
SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF WARREN 

x 
In the Matter of the Application of 
VLADIMIR CHOMIAK, LEON 
CHOMIAK and LEONORA CHOMIAK 
RHODEN, as holders of 48% of all of the 
legally-issued outstanding shares of 
TWIN BAY VILLAGE, INC., 

Index No. 59703/2014 

FINDINGS OF FACT 
Petitioners, 

for the dissolution of TWIN BAY 
VILLAGE, INC., a New York 
Corporation, pursuant to Section 1104-
a of the Business Corporation Law, 

v. 

TATIANA CHOMIAK KASIAN a/k/a 
TANYA CHOMIAK KASIAN, TAMARA 
L. CHOMIAK, LARISSA CHOMIAK, 
TAMARA L. CHOMIAK as the 
Representative of the Estate of LEO 
CHOMIAK, and TAMARA L. CHOMIAK 
and TATIANA CHOMIAK KASIAN a/k/a 
TANYA CHOMIAK KASIAN as Trustees 
under the LEO CHOMIAK Inter Vivos 
Deed of Trust dated April 16, 2011, as 
holders of the remaining 52% of all of 
the legally-issued outstanding shares of 
TWIN. BAY VILLAGE, INC. 

Respondents. 
x 

FINDINGS OF FACT 
PREFATORY SYNOPSIS 

This case involves a dispute between family members in their capacities as 

shareholders in a closely held family owned and operated summer resort business 

known as Twin Bay Village. The Business was started in 1957 by Stephan and Eleonora 

Chomiak. Their two sons, Vladimir and Leo Chomiak became shareholders and 
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Vladimir and Leo Chomiak's children became shareholders. For a period of years 

Vladimir Chomiak and his two children Leon Chomiak and Leonora Chomiak-Rhoden 

and Leo Chomiak's wife, Larissa Chomiak and his two children, Tamara Chomiak and 

Tatiana Chomiak all actually worked at the resort. Sometime in the mid-1980's 

Vladimir and his two children, Leonora and Leon became passive shareholders. Since 

the Mid-1980's, Leo, Larissa, Tamara and Tatiana continued to operate the resort on a 

full-time basis with little input from Vladimir and no contributions of funds, services or 

labor from Leon and Leonora. The passive shareholders, Vladimir, Leon and Leonora 

are now petitioning the Court for the Dissolution Twin Bay Village, Inc., pursuant to 

BCL 1104-a, claiming, among other things, that the active managing shareholders, Leo 

(now deceased), Tatiana and Tamara have engaged in looting, fraud and oppressive 

conduct. The active/managing shareholders, Tatiana and Tamara, deny this and believe 

that given their sweat equity and devotion of their lives to the business they have 

violated no rights or reasonable expectations of the passive shareholders. 

By Order of Reference dated February 2015 the Supreme Court, Warren County 

appointed John M. Silvestri, Esq., as Referee to hear all issues raised in this proceeding 

and provide a report relative to the disposition thereof. Reference to said Order is made 

for a more complete statement of its terms. 

The hearing of this matter was conducted on March 26, 27; April 15, 16 and 17th. 

Proposed Findings of Fact and Conclusions of Law were submitted by the parties on 

June 19, 2015. Respondents submitted a letter dated June 30, 2015 with certain 

objections. Petitioners did not object or respond to this letter. 

Having listened to the testimony of the parties, their witnesses, considered the 

exhibits admitted into evidence and reviewed the aforementioned submissions, I submit 
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these Findings of Fact and Conclusions of Law pursuant to the February 4, 2015 Order 

of this Court. 

STATUTE OT LIMITATIONS DEFENSE 

The Respondents in their pleadings and post-hearing submissions raise the 

defense that many of the transactions alleged by Petitioners are barred by reason of the 

Statute of Limitations. Since the present dissolution proceeding was commenced on 

January 13, 2014 and the transactions relied upon by Petitioners range from 2004 to the 

present, resolution of this defense is a pre-requisite to presentation of the finds of fact. 

The Petitioner's pleadings essentially allege that the Respondents Breach of 

Fiduciary Duty is premised upon their failure to disclose (concealment) facts they were 

required to disclose. The Petitioners are not seeking monetary damages but are seeking 

dissolution which is equitable in nature therefore the application Statute of,Limitations 

for Breach of Fiduciary Duty premised upon fraud is six years. CPLR 213(1)(8). See, 

Kaufman v. Cohen, 307 A.D. 2d 113 (ist Dept. 2003). Here, since the complaint was not 

filed until January 13, 2013, transactions prior to January 13, 2007 would barred by the 

six year Statute of Limitations. The respondents are not estopped from pleading the 

Statute of Limitations by reason of their failure to disclose information they were 

required to disclose. The reason for this is that equitable estoppel does not apply where 

the act of concealment underlying the estoppel claim is the same act which forms the 

Petitioner's underlying substantive cause of action. See, Powers v. Mercantile Corp v.  

Feinberg 109 A.D. 2d 117 (1st Dept. 1985) aff d 67 N.Y. 2d 281 (1986). Petitioners 

submitted no direct response in their submissions on the Statute of Limitations issue. 

Looking at the Petitioners pleadings and reviewing their direct case it is clear that the 
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event which triggered the chain of events that led to the present request for dissolution 

was the June 3o, 2009 letter from Respondent's counsel advising the Petitioners that 

they were obligated to sell their shares of stock for $1,139.89. (Exhibit #4) Accordingly, 

the two year accrual rule is the appropriate measure for the Statute of Limitations in this 

fraud based breach of fiduciary duty claim. I.e. "A cause of action sounding in fraud 

must be commenced within six years from the date of the fraudulent act or two years 

from the date the party discovered the fraud or could, with due diligence, have 

discovered it. "Ghandour v. Shearson Lehman Bros., 213 A.D. 2d 304 (ist Dept. 1995); 

CPLR 213(8);'203(g). That letter of June 30, 2009 by itself is not sufficient to establish 

knowledge of the fraudulent failure to disclose but it marks the date from which the 

Petitioners sought counsel and began to gather information which led to the present 

dissolution petition. 

As Respondents pointed out in their post-hearing submissions, the Petitioners 

commenced a related case against them based upon the same transactions in this case in 

the Supreme Court, Warren County in March 2010 under Index No.: 53826-1o. Here 

the date upon which the Petitioners knew or should have known of Respondents 

concealment/breach of fiduciary duty occurred sometime after June 30, 2009. 

Therefore, commencement of the prior action on March 2010 was well within the two 

year Statute of Limitations. Following the tolling principles of CPLR 205(a) this action 

which was commenced before the prior action was terminated is timely and not barred 

by the Statute of Limitations. Further, Respondents during the course of this hearing 

stipulated in documentation and allowed testimony regarding transactions which dated 

back to 2004. I could find no case law which dealt with a situation where a party raised 

the Statute of Limitations defense in their pleadings but at trial stipulated in evidence 
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that would be barred by the Statute of Limitations, failed to object to testimony that 

could have been barred by the Statute of Limitations and then on closing arguments 

raised the Statute of Limitations defense essentially asking the trier of fact to disregard 

everything they allowed into evidence that is beyond the applicable Statute of 

Limitations period. There is case law that recognizes that the Statute of Limitations 

defense can be waived by an affirmative act such as a writing that clearly evidences an 

intent to waive the defense. See, Cerilli v. Kezis, 306 A.D. 2d 430 (2nd Dept. 2003). 

Here, the failure to raise the Statute of Limitations defense throughout the hearing and 

stipulating into evidence documents that would have been excluded by the Statute of 

Limitations are affirmative acts waiving the Statute of Limitations defense. For the 

above reasons, the Respondents attempt to use the Statute of Limitations defense must 

fail. In any event, even if the transactions reviewed were limited to transactions 

occurring on or after January 14, 2007 the results would be the same. 

Page 5 of 83 



The Parties  

1. Leonora is the sister of Leon (Tr. 15:7-10, 81:17-23). 

2. Leonora was born on December 1, 1965 (Tr. 80:14-15; 516:2-3). 

3. Leon was born on December 5, 1962 (Tr. 13:4-5, 408:11-12). 

4. Leon is a certified public accountant (Tr. 13:16-14:5, 409:17-19) and is 

employed as a tax partner with Grant Thornton LLP (Tr. 14:8-18, 409:20-410:6). 

5. Leon has worked at Grant Thornton LLP for eight years (Tr. 14:23-25). 

6. Vladimir is the brother of Leo Chomiak ("Leo") and the father of Leon and 

Leonora (Tr. 15:7-13, 81:24-25, 82:2-4, 255:8-18). 

7. Vladimir has an educational background in land surveying (Tr. 254:5-13, 

293:22-294:3) and was a licensed last surveyor in the State of Florida for 25 or 30 years 

(Tr. 254:24-2557). 

8. Vladimir retired eight years ago and was last employed as a professional 

land surveyor (Tr. 254:16-23).Petitioners, Vladimir, Leonora and Leon are the non-

active passive shareholders. 

9. Respondents Tatiana Chomiak Kasian ("Tatiana") and Tamara Chomiak 

("Tamara") are sisters (Tr. 129:8-11). 

10. Tamara was born in 1971 (Tr. 131:3-4). 

11. Tatiana was born on September 25, 1967 (Tr. 781:3-4). 

12. Respondent Larissa Chomiak ("Larissa," and with Tatiana, Tamara and 

Leo, the "Active Management Group") is the mother of Tatiana and Tamara, and the 

Aunt of Leon and Leonora (Tr. 15:11-17, 82:2-10, 143:24-144:7, 790:12-14). This Group 

has also been the majority shareholders since 1981. (see Findings of Fact, #37 — 4o). 

Page 6 of 83 



13. Leo was the father of Tatiana and Tamara, the husband of Larissa, the 

brother of Vladimir and the Uncle of Leon and Leonora (15:14-15, 82:7-8, 142:3-9, 

255:8-18, 295:22-296:6, 790:4-8). 

14. Leo died on September 3, 2011 (755:3-5, 1273:23-1274:2, 1489:13-14). 

15. Tamara was appointed as the Representative of Leo's Estate after his death 

(755:8-14). 

16. Both Tamara and Tatiana purport to be the Trustees of a purported trust 

created for Leo's benefit, pursuant to an Inter Vivos Deed of Trust, dated April 16, 2001 

(Ex. 52; Ex. HH). 

The Corporation 

17. Twin Bay Village (the "Resort") is a resort operating on the shores of Lake 

George (15:22-24, 82:11-14, 129:15-17, 257:14-17, 779:25-780:3). 

18. The Chomiak family has operated the Resort since 1957 (Tr. 257:18-19; 

780:4-6). 

19. The Chomiak family acquired the real property upon which the Resort sits 

in the late 1950s when Stephan Chomiak ("Stephan"), Vladimir's and Leo's father, 

purchased property on the east side of Route 9N (the "Lakeside Parcel") and on the west 

side of Route 9N (the "Mountainside Parcel") (129:18-19, 257:18-258:1o, 258:25-259:7, 

289:11-14, 1309:22-1310:3). 

20. From 1957 to 1970, the Resort was run by Vladimir, Leo, Stephan and 

Eleonora Chomiak ("Eleonora"), Leo's and Vladimir's mother (Tr. 265:2-13, 289:11-14, 

295:17-21, 780:7-15). 
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21. In 1970, members of the Chomiak family incorporated the Corporation in 

the State of New York for the purpose of owning and operating the Resort (Tr. 16:14-19, 

82:18-22, 129:23-25, 260:15-16, 780:16-24; Ex. 1; Ex. 5). 

22. Pursuant to the Corporation's Certificate of Incorporation, the Corporation 

was authorized to issue 200 shares of common stock (Tr. 131:13-16, 782:3-6; Ex. 5). 

23. The Corporation's pre-incorporation agreement limited the right to 

encumber or dispose of shares without the consent of other shareholders, and provided 

a right to other shareholders to purchase the stock upon the death of a shareholder (Ex. 

1). 

24. The Corporation's pre-incorporation agreement creates no rights to 

redeem or force a sale if a shareholder is not willing to sell, except upon death (Tr. 

132:4-12, 783:7-24; Ex. 1). 

25. The Corporation's shareholders never entered into any shareholders' 

agreement other than the pre-incorporation agreement executed by Stephen, Leo, 

Eleanora and Vladimir (Tr. 18:10-22, 84:13-21, 131:23-132:3, 262:16-19, 782:23-783:6; 

Ex. 1). 

26. Neither the Certificate of Incorporation nor any by-law prior to 2009 

contained any provisions for the mandatory involuntary sale or redemption of shares 

(Tr. 133:25-134:6, 785:13-17; Ex. 5; Ex. 6). 

27. The Corporation has continued to own and operate the Resort since 1970 

(Tr. 15:25-16:3, 16:20-24, 83:8-11, 131:9-12, 260:21-23, 781:24-782:2). 

28. In or around 2004, the Corporation, the Active Management Group and 

majority shareholders had the Mountainside Parcel subdivided (Tr. 691:2-8, 893:25-

894:3, 1091:20-24; Ex. 4o; Ex. 61; Ex. 71 at 4-6; Ex. KK). 
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29. 	The purpose of the subdivision was to isolate a seven acre parcel upon 

which a villa lies (the "Villa Parcel," and with the Lakeside Parcel and Mountainside 

Parcel, the "Property") (Tr. 691:9-19, 894:4-6; Ex. 40; Ex. 61; Ex. 71 at 4-6; Ex. KK). 

3o. 	The Corporation continues to own the Property (Tr. 16:25-17:7, 83:12-21, 

548:3-9, 690:5-10, 690:23-25, 1186:24-1187:2; Ex. 71 at 4-6; Ex. KK). 

31. The Resort/Property consists of about 36 acres, with buildings and other 

improvements thereon, and about 122 feet of frontage on Lake George (Tr. 17:15-18, 

1225:8-14; Ex. 71). 

Ownership of Stock in the Corporation Prior to 2004  

32. Upon incorporation, the Corporation issued 100 shares, as follows: 

Stephan 	 26 shares 
Eleanora 	 26 shares 
Leo 	 24 shares 
Vladimir 	 24 shares 

(Ex. 1; Ex. 2; Ex. 5). 

33. Stephan died in 1974 (Ex. 7). 

34. Following his death, Stephan's 26 shares were transferred to Eleanora (Tr. 

289:11-14, 289:21-290:2; Ex. 7). 

35. Later that same year, on or about November 15, 1974, Eleanora disposed of 

all 52 shares that she held in the Corporation to her two sons and four grandchildren as 

follows: (i) 6 shares to Leo, (ii) 6 shares to Vladimir, (iii) 10 shares to Leo as custodian 

for Tatiana, (iv) 10 shares to Leo as custodian for Tamara, (v) 10 shares to Vladimir as 

custodian for Leon, and (vi) 10 shares to Vladimir as custodian for Leonora (Ex. 2; Ex. 7; 

Ex. A; Judge Muller's Decision and Order, dated July 16, 2014 [the "Standing Order")). 
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36. As a result of these transfers in 1974, the ioo issued shares of the 

Corporation were held of record as follows: 

Leo 	 30 shares 
Vladimir 	 30 shares 
Tatiana (beneficially) to shares 
Tamara (beneficially) 10 shares 
Leon (beneficially) 	10 shares 
Leonora (beneficially) 10 shares 

(Ex. 2; Ex. 7; Ex. A; Standing Order). 

37. In 1981, Vladimir transferred his 30 shares as follows: (i) 2 shares to Leo, 

(ii) 14 shares to Leo in trust for Leon, and (iii) 14 shares to Leo in trust for Leonora (Ex. 

2; Ex. A; Standing Order). 

38. One of the reasons that Vladimir transferred his shares was because he 

could no longer take off three months during the summer to work at the Resort (Tr. 

264:10-21). 

39. Vladimir transferred two shares to Leo so that Leo would be in 

Management of the Corporation and could therefore protect Leon and Leonora (Tr. 

264: 22-25). 

40. From 1981 until his death in 2011, Leo held 28 shares in trust for Leon and 

Leonora (Tr. 944:15-24, 1068:15-1069:2, 1481:21-1482:2, 1482:16-19; Ex. 2; Ex. A; Ex. 

