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To:  Docket Control t . t
S e | Arizona Corporation Commnssnon U AUG -S P b
From: Emest G. Johnson DOCKETED R

Director

Utilities Division UG 0 5 2003

D‘?‘téf' August 5,2003 l DOCKETED BY ]a‘l/ LTy
| Ret“ 'ADDENDUM TO STAFF or RUZ WATER COMPANY AND PALO

VERDE UTILITIES COMPANY- APPLICATIONS FOR EXTENSIONS OF ITS
EXISTING CERTIFICATES OF CONVENIENCE AND NECESSITY FOR WATER
AND WASTEWATER SERVICES (DOCKET NOS. W-03576A-03 0167 AND WS-
03575A-03-0167) ,

Santa Cruz Water Company and Palo Verde Utilities Company (“The Utlhtles”)
onglnally received Commission authorization to operate as public service companies on
~ September 17, 1999, as Arizona corporations controlled by Mr. Michael T. Reinbold. The

securities of the corporations were held by an Arizona LLC also owned and controlled by
Mr. Reinbold.  Previously undisclosed to the Commission, while Mr. Reinbold’s original

| ~application for authorization of the CC&Ns were pending approval, Mr. Reinbold became

subject to civil litigation by the Oregon Public Employee’s Retirement Board. On November 17,
- 1999, the Oregon court entered and amended money judgment agamst Mr. Rembold in excess of
$61 million for actions arising from commercial fraud :

On April 13, 2003, Mr. Reinbold entered into a Pledge Agreement with the Oregon
- Public Employees’ Retirement Board to secure the obligations of the Court’s judgment, while the
matter is under appeal. Mr. Reinbold provided the Oregon Public Employee’s Retirement Board
a security interest in the common stock of RHS Properties, Inc. and Reinbold Investments, LLC.
- According to the terms of the Pledge Agreement, Mr. Reinbold is required to obtain written
approval from the Oregon Public Employee’s Retirement Board prior to any transfer of any
ownership interest in RHS Properties, Inc. and/or Reinbold Investments.  In the event of default
‘on the Pledge Agreement, the pledged assets can be sold and proceeds deposited until the
t outcome of Mr Reinbold’s appeal.

As prev1ously discussed in the ongmal Staff Report on August 21, 2001, Mr. Rembold

i 'prov1ded notice to the Commission that the corporatlons with authorized CC&NS had been

merged into LLCs. The documents offered in support of the notice expressly refer to RHS

i ?:“ . Properties, Inc. as authorizing the merger of the utilities. On July 14, 2003, Mr. Reinbold further

~ informed the Commission that ownership in the Ultilities was subsequently transferred to Phoenix
S Cap1ta1 Partners, LLC and Phoemx Ut111ty Management, LLC.

B leen that the Amended Money Judgment is currently under appeal Staff has an
. mcomplete understandmg of the true nature of Mr. Reinbold’s ownershlp and control of two
Arizona public service companies and if or how that ownership relates to Mr. Reinbold’s A
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litigatioh and related stockpledge agreement in Oregon; and Staff has no current knowledge that
would indicate Mr. Reinbold is non-compliant with the Oregon court as it relates to the pledge
agreement, Staff affirms its recommendatlons as stated in the original Staff Report, docketed on

' June 30, 2003.

: , Staff believes it was 1mportant to request leave to prov1de thls addendum to the original
5 Staff Report. Staff believes the Commission would wish to make an informed decision on the
- appropriate effect Mr. Reinbold’s Oregon litigation and the stock pledge agreement should have
- on the pending Applications. To that end, Staff believes that the Comrmssmn would appremate
'updates on these issues from the Applicants. :

For the Commlssmn s convenience, Staff has attached a copy of the Amended Money
Judgment, Order under taking an Appeal and the Pledge Agreement. Additionally, Staff has
been in contact with the State of Oregon to receive certified copies of both the Amended Money

o ‘Judgment and the Order Re-Undertaking an Appeal. However, given the matters are on Appeal,

- receipt of such has been slowed. When certified copies are received, Staff will docket them,
“unless directed otherwise by the assigned Administrative Law Judge. In the meantime, assistant

counsel for the Attorney General’s Office has prov1ded the attached avowal that the copies
o attached here in are true and correct.

EGJ :JEF:lhIh '

. Attachments




SERVICE LIST FOR: SANTA CRUZ WATER COMPANY AND PALO VERDE UTILITIES
'COMPANY
- DOCKET NOS. W- 03576A-03-0167 AND WS- 03575A 03-0167

Jay Shapito. ~ Richard L. Sallquist

FENNEMORE CRAIG L ‘ SALLQUIST & DRUMMOND, P.C.
3003 N. Central Avenue, Suite 2600 R 2525 E. Arizona Biltmore Circle
Phoenix, Arizona 85012 R - Suite 117

Attorneys for Apphcants Cern e Phoenix, Arizona 85016 :
R Attorneys for Sonoran Utility Serv1ces LLC
Brent D. Butcher

3975 S. Highland Drive, #6  Mr. Eamnest G. Johnson

 Salt Lake City, Utah 84124 E Arizona Corporation Comm1ssmn
‘ ; D Utilities Division |
~ Kent A. Hogan 1200 West Washington Street
3799 E. Catamount Rldge Way ~~~ Phoenix, Arizona 85007
Sandy, Utah 84092 ‘ )
S : P - Mr. Christopher C. Kempley
- ClareH. Able - ‘ Arizona Corporation Comm1ssmn
- BURCH & CRACCHIOLO, P.A. ~ Legal Division
- 702 E. Osborn Raod ‘ 1200 West Washington Street
. Phoenix, Arizona 85014 Phoenix, Arizona 85007 '
- Attorneys for HAM Maricopa, LLC, Desert
~ Cedars Equities, LLC, and Land Solutions Ms. Lyn Farmer
o Mancopa LLC , b - Chief Administrative Law Judge
: , : i - Arizona Corporation Comm1ss1on ‘
Hearing Division

1200 West Washington Street
Phoenix, Arizona 85007
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i :E:::g}c:?;:: Cem RS i - FAX (SQ3) 323-9105 R : DAVID B, MARKOWITZ. -
* PETER m, GLADE® - § : B0 28s5-3088 - ) WILLIAM N, MEHLHAF'

WHITNEY L GRUBBS WWW. MARKOWITZHERBOLD.COM DAVIC W, MELVILLE
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CHRISYINE T. HERRICK Ao LIBA@MHGMLAW.COM SR . : EMILY M, NAZARDV -

JENNIFER K. HOLEOMB ! CHARLES o, PATERNOSTER

ean e . CHARESE A, ROHNY
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BUSINTIS MANAGER LR i DL ; . TALSC MEMBRR OF

