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THIS JOINT vemuae Asnemem (the “Agreement”), made and entered into as of this 3™ dey.of
Werl ;jln:..aclMcon(humw

mmmm pimes mmdAmh s mm, M be“f heri

I

ARVICLE
1.01 Business Purphse. mmwrmnfmmmmemummmmm
Chammandfarwpmﬁtendemrsu&tﬂmeOnlm 00 USD lun‘fmmihe

IVP that was sgned for in a Promissory No
Iea&ummuawwmﬂmmcwfam;
om-.nwm.(cmﬂmthahcevuuofupw '
pufmm:ammu.s‘mrm‘

4.08,8.05, m-dam-r

1.02%. Exhiblts and Resolutions. The Securities Account Application used to apply for and secure CMOs
mscmszdhemnwﬁhcmmnmm&wmmmwumnmh&dmd
execmwanmumtmgmmnmmunmmm

1.02b. CAWW will provide its' Corporate Resolution authorizing it to borfow Owe Millan Dollers ($
I.WMMMMmMuabmhmmuthme A hand Gopy
of the ressiution shall be. considered Exhibit 8 of this Agreement.

1.02¢. 5P, if a Umited Liahitity Corporation or an individual, is nat required vo supply a copy of its
mmmmmxtomwmmux,mmwmmcmw
Otherwise, their corporate resolution will be Exiiee.C.

1.03 Term of the Agremtnent. This loint Venture shalt commence on the date fiest above written and
shall continue m existence ot the 1éreis of the Agreement have beed met by CAWW.

ARTICLE H

The foflawing coraprise the geoeral defintions of terms utilized kn this Agreemenit:
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2.01 Affiliate. An Affiiate of an entity 15 a person that, directly or indirectly through one or more
intermehanies, controls, 1s controlied by or 15 under comman control of such entity.

2.02 Joidit Venture, A joint Venture (participation in the same business venture) by Two oF more parties
as defined by an Agreament Bétween the parties

zmmﬁmmmcmmdenmmmmmratmmmpummmwm
Partnership's flsca! year, mciuting, without limitation, gach itam &f Partnership income, gain, loss of

deduction
ARTICLE 11

3.01 Party Respordibde. CAWW 1 solely responsitle for ail operations and decisions of the soint
Verqure

3.02 Priovity Compenastion. CAWW hereby grants [P “peiority” compensation from the proceeds and

BRTICLE

4m|mmmmcmwcgwmmmwtmwmmmm

Dollars {$ 1,000,000.00 USD) shall bé considered as a JVP 10an to. CAWW to purchase qualifying CMO

nRruments fer m&nm in trade. The CMO notes purchased will be initiglly owned fifty-orie percent
1§51%2) by C4 WorldWide. Int and fotty-nine percent (43%) by NHCP,

8.02 CAWW shall create and activate a Joint Securities Account for the CMOs held by the particigants of
this agreement, Within 48 10 72 hours of fs creation, all parties may actess and review the balances
and activity of this SCEBUNE at sny time via the IRTETNE With 3 secure account and P wumber.

4.03 Firal CMD Ownarship. Al the end of the term of the transaction, the Final CMO awnership shall be
hetd orie hundred percent (100%) by NMCF and zero percent (0%) by CAWW or any othés remaining
paricipants.n the transaction, once the terms of 4,04 have been met.

4.04 JVP Compensation. The first Two Hundred and Eighty Million USD ($280,000,000 USD) receved
from the proceeds dnd profits of leveraging the CMOs in mternational trade will go to the VP on a
priceiy basis prior (o ady disbursemants to caww.

4.05 CAWW Compensation. CAWW will be compensated from the sutcess of the venture when the )W
has been ity compensated per 4.04 above and atocseds and profits from the venture exceed Thrae
monthly basis.
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uuontheexpmmamofhumsmcemedonamonmwbwsdmwmmm
W(smmmwﬂmmep«mum Oice received: in full orin part, it will be distribiited
to NHUE and ity' dffiliated pantngrs according o the percenitages as listed in Exhibit “E” of the
agreement

4,06 Depasit of JVP ”.JWWnusamdwemquommm
compensation, mm.asmlnmlumnomemwi'm fori distritiGtion
according to the terms stated in séctions 4,05, 4.06 and Exhibi “€” of this agreement. Prior tor fnal
executio of this agreement, (VP shall.grovide: CAWW with mmmmm:aon

“»(Sge “Exhibit € for datsiléd Accaunt distribution infermation)
ARTICLEV
RIGHTS AND DUYIES OF THE JOINTVENTURERS
501 Buginess of the Joint Venture. COWW shall heve fulf, exclusive and complete authority 2nd
distretitn 10 the mansgement and control of the business of the Joint Venture for the purposes herein

stated, inciuding decisions involeing the vestment of, dr movemeot of, the capital provided 1o the VP
to conguct the mmm nl :he M' wt:h rmanahle a::wntaiﬁv to mnmn' memﬂ&nﬂhe

wnhholdconsemofmat' of the capita
IWmcmmmdm P by CAWW, unremmnuutobenmﬂuammm
¢apital is invested, and/or the intended uses and pumposes of the capital iftveste . Other than being
made aware of the capital decisions made by CAWW as descdhcdhnmnmwapb INMCF shall.ngt
mzm:mtopanmpmmormmvcomm:mvmmmafmemvwenorsmuk
have any authority of right to act for oF bind the Joint Venture. NHCF hereby agrees that CAWW shall
nmxhefuﬂmuwﬁwlom:haﬂdmtﬁuunlbeh&lmﬁthemmwemdmm
full, exclusive dnd tomplete authority and discretion in the mi ent and coitrol of the business of
the Jpint Venture for the purposes herein stated, andcawwmmwmmmgm
business of the Joint Venhture. At such, CAWW shall have the right to proceed with any action necessary
or that needs to be taken that may or shall consttute the act of, and serve to bind, the Joint Venture.
CMHWhenbvagtesthadmsmummandcmdmmnsdmmvmuwwmm&
its abiffty and shall use its best effans to Carry out the business of the Joint Venture,
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ARTICLE W

6.01 Validity of Transactions. Affikiates of the parties 1o this Agreement may be engaged to periorm
services for thie Joirt Vienture. The vafidity of any transastion, agréement or paymeiit involving the Joint
Venture and any Affiliates of the parijes to this Agreement otherwise permitted biy the tems of this
Agreement shall not be affected by reason of the refationship between thert and sucth Affillstes or the

approval of said Yansactions, AETESmENt of Bayment

6.02 Other Business of the Parties to this Agreement. The partiés 10 this Agreement and ther
respective Affiiates may have iriterests in businesses other than the loint Venture busingss. The Joint
Venture shall not have the rght 10 the income or proceeds devived from such.other business interests
and. even if thoy are competitive with the Partadrship business, such business interests shall not be
deemad wrongful or enproper.

ARTICLE Vil

PAVMENT OF EXPENSES
All qualifying expenses submitred. fof review or that are incurred and/or M“’f'“’w’, awm' A“’*’m“
performing the Business of the IVF shall be reimbursed by the foint Venture,

ARTICLE VIM

INDEMIREICATION OF THE JOINT Y

The parties to this Agreement shall hive no lability to the other for any loss sulfered which ariges out of
any sction of inaction ff; in good feith, it 13 determuned that such course of conduct was i the best
mterests of the Joint Veriture ang such course of conduct did nat constitute negligence ar miscontuct.
The parties to this Agnéement shall each be indemnified by the other against losses. judgments,
habilities, expenses ang BMounts pakt i settienvent of any ciswns sustained by it in connectidn with the
fomt Venture.,

ARTICLE %
DISSOLUTION

9,01 Events that will terminate this Agreement, The Joint Venture shall be dissolved on the basis of 4.04
above of upon any one or combination of the following

(8) The adjudication of bankruptey, fiting of & petition pursuant to a Chagrer of the Federal Bankruptey
bz, withdrowal, verioval ot insohrenty of sltfer of the parties. '
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{b) The sale or other disposition, not mcluding an exchange of afl, or substantially all, of the Joi
Vensture 355etS

{€) Mutuat agreement of the partres,

ARTICLE X

10.01 Books and Racords. CAWW, as 2 member of the Joist Venture, shall keep adequate baoks and
records at its place of business, muWammammufﬁWMs
arsing out of aRd in connection with the conduct of the loint Venture. All.records shall be-accessible by
authoried members of NHCF and/br its’ partnats, upon reasonsbie request.

10.02 joiet bank éccount. Thie funds loaned 10 CAWW will be heild in 2 separate chacking aocount from
ah other CAWW fusids, The JVP and CAWW will jowritly own 2 bank aceouit whare the proceeds of the
loan will b2 held, used and adimnistered as determined by this Agreenmnt. Pursuait 1o 5.01 above,
CaWW wifl adimintsier and comrolthe jaint chicking sccount.

10.03 Proof of Funds. All manies recaived from the JVP as 2 iosn to CAWW shall be kept in & séparate
chetking account fram all other CAWW funds, see 10.02 sbove. Thi JVP will be sbile to view the account
palence ontine via the irtemat at.any time from Sny Internet erid campater enabled iocation.

10,04 Validity. In the event that any provision of this Agreement shail be heid ta be invalid, the same
shall not affect 10 any respect whatsosver the validity of the remainder of this Agrevrrient,

10.05 integroted Agreement. This Agreement constitutes the entive understanding and agreement
avgng the parups heeetn with respett to the subjact matter hereof. and ther@ are no agreements,
uaderstandings, restrictions or warrantles among the parties ather than those set forth herein provided
for

10.08 Hexdings. The hesdings, titles and subtitles used in w:wmﬁrmﬁtﬁmw
and shall not cavitesd or affect the meaning or copstruction of any provisisn hereol.

10.07 Motices. Except-as may be ctherwise tpecifically provided in this Agreement. all notices required
ot wmmmwnucummmMInmmumummmmm
United States mail, postige prepaid, certified or registered mail, rétum rechipt requested, addressed to
thepanmsattbewrespeummsetfmhmmmntorammm.ﬁm
be subsequently specified by written aotice

10.08 Applicabile Law and Venwe, Thus Agreament shall be construed and enforced under the laws of
the Stave of Cabilorma
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10:09-Othver Instruments. The parties harets covanant and agree that they wil execote sach such other
and further instrumants and documents as Jre or My beconte reasonably necesiary or convenient to
effectuate and chriy out the puipos®s of this Agreemant.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement and agree to its terms and
conditions

E A X
cli A P (.
) gty - . w ure

Name/Title: Pater . bazzasi; President Name/Titie: DR Rawson, CEO
Date: 12:06-09 Date: 12:08-09
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Exhibit A
Legent New Securities Account Apphcation (separate pdf)

[This Extibit 15 a separate gocument iyt 1s constdered to be Exhibit Ato This Agreement)
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CERTIEICATE OF CORPORATION RESOLUTION:
1o Secure 3 Losn of up to $ 1,000,000.00 LSO

1, Richaed Pricg, scgrmo!mWﬁ.u,dom.hvtmﬂnmnadwwm_mdm
Diractors of the Corporafion hid via telephonic and Electronic communication, oo 12-8-2008 and’it wiks upon a
motipn duly. mage and s#conded, thet fhie Board of Dirgears of C4 WorldWide. nic. unaniriously adopted the
follovang resgiution:

RESOLVED, that the CEO. Mt DR Rawson thall be mnudm,amalmmmmntdupms
1,000,000.00°USD (One Million Dellars USD) from the Naw Hope Capltal Feundstion, Inc., the dagurméntation of
which shali be 2 fornt Venture Agreement The puraose of. the Joint Venture Agreernent s L0 purchase OOy that
80 ba intamationslly leveraged o prowde & return stated in the Jomt Venture Agieament dated Decen g o
aifilated partnars, New Capstal Opacstunity Advisors, UL, Aesteem institute, inc, Humanitend, UC and Firgt Seect
Commercial Lending Corporation, hersmufter “NNCF*); tha twg Parties nemed hesmn This agneement

groportioned with an

WE REQUESY that the foan aiount be placed o our Welis Fargn 2ccount m.zm Tivis
account is 3t the Wlls Fargh Branch on Research Bhed, in Auetin, Texss iider our name - G4 WarldWide,
e

1, Richora Pce, Secretary of C8 WordWide. tac ceetify that ) am a duly elected and qualified Secrgtary 3nd the
custouan of fhe books snd recrds of (4 WarkdWide, In¢ . a corporation dily farmed pursusm 10 the lsws of the
State of Califorma, un the Unied States of Amenca and that tha forgding i 3 true record of 3 resolution duly
adopted at 3 meeting of the Board of Directors and thet saxd meetng ws held in accardance with state law and
Yhe Bylaws of the Corpotition on December 8, 2009 and that said resolution 1 now-n full farce and effect without
ot fcation or rescitaon

N WIHITNESS WHEREDE. | have exscutéd my name as Secretary of the Corporation this 5™ day of Dicember 2008.

ATYEST L e
> oA w7

N ok

Rustuirdt Prage, Secretoty a11d CFO of ihe Corporation R Raumon, Chamon B CEO
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VP Corporate Risolution {#f required)
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L Exhibit D
/ Promussary Note between VP and CAWW dated Decernber 87, 2010
! Date December 8th, 2009
Borrowar:

§; C4 WorldWide, Wic. (a California Corporation} Banking:

: 110 Squere ‘ Wetts Fargo Bank
8751 Dawey Drive 13749 Researcli Bivd.
- Garden Grove, CA 57841 Austin, TX 78750

+714-876-6136 Main Number +512-346-8118 Main Number

+714-276-2127 Fax +512-219:6162 Fan
veyow (AWOsIdW e conr o
| ABA Number: 12100034

'3 Bank Officer Assigned: Mr. Ron Westbrook
Lender information:
! 28960 US Hwy 10 Nosth, Sulte 163
{727 771-7700.0r 72716380754
{727 7N -T766

J Loan information: ,
Transsetion Number: 20091208-01

%, Loan Period: One (1) year frisws the dste received via direct wire transter or deposit into the Borrower's
account

z €4 woridWide, inc.. a Califarma corporation promuses to pay, foc value received, the amount of One

3 Million Doliars {$ 1,000,000.00 USO) to NMCF, tnc. and/or RS’ paftriers as per the terms specified in this

Jnit Venture Agreement between the twd parties 1o this agreément dated December Bth, 2009,

5 The full repayment per the above schedule will end on the Bth of December, 2010,

| e
' Pl 2 gy PRL, Wuetass DR

| A App.2101




it

A. App.2102

Security

Tinis is a fully secured note, The Borrower will use the procesds 1o purchase Coliateralized Commarcial
Obiigation (ENKD) financial instrument thit is At least AA of ANA Ratad 35 pravided by the Bank of
America and/sr Credit Suisse as collaierst for this iGan, The Lender will verily the Borrowers neceipt of
has been credted, The OMOS purchased with the proceeds of this loan 10 CAWW wil be jnitiatly oumed
fitty-one bercent (§1%) by C4 WorkiWide, Inc and forty-nine percent (49%) by NHCF, inic, Ownership of
the specific CNO hotes purchasid i conmisction with-this agreement shaif-revert to the: Tull control and
be owned 100 % by RHCF, tne. at the expiration of the trm of the transaction(s) associated with this
agreement

Al parties to this Agreement will have access and review the balances and activity of this account at any
timé via the Internet with @ secure account and PIN number. Borrower is protected under tha Liniform
Commerciol Code which speaks specifically W “Protected puschosers™ of securities extablishes. an
axception to tie “nemo dat” principle for a “protected purchaser” of & certificatid oF uncert jeate:

sacurity, A purchaser means either & buyer of the securities o a lender with 2 secuity interest in the
securities. A protected purchaser is a purchaser of 3 certificated or uricertificated sequrity wha gives
value, obtains control of the security and does not hive notice of any adverse claim to the security.
Furtheimione, a protected purchaser will acquie its interest in the security free of alt sthverse claims;
acquinnig better Fghts in the collateral than its transteror hes. (See U.CC § 8303)

Borrower agrees that until the agreed ugon amount due under this promissory note is paid, this note
wil alto be the security agreement giang the Lender (NHCF) 3 securty. intarest in.the in the CMO
referensed i the previous paragréph snd the Joint Venture Agreement dated Dacember S¢h, 7010
between the Lender (RHCF) and the Boridwer,

i Lengier (NHCF) pursues and prevais in & lawsun to collect on this note, Borrower will pay Lender's
INHCF) costs and attorney fees in an amdant the coun finds 1o ke reasonable.

