AFFIDAVIT OF TIMOTHY ABRAHAM

STATE OF ARIZONA )

) ss.

County of Maricopa )

Timothy Abraham, being first duly sworn, deposes and says:

1.

10.

11.

I am over eighteen years of age, a resident of Maricopa County, Arizona and a citizen
of the United States of America and make this Affidavit of matters within my
personal knowledge or upon my belief, and I am competent to testify to them.

| am a Certified Public Accountant, and have held this license since 1993.

| graduated from Arizona State University in May 1991, with a Bachelor of Science
Degree in Business with an Accounting Major.

In December 2002, | was hired by Slade Williams & Associates as its accountant. |
was responsible for investor reporting, payroll and tax compliance, month end
accounting for investment Limited Liability Companies and the related management
companies.

In August 2003 Brent Williams joined Slade Williams & Associates as its Chief
Financial Officer. He was responsible for oversight of all accounting functions and |
reported directly to him.

After April 5, 2005, my accounting duties for the entities continued under the
direction of the Court Appointed Conservator.

At the request of the Conservator | have reviewed Mathon Fund I, LLC’s transactions
with Rio Rico, LLC.

In approximately December 2002, Shalynn Loar started working for Slade Williams
& Associates. His function was to raise money for construction financing. The
construction projects were to be funded through Oak Harbor Financial.

Oak Harbor Financial was formed to act as a mortgage broker or a funds “finder”.

The customers of Oak Harbor Financial were generally borrowers who needed
alternative financing (hard money loans).

Oak Harbor Financial was owned 100% by Slade Williams & Associates. However,
loan origination fees were divided as follows: Shalynn Loar — 22.5%, World Sports
Fans — 22.5%, Russel Riggs — 5% and Slade Williams & Associates — 50%.



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22,

NJAJ, LLC (Bobby Wagner) wanted to borrow approximately $2,500,000 to build a
produce warehouse in Nogales, Arizona.

Rio Rico, LLC was formed by Russel Riggs, Director of Risk Management for Slade
Williams & Associates, to provide the construction loan financing to NJAJ, LLC to
build the Nogales warehouse.

Oak Harbor Financial became the management company of Rio Rico, LLC. Shalynn
raised equity capital from private investors to capitalize Rio Rico. Rio Rico made a
loan to NJAJ, LLC.

Slade Construction was the general contractor for the construction of the Nogales
warehouse.

On February 14, 2003 Mathon Fund | made a bridge loan of $45,000 to Bobby
Wagner.

On or about July 31, 2003 Mathon Fund I, not Rio Rico, loaned $500,000 to NJAJ.
Mike Bodell’s Mathon Fund | investment was the source of the $500,000. According
to Mathon Fund I’s records, Mike Bodell’s $500,000 was to be invested in Texen QOil
stock not Rio Rico. Duane Slade was selling Texen Stock to investors for $.50 per
share with a guaranteed buy back at $.60 per share in 45 days. (Exhibit C)

Mike Bodell’s $500,000 investment in Texen Oil stock was subsequently repurchased
by Mathon Fund I. Mike Bodell was paid $600,000 for his $500,000 (1,000,000
shares @ $.60 per share) with new investor’s money. (Exhibit D)

The $500,000 loan from Mathon Fund | to Rio Rico was used in part to repay the
original $45,000 ($45,000 principal plus $15,000 interest) loan made to Bobby
Wagner by Mathon fund I. Other uses of the $500,000 loan was a payment to
Lawyer’s Title (possibly related to acquisition of the land), to William Clapet (the
architect) and to Slade Construction. (Exhibit A, sources and uses of funds
spreadsheet).

Rio Rico raised $200,000 from two new investors ($100,000 from one investor in
November 2003 and $100,000 from the second investor in December 2003). Most of
the $200,000 went to Slade Construction, to subcontractors of Slade Construction and
to Oak Harbor for origination fees.

On or about July 31, 2003, $500,000 Accounts Receivable from Rio Rico was
recorded on Mathon Fund I’s books.

On or about December 31, 2003 the accounting records for Rio Rico were transferred
from Mathon Management to an outside accountant.



23.

24,

25.

26.

27.

28.

29.

30.

Shalynn Loar left Slade Williams around January 15, 2004. | spoke with him on
August 12, 2005 for updates on the Rio Rico project. Shalynn said that the project
was foreclosed on by Rio Rico (his investors). Shalynn stated that Rio Rico was in
the process of selling the building, they have received a couple of purchase offers and
that a new appraisal is currently in process. | requested the contact information for
the CPA firm which took over the accounting for the project after the books and
records left Slade Williams in December 2003. | discussed with Shalynn the initial
$500,000 invested by Mathon Fund | in the Rio Rico project and how it was recorded
on the Rio Rico’s books. Shalynn said that the membership interests were recorded
on Rio Rico books as a $123,000 investment by Slade Williams and a $377,000
investment by Brent Williams. (Exhibit B)

I received an email from Nate Riggs (Rio Rico) showing that Mathon Fund | was
never recorded on Rio Rico’s records as a member of the LLC. The membership
interests and capital contributions were recorded under the names of Brent Williams
for $377,000 and Slade Williams for $123,000.

Brent Williams never provided documentation to support the transfer of ownership or
credit to himself for the $377,000 investment in Rio Rico.

Russel Riggs was terminated from Slade Williams on or about October 31, 2003.

Russel Riggs subsequently sued Slade Williams & Associates. According to
statements made to me by Brent Williams and my review of the settlement agreement
dated April 16, 2004 between Slade Williams & Associates and Russel and Sharon
Riggs, Russel Riggs received a $250,000 interest in Rio Rico, LLC and 100%
ownership in Oak Harbor Financial, LLC. (Exhibit I)

Brent Williams explained to me that he believed that by giving Russel Riggs an
ownership interest in Rio Rico, it would *“encourage” Russel Riggs to raise the
remaining money needed to complete the project and ultimately profit from it. The
journal entry recorded on the Mathon Fund I books reduced its receivable from Rio
Rico by $250,000. The $250,000 was charged to legal fees expense. As a result of
this journal entry the receivable from Rio Rico was reduced from $500,000 to
$250,000. The entry was improper in that the cost of the Riggs settlement should
have been charged to Slade Williams & Associates not the investors in Mathon Fund
I. (Exhibit E)

During June 2004, Brent Williams told me he acquired Mathon Fund I’s remaining
$250,000 position in Rio Rico. $170,000 of the acquisition price was paid for
through a $170,000 wire transfer from Brent Williams IRA account to Slade Williams
& Associates on April 29, 2004. (Exhibit F)

According to Brent Williams, $70,000 was owed to Brent Williams® IRA’s for its
remaining Cedar Crest investment. The $70,000 obligation was carried on Round
Valley Capital’s books. The $70,000 owed to Brent Williams’ IRA was to be used as



31.

part of his IRA’s acquisition of Rio Rico. As a consequence, Mathon Fund I
investors were exchanging $70,000 of its interest in Rio Rico for a $70,000 interest in
a failed project, Cedar Crest. The remaining $10,000 of Mathon Fund I’s interest in
Rio Rico was achieved by charging $5,000 each to Guy Williams and Duane Slade’s
draw accounts. (Exhibit E, G & H)

In summary, $500,000 of Mathon Fund | investors’ money was given to Rio Rico
either as a loan or as a capital contribution. Rio Rico never repaid the $500,000.
According to the books and records of Mathon Fund | and Rio Rico, Mathon Fund |
does not own an interest in Rio Rico nor does Rio Rico owe Mathon Fund | anything.
The $500,000 of Mathon Fund | money was converted by Brent Williams, Guy
Williams and Duane Slade to a Rio Rico investment owned by Brent Williams IRA’s.

Further affiant sayeth not.

TIMOTHY ABRAHAM

SUBSCRIBED AND SWORN to before me this day of
, 2005.

