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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 
Capital’s Motion to Dismiss for Lack of Personal 
Jurisdiction (filed 05/12/2014) 

Vol. 1, 18–21 

Defendant Snowshoe Petroleum, Inc.’s Motion to Dismiss 
Complaint for Lack of Personal Jurisdiction NRCP 12(b)(2) 
(filed 05/12/2014) 

Vol. 1, 22–30 

JH, Inc., Jerry Herbst, and Berry Hinckley Industries 
Opposition to Motion to Dismiss (filed 05/29/2014) 

Vol. 1, 31–43 

Exhibits to Opposition to Motion to Dismiss   
Exhibit Document Description  

1 Affidavit of John P. Desmond (filed 05/29/2014) Vol. 1, 44–48 
2 Fifth Amendment and Restatement of the Trust 

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

Vol. 1, 49–88 

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

Vol. 1, 89–92 

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

Vol. 1, 93–102 

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

Vol. 1, 103–107 

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

Vol. 1, 108–110 

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 

of State 
Vol. 1, 154–156 

9 May 9, 2008 Letter from Garrett Gordon to John 
Desmond 

Vol. 1, 157–158 

10 Shareholder Interest Purchase Agreement (dated 
09/30/2010) 

Vol. 1, 159–164 

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

Vol. 1, 165–176 

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

Vol. 1, 177–180 

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, 248–252 
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 
of Superpumper; JH78636-JH78639; JH78653-
JH78662; JH78703-JH78719 

Vol. 2, 295–328 

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

Vol. 2, 329–332 

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

Vol. 2, 333–336 

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

Vol. 2, 337–341 

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

Vol. 2, 342–344 

9 2009 Federal Income Tax Return for P. Morabito Vol. 2, 345–388 
10 Relevant portions of the January 22, 2010 

Deposition of Edward Bayuk 
Vol. 2, 389–400 

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

Vol. 2, 401–404 

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

Vol. 2, 405–408 

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

Vol. 2, 409–414 

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

Vol. 3, 415–421 

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

Vol. 3, 422–431 
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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, 432–435 

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, 436–446 

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, 458–461 

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

 

Exhibit Document Description  
1 Order Denying Superpumper, Inc.’s Motion to 

Dismiss Complaint for Lack of Personal 
Jurisdiction NRCP 12(b)(2) (filed 07/22/2014) 

Vol. 3, 462–473 

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

Vol. 3, 474–483 

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

Vol. 3, 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 

(filed 06/20/2013) 
Vol. 3, 503–534 

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

Vol. 3, 535–566 

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

Vol. 3, 567–570 

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

Vol. 3, 571–574 

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

Vol. 4, 575–579 

Exhibit to Stipulation and Order to File Amended 
Complaint 

 

Exhibit Document Description  
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, 616–623 
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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, 628–635 

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

 

Exhibit Document Description  
1 March 9, 2016 Letter from Lippes Vol. 4, 636–638 
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, 662–725 

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 

of Plaintiff’s Opposition to Defendants’ Motion 
to Partially Quash (filed 03/25/2016) 

Vol. 5, 747–750 

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

Vol. 5, 751–759 

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

Vol. 5, 760–763 

4 Subpoena/Subpoena Duces Tecum to Dennis 
Vacco (09/29/2015) 

Vol. 5, 764–776 

5 Notice of Issuance of Subpoena to Dennis 
Vacco (dated 09/29/2015) 

Vol. 5, 777–791 

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

Vol. 5, 792–801 

7 Condensed Transcript of October 21, 2015 
Deposition of Dennis Vacco 

 Vol. 5, 802–851 

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

Vol. 5, 852–897 

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

Vol. 5, 898–903 

10 Notice of Continued Deposition of Dennis 
Vacco (filed 02/18/2016) 

Vol. 5, 904–907 

11 Debtor’s Objection to Proposed Order Granting 
Motion to Compel Responses to Deposition 
Questions; Case No. BK-N-13-51237 (filed 
01/22/2016) 

Vol. 5, 908–925 
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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 

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

Vol. 6, 945–948 

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

Vol. 6, 949–953 

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

Vol. 6, 954–958 

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

Vol. 6, 959–963 

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

Vol. 6, 964–965 

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

Vol. 6, 966–977 

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, 988–997 
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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 

2 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 

3 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 

4 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 

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

Vol. 7, 1105–1108 

6 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, 
2016 (filed 09/16/2016) 

Vol. 7, 1134–1135 

Plaintiff’s Application for Order to Show Cause Why 
Defendant, Edward Bayuk Should Not Be Held in 
Contempt of Court Order (filed 11/21/2016)  

Vol. 8, 1136–1145 

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 

Bayuk Should Not Be Held in Contempt of 
Court Order (filed 11/21/2016) 

Vol. 8, 1146–1148 

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

Vol. 8, 1149–1151 

3 Recommendation for Order RE: Plaintiff’s 
Motion to Compel Production of Documents, 
filed on April 8, 2016 (filed 09/01/2016) 

Vol. 8, 1152–1159 

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

Vol. 8, 1160–1265 

5 Opposition to Plaintiff’s Motion to Compel 
Production of Documents (filed 04/25/2016) 

Vol. 8, 1266–1273 

6 Reply in Support of Plaintiff’s Motion to 
Compel Production of Documents (filed 
05/09/2016) 

Vol. 8, 1274–1342 

7 Correspondences between Teresa M. Pilatowicz, 
Esq., and Frank Gilmore, Esq. (dated 
09/22/2016) 

Vol. 8, 1343–1346 

8 Edward Bayuk’s Supplemental Responses to 
Plaintiff’s Second Set of Requests for 
Production (dated 10/25/2016) 

Vol. 8, 1347–1352 
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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, 

Esq., and Frank Gilmore, Esq., dated March 8, 
2016 

Vol. 9, 1405–1406 

2 Correspondence between Teresa M. Pilatowicz, 
Esq., and Frank Gilmore, Esq., dated March 8, 
2016, with attached redlined discovery extension 
stipulation 

Vol. 9, 1407–1414 

3 Jan. 3 – Jan. 4, 2017, email chain from Teresa M. 
Pilatowicz, Esq., and Frank Gilmore, Esq. 

Vol. 9, 1415–1416 

4 Declaration of Frank C. Gilmore, Esq., in Support 
of Motion to Quash (filed 07/18/2017) 

Vol. 9, 1417–1420 

5 January 24, 2017 email from Teresa M. 
Pilatowicz, Esq.,  

Vol. 9, 1421–1422 

6 Jones Vargas letter to HR and P. Morabito, dated 
August 16, 2010 

Vol. 9, 1423–1425 

7 Excerpted Transcript of July 26, 2011 Deposition 
of Sujata Yalamanchili, Esq.  

Vol. 9, 1426–1431 
 
 

8 Letter dated June 17, 2011, from Hodgson Russ 
(“HR”) to John Desmond and Brian Irvine on 
Morabito related issues  

Vol. 9, 1432–1434 

9 August 9, 2013, transmitted letter to HR Vol. 9, 1435–1436 
10 Excerpted Transcript of July 23, 2014 Deposition 

of P. Morabito 
Vol. 9, 1437–1441 

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

Vol. 9, 1442–1444 
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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, 1486–1494 

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’ 
Motion to Partially Quash, filed on March 10, 
2016 (filed 06/13/2016) 

Vol. 10, 1605–1617 

A-4 Confirming Recommendation Order from 
September 1, 2016 (filed 09/16/2016) 

Vol. 10, 1618–1620 

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

A-6 Notice of Deposition of Person Most 
Knowledgeable of Hodgson Russ LLP (filed 
01/03/2017) 

Vol. 10, 1635–1639 

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

A-8 Stipulation Regarding Continued Discovery 
Dates (Sixth Request) (filed 01/30/2017) 

Vol. 10, 1650–1659 

A-9 Stipulation Regarding Continued Discovery 
Dates (Seventh Request) (filed 05/25/2017) 

Vol. 10, 1660–1669 

A-10 Defendants’ Sixteenth Supplement to NRCP 
Disclosure of Witnesses and Documents (dated 
05/03/2017) 

Vol. 10, 1670–1682 

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

Vol. 10, 1683–1719 

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

Vol. 10, 1720–1723 

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

Vol. 11, 1724–1734 
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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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Exhibits to Statement of Undisputed Facts (cont.)  

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

Vol. 12, 1850–1852 

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

Vol. 12, 1853–1854 

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

Vol. 12, 1855–1857 

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

Vol. 12, 1858–1861 

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

Vol. 12, 1862–1863 

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

Vol. 12, 1864–1867 

10 September 20, 2010 email from P. Morabito to 
Dennis and Yalamanchili RE: Attorney client 
privileged communication  

Vol. 12, 1868–1870 

11 September 20, 2010 email string RE: Attorney 
client privileged communication 

Vol. 12, 1871–1875 

12 Appraisal of Real Property: 370 Los Olivos, 
Laguna Beach, CA, as of Sept. 24, 2010 

Vol. 12, 1876–1903 

13 Excerpted Transcript of March 21, 2016 
Deposition of P. Morabito 

Vol. 12, 1904–1919 

14 P. Morabito Redacted Investment and Bank 
Report from Sept. 1 to Sept. 30, 2010 

Vol. 12, 1920–1922 

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

Vol. 12, 1923–1927 

16 Excerpted Transcript of December 5, 2015 
Deposition of P. Morabito 

Vol. 12, 1928–1952 
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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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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, 2156–2185 
 

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

Vol. 15, 2186–2216 
 

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, 2257–2258 
 

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, 2266–2292 
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Exhibits to Statement of Undisputed Facts (cont.)  

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

Vol. 15, 2293–2295 
 

38 Page intentionally left blank Vol. 15, 2296–2297 
39 Ledger of Edward Bayuk to P. Morabito Vol. 15, 2298–2300 

40 Loan Calculator: Payment Amount (Standard 
Loan Amortization) 

Vol. 15, 2301–2304 

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

Vol. 15, 2305–2308 

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

Vol. 15, 2309–2312 

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

Vol. 15, 2313–2319 

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

Vol. 15, 2320–2326 

45 Shareholder Interest Purchase Agreement 
between P. Morabito and Snowshoe Petroleum, 
Inc. (dated 09/30/2010) 

Vol. 15, 2327–2332 
 

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

Vol. 15, 2333–2334 
 

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

Vol. 15, 2335–2337 
 

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

Vol. 15, 2338–2339 
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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, 2342–2343 
 

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, 2346–2364 
 

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 U.S.C. §§ 105 and 303(f) Pending 
Appointment of Trustee; Case No. BK-N-13-
51237 (filed 07/01/2013) 

Vol. 17, 2512–2516 
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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, 2517–2518 

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, 2542–2543 

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

Vol. 17, 2544–2557 

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, 2565–2572 
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Exhibits to Statement of Undisputed Facts (cont.)  

69 Excerpted Transcript of July 10, 2017 Deposition 
of Dennis C. Vacco 

Vol. 17, 2573–2579 

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

Vol. 17, 2580–2582 

71 Email from Vacco to P. Morabito RE: $2 million 
second mortgage on the Reno house 

Vol. 17, 2583–2584 

72 Email from Vacco to P. Morabito RE: Tim Haves Vol. 17, 2585–2586 
73 Settlement Agreement, Loan Agreement 

Modification & Release dated as of Sept. 7, 2012, 
entered into by Bank of America and P. Morabito 

Vol. 17, 2587–2595 

74 Page intentionally left blank Vol. 17, 2596–2597 
75 February 10, 2012 email from Vacco to Paul 

Wells and Timothy Haves RE: 1461 Glenneyre 
Street, Laguna Beach – Sale  

Vol. 17, 2598–2602 

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

Vol. 17, 2603–2604 

77 September 4, 2012 email from Vacco to Edward 
Bayuk RE: Second Deed of Trust documents  

Vol. 17, 2605–2606 

78 September 18, 2012 email from P. Morabito to 
Edward Bayuk RE: Deed of Trust  

Vol. 17, 2607–2611 

79 October 3, 2012 email from Vacco to P. Morabito 
RE: Term Sheet on both real estate deal and 
option  

Vol. 17, 2612–2614 

80 March 14, 2013 email from P. Morabito to Vacco 
RE: BHI Hinckley  

Vol. 17, 2615–2616 

81 Page intentionally left blank Vol. 17, 2617–2618 
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Exhibits to Statement of Undisputed Facts (cont.)  

82 November 11, 2011 email from Vacco to P. 
Morabito RE: Trevor’s commitment to sign  

Vol. 17, 2619–2620 

83 November 28, 2011 email string RE: Wiring 
$560,000 to Lippes Mathias 

Vol. 17, 2621–2623 

84 Page intentionally left blank Vol. 17, 2624–2625 
85 Page intentionally left blank Vol. 17, 2626–2627 
86 Order for Relief Under Chapter 7; Case No. BK-

N-13-51236 (filed 12/22/2014) 
Vol. 17, 2628–2634 

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

Vol. 17, 2635–2637 

88 Amended Stipulation and Order to Substitute a 
Party to NRCP 17(a) (filed 06/11/2015)  

Vol. 17, 2638–2642 

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

Vol. 17, 2643–2648 

90 Complaint; Case No. BK-N-13-51237 (filed 
10/15/2015) 

Vol. 17, 2649–2686 

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

Vol. 17, 2687–2726 

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

Vol. 18, 2737–2748 

Exhibit to Opposition to Objection to Recommendation 
for Order 

 

Exhibit Document Description  
A Declaration of Teresa M. Pilatowicz, Esq., in 

Support of Opposition to Objection to 
Recommendation for Order (filed 09/05/2017) 

Vol. 18, 2749–2752 

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

Vol. 18, 2753–2758 

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

Vol. 18, 2759–2774 

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

Vol. 18, 2775–2790 

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, 2791–2793 

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

Vol. 18, 2794–2810 

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

 

4 Excerpted Transcript of March 21, 2016 
Deposition of P. Morabito 

Vol. 18, 2815–2826 

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

Vol. 18, 2827–2857 

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 

Deposition of Dennis Banks 
Vol. 18, 2863–2871 

9 Excerpted Transcript of March 22, 2016 
Deposition of Michael Sewitz 

Vol. 18, 2872–2879 

10 Excerpted Transcript of April 27, 2011 
Deposition of Darryl Noble 

Vol. 18, 2880–2883 

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

Vol. 18, 2884–2892 

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

Vol. 18, 2893–2906 

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

Vol. 18, 2907–2908 

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

Vol. 18, 2909–2918 

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

Vol. 18, 2919–2920 

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

Vol. 18, 2921–2929 
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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, 2945–2947 

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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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, 2982–2997 

Defendants’ Motions in Limine (filed 09/12/2018) Vol. 19, 2998–3006 
 

Exhibits to Defendants’ Motions in Limine  
Exhibit Document Description  

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

Vol. 19, 3007–3016 

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

Vol. 19, 3017–3023 

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

Vol. 19, 3024–3044 

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

Vol. 19, 3045–3056 
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Exhibits to Motion in Limine to Exclude Testimony of 
Jan Friederich 

 

Exhibit Document Description  
1 Defendants’ Rebuttal Expert Witness Disclosure 

(dated 02/29/2016) 
Vol. 19, 3057–3071 

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

Vol. 19, 3072–3086 

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 

Support of Opposition to Defendants’ Motions in 
Limine (filed 09/28/2018) 

Vol. 19, 3103–3107 

A-1 Plaintiff’s February 19, 2016, Amended 
Disclosures Pursuant to NRCP 16.1(A)(1) 

Vol. 19, 3108–3115 

A-2 Plaintiff’s January 26, 2016, Expert Witnesses 
Disclosures (without exhibits) 

Vol. 19, 3116–3122 

A-3 Defendants’ January 26, 2016, and February 29, 
2016, Expert Witness Disclosures (without 
exhibits) 

Vol. 19, 3123–3131 

A-4 Plaintiff’s August 17, 2017, Motion for Partial 
Summary Judgment (without exhibits) 

Vol. 19, 3132–3175 

A-5 Plaintiff’s August 17, 2017, Statement of 
Undisputed Facts in Support of his Motion for 
Partial Summary Judgment (without exhibits) 

Vol. 19, 3176–3205 

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

Vol. 20, 3206–3217 
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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, 3304–3311 
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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, 3414–3438 

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

Vol. 21, 3439–3454 

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

Vol. 21, 3455–3456 

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

Vol. 21, 3457–3481 

5 November 30, 2011 Settlement Agreement and 
Mutual Release 

Vol. 22, 3482–3613 

6 March 1, 2013 Forbearance Agreement Vol. 22, 3614–3622 
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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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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, 3756–3756 
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43 March 10, 2010 email chain between Afshar and 
Takemoto RE: Current Personal Financial 
Statement  

Vol. 23, 3757–3758 
 

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 

Agreement 
Vol. 23, 3781–3782 

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 

Clayton 
Vol. 23, 3809–3886 

54 Bill of Sale – Panorama Vol. 23, 3887–3890 
55 Bill of Sale – Mary Fleming Vol. 23, 3891–3894 
56 Bill of Sale – El Camino Vol. 23, 3895–3898 
57 Bill of Sale – Los Olivos Vol. 23, 3899–3902 
58 Declaration of Value and Transfer Deed of 8355 

Panorama (recorded 12/31/2012) 
Vol. 23, 3903–3904 

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 
10/01/2010) 

Vol. 24, 3922–3924 
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63 Baruk Properties/Snowshoe Properties, 
Certificate of Merger (filed 10/04/2010) 

Vol. 24, 3925–3926 

64 Baruk Properties/Snowshoe Properties, Articles 
of Merger 

Vol. 24, 3927–3937 

65 Grant Deed from Snowshoe to Bayuk Living 
Trust; Doc No. 2010-0531071 (recorded 
11/04/2010) 

Vol. 24, 3938–3939 

66 Grant Deed – 1461 Glenneyre; Doc No. 
2010000511045 (recorded 10/08/2010) 

Vol. 24, 3940–3941 

67 Grant Deed – 570 Glenneyre; Doc No. 
2010000508587 (recorded 10/08/2010) 

Vol. 24, 3942–3944 

68 Attorney File re: Conveyance between Woodland 
Heights and Arcadia Living Trust 

Vol. 24, 3945–3980 

69 October 24, 2011 email from P. Morabito to 
Vacco RE: Attorney Client Privileged 
Communication  

Vol. 24, 3981–3982 

70 November 10, 2011 email chain between Vacco 
and P. Morabito RE: Baruk Properties, LLC/Paul 
Morabito/Bank of America, N.A. 

Vol. 24, 3983–3985 

71 Bayuk First Ledger Vol. 24, 3986–3987 

72 Amortization Schedule Vol. 24, 3988–3990 

73 Bayuk Second Ledger Vol. 24, 3991–3993 

74 Opposition to Motion for Summary Judgment and 
Declaration of Edward Bayuk; Case No. 13-
51237, ECF No. 146 (filed 10/03/2014)  

Vol. 24, 3994–4053 

75 March 30, 2012 email from Vacco to Bayuk RE: 
Letter to BOA 

Vol. 24, 4054–4055 
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76 March 10, 2010 email chain between P. Morabito 
and jon@aim13.com RE: Strictly Confidential  

Vol. 24, 4056–4056 

77 May 20, 2010 email chain between P. Morabito, 
Vacco and Michael Pace RE: Proceed with 
placing a Binding Bid on June 22nd with 
ExxonMobil 

Vol. 24, 4057–4057 

78 Morabito Personal Financial Statement May 2010 Vol. 24, 4058–4059 
79 June 28, 2010 email from P. Morabito to George 

Garner RE: ExxonMobil Chicago Market 
Business Plan Review  

Vol. 24, 4060–4066 

80 Shareholder Interest Purchase Agreement Vol. 24, 4067–4071 
81 Plan of Merger of Consolidated Western 

Corporation with and Into Superpumper, Inc. 
Vol. 24, 4072–4075 

82 Articles of Merger of Consolidated Western 
Corporation with and Into Superpumper, Inc. 

Vol. 24, 4076–4077 

83 Unanimous Written Consent of the Board of 
Directors and Sole Shareholder of Superpumper, 
Inc. 

Vol. 24, 4078–4080 

84 Unanimous Written Consent of the Directors and 
Shareholders of Consolidated Western 
Corporation 

Vol. 24, 4081–4083 

85 Arizona Corporation Commission Letter dated 
October 21, 2010 

Vol. 24, 4084–4091 

86 Nevada Articles of Merger Vol. 24, 4092–4098 
87 New York Creation of Snowshoe Vol. 24, 4099–4103 
88 April 26, 2012 email from Vacco to Afshar RE: 

Ownership Structure of SPI 
Vol. 24, 4104–4106 

90 September 30, 2010 Matrix Retention Agreement Vol. 24, 4107–4110 

mailto:jon@aim13.com
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91 McGovern Expert Report Vol. 25, 4111–4189 
92 Appendix B to McGovern Report – Source 4 – 

Budgets 
Vol. 25, 4190–4191 

103 Superpumper Note in the amount of 
$1,462,213.00 (dated 11/01/2010) 

Vol. 25, 4192–4193 

104 Superpumper Successor Note in the amount of 
$492,937.30 (dated 02/01/2011) 

Vol. 25, 4194–4195 

105 Superpumper Successor Note in the amount of 
$939,000 (dated 02/01/2011) 

Vol. 25, 4196–4197 

106 Superpumper Stock Power transfers to S. 
Morabito and Bayuk (dated 01/01/2011) 

Vol. 25, 4198–4199 

107 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 
Transferring Assets Pursuant to 11 U.S.C. §§ 105 
and 303(f) Pending Appointment of Trustee, Case 
13-51237, ECF No. 22 (filed 07/01/2013) 

Vol. 25, 4200–4203 

108 October 12, 2012 email between P. Morabito and 
Bernstein RE: 2011 Return 

Vol. 25, 4204–4204 

109 Compass Term Loan (dated 12/21/2016) Vol. 25, 4205–4213 
110 P. Morabito – Term Note in the amount of 

$939,000.000 (dated 09/01/2010) 
Vol. 25, 4214–4214 

111 Loan Agreement between Compass Bank and 
Superpumper (dated 12/21/2016) 

Vol. 25, 4215–4244 

112 Consent Agreement (dated 12/28/2010)  Vol. 25, 4245–4249 
113 Superpumper Financial Statement (dated 

12/31/2007)  
Vol. 25, 4250–4263 
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114 Superpumper Financial Statement (dated 
12/31/2009)  

Vol. 25, 4264–4276 

115 Notes Receivable Interest Income Calculation 
(dated 12/31/2009) 

Vol. 25, 4277–4278 

116 Superpumper Inc. Audit Conclusions Memo 
(dated 12/31/2010) 

Vol. 25, 4279–4284 

117 Superpumper 2010 YTD Income Statement and 
Balance Sheets 

Vol. 25, 4285–4299 

118 March 12, 2010 Management Letter  Vol. 25, 4300–4302 
119 Superpumper Unaudited August 2010 Balance 

Sheet 
Vol. 25, 4303–4307 

120 Superpumper Financial Statements (dated 
12/31/2010) 

Vol. 25, 4308–4322 

121 Notes Receivable Balance as of September 30, 
2010 

Vol. 26, 4323 

122 Salvatore Morabito Term Note $2,563,542.00 as 
of December 31, 2010 

Vol. 26, 4324–4325 

123 Edward Bayuk Term Note $2,580,500.00 as of 
December 31, 2010 

Vol. 26, 4326–4327 

125 April 21, 2011 Management letter  Vol. 26, 4328–4330 
126 Bayuk and S. Morabito Statements of Assets & 

Liabilities as of February 1, 2011 
Vol. 26, 4331–4332 

127 January 6, 2012 email from Bayuk to Lovelace 
RE: Letter of Credit 

Vol. 26, 4333–4335 

128 January 6, 2012 email from Vacco to Bernstein Vol. 26, 4336–4338 
129 January 7, 2012 email from Bernstein to Lovelace Vol. 26, 4339–4343 
130 March 18, 2012 email from P. Morabito to Vacco Vol. 26, 4344–4344 
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131 April 21, 2011 Proposed Acquisition of Nella Oil Vol. 26, 4345–4351 
132 April 15, 2011 email chain between P. Morabito 

and Vacco 
Vol. 26, 4352 

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 

and P. Morabito 
Vol. 26, 4360 

136 August 2011 Lovelace letter to Timothy Halves Vol. 26, 4361–4365 
137 August 24, 2011 email from Vacco to P. Morabito 

RE: Tim Haves 
Vol. 26, 4366 

138 November 11, 2011 email from Vacco to P. 
Morabito RE: Getting Trevor’s commitment to 
sign 

Vol. 26, 4367 

139 November 16, 2011 email from P. Morabito to 
Vacco RE: Vacco’s litigation letter  

Vol. 26, 4368 

140 November 28, 2011 email chain between Vacco, 
S. Morabito, and P. Morabito RE: $560,000 wire 
to Lippes Mathias 

Vol. 26, 4369–4370 

141 December 7, 2011 email from Vacco to P. 
Morabito RE: Moreno 

Vol. 26, 4371 

142 February 10, 2012 email chain between P. 
Morabito Wells, and Vacco RE: 1461 Glenneyre 
Street - Sale 

Vol. 26, 4372–4375 

143 April 20, 2012 email from P. Morabito to Bayuk 
RE: BofA 

Vol. 26, 4376 

144 April 24, 2012 email from P. Morabito to Vacco 
RE: SPI Loan Detail 

Vol. 26, 4377–4378 
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145 September 4, 2012 email chain between Vacco 
and Bayuk RE: Second Deed of Trust documents 

Vol. 26, 4379–4418 

147 September 4, 2012 email from P. Morabito to 
Vacco RE: Wire  

Vol. 26, 4419–4422 

148 September 4, 2012 email from Bayuk to Vacco 
RE: Wire 

Vol. 26, 4423–4426 

149 December 6, 2012 email from Vacco to P. 
Morabito RE: BOA and the path of money 

Vol. 26, 4427–4428 

150 September 18, 2012 email chain between P. 
Morabito and Bayuk 

Vol. 26, 4429–4432 

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

Vol. 26, 4433–4434 

152 September 3, 2012 email from P. Morabito to 
Vacco RE: Wire  

Vol. 26, 4435 

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

Vol. 26, 4436 

154 Paul Morabito 2009 Tax Return Vol. 26, 4437–4463 
155 Superpumper Form 8879-S tax year ended 

December 31, 2010 
Vol. 26, 4464–4484 

156 2010 U.S. S Corporation Tax Return for 
Consolidated Western Corporation 

Vol. 27, 4485–4556 

157 Snowshoe form 8879-S for year ended December 
31, 2010 

Vol. 27, 4557–4577 

158 Snowshoe Form 1120S 2011 Amended Tax 
Return 

Vol. 27, 4578–4655 

159 September 14, 2012 email from Vacco to P. 
Morabito  

Vol. 27, 4656–4657 
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160 October 1, 2012 email from P. Morabito to Vacco 
RE: Monday work for Dennis and Christian 

Vol. 27, 4658 

161 December 18, 2012 email from Vacco to P. 
Morabito RE: Attorney Client Privileged 
Communication 

Vol. 27, 4659 

162 April 24, 2013 email from P. Morabito to Vacco 
RE: BHI Trust 

Vol. 27, 4660 

163 Membership Interest Purchases, Agreement – 
Watch My Block (dated 10/06/2010) 

Vol. 27, 4661–4665 

164 Watch My Block organizational documents Vol. 27, 4666–4669 
174 October 15, 2015 Certificate of Service of copy of 

Lippes Mathias Wexler Friedman’s Response to 
Subpoena 

Vol. 27, 4670 

175 Order Granting Motion to Compel Responses to 
Deposition Questions ECF No. 502; Case No. 13-
51237-gwz (filed 02/03/2016) 

Vol. 27, 4671–4675 

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 

(dated 12/21/2016) 
Vol. 28, 4871–4871 

196 June 6, 2014 Declaration of Sam Morabito – 
Exhibit 1 to Snowshoe Reply in Support of 
Motion to Dismiss Complaint for Lack of 
Personal Jurisdiction – filed in Case No. CV13-
02663 

Vol. 28, 4872–4874 

197 June 19, 2014 Declaration of Sam Morabito – 
Exhibit 1 to Superpumper Motion to Dismiss 
Complaint for Lack of Personal Jurisdiction – 
filed in Case No. CV13-02663 

Vol. 28, 4875–4877 

198 September 22, 2017 Declaration of Sam Morabito 
– Exhibit 22 to Defendants’ SSOF in Support of 
Opposition to Plaintiff's MSJ – filed in Case No. 
CV13-02663 

Vol. 28, 4878–4879 

222 Kimmel – January 21, 2016, Comment on Alves 
Appraisal 

Vol. 28, 4880–4883 

223 September 20, 2010 email from Yalamanchili to 
Morabito 

Vol. 28, 4884 

224 March 24, 2011 email from Naz Afshar RE: 
telephone call regarding CWC 

Vol. 28, 4885–4886 

225 Bank of America Records for Edward Bayuk 
(dated 09/05/2012) 

Vol. 28, 4887–4897 
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226 June 11, 2007 Wholesale Marketer Agreement Vol. 29, 4898–4921 
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, 4929–4983 

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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244 Assignment Agreement for $939,000 Morabito 
Note 

Vol. 29, 5077–5079 

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

Vol. 29, 5080–5088 

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

Vol. 29, 5089–5096 

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

Vol. 29, 5097–5099 

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

Vol. 29, 5100 

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

Vol. 29, 5101 

256 September 30, 2010 Raffles Insurance Limited 
Member Summary 

Vol. 29, 5102 

257 Equalization Spreadsheet Vol. 30, 5103 
258 November 9, 2005 Grant, Bargain and Sale Deed; 

Doc #3306300 for Property Washoe County 
Vol. 30, 5104–5105 

260 January 7, 2016 Budget Summary – Panorama 
Drive 

Vol. 30, 5106–5107 

261 Mary 22, 2006 Compilation of Quotes and 
Invoices Quote of Valley Drapery 

Vol. 30, 5108–5116 

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

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

Vol. 30, 5152–5155 
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265 October 1, 2010 Bank of America Wire Transfer 
–Bayuk – Morabito $60,117 

Vol. 30, 5156 

266 October 1, 2010 Check #2354 from Bayuk to P. 
Morabito for $29,383 for 8355 Panorama funding 

Vol. 30, 5157–5158 

268 October 1, 2010 Check #2356 from Bayuk to P. 
Morabito for $12,763 for 370 Los Olivos Funding 

Vol. 30, 5159–5160 

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

Vol. 30, 5161–5162 

270 Bayuk Payment Ledger Support Documents 
Checks and Bank Statements 

Vol. 31, 5163–5352 

271 Bayuk Superpumper Contributions Vol. 31, 5353–5358 
272 May 14, 2012 email string between P. Morabito, 

Vacco, Bayuk, and S. Bernstein RE: Info for 
Laguna purchase 

Vol. 31, 5359–5363 

276 September 21, 2010 Appraisal of 8355 Panorama 
Drive Reno, NV by Alves Appraisal 

Vol. 32, 5364–5400 

277 Assessor’s Map/Home Caparisons for 8355 
Panorama Drive, Reno, NV 

Vol. 32, 5401–5437 

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

280 May 25, 2011 Stipulation Regarding the 
Imposition of Punitive Damages; Case No. CV07-
02764 (filed 05/25/2011) 

Vol. 33, 5565–5570 

281 Work File for September 24, 2010 Appraisal of 
8355 Panorama Drive, Reno, NV 

Vol. 33, 5571–5628 

283 January 25, 2016 Expert Witness Report Leonard 
v. Superpumper Snowshoe 

Vol. 33, 5629–5652 
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284 February 29, 2016 Defendants’ Rebuttal Expert 
Witness Disclosure 

Vol. 33, 5653–5666 

294 October 5, 2010 Lippes, Mathias Wexler 
Friedman, LLP, Invoices to P. Morabito 

Vol. 33, 5667–5680 

295 P. Morabito 2010 Tax Return (dated 10/16/2011) Vol. 33, 5681–5739 
296 December 31, 2010 Superpumper Inc. Note to 

Financial Statements 
Vol. 33, 5740–5743 

297 December 31, 2010 Superpumper Consultations Vol. 33, 5744 
300 September 20, 2010 email chain between 

Yalmanchili and Graber RE: Attorney Client 
Privileged Communication 

Vol. 33, 5745–5748 

301 September 15, 2010 email from Vacco to P. 
Morabito RE: Tomorrow 

Vol. 33, 5749–5752 

303 Bankruptcy Court District of Nevada Claims 
Register Case No. 13-51237 

Vol. 33, 5753–5755 

304 April 14, 2018 email from Allen to Krausz RE: 
Superpumper 

Vol. 33, 5756–5757 

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

Vol. 33, 5758–5768 

306 August 30, 2018 letter to Mark Weisenmiller, 
Esq., from Frank Gilmore, Esq.,  

Vol. 34, 5769 

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

Vol. 34, 5770–5772 

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

Vol. 34, 5773–5797 
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309 Declaration of Frank C. Gilmore in support of 
Robison, Sharp, Sullivan & Brust’s Opposition to 
Motion for Order Holding Robison in Contempt 
filed in Case No. BK-N-13-51237-GWZ 

Vol. 34, 5798–5801 

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

Vol. 35, 5802–6041 

Transcript of October 29, 2018, Non-Jury Trial, Day 1 Vol. 35, 6042–6045 

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, 7008–7011 

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

Vol. 40, 7012–7167 

Transcript of November 5, 2018, Non-Jury Trial, Day 6 Vol. 40, 7168–7169 
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Minutes of November 6, 2018, Non-Jury Trial, Day 7 (filed 
11/08/2018) 

Vol. 41, 7170–7269 

Transcript of November 6, 2018, Non-Jury Trial, Day 7 Vol. 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. 44, 7617–7666 
Vol. 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 

1-A September 21, 2017 Declaration of Salvatore 
Morabito 

Vol. 46, 7914–7916 

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

Vol. 46, 7917–7957 

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

Vol. 46, 7958–7962 
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LOCATION 

Exhibits to Plaintiff’s Motion to Reopen Evidence 
(cont.) 

 

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

Vol. 46, 7963–7994 

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

Vol. 46, 7995–8035 

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

Vol. 46, 8036–8039 

1-G Response of Robison, Sharp, Sullivan & Brust[] 
To Subpoena (including RSSB_000001 – 
RSSB_000031) (Jan. 18, 2019) 

Vol. 46, 8040–8067 

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

Vol. 46, 8068–8076 

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

Vol. 47, 8077–8080 

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

 

Exhibit Document Description  

1 Plaintiff’s Motion to Reopen Evidence  
 

Vol. 47, 8081–8096 
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LOCATION 

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 

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

Vol. 47, 8114–8128 

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

Vol. 47, 8129–8135 

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

Vol. 47, 8136–8143 

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

Vol. 47, 8144 

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

Vol. 47, 8145–8158 
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LOCATION 

[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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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 
28, 2019 

Vol. 48, 8400–8456 

5 Plaintiff’s Memorandum of Costs and 
Disbursements (filed 04/11/2019)  

Vol. 48, 8457–8487 

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, 8496–8507 

Exhibits to Plaintiff’s Opposition to Motion to Retax 
Costs 

 

Exhibit Document Description  
1 Declaration of Teresa M. Pilatowicz In Support of 

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

Vol. 49, 8508–8510 

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, 8556–8562 

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

Vol. 49, 8563–8578 

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

3 February 27, 2019 email from Marcy Trabert Vol. 50, 8772–8775 
4 February 27, 2019 email from Frank Gilmore to 

eturner@Gtg.legal RE: Friday Trial  
Vol. 50, 8776–8777 

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 

mailto:eturner@Gtg.legal
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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, 8859–8864 

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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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 
3 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, 9036–9041 
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LOCATION 

Exhibits to Plaintiff’s Objection (cont.)  

5 Edward Bayuk, as Trustee of the Edward William 
Bayuk Living Trust’s Responses to Plaintiff’s 
First Set of Requests for Production, served 
9/24/2015 

Vol. 52, 9042–9051 

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 
9/28/2010) 

Vol. 52, 9089–9097 

10 Trial Ex. 46 (First Amendment to Purchase and 
Sale Agreement, dated 9/29/2010) 

Vol. 52, 9098–9100 

11 Trial Ex. 51 (Los Olivos Grant Deed recorded 
10/8/2010) 

Vol. 52, 9101–9103 

12 Trial Ex. 52 (El Camino Grant Deed recorded 
10/8/2010) 

Vol. 52, 9104–9106 

13 Trial Ex. 61 (Membership Interest Transfer 
Agreement, dated 10/1/2010) 

Vol. 52, 9107–9114 

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

15 Trial Ex. 65 (Mary Fleming Grant Deed recorded 
11/4/2010) 

Vol. 52, 9119–9121 

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

Vol. 52, 9122–9124 
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LOCATION 

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

 

Exhibit Document Description  
1 Order Denying Defendants’ Motions for New 

Trial and/or to Alter or Amend Judgment (filed 
07/10/2019) 

Vol. 52, 9125–9127 

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

Vol. 52, 9128–9130 

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

 

Exhibit Document Description  
1 Order Granting Plaintiff’s Application for an 

Award of Attorneys’ Fees and Costs Pursuant to 
NRCP 68 (filed 07/10/2019) 

Vol. 52, 9131–9134 

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

Vol. 52, 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, 9138–9141 

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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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. 

Morabito 
Vol. 52, 9163–9174 

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

Vol. 52, 9175–9180 

3 September 28, 2015 Deposition Transcript of 
Edward Bayuk 

Vol. 52, 9181–9190 

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

Vol. 52, 9191–9194 

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

Vol. 52, 9195 

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

Vol. 52, 9196–9199 

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

 

Exhibit Document Description  
1 Plaintiff’s Proposed Order Denying Claim of 

Exemption and Third-Party Claim 
Vol. 52, 9200–9204 

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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LOCATION 

Exhibits to Notice of Submission of Disputed Order 
(cont.) 

 

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

Vol. 52, 9213–9219 

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

Vol. 52, 9220–9224 

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

Vol. 52, 9225–9229 

7 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 

Exemption and Third-Party Claim  
Vol. 53, 9241–9245 

2 Defendant’s comments on Findings of Fact Vol. 53, 9246–9247 
3 Defendant’s Proposed Order Denying Claim of 

Exemption and Third-Party Claim 
Vol. 53, 9248–9252 
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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, 9274–9338 

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, 9342–9345 

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

Vol. 53, 9346–9349 
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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, 9370–9373 

Exhibit to Notice of Entry of Order Denying Claim of 
Exemption 

 

Exhibit Document Description  
1 Order Denying Claim of Exemption (08/02/2019) Vol. 53, 9374–9376 

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

Vol. 54, 9377–9401 

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

 

Exhibit Document Description  
1 Order Denying Claim of Exemption and Third 

Party Claim (filed 08/09/19) 
Vol. 54, 9402–9406 
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LOCATION 

Exhibits to Motion to Make Amended (cont.)  

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

Vol. 54, 9407–9447 

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

Vol. 54, 9448–9484 

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

Vol. 54, 9485–9524 

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

Vol. 54, 9525–9529 

6 Transcript of March 3, 2011 Deposition of P. 
Morabito 

Vol. 55, 9530–9765 

7 Documents Conveying Real Property Vol. 56, 9766–9774 
8 Transcript of July 22, 2019 Hearing Vol. 56, 9775–9835 
9 Tolling Agreement JH and P. Morabito (partially 

executed 11/30/11) 
Vol. 56, 9836–9840 

10 Tolling Agreement JH and Arcadia Living Trust 
(partially executed 11/30/11) 

Vol. 56, 9841–9845 

11 Excerpted Pages 8–9 of Superpumper Judgment 
(filed 03/29/19) 

Vol. 56, 9846–9848 

12 Petitioners' First Set of Interrogatories to Debtor 
(dated 08/13/13) 

Vol. 56, 9849–9853 

13 Tolling Agreement JH and Edward Bayuk 
(partially executed 11/30/11) 

Vol. 56, 9854–9858 

14 Tolling Agreement JH and Bayuk Trust (partially 
executed 11/30/11) 

Vol. 56, 9859–9863 

15 Declaration of Mark E. Lehman, Esq. (dated 
03/21/11) 

Vol. 56, 9864–9867 
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LOCATION 

Exhibits to Motion to Make Amended (cont.)  

