |
inkestale suceession from the child whose relaton is trivolved. The terms “Issue® or “descendants” of a
person means all the person's Hneal descendanty of all generations, with the relabonship of parent and
child at each generation being determined by the definltions of parent and child, The term "grandchild®
includes only a child of » child of the person referred to.

{a) Limitatlens a5 to Adopted Children

. The terms “child,” "chlldren,® “lssue,” and "descendant” shall inclnde "adopted chilldren® The term
*adopted children® nieans all persons adopted by someone other than me only if the parson was adopted
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bafore reaching the age of elghteen (18), or lived tn the bome of the adopling parent before reaching the
age of eighteen (16) if not actually adopted before that ime. Anyome thatI edopt shall ba included as a
childt of mine regardlcss of the adopted person's age at tha time of the adoption. An adopted child and
the adopted child's lssue shall be considared issue of the adopting parent or parents and of anyone whols
by blood or adoplion an ancestor of the adopting parent or of elther of the adopting parents.
Limitations as to Stepchildren and Foster Children
. The termis “child,® children,” “issue,” and *descendants® shall not includse a foster child of & stepchild,
oven if a parent-child velationship existed between the foster parent and the fostar child or between the
stopparent and the stepchild.
206  Distribute
. Tha term “distribate® means to pay directly to, or apply for the benefit o, the designated bemeliclary,
donge, or wansferee or that persan's agemt.
20,7 Edueatlon
_ The term “education® shall include, but not be limited to, elementary, primary, secondary, college,
graduate, postgraduate, and professional study or schoaling, and vocational training, as well ag
inskruction In drama, muskc, art, science, computers, and other subjects laught before or after & regular
school doy, Payments for education shall include tuftion, books, supplies, tutors, and tha beneficlary's
reasonable refated living and travel expenses, including clothing, reom and board, and a rengonable
living allowance.
20.8  Estate Taxes
. ‘The term "Estats taxes® means ail estata, inheritancy, transfer, succeastan, legacy, death, and ather
similar taxes, including any interest or penalties on these taxes, that may be imposed by reasen of my
death. "Eslate taxes® excludss any income tax, generation-skipping transfer tax, excise tax, and other
simifar taxes.
209  Execuler
. The term "Executor® mazns an executor, administraler, administrator with the will amnexed, special
adsministrator, personal eepresentative, or a pefson wha performs substantially the same function under
the law of another jutisdiction governing the persan's statug, includng all successors or parsons holding
the office temporatily. If, Rowever, there is no Executor serving within the Unlted States, the tarm means
the Trustee of this trust for purposes of the property held in the trust estate, as provided In LR/C §2203.
The terms "Executor® and "Executors® each include both the singular end the plural,
2010 Expenses of Estate Adminlsiration
. 'The term “expemses of estate administration” means those expenses Incurred following my death by my
estate or by the Trustee of the trust that are deductihle (whether or not 50 deducied) for esiate tax
piirpsses pursuant to L.R.C 52053, Such expenses shall Inrlude attornay’s, appraisers, and accountats
focs and all expenses incurred in determining the amount of any Estate tax,
2011 Federal Estate Tax Vajue
. The term “federsl astate tax value® means the vahua of property included in my gross catate, vained
either as of my date of death or the eltzrnate valuation date, as finally determined for federal estate tax
purposes, The federal estate tax vahue of any property acquired after oy death shall be deemed to be ifs
adjusted basis at the ime of its acquisition as finally determined for federal income tax purposes.
References to "adjusted gross estate® shatl mean my gross estate as finally determined for federal estate
tax purposes, but exclnding property includfble in my grass estate pursuant to [R.C. §2044 and
subtracting allowable deductions under LR.C, §2053 and §2054.
20,17 Generation-Skipping Transfer Tax
. The terms *generation-skipping tranafer tax" of “GST tax" refer tn the federal genenaton-akipping
transfer tax imposed by Chapter 13 of the LR.C. The term "GST exemption® refers o the exemption
provided in 1L.R.C. §2631{a). "Unused GST exemption” means the amount of a persan's GST exemption
that Is then remiaining avaitable for allocation to property or a trust as to which the person is the
transeror. A “GST exempt trost” Is a trust that has an inchision ratio of zero for purpases of the GST tax,
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A "GST nonexempl trust® is a trust that has an inthision ratio of greater than zero for purposes of the GST
tax, "Ihe terms "GST revesse (JTIF elecon” ar "reverse QTIP elecHon” refer to tha election provided for
«ualified terminable Interest property under I R.C. §2632(s)(3) to treat all of a QTIF trust as if, for
purposes of the GST taw, fhe QTIP election had nat been made.
2013 Gl
. The larm "gifts® mean devises, legadies, bequests, and all other types of donative transfers, inter vivoa
and festamentary.
2034 Guardlan
. The term "guardian” means the court-appolnted guardian of tha person or estate of a minor person,
"The term "natural guardian® means the child's parents.
2015 Health
. The berm “health® refers to all matters related o the health of the designated person, including mediral,
denal, hosplial, and nursing expenses and expenses of home care and therapy incurred for the person's
benefit
.16 Helrs at Law
 ‘The terms "heirs at law™ or "keirs® mean the persons determined according to the California lawe of
intastate succession then in effect relating to ssparate property not acquired from a previously deceased
spouse.
20,17 Incapacity
. The term "incapecily” when used with respect to any person appointed to serve or sexving as Trustee
shall have the foflowing meaning. A pamon shall be considered In be incapacitated, and unable to serve
or continue to sarve as 2 Trustee, if the person Is under a legal disability or by reason of {liness or mental
or physical disability is or would be unable to give prompt and intelligent consideration to the financlal
and adminiatrative matters affecting the trust or trusts for which he or she serves as Trustee. The
ditermination of a person's inability at any time shall be made by either (1) the person's primary
physician, or {2) an order of a court appointing a conservator for that person.
20.16 Interested Person
. The term “inlerestad person” includes (1) an heir, devisee, child, spouse, creditor, benaficlary, and any
other person having a property right In or clim aguinst the trust estabe; (2) any pesson harving prinrity for
appointment as a fiduciary under Eis Trust Agrezment; and (3) a Aduclary representing an interested
person.
20.3% internal Revenue Code
. The term “Internal Bevenue Code® or *LR.C." menns the Unlted States Internal Rovenue Code of 1986, as
amended from time to time, and corresponding provisions of any subsequent federal intemal revenue
Jaw,
2020 Investment Counsel
. The lern} lnvestment counsel” means reputable, prefessional, Independent, and disinterested
investotent counsel that is (1) curpenty managing at least five other accounts of equal or larger size, @
compensated for services on a fee basls, but not on any percentage of the price of assets purchased or
sold, and (3) not personally or financlally Interested in the sale or purchase of assets to or by tha trust.
“The term *discretionary Investment counsel® means investment counsel that hes been given the autharity
 manage the investment of all or any portion of the trust estate wilh full digeretion to act without
seeking the approval of the Trustee as to individua] transactinna,
2021 Mayand Shall ]
. Wherever uged In thia Trust Agneement, the term “may” (s discretionary and means the Executor or
Tsustee is authorized, at hls ot her oplion, to Iake or not take an action aa he or she determines, In hls or
her sole and absclute discretion. ‘The term “shall” is mandatory and means that the Executor or Trusiee
mwst take the designated action,
2022 Propery
. The term “property” maans anything that may be the subject of ownership and includes real and
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personal propetty, langibleand intangible property, and any interest in such property.

(a)  The term "real propesty” {including any residence) includes the land (including
all easements appurtenant to the land), all buildings and improvements on the
land, ail policies of insurance on the land and butldings and improvements on
the land, and all oi), gas, mineral, and similar interests, A gift of real property,
including any gift of a residence, shall be made subject to any and all llens,
mortgages, deeds of brust, or other encumbsances on the property or secured by
the property, whether or nnt recorded in the officlal county records, unless
otherwise provided in this Trust Agreement,

()  Thaterm “langible personal property” includes clothing, jewelry, and other
personal effects; household fumiture, furnishings, equipment, and appliances
(including rugs, linen, and other household decorations); china, sllvarware,
glassware, crystal, and other household items of use and decoration; bocks,
plctures, works of art (including paintingg, sculptures, and works on paper),
antiques, stamp and coin collections, wine, and other collectibles; automobiles,
boats, cther vehicles, and arcessories to vehicles: and ather itemas of domestc,
household, or personal use. "Tangfble personal property” shall not include
ordlnary currency, cagh, or bullion or property primarily held for imvestment
purpesas, such s investment funds, or any property held for use in a trade or
businass.

{c) The term "intangible property® includes ylghts in literary or musical properties,
rights in works of art, contract rights, copyrights, publishing righty, and sights to
a deceased personality’s mame, voice, signature, phatograph, or fikemess,

2023 Residence
. The term “resldence® means that dwelling or dwellings, as the case may be, in which I normafly Hved
prior to my death, The term “residence® includes the fixtures, exterlor planting, boilt-in appllances, and
uther itams that in the ordinary cousse of the sale and purchase of the dwellings would remain in or be
regarded as part of the dwelllngs.
2024 Residue
. The terns "residue” means the property samaining after the payment of all expenses of administration
and debis and the distribution of all specific gifts and tangible personal property, and before the payment
of Estate laxes. Esiate taxes shall be bandled separately, and shall be paid and charged a9 specifically
provided In this Trust Agreemsent.
2025 Share
. '[ho tarm “share” means a beneficiary's proporiional interest 25 determined by the provisions of this
Trust Agreement in the principal end accumulated incoma of the trusts established umder this Trust
Agreement.
2024 Survivowhip
. ‘I'he tezm "survive® ot survivorship® means (o live for at least thirty (30) days past the designated event.
No beneficiary shall be considered to have survived my death, the death of a prios beneflclary, or the
cevent terminnting any trust (and be entitled to any trust funds) unless the beneficlary survives for at least
thirty (30) days after the event. Any beneficlary tequired to survive any cther person, whn fails to
survive the other persan by thirty (30) days, shall be deemed to have predeceased that parson. Uit
caanot be eatablished whether a beneficiary has survived by thirty (30) days, the beneficiary shall be
deemed to have failed to survive for the required time. Except as otherwise expressly provided, any gift
or bequest ko any peraon made contingent upon the survivership of that person shall lapse and shall not
P made if the conditfons of survivorship stated in this section or elsewhere tn this Trust Agreement aze
nol met. The lapsed gifts or bequests shall pass instead as part of the residue of the trust
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2027 Trust Estale
. “IThe term "brust estats® means property transferred to the Trustes, in krust, to be adminisiered under the
terms of 1his Trust Agreemenk, including the property tansferred to the Trustee following my death, and
alf the Jncome from and appreciation in the property transferred to the Trustee. As a mattey of
convenlente, all property atany time subject ko this Trust Agreement is collectively referred to as the
“trust catake.”

1028 Trustee
. “I'he terms ~Trustes! or “Trustees” mean the persans who ate serving from time to time aa the Trustees
or Co-Trustees under this Trust Agreement, including each initial, additonal, or successor Trustea,
whethes or not appointed or confismed by any court. Unless otherwise expressly provided, all references
in this Trust Agreement to the *Trustees* shall Include al) Trustees. The terms "Trustee” and "Trustees’
ench include both the singular and the phural, Tha term “carporate Trustes® means a corporation, a bank,
a lrust company, or other entity that fs authorized by law to serve 25 a professional Trustee, The term
*Independent Trustee® means a Trastee wha is not any of the following: (1) a beneficiary of the trust for
which he or she is serving as Trustee, (2) a person who has transferred property to such trustor jolned fo
any such transfer; or {3) a person whois a related or subordinate party as to any such beneficiary or
grantor, Inaddition, if a General Power of Appointment held by o beneficiary of a trust may enly ba
exorcised with the consent of an Independent Trustee, the term “Independent Trustee” also means a
person who does aot have a substantial interest in the property subject to the power which interest is
adverse In the exercise of the power in favor of the heneficlary, his or her estate, his or her creditors, or
the creditors of his or her estate.

ARTICLEN
RELJANCE ON CERTIFIED COPIES

To the same effect es if it wera the original, anyone may rely upon a copy of this Trust
Agreement, or any partof this Trust Agreement, certified by & Grantor or Trustee or thelr lagal eounsel to
be & trus and correet copy of all or any part of this Trust Agreement, or of any document required to be
filed with or maintained at the office of the Trustee. Amyona may rely upon any statements of fact
concerning this trust certified by anyone who appears from an eriginat document, or a certified capy, 10
be serving as a Trustee under this Trust Agreement.

1 haWmet Agreement on Seplember 30%, 2010 in West Hollywoced, California.

PAUY A MORABITO
antor and Truates

WITNESS:

1 attest that Paul Morabito signed this document in my presence, and that he appears to be of sound
mind, tokal competence, and that be has affirmed to me that the contents of this docurment fully and
absolutely represent his intentions and desites, and further that he attests that he is under no cutside or
third party influence in having written this document, determined its contents, or now signing it before
me nne , the Notary.

name:

NOTARY:

State of Callfornia H

County of Los Angeles }

On September Xpb, 2010, before me, , persomally appeared Paul Morabito, who

29
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proved to me on the basis of satisfactory avidence o b the person whose name snbscribed to the within
inatrument and ackrowledged to me that he executed the same in his authorized capacity, and that by
his signature on the instrument Lhe person executed the instroment. ! certify under FENALTY OF
PERJURY under the laws of (he State of California that the foregoing paragraph is true and correct,

WITNESS my hand and official seal,
of
5&
f
!
I
i
i
!
i
!
1
\
30
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who proved 1o me on the basls of safisfactory evidante to-

bo tho pemanfs) whosa nama(ay iafdye subserbed o the
wihin Instrument snd acknowledged o me that

ha/s executed the sams In hisATAREr authorized
capacity(ios), and that by h slgnatureft) on the

instrument tha person(s{ or the enlity upon behall of
which the persarijg} acted, exacuted tha Instrument,

| cartify undar PENALTY OF PERJURY under the laws

*of the Siam gf Celifornla that Lhe foregoing paragraph is

true and camect.

Slignelura

ﬂmm porscns miving on the docunent
of thix form i ansiher dononant

Number af

Titts or Type of Documant: _LMMM Astl &mw of L‘;ﬁﬁ W
Pﬂgmﬁl_#-—

Slgnan(s) Other Than Named Abowe: ”!‘d

Signers Name:

Capacity{tes) Claimed by Signer(s)
Signar's Name: U/ MO?A_‘JI'@
Sidadhvidual

0D Cuocporate OMficar — Tilla(s):
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i
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UNANIMOUS WRITTEN CONSENT
OF THE DIRECTORS AND SHAREHQLDERS OF
CONSOLIDATED WESTERN CORPORATION

THE UT;IDERSIGNED, 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 a meeting, pursuant to the applicable
provisions of the Nevada Business Corporetions Act:

1. It has been proposed that the Company merge with and into Superpumper, Inc., an
Arizona corporation (“SPI”), with SPL being the surviving corporation, pursuant to the Plan of
Merger, a copy of which is attached hereto as Exhibit 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 Corporation (the
*Company”™) merge, and it hereby does merpe, itself into
Superpumper, Inc. (“SPI""}, in accordance with the terms of the
Plen; and it is further

RESOLVED, that the proper officers of the Compeny be, and they
hereby are, authorized and directed to execute and file Articles of
Merger with the Nevada Secretary of Stste in order to effectuate
said merger; and it is further

RESOQOLVED, that each officer of the Company be, and e¢ach of
them hereby is, authorized and empowered to do or cause to be
done all such acts, deeds and things end to make, execute and
deliver, or cause to be made, executed or delivered, all such
agreements, undertakings, documents, instruments or certificates,
in the neme and on behalf of the Company otherwise, as he may

CONFIDENTIAL -
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deem necessary, advisable or appropriate to effectuate or fulfill the
purposes and intent of the foregolng resolutions.

IN WITNESS WHEREOF, the undersigned have executed this Consent this 28% day of
September, 2010,

DIRECTORS:

S
Paul A-¥orabito

Edward Bayuk

Salvatoref¥orabilo.

SHAREHOLDERS:

Paul A_Mombito

Edward Bayuk

Salvatore Morabito

CONHDENT‘AL N | RBSL 001417
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UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
AND
SOLE SHAREHOLDER
OF
SUPERPUMPER, INC,

THE UNDERSIGNED, being the board of directors and the sole sharcholder of

SUPERPUMPER, INC., an Arizona corporation (the “Company™), hereby take the following
 actions and consents to.the edoption of the following resolutions without a meeting, pursuant to
the provisions of the Arizona Business Corporations Law:

L. The Company is lawfully owned solely by Consolidated Western Corporation (the
“Parent”).

2, The Company desires to merge the Parent into itself, and to possess all of the
respective estate, property, rights, privileges and frenchises of the Parent, parsuant to the Plan of
Merger between the Company and the Parent, 8 copy of which is attached hereto as Exhibit A
{the “Plan™), and the hoard of directors 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 is further

RESOLVED, that Superpumper, Ine. (the “Company™) merge, and
it hereby does merge, said Parent into itself and assumes all of its
respective liabilities and obligations, in eccordance with the terms
of the Plan: and be it further

RESOLVED, that the merger shell become effective upon the date

of filing of & Articles of Merger with the Arizona Secrelary of State
and the filing of such other certificates or articles as are required or

CONFIDENTIAL
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appropriate with the Seeretary of State of the jurisdiction of
formation of the Parent; and it is furiher

RESOLVED, that the proper officers of the Company be, and they
hereby are, euthorized and dirested to execute end file the arlicles
of merger with the Arizona Secretary of State and to file such other
certificates or articles as are required or appropriate with the
Secretary of State of the jurisdiction of formation of the Parent in
order 1o effectuate said merger; and be it firther

RESOLVED, that each officer of the Comipany be, and each of
them hereby is, anthorized and empowered to do or cause 1o be
done all such acts, deeds and things and to make, execute and
deliver, or canse to be made, executed or delivered, all such
agreements, undertakings, documents, instruments or certificatesy,
in the name and on behalf of the Company otherwise, as he may
deem necessary, advisable or appropriate to effectuate or fulfi]) the
purposes and intent of the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned has executed this Consent this 28" day of
September, 2010.

BOARD OF DIRECTORS:

W

Edward Da:

Salvatore Morabito

SHAREHOLDER:

Consolidated Western Corporation

By:

Sal\n;tore orabito, Vice President
2
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ROSS MILLER

Secretary of Stabo

204 North Cargon Straet, Julte 1
Camon Chty, Navada 89701-4520
{775} 684.8700

Wabslte: wew.nvaos.gov

Articles of Merger

(PURSUANT TO NRS 524,200}

Page 1

USE BLACK INK GNLY « DO KOT HERHLIONT

Artlcles of Ma[g' luy
{Pursuant to NRS Chapter 82A - excluding 92A.200(4b))

R R e

ABGVE BRACE |13 FOR OFRCE USE (LY

1) Mame and jurisdiction of organtzalion of sach constitrent entlly (NRS 32A,200):

D If there are mora than four merglng entities, choek box and attach an 8 172" x 11" hlank shaet
contalning the required informailon for esch additionat entlfy from articte ona.

1Consolidaied Westera Corporstion

Nama of merging enlity
ﬁwadn }
Jurtsdictien

[ Corporation

Entity type *

|

Name of merging entlfy

L__ 1

Enifty typo *

Jurisdietion
I

Name of merging entlfy

i
Jurtsdiciion

.

Name of menging ontity
(- 1

Jutipdiction

end,

{Em-pumpnr, Ing,

Neame of gurviving entity
! Arirons 1

[l J

Jurisdiction

[ Corporetion

Enity typa *

* Corpomtion, non-profit coerporation, limlted parinarahip, Nmited-ilakility company or buainess trust.

Filing Fea: $350,00
This ferm muat be eccompanied by gppropiiets fesy,

Neveda Socrabouy of Siete GLA Mamor Pags 1
Reyvised: B-20-10
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ROS3 KILLER

Jucrolary of State

204 North Carson Street, Sulte 1
Cargon City, Navada BT01-4520
(T78) 6B4-5T08

Wabslta: www.nvaca.gov

Articles of Merger
{PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY - DO HOT HIGHUGHT ABOVE SPACE 19 FOR OFFCE UBE ONLY

2) Forwarding address where coplos of pracess may be sent by the Secretary of State of .
Nevada {if a forelgn antily Is the aurvivor In the mergor - NRS §2A.1 20):

B R L Ty -

Attre: [Superpumper, Ino, ) i

©9: {14631 Nosth Seottsdale Road, Suite 125
iScotisdale, Arizona 85254.2711

!
| |
|

3J) Choose one:

F__v- The undorsigned daclares that a plan of merger hag been adopted by each constituant omtity
Kl (NRs 52a.200).

D The undervignad declares that a plun of merger has been adoptod by the parent domestic
ontity {NRE B2A.1080). .

4) Cwner's approval (NRS 924.200) {options a, b or ¢ muat be used, aa applicable, for each entity):

D If there are more than four moerging entilies, check box and attach en 8 $2° x 11" blank cheat
<ontalning the requirad [nformatian for each additional amity from the appropriata soetion of
articlo four,

{2} Owner's approval was not requlred from

[ ]

Name of merging enthy, if applicabls

'Eame of marging entlty, if applicabla

: - |

Name of merging entity, If applcable

o — |
Nama of merging entlty, If sppiicabie '

&nd, o
L I

Nama of surviving enlity, Iif applicable

This ferm must ba acoompanfad by eppropriale feas. Novadn Severtary of $tain 524 Mermer Page 2

Renfsodt: B-20-10
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ROS3 MILLER

Bocretary of State

204 North Carson Btreet, Suite 4
Cargon Clly, Nevada BI701-4520
{775} 684-5708

Wobalts: www.nveos.gov

Articles of Merger

(PURSUANT TO NRS 82A.200)

Page 3

USE BLACK INX CHLY - DO HOT HIGHLUGHT ABOVE BPACE 11 IR OFFICE USE ONLY

{b) The plan way approvad by the required consent of the owners of *:

Nams of mergling entfly, if applicable

I B

Nama of marging enilty, if applicatle

P ——

| |
Name of marging enlity, if appllcatte
| |

Name of marging entlty, if epplicable

and, or;

Name of surviving eniity, If applicabla

* Linless othanwiss provided In Lhe cartificats of tust of goveming insinament of a business irust, a merger must be grproved by 2
the tnisiees and beneficiel ownera of aach business tnst that be @ congtituent entiy [n tha menger.

