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BY MR, MATUSKA:

o] You just said that you gave DR 52,500 for his daughter*

who was performing some work for C4. Right? .

A Well, I didn't say, I said I gave that for medical

attention that she needed, not as a salary.

Q Okay. But was that a loan to DR Rawson or Katie

Rawson, or was it an expense on behalf of C4%

A Well, I considered it an expense on behalf of C4,

because she worked for C4.

Q My questionrwas, how were these expenses reported?

I don't know how they were recorded, you know,

On the tax returns, did C4 report losses?

I think they had losses, yes.

Okay.

P oo > o |

I don't know if any of these particular items were in

that amounts that were reported.

Q Okay. But anyway, you mentioned about $17,500,

including the payment for Katie Rawson that you consider an

expense, That's about §$17,500 worth of expenses that you

incurred on behalf of C4; is that correct? :

A Yes.

Q  Why don't you look back at Exhibit 12, please. Same i

page, Let's look at page 1 still. The very bottom of page 1,

Do _you gee the second entry? Withdrawal made in a branch store, -

$100,0007
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Yes.

Do you know what that was for?

= oo W

No.

Q Turn the page, please. Next entry, $45,000 to»Gocdwin

and Edwards. Do you see that?

A Yes.

Do you know what that payment was foxr?

No.

No.

Y

Q
A
Q  Did you authorize that payment?
A
Q

Can you think of any legitimate reason why Edwards

would have been paid $45,000 on December 1 of 2008%,

A No.
st AR

Q Let me lock at the next entry. Mike Kavanagh, $15,000.

Do you see that? f

A Yes, , .

0 Do you know why he was paid $15,000 on December 12, ‘

A No, ’ §

Q@  Next entry. Another $12,000 to DR Rawson. Do you know

why he was paid $12,000 on December 1?7

A No.

. o Do you see the next entry? $12,000 to Mickey

Shackelford. Did you actually receive $12,000 on December 17

A Yes,

Q _ What was that for?

LITIGATION SERVICES
800.330.1112
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A The loan, 12 -- well, that $12,500, or 12,000 of it was

for part of thoge payments.

Q@  Well, did Rawson loan C4 $125,000?

A NWo, Not that I'm aware of.

Q Was the money that, were these advances you made, were

those expenses, or was that a loan? How was it treated? I mean .

1
i
i

you are an accountant, and you know that you have to report this

somehow, xright?

A Well, the 12,500 that I first gave to him in May of

2007 was to cover computer equipment, printer, software, and §

operating needs that he was wanting. i

Q But -- okay. S0 were you treating that asg a loan to !
ca?
A T treated that, yeah, I did a loan agreement with DR é
for C4. E

o) Okay, Where did you think that C4 got the money to
repay that $12,0007 '
A Well, out of the million that they are showing here. f
0 Do you know where the million came from?
MR, FORSBERG: He already answered that question.

That 's asked and answered.

BY MR, MATUSKA:

Do you know where the million came from?

Q
A Not specifically. I'm assuming the Cains,
Q

But you learned that, did you learn that later, or did

et e TR T e e e esteama e I W B S b P e T - R oS Ve W?wj
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what was going to. abcut h0w the dividends were going to be
distributed?
y: I recall no discussion on the dividends.

Q  What dld you do to monitor the CMO 1nvestment and make

gure that mt.want accurding to plan?

A Well my posltlon wasg not related to oversaelng the

cMOs .

o} You were a member of tha haard Gf dlrectmrs, ccrrect?

.

A Wéll the board of d;rectors axe not requlred to

_overlook every 51ng1e transactlon that happens - They areé not

respon51ble for that

9  Well, how maﬂyﬂﬁfansa¢tions,did c4 have?

A I don't know. »But it is not their responsibility to

overseé every transaction..

Q  Can you think of any tramsactions that C4 had other

than the transaction with the Cains?

MR. JOHNSON: Objection. Misstates facts in evidence,

THE WITNESS: There were other transactions, ves. T

think there --

BY MR. MATUSKA:

Q  What other transactions?

A Well, when you say transactions; are you talXing about

where money came out, or just transactions period?

) I'm fp;lowingz_you used the word transactions, I agked

you, sir, what you did ©o monitor the MO investment with the.

LITIGATION SERVICES
800.330.1112
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Cains and make sure that it went according to plan.

MR. FORSBERG: Did you do anything?

THE WITNESS: I did not do anything.

MR. MATUSKA: I don't have any further guestions.

MR, FORSBERG: No guestions.

(10:15 a.m., deposition concluded.)

=000«
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IN THE NINTH JUDICIAL COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF DOUGLAS

PEGGY CAIN, an individual; JEFFREY )
CAIN, an individual; and HELI OPS )
INTERNATIONAL, LLC., an Oregon )
limited liability company, )
)

Plaintiffs, )

)

V. )
)

DR RAWSON, an individual; C4 )
WORLDWIDE, INC., a Nevada )
corporation; RICHARD PRICE, an )
individual; JOE BAKER, an )
individual; MICKEY SHACKELFORD, an )
individual; MICHAEL K. KAVANAGH, )
an individual; JEFFREY EDWARDS, an )
individual; and DOES 1 through 10, )
inclusive, : )
)

)

Defendants.

DEPOSITION OF DAN WITT
Taken on behalf of Defendants
May 13, 2015
* %k %

BE IT REMEMBERED THAT, pursuant to notice,
the deposition of DAN WITT was taken before KERI M.
NIETH, a Certified Shorthand Reporter for Oregon,
on Wednesday, May 15th, 2015, commencing at the hour
of 3:06 PM, at Kruse Woods Corporate Park, 4800 SW

Meadows Road, Suite 300, Lake QOswego, Oregom.
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Case No. 11-CV-0296
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A. Not that I recall, unless Randall interjected

A. App.1723

1
2 a phone call in there.
3 I don't -- I don't recall having a sigunificant
4 conversation, if any, with anybody else, other than a
5 conference call where there could have been multiple
6 parties on there.
7 Q. Okay. So back to the list of things that, y&u
8 know, gave you.aSBuranCevthat this was an investment
9 worth pursuing, are there other items to add to that
10 list?
11 A, Well, there's the CMO security, but also the
12 income coming off of ghere.
13 Q. Right.
14 A, We expected to be able to prqvide a return
15  while it's being paid off, but it's only 30 days, 80
16 __that was a little less significant.
17 And we did ingquire to DR about the size of the
18 company and the -- you know, who's running it, directoxrs
19  included, 'cause I remember printing off a website and
20 going to websites and looking at the directors.
21 And later on ended up having conversations --
22 phone conferences with Attorney Gordon Evans and
23  Maalouf, who was one of the ones listed either as the --
24 _as the corporate legal representative or as a Board of
25 Directors wember.,

A. App.1723
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1  a conference call involving you and Mr. Rucker on the
2 Cain side, so to speak, and on C4's behalf were
3 Mr. Rawson and others, and it was kind of an
4 introductory type deal here.
5 Do you remember that?
& A. No. I'm not saying it didn't happen. I don't
7 recall that, but --
8 Q. Do you ever recall being on a conference call

9 with multiple members of the ¢4 Board of Directors?
10 A. I remember being on a conference call with

11 multiple members of C4, but I don't know who the other

12 members were. I just know there was multiple people on

13 the call.

14 Q. All right. Have you ever met Richard Price?
15 A. No.

16 Q. Have you ever met Mickey Shackelford?

17 A, No.,

18 Q. To your knowledge, have you ever had a

19  telephone conversation with Mr. Price?
20 A, Mot that I recall.

21 Q. Do you recall ever having a telephone

22 conversation with Mr. Shackelford?

23 A. No.

24 Q. Do you recall doing any research into either

25 of their backgrounds as part of the work you did for the

A. App.1724
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1 Cains on this transaction?
2 A. All I remember is what's on the C4 website.
3 » Possibly I could have -- like one of them's a,
4 CpA, I believe. Who is it, Richard? Is he a CPA?
5 I may have -- oh, Shackelford.
6 I may have gone to a State Board site just to

7 check his licensure or something, but -- 'cause T

8 typically do that, but I can't remnetber specifically

9 doing it in regards to him.

10 Q. Did you ever send or receive an e-mail to --

11 or receive an e-mail from Mr. Price that was directed

[

12 directly from him to you? And I try to avoid the idea

o,

12 of the CCs and all that.

14 A. Yeah, I don't think so.

15 . I think if I received anything from him, it

16 would have been probably a CC.

17 0. All right. Same question for Mr. Shackelford.
18 A, No. Or I mean,:yeqh, same answer.

19 Q.  Right.

20 A, Yo.

21 Q. And so did Mr. Price, to your knowledge, ever

22 make a representation that you're aware of -~ whether to

23 _ you or anybody else -- about the CMO investment oxr leoan

24 that the Cains were being involved in?

25 - A, Not directly to me., No.

A. App.1725
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1 0. pid Mr. Shackelford, to your knowledge, do

2 anythingvlike that?‘

3 A. No. Other than lending their credibility by‘
4 being on the website to the -- to C4.

5 I mean, that went a lqng ways to promoting

6 this deal and the corporation in general.

7 Q. vokay, So is it accurate to say that your

8 testimony is that the only influence they had on the

9 cains or you with regard to making the loan to C4 was
10 their status as members of the board?
11 MR. MATUSKA: I‘m going to object. That
12 misstates the testimony and calls for speculation about
13 Mr. Cain.

14 He answered_it clearly the first time.

15 BY MR. FORSBERG: (Continuing)
16 Q. You can go ahead and answer the guestion, if

A 17 you can, Mr. Witt.

18 . A, well, I can't gpeak fpr the Cains, but that
19 was -- in my case, that's the situation.

20 Q. Okay. Are you aware of anything else at all
21 that Mr. Price or Mr. Shackelford had to do with thié
22 transaction?

23 MR. MATUSKA: I'm sorry, I didn't -- I
24 think there wag a breakup. I didn't hear that very

25 well.

A. App.1726

— A. App.1726




. FXHIBIT 5 A A. App.1727

EXHIBIT 5

A. App.1727



Meet the Management TEAM

DR Rawson, Chairman & (RO

Mr. Rawson is a serial entrepreneur that has lead or created twenty three companies over the past
45 years. He is the founder of C4 WorldwWide. Inc. and has served as its Chalrnan since 2006. DR
is & visionary that has worked 10 create infrasiructure 10 solve some of the most pressing financial
issues of our time including solurions for jobs, housing, veterans services and benefits,
homelessness, healihcare, education and affordable housing.  To leam more. you can visit his
personal website ar www. DRRawson.com.

Joe Baker, Prosident & COQ

Mr. Baker's career focus has been on the application of technology. He was part of the early
management feam at Compag Computer and as Vice President of new products manufacturing and
he developed its rapid response wordwide deployment sysiems and manuiaciuring 1o become the
fastest growing company of iis time.  Since then he has worked on highly secure compuer

insmallations and sateflite communications.

Richard Price, MBA, Vice President & CFO

After complating his M.B.A. M. Frince went on o work in the oil indusry. Over the vears his
repuration grew and ultimately he worked for Mobil Exxon to become its Chief Financial Officer for the
most profitable division within thar global enterprise.  While stationed in the Pacific Rim, Mr. Price led
the company’s offort 10 work with Its neighborhood programs for education and housing.

Mickey shackelforcd, Gl A vice Presidens =

Mr. Shackalford is also a Member of the Board of Directors and works full dme for one of the lwgest
public accowting firms in the 18, He has over 40 years of experfence in the public and private
seciors. He was the pirector of Corporaie Tax at the sceond largest ol and gas corporation in the
U.S. He also serves as the Chairman of the Internal Audit and Compliance (aGy committee for C4
worldwide. Ind.

Jeffrey BEdhwards, sr Excoutive Viee Presiden & Presicem of G4 alchemisis

AS a reserve Navel Officer of more than thity years, Mr. Edwards’ expertise was originally in atomic
energy. He worked for the farmous Crosley School of Consuliancy and as lead msnuctor @mught
senjor management teams from this nations Forlune 100 and leading international companies, He
went on 1o found Alchemists International, a successful international constlting business working in

Mike Herron, Vice president of Capial Development

Mr. Herron is a successful Money Manager with extensive experience in the investmen management
and financial services indusiry,  He holds a B.A. in Economics, NASD/NFA  Series 3, 7. 30, 63 and
66 registrations and is also a Chartered Alternative Analyst (CAIA) Level 1. As an enreprenedy, he
founded Viper Trading that became one of America's largest online brokerage finms. It was
successfully sold in 2003, Since. Mr. Herron has headed several firms including one of the largest

Mike Ravanagh, Exccutive viee Pregident of Capital Developmeni and Deploymaent

Mr. Kavanagh has beett working in international finance and developing special projects in the US.
and abroad for the past several years. These include fapming. manufacturing, transportation and
energy. After serving as a Navy Seal during the war in Viet Nam, Mr. Kavanagh served our country
and then went into business as an emrc%roc*;l%%%r in the far east.

A. App.1728
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@ CapitalNews

CMO Leverage-Up™

“Minimal Caphtal and Maximum Returmn®

Background

Ths value of the Unlted States real estate market is constently changing. It is expected that soon the
FDIC Board of Directors will sst @ specific indaxed price for each state’s residential properly. Thie will
mean that on an advisoiy basis, they will sst the minimum wholesals suggested prics for bulk purcheses
as a given percantage of today’s Net Present Value (NPV).

For thoss wishing 1o laverage funds, there is no better time, than the pragant.

Collateralized Mortgage Obligation (CMO)

A CMO ie a finencial debt instrument (vehide) that was firet created in June 1983 by the invesiment
banks Salomon Brothars and First Boeton for Freddie Mac. There sre many gradas of CMOs and each
with & unique saling -such as-AA, A, eic. -Seme ane asset based, while others are supported by interest

gss wnd Application

C4 cured a unique opportunily in the financisl marketplace to leverage CMOs. C4 Iidentifies
W(WMwm)mmemwmmmmmmummw
in the Investment mavket. This Instrument, bacause of the U.S. real estate market can be easily
leveraged. The cost of the CMO comparsd with ite ability to be leveraged makes it the idsal vehicle for
capital sggregation and reel estate acquisition.

Contrect levels / L.ender retums:
CMOs can be purchased in increments as follows:

$260,000 = §5,000,000; $500,000 = $10,000,000; $1,000,000 = $20,000,000

Note: Acq COsts  ppluEn does not.

Payout Schedule:
Principle and the Retum on the investment is pald in 10 equal payments over 10 months.
$260, 000 5500,0001momh. 5500 000 = $1,000,000 Imunﬂr 51 000 ooo sz m 660 Ilmlvth ;

P

Safety
The CMOs purchassad, held and owned by C4 are AA i interest bearing and are issued by Bank of
America and Credit Sulsss. Eech CRO comss with ite USIP number and affer being purchased

and registered it can be viewad via Bloombarg. The C| ‘securitize the money that is loaned to C4 1o
acquira the CMOs. ‘

Ploegse contact the C4 ¢ who has shered this Information with

About C4

C4 WorkdWide provides services Bsyond Varture Menagemsnt (BVIM) and is at work in couniniss providing banking
sokdions, secure bwestmants end consuliing solutions. The company works with aflemative end existing energy
lechnokwgles, reel estsl, shp bulkdiy snd renswebls solutions for wood end fabric end within more than 50
verticals. C4 also provides humaniarian services and Is working fo soive healthcere and other qually of s issues
in Africa, India and the Untad States. For mora information, please emak: [nfo@CHAVW.com

From: waw; CAWORE DMADE. com Copyright © 2008 by C4 WorkdWide, Inc. All Rigits Ressrved,

000007

o

A. App.1730




e — A. App.1731
EXHIBIT 7

EXHIBIT 7
A. App.1731




e-/38/2087 59:33  T14Bewsi®l Cd Wil / G o A. APP-%;Z&Z B2/28
Fram: PEBGY GAN T Katry Rucker Diter 113012008 Tima! 9:40:28 Ak Prged 16

+#ORLD*IDE

THIS JOINT VENTURE AGREEMENT {the* "Agrecment'), mudg and ertered Into s of this 29th day of

Novamber, 2009, by and between 04 Warldwide, ine, 2 Califomis corporation (heralnafter "CAWW")
an& Haft 1‘;)93 ineernational LLC (haralnaftar “/VA"),

| ARTIGEL

1.01 Busingss Purpose, The business purpose of the loint Vienture shall be to yse the proceeds of the
54,000,000 LISD toan from JVP that wes sgmed for in & Promissofy Note (Ediibit C) between JVP and
CAWW lénding CAWW the capital to acquira and then leverage Collateralized Mortgege Obligations;
(cMﬂs)wsﬁiafauavaluenfupmﬂommcmuusnpmhandfrﬂmaﬁaméu&ﬁuﬁﬂum
The objactive is to galn $40,000,000 USD or more from thie results theseof for the parties to this
Agresment.

1.024. Exhibits and Resohsifons. The Securites Account Application mwmhﬁrmmm
diecussed hereln shall bis considered Exhibit A tp this agreamént dnd sha§ be fully cxunipleted afd
Wbya(ipﬁrﬂesmuthishgxmmkwmwmmm

1,02b. CAWAN will provide W' Corporate Resolution authorlzing it to borrow one millllon USO
(51,006,000} from JVP a5 a loan for the purpose &5 stated in 100 sbove. A hard capy of Hue resolution
ghall be conskiéred Exhibir B cfﬁ'tlsngr&emm.

1.02¢. JVP s R requived wmmammnﬁummnme Resoiution auﬂmmnmhndunemmmn
LISE ($1,000.000) 1o CAWW.

108 Tenm of the Agreement, This Joint Venture shall commenace on the date firsk sbove wiien and
shall sowtinge in exdstants unl the tarms of the Agreameit hava ‘haan mak by CAWW.

ABTIQLEN

aeﬂemmaawmoms

201 Affiliate, An Affliiste of an emitty 15 a parson that, divectly or indirectly through one or R
Tntarmediivies, confrols, is controlled by o 1s under common congrol of such entrtv;

202 Jnint Varture. A Jnint Venture {parikipation Inthe sami business venmré.') by two of MO0 parties
as Hefined by an Agreement betwesn the partes,

g 2 9000

000044 ‘ )} 5\
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2.08 profits. Any income or lose of the Partrership for faderal Income tax purpases determined by the
Partnership's fisce! yasr, induding, without iimitstion, each ftem of Parmership income, jain, loss of
daduction.

ARTINER
OBLIBATIONS OF THE JOINT VERTURERS
3,01 Party Resporuiile, CAWW s esolely responsible for ol opevetions end dedsions of the Jolne Venure.

3.02 Priority Compensation. COWW hateby frants VP “priceiy” compensaton from the progseds and
profits derhved from lavereging CRMGe.

ARTIQEIV
CHO OWERNERSHIP AND COMPENSATION:

£,01 inkial CBA0 Ounsership. The CMOs purchsead from the one milon USD {51.000,000) JVP lean to
mmummm percant (5198) by G4 WoridWide, tnc arxd forty-nine parcent (4556)

B TR 98 Sinell s weive wim! wwiloelo o Sede h Eaamm iy Aodo me b Fas $hn £ 8F% ;.lnhvm PRMTARRARE 6
this agresmant.  Within 48 bours of is cesation, off pariies may sesess sud roview tha balances and
aciivity of this account st any time vig the Internet with & sécure account and FIN number.

408 Bnal CWMO Dwnarship. Finat OO ownership shall be held ene hundred parcent [10046) by CRWFN
and 2er0 pareant (0X) by WP once tha terws of 4.08 have besn met.

404 JVP Compenaition. The first twenty reliion USD (520,000,000) recalved from the proceeds and
profies of levereging the CMOs In inernations] treds will go to the VP on 1 prloity basls prior to ay
debursernents to CAWW.

405 CAWW Compensation. COMW will be compensated from the success of the ventme wiheo JVP kas
been fully compansated per 4.08 ahiove and proceads aad profits from the venture emceed twenly
mition USD ($20,000,000)

408 Deposit of JVP Compansation, JVP authorises srd directs COWW to daposit cormpentation B9
deseribad in 4.08 shove W0 & AP sooourd, Prior w fingl enecution of this sgreament, VP shell provida
CAWW with the followlng ecoount infarmation:

Pags 2 of 15 Nﬂ.em%
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(City and Country}
[ABA Routing or Bank identification Number]_

RIGHTS AND DUTIES OF THE JOINT VERTURERS

S.01 Business of the Joint Verntuwe. CAWW shall have full, ewdushe snd complete suthorily end
diseretion In the manegement snd control of the busbuing of the Jint Venturs for the pusposes hareln
stated and shell make 3l dacisions affecting the bughvess of tha Joint Vanture. At such, any sction taken
shall constitute the act of, and serve to hind, the Joint Veattre. CAWW shell menags sad control the
affeirs of the Jolvt Vanture 0 the bast of its ability snd shall use Rx bast sl¥orts to carry cut tha business
of the Joing Vensure, JVP shall not particdpete to or have any contol over the Jolnt Ventuwe business Aor
shiafl 1t have any autharfty or right 1o ect for or bind tha loint Vanture,

ARTICLE Wi

AGREEMEMTS WTH THIRD PARTIES AND WITH AFFILIATES OF THE JOINT VENTURERS

6.01 Validity of Transscrions. Affifates of the parties to this Agreament may be engaged to perform
servioes for the Joint Venture. The validity of sny trenssction, agreement of paymant volving tha Joint
Yevure and any Affilistes of the garties t0 this Agreement otherwise permitted by the terms of this
Agresmerd shell not b zffacted by resson of the relstionsiip batwean there end such Affillstes or the
appeovel of sald trangactions, agresment or payment.

£.02 Other Busingss of tha Pariies to this Agresment. Tha periies to this Agreement and their respeetiva
Affiiates may hase interests in businesses oiher then tha Joint Yentirs busingss, The Joing Yenture shall
not have the rght to the income or procesds derivad from such other business interests end, evea if
they are compétivive with the Partnershlp busingss, such busihess interests 2R not be deemad
wrongful or improper,

ARTICGE W
PAYMENT OF EXPENSES
All expenses of the Joint Venture shall be pald by C4 WW and shall be reiminsrsad by the folnt Venture.

Phgo B of 10 | “"”‘Q.“""g
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ARTIGAE ViE
INDERRIFICATION OF THE JOINT VENTURERS
The partias to this Agresmant shall have no Bahility to the other for any loss suffered which arfses out of
any action or Inection ¥, In good felth, Rk ts derermised thag such course of condiuet wey In the best
Iterasts of the Joing Venture ent Sush course of conduct did noe constitite negliganes oe misconduct.
The partles to this Agreament shall sach be Indemnified by the other sgaingt lossed, judgiments,
Rabiitles, emanses and amounts pald In sattlement of any claims sustatned by i In connaection with the
Joint Venture.

ARTICLE 1X
DISSOLUTION |

£.0% Events that will terminate this Agreement. The Johwt Venture chell ba dissoleed on the basls of 4.04
ahova or Upon aty ona ac cxmbinstion of the following svents:

{a) Onca the agresd upon ammount In 4,04 has bean recelved by Jvp, this Agreemant will explre.

(B) The acjudicanion of bankruptcy, filing of & petiion purswant to @ Chepter of the Feders! Banknupeey
Act, withdrawsl, removal or isafvency of dther of the parties.

fc} The saie or cther disposition, not including an exchanga of all, or substentislly ofl, of the leint
Venture assots.

(d) Mutuad agreemant of the parties.
ARTICLEX
MISCELLANEOUS PROVISIONS
10,01 Books snd Records. The Joint Verture shell keep ademuate hooks and records at its place of

businass, setting forth a true end accurete account of 2l business transsctions arising out of and In
cannoction whk the sondort oF the loing Vesture,

10,02 Soint bank account. Tim funds loened b CAWW will b held tn 2 supie elw o weeking socswnt from
all other CAWW funds. The JvP snd CAWW will jointly oun 8 benk scoount where the procesds of the
ioan will be hald, tsed s adninisterad 35 determined by this Agreement. Pursuant to S.01 abova,
SR will edemlnliter angd controd the jelnt dhatitng account,

10U et of Punds, Al toa B received fram dhe SUN o & lean 1o ORI shell be bepe In » epamte
chacking account from all other CAVAY Rands, see 1002 sbave. The VP will ba shle to view the sccount
batence online via tha Intemet at any thine from any Iivernet and compiter saebled location.

Pege 40t 10 | %w«@ﬂ
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10.04 Valdity. In the event that any provision of this Agreamant shall be held to be Invalid, the seme
shall not affect In any respect whatsosver the valldity of the remainder of this Agreament.

10.05 integirated Agreement. This Agreement constiines the ertire understanding and agreement
smang the pertles hereto wath respact to the nublecs matter hareof, and thare ere no sgresrasnts,
understandings, restrictions of warrenties among tha parties ather than thote cet forth heveln provided
far. )

10.06 Headings. The headings, titles and subtithes used in this Agreement ave for eass of reference only
and shal not control or affect the medning or comsruction off any provision hersof,

10.07 Notlces. Bxcapt 2s may ba otherwise speciiically pravided in this Agreamest, afl notices required
or parmitted heraunder shall be (n weiting sad shall be deemed to be deliversd when deposited in the
United States mall, postage prepeid, certifiad or registerod nmsll, retirm receipt retiuiested, sddremted to
the parties =t thelr respective addresses set forth in this Agmeement or et such other addrasses 85 may
be subgequently spacified by written notica.

1008 Applicable Law and Venue. This Agreemant sholl be construad and enforced under the laws of the
Stz of Californie.

30,08 Other instryments. The pardes hereto covenant snd agree that they wilf ameute each such other
end furthey Instruments and doouments &s are o sy become vessonsbly nacissary of convenlent. 1o
gffectisgte and Gorry out the purposes of this Agreement.

Tida portion of the page left Intentionally blank:.
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(4 WORLDWIDE
Legent New Securitles Aﬁg inﬁmﬁan {separate pdf}

(T Exlbit i a soparats documient but fs onsidensd to s Exhibit Ato this Agresmment)
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Frome PROIY CAIN Te: Kary Rusiesr Datac 11730/2000 Tioee: B:40:28 M4

(@ worLDWIDE

Bekibk B
4 WorldWide, Inc. Corporate Resolition

CERTIFICATE OF CORPORATION RISBOLUTKN:
To Fecuiry & Lo of § 1ORMER L8]

£. Richard Prico, Socteterr of G3 WaddiWide, Iain, 40 Denby ety that ok o duiv coneiiiuted
Pading of B Disecions of the Comporschon hold via idplods: s visomenie cenmmivaton.
oz L1 29, P and ke v opun & molion duly waals tred weiviulud, Bk e Baeal od Directoss of
CLWorgwide, 2. unsimously adopted the d pepointion.