The undersigned snd sl other parties Yo this aote, whether as endorsers, guarantors of suretias, agree
to remain fully bount until this note shall be fully paid snd watve demand, presentment and protest and
all notices hieto and further agree to femain bound notwithstanding any extension, modification,
waiver, or ottref indulgence ot discharge of release of any abfigor hiereunder.or exchanige, substitution,
e telease of any collateral granted 34 security for this note

No madification or. induigence by any holder hereof shall be hinging unidess o writing and any
indufgence on any one otcagion shall not Be an indulgence for any other or future occasion: Ay
modification of cHatigé i terms, hefeunder granted by say holder hareof, shall be valnl and binding
upon each of the undersighed The rights of the lender thall be curviulativé and not necessarily
suLgessive.
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This note shali take effeck s a seplad nstrument and shall be construed, governed and enforced in
accardance with the Laws of the State of Californis, Agried to by:

Borrower: C# WorldWide, k. Lender: New Hope Cagitel-Foundation, int.
- R
o fawes (i foan

Printed riame; DR Rawson Printed Name: Peter R, Lazzari

{Ca Corporate Seat}
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Bank Account informstion tor ditribution of proceeds to NHCF aod its’ affiflated partners

[

D60, U Higihwey 16 Norih }aime of Bank ~ " Coloriai Benk @B &T)

Mm ] et e spearten 1 e st s 4 ‘ =1

Clonrwatey. Forisa 33761 Namg of Bank ‘

AN T-TON0 or (T2ZT) 6360754 Address of Bann 3415 Tampa Road Oldsmer, Flonda

| Petar R. Lazzan, President and “Bunk Telephong 8 835000

Chairman of the Boasd e - v — -

Account, Signalory. Poter R Lameri or Clifond Hasdiel

Bikfac  |ooemes

Bank ABA Nymbar WO

} rage 130439 Inals B trevaly @R
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["Name of Baok

B T

‘Adaress of Bank

mm_ﬁ__
Tewm& Tmber
Pater R. Laxzan, Menaging Mermber .

Acxmum Signatary

"B Fax

" Bank ABA Nyrnbsr

b
[ Swift Cotlir Nk

. It 3
A

! .
| Bank Agtount Number®
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‘ i&éﬁ\é of Bank

R

Nmeofsaoa

WETEAN

{ Agdress of Bank

10101 Hﬂ Shul!d.

TRank Teephons Number

R Sigatny

“TBankFax

Baonk ABA Number

"B Code Nomber

i

U Bank Offcer Namie erd
Thie

UBenaficiary Name:

-

Page 1507 17

Wtists B4 Indist _BR__

A. App.2106




A. App.2107

3415 Savennah's Trad

WMmm

Name otBarn

BB&T Hunires Branth

{804 3R BTE o
* {321) 4544667

Belress of Bank

1
H

mmmm
OURNE, FL 32040-2012

~TBank Tekephone Nampar

T Aocount Signatary

[L Bank Fan
T "I Bank ABA Numbar

Swilt Code Number

T Bank Atootr Nomber

| Bank Officar Name ang 11oe,

Vo b n gt

“Beneticary Name

Page 16 of 37
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A. App.2108

T hame of Bank

Pinals Pk, FL T
-

‘Name of Bank

" Radress of Bank

" dack E Compban, Jr.

“Poesidem

gy
i

St it e et A et —

"1 8ank Fay

N B

T

e} i,. ,';... v v

4

i Bemfmfy Name

bage EP ot 17

irwtanis _PRL  Hutisls -"——

A. App.2108




EXHIBIT 6

EXHIBIT 6

A. App.2109

A. App.2109




A. App.2110

1 ‘ A

dIS 7 VHNII Jageyy
woo BuneapiueBormmn . 0019-VBE-Z0Y - 71189 3N 'BYBWO « 00Y BUNS . SNUSAY POCMIBLUN 0086 - Suneald weBa) HONONHL G3uV3I0

M F1vadn NOLSIANMN
==&
=
=
i 3901 Saonpou 0K 1PBIU0D esesd
.o ‘gfugys e oyew O] YSIM JO "BANdaIqo WwauyEeAw INoA BurkadUO3 susasEnb Aue aasy nok jf
“.m 6241 AN ‘AMNEOOOM ONI ‘SIS TONVNIA N3
2 N HO WHVd SAYMSSOMD SEL $EZ1-96¢ (935} :ANOMATIRL
“m uoKeINI3S 8t SA3BIG0 JuIUNSBAU| Aseulig InOA INNODOY HNOA SNIDIANIS 391440 NOONI 398039
oy
”w AAILIACE0 ININLSIANI AMYNIND HIMOHUE ONIDNGOULNI JNOA NOM]
.o
=
=
=
GLEES'T958 6007 “L€ $8qIR03(] JO SE an|EA OO0 GN |6301 L¥8Z6 ¥D JAOND NIQUYD
5GEaagals IANG XAIMIQ 1528 FUVYNDS 044
. NIVD X AJH3430
BT 0SHEYS 2 NOSAMWY 3G :NLLY
60 PR UG0 IN! 0T TEOM 7D
. I B0 -0 20053
STVA 13SSY el e tonpt gy ipely oty
:3‘ 1909 sequiny Junoay
2i0 L g 600 ‘4 19quadag
o - Buypuz pouseg
—Il._ 3% RTINS WHEE 1§ ARSI
mn
n wodwomsgaaws  ONI'SEDTAYIS TYIDNYNIL
J,W 5 ININILVYLS INNODDVY wzi-socors

18443 AN RIOGPOCAA !
] s SRBWESID SEL

A. App.2110



{

“sumysod Meys jeu Jopue welis 01 pewo spunowe Aug 30 5SSO0 LMoYs ose SaInby _S)RSse JO %, Siou 58RI

1Sl IGegIBEN L SUORNGLYS]Q P AWOCUY [EI0L
pied savE} biaio == L 1840

. SuprowiiA . Rl o ey

A. App.2111

SPangtlg $5015 SHORNAQNSI VED feyded

ajgexe; 169 169 opgexky,

AN ¥E]_panecay (SaIoN Paniaay JRIBXEAEL wSas

Se8Y'y Ey0RY ajgexei

efgReL

dwexI-Ne ) PiBg ysasequ) penidoy ydusaxs-xes spuapin

PoUSS SHIJ HeG-0FIBN,

T T BRG-OFIBoA

be¥L S4lld

ANVIINNS NOLVINHOIN] XYL ANYIWINNS NOILNERILSIC '§ IWOINI X1
anjep ofioNMmg 19N
SIRSSY OO 19N

sHIBULS3AUL IS0

seRinuuy

sy UDUSINA M

Spun4 enngy

ppm—" IS GPRTES ,. S5 pu spuog djgexe)
spungdivicie)

spausjald

seqnby

souejeg uibiew
b SyEsgeL syeaves _ . Wyey fsuon

yses

ey 104 JsbaTiE 1N ueaboY 18 ORH

G00Z 'L £ Jouade( tjo SE anjep

AUVYININNS L3SSV

ra% DD JIQUNN 0Ty NIV ¥ AZN4431
8 o 2900y 6002 ‘1€ Jaquincag 2 NOSMYY ¥0 ‘NLLY

- Bujpu3y pojing ONIE IO TIOM ¥D

B s ] (o L,

A. App.2111



A. App.2112

16 M
0'S0°20° ¥0-L80%2'0000

KSEL6E ah.hno.*uﬂm 1m'h.wnm.wwmn INeA oHOLNOd JON 1ej0 ]
%llZAY SERL0'PTES 02 0SO'EYSS S1988Y C|{0jI0d 10N 1€j04
%L iY SESLOPTLS 0Z°059'eves S0 puk pUCy IqeXE] fEe)
00'GEY'HZ0 66P ‘884 Uy
0482526660 20R8]
L0/0L/80 D3 £L08G/20 L0
SPIOLIB0 INA %OL00 NdD
VYA AY T3 AVGO 6 ATHINOW
) ¥ ID 01902002 DAY
PSITHE 28798641 90 L59'85Y gL60°C 000°000'00S S4VI9¥E9E 01994002 WWOD O1N 8D
0¥ 658'B68Z L6¥ “8084 ueunD
0885€£6/6°0 uopey
S0/0L/80 34 SUL0/£0 QLQ
BE/04i40 3INT %6000 NdD
HYA AVI30 AVG 6 ATHINOW
X I3 L99-900C O3y
%E£20'2S 88'S1Z'pb PLEEE'YE €410°0 41£1'959°'108 LIYBNELLOZ H31 SLN W HdYD HOIMNIIUD
°g pram SLOMH HEBA JUBIIND soud Juauny Appieny) asny 00 GNY
JUBAING bwggccm STNOS 3N8VYXVYL
S13SSV 01041904
wale 1@ prxy 1oy sy ¢
0500 "wes 55£89'918 siuajeanbsy ysed 1oy BI04
SO0 e SSEBB'8L # S1IS0430 G3WNSN IN3O31
W Praik MW%S ﬁmcwﬁgccm anen JusLnN
SINFTYAINDS HSYD 13N
‘6002 "1E SIUIDOR(] ‘SSAUSNG JO SICID SUY) JO SE SENIRA JAIBW SOPDL Y JUNCOIL IN0A UT SBRUNDSS JO/PUE SIUBIEAINDD USED BY) SMOYS UOHDIS Suj)
2 —
P SHvi3q 13SSVY
-l
P
8 E‘ 1909 IeqUIN WR0SSY NIVO % AJN3r
g0 d 600F ‘L€ Jdqusaeg 7 NOSMYY 8O ‘NLLY

~ Bupu3 pouad ONI “3CIMOTHOM D

A. App.2112




A. App.2113

HYA AVI3Q AVQ 6 ATHANOW

€E¥L 84l1d

OIS URGUINN NSOy
8007 '4¢ s3quensg
- Bujpuz popeg

%10 £99-9002 N3N
B m% z¥- £9BEE T i 91N TYLdVD IUS:ZWWMU 6580 ¢ 000°000'000°0S ISYHOM(d _6002/20/C)
L, ejof T E=Te] AMUBD Aoy 8180
wybnog siassy
2008 __oFes aung SjusEMnby N - 5]
ERpRYY Apucyy B0 foER Sy
Sk AL
[0 S 7> s L 3 _000s SSEOnS
4 B840
" - - b&m..mzu 1eRusiu wibiepy ysava uibepy
S5E88'SE SESERRL- Annpoy BB Aouop Annioy e ASUOW
S - 5% 168 e _ SUCARGUING JUR FIWEN  SUOINQUISI] Pull JIND0U|
. ODSY 110, W03 SRMEIDUIM _ P
00'000'800') 00'080°500't ga% susodeq
E@m.[u BEERL9NE" é sucgoesues) yas pue Ang
0008 0008 0008 sjuageanby yse) 19N - 3ausiey Buiuadg
ey Aauopy Y58 POUA SIY [ Ayanoy Aoy Jo 9dAL
SINTTVAINDI HSVYD AHVYIRRNS ALIAILOY

NIVO 3 A3Y3330
2 NOSMYM 40 -NLLY
I "3OIMOTHOM ¥D

A. App.2113




A. App.2114

|z
1
-
E B
Sl

4
—l
—i
(@l
Qy
wvaﬂaaga ﬁ&qa NdD oy
VA AVI3Q AV 8 ABLLNOR <
2ETEVS ZEZLEYE- 29400 N 5 3SVHONND  B00ZMIEL  <C
gﬂa Nﬁn_@wdaqo Z&O
MYA AY13Q AVQ 6 ATHINOA
EBCHYE
g tig ot
TR
2EELT VS
ZOLRVEs-
T sucew

mna«nu m:o #««a a NdD

gtvl Sdld

HYA AVTEA AVQ 6 AHLNOW
S 428 Tr £5 1158
T TR RGO WSED F=o)
SINITY, 3 MSYD
1 :..M‘ 190D IBqUINN MKy NIVD 3 AY443r
Y. A 600Z ‘1 19que0sq 2 NOSMVM 80 "NLLY

- Bupu3z poued DN I0IMOTHOM ¥D




A. App.2115

 gaitE  GBED
TIODdIS K8 0INIA00 LON
AIANSNI N
168 16°9 SLISOJIC Q3HASNL INIDTFT 1SIHIANI__5002vR/ZL
talimyy wipeyy Asuoyy 4589 ot uonduoseq Amueno Apnipoy Qg
SUORNGLISIQ PUL AW
0008 0008 00°BB0’S00' 18 00°900'500°)§ sysodag w101
0000005, 00°000°052 COMvYd S 11aM u/d G3HIA SGRNZ__6002/6072L
00°000'S52 00°000°S5Z O9NHV] ST119M o4 Q3MIM SONNI__ 600ZI20/2
ubien 1ewepy Aouoyy usen =01 vopduaseq Apusng Anay sje0
JUNCoaY iNo A 0} apey spsodag
908 R[0X ] SE'EZ'986$ Bnog xessy 12301
SO/0L7B0 O3 S0/k0/20 GLG
8E/01120 INA %6000 NdD
YA AVI30 AVQ 6 ATHANOW
X 10 £99-800T DMN3Y
_Sueereg- 90 622'69- 1 OLN VAIHYD HOIMNSTHO  €601°0 000'000°000'29 3ISYHONd  B00ZILZRZ)
20701180 D4 Z0A.0/0 QLG
SHOLB0 INA KO0 NdD
HYA AVI30 AVG 6 ATHLNON
%10 LD 4002 RN
R 6 ZLEPS 0L99-/002 QD DLNSD €601 0 000°000°000 05 3SYHONHNG 6002 L/ZL
I60L/80 D4 1010120 A0
SHALB0 INT %0000 MdD
HVA AVEG AVG 8 ATHINOW
X 10 0LOD-L00T DIRSY
IEREES 26248¥S 0199-2002 WNOD QIN SO  £601°0 000°000'000°08 ISVHOMNG 6002/ 4 /2L
20101780 O 20710420 GLQ
SHOLBO 3NC %0000 NdD
, HYA AVIEA AVQ 6 ATHLNON
. X 10 0LDD-£00Z ORI
Al TIPS 0199-2002 WOD DANSD 6010 000°000°000°05 ISYHOUNG _ 600Z/LLITE
Z0IGL/80 Od 20430740 010
SPIOLR0 INA %0000 NDD
HYA AVISA AV 6 ATHLINORW
X 10 04994002 DWIY
6 TLE yo- 0499-£00Z WNOD OUN SO €605 0 £00°000'0600'08 ISVHOUNd 6002/ 4/ZL
Z0/0L/80 D3 L0/10V20 G1a
SH/0L/E0 3NA KOO0 NdD
VA AVTZA AYA 8 ATHINOW
X 13 01992002 HAZY
ﬁ_.ﬂwm@. 2621895 0199-200Z TNOD DINSD €601 0 000°000°000°0S ISYHIUNG  600ULLIZE
# oxmy 1816 ] Uopduoseq  eoug Ainuenty Ay aeq
v {penuguon} Wybnog slassy
3 SIRSTYAINOS HEYD [PenuRuoD) 5 HVL3a ALIAILOV
-d
= ‘
g ;ma 190D :equIn jUNCOaY NIVD Y AZY443P
g0 3 ey 600 ‘LE 19queseq P NOSAMVH 4O NLLY
- Bugpuz pouog TNt 3OO TIHOM 0