Notary Public

My Commission Expires:
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Rio Rico, LLC
Sources and Uses of Funds

Bodell raise 500,000.00 7/23/03 Bodell Construction loan
2. (60,000.00) 12 points to Qak Harbor
(60,000.00) pay Mathon on bridge loan
(4,560.00) Interest to Mathon

375,440.00

(. (244,518.00) wired to Lawyer's Title
130,922.00 For Slade Construction

Q. (27,294.0Q) paid to William Clapet from Mathon

. 103,628.00 to Slade Construction
60,000.00 Qak Harbor crigination fees

(7,065.16) expenses incurred through 7/25/03
{2,000.00) balance to remain in Oak Harbor

50,934.84 net origination fees
$60,000 to Shalynn's entity " 11,460.34  22.50% Shalynn Loar
$48,539.66 back to Oak Harbor Financial ~_11460.34  22.50% WSF

" 254674  5.00% Russel Riggs

25,467.42 50.00% Slade Williams

§,000.00 William Clapet - 6/3/03 from QOak Harber
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s

Coud T 5

Tim Abraham

From: Nate Riggs

Sent: Tuesday, December 16, 2003 4:50 PM
To: Tim Abraham

Subject: Rio Rico Interest Calculations

Here are the interest calculations for Rio Rico. They are through 12/31/03. Please let me know if any more info is
needed. Thanks

Nathan Riggs

Oak Harbor Financial, LLC

Senior Loan Officer

1819 E Southern Ave., Suite D-~10
Mesa, Arizona 85204

Ph: 480-558-0904

Fax: 480-854-6760

Email: nriggs@roundvalleycapital.com

8/12/2005
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bt C
STOCK SALE AND REPAYMENT AGREEMENT

STOCK SALE AND REPAYMENT AGREEMENT (this “Agreement ”), dated as of
July 16, 2003, between Mike Sims and Tatiana Golivina (“Borrower/Seller ™), and MJIB Ltd «
Utah Limited Partnership (the “I.ender/Purchaser/MJB ™).

WHEREAS, the Lender/Purchaser has agreed to purchase 1,000,000 shares of capital
stock of Texen Oil and Gas, a Texas Corporation {the “Shares™) for the purchase price of Five
Hundred Thousand Dollars ($500,000.00) (the “Purchase P’rice™).

WHEREAS, Borrower/Seller agrees to repurchase the Shares from MJB Lid. for Sixty
Cents per share ($.60)/One [Hundred Twenty Thousand Dollars ($600,000.00)) (the “Default
Repurchase Price™). MJIB Ltd. may at any time after August 31, 2003 and prior to October 2,
2003, at the sole option of MJB I.td. demand payment of the Default Repurchase Price. The
option for MJIB Ltd. to receive the Default Repurchase Price will expire on October 2, 2003 if
not exercised in writing by MIB Ltd. on or before said date.

NOW, THEREFORE, in consideration of the premises, the mutual agreements set forth
herein and other good and valuable consideration, the receipt and adequacy of which arc hercby

acknowledged, the parties agree as follows:

1. Purchase Price.

The undersigned hereby agrees to purchase from Tatiana Golovina (the
“Borrower/Seller’™ 1,000,000 shares of Texen Oil and Gas, Inc. for a total of $500,000.00 (the
“Purchase Price™). The Purchase Price will be paid to the Lender/Purchaser/MIB [.td. in cash or
by bank draft or cashier cheque concurrently with the execution of this Agreement. The
Borrower/Seller will deliver a certificate(s) representing the shares duly endorsed for transfer in
street form, within 20 days of this Agreement.

2. Sale Restriction on Stock.

Except as set forth above, the undersigned agrees that the undersigned will not sell or
otherwise dispose of the Shares for a period of 120 days from the date hereof.

3. Cooperation.

Upon exccution of this Agreement and at any time or from time to time thereafler,
Borrower and MJB Ltd. agrees to cooperate in carrying out the terms of this Agreement,
including the exccution and delivery of such further instruments and documents as may be
rcasonably requested in order to more effectively carry out the terms and conditions of this

Agreement.

Sims 1.733
Bodell Stock Sale and Repurchase Agreement
/26403 8.39 AM



4, Miscellaneous,

4.1 Entire Agrcement. This Agreement and all written agreements related to the
Note contain the entire understanding between the parties hereto with respect to the subject
matter hereof and thereof and supcrsedes any prior understandings, agreements or
representations, written or oral, relating to the subject matter hereof and thereof.

4.2  Counterparts. This Agrecement may be executed in scparatc counterparts, cach
of which will be an original and all of which taken together shall constitute onc and the same
agreement, and any party hereto may execute this Agreement by signing any such counterpart.

4.3 Severability. Whenever possible, each provision of this Agrcement shall be
inferpreted in such a manner as to be effective and valid under applicable law but if any
provision of this Agreement is held to be invalid, illegal or unenforceable under any applicable
law or rule, the validity, legality and enforceability of the other provision of this Agreement will
not be affected or impaired thereby.

44  Successors and Assigns. This Agreement shall be binding upon and inure to the
benelit of the partics hereto and their respective heirs, personal representatives, successors and
assigns.

4.5 Modification, Amendment, Waiver or Termination. No provision of this
Agreement may be modilied, amended, waived or terminated cxcept by an instrument in writing
signed by the parties to this Agreement. No course of dealing between the parties will modity,
amend, waive or lerminate any provision of this Agreement or any rights or obligations of any
party under or by reason of this Agreement. No declay on the part of the Lender in the exercise of
any right or remedy under this Agreement shall operate as a waiver thereof, and no single or
partial exercise by the Lender of any right or remedy under this Agrecement shall preclude other
or further exercise thereof or the exercise of any other right or remedy. No waiver by the Lender
of any right or remedy under this Agreement shall be deemed to be or construed as a further or
continuing waiver of such right or remedy or as a waiver of any other right or remedy.

4.6  Notices. All noticcs, consents, requests, instructions. approvals or other
communications between the parties shall be in writing and delivered by personal delivery,
overnight courier, mail, electronic facsimile or ¢-mail addressed to the receiving party at the
address sct forth herein. All such communications shall be effective when received. Any partly
may change the address sct forth above by notice to each other party given as provided herein.

4,7  Headings. The hcadings and any table of contents contained in this Agreement
are for reference purposes only and shall not in any way affect the meaning or interpretation of

this Agreement.

4.8  Governing Law. All matters relating to the inferpretation, construction, validity
and enforcement of this Agreement shall be governed by the internal laws of the State of Arizona
and must be file in the State of Arizona without giving effect to any choice of law provisions

thereof.

Stms 1.733
Bodell Stock Sale and Repurchase Agreement
9/26/03 8.59 AM



49  Third-Party Bencfit. Nothing in this Agreement, express or implied, is intended
to confer upon any other person any rights, remedies, obligations or liabilitics of any nature
whatsoever.

4.10  Remedies Cumulative. All rights and remcdies of the Lender under this
Agreement arc cumulative and are in addition to, but not in limitation of, any rights or remedies
which it may have under applicable law.

IN WITNIEESS WHEREOTF, the parties hereto have executed this Stock Salc and
Repurchase Agreement as of the date sct forth in the first paragraph.

LENDER/PURCHASER:

MJB Ltd. a Utah limited Partnership

By:

Signaturc of Purchascr

Namc of Purchaser (Please Print)

Address of Purchaser:

BORROWER/SELLER:

AGREED AND ACCEPTED
this day of July, 2403.

