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INDEX TO PETITIONERS’ APPENDIX

DOCUMENT DESCRIPTION LOCATION
Complaint (filed 12/17/2013) Vol. 1, 1-17
Declaration of Salvatore Morabito in Support of Snowshoe | Vol. 1, 18-21
Capital’s Motion to Dismiss for Lack of Personal
Jurisdiction (filed 05/12/2014)
Defendant Snowshoe Petroleum, Inc.’s Motion to Dismiss | Vol. 1, 22-30
Complaint for Lack of Personal Jurisdiction NRCP 12(b)(2)
(filed 05/12/2014)
JH, Inc., Jerry Herbst, and Berry Hinckley Industries | Vol. 1, 3143
Opposition to Motion to Dismiss (filed 05/29/2014)
Exhibits to Opposition to Motion to Dismiss
Exhibit Document Description
1 Affidavit of John P. Desmond (filed 05/29/2014) | Vol. 1, 4448
2 Fifth Amendment and Restatement of the Trust | Vol. 1, 49-88
Agreement for the Arcadia Living Trust (dated
09/30/2010)
3 Unanimous Written Consent of the Directors and | Vol. 1, 89-92
Shareholders of CWC (dated 09/28/2010)
4 Unanimous Written Consent of the Board of | Vol. 1, 93-102
Directors and Sole Shareholder of Superpumper
(dated 09/28/2010)
5 Plan of Merger of Consolidated Western | Vol. 1, 103—107
Corporation with and into Superpumper, Inc.
(dated 09/28/2010)
6 Articles of Merger of Consolidated Western | Vol. 1, 108-110
Corporation with and into Superpumper, Inc.
(dated 09/29/2010)
7 2009 Federal Income Tax Return for P. Morabito | Vol. 1, 111-153
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Opposition to Motion to Dismiss (cont.)

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

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

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

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

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

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

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

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

Vol. 2, 191-194

Exhibit to Errata to Opposition to Motion to Dismiss

Exhibit

Document Description

12

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

Vol. 2, 195-198

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

Vol. 2, 199-208

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

Vol. 2, 209-216
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DOCUMENT DESCRIPTION

LOCATION

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

Exhibit Document Description

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

Vol. 2,217-219

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

Vol. 2, 220-231

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

Exhibit Document Description

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

Vol. 2,232-234

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

Vol. 2, 235-247

Exhibits to Opposition to Motion to Dismiss

Exhibit Document Description

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

Vol. 2, 248252

2 Fifth Amendment and Restatement of the Trust

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

Vol. 2, 253-292

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

Vol. 2, 293-294
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Opposition to Motion to Dismiss (cont.)

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

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

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

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

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

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

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

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

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

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

corporate listing for Superpumper, Inc.

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

Vol. 3, 415421

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

Vol. 3, 422431
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 3, 432435

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

Exhibit Document Description

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

Vol. 3, 436446

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

Vol. 3, 447-457

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

Vol. 3, 458461

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

Exhibit Document Description

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

Vol. 3, 462473

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

Vol. 3, 474483

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

Vol. 3, 484-494

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

Vol. 3, 495-498
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 3, 499-502

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

Exhibit Document Description
1 Involuntary Petition; Case No. BK-N-13-51236 | Vol. 3, 503-534
(filed 06/20/2013)
2 Involuntary Petition; Case No. BK-N-13-51237 | Vol. 3, 535-566
(06/20/2013)

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

Vol. 3, 567-570

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

Vol. 3, 571-574

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

Vol. 4, 575-579

Exhibit to Stipulation and Order to File Amended
Complaint

Exhibit Document Description

1 First Amended Complaint

Vol. 4, 580-593

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

Vol. 4, 594-607

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

Vol. 4, 608-611

Substitution of Counsel (filed 05/26/2015)

Vol. 4, 612-615

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

Vol. 4, 616623
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 4, 624-627

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

Vol. 4, 628635

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

Exhibit Document Description

1 March 9, 2016 Letter from Lippes

Vol. 4, 636638

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

Vol. 4, 639-641

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

Vol. 4, 642-656

4 March 10, 2016 email chain

Vol. 4, 657-659

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

Vol. 4, 660-661

Transcript of February 24, 2016 Pre-trial Conference

Vol. 4, 662725

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

Vol. 5, 726-746

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

LOCATION

Exhibit Document Description

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

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

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

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

5 Notice of Issuance of Subpoena to Dennis Vol. 5, 777-791
Vacco (dated 09/29/2015)

6 Dennis C. Vacco and Lippes Mathias Wexler Vol. 5, 792-801
Friedman LLP, Response to Subpoena (dated
10/15/2015)

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

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

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

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

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

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

LOCATION

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

Vol. 6, 926-932

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

Vol. 6, 933-944

Exhibits to Plaintiff’s Motion to Compel Production of
Documents

Exhibit Document Description

1 Declaration of Teresa M. Pilatowicz in Support | Vol. 6, 945-948
of Plaintiff’s Motion to Compel (filed
04/08/2016)

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

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

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

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

of May 5, 2009

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

Vol. 6, 966977

7 Edward Bayuk’s Responses to Plaintiff’s First

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

Vol. 6, 978-987

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

Vol. 6, 988997
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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

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

Vol.

7,1061-1070

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

Vol.

7, 1071-1074

Emergency Motion Under NRCP 27(e); Petition
for Writ of Prohibition, P. Morabito v. The
Second Judicial District Court of the State of
Nevada in and for the County of Washoe; Case
No. 65319 (filed 04/01/2014)

Vol.

7,1075-1104

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

Vol.

7, 1105-1108

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

Vol.

7, 1109-1112

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

Vol.

7,1113-1124

Confirming Recommendation Order from June 13, 2016

(filed 07/06/2016)

Vol.

7, 1125-1126

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

(filed 09/01/2016)

Vol.

7,1127-1133
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DOCUMENT DESCRIPTION LOCATION
Confirming Recommendation Order from September 1, | Vol. 7, 1134-1135
2016 (filed 09/16/2016)
Plaintiff’s Application for Order to Show Cause Why | Vol. 8, 11361145
Defendant, Edward Bayuk Should Not Be Held in
Contempt of Court Order (filed 11/21/2016)
Exhibits to Plaintiff’s Application for Order to Show
Cause Why Defendant, Edward Bayuk Should Not Be
Held in Contempt of Court Order
Exhibit | Document Description
1 Order to Show Cause Why Defendant, Edward | Vol. 8, 1146-1148
Bayuk Should Not Be Held in Contempt of
Court Order (filed 11/21/2016)
2 Confirming Recommendation Order from Vol. 8, 1149-1151
September 1, 2016 (filed 09/16/2016)
3 Recommendation for Order RE: Plaintiff’s Vol. 8, 1152-1159
Motion to Compel Production of Documents,
filed on April 8, 2016 (filed 09/01/2016)
4 Plaintiff’s Motion to Compel Production of Vol. 8, 1160-1265
Documents (filed 04/08/2016)
5 Opposition to Plaintiff’s Motion to Compel Vol. 8, 12661273
Production of Documents (filed 04/25/2016)
6 Reply in Support of Plaintiff’s Motion to Vol. 8, 1274-1342
Compel Production of Documents (filed
05/09/2016)
7 Correspondences between Teresa M. Pilatowicz, | Vol. 8, 1343—-1346
Esq., and Frank Gilmore, Esq. (dated
09/22/2016)
8 Edward Bayuk’s Supplemental Responses to Vol. 8, 1347-1352

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

LOCATION

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

Vol. 9, 1353-1363

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

Exhibit Document Description

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

Vol. 9, 1364-1367

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

Vol. 9, 1368-1370

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

Vol. 9, 1371-1372

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

Vol. 9, 1373-1375

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

Vol. 9, 1376-1387

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

Vol. 9, 1388

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

Vol. 9, 1389

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

Vol. 9, 1390-1404
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Motion to Quash Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee
from Seeking Discovery from Hodgson Russ LLP
Exhibit Document Description
1 Correspondence between Teresa M. Pilatowicz, | Vol. 9, 1405-1406
Esq., and Frank Gilmore, Esq., dated March 8,
2016
2 Correspondence between Teresa M. Pilatowicz, | Vol. 9, 14071414
Esq., and Frank Gilmore, Esq., dated March 8,
2016, with attached redlined discovery extension
stipulation
3 Jan. 3 — Jan. 4, 2017, email chain from Teresa M. | Vol. 9, 1415-1416
Pilatowicz, Esq., and Frank Gilmore, Esq.
4 Declaration of Frank C. Gilmore, Esq., in Support | Vol. 9, 1417-1420
of Motion to Quash (filed 07/18/2017)
5 January 24, 2017 email from Teresa M. | Vol. 9, 1421-1422
Pilatowicz, Esq.,
6 Jones Vargas letter to HR and P. Morabito, dated | Vol. 9, 1423—-1425
August 16, 2010
7 Excerpted Transcript of July 26, 2011 Deposition | Vol. 9, 14261431
of Sujata Yalamanchili, Esq.
8 Letter dated June 17, 2011, from Hodgson Russ | Vol. 9, 14321434
(“HR”) to John Desmond and Brian Irvine on
Morabito related issues
9 August 9, 2013, transmitted letter to HR Vol. 9, 1435-1436
10 Excerpted Transcript of July 23, 2014 Deposition | Vol. 9, 1437-1441
of P. Morabito
11 Lippes Mathias Wexler Friedman LLP, April 3, | Vol. 9, 1442—-1444

2015 letter
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion to Quash Subpoena (cont.)

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

Vol. 9, 1445-1454

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

Vol. 9, 1455-1460

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

Vol. 10, 1461-1485

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

Exhibit Document Description

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

Vol. 10, 14861494

A-1 Defendants’ NRCP Disclosure of Witnesses and
Documents (dated 12/01/2014)

Vol. 10, 1495-1598

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

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

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

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

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

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

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

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

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

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

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

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

Hodgson Russ LLP and Other Parties

Reply in Support of Motion to Quash Subpoena, or, in the
Alternative, for a Protective Order Precluding Trustee from

Seeking Discovery from Hodgson Russ LLP,

and

Opposition to Motion for Sanctions (filed 08/03/2017)

Vol.

11, 17241734
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 11, 1735-1740

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

Vol. 11, 1741-1742

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

Vol. 11, 1743-1753

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

Vol. 11, 1754-1796

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

Vol. 11, 1797-1825

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

Exhibit Document Description

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

Vol. 12, 1826-1829

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

Vol. 12, 1830-1846

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

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

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

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

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

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

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

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

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

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

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

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

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

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

16 Excerpted Transcript of December 5, 2015 | Vol. 12, 1928-1952

Deposition of P. Morabito

Page 18 of 67




DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

17

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

Vol.

12, 1953-1961

18

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

Vol.

12, 1962-1964

19

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

Vol.

12, 1965-1995

20

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

Vol.

13, 1996-2073

21

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

Vol.

14,2074-2075

22

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

Vol.

14,2076-2077

23

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

Vol.

14, 2078-2082

24

Operating Agreement of Baruk Properties LLC

Vol.

14,2083-2093

25

Edward Bayuk, as trustee of the Edward William
Bayuk Living Trust’s Answer to Plaintiff’s First
Set of Interrogatories (dated 09/14/2014)

Vol.

14,2094-2104

26

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

Vol.

14,2105-2155
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

27

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

Vol. 15, 21562185

28

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

Vol. 15, 21862216

29

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

Vol. 15, 2217-2224

30

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

Vol. 15, 2225-2228

31

Certificate of Merger dated Oct. 4, 2010

Vol. 15, 2229-2230

32

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

Vol. 15, 2231-2241

33

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

Vol. 15, 2242-2256

34

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

Vol. 15, 22572258

35

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

Vol. 15, 2259-2265

36

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

Vol. 15, 22662292
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

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

38 Page intentionally left blank Vol. 15, 22962297

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

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

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

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

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

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

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

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

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

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

RE: ExxonMobil CIM for Florida and associated
maps

Page 21 of 67




DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

49

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

Vol. 15, 2340-2341

50

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

Vol. 15, 23422343

51

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

Vol. 15, 2344-2345

52

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

Vol. 15, 23462364

53

Page intentionally left blank

Vol. 15, 2365-2366

54

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

Vol. 15, 2367-2397

55

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

Vol. 15, 2398-2434

56

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

Vol. 16, 2435-2509

57

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

Vol. 17,2510-2511

58

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

Vol. 17, 25122516
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Statement of Undisputed Facts (cont.)

59

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

Vol. 17, 25172518

60

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

Vol. 17, 2519-2529

61

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

Vol. 17, 2530-2538

62

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

Vol. 17, 2539-2541

63

Page intentionally left blank

Vol. 17, 25422543

64

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

Vol. 17, 25442557

65

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

Vol. 17, 2558-2559

66

Page intentionally left blank

Vol. 17, 2560-2561

67

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

Vol. 17, 2562-2564

68

Snowshoe Petroleum, Inc.’s letter of intent to set
out the framework of the contemplated
transaction between: Snowshoe Petroleum, Inc.;
David Dwelle, LP; Eclipse Investments, LP;
Speedy Investments; and TAD  Limited
Partnership (dated 04/21/2011)

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

69 Excerpted Transcript of July 10, 2017 Deposition | Vol. 17, 2573-2579
of Dennis C. Vacco

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

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

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

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

74 Page intentionally left blank Vol. 17, 25962597

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

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

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

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

79 October 3, 2012 email from Vacco to P. Morabito | Vol. 17, 2612-2614
RE: Term Sheet on both real estate deal and
option

80 March 14, 2013 email from P. Morabito to Vacco | Vol. 17, 2615-2616
RE: BHI Hinckley

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

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

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

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

85 Page intentionally left blank Vol. 17, 26262627

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

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

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

89 Membership Interest Purchase Agreement, | Vol. 17, 2643—-2648
entered into as of Oct. 6, 2010 between P.
Morabito and Edward Bayuk

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

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

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

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

Vol.

18, 2727-2734

Exhibit to Objection to Recommendation for Order

Exhibit

Document Description

1

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

Vol.

18,2735-2736
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 18, 2737-2748

Exhibit to Opposition to Objection to Recommendation
for Order

Exhibit Document Description

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

Vol. 18, 2749-2752

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

Vol. 18, 27532758

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

Vol. 18, 27592774

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

Vol. 18, 2775-2790

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

Exhibit Document Description

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

Vol. 18, 27912793

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

Vol. 18, 27942810

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

Vol. 18, 2811-2814

Page 26 of 67




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

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

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

6 Appraisal Vol. 18, 2858-2859

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

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

9 Excerpted Transcript of March 22, 2016 | Vol. 18, 2872-2879
Deposition of Michael Sewitz

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

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

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

13 Bank of America wire transfer from P. Morabito | Vol. 18, 2907-2908
to Salvatore Morabito in the amount of
$146,127.00; and a wire transfer from P.
Morabito to Lippes for $25.00 (date 10/01/2010)

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

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

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

Deposition of Salvatore R. Morabito
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DOCUMENT DESCRIPTION

LOCATION

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

17

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

Vol.

18,2930-2932

18

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

Vol.

18,2933-2934

19

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

Vol.

18, 2935-2937

20

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

Vol.

18, 2938-2940

21

Salvatore Morabito Bank of Montreal September
2011 Wire Transfer

Vol.

18, 2941-2942

22

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

Vol.

18, 2943-2944

23

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

Vol.

18, 29452947

24

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

Vol.

18,2948-2953

25

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

Vol.

18, 2954-2957

26

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

Vol.

18,2958-2961
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DOCUMENT DESCRIPTION

LOCATION

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

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

Vol. 18, 2962-2964

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

Vol. 19, 2965-2973

Order Regarding Discovery Commissioner’s
Recommendation for Order dated August 17, 2017 (filed
12/07/2017)

Vol. 19, 2974-2981

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

Vol. 19, 29822997

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

Vol. 19, 2998-3006

Exhibits to Defendants’ Motions in Limine

Exhibit Document Description

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

Vol. 19,3007-3016

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

Vol. 19, 3017-3023

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

Vol. 19, 3024-3044

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

Vol. 19, 3045-3056
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion in Limine to Exclude Testimony of
Jan Friederich

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

Deposition of Jan Friederich

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

Vol. 19, 3087-3102

Exhibits to Opposition to Defendants’ Motions in

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

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

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

Vol. 20, 3206-3217

Page 30 of 67




DOCUMENT DESCRIPTION

LOCATION

Exhibit to Defendants’ Reply in Support of Motions in
Limine

Exhibit Document Description

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

Vol. 20, 3218-3236

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

Vol. 20, 3237-3250

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

Exhibit Document Description

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

Vol. 20, 3251-3255

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

Vol. 20, 3256-3270

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

Vol. 20, 3271-3272

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

Vol. 20, 3273-3296

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

Vol. 20, 3297-3299

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

Vol. 20, 3300-3303

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

Vol. 20, 33043311
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 20, 3312

Stipulated Facts (filed 10/29/2018)

Vol. 20, 3313-3321

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

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

Vol. 20, 3322-3325

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

Vol. 20, 3326-3334

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

Vol. 21, 3335-3413

Exhibits to Clerk’s Trial Exhibit List

Exhibit Document Description

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

Vol. 21, 34143438

2 Findings of Fact, Conclusions of Law, and | Vol. 21, 3439-3454
Judgment; Case No. CV07-02764 (filed
10/12/2010)

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

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

5 November 30, 2011 Settlement Agreement and
Mutual Release

Vol. 22, 3482-3613

6 March 1, 2013 Forbearance Agreement

Vol. 22, 3614-3622
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LOCATION

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

8

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

Vol.

22,3623-3625

19

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

Vol.

22,3626-3627

20

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

Vol.

22,3628-3632

21

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

Vol.

22,3633-3634

22

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

Vol.

22,3635-3654

23

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

Vol.

22,3655-3679

25

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

Vol.

22, 3680-3681

26

September 18, 2010 email from P. Morabito to
Vacco

Vol.

22, 3682-3683

27

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

Vol.

22,3684-3684

28

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

Vol.

22,3685-3687

29

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

Vol.

22,3688-3689
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LOCATION

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

30

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

Vol.

22,3690-3692

31

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

Vol.

22,3693-3694

32

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

Vol.

22,3695-3696

33

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

Vol.

22,3697-3697

34

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

Vol.

22,3698-3698

35

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

Vol.

22,3699-3701

36

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

Vol.

22,3702-3703

37

Morabito BMO Bank Statement — September
2010

Vol.

22,3704-3710

38

Lippes Mathias Trust Ledger History

Vol.

23,3711-3716

39

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

Vol.

23, 3717-3755

42

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

Vol.

23, 37563756
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Exhibits to Clerk’s Trial Exhibit List (cont.)
43 March 10, 2010 email chain between Afshar and | Vol. 23, 3757-3758
Takemoto RE: Current Personal Financial
Statement
44 Salazar Net Worth Report (dated 03/15/2011) Vol. 23, 3759-3772
45 Purchase and Sale Agreement Vol. 23, 3773-3780
46 First Amendment to Purchase and Sale | Vol. 23, 3781-3782
Agreement
47 Panorama — Estimated Settlement Statement Vol. 23, 3783-3792
48 El Camino — Final Settlement Statement Vol. 23, 3793-3793
49 Los Olivos — Final Settlement Statement Vol. 23, 3794-3794
50 Deed for Transfer of Panorama Property Vol. 23, 3795-3804
51 Deed for Transfer for Los Olivos Vol. 23, 3805-3806
52 Deed for Transfer of El Camino Vol. 23, 3807-3808
53 Kimmel Appraisal Report for Panorama and | Vol. 23, 3809-3886
Clayton
54 Bill of Sale — Panorama Vol. 23, 3887-3890
55 Bill of Sale — Mary Fleming Vol. 23, 3891-3894
56 Bill of Sale — E1 Camino Vol. 23, 3895-3898
57 Bill of Sale — Los Olivos Vol. 23, 3899-3902
58 Declaration of Value and Transfer Deed of 8355 | Vol. 23, 3903-3904
Panorama (recorded 12/31/2012)
60 Baruk Properties Operating Agreement Vol. 23, 3905-3914
61 Baruk Membership Transfer Agreement Vol. 24, 3915-3921
62 Promissory Note for $1,617,050 (dated | Vol. 24, 3922-3924

10/01/2010)
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63 Baruk Properties/Snowshoe Properties, | Vol. 24, 3925-3926
Certificate of Merger (filed 10/04/2010)

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

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

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

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

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

69 October 24, 2011 email from P. Morabito to | Vol. 24, 3981-3982
Vacco RE: Attorney Client Privileged
Communication

70 November 10, 2011 email chain between Vacco | Vol. 24, 3983-3985
and P. Morabito RE: Baruk Properties, LLC/Paul
Morabito/Bank of America, N.A.

71 Bayuk First Ledger Vol. 24, 39863987

72 Amortization Schedule Vol. 24, 3988-3990

73 Bayuk Second Ledger Vol. 24, 3991-3993

74 Opposition to Motion for Summary Judgment and | Vol. 24, 39944053
Declaration of Edward Bayuk; Case No. 13-
51237, ECF No. 146 (filed 10/03/2014)

75 March 30, 2012 email from Vacco to Bayuk RE: | Vol. 24, 4054-4055

Letter to BOA
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76 March 10, 2010 email chain between P. Morabito | Vol. 24, 40564056
and jon@aim13.com RE: Strictly Confidential
77 May 20, 2010 email chain between P. Morabito, | Vol. 24, 4057-4057
Vacco and Michael Pace RE: Proceed with
placing a Binding Bid on June 22nd with
ExxonMobil
78 Morabito Personal Financial Statement May 2010 | Vol. 24, 4058—4059
79 June 28, 2010 email from P. Morabito to George | Vol. 24, 4060—-4066
Garner RE: ExxonMobil Chicago Market
Business Plan Review
80 Shareholder Interest Purchase Agreement Vol. 24, 4067-4071
81 Plan of Merger of Consolidated Western | Vol. 24, 4072—4075
Corporation with and Into Superpumper, Inc.
82 Articles of Merger of Consolidated Western | Vol. 24, 40764077
Corporation with and Into Superpumper, Inc.
83 Unanimous Written Consent of the Board of | Vol. 24, 40784080
Directors and Sole Shareholder of Superpumper,
Inc.
84 Unanimous Written Consent of the Directors and | Vol. 24, 4081-4083
Shareholders  of  Consolidated ~ Western
Corporation
85 Arizona Corporation Commission Letter dated | Vol. 24, 4084—4091
October 21, 2010
86 Nevada Articles of Merger Vol. 24, 4092—-4098
87 New York Creation of Snowshoe Vol. 24, 40994103
88 April 26, 2012 email from Vacco to Afshar RE: | Vol. 24, 41044106
Ownership Structure of SPI
90 September 30, 2010 Matrix Retention Agreement | Vol. 24, 41074110

Page 37 of 67



mailto:jon@aim13.com

DOCUMENT DESCRIPTION LOCATION
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91 McGovern Expert Report Vol. 25,4111-4189

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

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

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

105 | Superpumper Successor Note in the amount of | Vol. 25, 41964197
$939,000 (dated 02/01/2011)

106 | Superpumper Stock Power transfers to S.| Vol.25,4198-4199
Morabito and Bayuk (dated 01/01/2011)

107 | Declaration of P. Morabito in Support of| Vol.25,4200—4203
Opposition to Motion of JH, Inc., Jerry Herbst,
and Berry- Hinckley Industries for Order
Prohibiting Debtor from Using, Acquiring or
Transferring Assets Pursuantto 11 U.S.C. §§ 105
and 303(f) Pending Appointment of Trustee, Case
13-51237, ECF No. 22 (filed 07/01/2013)

108 | October 12, 2012 email between P. Morabito and | Vol. 25, 42044204
Bernstein RE: 2011 Return

109 | Compass Term Loan (dated 12/21/2016) Vol. 25, 4205-4213

110 | P. Morabito — Term Note in the amount of | Vol. 25, 42144214
$939,000.000 (dated 09/01/2010)

111 | Loan Agreement between Compass Bank and | Vol. 25, 4215-4244
Superpumper (dated 12/21/2016)

112 | Consent Agreement (dated 12/28/2010) Vol. 25, 4245-4249

113 | Superpumper Financial Statement (dated | Vol. 25, 42504263

12/31/2007)
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114 | Superpumper Financial Statement (dated | Vol. 25, 42644276
12/31/2009)

115 | Notes Receivable Interest Income Calculation | Vol. 25, 4277-4278
(dated 12/31/2009)

116 | Superpumper Inc. Audit Conclusions Memo | Vol. 25, 4279-4284
(dated 12/31/2010)

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

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

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

120 | Superpumper Financial Statements (dated | Vol. 25, 43084322
12/31/2010)

121 Notes Receivable Balance as of September 30, | Vol. 26, 4323
2010

122 | Salvatore Morabito Term Note $2,563,542.00 as | Vol. 26, 4324-4325
of December 31, 2010

123 | Edward Bayuk Term Note $2,580,500.00 as of | Vol. 26, 43264327
December 31, 2010

125 | April 21, 2011 Management letter Vol. 26, 4328-4330

126 | Bayuk and S. Morabito Statements of Assets & | Vol. 26, 4331-4332
Liabilities as of February 1, 2011

127 | January 6, 2012 email from Bayuk to Lovelace | Vol. 26, 4333-4335
RE: Letter of Credit

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

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

130 | March 18, 2012 email from P. Morabito to Vacco | Vol. 26, 43444344
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131 | April 21, 2011 Proposed Acquisition of Nella Oil | Vol. 26, 43454351
132 | April 15, 2011 email chain between P. Morabito | Vol. 26, 4352
and Vacco
133 | April 5, 2011 email from P. Morabito to Vacco | Vol. 26, 4353
134 | April 16, 2012 email from Vacco to Morabito Vol. 26, 4354-4359
135 | August 7, 2011 email exchange between Vacco | Vol. 26, 4360
and P. Morabito
136 | August 2011 Lovelace letter to Timothy Halves | Vol. 26, 4361-4365
137 | August 24,2011 email from Vacco to P. Morabito | Vol. 26, 4366
RE: Tim Haves
138 | November 11, 2011 email from Vacco to P.| Vol. 26, 4367
Morabito RE: Getting Trevor’s commitment to
sign
139 | November 16, 2011 email from P. Morabito to | Vol. 26, 4368
Vacco RE: Vacco’s litigation letter
140 | November 28, 2011 email chain between Vacco, | Vol. 26, 4369-4370
S. Morabito, and P. Morabito RE: $560,000 wire
to Lippes Mathias
141 | December 7, 2011 email from Vacco to P.| Vol. 26,4371
Morabito RE: Moreno
142 | February 10, 2012 email chain between P. | Vol. 26,4372-4375
Morabito Wells, and Vacco RE: 1461 Glenneyre
Street - Sale
143 | April 20, 2012 email from P. Morabito to Bayuk | Vol. 26, 4376
RE: BofA
144 | April 24, 2012 email from P. Morabito to Vacco | Vol. 26, 43774378

RE: SPI Loan Detail
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Exhibits to Clerk’s Trial Exhibit List (cont.)

145 | September 4, 2012 email chain between Vacco | Vol. 26, 43794418
and Bayuk RE: Second Deed of Trust documents

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

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

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

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

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

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

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

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

155 | Superpumper Form 8879-S tax year ended | Vol. 26, 44644484
December 31, 2010

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

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

158 | Snowshoe Form 1120S 2011 Amended Tax | Vol. 27, 4578-4655
Return

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

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

160 | October 1, 2012 email from P. Morabito to Vacco | Vol. 27, 4658
RE: Monday work for Dennis and Christian
161 | December 18, 2012 email from Vacco to P.| Vol. 27,4659
Morabito RE: Attorney Client Privileged
Communication
162 | April 24, 2013 email from P. Morabito to Vacco | Vol. 27, 4660
RE: BHI Trust
163 | Membership Interest Purchases, Agreement — | Vol. 27, 4661-4665
Watch My Block (dated 10/06/2010)
164 | Watch My Block organizational documents Vol. 27, 4666—4669
174 | October 15, 2015 Certificate of Service of copy of | Vol. 27, 4670
Lippes Mathias Wexler Friedman’s Response to
Subpoena
175 | Order Granting Motion to Compel Responses to | Vol. 27, 4671-4675
Deposition Questions ECF No. 502; Case No. 13-
51237-gwz (filed 02/03/2016)
179 | Gursey Schneider LLP Subpoena Vol. 28, 4676-4697
180 | Summary Appraisal of 570 Glenneyre Vol. 28, 4698-4728
181 | Appraisal of 1461 Glenneyre Street Vol. 28, 4729-4777
182 | Appraisal of 370 Los Olivos Vol. 28, 4778-4804
183 | Appraisal of 371 El Camino Del Mar Vol. 28, 4805-4830
184 | Appraisal of 1254 Mary Fleming Circle Vol. 28, 4831-4859
185 | Mortgage — Panorama Vol. 28, 4860-4860
186 | Mortgage — El Camino Vol. 28, 4861
187 | Mortgage — Los Olivos Vol. 28, 4862
188 | Mortgage — Glenneyre Vol. 28, 4863
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189 | Mortgage — Mary Fleming Vol. 28, 4864
190 | Settlement Statement — 371 El Camino Del Mar | Vol. 28, 4865
191 Settlement Statement — 370 Los Olivos Vol. 28, 4866
192 | 2010 Declaration of Value of 8355 Panorama Dr | Vol. 28, 4867—4868
193 | Mortgage — 8355 Panorama Drive Vol. 28, 4869-4870
194 | Compass — Certificate of Custodian of Records | Vol. 28, 4871-4871
(dated 12/21/2016)
196 |June 6, 2014 Declaration of Sam Morabito — | Vol. 28, 4872-4874
Exhibit 1 to Snowshoe Reply in Support of
Motion to Dismiss Complaint for Lack of
Personal Jurisdiction — filed in Case No. CV13-
02663
197 | June 19, 2014 Declaration of Sam Morabito — | Vol. 28, 4875-4877
Exhibit 1 to Superpumper Motion to Dismiss
Complaint for Lack of Personal Jurisdiction —
filed in Case No. CV13-02663
198 | September 22, 2017 Declaration of Sam Morabito | Vol. 28, 48784879
— Exhibit 22 to Defendants’ SSOF in Support of
Opposition to Plaintiff's MSJ — filed in Case No.
CV13-02663
222 | Kimmel — January 21, 2016, Comment on Alves | Vol. 28, 48804883
Appraisal
223 September 20, 2010 email from Yalamanchili to | Vol. 28, 4884
Morabito
224 | March 24, 2011 email from Naz Afshar RE: | Vol. 28, 48854886
telephone call regarding CWC
225 | Bank of America Records for Edward Bayuk | Vol. 28, 4887-4897

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

226

June 11, 2007 Wholesale Marketer Agreement

Vol.

29, 48984921

227

May 25, 2006 Wholesale Marketer Facility
Development Incentive Program Agreement

Vol.

29, 4922-4928

228

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

Vol.

29, 49294983

229

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

Vol.

29, 4984-4996

230

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

Vol.

29, 4997

231

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

Vol.

29, 4998-5001

232

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

Vol.

29, 5002-5006

233

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

Vol.

29, 5007-5013

235

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

Vol.

29, 5014-5059

236

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

Vol.

29, 5060-5061

241

Superpumper March 2010 YTD Income
Statement

Vol.

29, 5062-5076
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Exhibits to Clerk’s Trial Exhibit List (cont.)

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

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

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

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

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

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

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

257 | Equalization Spreadsheet Vol. 30, 5103

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

260 | January 7, 2016 Budget Summary — Panorama | Vol. 30, 5106-5107
Drive

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

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

263 | Water Rights Deed (Document #4190152) | Vol. 30,5152-5155

between P. Morabito, E. Bayuk, Grantors, RCA
Trust One Grantee (recorded 12/31/2012)
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265 | October 1, 2010 Bank of America Wire Transfer | Vol. 30, 5156
—Bayuk — Morabito $60,117

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

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

269 | October 1, 2010 Check #2357 from Bayuk to P. | Vol. 30, 5161-5162
Morabito for $31,284 for 371 E1 Camino Del Mar
Funding

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

271 | Bayuk Superpumper Contributions Vol. 31, 5353-5358

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

276 | September 21, 2010 Appraisal of 8355 Panorama | Vol. 32, 53645400
Drive Reno, NV by Alves Appraisal

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

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

280 |May 25, 2011 Stipulation Regarding the | Vol. 33, 5565-5570
Imposition of Punitive Damages; Case No. CV07-
02764 (filed 05/25/2011)

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

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

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

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

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

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

297 | December 31, 2010 Superpumper Consultations | Vol. 33, 5744

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

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

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

304 | April 14, 2018 email from Allen to Krausz RE: | Vol. 33, 57565757
Superpumper

305 | Subpoena in a Case Under the Bankruptcy Code | Vol. 33, 57585768
to Robison, Sharp, Sullivan & Brust issued in
Case No. BK-N-13-51237-GWZ

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

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

308 | Response of Robison, Sharp, Sullivan & Brust’s | Vol. 34, 5773-5797

to Subpoena filed in Case No. BK-N-13-51237-
GWZ
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309 | Declaration of Frank C. Gilmore in support of | Vol. 34, 5798-5801

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

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

Vol. 35, 58026041

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

Vol. 35, 6042—-6045

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

Vol. 36, 6046—6283

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

Vol. 36, 6284—6286

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

Vol. 37, 6287-6548

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

Vol. 37, 6549—-6552

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

Vol. 38, 6553-6814

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

Vol. 38, 6815-6817

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

Vol. 39, 6818-7007

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

Vol. 39, 70087011

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

Vol. 40, 70127167

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

Vol. 40, 7168-7169
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Minutes of November 6, 2018, Non-Jury Trial, Day 7 (filed | Vol. 41, 7170-7269
11/08/2018)
Transcript of November 6, 2018, Non-Jury Trial, Day 7 Vol. 41, 7270-7272
Vol. 42, 7273-7474

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

Vol.

43,7475-7476

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

Vol.

43,7477-7615

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

Vol.

44,7616

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

Vol.
Vol.

44,7617-7666
45,7667-7893

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

Vol.

46, 7894-7908

Exhibits to Plaintiff’s Motion to Reopen Evidence

Exhibit Document Description

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

Vol.

46, 7909-7913

I-A | September 21, 2017 Declaration of Salvatore | Vol. 46, 7914-7916
Morabito

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

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

Action; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 123 (April 30, 2018)
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Exhibits to Plaintiff’s Motion to Reopen Evidence
(cont.)
I-D | Amended Findings of Fact and Conclusions of | Vol. 46, 7963—7994
Law in Support of Judgment Regarding Plaintiffs’
First and Second Causes of Action; Case No. 15-
05019-GWZ (Bankr. D. Nev.), ECF No. 126
(April 30, 2018)
1-E | Motion to Compel Compliance with the | Vol. 46, 7995-8035
Subpoena to Robison Sharp Sullivan Brust; Case
No. 15-05019-GWZ (Bankr. D. Nev.), ECF No.
191 (Sept. 10, 2018)
I-F | Order Granting Motion to Compel Compliance | Vol. 46, 80368039
with the Subpoena to Robison Sharp Sullivan
Brust; Case No. 15-05019-GWZ (Bankr. D.
Nev.), ECF No. 229 (Jan. 3, 2019)
1-G | Response of Robison, Sharp, Sullivan & Brust[] | Vol. 46, 8040-8067
To Subpoena (including RSSB 000001 -
RSSB 000031) (Jan. 18, 2019)
1-H | Excerpts of Deposition Transcript of Sam | Vol. 46, 8068—8076
Morabito as PMK of Snowshoe Petroleum, Inc.
(Oct. 1, 2015)
Errata to: Plaintiff’s Motion to Reopen Evidence (filed | Vol. 47, 8077-8080
01/30/2019)
Exhibit to Errata to: Plaintiff’s Motion to Reopen
Evidence
Exhibit Document Description

1

Plaintiff’s Motion to Reopen Evidence

Vol. 47, 8081-8096
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Ex Parte Motion for Order Shortening Time on Plaintiff’s

Motion to Reopen Evidence and for Expedited Hearing
(filed 01/31/2019)

Vol. 47, 8097-8102

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

Vol. 47, 8103—8105

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

Vol. 47, 8106-8110

Exhibits to Supplement to Plaintiff’s Motion to Reopen
Evidence

Exhibit Document Description

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

Vol. 47, 8111-8113

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

Vol. 47, 8114-8128

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

Vol. 47, 8129-8135

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

Vol. 47, 81368143

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

Vol. 47, 8144

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

Vol. 47, 8145-8158
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[Plaintiff’s Proposed] Findings of Fact, Conclusions of
Law, and Judgment (filed 03/06/2019)

Vol.

47, 8159-8224

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

Vol.

47, 8225-8268

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

Vol.

47, 8269

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

Vol.

48, 8270-8333

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

Vol.

48, 8334-8340

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

Vol.

48, 8341-8347

Exhibit to Memorandum of Costs and Disbursements

Exhibit Document Description

1 Ledger of Costs

Vol.

48, 8348-8370

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

Vol.

48, 8371-8384

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

Exhibit Document Description

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

Vol.

48, 8385-8390

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

Vol.

48, 8391-8397
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DOCUMENT DESCRIPTION

LOCATION

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

Vol.

48, 8398-8399

4 Log of time entries from June 1, 2016 to March | Vol. 48, 8400-8456
28,2019
5 Plaintiff’s Memorandum of Costs and | Vol. 48, 8457-8487

Disbursements (filed 04/11/2019)

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

Vol.

49, 8488—-8495

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

Vol.

49, 84968507

Exhibits to Plaintiff’s Opposition to Motion to Retax
Costs

Exhibit Document Description
1 Declaration of Teresa M. Pilatowicz In Support of | Vol. 49, 85088510
Opposition to Motion to Retax Costs (filed
04/17/2019)
2 Summary of Photocopy Charges Vol. 49, 8511-8523
3 James L. McGovern Curriculum Vitae Vol. 49, 8524-8530
4 McGovern & Greene LLP Invoices Vol. 49, 8531-8552
5 Buss-Shelger Associates Invoices Vol. 49, 8553—-8555

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

Vol.

49, 85568562

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

Vol.

49, 85638578

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

Page 53 of 67




DOCUMENT DESCRIPTION

LOCATION

Exhibit Document Description

1 Plaintiff’s Bill Dispute Ledger

Vol. 49, 8579-8637

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

Vol. 49, 8638-8657

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

Vol. 50, 8658-8676

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

Exhibit Document Description

1 February 27, 2019 email with attachments

Vol. 50, 8677-8768

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

Vol. 50, 8769-8771

February 27, 2019 email from Marcy Trabert

Vol. 50, 87728775

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

Vol. 50, 87768777

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

Vol. 50, 8778-8790

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

Exhibit Document Description

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

Vol. 50, 8791-8835
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 51, 8836—8858

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

Vol. 51, 88598864

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

Vol. 51, 8865—-8870

Exhibits to Declaration of Edward Bayuk Claiming
Exemption from Execution

Exhibit Document Description

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

Vol. 51, 8871-8896

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

Vol. 51, 8897-8942

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

Vol. 51, 8943-8949

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

Vol. 51, 8950-8954

Exhibits to Declaration of Salvatore Morabito Claiming
Exemption from Execution

Exhibit Document Description
1 Las Vegas June 22, 2019 letter Vol. 51, 8955-8956
2 Writs of execution and the notice of execution Vol. 51, 8957-8970
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DOCUMENT DESCRIPTION

LOCATION

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

Vol.

51, 8971-8972

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

Vol.

51, 8973-8976

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

Vol.

51, 8977-8982

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

Vol.

51, 8983-8985

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

Vol.

51, 8986—8988

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

Vol.

52, 8989-9003

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

Exhibit Document Description

1 Declaration of Gabrielle A. Hamm, Esq.

Vol.

52, 9004-9007

2 11/30/2011 Tolling Agreement — Edward Bayuk

Vol.

52, 9008-9023

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

Vol.

52, 9024-9035

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

Vol.

52, 90369041
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Plaintiff’s Objection (cont.)
5 Edward Bayuk, as Trustee of the Edward William | Vol. 52, 9042-9051
Bayuk Living Trust’s Responses to Plaintiff’s
First Set of Requests for Production, served
9/24/2015
6 8/26/2009 Grant Deed (Los Olivos) Vol. 52, 9052-9056
7 8/17/2018 Grant Deed (El Camino) Vol. 52, 9057-9062
8 Trial Ex. 4 (Confession of Judgment) Vol. 52, 9063-9088
9 Trial Ex. 45 (Purchase and Sale Agreement, dated | Vol. 52, 9089-9097
9/28/2010)
10 Trial Ex. 46 (First Amendment to Purchase and | Vol. 52, 9098-9100
Sale Agreement, dated 9/29/2010)
11 Trial Ex. 51 (Los Olivos Grant Deed recorded | Vol. 52,9101-9103
10/8/2010)
12 Trial Ex. 52 (El Camino Grant Deed recorded | Vol. 52, 9104-9106
10/8/2010)
13 Trial Ex. 61 (Membership Interest Transfer | Vol. 52,9107-9114
Agreement, dated 10/1/2010)
14 Trial Ex. 62 ($1,617,050.00 Promissory Note) Vol. 52,9115-9118
15 Trial Ex. 65 (Mary Fleming Grant Deed recorded | Vol. 52, 9119-9121

11/4/2010)

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

Vol.