This form must be accompanied by approprate foss. Narvada §ormbiry of Stato JIA Mesgn: Dogo o
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ROS3 MILLER

Gocretary of State

204 North Careon Streat, Sulle 1
Carson City, Nevada 97014520
{775) 664-5708

Wabsite: www.nveos.gov

Articles of Merger

{PURBUANT TC NRS 82A.200)

Page 4

USE ELACK |BK OKLY « DO NOT KIGHLIGHT ADOVE SPACE |13 FOR UFFIGEUAE ONLY

(¢} Approval of plan of merger for Neveda non-profit corpomilon (NRS 824,160}

The plan of merger has besn approved by the direclors of tha carperation and by sach
pubic officer or olher person whosa appraval of the plan of marger Is reguired by the
articles of Incorporation of the domestic corporation,

i 1
5

oanm
Mame of marging antiy, if applicabie

[ T

Name of marging entity, if appllcable

f_ o p

Name of marg!nghantlty. ¥ applicable

—

Namse af merging entity, if spplicable

and, or,
[ J

HName of surviving emity, if applicakla

. Novda of Stam FIA Marger Pags 4
Ttlg form mus! be accompeniad by eppropriste fees. Becrotary e
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ROSI MILI ER

Secretary of Sinte

204 North Carson Strest, Sulle {
Cargon Clly, Novada 89701-4520
{776} 684-5708

Webaite: www.nivsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 5

1ag SI.A.G'.K INK OMLY - DO NOT HGHUOHT AHOVE SPACE IS5 FOMt QFPICE USE QHLY

&) Amendmants, if any, to tha artlclas o certificate of the surviving ontity. Provide
article numbers, If avellable, [NRS 92A.200)":

&) Location of Plan of Mergar (chock a or bj:
D {8} The antira plan of merger is attached;

(b} The enira plan of merger |s on fife &t the registared office of the surviving comaration, mitediablty
E company or business trusl, or at the records office addmss if a imifted partnership, or other place of
busiress of the surviving entBy {(NRE 02A200).

7) Effactiva dato (optional)®>: [Septzmber 29,2010 1}

* Amended and restaled articlas may be attached ay en exhibit or (ntegrated Into the arffclas of merger. Please enttle them
“Reslated” or "Amanded and Restaled,® accerdingly, Tha fam to accompeny reslated articles prescribad by the eacretary of stata
must rcoompany the amended and/or reataled articies. Purauant to NRS B2A. 180 (mergar of subaldiary Into parent - Nevada
parant owning BO% or mare of subsitiary), the arlcles of merger may not contaln amandments te the conslituent documenis of the
surviving entity axcept that the nama of the surviving entity may be changed.

** A morger takes affect upan fing tha aricles of marger of upon 8 kater date as specifiad in the articles, which must not be mare
then 90 daya aftar the articlas sro fled (NRS 82A 240).

Heveda § of Stule 624 Maroer Pags §
THls form must be accompanied by approprale foes. ooty T ahs
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ROSS MILLER

Secretary of Stato

204 North Cacaon Strget, Sults 1
Carson Clty, Novada B9701-4520
(T76) 6B4-5708

Walrlta: www.nvaos.gov

Articles of Merger

(PURSUANT TO NRS 92A,200)

Page 6

USE ELACK IHK ONLY - DO NOT HIGHLIGHT

ABGQYE BPACE 19 FOR OFFIEE USE ONLY

8) Slgnatures - Must be sigred by: An officer of sach Nevada corporatian; AJf general pertners of
oach Hovada Umited parinership; Al general partners of sach Novada itmitod-Bablity I'mited
partnerahlp; A managor of oach Novada limitad-llability company wiih managers or one
momber i thara are ne managers; A trustes of sach Navada businoss trust (NRS 924.230)"

D if thero ara mors than four merping entltes, check box and attach an 8 172" x 11 blank sheet
eontalnlng the raquired Information for each additonal eniily from articla ofght.

\Conanlldabed Western Camporation

- [Balvatore Morsbito, Vice Pres | 03726010 |

Signelura

Title Date

[

L.s

Nama of;l;;glng entily

X

Slgnatura

Title Dats

Wame of merging entity

X

Title Dale

Slgnature

Nema of merging entity

X

Signature

and,

Thie Data

|Superpumper, Ing.

Mame of surviving entity

X

|satvatore Morabit, Vies Preg

| 0929110 i

Signature

Thie Date

* The eriides of margar muet ba signad by each forelgn constituent enlity (n the manner provided by tha law gaveming It (NRS
624,230}, Adgdticnal slgnatur blocks may be added ip this pege or ee an attechmant, aa needed.

IMPORTANT: Fallure {2 indude any of tha abova informalion end submit with the proper feas may cause this filing to ba rejecied.

This form muat b0 aceempeniod by appropsiale faes.

Nevpda Secralary of Skrte 624 Menger Page &
Ruvit 9-20-10
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PLAN OF MERGER
OF
CONSOLIDATED WESTERN CORPORATION
WITH AND INTO
SUPERPUMPER, INC.

This Plan of Merger, is dated as of September 28, 2010, by and between Consclidated
Western Corporation, a Nevada corporation with offices at 14631 North Scottsdale Roed, Suite
125, Scontsdale, Arizona 85254-3456 ("CWC") and Superpumper, Inc., an Arizona corporation
with offices at 14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-3456
("SPI").

RECITALS:

The Boards of Directors of CWC and SPI deem it advisable and in the best interests of
each such corporation and their respective stackholders that CWC be merged with and into SPI
in accordance with the terms of this Plan of Merger (the "Merger,

The Boards of Directors of CWC and SPI have adopted resolutions authorizing and
approving the proposed merger of CWC with and into SPI according to 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 sharcholders of the proposal to merge 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 mutval covenants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE 1,
THE MERGER

1.0l Surviying Corporation. At the Effective Time (as defined in Article 6
hereof), CWC shall be merged with and into SPI (sometimes referred to herein as the "Surviving
Corporetion"), which shall continue to be governed by the laws of the State of Arizona, and the
“separale corporate existence of CWC shall thereupon cease. The Merger shell 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 Arizone
Corporation Law, including without limitation, upon the effectiveness of the Merger: (a) the
separate existence of CWC shall cease; (b) SPY, 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 deseription
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 or in
any way be impalred by reason of the Metger; (d) SPI, as the Surviving Corporation shall be
liable for all the obligations and liabilities of each of CWC and any claim existing or action or
proceeding pending by or against SPI may be enforced as if the Merger bad 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.

1.03  Service of Process for CWC. The Surviving Corporation hereby appoints the
Secretary of State of Nevads as ils agent for service of process in a proceeding to enforce {a) any

obligation which accruzed before the Effective Date or (b) the rights of dissenting owners of
CWC.

ARTICLE 2.
SHAREHOLDER APPROVAL

201 S older 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 SP! shall be accompanied by
a recommendation from the Board of Directors that the Merger, as provided for by this Plan of
Merger, be spproved by the shareholders.

ARTICLE 3.
ARTICLES OF INCORFORATION AND BYLAWS

3.01 ificate of Incorporation and By-laws of Surviving Corporation. At the
Effective Time, the Articles of Incorporation of SPJ, as in effect immediately prior to the
Effective Time, shall be the Articles of Incorporation of the Surviving Corporation. At the
Effective Time, the Bylaws of SPI as in effect immediately prior to the Effective Time shell be
the Bylaws of the Surviving Corporation,

ARTICLE 4.
DIRECTORS AND OFFICERS
401 Ditectors and Officers of Survivi ration. The persons who are directors

or officers of SPI at the Effective Time shall, immediately after the Effective Time, be the
officers and directors of the Surviving Corporation, until their successors are elected or
appointed in accordance with law,

CONFIDENTIAL 2
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ARTICLE 5,
MANNER AND BASIS OF CONVERTING SHARES

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 (o foliow]
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IN WITNESS WHEREOF, the undersigned corporations have executed this Plap of
Merger as of the date first set forth above,

CONSOLIDATED WESTERN SUPERPUMPER, INC,
CORPORATION O
By: By: '
Name: Safvaiore Morabito Neme: Salvetore Morabito
Title: Vice President Title; Vice President

4
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ARTICLES OF MERGER.
OF

CONSOLIDATED WESTERN CORPORATION
(2 Nevada Corporation)

INTO

SUPERPUMPER, INC.
(An Arizona Corporation)

(ARS, §§ 10-1101, 10-1 105)

1. Filed simultaneously with these Articles of Merger is the Plan of Merger which has been
adopted by Consolidated Western Corporation, a Neveda corporation, which is the
disappearing corporatien, and Superpumper, Inc., 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 agens of the surviving corporation is CT
Corporation System, 2394 East Camelback Road, Phoenix, Arizona 85016.

4. The Plan of Merger does not contain any amendments to the Arficles of Incorporation of
the surviving corporation,

5. Approval of the shareholders of both corporations was required. The designations of
voting groups in each 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 to the merger by the sharchoiders entitled to vote and the votes cast for and
against 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 congisting of
1,000 shares of common stock is eatitled 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 carporation:
There is only one voting group entitled to vote on approval of the merger. The

voting proup consisting of 100 shares of common stock is entitled to 100 votes. A
wrilten consent was signed and duly authorized by the voting group consisting of
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100 votes all for the merger. The number of votes cast for the merger wes
sufficient for epproval by the voting group.

6. The merger shall become effective on September 29, 2030, at 4:00 P.M.
DATED as of this 20™ day of September, 2010.

SUPERPUMPER, INC,

By:

Name: Salvatore Morabito
Title: Vice President
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2003 TAX RETURN
CLIENT COPY
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8581 SANTA MONICA BLVD. #708
SANTA MONICA, CA 90069-4120
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STANTON BERNSTEIN, AN ACCOUNTANCY CORP.
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6320 CANOGA AVE., 15TH FLOOR October 14, 2(F10
WOODLAND HILLS, CA 91367
(818) 596-2139
PAUL MORABITO
8581 SANTA MONICA BLVD. #708
SANTA MONICA, CA 20069-4120
FEDERAL FORNS
Form 1040 2008 1.S. individual Income Tax Retum
Schedule A Hemized Deductions
Schedule B interest and Dividend income
Schedule C Profit or Loss From Businass
Schedule D Capital Gains and Losses
Schedule E p2 Supplemental income and Lass
Schedule M Making Wark Pay & Govt Retiroe Crodits
Form 4868 Application for Automatic Extension
Form 4952 Investmant Interest Expense Deduclion
Form B582 Passive Activity Loss Limitations
Form E801 Credit for Prior Year Nlinimum Tax
Form 8879 iRS e-file Signature Authorization
ARIZONA FORMS
Form 140NR 2003 Arizona Nonres{dent [ncome Tax Retum
Schedule A(NR) Hemized Deductions, Monresident
Schedule A Federal Schedule A
AZ-887T% E-file Signature Aulhorizalion
CALIFORNIA FORMS
Form S540NR 2009 Califomia Part-Year/Nonresident Retizm
Schedule CA-NR California Adjustments
Schadule D (540NR) Capital Galn ar Loss Adjustment
Schedule D-3 Sales of Business Property
Form 3510 Cradit for Pror Year Aitemative Mlulmum Tax
Form 3526 Investment Imerest Exponse Deduction
Form 3801 Passlve Activity Loss Umitations
Form 3805V NOL Carryover and Disaster Loss Deduction
Form B879 California e-file Signature Authorization
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CaD Mo 1500/

Fom 8879 IRS e-file Signature Authorization

Departmant &f thn Tropry = Do not send to the IRE. This is not a tx retum. 2009
Iriama! Finatas $efroa + Neep this form for your reconds. See Instructions.

Detforafion Conlral

aration Mmber ©CN) P 00-951053-18082-0
Tarayar's nams | Rt
PAUL MORBBITO

Speusa’s nifro ook —

Partl_|Tax Retum Information — Tax Year Ending December 31, 2009 (Whole Dollars Only)

1 Adjusted gross incams (Form 1040, line 38; Ferm 1040A, line 22; Forn 1040EZ, ined). ............cooeae, 1 -1,050,249.
2 Total tax (Form 1040, Ene 60; Form 10404, line 37; Form 1640EZ. lina 1) o ovnininn o iaiiinns 2
3 Federal incoms tax witltseld (Fonm 1040, line 51 Form 10404, Ting 38; Form 1040EZ, iR T)..evnemnnnnss 3 149, 462.

....................... 4 149,862,

nfer Iiasof Idw!aremﬂlmmnﬂmdam lectronk, individual incoms tax efurn s Eccenpenyion schedules and stetements fo the 21 yoar endh

mgd ummd mwmu‘:?ns%mlamwl:ni&lfnﬂiserd&d&slhtlhsmm:nhrllam'amma !W

immmml consant in zliow cn previder, transmitter, of efectrorls petum orig: hserdmnﬂumhuams:dbmd'aﬁumira!ﬂscns
o!ru:el umwhrmwnnﬁmmmm%)mmmdwm u!fset, £) s wdehrv;%wmmgm

ax?amm
autrorzation by to et i full force and sffect umtt § {he LS. Treasry tnhm'rlnafaﬂm ﬂmﬁnn.T tontact ha 1.8, Treasy
rmmmaIMNwwnzw&thmmmwmﬂmm ﬂn u:m! mmﬂiﬂﬂ v

of tams o receiva confidertial Information racessary to aimwr | msndmhnim ﬁmm.l atimawledpe Ul Lhe gergonal
numibes (PINY below is my sigaaturs for my electmsic ncome tax rsml';wm if applicabls, my Eecironic H.tmls &

Taxpayars PIN: check one bax only

@! suthorize STANTON BERNSTEIN, AN AN ACCOUNTANCY CORE. to enter or generale my PIN 35812
ERO trm nzma Errter Gwa tormibors, bal
&0 Tvod aitor oll zmros
Bs my signalge an ry tax year 2009 efectronically filed income tex relum.

| will enter my PIN &s my tura on my {ax yaar 2009 electronically filed income [ax retum. Cheel this box only if you are entering your
Dunn PIN and your refwrn Is m using tha Practiicner PIN melhod. ERQ musi oomplete Part 1l below. yen

Your * Date ™

Spousa's PIN: check one kox anly

[t suthorize _ to enter or ganerate my PIN
ERD Birn naos Erder Boo rambont, b
o not ontor o) Taves

BS my dgnpture on my tex year 2009 alectronically filed ncome Lax retwm.

Dl will enter my PIN a5 my ture on my lax year 2009 ded.ranical_'z filed incoma tax return, Check this box only IF you re anlering your
‘own PIN gnd your returm Is filed using the F‘mcﬁmner PIN methed ERC must complela Part It below.

O pdaca's sigr L4 Dalo =

Practitioner PIN Method Retums Only —~ continue below
[Part il | Certikcation and Authenfication — Practiioner PIN Rethod Only

ERO's EFINIFIM. Entor your six-digit EFIN foltowed by your five-digit selb-selecled PIN . ....oovivnivnirnniianenes 95105321550
ot et o=ty ol TEYOS
! l:nrllfy thal iha above sumeric enlry Is ﬂ:{y PIN, which |5 nlﬁ‘slgnah.:re tor the lax y=ar 2009 electfmi il ﬂl'ad income Yax relum for the
'w} inflcated ehove, | confirm 1 am sybrniting this retum in accordance with Ute requirem Lhe Pracitioner PiN method

biicatian 7345, Handbook for Autherized IRS a-file iders of Individuz) Incoma Tax Relurns.

ergsupware ™ STANTON R. BERNSTETN, CPA o &

ER(Q Must Retain This Form — Sea Instructions
Do Not Submit Tllts Form o tha IRS Unless Requested To Do S0

BAA For Paparwork Resduction Acd Noles, sea Instructiona. Form 8879 (2009)
AL 10nR
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Application for Automatic Extenslon of Time
Ta File U.S, Indiidual Income Tax Retum

CONFIDENTIAL

o —————— e Tt ot

PAUL MORABITG

STANTON BERNSTEIN+ AN ACCOUNTANCY C
320 CANQGGA AVE-. L5TH FLOOR
WOODLAND HILLS. CA 913L?

2 3

hlrc )
FOLABOIL DENWDY9
Partll ll Individual lnr.oma Tax
"4 Estimate of lolal tax llabillty for 2008... § 149,000 .
5 Tola! 2009 payments . ..o vovevevanars 14%,8bd.
6 Balance due. Sublract line 5 from dine
4 (see malne Oﬂs} ................... a.
_ gsee instmctlor\s ................... > 3.

8 Check hane i you are "ot of the counbry’ ard a
U.S. cilizen of residant (see instnictions).............. -]
] g_hecx hete.}f you file Forin YO40NR or 1040NR-E2 and