A. App.2115




A. App.2116

CLLLLT LT LD LLEE L L
L TED PO Y0 0059 0000

{ 1 {

198000 UOSA PIVIZIQO B AR 10 S{ERT JPOISY @ UO IBOA [ POMALIS 918 SLIOIIPUDD HUS SURS|
.Egatggcoaia&-cg?ﬁ&g?.Eu.:!:.-o»n_sg_uscoos‘c.n.znsssu2-5.55355&?%3?§Sc>§§2?sa._ﬂa§9§m_cﬂsg.__se»?i&:u._a_:o»g»

“BOLI-PRE-Z0V-1 18 190uP Wels 1o ‘oweitys SRy 40 euo slad uo “eyorg Bupapogui moA o

PSEHU SBAMAN NUBG MNOA Buniacuod suogsand Aue sog weBe o wiy Supnponu Mok PEue) aseHd SUORPUCD Pue SuuR) BY) 10 AOD  ytim NoK pinoys "ele1saco saueinsuy; gy Buiusouod yejep
WOW K0 NOA POMACID SUOTIPUOD PUT SWLS] By] JO YORICT PRINBIY B} O J2J81 BEES|Y TUITO00R SIY| SPSIN0 S80Y] Bupnsu; “jueq S4iDads € 18 spsodap Mok |2 Jo |1910) peuKkLDD ay) o} elqns *sBesaaco
u.o..._gggsgzagim.ggmgzgﬁtasﬁc&gschzSovc-uxﬁnoﬁEanﬂo.%&:@gg.&osoﬁdseegonaﬁg
MEUIE St} U0 BapNOL) 3:9 Ay} DS AQ PAIBACO 10u Sse BYUBQ YSOdaQ PRIy ueBE ay) Ul SesuSEE “NeBa 1B RISy 10U 8:B A3 ‘Ssodag] Yueg PRINGU| BY) PIOY BYUE BANSBASES Bu) 0 YIe3

S5'COR'81S susodeg pansy; jusdey pego)
T HUBS JEN 1043 BUOZ
TSRS yueg jyded swBiy
SWBRT HUhOl DU ROy ubdiEseE

SUSOJA MNVEH TIUNSNI

000 %2 ; b : . aSyiodg _ BOOSIEDIE
2 Rianoy yoxsey Aouow
pary
o SINITVAINDI HSYD {panuguo)) STHYL3A ALIAILDY
W- «;n* °
25 LAGUINN JING3DY h| r
80 [ 3By 6002 "1¢ sequuenag 7 zouﬁwm bwmum»wx

- Bujpuz popeg INI 3ICIMATINOM ¥D

A. App.2116




WY - 007-12-28

CO15-PRE-200- ¥ DT WD S3agd
Eﬂaﬁﬂ%aibgggﬁus

"HIFRICE Ok £ SUDORSEN i 5 Aune g sakediedaeoss

18005 3904 Addos o) plakban 2uf 00y, kLo DUy DK B0k Y way
RRYsa0) MOF S 50 TR 106 5 30 WIGH GEOY 0N LD WIOYS Xou 3t QU
G ARRGIR] AN $t005 MOk I (SIS WOk SPIDONS X2 SPUSHINED e AAX00F VRG]
RGP PTI0R ) MO RIORNGUSID S Pt HEE0] TRI0 ] “SAREIIIP NWRRUGRE K05)
“HURCIR FENEL 004 A0f M-S SR T G0N JANDW EUN AOK GHAL LIS RIS
A1 00 ARSI fga 300 ‘saey ok Sumcdas vy, B sasodind vontuezoge
5 50 TOST-RRY ALLIPI) S DLGH R Dsap e vssnsness oA YRRty

A. App2117

SRR T
Wi IS 0K 1SES) SErE Ieed

ARG WIG0 0L “HAMATIIS 1904 0 OIS IR GHO{1IY 130 JEI01. 34 U PRPRAK
HLTE U DRONA PRRGED R R Sk WALED P SERN RRDITRRS
FTRACHIT (MEINI0R ) S0P PITYORAD DOYRA TN S P \RITTR) S0

) U Saratkle DIRERAS 200) g, AAEPEe You ae S SR SIORISS FNE <)
“Bupast 1 RERs pRewS

Aol S Judb) ONRUGY MR ki SLONRIING 03 LIS 2 P2 a0

K SPIQ s RGN T3 PRAPERAD ) 200 PO S0 0y wand png 0 e
Tt e T S0p KAGY] [Rgniue 20 Ruament pacd ave Wissnaed [y poe
“AEBU0US 06 20 SANDR M0 Ry "RPSRI0 PO NS 8 10 A 152y
441 00 SO0 P G D0 10 Ry 140 500 U 1O TR A8 STRIRRRIGER
ARG WOR P S 102) el seacual € 2 A6 HYAGAN PUR Ya0m0s
AP0 w0s) PAREO uTFRSLR vt 5 SR 10 G0A PRG-I HEAs
SRRSO TR

“rodaubenT 15 SEp S 5O ST Sumpnd

g “aianibwse 3 1M ReR0s0r vondo LV SHaIEI R SumER SI0Y WD
SDUTS HUINE: T HOPI0H PREDIE U0 0 persad PURGEE T RREDD sxlo
04 s0nk Raassesy (¢

Dwesy 0
R e 0 Kjickand S 2908 uAOS 904 17 “Pardon wias g aquyene
PG WY PR SHOEALY 0 PN WORTIRIND) 1k ) PRRIY AUDENTIS, womesuen
S JO SR TYY At FRENENE 30 U SHORIEUES H000 £ LSLAND M3 0F PRI
sabury: Qo pue suoregn) (s Scsangm 2 01 PeigRS A COMRER CRAD

Q0 RSRs IR MOk o wlmpry

SRRy SRERYY
T

{

I 08 08 o An0eg Gurppdnaed wm &%) € SO 10563 ‘001 5-08%- 2041 1 Buseen)
soaliny Gugas Ag pauyeiqn 3 et atq uimiBoXI 341 INOGR TTRRVORS Jgepone
{pgheg “Aazsodop pamma it s 7w e weiiod ey pny
Ys009D wiamorn $ sueibong Ryl o do Bapost Jih S &Y POIrIur REBIDNE Hea o
ISRRNE U R PRLSAA B AREXIRAINT [ douou 15 ok sunnose psodeg pasey sl
e oD A ~pasrsodup ase spumy ypmpn iy Jueg weiboud ypua zy eiliond sysacag
pus vl I o QS0P RN D) HONDIDAR) DUR0NA FIRANG Fspa4 Ay

AR TRIRES) iR

150 gnk uSN i2gen G0 L0x REPORE 31 X 356 ) Enselia; uopraici
e a5eq gl vt TIBVRED GO PG I INNGIN SHURD 0L DIAMNS 2 ST HAOI NOA
Aq paliamp T ) Pl wRn) i 0 324 MR 0-Darpuactap ey 250q Ayl anoge shensdsd
PI] 50 (ISR 0% SuROy B g S W] ~usere pamIas Agep fuesn wsen dep-ogF
200 DREYDRE R IS0 YRIOH RISUNT AL J0 AP SIS0 1y & punp R yBaany
RuONS 500t DY} 10 Al SSAUGNE 19 03 GUCORS I WOR PRIREGID 9 SANa 1uliieyy
ST

B4R 4R 3 A

e 1 PRss o A pe aifuies 1oy 212 Pt [0 SHORD S O 5T} PIBR0NE
Hyacnad UEROVER (PR PO U5 ARSI Nt Weassdin UL BRI Sy
SRR R T3

P S N0 IEDITAK 124 30 S5} (PRI T} 3 R

TR 247} ) FSOdRs sl e 40 MR oo dpead e e st
0 a0 10f tusutiked Bugmpu “salh 2500 1gun Ry ) SRETOTRE Aue

10 DO BD FORVR-0 DALY, SN SR 9GY g w0 RuSpwIEasam
et sty S e U © B e Bing e gl o

PRDIIGH T 301 ARG DI O SO SOPEP 1B suoda Kb apgmaee dpond
I Y SHANDTS PR 1 RIS SROOTIND S0, 10 Saaponrnn vantba igeauab
909 Y S PRSI ) At GOTEOID {0 SIS (RIS LITFRA RO
PGS STKRIQY SADMIR Apeten XRd AL 0F YRRFEAS SR PUR AREAK €T DRI
IUEAS KB IUOHES SRR BA SMURY Byt SRNDas Agesauot $09 %oy )3
ISR DT a) BB

BN A LOte oA 02 COEMIB) 30 (R RSB0 0% 1 SS0U PR I

Ry Moy SRI0 3 sanaied 2o g webe saok 2 Le Anu welis) womiaea
VORISR PUTRA U WD SRR UOGT 04 0) PIIID] 2§ JEa Teti sy
S0 IROOER DI SRMIREL ORPA SUTRIERIEN SR O (T voheey L

§ ‘S FERR 10) SUOFTRUGUNT JAX0 FO [N RO SRS
TRVDGAPE G PRI 2 SR AUS RAGUANEYS Sk L WACHE SRS R0 Bt
SRIIPAID 20 IS Y} SR A0 VAR PO T 5 1RV NEOP By
ISy PRS0

TOLS-PRE-L00-) R 3w aq Ao Bpoaep) vl

ok Aghow 1581 004 “FRI0-GRG0 Aie Sy 10 JOURD U8 SIRNA 00K ) SCRTY

00107 0 360 PRSUR 3G ALt I 008 5 sl Y] RS FREGIR WDk

1O UDNS 520 of UNKUS 118 Pd TOMERENT A K Sod A 18 Sag SR openan
PRITTRI UG IO

vt S oy 2o MmN 150 00 0 S ARSI

oA i) ey ameads sag) sof S e 004, Sl 10 Gty ings W ) 10

3OS PRI # 1K) OGRS RN ST IS 03 MR A3t Sty 5 Sogn 1ok
IRIDY ARSI ISP

288 &) P 1w ase sysodag passoy K ~woy Sarapuborams

e Spepens 5 Surg wbod 10 15§ KIL0D My Spany mebrad s

46 2p0DUL G5 19602 ) NS5 URE DSINAQ Jypue e KB ‘Fquey “SUCEAR

T AR Ao DI squg wesbioxd 10 Kuoud A 3500 OF w0 g aAsas ueg
SIINIG e Guaedy) 1u352} weboud ssodag pasrmny 1Bt i 90 KgRow ¢

7 01 8 o syeq Bupyetoned wos 3 € sanaim kAl 00LT-E-208-| 1 Giueas
Foa0) Dusgge A PG 3 A0 YN ESECHD 342 QP ITRRIA SRS

48%1 8417

IS0 LRGN JINGIRY
8002 ‘1€ 12GWe330
- Baupuzy popey

e,

RPN SUOROED] SRARITIIS P GO UWPPR FUT BGLR0 RENNT oA appsed
SOy (i o PRALI) K (I UGHR) fors Ay prve eouRdansp
fae o "ok @ RpesR apws o0 Supna snge skep (7 vpus By ek pue vay
RRRTSEA VDA 55 A0R OOk LIRS IRAITRID PGP e G SATIE |0 HIRUITS £,

Ry PO B SRWEILSr]

SR RFi [0 RN 33 © URASIR /0) RI0) PR 1CsWDd S5 12
ety 3By ORGP SR RS0 20y STRGICD LD ARSEIP 0 S120) ‘Pag0diy-5
O SEvRpothy “3pa-21 10 it 10p KBy M) post pue sEOIEM WYY

0 FRRAIO, 150 PABORIN) ) "HAITSRO WIS 01 BIGY TSI PUR DTS O AR WY
Ko “2ues 230338 o) piysediap 2 “Ropeio UPURISING 1A RMUGIT ) RUMNIE
S0} PRy SAUROR “Samodap sy 10 lsedn? Bousar pue ) Aemsadag

A W33 Jc SwEp s ) P BRI SIS ROTMAP: Ysm DafD q dew
“Hureu 1004 Ur pRrRIN: 100 8 i 10 "0k ) b Ag Proy SIS 10} pred Ay
IS JOAPEL)

ahump s
@ $0i50 S O BSed) 12 Sl b PRERTS 39 T FOA DOSTR Qug0 4@ 10y e

NIVD A AJH4530
2 NOSMVY ¥O ‘dLLY
ONE ICIMATHOM O

(

03 3, n000Y 1t WA RO 0K 172 bt SSERINE LD PRTPY AIRFEY J0IAD NONIes uBuey oL
0l S Be . KIS Guaued 0 mud fo Aep-auo ¢ of 1Rigls e Saedap PP
3 pRRRD SRRSO 333 "Ry R P BODT L 15 MBS S0A 60
BSOS SI0AY 1SATY (AP SIRASTNQ O TR kD INIEBRINN] 4R UCOURRO ) 4Q
PR 1005t pasaiies  4u0 polisap 5 pue on mbseiy ©0 01 {@nbY U NR. KA
RY NoERSLE DD K0 A PRSORE SL VRINDDY YL 1 SOURHG IR MO XN
sabiap rsabey "pRaps rey 00k pun 1gaw: Kt S 63 SRS (3] PRRALRIPENA
@ 20 TR 1590 by wRiE0ud Caang 1psep Anioyg s wallay o etngERE 08 i
MBI Rsamp)

PRAEG0 3 3 PAD

UOTRIEL 500 TR ST LRIFYO) 10 R 1 W, TOIOR S S5EY 160 Aok
IS WIRAEDAY DA WIGHU) AEUALS RS [ N0y wendand Ruadar s oy
OGRS S5 S 100 RPIONS JOUAGP T A S0 RO) PIFIAIST LOIVRGINES 550y e
0 D SiE2g IS (- ORTnde 2g Rseesed wi s2op pubey Bupumox I poRs
$0) 0 10 %5 504 D e ey 130 4w 10 and Ag pakgies corensegs
& WASHY S4) 1 SNDIREADIL WON PERISE © FRPEIAT VAN ‘ROTOWIoRh S0RY 103
Lot Oy Stels P00

E5101 Vd TUEES 10N 185 PRAWNOR WO 0033

2 1037 AR IR L (OEL-LTE-008- 17 g NORUR S SSMNES MOTRI

0 WORDESIEN QAT MO YN SO0 100 sEyinks i LORG §B SERD 4 RrCinERRn
22 9K VS 907 SO D 0] RS AR 3 (1N} OIS RTUP.RT 30N
FREIRTRLL R TR PR RIS

TG S0 00 STORAN Y0 e Buipitl f 1L (IRGY AR B0
1eNodu 0ok pORE 0 SOFR M0 PP W AJR0U 0 RS 5004 “WOMERANRR LATINU2 S0
ssampm o abuep Aue (o Beni, v Aptuoul wag wonmsaaty el 0 reedd oy asmls
SRPPY §6 Iy

SRR DAY

704 GIIUYS 14 TVAUIOAY FIDA DPTUE APUry RTRLOR APUpsh ppEine A o
kg o) vawerenh 100 op palay ool i pagaasd Rgeiwsf are Lm0 argR
PR B WRBYY 10 By 10V REDSE 20GI0 RGN DN Ao WIRIIIY BB 04
"SIt tR0Bd BEIEP 10 BAEEY BARIRT WSET) T8 10 PP TR PstRD
gl 10 AR v (DGR L GATIYS S0 PUR (131 50 GEIT MEOS AT ERmIA
Gmntodin 109 pud-s0ak Brppraniet i) *raadenn ‘SO S ULRORIRG JRROIEND 2
it g & Ag SRPRRUAR: TBREYS 2l ub FOIDAS 3 W “HGPTRAR U SI355R 2R
(G072 WARUIDR ROy {SONT ISE0) MistRed © 2a0Y HOA 7 TR SUDAIPUD)

R D) RN DY A LORNN0G WIS, 38 1SEHI] 1) SHPD UOTRRES JRROTA0

7 3 PR 2 A st ORISR anch 10 U00Y NENORA RSPV TRESE NAR)
HSIY IF BRI WR 038V

ORI ST PO A AL SR wetion SaolZIE Wannsai

RO 33 GLous SISSE 0N [0 RITIATHE THuR0AeR S Y DOIIUSLEER Tagied v
IRV 1Y

R waarg visd wu se0p

DUR A AR [0 LB oF SIS sy Apnds Beelpapn Q30 awes waan
41 44 s PasRear parii e syt Bupap o 0w 0 A ReR) tusuied
ISR 30 PR 022 V0w DR Lo PIREY Y Suq0e] PIEERY RREICESY

A. App.2117




A. App.2060
EXHIBIT 2

N EXHIBIT 2
‘ Docket 69333 Docurée‘an?B]ﬁ-?Oggl%




A. App.2061
v/ 38/2887 22:33 7146383192 C4 W 7 CCG PAGE @2/28
rore PEGEY CAN Yo Ketry Rucker Daste: 11/30/200% Vi :4028 MM Pros 1 618

S

[N——

N

+{ORLD**IDE

THISJO!NTVENTUREAGREEMEM(W‘W},MMmmudmbmdlyaf
W.ZM,WaMWmWMMtaMWMrW
and Hell Ops Intarnationai LLC (herelnaftar “IVP®).

