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VIRGINIA:

IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN,
and
GLORIA M. GRESSMAN,
Plaintiffs,
V.

LOUIS G. THIBAULT, SR.

5920 Beville Drive
Southerland, Virginia 23885
(Dinwiddie County)

LOUIS G. THIBAULT, JR.

Route 4, P.O. Box 330

Georgetown, Delaware 19947

Serve: Secretary of Commonwealth

WILLIAM K. THIBAULT

206 Battery Place

Colonial Heights, Virginia 23834
(City of Colonial Heights)

ROSEAIMA T. BURTON
16104 Gary Avenue
Chester, Virginia 23831
(Chesterfield County)

CAROL A. THIBAULT

18601 Branders Bridge Road
Colonial Heights, Virginia 23823
(Chesterfield County)

Defendants.

BILL, OF COMPLATINT

The plaintiffs, by counsel,

bill of complaint:

1. Plaintiffs are the owners of all the issued and
outstanding shares of Petersburg-Dinwiddie Aviation, Inc.

Virginia Corporation, pursuant to a Stock Purchase Agreement dated

CASE NO.

state as follows for their

-
pung

(pPDA), a



December 5, 1991 between plaintiffs and defendants (Stock Purchase
Agreement). Copy is attached as Exhibit 1.

2. PDA is in the business of operating an aircraft
school, sales, service, paint and étrip, and repair facility at the
Petersburg-Dinwiddie Airport located in Dinwiddie County, Virginia
(since 1980). This type of business is commonly referred to as a
fixed based operation.

3. Defendants are the former owners of the stock of
PDA. They sold the stock to plaintiffs pursuant to the Stock
Purchase Agreement. Louis G. Thibault, Sr. (Mr. Thibault) owned
46,531 shares or 57 percent of PDA.

4. Mr. Thibault as controliing shareholder and President
of PDA, negotiated with plaintiffs on behalf of all the
shareholders in bargaining with plaintiffs.

COUNT 1

Intentional Fraudulent Misrepresentations and Concealment

With Respect to Environmental Violations
5. Plaintiffs adopt paragraphs 1 through 4 above as a

portion of Count 1.

6. During negotiations between plaintiffs and
defendants, and in response to direct inquiry by the plaintiffs,
Mr. Thibault verbally represented to plaintiffs that theré were no
environmental problems associated with the operations of PDA and
intentionally diverted plaintiffs from further inquiry.

7. .Upon information and belief, defendants operated PDA

in violation of several state and federal environmental regulations



with respect to generating and disposing of wastes, including
hazardous wastes. In part, PDA, as operated by the'defendants,
disposed of the hazardous wastes generated by the paint and strip
shops through the on-site septiq éystem for approxiﬁately several
years.

-PDA is now in the process of attempting to comply with
state and federal statutes. The environmental liability arising
out of the defendants' operation of PDA without the proper permits
may be enormous..

8. Upon information and belief, prior to negotiations
with plaintiffs Mr. Thibault had been given a copy of an
environmental report prepared by Environmental Service and
Techno;ogy Corporation dated January 9, 1991 concerning PDA
operations. (Copy attached as Exhibit 2) 1In part, this report
raises grave environmental concerns associated with defendants'
disposal of hazardous wastes generated by the paint and strip
shops. Mr. Thibault intentionally concealed this report from
plaintiffs.

9. Paragraph 4.2 of the Stock Purchase Agreement merely
addresses two environmental concerns; however, it fails to mention
‘certain other environmental problems associated with defendants'
operation of PDA, such as those associated with the paint and strip
shops. ‘(See page 7 of Stock Purchase Agreement.)

10. Mr. Thibault knew about the environmental problems.



11. Mr. Thibault intentionally and fraudulently mislead
plaintiffs with respect to environmental problems assqciated with
defendants' operation of PDA.

12. Plaintiffs belieyed and relied upon Mr. Thibault's
misrepresentations with respect to whether or not there were any
environmental problems.

13. The defendants' assurances that there were no
environmental problems (other than the two listed in the agreemeht)
were material to plaintiffs' purchase of PDA stock. State and
federal statutes hold PDA financially responsible for the cleanup.
It is believed that the cost to clean up the contaminated area
could run into the hundreds of thousands of dollars. This will be
financially devastating to PDA.

WHEREFORE, plaintiffs pray that the Stock Purchase
Agreement, along with all accompanying documentation including the
$400,000 promissory note and collateral, be rescinded and declared
void ab initio; that the $275,000 down payment to defendants be
returned to plaintiffs; that plaintiffs receive full
indemnification from defendants, jointly and severally, with
respect to costs associated with environmental cleanup if
plaintiffs are held personally 1liable; and that plaintiffs be
awarded such other and further relief as the court deems proper.

COUNT TT
Intentional Fraudulent Misrepresentations and Concealment

With Respect PDA Financial Condition



14. Plaintiffs adopt paragraphs 1 through 13 above as a
portion of Count II.

15. Incorporated as a part of the Stock Purchase
Agreement is a Closing Financial Statement dated November 30, 1991
(November 1991 Financial Statement) in addition to several other
financial statements. A copy is attached as Exhibit 3.

16. According to the November 1991 Financial Statement,
the value of inventory parts.was $124,332.80. Upon information and
belief, this total was overstated by $64,000.

17. According to the November 1991 Financial Statement,
accounts payable totalled $121,429.27. This amount was understated
by $16,000 (to date).—

18. In addition, .liabilities did not include a dollar
amount associated with the environmental 1liability already
discussed. @ It 1is believed that the cost to clean up the
environmental problems could run into the hundreds of thousands of
dollars. This was a material concealment of a significant
liability.

19. Upon information and belief, PDA (as operated by the
defendants and certain officers, shareholders and their families)
willfully and intentionally engaged in the practice of concealing
income and benefits subject to taxation under the Internal Revenue
Code. Defendants caused PDA to file inaccurate tax reports and
returns with respect to those payments and benefits which could
subject it to liability to the Internal Revenue Service. This was

material concealment of a potential liability.



20. The complaints received by plaintiffs from current
and former customers indicate that PDA was operated by the
defendants with a complete disregard for the safety of aircraft
owners and passengers. By way of evidence, an Astec N10OVT crash
landed in Colorado on or about May 15, 1991. The aircraft's
logbook indicates that an annual inspection was performed on May 1,
1990 by Mr. Thibault; however, the work order indicates that the
aircraft was merely washed. It is believed that the cause for the
crash would have been detected if an inspection had been performed.

21. Upon information and belief, PDA faces potential
exposure for the mishap mentioned in paragraph 18 as well as other
potential tort and c;ntract claims that may exist due to the
defendants' conscious disregard for the safety of others as
evidenced by other occurrences.

22. In order to maintain good business relations, as
well as out of a concern for the safety of aircraft owners and
passengers, PDA has been making customers whole and correcting
inferior work performed by previous owners of PDA. This mode of
operation will cause considerable 1liability to PDA and was
concealed from plaintiffs.

23. Defendants fraudulently and intentionally mislead
plaintiffs with respect to PDA's financial condition.

24. Plaintiffs believed and relied upon defendants'
fraudulent and material misrepresentations with respect to PDA's

financial condition.



WHEREFORE, plaintiffs pray that the Stock Purchase
Agreement, along with all accompanying documentation ipcluding the
$400,000 promissory note and collateral, be rescinded and declared
void ab initio; that the $275,qod down payment to defendants be
returned to plaintiffs; that plaintiffs receive full
indemnification from defendants, Jjointly and severally, with
respect to costs associated with environmental clean-up if
plaintiffs are held personally liable; and that plaintiffs be
awarded suqh other and further relief as the court deems proper.

COUNT ITT
Intentional Torts

25. Plaintiffs adopt paraéraphs 1 through 24 above as a
portion of Count III.

26. The defendants' tortious conduct with respect to the
intentional fraud as set forth in Counts 1 and II entitles
plaintiffs to compensatory damages. To date, plaintiffs have paid
$285,572.06 to defendants (includes $275,000 down payment),
injected another $50,000 (to date) into PDA to keep it operating,
and accumulated thousands of dollars in attorney's fees. In
addition, PDA will be forced to take steps to comply with state and
federal environmental statutes.

27. Plaintiffs are entitled to lost profité on the
$285,572.06 paid to defendants and $50,000 injected into PDA to
keep it operating, as well as additional sums plaintiffs might be

forced to expénd to keep PDA going. At a minimum, plaintiffs could



have invested this money in an interest-bearing savings account and
realized a return.

As a part of the Stock Purchase Agreement, plaintiffs
executed a $400,000 promissory note in favor of defendants. The
note was secured, in part, by an account at Shearson Lehman
Brothers, - which was liquidated and a check in the amount of
$221,679.03 was issued made payable to plaintiffs and Mr. Thibault.
Plaintiffs are entitled to lost profits for the period that these
funds were unavailable for earnings, in the amounts it was earning
prior to liquidation.

28. Subsequent to execution of the Stock Purchase
Agreement, Mr. Thibault fraudulently and intentionally
misrepresented that a check in the amount of $22,500 belonged to
him personally. It is believed that the check was an asset of PDA
and was tortiously converted.

29. The conduct of defendants as set forth in Counts I
and II, as well as paragraph 28 above, was so willful, wanton, and
reckless that it evinces a mdlicious disregard for the rights of
plaintiffs and; therefore, plaintiffs are entitled to punitive
damages.

30. Plaintiffs reserve the right to amend this bill of
complaint including, but not 1limited to, adding third party
defendants as additional evidence of fraud and misconduct is
discovered.

WHEREFORE, plaintiffs request that the court award-

compensatory damages in the amount of $335,572.06 plus attorney's



fees and all costs associated with bringing this action, plus all
other amounts injected into PDA by plaintiffs until this mutter is
resolved, plus 1lost profits; and that plaintiffs be awarded
punitive damages against the defgndants, jointly and.severally, in
the amount of. $700,000.

GERHARD R. GRESSMAN
GLORIA M. GRESSMAN

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal & Associates

4510 South Laburnum Avenue
Richmond, Virginia 23231-2422
(804) 222-1250




VIRGINIA:
IN THE CIRCUIT COURT OF THE COUNTY OF DINWIDDIE

GERHARD R. GRESSMAN,
GLORIA M. GRESSMAN,

Plaintiffs,
V. CASE # 92-49
LOUIS G. THIBAULT, SR., et al

Defendants.

MOTION FOR LEAVE TO FILE AN AMENDED BILIL OF COMPLAINT

Plaintiffs by counsel, state as follows for their motion for
leave to amend their bill of complaint:

1. Oon May 11, 1992 plaintiffs filed a bill of complaint
against the defendants alleging fraud against the defendants with
respect to the sale of stock to the plaintiffs.

2. Plaintiffs have requested recision of the Stock Purchase
Agreement executed by the plaintiffs and defendants on December 5,
1991 due to the fraudulent concealments and misrepresentations made
by the defendants.

3. Defendants have informed plaintiffs that they intend to
file a contract action against plaintiffs in the event that
plaintiffs do not receive complete recision of the Stock Purchase
Agreement at February 1993 trial.

4. As well, plaintiffs will have a breach of contract action
against the defendants.

5. Both contract actions would involve the same operative:
facts, witnesses, and preparatory work as the existing fraud
action. )

10 Py
y Dates 2= -



6. . In the interests of judicial economy and reducing
litigation costs to the plaintiffs and defendants, all of these
matteré should therefore be brought before this court during the
trial that is scheduled for February 10, 1993.

WHEREFORE, plaintiffs request leave to amend their original
bill of complaint by adding an action for breach of contract

against the defendants.

Gerhard R. Gressman
Gloria M. Gressman

y:  fond. LI

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal and Associates
4510 South Laburnum Ave.
Richmond, Vva. 23231

(804) 222-1250

CERTIFICATE

This is to certify that the original of the foregoing Motion
for Leave to File an Amended Bill of Complaint and a true and exact
copy was likewise mailed to Robert B. Hill, Esquire, Hill & Rainey,
Suite 517, Virginia First Building, Petersburg, Virginia 23803

this [|¥* day of January, 1993. Lﬁﬂzov{ju- é1

Ronda J. Cobler Wells




VIRGINIA:

IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERMARD R. GRESSMAN
GLORIA M. GRESSMAN,

Plaintiffs,
V. CASE NO, 92-49
LOUIS G. THIBAULT, SR., et al

Defendants.

AMENDED BIIIL OF COMPLAINT
Plaintiffs, by counsel, state as follows for "their
amended bill of complaint:

1. Plaintiffs adopt their entire original bill of complaint
fileci on May 11, 1992, as a part of this amended bill of complaint.
Plaintiffs® original bill of complaint is attached as e#hibit 1.

COUNT_JIV
B OF CON CT

2. Section 2.4 of the Stock Purchase Agreement (Agreement)
statés that certain financial statements provided before and at
closing would be accurate and that they fairly represented the
condition of the company--Petersburg-Dinwiddie Aviation, Inc.
(PDA). A November 30, 1991 financial statement was subnmitted to
plaintiffs at closing. (Stock Purchase Agreement dated December 5,
1991 is exhibit 1 to the original bill of complaint, and November
30, 1991 Financial Statement is exhibit 3 to the complaint.)

3. The November 1991 Statement was not accurate and did not

fairly represent the financial condition of PDA. Assets were



overétated and liabilities were understated and substantial’
liabilities undisclosed.

4. Section 2.4 (ii) of the Agreement states that ﬁhe dollar
figure the for fuel inventory plus aécounts receivable (army) would
either be equal to or exceed the balance owed to Eastern Aviation.
Fuel inventory plus accounts receivable did not equal or exceed the
payable to Eastern Aviation.

5. Section 2.5 of the Agreement states that .there were no
undisclosed liabilities except for those disclosed }n the
Agreement.,

6. There were undisclosed liabilities which were not set
forth in the Agreement, such as the liability to cleanup the
environment due to hazardous wastes that PDA had dumped for many
years, in addition to others.

7. Section 2.6 of the Agreement states that PDA had filed
all tax forms and paid all taxes. At that time, PDA had not paid
all taxes due.

- 8., Section 2.11 of the Agreement states that thexe.are no
actual, pending or threatened lawsuits against PDA. Upon
information there were actual, pending, and}or threatened suits
against PDA.

9. Section 2.13 states that there were no misrepresentations
of material facts nor were there any onissions concerning material
facts gnd that all material facts necessary to provide plaintiffs

with accurate information concerning PDA had been disclosed.
L



10. Defendants failed to disclose the environmental liability
incurred as a result of defendants' operation of PDA which is
believed to be in the hundreds of thousands of dollars. This was
certainly a material fact that should have peen disclosed.

11. Section 5.1 Buver's cbnditiong_. of Closing states that
plaintiffs' (purchasers) obligation to purchase PDA was subject to
warranties and representations being true and correct as of the
closing date.

12. Certain representations made by the defendants in

Agreement were not true and correct; therefore, plaintiffs axe not
required to'purchase PDA.
‘ 13. Additionally, as a result of the breaches of contract,
plaihtiffs have been damaged in an amount which is believed will
exceed $600,000 including attorney's fees and costs. Additional
costs are expected due to the seriousness of the environmental
problems caused by the defendants.

WHEREFORE, Petitioners request that plaintiffs be awarded
judgment against defendants, jointly and severally, in an amount
currently undetermined, but 3is believed will be in excess of
$600,000 and full indemnification for environmental liability
incurred during defendants' ownership of PDA; and that as a result
of the gross breaches of contract that the Stock Purchase Agreement

be rescinded and declared void ab initio in addition to all other

=~T111C



closing documents; and such other relief as this court shall deem
to be fair and equitable.

GERHARD R. GRESSMAN
GLORIA M. GRESSMAN

e, Pogdn b/ L0

) 0f Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal & Associates
4510 South Laburnum Avenue
Richmond, Virginia 23231-2422
(804) 222-1250

CERTIFICATE

1 certify that a copy of this document was hand-delivered to
Robert Hill, Esquire, Hill & Rainey, Suite 517, Virginia First
Building, Petersburg, Virginia 23803, this 11th day of January,

Ronda J. cobler Wells

*.z" llb
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VIRGINIA:

IN THE CIRCUIT COURT OF THE COUNTY OF DINWIDDIE

GRESSMAN
GRESSMAN

GERHARD R.

GLORIA M.

vsS.

LOUIS G. THIBAULT, SR.,
THIBAULT, JR.,
THIBAULT,
BURTON,
THIBAULT

LOUIS G.

WILLIAM K.
ROSEALMA T.

CAROL A.

=.. S0 00 00 00 00 00 00 S0 00

DAY III

CASE NO.
92-49

Complete transcript of testimony and other

incidents in the above, when heard on February 10, 1993,

before the Honorable Thomas V. Warren, Judge.

CRANE-SNEAD & ASSOCIATES, INC.
4914 Fitzhugh Avenue
Richmond, Virginia 23230
Tel. No. (804) 355-4335
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your objection until after he has testified.
MR. HILL: Yes, Your Hoﬁor.
THE COURT: And the testimony is in.
Go ahead, Mrs. Wells. I simply don’t
have enough information to rule on your

objection at this point. Go ahead, Mrs. Wells.

WILLIAM R. DACEY, JR., a witness called by the

plaintiffs, first being duly sworn, testified as
follows:

DIRECT EXAMINATION
BY MS. WELLS:

Q Would you state your name for the
record and tell us where you live?

| A I’m William R. Dacey, Jr. I live in

Richmond, Virginia.

Q Could you tell us where you’re
employed?

A I’‘m a special agent accountant for

the Virginia State Police, Bureau of Criminal

CRANE-SNEAD & ASSOCIATES, INC.
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Dacey - Direct

Investigations. I own a professional corporation
through which I provide consulting services, forensic
accounting, and expert.witnesses in the services to
attorneys.

Q Have you ever testified as an expert
witness before?

A Yes, I have.

Q Generally, tell us--
A In Virginia, Circuit Courts and in

the Federal District Courts.

Q Okay. Could you tell us about your
professional experience as a CPA?

A I spent four years as an FBI agent
accountant, special agent accountant with the FBI, and
as a relief supervisor. There, I supervised the agents
in all criminal areas that the FBI enfor?es. I worked
primarily in white collar crime investigations with the
FBI. I have practiced as a CPA with Coopers & Lybrand,
in Richmond, Virginia. There, I was senior staff
accountant, and I planned, conducted and supervised
audits.

Q Could you tell us a little bit about
your education?

A I have a bachelor of arts from

Hampden-Sydney College; I have a Masters in public

-

-~ 14

CRANE-SNEAD & ASSOCIATES, INC.
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Dacey - Direct

administration of finance from Virginia Commonwealth
University. And I’ve attended numerous schools
conducted by the FBI, IRS and DEA in white collar crime

and drug transactions, et cetera.

Q Do you have any professional
associations?
A I'm a certified fraud examiner and

licensed certified public accountant in the State of

Virginia.

Q Any professional association
memberships?

A I’'m a member of the American

Institute of Certified Public Accountants, the Virginia
Society of CPA’s, the National Association of Certified
Fraud Examiners, and the Society of Former Agents of the
FBI.
MS. WELLS: I would ask that the
Court recognize this witness as an expert
witness.
MR. HILL: No objection.
THE COURT: Expert in the field of
accounting. Go ahead.
Q Mr. Dacey, did you have the

opportunity to review any financial statements for PDA?

A Yes, I did. I reviewed an unaudited

CRANE-SNEAD & ASSOCIATES, INC.

726




10

11

12

13

14

15

ié

17

18

.19

20

21

22

23

24

25

Dacey - Direct

balance sheet for PDA, certain accounts, not the entire
balance sheet, but certain accounts of an ﬁnaudited
balance sheet for PDA dated November 30,.1991.
Q What did you do-- What did you do
with respect to your review of that financial statement?
A I conducted testing that I thought

necessary to assure myself of the values of specific

accounts of November 30, 1991.

Q I’'d like to show you a document dated
February 9, 1993 to Ronda Wells from William Dacey. I’d
like to show you this. |
Do you recognize that document? 1Is
that the report that you prepared?
A Yes. That’s my report, and it’s
complete.
MS. WELLS: May I approach the Bench,
Your Honor?
THE COURT: Yes, ma’am.

MS. WELLS: You don’t have a copy of

MR. HILL: No objection, Ybur Honor,
other than my previous objection.

MS. WELLS: Will you have this marked
as Plaintiff’s Exhibit No. 44.

THE COURT: I understand.

CRANE-SNEAD & ASSOCIATES, INC.
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Dacey - Direct

NOTE: The above-referred-to report
dated February 9, 1993 .was marked and filed as

Plaintiff’s Exhibit No. 44.

Q In preparing your work, did you find

any incongruities in what you were doing? And if you

'did, how did you resolve those discrepancies?

A I found several incongruities,
problems. Most appropriately in the pricing of the
inventory. In every case where there was a question, I
resolved it in the most conservative manner, in favor of
the defendant.

For example, if there were a higher
price and a lower price, and I didn’t know exactly which
one to apply to the inventory in question, I applied the
higher price, which increased the value of the
inventory.

If there were questions of liability,
I applied decrease in value to the liability.

THE COURT: Mr. Dacey, just in a nut

shell, what were you called upon to do?

THE WITNESS: I was called upon to

review certain accounts. There were questions

that were raised by Mr. Gressman regarding

i Y

CRANE-SNEAD & ASSOCIATES, INC.
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Dacey - Direct

certain accounts of the balance sheet. I
reconstructed those accounts to the November
30th value. | |

THE COURT: So everything that you
were doing is as of November 30, 19917

THE WITNESS: VYes, sir. I did the
work in ‘92 and the beginning of ‘93 and then
rolled it back to 1991, November 30th.

THE COURT: The effective date that
you’re looking for in everything is as of
November, /91.

THE WITNESS: November 30, ’91, yes,
sir.

THE COURT: Okay.

MS. WELLS: Your Honor, if you will,
there’s a copy of the November 30, 1991 balance
sheet attached to the report that you received.
And there’s also an unaudited balance sheet
that Mr. Dacey prepared in conjunction with his
report.

THE COURT: All right.

CRANE-SNEAD & ASSOCIATES, INC.
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BY MS. WELLS: (Continuing)

Q If you could briefly go through each
section or each balance that you reviewed and tell us
what your findings are. Would you do that, please?

A Yes. .The first, Your Honor, if you
will refer to the very last page of the copy of my

report, you’ll see a balance sheet that I restated and a

~column marked Changes. Those are the, those are the

accounts that I’11 address this afternoon.

) The first account was Accounts
Receivable Charge Cards. Do you see that, sir? The
Change column? ‘

THE COURT: I see the Change column.
THE WITNESS: Those are the accounts
that I will testify. The first one was

Accounts Receivable Charge Cards.

A I spoke with Gary Thompson. And he
provided me his work papers that he used to adjust the
November 30, 1991 balance sheet. This work paper that
he showed me--

Q I’'m sorry, Bill.

THE COURT: Who talked to you?
THE WITNESS: Gary Thompson, the
attorney for PDA.

Q Who is Gary Thompson?

CRANE-SNEAD & ASSOCIATES, INC.
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Dacey - Direct

A I’'m sorry. Gary Thompson wus the CPA
for PDA in November. He had done their accounting work.
He provided me with pié work papers for the November
30th period in 1991.

On one of the work papers regarding
Accounts Receivable Charge Cards was the notation,
quote,

Balance should be $3,179.56 per Mrs.

I reduced that account balance to
$3,179.56, the number that appears on the restated

balance sheet.

Q Do you want to go to Accounts
Receivable?
A Accounts Receivable, I analyzed the

PDA Customer Summary from their computer at 11-30-91.
And I compared the summary to the House and Flight
Account, subsidiary ledger cards.

This review of cards revealed that
the computer accounting records had not been updated
since approximately the 13th of November, 1991.

Under the Customer Summary showed
receivable from the Airport Authority for 12,700-- I’m
sorry. $12,576.35. This receivable was also included

in the Accounts Receivable Airport Authority.

CRANE-SNEAD & ASSOCIATES, INC.
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Mr. Thompson, again, the accountant
for PDA, advised that prior to November 30; /91, he was
made aware of this double-booked asset by an employee of
PDA. Therefore, I adjusted the balance of Accounts
Receivable by $15,322.91, which includes the $12,000.00
from, due from the Airport Authority and other accounts

that should have been updated between November 13th,

approximately, and November 30th.

Q Would you move to Accounts Receivable
Army?

A Yes. Accounts Receivable Army is a
receivable for fuel sold to the military on a military
contract. The records of this account were kept in a
quote, blue notebook. That blue notebook had all of the
transactions regarding the Army fuel contract listed.

A review of that notebook showed that
throughout the history of PDA’s contract fuel
transactions, numerous mathematical errors had occurred.
I found that there were only three outstanding invoices
unpaid at November 30, 1991. These invoices total
$31,046.20. |

There was also evidence that prior to
November 30, ‘91, PDA had been advised by the Defense
Logisﬁics Agency that they had been, they had

overcharged the Government on several other contracts,

- 21
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undercharged on a few, the net of that was a reduction
of the Accounts Receivable by another $2,450.29. And
that, and those overqhérges and.underchafges occurred
between October, /88 and September of ’90.

I reduced the total value of that
account by $8,297.91.

Q Would you go to Unbilled Work In

Progress?