i not recetva A4 an i subject to US.
incomao tox withholding. emplayee subl "D

* pC MORA 30 D 200922 b?20
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Departmem] ¢f a Trexsay = [riemgl Rowivan Sovica
romn 1 040 U.S. Individual Income Tax Return 200 l (99) 1 Uya Only = Do ol wdo o stagit 1 s tpwce.,
 For ths yaar aa 1 - Dec 31, 2605, o athar ta year beginning 248, ending 2 | ousm, 1seoon
Laba1 “Your €%t name W Lagtaama | Your sacias sacty nambor
@os tminctorn) | PALL, MORARITO
Use the H a jolnt rotum, R0 firsl nams M Last rama Spomscy wosctd somudty Aumher
iRS labpl.
mht Hormo s03ris (eanbar 2 SUToRl, 1 yoal have o 0. BOX, 565 braGuctons. AGTITATE A, You must emer your
of type. 8551 SANTA MOWICA BLVD. #7048 A sacial security
Chy, tour or past effce. H yois hiwa 3 ortign SRS, 508 GEuclions. Tl ZF cooe number(s) above.
Presidontil | SANTA MONICA, CA 90069-4220 SR e e e
Campalgn F Check N iy, of your spomsa if filing faindly, want §3 fo go fo this hod (eee insruebiens}. ... ............ v [reu DSpousae
1 Single 4 Head of household (with qualifying persen). (See
Filing Status & L« i ity (oea ey o st o) u inspuctons) 1 e o g
N your gependen), énter this child's
Check anly 3 Marrled fllsg separataly, Emer spouse’s SSN abewa & ful) name Herg ™
one box. qanig here, . > 5[] outifgieg widewfes) with it chlid {sen instructions]
Exemptions  6a E| Yoursell, f sarmaone car claim you as a dopendant, do not check box 68..... ...... ]_ Boon chocknd 1
. b JOPOUSE . .. ... ocuieissssaes s aii i g syt s assasaae e “”J g:gﬁm
O Gt | O | &7 o
number to you st :‘“ﬁ:‘:ﬁ
{1} First name Last name Evewith
- £
oo, R —
dependents, [} enbemt
see inslnucions _| wr
amd check heze ™ | A puasty
d Tolal purnber of exemptions claimed ..., ..vo.osis rreseieisvnn s S - 1
7 Wages, salaries, Ups, etc. Attach FOmm(S) W-2 ..ovveen oo e F Al 498,206,
Income 85 Taxable Interest, Aftach Schedule B f QUIRE. .. ....vcrvvevrerycesanmecaessoaneeon 8a 64,572,
b Tax-exempt IneresL Do not inchae on line ga. STMT .2 .. | 8Bl 21,259,
Attach Fomru(s) 9a Onlinery dividands. Attach Schedule 8 #required ..o e 92 141,937,
W-2 ke, Alw b Chelified ividonda {sem IAmY. . o e vevee s vmnemeemeeeeaeans 9D
dRhPOMI L 10 Texborofush, credis, o offses o suls 2ndloca oo s (o nsinetens) ... STATEMERT . 3| 10 0.
Fhawaswitdidd, 171 Alimomy reCelvad. ... oottt e e 11
i you dig nat 12 Business incoma or Qoss), Allach Schedule Cor CEZ....oovvviviivnnes epraaarreaan 12 -178,641.
B4, 3 Caital gein or (loss). At Seh © 1 roqd. B ok venl, ek hare. ... oeennn e -i] 13 -3,000.
25 [nstnuctions, i4 Other gains or Qosses). Attach Form 797, .. ...ooo e e 13
152 IRA distributions......... ... 158 | b Taxable amount (see instrs) . 15b
162 Pensions and anmuitles...... | 16a |t Tanaablo amount (see instg) . | 165
17 Rent! real estate, royatties, perinerstips, S corporations, trusts, ele, Attach Scheduie E | 12 -~1,573,323,
1 L 11113 S PR
e e T %
[ e 208 Sacitl sty et ... ... | 208} [ Taxable amourt eee tnste) . [208]
F‘m TO40-Y, 2 Mwimsms__ o i mm———————————— i
22 Add ihe amounts in the far i . el income. ... | 22 -1,050, 249,
23 Eucalor BXpanses (SE8 INGULCIIONS) ..+ vxssrersrrasrarsars [23 o
Adjusted 24 Cortal busliess apanses of resanvists, pesforming artists
Gross gevemment officials, Attach Fom 2106 o 2106-EL 24
Intome 25 Heallh savings account deduction, Attach Form 8883........ [ 25
28 Moving expenses. Atach Form 3903, . .......co-varenns | 25
7 One-half of self-employmant lax, Aftact Schedule 5E....... 27
28 Sall-employed SEP, SIMPLE, and qualified plans........... 28
o ﬂf-enmhwdhnﬂhlnmdﬂcﬁm(mhﬁ:ﬂim)m. veerean.- | 28
30 Ponally an eardy wilhdrawai of S8¥ings....c..cooonviiinn- 30
10 dimoty pAd b Reclpient's SSH. .., & ... | 31al
2 1RA deduclon (see instrurtions)............ TP | 32 |
33 Studant loan Inlerest deduction (see Insbructions), ... ... EN
34 Tuiion 2nd fees deduxtion. Attach Form 817,000 e s | 34
35 Domestic groduction activilies dedecion, Attech Form 8801 .......ouun s 35
S5 Addlines 23 - aand 3235 .. i eieiracareir s b e b 36 0.
3?7 Sublract fine 36 flom line 22. This ts your adjusted grossincoms. . ... ... ha 14 -1, 050,539.
BAA For Disclosure, Privacy Act, and Papeswork Reductfon Adl Notice, see Instructions. FOLAOTIL DR7R9 Form 1040 (2005}
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. Fom 1040 (2009)  PAOL MORABITO
; Tax and 33 Amount from fing 37 (Adjusted rosS HIBOMEY ..., .......«rerreiieeeemseeraranse oo pas | -1 05‘0%%‘2
Credits 39a gheck || }You were bom betore January 2, 1945, Blintl. Totaf benees e
} Standarg I : _ Smmmmmnuqz 1945, Bind. cheched ™ 3%a
. %’,""""’“ mb:g::usme|Mﬁmammn:urmormwuesﬂm:mmmmimmmm- 39h
: - a |temired dethretions (from Sehedula A) or your standand dedsetion {see lefl mangn). ... oveeeronn,. 4o ans, 449
! * Pegpl - S| SN LT - T
che{:;fga% Eﬁmmﬁmmumﬁﬂm(ﬁmmfﬁﬂtwﬁ * aon [ ]
: gpmwv;mb- :; i:;umu T&ﬁu;zlineﬂgﬁ.‘..& ............................................ 4] =1,436,698.
p 108 ] 00 or o dld gt & Muctin fidwester
| 2 depeuent B Py S0 1y 0 s o 50 DVRP, 50 P e 2 3,650,
st ons. | 43 Taxahs become. Suliract iine A2 fem iiog 4F,
10t 42 18 moore thar [ind 41, 6780 o0 0 e veee s ve e v b nre e vaninae reeiierariaaane 4 0.
’ * Al others: 4 Tax (see inshs), Check If any tax [s from:  a arm(s) 5814 [~
bt JFormaaT2. . ..., 4
E %ﬁiﬁé’m 43 Altemative minimurn tax (see Instructions), Affach Form 6251 ... cuieeeoeiunns. & Q_
' A6 ACdINGS G AN A5 ... ... . ireee et e e iierra e rtrian ot e arrrarna et {25 0,
: 47 Fomign tox cradit, Attach Form YH6 if required ... ......... 4 T
! (”?’"“’ﬁ'“'“ 43 (et for ciid £ cegindent core expenses, Aiach Form 2441 ... )
1 b dow(ur? 49 Egucation credits from Form 8263, line 2% ..........c.. o0 )
; $11,200 80 Retirement savings contributfons credit. Atlach Form 8580.. | 50
! 51 Chil lax credit (sea nﬂrl.echorls) .......................... 51
i nesdof 52 Creftafemfort a c[lm ...... 52
$8350 53 Ctherers hum Famm: & :am b m (1 5
1 54 Add lines 47 hrough S3. Thasa are your total crediS .. ...oovurvevnieinancnsnenranes 59
: 55 Sublract ling 54 from line 46. Hf line 54 is moce than Une 46, entor -Q-., . ... .......0.e > 55 Q.
! 56 Setl-empiayment bz, ASach SCRUI SE. . . ... ., oreirnsenneemeaenr i rarenna e rernes 56
| Other 57 Uweported swciad ey e Medlcare tax from Fome a | J4137 {18908 ... oeeieon (BT
: Taxes S8 Adtitior tx on E\ks, cther quafified setirement plans, ele. Altach Form 5308 i QU . .. iuuvee i iians EX
! 59 jdtioml e o | |ABCaaywenls b [ |Hovseheld employment tares. Altach ScheduleH ... ... 9
; B Add ey 550 TS 5 Y00y BASHBR. ... os . soaoeusiassezs s ot s e =60 0,
% Paymenis 61 Faderal Income tax wilkhetd from Forms W-2 and 1039..... | 61_ 149,462,
i 62 2009 estimated b payments end amaunt appiied from 2008 slumm. ... ... | 62
! Makng wark pay aod govemment retiros credil, Afach Schadule M. ... .. | 63 400.
i Ilblnll 64a Eamed income cradHEIC) .. ..o 648
i 31“ b Noatgbly corhat pay alecton . ... ™| 64
Schecun Eic 65 Acdlional child tax credit, Aach Form 8812.........c... s 65
Rofurdabiz education credit from Ferm B353, ine 16....... 66
67 Flrst-lima homebuyer credit. Attach Form §405............. &7
68 Amnunt peid wil requett for edension fo file (soa imstrichons). ... | €8
69  Excers sock soeuriy 2nd tior | RATA tax withivdd (ses fostructions). ... =)
‘ 70 Cagisfomfomca [ J#9 b Jas o [Jeor o [ Jass, (70
; 71 Add Ims 5163, 6%, & E5-70L Thase aro your otk pmte. oevvenrnrore e r e enspannnrnas i 149, 862.
Refund T2 ffing 71 18 ore tien Aina &0, subdract lina 50 fum lino 71, This ia the amout yeu everpaid. .. ..vvvveno e | 72 149,862,
Direct deposit? naﬂmmtdline?zmuwa-—'—-umm:anmaasasaﬂnmeu.ctwnare = || 73a 149,862,
See Instructions = b Routing aumber. ... *cth Checing [ }Savings
?'3‘2.%737?& » d Accoum number. ....... 1
Form 8898, 74 Amouct of g 72 you want applied to your 2010 esmated tax . ... -; 74 |
Amount 75 Amauntyou oere. Subirecd iine 71 from tino 80 For delafs on o to gy, seg insttuchens. .............. L ¥
You Owe 75_Estimated tox penaity (so@ inStruchions). . ..ooooiseiiicecs i 78 |
' Third pany mnummmsmmmfmmmmwmm:mm ........... X ‘I'H.Complelethefcfhwng { |80
; e » STANTON R, BER IN A o v 818-59 550
! Slgn @{ ity dhiped skl Ll "‘mm m«“’“ﬂ‘.ﬁ"‘“ s hatod a0 .m*&.?u&“ pﬁnﬁmw
?n?n?tehm? Tour signatas Yeur coomaton Beytimo phona samber
See ingtuctiors. P BUSINESSMAN
N Keep a copy Spoveny sigratume. 1 a joinl retm, BOth mest sign. Drta Spouso's gotupation
: for your recards. B
: Data [ Pregamrs 85N o PTIN
Pald foet ) STANTON R. BERNSTEIN, CPA wﬂﬁg [ [ppo185129
: Preparers  Fowswns  STANTON BERNSTEIN, AN ACCOUNIANGY CORE,
! Use Only nu"’“‘m) 6320 CANGGA AVE., 15TH FLOOR +__£M9__
i ;#;___ﬁ WOODLAND BILLS, CA 91367 prenz no. (818} 596-2139
' Form 1940 009}
9 FINADINZL G579
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SCHEDULE A itemized Deductions PO, 1N WM
(Form 1040)
T — . 2009
Jrzmal R * Attach to Form 1040, = Sea Ingtructions for Schedule A (Form 1040) mgggmmm. az
Harrmsfa) shomty vy Form 1040 | e T p—
PAUL MORABITO
g!:dd!uﬁ Caution. Do net include expenses reimbursed or paid by athers.
Dentat 1 Modical and denta) espenses (see tnsintions).. ... .. .. STATEMENT..4|_1 68,723,
Fwpensas 2 Enter amourt fram Form 1040, line 38, ...
3 Multply line 2By 78% (073 . ... ociiive i i 3
4 _Sublract line 3 from line 1. fline dis mose thantine 1, enter 0., .o oveeenee e 4 68,723.
Taxes You 5 Shate and local {check anly one bax):
Pald a [ Jincome taxes, or
Genefal Sales IBKES | .v.veeiiirarininiciiaiirinanen, 5 2358,
g x‘a"!es!alelams(seeimhucﬂons) .......................... 8 49, 548,
molar vehicle laxes from line 11 of lhe warksheet ]
foeo B St s o 1 you hecked Box B s e | 7
nstnxtlons.y B Other{axes, List typa and amowsd ™ _ _ _ _ _ __ ____
_PERSONAL PROPERTY TAXES ~~ "7~~~ 33521 8 9,352.
9 Add lines 5 ik LY T e fearaizasaiiicas 9 59,135,
%ﬁ'ﬁu 12 mmmmmmmumm&mm _SEE.ST..5[ 10 48 183
1 e Trterest oot reported to you on Farm 1088, If k!ln!ha
froem whom %mmhmmn&"ﬂm Igi m
Hentifying monbee, and sddress >
S 5.
Nota 12 Peints oot reported bo you on Formnt 1092 Sea instra forsped miles. ...l o, 12
Persgnal 13 Quelified mortgega inswance premiums (see instetians). ... 13
Interest 14 Investmenl feresl. Altzch Form 4952 if required.
deductible. P Y0 TP PP STMT..6] 14 150, 480.
15 Addlines TOthrough T .. oo ov . vuirsrirnn g ioarasnsesiiareuen o taurstane st corrs 15 198, 663.
G!ﬂstn 16 Giﬂsbymshorcheck.lfywmadewgiﬂdmwr
. Wm mere, see insUs ., .. SEE. STATEMENT..7| 16 35,480,
i made 17 Oueer than cash of check, H 2 of $250 of
a abenerﬁt m.seeibrgtmdmns musl";lgﬂch Form 8223 it
or il, S50 T = W TR RTY 17
insticlions. 18 Camyover O prior YeBr. ... v. . eeoiivnnr i iaeaierarias 18
18 _Add lines 16 through 18.. ... ... DISALL.OWED . CONTRTBUT U, =35,480.119 ¢,
Casualty and -
Theft Losses 20 Casually or theft ec), Altach Fomdm(Sea 4GNS .o o) 0.
Exporsas 21 Linre job travel, unlon duss,
2 Gt ob sﬂmtm.etc.mediép S8 NG EL
Miscellanscus required. (See instruetions.) *
Deduefions 002000000 TommmossoTeTeed 0
PO ittt iR I 3,B95.
fsm 23 Olher axpendas — imvestment, safe deposit box, etc. List
nstruciions.) typeandamount ™ _ _ _ e e
SEF, STATEMENT & __ oo — _9____._._9..3_55 023
24 ADINeS 2) tRrougN @3 . .ve.cevirmpeue s ra st 24 59,924,
25 Erter around rom Form 1040, e 38 ... 25 | =1,050,249.
26 Muiliply rIneZSbyZ% (CGJ' ................................... | 28
Su o 26 24. |i ling 26,18 = 27 59,024,
Othar -] mr-mmmMIwmmwmm’ ________________
WMecellomeeus e —— i ————— e —————
Peductions T m 0.
Yotal 29 Is Form 1040, fine 38, over $166,800 (over $83,400 if
[bomlzed merried filing separataly)?
Deducticns [K]#to. Your deduction s nok limilad, Add tha amouns in the far fight colurmn :I
for lineg 4 through 28. Also, enier this amowd on Farm 1 40a. | 29 386, 449.
DYes. Your deduction may be limited. Sea inatructions for the emount to aner.
30 1 yew atee b Barizp deduetions even though they ara fess than your staedand deduction check bere v |
BAA For Peparwark Reductisn Act Notica, see Form 1040 Instructions. AL 1172000 Schedule A (Farm 1040) 2009
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SCHEBULE R

(Form 1040A or 1040) Interest and Ordinary Dividends Ot UG
mwmw 2009
il Sorvro | (39) * Affach to Form 10404 or 1040 * Sea Instructions. ek, . 08
g T
Part] 1 List name of payer, If any interes! is from a seller-firanced morigene and the buyer used Amount
ihe pro) as @ parsonal residence, sea the instrucll i .
;Egm show that uyet'spsodal :ecurﬂy number and !a‘:!d:essonﬂmgsql &ismterest ﬂmm’ b
insiuctons fr ~ BANK OF MMBRICA _ ______________________________ 34,153,
o Form 108h, BANK OF AMERTCA (2 ACCTS) _ ______________________| , 72,982,
line 82.) BANK OF MONTRERL __ __ __ ___ _________________.___| 563.
_ROSEMONT SOLEBURY CO-INVESIMENT FUND LP ____ ____ ___ -] e 6.872.
o DTTTmmmmmmmemes e —————— —— ]
o] sFgrm 02020 T ee T Y e e e e R S TR T
, Focm 1
Mg 20T TmommSa——— oo e e e e TR ——T T —
e iteme e e e e e ]
o Tt o s —
cagaybapmer =0T T m==— e e e e e e e —
ol &rfter O
S e e————————— A m————————— - S —
B T o e e ]
LTI T
2 A TN BITOUTES O HNE 1o e reroeversers ot oo sressn it osesisunaeeitosnsienine LB 64,573,
3 Excludable interesl on sarien EE and | U.S. savings bonds isued after 1589,
ARach Form B815......... D PP 3
4 Sublreet s 3 from line 2 Enter the resufl here and on Form 10404, o Form 1080, tio8a. ... ooccueeers > 4 64,572,
Note. If tine 4 is gver $1,500, you must complate Part HI, Amount
5 Ustnameofpayac.., ™ __ _ _ _ _ _ e e e ——m—————] .
Partll _CONSOLIDATED NEVADA CORPORATION _________ . ____] 141,933
Ordinary _ROSEMONT SOLEBURY CO-INVESIMENY FUND LP ___ __________. B.
Dividends e e e e e e i e i e o e ]
Bemdions for oo T TTTTTTTTITTTTTTTTTT ee—
Fomi4RA, or — T T TTTTTTT
Fom IMD, . — " ——— i — ——— i —— o —
M292) o e e e ——————— —m ————— == — e
Reshed fom T T s
1 w  mmm———memme o ommmm e '|
BN ©TTTTTTTTTTIITTITIIIIIITTIIIIIIIIIIIIIIIT I—
msaslgpiyE =0 2Z—o T TmmmomSSSTSmmemoeme
i e s e e o e e A e — o I
o o Tl G e e et —————————— e e ) I,
6 i o ments o Gpe & Es tha il bexa 272 o Form JOA0A, o Foum 1080, ine 3, .. ... ... P| & 141,937,
Note. |f line § Is over $1,500, you must complate Part Bl
¥y t ete this if had 1,500 of taxabla Interest or ordinary dividends: (b} had a foreign
F::;Igln am “u?'spr!amw g?stmig)fmm%? w%re a grantar of, o7 & transferer to,rg foreign Tos| No
;:::j:o unts 7= At any ltme during 2009, did yeu have en interest in or a signature or cther authorily ovar a financial Eccount
Trusts in a faralgn counby, Such as & bank accoun!, securities account, or other fnenclal accoumt? Seq instructions
for exceplions 2nd fling requirgments for Farm TD F SH22.T. .. ...ooiiviniaiini s e X
Fr?:l?m ans) b If ‘Yes," enler the nams of the foreign country. ™_ _ _ __ o e -
B Cuwing 2009, did you receiva a distribution from, or were you the grentar of, ¢r transferoe o, & foraign tnust?
if "Yas,' you may have fo file Form 3520. Sa0 INSUCHENS . oy ee oo ez e paeenniizis X

BAA For Paperwork Reduction Act Nofice, see Form 10404 or 1020 tngtrecctions.
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CONFIDENTIAL

SCHEDULEC

p
(Form 1040) rofit or ngrsnp From B}usiness u-;a 3;»4
* Partngrshl I
o e I A P N ey M BN
g ietor ]—mm
PAUL, MORABITO ty mbar G590

A Princia] Gsiness of proinasion, bnchuding product or Service (568 instrations)

I8 Enter cato frum Erstructions

COWESTCO SPECIAL RISK, LLC » 524210
€ Butiness fama, 1 na sapsrals b nama, v Hank, D Emphayor I mmber (5305, ¥ ooy
26-4359384

, towsh o past offe, sets, a0 2P code  RENG, NV 89521
F Accounling method: (1) |Z]Cash 4] | |AOI:ﬂ.ﬂ| €3] DOiber(specify}b

G it you 'materlally participats’ in the operalfon of this business during 20097 If ‘No,’ see Insiructions for limit on osses. (K] Yes. | iﬁu’

H_If you started or acquired this business during 2009, chack Rete .. ... o0 oo ca e ooy siaez s
Partl | income

1 Gross recelply or sales. Cautlon. See the instructions and check the box i
m:ﬂgl:;me was reported 1 you on Form W-2 and the 'S!alu‘lury emp'lnyea box an that form was
. Il
o e O B e e, Tbor i opl fortal mal estals Foame ot Subiects 1 49,000,
2 REbITYs B0 BJOWEIICES. . .\ v vas s cmmrane v arassarasssestnsrasnssrasiiatanranncsnissnsinatnssransnseeiins 2
3 Sublractfine 2fomiine 1........ ettt etraven e A tae it iarreeaeetiraasarearerrettasaarrarrines 3 49,004,
4 Coslof goods sofd from InB 42 QN PBAR 2} .. ..o . ceiaieiira s trrasrtta s s 4
5 Gross profit. Subtract line 4 from fine 3....... S 5 49, 000.
6 Other incame, including federat and siate gascline & !uel tax credil or refund
(502 INSHUCHONS) . .. aesrenarsmrmen s ot sttt bann e bars s s b r e s e [
7 Groselncome. Add Hnes 5 and B, ... .. vuueineio i i et iyt - 7 49,000,
- ﬁns&s.emr@ pensas for husiness use of your home only on Yne 30.
B Advertising..........oceeinin 2 18 Offico BMPSNBR ... ivvrreeeiarsrvnnnnnsn 18
9 Carand ch — 18 Pension and pruﬂl-shaﬂng‘plans ........ 19
{sea instructlons). ......... sl 8 201 Rent or lease {seo inslructions):
10 Cmrlmssmm andfees......... 10 a Vehicles, machinery, and equipment ..., | 20a
11 Contrac labor b Other business proparty. . ....coevaeoes 20k
fsew inslructionsy. ......covnn - 11 21 Repalrs and mMainfermanes. . .coiaveeee e A
12 Depletion .. [T b - 22 Supplles (not included In Par 11}, ...... | 22
13 De rednﬁnn and sechon 23 Toxesand fiCanses. ... .covvaareannes 123
1not MW& ?:dFl‘Jart??D 24 Travel, meals, and entectoinment:
zaa Instuctions). ..o .o vvl . 133 BTTAVEL, ot rerareaerarnnnnrtanssrneanans Z4a 613,
14 Empt bsnef L p b Dedustibie meals and entertalnment
other on e 19)......... 14 (508 MAleBaNS) . o vuvmriaiinrenian 24b
15 Insuranca (nl.her than heatlh), . .1 15 2 S, ..o i eerrar i | 29
16 Inleresk: 26 Wages (less employment credils) ... 28
a Martgae (o o hanks, ekd.........} 168 .
bOter.. {160 27 Olher eapenses (fam e E80M ..... 2 106, 960.
17 ngﬂ ngfasslma!m 17 120,068,
F] Tuhlexpmmsbefo:eupwseshrhmhassusedhnme.ﬁﬁdﬁm&hwghz‘z ...................... »{28 227,641,
29 Tenlative profil or (0sS). SUDLACt HiRE 2B oM KB 2. ... ceumiercaanriaanrarnsanrasiersansrrasiames e 2 -178,641.
30 Expenses for business use of your homo. Attach FOMBBEZA. ... ... .ooviniruiemmanai et 30
#1 Mot proftt or floss). Subtract line 30 from line 29.
* I 3 pmii, enterofl both Farm 1040, lina 12, and Schedufe $E, tine 2 or on Form
1MOHB the box on line 1, $ea insinuctions). Estates and
.enf.arnn m'n'IM'I flno 3 ]’ .............. 3 -178, 641.

= |f A lass, you must fo io Uno 32,
32 If you have o 1053, check Ute box (hat describes your investmant is this activily (see Instructions).

-Il u chetded 32a, mle.rl.l*:elossmhthurmlMﬂ.ﬂne 12, amd Schecita SE, ne 2, or on Farm
R, One 13(! !f” thecked tha box on line 1, ses the Iine 31 instructons). Estates and trusis, enter All anwsﬁnant is

un Form 1041, ling a iX|at dsk
ome imesimant
0Hmmnh.,ﬂmMahcthﬁﬂYm!mmgbolimilad. F-4-] l llsnolatri*.
BAA For Paperectk Reduction Act Notlce, see Form 1040 Instructions. Schedule C (Form 1040} 2009
FOUDIA, 0SNBCY
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CONFIDENTIAL

Scheduls € (Form 1040} 2009 PAUL MORABITQ Page 2
Partit | Costof Goods Soid (see insiructions

38 Masthod(s) used to value closing inventory: a [ ]Cost & | [Lower of cost or market ¢ [ ]Other (attech explanation)

34 Wwas there any change In delarmining quaniities, costs, or valuations between aperng and tlosing mvenlary?

T Y5, AR EXQIAMAHDN ..o ..v.vsss enennnsssnsesssannnsatnesacnsnsssnsnnsinennnstbensrasannssansases vereees [Jves [Jie
R T T T vt ers s oo =
36 Purchases less cos! of items withdrawn for persomal B8, .. . vt 36
37 Cos\ of labor. Do not melude any amounts pakd b yourself, L...veiveiie e st e 37
3B Malefials 2t BURDIBS .. cov v e vanm e e ter s re s aar e e eatate et e 38
R TP VPUP RSO PF PP 39
40 Add lines 35 Brou 30 . o i ie e e a e e e b s 40
A1 Iwenlery Bl e OF WEAE .uaurueueuarasvrrirssmianeiaasimssre s amaat e s 4
42 Cost of goods sold, Sublract iine 41 from Fine 40. Enter lhe resull here and onpage 1, e d. . ..........o. 42
I‘l Your Yehiclo, Complets tis pant orzlmyuu are cial car or lruck expenses on fine 9 and are not
required ko file Form 4562 for this business. See tha instruclion for line 13 i find out if you st file Form AG62.

