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_Daté: 07/13/2004 “ Clearfield County Court of Common Pleas User: BHUDSON
Time: 12:56 PM ROA Report
Page 1 of 2 ‘ Case: 2003-01572-CD

Current Judge: John K. Reilly Jr.
Juniata Lake Properties, LLC, DuBois Country Club, LTD vs. Stephen Poorman && Company, Inc., Stephen Poorman

Civil Other

Date Judge

10/20/2003 Filing: Civil Complaint Paid by: Bernard P. Matthews, Jr., Esq. Receipt No Judge
number: 1867785 Dated: 10/20/2003 Amount: $85.00 (Check) 4 CC to
Atty.
ORDER, NOW, this 20th day of October, 2003, re: Plaintiffs Motion for No Judge
Preliminary Injunctive Relief. by the Court, s/JKR,JR.,P.J. 1 cc Atty
Matthews, Juniata Lake Properties, and Stephen Poorman

10/22/2003 Answer to Motion For Preliminary Injunctive Relief. s/Stephen P. Poorman John K. Reilly Jr.
Verified Statement s/Stephen P. Poorman Certificate of Service 1 cc

to Atty
10/28/2003 Praecipe to Enter Appearance for Defendants filed by Atty. Etter. No CC.  John K. Reilly Jr.
Preliminary Objections filed by Atty. for Defendant. No CC. John K. Reilly Jr.
10/31/2003 Response to Preliminary Objections, filed by Atty. Matthews no cert. John K. Reilly Jr.

11/25/2003 OPINION AND ORDER, AND NQW, this 24th day of November, 2003, re: John K. Reilly Jr.
Defendants, Stephen Poorman & Company, Inc's and Stephen Poorman's
Preliminary Objections be and are hereby DISMISSED. FURTHER, it is
hereby Ordered that the Motion for Preliminary or Special Injunction of
Plaintiffs, Juniata Lake Properties,LLC and DuBois Country Clud, LTD, be
and is hereby GRANTED. Defendants Stephen Poorman & Company, Inc.
and Satephen Poorman, are hereby enjoined and directed to immediately
transfer to Plaintiffs all funds, monies, or assets owned by Plaintiffs and
held or maintained in accounts controlled or possessed by Defendants,
including but not limited to the sum of $233,940.91, compised of
$200,894.81 held in Defendants' escrow account ; $28,666.21 held in a
Sovereigh Bank operating account; and $4,379.89 held in a CSB Bank
checking account (all identified in the October 13, 2003 letter from
Mr.Poormanto Mr. Scott Moore, Exhibit E to Plaintiffs' Complaint In Equity)
Plaintifs shall post bond in the amount of $467,881.82 by the Court,
s/JKR,JR.,P.J. 1 cc Atty Etter, Matthews and Mikesell

11/26/2003 Sheriff Return, Papers served on Defendant(s). So Answers, Chester A.  John K. Reilly Jr.
Hawkins, Sheriff by s/Marilyn Hamm

12/15/2003 Notice of Service of Injunction Bond, Delivered by Theron G. Noble 1 Cert. John K. Reilly Jr.
to T. Noble (not atty. of record)

12/18/2003 Moation to Approve Bond And For Contempt. filed by, s/Bernard P. John K. Reilly Jr.
Matthews, Jr., Esquire 1 cc Atty Matthews

12/19/2003 Answer To Motion To Approve Bond And For Contempt And New Matter.  John K. Reilly Jr.
filed by, s/Scott C. Etter, Esquire Certificate of Service no cc

12/26/2003 Reply To New Matter Asserted In Response To Motion For Contempt. John K. Reilly Jr.
filed by s/Bernard P. Matthews, Jr., Esq. Copy JKR,JR., P.3  Certof
Sve

02/24/2004 ORDER, AND NOW, this 24th day of February, 2004, re: Telephonic John K. Reilly Jr.

Conference call regarding the Bond Issue scheduled for Wed., Feb. 25,
2004, at 11:00 a.m. at the initiation of Bernard J. Matthews, Jr., Esq. by
he Co s/FJA, P.J. 1 cc Aty Matthews;E

2/26/2004 ORDER OF COURT, AND NOW, to wit, this 26th day of February, 2004,
re: Plaintiffs' Motion to Approve teh $467.881.82 Letter of Credit Bond
posted by the Plaintiffs with the Prothonotary on December 16, 2003. by
the Court, s/JKR,JR.,S.J., Specially Presiding 1 cc Atty Matthews, Etter
03/01/2004 Notice of Service Of Injunction Bond. filed by, s/Bernard P. Matthews, Jr., John K. Reilly Jr.
. Esq. Certificate of Service nocc

06/28/2004 Motion to Terminate and Release Injunction, filed by s/Bernard P. John K. Reilly Jr.
Matthews, Jr., Esq. Cne CC Attorney

hn K. Reilly Jr.
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Civil Other

Date Judge

06/30/2004 Order, AND NOW, this 30 day of June, 2004, upon consideration of John K. Reilly Jr.
Plaintiff's Motion to Terminate and Release Injunction Bond, Rule issued
upon Defendants to appear and show cause why the said Motion should
not be granted. Argument is scheduled the 13 day of July, 2004, at 2:00
p.m. in Courtroom No. 2. BY THE COURT: /s/John K. Reilly, Jr., Senior
Judge Two CC Attorney B. Matthews with memo directing service to
counsel




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOQIS COUNTRY CLUB, LTD,

Plaintiffs,
VS,

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION
No. n-1573-CD

COMPLAINT IN EQUITY FOR
INJUNCTIVE RELIEF AND AN
ACCOUNTING

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. I.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840

Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

FILED

0CT 202003

William.A. Shaw
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No.
Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

NOTICE TO DEFEND

You have been sued in court. If you wish to defend against the claims set forth in the
following pages, you must take action within twenty (20) days after this complaint and
notice are served, by entering a written appearance personally or by attorney and filing in
writing with the court your defenses or objections to the claims set forth against you. You
are warned that if you fail to do so the case may proceed without you and a judgment may
be entered against you by the Court without further notice for any money claimed in the

complaint or for any claim or relief requested by the Plaintiff. You may lose money or
property or other rights important to you.

YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE. IF YOU DO NOT
HAVE ORKNOWALAWYER, TELEPHONE THE OFFICE SET FORTHBELOW TO FIND
OUT WHERE YOU CAN GET LEGAL HELP.

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY BE ABLE TO
PROVIDE YOU WITH INFORMATION ON AGENCIES THAT MAY OFFER LEGAL
SERVICES TO ELIGIBLE PERSONS AT A REDUCED FEE OR NO FEE.

David S. Meholick, Court Administrator
228 Courthouse
230 E. Market Street
Clearfield, PA 16830

(814) 765-2641, Ext. 5982



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No.
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

COMPLAINT IN EQUITY FOR INJUNCTIVE RELIEF AND AN ACCOUNTING

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following

Complaint in Equity for Injunctive Relief and an Accounting, stating as follows:

1. Juniata Lake Properties, LLC is a Pennsylvania Limited Liability Company
with a principal place of business located at 10 Lakeside Avenue, Dubois, Clearfield
County, Pennsylvania. Juniata Lake Properties, LLC shall hereafter be referred to as

“JLP”.

2. Dubois County Club, LTD is a Pennsylvania Business Corporation created
for the purposes of leasing, managing and operating the golf course and country club
known as Dubois Country Club, with a principal business address of 10 Lakeside Avenue,

Dubois, Clearfield County, Pennsylvania. Dubois Country Club, LTD shall hereafter be



referred to as “DCC".

3. Stephen Poorman & Company, Inc. is a Pennsylvania Business Corporation
with a principal place of business located at 143-147 East Main Street, Suite 2D, Lock
Haven, Pennsylvania 17745. Stephen Poorman & Company, Inc. shall hereafter be

referred to as “Poorman & Company”.

4. Stephen Poorman is an adult individual and the President of Poorman &

Company. It is believed that Poorman resides in Lock Haven, Pennsylvania.

5. Onorabout October 16, 2002, various persons, including Stephen Poorman,
entered into an Operating Agreement forming J‘LP for the purpose of acquiring and .
thereafter managing the real property comprising Dubois Country Club, leasing golf carts
and equipment for the club, holding a liquor license, developing land and investing
sufficient funds to continue the operation of a non-profit corporation formerly known as
Dubois Country Club. A true and correct copy of the original Operating Agreement of JLP

dated October 16, 2002 is attached hereto as Exhibit “A”.

6. In connection with the creation of JLP, JLP acquired the assets of the former
non-profit corporation known as Dubois Country Club and subsequently leased those

assets to DCC for the operation of Dubois Country Club.

7. Under the original Operating Agreement, at Section 5.01, Poorman &

Company was designated to provide oversight and development efforts to the



Management Committee of JLP.

8. Under the original Operating Agreement, at Section 8.01, all funds of JLP
were to be deposited into such checking account or other accounts in such banking
institutions as the Members shall designate, and Poorman & Company had authority to

sign checks not exceeding $5,000.00 without approval of two Members.

9. Section 8.01 of the original Operating Agreement also provided:
“Initially, and for such time as may be determined by the
Members, Company monies shall be deposited in a Merrill
Lynch WCMA account, or in an interest bearing account with
a local financial institution. Members’ contributions, loan
proceeds and income shall be deposited in the aforesaid
account and all expenses shall be paid therefrom.”
10.  According to a report from Poorman & Company’s “Accounting Department”
dated September 8, 2003 (attached as Exhibit “B”), $590,000 in Member capital

contributions had previously been transmitted to Poorman & Company for deposit in

accounts owned by JLP.

11.  On October 9, 2003, the Members of JLP conducted a special meeting and
unanimously voted to amend Section 5.01 and 8.01 pursuant to the terms of the Resolution

attached hereto as Exhibit “C’.

12, Under the October 9, 2003 Resolution, Poorman & Company was no longer
authorized to expend funds and was directed “to immediately transfer and/or return to the

Company any funds, monies or assets owned by the Company or Dubois Country Club,

-3-



LTD which are maintained and/or held in accounts under the possession of Stephen

Poorman & Company, Inc.”

13.  Poorman & Company and Stephen Poorman were provided with a copy of
the October 9, 2003 Resolution via facsimile letter on October 10, 2003, a true and correct

copy of which is attached hereto as Exhibit “D”.

14.  Inresponse to the facsimile of October 10, 2003, Poorman & Company and
Poorman responded in a letter dated October 13, 2003 as follows:

“After consultation with our Attorney, we are withholding (i)
$137,812.39 for the amount due under the Management
Agreement (ii) $30,278.24 for my 3.85% equity ownership in
the Limited Liability Company and (iii) $32,000.00 for day-to-
day management services from October 1, 2002 through and
including September 30, 2003.

Juniata Lake Properties, LLC currently has $200,894.81
(including the Capital Crossing Bank Bond which matures
October 10, 2003) in our escrow account and $28,666.21 in
the Sovereign operating account; DuBois Country Club, LTD
currently has $4,379.89 in the CSB Bank checking account.
Thus, we will be returning $33,850.28. You may send an
accountant to our office to review the accounts or any other
documents to verify the above sums.”

A true and correct copy of Poorman & Company’s letter dated October 13, 2003 is

attached hereto as Exhibit “E”.

15, On or about October 14, 2003, JLP and DCC received two checks from
Poorman & Company and Poorman in the amount of $28,666.21 and $804.18,

respectively. Both checks contained restrictive endorsements unilaterally attached by



Poorman & Company providing that endorsement of the checks represents an
acknowledgment that all funds have been returned, releases Poorman & Company from
all claims, and serves as an acknowledgment that Poorman & Company has returned all
funds to JLP and DCC “from the beginning of time to the date hereof’. A true and correct

copy of said checks and the restrictive endorsements thereon is attached hereto as Exhibit

1 Fn )

16.  Poorman & Company and Stephen Poorman have failed and/or refused to
return to JLP and DCC all funds, monies or assets owned by JLP or DCC which are
maintained and/or held in accounts under the possession and control of Poorman &
Company and Stephen Poorman, as required by Resolution dated October 9, 2003,

including at least the sum of $233,940.91 outlined in Exhibit “E”.
17.  JLP and DCC currently have accounts payable totaling at least $57,266.23.

18.  Because Poorman & Company and Stephen Poorman have failed and/or
refused to return to JLP and DCC funds that JLP and DCC own, JLP and DCC currently

have only $27,025.76 with which to operate the Country Club.

19.  Withoutinjunctive relief, JLP and DCC will suffer irreparable harm as a result
of the unilateral decision of Poorman & Company and Stephen Poorman to unlawfully

withhold funds owned by JLP and DCC.

20.  Poorman & Company and Stephen Poorman are in breach of the Operating



Agreement of JLP by failing and/or refusing to return funds owned by JLP and DCC

pursuant to the October 9, 2003 Resolution.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,
respectfully request that this Honorable Court enter a special, preliminary and permanent
injunction enjoining and directing Stephen Poorman & Company, Inc., Stephen Poorman
and all persons and banking institutions acting in concert with them and/or under their
control to immediately transfer and/or return to Juniata Lake Properties, LLC and Dubois
Country Club, LTD any funds. monies or assets owned by Juniata Lake Properties, LLC
or Dubois Country Club, LTD which are maintained and/or held in accounts under the
possession and control of Stephen Poorman & Company, Inc. and Stephen Poorman,
including but not limited to at least the sum of $233,940.91 identified in the letter dated
October 13, 2003 from Stephen Poorman & Company, Inc. which is attached hereto as

Exhibit “E”.

ACCOUNTING

21.  The allegations of paragraphs 1 through 20 above are incorporated herein

by reference as if the same were set forth fully here and at length.

22.  Underthe original Operating Agreement, all funds of the Company, including
$590,000 in Member contributions, were transferred to accounts controlled or possessed

by Stephen Poorman & Company and/or Stephen Poorman.



23. By their own admission, Poorman & Company and Stephen Poorman have
expended at least $356,059.09 of the funds of JLP and DCC without accounting to the

Members of JLP and DCC for the expenditure of said funds.

24. Poorman & Company and Stephen Poorman have failed and/or refused to

provide accounting for expenditure of said funds.

25. JLP and DCC believe and, therefore, aver that funds have been expended

by Poorman & Company and Stephen Poorman in violation of the Operating Agreement.

WHEREFORE, pursuant to Pa. R.C.P. 1530, plaintiffs, Juniata Lake
Properties, LLC and Dubois Country Club, LTD, demand an immediate accounting of all

of plaintiffs’ funds expended by Poorman & Company and Stephen Poorman.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P,L.L.C.

/1 /,ll

BY

BERNARD P. MATTHE
Attg

Pro

Club, LTD

JURY TRIAL DEMANDED




VERIFIED STATEMENT

|, BERNARD P. MATTHEWS, JR., ESQUIRE, being the attorney for plaintiffs
herein, am duly authorized to make this verified statement on their behalf as the
verified statement of plaintiffs cannot be obtained in time for the filing of this
pleading. | hereby verify that the statements set forth in the within Complaint in
Equity for Injunctive Relief and an Accounting are true and correct to the best of my

knowledge, information and belief.

I understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4904, relating to unsworn falsification to authorities.

e

;Eyﬂo P. MATH S, JR., ESQUIRE

Date: IO/M(‘)}
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OPERATING AGREEMENT
LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT, made this 16th. day of October, 2002,
by and among L. Rocky Cristini, Brockport, Pennsylvania, Lindo Cristini, DuBois,
Pennsylvania, Ronnie G. Emanuelson, DuBois, Pennsylvania, Don H. Erickson, III,
DuBois, Pennsylvania, D. H. Erickson, Jr., DuBois, Pennsylvania, George M. Fatula,
DuBois, Pennsylvania, Donald R. Fezell, DuBois, Pennsylvania, George L. Gent,
DuBois, Pennsylvania, Robert M. Hallstrom, DuBois, Pennsylvania, James R. Hartzfeld,
DuBois, Pennsylvania, Donald E. Jewell, DuBois, Pennsylvania, Joseph A. Kirk,
DuBois, Pennsylvania, Richard T. Kirsch, DuBois, Pennsylvania, Michael J. Kush/Cheryl
Kush, DuBois, Pennsylvania, Kenneth C. Lezzer, Curwensville, Pennsylvania, Scott J.
Moore, DuBois, Pennsylvania, Theron G. Noble, Clearfield, Pennsylvania, Kevin Kush/

- JoAnne R. O’Donnell, DuBois, Pennsylvania, James S. Osburn, ITI, DuBois,
- Pennsylvania, Mark A. Piasio, DuBois, Pennsylvania, Stephen P. Poorman, Lock Haven,
. Pennsylvania, Ted L. Reitz, DuBois, Pennsylvania, Charles Reynolds, DuBois,

Pennsylvania, Vernon L. Shaffer, Jr., DuBois, Pennsylvania, Ronald N. Statler, DuBois,

‘Pennsylvania and P. Joseph Valigorsky, II, DuBois, Pennsylvania, hereinafter referred

to as “Member” or collectively as “Members”.
WITNESSETH:

WHEREAS, the parties have agreed to organize and operate a limited liability
company in accordance with the terms and subject to the conditions set forth in this Agree-
ment.

NOW THEREFORE, in consideration of the mutual covenants and promises
contained herein, and further intending to be legally bound hereby, the parties agree as
follows:

ARTICLE 1
GENERAL DEFINITIONS

1.00  The following terms shall have the meaning specified in this Article I.
Other terms are defined in the text of this Agreement, and, throughout this Agreement,
those terms shall have the meanings respectively ascribed to them.

101  “Agreement” means this Operating Agreement, as amended from time to
time. :

1.02 “Code” means the Internal Revenue Code of 1986, as amended, or any
corresponding provision of any succeeding law.

1.03  “Company” means the limited liability company formed in accordance
with this Agreement.

Operating Agreement — R3 [Initials)
Juniata Lake Properties, LLC ' Page 1



1.04 “DuBois Country Club” means a non-profit Pennsylvania corporation that
is selling all of its Real Estate and Assets to the Company.

1.05 “Facility” means the operation known as DuBois Country Club located at
10 Lakeside Avenue, DuBois, Jefferson County, Pennsylvania.

1.06 “Interest” means a Member’s share of the Profits and Losses of, and the
right to receive distributions and a return of capital contributions from, the Company.

1.07 “Involuntary Dissociation” means, with respect to any Member, the
occurrence of any of the events set forth in Code Section 8971(a)(4).

1.08 “Law” means the Pennsylvania Limited Liability Company Law of 1994,
15 Pennsylvania Consolidated Statutes, Chapter 89, as amended from time to time.

1.09 “Management Committee” means a group of five (5) Members selected by
the Members to operate the Company.

1.10  “Member” means each Person signing this Agreement and any Person who
subsequently is admitted as a member of the Company.

1.11 “Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) interest; (ii) right to inspect the Company’s books and records;
(iii) right to participate in the management of and vote on matters coming before the
Company; and (iv) unless this Agreement or the Certificate of Organization provide to the
contrary, right to act as an agent of the Company.

1.12  The corporation will be formed by company to operate DuBois Country
Club and it will be known as DuBois Country Club, Ltd.

1.13  “Percentage” means, as to a Member, the percentage set forth after the
Member’s name in Section 2.06 below, as amended from time to time, and as to an Interest
Holder who is not a Member, the Percentage of the Member whose Interest has been
acquired by such Interest Holder, to the extent the Interest Holder has succeeded to that
Member’s Interest.

1.14  “Person” means and includes an individual, corporation, partnership,
association, limited liability company, trust, estate, or other entity.

1.15 “Regulation” means the income tax regulations, including any temporary
regulations, from time to time promulgated under the Code.

1.16 “Stephen Poorman & Company, Inc.” means a for-profit Pennsylvania
corporation located at 143-147 East Main Street, Lock Haven, Clinton County,
Pennsylvania, that provides management support to the Company and Newco.

Operating Agreement — R3 [Initials}]
Juniata Lake Properties, LLC Page2
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1.17 “Transfer” means, when used as a noun, any voluntary sale, hypothecation,
pledge, assignment, attachment, or other transfer; and, when used as a verb, means
voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer.

ARTICLE I
ORGANIZATION

201  Organization. The parties shall organize a limited liability company
pursuant to the Law and the provisions of this Agreement and, for that purpose, shall cause
the Certificate of Orgamzatlon, in the form attached as Exhibit A, to be executed and filed
for record with the Pennsylvania Department of State

202 Name of the Company. The name of the Company shall be “Juniata Lake
Properties, LLC”. The Company may do business under that name, under the trade name
“DuBois Country Club,” or under any other name or names upon which the Members
agree. If the Company does business under a name other than that set forth in its Certificate
of Organization, then the Company shall file a fictitious name registration if required by
law.

2.03  Purpose. The Company is organized for the purpose of (i) managing the
Facility (ii) leasing golf carts and equipment to Newco (iii) leasing equipment from third
parties (vi) holding a liquor license (v) developing land and (iv) conducting such other
lawful business as may be agreed upon by the Members. The Company will purchase
equipment and real estate from the DuBois Country Club and lease same to Newco under a
Golf, Restaurant and Office Equipment Lease and Agreement of Lease for real estate.

2.04 Term. The term of the Company shall begin upon the filing of a Certificate
of Organization with the Pennsylvania Department of State and shall continue in
perpetuity, unless its existence is sooner terminated pursuant to Section VII of this
Agreement.

2.05 Principal Office. The registered office shall be 143-147 East Main Street,
Lock Haven, Clinton County, Pennsylvania and the principal place of business shall be
10 Lakeside Avenue, DuBois, Clearfield County, Pennsylvania, or such other place or
places as may be mutually agreed upon by the Members. -

2.06 Members.

206.1 The name, present mailing address, taxpayer identification number,
and Percentage of each Member are as follows:

1. Name: L. Rocky Cristini
Address: 8234 Route 153
Brockport, PA 15823
SSN:
Percentage: 3.85%

Operating Agreement — R3 _ [Initials]
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Operating Agreemént -R3
Juniata Lake Properties, LL.C

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:

- Address:

SSN:

Percentage:

Name:
Address:

SS:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name;
Address:

SSN:

Percentage:

Lindo Cristini
R.D. 3,Box 31 ,
DuBois, PA 15801

3.85%

Ronnie G. Emanuelson
517 E. Sheridan Avenue
DuBois, PA 15801
166-34-3460

3.85%

Don H. Erickson, III
2004 Green Glen Drive
DuBois, PA 15801
159-42-8855

3.85% '

Don H. Erickson, Jr.
404 E. Sheridan Avenue
DuBois, PA 15801

3.85%

George M. Fatula
529 Sunflower Drive
DuBois, PA 15801
168-36-0914

3.85%

Donald R. Fezell
P. O. Box 545
DuBois, PA 15801
184-30-5888
3.85%

George L. Gent
219 Wayne Road
DuBois, PA 15801
170-26-3157
3.85%

[Initials]
Page4



4
“engit’

10.

11

12.

13.

14.

15.

16.

Operating Agreement - R3
Juniata Lake Properties, LLC

Name:
Address:

SSN:

Percentage:

Name:
Address:

SS:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN: .

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:

Address:

SSN:
Percentage:

Robert M. Hallstrom, AIA
1554 Treasure Lake
DuBois, PA 15801
179-42-8737

3.85%

James R. Hartzfeld
9 Lakeside Avenue
DuBois, PA 15801
205-34-6446
3.85%

Donald E. Jewell
P. 0. Box 1102
DuBois, PA 15801
184-46-7304
3.85%

Joseph A. Kirk

301 S. Main Street
DuBois, PA 15801
208-30-1870
3.85%

Richard T. Kirsch

105 Old Woods Road
DuBois, PA 15801 .
194-36-7287

3.85%

Dr. Michael J. and Cheryl Kush
90 Beaver Drive, Box 14
DuBois, PA 15801
354-38-5265 and 373-56-5010
3.85%

Kenneth C. Lezzer

P. 0. Box 21
Curwensville, PA 16833
171-46-9278

3.85%

Scott J. Moore

420 North Fourth Street
DuBois, PA 15801
160-48-3892

3.85%

[Initials]
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18.

19.

20.

21.

22.

23.

24,
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Name:
Address:

SS:

Percentage;

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

" Name:

Address:

SSN:

Percentage:

Name;
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

'SSN:
Percentage:

Theron G. Nobl¢  squire
301 E. Pine Street
Clearfield, PA 16830
189-44-0449

3.85%

Kevin and JoAnne R. O’Donnell

111 E. Second Avenue

DuBois, PA 15801

167-42-0830 Kevin 159-42-8985 Joanne
3.85%

Mark A. Piasio, M.D.
705 Treasure Lake
DuBois, PA 15801
126-42-7848

3.85%

Ted L. Reitz

313 E. Sheridan Avenue
DuBois, PA 15801
197-28-7550

3.85%

Charles Reynolds, CLU
R.D. #3, Box 129C
DuBois, PA 15801
211-36-4267

3.85%

Vernon L. Shaffer, Jr.
26 Treasure Lake
DuBois, PA 15801
556-80-9203

3.85%

Ronald N. Statler, D.M.D.
R. R. #4, Box 630
DuBois, PA 15801
171-46-9644

3.85%

P. Joseph Valigorsky, I, M.D.
902 Chestnut Avenue
DuBois, PA 15801

167 42 0 334

3.85%

—[Initials]
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Name: James S. Osburn, -

Address: 501 Liberty Boulevard, P. O. Box 524
DuBois, PA 15801

SSN:

Percentage: 3.85%

26.  Name: Stephen P. Poorman
Address: 143-147 East Main Street
Lock Haven, PA 17745
SSN: 211-38-1473
Percentage:  3.85%

206.2 Any Member shall have the right to convey his or her interest in

the Company to his or her spouse so that the Member and his or
. her spouse would own the interest jointly. If a Member shall elect

to do this, then the Member shall immediately notify the
Management Committee. Both the original Member and his or her
spouse would then be considered Members, but their joint interest
would be limited to the original Member’s percentage interest.
The Member and his or her spouse must vote as one vote and if
unable to agree, the original Member shall have the right to cast
the vote for both.

ARTICLE I
CAPITAL

3.01 Capital Accounts. A separate Capital Account shall be maintained for each
Member. The Company’s profits shall be credited to the Capital Account of each Member
and the Company’s losses shall be charged to such accounts. If the Capital Account of a
Member becomes impaired, his share of subsequent Company profits shall first be credited
to his Capital Account until the account has been restored.

3.02 Initial Capital Contributions. Upon the execution of this Agreement, the
Members shall contribute to the Company cash in the amounts respectively set forth below:

L. Rocky Cristini $30,000.00
Lindo Cristini $30,000.00
Ronnie G. Emanuelson $30,000.00
Don H. Erickson, 111 $30,000.00
Don H. Erickson, Jr. $30,000.00
George M. Fatula $30,000.00
Donald R. Fezell $30,000.00
George L. Gent $30,000.00
Robert M. Hallstrom, AIA $30,000.00
James R. Hartzfeld $30,000.00
Donald E. Jewell $30,000.00
Joseph A. Kirk $30,000.00
Richard T. Kirsch $30,000.00
Dr.Michael J. and Cheryl Kush $30,000.00
Kenneth C. Lezzer $30,000.00
Scott J. Moore - $30,000.00

Operating Agreement - R3
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Theron G. Noble, Esquire $30,000.00

Kevin and Joanne R. O’Donnell $30,000.00
James S. Osburn, III $30,000.00

. Mark A. Piasio, M.D. $30,000.00
Ted L. Reitz $30,000.00
Charles Reynolds, CLU $30,000.00
Vernon L. Shaffer, Jr. $30,000.00
Ronald N. Statler, DM.D. $30,000.00
P. Joseph Valigorsky, II, M.D $30,000.00
Stephen P. Poorman $30,000.00 *

*contribution will be made vis-a-vis reduced management fees.

3.03 Installment Capital Contributions. Any Member who opts to pay the Initial
Capital Contributions in installments as hereinafter set forth, shall pay interest at the rate of
four (4%) percent, compounded annually. The Member shall remit payments to the
Principal office at the Company as follows:

September 15, 2002 $ 1,000.00
October 15, 2002 $10,000.00
March 31, 2003 $ 7,000.00
December 31, 2003 $ 6,000.00
March 31, 2004 $ 6,000.00
March 31, 2004 - § 786.13 (Accumulated Interest)

3.04 Any Member who should fail or refuse to make his Initial Capital
Contribution, or the Installment Capital Contribution(s), within thirty (30) days of the due
dates established in this Article, shall forfeit one-half (1/2) of his paid-in capital and same
shall be added to the capital account of those Members who paid in accordance with the
terms of this Agreement.

3.05 Additional Capital Contributions. If, pursuant to Agreement, the Members,
at any time or from time to time, determine that the Company requires additional Capital
Contributions, then each Member shall contribute his share of additional Capital
Contributions. A Member’s share of the additional Capital Contributions shall be equal
to the product obtained by multiplying the Member’s percentage and the total additional
Capital Contributions required. Within thirty (30) days after the Members have determined
the amount of additional Capital Contribution required, each Member shall pay the
Member’s share, in cash or by bank treasurer’s check, to the Company. This capital
contribution may be adjusted depending on borrowing needs.

3.06 Interest on Capital Contributions. No interest shall be due except as set
forth in Paragraph No. 3.03 above.

3.07 Return of Capital Contributions. No Member shall withdraw any portion
of the initial capital of the Company without the express written consent of the other
Members.

3.08 Loans. Any Member may, at any time, make or cause a loan to be made to
the Company in any amount and on those terms upon which the Company and the Member
agree.

Operating Agreement - R3 [Initials]
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ARTICLE IV
PROFIT, LOSS AND DISTRIBUTIONS

401 Allocating Profit or Loss. The net profits and losses of the Company shall
be borne by the individual Members and in proportion as their interest may appear. The
distribution of the net profits of the Company, pursuant to this paragraph, shall be made
to the Members or to any individual Member on a quarterly basis and the Company shall
maintain no more than $10,000.00 in its Operating Account after December 31, 2004,

4.02 Distributions. The net profits from operations or the return of Loan
principal and interest of the Company may be distributed to the Members pursuant to
their agreement. The term “net profit” shall mean the net profits of the Company as

determined by the certified public accountant for the Company. The Company shall
~ appoint an Accountant to serve.for such time as shall be determined by the Company
at its sole discretion.

4.03  All profit and loss shall be allocated, and all distributions shall be made to
the Members shown on the records of the Company, as of the last day of the taxable year
for which the allocation or distribution is to be made.

ARTICLE V
MANAGEMENT: RIGHTS, POWERS & DUTIES

5.01 Management. The Company shall be managed by a five (5) member
Management Committee. The initial Management Committee shall be comprised of
Scott J. Moore, Richard T. Kirsch, Donald R. Fezell, Joseph A. Kirk and Ronald N. Statler.
The Management Committee Members will be elected each year at the annual meeting
described hereinafter. The Company, through its Management Committee, will execute
a Management Agreement with SPC for oversight and development efforts to its
Management Committee and Newco. A copy of the aforesaid agreement is attached
hereto, marked “Exhibit B,” and made a part hereof.

5.02 Meetings of and Voting by Members.

5.02.1 An annual meeting of the Members of the Company shall be held
in each calendar year at the Facility, commencing with the year
2003, at such time and on such date as Members holding at least
fifty percent (50%) of the Percentages then held by Members may
determine, or if the Members fail to set a time and date, at 10:00
AM.,, on the 2™ day of January. At such annual meeting there shall
be the conduct of such business as may come before the Members.

5.02.2 In addition to the annual meeting, a special meeting of the Members
may be called at any time by those Members holding at least fifty
percent (50%) of the Percentages then held by Members. Not less
than ten (10) nor more than ninety (90) days before each meeting,

Operating Agreement - R3 [Initials]
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the Member calling the meeting shall give written notice of the
meeting to each Member entitled to vote at the meeting. The
notice shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is
entitled to notice waives notice if before or after the meeting the
Member signs a waiver of the notice which is filed with the records
of Members’ meetings, or is present at the meeting in person or by
proxy. Unless this Agreement provides otherwise, at a meeting of
Members, the presence in person or by proxy of Members holding
not less than fifty percent (50%) of the Percentages then held by
Members constitutes a quorum. A Member may vote either in
person or by written proxy signed by the Member or by his duly
authorized attorney-in-fact.

5.02.3 Except as otherwise provided in this Agreement, wherever this
Agreement requires the approval of the Members, the affirmative
vote of Members holding more than fifty percent (50%) of the
Percentages then held by Members shall be required to approve the
matter.

5.03 Consent. Members may act by unanimous written consent, or by partial
written consent by the holders of a majority of the Percentages then held by Members, and
such consent shall have the same force and effect as if such action were by vote at a duly
authorized meeting of Members. Wherever the Law requires unanimous consent to
approve or take any action, such consent shall, in all cases, mean the consent of all
Members.

5.04 Officers. Scott J. Moore shall be the initial President and Richard T. Kirsh
shall be the initial Secretary/Treasurer of the Company. Officers will be elected each year

at the annual meeting described above.

5.05 Duties of Parties.

5.05.1 Each Member shall devote such substantial time, attention and skills
to the furtherance of the Company business as may be appropriate.
This shall include, but shall not be limited to, the review of all
reports, documents, communication with management and meeting
~ attendance. '

5.05.2 Nothing in this Agreement shall be deemed to restrict in any way the
rights of any Member to conduct any other business or activity
whatsoever, and the Member shall not be accountable to the
Company or to any Member with respect to that business or activity;
provided, however, that said business or activity shall not interfere
with the purposes of the Company. ‘

Operating Agreement — R3 [Initials]
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5.06 Liability and Indemnification.

