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Date: May 1, 2013

To: Annalisa Weiss, Special Investigator

From: Richard J. & Shawna V. DiBiaso

Re: Tri-Core

Dear Ms. Weiss

This letter is in response to your April 30th, 2013 email. Enclosed please find the following:
1. Tri-Core Confidential Private Placement Memorandum, Executed 4-14-2010

2. Copy of 4-5-2010 letter from Brian Buckley

3. Copy of our $150,000 check, #4303, dated 4-14-2010, to Tri-Core

4. Copy of our Umpgua Bank statement indicating that the check was cashed by Tri-Core, 4-15-2010
Regarding the two questions that you asked in your email:

1. We first heard about Tri-Core thru Casimer Polanchek. He was attending a conference in Northern
California. Our son, who was living at the time in Las Vegas, was working at the conference as a staff
member. That is where our son met Casimer. At the conclusion of the conference Casimer, who had
flown to Sacramento to attend the conference, elected to drive back to Las Vegas with our son. They
stopped at our home for a visit and it was during this visit that Casimer told us about Tri-Core and
Relaxante. We indicated our interest as investors and Casimer told us that when he got back to Las
Vegas he would call Tri-Core and arrange a conference call.

2. On May 2sd, 2010 we had a conference call with Tri-Core. The call was initiated by Tri-Core and
included Brian Buckley and Casimer. See confirmation letter attached.

We believe we have answered your questions and provided you with the requested information. We
would appreciate an email response when you receive this package, We would also appreciate any
additional information regarding our investment and being on the restitution list.

There is no need to send any of the enclosures back to us.

Richard J. DiBiaso Shawna V. DiBiaso

b

@,ma,\/ //3/
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Umpgqua Bank PO. Box 1820, Roseburg, OR 97470-4717 » 1-866-486-7782  www.umpquabank.com

000 00011 01 PAGE: 2
ACCOUNT: Bl :csc 04/21/2010

RICHARD J DIBIASO

CRUISE CHECKING ACCQOUNT -4659

e R CHECKS - — - = = = = = = =
CHECK #..DATE..... ;)ﬁOUNT CHECK #..DATE...... OUNT CHECK #..DATE...... AMOUNT
4298 04/16 WV 54.13 - 4302 04/16 ‘/ .’Kz7.93 4305*04/20 128.79
4299 04/15 V35,20 4303-04/16 503000.00 4308 04/20 i/ 27.79
4300%04/15 \/56.86 4304 04/19 1/ 36.00 '
(*) INDICATES A GAP IN CHECK NUMBER SEQUENCE :
--------- OTHER DEBITS -~ - - — - - - - -
DESCRIPTION DATE AMOUNT
Purchase 03/18 MERCHANT PAYMENT BEL AIR #517 2222 GRASS 03/18 36.73
VALLEY AUBURN CA 1483
Purchase 03/25 MERCHANT PAYMENT CVS 09150 09150--388 Elm 03/25 67.05 -
Aven Auburn CA 1483 oo
INCOMING WIRE FEE DDA8-201008500107 03/26 '\/ 15.00 - - -
MISCELLANEOUS DEBIT 04/01 9':)/0(0'00"'
Purchase 04/05 MERCHANT PAYMENT SOU THE HOME DEP 11755 04/05 2.60
WILLOW CREEK AUBURN CA 14 . ./ :
ATM Withdrawal 04/08 CASH WITHDRAWAL 500 AUBURN FOLSOM RD  04/08 \/200.00 o
AUBURN CA 1484 ;/
INCOMING WTIPDE _FER _DDAQ-20101022407.1.0 . . NAL12 18 _nn¥e
Fw_mﬁ_ . y
a2 845 .
[ HLLBLH&E;SQM. 03 . _ '
303 $150,000.00 04/16/2010
ACC011530
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COMPANIES LLC

.I"

%
,c
o e
’5%

cowmamﬁ
PRIVATE P

jv'

ﬁm M

%
e

DOCUMENT FOR YOUR PERSONAL

RECORDS.

Tri- Core Compame e S (877) 527- 6698
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TRrRI-CORE
COMPANIES LLC

Memorandum#: Richard J. & Shawna V. DiBi

7%

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Companies, LLC

$4,500,000%

"a
$10,000 per Promiss
MINIMUM PURCHA ﬁ‘ép

60% Rate of Return, Compgi ded A uaﬁ?gi Paid At Maturity s
Maturity D . mofiths /f‘; .
Redemptlomaﬂﬂgtu $25 68’0 per Unit B
"32? J;'r’""b.' g% y“ b '
Tri-Core Companies, LLC, ap;Ar d Liakjlity Company (hereinafter referred to as the
“COMPANY"), is offering t_;qy eans o dg al Private Placement Memorandum a maxinigim.
of Four Hundred and Fifty$450) Secu Pro 6ry Notes (“Notes”) at an offering price of.Fen

Thousand ($10,000) DQ%s
Dollars ($4,500,000), to Guglifi ied jivestors vsﬁc meet the Investor Suitability Requirements set forth
herein (see “INVESTOR SU(;ZABl REQUIREMENTS“) Each Investor must agree to purchase the
Notes, as a Iendeﬁ 3% or investment purposes only, and execute a Subscription
Agreement )n_}pe f % accompanymg Subscription Booklet (see “TERMS OF THE
OFFERING‘*)# 3«3 ¥, "-f{f.r;;-‘,‘ v:j;' 253

: ’*:"“f ’?5%
Sé@;lRITIES ARE SPECULATIVE AND INVESTMENT
HE NOTES INVOLVES A HIGH DEGREE OF RISK

{SEE “RISK FACTORS”)

ﬁ: for é‘maxurﬁ'um total of Four Million Five Hundred Thousand

THE%}E

Offering Price Selling Proceeds
Commissions to Company
Per Unit $10,000 $1,000 $9,000
Maximum Units $4,500,000 $450,000 $4,050,000

Tri-Core Companies, LLC
8800 E. Chaparral Road, Suite 270
Scottsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979

The date of this Private Placement Memorandum is March 1, 2008

Tri-Core Companies LLC ~ (877)527-6698

ACC011532
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IMPORTANT NOTICES

Thlg Conﬁdenﬁ%vate Placement Offering Memorandum (“Memorandum?”) is
submiitted to»gou on a confidential basis solely for the purpose of evaluating the
specﬁé)”f;t;?ﬁsacuon described herein. This information shall not be
photocopied, reproduced, or distributed to others without the prior written
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines
not to purchase any of the Notes offered hereby, it will promptly return all
material received in connection herewith without retaining any copies.

ii ACC011534
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DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED.

e
THE INVESTMENT DESCRIBED IN THIS MEMORANDUM ﬁgv
AND IS OFFERED ONLY TO INDIVIDUALS WHO @«Ai%eFFd%D SOFASST
SUCH RISK FOR AN INDEFINITE PERIOD OF ZME AND WHE AGR"EE TO
PURCHASE THE NOTES ONLY FOR INVESTMEHT ﬁ@,RPOSEs AN@) NOT WITH
A VIEW TOWARD THE TRANSFER, RESA%E, EX@HANGE%' ,OR FURTHER
DISTRIBUTION THEREOF. THERE WILL, BE ﬁ@ PUBLig MARKET FOR THE
NOTES ISSUED PURSUANT TO THIS* e , ME”NLQRANDUM THE
RESALE OF THE NOTES IS LIMITED/BY F@&E"AND STATE SECURITIES
LAWS AND IT IS THEREFORE OMMEl%DED*' AT EACH POTENTIAL

INVESTOR SEEK COUNSEL SHOUL]f”’-Tj%%%DES MORE INFORMATION.
I/?.”p

“'”1 b

THE PRICE OF THE N@'f{ES xS, %@SC&BED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY BETERMINED BY THE SPONSORS
OF THIS INVESTMENT AN, EA€S ECTIVE INVESTOR SHOULD MAKE
AN INDEPENDENT E¥ALUATIGN ;@FAIRNESS OF SUCH PRICE UNDER
ALL THE CIRCUMST '-.-,CES /As%DES@EIBED IN THE ATTACHED OFFERING
MEMORANDUM. %;,, 4’»« & %,

NO PERSON %’M E‘f@ TO GIVE ANY INFORMATION OR MAKE ANY
REPRES% ;rt%m f% NNECTION WITH THIS MEMORANDUM, EXCEPT
SUCH % & 1S CONTAINED OR REFERENCED IN THIS
MEMOR; DUN{@ LY INFORMATION OR REPRESENTATIONS CONTAINED
owm EF NCE&; EREIN MAY BE RELIED UPON AS HAVING BEEN MADE
BY THE GOMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
CBNCERNING:ZH] TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR
DOC@MEN’E?&'?I‘ION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD*#ONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED

RESULTS.

ii ACC011535
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SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as
an Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development. %

The Securities offered are Four Hundred and Fifty (45) Noteshssued by the
Company at Ten Thousand ($10,000) Dollars per Note, gpa-ypble m%eashrat the
time of subscription (see “Exhibit “B” for copy ;of Prdmﬁ‘s"é N@%’j The
minimum purchase is one (1) Note. The Notes hawe%n ann‘{aal.'&fe»qf return of
sixty (60%) percent interest, compounded an?n ¢ ret‘&?i'n wﬂj be paid at
maturity, with a maturity date of twenfy’f\eur (2 @ths from the
Commencement Date of each Note. The (‘?(gmpany*rgservesﬁthﬂ right to extend the
maturity for an additional twelve (12) month: ;annual of return of sixty (60%)
percent if for reasons beyond the Comi ',.,:v,- cé"mrol s'ti‘ch as labor strikes or
shortness of building materials, gk Vemér maturity date cannot be
met. If the Company elects this opé ‘@& would be extended up to an
additional twelve months from th %boxf%mé'ﬂ matﬁiaty date.

None of the Notes are cor%gtxble f’@;Me%b p Units, or other type of equity,
in the Company. Thi§,offéfing will?; x;CO ence on March 1, 2008, and will

terminate no later ne @,g , unless extended by the Company (see
“TERMS OF THE @FFERI c_%g ’*;@,m;.,

B, ""ﬁ% A =
The gross proceéds cﬁ,\"%ﬁfxe oﬂ'e'%mg will be a maximum of Four Million Five

Hundred iﬂagusafﬁ ($%s 500,000) Dollars. The use of the proceeds is to
purchase aﬁ&&é&;]@ dter front parcel in San Luis Rio Colorado, Sonora,
Me:q,cé/%s@desé cf'ihé’fem (see “USE OF PROCEEDS").

i,

n—Core C’oiffi@émes LLC (the “Company”) was formed on August 29, 2007, as
an, Arizofia Limited Liability Company. At the date of this offering, One
’I‘h&ls)and (1,000) of the Company’s Membership Units were authorized and
Nine ﬁﬁndred (900) Membership Units are issued, and outstanding. The
Company is in the business of construction management, land acquisition, and
development.

2.1 OPERATIONS

The Company is in the business of construction management, land acquisition,
and development, specializing in beach front properties along the coast of the

Page 4 of 64
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upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS
PLAN.”

2.2 BUSINESS PLAN

Tri-Core Companies’ Business Plan, included as Exhibit D of this
Memorandum, and was prepared by the Company using assumptions set forth
in the Business Plan, including several forward looking statements. Each
prospective investor should carefully review the Business Plan before
purchasing Notes. Management makes no representations as to the accuracy
or achievability of the underlying assumptions and pmJectecY*':‘
herein.

