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ARCHER & GREINER, P.C. 

1211 Avenue of the Americas  

New York, New York 10036 

Tel: (212) 682-4940 

Allen G. Kadish1 

Harrison H.D. Breakstone2 

Email: akadish@archerlaw.com 
 hbreakstone@archerlaw.com 

 

Counsel for Allen D. Applbaum as Receiver  

 

IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF ARIZONA 

 

 

United States Securities and Exchange 

Commission, 

 

Plaintiff, 

 
v. 

 

Jonathan Larmore, et al., 

 

Defendants, and 

 

Michelle Larmore, Marcia Larmore;  

CSL Investments, LLC; 

MML Investments, LLC; 

Spike Holdings, LLC; 

and JMMAL Investments, LLC, 

 

Relief Defendants.  

 

 
No. CV-23-02470-PHX-DLR 

 
 

RECEIVER’S MOTION FOR 
ORDER APPROVING 
ABANDONMENT AGREEMENT 
AND TRANSFER OF 2020 
NAUTIQUE PARAGON 

 

                                                 

1  Admitted pro hac vice. 

2  Admitted pro hac vice. 
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Allen D. Applbaum as receiver for ArciTerra Companies, LLC and related entities 

(the “Receiver”), by and through his counsel, Archer & Greiner, P.C., hereby respectfully 

moves this Court for an order approving the Abandonment Agreement dated July __, 2024, 

annexed hereto as Exhibit 1, providing for the abandonment of a 2020 Nautique Paragon 

23 Boat (Hull Identification Number CTC0P058A020) (the “Boat”), between the Receiver 

and mortgagee, Lake City Bank (the “Mortgagee”), as follows:  

I. Preliminary Statement 

1. On December 21, 2023 and May 6, 2024, the Court appointed the Receiver 

pursuant to the Order Appointing Temporary Receiver and Temporarily Freezing Assets 

and Imposing Litigation Injunction [ECF No. 77], and Order Appointing Receiver and 

Freezing Assets and Imposing Litigation Injunction [ECF No. 154] (the “Receivership 

Order”), respectively.3  Since his appointment, the Receiver and his retained professionals 

have, among other things, assumed control of the Receivership Entities and Receivership 

Assets, conducted preliminary investigations into the claims and liens asserted against 

Receivership Assets, negotiated standstill and forbearance stipulations with parties 

asserting liens and other interests in Receivership Assets, and conducted other activities 

required by the Receivership Order to administer the Receivership Estate (as defined in the 

Receivership Order).
4
 

2. The Receiver brings this Motion to approve the Abandonment Agreement 

                                                 

3  Capitalized, undefined terms are as in the Receivership Order. 

4  On August 20, 2024, the Receiver filed the ArciTerra Receiver’s Second Status Report 

[ECF No. 205].   
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with the Mortgagee.  

3.  The Boat is owned by Wawasee Watercrafts, LLC (“Owner”).  Owner is a 

Receivership Entity. 

4. Lake City is the holder of the Retail Installment Contract and Security Agreement 

of the Owner and Jonathan M. Larmore (“Larmore”) dated June 17, 2020, in the original principa l 

amount of $200,000.00 (the “Note”).  

5. The Boat is subject to Lake City’s first position, perfected security interest 

evidenced by Indiana Certificate of Title issued by Indiana Bureau of Motor Vehicles as 

Title Number 20358121000089.   

6. Prior to the Receivership, the Owner and Larmore were in default under the 

Note for their failure to make payments as required by the terms thereof.   

7. Lake City represents that, as of June 24, 2024, the outstanding principal 

balance on the Note was $171,006.56, accrued and unpaid interest amounted to $6,997.01, 

accrued and unpaid late charges amounted to $75.00, accrued and unpaid dealer interest 

amounted to $475.58, and accrued and unpaid attorney fees and expenses amounted to 

$7,980.00.  Interest on the Note continues to accrue at the rate of $25.650984 per day based 

upon the interest rate presently in effect.  

8. The Boat has been in the possession of N3 Boatworks in Indianapolis, 

Indiana, since October 2023, resulting in accrued and unpaid storage fees in the amount of 

$2,500.00 as of June 20, 2024, together with accruing storage fees. 