Mike Sims v

e

o

Tatiana Golivina

]

Sums [.733
Bodell Stack Sale and Repurchase Agregment
9/26/03 8 59 AM



} afey

(Jepeg 3 )

00°000'359

00’ 000°¥OF T
00 002'70Y 2 0C 000559
00 000'¥0r'E 0 OO0'0E
00 00Q'PLZE a0 000005
CO000'vLL'L 00 000'6
00 CO0'Ers |
esueleg T oy preg

¥

Buijfen exfor g plagn
KOOIS US%3 | JO B[BS LU0 UleD)
HUBLIEHAN] SANE ¢ WO 800

w1 odid gO/LZI0L BNP HLELE 10, MOELS

sjuBUSEAL] SAND) b Emz woveed”

wnowy eu|Bug

wds

£00Z ‘al AInr jo sy
186pan |esauan
D71 ‘i pung ucyiey

Frhey

Ty

pey

a¥ioL

£pis Bueadoyues esapy ejo)

EOOTBL, | ysodeq
. £00T/aLAL usodag
TOOZIONIL” - —ysodag
L4 Bugesadoryjues esapy
aen | edhr
seleg USeD
SO/ZLIBD
Wd 0571



| abeg

B9 L¥L'289'L

00'000'1LZ5' L

69'irl'I89'1 £0'000'125'
Girl'i8a'L 00 000'001 00°000'004
692k 285 ) 00°000°051 00°000'0G}
B AV LEY'L 00°000°'052 00'000'062
6o ipl'8L'L 00000’ Loy 00 000" LOF
69 Lp1'98L 00°000'009~ 00000 009
B9 irl'o8e'L 00'000'008 00'000'00e
69°2p1'980°L 00'000'08 00°000°0¢
69'2¥L'950°L 000 00’0
69°1P1'G50°L 00° 000" 0E~ 00'000'08-
69 4p1'000°L 00°000°0E- 00'000'0E-
8O LbL'OLL'L 00°000'SZ- 00 000'52-
69 LF1 IPL'L 00'000'e51- DO'000'56L-
69 /FL9EE"L 00'000'0Z4- 00°000°0Z4-
B9 LFLOSH | 0000000z 00°000'00Z-
6972P1'059' ) 00000°008 00°000'008
692 1'958 00°000'00L 00°000'00L
69'4Pi'9GE D0 269'66~ 00'Z8g'56-
BYGER 152 00°80E'bs- 00808 'vs-
69'LpLl'00E 00°000'0l L 00'000'0PL
§9°Lrl'egl

anuereq juhoLy pleg uncwy sewbBug

L~ ) .\.J_ °l Yo SN

sy

sLol# 2dly - Jesneig Wik

0£001L# adig-uoiBuniapd '3 vaasig

8664 adid - 'O IPoP

S00L# adid-InLaw Yoy

arw - esey2indal y00)s

£1ol #did - Buipuny ejeiy

sbfiiy Aqqoy de. 'geay wdid uaspn axiy
‘QioA

BIVB# DA O

LOpa# W biupy uoylew of

LOPE# WL BL uoyep O] 19)SUEs)

dripuig “yjueg sn

apuedysaq fiuy "DAN 8SEUD NP

dnoigy |e)desn saoisy uadey yuey SUOIZ
sjueqled wao) - DT sjuaunseau) , ejdu j
J@sne|y

P ZELE 10 )Z 11§ Ol yes - yohed Ueo) aBpuq
SUBO| MBL Z 01U 1ja. - Joied uea| abipuy
anssl xeus 1addiyn-ope|g sueng Wiy

e a7 ’
P TE S (
- ey L) i .

1SNIL LIBYHON

8N} UISYUON

JSNUL UISYLON
ISN1] LIBYUON
aupari

18N4] weypoN

1S wIsyuoN
1eNeg pieyay
[eydes dajep punoy

iuswabieuepy uoyiep

1SN] WaYuoN
Buijig dnipuig
epueysa( Uy

“[epdesn eacicy uadsy

181 ] LIBLHON
1SN | wieyton
ianog ofilceg

amead ApoD
1SN wIEYHON

owap

£00Z ‘g 1890300 0 SY
laBpan |eJausn
271 ‘I pung uoyrew

\.\ Lw..:q__ 1 _‘x. 3

w_sz

LSO
£1501
1501

L1501
Q1504

wny

Vil

0geg Bunesedo goN [e0]

£00Z/S/0Y psodag
£00Z//01 ysoder]
E00T/E/0L ysadagy
€00Z//01 psodag
£00Z/E/01 A28y
£00T/ZI0L usedeg
£00Z/2/01 ysodeg
£O0TITAL ooy
£0021L01 ¥oayn
£00Z/4/01 A3y
£QCZ/1/0L 338yg
£00Z/1L/0L Hasysy
£00Z/L104 yosys
£002/L/01 yo8yg
EDOZ/OEE isedag
£00Z/08/6 wsodag
£O0Z/0E/E Hoslgy
£00Z/0E/6 A8y
£00Z/0E16 psodeg
vgsa Buperado g1 N
ajeqg adf]

EisEg yseg

SO L8O

WY Z8:0)



1 abed

R L

%§%q$

A95Ty @\E\Q\ru

K§ﬁ«mad@

000 00’0

000 ooo

000 0Q'000°D%2-
00'000°052 00'000'05Z-
00°000°00S 00°000'005
00D

SUIBl(||M SREIS Woljo, eng

sood |efa
-L17ds-

R 5 *

L

SUD|IONIIEUl Sy Jad yy| 5 iualg sllsuaaal

By (ossny Yum uowspes

Buipung oory o1y jo Ba) 151

asleeg

junowy

jds

Ty 2 Sl A

}w} o)

PPN 9l 0osy

oIy

S00Z '62 AR Jo SY
lafipa |eisuar)
0717 ‘I pun4 uoylep

.I.V L\ t Q,:.w 7.

)

atyeN

)_wﬂ\n,\(*
Ee) Q‘ wY
iy 9 C
Wi0L
03Iy Ol ol ang [ejo]
o5 Fa0ToEs |ELWINOf |Bljauasy
05 E00Z/LELL |BULIAGr [BIBUBSY
egt e00Eeeit |EWINo [eJauacy
o3 Oy Wosj ang
T wnn sieq shhL

s|5eg [ENIIcY

S0/€ers0

Wd Z0:€



| afbed

S1'9i6°LLE

96°481°061
wm._‘m_‘_om_‘. GLGLE' LT
85 L84 06k 00°000'00Z- 00'000'00Z-
98" LeL'06E 0000001 00'000'0L L
8S181'022 00pT- [6.0lv Al
86 1LZ¥' 022 00°000°0L- 00°000°0L-
85 LZF0EZ ST PPG- SZvPE-
ER'SOL'IET 00°008'9p- 00°006'9F-
£g'sez'eLT 00°00D000E 0o'000'00€
LVPEL' LT

asueley WUROILY pied junowy [eulblg

VLOL

voeg dO LN (eloL

iajsuel) | Pun uoyiew TG T NaeyD

$ vl s)uaig-(Aue]) ueyeuryg sijeg  SSY P SWwe epeig PO0ZBTY usodag

latowiBioy orsig L0541 YODZI6ZIY A29YD- uid 111G

fendsg Aajiep, punoy 90k POOZIBZIY ¥oayo- 1wd g

Aojuels uelopy SOSLL PODZ/GTLY ¥oay2 Auigen

1ajsuely spung POOZIGL 1aysuRl )

sasuadxa Jeaco o) )ueg ssedilon Woy U aliM " SSY 1§ SWEI[IAA OPEIS POOZIETY psodeg

g do LN
owa SILIEN wny eq adXA)]