52,9122-9124
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DOCUMENT DESCRIPTION

LOCATION

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

Exhibit Document Description

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

Vol. 52, 9125-9127

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

Vol. 52,9128-9130

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

Exhibit Document Description

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

Vol. 52,9131-9134

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

Vol. 52,9135-9137

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

Exhibit Document Description

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

Vol. 52, 91389141

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

Vol. 52,9142-9146

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

Vol. 52, 9147-9162
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Reply to Objection to Claim of Exemption
and Third Party Claim to Property Levied Upon
Exhibit Document Description
1 March 3, 2011 Deposition Transcript of P. | Vol.52,9163-9174

Morabito

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

Vol.

52,9175-9180

3 September 28, 2015 Deposition Transcript of
Edward Bayuk

Vol.

52,9181-9190

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

Vol.

52,9191-9194

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

Vol.

52,9195

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

Vol.

52,9196-9199

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

Exhibit Document Description

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

Vol.

52, 9200-9204

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

Vol.

52,9205-9210

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

Vol.

52,9211-9212
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DOCUMENT DESCRIPTION

LOCATION

Exhibits
(cont.)

to Notice of Submission of Disputed Order

4

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

Vol.

52,9213-9219

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

Vol.

52,9220-9224

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

Vol.

52, 92259229

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

Vol.

52,9230-9236

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

Vol.

53, 9237-9240

Exhibits

to Objection to Plaintiff’s Proposed Order

Denying Claim of Exemption and Third-Party Claim

Exhibit Document Description
1 Plaintiff’s Proposed Order Denying Claim of | Vol. 53, 9241-9245
Exemption and Third-Party Claim
2 Defendant’s comments on Findings of Fact Vol. 53, 9246-9247
3 Defendant’s Proposed Order Denying Claim of | Vol. 53, 9248-9252

Exemption and Third-Party Claim
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 53, 9253

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

Vol. 53, 9254-9255

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

Vol. 53, 9256-9260

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

Vol. 53, 9261-9263

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

Vol. 53, 9264-9269

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

Vol. 53, 9270-9273

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

Exhibit Document Description

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

Vol. 53, 92749338

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

Vol. 53, 9339-9341

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

Vol. 53, 93429345

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

Vol. 53, 93469349
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 53, 9350-9356

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

Vol. 53, 9357-9360

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

Vol. 53,9361-9364

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

Exhibit Document Description

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

Vol. 53, 9365-9369

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

Vol. 53, 93709373

Exhibit to Notice of Entry of Order Denying Claim of
Exemption

Exhibit Document Description

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

Vol. 53, 9374-9376

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

Vol. 54, 9377-9401

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

Exhibit Document Description

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

Vol. 54, 9402-9406
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DOCUMENT DESCRIPTION LOCATION
Exhibits to Motion to Make Amended (cont.)

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

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

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

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

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

7 Documents Conveying Real Property Vol. 56, 97669774

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

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

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

11 Excerpted Pages 8-9 of Superpumper Judgment | Vol. 56, 98469848
(filed 03/29/19)

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

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

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

15 Declaration of Mark E. Lehman, Esq. (dated | Vol. 56, 9864-9867

03/21/11)
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Motion to Make Amended (cont.)

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

Vol. 56, 98689871

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

Vol. 56, 98729887

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

Vol. 56, 9888-9890

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

Vol. 57, 9891-9893

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

Vol. 57, 9894-9910

Errata to Plaintiff’s Opposition to Motion to Make
Amended or Additional Findings Under NRCP 52(b), or, In
the Alternative, Motion for Reconsideration, and

Countermotion for Fees and Costs Pursuant to NRS 7.085
(filed 08/30/2019)

Vol. 57,9911-9914

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

Exhibit Document Description

1 Declaration of Gabrielle A. Hamm, Esq.

Vol. 57, 9915-9918

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

Vol. 57,9919-9926
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DOCUMENT DESCRIPTION

LOCATION

Exhibits to Errata (cont.)

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

Vol. 57, 9927-9930

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

Vol. 57,9931-9934

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

Vol. 57, 9935-9938

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

Vol. 57, 99399951

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

Exhibit Document Description

19 Notice of Submission of Disputed Order Denying
Claim of Exemption and Third Party Claim (filed
08/01/19)

Vol. 57, 9952-9993

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

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

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

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

10011-10019

Bayuk’s Case Appeal Statement (filed 12/06/2019)

Vol. 57,
10020-10026
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DOCUMENT DESCRIPTION

LOCATION

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

Vol. 57,
10027-10030

Exhibits to Bayuk’s Notice of Appeal

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

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

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

10039-10048

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

Vol. 57,
10049-10052

Exhibit to Notice of Entry of Order

Exhibit

Document Description

A

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

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

Vol. 57,
10053-10062
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DOCUMENT DESCRIPTION

LOCATION

District Court Docket Case No. CV13-02663

Vol. 57,
10063—-10111

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

Vol. 58,
10112-10121

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

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

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

10140-10190
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Gardon Sliver

100 West Libarty Sireal
Rengp. Nevada 89501
{775)343-7500

FILED
Electronically
2014-05-30 09:27:32 AM
Joey Orduna Hastings
1650 Clerk of the Court

GORDON SILVER Transaction # 4454593 : yllo|
GERALD M. GORDON, ESQ.
Nevada Bar No, 229

Email: ggordon@gordonsilver.com
JOHN P. DESMOND

Nevada Bar No. 5618

Email: jdesmond(@gordonsilver.com
BRIAN R. IRVINE

Nevada Bar No. 7758

Email: birvine@gordonsilver.com
100 West Liberty Street

Suite 940

Reno, Nevada 89501

Tel: (775)343-7500

Fax: (775) 786-0131

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

JH, INC., 2 Nevada corporation; JERRY | CASE NO.: CV13-02663
HERBST, an individual; and BERRY-
HINCKLEY INDUSTRIES, a Nevada | DEPT.NO.: 6
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.

ERRATA TO OPPOSITION TO MOTION TO DISMISS

On May 29, 2014, an Opposition to the Motion to Dismiss was filed by the Plaintiffs in
the above-captioned matter. Exhibit 12 was inadvertently omitted. Exhibit 12 to the Opposition

is attached hereto as “Exhibit 12”.
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AFFIRMATION

Parsuani io NES 239R.030

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

social security number of any person.

s
DATED this 20 day of May, 2014,

Bjr;

CGORDON SILVER

TR —
c"_'__,—-'_'—rj::.'-qq:\_'-_.'_‘_\_-:______
GERALD M. GORDOM, ESQ.
Mevada H:r Ma. EIEI

Ermail:

JOHM P DESMDHD

Nevada Bar No. S-E.Iﬂ

Email: ilver.
BRIAM R, IR\"ENE

Mevada Bar Mo, 7758

Email: birvinegordonsilver.com
100 West Liberly Street

Suite 940

Feno, Mevada 89501

Tel: (775) 343-7500

Fax: (775) 786-0131

Atrarneys for Plainiffs
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CERTIFICATE OF SERVICE
2
1 certify that | am an employee of GORDON SILVER, and that on this date, pursuant 1o
E
NROP 5(b), | am serving a true and correct copy of the attached ERRATA TO OPPFOSITION
4 |
TO MOTION TO DISMISS on the parties as set forth below:
5 |
6| | |
XXX Placing an original or true copy thereof in a sealed envelope placed for collection
7 and mailing in the United States Mail, Reno, Nevada, postage prepaid, following
ordinary business practices |
]
Certified Mail, Retumn Receipt Requested
g
“ia Facsimile (Fax)
10
I Via E-Mail
! Placing an original or true copy thereof in a scaled envelope and causing the same
12 1o be personally Hand Delivered
13 __ Federal Express (or other overnight delivery)
14

15 || addressed as follows:

16 || Barry Breslow

Frank Gilmore |
17 | ROBRISON, BELAUSTEGUI, SHARP & LOW

71 Washington Street
18 1 Reno, NV 89503

2440
DATED m;d_ﬂa}- of May, 2014.
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Gardon Siver
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Suhe H0
100 Wast Libary Suroet
Reno, Nevada 89501
{FIS)R-T500

EXHIBIT TABLE

|___Exhibit

Descrinti

12

Pages’

Grant, Bargain and Sale Deed dated November 10, 2005

' Exhibit page counts are exclusive of exhibit slip sheets.

4 of 4
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EXHIBIT 12

EXHIBIT 12

FILED
Electronically
2014-05-30 09:27:32 AM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4454593 : ylloyd
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DOC B A3aa3ad
§1/18/2088 B2 44F Fea:dd, 8
ad ay
FIRST ANERTCEN TITLE

APN: 0062009 Y R

File: Ma: 121-2243486 (JB)
oo S

{2, w50,000. 00

When Recorded Mail To:  Mall Tax Statements Ta:
Paul Marabitg, el

GGE Morth Coast Hey, Ste 517

Laguna Beach, CA G265

\.
1
9

GRANT, BARGAIN and SALE .ﬂhE'EDn‘ N,

FOR A VALUABLE CONSIDERATION, receipt of which is herety amm&dqad. N
A NN
Danied R Mills and Alica R, Hh.hmmmm}dmhmh_ T
=iy <N

dofes) herctry GRANT, BARGAIN and SFLL to e e "~1
",
Paul Morabito, a singhe a4 to an l.mdm:lad zﬂniht.mstmd Edmrdmrmamﬂt:m
aslnmunﬂi.'dajuidimmﬂm}mb:mmn |

ummmmmmmmmcwmuwmmmMHmw“m{{ .;J,'

BEGINNING AT A POINT ON THE WEST uﬂmr THE NE 1/4 OF THE SE 1/4 OF
SECTION 1, TOWNSHIP 18 NORTH, RANGE 19 EAST, M.D.B & M., AS SHOWN ON
RECORD OF LICENSE SURVEY FOR JOHN J: DIERINGER; NO. 232365, WHENCE
THE MORTHWEST I:I:IHHI_EII OF SATD Hﬂmﬂﬂﬂﬂ BEII.ESHI]IIWP 03" 50" EAST
1200.96 FEET IN CENTER LINE OF HUFFAKER LANE; THENCE SOUTH 89° 56' 10" EAST
930,00 FEET TO THE WESTERN LINE OF A FOOT ROAD; THENCE SOUTH 0°03'50"
WEST ALONG SAID ROAD 25.0 FEET; THENCE SOUTH 45% 28' E0T WEST 381.8 FEET;
THENCE NORTH B9756'10" WEST 640.0 FEET; THENCE NORTH 0703'50" EAST 273.4
FEET TO THE POINT wuzmnnm STTUATE IN THE E 1/2 OF SE 1/4 OF SAID
s:-r:m:m -'L.

. NOTE TI'E ABODVE HE‘I’EE AND HL'I'LI’HI} ﬂﬁﬁﬂﬂl“ﬂﬂﬂ APPEARED PREVIDUSLY IN

THAT CERTAIN DOCUMENT RECORDED MARCH 1B, 2002, IN BOOK NJA; AS

¢ INSTRUMENT NO. 2669595,

TEAGE THER with all mm,.'tyemﬂtam and pppurténances, induding easements and
water fights, If any, theretn belonging or appertaining, ard any reversions, remaindars, rents,
issues or profits thereal, | |
‘Date: 11/03/2005 !
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DanjekR. Mills”

/Y =

Alica R. Milis

SHARON ALLEN

N:tary Public, State of Nevada
cintmen{ No,'\Q1-723
STATE OF NEVADA i1 :D 20, 200

COUNTY OF \m&— )

This instrument was acknowledged before me on VY- =
Daniel R. Mills and Alica R. Milis, husband and wifé Int tenaN

[T ww)

by

Notary Public
(My commilssion expires:

This Notary Acknowledgement is atta
November 03, 2005 under Escrow No.
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DOC # DV-—-33080320
11/10/2008 92:44P Fau:NC

ll-qucgit‘:d By

FIHST mxcnu TI'I'L‘
STATE OF NEVADA mhr L Jbor -!- : nmmr
DECLARATI!ON OF VALUE
a)_040-620-00
b)
c)
d)

2. Type of Proparty

a) VacantLand  b) E Single Fam. Res, | FOR RECORDERS OPTIONAL USE
¢) [] ConderTwnhse o) [ | 24 Plex Book Page:
e) [_] Apt. Bidg. f) [] Comm'ling1 Date of R
g) |:| Agricultural h) |:| Mobile Home Notes: _ 1
iy [ Other B R \
3. Total Valua/Sales Price of Proparty: $2.650,0 00
Deed in Lisu of Foreclosura Only {value of property) }

Transfer Tax Value: MOO\ \

Real Propsrty Transfer Tax Due

4. {f Exemption Clalmad:
a. Transfer Tax Exemption, per 375.098, Se
b. Explain reason for exemption:

5.  Partial Inlerest: Percentage bein

owled . under penalty jury, pursuant to NRS
375.080 and NRS 375.110, that the informatior _provided Is to the best of thair
information and belief, and can be support upon to substantiate

the information provided herai hat disallowance of any
claimed exemption, or other'determinati i , may resuit in e penalty of
10% of the tax gue plus . ant ONRS 375.030, the Buyer and
Seller shall be/giptly .
Signature: y
Signalure: T

YER ATION

{REQUIRED)

R. Mills Print Neme: _Edward Bayuk
ard #1 / Address: _8355 Panorama Drive

Zip: 88511

FileNumber:121-2243486 JB/.B

State: NV Zip:89511-2043
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Robesen, Belaustegu,
Sharp & Low

71 Washmyton St
Reno, WY 2503
(77153 329-3151

FILED
Electronically
2014-06-02 02:41:24 PM
Joey Orduna Hastings
Clerk of the Court
1130 Transaction # 4457682 : mfernan

|BARRY L. BRESLOW, ES(). — NSB #3023
[ | bbreslow/@rbsllaw.com

FRANK C. GILMORE, ESQ. - NSB #10052
-krobison@rbsllaw.com
Robison, Belaastegui, Sharp & Low

. A Professional Corporation
71 Washington Street

Reno, Nevada 89503
: Telephone:  (775)329-3151
Facsimile: (775) 329-7169

- Attorneys for Defendants Snowshoe Petroleum,

Inc., and Paul Morabito, individually and as Trustee
of the Arcadia Living Trust

IN THE SECOND JUDMICIAL DISTRICT FOR THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE
|

1 JI1, INC., a Nevada corporation; JERRY CASE NO.: CV13-02663
- HERBST, an individual; and BERRY-

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

.. corporation
l PlaintifYs,

s,

[PAUL MORABITO, individually and as Trustee
of the ARCADIA LIVING TRUST;
SUPERPUMPER, INC., an Arizona corporation;
EDWARD BAYUK, individually and as Trustee

of the EDWARD WILLIAM BAYUK LIVING

: TRUST; and SNOWSHOE PETROLEUM,
- INC., a New York corporation,

Defendants.
/

ANSWER TO COMPLAINT OF PAUL MORABITO, INDMIVIDUALLY AND AS
TRUSTEE OF THE ARCADIA LIVING TRUST

Detendant, Paul Morabite, individually and as Trustce of the Arcadia Living Trust

(“Defendant™}, by and through his counsel, Robison, Belaustegui, Sharp & Low, hereby responds

-1 to the Complaint filed in this matter as follows:

l. This Answering Defendant lacks sufficient information to admit or deny the

allegations contained in paragraph 1 of the Complaint, but believes it to be true.
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Robison, Relauslegal,
Sharp & Low

71 Washimdon St
Reno, MY 89503
(778 329-31351

; ! 2. This Answering Defendant lacks sufficient information to admit or deny the
1 | allegations contained in paragraph 2 of the Complaint, but believes it to be true. .
3. This Answering Defendant lacks sufficient information to admit or deny the
i allegations contained in paragraph 3 of the Complaint, but believes it to be true.
: ! 4, This Answering Defendant admits that he is a resident of Los Angeles County,
‘ ! California, but denies the remaining allegations contained in paragraph 4 of the Complaint.
| 5. This Answering Defendant admits the allegations contained in paragraph 5 of the
I Complaint.
i 6. This Answcring Defendant admits that Superpumper is an Arizona corporation with
] its principal place of business in Maricopa County, Arizona, but denies the remainder of the
l allegations contained in paragraph 4 of the Complaint.

|
‘ 7. This Answering Defendant denies the allegations contained in paragraph 7 of the

.- Complaint.

‘ 8. This Answering Defendant lacks sufficient information to admit or deny the
| | allegations contained in paragraph 8 of the Complaint and therefore denies the same.

i 9. This Answcring Defendant denices the allegations contained in paragraph 9 of the
i Complaint.

' 16.  This Answering Deflendant admits that Snowshoe Petroleum is a New York
. Corporation, but denies the remainder of the allegations contained in paragraph 10 of the

| Complaint.

11.  This Answering Defendant denies the allegations contained in paragraph 11 of the

|

! Complaint.

i 12.  This Answering Defendant denies the allegations contained in paragraph 12 of the
. Complaint.

! 13.  Inresponse to the allegations contained in paragraph 13 of the Complaint, this

g
|
! Answering Defendant incorporates his responses to the proceeding allegations contained in the
- i Compiaint as if fully set forth herein..

14, This Answering Defendant admits the allegations contained in paragraph 14 of the

2
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Robison, Belaustegu,

: Complaint.
‘ 15. This Answering Defendant admits the allegations contained in paragraph 15 of the
i ?Complaint.

16, This Answering Defendant admits the allegations contained in paragraph 16 of the

1 Complaint.

l 17, This Answering Defendant admits the allegations contained in paragraph 17 of the
| %Compiaint.
| 18.  The Judgment referred to in paragraph 18 of the Complaint speaks for itself, but has
! _since been voided nune pro tunc.

19.  The Judgment referred to in paragraph 19 of the Complaint speaks for itself, but has

since been voided nunc pro tunc.
| 20. The Judgment referred to in paragraph 20 of the Complaint speaks for itself, but has
! since been voided nunc pro tune.

21.  This Answering Defendant admits that the documents speaks for itself

22.  This Answering Defendant admits the allegations contained in paragraph 22 of the

! Complaint.
‘ | This Answering Defendant denies the allegations contained in paragraph 23 of the

! ‘Comp}alnt.
‘ This Answering Defendant admits the allegations contained in paragraph 24 of the

| Complamt.
25.  This Answering Defendant admits the allegations contained in paragraph 25 of the

. Complaint.

26.  This Answering Defendant admits the aliegations contained in paragraph 26 of the
Complaint.

27.  The document referred to in paragraph 27 of the Cornplaint speaks for itself.

28.  The document referred to in paragraph 28 of the Complaint speaks for itself.

29. The document referred to in paragraph 29 of the Complaint speaks for itself.

30. This Answering Defendant denies the allegations contained in paragraph 30 of the

3
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Hebizon, Belaustepui,

Sharp & Low

71 Washington 5t
Reno, WY 89503
(778) 329-315]

i

31,

i 32.

N

‘ 33,
|

34.

35.

36.

37.

38.

39.

40.

41,

1

42.

i Complaint.

43,

Complaint.

44,

_ ‘ Complaint.
|

“Complaint.

Complaint.
. Complaint.

| Complaint.

Complaint,
Complaint,
Complaint.
| Complaint.

: Complaint.

This Answering Defendant admits the allegations contained in paragraph 31 of the

This Answering Defendant admits that Plaintiffs improperly filed the Confession.

This Answering Defendant denies the allegations contained in paragraph 33 of the

This Answering Defendant denies allegations contained in paragraph 34 of the

This Answering Defendant denies the allegations contained in paragraph 35 of the

In response to the allegations contained in paragraph 36 of the Complaint, this

Answering Defendant incorporates his responses to the proceeding allcgations contained in the

i | Complaint as if fully set forth herein.

This Answering Defendant admits the allegations contained in paragraph 37 of the

This Answering Defendant denies the allegations contained in paragraph 38 of the

This Answering Defendant denies the allegations contained in paragraph 39 of the

This Answering Defendant denies the allegations contained in paragraph 40 of the

This Answering Defendant denies the aliegations contained in paragraph 41 of the

This Answering Defendant denies the allegations conlained in paragraph 42 of the

This Answering Defendant denies the allegations contained in paragraph 43 of the

This Answering Defendant denies the allegations contained in paragraph 44 of the
4
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Robison. Bolaustemi,
Sharp & Low

71 Washingion St.
Reno, NV 89503
(775) 333151

Complaint.

45,
Complaint.
! f 46.
I iComplaint.
| | 47,
| Complaint.
‘ 48.
; ‘Complainl.
| ! 49.

. Complaint.

50.

This Answering Defendant denies the allegations contained in paragraph 45 of the

This Answering Defendant denies the allegations contained in paragraph 46 of the

This Answering Defendant denies the allegations contained in paragraph 47 of the

This Answering Defendant denies the allegations contained in paragraph 48 of the

This Answering Defendant denies the allegations contained in paragraph 49 of the

In response to the allegations contained in paragraph 50 of the Complaint, this

‘ ; Answering Defendant incorporates his responses to the proceeding allegations contained in the

| | 51.
|

52.

i Complaint.

53.

i 54.

55.

| 56.
|

57.

Complaint.

Complaint.
' Complaint.
. Complaint.

Complaint,

|
i Complaint as if fully set forth herein.

This Answering Defendant admits that the documents referred to in paragraph 51 of

i the Complaint speak for themselves.

This Answering Defendant denies the allegations contained in paragraph 52 of the

This Answering Defendant denies the allegations contained in paragraph 53 of the

This Answering Defendant denies the allegations contained in paragraph 54 of the

This Answering Defendant denies the allegations contained in paragraph 55 of the

This Answering Defendant denies the allegations contained in paragraph 56 of the

This Answering Defendant denies the allegations contained in paragraph 57 of the
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Robison, Helaustegui,

Sharp & Low

71 Washington St

Reno, WY 89503
(7753 328-3151

58.

In response to the allegations contained in paragraph 58 of the Complaint, this

Answering Defendant incorporates his responses to the proceeding allegations contained in the

Complaint as if fully set forth herein.

59.

This Answering Defendant admits that the documents referred to in paragraph 59 of

? the Complaint speak for themselves.

i Complaint.

60.

Complaint.

I

Complaint.

62.

63.

Complaint,

64.

This Answering Detendant denies the allegations contained in paragraph 60 of the

This Answering Defendant denies the allegations contained in paragraph 61 of the

This Answering Defendant denies the allegations contained in paragraph 62 of the

This Answering Defendant denies the allegations contained in paragraph 63 of the

In response to the allegations contained in paragraph 64 of the Complaint, this

- Answering Defendant incorporates his responses to the proceeding allegations contained in the

63.

Complaint.

66.

! Complaint.

67.

Complaint.

68.

- | Complaint.

69.

Complaint.

70.

- Complaint.

| | Complaint as if fully set forth herein.

This Answering Defendant denies the allegations contained in paragraph 65 of the

This Answering Defendant denies the allegations contained in paragraph 66 of the

This Answering Defendant denies the allegations contained in paragraph 67 of the

This Answering Defendant denies the allegations contained in paragraph 68 of the

This Answering Defendant denies the allegations contained in paragraph 69 of the

This Answering Defendant denies the allegations contained in paragraph 70 of the
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|
; ‘ Complaint.

Complaint.

[

71

72.

73.

This Answering Defendant denies the allegations contained in paragraph 71 of the

This Answering Defendant denies the allegations contained in paragraph 72 of the

In response to the allegations contained in paragraph 73 of the Complaint, this

! Answering Defendant incorporates his responses to the proceeding allegations contained in the

Complaint as if fully set forth herein.

74.

; Complaint.

i 75.
[

- Complaint.

Complamt.

77.

I
|
! Complaint.

78.

] Complaint.

79.

i Complaint.

80.

| Complaint.

B1.

This Answering Defendant denies the allegations contained in paragraph 74 of the

This Answering Defendant denies the allegations contained in paragraph 75 of the

This Answering Defendant denies the allegations contained in paragraph 76 of the

This Answering Defendant denies the allegations contained in paragraph 77 of the

This Answering Defendant denies the allegations contained in paragraph 78 of the

This Answering Defendant denies the allegations contained in paragraph 79 of the

This Answering Defendant denies the aliegations contained in paragraph 80 of the

This Answering Defendant lacks sufficient information to admit or deny the

allegations contained in paragraph 81 of the Complaint and therefore denies the same.

82.

In response to the allegations contained in paragraph 82 of the Cornplaint, this

" | Answering Defendant incorporates his responses to the proceeding allegations contained in the

' Compiaint as if fully set forth herein,

83.

This Answering Defendant denies the allegations contained in paragraph 83 of the
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Robison, Relaustegui,
Sharp & Low

T1 Washinglon St.
Reno, NV 89303
(7751 324-315)

1 84.  This Answering Defendant denies the allegations contained in parapraph 84 of the

|

! Complaint.

85.  This Answering Defendant denies the allegations comained in paragraph 85 of the

| Complaint.
| AFFIRMATIVE DEFENSES
1. Plaintiffs have waived their claims.
; ! 2. Plaintiffs are estopped from proceeding with their claims.
I 3. Plaintiffs proceeded in bad faith and in violation of their duty to proevide Defendant
| with the benefit of his bargain.
4. Plaintiffs have breached their contractual promises.
5. To the extent Plaintiffs are attempting to enforce unwritten provisions, the statute of

i frauds prohibits them from deoing so.

6. Plaintiffs have been unjustly enriched by virtue of their false assertions and by and

i | through instituting this legal proceeding.

7. The Plaintiffs’ Complaint is an abuse of process and is being maliciously prosecuted.

N 8. The Plaintiffs, by and through their representatives and partners, were actively
negligent.

9. The Plaintiffs, by and through their representatives and partners, are comparatively

-negligent to the extent that Plaintiffs’ negligence exceeds the negligence, if any, of this Answering

Defendant.

10.  The Plaintiffs have failed and refused to mitigate the damages, if any, they have
sustained.

11.  Laches bars Plaintiffs’ claims.

12.  The Plaintiffs, by and through their manager, representatives and partners, expressly
consented to and authorized the conduct of the Defendant now complained of and Plaintiffs are
therefore estopped from recovering on their claim.

13. The cause of Plaintiffs” damages, if any, is a result of their own inept conduct and in the
alternative, is caused by third parties unrelated to the Defendant named herein.

8
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Sharp & Low

Tl Washington 5t
Reno, XY 89503
{7751 329-3151

|
i: 14.  Plaintiffs’ negligent conduct proximately caused whatever damages they have
l  sustained.

_ ‘ 15.  This Answering Defendant is entitled to setoff.

i i6.  All alleged improper acts allegedly committed by this Answering Defendant was

|
| accepted, approved and ratified by the Plaintiffs,

17.  Plaintiffs’ Complaint fails to state ¢laims upon which relief can be granted.
_ ‘ 18.  Plaintiffs’ claims are barred by the election of remedies.
i : 19. Discovery has not yet commenced and this Answering Defendant reserves the right to

amend his Answer to include additional affirmative defenses as the discovery process proceeds.
: WHEREFORE, Defendant requests judgment in his favor against the Plaintiffs and further

I

jrequests that said judgment include an award of attorney’s fees and Court costs against the Plaintiffs.

| AFFIRMATION
| Pursuant to NRS 239B.030

The undersigned does hereby affirm that this document does not ¢ontain the social security

| number of any person.

[
! DATED this 2™ day of June, 2014.

ROBISON, BELAUSTEGUI, SHARP & LOW
A Professional Corporation

71 Washington Street

i Reno, Nevada 89503

BARRY LA\BRESLOW ESQ.

RANK C, GILMORE, ESQ.
A r Attorneys for Defendants Snowshoe
Petroleum, Inc., and Paul Morabito, individually and
as Trustee of the Arcadia Living Trust

207




10 |
11

12

13 |

14 |

15

16 |

17
18

19 |
20 |

21
22

23 |

24
25
26
27
28

Robison, Belaustogul,
Sham & Low
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), { certify that 1 am an employee of Robison, Belaustegui, Sharp &
Low, and that on this date [ caused to be served a true capy of the ANSWER TO
COMPLAINT OF PAUL MORABITO, INDIVIDUALLY AND AS TRUSTEE OF THE

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

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

Gerald Gordon, Esq.

John Desmond, Esq.

Brian Irvine, Esq.

Gordon Silver

100 West Liberty Street, Suite 940
Reno, Nevada 89301

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

Gerald Gordon, Esq.
eggordon/dgordonsilver.com

John Desmond, Esq.
jdesmond/@gordonsilver.com

Brian Irvine, Esqg.
birvine@gordonsilver.com

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

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

y;
DATED: This 2" day of June, 2014.

k@}zig{@w//&%
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Robison, Belaustegui,
Sharp & Luw

71 Washingon St
Renw, NV 84503
(375) 325-3151

FILED
Electronically

i 2014-06-06 10:51:40 AM

| vs.

Joey Orduna Hastings
Clerk of the Court

| 3795 Transaction # 4465761 : mcholig

{ BARRY L. BRESLOW, ESQ. - NSB #3023
bbreslow@rbsllaw.com
i FRANK C. GILMORE, ESQ. - NSB #10052

' krobison@rhbsllaw.com

Robison, Belaustegui, Sharp & Low

. | A Professional Corporation

71 Washington Street

Reno, Nevada 89503

Telephone: (775} 329-3151

Facsimile: (775} 329-7169

Attorneys for Defendant Snowshoe Petroieum, Inc.

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

JH, INC., a Nevada corporation: JERRY CASE NO.: CV13-D2663
HERBST, an individual; and BERRY-
HINCKLEY INDUSTRIES, a Nevada DEPT. NO.: B1
; corporation
Plaintiffs,

! PAUL MORABITQ, individually and as
‘Trustee of the ARCADIA LIVING TRUST;
- SUPERPUMPER, INC., an Arizona

! | corporation; EDWARD BAYUK, individually

and as Trustee of the EDWARD WILLIAM

- BAYUK LIVING TRUST; and SNOWSHOE

PETROLEUM, INC., a New York

! | corporation,

Defendants. ,

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

Defendant Snowshoe Petroleum, Inc. ("SPI"), by and through its attorneys of

. record, hereby Replies in support of its Motion for Order dismissing Plaintiff's Complaint

:on the basis that this Court lacks personal jurisdiction pursuant to Nevada’s long-arm
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71 Washington St
Reno. NV R9303
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H |
! H
‘| statute. This Reply i1s made and supported by NRCP 12(b)}(2), the Memorandum ot

 Points and Authorities below, and the Declaration of Salvatore Morabito.

: I MEMORANDUM OF POINTS AND AUTHORITIES IN REPLY
|
' .i' INTRODUCTION

| | Plaintiff's JH, Inc., Jerry Herbst, and Berry-Hinckley Enterprises (collectively

| ‘Herbst”) spend the entirety of the Opposition memorandurn trying the facts of their case
|

[ 1o this Court, and spend none of the Opposition addressing the pertinent and refevant

: ‘jurisprudence of personal jurisdiction. Herbst makes incorrect factual conclusions, and
! ' improper legal analysis that renders their opposition meritless.

: | First, Herbst argues in its Opposition that the burden of proving the

i ireasonableness of jurisdiction is on the Defendant moving party. (Opposition, p. 6:17).

; | Herbst is wrong, and their citation is in direct conflict with Nevada'’s preeminent case on

I the exercise of personal jurisdiction.

: ‘ Second, Snowshoe Petroleum, Inc. (“SPI"} is a separate legal entity and is entitled
% to due process (through the long-arm statute and the constitution) on its own. The law is
i | clear that Defendants are not to be evaluated collectively for purposes of personal

| ‘jurisdiction analysis. Whether or not this Court rmay exercise jurisdiction over the other

! Defendants, or some of them, is entirely irrelevant as it concerns SP1.
| Third, Herbst repeatedly references a “Nevada asset” which they believe gives this
Court a basis for exercising jurisdiction. There is no Nevada asset. SP| acquired the
- assets of an Arizona corporation (Defendant Superpumper), which had previously been
i |merged with a Nevada corporation that held the shares of Superpumper, the Arizona

corporation. There never were any Nevada assets. Accordingly, no transfer ever

. | occurred in Nevada.

Lastiy, SP| is a New York corporation that never availed itself of anything ever

| | having to do with Nevada or its laws. SPI principal Salvatore Morabito, by then an

; ‘Arizona resident (See Declaration attached to Motion), formed SPI in New York for the
|

‘ i purpose of acquiring an Arizona asset. The transfer of the Superpumper asset had

2
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! nothing to do with New York.

, ‘ For these reasons, the Motion to Dismiss for lack of personal jurisdiction must be
[ !

| granted.

| 'l.  ARGUMENT

[ A, The Burden Never Shifts To SP! Once It Has Challenged The
P Reasonable Exercise Of Personal Jurisdiction; Herbst Has N
Presented Any Evidence That SP| Has Minimum Contacts W
I i Nevada.

ey
=2

. Herbst's argument as to the respective burden of proof is plainly erroneous.
! ! Herbst relies on a US District Court case that flies in the face of established Nevada law
| jon the subject. The mechanism and procedure for determining personal jurisdiction in

_ ;this State is well-set and provided in depth in the Trump case. It can hardly be more

| iplain:

i i The plaintiff must produce some evidence in support of all facts
| necessary for a finding of personal jurisdiction, and the burden_
of proof never shifts to the party challenging jurisdiction.

| :
l | Trump v. Eighth Judicial Dist. Court, 109 Nev. 687, 692, 857 P.2d 740, 744 (1993) {citing

‘ iA.I. Trade Finance, inc. v. Petra Bank, 989 F.2d 76, 80 (2nd Cir.1993); United Elec.
. Workers v. 163 Pleasant Street Corp., 987 F.2d 39, 4344 (1st Cir.1993); Conti v.

Pneumatic Products Corp., 977 F.2d 978, 987 (6th Cir.1992); Boit v. Gar—Tec Products,
-, ',"nc‘, 967 F.2d 671, 675 (1st Cir.1992)).
[ Even after the Plaintiff has made a prima facie case (upon which the Court may

“accept “properly supported proffers of evidence by a plaintiff as true”) the Plaintiff "must

: still prove personal jurisdiction at trial by a preponderance of the evidence.” id.

Herbst has done nothing to meet its burden that SPI has sufficient minimum

! contacts with the State of Nevada that are the subject of this action. Herbst has made
‘allegations of wrongdoing, and has alleged Nevada connections of Paul Morabito. But

: ‘Herbst's evidence provides nothing upon which this Court can conclude, upon a

 preponderance, that SPI has directed its activities toward this State and that the exercise

|
over the corporation is reasonable.
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1 B. Herbst Incorrectly Contends That Because Jurisdiction QOver
Some Defendants Is Proper That This Court Can Properly
2 | Exercise Jurisdiction Qver SPI.

7 . Herbst spends nearly its entire 13-page Motion (and hundreds of pages of
4 i exhibits} attempting to convince the Court of the merits of its underlying claims

5 |against SPI and the other Defendants. Herbst assumes that this Court will be

6 | | impressed by the vigor of the allegations, and the suggestions of serious

7 - |misconduct like fraud and conspiracy’, such that the Court will ignore the

8 requirements of due process as to the single moving Defendant, SPI.

9 It is well-established that “each defendant's contacts with the forum State
10 | must be assessed individually.” See Rush v. Savchuk, 444 U.S. 320, 332, 100
11 | |S.Ct. 571, 579, 62 L.Ed.2d 516 {1880) {"The requirements of International Sheoe
12 | ... must be met as to each defendant over whom a state court exercises

| |jurisdiction”). In other words, the association with Nevada, or iack thereof, of the

—
%]

14 . other named Defendants is entirely irrelevant to the issue at hand. For example,
15 | |Paul Morabito’s residential status is irrelevant to the actions of SPI if SPI never
16 . intentionally and purposefully directed any activity toward the State of Nevada,
17 | | The transfer of the Superpumper asset was originated in Arizona and directed
18 toward New York, not Nevada. Nevada had no role in the transaction

19 | whatsoever. (See Declaration of Salvatore Morabito, attached to the Motion).

20 111
N
22 ||
sy 111
2 |

25

."In its allegations of fraud, deception, and wrongdoing, Herbst necessarily implicates,
76 ¢ and impugns the character and integrity of Snowshoe’s New York attorney, Dennis

l :Vacco. Mr. Vacco was formerly the United States Attorney for the Western District of
27 | INew York, who prosecuted white collar crime for the US Attorney’s Office. Mr. Vacco

| | was then the etected Attorney General of the State of New York before entering private

28 | Ipractice.

Robison, Belaustepur,
Shap & Low
T Washangtion 5 4

Reno, NV 89503 !
(775) 329-3151 :

212




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

S d L e

TI Washinyton St

Reno, MY 89503
(1753 329-315]

‘ C. Herbst Refers To A Non-Existent “Nevada Asset” As The Basis

k For Jurisdiction.

‘ ! Herbst repeatedly refers to a "Nevada asset” in its Opposition.
| '(Opposition, p.2:14). Unsurprisingly, nowhere does Herbst explain, identify or

| | quantify this so-called Nevada asset. Herbst cannot do so because there is no

‘ Nevada asset. In September 2010, Consoclidated Western Corporation (*CWC")
[ held all the shares of an Arizona corporation called Superpumper. Superpumper
| owned gas stations and convenience stores only in Arizona. In 2010,

| Superpumper merged with its parent company CWC. Throughout this entire

| process, there was never a Nevada asset that was acquired by Superpumper or
_ | by SPI when it acquired the shares of Superpumper through the alleged
]“transfer"’ {See Declaration of Salvatore Morabito, attached hereto as EXHIBIT

).

| Accorgdingly, the transfer of Superpumper’s interest to SP! occurred while
| the principles of SPI resided in Arizona and California, which involved the

' acquisition of an Arizona corporation which owned Arizona real property. There
i is no Nevada asset, and the events that gave rise to this lawsuit against SP|

- have no connection to the State of Nevada.

' 'IV. CONCLUSION

granted, and SP| prays the Court do so.
it
1t

N
111

There is no basis for exercise of personal jurisdiction over SPI. SPI has never had
-any contact with Nevada. Plaintiff cannof sustain its burden by producing facts showing
that SPI has ever availed itself of the laws and protections of Nevada, nor that it would

be reasonable for SPI to be haled into court here. The Motion to Dismiss should be
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2 AFFIRMATION
Pursuant to NRS 239B.030

3 ! The undersigned does hereby affirm that this document does not contain the
5 social security number of any person.

6 | DATED this&day of June, 2014.
7 ROBISON, BELAUSTEGUI, SHARP & LOW
I A Professional Corporation

g | 71 Washington Street
' da 89503

| B Y L. BRESLOW, ESQ.
1 FRANKSL. GILMORE, ESQ.
Attorneys 10 ndant Snowshoe Petroleum,

12 | Inc.

JAWPDala\BLBY1 4359.001 Snowsnoe ady, HerostiP-Reply 1ISO Motion to Dismiss for Lack of Persanal Jurisdiction.6.4.14.dac
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. CERTIFICATE OF SERVICE

2 Pursuant to NRCP 5(b), | certify that | am an employee of Robison, Belaustegui,
3 || Sharp & Low, and that on this date | caused to be served a true copy of the _

4 ‘ DEFENDANT SNOWSHOE PETROLEUM, INC.’S REPLY IN SUPPORT OF MOTION

5 | TO DISMISS COMPLAINT FOR LACK OF PERSONAL JURISDICTION (NRCP
6 12{b){2})} all parties to this action by the method(s) indicated below:

7
i by placing an original or true copy thereof in a sealed
8 envelope, with sufficient postage affixed thereto, in the
United States mail at Reno, Nevada, addressed to:
9

Gerald Gordon, Esq.

10 John Desmond, Esq.

Brian Irvine, Esq.

11 Gordon Silver

100 West Liberty Street, Suite 940

12 Rena, Nevada 89501
13 L/ " by using the Court's CM/ECF Electronic Notification System addressed to:
14 | Gerald Gordon, Esq.
: ggordon@gordonsilver.com
15
John Desmond, Esq.
16 | jdesmond{@gardonsilver.com
17 Brian Irvine, Esq.
birvine@gordonsilver.com
18
by personal delivery/hand delivery addressed to:
19
by facsimile {fax) addressed to:
20
by Federal Express/UPS or other overnight delivery addressed to:
21
22 | DATED: This é‘ day of June, 2014.
23
24 ¢
25
26
27
28 |
Robison, Belaustepi,
Sharp & Low
T1 Washington St.
Rena, WY 89303

(17533293151
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LIST OF EXHIBITS

|EXHIBIT NO DESCRIPTION 0. OF PAGES
‘ 1 Declaration of Salvatore Morabito 2
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Electronically
2014-06-06 10:51:40 AM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4465761 : mcholico

EXHIBIT 1

EXHIBIT 1
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Robison, Belausteguai,
Sharp & Low

71 Washingion 5t
Renw, NV 89503
(775) 329-3151

| BARRY L. BRESLOW, ESQ. — NSB #3023
' bbreslow@rbsllaw.com
'FRANK C. GILMORE, ESQ. - NSB #10052

" i krobison@rbsllaw.com

Robison, Belaustegui, Sharp & Low

i { A Professional Corporation

71 Washington Street

. i Reno, Nevada 89503

Telephone: (775) 329-3151

' Facsimile:  (775) 329-7169

Attorneys for Defendant Snowshoe Petroleum, Inc.