RESOLVED: st the CEQ, Me DR R sty sirad 10 socort ¢ oon I the wimrk
o up w0 A LS docucagainalre #F erhick shall he g Jodnk

venture Aypoement. Tht Pofpeyw 19 whe ’bmmmcubnmmw%

15 proxide & e Mt 1 thee Jolnk Verwars Agroreaet dalnd Navecnbay o, 30

Severages
Tuhway tha tvvo Pactes, B HG\‘.-Q‘ mn—mdrmnd, L

WE FURTHER REBOLVE and updhieshand thas thy «w @ the CMOs will ta
proporiioned with 31w iconmeBing labees) Rar CF gl 395 34 . W% b
urdestind that e rundpt of tha SN0 pevaisal reasm, Ral 0 of B
T30 will 7avest & CF WoridiVade, Ine.

WE REGURSY Gl Bl s Yo plared indt vy Wiells Pargs sosunt nuasben
SDLMATTTS, This annaut et G 1Vels Fan Branch ca Reasrch BhE by Ausiln, Tinas
vader-vur namns (OF WealdWide, knz,

1. Bloeard Frie. Secredart of ©F WaxbiWikie, bor. cortth- that { aw o didy el and yzalifbed
S ngars ot e catntian f the books and verarda of G 03 Wik, 0. 4 componations Jdly
furmend pianiars b i Seey of e Stag of Califrnls, & i L'riitd Subec of dmpveiia snd thit
v Apdg b e 15 foasd o o sealelibin daly adopitad 4 o aieting vf the Tl of Thacnss
Bnd thel sakl Mucting was held t accosSance with stte 1wy and the Feteae of tha Comonaten
ot 11029/ 00 and that 2abd ealuthon e now tn fulf fovos sovd ofledt wilhout madilication o

weivlsaL .
mmﬁmum.lmmwmquwamu
165290
ATTERT. .

, e .- qw’% oL
AR B T -—— P & - - R atld e 1) '-‘9" &
Rk Pvav, ry antasy ad ALY o8 Do vRatwe TR Rato 20, VhTman @ VLD
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Bchibit €
Prontissory Note betwaen JVP and CEWW dated November 29, 2009

Premisssry Nots endé Seouity interest In the CRE0

Dete: Novernber 29, 2009

Basrowen

€4 Waridwidis, tng, ( California Corpuration) Bonlingy

110 Squsre Wells Fargo Bank

6751 Dowey Drive 13748 Resesrch Bivd

Gurden Grove, CA 92841 Agtin, TX 78750

€734-878-6136 Main Number +532-344-831D Maln Nureher

+F14-276-2127 Fox +512-219-8162 Fex

wnerw, CAWoridWide com
ABA Number: 111900653
Amoum:mmhu:—m
Bank Officer Assigned: Ar. Ron Wastbrook

Lander infermation:

Ha¥ Ops msecnations) LLG

AN Wess Way
Minden, NV 88423

~SRRPGIGURRr Wein busnber '115/"132«4040‘&
AWINBWELFx N5 -] BB OLUO bl_

{oen Infermiation:
Transaciion Numben 20093011-81

Loan Amount; $1,000,000
Loen Period: Two (2) months from the dete recsived vie direct wire tyensfer or daposit Into the

Boarowet’s account.

6 WerldWise, Int., 8 Califorals corporation promises 00 pey, for valus rensived, the amouet of Twesdy
RMilflar: USD [$ 20,000,000 vo Hell Ops Intemationsl, LLC a8 per the terms spacified in the loint Venture
Agreement batwean thase bwo pertias daded Novembar 29, 2008,

The full repeymant pev the shove schadle will snd vn e 30™ of December, 2008, .

Satwily
This is @ fully secured hote. The Borrowsr will uze the provsatis to purchase Collartensiined Comapreiul

Qhbigtion (O] financia inssrumen that ks A4 Rated as provided by the Bankt of Ameries sndfor Cradit
Sulsse a5 collstersl for ohis loen. The Lender will verily the Borvowery recelpt of the GROs using the

gan 20 *"*M
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information from thwe Securities House sfier a loint Secimities Account for tha CMOs hes basn crssted.
The CMOs purchesed with the procaads of this oan 10 CAWW will be initially owned fifty-one percent
{5136) by C4 Woridvwide, inc and Torty-nine percamt (49%) by IVP.

Al parties to this Agreament will have socess and review the balences and scthully of this sccount st any
time via the htemst with 3 secure sccount and PIN number.  Bommower s protacted under the Uniform
Commarcial Code which spasks spacifically to “Prosected purchasers” of seasftes estebiishes Bn
@iception to the “nemo dot” prindiple for @ “protwected purcheser” of o certificeted or uncartificatad
security. A purcheser mesns either » buyer of tha secia®ies o 8 lender with & securily intereat Iy the
securitien, A proteched purchsser & a purcheser of @ certificated or uncertificeted securtly who gives
velug, abtalng cordrol of tha sstixity end does not have noike of any atvorse clelm to the secelty.
furthermore, & protected purchaser will acquire its Inmerest In the seaity free of ull adverse dalims;
aceadring bittar rights h the coliatersd than lis transferor hes. (Sem U.CC. §8303)

Sorrower agraes that untll the agresd upon amount due Lnder this proreissory note is peld, this acte
will also be the security agreemant giving the Landar a security interest in the in the CMO aferenced In
the previous paregraph and the Joint Venture Agreement dated Movember 29, 2008 between the
Landur and the Borrower. -

¥ Lender pirsuss and prevalls in & lvesult to collact on this note, Bormowar wilf pey Lender's costs and
attornay fets in an emaunt the oot finds to be remsanable:

Thae undersigned snd u8 other pariies (o this note, whether as endorsers, Buarantons oF siwetivs, 8gree
1o remaln fully baund untll this note shall be fully psid and weive demand, presesamant and protest end
& notices hereto and fwither sgree ¥ remaln bound notwithwesnding any extansion, rodification,
walver, or othar laduiganes or dischargs or relesse of any oblignr hereundes or &xchange, substitution,
or celease of any collaterel grandad as secuchty for this note.

No medificetion or dalisnce by eny holder hereof shall be blading unless 'n wiiting: and any
indulgence on 2oy ons occasion shall not be an indulgence for sny other or Tulure ocrasion. Any
modiflcation or changs In berms, hareunder graniad by sy holder hareof, shall be valld and binding
upon euch of the undersigned. The rights of the Lander shall be cumulotive and not nacsssarily
succassive,

This note shafl take offect &s @ sealed instrument and shall be construed, governad snd enfocsed in
eccordanca with the lews of the Seate of Callfomin. Agreed o by:

000068 P
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AN
THIS JOINT VENTURE AGREEMENT (the "Agreement"), made and entered into as of this 29th day of

November, 2009, by and between C4 WorldWide, Inc. a California corporation {hereinafter "CAWW")
and Heli-Ops, LLC (hereinafter "JVP").

ARTICLE !

GENERAL PROVISIONS

1.01 Business Purpase. The business purpose of the Joint Venture shall be to use the proceeds of the
$1,000,000 USD loan from JVP that was signed for in a Promissory Note (Exhibit C) between JVP and
C4WW lending CAWW the capital to acquire and then leverage Collateralized Mortgage Obligations,
(CMOs) with a face value of up to $1,000,000,000 USD purchased from a licensed U.S. Securities Trader.
The objective is to gein $40,000,000 USD or more from the results thereof for the parties to this

Agreement.

1.02a. Exhibits and Resolutions. The Securities Account Application used to apply for and secure CMOs
discussed herein shall be considered Exhibit A to this sgreement and shall be fully completed and
executed by all parties hefore this Agreement is accepted by either party.

1.02b. CAWW will provide its’ Corporate Resolution authorizing it to borrow one million USD

{$1,000,000) from JVP as a loan for the purpose as stated in 1.01 above. A hard copy of the resolution
shall be considered Exhibit B of this Agreement.

1.02¢. JVP is not required to supply a topy of its Corporate Resolution authorizing it to lend one million
USD (51,000,000} to C4AWW.

1.03 Term of the Agreement. This Joint Venture shall commence on thé date first above written and
shall continue in existence until the terms of the Agreement have been met by C4AWW.
ARTICLEH
GENERAL DEFINITIONS
The following comprise the general definitions of terms utilized in this Agreement:

2.01 Afflliate. An Affillate of an entity is a person that, directly or indirectly through one or more
intermediaries, controls, is controlted by or is under common control of such entity.

2.02 Joint Venture, A Joint Venture (participation in the same business venturé) by two or more parties
as defined by an Agreement between the parties.

Paga 1of10 !nnla!s%lniﬂals
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2.03 Profits. Any income or loss of the Partnership for federal income tax purposes determined by the
Partnership's fiscal year, including, without limitation, each item of Partnership income, gain, foss or
deduction. )

ARTICLE fli
OBLIGATIONS OF THE JOINT VENTURERS
3.01 Party Responsible. CAWW is solely responsible for all operations and decisions of the Joint Venture.
3.02 Priority Compensation. CAWW hereby grants JVP “priority” compensation from the proceeds and
profits derived from leveraging CMOs.

ARTICLE IV

CMO OWERNERSHIP AND COMPENSATION:

4.01 Initial CMO Ownership. The CMOs purchased from the one million USD ($1,000,000) IVP loan to
c4Ww will be initially owned fifty-one percent (519%) by C4 WorldWide, Inc and forty-nine percent (49%)
by JVP.

4.02 CAWW shall create and activate a Joint Securities Account for the CMOs held by the participants of
this agreement. Within 48 hours of its creation, all parties may access and review the balances and
activity of this account at any time via the internet with a secure account and PIN number.

4.03 Final CMO Ownership. Final CMO ownership shall be held one hundred percent (100%) by CAWW
and zero percent (0%) by JVP once the termis of 4.04 have been met.

4.04 JVP Compensation. The first twenty million USD {$20,000,000) received from the proceeds and
profits of leveraging the CMOs in international trade will go to the JVP on 2 prierity basis prior to any
disbursements to CAWW.

4.05 CAWW Compensation. CAWW will be compensated from the success of the venture when JVP has
been fully compensated per 4.04 above and proceeds and profits from the venture exceed twenty
million USD ($20,000,000}.

4.06 Deposit of JVP Compensation. JVP authorizes and directs CAWW 1o deposit compensation as

described in 4.04 above into a JVP account. Prior to final execution of this agreement, JVP shall provide
C4WW with the following account information:

Page 2 of 10 Initials % Inidals
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[Bank Name]
[City and Country]
[ABA Routing or Bank identification Number]
[Name on the Account] =
[Account Number]
[Bank Telephone Number] -
[Banking Contact]

ARTICLEV

RIGHTS AND DUTIES OF THE JOINT VENTURERS

5.01 Business of the Joint Venture. CAWW shall have full, exclusive and complete autherity and
discretion In the management and control of the business of the Joint Venture for the purposes herein
stated and shall make all decisions affecting the business of the Joint Venture. At such, any action taken
shall constltute the act of, and serve to bind, the Joint Venture. CAWW shall manage and control the
affairs of the Joint Venture to the best of its ability and shall use its. best efforts to carry out the business
of the Joint Venture. JVP shall not participate in or have any control over the loint Venture business nor
shall It have any authority or right to act for or bind the Joint Venture.

ARTICLE VI
AGREEMENTS WITH THIRD PARTIES AND WITH AFFILIATES OF THE JOINT VENTURERS

6.01 Validity of Transactions. Affiliates of the parties to this Agreement may be engaged to perform
services for the Joint Venture. The valldity of any transaction, agreement or payment involving the loint
Venture and any Affillates of the partles to this Agreement otherwise permitted by the terms of this
Agreement shall not be affected by reason of the relationship between them and such Affiliates or the
approval of said transactions, agreement or payment. :

6.02 Other Business of the Parties to this Agreement. The parties to this Agreement and thelr respactive
Affiliates may have interests in businesses other than the Joint Venture business. The Joint Venture shall
not have the right to the income or proceeds derived from such other business interests and, even If
they are competitive with the Partnership business, such business Interests shall not be deemed

wrongful or improper.,
ARTICLE Vi

PAYMENT OF EXPENSES

All expenses of the Joint Venture shall be paid by C4 WW and shall be reimbursed by the Joint Venture.

Page 3 of 10 Initisls %lntﬁnh —_—
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ARTICLE VIiY

INDEMNIFICATION OF THE JOINT VENTURERS

The partias to this Agreament shall have no liability to the other forany loss sufféred which arises out of
any action or inaction if, in good faith, it is determined that suth course of conduct was in the best
interests of the Jaint Venture and suth course of conduct didl riot congtitute negligence of risconduct,
The partiés fo this Agreement shall each be indemnified by the other againgt losses, Judgments,
liabilities, expenses and amaurits paid in settlement of any tlaimis sustained by Jt il connection with the
Joint Venture.

ARTICLE 1%
DISSOLUTION:

8,01 Events that will terminate this Agreement. The loiht Venture shall be dissolved on the basis of 4,04
ahdve or upan any one or combinatien of the following events:

(a) Once the agreéd upon amount in 4.04 has been receivied by JVP, this Agreement will expire,

(b) The adjudication of bankruptcy, filing of a pétition puirsuant to g Chapter of the Federal Bankruptey
Act, withdrawal, removal or insolvency of sither gf the parties.

(¢) The sale or other disposition, not including an exchange of all, or substantially all, of the Joint
Venture agsets.

{d) Mutual agéeefment of the parties.
ARTICLE X
MISCELLANEQUS PROVISIONS
10.01 Bogks and Records. The Joint Venture shall keep adequate books and records gt its place of
business, setting forth & true and aceiirate account of all business transactions arising out of and in

connection with the conduct of the Joint Venture.

10.02 loint bank account. The funds loaned to CAWW will be held in a separaté checking atcount from
all other CAWW funds. The JVP and CAWW will jointly own a bank accourit where the praceéds of the
loan will he held, used and administared as determined by this Agreement. Pursuant to 5. 01 above,
CAWW will administer and contral the joint :hecklng actount,

10,03 Proof of Funds: Al monies received from the JVP as a loan to CAWW shall be kept in a separate

thecking account froin all other CAWW furids, see 10.02 above. The JVP will Be able to view the account
balance onfine via the mternet at any time from any Internet and comiputer enabled laeatxan'

Fage 4 6PA0 faittials ﬁ Initiats____
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10.04 Validity. In the event that any provision of this Agreement shall be held to be invalid, the same
- shall not affect in any respect whatsoever the validity of the remainder of this Agreement.

10.05 Integrated Agreement. This Agreement constitutes the entire understanding and agreement
among the parties hereto with respect to the subject matter hereof, and there are no agreements,
understandings, restrictions or warranties among the parties other than those set forth herein provided
for.

10.06 Headings. The headings, titles and subtitles used in this Agreement are for ease of refemnce only
and shall not contro! or affect the meaning or construction of any provision hereof.

10,07 Notices. Except as may be otherwise specifically provided in this Agreement, all notices required
or permitted hereunder shall be In writing and shall be deemed to he delivered when deposited in the
United States mail, postage prepaid, certified or registered mail, return receipt requested, addressed to
the partles at their respective addresses set forth in this Agreement or at such other addresses as may
be subsequently specified by written notice.

10.08 Applicable Law and Venue. This Agreement shall be construed and enforced under the laws of the
State of California,

10.09 Other Instruments. The parties hereto covenant and agree that they will execute each such other
and further Instruments and documents as are or may become reasanab!v necessary or convenient to
effectuate and carry out the purposes of this Agreement,

This . portion of the page left intentionally blank.
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IN WITNESS WHEREOF, the partigs hereto have executed this Agreement and agree to its terms and
conditions:

Fors___ L For: C4 WorldWide, Inc.

Signature

Name/Title:. » Name/Title: DR Rawson, CEO

Dater L Date:
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Exhibit A
Legent New Securities Account Application {separate pdf}

(This Exhibit Is a separate dacument but is considered to be Exhibit A to this Agreement)

Page 7 of 10 {nitials 2 Iniilals
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.  bxhibite
C4 WorldWide, Ing, Corparaté Resplution

CERTIFICATE OF CORFOR:A LION RESOLLTION:

ToSecure a Loanof & LOGU,U0 LED

1. Richaré Pried, Secvetary of Cf WorldiVide, Inc,, dt herehy costify that at & July constied
muaang vf the Directors of the Corporation held via telephonis and electronic commuanitation,
on13/29/09 and it was upona motion duly made and secondsd; thit the Soanl of Divectars of
C4 Workdh¥ ide, Tne. unanimously adoptéd fhe follovwing resolution:

RESOLVED, that the CEQ, Ms. DR Rawson shall b2 authorized ko serure # loan i He axidont
of up © 51,0000 USD from Heb-Dps, LLC, The docunentation of whicl shall be 2 joint
venture Agreement. The purpst of which is to purchase CMOs that can b j h:-mahnna]!v
leviragad ¢ A prrmde o ravdm stated I the Joint Venture Agreerosnt dabid Novernbisy 10, 2006
betweer the o Partiss.

WE FURTHER RESOLVE and understand that the ownership of the ChQs will by
proportiomed with 51% l-:-ﬁm!imq;-mteresk) for €2 and 39% by Heli-Ops. LLC. Wislsn
understand that ugon rezuipe of the 520,000,000 pronvised raturs, full mme"shm of the
CAIOs wil ravert bo Ct WorldWWide, it

WE REQUEST that tha loan amaount be p!acad into gur Walls Fargo dccount number:
3013602177, This sccownt is af the Wells Facgo Branch b Resainch Blyd,din 2 ustin, Texas
tnder our name: O WorldWide, Tncl

1, Richard Price, Secramry of CL WorldWide, Inc, certify that [ am a duly elected and qualitied
Secrotary and the custodian af the beoks and records of T3 WorldWids, inc., & corporation July
formed pursuant to the laws of the State of California, In the United States of America and that
thit forgeing is o = Tecord of & reselwdion duly adopted at 4 méeling of ihe Board of Dinwlors
and that sald freodng was feld in accordance with state law and the B\*taws of the Cnrpnrahm
on 11/29¢02 and thaL said resolubon is now in Sl force and effoct witont madi.‘maum ar
resgission.

IN WHITNESS WHEREDQF, | have stecuted my name us Suctetary of the Carpdration. this
11,129/049.

e
ATTEST. =
e I R
St > ™ e e e
Richard Pripy, becrebiny il 50 of e urparands UR Rewsort Chaitomn 20500
K
Sprperttd Offivess I syrend« 575 Dewey Dave: GasdenGnd & CAYSE - ~2 PSS - Zen, -

LR L—‘ PN s

lﬁiﬂals%nm-als _
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Exhibit C
Promissary Note batween JVP and CAWW dated November 28, 2009

Bromissory Note and Security interest in the CMO

Date: Navember 29, 2009

Borrower:

¢4 WorldWide, inc. (a California Corporation) Banking:

110 Square Waells Fargo Bank

8751 Dewey Drive 13749 Research Bivd.

Garden Grove, CA 92841 Austin, TX 78750

+714-876-6136 Main Number +512-344-8110 Mzin Number

+714-276-2127 Fax +512-218-6162 Fax

www CAWoridWide.com
ABA Number: 111900659
Account Number: 177
Bank Officer Assigned: Mr. Ron Westbrook

Lender Information:

Heli-0ps, LLC

107 Wass Way

Minden, NV 85423

+775-782-8600 Main Number

+775-782-0008 Fax

Loan information:

Transaction Numher: 20093011-01

Loan Amount: $1,000,000

Loan Period: Twa (2) months from the date received via direct wire transfer or deposit into the
Borrawer's accouit.

C4 WorldWwide, Inc,, a California corporation promises to pay, for value received, the amount of Twenty
Million USD ($ 20,000,000} to Heli-Ops, LLC as per the terms specified In the Joint Venture Agreement
between these two parties dated November 29, 2008,

The full repayment per the abave schedule will end on the 30" of Novermber, 2009,

Security

This is a fully secured note, The Borrower will use the proceeds to purchase Collateralized Commercial
Obligation (CMO) financial instrument that is AA Rated as provided by the Bank of America and/or Credit
Suisse as collateral for this loan. The Lender will verify the Borrowers receipt of the CMOs using the

Pagagof 10 !nitralg%nitials —
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(4 WORLDWIDE

E mfnrmatan from the Securities House after 2 Joint Securitles Account for the CMOs has been createdd.

The CMOs purchiased with the proceeds of this loan to CAWW will be initially owned fifty-one percent
(51%) by €4 WorldWide, [nc and forty-filne percent (48%) by JVP,

All parties to this Agreement will havé access and review.the halances and activity of this account at any
time via the Internet with a secure account and: PIN number. Borrower is pratected undér the Uniform

~Commercial Code which speaks specifically to “Protected- purchasers of securities establishes an -

exception 1o the “nemo dat* principle for a “protected purchaser” of a certificated or uncertificated
security, A purchaser means efther a buyer of the securities or a lender with a security Interest in the
securities. A protected purchaser is .4 purchaser of a certificated or upcertificated séclirlty whe glves
value, obtains eontrol of the security and does not have mxtme of any adverse claim to the security.
Furtherrriare; a protécted purchaser will acquire its interest in the security free of all adverse elaims;
actuiring better fights in the collateral than its transferor has. (Se€ U.C.C. § §-303)

Sorrower agrees that until the sgreed upop amount due under this pmmlssory nate is paid, this note
will also be the security agreement giving the Lender.a security interest in the in the CMO referenced in
the previous paragraph and the loint Venture Agreement. dated Navember 28, 2009 between the
Lender and the Borrower,

If Lender pursues and prevails in a fawsuit to callect on this note, Borrower will pay Lender's costs and

attorney fees in an amount the caurt firids to be reasonable,

The undersigniad and all other parties to this note, whether as endorsers, guarantors or sureties, agree
to remain fully bound ufitil this riote shall be fully paid and walve demand, presantment and protest and
all ‘notices hereto and further agree to remain bound natwithstanding any extension, maodification,
waiver, or ather indulgence or discharge or release of any obligor hereunder or exchange, substitution,
or release of any co ffateral granted as security for this nota,

No madification of indulgence by any halder hereof shall be binding unless in writing; and any
indulgence on any one occasion shall not b an indulgepce for dny pther or future occasion. Any
modification ar change in terms, hereundar granted by any holder hereof; shall be valid and binding
upon each of the undersr_gned The rights of the Lender shall be cumulative ahd nof necessarily

successive,

This nete shall take effect as a sealed instrument and shall be construed, governed and enforced in
accordance with the Jaws of the State of California; Agreed to by:

Lender: Heli-:Ops, LLC

S:gnature/ﬁtl 2 Signature/Title

Printed namg; DR Rawsgnv_‘_‘ R Pafved Naie: _

{C4 Carporate Seal} : o ]

Pape 100 10 T " - mmm% Initials,____
006030
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Teis COUNT VEMTURE AGREEMENT Whe Agrcoment’; made and entered inlo as of this 3™ day of
December, 2008 ny and notween C4 WorldWide, Inc., & Calidorma corparation ihereinafter "CAWW")
sud New Hope Capital Foundation, Ing., & Flonida Corparation, anc w3’ Profit Participation Partnets:
New Capital Opportungy Adveeors, Ll AESTHEM Instiute, Ing., Humandend, LLE, and First Select
Commeraal Lending Corparatwn  heremafler cotpchvely referred to as "NHCF";, in which the
aforemeThoned parhee famed berea e agfeement, shal be heremnsfrer collecuvely relecred toas

(e
AL

ARTICLE

GENERAL PROVISIONS

1.0l Busmess Purpasc T Bt putioose of the sont ventiee shall e {0 vse The procecas for
450 i ST L2y tne One Midlion Dollars {$ 1,000,000.00 USD) loan from the
1‘ Fonat was signed tor e 4 Pramebry Note (Exhibit D) between the members of the JVP and LAWW
wpadng, wheress CHWW whall Lse (08 Lapaal 1o scquere and then joverage Collateralized Mortgage
Obatony, (CMOs1 antk o race valde of L 10 1 Billion Dollars USD (1,000,000,600.00 USB) ta be
surLhases from a tevosed U S, Secunties 7ader The profit disthibutions sllocated t¢ New Hope Capital
Foundauon, Ing L ang Acsteon Jostitute L, wols 0o treated as chardable contribulions i geapdrtion (o
the gistobilions made directly To s, Do objectve s to gan Three Billion Three Hundred and Sixty
Miltion Dollars USD {5 3,360,000,000.00 USD} sunually or more, Trom the rasults thereof for the parties
o s Agreement whizn shall be saureted stoording to e terms of tnis agreement ungder sections
4.04, 4.05, 4.06, and Exhibit “E".

IR

s
-

1.02a. Exhibits and Resolutions., “re Seouotu Hu0oumt Aumation used o appy for ana secure CMOs
oy rere sball b camaeeced Fxhibit A o e agreement and shall be fuily completed and

SR S

ke LOTed by a8t Dactey Befuie (o '\Ip,: Core il e Cepted Dy cither party

LO2b. Caww v presae e Corporate Besaiution authorizing @ 19 borrow One Million Dollars (8
1,000,000.,00 USDH) tram tne JvP ateount &» = 040 o the putpose as stated in 1.01 above. A hard copy
S the resaslar gl B cosaaared Exhiibit B of thuy Agreement

1020, VR g Lamnted Loty L\npordrr('* ot NvIguS, s et regqured to supply a copy of its
to i Ope Million Dollars (5 1,000,000.00 USD) o Caww,
sl b Eah/btt C.

