Cole Schotz rc.

New Delaware Bankruptcy Filing Update:

Boomerang Systems, Inc. Et Al.

Boomerang Systems, Inc. (BMER, OTCBB), a developer of automated parking systems, and three
of its affiliates have filed chapter 11 petitions in Delaware. (Note: This filing does not appear to
be related to Boomerang Tube). The docket and other information about the case is available
through Garden City Group at http://www.gardencitygroup.com/cases-info/BMR/. The petition
and first day declaration are attached.
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UNITED STATES BANKRUPTCY COURT
District of Delaware

Name of Debtor (if individual, enter Last, First, Middle):
Boomerang Systems, Inc.

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last § years
(include married, maiden, and trade names);

All Other Names used by the Joint Debtor in the last 8 years
(include married, maiden, and trade names);

| Last four digits of Sac. Sec. or Individual-Taxpayer [.D. (ITINYComplete EIN
1 (il mare than one, state ali);
22-2306487

Last four digits of Soc. See. or lndividua!—ﬁxpayer 1.D. (ITINYComplete EIN
(if more than one, state all):

Street Address of Debtor (No. and Street, City, and State):

30 A Vreeland Road, Suite 150
Fiorham Park, New Jersey

EIP CODE 7932 |

Street Address of Joint Debtor (No. and Street, City, and State):

EIP CODE I

4 County of Residence or of the Principal Place of Business:

Morris County, NJ

Coums' of Residence or of the Principal Place of Business:

Mailing Address of Debtor (if different from street address):

EIP CODE |

Mailing Address of Joint Debtor (if different from strect address):

[Z1P CODE ]

Location of Principal Assets of Business Debtor {if different from street address above):

[P CODE ]

Type of Debtor Nature of Business Chapter of Bankruptcy Code Under Which
(Form of Organization) (Check one box.) the Petition is Filed (Check one box.)
(Check one box.)
) [  Health Care Business [0 Chapter7 [J Chapter 15 Petition for
{71 Individual (includes Joint Debtors) [0  Single Asset Real Estate as definedin | []  Chapter 9 Recognition of a Foreign
See Exhibit D on page 2 of this form. 11 US.C. §101(51B) [A Chapterll Main Proceeding
Corporation (includes LLC and LLP) [J  Railroad [d Chapter12 ] Chapter 15 Petition for
] Partnership [1  Stockbroker [0 Chapter13 Regognition of a Foreign
7]  Other (If debtor is not one of the above entities, check [0 Commodity Broker Nonmain Proceeding
. this box and state type of entity below.) } [d Clearing Bank :
{7 __Other
Chapter 15 Debtors Tax-Exempt Entity Nature of Debts
’ i . {Check box, if applicable.) (Check one box.)}
C(?un"y of debtor’s center of main interests: ' [ Debts are primarily consumer  (Z] Debts are
. . [0 Debtorisa tax-exempt organization debts, defined in 11 U.S.C. primarily
Each country in which a foreign proceeding by, regarding, or under title 26 of the United States § 101(8) as “incurred by an business debts.
against deblor is pending: * Code (the Internal Revenue Code). individual primarily for a '
personal, family, or
household purpose.”

Filing Fee (Check one box.)
Full Filing Fee attached.
Filing Fee to be paid in installments (applicable to individuals only). Must attach
signed application for the court’s consideration certifying that the debtor is
unable to pey fee except in installments, Rule 1006(b). See Official Form 3A.

Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court’s consideration. See Official Form 3B.

Chapter 11 Debtors
Check onc box:
[T  Debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).
[ Debtor is not o small business debtor as defined in 11 U.S.C. § 101(51D).
Check ifs o
[0 Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,490,925 ( bject ta adj R
on 4/01/16 and every three years thereafier).
Check all applicable boxes:
A plan is being filed with this petition.
[0  Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in accordance with 11 U.S.C. § 1126(b).

Statistica/Administrative Information THIS SPACE 1S FOR
COURT USE ONLY
‘T Debtor estimates that funds will be avaifable for distribution to unsecured creditors.
4 Debtor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
g distribution to unsecured creditors.
Estimated Number of Creditors
] O 0 0 [ O 0
1-49 50-99 100-199 200-999 1,000- 5,001- 10,001~ 25,001~ 50,001- Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
] | : O 4 - .0 O 0 « O
0t $50,00110  $100,001 to  $500,001  $1,000,001- $10,000,001 $50,000,001 $100,000,001 $500,000,00f More than
$50,000  $100,000  $500,000 to 81 to $10 to $50 to $100 to $500 to 81 billion $1 billion
. B million miltion million million million
Estimated Liabilities
o - 0O 0 0 | vi| O O ] ,
$010 $50,001to  $100,001 to  $500,001  $1,000,001  $10,000,0001 $50,000,001 $100,000,00f $500,000,001 More than
$50,000  $100,000  $500,000 to $1 to $10 to $50 10 $100 to $500 to $1 billion $1 billion
million million million million million .
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Page 2

Voluntary Petition

Name of Deblor(s);
oomerang Systems, Inc.

(To be completed if debtor is required to file periodic reports (e.g., forms 10K and
10Q) with the Securities and Exchange Commission pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 and is requesting relief under chapter 11.)

Exhibit A is atiached and made a part of this petition.

2.

(This page must be completed and filed in every case.)

, All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheet.)
Location Case Number: Date Filed:
Where Filed:
Location Case Number: Date Filed:
Where Filed:

Pending Bankruptcy Case Filed by any Spouse, Pariner, or Afillfate of this Debtor (If more than one, attach additional sheet.)
Name of Debtor: Case Number; Date Filed:
: See schadule 1 attached Pending
Distriet; District of Delaware R&’?ﬁﬁgﬁg'p‘ J“,%‘g;,;dmg
Exhibit A Exhibit B

(To be completed if debtor is an individual
whose debts are primarily consumer debts.)

1, the attorney for the petitioner named in the foregoing petition, declare that I have
informed the petitioner that {he or she] may proceed under chapter 7, 11, 12, or 13
of title 11, United States ‘Code, and have explained the relief available under each
such chapter. 1 further cestify that [ have delivered to the debtor the notice required
by 11 U.S.C. § 342(b).

X

Signature of Attorney for Debtor(s) (Date)

Does the debtor own or have possession of any property that poses or is alleged to pose
‘ El - Yes, and Exhibit C is attached and made a part of this petition.

. N

Exhibit C

a threat of imminent and identifiable harm to public health or safety?

- 1f this is a joint petition:

s Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

[J Exhibit D, completed and signed by the debtor, is attached and made a part of this petition.

. [ Exhibit D, also completed and signed by the joint debtor, is attached and made a part of this petition.

O

Information Regarding the Debtor - Venue
(Check any applicable box.)
Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days immediately
preceding the date of this petition or for a lenger part of such 180 days than in any other District,

There is a bankrupicy case concering debtor's affiliate, general partner, or partnership pending in this District.
Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets in the United States in this District, or has

no principal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in this
District, or the interests of the parties will be served in regard to the relief sought in this District.

of the petition,

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

Landlord has a judgment against the debtor for possession of debtor's residence. (If box checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to cure the
entire monetary defauit that gave rise to the judgment for possession, after the judgment for possession was entered, and

Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period after the filing

Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. § 362(1)).




Bi (Official Form 1) (04710

Case 15-11729-MFW Dogl_( ‘I‘:‘i!gd OE_S‘{'lS/_lS. I‘?‘age_3_qf‘4 N

Veluntary Petitien )
(i3 pnpe weust be compdsied amd filed in sewry case )

oo Syserm. nc.

Sigaatere(s} af Debier(x) (IndividoalJelnt)

| 1 declare woder penalty of poury thet the information provided is this petiion is troe
and conrecs.

[if petmoner is an individual whose debas sre primarnily coneuaer dets aod has
choacen 10 file wodar chapter 7] | am xware that | may procood under chagter 7, 18, 12
of 13 of ttke 11, United Staies Code, understand the relicd availahie uodes cach such
hapoe, ansd ch LY d under chapier 7,

I 50 aitoreey ropresents me and no baakruptcy petition preparer sigms the petition]
have cbeaimod and road the hotice required by 1§ U S.C. § 342(h).