ARTICLE}
GENERAL PROVISIONS

m1mmmmmMmmmdmmwmummmmdm
n,mUSDMMNPMMWdMn:WM{mQWM“
CAWW lending COWW the capital to acquire and then lvarage Collsteraitzad Mortgege Obligations,
(mmmammdmmsmmm,mmnmmwmwumm.
mmkmmmm,mummmmmmwwmmmm

Agreement,

wnwmwwmmwm&mmummmmm
mmmuummmawmmmmﬂummmw
exmcutad by 5l parties before this Agreamant is accepbsd by either party.

1.mawwmwmammmnmmmmimusn
{51,.009,000)MMaammmanmLmMAhdmwﬁmmmm
shall be constderad Evhiddt B of this Agreement.

1.02¢. SYP Is hos requived 15 SUPEY 2 copy of Tes Corporate Rexclution authorizing 1t @ jend one mdion
USD {$1,000,000) to CAWWY.

vamamwmmmmsmwmmmmamwmm
mummmwmwﬁnmofuawmmmwwm

ABRTIQLE §
GENERAL DEFINITIONS
mmmmmmmmmam uilized In this Agreement:

mmlmmm@MmmﬂwﬁaWMMaMmmwm
immmbmmmmwammmmmamm.

202 loint Vanguse. A Joint Venture (participatian in tha sama Insiness ventire) by two of more parties
23 definad by an Agreemant betwaen thae parties. :

peemaot 10 M

rs

oo |4
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94/88/2807 22:33 7146383152 C4 WW / CCG
From PEGGY CAIN To: Keny Ruckar Debec 1173072008 Time: S:40:28 Al

#wORLDIDE

zosmmmmwwwmmmhmemmmmmwwm
mmmxm&m,mmwmnmm,mmwmmm,mmm
daduction

ARTICLE It
OBLGATIONS OF THE JOINT VENTURERS
3.01 Party Responsible. awwammapmuwmmmofﬁnmm

BMWMWCWWMMWWMﬂMN
prafits derived from laveraging CMOs.

ARTIOLE IV

CMO OWERNERSHIP ARD COMPENSATION:

mm;&momﬂummmmmmmusmsmmmmm
CAWW will MMMMMMQM“W&,MWWM(M
by SVP.

R rss—— | pusmRp PN JYRRT LIURR e B B s B m s Fam Sla 78 4710 Bolad by thie pawisymare af
this agresment. mamammmﬂmmmmmw&Qb&nmmd
mmdwsmumatmmvhthemmanucm acoount and PN number.

4,08 Anal OO Ownership. Mmmwhmepum(M)www
aﬁmwmmeﬂuumafmmhmm

4mw9mmm.mmmmmmmmmwmww
mmawmmmmmmmmpwvamammmmw

dighussements to COVW.

msawwmwmmmwwwummmuﬁmmmummmmmm
mmwmmdwmummmmwmmmwmmmm
mititon USD ($20,000,008).

4,06 Deposit of AP Compensation. mmm:m&mawwwmmmmm
deseribed i 4,08 shove kv & NP ssootnt mmmwmamwmmm

CAVAY with the followdng ecrount iaformation:

Pago 20710

000045

PAGE ©3/28
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84/88/2007 22:33 7146383182 Gd W / OCG PAGE 84/28
Frone PEQGY CAIN Ta: Kevy Rucios' Date: 11/30/2008 Time: 9:4(028 A% Page S of 16

e

IMMMMM

(Ciy W Gy}
[ABA Routing or Bank identification Ruvdwrl_.

=/ ORLDw+IDE o

mmmmmmdmwaummwagmﬂum
wwwzwammmwaummnmwmm
shall constitute the act of, and serve 10 bind, the Joint Venture, CAWW shall manage and control the
mwmmwwmmummmmsﬂm 15 best aTiorE 0 CRITY QUK the business
o?mmvm;-u.msha&mpmmmuhmammmiotmrﬂaumvwbwm nor

smunmmmm«mmmm«wmmv-nm.

ARTICLE Vi
AGREEMENTS WATH THIRD PARTIES AND WITH AFFILIATES OF THE JOINT VENTURERS
5.01 Validity of Transactions. Affiltates of the mmuwmmmmm

nmwmmmm‘mmdwwmmummmmm

verure snd eny Afftliates of the Ww%wmmwmmd%
Mwummmammmmmmmm«ma

Agreamark
approvel of sald transartions, agreament or payment.
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ARTICLE VI

INDEMNIFICATION OF THE JOINT VENTURERS

mmwﬁmmammuhmmmmmmmmwmmmmu«
amm«mmmwmnuwm»dum«mmmmm
Interests of the Joint Verture and sich colrse of conduct did not constinie negligence or risconduct.
The parties to this Agreament shall each ba indemnified by the othar againgt josses, judgments,
mmwwmmhmmawmsmwnhmmm
Joint Venture,

ARYIQLE IX

DISSQLUTION

8.01 Events that will terminate this Agreament. The Joint Venture shall ba dissolved on the basls of 4.04
abova oF UBDS 2Ny one ar tombingtion of the follawing events:

{a) Onca the sgreed upon amoutit i 4,04 hes been received by Jup, thix Agreement will axplre,

(b) The sdjudicarion of bankruptey, fillng of 8 petition pursuant to a Chapter of the Fedaral Bankruptoy
Az, witieirawal, removal or insoivency of elther of the partias.

(c}‘mesaiewe&wd@omn,mwmmmﬂvﬁm,wsmmaﬁvaﬁ.ofmm
Venturg atssts.

(d} Mutual sgreemant of the parties.
ARTICLE X

MISCELLANEQUS PROVISIONS

m.ozmmmmmmv«mumuwmmmwmﬂ:mmd

businass, nﬁn:forﬁxamwammmmdaumﬂnmmm«xdumh
eennoction with the erarhat of the Ining Veohure,

Page Sof 18

10.U2 Jotrre Bank acepunl. T funds loannd 55 UAWW will Bo hald I @ mgaar als Urseldng seooant from
all cther CAWW funds. mmwawwwﬂmm-wwmmwmam
logn will be hald, used and ednunitterad 25 determined by tua Agreemant. pursuant to 5.01 sbove,
AW will administer andd control tha joint chacking account.

.U treet of Aunds, MrvwhmmwmwaMmthWMpw
checking account from ail sther CAWW Runds sea 10.02 sbave. The JVP wiil be shia to view tha sceoust
ammmmwmnwmmmmwmmm.
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10,04 Validity. In the evert that any provision of this Agraement shall be haid to be invelid, the serme
shall not affect in any respect whatsoaver the valldity of the remainder of this Agresment,

10.05 integrated Agreement. This Agresmant constitutes the entire understanding and agreement
smong the parties herato with respect to the subject matter hareof, snd there sre no zgreements,
mmm,wmamnmmmmmmmmmmmm
for.

10.06 Headings, The headings, titles and subtities used in this Agreement ans for esse of reference only
and shafl not control oF affect the meaning or construction of any peovision hereo?,

10.07 Notices. mmumummwmwmwwmwmw
or parmiitad hareunder shall be In writing and shall be deemed ta be delksmred witen deposited in the
United States malk, postage prepaid, cortified o registerod mall, resum recaipt requasted, sddressed to
mmmamwmmmmmmwnmmmumﬂ
be subsequently specified by written notice,

10.08 Applicable Law and Venua. This Agreament shati be construad ang enforced under the laws of the
State of Colffornia.

10.08 Gher Instruments. The partes hereto tovenant snd agrae that they witl wmeute eath ich othar
and further instruments anl documents as are o may bacome reasonably nacessary o convenlent to

effectuste and carry ouk the purpesas of this Agreement.

This pertion of the gege lefe tntentionsily blante.

wotan kR g2
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Exhib B
C4 WorldWide, Inc. Corporate Resolution

CERTIFICATE OF CORPORANON RESOLUTION:
Vo tiecud & Lomh of § 1ANIID USD

8, Rivhand Price. Sodtetire of €3 WorkdiVbde, Incy, Jo hondby contify that ot o Julyv corvesiining
Mexting of tha Disrcontnd o Comporsdam hold vio tSoptoadhe soud rectruns commonivation.
i L1 39, 09 and fe s npeet & Godon dull winks arad movded, Bt te Boaal of Disstoos of
€3 Worl JiVT e, 20, unerdmdusly adopind Hhe follvigg siscioton.

BESOLVED), what the CELL. sidhorizend 1 socEre B o i i arnant
ol up w FLAROR LY 1D e Sosumcatmicn oF eiivh dhull W o ko
vemiury Agreoment, Tha purpos o Which #1 e pindsier C308 that cap be v
Breezagad 1y provide X W stdaed 1 the foiok Vereire Ageecanant dated Nassinber 1, 309

b o Partler, #0 L) .Q‘ WM&mm.\,

WE FURYHER RESOIVE sl eenvivrsiaul tha the (v a e QKOs will b
propartioned nith 3o, lanmoliing inberest) Aw G nd 9% 1 W pher
undarstend (it upn navipl ol thy SD30X0000 pevsdined e, nill acediin ol 85
QMG will revest B G Woridivide, lne.

st B Wam smious be plarad e oy Wells Fags mywit nomhen
) 73, This eccvaznt bsad e IVals Pingu Baanth ca Ressach BRy. I Aot Tones
BRdet our nama 08 WaeldWide, Jae,

1. Rihaarod Prive. Secrebary of G WixddWiie, e, certily that § w9 & duly savd and ypalified
Sz repsre and i caviuting of Use booke and wnands o) G WoeldWide. b & ayponrtiea daly
(mwwmm&wmummmwvmmw Axbvrica s 908
mmbnmw«.mu‘mmm&uuﬁmm\m
aRS thia s Aoty s Bebd i socasdEnce wik ssie b sl thr B o e Corprmatien
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Exhibit €
memmmwawwmmwze,m

wmwmmmmw

Data: Novamber 29, 2009

Borvowrel:

€A WaridwWide, ing. {a California Corporation) Bogking:

110 Squate Weils Fargo Bank

8751 Dawey Drive 13745 Research Bivd.

Gerden Grove, CA 92841 Augiin, TX 78750

+714-8764138 bain umbar +512-344-8110 Msin Murnber

+714-278-2127 Fex +512-216-68162 Faxl

vy CAWoridWide com
ARA Nursber: 111900859
Account Number: {2177
Bank Officer Assigned: Bdr. Ron Wasibrook

Lendes inforoation:

Rell Ops envecnational LLC

Minden, NV 88423 &
—EAPRARE Mein Number 1115 -1 82 ~HOND

sEERadeN . N5 -~ B8~ MO

toan infosmation

Transackion Numbers 20093011-03

Loan Amounts $1,000,000

Losn Peried: Two (2) months from the dute received via diresk wive trensier or deposit into Hha

Bosrower's secount.

0% Werdwide, g, a Californis cosporation prawmises 60 pay, for value recaived, the ameount of Twenty
mw(smmmwmmuawmmwmmmm
Agreernent behweon thase two parties dated November 29, 3008,
mmﬁmwmwmabmmw-ndmmsﬁdw. 2008,

SasrRRy
maaqummmmmmmemmm

amfmmanmmsMWswwmmwmmm
Sulsse o5 collaters for this loan, The Lender wili verfly the Borrowars recelnt of tha OMOs using the
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information fram twe Securities House sfter a Joint Securities Account for the CMOs has bawn created.
Tha CMOs purchased with the proceeds of this lan to CAWW will be inltiaily owned fifty-one percent
{5196) by G4 Waridwide, Inc and fosty-nine percant (46%) by JVP.

Aﬂmwmswmmm:mwwhwﬁabahmwmwd&mxw
time via the: temas with 3 secure account and PIA number. Borrower Is protacted under the Uniform
Commercial Code which spasks specificaily to “Protecred purchasers® of securfties stablishes an
exuption to the “nemo dat” principie for “protected purcheser’ of @ certificated or unaertiicrtad
sarurity. A purchaser maen: aither @ busyer of the securities o7 8 lender with @ senuwity interest In the
Maprwu.muaww«ummwm
mmmmmmmmwmnmnmm«ammmmmm.
mm«,ummpummmmmmmuwmﬁnmm
aecuiiring better rights in the coliaters! than its transferor hes. {Sem U.C.C. §8:3203)

Borrowar agreas that untll the agreed Upon amoutit dus under this promissury nots is psid, this acke
will aleo be the seauity agresment giving the Lander a security interest in the in tha CMO referenced n
mmwmwmvmwmmnmmm
Lender arad thi Bacrower.

wmwmmmammomonmmwmmmmwm
asttomey fees in an emaunt the court finds to be ressonable.

The undersigned and s other parties to this rote, whather as endorsers, SUITaTtorns of sureties, sgres
ummmmmmuummwmmnmmmw
ammmmmwmwmwmmm
m,ermmamamamwmmmmmm
ar release oF any collateral granted as security for this Rote.

Mmmcmﬂwmwwmwuwmmmmmmaﬁm
imwmmmmnmmummmwmafmmm
mmwmmmmarwwwmmwmwwm
upon each of the undesigned. mcﬁmwmmmmmwmmﬂw
successiva,

This note shall take effert a3 o sealed Instrumant and shal be construed, governad and esdorced in
ecrordanea with the laws of the Stete of Celifonds. Agreed ta by:
Mom&mm

Y T4 fpur § €
Sigrtfture/Tie /
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THIS JOINT VENTURE AGREEMENT (the "Agreement"), made and entered Into as of this 25th day of
November, 2009, hy and between C4 WorldWide, Inc. a California corporation (hereinafter "CAWW")
and Hell-Ops, LLC (hereinafter "JVP").

ARTICLE !

GENERAL PROVISIONS

1.01 Business Purpose. 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 €} between IVP and
CAWW lending CAWW the capital to acquire and then leverage Collateralized Morigage 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 gain $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 agreement and shall be fully completad and
executed by all parties before this Agreement is accepted by either parly.

1.02b. CAWW will provide its’ Corporate Resolution authorizing 1t to borrow ane 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 8 of this Agreement.

1.02¢. JVP is not requirad to supply a copy of its Corporate Resolution authorizing it to lend one million
UsD (31,000,000) to CAWW.

