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Attorneys for Designated Party,
STAR & CRESCENT BOAT CO.

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN DIEGO REGION

STAR & CRESCENT BOAT CO.’S
IN RE TENTATIVE CLEANUP AND HEARING BRIEF
ABATEMENT ORDER NO. R9-2011-0001

(formerly No. R9-2010-0002) .
Hearing Dates: November 9, 14, 15, and

16, 2011

In the Tentative Cleanup and Abatement Order (“TCAQ”) dated September 15, 2010, the
California Regional Water Quality Control Board, San Diego Region (“Water Board”) named Star
& Crescent Boat Co., a California Corporation (“S&C Boat”) as a “discharger” in the San Diego
Bay Shipyard Sediment case. The Water Board bases its determination on its contention that S&C
Boat is a corporate successor-in-interest to the San Diego Marine Construction Company
(“SDMCC”), which is alleged to have contributed to pollution by way of discharges from its
shipyard facility between 1914 and 1972. The successor-in-interest theory is the Water Board’s
sole basis for conferring the “discharger” designation upon S&C Boat.

As detailed herein, S&C Boat does not meet the basic legal requirements that must be
established in order to assign successor-in-interest liability. SDMCC sold its interest in the

Shipyard Sediment Site four years before S&C Boat came into existence, and SDMCC (which was
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renamed Star & Crescent Investment Co. (“Investment Co.”)) continued to operate for more than a
decade after S&C Boat acquired SDMCC/Investment Co.’s harbor excursion assets.

S&C Boat was incorporated in 1976. Throughout its history, its only business has been to run
harbor excursions in the San Diego Bay. Its shore operations have always taken place north of the
San Diego—Coronado Bay Bridge (the “Bridge”). S&C Boat never leased or used the Shipyard
Sediment Site south of the Bridge. S&C Boat has no direct connection — nor has any direct
connection ever been alleged by the Water Board — to the contamination at the Shipyard Sediment
Site. S&C Boat is a distinct legal entity that, as a matter of law, is not liable for contamination
allegedly caused by SDMCC. The TCAO should be revised to remove reference to S&C Boat as a
responsible party and “discharger”.

l. Factual Background

a. SDMCC Corporate History

Oakley J. Hall was the sole shareholder of SDMCC until his death in 1967.* Captain Hall’s
SDMCC empire had three divisions: the Marine Division (operating the Shipyard Sediment Site),
the Boat Division (operating the harbor excursion business north of the Bridge), and the Investment
Division (which owned and operated other unrelated assets). (S&C Comments, Ex.1.) The Marine
Division represented 86.7% of SDMCC's revenue, repairing Navy and tuna boats. (S&C
Comments, Ex.1.) From 1915 until 1972, the Marine Division occupied the 19.2 acre shipyard site
located at the foot of Sampson Street in San Diego, south of the Bridge (the “Shipyard Sediment
Site”). Contamination at the Shipyard Sediment Site is the basis of this Water Board action.

SDMCC's second division, the Investment Division, owned assets such as a building in
downtown San Diego at 201 West Broadway, Lasco Truck Rental & Equipment Co., the Lake
Mead Ferry Service, Inc., and had several other real and personal assets. (S&C Comments, Exs.1,
11-14.) The Investment Division owned and operated various assets and businesses until its

dissolution in 1991. (S&C Comments, Ex. 15 (attached hereto for ease of reference).)

! United States Tax Court’s opinion in Estate of Oakley J. Hall, Deceased, Southern California First National Bank,
Executor v. Commissioner of Internal Revenue (1975) (attached as Exhibit 1 to Star & Crescent Comments dated May
26, 2011 (“S&C Comments™)), p. 1.
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SDMCC'’s third division, the Boat Division, was commonly known as Star and Crescent
Boat Company. (S&C Comments, Ex.1.) This Star and Crescent Boat Company was not a
separately incorporated entity, but only operated as a division of SDMCC. As of 1972, it was clear
to the San Diego Unified Port District (“Port District”) that the Boat Division was operating as a
division of SDMCC, and not as a separate corporate entity. (Port District Staff Communication,
S&C Comments, Ex.7.) The Boat Division operated a commercial towing and harbor excursion
business and ran the Broadway gift shop from leased space along Harbor Drive between the
Broadway and B Street piers north of the Bridge. (S&C Comments, Ex.1.) The Boat Division of
SDMCC is not S&C Boat, the designated party herein.

I. SDMCC’s Lease of the Shipyard Sediment Site

SDMCC’s Marine Division leased the Shipyard Sediment Site from 1915 until 1972.
Campbell Industries purchased SDMCC'’s interest in the Shipyard Sediment Site in 1972 for $4.6
million. (S&C Comments, Ex.1.) In 1972 the Port District accepted SDMCC’s surrender of its
lease for the Shipyard Sediment Site. (Surrender of Port Lease, S&C Comments, Ex.8; Port
Ordinance Accepting Surrender, S&C Comments, Ex. 9.) Thereafter, Campbell Industries secured
a new lease for the Shipyard Sediment Site. Thus, after 1972, SDMCC had no leasehold interest in,
or any operations at, the Shipyard Sediment Site.

ii. SDMCC Becomes Star & Crescent Investment Company

After surrendering the Shipyard Sediment Site lease in 1972, SDMCC amended its Articles
of Incorporation, changing its name to Star & Crescent Investment Co. (“Investment Co.”). (Cert.
of Amd. of Articles of Incorp., S&C Comments, Ex.10.) After this name change, Investment Co.
continued to operate the Boat Division, which ran the harbor excursion business on the San Diego
Bay, and operated several other businesses, including Lake Mead Ferry Service, Inc. (incorporated

in 19682), Las VVegas Baggage Service, and Lasco Truck Rental & Equipment Co.>

Z Nevada Sec. of State records show incorporation of Lake Mead Ferry Service, Inc. in 1968 (attached as Exhibit 39).

® Investment Co.’s minutes of December 23, 1977 (S&C Comments, Exhibit 11, attached); Investment Co.’s resolutions
of July 7, 1978 (S&C Comments, Exhibit 12, attached); Investment Co.'s written consent of June 8, 1979 (S&C
Comments, Exhibit 13, attached); Investment Co.'s written consent of March 9, 1981 (S&C Comments, Exhibit 14,
attached); correspondence regarding Investment Co.’s insurance coverage for other businesses (attached as Exhibits 37
and 38.)
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In 1976, four years after SDMCC sold the ship building business to Campbell Industries
and surrendered its lease for the Shipyard Sediment Site, Investment Co. transferred the assets of its
Boat Division (the harbor excursion business) to S&C Boat. After the sale of these harbor
excursion assets to S&C Boat in 1976, Investment Co. continued to operate its diverse group of
businesses, including the Lake Mead Ferry Service, Inc., the Las Vegas Baggage Service, and
Lasco Truck Rental & Equipment Co. (S&C Comments, Exs.11-14, attached.) The continued
operation of these other business assets by Investment Co. is evidenced by corporates minutes,
resolutions and insurance correspondence unearthed during discovery:

e December 30, 1977 Investment Co. minutes noting that Lasco Truck Rental
operations in Nevada had become the largest truck rental agency in Nevada;
discussion of the franchise renewal of, and acquisition of a building site and facilities
for, the Lake Mead Ferry Service operations; and a rate increase associated with the
Las Vegas Baggage Service (Exhibit 11).

e July 7, 1978 Investment Co. resolution which discuss the possible liquidation of the
Las Vegas Baggage Service, and securing land by lease or purchase to enable Lasco
Truck Rental & Equipment Co. to expand operations to Reno, Nevada (Exhibit 12).

e June 8, 1979 Investment Co. resolution discussing opening a furniture stripping
business in Las Vegas, Nevada; the sale of Las Vegas Baggage Service; and the
transfer of assets from Las Vegas Baggage Service to Lasco Truck Rental &
Equipment (Exhibit 13).

e March 9, 1981 Investment Co. resolution allowing the extension of the Lake Mead
Ferry Service contract with the Department of the Interior (Exhibit 14).

e 1977 to 1984 insurance correspondence relating to Star & Crescent Investment
Company, the Las Vegas Baggage Service, Lasco-Boss Truck Rental & Equipment,
Lake Mead Yacht Tours, a building located at 3500 West Naples Drive in Las
Vegas, Nevada, and Star Crescent of Nevada (Exhibit 37).

e March 10, 1977 letter from Johnson & Higgins to Investment Co. referring to
binding insurance coverage for Investment Co.’s “various locations.” (Exhibit 38)

Over 15 years after selling the harbor excursion assets to S&C Boat, Investment Co.
discontinued its remaining operations and dissolved in 1991. (Election to Wind Up and Dissolve,
S&C Comments, Ex.15, attached.)

b. S&C Boat Corporate History

The formation and incorporation of S&C Boat in 1976 occurred four years after SDMCC
surrendered its Shipyard Sediment Site lease. Immediately following the filing of its Articles of

Incorporation, S&C Boat voted to issue 1,500 shares of stock. (S&C Boat Minutes, S&C
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Comments, Ex. 17, attached.) S&C Boat then voted to purchase specified assets and assume
specified liabilities of the harbor excursion business from Investment Co. (S&C Comments, Ex.17,
attached.) The purchase price for the harbor excursion business assets was 1,500 shares of S&C
Boat stock with a fair market value of $718,825.53. (S&C Comments, Ex.17, attached.) The
transferred assets included leases for properties associated with the harbor excursion business, none
of which included the Shipyard Sediment Site. (S&C Comments, Ex.17, attached.)

Six harbor excursion boats were listed among the assets transferred to S&C Boat, as well as
four leases (all for property associated with the harbor excursion business and located north of the
Bridge (S&C Comments, Exs. 17-20)*), two floats, two vehicles, and the right to use the name “San
Diego Harbor Excursion.” (S&C Comments, Ex.17, attached.) Also listed were specific and
itemized liabilities: $80,000 in notes payable, $4,556.30 in charter deposits, and employee
advances and accrued vacation and holiday pay.

As only specified harbor excursion business assets and liabilities were purchased by S&C
Boat, none of the transferred assets or liabilities had any relation to the former operations at the
Shipyard Sediment Site or continuing or future operations of Investment Co. Importantly,
Investment Co. correspondence dated after the sale of the harbor excursion business reflects that
Investment Co. retained residual liabilities “connected with your ship building operations.”
(Johnson & Higgins March 10, 1977 letter, Exhibit 38, attached.) This letter confirms that
liabilities connected with SDMCC’s ship building operations were retained by Investment Co.

Almost immediately following the sale of the harbor excursion business, Investment Co.’s
1,500 shares of S&C Boat stock were transferred to Stephen P. Carlstrom, Judy Hall, and Janet
Miles, who each received 500 shares. (S&C Boat Shareholder Certificates, S&C Comments,
Ex.22.) Under the terms of the applicable stock sale agreement, these three individuals paid
$765,400 to purchase this stock (S&C Boat Minutes, S&C Comments, Ex.23; S&C Boat
Shareholders’ Agmt., S&C Comments, Ex.24), and the payments were made from S&C Boat
dividends until paid in full in 1981. (S&C Boat Minutes, S&C Comments, Exs. 25-30.)

* None of the transferred leases relate to the Shipyard Sediment Site, as SDMCC/Investment Co. had surrendered thaf
lease four years earlier. (S&C Comments, Exhibits 8 and 9.)
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In 1984, San Diego Harbor Excursion acquired all outstanding stock in S&C Boat, and in
1986 San Diego Harbor Excursion merged with S&C Boat. (Agmt. of Merger, S&C Comments,
Ex.32.) None of the current S&C Boat shareholders, Arthur E Engel, Herbert G. Engel and David
Engel, have any relationship with Investment Co., Stephen P. Carlstrom, Judy Hall, and/or Janet
Miles. (Deposition of George Palermo, pp. 67-68, 83-86, 110, S&C Comments, Ex.36.) Moreover,
the current shareholders of S&C Boat had no affiliation with either SDMCC, Investment Co., or
any of their officers, directors or shareholders. (Deposition of George Palermo, pp. 48, 67-68, 85-
86, 110, S&C Comments, Ex.36.)