1 roquest refic! fa acoondmnce with the chapler of tile 11, United States Code,
wpecified in this petitos.

S

Sigawtare of 8 Foruign Regeosranstive

{ deciare tnder pesalty of perjery St e ink dcd i Bat promivs ¥ Hwe

Mmhl-kmwda&uuamm
and Gaat | amm siathocized 1o e s petition

{Check onty eme b )

O 1 roquest reticl i with chapicr 15 of e 13, Uidest Stmtes Codde:
c«wmaummunusc § 1515 arc amached.

A

[J Pursuant 10 11 U 5.C. § 1511, | roguest retic i socordunce: with she
chmpeer of tite 11 spocified in this potion. A cortified copy of W
mmmdhw-pm“sw

=i e
e st Nkt o) ‘
Firm Naroe

1204 N. King Street

Wiu@m. DE 19801

Addroes
302-658-1100
Tel
bue /[
*1n & caee in which § T07(BXAXD) applies, this sigastore also constinues 1

ceetification that the atiomey has 10 knowledge after an inquiry that the information
in the schedulos is incorrect.

Siguature -l‘ Debtar (Carperatinn/Parincrship)
ldduvmhwﬂqnfmhlwiﬂmnmm&dmmmuu

and correct, and that | have been suthorized 10 file this petition oa behall’ of the
dnbtm. :

mmwﬁmmwmxmu.wum
Code; speocifiadin this poigon. ]
b 4 . A . L
Ty =)
Y o
AR e
Deld -

X Signatars of Debkr X {Sigoazs of Forigs Repromcatetive)
X Sim;rcm'ldmtkhw (Privtod Name of Forcign Reprosconstive)
Td@wm(ifmmyw) e~
Dato o
Signgiure -Mmmy- Siguatare of Noa-Atsersey Boakyupicy Préition Freparer
X M/Q % 1 doclare under penalty of pecjury taat: (1)1 am 3 bankrvipicy petition preparer a3

definod in 11 U.S.C. § 110; (7)1 prepared this docwmment for compeasation and bave
provided the deblor with 3 copy of this document and the actices and informastion
required wader 11 U.SC. FF110(0), 110(h), and 342(b) amd (3)if rwies or
guidelines have boon procusigaiod parssest 10 11 U.S.C. § 110() soiting 2 watiswo
foc foe scrvices chargeable by bankrupicy petition preparces, T htve givon the debior
notice of the saximmo smoact before prepariag acy docusnest for filtng for a debloe
o accepting sty foe from the debtor, as required i that sectioa. Official Form 19 i
attached, '

Printed Name and titlo, il sy, of Banksuptcy Petitioa Preparer

Eonricbiant

Social-Security aumber (if the bankrupicy petition preparer is sot as
state the Social-Socurity pumber of the officer, principel, tespousible
pertner of the benkrupicy petition preparer.) (Roquired by 11 US.C. § 110.)

Signatere

Dex

smdmﬁhmwm.mm‘bkmu
pertner whose Social-Sccwrity mumber is provided sbove. .

Names and Sociak-Security mabers of all other individuala who prepared oc assisved
um&nmmm“v,,mr, i Dot
individus).

If move than oac parson prepared this docusmeat, sttach additions) thosta comforming
10 the sppropriaie official form for cach person.

{4 bankrupicy peiition praparer's faiture o comply with Y provisiens of tile 11 ond

the Foderal Rules of Bonkrapicy Procechore may rexsll i finsx or tmpyisomment or
both. 11 U2.8C. §110; 18 USC. § 136
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SCHEDULE

On the date hereof, each of the affiliated entities listed below, including the debtor in
these Chapter 11 cases (collectively, the "Debtors"), filed a petition in this Court for
relief under Chapter 11 of the Bankruptcy Code. Contemporaneously with the filing of
their petitions, the Debtors filed a motion requesting that the Court consolidate their
chapter 11 cases for admlmstratlve purposes only.

Boomerang Sub, Inc.
Boomerang USA Corp.
Boomerang MP Holdings Inc.
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B 1A (Official Form 1, Exhibit A) (9/97)

If debtor . jred fo fil jodi is (e.g., J0K and 10 ith the Securities and Ex C ission pursyant to
é‘efctf no 31‘;;7?51%?0][ ?ﬁg geﬁ%"i?ie{scé%zrg (e,gc{/gj': ’1”5340 a %’s req%z.mng reelie;' ul;xder cﬁapter ﬁ‘g}glire 52" Iw;tcy%a e, this
Exhibit “A" shall be’completed and attached 1o the petition. _7

UNITED STATES BANKRUPTCY COURT

EaY

District of Delaware

Inre Boomerang Systems, Inc. Case No.

Debtor

Chapter 11

EXHIBIT “A” TO VOLUNTARY PETITION
1. If any of the debtor’s securities are registered under Section 12 of the Securities Exchange Act of 1934, the
SEC file number is 000'19176

2. The following financial data is the latest available information and refers to the debtor’s condition on
June 30, 2015

a. Total assets $ 6,728,841.00

b. Total debts (including debts listed in 2.c., below) $ _ 21,993,046.00

¢. Debt securities held by more than 500 holders: N/A Aggrcggrmg e
holders:

secured O unsecured O subordinated 3 5

secured (0 unsecured [J subordinated [ 3

secured [ unsecured O subordinated O $

secured O unsecured subordinated [J 3

secured [ unsecured [J subordinated 3 s

d. Number of shares of preferred stock 0

e. Number of shares common stock 18237308 _ .. 5B0oQ

Comments. if anv:

3. Brief descrintion of debtor’s business:

Boomerang Systems, Inc, is engaged in the business of marketing, designing, engineering, manufacturing,
installing and servicing its RoboticValet® automated parking systems. ’

4. List the names of any person who directly or indirectly owns, controls, or holds, With power to vote, 5% or

more of the votine securities of debtor:
Chris Mulvihill, Gail Mulvihill, Lake Isle Corp., Burton Koffman, David Koffman, Mark Patterson, James Gelly,
Albert Behler, Alexandria Equities, LLC.

,
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RESOLUTIONS OF BOARD OF DIRECTORS
OF BOOMERANG SYSTEMS, INC.

The Board of Directors of Boomerang Systems, Inc. (the “Company”), a Delaware
corporation hereby adopts the following resolutions, as the action of the Board of
Directors of the Company.

WHEREAS, the Board of Directors has considered the financial and operational aspects
of the Company’s business;

WHEREAS, the Board of Directors has reviewed the historical performance of the
Company, the market for the Company’s products and services, and the current and
long-term liabilities of the Company;

NOW, THEREFORE, BE IT RESOLVED that, in the judgment of the Board of
Directors, it is desirable and in the best interests of the Company, its creditors,
stockholders and other interested parties, that a voluntary petition be filed by the
Company under the provisions of Chapter 11 of title 11 of the United States Code; and

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized to execute and file on behalf of the Company all petitions, schedules, lists
and other papers or documents, and to take any and all action which they deem
necessary or proper to obtain such relief; and

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized and directed to employ the law firms of Togut, Segal & Segal LLP (the
“Togut Firm") as general bankruptcy counsel to the Company, and Ciardi, Ciardi &
Astin ("CCA"), as local bankruptcy counsel, and Berg & Androphy (“"B&A”), as special
litigation counsel, to represent and assist the Company in carrying out its duties under
title 11 of the United States Code, and to take any and all actions to advance the
Company's rights, including the preparation of pleadings and filings in the Chapter 11
proceedings, and in connection therewith, the officers of the Company are hereby
authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon the filing of these Chapter 11 cases, and to
cause to be filed an appropriate application for authority to retain the services of the
Togut Firm, CCA and B&A; and

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized and directed to employ Garden City Group, LLC (“GCG”) as the Official
Claims and Noticing Agent to assist the Company in carrying out its duties under
title 11 of the United States Code, and to take any and all actions to advance the
Company's rights, including the preparation of pleadings and filings in the Chapter 11
proceedings, and in connection therewith, the officers of the Company are hereby
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authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon the filing of these Chapter 11 cases, and to
cause to be filed an appropriate application for authority to retain the services of GCG,