MANAGEMENT
3.1 LLC MANAGERS

.-@
The success of the company is depeqdent u:gon the >§erv1ces and expertise of
existing management. At the presé /é;%me, ;three ?ftdmlduals are actively
involved in the management of the @omp y St

}//

Jason Todd Mogler - President d‘:’i‘d gctihcip?b

LT, i
Mr. Mogler is a principal ﬁ%mer &Tﬂ-@gr ﬂmpam'es LLC, Tri-Core Business
Development LLC, T Cof%'Eg Busnﬁfss ‘Bevelopment 2 LLC, and Tri-Core

Lending, Inc., as wi jaéf> the 1den&bf MyCreditStore dba LenderSquare, Inc.
which has been a, ﬁtabi‘ébus ss@mlce 1997.
;; @o’y’
Mr. Mogler haézpa.n *Ii'ngﬁesswé” academic resume at Arizona State University
where he holds a’.Bac &pr of Science degree with a major in marketing and a
minor in ps Glogf” His“master studies with Thunderbird American Graduate
School@i,lnté% fi’fi&%’f?Management give him an international understandmg of
busr:'fv €SS é&ateé’es an%marketmg position. His practical work experience as
the E,trector of Céﬁstructmn Lending for the Royal Bank of Canada gives him
.f,r,ﬁiora‘(:tgh knowlt:dge “of construction lending and banking operations.

Mr Mogf&“,hag a very long reputation for honest business practices and fair
“dealings wlth all people both personally and professionally.

Vince Gibbons - Vice-President, Principal, and Director of Development &
Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally. His expertise encompasses due diligence, master planning,
feasibility studies, design and contract document preparation for private
development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project
management, design build, construction management, shop drawing review,

Page S of 64
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
projects. He has earned a reputation for being quality conscious, and for “going
the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge
that allows him to develop innovative and cost effective solu‘uons for a myriad of
situations.

Mr. Gibbons has owned and operated Tri-Core Engm 2 for ver rears.

Tri-Core Engineering currently has offices in Arizona, C’Qlof‘ét‘ . aﬁ"eﬁ evada
and is registered in Panama. With a staff of h:gﬁ'ﬁ;g,qu edi+anid, divers:ﬁed
s Lo

individuals and professionals, Tri-Core Engingéfing hﬁs thé%?bllﬂy to offer its
clients a wide range of services and expertls S5 Mi G1bbori;s ﬁﬁctlons as owner,
president, and prOJect manager of vanou@z endeé'@ﬁrs Hé, and his staff are
committed to ensuring that every proyect is' eﬁ:omple"féd to the highest level of
accuracy and completeness, and that A o] }gr%;,xs provided with the individual

attention and service they require /gv
f'V ~V

Agency coordmatloﬁ& Negoh’a.

Assurance/ Qua!it% ol 3",« "
Budget & S vConﬁzol %
Contracton ding aﬂ:d ne@ha)&ons
Constru.quo Jpve .?ht & mﬁagement
Coordma &7b-constttants

Mastef;, iaﬁodow%ent creation
Prehmm'ary {ét layout and final plat design
—forma:;cost estimates

Page 6 of 64
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

¢ El Rio Country Club - Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona.
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious clubhouse facilities,
and community swimming pools and spas. i,

* Eagle View Subdivision - Kingman, Arizona. 4%, o,
Tri-Core Engineering was the engineering ﬁrm of re'e::prd"ﬁm; thfs’i(i»i 3 -acre
master-planned residential community m.IS’m &'gnzen’ 5,

«';,r:lﬁ,a *"5’ ’/}j\ l

e Villages at Loreto Bay, Master i d Dev@iop"ﬁlent - Loreto,
Mexico. %t’w,,,. ”"‘::
Tri-Core Engineering was the en,g;nee"» ﬁrm‘%f,record for this 10,000-
acre development. This prol{ec A5, ﬂi,;aconstrut:tlon stage, with over

.‘

$300 million in sales. &7 ﬁ?{%g&a
o B

e Colonias de Cardenas Ma‘@t@ Communlty Panama City,
Panama. 2 ‘?
Tri-Core Engineeri en%n firm for the Panama Railroad

Company for tl:ielr "‘”‘, onias ‘e % denas development, a 2,500-acre
Master Plan}}f‘a Cé%nmﬁ‘ﬁ;?r Tﬁc project is currently at the permit stage.
& ;9

¢ Punta Delﬁr Er(cha eﬁ{ of México - Sea of Cortez, Sonora,

México. f«;’ L 4 fx
Mr /G&%EOHS?}S bgiglgx a partner and the engineer of record respon31b1e for

engnee.l;ngg, pect of this development. He is also involved in all
4 g elopment process for this high-end master planned
:;"” com1:¢171y.1mt’3o!;9 Th1 bommumty consists of a 790-acre seaside residential
This

JZi.m Hinlggldey - Vice-President and Principal

Jini ‘ éldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of
the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner.

Page 7 of 64

ACCO011539
FILE #8337



Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's
philosophy is that the client and his investment or requirements come first and
are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degreef’)n Banking and
Money Management from Adelphi Umvers1ty, Long Is New Xprk He also
holds a three year specialized degree in real estate fins ‘é@ g'om “f:hé Mextgage
Bankers of America which he received at Northwestern Uthivet @gﬁ/ended

numerous programs for finance, real estate, a.gzd ﬁaanaga*:g}eﬁf’%N‘/ew York

University and Wharton Business School. e il
& ’ﬁ:..
% »';z” W, 9 K
The management team may be further, deve‘!%ped ant cxpanded with qualified
and experienced executives, profess1o@s~§n Fscons ts, as the Company
matures and grows. y. "'5’2-:‘4 B,
24
iy, s é’%}
s, k 2‘:‘ .'x-:-"' '%Pb
TERMS OF THE OFFERING:#iz, % \,
’%r,/ -‘53’; oty e fi‘.§3’ :
4.1 GENERAL TERMS OF;}‘HE EFE
This Private Offerjs ‘f A d{:ﬁn enng a maximum of Four Hundred and
Fifty (450) Notes atTen ’I;hou"é,gnd OOO) Dollars per Note, for a maximum of

Four Million FI% H 4 Gaf d Thgﬁ@and ($4,500,000) Dollars to a select group of
Investors who sfy %e Investor Suitability Requirements (see “INVESTOR
SUITABILY m ‘_ EMENTS”). The Company has the authority to sell
&ac&%lj 3,2 %ﬁﬁle dHcretion.
4 2% " MIN'I%QM ég‘,FERING AMOUNT - HOLDING ACCOUNT
P
The Cfﬁ'&pany h*ds established an Investment Holding Account with Wells Fargo
:Bank mf‘o%wlnﬁ the offering proceeds will be placed. No minimum offering
"‘émount has been established before proceeds can be released from the holding

acéfount,and utilized by the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule
506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the securities
laws of any state and will be offered pursuant to an exemption from registration
in each state. A purchaser may transfer or dispose of the Note only if such
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Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred
without violation of the registration requirements of the Securities Act or any
other securities laws.

4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note {(Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or "’%ts/ her Investor
Representatives and are received and accepted byy ithe (%inpany The
Subscription Agreement as submitted by an mvestng’@ﬁbscnbeﬁ or his/her
Investor Representatives shall be binding once, the “Goxﬁpan %ﬁns the
Subscription Agreement, Note and the funds deh,_v.er&q. by ﬂé,e Q@fmaal Investor
to the Company with the Subscription A nt I"rés bé%i cleared by the
financial institution in which they are deposts{e .Agy the'v r}any The Notes
will be delivered to qualified Investors up&;; accepfhnce o efi‘ subscriptions.
All funds collected from investing Subs nbe Rvill beédeposited in a designated
account under the control of the Com 3 Invh§tors %scnbmg to the Notes
may not withdraw or revoke their sci‘fg: y@abany time prior to acceptance
by the Company, except as provi by certdin ta@ﬁaws or if more than thirty
(30) days have passed after recéip thé"‘fﬁubscnptlon Agreement by the
Company without the Com ; g the Irivestor’s funds and delivering all
applicable documents to 'téﬁch Inv@gto%" Thé#proceeds of this Offering will be
used only for the purpgse @Qi forth’ ’il;l ﬂ%@z‘pnvate Offering Memorandum (see
“USE OF PROCEEDS” s, ""‘1’@

-'f’,f(

1
i, .

The Company may*clo %.n %hole%f in part or terminate this Offering under
any of the follovﬁng ce&aﬁ ons: %s
f"’r}.. ' v,

1. *ff "'UqQ)xn i‘écelp'&pf the maximum offering subscription amount of
aBour I\f&h %"’@m&:ﬂuﬁdred Thousand ($4,500,000) Dollars

.—J., ,;;,

2. "N.ot‘ﬁlﬂnstandmg the above, this offer shall terminate one (1) year
from thé; daté” of this Private Placement Memorandum; or on such later
&ate not mceed_mg thirty (30) days thereafter to which the Company, in
its ‘§0‘1Q d&‘écretlon, may extend this Offering.

5. PLAN OF DISTRIBUTION
5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or
advertising. The Company and its Officers and Directors or other authorized
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personnel will use their best efforts during the Offering period to find eligible
Investors who desire to subscribe to the Notes in the Company. These Notes
are offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this
private Offering Memorandum and will close upon the happening of such
occurrences as defined herein (see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENI ADVISORS

The Company has the power to pay fees or comm.lssyg,n to qi’zahﬁed Broker
Dealers, Registered Investment Advisors or any other 7 5 n quahﬁech.mder
other applicable federal and state security laws. y

DESCRIPTION OF NOTES
6.1 NOTES .

The Company is offering Four Huz dred )
potential investors at Ten Thousaxd ($10 O&@) Dot per Note, payable in cash
at the time of the subscnptmn nginimtdy purchase is one (1) note. The
Notes will have an Tg 6?2’-? turn off sixty (60%) percent interest,
compounded annually, a m n ada <50f twenty-four (24) months from
the Commencement Date g%ach N&ﬁe rincipal shall be paid at maturity
(24 months). Intere;sx &all f%% ald éit matunty (24 months). The principal
and any mterest dﬁ’@{é’ﬁ on sai‘ﬁ. p ay be prepaid, at the sole discretion of
the Company, wi ta preg%zméﬁ%’i)enalty at any time. The Company reserves
the right to exten%ghe ty for ﬁa, additional twelve (12) months at the annual rate of
return of s O‘Vgé’:per if for reasons beyond the Company’s control, such as
labor striké ,oﬁ’;sho es’é’%hf building materials, the abovementioned maturity
date csffinot Bég,me‘t’ﬁfiﬁgthe ‘Company elects this option, the maturity date would be
extefided upf %&; a.n'f;addltlongéﬁl twelve months from the above noted maturity date. The
Noteg offered fiursﬁ?ant to this Private Placement Memorandum will be secured
W'mé?g;opeﬁﬁ’/

2

e
St

vill:fe issued in the form attached hereto and incorporated herein by
Feference 2 s though set forth in full herein as Exhibit B.
ol
6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering are
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies
LLC will establish an administration account which will hold the title to the
property until all note holders will be paid in full.
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6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual un-audited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to
its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 31t of each year.

7. USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of 'Four Million Five
Hundred Thousand ($4,500,000) Dollars. The table below sets %rth the use of
proceeds for both the maximum and minimum offering nehnts. .

U, %, Py,
Sources gﬁ Y Y &
4’,_&; N
kit “Perty
Afnount *: Procteds
[ Proceeds From the Sale of Notes $4*599 000 "%o 100.00%
Offering Expenses (I . 2.22%
Commissions @ : % 150, 10.00%
| Total Offering Exzen%& Feef’%éj.‘ %$:550,000 12.22%
K $1,500,000 33.34%
$ 280,000 6.22%
k %, & , $ 325,000 7.22%
Soft Cost %, %% % $ 350,000 7.78%
Markéiing %, /% $ 480,000 10.67%
A@hﬁi&%%ogmg A $ 615,000 13.67%
Aeostingdn $ 400,000 8.89%
$3,950,000 87.78%
$4,500,000 100.00%

#:. Includesiestimated memorandum preparation, filing, printing, legal accounting and other fees and
""«;aq_o related to the Offering.

(2) This Offering is being sold by the officers and directors of the Company, who will not receive any
compensation for their efforts. No sales fees or commissions will be paid to such officers or directors. Notes
may be sold by registered brokers or dealers who are members of the NASD and who enter into a
Participating Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to
ten percent (10%) of the price of the Notes sold.

(3) Includes Scottsdale and Mexico offices; legal and accounting fees.

{4) No minimum has been set for this offering.

(5} Amount due to Tri-Core Business Development, LLC for inter-company transfer of title to Tvi-Core
Companies, LLC.
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8. CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000)
Dollars. G

AS ADJUSTED .,
08/29/07

Notes

Membership Units
$.01 par value, 1,000 Units
authorized, 1000 Units issued and
outstanding

Net Shareholders’ Equity

TOTAL CAPITALIZATION

2’,‘5 e,

%v

9. MANAGEMENT’s'ﬁiscusgmN mjgmﬁNALYSIS OF FINANCIAL CONDITION
AND RESULTS OF GPER‘:ATIGNS Y,

,;5;

9.1 REsm.;rs &z oﬁERATmNS

2 4 hqu1d1ty and capital resources are dependent on its ability to
fise suﬂi‘;tf_-_:‘ient capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS
10.1 ARIZONA LIMITED LIABILITY COMPANY

Tri-Core Companies, LLC is a privately held Arizona Limited Liability
Company, incorporated on August 29, 2007.
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10.2 PRIVATE OFFERING OF NOTES
The Company is authorized to offer in this private offering, up to Four Million

Five Hundred Thousand ($4,500,000} Dollars of Notes to selected investors,
effective on March 1, 2008.

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

11.1 GENERAL

x.*)\

The Principals, Officers, and Directors of the Company %z;a um:able 40 the
Company as fiduciaries and such Principals, Officers and E,lregtors ai‘étéﬁulred
to exercise good faith and integrity in managing ﬁae Comp 33’%; a.ﬂ"axrs and
policies. ~Each Note Holder of the Compasy, or%; j.h ”"‘duly *authorized
representative, may inspect the books and ré rd:s of the: Bonfpa.ny at any time
during normal business hours. A Note Hélder mayh e abl'&vto “bring an action
on behalf of himself in the event the Noi;%& Holdét,;,has Suffered losses in
connection with the purchase or sale’ @% ?(s) in fhe Company, due to a
breach of fiduciary duty by an Offigé# or ‘E;;ec%;; “the Company, in connection
with such sale or purchase, mcl%:g the % ‘Tisrepresentation or misapplication
by any such Officer or Director of p;dceefgf/g;rom the sale of these Notes, and
; s the Corﬁpa.ny

may be able to recover suc

11.2 INDEMNIFICATLON Y g

/’\

Indemnification permfé%ed % ﬂf(e Company to directors, officers, or
controlling person”s punsu%; to’?;&anona law. Indemnification includes
expenses, Suc @s eys’ 1%%5 and, in certain circumstances, judgments,
fines and ttlenisent ounts actually paid or incurred in connection with
actual or fﬁf@’étened}acug%, suits or proceedings involving such person and
/&orﬁ'ﬁ,ﬁé‘ﬁfy %E:lau nsh1p with the Company, except in certain

mrcuﬁ’fx ta:i’c €S there g‘jﬁerson is adjudged to be guilty of gross negligence or
mlscoﬁ‘d}.l zunless a court of competent jurisdiction determines that

1 ‘%ch{%gemﬁﬁ%auorf is fair and reasonable under the circumstances.

12. iusx FAGTORS

Dl 555

THIS" TNVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
PRIVATE OFFERING MEMORANDUM.
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12.1 FORMATION OF THE COMPANY

The Company was formed on August 29, 2007. It is therefore subject to all the
risks inherent in the creation of a new Company. Unforeseen expenses,
complications, and delays may occur with a new Company.

12.2 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers aﬁ{;lé;o control the
Company’s policies and affairs. The Note Holders w;H not € any votmg
rights in the Company. £ ! 2

12.3 RELIANCE ON THE COMPANY FOR M%G%‘ENT;;

All decisions with respect to the managem "6;; the will be made
exclusively by the Principal Managers of th#; %;LC ’ﬁ?&e Note" 1 ers do not have
the right or power to take part in the-@nanagéi:gent of the Company.

Accordingly, no person should purcha@@%\lo ,gmless‘ﬁiae is willing to entrust

all aspects of the management of tg&Co &q%sung Management.
4 o
12.4 LIMITED TRANSFERABILI‘ﬁX Q&THE@OTES
r 5'?'2‘: ::’)* q}"%&
,; »

The transferablhty of the B tes myﬁia ff'fﬁg ingsAs ]n:mted and potential investors
should recognize the na ., of thélr irfééStment in the offering. It is not
expected that there vmll‘hg\ "}ﬁabhc ket for the Notes because there will be
only a limited nuﬁf)er of%invest rs,; nd restrictions of the transferability of
Notes. The Notes'fhve not b%n tered under the Securities Act of 1933, as
amended, or q@éhﬁe‘é’m%fegls @‘ged under the securities laws of any state and,
therefore, the Nof&qca&ot be resold unless they are subsequenﬂy so registered
or quahﬁec%%i‘f eﬁ"ﬂn"%@n from such registration is available. The offering
also c%tam&, es’fm;@, bms on the transferability of the Notes. Accordingly,
purﬁ} r@‘mf ates W be required to hold such Notes to maturity unless
othéfwise apﬁmvé%a.by the Company. The Company does not intend to register
ilte N%tes under the Becurities Act of 1933.

e

-‘

P?ibr to ﬂals offering, the Company was funded by cash. Independent of the
amotitite raised in this offering the Company does not have any other assets
available to use to pay principal or interest on the Notes.

12.6 REGULATIONS

The Company is subject to usual federal and state laws, rules and regulations .
The Company believes it is in full compliance with any and all applicable laws,
rules and regulations both domestically and in Mexico.
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12,7 GENERAL ECONOMY

The Company is subject to the Mexican and U.S. Economy and its effect on consumer
confidence and spending.

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES
Since the Company is dependent on building materials and the general building
trades, any shortage or slowdown could affect timetables.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company’has Hine'12 "~ (900)
Membership Units issued and outstandmg to J"a“sonxT ddEMEEIER30%), Jim
Hinkeldey (30%), and Vince Gibbons (30%). .

14. HOW TO INVEST } 3

An Investor who meets the quahﬁca{@%ns aﬁf% ? -_ 1 in this Private Offering
Memorandum may subscribe for at least the mmimum" chase herein of One (1)
Note (Ten Thousand ($10, OOO) Dollar@,}zﬁ? carefa:lly readmg this entire Private
Offering Memorandum and b, '530 1§ttng and signing a separately bound
booklet. This booklet contam ntlc gﬁie following exhibits contained in
the Private Offering Memoraﬁdu %3 cludn%g
I'v ‘:"9 b

Exhibit A INS‘%UCTIO%& %&ﬁgUBSCRIBERS and SUBSCRIPTION
AGREEMENT: ’I%i; s complete instructions to Subscribers

ant‘l” hotid reag?an its entirety by the prospective investor prior

winto méestm@» The Subscription Agreement must be signed by the

{/{E:irwléstv oﬁ "”-'?;

.
T,

: é‘MIs OBY NOTE: This Note will be signed by Tri-Core
czta_mpﬁmes, LLC.

X IN’%ESTOR QUESTIONNAIRE: This questlonnaJIe requires a
"2 8fbscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor.

Exhibit D  Tri-Core Companies, LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-
Core Companies, LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ

85250.
15. INVESTOR SUITABILITY REQUIREMENTS
15.1 INTRODUCTION
Potential Investors should have experience in making mvest’ﬁlent decisions or

such Investors should rely on their own tax consult%pts or aQa'_her quahﬁed
investment advisors in making this investment decision. % %,

15.2 GENERAL SUITABILITY p »
Each potential Investor will be required to r@?&’?e&ept the’ %llovb:mg by execution
of a Subscription Agreement: e %, ,

i,
1. The Investor has such kx@jﬁ;,_ : e’ and expénence in ﬁnanc1a1 and
business matters and is cagé’fble : :
investment in this Oﬂ"enné‘gf

QAT
g
2

6 v, LATor
e, ~
,x

2.  The Investor }a”a"s‘i»’e{t;le %@ﬂlty to B%ar the economic risk of this
investment, has adi&uate %eali"&;uto fovide for his, her, or its current
needs and perspna.f gontmgénme%as no need for liquidity in this
investment an ] ccﬁ;ld ajﬁ"egd the:’acomplete loss of the investment.

" (‘.,,';,

3. The fﬁazestoms gi;gmrﬁf the Note(s) for his, her or its own account
for inve&tmen®;p #fposedipnly and not with a view toward subdivision,
resalz:,," dJS’Embutf'én or fractionalization thereof, or for the account of
othJ & "’ha :mo present intention of selling or granting any

'tﬁ'ﬁﬁz@., or offierwise distributing, the Note(s).