002 '6Z 1lady jo sy siseg yseo
Jabpan |elauan 50771180
WY 89:01

S2)BID0SSY '8 SWEH|IM 2pe|S

PRI



! 3 . - Lo
e AL R i s I A R A T S v TR D e e,_gL gan L) e 05T
7y Jw\ h.\( g g i Hoconosp Pt S / P (
P At 7y ! [
had e I \.\:\._...fh 7 e P! u.u_m._“w\ /\\__HH .,.. ..Lm..ﬂ YRR &dd m\. \
/ [ of B o 7 ,
. g AN AL : I ﬂ\w\u\.\., MECEAR
. o \..ﬁ.c\__ .o AL A i .;)_w |_.._r, b ! & 0
VAT G m 44 [ f :
4
: .l e N T gyt GO0 0L
N ._,_\....a 7 Ao g ¥ TV & M\ I ! .._ A
ﬁ .__._,.. ‘ ot Y ~ :
Vool <
98'0Ly'esY SE0LY'EIY V101
00°000'052 00000052 T T T T e T T e T T
po'00a'S smel speig SUOHORUISU| 11 16d Y| SIUBIE B[1unsal T T —
00'o00's SMEI] SWBY|IA S SUSARJISH S d6d Y| S,1UB2g 8] |oucaeal ,/
00°000'05Z | pUng uayiep wWaiol shy sUDJan.sU| s1y Jod w| §,Juslg O]1ou0oal \
00'000'04 OA Waljia) eng SUonoRIIsUl Siy Jod | S 1UB1g B)loU0Tal
,,,,,, — 00000041 wnoaoy Buuesny SUDIONIISL] SiY 16d yi] SjUelg BlIauodat all PO0ZI0ED jeumor |elauagy LG
ooelor  OOERT T — - T T T T
00'6l0'L wawdink3 “dwoy - "da¢y ooy +0 unr dinka 1eindworny wonepaldag
DOELO'L asuedxy uoleaideg #0 unr dinba iapndwony voepaidag a9l POOZIOES |ELIROP [BIBUGG  JGiF
29'802 29'802
Zo'a0z wewdinbg aoyo - dog] ooy 0 aunp dinba yo uoneroaidag
Zo'enz gsuedx3y uonemeidag) +q aunp dinba o uoernedag 151 +00ZI0ED |BuwINOr [BlBUeD LSk
mlm.mmr_w EEEBL'Z
€CegL's ewdinbg ¢ uing - dag ooy 0 ounp uojersaidag emniuIng
eeeaL'z asusdx] uone|neidsg $0 aunp uonspside ainpuIng =11 $0O0Z/OE/S |BWINGT [BJAUBE) SRl
00°000'00Z 00°000'00Z
00°000' 007 Blac] - pung uoylew Wl ang SURJ) BADIE) UBdSYy B3S [ESIBAR] AB)
00°000'00Z | purty uoyrey SUEJ) arol) Uedsy 9as |ESIan0) Aol bl PONZIORO LTI o T =TEE T S AT
Npsln " lgea wnossy owsp awey wnp s a adAL % suei]
00z sunr
|jewinop 50/01/80
Wd ze'e

| abug

S2JeI00SSY @ SWEI|IM SpBIS

L gtk X



| abed

00°000°02¢-

00°0

000 00000'02e-
00 00'000'0Z€-

000 17 00°000°02-
00°000'0L 00'000'052-
00'000'0Z€

00'000'02€

asuejeg

Junowy ped

00°000°04-
00°000'05¢-

;.E:oE.q Jeuibugo

i

sepIligel 15910 1epa) [eloL

[Tt corn - :
* N : ) Y - i
Yoy ; h\.‘ )
Ce .\\ ,..VM r\. .M .w i ,, SRt
. ., -+ - L . .
e efroy RS
N e P T
SWelliAA 8pe|S Woly/0) anQ suofonsuUt sIy Jad | sjusig 8)1duodal 651 +002/0€/9
JWB uoyiep Woiy/0) ang 1d /1 @seyaind swiel|jipn Jus.g 9l €002/ LETL
Twds “owapy wny ajeq
§00Z ‘s 1udy jo sy
Jabpan] jelouan
[ended Asjjep punoy

jueg [elUs) |BI0L
[eUINO( |BIBUSD)
|eulnor [elaUsD

jueg jenuso

sanIqer ¥sa19 1epad

adAy

siseg Ys
50/8}

Wd |



SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (this “Agreement’”) i1s entered
into this |G day of April, 2004, by and among Slade Williams and Associates, an
Arizona limited liability company (“hereinafter referred to as "SWA”), and Russel Owen
Riggs and Sharon Riggs, as husband and wife, (“Riggs”) (hereinafter “the Parties”).

RECITALS

A. SWA and Riggs have previously entered into a Severance Agreement
dated December 1, 2003. (A Copy is attached hereto as Exhibit A to this

Agreement.)

B. A dispute has arisen over the performance of certain rights, obligations
and duties contained in the herein referenced Severance Agreement. The
dispute is evidenced by the filing of a lawsuit in the Maricopa County
Superior Court, civil action number CV 2004-090556.

C. The Parties have mutually agreed to modify the herein referenced
Severance Agreement and upon execution of this Agreement, dismiss the
subject lawsuit with prejudice.

NOW THEREFORE in consideration of a Settlement Payment as set forth below
and the conditions and covenants contained herein, the Parties have agreed to the

following:

AGREEMENT

I. Upon execution of this Agreement and payment of the Settlement Payment
the Parties do hereby agree that the Parties respectively mutually fully release one another
from performance of each and every duty and obligation contained in paragraphs 2 (a)(i),
(i1), (ii1), (b), (d), (e), (g) of the Severance Agreement.

2 The Parties reaffirm all duties and obligations of the Severance Agreement

not specifically released above.

3. This Agreement is entered into solely as a compromised settlement for the
purpose of settling claims or causes of action related in any way involving the above
referenced civil action, it is not intended to be, nor shall be construed as, an admission of
fact, fault, liability or wrongdoing by any party hereto and each party expressly denies any
fault, liability or wrongdoing. The parties to this Agreement agree by execution of the
same that this constitutes a settlement of all past and current disputes and potential future
suits between the Parties or between any of them from the beginning of the world through



the date hereof with the exception of the enforcement of this Agreement and the
Severance Agreement as modified by the Agreement.

4. The parties agree that upon payment by SWA to Riggs of Two Hundred
Fifty Thousand Dollars ($250,000.00), (“the Settlement Payment”) the Settlement
Payment to be evidenced by the execution, concurrent with this Agreement, of proper
documentation fully assigning an unencumbered $250,000.00 membership interest in Rio
Rico LLC, an Arizona limited liability company from Duane H. Slade individually to
Russel O. Riggs and Sharon C. Riggs husband and wife, (a copy of which is attached
hereto as Exhibit B to this Agreement), the Parties shall mutually release one another as
follows:

5. Riggs shall be deemed to have released, remised and forever discharged
SWA, and each of their respective officers, directors, shareholders, managers, members,
affiliates, employees and agents (collectively, the “SWA Parties’’) from any and all causes
of action, damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556 however, that Riggs shall retain the right to assert
any and all claims arising out of any of SWA's failure to comply with any of the
provisions of this Agreement and Severance Agreement as modified by this Agreement.

6. Upon payment by SWA of the Settlement Payment SWA shall be deemed
to have released, remised and forever discharged Riggs from any and all causes of action,
damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556. Provided however, that the SWA Parties shall
retain the right to assert any and all claims arising out of Riggs’s failure to comply with
any provision of this Agreement or the herein referenced Severance Agreement.

7. The Parties hereto each represent and warrant to the other Parties that they
have each been represented by counsel of their choice in connection with the review,
negotiation, approval and execution of this Agreement; that each has shown this
Agreement to their respective attorneys, who has explained it and advised them that it is a
legally binding contract; that each has read and understood this Agreement; that each has
entered into the same freely and voluntarily without coercion, duress or undue influence
of any kind or nature; and that each intends to be bound by each provision of this

Agreement.

8. The Parties shall be responsible for the payment of their own attorneys’
fees and all other costs and expenses incurred in connection with this Agreement and all
matters referred to herein.

9. The Parties declare and represent that no promise, inducement or
agreement that is not specifically provided in this Agreement has been made by any party
to this Agreement; that this Agreement (with exhibits) contains the entire agreement



among the Parties with respect to the settlement and release of claims; and that the terms
of this Agreement may not be modified except in writing signed by all the parties.

10. This Agreement shall be binding upon and inure to the benefit of Riggs
and the SWA Parties.

L1, This Agreement may be executed in one or more counterparts and signed
by facsimile signatures, and each counterpart shall be deemed an original for all purposes.

12. If any provision of this Agreement, or portion thereof, shall be determined
to be invalid or unenforceable for any reason, the provision or portion thereof shall be
severed from this Agreement and the remaining provisions of this Agreement and
portions thereof shall be unaffected thereby and shall remain in full force and effect to the
fullest extent permitted by law.

13. Any and all fees and costs (including, without limitation, reasonable
attorneys’ fees and costs) incurred by the prevailing party in enforcing or defending its
rights under this Agreement shall be paid by the non-prevailing party.

14. This Agreement shall be construed, interpreted and applied in accordance
with the substantive laws of the State of Arizona, without reference to its choice of law
rules.

[signature pages follow]



IN WITNESS WHEREOF, the parties hereto have executed this Settlement
Agreement and Mutual Release as of the date first written above.