Carnorate Hess ol ar authonsirs

URmorwasy Dhaer fa 0ok resgin s,

1.03 Term of the Agreement. 11 5t Ve o stohl comimence on thi gate first anove wihieen ang

TV L e e 0 T s s gf e Alresitie o B ave peet MeT oy CAWW
ARTICLE
GENERAL DEFINITIONS

The fodawnng COmpnse e 2ener b arfutbon of teras utized in thys Agreement,

el eony PHEL gl O

A. App.1753
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cenye ot ghrecty of ndrertly through une o mow

2.01 Affiliate, &0 Mty an oohityg e d
R L T E P S B LR R AT LS [ RV A R s LA S L of sucs antudy,

rao

Ut -

7.07 loint Venture, A Joortoon o vartinpeain o BusISy vaniore) by Lo o more partes

st eettaee e Thar atioe

el iy AT e
2.03 Profits, Ay g me o7 s ol the Parinersop o ledesal income tax purposes determingg by the

Partrership o Tacd yval. (N, witiinl, Laahcits, cach tem of Partoorship income, gam, 10ss af

gooLlon

ARTICLE 11

OBLIGATIONS OF THE JOINT VENTURERS

Gt er e poerabians ang dessions of the Joint

3.01 Party Responsible, - <0008 0 van ey :

3.02 Priority Compensation. LIWW Fecaby grami P pronty’ L ompensation trom the proceeds and

b GE T e Troor overan 0g CRIOS

ARTICLE 1V

CMO OWERNERSHIP AND COMPENSATION:

4.01 Initial MO Ownarship, The Qs pursiases Bor (ne JVP Awount 1 the amount of One Million
Doltars ($1,000,000.00 USD} -t «f b vontderes as 4 VP 1300 10 CAWwy to purchase nualifying CMO
ottt Fhe 008 aates putcnased wil he ittty awneo fifty one percent

s pereptit AW by NHIEE

IS EPL AR S SO

: b

N ¢ TR aan g N
g e Y BGe s oy

402 U cral teate 4nc i badte a Jent edut b Aot for the CMICYH held by the participants of
e egtenmert WolRn AR 0 TE negr, wt Uy edin st il paries may Jeoess and review the balances

g s tnate o TR HUonl st 0t oty LT .3 e 10e el T aedure aceount and PIN numper,

4.03 Final CVIO Dwnership, & the end of the teres 210 transaction, the Fmat CMO ownorship shali be
wela gre tunorss percent 00 by NHCF ang suro percent (%) by CAWW o any othor femaining -
ATl 0 TR e Lratsact o one & the [ereit 4,04 have peen met

4.04 JVP Compensation. [re {251 Two Hundred and Eighty Million USD ($280,000,000 USD) received
bie aeacoeds and praf ol eveagon the SOy o eterngtional trace will go to the VP on a

i -

EGIELADENE 3 70 EALIE oF SENANE SR RSV sy reentt o [EEARGEE

4,05 COWW Compensation WAL s Lo Lo hipemaated 1oy the success of the venture when the JVp
Cat et ey Lonnersated Dot 4 G above arno osuceads and profits from the venture exceed Three

. Billion Three Hundred and Sixty Million US0 {$ 3,360,000,000.00 USD) based on funds recenved on a

FRTAN Sas I e RT3

£

satadty MRL D LeERL DR
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s A. App.1755

T LA NP TWIR NI NTRYN SO VTS S L ssmthly pase vl Two Hundred and Eighty Million

UsD {5 280,000,000.00 USD). o0 s pe o Ui toweweed 0 fub o2 moparl, o wilt e distriputed
ol o e nerrentages as lsleg o Exhinit BT af this

o FeHl P e re ot Gl Pt e R

B

4,06 Depusit of JVE Compensation. ol authamioes (g Guelis Cavww 1o deposit ihe referenced
LN G MG, 6 e Dt 0 e o oo G Aol it TS Jaird WP aczount, far cistribution
SooeTamie e un denn staleg i sestiope @ DRG0 ang Fehibit “F" of thy agreement  Prior 1o final

et af fres apeereent VE el provieds S witf tne fo'lowing account informanon.

&
1

Iy

er g YERMBIEE Lot S e Lttt rdnnematian

ARTICLE W

RIGHTS AND DUTIES OF THE JOINT VENTURERS

%.0) Business of the ot Venture, 30 A o 000 e oxlieaye Grd Laniplet- spfhorty and
) SAS e D ot bt b one BT Jourt et [ ine Durposes teraw
il T L PO Lttt o syerviad ot e Capitat provided o the IVE

Cer bt Il ooy oy habe oo teuttability to T remairung members of The
s, sty v oepreby agree (nal they st ot unreasonably

PPOST amnat AT on e Sl T

e T g R e o D and T Ty s SR INE Mdvernient ol the capial provited W e
L el mpameey o tees IR Dy J3W A Bt cacrui the might T Be notified a¢ to how the
VT n RS el e The U e 18 g Tl T capital wvested, Other thap being
AU B e e e Iy s T e e et i Gutagtl aght, NRCE shatl Res
Tt T it T L s e o Chaee aF Lt o s e b nens o She Jent venture nor shall o
g L toowoamm T pas o oot - dowr senture R ooreby agrees thar CIWW shaii
PR B vl pale L Take a0 o Rt np e Dueioess of the dont venturg and shall have .
B L P T Y I M B S e management and control of the business of
. Gt T by S CAWW shalt ke ail deosons aitecting the
. Pave oauei A Clhave Pt apnt Lo prodedt aath any achon ngcassary
S g LDOOE Takee 1RG0 oo L0 S o Te b et of, and serve Lo ind, the Jomt Ventung
CAVN rreny e TAAL TRy Ll meage i e affs - ot Yae it Ventyri Yo the best of
Yt T e TR D st DIt Y LA el e e onf Yo e 1 venture

L AT Y AR
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ARTICLE VI

AGREEMENTS WITH THIRD PARTIES AND WITH AFFILIATES OF THE JOINT VENTURERS

6.01 validity of Transactions. Arbuates of the parlies 10 (e Agree:nent may be engaged o perform
worveses fn the fnl benture D ne veihity of Sry TODsattion agreement o payiment involving the loint
Veature and 4%y STt of e sates Lo D Agresnent gtherwesg permulted by the terms of ths
AR et s et e it By b a3 DA ce abinn T botees - tnem and ook Affiliates or the

Y SRR I KL RS IR O O E1 5 AN it

6.02 Other Bosiness of the Parties to this Agreement. 7w gartics 16 this Agroement ang tne~
oA Th e AN IO T Mane LTIt e a0 IR the Joart Venture Business The Jom

ST I et i BT S0 e et p et S3Er vl Hule o sueh other business interests

,or B I
B &y

R I S e Bt sy dnioniess LB Subioss nterests shall nol ba

PR N L S W R

| ool anglue of e oo
ARTICLE W

PAYMENT OF EXPENSES

Ceapsraey S oent Leniner sNa e dufunt enlet e appruved gy The particos 1o this agreemen:,

Seguenfy e capene e spmTbel tor e ew 30031 e nearred angdor oadd by CRWAW related to

’ [ Pt R T s e B st gy e feeshiniaed Ty The Joml ventute
ARTICLE VIU

INDEMNIFICATION OF THE JOINT VENTURERS

N IS L W AZresmer T o Rave N0 s iy L the ot for Ay s suffered wrich arnises aut of
SV ATHON o achor D 0 good 14t 6 gelelm neg IR such cowse OF orduct was in the pest

LETEETL 0T LN JOM v et 400 LOn S0 O condue g Aot consiitute negigense o misconducs,

Preopartien o s Agreenrent udoeas e ogenmbed oy e ather against iosses, pagments

MA@, CREeNIe il @G T B et S ey Shirs WUSU g Ly ot ih connection with the
ARTICLE IX
DISS0LUTION

B0LEver Tl otom rate Lt !

Mg do nt Ventore Dl De @isolves an the pasis of £.04

la Jal? Al RN e \ - . -
(2N Rt S S REITE L SR AR PR B DA €]

{a) "mue sapanr atn ot ks

g of a ebten patsaant (0 o Chagter of the Fodera Bankruptey
sy e erne of e part s

SO A tRgrawal remaeal o
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(o i CEaDange uf a0 substant:aidy 20, of the Joint

ARTICLE X

MISCELLANEOLS PROVISIONS

10.01 Books and Records, {AWAWN. Gy a moember of the jonnt Veniure, shatl kReap adequste boaoks and
a1 busites. seltng forth 4 rug ang drcurate cnount of all busingss transaclions

gt wetb the Lenauet of the Just venture Ak racords shait be sccessible by

el Gy ol 1S AN
i

SEFRANE] o Lo T A P

L 4 et e IR aenran e parlee s i PO AN A Tegutt

Dttt Lo A vl e e 1 g Lepatale cheising sccount from

10,02 Jaint bank account, Tho R

Tt PRt (S TP TRT SRR FAAE M) IR T I Y AN e ety vt o BanK JLOount wiere thip proceeds of the
RN T T TR R R EL ALty 4. Setertaned by Lo Apreement. Putsdant 1o 5.01 anove
R R T 1 O Lo AN L AT Lol L LI LA L I Lt

10.03 Proof of Funds, & moawe ecgned froms the Vet oan ot oOWW shall be xept in a separale
aroanet fragne Al athor CAWW buna - wee 1 07 ahuve  The sWP wll pe able Lo view the account
St el and caomputer enabled locaton.

pRaleial BT AN

R P S AT T A LA A IR T1A R 1e

10,04 Validity. ' 15 svent that any proviseon ol the S2reement snd. be helg to he mvalid, the same

wroa ath e R N PR U AR S AN S TN LA § ALANPR oAy of the rom amnder of s Agreemaont.

10.05 integrateti Agreement. - Sgrecent oo hlutes G saties pnderstanding ano agreement

A TR TC PP VT S ECRIURLE SRPITHIIIS SR TR LA LR TSN S LA S SO B MR hEce B N0 GgTeRMEnt:
B I ALY S YU EIRe BT ERIPPLI RS | SY s Cibe warhies Rt than those s torth herpo provide

10,06 Headings, "he Al 0, T N0 SLEL T WREG I TN Agredrueiit dre te: ease of reference only

SR8 wRE N0t contist or oot 1 oot o Dttt al any provis.on hereof.

10.07 Notices, Extenl a¢ may hir otherg i spenhiey providea in the Agreement, alf notices requued
srpomdel shatt Deoe wr g snt sel De gcemed to be delivered wheo gaposited ¢ the

!

ooeorted v

Comledt STAVES A BU-Lage orepad erbhed o regsterzo man, returen recedt reqguested, agdressed (o

aTH et BT Lhae £ 0ane rltee A8areaaus A0t R0 10 Ageantent ar at such other addresses as may
Lo Daenhny Sl e By A des ity :

10,08 Applicable Law and Venue. Tv0 Ao st Ral ey Dost it ang enfotced ungor the laws of

A ST I

Lo . . .
Tt v Welgghy PEL O ttla, R
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10,09 Other INstedmertts, “me ool e el Laetant S apive Tt ey vl @Xecute @ach such other
g Vit P T A T andl GoOhET £ s gl 0 Ay Do fIme [Eaonalily iecersary o fanvenient {e]

Ty O e TRkl T g e

IN WITNESS WHEREOF try =70 ct e Leownyteg phs Apcsement and agree (o its 1Erms and

cpr b -
EEMEN ISR

For: New Hope Capital Foundaton, lnc. For: C4 World Wide, Inc.

e &
SAT N rres

+
N ¢
et FomedTide DR Raweson, CEO
Date 12-08-04
AR N SRR S
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S s d e e Daging A e (e Agreément)
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WORLD

Y

Fafynt o

g a0 Tar bt gle Resomt

CERTIEWATE OF CORMORATION RESCLUTION

CoSer i e bean of we e $ 1,000,000.00 USD

the

ao nervhy cerify thal ol J auly constituted mealing of t

grtard B ce aelrelaty oF G4 RISV S0, e
Cogmravgracation, ot 12-8-200% and & owas upon i

S @ tee Dot AU G ARG Eeshian o anh s eldtn

W
EPR gt oal See mo. s ns Dee Taeo o A Veonoiage nd unammpusly adopted the
Loyt

LDt e th setute o ousf o0 b amount of up to §
New Hope Capxtal Foundation, Ing., the documertation of
ot e yentune Agresment s (o purchase CMOs tnat
atea ot ot Vintyre Agreemient dates Detember 87,
an e New Hope Capital Foundation, Ing. {ara

RESOLVED, ‘nat 1o Ui W0 OF dppean otd e
1.600,000.060 USD {One Mithon Dollars USU) I

. . 5 e RYSREY
LI LT TN T S B AR IS LIVE RS Vi)

ve

EEAIE TSNS £ LA | PL VS IR QN AT

2009 ooane C4 WorldWide, Inc

i

o ooy e b, Al w0, U ArlEEe s biute, i, Aemaniend, Ll and First Setet

Unmrastiey fL gt SIHCFT e bl Pat o namsd (ere i e ggresmant
WE FURTHER RESOLVE . . amheritang 17t iy dwerersn v the CMO 5wl be proportionad witn an
e Lo reamteobing nferest) 10 LAV ang 494 ny NHCP e also understand that upon retemt af
tne Three Sillion Three Hundred Sty Miflion Dallars USD (S 3,360,000,000.00 USD) or more as
Gesntest o sartiie 2 G 4 0% ang Ao, nd vewet gl tus agrimeenent, that full oweership of the
U8 we @yt b W
WE REGUEST 100 1 k- 0t nognt B ot ed? 210 007 Vet s Farge Sifount numher.-u??, Ths
Pttt e e e Ak G e e Bt o Austi Tesas wnodr o name G WorldWide,
Inc

[ AL AT P T LUy TRt a duy Meded ana quaihben Secretaty ang the

T YL o e L A Ao BWite e s perabinr gy formed pufsuahl 1o the aws of the

ncs ann 1t e forgoang eoa true record of § reseiation duhy
2t el et wids hieid o ggeardasnce with state jaw ang

bt

R P L A PR I

Lurporalne e e e 5 JDUY g tue wa 0 tesatutor o s 1 fal foree and effect wahout

M aa Tl al LIS et e
IN WHITNESS WHEREOF Ther e ubeg vy et i Aplret ey A Pie Cornoration tng " day of Jecember 2009

ATTEST

. A R
» g TR

Srrete RS SNEEVENE At Y oaagenne Chgrmnan X 0RO

P o .
. vitrey PR rubugs DN
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Exhibit D
“A gatea December 8%, 2010

Do spary, Nt @ oatweos Taf g DALy

Promissory Note and Security fnterest in the CMO

T S O

Barrower:

Ca WortdWide, tnc. s Cantarmis T pesstim Banking:
wiells Fargo Baok

NI I AN 13749 Research Bivd
R4 Austin TX FR75C

7 hate
g

BATHETAGTDLC LA
Sr1G WTA AT M o Byl <517 3448110 Man Number
N T PN P S S512.218-6162 Fax

ABA Numper: 121000248
Aot Number,‘n*z

Bank Officer Assigned. Mr Ron Westhrook

Lender Infarmation:
New Hope Capital Foundation, Inc,
FRGAT Uh Hwy 18 Nonth Sinte 13
Ciearwater 103376,

(7Y PTFI P00 o (T2 TBEE TS

+
FIRT T T

Loan infarmation:

Transaction Numgee 2008127160

caan Ampgnt 5 1,000,000.00

Loean Fuood, Ore (L year (s U gate refenel vid doett were transfer o aeposit nto the Barrower &
AL

Winm W, g s Dt ons cotRoraton S e U1 Ddy, for vaive recewed, the amount of One
ndillion Dollars (5 1,000,000,00 USD) 1o NHCF, [nc. a7 dfor ds partners 8s por the terms spacitied in this
bl Vet Agorert ent botwe o e L part.es 1o us sgroement dated December 8th, 2009.

Th

B fuil fenayment et the abone » Nednie wet end on the 8th of December, 2010

e R eebg DR
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e et
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et o nes LR pracecds 10 pun, base Cultateraized Commercal

sarl fegl w0t et Ad o 8AA Rated as provided by the Bapk of
e s van the Londer waldi vindy the Burrowers receipt of
Pty o e s Honse dfter o touat Secuntioy Account for the CMOs
Mot g B T Loideedds OF tus oan 1o C4WWY will be intally ownéd
cvae b and bty mne percent % iy NHCE, Ing, Crarnership ol
o T st U aqgreement shuil sovert L the full control and
v tate 1 it oo ph e teansarpos] asenciated with this

o ey et i A Baline e and atlivity ot s account at any
g ant ang el neener Burtawen 1 arotected under the Uniform

[T TR TRV vhorertes purchosecs 3 sogurites estabhishes an

Cophe dt g adckea pufchaser’ o o cemilodled or uncertificated

OGN B OMEL Mt e e e g DL b T s Ny oo ehider Wbl 4 aefunty mt?ren: in the

St S R Tn e SRAT 4 pgutoBaset b g s hneated ot socerpficated secunty whia gives

K Pl v
R TTRA IR TR U P n
o ; Tt
PR [ ) S-’- T
v Gyt *

oeaaer CRETLR gt a0y

WHCE s G 0wy ey

S TR S 1

STt Tl

DLl dotee Lnetros of the seewoly od dees s wi aatce of any adverse clgam 1o the security
g e Wl ACEEE T S lunasl ot ine gty free of alt aaverse claims,

O oanetair Bas b LT 0 5 ¥2303)
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ORLDWIDE
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'ORLDWIDE

Exhibit “E"
Nopa . eteeaeoe s dbnrox e eea o MHCF aad its' affiliated partners

Distrinution Amaunts un perceniages:

i Agrr st or ana oc 28.00 %, 12,00 %, 6,00 %, 24.00 %. and 30.00 % respectively of Net Proceeds as defined in
paragraph 4.0 zs ine patlas dte 5180 per ins Irrevocable Master Praceeds Distribution Agreement (IMPDA)
ceion CONTRACT Amcunt § 3,360,000,000.00 (USD) {Three Billion Three Hundred Sixty Million Dollars (USD).

,,,, . Peter R. Lazzari. President and Chairman of the Board, New Hope Capital Foundation, Inc. Passpart No.
. arg asnoized signatery nereny with ful egal responsiibty, unaer PENALTY OF PERJURY of taw,
Rsee Tis Irrevocable Master Proceeds Distribution Agreement (IMPDA) (Disbursement lostrumentiPayment

: Oren 10 UG TE,MARrS Camed hufert this agreement for the aistabution of proceeds i CoNNECN wiln e

! mvesmert of & guadpng rvestmenl Ingtromest nle & wcensed Trading srogram ol an amount up 10 $
1,000,000,000.00 (USD) {One Billion Dollars (USD) -~ » Assel as agreed to win ne fui consent of ing panies to
R PR TS
C4 WorldWide. inc. Will Coordinate Payment to Parties #1 - #5

“InvestoriPayor : NEW HOPE CAPITAL FOUNDATION, Inc
Party of the 1st Part Percentage 28.00 % of the Net Profit
Name Bank Coordinales Bank Coordinates
NEW HOPE CAPITAL FOUNDATION, FUnam New Hope Canital Foundation. Inc
INC
- 28960 US Highway 19 Nonh e R " Colonial Bank (BB &T) A
Surte 103 ) o
Clearaatar Faorgs 33761 NonorE T
TN o 72T §38-0754 e " 4015 Tampa Road Oldsmar. Florida
, L .
CEISTR AR Mlun ot AT e T 813-855-9060
Crarman of the Bome o B
Arieni e, Peter R, Lazzari or Clifford Kendel |
Bamwtas i §13-855.8212 *
o RBAN 062001319
SREANSIN, T T T e e e e
BRBTUS33
o e Trisha KrageeWP
Bl  LindaL Lazzari - 50 %; Allison L.
Kendel - 25 %: Alissa R. Kendel - 25
RETENE N P as K “l‘d‘:wD"{_.
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"Parly to the 2 Part: NEW CAPITAL OPPORTUNITY ADVISORS,  Percentage 12.00 % of the Net Profit
LLT

Name naes Bank Coordinates
REW CAPITAL ORPORTUNITY EE e New Canial Opportunity Adwsors LLC
ADVSORS.LLC

28960 US Highweay 19 North P RS Colonial Bank (BB &T)
Bute103

| Clegaater Floroa 33781

"75015 Tampa Road Oldsmar, FL 34677
S FETIIT00 o 127638075 i

' 813.-855-9060

Fele Blaszé VEesl o Mumier o o
Peter B Lazzari or Glifford Kendel
) ) o T ey i 8138559272 :

N “oe2009318

w o .o-: Trisha Krager Vice President

“{inda L Lazzari ~ 50 %; Alfison L,
" Kendel - 25 %: Alissa R. Kendgl = 25 %
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Party to the 3rd Part: HUMANILEND, LLC

JHUMANILEND LLC

t
s
agnt et P o
3894 hane Lyt Brve
Crnma - S
Lngsier VA 2000
4

PresidentiExecutive Director Be

" MAILING ADDRESS [T

3808 North Light Drive
Chester. VA 23831

 Name _ ‘ - BankC

Y
A

.
el
[
2
e
o

- wm& 7 BANK

50

(- A. App.1767

Percentage 6.00 % of the Net Profit

Bank Coordinates
PHUMANILEND LLC

tete b o L 30 et A

14-576. 1240 - Belr Braw
4-THa-180 t - i Saflay

i Tty
| JATIES Wat

504376 1504

052000113

T UMANTUS - 33

)
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'TDE

, Perentge 24.00 % of the Net
Profit

Party to the & Pari: AESTEEM INSTITUTE, INC

Bank Coordinates

Name : T
" Baminary Covanant Community

AESTEEMIN

Bank Coordinates
TITE ING R

&y

IR

1773 Pinewood Rd

Melbourne, F1 32834

[Trustee for Aesteem Acgount)

AT St ‘ sl Gunrge Sres
Miee 1 signg, T JRUR j e

UUov T MELBOURNE. FL 32940-2012

TeeRg IR T
Member, Board of Direclors et el " Paul Rosbury & James J. Watl

{Seminary GC) and
_James J. Watt (Aesteam)

A rg b g ety

ST I

R S ;T -7

TR - [BRBTUSSET

.ason Custer - Branch Manager
. Gory Price - Cuslomer Relgtions

James A, Watt

sty FR werak e
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- WORLDWIDE
Yy " E : »
“Party to the 5® Parl: FIRST SELECT COMMERCIAL LENDING " Percentage 20.00% of the Net Profit
CORPORATION
Name v Bank Coordinates Bank Coordinates
FiRST SELECT COMMERCIAL L | FIRST SELECT COMMERCIAL
LENDING CORPORATION - LENDIRG CORPORATION
TR rv Avenue Norh TWAGHGOVIA BANK
D naifas Park FL 3370 ‘ -
T AARENNY " 5005 Ulmerton Road
L Clearwater, FL 33762
Jack E. Campbel. Ji o 727:892.7403 and/or 800-222-3862
Presient “Jack £, Camphell, Jr.
- Te. T T TTaT89%7403
Toesvoobzi
T AR i ;’“ﬁuapu&aa
— RS . L v . S
S 75
) - T, - v Ehsan Nelson - Branch Contagt
T N, " TConstance Fotopoulos
_ [at I Pt ¥
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SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS

This SETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS (hereafter referred
10 as the "Agreement”) is made and binding between ad among Peggy and Jeffrey Cain and Heli
Ops International, LLC (hereinafter, the "Cains") and DR Rawson, Chairman/CEO and ¢4
Worldwide, Iuc, (hereinafter, "C4 WorldWide").

WHEREAS, the Partiés are each desmng to resolve issues having to do with C4
WorldWide’s unpaid financial obligations arising ot of the Prom*l&soryNnte and Security Intérest
in the CMO Securities dated November 2%, 2009 and upon signing this Agréement intend to cease
further collection efforts, including but not limited to the filing of any litigation and the Cains
further stipulate and agree that they will file no complaint(s) or thie like with either the Securities
and Exchange Commission and/or the Department of Justice of any state.

~ Tathe extent not modified herein, the Promissory Note and Bécurity Interest in the CMO
securities remains in full force and éffect.

WHEREAS, each party desires to settle all the claims, fully and finally without any
admission of Hability: |

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. CONSIDERATION

1.1 In consideration of the Releases set forth below in Section 2 and the other termis set forth
herein, C4 WorldWide stipulates that it owes the Cains Twenty Million USD ($20.000,000) and
that said amount was due on December 30, 2009 and remains unpaid. C4 WorldWide acknowledges
its obligation to pay and agrees to pay the sum of $20,000,000, plus all accumulated interest , to
Cains po later than 90 days from February 25, 2010, less any advance payments made, and (34
WorldWide shall use all reasonable efforts to pay this obligation off in full as quickly as possible.

1.2 C4 WorldWide shall, no later than March 4, 2010, assign a 49% interest in the CMO
joinif securities account (which account is described more fully in Article IV of the Joint Venture
Agreement, hereinafter, the "Account") to the Cains, Upon payment to the Caing of the $20,000,000
(plus all accumulated interest), contemplated by this Agreement, the Cains agree that they shall have
1o further ownership interest in the Account (as per Arficle 4.03 and 4,04 of the Joint Venture
Agreement). The Cains further expressly agiee to execute any and all documéntation necessary to
feassign the ownership interest in the Account to Cd, which will result in C4 havingl00%
ownership interestin the Account (the fotal value of this account is believed to cuimently be between
5600,000 and $625,000). C4 Worldwide agrees further to pay interest on this $20,000,000
obligation from Decemiber 31, 2009 at the rate of 9% per annum until said debt is paid in full.

Page 1 of 4 Seitlement Agreament and Release of All Claims DR%C |@ :
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12 Both sides bahll bear their own costs and attorney fees incurféd thPibHidving this

settlement.
1.3 Neither party shall make disparaging comments regarding the other.
SECTION 2. RELEASE

21TheCams,theusuccassors,predmms,pmmm,asmgm,agenm,mpbyees ofﬁoers,
duwmm,mmm,mdaﬂotheraﬁhmdpmmn&ﬁm&wcmpmhm,haebyﬁﬂlymdfmeva
releases and discharges C4 WorldWide, from any and all claims that exist arising out of C4
worldwide’s financial misfortunes and resultant inability to timely pay the Promissory Note and
Security Interest in the CMO Securities dated Novernber 29, 2009 (a true and accurate copy of
which is attached hereto as Exhibit A and is incorporated herein by reference) . Such release covers
the Cains, their successors, predecessors, parents, assigns, agents, employees, officers, directors,
insurers, and all other affiliated persons, firms, or corpoations, hereby fully and forever release and
discharge C4 WorldWide, its sucoessors, predecessors, parents, assigns, agents, employees, officers,
directors, insurers, and all other affiliated persons, firms, or corporations, of and from any and all
past, present, and future claims, demsnds, obligations, causes of action for damages of any kind,
known and unknown, the basis for which now exists or may hereafter become manifest that are
directly or indirectly related to the facts in any of the claims of any kind asserted against or which
could have been asserted in any of the claims.

2.2 C4 WorldWide, its successors, predecessors, parents, assigns, agents, employees,
officers, directors, insurers, and all other affiliated persons, firms, or corporations, hereby fully and
forever releases and discharges the Cains, from any and all claims that exist arising out of C4
WorldWide’s financial misfortunes and resultant inability to timely pay the Promissory Note and
Security Interest in the CMO Securities dated November 29, 2009 (a true and accurate copy of
whchdehuebasExhibﬂAandnsmoomomtedhcmmbym&:mce) Such release covers
C4 WorldWide, is successors, predecessors, parents, assigns, agents, employees, officers, directors,
insurers, and all other affiliated persons, firms, or corporations, hereby fully and forever release and
discharge the Cains, their successors, predecessors, parents, assigns, agents, employees, officers,

* directors, insurers, and all other sffilisted persons, firms, or corporstions, of and from any and all

past, present, and future claims, demands, obligations, causes of action for damages of any kind,
known and unknown, the basis for which now exists or may hereafter become manifest that ave
directly or indirectly related to the facts in any of the claims of any kind asserted against or which
could have been asserted in any of the claims.