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized and directed to employ any other individual and/or firm as professionals or
consultants or financial advisors to the Company as are deemed necessary to represent
and assist the Company in carrying out its duties under title 11 of the United States
Code, and in connection therewith, the officers of the Company are hereby authorized
and directed to execute appropriate retention agreements, pay appropriate retainers
prior to and immediately upon the filing of the Chapter 11 case, and to cause to be filed
an appropriate application for authority to retain the services of such firms; and

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized and empowered ‘to obtain post-petition financing according to terms
negotiated, or to be negotiated, by management of the Company, including under
debtor-in-possession credit facilities or relating to the use of cash collateral; and to enter
into any guarantees and to pledge and grant liens on its assets as may be contemplated
by or required under the terms of such post-petition financing or cash collateral
agreements; and in connection therewith, the officers of the Company are hereby
authorized and directed to execute appropriate loan agreements, cash collateral
agreements and related ancillary documents; and

RESOLVED FURTHER that the officers of the Company be, and they hereby are,
authorized and empowered for, in the name of, and on behalf of the Company, to take
or cause to be taken any and all such other and further action, and to execute,
acknowledge, deliver and file any and all such instruments as each, in his or her
discretion, may deern necessary or advisable in order to carry out the purpose and
intent of the foregoing resolutions; and

RESOLVED FURTHER that all of the acts and transactions relating to matters
contemplated by the foregoing resolutions of management and members of the Board
of Directors of the Company, in the name and on behalf of the Company, which acts
would have been approved by the foregoing resolutions except that such acts were
taken prior to the execution of these resolutions, are hereby in all respects confirmed,
approved and ratified.
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BOOMERANG SYSTEMS, INC.
SECRETARIAL CERTIFICATE

The undersigned Maureen Cowell, Secretary of Boomerang Systems, Inc. (the
“Company”), a Delaware corporation, hereby certifies as follows:

1. [ am the duly qualified and elected Secretary of the
Company and, as such, am familiar with the facts herein certified,
and I am duly authorized to certify same on behalf of the
Company.

2. Attached hereto is a true and complete copy of the
Resolutions of the Board of Directors of the Company, duly
adopted at a properly convened meeting of the Board of Directors
on August [['/], 2015, by unanimous vote of the directors, in
accordance with the by-laws of the Company.

3. Such resolutions have not been amended, altered, ,
annulled, rescinded or revoked and are in full force and effect as of
the date hereof. There exist no other subsequent resolutions of the
Board of Directors of the Company relating to the matters set forth
in the resolutions attached hereto.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the
{8t day of August, 2015.

/sl \%/W&——-(IOM

Maureen Cowell
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Inre

BOOMERANG SYSTEMS, INC, etal., 1 :

Debtors :

CONSOLIDATED LIST OF CREDITORS
HOLDING 20 LARG

The debior in this chapter 11 case and cettain affiliated entities (collectively, the "Deblors) each filed a
Hist of the 20 lasgest unsecured creditors of the Debtors (the "Top 20 ListV inlien of a 5
Bankrupicy Procedure for filing in the Debtors' chapter

petition in this Court on the date hereof for relief under chapier 11 of the Bank
eparate list for each Debtor. The Top 20 List is based on
11 cases. The Top 20 List does notinclude: (1) persans who come within the definit
places the creditor among the holders of the 20 larzest unsecured claims. The information presented in the Top 20 List shall not constitute an admission by,

on of “insider”

prey Code. C P
the Deblors' banks and records as of approximately August 17, 2015 and
sel forth in11 U.5.C. § 10M31); or (2) secured ereditors,

ly with the filing of their peti

noris it binding on. the Debtors.

the Debtors filed a consolidated
was prepated in accordance with Rule 1007(d) of the Federal Rules of
unfess the value of the collateral is such that the unsecared deficiency

indicate if
Contingent,
unliquidated,
disputed, or subj A tof Claim
A Name of Creditor Address Contact Name Phove No. Fax No. E-Mail Address Nature of Claim to sotoff as of 81142015
19 Technologles - Chatfont Lockox Number 773993
{ 10T 350 East Oevon Avenue itasca, (L 60143 John Schusren 215 822 4480 215-822-4553 hn.schuersn@ibt.com Trade Debt 625,285.70
2lic uc 305-696-8330 305-696-9038 258,315.75
65 South Main Street, Sulte A-202 —
3| wiltlam 5, Clarke Peninington, Nj 08534 Wittlam §. Clarke |603-737-90%0 609-737-3223 Trade Deht 214,229.54
1951 Brush Creek &3, Box 5044,
A41{H, Robert Holmes Crested Butte, €0 81224 O 6% converdble note 208,000.00
PO Box 2073
S]Quay Consulting, LLC Reston, VA 20195 iefl Segal Yrade Cebt 175,389.04
Aceounts Recalvable
PO, Box 1991
GiGrabam Curtin Mosistown, NJ 07862-1991 Charles Quinn Trade Debt 135,664.03
S7QLSW 188th IN
7 {xaplas, inc, Foct Laudsrdale, T1 33332 954-667-3275 Jade Dabt 101,824.58
4 Richland pl,
8ifan Gabrisl Fund, LIC Pasadena, CA 31103 Monica Burman 6% convertible note 108,000.00
4 Richland P,
MW Eund, LLC Pasadena, CA 91103 Monica Burman 6% converdble note 106,000.00
2 Commerce Headguarters
100infragistics Corparate Headg ers Cranbury, N1 08512 ~§L§?~ooo 608-348-2017 Trade Debt 98,737.50
41862, 1t flace, Tapasvii Arcade’ Near Silk Board Junction,
11 iGalaxy Intefligentia v, Ltd. Howur Main Road, Bangatore 550075, Karnataks, India +91 80 26881110 91 80 26625770 info€igal telligentia.com Trade Debt 82,272.00
One Galeway Center
Newark, Ni 07192 Paul DeFillopa 973-733-8200 pdefilippofwmd-law.co: Jrade Dabt $4,673.81
1168 W SO0 N Suite
13{Protronkx Contrels, LIC. 400 Centerville. UT 84014 Kelly §usjikawa aseph@protronixcontsols.com Trade Dabit $1,833.85
1200 Brickel Avenue
14 }8rickeliHouse Holding 1LC Sulte 1500 Miaml, FL. Hatvey Hemander hhemandezinewgardagroup.com Trade Debt 41,528.58
PO Box 740528
15} Codale Eisctric Supply, Inc. Los An CA 90074-0525 435-713-8216 435-713-8258 toddp@codale.com Trade Debt 37,889.51
5020 Parkway North Br.
161AV Excellence, LLC Suite 100 Cumming, GA 30040 Robert Lewls 855-856-9285 B28-818-2307 obert@myavexceliznce.com Trade Debt 35,210.00
e N ez
17 [SEW Enrodrive, lnc. i, CA 54544 Steven Jacobsen $10-487-3560 acobson@seweurodiive.com Trade Debt 34,382.20
181Motion industries, lnc. Logan, Utah 84321 Logan - 435-753-7310 §435-753-8416 Richard, Meaarter@motion-Ind.com Trade Debt 33,258.74
1681 West 2960 South
Nibley. UT 84321 [435-750-55999 435-750-5998 custemerservice @ controlbywel: com Jrade Debt 27,157.64
PD. Box 198531
Atlanta, GA }1184-8531 866-466-0420 x410 efrank@eerotek corm Trade Debt 27,079.48
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
B y
Inre: : Chapter 11
BOOMERANG SYSTEMS, INC, et al.,! :  CaseNo.15 )
Debtors. (Joint Administration Requested)
X

DECLARATION REGARDING CONSOLIDATED LIST OF

I, James V. Gelly, Chief Executive Officer of the above-captioned
Debtors, declare under penalty of perjury that I have reviewed the foregoing
"Consolidated List of Creditors Holding 20 Largest Unsecured Claims® and that it
is true and correct to the best of my knowledge, information and belief.