43 Whan did you place your vehicla In servica for business purposes? (month, day, yean) »

44 Of the tota! number of miles you drove your vehicle during 2009, entar the nurder of mies you used your vehicle for

aBusiness _ ____ ______ b Commuting (aea insbructions) _ . __ cOmer ____ __ e
45 Was your vehicle avaleble for personal use Gung off-dity BWS?..........oooiviestiramnines et [Jves [Jno
4 Do you {or you spouse) have nother vehice available fof PErSOMBl USE?. ... oouvvrrssiarrnnesss e e Oves e
475 o you have svidents 10 SPROr yOur BBdURiONT. ....ovooerormesinnsisnsonsbaenarnsbis st eeeerannn OYes One
b 1E Vs, i the evitnee WIRBNT . . .. .o woeeeos s stssssstsseseeees i g oty s et [ves [no
E: v |_Cther EXpenses. List below business expensas not Ingluded op lires 826 of line 3.
BANK CHARGES _ | _ ________.___ e e ——————————— e ———— 146.
QUTSIDE SERVICES oo e e 106,814,

48 _Totnl othvet expenses. Entar herg and 0o pARe ¥, B0 7., . coeee s s i snazgr vz nosanconosnasio i 48 106, 966G .
Schedula C (Form 1040) 2009
EzNA s
CONFIDENTIAL .
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CONFIDENTIAL

SCHEDULE D OB Ho. 1545000
(Form 1040) Capitat Gains and Losses 2009
o Attach to Forn: 1040 or Form 1046NR. =See Instruclions for Schadule D (Form 1040).
i ©%) = Usa Schedule D-1 o llst additional transactions for lines 1 aml(;. Hmﬂ . 12
raels) fhown oo feken | ¥esar sociat socumity rerber
PAUL MORARITO
{Part] _}Shon-Term Capital Galns and Losses — Assets Held One Year or Less
(2) Pesoripton of Dty acquired Daln ar
oy Eaznbi e e wswt | Dssepee | @Cuaarin | e e
1
US TREASURY BILL 7/31/08] 1/29/0 6,979,658, 6,979,658, 0,
FORBIGN EXCHANGE GATN 16,121. 0. 16,121.
2 Enter your short-term lotals, i any, from Schedule -1, line 2.1 2
3 Tota) ghost-term sales Add I 1 i
Tota) sheatteem sales pricn BmoUnts. Add nes o 2 . L3 L 6,995,779,
4 Short-term gain from Form 6252 and short-tarm gain or {joss) from Forms 4684, 5701, and BB24 ........... 4
5 Net thori-term gain or (oss) fiom partnerships, S comorations, estates, and usts kom Schedule(sy K-L ... S
6 Shosl-term capital foss unyauer Enter the amount, i any, trom fine 10 of your Capital Loss Camryover 6
7Nﬂshoﬁ-&mgghalgg!nnrgm):commmlmesltl.m.u_lghSmwlurm(f}:...:....:....,......... ...... 7 16,121,
Long-Tarm Capttal Gains and Losses — Assets Held ore Than One Year
i s Goek [ Gaunzle, | Oz | 05
3 SIERRA VIEW LOC HEALTR CHRE DI
9/18/07] 2/23/09 4417, 500. 511, 045, =63, 545,
& Enter your long-term tolals, if any, from Schedude D41, line 9..1.9
e '°"$'i‘.‘?!'f‘?’.‘.‘f.".‘.’??.i'“ . tourts. Add lines Band 810 . L1a 447,500,
11
12
13
14
15 63,545,

Schedule D Form 1040) 2009
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CONFIDENTIA,

Sehedule D (Form 1040) 2009 PADL MORABLTD

Page 2
Summary
16
Combing lines 7 and 75 an0 aRleT e TESUIL .. ...t vieanyoarr e s iiasrranarrm e e b e e 6 ~-47,424,
It line 16 is;
: E n?a‘fig. %?&rf the amount from Une 16 an Eorm 1040, line 13, or Form 1040MR, fine 14. Then go o
osg, SKip lines 17 through 20 below. Then go fo line 21. Alsa be to leta
®  Zero, skip Unes 17 through 21 befow 2nd et 0 o Fam 1090, line 13, o Fom S 04BN, tins 14,
Then te go fine 22. ’
17 A finas 15 aag 16 bath galns?
[JYes Gow iine 18
[ Mo Skip fines 18 through 21, and go to line 2.
18 Enter the amaunt, if amy, from tine 7 of ihe 28% Rale Gain Yorksheot In the instructiong . ... ....aaeans = 18
19 Enigrihe amount, if any, from (ine 18 of the Unrecaptured Section 1250 Galn Worksheet in
tha instruclions. ...........0 O R TN PP R LT TSR ECE R =119
20 Ame fines 18 angd 19 hoth zem ar blank?
[ Yes. Gompiata Form 1040 Jine 43, or Form 1040NR through line 40, Then complele the Quallfied
Blvidends and Capital Galn Tex Warksheet in the Instructions for Form 1040 {or In the Instructions for
Form 1040877, Do not complete lines 21 and 22 balow.
D No. Completa Form 1040 h Fne 43, or Form 1040NR rough [ine 40. Toan complets the Schedule
D Tax Worksheet In {he instruchions. B not complete lines 21 and 22 below.
Z1 i ine 15 is a logs, entar hera znd on Fom 1040, fine 13, or Form 1040NR, Kne 14, Lhe smallar of:
® The loss on iing 16 of :I_ ................................................ paj -3,000.
& (53,000, or ff married fiting separalely, $1,500) .
Note. When figuring which amount & smaller, reat both amounts a5 positive mumbers. e Ll
22 Do you have quafified dividends on Form 1048, fine 9b, or Form 1040NR, Ine 1067

te F 040 thi fing 43, of Form 104087 thrgugh ine 40. Then eomplete he Qualified
D ‘5&“&‘?&'&?& e:r;gl GaIn'l'oax ericsheet in the Instuclions for Form 104D (or i the Instrizclions for

Farm 1
[] W Comptets tha rest of Form 1040 of Fosm 1040NR.

PR

Sehedule D (Ferm 1040) 2009

CONFIDENTIAL ™7
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CONFIDENTIAL

Schedula E (Fom 1040) 2009 Attachment Sequence No. 1 age
Wome{s) o= on AT, Do mol wnizy nbmg 3 ogal STy Mamber H Yhinen off Pags 1. T 'rowndﬂu'wr?rmwhr Zawe?

PADL MORABITO N
Caution: The IRS compares amounls raported on your tax relum wilh amounls shown on Schedule(s) K-1.
Partil | Income or Loss From Paitnerships and S Corporations
yﬁg‘l%rgf& gek;sF from an ré.t-ﬂsi: activily for which eny amount is rot al dsk, you must check tha box in columnn (g) on line 28 and
27 Are you mporing any loss oot aliowed In a prior year due lo the at-risk or basis limilalions, a prior year unallowed
lass from a pasave Activily (f Uat loss was not reported on Form 8582), or unreimbursad pa Ersi%ga expanses?... |:| Yes |E No
if you nswered ‘Yes.' 83 instructions before complafing this section.

() Enler P .
28 (e} Neme tor parinarsrip: | YCRT) LREAST | monn
corporetion partnership rumber is not at risk
STATEMENT 9
B
4
I
Paasive Income and Loss Mon, Income and Loss
{f) Passive loss eliowed Passive incoma Nanpassive loss @S 179 ) Nonpassive
. {altach Form 8582 if requitad) (e erer | P kisave st ?ﬁﬁ&“ e
-5
[
D
HaTepls..oo.ovoeueein 40,704.

BToRIS e eeieaees 40,704, 1,573,323, .
30 Add columns (g and G} of INe 28 . ......uoirauiirere e i e s e b 30 40,704,
3 Add eelomns (0, 00, and () T HRG 29D, oevuvenirrsrecuran i ne s SEE .STATEMENT. 10..... 3 -1,614,027.
32 Towl padnershipand § oraticn [ncome or Combine lines 30 and 31. Enter the resull here ard

[m:lucl'c:e in the tolal on ling 4] belew. ........... (loss)- ...... ieiriisencs Srarocressisiioia: e 2 -1,573,323.
Partili__| income or Loss From Estates and Trusts
= (BName (o) Employer ID no.
A
ol
Passive Incoma and Loss N {ve Income and Lags
Passiva dadutt toss allowed Passiva income { (2) Deduclion ¢ loss Other income
R e Fomh 8582 1 roa red) ) Passiva incoms [ (€) Deducton 3™ | trom Schedtde 1ol
Al
Er R | PP

[ D
35 Add columns () and (D of Fma 388, .. oueeriiahiin e er e e e 5
26 Add columns {c) aned (8) Of iNE 34D, . .uoiuuar e iaiiai e e s | 36
I Total estute wmmmeor(fnss}, Combine Hnes 35 and 35, Enter the

resudl here and Inclide Intha lotalontinB 41 balow. . ..o ey 7
Part IV | Income or Loss From Real Estate Marigag : EMICs) — Residual Holder
}E i {c) Ircoma trom
= @) Name idm%cn?upmmber Scheddles Q, line 3b
30 Combine columns (d) and (2) only. Enter tha result hers and include in the tota on line 41 below,.......... 12
Summary
40 Nt farm rantat income o (fess) from Form 4835, Also, complete line 42 below. .. ....ooviieniniannne s a0
41 Totallncome or{loss). Combina lines 26, 32, 37, 39, end 40, Enler the result here and on
Ferm 1040, e 17, or Form T040NR, 1o T8 ... oo T -1,573,323.

42 Recondilation of farming and fishing Income. Enter your Igruss I'arrr:inq
and L] on Form 4833, \ina 7; Scn;du & K-1 (Form '
box 13, cade B; Schethule K-1 (Farm 11203), box 17, code U; and Schedule K1
{Form 1041), fine 14, code F (see InSIuchions) .....cvovvrnianariiciinnes 2 |

41 Reconcillation for rea) ashate professlonals. [f you wera 3 reel eslale
profeasional Instrucions), anter the nat incoma or (o8s} you repsied
anywhere on Form 1040 or Form 1040NR from all rantal real estate activities
in which you materially participated under the passive activily losS nules ... 43 |

BAA ozl 120 Scheduls E {Fo“nn 1040) 2009

CONFIDENTIAL RBSL 00406
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CONFIDENTIAL

Form 4952 Investment Interest Expense Deduction OMB o, 18480191

R 2009

leerng! Revarazd Sevicn {99} * Attach to your lax return. et 51
Rame(s) aheent on rbum | [Ty v p——
PAUL MORABITO

Total Investment Interest Expense

1 Invesiment intarest expense paid cr accrued in 2009 {see insPUctions).....o.vvii i 1 72,6860,

2 Disallgwed imvesimant interest expense from 2008 Form 4552, lina 7............. e e reeerr e enraas 2 180,147,

3 Total Investment fnterest expense. Addines 18002, ... oouiorenarireaesinsiicerctizszateiaserionse 3 252,807.

Net avestmert Income

4a Gross Incoma from pro| hald for imestment (excluding net gain fro
umaispouumdpr%pe'nyrfn T ¢ e

10 for IrvestmaMt) . ... ueveieronransnsransannanns 4a 206,509,

t Qualified cividands ncluded oa tine 48, . ... oo ieai i e ab

CSUBIAE] e &5 FOM FNE 88 . voovoenvnearesaonsanatar earearsa s am s e g an s r s 4c 206,509,

dNet gain from the disposition of property held for investment..............o.e 4d|

e Entaf the smaBer of fine & or your net capital gain from tha dispasition of
property held for irvestment (see L TE 1o [ T P de

{ SUBLACt lin@ 88 TrOM BB & - <o cevamae e e s et s i af

gEnter the amount trom linas 4b and e thet you elect to Include in Trvestman income (sse instructions). ... |49

h Imvestonent incoma, Add fired ¢, 42, B0 80 .0 oeeuonnnciins i e 4h 206, 509.
S (nvestmient EXpantes (608 MSIUCHONEN 1. . ..u.ren veesmrsosraamarar i rss s r et et 5 56,029.
6 Het Investment [noame, Subtract line 5 from Line 4h. If 2ero or less, et Duvereneieiiaisrianias eeenns [ 150, 480.
Investment Interest Expense Deduction
7 Disallowed investment Inlarest expensa ip be caried Foprard to 2010. Subtracl line € from ting 3. If tero 102,327
Of 5, BIMBE Dy e oeereaeeamanenamsanssaursrsssmatnmsirarrstsaurnisbamraytortessrtnrrmartints 7 . .
B Investment interest axpensa deduction. Enter the smalter of line 3ar 6. See Instructions. ........oooerea:. g 150,480,
BAA For Paperwork Reducticn Act Notlce, see separate Instructions. Farm 4952 (2009)

FRAZIRIL CANQ0%

CONFIDENTIAL RBSL 00407
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CONFIDENTIAL

rom 8801 Credit for Prior Year Minimum Tax —

< B Mo 1051013
Individuals, Estates, and Trusts 2009
Departminl of e Ty
irferral Revenuan Sevin ©_(99) > See sepanmaieinstructions, > ARach to Form 1040, 1040NR, or 1041. ke . T4
Naeree{a) shrrarh o redym § benttlylng rmmiser
PAGL MORABITO _
{Fart]_] Net Minimum Tax on Exclusfon Hems .
+ GCombilne ines 1,6, 7, and 11 of your 2008 Ferm 6251. Estales and Yrusls, see inslructions..,.......c.oees. 1 -241,007.
2 Enler adjustments and preferencas reafed as axciusion jlems (see NSIALHORS). ..ovveriniiniimnniennns 2 164,229,
3 Minimum bax credit net operaling less deduction (ses instruclions). . ..........ociimaiariiiniiean e 3
4 Combing lines 1, 2, and 3.lfzemc.nlass anler -0- here arnd on Bng 15 and go Lo Part il.
s T A 3 e ot ot DGR sae SO o o ere v . tmare ban .. 4 .
% Emer: 369,550 if married flog jointy of qualifying widow(er) £ ; if s
B, G o o opamsens e R e e S Staa ... 5
6 Enfer; $150,000 if marriad fifing joiniky o IityH idawdéar) for 2008 $112,500 if single or head of
Enter: $150.000 it marrad g Jolelhy 01 e o 2008, Eskaias and tusts, enfor 70,600 ...... 6
7 Sublact Ena & from line 4. il zero or [8ss, enter -0- hora and on line 8 and go lo (1171 PN 7 0.
B Mulbply e 7By 25% (@8 .. oo iai et reiedbesdsmretbadannstiartanans 8 0.
9 Suybriract line 8 rom line 5. If xexo or less, enfer Q- If under age 24 st tha end of 2008, sea instruclions. ... k) 0.
10 Subbmet ling 9 fkam line 4, Hf zerg or less, enter -0« here and on fine 15 and go Lo
Part §). Form 1040NR flrs, 526 insbuCtonS. . . ..o vvooramueormnm s rrmtsian st s st 11 0.
11 * Jf for 2008 you fled Form 2555 or 2555-EZ, saa the instructions far the amount to enter.
® Y for 2008 reported w{u'tal qam distributions directly on Farm 1040, line 13; you reported
ualified dividends on Form 1040, Tine Sb (Form 1041, fine 2b(2)); o7 you had a gain gn both fines
S and 16 of Schedule D (Form 1040) ?e{nu 12 and 15, colurn (2, of Schedule D Form 1041)),
ete Fart It of Forn 8801 and enter ihe amont from fine 49 hare, Form 1040NR filers, 0
see
» ATl others: If lina 10 is $175,000 or less ($57 500 o fess it mamied fiting separately for 2008)
rliohy s 10 by 26% (36), Otherwise, et s 16 by 5% (28 on sublract 3,500 (31750
it me fiiing separately for 2008} from e resull. Form CRONR filers, see imstructions.,
12 Minimum tax foraign tax credil on excluston ibems (see T TIT = 11 ) NP R 12
93 Tentalive mintmum tox on exclusion dems, Sublract fine 12 from [ | TIPS 13
4 Entermemwnﬁmnyowmmrmﬁﬂ,Iineﬁ.u'mhrm‘lml.s:hedulal.lhwsﬁ .............. 4
15 Nel minimum tax on axclusion hems, Subiract ling 14 fiom e 13. (fzero or less, anter Or. ... ooeenr o 15 0.
BAA For Paperwork Reduction Act Notica, see separate Instructions. Form B8GT (2009
FOCRIT. VZETR
RBSL 00408
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CONFIDENTIAL

Form 8801 (2009) PAUL MDRABITO —Poge2
Current Year Nonrefundable and Refundabte Credits and Carryforward to 2010

16 Enler tha zmourd from your 2008 Form 6251, line 36, or 2008 Form 1041, Schedula |, line S6......o.ven-.. 15
17 Enler the amount Fom FRE 15, .. vvesvae s anassine anssaartimrsartrmrspateom st aaar b r syttt 17
1B Sublmact ine 17 from Iine 16. if less than 2em, enter 85 a negative amolnt . .....oiiaviiiirnoieen 18
19 0B credit carryforvard, Enter the amoum from your 2008 Fam 8801, Jine 31..... . oeevvinranennennnn 19 340.
20 Enter your 2008 unaliowed qualified electric vehlde oredit (see Instructions). ... ..ooovvinivenranrenns 20
21 Combine lines 18 through 20, 1f 2ero o lesg, enler Do, iovineviiiniiceinnnn rearnearariearens Fa] 340,
Z2 e o e e o e B ey i yoat. oo | 22
23 Add ines 21 and 22. I rerp of less, stop here and see instecdfons ... 3 340.
24 Enler your 2009 requiar Income tax Hability minis atiawable credits (see INabUTHEnS). .. ... vv v riainranian 24
25 Entsr the amount from your 2009 Form 6251, line 34, or 2009 Farm 1040, Schedule ], in@ 54 .............. 25
28 Subtrect fine 25 tvom fina 24, 1 zero or 1288, €Al (0~ .. ..ot e 26 0.

77 Currentyeor nanefundable creit Enter the smallar of fine 23 of fina 25. Also emter this amounl en your
ﬁmzléo:m 1040, [ne 53 {check box b); Form 10400, Gne 49 {check box b); or Form 1041, Schedule G,
NB 2. ....oivvinrnraraans

28 & Estabes and trusts: Leave [mes 28 and 29 blenk and go o line 30.

» Individuzls: Did you have 2 minimum tax credit camyiorwand to 2007 (en your 2005 Form B201, ling 26) of
pay any intesest or penaliies before October 3, an aiternative minimum tax attributatle lo the exercise
B feattive stock options far 2007 of any priof year?

fX] No. Leave tines 28 2nd 29 blank and go o line 30.

[ Yes. Campteto Part 1V of Farm 8801 to figure the ampunt 10 R .....cvoevrrrmuercsmnceessineasee 28

29 s line 28 mare then line 272

[ M. Leave tins 23 blank and ga o e 30.

Yem Jubtract line 27 from Une 28 This is ur currerd yeor rofundeble credit. Erer e result here erdd
DonymrMmeo.lmm(mm’fc).arram AONR 10 64 (CHECK DX X v vssessnneess - 2

30 Credlt caryforward to 2010, Subiract the er of line 27 of tine 28 Fom lna 23. Keep a racond of this
amhmmumgmilhmggfs..... ..................................................... 30 340,
Ferms 8801 (2009)

FDIZMIR 082503
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CONFIDENTIAL

rom 8582 Passive Activity Loss Limitations Ou N 15451008

2009

= Sep b fnstructions
Dapartmest of oW Troasury @9 + Attachto Eum‘l 'IG;ICI ot Farm 1041, 'm'w M. B8
RTEn(s) Khown G Fotsm ]
PADL MORABITIO

[Partl__ ]2009 Passive Activity Loss
Caution: Complaie Worksfieets 1, 2, and 3 on page 2 beforé completing Part I,

flental Rezl Ectate Activitles With Active Partic ot the defi f aclive parlicipation, ;
Allawance for Reeta! Real Ectale Activities in mpﬁmmﬁ'm,) iton o pariicipation, so¢ Speciil

1a Aclivities with nel incoma (enler the amount from Worksheed 1, column (aj).... |_12

b Activities wilh net foss (enter the amount from Worksheed 1, columm ®3).. ... 1b .
¢ frior years unallowed losses (enter the amount from Workeheet 1, columa (6)). jc
d Combing [as 18, T8, BAG 16, .0 u s s vs oo neas s iue s e iacss iy tveiassoaae s nsasieaee v enzzzzocizas 1 dl
Connterclal Revitallzation Deductions Fram Rantal Resl Estate Activities .
2a Commencial ravitelization deductions from Worksheet 2, colummn (@) ........... 2a PR

b Piicr year unallowed commercial revitalization dedisclions from Warikshaat 2,
eoiumn (b}

............. S T I LR E T LR R R

CAD TINes 28 BNU 2B .. ... \.iieui.iiaiianzaadsscaiaErieciaiiiessttiiiiisiaioetenagzziitTtaN eI 2c
All Other Paselve Activities
3 a Activitles wilh not ingome: (enter the amount rom Worksheel 3, column {3)). ...

b Aciivitigs with net kess {enter Lhe amount from Worksheet 3, column @))......,

© Prlor years unallowed losses (anter the amount from Warksheet 3, calumn (=) | 3¢ -1,049,644. Do
dCombing fines 32, 3B, NGB0 oo vy ooo e e e ez 3d -1,135,082.