SECTION 3. EXPRESS ACKNOWLEDGMENTS, REPRESENTATIONS, AND

- WARRANTIES

3.1 The parties expressly acknowledge and agree that the Release set forth in Section 2 is 8 general
release of the matters described above.

3.2 Each party expressly represents and warrants that it has relied on its own knowledge of

Page 2 of 4 Settlemeni Agreement and Relense of All Claims D 9@‘%‘
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the facts and the advice of their/its own lawyes, knowing the right to consult with counsel before
mmgmwgmmmgﬂwmmmoﬁhhwmwmemof
Mwmtmoflmmlmuympmmammwmmmﬂ
authority to sign this Agreement. The parties further warrant that no promise or inducement has
beenoﬁueiexoeptumfoﬂhmmiawmmdmmwmaexmwdwiw
reliance on any stetement or representation by any other party concerning the nature and extent of
damages or legal liability.

3.3 The parties expressly acknowledge and agree that the purpose and effect of this
Agreement is to fully and forever resolve all issues relating to clsims ariging out of and which could
be asserted in this case and that no party will pursue the other for anything relating in any way to
the claims being released.

3.4 The parties expressly acknowledge and agree that the terms of this Agreement are
contractual in pature and not merely a recital.

SECTION 4. ENFORCEMENT OF AGREEMENT
4.1 In the event of s material breach of this Agreement or other dispute regarding the

" enforcement or interpretation of this Agreement, the prevailing party is entitled to recover all
attorney fees, costs, and expenses incurred.

SECTION 5. GOVERNING LAW

5.1 This Agreement shall be construed and interpreted in accordance with the laws of the
state of California and any action arising out of this Agreement shall be filed in Douglas County,
Nevada.

SECTION 6. INTEGRATION

6.1 This Agreement and Exhibit A attached hereto contain the entire agreement between and
among the parties regarding the matters set forth herein and is conclusive and binding on and inures
10 the benefit of the executors, administrators, personal representatives, heirs, next of kin, chikdren,
successors, and assigns of each.

SECTION 7. MODIFICATION

7.1 This Agreement maynot be amended or modified except in writing signed byall parties.
SECTION 8. SAVING CLAUSE

8.1 If any provision of this Agreement, or the application of a provision to any petson or

circumstance, is held invalid, the remainder of this Agreement, or the application of that provision
to other persons or circumstances, nust not be affected thereby.

Page 3 of 4 Settlement Agreement and Reloase of All Claims DS
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SECTION 6. FURTF\:} ASSURANCES W, A. App.1774

9.1 The parties agree to execute and deliver any further documents, instruments, and other
agrecments as are necessary or convenient to carry out the terms and purposes of this Agreement.

IT IS SO AGREED:

2 ,
Page 4 of 4 Settlement Agreement and Relesse of Al Claims DRRMP@(/T
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Case No: 11-Cy-0296

Dept. Ho. IT

IN THE MINTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF DOUGLAS

~-600=

PEGGY (AIN, an ‘individual,
et al., ~
Plaintiffs,

vE .

DR RAWSON, an individual,

et al., '
Defendants.

DEPOSTTION OF
JOE BAKER
august 10, 2015

Carson City, Nevada

JOB NO. 258103

REPORTED BY: DEBORAH MIDDLETON GRECG, CCR #113, RDR, CRR

TR
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JOE BAKER - 08/10/2015
Page 21
1 0 Okay.
2 A I just can't remember.
3A 0 How did you become involved with C4?
4 A Got a call from DR Rawson asking if T would want to be

5 involved with a company that wagﬂgoing to try to raise money to

6 do what he termed as humanitarian projects.

7 @ Vhen wag that?

8 A Probably in 2005, 2006. No. 2006, I guess. I don't
9 kmow.

10 Okay. Had you met DR Rawson before?

11 A I had.

12 Q Where did you meet him?

13 Let me ask when -- how you first met DR Rawson?

14 A satellite company in Houston. I was down there for a

15  few days, and one day he showed up at the door, because one of

16 my guys had appavently talked with him for some reason, and he

17 was aware of my efforts on the auto dialer.

18 Q

Okay. What time frame was it when DR ghowed up at the

19 satellite company in Houston?

20 A
21 Q
22 A
23 Q
24

It was sometime in 1996.

Had you ever heard of DR Rawson before that?

No.

Okay. And you gaid he showed up. What do you mean?

Was he just asking questions of the company, or did he

25 asgk for you specifically?
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1 0 Foxr C4°?

2 A Yes.

3 Q And how did you respond to that?

4 A I directed him toward Richard Price,

5 Q I take it you knew Richard Price then?

6 A Yes.

7 Q Well, had you learned amything more about DR Rawson's
8  background by 2Q06?

S A No.
10 o] Well, it sounds like he is not a CPA or doesn't have a
11  background in accounting; is that faix?
12 MR. JOHNSON: Objection. That presumes Mr. Baker has
13  knowledge of Mr. Rawson's entire work experience.
14 BY MR, MATUSKA:
15 Q It doesn't assume that.
16 I mean, if he was asking someone else to do the

17  accounting, that suggests he doesn't have accounting background,
18 doesn’'t it?

19 A T don't agree with that. I don't know, Say it's more
20 like he didn't have time.

21 0 Okay. Did he tell you what prpjects he was busy with?
22 A At that time?

23 Q Yag.

24 A I don't remember.

25 0 So far we have the initial came by the satellite
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2 Q Okay. What did you tell him then?
3 A I told him I would.
4 0 Okay. Well, how did it develop that you became a
5  hoard member, and even the president?
6 A Two different questions. He decided in 2006 to set up
7  a board. There hadn't previously been one.
8 Q Ig this even ~- is this after the time that he asked
9 you to be an advisor?
10 A Yes,
11 0 Okay. All right. And what did he, what did you
12  discuss with him about the board for C47
13 A I don't recall.
14 0 Well, were you one of the initial board members?
15 A Yes,.
16 Q  And who were the others?
17 A I guess it was myself, of course, he was, and Richard
18 Price, and I don't recall if Mickey Shackelford was one of the
19 initial ones or not,
20 0 Okay. Wasg there ever a board meeting?
21 A Yeah, it's required once a year,
22 Q All right., So did you have an initial meeting in
23 20067
24 A Don't recall.
25 Q0  Have you actually attended a board of directors
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meeting for C4 Worldwide?
A Yes'
0 When?

A T'd have to go -- I don't remember. They were

telephonic.

11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

10

Q Were there annual meatings for C4 Wbrldwida?

There were.

pid anyone keep minutes?

I believe so.

Okay. Do you know who kept the minutes?

Richard was the secretary.

pid he keep minutes?

oo i o i (1O [P

I believe he did.

Q Do you understand that it's customary, maybe required,
T don't know, for at one meeting to review and approve the
minutes from the previous meeting?

Are you aware of that practice?

Yes.

Okay. Did that happen at C4?

o > B

Yes.

Q okay. So that would indicate there were actually
minutes of meetings for C4, right?

A Yes.

Q0  All right. I just want to be clear.

So one of the things that you would do at these
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1 MR, JOHNSON: I wish T had thought of it first.
2 BY MR. MATUSKA:
3 0  What was being projected?
4 A What was being projected was the amounts of revenues
& that it would take to cover certain projects.
6 Q  Okay. Well, those sound like project costs, but those
7 weren't projections of revenue, then, were they?

Well, you Eave to have the revenue to cover the cost:

8 A

9 @ I undergtand that. BAnd C4 never had revenune, right?

10 A I told you, they were what-ifs.

1 g _What scenariop was Cé looking at to génszfja‘te_.:re,vame? .

12 A Well -- | |

13 E MR. FORSBERG: Again, I'm going to object about who is
14 meant by C4?

15 8o I think it's a vague question.

16 _MR. JOHNSON: Same objection.,

17 THE WITNESS; There was an effort back inm, I think it

18  started in 2009, to acquire some REOs.

19' BY IR. MATUSKA : V h

20 Q  And was that}: expected to geperate the revenue or hope
| 21 to geéneratbe the revenue?

22 A Yes.

23 Q Okay. I just want to be clear:

24 4 never had any revenue that you are aware of; is

25 that correet?
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A T do not recall now,
0] 6kaya Was that before or after‘the joint venture
agreement?
A Long before.
0 Okay.
MR. FORSBERG: Can I ask for a clarification?
Long before what? I didn't get the question.
BY MR, MATUSKA:
o] Long before the joint venture agreement for the CMO
investment.
What was Mickey Shackelford's xole with C4?
Let's turn the phones off, guys, please.
A I would classify it as a tax advisor,
0 Do you know if taxes were ever filed?
Or excuse me. General tax returns were ever filed for
cé?
A No, I do not.
0 Pardon?
A I don't.
Q Okay. Was Mickey Shackelford also a member of the
hoard?
A Yes.
0 Po you know if he had a share interest?
A Do not.
0 Do you know if DR had any experience in oil drilling
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sure if his wife was an authorized signature or not.

And Richard was an authorized signature, and I was
added onto the accounts to back up Richard as he is a heart
patient, and there became some concern as to being able to have
backup for him.

BY MR. MATUSKA:
Did C4 have a website?

Yes.

Oh, man. I don't recall that.

R
A
Q  When did you first see C4's website?
A
2

Did you actually look at it at some point?

A Actually looked at it at some point when I got a phone

1

call from a guy that I had known for a long time.

0 Whe ig that?

A His name was Guy Fielder.

Q snd what happened with Guy Fielder that made you look

at _the website?

18
19
20
21
22

A He had apparently, for some reason, gone out there and

looked at it, and he called me, and he says, there has got to be

something wrong here. I said, what is that?

Aand he says, thig thing says that you were a founder

at Compad.

23
24
25

and T said, that's not true.

Q Was Guy Fielder a connection £rom Compaq?

A Actually all the way back to TI.
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0 Okay. What time frame was that when Guy Fielder had

called you to tell you that information about Compaq wasg wrong

‘on the website?

A Geez, I don't recall.

Ut oS W R b

'@  Before this joint venture agreement with the Cains?

6 A Oh, yeah. Yeah.

7 . Q Did you provide DR Rawson with any biographical

8 information for yourself to put on the website?

9 A Not in writing, no.

10 Q _ But you provided him with some information about your

11  background?

12 A Well, he would ask me.questions,

13 0 Okay. Well, was the rest of the information on Cd's

14 website correct?

15 v MR, JOHNSON: Objection. Vague as to time. What

16 iteration of the website?

17 THE WITNESS: I don't know what you mean by that.

18 BY MR. MATUSKA:

19 0 What information was on C4's website?
20 . MR. JOHNSON: Same objection,
21 THE WITNESS: I don't know. I can't answer the

22 _question if it was correct or pot, I don't know.

23  BY MR. MATUSKA:

24 Q- I'm just asking for what information was on the

25 __website?
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1 'MR. JOHNSON: Asked and answered.

2 BY MR. MATUSKA;

3 Q  What types of things were on the website?

4 A I don't recall,

5 'MR. JOHNSON: Same objection.

6 BY MR, MATUSKA:

7 Q Just the biogxaphicalvinfbrmation, or was thers more

8 information than that?

9 A I think there was more than that.
10 @ Okay. Do you recall what the other information was? .
11 A I do not, |
12 MR. JOHNSON: Hang on a second.

13 __So you are unclear as to what website, the website as
14 of what date, what page on the website, so in that sense, it's

15 vague.
16 Potentially compound,.
17 ~ Go_ahead,

18 _BY MR, MATUSKA:

19 0 If he wants to tell me about different websites he
20 looked at, or different, = change of website, he can.

21 . But right now he hasn't testified about any of that.
22

i
i
|
[
{
i

23 MR, JOHNSON: Obdection. Calls for the disclosure of

24  attornev-client privilege and work product information inasmuch

25 _as there may have been examination post litigation.
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: 1 . Go ahead.
1 2 THE WITNESS: Not more than a couple.
3 BY MR. MMTUSKA:
4 Q Okay. First time you looked at it was when Guy
5 Fielder called you to say the information about your background
6 with Compaq Computers is wrong; is that correct? | !
7 A That's correct.
8 Q  Okay. And then did you ever look at it again?
9 A I did.
10 0 When?
11 A I don't recall when,.

12 0 Okay. Could you, had DR corrected the -- well, who

| 13 was in charge of the website?

14 A He was.

15 Q  Okay. and the next time you looked at it, had he

16 corrected the information about your background with Compag

B

17 Computers?

18 A He corrected that part, but he screwed it up again.

19 Q  What did he screw up?

20 A He put down that T was the original COO of Compaq.

21 __ 0 5o did he have to make another correction, then? zj
22 A Asked him to, yes.
23 0 Do you know if he did that?
24 A I believe he did. ‘
25 0 Did you actually look at the website again to make
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Q Okay . Otharvthan the correction about your relation

Q  Okay. Do you know when the Leverage Up memo went on

MR. JOHNSON: Objection. Vague. Assumes facts not in

Do you know what the Leverage Up program was about?

MR. FORSBERG: Well, T'm going to object because it

1 sure that he had made the corrections?

2 A Yes,

3

4 with Compaq Computers, had the website changed during those
5 different times vou looked at it?

6 A Ican't recall, I focused in on one thing.

7 Q  And that was just your bic information, right?

8 A Yes,

9

10  the website?
11
12 evidence, Lacks foundation.
13 THE WITNESS: I do not.
14 BY MR. MATUSKA:
15 Q

16 A Vaguely,
17 0 What -~ what's your understanding?
18 A My understanding was that there was some banking
19  programs, Some of the larger banks.
20

21 sounds like hearsay to me, but T don't know, because of the way
22 _the question was asked, whether it is or not.

23 _ BY MR. MATUSKA:

24 Q Go on.

25 A Where wag I?
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1 Q You were describing your understanding of what the

2 Leveraga Up program was about.

3 ‘and all you said so far was there was banking programs

4 with larger banks. |

5 A That was, in essence, soliciting of, let's say, large

6 funds for a duration of time and offering large returns.

7 Q  who did you get that explanation from?

8 A ¥r, Rawson.

9 Q0  Who were these large banks soliciting large funds
10  from? |
11 A Investors.

12 0 What type of investments were thqg? Or what type of
13 _ funds were they soliciting?
14 A I don't understand the question,
15 Q Well, your explanation was that banking programs with
16 larger banks that was, in essence, soliciting large funds for a
17 ___duration of time and offering large returns.
18 And I'm just trying to understand what large funds
19  were being solicited by the large banks?
20 B Cagh,
21 Q  Are you guessing, or do you know that?
22 ).} I don't know that. But that's -- I can't understand
23 the -~ T don't understand your question.
24 Q I'm just asking for clarification of your answer,
25  Mr. Baker.
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A Well, I mean, I don't know what else there would be

besides cash.

@  Okay. 2nd this is the information you got from

DR Rawson?

@ -3 G W s W N

A Yes.

@  Did he explain in any greater detail?

A Not that I recall,

Q And who at -- who at C4 had experience in the Leverage
Up program like you just described?

A I do not know.

Q vou don't personally have experience in that kind of
thing?

A No. I'm an operations guy, man. I'm serious. I
don't --

Q And you have explained to me that DR's background, as
far as vou know, is in sales; is that correct?

A As far as 1T know, yes,

Q Okay. Well, was he -- did he have any espertise in
the Leverage Up program?

A I do not know.

0 Can you explain to me how it came about, them, that C4
was promoting a program that the directors did not have any kind
of expertise in?

MR. JOHNSON: Objection. Argumentative. Assumes

facts not in evidence. It isg vague.
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1 Go ahead.

2 THE WITNESS: No.

3 BY MR. MATUSKA:

4 Q Pardon?

5 A No.

6 Q When did you learn that C4 had taken on an investor?

7 A Are you --

8 MR. FORSBERG: Objection.

9 MR. JOHNSON: Objection. It's vague. Assumes facts
10 not in evidence,
11 Go ahead.
12 THE WITNESS: An investor?
13  BY MR. MATUSKA:
14 Q Right.
15 A Ag in?
16 Q I'm referring to the joint ventﬁ:a agreement here
17 that's at issue in this case.
18 . A About 10 to 10:30 in the morning of November the 29th,
19 Q When I asked you, you know, when you learned it had
20 taken on investors, is theve any other type of investor that --
21 ‘A No. I was wondering where_you were coming frmnu

22 0 Okay.v

23 A T thought, what is he talking about.

24 0  Okay. Is there any other investors out there that I
25 need to be aware of that were involved with C4?
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1 A No.
2 Q Okay.
3 A IAdidn't understand why you just didn't say the joint
4 venture agreemént.
5 Q Do you know what a joint venture agreement is?
6 .\ Generally,
7 Q I mean, do you understand it's a form of a partnership
8 agreement?
9 MR. JOHNSON: Objection., That calls for a legal
10  conclusion., And it's vague.
11 And it lacks sufficient detail to identify ox
12  characterize the agreement.
13 BY MR. MATUSKA:
14 Q Aand more specifically, joint venture agreements are
15 usually a partnership agreement for one specific purpose.
16 Would you agree with that?
17 MR. JOHNSON: Same objection.
18 THE WITNESS: Not that schooled. I don't know.
19 BY MR. MATUSKA:
20 0  Okay. Do you understand, though, the partners owe
21  fiduciary duties to each other?
22 MR, JOHNSON: Objection. That calls for a legal
23  conclusion.
24 It, essentially, is an incomplete hypothetical. It's
25 vague. And that's it.
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on the record. Please just appreciate that.

You never personally engaged in any conversations with
Jeff cain or his advisors about how this investment program was

supposed to work?

A No. I didn't even, I didn't even know what a CMO was.

Q  Okay. Did DR Rawson describe what the intended use of

~3

the CMOs was? Excuse me.

The intended use of the million dollar loan, did he

10

describe what the intended use of the loan was?

A It was to buy CMOs.

11
12

Q0  And when did you actually see the joint venture

agreement?

13
14
15
16

A Sometime later that day.

o] and you understand that the joint venture agreement

specifies that the funds, that the loan is to be uged to buy

CMOs, right?

17
ls
19
20

A I believe it said a billion dollars' worth, didn't it?

B

Q A face value of a billion dollars.

But you understand that the joint venture agreement

_specifies that the loan money is to be used to buy CMOs, right?

21
22
23
24
25

MR. JOHNSON: Objection. The document speaks for

F I

itgelf, It's out of context, and vague in that sense,

But go ahead.

THE WITNESS: Yes.

vy
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1 BY MR. MATUSKA;:

2 0 and would it be a misuse of those funds for the C4

3  board of dire¢tors to use thogse funds for puxposes other than

4 purchasing the CMOs?

5. . MR. JOHNSON: Objection. TIt's vague. Calls for a

6 legal conclusion. Calls for a conclusion to be made hy the

7 ultimate finder of fact., It's incomplete. The document speaks
8 for itself.

9 Go_ahead,

10 _ BY MR, MATUSKA: .
11 Q Do you recall the question?

12 A No. .

13 MR, MATUSKA: Can you read ;he question back, please?
14 Read back the prior answer and guestion, also.,
15 Record read by the reporter ag follows:

16 "QUESTION: But you understand that the joint venture
17  agreement gpecifieg that the loan money is to be used to buy
18  CMOs, right?

19 "THE WITNESS: Yes,

20 "OUESTION: And would it be a misuse of thogse funds
21 for the C4 board of directors to use those funds for purposes
22 __other than purchasing the CMOs.®
23  BY MR, MATUSKA:

24 Q That's the question that's pending, please.

25 MR. JOHNSON: Same objection, }
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1 THE WITNESS: I'm not sure.
2 BY MR. MATUSKA:
3 Q What are you unsure of?
A A Well, I mean, as far as I know, the money was used to
5 buy a billion dollars' worth of CMOs.
& 0 Do you know if those, if the loan proceeds were used
7 _for any purpose other than purchaging the CNOs?
8 A T think that, that Mr. Rawson was able to buy a
9 _billion dollars’ worth of CMOs for something less than a million
10  dollars.
11 Q Do you know how much less?
12 A T do not recall.
13 _9 Well, where did Mr, Rawson get the money to pay
14 himself over $300,000%
15 A My understanding is that --
16 MR. FORSBERG: I'm going to cbject as lacking
17  foundation. Sounds like it might be hearsay.
18 T dust think it's a cguestion that needs to be
[ 19 rephrased.
20 MR, JOHNSON: T'm going to object, too, Join in those
21  objections.
22 Further, it's vague inasmuch as I'm not sure what
23 $300,000 is being referred to.
24 Go_ahead,
25 THE WITNESS: It's my understanding that the joint
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venture agreement said that C4 would own 51 percent of the CMOUs.

W O

=

And it's also my understanding that Mr, Rawson had

made a deal to sell all but two percent of that 51 percent to

another company.

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

BY MR. MATUSKA:
0 When did you learn about that second deal?

A Vaguely probably, I want to say, second or third week
in December.

Q What was the -~ do you know if this loan from Heli Ops
was secured?

A I do not.

Q Okay. Do you know if the loan from the second
investor was secured?

A I do not.

0 Did ¢4 have anything that it could offer as security
for those loans?

A Not that I'm aware of, but I wasn't invelved in the, I
don't know what went on in the transactions.

MR. MATUSKA: Get that marked next in order, please.
{Exhibit 12 marked for identification)

BY MR. MATUSKA:

o] Mr. Baker, I'm handing you what's -Jjust been marked as
Exhibit Number 12, a document in the Wells Fargo Expanded
Services Package statement for account number ending 2177,

Decenber 2009 statement.
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vou don't have to read it all now. If for some reason

you think there is an errxor with it, you can send us a better
copy later, okay?

A It's not a fully executed copy. I have never, you
know --

Q This one is. The fax is. See?

A All right,

Q The fax is a little hard to read, so I gave you a
cleaner copy at the end.

A Okay .

Q 1f you think there is any defects with that version of
the agreement, you can provide us with what you think iz a full
agreement later, okay?

A Okay.

0 But did you have a chance at least to f£lip through
thig?

A Yes.

o] So as fay as you can tell today, that's a copy that
Rawson gend you on November 29th?

A It appears to be.

Q Now have you look at Exhibit B. You have it open

right there. Flip that over, Exhibit B.

N NN
[ 42 B’ . ¥

Do vou gee Exhibit B to the agreement?

A Yag, ves, yes.

0 What's Exhibit B?
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1 A It says, certificate of corporate resolution.

2 0 okay. 2And do you have any reason to doubt that that

3 was Exhibit B to the agreement that DR Rawson sent you on

4 November 29th?

5 A No, I do not.

& Q  Okay. Can you read that for us, please? Just going

7 to ask you to read the £irst two garagraphs into the record.

8 A Richard Price, secretary of C4 Worldwide, Inc., do

9  hereby certify at a duly constituted meeting of the directors of
10  the corporation held by telephonic and electronic communication
11  on 11/29, and it was upon a motion duly made and seconded, that
12 the board of directors of C4 Worldwide, Inc., unanimously ‘
13  adopted the following resolutién:
14 Resolved that CEOQ, Mr. DR Rawson shall be authorized
15 to secure a loan amount of one million dollars U,S. from
16 Heli Ops, LLC.
17 The documentation of which shall be a joint venture
18  agreement, and the purpose of which is to purchase CMOs that can
19  be internationally leveraged to provide a return gtated in the
20 joint venture agreement dated November 29th, 2009, between the
21 two parties.
2 Q That's £ine. and thank you for reading that for us,
23 ~ You understand that that vesolution is representing
24 _that this joint venture agreement was unanimously approved by
25 the board of direétors?
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1 A I understand what it says.

2 0 Is that falsa?

3 A Yes.

4 Q Okay. Why didn‘'t you inform the Cains or their

5 advisors that this resolution was false, and that the joint

6 venture agreement had not been adopted by the board of

7 directors? |

8 A I was not dealing with the Cains,

9 Q Well, C4 was, right?
10 A Yes.
11 Q  And vou were a director of C4 at this time, correct?
12 A Mr, Rawson was dealing with the Caius.
13 Q I understand that. I'm asking a little different
14 question, though.
15 Why didn't you think that you bad any duty to set the
16 record straight before this went further?

17 MR. JOHNSON: Objection. It calls for a legal

18 conclusion, a legal opinion, and presents a vague and incomplete

119 hypothetical.

20 Go ahead.
21 THE WITNESS; I had never had, never had any
22 communication with the Cains, and, you know, I felt no

23  obligation to call them about that.

24 __BY MR, MATUSKA:

25 Q Okay. You explained to me that the joint venture
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_agreement was executed on November 29th, 2008, correct?

0 And that's the date that Rawson called you about the

L

2 A Yeah, I believe that's correct,
) L ,

4

joint venture agreement, correct?

5 A Correct.

Q  and the date that he slso sent you a c¢opy of the joint

6
7 venture agreefient, correct?
8

A Yes.

8 R  Okay. Do you recall what we reviewed in the exhibits

10  about when the loan actually funded?

A o ot T

11 A The rext day.

12 Q ?ha.nextzd&yg

13 So there was time to tell the Cains that this wag not

Qi btz S e Sy e £

14 approved, right?

15 MR. JOHNSON: Objection.

16 BY MR. MATUSKA:

17 Q  Isn't that right?

18 ) MR. JOHNSON: Hold o1,

| 19 _MR. MATUSKA: Can we turn the phore off, please?

20 __MR, JOHNSON: Objection, It's vague. Assumes facts

21  not in evidence, Lacks foundation.

22 ~ Go ahead.

r—

23 _ BY MR. MATUSKA:

24 ) So there wag time to tell the Cains that this was not

25  approved by the board of directors, right?
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1 MR. JOBNSON: Same objection.

2 THE WITNESS: You know, I can't say that, and the

3  reason I can't say that is because I'm mot sure that T, that it
4 was not later in the night before I read the thing.

5 BY MR. MATUSKA:

6 Q ’A.t any rate, Mr. Baker, where the record stands now is
7 that you hnew that this joint venture agreement was not approvéd
8 by thevhaarabggméiractors, and you did nothing about it.

9 That's correct, right?

10 MR, JOHNSON: Objection. ‘That misstates his

11  testimony.

12 THE WITNESS: What would you have me do?

13 BY MR. MATUSKA:

14 Q How many members were on the board of directors at the
15 time?

16 A I guess four.

17 Q And each member gets one vote?

18 A Yes.

19 Q Okay .

20 A Keep going.

21 o} It's pretty cobhvious to me --

22 A Tt's not obvious to you.

23 o] ~~ that I don't need to go further.

24 MR, JOHNSON: Wait for a question.
25 ///
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1 A Usually about status of funding,

2 Q Was the joint venture agreement or the CMOs ever

3  discussed in those updates?

4 A CMOs wexre, yeah,

5 Q Okay. How many times weve the CMOs discussed in theéa
6 wupdates?

7 A Oh, geez, I can't remember that.

8 Q Many times?

9 A T can't tell you. I can't remember.

10 Q More than five?

11 A Oh, vyeah.

12 0 More than ten?