From 1976 to the present, S&C Boat’s operations have been limited to the operation of a
harbor excursion business, which does not operate at the Shipyard Sediment Site, but at different
locations along the San Diego Bay, all north of the Bridge.

1. S&C Boat is Not the Legal Corporate Successor to SDMCC or Investment Co.

The only issue before the Water Board is whether S&C Boat is the corporate successor-in-
interest to SDMCC. It is not. The corporate facts evidenced above show that S&C Boat is a
distinct legal entity that is not related to SDMCC in a manner sufficient to impose successor
liability as alleged by the Water Board.

The general rule governing successor liability provides that where a corporation purchases
the assets of another corporation, the acquiring corporation does not assume the selling
corporation’s debts and liabilities. (Ray v. Alad Corp. (1977) 19 Cal.3d 22, 28.) California courts
have identified specific situations in which an entity may be held liable as a successor-in-interest
for another's debts and liabilities. Such successor liability will only attach where: (a) the purchaser
expressly or impliedly agrees to assume the other's debts and liabilities; (b) a transaction amounts to
a consolidation or merger of the two corporations; (c) the purchasing corporation is merely a
continuation of the selling corporation; or (d) the transaction is entered into fraudulently to escape
liability for debts. (Ortiz v. South Bend Lathe (1975) 46 Cal.App.3d 842, 846, disapproved on other
grounds in Ray, supra, 19 Cal.3d at 34; Franklin v. USX Corp., (2001) 87 Cal.App.4th 615, 621.)
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a. S&C Boat Only Assumed Specific SDMCC/Investment Co. Liabilities.

S&C Boat did not expressly or impliedly agree to assume all of the debts or liabilities of
Investment Co. To the contrary, the corporate minutes and all related documents clearly set forth
exactly which assets and which liabilities S&C Boat was purchasing. (S&C Comments, Ex.17,
attached.) The assets and liabilities purchased only relate to the harbor excursion business. None
of the assets nor any of the liabilities were related to either the shipbuilding business, the Shipyard
Sediment Site, or any other of Investment Co.’s continuing operations. (S&C Comments, Ex.17,
attached.)

The San Diego Region’s Cleanup Team (“CUT”) Response to Comments Report correctly
quotes the terms of the sale from Investment Co. to S&C Boat: all “right, title and interest of every
kind and description in and to its business and assets pertaining to its harbor excursion business” .
.. “but subject to all liabilities of said business as of March 31, 1976, as relate to its harbor
excursion business.” (S&C Comments, Ex.17, attached.) The Investment Co. offer is clear — the
assets and liabilities purchased are only those assets and liabilities pertaining or relating to the
harbor excursion business. The CUT’s assertion that there should have been a second document
that specified all of Investment Co.’s assets that S&C Boat was not purchasing is absurd. The
factual evidence clearly shows that Investment Co. continued to operate its own significant and
separate business interests (mostly in Nevada) after the sale of the harbor excursion business to
S&C Boat. To expect S&C Boat or Investment Co. to list all of Investment Co.’s assets that were
not included in the purchase is preposterous.

The CUT and other Designated Parties attempt to suggest that the words “all liabilities of
said business as of March 31, 1976, as relate to its harbor excursion business,” really mean
something much broader than is actually stated. The law does not support this interpretation. If
contractual language is clear and explicit, it governs. (Bank of the West v. Superior Court (1992) 2
Cal.4™ 1254, 1264.) Language in a contract must be construed in the context of the document as a
whole. (Id. at 1265.) The phrase “all liabilities” cannot be pulled out of context, as attempted by
the CUT and other designated parties, but must be considered in the context of the full sentence and

the complete document. It is clear from the sentence that the liabilities and assets purchased were
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only those “pertaining to its harbor excursion business.” Moreover, from the full document it is
clear that all the assets and liabilities listed (including Port District leases) only relate to the harbor
excursion business, and no other business, assets, or property belonging to Investment Co.

Next, the CUT and other Designated Parties allege that Investment Co. had no other
business operations, assets or liabilities. This statement is contrary to the evidence found in the
Investment Co. corporate minutes, resolutions, and insurance correspondence, all of which show
that Investment Co. continued to own and operate many other diverse assets, and continued to be
responsible for the debts and liabilities associated therewith, after selling the harbor excursion
assets to S&C Boat, and for many years thereafter. (S&C Comments, Exs.11-14 and 17, attached;
Exs. 37-38, attached.) For example, a March 10, 1977 letter from Johnson & Higgins to Investment
Co. references binding general liability coverage, “subject to a satisfactory physical inspection of
your various locations.” (Ex.38, attached.) The content of this letter alone shows that Investment
Co. operated businesses requiring insurance at “various locations.”

The Investment Co. corporate minutes and resolutions document the various other business
operations of Investment Co., which were historical and continuing operations. That these
Investment Co. operations continued from before 1976 is clear from the context of those corporate
documents which discussed extending leases, expanding operations, renewing franchises, and
extending contracts. (S&C Comments, Exs.11-14, attached.) These extensions, expansions, and
renewals from 1977 to 1981 were of ongoing business entities owned by Investment Co. prior to
the sale of its harbor excursion business to S&C Boat in 1976. Nevada Secretary of State records
show that Lake Mead Ferry Service, Inc. was incorporated in 1968. (Ex.39, attached.) There is no
evidence suggesting that Investment Co.’s only asset in 1976 was the harbor excursion business. In
fact, the evidence is to the contrary.

Most notably, the March 10, 1977 Johnson & Higgins letter, addressed to Investment Co.
and dated after the sale of the harbor excursion business to S&C Boat, states: “[a]t the February 1,
1977 attachment date, we had secured the agreement of the Aetna Insurance Company to bind

coverage for your general liability exposures other than the residual products liability connected

with _your ship building operations.” (Ex.38, attached.) This letter evidences the fact that
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Investment Co. not only continued to operate other businesses after the sale of the harbor excursion
business, but also, and more importantly, expressly retained the residual liability connected with
the ship building business, after the sale of the harbor excursion business to S&C Boat.

As a matter of law, successor-in-interest liability cannot be established under the first
situation identified in Ortiz, because S&C Boat only acquired Investment Co.’s harbor excursion
assets and liabilities and no others.

b. There was No De Facto Merger of S&C Boat with SDMCC/Investment Co.

The 1976 purchase of the harbor excursion assets and assumption of related liabilities by
S&C Boat did not amount to a consolidation or merger. As described in Ray, the “consolidation or
merger” theory “has been invoked where one corporation takes all of another's assets without
providing any consideration that could be made available to meet claims of the other's creditors or
where the consideration consists wholly of shares of the purchaser's stock which are promptly
distributed to the seller's shareholders in conjunction with the seller’s liquidation.” (Ray, supra,
19 Cal.3d at pages 28-29, citations omitted, emphasis added.) Satisfaction of several elements is
necessary to establish such a “consolidation or merger”: (i) all of the Seller’s assets must be sold;
(i) consideration must be inadequate, in that no consideration is made available to meet claims of
other creditors; (iii) consideration consists wholly of shares of the purchaser’s stock; (iv) those
share are immediately distributed to the seller’s shareholders; and (v) the seller must then be
liquidated. (Id. at 28.) Each of these five elements must be shown to establish a consolidation or
merger. These requisite elements have not been met.”

As noted above, S&C Boat did not acquire all of SDMCC/Investment Co.’s assets (S&C
Comments, Exs.11-14 and 17, attached) which is an essential element for successor liability under
this theory. The assets purchased by S&C Boat were specifically enumerated in the corporate
documents and were limited only to Investment Co.’s harbor excursion business. (S&C Comments,

Ex.17, attached.) Following the sale of the harbor excursion assets to S&C Boat, Investment Co.

®The CUT and other Designated Parties rely on Marks v. Minn. Mining & Mfg. Co. (1986) 187 Cal.App.3d 1429. Theif
reliance is misplaced. Many courts, including the Ninth Circuit have distinguished Marks finding that Ray, supra
provides the test to be used to determine whether a consolidation or merger has occurred. (Schwartz v. Pillsbury, Inc. (9"
Cir. 1992) 969 F.2d 840.)
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continued to operate other businesses including, but not limited to, the Las Vegas Baggage Service,
Lasco Truck Rental, and Lake Mead Ferry Service, and was exploring other business opportunities.
(S&C Comments, Exs.11-14 and 17, attached; Exs. 37-39, attached.) None of the assets or
liabilities of these other business entities were sold to S&C Boat as part of the 1976 harbor
excursion transaction. (S&C Comments, Ex.17, attached.) Thus, S&C Boat did not acquire all of
Investment Co.’s assets when it purchased the harbor excursion business.

As discussed in detail in subsection (c) below, adequate consideration was paid for the
assets purchased by S&C Boat from Investment Co. While the original consideration that S&C
Boat used to purchase Investment Co.’s harbor excursion assets was its own stock, this stock was

not distributed to Investment Co.’s shareholders in conjunction with its liguidation, which is

another required element of successor liability under this theory. Instead, less than six months after
the purchase, Investment Co. sold its S&C Boat stock to Stephen P. Carlstrom, Judy Hall, and Janet
Miles, who paid $765,400 for it. (S&C Comments, Exs.22-24.) These three individuals were not
shareholders of Investment Co.

Finally, this theory requires that the selling entity be liquidated following the sale. As
evident from the facts above, Investment Co. was not liquidated following the sale of the harbor
excursion assets to S&C Boat, but rather continued to function as a separate entity, operating other
businesses separate and apart from S&C Boat. It was not until 15 years after the sale of its Boat
Division to S&C Boat, that Investment Co. was dissolved. (S&C Comments, Exs.11-17, attached.)

The CUT response to comments recognizes correctly that Investment Co. did not liquidate;
however, the CUT contends that Investment Co. was “effectively out of business for over a year
and a half afterwards.” This assertion is incorrect, unsupported by any evidence, and contrary to the
evidence in the record. As noted in detail above, numerous documents, including Investment Co.
minutes, resolutions and insurance documents all provide evidence that Investment Co. had ongoing
business ventures prior to and after the sale of its harbor excursion business to S&C Boat. Where
the selling entity continues to exist, there is no merger or consolidation. (Beatrice Co. v State Bd.

Of Equalization (1993) 6 Cal.4" 767, 778.)
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Thus, the facts of the transaction between S&C Boat and Investment Co. show that the
essential criteria for the “consolidation or merger” theory described in Ray are not met here. S&C
Boat is not a successor-in-interest liability under the second situation identified in Ortiz.

C. S&C Boat is Not a Continuation of SDMCC/Investment Co.

Under Ortiz, the third situation in which an entity may be held liable for a predecessor’s
debts and liabilities is if an entity is a “mere continuation” of the original entity. A corporation
cannot escape its debts and liabilities by simply re-naming itself or shifting its assets. McClellan v.
Northridge Park Townhome Owners Assn. (2001) 89 Cal.App.4th 746, 754.

S&C Boat’s purchase of Investment Co.’s harbor excursion business was not merely a name
change or a shift of assets; instead Investment Co. continued in its existence, operating its other
businesses for years thereafter. Further, the S&C Boat shareholders were different from those of
Investment Co., and these shareholders paid adequate consideration to Investment Co. for their
S&C Boat stock. S&C Boat carried on only the harbor excursion business, acquiring no other
assets or liabilities of Investment Co., which remained viable and responsible for its own
operations, assets, debts and liabilities.