9. Prior thereto and while in the possession of the Borrowers, the Boat suffered 

extensive damage, including from improper use in saltwater, with an estimated cost to 
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repair of $79,143.41. 

10. The Receiver has determined that there is little or no equity in the Boat that 

can be recovered by the Estate. 

11. Lake City has solicited offers from multiple dealers in the Indianapolis, 

Indiana, area to purchase the Boat; however, based on such damage, only one offer was 

received from N3 Boatworks in the amount of $40,000.00. 

12. Pursuant to the attached Abandonment Agreement, the Receiver and 

Mortgagee have agreed that the Receiver will abandon the Boat to the Mortgagee.   

Mortgagee agrees to take possession of and/or sell the Boat at private sale, or as otherwise 

provided by law, in accordance with the laws of the State of Indiana. Mortgagee shall 

provide Owner due notice of the sale. Upon the sale of the Boat, Lake City will remit to 

the Receiver an amount equal to five percent (5%) of the net sale proceeds received 

therefrom (after satisfaction of all storage fees, costs, attorneys’ fees, and expenses incurred 

with respect to the default under the Note and/or the disposition of the Boat) and net of the 

Payment.  Thus, any upside upon disposition will be shared with the Receivership Estate. 

13. The Receiver’s Retained Personnel also conducted their own diligence and 

independent analysis.  Annexed hereto as Exhibit 2 is the Declaration of David Holley (the 

“Holley Declaration”), in support of the approval of the Abandonment Agreement.  

14. The Receiver believes, in his reasonable business judgment, that the terms of 

the Abandonment Agreement represent the best obtainable disposition for the Boat.  Failure 

to abandon the Boat at this time results in continued accruing of costs and risks the potential 

request for stay relief from the Mortgagee. 
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15. The Mortgagee has provided a sworn declaration in support of the 

Abandonment Agreement, a true copy of which is annexed hereto as Exhibit 3. 

16. Accordingly, the Receiver respectfully requests that the Court grant this 

Motion by entering an order approving the Abandonment Agreement. 

II. Background 

17. On November 28, 2023, the Securities and Exchange Commission filed its 

Complaint [ECF 1] (the “Complaint”) against Jonathan Larmore (“Larmore”); ArciTerra 

Companies, LLC (“ArciTerra”); ArciTerra Note Advisors II, LLC; ArciTerra Note 

Advisors III, LLC; ArciTerra Strategic Retail Advisor, LLC; and Cole Capital Funds, LLC 

(all together, the “Defendants”).  Michelle Larmore; Marcia Larmore; CSL Investments, 

LLC; MML Investments, LLC; Spike Holdings, LLC and JMMAL Investments, LLC were 

named as relief defendants.   

18. The Court entered the Receivership Order, which appointed the Receiver to, 

among other things, (a) perform the duties specified in the Receivership Order; (b) 

ascertain the financial condition of the Receivership Entities and all of the Receivership 

Assets (as defined in the Receivership Order); (c) oversee and manage the Receivership 

Entities and the Receivership Assets; and (d) propose for Court approval a fair and 

equitable distribution of the Receivership Assets.   

19. Paragraph 6(N) of the Receivership Order provides that the Receiver shall 

have the power and duty to:  

Sell, assign, transfer or otherwise dispose of any assets of the Receivership 

Entities either directly or through one or more Retained Personnel, subject 

to approval by this Court with respect to any material assets[.] 
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III. Relief Requested 

20. By this Motion, the Receiver seeks entry of an order, in the form attached 

hereto as Exhibit 4, approving the Abandonment Agreement.   

IV. Basis for Relief Requested 

21. The Court’s power to supervise an equity receivership and to determine the 

appropriate actions to be taken in the administration of the receivership is extremely broad.  

See Securities and Exchange Com'n v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th 

Cir. 2005) (quoting Securities and Exchange Com'n v. Hardy, 803 F.2d 1034, 1037 (9th 

Cir. 1986)).  “The power of a district court to impose  a receivership or grant other forms 

of ancillary relief does not in the first instance depend on a statutory grant of power from 

the securities laws. Rather, the authority derives from the inherent power of a court of 

equity to fashion effective relief.”  Securities and Exchange Com'n v. Wencke, 622 F.2d 

1363, 1369 (9th Cir. 1980). 