1.03 Term of the Agreement. This Jaoint Venture shall commence on the date first above written and
shall continue In existence until the terms of the Agreement have been met by CAWW.

ARTICLE It
GENERAL DEFINITIONS
The following comprise the general definitions of terms utilized in this Agreement:

3,01 Affiliate. An Affiliate of an entity is a person that, directly or indirectly through one or more
intermedlaries, controls, is controlled by or is under common control of such entity.

2,02 Joint Venture. A Joint Venture (participation in the same business venture) by two or more parties
as defined by an Agreement between the partles.

pagedaf 10 lmls%mmaxs
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2.03 Prafits. Any income or loss of the Partnership for federal income tax purposes determined by the
Partnership's fiscal year, including, without limitation, each itern of Partnership income, gain, loss or
deduction.

ARTICLE il
OBLIGATIONS OF THE JOINT VENTURERS
3.01 Party Responsible. CAWW is solely responsible for ail operations and decisions of the Joint Venture.
3.02 Priority Compensation. C4WW hereby grants JVP “priority” compensation from the proceeds and
profits derived from leveraging CMOs.

ARTICLE §V

CMO OWERNERSHIP AND COMPENSATION:

4.01 Initial CMO Ownership. The CMOs purchased from the one million USD ($1,000,000) JVP loan to
caWwW will be initially owned fifty-one percent (51%) by C4 WorldWide, Inc and forty-nine percent (43%)
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 halances and
activity of this account at any time via the Internet with a secure account and PIN numbet.

4.03 Final CMO Ownership. Final CMO ownership shall be held one hundred percent (100%) by CAWW
and zero percent (0%5) by JVP once the terms of §.04 have been met.

4,04 VP Compensation. The first twenty million USD ($20,000,000) received from the proceeds and
prafits of leveraging the CMOs in international trade will go to the VP on 2 priority 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 excead twenty

million USD ($20,000,000).

4,06 Deposit of VP Compensation. JVP authorizes and directs CAWW to deposit compensation as
described In 4.04 above into a JVP account. Prior to final execution of this agreement, JVP shall provide
CAWW with the following account information:

Page2 of 10 initials g&ﬁﬁab__
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[Bank Named
[City and Country]
[ABA Routing or Bank identification Number]
[Name on the Astounst]
[Account Humbei]
[Bank Telephone Muniber)
[Banking Contact]

ARTICLE ¥
RIGHTS AND DUTIES OF THE JOINT VENTURERS

5.01 Business of the Joint Venture. CAWW shall have full, exclusive and complete authority 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 constitute the act of, and serve to bind, the loint Venture. CAWW shall manage and control the
affairs of the Jaint 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 Joint 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 validity of any transaction, agreement of payment involving the Joint
Venture and any Affiliates of the parties 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 sald transactions, agreement or payment.

6.02 Other Business of the Parties to this Agreement. The parties to this Agreement and thelr respective
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
wrongiul or improper.

ARTICLE VIl

PAYMENT OF EXPENSES

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

pPage 3 of 10 mm%mmm__.

000023

A. App.2073




A. App.2074

@ WORLDWIDE

ARTICLE Vill

INDEMNIFICATION OF THE JOINT VENTURERS

The parties to this Agreement shall have no liabllity to the other for any loss suffered which arises out of
any action or inaction if, in good faith, it is determined that such course of conduct was in the best
interests of the Joint Ventura and such course of conduct did not constitute negligence or misconduct.
The parties to this Agreement shall each be indemnified by the other against losses, judgments,
liabilities, expenses and amounts paid in settlement of any claims sustained by it in connection with the
Joint Venture.

ARTICLE IX

DISSOLUTION.

9.01 Events that will terminate this Agreement. The Joint Venture shall be dissolved on the basls of 4.04
above or upen any one or cormnbination of the following events:

{a) Once the agreed upon amount in 4.04 has been received by JVP, this Agreement will explre.

(b) The adjudication of bankruptcy, filing of 2 petition pursuant to a Chapter of the Eederal Bankruptey
Act, withdrawal, removal or insolvency of either of the parties.

(¢} The sale or other disposition, not including an exchange of all, or substantially all, of the loint
Venture assets.

(d} Mutual agreement of the parties.

ARTICLE X

MISCELLANEOUS PROVISIONS

10.01 Books and Records. The Joint Venture shall keep adequate books and records at iis place of
business, setting forth a true and accurate account of all business transactions arising out of and in
connectlon with the conduct of the Joint Ventura.

10.02 Joint bank account. The funds loaned to CAWW will be held in a separate checking account from
all other CAWW funds. The JVP and CAWW will jointly own a bank account where the proceeds of the
loan will be held, used and administered as determined by this Agresment. Pursuant to 5.01 above,
CAWW will administer and control the joint checking account.

10.03 Proof of Funds, All monies recslved from the JYP as a loan to C4WW shall be kept In a separate
checking account from all other CAWW funds, see 10.02 above. The JVP will be able to view the account
balance online via the Internet at any time from any Internet and computer enabled location,

Page 4 of 10 k\lﬁatsglnm___&

000024

A. App.2074




A. App.2075

3 WORLDWIDE

10.04 Validity, In the event that any provislon of this Agresment 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 canstitutes the entire understanding and agreement
smiong 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 subtities used in this Agreement are for ease of reference only
and shall not control 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 be delivered when deposited in the
United States mail, postage prepaid, certified or registered mall, return receipt requested, addressed to
the parties 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 Califarnia.

10.00 Other Instruments, The parties hereto covenant and agree that they will execute each such other
and further Instruments and documents as are or may hecome reasonably necessary or convenlent to
effectuate and carry out the purposes of this Agreament,

This portion of the page left intentionally blaak.
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IN WITNESS WHEREOF, the partles hereto have executed this Agreermnent and agree to its terms and
conditions:

For:

Signuature
Name/title:

Dater Date: ..
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Exhibit A
Legent New Securities Account Application (separate pdf)

(This Exhibit is a separate document but is considerad to be Exhibit A to this Agreement)
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Exhibit 8
C4 WorldWide, Inc, Corporate Resolution

CERTIFICATE OF CORPORALION RESOLUTION:

To Secure 8 Loan of & 1,000,000 USD

1. Richase: Peion, Socrotary of G+ WorldiWide, Ins, du hercky coriify that at 2 daly consiituted
reting of e Directors of the Corporation held via peigphonic and elsctrenic communivation,
o 11.729/09 arwd it was upon & moion duly meals and seconuded, that the Boand of Directors of
C4 WoridWide, Int. uemimously adoptad the following resolution:

RESOLVED, that the CEO, Mr. DR Rewson shall he authorized to secure a loan in the amonnt
of up @ $1,000.000 USD fromy Helt-Ops. LLC, The documentation of which shall be 2 joine
venture Agreoment. The purpese of which 5 to puschess CMOs that can be internationally
leveraged o provide & retum stated in the Joint Venture Agrsement dated November 29, 009
batween the two Parties.

WE FURTHER RESOLVE and understand that the ownership of the CMOs will be
proportisnsd with 51% {zonmeliing interest) for C3 and §9% by MelhOps, LLC. We alsa
understand that upon recuipt of the 520,000,000 promised return. foll ownership of the
CMOs will revert to 3 WorkdWide, Inc.

L UEST that the Joan amount be pleted ints cur Walls Fargo account number:
4 77, This account I8 ok the Wells Fazgo Brarch on Research Blvd. in Austin, Texas
unuer sur name: C4 WorldWide, Tnc. :

%, Richard Price, Secvetary of Cé Weatd\Vide, Ine. cestify that | am a duly elected and qualified
Secratary and the custodian of the bovks and records of € WorldWide, ine. 2 cospuration duly
formad passuant to the laws of the State of Calfornia, In the United States of Amarica and that
the forgoing Is a trae recwrd of a resclution duly adopted at 4 ressting of G Boasd of Dinsturs
and that said mesting was held B accordancs with state law and the Briaws of the Carparation
on 11729708 and that said resohution s now in full force and offect without modification or

rascited
N WHITNESS WHEREOF, | have exacttad mv name as Secretary of the Corporation this
11720700,

P
ATTIEST. -

vy oo
v o

o et

Richazd Price, Secrtary and CHO of the Gurpoteinan

Corpntes Officen (i bisase ~ $51 Dosvy Drvg - Ganden it o CAAE3NE - <1 PIHETS S04 B, = T3 S0 5Y0
REI s etk oA T ARE -]

Paga 8 of 10 initia faltials
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(d WORLDWIDE

Exhibit C
Promissory Note between JVP and C4WW dated November 29, 2009

Promissory Note and Security interest in the CMO

Date: November 29, 2008

Borrower:

¢4 WoridwWide, Inc. (a California Corporation) Banking:

110 Square Wells Fargo Bank

8751 Dewey Drive 13749 Research Blvd,

Garden Grove, CA 92841 Austin, TX 78750
+714-876-6136 Main Number +512-344-8110 Main Number
+714-276-2127 Fax +512-219-6162 Fax

www.CaWoridWide.com
ABA Number: 111900659

Account Number: 177

Bank Officer Assigned: Mr. Ron Westbrook
Lender Information:

Heli-Ops, LLC

101 Wass Way

Minden, NV 85423
+775-782-8600 Main Number
+775-782-0008 Fax

Loan information:

Transaction Number: 20083011-01

Loan Amount; $1,000,000

Loan Period: Twa (2) months from the date recelved via direct wire transfer or depaosit into the

Borrower’s account.

C4 WorldWide, Inc., a California corporation promises to pay, for value received, the amount of Twenty
Miflion USD ($ 20,000,000} to Hell-Ops, LLC as per the terms specified in the loint Venture Agreemeant
between these two parties dated November 29, 2008.

The full repayment per the abave schedule will end on the 30™ of November. 2009.

Security
This is a fully secured note. The Borrower will use the proceeds to purchase Coliateralized Commercial

Obligation (CMO) financial instrument that 1 AA Rated as provided by the Bank of America and/or Credit
Sulsse as collateral for this loan. The Lender will verlfy the Borrowers receipt of the CMOs using the

Page s of 10 initia Initisls .
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A. App.2080

@ WORLDWIDE

information from the Securities House after a Joint Securfties Account for the CMOs has been created.
The CMOs purchased with the proceeds of this loan to CAWW will be initially owned fifty-one percent
(S1%) by C4 WorldWide, Inc and forty-nine percent (49%) by JVP.

All parties to this Agreement will have access and review the balances and activity of this account at any
time via the Internet with a secure account and PIN number. Borrower is protected under the Uniform
Commercial Code which speaks specifically to “Protected purchasers” of securitles establishes an
exception to the “nemo dat” principle for a “protected purchaser” of a certificated or uncertificated
security. A purchaser means either a buyer of the securities or a lender with 2 security interest in the
securities. A protected purchaser is a purchaser of a certificated or uncertificatad security who gives
value, obtains control of the security and does not have notice of any adverse claim to the security.
Furthermore, a protected purchaser will acquire its interest in the sacurtty free of all adverse claims;
acguiring better rights in the collateral than its transferor has. (See U.C.C.§ £-303)

Borrower agrees that until the agreed upon amount due under this promissory note 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 Agreemnent dated November 29, 20089 between the

Lender and the Borrower, ,

o

if Lender pursues and prevalls in a lawsuit to collect on this note, Borrower will pay Lender's costs and
attorney fees in an amount the court finds to be reasonable.

The undersigned and all other parties to this note, whether as endorsers, guarantars or suretles, agree
to remain fully bound until this note shall be fully paid and waive demand, presentment and protest and
all notices hereto and further agree to remain bound notwithstanding any extension, modification,
walver, or other indulgence or discharge or release of any obligor hereunder or exchange, substitution,
or release of any collateral granted as security for this note.

No modification or indulgence by any holder hereof shall be binding unless in writing; and any
indulgence on any one occasion shall not be an indulgence for any other or Yuture occasion. Any
modification or change In terms, hereunder granted by any holder hereof, shall be valid and binding
upon each of the undersigned. The rights of the Lender shall be cumulative and not necassarily

successive.

This note shall take effect as a sealed instrument and shall be construed, governed and enforced in
accordance with the laws of the State of Californla, Agreed to by:

Lender: Heli-Ops, LLC

AX_
Signature/Titlg Slgnature/Title
Printed name: DR Rawsg,n:'_- 7 printed Name:
{C4 Corporate Seal} : Tt | R
Page 10 6 10 ‘ ‘ InitalsADS  Inttals____
000030
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Wells FagSimple Business Checking

477 = November 1. 2009 - Noysmber 30, 2009

Account number:

C4 WORLDWIDE, INC
7582 LAS VEGAS BLVD S STE 515
LAS VEGAS NV 89123-1008

® Page 10of3

A. App.2082

Questions?

Avaliable by phone 24 haurs 8 day. 7 deys o wesk:
1-860-CALL-WELLS  ({1-800-226-5035)
TTY: 1-800-877-4833
En espaiol: 1.877-337-7454

Onling: wellsfargo.com/biz

Write: Wetlls Fergo Bank. N.A. (808)
Past Office Box 266000
Dallss, TX 75326

Your Business and Wells Fargo

Discover Weils Fargo s online sducstional rescurces, including audio end vida
content, newslatiers and articies that provida information. strategies and
actionable tips (o help your husiness navigste today s challanging environmsnt.
To find out more visit wellsfago.com/biz/education.

Activity summary
Beginning balance o0 11/° 840 GC
Oeposte/Cradils 1,000.020 00
Withdrawals/Dabils - 1000
Endlitg batance on 11/80 $1,000,050.00
Avsrage ledger slancs this panos 333393 Q0
Overdraft Protection

Thiz account 1 not ourrenily coversd by OverdraR Protestion i you
would fike mora information regreding Overdraft Froteston and
algpbaity reguirements plsasa call By numbsr listed al tha LoD of
your statemant or vish your Wells Fargo branch

(o8
Snawt Seq = 0085422
Sheat 00007 of 00003

Account options

A check mark in 1o box mdicates you have 1hase convanent
savicas with your sccount. GO (o weltshargo.comibiz or cal
the numbey sbove & you have questions or if you would fke
10 8dd new Services.

Bumness Onling Banking
Rewards for Bugingss Check Card

Onting Statamants ]
Businpes Bill Pay 7l
Business Spending Reporl {71
OverdraR Proteciion a

Aceoynt number -2177

C4 WORLDWIDE. IRC
TesaglArkansss account lerms end conditions epply

For Direct Dapost and Automstic Paymmenis use
Routng Numbar (RTN), 111900659

For Wire Tranafers vse
Rouling Numbar (RTN)" 121000248

A. App.208£(0
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A. App.2083

Account number: {92177 = November 1, 2009 - November 30. 2006 m Page 20f3 WELLS

FARGO

Transaction history

Chack Deposie! Withdirewals: Ending dedly
Date Number _Descoption Cradits Debils balance
11730 Monthly Service Fee R i 2000
11730 WT Seq#B2857 Skydance Helicopters of D= St 1.000,000.00
970 e - Eoaniicn: OEVISO0GIT 5 B0 1.000.080.00
Endiog bulance on 1430 CL L
Totais $41,000,020.00 $40.00

The Ending Daily Batance doss not reflect any pending withdrowals or hol(s on deposited funds that mey have been autatanding on your aceount vhan your
trangactions posted. H you had insufficent avaieble funds when a treneaction posted, fees miey have besn assgssed.