A Unbilled Work In Progress is work on
aircraft that has not yet been billed. So it’s billed,
so it’s an asset that has not been mailed, the work is
not completed, it hadn’t been mailed out to the people
who, who are going to pay the bills.

In this account, I noted that there
was warranty work for an aircraft belonging to Rob
Elliott. Warranty work is not an unbilled receivable.
It is an expense and should be, be placed on the income
statement.

Further, I noted that there was
billings, including work orders included in the Unbilled
Work In Progress for PDA owned aircraft. Maintenance on
PDA aircraft should be either expensed or capitalized
into the value of the aircraft, but it should not be
included as an asset to the corporation, Unbilled Work"

In Process. And because of those two items, I reduced

- 22
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the value of that account by $2,673.00.

Q Would you move to Invenfory Parts?

A Thevphysical.inventory of the
aircraft parts was apparently conducted sometime around
January, 1990 when the parﬁs inventory system was placed
into the computer.

I reviewed a printout of that 1990

computer work--I believe it was 1990. And the parts

were included in the inventory, but there was no price
associated with the individual parts. The sole control
that I could find for the valuation of the inventory was
a monthly PDA work orders report. And at the bottom of
that report, it showed the prior months ending
inventory, followed by the addition of parts purchased
during that month and subtracted out parts sold during
that month and gave you an ending inventory value.

I could find no evidence of the
inventory ever having the value adjusted to the lower of
cost of market or justification of the pricing inventory
in that work order report.

Mr. Gressman began a physical
inventory at the end of March, 1992. He priced the
inventory at cost where cost could be determined by
looking it up in a variety of different catalogs,

microfiche, where he would normally order the parts.

'~ 23
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I applied appropriate tests to this
accounting and pricing, and I believe that.the inventory
is very conservatively priced. |

MR. HILL: Judge, I would object. He

has no expertise in valuing inventory of
aircraft parts.

Q Mr. Dacey, do you have any experience

in the aircraft industry at all?

A I--

THE COURT: I think he has expertise
to do what he’s doing, Mr. Hill. I would
overrule your objection.

A Do you want me to answer that
question?

MS. WELLS: Do you want him to answer
the question whether or not he pas expertise in
the aircraft industry?

THE COURT: If you want to ask him
that.

A I’ve been a military officer and
pilot for over 20 years. One of my duties in the Marine
Corps was as Helicopter Pilot, I was maintenance
officer. I was an aviation safety officer. I have
knowledge of-- I have an aircraft part suitability

documentation. - I’‘m a commercial FAA pilot, rated for

-~ 24
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single and multi-engine airplanes, helicopters;
instruments and both. And I have a 65 1/2,
approximately 22 flighﬁ hours. .I'm somewhat familiar
with aircraft parts inventory and maintenance
procedures.

Q Mr. Dacey, did you ha&e anything else

to tell us with respect to what you found out about

’inventory parts?

A I accept the value that I came up
with, including the work of Mr. Gressman and employees
there who did the actual pricing. I did the testing of
their inventory pricing. I accept the value of
$104,980.18. However, I believe the true value, if this
were a going concern, and audits were being conducted,
in accordance with generally accepted auditing standards
would be significantly less than $104,980.18. Because
when I inspected the inventory, I saw numerous obsolete,
untagged parts, parts that have virtually no value.

In January, 1993, a representative of
Atlanta Air Salvage, Incorporated, offered Mr. Gressman
$26,000.00 for the parts inventory. Obviously, this
inventory price is the lowest for liquidation value, not
the value of a going concern entity.

I believe what the true accounting

value, if this were an ongoing corporation, at November

-~ 25
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30, 1991, would have been somewhere between 26,000 and
104,980. It’s hard to estimate that, but I accept the
highest value that we came up with of $104,000.00. So I

reduced the inventory by $19,352.62.

Q Could you move on to Property and
Equipment?
A The Property and Equipment

inventories presented to Mr. Gressman at closing

included two paint mixing machines, a fuel anti-icing
additive mixing device, a refrigerator and Grey Robin
furniture that, according.to Mr. Gressman, did not
belong to PDA. Therefore, I researched the value of the
inventory accounting of the PDA and reduced that account
value to $68,635.67.

Q And Accounts Payable?

A I reviewed the PDA account vendor,
vendor summary at 11-30-91 and compared this, again, to
the Flight and House Accounts Subsidiary ledger card. I
identified all ledger cards with credit balances. I
found that there was no provision for the liability of
unpaid flight time. |

PDA would sell flight time in advance
to student pilots, individuals who are interested in
flying will apparently get a lower rate if they bought a

block of flight time. PDA counted that sale of flight
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time as income, when it should have been count=d as
income in the period which the flight time.was flown.
So it was actually a liability. . All of that outstanding
of November 30th should have been included in the
liability.

Further, we viewed checks and

invoices paid in December, ‘91, and January, 1992. And

determined that, like Accounts Receivable, the Accounts

Payable had not been brought up to date in the computer
systenm.

During my review of invoices, one
invoice came to my attention that was fairly
significant, a bill from Williams, Mullen, Christian &
Dobbins for work performed in January and April of 1991.
And this bill was for $10,875.12. That bill, including,
plus the flight time and unrecorded payables increased
the value, increased the liability to $43,343.96.

Q Sales Tax Payable.

A PDA failed to properly accrue sales
and use taxes on the non-military sale of jet aviation
fuel and on PDA owned and operated aircraft. This, I
increased this liability to $1,983.37.

Q Local taxes.

A In January, 1992, PDA Check No. 6190,

dated 1-28-91, payable to William E. Jones, Treasurer

el R
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for $811.91, cleared the account of PDA. This.check was
for Dinwiddie County business taxes for thé year 1991.
Research showed that this check .appeared on the, as a
reconciled item on the February bank reconciliation.
After February, the check disappeared in one of the many
adjustments to the cash balance, was added back in.

Therefore, the check didn’t clear. It was written in

January, ‘91, didn’t clear until January, ‘92. The

company still had $811.91 outstanding balance owed to
Dinwiddie County. So it’s appropriately a liability,
still.

Q Mr. Dacey, what was the total effect
of these changes on the equity in the company as of
November 30, 19917?

A If you look at the bottom of the
financial statements, it says, Total Equity. The effect
of these reduced equity by $76,569.00 to $71,631.26.
And depending on the value of the inventory, the equity
could have been less. We discussed the inventory of
this problemn.

Q Mr. Dacey, do you know what a

contingent liability is?

A Yes.
Q Could you tell us what that is?
A A contingent liability is either the

CRANE-SNEAD & ASSOCIATES, INC.
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degradation of the value of an asset, or the occurrence
of a liability at some future date, depending on certain
circumstances, such as if you have a pending lawsuit.

At a future date, that may become an amount that you

- have to pay.

Q Are warranties on airplanes for

airplane work, would that be considered a contingent

liability?

A A warranty is a liability when it’s
made as to amount of all warranties are going to be
brought badi. And you’re going to be required to expend
money to pay for it. But it depends on the nature of
the warranty.

_ Q What about just a customer complaint?
Would that be a contingent liability?

A Depending on what they're complaining
about.

Q Should contingent liabilities be
included on a balance sheet?

MR. HILL: Judge, I would ask for
more information. There’s all kinds of balance
sheets. There’s audited, there’s non-audited
according to general accounting principles.

THE COURT: I feel like this witness

can answer. If the question is off the wall or

: 'f-‘ 29
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doesn’t make accounting sense, he won‘t be able

to answer it.

A If ihere are=-

THE COURT: Can you answer the
question?

THE WITNESS: Yes, sir.

THE COURT: Okay.

A If they’re audited financial
statements, and the contingent liability rises to the
level that it will probably occur, and it is reasonably
able to be—estimated, it should be included and accrued
on the books and the balance sheet. If it doesn’t rise
to those two levels, but is reasonably possible, it
should be disclosed in the footnotes of an audited
balance sheet, audited set of financial statements.

Q Would warranties be included on
balance sheets, or should they?

A Again, on an audited balance sheet,
if they’re able to be estimated, and there is reasonable
probability that they will occur, if, at the time of the
balance sheet date, there should be accrued, have the
same test as a contingent liability in an audited
balance sheet, financial sales.

Q Did you have the opportunity to

review any of the tax returns or the financial
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statements for PDA prior to November 30, 199172,

A I reviewed some of the éomputer
generated-income statements and balance sheets. I did
not look at the tax feturns.

Q Didn’t look at the tax returns. Do
you remember whether or not the Company was showing a
loss at any of those times?

A They were showing a loss at, from

June of 1990 through July 1st of ’91. They showed a

loss. I have that if you want it.

Q Would &ou give us that amount,
please?

A From July 1st 1990 through June 30,
1991, PDA’s pomputer-generated income statement shows a
$51,731.44 loss. From--

THE COURT: What were those dates
again, Mr. Dacey?

THE WITNESS: From July 1, 1990
through June 30, 1991. That’s their fiscal
year.

THE COURT: Okay.

THE WITNESS: 1Is that enough? Would
you like to have the amount?

THE COURT: No. That’s good. Thank

you?

-
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A From July 1, 1991 through November
30, 1991, their computer-generated income étatement
shows a 7,000-- I’m sdrry. $4,795.10 léss. However,
that one double accoﬁnting of the $12,000.00 due from
the Airport Authority went straight into income. So
this number, this loss of 4,000 should be increased,
increased by that 12,500 amount. So this loss,'just

with that one adjustment alone, the loss would have been

over $17,000.00.

Q Have you had the opportunity to, to,
to calculate your total, what the total loss should have
been?

A Well, the way a balance sheet works,
the total loss is the adjustment to earnings. At the
bottom of my restated balance sheet, the total loss,
which includes things that occurred prior to July 1,
1991, includes things all the way back into January.

But the total loss would have been $76,569.00 would have
been that change in the earnings section down at the
lower right-hand corner, which is the accumulated effect
of all the adjustments.

Q Mr. Dacey, I’d like to give you a
hypothetical. Would you participate in a transaction at
all, as a CPA or just as a bookkeeper, if you knew that

sellers were not disclosing all the liabilities,

0 3R
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contingent or otherwise to the buyers? ;

MR. HILL: Objection, Yéur Honor.
How is it relevant what he would do?

TﬁE COURT: Are you talking about--
What are you getting at?

MS. WELLS: I was just stating a
hypothetical. 1I’11 withdraw it.

THE COURT: All right.

MS. WELLS: That’s all I have.

THE COURT: Cross-examine, Mr. Hill.

MR. HILL: Yes, Your Honor.

CROSS-EXAMINATION
BY MR. HILL:
Q Mr. Dacey, how are you? I haven’t
had a chance to meet you.

You had indicated that the cover
letters that’s been introduced with the exhibit
indicated that you started to work with Mr. Gressman on
or about April 28th, and you submitted your report just
a couple days ago.

A (Nodding head indicating yes.)

Q And your letter also makes it clear,

‘-7 33
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ROBERT LESLIE FREED, a witness called by the

defendants, first bein§ duly swarn, testified as
follows:

DIRECT EXAMINATION
BY MR. HILL:

0 Good afternoon Mr. Freed. Please

state your full name.

A Robert Leslie Freed.

Q And what do you do for a living, Mr.
Freed? .

A I’'m an attorney at law.

Q In that capacity, did you come to

know the parties, Mr. Gressman and Mr. Lou Thibault?

A Yes.

Q Can you describe for the Court, very
briefly, when you met them, who you met, et cetera?

A Yeah. I, on November 14, 1991, I got
a call from a Rob Elliott, who is an attorney in
Petersburg. He asked me to become involved in a sale of
a business for a Mr. Thibault and his family..

Q Did you subsequently receive a phone
call from Mr. Thibault?

| A Yes, I did.

Q Did you have a telephone conference
- as
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with him and members of his family?

A I know that Mr. Thibaulf was on the
line. I don’t know whd else was present; but Mr.
Thibault was definitély the person I talked to.

Q Based on that oral telephone
conversation, were preliminary documents drafted?

A Yes. On-- As a result of that

telephone conference, and other information that Mr.

Elliott sent me the next day, I drafted the initial set
of documents, sent those out to Mr. Thibault by Federal
Express on November 18th.

Q Did you subsequently have a meeting

and meet Mr. Thibault in person?

A Yes, I did.

Q What was the approximate date of that
meeting?

A "November 21st, I think.

Q Who was present at that meeting, to

the best of your recollection?
A We met first in Mr. Elliott’s office.
Mr. Thibault was there, Lou Thibault, his son, Kirk was
there, and his daughter, Carol, who I think subsequently
married, her name was Carol Thibault then.
MR. HILL: Your Honor, may I approach

the witness?
~ 36
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THE COURT: Yes.

Q This has already been introduced into

evidence. Is this the.stock Purchase Agreement in its
final form, to the best of your knowledge and belief?

A It appears to be.

Q I’d like to direct your attention to

Paragraph 2.13. I’d like to give His Honor time to'get

_that in front of him.

A This is the final draft.
MR. DEAL: Again, Your Honor--
Q Briefly, it’s not very long. Could
you read that for the record?
THE COURT: Wait just a minute. I
see 2.1, then it goes to 2.2.
What page is it on?

MR. DEAL: Page 6, Your Honor.

MR. HILL: What is the title of that,

Mr. Freed, so the Judge can find that? What’s
the title of 2.13 in that draft?

THE WITNESS: No Representation or
Omission.

THE COURT: Okay. All right. I'm

with you. Go ahead.
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BY MR. HILL: (Continuing)

Q Could you just very briéfly read that
into the record?

A Tﬁe title is 2.13, No Representation
Or Omission.

No representation or warranty by
sellers in this Article 2 or in any other
article or section of this agreement, or in any
certificate or other documents furnished or to
be furnished by sellers pursuant hereto
contains or will contain any unreleased
statement of any material facts, or omit or
will omit to stated material facts necessary to
make the statements contained therein not
misleading or will omit the stated material
facts necessary in order to provide buyer with

accurate information as to the Company.

Q Who did you represent in this
transaction?

A I represented the Thibaults.

Q Did you have discussions with the

Thibaults at that November 21st meeting concerning and
specifically related to the inclusion or non-inclusion
of that clause in the contract?

A I did.
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MR. DEAL: Your Honor, I object to
that. 1It’s inadmissible. The coﬁtract speaks
for itself. |

THE COURT: He asked him about
conversations.

MR. HILL: Correct. We’re going to
fraud, Your Honor.

THE COURT: Okay.

MR. DEAL: I just--

THE COURT: Of course, the contract
does speak for itself.

MR. DEAL: Yes, sir.

THE COURT: But I think statements of

the parties are relevant in a fraud claim. So

go ahead, Mr. Hill.

BY MR. HILL: (Continuing)

Q Did you explain the meaning of that
clause to them? I don’t want you to explain it today.
That’s for the Court to do.

A I did.

Q Did you advise them whether or not
they had to include that provision in the contract?

A I advised them with respect to this

provision. I didn’t tell them to include it or not to

-+ 38
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include it. But we had a lengthy discussion about
whether or not to put it in the contract. |

Q Did‘you have .some conéerns as a
lawyer representing the Thibaults when the buyer was
unrepresented by counsel?

A Yes, I did.

Q Did they relate to the inclusion or

non-inclusion of this provision?

A They most certainly did.

Q Can you inform the Court what those
concerns were? .

A I was concerned that Mr. Gressman was
not represented. And during this meeting, we spent a
great deal of time talking about that fact.

And what I had advised the Thibaults
was that if Mr. Gressman ever missed a payment and we
were put in a position of having to sue him under the
note, that what we were going to hear were all sorts of
fraud claims, and that there had been lots of
misrepresentations. And to try and short cut that, I
told them and I had included this in the original draft
that I sent them on the 18th. I told them that this was
something that would be normal in a contract where the
buyer'was represented by an attorney.

In order to appear to be as fair as I
Ce- 40
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could to Mr. Gressman, I advised them to certainly

1038

consider putting this in the contract. I also explained

the import and the conéequences,to them and told them
that if we did put it in, then they had to be reasonably
correct in disclosing all of the material facts
regarding the sale. And that they had a business

decision to make whether or not to include this in which

case they had a high burden of what to disclose or not

to disclose.

And after I would suspect somewhere
between an hour-and-a-half or an hour discussion, the
Thibaults that were there decided to include this
provision, because they felt that they had made full
disclosure of what was necessary for Mr. Gressman.

Q Did there come a time where you met
Mr. Gressman for the first time?
A -Yes. He came to my office on

December 2nd.

o Now, did you know about Olsen?

A Yes.

Q " What did you know about Olsen?

A Well, in the first conversation, I

really didn’t know too much. They had told me that
there had been a prior buyer. They told me, I think

that there had been some EPA problems and that he had

‘-7 a1
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gone to the Airport. And the Airport had give: him a
letter that Mr. Thibault told me was a 1et£er of
indemnification. ' | |

Q Did you tell Mr. Gressman that a

prior prospective purchaser had raised EPA problems?

A Yes, I did.
Q What was his reaction?
A Well, I’m not sure there was any

reaction one way or another. I don’t remember Mr.
Gressman really reacting to anything. But he seemed to
understand what I was talking about. He certainly knew
that it was incumbent upon him to go to the Airport
Authority and to get that letter of indemnification. He
was supposed to go and work out the deal with the
Airport.

Q Before we move on to that letter, did
Mr. Gressman ever negotiate or request any specific
warranties concerning any environmental problems?

A Not that I can remember.

Q Did you review this contract with him

on December 2nd?

A Yes, I did.

Q How thoroughly?

A Pretty thoroughly.

Q Now, if I could have you turn to the

CRANE-SNEAD & ASSOCIATES, INC.
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1040

environmental section of that contract. I believe it’s
4.2, at least in your copy. I don’t know which copy,
which paragraph it would be numbered in the draft that

His Honor has. 1It’s already been read a couple times.

. I would just like to ask you-- You’re familiar with

this paragraph?
A I am.

Q What was the reason that you included

a reference to going to the Airport Authority in that

contract?
MR. DEAL: Your Honor, I object to
that again. The contract speaks for itself.
THE COURT: Objection overruled.

A If you will repeat your question.

Q What was the reason that you included
that provision? Why is that provision dealing with
going to the, shall look to the Airport Authority for
comfort and indemnification? Why is that in this
contract?

A This is drafted, and the language
stays pretty much the same other than filling in some
blanks throughout the three drafts of the agreement.
This was based on my conversation with Mr. Thibault on
the 18th. And I understood the buyer had gotten a

letter of indemnification. As far as I was concerned,

= 43
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what I was doing was shifting the burden to the buyer to
go to the Airport and cut his deal with the Airport and
to indemnify. 1It’s an all inclusive statement. He was

going to indemnify and hold us harmless from anything

- and everything.

Q Did you explain this to Mr. Gressman?
A On the 2nd, yes.

MR. HILL: If I could approagh the
witness, Your Honor?

THE COURT: Yes, sir.

MR. DEAL: Your Honor, this is a
little bit unusual, but I did not hear Mr.
Hill’s last question. Could I have the court
reporter--

THE COURT: Did he explain this to
the purchaser I think was the last question.

MR. DEAL: Your Honor, I’m sorry, 1

would need the one before that.

NOTE: At this time, the previous two
questions and answers were read by the court

reporter.

C- 44
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BY MR. HILL: (Continuing)

Q If I could take you back, I almost
missed something, Mr. Freed. Can you identify this
document?

A This is a letter that I sent on
November 25th to Mr. Thibault. This would have

contained the second draft that I would have prepared as

a result of the November 21st meeting.

Q What was included with that letter?
What did you send down to him via that letter?

A Your Hénor, I sent the Stock Purchase
Agreement, and I sent a note agreement, Deed of Trust.

Q How many copies?

A Three copies. The employment
agreement that was supposed to have been entered into
but wasn’t. A couple of UCC-1’s to be filed with the
various courts, State Corporation Commission,
amortization schedule for a $400,000.00 note, a proposed
letter of resignation.

Can you please read--
Mandate closing.

This last paragraph that starts--

» 0 P ©

After Mr. Gressman has had a chance
to review them, please call me to determine

whether or not we may proceed with closing or

CRANE-SNEAD & ASSOCIATES, INC.
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whether or not his attorney has any further

questions or comments. |

Q Now; if you will also turn back on
Page 2. Can you read this last paragraph?

A I am enclosing a Closing-To-Do List.

Please review all of these items after you have

had a chance to review the closing items.

Please call me so we may discuss each of these

items at the time of closing.

Q Now, what is the document directly
behind that letter of attachments that I have given you?
A That is a Closing-To-Do List.

Q Is that the Closing-To-Do List that
you sent down with that letter?
A Yes, it is.
Q Can you read the Court, read for the
benefit of the Court No. 17 of the Things-To-Do List?
I hope I got my number right.
A 17 says:
Buyer to get letter from Airport
Authority concerning EPA problems. See No. 25.
Q How many--
MR. HILL: Judge, we would move.to
introduce this as one exhibit. I believe it is

Exhibit 13 at this time. As Defendant’s

CRANE-SNEAD & ASSOCIATES, INC.
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.Lists?

question?

Exhibit 13.

NOTE: The above-referred-to
Things-To-Do List was marked and filed as

Defendant’s Exhibit No. 13.

Q Did you do any other Things-To-Do
A I'm sorry. Can you repeat the
Q Did you--

THE COURT: It was for them to do, is
that correct?

THE WITNESS: For the Thibaults to
do. Well, may I see that again?

I think there’s probably a little bit
for everybody to do on our side.

THE COURT: Things for you to do or
for them to do?

- THE WITNESS: It’s a combination,

Your Honor. And most of the items are for the
Thibaults to do some of the drafting. And
filings are for me to do, some of the things

for Mr. Gressman to do.
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BY MR. HILL: (Continuing)
Q Did you do subsequent Things-To-Do
Lists, or check lists?

A I think there were two more after

" this one.

MR. HILL: If I could approach the
witness, Your Honor. |

Q Can you identify this document?

A This would have been a to-do list
that we prepared in our office sometime around December
19th, which would have been about two weeks after
closing.

Q Did that-- Look at the very bottom
there with respect to the notation you made. And what’s

the number of it?

A No. 18.
Q Yes. What does that reflect?
A GRG got letter, Airport letter, EPA

letter confirm.
MR. HILL: Judge, we would move to

introduce this as Defendant’s Exhibit 14.

CRANE-SNEAD & ASSOCIATES, INC.
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NOTE: The above-referred-to
Things-To-Do list was marked and filed as

Defendant’s Exhibit No. 14.

Q Did you have a hard time during the
closing, either closing or let’s say in the pre-closing

trying to figure out exactly how to figure out the

purchase price?

A We spent a lot of time in our meeting
on November 21st and we also spent a lot of time at the
very beginning of the closing on December 5th trying to
figure out the purchase price and the downpayment that
was required.

Q Would you identify your notes from
the pre-closing?

A That’s definitely my handwriting.

Q Do those notes reflect a $3,500.00
credit for Eastern Aviation, or Eastern Fuels against
the fuel bill to be paid?

A Yes.

Q Do you personally recall the reason
for that credit?

A All I know is that Mr. Thibault told
me that he was entitled to a credit. And Mr. Gressman

and Mrs. Gressman were in the room at the time. And I

R L 2
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got a, kind of looked at him, and he indicated his
consent, so I just put it down. Didn’t make any
difference to me what it was for.
MR. HILL: Your Honor, we would move
to introduce this as Defendant’s Exhibit No.

15.

NOTE: The above-referred-to notes
were marked and filed as Defendant’s Exhibit

No. 15.

Q Now, I’d like to take you to the
actual closing on December 5th. On December 2nd, did
you tell Mr. Gressman to get a lawyer?

A Yes, I did.

Q Did he show up on December 5th with
or without a lawyer?

A Without a lawyer.

Q Did you review the contract once
again on December 5th?

A Yeah. But not as thoroughly as we
had on the 2nd. And I pretty much-- His wife was
there, and was there for the first time. And I briefly
explained what each of the documents were that they were

signing.
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Q Did you-- Were you still concerned
about the fact that he was unrepresented?

A That had been the central theme of my
representation of the Thibaults. I told them from the
beginning that I was very concerned that Mr. Gressman
wasn’t represented in a transaction that was as
complicated as this.

Q Did you do something without Lou
Thibault’s consent because of those concerns on December
5th?

A Towards the end of the closing,
which, if I remember correctly, lasted for two to three
hours late in the afternoon, I looked at Mr. Gressman
and said, Mr. Gressman, I'm going to give you 48 hours
to rescind this contract and to get these documents
reviewed by an attorney. And then I kind of sheepishly
looked at Lou and realized that I didn’t have any
authority to do that. And I said to Lou Thibault, is
that okay with you? And he said, yes. So we gave Mr.
Gressman, and I think that’s in one of the notes, the
handwritten closing statement that Mr. Gressman signed.

Q Now, I would ask you to refer to
Paragraph 5.1, Conditions of Sale in that contract.

A All right. |

Q Do you see in that contract any

% |
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condition of sale that Mr. Gressman gets that letter of
indemnification from the Aifport?
A Nq.
MR. HILL: Please answer any
questions opposing counsel may have.
THE COURT: What is the last
paragraph you cited?
MR. HILL: 5.1 in this draft, Judge.
I’'m beginning to think that you might have a
slightly varied draft of that. It’s titled--
What is it titled?
THE WITNESS: Stock Purchase
Agreement.
THE COURT: Of the paragraph, 5.1.
How is it titled in your draft?
THE WITNESS: Very bottom of Page 7.