L). 

41. From 1981 to 1994, the 100 issued shares of the Corporation were held of 

record as follows: 

Leo 	 32 shares 
Tatiana (beneficially) 10 shares 
Tamara (beneficially) 10 shares 
Leon (beneficially) 	24 shares 
Leonora (beneficially) 24 shares 
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(Ex. 2; Ex. A; Standing Order). 

42. On December 3o, 1994, Leo transferred one share of the Corporation to 

Tamara and 1/2  share of the Corporation to Tatiana (Ex. 2; Ex. A; Standing Order). 

43. On April 16, 2001, Leo transferred the shares owned beneficially by 

Tatiana and Tamara to them in their own names (Ex. 2; Ex. A; Standing Order). 

44. As a result of the above, from 1995 to 2004, the record ownership interests 

of the shareholders of the Corporation were as follows (taking into account the 2001 

change of custodial status for Tamara and Tatiana): 

Leo 	 30.5 shares 
Tatiana 	 10.5 shares 
Tamara 	 11 shares 
Leon (beneficially) 	24 shares 
Leonora (beneficially) 	24 shares 

(Ex. 2; Ex. A; Standing Order). 

45. According to the Corporation's stock ledger, Leon's and Leonora's shares 

are registered as held by Leo as trustee and by Vladimir as custodian (Ex. 2), Leon and 

Leonora have, for more than 3o years, been treated by the Management Group, which 

includes the Corporation's Secretary and the entire Board of Directors, and the 

Corporation as both the legal and beneficial owners of the 48 shares (Ex. 3; Ex. 4; Ex. 7 

[call of the roll of the shareholders from 1981 to 1986, and in 1997] [directing that 

dividend checks be sent directly to Leonora and Leon from 1987 to 1995] [list of 

shareholders in 2004]; Ex. 48; Ex. H). 

46. Consistent with this, Leon and Leonora both consider themselves the 

owners of 24 shares each of the Corporation (Tr. 18:4-9; 19:8-22, 45:14-17, 83:25-84:2, 

85:9-18, 117:21-118:5), and Vladimir does not consider himself a shareholder of the 

Corporation (Tr. 261:8-12, 267:2-5, 269:10-13, 286:16-23). 
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47. Consistent with this, when Vladimir visited the Resort in 2009 and 

mentioned that a handrail needed to be fixed, Tatiana stated that Vladimir did not 

belong there since he was not a shareholder (Tr. 105:6-20). 

Petitioners' Involvement with the Corporation 

48. Leon spent his summers at the Resort from the late 196os until the mid-

1980s (Tr. 20:2-7, 413:15-20). 

49. Leon began working at the Resort when he was around 9 or 10 years old 

(Tr. 20:8-24, 413:15-20). 

50. Leon stopped working at the Resort after he graduated from college and 

began his career as an accountant (Tr. 21:18-23). 

51. Leon's full-time employment as an accountant did not allow him to take 

sufficient time off to work at the Resort (Tr. 21:24-22:3). 

52. Leon did not attend any annual meetings of the shareholders after the 

1986 annual meeting (Ex. 7). 

53. Leon ceased attending the Corporation's annual shareholder meetings 

because (i) he did not receive notices of the meetings, and (ii) the meetings conflicted 

with his work schedule (Tr. 22:15-19). 

54. From the time that Leon stopped working at the Resort until 2010, the 

only notices of shareholder meetings that Leon ever received were notices for the 1997 

special meeting of the shareholders (the "1997 Special Meeting") and the 2009 annual 

meeting of the shareholders (the "2009 Meeting) (Tr. 25:24-26:9, 421:17-23, 1301:3-5, 

796:18-21). 
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55. After Leon stopped working at the Resort and attending the Corporation's 

annual shareholder meetings, he did not have any role in running or Managing the 

Corporation (Tr. 22:23-23:3, 471:14-18). 

56. After Leon stopped working at the Resort and attending the Corporation's 

annual shareholder meetings, the Active Management and Majority shareholders, 

exclusively ran and Managed the Corporation (Tr. 23:4-6). 

57. Leon expected that the Management Group would (i) run the Corporation 

in accordance with the by-laws, (ii) enforce the by-laws fairly and equally as to all 

shareholders, (iii) fulfill their fiduciary duties to treat all shareholders equally and (iv) 

protect the interests of all shareholders (Tr. 23:7-13, 54:21-55:6). 

58. Leon expected that he would retain his 24% ownership interest in the 

Corporation and that he would receive 24% of the proceeds upon a sale of the 

Corporation or the Corporation's assets (Tr. 23:14-22, 24:8-13). 

59. Leon expected that he, as a shareholder, would not be forced to sell his 

shares (Tr. 24:14-16). 

6o. 	Leonora spent her summers at the Resort from the time she was a young 

child to approximately 1984 or 1985 (Tr. 85:24-86:4). 

61. Leonora began to work at the Resort when she was around 8 or 10 years 

old (Tr. 86:5-13, 529:13-15). 

62. Leonora stopped spending her summers at the Resort around 1984 or 

1985 because she started a full-time job as a travel agent and she could not take three 

months off work (Tr. 87:3-14, 529:13-15). 

63. Leonora did not attend any annual meetings of the shareholders after the 

1984 annual meeting (Ex. 7). 
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64. Leonora did not receive any notices for any shareholder meetings between 

1998 and 2008 (Tr. 90:15-18, 544:3-5, 1301:3-5, 796:18-21). 

65. Since she stopped working at the Resort and attending the Corporation's 

annual shareholder meetings, Leonora has not had any active role in running or 

managing the Corporation (Tr. 87:21-25). 

66. Since Leonora stopped working at the Resort and attending the 

Corporation's annual shareholder meetings, the Active Management and Majority 

Shareholders have run and Management led the Corporation (Tr. 88:2-8). 

67. Leonora expected that she would be informed by the Management Group 

of significant business decisions (Tr. 89:3-7). 

68. Leonora expected that she would remain a 24% shareholder of the 

Corporation (Tr. 88:24-89:2). 

69. Leonora expected that she would not be forced to sell her shares (Tr. 

89:11-13). 

70. Leonora expected that she would receive her 24% share of the proceeds 

upon any sale of the Corporation (Tr. 88:13-18). 

71. Vladimir spent his summers working at the Resort from 1957 until 

approximately 1981 (Tr. 265:2-13; 296:7-10; Ex. 7). 

72. Vladimir contributed to the Corporation around $5,000 or $7,000 that he 

had received as compensation for an accident he suffered in Venezuela in which he lost 

two fingers (Tr. 265:18-266:5). 

73. The money Vladimir gave to the Corporation was used by the Corporation 

to make improvements (Tr. 265:18-266:11). 
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74. Vladimir stopped working at the Resort around 1981 because his job in 

Florida no longer allowed him to take a three month leave of absence to work at the 

Resort (Ex. D at ¶ 7). 

75. Vladimir did not attend any annual meetings of the shareholders after 

either the 1979 or 1980 annual meeting (the 1980 meeting minutes are not included in 

the record) (Ex. 7). 

76. After Vladimir stopped working at the Resort, he no longer attended 

annual shareholders' meetings (Tr. 267:2-8; Ex. 7). 

77. Vladimir did not receive any written notices for any shareholder meetings 

between 1998 and 2008 (Tr. 113:10-13, 796:18-21). 

78. Since Vladimir stopped working at the Resort and attending the 

Corporation's annual shareholders meetings, he has had no active role in running or 

managing the Corporation (Tr. 267:9-13). 

79. Vladimir has not had any in depth or substantive conversations with 

Tamara or Tatiana during the last 30 years (Tr. 297:19-298:4). 

80. Vladimir expected that his side of the family's 48% ownership of the 

Corporation would not be diluted (Tr. 268:12-22, 270:24-271:6). 

Active Management Group's Involvement with the Corporation  

81. Leo worked every summer at the Resort from 1957 until 2009 (Tr. 142:3-9, 

790:4-11), and he spent every summer at the Resort from 1957 until his death in 

September 2011 (Tr. 142:10-18). 

82. Leo was elected President of the Corporation (i) every year from 1975 to 

1995, (ii) every year from 1998 to 2003 and (iii) in 2005 (Tr. 142:24-143:17; Ex. 7). 
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83. 	Leo was named as a Director of the Corporation (i) every year from 1970 

through 1995, (ii) every year from 1998 through 2005 and (iii) in 2008 (Ex. 7). 

84. From 1970 to the present, Larissa has worked every summer at the Resort 

(Tr. 144:5-7, 790:12-14). 

85. Tamara started working at the Resort when she was about four or five 

years old (Tr. 135:2-9), and she has continued to work at the Resort every summer since 

(Tr. 135:15-18). 

86. Tamara was elected Secretary/Treasurer of the Corporation every year 

from 1991 through 2014 (Tr. 135:19-136:20, 137:12-14; Ex. 7). 

87. Tamara was elected Vice President of the Corporation in 2004, and every 

year from 2006 through 2013 (Tr. 136:21-137:8; Ex. 7). 

88. By 2001 or 2002, Tamara was the person in charge of running the 

Corporation on a day-to-day basis (Tr. 138:16-23, 140:14-141:7). 

89. Tamara is currently the General Manager of the Resort and 

Secretary/Treasurer of the Corporation (Tr. 129:5-7). 

9o. 	Tamara was named as a Director of the Corporation every year from 1992 

through at least 2013 (Ex. 7; Ex. 48). 

91. From the 1970s to the present, Tatiana has spent every summer at the 

Resort (Tr. 785:22-25). 

92. Tatiana has worked at the Resort from the mid-1970s to the present (Tr. 

786:2-7, 789:19-21). 

93. Tatiana was elected President of the Corporation in 2004, and every year 

from 2006 to 2013 (Ex. 7). 

94. Tatiana was elected Vice President of the Corporation in 2005 (Ex. 7). 
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95. By around 1998, Tatiana had assumed a leadership or Management 

position with the Corporation (Tr. 790:18-791:16). 

96. Tatiana is currently President of the Corporation (Tr. 129:8-9, 137:25-

138:6). 

97. Tatiana was named as a Director of the Corporation every year from 2004 

through at least 2013 (Ex. 7; Ex. 48). 

98. Since Petitioners stopped working at the Resort and attending the 

Corporation's annual shareholder meetings, the Corporation has been run and Managed 

exclusively by the Active Management Group (Tr. 144:8-145:2, 791:23-792:4, 965:6-

23). 

99. Since Petitioners stopped working at the Resort and attending the 

Corporation's annual shareholder meetings, the Corporation's finances have been 

managed exclusively by Tamara, Tatiana and Leo (Tr. 965:24-967:2). 

100. Tatiana feels that Petitioners abandoned her side of the family and left her 

side of the family "hanging" by not coming to work at the Resort (Tr. 792:9-16). 

101. Tatiana is hurt by the fact that Petitioners stopped coming to work at the 

Resort, and believes that Petitioners had a responsibility and did not "come through" 

(Tr. 792:17-793:20). 

102. Tatiana believes that she and Tamara deserve the Property, and have a 

greater right to the Property than Petitioners, because she and Tamara have been 

working at the Resort, whereas Petitioners have not worked at the Resort since the 

1980s (Tr. 943:21-944:14). 
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2004 Stock Issuance  

103. On August 18, 2004, an annual joint meeting of shareholders and directors 

of the Corporation was held in Bolton Landing, New York (the "2004 Meeting") (Tr. 

146:9-12, 793:21-794:3; Ex. 7). 

104. Section IJ.5. of the Corporation's by-laws requires that notice of 

shareholder meetings be given either personally or by mail to each shareholder entitled 

to vote at such meeting (Tr. 146:13-24; Ex. 6). 

105. Petitioners were not given notice of the 2004 Meeting (Tr. 25:13-19, 

25:20-26:9, 56:15-18, 90:3-6, 90:15-18, 113:4-9, 147:8-11, 795:21-25, 796:2-4, 796:10-

21). 

106. Tamara cannot recall the last time prior to 2009 that written notice of an 

annual shareholders' meeting was given to any of the Petitioners (Tr. 717:12-15). 

107. Consistent with this, Tamara believes that she does not need to send out 

notices to shareholders for annual meetings because historically when Vladimir and his 

children worked at the resort notices were given orally (Tr. 146:25-147:4, 147:12-14). 

108. Tatiana readily acknowledges that written notices of annual shareholder 

meetings are not sent out to Petitioners or anyone else (Tr. 795:18-20). 

109. When all of the shareholders of the Corporation were still working at the 

Resort in the 197os and 198os, there was no practical need to send out written notices 

because all shareholders were present in person (Tr. 324:11-325:3, 454:4-9, 533:18-

534:8, 543:21-544:5, 795:2-7). 

110. The 2004 Meeting was held despite the fact that the notice provisions of 

the by-laws were violated (Ex. 6; Ex. 7). 
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in. 	Section 11.2. of the Corporation's by-laws requires that the annual meeting 

of the shareholders be held on the 1st day of June at 10:00 a.m. if not a legal holiday and, 

if a legal holiday, then on the next business day (Tr. 147:17-22; Ex. 6). 

112. The Corporation's by-laws were never amended to reflect any changes in 

the date of annual meetings (Tr. 148:15-149:5; Ex. 6). 

113. At the annual meeting in 1970 (the "1970 Meeting"), it was resolved that 

future annual meetings of the shareholders would be held on the 1st day of July at 10:00 

a.m. if not a legal holiday and, if a legal holiday, then on the next business day (Ex. 7). 

114. By being held on August 18, 2004, the 2004 Meeting did not comply with 

the by-laws (Ex. 6; Ex. 7). 

115. At the 2004 Meeting, 100 additional shares of the Corporation were 

purportedly authorized to be issued as follows: 

Tamara 	38.5 shares 
Tatiana 	31.5 shares 
Leo 	 17 shares 
Larissa 	13 shares 

(Tr. 149:9-12, 798:11-13; Ex. 7). 

116. Leon expected that he would be informed of any significant capital 

transactions, changes in ownership and transactions that would impact his financial 

position with the Corporation (Tr. 26:10-23). 

117. Leon expected that he would be notified of, and have the opportunity to 

voice an opinion regarding, significant business decisions affecting the ownership or 

value of the Corporation (Tr. 23:24-24:7). 

118. Leon expected to be given an equal opportunity to purchase shares and to 

maintain his percentage ownership in the Corporation (Tr. 27:9-14). 
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119. Leonora expected to receive notice of any meeting where the issuance of 

shares would be discussed and potentially authorized (Tr. 90:19-22). 

120. Leonora expected to be given an opportunity to purchase shares if 

additional shares were being issued (Tr. 91:7-11). 

121. Petitioners were never offered the opportunity to purchase any additional 

shares at or around the time of the 2004 offering (Tr. 27:5-8, 56:19-22, 91:3-6, 113:14-

17, 149:13-15, 151:5-8, 270:13-23, 461:17-25, 798:19-22, 798:19-800:5). 

122. The Active Management Group never told Vladimir that Leon or Leonora 

could purchase additional shares in or around 2004 (Tr. 113:18-21, 270:18-23, 798:19-

22; Ex. D at ¶ 11). 

123. Petitioners were never told that the Corporation needed to issue, or 

planned to issue, 100 additional shares (Tr. 27:15-22, 91:12-14, 113:22-25, 271:7-15, 

798:19-22, 798:19-800:23; Ex. D at ¶ io). 

124. The Active Management Group never told Vladimir that the Corporation 

had purportedly issued 100 additional shares (Tr. 268:23-269:6, 271:7-10, 271:16-18, 

457:14-23, 798:19-22, 805:6-10; Ex. D at ¶ 10). 

125. The Active Management Group never told Leon or Leonora that additional 

shares had purportedly been issued for $3,000 per share (Tr. 92:2-10, 804:5-20). 

126. Leon and Leonora did not learn that 100 additional shares had 

purportedly been issued to the Management Group in 2004 until they obtained that 

information in discovery in the related lawsuit of Chomiak, et al. v. Kaisan, et al., Index 

No. 53826-10, RJI No. 56-1-10-0452 (the "Related Action") (Tr. 25:6-8, 28:2-6, 89:14-

21). 
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127. The 100 additional shares purportedly issued to the Management Group, if 

allowed to stand, would improperly dilute Petitioners' interest in the Corporation by 

50% (Ex. 2). 