5.06.1 Without the consent of all Members, no Member on behalf of
the Company shall endorse any note, or act as an accommodation
party, or otherwise become surety for any person, borrow or lend
money, make, deliver or accept any commercial paper, execute any
mortgage, bond or lease, or purchase or contract to purchase, or
sell or contract to sell, any property bought and sold in the regular
course of its business. No Member shall mortgage his share in the
Company or in its capital assets or property, or enter into any
agreement as a result of which any person shall become interested
with him in the Company, or do any act detrimental to the business
interest of the Company or which would make it impossible to carry
on the ordinary course of the Company. Any obligation incurred in
violation of this provision shall be charged and collected from the
individual Member incurring such obligation. The Company will
assess a 10% penalty if any Member should fail to make required
contributions due within ten (10) days from the date they are
notified of the obligation.

5.06.2 The President shall be authorized to initially execute loan documents
to (1) borrow money/assume debt up to a maximum of Three
Hundred Twenty-Five Thousand ($325,000.00) Dollars to be repaid
over eighty-four (84) equal monthly installments and (ii) to borrow a
maximum of One Hundred Fifty Thousand ($150,000.00) Dollars
under a business “Line of Credit” with CSB or M&T Bank for the
purpose of refinancing debt to acquire the assets of The DuBois
Country Club as described in Paragraph No. 2.1 and debt described
in Paragraph 4.2 of an Asset Purchase Agreement attached hereto
and marked Exhibit “C.”

5.06.3 The Company shall indemnify each Member for any act performed
by the Member with respect to Company matters, except for willful
misconduct or recklessness or an intentional breach of this
Agreement, to the full extent permitted by law.

5.07 Nondisclosure. No Members shall disclose to the general membership
of DuBois Country Club or to any competitor, or to any third party, the subject matter
of any Company meetings or Company business, including but not limited to _
Communication and documentation, without first obtaining the written consent of the
President. If any Member shall disclose this information and if the Company suffers
any loss, financial or otherwise, the offending Member shall make the Company whole.

Operating Agreement — R3 [Initials]
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ARTICLE VI

TRANSFER OF INTEREST/WITHDRAWAL OF MEMBERS

6.01 Transfers Prohibited. Except as otherwise provided in this Agreement,

-a Member may not Transfer all, or any portion of, or any interest or rights in, the
Membership Rights owned by the Member. Each Member hereby acknowledges the
reasonableness of this prohibition in view of the purposes of the Company and the
relationship of the Members. Any Transfer of any Membership Rights in violation of this
Agreement shall be deemed invalid, null and void, and of no force or effect; and the
transferee of the Membership Rights shall not be entitled to vote on matters affecting
management of the Company, act as an agent of the Company, receive distributions, or
have any other right in or with respect to the Company.

6.02 Transfer of Interest.

6.02.1

6.02.2

6.02.3

6.024

6.02.5

6.02.6

Any Member may withdraw from the Company at the close of any
calendar year as specifically set forth in this Agreement.

The withdrawing Member shall notify the other Members of his
intention to withdraw in writing delivered to the other Members
at least ninety (90) days prior to the end of said year.

The other Members shall have the option to purchase the Company
interest of the withdrawing Member in equal shares upon the terms
set forth in this Article. The other Members shall exercise the
option herein granted to them by delivering to the withdrawing
Member at least sixty (60) days prior to the end of said Company
year a written notice of their agreement to purchase the Company
interest of the withdrawing Member on the terms herein set forth.

If the other Members fail to exercise the option to purchase the
interest of the withdrawing Member, the withdrawing Member shall
immediately notify the Member or Members who have exercised
their respective purchase option, and such Member or Members
shall have the additional option of purchasing in equal shares the
withdrawing Member’s entire interest in the Company, which
additional option may be exercised within thirty (30) days after their
receipt of the aforementioned written notice from the withdrawing
Member.

The interest of any Member shall be automatically transferred in

accordance with Paragraph No. 3.04 of this Agreement.

Ifoptions to purchase the entire interest of the withdrawing Member
are not exercised, the Company shall buy back the interest or in the
alternative, the Company shall be liquidated.
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6.03 Death of Member. Upon the death of any Member, his estate shall sell and
surviving Members shall purchase the decedent’s interest of the Company. The terms of
sale shall be determined pursuant to this Article.

6.04 Purchase Price. The Purchase Price for the sale and purchase of any
Company interest under this Agreement shall be equal to the sum of the following:

6.04.1 The Member’s Capital Account at the end of the fiscal year
preceding the date of sale plus or minus the net earnings or losses
of the Company properly allocated to the Company’s interest being
sold since that date, up to the end of the month preceding the offer of
the selling Member or in the case of the deceased Member the end of
the month preceding the date of death of the deceased Member.

6.05 Assets and Liabilities. For purposes of the sale of the Company interest, the
assets and liabilities of the Company shall be reflected by the Accountant for the Company
on the accrual basis, without any allowance for goodwill or other intangible assets. The
price for the Company’s interest to be sold determined as herein before provided, shall be
reduced, however, by the selling Member’s (or his estate) proportionate share of an amount
needed as a reserve for any unpaid taxes or contingent liabilities to which the Company
may be subject. Said reserve shall be set aside in an escrow account, which account, if
possible, shall be an interest bearing account and shall be disbursed to the satisfaction of
those liabilities for which the same was established if and when the same arise and become
payable. If not sooner distributed, any portion of the escrow account not disbursed, for
such purposes within one (1) year from the date of sale shall be remitted to the selling and
purchasing parties at that time if there then remains no unsatisfied liability against the
which said account was established.

6.06 Payment of Purchase Price. The Purchase Price for the sale of a Company
interest hereunder, unless otherwise agreed by the parties to said sale, shall be paid as
follows: .

6.06.1 Twenty (20%) percent thereof shall be payable two (2) months after
the date of closing.

6.06.2 The balance thereof shall be paid in four (4) additional equal,
successive annual installments, together with interest on the unpaid
balance at a rate equal to National Prime + 1% as of the date of
closing under this Agreement by reference to Section 1274 of the
U.S. Internal Revenue Code.

6.07 Closing. Upon the completion of the Agreement for the sale and purchase
of the Company interest of the withdrawing or deceased Member, the parties thereto shall
agree upon a closing date which shall be held within thirty (30) days of the completion of
the said agreement. All instruments of conveyance shall be delivered at Closing.
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6.08 Documents. The purchasing Member shall deliver to the selling Member at
Closing their duly executed promissory notes setting forth the terms of payment as herein
before provided, which notes shall also contain a confession of judgment in the full amount
of the unpaid balance of the Purchase Price and a waiver of exemption and a release of all
errors and shall provide for the acceleration in payment of the entire balance due upon
default for forty-five (45) days and the payment of principal or interest hereunder. In

* addition, the selling Member shall be entitled to a lien upon the Company assets as further

security for the payment of the Purchase Price. The purchasing Members shall assume all
Company liabilities of the selling Member and shall indemnify and save harmless the

selling Member from any liability or loss arising from such Company liabilities. Such
written instruments as shall be necessary to effectuate this provision shall be delivered at
Closing. After the sale of the Company interest that is herein above provided, the selling
Member, or the personal representative of a deceased Member whose Company’s interest
was sold, shall have no further interest in the Company or any of its assets or profits except
as specified in the closing documents.

. 6.09 Profits and Losses Prior to Closing. All profits accruing and all losses
suffered by the business after the valuation date for sale hereunder and up to the date of
Closing shall be determined and shall be shared and borne by the Members in according
with this Agreement. Payment to a departing Member or to a deceased Member’s estate of
such Member’s proportionate share of Company profits during such period shall be made
at the time of the payment of the first installment of the Purchase Price under this Article.
The Member’s proportionate share of any losses for such period may be deducted from the
first installment of the Purchase Price.

ARTICLE vII
DISSOLUTION

7.01  Events of Dissolution. The Company shall be dissolved upon the happening
of any of the following events:

7.01.1 When the period fixed for its duration in Section 2.04 has expired,;
7.01.2 Upon the unanimous written agreement of the Members; or
7.01.3 Cessation of the operation of Newco or the Facility;

7.01.4 The final development or sale of the building(s) and land known as
DuBois Country Club;

7.01.5 Upon a Member becoming bankrupt or executing an assignment
for the benefit of creditors or the death, retirement, resignation,
expulsion, or dissolution of a Member or the occurrence of any other
event which terminates the continued membership of a member in
the Company, unless the business of the Company is continued by
the consent of a majority of the remaining Members given within
ninety (90) days following such event.
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7.01.6 Upon the inability of the Company, or Newco, to operate with net
operating losses less than those established in Paragraph 11.1 of the
Asset Purchase Agreement [Exhibit “C”].

7.02 Procedure for Winding Up. If the Company is dissolved, the remaining
Members shall wind up its affairs. On winding up of the Company, the assets of the
Company shall be distributed, first, to creditors of the Company, including Members who
are creditors, in satisfaction of the liabilities of the Company and, then, to the Members in
proportion of their respective percentages.

7.03  Certificate of Dissolution. Upon winding up of the Company, the
members shall file an appropriate Certificate of Dissolution with the Secretary of State of
the Commonwealth of Pennsylvania as required by law

ARTICLE v
MISCELLANEOUS

8.01 Bank Account. All funds of the Company shall be deposited in its name in
such checking account or other accounts in such banking institutions as the Members shall
designate. All withdrawals therefrom shall be made upon checks signed by Stephen P.
Poorman except checks for major capital purchases or non-recurring expenses in excess of
$5,000.00, which checks shall require the signature or written approval of two Members.
Stephen Poorman shall be authorized to sign checks in excess of $5,000.00 during the
development and construction phase of the Facility, provided however, that they relate
directly to a contract for work that is approved by the President or Secretary-Treasurer.
Initially, and for such time as may be determined by the Members, Company monies shall
be deposited in a Merrill Lynch WCMA account, or in an interest bearing account with a
local financial institution. Members’ contributions, loan proceeds and income shall be
deposited in the aforesaid account and all expenses shall be paid therefrom.

8.02 Books and Records. The Company books shall be maintained at the
principal office of the Company and each Member shall at all times have access thereto. -
The books and records shall be maintained in accordance with sound accounting practices.

8.03  Annual Accounting Period. The calendar year of the Company shall end on
the 31* day of October of each year. A complete accounting of the Company’s affairs as of
the close of business on the last day of October of each year shall be rendered to each
Member within ninety (90) days after the close of each year.

8.04 Tax Matters Partner. SPC shall be the Tax Matters Partner of the Company
for the purposes of IRC Section 6231.

8.05 Title to Company Property. All real and personal property acquired by the
Company shall be acquired and held by the Company in its name unless otherwise agreed
by the Members.
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8.06 Company Assets. The Real Estate and Assets purchased by the Company
are attached hereto, marked Exhibit “B,” and made a part hereof.

8.07 Tax Status. The Company will file form(s) 8832 and 2553 to elect a
Pennsylvania Sub Chapter S Corporation status for Federal and State income tax
purposes within sixty (60) days of the date of this Agreement.

8.08 Disclosure. If any member has a financial interest with an entity that the
company will deal with or if a member expects to receive financial remuneration for a
transaction, said information shall be disclosed to the other members.

ARTICLE IX
GENERAL PROVISIONS

~~— 9.01 Legal Counsel. Roberts, Miceli & Boileau, 146 East Water Street, Lock
Haven, Pennsylvania is hereby appointed legal counsel for the Company, to serve for such
time as shall be determined by the Company in its sole discretion. '

9.02 Assurances. Each Member shall execute all certificates and other documents
and shall do all filing, recording, publishing, and other acts as the Members deem
appropriate to comply with any laws, rules and regulations relating to the acquisition,
operation, or holding of the property of the Company or for the operation of Newco, should
it be formed.

9.03 Notifications. Any and all notices between the Members provided for or
permitted under this Agreement or by law shall be in writing and shall be deemed duly
served when deposited in the United States Mail, certified, postage prepaid, addressed to
such Member at the address provided in Section 2.06 of the Agreement and addressed to
the Company at the principal place of business of the Company or to such other places as
may from time to time be specified in a notice given pursuant to this paragraph as the
address for service of notice on such Member or the Company.

9.04 Complete Agreement. This Agreement constitutes the complete and
exclusive statement of the agreement among the Members. It supersedes all prior written
and oral statements, including any prior representation, statement, condition, or warranty.
Except as expressly provided otherwise herein, this Agreement may not be amended
without the written consent of all of the Members.

9.05 Applicable Law. All questions concerning the construction, validity, and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal law, not the law of conflicts, of the
Commonwealth of Pennsylvania.

9.06 Section Titles. The headings herein are inserted only as a matter of
convenience only and do not define, limit, or describe the scope of this Agreement or
the intent of the provisions hereof.
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9.07 Binding Provisions. This Agreement is binding upon, and inures to the

_ benefit of, the parties hereto and their respective heirs, executors, adrmmstrators personal

and legal representatives, successors, and permitted assigns.

9.08 Separability of Provisions. Each provision of this Agreement shall be
considered separable; and if, for any reason, any provision or provisions herein are
determined to be invalid and contrary to any existing or future law, such invalidity shall
not impair the operation of or affect those portions of this Agreement which are valid.

9.09 Consents. Any and all consents and agreements provided for or permitted
by this Agreement shall be in writing and a signed copy thereof shall be filed and kept with
the books of the Company.

9.10 Counterparts.” This Agreement may be exercised in two or more
counterparts, each of which shall be deemed an original but all of which taken together
shall constitute one and the same agreement.

9.11 Facsimile. Each party may provide a facsimile of the signed signature to
the Company Managing Agent, and the party who transmits the facsimile of its signed
signature page shall be bound by its faxed signature the same as if the transmitting party
has supplied in ink an original signature. 4

9.12 Amendments. This Agreement may be amended, but only by a majority
vote of all Members, based on each Member’s percentage interest.

IN WITNESS WHEREQF, the parties hereto have hereunto set their hands and

seals the day and year first above written.

Witness L. Rocky Cristinig‘ N
itness Lindo Cristini

Witness ' R. G. Emanuelson
z /66 -3

Witness Don H. Erickson, III

/5742 -8858
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. Stephen Poorman & Company, Inc.
South Carolina Surgery Group, LLC
Juniata Lake Properties, LLC

- Campus Development Group
Poorman Realty Corporation
OTA Invesanent Group, LLC
Blair Surgery Group, LLC
DuBois Counrry Clup, Ltd.
Landerdale Investments
Realtylease Properties
Texas Properties, Inc,
California Properties
Rapmitco Properties
Freyman Properties
RamMan Properties
Florida Properties
McDoanalds LM-7

REPLY TO:  The Heffner Building _ . .
143-147 East Main Street
Lock Huven, Pennsylvagia 1774S-1322
Telephone: §70.748.7000
Toll Free:  800.532.1900
Telecopy: 570.748.7700

TO: %ﬂ?& —%;/azé%m/ %7 M

=
FAX NO: I3 I Oz

FROM: /%4 f/&’%o’ﬂﬁl/
DATE: %"' , 2003

4 OF PAGES
W/ COVER: 5

MESSAGE:

IF FAX IS ILLEGIBLE OR INCOMPLETE, PLEASE CALL DORIS AT 5 70-748-7000

-

, The content of this facsimil-e__;lessage is privileged and confidential information intended only

for the use of the individual or entity named zbove. If the reader of this is not the intended
[| recipient, you are hereby notified that any dissemination, distribution or copying of this
comumunication is wrongful and may subject you to civil liability. If you have received this -
communication in error, please immediately notify us by telephone, and return this original -

message to us at the above address via the U.S. Postal Service. Thank you. 5
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September 8, 2003

Gentlemen:

Attached find the revised “Members Contributions” |
Report which has been posted current. We wanted to
re-verify this information but could not complete the
work in time for the overnight shipment.

Please call if you have questions.
Thank you.

Accounting Department
Stephen Poorman & Company, Inc.
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W " JUNIATA LAKE PROPERTIES, LLC, N T
MEMBERS CONTRIBUTIONS
X = payment made 8/15/02 19(15/02 3/31/03 1231503 3121/04 TOTAL PAID

$ 100000 3 10,000.00 $ 7.000.00 $ 6,000.00 $ 6,000,00 TODATE
r78513 In 9/8/03

DROPPED .
Lioanl Alexander our miscellaneaus Income......... 1,000
Investors John A. Bloom ouT -
1 L. Rooky Cristini % X x 1,000 19,000
2 Lindo Cristini x X x 18,000
3 KR G, Emanuelacn X X % 18,000
4 Den H, Erickson, IT x X x 18,000
5 Don IL. Erickron, Jr. x x a X X 30,000
8 Georgo M. Fatula x x X 30,000
7 Donald R. Fezel] x x x x X 30,000
8 Gearge L. Gent X X x 18,000
9 Robert M. Hallstrom, AIA x x X 18,000
10 James R. Hastz(eld x X x 18,000
1 Donald E. Jawel) x » x x X 30,000
12 Joaeph A, Kirk X X x X X 30,000
13 Richurd T. Kirach x x x 18,000
14 Michael J. Kush, M.D, x x x X X 30,000
15 Konneth C. Lozzer x x x 18,000
16 Scott J. Mooro x x x 18,000
17 Theron G. Noblc, Eaquire x x X 18,000
18 Kovin & JoAms R. ODonnell X x X X X 30,000
19 James Osburn x x X 18,000
20 Mark A_ Piasio, M.D. x x X 18,000
21 Stephen P. Poorman x x X X 30,000 |
22 Ted L, Reiz X X X X - 30,000
23 Charles Reynolds, CLU x x % X 30,000
24 Vemnon .. Shafler, Jr. X X x 18,000
25 Rovuld N, Statler, DMD X X X 18,000
28 P. Joseph Valigorsky, If x x x 18,000
590,000
Miacellaneous Income ) 1,000
Investor Contributions 589,000
23 of 9/08/03 collect=d. { [ § 530,000

® In-Kind



RESOLUTION OF THE MEMBERS
OF JUNIATA LAKE PROPERTIES, LLC

We, the undersigned Members of Juniata Lake Properties, LLC (the “Company”)
do hereby certify that pursuant to a special meeting of the Members of the Company held
on October 9th , 2003 __, the Members of the Company adopted the following
Resolution: ‘ '

RESOLVED, that Scott J. Moore, President of the Company, is authorized,
empowered and directed to execute and deliver in the name of and on behalf
of the Company, any and all certificates, authorizations, instruments or other
documents of any kind whatsoever as may be necessary to effect the
transfer and/or return to the Company and/or Dubois Country Club, Ltd. of
any funds, monies or assets owned by the Company and/or Dubois Country
Club, Ltd. which are currently in the possession and control of Stephen
Poorman & Company, Inc. and/or held in accounts under the possession and
control of Stephen Poorman & Company, Inc.; and, Stephen Poorman &
Company, Inc. is directed to immediately transfer and/or return to the
Company any funds, monies or assets owned by the Company or Dubois
Country Club, Ltd. which are maintained and/or held in accounts under the
possession of Stephen Poorman & Company, Inc.

IT IS HEREBY FURTHER RESOLVED AND AGREED by and between the
Members that the Operating Agreement of Juniata Lake Properties, LLC,
dated October 16, 2002, shall be amended, and that a written Addendum to

the said Operating Agreement shall be executed by the Members, stating as
follows:

1. Section 5.01 of the Operating Agreement shall be deleted in
its entirety and the following language shall be substituted in
its place:

Section 5.01. Management. The Company shall be managed
by a 5-member Management Committee. The initial
Management Committee shall be comprised of Scott J. Moore,
Richard T. Kirsch, Donald R. Fezell, Joseph A. Kirk and
Ronald N. Statler. The Management Committee members will
be elected each year at the annual meeting described
hereinafter. The Management Agreement with SPC for
oversight and development efforts to its Management
Cormmittee and Newco, is hereby terminated.

EXHIBIT
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2. Section 8.01 of the Opefating Agreement is hereby deleted in
its entirety and the following language shall be substituted in
its place:

“8.01. _Bank Account. All funds of the Company shall be
deposited in its name in such checking account or other
accounts in such financial institutions as the Management -
Committee shall designate. All withdrawals therefrom shall be
made upon checks signed by a member of the Management
Committee, which Member shall be designated by the
Management Committee, from time to time. Any funds, monies
or assets of the Company currently held or maintained in any
account owned or controlled by Stephen Poorman & Company,
Inc. shall be returned and/or transferred to the Company by
Stephen Poorman & Company, Inc. for deposit in such
checking account or other accounts in such banking
institutions as the Management Committee shall designate,
and Stephen Poorman shall no longer be authorized to sign
any checks on behalf of the Company. Members’
contributions, loan proceeds and income shall be deposited in
accounts as may be designated by the Management
Committee and all expenses of the Company shall be paid
therefrom.

3. Section 9.01 of the Operating Agreement is hereby deleted in
its entirety and replaced with the following language:

“9.01. Legal Counsel. _MeyereDarragh __is hereby

appointed Legal Counsel for the Company, to serve for such
time as shall be determined by the Company in its sole
discretion.”

IN WITNESS WHEREOF, the‘undersigned Members of Juniata Lake Properties,
LLC have affixed their signatures this _9th _ day of October , 2003.

JUNIATA LAKE PROPERTIES, LLC
WITNESS: MEMBERS

hvrsts L (S

L. Rocky Cnstnm() N~—"
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Stephen Poorman
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" MEYER+'DARRAG. |
BUCKLER BEBENEK & ECK, P.L.L.C.

MEYER Attorneys-at-Law
DARRAGH |g 114 S. Main Street ¢ Greensburg, PA 15601-3102 ¢ (724) 836-4840 + Fax: (724) 836-0532

Bernard P. Matthews ' Direct Dial No.: (724) 853-2298°

Attorney-at-Law E-Mail Address:Bmatthews@mdbbe.com

REFER TO: DUBOIS-106444

October 10, 2003

Transmitted Via Facsimile - 570-748-7700
Stephen Poorman & Company

Attention: Stephen Poorman.

143-147 East Main Street

Lock Haven, PA 17745-1322

. Re: Dubois Country Club, Ltd. and
Juniata Lake Properties, LLC

Dear Mr. Poorman:

Attached please find two resolutions unanimously adopted by the members of
Juniata Lake Properties, LLC at a special meeting on October 9, 2003, which are self-
explanatory. Your vote was the only vote not recorded on these resolutions, since you
chose not to attend the meeting.

By virtue of these resolutions, your company no longer has any authority regarding
the management of Dubois Country Club, Ltd. or Juniata Lake Properties, LLC.
Additionally, Stephen Poorman & Company, Inc. is directed to immediately transfer and/or
return to Scott Moore any funds, monies or assets owned by Juniata Lake Properties, LLC
or Dubois Country Club, Ltd. which are maintained and/or held in accounts under the
possession of Stephen Poorman & Company, Inc. Please contact Mr. Moore and the
financial institutions where any funds or assets are held to arrange for the transfer of these
funds and assets immediately.

Please also return to Mr. Moore all checks, keys and other property of Dubois
Country Club, Ltd. or Juniata Lake Properties, LLC. in your possession or control. Any and
all accounting related documents, such as P&L statements, check registers, financial
statements, payroll records, etc. should also be sent immediately to Mr. Moore.

EXHIBIT

IIDUI




C o
~

LT

Stephen Poorman & Company
October 10, 2003
Page 2

As per the resolutions, upon receipt and review of this information, and after the
immediate transfer of funds and assets of Dubois Country Club, Ltd. or Juniata Lake
Properties, LLC, | will contact you to further discuss resolution of any outstanding matters.

Your immediate response is requested.

Very truly yours,
BERNARD P. MATTHEWS, JR.

JOHN M. NOBLE
BPMjr.kkb
cc. Dubois Cou‘ntry Club, Ltd
Juniata Lake Properties, LLC
Marshall & Associates .
Attn: Mary Williamson (via facsimile - 814-234-9008)

bee:  Vern Shaffer (via facsimile - 814-371-3003)



-Es.r_:;ocf;m-'eoos TUE 11:13 P B

; STEPHEN POORMAN & COMPANY, INC.
GERTIFIED MANAGEMENT CONSULTANTS
» RELLY TO:
1010 South Ocean Blvd., Suire 604 143-147 Bast Main Street :
Pompano Beach, Florida 33062 Lock Haven, Pennsylvania 17745-1322 www.lockhavenrentals.com
Telephone: 954.946.0403 Telephone: 570.748.7000 : spoorman@cub.kenet.org
Facsimile: 954.946.0430 Facsimile:  570.748.7700 :
October 13, 2003
Mr. Scott Moore, President
DuBOIS COUNTRY CLUB, LTD.
JUNIATA LAKE PROPERTIES, LLC
420 North Fourth Street

DuBois, Pennsylvania 15801

RE:  October 9, 2003 Resolution: Modification to Operating Agreement
October 9, 2003 Resolution: Termination of Management Agreement
Juniata Lake Properties, LLC

Dear Mr. Moore:
I am in receipt of the above-referenced Resolution(s) and respond as follows:

1. We will immediately cease any representation of both entities;

We will immediately transfer all monies to you except monies

due and owing to our company,

We have no assets in our possession,

We have no keys in our possession;

We have original invoices from January 1, 2003 through July 31, 2003

and Delores Wright will retrieve same from our Lock Haven office and

deliver them to DuBois; = -

6. The “accounting related documents” described in your lawyer's cover
Jetter dated October 10, 2003 were sent to you on September 8, 2003
and October 10, 2003,

7. We do not acquiesce to the 14 allegations made in the Resolution to
terminate the Management Agreement and we will address those issues
at the appropriate time.

i ol

EXHIBIT
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-0CT-14-2003 TUE 11:14 P P, 02

After consultation with our Attorney, we are withholding (i) $137, 812.39 for the
amount due under the Management Agreement (ii) $30,278.24 for my 3.85% equity
ownership in the Limited Liability Company and (iii) $32,000.00 for dey-to-day
management services from October 1, 2002 through and including September 30,
2003.

Juniata Lake Properties, LLC currently has $200,894.81 (including the Capital
Crossing Bank Bond which matures October 10, 2003) in our escrow account and
$28,666.21 in the Sovereign operating account, DuBois Country Club, LTD cusrently
has $4,379.89 in the CSB Bank checking account. Thus, we will be returning
$33,850.28. You may send an accountant to our office to review the accounts

or any other documents to verify the above sums. I

In a spirit of cooperation and without prejudice, we will also return $32,000.00 for the
day-to-day management fees provided however that we are able to negotiate and sign
a Mutual Release within the next thirty (30) days. When we agreed to provide this
“free” service, it was with the understanding that we would be working under a long-
term arrangement. Our contract was back-loaded and we forfeited and reduced initial
fees for your cash flow purposes. We clearly would not have agreed to that arrange-
ment had we known you intended to terminate our irrevocable contract.

Should your lawyer wish to discuss this matter further, he may contact me directly or
he may contact Paul Ryan, Esquire at §70-748-7771.

el

S. Poorman

COPY: Board of Directors
Paul Ryan, Esquire
- John Noble, Esquire

Qvernight Mail
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- 0CT-15-2003 WED 01:09 AM

Endorsement of this check rep-

resents payment in full accord
and satisfaction of any or all
funds held in the Stephen
Poorman Escrow Account for
Juniata Lake Properties, LIC or
DuBois Country Club, LTD, less
fees due Stephen Poorman & Co.,
Inc., from the beginning of
time to the date hereof.

B

Endorsement of this check repre-
sents the return of all funds

-in the Sovereign Bank Operating

Account No. 3681108633, as of
October 10, 2003, for Juniata
Lake Properties, LIC or DuBois
Country Club, LI from the be-

ginning of time to the date hereof.




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION

JUNIATA LAKE PROPERTIES, LLC and :
DUBOIS COUNTRY CLUB, LTD
Plaintiffs
-vs- No. 03-1572-CD
STEPHEN POORMAN & COMPANY .
INC. and STEPHEN POORMAN
Defendants
ORDER
NOW, this 20™ day of October, 2003, upon consideration of Plaintiff’s Motion
for Preliminary Injunctive Relief, it is hereby ORDERED that all funds, monies or assets of
Juniata Lake Properties, LLC and DuBois Country Club, LTD held or maintained in accounts -
controlled or possessed by Stephen Poorman & Company, Inc. and Stephen Poorman,
including but not limited to at least the sum of $229,561.02 held or maintained in Sovereign
Bank Account #3681108633 and Stephen P. Poorman Escrow Account with Merrill Lynch,
Cash Management Account #044000804 040103081538, are hereby FROZEN, and the
Defendants, Stephen Poorman & Company, Inc. and Stephen Poorman, and all persons and
banking institutions possessing said funds, are ORDERED AND DIRECTED not to disburse or
|| expend Plaintiff’s funds or monies in said accounts until further Order of this Court. An

evidentiary hearing is scheduled for Wednesday, October 22, 2003, at 9:00 a.m. in the

Clearfield County Courthouse before the Honorable John K. Reilly, Jr.

FILED QM/

0CT 20 2003 ' Premdent Judg

William A. Shaw
Prothonotary




O 399 -
William A. Shaw %/
PrOthOnOtary
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0CT 222003

William A, Shaw
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD.
Plaintiffs

VS No. 03-1572-CD
STEPHEN POORMAN & COMPANY, INC.

And STEPHEN POORMAN
Defendants -

ANSWER TO MOTION FOR PRELIMINARY INJUNCTIVE RELIF

1. Admitted.

2. Admitted in part. Denied in part. It is admitted the purpose of a Preliminary
Injunction is to preserve the status quo as vit‘ exists or previously existed before the acts
complained of, thereby preventing irreparable injury or gross injustice. It is specifically
denied the status quo héls been disrupted in this case. It is denied that preliminary injunctivé
relief is the appropriate rémedy given the facts surrounding this matter. By way of further
answer, a Preliminary Injunctidn may be granted only upon a showing of a reasonable
probability of eventual success on merits and irreparable injury if equitable relief is denied.

In this case, Plaintiff had an operating account in which it deposits all of its operating income;
it operated that account from the beginning of its incorporation and operates that account
today. »The account that Plaintiff is requesting be frozen, is a different account which_ consisted

of capital contributions. Defendant was never in control of Plaintiff’s cash receipts, even |
3/ 222003 g/é 9/
ﬁm A. én“l

Prothonotary/Clerk of Courts

‘.



though Plaintiff attempts to confuse the issue at Paragraph(s) No. 17 and 18 of irs Complaint
by suggesting otherwise. -

It is denied that no greater injury will occur if this Injunctive Relief is refused
because money withheld by Defendant is the property of Defendaht and not the property of
Plaintiff. The accounts that were frozen by order of this court contain money that belongs
to other cﬁents of Defendant. Moreover, Plaintiff exeeuted a Management Agreement
dated October 22, 2002 which states, in pertinent part, that ...“managemenr fees due SP~C
(Defendant) in accordance with Paragraph No. 5.1 hereof, may be withdrawn by SPC
from any JLP (Plaintiff) account, may be withheld from the payment of net revenues due to
the Members or may be paid by DCC (Plaintiff) from its operating account, depending on
available cash flow.” |

It-is denied there is a reason to restore the parties to the status quo as it existed
because there has been no change in the status quo.

It is specifically denied that Plaintiffs have shown the alleged wrongdoing exists -
and in fact, Defendant will preeent documentation that clearly refutes any alleged wrongdoing
and that gives Defendant the right to retain monies due and owing to its company for services.

Itis speciﬁcally denied Plaintiff’s right to injunctive reliefis clear. To the
contrary, Defendant will, through testimony and documents, show the Complaint allegations
are incomplete, unfounded, confusing and nﬁsrepreeented. By way of further answer, an
additional unmet burder1 placed on the Plaintiff is to show an urgent necessity to avoid injury

which cannot be compensated for by damages.



3. Denied. There is no immediate need to resolve a complicated, twelve-month
business aﬂi/liation. Given this harsh and extraordinary remedy, Plaintiff must fully and
completely establish each of their allegations and the criteria for Preliminary Objections
has not been established. By way of further answer, Plaintiff can be combensated by
damages and it is 1nappropr1ate to apply an equitable remedy.

By way of ﬁxrther answer, it was the Plaintiffs who created this dlspute and
predicament when it took action by passmg a Resolution of the Members of Juniata Lake
Properties, LLC on October 9, 2003 to unilaterally‘ terminate a five-year, irrevocable
Management Agreement dated October 22,2002. Thus, the burden should be on thé
Plaintiffs to prove their claim; they have a clear remedy at law and if their claim
is viable, they will receive monetary damages.

4. Denied. Plaintiffs state the funds withheld were owned by the Plaintiffs when
in fact, Plaintiff owes Defendant a substantial sum of money and gave it the right to withhold
monies due when it executed the aforementioned Management Agreement. Therefore, it is’
dénied that Defendant withheld funds that ére the property of Plaintiff and strict proof thereof
will be demanded at trial. By way of further answer, if this matter is litigated, the outcome
could be that rﬁoney withheld by Defendant is inadequate based on the aforementioned
Management Agreement as the monies withheld were based on a settlement of the claim
and not the full amount to which Defendant is entitled by contract.

5. Denied. It is specifically denied the funds are owned by the Plaintiff. To the
contrary, it is averred that the money is owned by Defendant, and Defendant did not
unilaterally withhold vﬁmds, but instead, had Plaintiffs’ explicit permission to be paid by

contract. From the inception of the parties business affiliation, it was routine and customary



for Defendant to be paid in the same manner. By Way of further answer, Defendant will
introduce testimony that Plaintiff’s agents advised Defendant the determination of money due
Defendant and calculation of same was fair and reasonable.