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

“1JH, INC., a Nevada corporation; JERRY CASE NO.: CV13-02663

HERBST, an individual; and BERRY-

.'HINCKLEY INDUSTRIES, a Nevada DEPT. NO.: B1

_corporation

Piaintiffs,

| vs.

| PAUL MORABITO, individually and as

Trustee of the ARCADIA LIVING TRUST;
SUPERPUMPER, INC., an Arizona
corporation; EDWARD BAYUK, individually

i ' and as Trustee of the EDWARD WILLIAM

BAYUK LIVING TRUST; and SNOWSHOE

| PETROLEUM, INC., a New York

corporation,

Defendants.
i

PERSONAL JURISDICTION

deposes and says:

I, SALVATORE MORABITO, being first duly sworn under penalty of perjury,

DECLARATION OF SALVATORE MORABITO IN SUPPORT OF SNOWSHOE
PETROLUEM’S REPLY IN SUPPORT OF MOTION TO DISMISS FOR LACK OF

1. | am an individual above the age of 18 and make the following statements

.on my own personal knowledge, except where stated to be on my information and belief.
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2. I have read the factual allegations contained in the Reply referenced above.
All the factual allegations attributed to me are true and based on my personal knowledge

{ and belief.

i Snowshoe Petroleum, inc. (*"SPI™) was incorporated in the State of New
York on or about September 29, 2010. It was incorporated at my direction,

4, In September 2010, Consolidated Westem Corporation ("CWC") held all the
shares of an Arizona corporation called Superpumper. Superpumper owned gas stations
and convenience stores only in Arizona. In 2010, Superpumper merged with its parent
company CWC. Throughout this entire process, there was never a Nevada asset that
was acquired by Superpumper or by SPI when it acquired the shares of Superpumper
through the alieged “transfer.”

Dated this 5th day of June, 2014,

.,L.*-“..M - _.ar"’., .

L - . m‘_._?,‘. - —

SALVATORE MORABITO
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FILED
Electronically
2014-06-19 02:10:57 PM
Joey Orduna Hastings
Clerk of the Court
2315 Transaction # 4484171 : mfernan
| . BARRY L. BRESLOW, ESQ. — NSB #3023
| | bbreslow@rbsliaw.com
i | FRANK C. GILMORE, ESQ. - NSB #10052
* i krobison@rbsllaw.com
: Robison, Belaustegui, Sharp & Low
A Professional Corparation
71 Washington Street
i Reno, Nevada 89503
Telephone: (775) 329-3151
Facsimile: (775) 329-7169
‘Attorneys for Defendant Snowshoe Petroleum, Inc.

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

|
| ' JH, INC., a Nevada corporation; JERRY CASE NO.: CV13-02663
| |HERBST, an individual; and BERRY-
|HINCKLEY INDUSTRIES, a Nevada DEPT. NO.: B1
corparation
b Plaintiffs,
s,

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

corporation,
i ; Defendants. |
|
|
? DEFENDANT SUPERPUMPER, INC.’S MOTION TO DISMISS COMPLAINT
FOR LACK OF PERSONAL JURISDICTION
(NRCP 12(b){2))

Defendant Superpumper, tnc. ("Superpumper”), by and through its attorneys of
record, hereby moves this Court for its Order dismissing Plaintiff's Complaint against it,
on the basis that this Court lacks personal jurisdiction pursuant te Nevada’s lgng-arm

statute. This Motion is made and supported by NRCP 12(b)}{(2), the Memarandum of
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: ‘ DATED this 19th day of June, 2014.

' Points and Authorities below, and the Declaration of Salvatore Morabito.

ROBISON, BELAUSTEGUI, SHARP & LOW
A Professional Corporation
71 Washington Street

Reno, Nevada 89503

F K E, ESQ.

| BARRYL|BRESLOW, E5Q.
Attorneys for Defendant Superpumper, Inc.

MEMORANDUM OF POINTS AND AUTHORITIES

1. INTRODUCTION
|
! Plaintiff s JH, Inc., Jerry Herbst, and Berry-Hinckley Enterprises (collectively

' “Herbst") have filed this lawsuit in an effort to summon Superpumper {and others) into

Nevada courts to answer for an alleged conspiracy which has no connection to Nevada.

_ Herbst does not even allege that Superpumper had any contacts with this forum state,

| :because Herbst well knows that Superpumper, aside from formerly being held by its
_parent company Consolidated Western Corporation (a Nevada corporation), has never

| | had any contacts with Nevada, for any reason. Accordingly, Superpumper is not subject

| to the jurisdiction of this Court and cannot be haled inte Court on Herbst's claims for

fraud and conspiracy.

HIL RELEVANT FACTS

Herbst's Complaint contains only a few paragraphs that allege facts regarding

Superpumper. None of the allegations support a basis for personal jurisdiction in
. |Nevada. Herbst has alleged that Superpumper is an Arizona corporation, with its
principal place of business in Maricopa County, and that Superpumper “was the recipient

of certain fraudulent transfers originating in Washoe County, Nevada.” (Complaint, | 6).

Herbst alleges that Salvatore Morabito is the Secretary and Vice-President of

2
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i
* Superpumper. (/d. at 1 9). Herbst then alleges that Defendant Paul Morabito owned

b2

!80% of the shares of CWC, and that CWC owned Superpumper. (/d. at 1 34(h)). Herbst

W

| further alleges that on September 28, 2010, CWC was merged into Superpumper. (/d. at
11 34{i)). Herbst finally alleges that Paul Morabito sold his stock in Superpumper to
5 .Defendant Snowshoe Petroleum. (/d. at || 34())). There are no other substantive

|
' !allegations against Superpumper. As shown below, Superpumper has never had any

‘transactions that ‘originated” in Washoe County, and Superpumper has never had any

6
7
8 . ~contact with Nevada that justifies the exercise of personal jurisdiction against it.
9
0

‘ Superpumper was incorporated in the State of Arizona. (See Exhibit 1 attached
| i hereto, Declaration of Salvatore Morabito, §| 2) (hereinafter “Morabito Decl.”).

11 ‘ ?Superpumper’s principal office is located in Maricopa County, Arizona, and it owns gas
12 l stations and convenience stores throughout Arizona. (id., 1 6}. Superpumper has never

13 |, |transacted business in Nevada. (/d., §19). Superpumper has never sold products or

offered services in Nevada. (/d., §1 10). Since its formation, Superpumper has never had
15 | éany significant contacts with the State of Nevada. (/d., {| 11). Superpumper was formerly
16 :owned entirely by its parent company, CWC. (/d., 7). CWC was merged into

17 | |Superpumper in 2010, but Superpumper acquired no assets of value in the merger. (/d.)

18 CWC'’s interest in Superpumper was sold to Snowshoe Petroleum ("SPI”) as part of the

19 | merger. Throughout Superpumper's ownership change from CWC to SPI, Superpumper
20 acquired no assets and its business was not impacted. Superpumper was not involved
21 | in the aileged transfers, insomuch as it neither transferred nor received anything of value
22 ; in the transactions. Superpumper's only involvement in the alleged transactions was to
23 | |have its shares sold by third persons. It had no active role in any transfers that resulted

24 | -in the alleged claims of fraud and conspiracy.

25 A1
26 |1
27 |141
28 ||171
Rotugon, Belaustepu, i
Sharp & Low
11 Washington St | 3
Rena, NY BY503 I
{775y 320-3151 I
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I, ARGUMENT

i
! A, Superpumper Is Not Subject To This Court's Jurisdiction
|

Under Nevada's Long-Arm Statute Or The Requirements Of
Due Process.

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

i personal jurisdiction over Superpumper. It is undisputed that Superpumper is an Arizona
i
'corporation. Thus, to determine whether a non-resident defendant should be subject to

| . personal jurisdiction in Nevada, this Court must consider the reach of Nevada’s long-arm

| statute and the constitutional limitations of due process. Because neither avenue

provides a basis for jurisdiction over Superpumper, this Court should dismiss the claims
against Superpumper.
Once a defendant has challenged personal jurisdiction, the “plaintiff has the
‘ burden of introeducing competent evidence of essential facts which establish a prima facie
showmg that personal jurisdiction exists.” Abbolt-interfast v. Eighth Judiciai Dist. Court,
1 107 Nev. 871, 873, 821 P.2d 1043, 1044 (1991). To make its prima facie showing, the
plaintiff must produce “some evidence in support of all facts necessary for a finding of
! personal jurisdiction” and may not simply rely upon its ailegations in the complaint.
- Trump v. Eighth Judicial Dist. Court, 109 Nev, 687, 692, 857 P.2d 740, 744 (1993). This

burden of proof never shifts to defendant. {/d.) Thus, to obtain jurisdiction over a non-

. | resident defendant, the plaintiff must produce some evidence to show: (1) the

| requirements of the forum state’s long-arm statute have been satisfied, and (2) due

_process is not offended by the exercise of jurisdiction. (/d. at 698). Because Nevada's

' | long-arm statute does not enumerate specific bases for jurisdiction and merely extends

personal jurisdiction to the limits of due process, the two-part test may be collapsed into

‘a single constitutional inquiry. (/d.; NRS §14.065(1} (“A court of this state may exercise

jurisdiction over a party to a civil action on any basis not inconsistent with the constitution

, of this state or the Constitution of the United States.”))

I
Sz

1
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1 ‘ 1. Superpumper Lacks Minimum Contacts With Nevada To
. Justify The Exercise Of Personal Jurisdiction,

2

3 ‘ Due process prevents the exercise of personal jurisdiction over Superpumper in

4 | éthis Court, To comply with the constitutional requirement of due process, Herbst must

5 . !demonstrate the existence of sufficient "minimum contacts” between Superpumper and

6 | :the forum state, “such that the maintenance of the suit does not offend traditional notions
7 :of fair play and substantial justice.” Trump, 109 Nev. at 898. Simply put, Superpumper
g .| ‘must have sufficient contacts with the forum state to reasonably anticipate being haled

9 | into courtthere.” (/d. at 699).
10 ! Even if the plaintiff establishes sufficient minimum contacts between defendant
1t . land the forum state, the plaintiff must also show that the exercise of jurisdiction is

12 I reasonable. (/d.) The Nevada courts recognize two types of personal jurisdiction over a

13 | non-resident defendant: general and specific. (/d.) General jurisdiction approximates a
14 ‘defendant's physical presence within the forum, and requires that the defendant’s

subject to suit in the forum for any claim. (/d.) Specific jurisdiction, by contrast, may only

15 | ’presence within the forum be so substantial or “continuous and systematic” that it may be
16 l

17 | be exercised over claims arising from the defendant’s specific contacts with the forum as
18 . jthat contact relates to the claims asserted. (/d.)

19 | ‘ To establish specific jurisdiction, the plaintiff must show that (1} the defendant

20 | 3 purposefully availed itself of the privileges or laws of the forum state, or purposely

21  established contacts with the forum and affirmatively directed its conduct toward the

22 Iforum and (2) the plaintiff's cause of action arises out of defendant’s purposeful conduct
23 ‘wnh the forum. (/d. at 899-700). In this case, Herbst cannot satisfy the requirements for
24 | genera! or specific personal jurisdiction over Superpumper.

|
25 2, Herbst Cannot Establish General Personal Jurisdiction Over

Superpumper.

26
27 Superpumper has no contacts with Nevada. Herbst does not allege that

»g . Superpumper has a systematic and continuous presence within this State. Herbst only

Robisen, Belaustopui,
Sharp & Low i

71 Washinglon St 1 )
Heno, NY Ru501

{775)329-1151
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1 | | alleged that Superpumper is an Arizona corporation, and that the alleged transfers
e . ‘ ‘ , _

2 !l"originated” in Washoe County. By omitting any allegation regarding a continuous

3 presence inside Nevada, Herbst concedes that no general jurisdiction exists.’

4 I i(CompIaint, 1 6).

51 Moreover, even if Herbst had attempted to allege general jurisdiction, it could

6 E never meet its factual burden to prove general jurisdiction, The burden for proving

7 1 general jurisdiction is a substantial one. General jurisdiction only exists when a

] ‘ defendant has contacts with the forum that are so substantial to deem the defendant

9 “present within the forum” for ail purposes. Trump, 109 Nev. at 699. The Nevada courts
10 | | have concluded that general jurisdiction may not lie where the defendant is a non-
11 ‘ resident and the plaintiff has presented no evidence that (1) the defendant owns an

12~ interest in any property within the forum; (2) has physically entered the state; (3} has
13 :jconducted business or engaged in any persistent course of conduct within the state; or
14 || (4) derives any revenues from any goods consumed or services rendered within the

15 state. (/d. at 701-02).

16 In the instant case, Superpumper lacks even the minimum contacts with Nevada

17 | | necessary for specific jurisdiction, let alone the higher threshold for general jurisdiction.
18 ' Superpumper has never had any contact with Nevada whatsoever. There is no basis for

19 . general jurisdiction against Superpumper in Nevada.

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

21

22 f It is possible that Herbst will contend that Superpumper should be subject to suit

23 1| here because it allegedly conspired with one-time Nevada residents. Without addressing

24 || the lack of merit of a claim that essentially pleads that the shareholders of Superpumper

25 |l conspired with themselves, it is clear that any such conspiracy jurisdiction allegation

26

7 ' To the extent that plaintiff attempts to allege conspiracy jurisdiction, this theory — if at all
.viable - only applies to specific jurisdiction and may not support a claim of general
2g jurisdiction. Menalco, FZE v. Buchan, 602 F. Supp. 2d 1186, 1194 (D. Nev. 2009).

Rabison, Belausteput.
Sharp & Low :
71 Wastungion St i 4
Rern, NV 89503
(775) 329-3151
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1 :mustfail. Although the Nevada courts have not expressly rejected the theory of

2 conspiracy jurisdiction, the Ninth Circuit has noted that “a great deal of doubt” surrounds
‘ ithe conspiracy theory’s Iegitimacy.2 Menalco, FZE v. Buchan, 602 F. Supp. 2d 1186,

4 | ‘ 1194 (D. Nev. 2009) (citing Chirifa v. Conforte, 47 Fed. App’'x 838, 842 {9th Cir. 2002)

5 l :{unpublished)). Several courts have outright rejected conspiracy jurisdiction because it
:y , conflicts with the Supreme Court’s requirement that each defendant's connection with the
I| forum state be examined independently. See, e.g., Gutierrez v. Givens, 1 F.Supp.2d

8 { 1077, 1083 n.1 (5.D. Cal. 1998); Kipperman v. McCone, 422 F.Supp. 860, 873 n.14

9 ‘(N.D.Cal. 1976).

o Even if this Court adopted the theory of conspiracy jurisdiction, Herbst cannot

1| iestablish the necessary facts to support this theory. The majority of courts that

12 ‘ recognize conspiracy jurisdiction reguire the plaintiff to allege specific overt acts that

13 . occurred within the forum state to further the alleged conspiracy, or to allege substantial
14  acts in furtherance of the conspiracy within the forum, and that the co-conspirator knew
15 | ior should have known his co-conspirator would perform those acts in the forum.

16 ‘ ‘Mena!co, FZE, 602 F. Supp.2d at 1193 (citing Underwager v. Channel 9 Australia, 69

17 ! 'F.3d 361,364 (9th Cir. 1995)). A bare allegation of a conspiracy between the defendant
18 . :and a person within the personal jurisdiction of the court is simply not enough to

19 -establish jurisdiction. Chirila, 4 7 Fed. App'x at 843 (quoting Stauffacher v. Bennett, 969
20 | |F.2d 455, 460 (7th Cir. 1992}). Further, if a plaintiff is attempting to assert jurisdiction

21 ||based on the contacts of a defendant’s co-conspirator, the plaintiff must establish the
|
il

22 ilconspiracy relationship through which the contacts are attributed to defendants by at
23 least prima facie evidence. See Trump, 109 Nev. at 694-95 {(discussing principle in

24 ; terms of agency relationship).

|
22 In Davis v. Eighth Judicial District Court, 97 Nev. 332, 338-39, 629 P.2d 1209, 1213
26 | |(1981), the Nevada Supreme Court held that it was “reasonable and constitutionally
permissible” to require out-of-state defendants to defend their actions in Nevada where
57 | | the plaintiff alleged that they participated in a conspiracy to cause injury to property

located within the state of Nevada. The court’s decision, however, was not based on a
28 :theory of conspiracy jurisdiction.

Robison, Belaustagui,
Shuep & Low :

Tl Washinglon St i 7
Rena, NV 89503
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Here, Herbst has put forth only a bare allegation of a conspiracy between

. Superpumper and the other Defendants. (Complaint, § 83). Herbst has not alleged any

| overt act committed in Nevada as part of the purported conspiracy, or that Superpumper

knew or should have known that any acts in further of the conspiracy would be

~ committed in Nevada.

‘ C. ﬁuge:’gumper Has Never Purposely Directed Any Conduct Toward
evada.

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

- that the defendant purposely established contacts with the forum and affirmatively

‘ | directed its conduct at the forum. Trump, 109 Nev. at 699-700. Superpumper has done
|
| | neither.

! Superpumper was formed in Arizona in the early 80's. Superpumper does

business only in Arizona. Superpumper has never availed itself of the privileges of doing
Ibusiness in Nevada. See Menaico, FZE, 602 F.Supp.2d at 1194 (“Evidence of availment
_is typically action taking place in the forum”). Superpumper’s lack of minimum contacts

. with Nevada precludes the exercise of personal jurisdiction over them in Nevada.

As far as Superpumper is concerned, the alleged “Transfer” only regarded

Superpumper shares, it did not inciude or involve Superpumper in any meaningful way.

-1 This is a material difference that defeats Plaintiff's claim for jurisdiction. There is no

| dispute that Superpumper is a legitimate going concern that owns property, employs
:workers, sells goods, and pays taxes. Superpumper’s shares were once owned by

| CWC. CWC merged into Superpumpe!, its subsidiary, and then Superpumper shares

were sold to SPI. At no time did Superpumper acquire anything of value. Rather,

- Superpumper was the asset that was transferred, rather than the beneficiary of any
alleged transfer. Herbst does not offer any substantive allegation in the Compiaint to the

contrary.

Even if Superpumper were somehow invalved in the alleged conspiracy (there are

no allegations of Superpumper’s active involvement), Herbst cannot show that the sale of

8
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i
' Superpumper’s shares had anything to do with Nevada. Specific jurisdiction requires

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

“fortuitous,” or “attenuated” relationship. Trump, 109 Nev. at 700 (citing Munley v. Dist.

| Court, 104 Nev. 492,495-96 (1988)). "The cause of action must arise from the

consequences in the forum state of the defendant's activities, and those activities, or the

" | consequences thereof, must have a substantial enough connection with the forum state

to make the exercise of jurisdiction over the defendant reasonable.” Trump, 109 Nev. at

i | 700 (citations omitted). The quality rather than the gquantity of the defendant's contacts

|
!will affect the determination of jurisdiction. {/d.}

How or where Superpumper's shares are sold is not something that Superpumper

controls, it would be controlled by the shareholders. It is well-established that "each

. defendant’s contacts with the forum State must be assessed individually.” See Rush v.

- Savchuk, 444 U.S. 320, 332, 100 S.Ct. 6§71, 679, 62 L.Ed.2d 516 (1980) ("The

' | requirements of International Shoe . . . must be met as to each defendant over whom a

.1 state court exercises jurisdiction”). The “contacts” in this context involve the active and

. purposeful availment of the defendant in the forum state.

Here, at no time has Superpumper had contacts with Nevada. At no time did

Superpumper purposely direct any action towards this forum to subject them to the
jurisdiction of Nevada. Because Superpumper lacks any contacts with Nevada, requiring
it to defend claims in this forum exceeds the reach of the long-arm statute and offends

the traditional notions of fair play and substantial justice.

.'IV.  CONCLUSION

There is no basis for exercise of persconal jurisdiction over Superpumper.

Superpumper has never had any contact with Nevada. Plaintiff cannot sustain its burden

i | by producing facts showing that Superpumper has ever availed itself of the laws and

“protections of Nevada, nor that it would be reasonabie for Superpumper to be haled into
court here. The Motion to Dismiss should be granted, and Superpumper prays the Court

do so.
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5{b), | certify that | am an employee of Robison, Belaustegui,
Sharp & Low, and that on this date | caused to be served a true copy of the
DEFENDANT SUPERPUMPER, INC.’S MOTION TO DISMISS COMPLAINT
FOR LACK OF PERSONAL JURISDICTION {NRCP 12(b}{(2)) all parties to this action
by the method(s) indicated below:

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

Gerald Gordon, Esqg.

John Desmond, Esq.

Brian Irvine, Esq.

Gordon Silver

100 West Liberty Street, Suite 940

/ Reno, Nevada 88501
by using the Court's CM/ECF Electronic Notification System addressed to:

Gerald Gordon, Esq.
ggordon{@gordonsilver.com

John Desmond, Esq.
jdesmond@gordonsilver.com

Brian Irvine, Esgq.
birvine@gordonsilver.com

by persona! delivery/hand delivery addressed to:
by facsimile (fax) addressed to:

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

DATED; This (4 day of June, 2014,
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1 Declaration Of Salvatore Morabito In Support
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BARRY L. BRESLOW, ESQ. - NSB #3023

‘bbreslow@rbsllaw.com

FRANK C. GILMORE, ESQ. - NSB #10052

" |krobison@rbsllaw.com
.| Robigson, Belaustegui, Sharp & Low

A Professional Corporation
71 Washington Street

-Reno, Nevada 89503
. | Telephone: {775) 329-3151

Facsimile:  (775) 329-7169
Attorneys for Defendant Snowshoe Petroleum, Inc.

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

JH, INC., a Nevada corporation; JERRY CASE NO.: CV13-02663
HERBST, an individual: and BERRY-
HINCKLEY INDUSTRIES, a Nevada DEPT. NO.: B1
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.
{

DECLARATION OF SALVATORE MORABITO IN SUPPORT OF SUPERPUMPER
INC.’S MOTION TO DISMISS FOR LACK OF PERSONAL JURISDICTION

I, SALVATORE MORABITO, being first duly sworn under penalty of perjury,

 deposes and says:

1. | am an individual above the age of 18 and make the following statements
on my own personal knowledge, except where stated to be on my information and belief.

2. Superpumper, Inc., was incorporated in the State of Arizona in 1982.
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it owns gas stations and convenience stores throughout Anzona.

has never held or owned any Nevada assets of any value.
8. Superpumper was never the “recipient of certain fraudulent transfers”
| because Superpumper never received anything of value in any of the alleged
| transactions. Superpumper has always owned and maintained Arizona gas station
convenience stores and acquired nothing from any of the aileged transactions othe
to merge with its parent company CWC.

g, Superpumper has never transacted business in Nevada.

10. Superpumper has never sold products or offered services in Nevada.

with the State of Nevada.

Nevada.

Dated this 18th day of June, 2014,

w—— - “..-.,.._....I;:_..b—--‘_‘:—“--- .

i Its current shareholders are mysel and Edward Bayuk, a California
i resident.
| 4. t am a dua! Canadian/American citizen and presently a resident of the State
; . of Arizona
| 5. | am the Vice-President and Secretary of Superpumper.

7. Consolidated Westem Cocporation ("CWC"} formerly owned all the shares
of Superpumper. CWC was merged into Superpumper in 2010 as a parent/subsidiary
: merget. Superpumper acquired no other assets of value in the merger. Superpumper

11.  Since its formation, Superpumper has never had any significant contacts

12.  Superpumper has never had a physical, business, or ECONOMIC presence in

6. Superpumper's principal office is located in Maricopa County, Arizona, and

s and

r than

SALVATORE FIORABITO
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GERALD M. GORDON

Nevada Bar No. 229

Email: ggordon@gordonsilver.com
JOHN P. DESMOND

Nevada Bar No. 5618

Email: jdesmond(@gordonsitver.com
BRIAN R. IRVINE

Nevada Bar No. 7758

Email: birvine@gordonsilver.com
100 West Liberty Street

Suite 940

Reng, Nevada 89501

Tel: (775) 343-7500

Fax: (775) 786-0131

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

JH, INC., a Nevada corporation; JERRY | CASE NO.: CV13-02663
HERBST, an individual; and BERRY-
HINCKLEY INDUSTRIES, a Nevada | DEPT.NO.: 1
corporation,

Plaintiffs,
QPPOSITION TO MOTION TO DISMISS

¥5.

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.

Plaintiffs JH, INC. (*JU”), JERRY HERBST (“Herbst”) and BERRY-HINCKLEY
INDUSTRIES (“BHI,” together with JH and Herbst, the “Plaintiffs”), hereby respectfully submit
their Opposition to Defendant Superpumper, Inc.’s (“Superpumper”) Motion to Dismiss
Complaint for Lack of Personal Jurisdiction (NRCP 12(b)(2)) (the “Motion”). This Opposition

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

1ofi3
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pleadings and papers on file herein, and any other material this Court may wish to consider.

MEMORANDUM OF POINTS AND AUTHORITIES
L
Factual and Procedural Background

A. The Prior State Court Action and Judgment

This action was filed on December 17, 2013. This action is related to and stems from a
prior case before Second Judicial District Court. That case resolved a dispute between Plaintiffs
and Paul Morabito and Consolidated Nevada Corporation (“CNC™) regarding the sale of BHI
stock to JH pursuant to an Amended and Restated Stock Purchase Agreement (the “ARSPA™).
In that case, Paul Morabito and CNC filed a lawsuit against the Plaintiffs, captioned
Consolidated Nevada Corp., et al. v. JH, et al., (the “State Court”), Case No. CV(7-02764
(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, mistepresentation, 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 Saivatore Morabito (Paul Morabito’s brother), and Edward
Bayuk (Paul Morabito’s “boyfriend and longtime companion™). Exhibit 1, Affidavit of Brian R.
Irvine, Exhibit 2, Fifth Amendment and Restatement of the Trust Agreement for the Arcadia
Living Trust at §i.1.

During his ownership of the Nevada entity BHI, Morabito transferred BHI assets to his
related entities. Specifically, in 2006, Morabito caused $3,967,009 to be transferred from BHI to
Superpumper. Exhibit 3, Chart: BHI Electronic Funds Transfers, January 1, 2006 to December
31, 2006. In addition, during trial, it was shown that Morabito and CNC caused BHI assets to be
used for the benefit of Morabito’s other entities, including Superpumper. For example, Section
6.4 of the ARSPA stated that “from February 8, 2007 to the Closing Date....Seller will operate
the Business in the ordinary course consistent with past practice...” The ARSPA further stated
that the CNC would not...sell or transfer any assets of the Business, other than in the ordinary

course of business.” This was known as the “standstill provision™ of the ARSPA. Despite the

20f 13
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standstill provision, Morabito and CNC paid Superpumper’s legal fees to at least two firms with

BHI assets:
Date Fimm Amount
March 21, 2007 Perkins Coie $10,000
April 17, 2007 Lewis & Roca $60,179
May 4, 2007 Lewis & Roca $76,377

Exhibit 4, Legal and Accounting Fees paid by BHI on behalf of Superpumper, JH78636-
JH78639; JH78653-JH78662; JH78703-JH78719. Therefore, despite clear obligations to not do
s0, Morabito continually caused assets from BHI to be used for the benefit of his other entities,

including Superpumper.

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

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

B. Punitive Damages Discovery and the Fraudulent Transfers
The parties subsequently conducted discovery related to the net worth of Paul Morabito
to prepare for a hearing on punitive damages. As part of that discovery, Plaintiffs obtained
certain documents and deposed Mr. Morabito. Exhibit 1, Affidavit of Brian R. Irvine. Plaintiffs
leamned 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
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effort to prevent Plaintiffs from collecting on the State Court Judgment and to protect Paul
Morabito from having any of his assets seized. Jd. The vast majority of those transfers occurred
shortly after the State Court entered its September 2010 oral findings of fact and conclusions of
law. 74 Plaintiffs believe that the transfers were intentional and in direct contravention of the
State Court’s findings made in the State Court Judgment. /d.

The transaction that is implicated in this Opposition is the post-judgment merger of Paul
Morabito’s interest in a Nevada corporation formerly known as Consoclidated 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 5, Unanimous Written Consent of the Directors and
Shareholders of CWC. Importantly, at the time, CWC was the sole owner of Superpumper.
Exhibit 6, 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 7, Plan of Merger; Exhibit
8, Articles of Merger; Exhibit 6, Unanimous Written Consent of the Board of Directors and Sole
Shareholder of Superpumper. The effect was to merge the parent CWC, a Nevada company, into
the subsidiary, Superpumper, an Arizona company. Id.

At the time of the merper, 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 9, 2009 Federal
Income Tax Return for Paul A. Morabito at RBSL 00427. Therefore, the merger effectively took
at least $5,588,661 owned by a Nevada judgment debtor out of Nevada and put it into an Arizona
company.

Shortly thereafter, on September 30, 2010, in apparent further attempts to evade the
Nevada judgment, Morabito sold his post-merger interest in Superpumper to Snowshoe

Petroleum, Inc. (“Snowshoe™), a company formed by at the direction Morabito’s brother, |
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Salvatore Morabito, and Morabito’s domestic partner, Edward Bayuk'. Snowshoe was
apparently created post-judgment for the sole purpose of owning an interest in Superpumper.

In sum, Superpumper received numerous transfers from BHI, a Nevada Company. In
2006, Superpumper received nearly $4,000,000 dollars at the direction of Morabito, a Nevada
judgment debtor. During the sale of BHI, and during a time when there should be no transfers of
BHI assets outside the ordinary course of BHI business, Morabito caused BHI to pay
Superpumper obligations to its legal counsel in the amount of nearly $150,000. Thereafter, once
the oral judgment in the Nevada had been entered, Morabito acted to divest himself of his
interest in CWC (a Nevada corporation) by merging CWC, the parent, into Superpumpet, the
subsidiary and an Arizona corporation. In 2009, Morabito’s tax basis in CWC was $5,588,661.
By virue of CWC’s merger into Superpumper, Superpumper knowingly and intentionally
received value from a Nevada judgment debtor. These actions by Superpumper are intentional,
significant and directly specific to this case and this forum. Accordingly, personal jurisdiction

over Superpumper has been satisfied.

IL
Legal Argument

To be clear, Plaintiffs are not asserting that this Court has general jurisdiction over
Superpumper. Instead, specific jurisdiction exists over Superpumper, “which exists where a
cause of action arises from a defendant’s contacts with the forum.” Casentini v. Ninth Judicial
Dist. Ct., 110 Nev. 721, 726, 877 P.2d 535, 538-39 (1994). This Court can exercise specific
jurisdiction over a non-resident defendant when (1) the non-resident defendant purposefully !
directed its activities toward the forum state or performed some act by which it purposefully .

availed itself of the privileges of conducting activities in the forum; (2) the plaintift’s claim

" Interestingly, Snowshoe was formed by Paui Morabito’s domestic partner, Edward Bayuk, who lived in Reno and
owned real property in Reno, Exhibit 10, Relevant portions of the January 22, 2010 Deposition of Edward Bayuk at
p. 8, lines 17-20; Exhibit 11, November 10, 2005 Grant Bargain and Sale Deed, and by Paul Morabito’s brother
Salvatore Morabito, the current Chief Executive Officer of Snowshoe, 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 12, Relevant portions of the January 11, 2010 Deposition of Salvatore Morabito at p. 9, lines 7-14. As of
September 28, 2010, Edward Bayuk has been the President of Superpumper. As of May 9, 2014, Salvatore
Morabito has been the Vice President and Secretary of Superpumper. Exhibit 13, printout of Arizona Corporation
Commission corporate listing for Superpumper, Inc.
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arises out of or relates to the defendant’s forum-related activities; and (3) the exercise of
jurisdiction is reasonable. Casentini, 110 Nev. at 726-27, 877 P.2d at 539; Pat Clark Sports, Inc.
v. Champion Trailers, Inc., 487 F.Supp2d 1172, 1176 (D. Nev. 2007). Under this three-prong
test, “the plaintiff bears the burden of satisfying the first two prongs of the test, but if the plaintiff
does 50, ‘the burden then shifts to the defendant to ‘present a compelling case’ that the exercise
of jurisdiction would not be reasonable.”? Pat Clark Sports, Inc., 487 F.Supp.2d at 1176.

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

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

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

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

to trial and then prove jurisdiction by a preponderance of the evidence at trial.

“When a challenge to personal jurisdiction is made, the plaintiff has the burden of

introducing competent evidence of essential facts which establish a prima facie
showing that personal jurisdiction exists.” [Citations omitted.]

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

Id. a1 692-93, 857 P.2d at 74344,

Here, Plaintiffs have presented this Court with evidence outside of the allegations in the
Complaint that make a prima facie showing that (1} Superpumper performed acts by which it
purposely availed itself to this Court’s jurisdiction; and (2} Plaintiffs’ claims against

Superpumper arise directly out of Superpumper’s Nevada-related activities. In addition, the

? Superpurnper aftempts to argue in its Motion that it is the Plaintiffs’ burden to show that the exercise of personal
jurisdiction is reasonable. This statement is incorrect and is belied by the court’s analysis in Pat Clark Sports, Inc.
v. Champion Trailers, Inc., 487 F.Supp2d 1172, 1176 (D. Nev. 2007).
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exercise of personal jurisdiction in this case comports with notions of fair play and substantial
justice.
A. Superpumper performed acts by which it purposely availed itself to this Court’s

Jurisdiction, and Plaintiffs’ claims against Superpumper arise directly out of
Superpumper’s Nevadu-related activities.

The underlying judgment in this case relates to Morabito’s sale of BHI to Plaintiffs.
Throughout Morabito’s ownership of BHI, Superpumper routinely received funds from BHI, a
Nevada company. In fact, Superpumper received nearly $4,000,000 in 2006. Later, during the
transaction for the sale of BHI to JH, and in violation of the ARSPA, Morabito caused BHI to
pay legal fees for the benefit of Superpumper. Superpumper clearly availed itself to this Court’s

jurisdiction by accepting the funds from BHI.

Moreover, post-judgment, Superpumper, the Arizona subsidiary, was merged with CWC,
a Nevada corporation, in order to facilitate the fraudulent transfer of a significant Nevada asset
from a Nevada judgment debtor, all in an effort to evade the judgment itself. Given the timing,
and the effort to move the asset from Nevada to an entity formed in Arizona (and later soid to a
NY company) and from Paul Morabito to related third-parties, it seems clear that this was done
at the direction of Paul Morabito and his co-conspirators with the intent to stop or hinder

Plaintiffs from collecting on their judgment. Specifically:

s In 2009, Morabito’s tax returns indicate a tax basis in CWC, a Nevada company, of
$5,588,661. Exhibit 7.

e CWC’s three sharcholders were Paul Morabito, Salvatore Morabito and Bayuk. Exhibit
3.

e On September 28, 2010, less than two weeks after the oral pronouncement of the State
Court Judgment, the Nevada corporation, CWC (the parent company) is merged in to the
Arizona company, Superpumper (the subsidiary).

o Superpumper received what had been an asset owned and controlled by Paul Morabito -
over $5.5 million of shares in CWC ~ a Nevada corporation. Exhibit 10.

» Thereafter, Superpumper is sold to Snowshow, a NY company owned by Morabito’s
brother and his domestic partner.
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All of these facts, taken together, show that Superpumper, through its directors, officers
and shareholders’ (who were all Nevada residents in 2010) intentionally availed itself to
jurisdiction in Nevada by: 1) prior to the sale of BHI to JH (the lawsuit from this sale resulted
in the State Court Judgment), accepting funds from the Nevada company, BHI without providing
any value to BHI; and 2) post-judgment, accepting and participating in the merger of CWC and
receiving the fraudulent transfer of this Nevada asset with full knowledge of the purpose of the
transfer and of the fact. This is especially true given the presumption that the Nevada Supreme
Court has applied in favor of plaintiffs, that “[w]hen factual disputes anise in 2 proceeding that
challenges personal jurisdiction, those disputes must be resolved in favor of the plaintiff."
Levinson v. Dist. Ct., 103 Nev. 404, 407, 742 P.2d 1024, 1026 (1987).

Moreover, these acts directly give rise to Plaintiffs’ claims against Superpumper. The
merger of CWC, a Nevada company into Superpumper, an Arizona company forms the sole
basis for the claims against Superpumper for fraudulent transfer (NRS 112.140), civil conspiracy
and aiding and abetting Paul Morabito’s fraudulent misrepresentation. See Complaint, on file
herein at §934(h)-(j), 36-49, 73-81 and 82-85. Accordingly, Plaintiffs have met their burden and
made a prima facie showing that (1) Superpumper performed an act by which it purposely
availed itself to this Court’s jurisdiction; and (2) Plaintiffs’ claim against Superpumper arises
directly out of Superpumper’s Nevada-related activities.

Superpumper spends a great deal of time in its motion arguing that personal jurisdiction
is inappropriate under a “conspiracy theory.” Moftion at 6-7. However, the motion
misapprehends the basis for jurisdiction. Superpumper did not merely participate in a conspiracy
here. Instead, it was the recipient of a Nevada asset from a Nevada judgment creditor, and it
knowingly took the asset through the merger to facilitate the transfer to Snowshoe. This is !
similar to the scenario in Casentini, where the 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

3 1t is axiomatic that a corporation “can only act through an officer, agent or attorney.” Heinteiman v. L' Amoroux, 3
Nev. 377, 379 (1867). All of Superpumper’s acts here were {aken by Bayuk and/or Salvatore Morabito, both of
whom were Nevada residents in 2010 when the acts were taken.
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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. /d.
at 728.

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

fair play and substantial justice

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

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

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

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

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

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

First, the State of Nevada has an interest in keeping this case intact and in Nevada. The |
State Court Judgment was entered in Nevada against Paul Morabito, who was at that time a .
Nevada resident, and in favor of Plaintiffs, all of whom are Nevada residents. Paul Morabito has
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
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residents so they could better serve as recipients of Paul Morabito’s assets and as active
participants in his fraudulent scheme. One of the vehicles that was used to accomplish the series
of fraudulent transfers that took place after this Court’s oral judgment was Superpumper.
Nevada has an interest in overseeing judgment collection cases that arise from Nevada
judgments, and in enforcing Chapter 112 of the Nevada Revised Statutes, which the Nevada
Legislature chose to adopt to protect its citizens.

Second, Plaintiffs have chosen Nevada as their forum and believe that this action affords
them the most convenient and effective state court relief available. It is certainly not efficient for
either Plaintiffs or the interstate judicial system to require this case to be litigated in multiple
forums. Indeed, it would only reward Defendants for their fraudulent conduct. Moreover, the
position in the motion, that Superpumper should be considered a distinct and innocent Arizona
entity with no ties to Nevada is made all the more ridiculous by the fact that its attorneys
represent or have represented all of the other Defendants in this case. Similarly, Superpumper
readily took transfers from BHI, a Nevada company, and merged with a Nevada company, CWC,
thereby receiving Nevada assets. Simply put, Superpumper availed itself of the forum and can
fairly be brought to Nevada to answer.

Finally, there are no policy reasons for this case to be brought in Arizona. It certainly
appears that Superpumper was used to facilitate the fraudulent transfer of assets from Nevada.
There are no policy implications whatsoever.

IIL.
Conclusion

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

Superpumper’s Motion to Dismiss for Lack of Personal Jurisdiction.
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The undersigned does hereby affirm that the preceding document does not contain the

social secunity number of any person.

DATED this T day of July, 2014.