Name: James VGelly
Title: Chief Executive Officer

e e

Dated: August | ¥ 2015

Penalty for making a false statement or concealing property: Fine of up to $500,000 or imprisomment for up Io
5 yeurs r hoth. 18 U.S.C. §§ 152 and 3571 property fup to prisonment for up

1 The Debtors in these chapter 11 casca and the last four digits of each Debtor’s identification ber
a8 follows: (i) Boomerang Systems, loc. (6487); (ii) Boomerang Sub, Inc. (3805); (iii) Boomenr‘::x{;SA e
Corp. (1521); and (iv) Boomerang MP Holdinge Inc. (4081),
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
BOOMERANG SYSTEMS, INC, ¢t al.,’ . CaseNo. 15 )
Debtors. (Joint Administration Requested)
X

CORPORATE OWNERSHIP STATEMENT
Pursuant to Federal Rules of Bankruptcy Procedures 1007(a)(1) and
7007.1, Boomerang Systems, Inc., ("Boomerang”) on behalf of itself and its affiliated
debtors and debtors in possession in the above-captioned cases (collectively, the

"Debtors"), respectfully represents as follows:

1. Boomerang is the corporate parent of each of the other Debtors
in these chapter 11 cases and directly or indirectly owns 100%
interest in all of the Debtors.

2, Boomerang's equity securities are publicly held. No entity
directly or indirectly owns 10% or more of the issued and
outstanding common stock of Boomerang.

1

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s identification number

are as follows: (i) Boomerang Systems, Inc. (6487); (ii) Boomerang Sub, Inc. (3805), (iii) Boomerang
USA Corp. (0521); and (iv) Boomerang MP Holdings Inc. (4081).
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I, James V. Gelly, Chief Executive Officer of Boomerang Systems, Inc.,

declare under penalty of perjury that | have reviewed the foregoing “Statement of
Corparate Ownership” and that it is true and correct to the best of my knowledge,

information and beljef.

E Dated: Aut’;uﬂt_% 2015 ﬁz (M\
: e
' /

Name; James V. Gelh
Chijef Executive Ofﬁc%?”)
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
BOOMERANG SYSTEMS, INC.,, et al.,} Case No. 15-11729 (MFW)
Debtors. (Joint Administration Requested)
X

DECLARATION OF JAMES V. GELLY IN SUPPORT OF
CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS OF
BOOMERANG SYSTEMS, INC. AND ITS AFFILIATED DEBTORS

Under 28 U.S.C. § 1746, I, James V. Gelly, hereby declare as follows under the
penalty of perjury:
1. Since January 13, 2015, I have been a director and the Chief Executive

Officer of Boomerang Systems, Inc. (“Boomerang Systems”), which in turn is the

100% owner of Boomerang Sub, Inc. (“Boomerang Sub”), Boomerang USA Corp.

(“Boomerang USA”), and Boomerang MP Holdings, Inc. (“Boomerang MP,” together

with Boomerang Systems, Boomerang Sub, and Boomerang USA, the “Debtors” or
“Boomerang”). Prior to being appointed Boomerang’s CEO, I acted as an independent
consultant for the Debtors from 2012 to 2014. Accordingly, [ am very familiar with the

Debtors’ day-to-day operations, business, financial affairs, and books and records. I am

also familiar with the Debtors’ turnaround and restructuring efforts.

The Debtors in these chapter 11 cases and the last four digits of each Debtor’s identification number
are as follows: (i) Boomerang Systems, Inc. (6487) (Case No. 15-11729), (ii) Boomerang Sub, Inc.
(3805) (Case No. 15-11731), (iii) Boomerang USA Corp. (0521) (Case No. 15-11732), and

(iv) Boomerang MP Holdings Inc. (4081) (Case No. 15-11733). The address for each of the Debtors is
30 A Vreeland Road, Suite 150, Florham Park, New Jersey 07932.
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2. I have over 25 years of experience in finance and management at global
industrial and technology companies. Prior to joining Boomerang, I served as Executive
Vice President and Chief Financial Officer of Constellium N.V., a global producer of
aluminum products, from January 2011 to November 2011. Prior to that, I served as
Executive Vice President and Chief Financial Officer of Misys PLC, a London Stock
Exchange-traded software company providing financial and healthcare industry
applications, from November 2008 to May 2010. Prior to that, I was Senior Vice
President and Chief Financial Officer of Ingersoll-Rand, a global industrial technology
company, from 2007 to 2008. Before Ingersoll-Rand, I served as Senior Vice President
and Chief Financial Officer of Rockwell Automation, a global leader in the industrial
automation industry, from 2004 to 2007. From 1994 to 2003, I worked at Honeywell
International in a variety of positions, including five years as Vice President and
Treasurer. Ialso worked at General Motors Corporation from 1987 to 2003 in a number
of financial roles.

3. On the date hereof (the “Petition Date”), each of the Debtors filed a
voluntary petition with this Court for relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code”).

4. I submit this declaration (the “Declaration”) in support of the Debtors’

petitions and the “first day” motions and applications, described further below

(collectively, the “First Day Motions”). I am familiar with the contents of each First Day
Motion (including the attachments thereto), and, to the best of my knowledge, after

reasonable inquiry, discussions with other employees, and through my review of the
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Debtors’ books, records, and other information, I believe that the relief sought by the
Debtors in the First Day Motions is necessary: (a) to enable the Debtors to continue to
operate as debtors in possession during the course of their respective chapter 11 cases
with minimal interruption, (b) is critical to the Debtors’ efforts to preserve value and
maximize recoveries, and (c) best serves the Debtors’ estates and their creditors’
interests. Further, I believe that the relief sought in the First Day Motions is narrowly
tailored and necessary to achieve the goals of these chapter 11 cases.

5. Except as otherwise indicated, all statements in this Declaration are based
upon (a) my personal knowledge, (b) my review of the Debtors’ books and records,
relevant documents, and other information prepared or collected by the Debtors’
employees, management, or other professionals that I believe in good faith to be reliable,
(c) or my opinion based on my experience with the Debtors’ operations and financial
condition. If called upon to testify, I could and would competently testify to each of the

facts set forth in this Declaration. I am authorized to submit this Declaration on behalf

of the Debtors.
PRELIMINARY STATEMENT
6. Boomerang is an innovative company that is on the frontline of automated

parking systems with its robotic parking system, the trademark “RoboticValet®.” The
RoboticValet® is exactly as named: a robotic valet. The “valet” is a low-profile, omni-
directional robot that carries vehicles parked on steel trays to and from spaces by
“driving” them directly on a concrete slab without use of a rack, rail, or track. The

entire parking transaction is designed to be automated.
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7. The RoboticValet® provides distinct advantages over other automated
parking systems. For example, its uses approximately half the space of conventional
human-parked parking lots, can travel in any direction in the garage alleviating traffic
jams associated with other automated systems, virtually eliminates the risk of danger to
humans as none may enter the garage while it is in operation, and greatly reduces
accidental property damage and theft.

8. But because RoboticValet® is cutting edge technology — Boomerang is the
only company in the world using this method - its products are also unfamiliar to many
of its prospective customers. This has required Boomerang to expend significant capital
on marketing and education, including constructing and maintaining a demonstration
facility to showcase the automated parking systems to customers. Additionally,
Boomerang has spent millions of dollars on research and product development (and
must continue to expend resources to improve its product and to enforce its intellectual
property rights).

9. Since Boomerang entered the automated parking systems market in 2008,
its revenue has grown substantially: from approximately $718,000 in 2010 to
approximately $5.45 million in 2014.

10.  But despite its substantial growth in revenue, Boomerang is not yet
profitable. As a result, Boomerang relies on the debt and equity markets to fund
operations during these startup and growth years. However, one lender’s purposeful

refusal to provide necessary funding to Boomerang pursuant to a loan and security

agreement dated June 16, 2013, and all amendments thereto, (the “Loan and Security
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Agreement”), at a critical juncture of Boomerang’s operations has created a domino
effect leading to a rapid, and irreversible, downward spiral of Boomerang’s financial
wherewithal.

11. Beginning in April 2015, Boomerang made repeated requests to Parking
Source, LLC (“Parking Source”), the Agent and a Lender (both defined below) under
the Loan and Security Agreement, to fund its remaining $1.6 million obligation. But,
from April 2015 through July 2015, Parking Source, through its member and manager,
Harvey Hernandez, continued to delay funding its $1.6 million commitment. On
July 16, 2015, Hernandez represented that neither he nor Jesus Quintero (the only other
member of Parking Source) would fund that amount and indicated their intent to
default under the Loan and Security Agreement.