THE COURT: All right.

BY MR. HILL: (Continuing)

Q Was it a condition of closing that he
get approval from the Airport Authority as far as him
operating the FBO?

A No. I’m sorry. I was-- Repeat the
question again. ’

Q Was it a condition of closing that he

RS

CRANE-SNEAD & ASSOCIATES, INC.

1049




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Freed - Direct

be approved by the Airport Authority to operate under
the management agreement?

A Thaf—- The answer toAthat is, yes.
He had to have the approval and consent. Because Mr.
Thibault couldn’t sign those contracts, if I remember,
correctly without the Airport Authority.

| MR. HILL: Please answer any
questions opposing counsel or the COurt_may

have.

CROSS-EXAMINATION
BY MR. DEAL:

Q Mr. Freed, you never saw this
purported letter of indemnification from_Mr. Olsen, did
you?

A Not before closing, Mr. Deal. I saw
it later in April or May of ’92.

Q You had just taken Mr.-- I withdraw
that.

Now, you drew--
THE COURT: Wait a minute. Your last
question letter of indemnification--

MR. DEAL: Yes, sir.

CRANE-SNEAD & ASSOCIATES, INC.
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VIRGINIA: IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN,
GLORIA M. GRESSMAN,

Plaintiffs,
v. © CASE NO. 9249
LOUIS G. THIBAULT, SR, ET AL.
Defendants.
PLAINTIFES' TRIAL BRIEF
FACTS

Mr. Gressman asked Mr. Thibault if he had any environmental probletﬁs and Mr.
Thibault told him "no." Mr. Gressman asked Mr. Thibault about disposal of waste
generated by the strip shop, and Mr. Thibault showed him a system that would have been
adequate if it had been properly used, permitted, and had no hole in the sump. Mr.
Thibault had a hole put in the sump. Mr. Thibault claimed that he contracted with Safety-
Kleen to haul of strip shop waste. Mr. Gressman had experience in coordinating
transportation of hazardous wastes and had worked with Safety-Kleen. Jack Fair testified
that the system was adequate assuming that Mr. Thibault was using it properly and disposing

of his waste in accordance with the law.

Mr. Thibault gave Mr. Gressman inaccurate financial information. Mr. Gressman’s(\

e

accountant raised concerns about negative cash flow, but Mr. Thibault told Gressman that ¢~

PDA had just paid off some large bills and that was the reason for the negative cash flow.
Mr. Thibault had agreed to sell a debt-free company, so the explanation seemed reasonable.
Mr. Thibaﬁlt lead Mr. Gressman to believe they had developed a close friendshi;; just as he
lead Rob Elliott to trust him.

eMn.g:
Mr. Thlbault hated lawyers and convinced the Gressmans to refrain from hiring an
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attorney. Mr. Gressman relied on Mr. Freed to draw the documentation, and Mr. Freed
provided Mr. Gressman with instructions and "things to do" list. Unfortunately, the
Thibaults had purpdsely changed attorneys and Freed was not made aware of the
contamination and could not disclose it. Mr. Freed gave Mr Gressman a 48-hour recision
period, but the contract adequately reflected the deal.

Mr. Thibault told Freed that the Dinwiddie Airport and Industrial Authority would
give Mr. Gressman environmental indemnification. The Authority told Mr. Gressman that
the only problems were the transformers and fuel farm and that those problems were being
addressed.

The evidence overwhelmingly showed that the defendants were aware of the ENSAT
report and its contents. The defendants knew that Olsen changed his deal from stock to
assets to avoid environmental liability. Olsen excluded the paint and strip shops from his
proposed lease with the Authority. Mr. Thibault requested approximately $15,000 from the
Authority to do soil sampling. Mr. Ball explained personal liability with respect to
environmental problems to the defendants. After learning of ENSAT, Mr. Thibault paid
Safety-Kleen to analyze a sample from the sump. Mr. Thibault was told that the waste
contgined methylene chloride and phenol, both listed hazardous substances, and that the ‘
waste had to be lawfully disposed. William Thibault took a sample from the tank and the
test results were basically the same. |

In June 1992, Mr. Gressman engaged Resource International, Inc. to perform a phase
2 investigation concerning suspected releases of paint stripping wastes mentioned by
ENSAT. Resource cﬁncluded that paint stripping wastes had been released in certain areas.

Resource concluded that it would take $140,270 to characterize the site.
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Mr. Thibault continuously disposed of the strip shop wastes at the airport from 1980
until he sold the business to the Gressmans. Even after the tank was installed in March
1990, Thibault disposed of the contents of the tank via a hose out the front of the strip shop
door. Keith Mottas saw this, and Mr. Thibault told him that‘ the contents were being treated
and were clean enough to drink. The evidence is overwhelming that Mr. Thibault knew that
PDA had environmental problems.

Defendants submitted financial information to the plaintiffs for the purpose of
inducing them to purchase PDA. Unfortunately, after Mr. Gressman purchased the
business, he had to pay bills incurred prior to his purchase. Mr. Gressman loaned PDA
$50,000 to keep it operating. According to William Dacey, the November 1991 balance
sheet is incorrect with respect to certain accounts. Total equity in the company was no more
than $71,631.26 as opposed to the $147,474 that it was supposed to have.

LEGAL ARGUMENTS
A. FRAUD

Fraud is a tort and is either actual or constructive, the former requiring intent. The
elements of actual fraud are a false representation of a material fact made intentionally and
knowingly with intent to mislead, reliance by the party mislead, and damages. Spence v.

Griffin, 236 Va. 21 (1988). Additionally, it is undisputed that Mr. Thibault was agent for

the other defendants and that they are all liable for his fraud. Dudley v, Estate Life
Insurance Co,, 220 Va. 343 (1979)(quoting Restatement nd) of Agency §261).

False representations include concealments or non-disclosures. Williston on

Contracts, §1487. See also Spence. The Restatement 2nd of Torts, §551 creates an

affirmative duty on the seller in a business transaction to disclose "facts basic to the

I. -
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transaction.”

Mr. Thibault's behavior satisfied this element of fraud. He made misrepresentations
as follows: (1) no environmental problems (2) strip shop waste disposal was being disposed
by Safety-Kleen (3) strip shop had a closed-loop system (4) inventory was computerized and
accurate (although never adjusted for lower of fair market value or cost) and (5) financial
statements were accurate. Mr. Thibault concealed the following: (1) PDA had disposed of
hazardous wastes on site for years (2) ENSAT report (3) further testing needed to be done
to determine contamination which would cost approximately $15,000.

The second element of fraudommon sense and the evidence show
that if the misrepresentations-had not been made, the plaintiffs would not have purchased
PDA. PDA was worthless.

The third essential element i and it must be reasonable; however, the
burden of proof is on the defendant to prove that there was no reliance. See Linhart v.
Foreman, 77 Va. 540 (1883). It is no defense for Mr. Thibault to say, "It is true that I, by
fraud and deceit, induced you to enter into a contract, but you were negligent in not finding
out that I was deceiving you, and, therefore, guilty of negligence in believing me." Cerriglio
v, Pettit, 113 Va. 533 (1912), See also Nationwide Ins, Co. v. Patterson, 229 Va. 627 (1985).

In McDaniel v. Hodges, 176 Va. 519 (1940), a buyer was looking at a house when he
dropped a rock into the well and didn't hear a splash. The seller assured the buyer that the
well had water in it. The court found for the buyers based on the simple verbal assurance
that there was water in the well even though the buyer had not heard a spiash. In Horner
v. Ahern, 207 Va. 860 (1967), the sellers discovered termite damage. The sellers then found

a termite inspector who certified that "the property contained an infestation of termites," but

1
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that there was no "destroying infestation damage.” The buyer received this and asked the
seller whether this meant that there was no damage and the seller said yes. Massive
damage was discovered by the buyer. The court found for the buyers because although they
had notice of termites, they had no notice of termite da.mage and furthermore, only an
expert could have reasonably been expected to discover this sort of termite damage. The
court found no need for the buyers to engage the expert. The court pointed out the rule

~ that "there is a very important exception to the rule that a purchaser is bound to discover

the true condition for himself if he has information which would excite the suspicions of a
reasonably prudent man. The exception is that a vendor must not say or do anything to
throw the purchaser-off-his guard of_.di‘ﬁf.t him from making inquiries and examination
which a prudent man ought to make." Ibid. Virginia cases make it clear that diversion can
be minuscule. In Ware v. Scott, 220 Va. 317 (1979), the purchaser asked if the house had
water problems and was told by the sellers that it did not. In Armentrout v, French, 220 Va.
458 (1979), the purchaser inquired about the condition of the septic system and was told
that it "checked fine." In both cases, the courts held for the purchasers in that the simple
statements made by the sellers were adequate diversions to support the fraud actions. See
also Kuczmanski v, Gill, 225 Va. 367 (1983).

Mr. Thibault engaged in substantial diversion. He showed Mr. Gressman a system
which would have been adequate if properly used. He diverted Mr. Gressman away from
contacting Fred Olsen by telling Mr. Gressman what a untrustworthy individual Olsen was.
Mr. Thibault concealed that he had disposed of wastes on site for years and that he knew
it would cost $15,000 to do the next phase of testing. Mr. Thibault diverted Mr. Gressman

from inquiry on the financial statements by assuring him of their accuracy in the contract.
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Mr. Thibault intentionally developed a close friendship with Mr. Gressman. Mr. Thibault

convinced Mr. Gressman that he didn't need a lawyer, and Mr. Gressman not being a

sophisticated businessman believed that he could trust Mr. Thibault. Dr. Leonard Vance,
defendants' own expert, testified that he relied on the hones.ty of the sellers when purchasing
a medical waste testing facility. Former prospective purchaser, Keith Mottas testified that
he would not have thought to have ordered an environmental audit if his investors had not
required it.

The final element is damages. Recision being the appropriate remedy, damages at
a minimum are what the Gressmans paid for PDA to date whiéh was $285,572.06, plus the
amount PDA owes Gressmans which is approximately $35,000, and attorney's fees which
exceed $200,000. PDA was worthless when the Gressmans purchased it. Plaintiffs have
more than demonstrated the wilful, wanton, and reckless behavior of Mr. Thibault and are
entitled to punitive damages in the total amount $700,000.

A fraud action for an improperly induced contract will allow a rescission of the
contract. Williston on Contracts §1487, See Horner v. Abern, 207 Va. 860 (1967). A
rescission puts the parties in the same position they were in prior to the contract. The
money invested by Mr. Gressman into the business should be recovered as part of a
rescission. Environmental indemnification would be a natural part of rescission and would
make the Gressmans whole.

The inability of plaintiffs to return the consideration is directly due to the defendants'

wrongful conduct. The defendants cannot complain. Williston on Contracts, §1530. See

Millbro ILumber Co. v. Augusta Wood Products, 125 S.E. 306 (1924).
Environmental Liability
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Disposal of hazardous wastes are strictly regulated under the Virginia Waste
Management Act, Virginia Code §10.1-1400, et. seq., and the Hazardous Waste
Management Regulations (Regulations). The Waste Management Act generally defines
hazardous waste as one which may cause or contribute to increase in mortality or
incapacitating illness or pose threat to human health or environment when improperly
disposed. Virginia Code §10.1-1400.

Defendants used AK-2 chemical stripper which contains methylene chloride and
phenol, both listed hazardous substances. (Regulations, Table 3.1-4) Once AK-2 stripper
is used it becomes a hazardous waste assigned EPA hazardous waste code F006.
(Regulations, §3.10(E) and Table 3.1-1) It is irrefutable that PDA was a hazardous waste
generator.

Virginia Code §10.1-1426(B) required PDA to report to the Virginia Department of
Waste Management information concerning its hazardous waste. Stringent record keeping
and annual reporting requirements apply to hazardous waste generators. (Regulations, §6.5)
PDA was not a small quantity generator exempt from permit and record keeping
requirements. Under Virginia Code §10.1-1426(A) no individual can dispose of hazardous
wastes without a permit, yet PDA disposed of hazardous wastes on site for years without a
perxﬁit. Under Virginia Code §10.1-1455(a), PDA gould be liable for $50,000 for violations
of each §1426(A) and §1426(B) with respect to permitting. |

Owners and operators (PDA) of a facility are liable for costs of remedial action
incurred by the federal or state government. CERCLA §101(20)(A)(ii), 42 U.S.CA.
§9601(20)(A)(ii). Aithough the defendants' unlawful disposal of PDA hazardous waste has

not yet resulted in a cleanup, PDA is liable for the cleanup. This liability includes costs to
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monitor, assess, and evaluate the release of hazardous substances and for actions “necessary
to prevent, minimize, or mitigate damage to public health or welfare or environment which
may otherwise result from a release" of hazardous substances. 42 U.S.C.A. §9601(23)
B. Breach of Contract (Stock Purchase Agreement) e 0& b‘“‘j‘ 27

Mr. Freed drafted the contract and any ambiguitie§\ should be construed against
defendants. See American Realty Trust v. Chase Manhatten Bank, 222 Va. 392, 403 (1981);
Russel Company v, Carroll, 194 Va. 699, 701 (1953).

Section 2.4 declares that the financial statements "fairly present the financial

condition of the company.” William Dacey testified that the equity was overstated by

$76,569 and that PDA potentially insolvent. The defendants presented no evidence to

dispute Mr. Dacey's findings.

Section 2.13 warrants that there have been no misrepresentations or omissions of a
“material fact necessary in order to provide Buyer with accurate information as to the
Company." As shown at trial, the defendants breached this warranty with respect to the
environmental and financial condition of PDA.

With respect to environmental ;;roblems, Section 4.2 declares that the airport was
a military base, contained fuel farm (which had been tested for contamination), and
transformers; and that Gressmans should look to the Authority for indemnification
concerning PDA's operations. The only logical conclusion from reading this entire clause
is that the environmental concerns involved the Authority.

With respect to remedy for a breach, Section 5.1 states that the Gressmans have no
duty to purchase PDA if all representations and warranties are not correct. The defendanté

violated a multitude of warrantles and contract provisions; therefore, the Gressmans have
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a contractual right to rescind the contract and receive a return of the money paid.
The Gressmans are entitled to damages that "fairly, reasonably, and naturally arise
in the course of things from such breach." Krikorian v. Dailey, 171 Va. 16 (1938). Any
(h“ 7

environmental liability incurred and any money spent by the Gressmans because of the

misrepresented financial.condition would be naturally arising damages. Even though some

of the environmental costs have not yet been accumulated with a certainty, "one guilty of
a breach of contract cannot be allowed to escape liability merely because of the uncertainty
of damages, where the damages are substantial and the only uncertainty is as to their true
amount." Wyckoff Pipe & Cressoting Co. Inc, v. Saunders, 175 Va. 512 (1940).

There is no severability clause which means that the clauses are interdependent. The
defendants have violated most of the material terms of the contract, and it must fail. The
Gressmans have no duty to pay for PDA, but are entitled to restitution for the amount
already paid. The Virginia Supreme Court has also stated that a breach of contract can be
of such a substantial character so as to defeat the very object of the contract recision is an
available remedy to the plaintiff. See Sternheimer v. Sternheimer, 208 Va. 89, 97 (1967);
Bolling v. King Coal Theaters, 185 Va. 991, 996 (1947). The undisclosed contingent
liabilities will probably run well in excess of the purchase price of the business.

C. MRS, MARGOT E, THIBAULT

Mrs. Thibault transferred her stock to her husband after Mr. Thibault decided to sell
the business to avoid personal liability for the environmental problems that she and he;
husband kife&\\eﬁﬁédﬂsis clear that Mrs. Thibault received her share of the proceeds from
the Gressmans' purchase and that the transfer wasn't recorded in the PDA minute book

until three days before the sale to the Gressmans.

/ ///
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D. DEEE

The defendants did not present defenses to plaintiffs' action other than to deny that
they knew that there were any environmental problems at the time that they sold to
Gressmans. Defendants intimated that Mr. Gressman héld causéd the company to lose
money, but this was explained by Gary Thomson, William Dacey, and Mr. Gressman to be
a result of the transaction, the false financial statement, the cost of warranty work, and the
~ cost to have the hazardous wastes proi)erly disposed. It is totally illogical to conclude that
Mr. Gressman reported dumping to the Virginia Department of Waste Management, the
National Response Center, and the Virginia State Water Control Board and continued to
do so himself.

Respectfully Submitted, -
GERHARD and GLORIA GRESSMAN

By: m //%

. Of Counsel
John F. Deal, Esquire
Ronda J. Cobler Wells, Esquire
John Deal and Associates
4510 South Laburnum Avenue
Richmond, Virginia 23231-2422
Certifi

I certify that a copy was sent to Robert Hill, Esquire at Hill & Rainey, Virginia First
Bulldmg, Petersburg, Virginia 23803 on February 23, 1992, first-class mail.

HKonds fotl

Ronda J. Cobler Wells
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- CLERK'S OFFICE
Qircuit Court of Pofohatan omiy
B. ®. Box 37

Fotohatm, Bieginia 23139
(804) 598-5660
February 25, 1993

ELEVENTH JUDICIAL CIRCUIT

WILLIAM E. MAXEY. JR. : THOMAS V. WARREN
CLERK OLIVER A. POLLARD. JR.
JUDGES

John F. Deal, Esq.

Ronda J. Cobler Wells, Esq.
John F. Deal & Associates

4510 S. Laburnum Avenue
Richmond, Virginia 23231-2422

Robert B. Hill, Esq.

Hill and Rainey

Attorneys at Law

Suite 517

Virginia First Building
Petersburg, Virginia 23803

Re: Gressman, et ux.
vs.
Thibault, et al.

Lady and Gentlemen:

Thank you for timely £filing your memorandums as
directed. It was a pleasure being with you and your
associates during the trial.

I will address the fraud allegation first. Much of

_ the testimony is in dispute and the court is in the familiar
posture of resolving conflicts in the testimony and deciding
on the credibility of witnesses and the weight of the
evidence. I will not attempt to quote verbatim since a
transcript is not available, nor do I think it necessary.
Some of the following statements are derived directly from
trial testimony or exhibits and some are derived from
natural and logical inferences from trial exhibits and
testimony considered worthy of belief.

Gerhard Gressman and Lou Thibault reached and signed

an agreement because both were anxious to carry through
with a transaction they deemed beneficial to themselves.



RE: GRESSMAN VS. THIBAULT PAGE TWO

The parties had become friends and trusted each other. 1In
fact, Thibault even agreed to work for Gressman after closing
the deal. It is apparent that Gressman was extremely eager
to purchase PDA. Despite the fact that he was conversant
with and had formal training in contracts, waste management
and waste disposal, he made no attempt to negotiate the
purchase price. He was in fact desirous of paying the full
asking price and closing as soon as possible. It was clear
that money was not going to be a stumbling block since he was
as he stated, buying the company not for what it was worth,

~ but for hat it was potentially worth.

Prior to closing Gressman sought the advice of his
accountant who alerted him to potential and possible financial
problems and even asked Gressman to get further information.
Gressman ignored that request because he said he accepted the
explanation given him by Lou Thibault as to questions raised
by the accountant. Prior to closing, everything at PDA was
open to Gressman for his inspection. He was frequently on
the premises, asked questions, received information from the
staff, and was denied access to nothing. Gressman in fact
even went to the Airport Authority and made inquiry about PDA
and inquired of potential pollution problems.

Gressman was not particularly concerned about the net
equity, the inventory, the receivables, etc., because as he
testified, he was not buying the business for its value, but
for its potential. He wanted PDA and was willing to pay the
asking price which he deemed reasonable.

Gressman and Thibault shared a mutual dislike for lawyers
at the business level. Robert Freed was, however, retained
by Thibault to prepare the contract of sale. Despite the
urgings of Mr. Freed, Gressman declined to retain an attorney,
repeating again that he trusted Thibault. Freed prepared a
detailed though clear and unambiguous contract in preparation
for closing. At the scheduled closing Mr. Freed was so
uncomfortable with Gressman not being represented by counsel
that he insisted on a forty-eight hour delay in closing to
give Gressman yet another opportunity to retain.counsel.
Before the delayed closing occurred, Gressman was at the
office of PDA to give the down payment to Thibault saying in
effect, "Everying is a go, we're going to close regardless of
what the lawyer thinks". Prior to closing it occurred to
Gressman to call a lawyer who had earlier represented him on
an unrelated matter. That lawyer apparently suggested caution
and asked that Gressman come in for a consultation which he
declined.



RE: GRESSMAN VS. THIBAULT PAGE THREE

All of the foregoing is I believe important becauserit
helps to resolve the endless conflicts in the evidence
regarding who did and said what as it related to the allegations
of fraud. Certainly Thibault wanted to sell PDA and wanted
to sell it for as much as he could get. In my opinion he did
know of potential concerns raised about chemical pollution.
It is also clear, however, that he did not agree with some of
the concerns raised by others and felt that they were the
result of trouble maker purchasers who just wanted to knock
down the purchase price. I do not doubt that Thibault did
not relate everything that everybody had said regarding toxic
waste but he did nothing to divert or mislead that would
constitute fraud. It is unclear to me whether Thibault knew
at any pcint that he was polluting or violating the letter of
the law. If I learned anything at the trial, it is that this
is a very technical field with great involvement by numerous
and over-lapping authorities at the local, state and federal
level. The advice to any prospective purchaser of a commercial
property with toxic chemicals on site should be "Caution,
proceeds at your own risk. The waters are unchartered,
fraug§t with unseen dangers, and you proceed at your own
risk.'

The evidence is insufficient to prove byc¢lear and
convincing evidence that Thibault knowingly made a false
representation of a material fact with the intent to mislead.
The Court finds for the defendants on the fraud charge.

As to the breach of contract allegation, I find no
evidence of breach save the undervaluation of the equity.
The testimony of Mr. Dacy is persuasive on that point and
pursuant to Paragraph 2.4 (i) of the contract, the equity is
overstated by $76,569. The purchase price is therefore
reduced accordingly. R

On the counterclaim, the court grants judgment in the
amount of $25,601.08 on the stockholders' loan. Further
judgment in the amount of $603,903.40 is granted on the
$400,000.00 promissory note, that amount including the unpaid
balance, attorneys' fee, and accrued interest, all pursuant
to the terms of the note. The total judgment in favor of the
defendants of $629,504.48 is offset by the overstated equity
of $76,569 leaving a net judgment in favor of the defendants
in the amount of $552,935.48. The appeal bond is set at
$600,000.00, cash or corporate surety approved by the Clerk.

Very truly yours,

Thomas V. Warren _
Judge e 66
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VIRGINIA: 1IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN AND
GLORIA M. GRESSMAN
ve. CHANCERY, 92-49

LOUIS G. THIBAULT, SR., ET AL.

ORDER

Pursuant to letter opinion of even date filed
herewith, the court finds for the defendants on all
allegations of fraud.

The court finds for the plaintiffs on the breach
of contract allegation in the amount of $76,569.

The court finds for the defendants on the counter-
claim against the plaintiffs in the amount of $629,504.48, off-
set by the judgment of $76,569 against the defendants, leaving
a net judgment in favor of the defendants against the plaintiffs
in the amount of $552,935.48.

The appeal bond is set at $600,000.00 cash or corporate

surety approved by the clerk.
e N T S
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VIRGINIA:
IN THE CIRCUIT COURT OF THE COUNTY OF DINWIDDIE

GERHARD R. GRESSMAN,
GLORIA M. GRESSMAN,

Plaintiffs,
V. CASE # 92-49
LOUIS G. THIBAULT, SR., et al

Defendants.

OBJECTIONS TO ORDER

1. On February 25, 1993, the Court entered an order on behalf
of the defendants in the amount of $552,935.48. The order was based
on an opinion letter of the same date.

2. Plaintiff's hereby object to the order on the following
grounds:

FRAUD

3. The finding that Mr. Thibault did not defraud plaintiffs
was against the clear and overwhelming weight of the evidence.

4, The finding that Mr. Thibault "did know of potential
concerns raised about chemical pollution" and that he "did not
relate everything that everybody had said regarding toxic waste..."
required a finding of fraudulent concealment and whether Mr.
Thibault diverted the Plaintiffs is not relevant to the issue
fraudulent concealment.

5. The decision is based alﬁost exclusively on the testimonf
of Mr. Thibault and virtually ignores the dozens of other witnesses

present at trial. P j “é
'~ 68 FILED &
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6. There was no evidence to support the conclusion that
"money was not going to be a stumbling block" to Mr. Gressman. The
evidence at trial clearly established that Gressman agreed to
purchase a company with no undisciosed environmental problems and
equity of at least $148,000 for what it was worth. Any more
expansive interpretation of Mr. Gressman's testimony is
unreasonable.

7. It is against the 6verwhelming weight of the evidence to
presume that plaintiffs would have paid $675,000 for a company that
may be insolvent (per Mr. Dacey) and that faced significant
environmental cleanup costs. .

8. The court's finding that Gressman ignored the advice of
his accountant is clearly contrary to the evidence‘as Gressman
followed up his accountant's concerns.