By:

GORDON SILVER

GERALD M, GORDON, ESQ.
Mevada Bar No, 229

Email: Lm%aﬂdmﬂhﬁnmm
JOHN P, DESMOND

Mevada Bar Mo, 3618

Email; | (TR ilver.com
BRIAN R. IRVINE

Mevada Bar Mo, TT58

Email: birvine/@ gordonsilver.com
100 West Liberly Street

Suite D40

Reno, Nevada 893501

Tel: (775) 343-7500

Fax: (775) 786-0131

Atrarmeys for Plainifis
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CERTIFICATE OF SERVICE
| certify that 1 am an employee of GORDON SILVER, and that on this date, pursuant to

NRCP 3(b). | am serving a true and correct copy of the atached OPPOSITION TO MOTION

TO DISMISS on the parties as set forth below:

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

Ceriificd Mail, Return Receipt Bequested

Via Facsimile (Fax)

Via E-Mal

X Placing an original or true copy thereof in a sealed envelope and causing the same
1o be personally Hand Delivered

Federal Express (or other overnight delivery)

addressed as follows:

Barry Breslow

Frank Gilmore

ROBISON, BELAUSTEGUIL SHARP & LOW
71 Washington Street

Reno, NV 89503

DATED this 1" day of July, 2014.
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EXHIBIT TABLE

Exhibit Description Pages
1 Affidavit of Brian R. Irvine 4
2 Fifth Amendment and Restatement of the Trust Agreement for 39
the Arcadia Living Trust

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

4 Legal and Accounting Fees paid by BHI on behalf of 32
Superpumper

5 Unanimous Written Consent of the Directors and Shareholders of 3
CWC

6 Unanimous Written Consent of the Board of Directors and Sole 3
Shareholder of Superpumper

7 Plan of Merger 4

8 Articles of Merger 2

9 2009 Federal Income Tax Return for Paul A. Morabito 42

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

11 November 10, 2005 Grant Bargain and Sale Deed 3

12 Relevant portions of the January 11, 2010 Deposition of 3
Salvatore Morabito

13 Printout of Arizona Corporation Commission corporate listing for 5
Superpumper, Inc.

* Exhibit page counts are exclusive of exhibit slip sheets.
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1 | GORDON SILVER
GERALD M. GORDON
2 || Nevada Bar No. 229
Email; ggordon@gordonsilver.com
3 || JOHN P. DESMOND
Nevada Bar No. 5618
4 || Email: jdesmond{@gordonsilver.com
BRIAN R. IRVINE
5 || Nevada Bar No. 7758
Email: birvine@gordonsilver.com
6 || 100 West Liberty Street
7
8
9

Suite 940

Reno, Nevada 89501
Tel: (775)343-7500
Fax: (775) 786-0131

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

12 || JH, INC., a Nevada corporation; JERRY | CASE NO.: CV13-02663
HERBST, an individual; and BERRY-
13 || HINCKLEY INDUSTRIES, a Nevada | DEPT.NO.: 1
corpoeration,
14
Plaintiffs,
15
vs.

16

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

21 Defendants.

22

23

2 AFFIDAVIT OF BRIAN R IRVINE
25 STATE OF NEVADA )

5§
26 || COUNTY OF WASHOE )

77 I, BRIAN R. IRVINE, do hereby swear under penalty of perjury that the following

28 assertions are true:

Gordon Sitver
Anomeys At Law
Suize 0
100 Woal Liberty Strael 1 of4
Rena, Nevada BOS01
{F75)343-7500
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1. Affiant is a duly licensed attomney at law in the State of Nevada and is a member
of the law firm of GORDON SILVER, attomeys for Plaintiffs JH, INC., a Nevada corporation;
JERRY HERBST, an individual; and BERRY-HINCKLEY INDUSTRIES, a Nevada
corporation in a Civil Action 13-02663 pending in the Second Judicial District Court in the State
of Nevada.

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

3 Attached to the Opposition to the Motion to Dismiss as Exhibit 3 is a true and
correct copy of the Chart: BHI Electronic Funds Transfers, January 1, 2006 to December 31,
2006,

4, Attached to the Opposition to the Motion to Dismiss as Exhibit 4 is a true and
correct copy of Legal and Accounting Fees paid by BHI on behalf of Superpumper, JH78636-
JH78639; JH78653-TH78662; JH78703-TH78719.

5, Attached to the Opposition to the Motion to Dismiss as Exhibit 5 is a true and
correct copy of a unanimous Written Consent of the Directors and Shareholders of Consolidated
Western Corporation, dated September 28, 2010.

6. Attached to the Opposition to the Motion to Dismiss as Exhibit 6 is a true and
correct copy of a unanimous Written Consent of the Board of Directors and Sole Shareholder of
Superpumper, Inc., dated September 28, 2010.

7. Attached to the Opposition to the Motion to Dismiss as Exhibit 7 is a true and
correct copy of a Plan of Merger of Consolidated Western Corporation with and into
Superpumper, Inc., dated September 28, 2010.

8. Attached to the Opposition to the Motion to Dismiss as Exhibit 8 is a true and
correct copy of the Articles of Merger of Consolidated Western Corporation into Superpumper,

Inc., dated September 29, 2010.
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9. Attached to the Opposition to the Motion to Dismiss as Exhibit 9 is a true and
correct copy of Paul A, Morabito’s 2009 Tax Return, prepared by Paul Morabito’s accountant
Stanton R. Bernstein, CPA.

10.  Attached to the Opposition to the Motion to Dismiss as Exhibit 10 is a true and
correct copy of the relevant portions of the January 22, 2010, Deposition of Edward Bayuk.

11.  Attached to the Opposition to the Motion to Dismiss as Exhibit 11 is a true and
correct copy of a Grant, Bargain and Sale Deed for a piece of real property situated in the County
of Washoe, State of Nevada to Paul Morabito and Edward Bayuk, dated November 10, 2005.

12.  Attached to the Opposition to the Motion to Dismiss as Exhibit 12 is a true and
correct copy of the relevant portions of the January 11, 2010, Deposition of Salvatore Morabito.

13.  Attached to the Opposition to the Motion to Dismiss as Exhibit 13 is a true and
correct copy of a printout of Arizona Corporation Commission corporate listing for
Superpumper, Inc.

14.  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 refating to the ARSPA. Plaintiffs also filed a Third-Party Complaint in the
State Court Action against the shareholders of CNC, including Salvatore Morabito {(Paul
Morabito’s brother), and Edward Bayuk (Paul Morabito’s self-described *boyfriend and
longlime companion™).

15.  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.

16.  Plaintiffs leamed through net worth discovery that Defendants had engaged in a
series of transfers in an effort to prevent Plaintiffs from collecting on the State Court Judgment
and to protect Paul Morabito from having any of his assets seized.

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

its September 2010 oral findings of fact and conclusions of law.
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DATED this day of July, 2014.

SUBSCRIBED and SWORN 1o before me
this _ =  day of July, 2014, by
BRIAN R. IRVINE.

BRIAN R. IRVINE
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CONFIDENTIAL

FIFTH AMENDMENT AND RESTATEMENT OF THE TRUST AGREEMENT FOR THE ARCADIA
SPENDTHRIFT TRUST HENCEFORTH TO BB KNOWN AS THE
ARCADIA LIVING TRUST

1, PAUL A. MORABITO), a3 Grantor e Trustes, declara that I have entared into this FIFTH
Amendment and Restatemant of the Trust Agreement for the ARCADIA LIVING TRUST on Thursday,
September 302, 2000,

1 esteblished the ARCADIA LIVING TRUST on February 14, 2006 and amended and restated it ils
cnlivety - and changed lts name to the Areadia Spendthrift Trust - on November 17, 2009, In Jamuoary,
2010, under Article 2 of the Trast Agreemant, I reserved the right bo amand, modify, or tevoke the Trust
Agreementar any of lts provisions, in whola or in part, atany time by a writing signed by me. Exercising
that elght, I completely amended ond rastated the Trust Agreement in ils enticely a3 get forfh below In
this document, so that nona of the previous provislons shall continue o be in effect, and changed its
name back to the ARCADIA LIVING TRUST, This complete amendment and restatement, and any
subsequent amandments, shall constitute the antire and exclastve statement of the terms of the
ARCADIA LIVING TRUST.

The property 1 have transferred to myself ay Trustee and ell property subsaquently transfarred o
the Trusies shall ba administered a3 provided fn this FIFTH Amendment and Restatement and any
sulpequent emendmants. Tha revocable trust established under this Trust Agreement shafl now be
Kknown as the ARCADIA LIVING TRUST. Successor trusts estabTished under this Trust Agreament shall
be known by tha names designated balow In this Trast Agreement or as nawed by the Trustee. The
Tnsstee may refer to these trusts by reference to the name of the Inceme beneficiaries of these krusts or the
tax olections made with respect to these trusts.

ARTICLE1
DECLARATIONS

11 Famlly Infarmation
1 am 1ot marriad, and 4m a restdent of the City of West Hollywood, California. 1 live part time with my
boyfriand and longtime companion EDWARD WILLIAM BAYUK. I have no Living or deceased
children. My father is SALVATORE ROBERT MORABITO, €, of 5t. Catharines, Ontarlo, My mother
Mary Dora Lorraine Morabilo is now deceased, 1have ane brothey, SALVATORE ROBERT MORABITO,
JR., also known as Sant Morabito, of St Catharines, Ontario, Canada; SALVATORE Is in a committed
reletionship with my brotber’s longtime campanion DR ANNA KOBYLECKY, of St. Catharines, Ontarlo,
Canada. 1hsve two sisters, KATHARINE LYNN PAZZARI of St. Catharires, Ontarlo, Canada, and
GLORIA JEAN MORABITO, also known 09 Goldie Marabito, of Belmont, Californda. Ihave two
nephews, the sons of my sister KATHARINE LYNN FAZZARI, SAMUEBL PAZZARI and VINCENT
PAZZARY, both of St. Catharines, Onlario, Canada.

12 Propety Information

. Atthls Hme, all my propesty is my geparts propaty.

ARTICLEZ
RIGHTS RESERVED BY ME

As Grantor, § reserva the following cights under this Trust Agreement.

A Right to Add Froperty to the Yrust Estate
- Iruawethaﬂghtbmfernddiﬂumlpmpuwbmmduﬂngmyuleﬁmeandatmydenth.
All such property bransferred to the Trustee shall be added t tha trust estate and administered as
provided In this Trust Agreement. “The Trustes i3 authorized and directed to accept the additions to the
trustestate, Any other person may transfer proparty to the Trustee to ba addad fo the trust estata,
provided the property is acceptable to ma (i lving) and the Trustee,

23 Right to Withdraw Property from the Trust Eatale

. [ ruserve tha right lo withdraw at any time all ov any portion of my proparty held in the brast estate,
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The property deacribed in any notica of withdrwal shall ka dellverad immediately to ma, Upon any
withdrawal, the property shall be bransferred to mo a Uf the trust had not bemn created.

3 RUght to Amend the Trust Agreemant
, 1 reserve the right to amend at any time all o7 any purt of this Trust Agreement, without cblatning the
corsont of or giving notiee to any benoficlary.

24  RighttoRevoke the Trust Agroement
. Lreserve the right to revoke at any tme all oz any part of this Trust Agresment, without cbtaining the
consent of of glving notlce to any baceficlary. If this Trust Agreement lo revoked in wheleor in part
during my Wetime, the Trugtes shall immediataly daliver to ms the entire trustestate or the portion of tha
trust estate subject to revocation. Upon any such revecation, tha property shall be transferred to me as if
the trust had not been created. Upan my death, thi Trust Agreement, and all trusts established under
this Trust Agreement, ahall become irrevocabls and not guhject to amendment.

25  Rightto Appolnt and Rensove Trustees

. | veserve the right to appoint, designate, and remove trustees,

26  Right to Direst and Approve the Trustoe's Actlons
. 1 reserve Lhe rlght to direct and approve the Trustes's actiens, including the Trastes's investmant
declsfons and the use of trust property aa eollaterl for any pasonal obligations of mine. My approval of
the Trustee's actions shall ba binding upon all other

27  Exerclseof My Reserved Rights by Others
. Theﬂghbmmdmmudmﬂ:ednbwempmmllnmea.nds}nllnotbemﬂnhhonmy
behelf by any other person.

28  Mannar of Exerdsa of My Reserved Rights
. | may exercise meﬂghsmvedmmuﬂybyaalgnedwﬂdngdellvemd to the Trustee, This Trast
Agreement may not, however, e revoked or amended by main oy Will,

ARTICLE3
THE GRANTOR'S TRUST

The following provisicna shall apply to the distrilntion of tha trust estate during my etime.

31 Distributions of Income and Principal
. Doring my lifetite, the Trustee shell distribute to ;e thatamount of net income and pincipal as b
direct. Further, {f{ become incapacitated, tha Truatee is authorized to distribute to any person whom 1
ant then legatly oblignted to support or who hag been recelving support from me that amount of net
incoma and pﬂndpalutheTmmdmappmpduelnhhwherdhueﬂmbmﬂmemwppmt
Also, the Trustea is authorizad to dlstribte to me that emount of niet incowma end principal, up Lo the
who!euflhehusteshm.as&te'rmsmdeamsappmpdﬁleh&lemrdsadhisothudhnﬁomuﬁng
myaccustomedmamofMaummmmmmwmsmofmpm The
TrusheashslluaﬁseMﬂm&onhallbmlmm.anﬂﬂmﬂgbbo!mahﬂumﬁmmﬂbe
of no importance. The Trustee skall accomulate and add any undistrbuted net income o principal

32 Gifis
. Tha Truates lg anthorized to make distributians directly to persona designated by me. Purthermore, the
Trustee1sau&mdmdhmakegtﬂsbmﬂmemygmpmgmmlsmundudhgg&umwmw
avnilable federal gift tax annual exclusion smounts or liferime exemption or excluslon amounts, at the
some fuvel and to the same persons ag I made gifts. The Trustea may fulfiit any charitable pledges made
by me. Glfts may be made oubright or In tust, In making tha gifts authorized under this section, tha
Trustoe may follow the directions given him or her by any agent acting for me under a durable power of
attormey that expressly grants to the agent the power to continue my planof giving. Alio, the Trustee
may dlstribute ncoms o principsl to an agent acting ander a dutabla pawer of attornay execnted by me
u:enableﬂ\aagmtbmakeglfbaspm!dednnduhdunblepowmufaﬂnmey,indudlnggmslo
charitable organlzations.
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33 Quallfeation for Covernment Bepefils
, Tauthorize the Trustes to take any actiona Fat the Trustes determines to be appropriata ar necessary b
conncciion with my qualification for or receipt of government betafits, fucluding beneftts (whethar
Incoma, medical, disability, or otherwise) from sy agency {whether state, federal, or otherwise), such sa
Socla) Security, Medicare, or supploments] security incomo/state supplementz] programs.

ARTICLBA
ALLOCATION AND DISFOSTTION OF THE TRUST ESTATE

Upon my death, subject to the paymentaf, or setisfactory provision baing made for, all dabts and
s Mu@gMM}thaﬂmMuﬂdﬂpﬁﬂmd&emathm&
by the Truates, '

41  Disposition Upon My Death
. Upen mydmﬂuﬂ:ehusmeshaﬂnﬂmbﬁwuﬂmhulmﬂ.!nﬂndhg&epupmyhddmﬂum
estabe at the date of my death and the propexty transferred to the tnust estale by veason of my death, a0

Follows:
1) Cifts of Tangible Persanal Property
. "The Trustee shafl make distributions of my tangible personal property as provided in Articla 5
{5}  Giftacof Real Propety
. ﬂmTrusEeMmakedlsu[hnﬂmanlmymlpmpWaspwﬂdedhmude&.
{9 Glfts of Monaey and Qther Property
. mtrumshnumhdbmbnmdmmymdo&amwumldedhmz
(§)  Balance of the Trust Ealate
. 'l‘heba!ancufﬂmmﬁhmshmuhuuhwstmdadm“mawmmm
uwmw{mwpmdmswwunﬂm&bm{'ll!}yembllmvmgmydnlh. On
the unﬂlannhamyofmydeaﬂswmahhgbahmd&a trugt estte shall ba diatrituted as

M wmm)mmybnmemmwwmmm
BAYUK, provided he survives me. 1f EDWARD does not survive me, *
tho gift shall ba distributed to oy brother SALVATORE ROBERT
MORABITO, JR., if ha s then fiving, and i he {a not this distribuion
ghall ba madain equal shares to oy aephews SALVATOREFAZZARI
and VINCENT FAZZARL

(ify  Thiry mum)mwmmsnnvammnomrmm

od he survives me. ¥ SALVATORE doss not survive me, the

shall be distributed mmypummWARDWILuﬁMBAME

helsthenﬂvlng.andifheisnotlﬂsdwbuuonmnbamademqml
MuhmymMWSSAMURFAZZAMMVINCBN‘TPm

hm;mmsmmmwmmmumﬂdpmdmhm
recognition i attocated to fund a pecuniary amount shall, if possible, be allocated to fund non-pecuniay
shares. mmwumdhalmdmammmbmwhmmmwm Thi=e
assets include: lmmsofhmmehmpeuofaduedmﬂpmﬂmhﬂyinmmmpmﬂmplmw
contracts of deferredl compensation paid in instaliments); installment sale contracts; and Bfe insurance
mnmcbhwhld\meumferﬁwmwaundumcsm_lmayapply.
ARTICLE S
GIFTS OF TANGIBLE PERSONAL PROFERTY

Upon my death, subject to the payment af, or satisfattory ptovision being made for, all oy debls
and tres {tncluding all Batabe taxes), the following distributions shall ba made by the Trustee érom the

3
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lrust estale.

All my Lnterest in my tangfbla personal proparty, together with any Insurence on euch property.
ghail be distylbuted by tha Tustes outright to my longtime companlon BEDWARD WILLIAM BAYUK, ¥
fre ls then living, and ¥ ke is not eald tangible persomal property ghall bra distribated to my brothar
SATLVATORE ROBERT MORABITO, JR.

ARTICLE6
GIFTS OF REAL FROPERTY

Upon my death, subject to the paymant of, or satisfactory provislon belng made for, all my debis
and taxes (Including all Estato tea), no distributions shall be made by the Trustee.

ARTICLE7
CIFTS OF MONEY AND OTHER PROPERTY

Upon my death, subject to the payment of, or satisfactory proviston being mmada for, all my debly
and taxes {including all Estata taxes), the following dlstributions shall bo made by the Trustee,
71  Gifta of Money

& Fublicly Traded Securities

Nona.

pravisions, untd the date tan (10} years following my death. On the date ten (10) years after my death, all
trust aasets ramaising In hMthsMhMﬂMhmde&m of
Saclion 4.1{d) above. Aurmmmrmtawmuumnummusrmnhum
trust established under this article,

81 Malntenane of Real Property
Mone

82 Distribution of Net Income
. After pmﬂdulgforuxnexpmouahedmwnsal and 82 above, the Trustee shall distribate the
remaining net inome in monthly or other convenient installmants, but at least anrmatly, to the follawing
bencficiarles in tha percentages indicated until the trust terminates on the tenth anniversery of my death:
{2 Boventy percent (70%) to my longtime mmpatdanEDWARDWI(HAMBA‘!UK.
()  Thirty percent (36%) to my ‘brother SALVATORE ROBERT MORABTTO, J.
1f a beneficlary under this Section 83 dieg before the trust terminates on the tenth anniversary of my
death, the deceased beneficlary’s shate of et income shall be realincated on an angolng basis bo the other
bemeficlary named in this saction If then Hving.
83  Pinal Diskibution of Trust Estate
. On the enth anniversary o!mydml‘h,nrn‘punﬂteemﬂel death of thalast to survive of the banaficiaries
stanted in Section 8.3, tho Restduary Trust shall terminate and tha Trustes shail distribute the remaining
assels of the trust estate In secordancy with the pravisions of Section 4.3{d) above.
ARTICLES
GENERATION-SKIFFING PROVISIONS

4
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91  Genarden-5kpplng Trznafer Tax
. Lintend to use effectively all available genemtion-skipping transfer tax exemptions, including the
exemption avafable under the elaction suthorized in LR.C. §2652{2)(3). All provisions ef my Will and
this Trust Agreement shall be carsiued in a manner consistent with that objective, and to the extent
possible, 5o as to create and maintaln trusts or shares of the tust estate that have inelusion ratios of either
2010 or ohe and ace entirely exempt or nenexempt from GST tax. .
82 Allecation of GST Exempton
. in allocating tny GST exemption, the Trustea may includa or exclude from that allocation any prapety
as to which 1 am the tranafeyor for GST tax purposes, including property transferred prior o my death.
The Trustee's decistony may be based on my estata tax reburn, gift tax retums, and other information
known o the Truste. Tha Trustee shall altocete the exemption in good fuith, butshall not be required to
allocats the exemptlon to benefit the various transfareas or taneficiaries of the proporty equally,
propartionally, or in any other particulay magner.
93  Divisionof Trusts
. "Tha Trustee (other than Issue of mine) may divide any trust into two or mora separate trusts to ¢reate
cneormoretrusuwuhmets:omplalelymptfmmanynppﬂuﬂmofuq@t‘hxurloquhm
g0 that the federal generation-skipping tax Incluglon ratio for each such trust shall be ether zeo or one.
Divisiona shall be made based on the fatr market value of the assets at the ma of the divislon, If
permitted by the segulations under the GST tax, the allocation of property between of among separate
trusts created fmmaMemtmmwmmywmﬂhmmdhmwﬁmm,m
tha divislon may be non-pro rata. All traatsso establlshed shall be administered unider the sams terms 28
would have applied fa the undivided trustor trustshare. Tha Trstee Is directed to divide any trust that
nmybesubju:tbﬂle@l'uwmoupmmwbumaeqmmumqualvﬂue.bntwlmhm
terms and with the samae bansflclarles, 8o that the transferar's exemption under LR C, §2631 may be
allocated mommmtbmmdhoﬂmmdkpmpuﬂuatﬂyhmm
54 Allocation of Assels
. The Trustee may allocats any property payableor distributable to tha trust or any of ils sub-trugts 5o
that all trusts or property with an Inclusion ratip of zero ghall be aliocated to o trust with an inclusion
ratio of zero and all Imssorpropertywlthanluclnﬁcnmﬁoohﬂm than zero shall beallocated to &
trust with an inclusfon ratio of other than zeco. The Trustee may alocate any property that may become
payable or distributabls to the trust to one of lts sub-trusts to the exclusion of the other trusts or
disproportionately betwsen the sub-trusts.
“"Vo8  Ganeral Power of Appeintment Granted to Beneficiary
. 1Fupon tha death of an lssus of mine who 15 a beneficiary of an izrevocabla trust created under this
Trust Agreement, the trust estate of his ot her trust would pass to or in trust for the banefictary’s lssue

uhallhavetl:epowerbappointwthehneﬂdmy‘sembbyhhurherm[whawumﬁmmed o
probiate) expressly referring to and exercising this power, the seallest fractional share of the trust that
would ba necessary tnreducemthemhimummeuggmga!eﬂshmhmandesrmpnymenpmﬂte
bensficiary's death.

5.6 Geners] Power of Appointment Conferved by Truatees
. Thn'l'msteemaygramabmeﬁdasyagumalpowexdappumbasﬂmtmmdeﬂmdhmc
gm.overﬂtatbmeﬁciuy'sshmolthekusteswa,pummlowhkh that beneficlary may appoirt the
principat and or undistributed income of that ghare to oe of mare peraons and entities, indluding his or
her own estate, and on thoge termd and condiBions, either ontright o in trust, as he of she may appoint by
a Will (whether ornot admisted to prolate) or other written Instrrment expressly reforing to and
exereising this general power of appaintment. A grant of power may limit the amount subject to any
general power of appointment, require that it be exarcised jointly with another person or persons, or
otherwlse linpose Hmlts or conditions en ifs exarcise. ‘The Trustee may alzo eliminate or tandify, atany
ttme ondl for any reason, a general power of appointment granted by the Trustee. ThaTrustee shalt
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promptly notify the beneficlary in writing that they have granted a genera) power of appolntment to the
benreficlary over trust assets,

The foregoing provisions shall not apply to a beneficlary who fs serving as a Trustee or Co-
Trustes, except that a Co-Traslee or successor Trustee may exercise the foregoing power to granta
general power of appointment in faver of tha beneficiary who is a Trustee. No beneficlary shall have the
potver under this Section 9.6 to amend his or her share of the trust estate in a manner that would increase
his or her benafits, or to grant himself ar hierself & general powar of appointment.

97  No Trustee Liability
. The Trustea shall not be Labla for any exerclsa or nonexencisa of any of the powers granted undor this
article

ARTICLE 1O
DISCLAIMERS

101  Disclatmes Allowed
. In nddition to any rights granted by law, any person grantad any sight, title, laterest, benefit, privilege,
or piwver under this Trust Agreement may at any time renounoce, release, or disclalm all or any past of
that right, title, interest, benefit, privilega, ar powar, fnchrding his or her right, Hile, and Interestin and to
trust income or principal The natural ot legal guardians of a minor shall have the authority and power
to disclaio the interests of the minor; the conservator of the estate of the person shall have the autherity
and powet ko disclalm the interests of the conservatee; the fiduciary of a bust or estate shall have the
autharity and power to disclaim the interests of the trust or estate; and the youngest adult ancestor of any
unborn, unknewn, or unascertained issue shall have the power to disclaim the Interests of those lssue.

102  Disclaimers of Froperty Intecesta
. Inguuﬂ,adkdahnarummdaﬁmdapmmmmﬁaﬂmmmmmmut
Except as otherwise expressly provided in this Trust Agreesuant, any interest in propesty so disclaimed
shall be sflocated or distributed as if the beneficiary had predeceased the person from whom (he interest
in the proparty would have been recefved, Fusther, except as otherwise expreasly provided in this Trust
Agreement, if  baneficiary disclating his or ker entire Interest in one or mora specific assals held in any
trust, e assels shall be distributed from the trustas if the baneficlary predeceased the person from
swhom the interast in the assets would have been recelved, Ifall iving current and contingent
beneficiaries disclaim their interests in the trust, any contingent semafnder intergst shall ba destroyed and
the remainkng teust property shall pass 8 provided in Section42.

103  Disclaimers by Trustea
. Any person granted any fiduciary powez, authority, right, privilege, or discretion (Fiductary Power®)
under this Trust Agreament or under the lsw applicable to this trust may atany tme renounce, releass,
or disclaim all or any part of such Fiduciary Power. Unless otherwise expressly provided in the .
diselafmay, if any Flduciary Power shall be dischimed, the powar shall ceasa to exist and shall riot pass to
any successor fiduciary, Tha disclalmer may expressly provide that the Fiduclary Power shall be
excroisabla by the remaining Trusteas, i any, or any successor Trustees.

104  Effective Dlsclaimers
. To be effective, disclalmars must ba In writing, algned by the disclalming pereon, and Lrrevacable.
Disclatmars shall be effective only upon delivery to the Trustee of to a eonrt having furlsdiction over tha
adminstration of the trust.

ARTICLET1
PAYMENT OF DEBFTS AND BXPENSES

The following provisions shall apply upen mvy death to the pryment of my debts and expensas.
Bxpanses

111 Pagmenlof Debisand
. Upan pay death, the Trustee may pay on my behalk, in the manner and at the time the Trustee

é
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deterrolnes, any and all of my outstanding unsecered debis (Including unpald tax Habllitles arising priar
1o my death and interest and peaities imposed on those tax labilites), expanses of lagt [ness, burial and
funera! clatms, expenses of estate administration, any allowances by court order for those parsons
dupandent upon me, and any other propar expensea of my eshate,
1.2  Payment from Trust

. The Trustee is authorized to pay from the assets of the trust my dabs and expenses that my Exesutor
may request. 1f there are insufficient assets tn my probate estate to meke any gifts provided nndez my
WIIIurtopaymydabuandecpenses,wkthuemmﬁdmtmh{nmyprmmmmmlnthewle
judgement of the Trustes, it would be to the advantage of the estate that those gifts or payments ba made
from the pssets in the brust, the Trustee may pay from the assets of the trust all of those gifts, debts, and

1F the assets of my probate egtate {axclusive of residential real property and tangible personal
property} are ingufficlont to pay all unsecured debts, funeral expenses, and expenges of adminfatration,
the Trustee may pay to my estate from the principal of the trust estate that amount that my Executor may
request for those purpases. The Teustea shall notbe under any duty to take part in determining the
amount of thase debis or expenses, and may rely upen the written certification of my Executor for the
amount to be pald as authorized by these provisions, ‘The Trustee shall be under no duty tncen in the
application of any such payment. The Trustes shall not require any relmbursemant for payments made
to my Executor,

ARTICLE12
PAYMENT OF ESTATE TAXES AND GENERATION-8KIPFING TRANSFER TAXES

121  Paymentof Estata Taxes
. All Bstate taxes and charges imposad upen any property by reason of my death, whather passing under
tive Will o not, shall be pald (1) first, by my Executor out of the residue of my probate estate, to the extent
funds are sufficlent, and {2) second, by the Trustee out of the residus of tha trust estate. ATl Estato taxs
shall be pald without prosation or relmbursemant from any other property or pesson,

122  Paymentof Generaion-Skdpping Transfer Taxcs
_ All GST taxes attributabla to a direct skip occnrring upon my death, ard with respect tp which § was the
transfasor, shall be paid by the Trustes from and charged against property consfituting the trangfar, as
provided in LR.C. §2603(2)(3) and §2600(b), AllGST taxes attributable to a laxable distrlbution cccurring
with respect to eny trust established undez this Trust Agreement shall be pald by the trnsferee, 0
provided in LR.C §2603()(1) and §2603(b), All GST taxes atisibutable to a taxable termination occurring
with respect to any trust established under this Trust Agreement shall be paid by the Trustee and charged
agairst the property transfaree, as provided in LR.C, §2608(a)(2) and §2603(b).

123 NoProration
. Nopnrdmof&ehmmorﬂﬁmmﬂeummmpmﬂﬂmmﬂhmm
pmmdammwmvemdﬁmwmaﬂ&dbbemﬂhundummmt

124  Reserves
. The Trustee may establish reserves from trust income and pcincipal that he oz ke consldem necessary
for the payment of Estate taxes.

125  Yax Elections
, The Trustea shall have the power,lnMsorherd!mdhmtohkemyacﬁmand to make any election to
minimlze the kax labiltties of my probate estate, eny trust, and the beneficlaries. The Trustee may make
thoge slections and allocations undey the tax laws as he or sha deems advisable, The Trustes may, but
shallnot ba required i, allocata the benefits of an election smneng the various beneficlaries ar make
adjustments in the rights of any beneficlarieq or between the incoma ard principal accounts to
compansats for the consequemces of any fax election or any investment or adminfstrative decision made
by the Trustee that may hava had the effact of directly oy indirectly preferring one beneficlery or group of
benufletarles over anothae.
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ARTICLE13
THR APPOINTMENT OF TRUSTEES

Tha foitowing provislons ghall apply to the appointment, designation, and rempval of the
Truglee,

151 My Powers of Appointment, Designation, and Removal
. Dnrhgmyufah-m.lslmnhavemepawhamkmdsipmudmwe.wiﬂlwwiﬂmmtum
Trustees end Co-Trustees. lmayappnhtu:da!gmleh\dlvhlukmeuﬂhbmuTmm Tmay
appointurdesigmﬂ'l‘mmsbmdmahmﬁhmmwm\ﬂmowpwmmdhm
currenlly or in the future. Imyahopmcdbethemdiﬂummdmgomﬁ\sﬂmuuona.au&oﬁm
and dutles f the Trustees [ appoint or deslgnate. Furtker, I may designate a serles of persons lo serva a3
Trustees ruummgmyduthwhnowhsmauﬂmdgmﬂomwmbﬂny.fmmmmtnsurwo!
any Trustee Thmshaﬂbemumitmthenumherefﬁmulmaymuhamefmgnhgpom Tha
appolntments and daisnaﬁmshaﬂba!nwﬂlmsandshﬂ be filed with the current Trustee of the trust,
AN my appointments and designations shall he revocable and amendable by me unless I provide
otherwise. Allmyappdntmenunnddmipuﬂmssuﬂmumeh be efectiva after my death and shall
mkepmedmmmﬁenppanmdemduuymwomdmbuuﬂa

132  Initial Trustce
. Pnnunntlomywhapmemlappohtmpeﬂummmmﬂsmhmu
Agreement.

133  Succassor Trustees
. Upon my death or Incagacity, I appoint ROWERT BERTRAM DURKE o serve as Trustee. If ROBERT
BERTRAM BURKE should hﬂo:bemmembhwnnwﬂinglnmumlappﬁltm
RAVENSCROFT to serve ag Truskea.

334  Hlling Vacandes
. Ifuacm:ylnaMMpmumhwﬂnedaonmﬂedhthmmmbm
California court hraving jurisdiction over the trust shall appoint one oy more Trustees upon the
application of any former Trusbes of wmbensﬁﬂaly.cumlnmhgmt

. If, due to liiness or other cause, an individual Trostee 5 Mpmﬂly,butnﬂpmenﬁy.mhh lo
give prompt and inmlligent consideration to the financial and administrative matters affecting the trus's
for which ke ar she serves as Trustee, tha other Trusteco may, during such temporary Incaperity, make
any and gll declsions regarding the trustestata as though the incapacitatied Trustee weza not then serving.
lndeurmlningtheMmpmwmpadtydmmﬁvﬁuﬂmmmmmmmlyona
wmmuormmmnshmmﬁmaumedphyﬁmwhuhmmed&emmhhﬂ
individual Trastee. The other Trostees shall incur no Hability whatscever to any baneficiary as & result of
any action taken under thia secton.

136 Removal of Trustees
. FdlwlngmydaammwmwnuAMBMUKmymmmidumimﬂmdappdma
Trustee or Tragtess other than himself to succeed the removed Trustee, provided at least one adult
income beneficlory and one ndtﬂtpmmpﬁvemnlndﬂba\aﬁdmy}uhh the exarciss of this powar.

1A7  Effecive Dates
. Any and all appointments, dslgmthns,mwah,ormouumaffxﬁngammmsmﬂbs
n.adewammmmuwmmmuﬂedmmmmwmmm
removal, or revocation. The wrillen ipstcament shall be effective vpon ifs delivery to the current Trustee;
provided, however, that tha appointment of n successor Trustee o Co-Trustee shall become effective only
wpon the memhwﬂMaampmofﬂuwmmxmmmdﬂﬁswrMmpm
m&lepmwhonppohledhknorher.ﬁaoﬂMMorﬁmmmwﬁndﬁ

128 NoBond
. N bond or other security shall be requlred of any Trustee named in this Trust Agreement oz of any
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Truslea appointed or designated In the manner provided mder this Trust Agreamentunless the terms of
: the appolintment or designation requirea bond. The foregoing provisians shall apply wheiher the
i "Frustee sasves alons or ogather with one or more ather Trustees.

189  Adwminiatratoy, The Administcator shall pravide such services to tha Trastee by way of
accounting, tax and planning purposes, and advise the Trustes and the Beneficlaries ag lo the intent and
implementation of each and every provision of thia Trust. The Administrator shall be reimbursed based
on his normal hourly rate, ag well as recetve an anmual base stipend of one dollar ($1.00).

ARTICLEIS
THE FROTECTION PROVIDED THE TRUSTEES

The following provisions shall epply to exch of the Trustees serving under this Trust Agreement.

141 Resignation
. Each Trustes shall have the right to resign his oz her position at any time without the consent of any
beneflciary or the approval of any court. A Trustee may resign for any reason by delivering a written
resignation signed by him orberto tha successor Trustees, The resignation shall b effective according to
jts berma, But, If Bee resigning Trusiee [s the sole Trugtee, the resigning Trustea shall continue to be
respongtbla for the trust property untll itis delivered o the suocessor Trustee and shall continuze to hold
ttle and mdytoﬂteb'ustamlsand administer the trust assets and perform the actions thatare
reasonably necessary to preserve the trust property and to complete the Trustee's administration of the
trust, until & successor Trustee has beean appolnted and has accepted the position of Trustea.

142 Compemation
. The Trust=e shall be entiiled to pay himself an anmial fee of one hundred and twenty thousana dollars
(5120,000) for the pedmmdhhorhwduﬁuarﬂmk@smdmd a3 Trustee, A Trostes thatlan
corporation or partnership shall hawﬂﬂedbmmpmﬂunfwihwﬂmhﬂmamntmdnm dme
specdfied in its Schedulo of Fees and Charges established from time to tima by it for the administration of
trust accounts of & chatacter similar to this ona and in effect when services are rendered, This
compensation may be paid without prior court approval. The Trostea shall bs eimbuseed for reasonabla
expenses actually and propesly incurred by him er het in the administration of the trast

“The Trustee also i3 authorized to pay to the attomeys and accountants retatned by the Trustez to
pudvise him or herin the adminlstratian of the trust those amounts far fees and costs as the Trustee shall
deturming In his or ker discretion, The Trustes is anthorized to pay these fees and costs without first
obtaining approval of the trust baneficlaries or the court having jurisdiction over the trust. Thesa fessand
costs shall not be offset against tha compensation payable to the Trustee.

A Trustee may waive his or her right to compensation for his or har services ko be readared o the
trust estate. The waiver mustbe in writing and signed by the persan in advanoe of rendering the services
for which compensation Is being walved, A waiver may b limited in duration or limited to specific
services.

343  Dual Compensation

. A‘Trustee seeving as a director, officer, paciner, o employee of any corparation, partaership, or other
busiress I which the trust owns an fnterest shail also b entided to recelve reasonable compensation for
tis or her services renderad as Trostee in addition to the campenaation belng paid to him or her by such
bhusiness. The compensation pald to the Trustes in either capzcity shall not be offset against the other. A
Trustes who is an investment advisor, attorney, accountant, or nther professional shall not ba disqualified
from rendering professional garvices to the trust and being compenaated on a reasonabie basls therefore
in addltion to 2ny compensation that he or she otherwise isentifled to secelvo as Trustze. Neither shall a
firm with which a Trustaa is associated as a partner, officer, or employea ba disquallfied from dealing
with, rendering services o, or discharging dutles for the trost and being compensated tharofore on g
censenabln basis, A Trustee Is anthorized to retaln himself or harself or any £irm with which heor she i
nssociated to render investment, lzgal, sccounting, or other professional sarvices, ’

144  Rightof Indemnification and Relmbursement
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. ATrustee shall be entitled to indemnification and retmbursement for any expense, loss, damage,
Hiability, costs, or claim (including, without limltation, attorney’s fess and coats of Hiigation) incurred by
the Trustes by reason of any eet performed or amitted to be performed by the Trustee, acting in good
fith, In the administration of the trast. The Trustee shall be deamed to have ected in good faith on behalf
of the trust if the Trustee acted ina manner reasonably beileved by the Trugtee to be within the scope of
his ur her authority and in the best intetest of the trust and its beneficiaties. Notwilhstanding the
fmcgolng.aTmlmshnllnotbemdwuﬂMonﬂnwursedwiﬂ! respect to any expense, [oss, damage, or
claim incurred by reason of any breaches of trast, by acta oz emissinns, commitied intentionally, with
prosa negligence, in bad faith, or with reckdess indifference to the interests of the benaficaries,

145  Notceio the Trostee

. Untl the Trustes receives writien notice of any bisth, marriage, death, orether event affecting the rights
of bonefictaries to paymenta or distributions from the trust, the Trastee shall incur no UabDity to any
persons whosa interests may have ‘teen affected by that event for payments or distributions made by the
Trustea in goud fafth as though the event had not occurred. .

146  Confidentiality of Trust Agreement
. Except as otherwise provided in this Trust Agreament, the Trustea shall not disclose the contents of this
Trust Agreament, or tha fact of lts existence anless required % do so by law orapplicable regulation,
regulatory authorities, or tegal process, without my prior written consent. The Trustee may, however,
disclose the Iermso!thmstAgmemmtwhﬂemmryhmwthhorhupowm.hmlmﬂu
righta and remedlaahelonglnglommborasmquhedbyaoourthltswpmhlmoﬂhah-ust. The
Trustee may alsa disclosa the contents of this Trust Agreement to persons employed by him or her to
advise o7 aasist him or her In the administzation of the trusts, including attorneys and acteantants,
provided thesa professionals agree o keep the diselosed information confidential on the same berms as
provided in this section,

147  Disclosure to the Benefidarles
. During my lifetime, the Trustez shall hava oo duty to provide any information regarding the trust to
anyone othar than me.

148 Reports and Ascounts
. Thereby walvenl!slammrquukemmts,thntmemmmdem report or acconnt o the
beneficiaries of the trust The Trustea shall not be required to make any current reports or rendey any
annual or other perindic sccounis fo any trust beneficiary or to any court, whether or not required by
sttube, except pursuant ko coust order. The Trustes may take action far the approval of his or her
accounts at the Bmés and befora the cowrls, or without court proceedings, us he or she determines in the
cxorcise of his or her discretion. The Teustee shall pay the costs and expenses of such actior, induding
the compensation and expenses of accountants, atomneys, and guardlans, from the principal oz Income,
or both, of the inust as he or che determines.

149 My Right to Release Trustze
. I reserve tharight to exacute a release, with oz without an account, approving the administration of the
trust by the Trustea, A relsase shall discharge the Trustee from any accountability end liabillty to me or
my estte or to any other persons intarested or clalming to be interested in the trustas (o ol matters
covered by the release ar i the account, if any, with the same effect a5 if an account of the Trustee for the
periad concerned had bm]udtdaﬂyuuledmmowedlaapmdhgbwmch thase other persona
{including all interested parsons) were parties. No beneficiary ather than me or my Executor ghall berve
therighuoquesﬁonuramrtanyIlabﬂitybyumm:s!aeforthemm@ucuoromhsiom dwing my
lifetime. .
1410 Right of Trustee to Sernre Releages
. 'nmmsm'sauihorlmdbmu!mmybawﬂdmyafuﬂmdcomhmmmmanymddl
{tabllities arising from the Trustea's administration of e trust and the beneficiary’s wiltten appraval of
any account or repart of the Trustee. Tha relesse of appraval shall be binding and conrlusive upon the
boneficlary and upon all of the benelichry's lksua (ineluding then unbormn, ankuown, end unascertalned
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ixsuc) and otier successors In Inferest who may then hava or later acquixe any intevest in the separate
tust All written Instruments to ba dellvered to or execated by a baneficlary may be delivered to or
executed by the legally appotnted conservator of any incompetent beneficiary or a parent or legal
guandian of a minor beneficiary, Whan so delivered or exectited, the written instroment skall be binding
upon the beneficlary and shall be of the sama force and effect as if delivered to orexecuted by a
enefclary acting ander no legal disablity, The foregoing provisions shall apply to oll repontg,
statemanis, accounts, releases, and notices, as well as documents appointing, removing, or ng
“I'rustecs. However, the Trustee may not conditlon the parformance of his or her dutiss on the delivery of
such a releasa.