Russel O. Riggs, Individually and on behalf

of the Marital Community// v

SHARON RIGGS

LA A )

Sharon Riggs, Individually dfidon behalf of the Marital Community

L
7

/
SLADE W LIAMS &ASSOCIATES, LLC an Arizona

limited li Z\/\ mpapy
By: J




SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (this “Agreement”) is entered into
this 7th day of April, 2004, by and among Slade Williams and Associates, an Arizona
limited liability company (“hereinafter referred to as "SWA”), and Russel Owen Riggs,
(“Riggs”) (hereinafter “the Parties™).

RECITALS

A. SWA and Riggs have previously entered into a Severence Agreement dated
December 1, 2003. (A Copy is attached hereto as Exhibit A to this
Agreement.)

B. A dispute has arisen over the performance of certain rights, obligations and
duties contained in the herein referenced Severence Agreement. The
dispute is evidenced by the filing of a lawsuit in the Maricopa County
Superior Court, civil action number CV 2004-090556.

C. The Parties have mutually agreed to modify the herein referenced
Severence Agreement and upon execution of this Agreement, dismiss the
subject lawsuit.

NOW THEREFORE in consideration of a Settlement Payment as set forth below
and the conditions and covenants contained herein, the Parties have agreed to the

following:
AGREEMENT

1. Upon execution of this Agreement and payment of the Settlement Payment
the Parties do hereby agree that the Parties respectively mutually fully release one another
from performance of each and every duty and obligation contained in paragraphs 2 (a)(i),

(ii), (iid), (b), (d), (e), (2),

2. The Parties reaffirm all duties and obligations not specifically released
above.

3. This Agreement is entered into solely as a compromised settlement for the
purpose of settling claims or causes of action related in any way involving the above
referenced civil action, it is not intended to be, nor shall be construed as, an admission of
fact, fault, liability or wrongdoing by any party hereto and each party expressly denies any
fault, liability or wrongdoing. The parties to this Agreement agree by execution of the
same that this constitutes a settlement of all past and current disputes and potential future
suits between the Parties or between any of them from the beginning of the world through
the date hereof with the exception of the enforcement of this Agreement and the
Severence Agreement.



4. The parties agree that upon payment by SWA to Riggs of Two Hundred
Fifty Thousand Dollars ($250,000.00), (*the Settlement Payment”) The Settlement
Payment to be evidenced by the execution concurrent with this Agreement, of proper
documentation fully assigning an unencumbered $250,000.00 membership interest in Rio
Rico LLC, an Arizona limited liability company from Duane H. Slade individully to Russel
O. Riggs and Sharon C. Riggs husband and wife, (a copy of which is attached hereto as
Exhibit B to this Agreement), the Parties shall mutually release one another as follows:

5. Riggs shall be deemed to have released, remised and forever discharged
SWA, and each of their respective officers, directors, shareholders, employees and agents
(collectively, the “SWA”) from any and all causes of action, damages, claims, losses and
expenses (including attorneys’ fees) of any nature whatsoever, whether asserted or not,
arising out of or resulting from or related to the above referenced CV # 2004-090556
however, that Riggs shall retain the right to assert any and all claims arising out of any of
SWA's failure to comply with any of the provisions of this Agreement and Severence

Agreement. .
0. Upon payment by SWA of the Settlement Payment SWA shall be deemed

to have released, remised and forever discharged Riggs from any and all causes of action,
damages, claims, losses and expenses (including attorneys’ fees) of any nature whatsoever,
whether asserted or not, arising out of or resulting from or related to the above referenced
CV #ivil Action. Provided however, that SWA shall retain the right to assert any and all
claims arising out of Riggs’s failure to comply with any provision of this Agreement or the
herein referenced Severence Agreement.

7. The parties hereto each represent and warrant to the other parties that they
have each been represented by counsel of their choice in connection with the review,
negotiation, approval and execution of this Agreement; that each has shown this
Agreement to their respective attorneys, who has explained it and advised them that it is a
legally binding contract; that each has read and understood this Agreement; that each has
entered into the same freely and voluntarily without coercion, duress or undue influence of
any kind or nature; and that each intends to be bound by each provision of this Agreement.

8. The parties shall be responsible for the payment of their own attorneys’
fees and all other costs and expenses incurred in connection with this Agreement and all

matters referred to herein.

9. The Parties declare and represent that no promise, inducement or
agreement that is not specifically provided in this Agreement has been made by any party
to this Agreement; that this Agreement (with exhibits) contains the entire agreement
among the Parties with respect to the settlement and release of claims; and that the terms
of this Agreement may not be modified except in writing signed by all the parties.

10. This Agreement shall be binding upon and inure to the benefit of Riggs
and the SWA Parties.

11. This Agreement may be executed in one or more counterparts and signed
by facsimile signatures, and each counterpart shall be deemed an original for all purposes.



12. [f'any provision of this Agreement, or portion thereof, shall be determined
to be invalid or unenforceable for any reason, the provision or portion thereof shall be
severed from this Agreement and the remaining provisions of this Agreement and portions
thereof shall be unaffected thereby and shall remain in full force and effect to the fullest
extent permitted by law.

13. Any and all fees and costs (including, without limitation, reasonable
attorneys’ fees and costs) incurred by the prevailing party in enforcing or defending its
rights under this Agreement shall be paid by the non-prevailing party.

14. This Agreement shall be construed, interpreted and applied in accordance
with the substantive laws of the State of Arizona, without reference to its choice of law

rules.

[signature pages follow]



IN WITNESS WHEREOF, the parties hereto have executed this Settlement
Agreement and Mutual Release as of the date first written above.

RUSSEL O. RIGGS

Russel O. Riggs, Individually

SLADE WILLIAMS & ASSOCIATES, LLC an Arizona limited liability company

By:

Its:

Acknowledged and Agreed:

Duane H. Slade

Brent Williams



ASSIGNMENT OF MEMBERSHIP INTEREST IN RIO RICO, LLC

THIS ASSIGNMENT OF MEMBERSHIP INTEREST IN RIO RICO, LLC, an
Arizona limited liability company (“Assignment”) is made and entered into as of the 7th
day of April 2004, by and between Duane H. Slade, indvidually (“Assignor”) and Russel O
Riggs and Sharon C. Riggs, husband and wife, (**Assignee™).

WITNESSETH:

WHEREAS, Assignee and Assignor, together with Slade Williams and
Associates, LL.C an Arizona limited liability company, (SWA) entered into a certain
Settlement Agreement and Mutal Release dated April 7, 2004 (the “Settlement
Agreement”’) whereby Assignor has agreed to assign an unencumbered Two Hundred Fifty
Thousand Dollar ($250,000.00) Membership Interest in Rio Rico, LLC to Assignee.

WHEREAS, Assignor desires to assign to Assignee all of its right, title and
interest in and to Two Hundred Fifty Thousand Dollars ($250,000.00) in Membership
Interest in Rio Rico, LL.C, and Assignee desires to accept such assignment as a Settlement
Payment as described in the herein referenced Settlement Agreement.

NOW, THEREFORE, in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. As full tender of the Settlement Payment described in paragraph 4 of the
herein referenced Settlement Agreement, Assignor hereby assigns, transfers and conveys
to Assignee, and Assignee hereby accepts from Assignor, the assignment of all of
Assignor’s right, title, interest in and to, Two Hundred Fifty Thousand Dollars
($250,000.00) in Membership Interest in Rio Rico, LLC.

2. Assignor represents and warrants to the Assignee that Assignor: (a) has full
power and authority to assign, transfer and convey the Memberdhip Interest; (b) is the
sole holder of the Rights and (c) that the Rights have not been previously assigned, sold,

transferred, conveyed or encumbered to or in favor of any other party.,
3. Assignee may enforce, but has no obligation to enforce, this Assignment.
4. This Assignment is irrevocable and shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties hereto have executed this Assignmnet of
Membership Interest in Rio Rico, LL.C an Arizona limited liability company as of the date
first above written.

(Signature Page Follows)



Acknowledged and Agreed:

Slade Williams and Associates, LLC

By:

Its:

ASSIGNOR:

Duane H. Slade, individually

ASSIGNEE:

Russel O. Riggs

Sharon C. Riggs



Oak Harbor Financial, LLC
3808 E. Farmdale Ave.