6. Denied. The Plaintiff has not demonstrated there has been any alleged wrongdoing,
nor has it met the test of requisites of a Preliminary Injunction which are cumulative. By way
of further answer, if one element is lacking, relief may not. be granted, and in this case,
Plaintiff failed to meet its test. It is. denied the withheld funds are owned by the Plaintiff
and it is denied there is no reason for the_Defendants not to return the funds because Plaintiff
has no rights to same.

| By way of further answer, Plaintiff sﬁggests Defendant should make any claim
for damages as a result of the unilateral termination of the Management Agreement and that
Defendant can pursue those through Iitigation. The converse is true. If Plaintiffs believe
Defendant withheld too rhuch money, their remedy should be at law and they should litigate
accordingly. Plaintiffs formed a Board appointed‘ Committee to estimate how much money
is due Defendant and several conferences were held to amicably resolve the dispute. While
those settlement attempts failed, Plaintiff clearly acknowledged money is due Defendant by
its own action to form the committee, thus boletering Defendant’s position that the money
withheld is not the property of Plaintiff. By way of further answer, Defendant avers that he
was aseured that he would be ultimately paid. It is further denied Defendant has no legal
authority or rights to unilaterally determine that their claims have merit and to withhold

Plaintiff’s funds to satisfy those claims before any action has been filed or litigated; While

T



Plaintiff failed to attach any of these exhibits to its pleadings, Defend#nt has a properly
executed Management Agreement, Assignment Agreement and Guaranty Agreement. And,
while Plaintiff was reluctant to execute the;e documents upon the advice of its own counsel,
it ultimately decided to do so knowing full well that Defendant might have extreme methods of
being paid-and Defendant advised Plaintiff that it v§ould not accept the cése without those:
rights and guarantees. By way of further answer, these décuments support the fact that”
Plaintiff did not have the legal right. to unilaterally terminate the Management Agreement, they
give Defendant specific authority to witl}hold payment for management fees from either the
Juniata Lake Properties account or D‘uB.ois Country Club, Ltd. account, they ratify the fact that
the Management Agreement cannot be terminated prior to October 31, 2007, they assure |
Defendant that Plaintiff will take no action to terminate the Contract and they specifically
guaréntee the payment of any or all monies due the Defendant. The Management Agreement
also requires that any disputes relating to the relationship between Plaintiff and Defendant be
heard in the Clinton County Court of Common Pleas fér the Commonwealth of Pennsylvania.
7. Denied. It is specifically denied the funds and monies withheld by Defendant are

owned by the Plaintiff for the reasons hereinbefore set forth.

WHEREFORE, Defendant respectfully requests that this Honorable Court (i) dismiss
Plaintiff’s Complaint in Equity for Injunctive Relief for improper venue (ii) deny Plaintiff’s
Motion for Preliminary Injunctive Relief (iii) deny Plaintiff’s request fqr a special, preliminary
, ahd permanent injuncti_on (iv) deny Plaintiff’s request to transfer withheld money and (v)

vacate the Order to freeze Plaintiff’s escrow account.



WHEREFORE, in the event Defendant’s requests, or any part of them, are not granted for
any reason or if this matter is continued for any reason, Defendant respectfully requests this

- Honorable Court direct Plaintiff to file a bond with appropriate security.

Respectfully submitted by:

A

Stephen P. Poorman

In Propria Persona

143-147 East Main Street

Lock Haven, Pennsylvania 17745
Telephone: 570-748-7000




VERIFIED STATEMENT

I, Stephen P. Poorman, hereby state the answers contained in the within Answer
to Motion for Preliminary Injunctive Relief are true and correct to the best of my
knowledge, information and belief.

I'understand that false statements made herein are subject to penalties of 18PA

C.S. Section 4904 relating to unsworn falsification to authorities.

Date Stephen P. Poorman




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD.
Plaintiffs

VS No. 03-1572-CD
STEPHEN POORMAN & COMPANY, INC.

And STEPHEN POORMAN
Defendants

CERTIFICATE OF SERVICE

I, STEPHEN POORMAN, hereby certify that a true and correct copy of the

foregoing ANSWER TO MOTION FOR PRELIMINARY INJUNCTIVE RELIEF
was sent via United States mail, postage prepaid, on October 22, 2003, addressed to the
following:

Mr. Scott J. Moore

420 North Fourth Street

DuBois, Pennsylvania 15801

Bernard P. Matthews, Esquire

Meyer, Darragh Buckler Bebenek & Eck, P.L.L.C.

114 South Main Street
Greensburg, Pennsylvania 15601-3102

By:

Stephen P. Poorman, Pro Se
143-147 East Main Street
Lock Haven, Pennsylvania 17745
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JUNIATA LAKE PROPERTIES, LLC,

and DUBOIS COUNTRY CLUB, LTD.,:
Plaintiffs
vs.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants

IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

No. 03 - 1572 - CD

PRAECIPE TO ENTER APPEARANCE

Filed on behalf of: Defendants,
Stephen Poorman & Company, Inc.
and Stephen Poorman

COUNSEL OF RECORD FOR PARTY:

Scott C. Etter, Esquire
I.D. #72789

MILLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON,
720 South Atherton Street
State College, PA 16801
(814) 234-1500

INC.

FILED

0CT 2 82003

William A. Shaw
Prothonotary/Clerk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC

. and DUBOIS COUNTRY CLUB, LID.,

Plaintiffs,

vs. : No. 03-1572-CD

. STEPHEN POORMAN & COMPANY,

INC. and STEPHEN POORMAN,

Defendants,

PRAECIPE TO ENTER APPEARANCE

TO THE PROTHONOTARY:

Please enter my appearance on behalf of Defendants, Stephen

Poorman & Company, Inc. and Stephen Poorman, in the above captioned

matter. All papers may be served on undersigned for purposes

of this action.

Scotf C. Etter, Esquire
I.D/ #72789

LLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801-~4628
(814) 234-1500

Attorneys for Defendants

'Dated: /0/;7—/0}
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiff,
vs. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

CERTIFICATE OF SERVICE

I, Scott C. Etter, Esquire, of Miller, Kistler, Campbell,
Miller, Williams & Benson, Inc., do hereby certify that I have
mailed a true and correct copy of the foregoing Praecipe to Enter
Appearance in the above captioned matter to:

Bernard P. Matthew, Jr., Esquire
Meyer, Darragh, Buckler,
Bebenek & Eck, P.L.L.C.

114 South Main Street
Greensburg, PA 15601-3102

Sco C. Etter, Esquire

Date‘d: / D/L?/O 3



JUNIATA LAKE PROPERTIES, LLC,
and DUBOIS COUNTRY CLUB, LTD.,:

Plaintiffs
vs.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants

IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

No. 03 - 1572 - CD

PRELIMINARY OBJECTIONS

Filed on behalf of: Defendants,
Stephen Poorman & Company, Inc.
and Stephen Poorman '

COUNSEL OF RECORD FOR PARTY:

Scott C. Etter, Esquire
I1.D. #72789

MILLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801

(814) 234-1500

FILED

OCT 2 8 2003

William A. Shaw
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vSs. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POCRMAN,

Defendants,

RULE TO SHOW CAUSE

AND NOW, this day of , 2003, a Rule is

hereby granted to show cause why Defendants’ Preliminary Objections
should not be sustained, and the Complaint in Equity for Injunctive

Relief and an Accounting be denied.

This rule is returnable for argument on the day of
, 2003, at o’'clock - .m., in Courtroom
Number , Clearfield County Courthouse, 230 East Market Street,

Clearfield, Pennsylvania.

BY THE COURT:




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW
JUNIATA LAKE PROPERTIES, LLC
~and DUBOIS COUNTRY CLUB, LTD.,
' | Plaintiffs,
vs. ' . No. 03-1572-CD
STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,
Defendants,
ORDER
~ AND NOW, to-wit, this ~ day of , 2003, upon

consideration of the'Preliminary Objections filed

oh behalf of

‘Defendants, Stephen Poorman & Company, Inc. and Stephen Poorman,

the Briefs filed in support and opposed therecf, and oral argument,

"the Preliminary Objections are SUSTAINED, and it is hereby ORDERED,

ADJUDGED, and DECREED that the Complaint in Equity for Injunctive

.Relief and an Accounting be stricken, with prejudice.

BY THE COURT:




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vS. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

NOTICE TO PLEAD

TO: Juniata Lake Properties, LLC and DuBois Country Club, Ltd.,
Plaintiffs
c¢/o Bernard P. Matthew, Jr., Esquire
Meyer, Darragh, Buckler, ‘
Bebenek & Eck, P.L.L.C.
114 South Main Street
Greensburg, PA 15601-3102

You are hereby notified to file a written response to the

enclogsed Preliminary Objections withip wenty (20) days from

service hereof or a judgment may be éred against you.

ScoLt C. ﬁﬁier
I1.0. #72789

ILLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801
(814) 234-1500

Attorneys for Defendants

Dated: October 27, 2003



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vs. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

PRELIMINARY OBJECTIONS

NOW COME Defendants, Stephen Poorman & Company, Inc. and
Stephen Poorman (“Defendants”), by and through their attorneys,
'Scott C. Etter, Esquire, and Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc., and pursuant to Pa.R.C.P. 1028 interposes
Preliminary Objections to the Complaint in Equity for Injunctive
Relief and an Accounting of Plaintiffs, Juniata Lake Properties,
LLC and DuBois Country Club, Ltd..(“Plaintiffs"), whereof the
following is a statement in support thereof:

1. Pa.R.C.P. 1028 (a) (1) provides that preliminary objections
may be filed for “lack of jurisdiction over the subject matter of
the action or the person of the defendant, improper venue or
iimproper form 6r service of a writ of summons or a complaint.”

Pa.R.C.P. 1028(a) (1).



2. On or about October 22, 2002, the parties entered into a
Management Agreement. A true and correct copy the Management
Agreement is attached hereto as Exhibit A.

3. Paragraph 9.1 of the Management Agreement provides in
‘pertinent part as follows:

The wvalidity and effect of this Agreement shall be
determined by references to the laws of the Commonwealth

of Pennsylvania and any dispute relating hereto shall be

heard in the Clinton County Court of Common Pleas for the
Commonwealth of Pennsylvania.

Management Agreement, 99.1.

4. Plaintiffs, upon advice of counsel, repeatedly requested
that this provision be deleted from the Management Agreement.

5. Defendants resolutely refused to delete this provisidn
‘from the Management Agreement.

6. Plaintiffs ultimately acquiesced and agreed to keep this
provision in the final version of the Management Agreement.

7. Defendants raised this issue in their Answer to the
Motion for Preliminary Injunction.

8. . Defendants raised this issue in their Memorandum of Law.

9. Defendants object to this matter being heard in the Court
of Common Pleas of Clearfield County. |

10. Defendants desire to have this matter heard in the Court
of Common Pleas of Clinton County, as provided for in the

Management Agreement, and as agreed to by the parties.



11. This court lacks jurisdiction in this matter.
12. Venue is improper in Clearfield County.
WHEREFORE, Defendants respectfully request that these

Preliminary Objections be sustained, and th

the Complaint in
Equity for Injunctive Relief and an Acc ing be stricken, with

prejudice.

Etter, Esquire
72789

MILZER, KISTLER, CAMPBELL,
MIf.LER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801-4628
(814) 234-1500

Attorneys for Defendants

Dated: October 27, 2003
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MANAGEMENT AGREEMENT

THIS MANAGEN[ENT AGREEMENT (the “Agreement”) made as of the
22nd day of October, 2002, by and betwesn JUNIATA LAKE PROPERTES LLC,
2 Pennsylvania Limited Liability Company, with its principal place of business at 10

Lakeside Avenue, DuBois, Clearfield County, Pennsylvania, hereinafter referred to as

) C‘JI‘P,”

D
STEPHEN POORMAN & COMPANY, INC., a Pennsylvania Corporation, with its
corpoi'ate 6fﬁce at 143-147 East Main Street, Lock Haven, Clinton C‘ounty,
Pennsylvania, hereinafter referred to as “SPC.”
W—I—T«N—E»S—S—E—T—H:

WEEREAS JLP is a limited liability company registered in the
Commonwealth of Penngylvania, and,

WEEREAS JLP is buying all of the assets of a Pennsylvama not-for—proﬁt golf
course known as The DuBois Country Club (the “Facility”), and,

WHEIREAS, Facility operations are currently losing in excess of $100,000.00

peryear, aud,

EXHIBIT

A



WHEREAS, a new Business Plan an?i neﬁ management structure is required
to eliminate or reduce né.t operating losses, and,

WHEREAS, refinancing and a capital infsion is required in order to
rehabilitate the Facility, and,

WHEREAS, SPC is a Pennsylvania corporation that provides turnaround
management consulting ﬁerviccs (the “servicc.s”)b'to financially distressed companies,
and, | B |

. WHEREAS, DuBois Céumﬁ Club, Lid. (“DCC") is a Pennsylvania
‘Corporation owned by JLP, and,
mAS, DCC will» 6perate the Facility, and,
 WHEREAS, the cost of providing services to JLP during the first two years of
this Agreement may supercede projected ‘revehue due SPC herein, and,

WHEREAS, TLP desires to retain SPC to provide services, and,

WHEREAS, SPC is willing to prb\ri_de service-s, and,

NOW THEREFORE, in consideration of the mutual covenants and promises
" contained herein, and further intending to be legally bound hereby, the parties agree as
‘féli_ows:

1. APPOINTMENTS.
11  ILP hereby appoints SPC as its management consultant with
the responsibiliﬁes of providing services to JLP, its Management Coﬁn&, “DCC”
and its oﬁcers to support it in the purchase of the Facility and to pi'ovide services

required to reduce Facility losses. . ,
, b Page2
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12  ILP hereby employs SPC as its agent in the aforementioned
business affairs, with the responsibility of performing all of the duties which are given
10 SPC pursuant to Paragraph 1.1 hereof and in particular, the following;

a. Identify business problems within the Facility;

b. Consult with lawyers and accountants regarding legal and tax
matters, ' .

c Gather data and input to assess future strategies;

d Create and implement a Turnaround Plan;

e Mitigate existing net operating losses;

f Generate cash; . ' :

g Retain employees and professionals to assist with the turnaround
Process; ' C .

h Create a Core Management Team and undertake an analysis of

all revenues and expenses;

1. Improve employee morale and create human resource programes; |
j. Refinance the company;, . ' '
Create and implement a Marketing Plar;. .
L Provide ongoing management advice and support to JLP, DCC
and to their employees.
Until the date of closing, SPC will provide services under the terms.and conditions of
an existing Fee Letter dated June 28, 2002 which is attached hereto, marked Exhibit
«A,” and made a pert hereof These services will include all work to close the purchase
and sale transaction together with preliminary efforts to begin the turnaround proceés.
. This work, as well as the implementation of the Turnaround Plan, will be “hands on;”
.SpC and its staff will carry out the work on behalf of JLP. After the Facility is siaffed
and the Turnaround Plan has been ixnplefnented, SPC will continue to provide support
to ILP in an advisory capacity on a “when-nceded basis.” SSPC does: not provide
“hmdé—on”‘ manggement: services long-term, itis not zmpl'm:clﬁentﬁ:t a General
. : : Vo

~ Mansger or staff but jnstead, it provides oversight, advice and support.
™ l I | .

. Page3
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2. TERM AND RENEWAL.
21  The term of this Agreement shall be from November 1, 2002

through and including Octoba‘ 31, 2007 and shall run under-one-year automatically-

renewable terms thereafter.

3.  FINANCJAL REPORTING,

3.1  SPC shall prepare, or shall provide ILP’s accountant with books
and records that are required for the accountant to prepare, state and Federal income -
tax returns. Accounting for Facility operations shall be undertaken on=site.

4.  REVENUES AND EXPENDITURES.

4.1 . Al revenues due JLP that are received or collected by SPC shall
be directly deposited in a specially designated checking account with CSB Bank and
maintained in the name of JLP.

42  Stephen Poorman shall be a signatory on the checking account
.and shall have the authority to write checks except fo_; major capital purchases or non-
recurring expenses in excess of 35,000.00, which checks shall require the signature of
one Member of JLP and Stephen PoormarL SPC shall be authorized to sign checks in
| .excess of $5,000.00 during the Facility development and constmctlon period prov1ded,
however, that they relate directly to a contract for work approved by the President or
Secretary-Treasurer of TLP. '

43  SPC shall have the authority 1o make capital improvements 1o
the Facility. SPC shall provide JLP with 2 detailed description of equipment to be |
purchased or work to be perforrried by subnﬁtting a Report to the JLP Management

. . . Page 4
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, Commitfce. SPC shall monitor the competitive bidding process of Eastern Resources,
Inc., however, it is not responsible for construction matters or-work performed by

others.

44  After deduction of the compensation due SPC pursuant to
Paragraph 5 below, and of a reserve nat 10 exceed $10,000.00, net revenue (revenues
less expenditures), if any, shall be remitted on an annual basis to Members of JLP as

their interest may appear.

5. COMPENSATION.
51  Subject to the provisions of this Pamgmpﬁ 5, SPC shall be
compensated by JLP for its mahagément su'pporf by receipt of a fee (the “Management
| Fee™) which is based bn a peri;entage of total revenue ﬁ'om annual Facility operations:

PR 0 to $550,000 4%
$551,000 to $650,000 5%
$651,000+ %

b. SPC will provide suppo'rt staff at the rate of $40.00 per
hour after the Facility development and construction
period, on a “when requested” basis; '

. SPC will pay all miscellaneous office expenses, such as
. .~ postage, photocopies, supplies, telephone, telecopy and
' ' travel, associated with the aforementioned services. JLP
shall pay other expenses; o "

d. No “appreciation fee” shall be due SPC, however, JLP
transfesrred one (1) unit of equity ownesship of the
Facility to Stephen Poorman, individually;

e No retainer shall be due; - |
f  NoManagement Fee shall be due or paid to SPC for the
first ninety (90)- days ofthe Agreement. The .
! s Page S
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Masisgeent Fee shall bé reduiced by fity (S0%) percent
for the second ninety (90) days.of theAgreement and one
hundred (100%) percent of the Managemént Fee shall
be due thereafter. _ : '
52  For puxpose of the computation of the Management Fee due‘ SpC
under this Paragraph, total revenue: ) |
(8)  shall not include unpaid membership fees or accounts receivable;
‘()  shall not include income from an existing gas well;

(c)  shall not include Pennsylvania éales tax;

(d)  shall not include interest income.

53 Ma.nagc'ment Fees'-due SPC in accordance wﬁh Pa;'agraph No.
5.1 hereof may be withdrawn by SPC from any JLP account, may be withheld from the
payment of net revenues due to the Members or may be paid by DCC from its |
operating account, depending on available cash flow. |

54  Management Fees.due SPC shall be paid within twenty (20)
days after the close of each month (the “due date”i. Any Management Fee not paid
within twemy' (20) days of the due date shall be assessed a penaltyl of five (5%) peréent
. of the amnount due and owing.

T 5.5  JLP shall pay SPC the total sum of One Hundred ($100.00)
Dollars per month for booHceepmg services rendered in connecﬁon with iﬁ
ménagement of JLP under this Agreement.
| 5.6  Should SPC perform work not included rn this Agrccment, it
shall bill for said work at the rate 0f $95.00 per hour.

f -

Page 6
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6.  INSURANCE AND INDEMNITY.

6.1 ~ JLP shall purchase and maintain such insurance as will protect it
and S?C from claims of any kind that may arise from its own or SPC’s opcmuong
under this Agreement.

62 JLP, and its Members, and each of them, and DCC, shall release
and hold harmiess SPC and Stephen Poorman, individﬁa]ly, from any or all claims, |
demands, suits, debts, dues, sums of monéy, accounts, reckonings, notes, bills,
covenants, contract, controversies, agreements, promises, damages, judgments,
‘execution, claims and demands whatsoever, whether at law or in eguity, in connection
with his advice to JLP, or his ovefsight of DCC, unless they have arisen solely from th'eb
W‘illﬁ.ll‘ misconduct or fraud of SPC or Stephen Poorman.

7. GENERAL TERMS AND CONDITIONS.

71 ILP uﬁders'tands that any or all advice offered by SPC, without
limitation, is offered as "general business advice" and ;mt legal advice, advice on
tax preparation, advice on accounting, advice on investments or securities nor advice
on insurance matters. SPC will only offer JLP universal business. practices wnthm the

| foodsemce recreation and real estate industry.
7.2 Any or all advice offered by SPC is offered in \'the spirit of

suggestion and said advice should be verified with a lawyer, accountant or other

person licensed to give advice in their respecﬁve fields before any final decisions are -,

\

made or final actions are taken.

Fage 7
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7.3  Any or all forms, documeﬂts, letters or o_ther communication
prepared by SPC on behalf of JLP or DCC should be reviewed by a.lawyer, accountant,
or other person licensed to give advice in their resp;:ctive fields before any firm
decisions are made or fina! a::t;ilons are taken.

7.4  JLP hereby states that SPC has not represented himselffitself as a
lawyer, aE:countam., licensed insurance agent, securities broker, Realtor or any other |
licensed professional but represented himselfitself oxﬂy as an unlicensed general
- business consuitant.

7.5  SPC will commence wprk on or about November 1, 2002; time
is not of the essence in ﬁompleﬁng said assignments unless SPC is notified, in writing,
of specific deadlines.

7.6  Under all circumstances, ownership of all file copies of
calculations, diskettes, photographs and texts of reports, as instruments of service, Is
that of SPC. |

7.7 JLP assumes full responsibility for damages awa:de’d to third
parties due to misuse of reports, management letters .or'other written matters prepared

by SPC, in addition to any damages levied against SPC from said mlsuse

78  Ttis understood between the parties hereto that JLP had ﬁnancxal
problems when it purchased the Faci]ity and engaged SPC and it agrees that SPC did
not contribute to its business problems.
79 All information to be contained within anty reports ar
manaéemcmt letters prepared by SPC, but ﬁ:misllxed by others, will be assumed to be
Page 8
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true, correct and reliable. SPC will make a rcasohablc :ﬁ'ort to verify such infor-
mation, however, no responsibility will be assumed for its accuracy.

710 Revenue due SPC as a result of this Agreement may i:e assigned
by SPC to Stephen Poorman, individually, without noﬁce to JLP. JLP herein agrees t0
said assignment.

" 711 Ifagainis made ora sale is consummated, SPC may, at its
option and expense, claim appropriate credit for its services, including placing ;1 "tdmbl
stone™ announcexﬁent in such newspapers and periodicals as it may select, or use client
reference l'etters'in a similar fashion.

8. NOTICES.

8.1° Any and all notices or other communications provided for or

permitted under this Agreement or by law shail be in writing and shall be deemed duly
served when deposited in tﬁe United States mail, certiﬁed, postage prepaid, addressed
to a party hereto at the address of its principal place o:‘:'bqsiness or to Such other place
as may from time to time be specified in a notice given pursuant to this Péragmph as

the address for service of notice on such party. -

9, PARTIES TQ AGREEMENT AND GOVE GLAW.
9.1  This Agreement shall extend to and bind the pﬁﬁd her&o, and
their respccﬁ\;e heirs, executors, administraiors, successors and assigns; provided,
héwcv.er, that any party hereto may not assign its rights or obligations hereunder
without the c;ther parties’ prior writt_;n-consent ' Thdi}?lﬁdit)"éﬁd_eﬁ’é':ct oﬁthi's
Agreement shall be détermi'ned.by references to t{he iaws of the- C‘omonweal‘th of
. - ‘ - Prge 8
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Pennsylvania axid any dispute relating hercto shall be heard in the Clinton County
Court of Common Pleas for the Commonwealth of Pennsylvania.
10. COUNTERPARTS.

10.1 Ttﬁs Agreement may be executed in any number of counterparts
and by the different parties hereto in separate counterparts, eéu:h of which when so
 executed and deﬁvefed shall be deemed o be an original and all of which taken
“together shall constitute but one and the same instrument.

"11.  AUTHORITY. |

11.1 The mdmdual signing this Agreement on behalf of any entity
hereby represents and warrants in his individual capacxty that he has full anthority to do
so on behalf of such entity and this Agreement was unanimously approved by JLP and
its Members on October 16, 2002.

12. ENTIRETY OF AGREEMENT.

12.1 - This instrument embodies the e‘ntite agreement between the
parties and supersedes all prior agreements and understandings, if any, relating to the
subject matter hereof, except for documents expressly incorporated by reference herein.

| T}ns Agreement may be amended only by an instrument in writing executed Jomﬂy by
parties hereto and supplemented only by documents delivered or to be delivered in-
accordance with the express terms hereof

13. SIG BY FACS ' E.

13.1 Each party may provide a facsimile of the signed signature page
to the other, and the pany who transmits the facsmule of its sxgned signature page shall

: Page 10
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be bound by its faxad\rﬂ)ature the same as if the MM has supplied in ink
an original signature.
IN WITNESS WHEREOF, and intending to be legally bound hereby, the <

parties hereto have caused this Agreement to be executed, under seal, the day and year |

first above written.

4‘ ”MQ Fomg (SEAL)

OTT J. MOORE “ILP"
esident
) Juniata Lake Properties, LLC
(SEAL)
“STEPHEN P. POORMAN “SPC” '
President -

Stephen Poorman & Company, Inc.

o Page 11
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VERIFICATION

.I, Stephen Poorman, am President of STEPHEN POORMAN & COMPANY,
INC., a corporation, and as such President, being authorized to do
so, state that the facts contained in the foregoing Preliminary
Objections are true and correct to the best of my knowledge,
information, and belief.

I make this Verification.pursuant to 18 Pa.C;S.A. Section 4904

pertaining to unsworn falsification to authorities.

Stephen Poorman

Dated: October 27, 2003




VERIFICATION

I, STEPHEN POORMAN, state that the facts contained in the
foregoing Preliminary Objections are true and correct to the best

of my knowledge, information, and belief.
I make this Verification pursuant to 18 Pa.C.S.A. Section 4904

pertaining to unsworn falsification to authorities.

Stephen‘gaorman

Dated: October 27, 2003




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY,
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

~Plaintiffs,
vs. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

CERTIFICATE OF SERVICE

PENNSYLVANIA

I, Scott C. Etter, Esquire, of Miller, Kistler, Campbell,

Miller, Williams & Benson, Inc., do hereby Certify that I have

mailed a true and correct copy of the foregoing Preliminary

Objections in the above captioned matter to:

Bernard P. Matthew, Jr., Esquire
Meyer, Darragh, Buckler,

Bebenek & Eck, P.L.L.C.

114 South Main Street
Greensburg, PA 15601-3102

/

Sco C.kitter, Esquire

Dated: October 27, 2003



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS,

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No. 03 1572-CD’

RESPONSE TO PRELIMINARY
OBJECTIONS

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. |.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

FILED
ocr 31200¢ B

< v(/ G (
illiam A. Shaw
Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

RESPONSE TO PRELIMINARY OBJECTIONS

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following

response to preliminary objections, stating as follows:

1. The allegations of paragraph one are conclusions of law.

2 -6. The management agreement between the parties is irrelevant to the action
before this court alleging that the defendants have refused to return the plaintiffs’ funds
in breach of the operating agreement.  Here, the defendants are simply withholding
investor funds—which defendants do not own-as legal “leverage” to satisfy a completely
separate contractual claim which, at this point, is merely an unproven aliegation. If the
defendants ultimately file suit to recover alleged management fees under the separate

contract and thereafter prevail over the plaintiffs’ intended vigorous defense, then and only



then will the defendants be in a position to argue that they are entitled to withhold those
funds. Until that time, the defendants may not unilaterally decide that their disputed
contractual claims are indefensible and withhold the plaintiffs’ funds as if they have already
secured a judgment against the plaintiffs. Itis significant that the management agreement
(which the defendants allege as the basis for withholding the funds) is unsecured and sets
forth no sum certain for management fees allegedly due to the defendants. To the
contrary, the defendants were only entitled to management fees under that agreement (1)
if they complied with the terms of the agreement (which plaintiffs contend they did not); and
(2) the country club generated certain revenue levels. Plaintiffs’ sums presently withheld
by the defendants remain defendants’ arbitrary projections of revenues for the country club
over a five year period which projections will likely never be realized. Additionally, the
defendants now wish to rewrite and convert that management agreement into a secured
agreement by withholding the plaintiffs’ unrelated funds until their claims have either been
vindicated or defeated. The defendants cannot be allowed to unilaterally convert the
unsecured management agreement into a secured agreement solely because those funds

happened to be in an account controlled by the defendants.

7-8. ltis deniedthat any “issues” were raised by defendants’ memorandum of law
or answer to the motion for injunctive relief. Even if these were raised in those documents,

the issues are irrelevant to this action for the reasons stated above.

g9-10. This action alleging breach of the operating agreement is properly

before this Honorable Court for the reasons stated above.

2-



11.  Paragraph 11 alleges a conclusion of law which is inaccurate and denied.

This court has jurisdiction over trial level matters in equity.

12.  Denied. Venue is proper in Clearfield County.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,

respectfully request that this Honorable Court deny the preliminary objections and enter

a special, preliminary and permanent injunction enjoining and directing Stephen Poorman

& Company, Inc., Stephen Poorman and all persons and banking institutions acting in

concert with them and/or under their control to immediately transfer and/or return to

Juniata Lake Properties, LLC and Dubois Country Club, LTD any funds. monies or assets

owned by Juniata Lake Properties, LLC or Dubois Country Club, LTD which are

maintained and/or held in accounts under the possession and control of Stephen

Poorman & Company, Inc. and Stephen Poorman, including but not limited to at least the

sum of $233,940.91 identified in the letter dated October 13, 2003 from Stephen Poorman

& Company, Inc.

JURY TRIAL DEMANDED

Respectfully submitted,
MEYER, DARRAGH, BUCKLER,

BEBKARD P. MATTUEWS, JR., ESQ.
Attorneys for Plaintiffs, Juniata Lake
Propetties, LLC and Dubois Country
Club, LTD




VERIFIED STATEMENT

I, BERNARD P. MATTHEWS, JR., ESQUIRE, being the attorney for plaintiffs
herein, am duly authorized to make this verified statement on their behalf as the
verified statement of plaintiffs cannot be obtained in time for the filing of this
pleading. | hereby verify that the statements set forth in the within Response to
Preliminary Objections are true and correct to the best of my knowledge, information

and belief.

I understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4904, relating to unsworn falsification to authorities.

i,

” IR~ ESQUIRE

P. MAFPTHEW

Date: [01/33(/53



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

CIVIL DIVISION

JUNIATA LAKE PROPERTIES LLC : No. 03-1572-CD
and DUBOIS COUNTRY CLUB, LTD., : Equity '

Plaintiffs :

Vs. :
NOV 25 2003

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN, :

Defendants. : William A. Shaw

Prothonotary

OPINION AND ORDER

Plaintiffs, Juniata Lake Properties, LLC (“JLP”’) and DuBois Country Club, LTD
(“DCC?”), filed a Complaint in Equity for Injunctive Relief and én Accounting on October 20,
2003. In the Complaint, Plaintiffs allege that Defendants, Stephen Poorman & Company, Inc.
(“SP&C”) and Stephen Poorman, are improperly withholding and refusing to return certain
funds to the Plaintiffs, and seek an injunction requiring the return the funds to Plaintiffs, as well
as an accounting of the expenditure of its funds by the Defendants pursuant to Pa. R.C.P. 1530.
On October 20, 2003, this Court entered an Order freezing all funds, monies or assets of DCC
held or maintained in accounts controlled or possessed by Defendants. Defendants filed
preliminary objections to the Complaint on October 28, 2003, and argument on the Motion for
Preliminary Injunctive Relief and the Preliminary Objections was held on October 31, 2003.
Both parties have submitted briefs, and the matter is now ripe for decision.

Background

In their Complaint, Plaintiffs indicate that they are parties to an Operating Agrg:einent
dated October 16, 2002, by and among certain individual members (the “Members”) pursuant
to which JLP, a Pennsylvania limited liability company, was formed. The Operating

Agreement provides that JLP will execute a Management Agreement with SP&C, providing for




oversight and development efforts relating to the newly formed DuBois Country Club, Ltd.
(“DCC”). The Management Agreement was executed by and between JLP and SP&C on
October 22, 2002, and set forth the terms under which SP&C would provide “turnaround
management consulting services” to JLP in connection with the operation of the DuBois
Country Club facility. On October 4, 2003, JLP assigned its rights under the Management
Agreement to DCC, and DCC agreed that it would take no action to terminate the Management
Agreement or to change other mutually acceptable terms or conditions contained therein. On
April 8, 2003, JLP executed a Guaranty Agreement whereby JLP guaranteed DCC’s payment
to SPC of any monies due SPC under the Management Agreement.

Defendants’ Preliminary Objections to the Complaint assert that this Court lacks
subject matter jurisdiction over this proceeding based upon their contention that Plaintiffs’
claims arise out of a dispute involving the relationship between these parties as set forth in the
Management Agreement. As such, Defendants’ argue that Paragraph 9.1 of the Management
Agreement ousts this Court of jurisdiction by providing that

The validity and effect of this Agreement shall be determined by references to the laws
of the Commonwealth f Pennsylvama and any dispute relating hereto shall be heard in
the Clinton County Court of Common Pleas for the Commonwealth of Pennsylvania.

In response, Plaintiffs argue that their disputes arise under the Operating Agreement and
that they have alleged no claims under the Management Agreement. Plaintiffs assert that
Defendants are withholding investor funds as “leverage” to satisfy a separate contractual claim
relatingvto management fees, which at this point has not been raised.’