. : TN THE WASHINGTON STATE Bar

Via Facsimile and U.S. Mail

Lisa VandenBerg - 5

Arizona Corporation Commission

Legal Division , ‘
1200 West Washington Street
. Phoenix, AZ 85007

e Rke:‘ , ,Orkegkon Public Employees’ Retirement Bbafd v. Simat, Helliesen &
-Eichner, etal. N '
- Multnomah County Circuit Court Case No. 9610-08259

Dear Ms. VandenBerg: |

You have faxed me copies of the Amended Monéy Judgment, Order Re Undertaking on
Appeal, and Exhibit 1 to the Order Re Undertaking on Appeal (the Pledge Agreement) in the

matter Oregon Public Emplovyees' Retirement Board v. Sirnat, Helliesen & Eichner, Multnomah

County Circuit Court No. 9610-08259, and asked me to confirm that they are true and correct
- copies. ] have compared the documents in your possession to the originals, and I am able 1o
- confirm that the Amended Money Judgment is a true and correct copy of the original which is on
- file with the court. The Order Re Undertaking on Appeal is a true and correct copy of a
conformed order that is on file with the court. :

, I am also enclosing with this letter a true and correct copy of the signed Pledge
Agreement. Mr. Reinbold signed the Pledge Agreement on October 13,2000,

-~ Thave ordéred certified cdpies of both the Amended Money Judgment and the OrderRe
Undertaking on Appeal from the Court of Appeals and wil] provide these as soon as they become

A ~ available.

Very truly yours,

isa A. Kaner

Special Assistant Attorney ‘G,e,'ncra}

. Enclosure
" “ORDASE3ST.
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Gl Mdud TRabod . C (Pedgory
' ';"oﬁgqﬁhbﬁeﬁ@lo}sfIiéﬁmmBoa:d;'e_eﬁmteg'cﬁbchéfo'fﬁ}: |
il 0. Orsgon Public Exmloyes’ Retirement Fimd | - ("Secured Party)

[ . . . ) B
I PN B

A . .

t Debitor on the-Athended Maney Judgment, eatered in the mifter of
z P ! trement Board, as trustee. on behalfof the Oregén Poblic  ©
ves: Rethemedt Find v, Simat Hellicsen & Fichuer, et al No. 5410.08255 Cu
o Nowetnbét 1811999, Purstent 1o the Comr s Order re Undermidng on Appeal, Pledgar ghay] -
’;54EEF§§§#iBu;in i:~,-- . . . . . . .- .« . :

. . . . ) ;
. . . . N B,

Subjccttothc_pnorplcdgc % Tonkon Torp LLP; Plédgof grants io S@a Party
i;QQquﬁ}?}'fﬁ of the commeon stock of RES Properties, Tnc.("RHS™) and oIl - |

P
3

-

gra'ms 10 Secmtharty a secimity mterestm his mc!:nbcrsh:p mterestin
LLC (“Reinbold Investmenrs™) and all procesds thereof :
edger tscs the assels of RES snd/or Reinbold Investrients to
0, or to form, any other compamies, corporatians, Pertacrships,
Other busimicss mtities, Pledgor will inform Secured Party mod pledge the stock
in suck new, ennity in the matmer described in this Ag:_c;nem_
2 LObhgmummsPledge Agreement secures the obligations of Pledgor desaribed jn the -
Ccr‘tzinAmmdchancy Judgment entered in the Litigation on November 18, 1999, : g
Rossessib of Stock Cerfificete. Stock Carificate Mo, 1, evidencing all of Reimbold’s
o of RHS, is in the possession of Tonkon Torp LIP, e P
e 4 R#ﬁrg@_@ﬁo@ and Warranties of Pledgar. Pledgor represams and werraats o
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SEe 35 the gwner of mmmRﬁboldm:&éé'@da&Qf
@b@‘@ﬂﬁl@hﬂﬁmwuﬁmiﬁgﬁﬁﬂ&g . R :

oy Coitalization The a:::bonzcd mpiia-llskock of RES coosisty of 2 million shares of
ipital stock having 4 P value of §1 per share, of which 1,000 shares zre Qustanding, validly:
Issied, fally paid, and nanassessable, all of wiich @t owned by Pledgor. B .
Lo ST B o . ’ .

o oe .

() MI@A’QM Pledgor has previously pledged his shares in RES t
';ggfgiacn;{orp,m...;.{f::. R ' T

{54 Coyendnt'of Plédgor. Pledgor agrees that with the exception of the pledge of RES 1 |
onkon Jorp: 1L1P, he skall novallow . grant 2ny other Kep or security mterest m RAES or - .
. czz;bold Investrients mthm:t the Pricr written consent of the Secured Party. PR

“Amend thmmcspccnve Articles of Orgenization, Artities of Incarparation or
opta plen of bquidation & dissolution: : : '

% Issué additional sock in

RES, or dibre his ownership interest in RES end/os

PRI IR S [
o . .

‘(I)Amzl COmp'cz'saﬁ'oz'z in the form of salzry, dividend distributions or bther
" form of remumeration in & collective

[l . ¢
AN

I ¢ _ amount grester than $200,000. For parpases of calculating -
- comperisafion, ordinary business expenses

: paid for by RES or Reinbold Investments shall not be
copsidered Spuied income to Refzbald; . ¢ - | i

A ()’ An additional $21,000 in the year 2002 for the séle pwpose of paymg

! attomcyfr:cs d costs assaciated with the Htigation In tiis matter and 535,000 amonally,
4 thereafier for the sole pposa of peying atomeys fees and costs assaciated with the Higation fn
is matter, includinty appels, begimuing as of Jammary 2003; - R 2 T

G (3) Sums Reeded for payment of tmooms tmces relted o sy pofts md ez .
| SITES md Rebbold lveiments b sxoess £520000 peryemr, 0
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o (4)F1mds peeded for medica] emergencies;

L sy A.dd:uonalanm,zfmy ellowed by the Comt o en spplication's
Mmmofmc%mwg%@pdmmi@s?&n o

@,Cmm,mcm, SsSame, or Sufftr to exdst ey obligeiion : wed money

et

Yoting Shares: Trinsfer of Jaterest

- long as the cbligations sectired by rhis Agreement remain owrstznding, Plédgor

JEnster, whether By sale; gift or otherwise, any ownarship interest in RES end/er - |,
Reinheld Investiients' wiflout Secured Party’s prior vaitieg approval. ‘Secured P
sclknowledges that Plédesr has entered

imo a prior pledge of the stock of RES 1 Torkon Toip

& breaich of o fadlire 4o pecfonm any of the tens f this .