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

Vol. 56, 9868–9871 

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

Vol. 56, 9872–9887 

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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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, 9939–9951 

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 
Claim of Exemption and Third Party Claim (filed 
08/01/19) 

Vol. 57,  
9994–10010 

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 11/08/2019) 

Vol. 57,  
10011–10019 

Bayuk’s Case Appeal Statement (filed 12/06/2019) Vol. 57,  
10020–10026 
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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 
(filed 08/02/19) 

Vol. 57,  
10031–10033 
 

2 Order Denying [Bayuk’s] Claim of Exemption 
and Third Party Claim (filed 08/09/19) 

Vol. 57,  
10034–10038 
 

3 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,  
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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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 

07/21/2020) 
Vol. 58,  
10123–10130  

2 Superior Court of California, Orange County 
Docket, Case No. 30-2019-01068591-CU-EN-
CJC 

Vol. 58,  
10131–10139  
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Attorneysfor Plaintiffs

IN THE SECOND JUDICIAL DISTRICT COURT OF

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

CASE NO.:

DEPT. NO.:

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.

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:

///
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Joey Orduna Hastings

Clerk of the Court
Transaction # 4204874
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I.

THE PARTIES. JURISDICTION AND VENUE

1. 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 ofNevada 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, California.

5. Upon information and belief, Paul Morabito is also the Trustee of the Arcadia

Living Trust and the settlor of that trust.

6. Upon information and belief, Defendant Superpumper, 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 fraudulent transfers originating in Washoe County, Nevada.

9. Upon information and belief, Defendant Salvatore Morabito ("Salyatore

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 Morabito. 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, individually, 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

jurisdiction 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.

II.

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. ("PAMCO"), the

predecessor-in-interest to Consolidated Nevada Corporation ("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 withall 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 Courtfound 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 Courtentered 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 attorneys' fees and costs (the "Nevada Court

Judgment").

The SettlementAgreement 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 ofFact and Conclusions ofLaw entered by the State

Court;

(b) The parties agreed to execute a Confession ofJudgment and Stipulation

to Confess Judgment in the Amount of $85,000,000.00 (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 ofthe Second Judicial District Court inand for the County ofWashoe;

(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 Settlement

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/lOOths Dollars

($4,000,000.00) due to Plaintiffs on or before March 1, 2013 (the "Cash Pavment 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 law 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 Agreement 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 Montreal 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.

(c) 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

7 of 17

7



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Gordon Silver
Attorneys At Law

Suite 940
100 West Liberty Street
Reno, Nevada 89501

(775)343-7500

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.

(e) Upon information and belief, prior to September 28, 2010, Paul Morabito

resided at 8355 PanoramaDrive in Reno, Nevada (the "Reno Property"). Paul Morabito

owned a two-thirds interest in the Property and Bayuk owned the remaining one-third of

the Reno Property.

(f) 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 $981,341. 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.

(i) 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.

(j) 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

Bayukas Trustee of the Edward William Bayuk LivingTrust for a promissory notewitha

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.

(1) Upon informationand 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 anypayments on the noteto Bayuk.

35. Upon information and belief, these transfers were done in an effort to avoid

Plaintiffs' efforts to collect on the State Court Judgment and the subsequently executed

Confession ofJudgment.

III.

CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF

[Fraudulent Transfers NRS § 112.140-AllDefendants]

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

the preceding paragraphs of this Complaintas 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 themeans 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 engagedor 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 belief, 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 insolvent 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) Garnishment against Defendants as transferor and recipients of the

fraudulent obligations, in accordance with the procedure prescribed by law in obtaining

such remedy.

(c) 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 fraudulently 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.

///

///
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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 the 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/lOOths 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 ofThe 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 Settlement 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 Agreement, 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 conductin 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 attorneys' 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 precedingparagraphs of this Complaint as thoughfully 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 Agreement and Forbearance Agreement, and that he would not take any steps to

prevent Plaintiffs from 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 preventPlaintiffs from collectingon 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 intentto 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 Plaintiffs and fraudulently transferring assets that should be utilized to satisfy the State Court

Judgment and/orConfessed 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 setforth herein, Plaintiffs are entitled to anaward ofpunitive 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 attorneys' fees and costs incurredherein.
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SIXTH CLAIM FOR RELIEF
(Aiding and Abetting Fraudulent Misrepresentation - Against Bayuk, Salvatore

Morabito, 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 Petroleum, 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;

For an award to Plaintiffs of reasonable attorneys' fees and costs;

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

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.

///

///

///

3.

4.

5.
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AFFIRMATION

Pursuant to NRS 239B.030

The undersigned does hereby affirm that the preceding document does not contain the

social security number of any person.

DATED this 17th day ofDecember, 2013.

GORDON SILVER

By: Isi John P. Desmond
GERALD M. GORDON, ESQ.
Nevada Bar No. 229
Email: ggordon(a),gordonsilver.com
JOHN P. DESMOND
Nevada Bar No. 5618
Email: idesmond(a>gordonsilver.com
BRIAN R. IRVINE
Nevada Bar No. 7758
Email: birvine@gordonsi1ver.com
100 West Liberty Street
Suite 940
Reno, Nevada 89501
Tel: (775)343-7500
Fax: (775)786-0131

Attorneysfor Plaintiffs
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2645
GORDON SILVER
GERALD M. GORDON
Nevada Bar No. 229
Email: ggordon@gordonsilver.com
JOHN P. DESMOND
Nevada Bar No. 5618
Email; idesmond@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

Attorneysfor Plaintiffs

IN THE SECOND JUDICIAL DISTRICT COURT OF

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

CASE NO.: CV13-02663

DEPT. NO.: 1

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.

OPPOSITION TO MOTION TO DISMISS

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 ofPersonal Jurisdiction (NRCP 12(b)(2)) (the "Motion"). This Opposition

is supported by the following Memorandum ofPoints and Authorities and exhibits thereto, the
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pleadings and papers on file herein, and any other material this Court may wish toconsider.

MEMORANDUM OF POINTS AND AUTHORITIES

L

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 onjudgment debtor Paul Morabito's assets that

were previously located in the State ofNevada. 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 ofmore than $5.5 million inassets that were

owned by Paul Morabito and located in the State ofNevada 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 fi-om a

prior case before Second Judicial District Court. That case resolved adispute 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 ofJohn P.

Desmond; Exhibit 2, Fifth Amendment and Restatement of the Trust Agreement for the Arcadia

Living Trust at 1|1.1.

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 ofJH 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 anaward 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 ofPaul 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. Id. The vast majority of those

transfers occurred shortly after the State Court entered its September 2010 oral findings of fact

3 of 13

33



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Gordon Silver
Attorneys At Law

Suite 940

100 West Liberty Street
Reno, Nevada 89501

(775)343-7500

and conclusions of law. Id. 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 Western 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 5, Plan ofMerger; Exhibit

6, Articles ofMerger; Exhibit 4, Unanimous Written Consent ofthe Board ofDirectors and Sole

Shareholder ofSuperpumper. At the time ofthe merger, Paul Morabito's 2009 personal income

tax return showed the tax basis of Paul Morabito'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. Id. 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. Exhibit 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

4 of 13

34



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Gordon Silver
AHomeys At Law

Suite 940

100 West Liberty Street
Reno, Nevada 89501

(775)343-7500

from NewYork 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

Dismiss for Lack of Personal Jurisdiction, on file herein, at 1|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 anobviously 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 ofEdward 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 ofthe January 11, 2010 Deposition ofSalvatore Morabito at p. 9,

lines 7-14. Snowshoe, at the direction of Bayuk and Salvatore Morabito, knowingly received

fraudulent transfer ofa significant interest in CWC, aNevada corporation, from Paul Morabito, a

Nevada judgment debtor. Snowshoe was apparently created post-judgment for the sole purpose

ofowning an interest in Superpumper (formerly CWC). See Declaration ofSalvatore Morabito

in support ofSnowshoe's Motion to Dismiss for Lack ofPersonal Jursidiction, on file herein, at

1110. No other business purpose ofSnowshoe is mentioned. Id, These actions by Snowshoe are

' The actual sale price ofSuperpumper to Snowshoe may have been somewhat higher - approximately $2.5 million.
However, in any event, itappears that Paul Morabito sold Superpumper to his domestic partner and/or brother, using
Snowshoe as a vehicle, for at least$3 million less than the tax basisvalueof his interest.

^It is interesting to note that Paul Morabito and Bayuk purchased a residence in 2005 in Washoe County as tenants
in common. Exhibit 12. However, on September 28, 2010, only about two weeks after this Court entered its oral
judgment against Morabito and the same day when Morabito was acting to divest himself ofhis interest in CWC,
that residence was transferred to Paul Morabito's personal trust, again in an obvious effort to stop, delay or hinder
collectionefforts. Exhibit 14, October 1,2010 Grant, Bargainand Sale Deed.

^ In fact, Salvatore Morabito had both a residence and a business address in Reno during 2010. Exhibit 13,
Relevant portions ofthe January 11, 2010 Deposition ofSalvatore Morabito atp. 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 orperformed some act bywhich it purposefully availed itselfof

the privileges of conducting activities in the forum; (2) the plaintiffs 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 ofsatisfying the first two prongs ofthe test, but ifthe 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 ofthe evidence that jurisdictional requisites

are met. Initially, the opposing party need only make a prima facie showing ofjurisdiction."

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 oftwo distinct processes. In the more frequently utilized
process, a plaintiff may make a prima facie showing ofpersonal 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 ofpersonal
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
complaintto establishpersonaljurisdiction.

Id, at 692-93, 857 P.2d at 743-44.

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 ofpersonal

jurisdiction inthis case comports with notions offair play and substantial justice.

A, Snowshoeperformed acts by which itpurposely availed itselfto this Court's
jurisdiction^ andPlaintiffs* claims against Snowshoe arise directly outof
Snowshoe's Nevada-related activities,

Snowshoe was formed with the specific purpose of accepting a fi*audulent transfer of a

significant Nevada asset fi-om aNevada 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 orhinder Plaintiffs fi-om collecting

on their judgment. Specifically:

• 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.

• 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 CEO. Exhibit 8. Bayuk, Paul Morabito's domestic partner, was a
shareholder and director of Snowshoe when it was formed and when it purchased Paul
Morabito's interest in Superpumper, Exhibit 10.
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• Paul Morabito, Bayuk and Salvatore Morabito were all admittedly residents of the State
of Nevadasometime during2010. Exhibit 11,Exhibit 12,Exhibit 13.

• 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 thatSnowshoe, 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 ofthe transfer and ofthe 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 "[w]hen factual disputes arise in a proceeding that challenges personal

jurisdiction, those disputes must be resolved in favor ofthe 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

1[1|34(h)-(j), 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 oftime 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 ofaNevada asset fi*om a Nevada judgment creditor, and it knowingly

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

^It is axiomatic that acorporation "can only act through an officer, agent or attorney." Heintelman v. LAmoroux, 3
Nev. 377, 379 (1867). All ofSnowshoe's acts here were taken by Bayuk and/or Salvatore Morabito, both ofwhom
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 ofpersonal jurisdiction overSnowshoe comports withnotions 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 ofpersonal 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

(\9^5){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 plaintiffs interest in
obtaining convenient and effective relief; and (4) the interest of the several states
in furthering substantive social policies.

Trump, 109 Nev. at701, 857 P.2d at 749 (citation omitted). These factors clearly weigh in favor

of Plaintiffs.

First, the State ofNevada has an interest in keeping this case intact and inNevada. The

State Court Judgment was entered in Nevada against Paul Morabito, who was at that time a

Nevada resident, and infavor of Plaintiffs, all ofwhom are Nevada residents. Paul Morabito has
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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 inhis fraudulent scheme. One ofthe 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 muhiple

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 ofthe other Defendants inthis case.

Finally, there are no policy reasons for this case to be brought in New York. Itcertainly

appears that Snowshoe was formed with the sole purpose ofreceiving 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.
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AFFIRMATION

Pursuant to NRS 239B.030

The undersigned does hereby affirm that the preceding document does not contain the

social security number of any person.

DATED this2f ^a^of May, 2014.
GORDON SILVER

By:
GERALD M. GORDON, ESQ.
Nevada Bar No. 229
Email: iitiordon@gordonsilver.com
JOHN P. DESMOND
Nevada Bar No. 5618
Email: idesmond@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

Attorneysfor Plaintiffs
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CERTIFICATE OF SERVICE

I certify that I am an employee of GORDON SILVER, and that on this date, pursuant to

NRCP 5(b), I am serving a true and correct copy of the attached OPPOSITION TO MOTION

TO DISMISS on the parties as set forth below:

XXX Placing an original or true copy thereof in a sealed envelope placed for collection
and mailing in the United States Mail, Reno, Nevada, postage prepaid, following
ordinary business practices

Certified Mail, Return Receipt Requested

Via Facsimile (Fax)

Via E-Mail

Placing an original or true copy thereof ina sealed envelope and causing the same
to be personally Hand Delivered

Federal Express (or other overnight delivery)

addressed as follows:

Barry Breslow
Frank Gilmore

ROBISON, BELAUSTEGUI, SHARP & LOW
71 Washington Street
Reno, NV 89503

DATED thi day of May, 2014.

An Employee of G
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1 Affidavit of John P. Desmond 4

2 Fifth Amendment and Restatement of the Trust Agreement for
the Arcadia Livine Trust

39

3 Unanimous Written Consent of the Directors and Shareholders of
CWC

3

4 Unanimous Written Consent of the Board of Directors and Sole
Shareholder of Suoemumoer

9

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 NewYork Secretary of State 2
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10 Shareholder Interest Purchase Agreement 5
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11

12 November 10, 2005 Grant Bargain and Sale Deed 3

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

3

14 October 1,2010 Grant, Bargain and Sale Deed 6

15 Order admitting Dennis Vacco 2

Exhibit page counts areexclusive of exhibit slipsheets.
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GORDON SILVER
GERALD M. GORDON
Nevada Bar No. 229
Email: ggordon@gQrdonsilver.com
JOHN P. DESMOND
Nevada Bar No. 5618
Email: idesmond@gordonsilver.com
BRIAN R. IRVINE
Nevada Bar No. 7758
Email: birvine@,gQrdonsilver.com
100 West Liberty Street
Suite 940
Reno, Nevada 89501
Tel: (775)343-7500
Fax: (775)786-0131

Attorneysfor Plaintiffs

INTHE SECOND JUDICIAL DISTRICT COURT OF

THE STATE OF NEVADA, IN AND FOR THE COUNTY OF WASHOE
CASE NO.: CV13-02663JH, 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 BAYU^
individually and as Trustee ofthe EDWARD
WILLIAM BAYUK LIVING TRUST; and
SNOWSHOE PETROLEUM, INC., a New
York corporation.

Defendants.

DEPT. NO.: 1

affidavit OF JOHN P. DESMOND

STATE OF NEVADA )
:ss

COUNTY OF WASHOE )

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

lof4

45



1. Affiant is aduly licensed attorney at law in the State of Nevada and is amember

of the law firm of GORDON SILVER, attorneys for Plaintiffs JH, INC., aNevada corporation;
JERRY HERBST, an individual; and BERRY-HINCKLEY INDUSTRIES, a Nevada
corporation in aCivil Action 13-02663 pending in the Second Judicial District Court mthe State
ofNevada.

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 atrue and
correct copy ofaunanimous 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 4is atrue and
correct copy ofaunanimous 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 5is atrue 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 6is atrue 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 7is atrue and
correct copy of Paul A. Morabito's 2009 Tax Return, prepared by Paul Morabito's accountant
Stanton R. Bernstein, CPA.

8. Attached to the Opposition to the Motion to Dismiss as Exhibit 8is atrue and
correct copy of aprintout 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 aMay 9, 2008 letter from Garrett D. Gordon to myself and Loms Bubala who
was also coimsel of record for JH and Jerry Herbst atthe time.

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

11. Attached to the Opposition to the Motion to Dismiss as Exhibit 11 is atrue and
correct copy of the relevant portions of the January 22,2010, Deposition ofEdward Bayuk.

12. Attached to the Opposition to the Motion to Dismiss as Exhibit 12 is atrue and
correct copy ofaGrant, Bargain and Sale Deed for apiece of real property situated in the County
of Washoe, State ofNevada to Paul Morabito and Edward Bayuk, dated November 10,2005.

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

14. Attached to the Opposition to the Motion to Dismiss as Exhibit 14 is atrue and
correct copy ofaGrant, Bargain and Sale Deed for apiece of real property situated in the County
of Washoe, State of Nevada from Paul Morabito and Edward Bayuk to Paul A. Morabito,
Trustee ofThe Arcadia Living Trust, dated November 1,2010.

15. Attached to the Opposition to the Motion to Dismiss as Exhibit 15 is atrue and
correct copy of an Order Admitting Dennis Vacco to Practice in Case No. CV07.02764 in the
Second Judicial District Court ofthe State ofNevada 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 aThird-Party Complaim 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 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 documents and deposed Mr. Morabito.

18. Plaintiffs learned through net worth discovery that Defendants had engaged in a

series of 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.

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

itsSeptember 2010 oral findings of fact and conclusions of law.

DATED this 21^ day of May, 2014.

SUB

this

D and SWORN to before me
ay of May, 2014, by

JBS(

is^
JOHN P. DESMOND.

rOTAR'
County

I
UBLIC in and for said
State

CINDY S. GRINSTEAD

Notary Public - State of Nevada
Appointmeni Recorded In Lyoo County

^ No: 10-136S-12-Expires March 15,2018

•-.i

••• tii<.

A
JOHN P. DESMOND
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CONFIDENTIAL

HFl'H AMENDMENT AND RESTATEMENT OF THETRUST AGREEMENT FOR THE ARCADIA
SPENDTHRIFT TRUST HENCEFORTH TO BE KNOWN AS THE

ARCADIA UVING TRUST

I, PAUL A. MORABtrO, as Grantor and Tnisteer declare (hat I have entered into this FIFTH
Aniendmentand Restatement of theTrust Agreementfor theARCADIA UVINGTRUST onThursday,
September30»^ 2010.

I establishedthe ARCADIA LIVING TRUST on Februaiy 14,2C06 and amended and restated it its
entirety - andchanged itsnametotheArcadia SpendthriftTrust- onNovemlier17,2009. InJanuaiy,
2010, underArticle 2of theTrust Agreement; I reserved theright to amend,modify, or revokeIheTrust
Agreementnrany ofitsprovisions, inwhole orinpart; atanytime bya writing signed byme. Exercising
thatright, I completely amended andrestated dieTrustAgreement initsentirety assetforth below in
thisdocument, so that noneof the previousprovisions ^allcontinuetobe hieffect; and dianged its
name back to the ARCADIA LIVINGTRUST. This conqplete amendment and restatement and any
subsequentamendments, shall constitute theentire and exclusive statementofthe terms ofthe
ARCADIA UVING TRUST.

The property I have transferred tomyselfasTrustee and allpropertysubsequent^ transferred to
theTrusteeshallbeadministered as providedin thisFIFTH Amendmentand Restatement and any
subsequent amendments. The revocable trustestablished under this TrustAgreementshall now be
known as theARCADIA UVING TRUST. Successor tr^ established underfliis TnistAgreement shaU
be known by the names designated below inthis TrustAgreement orasnamed by dieTrustee. The
Trustee may refer to these trusts by reference to the name of the hicome beneficial of these trusts or the
tax elections made with respect to these trusts.

ARTICLE 1
DECLARATIONS

1.1 FamilyInformation
.1 am notmarried, andama resident of theQty ofWestHollywood, Califonda. I Uve part tnnewithmy
boyfriend and longtime companion EDWARD WILLIAM BAYUK. Ihave no living ordeceased
children. My father is SALVATORB ROBERT MORABITO, SR, ofSt Catharines, Ontario. My mother
Mary Dora Lorrame Morabito is now deceased. Ihave one brother, SALVATORE ROBERT MORABITO,
JR., also known asSam Moiabito, ofSt Catharines, Ontario, Canada; SALVATORE isinacommitted
relationship with my brother's longtime companion DR. ANNA KOBYLECKY, ofSt Catharines, Ontario,
Canada. I havetwosisters, KATHARINE LYNN FA22:ARI ofSt Cafiiarines, Ontario, Qmada,and
GLORIA JEAN MORABITO, also known asGoldie Morabito, ofBelmon!; CalifbrxUa. I have two
nephews, thesonsofmy sister KATHARINE LYNN FAZZARL SAMUEL FAZZARI and VINCENT
PAZZARl, both ofSt Catharines,Ontario, Canada.

1.2 PropertyInformation
. At thistime, all myproperty is myseparateproperty.

ARTICLE 2

RIGHTS RESERVED BY ME

AsGrantor, 1reservediefollowing rightsunder thisTrustAgreement
2.1 Rightto Add Ftopexty to Oie TrustEstate

. I reserve the right to transfer additional property totheTrustee during my lifetime and atmy death.
Ail such property transferred to the Trustee shall be added tothe trustestate and administeredas
provided inthisTrust Agreement The Trustee isauthorized and directed toaccept the additions to(he
trustestate. Any other person may transfer property totheTrustee tobeadded tothe trust estate,
provided the property isacceptable tome(if Uvln^^ andtheTrustee.

2J2 Right toWithdraw Prope^from thel^tEstate
. I reserve theright towithdraw atanytime aU oranyportion ofmyproperty heldinthetrustestate.
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The property described in any noBce of withdrawal shall be delivezed inunediately to me. Upon any
witiidrawal, the property shall betransferred tome asifdie trusthad notbeenaeated.

23 Rightto Amend the Trust Agreement
. I reserve the right to amend atany time all or any partof this TrustAgreement without obtaining the
consentoforgiving notice toanybenefidary.

2.4 Ri^t to Revoke the Trust Agreement
. Ireserve the right to revoke atany time all or any part of this TrustAgreement, withoutobtaining the
coiwent oforgiving notice to any benefidary. Ifthis Trust Agreement isrevoked inwhole orinpart
during my lifetime, dieTrusteeshall immediately deUver to me die entire trustestateor the portion of^
trustestate subject to revocation. Upon any such revocation, the properly shallbe transfenred to me as if
the trust had notbeencreated. Upon my death, AOs Trust Agreement, andalltrusts established under
IhU Trust Agreement shall become irrevocable and notsubject to amendment

23 Ri^t toAppointand RemoveT^tees
. 1reserve therighttoappoint designate, andremove trustees.

2j6 Right toDirect andApprove theTkustee's Acfioris
. I reserve the right to direct and approve theT^tee'sactions, induding theTrustee^s hivestment
decisions and the use of trustprope^ as collateral for any personal obligations ofmine. My approval of
theTrustee's actions shall be bindinguponallotherbeneficiaries.

2.7 Exendse o£MyReserved Rights by Others
. The rights reserved to me as described above are personal to me and shallnot be exerdsable on my
behalfby any otherperson.

2.8 MannerofExerdseof MyReserved Rights

. Imay exerdse the rights reserved to me only by asigned writing delivered to theTrustee. This Trust
Agreement may not; however, be revoked or amended by me inmy Will.

ARTICLES

THE GRANTOR'S TRUST

The following provisions shall apply to the distribution of die trust estate during my lifetime
3.1 Distributions of Income and FHndpal

. During my lifetime, theTrusteeshall disfribute to me fliat amountof net incomeand prindpal as I
direct. Further, ifIbecome incapadtated, tfieTrustee isauthorized todistribute toany pereon whom I

! am then legally obligated tosupport or who has been receivhig supportfrom me that ^ountofnet
Income and prindpal as the Trustee deems appropriate in his orher discretion to continue this support
Also, theTrustee is authorized to distribute to me fliat amountofnet income and principal, upto the
whole ofthe trustestate, astheTrustee deems appropriate fai theexerdse ofhisorherdiscretion, using
my accustomed manner of ttving as aguide and wiflioutregard to my ofitersources ofsupport TTie
Trostee shaU exercise this discretion inaliberal manner, and the ri^ts ofremainder benefldaries shall be
ofno Importance. TheTrustee shaU accumulate and add any undistributed net income to prindpal.

3.2 Gifts

. TheTrustee isauthorized tomake disfaributions directly topersons designated byme. Futfltermore, the
Trustee isauthorized to make gifts tocontinue any gift programIstartinduding gifts made to usemy
available federal gift tax annual exclusion amounts or lifetime exemption or occlusionamounts, atthe
same level and to thesame persons asI made gifts. TheTrustee may fulfUl any charitable pledges made
by me. Gifts may be made outright or in trust In making the authorized under this section, the
Trustee may follow the directions givenhimorherly any agentacting for me under adurable power of
attorney that expressly giants tothe agent the power tocontinue my plan of giving. Also, theTrustee
may distribute hicome or prindpal to an agent acting underadurable power ofattorneyexecuted by me
to enable the agent to make gifts as provided under the durable power ofattorney, induding gifts to
charitable organizations.
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33 Qualificationfor Government Benefits
. Iauthorize theTrustee totake any actions ftattheTrustee determines to beappropriate ornecessary in
OTnnccfion with my qualification for or receipt of government benefits, including benefits (whether
income, medical, disability, or otherwise) from any agency (whether state, federal or otherwise), such as
Social Security, Medicare, or supplementalsecurity income/statesupplemental programs.

ARTICLE4

ALLOCATION AND DISPOSITION OFTHETRUST ESTATE

Upon my death, sul^ect to tlie paymentof, or satisfactory provision being madefor, all debts and
taxes (including Estate taxes), tfie following allocatloxis and dispositions of the trust estate shall be made
by the Trustee.

4.1 Disposition UponMyDeath
Upon my death, the Trustee shaU allocate tfie entire trust estate, including the property held in the trust

istateatthe date of my death and the properly transferred to the trustestate 1^ reason ofmy death, as

(a) Gifts ofTangible Personal Property
. The Trustee shall make distributions ofmy tangible personal property as provided inArticle 5.

(b) Giftsof Real Property
. TheTrustee shall make distributions ofmy real property as provided in Artide 6.

(c) Gifts ofMoney andOther Property
. TheTrusteeshall make distributions ofmoney and other property as provided inArticle 7.

(d) Balance of the TrustEstate
The balance of the trust estate shaHbe held mtrust and administered as the ResiduaryTrust inaccordancewiththeprovislonsofArtidc8belowunlilthedatetfin(10)yearsfollowing^death. On

the tenth annh/eisary of my death, any remaining balance of ttie trust estate shall be distributed as
follows:

CONFIDENTIAL

(i) Seventy percent (70%) to my longtime companion EDWARD WILLIAM
BAYUK provided hesurvwes me- IfEDWARD does not survive me, *
thegift shallbe distributed to my broflierSALVATORE ROBERT
MORABirO, JR, ifheis then living, and ifheisnot this distribution
shall be madeinequalshares to my nephews SALVATOREFAZZARI
and VINCBNT FAZZARI.

(ii) Tliirty percent (3056) to my brother SALVATOREROBERT MORABITO,
JR., provided hesurvives ma IfSALVATORE doesnotsurvive me, the

shall bedistributed tomypartnerEDWARD WILLIAM BAYUK, if
he is then living, and ifhe is not this distribution shall be made inequal
shares to my nephe*vs SAMUEL FAZ2^ARI andVINCENT FAZZARI.

In selecting assets to satisfy gifts andfimd shares, property that would produce income
recognition if allocated to fund apecuniary amount shaU, ifpossible, be allocated to fund non-pecuniary
shares. These assets should be allocated on anon-pro rata basis when funding fractional shares. These
asseb include; items ofincome in respect ofadec^ent (i»rticularly interests inpension plans or
contracts of deferred compensation paid intastalhnents); instaUmenlsalecontracts; and life insurance
contracts towhich the transfer for value rule under LR.C. §101 may apply.

ARTICLES

GIFTS OF TANGIBLE PERSONAL PROPERTY

Upon my death, subject to the paymentof, or satisfactory provision being made for, all my debts
and taxes (induding all Estate taxes), the following distributions shall be made by theTrustee from the
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All my interest in my tangible pei8<mal property, togeflterT^thwyi^^^
shall be distributed by the Trustee outright to my longtimecompanion EDW^ ^
he is then living, and ifhe is not said tangible pereonal properlyshall be distributed to my brother
SAI.VATORE ROBERTMORABrrO, JR.

article 6
GIFTS OF REAL PROPERTY

Upon my death, subject to the paymentof, or satisfactory proviston being made for, aU my debtsand taxes (including an Estate toxes),iu> distributions Shan be made by theTrustee.
ART1CXE7

GIFTS OPMONEY AND OTHER PROPERTY

Upon my death, subject to thepaymentoior satisfactoiy provision being made for, all my debts
and texes (including all Estate taxes), the fbUowhig distributions shall be made by theTrustee.

7.1 Gifts of Money

&Publicly Traded SecuriBes

None.

ARTICLES

THE RESIDUARY TRUST

AH tnistp~IKi»anocatedloteRESIDUAKYTRUSTShan beheld and

trust establishedunder diis artide.

8.1 Maintenance of Real Property

None

8.2 Distribution of Net IncomeAfter ptovidtog for Ihe expenses outtliMd inSecUoM 8.1 and82abovft^Tiustee^dbh^teflw
«n«unta8 net fncDn« in monUiIy or oBiercomrententinstall^,butat^t^aaroally.lo^
bencnciarles inthe petcenlages Indfcated untU the hurttenmmteson

(a) Seventy percent (70%) to my longtime comparoon EDWARD WHUAM BAYUK.
(b) Thirty percent (30%) to my brother SALVATORE ROBERT MORABITO, JR.

If abeneficiary under thisSecfion83 dies before the trust terminates on the lentil anniversaryof my
death, the deceased beneficiai/s share ofnetIncomeshaD be reallocated on an ongoingbasis to the oflier
beneficiary named inthis section ifthenliving.

83 Final Distribution of Trust Estate

On the tenth annivewary of my death, or upon the earHer death of thelast to suryWe of Aebeneficiaries
named in SecHon 83,the Residuary Trust shaU terminate and the Trustee shaH distribute the remaining
assets ofthe trustestate inacrordance with the provisions ofSection 4.1(d) above.

ARTICLE 9
GENERATION-SMFPING PROVISIONS
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9.1 Generation-Skipping Transfer Tax
I intend touse effectively all availabfe generalioihsldpping tcansfer tax exemptions, including the

exemption available under the dectlon autiiorized in I.R.C. §2652(a)(3). AU provisions of my Will and
diis Trust Agreementshall be construedinamanner consistentwith tiiat Directive, and to tfie extent
possible, so as to create and maintain hrusts or shares of the trust estate that have inclusion ratios ofeither
zero oroneandarcentirely exempt ornonexempt from GST tax.

9^ Allocation of GST Exemption

i . In allocating my GST exemption# the Trustee may include or exclude from tJwtallocation any properlyasto which Iam the transferor for GST tax purposes, including property transfened prior tomy death.
The Trustee's decisions may be based on myestate tax return, gilt tax retums, and othermformation
known to theTrustee. TheTrustee shaU allocate the exemption ingood faith, butshallnot be required to

^ allocate the exemption to beneflt the various transferees orbenefldariesofthe property equally,
proportionally, orinany other particular manner.

9.3 Division ofTlrusts

. l-heTrustce (other thanissueofmine) may divide any tnist into two ormoreseparate trusts toaeate
one ormore trusts with assets completely exempt from any application ofany GST tax ortocreate trusts
so tliat the federal generation-skipping tax incUision ratio for each such trust shafl be either zero orone.
Divisions shall bemade based on fiic fair marketvalue oftheassets at thetime ofthedivision. If
permitted by the regulations under the GST tax, the allocation of property between or among separate
trusts created from asingle trust ortrustshare may be unequal inamount and inthe type ofassete, and
the division may be non-pro rata. All trusts so established shall be administered under flie same terms as

i would liave applied to the undivided trustor trustshare. The Trastee Is directed to divide anytrust that
I may be subject to flie GST tax into two separate sub-trusts ofequal or unequal value, butwith ttie same

terms and with the same beneficiaries, sothat the transferor's exemptionunder I.R.C §2631 may be
I allocated to one sub-trust tothe exclusion of the oflier ordisproportionately between them.
I 9.4 Allocation ofAssets

. The Trustee may allocate any property payable or distributable to the trust or any of its sub-tniste so
\ tliat all trusts or propertywith an inclusion ratio of zero shall be allocated to atrust with an inclusion

ratio of zero and all trusts or property with an inclusion ratio ofother than zero shall be allocated to a
1 trust with an inclusion raKo ofother than zero. TheTrustee may aUocate any propertythatmay become
I payable or distributable to the trust to one of its sub-trusts to the exclusion of fixe other trusts or
• disproportionately between thesub-trusts.
\ 9J5 General Power of Appointment Granted toBeneficiary
' If upon thedeathofanissueof mine who is abeneficiaiyofan irrevocable trustcreated under this
i Trust Agreement, the trust estate ofhis or her trust would pass to or in trust for the benefldary's issue

(whether directlyor by the beneficiary's failure to exercise apower ofappointment), then the beneficiaiy
shall have the power to appoint to the beneficiary's estete by his or her Will (whether or not admitted to
probate) expressly referring to and exercising this power, the smallest fractional share of the trust that
would be necessary to reduce to flie minimum the aggregate Estate taxes and GST taxes payable upon the

1 beneficiary's death.
I 9.6 General Power of Appointment Conferred byTrustees
? . The Trustee may grant abeneficiary ageneral power ofappointment, as ihat term Is definedinLR.C
\ §2041, over tlwt beneficlaiy's share of the trustestate, pursuant to which that beneficiaiy may appointthe
I principal and or undistributed income of thatshare to one or more pereons and entities, including his or
/ herown estate, and onthose terms andconditions, either onfright orintrust; asheorshe may appointby
f a Will (whether ornotadmitted toprobate) orotherwriUen InsbTimentexpressly referring toand
• exercising this general power ofappointment Agrant ofpowermay limit ttie amount sul^ect toany
i general power ofappointment require that itbe exercised jointly with another personorpersons, or

otherwise impose limits orconditionsonits exerdse. The Trusteemay also eliminate ormodify, atany
time and for any reason, ageneral power ofappolntment granted by AeTrustee. TheTrusteeshaU
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promptlynotifythe benefteiafy in writingthat theyhave granted a generalpower ofappointmentto the
beneficiary over trust assets.

The foregoing provisionsshallnot apply to a beneficiary who is servingas a Trusts or Co-
I Trustee, except thataCo-Trasteeorsuccessorl^fee may exerdse theforgoing power to granta
! general power of appointmentinfavor of the beneficiary whoisaTrustee. No beneficiary shallhave the
! power under this Section 9.6 toamaid his orher shareofthetrustestate inamanner that would inaease

hisor her benefits, or to grant himselfor herselfa general power of appointment
I 9.7 No Trustee Liability
! . 'lite Trustee shall notbe liable for any exerciseor nonexercise ofany of tite powers granted under this
I article.

' ARTICLE10
DISCLAIMERS

10.1 Disclaimers Allowed

. In addition to any rightsgranted by law,any persongranted any righl; titie, interest benefit privilege,
or power under thisTrust Agreementmayat any thne renounce release,or disclaimall or any part of
diat right, title, interest, ben^t privilege, or power, includinghis orher right title, and interestinand to
trust income or principal Thenaturalor legalguardians ofa minorshallhave theauthorityandpower
todisclaim theinterests of the minor; dieconservator of theestateof (hepersonduUlhave theauttiority
and powerto disclaim theinterests ofdieconservatee; (hefiduciary ofa trust or estateshallhave the
authority and powertodisclaim theinterests of thetrust or estate;and dteyoungestadult ancestor ofany
unborn, unknown^or unascertained issue shall have die power to disclaim the interests of diose issue.

I 10.2 Disclaimers ofProperty Interests
j . In general, adisclaimer or renunciation ofaproperty interest^allaccelerate the succeeding interest
j Except asotiierwise expressly provided inditsThist Agreement any interest inpropertysodisclaimed
I shall be allocated or distributed as ifthe benefidary had predeceased die person from whom the interest

in the property would have been received. Further,exceptas otherwiseexpresslyprovided in thisTrust
• Agreement ifa beneficiaiy disclaims his or her entire interestin one or morespecificassetshdd in any
1 trust die assetsshall bedistributed from the trust as if the beneficiarypredeceased the person from
I whomthe interestin the assetswouldhave beenreceived. If all livingcurrent and contingent
i beneficiaries disclaim Iheirinterestsin Qte trust ai^ contingentremainderinterestshallbe destroyed and
I the remaining trustproperty shall pass asprovided inSection42.
I 10.3 Disdaimers byTrustee

. Any person grantedanyfiduciary power, audiority, right privilege, or discretion ("nduciaiyPower*)
j under thisTrust Agreement orunder die law applicable tothis trust may atany time renounce, release,
j or disdaun all or any part ofsuch FiduciaryPower. Unlessotherwiseexpresdy provided in die

disclaimer, ifany Fiduciary Pbwershallbedisclaimed, die powershall raase toexistand shallnotpass to
any successor fiduciary. The disclaimer may expressly provide diat the FiduclaxyPowershall be
excrcisable by die remaining Trustees,ifany, or any successorTrustees.

ia4 Effective Disdaimers

j . To be effective, disclaimers must be inwriting, signed by die disclaiming persorv and Irrevocable.
; Disclaimersshall be effecthre only upon deliveryto the Trusteeor to a court having |utisdicdon over the
! adminiStrab'on of the trust

• ARTICLBll
I PAYMENT OFDEBTS AND EXPENSES

The following provisionsshall apply upon my death to the payment of my debtsand expenses.
11.1 Payment ofDebts and Es^enses

. Upon my deatfi, the Trustee may pay on my behalf,in the manner and at the time the Trustee

6
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determines, any and all ofmy outstanding unsecured debts (including unpaid tax liabilities arising prior
tomy death and interest and penalties imposed onthose tax liabilities)^ expenses oflast illness, burial and
funeral claims, expenses ofestate administration, anyallowances bycourt order forthose persons
dependent upon me, andany other proper expenses ofmy estate.

11.2 Payment from Trust
. TheTrustee isauthorized topayfrom theassets ofthetrustmydebts aiui expenses thatmyExecutor
may request If there are insufficient assets in my probate estate to make any^fls provided under my
Win orto pay my debts aiid expenses, orifthere are sufifidentassets inmy probate estate but, inthe sole
judgmentof the Trustee, itwould be to die advantage of theestate that those gifts orpayments be made
from theassets in thetrusty fhe Trustee may payfrom Qie assets ofthe trustallofihose giftat, debts, and
expenses. Iffhe assets ofmy probate estate (exchisive of residential real property and tangiblepersonal
property) are Insufficient to pay all unsecured debts, funeral expenses, and expenses ofadministrati^
the Trustee may pay tomy estate from the principal ofthe trustestate thatamount tfiatmy Executor may
request for titose purposes. The Trusteesh^l notbe under any duty to take part in determining the
nntountofAose debts orexpenses, and may rely upon Uie written certificationofmy Executor for flte
itmount to be paid as authorized!^ these provisions. IheThisteeshallbeundernoduty toseeto the
Application ofany such payment TheTrusteedudl not requue any reimbursement for payments made
to my Executor.

ARTICLE 12

PAYMENT OFESTATE TAXES AND GENERATION-SKIPPING TRANSFERTAXES

12.1 Paymentof EstateTaxes
. All Estate taxes and charges imposed upon any proper^ by reason ofmy death, whether passingunder
tlie Will ornotshall bepaid (1) first;ly my Executor outofthe residue ofmy probate estate, to theextent
funds are sufficient, and (2) second, by theTrustee outofthe residue ofthetrustestate. All Estate taxes
shall bepaid wittiout proration orreimbursement from any other propertyorperson.