128. The Management Group issued 100 shares, as opposed to some other 

number of shares, because that was what they "chose to do" and that was "what was 

available" (Tr. 801: 7-17). 

129. The 100 additional shares were purportedly issued at the price of $3,000 

per share (Tr. 149:16-19, 800:24-801:2; Ex. 2; Ex. 7). 

130. Tatiana initially testified at the hearing that the Management Group 

deposited $313,500 into the Corporation's bank accounts as payment for shares (Tr. 

1332:4-1337:23; Ex. BB). 

131. As evidence of such payment, the Active Management Group pointed to 

three deposits (January 12, 2004, April 22, 2004 and April 29, 2004), made well before 

(i) the Corporation purportedly authorized the issuance of the 100 additional shares on 

August 18, 2004 (Tr. 1375:4-14; Ex. 7) and (ii) the Corporation purportedly issued the 

100 additional shares on September 15, 2004 (Tr. 1374:17-1375:3, 1375:15-17; Ex. 2; Ex. 

Y) (Tr. 1332:4-1333:15, 1361:7-23, 1366:21-1367:8; Ex. BB). 

132. The Management Group purportedly paid for some of the additional 100 

shares by converting purported loans and purported interest on loans into common 

stock (973:14-974:19, 976:21-977:17, 978:15-982:14, 987:10-13; Ex. 63). 

133. With only 200 authorized shares (Ex. 5), the issuance of 100 shares for 

$3,000 per share would result in a payment of $300,000 to the Corporation or, in other 

words, a valuation of $600,000 for the entire Corporation. 
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134. The preponderance of unrefuted and credible circumstantial evidence is 

that the Management Group's purported payment for the 100 additional shares came 

from Corporation funds, removed by the Management Group from the Corporation 

without reporting this as income to the Management Group. (see Findings of Fact 

below) 

135. The preponderance of unrefuted and credible circumstantial evidence is 

that the Management Group could not have accumulated the amount of money required 

to pay for the 100 additional shares based on the income reported by the Management 

Group. 

136. The $3,000 per share price was not tied to the value of the Corporation 

(Tr. 149:20-23, 1341:24-25, 801:18-802:10, 802:24-804:4) 

137. The $3,000 per share price did not reflect the fair market value of the 

Corporation, particularly the Corporation's valuable real estate (Tr. 28:7-13, 1096:6-19) 

138. Rather, the $3,000 per share price was tied to the purported cost of 

renovations the Corporation was purportedly planning to undertake (Tr. 149:20-23, 

1341:24-25, 801:18-20, 802:24-804:4; Ex. 7). 

139. However, the Resort's units were never renovated (Tr. 107:19-108:22, 

285:2-7, 285:13-286:7, 611:2-8, 613:21-25, 614:18-21, 1203:3-16; 1386:15-1389:13; Ex. 

8; Ex. ii; Ex. 13). 

140. Instead, the Management Group only made improvements to the villa (Tr. 

107:19-108:9, 285:2-7). 

141. The $3,000 per share price was also determined by looking at the value of 

the Corporation's shares in the 1970s and 1980s (Tr. 801:21-802:10, 802:24-803:5). 
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142. The Management Group did not ask the Corporation's accountants, Snow 

Eicher Farrar & Co. LLP (the "Accountants") whether the price of $3,000 per share was 

fair (Tr. 149:24-150:4, 971:7-25, 972:22-24). 

143. The Corporation's Accountants had no role in setting the price of the 100 

additional shares at $3,000 per share (Tr. 972:13-15, 972:19-21). 

144. In fact, Brian Flint ("Flint"), the Corporation's accountant, is under the 

impression that only 59 additional shares were purportedly issued in 2004, and that 41 

additional shares were purportedly issued at some later date (Tr. 976:10-18, 1027:19-

1028:11, 1069:7-17). 

145. The fair market value of one share of the Corporation was likely greatly in 

excess of $3,000 in or around August 2004 (Tr. 29:20-24, 93:6-18, 153: 21-154; 3, 1300 

7-9 Ex 12). 

146. The Management Group was well-aware that the fair market value of one 

share of the Corporation was greatly in excess of $3,000 in or around August 2004 (FoF 

at, inter alia, ¶¶ 153-160, 162). 

147. At the 1997 Special Meeting, Leo, Leon, Leonora, Tamara and Tatiana 

unanimously agreed to place the Corporation's real estate on the market at a purchase 

price of $4,750,000 (Tr. 28:21-29:13, 92:14-18, 152:3-18, 681:23-682:8, 796:22-797:2, 

805:11-15, 893:6-8, 893:13-16; Ex. 7). 

148. The $4,750,000 purchase price was recommended by Tamara, and was 

based upon market analysis and research Tamara claimed to have performed (Tr. 

29:20-24, 93:6-18). 
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149. A 1999 appraisal commissioned by the Management Group of the 

Corporation's property by Upstate Appraisal Services valued the business on an on-

going basis at $1.2 million (Tr. 153:21-154:3, 1300:7-9; Ex. 12). 

150. According to the Corporation's 2004 General Business Corporation 

Franchise Tax Return, the Corporation's real property and marketable securities had an 

end of year fair market value of $1,500,000 (Tr. 156:9-13; Ex. 8 at 14). 

151. In 2003 and 2004, the Management Group placed the Resort on the 

market at a purchase price of $4,600,000 (Tr. 1224:2-23; Ex. 71 at 54). 

152. In 2006, the Management Group placed the Resort on the market at a 

purchase price of $5,500,000 (Tr. 1225:4-1226:7; Ex. 71 at 55). 

153. According to the Corporation's 2006 General Business Corporation 

Franchise Tax Return, the Corporation's real property and marketable securities had an 

end of year fair market value of $1,800,000 (Tr. 195:19-23; Ex. 13; Ex. 14). 

154. In 2012, Tamara and Tatiana agreed to place the Mountainside Parcel and 

the Lakeside Parcel (but not the Villa Parcel) on the market for $3,890,000 (Tr. 939:12-

22, 1226:19-1227:4; Ex. 71 at 56). 

155. As of November 12, 2013, the Property was worth no less than $3,230,000 

(Ex. 71). 

156. The conclusion that the 100 additional shares were issued for the purpose 

of diluting Petitioners' ownership is supported by the fact that Tamara does not know 

why the Management Group valued half of the Corporation in 2004 at $300,000, when 

she knew that the Corporation held real estate and other securities and property worth 

well in excess of that value (Tr. 157:11-17). 
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157. The purported issuance of the 100 additional shares in 2004 was 

improper, inequitable, self-dealing and a breach of fiduciary duty. 

Dividend Suspension and Bonus Awards  

158. At the 1996 annual meeting of shareholders (the "1996 Meeting"), the 

Corporation suspended dividend payments based upon the purported advice of the 

Accountants (Tr. 159:2-21, 806:4-13; Ex. 7). 

159. The Corporation has paid no dividends since 1995 (Tr. 31:13-16, 93:25-

94:6, 159:22-24, 806:14-16; Ex. 7). 

160. At the 2001 annual meeting of shareholders (the "2001 Meeting"), the 

Corporation reiterated that dividends would not be paid due to the advice of the 

Accountants (Tr. 159:25-160:6, 163:4-7, 806:17-24; Ex. 7). 

161. There were, however, no conversations regarding dividends between the 

Management Group and the Accountants in 2001, and the Accountants did not advise 

the Management Group in 2001 that dividends should not be issued (Tr. 989:5-7, 

989:12-20). 

162. At the 2001 Meeting, those shareholders in attendance (Management 

Group members Leo, Tatiana and Tamara) awarded annual bonuses to themselves and 

to Larissa that would continue year after year without regard to the performance of the 

individuals, the performance of the Corporation or the ability of the Corporation to 

make such payments (Tr. 160:7-161:5, 161:11-14, 162:17-162:3, 807:2-8, 809:4-8, 

809:22-810:6, 811:10-14; Ex. 7). 

163. The amounts of the annual bonuses were $50,000 for Tamara, and 

$10,000 for each of Leo, Larissa and Tamara (Tr. 161:15-20; Ex. 7). 
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164. Thus, the Management Group was awarded $80,000 in annual bonuses at 

a time when the Corporation continued to suspend dividend payments (Ex. 7). 

165. Contrary to Tamara's testimony (Tr. 162:3-16), Tamara never spoke to the 

Accountants regarding the awarding of purported bonuses or the amounts of the 

purported bonuses (Tr. 989:21-25, 990:21-25). 

166. The Accountants were not involved in the decision to award purported 

bonuses (Tr. 992:15-18). 

167. None of the purported bonuses have ever been paid on the books and 

records of the Corporation (Tr. 163:8-11, 811:7-9, 811:21-23). 

168. None of the purported interest on the purported bonuses has ever been 

paid on the books and records of the Corporation (Tr. 164:24-165:3, 811:24-812:2). 

169. Contrary to Tamara's testimony (Tr. 164:2-5), there is no agreement or 

obligation that requires the Corporation to pay interest on the purported bonuses (Tr. 

164:6-23, 812:3-6; Ex. 7). 

170. The bonuses are not accrued on the books of the Corporation (Tr. 989:21-

990 : 20). 

171. Because the purported bonuses have not been paid or accrued on the 

books of the Corporation, Flint, the Corporation's Accountant, considers the purported 

bonuses to have never been awarded (Tr. 990:2-20, 992:15-18, 992:23-993:5). 

172. Petitioners never received any notice of the 2001 Meeting, which violates 

the Corporation's by-laws (Tr. 25:24-26:9, 32:10-14, 90:15-18, 94:19-21, 113:10-13, 

421:17-23, 544:3-5, 1301:3-5, 796:18-21; Ex. 6). 

173. The Management Group never told any of the Petitioners that they 

planned to award bonuses (Tr. 32:15-18, 94:22-95:3, 272:16-19). 
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174. The Management Group never told Vladimir that annual bonuses had 

been awarded (Tr. 56:23-25, 114:2-8, 272:3-15, 272:20-24). 

175. Leon and Leonora did not learn that the Management Group had 

purportedly been awarded bonuses until they obtained that information in discovery in 

the Related Action (Tr. 31:17-23, 94:11-12, 95:4-7). 

176. The Management Group's awarding of purported bonuses in 2001 which if 

allowed to stand would have the effect of diminishing or eliminating the Petitioners' 

interest in the Corporation. Under the circumstances of this case, such awards are a 

breach of fiduciary duty. 

177. There is no evidence that the Management Group ever intended for the 

bonuses awarded at the 2001 Meeting to be paid in the normal course of and on the 

books and records of the Corporation's business. 

178. The Preponderance of the unrefuted circumstantial evidence shows that 

the Management Group intended that the bonuses awarded at the 2001 Meeting to be 

paid upon the sale or liquidation of Corporation. 

179. The bonuses awarded at the 2001 Meeting, if allowed to stand, would 

burden the Corporation with debt. 

180. The unpaid bonuses awarded at the 2001 Meeting have the effect of 

burdening the Corporation with $80,000 annually (Ex. 7). 

181. One of the effects of burdening the Corporation with debt is that the value 

of the stock decreases (Tr. 39:11-21, 1007:18-21). 

182. The Management Group burdened the Corporation with debt in the form 

of unpaid bonuses so that the value of the stock would decrease. 
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183. The Management Group clearly had the intent to lower the value of the 

Corporation's stock so that Petitioners could be bought out at a low price well below the 

market value of the Corporations shares. 

184. The Management Group also wanted to burden the Corporation with debt 

in the form of unpaid bonuses so that if or when the assets of the Corporation were sold 

and the Corporation liquidated, the Management Group would receive what they were 

purportedly owed in unpaid bonuses before the Petitioners received any money since 

equity is commonly paid only after the debts of a corporation are paid. 

Management Group's Financial Background 

185. Leading up to 1998, Flint, a partner with the Accountants, gradually 

became involved in preparing the tax returns for the Corporation and the Management 

Group (Tr. 958:10-12, 960:24-961:6). 

186. Beginning in or around 1998, Flint became the person fully in charge of 

the Corporation's and the Management Group's accounts with the Accountants (Tr. 

961:14-17). 

187. After 1998, Flint was the individual fully involved both in the preparation 

and review of the Management Group's and the Corporation's tax returns (Tr. 961:23-

962:2). 

188. The Management Group has never earned any notable income outside of 

the income earned from working at the Resort (Tr. 36:21-25, 37:8-11, 97:21-98:11, 

275:8-16, 995:18-23). 

189. The Management Group has never won the lottery (Tr. 178:20-22, 842:2-

5, 995:18-20). 
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190. Flint does not consider the Management Group to be high net worth 

clients (Tr. 995:21-23). 

191. According to Tatiana's federal income tax returns from 1992 to 2010 

(excluding 2002 and 2003, which the Petitioners are not in possession of), she 

purportedly earned the following annual "total income": 

• 1992: $24,947; 
• 1993: $24,998; 
• 1994: $24,116; 
• 1995: $23,761; 
• 1996: $26,359; 

• 1997: $28,486; 
• 1998: $32,154; 
• 1999: $36,974; 
• 2000: $39,460; 
• 2001: $41,891; 
• 2004: $23,014; 
• 2005: $13,811; 
• 2006: $17,097; 
• 2007: $18,241; 
• 2008: $14,018; 
• 2009: $6,633; and 
• 2010: $21,505. 

(Ex. 53). 

192. Besides working for less than a year at a hotel in Philadelphia in or around 

1989, Tatiana has never had any job or other notable source of income other than 

working at the Resort (Tr. 169:2-22, 821:17-23, 838:22-24, 994:9-12; Ex. 53). 

193. Tatiana has never earned a salary on the books and records of the 

Corporation greater than $1,200 per week for the 10 to 12 weeks she works at the Resort 

(Tr. 821:24-822:3). 
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194. Tatiana claims to have received virtually no income since 2006, other than 

interest income, because she claims to have not cashed almost all of her paychecks from 

the Corporation since 2006 (Tr. 82o:21-821:11). 

195. Tatiana does not own any real estate other than her home in Philadelphia 

(Tr. 822:7-14). 

196. Tatiana does not own any vehicles or cars (Tr. 822:15-17). 

197. Tatiana did not receive anything from Leo's estate after his death (Tr. 

822:18-22). 

198. Tatiana's husband, Myron Kasian ("Myron"), is unemployed (Tr. 1297:9-

11, 860:8-861:3). 

199. Despite her claim to a very modest lifetime income, Tatiana managed at 

one point to maintain an investment account with Treasury Direct for over $loo,000 

(Tr. 822:4-6). 

200. Despite her claim to a very modest lifetime income, Tatiana's two children 

attend private school, which costs more than $20,000 per child per year (Tr. 822:23-

823:20). 

201. Tatiana and Myron have always filed separate tax returns (Tr. 818:5-13; 

Ex. 53), and Tatiana was very reticent to answering any questions relating to Myron or 

her children (Tr. 779:17-21, 822:23-24, 853:15-22, 860:8-25). 

202. According to Tamara's federal income tax returns from 1986 to 2010 

(excluding 1998 and 1999, which were not part of the record, she purportedly earned the 

following annual "total income": 

• 1986: $3,813.72; 
• 1987: $3,563; 
• 1988: $5,368.70; 
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• 1989: $8,215; 
• 1990: $13,900.37; 
• 1991: $15,834; 
• 1992: $13,060; 
• 1993: $12,340; 
• 1994: $6,226; 
• 1995: $8,580; 
• 1996: $11,494; 
• 1997: $13,081; 
• 2000: $27,958; 
• 2001: $31,995; 
• 2002: $26,308; 
• 2003: $25,495; 
• 2004: $23,474; 
• 2005: $29,432; 
• 2006: $26,497; 
• 2007: $26,447; 
• 2008: $20,933; 
• 2009: $23,583; and 
• 2010: $20,998. 

(Tr. 172:23-173:2, 174:4-177:4;  Ex. 10). 

203. Tamara has never earned any notable income outside of the income she 

earned from working at the Resort (Tr. 177:8-12, 178:5-9, 994:19-995:17). 