’...-". B

Remedies nyon Defanlt Upon {hg sctiiréhes of iy Event
I Séawred Party's sole discretion and with or withowt Auther o
10 allmghts and rmedies at law or m equity or otherwise:

AT

Hes to Pledger and in

(&)t T Sabject 1o the mterssts of Tonkon Torp LLP, cencise Secmred Party's pricey
TglS With Tespect to all or 2 portion of the RES thixes, Pledgor agrees to deliver prorapily to-
o Torp L1 to Se held in it for Secrared Pledgor, the provy in the Form requasted by

o

v
N

Dﬂ’:m\TOTP T

Seﬂoroth:rvnsc dﬁ'Sposc’of the Shares In accordance with Section 10 Below.
" Sell o dispose of Refnbold hrvestments,

S Page

ANy L e

32 BT FNCT 4 mDE e e

arty axp:‘ssiy'- |

Page

of Defiult] SeiinidParty

e BER R — . B ; = — y A 6yéph;fpi‘ﬁn;___f-;__~_—
BAUG 42003 B0 S0 0NS T K T T

s

o ~ S P.gs.pg




T P L e S S ——
UG 490030 BegieMo 503323 9105 T T O B04ETR 6

ENANED T L N0/18700 1 VLASAM;
& T T T T R '

V _ -> MARKOWITZ HERBOLD GLADE MEHLHAR;
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. : : e .

gR (@ - . The salc mz.y be either apﬂbhcm-a"pnvaiz salc, aiSc:umiPaIty’s dlscn:xicn, ad-

7, may be for all ar zmy portiag of the RHES shares and/or the fmterests m Reinbald Brvestments,
b} ..+ Secured Perty shall et a date for public sale of the shares or interest, or & daza

er which'a priv: sale may s dzieshaﬂbcnoﬂ:ssﬁlznm'dzya.aﬁm*th:daic .

* mofics of the sale is Eivento Pledgor, and shall send written notfication to Pledgor m advagee.
. regarding the date and the time of the public sale, ar the date after which aprivate sale may -
. Oggur, InlhecveutSecm*ed Party elects 10 conducta private sale, Secured Party shall give 10

. . : ;,,Seém'e:dPaTyshzllnct;sellafap:ice
the written notico o Pledgor, :

thiny i;,rﬁsoﬁ'zﬁnlé D.mr: jrpbn-i-é'qﬁcst, Plédgbr shail prcmdz: Scmxmd Pty with

=sted by Secured Party for compliance with state or federal secmitics Izors,

Atanyszlc ofa:nyof the shares or intereé;- Secur=d Party may restoct the
Jdders o7 purchasers 1o persons ar entides whe, by certain representations made by
tration of the sale under state or federal seamities laws Urmecessary,

o

(LLEaTh opeal . Should zn Event of Defanlt occizt leading 1o a sale of shaves
, ?:rmt:rw PUrSiiEnt 16/section 10 sbove, all procesds from such sale shail be segregated and
‘dcg'osltedmtcanintcr:stbcxmg accounit. Should & ] : il
 the Sesiid dPartysnallbe entitled to receive all such sale proceeds and intercst =ud such shall be'
“EgalBR SO BV AT W5 AdiZaded Money Todgment, Showia Pldgor
/ prevail on apbéal, Pledgar shall be extifled to rec=ive all such salé proceeds end

v !
£

: nne:al. In the event Secured Pany'ultimately prevals on appeal, and at .

zed Par ediste]yto exercise all ights and interess cpested.

59,10, and 11 of this Pledge Agreement including but not Jimited to the “Remedies

‘Tegardless of whether a default has orbag potocoumed. ‘ R
n3#€3£§??&  ;;[ - R

o < : Noucc .'A:l.l’:':oﬁczs T‘o‘bc gi#dl mdcrtbis bag‘rcﬁ;mt'to‘?lcdgor'shzﬂ bc prDVlded 10: ‘  o

Pane'g;
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Allnouc&sr‘cqmraitobe gvcnundcrth:sag:m:mtn Secumd?artyahaubcpm-ndad i.

Or:gonPubthmploycs Rcf:r:mcmFmd I R
. Oregox State Treaqury e e

- Abn- W, Dan Smith; Director SR L
lnvmnentbzmoﬁ : : ' Lo - B
..350 Wmt:rStn::t,N.E #100 : - SRS
_.balem.,OR9‘7310-0840 ~ e ERR

Artcmey G-cnerzl StzteofDregon Cae s
. 'Atm: Peter Shépherd - o
Orcgon Departmment of)‘u:bcc Lo ; ,
100 Tustice Building - | R S
_1162Com3trmNE = ‘ R
'Salem, QR.®7310.. : L

Mzckomt; Hcrbeld, Glaxie & M:hlhzf, P. C
Atm. Lisa A Kaner .
CSuite 3000 . . v T
1211 SW Fifth Avenue - . S
- ;Pprﬂand;, OR 97204—3’-730

* MichaslT, Rcmbold '; e
Plcdgor’ L o SRR R

Oregon Public Employs thxrmzn:c Board as t'ust-.-c on bchzhf of : ‘
'thc OregonPubhc Employcs R.cmm:atmfmd. i '

A’S&S b_,\{— EHD/M_,J Cm\
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IN THE CIRCUTT COURT OF OREGON S S
. « FOR MULTNOMAX coUNTY o)
 OREGON PUBLIC EMPLOYES' Yoo SR
_ RETIREMENT BOARD, =s trustee, on : ‘ : e
~ behalf of the OREGON PUBLIC
EMPLOYES' RETIREMENT FUND, NO 9610—08259
Pla.muﬁ',
v, AMENDED MONEY JUDGMENT
'SDMAT, HELLIESEN & EICHNER, a | 3
‘Delaware corporation; PAMCORT
~ HOLDINGS, INC., an Orcgon corporauon;
.- PACIFIC AIRCRAFT MAINTENANCE
'CORPORATION (zka PAMCORP), an
.. Oregon corporeton; MICHAEL T.
- REINBOLD; DAVID J., SIMON; and
 KENNETH E. KELLEY;
I A S Dcfcndams
SIMAT. HELLIESEN & EICENER 2
Defendant/
; , Third Pzn'_y Plamnﬁ ]
e .