12.  Boomerang needed that $1.6 million to fund its operations until later in
the year, by which time Boomerang planned to have secured an additional $10-

15 million in an equity offering. In fact, Boomerang had been engaged in preparation
and marketing of the equity offering to new investors since March 2015. Due to Parking
Source’s default, however, Boomerang had insufficient liquidity to complete the equity
offering.

13. Further, on or around April 21, 2015, a final arbitration award for
approximately $1.517 million was issued against Boomerang resolving a dispute with
Crescent Heights R&D LLC, a real estate developer, over a “rack-and-rail” parking

system that it purchased from Boomerang. Boomerang made the first payment of this
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arbitration award on May 21, 2015 and, to date, Boomerang has paid approximately
$1.3 million of the approximately $1.517 million owed.

14.  Because of the lack of liquidity caused by Parking Source’s default,
Boomerang Systems and its affiliated debtors have sought chapter 11 protection to
stabilize their business so that they may continue to develop and sell its innovate
robotic parking systems.

15. In order to effectuate this restructuring, Boomerang has obtained
postpetition financing from Game Over Technology Investors, LLC, as agent for itself
and other lenders, in the amount of at least $2.5 million to finance the Debtors’
operations pending confirmation of a chapter 11 plan of reorganization.

16.  This Declaration is organized in four Parts. Part I of this Declaration
provides an overview of the Debtors’ business, corporate structure, and prepetition
indebtedness. Part II describes the circumstances surrounding the commencement of
these chapter 11 cases. Part III describes the goal of these chapter 11 cases. PartIV sets
forth relevant facts in support of the First Day Motions.

PART I: The Debtors and Their Innovative Business

A. The Debtors’ History and Operations

17. Boomerang markets, designs, engineers, manufactures, installs and,
services its automated parking systems in the United States and Canada, including its

trademark “RoboticValet®” product.
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i History of the Debtors and Their Automated Parking Products

18.  Prior to 2008, Boomerang developed and marketed automated self-storage
systems to provide the space efficiency, security, and convenience of 100% drive-up
accessible vertical self-storage in densely populated urban locations with high real
estate values. This system, called Boomerang’s “Automated Locker Retrieval System,”
held steel storage containers in a rack system with an open atrium and shuttles that
move along a rail that transports containers back and forth between storage locations
and ground floor loading bays (referred to in the automation business as a “rack-and-
rail” system). While promoting its self-storage system, Boomerang received inquiries to
provide additional space-saving automated parking systems.

19.  Inresponse to those customer inquiries, in 2008, Boomerang began to
develop its automated parking systems and expand its product line, including
development of its first-generation rack-and-rail parking system. Boomerang’s rack-
and-rail parking system competed with rail or track automated parking systems offered
by other automated parking providers and required a floor-to-ceiling atrium in a
structure to accommodate retrieval machinery.

20.  Toincrease the efficiency, reliability, and capacity of its automated
parking systems, and to provide an automated parking system unique in the U.S.
markets, in or around 2009, Boomerang began to develop a robotic parking system
equipped with autonomous guided vehicles, with the trademark RoboticValet®.

21. By 2011, Boomerang had manufactured, assembled, tested, and delivered

its first RoboticValet® system for commercial use. Boomerang is the developer and sole
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provider of the RoboticValet®. The RoboticValet® is designed to be exactly as its name
suggests, an automated, robotic valet. The human driver parks his or her car in a port
and can retrieve it electronically using a kiosk.

22.  Below is a true and accurate image of the robot in the RoboticValet®.

23.  The RoboticValet® system is unique in the marketplace with distinct

advantages over other parking systems historically offered by competitors. For instance,
a RoboticValet® garage can park up to 100% more cars than a conventional human-
parked garage, improve the user’s parking experience, increase safety, prevent theft or
damage, is environmentally friendly, and eliminates the risk of a single point of failure

found in traditional rack-and-rail systems.
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24.  Due to the benefits and the widespread adoption of automated parking
systems in Europe and Asia, the increased efficiency, capacity, and other benefits
offered by RoboticValet® as compared to traditional rack-and-rail systems, and the
singularity of such technology in the United States and Canada, in 2013, Boomerang
ceased pursuing its legacy rack-and-rail systems and began focusing exclusively on its

innovative RoboticValet® product in the United States and Canada.

ii. Boomerang’s Organizational Structure

25.  Boomerang Systems is the direct parent company and 100% owner of its
debtor subsidiaries Boomerang Sub, Boomerang USA, and Boomerang MP. A chart
showing Boomerang's organization structure as of the Petition Date is attached hereto
as Exhibit A.

26.  Boomerang Sub is the operating business of Boomerang Systems. These
two Debtors are integrated businesses with common management, which share key
financial and operational systems. Boomerang USA and Boomerang MP are inactive
legacy entities that were used to facilitate certain joint ventures.

27.  Boomerang System’s Board of Directors is comprised of the following
individuals: Mark Patterson (Chairman), James Gelly (Director), Chris Mulvihill
(President and Director), Joseph Bellantoni (Director), Maureen Cowell (Secretary and
Director), Anthony Miele (Director), David Koffman (Director), and Kevin Cassidy
(Director).

28.  Boomerang’s corporate headquarters are in Florham Park, New Jersey.

Boomerang also has a demonstration center in Hamburg, New Jersey, a design and
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engineering center in Logan, Utah, and research, design, testing, and manufacturing
facilities in Fort Pierce, Florida.

29.  Boomerang Systems is a publically held Delaware corporation that is
traded over the counter under the ticker symbol BMER. As of the Petition Date,
Boomerang Systems had approximately 18.2 million shares of its common stock

outstanding.

iii. Boomerang’s Sales Networks and Customers

30.  Due to its revolutionary technology, Boomerang has test and commercial
facilities where it can demonstrate its RoboticValet® in order to advance its sale efforts.
Boomerang has utilized its Hamburg, NJ RoboticValet® test unit to showcase its system
to potential customers. Also, on June 6, 2013, Boomerang entered into a marketing
agreement with its first commercial RoboticValet® project, BrickellHouse Holding, LLC
(“BrickellHouse”), pursuant to which BrickellHouse allowed Boomerang to use its
parking system for sales and marketing purposes in exchange for a royalty for each sale
of a system equal to 2% of the purchase price of that system, not to exceed an aggregate
of $2 million.

31.  Boomerang targets residential apartments and condominiums, office
complexes, car dealerships, public garages, hospitals, casinos, hotels, airports, service
facilities, and universities. Since it entered the automation business, Boomerang had
installed one automated parking system, a rail-and-rack system in Florida, for
commercial use. As explained in detail below, that parking system became the subject
of a protracted litigation and arbitration that resulted in a $1.517 million arbitration

award against Boomerang.

10
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32.  Before the Petition Date, Boomerang notified its contract partners that it
could no longer provide services under the relevant contracts at two
in-progress RoboticValet® projects in Miami, Florida (the “BrickellHouse Project”) and

Champaign, Illinois (the “Champaign Project”). In addition to those two projects,

Boomerang also has two contracts to install RoboticValet® systems at locations in

Lawrence, Kansas and Hollywood, Florida.

iv.  Boomerang’s Employees
33.  As of the Petition Date, Boomerang had 36 full-time employees, none of

which are unionized. In the past, the Debtors have also retained the services of
independent contractors and part-time employees. As of the Petition Date, the Debtors
do not have any independent contractors or part-time employees.

34.  Boomerang's average, aggregate, bi-weekly, gross payroll, including
wages and salaries and certain withholding obligations, is approximately $130,000
dollars (although there may be fluctuations, for example, during holiday periods).
Employees are paid in arrears, on a bi-weekly basis, typically every other Friday, with
direct deposits or checks issued on the Friday after the close of each pay period.

35.  Boomerang's last payroll prior to the Petition Date was made on August 7,
2015, covering wages and salaries earned from July 18, 2015 through July 31, 2015. The
next payday is scheduled for August 21, 2015, covering the pay period August 1, 2015
through August 14, 2015.

36.  As of the Petition Date, the Debtors owed approximately $130,000 in gross

earned, but unpaid prepetition wages and salaries for its employees (including

11
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applicable withholding obligations but excluding payroll tax obligations), which would
be paid as part of the August 21, 2015 payroll.