9. The fact that PDA was open to Gressman was wholly
irrelevant to the issue at trial since the ENSAT report nor any of
the environmental information possessed by Mr. Thibgult could have
been discovered by simply touring the facility.

10. The conclusion that plaintiffs did not care about the
equity, inventory, receivables, etc. was made against the
overwhelming weight of the evidence, especially in light of the
fact that Gressman made certain those matters had been properly
addressed in the contract.

11. There was absolutely no evidence that Gressman's former
attorney advised caution in consummating the deal.

12. The apparent legal conclusion that the doctrine of Caveat

Emptor is absolute where environmental issues are concerned is

- €9

M
.':-_",/' /



contrary to the clearly established rules of fraud laid down by the
Supreme Court of Virginia.
CONTRAC

13. The finding that there had been.an accelération of the
note was outside the scope of the Defendant's pleading as no
acceleration was pled, nor was an acceleration adequately proved
and therefore a judgement for the accelerated amounts was improper.

14. The contract itself in Section 5.1 clearly,
unambiguously, and irrefutably states that if any of the
warranties, representations or schedules contained in the agreement
are not true and correct, the buyer has no obligation to purchase
or pay for the shares.

15. Mr. Dacey clearly established (as the court points out)
that the equity of PDA was overstated by at least 50 percent. By
not granting recision, the decision of the court ignores the clear
language of the agreement.

16. An equity overstatement of 50 percent is clearly a
substantial and material variance from the terms of the agreement
and the plaintiffs were entitled to common law recision.

17. The damage amount awarded clearly exceeded the scope of
the defendant's pleadings as well as the clear language of the
note.

18. The $76,569 offset was erroneously applied after
computing interest and attorney's fees on the balance awarded to
the defendants.

19. Defendants clearly‘failed to prove the claimed $25,601.08

stockholder's loan and the order improperly awarded defendants this

70
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amount.

20. The defendants did not prove the claimed c¢costs of
$22,205.00 and were not entitled to such a figure without evidence.

21. The decision totally_ignored that sectién 2.13 of the
agreement had been violated and a finding that there was "no
evidence of breach save the undervaluation of the equity" was
against the overwhelming weight of the evidence.

22. The decision was against the overwhelming weight of the
evidence tbat section 2.5 of the agreement had been breached.

23. The decision clearly ignored the fact that the contract
contained no severability clause and could only be logically viewed
as an entire contract and therefore éhe breach with respect to the

equity caused the entire contract to fail.

Respectfully Submitted

Gerhard R. Gressman
Gloria M. Gressman

ByztﬁaWU£ﬂfé¢4£g§

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal and Associates
4510 South Laburnum Ave.
Richmond, Va. 23231

(804) 222-1250

CERTIFICATE -

This is to certify that a true and correct copy of the
foregoing Objection was mailed, postage pre-paid to Robert B. Hill,
Esquire, Hill & Rainey, Suite 517, Virginia First Building,
Petersburg, Virginia 23803 this = day of March, 1993.

2 : Rondagé. Cobler Wells
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VIRGINIA:
IN THE CIRCUIT COURT OF THE COUNTY OF DINWIDDIE

GERHARD R. GRESSMAN,
GLORIA M. GRESSMAN,

Plaintiffs,
V. CASE # 92-49
LOUIS G. THIBAULT, SR., et al

Defendants.

MOTION FOR A REHEARING

1. On February 25, 1993, the Court entered an Order on behalf
of the defendants in the amount of $552,935.48. The Order was based
on an opinion letter of the same date.

2. Defendants did not plead an acceleration of the loan and
as such are not entitled to accelerated amounts.

3. The contract itself in section 5.1 contains a remedy in
cases where any representations, schedules or warranties were
incorrect.

4. The damage calculation exceeds the damage amount plead by
the defendants in that the pleading alleges interest and late
charges of $808.53 through May 31, 1992 and defendants were awarded
$18,425.50.

5. Defendants failed to prove the $22,205 in costs awarded.

6. The $76,569 offset for equity was applied after
calculating attorney's fees and interest on the entire balance.

7. Defendants failed fo prove the $25,601.08 stockholder
loan.

8. No allowance was made for the $140,000 PDA cost to

T FILED
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Resource International Inc. to characterize the site. The amount
has not yet been expended but is a necessary and certain-amount.
WﬁEREFORE, plaintiffs request that the Order dated February
25, 1993 be set aside, and that ﬁhey be awarded récision of the
contract. In the alternative, plaintiff's request that the judgment
be modified to reflect the above mentioned matters.
Respectfully Submitted

Gerhard R. Gressman
Gloria M. Gressman

ov: Aands lal

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal and Associates
4510 South Laburnum Ave.
Richmond, Va. 23231

(804) 222-1250

CERTIFICATE

This is to certify that a true and correct copy of the
foregoing Motion was mailed, postage pre-paid to Robert B. Hill,
Esquire, Hill & Rainey, Suite 5{&1 Virginia First Building,
Petersburg, Virginia 23803 this ¢"> day of March, 1993.

Rond e Wedlo

Ronda J. Cobler Wells




VIRGINIA: 1IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN AND
GLORIA M. GRESSMAN -

VsS. CHANCERY 92-49
LOUIS G. THIBAULT, SR., ET AL.

AMENDED ORDER

Pursuant to letter opinion of even date filed herewith, the court
finds for the defendants on all allegations of fraud.

The courﬁ finds for the plaintiffs on the breach of contract
allegation in the amount of $76,569.

The court finds for the defendants on the counter-claim against the
plaintiffs in the amount of $607,497.55, offset by the judgment of $76,569
against the defendants, leaving a net judgment in favor of the defendants
against the plaintiffs in the amount of $530,928.55.

The appeal bond is set at $600,000.00 cash or corporate surety

approved by the Clerk. ‘ﬁ ?3
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VIRGINIA:

IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN,
and
GLORIA M. GRESSMAN,
Petitioners,
v. CHANCERY NO.
LOUIS G. THIBAULT, SR. v
5920 Beville Drive
Southerland, Virginia 23885
(Dinwiddie County)
LOUIS G. THIBAULT, JR.
Route 4, P.O._Box 330_

Georgetown, Delaware 19947
Serve: Secretary of Commonwealth

WILLIAM K. THIBAULT

206 Battery Place

Colonial Heights, Virginia 23834
(City of Colonial Heights)
ROSEALMA T. BURTON

16104 Gary Avenue

Chester, Virginia 23831
(Chesterfield County)

CAROL A. THIBAULT

18601 Branders Bridge Road
Colonial Heights, Virginia 23823
(Chesterfield County)

Defendants.

BILI. OF REVIEW
The petitioners, by counsel, state as follows for their
bill of review:
1. In December of 1991, petitioners purchased all of the stock

of the corporation Petersburg-Dinwiddie Aviation 1Inc. from

defendants. - . . o
efendants :,/Jiazl:l;:lgj[) :.w. 7#5




2. The stock was purchased pursuant to a stock purchase
agreement (the agreement) executed between the parties.

3. In May of 1992, the petitioners filed a bill 6f complaint
against defendants seeking recision of the qgreementAon the grounds
of fraud and breach of contraét on the part of the defendants.
Defendants filed a cross-bill against the petitioners seeking the
full aﬁount due under the agreement.

4. In February of 1993, a trial Ore Tenus was held before the
Honorable Judge Thomas V. Warren of this Court on the issues
presented kchancery number 92-49).

5. On February 25, 1993, the Court found for the defendants in

their cross-bill agéinst the pefitioners in the amount of
$629,504.48 (Copy attached as Exhibit #1).

6. The same day, the Court also found for petitioners in the
amount of $76,569.00 on their claim against the above 1listed
defendants based on an overstatement by defendants of the equity
of the corporation at the time of sale. The overstatement was made
in a November 30, 1991 financial statement referenced and
incorporated into the stock purchase agreement as an attached
schedule.

7. Therefore, on February 25, 1993 this Court granted a net
judgment in favor of the above listed defendants in the amount of
$552,935.48 on their cross-bill.

8. This judgment was comprised of:

a) Principal owed - $396,206.42

to defendants



b) Interest -$ 6,295.88
c) Late handling - $ 211.44
d) Interest - $ 62,716.98

e) Attorney’s Fees- $116,357.68

f) Costs $ 22,205.00

. g) Stock loan $ 25,601.08

SUBTOTAL $629,504.48

Less Equity ( 76,569.00)

Adjustment

NET JUDGMENT $552,935.48

(A copy of the breakdown is attached as Exhibit #2. This
breakdown was admitted into evidence at the trial).

9. On March 17, 1993 this Court modified the judgment for the
defendants to $530,928.55 to reflect the actual demand in
defendants’ cross-bill (copy attached as exhibit #3).

10. The new judgment was comprised of:

a) Principal owed - $396,206.42
to Defendants

- b) Interest - S 808.53

c) Late handling - $ 211.44

-+ d) Interest - $ 50,528.78

- @) Attorney'’s Fees- $111,936.30

f) Costs - $ 22,205.00

g) Stock loan $ 25,601.08

SUBTOTAL $607,497.55

Less Equity ( 76,569.00)



Adjustment
NET JUDGMENT - $530,928.55

11. Based on the 3judgment, defendants attached all of
petitioners assets and petitioners were unable toreven purchase
groceries because of no funds; Defendants, however, had been
unsuccessful in actually taking possession of petitioners assets.
Therefore, on April 29, 1993 petitioners and defendants entered
into an agreement to effectuate an orderly payment of the Court’s
judgment in exchange for defendants releasing some of petitioners’
assets (atfached as Exhibit #7).

| 12. The payment agreement specifically states that no release

of liability was made by the parties and that the judgment remained
in full force and effect. An April 28, 1993 letter from Robert
Hill, Esquire, attorney for defendants, specifically reiterates
that no party waives any claims to affirmative defenses and that no
party releases anyone (i.e. all parties continue to have any
remedies available other than those specifically waived in the
payment agreement).

13. This bill of review is properly and timely filed within
the six month statutory requirement.

14. No leave of court to file this bill of review is required
because the errors complained of are errors of law apparent on the

face of the record.



ERRORS OF TLAW
I.

15. This Court, in the opinion letter sent with the order of
February 25, declared that the '$76,569.00 was to reduce the
original purchase price of the stock (See next to last paragraph of
Court’s opinion. A copy is attached as exhibit #4.)

16. As stated, the Court awarded defendants attorney’s fees in

- the amount of $111,936.30 which represented 25% of the amount owing
by petitioners to defendants on the stock. The Court also awarded
interest on this amount.
. 17. As a matter of law, and as indicated in the Courts opinion
letter, the attorneys fees (and interest) should have been
calculated AFTER deducting the purchase price adjustment of
$76,569.00. This error of law is apparent from the face of the
record. '

18. The judgment for the defendants should therefore have been
$499,857.38 rather than $530,928.55 (see Exhibit #5 for the
corrected calculation). .

19. Petitioners have paid defendants $521,550.74 toward this
judgment amount which represents an overpayment of $8,562.08.
Petitioners are entitled to return of this overpayment (see Exhibit
#6) .

20. Petitioners timely and properly noted their objections to

this matter at the time the order was entered.

WHEREFORE, petitioners request that the Court enter an order

declaring that the entire judgment in favor of the defendants

- 79



against the petitioners is satisfied. Further, petitioners request
that the Court enter an order requiring defendants to repay

petitioners the $8,562.08 in overpayment on the judgment.

II.
21. The stock purchase agreement clearly and unambiguously

states in paragraph 5.1 that petitioners had no obligation to pay
defendants for the sh of stock if an chedules attached to the
e —

g

agreement were incorrect. (See Exhibit # 8).

22. Furthermore, defendants expressly warranted the accuracy
of the financial statements in paragraph 2.13 of the stock purchase
agreement.

23. This court found that the November 1991 financial
statement was overstated by the $76,569.00.

24. As a matter of law, apparent from the face of the record,
petitioners were therefore entitled to a recision of the agreement.

25. This court also found that defendants "did know of
concerns raised about chemical pollution" and that "Thibault did
not relate everything that everybody had said regarding toxic
waste."

26. The stock purchase agreement specifically contained an
express warranty that defendants had been provided all material
information necessary to provide defendants with accurate
information as to the company (see paragraph 2.13).

27. By failing to disclose pollution concerns, defendants, as

a matter of law, breached this contractual warranty.



28. Petitioners timely and properly noted their objections to
this matter at the time the order was entered.

WHEREFORE, petitioners request that this Court enfer an order
declaring the original stock purchase agreement between the parties
rescinded and ordering the deféndants to return the $521,550.74
paid by the petitioners to the defendants on the judgment as well
as the $275,000.00 originally paid by the petitioners as down

payment on the stock purchase agreement.

GERHARD R. GRESSMAN
GLORIA. M. GRESSMAN

By:

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal & Associates

4510 South Laburnum Avenue
Richmond, Virginia 23231-2422
(804) 222-1250

CERTIFICATE

I certify that a true and correct copy of this Bill of
Review was mailed, postage pre-paid to Robert Hill, Esquire,
attorney for defendants, at suite 517, Virginia First Building,
Petersburg, Virginia 23803 this 16th day of August, 1993.

- '\Q‘\



28. Petitioners timely and properly noted their objections to
this matter at the time the order was entered. P

WHEREFORE, petitioners request that this Court ehter an order
declaring the original stock purchase agreement between the parties
rescinded and ordering the deféndants to return the $521,550.74
paid by the petitioners to the defendants on the judgment as well
as the $275,000.00 originally paid by the petitioners as down

payment on the stock purchase agreement.

GERHARD R. GRESSMAN
GLORIA M. GRESSMAN

e QLA

Of Counsel

John F. Deal, Esquire

Ronda J. Cobler Wells, Esquire
John F. Deal & Associates

4510 South Laburnum Avenue
Richmond, Virginia 23231-2422
(804) 222-1250

CERTIFICATE

I certify that a true and correct copy of this Bill of
Review was mailed, postage pre-paid to Robert Hill, Esquire,
attorney for defendants, at suite 517, Virginia First Building,
Petersburg, Virginia 23803 this 16th day of August, 1993.
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VIRGINIA: X
RIcHMOND, \ JSGeNIA

IN THE CIRCUIT COURT OF THE COUNTY OF DINWIDDIE

PETERSBURG-DINWIDDIE AVIATION, INC.

Law No.
93-1118

-VsS-

LOUIS G. THIBAULT, SR., et al

0 o8 o0 oo 08 o0 o0

Complete transcript of the hearing in the
above, when heard on November 24, 1993, before the

Honorable Thomas V. Warren, Judge.

| EILED
| Clpct—"

CRANE-SNEAD & ASSOCIATES, INC.
4914 Fitzhugh Avenue

Richmond, Virginia 23230
Tel. No. (804) 355-4335
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APPEARANCES

JOHN F. DEAL & ASSOCIATES
4510 S. Laburnum Avenue
Richmond, Virginia .
By: Mr. Thomas- Lacheney
Counsel for the plaintiff

HILL & RAINEY
Virginia First Bank Building
Petersburg, Virginia
By: Mr. Robert B. Hill
Counsel for the defendants
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THE COURT: Mr. Hill, Mr.
Lacheney, éood morning.

MR. HILL: Good morning, Your
Honor.

THE COURT: We’re here this
morning on a Bill of Review filed by the
plaintiffs in the case of Gressman versus
Thibault. And it’s Gerhard Gressman and
Gloria Gressman versus Louis Thibault and
others. This is case 93-127.

Mr. Lacheney, are you ready on
behalf of the plaintiffs?

MR. LACHENEY: Yes, sir.

~THE COURT: Mr. Hill, are you
ready on behalf of the defendants?

MR. HILL: Yes, Your Honor. With
all-- Judge, also, w; have pending before
the Cohrt'a motion for sanctions filed by
the defendants.

THE COURT: Everything that is
filed in the file is before the Court, I
think.

All right, Mr. Lacheney. .
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MR. LACHENEY: Your Honor, good
morning. We’re really before'you on two
very simple issues.

The first issue being that the
defendants in the previous action were
awarded attorney’s fees on money that this
Court concluded they were not owed.

The second issue is that there’s
language--

THE COURT: There is $76,000.00.
MR. LACHENEY: Yes, sir.

THE COURT: Okay.

MR. LACHENEY: The second issue
deals with what we believe is a contractual
right of recision expressly on the face of
the contract.

Now, what I’d like to suggest, if
Mr. Hill is agreeable, they’re totally
independent issues. And to keep the two
from Eecominé confused, since we have
plenty of time allotted, perhaps we could
deal with one issue completely and then the
other completely, just so we don’t muddy
the two issues.

THE COURT: Does that suit you or

-
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not, Mr. Hill?

MR. HILL: Judge, I hay put my
argument togéther, but he may proceed,
whichever.. That’s fine.

THE COURT: All right.

MR. LACHENEY: Also, I’d like to
reserve some time for rebuttal, because I’'m
not exactly sure what Mr. Hill’s response
is going to be for the, especially the
attorney’s fees issue.

The fact of the matters is, Your
Honor, one of the things I feél like we
need to get out of the way first, Mr. Hill,
in his answer to the Bill of Review, denied
that a timely and proper objection was
made.

Your Honor, I have here copies.
Now, this would be in the file to the
original case, but I don’t know if that’s
handy. I have here a copy of an objection
that was, in fact, filed with this Court
almost immediately after the order was

entered.

THE COURT: All right. Hand me

that. I would--
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MR. LACHENEY: Attached to the
front is our motion for a rehéaring that
was filed in'the third pagelback of the
objections. And I would draw your
attention to Paragraph 14, which addresses
the contractual right of recision, and
Paragraphvls, which addresses the
attorney’s fees on the $76,000.00. And
this objection was filed on the 8th of
March, which was just a little over a week
after the award was entered.

Now, the first issue of the
attorney’s fees is very straight forward.
What happened is there was a contract
action by, originally filed by the
Thibaults against the Gressmans for a note
owing on the contract of purchase, the
Stock Purchase Agreement that they had
signed.

In January, just before the trial,
we were given leave to amend, and we filed
a counter action to the contract action,
claiming there were material breaches of
the contract, material breaches of certain

representations, misrepresentations were
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made, certain misrepresentations as to the
financial statements, and prayed for
recision of the contract, saying we do not
owe then. |

As Your Honor remembers, Mr. Dacey
testified, and this Court concluded that
the equity of the corporation was, in fact,
overstated by approximately $76,000.00,
76,569. And, Your Honor, in his letter
opinion--and I’m sure you have one, but I
have a copy here.

THE COURT: Yes, I have it, and I
remember it.

MR. LACHENEY: Okay. On the very
last page, it says:

The equity is overstated by
76,569. The purchase price is, therefore,
reduced accordingly.

Well, if there’s a reduction in
the purchase price, there’s a reduction in
the note, corresponding, and that’s a
natural outcome. If you reduce the
purchase price, then there’s a natural
reduction in the note of that $76,000.00.

The note called for attorney’s

}
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fees, and we don’t dispute that. We don’t
dispute'that the note, itself) called for - a
25 percent attorney{s fee. What we do
dispute is.that a party can collect
attorney’s fees on money that the Court has
concluded was not owed. And the Court,
Your Honor, said that 76,000 of those
dollars, $76,000.00 of the purchase price
was no longer owed.

THE CoﬁRT: Mr. Lacheney, you can
cut through most of your argument on this,
because I understand your argument. It’s
clear, and it’s straight forward on the
attorney’s fees. I do understand it. If
something really comes up that muddies it,
you will have rebuttal on that issue.

MR. LACHNEY: Okay. Well, in that
case, I'm fine, then. And we’ll just let
Mr. Hill address it.

THE COURT: Mr. Hill.

MR. HILL: I guess I will handle
one issue at a time.

Judge, on the attorney’s fee
issues, I will not deal with the sanctions,

I’11 deal with that later.
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It ignores, first of all, on the
objection basis, if the Court remembers,
there was no objection at trial to the
testimony és to the amount of attorney’s
fees. The amount of attorney’s fees is a
factual issue.

Also, the only evidence, and the
Court has to make its rulings based upon
the evidence, was that we get 25 percent
attorney’s fees of the balance due on the
note. So there was no objection. There
was no argument in closing argument by
counsel. They cannot make it a good and
timely objection by filing their objection
after trial.

But aside from that, on the
substantive issue of attorney’s fees, it
completely ignores the element of law that
Your Honor followed.

Now, what they’re asking for in
attorney’s fees, Judge, first of all, we
know we sued, the Thibaults sued on a
contract that contractually provided f&r
attorney’s fees. Under Virginia law,

undisputed, that constitutes, therefore,
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attorney’s fees constitutes part of our
damage claim.

What they are askihg this Court to
do, and whét they’re really saying is,
guote, it clear on the face of the record,
is to suspend part of our damage claim, the
attorne&'s fees, kind of hold it some
place, set off the amounts due that Your
Honor has found the amounts due, then bring
that attorney’s fee issue down and
determine what’s left, and we’re going to
give you 25 percent of what's‘left.

Well I’Ad like to read, Your Honor,
from Michie’s Jurisprudence on that issue.
And Judge, it’s.Volume 16, Section 41 of
set-off. It’s at Page 559.

While judgment may be set off
against a judgment, a demand not reduced to
judgment cannot be set off against a
judgment.

Your Honor followed proper legal
procedure. You took our claim, reduced it
to judgment, gave us all the damages that
were contractually provided for. You took

their claim based upon the buy/sell
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contract which did not have a contractual
attorney’s fee provision in it. You
reduced that to judgment, and you set them
off. |

Their position is not only not
clear on the face of the record, it’s
clearly wrong and completely ignores
Virginia law concerning that. There was
absolutely nothing wrong with the way that
was handled.

He is taking a phrase found in
your letter opinion, which I believe when
you read the whole letter opinion, it makes
it clear what you’re doing, and takes it
out of context. So we disagree with their
position on the attorney’s fees.

THE COURT: Mr. Lacheney.

MR. LACHENEY: Your Honor, a
couple of points. The first point i;,
seriously, we didn’t make an objection at
trial. As I said just a moment ago, we
don’t dispute that the note called for 25
percent attorney’s fee. I don’t know if
Mr. Hill was expecting us to anticipate the

ruling and object in advance or what.
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Because we didn’t ever dispute that the
note called for a 25 percent éttorney’s
fee. All we’re disputing is the |
applicatioﬁ of it, which is an issue of
law, not an issue of fact. Determination
of the calculation.

The second issue, Mr. Hill quotes
from Michie’s on set-off. Unfortunately,
he spent a little more time maybe on doing
the sanctions motion than doing his
research, because this is not even,
anything in the nature of a set-off.

Your Honor, what this is, is a
recoupment. There is a big difference. I
have brought a copy of Black’s Law
dictionary, as well as a Virginia case on
set-off and recoupment.

Your Honor, I have here the
Virginia case, Supreme Court case of
National Bank and Trust Company‘versus
Castle, a copy for Mr. Hill, a copy for
you.

Oon the 5th page here, Page 695 at
the top, at Paragraph 2, the Supreme Court

discussing the difference between a set-off
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and a recoupment. We’re dealing here with
the right of recoupment; this.is not a
set-off. Set-off, Your Honér; is two
independent claims, one extrinsic to the
other. Two independent claims. Those are,
in fact, reduced to judgment.

That’s not what we have here.
What we havé here is the last full
paragraph: |

Recoupment, therefore, is the
right of the defendant to cut down or
diminish the claim of the plaintiff in
consequence of his failure to comply where
some provision of the contracts are to be
enforced.

. Recoupment is a reduction. It is
a defense against a part of the clainm. It
is not at the judgment level. It attacks
the claim, itself.

Less there be any doubt, I also
have here, Your Honor, a copy of Black'’s
Law dictionary. Mr. Hill a copy, and a
copy for Your Honor.

The definition for recoupment,

which is on the last page is, if you will
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look at the first paragraph at the top of

the second colunn:
The recoupment is a right of
defendant to have a reduction from the

amount of the plaintiff’s damages.

It is not at the judgment level;

it is a set-off. And it has to do with the

same contract. Set-off is distinguished,

if Your Honor will look there at the
bottom.

Set-off is a demand which the

defendant has against the plaintiff arising

out of a transaction extrinsic to the
plaintiff’s cause of action.

Those, naturally, would have to
to judgment, because they’re not even
related transactions.

Recoupment is a reduction or
rebate by the defendant of part of the
plaintiff’s claim.

So the first problem with Mr.
Hill’s argument is, it’s not a set-off;
it’s a recoupment in nature. The naturé
what was done here was in the nature of

recoupment and not a set-off.
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Second, even if it had been a
set-off, it wouldn’t change ohr argument
one bit. Because let’s say this had been a
set-off. And let’s say there had been
damages being’calculated. Then I would
submit to Your Honor that the damage
calculation that Mr. Hill provided, and the
damages as calculated were incorrect.
Because then what would Mr. Gressman'’s
damages have been? His damages would have
been the 76,000, the 25 percent attorney’s
fee he had to pay on that 76,000, the
interest he had to pay on the 76,000. The
bottom line result--

THE COURT: Save your argument,
Mr. Lacheney. Because I agfee with you. I
agree with your'position. $76,000.00
should have come off of the amount due and
owing on the note. And the 25 percent is
figured on the balance after the deduction
of the $76,000.00. I agree with you on
that point.