1411  Consultation with Legal Commgel

. The Trustes may retaln and consult with California based legal counse] on any mattera related to the
aclministration of the trust or the construetion or interpretation of this Trust Agreament, and ] enconrage
the Trustee to do o, The Trustea may seloct the legal coungsl to advise or represent him or her, and the
Trustee la expressly authorized to pay the fees and costs of the legal counsel from the trust estate, The
tinte, place, subject matiey, and content of eny such consuliation with legal counse), all communication
(wrltten or oraf) between the Trustee and legal counsel, and all work product of Izgal eounsel shall be
privileged and confidential and shail be absolutely protected and free from any duty orright of
dlsclosure to any successor Trustee or any benaficlary and any duty to scocmnt. Tha Trustes shall,
howeves, indlude the ameunt of any disbursement for the legal counsel fees and <osts in any reportor
account prepared by the Trustea for the perfod during which the expenses wera paid,

1432 Teliance on Experts and Others
 The Trustes shall be entifted to rely on the infosmation, opinfons, reports, or statemenis (iecluding
financlal statwments end other fnanclal dats) prepared by his or her mansgers, atiormeys, accountants,
(rokers, investmonts connselors, and ofher exparts, even if they ar associated with 8 Trustee, prepared
by such parsons as to matters which the Trustes raasonably belleves to be within that person's profession
or axpert compatence, and shall not be iabls for losses resulting there from. The Trustee may act without
indepandent investigation upon the recommendations of any attornays, auditors, accountants,
Investment advizets, appraisers, or othar qualified experts relained by the Tustes, even if they are
associnted or affilisted with the Trustee. The written opinien of any guch expert submitted ko the Trustes
shall be a full and cemplate authorization and protection with respect to any action takes: or not taken by
the Trustee in good faith,

1413 [xtent of LiabHty
. 1 ta rot want tha Trustes to be persanally Habla for his or her good falth effarts in adminkstering the
trus estate.

{a) In general
. A Trustee ghall not be personafly fiahle to the trust or its benaficiaries, and shall be held harmless, for
any loss, expense, damage, ot claim incurred by the Trustos by reason of any ect pesformed or omitted to
b performed by the Trustee, acting in good faith, in the edministration of the trust, The Trustee ghaltbe
deemed 1o have acted In good faith on behalf of the trust i the Trustee acted in a sanner reasonably
beileved by the Trustee to be within the scope of his or her authority and in the best interest of the trost
and its beneficiaries, Purther, a Trugtes shall not be parsonally Linbla for ebligations arlsing from the
Trustee's ownership or control of trust propezty er for torts commitied in the course of the Trustec's
administraton of the lrust unless the Trustea is personally at fault, Notwithstanding the foregoing, o
Frustee shal) ba personalty Liabla for his or her broach of trust by acts or omisslons, committed
intentionaily, with gross negligence, in bad faith, av with reckless indifference to tha intzrests of the
benaficlartes, and as to any profit thak the Trustea darives from any breach of ust
()  While trust {a revocable

. During my lifetime, the Trustea shall follow alf written directions given from time Lo ime to him or her
by me or by the pazson of perscns to whom [ delegate the right to direct tha Trustee, In consenting ko
and carrying out those dixections, the Trustea ghall not ba Hable to any peran having a vested or
contingant Interest In the truat for any ect performed or omiited potsuant to thasa direcions. Moraver,
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the ‘V'rustee may follow those directions regardiess of any fidoclary vhilgations o which the directing
party may also be suliject, :
(e} As to other Trustees

. “Tha Usbility of the Trustee is further Kimited a5 follows.

)] As to priar Truglees
. No suecessor Trustee shall be responsible or Hable for any acty, omisstons, or defavlt ofany prior
Trustve, Unless requested in writing by & beneficlary within 60 days of the appolntment of the successor
‘Trugtee, no suoessar Trustee shall be required or have any duty to review or investigate the actions or
wniissians of a prior Trustee, A successor Trustee shall not ba required or have any daty cr cbligation to
review, audlt, ot examine the ansactons, acconnts, or records of any prior Trustee, or any alloeation of
the frust estate mada by any prior Trustes, No successor Trustee shall have any obligation to tuke any
action to obtain redress for any breach of trust by any pricy Trusfee unless instructed by a court to do so.
¥iach Trustee {s rasponsible only for those assats that are actally delivered to the Trustee's custody or
control

{if) As to Co-Trustees
. ATrustee ghafl be Babls tn the beneficlaries for the acks or omissions of a Co-Trustee only as provided
noquired by law.

{d)  Asatoagents and jnvesiment managen
. 1 want e Trustee o be able to rely on the advice of professionals hired to advise him or her.
Accordingly, the Trustee's Uabllity is further Limited as fallows. '
As to agenls

. A Trustee shall be Hable to the beneficlaries for the acts or cmissions of an agent only as provided by
applicabla law,

[i43] As to invegtment managers
. A Trustee shall not ba llable for tha atts or omissions of any fnvestment managar, or ba undat an
wbligation to invest or otherwise manage any assot that {s subject to the managament of an Investment
manager.

e {e) As fo tanas

. 1 want the Trustea to be aggressive in minimizing the taxes, Including estate and income taxes, bmposed
on the trust estate, Arcordingly, the Trustes ghall not be Hable for any accuracy-related penalty, such os is
currently imposed under LR.C. §6662, arlaing €rom the preparation and fillng of any incoma tax or estate

tx rehurn,

{ Liability Insurance
. Indtvidua) Trustees may carry errars and omissions or fiduciary Uabflity insurance and may charge the
premiams to lrustincome or principal, o both, as a costef administration

ARTICLE 18
THE AUTHORITY OF THE TRUSTEES

The following provialons shall apply to each of the Trustees serving under this Trust Agreement.
A sutcessor Trustse sholl be vested with all the rights, powers, and authority of an origine] Trustes.
151  Trustee Authomity

. Except g otherwise expresyly provided, a successor Trustee upon commencing to serve as Trustee shall
immediately become vested with all the rights, titles, powers {including discretionary powers), and
obligations, with ke effect ag If named as an fnitial Trustee, Where this Trust Agreement siatas that the
“Trustee "shall” perform an act, the Trustes ks required bo perform that act. Where this Trust

stabes that the Trustee “may® do an act or Trustes (s "authorized" to act. the Trustee Is axpressly

or autharized to do the ast described, and his or her decisfon o do o not to do the act shall be mada in
the Trustee's sole and absolute discretion in the axerclse of his or har fidudlary powerg end duties, The
decislon of the Trustea as bo all discretionary actions and declslons shall be conclusive and binding en all

persond.
152 Trustee Dlacretion

12

CONFIDENTIAL

RBEL 001888

272




CONFIDENTIAL .

. The discretlonary powars geanted to the Trustee under this Trust Agreement shail ba absolute. This
menns that the Trustee can act arbitrarily, s0 long as he orshe doed not act in bad faith, end that no
sequirenient of reasonableness shall apply to tha exarcizo of da or her absclute diseretion, Thizs doey not
mean that the Trustee may do as ke or she plesses, but rather thet [ wank tha Trustes to use hls ot her
own personal, subjective bestjudgment. For this purpose, I waive the requirement that the Trugiea's
conduct at all imes must satisfy the standard of jadgment and care exercised by a reasenable, prudent
person. In particular, the decision of the Trustes as to the distributions to be mads to benefidaries under
tha distribution standards provided In this Trust Agreement shall be concluaive on all persons.

153  Release of Pawer or Authority by a Trusteo

., ‘The Trustee may at any time release, susrender, disclalm, relinquish, elfher In whale or in part, or may
veduce or restrict in scope, any of the powers, rights, euthorlty, or discretion granted to ha Trustea under
this Trust Agreament, elther expressly or impfied. Such action ghall be taken by means of a writtan notice
(iled In the records of the trust, signed and dated by the releasing Trustes, and mailed toall of the aduit
current beneficiarles. Unless otherwise specified by the releasing Trustee, any such action as it affects
that Trustee shafl be irrevacable. Such action ghall be effective enly s to the Trustee giving such wrilen
iintice and ehall Inno way affect the sights, powess, authority, and discretion of successor Trustess, The
powers, rights, puthority, or discretion released or testricted shall continue to exist 23 to ull Trustees and
successor Trustees other than the releasing Trustee,

154 Trustee’s Conaideration of Beneficlary's Other Assels
. Except as otherwise provided in this Trust Agreement, in exercising hls or her discretion to distribute
trust funds to any benefidary, the Trustee may, but shall not be required or have any duty to, considerall
Income and assets, Including other sources of income or financial support, reascnably available to the
beneficiacy, s are actually known to the Trusice, The Trustea shall have no duly of lnguiry as to the
proparty owned by or hald for the benefitof the beneficlary. In making discretionary distributions from
any trust created under this Trust Agreement, the Truglee may rely absolutely upen a declaration
executed under penalty of perjury by tha beneficlary describing his or her expenses and financial needs
and any other financial resvurces avatlable to him or her, without further Investigation. The Trustee may
continua to rely upon & declaration until otherwise advised in another decdnration from the benaficlary,

155  Limitation on Discretion of a Benefldary Sezving as Trustee
. Notwithsmading any other provisions of this Trust Agreemsnt, a Trustee (other than me) who b also a
boneficiary of the trustshall nothave, and shall not participate in Hha exereise of, the power to use, apply,
or distributs trust principal for his or her own beneflt, excapt as necessary to provide for his or hey health,
education, makntenance, and support in his orher accustomad waanner of living, Further, a Trustee who
s also a benefictary of the trust shall not participate in fhe exercise of any power to advance or loan funds
to himself or herself or to guarantee or secure ay debt of such beneficiary/Trustee,

1556 Voting
. While more than two Trustees are serving, the decision of the majority of tha Trustees shall pravall and
be binding with respect bo all mattens affecting the trust estate. If one or more Trustees are excluded or
precluded from participating in making a decision with respect to a partizular matter, the remaining
‘I'rustess acting by majosity vate shall meke the decision. Any act by or instrument executed by the
majority of the Trustees shall constituta the ection of tho Trustecs as if dova by all Trustees, Any
dissenting or nonconcurring Trustes shall not be Jiabla fo any person for the acton ar failure to act of the
other Trustees acting by majority vota.

187  Delegation by One Trugtee
. Each Trustee may atany time, by a signed revocable instrument, dalogate bo ancther Trustea the
uxercise of all or lesy than all of tha powers conferred on a Trustee. Nonetheless, tha delegating Teuatee
shal! ba lisble for the proper exercise of the delegnted powers by tha other Trustes-

158  Delegation by All Trustees
, 'The Trustees may delzgate thelr powess to one or more of the Trustees ina writing elgnad by all of
them. The writing must state the powers delegated to the partiular Trustess and providea dats when
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the delegation will terminate automatically tfnot previously terminated. Axy delegation shall be
mmablabymymmuhawmgdeﬁmadhﬂmdelegaw. A Trustee acting pursuant foa
delogation shall have the authority to bind tha trustand third persons may rely an My or her authority to
act for the trust, Anyactbyorimentmledbya?mlaeactingpumantbﬂﬁsde!epumshnﬂ
constitua the action of tha Trustees as If dene by ail Trostees,

159  Delegation of Power to Expend
. ﬂmhusmmydelagatelooneurmomofﬂtermmformypuiod.ﬁtepmmtobmd&amm
any tmm.:ﬁnnnbugalhgmmbmduphmmmmamhhmofmuspﬁﬂedby
the delogating Trustees. The Trustee to whom the power is delogated may be the solosignatory of all
checks nacessary ko accomplish the expenditure, The Trustees may also delegate tu a propety
management company avtherity to b the gola signatory of all checks writlen on behalf of the trast
mhunghmlsahmdbymecunormmmtmonWoitheh-usthmamunt:m
than the amount specifiad by the Trustees.

1510 Delegation of Investment Authority
. ‘Tha Trustees, atﬂnsbymjoﬂlyw&,myda!agahwmormmoruagmu(lﬂdndh@
indupendent investment advisors, investment costnsel of managers, banks, 02 trust companiad) the power
and authoﬂtywmforthemmhlhemmmdmhmt of trugt assets. Tha Tnestees,
acting by mafority vote, may nkom&mbeﬂwpaymmtdmpmﬁmfwhvu&entadvﬁuyor
manugement services, The Trustees may delegate to the retained Investment counsel the powar ko
Instrucﬂhemmdlanofmsstpropulywi&lmpectbaumaﬂmaﬁecdug&epmpeﬂy.mdam
custodian shall comply with those nstructions.

1511  Agenta
. The Trustee may actunder this Trust Agreesient through an agent or ettorney-in-fact scting uder a
power of attomey duly executed by the Trustes

1512 Dealing with the Trustees
. lfnthlrdpexsondealingwllhmmcrmmmamrhuﬁmﬂmﬁammwh
good fajth and foravalubhmrddmﬁmandwmwutacwﬂhwwladgeﬂmmemmumdmg
the Trustee's powers or impropesly exercising tham, the third person is not bound to inguire whother the
TmmWhadahpmpulydeapmmmd may assume without inquiry the existence
of 2 trust pawer and Its proper exarcise. mmmmuMymmeMw
amhﬂngmemupstaslmw'rmmmmdkpmpdymhhgmemmmmpmb
to exercise. Inaddtﬁomﬂmtpmonhasmdutyhmbﬂmnppﬂmﬂmofwmomypﬂdmpmm
tramsferred borupoamaordaofmumm'rmsm

1513 Reliance on Representations by the Trustees
. Athird person dealing with the Trustes also shall be fullypmiedﬁhrelylngonwﬂhnmmmhof
fact.cn'rﬂﬂedordeclamdunderpamhyofpaimybyanymormmofﬂtepmwhoappur&om
the original or certified copy of this Trust Agreement {or domments of appointment) to be a Trustes or
succossor Trustes, regarding tha Trustee's authority to act under this Trust Agreement, the calling of any
mcctbtgn‘fl!w'l‘msbees,mm;dwwﬁudammmeacuonhmnamm&mdoﬂm
factsconmmlngﬂmhummbllshadmduﬁ\uﬁustmt Anyona may rely on a copy of thia
Tmt&gmmmtmrﬂﬁadbyambyl!le'rrusm'slegalooanﬂorbyaNomyPnblk,tnbu
counterpartor true copy of this Trust Agresment.

1514 Reliancenn the Authority of Trustees
. Nopemusororganiaﬂmemphyadbyﬂmnusmorreuhmdbymnmmupwﬂdndhﬁds
arﬁctnsha!lbemquimdbmwmpmmm&sﬁﬂwmmbmmmhhmm
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AETICLE16 :
THE POWERS OF THE TRUSTER ;

Subject in all instances to his or ker fdudary duties and the limitations set forth elsewhere in this
Trust Agreament, with regard to the entire trust estate and all trusts established under this Trust
Agreement, Lhe Trugtea shafl hava all the powers described below, all powers granted by law, and all
powers reasonably necessary to crry outhla or her dutles as Trustee to edminister, manage, protect, and
invust the trost estate, The Trustee In his or her discretion, without court approval, antharization, o
supervision, may exercise these powem exceptas expressly requirad in thdy Trust Agreement.

161  To Accept Propmty
. TheTrusiee mey accept or receive additions and contributicns to the trust estate from me ¢r any other
person wnd hold the property in trust under tha provisions of this Trust Agreement. If the Trugten
recalves property from mmerﬁdnduymdifﬂmmmebellamthncﬁmmhh&ebmtwof
the Mahm.mewmhanmoﬂmdmmmmaMMg&omtheﬂdudam to approve his or her
actions, o consent bo hia or her proposed actions, and to consent to his oz her discharge.

162 ToDisclaim or Raject Property

. ‘TheTrustes may renounce o olherwiss disclsim all or any part of sny Interestin property passing to
the trusk, by gift or bequest, and any right, power, privilege, or discration granted the Trustee under this
Trust Agreement. The Trustea may reject any property of interest in propasty passing to the trust,
including property that by reason of hazardous materials or subskance the Trustea determines (after
investigation at the expanse of tha truat) would ba detrimental to the trust putpose.

163  ToRetaln Propaty

. The Trustee may relain mpmputymewedatmehmpﬂmofme trust or atany other tme, from
me or any other passon until, in the judgment of the Trustee, disposition or distribution of the property
should he made The property may be retained even though the property Is unproductive, i3 propesty in
which a Trustee Is persanally interested or in which the Trustee owns an undivided interest persopally or
25 trustee of another trust, oz there fs known or later discovered to be hazardous materials or substances
i requiring remedial action pursuant bo envirormentsl laws. The Trusten shall have no duty to dispose of
any part of the trust property tncluded In the trust at the time of its creation, or later added to the trustby
me or another persan, that would not be a proper investment for tha Trustes to make, The Trustee may,
without lizbility, contifiue to hold that property. The Trustee may hold trust property in beares form 5o
that e may pass by delivery, or In the name of any one Tyvatee ora rominee without indication of any
fiduciary capacity by the nominee. The Trustee may keep all ar part of the trust proparty at any place
within the United States o abroad.
' 164 ToOperata a Businese

 The Trustea may continuc or participate in the operation of any bustnesa or other enterprise (including
a parmership as a general ot limited partnes) that is part of the trust property for aslong 29 the Trugtea
duems advisable, at the risk of the trust estate and not at the sk of the Trustee, The Trustee may
incorporate, dissoive, or change the form of the organization of the business or enterprise, or operate itas
a partuership or tn any other form. The profiis and 1083¢9 from any business or other enterprisa shall be
chargeskle to and bome by the trust, and not the Trustee. A Trustee, 15 an individuel, may contime to be
a shareholder, director, officer, employee, or partner of any business or entarprise in which the trust
holds any Interest

165  To Invest and Relnvest Trust Properly
. The Trustee may invest and relnvest trast property (inctoding income and principal) in any kind of
property, whether real, personal, or mixed, including (1) real property {including feaseholds; royalty
interests; ntavests [n mines, oll and gas wells, Ymberlands, and other wasting assets), (2) intanpible
perssnal property (including common and preferred stock and afl other kinds of securiies (on marginor
atherwise): Investment company shares, mutual funds, index funds, comzmon trust funds (including any
i common trust fund under the management of a corporate trustee) and other collective {nvestmant

at b e b Cre——
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velleles; interests {n partnerships (whether as a general or limited payiner); commodities; governmental
obligations of every kind; obligations of covporations or unincorporated asseciations; and patents,
copyrights, trademarks, and other intangible rights), and (3) tangible parsonal property {including
precious metals, works of art, and other collectibles), The Trusiee is autherized to establish and maintain
brokerage accounts, inchuding margin accounts, for the purpose of purchasing, acquiring, passessing,
pledging, hypothecating, selling and otherwise disposing of, end generally dealing in and with any of the
foregoing types of investments.

165 To Adminlstey Secrities

. *Ihe Trustee may purchase, exchange, or sell stocks, bonds, futuces contracts, and other securities, and
puts, calis, straddles, and ather options. The Trustee may maintain brokerage sccounts, incleding margin
and commodily eccounts, and in connection with such accounts, way bowrow, pledge securities, make
shart sates, and sefl on margin or otherwise. With respect to al securities held by in the trustesiate, tha
“T'rustee may exarcise the rights, powers, and privileges, and responaibilities of an ownaer, including the
right to vote; to giva genezul or Hmited proxdes; to pay calls, assessments, and othey sumg; to participate in
voting trusts, pooling amvangements, foreclosures, rearganizations, consolidabions, mesgers, and
{iyaidations; to deposit securlties with and transfar title to any protective or other commiitee; and to
Mmg&mﬁe,wseﬂshxknhsalpﬂmwmmmnmb. The Trustes may also accept and retain
as an Investment any sacurities received through the exercisa of any of the foregolng powers.
167  ToConduct Banking Activitles
. The Trustee may establish financial accounts of any Kind, Including checking, money market, and
savings accounts, with sy bank, saviogs and loan asscclation, credit union, brokerags firm, or other
financial Institution {inclnding such eccounts in the banking deparkment of a Trustee thatisa corporation
or partnership), The Trusiee may deposit trust funds into such accounts, withdraw funds from much
aecounts, and transfer fonds among such accounts, The Truske may deslgnate in wriling the persons,
whiether or not Trustees, who may conduct such banking activities, and the Anancial institutions may
rly, without liability, an such deslgnations.
168 ToPurchase and Sell Trust Property
. The Trustee may buy, purchase, acquire, sell, convey, dispose of, exchange, of otherwise transfer any
trust properly, of any interest in property, for cash o on credit, at public or private sale, with or withoat
natice, and for the prices and npnnme!emsuﬂ;emmde&mm. The Frustes may grent of
acquire options and rights of Brst refusal involving the acquisition or disposition of any trust property.
“Fhe Trustee may 8lap subdivide or davelop land; create restrictions, easements, and other servitudes,
with or witliout consideration; make or obizin the vacation of plats and adjust boundearies; acjust
dlfferences In valuation on exchange or partition by giving or receiving consideration; and dedicate real
proparty ta public uss with oz withouk consideration
169  ToManage Trust Propexty
. The Trustee may manage, control, divide, develop, improve, repair, exchange, paitition, change the
character of, or abandon trust property or any interest in trust propazty. The Trustea may enter intoa
lnage for mny purpose ad lessor or leagee with or without the option to purchase oz renew and for a term
within or extending bayond the term of the trugt, The Trusteo moy amend or extend existing leases, The
Trustae may also demolish or remove bujldings or other improvements em kugt property.
1610 To Bomow Money and Encumber Trust Preperty
. The Trastze may borrow money for any trust purpose from any pesson Lpon such texms and conditions
a5 may be determined by tha Trustee, and cbligate the trust to meke repayment from trust propesty. Lor
the Trustee may loan or advance funds to the trust, and the loans oz advances together with the intereat
charged chall be brealed as a first lien on the truat estate untll repaid. The Trustee may also encumbery,
worlgage, of pledge trust property for a term within or antending teyond the torm of the trust In
connecHon with the exareise of any power vested in the Trustee, or to create restzictions, easaments, &
other servitudes on trust property.
1611 Providing Guarantecs
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. The Trustee may mammmyhdeb&dm&mmdbymwhymmﬂtyowmddlmﬂyur
indirecty by ma or by the trust, as I may direct.

1512 TolMakeLosns
. 'I'lm'rmmmaylmnmadvammtpwpu!ydwhnd{h:h:dhgmmy}hwmstpurpmu
nnypemmmhmwmdimmudmﬂmdhyﬂmtmhe,mbjeabnmmmmlﬂhtm
Trust Agreement. The Truslee may make loans gut of trust property to the eurent bansRclary on terms
aﬂdmdﬂbasmallheTmmdehmheGmﬁltuﬂmmbleunderlhuchmmm,md
puaranten Joans to the current beneficlary by ensumbrnces on trust propenty.

1613 To Purchase Liabillly Inqurance
. ‘111eTrusleemaypmhasemdpayﬂwpmmiuuumpoﬂdshhwm&epmpedydﬂumteﬂah
agninst damage or joss and to Insure the Trustes againgt Bability with reapect to third persons. The
‘Frustee shall not be Uable for any omissian to puschase any lypa or amount of Insurance, The premiums
shall be a proper expense to be charged againat the trust.

2614 To Purchase and Administer Life Insurance
. mehemypmchue.omandpayﬂupmmnnu&mmonmyufe.andmnmm
procoeds of Life insarance policies payabla to the trust Tha Trusten ahall have the power to compromize,
arbmate.orcttmrwbeadhstanydahn.dlspute.nrmhovmywishgnnderanypoﬁcypaynblebm
uuﬂmdﬂmﬂhawmﬂwitybbﬂﬂah.de&n&ﬁ&mdmmmhewyhgﬂpmdhgm
ins the Trustee's discretion to collect the proceeds of any pollcy. Tha Tyusted's receipt to any insurer shail
be & sufficlent relaase of the insurer. ‘Tha insurer shall not be under any duty to inquire concerning the
Trustee's application of the palicy proceeds.

16.15 'I'ol’ay.thst,andSeulaGam
. ThsTmimmaypayuconu'tnnydaim:setﬂeadzlmbyoragnlmtﬂm&uﬂbympmmhe,
urbllnunn,oro&mm&amﬂdm,hwhnleorhputmydﬂmhahu@nsbﬂam

1616 ToLitigate
.In mrﬂamwilhhlsnrhﬂduﬂeshuMchdedmdathmemuw
de&ndacums,dMorpmcmﬂngshrthepmmofmnwﬂMandﬂteﬁu‘hehthe

rea of his or her dubies.
1617 ToDeal with Environmental Hazards

v

and regulations, induding conducting environmental assessments, audits, and site manitoring, and
taking remedial action (whether or not requited by governmental authorities) to contaln, cleanup, or
romuove any environmental hazard.

1618 To Pay and Allocate Trust Topenses
. Tha Trustee maypayhmmdeﬂmmmmmpmedondw trust estate or trust income;
rezsonable compensation of the Trusiee and of the employees and agents of the trust; and other expensed
incurmred mmemihﬂmmmmgemmbadmhﬂmﬂmmdpmmof&emtmh In
allxammmmdmmmmmummmmdmmwmwm
chargesble to incoma oz principal or partly toeech. The Trustes b authorized, but not directed, to
allocate and charge postdenth expenses Incrrvad In the administration of tha trusts or sub-trusts to post-
death income. In mm,mwdmm&ndm»mmdmmu
entirely allocated to and charged against post-death income, In making these determinations, the Trastee
shall ba guided by the principles set fosth In the Uniform Principal and Income Act, but his or her fsal
determination shafl ba binding.

1619 ToHlre and Bmploy Persons .
. The Trustee may hire and employ persons (tncluding individuals, corporations, partnerships,
associations, and other compantes), including accountants, attorneys, auditors, Investment advisers,
appraisars, or other agents or expetts, aven if thay are assoclated or affillated with a Trustes, to advise or
asslst the Tyustes In the performanco of his or her dutles and abfigations. The Trustee may grant
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iscretionary authocity to such persans, but mag not delegato gither the administration of the trust cr acts
Ihat are not delegable except as expressly provided dn this Trust Agreement.

1630 ToMainlain Custody
. TheTrustee moy keep any or allof the trust property atany place in California or elsawhere, within the
United States or abroad, or with a depaositary or custodian at those places, If no band or trust company Is
acting as sole or a Co-Trustee hereunder, the Trusteg is authorizad to appoint a bank of trust company es
custodian for securities and any other trustassets. Any appointment shall terminate when a bank or trust
company begins i serve as sole or a3 2 Co-Trustee under this Trust Agreement. The custodian shall keap
the deposited property; collect and receive the income and principal; and hold, invest, disburse, or
otherwise dispose of the propesty or its proceeds (specifically Including selling and purchasing securities
and delivering securitles sold and recetving securities purchased} upon the order of tha Trustes. Tha
custodian shall wot ba Hable to any parson intarested in the buat for any action taken pursuant to tha
arder or ingtructions of the Trustee or his ar her authorized agents.

1621 ToUse aNominee
. The Trustea may hold securittes or other property of tha trust estate in the name of the Trustee, in tha
name of a noménes, of I street name accounts with brokers, or in the name of a custodian (oz Its
nominees) selected by the Trustee, with or without disclosure of this Trust Agreement. The Trastee shall
ba respansible for the acts of such custodian, broker, or nomineo affecting stich property. Tha Trustes
may also acquire and retatn securities In unreglstered form so that ownership pasaes by delivery.

1622 ‘To Execute and Deliver Instraments '
. ‘Tha Trustee may executs and dellver all documents and instrumants {incloding checkn withdrawing or
disbursing trust funds, stock powers, deeds and other conveyances, recetpls, releases, contracks, and
other agreemants and transfer documents) which are needed to accomplish or facilitate the excrclss of the
powers vested n the Trustes, and to disclose the provisions of this Trust Agreement whenevez in the
Trustea's digcretion disclosure 9 appropriate.

1623 Other Powers

@ The Trustea may Invest la obligaticns of the Umited States Govamment.

(b}  TheTrustee may depost trust funds at reasonable Interest in eccounts, whethar
ar not the accoant is insured by a goverrment agency or collateralized, The
aocounts may be matntaned in the name of eny ene of the Trusteas or in the
name of a nominee,

{©  ThaTrusteo may make rapaim, allerations, and improvements, and perform the
other acts affecting trust property.

{d)  TheTrustea may develop land,

(9  The Trustes oiay enterinio laases and other arrangements regarding minerals.

(f The Trustee may grant of take options,

(@  The Trustes may exercise the powers of voting rights, payment of calls and
assessments, stock subscpons and conversiony, and consent to change in form
of busineag and participation in voting truats,

(b}  The Trustes may hold secorities and depasit secxmities in a securities deposltory,

ARTICLE1Y
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SPECIAL DISCRETIONALY POWERS OF THE TRUSTEE

Tha following provistons shall apply to each of the Trustees serving under thia Trust Agreament.
171  To Deal with My Estate

. TheTrustea may foan money to 2nd borrow money frem, sell property to ard buy property from,
exchange property with, and otherwige deal with, oneasanable, arm's-length terms (including adequate
security, fair market prices, and market rates of inlerest), tny estate or the Trusiees of other truss created
by me, for the purpose of providing liquidity to the estate or trusts or for any other purpose. The Trugted
shal! not be obligated to make any such loans or purchases.
172 ToMake Payments and Distributions
, Tha Trustea shall have the discretion to make any paymants or lransfers of income ef pringipal or other
sums distributable to & benaficlary In any one or more of tha following ways. The Trustea shalf not be
required to supervise or Inquire into the application of any funds so paid or appliad, and the recaipt of
the payee shall be fall acquittance and discharge of the Trustee, The Trustee may withhold from
distribution all or any part of any trust property, 50 long aa the Trustes, exercising fts discretion,
determines that such properly may be subject to condlicting claims, tax deficiencles, or Uabfities
{conkingent or ctherwisa) properly Incurred in the administration of the trust,
{a} By payment directly bo the beneflelary or by deposit in any bank or simdlar
account deglgnated by the benaficlary even if the benaficlry s a minor ot under
a legal disability, without the Intervention of a custodian, guardian, oz
conservater, Payments may ba made directly to minor bepeficiaries who, in the
Trustea’s judgment, have attained sufficlent age and discretion to manage their
own funds,

(t} By paymentio tha legally appointed guardian or consarvator of the beneficlary's
peracn or estate or by payment for the banefit of the benefitlary to any persan
with whom the benefirlary resides or ko any person who has custody of the
beneficlary, without the intervention of a guardian or conservaler,

(<) If the beneficiary entited to distribution 15 a minor, by transferring the trust
proparty o a custodian for the beneficlary under the Califorsada Unlform
Transfers to Miners Act or a similar law of any other state in which the

intry of custodian resides. The custodian shall be named by the Trustee,
and may, but need not be, the beneficlary’s parent or lagal guardlan or person
already serving as custodian for other property, Tha Trustee shall provide that
the trust praperty shall be held under the custodianship until the minor reaches a
certain age selectad by the Trustee, knt not past age 25 or the maximwm age then
allowed under the applicable Uniform Transfers to Minora Act. Alternatively,
the Trustoe may deposit the payment for the benefldary In » savings or similar
account {n the minor' name payabls to the minor when he ¢z sha reaches sga 18,
or the Trustee may distritrate the share to the Trustee of any other frust
maintained foy the minor, provided no other person will become entiled to any
Interest in the funds, and all the accumulated income and principal of the funds
wiil ba distributed to the minor when he or ghe reaches age 16 or, upon the
minot's death, 1o his or her estate.

(d) By payment ko any perdon or organization fonishing health care, educatfon,
maintenance, or support of the benaficlary,

(e} By muking expenditures divectly for the benefit of the beneficlary or for the
reascnabls health, education, maintenance, and support of parrons whom the
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beneficiary has a Legal abligation to support.

{n By purchasing an annulty contract ot ofher proparty for the benefitofa
beneficiary entitied to recetve a distritution.

179  To Seli Trust Asseta !

.TheTnuhemuysellhustmmmob!a!ntuhmmwlﬂrhhpaymydebh,in:mmm,mhm i
of administration, end other liabilitles of the trust, or to satiafy pacuniary gifts provided for
under this Trust Agreswent. The Trustees selection of assets to ba sold for these purposes, and the tax i
effects of that selection, shall not be subject ko quastion by any beneficiary, Property, assets, or funds
utherwise excludable from my gross estate for federnl astate tax purposes shall not be used ko moka any '
of thaso paymants. |
174  To Postpene Diatrdbutons
. Notwithstanding other provisions of this Trust Agreement, the Trustee shall have the power to
postpone the distribution of any fractional portion or part of the principal of any trust estate or of an
entire trust estate of any tuskcreated under this Trust Agreement for any peréon cther than me if the
‘Yrustes delrmines that there {s a compelling reason to postpona the distribution, Compelling ceasons
shall include, but are not limited to, » serious disabllity, drug addiction or dependency, a pending
divorce, a potential financial difficulty, pending or threatened liigation, a serious tax disadvantage, or
similsr substantial cause affecting the beneficiary who otherwise would be entitled to the distribution. In
that event, the distibution from or termination of any trust may be postponed, end any postponement
miay be contimued from time to time, up to and inchuding the entire lifetime of the baneficary, During the
postponement, the retained portion or part of the trust estate shall be adiministered under the same terma
#s spplied Immediately prior o the postponemant.
178  ToDetermine Values and Allgeate Froperty
; .Tha'nusm,hhl.snrherdbaeﬂmahaﬂdnhmhethawlu&mofhnnpwpmyforpupomof
divisiong, ellocstions, and distributions, and those valuations, reasonably determined, shall be final and
binding on all beneficlaries and other persans having an interest fn tha trust. The Trustes may adjustany
valuations retroactively if a different valuation Is finafly determined for federal estale tax purpases. The
: Trustes Is authorized to effect ihe divisfon, allocation, or distribution of trust property in divided or
: wntdivided Interests, In cosh or tn kind or partly in both, pro rala o7 non-pro raia, as the Trustee ghall
[ datgrmine, and to sell any property In ecnnection with the division, aflocation, er distribution if tha
Trustee deems thataction necessary or appropriate. A distribution ln kind may be made pro rata or non-
: pmrata.nndabeneﬁdnrymay:ecelveallnnpor&unofmymetuspartnfadlsulbutimoral!ocaum
. jn kind, The Truskee may allocate or distritmte property (or the right to receive property) which is subject
! 1o estate tax and federal incoma tax 63 ncoina in reypect of a decedent (“IRD") to any one oy mare of the
: trusts created under this Trust Agreement or the benefictaries of any trust. The Trustee chall not ba under
any obligation mequalluarqrdispmpnrﬂmtaaﬂmﬁonotdlsmhuﬁonnfm of IRD to any ons or
mere trusts or beneficiaries. In making such divistons, allocetions, and distributions, the Trustes is rot
. requlredwmnﬂdu&emmmuofm:hmbwﬂlepuuﬁﬂmmmMmlcthe
: beneficlacles recelving the assets,
176 ToMake Allncatians betwean Principal and Income
. The Teustee shall detarmine what is principal or income of the trust estate, and whatitems shalf ba
i chatged or credited to principa or income, or both, For xample, Trustee fees, atiorney's fees, sccounting
: fas.andcu.stodlnnfeeashalllmchargedaguk\stlncmorpﬂadpal,orbolhinsuchproporﬂons(orall
agairst either income or principal) s the Truateo determines. In exarelsing such discretion, the Trustes
may use the Uniform Principal and Income Actas n guide,

: reserves for depreciation, depletion, amortization, cheolescence, or fepair and improvement of capiinl
' assats; for operating capital; or to amortize loans from income. 1¢ the Trustee determines o establish o
: resarve, he or she may fund the resarve by appropriate charges against the income of the trust estate, In

0

* CONFIDENTIAL

RBEL 001894

280



CONFIDENTIAL

such emounts as the Trustes determinas. If any security is puschased for a preantum or ata dlscount
such premium or discount may be amortized in a reasorabla mannar. In addition, tha Trustea may
csiablish such seserves as ha or she considers necessary for the payment of alf taxes,

17,7  Ta Retaln or Purchase Unprodoctive or Under-productive Property

. The Trustee may relain, purchase, or otherwise acquive property that is unproductive or under-
protuctive of current income, Bacause of the substantial potentlal for appraciation presanted by
wnproductiva assets such ag unimproved real esiate and growth stotks, ] want the Trustee to have broad
wiscretion to acquire those assets, The Trustee shall have a duty to maka the trust proparty productive,
but property may be made productive by apprecistion in velue as wellas by the production of income.
*Phe Trustee may acquire and retain assals for appreciation as partof a portfolio that produces a
reasonable level of current incoms,
174  ‘To invest Trust Assels Fagether
. Each of the trusts end trust shares created under this Trust Agreement shall be a separate trust for trost,
wccounting, tax, and all other purposes, The Trustee shatl keep an accoant for each trust and may, but
shail ot be required to, segregate trust assets. Rather, the Trustee may invest togather the property of
the separate trusts, allotting to each saparate trust lts proportionate undivided interest in the collective
fund. ‘The uadivided Interest always shall be equal to that trust’s proportionate contsikastion o the
mingled assets,
179 ToConsclidate Truasts
. Ifa trust is to be established or exists under this Trost Agreement for a beneficiary for whom anather
trust has been established under this Trust Agreement, the Trustes may allocate tha property for the ona
trast bo the other bust, Simﬂarly,!flhavaeslabiishedauuatfotahmeﬁdaryforwhoma trust is to be
astablished or exists under thia Tnist Agreement, and the dispositive provisions of that trustace
substantially the same e the dispositive provisions of the trust to be established or existing under this
“Teust Agreoment, the Truslee may teansfer the property for the trust to ba astablished or existing ander
this Trust Agreement to the Trustes of the other trusk, to ba held on tha terms of that other trust. Further,
where the dispositive provisions of each trust or trustghare are substantially similar, the Trugtes shall
have the diseretion to combine any brusts ot truat shares fnto ona trust becausa of changed circumstances,
ligation among beneficlaries, administrative difficultles, or cther reasons suggesting s need forsucha
combinaan, A combination must not materiafly impair the interests of any benzficiaries, Trusts may be
cambined or consolldated whather cveated inter vivos or by will, by the same or different trust
instruments, whether the Trugtee i3 the savee, and regardless of wheve tha trusts were created or
administered. When combining trusts, however, the Trustee shall only combine Exempt Trusts with
other Exampt Trosk.
1720  ToDivide Trusty
. With reapect to all trusts established undar this Trast Agreement, tha Trustes ghall have the
discretianary power, exercisable without need of court approval, to divide tha trast Into two or more
separate trusts for any purpese, including, without limitation, any of the following purposes,
{e) To creata ona of more sepurate trusk that qualify as a qualified S eorporation
shareholder or ag any other type of special trust provided for under the LRC.

()  Tocreate one or more ssparate brusts with assets completely exempt from any
application of any genaration-skipping transfer tax, If the Trustee exercises the
alection provided by LR.C. §2652(a)(3) as to any trust, tha Trusteo ts authorized
in his or hes discretion to hold the property of the trast in twa sepatate fractional
shara truals, one in anamount equal to my GST exemption allocated to the rust
and onain an amountequal to the balance of the property of the truat.

{c) To creats ene or mora separate trusts ko pecomplish othar propar tax planning
purposes.
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(d)  Tocrente a sgparaty truat ag to any shara or poriion of a trust disslatmed by e
beneficiary, and b sevar the disclatoed portien to be admiristered a3 a separate

(&)  Tocreateaseparate trust for each cmment Income benefidary of a trust o7 trust
share, and to divide any trust along famly lines to be administored as saparate
trasts,

1] To create ong or more sepamte trusts because of changed circumstances,
Utigation among beneficaries, administrative difficulties, or othar ressons
suggesting a nead far a division

The allocation of property between o among scparate trusts created from a single trust or trust
sharemayhuwﬂhmmmmmwdmmwmmnmyhmpmua The fair
market valuss of the trust property at the date or dates of allocation shall be used In making the
allocations. Alf trasts 50 established shall be designated and nramed by the Trustee and the propesty
pllncated to tha divided trusts shall be held and adménistered under the same terms and provisions as
wonld have appliad 1o the undivided trust or st share. With regard to planning for the S corporation
clection, the GST tax Inclusion ratio, or other tax purpases, this power to divide trasts shall be exercised
i & menner that complies with the LR.C. and applicable Treasury regulations,

1711 ToTerminata Trusts
. Lrecognize that circumatances may change a0 that continuation of a trust provided for in this Trast
Ammmymhhtﬁab&th&mdﬁmtbﬂd&mhﬁmhﬁmnﬂdmﬂ
factors, ncluding the costs of adminisiration and tax consequences, Accordingly, after my death, e
Truslee whrwmmﬁaﬁmmtm&dwﬂuﬁh?mtﬁmmﬂdhﬁbmw
remalning trust estate, inclnding principal and undistributed incoms, to any ona or moreof the current
mmdmgorhpmmmmmﬂmﬂﬁdmmtmmmmwumummm
detormines, in a menner that conferms as rearly 29 possible lo my intention. In exerclsing his or her
discretion Io terminate a trust, the Truatee may, but shall have no obligation to, consider the intarests of
any person other than the corrent incoate beneficlary, including any remainder beneficlaries.