22. A court imposing a receivership assumes custody and control of all assets 

and property of the receivership, and it has broad equitable authority to issue all orders 

necessary for the proper administration of the receivership estate. See Securities and 

Exchange Com'n v. Credit Bancorp Ltd., 290 F.3d 80, 82-83 (2d Cir. 2002).  

23. Here, the Receiver seeks an order formally abandoning the Property. In 

bankruptcy cases, which are similar to receiverships, trustees are authorized to abandon 

property where it is "burdensome and of inconsequential value and benefit" to the 

bankruptcy estate. 11 U.S.C. § 554(a). "Abandonment requires affirmative action or some 
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other evidence of intent by the trustee." Stein v. United Artists Corp., 691 F.2d 885, 890 

(9th Cir. 1982) (citations omitted). In In re K.C. Machine and Tool Company, 816 F.2d 

238 (6th Cir. 1987), the court held that before ordering abandonment, the court must find 

either (1) the property is burdensome to the estate; or (2) the property is both of 

inconsequential value and inconsequential benefit to the estate. Id. at 245. 

24. Therefore, it is well within the Court’s broad authority to approve the 

Abandonment Agreement as set forth herein.  Abandonment (i) realizes the value that can 

be achieved for the asset, given its value and encumbrance, (ii) stops continued accrual of 

obligations that erode any equity margin, however minimal, and (iii) effectuates the 

Receiver’s charge to realize value from receivership assets and respond to creditors’ due 

concerns, especially secured creditors in their collateral. 

V. Conclusion 

25. No prior motion for the relief sought herein has been made to any court. 

26. Given the authorities set forth herein, request is made to waive any 

requirement to file a separate memorandum of law.  See LRCiv 7.2(b). 
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WHEREFORE, the Receiver respectfully requests that this Court enter an order 

approving the Abandonment Agreement and granting such other relief as is just and proper. 

Dated: August  28, 2024  ARCHER & GREINER, P.C. 

 
By:       

      Allen G. Kadish1 

      Harrison H.D. Breakstone2 

1211 Avenue of the Americas  

New York, New York 10036 

Tel: (212) 682-4940 

Email: akadish@archerlaw.com 

hbreakstone@archerlaw.com 

 

Counsel for Allen D. Applbaum as Receiver 
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CERTIFICATE OF SERVICE 

 

 I  hereby  certify  that  on  August  28,  2024,  I  electronically  transmitted  the 

foregoing document with the Clerk of the Court using the CM/ECF systems, which will 

provide electronic mail notice to all counsel of record. 

   

 

              

                       Allen G. Kadish 
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INDEX TO EXHIBITS 

 

Exhibit 1 – Abandonment Agreement  

 

Exhibit 2 – Holley Declaration  

 

Exhibit 3 – Mortgagee Declaration 
 

Exhibit 4 – Proposed Order  
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EXHIBIT 1 

ABANDONMENT AGREEMENT 
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ABANDONMENT AGREEMENT 

 

 This ABANDONMENT AGREEMENT (the “Agreement”) is made and entered into as of 

August 12, 2024, by and between WAWASEE WATERCRAFTS, LLC, and LAKE CITY 

BANK. 

 R E C I T A L S: 

 

Each party to this agreement agrees the following facts presently exist: 

 

1. Lake City Bank (“Lake City”) is a state-chartered financial institution, validly 

existing under the laws of the State of Indiana. 

 

2. Wawasee Watercrafts, LLC (the “Owner”) is a limited liability company, organized 

and existing under the laws of the State of Indiana.  

 

 (Lake City and Owner are sometimes hereinafter collectively referred to as the 

“Parties”). 

 

3. Lake City is the holder of the Retail Installment Contract and Security Agreement 

of the Owner and Jonathan M. Larmore (“Larmore”) dated June 17, 2020, in the original 

principal amount of $200,000.00 (the “Note”).  

 

4. To secure repayment of the Note, the Owner granted Lake City a first position, 

perfected security interest in that certain 2020 Nautique Paragon 23 Boat (Hull Identification 

Number CTC0P058A020) (the “Boat”), as set forth in the Note.  

 

5. Lake City’s first position, perfected security interest in the Boat is evidenced by the 

Indiana Certificate of Title issued by the Indiana Bureau of Motor Vehicles as Title Number 

20358121000089.  