204. The Corporation currently pays Tamara, on its books and records, $350 

per week for the weeks that Tamara spends at the Resort (Tr. 181:21-182:14). 

205. In the years prior to her accident in August 2010, the Corporation was 

paying Tamara, on its books and records, approximately $1,000 per week from April 

through October (Tr. 182:15-20). 

206. Tamara has never been married (Tr. 177:5-7). 

207. Tamara does not own a house, a car or any real estate (Tr. 178:10-13, 

178:17-19). 
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208. Besides receiving Workers' Compensation benefits of $350 per week for a 

period of time, Tamara has never received any type of public assistance (Tr. 178:23-

179:25). 

209. According to Leo's and Larissa's joint federal income tax returns from 

1985 to 2010 (excluding 1998 and 1999, which are not part of the record, they 

purportedly earned the following annual "total income": 

• 1985: $37,732; 
• 1986: $40,006; 
• 1987: $42,508; 
• 1988: $45,667; 
• 1989: $63,594; 
• 1990: $70,255; 
• 1991: $72,308; 
• 1992: $65,301; 

• 1993: $64,414; 
• 1994: $62,983; 
• 1995: $67,052; 
• 1996: $25,635; 
• 1997: $36,139; 
• 2000: $51,427; 
• 2001: $70,770; 
• 2002: $50,021; 
• 2003: $41,330; 
• 2004: $45,155; 
• 2005: $55,676; 
• 2006: $67,669; 
• 2007: $74,162; 
• 2008: $58,665; 
• 2009: $32,670; and 
• 2010: $31,907. 

(Tr. 171:5-18; Ex. 9). 

210. Since 1970, Larissa has not had any job other than working at the Resort 

(Tr. 169:23-170:7, 824:15-826:3, 994:13-15). 

Page 32 of 83 



211. Larissa never earned any notable income outside of the income she earned 

for working at the Resort (Tr. 274:16-19, 295:22-296:4, 299:6-8, 1299:19-21). 

212. Other than working in construction and for Marine Transportation 

Company in the 1960s, Leo never earned any income outside of the income he earned 

from working at the Resort (Tr. 169:23-170:7, 273:7-274:15, 823:21-824:14, 994:16-

18). 

213. Leo did not inherit any money from Eleonora or Stephen when they died 

(Tr. 274:20-275:7). 

214. When Leo died, all of his assets were put into a trust (Tr. 949:17-19). 

215. None of Leo's assets, including Leo's shares in the Corporation, were put 

into the trust prior to his death (Ex. 949:17-19, 1068:12-14, 1493:19-1495:21; Ex. 2; Ex. 

52; Ex. L; Ex. GG; Ex. HH). 

216. Leo's shares in the Corporation, an IRA account worth about $40,000 and 

Leo's house in Philadelphia are the only assets in that trust (Tr. 761:8-10, 890:6-11, 

949:25-950:25). 

217. Leo's greatest asset upon his death was the amount of money purportedly 

owed to him by the Corporation (Tr. 761:11-15). 

218. The Management Group claims that they did not cash any payroll checks 

from the Corporation from 2006 to 2014 (Tr. 182:21-182:13, 819:5-820:20, 995:24-

996:8, 997:18-21). 

219. This claim is contradicted by Respondents' own exhibit which indicates 

that payroll checks were cashed during this time period (1070:9-1071:5; Ex. M). 

220. Despite purportedly not cashing any payroll checks, the Management 

Group continues to declare the income as earned on their tax returns and therefore pays 
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taxes on money that they did not actually receive (Tr. 183:14-21, 818:21-819:4, 821:14-

16, 996:9-11). 

221. Despite purportedly not receiving any of the interest on the purported 

loans to the Corporation, the Management Group continues to declare the interest as 

earned income on their tax returns and therefore pays taxes on money they did not 

actually receive (Tr. 183:22-184:11, 836:24-837:14, 839:4-16; Ex. 55; Ex. 56). 

222. Flint advised the Management Group that they did not need to pay taxes 

on money that they did not actually receive (Tr. 996:12-23). 

223. By declaring income on their tax returns, the Management Group 

decreased the risk of the government becoming suspicious (Tr. 996:24-997:10. 

224. By declaring the income as paid on the Corporation's tax returns, the 

Management Group increased the expenses of the Corporation, resulting in lower taxes 

paid by the Corporation (Tr. 997:11-17). 

225. If the Management Group's tax returns were accurate, which they are not, 

they simply could not have accumulated the amount of money required to make the 

purported loans to the Corporation or buy the 100 additional shares. 

226. Given the Respondents total failure of proof on where their funds to meet 

their own living expenses and investments into the Corporation came from, the only 

logical conclusion can be reached is that the Management Group removed significant 

amounts of money from the Corporation "off the books" for their personal benefit. 

The Corporation's Financial Background 

227. According to the Corporation's federal income tax returns from 1986 to 

2011, the Corporation purportedly earned the following annual "taxable income," based 

on a fiscal year of November 1 to October 31 (numbers in parenthesis represent losses): 
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• 1986: $1,111.54; 
• 1987: $26,260.81; 
• 1988: $23,113.73; 
• 1989: $16,901.42; 
• 1990: $6,104.45; 
• 1991: ($43,380.72); 
• 1992: ($47,123.07); 
• 1993: ($17,811.06); 

• 1994: ($7,576.33); 
• 1995: $o 
• 1996: $0 
• 1997: $6,177; 
• 1998: $17,956; 
• 1999: $13,643; 
• 2000: ($24,216); 
• 2001: ($6,750); 
• 2002: ($35,533); 
• 2003: ($34,119); 
• 2004: ($34,578); 
• 2005: ($75,423); 
• 2006: ($44,142); 
• 2007: ($94,589); 
• 2008: ($127,481); 
• 2009: ($166,858); 
• 2010: ($127,701); and 
• 2011: ($117,506). 

(Tr. 186:19-189:7; Ex. 11). 

228. Based upon the Corporation's tax returns, the Corporation began to take 

its purported losses beginning in 1991 (Ex. 11). 

229. 1991 is also the first year that Tamara was elected as Secretary/Treasurer 

(Ex. 7). 

23o. 1991 is also the year that Tamara had her signature registered at the bank 

and she was given authority to sign corporate documents (Tr. 189:14-25; Ex. 7). 

231. The Corporation's management has not changed in the past 3o years (Tr. 

189:8-10). 
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232. Flint prepares the Corporation's tax returns based upon information and 

documentation provided by Tamara (Tr. 155:8-11, 173:20-174:3, 186:15-18, 997:25-

998:6, 1069:20-1070:2). 

233. Tamara delivers the documentation and information to Flint's office (Tr. 

998:7-9). 

234. Flint performs the tax work at his office and never goes onsite to the 

Resort (Tr. 998:10-14). 

235. The numbers that appear on the Corporation's tax returns come from the 

information and documents provided by Tamara (Tr. 998:19-22). 

236. The Corporation's tax returns are prepared without verification or audit 

(Tr. 998:23-999:8, 1070:6-8). 

237. On or about December 18, 2008, the Accountants issued a financial 

statement for the fiscal years ending October 31, 2007 and October 31, 2008 (Ex. 14). 

238. On or about July 22, 2009, the Accountants issued a financial statement 

for the eight months ending June 3o, 2009 (Ex. 15) 

239. On or about December 11, 2009, the Accountants issued a financial 

statement for the fiscal years ending October 31, 2008 and October 31, 2009 (Ex. 16). 

24o. For the fiscal year ending October 31, 2007, the Corporation purportedly 

suffered a net income loss of $44,395 (Tr. 201:12-202:4; Ex. 14). 

241. For the fiscal year ending October 31, 2008, the Corporation purportedly 

suffered a net income loss of $94,834 (Tr. 202:5-13; Ex. 14). 

242. For the eight months ending June 30, 2009, the Corporation purportedly 

suffered a net income loss of $89,969 (Tr. 202:14-203:4; Ex. 15). 
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243. For the fiscal year ending October 31, 2009, the Corporation purportedly 

suffered a net income loss of $127,504 (Tr. 203:5-10; Ex. 16). 

244. Tamara requested that Flint prepare these financial statements (Tr. 

999:20-22), but did not tell him why (Tr. 999:23-24, 1000:7-9). 

245. Tamara claims to have no idea why she had Flint prepare these financial 

statements, which were not historically prepared for the Corporation by the Accountants 

or the Corporation's management (Tr. 203:11-18). 

246. These financial statements were the only financial statements ever 

prepared by the Accountants (Tr. 999:25-1000:6). 

247. These financial statements were prepared the same way that the 

Corporation's tax returns were prepared, meaning that the Accountants relied on 

information and documents provided by Tamara (Tr. 1000:10-1001:9). 

248. To prepare these financial statements, Flint simply looked at the 

information on the tax returns and put that information into the form of a financial 

statement (Tr. 1000:18-22). 

249. Since these financial statements were prepared based upon documents 

and information provided by Tamara, these financial statements reflect information that 

is the representation of management of the Corporation (Tr. 200:6-201:3, 1000:23-

1001:9). 

250. Flint did not perform any independent investigation to prepare these 

financial statements (Tr. 1001:10-12). 

251. Flint did not audit the financial statements, and he expressed no opinion 

or any other form of assurance on the financial statements (Tr. 1001:13-20; Ex. 14; Ex. 

15; Ex. 16). 
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252. The Management Group elected to omit all of the disclosures required by 

generally accepted accounting principles, which could influence one's conclusions about 

the Corporation's financial position, results of operations, and cash flows (Tr. 1001:21-

1002:2; Ex. 14; Ex. 15; Ex. 16). 

253. Tamara declined Flint's invitation to prepare the financial statements with 

full disclosures (Tr. 1002:3-7). 

254. The financial statements do not reflect the fair market value of the 

Corporation's real estate (Tr. 1073:4-11). 

255. The income reported on the Corporation's tax returns makes no sense and 

is completely out of line with comparable properties in the Lake George market (Tr. 

1201:2-1202:14). 

256. A 1999 appraisal of the Resort, commissioned by the Management Group, 

needed to project a significant increase in the Corporation's gross income (about 5o%) 

because the Corporation's tax returns were so out of line with comparable properties in 

the area (Tr. 190:17-191:24; Ex. 12 at 3). 

257. In 2000, Leon's wife's family contacted the Resort to see whether the 

Resort could host a family reunion (Tr. 70:18-22). 

258. The reunion was not held at the Resort because Leon's wife's family was 

told that there was no availability at the Resort (Tr. 70:18-22). 

259. According to the Corporation's tax returns, from 2002 to 2011, the 

Corporation averaged gross income of $201,445.20 per year (Tr. 1201:2-1202:14; Ex. 

11). 
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260. According to the Corporation's tax returns, from 2009 to 2011, the 

Corporation averaged gross income of $200,054.33 per year (Tr. 1201:2-1202:14; Ex. 

11). 

261. The Resort has 55 operating units (Tr. 1201:2-1202:14; Ex. 71 at 18-19). 

262. Therefore, the Corporation's tax returns reported gross income of less than 

$4,000 per year per unit, whereas three other lakefront resorts from 2009 through 

2014, two of which are similar to the Resort and one of which is superior to the Resort, 

averaged annual gross incomes per room of $19,000, $20,000 and $33,000 (Tr. 

1201:2-1202:14). 

263. One non-lakefront property, which has come out of bankruptcy within the 

last three years and is attempting to reestablish itself in the market, averaged over 

$10,000 in income per unit in 2014 (Tr. 1201:2-1202:14). 

264. The Corporation's reported gross income of around $200,000 equates to 

an occupancy rate of around 20 percent, which is not reasonable in the Lake George 

market from June to September (Tr. 1206:18-1207:9). 

265. Motels and resorts in the Resort's market area typically enjoy occupancy 

rates at or near l00% for the months of July and August, and between 50% and 80% in 

June and September (Ex. 71 at 43). 

266. In February 2011, Bill Bashant ("Bashant"), an agent of the Sagamore 

Resort (the "Sagamore") in Bolton Landing, spoke with Tamara about leasing 4o rooms 

for the period of May 15, 2011 to November 15, 2011 to house the Sagamore's employees 

(Ex. 17). 

267. Bashant told Tamara that the Sagamore would pay all utilities and would 

take care of all housekeeping (Ex. 17). 
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268. Bashant told Tamara that the Sagamore would pay to winterize the 

Property (Ex. 17). 

269. Bashant told Tamara that the rooms to be rented would not be those by 

the water (Ex. 17). 

270. Bashant told Tamara that the Sagamore was willing to pay $160,0oo for 

the rooms (Ex. 17). 

271. According to the Corporation's 2010 income tax return, the Corporation's 

"total income" for the period of November 1, 2010 to October 31, 2011 was just $210,237 

(Ex. ii). 

272. Tamara rejected the Sagamore's offer (Ex. 17). 

273. If the Corporation's financial records were accurate, and the Corporation 

was in fact losing money, accepting this offer would have been beneficial (Ex. B at ¶ 234; 

FoF at, inter alia, ¶¶ 266-311). 

274. Generally, the Resort's local tourist economy has fared well throughout the 

recession (Ex. 71 at 16, 23). 

275. The Management Group never told Leon or Vladimir that the Corporation 

was having financial difficulties (Tr. 39:2-4, 115:2-5, 276:22-25, 277:2-6, 277:20-25; Ex. 

D at VI 17-19). 

276. Leo always told Vladimir that the Resort was quite full and that the 

Corporation was functioning well (Ex. D at ¶ 18). 

277. The Accountant's financial statements and the Corporation's tax returns 

do not reflect the actual earnings and financial condition of the Corporation. 
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278. Lower reported revenues would result in lower taxes being paid and a 

lower valuation of the stock in the event the Management Group attempted to force the 

Petitioners to sell their shares (Ex. B at ¶ 235). 

Purported Loans to the Corporation 

279. Between July 2005 and October 2012, the Management Group claims to 

have loaned the Corporation more than $750,000 (Tr. 213:17-24, 827:14-828:10; Ex. 18 

[the "Spreadsheet"]). 

280. The Spreadsheet was prepared by the Accountant for Twin Bay, Flint, 

based upon information provided by Tamara (Tr. 213:3-8, 213:13-16, 826:7-11, 827:7-13, 

1003:5-6, 1003:11-14; Ex. 18). 

281. The Spreadsheet contains interest rates for the purported loans, which 

were only determined after the loans had already been made (Tr. 222:14-223:20; Ex. 

18). 

282. The interest rates were determined by the Management Group (Tr. 

829:25-830:4, 1003:22-1004:9). 

283. Although Tatiana claims that the interest rates for the loans she made in 

2009 and 2010 were at a higher rate of 5.2% because that was what the bank was 

charging her for the mortgage she took on her personal residence (Tr. 830:5-13), the 

mortgage loan agreement explicitly states that the bank was charging Tatiana a rate of 

4.99% (Tr. 831:3-8, 833:8-834:14; Ex. 18; Ex. 54). 

284. According to the Spreadsheet, Tatiana purportedly loaned the following 

amounts (by the Corporation's fiscal year): 

• 2004: $14,500; and 
• 2009: $53,000. 
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(Ex. 18). 

285. According to the Spreadsheet, Leo purportedly loaned the following 

amounts (by the Corporation's fiscal year): 

• 2004: $20,000; 
• 2005: $45,000; 
• 2006: $10,000; 
• 2007: $25,000; 
• 2008: $48,000; and 
• 2009: $10,000. 

286. According to the Spreadsheet, Tamara purportedly loaned the following 

amounts (by the Corporation's fiscal year): 

• 2004: $25,000; 
• 2005: $8,000; 
• 2006: $26,000; 
• 2007: $50,000; 
• 2008: $11,000; 
• 2009: $71,000; 
• 2010: $81,500; and 
• 2011: $44,000. 

287. According to the Spreadsheet, Larissa purportedly loaned the following 

amounts (by the Corporation's fiscal year): 

• 2006: $30,000; 
• 2007: $75,000; 
• 2008: $15,000; and 
• 2009: $10,000. 

288. The Management Group claims that additional purported loans have been 

made to the Corporation subsequent to October 2012, raising the alleged total debt to 

over $800,000 (Tr. 217:6-10, 220:21-221:3, 221:21-23, 828:11-13, 1385:7-10). 