1712 ToPermit Use of Personal Resfdence
. Tha Trusten Is authorizad to penmit mz and, following my death, fhe cusrent beneficlary of a trust to
oceupy rent-free any residence hetd in the trustand to use the farnishings in tha residence. The Trustee
shalf pay from the trust all hmh‘smnepmmlums,ammb,mofmpah&mdmmmm
these residences. The Teustee may seil the residence and, in his or her discretion, acquite othes residences
from lrust propesty, The Trustee ‘may also permit the guardlan of a minor current beneficiary of the trust,
along with the guardian's family, to regide rent free with the minor beneficlary [n the residenge so long as
the minor heneficiary Is entitled to restde there.

1718  ToHold Personal Articles in Trust
. If the Teustee of any trust recetves furniture or furnishings, household ftems, clofhing and other
perscnal effects, or vehleles or accessories to vehicles, the Trustee may distrfbute that property to the
cumtberwfkiuynrbmﬁdmaofﬂtemaﬁeﬂmmdhIhemmlha'l‘mha.hhisurher
discretion, deteymines ta be proper. Tnaddition, the Trostee may allow the casrent beneficiaries to ose
this property. Naither tha Trustee nor any beneflciary who uses this property ghall be Hable to other
beneflclaries for permitting the use of this property of for the foss or damage of this property.

1714  ToMake Distributlons from Qualified § Trusts
, The Trustee (s sothorized to distributa to the benefidary of any tmat that has mada a quallfied S
Corporation etection under LR.C. §1361 et geq, from incoma ot principal, o1 both, funds sufficent to pay
the federe) and state income taes imposed on the beneficlaries for the Income or gain passing to the
benoflciary from the 8 Coaporation. No such distribution is required.
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ARTICLE18
DISINHERITANCE AND NO CONTEBT

181  Disinhertanee Clawse
. 1 have intgnttonally emitted from thia Trust Agresment any provisfon for any of ty hetrs, lasue,
selnlives, or other persons who are rot named, mentioned, degignated, or described in this Trust
Agreement. Thave inlentionally omltted any parson who would ba a pre-termitted heir under applicable
law, Exceptas specifically provided in this Trust Agreement, 1 have intentionally omitted any provision
fnr any of my children now alive orhareafter horn or adoptad, or for the lssue of any aof my children who
may predecease me, After-born chitdven shail have no rights in my trust estabe other than those expressly

stepehiiden or foster chitdren that now hava cx may Iater aoquive. 1generelly and expressly distnherit
eneh and wvery person whomsoever claiming to be and who may be determined to be my hefm atlaw,
uxcopt a3 thay are otherwlise expressly provided for in this Trust Agreement.

182  NoContest Clause
. Twant the greatest deterrence againat interference with my estate plan that the Iaw aflows. If any helr,
{ssue, relative, legatee, devises, beneficiary, or other interested person; oF any pesson who is provided for
under this Trust Agreement, my Will, any beneficary degignation, or any Wil substitate; or ary person
who would be entitled to any nfmypmmwwehwsdmmnwomm aloneorin
conjunction with any other person or persons, directly or indirectly {1) institutes any fegal proceeding
thalalhndworcontutslhlsTrustagmemmormywm(oranymmdmenturmdiﬂlbmm
Agroement or my Will), or seeks 1o impale, nulify, vold, or invalidate guch docaments or any of thair
provistens; (2) assurts or pirsues in ARy manner any clatm, including any creditor'y clabm, ogainat my
estate or property cther than as permitted in this Trust Agreemant and my WilL; (3) attacks or contests or
seeks to change any beneffciasy designation undar an Innsrance policy, employes benefit plan, deferred
compansation plan, retirement plan, anmaity, or othar Will snbsitube of mine; or (4) conspires with or
volustarily assists any person o persons attempting to do any of these thinps, I direct that that petsor
{the "Contestant”} and aﬂmm:mpﬂswiﬂno:mkﬁnghlmor her shall take rione of my praperty
and nothing from my estate. Al thesa persons are expresoly disinherited. Any and all gifta or property
that stherwise would have gone these persons shall be forfeited and shall pass as if these parsons had
predeceased me without leaving living lasue, The foregoing provistons shall apply to any perscns who
claim that 1 entared into an oral agreament providing for the dispoalition o1 transfer of property to those
pessons or othars in any way incond Istent with the provisiona of this Trust Agreement or my wif. The
foregoing provisions shall also spply to avy action or proceeding brought by any person, other than me
{or my authorlzed agents) duzing my iifetime, to change the awnership title of my properly already
charactesized in a document signed by me (excluding any astion by my Executor or Trusiea to confirm
ownership of my pmpertyhﬂwmtormymhe)md any challenge to the validity of an Instument,
contract, agreement, beneficiary designation, or other document providing for or directing the disposition

of my property.

y ‘I'ti foregoing provisions shall not be violated bry (1) the disclalmer of any right or
interest in trust property; (2) the assetion ar submisston of any creditors’ claims, supported by
congfderation, by any person to my Executor or the Trustee that are believed by such person, In good
falth, 1o be owad by me to that person or the prasecution of an action basad upon eny such credito:'s
claims; (3) the partizipation in a mediation or settlement discussions or the filing of a petition for
seitloment or compromise affecting the terma of this Trust Agreement, my Will, or other documents
goveming tha disposition of my estale or propesty, (4) the flling of any petiion ar the taking of other
action by the Trustoe or my Executor seaking Judiclal construction ar interpretation of this Trust
Agreement or my WL or of any amandmant or codicll to this Trust Agresment or my Will, o {5} tha
commencement of any proceeding for declaratory vellef to detarmine whethar any action by any pesson
would constitute a contest under these provistons,

183  Expenses of Contest
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. My Executor and the Trustea serving under this Trust Agreement are expressly authorized to defend

against any and all of the actions described fn Section 182, including any contestor attack of any nature |
upon this Trust Agreentent, my Will, o any of thelr provisions, All expenses incurred in the defense of

any of the actions or matters desaribed inSection 18.2 shall be paid, as the Trustoe determines, from l
uither my probate estata or the trust estate 65 expanses of administration. If, however, a Contestant 1o or
boeomes enttled to receive any property or property Interests ineluded in my probate esiale or the trust
estate, whether under this Trust Agreement, my Will, or any other ingtrument, then all expenses ncurred
by the Trustea or my Exacutor in the defense of the actions undertaken by the Contestant shall be charged
against and pald from the property or property interests thatthe Contestant otherwise weold be entitted
to receive, whather or not the Trustee or my Executor was suceessfol in the defeniao of the Contestants
acttang.

ARTICLE 1%
GENERAL TRUST FROVIGIONS

The fallowing provisions shall apply in all matters of constructicn and interprotation of this Trust
Agreement.
.191  Rules of Conatruction
. Unless the specific provision or term being construed or the context of the provision or term atherwise
requires, and except as otherwise expreasly provided in this Trust Agreement, the general provisions end
rules of construction and interpretation set forth in applicable law and in this articls and the definitions
sut fosth In Asticle 20 (Defindtions) shall gavern the construction and interpretation of this Trust
Agreentent. Where the provisions and rules of construction or definitions set forth in applicabla law and
in this article and Article 20 confllet, the provisinns and rules and definitions set forth in this article and
Article 20 shall govern.
192 Govaminglaw
. This Trust Agreement has hegn executed bn California, and its valldity and construction, tncluding the
dererminntion of all msdmwmmnbamdwmmamwd
where the trugts are administered. Further, exceptas otherwise provided in this seetion, the trusts
established under thia Trust Agreement shall be administered in Californta regardless of where the
Trushea or benoficiaries restde, and all matiers and questions related to their administration shall ba
governed by the laws of Callfornda, Nehvithstanding the fomgotng, with the consent of a majority in
percentage interest of all the beneficiarics of the trust then entitled to trust income (whether discretionary
or not), the Trustee may transfer the sifus of a tust established under (his Trust Agreement to angther
state of the United States as he oz she determineg to be in the best Interests of the trust baneflclaries. After
anydungeofsltnsforambmehmofﬁsmmdbamwdmﬂangwmmmmﬁmo!lha
transfereed trust, but the validity of this Trust Agreement and its construction ehall continue to be
poverned by the laws of California.
193  Successers in Interest
. This Trust Agreement shall be binding upon my helrs, executors, sucoessors, and asaigns, the Trustes
and the successor Trustee, and all the baneficiaries and interested persomns under this Trust Agreement.
194  Coust Supervision
. Under Californta law the Callfornia courts have jurisdiction to cons{der petitions conceming each trast
created by this Trust Agreement.
195 References fo Statutes
. Whenever n reference s made to eny portion of the tntemal Revenug Code or to any othar law, the
slatutory reference shall be constrired to refes to tha statutory seetion mentioned, related successor or
s:l:lsumh sections, and corresponding provisions of any subsequent law, lecluding all ametdments and
additions,
196 Gender, Tensa, and Numbers

. Unless the cantuxt cleasly requires another tonstruction, the masculine, feminine, 2nd neuter genders

S
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: shall each Intlude tha others as appropriate; the present tensa shall {nclude the past and futare tenses,
i and the fuare tense shall include the present tense; and the slngnlar mmmber shall Includa the plural, and

i the piural shail Include the stngula

' 197  Effectof Headings

, Asticle, section, ard paragraph numbers and headings, a3 well as titles, uged in this Trast Agreement
ate used for convenlence of reforence only and shall not be considered n the consbruction or
interpretation of this Trust Agreement. They are not intended to have any lagal effect or to affect b
scope, meaning, or intent of the provisions of this Trust Agreemant. i

198  Sevemblitty

provision of this Frust Agreement
vnenforceable, ot inoperative, this

1 .

. lfanypnrl:.clamorpmmdmmtammhw&mappmmdmpamchmor

1o any person or circumstances, is held to be vold, invelld,
invalldity shaR? not affect any other parts, clases, or provisions or

applications of this Trust Agreement that can be given effect without the invalld provision or application.
The remaining provisions of this Trust Agresment shall be effective and fully operative a3 though the
part, clause, or pravision had not been contained in this Trust Agreement. To this end, the provisions of
this Trust Agreement are savemble.

ARYICLE 20
DEFINITIONS

The following definttions shall apply in all matiers of construction and Inferpretation of this Trust

Agrcement.
201  Administer

!
' . *Fhe term “admisdster® means to hotd, manage, admindster, allocats, and distribute.

202  Agent

actions at p hearing for which the
209  Benefidary

trust.

purpises.

, ‘The term “child” means any ind

L A S ——— e —— — aa,
—_ - - o -
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. The toren "agent” means (1) an individual's attorney-in-fact acting under a pawer of attormey, to the
extent the power of attorney specifically authorizes the atiomeay-in-fact o take the proposed actions, or
{2) an individual's coutt-appointed conssrvator or guardian, to th extent the conservatoz or guardian hag
abtained, from the court that appointad tha agent 85 conservator or ghardian, approval of ita propased

Trustee received timely notice.

. Tite terms "beaeficiary” or “benaficiaries” mesn a parson ko whom a donative transfer of property ora
distribution from a trust & or could be made or that pamon's guccessor in interest, and shall Indude an
helr, devisee, Iegahe.apursmw[ﬂwnyinhmsthaﬂmﬂmypumenﬂuedbuﬂmudmd!nblu

204 Charitable Organization
. The term "charitable organtzation” mesms an organization or Urust described 1o LR.C. §170{c), §2055(a)
and §2522{a) to which contributions or bequests are deductible for both federal ineome and esiate tax

205  Cifld, Parent, and Tague

ividual entitled to take 25 a child by intestate succession from the parent

whose relationship Is involved. References to “child” or “children” mean descendants in the fiest degree
of the parant designated. A child of mine shall include a child bom or adopted after the execution of my
Wil and this Trust Agreement, The term “parent’ maans any individual entitled to take as a parantby
Intestate succession from ha chitd whose relation is involved. The teryma “lssue" or "descendants” of a
person means al} the person's Hneal descendants of all generations, with the relationship of parest and
chitd at each generation being determined by the definitions of parent and ¢hild, The term *grandchild®
ineludes only a child af a child of tha person referred to,

s)  LimMetions as to Adopred Chitdren
, "The terms "child,” “children,? “lssue,” and *descendant” shall indude "adopted children.” The term
*adopted childeen? means all persons adopied by someon other than me only if the person was adopted
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before reaching the age of alghteen (18), or tived in the home of the adopling parent before reaching the
age of cighteen (18) if not actusily adopled before that time. Anyone thatl adaptshall beincluded asa
chid of mine mgardlﬁsof&aadop&dpmon‘sageat&eﬂmaoflhendnpﬁan. An adopted child end
the sdeptad child's issue shall be constdered [ssue of the adopting parent or parents and of anyone whols
by blood or adoption an ancestor of the adopting parent or of either of the adopling parens.
(t)  Limilations as to Stepchildrenand Poater Chitdren
. “Ihe terma “child,” "children,” "issue,” and *descendants” shall notincfude a foster child or a stepehlld,
even if a parent-child relationship existed between the fouter pavent and tha fostar child or between the
stepparent and the stepchild.
205 DHstrbute
, Tha Inm “distribule” meana tn pay directly to, or apply for tha beneftof, tha designated beneficlary,
donee, or ransferea or that parson's agemt.
207  Educatlon
 The term "education® shall include, but not be imited to, elementary, primasy, secondary, college,
graduate, postgraduate, and professional study or schocling, and vocational training, as well as
instruction In deama, musle, art, sclence, computers, and other subjects taught before or afier a regular
school doy, Payments fer education chall inclade tultlon, books, supplles, kutors, and the bensticlary’s
reasonable related [iving and travel expensas, including clothing, rosm and board, and a ressonable
living allowance.
208  Eotate Taxes
. The tarm "Eatate taxes® means all estate, inhexitorcs, transfar, successlon, lagacy, daath, and athar
similar taxes, Inchading any Interest or penatties on these taxes, that may be tmpaosed by reason of my
death. "Estate taxes® exdudes anry Income tax, generabonrgkipping transfer tax, excizn tax, and cther
similar taxes,
209  Exaculor
. The term "Execulos® means an executor, adminlstrator, administrator with the will annexed, spacial
administrator, personal cepresentative, T @ person who pesforms substantially the same function under
the law of another jurisdiction governing the person's status, Including all successors oy parsans holding
the office aporarily. If, however, there s mmmsewlngwlmhthet!nﬂadsms,ﬂw torm means
the Trustee of this bust for purpmsofﬂmpmpmyheld in the trast estate, as provided in LR.C. §2203,
The terms “Executor® and "Executnrs” each frctnde both the singular and the phural.
20,10 Expensed of Estate Admintstration
. The term "expansas of estate adminlstration® means thosa expenges ipcurred following my death by my
estate or by the Trastee of the trust that are deductible (whether or nat 0 deducted) for estate tax
purposes purauant to LR.C. §2053. Such expanses shall include attornoy's, appralser’s, anc accountants
foes and al) expenses incurred in determining the amount of any Fatata bx.
2011 Federal Eslate Tax Value
. The term “federal estata tax value® meang the value of propenty included in my gruss estate, valved
elther as of my daie of death or the altarnate valuation date, as finally detarmined for fodsral estate tax
purpeses, The federal estate tax value of any pmparlyacqﬂudaﬁermydeaﬂlshaﬂbedeemd tobeils
adjusted basls at tha time of its sequisition as finally determined for federal income tax purpases.
Referances to "adjusted gross estate® shall mean my gross estata as Anally determined for fedaral estate
tax purposes, but excloding property includible tn my gross estate pursiant o LR.C, 204 and
subtracting allowable deductions under LR.C, §2053 and §2054.
2012 Generstion-Skipping Transfer Tax
. The terms "generation-8ldpping transfer tax® or YGST tax® refer ko the federe] generation-skipplng
transfer tax imposed by Chapter13 of the LRC, Tha term "GST examption’ refers to the exemplion
provided in L.R.C. §2631(a). "Unused GST exemption” means tha amount of a person's GST exemption
that Is then remaining avallebls for allocation to property or a krustas to which the person {9 the
tranaforor, A “GST exempt trust” 15 & trust that has an incluston ratio of zero for purpeses of the GST tax,

25
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A "CST nonexempt trust” is a trust that has an inchuslon ratio of greater than vero for purposes of the GST
tax, ‘The terms "GST revesse (TIP election® or “reversa QTIP election” refer bo tha election provided for
qunlified lermhable interest property under LRC. G2652(a)(3) to treat all of a QTIP trust as if, for
mmudmmmmmmmmmm

2013 Glfis
. The tern "gifls® mean devises, Iegadubequals,mda]lo&utypesnfdnmﬂwmfm,hwm
and testamentary,

2034 Guardian

. The term *guandian™ means the court-appointed guardian of the person or estate of a minor peron.
"The term “natural guardian® means the child's parents.

2015 Haalth
. The térm *haalth® refers toall matiezs related to the hoalth of the designated peman, induding medtcal
dental, hospital, and nursing expenses and expenies of home care and thempy incuzred for the person’s
benekit

2016 Helm at Law
. 11\eternu'hei:sathufuﬂhehs“mmﬂmpmomdmmumdwurdhsbthewmdnhwso{
Inbastate suceession then in affect relating to sepatate property not acquired from a praviousty deceased
spouse,

2017 Incapaclty

. The term ®incapecity” when used with respect to any persan appointed to serve or sexving as Trustee
shall have the following meaning. A person shall be considered to be incapacitated, and unable to serve
urmnunusmsnweasa'rmbe.tfmapmnisundaaleguldhabﬂilyorbymsondmnmormw
ur physical disability is or would be mable to give promptand Intelligent consideration to tha firanclal
and administrative matters affecting the trust or trusts for which he or sha serves as Trustee. The
determination of a person's inability at any tme shall be made by alther (1) the person's primary
physlcian, or (2} en order of a courtappointing a conservator for that person.

20,18 [Interested Person
. The term “interastad pam'hw]udutl)anhe&.dm&dld.spome.uediw,haﬂdﬂmmﬂmy
uﬁlerpuen;mhnvhsapmputydghlhmchhagxinﬂ&ekmtahw(!}my person having prinrity for
appulnhmntasaﬂﬂnchryundarlhisTmlApeemml;md(B)aﬂduluyrepmenﬂnganhmu
person-

2019 Internal Revenue Code
, Tha term "IntermllewmuaCade'wﬂﬂ'm&eUMmdShmhmﬂWCndadwsﬁ,as
amended from time to time, and corresponding provislans of any subsequent federal (ntemal raverue
law.

2020 Investment Counsel
, "Tha tarm "investment connael® means rgputable, professicnal, independent, and disinterestad
investoent counsel that is (1) currently managing at keast five other accounts of equel or larger sfze, (2)
compensatedforsuviououafeebnsis,bu:mtonmypmhganf&apﬂmofmabpwthuadm
sold, and {3}nutpmomﬂyornmdnﬂyhterumdm&eu!aorpumhmofmm«bymm
"the ferm *discrelonary investment counsel® means investment counsel that has been glves tha guthority
to manage the Invesiment of nll or any portion of the trust estate with full discretion to act without
soeking tha approval of the Trustee as to individual transactions,

2021 MayandShall )
. Wharever used In this Trust Agreement, tha term “may® is discretionary and means the Executor or
Trugtes lsmﬂmurued.alhisorherup&ommhhwmthhmmmhewmmmhbor
frer sole and absolute discretion. ‘The term “shall is mandatory and means that the Executor or Trustee
must take the designatad sction,

2022 Propery
. The term "properly” means anything that may e the subject of ownership and includes real and

roj
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pessonal property, tangible and intangible property, and any tnterest in such property.

(&} Thzm‘mdpmpatf(indudhgwmﬁdm)hdudmlhehndmdudmg
aﬂmﬁappnmlhﬂehnd],aubuﬂdhssmdhnwmummz
had,aﬂpoﬂctmof&mmon&ahndandbuﬂdhgﬂuﬂlmpwmenﬁm
tha land, and all oil, gas, mineral, and similar intarests, A gift of rea) property,
Muyglﬂofatesldmshaﬂhmdesubjeﬂhmymdaﬂﬂem,
mortgaga,deedsnfkusboumsrmumbmmﬁepmpmtywmmdw
ﬂwmpuw,wmarnﬂmdedhmdﬁdﬂmunlym“m
otkerwise provided in this Toust Agreentent.

M) Thelerm stangible parsonl property’ inetudes clothing, jewelry, and other
pereonal effects; household fumniture, fumishings, equipment, and appliances
(including rugs, Unen, and ather honsehold decorations); china, silverware,
glassware, crystal, and other houschold items of use and decoration; books,
pkmm,mrksofm(mdudlnspah\ﬁny,wdpmm and works on paper),
antiques, stamp and coln collections, winz, and other collectibles; antomobiles,
boas.umervehicles,mdamdeslowhﬂﬂmmdoﬂmimofdomm
household, or persenaluse. *Fangible parsonal property” shall mot include
ordinary currency, cash, or bullion or propesty primarily held for investavent
MMwmmmtm«wmpmyhaﬁformlna trads or

(@  Theterm “ntangible property” inchides rights in literary or mugical propesties,
ﬂ@smwhdmmnmtﬂmwmmmmn@uh
adeceased persanalityd pame, voice, signature, photograph, or likeness.

2123 Retidence
. me!ermﬁeﬂdmm‘mmhtdweﬂhgudweﬂln@aslhecmmyh&hwhichlmmallyﬁved
prior to my death. The lrm “residence® intindes the fixtures, exterior pianting, built-in appliances, and
oﬂwrumsnmtintheordmuymumeufﬂmnhmdpntchmo{hdwemnymﬂdmmmmba
mgardedaspurtnﬂhedwentnp.

202 Realdue
. The term “realdue® means tha property remalning after the payment of all expenses of adminkstration
and debis amd the distribution of oll gpecific gifts and tangible parsona) properly, and before the payment
of Estbe takes. Eshhmamnhahnndledupnmly.mdshaﬂbepﬂdmddmgeduspedﬂmﬂy
provided In this Trost Agreement.

2025 Share

. 'Mmm#mmabm%mwwumtuamwmwmd&b
Trusihpmanthﬂ:epﬁmlpuluﬁamnhmmofﬁammmwmmhﬁuat
Agreament.

025 Survivesship
. ‘l'humrm"sun'lw'oﬂurﬂvouﬁp‘mhﬂvematmuﬂ:ty(w)dmputthedﬂmmdmt
Nubemﬁdaryshaﬂhemnﬁdmdbhwemwﬁmydmuuhedeatholnpﬁmbmaﬂduy.wm
cvcnlh:mlnaﬂnganym{mdbemﬁﬂedhanyuustﬁnds)m\hmmbam&duysm&rathat
thirty (30) days after the event. Any beneficiary to strvive any other persan, who falls to
susvive the other person by thirty (30) days, shall ke deented to have predeceased that person. 1E{t
caamtbealabushedwhe!huabumﬂda:ymmwivedhy&my@maays,&swdmyshube
deemed Io have feiled o suyvive for tha required time- Exmphsoﬂmwlseexpmﬂypmﬂdnd.anygm
orboqumtmmypusunmadewnﬁngmnpmﬂm of that persen shall lapse and shall not
hemadsifMMGMMofmhoﬁﬂpmmwmﬁnnwmmwmmtm

nat met The tapsed @mﬂmﬂnshmpmwmdnwtof&erddmdmm

28
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2027 Trust Eatate

tarms of this Trust Agresment, neluding the property transferred to the Trustes following oy death, amd

all the Income from and appreciation in the property transterred to tha Trustee. As a matter of

convenlence, all propesty at any Hma subject to this Trust Agreement s collectively refesred to s the

“trust estale.”
2038 Trostee

. “I'ho terms *Trustea’ or “Trustees” mean the passons who are serving from time to time as the Trustess

or Ca-Trustess under this Trust Agreement, including each injtinl, addidonal, or successer Trustes,

n this Trust Agreement to the "Trustees* shall include all Trustees, The terma "Frustee” and “Trustees’
each inclyde both the singulay and tha phural, Tha term *corporate Trustes® means a corpotation, abark,
2 bust company, or other entity that i authorized by law to serve as a professional Trustse, Tha term
“Indapendent Trustee® maans a Trustee who is ot any of the following: {1} a beneficlary of the trust for
which he or she is serving as Trustee, (2) @ person who haa tranaferred pmpunybmchlmatot}nkmdtn
anysudﬂ:ansfersor(?:)spersnnwlwlsare}sledursubmdlmtepnﬂyasbanysuchbeneﬁtmyor
grantos, Inaddition, If a Geneyal Power of Appointment held by a beneficlaxy of a trust may only b2
exorclsed with the consent of an Independent Trustee, the term “Independent Trugtee” elso means &
puson who does aot have a substantial Interest in tha propesty subject to tha power which interast s
mdverse o meexercisnnfl.hepmhfawrofthnbeneﬂd&ty,hkorhuammurhumdﬂnmor
the creditors of his or her estate.

ARTICLIEA
RELIANCE ON CEETIFIED COPIES

To the samae affect ag if it were the original, enyons may rely upon a copy of this Trust
Agreement, or any partof this Trast Agreement, certified by 2 Grantor or Trustee of thelr lagal counsel to
bea trug and corsect copy of all oranypartufmsmt}\gmmb or cf any document required to be
filed with cr maintained at the cffice of the Trustee. Anyone may rely upon any statements of fact
canceming this trust certified by anyona who appears from an original decument, ora certified copy, to
b serving aa a Trustee under this Trust Agresment.

1 hav:e:’c‘ecu‘giﬁis'rmt Agreement on Septemnber 302, 2010 in West Hollywoad, Califernia.

antor and Trugtes

WITNESS:

1 aitest that Paul Morabito signed this document in my prescnce, and that he appears o be of seund
mind, tota! competence, and that he has affirmed to e that the contents of this document fully and
absalutrly represent his intentions and desizes, and further that he attests that ha fs under no cutsida oz
third party influence fn having writtan this documant, determined ifs contents, or now signing it before
meand _____thaNotary.

nameg!

NOTARY:

Stam of California |

Connty of Les Angeles |

On Septamber 304, 2010, before me, __ oo personally appeared Paul Morahin, who

19
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provd to me on the basts of sabisfactory evidence to ba the parson whose name subscribed 1o the within
instrument and acknowjedged to ma that ha execatad the same in ks authorized capesity, and that by
his signatuse on the Instrument the person exzcuted the instrumant. 1 certtfy under PENALTY OF
PERJURY under the laws of the State of Caltfornia tiat the foregoing paragraph fs trma and correct.
WITNESS my hand and afftrial seal.

sou st

—— e — -

f e

]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENY = @ ecssscnecs

who proved to me on fhe basls of satisiactory evidence lo- '
be tha pamanis) whosa name{ay ia/ges subscribed to the
within fnstrument and acknowledged to me (hat
he/shajthpy exeuted the eamsa in Haﬂﬁw suthorized
, entrd that by hhlbmﬂljp'r on the
tnstrumerd tha parson{s§ or ™A enﬁly upon bahaﬂ of
which the persorlig] acted, exacuted
{ cortity undar FENALTY OF PERJURY undar the laws
*of tho Btate of Callfomia that tha loregoing pamgrsph is
true and comect.
WITNESS my randnd offigll seal.
Signatura
1P Meary Goxd Ay
OPTIONAL
docurnant
Wummmamrmwwmnm dmmp;mmmm
Dascilption of Attechad Document .
Tite os Yypo ol Oocumant: i Tz ¢ AL f e
Doctmant oata:_bi,[ A e Numbor of Pagest """
Bignexs) Other Than Namsad Abova: &[!A-—
Capacliy(tas) Clalmad by Slgner(s)
Bignars Name: 17U bt Signors Neme:
0 Individua)
0 Cerporats OMfcar — Tilofs): I — Cl Corporata Officer — Tikd(a):
D Patner— O Limied [] Gengral gy O Parinet =0 Limilad [ Genoral ¢ P
O Anomeyin Fact . O Attomgy In Fact
O Taetes 0O Trustes
0O Guarian or Carservator O Guardian or Consarvatar
(m} WW_ O Oher:
Bignarla Repmnﬂ%_
J—
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EXHIBIT 3

FILED
Electronically
2014-07-07 05:17:12 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4506378 : mfernand
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EXHIBIT 4
Part 1

FILED
Electronically
2014-07-07 05:17:12 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4506378 : mfernand
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Perkins
Cole

170 . Db Savemt fulte ryoe
Chieaggn, 1L oo )-345%

e, (1) 334-8436 ; . 12345450
wx (MT)I2000 i
s, CWslosrpEpoiusoic dom
March 12, 2007
Via Email and U8, Mail
Mr. Paul A. Morabito, President
Berry-Hinckley Industries
Superpumper, Ine.

Paul A. Morabito & Co., Limited

Paul A. Morabito Arizona & Co., Limited
6451 South Virginia Street

Suite 306

Reno, NV 89311

Re: Legal Representation
Dear Mr. Morabito:

Thank you for selecting Perkins Coie LLP to represent Berry-Hinckley Industries,

Inc., Paul A. Morabito & Co., Limited ("PAMCO"), and Paul A. Morahito
Arizona & Co., Limited ("PAMAZ") (collectively, “the Morabite Clicnts") in connection
with a certain leasing dispute with Land Venture Partners.

Thsphﬁpﬂﬁ:ﬂthdﬁmﬁnhgﬂﬁuﬂlb:ﬂtﬁmmdtﬁﬂhuﬂimﬂ:u
mm@ﬂnhwﬂynmnfuuhm:mdpmmlmﬂshwlwiiwmhmﬁpﬁm
oversight of the matter for Perkins Coie, but we assign other firm lawyers and paralegals
when necessary, beneficial or cost-effective and when desirable to meet the time
constraints of the matter. My current hourly rate for this initial matter is now 3505.
Rates are adjusted at least annually, usually on January 1. Services performed after the
cffective date of the new rates will be charged at the new applicable rates. We try to
issue invoices for our fees and disbursements on & monthly basis. These invoices include
detail that most of our clients find sufficient, but please let me know at any time if more
detailed information is needed on our invoices. Please also refer to the enclosed

ARERGEASE - OIS - RELLEYED - BOERE - CHICACD - SEMvid - gOF ARGILTS - BMINLD FARE
SLPEFIL - FHETRIN « POUTLAME - FAN FEAME IS0 - SOATTLE - SHANGHAS - WwALHINETOHN, D.C

Pewdrid Ciode Lop 2end AFSLILES

TH 8637
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Mr. Paul A. Morsbito
March 12, 2007
Page 2

Information for Clients for specifics regarding fees, disbursements, billing, payment, and
termination of our representation should payment not be made or other circumstances
warTant.

As lawyers, we are of course regulated by ethical rules, including rules governing
conflicts of interest, in the jurisdictions in which we practice. Based on our review of our
records, the representation of the Morabito Clients on this initial matter does not create a
conflict of interest for Perking Coie. Names we checked included "Berry-Hinckley
Industries, Superpumper, Inc., Paul A, Morabito & Co., Limited, and Paul A. Morabito
Arizona & Co., Limited.” Please let me know immediately if the Morsbito Clicats go by
other names, if there are other adverse or potentially adverse party names to check, or
other names that you believe we should check. If you leamn about significant name
changes of any of the entitics or sbout additional adverse or potentially adverse parties,
please advise us 50 our records can be updated Our representation of the Morabito
Clients does not include acting as counsel for any entity in which any of the Morabito
Clients holds equity or any subsidisry, affiliate, equityholder, employee, family member
mnl}mpummlmmuhnddiﬁmﬂrmmmmﬁmhmlfudﬂmiymduﬂkm
by us.

As you can imagine, we represent many other companies, individuals, and state or local
government agencies ("clients"). It is possible that during the time that we arc
mmmﬁnghhmhihﬂlmﬂ.tmﬂnfwymﬂnrfuhm:ﬁmﬂﬂhw
litigation, other disputes or transactions with the Morabito Clients. The Morabito Clients
agree that we may continue to represent or may undertake in the future to represcnt
niﬁummdhmhmymﬁﬂhun@ﬁﬂlywhmdhmum for you
even if the interests of such clients in those other matters are directly adverse, We agree,
however, that your prospective consent to conflicting representation contained in the
Fﬂﬂﬂdiﬂgmﬁmshﬂlnﬂnpplyhﬂfhﬂnmﬁﬂulrﬁﬂlﬁfmmmﬁﬂm
of you, we have cbtained proprietary or other confidential information of a nonpublic
nature, that, if known to such other client, could be used in any such other matter by
client to your material disadvantage.

We ask that you pay us a retainer of $10,000 to secure payment of our bills. The wire
mfunfduadmupujmmﬂ:hunldhEMMmylmﬁm,PuﬁﬂﬂnhLLP
Lawyers Trust Fund Account, LaSalle Bank 135 S LaSalle Street Chicago, IL 60603
112.004.2724 Account Number: 5800693078 ABA: 071000505, Reference: Retainer for
the Morabito Clients. This money will be put into a trust account and held there while
this matter is pending and until payment of our final invoice to you. In the meantime, you

THTRA1E
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Mgz Panl A. Morbite
March 12, 2007
Page3

ﬂllprmfmmdmﬂ:unmnnguinshuia,Hi:h'ui.uumuﬂ.tlnm,'l'h:mriw
mtlinurmrb:dnmnnh}ruifwhwimmuﬂpﬁuhnﬁnﬂym.ﬁh
mﬂwwmﬁandm:mﬁ:ipuadnpnuuhmnmqumum?mw
MMPMMWWMMHMTMMJWEMMW
concludes, we will return the excess funds from the retainer to you after payment of all
charges. '

This letter, along with the enclosed Information for Clients, confirms the terms and
conditions on which Perkins Coie LLP and jts affiliates will provide legal services to the
Morshito Clients. Unless otherwise agreed in writing, the terms of this letter and the
enclosed Information for Clients will also apply to any additional matters that we
undertake at your request.

If this letter correctly sets forth our understanding, please sign and date a copy of this
letter and promptly return it to me. If you have any questions about this letter or generally
about our services or bills, please call me at any time. We look forward to working with
you and thank you for placing your confidence in Perkins Coie.

Sincerely yours,

C. Vincent Maloney

Enclosure
Information for Chents

JTHTEEXD
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Rena, NV B9SI1

LEGAL SERVICES RENDERED THROUGH FEBRUARY 28, 2007

wadv, Land Ventures Pertners [T, L1LC

02-08-2007

02-09-2007

02-09-2007

02-09-2007

02-12-2007

k- L2200y

2122007

1. Bimpson 10

K. Goff 1.5
Telephone conferance with Mr. L. Reid and Ms. 5. Yalsmanchili re
potential Lease dispute; prepare for that; review relevant

documents; work with Mr. J. Sispacn on that; brief research re that

E. Cates 26
Research assignablity of leases where lease has provision requiring
reasonablensss bai also roquires new tenant fo have business
experience that is comparable to or prester (han the original tenant
and a net warth equal to or grester to.original tenant as of

Descember 2005

E Reid 23
Conference call re case essignment snd dispute; review
carrespendence and supporting documerilation

1. Simpeon 6.0
Review documents and casclaw; conference call with client; review

cmail hm:pupmdwwdku:rmnmm;m,m

K. Goff 1.7
Telephone conference with Messrs, P. Morabiio, L. Reid and J.
Bimpeon and Mss. 8. Yalamanchili and E. Cates re potential legal
claims and strategy; prepare for that; review docaments in
cormuecipon with that

E. Cates 2.0
Review comespondence regarding requests for LVP to consent to
mEsigrament; el with Mr, J, Simpsen, Mr, L. Reid, Mr. K. Goif,
M. Bujata Yalamanchili, and Mr. P. Morabilo io discuss options

282000

612,00

560,00

ORG. RECEIVEL

AR 04 2007
/P DEPT

TH BS54
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Liwss

LAWYERLE

ACCOUNT MO,
Imvoice Mo,
March 23, 2007

AT363-00001
Page 2

02-12-2007

02-13-2007

02-13-2007

02-13-2007

Q2-13-2007

02-13-2007

02-14-2007

02-14-2007

02-15-2007

and approprisie next sleps for seeking comsent to assignment

E. Feid 30
Telephone conferences with PAM re dispute with LVP; review
correspondence between BHI and LVF; review lease and

supporting docurments

I, Simpsan T2
Work on letter to LVP demanding assignment of Leass;

K. Godfl 23
Work on letier to lender, landlord consent and demand letter to
landlord; wark with Messrs. 1. Douglas and J. Simpeon on those;
corretpondence with Mr. J. Simpsos re those

L Douglas 7
Draft and revise proposed consent to bease sssignment and notice of
defmalt to leader

E. Cates 0
Research whether a tenant is relessed from Kability by virte of
assignment 1o assignee; drafl e-mail 1o Mr. J, Simpson re same

E. Reid 13
Telephone conferences re demand better drafl; review
cormespondence between BHI and LVF; review demand letter draft

1. Bimpson 6.5
Frepare demand letier to LYF; varioos conderence calls and emails;

E. Caies 4.5
Research potential claim for imtentiona] interference with contract

on ground that landlord unneasonably withheld consent and [ock

for citation in commercial leass insider publication; reseanch
whether i matters m Anzons whether notice of default comes from
the leston or his counsel and rescarch New York rule on this issue;
speak with Mr. K. GofT re same; speak with Mr. J. Simpson re

same; draft e<mail to Mr, J. Simpson re: ressarch on imterference

with condract end patice {ssees

1. Bimgaan 2.3
Email and voicemail from opposing counsel at Sormenschein;

exmails to and from Paul Morsbits; Telephone from Peul Marabise

and Phil Tripeli; review email traffic regarding potential sabe of
propertics (o Mr. Hurd and draft purchase agreement; review lender
proposal; work on letter to Jim Vitg

L.125.00

3IE4.00

1, 00800

1.050.00

305500

1,260.00

10100

THYRESS
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LEEIS ACCOUNT NO. 47363-00001

Invaice Ma, e
ROCA March 23, 2007 Page 3
e LI P ——
LAYERSE
02-15-2007 K. Gofl 08 2HE.00

Wark with Mr. J. Simpson on letier re broker's activities being on
behalf of client only; brief research re interfersnce toet

02-19-2007 1. Simpson 25 1,175.00
Emails from and to Paul Morabite; work on legal strategy in
prelimirary injunction case; review authorities on specific
performance

02-19-2007 E. Caies 0 B0 00
Begin researching irreparable hanm and whether specific
performance is available 85 a remedy when a preliminary

injimetion request s made

02-19-2007 E. Reid 0.5 187.50
Respond to correspondence re demand letter

02-20-2007 1. Simpson 74 347800

Review letier from opposing counsel; ferward letter to Paul
Morabito and his real estate counsel; conference call to discuss
response; work on draft response; work with Emily Cates re legal
rescanch needed; work with Leif Reid re employment contract
EFueE;

02 =20-2007 E. Cates L4 36200
Research contract inerpretation dostrine whers court will ot
rewTile 8 contract when the ferms are clesr and unambiguous; speak
with Mr, I, Simpson re same; roview draft letier to LVPs counsel
and provide input .
02-21-2007 1. Stmpson 6.0 2, E20.00
Wark on letter responding o LVF; review purchase and sale
sgreement; emails from and 1o client; review finsncisl statermesits;
letter from LYPs counsel; work on case stratlegy

02-21-2007 E. Cates 23 644 00
Rescarch case law reganding constraing contract against drafier;
send e-mail to Mr, ). Simpaon re same; research defimation re
natification to lender, gpeak with Mr. 1. Simpson re same

02-22-2007 J. Simpson 6.0 2, 520000
Work on response letter to LV, work on litigation stategy; work
on pleadings; work on legal research; review key decuments;
organize documents; conferencs calls with client and client's resl
entate eounsel;

02-22-2007 E. Cailes o L 0.0

THTEa56
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LE‘E]S ACCOUNT NO, 47363-00001
Invoice No. 79980
March 23, 2007 Page 4

LAWYERS

Rescarch when a tenant can terminate a leass; compile list of
documents o file with preliménary injunction application; begin
dnafting complame;, speak with Mr. J. Simpson re case and next
sleps; review lease and sale porchase agreement of S1; draft e-mail
to Mr., I, Simpson re when a lenast can terminate & bease: drafl e.
miail ko Mr. J. Simpson re inleptional interference in the Campbell
e