12.2 Paymentof Generatiorv^kipping Transfer Taxes
. All GST taxes attributable toa directskip occurring upon my death, andwith respect towhich I was the
transferor, shall be paid by theTrustee from and duuged against properly consiiluting the transfer, as
provided in IJI.C §2603(b)C3) and §2603(b). AH GST taxes attributable to ataxable distribution occurring
with respect to any trust established under thisThistAgreementshall be paidby the transferee, as
provided in IJtCS26fl3(a)(l) and §2603(b). All GST taxes attributable to ataxable termination occurring
with respect to any trust established under this Trust Agreementshall be paidby the Trustee and charged
against the property transfisree, as provided inLR.C. §2603(a)(2} and §2609(b).

j 123 No Proration
! . (vjo portion of the Estate taxes or GST taxes payableunder these provisionsshallbe charged against,

prorated among, or recovered from any personentitled to benefits under this instrument
12.4 Reserves

• . TheTrustee may establish reserves from trust iiurome and principal that heorshe considers necessary
i for the paymentofEstate taxes.
I 12.5 Tax Elections
I . TheTrustee shall have the power, illhis orher discretion, to take any actionand to make any dection to

minimize thetax Qabllities ofmyprobate estate, anyfarust, andthebeneiidaties. TheTrustee may make
those elecHons andallocations under thetaxlaws asheorshedeems advisable. TheTrustee may, but

i shall notberequired to, allocate the benefits ofanelection among the various beneficiaries ormake
adjustments inthe rights ofany benefldariea orbetween the income andprincipalaccwnts to
compensate for the consequences ofany fax el«:tion orany investment oradministrative decision made

! by the Trustee that may have had the effectofdirectfy orindirectly preferring one benefidary orgroup of
i bcneficiaries over another.
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ARTICLE13

THE APFOINTMENT OFTRUSTEES

The following provisions shall apply to fte appointmenl# designation/ and removalof the
Trustee.

13.1 My Powets of Appointment/ Designation/and Removal
. During my lifetime/1 shall have Ihe power to appoints designate,and remove, witfi orwith^cause,
Trustees and Co-Trustees. Imay appointor designate individuals orentilto to asTrustee.apS^ordesignaleTrusteestoservealone,toservewithme,ortoservevdthoto^
rafrently or in the future. Imay also prescribe the condltkma and te^ govei^g tte actions, auflionty,
and duties of theTrusteesIappoint or designate. Further, Imay designate aseries of perwns to serve
Trustees following my death or foUowlng Ihe death/ resignation, or inabihty, failure, ot refusal lo of
anv Trustee. There shaU be no limit on the number of times Imay exercise Ihe foregoing powers. Tte
apMliitments and designations shallbe inwriting and shall be filed wift Jecurrenmustee of the trust
AW'—othenvise. AHmyappomiinBnwBnuii«s»i5M»w«*«»"— '
take precedence over the appointments made under any other piovurfons of this article.

13.2 Initial Trustee

I'ursuant lo my powers to appointTrustees/ lappoint myselfas the initialThistee under Ihis Trust
Agreement

133 SuccessorTrusteesXOwO OUCKCSWWI

. Upon my deatfi or iiuapad^,IappolntROBBBT BERTRAM BURKE lo serve as Tmtee. HR^RT
BERTRAM BURKE should fail or become unableor unwilling to serve as Trustee, IappomtJAMES
RAVENSCROFT to serve as Trustee.

13.4 HUlng Vacancies13.4 fUiing vacanaes

. Ifavacancy In aTrustee position Is not fiUed as otherwise provided inthis TrustAgreement the
California court having jurisdiction over the trustshall appointone or more Trustees upon the
application of any former Trustee or any trust beneficiary, cunent or contingent

135 Temporary Incapacity ofaTrustee
If due UUlness ot other caiue, an individualTrustee is temporarily, but not permanrnfly, un^Ie to

eive prompt and Jnteffisenf consideration to llie financial andadministrativemattersai&clmg the Husls
for ««cii he orsheserves as Trustee, Hm otherThistees may, duringsudi temporary incapadty, make
anv and all decisions regarding the trustestateas Aou^ the incapacitalEdTrusteewere not thenserving.
In determining the temporary tacapady ot an indMdualTnislee, the otherTm^ rely onacetHricateorotherwilltenstatementfromalicaaedphyalciinwhohaaexanunedthe^paalated
individualTrustee. Tlteother TrusteesShan incurno liabliily whatsoever to any benefidary as atesuU of
any action taken under this section.

13.6 Removal ofTrustees13.6 Kemovaiox trusrees

Following my death EDWARD WILUAM BAYOK may remove anyTrustee of Ihe trust and appointa
Trustee or Trustees other than himself to succeed Ihe removedTrustee, provided atleastone adult
income beneRciary and one adult presumptive remainder benefidaiyjota in theexerdse of this power.

13.7 Effective Dates

Any and all appointments, designations, removals/ or revocations affecting aTrustee position shall be
made bv awritten mstrument executed by tiie person entitled to make the appointment, designaton,
removal, or revocation. The written inslrumentshaUbe effective upon iis deUv^ to tiie curr^rustee;
provided, however, tiiat tiie appointment ofasuccessorTrostee or Co-Trusteesh^becom^ffectiveonly
upon the new Trustee's written acceptance of the appointmentand the ddlvery of this written acceptance
to the person who appointed him or her, tiie otherTirustees. or tiw currentbeneficianes.

13.8 No Bond

. No bond or otiter security shaU be requited of any Trustee named in tiris Trust Agreementot of any
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Trustee appointed or designated in the manner provided under this TrustAgreementunless fee terms of
the appointment or designation require abond. The foregoing provisions shaU apply whether theTrustee serves alone ortogether with oneormore other Trustees.

13 9 Administrator. The Administrator shall provide such services totheTrustee by way of
^counting, tex and planning purposes, and advise the Trostea ai^ fite Benefictaito as to the Mmta^iniplementabon of each andev«y previsionof ttiisTrostTliaAdmlrasltatorShanbe teimbuised based
on his normal hourly rate, as well as receive an annual basestipend of one dollar ($1.00).

ARTIOEU

THE PROTECTION PROVIDED THETRUSTEES

The following provisions shall apply to each of theTrustees serving under this TrustAgreement
14.1 KeslgnaHon

. Each Trustee shall have the right toresign his or her position atany time without the consent of any
bencficiary or die approval of any court ATrustee may resign for any reason by deUvering awritten
rcsigtuition signed by him or her to fiie successorTrustees. The resignation shall be effective accorduig to
its terms. But ifHie resigningTrustee is the sole Trustee, the resigningTrustee shall continue to be
responsible for the trustproperty untU itis delivered to the successor Trustee and shall continue to hold
title and custody to the trust assets and administer the trust assets and perform the actions that are
reasonably necessary to presexve the trustproperty and to complete the Tnistee's administration of the
trust, until asuccessorTrustee has been appointed and has accepted theposition ofThistee.

14.2 Compensation

*rheTrustee shall be entitled to pay himself an annual fee of one hundred and twenty thousand dollars
(S120,0C0) for the performance of his or her duties and services rendered as Trustee. ATrustee th^is a
corporation or partnership shaU be entitled to compensation for its services in the amount and at the time
specified mits Schedule of Fees and Charges established from time to time by itfor tiic administrationof
trust accounts ofacharactersimilar to this one and ineffectwhen services are rendered. This
compensation may be paid without prior courtapproval UteTrusteeshall be reimbursed fbrreasonable
expenses actually and properly incurred by him orher inthe administration of tiie trust

TheTrustee also isauthorized topay to flie attorneys and accountants retained by theTrustee to
advise him or her in flie administrationoffee trustfeose amounts for fees and costs as fee Thistee ^aU
determine in his or her discretion. TheTrustee isaufeorized topay feese fees and costs wifeout first
obtaining approval of fee trust benefidariea or fee courthaving jurisdiction over fee trust Thesef^ and
costs shall not be offeet against fee compensation payable to feeTrustee.

ATrustee may waive his orher right to compensationfor his or her services to be rendered to fee
trust estate. The wahrer mustbe in writingand signed by fee person fai advance ofrendering feeslices
for which compensation is being waived. Awaiver may belimited in duration or limited to specific
services.

143 Dual Compensation
ATrustee serving as adirector, officer, partner,oremployee of any corporation, partnership,orofeer

business inwhich fee trust owns aninterestshaD also be entifled to receive reasonable compensation for
his orher services rendered asTrustee inaddition tofeecompensation beingpaid tohim orherbysuch
tiusiness. The compensation paid to fee Trustee ineifeer capacity shallnotbe offset againstfee ofeer, A
Trustee who isan investment advisor, attomqr, accountant; orofeer professionalshallnot be disqualified
from rendering professional services to fee tnistand beingcompensated onareasonable basis feerefore
in addition to any compensation feat he or she ofeerwise is entitied to receive as Trustee. Neifeershalla
firm with which aTrustee isassociated asa partner, officer, oremployee bedisqualified from dealmg
with, rendering services to, or discharging duties for fee trustand being compensated therefore ona
reasonable basis. ATrustee isaufeorized toretain himselforherselforany firm wife which heorshe is
associated totender investment, legal, accounting, orofeer professional services.

14.4 Rightof Indemnification andReimbursement
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ATrustee shall be enliUed toindemnificatton and reimbursementfor any expense, loss, damage,
liability, costs, or clahn (including, vvittwut limitation, attorney's fees and costsof litigation) iiururred by
Ihe Trustee by reason of any act performed or omitted to be performed by theTrustee, acting in good
hiith, in llw administraUon of the trust TheTrustee shaU be deemed to have acted in good faith on behalf
of the trust ifthe Trustee acted in amanner reasonably beUeved by theTrustee to be wiliiin the scope of
his or her authority and in the best interest of the trust and its beneficiaries. Notwithstandingthe
foregoing, aTrusteeshall not be mdemnifled or reimbursedvith respect to any expense, loss, damage^ or
claim incuried by reason ofany breaches of trust, by acts or omissions, committed intentionally, wift
gross negligence, in bad faith, orwith recMess indifference to the interests of the beneficiaries.

145 Notice to the Trustee

. Until the Trustee receives written notice ofanybirth,marriage, death, orother event affecting the rights
of beneficiaries topayments ordistributions from the trusttheTrustee shaU incur no iiabUity toany
persons whose interests may have been affiected that event for payments or distributions made by tiie
Trustee in good faith as though the event had notoccurred.

14.6 ConfldentiaUtyofTrust Agjeemenl
. Exceptas otherwise provided in this TrustAgreement theTrustee shallnotdisclose the contents of this
Trust Agreement or the fact of its existence unless lequired to do so bylaworapplicable regulation,
regulatory authorities, or legsl process, without my prior writtenconsent The Triistee may, however,
disclose the terms of this Trust Agreement wherenecessary to carry outhis orherpowers, toenforce the
rights and remedies belonging to fte trust or as required by acourt in its supervision of the trust The
Trustee may also disclose the contents of thisTrust Agreement to personsemployed byhim or her to
advise orassist him orherinflie adminisbration offlie trusts, including attorneys andaccountants,
provided these professionals agree to keep fite disclosed information confidential on the same terms as
provided in this section.

14.7 Disclosure to the Beneficiaries

. During my lifedmci, the Trustee shall have no duty to provide any informationregarding the trust to
anyoneotherthan me.

14.8 Reports and Accounts
. Iliereby waive all stahitoiy requirements, that the Trustee render areportor account to the
beneficiaries ofthe trust TheTrusteeshallnotbe required tomake any cunentreports orrender any
annual or other periodic accounts to any trustbeneficiary or to any courtwhether or not: required by
statute, exceptpursuant to courtorder. TheTrustee may take action for the approval of his or her
accounts at the timw andbefore thecourts, orwithoutcourtproceedings, asheorshedetermines inthe
exorcise ofhis orher discretion. TheTrustee shaU pay thecosts and expenses ofsudiaction, Including
the compensation and expenses ofaccountants, attorneys, and guardians, from flie principal or Income,
or both,of the trust as he or she detennines.

14.9 My Right to Release Trustee
. I reserve the right to executearelease, with or withoutanaccount approving flie admlnishration ofthe
trust by the Trustee. Arelease shall discharge flie Trustee from any accountability andliability to me or
roy estate or to any oftier persons interested orclaiming to be interested inthe trustas to all matters
covered by the release or in the account if any, with the same effect as ifan accountof theTrustee for the
period concerned had been judidaDysettled and aUowed in aproceedingtowhich these ottier persons
(including ail interested persons) were parties. No beneficiaiy other than me ormy Executorshallhave
the right to question or assert any liabiUtyby theTrusteefor theTrustee's acts or omissions duringmy
jjfotime.

14.10 RightofTrustee to SecureReleases
. TheTrustee isauthorized tosecure from anybenefidaxy a fullandcomplete release from anyand all
ilabilities arising from theTrustee's administration of the tjustand the beneficiary's written approval of
any account orreport oftheTrustee. The release orapproval shall be binding and condusive upon the
l^cneficiary and upon all ofthe benefldary'̂ issue (including then unborn, unknown, and unascertained
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Ivsuc) and othersuccessors in Interestwho mayttienhave or lateracquireany interestIntheseparate
trust. Allwritten Instrumentsto be delivered to or executed bya beneficiarymay be deliveredto or
executed by the legally appointedconservatorofany incompetentbeneficiary or a parent or legal
guardian ofaminor ten^dary. When so delivered or executed, thewritten instrumentshaQtebinding
uponthebeneficiaiy andshallbeofSesamelorceand effect as ifdelivej«d to or executed bya
bcneffclary acting underno legaldisability. Theforegoing provisionsshallapplyto allreports,
statements, accounts, releases,and notices,as well as documents appointing, removing, or designating
Trustees. However, the Trustee may not condition the performance of his or her dudes on Ae ddiveiy of
such a release.

14.11 Consultation with Legal Counsel
. TheTrustee may retain and consult withCalifornia based legal counsel onanymatters related tothe
Administration of the trustor the construction or interpretation of this Trust Agreement;, and I encourage
theTrustee to do so. TheTrusteemay select the legal counsel to advise or represent him or her, and the
Trustee isexpressly authorized topaythefees andcosts of thelegalcounsdfromAe trustestate. The
time, place, subject matter, and contentofanysuchconsultation withlegalcounsel, allcommunication
(written or oral)between theTrusteeand legalcounset and allworkproductoflegalcounselshallbe
privileged andconfidential and^all beabsolutely protected andfree ftomai^ dutyorrightof
disclosure toanysuccessor Trustee or any benefidary and any duty to account TheTrusteeshall,
however,include the amountof any disbursementfor the legalcounselfeesand costsin any report or
account prepared bytheTrustee fortheperiod duringwhich Ote expenses werepaid.

14.12 Reliance on Experts and Others

. TheTrusteeshall beentitled to relyon the information, opinions,reports, or statements(induding
financial statements and other financial data) prepared by his or her managers,attorneys, accountants,
brolcera, investmentscounsebrs, and o&er experts,even if th^ are associatedwith a Trustee,prepared
by such persons astomatters which theTrustee reasonably believes tobewithin thatperson's profession
orexpert competence, andshall notbeliable forlosses resulting tiiere from. TheTrustee mayactwidiout
Independent investigation upon Uie recommendations ofanyattorneys, auditors, accountants,
investment advisers, appraisers, or odierqualified experts retained by theTrustee, evenif theyare
assodated or affdlated with theTrustee. The writtenopinionof anysuch expert submitted to thet^tee
shall be a full and completeauthorization and protection wiOtrespect to any acdon taken or iu>t taken by
theTrustee in good faith.

14.13 Extent of liability
. 1do not want theTrustee to be personallyliablefor his or her good faith effortsin adnunistering the
trust estate.

(a) In general
. ATrusteeshall not be personallyliableto the (rust or its benefidaries,and shall be held harmless,for
anyloss, expense, damage, ordaimincurred byChe Trustee 1^ reason ofanyactperformed oromitted to
beperformed bytheTrustee, acting ingood £aith, in tfie adminisfaration ofthetrust. The Trusteediallbe
deemedtohaveacted ingoodfaithonbehalfofthe trust if tiieTrusteeactedIna mannerreasonably
believed bytheTrustee tobewithin Ute scope ofhisor herauthoriQr and inQie bestinterestofUte trust
and its benefidaries. Furttier,a Trustee shall not be personally liablefor obligationsarising from the
Trustee's ownership or controlof trust property or for torts committed intiie course of the Trustee's
administrationof the trust unlesstheTrusteeis personallyat fault. Notwi^tanding fte foregoing, a
Trusteeshallbepersonalty liable forhisor herbreachof trustbyactsor omissions, committed
intentionally, withgross negligence, in badfaith, or withreckless indifference to theinterests ofthe
benefidaries, and as to any profittiiat theTrusteederivesfromany breachof trust

(b) While trust is revocable
. During my lifetime, theTrustee stmllfollowall written directionsgiven from time to time to him or her
by meor by the personor personsto whomI delegate theright to direct ttieTrustee. Inconsenting to
and carryingout thosedirections, theTrusteeshallnot be liabletoany personhavinga vestedor
contingent interest in the trust forany act performedor omitted pursuant to Aose direcHons. Moreover,
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theTrustee may follow those directions regardless ofany fiduciary obligations to which the directing |
party mayalsobesubject.

(c) As to otherTrustees |
. 'i'he liability oftheTrustee is furtherlimited as follows. .

(i) AstopriorTrustees |
. No successorTrustee shall beresponsible orliable for any acts, omissions, ordefaultofanyprior i
Trustee. Unless requested inwritingbya benefidary within 60daysofttteappointmentofthesuccessor
Trustee, no successorTrusteeshall be requiredor have any dafy to reviewor investigatetheactionsor
omissions ofa prior Trustee. Asuccessor Trustee shallnotberequired or haveanydutyorobligation to
review,audit, or examine the transaction^ accounts,or records of any prior IVustee, or any allocationof
thetrustestatemade1^ anypriorTrustee. NosuccessorTtusteeshallhaveanyobligation to talce any
actionto obtain redressforany breachof trust any priorTnisfee unless instructed bya court to do so.
Kach Trustee is responsibleonly for Qiose assetsthat are actuallydeUvered to the Trustee's custody or
control.

(ii) As to CoTrustees
. ATrustee shall be liable to the beneficiariesfor tha acts or omissionsof a Co-Trusfeeonly as provided
requiredby law.

(d) As to agents and investment managers
. i want the Trustee to beable to rely on the adviceof professionals hired to advise him or her.
Accord ingly, theTrusteedliabUity is furtherlimited as follows.

(i) As to agents
. A Trusteeshall beliable to the beneficiaries for fheacts or omissionsof an ag»t only as provided by
applicable law.

(ii) As to investment managen
. ATrustee shallnot be liable for the acts or omissionsof any investment manager, or be under an
obligation toInvestor otherwise manage anyasset thatissubject to diemanagementofan investment
manager.

(e) As to taxes
. i want theTrusteeto beaggressivein minimiznigthe taxes, includingestateand incometaxes, imposed
on thetrustestate. Accordingly, QieTrusteeshallnotbeliable foranyaccuracy-related penalty, suchasis
currently imposed underI.R.C§666^ arising from Ute preparation and filing ofanyIncome taxor estate
tax return.

(f) liability insurance
. IndividualTrustees maycarry errors and omissions or fldudaiy liabilityinsurance and maychargethe
premiums totrustincome or principal, orbofh» asa costofadministration.

ARTICXE15

THE AUTHORITY OFTHE TRUSTEES

The following provisionsshall apply toeachof theTrustees servingunder thisTrust Agreement
A successorTrusteeshall be vested with all the rightS/ powers,and authority of an originalTrustee.

15.1 Trustee Authorify

. Exceptas othenvlse expressly provided,a successorTrusteeupon commencing to serveasTrusteeshall
immediately become vestedwilh all the rights,titles, powers{including discretionary powers), and
obligations, withlike effect as ifnamed asan initialTrustee. Where thisTrustAgreement states that fhe
'Irustee "shall" perform an act,ttieTrustee is required toperform thatact. WherethisTrustAgreement
states that the Trustee "may** do an actor Trustee is "autiiorized'' to act;, theTrustee is expressly permitted
or authorised to do the act described, and his or her decision to do or not to do the act shall be made in
theTrustee's sole and absolute discretion in the exerdse ofhis orher fiduciary powers and duties. The
decision of tlieTrustee as to all discretionary actions and decisions shall beconclusive and bindingonall
persons.

15.2 Trustee Discretion
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. The discretionary powers granted to the Trusteeunder this Trust Agreementdall beabsolute. This
means that theTrusteecanactaibibrarlly, so longasheorshe doesnot actin bad faith, andthatno
retiuirementofreasonableness shall apply totheexercise ofhis orherabsolute discretion. This does not
mean that the Trustee may doas heorshepleases, butratherthatI wanttheTrustee to usehisor her
own peisonal, sut '̂ective best judgment For this purpose, Iwaive the requirement that theTrustee's
conductatall times mustsati^ the standard of judgment andcare exercised fay areasonable, prudent
person. In particular, thedecision oftheTrustee as to the distributions to be made to beneftdaries under
thedistribution standards provided intftis TrustAgreementshallbeconclusive onallpersons.

15J Releaseof Power or Authority by a Trustee

. The Trustee may atanytime release, surrender, disclaim, relinquish, either inwhole orinpart^ ormay
Induce or restrict inscope, anyofthepowers, rights, authority, ordiscretion granted to(heTrustee under
this TrustAgreement either expressly orimplied. Such action shall be taken bymeans ofa written notice
filed in the records of the trust signedand datedI7 thereleasingTrustee,and mailedtoall of theadult
currentbeneficiaries. Unless otherwise specified bythereleashigTrustee,anysuchactionasit affects
that Trusteeshall be irrevocable. Such actionshall be effKtbe only as to the Trustee giving such written
notice andsliall innoway affect therights, powers, authority, anddiscretion ofsuccessor Trustees. The
powers, rights, authority, ordiscretion released orrestrictedshall continue toexistastoallTrustees and
succcssor Trustees other than the releasingTrustee.

15.4 Trustee's Consideration of BenefiGiat3^s Other Assets
. Hxcept asotiterwise provided inthis TrustAgr^ment inexercising his orherdiscretion todistribute
trust funds to any benefidary, Trusteemay, butshallnotberequired orhave any duty to,consider all
income andassets, including othersources ofincome orfinancial support reasonablyavailable tothe
beneficiary, asareactually known to theTrustee. TheTrustee shaO havenodutyofinquiry astothe
property oivned by orheld for the benefitof the beneficiary. Inmaldng discretionaiy distributions fn>m
any tni^created under this TrustAgreement theTrustee may rely absolutelyupon adeclaration
executed under penalty ofpeijuiy bythe beneficiary describing hisorherexpenses andfinandal needs
and any other financial resources available tohim orher, without further investigation. TheTrustee may
continue torely upon adedaration until otherwise advised inanother declaration from thebenefidary.

15.5 Limitation on Disaetion of a Benefidary Serving as Trustee

. Notwithstanding anyotherprovisions ofthisTrustAgreement aTrustee (other thanme) whob also a
beneficiaiy ofthetrustshall nothave, andshall notpartidpate in theexercise of,thepower touse, apply,
ordistribute trustprincipal forhisorherownbenefit except asnecessary toprovide for hisorherhealth,
education, maintenance, and support in hisorheraccustomed mannerofliving. Further,aTnistee who
is also abeneficiary of the truststUu not participate in the exercise of any power to advance or loan funds
to himselforherself or toguarantee orsecure anydebtofsuchbenefidary/Trustea

15.6 Voting

. While morethantwoTrusteesare serving, thedecision ofthe majorityof theTrusteesshall prevailand
bebinding with respect toallmatters affecting thetrustestate. Ifone ormoreTrustees areexduded or
precluded from partidpating inmaking adecisionwith respect toa particularmatter, the remaining
Trustees acting by majority vote shall make thedecision. Any actbyorinstrument executed bythe
majority oftheTrustees shall constitute theAction oftheTrustees as ifdone byallTrustees. Any
dissenting ornonconcurring Trustee shall notbeliable toanyperson fortheaction orfailure toactofthe
other Trustees acting by majorityvote.

15.7 Delegation by One Trustee
. ISach Trusteemayat anytime,by a signedrevocable instrument ddegate toanotherTrustee the
exerciseof ail or less than all of Qie powers confierred on a Trustee. Nonetheless, ttic delegatingTrustee
shall be liablefor the proper exerciseof theddegated powers1^ the otherTrusts.

15.8 Delegation by AllTrustees

. The Trusteesmay delegate their powers to one or more of the Trustees in a writing signed by all of
them. Thewritingmust stete the powers delegatedto the particularTrustees and provide a date when
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the delegallon wUl terminate automatically ifnot previously temdnated. Any delegationshall be
revocable by any oneTrustee inawriting defivered to the delegate. ATrustee acting pursuant to a
delegation shall have the authority to Wnd the trustand third persons may rely on his or her authority to
act for the trust. Any act by or instrumentexecutedby aTrustee acdng pursuant to this delegationshall
constitute the actionof theTrusteesas if donebyallTrustees.

15.9 Delegation of Powor toExpend
TheTrustees may delegate to one or more o£ the Trustees, for any period, the power to bind the trustm

any transaction obligating the trust to expend up to or less than acertain sum of money as specified by
the delegatingTrustees. TheTrustee to -whom the power is delegated may be flie solesignatory of all
checks necessary to accomplish the expenditure. The TVustees may also delegate to apropertymanagementcompany authority to be the sole signatory ofaUchecks written onbehalfof ti»etni8t
relating to real estate owned by the trustor on checks written on behalf of Qie trust in an amount less
than theamount specified by theTiustees.

15.10 Delegation of InvestmentAuthority
. TlieTrustees, acting by majority vote, may delegate to one or more Trustees or to agents (including
independent investment advisors, investmentcounsel or managers, banks, or trust companies) the power
and autiiority to act for the Trustees in tiw Investment and reinvestment of trustassets. TheTrustees,
acting by ma|orlty vote, may also authorize the payment of compensation for investment advisory or
management services. The Trustees may delegate to the retained investmentcounsel the power to
Instruct the custodian of hruskproperty with respect to all matters affecting the property, and the
custodian shallcomplywith thoseinstructions.

15.11 Agents

. TheTrustee may actunder this TrustAgreement flirough an agentor attomey-in-factacting undera
power ofattorney duly executed1^theTrustee.

15.12 Dealing with the Thistees
Ifathird person dealing with IheTnistee or assisting him or her in the conduct ofatransaction acts In

good feitit and for avaluable consideration and wittioutactual knowledge that the Trustee is exceeding
theTrustee's powers or improperly exercising them, flie third person is notbound to inquire whether the
Trustee has power to actor is properlyexercising apower and may assume without inquiry the existence
ofatrust power and its proper cxerdse. That third person shaU be fuHy protected in dealing with or
assIsHng theTnisleejustas ifthe Trustee has and Is properly exercising the powers the Ttustee purports
to cxerdse. In addition, tiiat person has no duty to see to the application ofany mon^ paid or property
transferred toor upon flie orderofoneormoreTrustees.

15.13 Reliance on Representations by theTrustees
. Athird person dealing with AeTrusteealso shaflbe fuUy protected in relying onwritten statements of
fflct, certified ordeclared under penalty of peijuiy by any oneormore ofthe persons who appear from
the original or certified copy of thisTrust Agreement (or dccumenb ofappointment) to beaTrustee or
succcssorTnistee, regarding flie Trustee's authority to act under this Trost Agreement^ the callingofany
meeting of the Trustees, tiie giving of any notice ofameetmg, the action taken atameeting, and other
facts concerning the trusts established under this Trust Agreement Anyone may rely on acopy of this
Trust Agreement certified by aThistee, by IheTrustee's legalcounsd, or by aNotary Public, to be a
counterpart or truecopy ofthisTrust Agreement

15.14 Relianceon the AuthorityofTrustees
No peisons or organizations employed by theTrustee or retained by tiie Trustee as provided In this

article shall be required to oversee orsupervise flie activities of the Trustee or to inquire into theTrustee's
powers, autiiority, or discretion. Each person or organizationso emptoyed orretained may rely
implicitly upon U;e written instructions of theTrustee ^vifli respect to the property andbusiness of the
tru.st Including instructions of the "nnstee to deal directly with Investment counselemployed by the
Trustee. In noeventshall any person ororganizationsoemployed orretained beliable for any act or
omission of any Trustee In which fliat personororganization may also have participated.
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THE POWERS OF THETRUSTEE

Sul^cct in ail instances to his orher fiduciaiy duties and the limitationsset/brthelsewhere in tfiis
Trust Agreement, with regard to the entire trust estate and all trusts established under this Trust
Agreement, the Trustee shall have all the powers described below, all powers granted by law, and ail
powera reasonably necessaiy to carry outhis or her duties as Trustee to administer, manage, protect, and
investthe trustestate. TheTrustee in hisor herdiscretion, withoutcourt approval, authorization, or
supervision, may exercise tfiese powers except as expressly required in this Trust Agreement

16.1 To Accept Property

. TheTrustee may accept orreceive additions and contributions to the trust estate from me orany other
person and hold the property intrust under tha provisions ofthis TrustAgreement IftheTrustee
receives property from another fiduciary and if theTrustee believes the action to be inthe best interests of
the trust estate, theTrustee b authorized towaive an accounting from thefiduciary, toapprove hisorher
actions, toconsent to his orher proposed actions, andtoconsent tohis orher discharge.

16.2 To Disclaim or Reject Property

. TheTrustee may renounce orotherwise disclaim all orany partofany interestinproperty passing to
the trust, by gift orbequest and any right, power, privilege, or discretion granted Trustee under this
Trust Agreement TheTrustee may rqect any property or interest in property passing to the trust,
including property thatby reason ofhazardous materials orsubstance theTrustee determines (after
investigation atthe expense of the trust) would be detrimental tothe trustpurpose.

163 To Retain Property

. TheTrustee may retain trustproperty received atthe inception ofthe trustoratany other time, from
ine or any otlier person until, In the judgmentof IheTrustee, disposition or distribution of the properly
should lie made. The property may be retained ev&ci though the property isunproductive, isproperty in
which aTrustee is personally interested or inwhich flie Trustee owns an undivided interest peisonany or
as trustee ofanother trust; or there isknown orlater discovered tobehazardous materials orsubstances
requiring remedial acHon pursuant to environmental laws. The Trusteeshall have no duty to dispose of
any part of the trust property included in the trust at the time of Its creation, or later added lo the trustby
me or another person, that would not be aproper investmentfor theTrustee lo make. TheTrustee may,
without liabilily, continuetohold that property. TheTrusteemay hold trustproperty inbearer form 8o
Uiat title may pass by deliveiy, orinthe name of any oneT^stee oranominee without indication ofany
fiduciary capacity by the nominee. The Trustee may keep all orpartofttie trust property atany place
within the United States or abroad.

16.4 To Operate a Business
. TheTrustee may conHnue or participate inthe operation oi any business orother enterprise (includfeg
apartnership as ageneral or limited partner) ttatispartof the trust property for as longas theTrustee
deems advisable, at therisk oftlie trust estate andnotat theriskoftheTrustee. TheTruateemay
incorporate, dissolve, orchange the form ofthe organization ofthe business orenterprise,oroperate itas
Apartnership or in any other form. The profits and losses from any business or otherenterprise shall be
chargeable to and borne by the trust; and not theTrustee. ATrustee, as anindhridual, may continue to be
ashareholder, director, officer, employee^ orpartnerofany business orenterprise inwhich thetrust
holds any hiterest

163 To Invest and Reinvest Trust Property

. TheTrustee may iiwest and reinvest trust property (including income andprincipal) In any kind of
property, whether real, personal, ormixed, including (1) real property (including leaseholds; royalty
interests; interests inmines, oilandgas wells, dmberlands, andother wasting assets), (2) intan^ble
personal property (including common andpreferredstock andallother kinds ofsecurities (onmargin or
othcr^vise): Investment company shares, mutual funds, index funds, common trustfimds (including any
common trust fund underdiemanagement ofa corporate trustee) and other collective investment
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vehicles; interestsin partnerships (wheSteras a generalor limitedpartner);commodities; governmental
obligations oFeveiykind;obligations ofcorporationsor unincorporatedassociations; and patents,
copyrights, trademarlcs, andotherintangible rights), and (3) tangible personal properly(including
precious metals, works ofart;and oOter collectibles). TheTrusteeIsauthorized toestablish and maintain
brokerage accounts, including margin accounts, forthepurpose ofpurchasing, acquiring, possessing,
pledging, hypothecating, selling andottterwisedisposing of,andgenerally dealing inandwithanyofthe
foregoing types of investments.

16.6 To Administer Securities

. Tlie Trustee may purchase, exchange, orsellstocks/ bonds, futures contracts, andothersecurities, and
puts, calls, straddles, ando&er options. TheTrustee may maintain brokerage accounts, includingmargin
And commodity accounts, and inconnection withsuchaccotmts, maybonow,pledge securities, make
short sales,and sellon marginor otherwise. Withrespectto allsecuritiesheld by in the trust estate, tfte
'i'rustce may exercise therights, powers, andprivileges, andresponsibilities ofanowner, Including the
right tovote; togive general or limited proxies; topaycalls, assessments, andothersums; toparticipate in
voting trusts, pooling arrangements, foreclosures, leorganizadons, consolidations, mergers, and
liquidations; todeposit securities with and transfer titletoanyprotecth^e orofiter conunittee; and to
exchange, exeicise, orsell stock subscription orconversion rights. TheTrustee mayalso acceptandretain
asaninvestmentany securities received through theexercise ofanyoftheforegoing poweis.

16.7 To Conduct Banking Activities
. TheTrustee may establish financial accounts ofanykind, including checking, money market, and
.savings accounts, with any bank, savings and loan association, credit union, brokerage firm, orotiier
financial institution (includbig such accounts inthebankuig departmentofa Trustee thatisa corporation
orpartnership). The Trustee may deposit trust funds into such accounts, withdraw funds irom such
accounts, and transfer funds among suchaccounts. TheTrustee maydesignate in writing thepersons,
whether or notTrustees, who may conductsuchbankingacth^ties, andflte financial institutions may
rely, without liability, onsuchdesignations.

16.8 To Purchase and Sdl Trust Property

, TireTrustee may buy, purchase, acquire, sell, conv^, disposeof, exchange, orotherwise transfer any
trust property, orany interest in property, for cashoron aeditatpublic orprivate sale, wittiorwithout
notice, and for theprices and upon theterms asthe Trustee determmes. TheTrustee may grantor
acquire options and rights of first refusal involving the acquisition ordisposition ofany hrust property.
TheTrustee may also subdivide ordevelop land; create restrictions, easements, and ofter servitudes,
with orwlftoutconsideration; make orobtain thevacation ofplatsand adjustboundaries; adjust
differences invaluation onexchange orpartition by giving orreceivhig consideration; and dedicate real
property topublic usewith orwithoutconsideration.

16.9 To Manage Trust Ftopetty
. TIicTrustee may manage, control, divide, develop, improve, repair, exdumge, partition, change the
character of, orabandon trust property orany interest intrust property. TheTrustee may enter into a
lease for any purpose as lessor orlessee with orwithout the option topurchaseorrenew and for a term
within or extending beyond the term oftfie trust TheTrustee may amend orextend existing leases. The
Trustee may also demolish orremovebuildings orother improvements ontrust property.

16.10 To Borrow Moneyand EncumberTrustftoperty
. TheTrustee may borrow money for any trustpurpose from any person upon such termsandconditions
asmay be determined by the Trustee, and obligate the trust to malce repayment ftom hrustproperty. 1or
the Trustee may loan oradvance funds tothetrust andthe loans oradvaxues together with theinterest
chargcd shall betreated asa first lien onthetrust estate until repaid. TheTrustee may also encumber,
mortgage, orpledge trust property for a term widiin orextending beyond the term ofthe trust in
connecUon with theexercise of any powervestedin theTrustee, or tocreaterestrictions, easements, or
other servitudes on trust property.

16.11 Providing Guarantees
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. TheTrustee may guarantee any indebtedness incurred by me, orbyany entity owned directly or
indirectly bymeor bythetrust as I maydirect

16.12 To Make Loans

. *l*httTrustee may loan oradvance trustproperty ofany kind (including money) forany trustpurpose to
any person on terms and conditions as determined by the Trustee, sul^ to limitationsstated in this
Trust Agreement TheTrustee may make loans outoftrust property tothecuiientbeneficiary on terms
«ind condih'ons thattheTrustee determines are fair andreasonable tmderIhecircumstances, and
guarantee loans tothe current beneficiary byencumbrances ontrustproperty.

16.13 To Purchase Liability Insurance
. TheTrustee may purchase andpayflie premiums onpolicies toinsure the property ofdie trust estate
against damageorloss and toinsure the Trustee against liability with respect to third persons. The
Trusteeshall notbeliable foranyomission topuxdiase anytype oramountof insurance. Thepremiums
Hiiali bea properexpense tobecharged against thetrust

16.14 To Fuxchase and Administer Life bisutance

. The Trustee may purchase* own, and pay the premiums onlife insuranceonmy life, and collect the
prtxreeds oflife insurancepolicies payable to the tnist TheTrusteeshallhave flie power to compromise,
arbitrate, orotherwise adjust any claim, dispute, orcontroversy arising under any policy payable toflie
trust and shall have authority to initiate, defend, settle, and compromise any leg^ proceedingnecessary
in the TrasteeV* discretion tocollect thepKtceeds ofanypolli^. TheThistee's receipt toanyinsurer diall
bea sufficient release oftheinsurer. Thebisurershallnotbeunderanyduty toinquire concerning the
Trustee's applfcatlon ofthepolicy proceeds.

16.15 To Pay,Contest, and Settle Claims
! . TheTrustee may pay orcontest any claim; settle aclaim byoragainst liie trust compromise,

arbitration, orotherwise; andrelease, inwholeorinpart; arqr claim bdonging tottie trust
I 16.16 To Litigate

. In accordance withhisorher dutiesto enforce claims and defendactions, theTrusteemay prosecuteor
defend actions, claims, orproceedingsfor the protectionofthe trust estate and theTrustee inthe

• performance of hisor herduties.
I 16.17 To Deal with Environmental Hazards

. TheTrustee may deal with matters involving the actual ortiueatened contamiruition oftrustassets
(whether real or peisonal) by hazardous substances, or involvingcompliance with environmental laws
and regulatwns, Induduig conducting envwonmental assessments, audits, and site monitoring, and
taking remedial wHon (whether or not required by governmental authorities) to contain, clean up, or
remove anyenvironmental hazard.

16.1S ToPayand AllocateTrustExpenses
TheTrustee may pay taxes and other assessments imposed on the trustestate ortrust income;

reasonable compensation of the Trustee and. of the employees and agento of the trusf and other expenses
incurred In Uie collection, care, management administrati<^ andprotection ofthetrust estate. In
allocating the payment of expenses, the Trustee shaU have the power to determine which expenses are
chargeable lo income or principal or parity to each. The Trusleeis authorized, butnot directed, to
allocate and charge postdeafii expenses incurred in the adminisfaration offlie trusts orsub-trusts topost-
death income. In particular, all expensesofadministrationclaimed as income tax deductions may be
entirely allocated to and charged againstpostdeath income. In making these determinations, the Trustee
shall be guided by the principles set forth in the Uniform Principal and Income Act buthis or her final
determination shall be binding.

16.19 To Hire and Employ Persons

. The Trustee may hire and employ persons (including individuals, corporations, partnerships,
ASSOciaKons, and othercompanies), including accountants, attorn^, auditors, invesfanent advisers,
appraisers, orother agents orexperts, evenifthey are associated oraffiliated with aTrustee, to advise or
assist theTrustee Intheperformance ofhisorherduties andobligations. TheTrustee maygrant
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iliscreHonary aufhorily to such persons^ butmay not delegate either the administration ofthe trust oracts
Hiat arenotdelegable except asexpressly provided in tfiis TrustAgreement

1&20 To Maintain Custody

. TheTrustee may keep any orallofthe trust propertyatany place inCaliforniaorelsewhere/ within the
United States or abroad, or witha depositary orcustodian atAoseplaces. Ifnobankor trustcompany is
acting as sole or aCo-Trustee heieunder, Ihe Trustee isauthorized to appointa bankoi trustcompany as
custodian for securities andanyother trustassets. Any appointmentshall terminate when a bank or trust
company begins to serve as sole oras aCo-Trusteeunder AisTrustAgreemoiL The custodian shall keep
the deposited property; collect and receive the income and principal; and hold, invest;, disburse, or
(tthcrwfee dispose oftheproperty oritsproceeds (specifically including sellingandpurchasingsecurities
«ind deliveringsecurities sold and recehringsecurities purchased) upon ttte order ofthe Trustee. The
custodianshall not be liableto any person faiterested in the tiust for any action taken pursuant to the
order or Instructionsof the Trustee or his or her audtorized agents.

16.21 To Use a Nominee

. 'llieTrustee may hold securities orother property ofthe trustestate inthe name oftheTrustee, inthe
name of a nomhiee,or in streetname accountswith brokers,or in the name of a custodian (or its
nominees) selected by QieTrustee, with orwiUiout disclosureoftiiisTrustAgreement TheTrusteeshall
beresponsible for the acts ofsuch custodian, broker, ornominee affectingsuch property. TheTrustee
may also acquire and retabi securities inunregistered form sothatownership passesby deliveiy.