V. Boomerang’s Intellectual Property

37.  Boomerang has filed patent applications with respect to key aspects of its
automated parking and self-storage systems. As of the Petition Date, Boomerang has
been awarded patents on a variety of automated self-storage system and components
related to its RoboticValet® and automated guided vehicles, which are used in its
robotic parking systems. Boomerang also has numerous patent applications pending
worldwide with additional applications in the pipeline. In addition, Boomerang has the
rights to various trademarks, trade names, or service marks used in its business,
including RoboticValet® and TrafficMaster®.

38.  Asaninnovator in the field of automated parking systems, Boomerang's
patent estate and industry know-how is an important corporate asset and market

differentiator as compared with other providers in the field.

B. Boomerang’s Prepetition Debt
39.  As of the Petition Date, Boomerang had not yet turned a profit on its

innovative automated parking systems. Accordingly, Boomerang relied largely upon
debt to fund its operations until it could build a sufficient market for its products to
generate the sales necessary to achieve a profit.

40. As of the Petition Date, the principal amount of debt outstanding was

approximately $16.6 million.

12
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i Boomerang’s Secured Debt: The Loan and Security Agreement

41.  OnJune 11, 2013, Boomerang Systems and its wholly-owned subsidiary
debtors Boomerang Sub, Boomerang USA, and Boomerang MP (collectively, the
“Borrowers”), entered into the Loan and Security Agreement with lenders (together
with any party which subsequently became a lender party, the “Lenders”) and Parking
Source LLC, as agent for itself and the other lenders (the “Agent”). Pursuant to the
Loan and Security Agreement, the Lenders committed to fund $4,750,000 principal
amount of loans to the Borrowers and contemplated that the aggregate principal
amount may be increased to $10,000,000 through commitments from additional,
subsequent Lenders.

42. On July 12, 2013 and August 6, 2013, the Borrowers entered into the First
and Second Amendments to the Loan and Security Agreement by which the additional
Lenders committed to fund an additional $3,100,000 principal amount of loans to the
Borrowers, bringing aggregate commitments under the Loan and Security Agreement
to $7,850,000. On December 24, 2014, the Borrowers entered into the Third Amendment
by which the Lenders and incremental lenders committed to fund an additional
$7,050,000 principal amount of loans to the Borrowers, bringing aggregate
commitments under the Loan and Security Agreement to $14,900,000. The Fourth
Amendment to the Loan and Security Agreement, dated as of April 1, 2015, increased
the maximum aggregate principal amount of borrowings to $14,950,000.

43.  As partial consideration for providing advances under the Loan and

Security Agreement, Boomerang Systems agreed to issue to each Lender warrants to

13
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purchase 20,000 shares of its common stock for each $100,000 advanced. The warrants
are exercisable at $5.00 per share, subject to full-ratchet adjustment for issuance below
the exercise price, subject to certain exceptions. The warrants expire on June 6, 2018.

44.  The obligations under the Loan and Security Agreement are secured by a
first priority lien in all tangible and intangible assets of Boomerang. The Loan and
Security Agreement matures on May 31, 2016. As of the Petition Date, the total amount
outstanding under the Loan and Security Agreement was approximately $13.35 million.

ii. The Debtors’ Unsecured Debt

45.  As of the Petition Date, the Debtors had a total of $3.73 million in
unsecured debt outstanding.

a. February 2008 Loan

46. Effective February 6, 2008, Boomerang became indebted for an unsecured

loan to a third party (the “February 2008 Loan”). As of March 31, 2015, the principal

balance of this loan was $80,538. The February 2008 Loan is not collateralized, bears
interest at an annual rate of 10%, and is due on demand. As of the Petition Date, the
total amount outstanding on the February 2008 Loan was approximately $128,260.

b. 2011 Notes

47.  In November and December 2011, Boomerang issued 6% convertible
promissory notes in the aggregate principal amount of approximately $11.6 million
(“2011 Notes”). The 2011 Notes are due five years after the respective date of issuance

and were initially convertible into common stock at $4.25 per share, subject to weighted

14
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average adjustment for issuances of common stock or common stock equivalents below
the conversion price, subject to certain exceptions.

¢. June 2012 Notes

48.  InJune and July 2012, Boomerang issued 6% convertible promissory notes
due on June 14, 2017 in the aggregate principal amount of $6.2 million (“June 2012
Notes”). The 2012 Notes were initially convertible into common stock at $5.00 per share,
subject to weighted average adjustment for issuances of common stock or common
stock equivalents below the conversion price, subject to certain exceptions.

d. December 2012 Notes

49. In December 2012 and March 2013, Boomerang issued to subscribers 6%
convertible notes due on December 28, 2017 in the aggregate principal amount of

approximately $3.1 million (the “December 2012 Notes”). The December 2012 Notes

were initially convertible into common stock at $5.00 per share, subject to full ratchet
adjustment for issuances of common stock or common stock equivalents below the
conversion price, subject to certain exceptions, and subject to weighted average anti-
dilution adjustment for issuances of common stock as payment of interest on the Notes,
the June 2012 Notes, and the December 2012 Notes. The entire principal amount of the
December 2012 Notes, plus accrued and unpaid interest on October 31, 2014, was
exchanged as part of the exchange offer on October 31, 2014 (described below).

e. Exchange Offer of Certain Notes

50.  On October 31, 2014, Boomerang completed an offer to exchange

outstanding convertible notes and warrants, for the issuance of common stock at the

15
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rate of $2.15 per share in exchange for the entire balance (principal and interest) of the
notes and warrants issued with the applicable note. Boomerang exchanged

$20.5 million principal amount of the previously outstanding $20.9 million of
convertible notes and 4,859,409 warrants for 9,583,384 shares of common stock in the
exchange offer (the “Exchange Offer”). Following the Exchange Offer, $200,000 of the
principal amount of the 2011 Notes and $200,000 of the principal amount of the 2012
Notes remained outstanding, at conversion ratios of $3.00 and $3.31 per share,
respectively.

f. SB&G Note

51. In March 2015, Boomerang and SB&G Properties, LC restructured
$573,982 due to a related party for deferred rent through the issuance of a promissory
note in the amount of $500,000. The note accrues interest at a rate of 4% annually on the
outstanding principal with all accrued principal and interest due on or before February
28, 2020.

g. Trade Debt

52. As a seller, designer, manufacturer, and servicer of automated parking
systems, Boomerang has over 150 vendors. Boomerang does not generally have long-
term supply agreements with its major vendors, which provides Boomerang the
flexibility it requires due to the highly individualized nature of its customer agreements.
As of the Petition Date, Boomerang estimates that it has approximately $2.72 million of
unsecured trade debt and other outstanding operating expenses including liabilities to

certain of their landlords.

16
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PART II: Events That Lead Boomerang to Commence these Chapter 11 Cases

A. Boomerang’s Recent Performance: Revenues Rise, But Losses Continue

53.  Although there are significant benefits to Boomerang’s innovative

automated parking systems, its products are still very new to the market. Its

RoboticValet® system is the only one like it in the world. As such, Boomerang has

spent a significant amount developing and testing the products and educating their

potential customers on their benefits.

54.  But, despite its marketing and sales efforts, as of the Petition Date,

Boomerang had only entered into four commercial contracts for the RoboticValet®.

55. As a result of these and other factors, despite Boomerang’s increasing

revenues, Boomerang has not yet turned a profit. The chart below shows Boomerang’s

financial performance since it entered the automated parking systems industry:

Summary of Results of Operations from Consolidated Financial Statements

(Approximate Dollars in Millions)

Fiscal Year’ 2010 2011 2012 2013 2014 2015°
Total Revenue 0.72 1.59 1.15 2.72 5.45 2.35
Operating Loss (15.51) (15.08) (12.24) (7.72) (7.75) (4.82)
Net Loss (15.79) (19.10) (17.42) (11.22) (2.67) (15.17)

2

3

months ended March 31, 2015.

17

Figures are for fiscal year ending at close of September.

The 2015 figures are from the Debtors’ unaudited financial statements as reported and refer to the six
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B. Arbitration Award for Breach of Contract

56.  In April 2015, an arbitration award was issued wherein Boomerang was
ordered to pay approximately $1.5 million for a rack-and-rail system that Boomerang
had manufactured and installed in Florida.