Courts have described the criteria for applying successor-in-interest liability under a mere
continuation theory, placing the burden on the party that asserts liability to show one or both of the
following factual elements: (1) no adequate consideration was given for the predecessor
corporation’s assets and made available for the claims of its unsecured creditors, and (2) one or
more persons were officers, directors, or stockholders of both corporations. (Franklin, supra, 87
Cal.App.4th at 626-627.) Cases in which these criteria have been used to impose
successor-in-interest liability involved both the payment of inadequate cash consideration and near
complete identity of ownership, management or directorship after the transfer. (See, e.g., Ray,
supra, 19 Cal.3d at 29; Stanford Hotel Co. v. M. Schwind Co. (1919) 180 Cal. 348 [inadequate
consideration and near identical ownership]; Higgins v. California Petroleum & Asphalt Co. (1898)
122 Cal. 373 [inadequate consideration and substantially same ownership]; Economy Refining &
Service Co. v. Royal Nat. Bank of New York (1971) 20 Cal.App.3d 434 [inadequate consideration

and substantially same ownership].
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There is no evidence that consideration paid by S&C Boat to Investment Co. for the harbor
excursion assets was inadequate. “Inadequate consideration is an ‘essential ingredient’ to a finding
that one entity is a mere continuation of another.” (Katzir’s Floor and Home Design, Inc. v. M-
MLS.com, (9" Cir. 2004) 394 F.3d 1143, 1150-51; Maloney v. American Pharmaceutical Co.,
(1988) 207 Cal.App.3d 282, 287, quoting Ortiz, supra, 46 Cal.App.3d at 847.) “The party
asserting the theory of successor liability bears the burden of establishing inadequate
consideration.” (Katzir’s at 1151, citing Maloney v. American Pharmaceutical Co. (1988) 207
Cal.App.3d 282, 288 (emphasis added), citing Civ. Code 81615.) Moreover, where an acquisition
of assets occurs, there is a statutory presumption that adequate consideration was paid. (Civ. Code
88 1614; 1615)

The CUT response to comments contends that the consideration paid by S&C Boat was
inadequate, arguing that the stock had a par value of $10 per share, and therefore the 1,500 shares of
stock paid to Investment Co. only had a value of $15,000. The 1976 par value of S&C Boat’s stock
is irrelevant to its market value. Under California’s General Corporation Law, the par value for a
corporation’s stock is only relevant to a tax or fee imposed by another jurisdiction upon the
capitalization of a corporation, but does not reflect the actual value of the stock. (Cal. Corp. Code
§205; see also Witkin, 9 Summary of California Laws, Corporations §59 (10" Edition, 2008.) Any
contention that the par value reflected the actual share value or value of the corporate entity is
inconsistent with California law.

Adequate consideration was paid by S&C Boat for the harbor excursion assets. The value
of Investment Co.’s harbor excursion assets transferred to S&C Boat was $805,332.13, which was
offset by $86,506.30 in liabilities that S&C Boat assumed in the 1976 sale. (S&C Comments,
Ex.17, attached.) Six months later, Investment Co. sold the S&C Boat stock for $765,400, and
pursuant to the terms of a Promissory Note, was completely repaid with interest over a five year
period. (S&C Comments, Exs.23-30.) Rather than paying inadequate consideration, the S&C Boat
shareholders paid consideration which exceeded the amount that the assets and liabilities were

worth at the time, demonstrating that sufficient consideration was paid.
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Second, there was not complete identity of ownership, management, or directorship between
S&C Boat and Investment Co. The original directors of S&C Boat were Carole Lechleitner,
Monica Triplett, Kay Harpold, Gail Lary, Jacqueline Rhodes, and Dorine Schamens. (S&C
Comments, Ex.167, attached.) At the first meeting, these directors resigned and were replaced by
Stephen P. Carlstrom, Raleigh Miles, Judy Hall, Janet Miles, Kenneth Beiriger, and O.J. Hall, Jr.
(S&C Comments, Ex.17, attached.) O.J. Hall, Jr. served as president for less than six months, until
Investment Co. sold the S&C Boat stock to Stephen P. Carlstrom, Judy Hall, and Janet Miles.
(S&C Comments, Ex.23.) At that time, O.J. Hall, Jr. resigned from the S&C Boat board and Mr.
Carlstrom became president. (S&C Comments, Ex.23.)

There is no dispute that the first individual shareholders of S&C Boat were the children of
O.J. Hall, Jr. A familial relationship between the shareholders and director of two separate entities
does not make the two entities successors-in-interest. Instead, family businesses have long been a
driving force in our economy (e.g. Wal-Mart, Ford Motors, Anheuser-Busch) and are entitled to the
same corporate protections and safeguards as all others so long as corporate formalities are
followed. S&C Boat and Investment Co. business records and documents indicate that all corporate
formalities were followed. Neither the Water Board nor the CUT nor any other Designated Party
has contended that corporate formalities were not followed by S&C Boat or Investment Co.

There was admittedly some overlap of corporate directors between the two corporations at
the time of the sale of assets to S&C Boat: O.J. Hall, Jr. (who was president and on S&C Boat’s
board for six months) was president of the Investment Co. and an Investment Co. director for many
years (S&C Comments, Exs.10 and 15, attached), and Kenneth Beiriger was an Investment Co.
director while serving as an S&C Boat director. (S&C Comments, Exs.11-14 and 17, attached; Ex.
31, attached.) Neither ever owned any S&C Boat shares. (S&C Comments, Ex.22.) Such
minimum level of overlap alone is not sufficient to impose liability here. “[W]hen the same
persons are officers or directors of the two corporations, liability is not imposed on the acquiring
corporation when recourse to the debtor corporation is available and the two corporations have
separate identities.” (Beatrice Co., supra 6 Cal.4™ at 778.) “[I]t is not dispositive that some of the

same persons may serve as officers or directors of the two corporations. The relevant inquiries are
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whether the two corporations have preserved their separate identities and whether recourse to the
debtor corporation is available.” (CenterPoint Energy, Inc. v. Superior Court (2007) 157
Cal.App.4th 1101, 1121 (citation omitted).)

S&C Boat and Investment Co. preserved their separate identities in many ways. Investment
Co. collected from S&C Boat’s shareholders regular payments pursuant to the terms of the
Promissory Note, plus occasional accelerated payments, until these shareholders had paid the
$765,400 plus interest they agreed to pay to purchase the S&C Boat stock. (S&C Comments,
Exs.23-30.) During this same time frame, Investment Co. operated a variety of other businesses
which were completely unrelated to S&C Boat’s harbor excursion business. (S&C Comments,
Exs.11-14, attached.) Recourse to Investment Co. was available while it ran its own businesses
from 1976 until it dissolved in 1991. (S&C Comments, Exs.11-15, attached.)

The CUT response also incorrectly alleges that O.J. Hall, Jr. controlled both Investment Co.
and S&C Boat. The actions cited in the CUT response, which are alleged to show control by Mr.
Hall include reviewing financial and operating statements of S&C Boat, reviewing salaries and
bonuses for S&C Boat, and granting a loan to S&C Boat. Investment Co. did undertake these
activities, which were recommended by an outside CPA firm, until the Promissory Note was re-paid
in full in 1981. These actions do not demonstrate “control” of S&C Boat by Mr. Hall, but evidence
that Investment Co. exercised the rights granted to it under the terms of the Promissory Note and
Stock Purchase Agreement, in an effort to protect its security, as any lender would.

The crucial inquiries for this “continuation” prong are whether adequate consideration was
paid and whether the entities preserved their separate identities. Adequate consideration was paid
for Investment Co.’s harbor excursion assets, and S&C Boat and Investment Co. both maintained
their separate identities after the sale of assets. Successor-in-interest liability under the third
situation identified in Ortiz cannot be established.

d. No Fraudulent Transfer Occurred.

There is no evidence that S&C Boat purchased Investment Co.’s harbor excursion business
in order to allow Investment Co. to fraudulently escape any debts or liabilities. Quite to the

contrary, Investment Co. continued to operate its many and diverse other businesses following the
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sale of the harbor excursion assets to S&C Boat, holding itself out as a separate entity. As a result,
successor-in-interest liability on S&C Boat cannot be established under the fourth situation
identified in Ortiz.
III. Conclusion

S&C Boat did not engage in any direct activity at, or related to, the Shipyard Sediment Site.
The only basis for the Water Board’s assertion of liability against S&C Boat is based upon a flawed
corporate successor liability theory. S&C Boat did not assume all of SDMCC/Investment Co.’s
liabilities when it acquired the harbor excursion business four years after SDMCC/Investment Co.
gave up all leasehold interest in the Shipyard Sediment Site. The acquisition of the harbor
excursion business did not result in a mere continuation or de facto merger between S&C Boat and
SDMCC/Investment Co. because the two companies were owned and operated éeparately:
Investment Co. continued to own and operate several other businesses and real property until 1991,
while S&C Boat separately operated the harbor excursion business. S&C Boat acquired the harbor
excursion business for adequate consideration. Finally, there is no evidence that S&C Boat’s
acquisition of the harbor excursion business was part of a fraudulent transfer. Thus, S&C Boat does
not have successor liability for SDMCC or Investment Co. |

The TCAO must be amended to remove reference to S&C Boat as a responsible party or
“discharger.” S&C Boat is a distinct corporate entity that does not bear legal responsibility for the
contamination allegedly caused or permitted by SDMCC at the Shipyard Sediment Site.
Dated: October 19, 2011

Attorney for Designated Party, Star & Crescent Boat Co.
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
' SAN DIEGO REGION

IN THE MATTER OF:
TENTATIVE CLEANUP AND

ABATEMENT ORDER NO. R9-2011-0001
(formerly No. R9-2010-002)(SHIPYARD SEDIMENT SITE)

PROOF OF SERVICE

I am employed in the County of San Diego, State of California. I am over the age of 18
and not a party to the within action; my current business address is 225 Broadway, Suite 1900,
San Diego, California 92101.

On October 19, 2011, I served the foregoing document(s) described as:

1. STAR & CRESCENT BOAT CO.’S HEARING BRIEF;

2. JOINDER OF STAR & CRESCENT BOAT CO. TO NASSCO MOTION IN
LIMINE TO PRECLUDE MENTION OF DESIGNATED PARTIES’
FINANCIAL CONDITION;

3. JOINDER OF STAR & CRESCENT BOAT CO. TO NASSCO MOTION IN
LIMINE TO EXCLUDE ALL REFERENCES TO CONFIDENTIAL
SETTLEMENT NEGOTIATIONS;

4. JOINDER OF STAR & CRESCENT BOAT CO. TO NASSCO MOTION IN
LIMINE TO EXCLUDE ANY UNCERTIFIED TRANSLATIONS;

3. JOINDER OF STAR & CRESCENT BOAT CO. TO NASSCO MOTION IN
LIMINE TO EXCLUDE UNSWORN VIDEO TESTIMONY; and,

6. JOINDER OF STAR & CRESCENT BOAT CO. TO NASSCO MOTION IN
LIMINE TO PRECLUDE UNTIMELY DESIGNATED EXPERTS.

on the interested parties in this action listed below in the following manner:

OFFICE OF THE GENERAL COUNSEL Catherine Hagan, Esq.

Jill A. Tracy CALIFORNIA RWQCB, SAN DIEGO REGION
101 Ash Street, 12" Floor 9174 Sky Park Court, Suite 10
'San Diego, CA 92101 ' San Diego, CA 92123
jtracy@semprautilities.com chagan@waterboards.ca.gov

Ward L. Benshoof RWQCB

Peter A. Nyquist

Catherine M. Wieman

ALSTON & BIRD LLP

333 South Hope Street, Sixteenth Floor
Los Angeles, CA 90071

SAN DIEGO GAS & ELECTRIC COMPANY

PROOF OF SERVICE
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Frederick Ortlieb, Esq.
fortlieg@sandiego.gov

CITY OF SAN DIEGO

Kelly E. Richardson, Esq.
David Mulliken, Esq.
LATHAM & WATKINS LLP
600 W. Broadway, Suite 1800
San Diego, CA 92101
Kelly.richardson@lw.com
David.mulliken@Ilw.com
Matthew.luxton@nassco.com

NATIONAL STEEL & SHIPBUILDING
COMPANY (NASSCO)

Christopher McNevin, Esq.

Brian Wall, Esq.

PILLSBURY WINTHROP SHAW
PITTMAN LLP

725 South Figueroa Street, Suite 2800
Los Angeles, CA 90017
chrismcnevin@pillsburylaw.com
bwall@chevron.com

CHEVRON US4, INC.