4 Cambina lings 3d, 2¢, and 3d. i the result s nel income or 2ero, 2l losses are gliowed, inchuling any price
cal unaiicwed lesses enlated ont ine 1g, 29, of 3¢. 0o not camplete Form BAS2. Report the losses on Lhe
4 and SEBOUIES NOMMANY USAU. ... oo eeennrerrnnnem st e aarsmm e rbrina s e bi s ar st 4 ~1,135,082.

| 1ine 415 a loss ang:  * Line 1d is a toss, go to Part Il
o Line 2c is & foss (and Jine 1d is zero o more}, skip Part 1l and go to Par I,
» Line X k5 a loss (and lines td and 2¢ are zero o more), skip Parls 1 and Hll end go ta lne 15.

Caution: If your fling stalus fs married ffling separalely and you lived will spouse at any time during the year, do not complale
e Yl locient, 00 fo ima 15, b and you o i g !
eal

[Partil___]Spedial Allowance for Rental Real Estate Actlvities With Active Participation
Note: Enter sl numbers in Part Il as posilive armounls. Sew the instructions for an axample.

§ Enler tho smaller of the foss on lina Idarthe lass enline 4, ..o iieian s ]
& Eniar $150,000. If married filing seperately, see the instructions............... [
7 Enter modified edjusied gross lncome, bl nol less Uan zerc (see insiructions). 7

Helgt if fine 7 is grealar than o equal to line 6, skip lines 8 and 9, anlar 0~
on line 10, Ctiarwise, go o line &

8 Subtrectiine ZHOMERe B vnir e rirr s veareas B
9 Mulliply iine 8 by S0% (.5). Do not entes mere than 325,000, If martled filing soparataly, see instruclions.,.. } 9
10 Enterthe smalier of e S 0r BNe B oo iriarrmrciisrarrairae s s an ittt iirasssianiaryeirttrinens 10 0,
It line 2¢ &s a loss, go o Parl H. Otherwise, go lo line 15. _
Special Allowance for Commercial Revitalization Deductions From Rental Real Estate Activitles
Wote: Enter all numbers In Part il @s positive amaunls, Sea the exam, for Part il in the inslructions.

11 Enter $25,000 rediced by Whe amount, it any, an fine 10, It married filing separately, see instructions....... 1

T2 Erar the oSS MO LMA G iverreoame eeir st m s rr e m b i gy a st At e 12

13 Reduze lne 12 by the Bmount el B TD...oo.iee s ron it rr s eamiiornmn v st st s b e 53

14 Enler e smallest of ng 2¢ {irealed as a positive amount), Bne 1l orline 1R ... ..o o eieric oo 14

Part IV [Tofzl Losses Allowe

15 Adg the income, if any, on Hnes 1a and 3a apd entar the 10181, .. ....ooienirea et e 15 40,704,

16 Totl losses aliowsd from all passive activities or 2609, Add Hines 10, 14, and 15, See ie nstructions o
__M__mmngﬂgm ...................................................... 16 40,704,
BAA For Paperwork Reducilon Act Hotica, sae the Instructions, Form 8582 (2009

FRLESIL 052549
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CONFIDENTIAL

Form 8382 (2006} PARUL MORABITO Page2
Caution; The worksheels must be filed with pour iy rebum. Kesp & copy for your reconds.

Worksheet 1 — For Form Lines 1a, 1b, and 1c (See instrustions.)

Cuirent year Prior yaars Chverell galn arloss
Name of activity Heti Nat! nallowed
@ (Ilrlol‘llm!a &Ine 'gss! s%)sg {ine 1c) éﬂdlr! Lge;s

Totaf Emter on Form £582, Hines 1a, 1b,

=) el T C e, Tt S Lk

Worlmheet Py For Form 8582, Lines 2a and 2b (See instructions.)
Curre Ovaral
Mame of activily St | Ciovies. @ Ovarall boss
deductions (line 2b)
Jotal. Ertar on Farm 8582 lines 2aand 2y, ..., ysre i
Worksheet 3 — For Fonm 8582, Lines 3a, 3b, and 3¢ (Ses instuctions.)
Cumrent yaar Prior years Cverall gein orfoss
Hams of acthvly Heti Nel lass YUrailowad d
m@'ﬁm N [ng 3b i?ss;!ms_c} éa?n L?s)s
BARGK PROPERTIES LIL 121,305 732,472 883,717
SUPERPIMPER PROPERTIES LIC 40,704, 316,340 275, 636
- 1,617, 837 2,449,
SNOWSAQE CAPITAL LLC 3,220, 3,220,
TotL, Erter on Form B e ey ol 40,704 126,142.0 1,049,644, -
Worksheet 4 — Use this worksheet it an amount is shown on Form jine 10 or 14 (See insinictions.
Form or schedule (0) 0’3 (:JSpednl usd]Suhtru
Netma of activity arrl:ia line gﬂu::dbar Loss Ratio Gwance m;}(gam
i) on
saelng-udlw
L T PO PR PSP ET s 1.00
Worksheet 5 — Allocation of Unaljowed Losses (Ses instructions.) 5
F hedule
Nems of scilvity t{r:l:;:%mher I.{:gs n(:!’ilo Unaltowed loss
(4] cn
BARUK PROPERTIES LLC 253,777, 0,75217), 853,177,
3,220, 0.002837] __3.220,
Tobel......oooecozeeeeese e eisisessersaiidieciiiessemsezianaais > 1,135,082, 1.00 1,135,082,
CO [ ato Form 8582 (2009)
RBSL 0041]
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Form 8582 c2009)  PAUL MORABITO Pege 3
Worksheet 6 — Allowed Losses (Sea ingtuctions.)
Forem or schedule (2 {b) {c)
and [ing number Loss Linatlowad loss Aflowed Toss
1o be d on
{svain ons
6364 _ _ 40.704,
S IN 2 2,449 2,449, -
SCH E 3,220, 3,220, 0.
L e [ 322,009, 7B, 309, 40, 704.

Worksheet 7 — Activitles With Losses Reported on Two or Mare Forms or Schedules gee instuctions.
I @ I ®) l (? I [ (=)
Ratlo Unaliowed loss | Allgwed ioss

Name of ectivity ... BARUK PROPERTTES LIC

Form or schedule snd fins rumber to ba reperted on
(eee Insiretions) SCH B LW 28

644,884

-2

b Met incoma from form or schedula. ...

644,884,

0.755331

644,884,

¢ Subtract ting tb from fine Ta, If zam or less, enter -0-. . ..,
Form or sthedyt 2nd Iing cumbey o be reperted an-
{seg tnsbuetionsy FORM 4797

208,893,

b Net incoma frem form ar schedu’e. ...

>

208,893.

-

¢ Subtract lina 1b from line 12, If zero or Jess, entar 0= ...
fom erachedols and Hna number lo e reported on

{eea lperucHons)
1o Nel ioss plus price yaer undllowed loss
from forma b schodute. >

b Net income from form o scheduls .. ... b

0.244669

208,893,

c Sutdract fine 1h from ling 1a. If zevo or less, entee - .. ..
Farm or schedule and 1409 rumber i b repected on

(sex imstruciions)
1a Nat loss plus prier year
fromfom‘:iorw.

unafiowed foss o

T T ITR R Y

b

Iy Nat income lrem form o schedule

© Subtract fna 1b from Une 18, | zem or less, anter -0-. . ... [4

TORY, oo osceerone ety e

853,777.

1.00

853, 777,

Natme of activity

Form or schedule amllhu nurzher 2 be reporied on

(e Instructions)

1adet loss plus prics
from farm or

unaliowed foss

{see instructiony;
12 Net ke plus pric yesr imaligwed foss
from torm or le,

b Met income from form: or scheduie

< Subbact ling Tk from line 1a. if zere or I enter -0-.......
Form ar schattuta and lina number b be reported on
{see instructions)
1a Nat iesa plug prior unallgwed loss
from form of ule. L4

tr el incoms from form of schedwle. ... ™

¢ Sublract line b from llne Ta. If zevo or less, gnter -0-.....

Form cr schedute end ftna rumtze to be raported on
{san inchrucions}
12 Wet foss plus prar year unatlowed loss

from form or schedude Lo

b Net income from form or schedule.. .., *

< Subiract ling 1b from ling la. if zeso or less, enter Do

Total ... . oiiiieuiiassiiiiiieisiuetieai iz
B

“CONFIDENTIAL
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CONFIDENTIAL

ALTERNATIVE MINIMUM TAX
Passive Activity Loss Limitations

Form 8582

= Ses rate instructions,
= Attach o Form 10640 or Form 1041,

OMB M. 15431003

2009

mﬁm*m (1)) Achmert oo
Nama(s) shown o rotan Jiderditylng nammier
PADL, MORRBITO

[Part] ] 2009 Passive Activity Loss

Cautlan: Complele Werksheals 1, 2, and 3 on pegs 2 bafore complsling Part I,

Renta! Real Estato Activitles With Active Particlpatio: tha detinition of sctive cipation, 5
R R B o e At o nan ey - maea paricipation, sz Speclat

18 Activilies with nat income tenter the amount from Worksheat 1, coluan (a)}. ...

b Ackivities wilh net loss enler the amaount kom Worksheel 1, column (B)).......

¢ Prior years unallowed Ksses (enter the emount from Warkshest 1, column (c)).

dCombinetines Ta, b and ¥e ... 0ueoe e eacnss itaisiriiiiioies

1d

.

Commercial Revitslization Deductions From Renta) Real Estato Activit
2a Commercial revilalization dedirctions from Werksheed 2, column (a)......vess

2ty |

b l;gu yea&)mailmd cemmercial revitalization deductions from Worksheel 2,

cASElines 23 AN 2h ., oo i iisrsanr ezt

Al Other Passive Activitias
3 n Aclivilies with ret incoma (enfer the amount from Workshget 3, column (). ...

b Activilles with net foss fenter the gmount from Worksheet 3, column (B ...

< Prior years unaliowed losses (enfer the amounl fram Worksheat 3, column &n.

dCombing lines 33, 3, and 36 ... oo e e s s

4 Combine lines 1d, 2¢, end 3d. If tha result J& nel income of 28rg, all losses ate allgwed, including any pricr
sar unallowed losses enlered on Lng Tc, 2b, or 3c. Do ol complete Form 8582, Repart the losSes on the
and schedules mormally vsed, ...ovuivar e Hrarearereinns e emearednavnetve sy it

It ine 4 Is a [css end: @ Line 1d is & loss, go to Parl il
© Line 2¢ is a loss (and lin¢ 16 is zero or more), skip Part Il and go la Part ill,

-1,136,083,

® Line 3 is a toss {and linea 1d ard 2c are zero or more), skip Parts Il and It and go to fine 15,

Cavtlore ¥ yourr fling stahs
Port il or Part I, Inslead, go &0 line I5.

is marrfeds ficg separalely and you lived with your spouse at any fima during the year, do nof complele

[Partll_|Special Alfowance for Rental Real Estate Activities Yith Active Partcipation
Note: Enter aff numbers jn Part §f as positive amounts. See the Inskuctions for an example.

S Enlar the smalter of the foss on ling 1dorha RSSONENE 3. . ... couiurirvinmaar avmminmneerasirnreans 5
§ Enler $150,000. \f married fillng s2parately, see the inslnetions. ....ocee &
7 Enter modified adjusied gross income, bul not less {han zero {see Inshiuctions). | _7
Natu: if fina 7 is groater then or equal b ling 6, skip lires 8 and 3, enler 0
on line 10. Otherwisa, go loine &
8 Sublmcting 7 hom B B, ., ...uy e irvae s B
3 Mulliply fine B by 50% (.5). Do not enter more Yhan 325,000 1f married filing separelely, sae Instructions. ... |_8
10 Enterthe smaller of IM@ S 0r BB J.....ouiirerurrnnerias sttt s e 10 0.
if tine 2¢ Is & loss, go fo Pert I, Othetwise, go b lina 15.
[Partlli__]Special Allowance for Commercial Reviialization Deductions From Rental Real Estata Activilies
Wotet Enler alf numbers in Part i as amaounts, See the example for Part ) in the Instructions,
1 Enter 525,000 reducad by the amourt, it any, on line 10. If married fling separatety, sea tnetruetlons. ...... 1
12 Enter he [0S fromm lme & .. voeverueriiersiaemuerasrain s mrar b s aaar e a ot mb b s 12
13
14
13 40,704,
16 Tota losses alowed from 2l passive actvities for 2009, Add lines 10, 14, aed 15. Sen the instrustions 10
find oul how o b the losses on YoUr bax CEMWIMI. ..., oo aasuenssaszaoenss soiiasoisionnoeononiiesis i3] 40, 704 .
BAA For Paperwork Redustion Act Natice, sea tha instructions, Form BSB2 009}
CONF' “ FINDASOML NS
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CONFIDENTIAL

ALPERNATIVE MINIMUM TAX

Form 8582 (2000} PAIIL. MORRBITO — Poge?
Caution: The workshaals nuwst be fiied with your fox rebun. Keep a eopy fof your racors,
Wonlkisheet 1 — For Form 8582, Lines Ta, 1b, and 1c (Sea instructions.)
Currant yeor Prior years Dverall gain or loss
Namo of activily (a) Nat income (b& Net jossg Sc) lnallowad rﬁ. )
(ine 1a) Ine th) oss (ine 1¢) Loss
Total. Enter o0 Form BSAZ, Eres 15, 1h, -
Worksheet 2 — For Form 8582, Lines 2a and 2b (See Insbuctions.)
Cumrent Prior Overal
Hamo of activity e ety | Comloied () Overallloss
deducticns (line 2b]
MM& --------------------- >
Worksheet 3 — For Form 8582, Lines 3a, 3b, and 3c (See instructions.)
Current year Prior years Qverall gain ar [oss
Hama of activity Bat b Noli Unallowed
@ _@;gﬂe (bﬁtnu Sgsst ﬁssmm ne 3c) é:?n lggg
BRARTK PROPERTIRS LIC 121,242, 7133, 536 f54,778
. 316.340. 275,636
1,617, 8323. 2,449,
3,229, 3,229,
h'
Tosl Entor on FormBS82,Wnes 32,38, | 44 794 | 126,079.] 1,050,708,
Wnﬁcsha«td Use this worksheet If an amotnt is shown on Form 8582, line 10 or 14 (Sea instruchions.)
Form gr schadule 7] (b () Special QSd) Sublract
€] from
Nama of 2ctivity am:l lina nm:db:; Loss Rago al =" column o
l ction:
L T T T T ST T TP U T > 1.00
Worksheet § — Aliocation of Unallowed Losses (See instiutlions.}
Form or schedule @) (b‘! {c)
Nome of acthvity ;ugellm amnhﬁ:. Loss Ratlo Unailowad loss
B bions
BARUR PROPERTIES Iic | SCHE IN 20 854,778, 0 752399
0.242620 275,636,
2,849, 0.002158 2.449,
3,220 0.,002834] 3,220,
1,136,083, 1.00 1,136,083,

FOR KR, DRS00 Form 8582 {2009)

™ CONFIDENTIAL b oo
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Form 8582 (2009) PAUL MORABITO

ALTERMATIVE MINIMUM TAX

Warksheet 6 — Allowad Losses (See insniclions)

Name of activity

CONFIDENTIAL

Page 3

Fomn or schedule

ani line number
foke on
cligns

Lo

Unaztlowed loss

)

A"m'(;)i loss

316,340,

275,

40,704,

z_._!_ﬁ_,

2:449.

o i L

3,220,

Total, ...

322,009,

Z81,305.

40,704,

Warksheet 7 — Activities With Losses Reported an Two or More Fo

@ l

g or Schedules See instructions.)

P | e | matin

Rame of ... BARRUR PROPERTIES LLC
Fare ar sehedule and Une numies to ba repocted on
(see instruetions) SCA E LN 28

1aNetiossp!usp
from form or s
hNetInmfmmka-mmsdwdula pee

unallowed
ta

{xes Instructions) FORH 4797
1a Net loss plus pri
froam form ar

645,885.

r urallowed loss o

|

18 Net loss phus p
from formor schedule .......0v0neoe

b Net incoma fram furm or schedula. ...

« Sublract line 1b from fine 1a. If zaro or Jess, enter 0~ ... .

Farm or schedule and line rumber to be reported on
{see instruchiens)

1a Nel loss phes privor
from form of

b Net income fram turm or scheduto.....

¢ Subtract line 1b from line 18, If aeroorlms, entar 0-..... et
B T TP PPy Uy

645,885,

0.755617

645,883,

208,893,

208,893

'0.244383

¥

854,778.

1.00

854,778.

Name of activity. .

Form uﬂd:e&rleand!hu number fo be reported on
(s22 (nstrustions)

1a Nnt less plus p or wnallowed tos
from form ar mJe

b Net Inceme from lm-mor sd'neduln .....

¢ Subtract line 1b from line 1a, I zero ot less, enter 0- ...
Faam o schadula sad fna number & be repored en

{sea instrutifens)

b

Ta Net loss plus priee
from lamm <2 §

I Met incame from form or schedule. ...

¢ Sublract line 1b lire 1a. bf zero o lsss, enter 0-,. ... [
Farm or sthedule end (e number toba repoctad on

{se2 lnstructions)

>

1a Net lass plus prier mmtlomd loss
from Fotm of sch

b Mat incaome from fnn‘n or mmﬂe .....

c3 line 1b fine 1a. If zew or less, anter -0~ ..., ™
Form or scheduta and e punber to ba reported en

{sea lastuctions)

b

15 Net joss phus pricr year unaflowed Iuss
from form of wa..

s Net income from fotm or sdmdule

¢ Subtract iine 1b from fna 1a. If zero af Iass, anter @, .... [
[

p

1.00

CONFIDENTIAL

Form BSE2 (2009)

RBSL 00415

134



CONFIDENTIAL

SCHEDULE M ]
(Form 10404 or 1040) Making Work Pay and Government

Retiree Credits

Deparimen of the Trexuuy
Irderr Rmerwr Servien  (99) * Avach to Form 10404, 1040, or 1040NR. = See separals Instructions,

CME No. 1B45-008

2009

St 166

M) show n on el
PAUL MORRBITO

1a Ern o?ﬂt Sﬁuﬂm Instruclions if you can be claimed as sameone alse's dependant or am filing Fern

3

kL

1"

12
13

14

BAA For Pepereork Raducticn Act Hotics, sea Form 10404, 1040, or 1040NR Instructiong,

p ‘No' box below and see (he insinyctiens i (8) you have a nel ess fom 3 business,
recaived a laxatble schotarship or Eellowship grant pal_repq!:'led on a Form W-2, (¢} your \malunilﬁ;I ?:SMe pay
for work rmed whita an inmate in a penal insitution, (6} |gcru recelved a pension or annuily from a

1.:! sesdﬁ &_Efzened compensation plan & @ nergovernmenlal section 457 plan, or {a) you are Ming Form

E!?ng yoi.lo % ?vow spouse i fiing jointly) have 2005 wages of more then 56,451 ($12,303 if marrled

H‘ru Skip fines ta through 3. Enter $400 (3800 i memied Kling jolntly) on ling 4 and go fo line 5.

No. Enter your samed incoma {88 inslrechiens) . ... v inrvmisanienens ! TaI 279,901

................................ bl l
2

17,354

[3

Enter $A00 (SBOT) # marmind Ting JEntIY) ...\ «enserorerernesocenmurernarses La] 400.

Erter the smefer of ling 2 or line 3 (uniess you checked Yes'onllne Ta).. ... oo vevriinirmnaeinis

Enter ke amount from Form 1040, tina 38°, or Form 10404, e 22.. ... ...... Lsl -1,050,249.

| Your socied semurity mester

400.

Enter $75,000 (150,000 if mamied filig JOIHY) - ... vvvevvrrereconinienrannnns A 75,000.

ts the ameunk gn ine 5 more than tha amount on fine 67
No. Sip line 8, Enter the gmount from ling 4 en lina 9 below.
Yes Subtract ling 6 from Bne 5. ..veeeveennns e e ettt s | 71

MUILDTY 108 7 T 2 GOZL ... avavt e nnrr s imaat st b e s s b g

Sublact fine 8 from line & If zem orless, BMEr D ..o iiuiimiir e e

Did you {or your spousa, i HiEng jointly) seceive an economic recovery pa ent In 20097 You may tave
remﬁad this i you received sncial secusity benefits, supptemenial secuily incoms, railroad
refirament benghls, of vélerans disablifty compensallon or pension bénefits (see Ins .