13 A Over the course of a year, yeah, I assume. Yeah.
14 Q Talking sbout that time period after the loan was
15 made?

16 A Yes.,

17 Q Okay. How many calls -- I mean, was ~- how fréquently
18 would you get vpdates on it?

19 A Well, I mean, there was always the email updates that
20  everybody was getting, including the Cains.

21 ©  Okay,
22 A and then, you know, I would say anywhere from once a
23 week to once a month.

24 0  Well, okay. I}believe you already answered the

25 question, though, but even during this time period when you were
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. getting email updates, did you ever inform the Cains that you

| waﬁeﬁ;tﬂfart of the deal?

And that you @idn't want to be part of the deal?

o

-

Why not?

A
2

A T don't think that's my responsibility.

Q | @kays And that's based on your prior testimony that

since DR Se?"this up, you think -- you are satisfied just to let

P

him follow through for better or worse?

A There wasé nothing that any of us could have done.

Q Did you ever try tc §c‘agything?.

A No.
MR. MATUSKA: Okay. No Further questions, Thank you,

(Proceedings concluded at 11:37 a.m,)
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Wells Fargo Simple Business Checking

Acgount nurbsr; 177 & November 1. 2009 November 30 2008 ® Page1of3

¢4 WORLDWIDE, INE

7582 LAS VEBAS BLVD £ STE 515
LAS VEGAS NV 8912:! 1009

Questions?

Availablg by phane 24 hours 5 day. 7 days & wedlc
1300-CALL_-WELLS (1-800-226:3535)
TTY: 1:8D0-87 74833
En espanol {-B77-337:7454.

Online: wallsfarge.comfbiz

Wiile: Walls Fargo Bank, N.A, {508)
Past Dffice Box 266000
Dallas, TX 75326

Your Business and Wells Fargo

Distover Walls Farga s online educatitnal résiurces, Including audic ang widea
content, newslatiers and drticles thal pravide information, strategiss and
actionable ips to help your business navigate today's challeniing envionment
To findl aut mofe vislt wellstago.com/bizigducation, ’

Activity summary
Beginning balance on 13 S4Q U6
Daposte/Credits 1,000,020 0O
WitndrawaluDgnls e 04
Endling batanes on 14130 §4,000,050.00
Aybfage ledger balincs (s panas $33305.00
Overdraff Protection

This ateouitys HSt Sufrently sqvered py Overdraft Prplection 1yaw
woutd like fore information regarding Qvardral Protection anc
eligiitily rétuiiraments please call th Aumber listed al.hetop ol
your stalemnl 4 Vial your Walls Fargs branch

LY
Shest ag = 0Ds5428
Snagl (0004 of a6eo3

Account aptions

A check mark in the box indicates you have these convenjarit
servicas with your ageounl. G to wallsfargo.comiz or eall
the number ahove if you have.questions or f you would fike
1o udd new seivices.

Busngss Oniine Bafxing
Rewards for Businesa Chack Card
Online 'S'la_lamgr}lsi

Bugness Blll Pay

Business Spanding Reporl
Cvendralt Froeetion

HEEOCE

Account rumbar: 2977
C4 WORLDWIDE, INC
Texag/Arkansas sccount leimy arnd condiions apply

Far Direcl Daposit arid Automatic Paymants usé
Roubing Number (RTNY 1190085

Far Wire Transiers yse

Routirg Kumber (RTN); 121000248
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Account number: -2177 @ November 1. 2009 - November 30, 2008 = Page 2 of 3

Transaction history

Cheack Daposits! Withdrawals/ Ending daily
Deale Number Dascription Crodits Debits palance
11430 Manthly Sarvice Fag Reversal 20.00 )
11130 WT SeqiB2957 Skydance Helicoptars of /Org= Sri# 1.000.000.00

Fu0B445334850378 Trme091130082057 Riv v _
11/30 Wire Trans Svc Charge - Sequenca: 097130082957 Sris 10,00 1,000,050.00
- . Fw_0644833¢850378 Trn#061130082857 Rib¥ o

Ending balance on 11/30 : ] 1,000,080.60
Totals $1,000,020.00 $10.00

The Ending Dally Balénce does not refigct any pending withdrawals or Holds on deposited fund$ that may have been outstanding on your accolint when your

trénsactions postad. i you had Insufficient svailable furils when a fransaction posted, lees may heve been assessed.

Sheal S8g = 0085423
Shant 0002 of DODOZ
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Account number: ’177 m November 1. 2009 - November 30. 2008 & Page 3 of 3

A. App.;

WELLS

FARGO

General statamerit pblicies for Wells Fargo Bank

B Notice: Wells Farge Bank, N.A. may furnish information gbout accounts
belonging fo individusls, inglutding sole propristorships, ta cansumer
raporting agencies. If this applies t you, you have the right (o dispute the
acouracy of information that we have reported by writing lo us at: Overdraft
Collections and Recovery, P.O. Box 5088, Porltand, OR §7208-5058.

You musl describe the specific Information that is inacourale or in dispute
and ihe basis for any dispute witn supporting documantation. In the casa of
information that relates (o an idently theit, you will need 16 provide us with

an identity theft tapart

Account Balanee Calculation Worksheet
1. Usa the following worksheel to calculate your overall accounl balance.

2, Go through your register and mark each chieck, withdrawal, ATM
transaction, payment, deposit or other credit fisted on your slalement
Be sure that your reglster shows any interest paid into your account and
any service charges, autamatic payments or ATM transactions withdrawn
from your acsount during this statemant period.

3. Use the char to the right to list any deposits, transfers to your account,
outstanding chacks, ATM withdrawals, AT payments or any olher
withdrawals (including any from previous months) which are listed n

your regisiar bul not shown on your stalemant.

ENTER
A. The ending balance
shoan an your stalement ., .. ..

ADD

B. Any depuosits listad in your
your register o {ransfars into
your account which are not
shown on your statermant.

I T S

CALCULATE THE SUBTOTAL
(Add Parts A and 8}

SUBTRACT
G, The fatal culstanding checks ang

withdrswals from Ihe chartabove ... . . ..

CALCULATE THE ENDING BALANCE
(PartA + Part B - Pant G}
This amaunt shouid be the same
as the gument balance showr in
your chack register , . .

.- JOTAL 8

©2008 Wolis Farge Bany, N.A, Al aghts easerved. Mamber F0IG

Sheat Seq = ({55424
Shest GO003 of 00002

Kumber Items Outst

dl Amouat

Total amount 5
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IN AND FOR THE COUNTY OF DOUGLAS

~o00-

PEGGEY CAIN, an individual; JEFFREY CAIN,
an individual; and HELI OPS INTERNATIONAL, LLC,
an Oregon limited liability company,

Plaintiffs,
Cage No. 11-CV-028s8

ve.
Dept. No. II

DR RAWSON, an individual; C4 WORLDWIDE, INC.,

a Nevada corporation; RICHARD PRICE, an individual;
JOE BAKER, an individual; MICKEY SHACKELFORD, an
individual; MICHAEL K. KAVANAGH, an individual;
JEFFREY EDWARDS, an individual, et al.,

Defendants.

IN THE NINTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

DEPOSTITION OF
MICKEY SHACKELFORD
Tuesday, August 11, 2015

Carson City, Nevada

Reported by: Lesley A. Clarkson, CCR #182

Job No., 258106-A
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Page 14
0] How long have you known Richard Price?
A 1965.
Q How did you get to know him in 19657
A He started at Texaco when I started.
9 I'm sorry, what year did you give me when you two

started at Texaco?

A 1965,

e) What was his job at Texaco at that time?

A  He was an accountant in one of the accounting gas

groups.

11
12
13
14
15
16
17
18

o] and how did, how did it progress that you became

involved with C47?

A "He had, he calied}me and asked if I would be interested

0 Do you recall when Richard Price called you?

A It was in 2007, January 2007.

0 And you said he asked you if you were interested in

talking to them. Who wag --

19
20
21
22
23
24
25

A PR. He said would you talk to DR Rawson.

0 Did he tell you who DR Rawson was?

A Did I know who he was?
What did Richard Price say about DR Rawson?
Oh. That he was the chairman/CEO of C4.

Q
A
o) Was ¢4 incorporated at that time?
A

LITIGATION SERVICES
- 800.330.1112

A. App.1702
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1 believe.

2 Q Okay. Do you know when it was incorporated?

3 s No. I don't know.

4 Q Was it after --

5 A I don't recall.

6 Q Was it after you became involved with C4?

7 A No. It was before.

8 Q Do you know if C4 had made a subchapter S election?

9 A They had before I came,
10 Q Okay. Do you know if C4 ever qualified as a 501(e) (3)
11 corporaﬁion? !
12 A ves. I know that, actually I was involved in that
13 process that they were trying to, they were wanting to set up a
14 501 (c) (3) to be used in regard to their goal of humanitarian
15 projects. And I worked with DR Rawson in that regard, because
16 there's one area there that they needed, I needed his knowledge,
17 which is projection of revenues and expenses for this entity, for
18 the 501 (c)(3). They were required to do a five-year projection.
19 @  When did you make the application for the 50L{(c) (3)
20 status?
21 MR. FORSBERG: Objection. I don't think he testified,
22 that they made an application,
23 THE WITNESS: I don't know if they made the application
24 or not. I just, I started filling out the form that you £ill,
25 which is like a 26-page application. We had already set up

LITIGATION SERVICES
800.330.1112
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v

something in Nevada as a nonprofit type entity. And then the

1

2 federal wasrthat one form. And I qan't recall, I can't recal{

3 the year.

4 MR. FORSBERG: Let's just, I don't rememberkwhat the

5 question was, but just answer the guestion more directly if you

& would, please. Because I can't even remember what the question
7 was at this point.

8 BY MR. MATUSKA:

9 Q Did Cc4 ever achieve its 501(c) (3) status?
10 A I don't know. 3
11 0 You started the paperwork,‘and you dpn't know Lf it“ §
12 ever was submitted ox approved? %
13 A That is correct. i
14 Q Thgn you started to talk about incorporation in Nevada, %
15 Is ¢4 Nevada a Nevada nonprofit corporation? i
16 A  C4 is not a nonprofit corporation. They had an entity %
17 set up, I don't know, I cannot remember the name of that entity, g
18 for the purpose of being a 501(c) (3). é
19 Q0  And that entity was set up in Nevada? g
21 Q So does that mean there are two C4 gorporations in %
22 Nevada? ;
23 A should be. Should be. %
24 Q Okay. §
25 MR. FORSBERG: Can we take a break, please? I just :

4
i
]
O e e e e e e T ;-mxmrm‘m’—"cm:j
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0. What was your undeggtanding about whether you were

:

supposed to receive compensation for your role in €47

i s

A I think -- actually, I don't really recall any

conversation on compensation. f
O  What was your éxpectation? Was this gratuitous? Was |
_ , 18 ;

this charitable achivity on your part?

A No, it was not.

o] Did you sver haveé a conversation with anybody involved
with Cc4 about compensation?

A ¥o. E
Did ¢4 ever have revenues? :
T don't vecall whether they actually had revenues,
Did you sver meet DR Rawson personally?
Yes. ;
When? |
in 2008. ﬁ

Where wasg that meeting?

e« S - I - A -

Chicago. j

Who was present for that?

&0

Just he and I.

©  What were the circumstances that led you to meet up

with DR Rawson in Chicago in 20087

A We went to. India.

Q Travel?

A Yes.

LITIGATION SERVICES
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1 Q Okay. Did you take your wives?
‘ 2 A No. ?
3 Q  What was the purpose of the trip to India? z
4 A We were to meet with some»i'ndividuals there and discuss 3
5 ’the same type of arrangements. | ;
! 6 ©Q  So you said you met him in Chicago. But did you j
7 actually travel with him to India? 3
_3 8 A Yes,
9 Q  How much time did you spend in India with DR Rawson?
10 _A Two weeks.
11 Q What projects did you look at in India?®
12 A There were just individuals that, one was trying to
13 start like a flight school over there. Others were just general
14 business. I can't recall all the facts.
15 Q Have you met £ace t;o _face_ 'witfh DR Rawson at any ptl;gr
16 times? 5
17 § A I had only seen him once. It was once personally. *
18 well, let me retract that. We had annual meetings that we would
19 § go to that it would be the five or six of us, or four. {
20 Q Were those annual meetings, did you meet in persom, or
21 were those con_ducted over the phone? i
22 'y We met personally, yeah, in person. J
7 23 Q So was there an annual meeting in 20072 J
24 A I don't recall. I would say yeah.
25 Q Let's try this. Did you meet at the same place for
LITIGATION SERVICES
800.330.1112
A. App.1706
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- ;

1 these annual meetings? g
2 A Seemed tO be in Austin. %
3 Q Okay. How many annual meetings do vou think took place %
4 in Austin? %
5 A Two or three. ;
6 Q and who attended the annual meetings? %
7 A DR, Richard, Joe, of course myselfl, E
8 Q Anyone else? %
9 A I think Jeff Edwards was, and maybe, and it could have %
10 been Mike Kavanagh. §
11 MR. FORSBERG: Don't speculate. Okay? I mean if you ;
12 don't remember, just say you don't remember. %
13 THE WITNESS: Okay. I don't remember. j
14 BY MR, MATUSKA: ;
15 0 What was Jeff Edwards' role with €47 é
16 A Just working on different projects. i
17 Q What about Mike Kavanagh, what was his role? %
18 A Same thing. Working on different projects. %
19 0 Did C4 appoint or nominate a secretary for the annual %
20 meetings to record meeting minutes? %
21 A Yes.
22 Q who recorded the meeting minutes? é
23 A Richard Price. é
24 Q Have you ever seen the meeting minutes? ;
25 A Yes. | ;

S 2 T B b 1 e Al -
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a} Maybe there's even a separate form to identify the
person doing the f£iling. Is that correct?
A Yes.
Who actually did the f£iling for C47
Richard Price. '
Did C4 ever pay any salaries?
There were no W-2s that were sent out.
Did ¢4 have bank accounts?

Yes.

o o0 PO P O

Who were the authoriged signers on the bank accounts?
MR, JOHNSON: Objection. Vague, Doesn't identify
which bank accounts.

THE WITNESS: I don't know for sure.

BY MR. MATUSKA:

Did ¢4 have a websgilte?

Yes.

Did you ever see the website?

Yes. ’ ﬁ

‘When did you first see the website?

2008 or sgo. 2009.

Was the Leverage-Up memo on the webgite then?

» o I o iy o iy o

The what?

The Leverage-Up memo? Does that sound familiar to you?

PR sty s i e S

Q
A No, it does ncot,
Q

Do you know what the Leverage-Up program was that C4

S T ey T R ey e e e e ST e T = A A RO Sarterias

LITIGATION SERVICES
800.330.1112

A. App.1708




R S N e T S s = S S T S U A
U od& WM DS Wm0 U i W A e Sc

- ot A. App.1709

Shackelford - 8/11/2015
Page 26

o] Were the, before this joint venture agreement with the

o

Caing, wasd the -- do you know what CMOs are? |
A Yes, g
Q@  What are they?
& Collateralized mortgage obligations. Basically almost
like foréclosed mortgagesa. But mortgages that are «- .
ge} and was the top;c of CMOS dlscussad at all at the C4
~ board level before the 3a1nt ventura agreament wmth.tha t:!:-.c.:t.ns:'P 5
F— ; Yegé 7_ ‘
“ Q | What do you recall being discuised about the CMOs?

MR. FORSBERG: Cbjection. With whom? Vague. It's a
BY MR, MATUSKA:
Q Still with the €4 board. What was discussed zbout the

CMOs7?

A That they, that it was a good program to be involved
irt.

Whe first brought that topic up to the board?

A DR, |
o} Do you récall what he said aboiit how CMO investments f
would work? j
A Na, I don't: E
Q Db you know if DR Rawsoen had any background in CMO ?

investmentg?

A No, I don't.

SR s e SR S T e e B e e e e e
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him 1f he knows when the JVA agreement wag executed or what he g
knows about it, so, and it lagks foundation. :

BY MR. MATUSKA:

Q Do you remember the question?

A Yes.

o] Okay. Do you need the question again? ]

A Yes, ;

Q ‘Before the joint venture agreement with the Cains, how %
many times wag the topic of CMOs digcussed at the C4 board level? h

A I do not know that answer,

2 TR T A

More than once?

Q
A Yes.
Q Where was C4 going to get the funds to invest in the
CMOg? Was that issue discussed at the board level?

MR. FORSBERG: I'm going to object to again, it's
vague, "at the board level." Are you talking about at a formal

board meeting, or just among the board of directors ox

B o oy i BV AT A G ST

informally?

MR. MATUSKA: At all.

M rizmer: e

MR. JOHNSON: Also vague as to time.

BY MR. MATUSKA:

¢ Was there any discusgion among the ¢4 board of
directors about where C4 would get the money for a CMO investment
program?

MR. JOHNSON: Same objection.
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Yes.

pid you ever speak to any of his so-called connections?

o= & S

I don't recall if I did.
o] What information did DR, did he ever provide you with
any written information about the CMO program?

A Don't recall.

0 When did you learn that DR Rawson was working on a loan

arrapgement with the Cains?

A I was not aware until I think in December of 2010, I

‘think. Unless it was '09.

Q How did you become aware?

A I think, I mean -- I don't recall. I don't recall.

Q But you knew that DR Rawson or C4 was looking for

_investors before that time, right?

A Yes.

.9  But did he tell you after the fact that he had actually.

signed the Cains up?

A Yesg,

0 Is that what you are trying to explain to me?

A Yes.

Q And you can't reca%} exactly when DR told you he got

the Cains signed up?

A Yes,

Q@  what did he tell you about -- well, how did he inform

you that he had the Cains lined up to make a million dollar loan?

K KRk e P e o e A e e e e e

LITIGATION SERVICES
800.330.1112

A. App.1711




SOWw o Iy U W

14
15
16
17
18
19
20
21
22
23
24
25

— —t A. App.1712

Shackelford - 8/11/2015

MR. JOHNSON: Objection, misstates facts in evidence.

THE WITNESS: I don't know if he said -- I don't recall

whether it was, what the method of communication was.

BY MR. MATUSKA:

Q Did he send you a copy of the joint venture agreement

with the Cains?

A I don't, I don't recall ever having seen that joint

venture agreement.

0 Okay. Did you ever tell Rawson that you disapproved of

the joint venture agreement with the Cains?

A I never saw it, so I don't -~

Q _Right. But he told you that he had signed the Cains up

for a loan, right?

A Yes.

Q Okay. Did you ever tell Rawson that he should mot have

done that?

A Done what?

0 Done a deal with the Cains.

A No.

Q Mr. Shackelford, I'm handing you the exhibit binder.
Let me show you what has been previously marked as Exhibit 12.
Do you have that in front of you?

A Yes.

8] Can you tell me, do you see the first entry there at

the bottom, transaction history, date 12/1, WT, which I

T e by s
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Shackelford - 8/11/2015

understand stands for wire transfer?

MR. FORSBERG: Well, there's no foundation for asking
him any questions about this document at this time, so I object.

BY MR, MATUSKA:

DR Rawsocn, $125,000. Do you see thqp?_)

‘Q
A Yes.

-

Q Do you know why DR Rawson was wire transferred $125,000

from C4's bank account on December 1 of 20097

A No.

Do you know where that money came from?

Did you authorize that payment?

Q
A No. I don't know for sure.
Q
A

No.

Q Do you know if the C4 board of directors authorized

that payment?

A No. I know they did not,

- Q Okay. Could you think of a legitimate purpose of why
¥

DR Rawson would be getting $125,000 out of the C4 bank account?

MR. FORSBERG: Objection. You are asking him to

speculate,

BY MR. MATUSKA:

TR e g e o el BB

Q  Answer, please.
A No.
Q  .¥ou don't know where that money came from? %

MR. FORSBERG: Asked and answered.

AT AT NP A e AR e A

LITIGATION SERVICES
800.330.1112

A. App.1713




b

R N Y U o W

10
11
12
13
14
i5
le
17
18
19
20
21
22
23
24
25

A. App.1714

N R

Shackelford - 8/11/2015

THE WITNESS: No, I don't know where it came from.

BY MR, MATUSKA:

Q And C4 never had any revenues, right?

A Correct.

Q Did the C4 board of directors ever review any financial

information about the company?

A About C47?

Q Yeah. Income, expenses, revenues, assets, what not?
A Well, there really wasn't amy revenues.
o] Right.

A And so the expenses were bagically the board of

directors making payments for expenses themselves on behalf of,

vou know, of C4.

Q How much money do you think you spent on C4?

A I gave DR $12,500 in May of 2007, I gave him between

two, three thousand more on trips that he made, business trips, I

#
1
i
i
i
i
S
H
a

bl
-

put, I wire transferred him to his bank account so he could use.

Another payment of 2,500 for medical treatment of his daughtexr

who was working for C4,

T U 0 20 L R SA W T LH 2 Mk ML R e S PSR £ o

(] Qkay .,

P

What was the daughter's name?

A I don't know.

MR, FORESBERG: Was that the end of your answer --

THE WITNESS: Yes.
MR. FORSBERG: -- to the previous question? : B
_THE WITNESS: Yes.

LITIGATION SERVICES
800.330.1112

A. App.1714
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Page 36

BY MR. MATUSKA:

Q Were there other payments? Were there other expenses

that you incurred on behalf of €47 . You just identified 12,500

May of 2007, another two to three thousand on trips for DR, and

then another 2,500 for medical treatment for his daughter. Is

that right?

A Yes.

Q@  Were there any other expenses that you incurred on

behalf of C47?

A I don't recall any other.

0 8¢ that's something in the neighborhood of $17,500.

Doeg that sound about right?

A Yeah.

Q What was Katie doing for C4? Was that the daughter's

Jane, Katie Rawsont?

A I don't recall that. But she was doing web, the

website stuff. The C4 website,

Q Well, how were the payments to her recorded or

reported?

MR. FORSBERG: Well, objection. I haven't heard any

question about payments to her, There's been no testimony about

payments to her. So.

MR. MATUSKA: There just was -~=-

MR. PORSBERG: You are stating a fact that's not in

evidence, ﬁ

LITIGATION SERVICES
800.330.1112
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CHRONOLOGICAL INDEX TO APPELLANTS’

SUPPLEMENTAL APPENDIX
NO. DOCUMENT DATE VOL. PAGE NO.
83.  Exhibit 17 to Statement of 08/31/12 11 1611-1612
Undisputed Material Facts! |
84.  Opposition to Motion for Partial 10/02/15 11 1613-1785
Summary Judgment
85.  Statement of Undisputed Material 10/16/15 12 1786-2031

Facts in Support of Motion for
Partial Summary Judgment

86. Affidavit of Jeffrey Cain 10/16/15 13 2032-2039
87. Motion for Partial Summary 10/20/15 13 2040-2117
Judgment Against Defendant
Richard Price

! This exhibit was Exhibit 17 to document number 11 in Appellants’ Appendix at 1
A.App. 178-89, entitled “Statement of Undisputed Material Facts,” filed on August
31,2012. There were 40 exhibits attached to the document, totaling more than 220
pages. In the interests of brevity, we are only providing Exhibit 17, which consists
of two pages (including the cover page).
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This document does not contain personal information of any person.

I BNILERRPEPUTY
THE NINTH JUDICIAL DISTRICT COURT OF NEVADA
IN AND FOR THE COUNTY OF DOUGLAS

PEGGY CAIN, an individual; JEFFREY CAIN,
ari individual; and HELI OPS

INTERNATIONAL, LLC, an Oregon limited
liability company, OPPOSITION TO MOTION FOR

e PARTIAL SUMMARY JUDGMENT
Plaintiffs,

V.

D.R. RAWSON, an individual;

C4 WORLDWIDE, INC., a Nevada cotporation;
RICHARD PRICE, an mdmdual JOE BAKER,
an individual; MICKEY SHACKELFORD,

an individual; MICHAEL K, KAVANAGH,

an individual: JEFFREY EDWARDS,

an individual; and DOES 1 through 10, inclusive,

Defendants.

COME NOW Plaintiffs, PEGGY CAIN, JEFFREY CAIN, and HELI OPS
INTERNATIONAL, LLC; (referred to alternatively as “Plaintiffs” and the “Cains™), by and
through their counsel of record, Matuska Law Offices, Lid,, Michae] L. Matuska, and hereby file
this Opposition to the Motion for Partial Summary Judgment filed by Defendants Richard Price
and Mickey Shackelford, This Opposition is made and based on the following:

1. The Points and Authorities attached hereto;

2. The Cains’ August 31, 2012 Opposition. to Motion to Dismiss or For Summary
Judgrhent, Which. is incofporated herein in its entirety including the affidavits of Jeff Cain,
Keiry Rucker, and Dan Witt and all exhibils submitted therewith:

-l- A. App.1613
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3.

4.

Dated this

- A. App.1614

Exhibits 1-10 attached hereto; and
All other pleadings, exhibits and documents of record.
day of October 2015,
MATUSKA LAW QFEFICES, LTD

-

MICHAEL L. MATUSKA, SBN 577‘9
Attorneys for Plaintiffs

A. App.1614




MATUSKA LAW OFFICES, LTD.

2310 S, Carson Street
Carson City, Nevada 39701
(775) 350-7220

[\

O [>] ~J N h W

10
11
12
13
14
15
16
17
18
19
20
21
2
23
24

25.

26
27
28

“ _ A. App.1615

POINTS AND AUTHORITIES IN SUPPORT OF
OPPOSITION TO MOTION FOR SUMMARY JUDGMENT

L INTRODUCTION

A. Partial Summary Judgment is Not Available In This Case

Richard Price and Mickey Shackelford moved for partial summary judgment on or about
August 4, 2015 on some of the causes of the Cains’ Third Amended Complaint (“TAC”),
including the Second Claim for Relief (Fraud), Third Claim for Relief (Civil Conspiracy) and
Ninth Claim for Relief (Intentional Interference with Contractual Relations). On August 12, 2015,
the Cains moved for an extension of time in which to file this Opposition until seven (7) days after
they received the certified deposition transcripts from the Price, Shackelford, and Baker
depositions that took place on August 10-11, 2015. The Cains’ counsel received those transcripts
on September 30, 2015. |

It is noteworthy that Price and Shackelford did not move for summary judgment on the
Fifth Claim for Relief (Conversion). The conversion is part of the fraud and civil conspiracy and
interference with contracts. Defendants cannot obtain a judgment on the fraud and civil
conspiracy causes of action without addressing the diversion of funds that is at the heart of the

TAC.

30. All of the individually named Defendants created a false
perception regarding C4 and Rawson, including their experience, professionalism,

and expertise in financial matters.
31.  Defendants, and each of them created this false perception in order

obtain funds from Plaintiffs.