Supporting Plaintiffs” argument that the funds held by Defendants are the property of

JLP, Paragraph 8.01 of the Operating Agreement, provides that

' At this point in time, Defendants have not filed suit or asserted a counterclaim for fees allegedly due and owing
under the Management Agreement.




All funds of the Company shall be deposited in its name in such checking account or
other accounts in such banking institutions as the Members shall designate . . Initially,
and for such time as may be determined by the Members, Company monies shall be
deposited in a Merrill Lynch WCMA account, or in an interest bearing account with a
local financial institution. Members’ contributions, loan proceeds and income shall be
deposited in the aforesaid account and all expenses shall be paid there from.
Plaintiffs further allege that consistent with this provision, a report from SP&C’s accounting
department dated September 8§, 2003, indicates that $590,000 in member capital contributions
was transmitted to SP&C for deposit in a JLP account. Thereafter, on October 9, 2003, the
Members of JLP held a special meeting and unanimously voted to amend Section 5.01 and
8.01 of the Operating Agreement to terminate the Management Agreement with SP&C; to
provide that SP&C was no longer authorized to expend its funds; and to direct that SP&C
“immediately transfer and/or return to the Company any funds, monies or assets owned by the
Company or Dubois Country Club, LTD, which are maintained and/or held in accounts under
the possession of Stephen Poorman & Company, Inc.” Upon receipt of this resolution, SP&C
refused to return the funds, and forwarded the following written response on October 13, 2003:
After consultation with our attorney, we are withholding (1) $137,812.39 for the amount
due under the Management Agreement (i1)$30,278.24 for my 3.85% equity ownership
in the Limited Liability Company and (iii) $32,000.00 for day-to-day management
services from October 1, 2002 through and including September 30, 2003.
Juniata Lake Properties, LLC currently has $200,894.81 . . . in our escrow account and
$28,666.21 in the Sovereign operating account; DuBois Country Club, LTD currently
has $4,379.89 in the CSB Bank checking account. Thus we will be returning
$33,850.28. You may send an accountant to our office to review the accounts or any
other documents to verify the above sums.
SP&C sent two checks on or about October 14, 2003 in the amounts of $28,666.21 and

$804.18, both of which contained restrictive endorsements providing that endorsement of the

checks represents an acknowledgement that SP&C had returned all funds to JLP and DCC




“from the beginning of time to the date hereof.” No other funds have been returned to
Plaintiffs.

L Preliminary Objections

In reviewing preliminary objections, this Court must accept as true all material facts
pleaded in Plaintiffs’ Complaint and all reasonable inferences that flow from those material

facts. Powell v. Drumbheller, 653 A.2d 619, 621 (Pa. 1995). Preliminary objections may be

sustained only if it is clear and free from doubt that the Plaintiffs cannot prove facts legally

sufficient to establish their claim for relief. Pennsylvania AFL-CIQO v. Commonwealth, 757

A.2d 917,920 (Pa. 2000). Any doﬁbts must be resolved in favor of the Plaintiffs. Powell, 653
A.2d at 621.

Accepting as true all material facts as pled in the Complaint, the Court finds that
Plamtiffs have set forth a claim arising under the terms of the Operating Agreement. Plaintiffs
aver that the Members made capital contributions to JLP in accordance with the Operating
Agreement; that such contributions were forwarded to SP&C for deposit in an account held in
JLP’s name as provided in the Operating Agreement; that pursuant to a resolution passed by a
majority of the Members, JLP sought to have such funds returned to JLP and to terminate Mr.
Poorman’s rights to use such funds, as had been provided for in the Operating Agreement; and
that Mr. Poorman and/or SP&C has refused to return such funds to JLP. There is no provision
in the Operating Agreement for the withholding or withdrawal of these contributions by SP&C
or any other party. Indeed, Paragraph 3.07 of the Operating Agreement provides that “[n]o
Member shall withdraw any portion of the initial capital of the Company without the express

written consent of the other Members.” Additionally, the Operating Agreement provided Mr.




Poorman with only limited access to JLP’s funds.” Moreover, as amended by a majority of the
Members (as required by Paragraph 9.12), all withdrawals are to be made upon checks signed
by a member of the Management Committee, and all funds held or maintained in any account
owned or controlled by SP&C are to be returned for deposit in an account designated by the
Management Committee, including members’ contributions. Mr. Poorman, as a member of
JLP, is likewise bound by this resolution amending the Operating Agreement. Neither Mr.
Poorman, as a Member of JLP, nor SPC>, has any right, under the terms of the Operating
Agreement, to hold these funds for payment of fees incurred under the Management
Agreement.4 Based upon these allegations, this Court finds that Plaintiffs have pled a claim
under the Operating Agreement that Defendants are wrongfully withholding funds owned by
JLP. As such, the forum selection clause contained in the Management Agreement is not
relevant to the present claim, and Defendants’ preliminary objection must be dismissed.

11 Motion for Preliminary Injunctive Relief

Injunctive relief is considered an extraordinary remedy granted only when the right to

relief is clear. DiLucente Corp. v. Pennsylvania Roofing Co., Inc., 655 A.2d 1035 (Pa. Super.

? For example, Paragraph 8.01, prior to its amendment, provided that all funds of JLP were to be deposited in an
account in JLP’s name and that Mr. Poorman could only make withdrawals in excess of $5,000 for “major capital
purchases or non-recurring expenses” with the signature or written approval of two Members, unless such checks
were written during the development and construction phase of the facility and related to a contract for work
approved by the President or Secretary-Treasurer.

3 While SPC is not a Member under the terms of the Operating Agreement, the letter of October 10, 2003, was
written by Mr. Poorman on SP&C letterhead, and provided responses to the resolution passed by JLP relating to
amendment to the Operating Agreement. In that letter, Mr. Poorman, acting on behalf of SP&C indicates that “we
will immediately cease representation of both entities;” and “we will immediately transfer all monies to you except
monies due and owing our company;” and went on to indicate that funds were being withheld for payment of
monies allegedly due under the Management Agreement. This correspondence clearly indicates that Mr. Poorman
himself obfuscated the obligations of SP&C with respect to the Operating Agreement and Management
Agreement.

* Moreover, while Defendants’ correctly point out that the Operating Agreement provides that JLP will execute a
management agreement with SP&C, the Operating Agreement was executed one week prior to the execution of the
Management Agreement and there is no language in the Operating Agreement incorporating by reference or
otherwise the terms of the Management Agreement. Additionally, as noted herein, at the present time, Defendants
have not raised a claim under the Management Agreement for unpaid fees.




1995). The appropriate scope of an injunction must “be determined in the first place by the

trial court based upon its perception of the needs of the plaintiff as balanced against the effect

on the defendant.” Den-Tal-Ez, Inc. v. Siemens Capital Corp., 566 A.2d 1214, 1232 (Pa.
Super. 1989). A party seeking injunctive relief must establish

(1) that relief is necessary to prevent immediate and irreparable harm which cannot be
compensated by damages; (2) that greater injury will occur from refusing the injunction
than from granting it; (3) that the injunction will restore the parties to the status quo as it
existed immediately before the alleged wrongful conduct; (4) that the alleged wrong is
manifest, and the injunction is reasonably suited to abate it; and (5) that the plaintiff’s
right to relief is clear.

- Santoro v. Morse, 781 A.2d 1220, 1229 (Pa. Super. 2001).

Additionally, a mandatory preliminary injunction, as requested by Plaintiffs herein, serves to
compel a defendant to perform an act rather than merely requiring that the defendant refrain

from acting. Roberts v. Board of Directors of the School District of Scranton, 341 A.2d 475,

478 (Pa. 1975). However, the Pennsylvania Supreme Court has directed that such injunctions
should issue “only in rare cases and certainly more sparingly than one which is merely
prohibitory.” Id. Finally, in a case such as this, Rule 1531(¢e) of the Pennsylvania Rules of
Civil Procedure applicable to equity actions provides that following a preliminary hearing, a
court must enter an order dissolving, continuing or modifying a previously entered injunction.
In their Complaint, Plamtiffs seek injunctive relief directing Mr. Poorman, SP&C and
their agents to immediately transfer and/or return to the Plaintiffs any funds, monies or assets
owned by the Plaintiffs that are allegedly being wrongfully withheld. Plaintiffs assert that they
have satisfied their burden in seeking injunctive relief. First, Plaintiffs assert that injunctive
relief is necessary to prevent immediate and irreparable harm that cannot be compensated by
damages because Defendants refuse to return Plaintiffs’ funds that are needed to meet past and

continuing operating expenses. Without access to such funds, Plaintiffs assert that they may




need to seek protection under the bankruptcy code such that greater injury will occur from
refusing the injunction than from granting it. Next, Plaintiffs allege that the injunction will
restore the status quo because the funds are owned by Plaintiffs and Defendants have
unilaterally determined to withhold the funds; that this is a manifest wrong under the Operating
Agreement; and that the injunction is reasonably suited to abate this wrong. Further, Plaintiffs
note that if Defendants believe that they have a claim under or relating to the Management
Agreement, they can pursue these separate claims through litigation against Plaintiffs. Finally,
Plaintiffs argue that their right to relief is clear and that the funds being withheld by Defendants
are owned by Plaintiffs and must be returned.

Defendants take issue with Plaintiffs’ contention that they are suffering immediate and
irreparable harm, arguing that the witness presenting the testimony regarding a profit and loss
statement for October 2003 was not competent to testify as to such statement, and further that
the projected costs over a six 1ﬁonth time frame do not constitute immediate harm. In sum,
Defendants contend that Plaintiffs have not established why the money must be released to
them right now and what calamities will befall them if it is not released.

Initially, the Court finds merit to Defendants’ objection as to the competency of
Plaintiffs’ only witnqss (Mr. Vernon L. Shaffer, Jr.) to testify as to the profit and loss statement,
based upon the fact that Mr. Shaffer is not a CPA, an accountant, a member of the board or an
officer of DCC. However, based upon Mr. Shaffer’s status as a Member of JLP, the Court
finds that his general testimony regarding DCC’s financial ability to meet its obligations as they
come due, as well as his testimony as to the obligations upon which DCC will default, to be
credible. Additionally, it serves no purpose to require that Plaintiffs wait until actual defaults

occur before seeking this Court’s intervention. As averred in the Complaint, Defendants’




refusal to allow Plaintiffs’ access to their own funds, which under the terms of the Operating
Agreement were to be held in JLP’s name, is resulting in immediate and irreparable harm to
Plaintiffs based upon their inability to meet current expenses. While the Defendants may have
a claim for payment of certain management fees by Plaintiffs, this claim has not yet been raised
or otherwise proven in the context of this litigation. As such, there is insufficient evidence
from which this Court could conclude that SP&C is entitled to place a “hold” on JLP’s assets.
In sum, this Court finds that Plaintiffs’ have established the prerequisites to the issuance of a
preliminary injunction.

WHEREFORE, the Court enters the following Order:

ORDER

AND NOW this 24" day of November, 2003, upon consideration of the foregoing, it is
hereby Ordered, Adjudged and Decreed that Defendants, Stephen Poorman & Company, Inc.’s
and Stephen Poorman’s Preliminary Objections be and are hereby DISMISSED.

FURTHER, it is hereby Ordered that the Motion for Preliminary or Special Injunction
of Plaintiffs, Juniata Lake Properties, LLC and DuBois Country Club, LTD, be and is hereby
GRANTED. Defendants Stephen Poorman & Company, Inc. and Stephen Poorman, are
hereby enjoined and directed to immediately transfer to Plaintiffs all funds, monies, or assets
owned by Plaintiffs and held or maintained in accounts controlled or possessed by Defendants,
including but not limited to the sum of $233,940.91, comprised of $200,894.81 held in

Defendants’ escrow account; $28,666.21 held in a Sovereign Bank operating account; and




$4,379.89 held in a CSB Bank checking account (all as identified in the October 13, 2003 letter

from Mr. Poorman to Mr. Scott Moore, Exhibit E to Plaintiffs’ Complaint in Equity). Plaintiffs

President
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In The Court of Common Pleas of Clearfield County, Pennsylvania

JUNIATA LAKE PROPERTIES, LLC and DUBOIS COUNTRY CLUB, LTD. Sheriff Docket # 14685
VS. 03-1572-CD
STEPHEN POORMAN & COMPANY, INC. and STEPHEN POORMAN

COMPLAINT IN EQUITY FOR INJUNCTIVE RELIEF AND AN ACCO

SHERIFF RETURNS

NOW OCTOBER 21, 2003, CHARLES ANKEY, SHERIFF OF CLINTON COUNTY WAS
DEPUTIZED BY CHESTER A. HAWKINS, SHERIFF OF CLEARFIELD COUNTY TO SERVE
THE WITHIN COMPLAINT IN EQUITY FOR INJUNCTIVE RELIEF AND AN ACCOUNTING
ON STEPHEN POORMAN & COMPANY, INC. and STEPHEN POORMAN, DEFENDANTS.

NOW OCTOBER 24, 2003 SERVED THE WITHIN COMPLAINT IN EQUITY FOR INJUNCTIVE
RELIEF AND AN ACCOUNTING ON STEPHEN POORMAN & COMPANY INC. and STEPHEN
POORMAN, DEFENDANTS BY DEPUTIZING THE SHERIFF OF CLINTON COUNTY. THE
RETURNS OF SHERIFF ANKEY ARE HERETO ATTACHED AND MADE A PART OF THIS
RETURN STATING THAT HE SERVED BOTH COPIES ON EMILY UMSTEAD, MGR.

Return Costs

Cost Description
36.13 SHERIFF HAWKINS PAID BY: ATTY

20.00 SURCHARGE PAID BY: ATTY
35.00 CLINTON COUNTY SHERIFF PAID BY: ATTY.

Sworn to Before Me This So Answers,

& ay Of 2003

Sheriff

FILED
W3 %gi %
Witlam A Shay,

Prothon i freierk of Courtg
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DATE RECEIVED DATE PROCESSED
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- . SHERIFF'S DEPARTME

CLINTON COUTY, PENNSYLVANIA
COURTHOUSE, BASEMENT, LOCK HAVEN, PA 17745

T

PRO RECEslg$RIFF SEFRFYI;E\%”T OF RETURN ::i:z:i).ll;:o:ssunng readability of all copies.
CESS ,and A U Do not detach any copies. CCSD ENV.# fd;ﬁ3
2. COURT NUMBER

1. PLAINTIFF / S /

Juniata Lake Properties, LLC a3-1572-Ch
3. DEFENDANT / S/ 4. TYPE OF WRIT OR COMPLAINT

Foorman, Stephen et al. Notice & Complaint
5. NAME OF INDIVIDUAL, COMPANY, CORPORATION, ETC., TO SERVICE OR DESCRIPTION OF PROPERTY TO BE LEVIED, ATTACHED OR SOLD.

SERVE
STEPHEN POORMAN & CO., INC.
» 6. ADDRESS (Street or RFD, Apartment No., City, Boro, Twp., State and ZIP Code)
143-147 E. MAIN ST. SUITE 2D LDCK HAVEN, PR 17745
7. INDICATE UNUSUAL SERVICE: [ ]PERSONAL [ |PERSON IN CHARGE |_|DEPUTIZE [ |CERT.MAIL [ |REGISTERED MAIL [ JPosTeD [ JoTHER
NOW, 20 , |, SHERIFF OF CLINTON COUNTY, PA., do hereby deputize the Sheriff of

County to execute this Writ and make return thereof according
to law. This deputation being made at the request and risk of the plaintiff.

SHERIFF OF CLINTON COUNTY

B. SPECIAL INSTRUCTIONS OR OTHER INFORMATION THAT WILL ASSIST IN EXPEDITING SERVICE:

NOTE ONLY APPLICABLE ON WRIT OF EXECUTION: N.B. WAIVER OF WATCHMAN — Any deputy sheriff levying upon or attaching any property under within writ
may leave same without a watchman, in custody of whomever is found in possession, after notifying person of levy or attachment, without liability on the part of
such deputy or the sheriff to any plaintiff herein for any loss, destruction or removal of any such property before sheriffs’ sale thereof.

9. SIGNATURE of ATTORNEY or other ORIGINATOR requesting service on behalf of: 19. TELEPHONE NUMBER 1. DATE

[CJPLAINTIFF
BERNARD P. MATTEWS, JR. [JDEFENDANT - 1a/24/03
SPACE BELOW FOR USE OF SHERIFF ONLY — DO NOT WRITE BELOW THIS LINE
| acknowledge receipt of the writ SIGNATURE of Authorized CCSD Deputy or Clerk and Title | 13. Date Received I 14. Expiration/Hearing date
12 or complaint as indicated above. \CHRISTINA M. BILBY SECRETARY 1/23/7843 11/19/83
15. 1 hereby CERTIFY and RETURN that | have personally served, Bha.ye served person in charge, D have legal evidence of service as shown in ‘‘Remarks’ (on reverse)
[(Jhave posted the above described property with the writ or complaint described on the individual, company, corporation, etc., at the address shown above or on the individual,
company, corporation, etc., at the address inserted below by handling/or Posting a TRUE and ATTESTED COPY thereof.

16. [ hersby certify and return a NOT FOUND because | am unable to locate the individual, company, corporation, etc., named above. (See remarks below)

17. Name and title of dividual served 18. A person of suitable age and discretion | Rgad Order
then resldmg in the defendant’s usual place

n_Umstead __ Manaqrr G §

19. Address of where-sé‘rved (complete only itditferent than shown above) (Street UFD, Apartment No., City, Boro, Twp., 20. Date of Service | 21, Time
State and ZIP Code)

SaM | ;@/% 1124

22. ATTEMPTS Date Miles | Dep. Int. Date Miles Dep. Int. Date Miles Dep. Int. Date Miles Dep. Int. Date Miles Dep. Int.
23. Advance Costs 24. 25. 26. 27. Totat Costs 28. COST DUE OR REFUND
o? 7#’ M%SWER > 25 T
AFFIRMED gnd subscribed to before me this / 0/2
Shemf/Dep Shepff (Please Print or Type) Date

[ ;.Lﬁb&/ 2005 CHARLES R. ANKNEY N
) i ‘ Date

: /7 }7/ 03

-r

I\IOTARIAL AL
MY COMMISSIO EXPIREBncuna 4 ]

1 acknowLebdy ﬂet@ﬁ*@fﬁﬂs@mﬂméﬁ(}aemnu IGNATURE
OF AUTH mz@ymmmw‘ﬂmmmuww 2003

A ey

39. Date Received

»

PROTHONOTARY
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(1)

(2)

(4)

(5)

SRERIFF'S RETURN OF SERVICE

The within _

upon , the within named
defendant by mailing to

by mail, roturn receipt requested, postage-
prepaid, on the :

a true and attested copy thereof at A

The return receipt signed by__

defendant on the ' - ___is hereto attached and
made a part of this return.
Qutside the.Commonwealth, pursuant, to Pa. RCP405 (c) (1)-(2), by mailing a true and

attested copy thereof at

in the following manner:

(a}) To the defendant by ( ) registered ( ) certified mail, return receipt requested,
postage prepaid, addressee only on the :
said receipt being returned NOT signed by defendent, but with a notation by the
Postal Authorities that Defendant refused to accept the same. The returned
receipt and envelope is attached hereto and made part of this return.

And thereafter:

(b) To the defendant by ordinary mail addressed to defendant at same address, with
the return address of the Sheriff appearing thereon, on the

. o -

| further certify that after fifteen (15) days from the mailing date, | have not
received said envelope back from the Postal Authorities. A certificate of mailing
is hereto attached as a proof of mailing.

By publication in the Lock Haven Express, a weekly publication of general circulation
in the County of Clinton, Commonwealth of Pennsylvania, one time with publication
appearing

The affidavit from said Lock Haven Express is hereto attached.

By mailing to

by mail, return receipt requested, postage prepaid,
on the

a true and attested copy thereof at

The returned by the Postal

Authorities marked
is hereto attached.

Other

e 1.«3;01/ \-j}ﬁ) ,,nt,( . :
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DATE RECEIVED

o

<

SHERIFF’S

DATE PROCESSED

CLINTON COUNTY, PENNSYLVANIA
COURTHOUSE, BASEMENT, LOCK HAVEN, PA 17745

SHERIFF SERVICE

PROCESS RECEIPT, and AFFIDAVIT OF RETURN

INSTRUCTIONS:

Print legibly, insuring readability of all copies. )
Do not detach any copies. CCSD ENV.# /¢ ; ﬁ\ §

1. PLAINTIFF / S/

Juniata Lake Properties, LLC

2. COURT NUMBER
B3-1572-CD

3. DEFENDANT / S/

Poorman,

Stephen 2t al.

4. TYPE OF WRIT OR COMPLAINT
Notice & Complaint

SERVE

»

5. NAME OF INDIVIDUAL, COMPANY, CORPORATION, ETC., TO SERVICE OR DESCRIPTION OF PROPERTY TO BE LEVIED, ATTACHED OR SOLD.

STEPHEN POORMAN

14

3~147 E.

MAIN ST.

6. ADDRESS (Street or RFD, Apartment No., City, Boro, Twp., State and ZiP Code)

SUITE 2D LOCHK HAVEN, PR 17745

7. INDICATE UNUSUAL SERVICE:

[ JpersoNAL [ JPERSON IN CHARGE [ ]DEPUTIZE [ |CERT.MAIL[ |REGISTERED MAIL | |POSTED | JOTHER

NOw,

to law. This deputation being made at the request and risk of the plaintiff.

20

, SHERIFF OF CLINTON COUNTY, PA., do hereby deputize the Sheriff of

County to execute this Writ and make return thereof according

SHERIFF OF CLINTON COUNTY

8. SPECIAL INSTRUCTIONS OR OTHER INFORMATION THAT WILL ASSIST IN EXPEDITING SERVICE:

NOTE ONLY APPLICABLE ON WRIT OF EXECUTION: N.B. WAIVER OF WATCHMAN — Any deputy sheriff levying upon or attaching any property under within writ
may leave same without a watchman, in custody of whomever is found in possession, after notifying person of levy or attachment, without liability on the part of
such deputy or the sheriff to any plaintiff herein for any loss, destruction or removal of any such property before sheriffs’ sale thereof.

9. SIGNATURE of ATTORNEY or other ORIGINATOR requesting service on behalf of: 10. TELEPHONE NUMBER 11. DATE
CJPLAINTIFF
BERNARD P. MATTEWS, JR. [ JDEFENDANT 1d/24/23
SPACE BELOW FOR USE OF SHERIFE ONLY — DO NOT WRITE BELOW THIS LINE
I acknowledge receipt of the writ SIGNATURE of Authorized CCSD Deputy or Clerk and Title f 13. Date Received | 14. Expiration/Hearing date
12 { i/ =3/a3 11/19/723

' or complaint as indicated above,

CHRIBTINA M.

BILBY

SECRETARY

15. | hereby CERTIFY and RETURN that | Ohave personally served, R‘ave served person in charge, [ nave legal evidence of service as shown in “Remarks” (on reverse)
Dhave posted the above described property with the writ or complaift described on the individual, company, corporation, etc., at the address shown above or on the individual,
company, corporation, etc., at the address inserted below by handling/or Posting a TRUE and ATTESTED COPY thereof.

16. [:]I hereby certify and return a NOT FOUND because | am unable to locate the individual, company, corporation, etc., named above. (See remarks below)

17. Name and title of dlv1dua| served 18. A person of suitable age and discretion

jf M@’? then residing in the deler?dantsusual place Read Order
Em//Y e orof AA L of sbode. [ | O

19. Address of where;Jrved (complete only ”dll?{ent than shown above) (Street or RFD, Apaqmdnt No., City, Boro, Twp., 20. Date of Service | 21. Time

State and ZIP Code)
M P '
VRPP3| [ e/ 3 L)
22. ATTEMPTS Date Miles | Dep. Int. Date Miles | Dep. Int. [ Date Miles Dep. Int. Date Miles Dep. Int. “Date Miles Dep. InY’
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SHERIFF’'S RETURN OF SERVICE

( ) (1) The within

upon_ _ , the within named

defendant by mailing to

by mail, return receipt requested, postage

prepaid’ on the : _ ,
"+ atrue and attested copy thereof at ot

The return receipt signed by ,
defendant on the T ' ishereto attached and
made a part of this return.

() (2) Outside the Commonwealth, pursuant to Pa. RCP.405 (c) (1).(2), by mailing a true and
attested copy thereof at

in the following manner:

( ) (@) To the defendant by ( ) registered ( ) certified mail, return receipt requested,
postage prepaid, addressee only on the : :
said receipt being returned NOT signed by defendent, but with a notation by the
Postal Authorities that Defendant refused to accept the same. The returned
receipt and envelope is attached hereto and made part of this return.

And thereafter:

() (b) To the defendant by ordinary mail addressed to defendant at same address, with
the return address of the Sheriff appearing thereon, on the

| further certify that after fifteen (15) days from the mailing date, | have not
received said envelope back from the Postal Authormes A certificate of mailirg
is hereto attached as a proof of mailing. - ‘

() (3) By publication in the Lock Haven Express, a weekly publication of general circulation
in the County of Clinton, Commonwealth of Pennsylvania, one time with publication
appearing

The affidavit from said Lock Haven Express is hereto attached.

( ) (4) Bymailingto
by . mail, return receipt requested, postage prepaid,
on the

a true and attested copy thereof at

The returned by the Postal
Authorities marked

is hereto attached.
() (56) Other
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- ' | OFFICE (814) 765-2641 EXT. 5986
Shertff's Office LGN
Alearfield (ﬂnunhg |

COURTHOUSE ’
, 1 NORTH SECOND STREET, SUITE 116"~ _
CHESTER A. HAWKINS CLEARFIELD, PENNSYLVANIA 16830 ~ .- > "+ 777~ o
SHERIFF -
ROBERT SNYDER - MARILYN HAMM
CHIEF DEPUTY DEPT. CLERK )
CYNTHMIA AUGHENBAUGH . PETER F. SMITH
OFFICE MANAGER SOLICITOR
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
PAGE 14685

JUNIATA LAKE PROPERTIES, LLC ‘ TERM & NO.  03-1 572-CD

VS L DOCUMENTTOBESERVED

DT M A

STEPHEN POORMAN & COMPANY INC. al =%+ =" COMPLAINT /N EQU/TY FOR INJUNCTIVE
' RELIEF AND AN ACCOUNTING

..SERVE BY . 1111912003

MAKE REFUND PAYABLE TO: MEYER, DARRAGH, BUCKLER, BEBENEK & ECK, Esq.
SERVE . k STEPHEN POORMAN & COMPANY, INC. ahd STEPHEN POORMAN :

v )
ADDRESS: 143-147 East Main St., Suite 2D, LOCK HAVEN, PA. 17745 .

Know all men by these presents, that |, CHESTER A. HAWKINS, HIGH SHERIFF of
CLEARFIELD COUNTY, State of Pennsylvania, do hereby deputize the SHERIFF OF

CLINTON COUNTY, Pennsylvania to execute this writ. This | '
Deputation being made at the request and risk of the Plaintiff this 275t Day of
OCTOBER 2003 ' :
Respectfully, CooE REERY NI
v T T T '
PEERRHE e My ke : - ‘ : A
o . CHESTER A. HAWKINS, - e RIS ST RN

SHERIFF OF CLEARFIELD COUNTY
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and  CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1672-CD

Plaintiffs,
V5. NOTICE OF SERVICE OF INJUNCTION
. BOND
STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN, Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Defendants. Club, LTD

Counse! of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

ILED®

DEC 152003
ofiisst g

William A, Shaw
Prothonotary
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CiVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

NOTICE OF SERVICE OF INJUNCTION BOND

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois Country
Club, Ltd., by and through their attorneys, MEYER, DARRAGH, BUCKLER, BEBENEK
& ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following Notice of Service
of Injunction Bond, attaching hereto a Letter of Credit issued by CSB Bank securing

plaintiff's obligations, if any, as required by the injunction order dated November 24, 2003.

* Respectiully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK &ECK, P.L.L.C.

BY: i

monshd i Lomod m o aldepmes Fomr 100

BE Rp P. MATTHEWS, jJK, ESQ.
Attorheys for
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BANK

December 15, 2003

The Court of Common Pleas of Clearfield County,
Pennsylvania Civil Division-Docket No. 03-1572-CD
Equity-Juniata Lake Properties, LLC, Plaintiff,
versus Stephen Poorman & Company, Inc.

and Stephen Poorman, Defendants

Irrevocable Letter of Credit No. 298
Re: Juniata Lake Properties, LLC
Amount: $467,881.82

Gentlemen:

We hereby establish our Irrevocable Letter of Credit in the amount of Four Hundred Sixty-Seven
Thousand Eight Hundred Eighty-One and 82/100 Dollars ($467,881.82) in favor of The Court of
Common Pleas of Clearfield County, Pennsylvania Civil Division-Docket No. 03-1572-CD Equity-
Juniata Lake Properties, LLC, Plaintiff, versus Stephen Poorman & Company, Inc. and Stephen
Poorman, Defendants. We understand that this Irrevocable Letter of Credit is to be used to serve as
the Bond requiremient pursuant to the injunction issued.

It is understood that this Irrevocable Letter of Credit will be released upon the termination of said
requirements as outlined within The Court of Common Pleas of Clearfield County, Pennsylvania
Civil Division-Docket No. 03-1572-CD Equity or five years from the date of issuance.

This Letter of Credit may be drawn upon by The Court of Common Pleas of Clearfield County,
Pennsylvania Civil Division-Docket No. 03-1572-CD Equity for any part or all of the above stated
amount.

All drafts hereunder must be marked “Drawn on CSB Bank Letter of Credit No. 298”. All drafts
must be drawn on or before the expiration date of December 15, 2008.

Sincerely,

s Ny

Carol J. Cossick
Assistant Vice President
Commercial Loan Administration

CURWENSVILLE - Main Office TARGET SQUARE DRIVE THRU COALPORT OFFICE K MART PLAZA OFFICE DuBOIS OFFICE ST. MARYS OFFICE
P.O. Box 29 Route 879 P.O. Box 354 R.D. Box 257 A-1 P.O. Box 465 1379 Bucktail Village
Curwensville, PA 16833-0029 Clearfield, PA 16830 Coalport, PA 16627 Clearfield, PA 16830 DuBois, PA 15801 St. Marys, PA 15857

814-236-2550 814-672-5396 814-765-1781 814-371-3066 814-834-4020
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CERTIFICATE OF SERVICE

This is to certify that a copy of the within Notice of Service of Injunction Bond has
been delivered via facsimile and by First Class United States mail to all counse! of record

this 15" day of December, 2003, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

. ﬂ!ﬁ D P. MATTHEW'S, JR, EST.
RO R orpley for Plainti \
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD, .
NO.‘Of), 157 Q-Cb

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

RO FILED

TO:  Scott C. Etter, Esquire

Miller, Kistler, Campbell, Miller, DEC 182003
Williams & Benson, Inc. Wit
720 South Atherton Street ham A Shaw

Prothonotary/Clerk of C
State College, PA 16801-4628 ary/Clericof Courts

TAKE NOTICE that the within Motion to Approve Bond and for Contempt will be presented

on December 17, 2003, before a Judge of the Court of Common Pleas of Clearfield,

MEYER;DARRAGH, BUCKLER,
BEBEN EZK ‘%@
By: /

RD P. MATT’H;WS,
tophiey for Plaintiffs, Juniata Lake Properties,
LlC an

d Dubois Country Club, LTD

Pennsylvania.

| hereby certify that a true and correct copy of the within Motion was forwarded to the
above-named via facsimile on the 16th day of December, 2003.

By:

ﬂaF(RN D P. JIATTHEWS, JR., ESQ.
torpey for Plaintiff



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY, INC.

and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No.

MOTION TO APPROVE BOND AND FOR
CONTEMPT

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country Club,
LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
' No.
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

MOTION TO APPROVE BOND AND FOR CONTEMPT

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois Country
Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER, BEBENEK
& ECK, P.L.L.C. and Bernard P. Matthews, Jr., and respectfully request that this
Honorable Court approve the $467,881.82 Letter of Credit Bond posted by the plaintiffs
with the Prothonotary on December 16, 2003, and further find defendants in contempt for
failing and/or refusing to comply with this court’s injunction order dated November 24,

2003, stating as follows:

1. On November 24, 2003, this court entered its injunction order requiring the
defendants to return to the plaintiffs the total sum of $233,940.91, comprised of
$200,894.81 held in Stephen Poorman & Company’s escrow account and $28,666.21 held
in the Sovereign Bank operating account. A true and correct copy of this court’s injunction

order dated November 24, 2003 is attached hereto as Exhibit “A.

2. The injunction order stated: “Plaintiffs shall post bond in the amount of



$467,881.82." No specific type of bond was specified by the order.

3. On December 16, 2003, plaintiffs filed with the Prothonotary a “Notice of
Service of Injunction Bond” filing and posting therewith a $467 881.82 Letter of Credit
Bond (“LOC”). The LOC is secured by a mortgage on plaintiffs’ real estate. A true and

correct copy of the LOC posted with the Prothonotary and served on the defendants is

attached as Exhibit “B”.

4, After serving a copy of the “Notice of Service of Injunction Bond” on
defendants, defense counsel informed plaintiffs’ counsel via email that defendants deemed
the LOC insufficient security and would not return the funds to the plainitffs as required by

the injunction order. See defense counsel’s email attached as Exhibit “C”.