Christian Carrigan, Esq.

Senior Staff Counsel

Office of Enforcement, State Water
Resources Control Board

P.O. Box 100

Sacramento, CA 95812
ccarrigan(@waterboards.ca.gov

STATE WATER RESOURCES CONTROL
BOARD

Michael McDonough, Esq.

Jim Dragna, Esq.

BINGHAM McCUTCHEN LLP

355 South Grand Avenue, Suite 4400
Los Angles, CA 90071
Michael.medonough@bingham.com
Jim.dragna@bingham.com

BP WEST COAST PRODUCTS LLC

Marco A. Gonzalez, Esq.
COAST LAW GROUP LLP
1140 South Coast Highway 101
Encinitas, California 92024
marco(@coastlawgroup.com

ENVIRONMNETAL HEALTH COALITION &
SAN DIEGO COASTKEEPER

Brian Ledger, Esq.

GORDON & REES LLP

101 West Broadway, Suite 1600
San Diego, CA 92101
bledger(@gordonrees.com
mscully@gordonrees.com

CITY OF SAN DIEGO

James Handmacher, Esq.
P.O. Box 1533

Tacoma, WA 98401
jvhandmacher@bvmm.com

MARINE CONSTRUCTION & DESIGN CO.
and CAMPBELL INDUSTRIES, INC.

Ellen Gross, Esq.
Bill McMinn, Esq.

SAN DIEGO UNIFIED PORT DISTRICT

3165 Pacific Highway
San Diego, CA 92101
egross@portofsandiego.org

bmcminn@portofsandiego.org

Sharon Cloward

Executive Director

SAN DIEGO PORT TENANTS ASSOC.
2390 Shelter Island Drive, Suite 210

San Diego, CA 92106
Sharon@sdpta.com

PROOF OF SERVICE




Chad Harris, Esq.

120 Birmingham Drive, Suite 110
Cardiff-by-the-Sea, CA 92007-1737
charris@brownandwinters.com

SAN DIEGO UNIFIED PORT DISTRICT

Laura Hunter, Esq.

ENVIRONMENTAL HEALTH COALITION
401 Mile of Cars Way, Suite 310

National City, CA 91950
laurah@environmentalhealth.org

ENVIRONMENTAL HEALTH COALITION

David Silverstein, Esq.

Associate Counsel

U.S. Navy

SW Div, Naval Facilities Engineering
Command

1220 Pacific Hwy

San Diego, CA 92132
David.silverstein@navy.mil

US. NAVY
Tom Stahl, Esq. Gabe Solmer,Esq.
A USA Chief, Civil Division Jill Witkowski, Esq.
Office of the U.S. Attorney SAN DIEGO COASTKEEPER
880 Front Street, Room 6293 2820 Roosevelt Street, Suite 200A
San Diego, CA 92101 San Diego, CA 92106
Thomas.stahl@usdoj.gov gabe@sdcoastkeeper.org
jill@sdcoastkeeper.org
US. NAVY
SAN DIEGO COASTKEEPER

William D. Brown, Esq.

Scott Patterson, Esq.

BROWN & WINTERS

120 Birmingham Drive, Suite 110
Cardiff By The Sea, CA 92007
bbrown@brownandwinters.com
wbotha@brownandwinters.com

SAN DIEGO UNIFIED PORT DISTRICT

Jennifer Lucchesi, Esq.
Jennifer.lucchesi@slc.ca.gov

CALIFORNIA STATE LANDS COMMISSION

Sandi Nichols, Esq.

Kathryn Newsome, Esq.

Allen Matkins

3 Embarcadero Center, 12 Floor
San Francisco, CA 94111
snichols@allenmatkins.com

SAN DIEGO UNIFIED PORT DISTRICT

Sarah Brite Evans, Esq.

SCHWARTZ SEMERDIJIAN BALLARD &
CAULEY LLP

101 West Broadway, Suite 810

San Diego, CA 92101
Sarah@sshbvclaw.com

STAR & CRESCENT BOAT COMPANY

PROOF OF SERVICE
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Raymond Parra
Senior Counsel

BAE SYSTEMS SHIP REPAIR INC.

P.O. Box 13308
San Diego, CA 92170
Ramond.parra@baesystems.com

BAE SYSTEMS SHIP REPAIR INC.

Michael S. Tracy

Matthew Dart

DLA PIPER LLP US

401 B Street, Suite 1700
San Diego, CA 92101
Mike.tracy@dlapiper.com
Matthew.dart@dlapiper.com

BAE SYSTEMS SAN DIEGO SHIP
REPAIR INC.

C. Scott Spear, Esq.

U. S. Department of Justice,
Environmental Defense Section
P.O. Box 23986

Washington, D.C. 20026
Scott.spear(@usdoj.gov

US. NAVY

Melanie Andrews, Esq.

Special Assistant U.S. Attorney
U.S. Department of Justice

880 Front Street, Room 6293
San Diego, CA 92101
Melanie.andrews(@usdoj.gov

US. NAVY

a

BY REGULAR MAIL: [ deposited such envelope in the mail at San Diego, California.
The envelope was mailed with postage thereon fully prepaid.

I am “readily familiar” with the firm’s practice of collection and processing
correspondence for mailing. It is deposited with the U.S. Postal Service on that same day
in the ordinary course of business. I am aware that on motion of the party served, service
is presumed invalid if postal cancellation date or postage meter date is more than one (1)
day after date of deposit for mailing in affidavit.

BY ELECTRONIC MAIL The parties agreed that they would serve the papers on the
date of filing via electronic mail. These papers were served by electronic mail on today’s

BY FACSIMILE TRANSMISSION (CRC, Rule 2003 & 2008(e)) The recipient’s
name and fax number that I used are as shown above. The facsimile machine that I used
complied with Rule 2003(3) and no error was reported by the machine. Pursuant to Rule
2008(¢e)(4), a transmission report was properly issued by the transmitting facsimile

BY OVERNIGHT MAIL (to Hanson Bridgett LLP Only): I deposited such document
at the Overnite Express or Federal Express Drop Box located at 225 Broadway, San
Diego, CA 92101. The envelope was deposited with delivery fees thereon fully prepaid.

date.
O

machine and is attached hereto.
O
O

BY PERSONAL SERVICE: I caused such envelope(s) to be delivered by hand to the
above addressee(s).

PROOF OF SERVICE
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(State) I declare under penalty of perjury under the laws of the State of California that
the foregoing is true and correct.

O (Federal) 1 declare that I am employed in the office of a member of the Bar of this Court,
at whose direction the service was made.

Executed on October 19, 2011, at San Diego, California. I declare under penalty of

perjury under the laws of the State of California, t}WM
/ Janene L. Kallen

PROOF OF SERVICE
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CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION

0.J. HALL, JR. and G.E. HALL certify:

1. They are thé.séé;iﬂéﬁi:éﬁﬂ the éécret&ry,
respectively, of SAN DIEGO MARINE CONSTRUCTION CO., a
California corporation.

2. The by-laws of said corporation authorize
the directors to adopt resolutions amending the articles
of incorporation by unanimous written consent without a
meeting; heretofore, by unanimous written consent without
a meeting, the directors adopted a resolution amending the
articles of incorporation, as follows:

"RESOLVED that Article FIRST of the

articles of incorporation of this corporation
be amended to read as follows:

'The name of this corporation is STAR &
CRESCENT INVESTMENT CO.'"

3. The shareholders have adopted said amendment
by written consent. The wording of the amended article, as
set forth in the shareholders' written consent, is the same
as that set forth in the directors' resolution in Paragraph

2 above.

4. The number of shares represented by written

consent is 55,364. The total number of shares entitled

to vote on or consent to the amendment is 55,364.




e e ]
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Each of the undersigned declares under penalty of

perjury that the matters set forth in the foregoing certificate
are true and correct.

Executed at San Diego, California, on July /4¢, 1972.
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File with Boat Co. Minutes

STAR AND CRESCENT INVESTMENT COMPANY

Annual Meeting of Stockholders

The annual meeting of the Company was held on December 23, 197f

voted to continue the present Board of Directors, 0. J. Hall, Jr. and

K. N. Beiriger.

‘ The Stockholders also vbte&'to-favorably accept th; Ford, Hickman,
Gibbs & Massinger proposgl.of.ihcreaéing salaries and bonuae;;ldated |
Deceﬁhet 12, 1975, for the Star & Crescent Boat Company. . Said approval is
required under terms of tﬁe sel} agr?emeut bgtween:Star & Crescént Investment
Company and Stéf & Crescent Boat Company. Copy'bf'C?A-répommendﬁtioné

U attached to these Minutes. -
The-StéckHol@ers-qereriﬁforﬁgd that Lasco Trﬁck‘xe@tal operations

in Nevada has uog.becope'the iﬁ;ge;t é;ﬁck reﬁéél_agencyain Név;da;
Prelimin;rx talks ha;é-bee; held wifﬁ pépartmgntlgﬁ Interior on -
franchise'renewai of iake Mead Ferry-Serviceioﬁératinns. This -contract has: -
two years remaining. ‘ '
In connection with baggaée operations, a rate increase has been '’
filed withzﬂevadagPuhlic'Serv1§§5cémmission§nand.an-incréase is hoped for
in “the next 120 days. | ' | . . .
Appraval ¥
site and facilﬂ
T ¥

Company of -}

¥

S&C000288



©T 7T two years remmiamige - O, . R
In connection with baggaée operations, a rate 1ﬁcrease has been
filed with;ﬂevadaaPuhlicfSetvibggcémmipsioniﬂand.an-incréase is hoped for
inthenext 120days. - . | _' LS ‘ “
Approval was given for Lake‘ubad Ferry Service to acquire buildiug
site and facilitiea for subsequent.rental to Star and Crescent Investmant

CGmpany of Nevada, Inc., Lasco. operation.-

Meeting adjou;ned 3:00 P.M,

Dated' Decemher 30, 1977

S&C000289
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STAR AND CRESCENT INVESTMENT COMPANY

BOARD OF DIRECTORS MEETING

RESOLUTIONS ADOPTED BY UNANIMOUS
WRITTEN CONSENT OF DIRECTORS

We, 0. J. Hall, Jr., Kenneth N, Beiriger and Leona Jackson, as members
of the Board of Directors of Star and Crescent Investment Company, a California
corporation, being all of the members of such Board as presently constituted; do
by this written consent take the following actions and adopt the following Reso-
lutions at this meeting of July 7, 1978 at 2:00 P.M.:

RESOLVED, that pursuant to the Stockholders Meeting of the
Company on March 5, 1978 and the approval given therein to accept
Ford, Hickman, Gibbs and Massinger proposal for increasing salaries
and bonuses, dated December 12, 1977, for the Star & Crescent Boat
Company, said approval being required under terms of the sell agreement
between Star and Crescent Investment Company and Star & Crescent Boat
Company, Phase II thereof is hereby approved wherein a 20% increase,
effective July 1, 1978, is granted to Stephen P. Carlstrom, Judy E. Hall
and Janet E. Miles, and such bonuses as supplemental by Ford, Hickman,
Gibbs and Massinger in their updated letter of July 5, 1978, as attached
hereto, be approved by the Board of Directors of Star & Crescent
Investment Company.

RESOLVED, that the Company also enter into negotiations with
interested parties to explore the possibility of liquidating the
Las Vegas Baggage Service from the Star and Crescent Investment
Company. 1If agreeable buyers are found, the President is authorized
to make such decision.

RESOLVED, that the President be authorized to secure land by
lease or purchase on combination thereof to enable Lasco Truck Rental
& Equipment Co. to begin operations in Reno, Nevada, and to secure
necessary additional equipment, etc. required for such an operation.