H Mo. Enter -0- on line 10 ard go lo line 11

Yes. Enler tha lotal of Ihe paymaonka received rard you? spouse, If filing falnthy). | - o---.e
To o enlay orore than 3250 (3500 if mm fRlng jointty) ’

Did you (or rour spouse, if filirg jointly) receive a penslon or ennuily In 2009 for sarvices performed a3 en
emp of the U.S. Govemment or any U.S, siate or local government from work not covared by sotial
m&? Do nal include zry penslon or annully reported on Form W2,
No. Enter -0- o kng 11 and g0 o fing 12
Yes. # I you checkad Mo’ of line 10, entar $250 ’sﬁw it married fifing jointly and bha
arwer on Ene 11 is “Yes' for both 5pouse:
* |§ you checled "Yes” on lins 10, enter - (exceplion: anter 250 if filireg Jolntiy
and the spouse wha recalved tha persian or snnuily did not receive en
econamic recavery payment described on lina 10}

A TNES 10 BN TTu. v usceevnsnseamsnnnessantsessans niansanamn it e sdtsasassistsssnrrrm st aarens
Subbract lina 12 from line 9. {Fzero or fess, Bnler -O0r. ... vne et

Making work pay and umamrmu ratiyee credits. Add lines 11 and 13. Enfer lha resull hefe end on Form
1040, fine &3, Form 1 , line 40; or Fomn 1040NR, IR B0 . ... oevinnriinrein s e

“it you are fHing Form 2555, 2555-E2, of 4563 or you are exclxdlng intome from Puerls Rico, see instructions,

400,

10

bk

12

3

400,

)

460,

FOWASOIL ol
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CONFIDENTIAL

2009 FEDERAL STATEMENTS PAGE 1
PAUL MORARITO
STATEMENT 1
FORM 1040
WAGE SCHEDULE
FEDERAL MEDI- STATE LOCAL
TAXPAYER. - EMPLOYER HAGES o FICH TAT
PA MORABITC ARIZONA & CO 498, 206. 149,462. 6,622. 7,224,
GRAMD TOTAL ~—498,206. —nﬁ%z— 462. 6,622, 7,224, i (iR
STATEMENT 2
FORM 1040, LINE 88
TAX-EXEMPT INTEREST
IN-SFATE PRIVATE
MUNICIPAL ACTIVITY
_PAYFR ___ TOTAL
BANK OF AMERICR {2 ACCTS).......ccoiviiimnnriass 21,259,
TOTA_L 4] [/ 21515'9'.
STATEMENT 3
FORM 1040, PAGE 1, LINE 10
TAXABLE REFUNDS’ OF STATE AND LOCAL INGOME TAXES
1. STATE AND LOCAL INCOME TAY REFUNDS {PRIOR YEAR) 40,040
2. REFUNDS ATTRIBOTABLE TO POST 12/31/2008 PAYMENIS PER IRS PUB. 525
3, NET STATE AND LOCAL IRCOME TAX REFUNDS 40,040
4. STATE AND LOCAL TAXES PAID FROM PRICOR YEAR SCH. A, LINE 5 113,168,
5. PRIOR YEAR ALLOWABLE SALES TAX DEDUCTION 1,704.
6. EXCESS OF INCOME TAXES DEDUCTED OVER SRLES TRXES 11}, 464
7. ENTER THE SMALLER OF LIMNE 3 OR LINE 6 40,040
B. ITEMIZED DEDOCTION FROM FRIOR YEAR SCH. &, LINE 29 321,467
9. PRIOR YEAR RECOMPUTED ITEMIZED DEDUCTIONS (IF PHASECUT)
10. PRIOR YERR BASE STANDARD DEDUCTION 5,450.
11. PRIOR YEAR ADD'L STANDARD DEDUCTION FOR AGE/BLINDNESS 0.
12, STATE & LOCAL R/E TAXES FROM PRIOR YEAR S5CH. A, LINE 6 28,951,
13, ENTER 5500, $1,000 IF MARRIED FILING JOINTLY 500,
14. ENTER THE SMALLER OF LINE 12 OR LINE 13 500.
15. PRTOR YEAR DISASTER LOSS (4684, LINE 18A) 0.
16. PRIOR YEAR TOTAL STANDARD DEDECTION
{ADD LINE 10, 11, 14, BAND 15) 5,950
17. ENTER THE LARGER OF LINE 9 OR LINE 16 5,950
18. SOUBTRACT LINE 17 FROM LINE & {NOT LESS TAAN 0) 315,517
19. ENTER TRE SMALLER OF LINE 7 OR LINE 18 40,040
20. NEGATIVE TAXABLE INCOME (PRIOR YEAR) -244,5Q07
21 . REFOND WITH NO TAX BENEFIT DUE TO AMI DR N¥ONREFUNDABLE CREDITS
22. EPATE AND LOCAL REFUNDS TAXABLE THIS YEARR
(ADD LINES 15, 20, RND 21, BUT NOT LESS THaN 0) g 0.
CONFIDENTIAL RESL 00417
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2009 FEDERAL STATEMENTS PAGE 2
PAUL MORABITO
STATEMENT 4
SCHEDULE A, LI
MEDIGAL AND DENTAL EXPENSES

DOCTORS, DENTISTS, AND NURSES
INSORRNCE PREMIOMS

........................

STATEMENT 5
SCHEDULE

HOME MORT AGE INTEREST REPORTED ON FORi 1098

STATEMENT 6
SCHEDULE A, LINE 14
INVESTIVENT INTEREST

BRNE OF AMERICA............ccicooenenninins
BANK OF AMERICA LINE QF CREDIT......
INVESTMENT INTEREST C&RRIOVER ........
INVESTMENT INTEREST FROM K-L.........
DISALLOWED INVESTMENT IHTEREST (FORM 4952)

STATEMENT ?
SCHEDULE A, LINE 16
CONTRIBUTIONS BY CASH OR CHECK

AIDS SOCIETY.......ocoovvsurennicnmonnnrainnes
AMERICAN CANCER SOCIETY...............

CHARITABLE CONTRIBUTIONS FROM K-1

STATEMENT 8
SCHEDULE A, LINE 23
OTHER EXPENSES

CONFIDENTIAL
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CONFIDENTIAL

2009 FEDERAL STATEMENTS PAGE 4
PAUL MORABITO
STATEMENT 10
SCHEDULE E, LIE 3)
BASIS LIMITAT
ACTIVITY e BARUK PROPERTIES LLC
1,346, 319.
-550, 465
781,854,
121, 305.
666, 549.
©
{A) (B} LO5S
CURRENT YERR PRIOR YEAR  ALLOWABLE (D)
10SS OR UNALLOWED BY BASIS BASTS
_BASTS 10SS  _LIMITATION.
INCOME OR LOSS
RRE INCOME (LOSS) 121, 305. 121, 305.
REGULAR TAX —171.305. iR 171305, 0-
DEDUCTIONS
REGULAR TAX 0, iR 0. i
ALTERRATIVE MINIMOM TAX
ALT MIN TAX BEGINNING BASIS 1,345, 663.
ALT MIN TAX INCOME 63,
CURRENT YEAR ADJUSTMENTS TO BASIS -558, 465,
ALT MIN TAX BASIS USED FOR LIMITATION 787,266,
1088 ALLOWED BY ALT MIN TAX BASTS 121,305,
ALT KIN TAX FINAL BASIS 665, 961,
ALT NIN TAX ADJUSTMENT (FORM 8582} &3
ALT MI§ TAX ORDINARY INCOME (LOSS) 121,305, 0.

CONFIDENTIAL RBSL 00420
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CONFIDENTIAL

2009 FEDERAL STATEMENTS PAGE 5|
PAUL MORABITO
STATEMENT 10
SCHEDULE E, LINE 91
BASIS LIMITATION
ACTIVITY NAME: BIG WHEEL GAMING LLC
6,810.
1,700.
0.
8, 510.
1,372,
1,138,
{©)
{a) {B) LOSS
CURRENT YEAR PRIOR YEAR  ALLOWABLE (D)
10SS OR BNALLCWED BY BASIS BASIS
_HASTS 108SS . _LIMITATION
INCOME OR LOSS
ORDIMARY INCOME (LOSS) 1,372. 1,372.
REGULAR TAX 1,372, —0. __I"g"IT, A
DEDUCTIONS
REGULAR TAX g 0. 5. 0.
ALTERMATIVE MINIMOM TAX
ALT MIN TAX BEGINNING BASIS 6,810.
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS 1,700,
ALP MIN TAX BASIS USED FOR LIMITATION 8,510.
LOSS ALLOWED BY ALT MIN TAX BASIS 1,372.
ALT MIN TAX FINAL BASIS 7,138,
ALT MIN TAX ORDINARY INCOME (LOSS) 1,372. 0.
RBSL 00421
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LOSS OR TNALLOWED BY BASIS
-BASIS TOSS

2009 FEDERAL STATEMENTS PAGE 6
PAUL MORABITO
STATEMENT 10
SCHEDULE E, LINE 31
BASIS LIMITATION
ACTIVITY NAME: BIG WHEEL LODGING LLC
96, 683
4,700
ipl,383
3,585
97,798
()
A (B) LOSS
CURRENT YEAR PRIOR YEAR  ALLOWABLE o2

INCOME OR LOSS

e -
DEDUCTIONS

REGULAR TAX 0. 0, g.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS 96,683,

ALT MIN TAX INCOME

CURRENT YEAR ADJUSTMENTS TO BASIS 4,700.

ALT MIN TAX BASIS USED FOR LIMLTATION 101,383.

1085 ALLOWED BY ALT MIN TAX BASIS 3,585.

ALT MIN TAX FINAL BASIS 97,798,

BLT MIN TAX ORDINARY INCOME (LOSS) 3,585,

CONFIDENTIAL
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2009 FEDERAL STATEMENTS PAGE 7
PAUL MORABITO _—

STATEMENT 10

SCHEDULE E, LINE 31

BASIS LAMITATION

ACTVITY NAME: SUPERPUMPER PROPERTIES LLC
808, 066.
-39, 065.
-5,636.
40,704,
834, 069.
804,069,

{©)
(A) (B) 1088
CURRENT YEAR PRIOR YEAR  ALLOWABLE i)
LOSS OR DNALLCWED BY BASIS BASIS
__CARRYQVER

INCOME OR LOSS

REGDLAR TAX (iR o o 5

DEDUCTIONS

REGULAR TAX a- 0. ] (D

ALTERNATIVE MINIMUM TRX

ALT MIN TAX BEGINNING BASIS 905, 661.

ALT MIN TAX INCOME 40,704,

CORRENT YEAR ADJUSTHENTS TO BASIS -44,701.

ALT MIN TAX BASIS USED FOR LIMITATION 991, 684.

10SS RLLOWED BY ALT MIN TAX BASIS

ALT MIN TAX FINAL BASIS 901, 684.
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2009 FEDERAL STATEMENTS PAGE 8
PAUL MORARITO
STATEMENT 10
S
ACTIVITY NAME: ROSEMONT SOLEBURY CO-INVESTMENT FUND LP
Z 179, 680.
6,876.
186, 558,
27,927,
158, 631,
(C)
(A} [4:3] 10S5
CORRENT YEAR PRIOR YEAR  ALLOWABLE )
LSS OR UNALLOWED BY BASIS BASIS
_ DETMICTION
INCOME OR LOSS
ORDINARY INCOME {LOSS) 1,617, 1,617.
REGULAR TRX 1617, (i 1,617 0.
DEDUCTIONS
PORTFOLIO DEDUCTIONS - 23 26, 296. 26, 296.
Rt s
REGULRR TAX 26, 310. N 75,310. B-
ALTERNATIVE MINIMOM TAX
ALT MIN TAX BEGINNING BASIS 179, 680.
ELU'I!RET mﬂg Tmnx Imm’%mms 70 BASIS 5878
ALT HIN TAX BASIS USED FOR LIMITATION 186, 558.
LOSS ALLCWED BY ALT MIN TAX BAS 27,927,
ALT MIN TAX FINAL BASIS 158,631,
ALT MIN TAX ORDINARY INCOME (LOSS) 27,927, 0.
L] I I
CONFIDENTIAT —

143



CONFIDENTIAL

2009 . FEDERAL STATEMENTS

PAUL MORABITO

PAGE 9

STATERIENT 10

SCHEDULE E, LINE 31

BASIS LIMITATION

ACTIVITY NAME: WATCHMYBLOCK LLC

ADJUSIED BASIS AT BEGINNING QF YERR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTICN OF FROPERTY
CHANGE YN PARTNER'S SHARE OF LIABILITIES
CORRENT YEAR TRCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
1085 ALLOWED BY BASIS LIMITATION

ADJOSTED BRSIS AT END OF YEAR

INCOME OR LOSS
ORDINARY INCOME {LOSS) 31,487

£0,615.

2,000.
0

82, 615.
31, 467.
51,128,

REGULAR TAX 31, 387, 0.

DEQUCTIONS

REGULAR TAX . 0.

ALTERRATIVE MINIMOM TAX

ALT MIN TAX BEGINNING BASIS

ALT MIN TAX INCOME

CURRENT YEAR ADJUSTMENTS TO BASIS

ALT MIN TAX BASIS USED FOR LIMITATION
1L0SS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

ALT MIN TAX ORDINARY INCOME (LOSS)

80,615.

2,000.
82, 615.
31, 487.
51,128,

31,487.

CONFIDENTIAL
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2009 FEDERAL STATEMENTS PAGE 10I
PAUL MMGRABITO '
STATEMENT 10
SCHEDULE E, INE 31
BAS(S LIMITATION

ACTIVITY NAME: CONSOLIDATED NEVADA CORPORATION

141, 931.

141,931,
141, 93% )

PRINCIPAL AMOUNT OF DEBT 5 CORP OWES TO SHAREHOLDER AT BEGINNING OF YEAR 1,728,762.

DEBT BASIS 1,316,571,
INCOME DSED TO RESTORE DEBT BASIS
LOANS MADE TO S CORP DURING THE YEAR 613,611.
1OAN REPAYMENTS
DEWT BASIS USED FOR BASIS LIMITATION 1,930,182,
LOSS ALLOWED BY BASIS LIMITATION 614,277,
DEBT BASIS AT END OF YEAR 1,315,905
PRINCIPAL AMOUNT OF DERT S CORP OWES TO SHAREROLDER AT END OF YEAR 2,342,373,
{C)
(A} (B) LOSS
CURRENT YEAR PRIOR YEAR  ALLOWABLE {D}
0SS OR ONALLOWED BY BASIS BASIS
_BASYS 10SS  _LIMITATION
INCOME OR LOSS
ORDINARY INCOME {LOSS) 756,208, 756, 208,
REGULAR TAX —56 308 — U, 756,408, 0.
DEDUCTIONS
REGOLAR TAX 0. 7. 0. i

ALTERNATIVE MINIMUM TAX

i BAESTE 0

141,931,

= BASIS 613,611.
LIMITATION 755, 542,

- BASIS 718,116,

_ 37,426.
Zesd 6251, LINE 19) 3g.092,

ALT MIN TAX ORDINARY INCOME (LOSS} 718,116, 0.

CONFIDENTIAC
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2009 FEDERAL STATEMENTS PAGENM
PAUL MORABITO
STATEMENT 10
scumm.ss.uuzm
BASIS LIMITATION
ACTIVITY NAME- CONSOLIDATED WESTERN CORPORATION
6,389, 485,
0.
6,389,485,
800, 824.
g EEEE 5,588, 661.
PRINCLPAL AMOUNT OF DEET 5 CORP OWES TO SHAREHOLDER AT BEGINNING OF YEAR
DEBT BASIS 0.
THCOME USED TO RESTORE DEST BASIS
LOANS MADE T0 § CORP DURING THE YEAR
LOAN REPAYMENTS
DEST BASIS OSED FOR BASLS LIMITATION 0.
LOSS ALLOWED BY BASIS LINITATION a.
DEBT BASIS AT END OF YEAR 0.
PRINCIPAL AMOUNT OF DEBT S CORP OWES 10 SHAREROLDER AT END OF YERR
()
(R {8) LOSS
CUBRENT YEAR PRIOR YEAR  ALLOWABLE (D}
1058 QR UNALLOWED IBYI BASIS BASIS
INCOME OR LOSS
ORDINARY INDOME (LOSS) 107 PO 1 1/
REGOLAR TAX Vi 780,691, g,
DEDUCTIONS
CHARTTABLE CORTRIBUTIONS 9, 480. 9,480,
KONDEDUCTIBLE EXPENSES 0,673, ler3.
REGULAR TAX —— 30,153, . 30,153, —g.
G( )NF“ )EP!’TU\I
{1 Nk
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Peclaration Conlral Mumber {DC]
2009
ARIZONA FORM Arizona Department of Revenue
AZ-8879 E-file Signature Authorization
Yo Fist Mame 208 Inkial Low Mama [Feew it scmety o
%A;En'}'—m Spouse’s Finl Hama and gl MORARILI0 mwmgtﬂ o,
Lt Harea SSN(.v'S, stmx Socka Becumty HD.

PART! PURPOSE

® Yo cerlify the fruthfulness, correctness, and complelenass of the taxpayer's eleclronlc income tax relsm,
s To aulherize the Elecirentc Retum Orliginator (ERO) to alfirm that the Exxpayer wishes o use the mpag:r‘s glectronic signalure 1o the

laxpayer's federal ndividua) incoms tax retum as the taxpayer's signature (o the faxpayer's electronic Arizona

ividusl intame (ax raturn.

P&RLL; TAX RETURN INFORMATION PART Il — FINANCIAL INSTITUTION tHFORMATION -
Grss |m] _________ 1 -799,120. Must be present when requesting direct debid or depasi.
3 atmeeCTas... .. 2 [[JForaign Account Depasit/Debil: See instrctians batow.
3 Arimn [neome TYPE OF ACCOUNT ARG NUMSER
Tax WihkeH. ......... 3 DChcldrrg D Savings
Check box 4 or bax 5t ACIOUMT NLWAER
4 REFUuI:?.r w the amount of refund 4
5 AMO OWE Enfer CRECT AT
amoumt owed.............. Sl 5 DERT RECUESTBATE sﬁmmnw

Box 4 Cheskbon — Refont: Your a0 dus 2 s besed on the information grovided en ;
ot ot o gt il e eped it et e Ut et 9% Fureign Accoun: Bepost/Detit Cheekbag: Mark o Forein Az Dot Gebif

imstitutton nfarmation Section (Part 2

b it will ba LAtmately In of come from a artourt,
ik mmmgrmrmu%lmhm&mr wa will g:.:)

Box 5 Checkbax — Amimt You Owez Yoo s kres based on the information rovided on gm“F'gcwmmmllmmmdnummnﬂ,mmm}wﬂﬂm
: stead. YR, you must mall 2 elieck t the Artzuna Depariment of Revenus,
e routn You hav sicid t et b fof poneat, Tyt wfl bt g & Ploas, 12, S72.208

e

sgrount 2od o the data Bsted in ibs Fnzeels

PART!l  DECLARATION AND SIGNATURE AUTHORIZATION (Sign only after completing Partl])
Under pem_altltas-.'::rI o;;‘fm;yr;dl declare that | have exemined a paper mp! of my glecironic Arzona individual income tax retum and
65 , 3

for he year ending December 31, nd to the bast ¢f my kwwisdge and bellef, 1t is true, cornect,

nwmmm"mg siatemants,
and complele, | halher declare that the emounis of Arizona adjusied gross income, iolel tax, Arirona income lax withhald, and refund (or
amount cwed) |isled above are the amounts shown on the papser copy of my alectranic Artzona income tax retusn.

6a D | consent that my refurd be directly deposited as designated in the electronic perfion of my 2005 Asizona individual incoms lax

vetnr, If | have fited a joint relym, this 13 an trevocable appoiniment of the other spolse as an agent o receive the refund.

6b [X] * do not wam diract deposit of my rehund or 1 m ol recefving a remd.
Bc D | auitorize tha Arizona Depadment of Revenua (COR) and its degignated Financial Agent to Initiate an ACH electronic funds

i | have fited 2 balanes due retrn, | uaderstand that if the DOR does niol receive full and iimalr
will rematn Tiabta for the tax Hability and all ;rpricab!e inferest and panallias. Whan electronical
undarstand that if thare is an emer on my f

wilhdrawal (direct debil) entry Lo the financial ingthution account indicatad in the {ax Frelgamlion software for payment of my
Arzona {axes owed on this retyra. | aso aulhorize the Ainancial institulions involved tn the processing of the eleciranic payment of
taxes t0 recefve confidential information necessary lo angwer inquiries and resolve issues refated to the payment.

ment of my tax Habili April 15, 2010, )
|ypt?gng my federal ard stal eb'yax retuns, |
el relumn, lhe electronit portion of my slale retum will also ba rejected.