5. The bond forissuance of a preliminary injunction should be sufficient to cover

damages that are reasonably forseeable. Pleasnat Hills Const. Co.. Inc. v. Public

Auditorium Auth. Of Pittsburgh, 782 A.2d 68 (Pa. Cmwith. 2001).

6. Pa.R.A.P. 1734(a)(2) authorizes a letter of credit as a means of bond security
in an injunction matter when a stay is sought after a hearing on the merits - a much more
stringent standard than Pa.R.C.P. 1531(b)(1) which requires that the court bond only

damages "sustained by reason of the granting of the injunction."

7. Additionally, letters of credit are acceptable forms of “bonds" in many

commercial settings, including the securing of public improvements under the

2-



Pennsylvania Municipalities Planning Code. Indeed, the Pennsylvania Municipalities
Planning Code, which requires security for the completion of public improvements such as
sewers and streets, permits letters of credit as an appropriate form of bonding. See 53

P.S. § 10509(C).

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,
respectfully request that this Honorable Court enter an order approving the LOC bond as
adequate security for this court's injunction order dated November 24, 2003 and further
finding défendants, Stephen Poorman & Company, Inc. and Stephen Poorman, in
contempt for failing and refusing to comply with the injunction order, entering such

sanctions as the court deems appropriate, including attorney's fees and costs.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBE & ECK, P,

N DP”MA H SJR ESQ.
ys for Plai
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

CIVIL DIVISION
JUNIATA LAKE PROPERTIES LLC : No. 03-1572-CD
and DUBOIS COUNTRY CLUB,LTD., Equity
Plaintiffs : 5’1 ggreby €11y this 1o b
. ted ¢ e a true
v, Sta tementﬂ edin P y ”he Oﬂglnal
STEPHEN POORMAN & COMPANY, - NOV 2 5 2003
INC. and STEPHEN POORMAN, ,
Defendants. : Attest. 4% 7
rOThOno%/
e
OPINION AND ORDER orG

Plaintiffs, Juniata Lake Properties, LLC (“JLP”) and DuBois Country Club, LTD
(“DCC”), filed a Complaint in Equity for Injunctive Relief and an Accounting on October 20,
2003. In the Complaint, Plaintiffs allege that Defendants, Stephen Poorman & Company, Inc.
(“SP&C”) and Stephen Poorman, are improperly w1thhold1ng and refusmCI to return certain
funds to the Plalntlffs and seek an injunction reqnmng the retum the funds to Plalntlffs as well
as an accountmo of the expendlture of its funds by the Defendants pursuant to Pa. R.C.P. 1530.
On October 20, 2003, this Court entered an Order freezing all funds, monies or assets of DCC
held or maintained in accounts controlled or possessed by Defendants. Defendants filed
preliminary objections to the Complaint on October 28, 2003, and argument on the Motion for
Preliminary Injunctive Relief and the Preliminary Objections was held on October 31, 2003.
Both parties have submitted briefs, and the matter is now ripe for decision.

Background

In their Complaint, Plaintiffs indicate that they are parties to an Operating Agreement

dated October 16, 2002, by and among certain individual members (the “Members’ ) pursuant

to which J LP, a Pennsylvania limited liability company, was formed. The Operatlno

Agreement provides that JLP wj nt Agreement with SP&C, providing for

EXHIBIT

A




oversight and development efforts relating to the newly formed DuBois Country Ciﬁb, Ltd.
(“DCC”). The Management Agreement was executed by and between JLP and SP&C on
October 22, 2002, and set forth the terms under which SP&C would provide “turnaround
management consulting services” to JLP in connection with the operation of the DuBois
Country Club facility. On October 4, 2003, JLP assigned its ri ghts under the Management
Agreement to DCC, and DCC agreed that it would take no action to terminate the Management
Agreement or to change other mutually acceptable terms or conditions contained therein. On
April 8, 2003, JLP executed a Guaranty Agreement whereby JLP guaranteed DCC’s payment
to SPC of any monies due SPC under the Management Agreement.

Defendants’ Preliminary Objections to the Complaint assert that this Court lacks
subject matter jurisdiction over this proceeding based upon their contention that Plaintiffs’
claims arise out of a dispute involving the relationship between these parties as set forth in the
Management Agreement. As such, Defendants’ argue that Paragraph 9.1 of the Management
Agreement ousts this Court of jurisdiction by providing that

The validity and effect of this Agreement shall be determined by references to the laws

-of the Commonwealth f Pennsylvania and any dispute relating hereto shall be heard in

the Clinton County Court of Common Pleas for the Commonwealth of Pennsylvania.

In response, Plaintiffs argue that their disputes arise under the Operating Agreement and
that they have alleged no claims under the Management Agreement. Plaintiffs assert that
Defendants are withholding investor funds as “leverage” to satisfy a separate contractual claim
relating to management fees, which at this point has not been raised.'

Supporting Plaintiffs’ argument that the funds held by Defendants are the property of

JLP, Paragraph 8.01 of the Operating Agreement, provides that

! At this point in time, Defendants have not filed suit or asserted a counterclaim for fees allegedly due and owing
under the Management Agreement.




All funds of the Company shall be deposited in its name in such checking Account or
other accounts in such banking institutions as the Members shall designate . . Initially,
and for such time as may be determined by the Members, Company monies shall be
deposited in a Merrill Lynch WCMA account, or in an interest bearing account with a
local financial institution. Members’ contributions, loan proceeds and income shall be
deposited in the aforesaid account and all expenses shall be paid there from. '
Plamtiffs further allege that consistent with this provision, a report from SP&C’s accountin g
department dated September 8, 2003, indicates that $590,000 in member capital contributions
was transmitted to SP&C for deposit in a JLP account. Thereafter, on October 9, 2003, the
Members of JLP held a special meeting and unanimously voted to amend Section 5.01 and
8.01 of the Operating Agreement to terminate the Management Agreement with SP&C; to
provide that SP&C was no longer authorized to expend its funds; and to direct that SP&C
“immediately transfer and/or return to the Company any funds, monies or assets owned by the
Company or Dubois Country Club, LTD, which are maintained and/or held in accounts under
the possession of Stephen Poorman & Company, Inc.” Upon receipt of this resolution, SP&C
refused to return the funds, and forwarded the following written response on October 13, 2003:
After consultation with our attorney, we are withholding (i) $137,812.39 for the amount
due under the Management Agreement (i1)$30,278.24 for my 3.85% equity ownership
in the Limited Liability Company and (iii) $32,000.00 for day-to-day management
services from October 1, 2002 through and including September 30, 2003.
Juniata Lake Properties, LLC currently has $200,894.81 . . . in our escrow account and
$28,006.21 in the Sovereign operating account; DuBois Country Club, LTD currently
has $4,379.89 in the CSB Bank checking account. Thus we will be returning
$33,850.28. You may send an accountant to our office to review the accounts or any
other documents to verify the above sums.
SP&C sent two checks on or about October 14, 2003 in the amounts of $28,666.21 and

$804.18, both of which contained restrictive endorsements providing that endorsement of the

checks represents an acknowledgement that SP&C had returned all funds to JLP and DCC




“from the beginning of time to the date hereof.” No other funds have been returned to
Plaintiffs.

L Preliminary Objections

In reviewing preliminary objections, this Court must accept as true all material facts
pleaded in Plaintiffs’ Complaint and all reasonable inferences that flow from those material

facts. Powell v. Drumheller, 653 A.2d 619, 621 (Pa. 1995). Preliminary objections may be

sustained only if it is clear and free from doubt that the Plaintiffs cannot prove facts legally

sufficient to establish their claim for relief. Pennsylvania AFL-CIO v. Commonwealth, 757

A.2d 917, 920 (Pa. 2000). Any doubts must bé resolved in favor of the Plaintiffs. Powell, 653
A.2d at 621.

Accepting as true all material facts as pled in the Complaint, the Court finds that
Plaintiffs have set forth a claim arising under the terms of the Operating Agreement. Plaintiffs
aver that the Members made capital contributions to JLP in accordance with the Operating
Agreement; that such contributions were forwarded to SP&C for deposit in an account held in
JLP’s name as provided in the Operating Agreement; that pursuant to a resolution passed by a
majority of the Members, JLP sought to have such funds returned to JLP and to terminate Mr.
Poorman’s rights to use such funds, as had been provided for in the Operating Agreement; and
that Mr. Poorman and/or SP&C has refused to return such funds to JLP. There is no provision
in the Operating Agreement for the withholding or withdrawal of these cbntributions by SP&C
or any other party. Indeed, Paragraph 3.07 of the Operating Agreement provides that “[n]o
Member shall withdraw any portion of the initial capital of the Company without the express

written consent of the other Members.” Additionally, the Operating Agreement provided Mr.




Poorman with only limited access to JLP’s funds.> Moreover, as amended bya mé_j‘ority of the
Members (as required by Paragraph 9.12), all withdrawals are to be made upon checks signed
by a member of the Management Committee, and all funds held or maintained in any account
owned or controlled by SP&C are to be returned for deposit in an account designated by the
Management Committee, including members’ contributions. Mr. Poorman, as a member of
JLP, 1s likewise bound by this resolution amending the Operating Agreement. Neither Mr.
Poorman, as a Member of JLP, nor SPC®, has any right, under the terms of the Operating
Agreement, to hold these funds for payment of fees incurred under the Management
Agreement.* Based upon these allegations, this Court finds that Plaintiffs have pled a claim
under the Operating Agreement that Defendants are wrongfully withholding funds owned by
JLP. As such, the forum selection clause contained in the Management Agreement is not
relevant to the present claim, and Defendants’ preliminary objection must be dismissed.
Il Motion for Preliminary Injunctive Relief

Injunctive relief is considered an extraordinary remedy granted only when the right to

relief 1s clear. DiLucente Corp. v. Pennsylvania Roofing Co., Inc., 655 A.2d 1035 (Pa. Super.

* For example, Paragraph 8.01, prior to its amendment, provided that all funds of JLP were to be deposited in an
account in JLP’s name and that Mr. Poorman could only make withdrawals in excess of $5,000 for “major capital
purchases or non-recurring expenses” with the signature or written approval of two Members, unless such checks
were written during the development and construction phase of the facility and related to a contract for work
approved by the President or Secretary-Treasurer.

> While SPC is not a Member under the terms of the Operating Agreement, the letter of October 10, 2003, was
written by Mr. Poorman on SP&C letterhead, and provided responses to the resolution passed by JLP relating to
amendment to the Operating Agreement. In that letter, Mr. Poorman, acting on behalf of SP&C indicates that “we
will immediately cease representation of both entities;” and “we will immediately transfer all monies to you except
monies due and owing our company;” and went on to indicate that funds were being withheld for payment of
monies allegedly due under the Management Agreement. This correspondence clearly indicates that Mr. Poorman
himself obfuscated the obligations of SP&C with respect to the Operating Agreement and Management
Agreement.

* Moreover, while Defendants’ correctly point out that the Operating Agreement provides that JLP will execute a
management agreement with SP&C, the Operating Agreement was executed one week prior to the execution of the
Management Agreement and there is no Janguage in the Operating Agreement incorporating by reference or
otherwise the terms of the Management Agreement. Additionally, as noted herein, at the present time, Defendants
have not raised a claim under the Management Agreement for unpaid fees.




1995). The appropriate scope of an Injunction must “be determined in the first pla’é-e by the
trial court based upon its perception of the needs of the plaintiff as balanced against the effect

on the defendant.” Den-Tal-Ez, Inc. v. Siemens Capital Corp.. 566 A.2d 1214, 1232 (Pa.

Super. 1989). A party seeking injunctive relief must establish

(1) that relief is necessary to prevent immediate and irreparable harm which cannot be
compensated by damages; (2) that greater injury will occur from refusing the injunction
than from granting it; (3) that the injunction will restore the parties to the status quo as it
existed immediately before the alleged wrongfuil conduct; (4) that the alleged wrong is
manifest, and the injunction is reasonably suited to abate it; and (5) that the plaintiff’s
right to relief is clear.

Santoro v. Morse, 781 A.2d 1220, 1229 (Pa. Super. 2001).

Additionally, a mandatory preliminary injunction, as requested by Plaintiffs herein, serves to
compel a defendant to perform an act rather than merely requiring that the defendant refrain

from acting. Roberts v. Board of Directors of the School District of Scranton, 341 A.2d 475,

478 (Pa. 1975). However, the Penhsylvania Supreme Court has directed that such injunctions
should issue “only in rare cases and certainly more sparingly than one which is merely
prohibitory.” Id. Finally, in a case such as this, Rule 1531(e) of the Pennsylvania Rules of
Civil Procedure applicable to equity actions provides that following a preliminary hearing, a
court must enter an order dissolving, continuing or modifying a previously entered injunction.
In their Coﬁlplaint, Plaintiffs seek injunctive relief directing Mr. Poorman, SP&C and
their agents to immediately transfer and/or return to the Plaintiffs any funds, monies or asscts
owned by the Plaintiffs that are allegedly being wrongfully withheld. Plaintiffs assert that they
have satisfied their burden in seeking injunctive relief. First, Plaintiffs assert that injunctive
relief is necessary to prevent immediate and irreparable harm thgt cannot be compensated by
damages because Defendants refuse to return Plaintiffs’ funds that are needed to meet past and

continuing operating expenses. Without access to such funds, Plaintiffs assert that they may




need to seek protection under the bankruptcy code such that greater injury will océur from
refusing the injunction than frém granting it. Next, Plaintiffs allege that the injunction will
restore the status quo because the funds are owned by Plaintiffs and Defendants have
unilaterally determined to withhold the funds; that this is a manifest wrong under the Operating
Agreement; and that the injunction is reasonably suited to abate this wrong. Further, Plaintiffs
note that if Defendants believe that they have a claim under or relating to the Mana@ment
Agreement, they can pufsue these separate claims through litigation against Plaintiffs. Finally,
Plaintiffs argue that their right to relief is clear and that the funds being withheld by Defendants
are owned by Plaintiffs and must be returned.

Defendants take issue with Plaintiffs’ contention that they are suffering immediate and
irreparable harm, arguing that the witness presenting the testimony regarding a profit and loss
statement for October 2003 was not competent to testify as to such statement, and further that
the projected costs over a six month time frame do not constitute immediate harn1. In sum,
Defendants contend that Plaintiffs have not established why the money must be released to
them right now and what calamities will befall them if it is not released.

Initially, the Court finds merit to Defendants’ objection as to the competency of
Plaintiffs’ only witness (Mr. Vernon L. Shaffer, Jr.) to testify as to the profit and loss statement,
based upon the fact that Mr. Shaffer is not a CPA, an accountant, a member of the board or an
officer of DCC. However, based upon Mr. Shaffer’s status as a Member of JLP, the Court
finds that his general testimony regarding DCC’s financial ability to meet its obligations as they
come due, as well as his testimony as to the obligations upon which DCC will default, to be
credible. Additionally, it serves no purpose to require that Plaintiffs wait until actual defaults.

occur before seeking this Court’s intervention. As averred in the Complaint, Defendants’




refusal to allow Plaintiffs’ access to their own funds, which under the terms of t]le'Operziti|1g
Agreement were to be held in JLP’s name, is resulting in immediate and irreparable harm to
Plaintiffs based upon their inability to meet current expenses. While the Defendants may have
a claim for payment of certain management fees by Plaintiffs, this claim has not yet been raised
or otherwise proven in the context of this litigation. As such, there is insufficient evidence
{rom which this Court could conclude that SP&C is entitled to place a “hold” on JLP’s assets.
In sum, this Court finds that Plaintiffs’ have established the prerequisites to the issuance of a
preliminary injunction.

WHEREFORE, the Court enters the following Order:

ORDER

AND NOW this 24™ day of November, 2003, upon consideration of the foregoing, it is
hercby Ordered, Adjudged and Decreed that Defendants, Stephen Poorman & Company, Inc.’s
and Stephen Poorman’s Preliminary Objections be and are hereby DISMISSED.

FURTHER, it is hereby Ordered that the Motion for Preliminary or Special Injunction
of Plaintiffs, Juniata Lake Properties, LLC and DuBois Country Club, LTD, be and is hereby
GRANTED. Defendants Stephen Poorman & Company, Inc. and Stephen Poorman, are
hereby enjoired and directed to immediately transfer to Plaintiffs all funds, monies, or assets
owned by Plaintiffs and held or maintained in accounts controlled or possessed by Defendants,
including but not limited to the sum of $233,940.91, comprised of $200,894.81 held in

Defendants’ escrow account; $28,666.21 held in a Sovereign Bank operating account; and




$4,379.89 held in a CSB Bank checking account (all as identified in the October 13,2003 letter

from Mr. Poorman to Mr. Scbtt Moore, Exhibit E to Plaintiffs’ Complaint in Equity). Plaintiffs

shall post bond in the amount of $467,881.82.

By the Court,

/51 JUHN K. REILLY JR.
John K. Reilly, Jr.,
President Judge
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_ BANK Member FOIC

December 15, 2003

The Court of Common Pleas of Clearfield County,
Pennsylvania Civil Division-Docket No. 03-1572-CD
Equity-Juniata Lake Properties, LLC, Plaintiff,
versus Stephen Poorman & Company, Inc.

and Stephen Poorman, Defendants

Irrevocable Letter of Credit No. 298
Re: Juniata Lake Properties, LLC
Amount: $467,881.82 -

+

Gentlemen;

We hereby establish our Iirevocable Letter of Credit in the amount of Four Hundred Sixty-Seven
Thousand Eight Hundred Eighty-One and 82/100 Dollars ($467,881.82) in favor of The Court of
Common Pleas of Clearfield County, Pennsylvania Civil Division-Docket No. 03-1572-CD Equity-
Juniata Lake Properties, LLC, Plaintiff, versus Stephen Poorman & Company, Inc. and Stephen
Poorman, Defendants. We understand that this Irrevocable Letter of Credit is to be used to serve as
the Bond requirement pursuant to the injunction issued.

It is understood that this Irrevocable Letter of Credit will be released upon the termination of said
requirements as outlined within The Court of Common Pleas of Clearfield County, Pennsylvania
Civil Division-Docket No. 03-1572-CD Equity or five years from the date of issuance.

This Letter of Credit may be drawn upon by The Court of Common Pleas of Clearfield County,
Pennsylvania Civil Division-Docket No. 03-1572-CD Equity for any part or all of the above stated
amount. ¢

All drafts hereunder must be marked “Drawn on CSB Bank Letter of Credit No. 298, All drafts
must be drawn on or before the expiration date of December 15, 2008.

Sincerely,

NCSUNREREY

Carol J. Cossick
Assistant Vice President
Commercial Loan Administration EXHIBIT
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| ﬁ Bernard Matthews - Poorman : Page 1/

From: "Scott C. Etter, Esquire" <setter@mkclaw.com>
To: "Matthews Bernard" <Bmatthews@mdbbe.com>
Date: 12/15/03 4:39PM

Subject: Poorman

December 15, 2003
Dear Bernie:
| just received a copy of your facsimile to my client.

As an initial matter, | would ask that you limit your communications on this subject to me, and that you not
send documents to my client or my client's bank.

Second, the Order states simply that "Plaintiffs shall post bond in the amount of $467,881.82." 1t does not
state that in lieu thereof Plaintiffs may obtain an irrevocable letter of credit that is to be used as a bond. |
do not believe that this is a meaningless distinction. Among other reservations that | have, | believe that
the letter of credit is meaningless in a bankruptcy. In open court and in Judge Reilly's chambers you
repeatedly stated that bankruptcy was a very real possibility. Accordingly, unless or until Judge Reilly
amends the Order, or that he otherwise directs me to direct my client to release the funds, my client will
not be doing so unless a bond in the stated amount is obtained.

Scott C. Etter, Esquire _
MILLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street, Suite 201
State College, PA 16801

TEL: (814) 234-1500

FAX: (814) 234-1549
setter@mkclaw.com

EXHIBIT

C




JUNIATA LAKE PROPERTIES, LLC,
and DUBOIS COUNTRY CLUB, LTD.,:

Plaintiffs
vs.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants

IN THE COURT OF COMMON PLEAS OF
CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

No. 03 - 1572 - CD

ANSWER TO MOTION TO APPROVE BOND
AND FOR CONTEMPT AND NEW MATTER

Filed on behalf of: Defendants,
Stephen Poorman & Company, Inc.
and Stephen Poorman

COUNSEL OF RECORD FOR PARTY:

Scott C. Etter, Esquire
Stacy Parks Miller

MILLER, KISTLER, CAMPBELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801

(814) 234-1500

FILED

DEC 19 2003

VwmanwA.Shaw\
Pmmmwwwmmmoﬂmum



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vs. ' : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

ORDER

AND NOW, to-wit, this ‘day of , 2003, upon

consideration of the Motion to Approve Bond and for Contempt, the
Briefs filed in support and opposed thereof, and oral argument, the
Motion is hereby DENIED, and it is hereby ORDERED, ADJUDGED, and
DECREED that Plaintiffs, Juniata Lake Propertieg, LLC and DuBois
Country Club, Ltd., shall post a surety bond in the amount of
$467,881.82.

BY THE COURT:




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vs. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

NOTICE TO PLEAD

TO: Plaintiffs, Juniata Lake Properties, LLC and
Dubois Country Club, Ltd.
c¢/o Bernard P. Matthews, Jr., Esquire
Meyer, Darragh, Buckler,
Bebenek & Eck, P.L.L.C.
114 South Main Street
Greensburg, PA 15601-3102

You are hereby notified to file a written response to the
enclosed New Matter within twenty (20) days from service hereof or

a judgment may be entered against

C. Etter, Esquire
Parks Miller, Esguire

MILLER, KISTLER, CAMPBELL[
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801

(814) 234-1500

Counsel for Defendants
Dated: December 18, 2003



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,
vS. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

ANSWER AND NEW MATTER

NOW COME Defendants, Stephen Poorman & Company, Inc. and
Stephen Poorman (“Defendants”), by and through their attorneys,
Scott C. Etter, Esquire, Stacy Parks Miller, Esquire, and Milleg,
Kistler, Campbell, Miller, Williams & Benson, Inc., and files the
following Answer to Plaintiffs’ Motion to Approve Bond and for
Cdntempt:

ANSWER

1. It is admitted that the Court’s November 24, 2003, in
- general, required Defendants to return a sum certain to Plaintiffs.
It is denied that it was the sole requirement of the Order. To the
contrary, the Order contained a condition, which Defendants believe
is a condition precedent to their obligation, namely that
Plaintiffs “post.a bond” in twice the amount that Defendants are

required to return. Based upon information and belief, as of the



date appearing below, Defendants aver that Plaintiffs have yet to
satisfy this condition precedent.

2. The Order is a written document and as such speaks for
itself. It is admitted, however, that the Order specifies a bond,
not an “Irrevocable Letter of Credit” which “is to be used to serve
as the Bond requirement ...”

3. Plaintiffs have so informed Defendants. Defendants have
not done any independent investigation, but has not reason to doubt
Plaintiffs’ representation.

4. Defendants have refused to return the money at this time
for the reasons set forth more fully in Exhibit C, namely the Order
provides for a “bond” not for an “Irrevocable Letter of Credit”
which “isgs to be used to serve as the Bond requirement ..."”, and of
considerably more importance, Defendants’ legitimate concern that
the an “Irrevocable Letter of Credit” which “is to be used to serve
"as the Bond requirement ...” will be meaningless in a bankruptcy.
As the Court is well aware, counsel for Plaintiffs, both in open
Court and in discussions in chambers, repeatedly stated that
bankruptcy was a §ery real possibility even if the money were
retufned. In a baﬁkruptcy situation, this  Court may lose
jurisdiction, and the security may vanish, or at a minimum, be

subject to the rules of bankruptcy court.



5. The reference is a conclusion of law to which no response
is required. To the extent that an answer is deemed to be
' appropriate, Defendants contend that the cited case is inapposite
for the reasons set forth more fully in the preceding paragraph.

6. Defendants do not deny that the rules of civil and
appellate procedure, and statutes, provide for a variety of ways in
. which something may be secured. However, Defendants contend that
they are inapposite for the reasons set forth more fully‘ in
Paragraph 4. Moreover, the Order did not state, by way éf exémple,
a “Bond, or such other security as may be acceptable pursuant to
the rules of civil and appellate procedure, or statutes.”

7. Defendants incorporate by reference their answer to

Paragraph 6 as if it had been set forth at length herein.

NEW MATTER

Motion for Contempt

8. Defendant incorporates by reference its answers to
Paragraphs 1 through aﬁd including 7 as if each had been set forth
at length herein. |

é. This Court’s Order contained a condition precedent to
Defendants’ obligation, namely that Plaintiffs "“post a bond” in

twice the amount that Defendants are required to return.



10. Despite this clear language, Plaintiff presented
Defendants with a “Letter of Credit” secured by a Mortgage instead.

11. Defendants responded that they could not in good faith
accept a seéurity that will become essentially worthless if
bankruptecy is filed, as was virtually predicted by Plaintiff’s
counsel repeatedly to the Court.

12. Defendants are fully prepared to hcnor the Court’s Order
as soon as Plaintiffs fulfill their duty of posting a bond.

13. Defendants have followed the Court’s Order specifically
while Plaintiff has opted to substitute its interpretétion for an
otherwise patently clear court order.

14. Plaintiffs’ Motion to Approve Bond and Motion for
Contempt have reqﬁired these Defendants to expend unnecessary time
and resources to respond, including this written response and a
future court appearance.

15. Plaintiff is the only party in violation of the Court’s
Order and Plaintiff’s filing of a Motion for Contempt only serves
to needlessly increase the cost of litigation.

WHEREFORE, Defendants respectfully request that Plaintiffs’
Motioh be Denied, Plaintiffs be held in Contempt and Ordered to pay

counsel feels for Defendants’ time in responding to these pleading



and that Plaintiffs be required to post a bond in the stated amount

. pursuant to the original Order.

. Dated:

December 18,

2003

(R

ot C. Ettér, ﬁ%quire
Stady Parks-Miller, Esquire

MILLER, KISTLER, CAMPRELL,
MILLER, WILLIAMS & BENSON, INC.
720 South Atherton Street
State College, PA 16801-4628
(814) 234-1500

Attorneys for Defendants



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION - LAW

JUNIATA LAKE PROPERTIES, LLC
and DUBOIS COUNTRY CLUB, LTD.,

Plaintiffs,

VS. : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants,

CERTIFICATE OF SERVICE

I, Stacy Parks Miller, Esquire, of Miller, Kistler, Campbell,

Miller, Williams & Benson, Inc., do hereby certify that I have

mailed (and sent via facsimile) a true and correct copy of the
foregoing Answer and New Matter in the above captioned matter to:

Bernard P. Matthews, Jr., Esquire
Meyer, Darragh, Buckler,

Bebenek & Eck, P.L.L.C.

114 South Main Street

Greensburg, PA 15601-3102

FAX: (724) 836-0532

il

Sglcy farks Miller, Esquire

Dated: December 18, 2003



William A. Shaw

Prothonotary/Clerk of Courts



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No. 03 1572-CD

REPLY TO NEW MATTER ASSERTED
IN RESPONSE TO MOTION FOR
CONTEMPT

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

~ Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

FILED

DEC 26 2003

| R ¥Y
William A, Sggx,’

Prothonotary/Clerk of Courts ¢
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,

No. 03 1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

REPLY TO NEW MATTER ASSERTED IN RESPONSE
TO MOTION FOR CONTEMPT

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following Reply

to New Matter asserted in response to Motion for Contempt, stating as follows:

8. In response to the allegations of paragraph eight, plaintiffs adopt and
incorporate by reference the allegations of their motion to approve bond and for contempt

as if the same were set forth fully here and at length.

9. Admitted, except it is further averred that this court’s injunction order did not
specify that the “bond” had to be a surety bond as demanded by the defendants.
Moreover, itis believed and therefore averred that a surety bond would provide no greater

protection to the defendants than a letter of credit pledged to the Court of Common Pleas



of Clearfield County, yet it is believed that the premium for a surety bond would be
excessive, perhaps as much as 10% of the $467,881.82 required to be bonded.
Therefore, there is no reason for the court or defense counsel to insist on a surety bond
other than defendants’ continuing strategy to push the plaintiffs toward financial ruin and
leverage a settlement from the plaintiffs by withholding plaintiffs’ money. Defendants’
| position that the letter of credit does not fulfill the requirements of the court’s injunction
order which requires only the posting of a “bond” is frivolous and lacking any merit

whatsoever, such that defendants should be held in contempt.

10. It is admitted that plaintiffs posted a letter of credit bond with the court,
secured by a mortgage. It is averred that the bond fulfills the requirements of this court’s

injunction order.

11, While it is not denied that defendants have asserted their “concerns’ over
the letter of credit in a bankruptcy proceeding, these concerns are baseless and do not
serve as a sufficient legal reason for failing or refusing to comply with thé court’s injunction
order. First, plaintiffs continue to have insufficient funds to pay their bills when due solely
because the defendants continue to withhold plaintiffs’ money and have failed and/or
refused to comply with the court’s injunction order. Plaintiffs are using every lawful tactic
available to them to hold off creditors and avoid bankruptcy. To this point, plaintiffs have
been successful. However, it must be emphasized again that bankruptcy is only a
possibility because the defendants have adopted a strategy of pushing the plaintiffs toward

financial ruin in order to leverage a settlement from the plaintiffs by withholding plaintiffs’

3-



money. [f the plaintiffs’ money is returned as ordered by the court, then plaintiffs will have
sufficient funds to pay their bills and concerns over bankruptcy are virtually eliminated.
Ironically, defendants’ conduct is responsible for the very “bankruptcy” concerns which
defendants now hypocritically cite as a basis for objecting to the letter of credit bond.
Second, defendants’ concerns that the letter of credit would be “essentially worthless” in
a bankruptcy proceeding are without legal merit. The bond for issuance of a preliminary
injunction should only be sufficient to cover damages that are reasonably foreseeable.

Pleasant Hills Const. Co., Inc. v. Public Auditorium Auth. Of Pittsburgh, 782 A.2d 68 (Pa.

Cmwith. 2001). Pa. R.A.P. 1734(a)(2) authorizes a letter of credit as a means of bond
security in an injunction matter when a stay is sought after a hearing on the merits—a much
more stringent standard than Pa. R.C.P. 1531(b)(1) which requires that the court bond only
damages "sustained by reason of the granting of the injunction." Additionally, letters of
credit are acceptable forms of "bonds" in many commercial settings, including the securing
of public improvements under the Pennsylvania Municipalities Planning Code. Indeed, the
Pennsylvania Municipalities Planning Code, which requires security for the completion of
public improvements such as sewers and streets, permits letters of credit as an
appropriate form of bonding. See 53 P.S. § 10509(C). Defendants have cited no legal
authority whatsoever for their argument that the letter of credit will be “essentially
worthless” ina bankruptcy. This court’s bonding requirement exceeds the amount claimed
by the defendant under the management agreement ($137,812.39) by nearly $330,000.00.
Indeed, despite all of defendants’ self-serving protestations, defendants still have not filed

suit for alleged fees under the management agreement. Any obligation which defendants

-4-



claim is owed is more than adequately bonded by the posted letter of credit. This Court

should find the defendants to be in contempt.
12.  Denied based on defendants’ non-compliance to date.
13.  Denied for the reasons set forth in paragraph 11 above.
14.  Denied for the reasons set forth in paragraph 11 above.
15.  Denied for the reasons set forth in paragraph 11 above.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,
respectfully request that this Honorable Court enter an order approving the LOC bond as
adequate security for this court’s injunction order dated November 24, 2003 and, further,
finding defendants, Stephen Poorman & Company, Inc. and Stephen Poorman, in
contempt for failing and refusing to comply with the injunction order, entering such

sanctions as the court deems appropriate, including attorney’s fees and costs.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

JURY TRIAL DEMANDED




VERIFIED STATEMENT

|, BERNARD P. MATTHEWS, JR., ESQUIRE, being the attorney for plaintiffs
herein, am duly authorized to make this verified statement on their behalf as the
verified statement of plaintiffs cannot be obtained in time for the filing of this
pleading. | hereby verify that the statements set forth in the within Reply to New
Matter Asserted in Response to Motion for Contempt are true and correct to the best

of my knowledge, information and belief.

| understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4904, relating to unsworn falsification to authorities.

Gl

éﬁWRD P. MAT}ﬁEws", JR., ESQUIRE

Date: [V[V; (677




CERTIFICATE OF SERVICE

This is to certify that a copy of the within Reply to New Matter Asserted in Response
to Motion for Contempt has been delivered via First Class United States mail to all counsel

of record this 23" day of December, 2003, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

HEWS [nfz)ser
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY,
' PENNSYLVANIA
CIVIL DIVISION

JUNIATA LAKE PROPERTIES,
LLC and DUBOIS COUNTRY CLUB

Vs : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN

ORDER

AND NOW, this _ 2 day of February, 2004, it is the ORDER of the
Court that a telephonic conference call regarding the Bond Issue in the above matter
has been scheduled for Wednesday, February 25, 2004 at 11:00 A.M. at the initiation

of Bernard J. Matthews, Jr., Esquire.

BY THE COURT:

FREDRIC J. AMMERMAN
resident Judge

FILED

FEB 242004

William A. Shaw
Prothonotary/Clerk of Courts
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Prothonotary/Clerk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 -1572 -CD

Plaintiffs,_
VS.
STEPHEN POORMAN & COMPANY, F I L E D
INC. and STEPHEN POORMAN,
¥ FEB 2.6 2004
Defendants. William A. Shaw
Prothonotary/Clerk of Courts
ORDER OF COURT

AND NOW to wit, this PN day of ?/J// 2004, upon consideration

of Plaintiffs' Motion to Approve the Four Hundred Sixty-Seven Thousand Eight Hundred
Eighty-One and 82/10Q ($467 881 .82) Dallar Letter of Credit Bond posted by the plaintiffs

with the Prothonotary on December 16, 2003, and after considering the arguments of

counsel and reconsidering the bond requirement imposed by the court, IT IS HEREBY .