.:f/

% 4. ‘*The'l’ﬁyestors overall commitment to invest in the Note(s) is not
,:dlsproporQoné&e to his, her, or its net worth and the investment in these
Np e(s) wzﬁ not cause such overall commitment to become excessive.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”
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15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited
Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One
Million ($1,000,000) Dollars;

2. Any natural person who had an individual moéme in excess of
Two Hundred Thousand ($200,000) Dollars mmch of'*the two most
recent years, or joint income with that person’s spgnSe,gn e§&§ aﬁcg@i[‘hree
Hundred Thousand ($300,000) Dollars in each of £ sﬁg Safid has a

reasonable expectation of reaching the s?;nz#ﬁglpome%ie ﬁ%ﬁ'"-the current
year; ,J ,% ;@ g
"

-:‘ K

s
3. Any bank as defined in Secti’%a 3(a}>§3;pf thgg%igct or any savings
and loan association or other tltu%n d{%ned ini Section 3(a)(5)(A)
of the Act, whether acting m%@d or ’%dumary capacity; any
broker or dealer registere urs'?%g_n “p,Section 15 of the Securities
Exchange Act of 1934; msuraﬁfgg cotifiany as defined in Section
2(a)(13) of the Act; any ent’ “company registered under the
Investment Company /&€t I' O or a Bésiness development company,
as defined in Secticti ; any Small Business Investment
Company hcens;d Business Administration under
Section 301(cjzor ¥ 2]l Business Investment Act of 1958; any
plan establiglie ¥2d by a state, its political subdivisions or
any agency 6z insfru #§of a state or its political subdivisions, for
the ben%ﬁtsﬁgﬁg@én%es if such plan has I’)cotal assets in excess of
Five Mﬂho?@i@g%@o 000) Dollars; any employee benefit plan within the

meattiief tHe, B ﬁ%loyee Retirement Income Security Act of 1974, if the
tﬁitn{ & sion 1§ made by a plan fiduciary, (as defined in Section

(2’ ﬁ.aof sfnglh A@%/?which is either a bank, savings and loan association,
msuraiice dst%pany or registered investment adviser) or if the employee
<benefit p’ian as total assets in excess of Five Million ($5,000,000)

llars ifza self-directed plan, with investment decisions made solely by
pefé’bns%at are accredited investors;

5% Any private business development company (as defined in Section
5% (a a)(22) of the Investment Advisers Act of 1940);

S. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million ($5,000,000)
Dollars;
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6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited
Investors.

e
T

/
By

NOTE: Entities (a) which are formed for the purpo‘sé'&@j.f y mvé?wtmg 4An the
Company, or (b) the equity owners of which have cqpmblﬁc ’*’&dgm“ capltal
for the purpose of investing in the Company, sth éoe “fookeﬁ ﬁﬂ:mugh” and
each equity owner must meet the definition o }/1{? accréd_lted?%vestor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above afid’ ‘@,ﬂl be <‘%u‘:até’fti as a separate

subscriber who must meet all su1tab111ty re”qmremeff;s A \»

minimum requirements fox;mtm]"v; vestors “Batisfaction of these standards
does not necessarily me#i that”i&axﬁ”éi ign in this Offering constitutes a

suitable investment fop H;:a potenﬁa.l tor or that the potential Investors’
Subscription wﬂl ted@vby th&*‘Company The Company may, in fact,
modify such eme a ?cm&ﬁmstances dictate. = All Subscription
Agreements sub ptla‘iz"fﬁ"lvestors will be carefully reviewed by the

Company to de%erm.ﬁc,ﬁie sul‘f:ablhty of the potential Investor in this Offering.
The Company may‘ .sole discretion, refuse a Subscription in this Offering

5 A0
to any poteﬁ' aldr \?éstor %o does not meet the applicable Investor Su1tab1hty
Requ%gp ’ Whe'f"«- thervmse appears to be an unsuitable Investor in this
Offeﬁfﬁ’g. pani* ‘will not necessarily review or accept a Subscription

‘-7

Agre&ment it the uential order in which it is received. The Company also
s Has {he dlscreﬁon %o maximize the number of Accredited Investors in this
Oﬁ”enng and, aS‘a result, may accept less than thirty-five (35) Non-accredited

nvestors 'iia:'thw Offering.

The Company and its Principals have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Principals and, to the best
knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.
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17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relatsng to its proposed
operations or present activities. The Company will afford potenﬁal Investors and
their representatives the opportunity to obtain any addmonaLgnformé“ﬁmn reasonably
necessary to verify the accuracy or the source of any represenfﬁ'tnons df’-anfomatton
contained in this Private Offering Memorandum. All cqntrac%é eﬁ&red W”by the
Company are subject to modifications and the Com %aymay e{,:m{ye-changes in
any such contracts as deemed appropriate in » est crefi . Such recent
amendments may not be circulated to Subscnb p'm;ggr to tﬁeﬁ t1me of closmg this
Offering. However, potenhal Investors and thé&j repre@es_ntatlves«f ray review such
material or make inquiry of the Company conc g any of these and any other
matters of interest. ;% v’:;
T,

}’

riid

18. FORECASTS OF FUTURE OPER.é’l.? %ES ;l‘S
f’#;ﬁ?-?:»

Any forecasts and proforma fifa cial " " ?’whlch may be furnished by the
Company to prospective Inv, toré“pr Whlcﬁar % of the Company’s business plan,
are for illustrative purpese%a and &-e based upon assumptions made by
Management regar g tﬁ@nc %.\ _' > events. There is no assurance that
actual events will corés on “assumptions or that factors beyond the
control of the Com’ﬁ‘any & ct the assumptions and adversely affect the
%lu’éigns of any forecasts.
R ;%

-’z»

#,

o,

@g

\

Thef&}omng terms sed’ in this Memorandum shall (unless the context otherwise
reqﬁires) hai'{"é« the fo wmg respective meanings:

ACCEPTANCE The acceptance by the Company of a prospective
invéstor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
in which it sells investment securities and who may employ licensed
agents for that purpose.
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting
arrangements and advertising literature and, while not a governmental
agency, acts as a review service watchdog to make sure that its
regulations and those of the SEC are followed for the Investor’s

protection in offerings of securities. o

K%
NOTES. A Ten Thousand ($10,000) Dollar investment cd:a§1st1ng of one
(1) Promissory Note issued by TRI-CORE COMPA V LL@,;,an Anzona
Limited Liability Company. ,,% ; ...

SECURITIES ACT OF 1933. A federal géf r 2 gulfé;sed add enforced by the
SEC that requires, among other thirgs, 3 ‘%he reg1§t1'at1€m and use of a
prospectus whenever a security i§%sold ("émless ﬁ;c secunty or the
manner of the Offering is e:frpressl ,;,;exemﬁ%’piﬁ'om “such registration

¥, J‘
process). ,»‘, B &% %

‘f;-'., = '.'7 e "ﬂ'ﬁ.

SECURITIES EXCHANGE/ACT OF"-ﬁ9347" W&frfederal act regulated and
enforced by the SEC which%upplemertitg the Securities Act of 1933 and
contains requiremen ﬁlzy{gh”g‘ére demg%ed to protect investors and to
regulate the trading 4 secon’ﬁhry ‘ﬁgarkﬁ} of securities. Such regulations
require, amongv@the i%‘é of prescribed proxy statements
when mvestor;s %ges soh ed the disclosure of management and
large sharq ders & ldjﬁ"g off curities; controls on the resale of such
secunﬁc;,s d perio ‘ y, quarterly, annually) filing with the SEC
of ﬁnanc%.l an"? sdisclosurey eports of the Issuer.

*’%z B, ’

: &*AND”EEXCHANGE COMMISSION (SEC). An independent
P wn;} ed’ ’Stafés eriment regulatory and enforcement agency which
2 mve ient trading activities and registers companies and
: those’:’@ectfm:les which fall under its jurisdiction. The SEC also
; rs Gtatutes to enforce disclosure requirements that were
des1gned; 0 protect investors in securities offerings.

.
el

SUBSCR]PTION DOCUMENTS. Consists of the Note, Subscription
Ag'eement Investor Questionnaire, and a check as payment for the
NGte(s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or June 30, 2010.

Page 20 of 64
ACC011552
FILE #8337



20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Richard J. DiBiaso
Print Name

- /9/ -S.0/0
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Print Name of Subscriber: Richard J. & Shawna V. DiBiaso

Amount Loaned: $150,000.00

Number of Notes: Fifteen (15)

Tri-Core Companies, LLC

SUBSCRIPTION DOCUMENTS

,:? suxéc N INSTRUCTIONS
.,% %ﬁtPlease read carefully)
i, gfk
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000)
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
be sent to Tri-Core Companies, LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale,
AZ 85250.

Payment for the Securities should be made by check payable to the Tri-Core
Companies LLC and enclosed with the documents as directed in Section IN

below.

L. These Subscnptlon Documents contam all of the matenazi"é’m:cessém for you to

» Subscription Agreement
e Promissory Note i
¢ Confidential Prospective Purc%ser s Qﬁ@stlonnane

1I. All investors must complete in detallm qftg}f;ﬁﬁal, an&’imgn the Subscription
Documents where appropriate. Allpplichble Sech dns must be filled in.

-'5(/
%,
yffehecﬁ‘?as prov1ded below:

II. Payment for the Notes must b mé {

Pleaé& ‘make *’g‘;{pur» cbgek payable, in the appropriate
ampunﬁ’;g&for G#itber of Notes purchased (at Ten
,zzrho%an& 4310, 0’@0) per Note), to Tri-Core Companies,
‘' «’X»ouf’acheéi': should be enclosed with your signed
bscnpﬁan déetuments.
”/f
A]li'ﬁ.lnds received from subscribers will be placed in a
segrégated Holding Account of the Company. Once the
¥ imum offering amount has been reached the funds will
be“#ansferred to the Company’s operating account and
% will be available for use.

: SPECIKL IN STRUCTIONS

FFOR CORPORATIONS. Include copy of Board resolution designating the
corpar; s fofficer authorized to sign on behalf of the corporation, a Board
resolitith authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Richard J. & Shawna V. DiBiaso

Amount Loaned: $150.,000.00

Number of Notes: Fifteen (15)

Subscription Agreement

To:  Tri-Core Companies, LLC
8800 E. Chaparral Road - Suite 270
Scottsdale, AZ 85250

Gentlemen:
(f) Subscription. The undersigrfd hereﬁyﬁsubséﬁbes for 15 Notes of
Tri-Core Companies, LLC, (ﬂqe”'%‘»‘Compaiixy”) an Arizona Limited
Liability Company, and"’-"t ces t, loan*}o the Company Ten
Thousand ($10, 000). ollats;, %ﬂ&e for an aggregate loan of
$150,000.00 (the an Amo ") tipih the terms and subject to
the conditions 3t ,k & fﬁgem, and (b) described in the
Conﬁdentlal a@ément Ménorandum (“Private Placement
Memorand dat 1,;'»2’/2008 together with all exhibits
thereto and V‘ét"tcnals therewith, and all supplements, if

any, é%lg Y “The minimum loan is Ten Thousand
$ 10,860) Do”fl s, but the Company has the discretion to offer
fr/ac nal Ngtes@qr 1645 less than the minimum.
f’*’ ’i"»

2. Note Offe‘ ng "»Ehe Company is offering a maximum of Four Hundred
and Fifty (450) thé%:at . Thes%?sand ($10,000) Dollars per Note, with no minimum
subscription.{the 6;& nﬁﬁ%} g%e ‘naximum aggregate loan to the Company from this
Offering w;!ﬁ< Bg?ﬁoufMﬂhon@1ve Hundred Thousand ($4,500,000) Dollars. The
Offering is ,bemg méde tér,,a limited number of investors pursuant to an exemption
availaliig: u’nder the* (Sec’ﬁntles Act of 1933 (the “Act”), specifically Rule 506
promnlgated %mder I%gulatlon D, and under certain other laws, including the

secuntxes law of% ce,rtéi‘n states.