L o
34.  The Defendants knowingly allowed Rawson to further facilitate or
allow the waste and improper disposition of the collateral acquired with the

loaned funds, the CMOs. ,
35.  Plaintiffs reasonably relied on Defendants’ representations and

were unaware of their true intentions.
% %k %k ok

7

-3 A. App.1615
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39. Defendants Rawson, Baker, Price, Shackelford, Edwards, and
Kavanagh conspired and knowingly participated in and/or lent their names to a
fraudulent scheme to induce Plaintiffs to loan funds in the first instance, and then

to defer from taking legal action thereafter.
* %k ¥ ¥k

48.  In contravention of the foregoing, the funds loaned to C4 were not
placed in a checking account separate from all other C4 funds, but rather, were
placed in C4’s Wells Fargo checking account no. xxxxxx177 from where over
$400,000 of the funds were diverted as payments or loans to the individual

defendants.
49,  The CMOs earned dividends (interest payments) of approximately
$17,000 per month.

50.  Also in contravention of the foregoing, the dividends were not paid

to the Plaintiffs, but rather were diverted for the benefit of the Defendants.
% % ok %

64. Defendants committed intentional acts, as described above;
intended to or designed to disrupt the Joint Venture Agreement.

These various causes of action cannot be read in isolation, especially considering the
multiple integration clauses in the TAC. Defendants cannot get obtain summary judgement on the
fraud, civil conspiracy and interfefence with contract claims without first addressing the
conversion claim. Doing so would indirectly constitute a ruling that there was no fraud associated
with the diversion of funds, when the diversion of funds is not disputed and is not addressed in

Price and Shackelford’s Motion for Partial Summary Judgment.

B. The Motion for Partial Summary Judgment Does Not Comply
With NRCP S6(¢)

Richard Price and Mickey Shackelford’s Motion for Partial Summary Judgment does not

comply with NRCP 56(c) which provides in pertinent part:

Motions for summary judgment and responses thereto shall include a concise

statement setting forth each fact material to the disposition of the motion which

the party claims is or is not genuinely in issue, citing the particular portions of any

pleading, affidavit, deposition, interrogatory, answer, admission or other evidence

upon which the party relies.

This same requirement is repeated in NJDCR 7, with a deviation that is not material to this
motion. Price and Shackelford did not provide a concise statement of each material fact,

supported by a citation to the record. Rather, they take eleven (11) pages to recount depositions of

-4 A. App.1616
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Jeff Cain, Kerry Rucker and Dan Witt through various, select excerpts. It is difficult, if not
impossible, to tell what the material facts are. To the extent Price and Shackelford intended each
paragraph to be its own material fact, they merged sometimes six (6) different excetpts into a
single paragraph.

Aside from the fact that they failed to provide a concise statement of material facts to
which the Cains can submit a response, the Price/Shackelford motion seems to be based on a
faulty legal and factual premise, which can be summarized as follows: Price and Shackelford
seem to think that they cannot be held liable for fraud and other intentional torts unless they.
personally communicated with Jeff Cain about the loan prior to the time that it was funded. Price
and Shackelford seem blind to the following issues:

1. Richard Price personally communicated with Jeff Cain before the loan was funded.
Richard Price even set up the bank account for Heli Ops to wire the funds.

2. Much éf the TAC concerns activity that occurred after the Cains funded the loan,

including the illegal diversion of those loan proceeds.

3. C4 and its directors owed a fiduciary duty to the Cains as their joint venture
partners.
4, The Defendants, collectively, created the false impression that C4 was a legitimate,

ongoing business, with an esteemed board of directors, that had experience with collateralized
mortgage obligations (“CMOs™) when in fact, C4 never conducted business, had no experience
with CMOQs, and the Defendants have all tried to distance themselves from C4.

5. The Defendants ratified the Joint Venture Agreement (“JVA”) and appointed DR

Rawson to complete the agreement.

6. Richard Price executed the wire transfers that were used to divert the loan proceeds

and other funds.

> A. App.1617
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7. Mickey Shackelford received some of the diverted loan proceeds.

8. The Defendants communicated about these matters and about the money they were
diverting through a series of emails that were exchanged sometimes between themselves, and

sometimes with the Cains and/or their advisors,ADan Witt and Kerry Rucker.

C. Price and Shackelford Are Not Entitled to Reconsideration of
the Previous Order Denying Summary Judgment

All of the Defendants, including Richard Price and Mickey Shackelford previously moved
for summary judgment on August 13, 2012. They specifically argued in Part 3 that “Summary
Judgment in Favor of Defendants is Appropriate on Plaintiffs’ Tort Claims of Fréﬁd, Conspiracy
and Negligence.” That motion was denied in the Order of November 12, 2012, wherein the Court

summarized the case as follows:

This court previously found that Cain had presented credible claims that
agreements between the parties were made in 2009 and 2010, and that defendants
Rawson and C4 Worldwide may have breached the agreements. Cain argues
additional evidence in the form of affidavits and materials obtained through
discovery have been produced, and that facts have been presented justifying
assertion of personal jurisdiction over the Five Defendants as follows: (1) All
Five Defendants were named and acted as officers and/or directors of the
company and named defendant in this case, C4 WorldWide, Inc., a Nevada
corporation, and bear corresponding responsibility; (2) All Five Defendants
approved certain corporate resolutions in connection with the Cain transaction,
and that defendant Price signed some of these documents; (3) All Five Defendants
received payments following the receipt of the one million dollars transferred
from Cain to C4 on or about November 30, 2009, and that funds in the C4
business accounts were improperly commingled; (4) All Five Defendants, acting
as officers and/or directors, advertised their personal skills and abilities in
promotional materials and a website which marketed the same type of loan
transacted with Cain, and that Cain relied on the expertise of Rawson and the Five
Defendants; (5) All Five Defendants were kept advised and informed of the Cain
transaction and approved and ratified the same; (6) Cain relied on the promotional
materials and biographical information in agreeing to loan the money to C4 to his
detriment.

(November 12, 2012 Order at 4:22-5:21).

These facts and others were proven and set forth in greater detail in the Cains’ August 31,

2012 Opposition to Motion to Dismiss or For Summary Judgment, which is incorporated herein in

-6- A. App.1618
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its entirety including the affidavits of Jeff Cain, Kerry Rucker and Dan Witt and all exhibits
submitted therewith. Although the November 20, 2012 Order recites these facts in relation to the
contentions regarding personal jurisdiction, the court went on to use these same facts to deny the
motion for summary judgment and further stated as follows:

The court finds numerous disputes of material fact exist with respect to the

circumstances surrounding the transaction between these parties, making

summary judgment, in the alternative, inappropriate at this time. A trial is
necessary to determine whether Cain can prevail on his claims and whether
damages can be proven.

(November 12, 2012 Order at 13:2-8)

These disputed facts have very little to do with Price and Shackelford’s faulty legal
argument that they can only be held liable for fraud and other tortious conduct if they, personally,
made a false statement to Jeff Cain. That argument represents the Defendants’ arrogant belief that
they can commit fraud with impunity so long as they have someone else do the talking and are
later able to distance themselves. That ridiculous theory was already rejected, and they were
ordered to proceed to trial. This Court may only reconsider its previous rulings in the rare
situation where new and substantially different evidence is introduced or if the decision was
clearly erroneous. Masonry & Tile Contractors Association v. Jolléy, Urga and Wirth, Ltd., 113
Nev. 737, 741 (1997); Moore v. City of Las Vegas, 92 Nev. 402, 405 (1976). “Newly discovered
evidence must be sufficiently strong to make it probable that a different result would be
obtained.” Whise v. Whise, 36 Nev. 16, 15 (1913) (on a motion for new trial under previous
version of NRCP 60(b)). Price and Shackelford have presented no new facts or clear error that

would warrant reconsideration of the previous order denying their motion for summary judgment.

IL. ADDITIONAL MATERIAL FACTS AS TO WHICH NO GENUINE
CONTROVERSY EXISTS

The Cains discovered additional facts about the Defendants’ knowledge and involvement

in this fraudulent investment scheme as a result of the depositions that took place on August 10-

-7 A. App.1619
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11, 2015. Joe Baker, Richard Price and Mickey Shackelford are friends. Baker and Price were
neighbors in Austin Texas (Price Depo (Ex. “1*) at 11:2-5). Price and Shakelford started their
careers in the same department at Texaco, Inc. in 1965 (Price Depo at 11:8-14). DR Rawson
initially recruited Joe Baker to join the C4 management team in 2006. Baker agreed and referred
DR Rawson to Richard Price (Baker Depo (Ex. “2”) at 21:3-9 and 25:3-4). Richard Price agreed
to join the management team, and in turn referred DR Rawson to Mickey Shackelford (Price Depo
at 21:24-22:12).

C4 was not incorporated when Baker, Price and Shackelford joined the management team
in 2006. They later chose to incorporate in Nevada in 2009. Joe Baker, Richard Price and Mickey
Shackelford, along with DR Rawson, were the original four (4) directors of C4 Worldwide (Baker
Depo at 27:14-19). Although DR Rawson held the majority of C4 stock, Baker, Price, and
Shackelford formed 75% of the management team and held the corresponding 75% of the voting
power on the board of directors. Consequently, they exercised more control over C4 than did DR
Rawson, who was never a constitutional officer. The C4 board of directors, including Baker, Price
and Shackelford, deliberately incorporated in Nevada in 2009 to take advantage of favorable tax
laws. (Price Depo at 45:14-23).

Richard Price drafted the C4 bylaws (Price depo at 21:17-23). He became the
sectetary/ireasurer and chief financial officer (CFO). In that capacity, he kept the minutes of the
annual meetings (which have not been provided), handled the banking and filed the tax returns
(Price Depo at 23:15-22, 24:2-12). The bank statements were mailed to Price’s house in Austin
Texas. (Price Depo at 5:22-6:7; 33:6-8).

Richard Price referred Mickey Shackelford to DR Rawson (Shackelford Depo (Ex. “3”) at
13:24-14:20). Mickey Shackelford is a CPA, and identified as the chairman of the audit

committee on C4’s website (Ex. “5”). Richard Price describes Shackelford as “an expert in the

8- A. App.1620
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area of income tax.” (Price Depo at 16:19-23). Joe Baker considers him to be C4’s tax advisor
(Baker Depo at 38:11-13). Mickey Shackelford prepared the IRS application to qualify C4 as a
501(c)(3) tax exempt corporation. That application was never filed. (Shackelford Depo at 16:10-
17:20). Dan Witt was the Cain’s CPA and advising the Cains on this investment. Mr. Witt was
encouraged to have Mickey Shackelford, a CPA, as part of C4’s management team (Witt Depo
(Ex. “4”) at 22:7-25; 50:21-52:76). Unfortunately, there was no audit committee. Mickey
Shackelford also traveled to India with DR Rawson to explore prospects for international

development projects and to develop C4’s professional relationships overseas. (Shackelford Depo

-at 19:21-20:14).

Baker, Price and Shackelford attencied the annual meetings in Austin Texas (Shackelford
Depo at 20:15-21:2; Baker Depo at 27:20-28:13). Joe Baker, Richard Price, and Mickey
Shackelford all reviewed C4's website (Baker Depo at 47:7-53:7; Price Depo at 24:13-25;
Shackelford Depo at 24:15-20). C4’s website advertised the credentials of the management team
and provided false and misleading information about the CMO program that C4 was offering (See

Meet the Management Team Exhibit “5”; Leverage Up Memo Exhibit “6”).l

! C4’s website was disabled after this lawsuit was filed. This court will have to address the
effect of spoliation of evidence. It is settled in Nevada that there is “a permissible inference that
missing evidence would be adverse [applies] when evidence is negligently lost or destroyed.”
Bass-Davis v. Davis, 134 P.3d 103, 105, 122 Nev. Adv. Rep. 39 (2006). Until the recent Nevada
Supreme Court case of Bass-Davis, Nevada law imposed a rebuttable presumption under NRS
47.250(3) that evidence not produced due to its destruction would be adverse to the non-producing
party. However, the Bass-Davis Court stated that:

[TThe rebuttable presumption in NRS 47.250(3) applies only when evidence is
willfully suppressed, it should not be applied when evidence is negligently lost or
destroyed, without the intent to harm another party. Instead, an inference should be
permitted. Bass-Davis, 134 P.3d at 107.

The Bass-Davis Court also gave a fairly lengthy discussion on the practical difference between an
“inference” and a “rebuttable presumption.”

-9- A. App.1621
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Joe Baker, Richard Price, and Mickey Shackelford all testified that they did not know
about the Joint Venture Agreement ("JVA" (Ex. “7”)) with the Cains until November 29, 2009
when it was completed or nearly completed (Baker Depo at 54:6-55:6; Price Depo at 27:16-28.7;
Shackelford Depo at 28:8-12). However, the CMO program was discussed multiple times by the
board of directors (Shackelford Depo at 26:7-9) as well as Real Estate Obligation (REO)
investments (Baker Depo at 32:11-18; Price Depo at 25:13-17). Baker, Price and Shackelford also
knew that C4 was looking for investors.

Joe Baker testified that he received the completed JVA via email from DR Rawson on
November 29, 2009 (Baker Depo at 54:6-18; HeliOps JVA Exhibit "6"). Richard Price also
received the TVA on November 29, 2009 (Price Depo at 27:16-24). Mickey Shackelford testified
that he did not receive a copy of the JVA on November 29, 2009 (Shackelford Depo at 33:5-14).
The JVA includes a corporate resolution as Exhibit "B" with Richard Price's signature which
expressly authorizes the JVA (Price Depo at 28:8-14; JVA Exhibit “7”). Baker, Price and
Shackelford all testified that the JVA was not authorized by the C4 board of directors and that the
corporate resolution attached to the JVA is false (Baker Depo at 78:22-79:3; Price Depo at 28:10-
16; Shackelford Depo at 32:7-33:19).

Although the Defendants were concerned about the JVA, (Price Depo at 29:19-30:3), their

concern was for themselves, not their joint venture partner to whom they owed a fiduciary duty

(Price Depo at 29:11-22). They spoke among themselves, but ultimately did nothing (Baker Depo

Unlike a rebuttable presumption, an inference has been defined as "[a] logical and
reasonable conclusion of a fact not presented by direct evidence but which, by
process of logic and reason, a trier of fact may conclude exists from the established
facts." Although an inference may give rise to a rebuttable presumption in
appropriate cases, an inference simply allows the trier of fact to determine, based
on other evidence, that a fact exists. Bass-Davis, 134 P.3d at 107.

When the Court employs a rebuttable presumption, the burden shifts to the spoliating party to
rebut the presumption by showing that the evidence destroyed was not unfavorable. Hyattv. F1B,
130 Nev.Adv.Op. 71 (2014) (citing Bass v. Davis at 447-48, 106-07).

-10- A. App.1622
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at 79:13-81:12; Price Depo at 44:1-45:16; Shackelford Depo at 46:4-47:3). Richard Price's
concern is suspect, considering that he apparently ratified the JVA before it was completed,
because he requested some changes which were incorporated into the document (Price Depo at
28:10-14). He also personally spoke with Jeff Cain before HeliOps funded the $1,000,000 loan
(Price Depo at 25:18-26:2). Richard Price established a rapport with Jeff Cain by telling Mr. Cain
that he was in the oil business, which was also one of Jeff Cain's business pursuits (Price Depo at
26:23-27:1). Richard Price provided Jeff Cain the banking information to make the wire transfer
(Price Depo at 29:6-10) and instructed the banking officer to set up the account as a joint account
for Jeff Cain (Price Depo at 47:6-16).

The Cains funded the $1,000,000 loan the next day, on November 30, 2009 (Baker Depo at-
77:21-78:21; Depo. Ex. 4B, attached hereto as Ex. “2a”). The JVA specifies that the funds are to
be used exclusively for the purchase of CMOs (Baker Depo at 78:6-21; JVA Ex. “7” Par. 1.01).
Despite the foregoing, Richard Price proceeded to execute $359,000.01 of wire transfers and
withdrawals the very next day, December 1, 2009. (Price Depo at 34:23-36:13; 44:1-12, Depo
Ex.12, attached hereto as Ex. “1a”). These payments were made to DR Rawson, Mickey
Shackelford, Jeffrey Edwards and others (Price Depo at 66:8-69:10 and Ex. “1a”). Price was
aware when he executed the wire transfers that “the only funds C4 had were the loan proceeds
from the Cains.” (Price Depo at 31:19-32:8). Richard Price transferred $810,277.10 out of C4's
Wells Fargo bank account in December, 2009, alone (Ex. “1a”). Joe Baker admitted that it would
be a misuse of funds to use the loan proceeds for any purpose other than the purchase of CMOs.
(Baker-Depo at 59:6-62:4). Mickey Shackelford could think of no legitimate reason for the
payments (Shackelford Depo at 34:5-39:4).

Although Richard Price eventually transferred $1,005,000 to the brokerage account to

purchase CMOs, he only did so after C4 received another $1,000,000 from a second investor, New

-11- A. App.1623
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Hope Capital (Ex. “1a”; New Hope JVA, Ex. “8”). Richard Price was in direct communication
with Pete Lazzari, the contact for New Hope Capital (Price Depo at 33:24-34:17). The HeliOps
loan and New Hope Capital Loan were secured by the same CMOs (HeliOps JVA, Ex. "'7"; New
Hope JVA, Ex. "8"). VBot‘h HeliOps and New Hope were promised the first returns from the
CMO investment. Id. In this way, C4 not only breached the JVA with the Cains, but created
conflicting obligations that rendered the subsequent Settlement Agreement illusory ("Exhibit
"9"). C4's obligations to New Hope prevented C4 from making the payment promised in the
Settlement Agreement and/or surrendering the CMOs to the Cains.

The CMOs generated interest payments. Richard Price also had the interest payments
“swept” into C4's Bank of America bank account, and paid the dividends through a series of wire
transfers to the C4 members and their cohorts. (Price Depo at 37:8-22).

Baker, Price and Shackelford openly and candidly admit that they did nothing to ensure
that C4 complied with the TVA and fulfilled its fiduciary obligation to the Cains (Baker depo 79:4-
23 and 84:24-85:12; Price Depo 46:8-25; Shackelford Depo 46:24-47:3). Likewise, they were
unable to provide a coherent explanation of how the investment was to work. They assert that the
obligations created by the JVA are DR Rawson’s, alone, because he prepared the JVA. This
theory of the case ignores the facts recited above (as well as hundreds of emails that will be
presented at trial) and is erroneous as a matter of law. The absence of a coherent explanation, and
the chronology set forth above, indicates that the Defendants intended at least a two-tiered Ponzi
scheme, where they would use the Cains money for their personal use, and use the New Hope
Capital loan for the investment — and hope it all paid off. Liability and damages will be issues for
the jury ;:0 determine. |
i

i

12 A. App.1624
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L. DISCUSSION

A. Accessory To The Fraud

Price’s involvement with the fraud is most evident, as he set up the bank account, spoke
with Jeff Cain to make arrangements for the wire transfer, and made the diversions that are the
subject of the complaint. However, the Cains’ case does not rest solely on the level of personal
involvement. As directors of C4, the individually named Defendants are equally liable for
allowing the fraud to occur. There simply is no “blind-eye” defense, as Defendants would have
this Court believe.

1. Tortious Conduct

Also implicit in Price and Shackelford’s motion is the belief that they cannot be held
personally liable for fraud or other tortious conduct unless their direct involvement or direct
communications with the Cains exceeded some unspecified threshold level. Price and Shackelford
are wrong here, as well. They are liable for their failure to act and for the fraud committed by their
cohorts, as much as for fraud committed directly by them.

2, Participation

Personal liability attaches when conversion is conducted by a corporation even if the
individual does not personally benefit by the conversion. Casias v. Wal-Mart Stores, Inc., 695
F.3d 428 (6% Cir. 201.2), rehearing and rehearing denied; Binder v. Disability Group, Inc., T72
F.Supp.2d 1172 (C.D. Cal. 2011); In re American Home Mortage Holding, 458 B.R. 161 (Bkricy.
Del. 2011). | Sufficient participation can be fouhd to hold a corporate officer liable for tortious
conduct when the there is “an act or omission by the officer which logically leads to the inference
that he had a share in the wrongful acts of the corporation which constitute the offense.” Jefferson
v. Collins, 905 F.Supp.Zd 269 (D.C. 2012); Harvey v. Mohammed, 841 F.Supp.2d 164 (D.C.

2012). Participation is also found where the corporate officer has actual or constructive knowledge

13 A App.1625
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of the tortious conduct or acted with reckless indifference to the truth. Lincoln General Ins. Co. v
US. Auto Ins. Services, Inc., 809 F.Supp.2d 582 (N.D. Tex. 2011); Dorsejz v. Portfolios Equity,
Inc., 540 F.3d 333 (5 Cir. 2008); F.T.C. v. Medicaid Billers Network, Inc., 543 F.Supp.2d 283
(Bkrtcy. S.D. Ohio 2008); M&A Technology, Inc. v. iValue Group, Inc., 295 S.W.3d 356
(Tex.App. 2009). Personal liability of a corporate officer may be premised on malfeasance,
misfeasance, or nonfeasance resulting from failure to act upon actual knowledge of the risk to
others. Bloxom v. City of Shreveport, 103 So.3d 383 (La. App. 2d Cir. 2012), on rehearing, writ
denied 102 So.3d 46. In‘thjs case, Price and Shackelford are responsible for the conversion and
other tortious conduct committed by C4 due to negligence, lack of oversight and breach of
corporate fiduciary duties the same as if he had personally and maliciously orchestrated the
conversion. They participated in the fraud by turning a blind eye to it. This is especially true in
light of the fact that Price admits that he made the wire transfers. Price and Shackelford further
admit that they were aware of both the HeliOps JVA and the conflicting New Hope JVA. The
contracts are incompatible, as they sell an interest in the same CMOs to two different parties and
promise each party first payment from the proceeds as well as a security interest in the CMOs.
The contracts further promise that the loan proceeds will be deposited in a separate account and
used only for the purchase of the CMOs. Price and Shackelford made no effort to assure that this
happened and concealed these facts from the Cains.
3. Agency

Price and Shackelford are also liable for any fraud committed by the other parties. “A
corporate fiduciary is responsible for any material misstatements or omissions made by the agents
it chooses to help fulfill its fiduciary obligations.” Broga v. Northeast Utilities, 315 F.Supp.2d 212
(Conn, 2004); see also derotech Resources, Inc. v. Dodson Aviation, Inc., 191 F .Sﬁpp.Zd 1209 (KS

2002), affirmed 91 Fed.Appx. 37. The Restatement makes this same point regarding apparent

-14- A. App.1626




MATUSKA LAW OFFICES, LTD.

2310 S. Carson Street
Carson City, Nevada 89701
(775) 350-7220

O 0 ~I N Ut bR W ke

N RN NN NN NN N e
® I & »h R O N =2 S 8 ®» 9 a xR ® 0 = 35

w _ A. App.1627

authority.

A principal is subject to vicarious liability for a tort committed by an agent in

dealing or communicating with a third party on or purportedly on behalf of the

principal when actions taken by the agent with apparent authority constitute the

tort or enable the agent to conceal its commission.

Restatement 3™ (Agency) § 7.08. Comment (c) explains that the apparent agency rule
applies to fraud and misrepresentation. In this case, Defendants appointed DR Rawson to
consummate the transaction with the Cains, who were C4’s joint venture partners. This is proven
by the various corporate resolutions and by the depositions recited above whereby they Defendants
admit learning about the transaction with the Cains and New Hope Capital. As a matter of law, the
Price and Shackelford were required to stay informed about the transaction. As such, there is no
legal basis for Price or Shackelford to argue that they did not know what Rawson was doing or that
they are not responsible for Rawson’s wrongful conduct. Price and Shackelford took no steps to
make sure that C4 was fulfilling its contractual and fiduciary duties to its joint venture partner.

B. Fiduciary Duty

1. Fiduciary Duties — Corporate Directors

Corporate directors owe a fiduciary duty to the corporation. This fiduciary duty is typically
comprised of three (3) distinct duties: (i) due care; (ii) good faith; and (iii) loyalty. McCrae
Associates, LLC v. Universal Capital Management, Inc., 746 F.Supp.2d 389 (Conn. 2010). These
concepts are also embodied in the business judgment rule, which is codified at NRS 78.138. That
statue was also updated by SB 577 and is virtually identical to California’s version of the business
judgment rule. See Cal.Corp.Code § 309. NRS 78.138 provides in pertinent part:

1. Directors and officers shall exercise their powers in good faith and with a
view to the interests of the corporation. NRS 78.138(1).

* ok k k

7. . . . [A] director or officer is not liable to the corporation or its
stockholders or creditors for any damages as a result of any act or failure

-15- A. App.1627
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to act in his or her capacity a director or officer unless it is proven that:

(a) The director’s or officer’s act or failure to act constituted a breach of

his or her fiduciary duties as a director or officer; and (b) The breach of

those fiduciary duties involved intentional misconduct, fraud or a knowing

violation of law.”
Nevada does not recognize Price and Shackelford’s theory of a disinterested president without any
corporate responsibility or fiduciary duty, and the testimony in their affidavits is tantamount to an
admission that they violated Nevada law.

Mismanagement of a corporation is typically actionable by the corporation or its
shareholders, and not the corporation’s general creditors. However, two (2) noteworthy exceptions
apply. Corporate fiduciaries owe a duty to creditors to discover and avoid fraud. In re Hussain,
308 B.R. 361 (Bkrtcy. N.D. I1l. 2004); Prime Leasing, Inc. v. Kendig, 773 N.E.2d 84 (Ill. App.
2002). This rule is even more important when the corporation is on the verge of insolvency. In re
Thompson, 686 F.3d 940 (8" Cir. 2012); In re Lemington Home for Aged, 659 F.3d 282 (3" Cir,
2011), as amended subsequent mandamus proceeding In re Baldwin, 700 F.3d 122, on remand
Official Committee of Unsecured Creditors ex. rel. estate of Lemington Home for the Aged v.
Baldwin, 2013 WL 309975, objections overruled 2013 WL 452561; Dollar Tree Stores Inc v.
Toyama Partners LLC, 875 F.Supp.2d 1058 (N.D. Cal. 2012); PharMerica Chicago, Inc. v.
Meisels, 772 F.Supp.2d 938 (N.D. Ill. 2012); In re QuiVIS, Inc., 469 B.R. 353 (D.Ks. 2012),
affirmed 504 Fed.Appx. 747; Economic Development Growth Enterprises Corp. v McDermott, 478
B.R. 123 (N.D. N.Y. 2012); In re National Century Financial Enterprises, Inc., 846 F.Supp.2d 828
(S.D. Ohio 2012) adhered to on denial of reconsideration Crown Cork & Seal Co., Inc. Master
Retirement Trust v. Credit Suisse First Boston Corp., 2013 WL 490717; Kaye v. Lone Star Fund V
(US.), L.P., 453 B.R. 645 (N.D. Tex. 2011). "Not only was C4 insolvent when it transacted

business with the Cains, but C4 was never solvent. Price and Shackelford know that C4 was never

funded, and the only money it ever received came from the joint venture/loan agreements with the

16- A. App.1628
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Cains and New Hope Capital. Those funds were to be placed in a separate account and earmarked -
for the purchase of CMOs. These facts also form the basis for the second exception.