 

6. The Owner and Larmore are in default under the Note for their failure to make the 

payments as required by the terms thereof. 

 

7. Lake City represents that, as of August 12, 2024, the outstanding principal balance 

on the Note was $171,006.56, accrued and unpaid interest amounted to $8,173.92, accrued and 

unpaid late charges amounted to $75.00, accrued and unpaid dealer interest amounted to 

$555.57, and accrued and unpaid attorney fees and expenses amounted to $8,505.00.  Interest on 

the Note continues to accrue at the rate of $24.0184788 per day based upon the interest rate 

presently in effect.  

 

8. Owner is in receivership in the United States District Court for the District of Arizona 

(the “Court”) under docket number 2:23-cv-02470 (DLR) (the “Receivership Action”) pursuant to 

that certain Order Appointing Receiver, Freezing Assets, and Imposing Litigation Injunction [Dkt. 

No. 154]. 
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9. Allen D. Applbaum has been appointed as the receiver (the “Receiver”) in the 

Receivership Action. 

 

10. The Boat has been in the possession of N3 Boatworks in Indianapolis, Indiana, 

since October 2023, resulting in accrued and unpaid storage fees in the amount of $2,500.00 as 

of June 20, 2024, together with accruing storage fees. 

 

11. Prior thereto and while in the possession of the Borrowers, the Boat suffered 

extensive damage, including from improper use in saltwater, with an estimated cost to repair of 

$79,143.41. 

 

12. Lake City solicited offers from multiple dealers in the Indianapolis, Indiana, area to 

purchase the Boat; however, based on such damage, only one offer was received from N3 

Boatworks in the amount of $40,000.00. 

 

13. Due to the asset freeze and litigation injunction imposed in this action since 

December 21, 2023, Lake City claims that it has suffered significant prejudice in exercising its 

rights and remedies with respect to the Boat, including, but not limited to, a decline in value and 

number of potential interested purchasers given that the prime opportunity (i.e. pre-summer) for 

sales of a boat of this kind has passed. 

 

14. Lake City further claims that the remaining seasonal window to effect a sale of the 

Boat is diminishing, thus potentially causing the value of the Boat to decline even further. 

 

15. The Receiver now wishes to dispose of the Boat on the best terms possible by 

allowing Lake City to take possession of and sell the Boat as permitted under the Note and Indiana 

law. 

 

 NOW, THEREFORE, in consideration of the premises, Lake City and Owner agree as 

follows: 

 

1. Recitals. The Parties agree that each of the above set forth Recital paragraphs is 

true, accurate and correct and that the Recital paragraphs are incorporated into this Agreement by 

reference. 

 

2. Abandonment. The Owner hereby abandons all right, title and interest to the 

Boat, its engines, tackle, equipment, appurtenances and everything aboard the Boat. The Owner 

hereby turns over possession of the Boat to Lake City as the Boat currently lays, with no 

representation or warranty of any kind other than title, including as to seaworthiness, or further 

liability for its costs, upkeep, maintenance or operation (the “Abandonment”). 

 

3. Payment by Lake City. In consideration of the Abandonment, Lake City shall 

pay to the Receiver the amount of One Thousand and 00/100 Dollars ($1,000.00) (the 

“Payment”), subject to and promptly upon fulfillment of the following conditions precedent 

(“Closing”): 
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(a) The Court in the Receivership Action shall approve this Agreement and 

such other relief as may be needed to give effect to this Agreement. Approval of this 

Agreement by the Court shall be deemed to end the stay against Lake City’s action 

against the Boat arising from the Receiver Action. 

 

(b) The Receiver shall file a Motion in the Receivership Action to approve 

abandonment of the Boat and this Agreement (the “Motion to Abandon”). 

 

(c) The time for filing objections to the Motion to Abandon shall have passed 

with no objections filed or, if an objection is filed, when the objection is overruled, 

settled, or otherwise resolved. 

 

(d) The Motion to Abandon shall have been granted. 

 

4. Costs. Pursuant to the terms of the Note, Lake City may recover all eligible costs 

and expenses (including, but not limited to, its attorneys’ fees) incurred in connection with the 

default under the Note and/or the disposition of the Boat as permitted under the Note and Indiana 

law, except as provided herein. 