289. The Management Group members never expressed any concerns to Flint 

regarding the Corporation's ability to repay the purported loans (Tr. 1005:7-10). 

Page 42 of 83 



29o. Tamara does not even know exactly how much she purportedly loaned the 

Corporation to date (Tr. 217:17-218:14), although she did not object to an estimate of 

$400,000 or $500,000 (Tr. 224:2-9). 

291. The claimed source of Tamara's approximately $400,000 or $500,000 in 

purported loans is "savings" and a personal loan of $77,000 from her aunt, Hanna 

Kricka ("Hanna") (Tr. 224:2-9, 1440:6-8). 

292. The claimed source of Tamara's "savings" is money she earned while 

working at the Resort and gifts for holidays and certain achievements (Tr. 224:10-17). 

293. Hanna's $77,000 loan to Tamara is interest-free, and there is no 

supporting documentation for the loan other than cancelled checks and Tamara's "little 

piece of paper" (Tr. 224:18-24,1440:16-2o, 1445:8-17). 

294. The account from which Hanna loaned Tamara money is a joint account 

between Tamara and Hanna, maintained at American Heritage Federal Credit Union in 

Pennsylvania (Tr. 224:25-225:9, 226:7-15, 226:22-227:4, 1444:21-1445:7, 1475:12-22, 

1476:8-24; Ex. 19). 

295. Tamara has signing power over this joint account, including the ability to 

withdraw the full amount on deposit (Tr. 227:3-4, 1476:8-24) 

296. The checks written for the loans from Hanna to Tamara were written out 

and signed by Tamara (Tr. 224:25-225:9, 226:22-227:4, 1475:12-22; Ex. 19). 

297. Hanna did not testify in this proceeding. 

298. Tatiana obtained the funds for her purported loans to the Corporation 

from an $80,000 mortgage that she took out in June 2009 with Myron on her personal 

residence in Philadelphia (Tr. 839:17-21). 
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299. That mortgage was repaid in full with Tatiana's and Myron's "savings" (Tr. 

840:15-17). 

300. Myron did not testify in this proceeding. 

301. Tatiana has no explanation for why a mortgage loan was applied for and 

taken when these "savings" could instead have been used (Tr. 840:21-841:2). 

302. The source of Tatiana's "savings" is allegedly wages earned from working 

for the Corporation (Tr. 841:3-25). 

303. Tatiana, the President of the Corporation, does not know what the 

purported total debt is to the Management Group (Tr. 129:8-9, 137:25-138:6, 834:15-

22), or what purported loans were made to the Corporation after October 2012 (Tr. 

828:22-829:16). 

304. Tamara and Tatiana do not know if there are any additional records 

detailing purported loans made to the Corporation after October 31, 2012 (Tr. 217:21-24, 

834:23-835:7). 

305. None of the purported loans nor the purported interest on the purported 

loans have been repaid to the Management Group on the books and records of the 

Corporation (Tr. 222:10-13, 223:21-25, 1295:7-10, 835:8-9, 1003:15-18, 1004:17-19). 

306. Besides cancelled checks, the Spreadsheet, and a $14,000 mortgage 

recorded in 2014, the only purported evidence of the Corporation's indebtedness to the 

Management Group is a promissory note (the "Promissory Note") dated June 30, 2005 

(Tr. 842:6-843:12; Ex. 20; Ex. so). 

307. The Promissory Note was drafted by Tamara (Tr. 232:16-17, 233:3-4, 

843:13-15; Ex. 20). 
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308. The Promissory Note does not reference each loan made by the 

Management Group (Tr. 233:5-8, 843:16-18; Ex. 20). 

309. The Promissory Note does not state that the loans are secured by any 

property or other collateral (Tr. 233:9-15, 843:19-844:2; Ex. 20). 

31o. The Promissory Note does not specify the amount of any loans (Tr. 233:16-

21, 844:3-5; Ex. 2o). 

311. The Promissory Note does not specify the rate of interest to be paid on the 

loans (Tr. 233:24-234:2, 844:6-8; Ex. 20). 

312. The Promissory Note does not specify the dates any loans were made (Tr. 

234:3-5, 844:9-21; Ex. 2o). 

313. The Promissory Note does not identify or specify the individual who made 

any one of the purported loans to the Corporation (Ex. 20). 

314. The Promissory Note does not specify the source of the funds for the loans 

(Tr. 234:3-5, 845:2-4; Ex. 2o). 

315. The Promissory Note does not specify the maturity date for the loans (Tr. 

234:9-11, 845:5-7; Ex. 20). 

316. The Promissory Note does not specify the consideration given for any of 

the loans (Tr. 234:12-14, 845:8-10; Ex. 20). 

317. Prior to March 21, 2014, the Corporation never gave a mortgage to any 

members of the Management Group as security for the purported loans (Tr. 692:22-

693:20, 754:13-755:2, 895:5-23, 1474:5-11; Ex. 5o). 

318. Except for the $800,000.00 mortgage taken by Tatiana, the $77,000.00 

from Aunt Hanna Kricka and a $14,000.00 mortgage the Respondent offered no 

plausible explanation of how they met their day to day living expenses and managed to 
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come up with the balance of $629,000.00 to make up the $800,000.00 in loans given 

the alleged paucity of their take home earnings If the $800,000 in purported loans was 

actually the Management Group's hard-earned savings, as opposed to money they took 

from the Corporation, it would have been more credible if they had a more precise 

document than the Promissory Note which appears to be a hastily drafted, after-

thought. 

319. If the Management Group was taking funds from the Corporation and 

putting those funds back into the Corporation as loans, the Corporation's Accountant, 

Flint, would have no way of knowing (Tr. 1005:11-20). 

320. Similarly, Flint would have no way of knowing if the purported loans made 

by the Management Group came from Corporation funds, of those funds were not 

reported on the books of the Corporation (Tr. 1005:21-1007:5). 

321. The Management Group never told Petitioners that loans were 

purportedly being made to the Corporation (Tr. 38:2-5, 57:5-8, 98:18-20, 114:13-18, 

275:25-276:8; Ex. D at 1112-14). 

322. Leon and Leonora did not learn that the Management Group had 

purportedly loaned the Corporation more than $800,000, or any amount, until they 

obtained that information in discovery in the Related Action (Tr. 37:23-38:5, 98:16-20). 

323. Leon was not given any opportunity to make loans to the Corporation until 

2010, 

when the Management Group's counsel offered Leon the opportunity to loan money to 

the Corporation after the Related Action had been commenced (Tr. 38:2o-25, 234:15-19; 

Ex. 47). 
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324. Leonora and Vladimir were never given any opportunity to make loans to 

the Corporation (Tr. 57:9-12, 99:6-8, 114:19-21, 234:20-24, 276:9-11, 276:17-21; Ex. D at 

III 12-14). 

325. The preponderance of the unrefuted credible circumstantial evidence is 

that loans made by the Management Group came from Corporation funds, removed by 

the Management Group from the Corporation without reporting this as income to the 

Management Group. 

326. The Management Group could not have accumulated the amount of 

money required to make the loans reflected on the Spreadsheet based on the income 

reported by the Management Group. 

327. The Management Group's contention that they loaned over $800,000 to a 

business that, according to its books and records, (i) had not turned a profit since 1999, 

(ii) had lost $888,896 between 2000 and 2011, (iii) had turned a profit only three years 

since 1990, and (iv) had not changed management in the past approximately 3o years 

and had no intention of changing management in the future is totally without 

credibility. The only plausible way for the Management Group to recover such amounts 

would be when the real property of the Corporation was sold. 

328. Respondents offered no reason why any person would invest a significant 

sum into a company with the alleged financials of the Corporation, without even asking 

the other shareholders if they would loan money as well, and without any hope of being 

repaid in the normal course of business. 

329. If the Management Group's purported loans are repaid, the principal 

portion of those loans will be tax-free to the Management Group (Tr. 39:22-40:2, 

1010:24-1011:4). 
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330. Clearly the effect and result of the Management Groups corporate fiscal 

transaction is to have the purported loans and uncashed payroll checks treated as debts 

of the Corporation (Tr. 1010:7-10). 

331. One of the effects of burdening the Corporation with debt, in the form of 

loans and uncashed payroll checks, is that the value of the stock decreases (Tr. 39:11-21, 

1007:18-21). 

332. If the Corporation is dissolved, liquidated or sold, the creditors of the 

Corporation will be paid before the shareholders because equity is paid only after the 

debts, such as outstanding loans, interest, and uncashed payroll checks, of the 

Corporation are paid (Tr. 39:15-21, 1010:11-17). 

333. There is no evidence or reason to believe that the Management Group ever 

intended for the purported loans and interest thereon to be repaid in the normal course 

of business. 

334. Based upon the preponderance of the unrefuted credible evidence it is 

clear that the Management Group intended for the purported loans and interest thereon 

to be repaid upon the sale or liquidation of the Corporation's assets and business. 

335. The Management Group showed loans on the Corporation's books so that 

the Corporation would be burdened with debt to the detriment of the passive 

shareholders. 

336. The Management Group purportedly burdened the Corporation with debt 

in the form of loans and interest thereon so that the value of the Corporation's stock 

would decrease. 
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337. The Management Group clearly intended to lower the value of the 

Corporation's stock so that the Petitioners could be bought out for less than the actual 

value of their shares. 

338. The Management Group also wanted to burden the Corporation with debt 

in the form of loans and interest thereon so that if or when the Corporation was 

liquidated, the Management Group would receive what they were purportedly owed in 

loans and interest thereon before the Petitioners, the passive shareholders, received any 

money since the Petitioners' equity would only be paid subsequent to creditors being 

paid. 

339. The purported loans made by the Management Group to the Corporation 

were a fraudulent breach of fiduciary duty which would diminish all but eliminate the 

value of Petitioners' interest in the Corporation. 

Management Group's Pattern of Dealing in Cash and Spending 

340. The Corporation has always accepted cash as payment from guests (Tr. 

235 : 7-15, 845:11-22). 

341. When the Corporation receives cash, it goes into an unlocked drawer in 

the main office (Tr. 235:16-19, 845:23-25). 

342. The Corporation has no set system for how often cash should be deposited 

in the bank (Tr. 235:20-23, 846:16-847:7, 848:17-21; Ex. 21, ¶ 288). 

343. Only the Management Group is responsible for making cash deposits at 

the bank (Tr. 235:24-236:3, 846:2-15, 848:22-849:17). 

344. Tamara and Tatiana formed HRH Staging LLC ("HRH") in 2009 (Tr. 

236:23-237:3, 849:21-23). 
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345. HRH is in the business of assisting property owners in presenting their 

homes for sale in the best possible way (Tr. 236:4-22, 1011:10-13). 

346. HRH is owned 50% each by Tamara and Tatiana (Tr. 237:4-6, 849:24-

850:2). 

347. There are no owners or members of HRH other than Tamara and Tatiana 

(Tr. 240:25-241:3, 850:3-4). 

348. As of March 28, 2014, HRH had not received any revenue (Tr. 240:12-14, 

850:5-22, 1012:11-22; Ex. 21 at VI 296-297). 

349. As of March 28, 2014, neither Tamara nor Tatiana had received any 

income from HRH (Tr. 239:23-240:11, 850:5-22; Ex. 21 at 111 296-297). 

350. HRH maintains a bank account at Glens Falls National Bank ("GFNB") 

(Tr. 240:15-17; Ex. 22). 

351. HRH's bank account with GFNB was opened by Tamara or Tatiana (Tr. 

241:19-21). 

352. HRH's bank records from GFNB reflect cash deposits of $9,000 from 

September 2009 to October 2012 (Ex. 22). 

353. The Respondents failed to show the source of this $9,000.00 and failed to 

refute Petitioners contention that this cash was the Corporation's revenue that was 

diverted to the HRH account for personal use by Tamara and Tatiana. 

354. From at least December 2003 through April 2006, Tamara and Tatiana 

jointly owned a "Firstclass Investment Account" with Firstrust Bank with an account 

number ending in 3206 (Ex. 31; Ex. 37). 

355. Tamara maintains Management over the account at Firstrust Bank ending 

in 3206 (Tr. 628:17-21, 864:25-865:10; Ex. 31; Ex. 37). 
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356. Despite Tamara's claim to very modest reported financial resources, 

Tamara does not even know if she still maintains the account at Firstrust Bank ending in 

3206 (Tr. 628:22-25; Ex. 31; Ex. 37). 

357. From December 2003 through April 2006, Tamara deposited thousands of 

dollars in cash into the Firstrust Bank account ending in 3206 (Tr. 665:15-670:20; Ex. 

37). 

358. From at least December 2003 through April 2006, Tamara and Tatiana 

jointly also owned a savings account with Firstrust Bank with an account number 

ending in 0101 (Ex. 31; Ex. 37). 

359. From December 2003 through January 2005, Tamara owned a Certificate 

of Deposit with Firstrust Bank with an account number ending in 0310 (Ex. 37). 

360. Tamara deposited thousands of dollars in cash into her Firstrust Bank 

account ending in 0310 (Tr. 665:15-670:20; Ex. 37). 

361. From January 2006 through July 2007, Tamara owned a Certificate of 

Deposit with Firstrust Bank with an account number ending in 1922 (Ex. 37). 

362. Tamara deposited thousands of dollars in cash into her Firstrust Bank 

account ending in 1922 (Tr. 665:15-670:20; Ex. 37). 

363. From April 2007 through July 2011, Tamara owned a Certificate of 

Deposit with Firstrust Bank with an account number ending in 9984 (Ex. 37). 

364. Tamara deposited thousands of dollars in cash into her Firstrust Bank 

account ending in 9984 (Tr. 665:15-670:20; Ex. 37). 

365. On April 15, 2006, Tamara opened a Certificate of Deposit account at 

Beneficial Savings Bank ("Beneficial Bank") ending in account number 0371 (Tr. 

635:17-636:8; Ex. 33) 
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366. The Certificate of Deposit account at Beneficial Bank ending in account 

number 0371 is a joint account between Tamara and Tatiana (Ex. 33). 

367. The Certificate of Deposit account at Beneficial Bank ending in account 

number 0371 was opened by Tamara's and Tatiana's aunt, Vera Kalata ("Kalata"), who 

worked at Beneficial Bank (Tr. 632:5-8, 636:15-18; Ex. 33). 

368. On January 26, 2005, Tamara opened a high yield checking account at 

Beneficial Bank ending in account number 0116 (Tr. 643:16-23, 648:3-7, 652:22-23, 

671:2-5; Ex. 36). 

369. Tamara's high yield checking account at Beneficial Bank ending in account 

number o116 was also opened by Kalata (Tr. 643:24-644:2; Ex. 36). 

370. The high yield checking account at Beneficial Bank ending in account 

number o116 is a joint account between Tamara and Tatiana (Ex. 36). 

371. Tamara's high yield checking account at Beneficial Bank ending in account 

number 0116 was the source of loans she made to the Corporation (Tr. 648:18-20; Ex. 

36; Ex. 38). 

372. From at least January 2005 through May 2008, Tamara deposited 

thousands of dollars in cash into her high yield checking account at Beneficial Bank 

ending in account number 0116 (Tr. 648:21-649:24, 650:13-652:18, 656:7-10, 657:5-

658:2, 671:16-672:20; Ex. 36; Ex. 38). 

373. In 2005, Tamara also maintained a savings account at Beneficial Bank 

ending in account number 7832 (Ex. 36; Ex. 38). 

374. The savings account at Beneficial Bank ending in account number 7832 

was a joint account between Tamara and Tatiana (Ex. 36; Ex. 38). 
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375. By July 2011, Tamara had opened a checking account at MB Financial 

Bank ("MB Financial") with an account number ending in 3323 (Tr. 658:9-659:4; Ex. 

36). 

376. MB Financial is where Kalata worked after leaving her employ with 

Beneficial Bank (Tr. 659:5-9; Ex. 36). 

377. Tamara transferred money from her checking account at MB Financial 

with an account number ending in 3323 to her high yield checking account at Beneficial 

Bank ending in account number 0116, which is the account serving as the source of 

Tamara's purported loans to the Corporation (Tr. 648:18-20; 658:9-659:4; Ex. 36). 