Meeting adjourned 3:00 P.M.
()Z;;Pwhﬂlf gz%hﬁéiaavg,

Leona Jacksqf/

Secretary
APPROVED:
) / N\
S
Dated: July 7, 1978 0. J/ Hall, Jrz/

1/

U YA L g e
Be

e

K. N. Beiriger -/
L/f‘
A } . /S&C000290
R TN < S S S A

S

Leona Jackson /
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STAR AND CRESCENT INVESTMENT COMPANY

BOARD OF DIRECTORS MEETING

The Board of Directors by this written consent of June B, 1979 reviewed
operations and approved dividends and officer‘; salaries and bonus payments of
Star & Crescent Boat Company, in accordance with selling terms of Star & Crescent
Boat Company stock in 1976.

Directors attending were Leona Jackson, 0, J, Hall, Jr. and K. N. Beiriger,
being all of the Directors.

This action was taken under consent, executed pursuant to Section 307(c)
of the Corporations Code of the State of California, which authorizes the taking of
action by the Board of Directors by unagimous written scnseut without a meeting.

RESOLVED, that the schedule of dividends paid, bonuses and salaries
to Sub-Chapter S stockholders and to officers of Star & Crescent Boat
Company be approved as presented and audited by Ford, Hickman, Gibbs and
Massinger, CPA's. The schedule is presented as an zdendum to Star &
Crescent Boat Company's Board of Directors meeting of June B8, 1979.

RESOLVED, that Star & Crescent Investment Company desires to
open a business of furniture stripping in Las Vegas, Nevada and
other cities, and that Walter Bull, O. J. Hall, Jr. or K. N. Beiriger
be authorized to establish necessary bank credits, and to sign leases
and equipment orders pursuant to such business. Further, that this
operation will be a division of subsidiary Star and Crescent Investment
Company of Nevada, Inc.

RESOLVED, that Star and Crescent Investment Company of Nevada,
0. J. Hall, Jr., President, be authorized to dispose of Las Vegas
Baggage Service in the amount of $300,000, or approximately thereof,
and as part of the negotiations to transfer some of the truck equipment
to Lasco Truck Rental & Equipment division at a future date.

cﬁmﬁ_}\%

Leona Jacksof, Secretary

ﬂ/rL L@

O 3 yhn Jr.

’w/f -

f K. Beiriger_

Dated: June 8, 1979 _/”

S&C000301
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STAR AND CRESCENT INVESTMENT COMPANY

BOARD OF DIRECTORS MEETING

The Board of Directors by this written comsent of March 9, 1981
reviewed operations and approved dividends and officer's salaries and bonus
payments of Star & Crescent Boat Co. in accordance with selling terms of
Star & Crescent Boat Co. stock in 1976.

Directors attending were Leona Jackson, 0. J. Hall, Jr. and
K. N. Beiriger, being all of the Directors.

This action was taken under consent, execut;d pursuant to
Section 307 (c¢) of the Corporation Code of the State of California, which
authorizes the taking of action:by the Board of Directors by unanimous
written consent without z meeting

RESOLVED, that the schedule of dividends paid, bonuses
and salaries to Sub-Chapter S Stockholders and to Officers
of Star & Crescent Boat Company be approved as presented
and audited by Ford, Hickman, Gibbs and Massinger, C.P.A.'s
for the fiscal years eading March 31, 1980 and March 31, 1981.
The March 31, 1981 approval is based on Ford, Hickman's
letter and projections dated February 12, 1981.

RESOLVED, that Star & Crescent Investment Company has
no objection to Star & Crescent Boat Company dissolving
Sub-Chapter S status as at April 1, 1981 for the fiscal year
thereafter, and agrees to guarantee repayment of the Star & :
Crescent Boat Company loan of $325,000 from the Bank of America.
$318,089.81 will be received by Star & Crescent Investment Co.
and K. N. Beiriger is hereby authorized to sign such guarantees
on behalf of Star & Crescent Investment Co. with Bank of America.

RESOLVED, that Lake Mead Ferry Service, a subsidiary Nevada
Corporation, be permitted to investigate with the Department of
Interior an extension to present contract if a nmew boat be
purchased by Star & Crescent Investment Co. and subsequent
bare boat charter to Lake Mead Ferry Service. Owen Goodwin is
authorized to investigate this matter and O, J. Hall, Jr. to
sign necessary loan papers and commitments if contract exten-
sion is satisfactory. Approximate range $350,000 to $450,000.

Leona Jackson{ Secretary

'

. N. Beiriger

Dated: March 9, 1981

S&C000317
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FILED

In the offic of the Secratony of Siote

of the Sicle of Collfornig

DEC 2 3 1991

,_IS-CDCf7 “Vn1z4tlh ) 8%;'

MARCH FONG EU, Secretary of
CERTIFICATE OF ELECTION TO WIND UP AND DISSOLVE

Oakley J. Hall, Jr. certifies that:

1. He is the president, secretary, and sole shareholder of STAR &

CRESCENT INVESTMENT CO,, . acalifornia corporation. Corporation
Number 5-0175009.

2. The corporation has elected to wind up and dissolve.

3. The election was made by the vote of 100 shares of the

corporation and representing 100% of the voting power of the
corporation.

I further declare under penalty of perjury under the laws of the
State of California that the matters set forth in this certificate
are true and correct of my own knowledge.

Date:,ﬁ?-‘;'?/ QZCL%\, ié Aégé[/p
- akley J 11, Jr./
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FILED

hhnﬂndhs-u-wd
of the Siate of California .

g BeC 2 3 1921
17500

')
MARCH FONG EU, éecr»:tar of Sta:

CERTIFICATE OF DISSOLUTION

Oakley J. Hall, Jr. certifies that:

i 1. He is the sole director now in office of STAR & CRESCENT

INVESTMENT CO., a California corporation. Corporation Number
D-0175009.

2. The corpocration has been completely wound up.

3. The corporations known debts and liabilities have been actually
paid.

4. The corporation's known assets have been distributed to the
persons entitled thereto.

5. The corporation is dissolved.
I further declare under penalty of perjury under the laws of the

State of California that the matters set forth in this certificate
are true and correct of my own knowledge.

Date:/? ;ﬁ/ é‘ Z

Oakley J, 1, Jr.
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STATE OF CALIFORNIA

FRANCHISE TAX BOARD TAx CLEA_RANCE
SRR UERIo Gk aFnanes CERTIFICATE

Novembexr 5, 1991
EXPIRATIONX DATE: | Febxuary 14, 1992

GRICE LUND &€ TARKINGTION
144 WEST D ST
ENCINITAS CA 92024

ISSUED TO: STAR & CRESCENT INVESTMENT CO.
Corporate Number 0175009 SAICI

This is to cextify that all taxes imposed under the Bank and
Corporation Tax Law on this corporation have been paid or are secured
by bond deposit or other security.

B copy of this Tax Clearance Certificate has been sent to the Office
of the Secretary of State. This original Tax Clearance Certificate
may be retained in the files of tha corporation.

By the Expiration Date noted above, this corporation must have filed
the documents required by the Secretary of State to dissolve, withdraw
or merge. Requests for the appropriate documents must be directed to:
Office of the Secretary of State at 1230 J Street, Sacramento, CA
95814. The telephone number is (916) 44y5-0620.

NOTE: IZX the zequired documents are not filed with
the Secretary of State prior to the Expiration
Date noted above, the corporation will remain
subject to the filing requixements of the Bank
and Coxporation Tax lLaw.

FRANCHISE TAX BOARD

By J. Snyder

Special Audit Unit
Corporation Audit Section
Telephone (916) 369-412Y4

CoPY
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ARTICLES OF INCORPORATION APR 71078
Foua By,
w 3
STAR & CRESCENT BOAT COMPANY ’

PIRST: The name of this corporation is STAR

& CRESCENT BOAT COMPANY.

SECOND:
is formed are:

The purposes for which this corporation

{a) To engage primarily in the specific
businass of operating a harbor excursion business;

(b) To engaga generally in the business of
buying, selling, manufacturing, using, leasing, and
otherwise dealing in boats, vessels, and maritime
products, and in goods, wares, merchandise, and real
and personal property of all kinds;

{c} To engage in any business related or
unrelated to those described in clauses (a) and (b) of
this Article SECOND, and from time to time authorized
cr approved by ths board of directors of this corporaticn;

(d) To act as a partner or joint vanturer or

in any other legal capacity in any transaction;

(e) To guaranty the contracts of customers
and others;

(f) To do business anywhere in tlLe world;

.
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{g) To have and exercise all rights and
powers from time to time granted to a corporation by
law,

The above-purpose clauses shall not bs limited by
reference to or inference from one ﬁothar, but each such
purpose clause shall be construed as a separate statement
conferring independent purposes and powers upon this
corporation.

This corporation may, though its by-laws, confer
powers upon its directors in addition to the foregoing and
in addition to the powers and anthorities expressly conferred
upcn them by statute, provided that such powers are not in
conflict with any applicable statuts of law.

THIRD: The county in the State of California
where the principal office for the transaction of the business
of the corporation is located is San Diego County.

FOURTH: (a) The number of directors of the
corporation is six (6), which constitutaes the
authorized number of directors and until changed
by amendment of these Articles &f Incorporation,
or by a by-law duly adopted by the shareholders.

(b} The names and addresses of the persons

appointed as first directors are:

-2-
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Nama Addresses

Carole Lechleitnar 2436 B, 8th Street
National City, Califopnia
Monica Triplett 7970 Ranchf Fanita Drive
Santee, California
Kay Harpold . 3091 "A® Street -
San Diego, California
Gail Lary 4613 67th Street
San Diego, California
Jacquelina Rhodas 3473 Merrimac Avenua

San Diego, California
Borine Schamens 10045 Sierrs Bonita
Spring Valley, California
(c) The board of directors may take any
action without a meeting that may be required or
permitted to be taken by the board at a meeting, if
all of the members of the board individually or .
collectively consent in writing to the action.

FIFTH: This corporation is authorized to iassue
cnly one class of stock which shall be designated as common
stock. 7The total number of shares of common stock the
corporation is authorized to issue is 10,000 shafea. The
aggregate par value of said shares is $100,000.00, and the
par value of each share is §10.00. No distinction shall

S&C0027



exist between the shares of the corporation or the holders
thereof.

- IN WITNESS mmnx_or, the undersigned and above-
named incorporators and first directors of this corporation

have executed these Articles of Incorporation on March 19,
1976.

bor ns
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6o Mareh’ \Gf“'\ 1876, bdfﬂ:- 2 ¥ thd un!a:lﬂ;nad
a notazry pnb:[.lc in and for said ahta, persamlly n‘pﬁ'nnd
l-m Iechleitner, Monica Triplett, ny Harpold, Gail Lary,.
.mqmm-m., and Dorine Siehqanl. knmfnmtobe
the persons wliose names are suhmihad- to- EI;- foragoing
Articles of Incorporation and acknowledge that they hawe

e LR,
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exeruted the same. w
I¥ WITNESS WHEREOF, T have set my hand and affixed .

ry official sezl the day and year in this certificate first

above written.
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MINUTES OF MEETING OF BOARD OF DIRECTORS
OF

STAR & CRESCENT BOAT COMPANY

A meeting of the board of directors of STAR &
CRESCENT BOAT COMPANY, a California corporation, was held
on the 9th day of April, 1976, at the hour of 9:00 A.M.
of that day at 2201 california First Bank Building, San
Diego, County of San Diego, State of California, pursuant
to the following written consent:

We, the undersigned, being all of the

directors of STAR & CRESCENT BOAT COMPANY,

a California corporation, do hereby give

our written consent to the holding of this

meeting of the board of directors of said

: corporation, at the time and place above

written, and we do hereby give our written

consent to the transaction of all business

which may come before said meeting. ° !

Dated: April 9, 1976

IH,%QM% ;lﬁ%ceﬂ &M&. %ém- e
Monica Triplet Carole Lechleitner
Olayy Derpeth Gl ) Karny -

v e ——

Kay Harpold @41l Lary éf
N\
’f l /7 ﬁ !
Ly Ny = }Z/g . g :
;}ﬁcqu ine Rhodes Tine Schamens :
' 4f All of the directors of this corporation were present.
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On motion duly made, seconded and carried, Monica
Triﬁlett was elected as Temporary Chairman of the meeting
and Kay Harpold was elected as Temporary Secretary thereof.