02222007 Y, Mendoza 1.7 9150
Meet with Mr. J. Simpson reganding assignments for Marabito case
(0.2); review and anslyze comespondence for prepanation of cest of
characters {2.5)

02-23-20007 4. Simpean 50 235000
Review emails and information from Paul Morabito; prepare letter
o cpposing counsel re request for documents and mfonmation;
work on |itigation strategy; tebephone from Paul Meorshite;
telephone froem Rob Andalaman, cownsel for LVEP; work on
cormpiaint
02-23-2007 E. Cates B.8 25400
Dvaft camplaint for specific performeance, mandatory injunction,
mmwmmm other than
Anzond treat withholding consent by a landlord as grounds for a
terand to torminate; draft e-mail o Mr. 1. Simpson re same; speak
wilh Mr. ). Simpson re same

02-23-2007 Y. Mendoza 54 TE3.00
Cemftieue review and analysis of correspondencs for preparation af
cast of characters (4.3); perform litigation search per Mr, J,
Simpson (1.1)

02-26-2007 1. Simpson 6.0 2,820.00
Letter from cownse] for LVE; work on complaint; work on letier o
LV lender; review litigation cheok; telephone 1o counsel for
invesiors suing Richard ). Hauser;

02-26-2007 E. Categ 6.5 1,5%04.00
Begin drafling application fiar injunction; review correspandencs
from LVFs counss] requesting information; review cssl of
chamciers; edif complaint; speak with Mr. J. Simpson re case and
nexi steps

02-26-2007 &. Hinkel e 148.50
Per Mr. J. Simpson, research re James Vitt and Richard J Hauser

02-26-2007 Y. Mendoza 36 52100

THTBEST

305



LEWIS

LAWYERS

02-27-2007

02-27-2007

02-27- 2007

(2-28-2007

02-28-2007

02-28-2007

ACCOUNT MO,
Iewaice M.
March 23, 2007

Contisee peview and analysis of correspondence for preparation of
cusf of charscters (1.1 ) prepare notebook with Berry-
Hinckley/Superpumper legal documents: (1.6); review and analyze
dockets and news articles regarding Richard J, Hauser (0.9)

1. Bimpson 40
Wark on case strategy and tactics; work on application for

prelimmary imjunction;

E. Cates 106
Contive drafting application far injunction; send drafl to Mr. J.
Simpeon; conduct research for additional suthorities to support
proposition (hat il is unressonable o withold const to exiract
econcmic benefils

Y. Mendozm 135
Research stabutory agent for service of process regarding Land
Venture Partners [T, LLC (0.2); work on preparation of
correspondence potebooks (1.3)

1. Simpson 30
Waork om application for prelimisany injunction; work on case
girabegy; email to client with draft application snd request for

sditional inft i

E. Cates 6.5
Revise application based on comments from Mr. ). Simpaon; begin
researching ameunt in controversy for federal court jurisdiction

when damages i law are ot available; draft verification for
complaint; drafl motion bo expedite bricling, discovery, and

hearing; draft propased order ne same; continue researching
irreparable karm in Wright in Miller

Y. Mendoza 58
Preparaticn chronology of events (3.3); prepare cast of characters,
chronology, and client documents notsbooks (1,5); prepare witness
potebook for Richard Hauser (0.2); prepare index of client
docements (0.5); meoet with B. Cates regarding preparation of
Sumsnons, Civil Cover Sheet, and Certificate of Compulsory
Arbizration (0.3)

TOTAL HOURS 15%.4
TOTAL FEES

47353-00001
Page 5

1, 560,00

217.50

1,410.00

1, B20.00

£40.00

$ §5,506.00

JHTEGSE
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LEWIS ACCOUNT NO. 4T363-00001
AMD Invoice Mo, THRES
March 23, 2007 Page 6
—LL =
LAWYERS
ADYANCES
02-09-2007 Photocopying 14.60
02-09-2007 Long Distsnce Telephone 1(716)848-1657 5188 297
02-09-2007 Long Distance Telephone 1(716)848-1657 5358 1.7
02-13-2007 Westlaw i2.13
o2-13-2007 Westlaw 34.52
2. 13-2007 Westlaw ITras
02-13-2007 Westlaw 5840
02-14-2007 Westlaw .99
02-14-2007 Westlaw 566
2= 14-2007 Wesitaw 6194
02-14-2007 Westiaw T.30
02-14-2007 Westlaw 551
02-14-20007 Westlaw 15.58
02142007 Westlaw 80.67
r2-14-2007 Westlaw 2402
02=14-2007 Westlaw 4380
02-14-2007 Weatlaw LOED
02-14-2007 Westlaw T30
02-14-2007 Photocopying BHI Leases 9.40
02-14-2007 Long Distance Telephone 1(716M480-5504 5387 891
02-14-2007 Long Distance Telephone 1(775)223-3585 5387 1.98
02-15-2007 Feden 2153
02-15-2007 Fedex 2193
02-15-2007 Photocopying bhi 16.80
O2-19-2007 Westlaw 14650
02-19-200°7 Westlaw 14.61
02-19-2007 Westlaw 7130
02-19-2007 Westlaw 1.50
02-19-2007 Wesilw 539
02-19-2007 Westlaw 2408
02192007 Westlaw 47.30
Q2-20-2007 Wesilaw 568
02-20.2007 Westlaar 16.16
02-20-2007 Westlaw 4,72
02-20-2007 Westlaw 142 .44
02-20-2007 Westlow 8013
02-20-2007 Weatlaw 431,80
02-20-2007 Photoeopying 13.00
02-20-2007 Loeg Distance Telephone 1(716)848-1657 5387 1.98
02-20-2007 Lang Distance Telephone 1(775)848-4030 5387 198
JHTRESD

307



 LEWIS ACCOUNT NO. 47363-00001
"D Invaice No. TITEG4
ROCA March 23, 2007 Page 7
L —
LAWYERS
02-20-2007 Document Preparation 130
02-21-2007 Wastlaw 1651
02-21-2007 Westlaw 47152
02-21-2007 Westlaw 1710
02-21-2007 Westlaw 306.71
02-21-2007 Westlaw 03.71
02-21-2007 Westhaw SH.40
0:2-21-2007 Long Destance Telephone 1(7T16)848-165T 5387 198
02-22-2007 Westlaw 10,80
02-F2. 2007 Westlaw .51
(2-X2-2007 Westlaw 833
02.22-2007 Wesllaw JIB66
02-22-2007 Westlaw 1.0
02-22-2007 Westlaw T3.00
02-23-2007 Westlaw 1.2
02-22-2007 Westlaw 1495
02-22-2007 Westlaw S
02-22-2007 Westlaw 14.50
02-22-2007 Phatocopying BHUVLVP 6.40
02-22-2007 Long Distance Telephane 1(775)223-3585 5387 0.99
02-22-2007 Lang Distapce Telephone 1(T75)225-3585 3387 693
02-22-2007 Facsimile Document 1{1312)876-7934 .00
02-23-2007 Photocopying BHULVP 120
02-26-2007 Westhaw 1.E5
02-26-2007 Wesllaw 528
02-26-200T Westlaw 11045
02-26-2007 Westlaw a1
02-26-2007 Westlaw 109.44
02-26-2007 Westlaw 20.43
02-26-2007 Westlaw 2813
02-26-2007 Photacopying Morabito 0.80
02-26-2007 Lexis 395
02-26-2007 Lexis 165,75
02-26-2007 Lexis w913
02-26-2007 Long Drstance Telephone 1(312)324-8656 5187 1.98
02-27-2007 Westhyw 933
02-27-2007 Wesilaw 26.47
02-27- 2007 Westlaw 444
Q2-27- 2007 Westlaw 231.62
02272007 Westlaw T6.68
02-27-2007 Westlaw 431,80
(2272007 Wistlaw 114
THTEGE0
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L.EWIS ACCOUNT HO. 4736300001

Invodce No. THES4
March 23, 2007 Page &
—LLF——
LAWYERS
02-27-2007 Wesllaw 15682
02-28-2007 Westlaw B.05
02-28-2007 Westlaw 283
02.28-2007 Westlaw 8124
02-28-2007 Wesilaw 5310
02-28-2007 Westlaw 39165
02-28-2007 Westlaw 29.20
02-28-2007 Photocopying .20
01-28-2007 Photocopying 050
TOTAL ADVAMNCES S4672T76
THTESE]
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|
1
1 ACCOUNT HO. 47363000001 |
LEH IS voice No. 790804 |
March 23, 2007 Page 9 |
—L L — |
LAFYERS i
i
TIMEREEFER SUMMNMARY
IBElbed Howrs Billed
Timickeeper Per Hour __ Hiled Amount
1. Simpson AT0.00 639 30,033.00
K. Gall 360,00 LE] 2 &43.00
L Douglas 265,00 &7 76,50
E. Cates 280.00 373 16, 100,00
E. Beid 175,00 B& 322500
5. Hinkel 165, 00 09 148,50
Y. Mendora 145,00 9.0 2, 755,00 '
Total All Timekeepers Ty 552 506.00 |
|
ADVANCE SUMMARY |
Doscription Amoust
Federal Express 431 86
Westlaw Compuaier Rescarch $,222 10
Lexts 2T0LEY
Long Distance Telephone 5247
Document Preparation 1.5
Facsimile Document e 1]
Pholocopying 5, 0
Total Advances 5467276
TOTAL FEES AND ADVANCES ((Ss0118.76 E ;}
)
DUE AND PAYABLE UPON RECEIFT -

JHTEBG2

310



JH7Eal

BERARY - HINCKLEY INDUSTRIES » pewn sivana sssin DATE T/BNSBT.  crecknd i_..n._ﬂm. Wﬁ.ﬁ mw
" ° | SIGT NLAER BTICE DATE OPECT BUCHEAT TSI WET AT
S AG1TE D4 a1 ray 12, D83, a0 « 0 18, 999, 00
I TETATA
a3 rag 24/ 01 58T 18, o, fea « B g, aDa, _._.._5
799895 B35BT 1@, b, 29 « 19, 008, &8
AA1ESA L B o6, 37T 2 08 by ST . T

Total =

T8, 377. D@

mrwqw-mzzm&me:

T

BEVENTY 81X

PAY T THE
DO O

=3 my
LEWT

BERRY - _H_H_z.....m_n—..m:_._. FEUH_.M._.F:..m_

Fuu BOX | Logn

S MEARSTRO D - * SUTTE 260

RENTY, MEV AR, #5565
FHONE £F78) samc12s

THOUSOND THREE

ECROCAH LAWTERS

ATTEMTION PCCOUNT ING

Al 3.

ECENT Y,

CENTRAL AVE,
R

HUMDRED SEVENTY BEVEN AND HD/ipe DOLLARS

BERRL—4409

Eﬂ‘ AN TR, ok

AR, LR COUNTY, SO T
WML e

DATE

OSP4 /Q7| G #eaaTE, 3V, 08

. BERAY - MINCKLEY MNDUSTRIES

=N P e e e W)

RS RN E

AASCH (T

311



EXHIBIT 4
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Electronically
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Joey Orduna Hastings
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LOELD BIE WJUE LLE WfAds EUY 148 PN PAOE 47007 Fax Sarver

ACCOURNT HO. &8
LEWiS jecpn
Hevember 30, 2004 Fage )
LAwYERS
TIMEKEEPER SUMMARY
BlBed Heurs Billed
Timeksepar Per Hour Eillled Amouni
& Aloagy ; 320,00 3.0 7.360.00
Todal All Thmekerpers 30 514000
FLAT FEE 2:840.00
Totzal After Redaction 1501 Dol ey
TOTAL FEES AND ADVANCES 5
[17.5, FLMND%)

FLAT FEE FOR LEGISLATIVE GOVERNMENT RELATIONS
SERVICES FOR MR- A. ALONSO FOR THE MONTH OF
OCTOBER 08¢

32080
sI0-1134S

ENTD MAY 02 2007

THTET
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LEPR LS AHS AULE LM QAP 2007 1:48 PM PAOE 21007 Fax Sarver
LEW[S mhmmu ;:T-u-ﬁ-uhu- B0\ Thied Siwan, KW
g 53 Nlorth. Casrad | [P—r—L Ant, M iamics 1702
ROCA Pl Mmoo 00 3w Trsegaone 1525] Ted- 5000
LAWTINS Agcaumieg (KT} J61-3 T8 Las Vagsa Offics Ress Offier
Fuca by $420) TH-FR 13 bemsard Hipes Patwsr 1344 Ehoiiie Laver, Suieg 308
Ltk ¥, Movade H1E TR
- Tehshass {71} 491220 Telephoss (VHH) Fho-aees
e e ——.
ACCT.NO. 4617800001 Hovember 30, 2006
Invoice Mo, TET
Berry-Hinekley Indusiries
Abia; Faal Marsblie, Chlfreas & CBO
425 Muspitre Dirter, Suite 200
Rens, NV BRI
LBEMSE'“EE!RBHDEH-EDTHMHMMEH,M
Legialstive
D002 2000 A, Alsais 20 £40.00
Development matters; DMV contract
Drevelopmens jsawes, Kiosk matler
10-08-200 A, Alonso 10 40,00
Elok coalenomcn call with JCM and DMV review desft contract
HliBi i A. Aloaso 1.4 AB000
Kicsk matter; campaipn matters
10-10-2006 A Alomsn 20 40,00
Development mamers; & boek (a3
B ] 32004 A, Alonss 18 540,00
Kiosk meeting at Berry Hinckley with JCM and st
10-1&-2005 A Alsasn 1.5 S10.00
Fuel tax faswe; Kisck matter
10=18-2004 A, Alonig 348 £40,00
Drevelopment ematfers, review Ficak postract
10- | 5.2 00 AL Aleada 24 80000
Development malters; Kook contracs
10-20-2004 A, Allonso 1% 200.00
Kiogk; fuel matter
10-25-2006 A. Alonso 20 56000

JTHTETAS
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LA LS R R kL SSLE AUV LINE MM FALUE 37 00T Fax Sarver

LEWI1S ACCOUNT NO. 4517800001

A Invoice Mo, TN
REK;"_&!- Movember 30, 2006 Page 1
;.T'I'“'i' HEd

e ——————————————

DAY Contract; Development [irsed
10-31-20008 A, Alonso i5 50 00
Kinsk costract; sddendum mafery
TOTAL HOURS 2.0
TOTAL FEES $7.36000
FLAT FEE 7,540.00
TOTAL FEES AFTER REDUCTION § 10,000.00

THTE M
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LOEAE SO WA LLF RS LEVEUDY LiGH P OPAOE  TSO007 Fax Server

. —
LEWIS ACCOUNT NO. T
AND bavalee Mo
December 26, 2006
T
TIMEKEEFEE SUMMARY
Hitled Hours Billed
Timekeeper Per Hour Billled Amaunt
1, Michia 155.00 18 140
A, Adonss X000 160 3,1 30.00
Total All Timekespery 188 §5,834.00
FLAT FEE 416600
Total Alier Reduction 10,004.00

mm AND ADYVANCES 510,000.00

(LLE, FUNDS)
FLAT FEE FOR LEGISLATIVE GOYERNMENT RELATIONS
SERVICES FOR ME. A. ALONSO FOR THE MONTH OF
NOVEMBER 1004

DUE AND PAYABLE UPON RECEIPT

220%0
BMMaY 02 207 O10-T11345

JHIRWT
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LEwAD Al AUVE Lis 94007500 1:48 PH  PAQE BS007 Fax Barver

LEWIS ot SR Doe Bech Cheet A 200 T B, b
AR el ooty Cpmarad - Tucwm, dyriaay 10 ADiagitiims, W Mevica 11131
mmﬁ*ﬂﬁh Wikaptutatay (FI39 3700503 Talaphagaa [He | Wa- 1430
—iiF— e
Acoeaing (903} 1404 Lm Cefian By Doy
bhETERE Pamonts o4 TIA.3M0 3 s Pukwsy K355 Kieuthe L, St 108
Hel am Ve, [127] Rans, Mgvadi 011
porperieie Trlphaay (M) 2094300 Tudmpess {THF) 770-1800
“
ACCT. W0,  46175-00001 Diecembes 26, 7006
laveies Mo, Tanraa
Berry-Hiackloy Indusiries
Atta: Pagl Marabils, Chabrman & CEOQ
415 Maesira Drive, Sulte 200
Ruma, NV 59511

LEGAL SERVICES RENDERED THROWUGH DECEMBER 22, 2004

Logislative

10-00-J004 A, Alensa 4| L]
DMV Kok masier

11-06-2006 A, Alonso £ 480,00
Development issuesKiosk mammer

I1-13-2006 A, Alonss 10 40 00
Development matiens'K iosk iwvue

11062006 A Alcaso 2.0 4000
Kicak mesting at Berry Hisckley with JoM and staff

11-17-2006 A, Alomso 1.5 480.00
Fue] tax issmeKiogk mamer

1 1-20-2006 1. Mehts 1B Tid.00
Researeh Clean Indoor Ak Act (Qmstion 5) and ies impact on
paming ares af convonience stones; drafl memsorandum regarding
the shma

V-2 -2 005 A Alomia 143 EHLDG
Diewelopment muttersKick confract

11-12-2006 A, Aloasa 25 0000
KicskToel maiicr

11-27-2006 A Alonso 2.8 8000

DMV Conlract f Development inpoes

TOTAL HOURS I8

JHETaE
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b W LS Ll WPLEFEUUS 1:9Y PM PAGE  B/S007 Fax Sarver

LEWIS ACCOUNTNO. 417800001
Involee Ma. 19145

ROCA December 26, 2006 Page 2

LAWYRRLSY

‘%

TOTAL FEES El4 00
FLAT FEE _iim.m
TOTAL FEES AFTER REDUCTION 3 10,000.00

THTEMS
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LEWIS Poeaix Office Tucion Ofic Y ——.
LW Contralisnd Accounting Depd O Sorath Chuarch Avosac 23 Thind Szrect, NW

40 Wtk Ceptral Tonmw, Ariroas 13731 AFrratrge, Hins Moo 17192
Fhoemin, Ansse K004 Telepheme (530} £31-3500 Tebrphone [30%) Tl S0
3 Melisis Tebesbase (500 D253 11
LAWYERLS Aoppunding (R} 2700 Las Vegas Cifice Bgrsy CHlice
Fesierrle (505} TH-NHO0 1951 Ferenired Husjhetd Padioaay 55 Kietehe Lk, Swrite 00
P Laz Viegaa, hresda B¥180 Romsd, Hipvasds B30
ml'_‘ Telophind (MY R EN0 Teelepdhare: [T74) TH-20603

ACCT, NO. 461 T8-00001

799858
Berry-Hinckley Industrics
Atin: Paul Morabits, Chalrman & CEQ
425 Maestro Drive, Sulte 200
Reno, NV 89511
ENTD maY 0 2 2007
Legislative
FLAT FEE FOR LEGISLATIVE GOVERNMENT RELATIONS
SERVICES FOR MR. A. ALONSO FOR THE MONTH OF
FEERUARY 2007 52&%
210-T1a4 5
TOTAL FEES AND ADVANCES 10,004.00

[rue and Payable Upon Receipt

JHTETIO
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LEWIS ACCOUNT NO. 46178-00001
+ MDD REMITTAMNCE PAGE
Mareh 27, 2007
—— LR P ——
LAWTERS
h
March 27, 2007
Billing Atomey: A Adonso
Account Na, 4061 TE-DO00]
Legislative
TG QR2EG 000
778837 092206 0.00
Flriy 1072406 .00
TET034 11/30:06 10, DG 00
TJEOTD . 12126006 10,000.00
TIIED OL26a7 0.00
TH5953 D‘E-'E-i"ﬂ‘i"&' 10, 000, (e
TI0ECE WARTaT 10, G000
TOTAL BALANCE DUE $20,000.00
REMITTANCE COPY
** Please return this Remittance page with your Payment, * *
DUE AND PAYABLE UPON RECEIFT
JHTETLI
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LEWIS

LAWYFERS

Fadarsd Tan |0 e
Bpareiatl

ACCT. HO. 4736300001
Faul A. Morabito & Ca,

Fheerug QT8 Tuscun Oéfice rifue

Converalied Acomoniing Dopl. e Sowth Chuarch A wesgsy i Seroql, MW

40 Mo Cieairs] Tucion, Arizerm £ ADpiuteied, Hew Mg IIE

Fecgrax, Artross B3004: Felaphars (530 6121000 Tulphons (503 TeE- S

Mluin Telephana (073 362-531 1

Actonening (S01) D51-5708 Laa Yegan Oifica Rero Chfics

Fuksimily (99 TH-1740 N9 Herward Hoghei Parfeeay TN Kieinke Lanw, Suim 200
Las Vagsa, Novads B9045 Rora, Ficvds BFINN
Tehepbeane [Ty S0-E300 Tekphors [T TT0- 30

ﬂw‘;ﬂnummum EZC@

LEGAL SERVICES RENDERED THROUGH MARCH 30, 2007

adv. Land Ventures Pariners [T, LLC

02-28-2007

03-01-2007

03-01-2007

03-00-2007

03-01-2007

03-02-2007

03-02-2007

R. Schalfer

Multiple calls with Mr. L. Reid; review franchise agreement and
related matenials regerding Exxon's refusal (o consent to trengfor of
Franchises; legal research regarding imposition of conditions on
transfer of franchises

1. Simpscn
Ermail firom rea] estate counsel; Wark on legal pleadings to be filed
in sappoet af application for preliminery injuncticong

R. Schaffer
Review assel purchass sgreement

E. Cates

Contirue rescarching federal question amount in controversy issoe;
write c-mil to Mr. J. Simpson re same; continue researching
irneparable harm; edit application pursoant to edits made by Ms. 5.
Yalamanchils

¥. Mendoza

Dradk Summmeons, Civil Cover Sheet, and Certificate for Compulsory
Arbitratson (0.9); prepare client docwments and research notebooks
{1.17; phooe call with Mr. J. Simpson and Mr. T. Lloyd regarding

obiaining insurance documents (0, 1)

R. Schaffer
Review Mevads franchise agreement; rescanch possible antitnust
violation

E. Cales
Contings researching irrepasable haren; draft e-madl to Me. 1.
Simpson re imeparable harm

SR o

%U—-’?J‘HL{S

1.0

03

55

L1

0.8

30

ORG. RECEIVEL

ENTD APR 3 0 201

470.00

124.50

1,540.00

FEFELY

THTETIZ
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LEWIS ACCOUNT KO, 47363-00001

AND Invoice No, 501650
ROCA April 13, 2007 Page 2
CAwYERS

03-02-2007 E. Reid 20 750.00

Review Shell contracts and comespondence between Tibasrom &
JLL; telephone conference calls regarding cage asxignment

03-02-2007 Y. Mendoza 0.5 T1.50
Review and snalyze correspondence and client documents; update
correspondence and ¢lient documents noteboake

03-05-2007 1. Simpson 3s 1,645.00

Telephone from Paal Maorabito, telephone to and ema:l to Chicago
counsel, work on complaint; wark on application for preliminany
mjurctson; work cn document production and eower leter

03-05-2007 E. Schaffer 51 211650
Reseurch case law and begin drafting memorandum regarding

potential claims against JLI

03-05-2007 Y. Mendoza il 0450 - -
Prepare draft letter to Mr. . Andalman reganding request for
documents

03-06-2007 I. Simpson 73 352500
Work on application for preliminary mjunction; work an
complaint; wark oo letier io opposing counsel; email 10 client and
real estade counsel; elephons o Chicago counsel, Vince Maloney,
ielephone to Sujats Yamalanchill; work on pleadings to request
expedited consideration of preliminary injunction end expedited
discovery; telephone from Paul Morabdto;

03-05-2007 B. Schaffer 3.0 2.075.00
‘Work on memorandum snalyzing potential ¢laims againag JLI

03-05-2007 E. Caies 4.5 1,260.00
Revise application bo include among others, discussion of
irreparable harm research; revise complaint for fedeml coust,
including editing the jurisdsctional statement; draft 7.1 disclonane
statement; c-mail correspordence with Mr. J. Simpscn re
and disclosure stxicmnent; o-mail
with M. 5. Yalamanehili re disclosiure stalement;
draft motion for expedited discovery, expedited hearing, and
accompanying crders
03-06-2007 Y. Mendoza i& £32.00
Revise draft summons (0.5); meet with E. Caies regarding filing
complaint and summons (0.3); work on preparation and
arganization of exhdbits fo the Application for Preliminary
Imjumction and Veriflied Complain (1.8); proofread and edit

THTETI3
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LEWIS

LAWTIES

ACCOUNT NO.
Inveice Mo
April 13, 2007

4T363-00001
201650
Page 3

03-07-2007

03-07-2007

Q3-07-2007

03-08-20:07

03-05-2007

03-09-2007

03092007

03092007

03-12-2007

Application for Preliminery Injunction {1.0)

1. Simpson 20
Work on pleadings

B. Schaffer 35
Work on memorandum summartzing analysis of potential claims

Y. Mendora EH |
Review and revise Verified Complaint (1.1); organize and update
client documents matcbook (0.5); continue working on preparation
and organization of exhibits to the Application for Preliminary
Injunction and Verified Complaint (1.0); prepane Civil Cover Sheet
for Federal court {0.5)

1. Sumpson LY
Email from and i Paul Morabito; work on verified compladat;

work on application for & preliminary injuncticn; work on motion

fior an expedited bearing: letter from opposing counsel; email to
client; telephone from client; revise letter relaying documents and

. Schaffer 0.5
Telepbone conference with L. Reid re factual considerations and

podenbial claims
3. Simpson 1.0

‘Work on letter and pleadings; emails 1o and from client; edephone
from and telephone to Vince Maloney of Perking Code

R. Schaffer 13
Telephone conference with L. Reid re unenforceability of
néncompede proviskons; sdditional research re enforcement of
noncompete provisions

E. Cates 20
Draft proposed order for specific performance; revise complaint so

it i% consistent with arder; draft request for production; c-mail
correspandence re Rule 65 security requirement, proposed order,

and requests for production

Y. Mendoza L.l
Prepare exhibits in response to request for docisments

J. Sienpacei ; .0
Work on letier to opposing counsel, Rob Andalman; work on

pleadings for preliminary injunction sction; telephone to co

145250

449.50

07.50

1,410.00

$39.50

FHTaT14
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LEWIS

— L —

LAWYERS

—_——— e e e e

03-12-2007

03-12-2007

03-13-2007

03-13-2007

03-13-2007

03-13-2007

03-14-2007

03-14-2007

03-14-2007

ACCOUNT NO.
Invaice No.
April 13, 2007

counsel, Vince Maloney; email from and to Paul Morabito;
telephone 1o Paul Morabita;

E. Cates 25
Dratt notice of lodging proposed form of judgment; draft e-mail 1o
Mr. ]. Simpean re lodging form of judgment; review, proaf-read,

and revize the application for specific performance and complaint
draft e-mails to Mr. J. Simpson re same

Y. Mendoza i4
Prepare letier and exhibits to send to Mr. R, Andalman regarding
request for documents (0.5); prepere letters to send o Mr. V.

Maloney (0.6)

1. Stmpton 33
Telephone from Vince Maloney; revise letter to LVP's counsel;
telephone bo Sujats Yamalanchili; email toend from Paul
Morabito; work on pleadings; work on incorporating usileieral
assignment theary; email from Vince Maloney re conversation with
oppasing counsel;

R. Schaffer 62
Wark on analysis of claims; telephone conference with Mr, L. Reid

E. Cates 20
Review pleadings and attachments in preparation for filing; work

with Ms, Y. Mendoza re same; drafl e-mail re unilater]
assignmment; speak with Mr. J, Simpson re same; revicw letter to

Mir. Andalaman with attachmenis; review agreements for provision
relating to eonfidentiality; draft e-mail to Mr. I, Simpson re sams

Y. Mendozn 4.7
Contire preparation of letter and exhibits bo send to Mr. B.

Andslman regarding request for docaments (1.2); revicw and

mnalyze comespondence and client documents for orgenization of

file (1.0); work with E. Cates to update and organize pleadings file
and erganize exhibits to Venifisd Complaizt and Application for
Preliminary Injurction (2.5)

R. Schaffer 9.6
Work on memorandusm re pobential claims
E. Reid 1.5

Review and comment on resesrch memo

1, Bass 10
Telephone discussion with B, SchacfTer; review memo ne potential

4T363-00001
EQ1650
Page 4

1.351.00

257300

681.50

$62 ¥

¥75.00

JHTE?]S
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LEWIS

LAWYEKS

03-14-200°7

Q3-15-2007

03-15-2007

03=16=2007

03-20-2007

03-22-2007

03-23-2007

03-23-2007

03-26-2007

03-26-2007

03262007

03-27-2007T

ACTOUNT MO,
Inwaice Mo,
Apnil 13, 2007

causes of actipn; legal research re Nevada and Delaware breach of
implied covenant law,

Y. Mendona
Review and analyze correspondence and updsie correspondence

R. Schaffer
Work on memorandum; email correspondencs with Mr. L. Reid re
samne; review good faith research

1. Bass

Review cases and prepare memorandum re bresch of implied
eovenant of pocd faith and fair dealing; emails to/from B,
SchaeiTer re same.

B. Schaffer
Email from and Mr. L. Reid re potenial claims

1. Bimpion
Letter fram cpposing counsel; emadl to and from client

L. Bimnpaos
Telephone from and telephone to Vince Maloney

J. Simpson
Telephone from Vince Maloney re status reparts and possible
negotiabing positions

R. Schaffer
Telephone conference with L. Reid; email to L. Reid re possible
breach of contractinducement ¢laims

I. Simpson
Prepare for and attend conference call to discuss strategy with
regard to dispute with LVP;

R. Schaifer
Review email comespondence from Mr. P. Morabito; emafl to Mr,
L. Reeid re possible claims against JLI

E. Resd
Legal research re breach of contract and pon compete issues

R. Schaffer
Telephone conference with Mr. L. Reid re strategy; begin drafhing
domand letter; brief research regarding California decision striking

0.5

2B

5

LI

0.2

02

0.3

Lo

0.6

0.5

0.7

4736300001
BO1650

Page 5

7150

B12.50

41.50

94,00

124,50

470,00

24900

187.50

THTETIS
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LEWIS ACCOUNT NO. 4736300001
AHD Invasce Mo, BOT650
April 13, 2007 Page &
LAWTERS
dowr JLI noncompete proviséon
03-27-2007 E. Reid 1.3 487.50
Legal rescarch re potential claims againgt SOPUS and JLI:
ielephane conference with F. Mombito
03-28-2007 E. Eeid 1.5 J62.50
Telephone conferences re non coOmPED: SR06E; review mon compebs
proviion and NV e law e e
03-29-2007 1. Simpson 1.0 470,00
Review email re declaratory judgment action filed by LVF;
telepbone to Vince Maloney
03-29.2007 B Schaffer 20 B30.00
Draft demand letier
03-29-2007 ¥, Mendoza 0.3 T2.50
Research court wehsites for recent complaint filed by Land Venturs
Partners
03-30-2007 B Schaffer 3l 1,286.50
Vimoud conferences with Mr. L. Rmd; draft and make revitions to
demanid ledter
TOTAL HOURS 1184
TOTAL FEES 546 21T7.00
ADYANCES
02-14-2007 Oheertiene 4,49
Q3-01-2007 Westlaw 161
03-01-2007 Westlaw 78.28
03-01-2007 Weatlaw 1,187.37
(3-01-2007 Westlaw 1047
03-01-2007 Westlaw 27265
03-01-2007 Westlaw 155.84
03-01-2007 Westlaw 106
03-01-2007 Westlaw 2564
03-01-2007 Westlaw m
03-01-2007 Long Distance Telephone 1(775)689-1222 5387* 2597
03-02-2007 . Westlaw T48
03-02-2007 Westlaw 21.25
THTTIT
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- LEWIS ACCOUNT NO 4736200001
ARD i 01650
April 13, 2007 Page 7
e L P —
LAWYERS
03-02-2007 Westlaw 239 88
03-02-2007 Westlaw 28.38
0302-2007 Westlaw 218.20
03.02-2007 Westiaw 9.74
03-05-2007 Long Distance Telephone 1(312)324-8656 5387 594
03.05-2007 Long Distance Telephone 1(775)223-3585 5387 1.98
03-06-2007 Westlaw 1.54
03-06-2007 Westlaw 440
03-06-2007 Westlaw 517
03-06-2007 Westlaw 72.35
03-06-2007 Photocopying 0.40
03-06-2007 Long Distance Telephane 1(775)223-3585 5387 1.98 ;
03-06-2007 Lang Distance Telephane 1(716)848-1657 5387 1.58
03-07-2007 Phatocopying 14.00
03-08-2007 Long Distance Telephone 1(312)324-8656 5387 0.9 '
03-0r3-20407 Photocopying 61.20 [
03-09-2007 Phatocopying 0.40 !
03-09-2007 Long Distance Telephone 1(775)223-3585 5387 1.58
03-09-2007 Long Distance Telephone 1(312)324-8656 $387 11,66
03-12-2007 Westiaw 45
03-12:2007 Westhaw 14.02
03-12-2007 Westlaw 103.16
03-12-2007 Westlaw 103.43
03-12-2007 Westlaw 9.74
03-12-2007 Long Distance Telephone 1(312)324-8656 5387 2178
03-12:2007 Long Distance Telephone 1(775)223-3585 5387 198
03-12-2007 Long Distance Telephone 1(716)848-1657 5387 0.59
03=13-2007 Phatocepying 6120
03-13-2007 Photocopying 0.20
03-13-2007 Photseopying 140
03-13-2007 Photocopying 5.80
03-13-2007 Phatocopymg 160
03-13-2007 Long Distance Telephone 1(T75)223-3585 5387 0.99
03-13-2007 Long Distance Telcphone 1(312)324-8656 5387 504
03-22:2007 Long Distance Telephone 1{112)324-8656 5387 0.99
03-28-2007 Long Distance Telephone 1(312)324-8656 5387 0.99
03-29-2007 Westlaw 121.70
TOTAL ADVANCES $3,012.39
JTHTETIE
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~ LEWIS

ACCOUNT WO, 4 7363-00001
Invoice Mo, BO1650
ROCA Agril 13, 2007 Page §
LAWYERS
TIMEKEEFER SUMMARY
Billed Hours Billed
Timekeeper Fer Hour Hilled Amouni
I. Simpson 470,00 e 14,523,080
R. Schaifer 415.00 463 19,214.50
E. Cafes ZR0.00 19.5 5,460,000
E. Reid I05.00 ¥ 2.550.00 ]
I Bass 125.00 55 1,787.50 i
Y. Mendom 145,00 196 2. BA2 ) o
Total All Timekeepers 128.6 S46,377.00 K
ADVANCE SUMMARY
Description Amount
Ohverifme 5428
Westlaw Computer Research 2 726.56
Long Distance Telephone 85.14
Pholpeapying 14620
Total Advances T 5301239
TOTAL FEES AND ADVANCES £49.589.35
(.S, FUNDS)

DUE AND PAYABLE UPON RECEIFT

7S
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EXHIBIT 5

EXHIBIT 5

FILED
Electronically
2014-07-07 05:17:12 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4506378 : mfernand
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CONFIDENTIAL

UNANIMOUS WRITTEN CONSENT
OF THE DIRECTORS AND SHAREHOLDERS OF
CONSOLIDATED WESTERN CORPORATION

THE UI;JDERSIGNED. being tha directors and shareholders of Consolidated Westemn
Corporation, a Nevada corporation {the “Company™), hereby take the following actions and
consent to the edoption of the following resolutions without a meeting, pursuant to the applicable
provisions of the Nevada Business Corporations Act:

L. It has been proposed that the Company merge with and into Superpumper, Inc,, an
Arizona corporation (“SPI'), with SPI being the surviving corporation, pursuant to the Plan of
Merger, a copy of which is attached bereto as Exhibit A (the “Plan"); and

2, The undersigned are of the opinion that seid merger is in the best interests of the

Company.
NOW, THEREFORE, be it

RESOLVED, that the directors and the shareholders hereby adopt
the Plan; and it is further

RESOLVED, that Consolidated Western Corporation (the
“Company") merge, and it hereby does merge, itself into
Superpumper, Inc, (“SPE™), in accordance with the terms of the
Plan; and it is further

RESOLVED, that the proper officers of the Company be, and they
hereby are, authorized and directed to exeoute and file Acticles of
Merger with the Nevada Secretary of State in order to effactuate
sald merger; and it is further

RESOLVED, that each officer of the Company be, and each of
them hereby is, authorized and empowered to do or cause o be
done all such acts, deeds and things end to make, execute and
detliver, or cause 1o be made, executed or delivered, all such
sgreements, undertekings, documents, instrurnents or certificates,
in tha name and on beha!f of the Company otherwise, as he may

GONF‘DENT\M’ RBSL 001416
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CONFIDENTIAL

deem necessary, edvisable or appropriate to effectuate or fulfill the
purposes and intent of the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned have executed this Consent thig 262 day of
September, 2010.

DIRECTORS:

‘4.______.-

Paul £ Vorabito
Edward Bayuk
m%?

SHAREHOLDERS:

s i aantil

Paul AC Morabito

Edwurd Bayuk

Salvatore Morabito

CONF‘DENTIAL | RBSL 001417
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CONFIDENTIAL:

EXHIBIT 4

CONFIGENTIAL -

RBSL 001418

332



EXHIBIT 6
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UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
AND
SOLE SHAREHOLDER
OF
SUPERPUMPER, INC,

THE UNDERSIGNED, being the board of directars ang the sole shareholder of

SUPERPUMPER, INC., an Arizona corporation (the “Company™), bereby take the following
" ections and conseats to.the adoption of the following resclutions without a meeling, pursuant to
ihe provisions of the Arizona Business Comporations Law;

1. The Company is lawfully owned solely by Consolidated Western Cozporation {the
“Parent”).

2 The Company desires to mezge the Parent into itself, and to possess all of the
respective estate, property, rights, privileges and franchises of the Parent, pursuant to the Plan of
Merger between ths Company and the Parent, a copy of which is attached hereto as Exbibit A
(the “Plan™), and the board of directors is of the opinion that said raerger is in the best interests of
the Company,

NOW, THEREFORE, be it

RESOLVED, that the board of directors hereby adopts the Plan;
and it is Ruther

RESOLVED, that Superpumper, Inc. (the “Company”™) merge, and
it hereby does merge, sald Parent into itself and assumes all of its
respective liabilities and obligations, in gccordance with the terms
of the Pian; and be it farther

RESOLVED, that the merger shell become effective upen the date

of filing of 2 Articles of Merger with the Arizona Secretary of State
and the filing of such other certificates or articles as are required or

CONFIDENTIAL
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appropriate with the Secretary of State of the jurisdiction of
formation of the Parent; and jt i further

RESOLVED, that the proper officers of the Compagy be, and they
hereby are, authorized and dirested (o execute and file the articles
of rmerger with the Arizona Secretary of State end to file such other
certificates or articles a5 are required or appropriate with the
Secretary of State of the jurisdiction of formation of the Parent in
order to effectuate said merger; and be it further

RESOLVED, that each officer of the Camxpany be, and each of
them hereby s, authorized and empowered to do or cause to be
done all such acts, deeds and things and to mnke, execute and
deliver, or cause to be roade, executed or dalivered, all such
agreements, undertakings, documents, instruments or certificates,
in the name and on behalf of (he Company otherwise, as he may
deem necessary, advisable or approprizte to effectuate or fulfill the
puwrposes and intent of the foregoing resolutions,

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

September, 2010,

BOARD OF DIRECTORS:

Pg% Mozabito

Edward Ba

Salvatore Morabito

SHAREHOLDER:

Consolidated Western Corporation

By:

Salvatore Momabito, Viee President
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PLAN OF MERGER
oF
CONSOLIDATED WESTERN CORPORATION
WITH AND INTG
SUPERPUMPER, INC.

This Plan of Merger, is dated as of September 28, 2010, by and between Consolidated
Western Corporation, a Nevada corporation with offices at 14631 Noxth Scottsdale Roed, Suite
125, Scottsdale, Arizona 85254-3456 ("CWC") 2nd Superpumper, Inc., an Arizona corporation
with offices at 14631 North Scottsdale Road, Suite 125, Scotisdale, Arizona 85254-3456
("SPI").

RECITALS:

The Boards of Directors of CWC and SP1 deem it advisable and in the best interests of
each such corporation and their respective stockholders that CWC be merged with and into SPI
in accordance with the terms of this Plan of Metger (the "Mesrger"),

The Boards of Directors of CWC and SPI have adopted resolutions authorizing and
approving the proposed mexger of CWC with and into SPI according to the terms and conditions
of this Plan and Agreement of Merger, authorizing the submisslon to their respective
shareholders of the proposal to approve the merger of CWC with and into SP1 according to the
terms and conditions of this Plan and Agreement of Merger, and recommending the approval by
their regpective shareholders of the proposal to mergs CWC with and into SPI according to the
terms and conditions of this Plan of Merger.