» OREGON NV'ESTMENT COUNCIL,
. “.OREGON DEPARTMENT OF -~
TREASURY; 20d OREGON
DEPARMNT OF JUSTICE,

'I'bJId Pan'y Def: cnda.nts

Cousohda.t:d wth

- SIMAT, HELLIESEN & EICHNER, 2 :
’ Czse No 9802~ 01053 C

- Delaware corporation,

Plzmtu:f,

S
[N 1 :

it
26
Page

PR

~V.,

' THE PORTOF PORTLAND amumc:xpal

o corpoqhon,

)
%
)
)
)
)
)
)
%
)
)
:
)
)

_ 5

- Dclaware corporation, . % :
)
)
§
)
)
)
)
)
)
)
)
)
)
)
)
)
)

‘ Dcfcndanr.
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1"' .’ : Thls actmn came bcfor. Lhc Court for Lnal on Dcccmbcr 7 1998 bcfor: the
': 2 _“-/Lmdcr"xgncd_;udgc | ol _ X | :
7  3 i | Priorto tral, p laintfF Orcvon Pubhc Employ~s Retirzment Board, 8s trustees fm 5 L '
4 | Or:gon Pubhc Emplo yes' Rcu-mcm Fund ( PERF™), dclcnaz.nt Simat l-iclhcs:n & J:.zchn:r
5 (“SH&E™), 2nd third-party d:fcndants Oregon Department ofTrc..sur_y( Trcasury”) Oregon
6 _ De:pamncnt Of Tustice (“Justcr: M, 2nd Or:gon Invcstmcnt Cou.ncﬂ (‘ OIC™), and the Port of -
7 Por‘dand ("Port”) catered into a Settlement Agrccmcnt dated Nov:mbcr 20, 1998. % -
B Pursuant to that Scrtlcmcnt Agreement and prior to the aatry of thlSJU.ngkCnL 3

9 plamtxﬁ' and SH&E have pr:scntcd evidence to the Court as to the circumstances of the 3

10 scn.l:m:m Based on the record and the cvideace prcscntcd, the Court hcrcby I:IN'DS that r_hc

I scftlcmcnl bcm’ccn plamuﬁ' and SH&E 1s r:asonzblc

12  The Cout bercby APPROVES the scmcmcmAgmmm RN i R
13 - Pu.rsu.ant to that Setftlement Agrecment, stipulated notices of d;smlssal were ﬁl:d #nd : : z
B SR Ve )udgmcnts of dismissal were entered as follows: . T
( '.,".', TELs 1) Stipulated Notice of Dismissal Of Defendsat Simar, Heliesen & Eichner and {: \ “

16 Judgment of Dismissal dJsposmg of all cla.m:s made by and agamst plaintiff and SH&E; _ ;
17 ~2) Stipulated Notice of Distmissal ofThzrd—Pany Claims and Judgment ofDxmssal - z o
1 g chsposmg of all claims made by and against SH&E and rh:.rd party defendants OIC, .m:asu:y, k

R

‘ 19i : a.nd.Tushc:

20 3) StpulatedNotice of Diswissal by SHEE and the Portand Judgment entered inthe’ ¢

v

: 3 21 “~ : comchdatcd casc no. 9802-01053 and d.\:rposmg of all claims madc by 2nd agau:st SH&E
',22;, : ‘md&u:Poﬂ. S , e
= 23 o ~ Priorto mal, tbc Court cutcrad orders of dcfauh agamst KcnncthE K:Lhy G
‘24":» ("Kcl‘ :y " Pacxﬁc Aucmﬁ Maz:tcnancc Co*poranon (‘Pamcom ) a.nd Pamcom Ho d_ugs
25 "’_I.nc It apaea:s &om Lhc record that: | ‘ ' g

S Pagé g AMENDED MON‘“‘Y mnc vENT
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16
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18

20
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'(a) ~ The cla:ms agm_.; d:fcndant Pamcorp anise upon co;..tm:t_ Tnc clazm acmt -

' defendant Pamcorp Holdings, Inc. is to pxcr:: the corporatc veil to hold Pamcorp Holdings,
, ‘y,‘Inc lizble for the obhvatxon.s and debts ofPamcorp

‘ (b) * The claim against defendant Kelley is o pxcn:c the corporate veil to hold

, :;K:Hcy hablc for the debts and obli gauons ofPamc.orp and Pamcorp Holdings, Inc.;

~

(99 Tbeamount sought is 2 sum certain or a sum which can by com'outauon be

made ccrtzm

(d) * Summons was properly scrvcd on Pamcorp Hoid_ngs Inc. and Pa.mcorp

 pursuznt to ORCP 7D ad ORS Chapter 60, and Pamcorp Holdings, Inc. and Pameorp failed

1o appear;

(¢)  Summons was pr.opcrly served oo Kelley pursuant to ORCP 7D, and Kelley |

. fa:.lcd to appczr

63) Defendants Pamecorp Holdings, Inc., Pamcorp, and Kcllcy 2re DOL MINOTS ar.

.| persons incapacitated or ﬁnanciaUy incapable as defined by ORS 125.005, or military

15 - personnel;

(g) - Tbe Court has heard cvidence and hereby dcicrmincs that the zmount dm:,- l

Including costs and disbursements to which pla.ihtiﬁ" is entitled pursuant to ORCP 688

: agamst Pamcorp, Pamcorp Holdmgs lnc and Kcllcy, is 534 518,000.

Prior to trial, the Court granted summa:yjudgmcm in favor of defendants Rcmbold
and Simon on that portion of plammI 5 Sc:cond Claim for Relief, Count Two, for sharchold:r '

Liability for the debts of Pamcorp and Pamcorp Holdmgs Im:. z.nsmg ‘from

) und:rcamtah.zanou. 5

B Pnor to tnaL plzmuﬂ' PERF and the remaining defendants Rcmbold and Smon i
WaJVcd their nght to a jury mzl and st\pulat:.d to a tnﬂ before t):ns Court. Pursuam 10 that :

wa.wcr supulatxon and Lhc order of Lh* Coun., the action was tncd to Lhc undczsngncd Jud

- bcgmmng on Dcccmbcr 7, 1998, Plamtm PERF appwJ by 2nd throuch the Attorncy

o ;mmxn MONEY J‘memm
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| Gxncral for the Stz.t: oI Or egon and his Special Assistant Attorpeys Gca:m.] Da‘nd B
; Ma.rkovntz a.nd L1sz A Kamer, Defcndant Rcmbold appca.rcd pmonzlly and by and tb:ou o-%- .
- his mamcys Jeanne M. Chambcrla.m end David S. Aman. D:fcnd.ant Szmon =ppearcd

p-rsonally &nd by znd thmugh h:s attorney Joseph C. Arcllang. Opening s«atcmcms were |

made on behalf of r.hc respective parties, testimony and other evidencs 'wzs i.ntroducu:{ vl

- support of their respective cases, and the pz.m..s rested. A.rgumcnts Were made to the Coun '

o and hzvmg bcr:n duly advised on all matters of fact and law, the Coust rctumcd its dccxszon

on December 24, 1998, as follows: :

: ”Onplainﬁﬁ”s Second Claim for Relief, Count One, for sharcholder Liabllity forb the :1';-

debts ofPémcofp Holdings and Pamcorp against defendait Reinbold arising from milking

corporatc assets, the Coun fmmd n favor of plmnﬁ' for damages in the amount of

$34,518,000.

On pleintiff's Second Claim for Relicef, Count One, for sha:cboldcr Lability for thc
debts of ancorp Holdmgs and Pamcorp against defendant Simon arising from m:llcmg

kcorpor:atc asscu the Court found in favor of defendant Simaon.