St o o A. App.2083
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account rumber: {177 @ November 12008 - November 30, 2000w Page 3of3

A. App.2084

General statement policiss for Wells Fargo Bank

& Notioa: Wells Fargo Bank, NA may fumish Information aboul accounts
velongng 10 individuals, nciuding sole propnalonsiips, to congumer
i ses. If this applies i you, you have the right ta gispule he

md%mmm&mmmﬁwmwusﬂ Ovenirall
Cottecsions and Recovery. P.O Box 5058 Portiand. OR 97208-5058

You must dessiba Ine specific informaton thal s maceurate or in dispule
and (e basia for By theputs wilh supporing gdocumsntation. th tha case of
informatien thet reistes to an iertity thefl, you will naed to provids ue with

an igentity theft report

Ascoiint Baluned Uatcutation Worksheet
4. Uss the following workshaet i caloulale your averall zccount balanca

2. Go through your regieter and mari edch chetk, vithdrewald, ATM
anescton, payment, deposit or otner credit Histed on your stetement
By sure thit your register shows sy intereat paid nio your Bocount and

sny $6nio8 chalges, sutomatic pay

te or ATM fons vathdrawn

mmawﬁdudngmnmmmtmﬁm

3. Uss the chad to the right to kst any deposits, translers to your sccounl.
outstending checks, ATM wihdrawals, ATM paymstils of any otir
withdraswals (intiuding eny from pravious months) which are listed

your register but not shown on your sistemanl.

ENTER
A, The ending balgnce
shown on your slatament

ADD

B. Any deposia iisled m your
your regéeter or transfers inlo
your account which ara not
showin on your statement.

CALCULATE THE SUBTOTAL
(Add Parts A gnd 8)

.- e . PN

SUBTRACT
G, The lotel culstanding chacks end
wilhdrawels from the chart above .

CALCULATE THE ENDING BALANCE

{(FeiA + Part B-Pan G)

This amount should ba the same
as the current balance shown in
your check register , , .

B2002 Wezs Fargs Bank, NA. Al nphts ressrved  Mombar FDIC

Snasl §sq » 0085424
Sheat (G002 of 00003

Numbaer Iteme Outstanding Amount

i b et e

PUUPUUIISNPNEREIE Y

[PRWVPIO S}

Total amount §

et A A

A. App.2084
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Expanded Business Services ® Package

Account nuraber: ({177 w Decembec 1 2008 - December 31 2000 = Page 1 of 5

C4 WORLDWIDE, INC
23115 AMARILLO AVE
AUSTIN TX 78729~-7542

A. App.2086

Questions?

Available by phone 24 hours 3 day. 7 days a week:
1-800-CALL-WELLS (1-800-225-5935)
TTY:1-800-877-4833
En aspafiol: 4-8T7-337-7454

Ondine: wellsfargo.comibiz

Write: Waells Fargo Bank, N.A. (808)
Post Offico Box 286000
Daligs, TX 75326

Your Business and Wells Fargo

Discovar Welis Fargo's onfine educational resourcas. including audio enc videe
contem, newsietters end arbaies that provide information. sirslagies and
actionable lips to halp your busingss navigste lodsy s challenging environmeant
To find out more visit walisfego.combiz/education.

Activity sumnury
Bsginning oalanca on 121 £1,000,050.60
DopostsiCredils 1.641.6060 00
WithdrewalsDebits - 1,810,227 18
Ending balange on 12731 $180,722.84
Averepa lodger balanca ths nanrot §252.238 21
Qverdraft Protection

Your sceount 1s finksd to the feliawing for Ovardraht Protaction
B Savings « 000003183483010

Account options

A check mark in the box indicstes you have thees convaniem
sorvices with your scoount. Go lo wellslargo.comibiz or 6al]
the number abova # you have questions or i you would like
o addl ngw servicas

Buginigss Online Barkn

Rewsrds for Bugingss Chiack Card §
Cnline Statements

Busiiens B Pay ]
Businsss Sosnding Regon E
Overdrat Prolection

Acpaimt aumber -1 77

£4 WORLDWIDE, INC
ToXReAKansas SCeawr lermns and condiions assly

For Direct Deposi and Aulsmals Payments use
Routllng Number (RTH) 111800889

For Wire Transfrs use
Rautng Numoer (RTNY 121000248

Transaction history
Check Daposits/ Withdrawals/ Encing dady
Dats Number Description Credds Dabits belance
121 WT Fed#08368 Bank of Amenca NF 3~'=D- Sgagn S 1256.000 00
Fw03873335405088 Trn#091201089155 Rios
121 Withdrawal Mads IN A BrenchiStere 100.000.20
" 2)7

Srreat Suyg = 0184740
Sroat HU0C o QOOO2

A. App.2086
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account number: (2177w Decambe: 2009 - December 21 2000 = Pags 20fS

A. App.2087

Transaction history (ConTinuad)

Dpposks’ Winarwels Endag sally
45&60.%
6.500.60
12.000.00
12,000.00
12/ Withdrawal Mada IN A BranchuStore ___5.&03
121 wr F.dnososs Bunk dAm&rq,umm F s 000,00
121 7.500.00
) T
12/1 Withdrgwal Made IN A anwsm __7.00000
1211 400000
1214 2.560.00
21 $.000,0¢
124 1000.00
1211 1.000.00 641,048 98
122 WT Seq¥#59213 Waks Fargavms £ - Bor 1O T.000.00
2009120200022053 Tm#091202059213 Riy
P22 Ww Trans Svc Chtm Sauenas: oommsmw 20,00
9 - : i
12f2 258.000.00
j212 26,000.00
1222 2800060
122 100,00 335.629.98
1273 2000
1273 1.060.00
123 8.000.00 2089
k7 00,000 00
1204 10.00 B27.599.99
12% s
1258 1,000.00
1278 1.000.00
128 2,500.00 823,295.63
1219 Wire Trang Svc Charge « Sequance. 091208078385 Srif 20.00
Fw03873343205335 Tra#0912080768385 Ribd
129 WT Fed#05702 The Bank of New Yo /FiriBnf=Legen! Clearing Sri 750,000 00 7327563
FwO3873343208339 Towk091205078388 Rib¥
2118 Checx Crd Purchase 12708 Godaddy Com 480-5G58855 AZ W0 87 73.284.78
491988Xxu00x 1108 344Q040008867219 FoCadste
Ry
201 20,00
Sneel 8a0 = 0064745




Account numbg:; -'2177 n December 1, 2008 - Decomber 31 2008 w Page3dofb

A. App.2088

Transaction history (cantinued)

\Withdrawale Entiing daily

Chack Deposits
Date Numbse Description Crodis Debits balance
12/11 WT Fed#05383 Jpmorgar Chees Bar 'FiriBnfsMike Kavacagr 16.000.30 57.244 76
Sri¥ FwD3873346858089 Tr¥091211073542 Ribs
1214 Wite Trans Svc Chssga - Sequence 091214038820 Srix 20.0¢
Fw03873348697550 Tri0g1214036620 Rivs
1212 W Fad#08661 Bani of Aracies. ummwmmwn 10.000.00 3732476
1218 - o0 20.00
26,000.00 2220476
§00.000.00
Yy
20.00
2000
20,00
20.00
20 00
2000
]
1273 2680
2R3 20.00
12728 20.00
1223 20,50
1223 20.00
1923 10.00
1223 185.600.90
121238 100,600.00
12128 15.,000.00
12123 >~ ) l ﬁmmmw % XBATagh 8.000.00
(3 F FackiRon 7.000.00
wa 5,000.00
(P %03 Ba ' = YT
955231 Tnsvommm Rine
1223 WT !ank thma. N mmw St 4.500.00
1228 Feiiasns i T E000
12123 156000
.
Soeti G003 of 005 A. App.2088

S G003 of 00008
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Account number: -217? 8 Jecember 1. 2008 - December 31,2009 s Pagesof®

Transaption Bistary (ooatinged)
Cneck Depogrts Niherawsis Enting cedy
Date Aumber Deseriplion wradi Debits 8B
12723 WT Fadi06130 Ash Baak Limded /FirBor=Maditen Resulis Ll 4,000,060
555 WY ' ’ d8e Lam e 3,008 06
735 ' i OT Lk Wiiags 0.0 FYPLTaL)
Rig=
12724 9.500.0¢
12724 6.000.00
1224 1,000.00 195,934,768
12/28 Check Grd Purchase 12726 Appie Store #FR004 Cosla Mesa CA 2,528 15 181.406 61
4D1988)Knaxx1108 362940007700128 TMcC=5048
1119008580A80 _
12/30 Chack Grd Purchase 12728 Apple Store #R004 Costa Mesa GA 8377 190.722.84
oot
190,722.84

$1.001,000.00 $1.810,327.16

The Ending Dafly Belance does 0ot rellect Bny penoing Withirawsals of 10ids 0 desosited funds that may heve been cutstenting on ur &6COUNL #116N your
lransactions posied. H you had naufiiGant gvaimble funds when 8 transeciion posiad, lees may Have besn esssssed

Summery of checke written  (checks lisled are also dispisyad i the praceding Trensaclion nstory!

fumber Bsis Ampiin
Wi [c7 2500 06

IMPORTANT ACCOUNT INFORMATION

Important Information » Effactive March 17 2010

Walls Fargo Businass Plainum Check Card or Busingss ATM Card Tranagotions: The Foreign Guirensy Convergion Fes will be re-nemed
International Purchage Transaction Fea. The fes lor edher network ar mercham convered transacsens vompleted outside the United
States will be 3% of the transaction amount. You msy lransfer avsilable funds between your linked grmery checking and prmety

savings acoounts st select non-Walls Fergo ATMs. Thae fee 1o trangfar funds or 0 request a balenca wnguiry at non-Walls Ferge ATMs le
$2.00 euch {U.S. and Imernational)

Collestions-Domestic: incomngiiulgomg items with or without Documentation will ba $25 per itam There will be & $25
incoming/Outgoing Domrestic Collestion fea for inbound Withou! Entry Clams.

Forergn & intarnational Services. Forelgn Drafis, $30 psr order Intemational ter Coflection of $250 or more. 875 aach.
Branch Deposit Corractions fee will by $7.50 par correction.

For questions, pleasa contact your local banker or call the phane numbsr at the top of your statament. Your chargss may vary
depending on your account relstionship, We appreciate your buginess and look forwand 10 continuing to service your finenciel needs,

Shoss Sen v 002475 A App2089

She 0003 of CO00S




Account number: -2177 s December 1, 2009 - December 31 2009 = Page 5of 5

A. App.2090

mmmmmmmmwmém

B Notice: Wella Fargo Bank. N.A. may fumnigh inforrrstion aboul socounts
balongng to intividuata, inciuting sole praprisiorsihips, o consums”
reporting agencise. If ks apphas (o you, you have the tght 1o dispute the
apcursty of information thatl we heve reporied by witiing lo us st Overdraft
Cotiactions snd Recovery. P.O. Box 5058 Pertiend, OR 97208-5058.

You must describe the spacific informston hal is ingecurate or in dispite
and the bess for anty dlspule with suaporimg dotumertation  in the case of
informgtion [hat relates to 8n Gentiy theR, you wilt naed to provids us with
an idenbly theft rspont.

Aceount Balanse Caleulstion Workstost

1. Uss e foBuwing workshest to caloulate your oversll account bislance

2 mwmrmrmmmmhmmﬁmmm
trargaction, payment, depoant of other eredit lislad on your statement
Ba sure Lhat your register ehows eny interest pald it your sccount and
any servics shanges, sutomstic payments or ATM transaetions withdrawn
from your gccount dising this statement period

3. Use the chart to ihe nght to list any deposila, trensten o your acoount
aistanding chacks, ATM withdrewals. ATM psyments of sny other
vithdrawals {includfing eny fram pravious months) which are listed In
your regster bul et shown on your statement.

ENTER
A. The ending valance
shown Dn your statamant . . $

ADD
B. Any deposita iisted in your $
your register or ranslers mto 8
yout acoount which are rof 8
s
S

I

shawn on your statenment *

’e e

CALCULATE THE SUBTOTAL
(Add Perts A and 8)

SUBTRACT :
G. The totel cutslending checits and
wrihdrawais from the chan above . ‘8§

CALCULATE THE ENDING BALANCE
(Part A+ Pent B - Part C)
This amount should be the same
aa tha eurrent balance ghown i
your ensck ragiater . .

S2000 Yals Fango Bark NA Al ighs resarvatd  Mamaat FDIC,

Shes1 Seq = 0084752
Sheat 00005 of 00005

_Iteate Oulstimiiing.

Totsl amount §

[TV

A. App.2090




IN THE SUPREME COURT OF THE STATE OF NEVADA

PEGGY CAIN, AN INDIVIDUAL; JEFFREY CAIN, o allv il
AN INDIVIDUAL; AND HELI OPS INTERNATIONAL, = eebcggnZI((:)?JylF]!'?‘g am
LLC, AN OREGON LIMITED LIABILITY COMPANY, Elyabeth A Brown

| Clerk of Supreme Court
Appellants, ‘
Vs, . - No. 69333

RICHARD PRICE, AN INDIVIDUAL; AND MICKEY

SHACKELFORD, AN INDIVIDUAL,
' Respondents.
/

PEGGY CAIN, AN INDIVIDUAL; JEFFREY CAIN,
AN INDIVIDUAL; AND HELI OPS INTERNATIONAL,
LLC, AN OREGON LIMITED LIABILITY COMPANY,

Appellants,
VvS. ‘ No. 69889

RICHARD PRICE, AN INDIVIDUAL; AND MICKEY
SHACKELFORD, AN INDIVIDUAL, :
Respondents.
/
PEGGY CAIN, AN INDIVIDUAL; JEFFREY CAIN,
AN INDIVIDUAL; AND HELI OPS INTERNATIONAL,
LLC, AN OREGON LIMITED LIABILITY COMPANY,

| , Appellants,
VvS. No. 70864

RICHARD PRICE, AN INDIVIDUAL; AND MICKEY

SHACKELFORD, AN INDIVIDUAL,
‘ y Respondents.
’ /

APPELLANTS’ SUPPLEMENTAL APPENDIX

YOL. 13

Doéket 69333 Document 2017-03852




APPEAL FROM JUDGMENT AND POST-JUDGMENT ORDERS
IN THE NINTH JUDICIAL DISTRICT COURT, DOUGLAS COUNTY,
THE HONORABLE THOMAS W. GREGORY, DISTRICT JUDGE

ROBERT L. EISENBERG (SBN 950)
LEMONS, GRUNDY & EISENBERG
6005 Plumas Street, Third Floor
Reno, NV 89519

775-786-6868

rle@lge.net

MICHAEL L. MATUSKA (SBN 5711)
MATUSKA LAW OFFICES, LTD.
2310 South Carson Street, Suite 6
Carson City, NV 89701

775-350-7220 ‘
mlm@matuskalawoffices.co

ATTORNEYS FOR APPELLANTS
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CHRONOLOGICAL INDEX TO APPELLANTS’

SUPPLEMENTAL APPENDIX
j NO. DOCUMENT DATE  VOL.
83.  Exhibit 17 to Statement of 08/31/12 11

| Undisputed Material Facts!

84.  Opposition to Motion for Partial 10/02/15 11
Summary Judgment

85.  Statement of Undisputed Material 10/16/15 12
| Facts in Support of Motion for
,§ Partial Summary Judgment

— 86.  Affidavit of Jeffrey Cain 10/16/15 13
87. Motion for Partial Summary 10/20/15 13
Judgment Against Defendant
- Richard Price -~ - - - -

PAGE NO.
1611-1612

1613-1785
1786-2031

2032-2039
2040-2117

! 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

4‘ E of two pages (including the cover page).
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23105, CARSON STREET, STE. &
CARSONCITY, REVADA 85703
(FI5)y 3507220

MATUSKA LAW OF

e

L

EN

N U 7 T S S R o

18

O~ Oy kA B e R

an individual; JEFFREY EDWARDS,

A. App.2032

RECEIWVED  FILED
CASENO.:  11-CV-0296 OCT 16 2005 20IS0CT 16 PH 42 36
DEPY. NO.: 1 ORTESMY,  aomppsyiA A
SR
‘This document dogs not contain personal information of any person. BYMUEPUTY

THE NINTH JUDICIAL DISTRICT COURT 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 compatiy,

Plaintiffs, AFFIDAVIT OF JEFFREY CAIN
V.