16.22 To Execute and Deliver Instroments

. I'he Trustee may execute anddeliver alldocuments andinsfaruments (including checks withdrawing or
disbursing trust funds, stock powers, deeds and other conveyances/ rec^ts, releases, contracts, and
other agreements and transfer documents) whidi are needed toaccomplish orfacilitate the exercise ofthe
powers vested inthe Trustee, and todisclose the provisions ofOUs TrustAgreement whenever inthe
Trustee's discretion disclosure is appropriate.

16.23 Other Powers

(a) TheTrusteemayinvestinobligations offte UnitedStatesGovernment

(b) TheTrustee maydeposit trustfunds at reasonable interestinaccounts, whether
or not flieaccountis insured by a governmentagency or coliateralized. The
accounts maybe maintained in thenameofanyoneof QteTrustees or in the
name of a nominee.

(c) TheTrustee maymake repairs, alterations, and improvements, andperform tfie
other acts affectingtrust property.

(d) TheTrusteemaydevelop land.

(e) The Trusteemay enter into leases and ottier arrangements regarding minerals.

(f) TheTrusteemaygrantor bikeoptions.

(g) The Trustee may exercisethe powers of voting rig|its, payment of callsand
assessments, stocksubscriptions and conversions, and consentto changein form
of businessand participation in voting trusts.

(b) The Trustee may hold securitiesand deposit securities in a securitiesdepository.

ARTICLE 17
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SPEQAL DISCR£nONARY POWERS OFTHE TRUSTEE

Thefollowing provisions shallapplytoeachof theTrustees servingunder tftis TrustAgreement
17.1 To De^with My Estate

. TheTrustee mayloanmonqr toand borrowmoney from, sellproperty toand tmyproperty from,
exchange property with, and otherwise deal with, on-reasonable, ann'»-length terms (incIudLigadequate
security,fair market prices,and market rates ofinterest),my estate or tiie Trustees of otfiertrusts created
by me,forthe purpose oF providingliquidiiy to (heestateor trusts or forany other purpose. TheTrustee
shall not beobligatedto makeanysuch loans orpurchases.

17.2 To Make Payments and Distributions
. TheTrusteeshallha«re the discretionto makeany paymentsor transfersof incomeor principalor other
sums distributable to a benefldaiy tn any one or more of the following ways. The Trustee shall not be
required tosupervise or inquire intotheappUcation ofanyfunds so paidorapplied, and thereceiptof
the payee shall be full acquittance and dis^arge of the Trustee. TheTrustee maywithhold from
distribution all or any part of any trust property, so long as theTrustee, exercisingits discretion/
determines that such property may besubject to conflictingclaims, tax deficiencies, or liabilities
(contingent or ottierwise) properlyincurredin the admuiistration of the trust.

(a) Bypaymentdirectiy to thebenefldaiyor by depositInany bankorsimilar
accountdesignated by the beneficiaiy even ifthe benefid^ is aminor or under
a legal disabttity, witiiout theintervention of a custodian, guardian, or
conservator. Paymentsmay be madedhectiy to minorbeneficiaries who, in the
Trustee'sjudgment haveattainedsufficientage and discretion to managetheir
own fiintb.

(b) Bypayment to the legally appointedguardianor conservator of thebeneficiary's
personor estateor by paymentfor thebenefitof thebeneficiary to anyperson
withwhomtitebeneficiaiy residesor toany personwhohascustodyof the
beneficiary, wiOiout theinterventionof a guardian or conservator.

(c) If thebeneficiaiy entitledto distribution is a minor, transfeiiing thetrust
propertyto a custodianfor the beneficiary under the California Uniform
Transfers to Minors Actorasimilar law ^aityottierstate in which the
beneficiaiy or custodian resides. The custodi^shall benamed by tfieTnistee,
andmay, butneednotbe^ thebenefidaiys parentor legal guardian orperson
already servingas custodianforotherproperty. TheTrusteeshaO providethat
thetrustpropertyshallbeheldunder thecustodian^puntil the minorreaches a
certain ageselected 1^ theTrustee, butnotpastage25or themaximum agethen
allowed under theapplicable Uniform TrarLsfeis toMinors Act Altemativety,
dieTrustee maydepositthepaymentfor the beneficiary in asavingsorsimilar
account in theminorsnamepayable to Oie minorwhenhe orshe reaches age18,
or theThisteemaydistribute theshare to theTrusteeofanyothertrust
maintained fortheminor, provided nootherpersonwinbecome entitled toany
interestin tiiefwds, and all theaccumulated Income and principaloffte funds
will bedistributed totheminor when heorshereaches age18or^ upon the
mnior^ death, to his or her estate.

(d) Bypayment to any person or organization furnishing healdi care, education,
maintenance^ or supportof the teneficiary.

(e) By making expenditures directly forthebenefitofthebeneficiary or forthe
reasonable health, education, maintenance, andsupportofpersons whomthe
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beneficiary has a legalobligationto support.

(f) By purchasing an annui^ contractor otherproperty for the benefitofa
beneficiaryentitled to receivea distribution.

173 To Sell Trust Assets

. The Trustee mayselltrust assets toobtain cash with which topaymydebts, income taxes. Estate taxes,
expenses ofadministration, andother liabilities ofthetrust, ortosatisfy pecuniaiy gifts provided for
under this Trust Agreement. TheTrustee's selection ofassets tobesoldibr these purposes, andthe tax
effects of thatselection, shallnot besubjecttoquestion byanybeneficiary. Property,assets, or funds
otherwise excludable From mygross estateforfederal estate tax purposes shallnotbeusedtomake any
of these payments.

17.4 To Postpone Distributions
. Notwithstanding other provisions of thisTrustAgreement, theTrustee shallhavethepower to
postpone the distribution ofany fractional portionorpartofthe principal ofany trustestate orofan
entiretrustestateofanytrustcreatedunder thisTrust Agreementforany personother than meifthe
Trusteedetermines thatthereisa compelUng reasontopostponethedistribution. Compelling reasons
slutil include, but arenot limitedto,a seriousdisability, drug addictionor dependency, a pending
divorcc, a potential financial difficulty, pendingor threatened litigation, aserious taxdisadvantage, or
similar substantial cause affecting die beneficiary whootherwise wouldbeentitledto titedistribution. In
that event the distribution from or termination of any trust may bepos^oned, and any postponement
may becontinued from time totime, uptoandincluding the entire lifetimeofthebeneficiary. During tiie
postponement; theretained portion orpartofQie trust estateshall be administered under thesame terms
as cipplied immediately prior to the postponement

17.5 To Determine Values and Allocate Property

. TheTrustee, in hisor herdiscretion, shaQ determine thevaluations of trustpropertyforpurposesof
divisions, allocations, and distributions, and thosevaluations, reasonably detennbued, shallbe final and
bindingon ail benefidanes and other persons having aninterest inthe trust The Trustee may adjust any
valuations retroactively ifadifferent valuation isfinally detennlned for federal estate taxpurposes. The
Trustee is authorized toeffect the division, allocation,or distribution of trustproperty in dhnded or
undivided interests, incashor in kind or partiyin bofii, pro rataornon-prorata,as theTrusteeshall
determine, and tosell anyproperty Inconnection withthedivision, allocation, or distribution if the
Trustee deems thataction necessary or appropriate. A distribution in kind maybe madepro rata or non-
pro rata, and a benefidaiy may receive all ora portion ofany asset as partof a distributionorallocation
inkind. TheTrustee may allocate ordistribute property (orthe right torecehre property) which issubject
toestate taxandfederal income taxas income inrespect ofa decedent ("IRD") toanyoneormoreof tiie
trusts created underthis TrustAgreementor thebeneficiaries ofanytrust TheTrustee shall notbeunder
any obligation to equalizeany disproportionate allocation ordistribution ofitems ofIRD to any one or
moretrusts or beneficiaries, bn making suchdivisions, allocations, and distributions, theTrustee isnot
required to consider die income taxes bases of such assets orthe potential income tax consequences to the
beneficiariesreceiving the assets.

17.6 To Make Allocations betweenFrindpal and Income
. TheTrusteeshalldeterminewhat is principalor incomeof the trust estate,and what itemsshall be
charged orcredited to principal orincome, orbotii. Forexample.Trustee fees, attorney^ fees, accounting
fees, andcustodian fees shallbecharged against income or principal, orboth,insuchproportions (orall
against either hicome orprincipal} astheTrustee determines. Inexercising such discretion, theTrustee
may usetheUniform Principal and Income Actasa guide.

TheTrustee shallnotbe required toestablish anyreserves. TheTrustee may,however, establish
reserves for depredation, depletion, amortization, obsolescence, orrepair andimprovementofcapital
iissets; for operatingcapital; ortoamortize loans from income. IftheTrustee determines toestablish a
reserve, heorshemay fund diereserve byappropriate charges agamst theincome offiie trustestate, in
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such amounts as theTrusteedetermines. If any security is purchased for a premium or at a discount;
such piemium ordiscount may beamortized ina reasonable manner. Inaddition, theTrustee may
establishsuchreserves ashe or she considersnecessary for the paymentof all taxes.

17.7 To Retain or Purchase Unproductive or Under-productive Property

. TheTrustee may retam, purchase, orotherwise acquire property thatisunproductive orunder-
productive ofcurrent income. Becauseofthesubstantial potential for appreciation presented by
unproductive assets sudh asunimproved real estate andgrowdi slocks, I want the Trustee tohave broad
discretion toacquire those assets. TheTrusteeshaUhave a duty tomalce thetrustproperty productive,
but properly may be made productive byappredalion invalue aswell as theproductionofincome.
The Trustee may ac()uire and retain asseb forappreciation aspartofa portfolio thatproduces a
reasonable level ofcurrent income,

17.8 To Invest Trust Assets Together

. Eachof the trustsand trust shares createdunder thisTrust Agreementshall be a separate trust for trust,
itccounlin^ tax, and all other purposes. TheTrusteeshall keep anaccount for each trust and may, but
shall not be required to, segregate trustassets. Rather, the"nrustee may invest together the property of
the separate trusts, allotting to each separate trust its proportionate undivided Interest inttie collective
fund. Theundivided interest always shall beequal tothattrust's proportionate contribudon tothe
mingled assets.

17.9 To Consolidate Trusts

Ifa trust is to beestablished or exists under thisTrustAgreement fora benefidaryforwhomanofter
trust has been established under this TrustAgreement iheTrustee may allocate theproperty for theone
trust totheother trust. Similarly, ifIhave established a trust for a beneficiary for whom a trustis tobe
established orexists under this TrustAgreement; andthedispositive provisions ofthattrust are
substantially the same as the dispositive provisions of the trust to be established or existingunder this
Trust Agreement, theTrustee may transfer the property for the trust to beestablished orexisting under
this Trust Agreement to the Thistee of the other tnist> to be held on the terms of ftatother trust Further,
where the dispositive provisions ofeach trustor trustshare are substantially similar, theTrwtee shall
have the disaetion tocombine any trusts ortrust shares into one trustbecause ofchanged circumstances,
litigation amongbeneficiaries, administralhre difficulties, or other reasons suggestinganeed for sucha
combination. Acombinationmustnotmateriallyimpairtheinterestsof any beneficiaries. Trusts may be
combined orconsolidated whether created inter vhros orbywiU, byIhesame ordifferent trust
instruments, whether the Trustee isthesame, and regardless ofwhere thetrusts were created or
ddmlnistered. When combining trusts, however, the Trusteeshall only combine ExemptTrusts with
other ExemptTrusts.

17.10 To Divide Trusts

. With respect to all trusts established under ttds TrustAgreement the Trustee shall have the
discretionary power, exercisable without need of courtapproval, to divide the trust into two or more
separate trusts for any purpose, including, without limitatioiv any of die following purposes,

(a) To create one ormoreseparate trusts that qualify asaqualiHed Scorporation
shareholder orasany other type ofspecial trustprovided for under theI.R.C.

i (b) To create one ormore separate brusts with assets completely exempt from any
I application ofany generation-skipphtg transfer tax. If the Trustee exercises^
! election provided ^ I.R.C. §2652(a)(3) as to any brust the Trustee is authorized
I inhisorherdiscretion tohold theproperty ofthetrustin two separate fractional
j share trusts, one inanamountequal to my GSTexemption allocated to the trust
I andonein an amountequal to thebalance of fheproperty ofthetrust

(c) Tocreate oneormoreseparate trusts toaccomplish other proper tax planning
purposes.
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(d) To create a separate trust as to any share or portion of a tnut dtsclaimedby a
beneffdary/and to sever the disclaimedportion to be administered as a separate
trust

(e) To create a separate trust for eadi current tatcome beneficiary of a trust or trust
share/and to divideany trustalongfamily linestobe administered asseparate
trusts.

(f) To createone or moreseparatetrustsbecauseof changed circumstances,
litigationamong beneAdaries, administtative difficulties/or other reasons
suggestinga needfora division.

Theallocation of property betweenor amongseparate trusts creatcd from a singletrustor trust
sharemay beunequal in amountand in thetypeofassets, and thedivision may benon-pro rata. Thefair
market valuesof the trust propertyat thedateor datesofallocationshall be usedin making the
allocations. AU trustsso establishedshallbe designated and named by tiieTrustee and the property
nllocated to the divided trusts shall be held and administered under the same terms and provisions as
would have applied totheundivided tnistor tnistshare. With regardto planningfortheScorporation
election, theGST taxinclusionratio,or ofiterlaxpurposes,thispower to divide trusts shall beexercised
hia manner thatcomplies with theLR.Cand applicableTreasury regulations.

17.11 To TerminateTrusts

. I recognize thatcircumstances maychange sothatcontinuation ofa trustprovidedforin thisTrust
Agreement may notbeinthebestinterests ofitscuixentbeiteficiaiy, takingintoaccountallrelevant
factors, utcluding tiie costs ofadministration andtaxconsequences. Accordingly, after mydeatti, the
Trustee may foranyreason terminate anybustcreated under ftis TrustAgreementanddistribute any
remaining trust estate, including principalandundistributed hicome, toanyoneormore ofthecunent
bencFiciaries or thepiesumpthre remainder beneficiaries ofthetrustin thoseproportions as theTrustee
detcnnines, in a manner that conformsas nearlyas possibleto my intention. In exercising hisor her
discretion toterminate a trust,theTrustee may, butshallhavenooUigation to,consider theinterests of
any person other than the current income ben^ciaiy, includingany remainderbeneficiaries.

17.12 To Permit Use of Personal Residence

. TheTrustee is authorized topermitmeand, following mydeath,the current beneficiary of a trust to
ctccupy rent-free any residence held inthe trustandtouse theiiimishings intheresidence. TheTrustee
shall pay from die trust alltaxes, bisurance premiums, assessments, costs ofrepairs, andmaintenance for
the.<:e residences. TheTrustee may selltheresidence and,inhisorherdiscretion, acquire other residences
from trust property. l*he Trustee mayalso permit theguardian ofa minor current beneHciary ofthe tms^
Along with the guardian's family, toreside rentfree with thendnor beneHciary indieresidencesolong as
the minorbeneficiary isentitled to residethere.

17.13 To Hold Personal Articles in IVust

. IftheTrustee ofany trust receives furniture or furniditngs, household it^s, cloSdng and other
personal effects, orvehicles oraccessories tovehicles, theTrusteemaydistribute thatproperty tothe
current beneficiary orbeneficiaries ofthetnist> at thetimes andin Qie mannertheTrustee* inhisorher
discretion, detemunestobe proper. In addition,theTrusteemayallow Ote current benefidarics to use
this property. Neither theTrusteenoranybeneficiary whousesthisproperlyshallbeliable tootiier
beneficiaries forpermittingthe useof this propertyor for the lossor damageof diisproperty.

17.14 To Malce Distributions from Qualified S Trusts

. The Trustee is authorized to distribute to the benefidaiy of any trust fiiat has made a qualified S
Corporation election underI.R.C. §1361 et seq.fromincome or principal,or botti,fundssufficient topay
the fiederal and state incometaxesimposedon the beneficiaries for the incomeor gain passingto the
bencficiary iromthe5 Corporation. Mo suchdistribution is required.
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ARTICLE18
DISINHERITANCE AND NO CONTEST

18.1 Disinheritance Qause

. Ihave intenKonally omitted from this TiuslAgreement any provision for any ofmyheire, issue,
relatives/ or otfier persons who are notnamed, mentioned, designated, or described in thisTrust
Aercement. Ihave intentionally omitted any person who would be apre«tennitted heir under applicable
law. Except as specifically provided in this TrustAgreement; Ihave intentionally omitted any provision
for any of my children now alive orhereafter bom or adopted, or for the issue ofany ofmy children who
may predecease me. After-bom chUdrenshall have no rights in my trust estate other than those expressly
given my children In my Willor thisTrustAgreement Ialso intentionally do not provide for any
stepchildren or foster children thatInow have or may later acquire. Igenerally and expressly disinherit
each and eveiy person whomsoever claiming to be and who may be determined to be my heirs at law,
exccpt as tiiey are otherwise expressly provided for in thisTrustAgreement

18.2 No Contest Qause

Iwant the greatest deterrence against interference with my estate plan Aat fiie law aBows. If any heir,
issue, relative, legatee, devisee, beneficiary, or other interested person; or any personwho is provided for
under this Trust Agreement, my Will, any beneficiary designaHon, orany Will substitale;oraay person
who would be entitled to any ofmy property under flie laws ofsuccession orotherwise, alone orIn
conjunction with any other person or persons, direcUy or indirecdy (1) institutes any legal proceeding
that attacks orcontests this Trust Agreementormy WiU (or anyamendmentorcodicfl to this Trust
Agreement or my Will), or seelcs to impair, nullify, void, or invalidate such documents orany of their
wovisions; (2> asserts or pursues in any manner any claim, includingany creditor's daim, againstmy
^tate or property other than as permitted in this TrustAgreementand my Will; (3) attacks or contetsor
seeks to change any beneficiary designation under an insurance policy, employee batefilplan, deferred
compensation plan, retirement plan, annuity, or oflier Will substttute of mine; or (4) conspirrawith or
voluntarily assists any person or persons attempting to do any of these things, Idirect that tt»t person
(the "Contestant") and all persons conspiringwith or assisting him or her shall take none of my properly
and nothing from my estate. AU these pereons are expressly disinherited. Anyandall^orprop«tythat otherwise wouldhave gone to fiiese personsshallbeforfdifid and iiiall pass as if these persons tod
predeceased me without leaving living Issue Theforegoing provisions shallapply to any persons who
dalm thati entered into an oral agreementproviding for the disposition or transfer of to toe
persons or others in any way inconsistentwith the provisions of this Trust Agreement or my Wffl. The
foieeoing provisions shall also appfy to any action or proceedingbroughtby any person, olh» than me
for my authorized agents) during my lifetime, to diange the ownership tide of my property alreadycharacterized inadocumentsigned by me(exduding any action by my ExecutororTrwtee to confirm
ownership of my properly in the brustor my estate) and any challenge to Ste validity ofan Irot^ent
contract, agreement, benefidary designation, or other document providing for or directmg the disposition

^ ITte foregoing provisions shallnot beviolated by (1) the disdaimer of any right or
interest in trust property; (2) the assertion orsubmission ofanycreditors' claims, supported by
consideration, by any person to my Executor or theTrustee that are believed by such person, in good
faitli, to be owed by me to that person or the prosecution ofanaction based upon anysuA creditor's
claims; (3) the participation in amediationorsetttement discussions or ti\c filing ofapetition for
settlement or compromise affecting the terms of this Trust Agreement my WiU, or other documenfe
governing the disposition of my estate or properly, (4) the ffflng of any petition or &e taking ofother
action by tiie Trustee or my Ex«wtor seeking fudidal conshruction orinterpretationoftiiisTrust
Aercementor my Will orofany amendment or codicil to this TrustAgreementormy Will or (5) the
commencement of any proceeding for dedaratoiy reUef to detennine whether any action by any person
wouIdconstitute a contest under these provisions.

18.3 Expenses of Contest
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. MyExecutorand theTrusteeservingunder thisTrust Agreement are expresslyauthorizedto defend
againstanyand allof theactions desaibed inSection 18.2; including anycontestor attack ofany nature
upon this TrustAgreement my Will,or any of their provisions. All expenses incurred in the defense of
any of the actions or matters described inS^ion18.2 shall be paid, as tiieTrustee determines, from
uithermy probateestateor the trust estateas expensesof administration. If,however,a Contestantis or
bccomes entitledto receive any propertyor propertyinterestsincludedin my probateestateor thetrust
estate,whether imder thisTrust Agreement, myWill, or any other instrument;then allexpensesincurred
bytheTrustee ormyExecutorinthedefenseof theactions undertaken bytheContestantshallbecharged
Against and paidfrom thepropertyor propertyintereststhat dieContestant otfierwise wouldbeentitled
to receive, whedier or not the Trustee or my Executor was successful in the defend of tixe Contestant's
fictions.

ARTICLE 19

GENERAL TRUST PROVISIONS

The followmg provisions shallapplyin allmattersof construction and interpretation of tiiisTrust
Agreement.

19.1 Rules ofConstruction

. Unless thespecif provision or termbeingconstruedor tfie contextof theprovisionor termotherwise
requires,and exceptas oOierwise expresslyprovided in thisTrustAgreement; the generalprovisionsand
ru[esof constructionand interpretation set fbrfi) in applicablelaw and in this article and the defniiiions
set forth in Article20 (Definitions) shall govern the construction and interpretation of this Trust
Agreement. Wherethe provisionsaiul rules ofconstructionor definitionsset fbrdi in applicablelaw and
in thisarticleand Article 20conflict; the provisions and rulesand definitions set forth in thisarticleand
Article20shall govern.

19.2 Governing law

. This TrustAgreement hasbeenexecuted hiCalifornia, and itsvalidity andconstruction, including the
determination of all rights of die benefkiaries,shall be governed by the laws of Califcnnia regardlessof
where the trusts are administered. Further, exceptaso^erwise provided inthis section, the tnists
established under thisTrustAgreement shallbeadministered in California regardlessofwherethe
Trustee or beneficiaries reside,and all mattersand questionsrelated to theiradmiiusfrationshall be
governedby thelawsofCalifonda. Notwidistanding Ute foregoing, wittitheconsentofa majority in
percentage interestof all thebeneficiaries of dtetrust thenentitledto trust income (whether discretionaiy
or not), theTrustee maytransfer thesitusofa bust established under thisTrustAgreement toanother
state of the United States as he or she determines to be in the best interests of the trust beneficiaries. After
anychange ofsitusfora trust,tttelaws ofdiestateof dtenewsitusshallgovern theadministration of the
transferred trust, but the validity of thisTrust Agreementand itaconstructionshall continue tobe
governedby the lawsofCalifornia.

193 Successors in Interest

. ThisTrust Agreementshall be binding upon my hdrs, executors,successors,and assigns,the Trustee
and thesuccessorTrustee; and all the beneficiaries and interested persons un^ this TrustAgreement

19.4 Court Supervision
. Under California law the Californiacourts have jurisdiction to consider petitions concerningeach trust
created by this Trust Agreement

19.5 References to Statutes

. Whenevera reference is made to any portion of the InternalRevenueCode or to any other law, the
statutory referenceshall beconstrued to refer to thestatutory section mentioned, related successor or
substitute sections,and correspondingprovisions of any subsequent law, induding all amendmentsand

' additions.

, 19.6 Gender, Tense, and Numbers
! . Unless thecontextclearly requires anoUier construction, diemascuUne, feminine^ and neuter genders
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5hnlieAch include die odiersas appropriate; the present tenseshall include the past and future tenses,
•ind the fuhire tenseshall include the present tense;and die singular number shall include fiie plural, and
the plurc-il shall include the singular.

19.7 Effect of Headings

. Article, section,and paragraph numbersand headings,as wellas titles,used in ^ Trust Agreement
are used For convenience of r^erence onlyand shallnot beconsidered in dieconsbrucfion or
interpretation of thisTrustAgreement Th^ arenot intended tohaveanylegal effect or toaffect the
5Copc, meaning, or intentof the provisions ofthisTrustAgreement

19.8 Severabllity
. Ifanypart clause, or provision ofthisTrustAgreement; or theapplication ofany part clause, or
provision of this Trust Agreement to any person orcircumstances, is held to be voi(C invalid,
unenforceable, or inoperative, this Invalidity shallnot affectany other parts,clauses,or provisionsor
applications ofthis TrustAgreement thatcanbegiven effectwithout dteinvalid provision orapplication.
Theremaining provisions ofthis Trust Agreementshall beeffective andfully operath^e asthouj^ the
part clause, orprovision hadnotbeen contained inthis Trust Agreement To this end, the provisions of
thi.<i TrustAgreementaresevetable.

ARTICLE 20
DEHNmONS

Thefollowing definitions shallapply inallmatters ofconstruction andinterpretation ofdiisTrust
Agreement

20.1 Administer

. The term"administer" means tohold, manage,administer,allocate, and distribute.
20.2 Agent

. The term "agent" means (1) anIndividual's attorney-in-fact acting under apower ofattorney, tothe
extent the power ofattorney specifically authorizes theattomey-in-fact totake theproposed actions, or
(2) anindividual'scourt-appointed conservatororguardian, tothe extent the conservatororguardian has
obtained, from diecourt thatappointed theagent asconservator orguardian, approval ofitsproposed
actions at a hearing forwhich theTrustee received timely notice.

20.3 Benefidaxy

. The terms "beneficiaiy" or"benefidaries" mean a person towhom a donathre transfer ofproperty ora
distribution from a trust isor couldbemadeor thatperson'ssuccessor in interest and shallIndude an
heir, devisee, legatee, a person with any interest ina trustaiu3 any person entitled toenforce acharitable
trust

20.4 Charitable Organization

. Theterm "charitable organization" meansan oiganization or trustdescribed inLK.C. §170(c), §2055(a),
and§2522(a) towhich contributions orbequests aredeductible forbothfederal iitcome andestate tax
purposes.

20.5 Child, Parent and Issue

. Theterm "child" means anyindividualentitled totakeasa child byintestate succession from theparent
whose relationship isinvolved. References to"child" or"children" mean descendants inthefirst degree
of theparent designated. Aduldofmine shall include a child bom oradopted after theexecution ofmy
Will and thisTrustAgreement Theterm"parent" means anyindividual entitled tofake asa parentby .
intestatesuccession from thechild whose ration isinvolved. The terms "issue" or"descendants" ofa
person means all theperson's lineal descendants ofallgenerations, withtfie rdationship ofparentand
childat eachgeneration beingdetermined by thedefinitions ofparentand child. The term"granddiHd*
includes onlya child ofa childof theperson referred to.

(a) Limitations as to Adapted Children
. l*heterms "child,""children,""issue," and "desceiuianlfshall indude "adopted diUdreit" The term
"adopted children" means all persons adoptedbysomeone oAerQian meonlyif thepersonwasadopted
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before reachUig the age of eighteen (IS), or IWed in the home of the adopting parentbefore reaching the
age ofeighteen (18) if not actually adopted before ftattime. Anyone thatIadoptshattbe Included asa
child of mhie regardless of the adopted persoit's ageatfiie time of Ihe adoption. An adopted child and
the adopted chUd's issueshall be considered issue of the adopting parent or parents and of anyone who la
by blood or adoption an ancestor of the adopting parent or ofeither of the adopting parents.

(b) limitations astoStepchildren and Foster Children
The terms "child/ "children," "issue," and Mescendants' shall not includeafoster child or astepchild,

oven ifaparent-child relationship existed between the foster parent and the foster child or between the
stepparentand thestepchild.

20.6 Distribute

. The term "distribute" means topay directly to, orapply for the benefitof, the designated beneficiaty,
donee, or transferee or that person's agent

20J Education

The term "education" shall include, butnotbe limited to, elementary, primary, secondary, college,
graduate, postgraduate, and professional study or schooling, and vocational training, as well as
instructton in drama, music, art, science, computers, and other subjects taught beforeorafter a regular
school day. Payments for education shall include tuWon, books, supplies, tutors, and the benefidaiy's
reasonable related living and travel expenses, including dothing, room and board, and areasonable
livingallowance.

20.8 Estate Taxes

. The term "Estate taxes" means all estate, inheritance, transfer, succession, legaqr, death, and other
similar taxes, includingany Interest or penalties on these tax^ Aak may be imposed reason of my
death. "Estate taxes" excludes any income tax, gpneration-slcipping transfer tax, excise tax, and other
iumilar taxes.

20.9 Executor

The term "Executor" means an executor, administrator, administrator with the will annexed, special
administrator, personal representatwe, or aperson who performssubstantially thesamefunction under
the law of another jurisdiction ^veming the person's status, including all successors or persons holdmg
the office temporarily. If, however, there is no Executor serving wifltin the United^tes, the term means
tlieTrustee of tf^is trust for purposes of the property held in the trust estate, as provided inI.R.C §2203.
The terms "Executor" and "Executors" each indude both thesingular and the pluraL

20.10 Expenses ofEstate Administration
. The term "expenses ofestate administration" means thoseexpenses incurred following my death by my
estate or by the Trustee of the trust that are deductible (whettier or not so deducted) for estate tax
purposes pursuant to 1.R.C §2053. Suchexpenses shall indude attorney's, appraiser's, and accountants
fees and all expenses incurred indetermining the amountofany Estate tax,

20.11 Federal Estate Tax Value

The term "federal estate tax value" means thevahie of property induded inmy gross estate, valued
either as of my date of death or the alternate valuation date, as finally determined for fiederai estate tax
purposes. The federal estate tax vahie ofany properQr acquired after my death shall be deemed to be ils
fldhisted basis at the time ofitsacquisition asfinaUy determined for federal income tax purposes.
References to "adjusted gross estate" shall mean my gross estate as finally determined for fiederai estate
tax purposes, but excluding property indudible in my gross estote pursuant to I.R.C. §2044 and
subtracting allowable deductions under I.R.C. §2053 and §2054.

20.12 Generation-SkippingTransferTax
The terms "generation-skipping transfer tax" or'̂ ^ST tax" refer fa the federal generationrskipping

transfer tax imposed by Chapter13 of the LR.C The term "GST exemption" refers to d\e exemption
provided In I.R.C. §2631(a). "Unused GST exemption" means tiie amount ofaperson's GST exemption
lhat Is then remaining available for aUocation to property or atrustas to which the person isthe
lransfcrnr. A"GST exempt trust" isa trust tfiat has an inchision ratio ofzero for purposes oftiie GST tax.
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A"GST nonexeinpt trust" isa trust that has anInclusion ratio ofgreater than zero for purposes offlie GST
lax. 'l*hc terms "GST reverseQfTIP election" or "reverseQflTF election" refer to the electionprovided for
qualified terminable interest property under IJJ.C. §2652(a)(3) totreat all of aQTIP trustasif, for
purposes ofthe GST tax, theQTIP election hadnot been made.

20.13 Gifts

; . The term "gifts" mean devises, legacies, bequests, and all other types of donative transfers, inter vivos
and testamentary.

j 2ai4 Guardian

' . The term "guardian" means the court-appointed guardian ofdie person orestateofaminor person.
Theterm"natural guardian" means thechild^parents.

20.15 Health

. Tlieterm "health* refers toall matters related to theheiUth ofthedesignated person, including medical,
dental, hospital and nursing expenses and expenses ofhome care and therapy incurred for the person's
benefit.

20.16 Heirs at Law

. TIte tenus "heirs at law" or"heirs" mean the persons determinedaccording totheCaKfomia laws of
intestate succession then ineffect relating toseparate property notacquired from apreviously deceased
spouse.

2ai7 Incapacity

. Tiie term "incapacity" whenused with respect to any person appointed to serveorservingas Trustee
shall have the following meaning. Aperson shall be considered to be incapacitated, and unable to serve
orcontinue toserve asaTrustee, if the person isunder a legal disability orbyreason ofiUness ormental

! or physical disability is or would be unable to give promptand intdllgentconsideration to the financial
j and administrative matters affecthig the trust or trusts for which he or she serves as Trustee. The
' determination of aperson's inability atany time shall be made by either (1) the person's primary
! physician, or (2) an order ofacourtappointing aconservator for that person.
^ 20.18 Interested Person
i The term "interested person" includes (1) an heir, devisee, child, spouse, creditor, beneficiary, and any
! other person having aproperly right in or claim against the trust estate; (2) any personhaving priority for

appointmentas afiduciary under tinsTrust Agreement; and (S) afldudaiy representing an interested
person.

20.19 Internal Revenue Code

, Tlie term •Tntemal Revenue Code" or"LltC.' means fte United States Internal Revenue Codeof1986, as
amended from time to time, and corresponding provisions ofany subsequent federal internal revenue

i law.
^ 20.20 Investment Counsel

, The term "investmentcounsel" means reputable, professional, independent; anddisinterested
investment counsel that is (1) currently managingatleast Hve other accounts ofequal or larger size, (2)I compensated for services onafee basis, butnot on any percentege of the price of assets purchased or
sotd, and (3) not personally or financially interested In the sale or purchase of assets to or by the trust
The term "discretionary investment counsel" means investment counsel thathas been given Ihe authority

i to manage the investment ofall or any portion of the trust estate with full disoetion to act without
1 seeking die approval of the Trustee as to individual transactions.
I 20.21 May and Shall
I . Wherever used In this Trust Agreement; the term "may" is discretionary and means the ^ecutor or
y Trusteeisauthorizedr at hisor her option,to takeor not takean actionashe or she determines, in hisor
i hersoleand absolute discretion. Theterm"shall" Ismandatory and meansthat theExecutororTrustee
^ must take thedesignated actton.
j! 20.22 Property
j . The term "property" means any^g thatmay be thesul^tofownership and includes real and
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p8«»nalpt0perty,UngibteaBdiivlangibIepT0per5r,a«dOTyintererttosttApt0pei^^
(a) The term "real proper^" (Including any residence) includes the land (including

all easements appurtenant to the land), allbuildings and improvements on the
land, all policies of insurance on ttie land and buildings and impiovements on
the land/ and all oil, gas, mineral andsimilar interests. Agiftofreal properly,
including any gift ofaresidence, shall be made sul^ect to any and all Uens,
mortgages, deeds of trust or other encumbrances on the property or secured by
Qie property, whether or not recorded in the official county records, unless
otherwise provided in this TrustAgreement

(b) The term "tangible personal property* includes dofting, jewdry,and other
personaleffects; household funiiture, furnishings, equipment, and appliances
(including rugs, linen, and otherhousehold decorations); china, sUvenvare,
glassware^ crystal, and other household items of use and decoration; books,
pichires, works ofart (including paintings, sculptures, and works on paper),
antiques, stamp and coin collections, wine, and oflier collectibles; automobiles,
boats, ofcer vehicles, and accessories tovehicles; and ofiier items ofdomestic,
household, orpersonal use. Tangible pereonal property" shall not include
ordinary currency, cash, or bullion or property primarily held for investment
purposes, such as investmentfunds, or any property held for use in atrade or
business.

(c) The term "intangible property" includes rights in literary or musical properties,
rights in works of art; contract rights, copyrights, publishing rights, and rights to
adeceased peisonality's nam^ voice, signature, photograph, orlilceness.

20.23 Residence

l*he term "residence" means that dweUing or dwellings, as the case may be, inwhich Inormally lived
Prior to my death. The term -residence' includes the fixtures, exterior planthig, bnUt-in appliances, and
other items that inthe ordinary course of thesale and purchase of the dwellings would remain inor be
regarded aspartofthedwellings.

20.24 Residue

The tern^ "residue" means the property remainingafter the payment of allexpenses of administration
and debtsand Redistributionofall specific gifts and tangible personalproperty, and before thepayment
ofEstate taxes. Estate taxes shall be handled separately, and shall be paid andcharged as specifically
provided In thisTrustAgreement.

2(K2S Share

The term "share" means abeneficiary's proportional interest as determined ttie provisions of this
Trust Agreement in the principal and accumulated income of the trusts established under fliis Trust
Agreement

20.26 Survivorship

. llie term "survive" or •Survivorship" means to five for atleast thirty (30) days past the designated event
No beneficiary shall be considered to have survived my death, the death of aprior beneHdary, or the
event terminating any trust (and be entifled to any trust funds) unless the benefidarysurviv^ for at least
thirty 00) days after the event Any benefidaiy required to survive any oftier person, who fails to
survive the other person by thirty (30) days, shaU be deemed to have predeceased thatperson. If it
cannot be established whether abeneficiary has survived by thirty (30) days, the benefidaty shall be
deemed to have faUed to survive for the required time. Except asotherwise expressly provided, any gift
orbequest to any person made contingent upon ftesurvivorship offliat person shall lapse and shall not
bemade if the conditions ofsurvivorship staled inthis section orelsewhere In this Trust Agreement are
not mot The lapsed gifts or bequests shall pass instead as part of the residue of the trust
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20.27 Trust Estate

The term "mistesbW ma.m property tansferred (o aie1Vas«ce,ln inBt,lol» a<[ini.iis(cted «nto lte
terms of this Trust Agreement including the property transferr^ to theTn^foBowu® my death, ai.d
all the Income from and appreciation inftepropei^r ttansfened to UieTnetea am^rofconvenience, all proper^ at aiqr timesul^ect to IhisTmstAgreement Is coUecUvelyiefared 10as the
"trust estate."

20J8 Trustee

The terms "Trustee" or "Trustees" mean the persons who areservingfrom time to timeas^Trustees
or Co-Trustees under thisTrust Agreement, includingeach initial, additional, or succesawTr^lee,
wheUier or not appointedorconfitmed bjr any court. Unless oHierwiseexpres^inthisTruslAgr^nttoHie-rtustees'shanincIudeailTrusteea. The terms Trustee" and^t^
wd. include bo» the singular and the phmJ. Tha tern. -conKwateTnate^m^acarpotaBon,abonk,
atrustcompandor otherentier thatb authorized by law tos^asapr^tonan^. Th^t^
'IndependentTrustee" means aTrustee who Is not any ofAe following: (1) abeneficia^of^ fra
which he or she Is servfaigas Trustee, (2) aperson who has transferred propec^ to s^lrurtor Joined hi
any such transfer: or (3) aperson who is arehted or subordinate par^ as to any such beneficiary »
Krantor. In addition, ifaGeneral Power ofAppointmentheld by abeneAdaiy ofatnirt may only be
Lrdsed with iheconsent ofan IndependenlTrustee, the term nndependratTrustee abo mrans a
pcreon who does not have asubstantial interest in the propertysubject to ttepotiwwtoh m^tisadveise to die exercise of the powerhi favor of the benefidary.hisorherestate,his orher creditors, or
the cieditors of his or her estate.

ARTICLE 21

RELIANCE ON CERTIFIED COPIES

To the same effect as if itwere the original, anyone may rely upon acopy of thisT^t
AKreement, or any partof this Trust Agreement, certified byaCrantor orTrustee or their legalcounsd to
be atrue and correctcopy of aU or any part ofthis TrustAgreement or ofany doaimentr^uM to be
filed withormaintainedattheofliceof theTrustee. Anyonemay rely upon any statements of fact
concerning this trustcertified by anyone who appears from an original document^ ora certified copy, to
beserving as aTrustee under diis TrustAgreement

1have executed&isTrustAgreementonSeptember 30», 2010 in WestHollywood, California.

>?^A.MORABrrO
^itor andTrtistee

WITNESS:

1attest thatPaul Morabito signed this document in my presence, and thatheappears to be ofsound
mind, total competence, and that he has affirmed to methat the contents of ttiis docum^t fully and
absolutely representhis intentions and desires, and fiirfter thathe attests thathe is tmderno oui^de or
third parly iitfluence in having written this document determined its contents, ornow signing itbefore
me and the Notary.

nameL

NarARY:
Stateof California I
Countyof Los Angeles }
OnSeptember 30«fc, 2010, before me,.
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proved tome on the basis ofsatisfactoiy evidence to be the person whose name subscribed to the wiftin
Instrument and acknowledged to me that he executed the same in his authorized capjaty;^ ^
his signature on the instrument the person executed the instrument. Icertify underPEN^TYOF
PERJURY under the laws of the State of California tiiat the foregouig paragraph is true and correct
WITNESS myhand andofficialseal.
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CALIFORNIA ALL^URPOSE ACKNOWLEDGMENT

Stat9 of Cailfomift

County of Lq£ >iA/ge/e5 }
before me. M

personally appeared "tAajI A//o^fa-fe> ~

I
^ M.MA80M„,„- 1

NBn«{t]ctsoier^}

who proved to me on the basis of satfsfactory evidenceto-
he the peison(8) whose name(j^ is/^subscribed to the
within instrument and aclcnowledged to me that
he/6b(^th^executed the same in fMt$r-/tH|tr authorized
capacity^, and that by hla/t)$i/ti|plr 8lgnatura(^) on the
instrument the per8on(^ or the entit/ upon behaH of
which the persorij^ acted,executed the Instrument.

i certify under PENALTY OP PERJUi^ under the laws
'of the State of Caiifornia that the foregoing paragmph is
true and conect.