On pla.muff’s Second Claim for Relicf, Count Two (in Lhr: altcmanvc to Count Onc) ;
: for sharcholdcr hab;.hty for the debt of Pamcozp Holdings and Pamcorp agzmst defrndant
Reinbold znsmg from fraud, thc Court found in favor of p]amuff for demages in the amount

of 34,518,000,

On plmuﬁ’s Sccoud Claxm for Rchcf Coum Twa (in thc alt:rnanv: o Coun Onc)
for shzrcholdcr hablhty for the debt of Pamcorp Holdings and Pamcorp agamst Siman

ansmg ﬁ-om ﬁ-zud, the Court found 1 in favor of Su:non and agamst plamhﬂ'

On plmuﬁs CIzu.ms ansmg J:rom fraud, the Coun found that plamhn cstabhsh'-o |

m:mxl rcha.ncc that plaintff’s r:hancc wras foolish, r.hat it was un:casonablc and l:xn)x.s‘u.?:u.d

.that rcha.ncc Is an clcm::nt of ﬁ'aud but tnat rcasonaolc rcha:ncc 15 not an clm:mt of J:m.d,

 end Lhcr:for: on plamnﬁ‘ 5 Ths:d C la.m for R:h\.I for ﬁ?.ud agumt dci’cndants Sz:non and

Pvosel  fuemg




‘ Rcmbokd Lh: Court found m favor ofulz.mun for d.amavcs in the zmou:nt of 361 701 /19

~ §34,518,000, inclusive of pr:judgm:nt interest;

o - Relief, Count One, ofthe Fifth Amended Complamr for sharcholder liabili

'Plaindiff's clamaacs for fraud on p\amuﬁ‘s Third Clzum for Relief are mcluslv: of p\mun §

' damagcs for piercing the coxporaic veil on pla..nt:u: s Second Claim for Relief,

'l"bc mafler now coming on for Judgman 1t 15 br.f:by ADJUDGED:
1 Plamuﬁbzs Judg;mcnt agam.s‘c dcfcndam Pamcorp on plaintifl’s First Claim for. |

; ._deliefofIbe Fifth _({mznd-e_d Complqmz (as onginally pled in the Sixth Claim for Religf of

i 7 plaintiff’s Com_ulainr) fqr breach of contract in the amount of $34,518,000, inclusive of

, prc)udgmcat interest;

2. Plaintiff has Judg:ncnt against defendants Kcllcy and Pamcotp Holdmgs Inc. on

_ plaintlﬁ" s Seventh cl laim for Relief of plainti _ﬁ" s Complaini for piercing the corporate val for %

shar:holdcr Hability for t.bc debts of Pameorp Holdings and Pamecorp in the amoéuntof

$34,518, 000, mcluswc of prcjudgmcnt interest; :
-3, Plaintiff has Judgmcm against dcfcndam Rcmbold on plamtiﬁ‘s Second Clafmfor E _'

Relief, Count One, of the Fifif
Pamcorp Holdings and Pamcarp arising from mﬂ}cmg corporate asscts in the amount of

4 Dcfcndam Simon has;udgmcnt against plamnﬁ on plaintiff’s Second Claim for * ‘

ty for the debts of
Pamcorp Holdings and Pamcorp ansing from m.\lbng corporate assels. b

5. Plamnffbas )udgmcnt aguinst defendant Reinbold on plaintiff's Second Claim for

| Relx ef, Count Two, of the Flﬁh Amanded Complaint, for shareholder Liability for t.hc debts of

. Pmcorp Hcldmvs and Pamcorp ansmw from fraud in the amou.ntof 534.,’518,0007’ "anlu.sivﬁ
= ofprc;udm-ncnt interest; | ‘ i : -, iR |

' 6. Defeadant Slmon has Jx.dgmcut aga.mst plamLifI' on plaiﬁtiﬁ’s Széona’”Ciaimforl‘ E
’lxef Counr Two oftne Fxﬁh Ananded Compl

Pz.mcorp Hobdmgs and Pamcorp ansmg from ﬁ-zui

5 ”HENDED MONEY mcmm‘ e

h Amended Camplamt for shareholder Liability for the debts o‘f. BT

laint, for shzr.holdc-: ha‘ml\"y for tbe dbots of SHE




- 7.' Dcfcndants Reinbold and Simon have judgment ’avalm‘ pl

amm:z on plzmun s

| : Second Claim for Ra]zef Count Two, of the Fifth Amendea' Corvp!azrr for shar.ho

; ‘habxhty for the debts of Pmcorp Holdings and Pamcorp arising fmm mdm*pxtzhzanon,
: | ' 8 Plaml:_&'h.asjudgncnt agalnst dcfcndams Rc.nbold and Sm:on on plaintiff’s Hzrd.‘ -
L Clazm forR»hejofzhe Fifth Amended Complaint for frand in the amouat of 61,701,719,

e mclusxvc of pzqudg:mcm interest Plamuﬁ‘ s damages for fmud on plaintiff’s Third Claa.m forv

' Rchcz' are mclmwc of plaintff’s damages for px:rcmg the corporate veil on plainfffs

Sccond Claim for Relief:

9. Defendants Rcmbold and Simosz havc Judgmc._t agams1 plaintiff op plmnnﬁ"s : "

F aurt}z Claim for Relief of the Fi ﬁh Amended Complaint for atiormey fees;

10. Plaintiff has judgment against defendznts Rcmbold and Szmou on Rzmbald s and ;
.- Stmon's counterclaims for m‘ramey Jees; : , |
11. All claims between plaintiff and SHAE and all claims berween SHAE and third L
‘ .party defendants OIC, Trcz.su:y and Justice are dxsuusscd with prejudice and without ag .

“award of costs or attomey fzes on any of the dismissed clalms and therefors,

~ That Judgm::nt be entered in favor of plaintiff and against dcfcudanm Pamcorp,

'Pamcorp Holdm,,s, Inc. and Kelley for 534,518,000 inclusive of prgudgmcut mterest; and -

That Judgmcnt be entered in favor of plamnﬁ' and aga.mst dhfmda.nts Rcmbold and

. Sxmon for 361,701 719 mclusive ofpr—_;udgmcnt interest, as further detailed bclow

MONEY JUDGMENT

L Judzmcm Creditor: Public Employes’ RcmcmcntBoa.rd as trustes for the |

Pubhc Employt:s Retir cment Fund; -

D " 2. | Iudqmcnt Creditor's Anomcv: Aftorney General for the Statc‘.oforcgoz’;

~ AMENDED MONEY JUDGMENT

na

e
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' balancc of530 946 000 in the amount of $7,6

Pamcorp Holdings Inc. and Pamcorp from June 21, 1999, th

4 }‘u:oount of Tudement:

RNt Jﬁdm':'nt'cht;o-r. Pamcorp Holdmg Inc

Pacific A.m:mﬁ Mainteoznee Coq,aomnon (m B

Pamcorp) Michael T. R:mbold
KcnncthE Kcucy', and :

David J. Sxmon.

l ')