ORDERED, ADJUDGED AND DECREED that the plaintiffs shall post a surety bond in the
amount of One Hundred Thirty-Seven Thousand and 00/100 ($137,000.00) Dollars
pursuant to Pa. R.C.P. 1531(b(1), naming the Commonweaith of Pennsylvania and Court
of Common Pleas of Clearfield County as obligees. The courtis advised that the premium
for said bond is Three (3%) Percent of One Hundred Thirty-Seven Thousand and 00/100
(%1 :F?,OO0.00) Dollars. Fifty (50%) Percent of the cost of the premium for said surety bond
shall be paid by the defendants, and Fifty (60%) Percent shall be paid by the plaintiffs. In

the pvent that the defendants file an action against the plaintiffs to recover damages



.

Apr-10. 2000 8:19PM No- 1511 P. 3/3
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resulting from the termination of the management agreement between the parties, and are
successful in said action, defendants may recover as an item of damages in said action
the defendants’ cost of the premium for the said $137,000 surety bond. The $137,000
surefy bond shall provide in accordance with Pa. R.C.P. 1531(b)(1) that the condition of
the bond is that if the injunction granted by the Court of Common Pleas of Clearfield
County dated November 25, 2003 is dissolved because it was improperly granted, then
and in that event the surety shall be held firmly bound to pay to any person injured all
damages sustained by reason of the granting of the injunction and all legally taxable costs
and fees, as may be ordered by the Court. Stephen Poorman & Company, Inc. and
Stephen Paorman are hereby enjoined and directed to immediately transfer and/or return
to Juniata Lake Properties, LLC and Dubois Country Club, LTD. the total sum of Two
Hundred Thousand Seven Hundred and Fifty One and 89/100 ($200,751.89) Dollars as
per this Court's Injunction Order dated November 25, 2004. The funds shall be made
payable to Juniata Lake Properties, LLC and shall be delivered to Vern Shaffer, 10
Lakeside Avenue, Dubois, PA 15801. Plaintiffs may terminate the Four Hundred Sixty-
Seven Thousand Eight Hundred Eighty-One and 82/100 ($467,881.82) Dollar Letter of

Credit Bond posted by the plaintiffs with the Prothonotary on December 16, 2003. The

parties have agreed to withdraw their respective der




JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
Vs,

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

CIVIL DIVISION

No. 03 1572-CD

NOTICE OF SERVICE OF INJUNCTION
BOND

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. |.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

FILED <
MAR 0“%@ (;\

William A. Shaw
Prothonotary/Clerk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1572-CD

Plaintiﬁs,'

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

NOTICE OF SERVICE OF INJUNCTION BOND

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois Country
Club, Ltd., by and through their attorneys, MEYER, DARRAGH, BUCKLER, BEBENEK &
ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following Notice of Service of

Injunction Bond, attaching hereto the original “Preliminary Injunction Bond” dated

February 27, 2004, as required by this Court’s order dated February 26, 2004.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,

BEBENE ECK;Pﬁ
BY: / /

BE P MATTHEWS, JR., ESQ.
Attorneys for Plaintifs '




CERTIFICATE OF SERVICE

This is to certify that a copy of the within Notice of Service of Injunction Bond has
been delivered by First Class United States mail to all counsel of record this 27" day of

February, 2004, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

)
ERIVARD PPMATTHEWS, JR., ESQ.
ttofney for Plaintiffs



Fidelity and Deposit Company of Maryland

Bond # 8709454

In the Court of Common Pleas of Clearfield County,
Pennsylvania
, Civil Division
Juniata Lake Properties LLC
and DuBois Country Club, LTD.,
Plamntiffs
A NO: 03-1572 - CD
Stephen Poorman & Company, Inc.,
And Stephen Poorman,
Defendants

Preliminary Injunction Bond

Know all men by these presents, that, Juniata Lake Properties, LLC and Dubois Country
Club, LTD, a Pennsylvania corporation , as Principal and Fidelity and Deposit Company of
Matyland, of the City of Pittsburgh, a corporation duly organized under the laws of the State
of Maryland, (hereinafter the “Surety” ) as Sutety, are held and firmly bound unto the above
named Stephen Poorman & Company, Inc., and Stephen Poorman, Defendant(s) in the
above captioned case in the sum of One Hundted Thirty Seven Thousand and no/100--
---($137,000.00) Dollars lawful money of the United States, to be paid to the said
Defendant(s), their executors, administrators, successot or assigns, and every one of them
firmly by these presents.

Sealed with our seal and dated this 27th  day of February, 2004.

Whereas, the said Plaintiff has file a Complaint in the Court of Common Pleas of Cleatfield
County at 03-1572 CD in Equity against the said Defendant(s) wherein it has prayed for a
Preliminary Injunction to restrain the said Defendant(s), its officers, agents, servants,
representative, employees or anyone acting in concert with them, as therein more particularly
set forth, and such Preliminary Injunction was duly granted by the said Coutt on the entering
of security in the above state sum;

Now then, the condition of this obligation is such that the said Obligator shall indemnify the
said Defendants from all damages that may be sustained by reason of the said Preliminary
Injunction, then this obligation to be void; otherwise, to be and remain in full force and
virtue provided it 1s finally determined that the Plaintiff was not justly entitled to such action.

R“—"‘“-“-*‘-# T oG inen. Ceawo
B Aoy Maruew
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In witness whereof, the parties have hereunto set their hands and seals the dated and year
first above written.

N " ,,
[ I =
l\ M&W\ G\W% ‘

Witness / I{!WL ’ | /

Juniata Lake Pryperties LL
Country Chib

DuBois

vy

Fidelifty‘and Deposit Company of Maryland

) : By, M@um\(\m / /(SEAL)
MJ 2(0/4/%@ N&ncy Z@@é}leﬁfact

Witness as to Surety

Approved this & ‘ day of

!

,2004

Dry

)




Power of Attorney
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

KNOW ALL MEN BY THESE PRESENTS: That the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, a
corporation of the State of Maryland, by PAUL C. ROGERS, Vice President, and T. E. SMITH, Assistant Secretary, in
pursuance of authority granted by Article V1, Section 2, of the By-Laws of said Company, whi h—\atg set forth on the reverse
side hereof and are hereby certified to be in full force and effect on the date hereof, d@\ts ﬁe E}' nate, constitute and
appoint Kenneth F. CHESTER, Sherron D. PRIM, Rozanne BARCZ egls P.
MCKAVENEY, all of Pittsburgh, Pennsylvania, EACH 1ts,m(q’ ’\d\’% :N%lgem 4"4{7\“9 c}sﬁ.ﬁ\ act, to make, execute,
seal and deliver, for, and on its behalf as surety, and @s—x@@& &r\d— and undertakings and the
execution of such bonds or undenakmgs pgljsu@ eb pft\these ;ese:mt s hﬂ\be‘ﬁs‘ mdmg upon said Company, as fully and
amply, to all intents and PUPOSESy 3\]1&& beq‘r\;du) { y{éd & acknowledged by the regularly elected officers of
the Company at its gﬁ(f;p%n“ glnm M/(L r:;;, pw,mp er persons. This power of attorney revokes that issued on

behalf of Kenneth Fy ?hes{' X, hm’?{z ,\Eg anne Barczak, Nancy Zbozny, Regis P. McKaveney, dated February 22,
2000. (=2

The said Assistant S@L‘ does hereby certify that the extract set forth on the reverse side hereof is a true copy of Article VI,
Section 2, of the By-Laws of said Company, and is now in force.

IN WITNESS WHEREOF, the said Vice-President and Assistant Secretary have hereunto subscribed their names and

affixed the Corporate Seal of the said FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 10th day of February,
A.D. 2004.

ATTEST: FIDELITY AND DEPOSIT COMPANY OF MARYLAND

ARV =
T. E. Smith . Assistant Secretary , Paul C. Rogers Vice President

State of Maryland ss
City of Baltimore

On this 10th day of February, A.D. 2004, before the subscriber, a Notary Public of the State of Maryland, duly
commissioned and qualified, came PAUL C. ROGERS, Vice President, and T. E. SMITH, Assistant Secretary of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND, to me personally known to be the individuals and officers
described in and who executed the preceding instrument, and they each acknowledged the execution of the same, and being
by me duly sworn, severally and each for himself deposeth and saith, that they are the said officers of the Company aforesaid,
and that the seal affixed to the preceding instrument is the Corporate Seal of said Company, and that the said Corporate Seal
and their signatures as such officers were duly affixed and subscribed to the said instrument by the authority and direction of
the said Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above -
written,

-"Dennis R. Hayden Notary Public
"+ My Commission Expires: February 1, 2005

POA-F 160-
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EXTRACT FROM BY-LAWS OF FIDELITY AND DEPOSIT COMPANY OF MARYLAND

“Atticle VI, Section 2. The Chairman of the Board, or the President, or any Executive Vice-President, or any of the Senior
Vice-Presidents or Vice-Presidents specially authorized so to do by the Board of Directors or by the Executive Committee,
shall have power, by and with the concurrence of the Secretary or any one of the Assistant Secretaries, to appoint Resident
Vice-Presidents, Assistant Vice-Presidents and Attorneys-in-Fact as the business of the Company may require, or to
authorize any person or persons to execute on behalf of the Company any bonds, undertaking, recognizances, stipulations,
policies, contracts, agreements, deeds, and releases and assignments of judgements, decrees, mortgages and instruments in
the nature of mortgages,...and to affix the seal of the Company thereto.”

CERTIFICATE

I, the undersigned, Assistant Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do hereby certify

- that the foregoing Power of Attorney is still in full force and effect on the date of this certificate; and I do further certify that

the Vice-President who executed the said Power of Attorney was one of the additional Vice-Presidents specially authorized
by the Board of Directors to appoint any Attorney-in-Fact as provided in Article VI, Section 2, of the By-Laws of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND.

This Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resolution of the
Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a meeting duly called and held on
the 10th day of May, 1990.

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically
reproduced signature of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made. heretofore or
hereafter, wherever appearing upon a certified copy of any power of attorney issued by the Company, shall be valid and
binding upon the Company with the same force and effect as though manually affixed.”

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed the corporate seal of the said Company,

this 27 tHay of February X 2004

A oncrur

Assistant Secretary



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03-1572-CD

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

TO: Scott C. Etter, Esquire F ! LE D

Miller, Kistler, Campbell, Miller,

Williams & Benson, Inc. J
720 South Atherton Street : UN 282004
State College, PA 16801-4628 William A. Shaw

Prothonotary/Clerk of Courts

TAKE NOTICE that the within Motion to Terminate and Release Injunction Bond will
be presented before a Judge of the Court of Common Pleas of Clearfield County,

Pennsylvania.

MEYER, DARRAGH, BUC
BEBEN ECK, P

D P. MAFTHEWS, JR;, ESQ.
rngy for Plaintiffs, Juniata Lake Properties,
L nd Dubois Country Club, LTD

| hereby certify that a true and correct copy of the within Motion was forwarded to the
above-named counsel, via U.S. Mail, on the 25" day of June , 2004.

MEYER, DARRAGH, BUCKLER,
D P. MATT, %A‘R, ESQ.
Attorpey for Plaintifs

By:
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No. 03-1572-CD

MOTION TO TERMINATE AND
RELEASE INJUNCTION BOND

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,

No. 03-1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

MOTION TO TERMINATE AND RELEASE INJUNCTION BOND

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois Country
Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER, BEBENEK
& ECK, P.L.L.C. and Bernard P. Matthews, Jr., and respectfully request that this
Honorable Court enter an order terminating and releasing the Surety Bond dated

February 27, 2004 in the amount of One Hundred Thirty-Seven Thousand ($137,000)

Dollars, stating as follows:
1. The parties have resolved this dispute.

2. Pursuant to the agreement resolving this dispute, the parties jointly request
that this Court terminate and release to the plaintiffs the original Surety Bond dated

February 27, 2004 in the amount of $137,000.



WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,
respectfully request that this Honorable Court enter an order terminating and releasing to

the plaintiffs the original Surety Bond dated February 27, 2004 in the amount of $137,000.

Respectfully submitted,

MEYER, DARRAGH, BUCKLHR,
BEBE &E 7

BY:

ys for Plaintiffs

yﬁ RD P. MATZHEWS, JR,, ESQ.
Atforne



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY,
PENNSYLVANIA
CIVIL DIVISION

JUNIATA LAKE PROPERTIES,
LLC and DUBOIS COUNTRY CLUB

Vs, - : No. 03-1572-CD

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN :

ORDER

AND NOW, this 20O day of June, 2004, upon consideration of
Plamtiffs’ Motion to Terminate and Release Injunction Bond in the above matter, a
Rule is hereby issued upon Defendants to Appear and Show Cause why the

Motion should not be granted. Argument is scheduled the /D day of

Q{w&aﬁ , 2004, at & .00 1~ M. in Courtroom No. S,

C%rﬁeld County Courthouse, Clearfield, PA.
¥ CO /u RTﬂ /
K. (

B

nior Judge

FILED

JUN 3 02004

Witliam A. Shaw
Prothonotary/Clerk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
-DUBOIS COUNTRY CLUB, LTD,
, No. 03-1572-CD

1 Plaintiffs, :
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

. Defendants.
NOTICE F i L E D ‘
. TO:  Scott C. Etter, Esquire : C v
’ Miller, Kistler, Campbell, Miller, JUL 1 3200
Williams & Benson, Inc. o
720 South Atherton Street : - L : Proh William A, Shaw
State College, PA 16801-4628 othonotary/Clerk of Coyrg

TAKE NOTICE that the within Motion to Terminate and Release Injunction Bond will be

presented on, L)Wt% i} , 2004, before a Judge of the Court of Common Pleas of Clearfield

County, Pennsylvania.

By:

NARD P/MATTHEWS/ JR. ‘B3
torhey for Plaintiffg, Jyriata Lake Properties, LLC
d Dubois Count ub, LTD

I hereby certify that a true and correct copy of the within Motion was forwarded to the
above-named counsel, via facsimile, on the 8" day of June , 2004.

By:

NARD P. MATPMEWSZJR., ESQY
togrey for Plaintiffs : :



JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

CIVIL DIVISION

No. 03-1572-CD

MOTION TO TERMINATE AND
RELEASE INJUNCTION BOND

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. I.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03-1572-CD
Plaintiffs,

V8.

. STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

MOTION TO TERMINATE AND RELEASE INJUNCTION BOND

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois Country
Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER, BEBENEK
& ECK, P.L.L.C. and Bernard P. Matthews, Jr., and respectfully request that this
Honorable Court enter an order terminating and releasing the Surety Bond dated

February 27, 2004 in the amount of One Hundred Thirty-Seven Thousand ($137,000)

Dollars, stating as follows:
1. The parties have resolved this dispute.

2. Pursuant to the agreement resolving this dispute, the parties jointly request
that this Court terminate and release to the plaintiffs the original Surety Bond dated

February 27, 2004 in the amount of $137,000.



WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,
respectfully request that this Honorable Court enter an order terminating and releasing to

the plaintiffs the original Surety Bond dated February 27, 2004 in the amount of $137,000.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK, & ECK, P.L.J<C.

BY:



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS. '

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

. Defendants.

CIVIL DIVISION

No. 03-1572-CD

ORDER OF COURT

AND NOW to wit, this /3 day of(\\) '

2004, IT IS HEREBY

. ORDERED, ADJUDGED AND DECREED that Plaintiffs’ Mo?i/on to Terminate and Release

Injunction Bond is GRANTED. The Surety Bond dated February 27, 2004 in the amount

of One Hundred Thirty-Seven Thousand and 00/100 ($137,000.00) Dollars is hereby

- terminated and the Prothonotary is directed to release the original bond to the Plaintiffs.

JUL 1312004

William A. Shaw ‘
Prothonotary/C\erk of Courts
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No. 03 15672-CD

PRAECIPE TO RELEASE INJUNCTION
BOND

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

JUL 142004

i 0l e
William A. Shaw
Prothonotary



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1572-CD
Plaintiffs,

VS,

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

PRAECIPE TO RELEASE INJUNCTION BOND

TO: PROTHONOTARY
Pursuant to Court Order dated July 13, 2004, please release the surety bond dated

February 27, 2004 in the amount of $137,000 to the plaintiffs.

Respectfully ‘submitted,

Date: 7- 1L - a/
SWORN TO and subscribed )

before me this [(Q‘(:fL_day )
of , 2004, )

W%—,&MJM
o Netary Public )

{SEAL} My Commission Expires:

COMMONWEALTH OF PENNSYLVANIA
KerenL Notanial Seal
] ren L. Berenbrok, Notary Public
City Of Greensburg, Westmoreland County
My Commission Expires June 2, 2007

Member. Pennsylvania Association OFf Notaries




CERTIFICATE OF SERVICE

This is to certify that a copy of the within Praecipe to Release Injunction Bond has
been delivered and by First Class United States mail to all counsel of record this / Q day

of July, 2004, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

i Ew(s, JR., ESQ.



JUL 1 g 2004

Williarn /. < Niaw

Prothonotary
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN.

Defendants.

CIVIL DIVISION

No. 03 1572-CD

PRAECIPE TO SETTLE AND
DISCONTINUE

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. [.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.. (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

F!LEDMQ

H& AUG 022(%# Car+ af Z)&
William 4, Shaw C"JP% o GjA

Prothe: wtar}huu)\ Ui L«an
2
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
. No. 03 1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

PRAECIPE TO SETTLE AND DISCONTINUE

TO: PROTHONOTARY
Kindly mark the above-captioned docket “Settled and Discontinued” with prejudice

as to all claims.

Respectfully submitted,

P. MATAEWS, JR., ESQ.
Attarney's for Plaipfiffs

‘Date: 7v A X* ()/7/

SWORN TO and subscribed )
before me this A 51‘—% day )
of , 2004. )
o | )

[}
Notary Public COMMONWEALTH OF PENNSYLVANIA
. ol L Notarial Seal
o SEAL} My Commission Expires: Karen L. Berenbrok, Notary Public

City Of Greensburg, Westmoreland County
My Commission Expires June 2, 2007

Member. Pennsylvania Association Of Notaries




CERTIFICATE OF SERVICE

This is to certify that a copy of the within Praecipe to Settle and Discontinue has
been delivered and by First Class United States mail to all counsel of record thiso% day

of July, 2004, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

-

Ioll/

BERNARD/A. MATFAEWS, JR., ESQ.
ttophey for Plalntlffs




IN THE COURT OF COMMON PLEAS OF RRC

CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL DIVISION
Juniata Lake Properties, LLLC and
DuBois Country Club, LTD
Vs. No. 2003-01572-CD

Stephen Poorman & Company, Inc.
and Stephen Poorman

CERTIFICATE OF DISCONTINUATION

Commonwealth of PA
County of Clearfield

I, William A. Shaw, Prothonotary of the Court of Common Pleas in and for the County
and Commonwealth aforesaid do hereby certify that the above case was on August 2,
2004, marked:

Settled and Discontinued with Prejudice

Record costs in the sum of $85.00 have been paid in full by Bernard P. Matthews, Jr.,
Esq.

IN WITNESS WHEREOF, I have hereunto affixed my hand and seal of this Court at
Clearfield, Clearfield County, Pennsylvania this 2nd day of August A.D. 2004.

William A. Shaw, Prothonotary



MEYER+DARRAGH
BUCKLER BEBENEK & ECK, P.L.L.C.
MEYER ( Attorneys-at-Law
DARRAGH |g * 114 S. Main Street ¢+ Greensburg, PA 15601-3102 + (724) 836-4840 + Fax: (724) 836-0532

Bernard P. Matthews ‘ Direct Dial No.: (724) 853-2298
Attorney-at-Law E-Mail Address:Bmatthews@mudbbe.com

REFER TO: DUBOI.106444

December 23, 2003

RECEIVED

e
Transmitted via Federal Express/// DEC 2 6 2003
William Shaw, Prothonotary
Clearfield CountyCourthouse COURT ADMINISTRATORS.
230 East. Market Strest , -OFFICE ;

L . B S fen

Clearfiéld, PA 16830
(\/
Re:  Juniata Lake Properties, LLC and Dubois Country Club, LTD

vs. Stephen Poorman & Company, Inc. and Stephen Poorman
No. 03-1572-CD; Clearfield County, Pennsylvania

Dear Prothonotary:

Enclosed herewith for filing on behalf of our clients in the above-referenced matter,
Juniata Lake Properties, LLC and Dubois Country Club, Ltd., is a Reply to New Matter
Asserted in Response to Motion for Contempt. Also enclosed is a copy of said document
which we are requesting that you please forward to Judge John K. Reilly, Jr. for immediate
disposition.

Thank you for your assistance in this regard.

BPMijr:kkb
Enclosures
cc.  Honorable John K. Reilly, Jr. (w/enc.) Via Federal Express
Scott C. Etter, Esquire (w/enc.)
Davnd Mehohck Court Administrator (w/enc) f
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and  CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD, _
No. 03 1572-CD

Plaintiffs,
VS. REPLY TO NEW MATTER ASSERTED
IN RESPONSE TO MOTION FOR
STEPHEN POORMAN & COMPANY, CONTEMPT

INC. and STEPHEN POORMAN,

Filed on Behalf of Plaintiffs, Juniata Lake
Defendants. Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. I.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED

RECEIVED
BEC 2 6 2083

COURT ADMINISTHATOR’§
OFFICE
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No. 03 1572-CD
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

REPLY TO NEW MATTER ASSERTED IN RESPONSE
TO MOTION FOR CONTEMPT

AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following Reply

to New Matter asserted in response to Motion for Contempt, stating as follows:

8. In response to the allegations of paragraph eight, plaintiffs adopt and
incorporate by reference the allegations of their motion to approve bond and for contempt

as if the same were set forth fully here and at length.

9. Admitted, except it is further averred that this court’s injunction order did not
specify that the “bond” had to be a surety bond as demanded by the defendants.
Moreover, it is believed and therefore averred that a surety bond would provide no greater

protection to the defendants than a letter of credit pledged to the Court of Common Pleas



of Clearfield County, yet it is believed that the premium for a surety bond would be
excessive, perhaps as much as 10% of the $467,881.82 required to be bonded.
Therefore, there is no reason for the court or defense counsel to insist on a surety bond
other than defendants’ continuing strategy to push the plaintiffs toward financial ruin and
leverage a settlement from thé plaintiffs by withholding plaintiffs’ money. Defendants’
position that the letter of credit does not fulfill the requirements of the court’s injunction
order which requires only the posting of a “bond” is frivolous and lacking any merit

whatsoever, such that defendants should be held in contempt.

10. It is admitted that plaintiffs posted a letter of credit bond with the court,
secured by a mortgage. It is averred that the bond fulfills the requirements of this court’s

injunction order.

11. While it is not denied that defendants have asserted their “concerns” over
the letter of credit in a bankruptcy proceeding, these concerns are baseless and do not
serve as a sufficient legal reason for failing or refusing to comply with the court’s injunction
order. First, plaintiffs continue to have insufficient funds to pay their bills when due solely
because the defendants continue to withhold plaintiffs’ money and have failed and/or
refused to comply with the court’s injunction order. Plaintiffs are using every lawful tactic
available to them to hold off creditors and avoid bankruptcy. To this point, plaintiffs have
been successful. However, it must be emphasized again that bankruptcy is only a
possibility because the defendants have adopted a strategy of pushing the plaintiffs toward

financial ruin’in order to leverage a settlement from the plaintiffs by withholding plaintiffs’

-3-



money. If the plaintiffs’ money is returned as ordered by the court, then plaintiffs will have
sufficient funds to pay their bills and concerns over bankruptcy are virtually eliminated.
Ironically, defendants’ conduct is responsible for the very “bankruptcy” concerns which
defendants now hypocritically cite as a basis for objecting to the letter of credit bond.
Second, defendants’ concerns that the letter of credit would be “essentially worthless” in
a bankruptcy proceeding are without legal merit. The bond for issuance of a preliminary
injunction should only be sufficient to cover damages that are reasonably foreseeable.

Pleasant Hills Const. Co., Inc. v. Public Auditorium Auth. Of Pittsburgh, 782 A 2d 68 (Pa.

Cmwith. 2001). Pa. R.A.P. 1734(a)(2) authorizes a letter of credit as a means of bond
security in an injunction matter when a stay is sought after a hearing on the merits—a much
more stringent standardthan Pa. R.C.P. 1531(b)(1) which requjres that the court bond only
damages "sustained by reason of the granting of the injunction." Additionally, letters of
credit are acceptable forms of "bonds" in many commercial settings, including the securing
of publicimprovements under the Pennsylvania Municipalities Planning Code. Indeed, the
Pennsylvania Municipalities Planning Code, which requires security for the completion of
public improvements such as sewers and streets, permits letters of credit as an
appropriate form of bonding. See 53 P.S. § 10509(C). Defendants have cited no legal
authority whatsoever for their argumen.t that the letter of credit will be “essentially
worthless” in a bankruptcy. This court’'s bonding requirement exceeds the amount claimed
by the defendant under the management agreement ($137,812.39) by nearly $330,000.00.
Indeed, despite all of defendants’ self-serving protestations, defendants still have not filed

suit for alleged fees under the management agreement. Any obligation which defendants

4-



claim is owed is more than adequately bonded by the posted letter of credit. This Court

should find the defendants to be in contempt.

12.

13.

14.

15.

Denied based on defendants’ non-compliance to date.

Denied for the reasons set forth in paragraph 11 above.

Denied for the reasons set forth in paragraph 11 above.

Denied for the reasons set forth in paragraph 11 above.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club, LTD,

respectfully request that this Honorable Court enter an order approving the LOC bond as

adequate security for this court’s injunction order dated November 24, 2003 and, further,

finding defendants, Stephen Poorman & Company, Inc. and Stephen Poorman, in

contempt for failing and refusing to comply with the injunction order, entering such

sanctions as the court deems éppropriate, including attorney’s fees and costs.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

JURY TRIAL DEMANDED




VERIFIED STATEMENT

I, BERNARD P. MATTHEWS, JR., ESQUIRE, being the attorney for plaintiffs
herein, am duly authorized to make this verified statement on their behalf as the
verified statement of plaintiffs cannot be obtained in time for the filing of this
pleading. | hereby verify that the statements set forth in the within Reply to New
Matter Asserted in Response to Motion for Contempt are true and correct to the best

of my knowledge, information and belief.

I understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4904, relating to unsworn falsification to authorities.

Gl

S'EWRD P. MAT%EWé"’, JR., ESQUIRE

Date: [V{V’ (6% i
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CERTIFICATE OF SERVICE

This is to certify that a copy of the within Reply to New Matter Asserted in Response
to Motion for Contempt has been delivered via First Class United States mail to ail counsel

of record this 23" day of December, 2003, as follows:

Scott C. Etter, Esquire
Miller, Kistler, Campbell, Miller,
Williams & Benson, Inc.
720 South Atherton Street
State College, PA 16801-4628

BER ’P.'r(ﬁ/yfrHEws, . -
Wr Plaintiffs



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD.

STEPHEN POORMAN & COMPANY, INC.
and STEPHEN POORMAN

CIVIL ACTION

Plaintiffs

VS No. 03-1572-CD

Defendants

MEMORANDUM OF LAW IN SUPPORT OF DEFENDANT

STEPHEN POORMAN’S ANSWER TO MOTION FOR PRELIMINARY

INJUNCTIVE RELIEF

L STATEMENT OF QUESTIONS INVOLVED.

A

B.

E.

Is the appropriate venue Clearfield County, Pennsylvania?

Did Plaintiff select the appropriate remedy by requesting injunctive
relief?

Did Plaintiff meet the separate and distinct standards that govern the
request for a Preliminary Injunction?

Do withheld funds of Juniata Lake Properties, LLC belong to Plaintiff
or Defendant?

Did Defendant turn over all money that belongs to Plaintiff?

IL. HISTORY OF THE CASE

Plaintiff transmitted his Complaint, by facsimile, to Defendant on October 17,

2003, late in the day. Plaintiff transmitted its Motion for Preliminary Injunction Relief;

by facsimile, to Defendant on October 19, 2003. Plaintiff transmitted, by facsimile,

its Notice of a Hearing (scheduled for October 22, 2003), by facsimile, on October 21,

RECEIVED
6oT 22 2

GRIUHT ADMNSTRATORS
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2003. While Defendant is represented by Attorney Paul Ryan in this matter, Attorney
Ryan could not represent Defendant at the October 22, 2003 hearing because of prior
court commitments. Given his court schedule and four hours of time to prepare for a
hearing, Attorney Ryan requested a continuance from Attorney Bernard Matthews, Jr.,
but said request was denied. Therefore, Defendant is forced to represent himself at
the October 22, 2003 hearing.
III. ARGUMENT

A. Is the Appropriate Venue Clearfield County, Pennsylvania?

Plaintiff, which was heavily represented by counsel, executed a

Management Agreement dated October 22, 2002 with Defendant that states, in
pertinent part, that... “the validity and effect of this Agreement shall be determined
by references to the laws of the Commonwealth of Pennsylvania and any dispute
relating thereto shall be heard in the Clinton County Court of Common Pleas for the
Commonwealth of Pennsylvania.” Plaintiff’s counsel cautioned Plaintiff about that
specific requirement. All of Plaintiff’s allegations of wrongdoing pivot around
the aforesaid and suBsequent contracts, which designate the venue in Clinton
County. Accordingly, Plaintiff’s Complaint and Motion should be dismissed.

B. Did Plaintiff Select the Appropriate Remedy by Requesting
Injunctive Relief?

Plaintiff, at Paragraph No. 6 of its Motion for Injunctive Relief, suggests
that Defendant should litigate if it believes that it has a claim. The converse should
apply to Plaintiff. A preliminary injunction is an extraordinary remedy under which
the petitioner must demonstrate, inter alia, an immediate and irreparable harm not

compensable by damages. See Dingle v Com., State Emp. Retirement System 435




A.2d 664 62 Pa. Cmwith. 79, 1981. In this case, the funds withheld by Defendant

belong to him and if Plaintiff believes otherwise, it too may litigate. Under these
circumstances, it is unreasonable to require Defendant to return money that is right-
fully his property. Apparently Plaintiff believes Defendant provides management,
accounting and expenses at no charge. Moreover, Plaintiff acknowledged that it owes
money to Defendant and in fact, it formed a committee to calculate the obligation.

C. Did Defendant Meet the Separate and Distinct Standards That
Govern the Request for a Preliminary Injunction?

Clearly the Plaintiff failed miserably in meeting any reasonable
standards which govern the request for a preliminary injunction:

1. Plaintiff clearly has other non-equity remedies which are
compensable by the payment of damages;

2. There will be no greater injury by refusing the injunction than
granting it because Plaintiff continues to deposit its own money
from operations into an account under its control. If there are
any other hardships on Plaintiff, it was brought on by the
Plaintiff when it unilaterally terminated an irrevocable five-
year Management Agreement and those issues are the subject
for a remedy at law;

3. The status quo of the parties has not changed because Defendant
returned money due and owing to Plaintiff;

4. The alleged wrongdoing by Defendant has not manifested itself
at all and evidence, documents and testimony will reveal there
is missing information, half-truths, omitted facts and other
documents that will refute Plaintiff allegations;

5. The Plaintiff’s right to relief is not clear at all. There are dozens
of issues which surround the affiliation between Plaintiff and
Defendant. There has been no intent or evidence to suggest that
Plaintiff did not perform in accordance with contracts and other
written documents, which imposes obligations on both parties
and which cannot be fully explored during an injunction relief
hearing.



Even if Plaintiff could reasonably show there is one issue that is supported by
fact, the requisites of a preliminary injunctive are cumulative; thus, if one element is

lacking, relief may not be granted. See Leonard vs. Thornbird 463 A.2d 77 75 Pa.

Cmwlth. 553 Cmwith.1983. To receive the benefit of a preliminary injunction,
Plaintiff must demonstrate, prima facie, that his right to relief is clear, his need
for relief is immediate and his remedy at law, if any, is inadequate. See Wolf vs.

Baltimore, 378 A.2d 911, 250 Pa. Super. 230, Super. 1977. Plaintiff has provided

no evidence whatsoever that it is unable to collect on a judgment if it is ultimately
determined that all or some of the money withheld by Plaintiff is its property.
Moreover, Defendant had written authority to withhold money due to its company.
When Plaintiff executed these contracts, they were heavily reviewed by two different
lawyers representing Plaintiff’s best interest and, just as they did when they acted to
terminate the Management Agreement, they now want to ignore the binding contractual
terms and conditions and use an equity approach to recover money thqt belongs to
someone else.

D. Do the Withheld Funds of Juniata Lake Properties Belong to
Plaintiff or Defendant?

In the present case, Defendant avers, and will prove, that the money is
its property for (i) management fees dues and owing (ii) ownership in the Limited
Liability Company and (iii) management fees incurréd during the last twelve months.
If there s a dispute on that position, it pivots on a Management Agreement, Assign-

ment Agreement and Guaranty Agreement between the parties. The Plaintiff never



attached as an exhibit or referenced these documents in its pleadings because they
refute Plaintiff’s claim that money withheld is the property of Juniata Lake Properties,
LLC. A preliminary injunction is an extraordinary remedy and should only be granted
where the Plaintiff has established clear right to relief requested and in this case, there
is no clear right to the money. Being an extraordinary remedy, a preliminary in-
junction should not issue if the moving party’s right thereto is not clear or if conduct

thought to be enjoined is not manifestly wrong. See Anglo American Ins. Co. vs.