= ",Documents to Be Delivered. The undersigned is delivering to the
Company exéctited copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents®. The Subscription Documents should be delivered to Tri-
Core Companies, LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.
The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
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Company the Loan Amount by check made payable to the order of Tri-Core
Companies, LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned’s
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s} and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in parg,r/all funds, in the
case of a rejection of the subscription in whole, or those i'unds répresentlng the
amount of the subscnptlon not accepted by the Company, in "%gse o ‘é,,rejegt;on of
the subscription in part, will be returned to the u%dermgaed% s, pl‘éﬁfé‘ﬁy as
practicable. If this subscription is rejected in whole by &Compan a‘éﬁsﬁAgreement
shall be null, void and of no effect. The undersi ’f d dog'sﬁsnof’:’,?aave the right to
withdraw or revoke his or its subscription durir @% Off pi:nod except as
provided by certain state laws, except that if m@@e than} (QQ) Hays shall have
passed from the date the Company receive, Com eted executed Subscription
Documents and the Loan Amount from the ufitfe é@ the ‘"Aﬁ.i%geptance Period”), and
the Company has not accepted the subgéript oBcty -che Acceptance Period, the
undersigned may withdraw his or its ,i ‘bscriptich at j&fﬁt]me after the Acceptance
Period up until such time that the éa;n 1y s‘ﬁ]asequently decides, in its sole
discretion, to accept the subscnptmﬁﬁ%ﬁfm hé or in p .

f' g,'/« \.::x

6. Offering Period? 'Ehe Co .@ay close in whole or in part or

terminate this Offenng un, aﬁ;g?of %e fo]lo&mg conditions:

@ Upon re ipt of, %ma%ﬁ‘um offering subscription amount of Four
Millids Fiv gﬁﬁ housand ($4,500,000) Dollars
,
dt@%;, %ﬁ%xan%g the above, this offer shall terminate one (1) year
,.,fmm ﬂfe d4¥e:Gh:this Private Placement Memorandum; or on such later
aténot % exceeﬁﬁg thirty (30) days thereafter to which the Company, in

its sofé%hséﬁ’egon may extend this Offering.

.‘H‘

\:;\.

‘ Glosing éT the Loan. The Note(s) subscribed for herein shall not be
deeméd made E&*&he"'f« ompany or held by the undersigned until this Agreement and
the Noﬁg;gs) have;been countersigned by the Company, and until the funds delivered by
the undéxs; gn ed’ to the Company with the Subscription Documents have been
deposited e Holding Account and have been cleared by the applicable bank of the
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall
have loaned to the Company the Loan Amount, (b) the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c} both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and

any other undertakings described herein.

A5 ACCO011558
FILE #8337



8. Representations and Warranties.
® The Company hereby represents and warrants as follows:

() The Company is a Limited Liability Company duly organized,
validly existing and in good standing under the laws of the State of
Arizona and has the requisite company power and authority to
own, lease and operate its properties and to carry on its business
as now being conducted;

(i) This Agreement constitutes the valid and "lnndmg obligation
of the Company enforceable against the Cempany’m accordance
with its terms (except as such enforceabﬂgﬁ,gnay %‘é hmm-:d by
applicable bankruptcy, insolvency, meratoritim, ‘i:eﬂrgamnon or
similar laws from time to time m,cﬁ%t;_t w]ﬁ‘mc ?éﬂ’é;ct creditor’s
rights generally and by legal asfd equft‘abl Emtatxons on the
availability of specific performaﬁ%e %md oth:s,r ecgutable remedies
under or by virtue of this ?Egeemem Thé—‘,C’émpany has all
requisite power and authg,nty, c@w/porate'and otHer, to execute and
deliver this Agreement a‘ﬁﬁ%twhe l@!@te(s) dfid to consummate the
transactions contempifted .

this Agreement an e Notg@.,
Neither the ex &-n. Ad dehvéify of this Agreement and the
Note(s) nor @é cons"&m.n’i'&go #6f the transactions contemplated
hereby will (ﬁi wola(fe, AF provision of the Certificate of
Incorpe ﬁ‘&n ?%Oper&(:ng Agreement of the Company, as
currgigtly in ﬁect{i@ 7 iolate any judgment, order, injunction,
decre%z or a;wax%@a d%%f, or binding upon, the Company or the
séauntl ""assets";%:,,propertles operations or business of the
Comﬁany,%ﬂr (C) violate any law or regulation applicable to the
¥ of¥ 10 the securities, assets, properties, operations or
bn %:ﬁth "Company.

(b) ih ofﬂ:cr to mduce the Company to accept the subscription made
“;hereby, the uﬁders1gned hereby represents and warrants to the Company
asfollows?

The undersigned has received the Private Placement Memorandum
and the Subscription Documents. The undersigned has read and
understands the Private Placement Memorandum and
Subscription Documents and the information contained in those
documents concerning the Company and this Offering or has
caused his or its representative to read and examine the Private
Placement Memorandum and Subscription Documents. The
undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
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rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

(ii) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a
degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(i) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement andacknowledges and
agrees with each and every provision of this Agré'e:r,nent and, upon
acceptance by the Company of the subs,criptlon? " ade hereby,
agrees to be bound by such prowsmns %y, %

(ivy  The undersigned acknowledges *and 1s ﬂwaﬁe* ‘Etxat there is
no assurance as to the future pent"éﬁnanc’& of tHeC
i *»’:> :
) The unders1gned if anmdlwd a%(A) ha%geached the age of
majority in the state in {h%res 8, and (B) is a bona fide
resident and domiciliary &%&,%tema_ora:y “‘or, transient resident) of
the state set forth bé'low j'f{ture on the signature page
hereof and has no i sent mf:’éahon Nbecommg a resident of any
other state or Junsdg'ctl Tﬁ%?,undermgned if a partnership,
corporation, hmﬁéﬁl-ﬂha compény, trust or other entity, was
organized on%%corp&ﬁte *}%ndé% the laws of the jurisdiction set
forth beloy th%wgnatu?@ ma@ on its behalf on the signature page
hereof d’ﬁas rese'ﬁt intention of altering the jurisdiction of
its oﬁmau‘%}% %t;ga or incorporation.
(v%’j;,> Th@fﬁnde% ed has the financial ability to bear the
& £co c*“#isk of an investment in the Offering, has adequate
ﬁeans’?bf p%{mdmg for his or its current needs and personal
s, 9 Fipe glibies, “has no need for liquidity in the Note(s) and could
/ P, aﬂ%td a coftiplete loss of his or its investment in the Offering.
;?, gm
(Vi'i;l Fhe undersigned represents and warrants to the Company
théd: he or it comes within one of the categories of investors as
¢fined in Exhibit 1 hereto (please indicate by providing your
initials next to the appropriate category in which the undersigned is
included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

(viiij The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(ix) The undersigned’s overall commitment to invest in the

Note(s), which are not readily marketable, is not disproportionate
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to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive.

(%) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xij The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its
Managers concerning the terms and conditions of this Offering
and the business of the Company and (B) such"dd:her information
as he or it desired in order to evaluategan mv&,tment in the
Offering, and all such questions have beéﬁ:“*’mwerﬁ; to the full
satisfaction of the undersigned. No oral or mttefns*:ye,preteﬁ’fahons

have been made or oral or wnttegt $ ”"- ed to the
undersigned or the unders1gned’ wsof’@m gectlon with the
Offering or interests that were# way mco stent with this

Subscription Agreement. Thé& derszgned is not’ part1c1pat1ng in
the Offering as a result o quenf” (1) a.ny advertisement,
article, notice or othg%<> # icatic ;. published in any
newspaper, magazmq" or< (% ;@edla or broadcast over
television, radio mﬁ%e mterzib; of’43) any seminar or meeting
whose attendees havi @igi mvﬁcd by any general solicitation or

general advem%&% Ws
%, ,/f'#

(xii) If sghe ’?&nderm%.e {W a corporation, limited liability
comp ﬁ@rm@up, st or other entity, it is authorized and
Lo, ..
to make ﬂﬁgl to the Company and the person signing
ﬂ; eemspt”‘ eﬁﬁ of such entity has been duly authorized
bs es c

H%g} to déx
e

X __f/)% {E, th%;%undermgned is a corporation, limited liability

Kz xhpﬁ;{ﬁ' pédctnership, the person signing this Agreement on its
.,be'fi‘;alf h"gf'@by represents and warrants that the information
éonta'%aed in this Agreement completed by any shareholders of
smbh ctsrporatlon members of such limited liability company or
paﬁners of such partnership is true and correct with respect to
“’vsﬁéh shareholder, member or partner (and if any such
shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest
in such corporation, limited liability company or partnership,
whether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does mnot conflict with the wundersigned’s
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
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which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms.

(xv) The undersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in part, of others, and, except as disclosed herein, no
other person has a direct or indirect beneﬁc1a’1» interest in the
Note(s). The undersigned will hold the Np;e(s) aS'»an investment
and has no reason to anticipate any chané mmrctﬁag‘stances or
other particular occasion or eventy, wh.lc% 'vc'féuld ‘E&ﬁ'%e the
undersigned to attempt to sell any ¢ of tﬁé@Note(i% P

«5;.3' ".: ‘ )
(xvij The undersigned aclmmﬂéé'}gps his" m 1ts understanding
that (A) the Offering of the Neie(s by*“ﬂ;le Cott na.ﬁy has not been

registered under the Act, A1 ended,“or the “securities laws of

certain states in rehance”iaﬁé» c:ﬁi:%exemﬁlaons from registration,
:’h =

(B) the Confidential Am é% ﬂa,d Subscription Documents

have not been flé Wlth di%;rewéwéd by the Securities and
Exchange Comm.lssﬁ'ﬁ« ordthe s%gnﬁes department of any state
and no securifits: istrator<of any state or the federal
government ﬁas rec%‘ﬁ:u;n edﬂ“}i‘ endorsed this Offering or made
any findip, fﬁ; detenefim ﬁ@%‘i relating to the fairness of an
mvestna;n “in th’éf-:Comp@y, and (C) the Offering of the Note(s) by
the @ﬁhpany"‘?s mtéa ed'to be exempt from registration pursuant
to, Se@laon 4, (2T>‘%,f thé&#&¢t and the rules promulgated there under
by ﬁxhe % £€Eﬁnﬁes§9 and Exchange Commission, and that the
un&é‘}slgﬁeds Note(s) cannot be sold, pledged, assigned or

éggsed of unless they are registered under the Act or

om such registration is available,

. r‘
3
.1.‘;?"

f“‘f 'V'.é' ”

-.,.‘-f--
w3

'@wu)'wfrhe undersigned represents and warrants that he or it will
n%‘t trafisfer or convey all or part of his or its financial interest in
the" Note(s) unless such Note(s) are subsequently reglstered under
; th’e‘ Act, or an exemptmn from such registration is available and
without (A) the prior written consent of the Company and (B) an
opinion of counsel acceptable to the Company and its counsel to
the effect that the Note(s) may be transferred without violation of
the registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance
that the Company will file any registration statement for the
Note(s) for which the undersigned is subscribing, that such
registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it
effective until the undersigned sells the Note(s) registered thereon.
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(xviii) The undersigned understands that this Agreement is
subject to the Company’s acceptance and may be rejected by the
Company at any time in its sole discretion in whole or any part
prior to issuance of the Note(s) with respect to the undersigned’s
subscription, notwithstanding prior receipt by the undersigned of
notice of acceptance of the undersigned’s subscription. The
Company reserves the right to withdraw the Offering at any time.

(xix} The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it ig countersigned by
the Company and the undersigned is not eﬁ‘hﬂed to cancel,
terminate, or revoke this subscription before or aﬁfmr acceptance
by the Company, except as otherwise provi i th.1$ &gree,ment

v/.:‘ /.‘ A

"‘f .»

(xx)  All information provided by thc%dersxgnecffm%he Investor

Questionnaire and Investor ,?y sentitive "'%uestlonnalre (if
applicable) which accompanié§® this Agﬁemeﬁt is true and
accurate in all respects, and# undé;slgng&ﬁ%c]&owledges that
the Company will be rely,ng such ﬂﬁormabon to its possible
detriment in deciding @e %gany can make these
Note(s) to the un%—n %ﬁm%{wng rise to the loss of an
exemption from re ;atlon ur@er ‘t“f’?éé%pphcable securities laws.