 

5. Time of the Essence. The Parties agree that time is of the essence in effecting the 

Abandonment because the indebtedness under the Note (and secured by the Boat) continues to 

increase, storage costs continue to accrue, and the seasonal window to effect a sale of the Boat is 

diminishing. If the Court in the Receivership Action has not approved this Agreement within 

sixty (60) days of the date of filing, either Party shall have the right to cancel this Agreement, 

which shall then be void ab initio. 

 

6. Sale of Boat and Assignment of Share of Proceeds. Reasonably promptly after 

Closing, Lake City agrees to take possession of and/or sell the Boat at private sale, or as 

otherwise provided by law, in accordance with the laws of the State of Indiana. Lake City shall 

provide Owner due notice of the sale. Upon the sale of the Boat, Lake City will remit to the 

Receiver an amount equal to five percent (5%) of the net sale proceeds received therefrom (after 

satisfaction of all storage fees, costs, attorneys’ fees, and expenses incurred by Lake City with 

respect to the default under the Note and/or the disposition of the Boat) and net of the Payment. 

 

7. Accounting. Together with the payment due under Section 6 above, Lake City 

shall provide the Receiver with an accounting of the proceeds of the sale of the Boat showing the 

Boat’s sale price, the outstanding balance of the Note when it is sold, and all storage fees, costs, 

attorneys’ fees, and expenses paid from the proceeds of the sale, reasonably promptly following 

the sale of the Boat (the “Accounting”). 

 

8. Waiver of Owner. The Owner hereby absolutely and unconditionally relinquishes 

and waives any right of redemption that it may have with respect to the Boat.  

 

9. Disposition of Boat. The Owner hereby waives its right to assert as a defense, or to 

otherwise claim, that Lake City’s disposition of the Boat was not commercially reasonable unless 
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the sale, or an element thereof, is proposed or conducted in a manner inconsistent with this 

Agreement. 

 

10. No Waiver by Lake City. The Owner acknowledges and agrees that the 

execution of this Agreement by Lake City shall not constitute a waiver, relinquishment, or 

release by Lake City of its first position, perfected security interest upon the Boat and/or its 

rights under the Note. Lake City hereby reserves all of its rights and remedies under the Note. 

 

11. Acknowledgment Regarding Indebtedness.   The Owner acknowledges its 

continuing obligations under the Note, including, but not limited to, its obligation to pay any 

deficiency balance due after enforcement, collection and/or disposition of the Boat and its 

obligation to pay Lake City’s expenses of collection. 

 

12. General Release. In consideration of the benefits provided to the Owner under 

the terms and provisions of this Agreement, the Owner hereby agrees as follows (“General 

Release”): 

 

(a) Owner, for itself and on behalf of its successors and assigns, does hereby 

release, acquit, and forever discharge Lake City, all of Lake City’s predecessors in 

interest, and all of Lake City’s past and present officers, directors, attorneys, affiliates, 

employees and agents, of and from any and all claims, demands, obligations, liabilities, 

indebtedness, breaches of contract, breaches of duty or of any relationship, acts, 

omissions, misfeasance, malfeasance, causes of action, defenses, offsets, debts, sums of 

money, accounts, compensation, contracts, controversies, promises, damages, costs, 

losses and expenses, of every type, kind, nature, description or character, whether known 

or unknown, suspected or unsuspected, liquidated or unliquidated, each as though fully 

set forth herein at length (each, a “Released Claim” and collectively, the “Released 

Claims”), that Owner now has or may acquire, in any way arising out of, connected with, 

or related to the Note, the Boat, and/or any agreements or documents of any kind related 

thereto or the transactions contemplated thereby or hereby, or any other agreement or 

document referred to herein or therein.   

 

(b) Owner hereby acknowledges, represents, and warrants to Lake City that it 

agrees to assume the risk of any and all unknown, unanticipated, or misunderstood 

defenses and Released Claims which are released by the provisions of this General 

Release in favor of Lake City, and Owner hereby waives and releases all rights and 

benefits which it might otherwise have under any state or local laws or statutes with 

regard to the release of such unknown, unanticipated or misunderstood defenses and 

Released Claims. 