Second, a corporate fiduciary may also owe a fiduciary to a single creditor based on
particularized facts, such as this, where the Cains are not general creditors. For example, although
Bradson Mercant v. Vanderbilt Indus. Contracting, 883 F.Supp. 37, 54, 55 (W.D.N.C. 1993)
involves a complicated fact pattetn, many issues in.that case are present in the instant case. The
Court in that case recognized that Bradson had sustained “an identifiable loss ‘peculiar and
personal’ to itself by reason of some special circumstances or special relationship to those who
committed the fraud or negligent mismanagement.” Id. at 55. The special circumstances included
(i) the corporation’s complete disrégard of Branson’s rights; (ii) failure to deposit project funds
into the trust account; (iii) transfers of the funds to family members of the owners. Those facts
also exist in this case. In addition, the Cains were not mere general creditors of C4. Rather, they
were joint venture partners, who provided funding for a specific purpose, the purchase of CMOs.
The funds were to be placed in a separate account and used only for that purpose. That never
happened. C4 can only act through its officers and directors. As such, the Defendants cannot
argue that they had no obligation to ensure that C4 fulfilled its fiduciary duties to the Cains.

2. Fiduciary Duties - Partners

The Defendants have persistently mischaracterized the nature of the contractual
relationship with the Cains in order to limit their exposure. The Cains are not mere unsecured
creditors of C4. Rather, the JVA is form of a limited partnership agreement whereby C4 acted as
the managing partner (“C4WW shall manage and control the affairs of the joint venture . . .
JVP ;hall not participate in or have ény control over the joint venture.) (JVA. Exhibit “7” at Par.
5.01). Despite the foregoing limitation on the JVP’s involvement, Jeff Cain, individually, was

named on the joint EKN/Legent account (Ex. “10”) and was supposed to be on the joint bank

-17- A. App.1629
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account, as well. (See JVA, Ex. “7" 3t 10.02).

As such, the relationship between the parties is governed by the law of pfllTIierships. C4,

as the corporate partner owed a fiduciary duty the Cains, as did the Defendants as the officers and

directors of C4. In re USA Cafes LP. Litig., 600 A.2d 43 (Del.Ch. 1991). See also Wallace v.
Wood, 752 A.2d 1175 (Del.Ch, 1999); Zorein v. Genesis Energy; L.P., 836 A2d 521, 528 (Del.Ch.
2003Y; In re Boston Ceélrics Limited Parinership, 1999 Del.Ch. LEXIS 166 (Del,Ch. 1999) (“It is
well settled that, unless limited by the limited parinership agieement, the general partner of a
Delaware limited partnership and the ditectors of a corpotate General Partner who coritrol the
partnership, like the directors of a Delaware c(;rporjaticsn, have the fiduciary duty to manage the
partnership in the pattrierships’ intefe’s’ts and the interests of the limited partners.™)

The ﬁduciary duty owed by partners includes the duty to exercise the utmost goed faith
&nd candor. These duties are articulated in the Nevada Jury Instructions.

COMMERCIAL TORTS INSTRUCTION 15CT.13: FIDUCIARY DUTY:
PARTNER

[Name of defendant] was [name of plaintiff]’s partner in [name of partnership]. A
partnership is a relationship that arises from an agreement between two or more
persons to undertake some commen objective for their mutual benefit. Partners
owe a special duty to one another, which is called a fidueiary duty. This duty
requites partners to:

1. Deal in utrmost good faith with one another; and

2, Fillly disclose to one another all material facts relating to partnership affairs
within their knowledge.

[Name of plaintiff] claims that [name of defendant] breached this fiduciary duty.
The esseritial elements of this claim are;

1. [I‘slam‘e'.‘ of defendam] breached ﬂ’liﬂduty;, |

(=)

. [Name of plaintiff] was damaged; and

. [Name of defendant]’s breach was a cause of [name 6f plaiiiﬁﬁ]’s.-damages,

142

n

18- A. App.1630
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The Defendants cannot claim, in good faith, that they dealt in the utmost good faith with
the Cains and disclosed all material facts. Rather, they misrepi‘esented their qualifications and the
investment and then concealed the conflicting New Hope JVA, the diversion of funds, the lack of
internal controls, and their lack of experience with CMO investments.

C. Intentional Interferénce With Contractual Relations

The Cains adopt the discussion in Stafford v. Puro, 63 F.3d 1436, 1442 (7" Cir. 1995)
(Holding that directors and officers may be liable for tortious interference if they induce the
corporation to breach an agreement). Although officers and directors enjoy a qualified a privilege
so long as the actions complained of were taken in good faith for the benefit of the corporation,
that privilege does not apply to intentional acts that are designed to disrupt the corporations’
contractual relationships. Officers and directors further have to refrain from taking any action
which would interfere with the JVA or make the performance thereof more burdensome. In this
case, Price, Shackelford and the other Defendants acted in their own self-interest by diverting
funds away from the CMO investment and undermining the Cains’ JVA with C4.

D. Choice of Law

Price and Shackelford spend a great of time discussing California law, presumably because
they assume that the choice-of-law clanse in the JV. A (Ex. “7”) will apply, instead of the choice-
of-law clause in the Settlement Agreement. Oddly, they did not provide a conflict-of-laws
analysis.

This court has adopted the substantial relationship test to resolve conflict-of-law

questions, Sievers v. Diversified Mtg. Investors, 95 Nev. 811, 603 P.2d 270

(1979). Under this test, the state whose law is applied must have a substantial

relationship with the transaction; and the transaction must not violate a strong

public policy of Nevada. Id. at 815, 603 P.2d at 273.

In Sotirakis v. U.S.A.A., 106 Nev. 123, 787 P.2d 788 (1990), this court delineated

factors to determine whether a state possesses a substantial relationship with an

insurance contract. These factors provide:
[T]he most significant contacts to be considered in resolving such questions

19 A. App.1631
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revolve around the expectations of the parties at the time of contracting,
including:

a. the place of contracting,

b. the place of negotiation of the contract,

c. the place of performance,

d. the location of the subject matter of the contract, and

e. the domicile, residence, nationality, place of incorporation and place of
business of the parties.

Sotirakis, 106 Nev. at 126, 787 P.2d at 790.
Williams v. United Services Auto. Ass’n, 109 Nev. 333, 334-35, 849 P.2d 265 (1993). The
substantial relationship test applies, even if the parties have a contractual choice of law provision.

The situs fixed by the agreement, however, must have a substantial relation with

the transaction, Seeman v. Philadelphia Warehouse Co., 274 U.S. at 408, 47 S.Ct.

626; Fahs v. Martin, 224 F.2d 387, 397 (5th Cir. 1955); Solevo v. Aldens, Inc.,

395 F.Supp. 861, 864 (D.Conn.1975), and the agreement must not be contrary to

the public policy of the forum. Big Four Mills v. Commercial Credit Co., 211

S.W.2d at 837; Kinney Loan & Finance Co. v. Summer, 159 Neb. 57, 65 N.W.2d

240, 245 (1954). See generally Annot., 125 A.L.R. 482 (1940); 45 Am.Jur.2d

Interest and Usury §§ 18-33 (1969); 16 Am.Jur.2d Conflict of Laws §§ 46-51
(1964).

Ferdie Sievers and Lake Tahoe Land Co., Inc. v. Diversified Mortg. Investors, 95 Nev. 811, 603
P.2d 270, 273 (1979). The issue of substantial relationship is therefore a fact based question.
Baker failed to create a genuine issue of fact on this issue.

The conflict of law analysis does not end with the substantial relationship test. Williams
goes on to explain to that the court will not apply the law of another state if doing so would
completely deny recovery. Yet, that is exactly what Price and Baker are attempting — to invoke
the law of another state to deny recovery to the Cains.

IV. CONCLUSION

Price and Shackelford cannot move for summary judgment without first addressing the
conversion that is at the heart of the TAC. They have consistently and repeatedly misreﬁresented
their level of knowledge and participation in the events that underlie this lawsuit. Richard Price,

in particular, was a director, CFO, set up the bank account, arranged for the Cains to wire transfer

20 A. App.1632
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the loan proceeds, and signed the wire transfers that diverted the funds to C4’s officers and
directors and cohorts. Shackelford was the recipient of some of those funds. Richard Price not |
only knew about the JVA, but provided comments on its drafting. Shackelford also knew about
the JVA as well as the conflicting New Hope JVA. They actively concealed these problems from
the Cains, despite their fiduciary duties which required the utmost good faith and full disclosure.
Their blind eye defense is not supported by the facts, nor is that defense recognized at law. For
these reasons, their motion for summary judgment was already denied on November 12, 2012.
Theif new motion presents nothing new and it should be denied again for the same reasons.

o

Dated this day of October 2015.
MATUSKA LAW OFFICES, LTD.

MICHAEL L. MATUSKA, SBN}5711
Attorneys for Plaintiffs '

21-
A. App.1633
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I certify that I am an employee of Matuska Law Offices, Ltd., and
st ‘
that on the ‘ day of October 2015, T served a true and correct copy of the preceding document

entitled OPPOSITION TO MOTION FOR SUMMARY JUDGMENT as follows:

Michael J. McLaughlin, Esq.

| Richard A. Oshinski, Esq.
' Feldman McLaughlin Thiel, LLP

Mark Forsberg, Esq.

Oshinski & Forsberg, Lid. 178 U.S. Highway 50, Suite B
504 East Musser Street, Suite 302 P.0. Box 1309
Carson City NV 89701 Zephyr Cove NV 89448

Attorneys for Defendants Richard Price and Attorneys for Defendant Jeffrey Edwards

—_
o

I

Mickey Shackelford

[ X 1BY U.S. MAIL: [ deposited for mailing in the United States mail, with postage fully
prepaid, an envelope containing the above-identified document(s) at Carson City, Nevada, in the

ordinary course of business.

[ ]1BY EMAIL ONLY:

[ ]1BY PERSONAL SERVICE: [ personally delivered the above-identified document(s)
by hand delivery to the office(s) of the person(s) named above,

[ 1BY FACSIMILE:

[ 1BY FEDERAL EXPRESS ONE-DAY DELIVERY.

[ ] BY MESSENGER SERVICE: 1 delivered the above-identified document(s) to

Reno-Carson Messenger Service for delivery,

- ECtient FilesWitigatiomHeli Opsiv. RawsoniPldgs\MSI (from Priced: Shackeford\Opp (MS) - P&8).doc
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IN THE NINTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF DOUGLAS

-o0o-

PEGGY CAIN, an individual; JEFFREY CAIN,
an individual; and HELI QPSS INTERNATIONAL, LLC,
an Oregon limited liability company,

Plaintiffs,
Case No. 11-CV-0296

vE.
Dept. No. II

DR RAWSON, an individual; C4 WORLDWIDE, INC,.,

a Nevada corporation; RICHARD PRICE, an individual;
JOE BAKER, an individual; MICKEY SHACKELFORD, an
individual; MICHAEL K. KAVANAGH, an individual;
JEFFREY EDWARDS, an individual, et al.,

Defendants.

DEPOSITION OF
RICHARD PRICE

Tuesday, August 11, 2015

Carson City, Nevada

Reported by: Lesley A. Clarkson, CCR #182

Job No. 238106-B
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going to repeat them anyway.

The first one is very important, because we are doing
it now. We have to be careful not to talk over each other.
Please allow me to finish my questions, and I have to allow you
to finish vour answers. It just happens that sometimes some of
the casual speech patterns we have don't record well in the
deposition transcript. So we have to be a little extra careful
in the deposition room to make sure that we don't talk over each
other so that the court reporter can make a clear transaript.

Do you understand that?

A Yes.

o] Bnd along with that, nods of the head or shakes of the
head or uh-huhsz or nods don't really record very well. So we
need to make sure that we give audible answers, yes or no answers
when called for. Do you understand that? |

A Yes.

MR. FORSBERG: Try to wait.

MR. MATUSKA: Easier said that done sometimes. Even
when I repeat the instructions.

MR. FORSBERG: Yes.

BY MR. MATUSKA:

Q Mr. Price, what's your current address?
. A 13115 Amarillo Avenue.
. ‘Q Is that in Austin, Texas?
A Correct.

LITIGATION SERVICES
800.330.1112
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Q How long have you lived at that address?

A About 15vyear§. No, about 17 years, I guess.

Q Did the C4 Wells Fargo Bank statements go to that
address?

A Yes. Pardon me. But at some point I switched to

electronic. So I went from paper to electronic at some polint,

but I don't know when.

X 3y s W
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0 Is that bafore 2009 or after 20087

A It could have been before 2009. I don't know., So.

o] I see that, well, I think that -~ was the address
changed to the Henderson address at some point?

A Net on this bank, not on the bank account that I'm
familiar with for C4. It was always my address.

Q My . Piice, what's the highest degree of education that

you have achieved?

A MBA.

Q Where did you get your MBA?

A University of Phoenix at Denver, on the Denver campus.
Q When was that?

A '86.

Q Where did you do your undergraduate studies?

A University of Texas at Austin.

Q When you say the University of Texas, do you have to
say Bustin?

A There's a bunch of campuses.

LITIGATION SERVICES
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A. App.1639




e

(e o < Y ¥ 3 R S S TR S S )

10
11

12

13
14
15
le
17
18
19
20
21
22
23
24
25

o _ A. App.1640
Price - 8/11/2015
) ‘Page 11

A Joe Baker.

Q How do vou know Joe Baker?

A  We were neighbors. ,

Q Are you still?

A No. Not as such.

Q How long have you known Joe Bakex?

A Since 1969, I believe.

Q How long have you known uickey Shackel ford?

A 1965.

Q How did you get to know Mickey Shackelford?

A We started working at the same company in the same R
group, :

Q Which company was_that?

A Texaco, Inc.

Q So that would hHave been shortly after you graduated
undergraduate school?

A Right.

Q How did, what did Joes Baker, how did he approach you
about C47 What did bhe tell you? ¥%hat did he ask you to do with
c4az

3 He didn't talk so much about C4. He just said I know
this fellow, who turned out to be DR Rawson, who needs some
financial and accounting help. Would you mind calling him and

talking to him aboiut it. And I did.

Q Okay. What did Joe Baker tell you about DR Rawson,

LITIGATION SERVICES
800.330.1112
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mentioned in the past tense. The money from the Cains was

1
2 intended to be used for, in the security tradings effort
3 associated with the trading platforms. It was to be used in that
4 respect. It wasn't for a hospital or something like that. It
5 was to be used for that purpose.
6 BY MR. MATUSKA:
7 e Would it have been a misuse of the funds to use it for
8 any other purpose?
9 A T think that's what this case is about, so I don't
10 really know that I want to answer that or how to answer that,
11 quite frankly.
12 Q I'm sorry. It's not a question of want., But you just
13 stated the intended purpose of the Cains', of the million dollar
14 loan proceeds. My question is would it have been a misuse of
15 those funds to use it for any other purpose?
16 A Not in my opinion. Not in my opinion.
17 Q Did C4 have bylaws?
18 A Yes.
19 Q@  Did the boaxrd of directors approve the bylaws?
20 A I do not know. I developed them, I passed them to
21 Mr. Rawson, and that's the last I remember. He had some issue or
22 disagreement on some part of the bylaws, and as far as I know I
23 have no. record of him getting back to me.
24 Q Let's take a step back. I don't think we f£inished our
25 questions and answers about how you got hooked up with C4. I

LITIGATION SERVICES
800.330.1112
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1  know you were explaining that you called DR, and he waa
2 explaining that his top executives in C4 North America had
3 resigned, was looking for some talent, and you discussed the
4 _talent that you guys assembled. But how did it progeed‘that you
5 actually assumed a position with C4?
6 L A Well, when I called him to talk about it, he asked me
7 if T would come aboard and serve in some capacity in the
8 financial area. And as I recall, I probably said well, give me a
9 few days to think about it, and T agreed to it.
10 Q Okay. You only had that one conversation before you
11 agreed to it?
12 _A One conversation, uh-~huh,
13 Q Did you discuss any compensation?
14 A No.
15 o} Did you expect compensation for your activities with E
16 c4?
17 A Sure. At some point, sure. I mean I couldn't afford
18 to provide a charity myself, but it was based, it was contingent
19 upon the success of the corporation and the ability to fund
20 projects and then realize a profit from some of those projects. | 2
21 I understood that. :
22 0 Well, did you expect, then, that when C4 got up and
23 going and had some revenues and projects that you would get paid
24 at that time?
25 A Yes.

- > R s e A T e e e S
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s
1 Q Was that discussed with DR?
2 a Yes. !
3 Q Was it discussed with the other beoard members?
4 A Yes, as I reeall. Again, it was based on the 2
5 contingency of success. |
6 Q Was there ever a discussion of using some of the Cains’ g
7 loan proceeds to pay some of the salaries for the officers and f
8 directors and other people that worked for 04? %
9 A No. é
10 MR. JOHNSON: Objection, Misstates facts.
11 THE WITNESS: 5o do I answer that or -~ %
12 MR. FORSBERG: You already did. i
13 THE WITNESS: Okay.
14 BY MR. MATUSKA: E
15 Q  Did C4 file annual tax retuxns?m? g i
16 A Yes, : ;
17 Q  Who was, did someone have to sign -- %
18 A Yes. i
19 Q. ~=- as the filer?
20 A Yes. g
21 Q Was that you?
20 A Yes, |
23 Q bid C4 have any actual employeesg? j
24 A No. |
25 Q pid it pay any salaries?

LITIGATION SERVICES
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1 A No. Not to my knowledge.
2z Q And €4 had bank accounts, right?
3 A Right.
4 Q Which accounts did it have?
5F , ’ A It had a Wells Fargo account, and it had a Bank of
6 | America account,
7 Q  Were you the signer on those accounts?
8 A One of them. ,I was not ever the single orusole signgr. ‘
g . Q Who were the other signers?
10 A DR Rawson, and I think his wife Margaret Rawson on one
11 of them, but I wouldn't swear to that. And Mr. Baker was used as
12 a backup if needed. h
13 Q Didv C4 have a website? ]
14 A Yes. |
15 o Have you ever seen the website?
le A I have.
17 Q When?
18 A T have no idea. I do not know, I do not know when it
19 came about. I assume if it came about after I was hired, T would
20 have seen it, because Mr. Rawson would have asked me to.
21 Q Did you ever see the memo on the Leverage-Up program?
22 A I don't recall irt,
23 Q Do you recall hearing about or discugsing the
24 Leverage~Up program with the board?
25 A I do. I do recall some discussion about it.
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Q What was discussed at the C4 board level about the
Leverage-Up program?
MR. FORSBERG: I'm going to object. "At the board
level”™ is vague.
THE WITNESS: It was, as I recall, a program where it
was trying to bring a certain amount of money available ox :
together at one point in time, and then after a passage of time, F
that money would reap a certain benefit that could be used in
sowe way to pursue other financial instruments.
BY MR. MATUSKA:
Q What was the instrument tha£ was going to be used to --
A I don't know. I don't remembér that.
Q Do you rgcall discussing CMOs with the C4 board?
A I do not. Not prior to November 29. We discussed ;
REQs. g

What are REOs?

Real estate obligations,

Have you ever spoken with Jeff Cain?

w o i {o

Yes. But it was in a casual way, and it was, it would F

have been perfunctory, like where do you want me to put this. It

would have been administratively related. I didn't ever talk to

him about this deal or anything technical. It would have

_strictly been something related to the administration on his side

or my side.

Q Was that on a phone ¢all?

= T R i 2t sie:xes
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A Tt was a phone call, as I recall. But I think there

were other people on the call, but I wouldn't swear to that.

Q You don't remember who the other people were?

A Do not.

Q When was the Wells Fargo Bank account set up?

A I'm not sure. It was, it might have been 2007 or 08,
actually. I don't know.

Q Who was the banking officer that you were dealing with?
Was it Brannigan®?

A Yeah. At which time frame?

Q Were there different banking officers that you dealt
with?

A No. But I mean I wouldn't have dealt with anybody
other than somebody in that 2009 time frame, or 'l0. And it was
Brannigan.

0 pDid you have to contact Brannigan about receiving the
wire transfer from the Caing?

a T don't recall.

Q pid you, in that conversation phone call you had with
Jeff Cain, did you discuss arrangements for the wire transfer of
the loan proceeds?

A Ppon't recall.

Q Do you remember telling Jeff Cain that you were in the

oil and gas business?

A I do. Yeah, I do. And I do remember talking about

e f2 G e ey st e
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that just a little bit.
Q But you don't recall what was discussed about the wire
transfexr?
A No, I don't. From my side, it would have been me

giving account numbers and that kind of thing.

Q Right.

A veah. I may have done that.

Q Do you recall Jeff Cain just saying something to the
effect that he just wanted to touch base or be comfortable with
the person who was going to receive the wire transfer?

A I don't remember that, no.

Q What did Jeff Cain say when you told him you were in
the oil and gas business?

A T don't know what his exact words were, but it
precipitated a casual conversation about the business.

o) What was your understanding of why Jeff Cain was

getting ready to wire funds?

A I didn't know he was until I saw that memo on November

25.

Q What memo are you referxing to?

A  The, or the emai;.from PR Rawson apout the JVA

attached., I didn't have a clue.

Q S0 he sent you the JVA on Novembexr 297

B Yes,

Q That's the First time you had seen it?

e

A
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A Yes,

Q  Had you had discussions at the board level about the

forthcoming joint venture agreement with the Cains?

A No. Not that I was a party to.

Q Did Rawson send you the‘joint venture agreement by
email?

A Yes.

Q Did you review the joint venture agreement?

A Yes.

Q  Did you notice that there was a corporate rescolution

attached to the joint venture agreement which represented that

the joint venture agreement had been approved by the unanimous r

board pf diractors?

A I did recognize that.

Q Is that accurate? i
A Not in my qpinion it's not. j
Q Did you tell Rawson that that wasn't correct?

A I am =- I do not know. I really don't know, And the

reason I don't recall everything is 1 was very upset when 1 saw
it.

Q Did you have the conversation with Jeff Cain about the
wire transfer after you got the email from DR Rawson?

A Not that I recall.

Q@  You had the conversation with Jeff Cain before you got

the email £rom DR Rawson?

% e P T P o st s R e e e e S
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1 A No. Okay --
2 Q I'm just trying to piece together the sequence of
3 events, the chronology. We have talked about an email from DR
4 Rawson, with the joint venture agreement attached, right?
5 A Right.
6 Q Bnd we talked about a phone discussion with Jeff Cain
7 about a wire transfer. I thought you told me that the first
8 notice you got about the joint venture agreement was the anail
9 from DR Rawson,
10 A Uh-huh.
11 Q So was your discussion with Jeff Cain after that?
12 A I'm not sure. |
13 Q _ Well, did you tell Jeff Cain that Rawson was acting on
14 his own for the joint venture agreement?
15 A Did not.
16 Qo Why not?
17 A Why? I mean at that point I didn't feel any
1§m1 responsibility to do that. I was more worried about our side.
19 Q What was the worry on your side?
20 A Promising, as I mentioned to him and pointed out tc him
21 and he corrected, getting money one day and promising 20 million
22 the next day.
23 ) In 30 days. Let's be fair here. It was 30 days.
24 A Well, no, the original deal said get it this day, and
25 you are going to get 20 million the next day. I'm the one who

AR
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brought that to his attention, said my God, how can you promise

money you got one day and deliver 20 million the next day. Then

- he changed it to 30 daysz

o} The first agreement that you got from DR Rawson, was
that a copy of the signed agreement?

A I'm going to say I don't know, because I don't know. I
don't know. One could assume that. But I don't know that for a
fact.

Q But anyway, you made, you suggested some changes to the
agreement to Rawson?

A Yes.

Q And were those changes adopted?

A Yes.

Q And the Cains or one of their companies actually wired
the money, right?

A Yes.

Q How did you receive notice that the funds had been

received?
A I don't know that I did receive notice,
Q Do you remember what day the funds were received?

A December the 1lst. The 29th, as I recall, I believe it
was a Sunday. So, I think it was a Sunday, so0 it would have been
I guess maybe Monday. But I think it was December the lst.

] Are you aware that there were a series of wire

transfers out -- well, let's just, let me back up for a minute,
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please,
The Cains wired the money to the Wells Fargo Bank
account, one million to the Wells Fargo Bank account? k
A Yes. A
o] Are you aware there was a series of wire transfers out
of the Wells Fargo Bank account in December of 20092
A Yes.
Q How did you become aware of those wire transfers?
A 1 was instructed to make them by DR Rawson. :
Q When you were making those wire transfers, were you P

aware that the only source of funds that C4 had were the loan

proceads?

A Of December 1lst?

Q Right. 8
A Yes, '
Q If T told you you were off by a day, it doesn't matter.

Funds wevre received on November 307 . k
A Right. r
Q Okay. So you were aware when you were executing those

wire transfers that the only funds C4 had were the loan proceeds _F

from the Cainsg?

MR. JOHNSON: Objection. Misstates facts.

BY MR, MATUSKA:

Q You can answer, please, Do you recall the question?

‘Do you need me to repeat the question?

fE ey ey Z = 1 e TP PR T AR T
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MR, MATUSKA: Would you read it back, please,

(Record read.)

You were aware when you were executing the wire

transfers that the only source of funds that C4 had was from the

the funds are to be used for the CMO purchases only?

MR. JOHNSON: Same objection.

And by that time you had already

Well, doesn't the joint venture agreement require that

MR, JOHNSON: Objecticon. Documen

THE WITNESS: Yeagh. I answered t

You don't think the joint venture agreement reguires

MR, JOHNSON: Same objection.

THE WITNESS: Not in my opinion.

r
1 A Yeah, please.
2
3
4 ] BY MR. MATUSKA:

5 9

6

7 Cains' loan proceeds.
8 A Yes.,

9

10 BY MR, MATUSKA:

11 Q

12 agreement, correct?

13 A Yes.

14 Q

15

16

17

18 said not in my ocopinion.

19 BY MR. MATUSKA:

20 Q

21 that?

22

23

24 BY MR. MATUSKA:

25 Q

When did you beéome aware that C4

e ey S et s r e G e
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investor?
A I do not know. I do not know.
When I became aware, that was your guestion, correct?
Q Right,

A I do not know.

Q Well, you do get the bank statements, or you did at

that time, correct?
A I did. But that would have beep‘at the end of the
month,
0 Right. i
A Before I saw that, It would have been the end of 5
December.
Q Did you also execute the wire transfer te get the

proceeds to the EKN Legent broker's account?