378. Tamara also currently maintains a bank account at GFNB (Tr. 228:11-15). 

379. Interestingly, Tamara has no idea when she opened or closed her account 

at MB Financial (Tr. 659:10-18). 

380. Despite Tamara's claim to having very modest reported financial 

resources, Tamara is not sure at which banks she maintains accounts or with whom she 

shares joint bank accounts (Tr. 228:19-229:20, 230:5-9, 230:19-22). 

381. Tamara does not even know how many joint accounts she shares with her 

aunt, Hanna (Tr. 225:23-226:6, 227:21-23). 

382. Based on her tax returns, from 1990 to 2010, Tamara's annual reported 

income ranged from $6,226 to $31,995 (Ex. 10). 

383. Tamara claims that she did not cash any payroll checks from the 

Corporation from 2006 to 2014 (Tr. 182:21-182:13). 

384. Tamara's spending on her credit card account ending in account number 

2205 is inconsistent with an individual who is not receiving any salary whatsoever and 

has never received a salary above $31,995 (Tr. 673:8-680:21; Ex. 39). 
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385. For example, (i) on January 5, 2006, $7,809 was charged to Celebrity 

Cruises and over $1,100 was charged to Marshalls (Ex. 39 at FIA-000003), (ii) between 

February 16, 2006 and February 18, 2006, over $950 was charged to Off Fifth (Saks) 

(Ex. 39 at FIA-oo0016); (iii) between February 21, 2006 and March 10, 2006, over 

$3,200 was charged to Marshalls and T.J.Maxx (Ex. 39 at FIA-000018-22); (iv) on 

March 6, 2006, $689 and $796 were charged to Celebrity Cruises (Ex. 39 at FIA-

000020), (v) on March 9, 2006, $2,425 was charged to Off Fifth (Saks) (Ex. 39 at FIA-

000022), (vi) in March 2006, over $7,500 was charged to British Outpost in Grand 

Cayman (Ex. 39 at FIA-000028), (vii) between May 10, 2006 and May 16, 2006, over 

$900 was charged to Off Fifth (Saks) (Ex. 39 at HA-000034-36), (viii) on June 21, 

2006, $1,80o was charged to Celebrity Cruises (Ex. 39 at FIA-000044), (ix) on February 

7, 2007, $1,614 was charged to GOGO Vacations (Ex. 39 at FIA-000076), (x) on March 

10, 2007, $3,840 was charged to Neiman Marcus (Ex. 39 at FIA-000081), (xi) in March 

and April 2007, charges were made in Florida, St. Thomas and Hawaii, including a 

charge to Chanel in Honolulu for about $1,600 (Ex. 39 at FIA-000083), and (xii) on 

February 17, 2008, $2,127 was charged to Neiman Marcus (Ex. 39 at FIA-000137). 

386. On January 26, 2005, Tatiana opened a high yield checking account at 

Beneficial Bank ending in account number 0124 (Tr. 638:9-12, 641:12-642:3, 867:20-

25; Ex. 34). 

387.. Tatiana's high yield checking account at Beneficial Bank ending in account 

number 0124 was the source of loans she made to the Corporation (Tr. 869:24-871:10; 

Ex. 34). 

388. The checking account at Beneficial Bank ending in account number 0124 is 

a joint account between Tatiana and Tamara (Ex. 34). 
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389. Tatiana's high yield checking account at Beneficial Bank ending in account 

number 0124 was opened by Kalata (Tr. 871:11-21; Ex. 34). 

390. From at least September 2005 through June 2007, Tatiana deposited 

thousands of dollars in cash into her high yield checking account at Beneficial Bank 

ending in account number 0124 (Tr. 874:13-24, 876:18-880:4; Ex. 34). 

391. In 2005, Tatiana also maintained an insured money market account at 

Beneficial Bank ending in account number 3939 (Ex. 34). 

392. On January 26, 2005, Tatiana opened a Certificate of Deposit account at 

Beneficial Bank ending in account number 0101 (Tr. 630:2-18, 631:18-20, 866:2-6; Ex. 

32). 

393. The Certificate of Deposit account at Beneficial Bank ending in account 

number 0101 is a joint account between Tatiana and Tamara (Ex. 32). 

394. Tatiana's Certificate of Deposit account at Beneficial Bank ending in 

account number 0101 was opened by Kalata (Tr. 631:21-632:21, 866:7-12; Ex. 32). 

395. The Beneficial Bank location at which Kalata worked was not the closest 

Beneficial Bank branch to Tatiana's house (Tr. 866:13-16). 

396. Kalata assisted Tatiana in opening a number of accounts in 2005 (Tr. 

866:17-867:4). 

397. Kalata did not testify in this proceeding. 

398. On October 2, 2007, Tatiana opened a bonus money market account at 

Beneficial Bank with an account number ending in 0109 (Tr. 880:11-25; Ex. 59). 

399. The bonus money market account at Beneficial Bank with an account 

number ending in 0109 is a joint account between Tatiana and Tamara (Ex. 59). 

Page 55 of 83 



400. In at least 2007, Tatiana deposited thousands of dollars in cash into her 

bonus money market account at Beneficial Bank with an account number ending in 

0109 (Tr. 881:13-24; Ex. 59). 

401. Myron was employed by Alchem Environmental Services, Inc. from the 

late 199os to June 2014 (Tr. 861:5-11). 

402. Alchem Environmental Services, Inc. paid Myron by check and never in 

cash (Tr. 861:12-17). 

403. From at least October 2003 to February 2006, Tatiana and Myron jointly 

owned a "Firstclass Plus Account" with Firstrust Bank with an account number ending 

in 4759 (Tr. 862:18-863:4; Ex. 58; Ex. 60). 

404. From at least October 2003 to February 2006, thousands of dollars in cash 

was deposited into Tatiana's and Myron's "Firstclass Plus Account" with Firstrust Bank 

with an account number ending in 4759 (Tr. 864:9-21, 886:12-889:18; Ex. 58; Ex. 6o) 

405. From at least July 2003 to January 2010, Tatiana and Myron jointly 

owned a savings account with Firstrust Bank with an account number ending in 1869 

(Ex. 60). 

406. From at least July 2003 to January 2010, thousands of dollars in cash was 

deposited into Tatiana's and Myron's savings account with Firstrust Bank with an 

account number ending in 1869 (Tr. 858:25-859:9, 860:3-7, 886:12-889:18; Ex. 60). 

407. Despite her claim to having very modest financial resources, Tatiana does 

not know whether certain joint accounts with Myron are still open (Tr. 863:5-9). 

408. Despite her claim to having very modest financial resources, Tatiana does 

not know the number of banks at which she has maintained accounts since 2000 (Tr. 

873:21-874:12). 
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409. The Management Group has shown a pattern of dealing in cash, without 

having any rational explanation for the source of that cash. 

410. The Respondents, whose reported income is very modest offered no 

explanations as to why they maintained a large number of accounts with a number of 

different banks. 

411. At least a portion of the Corporation's cash revenues were not, and are not, 

deposited into the Corporation's bank accounts. 

412. The preponderance of the unrefuted credible circumstantial evidence is 

that the Corporations cash was taken from the Corporation by the Management Group 

and either kept, spent for personal benefit or deposited into one or more non-

Corporation bank accounts. 

413. A portion of those cash deposits, after being routed through other 

accounts, were put back into the Corporation as purported loans or to buy stock. 

1997 Efforts to Sell  

414. On June 11, 1997, the 1997 Special Meeting was held at the Resort (Ex. 7). 

415. Leo, Tamara, Tatiana, Leon and Leonora were present at the 1997 Special 

Meeting (Ex. 7). 

416. During the 1997 Special Meeting, it was unanimously decided to sell the 

Corporation (Ex. 7). 

417. It was determined that the Corporation would be put up for sale at the 

price of $4,750,000 (Ex. 7). 

418. Tamara was to receive 5% of the gross sale as a handlers fee (Ex. 7). 
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419. Tatiana and Tamara claim that there were no offers for the Property, 

despite the fact that the Property was listed with at least two brokers over a few years 

(Tr. 682:18-685:23, 1299:22-1300:6). 

420. Tamara claims that nobody ever came to look at the Property from 1997 

through 2002 (Tr. 684:18-685:23). 

Efforts to Develop the Property 

421. Prior to 2004, the Property consisted of two parcels: the Lakeside Parcel 

and the Mountainside Parcel (Tr. 690:5-10, 893:17-24, 1091:16-19; Ex. 66). 

422. In or around 2004, Tamara and Tatiana caused the Mountainside Parcel 

to be subdivided so as to isolate the Villa Parcel (Tr. 691:2-19, 893:25-894:6, 1091:20-

24; Ex. 61; Ex. 66; Ex. 71). 

423. The Management Group caused the Mountainside Parcel to be subdivided 

so as to isolate the Villa Parcel as part of their retirement plans (Tr. 691:20-692:21; Ex. 

66). 

424. Specifically, the Management Group intended to sell the motel business 

consisting of the motel on the Lakeside Parcel and the Mountainside Parcel, but retain 

the Villa Parcel for their personal use and as part of their retirement plans (Tr. 1092:11-

21, 1094:12-21, 1095:19-1096:5, 1097:2-23; Ex. 66). 

425. The Management Group's retirement plans included having the Villa 

Parcel maintain its lakeside access and other rights (Ex. 66). 

426. The Management Group never told the Petitioners that (i) efforts were 

being made to subdivide the Mountainside Parcel, or (ii) the Mountainside Parcel had, 

in fact, been subdivided (Tr. 41:15-18, 42:1-4, 57:18-21, 100:10-13, 100:19-22, 115:6-12, 

279:22-280:9). 
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427. Leon and Leonora expected that the Management Group would tell them if 

the Management Group wanted to sell some of the Property but retain a portion for 

themselves (Tr. 43:2-9, 101:8-9). 

428. The Management Group never told the Petitioners that they were planning 

to sell a portion of the Property but retain a portion for themselves (Tr. 42:22-25, 

57:22-58:2, 101:4-7, 115:13-16, 280:14-18). 

429. Leon and Leonora did not learn that the Mountainside Parcel had been 

subdivided until they obtained that information in discovery in the Related Action (Tr. 

41:7-14, 100:8-9). 

430. The Management Group claims that the Villa Parcel was created so that it 

could serve as collateral for the purported loans, unpaid bonuses and back payroll the 

Corporation purportedly owes to the Management Group (Tr. 691:20-692:21). 

431. Such a claim is inconsistent with the fact that efforts to subdivide the 

property were made well before the date of any loans on the Spreadsheet (Ex. 18; Ex. 

66). 

432. Such a claim is inconsistent with the fact that efforts to subdivide the 

property were made well before the Management Group claimed they stopped cashing 

their payroll checks (Tr. 182:21L182:13, 819:5-820:20, 995:24-996:8, 997:18-21; Ex. 

18). 

433. No analysis was conducted to determine the value of the Villa Parcel (Tr. 

694:5-8, 894:7-24). 

434. The amount of acreage to be held as collateral was determined by using 

the minimum amount allowed by Town of Bolton Code (Tr. 694:9-15). 
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435. The value of the Villa Parcel bears no relation to the purported loans, 

unpaid bonuses and back payroll the Corporation purportedly owes to the Management 

Group. 

436. Prior to 2014, other than shareholder meeting minutes, there was nothing 

in writing to evidence that the Villa Parcel was collateral for anything (Tr. 693:15-20; 

754:13-755:2; Ex. 7). 

437.. Prior to 2014, there was nothing on record with the Town of Bolton, 

Warren County or any other governmental body or entity to evidence that the Villa 

Parcel was collateral for anything (Tr. 692:22-693:14, 895:5-23, 1474:5-11). 

438. The Promissory Note does not even mention the Villa Parcel being held as 

collateral for the loans (Ex. 20). 

439. The Management Group never told the Petitioners that the Villa Parcel, or 

any other portion of the Property, was being held as collateral (Tr. 43:10-13, 58:3-7, 

101:10-13, 115:17-20, 280:19-23, 693:21-24, 895:24-897:23). 

440. The Management Group never told Flint that the Villa Parcel was being 

held as collateral (Tr. 1004:23-1005:6). 

441. On April 20, 2005, Leo, on behalf of the Corporation, caused the 

Corporation to record with the Warren County Clerk a warranty deed whereby the 

Corporation, as grantor, granted to the Corporation, as grantee, for consideration of one 

dollar, the property located at Tax Map #186.06-1-14 (Ex. 40). 

442. The warranty deed was filed as part of the Management Group's 

retirement plans (Tr. 1100:24-1101:8; Ex. 66). 

443. The warranty deed was filed so that the Management Group, as eventual 

sole owners of the Villa Parcel, would continue to have personal access to Lake George 
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upon selling the Resort, the Mountainside Parcel or the Lakeside Parcel (Tr. 697:4-14; 

Ex. 66). 

444. The warranty deed conveyed to the Villa Parcel the unlimited right to cross 

the Lakeside Parcel, and to use a dock space and parking space on the Lakeside Parcel 

(Tr. 695:13-18; Ex. 40). 

445. The parking space conveyed to the Villa Parcel was the closest parking 

space to the beach and dock area on the Lakeside Parcel (Tr. 695:19-696:10; Ex. 4o). 

446. Pursuant to the warranty deed, the owner of the Villa Parcel "shall not be 

responsible for the maintenance, repair or upkeep of said space" (Tr. 696:11-20; Ex. 4o). 

447. The warranty deed also provided that the grantor and grantee would have 

the right to use the septic system and water system in the same manner and capacity as 

currently existed (Tr. 696:21-697:3; Ex. 40). 

448. Following the subdivision and easement, by 2008, Tamara and Tatiana 

had begun efforts to develop the Properly, with the exception of the Villa Parcel (Tr. 

698:4-6, 1106:21-23, 1110:10-1111:5, 1144:8-11, 1146:24-1147:5, 1147:19-24; Ex. 43; Ex. 

67). 

449. The Corporation's development efforts were significant and lasted several 

years (Tr. 606:2-5; 706:4-6, 903:14-16, 1469:7-23; Ex. 27; Ex. 41; Ex. 42; Ex. 43; Ex. 44; 

Ex. 45; Ex. 67; Ex. 68; Ex. 70). 

450. As part of those efforts, the Corporation hired at least two law firms, an 

engineering firm, and a land surveying firm, all paid for by the Corporation (Tr. 706:7-

707:3). 
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451. Matthew Fuller, Esq. ("Fuller"), one of the Corporation's attorneys, 

appeared before the Zoning Board, Planning Board or other government bodies 

approximately six to eight times (Tr. 1085:15-20). 

452. Jonathan Lapper, Esq. ("Lapper"), another of the Corporation's attorneys, 

attended three informal meetings with the Town of Bolton and two or three formal 

Planning Board meetings with the Town of Bolton (Tr. 552:9-21). 

453. Daniel Ryan ("Ryan"), the Corporation's engineer, appeared before the 

Zoning Board, Planning Board or other government bodies approximately 10 to 15 times 

between 2008 and 2011 (Tr. 1140:20-1141:7). 

454. In 2008 alone, the Corporation had representatives appear before the 

Zoning Board or Planning Board on at least five occasions (Tr. 701:3-705:16; Ex. 41; Ex. 

42; Ex. 43; Ex. 44; Ex. 45). 

455. The Corporation obtained the money to pay the lawyers, engineers and 

land surveyors from the purported loans made by the Management Group (Tr. 707:4-7). 

456. The Corporation ultimately ended up spending over $100,000 on the 

development efforts, and possibly as much as $200,000 (Tr. 707:18-709:13). 

457. The Corporation's first project (the "First Project") proposed constructing 

up to 5o single family residences in duplex buildings on the Property (Tr. 1105:8-13, 

1105:22-1106:5, 1111:15-19, 1144:12-1145:4, 1145:23-1146:3; Ex. 43 at 8; Ex. 67). 

458. At some point, the First Project was modified such that it proposed only 44 

total units (Ex. 68). 