Molin 670 A.2d 194 Cmwlth.1995. Without extrinsic evidence to support

Plaintiff’s claim, it is not entitled to a preliminary injunction. Plaintiff must show that
it has a reasonable likelihood of success on the merits of its allegations. See Lewis vs.

City of Harrisburg 631 A.2d 807, 158 Pa. Cmwith. 318, Cmwlth. 1993. Testimony and

documents in this case suggest to this court that there are many issues which could
affect the likelihood of success if the matter is litigated and it is unclear whether the
petitioner will prevail on the merits. If it is unclear the Plaintiff will prevail on the

merits, the preliminary injunction should be denied. See American Federation of State,

County and Mun. Employees. AFL-CIO by Keller V Com, 465 A.2d 62,77 Pa.

Cmwlth. 37 Cmwlth. 1983.

E. Did the Defendant Turn Over All Money Which Belonged to
Plaintiff?

Defendant avers that it did turn over all money which belonged to
Plaintiff and by testimony and through documents, it can show that money in its
possession is not the property of Plaintiff. Money withheld by Defendant does not

represent all of the money that it could be due from Defendant and subsequent



litigation could revel that Plaintiff owes Defendant additional money. It is for this
potential abuse that bonds are required when this type of action is taken surrounding
a business dispute.

IV. CONCLUSION

Plaintiff is in the wrong courtroom and it is using toe wrong remedy. It has
shown no support or evidence to support the preliminary injunction requisites and in
fact, it omitted information and documents which suggest that funds withheld were
justifiably and properly withheld. By reason of the foregoing, Defendant Stephen
Poorman, respectfully requests that Plaintiff’s Motion be dismissed for lack of

jurisdiction and that Plaintiff’s Motion for Injunction Relief be denied.

By:

STEPHEN P. POORMAN
Pro Se



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL ACTION

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD.
Plaintiffs

VS ' No. 03-1572-CD
STEPHEN POORMAN & COMPANY, INC.

And STEPHEN POORMAN
Defendants

CERTIFICATE OF SERVICE

I, STEPHEN POORMAN, hereby certify that a true and correct copy of the
Foregoing MEMORANDUM OF LAW IN SUPPORT OF DEFENDANT STEPHEN
POORMAN’S ANSWER TO MOTION FOR PRELIMINARY INJUNCTIVE
RELIEF sent via United States mail, postage prepaid, on October 22, 2003, address
to the following:

Mr. Scott J. Moore

420 North Fourth Street

DuBois, Pennsylvania 15801

Bernard P. Matthews, Esquire

Meyer, Darragh Buckler Bebenek & Eck, P.L.L.C.

114 South Main Street
Greensburg, Pennsylvania 15601-3102

By:

Stephen P. Poorman, Pro Se
143-147 East Main Street
Lock Haven, Pennsylvania 17745



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION

No. p B -1 97 2-D

COMPLAINT IN EQUITY FOR
INJUNCTIVE RELIEF AND AN
ACCOUNTING

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR,, ESQ.
PA. 1.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED
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la?wd aﬂ\ésted copy ofthe original

statement filed in this case.

0CT 202003
Cosg A

Prothonatary/ )
Cierk of Courts




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,

No.
Plaintiffs, '

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

NOTICE TO DEFEND

You have been sued in court. If you wish to defend against the claims set forth in the
following pages, you must take action within twenty (20) days after this complaint and
notice are served, by entering a written appearance personally or by attorney and filing in
writing with the court your defenses or objections to the claims set forth against you. You
are warned that if you fail to do so the case may proceed without you and a judgment may
be entered against you by the Court without further notice for any money claimed in the
complaint or for any claim or relief requested by the Plaintiff. You may lose money or
property or other rights important to you.

YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT.ONCE. IF YOU DO NOT
HAVE ORKNOWA LAWYER, TELEPHONE THE OFFICE SET FORTHBELOW TO FIND
OUT WHERE YOU CAN GET LEGAL HELP.

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY BE ABLE TO
PROVIDE YOU WITH INFORMATION ON AGENCIES THAT MAY OFFER LEGAL
SERVICES TO ELIGIBLE PERSONS AT A REDUCED FEE OR NO FEE.

David S. Meholick, Court Administrator
' 228 Courthouse
230 E. Market Street
Clearfield, PA 16830

(814) 765-2641, Ext. 5982



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No.
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

COMPLAINT IN EQUITY FOR INJUNCTIVE RELIEF AND AN ACCOUNTING

.AND NOW come the plaintiffs, Juniata Lake Properties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and file the following

Complaint in Equity for Injunctive Relief and an Accounting, stating as follows:

1. Juniata Lake Properties, LLC is a Pennsylvania Limited Liability Company
with-a principal place of business located at 10 Lakeside Avenue, Dubois, Clearfield
County, Pennsylvahia. Juniata Lake Properties, LLC shall hereafter be referred to as

“JLP”.

2. Dubois County Club, LTD is a Pennsylvania Business Corporation created
for the purposes of leasing, managing and operating the golf course and country club
known as Dubois Country Club, with a principal business address of 10 Lakeside Avenue,

Dubois, Clearfield County, Pennsylvania. Dubois Country Club, LTD shall hereafter be



referred to as “DCC".

3. Stephen Poorman & Company, Inc. is a Pennsylvania Business Corporation
with a principal place of business located at 143-147 East Main Street, Suite 2D, Lock
Haven, Pennsylvania 17745. Stephen Poorman & Company, Inc. shall hereafter be

referred to as “Poorman & Company”.

4. Stephen Poorman is an adult individual and the President of Poorman & .

COmpany. It is believed that Poorman resides in Lock Haven, Pennsylvania.

5. Onorabout October 16, 2002, various persons, including Stephen Poorman,
entered into an Operating Agreement forming JLP for the purpose of acquiring and .
thereafter managing the real property comprising Dubois Country Club, leasing golf carts
and equipment for the club, holding a liquor license, developing land and investing
sufficient funds fo continue the operation of a non-profit corporation formerly known as
Dubois Country Club. A true and éorrect copy of the original Operating Agreement of JLP

dated October 16, 2002 is attached hereto as Exhibit “A”.

6. In connection with the creation of JLP, JLP acquired the assets of the former
non-profit corporation known as Dubois Country Club and subsequently leased those

assets to DCC for the operation of Dubois Country Club.

7. Under the original Operating Agreement, at Section 5.01, Poorman &

Company was designated to provide oversight and development efforts to the



Management Committee of JLP.

8. Under the original Operating Agreement, at Section 8.01, all funds of JLP
were to be deposited into such checking account or other accounts in such banking
institutions as the Members shall designate, and Poorman & Company had authority to

sign checks not exceeding $5,000.00 without approval of two Members.

9. Section 8.01 of the original Operating Agreement also provided:
“Initially, and for such time as may be determined by the
Members, Company monies shall be deposited in a Merrill
Lynch WCMA account, or in an interest bearing account with
a local financial institution. Members' contributions, loan
proceeds and income shall be deposited in the aforesaid
account and all expenses shall be paid therefrom.”
10.  According to a report from Poorman & Company's “Accounting Department”
dated September 8, 2003 (attached as Exhibit “B"), $590,000 in Member capital

contributions had previously been transmitted to Poorman & Company for deposit in

accounts owned by JLP.

11.  On October 9, 2003, the Members of JLP conducted a special meeting and
unanimously voted to amend Section 5.01 and 8.01 pursuant to the terms of the Resolution

attached hereto as Exhibit “C".

12.  Under the October 9, 2003 Resolution, Poorman & Company was no longer
authorized to expend funds and was directed “to immediately transfer and/or return to the

Company any funds, monies or assets owned by the Company or Dubois Country Club,
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LTD which are maintained and/or held in accounts under the possession of Stephen

Poorman & Company, Inc.”

13. Poorman & Company and Stephen Poorman were provided with a copy of
the October 9, 2003 Resolution via facsimile letter on October 10, 2003, a true and correct

copy of which is attached hereto as Exhibit “D”.

14.  Inresponse to the facsimile of October 10, 2003, Poorman & Company and
Poorman responded in a letter dated October 13, 2003 as follows:

“After consultation with our Attorney, we are withholding (i)
$137,812.39 for the amount due under the Management
Agreement (ii) $30,278.24 for my 3.85% equity ownership in
the Limited Liability Company and (iii) $32,000.00 for day-to- -
day management services from October 1, 2002 through and
including September 30, 2003.

Juniata Lake Properties, LLC currently has $200,894.81
(including the Capital Crossing Bank Bond which matures
October 10, 2003) in our escrow account and $28,666.21 in
the Sovereign operating account; DuBois Country Club, LTD
currently has $4,379.89 in the CSB Bank checking account.
Thus, we will be returning $33,850.28. You may send an
accountant to our office to review the accounts or any other
documents to verify the above sums.”

A true and correct copy of Poormah & Company’s letter dated October 13, 2003 is

attached hereto as Exhibit “E”.

15. On or about October 14, 2003, JLP and DCC received two checks from
Poorman & Company and Poorman in the amount of $28,666.21 and $804.18,

respectively. Both checks contained restrictive endorsements unilaterally attached by

-4-



Poorman & Company providing that endorsement of the checks represents an
acknowledgment that all funds have been returned, releases Poorman & Company from
all claims, and serves as an acknowledgment that Poorman & Company has returned all
funds to JLP and DCC “from the beginning of time to the date hereof’. A true and correct

copy of said checks and the restrictive endorsements thereon is attached hereto as Exhibit

B

16.  Poorman & Company and Stephen Poorman have failed and/or refused to
reiurn to JLP and DCC all funds, monies or assets owned by JLP or DCC which are
maintained and/or held in accounts under the possession and control of Poorman &
Company and Stephen Poorman, as required by Resolution dated October 9, 2003,

including at least the sum of $233,940.91 outlined in Exhibit “E”.
17.  JLP and DCC currently have accounts payable totaling at least $57,266.23.

18.  Because Poorman & Company and Stephen Poorman have failed and/or
refused to return to JLP and DCC funds that JLP and DCC own, JLP and DCC currently

have only $27,025.76 with which to operate the Country Club.

19.  Without injunctive relief, JLP and DCC will suffer irreparable harm as a result
of the unilateral decision of Poorman & Company and Stephen Poorman to unlawfully

withhold funds owned by JLP and DCC.

20.  Poorman & Company and Stephen Poorman are in breach of the Operating



Agreement of JLP by failing and/or refusing to return funds owned by JLP and DCC

pursuant to the October 9, 2003 Resolution.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Club,LTD, .
respectfully request that this Honorable Court enter a special, preliminary and permanent
injunction enjoining and directing Stephen Poorman & Company, Inc., Stephen Poorman
and all persons and banking institutions acting in concert with them and/or under their
control to immediately transfer and/or return to Juniata Lake Properties, LLC and Dubois
Cduntry Club, LTD any funds. monies or assets owned by Juniata Lake Properties, LLC
- or Dubois Country Club, LTD which are maintained and/or held in accounts under the
posseséion and control of Stephen Poorman & Company, Inc. and Stephen Poorman,
including but not limited to at least the sum of $233,940.91 identified in the letter dated
October 13, 2003 from Stephen Poorman & Company, Inc. which is attached hereto as

Exhibit “E”.

ACCOUNTING

21.  The allegations of paragraphs 1 through 20 above are incorporated herein

by reference as if the same were set forth fully here and at length.

22.  Underthe original Operating Agreement, all funds of the Company;, including
$590,000 in Member contributiohs, were transferred to accounts controlled or possessed

by Stephen Poorman & Company and/or Stephen Poorman.



23. By their own admission, Poorman & Company and Stephen Poorman have
expended at least $356,059.09 of the funds of JLP and DCC without accounting to the

Members of JLP and DCC fbr the expenditure of said funds.

24, Poorman & Company and Stephen Poorman have failed and/or refuséd to

provide accounti’ng for expenditure of said funds.

25.  JLP and DCC believe and, therefore, aver that funds have been expended

by Poorman & Company and Stephen Poorman in violation of the Operating Agreement.

WHEREFORE, pursuant to Pa. R.C.P. 1530, plaintiffs, Juniata Lake
Properties, LLC and Dubois Country Club, LTD, demand an irhmediate accounting of all

of plaintiffs’ funds expended by Poorman & Company and Stephen Poorman.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P,L.L.C,

/

JURY TRIAL DEMANDED




VERIFIED STATEMENT

I, BERNARD P. MATTHEWS, JR., ESQUIRE, being the attorney for piaintiffs
herein, am duly authorized to make this verified statement on their behalf as the
verified statement of plaintiffs cannot be obtained in time for the filing of this
pleading. | hereby verify that the statements set forth in the within Complaint in
Equity for Injuncﬂve Relief and an Accounting are true and correct to the best of my

knowledge, information and belief.

I understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4304, relating to unsworn falsification to authorities.

Al

ﬁyﬁo P. MAf’ S, JR., ESQUIRE

Date: /U/M (0.}



3 Operating Agreement |
' ORIGINAL

y  Juniata Lake Properties, LLC
a Pennsylvania Limited Liability Company
Ownership of Real Estate and Rental of Equipment

October 16, 2002




-

'OPERATING AGREEMENT
LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT, made this 16th. day of October, 2002,
by and among L. Rocky Cristini, Brockport, Pennsylvania, Lindo Cristini, DuBois,
Pennsylvania, Ronnie G. Emanuelson, DuBois, Pennsylvania, Don H. Erickson, III,
DuBois, Pennsylvania, D. H. Erickson, Jr., DuBois, Pennsylvania, George M. Fatula,

- DuBois, Pennsylvania, Donald R. Fezell, DuBois, Pennsylvania, George L. Gent,
DuBois, Pennsylvania, Robert M. Hallstrom, DuBois, Pennsylvania, James R. Hartzfeld,
DuBois, Pennsylvania, Donald E. Jewell, DuBois, Pennsylvania, Joseph A. Kirk,
DuBois, Pennsylvania, Richard T. Kirsch, DuBois, Pennsylvania, Michael J. Kush/Cheryl
Kush, DuBois, Pennsylvania, Kenneth C. Lezzer, Curwensville, Pennsylvania, Scott J.
Moore, DuBois, Pennsylvania, Theron G. Noble, Clearfield, Pennsylvania, Kevin Kush/
JoAnne R. O’Donnell, DuBois, Pennsylvania, James S. Osburn, ITI, DuBois,

- Pennsylvania, Mark A. Piasio, DuBois, Pennsylvania, Stephen P. Poorman, Lock Haven,

‘Pennsylvania, Ted L. Reitz, DuBois, Pennsylvania, Charles Reynolds, DuBois,
Pennsylvania, Vernon L. Shaffer, Jr., DuBois, Pennsylvania, Ronald N. Statler, DuBois,

‘Pennsylvania and P. Joseph Valigorsky, II, DuBois, Pennsylvania, hereinafter referred
to as “Member” or collectively as “Members”.

WITNESSETH:

WHEREAS, the parties have agreed to organize and operate a limited liability
company in accordance with the terms and subject to the conditions set forth in this Agree-
ment.

NOW THEREFORE, in consideration of the mufua.l covenants and pi'_omises
contained herein, and further intending to be legally bound hereby, the parties agree as
follows:

ARTICLE1I .
'GENERAL DEFINITIONS

1.00  The following terms shall have the meaning specified in this Article I.
Other terms are defined in the text of this Agreement, and, throughout this Agreement,
those terms shall have the meanings respectively ascribed to them.

1.01  “Agreement” means this Operating Agreement, as amended from time to
time.

1.02  “Code” means the Internal Revenue Code of 1986, as amended, or any
corresponding provision of any succeeding law.

1.03  “Company” means the limited liability company formed in accordance
with this Agreement.

Operating Agrecment - R3 [Initials}
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1.04  “DuBois Country Club™ means a non-profit Pennsylvania corporation that _' -

is selling all of its Real Estate and Assets to the Company.

1.05 “Facility” means the operation known as DuBois Country Club located at
10 Lakeside Avenue, DuBois, Jefferson County, Pennsylvania.

1.06 “Interest” means a Member’s share of the Proﬁts and Losses of, and the
right to receive distributions and a return of capital contributions from, the Company.

1.07 “Involuntary Dissociation” means, with respect to any Member, the
occurrence of any of the events set forth in Code Section 8971(a)(4).

1.08 “Law” means the Pennsylvania Limited Liability Company Law of 1994,
15 Pennsylvania Consolidated Statutes, Chapter 89, as amended from time to time.

1.09 “Management Committee” means a group of five (5) Members selected by

‘the Members to operate the Company.

1.10  “Member” means each Person signing this Agreement and any Person who
subsequently is admitted as a member of the Company.

1.11  “Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) interest; (ii) right to inspect the Company’s books and records;
(iii) right to participate in the management of and vote on matters coming before the
Company; and (iv) unless this Agreement or the Certificate of Organization provide to the
contrary, right to act as an agent of the Company.

1.12  The corporation will be formed by company to operate DuBois Country
Club and it will be known as DuBois Country Club, Ltd.

1.13  “Percentage” means, as to a Member, the percentage set forth after the
Member’s name in Section 2.06 below, as amended from time to time, and as to an Interest
Holder who is not a Member, the Percentage of the Member whose Interest has been
acquired by such Interest Holder, to the extent the Interest Holder has succeeded to that
Member’s Interest. '

1.14  “Person” means and includes an individual, corporation, partnership,
association, limited liability company, trust, estate, or other entity.

1.15 “Regulation” means the income tax regulations, including any temporary
regulations, from time to time promulgated under the Code.

1.16 “Stephen Poorman & Company, Inc.” means a for-profit Pennsylvania
corporation located at 143-147 East Main Street, Lock Haven, Clinton County,
Pennsylvania, that provides management support to the Company and Newco.
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1.17 “Transfer” means, when used as a noun, any voluntary sale, hypothecation,
pledge, assignment, attachment, or other transfer; and, when used as a verb, means
voluntarily to sell, hypothecate, pledge, assign, or otherwise transfer. ‘

ARTICLE II
ORGANIZATION

2.01 Organization. The parties shall organize a limited liability company
pursuant to the Law and the provisions of this Agreement and, for that purpose, shall cause
the Certificate of Organization, in the form attached as Exhibit A, to be executed and filed
for record with the Pennsylvania Department of State.

2.02 Name of the Company. The name of the Company shall be “Juniata Lake
Properties, LLC”. The Company may do business under that name, under the trade name
“DuBois Country Club,” or under any other name or names upon which the Members
agree. If the Company does business under a name other than that set forth in its Certificate
of Organization, then the Company shall file a fictitious name registration if required by
law.

2.03 Purpose. The Company is organized for the purpose of (i) managing the
Facility (ii) leasing golf carts and equipment to Newco (iii) leasing equipment from third
parties (vi) holding a liquor license (v) developing land and (iv) conducting such other
lawful business as may be agreed upon by the Members. The Company will purchase
equipment and real estate from the DuBois Country Club and lease same to Newco under a
Golf, Restaurant and Office Equipment Lease and Agreement of Lease for real estate.

2.04 Term. The term of the Company shall begm upon the filing of a Certificate
of Organization with the Pennsylvama Department of State and shall continue in

perpetuity, unless its existence is sooner terminated pursuant to Section VII of this
Agreement.

- 2.05 Prncipal Office. The registered office shall be 143-147 East Main Streeét,’
Lock Haven, Clinton County, Pennsylvania and the principal place of business shall be
10 Lakeside Avenue, DuBois, Clearfield County, Pennsylvania, or such other place or
places as may be mutually agreed upon by the Members. -

206 Members.

206.1 The name, present mailing address, taxpayer identification number,
and Percentage of each Member are as follows:

1. Name: L. Rocky Cristini
Address: 8234 Route 153
Brockport, PA 15823
SSN: o
Percentage: 3.85%
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Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
- Address:

SSN‘.

Percentage:

Name:
Address:

SS:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Addrgss:

SSN:

Percentage:

Lindo Cristini
R.D. 3, Box 31
DuBois, PA 15801

3.85% |

Ronnie G. Emanuelson
517 E. Sheridan Avenue
DuBois, PA 15801
166-34-3460

3.85%

Don H. Erickson, IIT -
2004 Green Glen Drive
DuBois, PA 15801
159-42-8855

3.85% '

Don H. Erickson, Jr.
404 E. Sheridan Avenue
DuBois, PA 15801

3.85%

George M. Fatula
529 Sunflower Drive
DuBois, PA 15801
168-36-0914

3.85%

Donald R. Fezell
P.0.Box 545
DuBois, PA 15801
184-30-5888
3.85%

George L. Gent
219 Wayne Road
DuBois, PA 15801
170-26-3157
3.85%
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10.

11.

12.

13.

14.

15.

16.

Operating Agreeinent -R3
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Name:
Address:

SSN-:

Percentage:

Name:
Address:

SS:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

'SSN:
Percentage:

Name:
Address:

SSN: .

Percentage:

Name:
Address:

SSN:

Percentage:

Name;:
Address:

SSN:

Percentage:

Name:
Address:

SSN:
Percentage:

Robert M. Hallstrom, ATA
1554 Treasure Lake
DuBois, PA 15801
179-42-8737

3.85%

James R. Hartzfeld
9 Lakeside Avenue
DuBois, PA 15801
205-34-6446

3.85%

Donald E. Jewell
P. 0. Box 1102
DuBois, PA 15801
184-46-7304
3.85%

Joseph A. Kirk

301 S. Main Street
DuBois, PA 15801
208-30-1870
3.85%

Richard T. Kirsch
105 Old Woods Road
DuBois, PA 15801
194-36-7287

3.85%

Dr. Michael J. and Cheryl Kush
90 Beaver Drive, Box 14
DuBois, PA 15801
354-38-5265 and 373-56-5010
3.85% T

Kenneth C. Lezzer
P.0.Box 21
Curwensville, PA 16833
171-46-9278

3.85%

Scott J. Moore

420 North Fourth Street
DuBois, PA 15801
160-48-3892

3.85%
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18.

19.

20.

21.

22.

23,

24.
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Name:
Address:

SS:

Percentage:

- Name:

Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

" Name:

Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

Name:
Address:

SSN:

Percentage:

‘Name:

Address:

SSN:

Percentage:

Name:
Address:

SSN:
Percentage:

Theron G. Nobl¢  squire
301 E. Pine Street
Clearfield, PA 16830
189-44-0449

3.85%

Kevin and JoAnne R. O’Donnell

111 E. Second Avenue

DuBois, PA 15801

167-42-0830 Kevin 159-42-8985 Joann
3.85% ‘

Mark A. Piasio, M.D.
705 Treasure Lake
DuBois, PA 15801
126-42-7848

3.85%

Ted L. Reitz

313 E. Sheridan Avenue
DuBois, PA 15801
197-28-7550

3.85%

Charles Reynolds, CLU
R.D. #3, Box 129C
DuBois, PA 15801
211-36-4267

3.85%

Vernon L. Shaffer, Jr.
26 Treasure Lake
DuBois, PA 15801
556-80-9203

3.85%

Ronald N. Statler, DM.D.
R.R. #4, Box 630
DuBois, PA 15801
171-46-9644

3.85%

P. Joseph Valigorsky, I, M.D.
902 Chestnut Avenue '
DuBois, PA 15801

167 42 0334

3.85%
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Name: James S. Osburn,
Address: 501 Liberty Boulevard, P. O. Box 524
DuBois, PA 15801
SSN:
Percentage: 3.85%

26.  Name: Stephen P. Poorman
Address: 143-147 East Main Street
Lock Haven, PA 17745
SSN: 211-38-1473
Percentage: 3.85%

206.2 " Any Member shall have the right to convey his or her interest in
the Company to his or her spouse so that the Member and his or
her spouse would own the interest jointly. If a Member shall elect
to do this, then the Member shall immediately notify the
Management Committee. Both the original Member and his or her
spouse would then be considered Members, but their joint interest
would be limited to the original Member’s percentage interest.
The Member and his or her spouse must vote as one vote and if
unable to agree, the original Member shall have the right to cast
the vote for both. '

ARTICLE I
CAPITAL

3.01 Capital Accounts. A separate Capital Account shall be maintained for each
Member. The Company’s profits shall be credited to the Capital Account of each Member
and the Company’s losses shall be charged to such accounts. If the Capital Account of a
Member becomes impaired, his share of subsequent Company profits shall first be credited
to his Capital Account until the account has been restored.

3.02 [Initial Capital Contributions. Upon the execution of this Agreement, the
Members shall contribute to the Company cash in the amounts respectively set forth below:

L. Rocky Cristini $30,000.00 -
Lindo Cristini - $30,000.00
Ronnie G. Emanuelson $30,000.00
Don H. Erickson, III $30,000.00
Don H. Erickson, Jr. $30,000.00
George M. Fatula $30,000.00
Donald R. Fezell $30,000.00
George L. Gent $30,000.00
Robert M. Hallstrom, AIA $30,000.00
James R. Hartzfeld $30,000.00
Donald E. Jewell $30,000.00
Joseph A. Kirk $30,000.00
Richard T. Kirsch $30,000.00
Dr.Michael J. and Cheryl Kush $30,000.00
Kenneth C. Lezzer $30,000.00
Scott J. Moore $30,000.00
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Theron G. Noble, Esquire $30,000.00

Kevin and Joanne R. O’Donnell ' $30,000.00
James S. Osburn, 111 $30,000.00
Mark A. Piasio, M.D. $30,000.00
Ted L. Reitz _ $30,000.00
Charles Reynolds, CLU $30,000.00
Vemon L. Shaffer, Jr.  $30,000.00
Ronald N. Statler, DM.D. $30,000.00
P. Joseph Valigorsky, I, M.D ‘ $30,000.00
Stephen P. Poorman - $30,000.00 *

*contribution will be made vis-a-vis reduced management fees.

3.03 * Installment Capital Contributions. Any Member who opts to pay the Initial
Capital Contributions in installments as hereinafter set forth, shall pay interest at the rate of
four (4%) percent, compounded annually. The Member shall remit payments to the
Principal office at the Company as follows:

September 15, 2002 $ 1,000.00
October 15, 2002 $10,000.00
March 31, 2003 $ 7,000.00
December 31, 2003 $ 6,000.00
March 31, 2004 - ~ $ 6,000.00
March 31, 2004 § 786.13 (Accumulated Interest)

3.04 Any Member who should fail or refuse to make his Initial Capital
Contribution, or the Installment Capital Contribution(s), within thirty (30) days of the due
dates established in this Article, shall forfeit one-half (1/2) of his paid-in capital and same
shall be added to the capital account of those Members who paid in accordance with the
terms of this Agreement.

3.05 Additional Capital Contributions. If, pursuant to Agreement the Members,
at any time or from time to time, determine that the Company requires additional Capital
Contributions, then each Member shall contribute his share of additional Capital
Contributions. A Member’s share of the additional Capital Contributions shall be equal
to the product obtained by multiplying the Member’s percentage and the total additional
Capital Contributions required. Within thirty (30) days after the Members have determined
the amount of additional Capital Contribution required, each Member shall pay the
Member’s share, in cash or by bank treasurer’s check, to the Company. This capital
contribution may be adjusted depending on borrowing needs.

3.06 Interest on Capital Contributions. No interest shall be due except as set
forth in Paragraph No. 3.03 above.

3.07 Return of Capital Contnbutlon No Member shall withdraw any portion
of the initial capital of the Company without the express written consent of the other
Members. :

3.08 Loans. Any Member may, at any time, make or cause a loan to be made to
the Company in any amount and on those terms upon which the Company and the Member
agree.
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ARTICLE IV
PROFIT, LOSS AND DISTRIBUTIONS

4,01 Allocating Profit or Loss. The net profits and losses of the Company shall
be borne by the individual Members and in proportion as their interest may appear. The -
distribution of the net profits of the Company, pursuant to this paragraph, shall be made
to the Members or to any individual Member on a quarterly basis and the Company shall
maintain no more than $10,000.00 in its Operating Account after December 31, 2004,

4.02 Distributions. The net profits from operations or the return of Loan
principal and interest of the Company may be distributed to the Members pursuant to
their agreement. The term “net profit” shall mean the net profits of the Company as
determined by the certified public accountant for the Company. The Company shall
appoint an Accountant to serve for such time as shall be determined by the Company
at its sole discretion. .

4.03  All profit and loss shall be allocated, and all distributions shall be made to
the Members shown on the records of the Company, as of the last day of the taxable year
for which the allocation or distribution is to be made.

ARTICLE V
MANAGEMENT: RIGHTS, POWERS & DUTIES -

5.01 Management. The Company shall be managed by a five (5) member
Management Committee. The initial Management Committee shall be comprised of
Scott J. Moore, Richard T. Kirsch, Donald R. Fezell, Joseph A. Kirk and Ronald N. Statler.
The Management Committee Members will be elected each year at the annual meeting
described hereinafter. The Company, through its Management Committee, will execute
a Management Agreement with SPC for oversight and development efforts to its
Management Committee and Newco. A copy of the aforesaxd agreement is attached -
hereto, marked “Exhibit B,” and made a part hereof.

5.02 Meetmgs of and Voting by Members.

5.02.1 An annual meeting of the Members of the Company shall be held
~ in each calendar year at the Facility, commencing with the year
2003, at such time and on such date as Members holding at least
fifty percent (50%) of the Percentages then held by Members may
determine, or if the Members fail to set a time and date, at 10:00
AM.,, on the 2™ day of January. At such annual meeting there shall
be the conduct of such business as may come before the Members.

5.02.2 1In addition to the annual meeting, a special meeting of the Members
may be called at any time by those Members holding at least fifty
percent (50%) of the Percentages then held by Members. Not less
than ten (10) nor more than ninety (90) days before each meeting,
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the Member calling the meeting shall give written notice of the
meeting to each Member entitled to vote at the meeting. The
notice shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is
entitled to notice waives notice if before or after the meeting the
Member signs a waiver of the notice which is filed with the records
of Members’ meetings, or is present at the meeting in person or by
proxy. Unless this Agreement provides otherwise, at a meeting of
Members, the presence in person or by proxy of Members holding
not less than fifty percent (50%) of the Percentages then held by
Members constitutes a quorum. A Member may vote either in
person or by written proxy signed by the Member or by his duly
authorized attorney-in-fact.

5.02.3 Except as otherwise provided in this Agreement, wherever this
Agreement requires the approval of the Members, the affirmative
vote of Members holding more than fifty percent (50%) of the
Percentages then held by Members shall be required to approve the
matter.

5.03 Consent. Members may act by unanimous written consent, or by partial
written consent by the holders of a majority of the Percentages then held by Members, and
such consent shall have the same force and effect as if such action were by vote at a duly
authorized meeting of Members. Wherever the Law requires unanimous consent to
approve or take any action, such consent shall, in all cases, mean the consent of all
Members.

5.04 Officers. Scott J. Moore shall be the initial President and Richard T. Kirsh
shall be the initial Secretary/Treasurer of the Company. Officers will be elected each year
at the annual meeting described above.

5.05 Duties of Parties.

5.05.1 Each Member shall devote such substantial time, attention and skills
to the furtherance of the Company business as may be appropriate.
This shall include, but shall not be limited to, the review of all
reports, documents, commumcatlon with management and meeting
attendance.

5.05.2 Nothing in this Agreement shall be deemed to restrict in any way the
rights of any Member to conduct any other business or activity
whatsoever, and the Member shall not be accountable to the
Company or to any Member with respect to that business or activity;
provided, however, that said business or activity shall not mterfere
with the purposes of the Company.
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5.06 Liability and Indemniﬁcafion.

5.06.1 Without the consent of all Members, no Member on behalf of
the Company shall endorse any note, or act as an accommodation
party, or otherwise become surety for any person, borrow or lend
money, make, deliver or accept any commercial paper, execute any
mortgage, bond or lease, or purchase or contract to purchase, or
sell or contract to sell, any property bought and sold in the regular
course of its business. No Member shall mortgage his share in the
Company or in its capital assets or property, or enter into any
-agreement as a result of which any person shall become interested
with him in the Company, or do any act detrimental to the business
interest of the Company or which would make it impossible to carry
on the ordinary course of the Company. Any obligation incurred in
violation of this provision shall be charged and collected from the
individual Member incurring such obligation. The Company will
assess a 10% penalty if any Member should fail to make required
contributions due within ten (10) days from the date they are
notified of the obligation.

5.06.2 The President shall be authorized to initially execute loan documents
to (1) borrow money/assume debt up to a maximum of Three
Hundred Twenty-Five Thousand ($325,000.00) Dollars to be repaid
over eighty-four (84) equal monthly installments and (ii) to borrow a
maximum of One Hundred Fifty Thousand ($150,000.00) Dollars
under a business “Line of Credit” with CSB or M&T Bank for the
purpose of refinancing debt to acquire the assets of The DuBois
Country Club as described in Paragraph No. 2.1 and debt described
in Paragraph 4.2 of an Asset Purchase Agreement attached hereto
and marked Exhibit “C.”

5.06.3 The Company shall indemnify each Member for any act performed
- by the Member with respect to Company matters, except for willful
misconduct or recklessness or an intentional breach of this
Agreement, to the full extent permitted by law.