MR. LACHENEY: I have done here

_some computations. And since--

THE COURT: Well, let’s get to
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that later. I agree with you. There
should be a reduction. I don’t know the
exact figures, but I think you all éan work
with the figures. I have no problem with
that.

MR. LACHENEY: I don’t think those
will be disputed.

MR. HILL: Judge, I just note, for
the record, my exception to the Court’s
ruling.

THE COURT: Let’s go on to the
next two matters that you have.

MR. LACHENEY: The next matter,
the last matter, which is, which actually
this first matter becomes meaningless if
Your Honor finds for us on the second
matter, is we feel that there was in the
contract a clear and expressed right of
recision for Mr. Gressman.

And what apparently happened here,
Your Honor, there were a lot of issues at
this trial, there were a lot of things
decided. Apparently, this issue just fell
through the cracks. But I have here, Your

Honor--
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THE COURT: I don’t know that
anything fell through the craéks, Mr.
Lacheney. |

Mﬁ. LACHENEY: Well, maybe it was
just an oversight, I don’t know. What I'’ve
done, Your Honor, and the paragraph I’m
referring to is Paragraph 5.1 of the Stock
Purchase Agreement. Do you have a copy of
the Stock Purchase Agreement, Your Honor?

THE COQURT: I've got a copy of
everything somewhere.

MR. LACHENEY: I have one handy,
if that would be helpful.

THE COURT: What’s in the Stock
Purchase Agreement is certainly not
disputed and cannot be disputed. It’s
there. You go ahead and make your
argument. I don’t want to pull out every
piece of paper we had at trial in your
argument. So you go ahead withAyour
argument, if you would.

MR. LACHENEY: Okay. Paragraph
5.1 of the Stock Purchase Agreement says,
and I guote:

The obligation of buyer to

A
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purchase--and here are very significant
words--and pay for the company shares shail
be subject to and conditioned upon the
satisfactién of closing.

And one of those conditions is
that those financial statements be
accurate. Now,.Your Honor has already
found that the financial statements were
not accurate. So this clause has been
breached.

Now, it says:

The obligation of buyer to
purchase and pay.

If Your Honor will take a look at
Paragraph, I think it is 1-3, yes, 1-3 of
the Stock Purchase Agreement. The Stock
Purchase Agreement expressly and
exclusively anticipated payment in the
future.

Paragraph 1-3 says:

The purchase price shall be
payable on the closing date as follows:
One, a down payment of $275,000.00 and
delivery of a negotiable promissory note

for the balance.
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So the contract expressly provided
for payment in the future. I£ was
anticipated. Part of the express, on the
face agreement. There will be a down
payment, payment in the future.

Paragraph 5-1 says:

Obligation of buyer to purchase
and to pay. Now, if that, if those words
simply mean, as I think Mr. Hill is going
to present, thaf that was a right not to
close on the deal, then those words, and
pay, become redundant. If you don’t have
to buy, why add the words and pay? The
reason the words, and pay, are there is
because it was anticipated that payments
would be made into the future. There was a
future obligation associated with this
contract. And this clause was a continuing
duty or continuing right of Mr. Gressman
not to pay.

And I would point out, Your Honor,
that the stock certificates were, in fact,
held in escrow. This deal was not going to
be completed until all the payments were

made, the stock certificates were, in fact,
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tendered to Mr. Gressman.

Now, one of the thinés that I
think clearly bears out that this
interpretaéion is accurate is, because I
think it’s the only logical
interpretation. Mr. Hill, I believe, is
going to argue that, well, this was a right
of Mr. Gressman not to enter into the
contract. But, Your Honor, I would submit,
until Mr. Gressman signed this contract, he
had no duty to enter into this contract.

Prior to Mr. Gressman signing this
contract, all this was, was a bunch of
words on a piece of paper. It was not an
agreement. None of the paragraphs were
operative; none of the paraéraphs meant
anything until the parties put their
signatures to it, made the contract. So
this clause was not operative until it was
signed.

Now, if the clause is not
operative until it’s signed, it cannot be a
right that is only effective prior to the
signing of the contract. If this is just

the right for Mr. Gressman not to enter

(
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into the deal, it’s a meaningless right.
Because the right not to enter into the
deal is there before he enters into the
deal. The-minute he signs it, he’s
entered, he’s in the deal.

So this clause is not operative.
It’s not effective. It doesn’t mean
anything until Mr. Gressman signs it. If
Mr. Gressman signing it waives it, then
it’s a clause with absolutely no meaning,
whatsoever.

And as Your Honor is aware, one of
the first,K and cardinal rules of contract
interpretation is everything means
something. I can’t believe that the
parties put one of the longest paragraphs
in the agreement, and it doesn’t mean
anything. The fact is, and again, a simple
rule of contracf interpretation is, the
words mean what they say. The plain
meaning, rule.

The words here say:

Obligation of buyer to purchase
and pay is contingent upon those financial

statements being accurate.
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When those financial statements
were not accurate, it vested Mr. Gressman-
the right to a recision of the contract.
Any other interpretation of this clause
defeats the very existence of the clause.
Because any other interpretation would, in
fact, make the clause meaningless.

Ironically, Mr. Hill is out for
sanctions motions saying that this, no way
can this legally or factually be argued.

Your Honor, I draw your attention
to the next clause, which is 5-2, and I’ve
blown that one up, also, so we can compare
the two. But Your Honor will notice in
Paragraph 5-2 is the exact same words.
Exact same words. Paragraph 5-1 says:

The obligation of buyef to
purchase and pay is subject to these
conditions.

Paragraph 5-2 says:

The obligation of seller to sell
shall be subject to certain conditions.

Exact same words, exact same
language. There is absolutely no

difference in these two clauses other than
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the fact that one is the seller’s
obligations and one is the buyer’s
obligations. Other than thét, the words
are identiéal.

| Mr. Hiil has, in fact, in this
Court--and I attached a copy of the
pleading to my response to the sanctions
motion--filed an action claiming that this
seller’s clause is a continuing obligation
of indemnity. A continuing obligation on
the part of Mr. Gressman to comply with the
condition in this section. I don’t see how
they can argue that the exact same words in
the paragraph dealing with seller’s duties
is a continuing right and obligation;
whereas the rights and duties on the
buyer’s portion are somehow ineffective
after the contract is closed. That’s
nonsensical; it makes no sense. They,
themselves have filed an action saying,
this is a continuing obligation.

We agree with that. 1In fact, our

answer is on file, we agree. It’s a
continuing obligation. But as the seller’s
obligation is a continuing obligation, so
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is the buyer’s obligation.

These clauses survivéd closing as
they, themselves, have evidénced for filing
suit on the identical clause following.

And so. for all of those reasons,
Your Honor, we feel like there’s a
contractual right of recision here. That
the words mean what they say. Mr. Gressman
did not have an obligation to pay. It’s a
purchase and pay. He had no obligation
once this Court determined that the
financial statements were, in fact,
overstated by 50 percent.

THE COURT: All right. 1Is that it
for the rest of your argument now?

MR. LAéHENEY: That is it, other
than if the sanctions motion is addressed.

THE COURT: Okay.

MR. HILL: First of all, Your
Honor, they didn’t plead a contractual
right of recision in their Motion for
Judgment, either in their amended Bill of
Complaint or in their original Bill of
Complaint. All we have here is another

theory of recovery, taking the facts as
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interpreted by them and saying, well, maybe
we can do it this way. It wasn’t pleaded:

Secbndly, that paragraph, You
know, is oﬁce again purposefully taken out
of context. Right above this language on
Paragraph 5.1 says:

Conditions of closing.

And it says and uses the word, and
pay. Well, how does the contract provide
for the shares to be paid for? That’s
dealt with on Pége 2. In fact, it was read
to you by opposing counsel. Page 2 says:

The purchase price shall be paid
as follows. And it says: It shall be paid
at closing.

You do two things to pay for these
shares at closing. No. 1, you have a down
payment and a cash amount. No. 2, you
execute a promissory note. You have bought
the shares. You have closed the
transaction. This is nothing more ‘than a
condition precedent. A very simple concept
under Virginia law.

If he had investigated prior to

closing on the deal and determined that
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there were some warranties out the;e, then
he didn’t have any obligation to go through-
and close on the deal. He had a breaéh of
contract actionldealing with the other
warranties.

Very briefly, I’d like to deal
with his interpretation of the second
phrase and then use, as our pleadings,
Judge, that’s a case where, after he
purchased the shares of stock, and went in
and operated PDA, he was dealing with
Eastern Fuels. That, Eastern Fuels has now
sued the Thibaults on an invoice that
pre-dates the closing transaction.

And yet, page, paragraph, and as
our pleading, which is attached to their
response to our sanctions motion, makes it
clear, we’re also looking at another
paragraph on, I believe it’s on Page 2.

We don’t rely just on that,
Judge. We’re pointing to 5:2 and saying,
look. We were supposed to receive a
release from Eastern, and we, in fact,
did. We received a release from them from

their guarantee of PDA’s fuel expenses for
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all invoices subsequent to the c}osing
date. We are now pursuing on an invoice
that pre-dated. But his obligation-to pay
us back originates in a completely
different provision, which is alluded to
right in that same pleading, Judge. And
that is Page 3 of the Stock Purchase
Agreement, 2:4,.paragraph 6. Where it
says:

Buyer shall pay all liabilities of
the company at or shortly after closing.

In other words, all these
liabilities were looked at. The assets
were looked at. Okay. We’re going to pay
these things, we’re going to give you an
off-set for this; that’s how it was done.
All the liabilities were counted as part of
the purchase price. And he was supposed to
pay those liabilities out of the down
payment at or shortly after closing. But
as far as the, the trying to take a small
contractual provision and give meaning to
two words, and pay, when the contract '
clearly defines he shall pay for the shares

at closing on Page 2 of the contract is
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just contrary to the, and certainly doesn’t
even begin to touch the burden that he has
here today, which is that it’s clear on the
face of thé record.

THE COURT: Rebuttal?

MR. LACHENEY: Your Honor, o;e
thing I.did observe is that Mr. Hill didn’t
tell us what that clause does mean if it
doesn’t mean what I say it means. If it
means, and he alluded to it, but he didn’t
come out and say it, because it doesn’t
make sense that it wasn’t right for Mr.
Gressman to close on the deal, then this
clause is meaningless. Because the clause
didn’t become effective until the paragraph
was signed. What he would then be arguing
is that it was waived, too, at the instant
of signing.

How can a clause become operative
and become waived at the same moment? It
makes no sense. It’s nonsensicalf If Mr.
Hill has not given you a definition of what
that clause does mean--

And as to the heading which Mr.

Hill seems to pﬁt a lot of weight on, I

t
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would draw your attention to Paragraph 6.7
of the contract. Headings in this
agreement are for cqnvenience only and
shall be given no substantive or
interpretive effect, whatsoever.

The heading is meaningless. What
the operative words are the words that I
blew up. And they say the obligation of
the buyer is to purchase and pay is
contingent upon those financial statements
being accurate. It had to mean something.
And the only logical explanation for what
it means is a contractual right of
recision. Becaﬁse if it meant he didn’t
have to close the deal, he didn’t have to
close the deal, anyway.

If Mr. Gressman had discovered
that the financial statements were off 50
percent, and he didn’t want to sign that
contract, they had no action against him.
He didn’t have a contractual right not to
enter into a contract. That’s silly to say
that it was a contractual right not to
enter into the contract.

The right not to enter into a
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contract existed. The contract itself,
that clause became operative when the
contract was signed:

Néw, he also backed off with what
they filed. What they filed, they quoted
5.2.3. And they said it manifests a clear
intent that the third party defendants,
Gerhard and Gloria Gressman, were assuming
the liabilities of the corporation. And
then they quote Paragraph 5.2.3. That is
the basis of, the primary basis of their
argument. They quoted. It’s the exact
same language.

They’re saying-- And Mr. Hill
makes the observation, well, but that was
the duty that arose. That was an Eastern
obligation. That was there at the time of
the signing of the contract. Bingo. The
financials, Mr. Dacey testified and Your
Honor found, were inaccurate at the time of
the signing of the contract.

Exact same situation. Exact same
language. And the results should be the
same. It is a continuing obligation. And

otherwise, this clause has no meaning.
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With that, Your Honor, I rest.

THE COURT: Well, I recall this
action as bdsically'a fraud action. It was
well plead} it was well litigated; well
argued. We took a lot of time with it.

And that’s not to say that just because we

took five days with it that every possible

thing was revealed and every possible thing
was litigated.

_ But I would say this. That every
possible thing either was litigated or
could have been litigated at the time this
case was tried. And what this does as a
Bill of Review, this part of it, it seems
to me, is an attempt to relitigate the
case. And certainly is an attempt to do
something that I don’t favor. That is
after the case is all over, go back and try
to find other areas or other theories of
recovery after the case has all been tried
in a trial court.

I would say this. That I do not
find any clear errors as a matter of law on
the record as to anything that was done.

And the Court affirms the earlier ruling.

[}
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I do deny the motion for
sanctions. There is a fine line between
what I would cohsidqr aggressive pre-dated
lawyering,.which I believe is what took
place in this case as to the motions
regarding the Bill of Review, as to the
Bill of Review. And I don’t think it went
any further than that. I don’t think it
went to the point that I would find that
there’s no possible way that the plaintiffs
could prevail on it. And I consider it no
more than aggressive lawyering. So I deny
the motion for sanctions.

MR. HILL: Please note our
exception for the record, Judge.

THE COURT: Exception noted.

Now, does that take care of what
we had today?

MR. HILL: Judge, you’re treating
each issue separately, so you’re ruling in
favor of the Bill of Review with regard to
the attorney’s fee issue.

THE COURT: Yes. Regarding tﬁe 25
percenf of the 576,000.00 reduction.

MR. HILL: Your Honor, I’'m not

- 114




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

33

technically allowed to rebut on that. Im
not trying. Is there a way I could just be
a little more articulate with my objections
to the Couft's ruling on the attorney’s fee
issue just to make sure it’s--

THE COURT: I’‘m sure it’s all
stated in your argument. I'll note your
exception. It’s all stated in your
argument.

MR. HILL: Well, he brought up a
recoupment versus set-off issue in his
rebuttal which was not, I didn’t--

THE COURT: That is not the
grounds for my ruling, in any event. I
think it’s just a basic, this is the amount
due on the note. This is, whether you call
it off-set or a reduction, I don’t think it
makes any difference. The net amount
should have been reduced by the $76,000.00
overstatement.

MR. HILL: So it’s not based upon
the Court’s finding that it’s recoupment
versus set-off?

THE COURT: No, sir, it’s not.

MR. LACHENEY: Just for the
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record, I wanted to note my exception to
the second part of the ruling.

THE COURT: Exception is noted,
yes, sir.

Who is going to draw the order?

MR. LACHENEY: I have a decree
here.

THE COURT: All you have to do is
come up with a figure, then, right?

MR. LACHENEY: Yes.

THE COURT: Can you do that all
right?

MR. LACHENEY: I don’t think we
have any disputes. I don’t think we will
have any dispute on the dollars.

THE COURT: That’s all it is, is a
dollar computation. And it ought to be
nothing but putting the amount in.

MR. LACHENEY: One issue I might
raise, just becéuse they denied the éourt’s
authority to do so in response to the Bill
of Review is that this Court, the
calculation is going to result in an
overpayment, that Mr. Gressman has paid

approximately $12,000.00 too much.
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And so that there’s no gispute,
this Court, sitting in its equitable power
does have the right to order restitution of
that $12,060.00. I just wanted to make
sure that we-- Because they denied the
Court has the right to grant relief in the
Bill of Review.

MR. HILL: Your Honor, with
regards that the Court will make whichever
rulings it can, he can argue that. We will
most likely be appealing that decision. So
the Court élso needs to set an appeal bond
on this issue.

The judgment against the Gressmans
have been, has been paid in full.

THE COURT: Would a $25,000.00
bond be sufficient?

MR. HILL: We’re going to probably
be appealing, so it would be up to his--

MR. LACHENEY: What we’re going to
be seeking is a $12,000.00 restitution
amount. So I’m happy with the $12,000.00.

THE COURT: Okay. 12,000. That’s
good.

MR. HILL: Thank you, Judge.
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THE COURT: Thank you.

HEARING CONCLUDED AT 10:42 P.M.
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VIRGINIA:
IN THE CIRCUIT COURT OF DINWIDDIE COUNTY

GERHARD R. GRESSMAN,
GLORIA M. GRESSMAN,

Petitioners,
v. | CHANCERY NO. 93-127
LOUIS G. THIBAULT, SR,, et als,
Respondents.
DECREE

This 24th day of November, 1993 came the parties by counsel and were heard with
respect to petiti;)ners’ bill of review as properly and timely filed before this Court. Based
upon the pleadings filed and the oral arguments made by the parties, it is this Court’s
judgment that an adjustment of the original judgment entered in Chancery number 92-49
is in order.

On Count I of petitioners’ bill of review, it appears from the face of the record that

the cross-claimants in the origj it (the respondents in this bill of review) were awarded
/ tma’ MJYWS)L

attorney’s fees in excess of the to which they were entitled. This excess amount is

It further appearing to this Court that the respondents having fully collected the
proper amount owed to them by the petitioners and having collected $12,288.55 in excess
of the amount to which they were entitled, are justly obligated to make restitution to the
petitioners in that amount.

It is therefore adjudged, decreed and ordered that the respondents make restitution

to the petitioners in the amount of $12,288.55.
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On Count II of the petitioners’ bill of review, the Court finds no clear error of law
/ apparent on the face of the record. It appears to this Court that the position of petitioners
that paragraph 5.1 of the Stock Purchase Agreemgnt was a contractual right of recision was
not properly and adequately raised at the original trial on thi$ matter, but is an attempt to
create a new theory of recovery on the case. Therefore, this Court need not rule on the
merits of petitfoners’ claim. Count II is therefore denied.

'The defendants’ motion for sanctions is denied. Appeal bond is set at $15,000.00

IT IS SO ORDERED.

‘ Entered b&.. ' -2#7-4 1993

Ohadng —

Judge

Seen and objected to:

omas E. Lacheney, Esquire
ohn F. Deal & Associates

4510 South Laburnum Avegue
Richmapd, Virginia 23231-2422

Hill, Esquire —~
& Rainey

Suite 517, Virginia First Building,
Petersburg, Virginia 23803

(804) 861-4200
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ASSIGNMENTS OF ERROR o

The trial court erred in refusing to consider and grant appellants’ bill of review,
which contended that as a matter of law the appeéllants had a contractual right of recision
based on a contract they executed with appellees, because:

1. The trial court’s decree finding that appellant’s position was a new theory of
recovery not raised at the original trial is in direct conflict with the entire trial record which
shows that the appellant’s position was specifically pled and subsequently raised on
numerous occasions during the original proceeding;

2. The clear language of the contract between the appellants and appellees manifests

an unambiguous and matured right of recision on the part of the appellants.




ASSIGNMENTS OF ERROR

The trial court erred in granting the respondent’s motion
on a bill of review to reduce the judgment amount in the
case at bar to disallow attorney’s fees and interest on

the $76,569.00.

- 422



PETERSBURG DINWIDDIE AVIATION, INC.

SALE _OF BUSINESS DOCUMENTS
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7301 Forest Avenue
Richmond, Virginia 23226
Tclephone (804) 285-4318
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L STOCK_PURCHASE AGREEMENT

. This Stock Purchase Agreement (the "Agreement") .is dated the
pt o 5th day of December, 1991, by and among GERHARD R. GRESSMAN and
Rty GLORIA M. GRESSMAN ("Buyer"); and LOUIS G. THIBAULT, SR., LOUIS
‘g ‘G THIBAULT, JR., WILLIAM K. THIBAULT, ROSEALMA T. BURTON, and .

fiior CAROL A. THIBAULT (hereinafter collectively referred to as
F Wsellers").

lf't" WHEREAS, Sellers own, free and clear of all adverse claims,
1 ¢all of the issued and outstanding shares of cap:.tal stock of

WHEREAS, Sellers desire to sell, and Buyer desires to
31 purchase, all of the issued and outstanding shares of capital

i stock of the Company for the consideration and upon the terms and
: 55’) subject to the conditions hereinafter set forth.

rem * o g

NOW, THEREFORE, in consideration of the premises, the

i (,‘,prova.smns and the respective agreements hereinafter set forth,
R t.he parties hereto hereby agree as follows:

1. Purchase and Sale of Stock.
iy § 1.1 Adreement to Purchase and Sell. Upon the terms and

subject to the conditions set forth in this Agreement on the

:Closing Date, Sellers shall sell, and transfer to Buyer, and

'Buyer shall purchase from Sellers, all of the issued and

’ ggtstaflxc)ung shares of capital stock of the Company (the "Company
‘ ares

The exact number of Company Shares to be sold by

Sellers hereunder is 81,595 common shares, which are sold as
follows. d

ey &- A By Louis G. Thibault, sSr., 46,531 shares

R A

By Louis G. Thibault, Jr., 8,766 shares

I

RS o
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By William K. Thibault, 8,766 shares -

By Rosealma T. Burton, 8,766 shares

e
g
e
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1
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By Carol A. Thibault, 8,766 shares

b

Total shares to be sold:

s
;
:

81,595 shares
A
\;s 1.2 Purchase Price. Buyer agrees to pay to:Sellers the sum
: )

£ SIX HUNDRED SEVENTY-FIVE THOUSAND AND 00/100 DOLLARS X
1($675,000.00) (the "Purchase Price") less the adjustments, if
any, required by § 2.4, below. The Purchase Price shall be

B
7,
..;.':-

SR I,
,’.k-“m&&

T

T~

R

e
P

o

ral
greg
oy
'

i, : -1 -
A 911125/2536,/CCH3026
e

T T

. .
Sy TR,
PR

o o e

.,,...,...
3
e
S
ST
-1 ~ -
e
)
-
1
N
41

2%
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allocated to each of the Sellers in proportion to his or her pro
‘rata ownership of the Company Shares.

{

: 1.3 Payment of Purchase Price. The Purchase Price shall be

i payable on the Closing Date as follows:

Y
-i (1) a "Down Payment" by cashier’s check acceptable to the
.1* Sellers of Two Hundred Seventy-five Thousand and 00/100
.ﬁ{l Dollars ($275,000.00) less the adjustments, if any, required
Llf by § 2.4, below;

[}

(ii1) . by delivery of the Negotiable Promissory Note in the
4 same form as Exhibit A attached hereto, secured by: the
ik - Pledge Agreement, Exhibit B, attached hereto; and the

1 - Purchase Money Security Agreement, Exhibit C, attached
T hereto.

. o
P R L PN

Y. . 1.4 Closing. The closing of the purchase and sale of the
;. Company Shares provided herein (the "Closing") will be at the

: - office of Robert C. Elliott, II, Esquire, attorney for the

§ . Sellers, 105 Valley Road, Colonial Heights, Virginia 23834, at
« 3:15 p.m., local time, on December 5, 1991, or at such other

i B place or at such other date and time as Sellers and Buyer may

mutually agree. Such date and time of Closing is herein referred
to as the "Closing Date." '

....
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2. Representations and Warranties of Sellers.

Sellers, severally, represent and warrant to Buyer as
follows:

2.1 Existence and Good Standing. The Company is a
corporation duly incorporated, validly existing and in ‘'good
standing under the laws of its jurisdiction of incorporation.

2.2 Capitalization. The Company has authorized capital
stock consisting solely of One Hundred Thousand (100,000) shares
of common stock, One and 00/100 Dollar ($1.00) par value pexr
share, of which Eighty-one Thousand Five Hundred Ninety-five
(81,595) shares and no more are presently issued and outstanding. -

2.3 Records. The corporate minute books of the Company to
be delivered to Buyer at the Closing shall contain true and
complete copies of the articles of incorporation, as amended to
the Closing Date, bylaws, as amended to the Closing Date, and the
minutes of all meetings of directors and shareholders and
certificates reflecting all actions taken by the directors orx
shareholders without a meeting, from the date of incorxporation of
the Company to the Closing Date.

-2 -
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2.4 Financial Statements. Sellers have furnished to Buyer

unaudited financial statements and tax returns of the Company as

and for the fiscal years ending June 30, 1989, June 30, 1990,

" June 30, 1991, and monthly statements for the months.ending July

31, 1991, August 31, 1991, and October 31, 1991, (collectively
the "Financial Statements”), all of which fairly present the
financial condition of the Company. )

At Closing, or shortly thereafter, a financial statement
will be prepared as of November 30, 1991, prepared in accordance
with the same accounting principles to which the Financial
Statements have been prepared on a consistent basis which will
demonstrate that:

(i) The Total Equity of the Company as of Closing shall not
be less than One Hundred Forty-seven Thousand Four Hundred
Seventy-four and 00/100 Dollars ($147,474.00). To the
extent that the Total Equity is less than such amount, the
Purchase Price and the Down Payment shall be reduced. To
the extent that the Stockholder’s equity is greater than
sucb number, the Purchase Price and the Down Payment shall
be increased.

(ii) The fuel inventory plus the fuel accounts receivable -
Army shall be equal to or greater than the fuel account
payable to Eastern Aviation Fuels, Inc.

(iii) All insurance shall be prorated as of the Closing Date’
on a straight line basis. :

(iv).All payroll which has accrued but is yet unpaid as of
Closing shall be less than or equal to the work-in-progress.

(v) No inventory or property and equipment shall be
purchased or sold prior to Closing, except in the ordinary
and normal course of business.

(vi) The Purchase Price and the Down Payment shall be
reduced, and the Buyer shall immediately contribute to the
capital of the Company an amount equal to the difference
between: the total liabilities as of Closing; less the sum
of the cash, accounts receivable, work-in-progress, and tax
deposits calculated as of the time of Closing. Sellers and
Buyer shall pay all liabilities of the Company at or shortly
after Closing. For example, if Closing had occurred as of
the end of business on September 30, 1991, the total
liabilities as of such date were One Hundred Ninety-six
Thousand Nine Hundred Eighty-five and 11/100: Dollars
($196,985.11) from which would have been subtracted the sum
of cash, accounts receivable charge cards, accounts
receivable, accounts receivable - Army, unbilled work-in-

- 3 -
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progress, employee advances, federal income tax deposits;

L - and state income tax deposits, all of which subtractions

1 total Eighty-eight Thousand Six Hundred and 69/100 Dollars
($88,600.69) as of September 30, 1991. Accordingly, the
Purchase Price and the Down Payment would have been reduced
and the Buyer would have been required to contribute One
Hundred Eight Thousand Three Hundred Eighty-four and 42/100
Dollars ($108,384.42) to the capital ‘of the Company, which
sums would have immediately been used to pay all
liabilities, including the liabilities of the Company to
Louis G. Thibault, Sr., and other Stockholders.. Upon

guyer's contribution, all such liabilities shall immediately
e paid. '

2.5 Undisclosed Liabilities. To the best of each Seller’s
knowledge and belief, the Company has no liabilities or
obligations whatsoever, either accrued, absolute, contingent or
ogherwése, which are not reflected or provided for in the
Financial Statements except: (a) those arising after the date of

. the last balance sheet, included in the Financial Statements,
vhich are in the ordinary course of business, in each case in
normal amounts and none of which is materially adverse, and (b)

as, and to the extent specifically described in the Schedules
hereto, except as follows:

(1) The lease, the fixed based contract, -and the FBO

contract with the Petersburg Dinwiddie Airport Industrial
Authority.

UL NN LR Sps -
o omip g g e ssm 0o s e R'eow
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(ii) Any sales or aviation fuel taxes or any personal
property taxes which are lawfully paid after Closing.

W aeem e v ee e .
P R )
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(iii) The claim of Tate Engineering, Inc., in the:
approximate amount of Six Thousand Five Hundred and 00/100

Dollars ($6,500.00) for the repair of an air conditioning
motor and compressor.

“ces W
Ceuea = em

(iv) Any liability for additional sales tax as a result of

the sales tax audit recently completed by the Virginia
Department of Sales Tax.

(v) The Company has a claim against Pittsburgh Plate and
Glass Company ("PPG") for defective primer, which PPG sold
to the Company. PPG has tentatively agreed to reimburse the
Company in the amount of Twenty-two Thousand Five Hundred
and 00/100 Dollars ($22,500.00). The Company has used the
defective primer to paint certain airplanes. A list of
which airplanes is attached hereto as Schedule 2. To the
best of each Seller’s knowledge and belief, the warranties
with respect to the paintings of such airplanes listed on
Schedule 2 expires by the end of December, 1991.

-4- Do 4
911125/2536/CCH3026 ‘ 128

-



2.6 Taxes. To the best of each-Sellexr’s knowledge and .
belief, the Company:

PR YY)

(i) has duly and timely filed or caused to be filed all
federal, state, local and foreign tax returns (including,
without limitation, consolidated and/or-combined tax
returns) required to be filed by it prior to the date of
this Agreement which relate to the Company or with respect
to which the Company or the assets or properties of the
Company are liable or otherwise in any way subject;

(ii) has paid or fully accrued for all taxes shown to be due
and payable on such returns (which taxes are all the taxes
due and payable under the laws and regulations pursuant to
which such returns were filed); and

(iii) has properly accrued for all such taxes accrued in
respect of the Company or the assets and properties of the
Company for periods subsequent to the periods covered by
such returns. No deficiency in payment of taxes for any
period has been asserted by any taxing body and remains
unsettled at the date of this Agreement.

Copies of all federal, state, local and foreign tax returns
- of the Company have been made available for inspection by Buyer.

s 2.7 Title to Company Shares. The Company Shares are duly
. authorized, validly issued, fully paid and nonassessable and are
it owned by Sellers free and clear of all liens, encumbrances,
.?.chagges, assessments and adverse claims. The Company Shares are
.. Subject to no restrictions with respect to transferability to
dr> Buyer in accordance with the terms of this Agreement. Upon
' -y transfer of the Company Shares by Sellers, . Buyer will,.as a
i . result, receive good and marketable title to all of the Company
‘}‘}:i,Shares, free and clear of all security interests, liens,
:‘ ‘3?,

,?ﬁfegcgmbrances, charges, assessments, restrictions and adverse
. claims.

\qg
f'é. - 2.8 Title to Property and Assets. Attached as Schedule 1
3% is a complete listing of all of the tangible personal property

# owned by the Company as of the date first written above. Except
T as may be disposed of in the ordinary course of business, to the
: best of each Seller’s knowledge and belief, the Company shall own
{ these assets as of the Date of Closing. To the best of each

7 Seller’s knowledge and belief, the Company has good and
maxketable title to all of the properties and assets used by it
n# in the conduct of its business (including, without limitation,
-ﬁithe properties and assets reflected in the Financial Statements
#: except any thereof since disposed of for value in the ordinary

i course of business) and none of such properties orx assets is,
H_%§gsubject to security interests, mortgages, encumbrances, liens or
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charges of any kind or character, except as disclosed in the
Financial Statements.

2.9 cCondition of Personal Property. All tangible personal
property, equipment, fixtures and inventories included within the
assets of the Company or required to be used "in the ordinary
course of business are and will be AS IS - WHERE AS. Buyer
acknowledges that he has received Schedule 1 prior to the
execution of this Agreement on the date first written above, that
he has inspected all of the equipment and is satisfied with its
operating status and state of repair, and is willing to accept
such property AS IS - WHERE AS.

2.10 No Breach or Default. To the best of each Seller’s
knowledge and belief, the Company is not in default under any
contract to which it is a party or by which it is bound, nor has
any event occurred which, after the giving of notice or the

' passage of time, or both, would constitute a default under any
such contract. Sellers have no reason to believe that the
parties to such contracts will not fulfill their obligations

upder.such cQntracts in all material respects or are threatened
with insolvency.

2.11 Litigation. To the best of each Seller’s knowledge
and belief, there are no actions, suits or proceedings with
respect to the Company involving claims, by or against, Sellers
or the Company which are pending or threatened against Sellers or
-+ the Company, at law or in equity, or before or by any federal,

. ' state, municipal or other governmental department, commission,
board, bureau, agency or instrumentality.
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2.12 No Brokers. Neither Sellers nor the Company has
entered into any contract, arrangement or undexrstanding with any
person or firm which may result in the obligation of Buyer or the
COWP?DY to pay any finder’s fees, brokerage or agent’s
commissions or other like payments in connection with the
negotiations leading to this Agreement.

s “.‘o'}{ -
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2.13 No Misrepresentation or Omission. No representation
or warranty by Sellers in this Article 2 or in any other Article
or Section of this Agreement, ox in any certificate or other
document furnished or to be furnished by Sellers pursuant hereto,
contains, or will contain, any untrue statement of a material
fact, or omits, or will omit, to state a material fact necessary
to make the statements contained therein not misleading or will
- omit to state a material fact necessary in order to provide Buyer
' with accurate information as to the Company.

. 3. Representations and Warranties of Buyer. Buyer represents
and warrants to Sellers as follows: Buyer has obtained all
- licenses, permits or other authorizations and has taken all

3
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actions required by applicable laws or governmental regulations
in connection with its business as now conducted. Buyer’s
Personal Financial Statement dated November 1, 1991, previously

* furnished to Sellers is true and correct. Resume of. Gerhard R.

Gressman, 14500 Happy Hill Road, Chester, Virginia 23831 is true
and correct. Buyer is purchasing shares sold pursuant to this
Agreement for investment and not for resale. The Buyer agrees to
cause Company to issue such shares which a legend appropriate to
Rule 144 issued under Securities Act of 1933.

4. Other Agreements.

4.1 Restrictive Covenants. Each Seller covenants and
agrees, that for a period of three (3) years from and after the
Closing Date, such Seller will neither permit Seller’s name to be
used by, nor engage in, or carry on, directly or indirectly,
either for himself or as a member of a partnership or as a

- stockholder, corporation (other than Buyer or a subsidiary or

affiliate of Buyer) or as an employee, agent, associate or
consultant of (other than Buyer or a subsidiary or affiliate of -
Buyer), ary business in competition with the business as carried
on by the Company oxr any affiliate on the Closing Date, but only
for as long as such like business is carried on by (i) the
Company or any of its subsidiaries or affiliates, (ii) Buyer or
any subsidiary or affiliate of Buyer, or (iii) any person,
corporation, partnership, trust or other organization or entity

deriving title from Buyer, the Company or the affiliates to the

assets and goodwill of the business being carried on by the
Company oxr any affiliate on the Closing Date, within one hundred
(100) miles of the Petersburg Dinwiddie Airport.

4.2 Environmental Issues. Buyer understands that the
Petersburg Dinwiddie Airport was a military airport until 1988.
The airport operates a fuel farm. To the best of the Sellers’

(g% . knowledge, the airport has tested the properties for

BEAr.. contamination. The airport also has three transformers which

% probably contain PCB’s; however, the transformers are not hooked
Wei,: to any electrical circuits. Buyer shall look to the Petersburg
hisi Dinwiddie Airport Industrial Authority for comfort and

indemnification and shall hold the Sellers harmless from any and

2 all liabilities arising out of, or in anyway connected with, the
= Company’s operations.

4.3 Resignations. At Closing, the Sellers agree that they

f% shall resign as officers and directors of the Company.

'w 5.  Conditions of Closing.

5.1 Buyer'’s Conditions of Closing. The obligation of Buyerxr

'i;to purchase and pay for the Company Shares shall be subject to.

-7 -
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and conditioned upon the satisfaction at the Closing of each of

the following conditions:

5.1.1 All representations and warranties of Sellers

contained in this Agreement and the Schedules hereto shall
be true and correct at and as of the Closing Date, Sellers
shall have performed all agreements and covenants and .
satisfied all conditions on their part to be performed or

satisfied by the Closing Date pursuant to the terms of this
Agreement.

5.1.2 Sellers shall have delivered to Buyer certificates
and other instruments representing all Company Shares, duly
endorsed for transfer or accompanied by appropriate stock
powers (in either case executed in blank or in favor of
Buyer with the execution thereof guaranteed by a bank or
trust company), together with all other documents necessary
or appropriate to validly transfer the Company Shares to
Buyer free and clear of all securxty interests, liens,
encumbrances and adverse claims.

5.1.3 The approval and consent of the Petersburg Dinwiddie
Airport—Imdustrial Authority shall have been obtalned.

5.2 Sellers’ Conditions of Closing. The obllgatlon of
Sellers to sell the Company Shares shall be subject to, and

conditioned upon, the satisfaction at the Closing of each of the
." following conditions:

5.2.1 Buyer shall have effected payment of the Purchase
Price.

5.2.2 Buyer shall have performed all agreements and
. covenants and satisfied all conditionis on their part to be

performed or satisfied by the Closing Date pursuant to the.
terms of this Agreement.

f

5.2.3 Each and every one of the Sellers shall have been

released from any personal obligations, indemnities, .

guarantees of any of the Company’s liabilities, obligations, -

Or expenses. Specifically, each and everyone of the Sellers

shall be released from any and all obllgatlons to Sovran

Bank, Crestar Bank, Peters burg Dinwiddie Airport Industrial
.Authorzty, and Eastern Aviation Fuels, Inc.

ﬁ.‘ Miscellaneous.

S "6.1 Notice. Any notice required or pcrm;ttcd hereundex

:shall be in wrltlng and shall be sufficiently given if personally
Ji:delivered or mailed by certified or registered mail, return
receipt requested, addressed as follows:
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If to Buyer:

Gerhard R. Gressman

. Gloria M. Gressman

Route 4, Box 644

B! Petersburg, Virginia 23803

If to Sellers:

Louis G. Thibault, Sr.
5920 Beville Drive
. Southerland, Virginia 23885

Louis G. Thibault, Jr.
Route 4, P.O. Box 330
Georgetown, Delaware 19947

William K. Thibault
206 Battery Place
Colonial Heights, Vvirginia 23834

Rosealma T. Burton
16104 Gary Avenue
Chester, Virginia 23831

Carol A. Thibault
18601 Branders Bridge Road
Colonial Heights, Virginia 23834

(or to such other address as any party shall specify by written
notice so given), and shall be deemed to have been delivered as
of the date so personally delivered or mailed.

. 6.2 Binding ggcct, Benefits. This Agrcemcnt shall be
i~ binding upon and shall inure to the benefit of the parties hereto

- and their respective heirs, successors, executors, admlnlstrators
4 and assigns.

6.3 Entire Aqreement. This Agreement, together with the

Bxhlblts, Schedules and other documents contemplated hereby,
- constitute the.final written expression of all of the agreements
between the parties, and is a complete and exclusive statement of
) #those terms. It supersedes all understandings and negotlatlons
{ iconcernlng the matters specified herein. Any representations,
~xgépromxses, warranties or statements made by either party that

e?dlffer in any way from the terms of this written Agreement and
@&&the Exhlblts, Schedules, and other documents contemplated hereby,
wm%shall be given no force or effect. The parties specifically

s represent, each to the other, that there are no additional or
,ysupplemental agreements between them related in any way to the
jgmatters herein contained unless specifically included or referred

A'
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to herein. No-addition to, or modification of, any provision'pf
.this Agreement shall be binding upon any party unless made in
writing and signed by all parties.

oo mrram o o4

6.4 Governing Law. This Aércement shall be governed by and
construed in accordance with the laws of the State of Virginia
: exclusive of the conflict of law provisions thereof.

6.5 Survival. All of the terms, conditions, warranties and
representations contained in this Agreement shall survive Closing
for a period of one year, at which time all representations and
warranties of Sellers shall become unenforceable. No Seller
shall be liable for any breach of his or her representations or
warranties except to the extent that losses incurred by the Buyer
for any such breach exceed Five Hundred and 00/100 Dollars
($500.00) and only for such losses which exceed Twelve Thousand
Five Hundred and 00/100 Dollars ($12,500.00) in the aggregate,
and in no event, shaill any Seller be liable for more than his or

her share of the Purchase
Price.

qqq
....

6.6 Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original
but all of which shall constitute one and the same instrument.

. 6.7 Headings. Headings of the Articles and Sections of
this Agreement are for the convenience of the parties only, and
shall be given no substantive or interpretive effect whatsoever.

6.8 Merger of Documents. This Agreement and all agreements
and 40cuments contemplated hereby constitute one agreement and
are interdependent upon each other in all respects.

6.9 Incorporation of Exhibits and Schedules. All Exhibits
and Schedules attached hereto are by this reference incorporated

herein and made a part hereof for all purposes as if fully set
forth herein.

D e o A At Ee S EeA T T
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.6.10 Assignability. Neither this Agreement nor any of the
pgrties' rights hereunder shall be assignable by any party hereto °
without the prior written consent of the other parties hereto.

T

. 6.11 Spouses’ Signatures. The spouse of ecach Seller signs
. for the sole purpose of releasing any and all marital rights,

#: including, but no limited to, any right under the Augmented

5. Estate of the State of Virginia and for no other purpose. No

; spouse assumes any liability under this Agreenment.

IN WITNESS WHEREOF, the parties have executed this Agreement

i - 10 -
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Louis G. TKIBAULT, BR.

Ccey, & »/Z%/A

uIs G. THIBAULT, JR.

il st X %W

WIL K. THIBAULT

Loilna 0T

ROSBEALMA Y. BURTON

ﬂzz./z wl (L hidawed

CAROL A. THIBAULT

SPOUSES: for the sole purposc stated in

§ 6.12, above.

ouo ik € hdhrodt

MARGOT EV THIBAULT

ouliw Dhbs o 14

KIMLEY THIBAULT

] Mahor

LORE ANN' THIBDAULT

RONNIE BURTON

GE LTI
ca . Grlpayrcon—
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SCHEDULE 1 - 2.8
STOCK PURCHASE AGREEMENT

SCHEDULE OF ASSETS

(ATTACH]

-

WAS EXCHANGED OUTSIDE OF CLOSING - NOT INCLUDED
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SCHEDULE 2
LIST OF AIRPLANES PAINTED WITH PPG DEFECTIVE PRIMER
(ATTACH)
- 13
911125/2536/CCH3026
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NEGOTIABLE PROMISSORY NOTE .

$ /jloo.ooo.oo .

Petersburg, Virginia
December 5, 1991

For value received, the undersigned promise to pay without.
offset or deduction to Louis G. Thibault, Br., Agent, for the
Sellers listed in that certain Stock Purchase Agreement made with
Gerhard R. Gressman and Gloria M. Gressman, dated %hg 5th day of
December, . 1991, the principal sum of Fpue Munded THowmdd and
fijI 4, N2/100 Dollars ($_400,000 . v0 ) with interest from date at the
316 rate of ten percent (10%) per annum on the unpaid balance until

b
P
|

il
4
l

v

2]

‘-

e

iV paid. The said principal and interest thereon being payable in
lawful money of the United States of America.

4

CASXR

f_"" ',,-35,-.:.:-.

CET

S

‘Principal and interest shall be payable at such place as the
» Holder shall designate in writing, payable in seventy-one (71)
Bl consecutive, monthly installments of principal and interest of
vtg} Five Thousand Two Hundred Eighty-six and 03/100 Dollars
($5,286.03) per month beginning January 1, 1992, and on the first
dgy of each month thereafter. Each such payment shall be applied
first to accrued interest and then to principal, until Decembexr
s 1, 1997, at which time all outstanding principal and accrued

R interest shall be due and payable.

P . Louis G. Thibault, Sr., Louis G. Thibault, Jr., William K.
- Thibault, Rosealma T. Burton, Carol A. Thibault, (the "Sellers")
; under the Agreement described in the first paragraph above,
ﬁ381gned this Note for the sole purpose of agreeing that all
gty payments may be made by the maker to Louis G. Thibault, Sr., as
i Agent for all of the Sellers. Should Louis G. Thibault, sr.,
fail or refuse to act as Agent for any reason hereundei, then
4t Margot E. Thibault shall act as Agent. Should Margot E. Thibault
4% fail or refuse to act, then William K. Thibault shall act as
i Agent. If William K. Thibault shall fail or refuse to act as
wLE Agent, then the majority of the then living Sellers shall select
il 7 a successor agent and the maker of this Note shall, after receipt
_bjﬁ;of written notice of such appointment of the successor agent,
gt make all payments due under this Note to such successor agent.

&

'F%;‘. Interest shall be payable on all matured and unpaid
mﬁpr1n01pa1 amounts owing under this Note at eighteen percent (18%)
Wit per annum, if permitted by law, or at the rate provided above, if

i elghteen percent (18%) is not permitted.

N The noteholder may collect a "late handling charge" not to
zg?exceed an amount equal to four percent (4%) of any installiment
% which is not paid within ten (10) days of the due date thereof.
V?;Eailure to exercise this right at any time or times shall not be

.
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deemed a waiver of the right to collect such a late charge at
other time or times.

It is hereby agreed that if the payment of any installment
of principal or interest hereunder is not paid within fifteen
(15) days of the due date, this Note shall be, in default. In the
event of default the noteholder shall give notice in writing to
the maker stating that a default has occurred and specifying the
action required to cure such default. The maker shall have the
right to cure any default within five (5) days after the date of
the. notice of default. If the maker fails to cure the aforesaid
default within such five (5) day period, the entire unpaid
principal sum evidenced by this Note, with all accrued interest,
shall, at the option of the holder, become due and payable, such
acceleration to be effective upon the sending of notice to the
maker, regardless of the receipt thereof.

. S my trmme o eter ..
e me N 2 h s el .
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The maker of this Note hereby waives presentment, demand,
protest, and notice of dishonor as well as the benefit of all
exemptions or insolvency laws as to this debt and further agrees
y to pay all expenses incurred in the collection of this Note,

B including attorney’s fees of -twenty-five percent (25%) of any sunm
il collected with the aid of an attorney-at-law.

X .
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The undersigned acknowledges that, pursuant to the
provisions of § 6.1-330.75, the defense of Usury is not
applicable to this loan, and represents and warrants that the
purpose of the loan, by the terms of this Note, is for business
or investment purposes and the initial amount of this loan is

: ;:; ¥5,000 or more.
::<;=% S;%szsz SS the fo ng signatuf;s. §:>
W e o 3 Do

i GERHARD R. wshﬂm N, GIORIA Dl GRESSMAN

: For the value received, the undersigned hereby absolutely

w and unconditionally guarantees the payment of any and all amounts
* which may become due and payable under the above Note; waives

i- hotice of nonpayment and suit against the maker; consents that

% payment of this Note may be extended from time to time without
«affecting his or its liability; and, waive diligence on the part
_ i of any holder hereof in collecting the Note, and any defense
sfdns. arising out of lack of diligence in enforcing payment thereof.
iSRRI, This guaranty shall be a continuing, absolute, and unconditional
o gﬁﬁguaranty and shall remain in full force and effect until all

TRBEhn amounts which may become due and payable under the above Note are
IS ;%‘gmade in full by the maker or the guarantors of this Note, as the

R O
SHOH ’\!"“ﬁ
] f 3 . - 2 -
: l." Y .Q.‘.
S “ffiig ‘..
i :
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-'.: case may be. The obligatlons of the undcrsxgned guarantors shall
?¢ not be 1mpa1red, modified, released or limited by any occurrence

oxr condition whatsoever.

PE'J.‘ERSD ﬂ ] i 'éc%n, INC.
D R. an\sm,

The undersigned Sellers sign ~:§5§;;Lto consent to the agency

provisions stated above.
@% 2 A
LA w°¢é§: al
G. THIBAULT, SR.

g7 4%2/%

“LOUIS G. THIBAULT, JR.

2.2 g7 /7

WILLIMM K. THIBAULT ’

K Md,é’ﬂ'\zk_\% Qﬁmw

ROSEALMA T. BURTON /

<i:%Atﬂ~é? cz:\rzguclié;tlaé‘

CAROL A. THIBAULT

PRESIDENT
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5 prepored bys  FREED HASKINS & GAYLE, P.C.
' Hov 16, 1991

$
Amount Lloon  Loan 1st Pmt fof Pmts Amtz
Borroked ~ Date Rate X Date Pds /Yr Payment Hthd Pts APR %

I

...’.....-.’......-.’....*..*......-...-.*...f...o*...o...

400,000.00{12/ 1/91]10.0000] 1/ 1/92] 71]12|  5,286.03[sTO| |
eseccesadenceccct (2 UOT] 1] 1] 213,957.874eccteccctecnnann

' ............................l.-’........’....'..f.o.Q........Q..o....-...-....

Poyment Principal Principal Interest Interest

. Date Amount Bolance This Period This Pericd To Date

: ".f."u /92 5,206.03  398,111.23 1,888.77 3,397.26 3,397.26
B 2 ',zl 192 5,286,03 396,206.42 B 1,904.81 3,381.22 6,778.48
BRI /92 5,286.,03  394,068.33 2,138.09 3,147.94 9,926.42

i ,,tl /92 5,286.03  392,129.18 1,939.15 3,346.88 13,273.30
%51 w92 5,206.03  390,066.13 2,063.05 3,222.98 16,496.28

367 1/92 5,286.03  388,002,99 1,973.1%4 3,312.89 19,809.17
/RN 5,286.03  385,996.77 2,096,22 3,189,081 22,998.98
£5.8 1192 5,286.03  383,989,07 2,007.70 3,278.33 26,277,31
9/ 1792 5,286.03  381,964.31 - 2,024.75 3,261.28 29,538,58
i 10/ 1/92 5,286.03 379,817.72 2,146,60 3,139.43 32,678.02
ey 1792 5,286.03  377,757.54 2,060,18 3,225.85 35,903.87
',1.2/ 192 5,2086.03 375,576.36 2,181.17 3,104.86 39,008.72

} ’.oo.ooo-o-...-.o--....o.-o..--n.--.-.......-....-.o-.oo..o.--.--o.---o..o. .....