 

(c) Each person signing below on behalf of Owner acknowledges that he or 

she has read each of the provisions of this General Release. Each such person fully 

understands that this General Release has important legal consequences, and each such 

person realizes that he or she is releasing any and all Released Claims that Owner may 

have as of the Release Date. Owner hereby acknowledges that it has had an opportunity 
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to obtain a lawyer’s advice concerning the legal consequences of each of the provisions 

of this General Release. 

 

(d) Owner hereby specifically acknowledges and agrees that: (i) none of the 

provisions of this General Release shall be construed as or constitute an admission of any 

liability on the part of Lake City; (ii) the provisions of this General Release shall 

constitute an absolute bar to any Released Claim of any kind, whether any such Released 

Claim is based on contract, tort, warranty, mistake or any other theory, whether legal, 

statutory or equitable; and (iii) any attempt to assert a Released Claim barred by the 

provisions of this General Release shall subject Owner to the provisions of applicable law 

setting forth the remedies for the bringing of groundless, frivolous or baseless claims or 

causes of action. 

 

(e) Notwithstanding the foregoing, the terms of this General Release shall not 

affect, and shall not operate as a release of any duty, obligation, covenant, representation, 

or warranty of any Party set forth in this Agreement. 

 

13. Additional Documentation. The Parties each agree to execute and deliver such 

further documentation as the other may reasonably request in writing to give effect to the 

understandings set forth in this Agreement. 

 

14. Miscellaneous. This Agreement and the documents referred to herein or executed 

and delivered pursuant hereto constitute the entire agreement between the Parties relating to the 

subject matter hereof and may be amended only by a writing signed on behalf of each Party. 

There are no promises, inducements or terms and conditions other than as specifically set forth 

herein. The substantive laws of the State of Indiana shall govern the construction of this 

Agreement and the rights and remedies of the Parties hereto. 

 

15. Attorney Fees. In the event of any controversy, claim, or dispute between the 

Parties affecting or relating to this Agreement, the prevailing Party shall be entitled to recover from 

the non-prevailing Party all of its reasonable expenses, including reasonable attorney’s and 

accountant’s fees. 

 

16. Assignment. Neither Party shall have the right to assign the rights and obligations 

under this Agreement without the prior written consent of all Parties. Any attempt to so transfer 

the same shall be null and void. 

 

17. Notice. All communications and notices pursuant to this Agreement shall be in 

writing to the addresses set forth below and shall be deemed to have been given at the earliest of 

the date (a) when delivered by overnight delivery service by a recognized commercial carrier to 

the other Party, or (b) when received via email as follows: 

 

If to Owner: 

Wawasee Watercrafts, LLC 

c/o StoneTurn Group, LLP 
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17 State Street, 2nd Floor 

New York, NY 10004 

Attn.: Allen D. Applbaum 

Email: aapplbaum@stoneturn.com  

With copy, which shall not constitute notice, to: 

Archer & Greiner P.C. 

1211 Avenue of the Americas, Suite 2750 

New York, NY 10036 

Attn.: Allen G. Kadish 

Email: akadish@archerlaw.com  

If to Lake City: 

Lake City Bank 

202 East Center Street 

Warsaw, IN 46580 

Attn.: Candy Little 

Email: candy.little@lakecitybank.com 

With a copy, which shall not constitute notice, to: 

 

Rothberg Law Firm 

505 East Washington Boulevard 

Fort Wayne, IN 46802 

Attn.: Jared Helge 

Email: jhelge@rothberg.com  

 

18. Binding Agreement. This Agreement shall bind and inure to the benefit of the 

Parties and their respective legal representatives, successors, and permitted assigns. 

 

19. Authorized Representative. The Parties represent and affirm that (i) unless set 

forth herein, each Party has performed its own review of the circumstances of the Boat without 

representation or warranty by the other Party, (ii) each Party has the full power and authority to 

carry out its business and to enter into this Agreement and to perform its obligations as set forth 

herein, and (iii) the representative signing this Agreement has the authority to bind their 

respective Party to the terms of this Agreement.  

 

20. Severability. In the event that any provision contained herein shall be held to be 

invalid, illegal, or unenforceable, such holding shall not affect the validity, legality, or 

enforceability of any other provisions of this Agreement so long as the remaining portions can be 

construed to fulfill the intent of the parties as set forth herein. 