Mesa, Arizona 85206
(480) 329-3626

——

April 7, 2004

Duane H. Slade

Brent Williams

6820 East Brown Road
Mesa, Arizona 85207

Re: Membership Interests and Interest Calculations for in Rio Rico, LL.C

Dear Duane and Brent:

In order to clarify the interests of all regarding the above referenced investment
please accept the following information along with supporting documentation.

1. Certificate of Membership in the amount of $70,000.00 FBO - Brent Williams,
IRA. The date of the contribution is December 23, 2003

2. Original Certificate of Membership in the amount of $377,000.00 — Duane Slade,
Individually. The date of the contribution is July 15, 2003

3. Amended Certificate of Membership in the amount of $127,000.00 — Duane
Slade, Individually. Amended April 7, 2004.

4. For your records: a copy of a Certificate of Membership in the amount of
$250,000.00 — Russel O Riggs and Sharon C. Riggs, husband and wife, issued
April 7, 2004.

Please be further advised that interest calculations through April 6, 2004 have been
credited as follows:

Duane H. Slade - $41,156.14
FBO — Brent Williams, IRA $ 3,033.33

If you have any questions please do not hesitate to contact the undersigned directly.

anager Oak Harbor Financial




Rio Rico, L.L.C.

CERTIFICATE OF MEMBERSHIP
(Amended)

Pursuant to the Operating Agreement of the Rio Rico L.L.C. (the "Company"), this is to certify that the below-named
individual(s) is a Member of the Company to the extent identified herein:

Date of Capital % of Interest
Name Entry Contribution inLLC
FBO - Brent Williams, IRA 12/23/03 $70,000.00 2.74%

The Manager of the Company hereby executes this Certificate of Membership this 23rd day of December 2003.

Rio Rico, L.L.C,,
an Arizona Limited Liahility Company

BY: Oak Harbor Financial LLC
As Administrative Member

ITS: Manager

CaDocuments and Settings\Internet\My Documents\family computer documents\dad's stuffiCertificate of Membership - Brent Williams Amended 04-07-04.doc



Rio Rico, L.L.C.

CERTIFICATE OF MEMBERSHIP
(Amended April 7, 2004)

Pursuant to the Operating Agreement of the Rio Rico L.L..C. (the "Company"), this is to certify that the below-named
individual(s) is a Member of the Company to the extent identified herein:

Date of Capital % of Interest
Name Entry Contribution inlLLC
Duane H. Slade, individually 04/07/04 $127,000.00 4.98%

The Manager of the Company hereby executes this Certificate of Membership this 7th day of April 2004.

Rio Rico, L.L..C.,
an Arizona Limited Liability Company

BY: Oak Harber Financial LLC
As Administrative Member

fo~
BY—
ITS: Manager

CaDocuments and Settings\InternetiMy Documents\family computer documents\dad's stufiiCertificate of Membership - Duane Slade Amended 04-07-04.doc



Rio Rico, L.L.C.

CERTIFICATE OF MEMBERSHIP

Pursuant to the Operating Agreement of the Rio Rico L.L.C. (the "Company"), this is to certify that the below-named
individuai(s) is a Member of the Company to the extent identified herein:

Date of Capital % of Interest
Name Entry Contribution inLLC
Russel O. Riggs and Sharon C. Riggs
Husband and Wife JTWROS 04/07/04 $250,000.00 9.80%

The Manager of the Company hereby executes this Certificate of Membership this 7th day of April 2004.

Rio Rico, L.L.C.,
an Arizona Limited Liability Company

BY: Oak Harbor Financial LLC
As Administrative Member

lTé: Manager

C:\Documants and Seltings\internetWy Documents\family computer documents\dad's stuffiCertificate of Membership - Riggs & Riggs 04-07-04.doc



Rio Rico, L.L.C.

N CERTIFICATE OF MEMBERSHIP

Pursuant to the Opefating Agreement of the Rio Rico L.L.C. (the "Company"), this is to certify that the below-named
individual(s) is a Mem'b\e\i of the Company to the extent identified herein:

AN

kN
\ Date of Capital % of Interest
Name Entry Contribution inLLC
Duane H. Slade, individually 07/15/04 $377,000.00 14.78%

The Manager of the Company hereby‘executes this Certificate of Membership this 15th day of July 2003.

\

\ B . e g " s "
Rio Rico, L.L.C., \ Y ] é O Y éiL
an Arizona Limited Liability Company \\ ( ,‘éé/"’LC‘,&f(i/éi?« // ~ <7[ C/J O

N ) Y ar
BY: Oak Harbor Financial LLC \.\ }% \\)L ufw?@ f__, %‘b@

As Administrative Member N\ .
AN (}/HL\LS/l CR\ v\\ je- Z\(’\

Té{m@g\; wi CQ I‘THL\V‘U sl
\I\:) ced OY-07-cf

5{/ (YD.CD

f

IIS Manager \ e ,{/ )
‘\'(\ /-‘ :‘ﬁj < /:)

C:\Documents and Settings\internet\My Documents\family computer documents\dad’s stuff\Certificate of Membership - Duane Stade Original 07-15-03.doc



SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (this “Agreement”) is entered
into this ____ day of April, 2004, by and among Slade Williams and Associates, an
Arizona limited liability company (“hereinafter referred to as "SWA”), and Russel Owen
Riggs and Sharon Riggs, as husband and wife, (“Riggs”) (hereinafter “the Parties”).

RECITALS

A. SWA and Riggs have previously entered into a Severance Agreement
dated December 1, 2003. (A Copy is attached hereto as Exhibit A to this

Agreement.)

B. A dispute has arisen over the performance of certain rights, obligations
and duties contained in the herein referenced Severance Agreement. The
dispute is evidenced by the filing of a lawsuit in the Maricopa County
Superior Court, civil action number CV 2004-090556.

C. The Parties have mutually agreed to modify the herein referenced
Severance Agreement and upon execution of this Agreement, dismiss the
subject lawsuit with prejudice.

NOW THEREFORE in consideration of a Settlement Payment as set forth below
and the conditions and covenants contained herein, the Parties have agreed to the

following:

AGREEMENT

I. Upon execution of this Agreement and payment of the Settlement Payment
the Parties do hereby agree that the Parties respectively mutually fully release one another
from performance of each and every duty and obligation contained in paragraphs 2 (a)(i),
(i1), (iii), (b), (d), (e), (g) of the Severance Agreement.

2 The Parties reaffirm all duties and obligations of the Severance Agreement

not specifically released above.

3. This Agreement is entered into solely as a compromised settlement for the
purpose of settling claims or causes of action related in any way involving the above
referenced civil action, it is not intended to be, nor shall be construed as, an admission of
fact, fault, liability or wrongdoing by any party hereto and each party expressly denies any
fault, liability or wrongdoing. The parties to this Agreement agree by execution of the
same that this constitutes a settlement of all past and current disputes and potential future
suits between the Parties or between any of them from the beginning of the world through



the date hereof with the exception of the enforcement of this Agreement and the
Severance Agreement as modified by the Agreement.

4, The parties agree that upon payment by SWA to Riggs of Two Hundred
Fifty Thousand Dollars ($250,000.00), (“the Settlement Payment”) the Settlement
Payment to be evidenced by the execution, concurrent with this Agreement, of proper
documentation fully assigning an unencumbered $250,000.00 membership interest in Rio
Rico LLC, an Arizona limited liability company from Duane H. Slade individually to
Russel O. Riggs and Sharon C. Riggs husband and wife, (a copy of which is attached
hereto as Exhibit B to this Agreement), the Parties shall mutually release one another as

follows:

5. Riggs shall be deemed to have released, remised and forever discharged
SWA, and each of their respective officers, directors, shareholders, managers, members,
affiliates, employees and agents (collectively, the “SWA Parties’) from any and all causes
of action, damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556 however, that Riggs shall retain the right to assert
any and all claims arising out of any of SWA's failure to comply with any of the
provisions of this Agreement and Severance Agreement as modified by this Agreement.