The Chairman presented and read a copy of the
Articles of Incorporation of this corporation, and on motion
duly made, seconded and carried, the same were unanimously
approved and ordered incorporated in the records of this
corporation.

The Secretary reported that the Articles of
Incorporation of this corporation had been filed in the
office of the Secretary of State of the State of Califormnia
on the 7th day of April, 1976; that a certified copy of
said Articles of Incorporation, certified by the Secretary
"of State under his hand and official seal, and bearing the
endorsement of the date of filing in his office, will be
filed in the office of the County Clerk of the County of
San Diego, State of California, the county in which this
corporation is to have its principal office.

Monica Triplett submitted her resignation as a
director of this corporation effective immediately. Where-
upon Stephen P. Carlstrom was duly nominated to be a director
of this corporation and thereafter was unanimously elected by
the remaining directors to be a director of this corporation
for the ensuing year and until his successor is elected and

qualifies.
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Carole Lechleitner submitted her resignation as
a director of this corporation effective immediately. Where-
uppn Raleigh Miles was duly nominated to be a director of
this corporation and thereafter was unanimously elected by
the remaining directors to be a director of this corporation
for the ensuing year and until his successor is elected and
qualifies.

Gail Lary submitted her resignation as a director
of this corporation effective immediately. Whereupon Judy
Hall was duly nominated to be a director of this corporation
and thereafter was unanimously elected by the remaining
directors to be a director of this corporation for the
ensuing year and until her successor is elected and qualifies.

Kay Harpold submitted her resignation as a director
of this corporation effective immediately. Whereupon Janet
Miles was duly nominated to be a director of this corpora—
tion and thereafter was unanimously elected by the remaining
directors to be a director of this corporation for the en-
suing year and until her successor is elected and qualifies.

Jacqueline Rhodes submitted her resignation as a
director of this corporation effective immediately. Where-
upon Kenneth Beiriger was duly nominated to be a director of
this corporation and thereafter was unanimously elected by

the remaining directors to be a director of this corporation
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for the ensuing year and until hls successor is elected and
qualifies.

Dorine Schamens submitted her resignation as a
director of this corporation effective immediately. Where-
upon 0. J. Hall, Jr. was duly nominated to be a director
of this corporation and thereafter was unanimously elected
by the remaining directors to be a director of this corpora-
tion for the ensuing year and until his successor is elected
and qualifies.

The board next proceeded to organize and the fol-

lowing persons were elected to the office opposite their

names:
0. J. Hall, Jr. President
Leona Jackson Secretary
Stephen P. Carlstrom Vice President
Renneth Beiriger Vice President/Treasurer

The Chairman announced that the first business
of the meeting was the adoption of a code of by-laws for
this corporation. A code of by-laws was thereupon presented
and read by the Secretary. On motion duly made, seconded
and carried, the following resolution was unanimously adopted:

BE IT RESOLVED that the code of by-laws
as presented and read by the Secretary be,
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and the same is hereby approved and adopted
as and for the by-laws of this corporation.

On motion duly made, seconded and carried, the
following resolution was unanimously adopted:

BE IT RESOLVED that the Secretary of
this corporation be and is hereby authorized
and directed to insert a copy of the code and
by-laws in that certain book known as the Book
of Minutes of STAR & CRESCENT BOAT COMPANY,
and to see that a copy of said by-laws is kept
at the principal office for the transaction
of business of this corporation, in accordance
with Section 502 of the California Corporations
Code.

On motion duly made, seconded and carried, the
following resolution was unanimously adopted:

BE IT RESOLVED that the Secretary of

this corporation be and is hereby requested

to certify the adoption of said By-Laws as

the By-Laws of this corporation in that

certain book known as the Book of Minutes

of STAR & CRESCENT BOAT COMPANY.

The Chairman announced that the selection of the
place of the principal office of the corporation should be
considered. On motion duly made, seconded and carried,
the following resolution was unanimously adopted:

BE IT RESOLVED that the office of this
corporation be and the same is hereby fixed

at 570 Harbor Drive, San Diego, California,

until changed by resolution of the board of .

directors.

The Secretary thereupon presented a seal of this
corporation consisting of two concentric circles with the

words "STAR & CRESCENT BOAT COMPANY" and the words and
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figures "Incorporated April 7, 1976 California.” On
motion duly made, seconded and carried, the following reso-

lution was unanimously adopted:

presented, an impression of which is n
below, be and the same is, hereby ad P
as and for the seal of this corporati@hl .’ i

™
e
o

On motion duly made, seconded and carried, the
following resolution was unanimously adopted:

BE IT RESOLVED that the President and
the Treasurer of this corporation be and
they are hereby authorized and directed to
pay the expenses of the incorporation and
organization of this corporation from the
funds of the corporation.

The Secretary thereupon presented a draft for the
certificate for shares of this corporation. On motion duly
made, seconded and carried, the following resolution was
unanimously adopted:

BE IT RESOLVED that the draft of the
certificate for the shares of the corporation
herewith presented be, and the same is, hereby
approved and adopted.

On motion duly made, seconded and carried, the
Secretary was instructed to insert a copy of the draft of

the certificate for shares in the Book of Minutes of this
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corporation immediately following the minutes of this
meeting.

The Chairman reported that this corporation had
received a written offer from STAR & CRESCENT INVESTMENT CO. ,
a California corporation, offering:

to transfer to this corporation all of
STAR & CRESCENT INVESTMENT CO.'s right
title and interest of every kind and
description in and to its business and
assets pertaining to its harbor excursion
business, as set forth in a schedule

as of March 31, 1976 attached to said
offer as Exhibit "A", with allowance

for changes in the ordinary course

of business to the date of transfer of
said business and assets to this corpora-
tion, but subject to all liabilities of
said business as of March 31, 1976 as
relate to its harbor excursion business,
all as set forth in said Exhibit "A",
together with such additional liabilities
that may have been incurred thereafter

in the ordinary course of business to

the close of business on the date of
transfer, solely in exchange for:

(1) The assumption by this corpora-
tion of the debts and liabilities of said
harbor excursion business as set forth in
said Exhibit "A", but subject to changes
occurring in the ordinary course of business
between March 31, 1976 and the close of
business on the date the transfer is
effected, . and

(2) 1Issuance by this corporation of
not to exceed 1,500 shares of its capital
stock, all of a par value of $10.00 per
share, to STAR & CRESCENT INVESTMENT CO.,
a california corporation.
On motion duly made, seconded and carried, it was
directed that a copy of the offer from STAR & CRESCENT IN-

VESTMENT CO., a California corporation, be incorporated as
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part of the minutes of this meeting, and the Secretary was
instructed to insert a copy of the offer in the book of
minutes of this corporation immediately following the minutes
of this meeting.

The Chairman then announced that this corporation
should consider the adoption of a.written plan for the sale
and issuance of capital stock pursuant to the Securities
Law of the State of California and Section 1244 of the
Internal Revenue Code. Upon motion duly made, seconded and
carried, the following resolutions were unanimously adopted:

WHEREAS the board.of directors deems
it advisable and in the best interests of
this corporation to take steps to issue
shares of its capital stock; and

WHEREAS this corporation is a domes-
tic corporation and is authorized by its
articles of incorporation to issue only
one class of capital stock and this
corporation has never at any tim¢ issued
any shares of its authorized capital
stock and no such shares are outstanding,
and no portion of a prior offering of
capital stock is outstanding; and

WHEREAS the board of directors deems
it advisable to set forth a written plan
for the issuance of capital stock in ex-
change for money or other property (other
than stock or securities) and the issuance
of the stock is to be pursuant to Section
25102(h) of the Corporations Code of the
State of California, and in all events said
issuance shall not be later than two years
after the adoption of this written plan; and

WHEREAS this corporation has no

assets, no liabilities, no equity capi-
tal; and
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WHEREAS the board of directors deems
the written offer of STAR & CRESCENT IN-
VESTMENT CO., a California corporation,
dated 2april 8, 1976, to be just and rea-
gonable and deems it to be for the best
interests of this corporation to accept
the offer;

NOW, THEREFORE, BE IT RESOLVED that
the president or the vice president and
the secretary of this corporation be, and
they hereby are, authorized and directed
to sell and issue not to exceed 1,500
shares of the stock of this corporation,
all of which shares have a par value of
$10,00 per share, to STAR & CRESCENT IN-
VESTMENT CO., a California corporation,
solely in exchange for (1) the business
and assets described in said offer and
(2) the assumption by this corporation of
the debts and liabilities as set forth in
said written offer, but subject to changes
occurring in the ordinary course of business
between that date and the close of business
on the date when transfer is to be effected,
at par, without commission of any kind.

RESOLVED that the board of directors
hereby determines that the fair market
value to this corporation of the considera-
tion for which said 1,500 shares of stock
of this corporation are to be issued is
$718,825.53.

RESOLVED that of the consideration to
be received for such shares an amount equal
to $15,000.00 thereof shall be credited to
stated capital and the remainder shall be
credited to paid-in-surplus; and

RESOLVED that any officer of this
corporation is hereby authorized and
directed to file with the California
Commissioner of Corporations a Notice
of Issuance of Securities pursuant to
gubdivision (h) of Section 25102 of the
California Corporations Code.

S&C0048



RESOLVED that the officers of this
corporation be, and they hereby are,
authorized and directed to execute all
documents and take all actions that they.
may deem necessary or advisable in order
to carry out and perform the purposes of
these resolutions.

There being no further business to come before

the meeting, the meeting was adjourned.

Leona Jackson, Secretary

Ofavy arpeltd.

Kay Harpold, Temporary
Secretary

ATTEST:

i

SISVl e S

0. 5. _g8ll, Jr., Chaiw"’
/I

7

Monica Tripletg, Temporary
Chairman

- 10 -
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STAR & CRESCENT BOAT COMPANY:

STAR & CRESCENT INVESTMENT CO., a California cor-
poration, hereby offers to transfer to you all of STAR &
CRESCENT INVESTMENT CO.'s right, title, and interest of
every kind and description in and to its business and assets
pertaining to its harbor excursion busihess, as set forth
in a schedule as of March 31, 1976 attached hereto as
Exhibit "A", with allowance for changes in the ordinary
courge of business to the date of transfer of said business
and assets to this corporation, but subject to all liabil-
ities of said business as of March 31, 1976 as relate to its
harbor excursion business, all as set forth in said Exhibit
"A", together with such additional liabilities that may have
been incurred thereafter in the ordinary course of business
to the close of business on the date of transfer, solely
in exchange for:

(1) The assumption by you of the debts and lia-
bilities of said harbor excursion business as set forth in
said Exhibit "A", but subject to changes occurring in the
ordinary course of business between March 31, 1976 and the
close of business on the date the transfer is effected, and

{2) 1Issuance by you of not to exceed 1,500 shares
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STAR & CRESCENT INVESTMENT CO.

HARBOR EXCURSION BUSINESS
March 31, 1976

ASSETS TRANSFERRED TO
STAR & CRESCENT BOAT COMPANY

M.V. Cabrillo $ 113,035.89
M.V. Marietta 107,542.09
M.V. Silvergate 3,562.61
M.V. Monterey 156,832.84
M.V. Point Loma 85,418.39
Glorietta 44,593.08
FPloat #1, Market Street 99,327.95
Float #2, Broadway 26,257.09
1974 Ford Pinto Stationwagon 1,599.42
1973 Ford Ranchero 1,333.36
Miscellaneous equipment 16,777.99
Broadway excursion facility 6,934.79
Leasehold improvements, Market Street 65,464.65
Broadway snack bar 1,650.80
Prepaid insurance (see attached schedule) 21,300.69
Account receivable from Joe Allen 2,643.53
Inventories:

Gift shop 19,980.20

Galley 4,031.41
Prepaid property taxes 1,042.25

EXHIBIT A
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)

Folders and brochures

United Water Taxi franchise

Goodwill

Interests in leases with San Diego
Unified Port District: '

570 Harbor Drive, dated March 26, 1976

570 Harbor Drive, dated August 21, 1973

B Street Pier, dated March 26, 1976

Broadway Pier, dated January 2, 1976
(see attached schedule)

Right to use the name San Diego Harbor
Excursion and the words "Star & Crescent"
or name including those words, other
than Star & Crescent Investment Co.