5.07 Nondisclosure. No Members shall disclose to the general membership
of DuBois Country Club or to any competitor, or to any third party, the subject matter
of any Company meetings or Company business, including but not limited to
Communication and documentation, without first obtaining the written consent of the
President. If any Member shall disclose this information and if the Company suffers
any loss, financial or otherwise, the offending Member shall make the Company whole.
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- ARTICLE VI

TRANSFER OF INTEREST/WITHDRAWAL OF MEMBERS

6.01 Transfers Prohibited. Except as otherwise provided in this Agreement,
a Member may not Transfer all, or any portion of, or any interest or rights in, the
Membership Rights owned by the Member. Each Member hereby acknowledges the
reasonableness of this prohibition in view of the purposes of the Company and the
relationship of the Members. Any Transfer of any Membership Rights in violation of this
Agreement shall be deemed invalid, null and void, and of no force or effect; and the
transferee of the Membership Rights shall not be entitled to vote on matters affecting

‘management of the Company, act as an agent of the Company, receive distributions, or

have any other right in or with respect to the Company.

6.02 Transfer of Interest.

6.02.1

6.02.2

- 6.023

6.02.4

6.02.5

6.02.6

Any Member may withdraw from the Company at the close of any
calendar year as specifically set forth in this Agreement.

The withdrawing Member shall notify the other Members of his
intention to withdraw in writing delivered to the other Members
at least ninety (90) days prior to the end of said year.

The other Members shall have the option to purchase the Company
interest of the withdrawing Member in equal shares upon the terms
set forth in this Article. The other Members shall exercise the
option herein granted to them by delivering to the withdrawing
Member at least sixty (60) days prior to the end of said Company
year a written notice of their agreement to purchase the Company
interest of the withdrawing Member on the terms herein set forth.

If the other Members fail to exercise the option to purchase the -
interest of the withdrawing Member, the withdrawing Member shall
immediately notify the Member or Members who have exercised
their respective purchase option, and such Member or Members
shall have the additional option of purchasing in equal shares the
withdrawing Member’s entire interest in the Company, which :
additional option may be exercised within thirty (30) days after their
receipt of the aforementioned written notice from the withdrawing
Member.

The interest of any Member shall be automatically transferred in
accordance with Paragraph No. 3.04 of this Agreement.

If options to purchase the entire interest of the withdrawing Member
are not exercised, the Company shall buy back the interest or in the
alternative, the Company shall be liquidated.
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6.03 Death of Member. Upon the death of any Member, his estate shall sell arid
surviving Members shall purchase the decedent’s interest of the Company. The terms of
sale shall be determined pursuant to this Article.

6.04 Purchase Price. The Purchase Price for the sale and purchase of any
Company interest under this Agreement shall be equal to the sum of the following:

6.04.1 The Member’s Capital Account at the end of the fiscal year
preceding the date of sale plus or minus the net earnings or losses
of the Company properly allocated to the Company’s interest being
sold since that date, up to the end of the month preceding the offer of
the selling Member or in the case of the deceased Member the end of
the month preceding the date of death of the deceased Member.

6.05 Assets and Liabilities. For purposes of the sale of the Company interest, the
assets and liabilities of the Company shall be reflected by the Accountant for the-Company
on the accrual basis, without any allowance for goodwill or other intangible assets. The
price for the Company’s interest to be sold determined as herein before provided, shall be
reduced, however, by the selling Member’s (or his estate) proportionate share of an amount
needed as a reserve for any unpaid taxes or contingent liabilities to which the Company
may be subject. Said reserve shall be set aside in an escrow account, which account, if
possible, shall be an interest bearing account and shall be disbursed to the satisfaction of
those liabilities for which the same was established if and when the same arise and become
payable. If not sooner distributed, any portion of the escrow account not disbursed, for
such purposes within one (1) year from the date of sale shall be remitted to the selling and
purchasing parties at that time if there then remains no unsatisfied liability against the
which said account was established.

6.06 Payment of Purchase Price. The Purchase Price for the sale of a Company
interest hereunder, unless otherwise agreed by the parties to said sale, shall be paid as
follows: ' :

6.06.1 Twenty (20%) percent thereof shall be payable two (2) months after -
~ the date of closing.

6.06.2 The balance thereof shall be paid in four (4) additional equal,
successive annual installments, together with interest on the unpaid
balance at a rate equal to National Prime + 1% as of the date of
closing under this Agreement by reference to Section 1274 of the
U.S. Internal Revenue Code.

6.07 Closing. Upon the completion of the Agreement for the sale and purchase
of the Company interest of the withdrawing or deceased Member, the parties thereto shall
agree upon a closing date which shall be held within thirty (30) days of the completion of
the said agreement. All instruments of conveyance shall be delivered at Closing.
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6.08 Documents, The purchasing Member shall deliver to the selling Member at

Ciosing their duly executed promissory notes setting forth the terms of payment as herein =~ - |

before provided, which notes shall also contain a confession of judgment in the full amount

of the unpaid balance of the Purchase Price and a waiver of exemption and a release of all

errors and shall provide for the acceleration in payment of the entire balance due-upon

default for forty-five (45) days and the payment of principal or interest hereunder. In

* addition, the selling Member shall be entitled to a lien upon the Company assets as further
security for the payment of the Purchase Price. The purchasing Members shall assume all |
Company liabilities of the selling Member and shall indemnify and save harmless the
selling Member from any liability or loss arising from such Company liabilities. Such
written instruments as shall be necessary to effectuate this provision shall be delivered at
Closing. After the sale of the Company interest that is herein above provided, the selling
Member, or the personal representative of a deceased Member whose Company’s interest
was sold, shall have no further interest in the Company or any of its assets or profits except
as specified in the closing documents.

. 6.09 Profits and Losses Prior to Closing. All profits accruing and all losses
suffered by the business after the valuation date for sale hereunder and up to the date of
Closing shall be determined and shall be shared and borne by the Members in according
with this Agreement. Payment to a departing Member or to a deceased Member’s estate of
such Member’s proportionate share of Company profits during such period shall be made -
at the time of the payment of the first installment of the Purchase Price under this Article.
The Member’s proportionate share of any losses for such period may be deducted from the
first installment of the Purchase Price. :

ARTICLE VI
DISSOLUTION

7.01  Events of Dissolution. The Company shall be dissolved upon the hapi:ening
of any of the following events:

7.01.1 When the period fixed for its duration in Section 2.04 has expired;
- 7.01.2 Upon the unanimous written agreement of the Members; or
7.01.3 Cessation of the operation of Newco or the Facility,

7.01.4 The final development or sale of the bulldmg(s) and land known as
DuBois Country Club;

7.01.5 Upon a Member becoming bankrupt or executing an assignment
for the benefit of creditors or the death, retirement, resignation,
expulsion, or dissolution of a Member or the occurrence of any other
event which terminates the continued membership of a member in
the Company, unless the business of the Company is continued by
the consent of a majority of the remaining Members given within
ninety (90) days following such event.
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7.01.6 Upon the inability of the Company, or Newco, to operate with et
operating losses less than those established in Paragraph 11.1 of the
Asset Purchase Agreement [Exhibit “C”]. '

7.02  Procedure for Winding Up. If the Company is dissolved, the remaining
Members shall wind up its affairs. On winding up of the Company, the assets of the
Company shall be distributed, first, to creditors of the Company, including Members who
are creditors, in satisfaction of the liabilities of the Company and, then, to the Members in
proportion of their respective percentages.

7.03 Certificate of Dissolution. Upon winding up of the Company, the
members shall file an appropriate Certificate of Dissolution with the Secretary of State of
the Commonwealth of Pennsylvania as required by law

ARTICLE vIII
MISCELLANEOUS

8.01 Bank Account. All funds of the Company shall be deposited in its name in
such checking account or other accounts in such banking institutions as the Members shall
designate. All withdrawals therefrom shall be made upon checks sxgned by Stephen P.
Poorman except checks for major capltal purchases or non-recurring expenses in excess of
$5,000.00, which checks shall require the signature or written approval of two Members.
Stephen Poorman shall be authorized to sign checks in excess of $5,000.00 during the
development and construction phase of the Facility, provided however, that they relate
directly to a contract for work that is approved by the President or Secretary-Treasurer.
Initially, and for such time as may be determined by the Members, Company monies shall
be deposited in a Merrill Lynch WCMA account, or in an interest bearing account with a
local financial institution. Members’ contributions, loan proceeds and income shall be
deposited in the aforesaid account and all expenses shall be paid therefrom.

8.02 Books and Records. The Company books shall be maintained at the
principal office of the Company and each Member shall at all times have access thereto. -
The books and records shall be maintained in accordance with sou,nd accounting practices.

8.03 Annual Accountmg Period. The calendar year of the Company shall end on
the 31% day of October of each year. A complete accounting of the Company’s affairs as of
the close of business on the last day of October of each year shall be rendered to each
Member within ninety (90) days after the close of each year.

. 804 Tax Matters Partner. SPC shall be the Tax Matters Partner of the Company
for the purposes of IRC Section 6231.

8.05 Title to Company Property. All real and personal property acquired by the
Company shall be acquired and held by the Company in its name unless otherwise agreed
by the Members.
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8.06 Company Assets. The Real Estate and Assets purchased by the Company
are attached hereto, marked Exhibit “B,” and made a part hereof.

8.07 Tax Status. The Company will file form(s) 8832 and 2553 to elect a
Pennsylvania Sub Chapter S Corporation status for Federal and State income tax
purposes within sixty (60) days of the date of this Agreement.

8.08 Disclosure. If any member has a financial interest with an entity that the
company will deal with or if a member expects to receive financial remuneration for a
transactlon, said information shall be disclosed to the other members.

'ARTICLE IX
GENERAL PROVISIONS

~~——: 9.01 Legal Counsel. Roberts, Miceli & Boileau, 146 East Water Street, Lock
Haven, Pennsylvania is hereby appointed legal counsel for the Company, to serve for such
time as shall be determined by the Company in its sole discretion.

9.02 Assurances. Each Member shall execute all certificates and other documents
and shall do all filing, recording, publishing, and other acts as the Members deem
appropriate to comply with any laws, rules and regulations relating to the acquisition,
operation, or holding of the property of the Company or for the operation of Newco, should
it be formed.

9.03 Notifications. Any and all notices between the Members provided for or
permitted under this Agreement or by law shall be in writing and shall be deemed duly
served when deposited in the United States Mail, certified, postage prepaid, addressed to
such Member at the address provided in Section 2.06 of the Agreement and addressed to
the Company at the principal place of business of the Company or to such other places as
may from time to time be specified in a notice given pursuant to this paragraph as the
address for service of notice on such Member or the Company.

9.04 Complete Agreement. This Agreement constitutes the complete and
exclusive statement of the agreement among the Members. It supersedes all prior written
and oral statements, including any prior representation, statement, condition, or warranty.
Except as expressly provided otherwise herein, this Agreement may not be amended
without the written consent of all of the Members.

9.05 Applicable Law. All questions concerning the construction, validity, and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal law, not the law of conflicts, of the
Commonwealth of Pennsylvania.

9.06 Section Titles. The headings herein are inserted only as a matter of
convenience only and do not define, limit, or describe the scope of this Agreement or
the intent of the provisions hereof. '

Operating Agreement - R3 g {Initials]
Juniata Lake Properties, LLC Page 16



9,07 Binding Provisions. This Agreement is binding upon, and inures to the
. benefit of, the parties hereto and their respective heirs, executors, administrators, personal
and legal representatives, successors, and permitted assigns. ’

9.08 Separability of Provisions. Each provision of this Agreement shall be
considered separable; and if, for any reason, any provision or provisions herein are-
determined to be invalid and contrary to any existing or future law, such invalidity shall
not impair the operation of or affect those portions of this Agreement which are valid.

9.09 Consents. Any and all consents and agreements provided for or permitted
by this Agreement shall be in writing and a signed copy thereof shall be filed and kept with
the books of the Company.

9.10 Counterparts. This Agreement may be exercised in two or more
¢ounterparts, each of which shall be deemed an original but all of which taken together
shall constitute one and the same agreement.

9.11 Facsimile. Each party may provide a facsimile of the signed signature to
the Company Managing Agent, and the party who transmits the facsimile of its signed
signature page shall be bound by its faxed signature the same as if the transmitting party
has supplied in ink an original signature. '

9.12 Amendments. This Agreement may be amended, but only by a majority
vote of all Members, based on each Member’s percentage interest.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and

seals the day and year first above written.

Witness . . L. Rocky Cristini G‘ K/
itness Lmdo Cristini

Witness R. G. Emanuelson
! /66~3

Witness Don H. Erickson, III

Operating Agreement —- R3 /57 4/2 ggg{

Juniata Lake Properties, LLC Page 17
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. Stephen Pnoman & npany, Inc
South Carolipa Surgery Gruup, LLC
Juaiata Lake Properties, LLC

- Campus Development Group
Poorman Reaity Corporatioq
OTA Invesaneat Group, LLC
Blair Surgery Group, LLC
DuBols Country Club, Ltd.
Landerdale Investments _
Realtylease Properties
Texas Properties, Inc.
California Properties
Rapmitco Properties
Freyman Properties
RamMan Properties
Florida Properties
MecDonalds LM-7

REPLY TO:  The Heffoer Building , : _ -
143-147 East Main Street '
Lock Huven, Pennsylvagia 17745-1322
Telephone: 570.748.7000
Toll Free:  800.532.1900
Telecopy: 570.748.7700

o D st iy, P
FAX NO: 23¢ 5 gs3.

FROM: ,%«-/ et oy

DATE: % , 2003

% OF PAGES
W/COVER: 5

MESSAGE:

IF FAX IS ILLEGIBLE OR INCOAIPLE TE, PLEASE CALL DORIS AT 5 70-74&700Q_

privileged and confidential information intended only

The content of this facsu'mle message is
for the use of the individual or entity named above. If the reader of this is not the mtended

recipient, you are hereby notified that any dissemination, distribution or copying of this -
communication is wrongful and may subject you to civil liability. If you have received tlus
communication in error, please lmmedlately notify us by telephone, and return this ongmal
message to us at the above address via the U.S. Postal Service. _Thank you. '




September 8, 2003

| Gentlemé_n: ‘

Attached find the revised “Members Contributions” }
Report which has been posted current. We wanted to
re-verify this information but could not complete the
work in time for the overnight shipment.

Please call if you have questions.
Thank you.

Accounting Department |
Stephen Poorman & Company, Inc.
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Y JUNIATA LAKE PROPERTIES. LLC,
MEMBERS CONTRIBUTIONS
‘X = paymentmade /15002  19/15/02 33103 1213103 331/04 TOTAL PAID
[ ] 1,000.@ ] ]Q,OOO.DQ_ $.7.000. 00 $ §,000.00 § 6,000,00 To DAY E
‘ r78613In_  9/I03
DROPPED .
Licanl Alexander our miscellaneoys Income ... 1,000
Investors John A Bloom ‘ ouT . )
1 L. Rooky Crstini » R x . x 1,000 : 18,000
2 Lindo Cristini X x x ] 18,000
3 R. G, Emanvelscn X x X 18,000
4 - DoaH Erickson, IT] X 3 x 18,000
5 Don [ Erickaon, Jr. X x x x X 30,000
-] George M. Fatula x x X X 30,000
7 Dosald R. Fezel] x X x x X 30,000
8 Gearge L. Gent x x x 18,000
g8 Robert M. Hallstrom, AJA x x % 18,000
10 James R Hartxfold x X x 18,000
11 Doasld E. Jawell x » x X X 30,000
12 7 Joaeph A Kirk x x x X 30,000
13 Richurd T. Kirach x X X 18,000
14 Michas! J, Kush, M.D, X X x X X 30,000
15 Kemmeth C. Lozzer x x x 18,000
18 Scott J. Meoro: ) X ¥ x 18,000
17 Theron G, Noble, Eaquire X x x 18,000
18 Kovin & JoAme R. ODongell x x X X X 30,000
19 James Osbum x X X 18,000
20 Mark A Piasio, MD. X x x 18,000
2 Stephea P. Poorman x x x 30,000 J*
22 Ted L, Reiz X x x x X - 30,000
23 Charles Reynolds, CLU X X x X b 30,000
24 Vemon .. Shafler, Jr. x x x 18,000 |
25 Renuld N, Statler, DMD X x X 18,000
5 P. Joseph Valigorsky, 17 x x x 18,000
550,000
Miscellaneous Income - 1,000
Investor Contributions §89.000
23 of 9/08/03collected. [ [ - § 550,000

* In-Kind




RESOLUTION OF THE MEMBERS
OF JUNIATA LAKE PROPERTIES, LLC

We, the undersigned Members of Juniata Lake Properties, LLC (the “Conipany“) '
do hereby certify that pursuant to a special meeting of the Members of the Company held

on October 9th , 2003__, the Members of the Company adopted the following
Resolution: ‘ :

RESOLVED, that Scott J. Moore, President of the Company, is authorized,
empowered and directed to execute and deliver in the name of and on behalf
of the Company, any and all certificates, authorizations, instruments or other
documents of any kind whatsoever as may be necessary to effect the
transfer and/or return to the Company and/or Dubois Country Club, Ltd. of
any funds, monies or assets owned by the Company and/or Dubois Country
Club, Ltd. which are currently in the possession and control of Stephen
Poorman & Company, Inc. and/or held in accounts under the possession and
control of Stephen Poorman & Company, Inc.; and, Stephen Poorman &
Company, Inc. is directed to immediately transfer and/or return to the
Company any funds, monies or assets owned by the Company or Dubois .
Country Club, Ltd. which are maintained and/or held in accounts under the
possession of Stephen Poorman & Company, Inc.

IT IS HEREBY FURTHER RESOLVED AND AGREED by and between the
Members that the Operating Agreement of Juniata Lake Properties, LLC,
dated October 16, 2002, shall be amended, and that a written Addendum to

the said Operatlng Agreement shall be executed by the Members, stating as
follows:

1. Section 5.01 of the Operating Agreement shall be deleted in

its entirety and the followmg language shall be substituted in
its place:

Section 5.01. Management. The Company shall be managed
by a 5-member Management Committee. The initial
Management Committee shall be comprised of Scott J. Moore,
Richard T. Kirsch, Donald R. Fezell, Joseph A. Kirk and
Ronald N. Statler. The Management Committee members will
be elected each year at the annual meeting described
hereinafter. The Management Agreement with SPC for
oversight and development efforts to its Management
Committee and Newco, is hereby terminated.




2. Section 8.01 of the Opefating Agreement is hereby deleted in
its entirety and the following language shall be substltuted in
its place:

“8.01. Bank Account. All funds of the Company shall be
deposited in its name in such checking account or other
accounts in such financial institutions as the Management -
Committee shall designate. All withdrawals therefrom shall be
made upon checks signed by a member of the Management
Committee, which Member shall be designated by the
Management Committee, from time to time. Any funds, monies
or assets of the Company currently held or maintained in any
accountowned or controlled by Stephen Poorman & Company,
Inc. shall be returned and/or transferred to the Company by
. Stephen Poorman & Company, Inc. for deposit in such
checking account or other accounts in such banking
institutions as the Management Committee shall designate,
and Stephen Poorman shall no longer be authorized to sign
any checks on behalf of the Company. Members’
contributions, loan proceeds and income shall be deposited in
accounts as may be designated by the Management

Committee and all expenses of the Company shall be paid
therefrom.

3. Section 9.01 of the Operating Agreement is hereby deleted in
its entirety and replaced with the following language:

‘9.01. LegalCounsel. Meyers¢Darragh _ishereby |
appointed Legal Counsel for the Company, to serve for such

time as shall be determined by the Company in its sole
discretion.”

IN WITNESS WHEREOF, the”undersigned Members of Juniata Lake Properties,
LLC have affixed their signatures this _9th _day of October , 2003.

JUNIATA LAKE PROPERTIES, LLC

WITNESS: MEMBERS

(Ctd [ JWA« )

L. Rocky Cnstnnn() N—"

Page 2 of 5
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Stephen Poorman
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'MEYER+DARRAG. |
BUCKLER BEBENEK & ECK, P.L.L.C.
Attorneys-at-Law

114 S. Main Street ¢+ Greensburg, PA 15601-3102 ¢ (724) 836-4840 ¢ Fax: (724) 836 0532

Bernard P. Matthews ' Direct Dial No.: (724) 853-2208

Attorney-at-Law : . E-Mail Address:Bmatthews@madbbe.com

REFER TO: DUBOIS-108444

October 10, 2003

Transmitted Via Facsimile - 570-748-7700
Stephen Poorman & Company

Attention: Stephen Poorman

143-147 East Main Street

Lock Haven, PA 17745-1322

.. Re: Dubois Country Club, Ltd. and
Juniata Lake Properties, LLC

Dear Mr. Poorman:

Attached please find two resolutions unanimously adopted by the members of
Juniata Lake Properties, LLC at a special meeting on October 9, 2003, which are self-
explanatory. Your vote was the only vote not recorded on these resolutions, since you
chose not to attend the meeting. :

By virtue of these resolutions, your company no longer has any authority regarding
“the management of Dubois Country Club, Ltd. or Juniata Lake Properties, LLC.

Additionally, Stephen Poorman & Company, Inc. is directed to immediately transfer and/or
return to Scott Moore any funds, monies or assets owned by Juniata Lake Properties, LLC
or Dubois Country Club, Ltd. which are maintained and/or held in accounts under the
possession of Stephen Poorman & Company, Inc. Please contact Mr. Moore and the
financial institutions where any funds or assets are held to arrange for the transfer of these
funds and assets immediately. :

Please also return to Mr. Moore all checks, keys and other property of Dubois
Country Club, Ltd. or Juniata Lake Properties, LLC. in your possession or control. Any and
all accounting related documents, such as P&L statements, check registers, financial
statements, payroll records, etc. should also be sent immediately to Mr. Moore




Stephen Poorman & Company
October 10, 2003
Page 2

As per the resolutions, upon receipt and review of this mformatnon and after the
immediate transfer of funds and assets of Dubois Country Club, Ltd. or Juniata Lake
Properties, LLC, | will contact you to further discuss resolution of any outstanding matters.

Your immediate response is requeSted.

Very truly yours,
BERNARD P. MATTHEWS, JR.

JOHN M. NOBLE
BPMjr-kkb

cc.  Dubois Country Club, Ltd
Juniata Lake Properties, LLC
Marshall & Associates
Attn: Mary Williamson (via facsimile - 814-234-9008)

bec:  Vern Shaffer (via facsimile - 814-371-3003)



1010 South Ocean _Blvd., Suite 604
Pompano Beach, Florida 33062

Telephone: 954.946.0403
Facsimile: 954.946.0430

E..:.;ﬁi'_;ocT-m-zooa TUE 11:13 PH

i

STEPHEN POORMAN & CoMmPANY, INC.

CERTIFIED MANAGEMENT CONSULTANTS

P, 01

RECLY TO:
143-147 East Main Street : o
Lock Haven, Pennsylvaaia 17745-1322 www.lockhavenrenuls.com
Telephone: 570.748.7000 v spoorman@cubkenet.og

Facsimile 570.748.7700

October 13, 2003

Mr. Scott Moore, President

DuBOIS COUNTRY CLUB, LTD.
JUNIATA LAKE PROPERTIES, LLC
420 North Fourth Street '
DuBois, Pennsylvania 15801

RE:  October 9, 2003 Resolution: Modification to Operating Agreement
October 9, 2003 Resolution: Termination of Management Agreement
Juniata Lake Propcrties, LLC '

Dear Mr. Moore:

I am in receipt of the above-referenced Resolution(s) and respond as follows:

1.
2.

3.
4,
5

We will immediately cease any representation of both entities;

We will immediately transfer all monies to you except monies

due and owing to our company,

We have no assets in our possession;

We have no keys in our possession; '

We have original invoices from January 1, 2003 through July 31, 2003
and Delores Wright will retrieve same from our Lock Haven office and
deliver them to DuBois,

The “accounting related documents” described in your lawyer's cover
Jetter dated October 10, 2003 were sent to you on September 8, 2003
and October 10, 2003; ' o

We do not acquiesce to the 14 allegations made in the Resolution to
terminate the Management Agreement and we will address those issues
at the appropriate time. '




.0CT-14-2003 TUE 11:14 P

After consultation with our Attorney, we are withholding (i) $137, 812.39 for the
amount due under the Management Agreement (ii) $30,278.24 for my 3.85% equity
ownership in the Limited Liability Company and (iii) $32,000.00 for day-to-day
management services from October 1, 2002 through and including September 30,
2003.

Juniata Lake Properties, LLC currently has $200,894.81 (including the Capital
Crossing Bank Bond which matures October 10, 2003) in our escrow account and
$28,666.21 in the Sovereign operating account, DuBois Country Club, LTD cusrently
has $4,379.89 in the CSB Bank checking account. Thus, we will be returning
$33,850.28. You may send an accountant to our office to review the accounts .

‘or any other documents to verify the above sums. ' -

In a spirit of cooperation and without prejudice, we will also return $32,000.00 for the
day-to-day management fees provided however that we are able to negotiate and sign
a Mutual Release within the next thirty (30) days. When we agreed to provide this
“free” service, it was with the understanding that we would be working under a long-
term arrangement. Our contract was back-loaded and we forfeited and reduced initial
fees for your cash flow purposes. We clearly would not have agreed to that arrange-
ment had we known you intended to terminate our irrevocable contract.

Should your lawyer wish to discuss this matter further, he may contact me directly or
he may contact Paul Ryan, Esquire at §70-748-7771.

el

S. Poorman
COPY: Board of Directors

Paul Ryan, Esquire
John Noble, Esquire

Qvemight Mail

R0
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. 0CT-15-2003 WED 01:09 AM

Endorsement of this check repre-
sents the return of all funds

Endorsement of this check rep- .- in the Sovereign Bank Operating
resents payment in full accord ~Account No. 3681108633, as of

and satisfaction of any or all October 10, 2003, for Juniata
funds held in the Stephen Lake Properties, LIC or DuBois
Poorman Escrow Account for Country Club, LTD fram the be-
Juniata Lake Properties, LLC or ginning of time to the date hereof.

DuBois Country Club, LTD, less
fees due Stephen Poorman & Co.,
Inc., from the beginning of
time to the date hereof.




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD, ,
No. 03 - ’ 57 Z
Plaintiffs,
VS.
030

STEPHEN POORMAN & COMPANY, )
INC. and STEPHEN POORMAN, -

Defendants.

NOTICE

TO:  Stephen Poorman & Company, Inc.
143-147 East Main Street
Lock Haven, PA 17745-1322
Fax No.: 570-748-7700

TAKE NOTICE that the within Motion for Preliminary Injunctive Relief will be presented on

Monday, October 20, 2003, before a Judge of the Court of Common Pleas of Clearfield,

Pennsylvania.

MEYER, DARRAGH, BUCKLER,

BEBEN Ec%%%[_>
P. MATTHEWS, J
At m for Plaintiffs, Junlat ake Propertles LLC
ubois Country Club, LTD

| hereby certify that a true and correct copy of the within Motion was forwarded to the
above-named via facsimile on the 19th day of October, 2003.

MEYER DARRAGH, BUCKLER,

EBEN ECK/;LLQ\

P VATA S, JR, ESQ.
Att n forPIalnt

J




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and
DUBOIS COUNTRY CLUB, LTD,

Plaintiffs,
VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

CIVIL DIVISION
No. ©3~-|S72

MOTION FOR PRELIMINARY
INJUNCTIVE RELIEF

Filed on Behalf of Plaintiffs, Juniata Lake
Properties, LLC and Dubois Country
Club, LTD

Counsel of Record for this Party:

BERNARD P. MATTHEWS, JR., ESQ.
PA. [.D. #54880

MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C.

Firm No. 198

114 South Main Street

Greensburg, PA 15601-3102

Telephone No.: (724) 836-4840
Fax No.: (724) 836-0532

JURY TRIAL DEMANDED



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD,
No.
Plaintiffs,

VS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

MOTION FOR PRELIMINARY INJUNCTIVE RELIEF

AND NOW come the plaintiffs, Juniata Lake Proberties, LLC and Dubois
Country Club, LTD, by and through their attorneys, MEYER, DARRAGH, BUCKLER,
BEBENEK & ECK, P.L.L.C. and Bernard P. Matthews, Jr., and pursuant to Pa. R.C.P.
1531, respectfully request that this Honorable Court enter a preliminary or special
injunction enjoining and directing Stephen Poorman & Company, Inc. and Stephen
Poorman, and all other persons and banking institutions acting in concert with them and/or
under their control to immediately transfer and/or return to the plaintiffs any funds, monies
or assets owned by the plaintiffs which are maintained and/or held in accounts under the

possession and control of Stephen Poorman & Company, Inc. and Stephen Poorman,

stating as follows:

1. The plaintiffs have filed a Complaint in Equity for Injunctive Relief and for an

accounting, a true and correct copy of which is attached hereto as Exhibit “A” and



incorporated herein by reference as if the same were set forth fully here and at length.

2. The purpose of a preliminary injunction is to preserve the status quo as it
exists or previously existed before the acts complained of, thereby preventing irreparable
injury or gross injustice. To establish the right to preliminary injunctive relief, the moving
'party carries the burden of showing:

“(1) that relief is necessary to prevent immediate and
irreparable harm which cannot be compensated by damages;
(2) that greater injury will occur from refusing the injunction
than from granting it; (3) that the injunction will restore the
parties to the status quo as it existed immediately before the
alleged wrongful conduct; (4) that the alleged wrong is
manifest, and the injunction is reasonably suited to abate it;
and (5) that the plaintiff’s right to relief is clear.”

Santoro v. Morse, 781 A.2d 1220, 1229 (Pa. Super. 2001).

3. Injunctive relief is necessary to prevent immediate and irreparable harm to
the plaintiffs which cannot be compensated by damages because the defendants refuse
to return to the plaintiffs funds and monies which are unequivocally and undeniably owned

by the plaintiffs, and which the plaintiffs need to meet operating expenses.

4 Greater injury will occur from refusing the injunction than from granting it. If
the defendants are allowed to withhold the funds that are owned by the plaintiffs, the

plaintiffs will be unable to meet operating expenses.

5. The injunction will restore the parties to the status quo because the funds are

owned by the plaintiffs. The defendants have unilaterally decided to withhold those funds.



6. The alleged wrong is manifest, and an injunction is reasonably suited to
abate it. The funds are owned by the plaintiffs and there is no reason for the defendants
not to return the funds. If the defendants believe that they have a claim for damages or
otherwise as the result of the termination of the Management Agreement, which plaintiffs
deny, then the defendants can pursue those claims through litigation. However, the
defendants have no legal authority or right to unilaterally determine that their claims have
merit and to withhold plaintiffs funds to satisfy those claims even before any action has

been filed or litigated.

7. The plaintiffs’ right to relief is clear. The funds and monies being withheld

by the defendants are owned by the plaintiffs.

WHEREFORE, Juniata Lake Properties, LLC and Dubois Country Ciub, LTD,
respectfully request that this Honorable Court enter a special, preliminary and permanent
injunction enjoining and directing Stephen Poorman & Company, Inc., Stephen Poorman
and all persons and banking institutions acting in concert with them and/or under their
control to immediately transfer and/or return to Juniata Lake Properties, LLC and Dubois
Country Club, LTD any funds. monies or assets owned by Juniata Lake Properties, LLC
or Dubois Country Club, LTD which are maintained and/or held in accounts under the

possession and control of Stephen Poorman & Company, Inc. and Stephen Poorman,



including but not limited to at least the sum of $233,940.91 identified in the letter dated

October 13, 2003 from Stephen Poorman & Company, Inc. which is attached hereto as

Exhibit “E”.

Respectfully submitted,

MEYER, DARRAGH, BUCKLER,
BEBENEK &ECK, P.L.L.C.

S

BEANARD F M T WS, JR,, ESQ.
Attofngys for Pldinti




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JUNIATA LAKE PROPERTIES, LLC and | CIVIL DIVISION
DUBOIS COUNTRY CLUB, LTD, ‘ )
No. 63 ~(57 ¢

Plaintiffs,
VvS.

STEPHEN POORMAN & COMPANY,
INC. and STEPHEN POORMAN,

Defendants.

ORDER OF COURT

AND NOW to wit, this day of , 2003, IT IS HEREBY

ORDERED, ADJUDGED AND DECREED that the plaintiffs’ Motion for Preliminary or
Special Injunction is GRANTED. Stephen Poorman & Company, Inc. and Stephen
Poorman are hereby enjoined and directed to immediately transfer and/or return to Juniata
Lake Properties, LLC and Dubois Country Club, LTD any funds, monies or assets owned
by Juniata Lake Properties, LLC or Dubois Country Club, LTD which are maintained and/or
held in accounts under the possession and control of Stephen Poorman & Company, Inc.
and Stephen Poorman, including but not limited to at least the sum of Two Hundred Thirty-
Three Thousand Nine Hundred Forty and 91/100 ($233,940.91) Dollars identified in the
letter dated October 13, 2003 from Stephen Poorman & Company, Inc. Bond shall be

posted on the amount of § . Ahearing is scheduled for

in Courtroom , Clearfield County Courthouse.







VERIFIED STATEMENT

l, ,being the
for Juniata Lake Properties, LLC and Dubois Country Club, LTD, am duly authorized
to make this Verified Statement on its behalf, and | hereby verify that the statements
set forth in the foregoing Complaint in Equity for Injunctive Relief and an Accounting

are true and correct to the best of my knowledge, information and belief.

| understand that false statements made herein are subject to the penalties of

18 Pa. C.S. Section 4904, relating to unsworn falsification to authorities.

'

JUNIATA LAKE PROPERTIES, LLC
DUBOIS COUNTRY CLUB, LTD

By:

Date:




