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water district
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WORLD INTERNATIONAL, LLC, a Delaware limited liability
company; THREE60 LLC, a Delaware limited liability company;
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GUILLERMO MARRERO, CARMEN KEARNEY aka CARMEN
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RESPONDENT’S APPENDIX - VOLUME 1 OF 1
RA001-RA141

Appeal from Order Denying Defendant’s Motion to Compel Arbitration
In and for the County of Stanislaus
The Hon. Stacey P. Speiller
Stanislaus County Superior Court Case No. CV-24-003049

Patricia Kramer, CSB #155484

William C. Neasham, CSB #72078
Chad A. Vierra, CSB #255801
NEASHAM & KRAMER LLP

340 Palladio Parkway, Suite 535
Folsom, California 95630

Tel.(916) 853-8030/Fax: (916) 853-8039
wneasham@neashamlaw.com
pkramer@neashamlaw.com

Attorneys for WESTERN HILLS WATER DISTRICT

RA001


mailto:pkramer@neashamlaw.com

MASTER CHRONOLOGICAL INDEX

Tab Description Date | Vol. No. | Page/Bates
No. No.

1 Notice of Motion and Motion to Continue 01/14/25 1 RA006-
Hearing and Memorandum of Points and RAO11
Authorities

2 Meet and Confer Declaration of Patricia Kramer | 01/14/25 1 RA012-
in Support of Plaintiff’s Motion to Continue the RAO051
February 11, 2025 Hearing

3 Ex-Parte Application for Order Shortening 01/15/25 1 RA052-
Time Re: Motion to Continue the February 11, RA059
2025 Hearing; Memorandum of Points and
Authorities

4 Declaration of William C. Neasham in Support | 01/15/25 1 RA060-
of Ex-Parte Application re: Motion to Continue RA074

5 Declaration of William Neasham Re: Status 02/03/25 1 RA075-
Update on Discovery RA119

6 Minute Order re: Motion to Continue Hearing 02/07/25 1 RA120
on Motion to Compel Arbitration

7 Status Update re: Discovery 02/26/25 1 RA121-

RA123

8 Minute Order re: Motion to Continue Hearing 02/27/25 1 RA124-

RA125

9 Tentative Ruling on Motion to Compel 03/05/25 1 RA126

Arbitration
10 | Minute Order — Ruling on Motion to Compel 05/21/25 1 RA127-
Arbitration RA141
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MASTER ALPHABETICAL INDEX

Tab Description Date | Vol. No. | Page/Bates
No. No.

4 Declaration of William C. Neasham in Support | 01/15/25 1 RA060-
of Ex-Parte Application re: Motion to Continue RA074

5 Declaration of William Neasham Re: Status 02/03/25 1 RA075-
Update on Discovery RA119

3 Ex-Parte Application for Order Shortening 01/15/25 1 RA052-
Time Re: Motion to Continue the February 11, RA059
2025 Hearing; Memorandum of Points and
Authorities

2 Meet and Confer Declaration of Patricia Kramer | 01/14/25 1 RA012-
in Support of Plaintiff’s Motion to Continue the RAO051
February 11, 2025 Hearing

10 | Minute Order — Ruling on Motion to Compel 05/21/25 1 RA127-
Arbitration RA141

8 Minute Order re: Motion to Continue Hearing 02/27/25 1 RA124-

RA125

6 Minute Order re: Motion to Continue Hearing 02/07/25 1 RA120
on Motion to Compel Arbitration

1 Notice of Motion and Motion to Continue 01/14/25 1 RA006-
Hearing and Memorandum of Points and RAO11
Authorities

7 Status Update re: Discovery 02/26/25 1 RA121-

RA123
9 Tentative Ruling on Motion to Compel 03/05/25 1 RA126

Arbitration
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PROOF OF SERVICE

I, Katherine R. Gott, declare that:

I am employed in the County of Sacramento, State of California. I
am over the age of eighteen years and am not a party to this action; my
business address is 340 Palladio Parkway, Suite 535, Folsom, California
95630. My electronic service address is kgott@neashamlaw.com.

On January 30, 2026, I caused the within RESPONDENT’S APPENDIX
— VOLUME 1 OF 1, the original of which was produced on recycled
paper, to be served via:

(XX ) ELECTRONICALLY - This document was filed electronically to
the Court of Appeal of the State of California, First Appellate District,
Division Three via the court’s Electronic Filing System (TrueFiling) which
provides service on all parties on the Court’s service list who have
registered to receive service by e-mail over the Court’s Electronic Filing
System and based on a court order or an agreement of the parties to accept
service by e-mail or electronic transmission, I caused the documents to be
sent to the person(s) at the e-mail addresses(es) listed above. I did not
receive, within a reasonable time after the transmission, any electronic
message or other indication that the transmission was unsuccessful.

Mark S. Adams, Esq.

Susan Allison, Esq.

Jeffer Mangels Butler & Mitchell LLP
1900 Avenue of the Stars, 7" Floor
Los Angeles, California 90067-4308
markadams@jmbm.com
sallison@jmbm.com

11/
111/
11/
11/
11/
11/
11/
11/
11/
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(_XX)) U.S. MAIL — I am readily familiar with my employer’s business
practice for collection and processing of correspondence for mailing with
the United States Postal Service. By following ordinary business practice, |
placed a true and correct copy thereof enclosed in a sealed envelope for
collection and mailing within the United States Postal Service where it
would be deposited for first class delivery, postage fully prepaid, in the
United Stated Postal Service that same day in the ordinary course of
business.

Stanislaus County Superior Court
800 11™ Street

Modesto, CA 95354

Attn: The Hon. Stacey P. Speiller

I declare under penalty of perjury under the laws of the State of
California that the foregoing is true and correct and that this declaration
was executed on January 30, 2026, at Folsom, California.

/s/ Katherine R. Gott
Katherine R. Gott
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Electronically Filed
1/14/2025 6:35 PM
Superior Court of California
County of Stanislaus

Clerk of the Court

William C. Neasham, CSB # 72028 By: Angela Mesa, Deputy
E%triicfz Kramer, CSB #f 155484

ad A. Vierra, CSB #255801
Neasham & Kramer LLP $60 GOV EX
Attorneys at Law $30 GOV EX

340 Palladio Parkway, Suite #535
Folsom, CA 95630

Tel: (916) 853-8030/ Fax (916) 853-8039
kramer@neashamlaw.com

cvierrafneashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT
SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

Case No. CV-24-003049

NOTICE OF MOTION AND MOTION TO
CONTINUE HEARING AND
MEMORANDUM OF POINTS AND
AUTHORITIES

WESTERN HILLS WATER DISTRICT, a
California public agency water district,

Plaintiff,

v,
[Served concurrently with Declaration of

)
' % Patricia Kramer; [Proposed] Order
WORLD INTERNATIONAL, LLC, a Delaware % Regarding the Fébruary 11, 2025 Hearing)
)
)
§
)
)

limited liability company; THREE60 LI.C, a
Delaware limited liability company; ANGELS
CROSSING LLC, a California
limited liability company; GUILLERMO
MARRERO, CARMEN KEARNERY aka
CARMEN MILLAN KEARNEY, DOUGLAS
KEARNEY, and DOES 1-100, inclusive,
Defendants.

Date: February 7, 2025

Time: 8:30 a.m,

Dept.: 22

Judge: The Hon. Stacey Speiller

TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

PLEASE TAKE NOTICE that on February 7, 2025, at 8:30 a.m., or as soon thereafter as the
matter may be heard by the Presiding Judge in Department 22 of the Stanislaus County Superior Court,
located at 801 10" Street, 4™ Floor, Modesto California, 95354, Plaintiff WESTERN HILLS WATER
DISTRICT (herein after “Plaintiff”} will move the Court for an order to continue the hearing date on
Defendants Motion to Compel Arbitration from February 11, 2025, to May 19, 2025 or a date thereafter.

1
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This Motion is timely and in accordance with the Honorable Stacey Speiller’s direction, at the
Case Management Conference on January 6, 2025, to bring a formal motion to request a continuance.

There are multiple parties (Plaintiff and five (5) Defendants) actively involved in written
discovery. Plaintiff requires more time to complete discovery prior to the hearing on Notice of Motion
and Motion to Compel Arbitration and Stay.

Good cause exists to continue the hearing to May 19, 2025' or thereafter. This court has stated,
“Plaintiff’s pleading raises issues of serious concern for the public, and those concerns warrant prompt
exploration.” Plaintiff has previously propounded discovery which will clarify the parties’ relationships
and will substantially affect the outcome of the court’s ruling on the pending motion. In response to the
Court’s ruling in November 2024 granting a stay in part (severing out the operational expenses issues)
and denying the Defendants’ stay request as to all other areas of Plaintiff’s discovery requests.
Defendants served hundreds of pages of blanket objections on/about 12/23, 12/24, and 12/30/2024 3
Plaintiff is now in the process of serving Meet and Confer letters regarding those objections, If the case
is stayed at the February 11, 2025 hearing, the discovery that is currently pending and in process will be
frustrated due to the Defendants failure to provide full and complete responses to the discovery requests.
Allowing the continuance of the February 11, 2025, hearing, will provide Plaintiff with sufficient time to
compel responses to ongoing Interrogatories-and receive responses to Requests for Production of
Documents, Special Interrogatories, and Request for Admissions, which discovery is cutrently pending.

Said Motion to Continue Hearing is based upon California Code of Civil Procedure §2024.050,
this Notice and Motion, the Memorandum of Points and Authorities and the Declaration of William C.
Neasham submitted in support of this motion.

“(a) On motion of any party, the court may grant leave to complete discovery proceedings, or to

have a motion concerning discovery heard, closer to the initial trial date, or to reopen discovery after a

' May 19, 2025, is the date currently set for the next Case Management Conference.

2 Minute Order dated November 11, 2024

3 Plaintiff’s initial discovery was propounded on August 8, 2024, but was not answered until after the
Court’s November 22, 2024 Ruling on the Stay. The Court’s Stay ruling did not specify a response date
and Plaintiff’s counsel agreed to a 30-day time to respond (to December 23, 2024), On November 26,
2024; however, Defendants then filed the instant motion and set the February 11, 2025 hearing date
without consultation to Plaintiff,

2
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new trial date has been set. This motion shall be accompanied by a meet and confer declaration
under Section 2016.040.

(b) In exercising its discretion to grant or deny this motion, the court shall take into consideration|
any matter relevant to the leave requested, including, but not limited to, the following:

(1) The necessity and the reasons for the discovery.” (California Code of Civil Procedure
§2024.050(a) and (b)(1)).

As aresult of the Defendants prolonged response time and their incomplete responses, Plaintiff
has been unable to proceed with the discovery process. Plaintiffs will be greatly prejudiced without
ample time to compel full and complete responses to the discovery requests because said responses will
assist Plaintiff with opposing Defendants Motion to Compel Arbitration and Stay.

Based upon the facts and evidence cited above, Plaintiff Western Hills Water District requests
that this court continue the February 11, 2025, hearing on Defendants Motion to Compel Arbitration and
Stay to May 19, 2025 or such other date as the court may have available.

Pursuant to Local Rule 3.01, Tentative rulings will be issued on law and motion matters the court
day prior to the hearing date. Tentative rulings can be accessed on the Internet at
https://www stanislaus.courts.ca.gov/ after 1:30 p.m. You may request a hearing on a law and motion
matter by calling the calendar line at (209) 530-3162 prior to 4:00 p.m. or by e-mailing at
civil.tentatives@stanct.org. E-mail requests must be made prior to 4:00 p.m. AND confirmed by return
e-mail. If you do not receive a confirmation e-mail from the clerk, you MUST call (209) 530-3162 to
request your hearing. [f you request a hearing on a law and motion matter, you must also notify the

opposing party or their counsel of your request.

Dated: January 14, 2025 NEASHAM & KRAMER LLP

By Mt ias Bian S

- o
Patricia Kramer

3

NOTICE OF MOTION, MOTION TO CONTINUE HEARING AND POINTS AND AUTHORITIES
RAO008




o0 Y R W N

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

POINTS AND AUTHORITIES

Plaintiff filed its Complaint on April 19, 2024. Service was by execution of Notice and
Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the Defendants,
To date, no responsive pleadings have been filed.

There are six parties involved in this motion; namely Plaintiff, a California public agency water
district; and Defendants World International, LIL.C, a Delaware limited liability company; Three60, LLC,
a Delaware limited liability company; Guillermo Marrero; Carmen Kearney aka Carmen Millan
Kearney; and Douglas Kearney.

BACKGROUND

The legal issues in this case arc complex and stretch over a span of over 20 years. They involve
determining the validity of the May 2009 Addendum to the Master Agreement to Provide Water, Sewer
and storm Drainage between Western Hills Water District and World International LLC.

On or about May 14, 2009, the Addendum to the Master Agreement was purportedly approved by
and between the Western Hills Water District and World International, which substantially changed and
altered the obligations of World International under the Court and County approved Master Agreement.
Plaintiff alleges that the Addendum should be held void ab initio due to prohibited unlawful conduct in
violation of Government Code §1090, et seq. Defendants dispute the validity of the Addendum to the
Master Agreement and claim that they are not liable for damage because of the Assignment, Assumption
& Release Agreement executed by World and Angels Crossing on/about April 24, 2020. Tt is still
unknown whether it will be necessary to add or substitute additional parties in the case.

World International, LI.C and Three60, LLC were required by the Addendum to the Master
Agreement to advance funds for operational costs to Western Hills Water District. They have
subsequently failed to perform this and other duties and have breached the Master Agreement which was
executed on June 4, 1998.

PENDING DISCOVERY
On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant via US Mail. Thereafter Defendants filed a “Motion to Compel Arbitration and to Stay

Action” on August 9, 2024, with a hearing date set for December 13, 2024, Responses to the Form

4
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Interrogatories were due on September 12, 2024, Responses were not timely served. Instead, Defendants
each served unverified “Statements Regarding Form Interrogatories” on September 12, 2024, Other than
their several subsequent stay motions, Defendants have not answered the underlying Compliant or the
First Amended Complaint.

Defendants’ “Statements Regarding Form Interrogatories” improperly claimed that discovery
was premature because the Defendant filed a Motion to Stay Discovery and/or to Compel Arbitration
after the date the discovery requests were served, and the motion was pending, Despite the pending
motion, Defendants did not seek a stay of discovery pending a hearing on the motion and there was no
stay of discovery imposed prohibiting Defendants from responding to discovery.

These unverified “Statements™ did not contain objections supported by statute or case law. (CCP
§2030.240) Thus, all objections to the discovery requests, including objections based on aitorney-client,
attorney work and taxpayer privileges were waived at that time (CCP §2030.290).

On September 19, 2024, Defendants filed a Motion for an Order Staying Discovery and/or for a
Protective Order which was set for hearing on October 9, 2024. The Motion was continued to October
25, 2024, and thereafter a second time to November 22, 2024.

On November 22, 2024, the Court granted the Motion in part and denied the motion in part. In
summary the Court held “As for Moving Defendants’ original argument—that all discovery should be
stayed because it is in the interest of justice and judicial economy—The Court finds it unpersuasive.
Plaintiff’s pleading raises issues of serious concern for the public, and those concerns warrant prompt
exploration.”

On November 23, 2024, Defendants filed a second Motion to Compel Arbitration and Stay
Action, alleging that arbitration is required by the Addendum to the Master Agreement. The hearing is
currently set for February 11, 2025,

On December 3, 2024, William Neasham, counsel for Western Hills Water District and Marah
Bragdon agreed that Defendants would have until December 23, 2024, to serve responses to the
outstanding Form Interrogatories. Defendants did not ask, nor did Plaintiff agree to revive an

opportunity to make objections that had already been waived, On December 23, 24, and 30, 2024

5
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Defendants served verified responses and objections to Plaintiff’s Form Interrogatories, Set No. One.
Plaintiff found Defendants responses to be insufficient, incomplete, and evasive.

The parties have been actively engaged and in the course of propounding discovery; however, due to
the trial schedules of Plaintiff’s attorneys and incomplete responses by Defendants, Plaintiff’s attorneys
require additional time to compel and receive completed responses.

Said Motion to Continue Hearing is based upon California Code of Civil Procedure §2024.050,
the Notice and Motion, this Memorandum of Points and Authorities and the Declaration of William C.
Neasham submitted in support of this motion.

“(a) On motion of any party, the court may grant leave to complete discovery proceedings, or to
have a motion concerning discovery heard, closer to the initial trial date, or to reopen discovery after a
new trial date has been set. This motion shall be accompanied by a meet and confer declaration
under Section 2016.040.

(b) In exercising its discretion to grant or deny this motion, the court shall take into consideration
any matter relevant to the leave requested, including, but not limited to, the following:

(1) The necessity and the reasons for the discovery.” (California Code of Civil Procedure
§2024.050(a) and (b)(1)).

CCP §2024.050, provides the court may grant leave to complete discovery proceedings when there ig
a necessity and need for further discovery, despite Plaintiff’s diligence in initiating and propounding
discovery responses.

Because of the upcoming Hearing on Defendants Motion to Compel Arbitration and Stay, the
Plaintiff requests that the Motion to Continue be heard on shortened time and will be filing an Ex Parte

application for an Order Shortening Time.

Dated: January 14, 2025 NEASHAM & KRAMER LLP

NMMM

Patricia Kramer

6
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William C, Neasham, CSB #72078
Patricia Kramer, CSB # 155484

Chad A. Vierra, CSB #255801

Neasham & Kramer LLP

Attorne%/s at Law

340 Palladio Parkway, Suite #5335
Folsom, CA 95630

Tel: (916) 853-8030/ Fax (916) 853-8039
pkramer@@neashamlaw.com
cvierra@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

Electronically Filed
1/14/2025 6:35 PM
Superior Court of California
County of Stanislaus

Clerk of the Court

By: Angela Mesa, Deputy

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT, a
California public agency water district,

Plaintiff,
V.

)
)
)
)
)
)
)
)
WORLD INTERNATIONAL, LLC, a Delaware ;
limited liability company; THREE60 LLC,a )
Delaware limited liability company; ANGELS 3
CROSSING LLC, a California
limited liability company; GUILLERMO %
MARRERO, CARMEN KEARNERY aka )
CARMEN MILLAN KEARNEY, DOUGLAS )
KEARNEY, and DOES 1-100, inclusive, )
Defendants. ;
)
)

I, Patricia Kramer, declare as follows:

Case No. CV-24-003049

MEET AND CONFER DECLARATION
OF PATRICIA KRAMER IN SUPPORT
OF PLAINTIFF’S MOTION TO
CONTINUE THE FEBRUARY 11, 2025
HEARING

[Served concurrently with Notice of Motion
and Motion to Continue February 11, 2025,
Hearing; Memorandum of Points and
Authorities; [Proposed] Order for Motion to
Continue Hearing]

Date: February 7, 2025

Time: 8:30 a.m.

Dept.; 22

Judge: The Hon. Stacey Speiller

1. Iam an attorney at law, duly admitted to practice in the laws of the State of California. 1 am

employed with the law offices of Neasham & Kramer LLP, attorneys of record for Plaintiff

Western Hills Water District herein. I make the following statements of my own personal

knowledge and if called upon as a witness, 1 would competently testify as set forth herein.

1
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10.

Plaintiff filed its Complaint on April 19, 2024. Service was effected upon execution of Notice
and Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the
Defendants. To date no Defendants have filed responsive pleadings.

On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant.

On September 3, 2024, Marah Bragdon, Esq. and William C, Neasham, Esq. corresponded via
electronic mail regarding the pending discovery. Mr. Neasham advised Ms. Bragdon, that if she
required additional time extending the tirme to respond, to please let me know. We have received
no request for additional time to respond.

Resgponses to the Form Interrogatories were due on September 12, 2024, Responses were not
timely served. Instead, Defendants each served an unverified “Statement Regarding Form
Interrogatories” on September 12, 2024,

On September 19, 2024, Defendants filed a Motion for an Order Staying Discovery and/or for a
Protective Order which was set for hearing on October 9, 2024. That motion was continued on
three (3) times to November 22, 2024,

After the court’s ruling on Defendant’s Motion for an Order Staying Discovery and/or for a
Protective Order, Marah Bragdon and Mr, Neasham corresponded via electronic mail on
December 3, 2024, We agreed that Defendants would have until December 23, 2024, to serve
responses to the outstanding Form Interrogatories. Defendants did not ask for a waiver, nor did
Plaintiff agree to revive an opportunity to make objections that had already been waived.
Defendant Guillermo Marrero, Carmen Kearney, and Douglas Kearney served verified responses
on December 23, 2024. Plaintiff finds Defendants’ responses to be insufficient, incomplete and
evasive,

Defendants World International, LLC and Three60, LLC served verified responses on December
24, 2024 but subsequently re-served the same verified responses on December 30, 2024. Plaintiff]
finds Defendants’ responses to be insufficient, incomplete and evasive.

On January 10, 2024, T served Meet and Confer letters regarding each of the Defendants

responses to the discovery requests, demanding that further responses without objections are

2
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12,

13.

14.

15.

16.

L

necessary. Plaintiff set a deadline of January 27, 2025, for Defendants to serve further responses
to the requests.

Attached hereto as Exhibit A is a true and correct copy of Mr. Neasham’s Meet and Confer
letter to Sarah Hartman, Esq. regarding Defendants Motion to Compel Arbitration. Plaintiff
requested that Defendants stipulate to continue the February 11, 2025, hearing to May 19, 2025,
in order to further complete discovery.

As of the date this motion is filed, we have not received a response to my Meet and Confer
Letter.

On January 13, 2025 Plaintiff served additional discovery on Defendants.

Attached hereto as Exhibit B are true and correct copies of Plaintiff’s Request for Admissions
and Request to Admit Genuineness of Document to Defendant Guillermo Marrero [Set No.
Onel.

Attached hereto as Exhibit C are true and correct copies of Plaintiff’s Request for Admissions
and Request to Admit Genuineness of Documents to Defendant Carmen Kearney [Set No. One].
Attached hereto as Exhibit D are true and correct copies of Plaintiff’s Request for Admissions
and Request to Admit Genuineness of Documents to Defendant Douglas Kearney [Set No. One].
Plaintiffs have diligently tried to further the discovery process through multiple correspondences

and meet and confer letters.

[ declare under penalty of perjury that under the laws of the State of California that the foregoing is true

and correct. Executed this )‘fl day of January 2025 at Folsom, California,

Patricia Kramer

3
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NEASHAM & KRAMER v.»

340 Palladio Parkway, Suite 535 e Folsom, California 95630
Tel: (916) 853-8030 e Fax: (916) 853-8039
JEIHUH.I'y 10, 2025 Web page:http/ / www.neashamlaw.com

ATTORNEYS AT LAW

VIA ELECTRONIC MAIL
SGHartman@jmbm.com

Sarah G. Hartman, Esq.
Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100
Irvine, California 92614

Inre: Western Hills Water District v. World International LLC, et al

Stanislaus Superior Court Case No.: CV-24-003049
Meet and Confer re: Motion to Compel Arbitration

Dear Ms. Hartman:

The purpose of this letter is to meet and confer with you regarding your clients’ Motion to

Compel Arbitration. The motion is currently set for February 11, 2025. As you know we have
propounded discovery and have only just received discovery responses within the last week to 10
days. We are in the process of meeting and conferring with you regarding deficiencies in the
responses and will either require supplemental responses or a motion to compel. Similarly, we
have propounded additional discovery which is being served under separate cover.

I 'am writing to request a continuance of the Motion to Compel arbitration to May 2025

when the next Case Management Conference is set. This will allow us to obtain responses and
supplemental responses to the pending discovery before the Court makes a determination that
could stay additional portions of the case. I am required to meet and confer with you before filing
a Motion to Continue the hearing.

Please advise if you are agreeable to the continuance. If so, you can either request the

date to be changed or we can prepare a stipulation and submit it to the court requesting an
alternate date for the motion. Likewise, please advise if you are not agreeable as I must report
our meet and confer efforts to the Court with my motion,

CC:

As always, I remain open to discussing this with you further if you desire to do so.

Sincerely,

Mo
CUAA Yy —
William C. Neasham

Mark Kovich
WHWD Board President

RAO16
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| WORLD INTERNATIONAL, LLC, a

William C, Neasham, CSB #72078
Patricia Kramer, CSB #155484

Chad Vierra, CSB #255801

NEASHAM & KRAMER LLP

340 Palladio Parkway, Suite 535

Folsom, Califormia 95630

Tel: (916) 853-8030; Fax: (916) 853-8039

pkramenedneashamlaw.com

Attorneys for Plaintiff,
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT,
Plaintiff,

Case No. CV-24-003049

PLAINTIFF WESTERN HILLS WATER
DISTRICT’S REQUEST FOR
ADMISSIONS AND REQUEST TO
Delaware Himited liability company, ADMIT GENUINENESS OF

§
}
and }
)
)
)
THREEG) L.LC, a Delaware limited liability ) DOCUMENTS TO DEFENDANT
company; ANGELS CROSSING LLC, a ) QUILLERMO MARERRO
California limited liability company; ; 1
GUILLERMO MARRERO, CARMEN [SET NO. ONE]
KEARNEY aka CARMEN MILLAN )
KEARNEY, DOUGLAS KEARNEY, and )
)
)
)
)
)

DOES 1-100, inclusive,

Deflendant,

PROPOUNDING PARTY:  Plaintiff WESTERN HILLS WATER DISTRICT
RESPONDING PARTY:  Defendant GUILLERMO MARRERO
SET NO.: ONE (1)

Pursuant to California Code of Civil Procedure section 20131, et seq., Plaintiff WESTERN
HILLS WATER DISTRICT hereby requests Defendant GUILLERMO MARERRQ (“Defendant™) to

provide full and camplete admissions to ihe following requests for admission and for genuineness of
1
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docutnents within 30 days of service of this request. If the response is anything other than an unqualified
admission, Defendant is directed to admit as much of the request as may be admitted and provide a full
and complete explanation as to why the request cannot be admitted in its entirety, pursuant to the
accompanying form interrogatories. Pursuant to California Code of Civil Procedure section 2033,420
Plaintiff will seek its attorneys’ fees and costs from Defendant if he fails to admit the truth of the

following matters and Plaintiff thereafter incur attorneys’ fees to prove the same.

REQUESTS FOR ADMISSION
REQUEST FOR ADMISSION NO, 1;
Admit that between September 4, 2008 and December 17, 2020, YOU (as used herein the term

“YOU” and “YOUR?” refers to Defendant Guillermo Marrero) were an attorney at law licensed by the
State of California.
REQUEST FOR ADMISSION NO, 2:

Admit thaf between September 4, 2008 and December 17, 2020, YOU had an ownership interest

in IPG (as used herein the term “IPG” refers to International Practice Group P.C.).

REGUEST I'OR ADMISSION NO, 3:
Admit that between September 4, 2008 and December 17, 2020, YOU had a 100% ownership

interest in IPG (as vsed herein the term “IPG™ refers to International Practice Group),

REQUIST FOR ADMISSION NQ. 4;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
performed legal services for WORLD (as used herein the term WORLD refors to Defendant World
International LLC).

REQUEST FOR ADMISSION NO, 5;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
performed legal services for THREXG60 (as used herein the term THREER60 refers to Defendant Three60
LLO).

i
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REQUEST FOR ADMISSION NO, 6:

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU
performed legal services for WORLD.
REQUEST FOR ADMISSION NO. 7;

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU

performed legal services for THREEGD,
REQUEST FOR ADMISSION NO. 8:

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU had a
financial interest in WORLD business acquisitions unrelated to WHWD,
REQUEST FOR ADMISSION NO. 9:

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU were
a party to property transactions involving WORLD unrelated to WHWD.
REQUESY FOR ADMISSION NO. 10

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU billed
WORLD for legal work YOU performed for World International LLC.
REQUEST FOR ADMISSION NO, 11:

Admit that af any point in time between September 4, 2008 and December 17, 2020, YOU billed
THREEG0 for legal work YOU performed for Three60 I.1.C,
REQUEST FOR ADMISSION NO. 12:

Admit that at any point in time betweesn 'September 4, 2008 and December 17, 2020, YOU
received compensation from any source for legal wotk YOU performed for World International LLC,
REQUEST FOR ADMISSION NQO, 13:

Admit that af any point in time between September 4, 2008 and December 17, 2020, YOU
teceived compensation from any source for legal work YOU performed for Three60 TLC.,
REQUEST FOR ADMISSION NO. 14;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
teceived compensation from any source for legal work YO performed for World International LLC.

i
3
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REQUEST FOR ADMISSION NO. 15
Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG

received compensation from any source for legal work IPG performed for World International LLC.
REQUEST FOR ADMISSION NO, 16;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
received compensation from any source for legal work YOU performed for Three60 LLC.
REQUEST FOR ADMISSION NO, 17;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
received compensation from any source for legal work IPG performed for Three60 LLC,

REQUEST FOR ADMISSION NO, 18;

Admit the document attached hereto as ATTACHMENT 1 is & true and correct copy of the
BANKRUPTCY ORDER (as used hetein the term “BANKRUPTCY ORDER” means and refers to
the Order filed September 16, 2008 in the Diablo Grande Limited Partnership Chapter 11 Bankruptcy

Action in the US Bankruptcy Court for the Eastern District of California (Modesto Division) Case No,
08-90365),

REQUEST FOR ADMISSION NO, 19:

Admit the document attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMIENT 1 is a true and correct copy of the Apreement for Purchase and
Sale of Diablo Grande Stanislaus County dated September 4, 2008 (hereafier “ DG PURCHASE SALE
AGREEMENT™).

REQUEST FOR ADMISSION NO. 20:
Admit that YOU executed the DG PURCHASE SALE AGREFEMENT as WORLD’s attorney-

in-fact.
REQUEST FOR ADMISSION NO, 21:
Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU

executed decuments on behalf of WORLD as its attorney-in-fact,

REQUEST FOR ADMISSION NO. 22:

Admit that there is a legal difference between an “atiorney at law” and an “attorney-in-fact.”

4
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Admit that WORLD executed a Power of Attorney suthorizing YOU to act as its “aftorney-in-
fact,”

REQUEST FOR ADMISSION NO. 24:

Admit that when YOU executed the DG PURCHASE SALE AGREEMENT as WORLD's
attorney-in-fact, YOU acted as WORLD’s agent in an official capacity.
REQUEST FOR ADMISSION NG, 25:

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU billed
WORLD for YOUR attendance at WEIWD (as used herein the term “WHWD? refers to Western Hills
Water District) board meetings.

REOQULST FOR ADMISSION NO, 26;

Admit that at any point in titme between September 4, 2008 and December 17, 2020, IPG billed

WORLD for YOUR attendance at WHWI (as used herein the term “WHWD” refers to Western Hills

Water District) board meetings.
REQUEST FOR ADMISSION NO, 27:
Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU

received compensation from WORLD for YOUR attendance at WHWD board meetings.
REQUEST FOR ADMISSION NO, 28;

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
received compensation from WORLD for YOUR attendance at WHTWD board meetings,
REQUEST FOR ADMISSION NO. 29;

Admit that YOU did not inform WHWD that YOU were being compensated by WORLD to
attend Board meetings between November 8, 2008 and December 17, 2020,

REQUEST FOR ADMISSION NQ. 30;
Admit that YOU did not inform WHWD that IPG was being compensated by WORLD for your
attendance at WHWID Board Meetings between November 8, 2008 and Decerber 17, 2020.
i
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REQUEST FOR ADMISSION NQO. 31;

Admit the document attached hereto as ATTACHMENT 2 is a {rue and correct copy of the
MASTER AGREEMENT (as used herein the term “MASTER AGREEMENT” refers to the Master
Agresment to Provide Water, Sewer and Storm Drainage Services between Western Hills Water District
and Diable Grande Limited Partnership dated June 4, 1988),

REQUEST FOR ADMISSION NQ, 32:

Admit that YOU are not a party to the MASTER AGREEMENT in your individual capaoity.
REQUEST FOR ADMISSION NO. 33;

Admit that the MASTER AGREEMENT does not contain an arbitration clavse.

REQUEST FOR ADMISSION NO. 34:

Admit the document attached hereto as ATTACHMENT 3 is a true and correct copy of the
ADDENDUM (as used herein, the term “ADDENDUM” means and refers to the Addendum to Master
Agreement to Provide Water, Sewer and Storm Drainage Services dated May 14, 2009 to the MASTER
AGREEMENT).

REQUEST FOR ADMISSION NQ, 35;

Admit that YOU drafted the language for the ADDENDUM to the MASTER AGREEMENT.
REQUEST FOR ADMESSION NO. 36:

Admit that YOU participated in drafting the language for the ADDENDUM to the MASTER
AGREEMENT,

REQUEST FOR ADMISSION NO. 37;

Admit that YOU negotiéted the terms for the ADDENDUM to the MASTER AGREEMENT,
REQUEST FOR ADMISSION NO, 38:

Admit that YOU participated in discussions pertaining to the ADDENDUM to the MASTER
AGREEMENT,

REQUEST FOR ADMISSION NQ. 39;

Admit that an attorney employed by IPG participated in drafting the language for the
ADDENDUM to the MASTER AGREEMENT,
i

6

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT GUILLERMO MARERRO
[SET ONE]

RAO023




R I = - e e 7% O

T N N T N 2 T S SO
L N = T -+ R~ - B S < U . T U FE O o 2

24
25
26
27
28

REQUEST FOR ADMISSION NO, 40;
Admit that an attorney employed by WORLD participated in drafiing the language for the
ADDENDUM to the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO. 41;
Admit that an attorney employed by THRELEG0 participated in drafting the language for the
ADDENDUM to the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO, 42:
Admit that IPG billed WORLD for legal services to draft the language for the ADDENDUM to
the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO, 43
Admit that YOU are not a party to the ADDENDUM in your individual capacity,
ULEST FOR ADMISSION NO. 44:
Admit that Defendant CARMEN KEARNEY is not a party to the ADDENDUM in her

RE

individual capacity.
REQUEST FOR ADMISSION NQ. 45;
Admit that DOUGLAS KEARNEY is not a party to the ADDENDUM in his individual

capacity.
REQUEST FOR ADMISSION NO, 46;

Admit that THREE60 LLC is not a party to the ADDENDUM.
REQUEST FOR ADMISSION NO. 47:

Admit that the arbitration clause at paragraph m(3) in the ADDENDUM limits arbitration to
disputes arising out of Section 7 of the ADDENDUM.
REQUILST FOR ADMISSION NQ. 48:

Admit that the BANKRUPTCY ORDER approved the sale of Diablo Grande to WORLD,
REQUEST FOR ADMISSION NO, 49;

Admit that the BANKRUPTCY ORDER required WORLD to assume the duties of Diablo
Grande under the MASTER AGREEMENT.,
i
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REQUEST FOR ADMISSION NO. 50:

Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required WORILD to notify Diablo Grande in writing not later than
September 15, 2008 of the Malerial Contracts Buyer was prepared to assume.
REOQUEST FOR ADMISSION NO. 51:

Admit that the MASTER AGREEMENT is listed as a “Material Agreement” on Schedule 1 of
the DG PURCHASE SALE AGREEMENT,
REQUEST FOR ADMISSION NO. 52:

Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required “that Buyer shall in all events assume the contract with
the Western Hills Water District listed on Schedule 2 hereto.”
REQUIST FOR ADMISSION NO, 53:

Admit that Schedule 2 to the DG PURCHASE SALE AGREEMENT attached as Exhibit A to
the BANKRUPTCY ORDER identifies “Western Hills Water District (WHD) [sic] document relating

to water, sewer and storm drain services, including costs of operating and maintaining water supply
systems, entitlement to water from Kern County Water Agency and any other sources and availability

af water for future development.”

REQUEST FOR ADMISSION NO., 54;

Admit that the Paragraph 2.5(a) to the DG PURCHASE SALE AGREEMENT attached as
Exhibit A to the BANKRUPTCY ORDER states that the “documents and information in Seller’s
possession which Buyer deems material to the putchase of the Propetty, including without limitation the
documents listed on Exhibit B attached hereto.”

REQUEST FOR ADMISSION NO, 55;

Admit that Exhibit B to the DG PURCHASE SALE AGREEMENT, attached as Fxhibit A to
the BANKRUPTCY ORDER, identifies the “Master Agreement to Provide Water, Sewer and Storm
Drainage Services (WHWID/DG)”,

H
i
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REQUEST FOR ADMISSION NO. 56:

Admit that the DG PURCHASE, SALE AGREEMENT, attached as Exhibit A to the
BANKRUPTCY ORDER, required WORLD to assume the “Master Agreement to Provide Water,
Sewer and Storm Drainage Services (WHWD/DG)”, -
REQUEST FOR ADMISSION NO., 57;

Admit that WORLD gave notice to Diablo Grande on/about September 13, 2008 that it was

assuming Diablo Grande’s duties under the “Master Agreement fo Provide Water, Sewer and Storm
Drainage Services {(WHWID/DG)”,
REQUEST FOR ADMISSION NO, 58:

Admit that there was no legal necessity for WITWD to approve the ADDENDUM in order for

WHWD to continve providing its water, sewer and storin drainage services.

REQUEST FOR ADMISSION NO, 59;

Admit that there was no legal necessity for WHWD to add an arbitration clause at paragraph
m(3) in the ADDENDUM in order for WHWD to continue providing its water sewer and storm
drainage services.

REQUEST FOR ADMISSION NO, 60;

Admit that there was no legal necessity for WHWID to approve the arbitration clause at
paragraph m(3) in the ADDENDUM in order for WHWD to continue providing its water sewer and
storm drainage services.

REQUEST FOR ADMISSION NO, 61:

Admit that in 2009, in order to be qualified as a candidate, WHWD Directors were required o be
1.8, Citizens,
REQUEST FOR ADMISSION NO, 62;
Admit that at the time Carmen Kearney voted to approve the ADDENDUM on May 14, 2009,

she was not a U.8, Citizen.
/Hf
i
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REQUEST FOR ADMISSION NO, 63;
Admit that ATTACHMENT 4 hereto is a true and correct copy of the AA&R AGREEMENT

(as used hetein the term “AA&R AGREEMENT” means the Assignment, Assumption and Relcase
Agreement dated effective April 30, 2020).

REQUEST FOR ADMISSION NO, 64;

Admit that YOU are not a party to the AA&R AGREEMENT in your individual capacity,
REQUEST FOR ADMISSION NOQ. 65:

Admit that Defendant CARMEN KEARNEY is not a party to the AA&R AGREEMENT in
her individual capacity.
REQUEST FOR ADMISSION NO. 66:

Admit that DOUGLAS KEARNEY is not a party to the AA&R AGREEMENT in his

individual capacity.
REQUEST FOR ADMISSION NO, 67:
Admit that the AA&R AGREEMENT does not contain an arbitration clause,
REQGUEST FOR ADMISSION NO, 68;
Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD’s agent,
REQUEST FOR ADMISSION NO. 69;
Admit that between Septomber 4, 2008 and December 17, 2020, YOU were WORLD’s

attorney.
REQUEST FOR ADMISSION NO, 7
Admit that between September 4, 2008 and December 17, 2020, YOU were WORLID’s

representative.
REQUEST FOR ADMISSION NO. 71;

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLIYs advisor.
REQUEST ¥OR ADMISSION NO, 72;

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLID’s

consultant,
i/
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REQUEST FOR ADMISSION NO, 73:
Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD's agent

pertaining to WORLD’s performance regarding its AGREEMENTS (as used herein, the term
“AGREEMENTS” refers collectively to the MASTER AGREEMENT and ADDENDUM) with
WHWD,

REQUEST FOR ADMISSION NO, 74;

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD’s atorney
pettaining to WORLI’s performance regarding its AGREEMIENTS with WHWID.
REQUEST FOR ADMISSION NO, 75;

Admit that between September 4, 2008 and December 17, 2020, YOU gave legal advice to
WORLD pertaining {0 WORLDs performance regarding its AGREEMENTS with WIHWD.
REQUEST FOR ADMISSION NO, 76:

Admit that batween September 4, 2008 and December 17, 2020, YOU were WORLD’s
representative pertaining to WORLIY's performance regarding its AGREEMENTS with WHWD,
REQUEST FOR ADMISSION NQ, 77;

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD’s advisor
pettaining to WORLI’s performance regarding ils AGREEMENTS with WHWD,

REQUEST FOR ADMISSION NO, 78:

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD?s
consultant pettaining to WORLD’s performance regarding its AGREEMENTS with WHWD.
REQUEST FFOR ADMISSION NO. 79:

Admit that YOU drafted the language for the AA&R AGREEMENT.

REQUEST FOR ADMISSION NO, 80;

Admit that YOU participated in drafting the language for the AA&R AGREEMENT.

RE

Admit that YOU participated in the preparation of the AA&R AGREEMENT.
REQUEST FOR ADMISSION NO. 82:
Admit that YOU negotialed the terms and conditions of the AA&R AGREEMENT.

11
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REQUEST TOR ADMISSION NO, 83;

Admit that an attorney employed by IPG participated in drafting the language for the AA&R
AGREEMENT.
REQUEST FOR ADMISSION NO, 84:

Admit that attormey Carolina Juarez was employed by IPG in 2020.

REQUEST FOR ADMISSION NO. 83:

Admit that Carolina Juarez participated in drafling the language in the AA&R AGREEMENT,

REQUEST FOR ADMISSION NO. 86;

Admit that TPG billed WORLD for Catelina Juarez’s work drafting the AA&R
AGREEMENT.
REQUEST FOR ADMISSION NO. 87:

Admit that IPG billed WORLD for legal services to draft the language for the AA&R
AGREEMENT.
REQUEST FOR ADMISSION NO. 88:

~ Admit that WORLD paid IPG at least $13,085 (o draft the AA&R AGREEMENT in 2020,

REQUEST FOR ADMISSION NO. 89:

Admit that in addition to receiving a $5,000 payment per month, YOU received additional

amounts from WORLD that YOU did not disclose on your Form 700s.
REQUEST FOR ADMISSION NO. 90:
Admit that in addition to receiving a $5,000 payment per month, IPG also billed WORLD
51,300 for YOUR review of the AA&R AGREEMENT.
REQUEST FOR ADMISSION NO. 91:

Admit that YOU received compensation from IPG in 2020,
REQUEST FOR ADMISSION NO. 92:

Admit that $165,000 IPG billed t0 WORLD/THRELEG0 for legal services was transferred to
ANGELS CROSSING as part of the DG PURCHASE SALE AGREEMENT,
REQUEST FOR ADMISSION NO), 93:

Admit that YOU signed the AA&R AGREEMENT on behalf of WHWI as Board President,

12
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REQUEST FOR ADMISSION NO. 94:
Admit that YOU received $35,000 out of the funds that were paid to WORLD from the sale of

the property to ANGELS CROSSING.
REQUEST FOR ADMISSION NO. 95:

Admit that IPG received $35,000 out of the funds that were paid to WORLD from the sale of
the property to ANGELS CROSSING.
REQUEST FOR ADMISSION NO. 96:

Admit that when YOU signed the AA&R AGREEMENT on behalf of WHWD as Board

President, YOU understood the language of the AA&R AGREEMENT required that the Buyer
ANGELS CROSSING to indemnify and hold YOU harmless from any claims arising out of the
MASTER AGREEMENT.

REQUEST FOR ADMISSION NO. 97:

Admit that when YOU signed the AA&R AGREEMENT on behalf of WHWD as Board
President, YOU understood the AA&R AGREEMENT provided that WHWD would release YOU and
hold YOU harmless from any claims arising out of the MASTER AGREEMENT.

REQUEST FOR ADMISSION NO. 98:

Admit that when YOU accepted appointment to the WHWD Board of Directors, you undertook
a fiduciary duty to act in the best interests of WHWD.
REQUEST FOR ADMISSION NO. 99:

Admit that when YOU signed the AA&R AGREEMENT on behalf of WHWD as Board
President, YOU understood the AA&R AGREEMENT provided that WHWD released WORLD from
any claims arising out of the MASTER AGREEMENT.

Dated: January 12, 2025 NEASHAM & KRAMER LLP

PATRICIA KRAMER
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PROOY OF SERVICE
I, Katherine R. Gott, declare that;

1 am employed in the County of Sacramento, State of California, I am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Patlcway, Suite 535, Folsom,
California 95630. My electronic service address is kgott@neashamlaw.com

On January 13, 2025, I served a C(%)ﬂ of the fore%gﬁn documeni(s) described herein as
PLAINTIFEF WESTERN HILLS WATILR DISTRICT’S REQUEST FOR ADMISSIONS AND
REQUEST TO ADMIT GENUINENESS OF DOCUMENTS TO DEFENDANT GUILLERMO
MARRERQO [SET NO. ONE) on the interested party(ies) nanted below addressed as follows:

Sarah G. Hartman, Fsq,

Jeffer Mangels Builer & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman@imbm.com
markadams@imbn.com

clopez@imbm.com

(__) {MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Sexvice. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business,

() (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regulatly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(XX ) (ELECTRONIC) Based on a court order or an agreement of the patties to accept service by e-
mail or electronic iransmission, T caused the documents to be sent to the person{s) at the e-mail
addresses(es) listed above, Idid not receive, within a reasonable time aftor the transmission, any
electronic message or other indication that the fransmission was unsuccessful,

T declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on January 13, 2025, at Folsom, California.

abhnsaune. ot

Katherine R. Gott
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'Chad Vierra, CSB #255801

William C, Neasham, CSB #72078
Patricia Kramer, CSB #155484

NEASHAM & KRAMER LLP

340 Palladio Parkway, Suite 535
Folsom, California 95630
Tel: (916% 853-8030; Fax: (916) 853-8039

pkramer@neashamlaw.com

Attorneys for Plaintiff,
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OT STANISLAUS

WESTERN HILLS WATER DISTRICT,
Plaintift,

Case No. CV-24-003049

PLAINTIFF WESTERN HILLS WATER
DISTRICT’S REQUEST FOR

NATIONAL, LLC, a ) . )
Dolaware limited liability company; ADMIT GENUINENESS, OF

§
)
and }
i
)
THREEGO LLC, a Delawate limited ljabiiity g DOCUMENTS TO DEFENDANT
company; ANGELS CROSSING LLC, a CARMEN KEARNEY
California limited liability company; )
GUILLERMO MARRERQ, CARMEN ) ISETNO. ONE]
KEARNEY aka CARMEN MILLAN )
KEARNEY, DOUGLAS KEARNEY, and )]
DOES 1-100, inclusive, %
§

Defendant,

PROPOUNDING PARTY: Plaintiff WESTERN HILLS WATER DISTRICT
RESPONDING PARTY:  Defendant GUILLERMO MARRERO
SET NO.: ONE (1)

Pursuant to California Code of Civil Procedure section 20131, et seq., Plaintiff WESTERN
HILLS WATER DISTRICT hereby requests Defendant CARMEN KEARNEY aka CARMEN

MILLAN KEARNEY (hereafter “CARMEN KEARNEY” or “Defendant”) to provide full and complete
1
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admissions to the following requests for admission and for genvineness of documents within 30 days of
service of this request. If the response is anything other than an unqualified admission, Defendant is
directed to admit as much of the request as may be admitted and provide a full and complete explanation
as to why the request cannot be admitied in its entirety, pursuant to the accompanying form
interrogatories, Pursuant to California Code of Civil Procedure section 2033.420 Plaintiff will seek its
attorneys’ foes and costs from Defendant if she fails to admit the truth of the following matters and

Plaintiff thereafter incur attorneys’ fees to prove the same.

REQUESTS FOR ADMISSION
REQUEST FOR ADMISSION NO., 1;

Admit that at any point in time between March 24, 2009 and December 2, 2020 YOU (as used
hetein the term “YOU” and “YOUR” refers to Defendant CARMEN KEARNEY) were employed by
WORLD (as used herein the ‘term WORLD refers to Defendant World International LIC).
REQUEST FOR ADMISSION NO. 2:

Admit that at any point in time between March 24, 2009 and December 2, 20;20 YOU were
employed by WORLID as its Chiof Financial Officer,

REQUEST FOR ADMISSION NO, 3:
Admit that at any point in time between March 24, 2009 and December 2, 2020, YOU received

financial compensation from WORLD,
REQUILST FOR ADMISSION NO. 4:

Admit that YOU were appointed as WHWD {as used herein the térm “WHWD” means and
refers to the Western Hills Water District) Director on March 27, 2009,

REQUEST FOR ADMISSION NO, 5;

Admit the document attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMENT 1 is a true and correct copy of the Agreement for Purchase and
Sale of Diablo Grande Stanislaus County dated Match 24, 2009 (hereafter “ DG PURCHASE SALE
AGREEMENT").

REQUEST FOR ADMISSION NOQ, 6: - ,
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| and Diablo Grande Limited Partnership dated June 4, 1988),

Admit that at any point in time between March 24, 2009 and December 2, 2020, YOU received
compensation from WORLD for YOUR attendance at WHWD board meetings,
REQUEST FOR ADMISSION NO. 7:

Admit that at any point in time between March 24, 2009 and December 2, 2020, in addition to
your compensation as Chief Financial Officer, YOU received payment from WORLD for YOUR
attendance at WHWD board meetings,

REQUEST FOR ADMISSION NQ. 8:

Admit that YOU did not inform WHWD that YOU were being compensated by WORLD to
attend Board meetings,

REQUEST FOR ADMISSION NO. 9;

Admit the document attached hereto as ATTACHMENT 2 is a true and correct copy of the
MASTER AGREEMENT (as used herein the term “MASTER AGREEMENT” refers to the Master

Agreement to Provide Water, Sewer and Storm Drainage Services between Western Hills Water District

REQUIST FOR ADMISSION NO. 10;
Admit that YOU are not a party to the MASTER AGREEMENT in your individua! capacity.

REQUEST FOR ADMISSION NO. 11:

Admit that the MASTER AGREEMENT does niot contain an arbitration clause.
REQUEST FOR ADMISSION NO. 12:

Admit the document attached hereto as ATTACHMENT 3 is a true and correct copy of the
ADDENDUM (as used herein, the term “ADDENDUM?” means and refers to the Addendum to Master
Agreement to Provide Water, Sewer and Storm Drainage Services dated May 14, 2009 to the MASTER
AGREEMENT),

REOﬁEST FOR ADMISSION NO, 13;

Admit that YOU are not a party to the ADDENDUM in your individual capacity.
REQUEST FOR ADMISSION NO. 14:

Admit that Defendant GUILLERMO MARERRO is not a party to the ADDENDUM in her

individual capacity,

3
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REQUEST FOR ADMISSION NO, 15:
Admit that DOUGLAS KEARNEY is not a party to the ADDENDUM in his individual

capacity,
REQUEST FOR ADMISSION NQ. 16;

Admit that THREEG0 LLC is not a party to the ADDENDUM.
REQUEST FOR ADMISSION NO, 17;

Admit that the arbitration clause at paragraph m(3) in the ADDENDUM limits arbitration to
disputes arising out of Section 7 of the ADDENDUM,
REOQUEST FOR ADMISSION NO, 18:

Admit that the BANKRUPTCY ORDER approved the sale of Diablo Grande to WORLD,
REQUEST FOR ADMISSION NO. 19:

Admit that the BANKRUPTCY ORDER required WORLD to assume the duties of Diablo
Grande under the MIASTER AGREEMENT. |
REQUEST FOR ADMISSION NQO. 20:

Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required WORLD {o notify Diablo Grande in writing not later than

September 15, 2008 of the Material Contracts Buyer was prepared to assume,
REQUEST FOR ADMISSION NQ, 21:

Admit that the MASTER AGREEMENT is listed as a “Material Agreement” on Schedule 1 of
the DG PURCHASE SALE AGREEMENT,
REQUEST FOR ADMISSION NO. 22;

Admit that the Section 2,3 of the DG PURCHASE SALE, AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required “that Buyer shall in all events assume the contract with
the Western Hills Water District listed on Schedule 2 hereto,”
REQUEST FOR ADMISSION NQ, 23:

Admit that Schedule 2 to the DG PURCHASK, SALE, AGREEMENT attached as Exhibit A to
the BANKRUPTCY ORDER identifies “Western Hills Water District (WHD) document relating to

water, sewer and storm drain services, including costs of operating and maintaining water supply -

4
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systems, entitlement to water from Kern County Water Agency and any other sources and availability
of water for future development,”
REQUEST FOR ADMISSION NO. 24:

Admit that the Paragraph 2.5(a) to the DG PURCHASE SALE AGREEMENT attached as
Exhibit A to the BANKRUPTCY ORDER states that the “documents and information in Seller’s

possession which Buyer deems material to the purchase of the Property, including without limitation the
documents listed on Exhibit B attached hereto.”
REQUEST FOR ADMISSION NO. 25:

Admit that Exhibit B to the DG PURCHASE SALI AGREEMENT, attached as Exhibit A to
the BANKRUPTCY ORDER, identifies the “Master Agreement to Provide Water, Sower and Storm
Drainage Services (WHWD/DG)Y”,

REQUEST FOR ADMISSION NO. 26;

Admit that the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to the
BANKRUPTCY ORDER, required WORLD to assume the “Master Agreement to Provide Water,
Sewer and Storm Drainage Services {(WHWD/DG)”,

REQUEST FOR ADMISSION NGO, 27;

Admit that WORLD gave notice to Diablo Grande on/about September 15, 2008 that it was
assuming Diablo Grande’s duties under the “Master Agreement to Provide Water, Sewer and Storm
Drainage Services (WHWD/DG)”,

REQUEST FOR ADMISSION NO, 28:
Admit that there was no legal necessity for WHWD to approve the ADDENDUM in order for

WHWD to continue providing its water, sewer and storm drainage services.
REQUEST FOR ADMISSION NO, 29;

Admit that there was no legal necessity for WH'WI 1o add an arbitration clause at paragraph
m(3) in the ADDENDUM in order for WHWD to continue providing its water sewer and storm
drainage services,

i

3

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT CARMEN KEARNEY
[SET ONE]

RAO037




Wooe ~a v th A W R e

[ I N SR U S N T e S S e e e e e e

REQUEST FOR ADMISSION NO, 35:

REQUEST FOR ADMISSION NO. 30:

Admit that there was no legal necessity for WHWD to approve the arbitration clause at
paragraph m(3) in the ADDENDUM in order for WHWD to continue providing its water sewer and
storm drainage services.

REQUEST FOR ADMISSION NO. 31;
Admit that in 2009, a candidate for director of WHWID was required to be a U,S, Citizen,

REQUEST FOR ADMISSION NO, 32:

Admit that at the time YOU voted to approve the ADDENDUM on May 14, 2009, YOU were
not a U.8S, Citizen,
REQUEST FOR ADMISSION NO, 33;

Admit that ATTACHMENT 4 hereto is a true and correct copy of the AA&R AGREEMENT
(as used herein the term “AA&R AGREEMENT” means the Assignment, Assumption and Release
Agreement dated effective April 30, 2020).
REQUEST FOR ADMISSION NO. 34:

Admit that YOU are net a party to the AA&R AGREEMENT in your individual capacity,

Admit that Defendant GUILLERMO MARERRO is not a party to the AA&R AGREEMENT
in his individual capacity.
REQUEST FOR ADMISSION NO, 36;

Admit that DOUGLAS KEARNEY is not a party to the AA&R AGREEMENT in his

individual capacity. _
REQUEST FOR ADMISSION NO. 37;

Admit that the AA&R AGREEMENT does not contain an arbitration clause,
RIQUEST FOR ADMISSION NO, 38;

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD’s agent.
REQUEST FOR ADMISSION NO. 39;

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD’s

representative,

6
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REQUEST FOR ADMISSION NO, 40;

Admit that between March 24,2009 and December 2, 2020, YOU were WORLDs
reptesentative on the WHWD Board of Directors, |
REQUEST FOR ADMISSION NO. 41:

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD’s advisor,
REQUEST FOR ADMISSION NO. 42:

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD?s consultant.
REQUEST FOR ADMISSION NQ, 43; |

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD’s agent
pertaining to WORLD’s performance regarding its AGREEMENTS (as used herein, the term
“AGREEMENTS” refors collectively to the MASTER AGREEMENT and ADDENDUM) with
WHWD,
REQUEST FOR ADMISSION NO. 44:

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD’s
representative pertaining to WORLD’s performance regarding its AGREEMENTS with WHWD,

[| REQUEST FOR ADMISSION NO., 45;

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLID’s advisor
pertaining to WORLIY’s performance regarding its AGREEMENTS with WHWD, -
BES JUEST FOR ADMISSION NO. 46;

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLI’s consultant
pertaining to WORLD’s performance regarding its AGREEMENTS with WHWD.

REQUEST FOR ADMISSION NO. 47;

Admit that YOU participated in drafting the language for the AA&R AGREEMENT.

REQUEST FOR ADMISSION NO. 48;

Admit that an attorney employed by IPG participated in drafting the language for the AA&R ,
AGREEMENT,

REQULEST FOR ADMISSION NO, 49;

Admit that Carolina Juarez participated in drafting the language in the AA&R AGREFMENT,
7
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REQUEST FOR ADMISSION NO, 53:

| REQUEST TOR ADMISSION NO. 50;

Admit that GUILLERMO MARERRO participated in drafting the language in the AA&R

|| AGREEMENT,

Admit that YOU voted to approve the AA&R AGREEMENT,
REQUEST FOR ADMISSION NO: 52
Admit that when YOU voted to.approve the AA&R AGREEMENT, YOU understood the

1| language of the AA&R AGREEMENT required that the Buyer ANGELS CROSSING to indeimmify

and hold YOU harmless from any olalms arising out of the MASTER AGREEMENT.

Admit that when YOU voted to approve the AA&R AGREEMENT, YOU understood the
AA&R AGREEMENT provided that WHWD would release YOU and hold YOU harmless from any

1 claims arising out of the MASTER AGREEMENT,
{|REQUEST FOR ADMISSION NO. 54:
15 |

Admit that when YOU aceepted appoiiitment to the WHWD Board of Directors, you undertook

lafi dueiary duty to act in the best iiterests of WHWD.,
RE;

Admit that when YOU voted to approve the AA&R AGREEMENT, YOU understood the
AA&R AGREEMENT provided that WHWD would release WORLD from any claims arising out of

|the MASTER AGREEMENT.

Dated: Januvary 12, 2025 NEASHAM & KRAMER LLP

PATRICIA KRAMER
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| California 95630, My electronic service-address is kgott@neashamlaw.com

| PLAINTIDE WESTERN HILLS WATER DISTRICT'S REQUEST FOR ADMISSIONS AND
|| REQUEST TO ADMIT GENUINENESS OF DOCUMENTS TO PEFENDANT CARMEN
| KEARNEY [SET NO. ONE] on theiinterested party(ies) named below addressed as follows:

=

United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
11 in the United States Postal Service that'same day in the ordinary course of business.

1 HOVERNIGHT DELIVERY) Depositmg acopy of the above documient(s) in a box or oiher
| facility regulatly maintained by FEDEX, inan envelope ot package designated by FEDEX with
I delivery fees paid.

| (XX ) (ELECTRONIC) Based ofi & couit order or an agreement of the parties o accept service by e-
|| mait orelectronic transmission, [ caused the documents to be sent to the person(s) at the e-mail

electronic message or other indication that the transinission was unsuccessful.

PROOF OF SERVICE
I, Katherine R. Gott, declare that:
1 aini gmployed in the County of Sacramento, State of Califormia, Tam over the age of eighteen

years and am not'a party to this action; my business address is 340 Palladio Parkway, Suite §35, Folsom,|

On January 13, 2025, 1 served a copy of the foregoing: document(si; described herein as

Sarah G. Hatttrian, Fsq.

Jeffer Manggis Butler & Mitchell LLP
3 Park Plaza, Suite 1100

.Irvrne, CA 9261 4&592

jm errkadmns@imbm com
clopez@imbm.com

(__) (MAIL) 1 am readily familiar with iy employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the

addresses(es) lsted above, I did not receive, within a reasonable time after the transmission, any

I declare under penalty of perjury under the laws of the State of California that the faregomg is
true and correct and that this declaration was exeouted on Janvary 13, 2025, af Folsom, California,

Vet iiaiioe. Sertt

Kathérine R. Gott |

1

PROOF.OF SERVICE
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William C. Neasham, CSB #72078
Patricia Kramer, CSB #155484

Chad Vierra, CSB #255801

NEASHAM & KRAMER LLP

340 Palladic Parkway, Suite 535

Folsom, California 95630

Tel: (916) 853-803(); Fax: (916) 853-8039
picamer(@neashamlaw.com

Attorneys for Plaintiff,

WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT, Case No. C'V-24-003049
Plaintify,
’ PLAINTIFF WESTERN HILLS WATER
an DISTRICT’S REQUEST FOR
ADMISSIONS AND REQUEST TO
WORLD INTERNATJONAL, LLC, a ADMIT GENUINENESS OF
Delaware limited tiability company; . B
THREEO LLC, a Delaware limited liability DOCUMENTS TO DEFENDANT
company; ANGELS CROSSING LI.C, a DOUGLAS KEARNEY

California limited liability company;
GUILLERMO MARRERO, CARMEN
KEARNEY aka CARMEN MILLAN
KEARNEY, DOUGLAS KEARNEY, and
DOES 1-100, inclusive,

[SEY NO. ONE]

Defendant,

uuvuvvvvvvvuuw\dvvvv

PROPOUNDING PARTY:  Plaintiff WESTERN HILLS WATER DISTRICT
RESPONDING PARTY:  Defendant DOUGLAS KEARNEY
SET NO.; ONE (1)

Pursuant to California Code of Civil Procedure section 20131, et seq., Plaintiff WESTERN
HILLS WATER DISTRICT hereby requests Defendant DOUGLAS KEARNEY (hereafter “DOUGTLAS

KEARNEY” or “Defendant”) to provide full and complete admissions to the following requests for
1
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admission and for genuineness of documents within 30 days of service of this request. If the response is
anything other than an unqualified admission, Defendant is directed to admit as much of the request as
may be admitied and provide a full and complete explanation as to why the request cannot be admitted
in its entirety, pursuant fo the accompanying form interrogatories. Pursuant to California Code of Civil
Procedure section 2033,420 Plaintiff will seek itg aitorneys® fees and costs from Defendant if he fails to

admit the truth of the following matters and Plaintiff thereafter incur attorneys® fees to prove the same.

REQUESTS FOR ADMISSION
REQUEST FOR ADMISSION NO. 1
Admit that at any point YOU (as used herein the terms “YOU” and “YOUR? refer to Defendant
DOUGLAS KEARNEY) were appointed as a Director to the WHWD Board of Directors {as used
herein the term “WHWD” means and refers to Plaintiff Western Hills Water District) on July 1, 2010,
REQUEST FOR ADMISSION NO, 2:

Admit that at any point in time between July 1, 2010 and June 3, 2020 YOU were employed by
WORLD (as used herein the term WORLD refers to Defendant World International LLC),
REQUEST FOR ADMISSION NO. 3;

Admit that at any point in time between July 1, 2010 and June 5, 2020 YOU were employed by
WORLD as a Field Manager,

Admit that at any point in time between July 1, 2010 and June 5, 2020, YOU received financial
compensation from WORLD.,
REQUEST FOR ADMISSION NO. 5:

Admit the document attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMENT 1 is a true and correct copy of the Agreement for Parchase and
Sale of Diablo Grande Stanislaus County dated July 1, 2010 (hereafter “ DG PURCHASE SALT
AGREEMENT").

i
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REQUEST FOR ADMISSION NO, 6;

Admit that at any point in time between July 1, 2010 and June 5, 2020, YOU received
compensation from WORLD for YOUR attendance at WHWID board meetings.
REQULST FOR ADMISSION NO, 7;

Admit that at any point in time between July 1, 2010 and June 5, 2020, in addition to your
compensation as Field Manager, YOU roceived payment from WORLD for YOUR attendance at
WITWD board meetings.

RIQUEST FOR ADMISSION NO. 8;
Admit that ¥YOU did not inform WHWD that YOU were being compensated by WORLD to

aitend Board meetings.
REQUEST FOR ADMISSION NO. 9;

Admit the document attached hereto s ATTACHMENT 2 is a true and correct copy of the
MASTER AGREEMENT (as used herein the term “MASTER AGREEMENT? refers to the Master

Agreement to Provide Water, Sewer and Storm Diainage Services between Western Hills Water District
and Diablo Grande Limited Partnership dated June 4, 1988).
REQUEST FOR ADMISSTION NQ, 10:

Admit that YOU are not a party to the MASTER AGREEMENT in your individual capacity,
REGUEST FOR ADMISSION NO. 11:

Admit that the MASTER AGREEMENT does not contain an arbitration clause,

REQUEST FOR ADMISSION NO, 12;

Admit the document attached hereto as ATTACHMENT 3 is a true and cortect copy of the
ADDIENDUM (as used herein, the term “ADDENDUM” means and refers to the Addendum to Master
Agreemert (o Provide Water, Sewer and Storm Drainage Services dated May 14, 2009 to the MASTER
AGREEMENT).

REQUEST FOR ADMISS
Admit that YOU are not a party to the ADDENDUM in your individual capacity,

i
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EST FOR ADMISSION NO, 14:
Admit that Defendant GUILLERMO MARERRO is not a party to the ADDENDUM in her

individual capacity.
REQUEST FOR ADMISSTION NO, 15;
Admit that CARMEN KEARNEY is not a party to the ADDENDUM in his individual

capacity.
REQUEST FOR A SSION NO, 16:
Admit that THREE60 LLC is not & party to the ADDENDUM.
REQUEST FOR ADMISSION NO. 17:
Admit that the arbitration clause at paragraph m(3) in the ADDENDUM limits arbitration to
disputes arizing out of Section 7 of the ADDENDUM.
REQUEST FOR ADMISSION NO. 18:
Admit that the BANKRUPTCY ORDER approved the sale of Diablo Grande to WORLD,
REQUEST FOR ADMISSION NO. 19;
Admit that the BANKRUPTCY ORDER required WORLD to assume the duties of Diablo
Grande under the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO. 20;
Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required WORLD to notify Diablo Grande in writing not later than
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20 || September 15, 2008 of the Material Contracts Buyer was prepared to assume.

21 || REQUEST FOR ADMISSION NO. 21

22 Admit that the MASTER AGREEMENT is listed as a “Material Agreement” on Schedule 1 of
23 |[the DG PURCHASE SALY, AGREEMENT,

24 || REQUEST FOR ADMISSION NO. 22;

25 Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
26 || A to the BANKRUPTCY ORDER required “fiat Buyer shall in all events assume the contract with

27 || the Western Hills Water District listed on Scheduie 2 hereto,”
28 |\
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REQUEST FOR ADMISSION NO, 23;
Adinit that Schedule 2 to the DG PURCHASE SALE AGREEMENT attached as Exhibit A to

the BANKRUPTCY ORDER identifics “Western Hills Water District (WHD) document reluting to

water, sewer and storm drain services, including costs of operating and maintaining water supply

systems, entitlement to water from Kern County Water Agency and any other sources and availability

of water for future development,”

REQUEST FOR ADMISSION
Admit that the Paragraph 2,5(a) to the DG PURCHASE SALE AGREEMENT aftached as

Exhibit A to the BANKRUPTCY ORDER stlates that the “documents and information in Seller’s

possession which Buyer deems material to the purchase of the Property, ineluding without limitation the
documents listed on Exhibit B attached hereto.”
REQUEST FOR ADMISSION NQ, 25;

Admit that Exhibit B to the DG PURCHASE SALT AGREEMENT, attached as Exhibit A to

|| the BANKRUPTCY ORDER, identifies the “Master Agresment to Provide Water, Sewer and Storm
{| Prainage Services (WHWD/D(G)”,

REQUEST FOR ADMISSION NO. 26:

Admit that the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to the
BANKRUPTCY ORDIR, required WORLI to assume the “Master Agreement to Provide Water,
sewer and Storm Drainage Services (WHWD/DG)”,

REQUEST FOR ADMISSION NO, 27; '
Admit that WORLI gave notice 1o Diablo Grande onfabout September 15, 2008 that it was

assuming Diablo Grrande’s duties under the “Master Agreement to Provide Water, Sewer and Storm

Drainage Services (WHWD/D()”,

REQUEST FOR ADMISSION NO, 28:
Admit that there was no legal necessity for WHWD to approve the ADDENDUM in order for

WHWD to continue providing its water, sewer and storm drainage services,
i
i
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REQUEST FOR ADMISSTON NO, 29;

Admit that thete was no legal necessity for WHWD to add an arbitration clause at paragraph

m(3) in the ADDENDUM in order for WHWD to continue providing its water sewer and storm
drainage services,
REQUEST FOR ADMISSION NO, 30;

Admit that there was no legal necessity for WHWD to approve the arbitration clavse at
paragraph m(3) in the ADDENDUM in order for WHWD to continuie providing its water sewer and
storm drainage services,

REQUEST FOR ADMISSION NO. 31;

Admit that ATTACHMENT 4 hereto is a true and cotrect copy of the AA&R AGREEMENT
(as used herein the term “AA&R AGREEMENT” means the Assignment, Assumption and Release
Agreement dated effective April 30, 2020).

REQUIEST FOR ADMISSION NO. 32:

Admit that YOU are not a party to the AA&R AGREEMENT in your individual capacity.
REQUEST FOR ADMISSION NO, 33:

Admit that Defendant GUILLERMOQ MA.RERRO is not & party to the AA&R AGREEMENT

in his individual capacity.
REQUEST FOR ADMISSION NO. 34
Admit that CARMEN KEARNEY is not a party to the AA&R AGREEMENT in his

individual capacity,
REQUEST FOR ADMISSION NO, 35;

Admit that the AA&R AGREEMENT does not contain an arbitration clavse.
REQUEST FOR ADMISSION NQ, 36;

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLID's agent.
REQUEST FOR ADMISSION NO. 37:

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLIY's representative.

1"
1
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REQUEST FOR ADMISSION NO, 38:

Admit that between July 1, 2010 and June 5, 2020, YOU wers WORLD’s representative on the
WHWD Board of Directors,

REQUEST FOR ADMISSION NO. 39:

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLIY’s advisor,
REQUEST FOR ADMISSION NO. 40;

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLID’s consultant.
REQUEST FOR ADMISSION NO, 41;

- Admit that between July 1, 2010 and June 5, 2020, YOU were WORLD’s agent pertaining to
WORLDs performance regarding its AGREEMENTS (as used herein, the term “AGREEMENTS”
refers collectively to the MASTER AGREEMENT and ADDENDUM) with WHWD,

REQUEST FOR ADMISSION NO, 42:

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLY)’s representative
pertaining to WORLDs performance regacding its AGREEMENTS with WHWD.
REQUEST FOR ADMISSION NO. 43;

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLI’s aclvisor pertaining to
WORILD’s performance regarding its AGREEMENTS with WHWD,
REQUEST FOR ADMISSION NQ), 44;

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLD’s consultant pertaining
to WORLD’s performance regarding its AGREEMENTS with WHWD,
REQUEST FOR ADMISSTION NQ. 45:

Admit that YOU participated in drafting the language for the AA&R AGREEMENT.
REQUEST FOR ADMISSION NO, 46;

Admit that an atiorney employed by IPG participated in drafting the language for the AA&R
AGREEMENT,
REQUEST FOR ADMISSION NO. 47;

Admit that Carolina Juavez patticipated in drafling the language in the AA&R AGREEMENT,

i
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REQUEST FOR ADMISSION NO. 48:
Admit that GUILLERMO MARERRO participated in drafting the language in the AA&R

AGREEMENT.
REQUEST FOR ADMISSION NO. 49:
Admit that YOU voted to approve the AA&R AGREEMENT.
REQUEST FOR ADMISSION NO. 50:
Admit that when YOU voted to approve the AA&R AGREEMENT, YOU understood the

language of the AA&R AGREEMENT required that the Buyer ANGELS CROSSING to indemnify
and hold YOU harmless from any claims arising out of the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO. 51:

Admit that when YOU voted to approve the AA&R AGREEMENT, YOU understood the

AA&R AGREEMENT provided that WHWD would release YOU and hold YOU harmless from any
claims arising out of the MASTER AGREEMENT.
REQUEST FOR ADMISSION NO. 52:

Admit that when YOU voted to approve the AA&R AGREEMENT as a WHWD Director,
YOU understood the AA&R AGREEMENT provided that WHWD was releasing WORLD from any
claims arising out of the MASTER AGREEMENT.
Dated: January 12, 2025 NEASHAM & KRAMER LLP

WWMJ Eron

PATRICIA KRAMER
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PROOF OF SERVICE
[, Katherine R. Gott, declare that:

[ am employed in the County of Sacramento, State of California. I am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Parkway, Suite 535, Folson,
California 95630. My electronic service address is kgott@neashamlaw.com

On January 13, 2025, I served a copy of the foregoing document(s) described herein as
PLAINTIFF WESTERN HILLS WATER DISTRICT’S REQUEST FOR ADMISSIONS AND
REQUEST TO ADMIT GENUINENESS OF DOCUMENTS TO DEFENDANT DOUGLAS
KEARNEY [SET NO. ONE] on the interested party(ies) named below addressed as follows:

Sarah G. Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman@jmbm.com
markadams(@jmbm.com
clopez@jmbm.com

(__) (MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business.

( ) (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regularly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(XX ) (ELECTRONIC) Based on a court order or an agreement of the parties to accept service by e-
mail or electronic transmission, I caused the documents to be sent to the person(s) at the e-mail
addresses(es) listed above. I did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

[ declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on January 13, 2025, at Folsom, California.

Vhithizeine MM

Katherine R. Gott

1
PROOF OF SERVICE

RAO51



O 90~ & th B L N e

[T G T N T - T N B T e e e e e e e
B R N ERENMEREE S O a0 o0 ® 0 = o

Electronically Filed
1/15/2025 3:46 PM
Superior Court of California
County of Stanislaus

- Clerk of the Court
William C. Neasham CSB #72078 .

Patricia Kramer, CSB # 155484 By: Angela Mesa, Deputy
Chad A. Vierra, CSB #255801

Neasham & Kramer LLP

Attorneys at Law $60 GOV EX

340 Palladio Parkway, Suite #335
Folsom, CA 95630

Tel: (916) 853-8030/ Fax (916) 853-8039
pkramer(@necashamlaw.com
cvierrai@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT, a Case No. CV-24-003049

California public agency water district, EX-PARTE APPLICATION FOR ORDER

SHORTENING TIME RE: MOTION TO
CONTINUE THE FEBRUARY 11, 2025
HEARING; MEMORANDUM OF POINTS
AND AUTHORITIES

Plaintiff,

V.

limited liability company; THREE60 LLC, a Time: 8:30 a.m.

Delaware limited liability company; ANGELS Dept.: 22 _
CROSSING LLC, a California Judge: The Hon. Stacey Speiller
limited liability company; GUILLERMO

MARRERO, CARMEN KEARNERY aka

CARMEN MILLAN KEARNEY, DOUGLAS

KEARNEY, and DOES 1-100, inclusive,

%

)
WORLD INTERNATIONAL, LLC, a Delaware g Date: Friday, January 17, 2025
Defendants, ;

TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

PLEASE TAKE NOTICE that on Friday, January 17, 2025 at 8:30 am, or as soon thereafter as
the matter may be heard by the Presiding Judge in Department 22 of the Stanislaus County Superior
Court, located at 801 10™ Strect, 4™ Floor, Modesto, CA 95354, Plaintiff WESTERN HILLS WATER
DISTRICT (hereinafter “Plaintiff’} will move the Court ex-parte for an Order Shortening Time.

Good cause exists to grant the application in that the Motion to Continue Hearing date is

currently set for February 7, 2025,

|
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There are multiple parties (Plaintiff and five (5) Defendants) actively involved in written
discovery. Plaintiff requires more time to receive discovery responses prior to the hearing on Notice of
Motion and Motion to Compel Arbitration and Stay (See Points and Authorities). Plaintiff will be unable
to oppose the Motion to Compel Arbitration and Stay Action (currently due on January 29, 2025)
without the proper discovery responses.

Plaintiffs served Meet and Confer Letters on January 10, 2025 regarding defective discovery
responses received the last week of December 2024. Due to the upcoming hearing on Defendant’s
Motion to Compel Arbitration and Stay Action, Plaintiffs do not have sufficient time to compel further
responses before an opposition to the Motion to Compel Arbitration is due.

The Motion to Continue the February 11, 2025 Hearing on the Motion to Compel Arbitration is
currently set on February 7, 2025. The deadline to file an opposition to Defendants Motion to Compel
Arbitration and Stay Action is January 29, 2025. It heavily prejudices Plaintiff if it must oppose the
Motion to Compel Arbitration before receiving responses to pending discovery that addresses the issues
in the Motion to Compel Arbitration.

As a result, the Plaintiff requests that the Court grant the application for an order shortening time,

to January 24, 2025 or as soon thereafter as the matter may be heard depending on Court’s availability.

Dated: January 15, 2025 NEASHAM & KRAMER LLP

b )l g/ o

William C. Neasham
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MEMORANDUM OF POINTS AND AUTHORITIES
Plaintiff filed its Complaint on April 19, 2024. Service was by execution of Notice and

Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the Defendants,
To date, no responsive pleadings have been filed.

There are six parties involved in this Motion to Continue the Hearing on Defendant’s Motion to
Compel Arbitration; namely Plaintiff, a California public agency water district; and Defendants World
International, LI.C, a Delaware limited liability company; Three60, LLC, a Delaware limited liability
company; Guillermo Marrero; Carmen Kearney aka Carmen Millan Kearney; and Douglas Kearney.

NOTICE OF EX-PARTE APPLICATION / MEET AND CONFER
Plaintiffs have made a reservation with the Court clerk for the Ex-Parte Hearing for an Order
Shortening Time per local rules and provided notice of their Ex-Parte Application to all parties on January
15,2025 via email. A Copy of Plaintiffs’ Notice of Ex-Parte Hearing is attached to the Declaration of
William Neasham submitte(i herewith as Exhibit “A”.
BACKGROUND

The legal issues in this case are complex and stretch over a span of over 10 years. They involve
determining the validity of the May 2009 Addendum to the Master Agreement to Provide Water, Sewer
and storm Drainage between Western Hills Water District and World International LLC.

On or about May 14, 2009, the Addendum to the Master Agreement was purportedly approved by
and between the Western Hills Water District and World International, which substantially changed and
altered the obligations of World International under the Court and County approved Master Agreement.
Plaintiff alleges that the Addendum should be held void ab initio due to prohibited unlawful conduct in
violation of Government Code §1090, et seq., related conflicts of interest regulations and other
disqualifying circumstances. It is still unknown whether it will be necessary to add or substitute
additional parties in the case.

World International, LLC and Three60, LLC were required by the underlying Master Agreement to

advance funds for operational costs to Western Hills Water District. They have subsequently failed to

3
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perform this and other duties and have breached the Master Agreement which was executed on June 4,
1998.
PENDING DISCOVERY

On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant via US Mail. Thereafter Defendants filed a “Motion to Compel Arbitration and to Stay
Action” on August 9, 2024, with a hearing date set for December 13, 2024. Responses to the Form
Interrogatories were due on September 12, 2024. Responses were not timely served, Instead, Defendants
each served unverified “Statements Regarding Form Interrogatories” on September 12, 2024, Other than
their several subsequent stay motions, Defendants have not answered the underlying Complaint or the
First Amended Complaint,

Defendants” “Statements Regarding Form Interrogatories” improperly claimed that discovery

was premature because the Defendant filed a Motion to Stay Discovery and/or to Compel Arbitration

after the date the discovery requests were served, and the motion was pending. Despite the pending

motion, Defendants did not seek a stay of discovery pending a hearing on the motion and there was no
stay of discovery imposed prohibiting Defendants from responding to discovery.

These unverified “Statements” did not contain objections supported by statute or case law. (CCP
§2030.240) Thus, all objections to the discovery requests, including objections based on attorney-client,
attorney work and taxpayer privileges were waived at that time (CCP §2030,290).

On September 19, 2024, Defendants filed a Motion for an Order Staying Discovery and/or for a
Protective Order which was set for hearing on October 9, 2024, The Motion was continued to October
25, 2024, and thereafier a second time to November 22, 2024.

On November 22, 2024, the Court granted the Motion in part and denied the motion in part. In
summary the Court held “As for Moving Defendants’ original argument—that all discovery should be
stayed because it is in the interest of justice and judicial economy—The Court finds it unpersuasive.
Plaintiff”s pleading raises issues of serious concern for the public, and those concerns warrant prompt

exploration,”

4
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On November 23, 2024, Defendants filed a second Motion to Compel Arbitration and Stay
Action, alleging that arbitration is required by the Addendum to the Master Agreement. The hearing is
currently set for February 11, 2025.

On December 3, 2024, William Neasham, counsel for Western Hills Water District and Marah
Bragdon agreed that Defendants would have until December 23, 2024, io serve responses to the
outstanding Form Interrogatories. Defendants did not ask, nor did Plaintiff agree to revive an
opportunity to make objections that had already been waived. On December 23, 24, and 30, 2024
Defendants served verified responses and objections to Plaintiff’s Form Interrogatories, Set No. One.
Plaintiff found Defendants responses to be insufficient, incomplete, and evasive.

On January 13, 2025 after meeting and conferring with Defendant’s about the Form
Interrogatories and based on the limited responses Defendant’s provided, Plaintiff propounded
additional discovery consisting of Requests for Admissions and Form Interrogatories Set No. Two
(#17.1) to each individual Defendant directly addressing the arbitration clauses at issue in Defendants’
Motion to Compel Arbitration

The parties have been actively engaged and in the course of propounding discovery; however,
due to the trial schedules of Plaintiff’s aftorneys and incomplete responses by Defendants, Plaintiff’s
attorneys require additional time to compel and receive completed responses.

“(a) On motion of any party, the court may grant leave to complete discovery proceedings, or to
have a motion concerning discovery heard, closer to the initial trial date, or to reopen discovery after a
new trial date has been set. This motion shall be accompanied by a meet and confer declaration
under Section 2016.040,

(b) In exercising its discretion to grant or deny this motion, the court shall take into consideration
any matter relevant to the leave requested, including, but not limited to, the following:

(1) The necessity and the reasons for the discovery.” (California Code of Civil Procedure
§2024.050(a) and (b)(1)).

CCP §2024.050, provides the court may grant leave to complete discovery proceedings when there i
a necessity and need for further discovery, despite Plaintiff’s diligence in initiating and propounding

discovery responses.

5
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Because of the upcoming Hearing on Defendants Motion to Compel Arbitration and Stay, the
Plaintiff requests that the Motion to Continue be heard on shortened time.
LEGAL ARGUMENT
L. THE CURRENT MOTION DATE NECESSITATES EX PARTE RELIEF.

The court, on its own motion or on application for an order shortening time supported by a
declaration showing good cause, may prescribe shorter times for the filing and service of papers than the
times specified in Code of Civil Procedure section 1003. (California Rules of Court, Rule 5,94)

California Rules of Court, Rules 3.1200 et seq. set forth the requirement for an ex-parte
application. Plaintiff will suffer immediate and irreparable injury if the motion is not heard prior to the
Defendant’s Motion to Compel Arbitration and Stay date and any opposition date by Plaintiff to this
motion.

Ex parte relief is appropriate where the moving party seeks relief that cannot be addressed by a
regularly noticed motion, and will face prejudice if its application is denied, provided that the party is
without fault in creating the problem at issue.

Based upon the motions and other hearings in this case as fully set forth above, through no fault of
Plaintiff and despite Plaintiff”s diligence in initiating and propounding discovery responses, after an
agreed upon date for discovery the Defendants served insufficient, incomplete, and evasive responses.
Plaintiff immediately began the meet and confer process and has not received responses to its meet and
confer letters. It has become apparent that Plaintitf will not receive the requested discovery prior to their
opposition date on the Motion to Compel Arbitration.

In this case, Plaintiffs’ Motion to Continue the Hearing is set for hearing on February 7, 2025 which
is after Plaintiff’s response to the Motion to Compel Arbitration is due. Due to the nature of the motion and
the relief sought, Plaintiff must have the motion heard on shortened tire.

Plaintiffs request that an order shortening time to hear their Motion to Continue be granted. They
propose the following timelines:

- Opposition to be filed and served (via email) on Tuesday, January 21, 2025,

- Reply to be filed and service (via email} by close of business on Thursday, Januvary 23, 2025,

- Hearing on the Motion to Continue on January 24, 2025,

6
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CONCLUSION
For the foregoing reasons, Plaintiff respectfully requests that the Court grant its ex parte and allow
its Motion to Continue to be heard on shortened time. Plaintiff requests the following hearing and briefing
schedule: (1) Opposition due Tuesday, January 21, 2025; (2) Reply due Thursday, January 23, 2025; and
(3) Hearing on Friday, January 24, 2025 at 8:30 a.m. Or in the alternative the court schedule the Motion
to Continue hearing on February 11, 2025 and reschedule Defendant’s Motion to Compel Arbitration

and Stay Action to May 19, 2025, or as soon thereafter as the court has availability.

Dated: January 15, 2025 NEASHAM & KRAMER LLP

TN 2 pp——

William C Neasham
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PROOF OF SERVICE
I, Katherine R. Gott, declare that:

I am employed in the County of Sacramento, State of California. [ am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Parkway, Suite 535, Folsom,
California 95630. My electronic service address is kgott@neashamlaw.com

On January 15, 2025, I served a copy of the foregoing document(s) described herein as EX
PARTE APPLICATION FOR ORDER SHORTENING TIME RE: MOTION TO CONTINUE
THE FEBRUARY 11, 2025 HEARING; MEMORANDUM OF POINTS AND AUTHORITIES on
the interested party(ies) named below addressed as follows:

Sarah G. Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman@jmbm.com
markadams@jmbm.com
clopez@jmbm.com

(__ ) (MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business.

(__ ) (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regularly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(XX ) (ELECTRONIC) Based on a co-urt order or an agreement of the parties to accept service by e-
mail or electronic transmission, I caused the documents to be sent to the person(s) at the e-mail
addresses(es) listed above. 1 did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on January 15, 2025, at Folsom, California.

oty Mot

Katherine R. Gott
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William C. Neasham, CSB #72078

Electronically Filed
1/15/2025 3:46 PM
Superior Court of California
County of Stanislaus

Clerk of the Court

Patricia Kramer, CSB # 155484 By: Angela Mesa, Deputy
Chad A. Vierra, CSB #255801

Neasham & Kramer LLP

Attome%rs at Law

340 Pal

adio Parkway, Suite #535

Folsom, CA 95630
Tel: (916) 853-8030/ Fax (916) 853-8039
pkramer@neashamlaw.com

cvierrai@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

WESTERN HILLS WATER DISTRICT, a
California public agency water district,

VY.

limited liability company; THREE60 LLC, a
Delaware limited liability company; ANGELS

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

Case No. CV-24-003049

DECLARATION OF WILLIAM C.
NEASHAM IN SUPPORT OF EX-PARTE
APPLICATION RE: MOTION TO
CONTINUE

Plaintiff,

Date: Friday, January 17, 2025

Dept.: 22
Judge: The Hon. Stacey Speiller

CROSSINGLLC, a California
limited liability company; GUILLERMO
MARRERQO, CARMEN KEARNERY aka
CARMEN MILLAN KEARNEY, DOUGLAS
KEARNEY, and DOES 1-100, inclusive,

3
;
%
)
WORLD INTERNATIONAL, 1.I.C, a Delaware % Time: 8:30 a.m.
)
)
)
)
)
)
)

Defendants.

I, William C. Neasham declare as follows:

. lam an attorney at law, duly admitted to practice in the laws of the State of California. I am

employed with the law offices of Neasham & Kramer LLP, attorneys of record for Plaintiff
Western Hills Water District herein. I make the following statements of my own personal

knowledge and if called upon as a witness, I would competently testify as set forth herein.

1
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10.

Plaintiff filed its Complaint on April 19, 2024. Service was effected upon execution of Notice
and Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the
Defendants. To date no Defendants have filed responsive pleadings.

On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant.

On September 3, 2024, Marah Bragdon, Esq. and I corresponded via electronic mail regarding
the pending discovery. I advised Ms. Bragdon, that if she required additional time extending the
time to respond, to please let me know. | received no request for additional time to respond.
Responses to the Form Interrogatories were due on September 12, 2024, Responses were not
timely served. Instead, Defendants each served an unverified “Statement Regarding Form
Interrogatories” on September 12, 2024,

On September 19, 2024, Defendants filed a Motion for an Order Staying Discovery and/or for a
Protective Order which was set for hearing on October 9, 2024, That motion was continued on
three (3) times to November 22, 2024,

After the court’s ruling on Defendant’s Motion for an Order Staying Discovery and/or for a
Protective Order, Marah Bragdon and I corresponded via electronic mail on December 3, 2024,
We agreed that Defendants would have until December 23, 2024, to serve responses to the
outstanding Form Interrogatories. Defendants did not ask for a waiver, nor did Plaintiff agree to
revive an opportunity to make objections that had already been waived.

Defendant Guillermo Marrero, Carmen Kearney, and Douglas Kearney served verified responses
on December 23, 2024, Plaintiff finds Defendants’ responses to be insufficient, incomplete and
evasive.

Defendants World International, LLC and Three60, LLC served \}eriﬁed responses on December
24, 2024 but subsequently re-served the same verified responses on December 30, 2024. Plaintiff
finds Defendants’ responses to be insufficient, incomplete and evasive,

On January 10, 2024, Plaintiff served Meet and Confer letters regarding each of the Defendants
responses to the discovery requests, demanding that further responses without objections are

necessary. Plaintiff set a deadline of January 27, 2025, for Defendants to serve further responses

2
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11.

12,
13,

14.

to the requests (Attached hereto as Exhibit B is a true and correct copy of Plaintiff’s Meet
and Confer Letter).

Plaintiff requested that Defendants stipulate to continue the February 11, 2025, hearing to May
19, 2025, in order to further complete discovery.

As of the date this motion is filed, I have not received a response to my Meet and Confer Letter.
Plaintiff filed a Notice of Motion and Motion to Continue the February 11, 2025 hearing on
January 15, 2025 (Attached hereto as Exhibit C is a true and correct copy of the Motion to
Continue that has been electronically submitted to the court for filing).

I notified Defendant’s attorney of my intent to appear ex-parte on Thursday, January 15, 2025
(Attached hereto as Exhibit A is a true and correct copy of my email correspondence to

Sarah G. Hartman, Esq.).

I declare under penalty of perjury that under the laws of the State of California that the foregoing is true

and correct. Executed this 15 day of January 2025 at Folsom, California,

William C. Neasham
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From: William Neasham

Sent: Wednesday, January 15, 2025 3:31 PM

To: Sarah Hartman; Marah Bragdon; Mark Adams

Cc: ‘clopez@jmbm.com’; Patricia Kramer; Katherine Gott; William Neasham

Subject: Re: Western Hills Water District v World, et al. - Notice of Ex Parte Application for Order
Shartening Time

Attachments: Decl. of Neasham - 011525.pdf; Ex Parte Application - 011525.pdf; Proposed Order -
011525.pdf

Importance: High

Good Afternoon Ms. Hartman and Ms. Bragdon,

Since we have not received a response to our Meet and Confer Letter dated January 10, 2025 regarding
Defendants® Motion to Compel Arbitration and Stay Action, we will be appearing Ex-Parte on Friday, January
17,2025 at 8:30 a.m. in Department 22 for an Order Shortening Time. The court has informed me that we may
appear remotely.

This email will be considered your notice of our Ex-Parte Application for an Order Shortening Time on Friday,
January 17, 2025 at 8:30 a.m. in Department 22.

We will attach our unfiled papers hereto and subsequently resend them after they are filed as a courtesy.

Sincerely,

William C. Neasham

Attomey at Law
NEASHAM & KRAMER .-

340 Palladio Parkway, Suite 535
Folsom, California 95630

(916) 853-8030 (telephone)

(916) 853-8039 (fax)

keott@neashamlaw.com

E-MAIL NOTICE: This e-mail message is for the sole use of the intended recipient(s) and may contain confidential and/or privileged information.
Any review, use, disclosure or distribution by persons or entities other than the intended recipient is prohibited. If you are not the intended recipient,
please contact the sender by reply or call our E-mail Administrator directly at (916) 853-8030 and then destroy this e-mail and any/all copies. Thank
you.
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NEASHAM & KRAMERi»

ATTORNEYS AT LAW

340 Palladio Parkway, Suite 535  Folsom, California 95630
Tel: (916) 853-8030 ¢ Fax: (916) 853-8039
January 10., 2025 Web page:http/ /wwiv.neashamlaw.com

VIA ELECTRONIC MAIL
SGHartman(@jmbm.com
Sarah G. Hartman, Esq.
Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100
Irvine, California 92614

Inre: Western Hills Water District v. World International LLC, et al
Stanislaus Superior Court Case No.: CV-24-003049
Meet and Confer re: Motion to Compel Arbitration

Dear Ms. Hartman:

The purpose of this letter is to meet and confer with you regarding your clients’ Motion to
Compel Arbitration. The motion is currently set for February 11, 2025. As you know we have
propounded discovery and have only just received discovery responses within the last week to 10
days. We arc in the process of meeting and conferring with you regarding deficiencies in the
responses and will either require supplemental responses or a motion to compel. Similarly, we
have propounded additional discovery which is being served under separate cover.

['am writing to request a continuance of the Motion to Compel arbitration to May 2025
when the next Case Management Conference is set. This will allow us to obtain responses and
supplemental responses to the pending discovery before the Court makes a determination that
could stay additional portions of the case. I am required to meet and confer with you before filing
a Motion to Continue the hearing.

Please advise if you are agreeable to the continuance. If so, you can either request the
date to be changed or we can prepare a stipulation and submit it to the court requesting an
alternate date for the motion. Likewise, please advise if you are not agreeable as I must report
our meet and confer efforts to the Court with my motion,

As always, | remain open to discussing this with you further if you desire to do so.

Sincerely,

A5 /
01 Ih—
William C. Neasham

cc: Mark Kovich
WHWD Board President



EXHIBIT “C”

RA067




- B = T S s

e T N e T o 2 o R o e T o N L e T e T e T e s S S

William C, Neasham, CSB # 72028
Pairicia Kramer, CSB # 155484

Chad A, Vierra, CSB #255801

Neasham & Kramer LLP

Attomef!s at Law

340 Palladio Parkway, Suite #535
Folsom, CA 95630

Tel: (916) 853-8030/ Fax (916) 853-8039
plkramer@neashamiaw.com
¢vietra@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF S8TANISLAUS

WESTERN HILLS WATER DISTRICT, a Case No. CV-24-003049
California public agency water district, NOTICE OF MOTION AND MOTION TO
. CONTINUE HEARING AND
Plaintiff, MEMORANDUM OF POINTS AND
AUTHORITIES
V.

) %Sgtﬂire_d tigncurreligy with ﬁ)]ecolaﬁatiun of
. ] atricin Kreamer; [Proposed] Order
WORLD II\_ITERNAT 1ONAL, LLC, a Delaware Regarding the Fébruary 11, 2025 Hearing)
limited liability company; THREEGO LLC, a

Delaware limited liability company; ANGELS '
Date: February 7, 2025

CROSSINGLLC, a California Time: 8:30
fimited liability company; GUILLERMO Dent: 25 T
MARRERO, CARMEN KEARNERY aka Tudge: The Fon, Stacey Speiller

CARMEN MILLAN KEARNEY, DOUGLAS
KEARNEY, and DOES 1-100, inclusive,
Defendants,

TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

PLEASE TAKE NOTICE that on February 7, 20235, at 8:30 a.m., or as soon thereafter as the
matter may be heard by the Presiding Judge in Department 22 of the Stanislaus County Superior Court,
located at 801 10™ Street, 4 Floor, Modesto California, 95354, Plaintiff WESTERN HILLS WATER
DISTRICT (herein after “Plaintiff”) will move the Court for an order to continue the hearing date on

Defendants Motion to Compel Arbiiration from February 11, 2023, to May 19, 2025 or a date thereafter.

1
NOTICE OF MOTION, MOTION TO CONTINUE HEARING AND POINTS AND AUTHORITIES

RA068




oo 2 Sy W B W S

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

This Motion is timely and in accordance with the Honorable Stacey Speiller’s direction, at the
Case Management Conference on January 6, 2025, to bring a formal metion to request a continuance.

There are multiple parties (Plaintiff and five (5) Defendants) actively involved in written
discovery. Plaintiff requires more time to complete discovery prior to the hearing on Notice of Motion
and Motion to Compel Arbitration and Stay.

Good cause exists to continue the hearing to May 19, 2025' or thereafter. This court has stated,
“Plaintiff’s pleading raises issues of serious concern for the public, and those concerns warrant prompt
exploration,” Plaintiff has previously propounded discovery which will clarify the parties’ relationships
and will substantially affect the outcome of the court’s ruling on the pending motjon. In response to the
Court’s ruling in November 2024 granting a stay in patt (severing out the operational expenses issues)
and denying the Defendants’ stay request as fo all othet aveas of Plaintiff's discovery requests.
Defendlants served hyndreds of pages of blanket objections on/about 12/23, 12/24, and 12/30/2024.%
Plaintiff is now in the process of serving Meet and Confer letters regarding those objections. If the case
is stayed at the February 11, 2025 hearing, the discovery that is currently pending and in process will be
finstrated due to the Defendants failure to provide full and complete responses Lo the discovery requests.
Allowing the continuance of the February 11, 2025, hearing, will provide Plaintiff with sufficient time to
cotnpel responses to ongoing Interrogatories-and receive responses to Requests for Production of
Documents, Special Interrogatories, and Request for Admissions, which discovery is currently pending.

Said Motion to Continue Hearing is based upon California Code of Civil Procedure §2024.050,
this Notice and Motion, the Memorandum of Points and Authorities and the Declaration of William C.
Neasham submitted in support of this motion.

“(a) On motion of any party, the court may grant leave to complete discovery proceedings, or to

have a motion concerning discovery heard, closer to the initial trial date, ot to teopen discovery after a

' May 19, 2025, is the date currently set for the next Case Management Conference,

2 Minute Order dated November 11, 2024

3 Plaintiff’s initial discovery was propounded on August 8, 2024, but was not answered until after the
Court’s November 22, 2024 Ruling on the Stay. The Court’s Stay ruling did not specify a response date
and Plaintiff's counsel agreed to a 30-day time to respond (to December 23, 2024). On November 26,
2024; however, Defendants then filed the instant motion. and set the Febtuary 11, 2025 hearing date
without consultation to Plaintiff,

2
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new (rial date has been set. This motion shall be accompanied by a meet and confer declaration
under Section 2016.040.

(b) In exercising its discretion to grant or deny this motion, the court shall take into consideration
any matter relevant to the leave requested, including, but not limited to, the following:

(1) The necessity and the reasons for the discovery.” (California Code of Civil Procedure
§2024.050(a) and (b)(1)).

As aresult of the Defendants prolonged response time and their incomplete responses, Plaintiff
has been unable to proceed with the discovery process. Plaintifts will be greatly prejudiced without
ample time to compel full and complete responses to the discovery requests because said responses will
assist Plaintiff with opposing Defendants Motion to Compel Arbitration and Stay.

Based upon the facts and evidence cited above, Plaintiff Western Hills Water District requests
that this court continue the February 11, 2025, hearing on Defendants Motion to Compel Arbitration and
Stay to May 19, 2025 or such other date as the court may have available.

Pursuant to Local Rule 3.01, Tentative rulings will be issued on law and motion matters the court
day prior to the hearing date. Tentative rulings can be accessed on the Internet at
https://www stanislaus.courts.ca.gov/ after 1:30 p.m. You may request a hearing on a law and motion
matter by calling the calendar line at (209) 530-3162 prior to 4:00 p.m. or by e-mailing at
civil.tentatives@stanct.org. E-mail requests must be made prior to 4:00 p.m. AND confirmed by return
e-mail. If you do not receive a confirmation e-mail from the clerk, you MUST call (209) 530-3162 to
request your hearing. If you request a hearing on a law and motion matter, you must also notify the

opposing party or their counsel of your request.

Dated: January 14, 2025 NEASHAM & KRAMER LLP

By ot rocnsr Eran

Patricia Kramer

3
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POINTS AND AUTHORITIES

Plaintiff filed its Complaint on April 19, 2024. Service was by execution of Notice and
Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the Defendants,
To date, no respongive pleadings have been filed. |

There are six parties involved in this motion; namely Plaintiff, a California public agency water
disirict; and Defendants World International, LLC, a Delaware limited liability company; Three60, LLC,
a Delaware limited liability company; Guillermo Matrero; Carmen Kearney aka Carmen Millan
Kearney; and Douglas Kearney,

BACKGROUND

The legal issues in this case are complex and stretch over a span of over 20 years, They involve
determining the validity of the May 2009 Addendum to the Master Agreement to Provide Water, Sewer
and storm Drainage between Western Hills Water District and World International LLC,

On or aboul May 14, 2009, the Addendutn to the Master Agreement was purportedly approved by
and between the Western Hills Water District and World International, which substantially changed and
altered the obligations of World International under the Court and County approved Master Agreement.
Plaintiff alleges that the Addendum should be held void ab initio due o prohibited vnlawful conduct in
violation of Government Code §1090, et seq. Defendants dispute the validity of the Addendum to the
Master Agreement and claim that they are not liable for damage because of the Assignment, Assumption
& Release Agreement executed by World and Angels Crossing on/about April 24, 2020. Tt is still
unknown whether it will be necessary to add or substitute additional parties in the case.

World International, LL.C and Three60, LLC were required by the Addendum to the Master
Agreement to advance funds for operational costs to Western Hills Water District. They have
subsequently failed to perform this and other duties and have breached the Master Agreement which was
executed on June 4, 1998,

PENDING DISCOVERY
On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant via US Mail, Thereafter Defendants filed a “Motion to Compel Arbitration and to Stay
Action” on August 9, 2024, with a hearing date set for December 13, 2024, Responses to the Form

4
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Intervogatories were due on September 12, 2024, Responses were not timely served. Instead, Defendants
each served unverified “Statements Regarding Form Interrogatories” on September 12, 2024, Othet than
their several subsequent stay motions, Defendants have not answered the underlying Compliant or the
First Amended Complaint.

Defendants’ “Statements Regarding Form Interrogatories” improperly claimed that discovery
was premature because the Defendant filed a Motion to Stay Discovery and/or to Compel Arbitration
after the date the discovery requests were served, and the motion was pending, Despite the pending
motion, Defendants did not seek a stay of discovery pending a hearing on the motion and there was no
stay of discovery imposed prohibiting Defendants from responding to discovery.

These unverified “Statements” did not contain objections suppotted by statute or case law, (CCP
§2030.240) Thus, all objections to the discovery requests, including objections based on attorney-client,
attorney work and taxpayer privileges were waived at that time (CCP §2030.290).

On September 19, 2024, Defendants filed a Motion for an Order Staying Discovety and/or for a
Protective Order which was set for hearing on October 9, 2024, The Motion was continued to October
25, 2024, and thereafier a second time to November 22, 2024, '

On November 22, 2024, the COui‘t granted the Motion in part and denied the motion in part. In
summary the Court held “As for Moving Defendants’ original argument-—that all discovery should be
stayed because it is in the interest of justice and judicial economy—The Court finds it unpersuasive.
Plaintitf’s pleading raises issues of serious concern for the public, and those concerns warrant prompt
exploration.”

On November 23, 2024, Defendants filed a second Motion to Compel Arbitration and Stay
Action, alleging that arbitration is required by the Addendum to the Master Agreement. The hearing is
currently set for February 11, 2025,

On December 3, 2024, William Neasham, counsel for Western Hills Water District and Marah
Bragdon agreed that Defendants would have until December 23, 2024, to serve responses to the
outstanding Form Interrogatoties. Defendants did not ask, nor did Plaintiff agree to revive an

opportunity fo make objections that had alteady been waived. On December 23, 24, and 30, 2024

5

NOTICE OF MOTION, MOTION TO CONTINUE HEARING AND POINTS AND AUTHORITIES

RA072




2w O

~ o

Detendants served verified responses and objections to Plaintiff’s Form Interrogatories, Set No. One.
Plaintiff found Defendants responses to be insufficient, incomplete, and evasive.

The parties have been actively engaged and in the course of propounding discovery; however, due to
the trial schedules of Plaintiff’s attorneys and incomplete responses by Defendants, Plaintiff’s attorneys
require additional time to compel and receive completed responses.

Said Motion to Continue Hearing is based upon California Code of Civil Procedure §2024.050,
the Notice and Motion, this Memorandum of Points and Authorities and the Declaration of William C.
Neasham submitted in support of this motion.

“(a) On motion of any party, the court may grant leave to complete discovery proceedings, or to
have a motion concerning discovery heard, closer to the initial trial date, or to reopen discovery after a
new trial date has been set. This motion shall be accompanied by a meet and confer declaration
under Section 2016.040.

(b) In exercising its discretion to grant or deny this motion, the court shall take into consideration
any matter relevant to the leave requested, including, but not limited to, the following:

(1) The necessity and the reasons for the discovery.” (California Code of Civil Procedure
§2024.050(a) and (b)(1)).

CCP §2024.050, provides the court may grant leave to complete discovery proceedings when there is
a necessity and need for further discovery, despite Plaintitf’s diligence in initiating and propounding
discovery responses.

Because of the upcoming Hearing on Defendants Motion to Compel Arbitration and Stay, the
Plaintiff requests that the Motion to Continue be heard on shortened time and will be filing an Ex Parte

application for an Order Shortening Time.

Dated: January 14, 2025 NEASHAM & KRAMER LLP

s Fatruia

Patricia Kramer

6
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PROOF OF SERVICE
I, Katherine R. Gott, declare that:

I am employed in the County of Sacramento, State of California. I am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Parkway, Suite 535, Folsom,
California 95630. My electronic service address is kgott@neashamlaw.com

On January 15, 2025, I served a copy of the foregoing document(s) described herein as
DECLARATION OF WILLIAM C. NEASHAM IN SUPPORT OF EX PARTE APPLICATION
RE: MOTION TO CONTINUE on the interested party(ies) named below addressed as follows:

Sarah G. Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman@jmbm.com
markadams@jmbm.com
clopez@jmbm.com

(__) (MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business.

(___ ) (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regularly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(XX ) (ELECTRONIC) Based on a co-urt order or an agreement of the parties to accept service by e-
mail or electronic transmission, I caused the documents to be sent to the person(s) at the e-mail
addresses(es) listed above. I did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on January 15, 2025, at Folsom, California.

%WM/

Katherine R. Gott
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Electronically Filed

William C. Neasham, CSB # 72028 2/3/2025 3:42 PM

Patricia Kramer, CSB # 155484
Chad A. Vierra, CSB #255801

Superior Court of California

Neasham & Kramer LILP County of Stanislaus
Clerk of the Court
Attorne%/s at Law - :
340 Palladio Parkway, Suite #535 By: Alexandra Miller, Deputy

Folsom, CA 95630
Tel: (916) 853-8030/ Fax (916) 853-8039
pkramer{@neashamlaw.com

cvierraf@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

V.

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT, a Case No. CV-24-003049
California public agency water district, Action Filed: April 19, 2024
S FAC Filed: October 24, 2024
Plaintiff,
DECLARATION OF WILLIAM
NEASHAM RE: STATUS UPDATE ON
DISCOVERY

WORLD INTERNATIONAL, LLC, a Delaware
limited liability company; THREE60 LLC, a
Delaware limited liability company; ANGELS
CROSSING LLC, a California
limited liability company; GUILLERMO
MARRERO, CARMEN KEARNERY aka
CARMEN MILLAN KEARNEY, DOUGLAS
KEARNEY, and DOES 1-100, inclusive,

Date: February 7, 2025
Time: §:30 a.m.

Dept.: 22

Judge: Stacey P. Speiller

Defendants. Trial Date: Not Assigned

R T S

1.

I, William C. Neasham, declare as follows:

I am the Special Counsel for the Western Hills Water District (“WHWD?) in the instant case and
have prepared this Supplemental Declaration Re Status Update on Discovery in support of the
pending WHWD Motion to Continue (set for February 7, 2025) the hearing date for the World
Motion to Compel Arbitration and Stay Arbitration now set for February 11, 2025 before this
Court,

1
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2. Plaintiff’s initial discovery (Form Interrogatories General Set One) were served on the World

defendants on August 8, 2024. Defendants provided no responses until December 24-28, 2025, 4
% months later, and in their 100’s of pages of responses then attempted to assert numerous
blanket objections long ago waived or meritless. The parties then engaged in a meet and confer
process ultimately culminating in a January 27, 2025 letter from attorney Hartman “...as an act
of good faith. (Marrero, C. Kearney, D. Kearney) will serve supplemental responses as stated
herein in ten days.” Ten calendar days from the date of attorney Hartman’s letter is February 6,
2025-the day before the Motion to Continue the hearing is set at 8:30 am. If the World
supplemental responses are deficient and non-responsive, then those responses would be subject

to a further meet and confer requirement.

. On January 13, 2025 Plaintiff served additional Request for Admissions and related discovery:

WHWD v World (3049) — Email from K. Gott to S, Hartman, Esq., attaching Plaintiff
Western Hills Water District’s Request for Admissions and Request to Admit Genuineness
of Documents to Defendant Guillermo Marrero [Set No. one]; Declaration for Additional
Discovery re: Requests for Admissions and for Genuineness of Documents (Set No. One) to
Guillermo Marrero; Form Interrogatories — General to Guillermo Marrero [Set No. Two);
Plaintiff Western Hills Water District’s Request for Admissions and Request to Admit
Genuineness of Documents to Defendant Carmen Kearney [Set No. one]; Declaration for
Additional Discovery re: Requests for Admissions and for Genuineness of Documents (Set
No. One) to Carmen Kearney; Form Interrogatories — General to Carmen Kearney [Set
No. Two]; Plaintiff Western Hills Water District’s Request for Admissions and Request to
Admit Genuineness of Documents to Defendant Douglas Kearney [Set No. one];
Declaration for Additional Discovery re: Requests for Admissions and for Genuineness of
Documents (Set No. One) to Douglas Kearney; Form Interrogatories — General to Douglas
Kearney [Set No. Two]

(See also true and correct copy of Meet and Confer Declaration of Patricia Kramer in Support of
Plaintiff’s Motion to Continue February 11, 2025 Hearing, attached hereto as Exhibit “A” filed
January 14, 2025).

Responses to the outstanding discovery on the Requests for Admissions and Genuineness of

Documents, ete. are currently due two (2) days after the current Motion to Compel is set for

hearing (2/13/25). Plaintiff does not seek further delays and, instead, is seeking to promptly and

thoroughly investigate matters of serious public concern (as the Court noted in its November 22,
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2024 ruling on discovery stay) and then present the Court with evidence so that it is fully
informed when it makes its decision regarding arbitration.

Without the benefit of evidence from Defendants regarding their conflicts, qualifications and
relationships underlying the claimed arbitration agreement, Western Hills Water District is
severely prejudiced because the Court will make its determination without being fully informed
of the facts. WHWD has already been damaged financially as a result of Defendants’
malfeasance, fraud, and breach of fiduciary duty.

Defendants Suffer no Prejudice if the Hearing on the Motion to Compel is Continued.

Defendants, on the other hand, are not prejudiced if the February 11 motion is continued.
They’ve already filed three Motions to Compel Arbitration over a period of 6 months (8/9/24,
9/19/24 and 11/26/24), arguably as they have stated to avoid “merit-discovery”. Each time
setting the motion further and further out -- so a continuance to May 19, 2025, a date already set
for a Case Management Conference, in order to permit Plaintiffs to obtain responses to their
outstanding discovery requests does not prejudice them and would be more likely to produce

proof of material facts upon which the Court can make a reasoned decision.

I declare under penalty of perjury under the laws of the State of California that the foregoing is

true and correct. Executed this February 3, 2025 at Folsom, California.

William C. Neasham

3
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Electronically Filed
1/14/2025 6:35 PM
Superior Court of California
County of Stanislaus

William C. Neasham, CSB #72078 Clerk of the Court
Pairicia Kramer, CSB # 155484 By: Angela Mesa, Deputy
Chad A, Vierra, CSB #255801

Neasham & Kramer LLP

Alftorneys at Law

340 Palladio Parkway, Suite #3535
Folgom, CA 95630

Tel; (916) 853-8030/ Fax (916) 853-8039
pkramer@neashamlaw,.com

cvierra@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT, a Case No. CV-24-003049

California public agency water district, MEET AND CONFER DECLARATION
o OF PATRICIA KRAMER IN SUPPORT
Plaintiff, OF PLAINTIFF*S MOTION TO
CONTINUE THE FEBRUARY 11, 2025
V. HEARING

Served concurrently with Notice of Motion
WORLD INTERNATIONAL, LLC, a Delaware Emd Motion to Continue February 11, 2025,

limited liability company; THREE60 LLC, a Hearing; Memorandum of Points and
Delaware limited liability company; ANGELS Authorities; [Proposed] Order for Motion to
CROSSING L1.C, a California Continue Hearing]
limited liability company; GUILLERMO :
MARRERQ, CARMEN KEARNERY aka Dato;  February 7, 2025
CARMEN MILLAN KEARNEY, DOUGLAS Df(:ipt.: 22 ‘
KEARNEY, and DOES 1-100, inclusive, Judge: The Hon. Stacey Speiller
Defendants.

s

I, Patricia Kramer, declare as follows:

1. Iam an attorney at law, duly admitted to practice in the laws of the State of California. I am
employed with the law offices of Neasham & Kramer LLP, attorneys of record for Plaintiff
Western Hills Water District herein. I make the following statements of my own personal

knowledge and if called upon as a witness, 1 would competently testify as set forth herein.

1
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Plaintiff filed its Complaint on April 19, 2024, Service was effected upon execution of Notice
and Acknowledgement of Receipt on July 10, 2024, by Sarah Hartman, attorney for each of the
Defendants, To date no Defendants have filed responsive pleadings.

On August 8, 2024, Plaintiff served Form Interrogatories-General, Set No. One to each
Defendant,

On September 3, 2024, Marah Bragdon, Esq, and William C, Neasham, Esq. corresponded via
electronic mail regarding the pending discovery, Mr, Neasham acvised Ms. Bragdon, that if she
required additional time extending the titne to tespond, to please let me know, We have received
no request for additional time to respond.

Responses to the Form Interrogatories were due on September 12, 2024, Responses were not
timely served. Instead, Defendants each served an vnverified “Statement Regarding Form
Interrogatories” on September 12, 2024,

On September 19, 2024, Defendants filed a Motion fot an Order Staying Discovery and/or for a
Protective Order which was set for hearing on October 9, 2024, 'That motion was continued on
threo (3) times to November 22, 2024,

After the court’s ruling on Defendant’s Motion for an Order Staying Discovery and/ot for a
Protective Otder, Marah Bragdon and Mr, Neasham corresponded via elecironic mail on
December 3, 2024, We agreed that Defendants would have until December 23, 2024, fo serve
responses to the outstanding Form Interrogatories. Defendants did not ask for a waiver, nor did
Plaintiff agree to revive an opportunity to make objections that had already been waived.
Defendant Guillermo Marrero, Carmen Kearney, and Douglas Kearney served verified responses
on December 23, 2024, Plaintiff finds Defendants’ responses to be insufficient, incomplete and
gvasive,

Defendants World International, LLC and Three60, LLC served verified responses on December
24, 2024 but subsequently re-served the same verified responses on December 30, 2024, Plaintiff
finds Defendants’ responses to be insufficient, incomplete and evasive.

On January 10, 2024, 1 served Meet and Confer letters regarding each of the Defendants

responses to the discovery requests, demanding that further responses without objections are

2
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necessary, Plaintiff set a deadline of January 27, 2025, for Defendants to seryve farther responses
to the requests.

11. Attached hereto as Exhibit A is a brue and correct copy of Mr. Neasham's Meet and Confer
letter to Sarah Hartinan, Bsq, regarding Defendants Motion to Compel Arbitration, Plaintiff
roguested that Defendants stipulate to continue the Febroary 11, 2025, hearing to May 19, 2025,
in order to further complete discovery.

12. As of the date this-motion 1s filed, we have not received a response (o my Meet and Confer
Letter,

13. On January 13, 2025 Plaintiff served additional discovery on:Defendants.

14. Attached hereto as Exhibit B are true and correct copies of Plaintiff’s Request for Admissions
and Request to Admit Gemuineness of Document (o Defendant Guillermo Marrero [Set No.
Onel. |

15. Attached hereto as Exhibit C are true and corréct copies of Plaintifs Requaést for Admissions
and Request to Admit Gennineness of Documents to Defendant Carmen Kearney [Set No, Onel.

16. Attached hereto as Exhibit D are true and correct copies of Plaintiffs Request for Admissions
and Request to Adinit Genuineness of Documents to Defendant Douglas Kearney [Set No, One],

17. Plaintiffs have diligently tried to further the discovery process through multipte corresponidences
and meet and confer letters.

I declare undor penalty of perjury that under the laws of the State of California that the foregoing is true

and correct. Executed this {4 _day of January 2025 at Folsom, Caii*fomia,

Patricia Kramer
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NEASHAM & KRAMER .

ATTBRN‘EYB AT mw

340 Palladio Parkway, Sutte 535 ¢ Folsom, California 95630
_ Tel: (916) 853-8030 » Fax: (916) BS3-8039
Jill"lti?&l‘_}’ IO, 2025 Wob pagechttp/ 7 wwieoeashamlaw. com

VIA ELECTRONIC MAIL
BGHartman@jmbm.com
Sarah G. Harlman, Hsq.
Jeffer Mangels Butler & Mitchel] LLP
3 Park Plazs, Suite 1100
Irvine, California 92614

Inre: Western Hills Water District v. World International LLC, et al
Stanislaus Supenm Cuurt Case No.: CV-24- 003049

Dear Ms, Hartman:

The purpose of this fetter is to meet and confer with you regarding your clients’ Motion to
Compel Arbitration, The maetion is currently set for February 11, 2025, As you know we have
propounded discovery and have anly justreceived discovery responses within the last week to 10
days. We are in the process of meeting and conferring with you regarding deficiencies in the
responses and will either require supplemental responses or a motion to compel, Simitarly, we
have propounded additional discovery which is being served under separate cover.

I am writing to request s continuance of the Motion to Compel arbitration to May 2025
when the next-Case Management Conference s set. This will allow us to obtain responses and
supplemental responses to the pending discovery before the Court niakes a detsrmination that
could stay additional portions of the case. I am required fo meet and confer with you before filing
a Motion to Continue the hesring,

Please advise if you are agreeable to (he continuance. If so, you can-etther request the
dale to be changed or we can prepare & stipulation and submit it to the court requesting an
alternate date for the motion. Likewise, please advise i you are not agreeable as I must report
our meet and confer efforts to the Court with my motien,

As always, I remain open to discussing this with you further if you desire to do so.

Witliam C, Neasham a

cer Mark Kovich
WHWI Board President
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|| WORLD INTERNATIONAL, LLC, a

William C, Neasham, CSB #72078
Patricia Kramer, CSB #155484

Chad Vietra, CSB #253801
NEASHAM & KRAMER LLP

340 Palladio Parkway, Suite 535

Folsarm, California 95630

Tel: (916) 853-8030; Fax: (916) 853-8039
pkramer@neashamlaw.com

Attorneys for PlaintifT,
WHESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE O CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILIS WATER DISTRICT, i Case No, CV-24-003049

Plaintiff, '
PLAINTIFF WESTERN HILLS WATER
DISTRICT’S REQUEST FOR.
ADMISSIONS AND REQUEST TO

and

Delaware Hmited liability company; ADMIT GENUINENESS OF
THREEGO 11.C, a Delaware limited liability ) DOCUMENTS TO DEFENDANT
company; ANGELS CROSSING LLC, a GUILLER) ARERRO
California limited liability conpany; :

GUILLERMOQ MARRERO, CARMEN [SET NO, ONF]

KBARNEY aka CARMEN MILLAN
KBARNEY, DOUCGEAS KEARNEY, and
DOES 1-100, inclusive,

Defendant,

et it e e Mt N e vt g e et et et et Nt Nt Pt

PROPOUNDING PARTY:  Plaintiff WESTERN HILLS WATER DISTRICT
RESPONDING PARTY:  Defendant GUILLERMO MARRYRO
SET NO.: ONE (1)

Pursusnt to California Code of Civil Procedure section 20131, et seq., Plaintiff WESTERN
HILLE WATER DISTRICT heraby requests Defendant GUILLERMO MARFERRO (“Defondant™) to

provide full and complate admissions to the following requests for admigsion and for genvineness of

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT GUILLERMO MARERRO

[SET ONE]
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1in IPG (as used herein the term “TPG® refers to Interhationeil Practice Group P.C.).

documents within 30 days of service of this request, If the response is enything other than an unqualified
admission, Defendant 1y directod to admit as much of the request a8 may be admiited and provide a full
and complete explanation as to why the requost cannot be admitted in its entirety, putsuant to the
accompanying form interrogatories. Pursuant to California Code of Civil Procedure section 2033420
Plaintiff will seek ts attorneys’ fees and costs from Defendant if he fails to admit the truth of the

following matters and Plaintiff thereafter incur attorneys’ foes to prove the same,

REQUESTS FOR ADMISSION
REQUEST FOR ADMISSION NO, 1:

Admit that betwoen September 4, 2008 and December 17, 2020, YOU (as used heroin the term
“YOU” and “YOUR refers to Defendant Guillormo Marrero) were an attorney at law Heensed by the
State of California,

REQUEST FOR ADMISSION NO, 2:

Admit that between September 4, 2008 and Decomber 17, 2020, YOU had an ownership interest

REQUEST FOR ADMISSION NO, 3:

Admit that between September 4, 2008 and December 17, 2020, YOU had a 100% ownership
interest in KPG (as used herein the tetm “IPG* refers to International Practice Group),
REQUEST FOR AD TON NO. 4:

Adroit that at any point in time between Septetiber 4, 2008 and December 17, 2020, IPG
performed legal services for WORLD (as used herein the term WORLD refors to Defendent World
International LLC).

LOQUEST FOR AD TON NO. 31

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
performed legal services for THRIEEGD (as used hetein the term THRER60 refers to Defondant Three60
LLC).
i
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REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATHER DISTRICT TO DEFENDANT GUILLERMO MARERRO.
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REQUESY FOR ADMISSION NO. 6:

Admit thet at any point in fime between September 4, 2008 and December 17, 2020, YOU
performed legal services for WORLD,
REQUEST FOR ADMISSION NO. 7;

Admit that at any point In time betwsen September 4, 2008 and December 17, 2020, YOU
performed legal services for THREEGD,
REQUEST FOR AD N NO. 8;

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU had a
financial interest in WORILD business acquisitions unrelated to WHWD,
REQUEST FOR ADMISSION NQ, 9;

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU were
a party to propetty transactions involving WORLD untelaied to WHWD,
REQUEST FOR ADMISSION NO. 10;

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU billed
WORLID for legal work YOU performed for World International LLC,
REQUEST FOR ADMISSION NQO, 11:

Admit that a1 sny point in time between September 4, 2008 and December 17, 2020, YOU billed
THRERG) for legal work YOU performed for Three60 1LC,

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU

received compensation from any source for legal work YOU performed for World International LLC,

REQUEST FOR ADMISSION NO, 13:

Admit that at any point in time between September 4, 2008 and Desember 17, 2020, YOU

tecelved compensation from any source for legal work YO performed for Three60 LLC,

FOUEST FOR ADMISSION NO. 14;
Admit that at any point in time between Seplember 4, 2008 and December 17, 2020, IPG

received compensation from any source for legal work YOU performed for World International LLC.
i
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EQUEST I¥ DMISSIO , 15:

Admit that at any point in time betwoen September 4, 2008 and December 17, 2020, 1PG
received compensation from any source Yor legal work IPG performed for World Internationsl LLC.
REQUEST FOR ADMISSION NO, 16:

Admit that at any point in time between September 4, 2008 and December 17, 2020, IPG
received compensation from any source for legal work YOU performed for Thiee60 LLC,
REQUEST I DMISSI H

Admit that at eny polnt in titne between September 4, 2008 and December 17, 2020, IPG
received compensation from any source for logal work IPG performed for Thres60 TLC,

REQUEST FOR, AQME&I()N NO, 18:

Admit the documenl atfached hereto as ATTACHMENT 1 iy a true and correct copy of the
BANKRUPTCY ORDER (as used herein the term “BANKRUPYTCY ORDER” means and refers to
the Order filed September 16, 2008 in the Diablo Grande Limited Partnership Chapter 11 Bankruptcy
Action in the US Bankruptey Court for the Fastern District of California (Modssto Division) Case No.
08-90365),

RIEQUEST FOR ADMISSION NO, 19:

Admit the docunent attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMENT 1 is a true and correct copy of the Agreement for Purchage and
Sale of Diablo Grande Stanislaus County dated September 4, 2008 (hereafier “ DG PURCHASE SALE
AGREEMINT),

REQUEST FOR ADMISSION NO, 20;

Admit thet YOU executed the DI PURCHASE, SALE AGREVEMENT 23 WORLD’s attortiey-

in-fact,

REQUEST FOR ADMISSION NO, 21:

Admit thet at any point in time between September 4, 2008 and Deceriber 17, 2020, YOU
exeented documents on behatf of WORLD as its attorney-in-fact,

REQUEST FOR ADMISSION NO. 22:

Admit that there is a logal difference between an “atiorney at law” and an “attorney-in-fact.”

4
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LQUEST FOR ADMI e 23

Admit that WORLID executed a Power of Attorney authorizing YO'U to act as its “attorney-n-
fact.”

REQUEST FOR Al TON NOQ, 24

Admit that when YOU executed the DG PURCHASE SALY, AGREEMENT as WORLD’s
attorney-in-fact, YOU acted as WORLID’s sgent in an official capacity,

FOUESTFOR A, ION NO, 25:

Admit that at any point in time between September 4, 2008 and December 17, 2020, YOU billed
WORLD for YOUR attendance at WEWD (as used hereln the term “WHWD? refers to Western Hills
Water Distelot) board meetings,

REQUEST FOR ADMISSION NO, 26:

Admit that at any point in time between September 4, 2008 and Decermiber 17, 2020, IPG billed
WORLD for YVOUR attendance at WHWD (as used herein the term “WHWD” refers to Western Hills
Water District) board meetings.

REQUEST FOR ADMISSION NO, 27:

Admit that at any point in time befween September 4, 2008 and Decetnber 17, 2020, YOU

received compensation from WORLID for YOUR atlendance at WHWD board meetings,
REQUEST FOR ADMISSION

Admit that at any poin in time between September 4, 2008 and December 17, 2020, IPG
received oompensation from WORLD for YOUR attendance at WHWID board meetings.
REQGUEST FOR ADMISSION NO, 29:

Admit that YOU did not inform WHWD that YO were boing compensated by WORLD to
attend Board meetings betwesn November 8, 2008 and December 17, 2020,

REQUEST FOR ADMISSI: » 303

Admit that YOU did not inform WEHWD that TPG was being compensated by WORLD for youy
attendance at WHWID Board Mestings between November 8, 2008 and Decamber 17, 2020,
i
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REQUEST FOR ADMISSION NO. 313

Admit the dopument attached hereto as ATTACEMIENT 2 i  frue and cotrect copy of the
MASTER AGREEMENT {as used hereln the term “MASTER AGREEMENT? refers to the Master
Agreement to Provide Water, Sewer and Btorm Drainage Services between Western Hills Water Distrlot
ati] Diablo Grande Limited Partnership dated June 4, 1988),

HQUEST It MISSIO 1

Aduit that YOU are not a party to the MASTER AGREEMENT in your individual capacity.
REQUEST FOR ADMISSION NO. 33;

Admit that the MASTER AGREEMENT does not contain an arbitration olause.

REQUEST FOR ADMISSION NO. 34;

Admit the document attached horeto as ATTACHMENT 3 is a true and cotvect copy of the
ADDENIUM (as used hetein, the tetm “ADDENDUM moans end refers to the Addendum to Master
Agreement to Provide Water, Sewet and Stosm Drainage Services dated May 14, 2009 to the MASTER
AGREEMENT),

REQGUEST FOR ADMISSION NO, 35;

Admit that YOU drafted the language for the ADDENDUM to the MASTER AGREEMENT,
REQUEST IMOR ADMISSION NO. 36:

Admit that YOU participated in drafiing the language for the ADDENDUM to the MASTER
AGREEMENT,

REQUEST FOR ARMISSION NQ, 37:

Admit thet YOU negeﬁﬁted the terms for the ADDENDUM to the MASTER AGREEMENT,
REQUEST FOR ADMISSI 38

Admit that YOU participated in discussions pettaining to the ADDENIUM to the MASTER
AGREEMENT,

Admit that an attorney erployed by IPG parfieipated In drafting the language for the
ADDENDUM to the MASTER AGREEMENT.,
i
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26
27
28

REQUEST FOR I 4

Admit that an attorney employed by WORLD participated In drafting the language for the
ADDENDUM to the MASTER AGREEMENT,
REQUEST 'OR ADMISSION NO. 41;

Admit that an attorney employed by THRERGO participated in drafting the language for the
ADDENDUM to the MASTER AGREEMENT.

LOVEST FOR ADMISSIO 42

Admit that IPG' billed WORLD for legal services to draft the language for the ADDENDUM to
the MASTER AGREEMENT.
REQUEST FOR ISSTON 43:

Admit that YOU are not a party to the ADDENDUM in your individual capacity.
REQUESTE FOR ADMISSION NO, 44:

Admit that Defendant CARMEN KEARNEY is not a party to the ADDENDUM in her
individual capaeity.
REQUEST FOR ADMISSION NO. 45: .

Admit that DOUGLAS KEARNFEY ig not a party to the ADDENIDUM in his individusl
capacity,
REQUEST FOR ADMISSION NO, d6;

Admit that THREIS0 LLC s not a party to the ADDENDUM,
REQUEST FOR ADMISSION NO, 47:

Admit that the arbitration clavse at paragraph m(3) in the ADDENDUM limits atbitration to
disputes arlsing out of Seetion 7 of the ADDENDUM.
REQUEST F'OR ADMISSTON NO, 48:
Admit that the BANKRUPTCY ORDER approved the sale of Diablo Grande to WORLD,
REQUEST FOR ADMISSION NO, 49;

Admit that the BANKRUPTCY ORDER. required WORLD to assume the duties of Diablo
Grande under the MASTER AGREEMENT,
i
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REQUEST FOR ADMISSION NQ. 50;

Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to ths BANKRUPTCY ORDER required WORLD 1o notify Diablo Grande in writing not later than
September 15, 2008 of the Material Contracts Buyer was prepared to assume.

REQUEST FOR ADMISSION NO. 513

Admit that the MASTER AGREEMENT is listed as a “Matetial Agreement” on Schedule § of

the DG PURCHASE SALY, AGREEMENT,
REQUEST FOR ADMISSION NO. 52

Admit that the Section 2.3 of the DG PURCIIASE SALE AGREEMENT sttached as Exhibit
A to the BANKRUPTCY ORDER required “thai Buper shall in all events assume the contract with
the Western Hills Warer District listed on Schedule 2 hereto.” '
REQUEST FOR ADMISSION NO. 53;

Adit that Schedule 2 to the DG PURCHASE SALE AGREEMENT attached os Exhibit A to
the BANKRUPTCY ORDER identifies “Western Fills Water District (WET) fsic] document relating
to water, sewer and storm drain services, including cosis of operating and maintaining water supply
systems, entitlement fo water from Kern Connty Water Agency and any other sources and availabillly
of water for future development,”

REQULST FOR ADMISSION NO, 54;

Admit that the Paragraph 2.5(a) to the DG PURCHASE SALE AGREEMENT attached ag
Exhibit A to the BANKRUPTCY ORDER states that the “documents and information in Seller’s
possession which Buyer deomns material o the purchase of the Property, ineluding without limitation the

documents listed on Exhibit B aitached hereto.”

Admit that Exhibit B to the DG PURCHASE SALE AGREEMENT, aitached ag Fxhibit A to
the BANKRUPTCY ORDER, identifies the “Master Agreement to Provide Water, Sewer and Storm
Dralnage Services { WHWD/DA)",

i
tf
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LQUEST FOR ADMISSION | G2

Admit that the DG PURCHASE SALL AGREEMENT, attached as Hxbiblt A to the
BANKRUPTCY ORDER, required WORLD to assume the “Master Agroement to Provide Water,
Sowor and Stotm Drainage Services (WHWD/DGY". '

LQUEST FOR ADMISSTON NQO, §7:

Admit that WORLD gave notice to Diablo Grande on/about September 13, 2008 that it was
assuming Diablo Grande's duties under the “Master Agresmment fo Provide Water, Sewer and Storm
Drainage Services (WHWD/DG)”,

REQUEST PO ADMISSION NO, 58:

Admit that there was no legal necessity for WHWD to approve the ADDENDUM in order for

WEHWD to contlnue providing 1ts water, sewer and stortn drainage services,

REQUEST FOR ADMISSION NO, 59:

Admit thet there was no legal necegsity for WITWD to add an arbitration olavse at paragraph
m{3) in the ADDENDUM in order for WHWID to continue providing its water sewer and storm
drainage servicos,

REQUEST FOR ADMISSION NG, 60;

Admit that there was no legal necessity for WHWD to approve the arbiiration clause at
paragragh m(3) in the ADDENDUM in order for WHWD (o continue providing its water sewer and
gtorm drainage services.

EST FOR ADMISSION NO, 61

Admit that in 2009, in order tv be qualified as a candidate, WHWD Directors were required to
.8, Citizens,

REQUEST FOR ADMISSYON NOQ, 62:

Admit that at the time Catmen Keamey voted to approve the ADDENDUM on May 14, 2009,
she was not a U,8, Citizen,

I

i
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FQUEST FOR ADMISST . 63
Admit that ATTACRIMENT 4 heroto is 2 true and correct copy of the AA&R AGREEMENT
(as used herein the term “AA&R AGREEMENT meuans the Assignment, Assumption and Release
Agreement dated effoctive April 30, 2020),
REQUEST FOR ADMISSION NO. 64
Admit that YOU are not a party to the AA&R AGREEMENT in your individval capacity,
REQUEST FOR ADMISSION NO, 65:
Admit that Defendant CARMEN KEARNEY is not & patty to the AA&R AGREEMENT in
her individual capacity.
REQUEST FOR ADMISSI Q, 66:
Admit that DOUGLAS KEARNEY is not a party to the AA&R AGREEMENT in his
individual capacity.
RN ST FOR ADMISSI 74
Admit that the AA&R AGREEMENT doos not contaln an arbittation olause.
RECUEST FOR ADMISSION NO, 68; '
Adunit that between Septomber 4, 2008 and December 17, 2020, YOU wore WORLI’S agent,
REQUEST QR ADMISSION NO. 69;
Admit that between September 4, 2008 and Decetnber 17, 2020, YOU wete WORLID’s

attorney,
REQUEST FOR ADMISSION NO, 70:

Adnit that between September 4, 2008 and December 17, 2020, YOU wore WORLD's
represantative,
REQUEST FOR ADVISSION NO, 71;

Admit that between September 4, 2008 and December 17, 2020, VOU wers WORLID's advisor.
REQUEST FOR ADMISSION NO, 72

Adrnlt that between Septeraber 4, 2008 and December 17, 2020, YOU were WORLD’s
consultant,
i
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REQUEST FOR ADMISSION NO, 73:

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD's agent
pertaining to WORLD’s performance tegarding ity AGREEMENTS (s used hersin, the term
“AGREEMENTS” refors colleotively to the MASTER AGREEMENT and ADDENDUM) with
WHWD,

LOUEST FOR A T4

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD's attorney
pettaining to WORLIYs performance regarding its AGREEMENTS with WHWID.
REQUEST FOR ADMISSION 4

Admit that between September 4, 2008 and December 17, 2020, YOU gave legal advice to
WORLD periaining fo WORLIDs performance regarding its AGREEMENTS with WHWD.,
REQUEST FOR ADMISSION NO. 76

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLID’s
reprosentative pertalning to WORLIYs performance regarding its AGREEMENTS with WHWD,

ISSION N

Admit that between September 4, 2008 and December 17, 2020, YOU were WORLD's advisor
petlaining to WORLD's performance regarding ity AGREEMENTS with WIHWD,
REQUEST FOR ADMISSION NO, 78:

Admit that between September 4, 2008 and Deceraber 17, 2020, YOU were WORLD's
consubiang pottelning o WORLID's performance tegarding its AGREEMENTS with WHWD,
REQUEST FOR ADMISSION NO. 79

Admit that YOU dyafted the language for the AA&R AGREEMENT,
REQUEST FOR ADMISSION NO, 80;

Admit that YOU participated in drafiing the language for the AA&R AGREEMENT,
REQUEST FOR ADMISSION NO, 81:

Admit that YOU participated in the preparation of the AA&R AGREEMENT,

REQUEST FOR ADMISSION NO. 82:

Admit that YOYJ negotiated the terma and conditions of the AA&R AGREEMENT.

11
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REQUEST FOR ADMISSION NO, 83;
Admit that an attorney employed by IPG participated in deafiing the langunge for the AAKR
AGREIMENT,
EOQUEST FOR AD
Admit that atforney Carolina Juatez was employed by XPG in 2020,
LOUEST FOR AD I . 83;
Adrit that Carolina Juarez participated in drafting the language in the AA&R AGREEMENT,
REQUEST FOR ADMISSION NO. 86;
Admit that IPG billed WORLD for Caroling Juarez’s work drafling the AA&R
AGREEMENT.
UEST FOR ADMISSI 87
Admit that IPG billed WORLD for legal services to draft the language for the AAGR
AGRIIMINT,
REOUEST FOR ADMISSION NO. 88:
~ Admit that WORLD paid IPG at least $13,085 o draft the AA&R AGREEMENT in 2020,
REQUEST FOR ADMISEION NO, 895
Admit that in addition to receiving a $5,000 payment per month, ¥ U received additional
amounts from WORLD that YOU did not disclose on your Form 700s,
EQUEST FOR S1 0, 90:
Admit that in addition to receiving a $5,000 payrent per month, PG also billed WORLD
$1,300 for YOUR review of the AA&R AGREEMENT.
REQUEST FOR ADMISSION NO, 91
Admit that YOU received compensation from IPG in 2020,
REQUEST FOR ADMISSION NO, 92:
Admit thgt $165,000 IPG billed to WORLD/THREES( for legal servives was transferred to
ANGELS CROSSING as part of the DG PURCHASE SALY, AGREEMENT,
REQUEST FOR ADMISSION NO, 93;
Admit that YOU signed the AA&R AGREEMENT on behalf of WIHWD as Board President,

12
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[the property to ANGELS CROSSING.
i REQUEST FOR ADMISSION NO, 96:

| ANGELS CROSSING to indemnify and hold YOU harmless from any claims arising out of the

| hold YOU harmdess from any claims arising out of'the MASTER AGREEMENT,
| REQUEST FOR ADMISSION NO. 98:

Admit that YOU recetved $35,000 out of the funds that were paid to WORLD from the sale of
the property v ANGELS CROSSING.
RIEQUEST FOR ADMISSION NO, 95;

Admit that IPG.received $35,000 out of the funds that were paid to WORLD from the sale of

Admit that when YOU signed the AA&R AGREEMENT on behalf of WHWD as Board
President, YOU understood the language of the AA&R AGREEMENT required that the Buyer

MASTER AGREEMENT.
REQUEST FOR ADMISSION NO, 97:

Admil thut when YOU signed the AA&R AGREEMENT on behalf of WHWD as Beasd
President, YOU understood the AA&R AGREEMENT provided that WHWD would reledse YOU and

Admit that when YOU accepted dppointment to the WHWD Board of Directors, you undertook
a fiduciary duty to act in the best interests. of WHWD,
REQUEST FOR ADMISSION NO. 99;
Admit that when YOU signed the AA&R AGREEMENT on behalf of WHWD s Board
President, YOU understood the AA&R AGREEMENT provided that WHWD released WORLD from
any claims arising out of the MASTER AGREEMENT,
Dated: January 12, 2023 NEASHAM & KRAMER LLP

PATRICIA KRAMER
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PROOY OF SERVICE
I, Katherine R. Gott, declare that;

I'am employed in the County of Sacramenio, State of California, I am over the age of eighteen
yeats and am not a party to this action; my business address is 340 Palladio Patkway, Suite 535, Folsom,
California 95630. My eleotronio setvice address is kgoti@nsashamlaw,com

On J‘anuariy 13, 2025, I served a c% of the foregoing document(s) described herein as
PLAINTIFF WESTERN HILLS WATE DISTRIC%"S EQUIST FOR ADMISSIONS AND
REQUEST TO ADMIT GENUINENESS OF DOCUMENTS TO DEFENDANT GUILLERMO
MARRERQ [SET NO. ONE] on the interested party(les) named below addressed as follows:

Sarah G. Hartman, Fsq.

Joffor Mangels Builer & Mitchell LLP
3 Patk Plaza, Suite 1100

Irvine, CA 92614-25902
SCGHartman@imbm.com
markadams@imbm,com
cloper@imbm.com

(___) (MAIL) I am readily farmniliar with my employer’s business practice for ¢ollection and processing
of correspondence for malling with the United States Postal Sexrvice. By following ordinary business
practioe, I placed atrue copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited. for fitst clags delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business,

() (OVERNIGHT DELYVERY) Depositing a copy of the above document(s) in a box ot other
facility regularly mafniained by FEDEX, in an envelope or packege desighated by FEDEX with
dolivery feea paid.

(XX ) (ELECTRONIC) Bagad on a court order or an agresment of the parties to accept service by e-
wmail or electronic fransmission, I caused the doguments 1o be sent to the person(s) at the e-mail
addresses(es) listed above, I did not receive, within a reasonable time after the transmission, any
electronic meusage ot othet indication that the {ransmission was unguccesstul,

1 declare under penalty of pecfury under the laws of the State of California that the foregoing; is
trae and correct and thet this declaration was executad on January 13, 2025, at Folsom, Californis.

Katherine R. Goit

1
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Chad Vierra, CSB 1255801

William C, Neasham, CSB #72078
Patrlein Kramer, CSB #155484

NEASHAM & ¥KRAMER LLP
340 Palladio Parkway, Suite 535
Folsom, California 956350

Tel: (916) 853-8030; Fax: (916) 853-8039
plmmg@@stm

Alitorneys for PlaintHT,
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILIS WATER DISTRICT, Case No. CV-24-003049
Plaintiff, '
PLAINTIFI WESTERN HILLS WATER
and DISTRICT’S REQUEST FOR
ADMISSIONS AND REQUEST TO
WORLD INTERNATIONAL, LLC,a . ~ ADMIT GENUINENESS- OF :

Delaware limited liability company;
THREEG0 LLC, a Delaware limited Hability DOCUMENTS TO DEFENDANT

company; ANGELS CROSSING LLC, 2 CARMEN KEARNEY
Callfornia llmited liability company;

GUILLERMO MARRERO, CARMEN [SET NO, ONE]
KEARNEY aka CARMEN MILLAN

KEARNEY, DOUGLAS KEARNEY, and
DOES 1-100, inclusive,

Peflendant,

PROPOUNDING PARTY: Plaintitf WESTERN HILLS WATER DISTRICT
RESPONDING PARTY:  Defendant GUILLERMO MARRERO
SET NO.: ONE (1)

Pursuant to Californin Code of Civil Procedure section 20131, ef seq,, Plaintiff WESTERN
HILLS WATER DISTRICT hereby requests Defendant CARMEN KEARNEY aka CARMEN

MILLAN KEARNEY (heteafier “CARMEN KEARNEY” or “Defendant”) to provide ful{ and complete
1

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT CARMEN KEARNEY
[SET ONE|
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10
11
12
13
14
13
16
17
18
19
20
21
22
23
24
23
26
27
28

admisslong to‘the followlng requests for admission and for gennineness of documents within 30 days of
service of this request. If the response is anything other than s unqualified admission, Defendant is
directed to admit as much of the request as may be admitted and provide a full and coxplete explanation
as to why tho request cannot be admitied in its entirety, pursuant to the accompanying form
Intorrogatories, Pursuant to Californla Code of Clvil Procedure section 2033.420 Plaintiff will seek its
attorneys’ foes and costs from Defendant if she fails to admit the truth of the following matters and

Plamniiff thereafter incur attorneys® foes to prove the same.

LOULESTS F ISSI:
LOUEST I'OR ADMISSIO

Admit that at any point in time between Match 24, 2009 and Decenber 2, 2020 YOU (as used
herein the term “VOU” and “YOUR? refers to Defendant CARMEN KEARNEY) were etaployed by
WORLD (a3 used herein the‘term WORLD refers to Defendant Worli International LIC).
REQUEST FOR ADMISSION NQO, 2;

Adrnlt that at any poinf in time between March 24, 2009 and December 2, 20‘20 YOU were
employed by WORLD as its Chief Financial Officer,

REQUIST FOR ADMISSION NQ. 3:

Admit that at any point 1o time between March 24', 2009 and Degember 2, 2020, YOU received
financlal compensation from WORLD,
REQUEST FOR ADMISSION NO. 4:

Admit that YOU were appointed ns WEWD (as used heteln the textn “WHWD® means and
refors to the Western Hills Water District) Divector on March 27, 2009,

REQUEST FOR ADMISSION NO, 5:

Admit the document attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMENT 1 is a true and eorrect copy of the Agreement for Purchase and
Sale of Diablo Grande Stanislaus County dated March 24, 2009 (hercafter * DG PURCHASE SALE
AGREEMENT™).

REQUEST FOR ADMISSION NQ, 6; - )

REQUEST FOR ADMISSIONS AND ADMISSIONS R¥, GENUINENESS OF DOCUMENTS
FROM WESTERN HIIT8 WATER DISTRICT TO DEFENDANT CARMEN KBARNEY,
[SET ONE]
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JIMASTER AGREEMENT (as used herein the term “MASTER AGREEMENT” refers to the Master

Adumit that et any point in time between March 24, 2009 and December 2, 2020, YOU recetved

compengation from WORLD for YOUR attendance at WITWD board meetings,
UR DMISSION NO. 7; |

Admit that at any polnt in time between March 24, 2009 and Desember 2, 2020, in addition to
your compensation ag Chief Financial Officer, YOU recelved payment from WORLD for YOUR
attendance at WHWD board meetings.
REQUEST FOR ADMISSION NO. §:

Admit that YOU did not inform WHWD that YOU were being compensated by WORLD to
aflend Board meetings,
REQUEST ADMISSI 9;

Adult the doournent attached hereto as ATTACHMENT 2 Is a true and correct copy of the

Agreemetit to Provide Water, Sewer and Storm Dralnage Services betfween Western Hills Water Distrlot
gnd Diably Grande Limited Par{nership dated Juno 4, 1988),

REQUEST FOR ADMISSION NO. 10
Admlt that YOU are not a party to the MASTER AGREEMENT in your individual capacity,

REQUEST FOR ADMISSTON NO, 11
Admit that the MASTER AGREEMENT does not contain an arbitcation clause,

REQUEST FOR ADMISSION NO, 12:

Admif the document attached hereta ag ATTACHMENT 3 ig a trve and correct copy of the
ADDENDUM (as used herein, the term *ADDENDUM” means and refers to the Addendum to Master
Agreement to Provide Water, Sewer and Storm Drainage Services dated May 14, 2009 to the MASTER
AGREEMENT), |
J&Egz.u_Ij;ST FOR ADMISSION NO, 13:

Admit that YOU are not a party to the ADDENDUM in your individual capasity,
REQUEST FOR ADMISSION NO. 14;

Adinit that Defondant GUILLERMO MARERRO ig not a party to the ADDENDUM in her

individual capacity,

3

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF ROCUMENTS
FROM WRSTERN HILLS WATER DISTRICT TO DEFENDANT CARMEN KEARNEY
[SET ONE]
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REQUEST FOR A SION NO, 15;

Admit that DOUGLAS KEARNEY i not a party to the ADDENDUM in his individual
papacity,

LOUR OR ADMISSIO 1

Admit that THREEG LLC is not & patty to the ADDENDUM,
REQULST FOR ADMISSION NO. 17;

Admit that the arbiteation clause at paragraph m(3) in the ADDENDUM limits arbiteation to
dispuiss arising out of Section 7 of the ADDENDUM.
RIQUEST FOR ADMISSION 18:

Admit that the BANKRUPTCY ORDER approved the sale of Disblo Grande to WORLD,
REQUEST FOR ADMISSION NO, 19:

Admit that the BANKRUPTCY ORDER required WORILD io assume the duties of Diablo
Grands under the MASTIER AGREEMENT. |
REQUEST FOR ADMISSION NO, 20:

Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
A to the BANKRUPTCY ORDER required WORLD [v notify Diablo Grande in writing not later than
Septembet 18, 2008 of the Maferial Contracts Buyer was prepared o assume,
RIQUEST MR ADMISSION NQ, 214

Admit that the MASTER AGREEMENT ig listed as a “Material Agreement” on Schedule 1 of
the DG PURCHASKE SALE AGREEMENT,
REQUEST FOR ADMISSION NO. 22

Admit that the Section 2.3 of the DG PURCHASE SALE AGRIFEMENT atiached ay Exhibit
A to the BANKRUPTCY ORDYR tequired “that Buper shull in oll events assume the contract with
the Western Hills Water District listed on Schedule 2 hereta”
REOQUEST FOR ADMISSION NO), 23;

Admit that Schedule 2 to the DG PURCHASK SALE AGREEMENT attached as Exhibit A {o
fhe BANKRUPTCY ORDER ideniifies “Western Hills Water District (WHD} document reluting fo

water, sewer and storm drain services, including costs of operating and maintaining water supply -

4

REQUEST FOR ADMISSIONS AND ADMISSIONS RE (FENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT CARMEN KEARLNEY
[SET ONE]
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spstems, entitlement to water from Kern Counly Water Agency and any oiher sources mnd availability
of waler for future development,”
LOUEST It MISSI
Admit that the Paragraph 2.5(s) to the DG PURCHASE SALE AGREEMENT attached ag
Exhibit A to the BANKRUPTCY ORDER states that the “documents and information in Seller*s
possession which Buyer deems material to the purchase of the Property, including without limitation the
documetits listed on Exhibit B attached hereto.”
UEST ¥ M . 251
Admit that Exhibit B to the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to
the BANKRUPTCY ORDER, identifies the “Master Agrestrent to Provide Water, Sewer and Storm
IDhainage Services (WHWD/DG)”,
EQUEST FOR ADMISSIO 263
Admit that the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to the
BANKRUPTCY ORDER, required WORLD {o assume the “Master Agreement to Provide Water,
Sewer and Storm Drainage Services {WHWD/DG)",
REQUEST FOR ADMISSIO 27
Adroit that WORLD gave notlce to Disblo Grande on/about September 15, 2008 that it was
pssuming Diablo Grande’s duties under the “Master Agresment to Provide Water, Sewer and Storm
Drainage Services (WHWD/DG)”,
BOUEST FOR SSION NO, 28:
Admi that. thers wag no legal neoessity for WIIWD to approve the ADDENDUM in order for

-

WHWD to continue providing its water, sewer and storm drajnage services.
REQUEST FOR ADMISSION NO, 293

Admit that there was no legal necessity for WHIWI) to add an arbiiration clause af paragraph
m(3) in the ADDENIFUM in order for WHWD 1o continue providing its water sewer and storm
drainuge sorvices,
H

5

REQUEST POR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
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REQUEST FOR ADMISSION NO, 30;
Admit that there was no legal necessity for WHWD to approve the arbitration clavse at

paragraph m(3) in the ADDENDUM in otder for WHWD to continue providing itg water sewor and
storm, drainage services.
FQOUEST FOR ADMISSION NO, 31
Admit that in 2009, 3 candidate for director of WHWD wag requited fo be a U.S, Citizen,
RIQUEST FOR ADMISSION NO, 32;
Admit that at the time YOU voted to approve the ADDENDUM on May 14, 2009, YOU were
not a U.B, Citizen,
LOUEST FOR ADMISSION NO, 33;
Admit that ATTACHMENT 4 hereto s & true and correct copy of the AASR AGREEMENT
{as used herein the tetm “AA&R AGREIMENT” means the Assignment, Assumption and Release
Agreement dated effective Aprll 30, 2020),
REQUEST FOR ADMISSION NO. 34;
Admit that YOU are not a party to the AA&R AGREEMENT in your individugl capacity,
EQUEST FOR ADMISSION 385; : .
Admit that Defendant GUILLERMO MARERROQ is not o party to the AA&R AGRIEMENT
In his individual capacity.
REQUEST FOR ADMISSION NO, 36;
Admit that DOUGLAS KEARNEY i3 not a party 1o the AA&R AGREEMENT in his
individual capaclty, .
REQUEST FOR ADMISSION NO. 37;
Admit that the AA&R AGREEMENT does not contain an arbitration clause,
RIEQUEST FTOR ADMISSION NO, 38;
Admit that betweon March 24, 2009 and December 2, 2020, YOU were WORLIDYS agent,
REQUEST FOR ADMISSION NO. 39;
Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD?y

representative,

6

REQUEST FOR ADMISBIONS AND ADMISSIONS RiE GRNUINENESS OF DOCUMENTS
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TQUEST IOR AD ON NO, 40
Admit that between March 24,2009 and December 2, 2020, ¥OU wate WORLD s
reptesentative on the WHWD Board of Directors,
REQUEST FOR ADMISSION NO. 41:
Admit that between March 24, 2009 and Decomber 2, 2020, YOU wers WORLD’s advisor,
i ORAD N NOQ, 42 _
Admit that between Maroh 24, 2009 and December 2, 2020, YOU were WORLD*s consultant,
EQUEST F'OR ADMISSIO: 43; '
Admit that between March 24, 2009 and December 2, 2020, YOU were WORLD's agent
pertalning to WORLD’s performance regarding its AGREEMENTS (s used herein, the term
“AGREEMENTS" refors collectively to the MASTER AGREEMENT snd ADD ENDUM) with

§ WHWID,

|| REQUEST FOR ADMISSION NO. 44:

Admit that between Maroh 24, 2009 and Decernber 2, 2020, YOU wero WORLD's

‘[ representative pertaining to WORLIPs performance regarding is AGREEMENTS with WHWD,
[| REQUEST FOR ADMISSION NOQ, 45

Admit that between Maroh 24, 2009 and December 2, 2020, YOU wers WORL s advisor
pertatning to WORLD’s performance regarding Its AGREEMENTS with WEHWD, -
BEQUE ST FOR ADMISSION NO, 46:

Admit that between March 24, 2009 and December 2, 2020, YOU were WORLI's consultant
pertaining to WORL_D’s performance regarding its AGREEMENTS with WHWD,

REQUEST FOR ADMISSION NO, 47;

Admit that YOU participated in drafiing the langoage for the AA&R AGREEMIENT,

REQUEST FOR ADMISSION NO, 48;

Admit that an attorney employed by IPG participated In diafting the langunge for the AA&R '

AGREEMENT,

REQUEST FOR ADMISSION NO, 49;

Admit thet Carolina Juarez partioipated in deafiing the language In the AA&R AGREEMENT,

7
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At that GUILLERMO MARERRO participated in drafting the fanguage in the AASR

| AGREEMENT,

Admil that YOU Wt&d to-approve the AAER AGREEMENT,
R ADMIBSION NO; 52;
Almit thet whet YOU voted to.approve the AAKR AGREEMENT, YOU uidlerstood the

i language of the AAGR AGREEMENT tequired thet the Boyer ANGELS: CROSSING toindemnify
Jend hold YO hamnless fiom. any-claims aplsing out of the MASTER AGREEMENT.

Admit that when YOU-voted to gpprove the AASR AGREEMENT, YOU undorstood ihe

| AARR AGREEMENT provided that WHWIwonld release YOU and hold YOU havmless from any
{| elatmsar 1$mg diit.of the MASTER AGREEMENT,

A‘éimﬁ' :Eh‘a‘t sylien, ’YOU -aﬁa@pt&d.;appaiﬂtmmt to the WHWD Board of Directors, you undertook

0. fidueiary -duty o act in-the bist intaests of WHWD,

FOR ADVISSION NGO, 55:
Admit that when YOU voied to approve the AA&R AGREEMENT, YOU inderstood the
AA&R AGREEMENT provided that WEHWD would release WORLD from eny claims afisifg out of

| the MASTER AGREEMENT.
I Dated: Janvary 12,2025 NEASHAM & RRAMER LLP

&%MW& 2 M,J/MAJ

PATRICIA KRAMER

8
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FROOF OF SERVICE,
1, YKeatherine K, Goth, declars that:

1 vt srisployed in the Cottity of Saomimento; State-of Coliforuis, I um ovér the aige ofelightesn

| yeers mnd am nota.party o this-aetieng piy brisiness adduses 15340 Falladto Parkway, Bulte 535, Folsom,
| California Y5630, My electronic service address is kgett@neashamlaw.com

1o o On danuary 13, 2025, 1 sorved.a.copy of the foregoing document(s) described herein as
| PLATTHO WS RN BuLS WATER DISTRICES KUGURST PO ABMISSIONS AND

QUEST TO ADNMIT GENUINENESS-OF DOCUMENTS TO BEFENDANT CARMEN

| KEARNEY [SEY NQ, (INE] o theiinterasted party(fes) named-below adifressed as follows;

Saxah G, Blartniars, Hsq. ,
Tettor Mangsty Brifler & Mitchell TLLP
3 Padk Plaze, Suite 1100
Tryte; (A 926142592

SO Hurman @ mbm Som.
‘matthadaims@iihn.co

() (MEAEL) T am readily fansiline-withomy employer’s business prastice for eolleotion and prooessing
of correspondence Tor mailing with the Uslted States Postal Servics. By followirig ordinary busitiess

practloe, T placad 4 true eopy thereoiericlpsed in a sealefl anvelope:for colleotion aud muiling with the
1| United States Postal Service wherd it would be deposited Tor fivst glags delivery, postage fully prepaid, |
{iin the Uanlied States Postal Service thatsame day In the-ordingry course:of business.

H¢__)OVERNIGHT DRLIVERY) Depostiinga-copy of the abovs document(s) In a box ax ofher
1\ ity repulaly rnintafned hy FRIEX, jn-unonvelope or package designated by FEREX with.
I delivery feioe add,

XX Y(EHECTRONIC) Paséd ofta-court order or ' ngreemmetit of the patties to aoceptsorvice by -
1| maft arglectromie ransitssion, T eaiised the docuinents to lie sent to the gersen(s) at the e-mail

addvessesfed) Hated-dbove, 1 did notreceive, within a reasonable tinge after the transmission, any

|| eletronic message or other indication that the trensmission was unsuccessful,

I declare tnder penalty of porjury under the laws.of the State of Chlifornie that the faregoing is

|trus and correet and that €. dectaation was xsonted oo January 13, 2025, af Folsom, California.

Gott

“Katherine R,

1
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William C, Neagham, CSB #72078
Patricia Kramer, CSB #155484
Chad lera, CSB #255801
NEASHAM & KRAMER LLP
340 Palladio Parkway, Suite 535
Folsom, California 55630

Tel; (916) 853-8030; Fax: (916) 853-8039
nlﬁamﬂémhmmém_mé X

Attomege for Plaintfy,
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA
IN AND FOR THE COUNTY OF STANISLAUS

WESTERN HILLS WATER DISTRICT,
Plaintitt,

Case No. CV-24-003049

and DISTRICT'S REQUEST FOR
WORLD IN ONAL,LLC, ADMISSIONS AND REQUEST TO
D INTERNAT: a ~a : .
Delaware Himited: habjity company; - ADMIT (‘EFUI,I:IENESS or
THREFEGO LL.C, a Delaware limited 11ab111ty ' DOCUMENTS TO DEFENDANT
com DAY} %NGY;LIS EEI{OESING LLC, DOTGLA PARNILY

fornia limited ligbility company; S

GUILLmMO MARRERO, CARMEN ) ISET NO. ONE]

KEARNEY aka CARMEN MILLAN g

KEARNEY, DOUGLAS KEARNEY, and

DOES 1 1(}0 in¢lugive,

Dafendant,

i
g PLAINTIFF WESTERN HILLS WATER

3

PROPOUNDING PARTY;  Plaintiff WESTERN IHILLS WATER DISTRICT
RESPONDING PARTY:  Defendant DOUGLAS KEARNEY
SETNO.: ONE (1)

Purguant to California Code of Civil Procedure section 20131, et seq,, Plaintiff WESTERN
HILLS WATER DISTRICT hereby requests Defendant DOUGLAS KEARNEY (hereafter “DOUGLAS

KEARNEY” or “Defendant”) to provide full and complets admisslons to the followlng requests for
1

REQUEST POR. ADMISSIONS AND ADMISSIONS I{E GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT DOUGLAS KBARNEY
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admisgion and for genvinencss of documents within 30 days of service of this request. Ef the responge is
anything other than an ungualified admission, Defondant is directed to admit a5 much of the roquest ag
tnay be admitted and provide a full and complete explanation as to why the request cannot be admitted
in its entirety, pursuant fo the aceompanying form interrogatories, Putsuant to California Code of Civil
Provedurs section 2033.420 Pleintiff will sesk ite attorneys’ fees and costs from Defendant If he fails to

admit the truth of the following matters and Plaintiff thereafter incur attorneys® fees to prove the same,

REQUESTS FOR ADMISSION
REQUEST FOR ADMISSION NO, 1:

Admit that at any point YOU (as used herein the terms “¥QU* and “YOUR refer to Defendant
DOUGLAS KEARNEY) wers appointed as a Director to the WEIWD Boatd of Direotors (as used

herein the term “WE'WD” means and refers to Plaintiff Western Hills Water District) on July 1, 2010,
REQUEST FOR ADMISSION NO, 2

Adtnit that at any point in time between July 1, 2010 and June 5, 2020 YOU were employed by
WORNLD (a5 used hereln the teron WORLD refers to Defendant World International LLC),
REQUEST FOR ADMISSTON NO. 3;

Admit that at any point in time between July 1, 2010 and June 5, 2020 YOU were employed by
WORLD as a Fiold Manager,
REQUEST FOR ADMISSION NO, 4:

Admit that at any point in time between July 1, 2010 and June 3, 2020, YOU received financial
compensation from WORLD,
REQUEST FOR ADMISSION NO. 51

Admit the dooument attached hereto as EXHIBIT A to the BANKRUPTCY ORDER filed
September 16, 2008 in ATTACHMENT 1 is a true and correct copy of ihe Agroerment for Prrchase and
Sale of Diablo Grandes Staniglavs County dated July 1, 2010 (hereafier * DG PURCHASE SALE
AGREEMENT™),
i

2

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTHRN HILLS WATER DISTRICT TO DEFENDANT DOUGLAS KEARNEY
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11
12
13
14
15
16
17
18
19
20
21
22
23
4
25
206
27
28

MASTER AGREEMENT (28 used herein the term “MASTER AGREEMENT” rofers to the Master

REQTUEST FOR AD 0, 6;

Admit that af any point in time between July 1, 2010 and June 5, 2020, YOQU received
compensation friom WORILID for VOUR atiendarice at WHWD board meetings.
REQUEST FOR ADMISSION NO, '7;

Admit that &t any polnt in time betweon July 1, 2010 and June 5, 2020, in addition to your
compensation as Field Manager, YOU roceived payment from WORLD for YOUR attendance at
WHWD boad meetings,

REQUEST FOR ADMISSION NO, 8

Admit that YOU did not Inform WHWID that YOU were being compensated by WORLD 1o

attend Board meetings.
REQUEST F SION NO, 9;
Admit the document attached hersto as ATTACHMENT 2 s a trus and corrset copy of the

Agreement to Provide Water, Sewer and Storm Drajnage Services between Western Hills Water District
and Diablo Grande Limited Partnership dated June 4, 1988).
REQUEST FOR ADMISSION NO, 10

Admit that YOU ate not a patty to the MASTER AGREEMENT in your individual capacity,
REQUEST FOR ADMISSION NO, 11;

Admit thut the MASTER AGREEMENT does not contain an atbitration olause.

REQUEST TOR ADMISSION NO, 12;

Admit the document aftached hereto as ATTACHMENT 3 is a true and corect copy of the
ADDENDUM (a5 used hetein, the tarm “ADDINDUM? means and refers to the Addendum to Master
Agreement to Provide Water, Sewer and Stoxm Dralnage Services dated May 14, 2009 to the MASTER
AGREEMENT).

REQUEST FOR ADMISSION NO, 13

Admit that YOU ate not a party to the ADDENDUM in your individual capacity,

1

3

REQUEST FOR ADRMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DESTRICT TO DEFENDANT DOUGLAS KEARNEY
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REQUEST FOR AD N 4t
Admit that Defendant GUILLERMO MARERRO is not a parly to the ADDENDUM in her
individual eapacity.
REQUEST FOR A, N NO, 15;
Admii that CARMEN KEARNEY is not a party to the ADDENDUM in his individual
capacity.
ST FOR ISSION NO, 16:
Admit that THRERG0 LLC 15 not a party to the ADDENDUM.
FQUEST FOR ADMISSION NO. 17
Admit that the arbitration clause at paragraph m(3) in the ADDENDUM lmits arbih'aﬁon to
disputes arlsing out of Section 7 of the ADDENDUM,
REQUEST FOR ADMISSION NO, 18: |
Admit that the BANKRUPTCY ORDER approved the sale of Diablo Grande to WORLD,
REQUEST FOR ADMISSION NO. 19;
Admit that the BANKRUPTCY ORDER required WORLD to assume the duties of Diablo
Grande undor tho MASTER AGREEMENT,
REQUEST I'OR ADMISSION N{
Admit that the Seotion 2.3 of the DG PURCHASE SALE AGREEMENT attached as Exhibit
Ao the BANKRUPTCY ORDIER required WORLID to notify Diablo Grande In writing not later than
20 1| September 15, 2008 of the Material Contracts Buyer wag prepared 1o agsume,
21 || REQUEST FOR ADMISSION NO, 21
22 Admit that the MASTER AGREEMENT is Hsted as a “Material Agreement” on Schedule 1 of
23 || the DG PURCHASE SALY, AGREEMENT,
24 || REQUEST FOR ADMISSION NO. 223
25 Admit that the Section 2.3 of the DG PURCHASE SALE AGREEMIENT attached ag Fixhibit
26 || A to the BANKRUPTCY QRDER roquired “fat Buyer shall in all events assume the contract with
21 || the Western Hills Water Distvict Hsted on Schedule 2 hereto,”
28
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EQUILST FOR TON NOQ, 23

Admit that Schedule 2 to the DG PURCHASE SALE AGREEMENT attached as Bxhibit A to
the BANKRUPTCY ORDER identifies “Western Hills Water District (WHD) document veluting to
waler, sevwer and storin draln services, including costs of operating and mainigining water supply
systems, exntitlement to water from Kern Conitty Water Agency and any other sources and avallabilily
of water for future development,”

REQUEST FOR ADMISSION NO, 24:

Adumil that the Paragraph 2,5(n) to the DG PURCHASE SALE AGREEMIENT attached as
BExhibit A to the BANKRUPTCY ORDER si;ates that the “documents and information in Seller’s
possession which Buyet deems tnaterial to the purchase of the Property, including without limitation the
documents listed on Exhibit B attached hereto,”

REQUEST FOR ADMISSION NO. 25

Admit that Exhibit B 0 the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to

the BANKRUPTCY ORDER, identifies the “Master Agresment to Provide Water, Sewer and Storm

{| Prainage Seevices (WHWI/DG)”,

REQUEST FOR ADMISSION NO, 26:
Admlt that the DG PURCHASE SALE AGREEMENT, attached as Exhibit A to the

BANKRUPTCY ORDER, requited WORLLD to assume the “Master Agreement to Provide Water,
Sewer and Storm Dratnage Services (WHWD/DG),
REQUEST XOR ADMISSION NO, 27 '

Admit that WORLID gave notice to Diablo Grande on/about September 15, 2008 that it was
assuming Diablo Grande’s duties mnder the “Master Agroement to Provide Water, Sewer and Storm
Drelnage Services (WHWD/D()”,

RE

Admit that thore was no legal necessity for WHWD to approve the ADDENDUM in. order for
WHWD to continue providing its water, sewer and storm drainage services,
i
i
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REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTRERN HILLS WATHER DISTRICT TO DEFENDANT DOUGLAS KBEARNEY

[BET ONT]
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BT ADMISSION NO, 29:

Admit that there was no logal necessity for WHWD to add an arbitration olause at paragraph
1(3) in the ADDENDUM in order for WHWD fo contlovwe providing its water sewer and storm
drainage services,

REQUEST FOR DN :

Admit that there was no legal necessity for WHWD to approve the arbiiration clanse at
paragraph m(3) in the ADDENDUM in order for WE'WD to continue providing its water sewer and
sterm drainage servioes,

REQUEST FOR ADMISSION NQ, 31;

Admit that ATTACHMINT 4 hereto is & true and cotreot copy of the AA&R AGREEMENT
(28 used hereln the term “AA&R AGREEMEN'T” means the Assignment, Assumption and Release
Aptreement dated effective April 30, 2020).

REQUEST FOR ADMISSION NO, 32
Admit that YOU are not a party 10 the AA&R AGREEMENT in yowr Individual capacity.

REQUEST FOR ADMISSION NO, 33;
Admit that Defendant GUILLERMO MARERRO is not a party to the AASR AGREENMENT
in his individual capacity.
REQUYST FOR ADMISSION NQ, 343
| Admit that CARMEN KEARNEY s not o party to the AA&R AGREEMENT in his
individual capacity.
RIQUEST FOR ADMISSION NO, 35:
Admit that the AA&R AGREEMENT does not contain an arbitration ¢lause.
REQUEST FOR ADMISSION NO, 36;
Adimit thet between July 1, 2010 and June 3, 2020, YOU wers WORLD’s agent,
REQUEST FOR ADMISSION NO, 37
Admit that between July 1, 2010 and June 5, 2020, ¥YOU were WORLIYs reprosentative,

i
i
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REQUEST FOR ADMISSIONS AND ADMISSIONS RI2 GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TO DEFENDANT DOUGLAS KEARNEY
[SET ONE]
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REQUEST I DMISSION NO, 38:

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLD’s ropresentative on the

WHWD Boaed of Directors,
REQUEST 1SS
Admit that between July 1, 2010 and June 5, 2020, YOU were WORLYLY's advisor,
STFORAD TON NO. 40
Admit that betweon July 1, 2010 and June 5, 2020, YOU were WORLD?s consultant.
REQUEST FOR ADMISSION NO, 41;

- Admit thet between July 1, 2010 and Tune 5, 2020, YOU were WORLD's agent pertalning to
WORILD's performance regarding its AGREEMENTS (as used hereln, the ietm “AGREEMENTS"”
1efers collectively to the MASTER AGREEMENT and ADDENDUM) with WEHWD,

EQUEST FOR ADMISSION NO., 42:
Admit that between July 1, 2010 and June 5, 2020, YOU were WORLI’s reprosentative
pertaining to WORLD’s performence regarding its AGREEMENTS with WEWD,

REQUEST FOR ADMISSION NO. 43;

Admit that between July 1, 2010 and June 5, 2020, YOU were WORLD’s advisor pertaining to

WORID’s performance regarding ily AGREEMENTS with WHWD,
LQULST FOR ADMISSI LA4:

Admit that between July 1, 2010 and Jone 5, 2020, YOU were WORLD’s consuliant pertalning

to WORLYD’s performance regarding its AGREEMENTS with WHWD,
REQUEST FOR ADMISSION NO. 45:

Admit that YOU participated in drafting the language for the AASR AGREEMENT.
REQUEST FOR ADMISSION NO, 46;

Admit that an atforney employed by IPG participatod in drafting the language for the AA&R
AGRELMENT,
REQUEST FOR ADMISSION NO. 47;

Admit thet Caroling Juarez participeted in drafting the language in the AASR AGREEMENT,

I
7

REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINBNESS OF DOCTIMENTS
FROM WESTERN HILLS WATHER DIFTRICT TO DEFENDANT DOUGLAR KEARNEY
[SET ONE]
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REQUIEST FOR ADMISSION NO, 48;

Admit that GUILLERMO MARERRO participated in drafting the language in the AA&R
| AGREEMENT.
REQUEST FOR ADMISSI

Admait that Whan YOU voted to-approve the AA&R AGREEMENT, YOU understoad the
language of the AA&R AGREEMENT required that the Buyer ANGELS CROSSING to indemnify
and hold YOU harmless from any claims arising out of the MASTER AGREEMENT.

10 {| REQUEST FOR ADMISSION NO, 51

11 Admit that when YOU voted to approve the AA&R AGREEMENT, YOU understood the

12 {| AA&R AGREEMENT provided that WHWD would release YOU and hold YOU harniless from any |
13 {| claims arising out of the MASTER AGREEMENT.

4 1 REQUEST FOR ADMISSION NO. 52:

15 Admit thal when YOU voted to approve the AA&R AGREEMENT as 8 WHWD Director,

16 || YOU understood the AA&R AGREEMENT provided that WHWD was releasing WORLD from any |
17 |l elaims arising out of the MASTER AGREEMENT,

18 || Dated: January 12, 2025 NEASHAM & KRAMER LLP

19

20 TEATRICHA KRAMER

21 |

22|

23 |

24

25

26

21

28

g
REQUEST FOR ADMISSIONS AND ADMISSIONS RE GENUINENESS OF DOCUMENTS
FROM WESTERN HILLS WATER DISTRICT TQO DEFENDANT DOUGLAS KEARNEY
[SET ONE]
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() (MAIL) [ am readily fantiliar with my employer’s business practice for collection and processing
| practice, 1 placed & true copy thereof enclosed in a sealed gnvelope for sollection and miailing with the
‘in the United States Postal Service that same day in the ordinary conrse of business.

(Y {OVERNIGHT DELIVERY) Depositing a copy of the above doeument{s) in a box or other

| tacitity regularly maintained by FEDEX, in an envelope or package designated by FEDEX with

: (XX ) (ELECTRONIC) Based on & court order or an agreement of the parties to accept service by ¢~

| mail orelectronic transmission, I caused the documents to be sent to the person(s) at the e-mail

| electronic message or other indication that the transmission was unsuccessful.

true and correct and that this declaration was executed on January 13, 2023, «t Folsom, California,

FROOF OF SERVICE
[, Katherine R. Gott, declare that:

{:am employed in the County of Sacramento, State of California. T am over the age of eighteen
years and am not a patty to this action; my business address is 340 Palladio Parkway, Suite 535, Folsom,
California 95630, My eleetronic service address is kgotti@neashanilaw,.com

On Jatzary 13, 2025, 1 served a copy of the fore om%mpc ment(s) described herein as
PLAINTIFF WESTERN HILLS WATY DISTRICg[‘ ULST FOR ADMISSIONS AND
REQUEST TO ADMIT GENUINENESS OF })QCIJMENTS TODEFENDANT DOUGLAS
KEARNEY [SET NO. ONE] on the interested peicty(ies) nanmied below addressed as Tollovs:

Sarah G, Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Lrvine, CA 926142592
SGHartman@jmbm.com
markadams@imbm.com
clopez@imbn, ¢o

of correspondence for matling with the United States Postal Service, By following ordinary business

United States Postal Service where it would be deposited for first eluss delivery, postage fully prepaid,

delivery fees paid,

addresses(es) listed above. I did not receive, within a reasonable time affer the transmission, any

I declate tinder penalty of pefjury under the laws of the State of California that the foregoing is

HM

Katherine R. C?ﬂ’{t

1

PROOT GOF SERVICE
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PROOF OF SERVICE
I, Katherine R. Gott, declare that:

I am employed in the County of Sacramento, State of California. I am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Parkway, Suite 535, Folsom,
California 95630. My electronic service address is kgott@neashamlaw.com

On February 3, 2025, I served a copy of the foregoing document(s) described herein as
DECLARATION OF WILLIAM NEASHAM RE: STATUS UPDATE ON DISCOVERY on the
interested party(ies) named below addressed as follows:

Sarah G. Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman@jmbm.com
markadams(@jmbm.com
clopez@jmbm.com

(__ ) (MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, I placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business.

(___ ) (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regularly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(XX ) (ELECTRONIC) Based on a court order or an agreement of the parties to accept service by e-
mail or electronic transmission, I caused the documents to be sent to the person(s) at the e-mail
addresses(es) listed above. I did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on February 3, 2025, at Folsom, California.

\MWWWM

Katherine R. Gott

1

PROOF OF SERVICE
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Dept. 22 STANISLAUS COUNTY 2/7/2025
Stacy Speiller SUPERIOR COURT Motion: Other Pre-Disposition
JUDGE
{ STATE OF Yvette Moths
CALIFORNIA Clerk
WESTERN HILLS WATER
DISTRICT vs WORLD
INTERNATIONAL LLC Case No. CV-24-003049
APPEARANCES:

No appearance by Plaintiff(s)/Respondent(s).
No appearance by Defendant(s)/Respondent(s).

This matter is regularly called for hearing,
There being no request for a hearing, the Court confirms the tentative ruling as follows:

Plaintiff’s Motion to Continue Hearing — CONTINUED, to February 27,2025, at 8:30 am in
Department 22.

Preliminarily, the Court notes that, in their opposition to this motion, Defendants accuse Plaintiff
of engaging in various tactics designed to delay a ruling on the motion to compel arbitration so
that it can obtain discovery to which it is purportedly not entitled. This argument might hold
more weight if the Court had not noticed that Defendants have also engaged in a few delaying
tactics of their own, such as setting the first motion to compel arbitration rather far out from the
filing date, then withdrawing that motion close to the hearing date and filing a second motion to
compel arbitration, all the while arguing that discovery must be stayed while a motion to compel
arbitration is pending.

In any case, Plaintiff filed a material but untimely declaration on February 3, 2025. The Court
wishes to consider the substance of this declaration and therefore CONTINUES the hearing on
the instant motion to February 27, 2025, at 8:30 am in Department 22, to give Defendants an
opportunity to respond. Any response to the declaration is to be filed and served no later than
February 20, 2025,

In addition, because the Court wishes to decide this motion before substantively considering the
arbitration motion, the Court on its own motion VACATES and RE-SETS the motion to compel
arbitration scheduled for February 11, 2025, to March 6, 2025, at 8:30 am in Department 22.

MINUTE ORDER
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Electronically Filed
2/26/2025 11:51 AM

William C. Neasham CSB #72078 Superior Court of California
Patricia Kramer, CSB # 155484 County of Stanislaus

Chad A. Vierra, CSB #255801 Clerk of the Court

Neasham & Kramer LLP By: Erin Barnett, Deputy

Attorneys at Law

340 Palladio Parkway, Suite #535
Folsom, CA 95630

Tel: (916) 853-8030/ Fax (916) 853-8039
pkramer(@neashamlaw.com
cvierra@neashamlaw.com

Attorneys for Plaintiff
WESTERN HILLS WATER DISTRICT

SUPERIOR COURT OF THE STATE OF CALIFORNIA

IN AND FOR THE COUNTY OF STANISLAUS

Case No. CV-24-003049
STATUS UPDATE RE: DISCOVERY

WESTERN HILLS WATER DISTRICT, a
California public agency water district,

Plaintiff,

V.

limited liability company; THREE60 LLC, a
Delaware limited liability company; ANGELS
CROSSINGLLC, a California
limited liability company; GUILLERMO
MARRERO, CARMEN KEARNERY aka
CARMEN MILLAN KEARNEY, DOUGLAS
KEARNEY, and DOES 1-100, inclusive,
Defendants.

Date: February 27, 2025
Time: 8:30 a.m.
Dept.: 22

)
)
)
)
)
)
)
)
WORLD INTERNATIONAL, LLC, a Delaware g
)
)
)
% Judge: The Hon. Stacey Speiller
)
)
)
)
)

To Court and all Counsel:

Plaintiff provides this status update prior to the scheduled hearing on February 27, 2025.

Plaintiff received 273 pages of initial responses to requests for admissions and form interrogatories
on February 24, 2025 late in the evening. Inter alia, more than half the responses to requests that provide
evidence the court should consider in determining the relationships of the parties relative to the

arbitration motion were denied or only partially admitted. In their responses, the Defendants have again

1

STATUS UPDATE RE: DISCOVERY
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reiterated pages of numerous objections and claimed privileges-many of which were previously
disagreed with by Plaintiff. Effectively Plaintiff has had only one (1) day to review these responses and
will need further time to meet and confer and/or file a motion to compel to overcome Defendants’
objections in order to obtain responses. For these reasons the Motion to Compel Arbitration should be

continued as initially requested by Plaintiff.

Dated: February 26, 2025 NEASHAM & KRAMER LLP

ByW %4/{/\/

William C Neasham

2
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PROOF OF SERVICE
I, Katherine R. Gott, declare that:

[ am employed in the County of Sacramento, State of California. I am over the age of eighteen
years and am not a party to this action; my business address is 340 Palladio Parkway, Suite 535, Folsom,
California 95630. My electronic service address is kgott@neashamlaw.com

On February 26, 2025, I served a copy of the foregoing document(s) described herein as
STATUS UPDATE RE: DISCOVERY on the interested party(ies) named below addressed as follows:

Sarah G. Hartman, Esq.

Jeffer Mangels Butler & Mitchell LLP
3 Park Plaza, Suite 1100

Irvine, CA 92614-2592
SGHartman(@jmbm.com
markadams(@jmbm.com
clopez@jmbm.com

(__) (MAIL) I am readily familiar with my employer’s business practice for collection and processing
of correspondence for mailing with the United States Postal Service. By following ordinary business
practice, [ placed a true copy thereof enclosed in a sealed envelope for collection and mailing with the
United States Postal Service where it would be deposited for first class delivery, postage fully prepaid,
in the United States Postal Service that same day in the ordinary course of business.

(__ ) (OVERNIGHT DELIVERY) Depositing a copy of the above document(s) in a box or other
facility regularly maintained by FEDEX, in an envelope or package designated by FEDEX with
delivery fees paid.

(_ XX ) (ELECTRONIC) Based on a court order or an agreement of the parties to accept service by e-
mail or electronic transmission, I caused the documents to be sent to the person(s) at the e-mail
addresses(es) listed above. I did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct and that this declaration was executed on February 26, 2025, at Folsom, California.

MWMWM |

Katherine R. Gott

1

PROOF OF SERVICE
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Dept. 22 STANISLAUS COUNTY 2/27/2025

Stacy Speiller SUPERIOR COURT Motion: Other Pre-Disposition
JUDGE
STATE OF Christina Gonzalez

CALIFORNIA Clerk
WESTERN HILLS WATER
DISTRICT vs WORLD
INTERNATIONAL LLC Case No. CV-24-003049

APPEARANCES:

WILLIAM C NEASHAM, Esq. present via VCourt, on behalf of WESTERN HILLS WATER
DISTRICT

SARAH HARTMAN, Esq. present via VCourt, on behalf of WORLD INTERNATIONAL
LLC, THREE60 LLC, GUILLERMO MARRERO, CARMEN KEARNEY, DOUGLAS
KEARNEY

This matter is regularly called for hearing at the request of the Plaintiff{s).
Counsel present respective oral argument(s).

The Court confirms the tentative ruling as follows:

Plaintiff’s Motion to Continue Hearing — DENIED.

In order to stay the hearing on the motion to compel arbitration, Plaintiff would have needed to
demonstrate how the discovery at issue directly ties to the arbitration motion. Plaintiff’s motion
does not do that. Instead, the memorandum filed in support of the motion makes only global
statements regarding Defendants’ alleged failure to cooperate in the discovery process, and no
supporting declaration was filed with the moving papers. Even the untimely supplemental
declaration filed on February 3, 2025 (which the Court continued this motion to consider) fails to
establish a solid link between the discovery sought and the pending motion.

As opposed to showing how the pending discovery relates to the arbitration motion, Plaintiff
argues that, because the motion to compel arbitration might be granted and this case might be
stayed as a result, the Court should delay the hearing on the motion so Plaintiff can obtain
discovery responses to which it would otherwise not be entitled (at least not at this time). The
Court finds this an unmeritorious justification. The Court acknowledges that it stated in its
November 22, 2024 ruling, “Plaintiff’s pleading raises issues of serious concern for the public,
and those concerns warrant prompt exploration,” when denying Defendants’ request for a
discovery stay under §§ 2017.020, 2019.020, and 2019.030 of the Code of Civil Procedure.
However, that observation does not mean that the Court will engage in bending procedural rules
or become a willing partner to discovery gamesmanship, which, in essence, is what Plaintiff
appears to be asking the Court to do.

Accordingly, this motion to continue the hearing on the arbitration motion is DENIED. The
arbitration motion remains on calendar for March 6, 2025.

MINUTE ORDER

RA124



Related Case No. CV-24-003155.
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CV-24-003049 - WESTERN HILLS WATER DISTRICT vs WORLD INTERNATIONAL LLC -
Defendant’s Motion to Compel Arbitration Pursuant to Cal. Code, Civil Proc. 1281.2 and Stay
Action - HEARING REQUIRED.

The Court does not agree with Defendants’ contention that the First Amended Complaint
{("FAC") comprises a sham pleading. Plaintiff is pursuing a different legal theory, not trying to
rewrite evidentiary facts. However, the Court does agree with the points Defendants raise in
their opposition to Plaintiff's Request for Judicial Notice. Accordingly, the Request for Judicial
Notice (‘RJN") is DENIED as to RJN Nos. 2, 3, 6, 10, 11 and 13. As for the remaining items, the
Court takes judicial notice of the existence of those documents and their legal effect but not the
truth of any hearsay statements contained therein. (See Fremont Indem. Co. v. Fremont Gen. Corp.
(2007) 148 Cal App.4th 97, 113; Arce v. Kaiser Found. Health Plan, Inc. (2010) 181 Cal.App.4th
471, 482-484; Scott v. JPMorgan Chase Bank, N.A. (2013) 214 Cal. App.4th 743,752-761, as
modified on denial of reh'g (Apr. 16, 2013).)

The Court would like to hear from the parties on the following issues:

1. Government Code § 1092(b) indicates that a violation of Government Code § 1090 renders
a contract voidable, not void, and an action to void the contract must be brought within four
years. Does Plaintiff dispute Defendants’ contention that it knew or reasonably should have
known more than four years before the pleading was filed of the conflicts of interest now
alleged to render the May 14, 2009 Addendum void?

2. If the Court finds that the statute of limitations for rendering the contract void has passed,
can the Court nevertheless still find that the arbitration provision is unenforceable as
against public policy, or would that be error?

3. If the Court finds that the time for voiding the contract has passed and the arbitration
agreement is enforceable, then the question will be what causes of action should be sent to
arbitration. Defendants contend it is all of them. The Court previously read the arbitration
clause narrowly to apply only to the fourth cause of action, but it would like to hear further
argument from the parties on this issue.

The Court may have additional questions at the hearing.

The current order regarding the scope of the discovery stay remains in place pending a final
ruling on this motion.

The following are the_ tentative rulings for cases calendared before Judge John D. Freeland
in Department 23:
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Dept. 22 STANISLAUS COUNTY 5/21/2025

Stacy Speiller SUPERIOR COURT Mise. Court Order

JUDGE STATE OF Christina Gonzalez
CALIFORNIA Clerk

WESTERN HILLS WATER

DISTRICT vs WORLD

INTERNATIONAL LLC Case No. CV-24-003049

RULING ON MOTION TO COMPEL ARBITRATION

Having taken this matter under submission on March 6, 2025, the Court now rules as follows:
For the reasons set forth below, the motion to compel arbitration is GRANTED in part and
DENIED in part. Plaintiff’s Request for Judicial Notice is also GRANTED in part and DENIED
in part. Moving Defendants’ request for a stay of the court action pending arbitration is
DENIED,

BACKGROUND:

This case began on April 19, 2024. The operative pleading is the Verified First Amended
Complaint (FAC) filed on October 24, 2024.

Parties Involved

*  The Plaintiff is the Western Hills Water District (also referred to herein as WHWD).
WHWD is a public agency water district in California,

«  World International, LLC (also referred to herein as World) is a Delaware limited
liability company conducting business in California.

*  Three60 LLC is a Delaware limited liability company and the parent company of World.

»  Angels Crossing LLC is alleged to be the successor-in-interest to World’s interest in the
Diable Grande development.

*  QGuillermo Marrero, Carmen Kearney, and Douglas Kearney are individuals associated
with both World and WHWD. Specifically, Guillermo Marrero and his firm, International
Practice Group (IPG), have served as outside counsel for World. Carmen Kearney is
alleged to have served as the CFO of World, Douglas Kearney has served as an Asset
Manager for World. All three individuals have served as members of the WHWD Board.

History of Diable Grande and Western Hills Water District

The following statements are drawn from the FAC:
o Creation of Western Hills Water District:

- WHWD was formed in 1992 to serve as the water-sewer-storm drainage service
provider for the Diablo Grande golf resort and residential development.

MINUTE ORBER
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¢ Diablo Grande Development:

—  The Diablo Grande subdivision development project was approved as a Vesting
Tentative Map by the Stanislaus County Board of Supervisors on December 7,
1999. The development is located in the hills approximately 8 miles west of
Interstate 5 and the City of Patterson within Stanislaus County.

—  The development was initially owned by Diablo Grande LP, which was the sole
landowner/developer at the time, Mello Roos bonds' were issued to build all the
facilities of the WHWD and manage other public areas within Diablo Grande.

e Financial and Legal Arrangements:

—  WHWD issued several bonds to finance new facilities and infrastructure,
including the 2001 Bonds, 2002 Bonds, and 2005 Bonds, primarily to consttuct
and acquire public infrastructure improvements of benefit to the District.

—  The Master Agreement to Provide Water, Sewer, and Storm Drainage Services
was entered into on June 4, 1998, between WHWD and Diablo Grande Limited
Partnership. This agreement was later assumed by World International, LLC,
following the sale of the Diablo Grande development.

¢ Bankruptcy and Ownership Changes:

—  Diablo Grande LP filed for Chapter 11 bankruptcy on March 10, 2008, having
been severely impacted by a downturn in the real estate industry. The final order
closing the bankruptcy case was issued on July 2, 2011.

—  On September 16, 2008, the Bankruptcy Court authorized the sale of assets by
Diablo Grande LP to World International, L1.C. The sale closed on or about
October 7, 2008.

¢ Subsequent Events:

—  World experienced financial difficulties beginning in approximately 2018.
Despite these difficulties, World indicated in 2019 that it had a prospective buyer
for the Diablo Grande project who would assume World’s obligations under the
Amended Master Agreement: Angels Crossing LLC.

1 The Mello-Roos Community Facilities Act of 1982 is codified in Title 5, Division 2, Part 1, Chapter 2.5 of the
Government Code (§§ 53311- 53368.3). This Act “provides an alternative method of financing certain public capital
facilities and services, especially in developing areas and areas undergoing rehabilitation.” (Gov’t Code, § 53311.5.)
The Act “authorizes local government agencies ., to form community facilities districts to ‘finance the purchase,
construction, expansion, improvement, or rehabilitation of any real or other tangible property with an estimated
useful life of five years or longer,’ as well as related planning and design work, (Gov.Code, § 53313.5.) The financed
facilities need not be physically located within the Mello—Roos district. (Gov.Code, § 53313.5.) Funding under the
Act is through the use of special taxes, submitted to a 2/3 voter approval. (Gov.Code, §§ 53326, 53328.)” (Kaufinan
& Broad-South Bay, Inc. v. Morgan Hill Unified School Dist. (1992) 9 Cal App.4th 464, 467.)
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—  On April 24, 2020, the WHWD Board of Directors conditionally approved the
Assignment, Assumption, and Release Agreement concerning World and Angels
Crossing, but subsequent issues arose regarding the fulfillment of obligations to
WHWD.

Kev Contracts

The following agreements are material to this case:

+ 1998 Master Agreement

—  WHWD and Diablo Grande LP entered into the “Master Agreement to Provide
Water, Sewer, and Storm Drainage Services” (Master Agreement) on June 4,
1998, Pursuant to the terms of the Master Agreement, WHWD agreed to provide
permanent water, sewer, and storm drainage services to all agricultural,
municipal, and recreational areas within the Diablo Grande project. Diablo
Grande LP, in turn, was required to advance funds to WHWD to cover
operational costs until WHWD's revenues were sufficient to meet those costs. The
advances were treated as loans with an interest rate of 8% per annum. (See
4/19/24 Compl. at pdf pp. 44-46.)

—  Of note, Section 7 of the Master Agreement stated,

7. Operational Costs. Diablo Grande agrees to advance funds to Western as
necessary to pay for the costs of operation until such time as Western’s revenues
are sufficient to meet the costs of operation. All such funds shall be treated as a
loan to Western by DG which shall bear interest at the rate of eight percent (8%)
per annum until paid in full. Western agrees to retire the debt created under this
paragraph when its revenues begin to exceed its operation costs. At that time, the
parties shall meet and confer to determine an appropriate schedule for repayment
of the loan.

—  This agreement was assumed by World on acquisition of the Diablo Grande
development. (See 2009 Addendum at Recital q C [“Pursuant to the Purchase
Agreement, World assumed the Master Agreement.”].)

« 2009 Addendum

MINUTE ORDER
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After Diablo Grande LP’s bankruptcy and World’s acquisition of the Diablo
Grande development, an Addendum was presented to the WHWD Board and
entered into effective May 14, 2009.

Per the Addendum, the parties agreed to modify Section 7 of the Master
Agreement to state as follows:

7. Operational and Capital Costs.

a. In providing services under this Agreement, Western will incur operational
costs, costs to replace existing capital assets, and costs for new capital assets. For
purposes of this Section 7, "capital assets" shall be generally understood to mean
land, buildings, plant and equipment, contract rights to water, patents, and other
tangible or intangible assets with a useful life greater than one year. Operational
costs shall include principal and interest payments on any outstanding debt other
than to World but excluding any debt owed to Veolia North America.

b. Western shall provide World with a proposed annual budget by November 1 of
each year for World's review and comment. The annual budget shall include,
among other things, line item detail of proposed operational costs, proposed costs
for the replacement of existing capital assets, and proposed costs for the
acquisition of new capital assets. The annual budget shall also include the
projected timing by month of payments for such operational and capital costs.
World agrees to provide Western with its comments/objections within thirty
calendar days of receipt of the proposed annual budget.

c. Upon approval of each annual operational budget by the Western Board of
Directors and the approval of each annual capital budget by both Western's Board
of Directors and World, World agrees to advance funds in accordance with the
approved budget and in accordance with the projected monthly timing of the
proposed expenditures contained within the approved budgets.

d. World is not required to advance funds needed to pay the costs for the
replacement of existing capital assets or for the acquisition of new capital assets.
World agrees to review the proposed capital expenses and in its discretion to
advance funds to acquire said capital assets provided that any such funds
advanced shall be secured by the security interest granted to World under Section
7i below.

e. Notwithstanding anything to the contrary in this Section 7, World shall not be
responsible for advancing any funds to Western for any debt owed by Western to
any of its vendors, providers, suppliers, lenders, employees or agents, which debt
accrued prior to October 7, 2008. World agrees that the $20,000 that the
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Bankruptcy Court approved in settlement of World's administrative claim
concerning those pre-October 7, 2008 debts of Western shall be paid to Western
for use in settling the pre-October 7, 2008 non-Veolia debts and shall not be
considered in any way as an advancement of funds to Western. Western agrees
that it shall be responsible for the amount of $15,461.37 in attorney's fees and
costs incurred by World in procuring the $20,000 settlement, which amount shall
be deducted by World from the $20,000 payable to Western,

f. In the event that Western seeks additional funds above the amount set forth in
the approved annual budget for either operations expenditures or capital
expenditures, any additional funds requested may be advanced by World in its
discretion and any and all sums advanced by World as a result of said increases
shall be subject to the mutual agreement of World and Western.

g. Subject to the required periodic audit of Westem's financial statements, the
parties agree that as of April 30™, 2009, World has advanced to Western the total
sum of $1,043,384.33, excluding all accrued interest, and the parties further agree
that by March 1 of each year World will submit a statement of the amount of
sums advanced in the preceding 12 months, which statement will be conclusive
(subject to the required periodic audit of Western's financial statements) unless
within thirty days thereof, Western disputes the amount of sums advanced and
submits documentation that supports and confirms the amounts actually advanced.
The summary submitted by World shall also include the cumulative total of all
sums advanced on a historical basis.

h. All funds advanced shall be treated as a loan from World to Western. All funds
advanced shall bear interest at the rate of eight percent (8 %) per annum simple
interest until paid in full.

1. Security Inferest. Subject to any limitations on the granting of security interests
in a public agency's assets and subject to Westem's repayment obligation set forth
below, in consideration of World's advancing funds in accordance with this
Section 7, Western hereby grants to World a security interest in the capital assets
funded with World's advances and in such other assets owned by World. The
patties agree to enter into a commercially reasonable security agreement or
agreements setting forth the specific terms and conditions of the security interest
therein.

j- World may elect to cease advancing funds to Western for operating costs if and
when World determines that Western's revenues are sufficient to meet the
following on an on-going basis: (&) annual costs of operations; (b) annual costs
for capital improvements and replacements; (¢) an operating reserve fund as
determined by Western's Board of Directors and (d) the principal and interest
payments on any outstanding debt other than to World. Sums (a) and (c) in this
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subsection shall not exceed ten percent (10.0%) of the prior fiscal year's actual
operating expenditures. Sum (b) shall not exceed ten percent (10.0%) of the
average of the prior three (3) fiscal years' actual capital expenditures.

k. In the event World elects to cease one hundred per cent (100%) of the funding,
it shall provide not less than 18 months advanced, written notice to Western, and
such notice shall be timed so that if funding ceases, it ceases at the end of
Western’s fiscal year. Example: With a World notice dated June 15, 2015, World
shall cease advancing funds after December 31, 2016, World's notice shall also
include World's proposed repayment plan. World's determination to cease
advance funding and World's proposed repayment plan for funds advanced for
both operational and capital costs must be reasonable and made in good faith and
be based upon Western's audited financial statements and a reasonable three-year
projection of Western's revenues and expenses, showing that Western would have
sufficient projected revenues to meet the projected expenses set forth in
Subsection 7j above,

1. Should Western disagree with World's determination under Subsection 7,
Western may invoke the disputes resolution procedure set forth below. The vote
by the Western Board of Directors as to whether or not it agrees with World's
determination and to invoke the disputes procedure shall be only by those
Western directors who do not have a financial interest in the decision in
accordance with the District's Conflicts of Interest Code and the regulations of the
California Fair Political Practices Commission, including, but not limited to,
because the director is employed by or is a consultant to World, World agrees that
such a vote by Western's Board may be by less than a majority of a quorum.
World further agrees that should all Western directors have a financial interest in
the decision, then Western may request the Stanislaus County Superior Court to
appoint a qualified representative or representatives to act on behalf of Western
for purposes of this Section 7.

m. Disputes Resolution Procedure.

(1) The parties shall attempt in good faith to resolve any
dispute arising out of or relating te this Section 7, promptly by negotiation
between representatives who have authority to settle the controversy. Any party
may give the other party written notice of a dispute, which notice shall include a
statement of that party's position and a summary of arguments supporting that
position. Within fifteen (15) calendar days after receipt of the notice, the receiving
party shall respond with a statement of that party's position and a summary of
argument supporting that position. All negotiations pursuant to this subsection are
confidential and shall be treated as compromise and settlement negotiations for
purposes of applicable rules of evidence.
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(2) If the dispute has not been resolved by negotiations within
twenty (20) calendar days of the disputing party's notice, the parties shall
endeavor to settle the dispute by mutual agreement.

(3) Any dispute arising out of Section 7, which has not been
resolved by the above dispute resolution procedure within twenty (20) calendar
days of the initiation of such procedure, shall be finally resolved by arbitration by
a sole arbitrator in accordance with the then current Commercial Arbitration
Rules of the American Arbitration Association. The arbitrator shall be qualified
by education, training, and experience in public agency finances and shall not
have a conflict of interest. As to any dispute over World's determination under
Subsection 7j, the arbitrator is only authorized to make a binding determination to
approve or disapprove World's determination; however, the arbitrator is also
authorized to recommend a non-binding repayment plan for consideration by the
parties. The place of arbitration shall be Patterson, California, unless otherwise
agreed to by the parties,

4 The time limits specified in Subsection 7m shall be
suspended during the time taken to obtain any action by the Stanislaus County
Superior Court.

(5) All arbitrators to be selected pursuant to this Section 7 shall
avoid a conflict of interest and the appearance of a conflict of interest at the time
of selection an during and after arbitration. A conflict of interest can arise from
involvement by an arbitrator with the subject maiter of the dispute or from any
relationship between him/her and any participant, whether past or present,
personal or professional. that reasonably raises a question of his/her impartiality.

(6) The costs for any arbitrator shall be borne equally between
the parties. The prevailing party in any arbitration shall not be entitled to be
awarded its attorncys' fees and costs.

(4/19/24 Compl., at pp. 54-57 [emphases added].)

* 2020 Assignment, Assumption, and Release Agreement (AA&R Agreement)

—  The AA&R Agreement facilitates the transfer of World's obligations and
liabilities to Angel's Crossing, with WHWD's consent and release of World from
any future claims related to the Master Agreement.

MOTION TO COMPEL ARBITRATION:
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On November 26, 2024, Defendants World International, LLC, Three60 LLC, Guillermo :
Marrero, Carmen Kearney, and Douglas Kearney filed a motion to compel arbitration.? 1

Maotion

In their supporting memorandum, Moving Defendants argue that Western Hills Water District is
obligated to arbitrate all claims against them based on a binding arbifration agreement in the
Amended Master Agreement, specifically Section 7, which governs operational and capital costs.
Defendants assert that the Plaintiff's claims are closely related to the arbitration agreement and
should be resolved through arbitration, as the claims seek to hold World liable for costs under
Section 7. The motion also requests that the Court stay all litigation pending a decision on the
motion and the completion of arbitration, to prevent inconsistent rulings and conserve judicial
resources.

Opposition

In opposition, Plaintiff argues, inter alia, that the arbitration agreements are void and
unenforceable due to violations of California Government Code §1090 and related public
disclosure statutes. It notes that the FAC challenges the May 14, 2009 Addendum to the Master
Agreement—the agreement that includes the arbitration provision—as void due to unlawful
conduct by the Defendants. Plaintiff argues that the Addendum was approved under questionable
circumstances, including conflicts of interest and inadequate disclosures by WHWD Board
members. Plaintiff contends that, because the Addendum was obtained unlawfully, it cannot be
used to enforce arbitration.

Reply

Moving Defendants respond that the case has been pending in the wrong forum for over a year

and should be transferred to arbitration based on the valid arbitration provision in the Addendum

to the Master Agreement. Moving Defendants accuse WHWD of trying to evade its contractual

obligation to arbitrate by appealing to jury sympathies “when seeking to hold the wrong party

(World) liable for the debts of another (Angels Crossing), in the name of public interest.” (2/4/25 |
Reply, at p. 4.) Defendants further assert that Plaintiff’s sole defense against arbitration is based 1
on purported conflicts of interest. According to Defendants, these contentions regarding conflicts s
are invalid for several reasons, including (1) the FAC is a sham pleading, (2) the argument is

time-barred, and (3) there is no legally prohibited financial interest involved. Defendants again

argue that all claims against them, except the first cause of action, are subject to arbitration and

that the non-signatory Defendants can enforce the arbitration provision under the equitable

estoppel doetrine.

Hearing
On March 6, 2025, the Court heard oral argument and took this matter under submission.

DISCUSSION:

2 This was the Moving Defendants’ second mation to compel arbitration. The hearing on the first motion was
vacated at the Moving Defendants’ request.
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Request for Judicial Notice

In support of its opposition, Plaintiff filed a Request for Judicial Notice (RIN) with 13
attachments, Defendants objected to Attachments 2, 3, 6, 10, 11, and 13, contending they are not
appropriate for judicial notice because they contain subjective legal opinions, are not facts of
common knowledge, and are not reasonably indisputable. Defendants also objected to the Court
taking judicial notice of the truth of the facts contained in Attachments 4, 5, 7, and 12.

The Court indicated in its tentative ruling for the March 6, 2025 hearing that it was denying the
RJN as to Attachment Nos. 2, 3, 6, 10, 11 and 13. For the reasons explained below, the Court
revises its ruling to take judicial notice of the filing and existence of RIN Nos. 10, 11, and 13. As
for the remaining items, the Court takes judicial notice of the existence of those documents and
their legal effect but not the truth of any hearsay statements contained therein. (See Fremont
Indem. Co. v. Fremont Gen. Corp. (2007) 148 Cal. App.4th 97, 113; Arce v. Kaiser Found,
Health Plan, Inc. (2010) 181 Cal. App.4th 471, 482-484; Scott v. JPMorgan Chase Bank, N.A.
(2013) 214 Cal.App.4th 743, 752-761, as modified on denial of reh’g (Apr. 16, 2013).)

o Attachment 2 is correspondence to Mr. Marcos from David L. Hobbs Regarding the
Addendum to Master Agreement to Provide Water, Sewer and Storm Drainage Services,
dated October 14, 2019 and December 22, 2017. Plaintiff has asked the Court to take
judicial notice pursuant to Evidence Code § 452, subdivisions (g)—" Facts and
propositions that are of such common knowledge within the territorial jurisdiction of the
court that they cannot reasonably be the subject of dispute”, and (h)-—"Facts and
propositions that are not reasonably subject to dispute and are capable of immediate and
accurate determination by resort to sources of reasonably indisputable accuracy.” In the
Court’s opinion, these letters do not meet the criteria for either of these categories.

o Attachment 3 is the Fair Political Practice Commission Advice Letter A-16-254 to Mr.
Hensley, City Attorney. Again, Plaintiff has submitted these under Evidence Code
§ 452(g) and (h). Again, the Court disagrees that this letter qualifies under those
subdivisions.

o Aitachment 6 is WHWD’s Master Agreement and Addendum to the Master Agreement.
The Master Agreement is not an appropriate document for separate judicial notice in this
context. With that stated, the Court notes that the Master Agreement was attached as an
exhibit to the original verified complaint, and there has been no dispute regarding the
authenticity of its contents.

s Attachment 10 is California Form 700 - Carmen Kearney's Statement of Economic
Interests required by Govt §87100 filed with the Clerk of the Board of Supervisors,
Stanislaus County signed on April 7, 2009. Plaintiff has asked the Court to take judicial
notice under § 452(g) and (h). Actually, because the submission of a Form 700 is part of
the official duties of certain public officials and employees, the Court may take judicial
notice of the existence and filing of the form pursuant to Evidence Code § 452(c).
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¢ Aitachment 11 is Bryan Domyan's Information for Appointment to the Office of
Western Hills Water District and California Form 700-Statement of Economic Interests
required by Government Code § 87100 filed with the Clerk of the Board of Supervisors,
Stanislaus County signed on March 31, 2009. Plaintiff has asked the Court to take
judicial notice under § 452(g) and (h). As with the Form 700, the judicial notice of the
existence and filing of an application for appointment to a public office that is submitted
to a government agency and is a matter of public record is warranted under Evidence
Code § 452(c).

e Attachment 13 is Guillermo Marrero's Information for Appointment to the Office of
Western Hills Water District and Hold Harmless indemnity letters for Marrero and C.
Kearney. For the reasons stated above, the Court can take judicial notice of the existence
and filing of this document pursuant to Evidence Code § 452(c).

Enforcement of Arbitration Agreements under California Law

California’s statutory scheme for enforcing arbitration agreements is part of the California
Arbitration Act (“CAA”) and is set forth in Code of Civil Procedure §§ 1281-1281.99.

Code of Civil Procedure § 1281 states, “A written agreement to submit to arbitration an existing
controversy or a controversy thereafter arising is valid, enforceable and irrevocable, save upon
such grounds as exist for the revocation of any contract.”

“On petition of a party to an arbitration agreement alleging the existence of a written agreement
to arbitrate a controversy and that a party to the agreement refuses to arbitrate that controversy,
the court shall order the petitioner and the respondent to arbitrate the controversy if it determines
that an agreement to arbitrate the controversy exists, unless it determines that: (a) The right to
compel arbitration has been waived by the petitioner; or (b) Grounds exist for rescission of the
agreement.” (Code Civ. Proc., § 1281.2(a)-(b).)

Courts are to apply the same procedural rules to an arbitration agreement as they would to any
other contract. (See Quach v. California Commerce Club, Inc. (2024) 16 Cal.5th 562, 583.) :
“Because the existence of the agreement is a statutory prerequisite to granting the petition, the '
petitioner bears the burden of proving its existence by a preponderance of the evidence. If the
party opposing the petition raises a defense to enforcemeni—either fraud in the execution
voiding the agreement or a statutory defense of waiver or revocation—that party bears the
burden of producing evidence of, and proving by a preponderance of the evidence, any fact
necessary to the defense.” (Rosenthal v. Great Western Fin, Securities Corp. (1996) 14 Cal.4th
394, 397, see also Engalla v. Permanente Medical Group, Inc. (1997) 15 Cal.4th 951, 972, as
modified (July 30, 1997) [following Rosenthal and applying it to an arbitration provision
governed by California law].)

Questions regarding the validity or enforceability of an arbitration agreement “are to be resolved
by the trial court in the manner provided for the hearing and decision of motions (Code Civ.
Proc., § 1290.2), either on the basis of affidavits or declarations or, in the exercise of the court's
discretion where necessary to resolve material conflicts in the written evidence, upon live i
testimony.” (Rosenthal, supra, 14 Cal.4th, at p. 402.)
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Government Code §§ 1090 and 1092

Plaintiff argues in this case that the 2009 Addendum should be deemed void pursuant to
Government Code § 1092, which draws from Government Code § 1090.

Government Code § 1090 states,

(a) Members of the Legislature, state, county, district, judicial district, and city officers or
employees shall not be financially interested in any contract made by them in their official
capacity, or by any body or board of which they are members, Nor shall state, county, district,
Judicial district, and city officers or employees be purchasers at any sale or vendors at any
purchase made by them in their official capacity.

(b) An individual shall not aid or abet a Member of the Legislature or a state, county, district,
judicial district, or city officer or employee in violating subdivision (a).

(c) As used in this article, “district” means any agency of the state formed pursuant to general
law or special act, for the local performance of governmental or proprietary functions within
limited boundaries.

Gov’t Code § 1092 then states,

(a) Every contract made in violation of any of the provisions of Section 1090 may be avoided at
the instance of any party except the officer interested therein, No such contract may be avoided
because of the interest of an officer therein uniess the contract is made in the official capacity of
the officer, or by a board or body of which he or she is a member,

(b} An action under this section shall be commenced within four years after the plaintiff has
discovered, or in the exercise of reasonable care should have discovered, a violation described in
subdivision (a).

Plaintiff Failed to Show that the 2009 Addendum Is Still Voidable

There is no dispute that the 2009 Addendum was executed by both parties. Moving Defendants
provide evidence of that, and Plaintiff does not dispute this point. Rather, Plaintiff’s opposition
focuses on the argument that the 2009 Addendum is void due to unlawful conduct on the part of
the WHWD then-directors, Defendant Marrero, Defendant C. Kearney, and Bryan Domyan, who
cither failed to disclose they were financially interested in the contract or who should have been
more forthcoming about their financial ties to World.

There are evidentiary issues with Plaintiff’s opposition. As noted above, Plaintiff attached to its
Request for Judicial Notice several documents that cannot be judicially noticed; rather, the
documents should have been filed as exhibits authenticated by an appropriate declaration.
Nonetheless, assuming arguendo that everything Plaintiff alleges is true and properly supported
by evidence, the 2009 Addendum would only be voidable, not void. Government Code § 1092
states that a contract made by a public official who has an improper financial interest in the
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agreement “may be avoided,” not that it is void. “ ‘A voidable contract is a confract which, in its
inception, is valid and capable of producing the results of a valid contract, but which may be
“avoided,” i.e. rendered void at the option of one (or even, though rarely, of both) of the parties.’
P.S. Atiyah, An Introduction to the Law of Contract 37-38 (3d ed. 1981).” (CONTRACT,
Black's Law Dictionary (12th ed. 2024).)

Moreover, Government Code § 1092(b) mandates that a contract that is voidable under § 1092(a)
is subject to a four-year statute of limitations. Because the contract at issue was executed well
over four years ago, Plaintiff had the burden of showing that it only discovered the conflicting
financial interests of the 2009 Board members within the last four years or that the statute of
limitations was tolled for some other reason. At a minimum, Plaintiff should have indicated
when the composition of the Board changed such that World-affiliated members no longer
comprised the majority of the Board. But Plaintiff’s opposition completely fails to address this
issue.

Plaintiff (via its counsel) asserted at the hearing on this matter that World-affiliated members
controlled the WHWD Board until mid-2020, at least, and that the Court was already aware of
this fact from a prior case. {See 3/6/25 Hrg. Tr., at pp. 11:8-12:21.) However, Plaintiff’s
counsel’s representations at the hearing do not constitute admissible evidence by which the Court
can substantiate the Board member timeline. Furthermore, a review (albeit a quick one) of the
complaint and motion for summary judgment in Case No. CV-21-003252 failed to reveal the
composition of the Board during the relevant period.

Consequently, Plaintiff’s opposition to the motion fails. (See Rosenthal v. Great Western Fin.
Securities Corp. (1996) 14 Cal.4th 394, 397 [quoted supral.)

The Court clarifies that its ruling is not a final determination on the validity of the 2009
Addenduin; it is merely based on the evidence that was presented in conjunction with this
motion.

Bryan Domyan’s Purported Ineligibility for Office Does Not Render His Official Acts Void

Plaintiff also contends that Bryan Domyan, one of the WHWD Board members who approved
the 2009 Addendum, was never eligible to serve as a Board member. However, this fact does not
render his official acts void. California recognizes the de facto officer doctrine: “The de facto
doctrine in sustaining official acts is well established. Present a de jure office, ‘Persons claiming
to be public officers while in possession of an office, ostensibly exercising their functions
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lawfully and with the acquiescence of the public, are de facto officers. * * * The lawful acts of
an officer de facto, so far as the rights of third persons are concerned, are, if done within the
scope and by the apparent authority of office, as valid and binding as if he were the officer
legally elected and qualified for the office and in full possession of it.” [Citations.]” ({n re Bunker
Hill Urban Renewal Project 1B of Community Redevelopment Agency of City of Los Angeles
(1964) 61 Cal.2d 21, 42.)

Plaintiff may well counter that, even if serving as a de facto officer, Mr. Domyan’s approval of
the contract addendum was not “lawful” because he failed to disclose a financial interest in
World. But this argument circles back to the statute of limitations issue discussed supra.

Scope of Arbitration Clause in 2009 Addendum

One of the points of contention between the parties is the scope of the arbitration clause in the
2009 Addendum, The Court notes that, while the parties agreed to negotiate in good faith
regarding any dispute “arising out of or relating to” Section 7 (see 2009 Addendum § 7(m)(1)),
they only contractually agreed to arbitrate disputes “arising ouf of” Section 7 (see 2009
Addendum § 7(m)(3) [emphasis added]). This terminology significantly narrows the scope of the
arbitration provision. (Cf. Tracer Research Corp. v. National Environmental Services Co. (9th
Cir. 1994) 42 F.3d 1292, 1295 [finding that the phrase “arising out of,” like “arising under,” is
l[imited in scope when not coupled with the phrase “relating to”].)

The Court previously determined that only the fourth cause of action, for breach of contract
brought against World and Three60, “arises out of” section 7 of the 2009 Addendum, Having
again reviewed the allegations of the FAC, the Court’s position on this issue remains unchanged.

Specifically, the first cause of action seeks a declaration that the May 2009 Addendum is void
“due to prohibited unlawful conduct in violation of Government Code §§ 1090 et seq. re
Conflicts of Interests and related regulatory statutes.” (10/24/24 FAC at p. 22.) In other words,
the cause of action arises out of approval and execution of the 2009 Addendum as a whole, not
out of the provisions of Section 7. And indeed, Defendants acknowledge in their reply that, even
under their broader interpretation of the arbitration clause, the first cause of action would not be
subject to arbitration. (See 2/4/25 Reply, at p. 12.)

Similarly, the second cause of action, also for declaratory relief, arises out of the approval and
execution of the 2020 AA&R Agreement. The third cause of action, again for declaratory relief,
questions the interpretation and application of an alleged condition precedent in the 2020 AA&R
Agreement. The fifth cause of action alleges breach of the 2020 AA&R Agreement. The sixth
cause of action contends that Defendants Marrero, C. Kearney, and D. Kearney breached their
fiduciary duties to WHWD. The seventh cause of action accuses Defendants Marrero, C.
Kearney, and D. Kearney of breaching their statutory duties vis-a-vis WHWD. The eighth cause
of action alleges fraudulent inducement of contract relating to execution of the 2020 AA&R
Agreement. The ninth cause of action asserts that Defendants World, Three60, Angels Crossing,
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and Marrero committed fraud, misrepresentation, and fraudulent concealment that harmed
WHWD in lead-up to the execution of the 2020 AA&R Agreement. The tenth cause of action
accuses Defendants World, Three60, Angels Crossing, Marrero, and C. Kearney of conspiracy to
commit fraud relating to the transfer of obligations from World to Angels Crossing through the
2020 AA&R Agreement. In short, none of these causes of action “arise out of” Section 7 itself.

Additional Issues

The Court recognizes that both the Moving Parties and Opposing Party raised many other
arguments in their papers that the Court has not addressed herein, The Court focused on the
issues that it deemed most material to its ruling.

Ordering of Matters; Possible Stay

As the Court previously stated in its ruling dated November 22, 2024, it is the Court’s position
that the issues presented by the fourth cause of action are discrete and can be severed from the
remainder of the complaint. Furthermore, given that, if Plaintiff is successful on its first cause of
action, the 2009 Addendum would be deemed void, the Court is of the opinion that the
arbitration should be stayed pending a determination on the merits of the rest of the complaint.

The Court notes that a case management conference is set for September 22, 2025. At the CMC,
the Court will hear from the parties on whether the arbitration should be stayed pending trial.

Conclusion

For the reasons set forth above, the Court GRANTS the motion to compel arbitration only as to
the fourth cause of action. Because the fourth cause of action is discrete and is brought only
against Defendants World and Three60, (1) the arbitration shall not involve the claims brought
against the other Defendants; and (2) the Court DENIES Defendants’ request to stay the judicial
case pending arbitration. Rather, the Court shall discuss with the parties the ordering of events at
the next case management conference.

Proposed Order

Moving Defendants are directed to submit a proposed order within five court days that conforms
to this ruling,

IT IS SO ORDERED.
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