459. The residences would be sold to private individuals with footprint 

ownership, and the remaining property, including the Lakeside Parcel (but not the Villa 

Parcel), would be under the strict Management and maintenance of a homeowners' 
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association (Tr. 1086:11-23, 1102:7-1103:22, 1106:10-20, 1108:5-21, 1146:12-19, 1149:13-

25, 1151:6-9; Ex. 41 at 23; Ex. 43 at 6, 12; Ex. 67). 

460. The First Project included a plan to improve the Lakeside Parcel as a 

recreational use with tennis or basketball courts, swing sets, a beach area and a common 

building to house locker rooms and bathrooms (Tr. 1106:24-1107:8, 1144:23-1145:4, 

1147:25-1148:8; Ex. 67). 

461. The Management Group would also retain the right to use the 

improvements on the Lakeside Parcel (Tr. 1107:9-20). 

462. The cabins around the villa, which at that time were used as rentals by the 

Resort, would be used as guest cottages (Ex. 43 at 8). 

463. The First Project involved demolishing the existing structures on both the 

Mountainside Parcel and the Lakeside Parcel, and building new structures (Tr. 711:5-15, 

711:23-712:2, 712:15-18, 1106:6-9, 1146:9-11). 

464. The First Project required a variance or variances due to deficient density 

and/or deficient shore frontage (Tr. 1146:4-8; Ex. 68). 

465. On October 24, 2008, the Town of Bolton denied the Corporation's 

variance application for the First Project (Tr. 1113:8-13; Ex. 68). 

466. In response to this denial, the Corporation hired new attorneys and 

submitted a new application for a multi-family cluster subdivision project, which 

included only the Mountainside Parcel (the "Second Project") (Tr. 549:21-24, 550:3-10, 

1152:10-17; Ex. 27). 

467. The Lakeside Parcel was not included in the Second Project, and the 

homeowners of the townhouses on the Mountainside Parcel would have no contractual 

access to the Lakeside Parcel (Tr. 551:15-25, 584:9-23; Ex. 27). 
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468. The Second Project envisioned building (i) approximately 34 townhouse 

units to be sold with footprint ownership, with the remaining land to be retained by a 

homeowner's association, (ii) a pool and (iii) a clubhouse (Tr. 560:23-561:13, 587:7-12, 

602:15-20, 1164:4-1165:13; Ex. 27; Ex. 70). 

469. The Second Project involved demolishing the existing structures on the 

Mountainside Parcel (Tr. 561:18-20, 709:19-710:5). 

470. Although the Lakeside Parcel was not involved in the Second Project, the 

Corporation envisioned eventually renovating that parcel as "phase two" (Tr. 561:3-17, 

563:15-23; Ex. 27). 

471. The Management Group's intention was to sell the townhouse units or to 

sell the Mountainside Parcel and Lakeside Parcel to a developer after approvals were 

obtained, but retain the Villa Parcel for their personal use (Tr. 584:9-585:7, 585:23-

587:6, 602:15-20, 1154:2-5, 1165:14-1166:5). 

472. Leon expected that he would be notified of any plan to develop the 

Property or change the Corporation's business strategy and purpose, and that he would 

be allowed to give input on those issues (Tr. 44:11-18). 

473. Leonora expected to be told if there were plans to develop the Property 

(Tr. 102:18-21). 

474. Leon and Leonora expected that they would be told if the Corporation was 

spending substantial amounts of money as part of an effort to develop the Property (Tr. 

45:6-13, 103:9-12). 

475. The Management Group never told Petitioners that efforts were being 

made to develop the Property or that the Corporation was spending money as part of an 
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effort to develop the Property (Tr. 44:7-10, 44:19-22, 57:13-17, 58:8-11, 102:14-17, 

102:22-25, 115:21-23, 280:24-281:12, 906:7-11; Ex. D at ¶ 15). 

476. Leon and Leonora did not learn that the Management Group had made 

efforts to develop the Property until they obtained that information in discovery in the 

Related Action (Tr. 43 :17-44:2, 101:21-102:5). 

477. During the 2009 Visit, the Management Group did not disclose that the 

Corporation had been making efforts to develop the Property, despite the fact that (i) 

Leonora had asked why there were survey stakes and flags in the ground (Tr. 105:21-

106:20) and (ii) Vladimir had asked why there were survey points on the Property (Tr. 

282:24-284:11, 898:3-11, 899:2-18, 900:6-8). 

478. During the 2009 Visit, Vladimir noticed evidence that a survey had been 

done on both the Mountainside Parcel and the Lakeside Parcel, and that the survey was 

not limited to establishing the boundary line between the Resort and its neighbor (Tr. 

282:24-283:25). 

479. Despite Tamara's and Tatiana's claims to the contrary (Tr. 699:17-24, 

900:13-903:13), the Management Group did not intend to continue managing, owning 

and running the Resort in the long-term, and their goal was always to sell the 

Mountainside Parcel and Lakeside Parcel (and the newly constructed buildings thereon) 

but retain the Villa Parcel for their personal use (Tr. 1086:11-23, 1099:19-1100:8, 

1108:22-1109:6, 1121:9-20, 1122:9-12, 1124:13-19, 1127:19-1128:4, 1130:23-1132:6, 

1151:10-18). 

480. If, as Tamara and Tatiana claimed, that they intended to continue to 

manage and run the resort after completion of the second project, they failed to show 

why the Corporation never conducted any formal calculations or analysis of the impact 
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that the development would have on the Corporation's revenues or profits. To make 

that type of expenditure to develop the property without some cost/benefit analysis 

lacks credibility. (Tr. 709:14-18, 905:18-23). 

481. Also diminishing the Respondents credibility is the fact that the 

Corporation never made any efforts to find out how much the development would have 

actually cost to build (Tr. 903:23-905:17). 

482. As proof, the Corporation never conducted or commissioned any studies 

or analysis to determine how the proposed development would alter the value of the 

property (Tr. 905:24-906:6). 

483. Substantially all of the proceeds received from the sale of the Property 

would go to the Management Group, much of it tax free, as a result of the purported 

loans (and interest thereon), bonuses (and interest thereon), back payroll and stock 

dilution. 

484. There is no evidence whatsoever that the Respondents ever intended to 

inform Petitioners about the sale of the Property or to share the proceeds from any such 

sale with the Petitioners should either the First Project or the Second Project have been 

completed. 

485. Respondents, Tamara and Tatiana, also lacked credibility regarding the 

role of a certain individual, Kamil Homsi ("Homsi"), in the development efforts. 

486. Homsi owns and operates his own real estate brokerage, Global Realty 

Capital (Ex. 30, 8:5-10). 

487. Tamara and Tatiana maintained that Homsi never acted on behalf of the 

Corporation, did no work on behalf of the Corporation and had nothing to do with the 
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development projects (Tr. 564:13-18, 565:9-13, 594:18-595:7, 596:14-597:10, 598:20-

599:2, 714:21-715:15, 908:2-909:14). 

488. In fact, despite knowing Homsi for a decade (Tr. 906:14-15), Tatiana 

testified that she does not know what Homsi does for a living and has no idea if he is 

involved in real estate (Tr. 594:3-15, 906:16-24; Ex. 3o, 48:2-11, 246:11-20, 247:14-21). 

489. Homsi himself acknowledges that he was intimately involved in the 

Corporation's development project (Ex. 30, 247:22-248:13), even characterizing the 

project as "my project" and indicating that it was a "personal matter" to him (Tr. 

606:22-607:3, 608:11-18; Ex. 29). 

490. The Corporation's attorneys and engineers knew Homsi to be very 

involved in the Corporation's development project (Tr. 556:14-18, 567:23-568:7, 558:9-

23, 559:4-6, 559:17-21, 567:17-21, 568:8-17, 607:14-20, 1115:14-23, 1118:15-19). 

491. Fuller even may have sent copies of his firm's legal bills to Homsi (Tr. 

1124:7-12). 

492. Tamara contacted Homsi regarding the Corporation's development project 

on a frequent basis (Ex. 3o, 65:9-13). 

493. Homsi was so involved that on February 20, 2009, the Town of Bolton 

Zoning Administrator wrote to him to advise that a "joint meeting was held at the Town 

Hall to discuss your new proposal to develop those parcels..." (Ex. 26). 

494. The Zoning Board of Appeals was under the impression that Homsi was 

financing the project (Ex. 44 at 8). 

495. Homsi attended multiple meetings with the Town of Bolton and its 

representatives (Tr. 576:18-19, 577:18-20, 588:6-7, 1118:15-19, 1155:11-15; Ex. 30, 60:18-

61:13, 128:9-129:8, 192:15-195:8). 
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496. Homsi corresponded and met with the Corporation's engineers and 

lawyers regarding the project (Ex. 24; Ex. 25; Ex. 28; Ex. 29; Ex. 30, 210:4-9; Ex. 69). 

497. Homsi interviewed engineers for the project (Ex. 30, 102:11-25, 230:22-

231:21. 

498. Homsi interviewed and retained law firms for the project (Ex. 30, 70:22-

71:22, 98:5-99:12, 241:15-242:14; Ex. 24). 

499. Homsi fired Fuller because, inter alia, Fuller's vision for the project 

differed from Homsi's (Tr. 1125:2-12; Ex. 30, 154:3-8, 160:11-24, 161:5-14). 

Forced Buy Out Efforts  

500. By letter, dated June 5, 2009, Tamara, on behalf of the Corporation, 

provided Petitioners with notice of the 2009 Meeting (Tr. 715:23-716:2, 717:9-11; Ex. 3). 

501. The Management Group did not speak to Petitioners about the contents of 

the letter, or the upcoming 2009 Meeting, before or after the letter was sent (Tr. 48:13-

20, 110:2-6, 116:6-9, 287:4-7, 717:16-718:15, 914:20-915:13). 

502. The Management Group did not tell Petitioners that they were planning to 

attempt to force Petitioners to sell their shares at the time the notice for the 2009 

Meeting was sent (Tr. 48:21-25, 110:10-13, 287:11-18, 718:16-21). 

503. The notice for the 2009 Meeting stated that its purpose was to review the 

direction of the business activities of the Corporation in light of the declining economic 

conditions, to elect Directors and Officers of the Corporation to serve for the following 

year, and to amend the Corporation's bylaws to adopt provisions for the sale and 

purchase of shares of stock in the event of a shareholders death, retirement or cessation 

of involvement in the business affairs of the Corporation, in which event such 

shareholders would be entitled to payment for his/her shares (Ex. 3). 
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504. The notice for the 2009 Meeting does not state that the Corporation was 

going to seek to force Petitioners to sell their shares (Tr. 718:22-719:6; Ex. 3). 

505. Based on the notice for the 2009 Meeting, Leon mistakenly assumed that 

the Management Group was intending to do some estate planning for the members of 

the Management Group (Tr. 48:7-12). 

506. Based on the notice for the 2009 Meeting, Leonora mistakenly assumed 

that the purpose of the 2009 Meeting was to transfer Leo's shares to Tamara and 

Tatiana (Tr. 109:9-25). 

507. The notice for the 2009 Meeting did not attach or enclose copies of any 

proposed amended by-laws (Tr. 716:13-23, 914:14-19). 

508. The 2009 Meeting was held on June 16, 2009 (Tr. 720:6-14; Ex. 7). 

509. Petitioners did not attend the 2009 Meeting (Tr. 725:20-21, 915:19-21; Ex. 

7). 

510. Leon claims he did not attend the 2009 Meeting because he was not given 

enough notice and because he was attending to other business matters (Tr. 47:22-48:6, 

425:17-18). 

511. Leonora claims she did not attend the 2009 Meeting because she was not 

given enough notice and because, based on the written notice, she mistakenly assumed 

that the 2009 Meeting was not a significant event (Tr. 109:20-25). 

512. Vladimir did not attend the 2009 Meeting because he did not consider 

himself a shareholder of the Corporation (Tr. 286:16-23). 

513. At the 2009 Meeting, the Corporation's by-laws were amended so that a 

shareholder who "ceases for any reason to be actively involved in the business operation 
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and affairs of the Corporation" could be forced to sell his or her shares to the 

Corporation or remaining shareholders (Tr. 720:25-721:9; Ex. 7). 

514. "Cessation of involvement" was defined by the new by-laws as "both 

voluntarily [sic] and involuntary inability or failure for any reason whatsoever actively to 

participate in the business affairs of the Corporation". This clearly was intended to 

apply to Petitioners and not just Respondents Father, Leo. (Tr. 721:10-15; Ex. 7). 

515. According to the by-laws as amended, the determination of whether a 

shareholder ceased to be involved was to be determined by a majority of the 

shareholders, and such a determination was "final, conclusive and binding upon all 

parties" (Tr. 721:16-25; Ex. 7). 

516. According to the by-laws as amended, the purchase price of the stock was 

to be determined by book value, which was also "final, conclusive and binding upon all 

parties" (Tr. 722:2-9, 915:22-24; Ex. 7). 

517. Neither the by-laws nor the 2009 Meeting minutes provide any 

explanation for why book value was chosen as the method for calculating the buy-out 

(Tr. 722:10-723:18; Ex. 6; Ex. 7). 

518. The Corporation did not evaluate whether any calculation other than book 

value was the appropriate method of valuation in forcibly purchasing shares (Tr. 723:14-

24). 

519. Neither the by-laws nor the 2009 Meeting minutes provide any 

explanation for why fair market value was not chosen as the method for calculating the 

buy-out (Ex. 6; Ex. 7). 

520. Neither the by-laws nor the 2009 Meeting minutes provides any 

explanation of how, under the New York Business Corporation Law, any Board of 
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Directors can attempt to convert the by-laws of a corporation into a shareholder 

agreement that would force a significant minority shareholder to sell its shares at below 

market rates or how any Board of Directors can choose only certain shares within a 

single class of stock to redeem (Ex. 6; Ex. 7). 

521. The Management Group amended the by-laws to support their plan to 

force a buy-out of Petitioners' shares at book value. 

522. The only reason that the by-laws were amended was to extinguish 

Petitioners' interests in the Corporation and to convert those interests into the 

Management Groups' names. 

523. At the 2009 Meeting, "by unanimous vote of all Shareholders present," it 

was determined that the Petitioners were not actively involved in the business operation 

and affairs of the Corporation (Tr. 724:20-725:3; Ex. 7). 

524. At the 2009 Meeting, the Management Group, in breach of their fiduciary 

obligations, used their power as majority shareholders to purportedly authorize and 

direct the Corporation purchase the Petitioners' shares at book value of $1,139.89 per 

share (Tr. 725:4-19, 725:22-726:3; Ex. 7). 

525. By letter, dated June 3o, 2009, counsel for the Management Group 

informed Petitioners that they were obligated to sell their shares for $1,139.89 per share 

(Tr. 726:6-24, 921:25-922:5; Ex. 4). 

526. There is no evidence that the Management Group had ever contacted 

Petitioners through counsel during the Corporation's existence prior to the June 30, 

2009 letter. 
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527. Prior to the receipt of the June 3o, 2009 letter, Petitioners had not 

retained counsel with respect to the issues raised in the Related Action or this 

proceeding (Tr. 54:4-9, iii:6-8). 

528. Tamara and Tatiana had asked Flint to calculate the book value before 

June 1, 2009 (and therefore before sending the notice for the 2009 Meeting) (Tr. 921:9-

16, 922:4-923:6; Ex. 3). 

529. The $1,139.89 per share book value was determined by Flint by June 1, 

2009, before Tamara sent the notice for the 2009 Meeting (Tr. 727:15-19, 728:11-17, 

730:16-21; Ex. 46). 

530. Despite having the book value in her possession, Tamara did not include 

that information in the notice for the 2009 Meeting (729:14-17, 729:24-731:3; Ex. 3). 

531. The book value was not communicated to Petitioners until about a month 

later, on June 30, 2009 (Tr. 731:4-20, 924:13-16; Ex. 4). 

532. Based on the stated book value, the Management Group told Leon and 

Leonora that they were each entitled to $27,357.36 for their 24 shares each (Tr. 726:6-

24, 921:25-922:5; Ex. 4). 

533. According to the Town of Bolton tax bill for the fiscal year January 1, 2009 

to December 31, 2009, the Property had an assessed market value of $4,668,430 (Tr. 

919:22-920:22; Ex. 61). 