Total Assets Transferred

LIABILITIES ASSUMED BY
STAR & CRESCENT BOAT COMPANY

Notes Payable:
Charles Otterman
Thelma Elam
Security Pacific Bank
Employee advances
Charter deposits
Accrued vacation and holiday pay

Total Liabilities Assumed

6,508.10
17,495.00
2,000.00

$§ 805,332.13

$ 25,000.00
5,000.00
50,000.00
80.00
4,556.30

1,870.00

$ 86,506.30
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Name of Company

1. 014 Republic
Insurance Company

2. 014 Republic
Insurance Company

3. Highlands Ins.
Co. (80%) and
Northwestern
National (20%)

4. The Insurance Company
of the State of
Pennsylvania

( }Pacific Indemnity
Company

6. Federal Insurance
Company

7. Central National
Insurance Company
of Omaha

8. Aetna Insurance
Company

SCHEDULE OF INSURANCE

Policy #
0M 2266

OM 2267

J&H-LA-090

42722053

269702-2
20491952

CNS93402

CG656032

Type of Annual
Insurance Premium
Hull and $ 14,014.00
Machinery
Protection & 12,88B.00
Indemnity
Excess Marine 12,500.00
Excess 6,000.00
Liability
Comprehensive 1,641.00
Bond
Fire Insurance 1,222.00
Comprehensive 3,472.00
General
Liability
Automobile 2,405.00
Insurance
Workman's
Compensation

Expiration
Date
9/3/76

9/30/76

10/1/75

Until
Cancelled

4/20/76

11/1/75

11/1/75
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Date of

Lease

8/26/73

1/2/76

3/26/76

3/26/76

SCHEDULE OF LEASES

Termination Base
Date Rent
2/28/178 $548/mo.

(increased to
$698/mo. com-
mencing 3/1/76)

1/31/77 $47,000/year
(has percentage
override)

5/31/76 Percentage of

parking charges
5/31/77 $288/mo.

Property
Covered

Approximately 36,250
sq. £ft. of tideland
at or near foot of
Market Street

Area and building
located on the west
side of Harbor Drive
between Broadway Pier
and B Street Pier

Portion of B Street
Pier

Approximately 63,944
ag. ft. of tideland

area on Harbor Drive
near foot of Market

Street
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The undersigned hereby resigns as a director of
STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

onlca Triplégégég

The undersigned hereby resigns as a director of

STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

Carole Lechleitner

The undersigned hereby resigns as a director of
STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

The undersigned hereby resigns as a director of
STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

Ny Qrprth

Kay Harpold
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The undersigned hereby resigns as a director of
STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

The undersigned her¥by resigns as a director of

STAR & CRESCENT BOAT COMPANY effective immediately.

Dated: April 9, 1976

éi ! z ﬁ
Dorine Schamens

- 12 -
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AUBTL KUJUSILIENT

h-16=29 GP/gq.

CLASSIFICATION.

A

ENUURSEMERT  z14

AMOUNT

. 1 '
P ' RATE “T—E=<RNED PREMIUM

Y

PER 100 OF GROSS RECE{PTS

$378,265

1.58 '$5,977.00

TOTAL $ £.977.00

PERIOD OF ADJUSTMENT

INTERIM ADJUSTMENT

FINAL ADJUSTMENT

From 2__]_78

Te 11-12-78

Total Earned this Poriod
Additional Premium __

Previous Balance or Deposit

Previous Balonce or Deposit $ h 292 Q0

Total Eorned this Period 5_5,,_9.?_7.',0.0
$-4,292.00

Minimum Premium

Remaining Balence

LA T ™ I )

Additional Premium _____ 5—1—,—685.,.0.0
$

Return Due Assured

Attached to ond forming port of No.

183=140216

issued 1o ___STAR CRESCENT OF NEVADA

UATE SENT TO
HOM%:LS)E-HCE

APR }’f' 1979

Effoctive ___November 12, 1978

%0 <olmRl,
|MPDRTANT, THIS PREMIUM IS DEVELOPED BY AUDIT IN CCOR%%TH HE PROVISIONS OF THE POLIg

#FC-CIC. 4 (11/63) PRINYED 6/75

By

[X] INTERSTATE FiRE & CASUALTY COMPALI
[J CHICAGO INSURANCE COMPANY
‘\_

v. hyie ghEmidids f ULk Y EHakR}E AL 6 IMMEDIATEL"
biridz (INITIALSTY ‘7; b 5

OFFICE coPY
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New York
Aflanta
Boston
Buffalo
Chicago
Denver
Detroit
Hartford
Honolulu
Houston
London

Los Angeles
Minneapolis
New Orleans
Philadelphia

Phoenix
Pittsburgh
Porllan
Richmond
San Diego

San Frarneisco

Seaflle
Tokyo
Wilmington

CABLE ADDRESS “KERCDEN"

February 7, 1979

. -

JOHNSON & HIGGINS

OF CALIFORNTIA

RBusiness Gozelllshod Noos Uikl 1545

INSURANCE BROKERS - AVERAGE ADJUSTERS
EMPLOYEE BENEFIT PLAN CONSULTANTS

Monireal
Quebeec
Toronto

Vancouver
Winnipeg
Caracas
Maracaibo
Puerto La Cruz
Rio de Janeiro
Sao Paulo
Buenos Aires
Santiago

ima

Bogola

ali

Sydney
Melbourne
Brisbane
Adelaide
Perlh
Avckland
Wellington
Milan

Rome
Singapore

SUITE 1170, BANK OF CALIFORNIA PLAZA

Ms. Leona Jackson

Star & Crescent ‘Investment Company
P, O. Box A211}

San Diego, CA 92112

RE: CENTENIAL INSURANCE COMPANY
POLICY NO. 291 69 32 07

Dear Leona:

Enclosed are Endorsements No. 8 and No.
adds the location at 3500 West Naples Dri
the property portion of the policy.

the building and $100,000 coverage o
this location be added to the liabili

110 WEST A STREET, SAN DIEGO, CA 92101
TEL. (714) 231-1000

9 to the captioned policy. Endorsement No. 8
ve in Las Vegas as of September 27, 1978, to
It affords $238,200 Replacement Cost coverage on
n the equipment and stock. We have also requested
ty portion of the policy and that endorsement will

follow shortly. The additional premium for adding this location to the property section
is $347 as reflected on the enclosed invoice.

Also attached is Endorsement No.
pickup truck. The additional pre

attached invoice,

9 effective November 1, 1978, adding the 1979 Ford
mium for this addition is $229 and is included in the

We are also enclosing a copy of a Certificate of Insurance issued to the San Diego
Unified Port District. The original of this certificate was forwarded to the Port
District and this copy is for your files,

Please let us know if you have any questions regarding any of the enclosures.

Sincerely,

Linda Olic

LO:psj
Enclosures
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NewYork

Aflanta \
Boslon \—’ =
Charlotte

Chicago

Cleveland

Dallas

Beeve: JOHNSON & HIGGINS

Hartford
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Montreal
Quebec
Toronto

Winnipeg
Vancouver
Calgary
Caracas
Maracaibo
Puerio La Cruz
Rio de Janeiro

Houston OF CALIFORNIA Sdo Paule
I}Ea Aingeles Buemsmz zﬁil:azg
am. ’

Minneapolis &&%M 7EYS Lime
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May &, 1979

Mr, K. N, Beiriger

Vice President

Star & Crescent Investment Co.
P. 0. Box A2111

San Diego, CA 92112

RE: PACKAGE POLICY CENTENNIAL POLICY NUMBER 291 693207

Dear Ken:

The above policy has an anniversary date of March 16, 1979. As
previously discussed, we enclose the Underwriters' Endorsements
charging premiums for the coming year. Also enclosed is our
Invoice Number 5864-40 in the amount of $8,712 which covers the
premium for that period of time.

During the past year the policy was expanded to include the
building which houses the operations of Lasco-Boss and Las Vegas:
Baggage Service.

The Underwriters have also picked up a minor charge for the office
exposures of Lake Mead Yacht Tours out on Paradise Road.

Some further endorsements are being awaited.

Please let us know if you have any questions in this regard.

Sinc y yours,
Gene Jaque
GJ:cp
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SUITE 1170, BANK OF CALIFORNIA PLAZA

110 WEST A STREEY, SAN DIEGO, CA 92101

May 7, 1979

Mr, K. N, Beiriger, Vice President
Star & Crescent Investment Co.

P. O, Box A2111

San Diego, CA 92112

RE: UMBRELLA LIABILITY CENTRAL NATIONAL POLICY NO. CNU033474

Dear Ken:

Enclosed is the captioned policy which renews coverage for the period
3-16-79 to 3-16-80.

Two primary improvements have beer made in the contract for the coming
year. The premium has been reduced to $2200 and the retained limit,
which would apply in the event that the policy provides coverage not
provided by underlying insurance, has been reduced from $25,000 to
$10,000.

The Underwriters have attached a new Endorsement (No. 5) which puts

the Personal Injury coverage on a following form basis. Because the
underlying policy definition of Personal Injury does not specifically
include Discrimination, Humiliation, and Mental Anguish, it could be
argued that there would be no excess coverage in these areas. However,
Humiliation and Mental Anguish could be part of a Bodily Injury loss
under the primary policy. This policy would respond in excess of the
primary limits in that event.

We are exploring with these Underwriters the costs of including the
Las Vegas Baggage Service under this policy. As soon as those nego-
tiations have been concluded, you will be contacted.

7
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TEL. (714) 231~-1000



JOHNSON & HIGGINS

Enclosed is our Invoice No. 5954-30 in the amount of $2200. This covers
the premium for the current year.

Please let us know if you have any questions in this regard.

Sincerely yours,

Gene Jéque
GJ:cp

Enclosures
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o TEL. (714} 281-1000
Mr. K. N. Beiriger ]
Vice President
Star & Crescent Investment Company
P. O. Box A2il11
San Diego, CA 92112

RE: UMBRELLA LIABILITY INSURANCE

CENTRAL NATIONAL POLICY NO. CNU03-34-74 /)‘j{ﬁ/
Dear Ken: _ Vg

Enclosed is the underwriter's Endorsement No. 13 to the captioned policy which adds
coverage previously excluded for Star & Crescent Investment Company of Nevada,
Inc., dba: Las Vegas Baggage Service. We are also enclosing a Schedule of Underlying
Insurance for the Baggage Service. We should also add to the Schedule of Underlying
Insurance the Employers' Liability coverage which is on the Nevada State Fund policy.
If you could give us the policy number, policy period, and the limit of liability shown
on the policy for Coverage B, we will pass the information on to underwriters and
have it scheduled. '

Also enclosed is our Invoice No. 216-30 in the amount of $1,960 which represents
the premium due for the addition of the Baggage Service exposures to this policy.
The premium is pro rata of $2,300 instead of the $2,350 originally quoted. Some
premium modification could result from the renewal premiums obtained on the General
Liability insurance for the Baggage Service for the period 1979 to 1980.

The underwriters will be issuing an endorsement to exclude exposures which are being
provided by the National Union under its Airport Liability policy. As soon as that
endorsement has been recieved, it will be forwarded for the completion of your records.

Please let us know if you have any questons in this regard..

Sin ly yours,

. Gene Jaque

GJ:psj
Enclosures
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TEL. (714) 231-1000

June 20, 1979

Mr. K. N. Beiriger

Vice President

Star & Crescent Investment Company
P. O. Box A2l111

San Diego, CA 92112

RE: PACKAGE POLICY
CENTENNIAL INSURANCE COMPANY
POLICY NO. 291 69 32 07

Dear Ken:

Enclosed is the underwriter's Endorsement No. 11 which names Lasco-Boss Truck Rental
& Equipment as an Additional Insured with respect to personal property at your building
3500 West Naples Drive, Las Vegas, Nevada. It also includes as a Loss Payee the Nevada

State Bank with respect to that location. Please attach the original endorsements to
your file and let us know if you have any questions in this regard.