WITNESS myhand,

PUeoNoutySeilAbMV

)my handyuTtfofii^ seai.
Signature.

OPTIONAL

BndcouklpiBVsnt hmjdu!enttemmaIendiBattae

Oescrlptlon of Attached Document

Tins ortype Oi noeumant.' oF 6^
Dcctiment Date::_4A.
Stgner(s}Other Than Named Above:rSjS
Capacity([eB) CWmed by SignerCs)

Qu/ Uo6AU-b>Signer's Name:
C^Undhrfdual

• Corporate OHIcer—1^18(8):
• PartnerLimited •General
• AttomeyinFact
• Trustee

• Guardian or Conservator

• Cttier:.

Signer Is Representing

oIEhumb

an the doeumant
of^ban to anM/tsr^iocumanl

.Number ofPagesfr^

S^ner^ Name:
• IndlvIduaJ
• Corporate Oiflcef—TIlle(s): !
• Partner—• Limited • General
• Attorney in Fact
•Trustee

• GuarcOan or Conservator

• Other::

Signer Is RepresentlngHs:

RIGHT Tl-t'^^HPn^rl'

dihttfrb

aBwapgBWBHBwaBBB»«Baea
e2007libitadNatB»yAtsodt9M*flasoPoSQt9iUaL,P.aBexa(IB«CluisNOi«vCA9131M«82*wiwNat«naMettiyttg inmfG807 ReenlsRCaS'Ri»Aeal-flOMmea27
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UNANIMOUS WRITTENCONSENT

OFTHEDIRECTORS AND SHAREHOLDERS OF

CONSOLIDATED WESTERN CORPORATION

THE UNDERSIGNED, being the directors and shareholders ofConsolidated Western

Coiporation, aNevada corporation (the "Comnanv"! hereby take the following actions and

consent to the adoption ofthe following resolutions without ameeting, pursuant to die applicable

provisions ofthe Nevada Business Corporations Act:

1, Ithas been proposed that the Company merge with and into Superpumper, Inc., an

Arizona corporation ("§PI"), with SPI being the surviving corporation, pursuant to the Plan of

Merger, acopy ofwhich isattached hereto asExhibit A(the "Plto"); and

2. The undersigned are oftheopinion that said merger is mthebest interests ofthe

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
"Comoanv'*^ merge, and it hereby doesmerge, itself into
Superpumper,Inc. C'SPl")i in accordancewith the terms ofthe
Plan; and it is further

RESOLVED, thatthe proper officers of the Company be, andthey
hereby are, authorized and directed to execute and file Articles of
Mergerwith the Nevada Secretaryof State in order to effectuate
said merger; and it is further

RESOLVED, thateachofficer oftheCompany be, and each of
them hereby is, authorized andempowered to do or causeto be
done all such acts, deeds and things and to make, execute and
deliver,or causeto be made,executed or delivered, all such
agreements, undertakings, documents, instruments or certificates,
inthename and onbehalfofthe Company otherwise, as hemay
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deem necessapr, advisable or appropriate to effectuate or fulfill the
purposes and intent ofthe foregoing resolutions.

IN WITNESS WHEREOF, the undereigned have executed this Consent this 28"" day of
September, 2010.

DIRECTORS:

Paul 4HCiorabito

EdwardBayuk

Salvatoi

SHAREHOLDERS;

Paul A>Morabito

Edward Bayuk

SalvatoreMorabito
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CONRDEfmW.

UNANIMOUS WRITTENCONSENT

OFTHE BOARD OF DIRECTORS

AND

SOLE SHAREHOLDER

OF

SUPERPUMFER,INC.

THE UNDERSIGNED, being the board ofdirectors and the sole shareholder of

SUPERPUMPER, INC., an Arizona coiporation (the "Company"), hereby take the following

actions and consents to the adoption ofthe following resolutions witliout ameeting, pursuant to

the provisions ofthe Arizona Business Corporations Law:

1. The Company is lawfully owned solely by Consolidated Westem Corporation (the

"Earent")'

2, The Company desires tomerge the Parent into itself, and topossess all ofthe

respective estate, property, rights, privileges and franchises ofthe Parent, pursuant to the Plan of

Merger between the Company and the Parent, a copy ofwhich is attached hereto asExhibit A

(the "Plan**^. and the board ofdirectors isofthe opinion that said merger ismthe best interests of

the Company,

NOW,THEREFOB£,beit

RESOLVED, thattheboard ofdirectors hereby adopts thePlan;
and it is further

RESOLVED, that Supeipumper, Inc. (the "Companv*'̂ merge, and
it herebydoes merge, saidParentinto itselfand assumesall of its
req)ective liabilitiesand obligations,in accordance with the terms
ofthe Plan; and be it further

RESOLVED, that themerger diallbecome effective upon thedate
offiling ofa Articles ofMerger with theArizona Secretary ofState
and the filing ofsuch other certificates orarticles asare required or
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appropriate with the Secretary ofState ofthe jurisdiction of
tonnation of theParent; and it is further

^SOLVED, that the proper officers ofthe Company be, and they
hereby are, authonzed and directed to execute and file the articles
ofmerger with the Arizona Secretary ofState and to file such other
certificates or articles as are required orappropriate with the
Secretaiy ofState ofthe jurisdiction offormation ofthe Parent in
order to effectuate said merger; and be itfurther

RESOLVED, that each officer ofthe Company be, and each of
them hereby is, authorized and empowered to do or cause to be
done ail such acts, deeds and things and to make, execute and
deliver, or cause to be made, executed or delivered, all such
agreements, undertakmgs, documents, instruments or certificates,
in the name and on l^halfofthe Company otherwise, as he may'
deem necessaty, advisable or appropriate to effectuate or fulfill the
purposes and intent ofthe foregoing resolutions.

IN WITNESS WHEREOF, the undersigned has executed this Consent this 28*^ day of

September,2010.

BOARD OF DIRECTORS:

Morabito

Edward Ba'

Salvatore Morabito

SHAREHOLDER:

Consolidated Western Corporatioii

By:
Salvatore Morabito, VicePresident

2
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ROSS MILLER
Secretary of State
204 NorthCarson Stroet, Suits 1
Careoii City, Nevada 89701-4620
{776)684^08
Website: www.nv80s.gov

Articles of Merger
(PURSUAOTTO MRS 92A.200)

Page 1

»140l(»*

USE BLACK INKONLY.DOKOT KtOHUQHT ABOVE SPACE 13 FOR OFFICE USB ONLY

Articles of Merger

(Pursuant to NRS Chapter92A - excluding 92A.200(4b)]

1)Name andJurisdIcOon oforganization ofeach constituententity (NRS 92A.200):

• If there are more than four merging entitles, check box and attach an 81/2" x11" blanksheet
containing the requiredInfomiation foreach additionalentity fromarticle one.

iCoosoUdatcdWestern Corporation

Name of merging entity

iNevada Corporation 1
Jurisdiction Entltylype*

1
Name of merging entity

Jurisdiction

Name of merging entity

Jurisdiction

Name of merging entity

I '7
Jurl8(&ction

and,

tSuperpumpef.Lic.
Name ofeurvivlng entity

[^zoaa

Entity type*

Entity type •

Entity type*

fcorporatiion

Jurisdiction Ehfitytype*

* Corporation,non-profitcoiporaUon, limited partnership,nmited-iiabiltty company or business trust

Filing Fee: $350.00
This form must bo eccompenlod by appmprtate fsos. Kovada SocralBiyof State 92AMorgofpsos 1

Revised: 9^10
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ROSS MILLER
Secretary ofState
204 North Carson Street,Suite 1
Carson City,Nevada 897014520
(775) 684-5708
Website; wv\w.nv308.gov

Articles of Merger
<PURSUANTTO NRS92A^00)

Page 2

USE BLACK INK ONLY - 00 NOT HtGKUGHT
ABOVE SPACeISFOR OFRCB USEONLY

2) Forwarding address where copies of process may be sentby the Secretary ofstate of
Nevada <lf a foreign entity Isthesurvivor In the merger - NRS 92A.190):

Atln:

c/o:

er, ho.

IA631 North ScotlsdaleRoad, Suite125
Scottsdale, Arizona 85254-2711

3) Choose one:

IS (NRS SSSoo)^*' rfaclares thataplan of merger has been adopted by each constituententity

• ®P'®" merger has been adopted by the parent domesticentity (NRS 92A.180).

4) Ownei's approval (NRS 92A^00) (options a, borcmust be used, asapplicable, for each entity):
(—I Ifthere are more than four merging entiUes, check box and attach an81/2" x11" blank sheet
I—I containing therequired Infomiatlon for each additional entity from theappropriate section of

article four.

(a)Ownei's approval was notrequired from

Name of merging entity. IfappIEcsble

Name of merging entity, ifapplicable
^

Name of merging entity, Ifapplicable

l:
Name of merging entity, if applicable

and, Of;

Nama of surviving enHty, If applicable

771/5 Jbmi mustbe accampanfed bygppmpriatQ fees.
NsvadaSectetvy e(St!tlo92A MetserPago 2

Revfted:9-20>10
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ROSS MILLER
Secretaiy ofSlate
204 North Carson Streot, Suits 1
Carson City, Nevada 89701-4520
(775) 684-5708
Website: www.nv808.gov

Articles of Merger
(PURSUANT TO MRS 92A^00)

Pages

USE BLACK IKK ONLY • DO NOT KIOHUQIIT

(b)The planwas approved by the requiredconsent of the owners of *:

fconsoli^ted Western Coipoiation
Name of merging entity, If applicable

Name of merging entH/, if applicable

Name of merging entIV, If applicable

Name of merging entity. Ifapplicable

and, on

Saperpumper, Inc.

Name of surviving entity, if applicable

ABOVE SPACE » FOR OFFICE USE ONLY

*Un!eseotl«(wt&e provided intheceiliftcateoftrustorgoverning Instrunnent ofa businesstrust, a merger mustbeepproved bysfl
the tnjstees end ben^ictel OMiera ofeach business tiust that is a constituent entity in tiie marser.

This form must be accompanied by appropriate fees.
MevadaSeaatsiy ofstate 92AMeigerPasa 3

Rovbed: 9'20>10
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BOSS MfLLER
Seerefaiy ofState
204 North Carson Street, Suite 1
Carson City, Nevada 8970t"4S20
(775) 684-5708
Website: www.nveo3.gov

Articles of Merger
(PURSUANT TO NRS92A.200)

Page 4

USE BLACK INK ONLY - DO NOT KtOKUGHT ABOVE SPACE IS FOR OFRCe USE QKLY

(c) Approvalof plan of merger for Nevada non-profit corporation(NRS 92A.160):

The plan of merger has been approved by the directors of the corporation and by each
public officeror other person whose approval of the plan of merger fs required by the
articles of Incorporation of the domestic corporation.

Name of merging entity, Ifapplicable

Name of merging enCty, if applicable

Name of merging entify, ifapplicable

Name of merging entity, if applicable

and, or;

Name of surviving entity, If applicable

This fonn must be acGompanladby appropriate fees. Nevada Seerataiy of Stato OZAMoiswPbgo 4
Revised: 9^10
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ROSS MILLER

SecFBtajy of State
204 NorthCareon Street, Suite 1
Careon Cif/, Nevada 89701-4520
(776)684-5708
Website: www.nv8os.gov

Articles of Merger
(PURSUANT TONR892A.200)

Page 5

USB SLACK INKONLY- DO NOTK8HUOHT A80VE SPACe iS FOR OFFICE USE ONLY

5} Amendments, ifany, to the articles or certificateof the surviving entity. Provide
artlcts numbers. Ifavailable, (NRS92A.200}*:

6) Location of Plan of Merger (check a or b):

• (8) The entire plan of meiiger is attadied;
or.

(b)The enffreplan of mergerIs on iltaat the registeredofRceof the survivtrtg corporation, limited-liability
company or business (mst, or at the records officeaddress ifa limitedpartnership, or other place of
business of the surviving entity (NRS 92AiL00).

7)Effective date(optional)**: |Sq)teinber29,2010

*Amended and restated articles may be attached as an exhibitor integrated into the articles of merger. Please entitle them
"Resteted"or "Amended and Restated,"accordingly. The fbrni to accompanyrestated arficiesprescribedbythe secretaryofstate
must accompany the amended and/or restated articles. Pursuant to NRS 02A.180 (merger of subsidiary into parent • Nevada
parent owning 90% or more ofsubsidiary), the articles of merger may not contain amendments to the consGtuentdocuments of the
surviving entity except that the name of the sunrivringentity may be changed.

** A merger taites effect upon filing the arlldes ofmerger or upon a later date as specified in the art'des, v/hichmust not be more
than SOdays after the artlctes are filed (NRS 92A.240).

Thfs fo/m must be accompanied by appropilafe foos. Pago 6
Rovtsed; 9-20-10
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ROSS MILLER
Secretaiy of State
204 North CarsonStreet,Sulto1
Carson City, Novada B9701-4S20
(776)684^08
Webstte: www.nv808.gov

Articles of Merger
(PURSUANTTO NRS 92A.200)

Page 6

use BUCK INKONLY.DONOTKKIHUGHT ABOVESPACe IS FOR OFFtCe USE ONLY

8)Signatures •Must bosigned by: An officer ofeachNevada corporatfon; Ail general partners'of
each Nevada limited partnership; All general partnersof each Nevada liinlted-Rablllty limited
partnership;Amanagorofeach Nevada Ilmlted-Habtllfy companywithmanagersor one
member if there are no managers; Atrustee of each Nevada business trust (NRS d2A.230r

•
Ifthere are more than four merging enfltles, check box and attach an 8 If2" x 11" blank sheet
containing the required Informationfor each additional entity from article eight

Consolidated Western Corporation 1
Name of mergtag'Sfffit:^
X jSaivatfKe Morabito, Vice Pres : 109/29/10
Signature Title Date

1 '
I

- - -- n

_ f
Nan^ of merging entity

X li !
signature TlUe Date

i 1
Name of merging entity

X 1 i
Signature Title Date

! !
Name of merging entity

X ! -J L. "•
Signature Title Date

and,

iSupeipuniper, Inc. !

Name ofsurviving entity

X jSalvatoieMoiabito.Vice Fres i09/29/I0 i
TitleSIgnaturs Date

* The articles of merger must be signed by each foreign constituent entity in the manner provided by the law governing it (NRS
92A.230). Adcnuonai signature blocks may be added to this page or as an attachment, as needed.

1IVIP0RTANT: Failureto Includeany of the above Information and submitwiththe proper fees may cause this filing to be rejected.

THIS form must be accompanied by oppmprfata fees. Nsvatfa Seerataiy ofstate 92A M«fg«rPaso s
Rttvfnd; S'lO'lO

RBSL 001427
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CONFIDENTIA

PLAN OF MERGER

OF

CONSOLIDATED WESTERN CORPORATION

WITH AND INTO

SUPERPUMPER,INC.

This Plan ofMerger, is dated as ofSeptember 28, 2010, by and between Consolidated
Western Corporation, aNevada corporation with offices at 14631 North Scottsdale Road Suite
IM, Scottsdale, Arizona 85254-3456 ("CWC") and Supeipnmper, be., an Arizona coiporaUon
wth ofRces at 14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-3456
("SPI").

RECITALS:

The Boards ofDirectors ofCWC and SPI deem it advisable and inthe best interests of
each such corporation and their respective stockholders that CWC be merged with and into SPI
in accordance with the terms ofthis Plan ofMerger (the "Merger").

The Boards ofDirectors ofCWC and SPI have adopted resolutions authorizing and
approving the proposed merger ofCWC with and into SPI according to the terms and conditions
ofthis Plan and Agreement ofMerger, authorizmg die submission to their respective
shareholders ofthe proposal to approve the merger ofCWC with and into SPI according to the
terms and conditions ofthis Plan and Agreement ofMerger, and recommending the approval by
their respective shareholders ofthe proposal to merge CWC with and into SPI according to the
terms andconditions of this Plan of Merger.

NOW, THEREFORE, mconsideration ofthe premises and the mutual covenants and
agreements h^ein contained, theparties hereto agree as follows:

ARTICLE!.
THE MERGER

1-01 Surviving Corporation. Atthe Effective Time (asdefined inArticle 6
hereof), CWC shall be merged with and into SPI (sometimes refeired to herein as the "Surviving
Corporation"), which shall continue to be governed by the laws ofthe State ofArizona, and the
separate corporate e^tenceofCWC shall thereupon cease. The Merger shall be completed
pursuant totheprovisions of theArizona Coiporation Law.

1'02 Effects of the Merger. The Merger shallhave the efifects set forth in the Arizona
Corporation Law, including without limitation, upon the effectiveness oftlie Merger: (a) the
separate existence ofCWC shall cease; (b) SPI, asthe Surviving Corporation shall possess all of
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104



CONFIDEN

the rights, privileges, powers, immunities, purposes and firanchises, both public and private, of
CWC; (c) dl real and personal property, tangible and intangible, ofevery kind and description
belonging toCWC shall bevested inSPI astheSurviving Corporation without further actor
deed, andthetitleto any real estate or anyinterest therein vested in CWC shall notrevert or in
any way beimpaired by reason ofthe Merger; (d) SPI, as the Survivmg Corporation shall be
liable for all the obligations and liabilities ofeach ofCWC and any claim existing oraction or
proceeding pending by oragainst SPI may be enforced asifthe Merger had not taken place; and
(e) neither the rights ofcreditors nor any liens upon orsecurity interests inthe property ofCWC
shallbe impaired by theMerger.

1.03 Service ofProcess for CWC. The Surviving Corporation hereby appomts the
Secretary ofState ofNevada as itsagent for service ofprocess ina proceeding toenforce (a) any
obligation which accrued before theEffective Date or therights of dissenting owners of
CWC.

ARTICLE!.

SHAREHOLDER APPROVAL

2.01 Shareholder Approval. Following execution ofthis Plan ofMerger, this
Plan ofMerger shall besubmitted to the shareholders ofCWC and SPI for their approval. The
submission ofthis Plan ofMerger tothe shareholders ofCWC and SPI shall be accompanied by
a recommendation from the Board ofDirectors thattheMerger, asprovided forbythisPlanof
Merger, be approvedby the shareholders.

ARTICLES.

ARTICLES OF INCORPORATION AND BYLAWS

3.01 Certificate of Incorporation and Bv-laws ofSurviving Corporation. At the
Effective Time, the Articles ofIncorporation ofSPI, asin effect immediately prior to the
Effective Time, shall betheArticles ofIncorporation of the Surviving Coiporation. At the
Effective Time, theBylaws of SPIas m effect immediately priorto the Effective Timeshall be
the Bylawsof the Surviving Corporation.

ARTICLE 4.
DIRECTORS AND OFFICERS

4.01 Directors andOfficers of Surviving Corporation. Thepersons whoaredirectors
or officers of SPIat the Effective Timeshall, immediately afterthe Effective Time,be the
officersand directors ofthe Surviving Corporation, until their successorsare electedor
appointed in accordance with law.

RJBSL0014U
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CONFIDENTIAL

ARTICLES.
manner and basis of convertinq shares

u- L Conve^siQn ofShares. The 1,000 common shares, without oar value of^PTwtach are .s^d and outstanding immediately prior to the merg«ZSeSI of
rflTlT f wthout (Moderation. Each share ofcommon stock ofCWC, having a
fn • outstanding at the time ofthe merger shaU be

the efffcUve toeT^e'̂ mS ^

AR-nCLE6.

EFFECTIVE TIME

6.01 Effective Time. As used in this Plan ofMerger, the tenn "Effective Time" shall
mean the filing dated ofthe Articles ofMerger.

[Remainder ofpage intentionally left blank; signaturepage tofollow]
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CONSOLIDATED WESTERN
CORPORATION.

By:
Name: SaK^it^ Motabito
Title: Vice President

CONRDENTIAL
4

confidenM

SUPERPUMPER, INC.

Q
Name: Salvatore Moiablto
Title; Vice President
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ARTICLES OF MERGER

OF

CONSOLK)ATED WESTERN CORPORATION
(aNevada Corporation)

INTO

SUPERPUMPER,INC.
(An Arizona Corporation)

(ARS,§§ 10-1101,10-1105)

1. Filed simultaneously with these Articles ofMerger is the Plan ofMerger which has been
adopted by Consolidated Western Corporation, aNevada corporation, which is the
disappearing coiporation, and Supeipumper, Inc., an Arizona corporation which is the
survivingcorporation.

2. The name ofthe surviving corporation is Supeipumper, Inc. and its known place of
business is14631 North Scottsdale Road, Suite 125, Scottsdale, Arizona 85254-2711,

3. The name and address ofthe statutory agent ofthe surviving corporation isCT
Corporation System, 2394 East Camelback Road, Phoenix, Arizona 85016.

4. The Plan ofMerger does not contam any amendments to the Articles ofIncorporation of
the surviving corporation.

5. Approval ofthe shareholders ofboth corporations was required. The designations of
voting groups ineach corporation, the number ofvotes ineach, the number ofvotes
represented atthe meeting atwhich the merger was adopted orrepresented on each
consent to themerger by theshareholders entitled to vote andthevotes castforand
againstthe merger wereas follows:

a. Regarding Supeipumper, Inc., the surviving corporation: There is only one voting
group entitled to vote on approval ofthe merger. The voting group consisting of
1,000 shares ofcommon stock isentitled to 1,000 votes. A written consent was
signed and duly authorized by the voting group consisting of1,000 votes for the
merger. The number ofvotes cast for the merger was sufficient for approval by
the votinggroup.

b. Regar^g Consolidated Western Corporation, the disappearing coiporation:
There isonly one voting group entitled to vote on approval ofthe merger. The
voting group consisting of 100 shares of common stockis entitled to 100votes. A
wntten consent was signed and duly authorized bythe voting group consisting of
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100 votes all for the merger. The number ofvotes cast for the merger was
sufficient for approval by the voting group.

6, The merger shall become effective on September29,2010, at4:00 P.M.

DATED as ofthis 29*^ day ofSeptember, 2010.

SUPERPUMPER,INC.

By:
Name: Salvatore Morabito
Tide: Vice President

KBSL 001415
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2009 TAX RETURN

CLIENT COPY

Client: MORABI-P

Prepared for: PAUL MORABITO
8581 SANTA MONICA BLVD. #708
SANTA MONICA, CA 90069^120

Prepared by: STANTON R. BERNSTEIN, CPA
STANTON BERNSTEIN, AN ACCOUNTANCY CORP.
6320 CANOGA AVE., 15TH FLOOR
WOODLAND HILLS, CA 91367
(818)596-2139

Date:

Comments:

Route to:

OCTOBER 14,2010

COWENm
FPaaOOlL 0S/13TO

CONFIDENTIA
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STAffTON BERNSTEIN, AN ACCOUNTANCY CORP.
6320 CANOGA AVE., 1STH FLOOR

WOODLAND HILLS, CA 91367
(818)596-2139

CONFIDENTIAL

• October 14,2010
PAULMORABITO

8581 SANTA MONICA BLVD. #708

SANTA MONICA, CA 90069-4120

REDACTED FOR
ACCOUNTANT-CLIENT PRIVILEGE

REDACTED FOR

ACCOUNTANT-CLIENT PRIVILEGE

STANTON R. BERNSTEIN, CPA

CONFIDENTIA KBSL 00394
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STANTON BERNSTHN, AN ACCOUNTANCY CORP,
6320 CANOGAAVE.,15TH FLOOR
WOODUND HILLS,CA 91367
(818)596-2139

PAULMORABITO
8581 SANTA MONICA BLVD. #708
SANTA MONICA, CA 90069-4120

FEDERAL FORMS

Form 1040 2009 U.S. Individual Income Tax Return
Schedule A Kemized Deductions
Schedule B Interest and Dividend Income

Schedule C Profit or Loss From Business
Schedule D Capital Gains and Losses
Schedule E p2 Supplemental Income and Loss
Schedule M MakingWork Pay &Govt Retiree Credits
Foiin4868 Application for Automatic Extension
Form4^ Investment Interest Expense Deduction
Form 8582 Passive Activily Loss Limitations
Form 8801 Credit for Prior Year Minimum Tax
Form 8879 iRS e-fiie Signature Authorization

CONFIDENTIA
Client MORABI-P
October14,2010

ARIZONA FORMS

Form140NR
Schedule A(NR)
Schedule A
AZ-8879

2009 Arizona Nonresident Income Tax Return
Itemized Deductions, Nonresident
Federal Schedule A
E-fiie Signature Authorization

CALIFORNIA FORMS

Form540NR
Schedule CA-NR
Schedule D(540NR)
Schedule D-1
Form 3510
Form 3526
Form 3801
Form 3805V
Form 8879

2009 California Part-Year/Nonresident Return
California Adjustments
Capital Gain or Loss Adjustment
Sales of Business Properly
Credit for Prior Year Alternative Minimum Tax
Investment Interest Expense Deduction
Passive Activity Loss Limitations
NOL Carryover and Disaster Loss Deduction
California e-flle Signature Authorization

FEESUMMARY

Preparation Fee

CONFIDENTIA RBSL 00395
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CONRDENTIA

Form 8879
I5«5-0074

iRS e-file Signature Authorization
2009

OetMrtment or tho Tresstay *• Do not send to the iRS. This Is not a lax return.
^ Keepthis fonn for your records. See tnsbvcttons.

Oedaralion Control Number (pCN) 00-951Q53-18082-0
Taxps^sname

PADL MORABITO

rSwJtl soeuritytnnnbar

Spetsstfs nam SpQUS9'»s«cid secuity number

IPartI 1Tax Return Infonnafion- TaxYear Ending December31.2009 (Whole DollarsOnly)
Adjusted grossincome (Form 1040, line 38;Form 1040A, line 22;Fomi 1040EZ, line 4)
Total taxffbnn 1040, line 60; Form 1040A. line 37; Form 1040EZ, line 11)
Federal income taxwithheld (Fomi 1040, line 61; Form 1040A, line38;Form 1040EZ, line7).
Refund (Forai 10401 line 73a; Fwin IOWA, line48a; Form 104CEZ, Bw 12a; Potii lOW-S^ Part I. line 13a>
Amount VDU owe (Fonn 1040, line 75; Form1040A, line48: Form1040E2. line13).

-1,050,249.

149,462.
149,862.

msm
'tint VDU owe irorrn iwu>

Taxpayer Declaration and Signature Authorization (Besurevou get and keepa copyofvourreturn)
etectRHiffi tmfivtdtial income taxreiuroand

transmitter, oret^idc return oris>natot
inPart Iabove arethe amofints ^ tny

an aci(nottle(^met^ir |̂t cr reason ttietosmissio^ Esd, (c)thareason for any del»inprooessliifl the nltmcr re&itd, iinSaJa an ACH electronic Ttmds fiSi

rmandal at l-SSS-SSS^SB? nolat^ lien 2 Ito'ness
etectmnic

Taxpayer'sPIN:diedc one boxonly

01 authorize STANTON BERMSTEIM^flJi ACCOUNTANCY CORP. to enter or generate my PIN -
EROtlRnittRW

mustcontact tl» U.SL Treasuiy

35812

cSonol enter oDjrros

as my signature on my tax year 2009 electronically filed iftcome tax return.
Hi win enter my PIN as my signature on my tax year 2009 eiectro^aMed inco^ ^ entering yourown PIN and your return Is filed using the Practitioner PIN me^^.Trte ERO mist complete Part III below.

YourdQnslim

Spouse's PIN: dieck one boxonly

Ql authorize
EROfinnnamtt

Data*

to enter or generate my PIN
Enter RvoraanbcfS, tut
(to nototterell atos

as nv signature onmy tax year 2009 electronically filed Income tax return.
flJ will enter my PIN as my signature on my tax year 2009 electronical fi'̂ ncoma tax return. ChMk tWs box only If you are entering your

own PIN and your return isfiled using the Practitioner PIN meUwd. TOe ETO must complete Part III below.

Spovsef^signatuts
08t8»"

[Zdn

Practitioner PIN iWethod Returns Only - continue below

Certification and Authentication —Practitioner PIN MetliodOnly

ERG'S EFIWPIM. Enter your six^igit EFIN followed by your five-digit self-selected PIN

I certify that the

ERcrs^^ • STANTON R. BERHSTEIM, CPA

ERO Must Retain This Fonn-See Instru^ons
Do NotSubmit THs Formto the IRSUnless Re<juestedTo Do So

BAA ForPaperworic Reduction Act Notfce» see Instructions.
fWAITOJL

CONFIDENTIAL

Oats'

Form 8879 (2009)
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CONFIDENTIAL

y Detach Here •

Form4868
OepMnemetmeltassuiy
totenalRevaittittSgvlcB (99)

Application for Automatic Extension of Time
To File U.S. Individual Income Tax Return

rofc«lwBfarvc3r2ClB.«irolftartMvcarboitfintftta

FDtA*601L

2009
<Parti lldentificatiw
1

PAUL HORABITO
STANTON BERNSTEINi AN ACCOUNTANCY C
b3a0 CANOGA AVE.1 ISTH FLOOR
UOOKAND HILLS-I CA ^13t7
2 3

PartlL Individual Income Tax

4 Estimate of total tax liability for 200a.. $.
5 Total 2009 payments ,
6 Balance due. Subtract line 5 from line

4 (see rnstiuctlons)
7 Amountyou are paying . -

Iinstnictlons)—(seei

mq-.DOD

8 Chedchere ifyou are'out of the country* and a p-,
U.S. citizenor resident (see inslnJCtfons). ^ M

9 Checkhere ifyou file Form1040NR or KWONR-EZ and
didnot rec^e wagesas an employee sut^ect to U.S. |—,
tncoma tax withholding ^LJ

DC MORA 30 0 SDO'llS (i70

CONFIDENTIA RBSL 00397
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CONFIDENTIA
Departmento<the Treasury— IrtemalftcvenMSoivica

Form 1040 U.S. Individual Income Tax Return 2009 (99) nUUsaOnly —Donelwrdeorstsototntl^stttce.

Label
(SsQ instnictioflS.)

Use the
IRS label.
Othetwise,
please print
or type.

Prestdential
Bedion

Fbrthevear Jan 1.Dec31.20Ga orother taxyear beffi'nnlnq . 2G09. endina ,20 OMB No. 1545-0074

Yowflfsttume Ml tssinania

PAUL MORABITO

Vottfndsi securiiy number

na{9int(8Um,spcuwis(intnam9 Ml lastnama Spouse's sodai sccuiiV nnmlwr

Kan«»ojress(run«bersnclsUcoQ.IIyoutaveaP.O.tex.sea6»Stuetions. Apaitnifintm.

8581 SANTA MONICA BLVD. #708

You must enter your
. social security .

a numl)er(s) above. A
0^. town orpost office. IIyou have a fe«ion«tdre». seeoutnctlofts. State ZPoo<Ia

SANTA MONICA, CA 90069-4120
Checldng a boxbdowwill tsl
change yovr taxorrefund.

Campaign

Fiitng Status

Check only
one box.

Stngle

Manfed filing {oidly (even ifonly ote had income}
Married filing separate.Enter spouse's SSN above &full
rarra to®.

M Head of household (with qualriyirg person), ©ee
instructions.) If the qualtf^ng person is a child
but not your dependent, enter this child's
name here

5 n QuafUvina wtdwiifer) with dependent dilM fsea instwcSons)
BoxMctMcketf

—. on6asnd6b..Exemptions 6a X Yourself. If saiteone can claimyou as a dependent, do rtotcheck box 6a.

c Dependents:

(1) Rrstname Last name

(2)Dependent's
sodai security

numlKr

^ Dependent's
relationship

to you

(4)t/'ir

.SKlu
t3<cte(St

(scebstn)

1 i
n
n
11

If more
than four
dependents,
see instnotions, ,
and Ghed« here 1

Income

Attach Fomi(s)
W-Zhere. Alto
attach Foims
W*ZGEiid1099-R
iftaxwaswilhhdd.

Ifwu did not
<^aW-2.
seelnstnjctions.

Enclose, butdo
flotatta^any

please use
Fonn1M0*V.

AcQusted
Gross
Income

d Total number of exemptions claimed..

7 Wages, salaries, tips, etc. AttachFomi(s)W-2
8a Taxable interest Attach Schedule B if required

bTax-exempt interest. Do not include on line 8a..STtdT. 2..
9a Ortlinaiy dwidends. Attach Schedule B ifrequired

8bl 21,259.

I 9blu uuaifimi uivtuoiHj^\«w ciwu«»/ n—i „,j tLJUiTm o

10 Taxable lefuwfe, credits, woffsets of state and local income taxes (see inslructiensi STATEMEKi:. 3
11 Alimony
12 Business income or Ooss). Attach Sdiedute Cor C-EZ. ^
13 Capital gain or (loss). AttSchO if iBQd. If not tend, ckhae *" |_|
14 Other gainsor (losses). Attach Form 4797.
15a IRA distributions
16a Pensions and annuities
17 Rental realestate, royalties, partrver^ips, S corporalions, trusts,etc. Attach Schedule E.
18 Farm income or Oo^. Attach Sdii^ule
«
20a Social securiiy benefils I20al | bTaxable amount (see instrs).
21 Otita income

15a

16a

b Taxable amount (see instrs).
b Taxable amount (see instrs).

22 Add flie am«i^ inthe far right column for lines 7 through 21. This isvour total income
„ Educator expenses (see instructions).
24 Cettalntuslness expenses of reseivisls.perfom)ing artists, and fee-lHsis

govemraenl officials. Attactj Form 2105 or2I0S-EZ
25 Health savings accountdeduction. Attach Form 868a
26 Moving expenses. AttachForm3903
27 One*half of self<employment tax. AttachScheduleSE....
28 Self-employed SEP. SIMPLE, and qualified plans.
29 Sdf-emfdoyed health insurance deduction (see Instnictions)
30 Penal^ on earty withdrawal of savings
31a Alimony paid b Radpienl's SSfl — **•_
32 IFMdeducUon (see instructions).
33

34

35

36

37

23

Student loan interest deduction (see Instructions).
Tuibon and fees deduction. Attach Form 8917....
DoRiestiC production activities deduction. Attach Form 89031...
Addlines23 - 3Ia and32 -35.

24

25

25

27

28

29

30

31a

32

33

34

35

Subtractline 36 from line22. This Is vouradjusted gross faicome.

'onScnto:

• Wtfod
wSthyoa..
9 Moot

(tuatD

cnSeiwt
ontarodabova.

Bbova....

7 498.206.

8a 64.572.

9a 141.937.

10 0.
11

12 -178.641.

13 -3.000.

14

tSb

16b
17 -1,^73.323,
18

19

2Qb

21

22 -1,050,249.

-1,050,249:

BAA ForDlsclosuie, Privacy Ad,andPaperwork Reduction Ad Notice, see Instrudlons.

CONFIDENTIAL

FDM0I12L 03'I7A» Form 1040 (2009)
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CONFIOBITM
Form 1040 f2009) PADL MQRABITO

38 Amount from line37 (adjusted^n^ incomes
39a Check _ _ You were bom before January 2,1945, ~ Blind.

"• I Spouse was bom before January 2,1945, ~ BKnd.
_ bIf your spotiso Itemizes on aseparate retura, <tr you tvere advai-status alien, seo instrs and ck here > 39btl
JWaIfonized deductions (from ScisduEe A) or your standani{(editction (see left margn)

certrfn real estatetoss,/®v motor vehiele taxes, Of _
here (see instnscSons) > 40bLJ

PaqeZ

-1>U56;249.Tax and
Credits

standard
Deduction
!ot~
• Peopre wtio
check aw box
on tine 39a, 39b.
or 40b or who
can be claimed
as a dependent,
see instructions.

• Air others:

Single or Married
fiftnas<
$5,^0
Married filing
jointly or
Quait^ing
widow(er),
$n,400

Head of
housetrald,
2»,350

Other
Taxes

Payments

If you have a
-•"^ing

38

Total boxes
checked ^ 39a

40a

a net(Gsasler loss, attecii Sclietfiite Land
Subtract tine 40a from line 38
ExeiRotioos: if fine 35is $125,100 orlessand)oadidnotprovide ttousing toa ftfidivestem displaced
Miraaal, imtlti|̂ ^,650 brthe number on line Gd. Othsiv.^ seeinstntctions
Tajodrfeincome. Sulitrsct tine42 from Kne41.
Ifline42is more thanline41,enter>0

41

44 Tax (see instrs). Check if any tax is from: Form(s) 8814
Form 4972...,

45
46

47

48

49

50

51

52

53

54

55

48Add lines 44 and 45

Foreign tax credit. Attach Fonn 1116 if required
Credit fbrctdEd and dependant caieexpenses. AHacii Form 2441
Education credits from Form 8863, line 29
Retirement savings contributions credit.Attach Form888Q..
Childtax credit (seejnstrwtions)
Creditsfrom Fbffli; a

CfJierasfnunFonn: a

>

47

48

49

50

51

52

S33600

bT]ss3 cQseK.
bQsoi cQ

Addlines47 through53. These are yourtotal credits
Subtract line 54 from line 46. If line 54 is more than line 46. enter -O-

56 Self-employment taiABactjSdwIuleSE .^.
57 Unrepwted social secia^ and Medicare tax from Fwrn: a LJ4137 b[j 8919
58 AdditionaltaxontWMltterquaitfiedfetirefflsn^ans.^AtlaciiForfliSBZSifreqtiiTed
59 AdiCtion^ taxes: a QaBC payments b[jHous^Id employment taxes. /Utach Scitedute H
60 Add lines55-53. Thisis WIT total tax
61 Federal income tax withheldfrom Forms W-2 and 1099.
62

63

61 149,462
62

63 400

64a Earned income credit (SO). 64a

54

55

386,449.

-1.436.696,

3,650.

..JId.attech r
Schedule EIC. { ^5 /vcfdittonal ditld tax aediL Attach Form 8812.

64b|

Refund
Direct deposit?
See Instructions
and fill in 73b.
73c, and 73d or
Form 8888.

Third Party

Sign
Here
Joint retum?
See bistmctions

Keep a copy
for raur records

Paid
Preparei's
Use Only

66 Refwidable educationcredit from Form8863, line 16
67 First-time homebuyer credit Attach Form 5405
68 Amount paid with request forextension tofile (sea iflstmcSofls)
69 Btcess sceial security and tier 1WJTAtax withfteld m tastniction^....
70 Credits from FomK a 02439 b04138 c Qssol d [J8885
71 Add InsH-61fite.&65-7a These arayour totalpmta

65

67

68

69

70

72 If lira 71 ismore tfian line 60, stdblrart line 60 from line 71. Tills istteamount yw ofsrerpaid
73aAmount ofline 72you wa~* tnunu. If Form 8888 Isattached, ctwck here ^ ^

bRouting number *" >cTvpe: |3^ Checking Q Savings
*• dAccount number 1 ^ ,

7474 AffiogntcfnneTZwuwantapcliedtovourZOIOesttmgtedtax.
Amount 75 Afflountyou ovre. Sidsltact (ine 71 from tine GO. For details on ho» to pay, see insbi^ns.
You Owe 76 Estimated tax penalty (see instructions) I76 i

STANTON BERNSTEIN

IT

71

72

73a

75

149,862.
149,662.
149,862.

Yes. Complete thefollovwng. 1_J Mo
818-596-2139 "21550

. I doetata tfiat I haw
8nitconsiols.DedaisUon orprapatcr (othor Oian taxpay^ Isbaseden aS o/whid) piepsfBTtas any

Yourslonaturft

Spouse'sstonXure. Ifa joint retum, both musttign

Yourcccupstfon

BOSINESSHAN

OayfimsphonaRunber

Pre^afcf^ SSN or PTtN

F00185129STANTON R. BERNSTEIN, CPA Chaekirseir-ensloycd

ooda

ram-sruira STANTON BERNSTEIN. AN ACCODNTaNCY CORP.
S!ffii^>6320 CANOG& AVE.. 15TH FLOOR

WOODLAND HILLS, CA 91367
EIN 20-2231319

Ptx»«no. (818) 596-2139
Form 1040 (2009)

CONFIDENTIAL
nuAona. 09/17/09
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CONRDENTIA
SCHEDULE A
(FonnT040}

O^rttiwrtoltheTlnsasunr
IntewBl RavBduo SetvlcB (99)

Ketnized Deductions

^ Attach to Fonit 1040. > See Instructions (or Schedule A 0\}nn 1040>.