1 cansent to my Electronic Retum Originalor (ERO) or On-Line Service Provider (OLSF) sending my electronic Arizona Individual income lax
retum and accompanying scheduies end statemenis to DOR, and | corsent to my ERO or sending such information to DOR through a
\ransmiller. | consent to DOR sending my ERQ, OLSP andfor ransmitter an a ment of receipl of lansmission and an indiation of
whether or net the transmission of my relum is accepted and, if the retum is rejected, raason(s) for the rejection. If e processing

returm

was sanl. If DOR conlacts my ERQ for 2 copy of my ratm, any attachmenls or schedules 1o wy retum, and/or this a

of
or refund Is delayed, | authpriza OCR to disclose to my ERC, GLSP andfor iransmiller the reason(s) for ha ""’M u{lhm the re!hmny
o fofl“.

autharize my ERD 10 release copies of the réquestad docunents to DOR,

| autharize ST, N BERNSTETH ACCO to make the election that | went my efectronic signature to my electronlc federat
{ELECTRONC

RETURN CRIGIMNATCR)

Incividizal Income fax catimn (o sorve 89 my signature to my elecironic Arizona Individual income ax refurn for the year ending Dacamber 31,
ERC mﬂa?les the elacl.imlﬂlu ic 5i

2009 | undersiend thal whest my

t my eleclronic signalure to my fedsral Individual income tax rehum will sarve BS

my silmtum to my Artzona Indidual income lax relwn, | will have s ned my Arizona individual income tax relum ard declared under
na

P;Is to maka U= election %elegﬁnn

of {hat Io the best of my knowledgo and etief Iha rafum is frua, corvect and complala. | further understand 1hat if my ERQ
'”’t““{ "?:: siprature to my federal Individual income tax relum as np'ry signature W0 my Arizona Indivichal inconme

-

R

e ratuom, | wall need Io ox Form AZ-8453,
YOUR PEN AMD WK SIEHRATURE BATE
EFOUSED PO ARD DA SIGHATUR DATE
Donﬂmail&ﬁsfomwmmngmmmutdme.TheEROm:streturn this decumant a minintuns of four years, |
AZIABSOIL Q200 2009
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CONFIDFNTIAL

Yoy NAMR (4 £hown & poge

v - Cmrm il
PADL MORABITO T —l
PART A: Dependents — do not list yourself or spouse
Al List chiidren and other dependeris. If more space is aseded, allach o separale sheet. NO. OF MONTHS
FIRST AND LAST NAME L sotasemmer o [ RECATIONSHP ] Lo
A2  Enler tolal number of persons listed /n AT here and onpage 1 of this form, box 10l TOTAL| A2 1]

A3 aEnter the names of the dependents lisled abave who do not qualily as your dependent an your fadarel retuen:

b Enter dependants Hsbed shove who were not claimed on your federal retum due to education credils:

PART B: Arizona Perce 2009 FERERAL 2009 ARIZONA
A nt of Total Income fAmoun) from Federal Retum Source Amoml Only
B84 B4 498,206,
85 B {64,577,
BS s |86 141,937,
B7 Astzemia income tax reRmds . ....iiiin i i ane e [BY
88 Business income {or kess) rom federal Schedule C...oe e [5: =178
B9 Gains (or lossas) from federal Schedule D... ...t | BY —-3,000,
B1¢ Rents, royalties, partnerships, estales, inssls, small business corporations
Schadila £......... R SIS (BT |_ -1,.573.323. —780. 671,
E11 Other incoma reparlad on your federal retim.. ..o i Bn
B12 Tolal Income: Add lines B thiaph BI1L.....ooviiinnines verreasaerraes |z -1, 050,249 ~7R%, 671,
B13 Other federal adjustmenis. Attech your gwn scheduie .......o.ooeaees | B13
B4 Feder! adjusted gras intome. Suboeet Tica B13 from (ire BI2 in tha FEDERAL eolumme . ... .. 814 =1, 050,249.) _
BIS Arimoa tncoma: Subtractting B3 from tino 812 in the ARZONA ectumn, Erter hera and on paga | of s o lisg 15 ... ... 815 ~7180,671,
B16 Arbona gerrentage: Divide Ene 815 by line B14, and enler the rasult (notover 100K ... ..c...o0o.00 B16 74.33 %
PART C: Addiions to Income
C17 Early withdrawal of Arzona Retiremant System contribulions . ...c..ooveiriasrincniirreee e 17
€18 Total depreciation incluted in Arzona grass MEOME ... .ocuiraraserrrarsan s ertraen £18
€19 Clher addinng b lncoma Sos insberctions and atiach poor com el .. .oovla e €19
C20 Totsk Add fings C17 C19. Enfer here and an page 1 of this fHra 15 ... ii.iveiaizeiiiirs C20
PART D: Subtractions from Income
DA Exemplion: Age 65 or over. Muftiply lhe aumbar 1n box 8, page 1, by $2,100[ B2
Exemplion: Blird. Muftiply e numbar in box 9, paga 1, by 31,500,........ 1022
023 Exemption: Dependenis. Multiply the rusmber In box 10, page 1, by §2.300. |D23
D24 Tolal axemplions: AdH fines 021 through DA ..o viieiimnnnnnns D24
D25 Multiply lina D24 by the percentzge an iine BI&, and enfer o resull ... ....mnaiicnaiennionn D25
D26 lmnnu&uﬂl@mmﬂtum&mmmrﬂsammuwlslmminmmmmmm .................... D25
DT Arzonn state Iollery winnimgs included on ine B11 in tha ARIZCNA column {up 10 35,000 only)... ... ... DZ7
D28 Agricutwel crops contribuled Lo Artzana chariiable orANAtONG ........coiaerici i rasazgereres D28
D29 Construction of an energy efficent residens. Sew instructions, Enfer mumbar S amoa. .. ... . P23 | B29)
D30 Cthet sublractions frem incoma, Saz instruetitns 3adf FHch pour SUO SRR ... cavisiniaas STMT..L.....cccoeneeet | D30 18,449,
D31 Tolal, Add Nines D25 trough D30, Enler here snd o0 pegs T of this form, fing 18 ..., oon e recizcans (5] 18,449,
PART E: Last Name{s)} Usod in Prior Years — i different from namais) used in qurrant yoar
E32
tmm&wﬂwmﬁmugu mmg&u muymuwwmwﬂm 4 v, conect and complete, Baclmation of
¥ . BUSINESSMAN
a YO SAnE BATE OCELPATION
a 'Wﬁm Tare ‘TPOEES OCCUPATION
a STANTON R. BERNSTEIN, CPA SYANTON BERNSTEIN. AN ACCOUNIARCY CORP. 20-2231319
A PREFARER S ST URE, BATE FIRANTS E PREP
6320 CANOGR AVE., 15TH FLOCR
P00185129 WOODLAND HILLS, CA 91367 g18) 596-2139
PAD FREPFRERS T PAID PREPARERTS AONRESS FAL
Eﬁﬁﬁm:w&‘:mw&fmg&%&%m&%ﬁﬁgﬁmgﬁ%ﬁ#ﬁ“&;m
AZ Form 14CNR {2009} Page 2
102 ANAIA VOTAR 2009y

CONFIDENTIAL RBSL 00430

149



e |

CONFIDENTIAL

ABIZONA SCHEDULE Hemized Deductions 2009
A(NR) For Nonresidents
Attach lo your rstum
Your Nama as shown on Foom 14088 1 Your Socinl Secunty Kb
PADL MORABITO _ -
Seearey Ry 25 whomn on Form 13ER ToousHs atkal Seeurty Moy
Adjustment to Medical and Dental Expensea
1 Medical and denta) BXPEMESS. .. ..o vereieseeriiaeriarsiassisetcinenintares 1 68,723,
A g o e 10 o strilons vsed 1o oy e | 2
3 Madical expenses aliowed to be laken 25 a federal itemized dedudtion. . ... ... 3 68,723,
4 Addlime 2and line 3, andentartha nasufl. ... ..o ocoiiii e i i 4 £8, 723,
5 1§ lino 1 is the sama as or mors than line 4, sublrect line & from [Ine 1; ctherwise, golpfm 6. ... 5
6 | line 4 is more than line 1, subfractline 1from¥na d,.........00o0iveiisns. b dicausasaigresissaiiisiii: [
Adjusstmamnt bo intaresi Daduction
7 i yau received a federal aedit for mtemt pald on ma creu:l cedlificales (from fedaral Form 8386),
entar the amound of merigage inferes pald for t i equal to the amount of your 2069
FBEOIB CIBOM. ... ...« vorse et ooeosnessssstsssoreceeaunsreesytaesusssissrogaesiagaasazeazeraszaraares: 7 |
Adjustment to Gambling Losses
8§ Wagering losses allowed as a federal lemized daduction............o0ran s 1 B
9 Total gambting winnings Includad in your faderal zdjusted gross incoma. ... 9
10 Arizone kottery sulbtraction from Form YAONR, page 2, tine D27............ eeee 110
11 Maximum allowable gambling Ioss deduction: Subtract ling 10 from line 9...... 11
12 1 ine 11 is tess than ing 8, subtract line 11 from line §; otlerwise anfer'zerol ... uuueeezzc: bisieeneiiies 12 |
Adjustmettt fo Charflable Contribulions
13 Amoun) of charilable contributions for which you are taling a credit under ARZONE MaW. ..y nisisiaire e 13 |
Hemnized Deductons
14 Addheamounisenlres Samd . oo i 14
15 Addthe emounts oniines & 12and 1A ... oo iiiinrirnrrrarinisarenaaniea 15
16 Total federal jlemized deductions allpwed to be taken on fegeral refum........ 16 386,449,
17 Enter the amount romine 14 8bOveL,, .0 vevvenianiaiannerans v 17
18 AGGHALS 16 BRI 17 oo ciurrenemcneasresneacabiatstrnnsrsnaeserrsnssartsns 18 386,449,
19 Eater the amowri from Tne 159 ABOVR. . ... ivirreamneacsaarrasiviarsaaitnny 9
20 Adjusled temized deductions: Suttract fine 19 from ling W.....ooceereininns | 20 386, 449.
21 Enter your Arirona percenlage fram Form S40NR, page 2, ine B16....... ... i 74.33 %
2 praong Koo det e e 2 by e e O e et | 22 287,248,

NOTE: You must attach a copy of fedaral Form 1040, Schedufe A 10 yaur retum if yoo tembzs your deductions.

ADCR 91-5385 (9) ATATIOIL CHIIRR

CONFIDENTIAL

(2005}
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SCHEDULE A

Hemized Deductions O o, 153 COM
(Form 1040) ARTZONA COPY 2009
Depariniont of I Trarary -
tréirma) Rove i Semice | (99) > Attach to Form 1040 * Sac Instructions for Schedula A (Ferm 1040 S b, 07
M mag{a} Whovarny ok Farm TOWD | Yauzr sacid sacicity romior
PAUL MORABITO
l'ﬂeéﬁcal Gaution. Do not mdute expenses reimhbursed ar pald by othars,
anD ta} 1 Medical 20 dentel expansas (560 inshiuctions). ... .. STATEMENT. 2| 1 68,723,
Expenses 2 enter amourt fom Form 1040, finn 32 ... ..
3 Multiplyline 2by 7.5% COTE) . n i e e i 3
4 Subtradl line 3 fram tice 1, If line Jis more than fine 1, enter L. ... .ooomnszcooonss 68,723.
Taxas You § Stale and ocal (chack anly one boxx
Paid facome taxes, ar
b [X|Gereratsalestaxas | ..o.ooiiiiiiii i 5 239,
6 Razl estale taxes (588 INSrucions) . ... ..ccvvvvrirrerrrrinene- [ 49,548,
7 Nawnmlorverﬁdelaxesfmnllnen of the worksheet on page
[Sea 2 Skip this lina if you chacked box Sb. . ..., ........cccoeeint 7
inshuctionsy 8 Other laxes. Ust iype andamourt » | _ _ o]
PERSONAL PROPERTY_ TAXES ~Z_ 7777 33571 ¢ 9,352,
9 Addlines SThrougn 8. .. .o e e 59,139,
Imterast 10 mmnmaamm:emedhmmmmlm .SEE 8T 3} 18 48,183,
You Pald n mmmmmmmrmmmmmmu to the gerson
froum whom yot boughl the home, see instruetions and show thel persen’s nams,
MMngmm and sddress =
S &
12 Pofuts aot reported 1 you an Frm 1083, Sea instrs for spelrdles ... ..., 12
Farsonal 13 CQuelified morigage Insurance premivms (ges Instructions). ... 13
ipla=st 14 Investment imteresl Atach Form 4352 if required.
deductible. F S PP PPPI P STMT. 4] 14 150, 480.
5 AGETINES 10IAUEN T8 0.\ ee et i r et en st a e a et 198,663,
GHislo 16 Gifls by cash or check, if you mede any gik of §250 ar
ﬁ"ﬁ'ﬂy i mom, 560 NSHS ..ovin e veireo SEE. STATEMENT. .5} 16 35, 480. ;
you ma 17 Other than by cash or check, If any gifl of $250 ot
agitand o more, o et You st o o e ok if
B e OVES BEO0 ... v v vassen s eesmsabeeromsmnsbensstbanartans ianen 12
Instizclions. 18 Cammyover from Priir Year. ..o .o ese i resizsrorrattanraies 78 ]
19_Add tines 16 through 18, ... DISBIIDFED CONTRIBULIONS........ =315,480. 0,
Casmdvand
20 CasuaMly or theft lass{es). Attach Form 4684, (Sea imsbuellons.) ... oo e e eennnoocooe s 0.
Job Expenses 21 Unreimbursed em lab travel, wnion dues,
a?rﬁt:arta]n job aducation, afc. Al b@cﬂ Form Gﬁor 2105 EZ If
mlsaellaw required. (See instructions.) ™
22 Tax DIODRIOTON 05 1ssorsersrsmerrermsnsnaseneeisaneees 3,895,
m 23 Other expenses — imvestment, safe depasil box, etc. List
udions.) ypeend amount * _ _
SEE_STATEMENT £ _ _ _ ceee o= 2 56,023,
29 Acd o 21 Hretmh &3 .. 24 59,924,
25 Etopamoon fiom o 1L e R, 25 | 1,050,249,
26 Multiply |mziby2% (.nz) ................................... 26
Suhira lina 24. 1f Hna e 28, apter (O .. 59,924,
Other 28 omer-frun listlntha msh'mjms Ltsl lypeartdamcwﬂb ________________
Miseeflanaous i ————————————————— ==
Deductions - 0.
— —_— IE—
Tokat 29 Is Form 1040, lina 38, cver $156,800 (over $83,400 if
Ttemizad masmied filing sepamlely)?
Deductions [X]No. Your deductien is not timilad. Add the amounts in the far right collmn
for fines 4 Huough 28. Also, enler Lhis amound on Form 1080, lne 40a. w 29 386,448,
D’(es. Yeur deduclion may be limited. Sea instructions, iorl.huarnouﬂt Io entar. .
30 ummummmengmmmmmmwmmm-
BAA For Paperwork Redusilon Act Notica, 5o Form 1040 Instructions. FAAGGOIL TR Schedula A (Form 1040) 2009
CONFIDENTIAL RBSL. 00432
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2009 ARIZONA STATEMENTS PAGE 1
PAUL MORABITO
STATEMENT 1
FORM 140NR, LINE

OTHER SUBTRAGTIONS FROM INCOME
ADJUSTMENT FOR IRC SEC, 179 EXPENSE ROT ALLOWED IN 2007

STATEMENT 2
SCHEDULE A, LINE 1
MEDICAL AND DENTAL EXPENSES

DOCTORS, DENTISTS, AMD NUORSES............cccciiivmiiimiinii i,

INSURAKCE PREMIUMS.

STATEM

SCHEDULE ﬁ

HOME MORTGAGE IHTEREST REPORTED ON FORM 10%8

BANE OF AMERTCA. .ot iviniue i eemeneotvnmmissoseismretsa st s nn s st bea s nas aamtetsnrneeestn s $ 48,183.
TOTAL 8,183,

STATEMENT 4

SCHEDULE A, LINE 14

INVESTMENT INTEREST

BANK OF AMERT A . .. 0tecnoeenenretvninameatosrstessoasron it snonsrrretausss s sari g sasssistiers 9 26,759

BAMK OF AMERICA LINE OF CREDIT.........ccemeorieimmiinirnirn ity 45,849

INVESTMENT INTEREST CARRIO\'ER ............................................................. 180,147.

INVESTMENT INTEREST EFROM

12.
DISALLOWED INVESTMENT INTEREST {FORM 4952} .. oo iiiiinniniasrsinsia e -102,327.
TOTAL .
STATEMENT 5
SCHEDULE A, LINE 16
CONTRIBUTIONS BY CASH OR CHECK
BAIDS SOCTETY. ... cvueenunneinanase o nmemtssa st s terranatstabsn s ra g aa g n st g bt ba e $ 25,000,
AMERICAN CANCER SOCTE T Y. ... . oeceeurrmernsoams s tatss s anaesnsas b sbatns st 1,000.
CHRRITABLE CONTRIBUTIONS FROM K-L........ococoriciiaminninmrsanrrn i 9,480,
TOTAL 80,
L]
CONHDENTIAL
RBSL 00433
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2009 ARIZONA STATEMENTS PAGE 2
PAUL MORABITO

STATEMENT 6

SCHEDULE A, LINE 23

OTHER EXPENSES

BANK OF AMERTCE. ... oeeveeeseseessosssmeeeeeeesseenoseassaraesemsasaesissmeenetasmnmanssanssans § 10,393

BANK OF AMERTC R . ... iucreinreinrratnrreanemn st ssaaatematsaaiansirsiannmasasaasastsassanrss s 16,407

INVESTMENT EXP. EROM KoL .ooooooooroososiossinssossesneeeue e sanmsn s amneceanscsesinins 26,296

PER TRCOME STVT...... oooooooooomoe oo iossos oo et eeeeeeeearam s emas e 901

L LTI 2T L o AR R LR E RIS 2,032,
TOTAL § __ 56,049

CORFDENTIAC
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Entity Information Page 1 of 2

NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through May 20, 2014,

Selected Entity Name: SNOWSHOE PETROLEUM, INC.
Selected Entity Status Information

Current Entity Name: SNOWSHOE PETROLEUM, INC,

DOSID #: 4001059
Initial DOS Filing Date: SEPTEMBER 29, 2010
County: ERIE
Jurisdiction: NEW YORK
Entity Type: DOMESTIC BUSINESS CORPORATION

Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)
DENNIS C. VACCO, ESQ.
LIPPES MATHIAS WEXLER FRIEDMAN

665 MAIN STREET, SUITE 300
BUFFALQ, NEW YORK, 14203

Chief Executive Officer

SALVATORE MORABITO
10645 N TATUM #200-626
PHOENIX, ARIZONA, 85028

Principal Executive Office
SNOWSHOE PETROLEUM
665 MAIN ST, SUITE 300
BUFFALO, NEW YORK, 14203

Registered Agent

NONE

This office does not record information regarding
the names and addresses of officers, shareholders
or directors of nonprofessional corporations except

hitp://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_na... 5/21/2014
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Entity Information

Page 2 of 2

the chief executive officer, if provided, which
would be listed above. Professional corporations
must include the name(s) and address(es) of the
initial officers, directors, and shareholders in the
initial certificate of incorporation, however this
information is not recorded and only available by

viewing the certificate.

*Stock Information

# of Shares Type of Stock $ Value per Share
200 No Par Value

*Stock information is applicable to domestic business corporations.

Name History
Filing Date Name Type Entity Name
SEP 29, 2010 Actual SNOWSHOE PETROLEUM, INC.
A Fietitious name must be used when the Actual name of a foreign entity is unavailable for use in
New York State. The entity must use the fictitious name when conducting its activities or business in

New York State.

NOTE: New York State does not issue organizational identification numbers.

Scarch Resulis New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return to DOS
Homepage | Contact Us

http://appext20.dos.ny.gov/corp_public/CORPSEARCH.ENTITY_INFORMATION?p_na... 5/21/2014
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AND szuﬂnu:::";m Direet Dink: (775} 321-3420
R.OCA Sulle 410 Direct Fax: (775} 4232929
— 1 —— Reno, Nevada 8 GGordon@llmy.oom
LAWYERS ' o0t Admitted fr; Nevada

Ouor Pile Number:
May 8, 2008
YIA EMAIL

jpd@jonesvargas.com
Ibubala@jonesvargas.com

John Desmond

Louis Bubala

Jomes Vargas

100 West Liberty Street
Twelfth Floor

Reno, Nevada 89501

Re:  Association with Dennis C. Vacco, Esq, (CNC et al., v. JH, Inc., et al)
Dear John:

The purpose of this letter is to inform you that we intend to file & motion to asscciate with
Dennis C. Vacce, Esq. in the above captioned case.

Mr. Vacco was the Attorney General for the State of New York, and prior to that the
United States Attorney for the Western District of New York. Currently, he is with the Albany,
New York firm of Crane Vacco and Sanders. Mr. Vacco is experienced in Securities &
Exchange Commission matters, white collar crime investigations and complex business
litigation. Mr. Vacco plans to be present at our June mediation,

It is my understanding that you will not oppose this motion. Please advise me if your
position has changed.

Best,regards,

eif Reid
Garrett D. Gordon

cc: Client

PHOENIX s TUCSOR - v LA5 VEOAS » RENC + ALBUQULRQUE
www.lewisandrocn,.com
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0 D CNFENTIAL

S HOL, T PU AGRE

THIS SHAREHOLDER INTEREST PURCHASE AGREEMENT (" Agreement™) i
dated a9 of the “30 day of September, 2010, by and between PAUL N(ISE‘\BIT(;,)EE
individual residing at 8581 Santa Monica Blvd., Suite 708, West Hollywood, CA 90069
("Seller”) and SNOWSHOE PETROLEUM, INC., a New York corporation with offices at
14631 N. Scottsdale Road, Suite 125, Scottsdale, Arizona 85254(the "Company").

WITNESSETH:

WHEREAS, Seller is a shareholder of Superpumper, Inc., an Arizona corporation with
offices at 14631 N. Scottsdale Roed, Suite 125, Scottsdale, Arizona 85254, (bereinafter
“Superpumper”) and owns Eighty (80) shares (the “Shares”) of the common stock of
Superpurnper, representing Eighty Percent (80%) of the issued and outstanding shares; and

WHEREAS, Seller wishes to sell all of his Shares to the Company aud 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 covepants contained herein, the parties agree as follows:

ARTICLE L
PURCHASE AND SALE

1.1  Sale of Shares. Subject to all other terms and conditions of this Agreement, Seller
wil{ sell and transfer to the Company, and the Company will purchase from Seller all of the
Seller's right, tile and interest in Eighty (80) Shares in Superpumper for a purchase price of One
Miltion Thirty Five Thousand Ninety Four Dollars ($1,035,094) (the "Injtial Pucchase Price").
The parties acknowledge end 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) besed upon a final 2ppmisel to be completed subsequent to the Closing. To the
extent that the Initial Purchase Price is adjusted upward, the Company shall issue to Seller a
promissory note (the "Note") for the amount of such adjustment. The Note shall be subordinate
to sny bank flnancing of the Company at the tme of issuance or apy future bank financing and
shall be mmortized over a seven (7) vear term with principal paid annually and interest ot a rzfe of
four percent (4%) per anmum paid monthly. The parties further acknowledge that the Seller may
assign the principal and interest payments from the Company pursuent to the Note to a third
party creditor .