D.R. RAWSON, an individual;

C4 WORLDWIDE, INC., a Nevada corporation;
RICHARD PRICE, an mdwldual* JOE BAKER.
an individual; MICKEY SHAC‘KELFORD

ar individual; MICHAEL K. KAVANAGH,

an individual; and DOES | through 10, inclusive,

Defendants,

STATE OF NEVADA )
) 88,
COUNTY OF DOUGLAS )

COMES NOW, JEFFREY K. CAIN, being first duly sworn, déposes and says:

1. [ am a Plaintiff in the above-entitled action. I am over the age of eighteen (18) and

1 am competent to make this affidavit. 1 have firsthand knowledge of the facts regited herein and |

am competent tq testify to these facts if called up to do so.
2, 1 am marfied to Peggy Cain. We are residents of Douglas County, Nevada,

"

-1 A. App.2032




.

MATUSKA LAW OFFICES, LTD.

[——

-

2310 S. CARSON STREET, STE. 6

CARSON CITY, NEVADA 89703

(775) 350-7220

© 0 3 A W s W N e

NN WON NN N
wqambww~8553;;§$5:5

“ A. App.2033

3. We are the owners of Heli Ops International, LLC, which: is organized under the
laws of the State of Oregon, but maintains its principal place of business at the Minden Airport,
101 Wass Way, Minden, Nevada. Iam the managing member of Heli Ops. Heli Ops was created
to serve as a vehicle for raising capital for our other aviation related businesses, all of which are
incorporated in Nevada and operate from the same location.

4. In 2009, we considered purchasing another helicopter company, Carson
Helicopters. The stated purchase price was $20,000,000. At that time, we began discussions with
our CPA, Dan Witt, about potential investments to generate funds to use for this purchase.
Mr. Witt referred us to Kerry Rucker, a business consultant and loan broker, who mentioned as a
possibility the prbgram that Defendants were offering through C4 Worldwide for the purchase of
Collateralized Mortgage Obligations (“CMOs”). We enlisted Mr. Rucker as a consultant to

research C4, the individual Defendants, and the CMO program they offered.

5. Mr. Witt and Mr. Rucker began researching C4 Worldwide and its officers and

' directors, including the Defendants named herein.

6. Mr. Witt and Mr. Rucker forwarded some information to me and I also reviewed
the information on C4’s website. This information included resumes of all of the named
Defendants, which portray them as leaders in industry and finance (Ex. “5»), and the “CMO
Leverage-Up” memo, which claims that a $1,000,006 investment in its CMO program will return
$20,000,000 (Ex. “6”). The CMOs would also return an interest “dividend” that would generate a
substantial monthly return.

7. Mr. Witt and Mr. Rucker also personally met with DR Rawson,(“Rawson” in
November 2009. John Hayner was also present, who represented himself as an attorney, even
though it now turns out he is not admitted to practice law.

i

a A. App.2033
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8. Based on the information provided to and received by Witt and Rucker, we

continued to investigate C4’s CMO program. C4 has disabled their website.

9. We would not have invested in C4’s CMO program if DR Rawson had been

promoting the program alone. Rather, C4 and the individuals involved reinforced the point that

C4 was comprised of individuals who were very successful, respected, and established in their

various industries, that they were experienced in the type of financial investments which they were
promoting, and that they were actively engaged. These representations were false, as the
Defendants had no experience in the investments they were marketing. (See Answer to
Interrogatory No. 10, Ex. “14”).

10.  We carefully reviewed the resumes and information before proceeding with the
investment. We were very impressed with those resumes and the information provided about the
individual Defendants and that was a strong factor in our decision to proceed.

11.  Based on the Inducements and Representations, on November 29, 2009, Heli Ops
entered into a Joint Venture Agreement (“JVA”) and Promissory Note (the “Note”) with C4,
whereby Heli Ops would loan C4 $1,000,000 (the “Heli Ops Loan Proceeds™) (Ex. “77).

12.  Iexecuted the JVA on behalf of the Plaintiffs. Rawson executed the JVA for C4.

13.  According to the terms of the JVA and Note, Defendants would use the Heli Ops
Loan Proceeds to acquire and leverage 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 gain $40,000,000 USD or
more from the results thereof for the parties to this Agreement.”

14.  The material terms in the JVA and Promissory Note included the following:

a. The CMOs purchased from the Heli Ops loan would initially be owned
fifty-one percent (51%) by C4 and forty-nine percent (49%) by Heli Ops;

i

3- A. App.2034
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b. The first $20,000,000 received from the proceeds and profits of leveraging
the CMOs would go to Heli Ops on a priority basis prior to any
disbursements to C4;

c. Upon payment of $20,000,000 to Heli Ops, C4 would own one hundred
percent COO%) of the CMOs; and

d. Heli Ops was to be paid $20,000,000 by December 31, 2009.

15. On November 30, 2009, Heli Ops transferred $1,000,000 to C4’s Wells Fargo bank
account ending in xxxx2177 (Exs. “17” and “20”). 1 executed the wire transfer instructions at a
Wells Fargo branch bank in Carson City, Nevada.

16.  In November 2009, before I wired the $1,000,000, I had an initial telephone call to
discuss this transaction. DR Rawson was on the telephone call, as were Richard Price,
John Hayner, their unlicensed attorney, and Randel Sherwood, a broker who was working with
them. Richard Price attempted to establish a rapport with me by telling me that he was engaged in
the oil and gas business as I am. [ was instructed to ‘wire the money to the Wells Fargo branch
bank in Austin, Texas. They explained that Richard Price was handling the account. Prior to
wiring the money, I called the manager for the Wells Fargo branch bank in Austin, Texas, to ask
about Richard Price. The bank representative I spoke with confirmed that Richard Price was
authorized for that account.

17.  Beginning on December 1, 2009, C4 and its officers and directors diverted at least
$804,327.20 from C4’s Wells Fargo bank account ending xxxx2177 to themselves and their
family members (Ex. “21”).

18.  That I never knew until [ reviewed some bank statements provided by C4 in this
case that the Defendants used Heli Ops’ money to pay themselves ot to make loans to themselves.

I never approved those payments.

-4- A. App.2035
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19. To conceal the diversion of funds, C4 entered into a similar Joint Venture
Agreement (the “New Hope JVA”) with New Hope Capital (“New Hope”) on December 3, 2009
(Ex. “8). |

20.  The Defendants eventually transferred $1,000,000 to EKN Financial (the broker) to
purchase the CMOs through the Legent (clearing house) account ending xxxx3911, but only after
obtaining funds from New Hope (Exs. “10” and “21”). New Hope loaned $1,000,000 to C4, and
C4 transferred a forty-nine percent (49%) ownership in the CMOs. As such, the Heli Ops Loan
Proceeds were commingled with the New Hope Capital Loan and C4 retained only a two percent
(2%) interest in the CMOs. Thus, a Ponzi scheme, whereby the funds provided by the later
investors were used to make up for shortfalls owing to the previous investors, is now evident.

21.  C4 defaulted on its obligations under the terms of the JVA and Note and fai_led to
pay the $20,000,000 due on December 31, 2009, or to refund'any portion of the loan.

72, Pursuant to the terms of the February 25, 2010 Settlement Agreement and Release
of All Claims (“Settlement Agreement”), C4 acknowledged liability to us and agreed to pay the
$20,000,000 plus accumulated interest at nine percent (9%) per annum from December 31, 2009,
no later than ninety (90) days from February 25, 2010 (the “Settlement Agreement Payment”). As
security for the payment, C4 agreed to assign an additional forty-nine percent (49%) interest in the
CMOs no later than March 4, 2010, with certain reassignments after we received payment
(Ex. “18”).

23, I executed the Settlement Agreement on behalf of the Plaintiffs. DR Rawson
executed the Settlement Agreement for the Defendants.

24. At the time the Settlement Agreement was executed, the Defendants knew or
should have known that C4 was an unfunded shell corporation that had no ability to repay its debts

i

-5- A. App.2036
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and that it could not transfet an additional forty-nine percent (49%) in the CMOs to Uis because it
had alraady transferred that intereést to New Hope.
25.  We ccsmpiied ‘with the terms of the Seiflement Agreement. C4 and its

Officers/Directors failed to pay the Settlement Agresment Payment or transfer the CMOs.

26.  Defendants continued to report on their efforts to securitize the CMQs to generate .

funds, These communications aré too voluminous te append to a brief, but see for example
Exs. %22 and %23,

27. Al of the Defendants. including Richard Price, Joe Baker. Mickey Shackelford,
and Jeffrey Edivards, were parties to the communications about ‘the' various efforts to pay us off
and to assure us that they we were a top priority.

28, On June 24, 2010, C4 informed us that it could pay $6,125,000 (Ex. “24”). This
did not happen.

29.  Following various failed efforts to sell or etherwise monetize the CMOs, on
October 18, 2010, C4 informed us that it wanted to work through a new tradet,
Henry T. Hammiond, Jr. (“Hammond™), C4 further informed us that it needed the CMOs

transferred from the EKN/Legent Account to an account with Penson Financial Services

(“Penson™) (Ex. #25"),

30, Usigned a new account application for €4 to open an account with Penison (“Pengon -

Accourit™), The forms I signed and returned confirm that Heli Ops owiied the CMOs and that I

was the secondary, forty-nine percent (49%). aceount owner. ¢f the Penson Account (Ex. *26”).
This was false and did not identify New Hope's interest in the CMOs.

i

i

it

- A. App.2037
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31.  The C4 Ofﬁcers/Direétors approved the resolutions to move the CMOs and open
the Penson Account to allow trading (Exs. “27” and “28”).

32.  On October 28, 2010, Rawson, acting with authority from the Other C4
Ofﬁcers/Directors, including Edwards, instructed Penson to transfer the CMOs to Golden Summit
(Ex. %29”). Rawson did so without my consent and despite the previous agreement(s) to transfer

C4’s interest to Heli-Ops.

Dated this | !E day of October 2015. ..~ -

JEFFREY CAIN /

SUBSCRIBED and SWORN before me
this ay of October 2015, by
JEFFREY CAIN.

P i LIZ STERN

L[&'. £ Notary Public-State of Nevada
R ARy APPT.NG.10-1717-3
QPPN My App, Expires Apiil 10, 2016

I:\Client Files\Litigation\Heli Ops\v. Rawson\Pldgs\MSJ (Personal JNAFE (Cain).doc

-7- A. App.2038
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), 1 certify that I am an employee of Matuska Law Offices, Ltd., and
that on the r\ual (o day of October 2015, 1 served a true and correct copy of the preceding document
entitled AFFIDAVIT OF JEFFREY CAIN (RE: MOTION FOR PARTIAL SUMMARY

JUDGMENT ON PERSONAL JURISDICTION) as follows:

Mol I s T " T O VS N b

Richard A. Oshinski, Esq. Michael J. McLaughlin, Esq.

Mark Forsberg, Esq. Feldman McLaughlin Thiel, LLP

Oshinski & Forsberg, Ltd. 178 U.S. Highway 50, Suite B

504 East Musser Street, Suite 302 P.O. Box 1309

Carson City NV 89701 Zephyr Cove NV 89448

Attorneys for Dle%fexédants Richard Price and Attorneys for Defendant Jeffrey Edwards
clfor

[ X ]BY U.S. MAIL: I 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: I personally delivered the above-identified document(s)
by hand delivery to the office(s) of the person(s) named above.

[ 1BY FACSIMILE:

[ ]BY FEDERAL EXPRESS ONE-DAY DELIVERY.

[ ] BY MESSENGER SERVICE: 1 delivered the above-identified document(s) to

@w\(j@l )
1Z STERN, ALS T

Reno-Carson Messenger Service for delivery.

1:\Client Files\Litigation\Heli Opsiv. Raws%u\Pldgs\MSJ (Personal INAST (Cain).doc
ey CETIRTION!

s R
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. ILCY- 0CT 20 20"
CASE NO.: 11-CV-0296 2015 6CT 20 PH k¢ 39
DEPT. NO.: I D Slark
o BOBBIE R WILLIAMS
D: DEPUTY

This document does not contain personal information of any perﬁ,ﬁ.—-““"‘“

THE NINTH JUDICIAL DISTRICT COURT 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,
MOTION FOR PARTIAL SUMMARY
V. JUDGMENT AGAINST DEFENDANT

RICHARD PRICE

D.R. RAWSON, an individual;

C4 WORLDWIDE, INC., a Nevada corporation;
RICHARD PRICE, an individual; 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, by and through their counsel of record, MATUSKA LAW OFFICES,
LT]i, Michael L. Matuska, and pursuant to NRCP 56, hereby file this Motion for Partial
Summary Judgment on their Fifth Claim for Relief of Conversion against Defendant Richard
Price. This Motion is made and based on the points and authorities provided herewith, excerpts
from Richard Price’s deposition transcript and exhibits attached hereto, and all other documents,
exhibits, and pleadings of record.

M _
-1- A. App.2040
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POINTS AND AUTHORITIES IN SUPPORT OF
MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST DEFENDANT
RICHARD PRICE
I. STATEMENT OF UNDISPUTED MATERIAL FACTS

Plaintiffs, Peggy Cain, Jeffrey Cain, and Heli Ops International, LLC (hereinafter
collectively referred to as “the Cains”), filed their Third Amended Complaint (“TAC”) on
March 30, 2015, alleging that the Defendants were liable for Breach of Contract, Fraud,
Negligence, Civil Conspiracy, Conversion, Constructive Trust, and Intentional Interference with
Contractual Advantage. This Motion for Partial Summary Judgment concerns the fifth claim of
relief only, and only against Richard Price.

Richard Price drafted the C4 bylaws (Price depo, Exhibit “1” at 21:17-23). He became
the secretary/treasurer and chief financial officer (CFO). In that capacity, he kept the minutes of
the annual meeting (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).

On November 29, 2009, HeliOps and C4 entered into a Joint Venture Agreement (*JVA®)
whereby HeliOps was to loan C4 $1,000,0000 (Exhibit “2*). The stated purpose of the JVA was
to purchase Collateralized Mortgage Obligations ("CMOs”).

HeliOps funded the loan on November 30, 2009 (Exhibit “3),

The very next day, on December 1, 2009, Richard Price executed a series of wire transfers
and withdrawals whereby he used the loan proceeds for purposes other than the purchase of CMOs
(Exhibit “4” and Price Depo at 34:23-36:13; 44:2-12). 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).

In order to make up the shortfall, C4 borrowed another $1,000,000 from New Hope Capital

2- A. App.2041
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under a similar JVA (See bank statement, Exhibit “4” and New Hope JVA, Exhibit “57). The
New Hope JVA was executed on December 8, 2009. New Hope funded $500,000 of its loan on
December 4, 2009, and the other $500,000 on December 23, 2009 (See bank statement,
Exhibit “4").

C4 eventually purchased $986.123.36 worth of CMOs in December 2009 (See EKN/Legent
statement, Exhibit “6”). However, it unclear whether those CMOs belonged to the Cains,
New Hope Capital, or both. This is irrelevant, as Richard Price diverted the remaining loan
proceeds in the amount of $1,013,876.70 away from their intended purpose, C4 eventually
transferred the CMOs beyond thy control of the Cains and New Hope Capital, and the Cains have
never been repaid.

Richard Price executed all of the wire transfers and withdrawals at issue in this case:
(Price Depo at 34:23-36:13; 44:2-12).