0M3N9.15454»74

2009

Name(4 shown en Fonn 1040

PAUL MORAfilTO

IYoursodal securitynumber

ntedical
and
Dental
^qpenses

Taxes You
Paid

(See
tnstrvctions.)

Interest
You Paid

Notd.
Personal
interest
Is not
deductible.

Caution. [}o not {nclude expenses reimbursedor paid others.
STATEMENT. .4

I I -1,050,249.2 Ent8rB>nouRtfnmiFiOTn1040,IIna38.,
3 Mult^^lin8 2by7J%(.075).
4 Subtract line 3 tirom line 1. If Kne 3 is more than tine 1, enter -Or

5 State and local(dieck onlyom box):
a ~ Income taxes, or
b |X General satestaxes ^

6 Real estate taxes (see instmctions)
7 New motor vehicle taxes from line 11 of the worksheet on page

2. Skip this line if you checked box 5b.
8 Other taxes. List type and amount *•

PERSONAL PROPERTY TAXES " 9,352,
9 "^TiTOFsthrouolTa.

10 Komsnitg interest and points repcitedbjou on Form — ^E.ST..5
11 Koma moitgags inters not reported toyou on Form 1088. Ifpaid totho penon

fifom wtiom you tnu^ the turns, see (nstrisctions and stnw ttiat person $nam^
identic msntier, amiaddress

12 Points not reported toyou on Form 1058. SeoinslR (or spdrotes
13 Qualified mortgage insurance premiums (see instnictions)...
14 Investment interesL Attach Form 4952 if reqiared.

(Sestnstra.^ STMT..6
15 Add tines 10 through 14

16 Gifts bycashor check, ifyou madeanygiftof$2S0 or
m(^e, seeinstfs 5EE.STATEMENT. .7

17 Otherthan Ijycash or check. Ifany flW
more, see instructtons. You must atrachForm 8283if
over

18 Carryoverfrom prior year

6B,723.

239.
49,548.

9,352.

10 48.183.

11

12

13

14 150,480

16 35,480.

17

Gifts to
Charf^
If you made
a gift and
got a benefit
for i(,see
instructions.

18

S ...?35..4a0.

Casualty and
Theft Losses 20 Casualty or thefttossfes). Attach Fonn4684. (See instnrtitions.^

Unreimbwsed employee expenses - job tray^unlon dues,
job education, e^ Afiach Form 2106 or210&-EZ if
required. (See instructtons.)

Job Expenses
and Certain
miscellaneous
Deductfons

21

(See
instructions.)

Other
Miscdianeous
Deductions

Total
Itemized
Deductions

22 Tax preparation fees
23 Other expenses —investment, safedeposit box, etc. List

type and amount •• - —

SEK.STAIEMEKC_a
24 Add linesZ1 through 23
25 EnteramoortfromRjnnlWOt 1(08 38. I ^ I -1,.050,249
26 Multiply tines by2% (.02)

21

22

23

24

26

27 Subtract line 26 from line 24. tf tine 26 b more ttian line24. enter -0-.
OBier- from list in the Instructions. List^e and amount28

3.895.

56,029
59,924

29 Is Form 1040. tine38, over $166.800 (over$83,400 If
married filing separately)?
SINo. Your deduction is not limited. Addtte amounts in the far fight coitwn

' for tines4 through 28- Also, enter tWs amount onForm 1040, tine 40a.
n Yes. Your deduction may be limited. See instructions for the amount to enter. —

30 If you elect to ttamiffl deductions evea thouoti ttigy are less ttan your standard dafacBon. cteck Iiete PI

68,723.

59,139.

15 198,663.

19 0.

20

27 S9.924.

28 0.

29 386,449.

BAA For Paperwork Reduction Act Notice, see Fomi 1040 Instructions.

CONFIDENTIAL
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CONFMTIA
SCHEDULEB
(Fomi1040Aor1(M0)

OeparimeatofttiaTrBasisy
Intamal Revenue Sewta (99)

Interest and Ordinary Dividends

^ Attach to Form 1040A or1040. See Instructions.

OMBND. 1S«54074

2009
Attectsnent nn
SeguMCcNo. Uo

N&maCt) shown COreturn

PAOL MORABITO

IYour todil security numbor

Paitl

instructions for
Form 1040A.
or Form 1040,
line &.}

1099-010.or
sutstSii^d Statement

tO«i

and enter
tnto^dmrtion

1 Listname of payer. If any interest is from a seller-financedmoilgage and the buyer used
the propeify as a personal residence, see the instructions and fist trtis interest first. Also,
show that buyer's sodai security number and address ^
BANK OF AMERICA

MNK OF AMERra "(2"^CfS}
raUK OF MMtREAL
ROSEMONT SOLEBDRY CO-INVESTMENT FOND LP

2 Add the amounts on line

3 ExclodaWe intereston series EE and I U.S. savingsbonds issued after 1989.
Attach Form

4 subtract lias 3from line 2.Enter te result toe and on Fonn IMOA. orlimn WO. liiw 8a

Amount

34.153,

22.982.

565.

6,872.

64,572.

64,572.

Note. If line 4 is over SI .500. vou mtjst complete Part HI.
5 Ustnameof payee... ^

CONSOLIDATED IffiVAbO^ORPp^TION
"rO^ONT SOIBBOi^"'OO-INVEST^NT LP .

Amount

Part II
Ordinaiy
Dividends

(See
instmctions for
Form 104QA. or
Form 1040,
Ttna9a.)

Notoi.lfy«u
reecivea a Form
1IB94)IVw

nmi, Qd Ii» limfs
namaasihspofC
andtnterttM ,
onSnajy<liy£dofld$
thorn on Oat fsnn.

Partni
Foreign
Accounts
and
Trusts

(See
instructions.)

141,931.

6 Md the amounts on lire 5.Sferttia tntal heca and onRtrni WOA, orForm WO. lina 9a.. > 6 141.937.

Note. If line 6 is over $1,500. vou must complete Part 111.
over ?1.500 oftaxable interest or ordinary dividends: (tj)hada foreign

r, orwerea grantor of, or a transfferor to, a foreign trust
You must complete this part if <
account; or (c) received a d't

7a At any tfme during 2009, did you have an interest lri or a signature w^er auttortV werareount
in afbr^n counby, such asa bank account, secunties account, or other firtancial account? See Instructions
fnr «kvcRatifir\s and fillno reouiremenis for Form TO Fforexceptions and filing requirements for Form TO F30

b If'Yes,' enter the name of the foreign countiy.

8 During 2009, did you receive a distribution from, or wens you the grantor of, ortransferor to, a foreign trust?
If'Yes,'you may have lo fileForm352Q. See Instructions

Yes No

BAA For Papenvorfc Reducttwi Act Notice, see Form 1040Aor1040 Instructions. rowowiL 06»M)9 Schedule B(Form 1040) 2009

CONRDENTIA RBSL 00401

120



CONFIDENTIA
SCHEDULEC Profit or Loss From Business CMS N9.15454074

(FonnKMO) (Sole Proprietorship)
2009

^IA09
OBpartmertolOwTreasay
tmenulReveituaSeivioo (99)

*• Partnerships,jointventures, etc. generaitymust fiteForni1065or 1oeS'B.
^-Attach toForni 1040,104SNR, or1041. ^Seetiu^ctions forSchedule C^omi 1040).

I^Mitlsceutilynumber (SSN)

PAOL MOBABITO
A Prtapai ttstttesaer pto^jsbn, SneUtng piodbct orservice (ESS instiucttoRS) B Enter csdafnmilRSbttctiOfw

COWESTCO SPECIAL RISK, LLC •- 524210
C Business nsmo. (1no seMfSlfi Ihidness nitne, Eaavo U«niL D emp(QyortORiiint)Cf(EtN),{fany

26-4359384

E Buslnesssddr&ssCncludingsuitQOfrecmno.}^ 59 DAMONTE BANCH PARKWAY # 6-335
cay, town Of post cffiee.statB.attdap co^ RENO# NV 89521

F Accounting method: 0) IS^ash (Z) ^Accrual (3) (Jother (specify) ^ ^
G Did you 'materially participate' intheoperation ofthistMisiness during 2009? if 'No,' see Instructions forlimit onlosses. Yes No
H If you started or acquired this business during 2009. check here

iF^ Income

1 Gross receipts or sales. Cautfon.See the instructionsand check the box if: „ ,
• This incomewas reported to you on FormW-2and the 'Stetutoiy emptayee* box on that fonn was
choked, or
• You area member ofa qualified joint venture leporting only rental real estate income not subject r—|
to sdf-empl<^ment tax.Also see instiuctions for limit wi losses '̂ 1 )

2 Returns and allowances

3 Subtract fine 2 fifom line 1

4 Cost of goods sold (fromline42 on page 2)
5 Gross proflL Sui)tractline4 from line3

6 Other fncoine, including federal andstate gasoline orfuel fax credit or refund
(see instructions)

7 Gross fncome. Add lines 5 and 6.

IParf II I Expenses. Enter expenses forbusiness use ofvour home only on line 30.
8 Advertising

9

8 18 OfRce expense..

19 Pension and profit-sharing plans
20 Rent or lease (see instructions):

a Vehicles, machinery, and equipment.
b Other business property

21 Repairs and maintenartce.
22 Supplies (not included in Part III)...
23 Taxes and licenses.

24 Travel, meals, and entertainment;
a Travel

bDeducGble meals and entertainment
(see Instructions)

25 Utilities

26 Wages Gassemployment credits)...

27 Otherexpenses (fromline 48 on
page 2).

Car and truck emenses
(see instructions)
(^mmissions and fees..

11 (^ntract labor
(see instrucUons)

12 Depletloft
13 Depredationand section

175expense deduction
Iinot included in Part ill)
Isee instructions)

14 Employee benefit pr
(other than on tine1

15 Insurance (other than health)...
16 Interest:

a (paid tobanks,
bother

17 legal & professional ser\dc^

rams

10

n

12

13

14

15

16a

16b

17 120,068

28 Total e}q>enses before expenses for business use of home. Add lines 8 through 27.
29 TenlaUve profit or (loss). Subtract line 28 flrom line 7.
30 Expenses for business use ofyour home. Attach Form 8829.
31 Net profit or (loss}. Subtract line 30 from line 29.

• If a profit, enter onboth Form 1040, line12, and Schedule SE,1^2 oronForm
1040NR, Rne 13(if you checked the box on line 1,seeinstnidjons). Estates and
busts, enter on Form ItWl. line 3.
• If a loss, you must go to line 32.

32 If you have a toss, check the box that describes your invesbnent in this activity (see Instructions).
• If vou checked 32a, enter the loss on both Form 1040, line 12. and Sdi^eSEJIne^^
1040NR, line 13 (if wuchecked the twx on line 1,see the line 31 instrucbons). Estates and trusts, enter
on Form1041,iineU

• Ifvouchecked32b.voumust attach Form6198.Your loss maybe Iwnited.
BAA ForPapetwork Reduction Ad Notice, see Form 1040Instructions.

RMZottSL (xnaos

CONFIDENTIA

49,000.

49,000.

49.000.

49.000.

18

19

20a

20b

21

24a 613,

24b

25

26

27 106,960.

227,641.
-178,641.

31 -178>641.

_ Ail investment is
32a ^ atrisk.

_ Some investment
32b ii is not at risk.

Schedule C (Form 1040) 2009
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CONFIDEN
Schedule C (Form 1040) 2009 PAUL MORftBITO
[Part 111 I CostofGoodsSold (see instructs)

Page 2

33 Melhod(s) used to value ctosing inventory: a f~|Cost fa [jj Lower of cost or market c [JOther (attach exptanation)
34 Was there any change in determining quantities, costs, or valuations between operongand closing inventory? , p-,

If•Yes,* attachexplanation : UYes yNo

35 Inventory at beginning of year. Ifdifferent from last year's dosing inventory,
attach explanation

36 Purchases less cost of items withdrawn for personal use

37 (kjst of labor. Do not indude any amoimts paid to yourself

38 Materials and supplies

39 Other costs.

40 Add lines 35 through 39

41 Inventory at end of year.

42 costOf goodssold.Subtract line41 from fine 40. Entertheresult hereand on page 1. line4
msm

43 When did you place your vehicle In sen/ice for business purposes? (month, day, year)

39

36

37

38

39

40

41

42

44 Of the total number of miles you drove your vehide during 2009, enter the number of mHes you used your veWde lor.
aBusiness b(^nrvnuting (see instrudlons) cOther

45 Was your vehide available for personal use during off-dufy hours? QYes QNo
46 Do you (or your spouse) have another vehide available for personal use?

47a Do you have evidence to support your Qycs Qno
bIf •Yes.' is the evidence written? ("1*^

(zia* other ExpgnsflS. List below business expenses not included on lines 8'26 orline 30.

BMK CB^ES

OUTSIDE SERVICES

48 Totalother expenses. Enterhare and on pane 1. line27.

CONFIDENTIAL
FOIZOItSL Qfifism

146.

106.814.

48 106,960,
Schedule C (Form 1040)2009
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CONFreiTIA
SCHEDULED
(Form 1040) Capitat Gains and Losses

>Attachto Fonn 1040or Fonn 104QNR. •See Instructions for Schedule D<Fwin1040).
^ Use Schedule D'1 to list additional transactions for Unes 1 and S.

OlySNa.lS4S-0074

2009
Atlectment ««
seaueoeaNo. 14

Ngrne<S)shown cn roJwn

PAOL MORftBITO

^euTMcU Momfyimmbcf

1Part I iShort-Term Capital Gainsand Losses - Assets Held OneYearor Less
(a)OesaipSonof (|b)0atB2C(tui(ed (c)DatetoU

»te.«i8r.yi)

(e) Cost oroiiwr basis
(see insuvcticKO

(QOalnorOos^
Stibtr8Ct(e)fcan(<0

1

US TREASURY BILL 7/31/08 1/29/09 6.979,658. 6.979.658. 0.

FOREIGM EXCHftHGE (SAIN 16,121. 0. 16,121.

2 Enter your short-term totals, ifany, from Sdiedule D-1, line 2.. 2
3 Totalshort-termsales prl« amounts. Add lines 1 and 2 in 6,995,779.

4 Short-temi gain from Fonn 6252 and short-temi gain or (loss) from Forms 4684,6781, and 8824.
5 Net short-temi gain or floss) from partnerships, S corporations, estates, and trusts from Schedule(s) K-I....
6 Short-term capital loss canyover. Enter the amount, if any, from line 10 of your Capital Loss Carryover

Worteheet in the

7 Net short-tenn capital gain or floss). Comtine lines I through 6 incolumn

iPartH ILong-Term CapHal Gains and Losses - Assets Held Wore Than One Year
(e)Cosl<vottwr basis

(see iRStnctiefls)(a)Descii{>t!ono> (b)Dst&aeQuifeii
<Mo.<iay.y»)

(C)D8t9MU
9«o,day,yr)

(tOSales prtco
^ inslnidions)

8 SIERRA VIEW LOG HEALTH • iE DI
9/18/07 2/23/09 447,500, 511,045.

9 Enter your long-term tot^s, ifany, from Schedule D-1, line 9
10 Total ?ong-tefm sales prfce amounts. Add lines 8 and9 in

column

11 Gain from Form 4797, Part I; long-term gain from Forms 2439 and 6252; and long-term gain or (loss) from
Fomis 4684, 6781. and Vi v i

12 Net long-term gain or Ooss) from partnershtps, Scoa>oratlons, estates, and trusts from Schedulecs) K-1....

13 Capital Q3in distributions. S^iRsbs.

10 447.500.

14 Lono-tenn capital loss canyover. Enter the amount, if any, from line 15 of your Capital Loss Carryover
Wwfc^€ " —Iieel in the instructions

15 Met long-torm capital gain or(loss). Combine lines 8through 14 in column (f). Then go to Part III on

11

12

13

14

15

(f)ClsInotOs«$>
Subtract (e}trem<tO

-63,545.

-63,545.

BAA For papenvortt RoducBon Act Notice, see Fonn 1040orForm 1040NR instnictlons. Schedule D (form 1040) 2009
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CONRDENTIA
Schedule D (Form 1040)2009 PADL MORABITQ

iPart III ISummaiy

16 Combine lines 7 and 15 and enter the result

If line 16 is:

• Again, enter the amount from line 16 on Form 1040, line 13, orFomi 1040NR| line 14. Tlisn golo

« A"^,^pllines 17 through 20 below. Then go to line 21. ^so be.sure to
• Zero, skip lines 17 throjqh 21 below and enter -O- on Form 1040, loie 13, or Form 104QNR, line 14..

Then to go line 22.

17 Are lines 15 and 16 fioth gains?

Q Yes. Go lo fine 18.

Q Ma Skip lines 18 through 21, and go to line 22.

18 Enter the amount. If any, from Ifne 7of the 28% Rate Gain Wwteheet In the instructions

19 Enter Ihe amount, if any. from line 18 of ihe Unrecaptured Section ISO Gain Worksheet in
the inactions

20 Aiennes 18and 19bothzeroor blank?

Forni lOflCNf^. Do notcomplete lines 21 and 22below.
n No ComolBte Form 1040 through line 43, or Form 104qNR through jtne 4^8n complete the Schedule
^ DTax Worksheet In the InsU^tons. Do not complete lines 21 and 22 betow.

21 If line 16 is aloss, enter here and on Fomi 1040. line 13, or Form 104CNR, line 14. the smaller of:

• ihe loss on line 16 or
• ($3,000), or if married filing separately. ($1.500) _

Note. When Ssunna whicti amount is smator, treat Mh amounts as positive numDers.

a Ooyouli3»equaffliediriviilen<lsonFotmll)«.line91i.orFonnlIMOI«F!.line10M

Fonn 1040NT^.
Q No. Complete the rest of Form 1040 or Form 1040NR

CONRDENTIA
FDIAD612!. 08/3t;09

Page 2

16 -47,424.

18

19

21 -3.000.

RBSL 00405
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CONRDEmiA
Schedule E (Form 1040) 2009
Neune<s)t>»wn on cetum. Do notenternsmo endsocial Mcuniyftunber ifshown onPsgoI.

PADL MORABITO

Attachment Swuence No. 13
(Your social securi^ number

Page 2

Caution; TT^ IRS compares amounts reportedon your tax return withamotjnts shown on Scheduled) K-\.
IPartll I income or Loss From Partnerships and S Corporations

at-rfskactivity forwhich any amount is not at risk,you must check tha boxincolumn(e) on line28 and

28 (a) Name

(b) Enter P
for partnership;

SfbrS
corporation

(c) Check if
foreign

partnership

(d) Employer
identi^tfon

number

(e)C
any s
isnol

he
im
tal

ckif
ount
trisk

A SEE STATEMENT 9

B

C

D

roaSMve inwinc oini uu99

(0 Passive loss allowed
(attach Form8582if required)

M Passive income
Rum Schedule K-l

(h)Nonpassive loss
KmS&aduIeK-l

(DSec^ira
fromMrm<^

(DNonpassive

fflle^l
A

B

0

0

29la Totals. 1 40,704.

hTnl»l<^ 1 40.704. 1.573,323.
30 40,704.

SEE. .STATEMENT 1.0 31 -1,614,027.

32 Total partnership and Scorporation Incomeor(loss). Combine lines 30 and 31. Enter the resull here and 32 -1.573,323.

income or Loss From Estates and Trusts
33

34a Totals..

b Totals..

35 Add columns (d) and ffl of line
36 Add columns (c) and (e) of line 34b

37 Total estateandtrustincome or (toss). Combine lines 35and36.Enter the
resull here and includein the total on line41 below.

fa>Name

Pasrive tncome and Loss

(c) Passive deduction or loss allowed
(attach Form SSBZ ifrequired)

Passive Income
om Schedule K-1

(b)Employer ID no.

Nonpasslve Income and Loss

(e) Deduction or loss
from Schedule K-1

35

3S

37

(0 Other income
from ^eduie K-1

[znzai Inrnme orLoss From Real Estate Mortgage Inve^ment Conduits (REMICs) - Residual Holder
Cb)Employer

identification numt)er line'iSnsii '̂ns)
(d) Taxable income

'"•""Stoib
(e) Income from

SchedtdesQr line 3b38 (a) Name

Combine columns fd) and (e^ only. Enter the result here and include inthe total online 41 below.
IPart V 1 Summary
40 Net farm rental income or (loss) from Form 4835. Also, complete line42 below
41 Total Income ordoss). Combine lines 26,32,37,39, and 40. Enter the result here and on

Fom> 1040,line 17, or Form 1040NR, tine 18
Recondllatton of farmin iter your gross farming

; Sch^ule K-1 (Form 1065),
17, code U; and Schedule K-1

on Form 4835, line 7;

43 Recondltaeonforrealestate professionals |f youwerea realestate
professional feee instructions), enter the net income or(loss) you reported
anywhere on Fonn 1040 orFonm 104CNR from all rental real ^^e acbvlties
in which voumaterially participatedmder the passive activity toss rules.

BAA FDiZ2302L 10I2&09

CONFIDENTIA

42 I

43

39

40

41 -1.573,323.

Sch«lula E (Foim1040)2009

RBSL 00406
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CONFIDENTIA

Form 4952
Investment Interest Expense Deduction

^ Attach to your tax return.

OMBNO-ISftS-OtSI

2009
Attsclunsni et
S^uencoNo. PI

OepafbiwitorttteTreasuy
Irtemal Rcvanua Sqvica (99)
KameCi)shown cn return

PAUL MORflBITO

l(<<Anfa'tw{r»nttmlter

IPartI I Total Investment Interest Expense

1 Investment interestexpensepaid or accmed in2009(see instructions).

2 Disallowed investment interest expensefrom 2008Form 4952,line7...

3 Total [ttvestroent tnterestexpense. Add lines Tartd 2.

!Part II I Net Investment Income

4a Gross income from property held for investment (excluding any netgain from
thedispi^Hon ofproper^held forInvestment)

b Qualified dividends included on line

c Subtract line 4b from line

dNet gaJn from thedsposltion ofproperty held for Investment
e Enter the smaller ofline 4doryour netcapital gain from the disposition of

proper^ held for investment (seeinstructions)

4a 206.509.

4b

4d

4e

f Subtract line 4e frwn line

gEnter the amount from lines 4b and 4e that you elect to include in Investment Income (see lnslruc8ons>....

h Investment Income. Add lines4c, 4f, and

5 Investment expenses (see instructions)

5 from line4h. Ifzero or less, enter6 Wet l»wastmBnttecome.Subfaact line

IPartHI 1 Investment Interest ExpenseDeduction

7 Disallowed investment interest expense to be carried fbmard to 2010. Subtract line 6from line 3. If zero
or less, enter

a liwestmant Interest expense deduction. Enter the smaller of line 3or 6.See instructions
BAA For Paperwork Reduction Act Notice, see separate fnstnictions.

Ft^iailL C6/ia«9

CONFIDENTIAL

4c

4f

4g

4h

72.660.

180.147.

252,807.

206,509.

206.509.

56.029.

150.480.

102.327.

150.480,
Form 4952(2009)
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CONFrojTIA

Form 8801
0»BN0.15«S-1073

2009
SeouanwiNo. /**

Departmentof tftoTVuasuy
Intemal Reveiuia Senica

Credit for Prior Year Minimum Tax ~
Individuals, Estates, and Trusts

> SeeseparateInstructions. » AttaditoForm1040,1040NRtOr1041.
Name(s) sivwn on retuni

PAOL MORftBlTO
Itet Minimum Tax on Exclusion Hems

|lden6l|y!ngRumbor

[z&ni

1 Combine lines 1,6,7, and! 1ofyour 2C08 Form SSI. Estates andtrusis, see instructions..

2 Enter adjustments and preferences treated as exclusion Hems (seeinstructions)

3 Nflnimum taxcredit net operating loss deduction (see instnictions)

Combine lines 1,2, and 3.If zero orless, enter -0- here^and on line 15 and go loPart II. If more than
|214,9D0 and you were married filing separately for 2008, see instructions

Enter; $150,000 ifmarried filing lointly orgualitying widowCer) for
household fOr 2008; or $75,000 ifmarried filing separately

112.500 if single or head of
and trusts, enter $75,00Q

Subtract tine 6from line 4. If zero orlass, enter -0- here and online 8 and gotoline 9,

8 Multiply line7 by 25%

9 Subtract line 8from line 5. If zero or less, enter -0-. If under age 24 at the end of 2008. see instructions...
10 Subtract l&ie 9from line 4. If zero or less, enter -Q. here and on line 15 and go to

Part II. Form 1040NR filers, see

n • If for 2008 you filed Form 2555 or 2555.EZ. see the instructions for the amount to enter.
• I# for2008 vou reoorted caoital aaln distributions directly onForm 1040, tlrte

sitatisss'sssrssee*"-
see instructions.

12 Minimum tax foreign tax credit on exclusion items (see instruclions)

13 Tentative minimum tax on exclusion items. Subtract line 12 from line II

14 Enter the amount from your 2008 Form 6251, line 35. or 2008 Form 1041. Schedule 1, line 55

11S MfH minTmuin taxonQxdusiGn Hems. Subtract line 14from line 13. If zero orless. enter^^^Oi^^
BAA For paperwoifc Reduction Art Hotice, see separate Instructfons.

F0IZ»I3L oa/2&x»

CONFIDENTIA

10

11

-241.007.

164.229.

0.

Form 8801 (2009)

RBSL 00408
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CONFIDENTIAL

Form 8801 (2009) PADL MORftBITO

IPart II ICurrent YearNonrefundableand Refundable Credits and Carryforwardto 2010

16 Enter the amount from your 2008 Form 6251, line 36, or2C08 Form 1041, Schedule I,fine 56,

17 Enter the amount from fine

18 Subttaclline17from line16. Ifless thanzero, enteras a negaBve amount

19 2008 crecfil canyforward. Enter the amount from your 2008 Form 8801, lino 31

20 Enter your 2008 unallowed qualified electric vehicle credit (see InstniCtions)

21 CcmWnelines 18 throi^h 20. Ifzero or less, enter

22 Enter 50% (.50) ofthe tolal interest and penalties you paid before October 3,2008, onalternative minimum
taxattributable to the exerdsecf incentive slockoptions for2007 or anypnoryear

23 Add lines21 and 22. Ifzero or less, stop here artdsee instructions

24 Enter your 2009 regular income tax liability minus allowable credits (see Instructions)

25 Enter the amount from your 2009 Form 6S1, line 34, or2009 Form 1041, Schedule {, line 54

28 Subtract fineS from line24. Ifzero or less, enter

27 CurrerrtyearnonrefundabfecredlL Entw the smaBw of fine a or Rne 26. AIm ent«
2009 Form 1040, line 53 (check box b); Form 1040f^, fine 49 (check box b), or Fomi 1041, Schedule fa.
line 2d.

28 • and trusts: Leave lines 28and 29 blank and gotoline 30.

• Individuals: Did you have a minimum tax we^canyforwrd to 2007 5?"
DW any inte^ or penalties before October 3,2008, on alternative minimum tax attributable to Bte exercise
ofincentivestockoptions for2007or any prioryear?

No.Leave Hnes 28 and 29 blankand go to line30.

Q Yes. Complete Part IV of Form 8801 to figure the amount to enter

29 Is line 28 more than line 27?

Q No. Leave line 29 blank and go to iine 30.

QYes. Subtract line 27 from lino 28- This is your ^ result here and
on your 2009 Fomi 1040, line 70 (check box c), or Form 1040NR, line 64 (check box c).

30 Credit canyforward to 2010. Subtract the larger of line 27 or line 28 from line 23. Keep a record of this
amount because vou may use it in future years

CONFIDENTIA
roiZa4l3L 08>26A»

Page 2

16

17

18

19 340.

20

340.

340.

27

28

29

30 340.

Fomfi 8801 (2009)

RBSL 00409
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CONFDEMAl

Fomd8582 Passive Activity Loss Limitations oiyst«o.i5«s-io(a

ofino

OepaitmentofttnTraasuy
See separate Instructions.

> Attach to Form 1040 or Form 1041.
AJtechmefll
SuitiefloeNo. oo

Namats) stiMn on return

PADL MOBABITO

1htenlilVinginssl'O'

IPart 1 12009 Passive Activity Loss
Cautions Complete Worksheets 1.2. and 3 on page2 before completing Part I.

AQowance forRental Real Eslaie Adivtb'es intheinstni^ons.)
1a Activities with net income (enterthe amountfromWorksheet I, column (a))— la

b Activities with net loss (enterthe amountfrom Worksheet 1, column 0>})- 1b

1cc Prior yearsunallowed losses (ent^ the amount from Worksheet 1.column (c)).
dCombine lines la. lb. and 1c. Id

2a

2b

Commerdal RevitaUzatton Deductions From Rental Real Estate ActivMas
2a Commercial revitaliration deductions from Worksheet 2, column (a)

bPrior year unallowed commercial revitalization de<luctions from Worksheet 2,
column

c Add lines 2a 3nd2fct.
2c

All Other Passive Activities

3 a Actlvllles witti net Income (enterthe amountfromWorksheet 3, colunwi (a)).

b Activities with net toss(enter theamount from Worksheet 3, column (b)).

c Prior years unallowed losses (enter the amount from Worksheet 3,column (c)).
dOwnbine lines 3a. 3b. and

3a

3h

3c

40,704.

-126.142

-1.049,644.

4 Combine lines Id. 2c, and 3d. Ifthe result Isnetincome orzero, all losses .""eluding
year unallowed losses entered on Rne 1c, or 3c. Do not complete Form 85K. Report the losses on the
forms and schedules nomiallyused
Ifline4 is a loss and: * Line Id is a loss, go to Part It.

« Line 2cisa loss (and line Id iszero ormore), skip Part II and gotoPart III.
• Line 3d Is a loss (and lines Idand 2c are zero or more), sWp Parts II and III and qo to line 15.

Caution: Ifyour filing siaUs is married filing separately and you lived with your ^jouse at arty fime during the year, do not complete
Part II or Part III. Instead, go to line 15.

IPart II 1Special Allowance for Rental Real &tateActl>4tles With Active Participation
Note: Enter all numtiers In PartII as positive amounts. Seethe instnxtions for anexample.

5 Enter the smallerof the loss on line1d or the loss on line4
6 Enter $150,000. If maniedfiling separately, see theinstructions.
7 Enter modified adjusted gross income, but not less than zero (seeinstructions).

Note: Ifline 7isgreater than orequal toline 6, skip lines 8 and9. enter -O-
on line 10. Otherwse. go to line 8.

8 Subtract line 7 fipom line
9 Multiply line 8by 50% (.^.Do nol enter more than If married filing separately, see instructions...

10 Enter the smaller of line 5 or line
If line 2cisa loss, go toPart III. Otherwise, gotoline 15.

1Part [It ISpecial Mowance for Commercial Revitalization Deductions From Rental Real Estate Activities
Wofet Enter allnumtiers InPartIII as positive anwunts. See theexami>le for Part IIin the instructions.

6

7

8

n Enter $25,000 reduced by the amount, ifany, on line 10. If married filing separately, seeinstructions.
12 Enter the loss from line

13 Reduce line 12 bythe amounton line 10
14 Enter thesmallest of line 2c (treated as a positive amount), line11.or line 13

IPart IV ITotal Losses Ailowed
15 Add the income, ifany, on lines la and 3a and enter the total

16 Total allowed from all passive activities for Add lines 10,14. atxl 15. See the InstrucUons to
find out how to report the tosses on your tax return

BAA ForPaperwork Reduction Act Notice, see the Instructions.
FDizigotL ostssm

CONFIDENTIAL

3d -1,135.082.

-1.135.082.

JL
12

13_
14

15

16

40.704.

Form

40.704.

8582(2009)

RBSL 00410
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CONFIDENTIAL

Form8582 (2009) PADL MORABITO Page 2

Cautton; The waiUsheetsmu^be filed vdth your tax return. Kew a am tor your records.

Worksheet 1 —For Form B5S2, Unes la. 1 b. and 1c (See instoictions.)
Cuirentyear Prior years Overall gain or loss

Nameofactivi^

Total. Enter on Form 8582, lines la, lb.

(a)Netinconte
Otneia)

(b) Net loss
Ofne IM

(c) Unallowed
lossfllneic) A

Worksheet2 —For Form 8^. Lines 2a and 2b (See instnjctions.)
(b) Prior year

unallowed
deductions (line a>)

Kameofactivi^

Total. Enter on Form 8582. lines 2a and 2b.

(a)Currentyear
deductions Cine 2a)

Loss

(c) Overall loss

Worksheet 3 - For Fomi aaa. i.mes; a. go. ana sc tsee insaucconsj

Cun«ntyear Prior years Overall sabi or loss

Nameofactlvi^ (sO Net Income
(Hne 3a)

<b)Net toss
otneS)

(c) Unallowed
Ic^flineSc) ML (e)

Loss

PAnnK t>T>nPT?RTTRS 7.7.r 171.305 732.472. RM.777.

^TTPPRPITMPER PROPERTIESLLC 40.704. 316.340. 275.636.

BHSRMnNT Sf^LEBTJRY CO-INVESTMEN 1.617. 832. 2.449.
3.220.

J5NnWSH(3E CAPITAL LLC 3.220.

Total. Enter on Form 8582,Hnes3a, 3b,
40,704. 126,142. 1.049.644. ' •

Worksheet 4—Use this worksheet if an amount isshown on Fonn iine 10 or14 (See instfucfon^)
Fonn or schedule
and Una number
to be reportedon
fseefn^rucBons)

(a)
Loss Ra^o

(d)Subtract
co«unm(c}from

column (a)NameofactMty

Totallow -

Worksheet 5 - Aliocation of UnaKowed Losses (SeeinstrucUww.)
Fonn or scheduleForm or schedule
and line number
to be reportedon
(see inOTUCtlons>

NameofacUvify

BMIIK PROPEKTIES UC
aiPERPOMPER PROPERTIES UC
Bn<!i!MnMT sor.EPnnv ro-tlTOESTMENT
..iwnagHnE PWTTH. LLC

Total.

$CH R m ZB
sm E LN 28

Sf!H F. LM 28

,<a)
Loss

1.00

BS3r777,
275.636

1,135,082

BAA

CONFIDENTIA-
FCKZisoa, osasm

owance

0>)
Ratio

0.752171

0.24^834
0-002158

P.Q02837

1.00

(c)
Unallowed toss

Jg3,777,
275.636.

jLm

1.135,082.

Form 8582 (2009)
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Form 8582 (2009) PAUL MQRflBITQ Page 3

Nameofactlvl^

Form orSdiedule
and line number
to be reported on
(see Instructions)

T%T OO

1! Loss

Of C. OJtA

(b)
Unallowed toss AilOVffi^ loss

JO 704
SOPERPDMPER PROPERTIES LLC
R0SE840NT SOLEBORY CO-INVESTMENT

SCH E LN 28
SCH E LN 28

316# 340*

2,449.
Z /Ot OJt?.,

2.449. 0.

.«?Kin!ia.SHOE CAPITAL LLC SCH E LN 28 3.220. 3.220. 0.

Total
> 322,009. 281,305. 40,704.

Worksheet 7 - Activities Wtth Losses Reported on Two or Wore Formsor Schedules (See insinjcttons.)
(a)

Wanie of activity... BRRUK PROPERTIES LIX]
Fonnor schedule and line number to be reported on
(see instroctlons) SCH E LN 28

1a Net loss plusprior year unallowed loss
from form or scheauia

b Net income from form or schedule ^
c Subtract line lb fromline la. if zero or less, enter -O- ^

Fonnorsdtedtiieand linenunto b beraited <m
(see hsfaiicBonsI FORM 4797

1a i\let toss plus prioryear unallowed loss
from form or schedule

b Net incomefromformor schedule ^
c Subtract line lb from line la. ifzero or less, enter -0

Fcrro orschedule andIbisniimber tobe reported on
(seabstmctions)

1a Net loss ptus oriorvear i^uiUowed loss
from form or schedule.

b Net income from form or schedule.
c Stdriract line lb from line la. Ifzero or less, enter -O-,

Form orschedule andtinenumber to In reported on
(seeinstnictions)

1a Netloss plusprior year unallowed loss
from form or schedule

b Net Incomefromform or seSiedule ^
c Subtract line lb from line la. Ifzero or less, enter -O-

Mama of activity.

Fonn orschedule andiina numlier toi>e rcfuiitEdon
(seeinstnictioiis)

1 a Net loss dIus prior vear unallowed loss

644,884.

208,893.

from formor ^edltla ^
bNet income from form or schedule
cSubtract line lb fronLKne la. Ifzero or less, enter 0-.

Fonn orsdiedule and line numiier toiisleported on
(see insbuctlons)

1 a Net toss plus prior year unallowed toss
from form or:

b Net income from form or schedule.
g Siibhact line lb from line 1a. If zero or less, enter '0-..

Form orschedulB andlinenumber toberqioried on
(seeinstnicfioni)

1 a Net loss ptus prior year unallowed loss
from form or schedufa

b Net Income from fonn or schedule
c Subtract line lb from line la. Ifzero or less, enter -0-.....

Form orschedule andlinenumber tobereported on
(seainstructions)^

1a Net loss dIus prior year unallowed loss
from form or schedide.

b Net income from form or schedule.
c Subtract tine lb from Una la. Ifzero or less, enter -O'.

B/

(b>

644.884.

208,893

853,777.

tONFIDENTIA
FOIZiaOJL 08/31/09

ta^oRai

0.755331

0.244669

1.00

1.00

644,884

208,893

853,777.

0

(<0 I (e)
Unattowedloss I Altowedloss

TT

0.

Fonn 8582 (2009)
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CONFIDENTIAL
ALTERNATIVE MINIMUM TAX

Form8582 Passive Activity Loss Umitatfons OMBNo.1S4a.l008

^nriQ

0«p2rtmentoflheT(e«suy
> See separate Insbvctions.

Attadi to Form 1040 orForm 1041. Attechnwrrt an
seousmaNo. oo

Naffle(0shownon return

PAUL MORABITO

{identiiytngnniisber

Caution: Complete Worksheets 1,2. and 3 on page2 before complebng Part L
Rental Real Estate AdMHes With Active PartJcfpation (For the definition ofactive participation, see Special
Mtowance for Rental Real Ktate Activities in the instmctions.)

1a Activities with net income (enter the amount from Worksheet 1,column (a)).... Ma

b Activities withnet loss (enter (he amountfrom Wo(ksheel 1. column (b». lb

c Prior years unallowed losses (enter the amount from Woritsheel 1,column (c)). Ic
d Combine lines la. lb. and Id

2a

2b

Commercial RevilallzaUon Deductions FromRentalRealEstate ActhiHIes
2a Commercial revitalization deductions from Worksheet 2, column (a)

bPrtor year unallowed commercial revitalizatfon deducticns from Worksheet 2,
column

cAdd lines 2a and
2c

All Other Passive AcUvitfes
3 a AcOvifies vwth net income (entertheamount from Worksheet 3, column (a))....

b Activities with net loss (entertheamount from Worksheet 3, column (b)).

c Prior years unallowed losses (enter the amount from Worksheet 3.column (c)).
d Combine lines 3a, 3b. and

3a

3b

3c

40,704

-126.079

-1,050,708.

4 Combine lines Id,2c.and 3d.If theresult isnetincome orzero, ^1 Ksses asaHg^fed. including anyyearunallowedlossesenleredonlmelc, 2b, or 3c. Do not complete Fomi 8582. Report the losses on the _
forms and schedules normally L... r —« —
Ifline4- is a loss and: • Line Id is a loss, go to Part II.

• Line 2cisa toss (and line Td iszero ormere), skip Part II and gotoPart ill.
• Line 3d isa loss (and lines Idand 2c are zero or more), skip Parts II and III and go to line 15.