'<’z, ’ﬁﬁ

9, Foreign Person. Ift f ned has fhdicated on the signature page

of this Agreement that h 1e or %us Hfor person, he, she, or it agrees to

notify the Company i m.awn u%'f’%’gl days of becoming a nonresident

alien, foreign corpog 2 fofé‘ign pa.ﬁmcrshlp, foreign trust, foreign estate, or

other foreign cnntx’g, ] the 'éase g béf
i
e

10. Indemni’ﬁy Tﬁ%v%derg?@ed agrees to indemnify and hold harmless the
Company, \t;ﬁs maiiagefs‘g members, agents, attorneys and affiliates and each
other pers ) ) %entrols any thereof, within the meaning of Section 15

of thg;,éct : gobe! ahd all loss, liability, claim, damage and expense
wh. "’ev%%'&gingfnding;%ﬁut not limited to, any and all expenses reasonably

mcd‘éred m"afmve@m/‘gatmg preparing or defending agamst any litigation
et S thredtened or any claim whatsoever) arising out of or based

upon a%y s’ej representation or warranty or breach or failure by the
unders1gn@ fé comply with any covenant or agreement made by the
‘mdermgn,ed ‘herein or in this Agreement or in any other document furnished by
the unde;rmgned to any of the foregoing in connection with this transaction.

11, Notlce. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt
therefore, or sent by certified mail, return receipt requested, to each of the
parties hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this
Section 11) with a copy, in the case of notice to the Company, to Tri-Core
Companies, LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.
Such notice shall be effective upon personal or overnight delivery or five (5) days
after mailing by certified mail.
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12. Miscellaneous.

i) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of
the parties, their successors and, subject to the above limitation,
their assigns, and shall not be enforceable by any third party.

(b) This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall
be interpreted and construed pursuant to the laws of tﬁe»,State of Arizona
without regard to conflict of laws rules applied 1;3; tate 6’£.Anzona The
parties hereto hereby consent to personal jii §Zi;ct10n' /‘and gyenue
exclusively in the State of Arizona mﬂlgrespe’é;. “any “aékon or

proceeding brought with respect to this Agmemgnt z{;;m v

© This Agreement contains alﬁ’?’o%l and ant%sn agreements,
representations and arrangements b‘%l!ween part1 wfth respect to its

subject matter, and no repr?enta 'ﬁns or anfies are made or
implied, except as specifically @ modification, waiver,
or amendment of any of %“’"’ %f thls Agreement shall be

effective unless in writing gtxd mgne&%y bofiﬁiarnes to this Agreement.

(4) No waiver of &a,gseach’@(gf any tef:mS of this Agreement shall be
effective unless mé e in i g, sxd by the party against whom
enforcement of a:the %},zmver 1S, ;-'ﬁ. and no such waiver shall be
construed as;a e A%i y §§bsequent breach of that term or of any

other term g i t nature.
By "4/'
(e) 1% ‘any }portlon of this Agreement or the application

thegfof to “é;ny %rson or party or circumstances shall be invalid or
unerdgrees ﬁ;ungé’i;,,apphcable law, such event shall not affect, impair,
dér rrvedlic }r Ghenforceable the remainder of this Agreement.

B 55

(bi] E:aclf’bf the parties hereto shall cooperate and take such actions,
“and exe?:ute 'such other documents, at the execution hereof or
'sabseque.tatly, as may be reasonably requested by the other in order to
cah'y' ou’c"the provisions and purposes of this Agreement.
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has
read and approved this Subscription Agreement and agrees to be bound by this
Agreement.

Executed this ngday of ﬂ/fly / . 2010, at /MZV'KA)

(City), / C‘L/,)f—’orcprﬂ (State).

If the Investor is an INDIVIDUAL, complete the following:

The undersigned (circle onej:( [is] f!ﬁl ] '

Richard J. DiBiaso
Print Name of Individual

Pr':‘ia.t Nan?e«bf Spouse / Co-Investor
are to’bg invested in Joint Name

Print Social Security Number of Iuﬂlvicf H Prin.t::-Socml Security Number of Spouse
or Co-Investor '
(é Funds are to be Invested in Joint Name

or are Community Property)

-\?ﬂ& ‘ % , "2? z&‘

ture of Spouse / Co-Investor
(if Funds are to be Invested in Joint Name
or are Community Property)

Print Residential Telephone Number:

B
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation,
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended,
and the treasury regulations promulgated there under).

'/z
Print Name of Partnership, Corporation, Print Federal Tax Iden‘?iﬁeation Number
Trust, or Other Business Entity e a

Signature of Authorized Representative

' %}T@ of Alfﬁhorlzed Representative

B, A %
5% Print R@‘sidentia] Telephone Number:

ﬂ,_\;/

é)ﬁrgébmg,%‘ ding the subscglptlon described therein, are agreed to

The terms Gﬁl
and accepf’eﬁ on

v

, 2010.

TRI-CORE COMPANIES, LLC

%

on Todd Mo President

“/ Jim Hmkeldey‘ - Vice{President
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A, “Nonaccredited Investor”. The underSLgﬁpd does not
meet the definition of an “Accredlteq,;lnvesto*f",as deﬁned
herein below; ‘%} U, s,

e.' %’gf‘ )
M xgm 5, “ ”*% i,

e 1. ‘ ! PR ‘/’ ‘/ § %‘5‘

initials B. “Accredited Investor”. Theﬁhndef‘é&%n & an Accredited
Investor as defined belowafﬁ%cgc app zaapzéi%ox)

X;;Q 49.,4
1. Any natural person whose mdxdﬁ al ne‘{‘«.’:worth “or joint net worth
with that person’s spouse, at the t1me %@ Bi § ﬁurchaséﬁ exceeds One Million
($1,000,000) Dollars; A ’% @a%«rr

cq.'-? ﬂ
[]2. Any natural person W,ho zhad énymdmdual income in excess of
Two Hundred Thousand ($200,0 ﬁjf@aﬂar each dﬁ“the two most recent years, or
joint income with that perso 4 spo ,gexcc§s of Three Hundred Thousand
($300, OOO) Dollars in each of. mos@%ears é’ﬁﬂ h%{&”reasonable expectation of reaching
the same income level in th; c&dz;e yem

/’/ '
Os. Any ﬁ;ank ag déﬁned"’%ecﬁon 3(a)(2) of the Act, or any savings
and loan assomahon*@r oﬁ'x »mSuufﬁgn as defined in Section 3(a)(5)(A) of the Act,
whether acting in..its e ryld\ml, or fiduCiary capacity; any broker or dealer reg13tercd
pursuant to Secﬁ% '“'é,‘.fth %Secun'ues Exchange Act of 1934; any insurance
company as,def 2 mim- 2(af(13) of the Act; any investment company registered
under the hﬁl’esﬁ‘iae f\@g;p 41 Act of 1940 or a business development company, as
defined mf/,Sectnon '%(a) of that Act; any Small Business Investment Company
hcenseﬂ;by %e U. S. Sma]]?Busmess Administration under Section 301(c) or (d) of the
SmaIf Businéy Invesﬁnent Act of 1958; any plan established and maintained by a
state,,,lts pohtl@‘a‘*l sﬂ’ﬁd.wlswns or any agency or instrumentality of a state or its
pohtlcal subdiwsmns for the benefits of its employees if such plan has total assets in
€XCess deFlVC Mﬂhon ($5,000,000) Dollars; any employee benefit plan within the
meaning of ef“Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is
either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made

solely by persons that are accredited investors;

[J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership,
not formed for the specific purpose of acquiring the securities offered with total assets
in excess of Five Million ($5,000,000) Dollars;

[(J6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

[J7. Any trust, with total assets in excessgof Five Million
{$5,000,000)Dollars, not formed for the specific purpose of acqu'“"j‘,_ the securities
offered, whose purchase is directed by a sophisticated person,as déﬁggj_bed in Rule
506(b)(2)(ii); and o v

(8. Any entity in which all of the e ",ﬁ:ﬁ'égﬁgcreditcd
Investors. )

o R
4'::_’ N Ry
E R

T % ki
NOTE: Entities (a) which are formed for uffiose ofinvesting in the
Company, or (b) the equity owners of which hav"':"‘g;}pontﬁb;xted ‘additional capital
for the purpose of investing in the Compa’ﬁ%}? : !ie “lodﬁ'gd through” and each
equity owner must meet the definitifn o%@%ﬁ@ted investor in any of
paragraphs 1, 2, 3,4, 5,6 or 7 abovelgj%d wﬂlﬁ’gueﬁgﬁ as a separate subscriber
who must meet all suitability requlreni@é&tgﬁ} i

‘
.;«.

My

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SEC%ITIES ACT OF
1933, AS AMENDED (THE “ACT”).. THIS NOTE M‘.AY N' BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS % EN‘I‘L

REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATI e 18 AGAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH T}

e 5 ""j’xl

a\g'a’&.,)

Tri-Core Companies, LLC, an Arizona Lun.réeﬁ ’L’ﬁabﬂny Comﬁany, with offices
at 8800 E. Chaparral Road, Suite 270, Scottsdalgf%AZ 1?5‘250 (ﬂi’é er”), for value
received, promises to pay to the Ind1v1dua1 and /or ‘fbegal ené@ designated in this Note
as the “HOLDER,” the principal sum of On a.nd l“i,ﬂ:y Thousand Dollars
with a rate of return of sixty percent (6 annually. Interest shall be
due and payable at maturity and base the coihmen’o?:> 2 nt date of the Note. The
entire Principal shall be due and payab th:e Ho éer no later than twenty-four (24)
months from the Commencemen f pnnc1p & and any interest due on said
principal may be prepaid at the ﬁ%e mscnetlo gpf ‘Company, without a prepayment
penalty or premium at any tl%e ’Ehg Com?&ay r%rves the right to extend the maturity for
an additional twelve (12) mi ‘%at thé% ual?f‘atc of return of sixty (60%) percent if for
reasons beyond the Comy ys ct J;xg:r cﬁas labor strikes or shortness of building
materials, the abovem;n&%ned mat%g} fe cannot be met. If the Company elects this
option, the maturity date“@uouf@ibe%xtenéy up to an additional twelve months from the above

noted maturity datef/f i

1. NOTES’E’"

This Note 1ﬁisthe pnnm al*-?émount of Ten Thousand ($10,000) Dollars per Note, or any
fractmnéi amaunts 1s’/,nf1'ered for sale by the Maker, pursuant to that certain “Private
Placement Men:ib andxim” dated March 1, 2008. The Note shall be senior debt of the

Maket‘and securedby‘ the property.
2. MWGF DEFAULT

A default shall be defined as one or more of the following events (“Event of Default”)
occurring and continuing:

(&) The Maker shall fail to pay any interest payment on this Note
when due for a period of thirty (30) days after notice of such default has
been sent by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the
appointment of a receiver for all or substantially all of its property, or a
petition for the appointment of a receiver shall be filed against the Maker
and remain unstayed for at least ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of
the Note immediately due and payable. )

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by future laaq.’d pu eh;:gé.