 

21. Execution of Documents, Consultation with Counsel. Each Party acknowledges 

and agrees that it has had an opportunity to review and consider the terms and provisions of this 
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Agreement, to consult with counsel of its choice, if desired, and to suggest changes to the 

structure and terms of the agreements. Each Party hereto warrants and agrees that its execution of 

this Agreement is made voluntarily and with full knowledge of the significance and effect of 

such agreements.  

 

22. Facsimile and Counterpart. This Agreement may be signed in any number of 

separate copies, each of which shall be effective as an original, but all of which taken together 

shall constitute a single document. An electronic transmission or other facsimile of this 

Agreement or any related document shall be deemed an original and shall be admissible as 

evidence of the document and the signer’s execution. 

 

 IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 

the day and year first above written. 

 

[Balance of page intentionally left blank; signature pages follow] 
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EXHIBIT 2 

HOLLEY DECLARATION 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF ARIZONA 

United States Securities and Exchange 

Commission, 

Plaintiff, 

v. 

 

Jonathan Larmore, et al.,  
 

Defendants, and 

 

Michelle Larmore; Marcia Larmore;  

CSL Investments, LLC;  

MML Investments, LLC; 

Spike Holdings, LLC;  

and JMMAL Investments, LLC, 

 

Relief Defendants.  

 

No. CV-23-02470-PHX-DLR 

 

DECLARATION IN SUPPORT 

OF MOTION  

 

 

 

DAVID A. HOLLEY hereby declares under penalty of perjury, pursuant to 28 

U.S.C. § 1746, to the best of his knowledge, information and belief:  

1. I am a partner in the Boston office of StoneTurn Group, LLP (“StoneTurn”). 

I have personal knowledge of the facts set forth in this declaration and if called as a witness, 

I could and would testify completely thereto. 

2. I have been employed by StoneTurn since June 2022.  As a partner I am 

responsible for the development and execution of client engagements, which includes 

overseeing investigations and other risk-related matters on behalf of corporations, financial 

institutions, law firms, individuals, and government entities.  These investigations, while 

at StoneTurn and elsewhere, have included asset tracing, fraud, due diligence, internal 

investigations, and matters involving national security, Committee on Foreign Investment 

in the United States, sanctions and anti-bribery and anti-corruption regulations.  
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3. I have been working in the investigations and risk-mitigation industry since 

1995, including as Executive Vice President of K2 Integrity from June 2018 to June 2022, 

Senior Managing Director with Berkeley Research Group from June 2015 to June 2018, 

and as a Senior Managing Director at Kroll from March 2000 to June 2015.  I am a graduate 

of the Roger Williams School of Law and received my Bachelor of Arts degree from 

Boston University. A copy of my curriculum vitae was previously filed at ECF No. 176.  

4. On December 21, 2023 and May 4, 2024, the Court entered the Order 

Appointing Temporary Receiver and Temporarily Freezing Assets and Imposing Litigation 

Injunction [ECF No. 77] and the Order Appointing Receiver and Freezing Assets and 

Imposing Litigation Injunction [ECF No. 154] (the “Receivership Order”), which among 

other things, appointed Allen D. Applbaum as Receiver (the “Receiver”), and approved 

StoneTurn and Archer & Greiner, P.C. as “Retained Personnel” in this case.  

5. The Receiver’s Retained Personnel analyzed the ownership interests of the 

2020 Nautique Paragon 23 Boat (Hull Identification Number CTC0P058A020) (the 

“Boat”) and interacted with parties affiliated with the Boat.  The Boat is owned by 

Wawasee Watercrafts, LLC (the “Owner”). The Owner is a Receivership Entity.  

6. Upon the Receiver’s appointment and after investigating the financial 

condition of the Receivership Estate, on behalf of the Receiver, I evaluated the several 

watercraft of the Receivership Estate including the Boat. 

7. I undertook a comprehensive effort to determine the value of the Boat. 
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8. I engaged with the Mortgagee and became familiar with the circumstances 

of the Boat and all the circumstances presented with respect to the Boat. The Boat is in the 

possession of N3 Boatworks in Indianapolis, Indiana since October 2023.   