NOW, THEREFORE, in consideration of the premises and the mutual covepants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE 1.
THE MERGER,

1.01 jving Co ion, At the Effective Time (as defined in Article 6
hereof), CWC shall be merged with and Into SPI (sometimes referred to herein as the "Surviving
Corporation”), which shall continue to be governed by the laws of the State of Arizona, and the
‘separate corporate existence of CWC shall thereupon cease. The Merger shall be completed
prarsuant to the provisions of the Arizane Corporation Lew,

1,02  Effects of the Merger, The Merger shall have the effects set forth in the Arizona
Corporation Law, including without limitation, upon the effectiveness of the Merger; (a) the
seperate existence of CWC shel| cease; (b) SPI, as the Surviving Corporation shali possess all of
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the rights, privileges, powers, immunities, purposes and franchises, both public and private, of
CWC; (c) all real and personal property, tangible and intangible, of every kind and deseription
belonging to CWC shali be vested in SPI as the Surviving Corporauon without further act or
deed, and the title to any renl estate or any interest therei vested in CWC shall not revert or In
any way be impaired by reason of the Merger; (d) SPI, as the Surviving Corporation shall be
linble for all the obligations and Liabilitles of each of CWC and any claim existing or ection or
proceeding pending by or against SPI may be enforced es if the Merger hed not taken place; and
{¢) neither the rights of creditors nor any liens upon or security interests in the property of CWC
shall be impeired by the Merger,

£.03  Service of Process for CWC. The Surviving Corporation hereby appoints the
Secretary of State of Nevada ag its agent for service of process in a proceeding to enforoe (a) any
obligation which eccrued before the Effective Date or (b) the rights of dissenting owners of
cwcC.

ARTICLE 2,
SHAREHOLDER APPROVAL

201 Sharsholder Approval. Following execution of this Plan of Mexyger, this
Plan of Merger shall be submitted to the shareholders of CWC and SPI for their epprovel. The
submission of this Plan of Merger to the shareholders of CWC and SPI sball be accompanied by
a recommendation from the Board of Directors that the Merger, as provided for by this Plan of
Merger, be approved by the shareholders,

ARTICLE 3.
ARTICLES OF INCORPORATION AND BYLAWS

3.001 QCenificate of Incoimoration and By-laws of Surviving Comporation. At the
Effective Time, the Articles of Incorporation of SPL, &s in effizct immedIately priox to the
Effective Time, shail be the Articles of Incorporation of the Surviving Corporation. At the
Effective Time, the Bylawsy of SPI as in effect immediately prior to the Effective Time shall be
the Bylaws of the Surviving Corporatiorn.

ARTICLE 4,
DIRECTORS AND OFFICERS

: i : The persons who are directors
or ofﬂoe:s of SPI at the Eﬂ'ecl:we 'I'lme shall lmmedlately after the Effective Time, be the
officers and directors of the Surviving Corporation, until their successors are elected or
appointed in accordence with law.

CONFIDENTIAL 2
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ARTICLE 5.
MANNER AND BASIS OF CONVERTING SHARES

5,01  Conversion of Shates. The 1,000 common shares, without par value, of SPI,
which are issued and outstending immedietely prior to the merger shall, at the effective me of
the merger, be cancelled without constderation, Each share of common stock of CWC, having a
par value of $.10 per share which is issued and outstanding et the time of the merger shall be
converted t an issued and outstending share of common stock of SPI having a no par value at
the effective time of the merger.

ARTICLE 6.
EFFECTIVE TIME

6.01 Effective Time. As used in thig Plan of Merger, the term "Effective Time" shall
mean the filing dated of the Articles of Merger.

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the undersigned corporations have exected this Plan of

Metger as of the date first set forth above,

CONSOLIDATED WESTERN SUPERPUMPER, INC.
CORFORATION

By: By:

Neme: Satvatore Morabito Name: Salvetore Mamabito
Title: Vice President Title: Vice President
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ARTICLES OF MERGER
oF

CONSOLIDATED WESTERN CORPORATION
(a Nevada Corporation)

INTO

SUPERPUMPER, INC.
(An Arizane Corporation)

(ARS, §§ 10-1101, 10-1105)

1. Filed simultaneously with these Articles of Merger is the Plan of Merger which has baen
edopted by Consolidated Western Corporation, a Nevada cotporation, which is the
disappearing corporation, and Superpumper, Inc., an Arizoza corparation which is the
surviving corporation.

2. The name of the surviving corporation is Superpumper, Inc, and its known place of
business is 14631 North Scotisdale Roed, Suite 125, Scottsdale, Arizona 85254-2711.

3. The name and address of the statutory agent of the surviving corporation is CT
Corporation System, 2394 East Camelback Road, Phoenix, Arizona 85016.

4. The Plan of Merger does not contain any amendments to the Ariicles of Incarporation of
the surviving corporation,

5. Approval of the shareholders of both corporations was required. The designations of
voting groups in each corpomation, the mumber of votes in each, the number of votes
ropresented at the meeting at which the merger was adopled or represented on each
consent to the merger by the shareholders entitled to vote and the votes cast for and
against the merger were as follows:

8. Regarding Superpumper, Ine., the surviving corporation: There is only one voting
group entitled to vote on approval of the merger. The voting group consisting of
1,000 sbares of common stock s entitled to 1,000 vores. A writien consent was
signed and duly authorized by the voting group consisting of 1,000 votes for the
merger. The number of votes cast for the merger was sufficient for approval by
the voling group.

b. Regarding Consolidated Western Corporation, the disappearing cotporation:
There is only one voting group entitled to vote on approval of the merger. The

voting group conslsting of 100 shares of common stock is entitted to 100 votes. A
written consent was signed end duly authorized by the voting group consisting of

CONF‘DENTW’ RBSL 001414
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100 votes all for the mecger. The number of votes cast for the merger way
sufficient for approval by the voting group.

6. The merger shali become effeotive on September 29, 2010, et 4:00 P.M.
DATED a3 of this 29" day of September, 2010.

SUFERPUMPER, INC.

By:

Na;ne: Salvatore Morabito
Tite: Vice President
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2009 TAX, RETURN
CLIEMT COPFY

Client: MORABI-P

Propared for:  PALIL MORABITO
8581 SANTA MOMICA BLVD. #7038
SANTA MONICA, CA 50069-4120

Proparod byt STANTOM R H-EII‘HETH% CPA
STANTON ACCOUNTANCY CORP.

6320 CANOGA AVE., 15TH FLOOR

WOODLAND HILLS, CA 91367
(B18) 5962139

Date: OCTORER 14, 2010

Commenks:

Rodrs 102
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_ﬂmmil BERNSTEIN, AN ACCOUNTANCY CORP.

8320 CANOGA AVE., 15TH FLOOR
WOODLAND HILLS, CA 81387
(B18) 598-2139
. Oetober 14, 2010
PAUL MORABITO
8581 SANTA MONICA BLVD. ¥708

SANTA MONICA, CA 50065-4120

REDACTED FOR
ACCOUNTANT-CLIENT PRIVILEGE

REDACTED FOR
ACCOUNTANT-CLIENT FRIVILEGE

STANTOM R. BERMSTEIN, CPA
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STANTON BERNSTEIN, AN ACCOUNTANCY CORP. Chont MORABI-P
5320 CANOGA AVE., 15TH FLOOR Dectober 14, 2010
WOODLAND HILLS, CA 91367

e 5962139

PAUL MORABITO
B581 SANTA MONICA BLVD, #708
SANTA MONICA, CA 90062-4120

FEDERAL FORMES
Form 1080 2009 U5, indbddizal Incoms Tax Retarn
Schedule A tomired Deductions
Schazulo B Intorest ard Dividornd incoma
Schedula C Profit or Loss Fram Buslness
Schedule D CopMal Galng omd Lersses.
Schodele E g2 Income and Loss
Scheduls Making Work Pay & Govt Retires Credits
Faorm 4BES Application for Extenslon
Form 4552 Envestment Interest Expenss Deducton
Form B582 Paszha Loss Lisifations
Form BSM Credit for Prior Miirntmam Tax
Form BE79 IRS w=flla Slgnatun:
ARFONA FORMS
Farm 180NR 2009 Artrora Monnesident income Tex Relum
Scheduda A[NR) Itemized Dediectans, Hoamsident
Schedulo A Federal Schedule A
AZ-EITD E-filn Signaturs Authortotion
CALIFORNLA FORMS
Form S80HR 2008 Catifornis Parl-YearMonresident Rrtum
Schedulo CA-NR Calllarrla
Schadlule O (S40KRY Capltal Galn or Loss Adjustme
Schedule D=1 Sales of Busine<s
Farm 3510 Cradit for Prior Year feknlonusm Tax
Form 3528 Fnsrgtmant Intorest Dpdwcton
Form 3801 Passivo Activity Loss.
Form 208 HOL Camyover and Disasier Loss Deduction
Form G575 Calliormia e-file Signatisrs Authedenlion
FEE SUMMARY
Freparstion Fee
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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.

. e o o e W s S S e e S

e e e v A TS S S S eSS

Deposition of EDWARD BAYUK, at

611 Anton Boulevard, Costa Mesa,
california, commencing at 10:45 A.
Friday, January 22, 2010, before
Judith A. Mango, CSR No. 5584.

PAGES 1 - 216

CERTIFIED

} TRANSCRIPT

)

) No. Cv07-02764
} VOLUME I

)

M.,

Veritext National Depusition & Litigation Services

B66 299-5127
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APPEARANCES OF COUNSEL:

FOR THE PLAINTIFFS AND COUNTERDEFENDANTS:

LEWIS AND ROCA LLP

BY: DARREN J. LEMIEUX,
50 West Liberty Street
Suite 410

Reno, Nevada 89501-1922
(775) 321-3422

dlemieux@lrlaw.com

FOR THE DEFENDANTS AND COUNTERCLAIMANTS:

JONES VARGAS

BY: LOUIS M., BUBALA, ES
100 West Liberty Street
12th Floor

Reno, Nevada 89504-0281
(775) 786-5000

1bubala@jonesvargas.com

ALSO PRESENT:

DANIEL BERMUDEZ, VIDEO OPERATOR

ESQ.

Q.

Veritext Natlonal Daposition & Litigation Services
866 199-5127
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VIDEOQ OPERATOR: Okay. Good morning. We
are on the record at 10:45 A.M. on January 22, 2010.
This 1s the videotaped deposition of BEdward Bayuk.
My name is Daniel Bermudez, here with our court
reporter, Judith A. Mango. We are here from Veritext
National Deposition and Litigation Services at the
request of counsel for defendants.

This deposition is being held at 611 Anton
Boulevard in the City of Costa Mesa. The caption of
this case is Consolidated Nevada Corp., et al.,,
versus JH, Inc., et al., Case No. CV 0702764.

Please note that audio and video recording
will take place unless all partlies agree to go off
the record. Microphones are sensitive and may pick
up whispers, private conversations and cellular
interference,.

At this time would counsel please identify
yourselves and state whom you represent.

MR. LEMIEUX: Darren Lemieux on behalf of
the plaintiffs and counterdefendants from Lewis and
Roca.

MR. BURALA: Louis Bubala with Jones Vargas
on behalf of the defendants and counterclaimants.

VIDEO OPERATOR: Thank you. The witness

will be sworn in and we can proceed.

10:45

10:45

10:45

10:45%

10:45

Verltext Natlona) Deposition & Litigation Services
866 299-5127
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EDWARD BAYUK,
the witness, having been administered an oath in
accordance with CCP Section 2084, testified as

follows:

EXAMINATION
BY MR. BUBALA:
Q. Welcome on this rainy day. I guess it's

still raining but we all made it. So it's Bayuk?

A. Bayuk,

Q. Bayuk?

A. Yes.

Q. That's Bayuk. All right. Let me write that

down and I'll try to get that right.

A. That's okay.

Q. Bubala is not an easy one either.

A. No, that's not an easy one either.

Q. Let me go through some of the ground rules
on how a deposition works and then I'll go through
some questions, go through some people, some
companies. As I said, we will have some documents
here in a little while and then we will go through
those.

You know, Darren and I have agreed that this

will be done by 5:00. I don't anticipate it will go

10:46

10:46

10:46

10:46

Veritaxt Nattonal Peposition & Lltigation Services
B66 299-5127
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all the way to 5:00. You know, when noon gets here
we can talk if we want to take a break, short break.
A, Okay.
.Q. But we will get‘that -~ get to that, you
know, when we do.
How'long is the videotaped?
VIDEQO OPERATOR: Two hours.

MR, BUBALA: Two hours., Okay.

Q. Have you ever had your deposition taken
before? .
A. Yes.

Q. - How many times?

A. . I don't recall. It's a long time ago.

Q. Okay.

A, Like more than 15 years ago.

Q. Okay. All right. BSo this is what we go
through here,

You have been sworn in by the court
reporter. You know, we are in a conference room here
but this is --.for .all intents and purposes this is a
courtroom where you have been sworn in and you have
sworn to tell the truth.

So kind of the starting point is: 1Is there
any reason that you would not be able to tell the

truth and respond truthfully today?

10:47

10:47

10:47

10:47

10:47

Veritext Nationa) Deposition & Litigation Services
BGS 299-5127
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A. No.

Q. Any medical condition or disabllity of some
sort that would interfere with your ablllity to --

A, No.

Q. And, you know, generally the deposition is
designed for me on behalf of my clients to ask you
questions under oath.

A. Right.

Q. This would be set up where I'll go through
all the questicns, all the topics I want to ask you.
Mr. Lemieux on your behalf may then taﬁe.an
opportunity to ask additional questions of you. And
then there's potentially a little back snd forth
between, you know, some final questions there,

Some of these things, you know, the purchase
and sale of Berry-Hinckley Industries, I mean, I
think we commonly sgree that's what the core of this
litigation is, We are cognizant that some of these
things did not happen yesterday.

So answer the questions to the best of your
ability. If you don't remember, you don't remember.
We're all cognizant of the time period that’'s
involved here.

As I ask questions Mr, Lemieux may object

to, say, the form of the questiocn. You know, object

- 10:48

10:47

10:48

10:48

10:49

Veritext Naticnal Deposition & Litigntion Serviees
865 299-5127
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that it's vague, unclear. You are still obligated to
answer the question.

A. RAll right.

Q. However, obviously, if you don't understand
the question, tell me that.

A. Okay.

Q. I1'11 try to rephrase it or we can talk
through it to figure out -- so I can be more specific
and you'll understand what I'm asking about.

You're obligated to answer the question
unless Mr. Lemieux directs you not to. That would
typically be in a case where there is an
attorney-client privilege where you said you have had
a conversation with Mr. Lemieux or another attorney
that represents you.

And I think kind of a general ground rule is
we are being videotaped, but to the extent you can
answer a question yes or no as opposed to vh-huh or
unh-uh -~

A. Okay.

Q. ~- or shaking your head, it's difficult for
the court reporter to take some of those down or to
be absolutely certain what we're -- what the response
is. We recognize that this is just a conversation in

many ways and we slip into those common habits, but,

10:49

10:49

10:49

10:50

10:50

Veritext Natlonal Deposition & Litigation Services
866 199-5127
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8
you know, someone may say is that a yes or no,
A. Right,
Q. They are not trying to badger you.
A. Okay.
Q. But just make a clear record of what the 10:50
answer 1s. 5o those are kind of general pbasic rules.
Darren, anything you want to add?
MR. LEMIEUX: No.
BY MR. BUBALA:
Q. Okay. Can you spell your name for me. 10:50
A. Sure. Last name BA Y U K, pronounced
BAY-~IK,
Q. Okay. Your first name is Edward?
A, Correct.
Q. And what's your middle name? 10:50
A, willlam.
Q. Okay. And where do you live?
A. Reno, Nevada.
Q. Okay. And how long have you lived in Renc?
A. Since 2005. 10:51
Q. Okay. And do you have residences in other
locations?
A. Yos.
Q. And where are your other residences?
A. Laguna Beach, Palm Springs, New Jersey. 10:51

Veritext Nattonal Deposition & Litipation Services
866 199-5127
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going off the record at 4:27 P.M.
(TIME NOTED: 4:27 P.M.)

208

Verdtext National Deposition & Litigation Services
B6G 299-5127
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210
STATE OF CALIFORNIA ) ss:

COUNTY OF LOS ANGELES )

I, JUDITH A. MANGO, C.S.R. No. 5584, do hereby
certify:

That the foregoing deposition of EDWARD BAYUK
was taken before me at the time and place therein set
forth, at which time the witness was placed under
oath and was sworn by me to tell the truth, the whole
truth, and nothing but the truth;

That the testimony of the witness and all
objections made at the time of the examination were
recorded stenographically by me and were thereafter
transcribed under my direction and supervision, and
that the foregoing pages contain a full, true and
accurate record of all proceedings and testimony to
the best of my skill and ability,

I further certify that I am neither counsel for
any party to said action, nor am I related to any
party to said action, nor am I in any way interested

in the outcome thereof.

Verltext Nationa) Deposition & Litigation Services
B66 299-5127
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IN WITNESS WHEREOF, I have subscribed my name

this 28th day of January, 2010.

.

JUDITH A. MANGO,

C.S5.R. No.

5584

211

Verltext Nationcl Depodition & Litlgation Services
866 299-5127
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DOC #H# 3306302
11/19/2305 B2:44P Fea;40.00
B8K1
Requested By
FIRST ANERICAN TITLE

i p1o620°03 IR el Ay P
File No: 121-2243486 {18) 9 { of 'Z RPTT 10885,

§2,050,000.00

When Recorded Mail To: Mail Tax Statements To:
Paul Morabito, etal

668 North Coast Hwy, Ste 517

Laguna Beach, CA 92651

GRANT, BARGAIN and SALE DEED

FOR A VALUABLE CONSIDERATION, receipt of which Is he acknowledg
Danie! R. Mills and Alica R. Mills, husband and wif olnt tenan

do{es) hereby GRANT, BARGAIN and SELL 1o

as to an undivided 3/3rd interest, as tendnts In co n,

Paul Morablto, a single as to an un??«iﬁmqimward Bayuk, a singleyman

the rea! property situate in the County /of\\«as oe, State of Nevada, described as follows;

-

)

BEGINNING AT A POINT ON THE WEST LINE.OF THE NE 1/4 OF THE SE 1/4 OF
SECTION 1, TOWNSHIP 18 NORTH, RANGE 1S°EAST, M.D.B/& M., AS SHOWN ON
RECORD OF LICENSE SURVEY FOR JOHN JDIERINGE 0. 232365, WHENCE
THE NORTHWEST CORNER-OF SAID"SUBDIVISION BEA%S%RTH Qe 03 50" EAST
1200.96 FEET IN CENTER LINE_OF HUFPAKER LANE; THENCE SOUTH 89° 56' 10" EAST
930.00 FEET TO THE WESTERN LINE-QF A 50, FOOT RQAD; THENCE SOUTH 0°03'50"
OAD 25.0 FEET; THENCE:SOUTH 452 28’ 501 WEST 381.8 FEET;
au;g 0£03'50" EAST 273.4
2 OF/SE 1/4 OF SAID

WEST ALONG SAID
THENCE NORTH 89956°10" WEST 640,0 FEET; THENCE N
FEET TO THE POINT OF BEGINNING; SITUATEINTHEE 1/
SECTION 1,
~

Ty NN ,

/ rjO’lE‘:THI‘:/ ABOVE METE ND\BOUND/’PFSCRIPTION APPEARED PREVIOQUSLY IN
/THAT CERTAIN DOCUMENT RECORDED-MARCH 28, 2002, IN BOOK N/A, AS

( / INSTRUMENT NO. 2669595.

TOGETHER with all tenem nts,\\ereditaments and appurtenances, Including easements and
water rights, if any, theretd belohging or appertaining, and any reversions, remalinders, rents,
Ysues or profits thereof.

ate: 11/03/2005
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Danyl-R Miils’
licaR. M'ils i

STATE OF NEVADA

COUNTY OF mﬂ\ﬁL Y

This Instrument was acknowledged before me on WSes
Danie! R. Mills and Allca R. Mllls, husband and wifé nt tenaiN

e

4 SHARON ALLEN
{ Notary Public, Sig

4 Appointmen{ No,\Q1-72320-2
J My Appt. Expltqs Dog. 20, 2005

{My commission explres:

This Notary Acknowledgement is atta to that certaln Grant, Bargain Sale Deed dated
Noventber 03, 2008 under Escrow No, $31-2243486.
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DOC N DV=33008300
11/10/2808 02:44F Feu:NC

Re “t:d By
Fxm mtem uu

STATE OF NEVADA K-thr H llm d-r
DECLARATION OF VALUE
B s IIIINIIl\IllIlllIlIIllIlIllﬂIIlﬂlll!llllIlHlllIll

a)_040-620-08

)]

cl

d)

2. Type of Property

a) Vacantiand  b) J] Single Fam. Res. { FOR RECORDERS OPTIONAL USE
) [] CandaTwnhse d) [[] 2-4 Piex Page:
) [] Apt Bidg. ) ] commWind1
) [] Agricullurat  h) [_] Mabile Home -
i) [] oter _
3.  Total Value/Sales Price of Property: $2,650,000.00
Deed in Ueu of Foreciasure Only {value of property) $ }
Transfer Tax Value: %{ma.po\ \

Real Property Transfer Tax Due ;

4. |f Exemptlon Glaimed:
a. Transfor Tax Exemption, per 375,088,
b, Explain reason for exemption:

5.  Parllal Interest: Percentage beln

The undersigned declares and
375060 and NRS 375.110, that the |
Information and bellef, and can be suppdl
the information provided herelp
claimed exampﬂon of olh dalermlna i

pd upon to substantiate

ngthat disallowance of any
tax du6, may result in a penalty of
ant I3 RS 375 030, the Buyer and

{REQUIRED)
Print Name: _Edward Bayuk

Address: _ 8355 Panorama Drive

Clty: _Reno
State:

Zip: _B9511

First Amer!ca Titl c:ompany of
Print Name: Nevada
ddress 5310 Kielzke L.

Flle Number:121-2243486 JB/JB

ne, Juite 100
/ State;: NV Zip: 89511-2043
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LA

ARPPFPEARANCED

VG BTATE F HEVADA 2
b FOR THE SOUNTY GF WASNOL 1 | FoR XCFENDAKTS/COUNTER-CLAIRANTS :
H by 4 Jouts, VARGRS
. 3 BY: BRIAN TRVIKE, ATTGWEY AT LAN
b | TTHFPLICATER L] 100 Weat Libarty 5cract, lith Floor
i L CERTIFIED CoPY ; SN
i Fluinniris, ame Mer, VGRS 200G, fmpt, w L] 775.704. ¥600
ER 9
i a fhevaits SRTLUTAELAN, 19 | FOR FLAINTIFF/COUNTER-DETENOANTS !
" nET, an jwidual, n LEVIS § ROCA LLP
Y ~ 12 BY: CARRCN LOMLEUX, ATTORKET AT LAM
13| ann rolatet ceuzo-alaimn, ' 1} 0 Wost Liberty Stegat, 3ulte 410
14 i 1 Reno, KY 85301
O ;T.m..-u 1o 'ﬁi N 1] 7750719200
It 15
5 YIDTOTALRD DEPOSTIION OF OALVATORE MORARITO 17 | ALSD PAESENT:
e . 18 R. DAVID CORRAD, VIDEDGAAPHIR
u - . o1 13 BY: DAVID CXIARRD
- 20 5315 Kietzka Lono
2 1) Reno, HY 85311
- HH —olo-
15 | BErORTED BY: CHpZS Tt KEPDENT 2
% PRt ' 2
- 25
g REFQRTEPE - THE.a02. 00k WOLEZIO RERCRTERS - 775.322.30M 2
' tupEx . 1 EXH1DITS (Continued)
2 Vidsoteped Daposition of SALVATORE HOARATTO H @ R pace
3 3
1 ExAMIPATION BY Pact 4| 505 11729706 omall chaln 178
I i bt AP s | a0s 3/23/07 enall chaln 10
3 EXNIDITS & | w7 4719707 gmall cheln m
1 | ou. 7 —wlo-
0 Ho. BESCREPT]OH PAGE 8
9 | 491 10727405 cmal) chaln w0 9
10 | 492 2/23/06 emall chaln 41 ¢
11 | 92 +/11/06 emall chalm 52 1
12 | 4 6713706 omial choin -1 r. 12
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1 A Hex. 1 A Ka.

H §  GOkxay. Whers is your cate -- whdL'S your dato of 2 0 And whon you say youb lowpsc, &0 you masn

3 | vlrth, aded 3 | Hr. Laoioux?

L] A Auquat Ych, 1581, [] A Un-huh, yos.

5 Q pnd whare wetd you born? 5 [+] Whan did you gpaat with Nr, Lamjeuyst

[ A Saint Katherino's, Ontacio, Canada. L] A Roughly 45 miputas ago.

* @  MWurt's your currant sdresa? T Q So I twake it thar that ion laatod

B . 8355 Penorema Oclve in Remo, Hewrdo, | less thon 4% minutas?

] Q 16 that & hono addresa or o buslnaso addresy, ale? 9 A Yoa.

W A That's 2 homo addross. 10 L¢] Ckay, And §3 that the snly tima you opohe to

1 a Qhay, Do you have & businesa addeoss as wall? 11 | Hr. Lemloux aBout your dopoaitisa?l

12 .1 1 hove & aaillng addrass. 12 ) Wo. #He spoko & fow davd ago.

1 Q Oady. Whera 13 chat? 13 4] Somocime lapt weok?

L] A 3933 South KeCazran, Ro. 104, Reono, Hevada R9302. 14 A Yo,

13 [+] Thank you. Do yoi have any =- prior te this 15 Q Skay, And how Jorg did you sposk with him than?
16 | lowsuir do you havg ony esporicnce Ln lawselts as elther & 1% A Tatal thre aver tho poriod, | would ady 2 houce.
17 | plaineiif or a gefondant? 17 Q Ckay. And did you zevied any doqumants To propara
19 LY Ho. 18 | for your daposicien?

L3 Q Ohay, Lucky. [id you do snythimg to prepaca tor 19 A ng oF kve,

20 | your dopaoicion today? F1] 1] Ckoy. Bo you rooomber what thoy weeo?

il A ot pérclcularly. 21 .1 Some omallka.

2i -] Skay. Did you ameak with snyons prlor to your 22 L] Do you rumcgber whot the oubjoch matoer Pf the

2) | dopaiclon about the dopasition? 23 | emails thot you revimwad was?

2] .1 Hy léwysr. 24 A Mot particularly.

%5 [+] fray. HAnd anyory alse? 25 9 pny = how sbout genorally?

WOLEZ1O REPCSTERS - 775,322,334 4 HOLELTO GERCHTERS = 775.322.3334 19

H A Semothing — jwst scmothing sbout Berrey-Hinek ey 1 THE WITWESS: Okay.

2 | but I don'c particuiarly remembar what 1t was. 2 HA. IRYINE: Right.

i 4] How many ommailo did you coview? 3 M. LEWITIR: Bo Lf you have ony heacwledge of what
i A petually, you kmow what, it woa ono. It wag Just 4 | you romnmbar on che t thot 1 didr't Foll you, you con
5 | ans. 5 | anawer.

] Q 1n thert Jnykhing you camerbdr about that ensil & THE WITHTSE: Ig's just == Ehs only thing chat

7 | other than the ganoral 1des thatr Lt was about Barry-Hiackiey? 7 | stsuck mo was thot enere wan o aemo on thore Chat § hadn’t
B KA. LEMIEUX: 1*m jual gonns abjoct on Lhe basls of B | hosrd in a wnile.

9 | wetornay-cilent privileqge and not to cavoal anything chat wo 9 | BY MR. TRVTHE:

10 | diacussed. e Q Who way that! Whoat nome?
11 { BY M. TRVINE: i1 A Har nama i3 fupdcoy Aanaén.

12 2 Right. And chat's & géod admonitlon, 1 don't want 12 -] Sho won an amployes of BHI. 12 thet right?

13 | to know anything thac you and Me. Lemicux diszussed. I dan'c 13 A PRight.

14 | wvant to know anythieg that you've discussed with your M Q Whon I aay "ERI, " just 30 we'zd on tho maza page,
15 | atternoys over the enelra course of tho F4CTE wa"re foing to 1% | that's Beery-Hinckioy tnduscrhes.
16 | bo ralking abouk here today. 16 A Berry-Hiackloy, yoeh.
n I'® juat asking spout -- and so chat'a & good 17 [} Whot wes your undaratondimg pd Te hor role Witk
18 | caution, but I would like to know anything you might Toaeaba 18 | Barry-Rinckley?
15 | ehout 1w emall you Fevieved in proparakion. 19 [ $ha was == you Wnow, Lhat's & pRed guestlon. I
10 A Just that thoce was a == one &f tha poople on tha 20 | think aho was in tho flpance department but I can't
31 | omai}, he askod ma if I know who that waz amd == 21 | spocifically remombar. That's WAy o= that's what atrick mo
2 K. L=NIEUX: <Djsction. I oosn, I°a gonna 27 | stoue ic, ks that it wom A name that I hodn't honrd in 4 long
#3 | smakruce you not ¢ anwwer. You can tell him what you cocalk 23 | tlmg, That's whit popped out la oY aoory.
24 | sboxm the docusent bur don’t == den't foll him saychiag about % Q And sho wo3 == do you reeémr what -- what 1ine
25 | whar 1 sald &7 anything Mike that, 25 | sha zppeared on in the =mallt Waa it a to, & from? Waa she
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1 € OF MEVADN
1 | STATE OF HTVADA H sThT !
H .
2 H ag, ] =8
3 | SOUNTY OF WASHOE
3 | ooy or wasie 4 oF !
. L]
s 5 T, CHRATSTIHA WARIE HERBERT, 4 Cortiflad Court RoporTer
1. . & ASCATy public
§ | In ano ror cho Comty of ) & | tn ana for the State of Wovas, do hareby cartify:
1 That T wan AL ent for tThe puppose of actl
7 | Statw of s oo hezoby cortily: wor 11y pras e ™
] That on the iy of , B | #8 Cartifisd Courr Sopartor in the matter aaticled harains
s | 2010, batoro ma parsanaily appaszod tha witnoas whoss 3 | chat the witnass wis by me duly swoIns
16 | depesiticn sppoars herain: L] Thae sald tronsceipt which SpEpaors hareinbofore way
1 That tho dapdaiticn was poad ta or by tho witnedss 11 | taken Ln vorbatim stenctyps notos by oo ahd theraaftcr
12 Thst shy €honqes in form or subatanca deslrod by tha 12 | teanseribed inta tymwelting a3 harsin sppescs To tha Dost of
13 | witness wore aatorcd upm the deposition by the witness; 13 | =y nowleaqe, akil). and spilivy amd 14 & truo racord
1" That tha witnoeo therwspon signad tho dopesitlon under 14 | thoroet,
1% | penalty af perjury. 15 In g{i [ —Yh ( l l | E
16 16
17 DATED: AL: 17 Christlne Hacle Morbort, OCR 1641 [WV), C3R 111383,
14 | thls day of . @
1% | 2010, 12 ~ola-
1 0
F2 2
22 ®otwry Publlc 2
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EXHIBIT 13

EXHIBIT 13

FILED
Electronically
2014-07-07 05:17:12 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4506378 : mfernand
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Annual Reports  Scanned Docwnents  Notices of Pending Administrative Disselution  Microfilm

E-FILE An Annual Report Online << Click Here [

FORMS For Annual Reports To Be Printed And Ma]ledj

Subscribe to Annual Report Email Reminder |
| Corporate Inquiry l

‘File Number: -0150875-8 Check Corporate Status !I
lCorE. Name: SUPERPUMPER, INC. |

Domestic Address

| 14631 N SCOTTSDALE RD #125
l SCOTTSDALE, AZ 85254-2711

Statutory Agent Information

| Agent Name: CT CORPORATION SYSTEM |

[ |
1 "~ Agent Mailing/Physical Address: T
I 2390 E CAMELBACK RD ]
[ |
| |

|

PHOENIX, AZ 85016

| Agent Status: APPOINTED 09/29/2010

| Agent Last Updated: 04/02/2012 I

Additional Corporate Information

Corporation Type: PROFIT Business Type: RETAIL SALES |
IIncorporation Date: 10/14/1982 Corporate Life Period: PERPETUAL |
[Domicile: ARIZONA County: MARICOPA |

|Approval Date: 10/25/1982 Original Publish Date: 11/30/{982

Officer Information

SALVATORE R MORABITO
SECRETARY

EDWARD BAYUK

PRESIDENT
668 N PACIFIC CORST HIGHWAY 10645 N TATUM BLVD #200-626
4517 PHOENIX,AZ 85028

LAGUNA BEACH,CA 92651 Date of Taking Office: 0%/28/2010
Date of Taking Office: 09/28/2010 [Fast vpdated: 05/03/2014

hitp://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbrokerl/names-detail.p?name-id=015... 7/712014
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Ariz. Corp. Comm. -- Corporations Division

lLast Updated: 05/09/2014

Page 2 of 5

SALVATORE R MORABITO
VICE-PRESIDENT
10645 N TATUM BLVD #200-626

PHCENIX,AZ 85028
Date of Taking Office: 09/28/2010
Last Updated: (05/09/2014

Director Information

SALVATORE R MORABITO
DIRECTOR

10645 N TATUM BLVD
85028

#200-626

PHOENIX, AZ
Date of Taking Office:
Last Updated: 05/09/2014

09/28/2010

EDWARD BAYUK

DIRECTOR

668 N PACIFIC COAST HIGHWAY

#517

LAGUNA BEACH,CA 92651

Date of Taking Office: 09/28/2010
Last Updated: 05/09/2014

Annual Reports

l

Next Annual Report Due: 05/14/2015

FORMS For Annual Reporis To Be Printed And Mailed !|

E-FILE An Annual Report Onllne << Click Here ll

N EW,

Subscribe to Annual Report Email Reminder l

NEY

m MF{f::ihi Re[z:iitctl Reason Returned Date Returned Extension
20i4los  ljo4/17/2014
R013]os 057232013
012]os  Tjeor21/2012 |
2onfos  Joz1tn011 |
zo1ofos Jin10n2010
[2009]jes  Tlos/1172009]|
[2008]j05s Jioa/14/2008
[2007]os  Tlesnorzo07
[2006]osJ[par25/2006 1
l200sJos  Jjoar25/2005 ]
[2004]0os  Jlos/07/2004 |
[2003]05 _ Jios/18/72003
[2002]j0s _ Tlo3/1872002
2001105 los/2672001 ]
2000]os_|[12/22/2000] |
[1999]os 1272772000
[1998]os  los/07/1998
[199s]12  [07/23/1997
[1995][12 097201996
[1994]12 l07/25/1995

hitp://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbrokerl /names-detail. p?name-id=015...

77772014
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Ariz. Corp. Comm. -- Corporations Division Page 3 of 5
1994]li0 Jloz/20/1995 I
[1993][10 Jjo4/18/1994 [lo4/15/199s
[1992][10" lo4/16/1993 llos/15/1994
[1991]10 " Tljo4/27/1992 [o4/15/1993
199010 Joa/16/1991 [o4/15/1992
[1989]l10  Tlo2/14/19%0] 104/15/1991
10 |04/13/1989] ]
10 oas18/1988] [o4/15/1989]
Back To Top

Scanned Documents

(Click on gray button - if present - to view document - will open in a new window.)

(If gray button is not present, please check back later.)

Deseription \

Date Reccived

Back To Top

e
'3
a1
|:

14 ANNUAL REPORT |

|[)4fl?f'20]4 I

[ 00038267 1 ]los ANNUAL REPORT [[os/2011996

[[ 00107199 ] Jlos ANNUAL REPORT lo72311997

l{ 00208795 ] |98 ANNUAL REPORT los/07/1998

[ 00243558 7 Jjoo ANNUAL REPORT 12/22/2000

[ 00243824 | [[99 ANNUAL REPORT 1212212000 |
[ 00240998 | |[99 ANNUAL REPORT 12/27/2000 |
[ 00320563 | |01 ANNUAL REPORT 06/26/2001 |
[ 00481832 1 ]oz ANNUAL REPORT llo3/18/2002 |
[ 00725571 § |03 ANNUAL REPORT o6/1872003 ]
[ 00932004 1 |04 ANNUAL REPORT Jos712004 |
[ 01192396 1 |[os ANNUAL REPORT llo4r2512005

[ 01560994 1 Jo6 ANNUAL REPORT 04/25/2006

[ 01831477 1 |CHANGE(S) 12/12/2006

[ 02008916 1 [[07 ANNUAL REPORT 05/10/2007

[ 02376717 | Jos ANNUAL REPORT ll04/1472008

i 02781487 | |09 ANNUAL REPORT 0571172009 i
[ 03312149 | 1o ANNUAL REPORT 11/10/2010 |
i 03322604 | |[PUB OF MERGER 11/22/2010 |
[ 03550022 | |[11 ANNUAL REPORT 07/1172011 ]
[ 03800765 1 |[GLOBAL AGENT ADDRESS CHANGE 0310612012 |
[ 04002087 | |12 ANNUAL REPORT logr212012

[ 04202720 1 |l13 ANNUAL REPORT |l0s/23/2013

|

http://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbroker | /names-detail.p?name-id=015... 7112014
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Notices of Pending Administrative Dissolution

(Click on gray butlon - if present - to view notice - will open in a new window)

| Date " Reason I

[ 0s=012012 J[DELINQUENT ANNUAL REPORT
[ 11012010 JDELINQUENT ANNUAL REPORT

|
{ 08172010 J[DELINQUENT ANNUAL REPORT |

Back To Top
Name Changes / Mergers
| Description Corporation Name " Date
|M ERGED FROM CONSOLIDATED WESTERN CCRPORATION (NO RECORD) |09i‘291‘20 10
Microfilm

. Date .
Location Received Description \

26001055027 11/30/1982 |[PUBLICATION OF ARTICLES ]
[10077005026  [03/02/1984 |[83 ANNUAL REPORT
[10080001005  J[03/12/1984 |[AGENT APPOINTMENT
20025072034 ][02/19/i985 |84 EXTENSION
[10158007035  ]04/24/1985 |84 ANNUAL REPORT |
[10213021012__ ][03/17/1986 |[85 ANNUAL REPORT |
110279003044 |[02/17/1987 ][86 ANNUAL REPORT |
[20065039036  J02/12/1988 |[87 EXTENSION
10377023004 J04/18/1988 |87 ANNUAL REPORT
[20080072023  J02/15/1989 |88 EXTENSION
(10453015002 ][04/13/1989 188 ANNUAL REPORT
(10516025038 [02/14/1990 |89 ANNUAL REPORT
20109016009  [102/19/1991 [[90 EXTENSION
10608003017  |04/16/1991 |90 ANNUAL REPORT
20123054054 J[02/18/1992 |91 EXTENSION
10678006007 ][04/27/1992 |91 ANNUAL REPORT
20136042011 1[02/18/1993 |[02 EXTENSION
(10772024001 |[04/16/1993 |[92 ANNUAL REPORT
20156013005 ][02/15/1994 |[93 EXTENSION
[10848027005  ][04/18/1994 [93 ANNUAL REPORT
20168027045 J02/14/1995 |[94 EXTENSION
[10965028041  ][03/20/1995 |94 ANNUAL REPORT
[10985012009  ][07/25/1995 ][12/94 ANNUAL REPORT |
11100018032 [09/20/1996 |95 ANNUAL REPORT |
[11145006011  |04/14/1997 ][96 ANNUAL REPORT |
(11265019013 |[04/07/1998 |98 ANNUAL REPORT

[i1311004040  J[03/04/1999 |[99 ANNUAL REPORT/MAIL RETURNED

|

hitp://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbroker1/names-detail.p?name-id=015...  7/7/2014
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11380015039 [03/20/2000 |00 ANNUAL REPORT/MAIL RETURNED |
31602001737 1[12/22/2000 ][00 ANNUAL REPORT ]
31602001933 |[12/22/2000 ][99 ANNUAL REPORT |
31602000602 |12/27/2000_ ][99 ANNUAL REPORT |
(31624001525 |[06/26/2001 |lo1 ANNUAL REPORT

(31656002581 |[03/18/2002 |02 ANNUAL REPORT

31733002276 _ |[06/18/2003 (03 ANNUAL REPORT |
31806002546 [05/07/2004 ][04 ANNUAL REPORT ]
31875000692 [04/25/2005 |jo5 ANNUAL REPORT ]
31954004557 |04/25/2006 |06 ANNUAL REPORT ]
[11755005015 _ |[06/28/2006 |[REJECT LETTER/MAIL RETURN ]
(32006002406 |[12/12/2006 JCHANGE(S) |
32055000731 |[05/10/2007 ][07 ANNUAL REPORT

lo4/1472008 |08 ANNUAL REPORT

Back To Top

Corporate Name S¢arch Instructions
General Web Site Usage Instruetions

A.C.C. Corporations Division Main Page

L ]
L ]
» STARPAS Main Menn
-
L ]

Arizona Corporation Commission Home Page

11900007005 |09J'29120 10 ||MERGER

http://starpas.azce.gov/scripts/cgiip.exe/W Service=wsbroker1/names-detail p?name-id=015...  7/7/2014
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