4. COMMENCEMENT DATE OF THE NOTE p y,
The Commencement Date of the Note shall be t}i‘ea<“Eﬁ'ect%ve Date’* «sas deﬁned in that

Memorandum. /

5. STATUS OF HOLDER

.‘.' "7
The Maker may treat the Holder of:##%: % i s the ab&lute owner of this Note for the

purpose of making payments o zﬁ'mmpéi}o %\‘ and for all other purposes, and
shall not be affected by any .n,otlﬁ go the %?‘ntr iy, unless the Maker so consents in

./

writing. : J"ff"v> % (&
“: {}b g {% ':.‘%3 o
6. SECURITIES AC’f\RESTBIC fonss”

Jp

et .’;
s

1, 5 ), ﬂ:.r,.

gis % d for sale under the Act. This Note may not be sold,
] éﬁslgxlkﬁé"ﬁ*%or otherwise disposed of, unless certain conditions
Jforth in the Subscription Agreement.

offered for sale, p
are sansﬁed,¢a§~

The ﬁrevaﬂméé’fparty uféan action to enforce this Note shall be entitled to reasonable
attorfieys’ fees, é&sts %fnd collection expense.

8. ms..;FEL;gfjiNEOUs.

(a) Successors and Assigns. The Holder may not assign, transfer, or sell
this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b) Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its
subject matter, and no representations or warranties are made or implied,
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except as specifically set forth herein. No modification, waiver, or amendment
of any of the provisions of this Note shall be effective unless in writing and
signed by both parties to this Note.

(c) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt thereof,
or sent by certified mail, return receipt requested, to each of the parties hereto
at their addresses set forth ahove (or such other address as may hereafter be
designated by either party in writing in accordance with this Section 8) with a
copy to Tri-Core Companies, LLC, 8800 E. Chaparral :Road, Suite 270,
Scottsdale, AZ 85250. Such notice shall be effective @pn personal or
overnight delivery or five (5) days after mailing by certlﬁqd maJl

(d) Section Headings. The headings of the Y@ﬁou?@ﬁe ""r'“‘,
have been inserted as a matter of convenience far;re onl
no legal effect.

(e) Severability. If any provision or pa%ﬂon o?‘thls Notﬁaor ‘the application
thereof to any person or party or cuéamstanéqs shall be invalid or
unenforceable under applicable law, %% at shaﬁ'ir:not affect, impair, or
render invalid or unenforceable thg

& T, TG
] Applicable Law. Tlus Note%hagf/be g’eg,med to have been made in the
State of Arizona, and any ormancéffhereunder, or breach thereof,

shall be interpreted and strueé % ginant:,’i’a‘o the laws of the State of Arizona
without regard to conﬂ.lct *4fiblied in the State of Arizona. The
parties hereto hereb ;,cdﬁs,ené?@ persgml jurisdiction and venue exclusively in
the State of Anzg@& mth"’»‘):cspé’@t vany action or proceeding brought with
respect to this Nof’é’i%, %, ,,,.

A”f

.,: Ro {n.
By gf gning below each party respectively acknowledges that

ép,pro th1s promissory note.
£ & "*9«:&4 P
".Z‘ = ‘..:/'_,’."‘ Zn

(8  Approyal.
they haveg?r‘ggéi

s Holder:
Tri- C’Ore Com’fsames /L‘LC Richard J. & Shawna V.
An Ahzona Comﬁ‘é’éay’ DiBiaso

8800 £ :‘Chaparral Road - Suite 270
Scottsdafe, /éSZSO I C AN

D o Moy Lo / J%Jﬂa %@me

Print Name RichdrdT gﬁ’{ggtg“gg;ghw naV. i
W o - J4 -~ 20/0
Signature &¥ate Signature & Date
B4 ACC011572
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EXHIBIT C
Tri-Core Companies, LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC
(the “Company”).

The Purpose of this Questionnaire is to solicit certain information regardmg Jour financial status
to determine whether you are an “Accredited Investor,” as defined under apﬂ;cable federal and
state securities laws, and otherwise meet the suitability criteria estaﬁi?s‘hpd by* -ﬂae Campany for
purchasing Notes. This questionnaire is not an offer to sell sqcurlﬁ%s % ,-;.gé;"’

—,;’ :_. fw;'/ ,:9,
é’( however that this
_ppﬁ')pnate to determine
ffﬂlty for investing in

Your answers will be kept as confidential as poss1ble;§:r5> Yovﬁa g
Questionnaire may be shown to such persons as the Compaﬁ@ deem!

your eligibility as an Accredited Investor or to ascerta.me»g;our g°§neral St

the Notes. . ’%»p £
o, W, B
Please answer all questions compy{lzgély amj %Jhe signature page
A. Personal “/"*c'*,,

.»,?5,

1. Full Name:

N Co.

cﬂlm Foeai

! e r Contacts. Please identify any other state where you own a residence, are
reglst’eﬁgd to voter'pay income taxes hold a driver’s license, or have any other contacts, and describe

7. Please send all correspondence to:
(1) ~/ Residential Address [as set forth in item A-2]

(2) Business Address [as set forth in item B-1(a)]

Cl ACC011573
FILE #8337



9. Country of Citizenship: A S A

10. Social Security Number or Tax I.D. Number:

DiBo 1

11. E-Mail Address:

.
2,

B. Occupations and Income
1. Occupation: Re Ny e O

(a) Business Address:

(b) Business Telephone Number: ( )

2. Gross income during each of the last two ;yea:ée d’&i

/;/ q, &%%i"ﬁg/
e

(1) ______$25,000 (3) . $50 ,,;Q_OO »z

% o Epad "‘3??;‘

(2) ____$100,000 gﬁ"_"§&’%fﬁ$-:.‘,§ ¢ .;000,1;: '
"E";g, "91-’- '--':-/ ’,;’

3. Joint gross income with spgﬁse giiang eac’ff@f th@‘i’ast two years exceeded $300,000. NQ
B N % &

(1) Yes a&’“ %G (3)___Not Applicable

'0/ . '5’?’

4. Estimated gross moeme d&rﬁg\g curref?i:year exceedsN R

“® $50,000 —

/
(2 No 3 Not Applicable

C. Net Worth
1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets

owned by you and your spouse in excess of total liabilities, including the fair market value, less any
mortgage, of your principal residence.)

M $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000
(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) __ W _over $1,000,000
C2 ACC011574
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible
personal contingencies:

1 Yes @____No

D. Affiliation with the Company

Are you a director or executive officer of the Company?

(1)___ Yes @___ No A
E. Investment Percentage of Net Worth :
g‘;;; e, %
If you expect to invest at least $100,000 in Notes, d e’you?’*tajal pu h,as‘éi price exceed 10% of
your net worth at the time of sale, or joint net worth W|th r spou§e7 K
(1) ___Yes (Z)Llﬁ v%‘“”'%;‘.,;;% . (3 “* _ Not Applicable
i,
K ;. S, R
F. Consistent Investment Strategy B, o
?&wg{ é‘

, (f% Noj,
A :

Is this investment consistent with y i ’g{fe@ll lﬁ%estm ﬁfég s'frategy’7

f-’:‘rz
(1)

G. Prospective Investor's Repre?’éntatlonét,;} i{x,,,:g»

i, A

?'%

The information con%&,&ed rr’xﬁ;i%s Qué&tionnaire is true and complete, and the undersigned
understands that the Com@ag an&glts cd\@sel will rely on such information for the purpose of complying
with all applicable secuntle@«% s‘idlscu&ed above. The undersigned agrees to notify the Company
promptly of any cha%e, o%g ing information which may occur prior to any purchase by the
undersigned of secuhtles fft 6’m th‘é’Comp' Ay.

Date: 4"/%'9-0/0

Date: j'— /?Z SFe/D

(of spouse or co-investor, if purchase is to be
made as joint tenants or as tenants in common)
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EXHIBIT D

TRI-CORE COMPANIES, LLC BUSINESS PLAN

Mission Statement
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf

of California (Sea of Cortez), Sonora, Mexico for either resale or for development

The specific location the Company has concentrated on is between El Golfo de Sant%’ﬁlara on the north
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about s
because of the access the new Coastal Highway has afforded this area, =, Prior %tﬁ%@w hlg ,?x thlS
area was inaccessible except by rugged four-wheel-drive vehicles. T:heﬁ’ﬁghway @II rrf’a"’i(e&hls area

accessible by automobile for millions of visitors and buyers fromzﬁl@ Umteg‘States’”("
/_‘ s‘% o

q e,
The Company believes that there will be a major increase m%g{nand f&?gpropert%a tﬁls area with the
completion of the highway. The highway Is currently ogar,jchreeﬁgyarters plete and only a 15-mile

portion of the center section remains to be completed 1‘-}3; 5 %schedfﬁéd for completion by the

) N
end of Fall 2009. 5 "%’3;5_ “@%ﬁ

T, m W -

‘-f@? (,fs,;ix o,
AT, g R,

Business Operations " By gty
Ownership and Employees: KN . o

The Company is intended to be;é»%ery%pef@ve hlg.- y motivated company with a small number of

select key employees. The ma’jﬁnty of the’&,’a to'dayresponsibilities, planning and development tasks
will be performed by the pﬁpcnpa f'fagmg qners All other tasks that cannot be performed on
behalf of the compaqv‘b’%» rmr;i@a 6;e\mployees will be done by hired contract services. An example

of a hired contract sew}&%%wdﬁ%accouptlng
i s 4'39 }3;.,

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of
Science degree with a major in marketing and a minor in psychology. His master studies with
Thunderbird American Graduate School of International Management give him an international
understanding of business strategies and marketing position. His practical work experience as the
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of
construction lending and banking operations.
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people
both personally and professionally.

Vince Gibbons — Vice-President, Principal, and Director of Development & Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His
expertise encompasses due diligence, master planning, feasibility studies, design and contract document
preparation for private development, commercial, water, transportation, airport, ’ﬂaod control, storm
drain, and sewer projects. Additional professional skills include total project, managem%cnt design build,
construction management, shop drawing review, inspection, cost estlmatesf’g’hd»:b#dget“md schedule
control. Mr. Gibbons is proficient in managing multi-disciplined teamsgand Iaréé plﬁfé‘@; fot it
developers and public agencies, as well as smaller more detailed ogiEs téj&'wo;ec&, has.’fearned a
reputation for being quality conscious, and for “going the ext 3 -f ‘- 9 to corﬁﬁlete qo;ects on time and
within budget. He has worked on a wide variety of pro;ectsgm tﬁe sta‘%eé_of Anz@a '%tah Colorado,
Nevada, and New Mexico, and in the countries of Panama an ne Xxico, aﬁd is very famlllar with the
requirements and criteria of each associated govermn g et Tﬁ%broad exﬁerlence has provided him
with an extensive base of knowledge that allows égm tod %o%mve and cost effective solutions
«.\/

for a myriad of situations. *5.:,?& & K
> o

"'c,l, -;:~ x‘?:,
Mr. Gibbons has owned and operated Trj/\’0 ?”éﬁgmee%g for pver 9 years, Tri-Core Engineering
currently has offices in Arizona, Colorad“é% nd Nev3 ) an istered in Panama. With a staff of
highly qualified and diversified mduvi&}als aﬁ'gprofess? nals, Tri-Core Engineering has the ability to offer
its clients a wide range of sen and e%ertls@ﬂMr, ibbons functions as owner, president, and
project manager of various end‘égv rss He%&%g 3ff are committed to ensuring that every project is
completed to the highest Ie\?eg of racy andeébmpleteness, and that each client is provided with the

individual attention af?tfssemce ey réqunre

ipde Q'r%?l‘%’l‘gt&zx;f’é’;tlse ﬁcﬁ@passes

.w. 4’5'
. en ‘coordmaﬁbn Szj%iegotlatlons e Drainage plans
: ssuranéélQuahty ’C’bntrol e Major Roadway design
Budget & Scff’edﬁfe/Control e Master plan document creation
. 'tontractor bidding and negotiations e Preliminary lot layout and final plat
. Conﬁtmg:féh oversight & management design
e Coordination of sub-consultants ® Pro-forma cost estimates

e Design layout
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well
as their diversity of work on master planned communities. Samplings of their national and international
projects include the following:

e El Rio Country Club — Mohave County, Arizona.