9. Due to the fact that the Boat suffered extensive damage, including from 

improper use in saltwater, with an estimated cost to repair of $79,143.41 and has been out 

of the water and in unknown operating condition since at least October 2023, the precarious 

position of the Receiver vis-à-vis the Mortgagee, and accruing costs to maintain the Boat 

until a potential sale, I recommended to the Receiver that he pursue the abandonment of 

the Boat.  

10. Upon making the determination that it would be in the best interest of the 

receivership to reach an agreement with the Mortgagee for the abandonment of the 

Receiver’s interest in the Boat, I worked with the Receiver’s counsel to negotiate with the 

Mortgagee and its counsel the Abandonment Agreement. 

I declare under penalty of perjury that the foregoing is true and correct.  

Dated: Boston, Massachusetts 

  August  23, 2024                  

       David A. Holley 
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EXHIBIT 3 

MORTGAGEE DECLARATION 
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PROPOSED ORDER 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF ARIZONA 

United States Securities and Exchange 

Commission, 

Plaintiff, 

v. 

 

Jonathan Larmore, et al., 
 

Defendants, and 

 

Michelle Larmore; Marcia Larmore;  

CSL Investments, LLC;  

MML Investments, LLC; 

Spike Holdings, LLC;  

and JMMAL Investments, LLC, 

 

Relief Defendants.  

 

No. CV-23-02470-PHX-DLR 

[PROPOSED] ORDER APPROVING 

ABANDONMENT AGREEMENT 

RE: 2020 NAUTIQUE PARAGON 

 

 

 

The Court has considered the Receiver’s Motion for an order approving the 

Abandonment Agreement dated July __, 2024, providing for the abandonment of the 2020 

Nautique Paragon 23 Boat (Hull Identification Number CTC0P058A020) (the “Boat”) , 

between the Receiver and mortgagee, Lake City Bank (the “Mortgagee”), and granting 

related relief (the “Motion”);
1 and upon consideration of any and all responses and replies 

relating to the Motion; and upon due and sufficient notice of the Motion; and after due 

deliberation, and it appearing that the relief sought in the Motion is in the best interest of 

the Receivership Estate, its creditors, and other parties in interest. 

                                                 

1 Capitalized, undefined terms are as in the Motion.  
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The Court makes the following findings: 

1. This Court has jurisdiction over this matter, the above-captioned defendants 

and relief-defendants, and over all property of the Receivership Estate. 

2. Proper, timely, adequate, and sufficient notice of the Motion has been 

provided, such notice was sufficient and appropriate under the particular circumstances, 

and no other or further notice of the Motion or relief sought in the Motion is necessary or 

required. 

3. A reasonable opportunity to object or be heard regarding the requested relief 

in the Motion and this Order has been afforded to all interested parties, including, without 

limitation, all persons or entities known to the Receiver that have or may have an interest 

in any portion of the property sought to be abandoned. 

4. The Receiver has the power and authority to abandon the Boat, or any asset 

of the Receivership Estate, and enter into the Abandonment Agreement. 

5. Upon the Receiver’s appointment and after investigating the financial 

condition of the Receivership Estate, the Receiver undertook a comprehensive effort to 

analyze the value of the Boat. 

6. The Receiver demonstrated a sufficient basis and compelling circumstances 

requiring the entry of this Order, and such actions: (a) are appropriate exercises of the 

Receiver’s reasonable business judgment; and (b) are in the best interest of the 

Receivership Estate and its creditors, investors and all other stakeholders. 

7. The Receiver should be authorized to abandon the receivership’s interest in 

the Boat in accordance with the Abandonment Agreement. 
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Accordingly,  

IT IS ORDERED that the Motion is GRANTED as follows: 

1.  Any and all objections to the Motion concerning the Abandonment Agreement 

and relief granted in this Order that have not been withdrawn, waived, resolved, 

sustained, or settled, are expressly denied and overruled in their entirety;  

2. The Abandonment Agreement be, and hereby is, approved, and all parties thereto 

be, and hereby are, directed to comply therewith; 

3. This Order shall become effective immediately upon its entry;  

4. This Court shall retain jurisdiction over any and all matters or disputes arising 

from or related to this Order or its enforcement. 

Dated this ___ day of ____, 2024   
   

   

   

          Douglas L. Rayes  

                                           United States District Judge  
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