57.  More specifically, on March 15, 2013, Crescent Heights R&D, LLC
(“Crescent Heights”), filed a complaint against Boomerang in the state of Florida for
fraud, breach of contract, specific performance, and equitable rescission which alleged
an unspecified amount of damages in excess of the purchase price arising from a
contract to provide a rack-and-rail automated parking system. Boomerang
subsequently successfully removed the matter to federal court, and, on May 17, 2013,
the court granted Boomerang’s motion to compel arbitration. By agreement of the
parties, an arbitration hearing took place in front of the American Arbitration
Association in November 2014.

58.  On April 21, 2015, the arbitrator issued a final arbitration award denying
Crescent Heights’ claims of fraud in the inducement, equitable rescission based on
fraud, and declaratory relief to strike the limitation of liability clause, but found
Boomerang in breach of contract. Crescent Heights was awarded damages of $1,197,890,
plus attorneys’ fees and costs of $319,920, which Boomerang is required to pay in fiscal
year 2015. As of the Petition Date, Boomerang had paid approximately $1.3 million of

the total award.

18
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C. Secured Lender Defaults Extinguishing Any
Possibility of Securing Additional Funding

59.  To date, Boomerang has relied on the debt and equity markets to fund
their operations until it can sustain its operations with its existing contracts. But recent
events, caused by Parking Source’s default of its obligations under the Loan and
Security Agreement, has extinguished Boomerang’s ability to finance its operations
without filing for chapter 11.

60.  As detailed above, in or around April 2015, Boomerang began requesting
that Parking Source fund its remaining $1.6 million obligation under the Third
Amendment to the Loan and Security Agreement. Boomerang repeated its requests on
numerous occasions between April and July 2015. Boomerang's requests were always
met by Parking Source’s reluctance to fund.

61. In or around July 16, 2015, Hernandez informed Boomerang that Parking
Source would not fund the $1.6 million. In fact, Hernandez expressly stated that he and
Quintero, Parking Source’s only members, knew that its decision to default could lead
to Boomerang’s bankruptcy and that Parking Source could then arrange for another
garage to take the cars currently being parked at the BrickellHouse Project when
Boomerang declared bankruptcy.

62.  Hernandez was correct. Without the $1.6 million, Boomerang will not be
able to make more than a few additional payrolls. Indeed, Boomerang was relying on
that $1.6 million to cover its operating expenses until late in the year, when Boomerang
anticipated that it would have up to an additional $15 million in financing provided by

an equity offering to new investors.

19
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63.  Inor around March 2015, Boomerang began preparing an equity offering
that could have, and in my opinion based upon my experience in finance and with
Boomerang, would have secured at least $10 million in additional liquidity for Debtors.
Further, Boomerang had made an exchange offer, converting secured notes for new
common shares, which would have relieved Boomerang of substantially all of its
outstanding secured debt and vastly improve its capital structure.

64. By the end of July 2015, it appeared that Boomerang would be successful
in its equity offering if it could continue to operate until at least mid-September 2015,
when the equity offering was expected to be completed. At or around this time,
however, Parking Source defaulted on its obligations to provide the $1.6 million.
Parking Source’s default created a cash crunch and caused Boomerang to focus its
efforts on funding alternatives and contingency planning.

65.  The dominos sent tumbling by Parking Source’s default under the Loan
and Security Agreement has forced Boomerang and its affiliated debtors to file these

chapter 11 cases in order restructure and reorganize its business, as discussed below.

PART III: These Chapter 11 Cases

66.  The Debtors have commenced these chapter 11 cases to restructure and
reorganize its business. The Debtors believe that filing these chapter 11 cases to swiftly
determine the best path to maximize value for their various stakeholders represents the

best strategy.
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A. Objectives of the Chapter 11 Cases

67.  The Debtors intend to confirm a chapter 11 plan. Due to Parking Source’s
failure to fund the $1.6 million and the domino effect that led to an unexpected liquidity
crunch, the Debtors have not yet determined the exact reorganizational structure for the
estates. However, the Debtors expect to file a proposed chapter 11 plan of
reorganization detailing the proposed reorganization and restructuring of its business

shortly.

B. Debtor in Possession Financing

68.  Subject to Court approval, Boomerang has negotiated and reached an
agreement to enter into a debtor in possession credit facility with Game Over
Technology Investors, LLC, as agent for itself and other lenders, for at least $2.5 million
(the “DIP Facility”).

69.  The DIP Facility will provide the Debtors sufficient liquidity to finance
their operations until emergence from chapter 11. The Debtors are also seeking
authorization to use cash collateral on an interim basis, which, together with the DIP
Facility, will be used by Boomerang to support their working capital requirements and
other general corporate purposes as well as to satisfy the costs attendant to these
chapter 11 cases. Without these expenditures, the Debtors will be forced to cease
operations, which would result in irreparable harm to their business and an inability to
preserve and maximize the value of their assets and operations.

70.  The terms and conditions of the DIP Facility (including the fees and

charges paid thereunder) and the use of cash collateral are fair and reasonable and were
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negotiated by the parties in good faith and at arm’s length after Boomerang and its
advisors concluded a good faith effort to obtain the most advantageous financing.
Boomerang was unable to obtain debtor in possession financing on more advantageous
terms. Boomerang has determined, in its reasonable business judgment, that the DIP
Facility is the best financing option available under the present circumstances and will
enable Boomerang to operate its business in chapter 11 without disruption.

71.  Boomerang's ability to secure debtor in possession financing prior to
commencing these chapter 11 cases serves as crucial signal to its customers, employees,
and trade vendors that it will maintain viable and competitive business operations

going forward.

PART IV: The First Day Pleadings
72.  Concurrently with their chapter 11 petitions, the Debtors are filling the

following “First Day Motions” seeking orders granting various forms of relief.

73. I have reviewed each of the First Day Motions, and I believe, among other
things, the relief requested in the First Day Motions is necessary to enable the Debtors
to operate with minimal disruption during the pendency of the chapter 11 cases and
approval of the relief sought therein will be critical to the Debtors” efforts to restructure
and reorganize their business in a manner that preserves and maximizes value for the

benefit of all stakeholders.

A. Joint Administration Motion

74.  The Debtors request entry of an order directing joint administration of

their chapter 11 cases for procedural purposes only pursuant to Bankruptcy Rule
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1015(b). More specifically, the Debtors request that the Court maintain one file and one
docket for all of the chapter 11 cases under the case of parent company Boomerang
Systems. Further, the Debtors request that an entry be made on the docket of each of
the chapter 11 cases of the Debtors other than Boomerang Systems to indicate the joint
administration of the chapter 11 cases.

75.  Given the integrated nature of the Debtors’ operations, joint
administration of the chapter 11 cases will provide significant administrative
convenience without harming the substantive rights of any party in interest. Many of
the motions, hearings, and orders that will be filed in these cases will almost certainly
affect each of the Debtors. Accordingly, an order directing joint administration of these
chapter 11 cases will reduce fees and costs by avoiding duplicative filings and
objections and will allow the U.S. Trustee and all parties in interest to monitor these
chapter 11 cases with greater ease and efficiency. Ibelieve that the relief requested in
the Joint Administration Motion is in the best interests of the Debtors’ estates, their
creditors, and all other parties in interest and will enable the Debtors to continue to
operate their businesses in chapter 11 without disruption.

76.  Accordingly, on behalf of the Debtors, I respectfully submit that the Joint
Administration Motion should be approved.

B. Cash Management Motion

77.  Under the Cash Management Motion, the Debtors request the entry of
interim and final orders authorizing the Debtors to maintain certain existing bank

accounts, including the payment of prepetition banking fees owed to financial
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institutions; to continue to use existing check stock and business forms; and to
continue to use of the existing cash management system.

78.  Inthe ordinary course of business, the Debtors maintain nine accounts in
four different financial institutions. The Debtors maintain their day-to-day operating
capital in Highlands State Bank and also maintain funds at Zions First National Bank
for the expenditure on certain projects where RoboticValet® is being installed or
serviced.

79.  Authorizing the Debtors to maintain their existing cash management
system will avoid many of the possible disruptions and distractions that could divert
their attention from more critical matters during the initial days of the chapter 11 cases.