S\blotal: 63,432.36 375,576.36 24,423.64 39,008.72 39,008.72

GOV V93 5,286.03  373,400.16  2,096.20 3,189.83 42,198.55
IS 93 5,286.03  371,366.15 2,114.01 3,172.02 45,370.57
YV 5,286,053  368,928.96 2,437.19 2,848.84 48,219.41

MU 193 5,286,083  366,776.30 2,152.66 3,133.37 51,352.78
geS/ 1/93 5,286,038  364,504.87 2,271.43 3,014.60 54,367.38
67 /93 5,286.03  362,314.63 2,190.24 3,095.79 57,463.17
DU 520605 360,006.55  2,308.10  2.977.93 60,441.10
& 193 5,286,037 357,778.09 2,228.44 3,057.59 63,498.69
WO W93 5,286,038  355,530.72 2,247.37 3,038.66 66,537.35
R/ /93 5,286,038  353,166.86 2,363.86 2,922.17 69,459.52
B 193 5,286.03  350,880.33 2,286.53 2,999.50 72,459.,02
121 M9 5,288.03 348,478.25 2,402.08 2,883.95 75,342.97

LA L LI DT T TR T LY TR Ry Y T Y T Py

totlls 63,432.36 348,478.25 27,098.11 36,334.25 75,342.97

fEV U9 5,206.03  ° 346,151.90  2,326.35  2,959.68  78,302.65
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FREED HASKINS & GAYLE, p.C. PAGE 2 Nov 16, 1991
Poyment Principal Principal Interest Interest
Dote Amount .Balance This Perfod This Period To Date
2/ 1/9% 5,286.03  343,805.79 2,346.11 2,939.92 81,242.57
37 1% 5,286.03  341,157.17 2,648.62 2,637.41 . 83,079.98
& /9% 5,286.03  338,768.64 2,388.53 2,897.50 86,777.48
SI A% . 5,206.03  336,267.01 2,501.63 2,784.40 09,561.88
6/ 1/94 5,206.03  333,836.95 2,430.06 2,855.97 92,417.05
77 /9 5,286.03  331,294.73 2,542.16 2,743.07 95,161.71
8 /9% 5,286.03  328,822.49 2,472.29 2,013.74 97,975.45
% /9 5,286.03  326,329.20 2,493.29 2,792.74 100,763.19
10/ 1/9% 5,286.03  _323,725.33 _  2,603.87 2,602.16  103,450.35
1/ 1/9% 5,288.03  321,188.75 2,536.58 2,749.45 106,199.80
127 /9 5,286.03  :318,542.62 2,646.12 2,639.91 108,839.70
Swtotal:  63,432.36  318,542.62 29,935.63  33,496.73  108,839.70
17 Y95 5,286.03  315,962.02 2,580.60 2,705.43 111,545.13
2/ 195 5,286.03  313,359.51 2,602.52 2,683.51 114,228.65
3/ 1/95 5,286.03  310,477.33 2,882,18 2,403.85 116,632.50
& /95 5,206.03  307,828.23 2,649.10 2,636.93  119,269.43
5/ /95 5,286.03  305,072.30 2,755.93 2,530.10  121,799.53
- 6 1795 5,206.03  302,377.29 2,695.01 2,591.02  124,390.55
9 5,286.03  299,576.55 2,800,74 2,405.29  126,875.84
8/ 1/95 5,286.03  296,834.87 2,741.68 2,544.35 129,420.19
o 195 5,286.03  294,069.91 2,764.97 2,521.06  131,941.26
107 1795 5,286.03  291,200.09 2,869.02 2,417.01 134,358.27
17 195 5,286.03  288,383.07 2,812.02 2,473.21 136,831.48
127 1795 5,286.03  285,472.35 2,915.72 2,370.31 139,201.79
Swbtotal:  63,432.36  285,472.35 33,070.27  30,362.09  139,201.79
V /9%  75,286.03°  282,610.88 2,861.47 2,626.56  141,626.35
2 /96 5,286.03  279,725.11 2,885.77 2,400.26 144,026.61
3/ 196 5,206.03  276,661.55 3,063.56 2,222.47  146,249.08
& 1196 5,286.03  273,725.25 2,936.30 2,349.73  148,598.81
51 1196 5,286,03  270,689.02 3,036.23 2,249.80  150,848.61
6/ 1796 5,286.03  267,701.99 2,957.03 2,299.00  153,147.61
& 1 1/96 5,286.03  264,616.25 3,085.74 2,200.29-  155,347.90
B . 87 1796 5,286.,03  261,577.65 3,038.60 2,247.43  157,595.33
£, 9/ 1796 5,286.03 ° 258,513.24 3,064.41 2,221.62  159,816.95

'~"142
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FREED HASKINS & GAYLE, P.C, PAGE 3 Nov 16, 1991
Payment Principal Principal Interest Interest
Date Amount .Balance 1his Period This Perfod To Date

107 1/96 5,286.03  255,351.97 3,161.26 2,126.77  161,941.7
W 9%  5,286.03  252,23¢.69  3,17.29  2,168.74 164,110,466
2/ 1/9%  5,286.03  #49,021.82  3,212.87  2,073.16  166,103.62

secoscsuncssvcans
e el L L T T P e T T T LT L L T T Y Ty s

Subtotal:  63,432.36 249,021.82 36,450.54 26,981.82 166,183.62

VR4 5,286.03  245,850.77 3,171.05 2,114.98  168,298.60
TRV 5,206.03  262,652.78 3,197.98 2,088.05  170,386.64
3w 5,286.03  239,228.20 3,424.58 1,861.45 172,248.09
& 9T 5,286.,03  235,973.97 3,254.23 2,031.80  174,279.89
51 97 5,286.03  232,627.45 3,346.52 1,939.51 176,219.40
6/ M7 5,286.03  229,317.16  3,310.29  1,975.7  178,195.%
LURYEL 5,286.03  225,915.93 3,401.23 1,884.80  180,079.94
8 /91 5,286.03  222,548.64 3,367.29 1,918.74 181,998.68

SRl 5,286.03  219,152.75 3,395.89 1,690.14  183,888.82

107 /97 5,286.03  215,667.98 3,484.77 1,801.26  185,690.08
W9 5,286.03  212,213.65 3,454.33 1,831.70  187,521.78
29T 213,957.07 0.00  212,213.65 1,744.22  189,266.00

oesvavossovsasncee
®Soasmcccacosvocncvanan bl A A X I L L L L Y T L Y T bkl

Subtotals  272,104.20 0.00  249,021.82  23,082.38  169,266.00

bbb A LAl DL Ll T e L

Total poyments: - 589,266.00 Principal:  400,000.00 Interest:  109,266.00

I8



EXHIBIT B °
PLEDGE AGREEMENT

PLEDGE AGREEMENT, made as of the 5th day of December, 1991,
between LOUIS G. THIBAULT, SR., LOUIS G. THIBAULT, JR., WILLIAM
K. THIBAULT, ROSEALMA T. BURTON, and CAROL .A. THIBAULT (the
"Selling Stockholders"), and GERHARD R. GRESSMAN and GLORIA M.
GRESSMAN (the "Buyer"), and REGENCY BANK (the "Escrow Agent'").

e re caw mmeiem o e
T T
AT et 7 - I i) -
- g e 3 L S L i

i Concurrently herewith, the Selling Stockholders and the

i Buyer is entering iinto an agreement relating to the purchase by

{ the Buyer from the Selling Stockholders of all of the outstanding
i capital stock of Petersburg Dinwiddie Aviation, Inc., a Virginia
) corporation (the "Corporation®") at the closing of which (the
1

|

|

%

%

T e

"Closing") shall take place concurrently herewith. The Buyer
hereby delivers certificates and bonds listed on Schedule A (the

. et ey o . S0 o

-
T e o et e ot

} "Securities") sold to Buyer by the Selling Stockholdexrs
et concurrently herewith, to the Escrow Agent at Closing to secure
3 payment of the promissory note (the "Note") of the Buyer being
) executed even date herewith and such Note delivered by the Buyer
5 to the Selling stockh ders‘joncurrently herewith, in the

it principal amount of ve~ Huddeed THOw #JD  and AO/100
gt Dollars ($jgﬁﬁhﬂmxl;ﬁu1_éﬁgé§pe "Noteh). ,

In gonsideration'of the mutual covenant contained herein,
the parties hereto agree as follows:

1. Deposit of Securities. Concurrently with the execution
of this Pledge Agreement, the Buyer is delivering to the Escrow
Agent the Securities purchased concurrently herewith by Buyer

endorsed in blank. Receipt of said certificates is hereby
acknowledged by the Escrow Agent.

2.  Stockholder Rights. During the period that any
Securities are held by the Escrow Agent hereunder and until such
time as the Buyer is in default under the terms of Section 4

t" below, the Buyer shall have full voting rights with respect to
.. the Securities.

-

. 3. Release of the Securities. The Escrow Agent will hold
- the Securities in its possession until the Note has been paid in
N fu}l, unless otherwise delivered pursuant to this Agreement, at
.. Which time the Securities shall be redelivered to the Buyer.

o 4. Rights of Selling Stockholders. In the event of a
i default in the payment of any note or in the event of a default

¢ in the payment of the Note which default causes an acceleration
vy, of the payment of all amounts due under the Note or any term,

fgit'". warranty, covenant, obligation or condition contained in the

limppse Stock Purchase Agreement, Purchase Money Security Agreement, Deed

-1-
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! of Trust or any other agreement which has been executed or is

* executed concurrently herewith for the purpose of securing said

.. Note causes such an acceleration, the Selling Stockholders’

b rights with respect to the Securities shall be those of a pledgee

%, under the Uniform Commercial Code of the Commonwealth of

mw- Virginia. Any one or more of the Selling Stockholders may give
 notice to the Escrow Agent of such default. Upon receipt of such

.. notice, the Escrow Agent shall deliver all collateral held under

¢ this Agreement to the Selling Stockholders, and upon such

2%, delivery, the Escrow Agent shall be released of all further

. obligations under this Pledge Agreement. Upon the disposition of
% the Securities under the texms of this Section 4, any surplus

¢, proceeds of sale remaining after the payment of expenses of

o conducting such sale, shall be paid to Buyer.

K T RN

R AT LR T R Tt e L i
SR PESTIA SOy Syt O e gt S < o =, -
Taiel T e e ot
RIS

5 . The Buyer agrees that the fair market value of the

& securities held by the Escrow Agent pursuant to this Pledge

i Agreement shall always equal at a minimum one hundred and thirty-
+ five percent (135%) of the outstanding balance of the Note in

. order to adequately secure the Selling Stockholders.

ol Accogdingly, Buyer agrees that upon written notice received from
- Selling Stockholders, that he shall post additional securities
reasonably acceptable to Sellers should the fair market value of
the securities, at any time, held by the Escrow Agent be less
than the amount determined pursuant to the provisions of the
immediately preceding sentence of this Agreement.

5. Concerning the Escrow Adent.

. (a) The Escrow Agent may resign and be discharged from
its duties hereunder at any time by giving notice of such
resignation to the Buyer and the Selling Stockholders specifying
a date when such resignation shall take effect. Upon such
notige, a4 successor Escrow Agent shall be appointed with the
unanimous consent of the Buyer and the Selling Stockholders or
. the Selling Stockholders’ successor, such successor Escrow Agent
. to become Escrow Agent hereunder upon the resignation date

: speclfied in such notice. If the Buyer and the Selling
7. Stockholders are unable to agree upon a successor Escrow Agent
< Within ten (10) days after such notice, the Escrow Agent shall
¢ continue to serve for an additional ten (10) days, or until the
.. Buyer and Selling Stockholders agree upon a successor Escrow
.« Agent, and the successor accepts the escrow and receives the
3 shargs and resignations. If, after twenty (20) days of the
. original notice, the Buyer and Selling Stockholders fail to agree
4t and appoint a successor Escrow Agent, the acting Escrow Agent
3. shall have the right to appoint his successor. The Buyer and the
xd sell@ng Stockholders shall have the right at any time upon
¢, unanimous' consent to substitute a new Escrow Agent by giving
it notice thereof to the Escrow Agent then acting.

e -
¥ i i >
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(b) The Escrow Agent undertakes to perform such duties
as are specifically set forth herein and may conclusively rely,
.and shall be protected in acting or refraining from acting, on
any written notice, instrument, or signature believed by it to be
genuine and to have been signed or presented by the proper party
or parties duly authorized to do so. The Escrow Agent shall have
no responsibility for the contents of any writing contemplated

herein and may rely without any liability upon the contents
thereof.
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! (c) The Escrow Agent shall not be liable for any

5 action taken or omitted by it in good faith and believed by it to
I be authorized hereby or within the rights or powers conferred

! upon it hereunder, nor for action taken or omitted by it in good
faith, and in accordance with advice of counsel (which counsel
may be of the Escrow Agent’s own choosing), and shall not be
liable for any mistake or fact or error of judgment or for any

; acts or omissions of any kind unless caused by willful misconduct
i or gross negligence.

[ )

i 18 (d) Each party hereto agrees to indemnify the Escrow
ik Agent and hold it harmless against any and all liabilities

) 1ncgrred by it hereunder as a consequence of such a party’s
action, and the parties agree jointly to indemnify the Escrow
Agent and hold it harmless against any and all liabilities
incurred by it hereunder that are not a consequence of any
party’s action, except in either case for liabilities incurred by

il§: the Escrow Agent resulting from its own willful misconduct or
lil¢ gross negligence.

-k (e) Seller and Buyer agrees to properly pay upon

&y . presentation of invoices therefore the fees and expenses' billed
by the Escrow Agent for services as such hereunder, which shall
be reasonable considering the circumstances, time, skill and
effort required to perform the task hereunder; provided, however,
after any default of the Note or any agreement securing the Note,
Buyer shall solely be liable for Escrow Agent’s fees and costs.

6. Miscellaneous.

(a) This Escrow Agreement shall be construed by and

governed in accordance with the laws of the Commonwealth of
Virginia.

_ (b) This Escrow Agreement shall be binding upon and
shall inure to the benefit of the heirs, executors,

gy, administrators, successors, and assigns of the parties hereto.
u‘f .

L

.-

T ITEITS Ceaer
A

(c) This Escrow Agreement may be executed in one or

_ Jd more counterparts, but all such counterparts shall constitute one
st and the same instrument.

—— o — T
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' (d) Section headings contained in this Escrow
Agreement have been inserted for reference purposes only, and
.shall not be construed as part of this Escrow Agreement.

(e) Notices to any party to this Agreemgnt shall be in
writing and shall be delivered personally or by mail addressed to
the party at the address herein set forth. -

R A TV S

If to Buyer:

Gerhard R. Gressman
Route 4; Box 644

Petersburg, Virginia 23802
3
‘i:é‘ If to Selling Stockholders:

Louis G. Thibault, sr.
5920 Beville Drive
Southerland, Virginia 23885

e
8 Louis G. Thibault, Jr.

i Route 4, P.0. Box 330
Georgetown, Delaware 19947

= rre s e—— e o o o

William K. Thibault
206 Battery Place
Colonial Heights, Virginia 23834

Rosealwma T. Burton
16104 Gary Avenue
Chester, Virginia 23831

Carol A. Thibault
18601 Branders Bridge Road
Colonial Heights, Virginia 23834

IN WITNESS WHEREOF, the parties hereto have caused this

W Agreement to be eXecuted and delivered on the date first
above written.

IHE SELLING STOCKHOLDERS :

IBAULT, JR.

-4- ¢ -

911125/2536/CCH3025 L= 14

-
-




THIBAULT

CAROL A.
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THE_ESCROW AGENT: -

8

o -

911125/2536/CCH3025

e




e o 45 e i so e b oy i eeeis e Amne WP e——— 1ot

St sam e s L e em a® . St S e A e

I e

—— oy oo

i
gy
18
;1 -4
i
i
;iﬁ . SCHEDULE A

:‘
,#l? ATTACHED TO PLEDGE AGREEMENT
i

A [COMPLETE]

?%é 1. 81,595 shares of the issued and outétanding stock of

. ]“' Petersburg Dinwiddie Aviation, Inc., which Buyer agrees
o shall be the only outstanding stock of Petersburg Dinwiddie
:rml Aviation, Inc., until the Note has been paid in full.
i 4 .
if i
5. W
:.s : )
: ﬁl& ~ 3. An annuity described as follows: MFS Sun Life U.S. Annuity
1/ Policy No. 59-5900-104038 subject only to that prior lien of
=!ﬁ{‘ Regency Bank.: \ °
v KR
iR .
15

?}/onm M. GRESSKAN
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] Sales - Parts

Sales - Paint Material
Sales - Interior Sup
Sales - Fuel

flight Departaent
labor - Maintenance
bor - Paint

Labor - Interior
Storage .

Tie Down

$b Contract
{aanissions

A frelght Revenue

G ﬁakcellaneous

411 dircraft Sales
.‘ {1011 vending

‘|51 Interest Charged
Rnageaent Fee
: |A!. REVENUE

JWER INCOKE

laterest Earncd

Rale OF Assets

Ishago Repossessment

Sales Tax Discounts

ko Returned Paint Deposit
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24,790,07
22,469.85
3,058.49
166,895.40
39,014.26
56,422.06
42,787.08
9,825.38
4,337.07
470.00
0.00
385.70-
768.17
1,m.nm
72,500.00
3,129.12
16.66
38,585.43

496,475.87

0.00
0.00
0.00
0.00
0.00

—————————

0.00

496,475.87
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EXPENSE

COST OF SALES

Purchases - Parts
Purchases - Paint HMaterial
Purchases - Interior Sup.
Purchases - Fuel

Flight pepartacnt.

" Labor - Maintenance

Labor - Pajnt
Labor - Interior
Labor - Fuel
Labor ~ Flight
Freight Expense
Hiscel lancous
Fuel Service Charges
Service Charges
Subcontract
Vending
Iaventory Change
Shep Supplies

TOTAL COST OF SALES
GENERAL & ADHINISTRATIVE

_ Advertising

futo

Dad Debts

Bank Card Charges
Cash Over (Short)
Contributions
Delivery Expense
Depreciation

Dues & Subscriptions
Education
Entertainaent

Gifts & Flowers
Insurance - Group
Insurance - Dusiness
Interest

Leased Equipment
Loss On Sale Of Assels
Hanageaent House Charges
Hiscellancous
Hiedical Expenses
office Expense
Penalties
Professional Fees
Rent

Repairs & Maintenance
Salaries

Salaries - Office
Salaries - Officers
Fica Expense

FUTA Expense

SUTA Expense

Service Charges
snali Tools

Supplies

21,985.94
30,887.40
2,207.47
131,554,681
5,366.73
14,955.71
26,623.73
6,901.01
11,119.98
3,454.88
1,306.97
1,422.12
0.00
1,630,686
4,914,482
2,834.50
74,555,867
321.98

———— Rl

343,923,

2,030.80
278,82
0.00
213,32
0.00
0.00
975.34
5,417.20
267.00
0.00
0.00
0.00

22,507.83
409,49~
0.00
4,352.35
20.00
1,318.30
27,156.71
13,015.62
0.00
18,714.24
18,976.11
§,368.48
0.00
0.00

200.48
m 0.00

362.86
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Jul 1,1991 10 Hov 30,1991

Taxes § Licenses

Telephon

Trave!

Uniforas 3 Laundry

Utilities

SOI Expense .

Loss On Sale Of Asset
_Air Chesterfield Oep Cred
TOTAL GENERAL & ADHIN, EXP

TOTAL EXPENSE
INCONE

2,220.04
5,181.77
1,217.00
767.34
9,522.80
0.00
0.00
0.00

——————

157,347.01

-------------
-------------
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i Hov 1,1991 10 Nov 30,1991

Siles - Parts

" Qles - paint Haterial

Sales - Interior Sup
SQles - Fuel

“113 flight Departwent

q bor - Maintenance
{1 Lbor - Paint

1§ Ubor - Interior
111 Slorage

Tie Down

413 b Contract

dt Losaissions

111 freight Revenue
11¢4 fiscel lancous
14 Mrcraft Sales
|14 Yending

i1 Interest Charged
:{T] Lanagesent Fee
J|PJUAL REVENUE

INCOHE
Inferest Earned
Sale Of Assets

1] libago Repossessaent

1y Sales Tax Oiscounts

if{{ fon Returned Paint Deposit
JAHHAL OTHER INCOHE

2,369.48
3,741.90
2.9

30,702.50 .

8,207.4¢%
3,015.77
2,059.40-
803.94
968.00
90.09
0.00
0.00
10.00
{31.30
0.00
§17.35
0.00

38,385.43

89,910.70

0.00
0.00
0.00
0.00
0.00

e —————

0.00

D TP U

89,910.70

EXPENSE

COST OF SALES
Purchases - Parts
Purchases - Paint Material
Purchases - Interior Sup,
Purchases - Fuel
Flight Departacnt

" Labor - Maintenance
Labor - Paint
Labor - Interior
Labor - Fuel
Labor - Flight
Freight Expense
Hiscellaneous
fuel Service Charges
Service Charges
Subcontract
Vending
Inventory Change
Shop Supplies

TOTAL COST OF SALES

GENERAL & AOHINISTRATIVE
Advertising
futo
Bad Debts
Bank Card Charges
Cash Over (Short)
Contributions
Delivery Expense
Ocpreciation
Dues & Subscriplions
Educatlion
Entertainsent
Gifts & Flowers
[nsurance - Group
Insurance - Dusiness
Interest
Leased Equipment
Loss On Sale Of Assets
Hanagesent House Charges
Niscellancous
Hedical Expenses
0ffice Expense
Penalties
Professional Fees
Rent
Repairs & Haintenance
Salaries
Salaries - Office
Salaries - Offjcers
fica Expense
FUTA Expense
SUTA Expense
Service Charges

Szall Tools .
Supplies .

2,052.02
5,023.28
0.00
43,530.47
295.8]
1,809.75
3,031.40
172.20
1,695.25 -
745.10
122,31
0.00
0.00
A7.83
3,206.48
2.7
14,441.48-

6$.00

49,938.35

386,00
0.00
0.00
0.00
0.00
0.00

119.40

1,083.44
0.00
0.00
0.00
0.00

1,711.40

l [] 139007'

582,38
0.00
0.90

4,667.22

10.2?
0.00

183.01
0.00

450.00

26,990.03

838.34

0.00
2,578.10
3,583.34
1,149.99

0.00

0.00

0.00

0.00

0.00
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Taxes & Licenses

Te!lephoae

Travel

Uniforas & Laundry

Utilities

SOl Expense .

Loss On Sale Of Asset
_hir Chesterfield Dep Cred
TOTAL GENERAL & ADHIN. EXP

TOTAL EXPENSE
IKCOKE

606.45
685.73
20.00
130.32
7%4.18
0.00
0.00
0.00

S —————————

45,933.13
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bl POLICY ALLOCATED

i 11} ' INSURANCE YEAR TOTAL PAID TO EXPENSE PREPAID

. I} DESCRIPTION END PREMIUM DATE -TO DATE AMOUNT
e
WU

‘|4IfIMRCRAFT POLICY 8/07/92  $2,270.00

{IIIRFORT POLICY 8/07/92 = $8,245.00  $4,969.58  $3,671.67 $1,297.91
e . L

PMOMMERCIAL ¥ 4/08/92  $2,458.00  $2,458.00 $1,433.83 $1,024.17
A1l PACKAGE

i Jillk ADDITIONAL AMOUNT JF $6045.42 HAS BEEN BOOKED TO PREPAID REPRESENTING
ifiil THE AMOUNT PAID BY CANNONWIL INSURNCE TO PAY THE PREMIUM I Dome.

il THIS AMOUNT IS COMPLETELY OFFSET BY A BAYADLE T GANNONITL
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DINWIDDIE AIRPORT & INDUSTRIAL AUTHORITY
23301 Airport Road
Petersburg, VA 23803

GERHARD R. GRESSMAN

c/o Petersburg Dinwiddie Aviation, Inc.
Route 4, Box 544

Petersburg, VA 23803

LETTER NGREEMENT

'I‘hJ.s Letter Agreement dated thls/‘zj—?day of December,
1991, by and between the DINWIDDIE AIRPORT & INDUSTRIAL AUTHORITY
(the "Authority"), PETERSBURG DINWIDDIE AVIATION, INC. ('PDA")
and GERHARD R. GRESSMAN ('"Gressman"), is executed for the purpose
of amending that certain Management Contract, dated June 28,
1980, as amended (the '"Management Contract") and Fixed Based
Operator Lease and Agreement, dated June 28, 1980, as amended
("FBO Lease'") currently in effect between the Authority and .PDA
relating to the Authority's airport facility (the "Airport") in
Dinwiddie County, Virginia.

In consideration of the approval by the Authority of the
sale of stock in PDA to Gressman and other valuable consideration
the recelpt and adequacy of which is hereby acknowledged by the

parties hereto, the following terms and condxtlons are hereby
Rgraed ta.

Management Contract

1. In addition to the duties and responsibilities between the
Authority and PDA as Manager outlined in the Management
Contract, PDA agrees to provide and maintain for the
Authority office space and a meeting room of a size and
nature appropriate for the Authority to carry out its
business, maintain its records and hold its meetings, in the
current terminal building at no expense to the Authority and
to provide similar office and ‘meeting space in any future
terminal building at no cost to the Authority.

2. PDA agrees to provide the Authority with (i) quarterly
financial statements of PDA within 30 days of the end of
each calendar quarter reflecting, in reasonable detail, the
income and expenses of PDA and its operations at the Airport
and (ii) annual audited financial statements of PDA and its
operations at the Airport, in reasonable detail, within 90
days of the end of each calendar year. All monies due the
Authority hereunder shall be paid on the date such reports
are due.

3. The provisions of the Management Contract prohibiting the
Manager from transferrlng or assigning its interests
thereunder remain in full force and effect, and prohibit PDA

N
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6.

¢ 9.

10.

11.

from transferring, assigning or selling more than forty-

nine percent (49%) of its stock without the prior written
approval of the Authority.