6. Upon payment by SWA of the Settlement Payment SWA shall be deemed
to have released, remised and forever discharged Riggs from any and all causes of action,
damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556. Provided however, that the SWA Parties shall
retain the right to assert any and all claims arising out of Riggs’s failure to comply with
any provision of this Agreement or the herein referenced Severance Agreement.

7. The Parties hereto each represent and warrant to the other Parties that they
have each been represented by counsel of their choice in connection with the review,
negotiation, approval and execution of this Agreement; that each has shown this
Agreement to their respective attorneys, who has explained it and advised them that itis a
legally binding contract; that each has read and understood this Agreement; that each has
entered into the same freely and voluntarily without coercion, duress or undue influence
of any kind or nature; and that each intends to be bound by each provision of this

Agreement.

8. The Parties shall be responsible for the payment of their own attorneys’
fees and all other costs and expenses incurred in connection with this Agreement and all

matters referred to herein.

9. The Parties declare and represent that no promise, inducement or
agreement that is not specifically provided in this Agreement has been made by any party
to this Agreement; that this Agreement (with exhibits) contains the entire agreement



among the Parties with respect to the settlement and release of claims; and that the terms
of this Agreement may not be modified except in writing signed by all the parties.

10. This Agreement shall be binding upon and inure to the benefit of Riggs
and the SWA Parties.

11. This Agreement may be executed in one or more counterparts and signed
by facsimile signatures, and each counterpart shall be deemed an original for all purposes.

12. If any provision of this Agreement, or portion thereof, shall be determined
to be invalid or unenforceable for any reason, the provision or portion thereof shall be
severed from this Agreement and the remaining provisions of this Agreement and
portions thereof shall be unaffected thereby and shall remain in full force and effect to the

fullest extent permitted by law.

13. Any and all fees and costs (including, without limitation, reasonable
attorneys’ fees and costs) incurred by the prevailing party in enforcing or defending its
rights under this Agreement shall be paid by the non-prevailing party.

14. This Agreement shall be construed, interpreted and applied in accordance
with the substantive Jaws of the State of Arizona, without reference to its choice of law

rules.

[signature pages follow]



IN WITNESS WHEREOF, the parties hereto have executed this Settlement
Agreement and Mutual Release as of the date first written above.

RUSSEL O. RIGGS

Russel O. Riggs, Individually and on behalf

of the Marital Community

SHARON RIGGS

Sharon Riggs, Individually and on behalf of the Marital Community

SLADE WILLIAMS & ASSOCIATES, LLC an Arizona
limited liability company

By:

Its:




ASSIGNMENT OF MEMBERSHIP INTEREST IN R10 RICO, L1.C

THIS ASSIGNMENT OF MEMBERSHIP INTEREST IN RIO RICO, LLC, an
Arizona limited liability company (“Assignment”) is made and entered into as of the 7th
day of April 2004, by and between Duane H. Slade, individually (*“Assignor”) and Russel
O. Riggs and Sharon C. Riggs, husband and wife, (“Assignee”).

WITNESSETH:

WHEREAS, Assignee and Assignor, together with Slade Williams and
Associates, LLI.C an Arizona limited liability company, and its affiliates and their
respectiuve officers, directors, shareholders, managers, members, employees and agents
(the “SWA Parties”) entered into a certain Settlement Agreement and Mutual Release
dated April 7, 2004 (the “Settlement Agreement”) whereby Assignor has agreed to assign
an unencumbered Two Hundred Fifty Thousand Dollar ($250,000.00) Membership
Interest in Rio Rico, LI.C to Assignee.

WHEREAS, Assignor desires to assign to Assignee all of its right, title and
interest in and to Two Hundred Fifty Thousand Dollars ($250,000.00) in Membership
Interest in Rio Rico, LLC, and Assignee desires to accept such assignment as a
Settlement Payment as described in the herein referenced Settlement Agreement.

NOW, THEREFORE, in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

L. As full tender of the Settlement Payment described in paragraph 4 of the
herein referenced Settlement Agreement, Assignor hereby assigns, transfers and conveys
to Assignee, and Assignee hereby accepts from Assignor, the assignment of all of
Assignor’s right, title, interest in and to, Two Hundred Fifty Thousand Dollars
($250,000.00) in Membership Interest in Rio Rico, LLC.

2. Assignor represents and warrants to the Assignee that Assignor: (a) has
full power and authority to assign, transfer and convey the Membership Interest; (b) is the
sole holder of the Rights and (c) that the Rights have not been previously assigned, sold,

transferred, conveyed or encumbered to or in favor of any other party.
3. Assignee may enforce, but has no obligation to enforce, this Assignment.
4. This Assignment is irrevocable and shall remain in full force and effect.
IN WITNESS WHEREOF, the Parties hereto have executed this Assignment of

Membership Interest in Rio Rico, LLC, an Arizona limited liability company, as of the
date first above written.(Signature Page Follows)



ASSIG/N
7

DuaneH Slade nd1v1dually

ASSIGNEE:

e
e §

d

Russel O. Riggs(/ O

J%/@?\ C@zgq@

Sharon C. Riggs

Acknowledged and \

Its: Ml ndd
@}




SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (this “Agreement”) is entered
into this ](1' day of April, 2004, by and among Slade Williams and Associates, an
Arizona limited liability company (“hereinafter referred to as "SWA”), and Russel Owen
Riggs and Sharon Riggs, as husband and wife, (“Riggs”) (hereinafter “the Parties”).

RECITALS

A. SWA and Riggs have previously entered into a Severance Agreement
dated December 1, 2003. (A Copy is attached hereto as Exhibit A to this
Agreement.)

B. A dispute has arisen over the performance of certain rights, obligations
and duties contained in the herein referenced Severance Agreement. The
dispute is evidenced by the filing of a lawsuit in the Maricopa County
Superior Court, civil action number CV 2004-090556.

C. The Parties have mutually agreed to modify the herein referenced
Severance Agreement and upon execution of this Agreement, dismiss the
subject lawsuit with prejudice.

NOW THEREFORE in consideration of a Settlement Payment as set forth below
and the conditions and covenants contained herein, the Parties have agreed to the

following:
AGREEMENT

1. Upon execution of this Agreement and payment of the Settlement Payment
the Parties do hereby agree that the Parties respectively mutually fully release one another
from performance of each and every duty and obligation contained in paragraphs 2 (a)(1),
(i1), (ii1), (b), (d), (), (g) of the Severance Agreement.

2 The Parties reaffirm all duties and obligations of the Severance Agreement

not specifically released above.

3. This Agreement is entered into solely as a compromised settlement for the
purpose of settling claims or causes of action related in any way involving the above
referenced civil action, it is not intended to be, nor shall be construed as, an admission of
fact, fault, liability or wrongdoing by any party hereto and each party expressly denies any
fault, liability or wrongdoing. The parties to this Agreement agree by execution of the
same that this constitutes a settlement of all past and current disputes and potential future
suits between the Parties or between any of them from the beginning of the world through



the date hereof with the exception of the enforcement of this Agreement and the
Severance Agreement as modified by the Agreement.

4. The parties agree that upon payment by SWA to Riggs of Two Hundred
Fifty Thousand Dollars ($250,000.00), (“the Settlement Payment”) the Settlement
Payment to be evidenced by the execution, concurrent with this Agreement, of proper
documentation fully assigning an unencumbered $250,000.00 membership interest in Rio
Rico LLC, an Arizona limited liability company from Duane H. Slade individually to
Russel O. Riggs and Sharon C. Riggs husband and wife, (a copy of which is attached
hereto as Exhibit B to this Agreement), the Parties shall mutually release one another as
follows:

5. Riggs shall be deemed to have released, remised and forever discharged
SWA, and each of their respective officers, directors, shareholders, managers, members,
affiliates, employees and agents (collectively, the “SWA Parties”) from any and all causes
of action, damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556 however, that Riggs shall retain the right to assert
any and all claims arising out of any of SWA's failure to comply with any of the
provisions of this Agreement and Severance Agreement as modified by this Agreement.

6. Upon payment by SWA of the Settlement Payment SWA shall be deemed
to have released, remised and forever discharged Riggs from any and all causes of action,
damages, claims, losses and expenses (including attorneys’ fees) of any nature
whatsoever, whether asserted or not, arising out of or resulting from or related to the
above referenced CV # 2004-090556. Provided however, that the SWA Parties shall
retain the right to assert any and all claims arising out of Riggs’s failure to comply with
any provision of this Agreement or the herein referenced Severance Agreement.