Cautiom Ifyour filing status is married filing separately andyou lived wtf} your spouse atany ffmo during Vie year, do not complete
PartIIorPartIII. Instead, gotoline 15.
IPart H ISpecial i^lowance for Rental Real Estate Activities With Active Participation

Note! Enter allnumbers inPart II as positive amounts. Seethe Inslruetions for an example.
Enler the smaRerof the toss on line Id or the loss on line4.
Enter$150,000. Ifmarried filing separately, see the instructions
Enter modified adjusted gross income, but not less than zero (see instructions).
Note; Ifline 7 isgreater than oreoual toline ft skip lines 8 and9.errfer
on line 10. (Xhennse, go to line 8.

8

9

10

Subtract line 7 from line
Multiply fine 8by 50% (5). Do not enter more than $25,000. If married filing separately, see instrwUons....
Enter the smaller of line 5 or fine
Ifline 2cIsa loss, gotoPartIII. Cthenwise. gotoline 15. —u- r

1Special Afowance for Commercial Revitalizalion Deductions From Rental Real Estate Activities
- - 5ee the ejcamgfe for Part II In the instructions.

[PartlH

6

7

B

Note; Enter all numbers in Part IIIas positive amounts.
11 Enter $25,000 reduced by the amount, if any, on line 10. If married filing separately, see Instructions.
12 Enter the loss from line
13 Reduce Bne12 by the amount on line
14 Enter thesmallest ofSne 2c(treated as a positive amount), line 11. or line 13

IPart IV (Total Losses Allowed
15 Add the Income, ifany, on lines la and3a and enterIhe total

16 Totjd losses allowed from all passive activities for 2009. Add lines 10,14, and 15. See the instructions to
find out how to reoort the tosses on your tax retum

BAA ForPaperworkReduction ActNotice, see the Instructions.
FDIZ^SOIL 0&2&C9

CONFIDENTIA

3d

IL
12

13

14

15^

16

-1,136,083.

40.704.

40.704.

Fonn 8582 (2009)
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ALTERNATIVE MINIMUM TAX

Form8582 (2009) PAUL MORABITO
(Caution; Theworksheets mustbe ffted wilh yourfaxreturn. Keepa coovforyovrrecanis.
Worksheet 1 - For Form 8582. Lines la. lb, and 1c (Seeinstructions.)

Nameofactivi^

Total. EMer on Form S82, lines la, lb,
antllc

Current year

(a) Nat income
Qtneia)

Prior years

CONFIDENTIA
Page 2

Overall gain or toss

,<e)
Loss

WOrK5n«e( & — rur ruim OWU&I i-iiiw«i onw i.««vvwj.

Nameofacdvify
(a) Currentyear

deductions 0>ne 2a)
(b) Prior year

unallowed
dedueUon$(I[ne2b)

(c) Overall loss

Total. Enter onForm 8582. fines 2aand2b , ^1
worKsneei o — rur runii Miiva HUM WW WV>W

Current year Prioryrars Overall gain or loss

Nameof activity

mjlK PRnpgRTTBS r.T.f!
<5nPPPPnMPFR PROPKRTTRS T-T|C

(a) Net income
(line 3a)

4fi.704.

(b) Not toss
aine3W

(c) Unallowed
loss nine 3c)

516.340.

flRil.77R.

275.636.

ROJSEMOOT SOLEBORy CO-INVESTm
fiNOWRHQE CAPITAL LLC

1.617.

3.220.

832. 2,449,..
3.220.

Total Enter on Form ^82t lines 3a. 3b,
40.704. 126,079. 1,050,708.

Worksheet4—Use this worksheet if an amount isshown on Form ^82. line 10 or14 (See instructions.)
Form or schedule
and line nimitier
to be reported on
^see inactions)

,(a)
Loss

(b)
Ra6o

Nameofacfivi^

1.00

Juntn t.
column (a)

Worksheets — Allocation of unallowed

NameofactfviV

.osses (See tnswuciio

Form or schedule
and tine number
to be reported on
(seolnsvuctlons)

ns.)

,(a)
Loss Ratio

(c)
Unallowed loss

n&Drn? PonoPDTTRR TT.r SHH E LN 28 854.778. 0.752390 854.778.

^nPFRPTTMPPB PR0PRRTTE5? IXC SHH F. LN 28 275,636^ 0.242620 275,636.

DnciTMnMT RriT.iTnnPY no-TNVESTMENT SHH E LN 28 2.449. 0.002156 2.449.

CKirVitCRAE' rnPTTlXT. T.T.f! f5CH E LN 28 3.220. 0.002834 3.220.

> 1.136.083. 1.00 1.136.083.

BAA

CONFIDENTIAL
FDiZisazL vilsao) Fonn 8582 (2009}

RBSL 00414

133



CONFIDENTIA
Form 8582 f2C09) PAUL MORABITO

ALTERNATIVE MINIMUM TAX
Page 3

Name of activiV

Form or schedule
and fine number
fo be reported on
(see irtstructions)

,(a)
Loss

(b)
Unallowed loss

(c)
Allowed loss

SOPEKPOMPER PROPERTIES LLC SCH E LN 28 316,340. 275,636. 40.704.

ROSEMONT SOLEBURY CO-INVESTMENT sea E LN 28 2.449. 2,449. 0.

SNOWSHOE CAPITAL LLC SCH E LN 28 3.220. 3,220. 0.

322,009. 281,305. 40,704.

Worksheet? - ActivHies With Losses Reportedon Twoor More Forms or Schedules gee instructions)
(a)

N8iwe of activity... BARUK PROPERTIES LLC
Form orscitnlulsandlinenun^tp liereported on
(see iwtfucUoBs) SCfl E LN 28

1a Net (OSS plus pti«-year uiailowed loss
from formor sdietfiile.

b ivfet income from form or schedule....

c Subtract itne lb from line la. if zero or iess. enter -O-,
Fcrm orsdffidulQ and line numlierto bereftortsd on
(see Instmdiona) FORM 4797

1a Net loss plus prioryear unallowed loss
from form or

b Net income from form or sciiedule
cSubtract line lb from iine la. Ifzeroor iess. enter -0- ^

Form orscheduio andtine nunlier tobereported on
(seeinsinicSons)

1a Netloss plus prior year unallowed loss
fromformor sciieade ^

b Net income from form cr schedule
c Subtract line lb from line la. if zero or iess. enter -0-,

Form orttiieduleandlinenjantertobereported on
(tee insirucQons)^

1 a Net loss plus prioryear unallowedloss
from forrfi or schedule

bNet income from fonn or schedule
cSubtract line lb from line la. Ifzero or tess. enter -O-,

Nameofadh^...
Form orschedute andIbw mnnber fohareported nn
(seetnrtmctions)

1 a Net loss dIus orior vear unallowed loss
from form or ^edlile

b Netinconie from tom> orschedule ^
cSubtract line lb fromline la. ifzero or less, enter -0^

Form orsclwduiBandline numbertoim reported on
(sra instnictions)^

1a Net loss plus orioryear unallowed loss
from fonn or schedule

b Net income from fbrni or schedule.
cSiiWractiaw Ibftom line la. if;

645.885.

208.893.

or lass, enter -D-.. •. •

Form orschedute andiine number tober^ortedon
(see instnjcfians}^

1 a Net loss olus oriorvear unallowedtoss
from form or i

b Net income from form or schedule
cSiditract tine lb fromfine la. Ifzero or tess. enter -0-..

Fonn orschedute andtins number tobereported on
(seeinsbucSons)

1a Net l(»s plus prioryear unallowed loss
from form or schedule

b Net income from form or schedule
cSubtract line lb from line la. Ifzero or iess. enter -O-,

Total

BAA

CONFIDENTIA

(b)

645.885, 0.755617

208,893, 0.244383

854,778 1.00

1.00

(d)
tJnaHowed loss

645,885.

208,893.

854,778.

(e)
AIIov^loss

"Olt Oi.
Fonn 8582 (2009)

RBSL 00415
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CONFIDEMTIA
Making Work Pay and Government

Retiree Credits

CMS No. 15454074

2009
Attachment >
SequrocQTO. IPO

SCHEDULEM
(Form 1040A or 1040)

Oep2(tin»nortt«Treasu(y
trtenalRevgraie Seivicc (99)
NsmsOOttown on return

PAUL MORABITO

Attach to Form 1040A, 1040, or 1040NR. See separate Instructions.
|Yeur$oc!sl$ecutty mitnbv

latmtmporfant: See the (nstructfons ifyoucan be claimed as someoneelse's dependent or are filing Fomi
lOwNR. Check the tlo' tux below ana see the instnjctions if(a)you havea net loss(iom a business. 0>)you
received a taxable sdwiarehip or fellowship grantnot reported on a Form W-2, (c)yourwagesinclude pay
for workpeifbrmed whilean inmate In a penal institution, (d) you receiveda pension or annuity tom a
noTMualined deferred compensab'on plan or a nongovernmental section457 plan, or (e) you are filing Form
^55 or 2S55-EZ.

Do you (and wurspouse iffiling jointly) have 2009 wages ofmore tiwn $6,451 ($12,SOS ifmarried
Ijljnri ininflwS/

X

filing jointly)?

Yos. Skip linos lathrough 3. Enter $400 ($800 if married filing jointly) on line 4ai|d go to line 5.
No. Enter your earned income {see instructions) I laj 279,901»

bNontaxable combat pay included on line la i . i
(see instructions) I ibl

2 Multiply nre 1a by 6.2% (.062) 17.354.

3 Enter $400 ($800) if mam'ed filing jcmtly) I 3 \

4 Enter the smaller of line2 or line3 (unless you d^ked "Yes' on line la)

400.

5 Enter the amount from Fomi 1040, line 38", or Form 1040A, line 22, I 5 I -1.050,249.

6 Enter $75,000 ($150,000 if married filing jointly) Lj§_L

7 Is the amount on line 5 more than the amount on line 67
No. SWp line 8. Enter theamount fi-om line 4 on line 9 betow.
Yes. Subtract line 6 from line 5

8 Multiply line 7 by 2% (.02).

9 Subtract line 8 firom line 4^ Ifzero or less, enter -0-.

10

U1

No. Enter -O- on line 10 and go to line 11.
~ Yes. Enter the total of the payments received ty.you (and your spouse, If filing jointly).Do not enter more than $250 C$^if mamed filing jointly) _

75.000.

11 Did you

seouri^? Do not Include any pension orannuity reported onForm W-2.
^ NaEnter -O- on line 11 and go to line 12.
~ Yes. • Ifyou checked W online 10. enter $250 ($500 ifmarried filing jointly andthe

ar&veron line11 is "Yes' for bothspouses)
• If you checked 'Yes' on line 10, enter -p. (exception: enter ^0 rf filing joinUy

and thespouse who received the pension orannuity did not receive an
economic recovery paymentdescribedon line 10}

12 Add lines 10 and 11

13 Subtract line 12 from line 9. Cf zero or less, enter

14 Maklna woik pay and aovemment retiree credits. Add lines 11 and 13. Enter the resutt here and on Form
1040, Rne 63, Fonm 10^, line 40; orFomi 104CIW. line

400.

400.

10

n

400.

14 400.

«lf vou are fatnn Form 2555. ffl55-EZ. or4S63 orvou areexcluding income from Puerto Rico, seeInstnjctions.
BAA For Paperwork Reduction Act NoUce, see Form 1040A, 1040,or1040NR Instructlom^ ^hedule M(Fomi IOWA or 1040) 2009

CONFIDENTIA
FOIASSOIL 1007/09

RBSL 00416
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CONFIDENTIA

2009

STATEMENT 1
FORM1D40
WAGE SCHEDULE

FEDERAL STATEMENTS

PAULMORABITO

PAGE!

TAXPAYER - EMPLOYER

PA MORABITO ARIZONA & CO
GmS> TOTAL

MSEL
FEDERAL

ff/H

149.462,

FJtCft

6.622.
6.622.

MEDI-
CARE

7r2:

STATE
W/H

LOCAL
W/fl

STATEMENT 2
FORM 1040, UNE8B
TAX-EXEMPT INTEREST

pmR

BANK OF AMERICA (2 ACCTS)

498.206.
T&6.206.

TOTAL

IN-STATE
MUNICIPAL

bonds

IT

PRIVATE
ACTIVITY

BONDS

STATEMENTS

fAXABI^EFlSwi' OF ItATE AND LOCAL INCOME TAXES

PER IRS PUB. =25 '
3! NET STATE AND LOCAL INCOME TAX REFUNDS
4 STATE AND LOCAL TAXES PAID FROM PRIOR YEAR SCH. A, LINE 5
5! PRIOR YEAR ALLOWABLE SALES TAX DEDUCTION
6 EXCESS OF INCOME TAXES DEDUCTED OVER SALES TAXES
7! ENTER THE SMALLER OF LINE 3 OR LINE 6
8. ITEMIZED DEDUCTION FR(»4 PRIOR YEAR SCH. A, 29
9 PRIOR YEAR RECOMPUTED ITEMIZED DEDUCTIONS (IF PHASEOUT)

10* PRIOR YEAR BASE STANDARD DEDUCTION
11* PRIOR YEAR ADD'L STANDARD DEDUCTION FOR AGE/BLIND^SS
12* STATE S LOCAL R/E TAXES FROM PRIOR YEAR SCH. A, LINE 6
13* ENTER $500, $1/000 IF MARRIED FILING TOINTLY
14. ENTER THE SMALLER OF LINE 12 OR LI^ 13
15. PRIOR YEAR DISASTER LOSS (4684, LINE 18A)
16. PRIOR YEAR TOTAL STANDARD DEDUCTION

(ADD LINE 10, 11, 14, AND 15)
17. ENTER THE LARGER OF LINE 9 OR LINE 16
18. SUBTRACT LINE 17 FROM LINE 8 (NOT LESS THAN 0)
19. ENTER THE SMALLER OF LINE 7 OR LI^ 18
II: » OR NONREFUNDABLE CREDITS _

?MD\^S^9f'2o!^AND^lfBU?^^^ 0) 1

CONFIDENTIA

5,450.
0.

28,951.
500.
500.

0.

t:

TQTAT,

21.259.

40,040.
0.

40,040.
113,168.

1,704.
111,464.

40,040.
321,467.

0.

5,950,
5,950,

315,517.
40,040.

-244,507.
fl.

RBSL004I7
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CONRDEMTIAl
2009 FEDERAL STATEMENTS

PAUL MORABiTO

STATEMENT 4
SCHEDUUA,UNE1
MEDICAL AND DENTAL EXPENSES

DOCTORS, DENTISTS, M© NORSES.
INSURANCE PREMIUMS.

STATEMENTS
SCHEDULE A, UNE10
HOMEMORTGAGE INTEREST REPORTED ON FORM1098

BANK OF AMERICA.

TOTAL T

TOTAL

STATEMENTS
SCHEDULE A, UNE14
INVESTMENT INTEREST

BANK OF AMERICA ^
BANK OF AMERICA LINE OF CREDIT
INVESTMENT INTEREST CARRYOVER
INVESTMENT INTEREST FROM K-L
DISALLOWED INVESTMENT INTEREST (FORM 4952) TOm T

STATEMENT?
SCHEDULE A, UNE16
CONTRIBUTIONS BY CASH OR CHECK

AIDS SOCIETY. ^
AMERICAN CANCER SOCIETY
CHARITABLE CONTRIBUTIONS FROM —^ ^

STATEMENTS
SCHEDULE A, UNE 23
OTHER EXPENSES

BANK OF AMERICA ^
BANK OF AMERICA
INVESTMENT EXP. FROM K-L
PER INCOME STMT
OS TRUST T

PAGE 2

45,623.
23,100.

,183,
tm:

26,799.
45,849.

180,147.
12.

-102,327.

25,000.
1,000.
9.480.

"35t460.

10,393.
16,407.
26,296.

901.
2.032.

CONFIDENTIA RBSL00418
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2009 FEDERAL STATEMENTS

PAULMORABITO

CONFIDENTIAL

PAGE 4

STATEMENT 10
SCHEDULEE, LINE 31
BASIS LIMITATION
ACTIVITY NAME: BARUKPROPERTIES LLC

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CORRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CURRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

1,346,319.

-558,465.
0.

787,854.
121,305.
666,549.

INCOME OR LOSS

RRE INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

REGULAR TAX

(A)
CURRENT YEAR

LOSS OR
nRnnr.TTON

(B)
PRIOR YEAR
UNALLOWED

BASIS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION

<D)
BASIS

CARRYOVKR

121,305. 121,305.

121.30*). 0. 121,305. 0.

0. 0. 0. u.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS
ALT MIN TAX ADJUSTMENT (FORM 8582)

1,345,668.
63.

-558,465.
787,266.
121,305.
665,961.

§1^

ALT MIN TAX ORDINARY INCOME (LOSS) 121,305,

CONFIDENTIAI RBSL 00420

139



2009 FEDERAL STATEMENTS

PAULMORABiTO

STATEMENT 10
SCHEDULE E,UNE 31
BASIS LIMITATION
ACTIVITY NAME: BIGWHEEL GAMING LLC

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CURRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

(A) (B)
CURRENT YEAR PRIOR YEAR

LOSS OR UNALLOWED

CONFIDENTIAl

(C)
LOSS

ALLOWABLE
BY BASIS

PAGES

6,810.

1,700.
0.

8,510.
1,372.
7,138.

nBnncTTQN basis loss MMTTATJiQN-

(D)
BASIS

•CftmOVER

INCOME OR LOSS

ORDINARY INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

REGULAR TAX

1,372.
1.312,

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

ALT MIN TAX ORDINARY INCOME (MSS)

CONFIDENTIAL

IT

in

1,372.
-tm:

t:

6,810.

1,700.
8,510.
1,372.
7,138.

1,372.

t:

00421
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2009 FEDERAL STATEMENTS

PAULMORABITO

CONFIDENTIAL
PAGE 6

STATEMENT 10
SCHEDULE E,UNE 31
BASIS LIMITATION
ACTMT/NAME: BIG WHEEL LODGING LLC

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CURRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

96,683.

4,700.
0.

101,383.
3,585.

97,798.

INCOME OR LOSS

ORDINARY INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

REGULAR TAX

(A)
CURRENT YEAR

LOSS OR
nRnnrrrTOM

(B)
PRIOR YEAR
UNALLO^D

RASTS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION,

(D)
BASIS

PARRYOVER

3.585. 3,585.

3,58S. 0. 3,58b. U.

• • 0," d. 0. 0.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

96,683.

4,700.
101,383.

3,585.
97,798.

ALT MIN TAX ORDINARY INCOME (LOSS) 3,585.

COlHB
RBSL 00422
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2009 FEDERAL STATEMENTS

PAULMORABITO

STATEMENT 10
SCHEDULE E, LINE 31
BASIS LIMITATION
ACTIVITY NAME; SUPERPUMPER PROPERTIES LLC

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CURRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

(A) (B)
CURRENT YEAR PRIOR YEAR

LOSS OR UNALLO^D
DEDUCTION BASIS I.0S9

INCOME OR LOSS

REGULAR TAX

DEDUCTIONS

REGULAR TAX

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

CONFIDENTIAL

"07

CONFIDENTIA

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION

905,681.
40,704.

-44,701.
901,684.

901,684.

PAGE 7

808,066.

-39,065.

-5,636.
40,704.

804,069.
0.

804,069.

(D)
BASIS

CARRYOVER

"07

RBSL 00423
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2009 FEDERAL STATEWIENTS

PAULMORABITO

CONFIDENTIA

PAGES

STATEMENT 10
SCHEDULE E, LINE 31
BASIS URUTATION
ACTIVnY NAME: ROSEMONT SOLEBURY CO-INVESTMENT FUND LP

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBUTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CUHRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOm> BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

179,680.

6,878.
186,558.

27,927.
158,631,

INCOME OR LOSS

ORDINARY INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

PORTFOLIO DEDUCTIONS - 2%
INV. INTEREST EXP - SCH A
NONDEDUCTIBLE EXPENSES
REGULAR TAX

(A)
CURRENT YEAR

LOSS OR
DEDUCTION

(B)
PRIOR YEAR
UNALLOWED

BASTS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION

(D)
BASIS

rJiRRYOVER

1.617. 1,617.

1,617. 0. 1,617. 0.

26,296,
12.

2.

26,296.
12.

2.

26.310. U. u.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
IX)SS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

179,680.
6,878.

186,558,
27,927.

158,631.

ALT MIN TAX ORDINARY INCOME (LOSS) 27,927,

CUNHUtNIIAl RBSL 00424
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2009 FEDERAL STATEMENTS

PAULMORABITO

CONRDENTIA
PAGE 9

STATEMENT 10
SCHEDULE E, LINE31
BASIS LIMITATION
ACTIVITY NAME: WATCHMYBLOCK LLC

ADJUSTED BASIS AT BEGINNING OF YEAR
ADDITIONAL AMOUNTS INVESTED IN CURRENT YEAR
CURRENT YEAR DISTRIBDTIONS OF MONEY
CURRENT YEAR DISTRIBUTION OF PROPERTY
CHANGE IN PARTNER'S SHARE OF LIABILITIES
CURRENT YEAR INCOME FROM PARTNERSHIP
ADJUSTED BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
ADJUSTED BASIS AT END OF YEAR

80r615.

2,000.
0,

82,615,
31,487,
51,128.

INCOME OR LOSS

ORDINARY INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

REGULAR TAX

(A)
CURRENT YEAR

LOSS OR
DKnnCTION

(B)
PRIOR YEAR
UNALLOWED

BASIS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION

(D)
BASIS

rARRYOVER

31,487, 31,487.

31,487. 0. 31.4S1. 0.

0. 0. 0. 0.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS

80,615.

2,000.
82,615.
31,487.
51,128.

ALT MIN TAX ORDINARY INCOME (LOSS) 31,487

CONRDENTIA RBSL 00425
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2009 FEDERAL STATEMENTS

PAULMORABITO

CONFIDENTIA

PAGE 10

STATEWENTIfl
SCHEDULE E,UNE 31
BASIS UMITATION
ACTIVITYNAME: CONSOUDATED NEVADA CORPORATION

STOCK BASIS AT BEGINNING OF YEAR 0.
ADDIIIOMAL ACiOUNTS INVESTED IN CURRENT YEAR
CORRENT YEAR DISTRIBUTION OF PROPERTY ,
CURRENT YEAR INCOME FROM S CORPORATION 141,931.
LESS INCOME USED TO RESTORE DEBT BASIS , _
STOCK BASIS USED FOR BASIS LIMITATION 141,931.
LOSS ALLOWED BY BASIS LIMITATION 141,931.
STOCK BASIS AT END OF YEAR °-

PRINCIPAL AMOUNT OF DEBT S CORP OWES TO SHAREHOLDER AT BEGINNING OF YEAR 1,728,762.

DEBT BASIS 1,316,571.
INCOME USED TO RESTORE DEBT BASIS
LOANS MADE TO S CORP DURING THE YEAR 613,611.
LOAN REPAYMENTS , ...
DEBT BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION ,
DEBT BASIS AT END OF YEAR 1,315,905.

PRINCIPAL AMOUNT OF DEBT S CORP OWES TO SHAREHOLDER AT END OF YEAR 2,342,373.

INCOME OR LOSS

ORDINARY INCOME (I.OSS)
REGULAR TAX

DEDUCTIONS

REGULAR TAX

(A)
CURRENT YEAR

LOSS OR
nFnnrPTnN

(B)
PRIOR YEAR
UNALLOWED

RRSTS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

LIMITATION

(D)
BASIS

PARRYOVER

756.208. 756.208,

756 208. 0. 756.208. 0.

0. 0. 0. u.

ALTERNATIVE MINIMUM TAX

ALT MIN TAX BEGINNING BASIS
ALT MIN TAX INCOME
CURRENT YEAR ADJUSTMENTS TO BASIS
ALT MIN TAX BASIS USED FOR LIMITATION
LOSS ALLOWED BY ALT MIN TAX BASIS
ALT MIN TAX FINAL BASIS
ALT MIN TAX ADJUSTMENT (FORM 6251, LINE 19)

0.
141,931.
613,611.
755,542.
718,116.

37,426.
38.092.

ALT MIN TAX ORDINARY INCOME (LOSS) 718,116.

CONFIDENTIAL
RBSL 00426
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2009 FEDERAL STATEMENTS

PAULMORABiTO

CONFIDENTIA
PAGE 11

STATEMENT10
SCHEDULEE,UNE 31
BASIS UMITATION
ACTIVITY NAME: CONSOLIDATEDWESTERN CORPORATION

STOCK BASIS AT BEGINNING OF YEAR
ADDinONM. AHOONTS INVESTED IN CURRENT YEAR
CORRENT YEAR DISTRIBUTION OF PROPERTY
CURRENT YEAR ItmiE FROM S CORPORATION
LESS INCOME USED TO RESTORE DEBT BASIS
STOCK BASIS USED FOR BASIS LIMITATION
LOSS ALLOWED BY BASIS LIMITATION
STOCK BASIS AT END OF YEAR

PRINCIPAL AMOUNT OF DEBT S CORP OWES TO SHAREHOLDER AT BEGINNING OF YEAR

DEBT BASIS
INCOME USED TO RESTORE DEBT BASIS
LOANS MADE TO S CORP DURING THE YEAR
LOAN REPAYMENTS
DEBT BASIS USED FOR BASIS LIMITATION
LOSS mmm by basis limitation
DEBT basis at END OF YEAR

PRINCIPAL AMOUNT OF DEBT S CORP ONES TO SHAREHOLDER AT END OF YEAR

6,389,485.

6,389,485.
800,824,

5,588,661.

INCOME OR LOSS

ORDINARY INCOME (LOSS)
REGULAR TAX

DEDUCTIONS

CHARITABLE CONTRIBUTIONS
NONDEDUCTIBLE EXPENSES
REGULAR TAX

CONFIDENTIA

(A)
CURRENT YEAR

LOSS OR
mcniirTTON

(B)
PRIOR YEAR
UNAT.T.n«ED

BR«?TS LOSS

(C)
LOSS

ALLOWABLE
BY BASIS

T.TMTTATION

(D)
BASIS

raRRYOVER

780.eii. 780.671.

7bo:671. 0.

II

VO

0.

9,480.
10.673.

9,480.
10.673.

0. 0.

RBSL 00427
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CONFIDENTIA
(^19510531 1180321 lOl

ARIZONA FORM

AZ-8879

Arizona Department of Revenue
E-flteSignature Authorization

2009

your first Name and (nSial UsINams Yettf Sadal Sccuitv Mo.

PAUL M0B2UBIT0 You must
enter your
SSN(s).ItiloMmtum, Spouse^sFirstNsitw2ndInitial UstNaxna spouse's SocialSecun^ No-

PARTI PURPOSE
• To certify the trulhfufness, correctness, and completeness ofthetaxpayer's electronic income taxreturn.
• To authorize the Electrcnfc Return Originator (ERO) to affirm that the taxpaver w^hes to use the texp^^^ the

taxpayer's federal Individual income tax return asthe taxpayer's signature to the faxpayar s electronic Arizona Individual a^come tax return.
PART I-TAX RETURN l^

1 AriamaAdjasiBd
GrossIncome 1

2 BaisflceOfTK 2
3 AiinnaEncome

TaxWilhhsM 3

Cheek box 4 or box5:

FORMATION

-799,120.

REFUND. Enier ffie amoufH reHaid 4
AMOUHT YOU OWE Eitfer the

' mount owed. 5

Box4ClieckliM—Refan± yatf^tfoadm/imrfbasedontheinfonnation
tax mtum. Your r^nd amount will te deposted In tlie account listed intiis
babMailafonmSaaSectlM (^rt If).

IconsenI
return
transmitter. I consent to DORsending my ERO, OLSP and/or
whether or not the transmission ofmyrelym is accepted and

PART II - FINANCIAL INSTITUTIOMINFORIVIATIOM -
Must be present wtien requestfng direct debitor deposit.
[^Foreign Account Deposit/Debit: See snsbvcUons below.
TiPEOFfiCCOHm boutinonumkr

Q Checking Q Savings
ACCOUNT NUaSA

DIRECT DEBIT REQUEST OME c<R£cr oesa payment amoukt

nnywfr

boxi
marklla

Box5Clied(b«-toMintVouO«KrMOMtebasiid<MlliJirf»m»^^ fiSfi

PART III DECLARATION AND SIGNATURE AUTHORIZATION (Sign onlyaftercompleting Part IQ

Co 1—I Iconsent that mv refund bedirectly deposited as designated intheelectronic portion ofmy 2009 ArizproLI return. If Ihave^Ied a|oInt return, this Is an irrevocafie appointment of the other spouse as an agent to receive the refund.
6b 13 Jdo not want direct deposit of my refund or Iam not receiving a refund.

understand that ifthereis an error on rriy federal return, theeleclronic portion ofmy stale reium wiii aiso oe rejewa.

sit/Debit ChecWMx: Mark the Toreign ^unt Oeposit/D8bl1'
(til beulUmately placed inorcome from

d,wattiIlseAdyouacIttck

individual income lax
DORttmugh a

and an indication of

return orrefund isdelayed, Iaulhoriie DOR todisclose
^^s^ent. If DOR cSnS'cte of rwrehirn. any art
auth^e my ERO to release copies ofthe requested documents toDOR.

Iauthorize cfatarnM RRRNSTEIN, AN flCCOUNT to make the election thai Iwant my electronic signature to my electronic federal
(ELEcmom: return orksnatoki

IT my
:ecutetax retimi, Iwill nei^ toex Arizona Form AZ-W53.

YOURPEN tm SKSMTU^

H .
H SPOUSES PEN ANDINKSSGMATURE

I PoiTofmaillhisfomitotheArfeonaDepartmentofRevenue. noERO must retain tNs documentamlninwm offouryears.
AZIA2501L tarmB

OATE

OATE

CONFIDENTIAL RBSL 00428
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CONFIDENTIAL
ARIZONA FORM

140NR
Nonresident Personal income Tax Return

• OR FISCAL YEAR BEGINNING

82Frxl-^iCheckbox82F if filina under extension!
AND ENDING

FOR
CALENDAR YEAR

. (66) 2009
(89) (X)

Yoiff Kama and Initial Last Mama

PAUL MORABITO
Spuse's First Nome and Initial (HbofteiBisciteAe^ Last Name

I Ymr Scciat Securitv No.

You must

lsN^°"'̂ SpcuM'a Social SeoBiV No"
Dayttms Phone (iMUt atea cctS^ Hone Phcns (Wiyt igea eo<Je}

(94)

Ctty.TOTmor PostOrice State ZvCece

SANTA MONICA CA 90069-4120
Married filing joinl return

iNA/fiCTQLWUPriNOCWDOftoepeNOEKr

Head ofhousehold *"1
Maiiied Tiling sEpante return. Bi^spoiiso'snem9ar.dSoci3lSeajrilyNijmberabcvB.
Sinale

REVENUEUSE ONLY. DO NOT MARKIN THIS AREA.

♦ Enter the tutmber cJaaneti. Oo not put a checkmark.
8 Age © or over(you and/or spouse)
9 Blind ^ou and/or spouse)

TO Dependents. From page 2, line A2 - DonotInclude self orspouso

11-13 Residency Status feftacfeone): 11 1X1 Kptiresitferrt 12 1 INonfesM&nt Active Millfaty 13 I IComposita Return
14Fed AGI..I141 ^ .
15 f^'aamiKorm(fn>mp3geZliiBol5)
16 AdtTrlions to icjcome (hnmpzgeZ, imC20)....
17 Add lines 15 and 16—
18 Subtradions. ffumbsf

frrwi/iwOiSa,... ^ tail
19 Arizona AGI. Line 17 minus line 18,..

Artaa WiSifg.

C!ti4Aiu«ProiCBSwi 44
KifienalCiariRrfi/funl... 46
SpasittOljmpa 48

I PcfigalGiH. ••••••

I I Green si 3 I Ubeitarian

41*50 Voluntary •
Gtftsto:

IReptit^lun

WlUtUJOVYa* '

Arttuabed 532 Farmer 533 534 15oSj?k LJofFbNJtman LJonacMCl l_Jpctvs«y ^

CiawCMflDeeJwi. ^5

(kr»!«Y.rfs«SWt«.... KiftftiCfldWdfuitt... .46
47 SiaattOljmjia

Vc!g»frfDowi3afiail 49 PcKalGiH. ..... • ^—I i —1.= . .
31 C/.a:Ao/i/ywBif[n3l(iiigapo]itit3l^ s, 1jj Danacratrc si 2[j Green 5i3 si 4jj ReptitJlic
52 EsUmaleti paymenl penalty and MSA wrthdrawal penalty rn J " VTM 'mWa
53 Check appdcable boxes: S31 Q D wfSwtman LJ onKHod I—1 Pew
54 Total of lines 41 through50 and
55 REFUND. Subtract line 54 from line 40. If less than zero, enter emount owed on line 56. ll i r '̂

orrert Deposit of Rafund: Cheek faw B48ye«* dttposa 'Mil >» uRimately ptewd maJorefan »eet sw&»trs^ 55Al_J
ROUTiMSfftJVseR ficcgwTWffieft

fSSl I 1 1 ' SLJSBvlnos
56 AWOUNT OY/ED. /Wrfltnes 37 a«J M. B4totfi«*pjya«otoAifaHMOop«tJBontelRa«ww8;/rtdud<»SS«oop?ym«rt.

j I PrtYTTIPnt anr1wnrlosabatdonatattaettfaVmcrtPt£ASEDONOTSEliS>CASH.
^~ ' AZlAtWia 1W27,*09

CONFIDENTIAL

-780,671.

-780,671.

18,449.
-799,120.

287,248.
1,561.

0.
0.

RBSL 00429
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CONFIDENTIA
YourNsme stiomi on pase t)

PADL MORABITO

|w -WUieantfOvNA

PARTA: Dependents - do not list yourself or spouse
A1 List ctUkfren and other deoendenb. If more soace is need ed, attach a separate sheet tX>.OFNIONm3

UVEOINYOIA
HOME IN 2009FIRST AND LAST NAME SOCIAL SEClAiTY NO. RELATIONSHIP

Ehfer total numiier ofpersons listed inA1 here andonpage 1ofthis form, box 10 TOTAL| A2 0

A3 a Enter the names of the dependents listedabovewhodo not quaKI^ as yourdependent on your federal return:

b Enter dependents listed above who were notclaimed onyour federal return dueto education credits:

PART B: Arizona Percent of Total Income

B4 Wages, salaries, tips, etc
B5 Interest
B6 Diwdends

B7 Arizona income tax refunds
B8 Business income (or loss) fromf^eral Schedule C
B9 Gains (or losses) fromfederal Schedule D.
BIO Rents, royalties, partnerships, estates, tmsls, small business corporations

from kideral Schedule E
811 Other income reported on your federal return
B12 Totol Income: Add lines B4 through BU
B13 Other federal adjustmenls. Attach yourown schedule
B14 FedetB) at^ustol gross income. SiUrscflina 813 from line B12 in the FEDERAL column.

2009 FEDERAL
AmountfromFederal Retumj

498,206.
64.572.

mn 141.937.

mm -178.641.
na -3.000.

BIG -1.573.323.
B11
812 -1.050.249.

B13

B14 -1.050.249.

B15 Arizona income: &«6tect(in8 BI3 from tine 812 in tJie ARIZONA column. Dftsrhmaidmpggaloftiiisfomai line IS.
B16 Arizona percentage: D»wdb tine B15 by line 814. and enter theresult rnotover 100962
PART C: Additions to Income

C17 Early withdrawal ofArizona Retirement System contributions
C18Total depreciation included inArtecna grossIncoma
C19Ofter additions toIncom See fnsirarfiiwaflrf atec6)wrotwi seAerfufe
Cgff Total: Add lines C17 through C19. Enter here andonoaae J ofth/s form, line 16.
PART D: Subtractions from Income
D21 ExempUon: Age 65 orover. Multiply li» number In box 8,page 1,by $2,100
022 Exemption: Blind. MulVplyVne number inbox 9, page 1, by $1,500.
D23 Exemption: Dependents. MuWp/y the number In box 10, page 1,by $2,300.
024 Total exemptions: Add tines 021 through 021
025 Mi^tlpfy line 024^ tiy the percentage ontine B16. andenter me result
D26 Interest on U-S. obligations such as UA savings licnds and treasuiy Mils Included In 11a ARIZONA columa
027 Arizona state lottery winnings included on line B11 in the ARIZONA column (up to $5,000 only).
028Agricultural crops contrSjuted to Arizona charitable organizations

D29a 1
.STMT..1.

D30

D31 Total. Add lines 025 through D30. Enterhereandonoaae 1ofthis form, line m.
PART E: Last Namc(s) Used in Prior Years —ifdiffarent from name(3) used In current year
E32

B15

B16

C17

CIB

C19

C20

D25

026

DZ7

D28

029

D30

031

2009 ARIZONA
Source Amount Only

-780.671.

-780.671.

"780.671,
74.33 i

18,449.
18.449.

f

1hav« taad tte returaandaw.atodwwits Uglw»
pmpaiw (oSwf tten lacpayef) IS bttedonBll InRHTnatton of

<i8Q]esofpc<ii
witich prepare

w.1cedsm tintlo best of try Knowiedse and belief, thfiy ata true, eancct end complete. Ooclwatioo of
rn»3nylu»i«le(toa.

BUSINESSMAN

YOURSKawnJRE DAT^." 0CaB»ATlO.H

SPOOSeaSMNATURE

STANTON R. BERNSTEIN, CPA

date aPOUSBS occupation

STANTON BBRSSTEIH. AN flCCODSTftNCX CORP. 20-2231319
PAl6M£(^AREftSSIGNAYUR^ • DATE • FIRM'S KAJffi <pt«PAREK3 IFSBLP-EKPIOVEO)

6320 CANOGA AVE., 15TH FLOOR
WQODLRND HTT.T.S. CA 91367PQ0185129
PAtO Pf^ARERS ADtMSSS

ltywatanot»owaig«payiTiwit.nafltoAttoiaDepartiiie«aotRey8m».

1032

CONFIDENTIA

AZ Form 140NR (2009)
AZIA0412L 1027/09

PAiS

1-2139
PK»eNO.

Page 2

(2009)
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CON

ARIZONA SCHEDULE

A(NR)
your Name as shown on Foon 14CIW

PAUL MORABITO

Itemized Deductions
For Nonresidents
Attach to ycur return

|youfSoctBlSeoui«trKu)rt>er

Spotse^ Nains as stmm on Fom 14(IKR SpousetBSocial SecurityNumber

Adjustment to Medicaland DentalBcpenses
1 Medical and dental expenses

2 Amount of niedicalsavingsaccount (MSA} distrlliutions used to pay qualified
medical expenses Include on line 1

3 Medical expenses allowed tobe taken as a federal itemized deduction
4 A{kiline 2 and line 3, and enter the result

If line 1 is the same as or more than line 4, subtract line 4 from line 1; otherwise, go to line 6.
6 tf tine 4 is more than WneT. subtract line 1 from Kne 4.

68,723.

68,723.
68,723.

Adjustment to Interest Deduction

7 If you received a federal aeditfor interest paid onmortoage credit certifirates (from f^eral Form 8396),
enter theamounf ofmortgage /nteresfyoupaid/br matis equalto theamount ofyour2009
federal cred'd

AfQustmeiit to Gambling Losses
8 Wagering losses allowed as a federal itemized deduction
9 Total gambling winnings included inyour federal adjusted grossincome.

10 Arizona lotteiy subtraction from Form 140NR, page 2, line D27.
11 Maximum allowable gambling lossdeduction: Subfract line 10from line9
12 Ifline11is less than line8. subfrart line 11 from tine8; otherwise enter 'zero'..

10

n

Adjustment to Charitable Contributions
13 Amount ofcharit^le contributions for which you are taking a credit under Arizona law.

itemized DeducUons

14 Add the amounts on lines 5 and 7

Add the amounts on lines 6.12 and 13.
Total federal itemizeddeductionsallowedto be taken on federal return.
Et\ter the amount from line 14 above.

Arfd lines 16 and 17.

Enter the amount from line IS abova

Adjusted itemized deductions: Subtract line 19from line 18
Enteryour Arizona percentage from Form 1401^, page 2,Sne B16 —

15

16

17

18

19

20

21

22

14

"15

16

17

18

19

20

21

386,449.

386,449.

386,449.

74.33 %

Arizona itemized deductions. Multiply line 20by the percentage online 21. Enter theresult here andon
Form 14WR. page 1. line 20

n

12

13

22

n in

2009

287,248.

NOTE; You must attach a copy offederal Form 1040, Schcdute Atoyourreturn Ifyouitemizeyour deductions.