Sincerely,

Gene Jaque

GJspsj
Enclosures
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July 5, 1979

. Mr.K.N. Beriger

Vice President

Star & Cresent Investment Co.

P. O. Box A2l1l

San Diego, CA 92112

RE: LAS VEGAS BAGGAGE SERVICE
INTERSTATE FIRE & CASUALTY COMPANY .
POLICY NO. 183-140216

Dear Ken:

Conﬁrmmg our conversation, you should pay the prior broker the additional audit
premium of $1,685 for this policy.

Enclosed is a copy of the endorsement covering the transaction.

Please let us know if you have any questions in this regard.

Sincerely yours,

,,\ / /

/%—M«__Q f
Gene Jaque i_,

GJ:psj 7&1 QA//
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January 19, 1982

Star & Crescent

c/o
110
San

Re:

Gent

2029 CENTURY PARK EAST
LOS ANGELES, CA. 90067

&52-8700

&&A»Gf@ /”""“"

» (] /

Johnson & Higgins of California !
West A Street, Suite 1170 o A
Diego, California 92101 /

Water Quality Insurance Syndicate
Seepage and Pollution Coverage
Comprehensive Environmental Response
Compensation Liability Act of 1980

g

Sl

lemen:

On December 11, 1980, President Carter signed into law the Compre—

hens
1980
ator
as f

ive Environmental Response Compensation and Liability Act of
. This legislation imposes liability on vessel owners and oper-
s for cost of removal, remedial action, and response, as well
or damages for injury to or loss of natural resources, resulting

- from spills.of hazardous substances.

Exce
will

Pt when the spill of a hazardous substance is the result of a
ful misconduct or willful negligence within his privity and

knowledge, and under certain other circumstances, the liability of

the

Owner or operator.of a vessel is limited as follows:

a. For any vessel carrying hazardous substances as cargo to
$300 per gross ton or $5,000,000, whichever is dgreater:
or

b. For any other vessel, to $300 per gross ton, or $500,000,

whichever is greater.
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Page 2
January 18, 1982
Star & Crescent

At the present time we have not placed this coverage on your behalf.
We point out that should you own or operate a vessel from which a
hazardous substance spills you may be found liable for damages in
accordance with the Comprehensive Environmental Response Compensation
and Liability Act of 1980.

The Water Quality Insurance Syndicate offers coverage for the lia-
bility imposed by this act. Below is an outline of their rating
structure for this coverage:

1) Vessels carrying hazardous substances as cargo: $.20 per
gross ton, minimum $100.

2) Tugs and tugboats:

Under 100 GRT $20.00
100 to 385 GRT $50.00
Over 385 GRT $ .13 per GRT

3) Other self-propelled vessels without hazardous substances

of any kind on board: ﬂj ( 8
Under 100 GRT $10.00_—
100 to 385 GRT. $38.50 £ 4
Over 385 GRT $ .10 per GRT /ZLﬁ:i%iié;”(

4) Non self-propelled vessels without hazardous substances ,{?7' l(;

of any kind on board: g
[//)/é

Under 100 GRT $1.00 x
100 to 385 GRT $1.25 /z%/
Over 500 GRT $ .005 per GRT

Should you have any questions with regard to the acquisition of or
the coverage provided by Water Quality Insurance Syndicate, please
contact us as we would be pleased to assist you.

Very truly yours,

JOENSON & HIGGINS OF CALIFORNIA

D U b (]

Leslie H. Bennett
Vice President

LHB/pw
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March 10, 1977

Mr. K. N. Beiriger, Vice President
Star & Crescent Investment Company
P. 0. Box A2111

San Diego, Califormia 92112

Re: Comprehensive General
Liability Insurance

N— Dear Ken:

STUITE 1170, BANK OF CALIFORNIA PLAZA
110 WEST A STREET, SAN DIEGO, CA 92101
TEL. (714) 231-1000

As you know, the underwriters for Central National provided coverage in this
area from October 1, 1976 to February 1, 1977. At that time they proposed a
renewal of their policy which provided limits of $500,000 per occurrence and
in the aggregate where applicable, subject to a deductible of $100,000.

At the February 1, 1977 attachment date, we had secured the agreement of the
Aetna Insurance Company to bind coverage for your general liability exposures
other than the residual products liability conmnected with your ship building

operations with a limit of $100,000, subject to a satisfactory physical

inspection of your various locations.

.

As I indicated in a telephone conversation, the Aetna Insurance Company has
concluded its inspection and, on the basis of that inspection, does not believe
it is in a position to continue providing your coverages. The reason for that
is that the premiums they can develop under their normal underwriting techniques

are inadequate for your exposure as they see them.

They had agreed to continue

providing coverage for a reasonable period of time while we sought other

alternatives for this layer of coverage.

PpE——1 ]



JOHNSON & HIGGINS ) .
L N

Mr. K. N. Beiriger, Vice President © March 10, 1977 Page 2

We have secured two proposals for providing this first layer of coverage. A
comparative chart of the features of the two programs, including required
premium levels, is enclosed as an exhibit to this letter.

We look forward to discussing these alternatives with you at our meeting.

At that time, you may decide which of the alternatives is more to your interest
so that we can get it in place and remove the Aetna Insurance Company from your
risk.

>

Sincerely yours,

Gene .Jaque

GJ:1h
encls
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Entity Details - Secretary of State, Nevada

LAKE MEAD FERRY SERVICE, INC.

Page 1 of 3

Business Entity Information

Status: | Active File Date: | 4/17/1968
Type: | Domestic Corporation Entity Number: | C743-1968
Qualifying State: | NV List of Officers Due: | 4/30/2012
Managed By: Expiration Date:
NV Business ID: | NV19681000886 e “°§;‘:? 4/30/2012
Additional Information
| Central Index Key: |
Registered Agent Information
.| THORNDAL ARMSTRONG .
Name: DELK BALKENBUSH Address 1: | 1100 E BRIDGER
Address 2: | & EISINGER PC City: | LAS VEGAS
tate: | NV Zip Code: | 89101
Phone: Fax:
Mailing Address 1: | PO DRAWER 2070 Mailing Address 2:
Mailing City: | LAS VEGAS Mailing State: | NV
Mailing Zip Code: | 89101
Agent Type: | Noncommercial Registered Agent
Financial Information
No Par Share Count: |0 Capital Amount: | $ 20,000.00
Par Share Count: | 200,000.00 Par Share Value: | $ 0.10

Officers Cinclude Inactive Officers
Secretary - MARGARET A FAIR
Address 1: | P.O. BOX 62410 Address 2:
City: | BOULDER CITY State: | NV
Zip Code: | 83006 Country: | USA
Status: | Active Email:
President - ROD FAIR
Address 1: | P.O. BOX 62465 Address 2:
City: | BOULDER CITY State: | NV
Zip Code: | 89006 Country:.
Status: | Active Email:
Director - ROD FAIR
Address 1: | P.O. BOX 62465 Address 2:
City: | BOULDER CITY State: | NV
Zip Code: | 89006 Country:
Status: | Active Email:
Treasurer - DONALD L KIMBALL
Address 1: | 299 MOTTSVILLE LANE Address 2:
i City: | GARDNERVILLE State: | NV
| Zip Code: | 89410 Country:

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvg=%252bnQH%252bCIDOr6pcN...

10/14/2011



Entity Details - Secretary of State, Nevada

Page 2 of 3

__|

Actions\Amendments
Action Type: | Articles of Incorporation
Document Number: | C743-1968-001 # of Pages:
File Date: | 4/17/19868 Effective Date:
(Mo notes for this action)
Action Type: | Amendment
Document Number: | C743-1968-003 # of Pages:
File Date: | 8/18/1969 Effective Date:
CERT. OF AMEND. ART. IV. TO $200,000.00 ART. V. ADD ARTICLE IX.
Action Type: | Amendment
Document Number: | C743-1968-004 # of Pages:
File Date: | 1/08/1970 Effective Date:

CERT OF AMENDMENT-ART IV-NO CHANGE IN CAPITAL STOCK-DELETE ART.

Action Type: | Registered Agent Address Change
Document Number: | C743-1568-005 # of Pages:
File Date: | 1/18/1974 Effective Date:
PATRICK C CLARY
3258 THIRD ST LAS VEGAS NV
Action Type: | Registered Agent Change
Pocument Number: | C743-1968-006 # of Pages:
File Date: | 7/01/1977 Effective Date:

PATRICK C CLARY SUITE 301

233 S FOURTH ST LAS VEGAS NV

Action Type: | Registered Agent Change
Document Number: | C743-1968-007 # of Pages:
File Date: | 1/28/1983 Effective Date:

THOMAS A. FOLEY SUITE 401

770 E. SAHARA LAS VEGAS NV 89104

Action Type: | Registered Agent Change
Document Number: | C743-1968-008 # of Pages:
File Date: | 4/06/1990 Effective Date:

MICHAEL A. FOLEY

770 E. SAHARA AVE LAS VEGAS NV 83100 F B

Action Type: | Annual List
Document Number: | C743-1368-016 # of Pages:
File Date: | 4/04/1998 Effective Date:
(Mo notes for this action)
Action Type: | Annual List
Document Number: | C743-1968-013 # of Pages:
File Date: | 5/03/1999 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | C743-1968-014 # of Pages:
File Date: | 3/14/2000 Effective Date:

(Mo notes for this action)

Action Type: | Registered Agent Change
Document Number: | C743-1968-009 # of Pages:
File Date: | 9/15/2000 Effective Date:
SCARPELLO & ALLING, LTD. #2000 GXH

276 KINGSBURY GRADE,#2000 STATELINE NV 89449 GXH

http://nvsos.gov/sosentitysearch/PrintCorp.aspx?Ix8nvq=%252bnQH%252bCIDOr6peN....

10/14/2011



Entity Details - Secretary of State, Nevada Page 3 of 3
SCARPELLO & ALLING, LTD. GXH
P.O0. BOX 3390 STATELINE NV 89449 GXH
Action Type: | Annual List
Document Number: | C743-1968-015 # of Pages:
File Date: | 4/20/2001 Effective Date:
(Mo notes for this action)
Action Type: | Registered Agent Change
Document Number: | C743-1968-010 # of Pages:
File Date: | 4/09/2002 Effective Date:
SCARPELLO & ALLING LTD, SUITE 300
600 EAST WILLIAM STREET CARSON CITY NV 89701 DMM
Action Type: | Annual List
Document Number: | C743-1968-012 # of Pages:
File Date: | 4/16/2002 Effective Date:
{No notes for this action)
Action Type: | Annual List
Document Number: | C743-1968-011 # of Pages:
File Date: | 4/08/2003 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | C743-1968-002 # of Pages:
File Date: | 4/23/2004 Effective Date:
List of Officers for 2004 to 2005
Action Type: | Annual List
Document Number: | 20050181833-11 # of Pages:
File Date: | 5/13/2005 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | 20060252699-01 # of Pages:
File Date: | 4/20/2006 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | 20070243302-53 # of Pages:
File Date: | 4/06/2007 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | 20080257823-67 # of Pages:
File Date: | 4/15/2008 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | 20080231243-26 # of Pages:
File Date: | 3/10/2009 Effective Date:
(No notes for this action)
Action Type: | Annual List
Document Number: | 20100174293-39 # of Pages:
File Date: | 3/21/2010 Effective Date:
{Mo notes for this action)
Action Type: | Annual List
Document Number: | 20110279695-32 # of Pages:
File Date: | 4/14/2011 Effective Date:
(Mo notes for this action)
http://nvsos.gov/sosentitysearch/PrintCorp.aspx?1x8nvg=%252bnQH%252bCIDOré6peN...  10/14/2011
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