80. Ibelieve that the relief requested in the Cash Management Motion is in the
best interests of the Debtors’ estates, their creditors, and all other parties in interest, and
will enable the Debtors to continue to operate their business in chapter 11 without
disruption. Accordingly, on behalf of the Debtors, I respectfully submit that the Cash
Management Motion should be approved.

C. Tax Motion

81.  The Debtors request the entry of an order granting the Debtors the
authority to pay any taxes that accrued or arose in the ordinary course of business prior
to the Petition Date. In the ordinary course of business, the Debtors incur and/or
collect certain taxes and remit such taxes and fees to various authorities. The Debtors
must continue to pay the taxes and fees to continue operating in certain jurisdictions

and to avoid costly distractions during these chapter 11 cases. Specifically, it is my
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understanding that the Debtors’ failure to pay the taxes and fees could adversely affect
the Debtors’ business operations because the taxing authorities could suspend the
Debtors’ operations, file liens, seek to lift the automatic stay, or revoke the Debtors’ tax
incentives. In addition, certain authorities may take precipitous action against the
Debtors’ directors and officers for unpaid taxes, which undoubtedly would distract
those key employees from their duties related to the Debtors’ restructuring.

82.  Finally, based on my knowledge and conversations with the Debtors’
counsel, it is my understanding that certain of the Debtors’ taxes are entitled to priority
status under the Bankruptcy Code and, therefore, must be paid in full before any
general unsecured obligations may be satisfied.

83.  Ibelieve that the relief requested in the Taxes Motion is necessary to avoid
immediate and irreparable harm that would result from the failure to authorize the
Debtors to pay their taxes and assessments; is in the best interests of the Debtors’
estates, their creditors, and all other parties in interest; and will enable the Debtors to
continue to operate their businesses in chapter 11 without disruption. Accordingly, on
behalf of the Debtors, I respectfully submit that the Taxes Motion should be approved.

D.  Wages Motion

84.  Inthe Wages Motion, the Debtors request the entry of interim and final
orders authorizing the Debtors, in their sole discretion, to pay certain prepetition wage
claims, to honor obligations, and to continue medical and benefits programs in the
ordinary course of business and consistent with past practices relating to employee

wages and certain benefits.
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85.  Asnoted above, as of the Petition Date, the Debtors employ
approximately 36 employees. Although the Debtors have paid their wage, salary, and
other employee obligations in accordance with their ordinary compensation schedule
prior to the Petition Date, as of the date hereof, certain prepetition employee’s
obligations may nevertheless be due and owing.

86.  Ibelieve that the majority of the Debtors’ employees rely exclusively on
their compensation, benefits, employee programs, and reimbursement of expenses
provided by the Debtors to satisfy their daily living expenses. Consequently, these
employees will be exposed to significant financial difficulties if the Debtors are not
permitted to honor obligations to the employees for unpaid compensation, benefits, and
reimbursable expenses. Moreover, I also believe that if the Debtors are unable to satisfy
such obligations, employee morale and loyalty will be jeopardized at a time when
employee support is critical. In the absence of such payments, I believe that the Debtors
will suffer irreparable harm and the Debtors’ employees may seek alternative
employment opportunities, perhaps with the Debtors” competitors, thereby hindering
the Debtors’ ability to reorganize. It is my opinion that the loss of valuable employees
and the recruiting efforts that would be required to replace such employees would be a
massive and costly distraction at a time when the Debtors must focus on restructuring
their operations.

87.  Ibelieve that the relief requested in the Wages Motion is in the best
interests of the Debtors’ estates, their creditors, and all other parties in interest, and will

enable the Debtors to continue to operate their businesses in chapter 11 without
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disruption. Accordingly, on behalf of the Debtors, I respectfully submit that the Wages
Motion should be approved.

E. Insurance Motion

88.  The Debtors request the entry orders authorizing the Debtors to maintain
five insurance policies and pay all policy premiums arising thereunder or in connection
therewith continue their prepetition insurance coverage. In the ordinary course of the
Debtors’ businesses, the Debtors have maintained and continue to maintain a number
of insurance policies (collectively, the “Policies”) that benefit the Debtors’ estates,
including general liability and property, umbrella coverage, workers’ compensation,
E&O coverage, and D&O insurance. Continuation of the Policies is essential to the
preservation of the Debtors’ businesses, property and assets, and, in many cases, such
coverage is required by various regulations, laws, and contracts that govern the Debtors’
business conduct. It is my understanding that the U.S. Trustee for the District of
Delaware’s operating guidelines require the Debtors to maintain certain insurance
including workers’ compensation, general liability, and casualty insurance.

89.  Ibelieve that the relief requested in the Insurance Motion is in the best
interests of the Debtors’ estates, their creditors, and all other parties in interest, and will
enable the Debtors to continue to operate their business in chapter 11 without
disruption. Ialso believe that the relief requested in the Insurance Motion is necessary

to avoid immediate and irreparable harm that would result from the failure to authorize

the Debtors to maintain their Policies.
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90.  Accordingly, on behalf of the Debtors, I respectfully submit that the
Insurance Motion should be approved.

F. Utilities Motion

91.  Inthe ordinary course of business, the Debtors regularly incur utility
expenses for water, sewer, electricity, gas, telephone service, cellular telephone service
and Internet service. The Debtors’ aggregate average monthly cost for utility services is
approximately $2,500. The utility services are provided by approximately 7 utility
companies.

92. By the Utilities Motion, the Debtors request the entry of interim and final
orders, pursuant to sections 105(a) and 366 of the Bankruptcy Code: (a) determining
that the Debtors’ utility providers have been provided with adequate assurance of
payment within the meaning of section 366 of the Bankruptcy Code; (b) approving the
Debtors’ proposed offer of adequate assurance; (c) prohibiting the Debtors’ utility
providers from altering, refusing, or discontinuing services on account of prepetition |
amounts outstanding or on account of any perceived inadequacy of the Debtors’
proposed adequate assurance; (d) establishing procedures for the Debtors’ utility
providers to seek to object to the Debtors’ proposed adequate assurance procedures;
and (e) determining that the Debtors are not required to provide any additional
adequate assurance.

93.  Asof the Petition Date and as qualified below, the Debtors are generally
current on payments to the Utility Providers for utility services. Overall, the Debtors

have a long and established payment history with most of the Utility Providers

28



Case 15-11729-MFW Doc 13 Filed 08/18/15 Page 29 of 31

indicating consistent payment for utility services. As of the Petition Date, however, the
Debtors may have had (a) prepetition accounts payable to certain Utility Providers,

(b) outstanding checks issued to certain Utility Providers in payment for prepetition
charges for utility services that had not cleared the Debtors’ bank account prior to the
Petition Date, or (c) liabilities for prepetition utility services for which the Debtors had
not yet been billed.

94.  Access to utility services is critical to the Debtors’ ongoing operations
during the reorganization and restructuring of the Debtors’ business. Should any
Utility Provider refuse or discontinue a utility service even for a brief period of time, the
Debtors’ operations, distribution and sales capabilities, and administrative functions
would be severely disrupted. Any such disruption would diminish the value of the
Debtors’ estates. In this regard, it is in the best interest of the Debtors, their estates, and
their creditors to maintain continuous and uninterrupted utility services during this

chapter 11 case. Accordingly, the Debtors are seeking the relief requested therein.

G. Rejection Motion

95.  The Debtors are requesting entry of an order authorizing and approving the
rejection of certain executory contracts (collectively, the “Contracts”) nunc pro tunc to the
Petition Date. The Debtors have determined that the Contracts are no longer necessary to
their ongoing business operations and are burdensome to the estates. The Debtors have
therefore decided to eliminate the unnecessary expenses related to maintaining the

contracts.
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96.  The Debtors will not utilize the Contracts after the Petition Date and,
therefore, in order to alleviate unnecessary administrative costs for the estates, I believe that
rejection of these contracts is appropriate, necessary, and justified under the business
judgment standard.

[continued on the following page]
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I declare under the penalty of perjury that the foregoing is true and correct.

Executed on 754 5 474
Jamoes V. \

Chief Executive Offieer-
Boomerang Svstems, Inc.
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