534. Three years earlier, in 2006, the Management Group had placed the 

Resort on the market at a purchase price of $5,500,000 (Tr. 1225:4-1226:7; Ex. 71 at 

55). 

535. The Corporation planned to obtain the money to pay Leon and Leonora by 

borrowing more money from the Management Group (Tr. 726:25-727:6). 
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536. Leon refused to sell his shares because he did not believe he was getting 

fair value and consideration (Tr. 54:13-20). 

537. Leonora refused to sell her shares because she did not think that the price 

was high enough, especially considering that she views the shares as her inheritance (Tr. 

111:9-20). 

538. The 2009 Visit took place four days after the 2009 Meeting (Tr. 103:13-

104:6, 281:13-14, 897:24-898:2). 

539. During the 2009 Visit, the Management Group did not tell Leonora or 

Vladimir what had happened at the 2009 Meeting (Tr. 104:7-13, 719:20-720:5). 

540. During the 2009 Visit, the Management Group did not tell Leonora or 

Vladimir that the Management Group decided that they were going to attempt to force 

Petitioners to sell their shares in the Corporation (Tr. 104:7-13, 110:10-13, 287:11-18, 

719:20-720:5). 

541. Of significance is the fact that the Management Group did not attempt to 

force Leo to sell his shares in the Corporation at book value or for any other price, 

pursuant to the amended by-laws, despite the fact that Leo had effectively retired and 

ceased to be actively involved in the business operation and affairs of the Corporation 

after the 2009 season (Tr. 142:3-9, 790:4-11; Ex. 7). 

542. The Management Group did not inform Leo that he was obligated to sell 

his shares in the Corporation at book value or for any other price, pursuant to the 

amended by-laws, despite the fact that Leo effectively retired and ceased to be actively 

involved in the business operation and affairs of the Corporation after the 2009 season 

(Tr. 142:3-9, 790:4-11; Ex. 7). 
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543. The Management Group's attempt to forcibly purchase Petitioners' shares 

constitutes a classic freeze-out, oppressive conduct and a blatant breach of fiduciary 

duties. 

2010 Meeting and Resolutions  

544. By letter, dated April 8, 2010, the Corporation's attorneys stated that the 

Corporation required financing of $20,000 to commence operations for the 2010 season 

(Tr. 732:19-734:7, 925:12-926:6; Ex. 47). 

545. About one month earlier, by letter, dated March 5, 2010, Tatiana provided 

notice to Petitioners of a special meeting of the shareholders to be held on March 18, 

2010 at 9:00 a.m., at the offices of the Corporation (the "2010 Special Meeting") (Tr. 

734:22-725:20, 736:25-737:6; Ex. 48). 

546. Petitioners, Leo and Larissa did not attend the 2010 Special Meeting (Ex. 

547. According to Tatiana's letter, the purpose of the 2010 Special Meeting was 

to (i) amend the Corporation's certificate of incorporation to increase the number of 

shares to 5,00o, and change the par value of each share to $0.oi per share; and (ii) 

grant a mortgage on the Property in an amount not to exceed $1,600,000 on 

commercially reasonable terms and rates (the "Proposed Mortgage") (Tr. 737:7-23, 

928:8-11; Ex. 48). 

548. The purported reason for increasing the number of shares to 5,000 was to 

give Petitioners an opportunity to "catch up" (Tr. 738:3-6, 928:12-14; Ex. 48). 

549. Certain resolutions consented to by Tatiana and Tamara on March 4, 

2010, in their respective capacities as directors of the Corporation (the "Resolutions") 

accompanied the notice of the 2010 Special Meeting (Tr. 738:7-739:4; Ex. 48). 
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55o. According to the Resolutions, the funds obtained from the Proposed 

Mortgage would be used to repay the purported loans and to implement the proposed 

annual budget (the "Budget") for the 2010 season, which was annexed to the 

Resolutions (Tr. 739:5-25; Ex. 48). 

551. The Budget indicated that Tamara would earn a salary of $75,000, an 

approximate $55,000 increase from her stated salary in 2009 (Tr. 740:5-24; Ex. 10; Ex. 

48). 

552. The Budget indicated that Tatiana would earn a salary of $45,000,  an 

approximate $30,000 increase from her stated salary in 2009 (Tr. 741:2-5, 929:6-11; Ex. 

48: Ex. 53). 

553. According to Tamara and Tatiana, these were salaries that they were 

hopeful to get, despite the fact that the Corporation had not purportedly been profitable 

in 2009 or for several years prior (Tr. 741:6-16, 929:12-21; Ex. 11). 

554. Tamara did not discuss the proposed salaries with the Accountants or with 

Petitioners (Tr. 741:17-22). 

555. Neither Tamara nor Tatiana ended up receiving salaries on the books and 

records of the Corporation of $75,000 and $45,000, respectively (Tr. 741:23-742:2, 

929:22-25; Ex. io; Ex. 53). 

556. Rather, the salaries Tamara and Tatiana received in 2010 on the books and 

records of the Corporation were similar to the salaries they had received in prior years, 

$20,998 and $21,505, respectively (Tr. 742:3-7, 93o:2-8; Ex. 10; Ex. 53). 

557. As per the notice for the 2010 Special Meeting, the Corporation applied to 

GFNB for a mortgage in the amount of $1,600,00o, which was denied (Tr. 742:8-15, 

930:18-23, 931:15-16). 
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558. GFNB also denied mortgages to the Corporation in the amounts of 

$500,000 and $250,000 (Tr. 742:16-743:3). 

559. As part of the mortgage application to GFNB, Tatiana and Tamara 

submitted personal financial statements (Tr. 743:4-15, 743:21-744:2, 930:24-931:2, 

932:9-12; Ex. 49; Ex. 62). 

560. In submitting these personal financial statements, Tatiana and Tamara 

represented, warranted and certified to GFNB, a federally insured institution, that the 

information provided therein was true (Tr. 744:24-745:5, 933:4-8; Ex. 49; Ex. 62). 

561. On her personal financial statement, Tatiana reported that she was 

earning a salary of $45,000 (934:7-15; Ex. 62). 

562. Tatiana was not, in fact, taking a salary on the books of the Corporation in 

the amount of $45,000 (Tr. 742:3-7; Ex. 53). 

563. Tatiana never told GFNB that the $75,000 was only a "proposed" salary 

(Ex. 62). 

564. Tatiana never reported to GFNB the purported fact that the Corporation 

had, according to its books, been unable to pay her salary for the prior three or four 

years (Tr. 935:12-15). 

565. Tatiana never reported to GFNB the fact that she had earned, on the books 

of the Corporation, a salary of $11,914 in 2009 (Tr. 935:16-19; Ex. 53). 

566. On her personal financial statement, Tamara reported that she was 

earning a salary of $75,000 (Ex. 49). 

567. Tamara was not, in fact, taking a salary on the books of the Corporation in 

the amount of $75,000 (Tr. 745:18-22; Ex. io). 
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568. Tamara never told GFNB that the $75,000 was only a "proposed" salary 

(Ex. 49). 

569. Tamara never reported to GFNB the purported fact that the Corporation 

had, according to its books, been unable to pay her salary for the prior three or four 

years, or pay any of her purported bonuses (Tr. 746:5-747:2). 

570. On her personal financial statement, Tamara reported the amount that she 

had paid in taxes in years prior, which was significantly less than the amount she would 

have paid in 2010 had her income been $75,000 (Tr. 747:7-25; Ex. 49). 

571. On her personal financial statement, Tamara reported that she owned a 

boat and a waverunner, which had an estimated combined value of $30,000 (Tr. 748:2-

8; Ex. 49). 

572. The Corporation owned that boat when Leon and Leonora were still 

working at the Resort (Tr. 749:2-5). 

573. Tamara purchased that boat from the Corporation in or around 2003 for 

less than $5,000 (Tr. 748:12-21, 749:20-750:15, 910:8-911:2). 

574. During the 2009 Visit, the Management Group did not tell Vladimir or 

Leonora that the Corporation no longer owned the boat, despite the fact that Vladimir 

and Leonora had asked Tamara why the boat was not at the Resort (Tr. 106:24-107:18, 

751:24-752:15, 911:3-912:14). 

575. Tamara purchased the waverunner in 2008 for significantly less than 

$30,000 (Tr. 750:18-751:23). 

576. Thus, the value of the boat and the waverunner as of March 4, 2010 was 

not $30,000 (Tr. 749:20-750:15, 750:18-751:23). 
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577. Tamara reported the amount that she had paid in taxes in years prior, and 

overstated the value of the boat and waverunner, to increase the amount of her assets. 

578. By increasing the amount of their assets, and misleading a federally 

insured bank, Tamara and Tatiana hoped to improve their chances of obtaining,  the 

mortgage, the proceeds of which would go directly to the Management Group as 

repayment for the purported loans, unpaid bonuses and back payroll. 

Death of Leo  

579. Leo died on September 3, 2011 (Tr. 755:3-5, 1273:23-1274:2, 1489:13-14). 

580. At Leo's death, he maintained an IRA account worth $40,000 at GFNB 

(Tr. 890:6-11). 

581. After Leo's death, that IRA account was closed and the funds were 

transferred into a checking account at MidCoast Bank ("MidCoast") (Tr. 890:12-15). 

582. Tatiana claims to have no idea why MidCoast was selected (Tr. 891:12-25, 

892:10-24). 

583. MidCoast has branches in Delaware, but no branches in Pennsylvania or 

New York (Tr. 892:2-6). 

584. Before transferring Leo's IRA funds to MidCoast, Tatiana had no 

relationship with that institution (Tr. 892:7-9). 

585. In January or February 2015, Tatiana opened up her own savings and 

checking accounts at MidCoast (Tr. 890:19-891:8). 

586. Prior to January 2015, Tatiana had no accounts at MidCoast (Tr. 891:9-11). 

587. The remaining members of the Management Group opened accounts at 

MidCoast to avoid being within Petitioners' counsel's subpoena power or within the 

jurisdiction of this Court 
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588. On September 3, 2011, both Tamara and Tatiana knew that Leo had died 

(Tr. 755:6-7, 944:25-945:3). 

589. On September 3, 2011, Tamara informed the Management Group's counsel 

that Leo had died (Tr. 776:2-10, 945:4-9). 

590. Neither Tamara, Tatiana nor Larissa informed any of the Petitioners that 

Leo had died (Tr. 55:18-20, 112:11-13, 287:19-24, 288:17-19, 755:15-18, 945:10-12). 

591. Leon learned that Leo had died from Petitioners' counsel in either January 

Or February 2012 (Tr. 55:16-20). 

592. Leonora learned that Leo had died from Leon in January or February 2012 

(Tr. 112:3-10). 

593. Vladimir learned that Leo had died "much later" after Leo had died (Tr. 

287:19-24, 288:14-16). 

594. Despite knowing that Leo had passed away on September 3, 2011 (Tr. 

776:2-10, 945:4-9), the Management Group's counsel did not inform Petitioners' 

counsel that Leo had died until February 17, 2012, almost six months later (Tr. 1273:10-

19; Ex. 73).  

595. The Management Group's counsel did not even inform the Court in the 

Related Action that Leo had died until February 27, 2012 (Tr. 756:14-757:19, 1273:20-

20-22; Ex. 51; Ex. 73). 

596. Under the pre-incorporation agreement, Vladimir had the option to 

purchase all of Leo's stock by serving written notice on the executor or administrator of 

Leo's estate within 90 days after such executor or administrator was appointed (Ex. 1). 

597. Vladimir would be unable to serve any written notice if he did not know 

that Leo had died (Tr. 758:8-11). 
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598. The Management Group and their counsel did not inform Petitioners' 

counsel that Leo had died until six months later in order to thwart Vladimir's rights 

under the pre-incorporation. 

599. According to the Corporation's improperly amended by-laws, upon the 

death of a shareholder, the Corporation will first have the option to purchase, and if not 

exercised, then the remaining shareholders shall have the option to purchase in 

proportion to their respective stock holdings, and if not so exercised then the 

Corporation shall have the obligation to purchase, and the estate of such deceased 

shareholder shall be obligated to sell, all of his or her stock then owned in the 

Corporation (Ex. 6). 

600. After Leo's death, the remaining members of the Management Group did 

not abide by this provision of the purported new by-laws that they themselves adopted 

(Tr. 760:5-12, 761:16-19, 948:4-10). 

601. Leo owned his shares up until his death and, upon his death, Leo's shares 

were transferred to his estate (Tr. 1013:15-22, 1014:18-25). 

602. Contrary to Tamara's and Tatiana's claims (Tr. 757:20-758:7, 758:12-14, 

760:5-12, 760:3-6, 761:16-19, 946:20-947:3, 1490:4-7, 1493:10-14), Leo's shares were 

not transferred into any trust until January 2, 2012 (Ex. 1068:12-14, 1493:19-1495:21; 

Ex. 2; Ex. 52; Ex. L; Ex. GG; Ex. HH). 

603. According to an Assignment, Larissa, Tamara and Tatiana, as executrixes 

to Leo's will, purportedly assigned Leo's shares to the Leo Chomiak Inter Vivos Deed of 

Trust on January 2, 2012 (764:14-23; Ex. 52). 

604. The Assignment was signed in the presence of Hanna (Tr. 762:2-4, 

1495:22-24; Ex. 52). 
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605. By enforcing the improperly amended by-laws against Petitioners but not 

against themselves, the remaining members of the Management Group failed to treat 

the Petitioners fairly and in good faith. 

606. The remaining members of the Management Group did not enforce the 

improperly amended by-laws upon Leo's death because doing so would have reduced 

their interests in the Corporation. 

607. The fact that the Management Group does not enforce the improperly 

amended by-laws against themselves confirms that the amended by-laws were adopted 

for the sole purpose of oppressing the Petitioners. 

6o8. If the Corporation had purchased Leo's shares upon his death, those 

shares would no longer be outstanding, and the Management Group's aggregate 

percentage interest would be reduced and the Petitioners' aggregate percentage interest 

would be increased. 

609. If the remaining shareholders were given the option to purchase Leo's 

shares in proportion to their respective stock holdings, the Petitioners would have had a 

chance to obtain a larger stake in the Corporation. 

610. Under either scenario (whether Leo's shares were purchased by the 

Corporation or by the remaining shareholders), the remaining members of the 

Management Group would be worse off than they were before Leo died. 

6n. 	By taking the unfounded position that Leo's shares were transferred into a 

trust in 2001, the remaining members of the Management Group hoped to retain the 

same ownership interest they had prior to Leo's death, without having to pay for any of 

his shares. 
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2012 Efforts to Sell 

612. In 2012, the Corporation entered into an Exclusive Right to Sell 

Agreement with Warren S. Rosenthal, a real estate broker (Tr. 939:8-11; Ex. 71 at 56). 

613. The agreement indicates that the property was to be listed for $3,890,000 

(Tr. 939:12-18, 1226:19-1227:4; Ex. 71 at 56). 

614. The agreement explicitly states that the property to be sold excludes the 

Villa Parcel (Tr. 939:19-22; Ex. 71 at 56). 

615. The Villa Parcel was excluded from the Exclusive Right to Sell Agreement 

because the Management Group desires to keep the Villa Parcel for themselves, to the 

exclusion of the Petitioners. 

2014 Special Meeting 

616. By letter, dated August 15, 2014, Tatiana called a special meeting of the 

shareholders (Tr. 1345:4-9; Ex. H). 

617. In the letter, Tatiana stated that the "purpose of the meeting is to discuss 

taxes, outstanding debt, sale of the property, and other business matters" (Tr. 1345:10-

13; Ex. H). 

618. Petitioners' counsel responded to the letter by asking Tatiana to confirm 

that specified business matters would only be "discussed" and that no action or vote to 

take any action would take place (Ex. 23). 

619. Petitioners' counsel also asked Tatiana whether there were any specific 

items or issues that might be put to a vote, or whether the Corporation might be 

authorized to take any action at the meeting (Ex. 23). 
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620. In response, Tatiana refused to provide any further detail regarding her 

and Tamara's true intentions for the 2014 special meeting of the shareholders (Tr. 

1398:2-1401:10). 

STANCLIFT,zkUDEMANN, SILVESTRI 
& McM0 	.e. 

JO® 	M. SIi ESTRI, ESQ. 
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