PDA agrees to use its best efforts to administer the affairs
of the Airport on behalf of the Authority, including, but
not limited to assisting and cooperating with the Authority
and its agents on the preparation of applications and

responses to, and administration of, Federal and State
grants for the Airport.

PDA agrees to keep the Airport runways clean and cleared of
debris or obstacles and to keep grassy areas of the Airport
neatly cut as necessary or reasonable for airports similar/;
in size and nature to the Airport, ﬂ/’j,ya/-/jﬁe,'/% EXPIENVSE .
1

PDA agrees to initiate and institute work orders for all
work done or performed on behalf of the Authority relating
to the management of the Airport or construction of
improvements to the Airport.

PDA agrees to evaluate the administrative needs of the
Authority and the Airport, including but not limited to the
Authority's telephone system, and recommend changes in such
system or needs to the Authority within 30 days of execution
of this Letter Agreement.

PDA agrees to puxchame all of tha Authority's intarest in
the Airport photocopy machine and to recommend a usage cost
and agreement to the Authority for such machine or any
replacement obtained by PDA within 30 days of execution of
this Letter Agreement. . ‘

PDA agrees to keep the Airport area, including, but not
limited to landscaped grounds, in an attractive condition
and to recommend, on a monthly basis, any changes to the
Airport terminal and external areas of the Airport, which
the Authority should undertake to maintain the aesthetics of
the A%rport. i :

Gressman agrees to guarantee the performance by PDA of all
obligations of PDA under the Management Contract as modified
by this Letter Agreement.

Except as modified by this Letter Agreement, all other terms
and conditions of the Management Contract shall remain in
full force and effect. ‘

or o e —



FBO Lease

e —————

1.

The parties agree that the "corporate hangar" in the Airport
is specifically not included in the FBO Lease and any lease

of such facility will be negotiated separately between the
parties. . .

The provisions of the FBO' Lease prohibiting the Lessee from
transferring or assigning its interests thereunder remain in
full force and effect, and prohibit PDA from transferring,
assigning or selling more than forty-nine percent (49%) of

its stock without the prior written approval of the
Authority.

Gressman agrees to guarantee'the performance by PDA of all
obligations under the FBO as modified by this Letter
Agreement.

Exceét as modified by this Letter Agreement, all other ternms

and conditions of the FBO Lease shall remain in full force
and effect.

DINWIDDIE AIRPORT & INDUSTRIAL AUTHORITY

o M

w1liggm é.‘Knott, Chairman

PETERSBURG DINWIDDIE AVIATION, INC.

Louils T. Thrbault, President
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William R. Dacey, Jr., CPA, P.C.

5301 New Kent Road '

(804) 231-7924

0\-&—) t - JUDGE

-February 9; 1993

Ms. Ronda J. Cobler Wells
John F. Deal & Associates
4510 South Laburnum Avenue
Richmond, VA 23231-2422

Re: Gressman v. Thibault
Dear Ms. Wells:

In accordance with our agreement dated April 28, 1992, I am
submitting this report regarding Petersburg Dinwiddie
Aviation, Inc. (PDA).

I was retained to provide any consulting services you and
your client, Gerhard R. Gressman, President, PDA, might
require regarding the pending litigation against Louis G.
Thibault, Sr.

I have analyzed certain account balances in an unaudited
Balance Sheet dated November 30, 1991 (Attachment 1). This
Balance Sheet was included in a purchase agreement entitled
"Petersburg Dinwiddie Aviation, Inc. Sale of Business
Documents executed December 5, 1991."

Included in my report is a restated Balance Sheet
(Attachment 2) for PDA at November 30, 1991. This Balance
Sheet has not been audited. Certain individual accounts
were analyzed and corrected balances are depicted. However,
I did not conduct an audit in accordance with Generally
Accepted Auditing Standards and consequently I have no
opinion as to the adequacy of any financial statements
regarding the f(inancial condition of PDA at November 30,
1991.

Where ever I was presented an incongruity, I resolved the
question to the advantage of the Defendant. Thus, the most
conservative approach has been used in the preparation of
this report. .

FINDINGS:

Accounts Receivable - Charge Cards: I received a work paper
which Gary R. Thompson, CPA, accountant for PDA, used to

prepare 11/30/91 adjusting journal entries. This work paper- -
said, "Balance should be $3,179.56 per Mrs IT." I reduced ‘

- 1%1



the 11/30/91 value of this account balance $1,455.03 from
$4,634.59 to $3,179.56.

Accounts Receivable: I analyzed the PDA, Inc. Customer
Summary at 11/30/91., I compared this Summary to the House
and Flight Account subsidiary ledger cards. This review of
those cards revealed that the computer accounting records
had not. been updated since about 11/13/91. Further, the
Customer Summary shows a receivable from the Airport
Authority of $12,576.35. This receivable is also included
in the Account Receivable .- Airport Authority. Thompson
advised that prior to 11/30/91 he was made aware of this
double booked asset by a PDA employee. I adjusted the
11/30/91 value of this account down by $15,322.91 from
$33,065.13 to the correct balance of $17,742.22.

Accounts Receivable - Army: A through review of the "Blue
Notebook" containing the record of military contract fuel
sales showed that there have been extensive mathematical
errors throughout the history of PDA’s contract fuel
transactions. I found that only three invoices remained
unpaid at 11/30/91. These invoices totaled $31,046.20.
There was also evidence that prior to 11/30/91 PDA had been
informed by the U.S. Defense Logistics Agency that PDA had
been overpaid by a net of $2,450.29 during the life of the
01 Oct 1988 through 30 Sept 1990 contract. I reduced the
11/30/91 value of this account by $8,297.91 from a balance
of $36,893.82 to a correct balance of $28,595.91.

Unbilled Work in Process: This account included as
receivable charges for warranty work on an aircraft
belonging to Robert Elliot. Also, this account improperly
contained charges for maintenance performed on PDA aircraft.
The PDA charges should have been included in Expenses or
capitalized in the value of the individual aircraft. I
reduced the 11/30/91 value of this account by $2,673.00 from
$9,281.00 to a correct balance of $6,608.00.

Inventory - Parts: A physical inventory of aircraft parts
was apparently taken in about January 1990 when the parts
were initially placed into the computer system, however,
there is no evidence of the inventory ever having been
properly priced at the lower of cost or market. The sole
control found regarding parts inventory was a notation at
the bottom of the PDA Work orders Report. This notation
consists of the prior month’s ending inventory amount
followed by the addition of parts purchases and the
subtraction of parts sold with the result being the month’s
ending inventory. .

Gressman began a physical inventory of parts at the end of
March 1992. He also priced this inventory at cost where
ever possible. I applied appropriate tests to this count and

pricing and I believe that this inventory is conservatively: -
by

- 189 ~



priced consistent with the nature of the proceedings for
which the inventory and pricing has been conducted. 1
accept the value of $104,980.18 placed on this inventory,
however, I believe that the true value, in accordance with
Generally Accepted Accounting ‘Principles, is significantly
lower. An inspection of this inventory revealed many used
or salvage parts. Appropriately, these parts are listed on
the inventory as having little or no value. 1In January
1993, a representative of Atlanta Air Salvage Inc., Atlanta,
Ga., offered $26,000 for the parts inventory. Obviously,
this offer is at the lowest or liquidation value. I believe
that the true (accounting) value is between $26,000.00 and
$104,980.18. For the purpose of this report, I have reduced
the 11/30/91 value of the inventory $19,352.62 from
$124,332.80 to $104,980.18.

Property And Equipment: The Property and equipment
inventories presented to Gressman at closing included two

paint mixing machines, an fuel anti-icing additive mixing
device, a refrigerator, and gray lobby furniture that did
not belong to PDA. I reduced the 11/30/91 value of the
appropriate property and equipment accounts by $3,826.17
from $72,461.84 to $68,635.67.

Accounts Payable: I reviewed the PDA, Inc. Vendor Summary
at 11/30/91. I compared this to the Flight and House
accounts subsidiary ledger cards and identified all accounts
with credit balances. 1 found that there was no provision
for the liability for prepaid flight time. This is unearned
income to PDA until the individual has flown the time or
received the flight instruction. Further, I reviewed checks
and invoices paid in December 1991 and January 1992 and
determined that, like the accounts receivable, the accounts
Payable had not been brought up to date in the computer
system. During my review of invoices, it came to my
attention that an invoice from the law firm of Williams,
Mullen, Christian & Dobbins had not been included in
accounts payable. This invoice for $10,875.12 was for legal
services rendered in 1991. I adjusted upward the 11/30/91
liabilities by $22,885.65 from $20,458.31 to $43,343.96.

Sales Taxes Payable: PDA failed to properly accrue sales
and use taxes on the nonmilitary sale of jet aviation fuel
and on PDA owned and operated aircraft. I increased this
liability at 11/30/91 by $1,943.80 from $39.57 to $1,983.37.

Local Taxes Payable: In January 1992, PDA check number 6190
dated 1/28/91 payable to William E. Jones, Treasurer for
$811.91 cleared the account of PDA. This check was for
Dinwiddie County Business taxes for the year 1991. Research
showed this check as a reconciling item in February 1991.
After February, this check disappeared from the bank
reconciliation and during one of the subsequent adjustments -
of the cash account it was added back or simply forgotten. ™

'
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I increased this liability at 11/30/91 by $811.91 from
$00.00 to $811.91.

The cumulative effect of these adjustments is a significant
reduction of Total Equity in PDA at 11/30/91. It is my
opinion that the Total Equity of PDA at 11/30/91 was no more
than $71,631.26. Further, depending on the value of the
inventory, as discussed above, PDA could easily have had a
minimal Net Worth or have been insolvent.

I appreciate the opportunity to be of service.

Very truly yours,

William R. Dacey,

Attachments
c: Mr. Gerhard R. Gressman



BALSHEET.XLS

PDA inc UNAUDITED
BALANCE SHEET Nov 30, 1991 ' & .
Conect Cdmect
ASSETS Change Balance LIABILITIES Change Balance A
CURRENT ASSETS CURRENT UABILITIES Qj
Cash On Hand 200.00 200.00 Accounts Payable 2045831 2288565 43343%
CashInBank - Crestar 18,653.82 18,653.82 Accounts Payable - Other 36.359.45 36.35¢ {.
Acct's Rec. Chaige Cards 463459 -1.455.03 3.179.56 Accounts Payable - Eastein 64,611.51 64.611
Accounts Receivable 3306513 1532291 17,742.22 Defened Revenue Deposits 12.915.49 12,918
Account Receivable - Aimy 3689382 829791 28535.91 Acciued Payroll Payable 9,341.68 9,341
Acc Receivable-Airport Aut 38,585.43 38,585.43 Employee Savings 80.00 8C
Unbilled Wotk In Process 9.281.00 -2673.00 6.608.00 Sales Tax Payable 3957 194380 1,983,
Employee Advances 456.02 456.02 Local Tax Payable 000 81191 811
Inventory - Dealer - 40,073.17 40,073.17 TOTAL CURRENT LIABILITIES 143,806.01 25,641.36 169.447.
Inventoty -Fuel 20,297.65 20,297.:65
Inventory - Parts 124,332.80 -19,352.62 104,980.18 NOTES PAYABLE
Prepaid Insurance 8,367.50 8.367.50 Cananwill Hargrove 6.045.42 6.045
Fed Inc. Tax Deposits 135000 1.350.00 Stockholders 9,110.00 9.11C
TOTAL CURRENT ASSETS 336,190.93 -47.101.47 289,089.46 Louis G. Thibault St. 31,491.08 31.491
' Sowvian - Instaliment 7000000 = 7000C
PROPERTY AND EQUIPMENT : TOTAL NOTES PAYABLE 116,646.50 0.00 116,646
E quipment 14214311 .
Depreciation Allowance 132.401.48 TOTAL LIABILITIES 26045251 2564136 286.093
Net - Equipment 9,741.63 -3686.17 6,055.46
Fumiture & Fixtures 13.481.25
Depreciation Allowance 1201873 EQUITY
Net - Fumiture & Fivtures 146252  -140.00 1.322.52
Vehicles 38.007.12 STOCKHOLDERS' EQUITY
Depreciation Allowance 2650088 Common Stock - $1 Par 8189500 8159
Net - VVehicles 1,506.24 1.506.24 " TOTAL STOCKHOLDERS' EQUITY 81,595.00 000 81,595
Leasehold Improvements 88,053.23
Depreciation Allowance 28.307.78 EARNINGS
Net - Leasehold Improv. 59.751.45 59.751.45 Retained E amings 71.400.36 -3826.17 67,574
Net Property & Equipment 7246184 .3826.17 68.635.67 Cunent Eamings - Loss 478510 7274283 -71.537
, ' TOTAL EARNINGS 66,605.26 -76569.00 -9.963
TOTAL ASSETS 408,652.77 -50,927.64 357,725.13
TOTAL EQUITY 14820026 7656900 71631
LIABILITIES AND EQUITY 40865277 -50927.64 357,725
UNAUDITED

Page 1



POA Inc
BALANCE SHEET Nov 30,1991

ASSETS

CURRENT ASSETS
Cash On Hand
v Cash In Bank - Crestar.
Cash In Bank - Sovran

Acct's Rec. Charge Cards

ficcounts Receivable

vccount Receivable - Aray
v’ice Receivable-pivport Aut
Unbilled Work In Process

Employee Advances
Inventory - Dealer
Inventory - Fuel
Inventory - Parts
v Prepaid Insurance
vted Inc. Tax Deposits
State Inc. Tax Deposits
TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT
Equipment
Oepreciation Allowance
Het - Equippent
Furniture & Fixtures
Depreciation Al lowance

Net- Furniture & Fixtures

Vehicles

Depreciation Allowance
llet - Vehicles
Leasehold [eprovements
Depreciation Allowance
Net - Leasehold leprov.

Less Accum. Depreciation

Less - faort. Allowance
HET PROPERTY & EQUIPHENT

OTHER ASSETS
Refundable Deposits

Deferred Finance Charges

TOTAL OTHER ASSETS

TOTAL ASSETS

200.00

. 18,653.82
0.00

4,834.59
33,065.13
36,893.82
38,585.43
9,281.00

456.02

40,073.17
70,297.65
124,332.90
8,367.50
1,350.00
0.00.

334,190,93

142,143.11

—132,40] .48

9.741.63
13,481.25

—-12,018,73-

1,462.52
38,007.12-

36,500,08-

1,506.24
86,059.23

___28,307.78-

57,751.45

0.00
—_—0.00

72,461.84

0.00
0.00_

—— cpepean e

0.00

e T
2t

LIARILITIES

CURRENT LIABILITIES
v"iccounts Payable
fAccounts Payable - Other
V'Accounts Payable - Ins.
Accounts Payable - Faste
_ fecrued Interest -
Sovran 70 Day
Sovran Line Of Credit

m

Oeferred Revenue Deposits

fccrued Payroll Payable
Federal [ncome Tax W/H
Va Incose Tax H/MH
FICA Withheld
Employee Savings
Garnisher Payable
sSales fax Payable
federal Income Tax
Va Income Tax
Sovran 70 Day
FUTA Payable
SUIA Payable
SDI Payable
v’Local Tax Payable
Deduction A Payable
ODeduct ion A Payable
Deductjon C Payable
Unifora Fund -
TOTAL CURRENT LIABILITIES

NOTES PAYABLE
v/Cananuill Nargrove
Stockholders
Louis 6. Thibault Sr.
Sovran - Installeent
Sovran Installpent
TOTAL NOTES PAYABLE

TOTAL LIABILITIES

EQUITY

STOCKNOLDERS® EQUITY
Coamon Stock - $1 Par

TOTAL STOCKHOLDERS® EQUITY

EARNINGS
Retained Farnings
Current Farnings
TOTAL EARNINGS

TOTAL EQUITY
LIABILITIES AND EQUITY

*20,458.31

36,359.45

0.00

64,611.51

0.00

0.00

0.00

12,715.49
7,341.68 .
0.00 .

0.00

0.00

80.00

0.00

39.57

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
9.00

———

143,805,01

5,045.42

9,110.00
3l,491.08
70,000.00
0.00_

116,648.50

--------------

—-.B1,595.00
81,595.00

71,400.36

. 4,795.10-

66,605,26



e -

COMPUTATION OF NOTE

PRINCIPLE after two payments...... Ceerr...8396,206.42

Interest per month $3147.94
x 2 months Feb & March 92

$6295.88
Late payment charge $211.44

Accerleration of the Note
Principle—ﬁ. e T s e e e a .3396,206.42
: X .18
$71,317.15 for 12 months
/ 365 days
$195.38/day
x 321 days
$62,716.98 interest accuring
after acceleration

TOTAL PRINCIFLE ...ttt rieenrnnneaesss.$5396,206.42
INTEREST for 2 months ........ 0. ...$6295.88
LATE HANDLING CHARGE ... cevivirevrevoananasse 821144
INTEREST ACCELERATION ..... et ..862,716.98

TOTAL $465,430.72

ATTORNEY FEES
3465’43072 X .25 = ....ll.‘.....'.0...8116,357‘68

COSTS '0.'oo00l.o'ol0!00.00000000'000000'00322’205-00

- —— - - - -

GRAND TOTAL $603,993.40



L & RAINEY
ORNEYS AT LAW
SUITE 317
1A FIRST BUILDING
RSBURG. VIRGINIA
23803

EXHIBIT
] #1/

GINIA: IN THE CIRCUIT COURT FOR THE COUNTY OF DINWIDDIE

TERN AVIATION FUELS, INC.
PLAINTIEF

ULS G. THIBAULT LAW NO. 93-67

L

GOT E. SCHWECHHEIMER THIBAULT
DEFENDANTS

DEFENDANTS® ANSWER TO MOTION FOR JUDGMENT
AND MOTION FOR LEAVE TO BRING IN THIRD PARTY DEFENDANTS
Come now your defendants, Louis G. Thibault and Margot
ibault, by counsel, and in response to the motion for
dgment hereby respectfully file fhe following response:

1. The allegations of paragraph 1 are admitted and
defendants do not dispute the authenticity of
Exhibit A or that of the signature of defendant
Louis G. Thibault on Exhibit A.

2. Defendants admit that Exhibit B ié a true and
correct copy of a guarantee entered into by
defendants with Eastern Aviation, and that the
remaining allegations of paragraph 2 with respect
to the contents of Exhibit B are correct.

3. Defendants admit that Exhibit C is a true and
correct copy of a letter sent by them to Eastern

Aviation Fuels, Inc.

=188




L & RAINEY

RNEYS AT LAW

SUITE S17

A FIRST BUILDING

SBURG. VIRGINIA
23803

rowy

Defendanﬁs neither admit nor deny the allegations
in paragraph 4, but demand strict proof éhereof.
Defendants further deny that they are indebted to
plaintiffs in any amount and demand strict proof
thereof.

Pursuant to Rule 3:10 of the Rules of Supreme Court
of Virginia, defendants Louis and Margot Thibault
move to join Gerhard Gressman, Gloria Gressman, and
Petersburg-Dinwiddie Aviation, Inc. as third party
defendants in the above-styled action. As more
fully set forth in the Third Party Motion for
Judgment, which is attached, defendants assert that
Gerhard Gressman,AGloria Gfessman, and Petersburg-
Dinwiddie Aviation, Inc. are or may be liable to
defendants Louis Thibault and Margot Thibault for

all or part of plaintiff’s claims against them.

_WHEREFORE, your defendants deny the allegations of
amages due and owing from them to plaintiffs and demand
trict proof thereof, and hereby request that this Honorable
ourt join Gerhard Gressman, Gloria Gressman, and Petersburg-

inwiddie Aviation, Inc. as third-party defendants in this




letion for reasons more fully enunciated in the Third Party

otion for Judgment.

BY

lonald E. Jeffrey, IIIX

IsB 34844

}ill and Rainey

fuite 517 .

{irginia First Building
petersburg, Virginia 23803
$04-861-4200

CERTIFICATE OF SERVICE

I hereby certify that I have caused a true and correct
opy of the foregoing answer to motion for judgment and
otion for leave to add third-party defendants on counsel for
e plaintiff Stephen G. White, Esquire, White, Hamilton,
lyche & Shell, P.C., 20 East Tabb Street, Petersburg,
firginia 23803 on this 45 F)q Pay of () (hgc 1993
and via first class mail to Gerhard Gressman, 145@0 Happy
ﬁill Road, Chester, Virginia 23831, Gloria Gressman, 14500
Happy Hill Road, Chester, Virginia 23831, and Petersburg-
1inwidd1e Aviation, Inc. on Gerhard Gressman, President,. . .
4500 Happy Hill Road, Chester, Virginia 23831 on this ¢{Szfé5

I}
ay of dchh/ 1993,

4
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IAINEY

SAT LAW
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T BUILDING
3. VIRGINIA
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YIRGINIA: IN THE CIRCUIT COURT FOR THE COUNTY OF DINWIDDIE

ASTERN AVIATION FUELS, INC.
PLAINTIEF

UIS G. THIBAULT LAW NO. 93-67

THIRD PARTY PLAINTIFFS

RHARD GRESSMAN
IERVE AT: 14500 HAPPY HILL ROAD
CHESTER, VA 23831 (CHESTERFIELD COUNTY)

ERVE AT: 14500 HAPPY HILL ROAD
CHESTER, VA 23831 (CHESTERFIELD COUNTY)

P ETERSBURG-DINWIDDIE AVIATION, INC.
THIRD PARTY DEFENDANTS

.!
|
i
i
|

14500 HAPPY HILL ROAD

i

THIRD PARTY MOTION FOR JUDGMENT
Come now your defendants, Louis Thibault and Margot E.
chwechheimer Thibaulﬁ, by counsel, and hereby set forth the
?ollowing for their Third-Party Motion for Judgment against
terhard Gressman, Gloria Gressman, and Petersburg-Dinwiddie
Hviation, Inc:

1. Plaintiffs have filed a motion for judgment

against defendants, Louis and Margot Thibault

f

- 101




RAINEY

YS AT LAW
‘ES17

ST BUILDING
'RG, VIRGINIA
1803

for $10,443.77 plus interest at 10% per annum
from December 5, 1991 and 25% attorne&'s fees,
plus any costs incurred.

On December 5, 1991 defendants, along with
other parties in their family, were the

sellers in a stock purchase agreement

'regarding Petersburg-Dinwiddie Aviation, Inc.

between the sellers and defendants Gerhard and
Gloria Gressman (a true and correct copy of
which is attached as Exhibit A).

When read as a whole, the stock purchase
agreement, including, but not necessarily
limited to, paragraphé 2.4 and 5.2.3 manifest
a clear intent that third party defendants
Gerhard and Gloria Gressman were assuming the
liabilities of the corporation. Specifically,
paragraph 5.2.3 reads that "each and every one
of the sellers shall have been released from
any personal obligations, indemnities,
guarantees of any of the Company’s
liabilities, obligations or expenses.

Specifically each and everyone of the Sellers




& RAINEY
NEYS AT LAW
ITE 317

FIRST BUILDING
IURG. VIRGINIA
3803

shall be released from any and all obligations .
to Sovran Bank, Crestar Bank, Petersﬁurg-
Dinwiddie Airpért Industrial Authority, and
Eastern Aviation Fuels, Inc.” (Emphasis added)
To the extent that third party defendants
Gerhard and Gloria Gressman have breached this
agreement, they are liable to defendants and
third party plaintiffs Louis and Margot
Thibault.

4. To the extent that defendants Louis and Margot
Thibault incur any liability in this action,
Petersburg-Dinwiddie Aviation, Inc. is also
responsible to indemnify them for damages in
that the corporation through its officers has
not paid the debts alleged to be due and owing
and has breached a duty owed to the Thibaults.

WHEREFORE, your third party plaintiffs hereby

espectfully ask that the third party defendants be added to

his action, and that said third party defendants be held
iable for any judgment obtained by plaintiff against

efendants, as well as the attorney’s fees and costs of




efendants in defending this action caused by third party
efendants’ conduct which has forced the Thibaults to
aintain or defend a suit with a third party and other such

elief as this Honorable Court may deem appropriate.

TS A AND R?R T THIBAULT
BY 1
or couns /

onald E. Jeffrey, III

SB 34844

ill and Rainey

uite 517

irginia First Building
etersburg, Virginia 238@3
04-861-4200

=1

CERTIFICATE OF SERVICE

I hereby certify that I have caused a true and correct
opy of the foregoing third party motion for judgment to be
erved on counsel for the plaintiff, Stephen G. White,
squire, White, Hamilton, Wyche & Shell, P.C., 20 East Tabb
treet, Petersburg, Virginia 23803 on this 4 & /Lln Day
£0CLo 1993 and via first class mail to Gerhard
ressman, 14500 Happy Hill Road, Chester, Virginia 23831,
loria Gressman, 14500 Happy Hill Road, Chester, Virginia
3831, and Petersburg-Dinwiddie Aviation, Inc. on Gerhard

ressman, President, 14500 Happy Hill Road, Chester, Virginia
3831 on this 4§/ Day of Q(jj_e/f993

@mA/C ﬂ» A)/@I

Donald E. Jeffpfy, A1I

HILL & RAINEY

TTORNEYS AT LAW
SUITE S17
SINIA FIRST BUILDING
TERSBURG. VIRGINIA
23803