534,518,000 as against dcfcndzms Kcnncﬂlp Kelley, Pamcorp Hold.mgs, Inc
~znd Pamﬁc Aumf( Mamtcnancc Corporation (2k2 Pamcorp);
5y

_ 5‘61:701,719 2s 2gainst defendants Rcmbold and Sxmon, Jomtly and s:vcral]y

S. Interest Owed to Date of J udzrhcnt.

’l'hc abch—dcsc.Iﬂ::d Judg;mcnt mcludes p:qudgmcnt mtc.rcst,m the amount of

53,572, OOO as agamst defendants Kenneth E- Kclley, Pamcorp Hold.mgs Inc. 2nd Pamﬁc .
'A.u'c-aﬁ Maintenance Corpomuon (2ka Pamcorp);
The abovc—dc.scnbcd Judgmcnt includes prqudgmcnt interest in the amouat of e

' 54,698,000 as awamst dcfendznts Rcmbold and Simon, Jou:ﬂy and scv:mlly

judgment, unti] paid in fu.ll. ].ntm':st 1s sunplc interest.

2mount of 14, 055 71 per day 2gainst Reinbold and

mo

o

: | 6. ' "Post-ludmmt Interest: Imcrcst accrues & the rate of 9% per yr:'a: on the
30.52 pet day against Kemneth E- K.cllcy,

¢ datec of entry of the ongnnﬂ

Intércs; accrues 2t the Tate of 9% per ycar on the balance ofSS7 003 7191 the

: cntry of thc ongmahudgmcnt until pild in full. Interestis simple mtcrcst.

7. Costs 2nd Disbursements: Thc mon:y judgment also includes zn

-

| AMENDED MONEY JUDGMENT

awz:d of '

.

Sxmon from Iun: 21, 1999, the date of |
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DATED this 1 dayef_ O 1995

Hbn, Wﬂham]
Circuit Ccurt Jud
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costs and disbursements. Thc amou.nt of thcsc 1tcms wﬂl be dct:nnmcd lata pmaut ﬁ:
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.. EMPLOYES' RETIREMENT FUND,

IN THE CIRCUII COURT OF ORE GON

FOR MULTNOMA.H C OUNTY

: OREGON PUBLIC EMPLOYES‘ ;
i RETIREMENT BOARD, as trustee, on ;
‘behalf of the QREGON PUBLIC T T S
NO. 9610-08259 -

. Plaintjff,
v. ORDER RE: U'N'DERTA“CI.NG oN

APPEAL
' ‘SIMAT HELLIESEN & EICHNER, a

)

)

)

)

)

)

)

| )
- Delaware corporation; PAMCORP )

. HOLDINGS, INC., an Oregon corporation; )
PACIFIC AIRCRAFT MAINTENANCE )
- CORPORATION (2ka PAMCORP), an )
Oregon corporation; MICHAEL T. )
- REINBOLD; DAVID J. SIMON; and | )
- .KENNETH E: KELLEY; )
sl o= Dcfcndants )

)

)

)

)

)

)

)

)

)

)

)

)

_ ’SIMAT HELLIESEN & EICHNER a
Delawarc corporanon, : :

. o Dcfcndant/

Third Party Plaintiff,

'V_

- OREGON INVESTMENT COUNCIIL
OREGON DEPARTMENT OF
TREASURY; 2nd OREGON

= DEPARTMENT OF JUSTICE,

" Third Pary. Defeﬁdams.

A SIMAT HELLIESEN & EICHNER, 2 -
, ‘,Dclawan corporauon, L
e Plasszf,

B Case No. 9802-01053
"T-II_ PORT OF PORTLAND a mu.mmpal A SR W

i GOT'DOTBIIDD

)
)
v S ) Consoiidxted'with =
)
)
)
)

Dcfendant




ot S‘tat'mcnfs

Reimbold Invcstmcnts

Dcfcndam Michael T. Rcmbold movcd the. Cou.rt for an Ordr:r scttma tbc undcmk:mg o

appcal at $1, OOO and staymg anforcrment of the judgment pcndmg appeal. Plamhff opposcd t.bc

moton The Court ordc:cd Mr. Reinbold to produce, for attomcys eyes only, sworn financia) -

Ba.scd on thc rccorcL and pursuant to ORS 19. 130

1T IS HER.EBY ORDERED that execution and cnforccmcnt of the Amendcd Money

. Judgmcnt entcrcd on November 18, 1999 shall be staycd as 1o defendant Michael T. 1Kt:mbol

un‘ul such time as the appcl]ate judgment is 1ssucd and all appcals are completed, condmoncd on

the following:

R N Dcfcndant Rcmbold shall pledgc hls Interest in Reinbold lnvcstmcnts LLC -
( Rcmbold Izwestments") as security for the Amcndcd Moncy Judgment pursuant to the Plcdge -

Agrccment attached as Exhibit 1

2. Defendant chnbold shall pledgc his stock in RHS Propemes Inc (“RHS") as

. "secu.nty for the Amended Money Judgmcnt pursuznt to thc Plcd g Agrecmcnt attached 2s
| ~Exhibit 1; : ‘

3, ' Abscnt wnncn consent of Plamnff, Defendant Rcmbold shall not dilute hJs |

. interest in R.ew.;utd Investments and/or RHS, except as prowdcd herem

Sooa Ichfcndant Rcmbold uses the a.ssets of RHS andjor Reinbold lnvcstmcnts to

acq\.urc an ownezsmp mtcrcst in, or form any othcr cornp:uucs corporatlons subsidiaries,

?’ partncrshlps joint ventures or other business entities, Dcfcnda:nt shall inform Plamuff and pledge

o the stock or othcr mtcrcst m such new ennry in the manner descnoed m t.he Plcdgc Ag:recmcm

f‘attachcd as Ex}ublt l.

: 5.0 From the date of e'nu'y of tl'us Ordcr \mtﬂ such txme as the aopcllate )Lagmcnt is

: rssu:d Rcmbold shall »mbdraw no more than the followmc spcmﬁc sums from RHS and

- . ORDER RE: UNDERTAKING ON APPEAL




Ta Amn_d compcnsanon in tbe form of salarj, d.mdmd chsmbunons or .