A Yes.

Q Well, wouldn't you bave made sure that there was enough
money to tramsfer to the brokerage account before you sent the
wire transfer?

A Absolutely,

Q And so if money had been -- okay.

Did you give instructions to the second investor, New
Hope Capital, on how to execute the wire transfex?
A I do not recall.

Q Did you ever speak with Pete Lazgari from New Hope

Capital?

800.,330.1112
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A Not individually.
What do you mean?
A I might have been on a call with him with DR Rawson and

perhaps other board members, but I never was on a solo call with

~ Pete Lazzari for any reason.

Q Do you know which other board members were on that
gall?
A No. I'm not going to speculate. I just know there

20092

were other people on the call.

Q Was that in ﬁhe December 2009 time frame?

A I don't know. I really don't know.

Q How many times did you speak, how many times were you

on a call with Pete Lazzari?

A I would say more than five.

0 Were those calls before they executed their loan

agreement or after?

A I don't know, I -- I don't knog;d

Q Do you know if New Hope Capital wired their loan

proceeds in one deposit oxr in two deposits?

A Two,

Q How do you know that?

A Prom looking at the bank statement.

Q So why was DR Rawson paid $125,000 on December 1 of

A Because I was instructed to do that,

- i g et o e R T g e
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Q pid that seem right to you?
A No.
(o) Didlgpu tell Rawson that?
A T don't recall,
Q Why didkxgg_thinkkthat wasn't right?
A I think because of the magnitude.
0 The amount of the money?
A Uh~huli.

Q Are your qualms related at all to the joint venture

agreement with the Cains?

MR. JOHNSON: Objection. Misstates facts,

THE WITNESS: I would -- no, not specifically as such,

but more just in principle in general,

BY MR. MATUSKA:

o} What was the withdrawal in a branch store for $100,000

on December 1%

A That_would have, I don't know why they say branch

store. That would have been a tramnsfer or a, vyeah, a transfer

from this Wells Fargo account to another Wells Fargo account..

] C4 had another Wells Farge account?

A No, Somebody who was getting money had a Wells branch,

had a Wells Fargo account. And I have detailed all that before,

what all those, who got all those wire transfers, names and

[

everything, And I gave it to counsel, and I gave it to ~-

Q@  Well, I appreciate the reminder. Thank you. Let me

LITIGATION SERVICES
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have you look at the exhibit binder. Let me have you

specifically look at what's been marked as Exhibit 12.

Could you

take a look, please,

A 127

12.

A

Q
A Okay.
Q.

You can see at the bottom of page 1, and then

_eontinuing on to pages 2, 3, and 4, there are a series of

withdrawals, most of them being wire transfers.

A Right.

Q I just want to confirm. Were you the one who exeauted

those wire transfers? .

13
14
15
16
17
18
19
20
21
22
23
24
25

A I was.

Q Do you know if the Cains' loan was secured?
MR. JOHNSON: Objection. Misstates facts.
THE WITNESS: So should I answer that?

MR. FORSBERG: Yes. If you can.

THE WITNESS: As far as I know it was an unsecured

loan,

BY MR. MATUSKA:

Unsecured.

A B

I found the one error, so I read it for content. And so I don't

fgrrceo 2 g [ ToLY

800.330.1112

Do you know if the NWew Hope Capital loan was secured?

How carefully did you read the joint venture agreement?

What do you mean by how carefully? I disclosed to you
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know, I don't know what you want me to say.
Did the CMOs return dividends?

Interest?

Q

A

o) Right.
A Right,

Q What happened with the interest that they returnaed?
A They were swept into this account, I think,

Q If I told you they were swept into the Bank of America

account, would that refresh your recollecticn on that?

A It could have been, because this account was closed at

some point, February, March 2009. T can't remember.

Q Who authorized the interest to be swept into the Bank

of America account?

A DR. He was the only one actually who had access to

k

that EKN account for the longest time,

Q  Then where was the money paid once it went, how was the

money paid out of the Bank of america account?

A I don't know, without looking at a point in time.

Q Did you do the wire transfers out of the Bank of

Emerica account?

~Cains. They got some of that money.

A I did. I did., Some of the distribution went to the

Q How ﬁany?

A I can recall at least two, but there may have been more

than that.

Ly s LR as R = e K ey oo
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business.

Q  In this same time frame we are talking about, somewhere

between November 28, 2009, and, when you saw the joint venture

agreement, and December 1, 2009, when these wire transfers start

going out, did you speak to the other members of the board of

directors about your concerns about what was going on here?

A Well, I'm sure I did, but I don't recall specific

conversations. Because for one thing, the money came in, and

then you can see, and I had a full-time job during this time.

You have to remember. I had to go into the bank to do this. So

just, and it wasn't an easy process with Wells Fargo. It was not

as easy as Bank of America. BSo —--

Q Were you able to do the Bank of America transfexs

online?

A As I recall, yes.

0 Okay. Well, do you recall if you spoke with Joe Baker,

Mickey Shackelford or -- well, Joe Baker or Mickey Shackelford

about your concerns about the joint venture agreement and the

wire transfers that Rawson was instructing you on?

A I'm sure I did. You said do I recall, T don't recall

specifics, but I'm sure I did, because I was personally upset.

o] Okay. But did you do anything about your personal

upset?
[N AR

A such as?

Q  Anything. Resign, call a board meeting, anything?

TR M7 T i A it i B AR L END VA I T
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A No. I'm fairly sure I voiced a concern to DR.

Q Okay. Was Cynthia Cardenas one of the original

pfficers of C4?

A No.

Q Who is she?

A What do you mean?

Q What's her connection?

A She was president of C4 for a short time.

- Q What time period was that?

o A I think it was probabiy‘the middle of 2009 to November
2009.

Q Does she livavin Henderson, Nevada®

A No. She lived in Dallas, Texas.

Q Do you know if Rawsons purchased a house in Henderson?

A I'm sorzy?

Q Do you know if the Rawsqns_pu:chased a house in_

Henderson, Nevada?

A I do not.

R Was C4 Worldwide incorporated in Nevada before or after
you became invelved with DR Rawson?

A It would have been after,

How did you guys decide to corporate in Nevada?

Q
A Friendly tax laws.
Q And you guys set up a ~-

MR, FORSBERG: Vague as to who "you guys" are.

e e R e s e E R R A D B
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BY MR. MATUSKA:
VQ Well, C4 set up a principal office in Hendexson,

Nevada, right?

A Uh~huh.

Q Iz that correct?

A As I recall. There's a registered agent in some town
in Nevada.

Q Right. OQkay. What»steps‘did you, Mr. Price, take to

make sure that the, that C4 properly executed the joint venture

agreement with the Cains?

MR. JOHNSON: Objection. Misstates facts.

THE WITNESS: I mean I executed the wire transzsfer to

EKN, or whoever 1t was that purchased the CMOs, and beyond that,

that was the extent. As far as when you refer to the JVA, that

was what was required when we did that. And I sent that wire

transfer.

Q Was there anything else you can think of that you did

to make sure the agreement was properly fulfilled?

A We did, on the bank account, we set them up, them, the

Cains, up, which thev said was fine, per an email from DR Rawson

to me, where they could view the account that we had set up.

Q Are yvou talking about the EEN brokerage account? J

A No, the Wells Fargo account. They had the right to go

in and look at that account any time they wanted to and see what

was happening and what was transpiring.

P G S R R T e R S e e RN e G T e e s
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1 o Are you talking about the Wells Fargo account that's on
2 Exhibit 129
3 A Right.
4 Q Did Brannigan set that up?
3 A Did Brannigan set what up? Sorry. 1
b Q Do you recall having communications with Hrannigan l
7 about setting up the Wells Farxgo account so the Cains could view
8 | it? F
9 Y I don't. It could be that they had a division of :
10 duties where it might have been somecone else in the bank that did
11 that, That might have been somebody in their IT group or
12 something. So I don't recall.,
13 Q Were you the person from C4 that instructed Wells Fargo
14 to set up the bank account that vay?
15 A Yes, After a conversation with Mr. Rawson, and he had
16 conversation with the Cains as I recall,
17 Q What time period was that when the account was set up
18 like that?
19 A It was in, sometime in December of 2009,
20 ¢ After the loan was made?
21 A Yes,
22 0 Do you recall if the Cains in the middle of December J
23 2009 ever asked for an advance on the money that was anticipated i
24 under the joint venture agreement?
25 A I do recall that. They indicated they had some

e ¥ Dt A e Ca
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Expanded Business Services ® Package wrLLs!

Account number:

04 WORLDWIDE, INC
13115 AMBRILLO AVE
AUSTIN TX 78728-7542

@R ;1 . Occorber 1 2000 - Decomper 312009 w Page 1 of 5

 FARGO

Questions?

Available by plions 24 hours-& day. 7 days 8 week:
1-800:CALL-WELLS  (1-800-225-5935)
TTY:1:800:677-4833
En espaiil: 1-877-337-7454

Online; wellsfargo.sanibiz.
White:” Walls Fargn Bank, N.A, (B08)

Past Offica Box 266000
Dallas. TH 75326

Your Business and Wells Fargo

Discover Wells Farge's onling educationsl resources including audhc sns »#idet.
cantens, newslettars and 3iicles thal provide mformalion. slratégies anc
aclionable Ups to help yoir business navigalk loday ¢ challenging ervaroamestt
To find put mbre visit wéllsfags.comitiz/gducaton.

Activity summary
Beginning satanue on 121 £1.006,350,00
Benosiisredits 1,007,400 00
WithdrawaisiDebuls L eAmasirae
Ending balance on 12731 $196,722.84
Auverage ledger valanca s seror 5252.230 %1
Overdraft Protedtion

Your gocourt is inked to 1he Bilowang for Overcrgh Projaction
8 Savings - DOOODH1EIISL010

Account options

A chaek madk i the box indicales you have these convenisn
serviess wilh your gccount. Go to wellslargo.carmbiz or call
Y8 nurnher above if you kave quastians or if yau wWould ke
o add new services

Business Qnling Banking
Rawardsg for Business Cheek Card
Onling Slalements

Business Bill Pay

‘Busipasy Spanding Repor
Ovardrall Proleshor

Avgound rurnnar, -2177

¢4 WORLOWIDE, ING
Texas/Arkanses pésaunt (6rins and sondplons anply

Far Dirct Deposit and Automane Faymerg use
Routing Mumber (RTME 111800859

NEOERILE

For Wire Translers use
Rautlig Humber (RTN), 121000248

Transaction history
Chaok Depasits! Withdrawals' Ending dally
Datg . Number. Description , . L Cradits Dsbils bajanea -
2 T Fed08368 Bank of Atenda. N/F Z-=2 Faads S 125.000.00 -
, FwD3B73335405088 Tra#091201099153 Rioe
U - _“Withdrawal Mads IN A Branch/Slore - 100,000.00

1505«

Shest Soy = 0029748
Smapl B0 o BCCE.

)
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Tfansacﬂpn history (bontinued)

Check Daposite’ Hithdrawals: Encing dsily
Datg Number Description Cradils Dabits balance
121 W Fedili2312 Wachavia Back bA O [Fr/Bni=Alvi~ E Goodwie 45,000.00
and Li~da G Edwards S-2 Fw03873334445778
Troa0s1 2010304 & Rivi
121 WT Fed205930 Jpmorgan Chage Ban /Fy/B~t=hike Kavz-agn 15,000,00
S Fw03B73335258978 Tm#081201088108 Rivy
121 W Fegd08143 Bank of Amednica, N [FUiBe=l Ressss 377 12.000.00
Fw03873335648088 Trs091201088747 Riba )
1211 WT Fed#08183 Bank of Amanca N [Fle/Bnfshtickey Shacketiord 12,000.00
Sri¥ Fw03873336804188 Trn§091201098836 Riv#
1211 Withdrawal Made IN A Branch/Store 8,500,00
124 WT Fad#05933 Bank of Americe, N /FirBrf=Randal Zuniga Srik 8,000.00
Fw(3873335042188 Tm#0912010981 11 Rib# N
121 WT Fad#05931 Nawy Feu IFlrIBn('Ghrrs Edwardgs Srf 7,800.00
Fw03873335680078 Tm#091201098100 Ribe
121 W Feds05954 Bank of America, N /Fir/B-i=D- Rav.sn Siiw 7.500,00
Fw3873336450188 TmR091201098159 Ribk
1211 Withdrawal Made IN A Branch/Store 7,000.00
121 WT Fed#05928 Riverside & National FFlfBni<Mike Fasslec 8.000.00
Indiatiantic Srif FWO3B73335041978 T102091201088108 Riv
i1 WT Fad#05932 Capital Ons /Fit/Bni=Cynthia Cardenas Sefd 2.500.00
Fw03873335661088 Trm#091201098110 Ribi
2/ WT 091201-098598 Lloyds Tsb Bank Ple /BnisLes Lam Sri 1,000.04
Fw03873336453258 Trm# 091201098598 Ribl
121 WT Fedf05923 Arkansas Bankers' (Fe/Bni=Melinda King Sri¥f 1,000.00
Fiv0387 3335889878 Tr#091201098105 Rib#
1211 WT 051201-088352 Ash Bank Limited /Bnf=Madison Resulls 1,000.00 841,048,889
Limilsd Srig Fyw03873335086288 Trnk091201098352 Riok
V22 WT Seqi59213 Welis Fargo Wires - Por (Org= Srit 1,000.00
2009120200022953 Tm#091202059213 Rit#
1272 Wirs Trans Sve Gharge - Sequance; 091202070874 Seif 2000
FyD3873336624208 TmE081202070874 RibY .
122 WT Fedii02388 The Bank of New Yo /FirBni=Legant Cleadng S 255,000.00
Fw3873336624208 Tm#001202070874 Rib¥
1212 WT Fedi07307 National Gity Bank /Flr/Bnf=Jefirey Zimmarmsn 25.000.00
Sriz Fw3873336626788 Tri091202030886 Riby )
1272 WT Fed#07308 Bank of Americe, N /FtiBnf=Lavana Penn Srf# 25.000.00
! Fy03873336046788 1091202030888 Ribe )
122 “Transtar o Sav 4 000003 183480010 100.00 335.920.99
1203 Wira Trans Sve Charge - Sequence: 091203039518 &rik 20.00
Fw03873337269698 Trni091203039518 RibE
124 WT Fed#00901 Arkansas Bankers' /[FiriBnf=Bank of Lake Vilage 1.000.00
Sri¥ Fw03873337269698 Tm#091203039818 Rib#
1243 il Pay cugias on-Line Not Applu:able on 12-03 ) 8.000.00 327.902.99
1274 WT Fad%05107 Suntrust Bank /Org=Anchor Tile Services LLC Srt? 500.000.00
200912040001 37&: Tr081204077020 Rivy ]
1204 Wire Trans Sve Chiarge - Sequence: 091204077028 Sei# 10.00 827,899,959
2009120400013726 Tro¥091204077029 Ribk
1218 Harland Clarke Check/Acc. 120709 000387375402021 C8 104,36
Wotldwide, Inc . y
12/8 Tranafer to DDA # 20 1,000,600
128 Transfer to DDA # 088 1,000.00
128 1001 Check 2.500.00 823,205.63
12/9 Wira Trang Sve Charge - Ssquence: 091203078385 Sdd¥ 20.00
Fw03873343205339 Tra#081209078385 Rib#
1218 WT Fed#05702 The Bank of Naw Yo iFtr!Snf—Legent Clearing Sri¥ 750,000.00 73,275.63
Fu08873343205338 Yrn#091209078385 Rib#
12110 Gheck Crd Purchases 12/09 Godaddy.Gom 480-5058855 AZ 10.87 73.284.7¢
4319860004 1106 34040008667219 PMcC=4818
111900859DA01
1241 Wire Trans Svc Charge - Sequence: 051211073542 Brte 20.00

Fe:03878345858058 Trn091211073542 Rib#

Sneal Spg = 0084742
Sheat §0002 &¢ 00005
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Astount number ‘1?‘;" @ Oecember |, 2008 - Dacampber 31 2008 &

Transactfon higtory (continusd)

Chack Deposits’ Withdrawsis Ending dafly
ol Numbar Pescription . ‘Crudfs | Dehits - .  balance
1214t ) WT Fad#05383 meofgan "'hase Bart iFlranT-Mlhﬁ &a:arugr ’ 18.000,00° 8724478
L Sriw Fwi3B7 3345558050 Tmﬁﬁm 2 1073542 ®loe S .
FE Wite Trans Sve Charge - Sequance 091214036620 Bri 20,00
Fw3B7a348697558 Trn#ﬂﬁ‘l"’idOSSBQQ RibE - e e
1258 ‘WT Fed#08661 Bank of America, N IFlrIBni‘Mamxew Haristalr ) 10.000.00 47,224 76
) Srf FwD3873348607550 Trod0R1214036650 RIbs e o s — e
12118 Wire Trans Sve Charge ~Sequénce; 091218094131 Sriv 2000
) . F03872351618880 Tui#09 1218094131 Ribi . : B i
2hg WT Fad#02078 Bank of Amatica, N /Ri/8afsLavang Penn Srfe 25,000:00 ' 22.204,78
o Fw03873351618880 Tm#0g1218094131 Ribt . .. .
12023 WT Fad#00022 Colonial Bank /Org=Newtope- Capital 500,000,060 -
Foundation i Sri¢ 081223080738TKOT Trr#081223026089 Ribk .
1223 Wira Trans Sve Charge - Sequence: 091223048173 BrE 20,00
. Fw(3878357514221 Tm#09122304§173 Ribsg .
2R3 Wire Trans Svi Charge - Sequance: 191223050789 Sc# 20.00
Fwi3873357554221 Tm#091223050789 Riok . ‘ .
1223 Wirs Trans Svc Charga - Sequence: 001223050887 8rf 20,00
Fwi3ATA357 135221 Trnd001 223050867 Rl N - .
12423 Wire Trans Sye Charge - Sequange: 081223061024 Srf# 20,00
. Fwh3873357706221 Tm#091233051022 RibY
12123 - Wire Trans Sve Charge - Sequence: 091223051170 $rig 20,00
. Fu03873357156221 TmE091223051170 Rib¥ . -
12423 Wire Trans Svc Charge - Sequence: 091283052602 Brif 2000
Fw0367 3357006221 Trmi091223053682 Rib# . N
1223 Wirg Trans Svc Charge - Sequence: 091223052812 Sk 20,00
_Fw03B73357567221 Tmi099223052812 Ribk g .
12128 " Wire Trans Sve Charge - Sequence: 091223052589 St 2000
. Fw03373357118221 Tm¥091225052964 Rib) ) )
i2/23 Wite Tranz Svi Charge - Sequance: 081223053183 Sz 20.00
) Fa0387 3357558221 Trnit094 223053183 Rit# .
12123 Wire Trang Svc Charge - Sequence; 091223053334 Srig 20.00
FwO3873357798221 Tm#091223054336 Riby
1223 Wire Trans Sve Charge - Sequence; 091223053478 Sid TUR000
) Fui3B73357559221 Tra#0D1228053476 Ribg .
A2j23- Wire Trans Svt Charge - Sequarce: 091223054387 Srit 2000
. Fwhag7a367983221 Trng091223054367 Rib ) )
2725 Wire Trans Sve Ghatgs - Sequence’ 091223088477 §riz - 20.00
FwU3873357962721 Tin¥021223085477 Rivk .
1223 Wiire Trans S¢¢ Charge ~ Bequsnda, 091223026080 St 10:00
D8 1223080738THOT Trnk001323035080 Ribs . )
228 WT Fad#06541 Bank of Amearics. N /Fit/Bni=D- Rawion 56 165.500.00
- Fy03873357963221 Trad 091223054387 Rids X
{2825 WT Fedii4531 National Glty Bank IFiilant=Jaltmy Zlmmsrmar " 106,000.00
Srid Fw03873357814221 Tri091223049173 Rt
12428 WT Fedﬁ()ﬁi 77 Wathovia Bank NAQ fF/BGR=Alvin E. Godwir 15.000,00
and . ~2& 3 Suna oo 2 PUO3673367594 22
TersD 223050“189 Ribe. .
i2m3 WT Fed#05232 Jomdrgan chasa Ban IFu/Br T er nar -»ag» 000,00
Srig Fw038733a7’13=221 TAY0a1 223050887 Rk !
12123 WT FediDE062 Amed Forces Bank [FUBR-EAgar A, Brogwns T 7.000.00
. Brig Fw03873357567221 Tmi091223062812 Ribs .
A28 WT Fed#D5408 Bank of Americs. N /FitfRnt=tticke; Srecyeilasy 500000
Srfg Fw03873357156221 Traf001223061170 Riba .
12123 WT Fed#06008 Bank of América, N IF/Bnic)da Bake- S 5.000:00
) FwD3873357986721 Trmi091223052682 Rics ) '
12023 VT Fed#05203 Bank of Amarica. N /Fir/Bni=Randel Zunige St #3500,00
Fw0387 3367706221 Tr#091223051024 Rivk
1223 WTFed#08242 Novy Fou FFiri@ni=Cns Edwe-is 3% 4500.00
Fw03873357?982.i T m#091_23053336 Rivg L
1225 TWT Fedfi06152 Rivarside National /Fi/BriIndialants Bus C 250000

: Mamt S Fx‘/OEBTSBETSbBE’f am#DQi&éﬂOaSﬁ&Rﬁ:# .

Sngit Sog = 0084750
Shest GUO0Z of COBCS
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Agcount numben: '177 & December 1. 2008 - Decernber 31, 2008 & Page 4 of §

Transaction history (coniinued)'

Check Deposins’ Withdrawals’ Ending aaity
Dale WNumber Dascription Cravits Debits balsige
12123 WT Fadd06130 Asd Bank Limited FtriBnisiiadison Ragulte Lag +,000.00
 Bri# FW038733571 18221 Tr#091223052084 Riby .

12123 WT Fed#00312 Uoyds Tsb Bank Pl /FirBaf=Lae Lam Sels 1.000.00

FwO3B73357962721 TinH001225085477 Riby .
1225 WT Fad#08513 Arkansas Bankers' /Fu/Bnf=Bank of Lake Village 400.00 212,434,786

Srii Fw(3873357569221 Ti 1223053476 Riog

377 = — 550000

12024 . _ Teansfer o DDA R
12038 Trangfer (o DDA & ‘ 6,000.00
12724 " Transter o DDA # 8 . . . 4.000.00 185834 76
12/28 ) Creck Crd Purchase 1 ple Stare #RO04 Costa Mesa CA 4,528,15 191,406 61
481986Xwaai 106 362940007700126 7McC#8048
111500659DAS0 . v
12/30 Check Crd Purchase 12/28 Apple Stora #R004 Costs Mess CA 88377 190,722.84
ASABEMuxx 1105 354840005338658 PMcC=5046
v 111900B59DA80 _ . ,
Endlng balanca on 1831 ) . ) ) ) 180,722.84
Totals $1.001,00000  §1,810,327,16

The Ending Daily Bslance daes not reflec! any pending withdrawals or halds on deposited lunds that may have been aulstanding an your 8CooURt when your
transactions posted. ff vou had insefficient avilable funds whan a trangaction posted. fees may have begn essessed

Summary of checks written  (checks lisied are alsq visplayed i the pracsding Transaglion NiSIoyY)

Number Datg Amaun!
1001 128 250000

IMPORTANT ACCOUNT INFORMATION

Imponant Informarion - Eifactive tarch 17. 2010

Walls Fargo Businass Platinure Cheek Card or Business ATV Card Transactions: The Foreign Currency Conversion Fee will be re-named
fnternational Purchase Transaction Fee. The fee for sither nehwork or merchant convaried Iransactions coragplsted outside the Linitetd
States will be 3% of the ttansation amounl. You may lransfer available funds between your linked primary checking and primary

gavings accounts at select nun-Wells Fargo ATMs. The fee o transfer funds or to request & balanes inquiry a1 nur-Wells Fargo ATMs is
$2.00 #ach {U.S, and Intarnaticnal)

Collections-Domestic: incoming/Outgolng 1tems with or without Documeritation will be $25 par Itém There will be 4 825
Incaming/Ouigoing Dumestic Colizction fae for inbaund Withowt Entry Caimns,

Foreigr & Intamational Sarvices. Foseign Orafts, $30 per orier. imemational ttem Collection of $250 or raore. $75 sach.
Branch Daposit Corrections fee will be $7.50 par corregtion,

Far questions, pleass contact your local banker or eall tha phone number &t the top of your statement, Your charges may vary
depanding on your account refationship. Wa sppreciate your business and look keuard (o contimiing to service your financisl needs,

Sngat Sga & QIJ4TES
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Account number: (k177 » Decamber 1, 2009 - December 31,2009 ® Page 5 of 5

ot A. App

General statement policies for Wells Fargo Bank

® Notica: Walls Fargo Bank, N.A. may luraish information abaut agcauals
balengmg w individuals, including sole proprietorships. to consurmer
raporting agencles. If this applies o you, you hava the right 1o dispute the
acsuraty of inforeation that we have ported by wiling 1 vs av Overdrah
Caliections and Recovery, P.O. Box 5058, Partiand, OR 97208-5058

Yons must describe i specific information thatis inaceurate or in dispule
and the basis for any dispute wib supporting documentation [n tha case of
wlormation fnat relates o an Identily theft, you will need to provide us with
an idenlity theft repart.

Account Balance Calculation Worksheet
1. Use the fellowing worksheel 1o calulate your overall account balance.

2. Go through your register ang mark each check, withdrawal, ATM
transactian, payment, deposit of oiner cradil hsled on your statement
Ba sure that your register shows any interest paid inte your account and
any servics charges, autorpatio payments or ATM ransattions withdrawn
from your account during this statement peripd

3. Use the chan fo tha nght to list any depasits, ransfers to your account.
outstanding checks, ATH withdrawals, ATM paymants or any other
withdrawals (including any from previous manths) which dre listed in
yout register bul not shown on your statement.

ENTER
A, The ending oalancy
shown on your statement . ., S 8

ADD
B, Any depuosits listed in your 8
your register of Iransfars intg 5
your account which are not 8
shoWN on your statement - §
5

CALCULAYTE THE SUBTOTAL
{Add Paris A and B}

..... . . e . TOTAL 8

SUBTRAGT
G, The total outstanding checks and
withdrawals from the chart above . . v a8

CALCULATE THE ENDING BALANCE
(Part A + Part B - Part C)
This amount should e the same

as the currant bafance shown ir
your cnegieeagistes .. . . . . . ... L .o 5

L2000 Wells Faigo Bank. NA. M tighis reserved. dismoer FDIC.

Shaet Seq = 00847632
Shaat 60005 of GOONS

Humber ltems Qutstanding Amount

v s e e 5 A2 i

[ e e

P

e b o o 0 b s A S A

SRR g =

st 6 st 8 o i gt B -

Total amount $

SOV
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