I  ANALYSIS

“Symmary judgment is appropriate under NRCP 56 when the pleadings, depositions,
answers to interrogatories, admissions, and affidavits, if any, that are properly before the court
demonstrate that no genuine issue of material fact exists, and the moving party is éntitled to
judgment as a matter of law.” Woad v. Safeway, Inc., 121 P.3d 1026, 1031, 121 Nev. 724, 731
(2005). “A factual dispute is genuine when the evidence is such that a rational trier of fact could
return a verdict for the nonmoving party.” Id. The nonmoving party here refers to Richard Price
and Mickey Shackelford. “The nonmoving party ‘must, by affidavit or otherwise, set forth
specific facts demonstrating the existence of a genuine issue for trial or have summary judgment
enfered against him.”” Id. |

In this case, the rational trier of fact must conclude that Richard Price committed

conversion of the Cain’s loan proceeds. It does not help Price to argue that the loan proceeds

-3~ A. App.2042
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actually belonged to the Joint Venture. HeliCOps, as the Joint Venture Partner, and Plaintiffs
collectively as the judgment creditors of C4, have standing to sue on behalf of the partnership.

To prove a claim of conversion, the Plaintiffs have the burden of proving each of the

following:

1. That the Defendants committed a distinct act of dominion wrongfully exerted over
the Cains’ personal property, and

2. The act was in denial of, or inconsistent with, the Cains’ title or rights therein, or

3. The act was in derogation, exclusion, or defiance of the Cains’ title or rights in the
personal property.

See Evans v. Dean Witter Reynolds. Inc., 116 Nev. 598, 606, 5 P.3d 1043, 1048 (2000)
(“Conversion is a distinct act of dominion wrongfully exerted over another’s personal property in
denial of, or inconsistent with his title or rights therein or in derogation, exclusion, or defiance of
such title or rights.”); Edwards v. Emperor’s Garden Restaurant, 122 Nev. 317. 328, 130 P.3d
1280, 1287 (2006) (“Conversion is a distinct act of dominion wrongfully exerted over personal
property in denial of, or inconsistent with, title ot rights therein or in derogation, exclusion or

defiance of such rights,”).

It is important to note that the tort of conversion focuses on the distinct act of dominion.
The tort of conversion is not concerned with the question of who received the illicit proceeds.
Personal liability attaches when a person participates in conversion, even if that person does not
petsonally benefit from the conversion. Casias v. Wal-Mart Stores, Inc., 695 F.3d 428, 434
(6" Cir. 2012), rehearing and rehearing denied; Binder v. Disability Group, Inc., 772 F.Supp.2d
‘1172, 1182 (C.D. Cal. 2011) In re An;erican Home’Mortage Holding, 458 B.R. 161, 170
(Bankr. D. Del. 2011); Knepper & Bailey Liability of Corporate Officers and Directors § 6.07[2]

(8" ed.) (“It is not necessary that the property be converted for their own personal benefit.”).

-4- A. App.2043
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The following analysis is supported by the bank statements and cannot be disputed:

1. The Cains funded their loan on November 30, 2009.

2. New Hope Capital funded the first half of its loan on December 4, 2009,

3. Richard Price executed total wire transfers and withdrawals through
December 3, 2009 in the ameunt of $672,140.10 (starting balance ($1,000,050) — December 3v
ending balance ($327.909.99) = $672,140.10).

4, Ultimately, C4 received $2,000,000 in loan proceeds, but only purchased
$986,123.36 worth of CMOs. The remaining $1,013,876.70 was diverted away from the joint
venture partnership. Richard Price handled C4’s banking and executed all of the withdrawals and
wire transfers.

S. The foregoing acts were distinct acts of dominion, exercised by Richard Price, in
derogation of the Cains’ rights pursuant to the JVA. The conversion contributed to the loss of the
Cains’ $1,000,000 loan, as well as the promised $20.000,000 return thereon.

Wherefore, the Cains are entitled to summary judgment against Richard Price on their Fifth
Claim for Relief of Conversion in the amount of $20,000,000. The jury will decide whether the
other Defendants are also culpable for the conversion and to determine whether the conversion was
fraudulent, willful, or malicious such that punitive damages are warranted. The Cains will also
proceed to trial on their other qlaims against all remaining Defendants.

Respectfully subfigl.

Dated this é@ day of October 20135.

MATUSKA LW
e

By: /¢\\/ B
MICHAEL L. MATUSKA, SBN"5711
2310 South Carson Street, Suite 6
Carson City NV §9701
(775) 350-7220/(775) 350-7222 (Fax)
Attorneys for Plaintiffs

~5- A. App.2044
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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
N N :
that on the d@ day of October 2015, I served a true and correct copy of the preceding document

entitled MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST RICHARD PRICE

as follows:
Richard A. Oshinski. Esq.
Mark Forsberg, Esq.
Oshinski & Forsberg, Ltd.
504 East Musser Street, Suite 302
Carson City NV 89701

Attorney for Defendants Richard Price and Mickey Shackelford

[X] BY U.S. MAIL: I 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:
[ ] BY PERSONAL SERVICE: I personally delivered the above-identified document(s)

by hand delivery to the office(s) of the person(s) named below.
[ ]1BY FACSIMILE:
[ ]BY FEDERAL EXPRESS ONE-DAY DELIVERY,
[ ] BY MESSENGER SERVICE: | delivered the above-identified document(s) to

B M

LIZ STERN, ALS

Reno-Carson Messenger Service for delivery.

1:\Client Fites\Litigation\Heli Ops\v. Rawsom\Pligs\MS/ (re Price) MS) duck

-6- A. App.2045
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IN THE NINTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF DOUGLAS

-olo-

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

Plaintiffs,
Case No. 11-CVv-0296

vs.
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. 258B106-B

A. App.2047
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Page 5

i R e
going to repeat them anyway. 1
The first one is very important, because we are doing g
it now. We have to be careful not to talk over each other. %
Please allow me to finish my gquestions, and I have to allow you i
|
to finish your 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

4
4
]
!

other so that the court reporter can make a clear transcript.

Do you understand that? %

A Yes. %

Q And along with that, nods of the head or shakes of the | é
head or uh-huhs or nods don't really record very well. So we E
nead to make sure that we give audible answers, yes Or no answers é
when called for. Do you understand that? %
A Yes. i

MR. FORSBERG: Try to wait. E

MR. MATUSKA: Easier said that done sometimes. Even é

when I repeat the instructions. |

MR. FORSBERG: Yes.

BY MR. MATUSKA:

Q Mr. Price, what's your current address? f
A 13115 Amarillo Avenue. i é
o} Is that in Austin, Texas? %
A Correct. é

LITIGATION SERVICE
800.330.1112

A. App.2048
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Page 6

- _— ;
Q How long have you lived at that address? :
A About 15 years. No, about 17 years, I guess. ]
1
Q Did the C4 Wells Fargo Bank statements go to that §
address®? 3
i
A Yes. Pardon me. But at some point I switched to . g
electronic. So I went from paper to electronic at some pointin §
but I don't know when. %

SR B = 5 R

o} is that before 2009 or after 20097

A Tt could have been before 2009. I don't know. So. f
Q I see that, well, I think that -- was the address %
changed to the Henderson address at some point? é
A Not on this bank, net on the bank account that I'm g
familiar with for C4. It was always my address. ;

Q Mr. Price, what's the highest degree of education that

pvetiadin il

you have achieved?

A  MBA. ;
Q Where did you get your MBA? %
A University of Phoenix at Denver, on the Denver campus. i
Q When was that? E
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 é
say Austin? é
A There's a bunch of campuses. %
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mentioned in the past tense. The money from the Cains was
intended to be used for, in the security tradings effort
associated with the trading platforms. It was to be used in that
respect. It wasn't for a hospital or something like that. It
was to be used for that purpose.
BY MR. MATUSKA:
Q Would it have been a misuse of the funds to use it for
any other purpose?
A T think that's what this case is about, so I den't

really know that I want to answer that or how to answer that, ﬁ

quite frankly.

Q I'm sorry. It's not a question of want. But you just

stated the intended purpose of the Cains', of the million dellax

&
1
1
|

.

loan proceeds. My question is would it have been a misuse of
those funds to use it for any other purpose?
Not in my opinion. Not in my opinion.

Did C4 have bylaws?

Yes. |

0 = o >

Did the board of directors approve the bylaws?

A I do not know. I developed them, I passed them to

]

Mr. Rawson, and that's the last I remember. He had some igssue or

Y

disagreement on some part of the bylaws, and as far as I know 1

have no record of him getting back to me.

Q Let's take a step back. I don't think we finished our

i sl o e o L

questions and answers about how you got hooked up with ce, I
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Q Was that discussed with DR?

A Yes.

Q Was it discussed with the othex board members?
A Yes, as I recall. Again, it was based on the

contingency of success.

there ever a discussion of using some of the Cains'

Q Was
loan proceeds to pay some of the salaries for the officers and
directors and other people that worked for C4? %
A No. %
MR. JOHNSON: Objection. Misstates facts. |
THE WITNESS: So do I answer that or -- é
MR. FORSBERG: You already did. %
THE WITNESS: Okay. §
BY MR. MATUSKA: é
o} Did c4 file annual tax returns?ﬂ_ %
h ves. ;
0 Who was, did soumeone have to sign -~ %
A Yes.
Q -- ag the filerx?
A Yes.
Q Was that you?
A Yes.
0  Did C4 have any actual employees? |
Q Did it pay any salaries? >%
:
LITIGATION SERVICES
800.330.1112

A. App.2051




O W ® N o s W N R

NN N NN N R B R s
Lﬂd&wMHO\dem(ﬂ&WNSH

A. App.2052
Price - 8/11/2015

Page 24

No. Not to my knowledge.

And C4 had bank accounts, right?

Right.

IEjo

Which accounts did it have?

A It had a Wells Fargo account, and it had a Bank of

America account,

o] Were you the signer on those acocounts? B

A One of them. I was not ever the single or sole signer.
Q Who were the other signers?

A DR Rawson, and I think his wife Margaret Rawson on one

of them, but I wouldn't swear to that. And Mr. Baker was used as

a backup if needed.

L4

Did C4 have a website?

A Yes.

Q Have you ever seen the website?

A I have.

Q When?

A I have no idea. I do not know. I do not know when it

came about. I assume if it came about after I was hired, I would
have seen it, because Mr. Rawson would have asked me to.

Q Did you ever see the memo on the Leverage-Up program?

A I don't recall it.

Q Do you recall hearing about oxr discuséing the

Leverage-Up program with the board?

A I do. I do recall some discussion about it.
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prlease. é
The Cains wired the money to the Wells Fargo Bank 3
account, one million to the Wells Fargo Bank account? ;
A Yes. é
Q Are you aware there was a series of wire transfers out §
of the Wells Fargo Bank account in Decembar of 20097 S
A Yes. ?
Q How did you bacome aware of those wire transfers? é
A I was instructed to make them by DR Rawson. %
Q when you were making those wire transfers, were you g

aware that the only source of funds that C4 had were the loan

proceeads? » L
A Of December lst?
Q@  Right. 1
A Yes. é
Q If I told you you were off by a day, it doesn't matter. |

Funds were raeceived on November 307 é
A Right.
Q Okay. So you were aware when you were exacuting those %

wire transfers that the only funds C4 had were the loan proceeds

from the Cains?

MR, JOHNSON: Objectien. Misstates facts.

BY MR. MATUSKA:

|
Q You can answer, please. Do you recall the quaestion? é
|

Do you need me to repeat the question?

7 = i e e s

o S B o
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sans = comemmm—

A Yeah, please. ;

MR. MATUSKA: Would you read it back, please. ?

(Record read.) ;

BY MR. MATUSKA: i
Q You were aware when you were executing the wire | g
transfers that the only source of funds that C4 had was from the ?
Cains' loan proceeds. é
A ves. f

MR, JOHNSON: Same objection. g

BY MR. MATUSKA:
Q And by that time you had already seen the joint venture 5
agreement, correct? ;
A Yes.

Q Well, doesn't the joint venture agreement require that

the funds are to be used for the CMO purchases only?
MR. JOHNSON: Objection. Document speaks for itself.
THE WITNESS: Yeah. I answered that gquestion once. I
said not in my opinion.

BY MR. MATUSKA:

Q You don't think the joint venture agreement requires

that?

MR. JOHNSON: Same objection.

THE WITNESS: Not in my opinion. :
BY MR. MATUSKA: I

Q When did you become aware that C4 had a second

e e
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investor?
A I do not know. I do not know.
When I became aware, that was your question, correct?
Q Right. -
A I do not know.

Q Well, you do get the bank statements, or you did at

that tims, correct?

A I did. But that would have been at the end of the

month.

Q Right.

A Before I saw that. It would have been the end of
December.

Q Did you alsc execute the wire transfex to get the
proceeds to the EKN Legent broker's account?

A Yes.

Q Well, wouldn't you have made sure that there was enough
money to transfer to the brokerage account before you sent the
wire transfer?

A Absolutely.

Q And so if poney had been -—- okay.

Did you give instructions to the second investor, New
Hope Capital, on how to execute the wire transfer?
A I do not recall.

Q Did you evar speak with Pete Lazzari from New Hope

Capital?
LITIGATION SERVICES
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A Not individually. é
Q What do you mean? z
A I might have been on a call with him with DR Rawson and é

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 membars waere on that
e¢all?

3 No. I'm not going to speculate. I just know there
were other people on the call.

Q Was that in the 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.

Q Were those calls before they executed their loan
agreement oxr after?

A I don't know. I —- I don't know.

Q Do you know if New Hope Capital wired their loan
proceeds in one deposit or in two deposits?

A Two.

Q How do you know that?

A From looking at the bank statement.

Q

So why was DR Rawson paid $125,000 on December 1 of

LITIGATION SERVICES
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1 Q Did that seem right to you?
2 y:\ No.
3 Q Did you tell Rawson that? é
4 A I don't recall. %
5 Q Why did you think that wasn't right?
6 A I think because of the magnitude.
7 Q The amount of the money? .
8 A Uh-huh. |
S Q Are your qualms related at all te the joint venture :
10 agreement with the Cains? 1
11 MR. JOHNSON: Objection. Misstates facts. %
12 THE WITNESS: I would -- no, not specifically as such, 3
13 but more just in principle in general. f
14 BY MR. MATUSKA: :
15 Q What was the withdrawal in a branch atore for $100,000
16 on December 19
17 A That would have, I don't know why they say branch i
18 store, That would have been a transfer or a, yeah, a transfer 1
19 from this Wells Fargo account to ancther Wells Fargo account. ?
20 Q C4 had another Wells Fargo account?
21 A No. Somebody who was getting money had a Wells branché,
22 had a Wells Fargo account. And I have detailed all that before, i
23 what all those, who got all those wire transfers, names and
24 everything. And I gave it to counsel, and I gave it to --
25 Q Well, I appreciate the reminder. Thank you. Let me
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specifically look at what's been marked as Exhibit 12.

Could you

take a look, please.

A

Q
A

Q

1272

iz.

l

Okay.

l

You can see at the bottem of page 1, and then

'

continuing 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 executed

those wire transfers?

I was.

loan.

o I

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

BY MR. MATUSKA:

Do you know if the New Hope Capital loan was secured?
Unsecured.
How carefully did you read the joint venture agreement?

What do you mean by how carefully? I disclosed to you

I found the one error, so I read it for content. And so I don't

e e e e
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between November 29, 2009, and, when you saw the joint venture

agreement, and December 1, 2009, when these wire transfars 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. So --

Q Were you able to do the Bank of America transfers
online?

A As I recall, yes.

Q Okay. Well, do you recall if you spoke with Joa Baker,
Mickey Shackelford or -- well, Joe Baker or Mickey Shackelford
about your concerns about the joint venture agreement and the

wira transfers that Rawson was instzucting you on?

A I'm sure I did. You said do I recall. I don't recall
specifics, but I'm sure I did, because I was personally upset.

Q Okay. But did you do anything about your personal
upset?

A Such as?

Q Anything., Resign, call a board meeting, anything?

A
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business. j
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Q In this same time frame we are talking about, somewhere !

i

i
i
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