CONFITERTIR e e

RBSL 001428
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CONFIDENTIAL

Sep 30 2618 12:5lpn  PHO2/905

ARTICLE 2.
CLOSING DOCUMENTS

21 mm. 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 8s is mutually agreed to between the Company and Seller (the “Closing Date®).

At the Closing, Seller shall deliver to the Compeny an original certificate evidencing Eighty (80)
shares duly endorsed for transfer, and the Company shall deliver to Seller the Initia] Purchase
Price with such payment to be made by wire transfer of immediately available funds to an
‘account desigoated 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 shareholders in the amount of the
Initial Purchase Price and a corresponding payment by the Company to the Seller in satisfaction

of the Initlal Purchase Price..
ARTICLE 3.
P NTATIONS W Q

3.1 Seller represents and warrants to the Compeany as follows:

()  This Agreement constitutes a legel, valid end 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 al} liabilities, liens,
encumbrances and other restrictions.

()  Seller has concluded an assessment satisfactory prior to entering into this
Agreement that the Purchase Price reflects adequate consideration for the purchase of the
Shares.

ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

4.1  The Company represents and warrants to Seller as follows:

(2)  Orgenization. Corporate Power, Oualification. The Company is &
cotporation duly organized, validly existing and in good stending under the laws of New
York. The Company has the power and euthority to (i) own and bold its properties and to
carry on its business as mow conducted; (i) execute and deliver and perform its
obligations under this Agreement, and all other documents required to ba 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 Jegal, valld and binding obligation of the Company,

CONFIDENTIAL - 2
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Sep 9@ 2618 12:52om  POA3/005

enforceable in accordance with its terms, subject, as to enforcement of remedies, to
applimble bankrupicy, reorganization, insolvency and similar laws and to general
principles of equity. The Transaction Documents, when executed and delivered by the
Company in accordance with this Agreement, will constitute the legal, valid and binding
obli-gations of the Company, enforceable in accordance with their respective tzrms,
subject, as to enforcement of remedies, to applicable bankruptcy, reorganization,
insolvency and similar Jaws and to general principles of equity,

(e)  No Violation. Neither the execution and delivery of this Agreement and
the other Transaction Documents, por the consummation by the Company of the
transactions contemplated hereby and thereby, will: (1) violate any statute or law, or any
fule or regulation; (2) violate any order, writ, injunction or decree of any court or
governmental authority; or (3) violate or conflict with or constitute a default (or an event
which, with notice or lapse of time, or both, would constitute a defeult) under, or will
result in the termination of, or accelerate the performance required by, any tem ot
provision of: (i) the Cerfificate of Incorporation and the By-Laws of the Company; or (ii)
eny lease, contract, commitment, understanding, amangement, agreement or restriction of
any kind or character to which the Company is a party or by which the Company or any
of its assets or properties ray be bound or affected, No filing with or consent, approval,
authorization or ection by any governmental or regulatory suthority is required in
connection with the execution and delivery by the Company of this Agreement or the
consummation by the Company of the transactions contemplated hereby.

(0  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, cormmissicns or finder’s fees in connection with the
transactions contemplared by this Agreement.

ARTICLE 5.
MISCELLANEQUS

5.1 [Entire Agreement This Agreement constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and oral, berween the parties
hereto with respect to the subject matter hereof and no party shell be liable or bound to the other
in any manner by any warranties, representations, covenants or agreements except es specifically
set forth hereln or expressly required to be made or delivered pursuant hereto,

52  Modifications. Any amendment, change or modification of this Agreement shall
be void unless in writing and signed by all parties hereto,

53  Further Assurances. Seller and the Compeny shall execute and deliver to the
other party such instrumests as may be reasonably required in connection with the performance

of this Agreement and eack ghall take all further actions as may be reasonably requested to catry
out Lthe trangactions contemplated by this Agresment.

CONFIDENTIAL
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54 Binding Effect and Benefits, This Agreement shall be bindin,
] : g 0pon and shall
mure to the benefit of the Company and Seller and their 1 et i
transferees and legal representatives. PSS siigesson, sig,

5.5  Notices. Any notices or other communications required or i i
X pemuitted 10 be given
pursuspt to.tius Ag:eament shall be deemed to be given if in writing and delivered personally or
- sent by certified mail, postage prepaid addressed as follows:

(8  To Seller:

Pau] Morabito

8581 Santa Monica Blvd.
Suite 708

West Hollywood, CA 90069

(®  Tothe Company:
Suowshoe Petroleum, Inc.
1463{ Scottsdale Road, Suits 125
Scottsdale, AZ 85254

With & copy to:

Lippes Mathias Wexler Friedman LLP
665 Maln Street - Suitg 300

Buffalo, NY 14203 .
Attention: Dennis C. Vacco, Esq,

or such other address s shal! be furnished in writing by Seller or the Company to the other party.

5.6  Govemning Law. This Agreement shall be governed, construed and enforced in
aceordance with the intemal laws of the State of New York without regard to conflicts of jaws

principles.

5.7 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shell be deemed an original and all of which shall constitute one agreement.

[The Remainder of this Page Intentionally Blank]

QQNFIDENTIAL RBSL 00.1431
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Sop 30 2018 12:52pm

IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreemeat
a3 of the date first written above

SELLER:

PAUL MORABITG

COMPANY:
SNOWSHOQE P OL NG
By: e /(

Edward Bayuk, Sharcholdetand-Direior

CONFIDENTIAL
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1
IN THE SECOND DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

____________________________________ CERTIFIED
TRANSCRIPT
CONSOLIDATED NEVADA CORP., et al., )
Plaintiffs, )
vs, } No. CVQ7-02764
JH, INC., et al., y VOLUME I
Defendants. )

Deposition of EDWARD BAYUK, at

611 Anton Boulevard, Costa Mesa,
California, commencing at 10:45 A.M.,
Friday, January 22, 2010, before
Judith A. Mango, CSR No. 5584.
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APPEARANCES OF COUNSEL:

FOR

FOR

THE PLAINTIFFS AND COUNTERDEFENDANTS:

LEWIS AND ROCA LLP

BY: DARREN J. LEMIEUX, ESQ.
50 West Liberty Street

Suite 410

Renc, Nevada 89501-1922
(775) 321-3422

dlemieux@lrlaw.com

THE DEFENDANTS AND COUNTERCLAIMANTS:

JONES VARGAS

BY: LOUIS M. BUBALA, ESQ.
100 West Liberty Street
12th Floor

Reno, Nevada 89504-0281
(775) 786-5000

lbubala@jonesvargas.com

ALSO PRESENT:

DANIEL BERMUDEZ, VIDEQ OPERATOR

Yeritext Natlonal Deposition & Litigation Services

866 199-5127
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VIDEO OPERATOR: Okay. Good morning. We
are on the record at 10:45 A.M. on January 22, 2010.
This is the videotaped deposition of Edward Bayuk.
My name is Daniel Bermudez, here with our court
reporter, Judith A. Mango. We are here from Veritext
National Deposition and Litigation Services at the
request of counsel for defendants.

This deposition is being held at 611 Anton
Boulevard in the City of Costa Mesa. The caption of
this case is Consolidated Mevada Corp., et al.,
versus JH, Inc., et al., Case No. CV 0702764.

Please note that audie and videeo recording
will take place unless all parties agree to go off
the record. Microphones are sensitive and may pick
up whispers, private conversations and cellular
interference.

At this time would counsel please identify
yourselves and state whom you represent.

MR. LEMIEUX: Darren Lemieux on behalf of
the plaintiffs and counterdefendants from Lewls and
Roca.

MR. BUBALA: Louis Bubala with Jones Vargas
on behalf of the defendants and counterclalmants.

VIDEO OPERATOR: Thank you. The witness

will be sworn in and we can proceed.

10:45

10:45

10:45

10:45

10:45

Veritext National Deposition & Litigation Services
866 299-5117
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EDWARD BAYUK,
the witness, having been administered an oath in
accordance with CCP Section 2094, testified as

follows:

EXRMINATION
BY MR. BUBALA:
Q. Welcome on this rainy day. I guess it's

still raining but we all made it. So it's Bayuk?

A. Bayuk.
Q. Bayuk?
h. Yes.

Q. That's Bayuk. All right. Let me write that
down and I'll try to get that right.

A. That's okay.

Q. Bubala is not an easy one either.

A. No, that's not an easy one either.

Q. Let me go through some of the ground rules
on how a deposition works and then I'll go through
some guestions, go through some people, some
companies. As$ I said, we will have some documents
here in a little while and then we will geo through
those.

You know, Darren and I have agreed that this

will be done by 5:00. I don't anticipate it will go

10:4¢

10:46

10:486

10:46

Veritext Nations] Deposition & Litlgation Services
866 299-5127
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all the way to 5:00. You know, when noon gets here
we can talk if we want to take a break, short break.
"A. Qkay.
. Q. But we will get that -- get to that, you
know, when we do.

How long 1s the videotaped?

VIDEQ OPERATOR: Two hours.

MR. BUBALA: Two hours., Okay.

Q. Have you ever had your deposition taken
before? |

A. Yes.

Q. - How many times?

A, I don't recall. It's a long time age.

Q. Okay.

A. Like mere than 15 years ago.

Q. Okay. All right. So this is what we go
threugh here.

You have been sworn in by the court
reporter. You know, we are in a conference room here
but this is —--.for .all intents and purposes this is a
courtroom where you have been sworn in and you have
sworn to tell the truth.

So kind of the starting point is: 1Is there
any reason that you would not be able to tell the

truth and respond truthfully today?

10:47

10:47

10:47

10:47

10:47

Verltext Nationol Deposition & Litigntion Services
866 299-5127
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A. No.
Q. Any medical condition or disability of some
sort that would interfere with your ability to --
h, No.
Q. Bnd, you know, generally the deposition is 10:47
designed for me on behalf of my clients to ask you
questions under cath.
A, Right.
Q. This would be set up where I'll go through
all the questions, all the topics I want to ask you. 10:48
Mr. Lemieux on your behalf may then taﬁe.an
oppertunity to ask additional questions of you. And
then there's potentially a little back and forth
between, you know, some final questions there.
Some of these things, you know, the purchase 10:48B
and sale of Berry-Hinckley Industries, I mean, I
think we commonly agree that's what the core of this
litigation is. We are cognizant that some of these
things did not happen yesterday.
So answer the guestions to the best of your - 10:48
ability. If you don't remember, you don't remember.
We're all cognizant of the time period that's
involvad here.
As I ask questions Mr. Lemieux may object

to, say, the form of the question. You know, object 10:49

Veritext National Deposition & Litigation Services
866 299-5127
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that it's vague, unclear. You are still obligated to
answer the gquestion.

A. All right,

Q. However, obviously, if you don't understand
the question, tell me that.

A. Qkay.

Q. I'l]l try to rephrase it or we can talk
through it te figure out -- so I can be more specific
and you'll understand what I'm asking about.

You're obligated to answer the question
unless Mr. Lemieux directs you not to. That would
typically be in a case where there is an
attorney-client privilege where you said you have had
a conversation with Mr. Lemieux or another attorney
that represents you,

And I think kind of a general ground rule is
we are being videotaped, but to the extent you can

answer a question yes or no as opposed to uh-huh or

unh-uh --
A. Okay.
Q. -- or shaking your head, it's difficult for

the court reporter to take some of those down or to
be absolutely certain what we're -- what the response
is. We recognize that this is just a copversation in

many ways and we slip into those common habits, but,

10:49

10:49

10:49

10:50

10:50

Verltext National Deposition & Litigatlon Servieces
866 1995127
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you know, somecne may say is that a yes or no.

A. Right.

Q. They are not trying to badger you.

A. Okay.

Q. But just make a clear record of what the
answer is. So those are kind of general basic rules.

Darren, anything you want to add?
MR. LEMIEUX: No.

BY MR. BUBALA:

Q. Okay. Can you spell your name for me.

A. sure. Last name B A Y U K, pronounced
BRY-IK.

Q. Okay. Your first name is Edward?

A. Correct.

Q. And what's your middle name?

A, William,

Q. Okay. And where do you live?

A. Reno, MNevada,

Q. Okay. And how long have you lived in Reno?

A. Since 2005.

Q. Okay. And do you have residences in other
locaticns?

A. Yas.

Q. And where are your other residences?

A, Laguna Beach, Palm Springs, New Jersey.

10:50

10:50

10:50

10:51

10:51

Veritext Natlonal Deposition & Litigation Services
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going off the record at 4:27 P.M.
{(TIME NOTED: 4:27 P.M.)

208

Yeritext National Deposition & Litigation Services
866 299-5127

174



w N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

210
STATE OF CALIFORNIA ) ss8:

COUNTY OF LOS ANGELES )

I, JUDITH A. MANGO, C.S.,R, No, 5584, do hereby
certify:

That the foregoing deposition of EDWARD BAYUK
was taken before me at the time and place therein set
forth, at which time the witness was placed under
ocath and was sworn by me to tell the truth, the whole
truth, and nothing but the truth;

That the testimony of the witness and all
objections made at the time of the examination were
recorded stenographically by me and were thereafter
transcribed under my direction and supervision, and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability,

I further certify that I am neither counsel for
any party to said action, nor am I related to any
party to said action, nor am I in any way interested

in the outcome thereof.

Verjtext National Deposition & Litigation Services
B66 199-5127
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IN WITNESS WHEREOF, I have subscribed my name
this 28th day of January, 2010.

G,

JUDITH A. MANGO, C.S.R., No. 5584

Veritext Natlonal Depasition & Litigation Services
866 299-5117
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1 R Ho. 1 A Ko,
4 4] Qkay. Where s pour date -- what's your dace of 2 Q And whon you ssy youp lawyer, do you woan
3 | birth, sic? 3 | He. Lamioux?
L} ] August Tch, 1961, 4 A Uh-huh, yas.
5 ¢ And where wara you born? A 4] When did you spask with Mo, Lamiaux?
[ A Saint Katherine's, ontario, Canada. 6 A Roughly 15 minutes ago.
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DOC #3928897

10701720010 04:12:36 PM
Electronic Recording Requested By
FIRST AMERFCAN TITLE REMO
Washoe County Recorder

N Kathryn L. Burke - Recarder
APMN.: OH0-620-0% Fee: $18.00 RPTT: $4024.15
File Mo 121=2401459 (KLE) Fage 1 of 5
RPTT. $4,024.15 C

£ 981, W] o0

When Recorded Mad To: Mail Tax Statements To:
Arcadia Living Trust

8581 Santa Monica Bhed., 708

Wiest Holhywood, CA 90055 ;”1‘\

Y

GRANT, BARGAIN and SALE m;rhm\

FOR A VALUABLE CONSTDERATION, receipt of which is m \

Foul Morabito, & singhs man as to an mgmmmmmam
mum;numlxmmummh:ﬂm

ﬁu{n}wmuﬂmmmwf" .
Paul A. Morabito, Trustes of The / I.I'-'ll'ng‘l’i’un ““x | |

the real property situate in mel:mr(ur&lmﬂn mﬂn}m duutdutbﬁgra;

See Exhibit A" attached H‘m N ,-l /

Subject ko ~—— \ R

TOGETHER with II including easements and
oaaar T, oty & Wmmmm
Mnrprnfﬁﬂ-ubuf

Date: 09/28/2000 '\

_-"'
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—t

Edward Bayuk

-

Paul Mérabito

STATE OF

COUNTY OF

This instrument was acknowledged by

Paul Marabito and Edward Bay,
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EXHIBIT 'A’

BEGINNING AT A POINT ON THE WEST LINE OF THE NE 1/4 OF
1, TOWNSHIP 18 NORTH, RANGE 19 EAST, M.D.B & M., AS SHOW
LICENSE SURVEY FOR JOHN J. DIERINGER, FILE NO. 232355, WH
NORTHWEST CORNER OF SAID SUBDIVISION BEAR

FEET IN CENTER LINE OF HUFFAKER LANE; THE
TO THE WESTERN LINE OF A 50 FOOT ROAD; TH

NOTE : THE ABOVE METES AND BOUN
CERTAIN DOCUMENT RECORDED N(

A.P.N. 040-620-09
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CALIFORNINA ALL-PURPOSE ACKNOWLEDGMENT

State of Cdlifornia
County of Orange

On September 29, 2010, before me, Virginia A.

personally appeared Paul MorabHo

ITNESS my hand and official seal.

Signature M&f&f_
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3928897 Page 5 of 5 - 10/01/2010 04:12:36 PM
CALIFORNINA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Orange

On September 29, 2010, before me, Virginia A. P

personally appeared Edward Bayuk

d capacity, and that by his
signature on the instrum@niihe person,

ITNESS my hand and official seal.
Signature VW&[ s A M
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DV-3928897

10/01/2010 04:12:36 PM
Electronic Recording Requested By
FIRST AMERICAN TITLE RENOQ
Washoe County Recorder
Kathryn L. Burke - Recorder

STATE OF NEVADA, Fee: $O RPTT: $£4024.15

DECLARATION OF VALUE Page 1 of 1
1. Asaess%Pan: INurnber(s}
a} 0 - LXO i
by
c)
d)
2. Type of Property
a) VecaniLand b} [X] Single Fam, Res. [ FOR RECORDERS OPTIONAL USE
¢) [_] Conda/Twnhse d) [ | 2-4 Plex Book _/\Page:

e) [ Apt. Bidg. f) ] CommiAnai Date of Recording:
g [ Agricuttural h) ] Mobite Home Notes: _
i ] Other

3. a) Total Value/Sales Pric2 of Property:
b) Deed in Lisu of Foreclosure Qnly (vatue of
¢} Transfer Tax Value:

d) Real Properly Transfer Tax Due

4. [ Exemption Claimad:

a. Transfer Tax Exemption, per 375.0
p. Explaln reason for exempfion:
_ NG @ ons,

Tha undersigned declares and a
375.060 and MRS 375.110, that the i {o the bast of thelr
information and belief, and ¢can be supporte upon to substantiate
the information provided herein, _Furthermore, gree ihat disellowance of any
claimed exemptlon, or otherdetefminglion of additional tax dus; may rasult in a panalty of
10% of the tax dug plus teras 1% per ronth. Pure RS 375.030, the Buyer and
Seller shall bf d sgvd szélly ligbte-for anyna

Signature:
Signeture: At
SELLER {GRANTOR] INFORMATION
(REQUIRED) (REQUIRED) 90
Print Mame/ _Edward B /] Print Name; _Paul Morabllof Truislde of-4he RS 1
dress n f!‘ ._ﬂl‘p 7 Address:  §351 Sastu Mend' o Bed #7088
Chy: x 4 w’ city: _Wedt Haily woa gl
Stete: A \aip: %ﬂ - State: _ CA Zip: 10049

COMPANY/PERSON REQUESTING RECORDING (required if not selier or buyer}
First American Titde Insurance
Print Name: Company Fils Number-121-2401499 KLB/cl
Addrass 5310 Kistzke Léna $1.ute 100
City: Reno

(AS A PUBL

State: NV _ Zip:89511-2043
EC RD THIS FORM MAY BE RECORDED/MICROFILMED)
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EXHIBIT 15

EXHIBIT 15

FILED
Electronically
2014-05-29 04:38:16 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4454134 : azion
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. FILED
Fl o &Iizlemniwlly
-$6-2011:02:45:03 PM
! 2780 Howard W, Conyers
2|l Clerk of the Court
Transaction # 2038814
3
|
4
1
5
6
7
r|
8 IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
? IN AND FOR THE COUNTY OF WASHOE
10
CONSOLIDATED NEVADA CORPORATION,
11{l a Nevads corporation, and PAUL A. CASE NO. CV07-02764
12 MORABITO, an individual,
DEPT. NO. B6
13 '( Plaintiffs,
14 Vs,
15 JH, INC., a Nevada corporation, and JERRY
HERBST, an individual,
16
17 Defendants. y
1 JH.Inc.,etal,
1% Counter-Claimants,
20 VS,
21|l sONSOLIDATED NEVADA CORPORATION, &
22 Nevada corporation, et al.,
23 .H Counter-Defendants.
/
24
25 ﬂ: ORDER ADMITTING TO PRACTICE
26 Dennis Carmen Vacco, Esq. having filed his Motion to Aasociate Counsel under
27 Nevada Supreme Court Rule 42, together with a Verified Application for Assoclation of
26 Counse!, a Certificate of Good Standing from the Supreme Court of the State of New
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o o B W

York Appellate Division, Fourth Depariment, Rochester, New York , and the State Bar
of Nevada Statement; and the Court being fully apprised in the premises, and good
cause appearng,

(T IS HEREBY ORDERED that said application is hereby granted and Dennis
Carmen Vacco, Esq. Is hereby admitted to practice in the above-entitied Court for the
purposes of the above-entitled matter only.

oATED:  This 1% gay of ﬁiwm} 2014,

/

o

"

DISTRICT JUDGE

Submitted by:

ROBISON, BELAUSTEGUI, SHARP & Low
A Professiona! Corporation

71 Washington Strest

Reno, NV 89503

By:
KgT H Li_i('JBISON. ESQ. (SBN 1167)

BARRY L. BRESLOW, ESQ. (SBN 3023)
FRANK C. GILMORE, ESQ. (SBN 10052)
Attorneys for Plaintiffs/
Counter-Defendants Consolidated
Nevada Gorporation and Paul A. Morabito

JAWPDatatBL BN 4282.001 Morabln ang Conaciialed HY Corp v SH, lnc. and HarhaNP-Onder Admiting to Pactico (Wucoo) 02:11-11.wd
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