7. The Parties hereto each represent and warrant to the other Parties that they
have each been represented by counsel of their choice in connection with the review,
negotiation, approval and execution of this Agreement; that each has shown this
Agreement to their respective attorneys, who has explained it and advised them that it is a
legally binding contract; that each has read and understood this Agreement; that each has
entered into the same freely and voluntarily without coercion, duress or undue influence
of any kind or nature; and that each intends to be bound by each provision of this

Agreement.

8. The Parties shall be responsible for the payment of their own attorneys’
tfees and all other costs and expenses incurred in connection with this Agreement and all

matters referred to herein.

9. The Parties declare and represent that no promise, inducement or
agreement that is not specifically provided in this Agreement has been made by any party
to this Agreement; that this Agreement (with exhibits) contains the entire agreement



among the Parties with respect to the settlement and release of claims; and that the terms
of this Agreement may not be modified except in writing signed by all the parties.

10. This Agreement shall be binding upon and inure to the benefit of Riggs
and the SWA Parties.

L1 This Agreement may be executed in one or more counterparts and signed
by facsimile signatures, and each counterpart shall be deemed an original for all purposes.

12. If any provision of this Agreement, or portion thereof, shall be determined
to be invalid or unenforceable for any reason, the provision or portion thereof shall be
severed from this Agreement and the remaining provisions of this Agreement and
portions thereof shall be unaffected thereby and shall remain in full force and effect to the
fullest extent permitted by law.

13. Any and all fees and costs (including, without limitation, reasonable
attorneys’ fees and costs) incurred by the prevailing party in enforcing or defending its
rights under this Agreement shall be paid by the non-prevailing party.

14. This Agreement shall be construed, interpreted and applied in accordance
with the substantive laws of the State of Arizona, without reference to its choice of law

rules.

[signature pages follow]



ASSIGNMENT OF MEMBERSHIP INTEREST IN RI1O RICO, LLC

THIS ASSIGNMENT OF MEMBERSHIP INTEREST IN RIO RICO, LLC, an
Arizona limited liability company (“Assignment”) is made and entered into as of the 7th
day of April 2004, by and between Duane H. Slade, individually (“Assignor”) and Russe]l
O. Riggs and Sharon C. Riggs, husband and wife, (“Assignee”).

WITNESSETH:

WHEREAS, Assignee and Assignor, together with Slade Williams and
Associates, LL.C an Arizona limited liability company, and its affiliates and their
respectiuve officers, directors, shareholders, managers, members, employees and agents
(the “SWA Parties”) entered into a certain Settlement Agreement and Mutual Release
dated April 7, 2004 (the “Settlement Agreement”) whereby Assignor has agreed to assign
an unencumbered Two Hundred Fifty Thousand Dollar ($250,000.00) Membership
Interest in Rio Rico, LLC to Assignee.

WHEREAS, Assignor desires to assign to Assignee all of its right, title and
interest in and to Two Hundred Fifty Thousand Dollars ($250,000.00) in Membership
Interest in Rio Rico, LLC, and Assignee desires to accept such assignment as a
Settlement Payment as described in the herein referenced Settlement Agreement.

NOW, THEREFORE, in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

L. As full tender of the Settlement Payment described in paragraph 4 of the
herein referenced Settlement Agreement, Assignor hereby assigns, transfers and conveys
to Assignee, and Assignee hereby accepts from Assignor, the assignment of all of
Assignor’s right, title, interest in and to, Two Hundred Fifty Thousand Dollars
($250,000.00) in Membership Interest in Rio Rico, LLC.

2. Assignor represents and warrants to the Assignee that Assignor: (a) has
full power and authority to assign, transfer and convey the Membership Interest; (b) is the
sole holder of the Rights and (c) that the Rights have not been previously assigned, sold,

transferred, conveyed or encumbered to or in favor of any other party.
3. Assignee may enforce, but has no obligation to enforce, this Assignment.
4. This Assignment is irrevocable and shall remain in full force and effect.
IN WITNESS WHEREOF, the Parties hereto have executed this Assignment of

Membership Interest in Rio Rico, LI.C, an Arizona limited liability company, as of the
date first above written.(Signature Page Follows)
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Russel O. Riggs

,4'%7/2 za C /g@

Sharon C. Riggs
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Slade leh?y@d‘Ass
By:




January 7, 2004

Qak Harbor Finapeial
1819 E. Soumthern Ave. Suite D10
Mesa, Arizona 85206

Attention: Russ Riggs
LETTER OF UNDERSTANBRING

RE: Construction of Warehouse and Office Building 450 Gold Hill Road, Nogales
Arizona

Gentlemen:

Please accept this Letter of Understanding as a clarification to aid in the
processing of the current construction loan regarding the abiyve referenced property. The

undersigned parties have agreed to the following:

1. All terms and conditions of the at certain Construction Contract entered into July
14, 2003 by and between NJAJ, LLC an Anizona limated Liability company
(NJAJ) and Slade Construction, LLC an Arizona limited liability company
(Slade) shall remain in full force and effect unless specifically amended by this
Letter of Understanding.

2. The contract calls for $90,000.00 in General Conditions and $417,029.24 in Profit
and Overhead to be paid directly to Slade. Siade may disburse these sums in any

manner authonzed by Slade.

3. During the course of construction Oak Harbor Financial has disbursed to Slade
certain funds, as previgusly approve by NJAJ, in the approximate armount of
amount of $213,976.

4. In order to facilitate the payment of cenain subconrractors, and to assure the
timely completion of the subject construction project, lade has agreed to advance
$100,000.00 directly to subcogtractors performing wock on the job. It 1s agreed
by all parties that the $100,000.00 advanced by Slade paid directly to
subcontractors shall be reimbursed to Slade at a later date as the project

Progresses.



S. Ataminimum, NJAJ agrees to authorize Oak Harbor Financial to disburse to
Slade an amount equal to twenty pereent (20%) of the invoices paid. This
payment shall be credited to the General Conditions and Profit and Overhead line

items.

6. The partics have agreed by way of clarification that only the tenant improvements
set forth on Exhibit A anached to this Letter of Understauding have been
contereplated by the Contract Price set forth in the Construction Comtract
referenced above. Any additional tenant improvements will result in additional
costs to NJAJ.

Please accept this Letter of Understanding and impleiment the terms and
conditions when processing the construction disbursements. If you have any
quesons please contact the undersigned partics.

Thank you.

NJaJ, LLC Slade Construction, LLC

r

By Lo lube A

Its.‘ﬂ%_/_‘a’ég £ ZHE trht—1ss; _%ﬁm%ﬂ@tﬁa




January &, 2004

Slade Construction LLC
3960 East Palm Street
Building 1

Mesa AZ 85215

ATTACHMENT A
LETYER OF UNDERSTANDING

1. Offices 10 be compieted are #9, #7, #6, #5.

pa The remaining offices will be completed to the extent that individual line
items will allow.

3. Chapge orders 2, 3, 4, and 5 will change the coutract sum to $2,346,306.00.

NIAJ, LLC Slade Copspruction LLC
oy (Lat 7yt BW

| . .
Its: 77 4] Jlé giz { f’f f’/Zﬂ ML{H “— Itscw_m )



Russel O. Riggs .
3808 E. Farmdale Ave. | gg:les?a;t?ggs

Mesa, Arizona 85206 L
(480) 659-2348 Professional

Fax

To:  lerry Shanahan VP From: Russ Riggs
Fax:  (480) 854-6760 Pages: 4

Phone: . Dates  4/15/2004
Re: cc:

1 urgent X For Review [1 Picase Comment  Please Reply O Please Recycle

Dear Terry:

Attached hereto please find the Letter of Understanding that
was executed last January. All of the parties have reaffirmed their
desire to abide by this and the original contract. I have met with Carwin
Slade and he is satisfied with the condition of the situation. Please
contact me to arrange to finalize our settlement. 1 look forward to

hearing from you soon.

Thank you.
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