' othczw;sc m the amount of $200,000. For purposcs of calculan.ng com‘pcnsa‘non

ordmaiy busmcss expcnses pald for by RHS or Renbold Invesnncn’f.s sball notbe

B consxdcrcd imputed income to Rcmbold

b. 521,000 in the Yyear 2002 for the sole pﬁpoﬁc of paying aﬁofncy fees aﬁd o

. costs. assoc1atcd mth Lhc lit gation in this matter and $35,000 annnally thc:caﬁcr for t.h: S

sole purpose of paymg artorneys fccs and costs assomated wzth the litigation in th.ls

' matter beginning as of Jaguary 2003;

‘ in excess ofSZOO 000 per year. If sums in cxcess oft.hc SZOO 000 are used to pay taxes

: c. Sums needed for payment of incorne taxes rclatcd to proﬁts and carnings

.V on prqﬁts‘ and earmings for RHS, then the security interest of Tonkon Torp LLIi in RHS E
" shall be reduced in rclatioﬁship to Plaintiff's security interest in RHS by those amounts

used to pay taxes;

- d. " Funds nccdcd for medical erncrgcncxes

c . . Addztxonal sums if any, pursuant to pnor written consent of the Pl am‘uff

: or as allowed by the Court upon apphcauon for modification of this Ordcr upon good

cause shown e S et ...““ -

6. Exccpt as specified in paragraph 5 above, Defendant Rcmbold shall not d15posc of

_ any profits or income from his business mtcrcsf.s, absent prior wnitten consent of the Plaintiff or

order of this Court upon good cause shown.

TTISSOORDERED S
DATED tis I%ayof &%D! 2000
S /5/:

~ Hon. William J. Keys
~ Circuit Court Judge

0? ERRE UNDFRIAKING oN A_PPEAL =




. v v‘ '.'.’.
 PLEDGE AGREEMENT .
© DATE: 2000

~ BETWEEN:." 2 Michzel T. Reinbold i '("m;dgof) .
e AND LR .Orcgoﬁ Public Employes’ Retirernent Board, as trustee, on bchzlf of ibc’
e ' SR Oregop Public Employes’ Retirement Fund  ("Secured Party)

RECITAL | o i

- Pledgor is a Judgment Debtor op the Amended Money Judgment entered in the matter of .
- Oregon Public Employes’ Retirement Board, as trustee. on behalf of the Oregon Public %
- Employes’ Retirement Fund v, Simat, Helliesen & Eichner, et. al. No. 9610-08259 ("litigation™) Lo
-~ on November 18, 1999. Pursuant to the Court’s Order re Undertaking on Appeal, Pledgor shall Gy
* pledge certain business interests until such time as the appellate judgment is issued and al]
~ appeals are completed and, in the event Plaintiff prevails on appeal, until such time as the -

" Amended Money Judgment as to Pledgor Reinbold is satisfied. NOW THEREFORE, the parties
agree as follows: O A E A S

" AGREEMENT
1. ;'; | G'fznt of Secﬁrify Interest.

“ o (a) Subjéct to the prior plédgc to Tonkon Torp LLP,"Plcdgor grants to Secured Party
2 security interest in 1,0QN shares of the common stock of RHS Propetties, Ine.("RHS™) and 2l o
- proceeds thereof, ‘ : _ . JESRE . '
_ V (b) Pledgor grants to Sccurcd 'Pahy a security interest in h.is_ mémbcrsh.ip interest in
- Reinbold Investments, LLC (“Reinbold Investments”) and all proceeds thereof, :

: (¢} Inthe event Pledgor uses the assets of RHS and/or Reinbold Investmentsto
. 2cquire an ownership interest in, or to form, any other companies, corporations, partnerships,
. )oint ventures or other business entities, Pledgor will inform Secured Party and pledge the stock

el ~or other interest in such new entity in the manner described in this Agreement.

yi Obligation: This Pledge Agreement secures the 6b1igau’ons ofPlcder'destﬁbed inthe

_ certain Amended Money Judgment entered in the litigation on November 18, | 999. -

= .Pds;essidnfofy StockCefﬁﬁcate; Stock Certificate No. 1, é'yfidenting' all of Reinbold’s
shares of RHS, is in the possession of Toakon Torp LLP. e ’ :

' 'Reprcséuta

ti‘onsfaz:‘ad Wgrfﬁzuﬁes of Pledgor. Pledgor repr‘cisénb“‘ and wmﬁnﬁ to
red Party that: e R O ) :

GE A

e~
i

GREEMENT = -« . Eym



. (  Stock Owperhip Pledgor is the owner of the shares of RES free and clear of
" liens, encumbrances, or other matters that might affect title to the shares with the exception of 2

- Picdgc and Security Agreement between Pledgor and Tonkon Torp L1LP dated November 17, -
- 1998. : B

. Pledgor 1s the owner of2100 péfrccnt interest in Reinbold Investments free end clear of
- all Viens, encumbrances or other matters that might affect title. ‘ i

() Cipitalization. The authorized capita] stock of RES copsists of 2 million shares of -
capital stock, having a par value of $1 per share, of which 1,000 shares are outstanding, vahdly
issued, fully paid, and ponassessable, all of which are owned by Pledgor. ' e

; : (<) Capacity to Transfer Shares. Pledgor has pfeviously pledged his shares in RHS to- e
 Tonkon Torp LLP.. ' - , p e :

i S ‘Covenants of Pledgor.’ Pledgor agrees that with the exception of the plcdgc of RHS 10
“Tonkon Torp LLP, he shall not allow or grarit any other lien or security interest in RHS or '
Reinbold Investments without the prior written consent'of the Secured Party.

6 Covenants of Pledgor with Rupect,‘to'Business Interests. From the dare of entry of the i
- Court's Order re Undertaking on Appeal until such time as the appellate judgment is issued and '

- Money Judgment as to Defendant Reinbold is satisfied, absent prior written consent of Secured
- Party, Pledgor agrees not 1o cause RES or Reinbold Investments to: 0

; (a) Amend their réspcctivc Articles of Organization, Articles of lncorporaﬁon or
- Bylaws, ot adopt 2 plan of liquidation or dissolution; i

s

S il-:, (o) Issue 2dditional stock in RHS, or dilute his ownersyhip interest in RHS and/or
- Reinbold Investments in any manner, - ‘

() Distribute to Reinbold mote than the following specified sums collectively:

: (1) Annual compensation in the form of salary, dividend distributions or other .
- formof remuneratfion in a collective amount greater than $200,000. For purposes of calchlating © -
. compensation, ordinary business expenses paid for by RHS or Reinbold Investments shall notbe . - -
~ considered imputed income 10 Reinbold; ‘ o : o

ol ) An sdditional 521,000 in the year 2002 for the sole purposc of paying
" anorney fees and costs associated with the litigation in this matter and $35,000 enpually - -
" thereafier for the sole purpose of paying attorneys fees and costs associated with the htigatomim =~
 this maner, including appeals, beginning 25 of January 2003; T e

S - ’f“ ;(‘3) Sums needed for payment of income taxes fyclitéd ) anyprcﬁﬁ}é a;;d ?iﬁ'iﬁ
of RHS and Rcinbold‘ Imestmcnts in excess of $200,000 per year. . ! Sho e

PLEDGE AGREEMENT

' "al] appeals are completed, or should plaintiff prevail on appeal, until such time as the Amended . . -




A (4) Funds necdcd for medical cmcrocncics" |

: v (5) Additional sums, if any, E.HO'WCd by the Coun upon application for ! 39 .
’ mod_ﬁcatxon of the Orde:r re Undcrtakmg On Appcal upon aood cause shown. i e

(d) Create, Incur, assume, or suffer lo exist any obhgatlon for borrowed moncy other
- than accounts payable and liabilitics incurred in the ordinary course of RHS’ or Reinbold
i Investmcnts busuness from the date of this Agrccment

7.:‘ ‘ VotinﬁShares; Transfer of Interest.