ADCA91-536S(09)

CONFIDENTIAL
AZIA1101L 09n»09 (^09)
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CONRDENTIA
Itemized Deductions

ARIZONA COPY

> See Instructions for Schedule A (Form 1040).Attach to Fomi 104a

C»B Wo. 15^5 0074SCHEDULEA
(Fonn1040)

Oq»rtnnort«ftteTteasuy
Internal Revrenia ScmicD (39)

Najne(s}shovm on Form 1040

PAUL (iORABITO

Altectunent m
SeaaancB^. 11/

I Vma'sedal soonilvntinttor

Medcsl
and
Dental
Expenses

Taxes You
Paid

(See
tnsbuctions.)

Interest
You Paid

Note.
Personal
interest
is not
deductible.

Caution. Donot include expenses reimbursedor paid others.
1 Medfcalaml dental exiKflses (see instiiidions) STAIE^NT..2
2 Etiferamotfirt from Form IM0trii«38. 2 t -1,050.249.
3 Multiply line 2 by 7.5% (.075)
4 Subtract line 3 from line 1. If line 3 is more than line 1. enter -O-

^te andfocal (check on^ onebox}:
Income taxes, or

General sales taxes

a

b

6 Real estate taxes (see Instructions)
7 New motor vehicle taxes from line 11 of the worksheet on page

2. SWp this line Ifyou chedted box5b.
8 Other taxes. List type and amount

PERSON^ PROPERTY^T^S 9^352.
9 Add lines 5 throlioira .7.7.7.7.77,7.7!

10 KoniB frig Interest and points reported to ycu Of) FbnnlOS&.... SEE.ST..3
11 Koma mortgage intBiest not reported toyou on Form 1038. If

fnoffl wism you bought ttohome, see instructbie and sliow
identitying number, andaddress ^

12 PointsnnlreportedtDjouonForml098.Seeinstrsfarspclrules
13 Qualified mortgage insurance premiums (see Instructions)...
14 Investmentinterest AttachForm4S52 if required.

(Seeinslis.)L STMT. .4
15 Add lines 10 through 14

16 Gifts by cashorcheck. Ifyou made anygift of$250 or
more, see instrs -S^. .STATRMENI. .5

17 Otfwr thanbycash orchecJ<. Ifanyaiftof$250 or
more, see instructions.Yoamust al
over $500

18 Carryover from prior year
19 Arid lines16 through 18 DISALIflWED.

10

11

12

13

14

16

17

68.723.

68,723.

239.
49,548.

9,352.
59,139.

48.183.

150,480.
15 198,663.

35.480.Gifts to
Charity
Ifyou made
a gift and
gol a benefit
for It. see
instructions.

18

.CONTRIBUTim S T35,.4'g0: 19

20 Casualty ortheft losstes).Attach Form 4684. (See instnictions.)
Unretmbursed employee expenses -
job education, etc. Attach Form 2106 or21<J6'S if
required. (Seeinstructions.) »•

Job Expenses
artd Certain
Miscellaneous
Deductions

f^udtons.)

21

22 Tax preparation fees
23 Other expenses —investment, safe deposit box, etc. List

type and amount *• —

seelstaiemijs
24 Add lines 21 through 23 ••
25 Enter amount from Form I04D, line 38. I 25 I -1,050,249.
26 Multiply line25 by 2% (.02)

;frnm lina 24. If line 26 is more than line 24. enter -0

21

22

23

24

26

3.895

56,029
59,924

Other
Mlsttllaneous
Deductions

28 Other- from listInthe instructions. List typeand amount

29 Is Form 1040, line38, over$166,800 (over$83,400 If
married filingseparately)?

No. Your deduction is not limited. Add fte amounts in t^he
^ for lines 4 Bir^h 28. Also, enter this amount onForm 1040, line 40a.
[]Yes. Your deduction may be limited. See Instructions for the amount to enter. —

30 If vcu elect to ttemia deductions awen thouBb thay are lass than youf slaiafaal deduction, check hsre ^ f~l

Total
Itemfacad
Deductions

BAA For Paperwork Reduction Act Notice, seeForni 1040 Instructions.

CONFIOEMTIA

FDIA0301L 1li20M»

20 0.

27 59.924.

28 0.

29 386.449.

Schedule A (Fonn 1040) 2009

RBSL 00432
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CONFIOENTIA

2009 ARIZONA STATEMENTS

PAULMORABITO

STATEMENT 1
FORM14QNR,UNED30
OTHER SUBTRACTIONS FROM INCOME

ADJUSTMENT FOR IRC SEC. 179 EXPENSE NOT ALLOWED IN 2007 $
TOTAL £

STATEMENT 2
SCHEDULE A, UNE1
MEDICAL AND DENTAL EXPENSES

DOCTORS, DENTISTS, AND NDRSES $
INSURANCE PREMIUMS. ^

STATEMENTS
SCHEDULE A, LINE 10
HOME MORTGAGE INTEREST REPORTED ON FORM 1098

BANK OF AMERICA |~

STATEMENT4
SCHEDULE A, LINE 14
INVESTMENTINTEREST

BANK OF AMERICA ^
bank of AMERICA LINE OF CREDIT
INVESTMENT INTEREST CARRYOVER
INVESTMENT INTEREST FROM K-L....................DISALLOWED INVESTMENT INTEREST (FORM 4952) —^

STATEMENTS

CONTOIBi^NS BY CASH OR CHECK
AIDS SOCIETY. ^
AMERICAN CANCER SOCIETY
CHARITABLE CONTRIBUTIONS FROM —^ ^

OTTOTOT

PAGE1

18.449.
16U4&.

45,623.
23,100,
68 7^3.

48,183.
48.183.

26,799.
45,849.

180,147.
12.

-102.327.
150.480.

25,000.
1,000.
9.480.

•^5 480,

rBSL 00433
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ONFIDEMTIAI
2009 ARIZONA STATEMENTS

PAULMORABITO

STATEIHEK^e
SCHEDULEA, UNE 23
OTHER EXPENSES

BANK OF AMERICA ^
BANK OF AMERICA
investment exp. from
PER income
OS total $"

GOMRDEWIAL

PAGE 2

10,393,
16,407.
26,296.

901.
2.032.

56 029.

rBSL 00434
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EXHIBIT 8

EXHIBIT 8

F I L E D
Electronically

2014-05-29 04:38:16 PM
Joey Orduna Hastings

Clerk of the Court
Transaction # 4454134 : azion

154



Entity Information Page 1of 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.
DOS ID#: 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 towhich DOS will mail process ifaccepted on behalf ofthe entity)
DENNIS C. VACCO, ESQ.
LIPPES MATHIAS WEXLER FRIEDMAN
665 MAIN STREET, SUITE 300
BUFFALO, 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

http://appext20.dos.ny.gOv/corp_public/CORPSEARCH.ENTITY_INFORMATION7p_na... 5/21/2014
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Entity Information Page2 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

SEP29,2010 Actual SNOWSHOE PETROLEUM, INC.

A Fictitious name mustbe usedwhenthe 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.

Search Results New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return to DOS
Homepage | Contact Us

http://appext20.dos.ny.gOv/corp_public/CORPSEARCH.ENTITY_INFORMATION7p_na... 5/21 /2014

156



EXHIBIT 9

EXHIBIT 9

F I L E D
Electronically

2014-05-29 04:38:16 PM
Joey Orduna Hastings

Clerk of the Court
Transaction # 4454134 : azion

157



Lewis
_ AND

rdca
LLP

LAWYERS

May 9,2008

Garrctt D. Gordon

go West Uber^ Street

Suite 410

Reno, Nevada 89501

Direct Dial: (77S)321-3420

Direct Fox: C77S) 8232929
GGDrdon@Ir1a\v.cain

Admitted In: Nevada

Our File Number.

VIA EMAIL

jpd@ionesvargas.coin
lbubia@jonesvargas.coin

John Desmond
Louis Bubala

Jones 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 amotion to associate with
Dennis C.Vacco, Esq. mthe 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 ofNew 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 ray understanding that you will not oppose this motion. Please advise me ifyour
position has changed.

Bestyregards,

cc: Client

Phoenix

eifReid

Garrett D, Gordon

TUCSON # Las Vegas . Reno • Albuquerque
www.lcwisandroca.com
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EXHIBIT 10

EXHIBIT 10

F I L E D
Electronically

2014-05-29 04:38:16 PM
Joey Orduna Hastings

Clerk of the Court
Transaction # 4454134 : azion
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Sep 30 201

SHAREHOLPKR INTEREST PURCHASE ACRRirMirMT

THIS SH^HOLDER INTEREST PURCHASE AGREEMENT ("Agreemenn is
dated a$ of the _2L day of September, 2010, by and between PAUL MORABITO an
individual residing at 8581 Santa Monica Blvd., Suite 708, West Hollywood. CA 90069
("SeUer") and SNOWSHOE PETROLEUM^ INC, a New York corporation with offices at
14631N. Scottsdale Road, Suite 125, Scottsdale, Arizona 85254(the "Company").

WITNESSETH;

WHEREAS, Seller is a shareholder of Superpumper, Inc., an Arizona corporation witii
offices at 14631 N. Scottsdale tload, Suite 125, Scottsdale, Arizona 85254, (hereinafter
"Superpumper") and owns Eighty (80) shares (the "Shares") of the common stock of
Superpumper, representing Eighty Percent (80%) of the issued andoutstanding shares; and

WHEREAS, Seller wishes to sellall of his Shares to the Company and the Company
wishes to purchase the Shares from Seller, on the terms and conditions hereixiafker set forth.

NOW> THEREFORE, in consideration of the above premises and mutual
representations, warranties andcovenants contained herem, theparties agreeas foUov^:

ARTICLE 1.
PURCHASE AND SALE

1.1 Saleof Shares. Subject to allother terms andconditions of thisAgreement, Seller
will sell and transfer to the Company, and the Ckimpany vnll purchase £lx)m Seller all of the
Seller's right, title and interest in Eigl^(80) Shares in Supeipumper for a purchase price ofOne
MillionThirty Five Thousand Ninety Four Dollars ($1,035,094) (the "Initial Purchase Price").
The parties acknowledge and agree that the Initial Purchase Price is based upon a preliminary
appraisal ofthe Seller's Shares and that suchInitial Purchase Pricemay be adjustedupv^ (but
not downward) based upon a Sboal appraisal to be completed subsequent to die 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 TheNote shall be subordinate
to any bankfinancing of the Company at the time of issuance or any future bank jGnancing and
shallbeamortized overa seven(7) year tenn withprincipal paid annually and interest at a rateof
four percent (4%)per annumpaid monthly. The partiesfurtheracknowledge that the Sellermay
assign the princip^ and interest payments from the Company pursuant to the Note to a third
party creditor.

FStt^ooitti.OatheAiXOCVXiU^ShgtdtMtrliiltttaPurtias* <t|rxo»cirtribc
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ARTICLE 2.
CLOSING DOCUMENTS

2.1 Closing Documentation. The closing of the purchase and sale of the Seller's
Shares (the "Closing") shall be held atthe offices ofthe Company on September 30,2010 or at
such other place as ismutually agreed tobetween the Company and Seller (the "Closing Date").
At the Closing, Seller shall deliver tothe Company an original certificate evidencing Eighty (80)
shares duly endorsed for transfer, and the Company shall deliver to Seller the Initial Purchase
Price with such payment to be made by -wire transfer of immediately available jfiinds to an
account designated by Seller In lieu ofapayment directly from the Company, ^e shareholders
of the Company may transferthe Mtial Purchase Price directly to die Seller and such transfer
shallbe deemed a capital contribution to the Company by the shareholders in the amount of the
Initial Purchase Price anda corresponding payment by the Company to the Seller in satisfaction
ofthe Initial Purchase Price..

ARTICLES.

REPRESENTATIONS AND WARRANTIES OF SELLER

3.1 Sellerrepresents and wairantsto the Company as follows;

(a) This Agreement constiwtes a legal, valid and binding obligation of Seller
enforceable against him in accordance withits tenns. Sellershall effectively transfer to
the Company good and marketable title tothe Shares free and clear of all liabilities, liens,
encumbrances and other restrictions.

(b) Seller has concluded an assessment satis&ctory prior to entering into this
Agreement that the Purchase Price reflects adequate consideration forthe purchase ofthe
Shares.

ARTICLE 4.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

4.1 The Company represents and warrants toSeller as follows:

(a) Corporate Power. Qualification. The Company is a
corporation duly organized, validly existing and ingood standing under the laws ofNew
York. The Company has the power and auiority to (i) own and hold its properties and to
carry on its business as now conducted; (iQ execute and deliver and perfozm its
obligations under this Agreement, and allother documents required tobedelivered bythe
Company hereunder (collectively the "Transaction Documents"); and (iii) to acquire the
Seller's Shares.

(b) Validity. This Agreement has been duly executed and delivered by the
Company and constitutes the legal, valid and binding obligation of the Company,

(XWIDEIflTAL -2-
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enfotce^le in accordance with its tenns, sulject, as to enforcement of remedies, to
appU^ble bankruptcy, reorganization, insolvency and similar laws and to general
principles of equity. The Transaction Documents, when executed and delivered by the
Comply in accordance with this Agreement, will constitute the legal, valid and binding
obligations of the Company, enforceable in accordance with their respective terais,
subject, as to enforcem^t of remedies, to applicable bankruptcy, reorganization,
msolvency and similar laws and to general principles ofequity.

(c) MQ.yiolatipff. Neither the execution and delivery ofthis Agreement and
the other Transaction Documents, nor the consummation by the Company of the
transactions contemplated hereby and thereby, will: (1) violate any statute or law, or any
nile or regulation; P) violate any order, writ, injunction or decree of any court or
governmental authority, or (3) violate or conflict with or constitute adefault (or an event
which, with notice or lapse oftime, or both, would constitute a default) under, or will
result in the temiination of, or accelerate tibie perfbnnance required by, any term or
provision of: (i) the Certificate ofIncorporation and the By-Laws ofthe Company; or (ii)
any l^e, contract, commitment, imderstanding, airangement, agreement or restriction of
any kind orcharacter to which the Company isaparty orby which the Company or any
ofits assets orproperties may be bound oraffected. No iaiing with orconsent, approval,
authorization or action by any governmental or regulatory authority is required in
connection with the execution and delivery by tiie Company of this Agreement or the
consummation by the Company ofthe transactions contemplated hereby.

(d) Brokers. Neither the Company, nor any of its officers, directors or
employees, as the case nwy be, has employed any broker or finder or incurred any
liability for brokerage fees, commissions or fmder*s fees in connection with the
transactions contemplated by this Agreement.

ARTICLES.
MISCELLANEOUS

5.1 Entire Ageement This Agreement constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and oral, between the parties
hereto withrespectto the subjectmatterhereofandno partyshall be liable or boundto the other
in anymannerby anywarranties, representations, covenants or agreements exceptas specifically
set forthhereinor expressly requiredto be madeor delivered pursuanthereto.

5.2 Modifications. Any amendment, change or modification of this Agreement shall
be voidunlessin writing and signedby allpartieshereto.

5.3 Further Assurances. Seller and the Company shall execute and deliver to the
other party such instruments as maybe reasonably required in connection withthe performance
ofthis Agreement and eachshall take all further actions as may be reasonablyrequested to carry
out the transactionscontemplatedby this Agreement.

-3-
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(a) To SeUer:

Paul Morabito
8581 SantaMonicaBlvd.
Suite 708
West Hollywood, CA 90069

(b) To theCompany:
Suowshoe Petroleum, Inc.
14631 ScottsdaleRoii, Suite 125
Scottsdale, AZ 85254

With a copy to:

Lippes Mathias Wejder Friedman LLP
665 Main Street - Suite 300
Buffelo^NY 14203
Attention: Dennis C.Vacco, Esq.

or such other address as shall be fuixiished in writing by Seller or the Company to the other party.

5.6 Goven^g Lavy. This Agreement shall be governed, construed and enforced in
accordance with the internal laws of the State ofNew York without regard to conflicts oflaws
pxinciples.

5.7 Counterparts. This Agreement may be executed inmultiple counterparts, each of
which shall be deemed an original and all ofwhich shall constitute one agreement.

[The Remainder ofthisPage Intentioiially Blank]
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as
duly executed this Agreement

CONFIDENTIAL

SELLKR;

PAULMORABITO

COMPANY:

SNOWSHOE P^TROLgOM, INC.

By:
Edward Bayuk, Shat^old^ mulBiieCSiif

-5-
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IN THE SECOND DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

CONSOLIDATED NEVADA CORP., et al. ,

Plaintiffs,

vs.

JH, INC., et al.,

Defendants.

AND RELATED COUNTERCLAIM.

)

CERTIFIED
TRANSCRIPT

) No. CV07-02764

) VOLUME I

)

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.

PAGES 1 - 216

Verite.xt National Deposition & Litigation Services
866 299-5127
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1 APPEARANCES OF COUNSEL:

2

3 FOR THE PLAINTIFFS AND COUNTERDEFENDANTS;

4

5 LEWIS AND ROCA LLP

6 BY: DARREN J. LEMIEUX, ESQ.

7 50 West Liberty Street

8 Suite 410

9 RenO/ Nevada 89501-1922

10 (775) 321-3422

11 cllemieux01rlaw.com

12

13 for THE DEFENDANTS AND COUNTERCLAIMANTS:

14

15 JONES VARGAS

16 BY: LOUIS M. BUBALA, ESQ.

17 100 West Liberty Street

18 12th Floor

19 Reno, Nevada 89504-0281

20 (775) 786-5000

21 lbubala0jonesvargas.com

22

23 ALSO PRESENT:

24

25 DANIEL BERMUDEZ, VIDEO OPERATOR

VeritextNational Deposition & Litigation Services
866 299-5127
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1 VIDEO OPERATOR: Okay. Good morning. We

3

2 are on the record at 10:45 A.M. on January 22, 2010.

3 This is the videotaped deposition of Edward Bayuk.

4 My name is Daniel Bermudez, here with our court

5 reporter, Judith A. Mango. We are here from Veritext 10: 45

6 National Deposition and Litigation Services at the

7 request of counsel for defendants.

8 This deposition is being held at 611 Anton

9 Boulevard in the City of Costa Mesa. The caption of

10 this case is Consolidated Nevada Corp., et al.. 10:;45

11 versus JH, Inc., et al.. Case No. CV 0702764.

12 Please note that audio and video recording

13 will take place unless all parties agree to go off

14 the record. Microphones are sensitive and may pick

15 up whispers, private conversations and cellular 10 :45

16 interference.

17 At this time would counsel please identify

18 yourselves and state whom you represent.

19 MR. LEMIEUX: Darren Lemieux on behalf of

20 the plaintiffs and counterdefendants from Lewis and 10 :45

21 Roca.

22 MR. BUBALA: Louis Bubala with Jones Vargas

23 on behalf of the defendants and counterclaimants.

24 VIDEO OPERATOR: Thank you. The witness

25 will be sworn in and we can proceed. 10 :45

Veritext National Deposition & Litigation Services
866 299-5127
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1 EDWARD BAYUK,

4

2 the witness, having been administered an oath in

3 accordance with CCP Section 2094, testified as

4 follows;

5

6 EXAMINATION

7 BY MR. BUBALA:

8 Q. Welcome on this rainy day. I guess it's

9 still raining but we all made it. So it's Bayuk?

10 A. Bayuk. 10; 46

11 Q. Bayuk?

12 A. Yes.

13 Q. That's Bayuk. All right. Let me write that

14 down and I'll try to get that right.

15 A. That's okay. 10: 46

16 Q. Bubala is not an easy one either.

17 A. No, that's not an easy one either.

18 Q. Let me go through some of the ground rules

19 on how a deposition works and then I'll go through

20 some questions, go through some people, some 10;:46

21 companies. As I said, we will have some documents

22 here in a little while and then we will go through

23 those.

24 You know, Darren and I have agreed that this

25 will be done by 5:00. I don't anticipate it will go 10:;46

Vcritcxt National Deposition& Litigation Services
866 299-5127
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1 all the way to 5:00. You know, when noon gets here

5

2 we can talk if we want to take a break, short break.

3 A, Okay.

4 .Q. But we will get that — get to that, you

5 know, when we do. 10:47

6 How long is the videotaped?

7 VIDEO OPEEU^TOR: Two hours.

8 MR. BUBALA: Two hours. Okay,

♦ 9 Q. Have you ever had your deposition taken

10 before? 10: 47

11 A. Yes.

12 Q. • How many times?

. 13 A. . I don't recall. It's a long time ago.

14 Q. Okay.

15 A. Like more than 15 years ago. IOj:47

16 Q. Okay. All right. So this is what we go

17 through here.

18 You have been sworn in by the court

19 reporter. You know, we are in a conference room here

20 but this is — .for .all intents and purposes this is a 10 :47

21 courtroom where you have been sworn in and you have

22 sworn to tell the truth.

23 So kind of the starting point is: Is there

24 any reason that you would not be able to tell the

25 truth and respond truthfully today? 10 :47

Vcritcxt NationalDeposition & LitigationServices
866299-5127
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1 A. No.

6

2 Q. Any medical condition or disability of some

3 sort that would interfere with your ability to —

4 A. No.

5 Q. And, you know, generally the deposition is 10: 47

6 designed for me on behalf of my clients to ask you

7 questions under oath.

8 A. Right.

9 Q. This would be set up where I'll go through

10 all the questions, all the topics I want to ask you. 10: 48

11 Mr. Lemieux on your behalf may then take an

12 opportunity to ask additional questions of you. And

13 then there's potentially a little back and forth

14 between, you know, some final questions there.

15 Some of these things, you know, the purchase 10:48

16 and sale of Berry-Hinckley Industries, I mean, I

17 think we commonly agree that's what the core of this

18 litigation is. We are cognizant that some of these

19 things did not happen yesterday.

20 So answer the questions to the best of your 10:48

21 ability. If you don't remember, you don't remember.

22 We're all cognizant of the time period that's

23 involved here.

24 As I ask questions Mr. Lemieux may object

25 to, say, the fom of the question. You know, object 10 :49

Veritext National Deposition & Litigation Services
866 299-5127
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1 that it's vague, unclear. You are still obligated to

2 answer the question.

3 A, All right.

4 Q. However, obviously, if you don't understand

5 the question, tell me that.

6 A. Okay.

7 Q. I'll try to rephrase it or we can talk

8 through it to figure out — so I can be more specific

9 and you'll understand what I'm asking about.

10 You're obligated to answer the question

11 unless Mr. Lemieux directs you not to. That would

12 typically be in a case where there is an

13 attorney-client privilege where you said you have had

14 a conversation with Mr. Lemieux or another attorney

15 that represents you.

16 And I think kind of a general ground rule is

17 we are being videotaped, but to the extent you can

18 answer a question yes or no as opposed to uh-huh or

19 unh-uh —

20 A. Okay.

21 Q. — or shaking your head, it's difficult for

22 the court reporter to take some of those down or to

23 be absolutely certain what we're — what the response

24 is. We recognize that this is just a conversation in

25 many ways and we slip into those common habits, but, 10:50

Veritext National Deposition & Litigation Services
866 299-S127
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8

1 you know, someone may say is that a yes or no.

2 A. Right.

3 Q. They are not trying to badger you.

4 A. Okay.

5 Q. But just make a clear record of what the 10: 50

6 answer is. So those are kind of general basic rules.

7 Darren, anything you want to add?

8 MR. LEMIEUX: No.

9 BY MR. BUBALA:

10 Q. Okay. Can you spell your name for me. 10: 50

11 A. Sure. Last name B A Y U K, pronounced

12 BAY-IK,»

13 Q. Okay. Your first name is Edward?

14 A. Correct.

15 Q. And what's your middle name? 10!:50

16 A. William.

17 Q. Okay. And where do you live?

18 A. Reno, Nevada.

19 Q. Okay. And how long have you lived in Reno?

20 A. Since 2005. 10 :51

21 Q. Okay. And do you have residences in other

22 locations?

23 A. Yes.

24 Q. And where are your other residences?

25 A. Laguna Beach, Palm Springs, New Jersey. 10 :51

VcritextNationalDeposition & LitigationServices
866299-5127
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208

1 going off the record at 4:27 P.M.

2 (TIME NOTED: 4:27 P.M.)

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
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1 STATE OF CALIFORNIA ) ss:

2 COUNTY OF LOS ANGELES )

3

4 I, JUDITH A. lyiANGO, C.S.R. No. 5584, do hereby

5 certify:

6 That the foregoing deposition of EDWARD BAYUK

7 was taken before me at the time and place therein set

8 forth, at which time the witness was placed under

9 oath and was sworn by me to tell the truth, the whole

10 truth, and nothing but the truth;

11 That the testimony of the witness and all

12 objections made at the time of the examination were

13 recorded stenographically by me and were thereafter

14 transcribed under my direction and supervision, and

15 that the foregoing pages contain a full, true and

16 accurate record of all proceedings and testimony to

17 the best of my skill and ability,

18 I further certify that I am neither counsel for

19 any party to said action, nor am I related to any

20 party to said action, nor am I in any way interested

21 in the outcome thereof.

22

23

24

25

Veritext National Deposition & Litigation Services
866 299-5127

175



211

1

2 IN WITNESS WHEREOF, I have subscribed my name

3 this 28th day of January, 2010.

4

5

6

7 JUDITH
6/

A. MANGO, C.S.R. No. 5584

8

9
•

10

11

12

13

14

15

16

17

18

19
.

20

21

22

23

24

25

VeritextNationalDeposition & LitigationServices
866 299-5127
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FOR OEFENDANTS/COONTER-CLAIMANTS:

JONES, VARGAS

BY: BRIAN IRVINE, ATTORNEY AT lAW

100 West Liberty Street, 12th Floor

Reno, KV B9S04

775.786.5000

FOR PLftlNTIFF/COUNTER-DEFENOAHTS;

LEWIS * ROCA LLP

BY: DARREN LEMIEOX, ATTORNEY AT LAH

50 West Liberty Street, Suite <10

Reno. HV 89501

775.823.9200

ALSO PRESENT:

A. DAVID CORRAO, VIDEOGRAPHER

BY: DAVID CORRAO

5375 Kletzke Lane

Reno, NV 89511
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A No.

Q Okay. Where is your date — what's your date of

birth, sir?

A August 7th, 1961.

Q And where were you bom?

A Saint Katherine's, Ontario, Canada.

0 What's your current address?

A 83S5 Panorama Drive in Reno, Nevada.

Q Is that a home address or a business address, sir?

A That's a home address.

O Okay. Do you have a business address as well?

A 1 have a roailing address.

Q Okay. WhotB Is that?

A 3983 South McCartan, No. 104, Bono, Nevada 09502.

Q Thank you. Do you have any -- prior to this

lawsuit do you have any experience in lawsuits as either a

plaintiff or a defendant?

A No.

Q Okay. Lucky. Did you do anything to prepare for

your deposition today?

A Mot particularly.

Q Okay. Did you speak with anyone prior to your

deposition about the deposition?

A My lawyer.

Q Okay. And anyone else?

M0LE220 REPORTERS - 775.322.3334

A Something — just son*sthing about Berry-Hinckley

but I don't particularly remember what it was.

Q How many emails did you review?

A Actually, you know what, it was one. It was just

one.

Q Is there anything you rc.'nei:i>er about that email

other than the general idea that it was about Berry-Hinckley?

m. LEMIEOX: I'm just gonna object on the basis of

attorney-client privilege and not to reveal anything that we

discussed.

BY KH. IRVINE:

Q Right. And that's a good admonition. I don't want

to know anything that you and Kr. Lemieux discussed. I don't

want to know anything that you've discussed with your

attorneys over the entire course of the facts we're going to

be talking about here today.

I'm just asking about — and so that's a good

caution, but I would like to know anything you might remember

about the einail you reviewed in preparation.

A Just that there was a — one of the people on the

e.-sail, he asked ma if I k.new who that was and —

KR. LEHIEUX: objection. I mean, I'm gon.na

instruct you not to answer. You can tell him what you recall

about the document but don't — don't tell him anything about

what I said or anything like that.

M0LE2Z0 REPORTERS - 775.322.3334
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A So.

Q And when you say your lawyer, do you inean

Hr. Lamieux?

A Uh-huh, yes.

Q When did you speak with Mr. Leniaux?

A Roughly 45 minutes ago.

0 So I take it that that conversation lasted soniawhat

loss than 45 minutes?

A Yes.

Q Okay. And is that the only time you spoke to

Mr. Lemicux about your deposition?

A No. We spoke a few days ago.

Q Sometime last week?

A Yes.

0 Okay. And how long did you speak with him than?

A Total time over the period, I would say 2 hours.

Q Okay. And did you review any documents to prepare

for your deposition?

A One or two.

Q Okay. Do you remember what they were?

A Some emails.

Q Do you rojnetnber what the subject matter of the

emails that you reviewed was?

A Not particularly.

Q Any — how about generally?

MOLEZZO REPORTERS - 775.322.3334
10

THE HITKESS! Okay.

KR. IRVINE: Right.

MR. LEHIEOX: So if ycu have any knowledge of what

you ramembor on the document that I didn't toll you, you can

answer.

THE WITNESS: It's just — the only thing that

struck me was that there was a name on there that I hadn't

heard in a while.

BY MR. IRVINE:

Q Who was that? What name?

A Her name is Audrey Hanson.

0 She was an employee of BHl. Is that right?

A Right.

Q When I say "B.HI," just so we're on the same page,

that's Barry-Hinckloy Industries.

A Berry-Hinckley, yeah.

0 What was your understanding as to her role with

Berry-Hinckley?

A She was ~ you know, that's a good question. I

think aho was in the finance department but I can't

specifically remember. That's why ~ that's what struck me

about it, is that it was a name that I hadn't heard in a long

time. That's what popped out in my memory.

Q And she was — do you remember what — what lino

she appeared on in the email? Has it a to, a from? Was she

KOLEZZO REPORTERS - 775.322.3334
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STATE OF NEVADA

CXWNTY OF WASHOE

in and for cho County of

Statn of

That on the

a notary public

do hereby certify:

day of

2010, bafore me personally appeared the witness whoso

deposition appears herein;

That the deposition was road to or by the witness;

That any changes in form or substance desired by the

witness were entered upon the deposition by the witness;

That the witness thereupon signed the deposition under

penalty of perjury.

DATED: At:

this day of

2010.

Notary Public

KOLEZZO REPORTERS - 77b.322.333*

MOIXZZO REPORTERS - 77S.322.3334

r

r

r

STATE or NEVADA )

) sa.

COUHTY or WASHOE )

I, CHRISTINA HARIE HERBERT, a Certified Court Reporter

In and for the State of Nevada, do hereby certify:

That I was personally present for the purpose of acting

as Certified Court Reporter in the matter entitled herein;

that the witness was by me duly sworn;

That said transcript which appears hereinbefore was

taken in verbatim atenotypo notes by mo and thoroaftor

transcribed into typewriting as herein appears to the best of

my knowledge, skill, and ability and is a true record

thereof.

Christina Karie Herbert, CCR 1641 (NV), CSR 111883, (CA)
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EXHIBIT 14

EXHIBIT 14

F I L E D
Electronically

2014-05-29 04:38:16 PM
Joey Orduna Hastings

Clerk of the Court
Transaction # 4454134 : azion
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A.P.N.: 040-620-09

File No: 121-2401499 (KLB)

R.P.T.T.: $4,024.15 C

When Reconded Mail To: MailTax Stal:€ments To:
Arcadia Living Trust
8581 Santa Monica Blvd., #708
West Hollywood, CA 90089

GRANT, BARGAIN andSALE DEB

FORAVALUABLE CONSIDERATION, receipt of which Isjierefey^ackt^led^
Paul Morabito, a single man as to an undivide3^2/3Kl4nterestant
man as to an undivided l/3rd interest, as tenants in conTmoi

do(es) hereby GRANT^ BARGAIN andSELL t^

Paul A. Morabito, Trustee of The /(rc^a Living
the real property situate in the Counybfiwa^hoe, State

See Exhibit "A" attached

Subject to

DOC #3928897
10/01/2010 04:12:36 PM
Electronic Recording Requested By
FIRST AMERICAN TITLE RENO

Washoe County Recorder
Kathryn L. Burke - Recorder
Fee: $18.00 RPTT: $4024.15
Page 1 of 5

rd ^yuk, a single

TOGETHER all te^meotsTTier^t^ent^d appOrtenat
water rights, if any, ttierero belonging or^perra(ning, am
issues orprofits thereof. /

fnciuding easements and
sions, remainders, rents,

Date: 09/28/2010
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3928897 Page 2 of 5 - 10/01/2010 04:12:36 PM

Edward Bayuk

Paul Ntorabito

STATE OF

COUNTY OF

This Instrument was acknowledged
Paul Morabito and.Edward

Notajy Public
(My commission exDip6; ^

Thist^joterx^daiowledgement Is a
Septem^ 28,2010 under Escrow No.

'M,

Grant le Deed dated

183



3928897 Page 3 of 5 - 10/01/2010 04:12:36 PM

EXHIBIT'A'

BEGINNING AT APOINT ON THE WE^ UNE OF THE NE 1/4OF THE^E 1/4 OF SECTION
1,TOWNSHIP 18 NORTH, RANGE 19 EAST, M.D.B &M,, AS SHOWI^ONSRECORO OF
UCENSE SURVEY FOR JOHN J. DIERINGER, FILE NO. 232365, WH^E^TOE
NORTHWEST CORNER OF SAID SUBDIVISION 0«03W EACT 1200.96
FEET INCENTER UNE OF HUFFAKER LANE; THENC|S0UTH^9«5§;]U)\EAOT FEET
TO THE WESTERN UNE OF A50 FOOT ROAD; THENCfe^SOUXHO'OTSO^l^ECT ALONG
SAID ROAD 25.0FEET; THENCE SOUTH 49®28'50" WEST SSTB^sE^TyHENCEIJfORTH
89®56*10" WEST 640.0 FEET; THENCE NORp*-0'»03i5^ EAST 273.4 FEETTO THE POINT
OF BEGINNING; SITUATE IN THE E1/2 QTSE1/4 OF^D SECHON 1.

NOTE : THE ABOVE METES AND BOUNI
CERTAIN DOCUMENT RECORDED Hi
INSTRUMENT NO. 3306300

TOGETHERWITH any and all water

SUBJECT TO that certain extettngJC^ an^
OF AMERICA^ N.A. in tlie^ofiginal ai^^t of
County Recorder of Vl^hoe^Gottnty, StacftsOf N<
Instrument No. 3306;301/0fncial R^rds, wliich

A.P.N. 040-620-09

PTIO

10, 2005,
D PREVIOUSLY IN

KN/A,PAGEJN/A,
THAT

originally in favor of BANK
recorded in the office of the

pvember 10, 2005, as
to assume and pay.

184



3928897 Page 4 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 4-

personally appeared Paul Morabito

vneiMA^Kioi
CemffllMlonl#l7f1242
HoioifPMGVCmotfia I

Oronge "

who

satis

whose name

he basis of

be the person
scribecl to the within

Tnstrum^t:^and acioioVvieOTed to me
ex^uted the sameVi his

authorized opacity, ana that by his
signature ^ the instrunrfeiiMhe person,

)on behalf which the
?d7executed the instrument.

Icdrtify Onder PENALTY OF PERJURY
ndentie lbvi« ofjhe State of California

that the fbt^g^ng paragraph Is true and
correct.

ITNESS my hand and official seal.

Signature 4-.-/W
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3928897 Page 5 of 5 - 10/01/2010 04:12:36 PM

CALIFQRNINA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Orange

On Septennber 29, 2010, before nne, Virginia

personally appeared Edward Bayuk

>ol

Netoiy
Ofonm

exi

authorize

irovedjo meNon'Ihe basis of
evia^f^t\be the person

whose name^fe^sul^scribe^to the within
it and acknSwleraed to me

:uted the sai

c^apacity, an( th

n his

t by his
signature dp the instrumenj^he person,

upon beholf which the
executed the instrument.

der PENALTY OF PERJURY
s of,the State of California
iing paragraph Is true and

or the

that the

correct.

ITNESS my hand and official seal.

Signature

V
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STATE OF NEVADA
DECLARATION OF VALUE

1. As^sspr ParcfI Number(s) ^

a)_
b).
c).
dV

2.

a)

c)

e)

9)

i)

3.

4.

Type of Property

M Vacant Land

Condo/Twnhse

[2 Apt. BIdg.
^ Agricultural

Other

b) [3 Single Fam. Res.
d) • 2-4 Plex
f) • Comm'l/lnd'l
h) rn Mobile Home

a) Total Value/Sales Pric§ of Property:

b) Deed in Lieu of Foreclosure Only (value of

c) Transfer Tax Value:

d) Real Property Transfer Tax Due

If Exemption Claimed;

a. Transfer Tax Exemption, per 375.0^, S^ctionT
h Explain reason for exemption: / /

too .

5. Partial Interest: Percentage bein^^feired:
The undersigned declares and abknowledW, under penalty

375.C60 and NRS 375.110. that the Irtformati^provided is
Information and belief, and can be supported^lw docucnentation
the information provided herein^JurttiermoreNh p
claimed exemption, or otlier'Se^ninalhsq^o additional tax
10% of the tax dim plua/ifneres^ffl4% per m<Mth. Pursuant
Seller shall bq<;U(my^/ia seviwly liaBte^for an^ddltiona
Signature:

Signature:

SELLERfG

state:

(R
Print Name/ Edward

dre^

City: I

Print Name: Company
Address 5310 Kietzke L

City:

INFORMATION

uite 100

DV-3928897
10/01/2010 04:12:36 PM
Electronic Recording Requested By
FIRST AMERICAN TITLE RENO

Washoe County Recorder
Kathryn L. Burke - Recorder
Fee: $0 RPTT: $4024.15
Page 1 of 1

FOR RECORDERS OPTIONAL USE

Book /\page:
Date of Recording:
Notes:

Capacit;

Capacity:

22

igree^

perjury, pursuant to NRS
to the best of their
upon to substantiate
disallowance of any

result in a penalty of
375.030, the Buyer and

may

BUYER (GRAtfrmllfl^^MATlOW
(REQUIRED)

Print Name: Paul MorabitoTTVU;^!^

7 Address: S'Sjfl
City:

State: zip;
COMPAr^ERSONkEQuksTiNG RECORDING (required if not seller or buvert

First Amerii^n Tiie Insurance
FileNumber: 121-2401499 KLB/cl

State: NV Zip: 89511-2043

(AS A PUBLIC RD THIS FORM MAYBE RECORDED/MICROFILMED)
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EXHIBIT 15

EXHIBIT 15

F I L E D
Electronically

2014-05-29 04:38:16 PM
Joey Orduna Hastings

Clerk of the Court
Transaction # 4454134 : azion
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

2780

FILED
Electronically

02-16-2011:02:45:03 PM
Howard W. Conyers

Clerk of the Court
Transaction #2038814

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

CONSOLIDATED NEVADA CORPORATION. rV07 02764
a Nevada corporation, and PAUL A. CASE NO. CV07
MORABITO, an Individual,

Plaintiffs,

vs.

JH, INC., a Nevada corporation, and JERRY
HERBST, an individual,

Defendants. ^

JH, Inc., et al.,

Counter-Claimants,

vs.

CONSOLIDATED NEVADA CORPORATION, a
Nevadacorporation, et al.,

Counter-Defendants.

DEPT. NO. B6

ORDER ADMITTING TO PRACTICE

Dennis Carmen Vacco. Esq. having filed his Motion to Associate Counsel under
Nevada Supreme Court Rule 42. together with aVerified Application for Association of
Counsel, aCertificate of Good Standing from the Supreme Court of the State of New

189



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

York Appellate Division. Fourth Department, Rochester. New York, and the State Bar
of Nevada Statement; and the Court being fully apprised in the premises, and good
cause appearing,

IT IS HEREBY ORDERED that said application is hereby granted and Dennis

Carmen Vacco, Esq. is hereby admitted to practice in the above-entitled Court for the
purposes of the above-entitled matter only.

DATED: This Jif^day of —. 2011.

J
DISfTRICT JUDGE

Submitted by:

ROBISON. BELAUSTEGUI, SHARP &LOW
A Pnjfessional Corporation
71 Washington Street
Reno, NV 89503

^MoBISON. ESQ. (SBN 116/)
BARRY L. BRESLOW. ESQ. (SBN 3023)
FRANK C. GILMORE. ESQ. (SBN 10052)
Attorneys forPlaintiffs/
Counter-Defendants Consolidated
Nevada Corporation and Paul A. Morabito

J;WVPOBta\BLB\14283.001
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