/

- (2) As ltmg as no Event of Default oceurs, Pledgor shall be entitled to vote the sharc$ ’of Lo
() As 1on° as the obligations secu.rcd by this Agrccmcnt remain outsza.ndmg, Pledgor -

will not transfer, whether by sale, gift or otherwise, any ownership interest in RHS and/or

~ Reinbold Investments without Secured Party's prior written approval. Secured Party expressly

' acknowledges that Pledgor has entered 1nto a prior pledge of the stock of RHS to Tonken Torp
~LLP. :

- Events of Default. A brcach of or failure to perform any of the terms of this «
- Agreement which has not been cured within 10 business days afier written notice has been gven - 3
of such breach or failuTe, including, without limitation, the representations and wairanties ,
~ contained in Section 4 and the covenants contained in Sections 5 and 6 of this Agrecment shall

- constitute an Event of Default. Written notice of default shall be sent both by certified mail and -
rcaular ma.xl and shall be deemed effective upon mailing.

......

WD, ,. Remedies upon Defau]t Upon the occwrrence of any Event of Default, Sccmui‘"a:ty
~ may, in Secured Party's sole discretion and with or without further notice to Pledgor and in
~ addition to all rights and rernedies at law or in cqmry or otherwise:

,, (a) Subject to the mtcrcsts of Tonkon Torp LLP, exercise Secured Party's proxy
nghts with respect to 2l] or 2 portion of the RHS shares. Pledgor agrees to deliver promptly to

- Tonkon Torp LLP, to be held in trust for Secured Pledgor, the proxy m the form requested.by
= Securcd Party. TR s

S ®) Scll o1 otherwise diSpose of the Shé.rcs in accordance with Section 10 below

: ,(c) Scll or dispose of P\cmbo‘d lnvesmcnts

10. Sale upon Dcfault Plcdoor aud qc*ured Party ackno :vledg'- and agree thzx the Sb.ICb
. arerestncted, unregistered stock and that both the RHS shares and the interest in Reipbold -~
o Investments are difficult to value and that 0o public market exists for the sale of such sba:;scﬁr S
. interest. The parties further agree that the RHS shares are not subject to sale in 2 "recognized :
markct thax tcrm 1s dcscnbfd ual DRS 79. ‘Wiﬂ Pledvor and S’cu_ ef* Parry wu;h 10 agze= ek

3.PLEDGE AGRFEMENT © EXHIRTY




reasonable standards for conducting a commercially reasonable sale of the shares and the mterest
‘in Reinbold Investments without limiting rights and remedies otherwise available to Pledgor. '
- The parties agree that compliance with the following sieps shall satisfy requirements of 2

.commercially reasonable sale: : : - '

o (2)  The sale maybe cither 2 public or 2 private sale, at Secured Party's discretion, é.nd

it may be for 2ll or any portion of the RHS shares and/or the interests in Reinbold Investments. - -

. (b) = Secured Party shall set a date for public sale of the shares or interest, or a date
aftér which a private sale may occur, which date shall be not less than 30 days afer the date
notice of the sale is given to Pledgor, and shall send written notification to Pledgor n adyance

 regarding the date and the time of the public sale, or the date after which & private sale may
_oceur. In the event Secured Party elects to conduct a private sale, Secured Party shall give 10
' days prior written notice sent certified and first class rnail to Pledgor indicating the price at
* which Secured Party intends to sell at such private sale.” Secured Party shall not sll at 2 price

" below the price contained in the written notice to Pledgor.

(€)  Within a reasonable fime upon request, Plcdgox shall provide Secured l;arty with
mformation requested by Secured Party for compliance with state or federal securities laws.

coo{d) . Atany sale of any of the shares or in‘tcrc#t, Secured Party rnﬁy restrict the

~ prospective bidders or purchasers to persons or entities who, by certain representations made by

~ them, would render registration of the sale under state or federal securities laws unnecessary.

11. Default Pending Appeal.  Should an Event of Default occur 1cadi.ng to a sale of shares - -

or interest pursuant to section 10 above, all proceeds from such sale shall be segregated and
deposited into an interest bearing account. Should Secured Party ultimately prevail on appeal,

the Secured Party shall be entitled to receive all such sale proceeds and 1nterest and_svch shall be

; applied against amounts owing under the Aueaded Money Judgment. Should Pledgor
ultimately prevail on appeal, Pledgor shall be entitled to receive all such sale proceeds and -

““interest.

12 Unsuccessful Appeal. Inthe event Secured Party ultimately prevails on appeal, and at
- such time as the appellate mandate issues in favor of Secured Party and 2l ppeals are
- completed, Secured Party shall be entitled immediately to exercise all rights and interests created
< under sections 9, 10, and 11 of this Pledge Agreement including but not limited to the “Rémedies
upon Default” regardless of whethéra default hes or has not occurred. ’

e 13 x Misc:llznéous. /

. | Q_O_Y_E___mlﬂ_g.l_é.‘i Qregon law shall apply to the interpretztion and enforcement of this " ,
. Pledge Agreement. . - ;
".N;QP.EE-"MI notices to be given under this agreement 10 Pledgor shall be prov"ldcd’t’o: E
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| . Witha cépy to:

tors

With copies t0: ‘

' Mr.Michael T. Reimbold
4641 East Caron Street

Phoenix, AZ 85023

" Mr.DavidS. Aman

Ms. Jeanne M. Chammberlain
Tonkon Torp LLP
Suite 1600 '

888 SW Fifth Avenue
‘\'Port]and OR 97204

All nonccs r:quued to bc given under this agrccmcnt to Sccured Parcy sha.H be prowdcd

Oregon Pubhc Employes’ Ret.remcm Fund

- Oregon State Treasury

Am: W. Dan Smith, Du-cctor |

- Investment Division , : o ';'
© 350 Winter Street, N.E. #100
~ Salem, OR 97310-0840

c ,Attorncy Gcncral State ofOregon -
- Atm: Peter Shepherd ‘

Oregon Department of Justice
100 Justice Building

1162 Court Street NE

Salern, OP _°7310 .

Markowﬂ.z Herbold Gladc & Mchlhaf P.C.

- Atm: Lisa A, Kaner

Suite 3000
1211 SW Fifth Avenue
Portland,OR 97204-3730

Michael T. Rembold

. Pledgor

_ Orcgon Pubhc Employcs Retirement Board as trustee on behalf of e
- the Ortgon Public Emuloyes Retirement rund :