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned

residential golf community in Mohave County, Arizona. This community consists of an 18-hole
championship golf course, gated entrances, commercial areas, restaurants spacnous clubhouse
facilities, and community swimming pools and spas. K

e Eagle View Subdivision — Kingman, Arizona. ‘xf; "
/
Tri-Core Engineering was the engineering firm of record fo/ttns &as -acr
residential community in Kingman, Arizona. - ,5
¢ Villages at Loreto Bay, Master Planned Developmerﬁgr- Loretoﬂ\glexico
"bfa
Prece

Tri-Core Engineering was the engineering firm is 10 0@ acre development. This

project is in the construction stage, with oﬁgf $3 @’étgﬁ%ﬁ

¢ Colonias de Cardenas, Master Planned Co‘{r’ﬁmgﬁty Pahgma Cltv, Panama.
dﬂ;* /"Mr %
Tri-Core Engineering was the eﬁ'éineenng fm f& ﬁhe&ﬁ’nama Railroad Company for their
Colonias de Cardenas devel@/men&ia 2, Soo-éﬁg‘re Ma¢ter Planned Community. The project is

currently at the permlt sté‘ge e, ’{}ﬁ

i f; iy
e Punta Delfin, Enchantn‘iﬁgt of?(llexué}u— Seig{ff Cortez, Sonora, México.

B ”%f‘:f
h a<WneFmd the engmeer of record responsible for the engineering aspect
y hff";ﬂ ~%Jso Thwolved in all aspects of the development process for this high-
end mésl@% planﬁéﬂ corhmw:ﬁ@ This community consists of a 790-acre seaside residential golf
dev ‘_ _pment éﬁd ma’s'%ma as well as a five-star resort hotel. This project is in the permit stage.

manageme"nfwjﬁtntwnture management and all aspects of the mortgage banking profession for select
regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was
responsible for land acquisition through project conclusion which included the delivery of completed
developments in a timely and cost efficient, profitable manner.
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that
meet re-pricing sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the
deliverability of profitable projects. Mr. Hinkeldey’s philosophy is that the client and his investment or
requirements come first and are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degree in Banking and Money Management from
Adelphi University, Long Island, New York. He also holds a three year specialized %e in real estate
finance from the Mortgage Bankers of America which he received at North ern Uﬁn@ersuty He
attended numerous programs for finance, real estate, and management at‘% i
Wharton Business School. :

/.511, "J, . % »
The management team may be further developed and expandgd{vﬁih qual'f"téd ané\;:xpenenced
executives, professionals and consultants, as the Company matures?’ rows ,x “"-y:'

Market Knowledge and the Property
Knowledge of the Marketplace: B, %
The Principals of the Company have been agtive in reaﬁefétate ar?g%ﬂexico for several years and consider

ot -,,7’»

the El Golfo/Rocky Point market one of (if no’?@he r'%%;}) acﬁ!ve markets in all of Mexico for
development and potential upside myestmie,nt {%., ’?5@’

f *.‘v't} % vz
The El Golfo area was chosen, icé’?‘the Corﬁpan%%qutﬁses due to its potential appreciation. Some of
the driving factors that mﬂuen@’éfd thls,deméf‘o“p we

’«’w vié,& "'ff:,
e Thenew Coast?J.nghWay ’?’k

B

Jz’*‘

’;1

. Tbe scenic mountain views of the Baja Peninsula;

¢ The opening of the area by the construction of the Coastal Highway from the US/Mexico border
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major
seaport;

o The $50 million dollar international airport under construction at Rocky Point that will
accommodate all types of passenger planes. The first runway is completed and the balance is to

be completed by early 2010.
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e Two state-of-the-art hospitals, Hospital of Pefiasco and the IMMS Hospital, are currently under
construction and will serve the El Golfo/Rocky Point areas.

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal
Highway. This three hundred mile highway is being built at a cost in excess of $200 million dollars and
will connect the port city of Guaymas in Mexico with the US/Mexico border at San Luis Rio Colorado,
south of Yuma, Arizona. This will make this whole area much more accessible form,llllons of Americans
in Southern California, Arizona, and Nevada for weekends and vacations, as well as Pd’r,!onger stays by
visitors from all across the United States and Canada. 2

The Property
Parcel 47 — Relaxante is at the southeastern edge of the town of‘El £

approximately one hour drive time south of the U.S. /Mexico b
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage.
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja
Peninsula. The site is well-adapted for the launching of small boats.

Gaogle

The Px;”g"iiygsed Deyelopment for Lot 47:

This projeéf”‘i’s’-s;—g;pgﬁ'ﬁ:bsed gated luxury development fronting on and viewing the Sea of Cortez in the
rapidly developi;é area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/-
hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez

(a.k.a. the Gulf of California).

This project is a proposed mixed-use development, including a gated single-family development of 40+/-
villa lots, a 140-unit condominium development, and some commercial facilities.
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The
center portion of the site is gently sloping and will contain the staggered water view lots. The southern
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach ciub.
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula.

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units
located on the top floors. The six prime waterfront lots will be on the beach — aff@rf.dlng wonderful views
for miles in each direction and easy water and beach access. The development will 6iﬁov1de all the
amenities associated with a destination development. %

Business Goals
In early 2008, we will be contracting for the necessary survey, mfb’ggraphlcé%%a,p, envnronmental

studies required for the permitting stage. In addition, we wilk roceed’%agth the cé%suon for the
“Federal Zone” so that we may have exclusive use of tr}i%ZO m &s adjac tto the “high water mark”

that is currently controlled by the Mexican Govet/g A arf”ajgportanf&:oncessnon and we are
proceeding forward. é.,}:' Q’?% ""i"%}.(/

After preliminary discussions with utility sup, rs%ﬁ% Comp’éajs belief that the use of self-
contained utilities are in the best mtere% %Eyel %ent Bermits for these utilities will be sought

from the municipality of San Luis (the go?i%gnmg en r@) i nction with our partners,

FEEE

During the early part of 2008, tﬁfé}Compa}n%’s ﬁﬂ;nary ocus will be on the preparation of the site plan,
all required studies, and the g rmg nf b‘Qés,;for |es It is anticipated that by mid-2008, we will be

finalizing the prellmmary p'f’a;aés in @?dance vﬁ}:h site reports.

Once the final layout }%g%éeg %Ialks with local developers, investors, and realtors in Mexico
and the Umted&ﬁa&s wuﬁ'tomm(z;:% It is the intention that the Company will be in a position to move
quickly and e'ff c1ently lt%ésell in ({ vidual lots or sell the development. The Company foresees the

»of’fhe parcels (’fﬁcun‘f’?fg in mid-year 2009.

":5"1
To en§Ure further%utc S5 ’f)‘te Company will continue to focus on the development of strong

relat:on’shlps with key p bperty professionals (realtors, agents, financial institutions, law firms, building
contractor d sugpllers, etc.). While we presently enjoy a good working relationship with several
governmental agéncues we will also be working quite diligently throughout the entire developmental
process to further strengthen and expand our relationships with governmental agencies and political
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving
a strong and favorable relationship with the governing authorities,

actual
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El Golfe / Rocky Point — General Economic and Area Information:
The Colorado River forms the state line between Arizona, California, and Nevada, and continues

southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona,
Nevada, and Southern California in the spring and summer, as well as a perfect destination for
“Snowbirds” in the winter — creating a year-round demand for the entire area.

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson,
Arizona. The drive time to Rocky Point has been about four-plus hours from Phaenix, making it a very
easy weekend vacation spot. There have been many new high and mid-rise condognmum units built in
the Sandy Beach neighborhood of Rocky Point within the past few years. These are ﬁvell-desngned and
. constructed developments with many beachfront amenities. These units havg:,generaﬁ%sold for

‘fA A
$300,000 to over $1,500,000, primarily to U.S. residents. 2@ ,fi;ﬂ’

e
K

% ; 5(3,
El Golfo is about 25 miles east of Rocky Point. The El Golfo area |s,ap‘%r tﬁv’é;north‘é?m't-‘énd 3§5§Ehe Sea of
Cortez and is well protected from adverse weather. Consequeg] ,tbe wate%:are %nerally calm. El

Golfo is a picturesque fishing village with long, wide, sandy l’f%@ches Tl?ie fi shenﬁ@n Hunch their boats
from the sandy beaches directly to the water. There IS%; gpres%ne pa\7‘éd road that ends at El Golfo.

%, .
The new Coastal Highway will make the drive be &n EI % ; icky Point less than 30 minutes.
Accordingly, this whole area between Rocky Pofﬁﬂ‘;and El Goli%ﬁ'g pons@o undergo extensive real estate
development. In anticipation of this futur, , h '%mﬁﬁ majorﬂbrder crossing facility is planned for
San Luis to help relieve congestion at theﬁl r'esenf?in tof@,facnl o2 The number of inspection lanes will
increase from five to sixteen, and wdl cor?%quently 'dgcre e time for crossing the border,

For the first time, large U.S. mas] éts frofﬁCathﬁ |a, NEVada, and Western Arizona will be within a
reasonable driving dustancg s%,p examp ﬁern California market will have its driving time
reduced from approxumate ig S to ju ound four hours. There are many resort areas of
Mexico with extensWé@evelé%ent t/éky\g place, however, there are only limited areas on the calm

waters of the Sea,of Céﬁtez @’%godﬂ driving access from the United States.

,v/ 2 {v }6’*{’5

The new hlgF;Way is thé&nvnﬁg;force that has dramatically changed access to this area. Itisthe
Companyfs be%ej that smc@,prm}\'é oceanfront land in this area’s acreage is limited, the demand for this
proper:fy will be/&rgong Th’% belief is further strengthened by its aggressive promotion of Relaxante to
the ne’w;narkets o’r" taﬁﬁﬁhla Nevada, and Western Arizona.
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Proforma
Parcel 47

Pro Forma - 26.75 acre (10.84 Ha.)
Sale Project to a Developer

March 2008 TOTALS
REVENUE
Sales Price Developer ) $14,200,000
Total Revenue ’32% $14,200,000
Finder's Fee 4% 43'}4 68;9_00
Total Net Revenue 32,ooo
EXPENSES
ON-SITE WORK
Mass Excavation / Fill & Grading $200,000
Gated Entryway $25,000
Perimeter Wall $100,000
Total Onsite Work $325,000
SOFT COSTS - GENERAL,
ADMINISTRATIVE & LEGAL s
Administrative (Taxes, Permits & Ucetfzirlg) $50,000
NATAWA Bond E $200,000
Legal L $100,000
Total General Expenses ko $350,000
GENERAL PROJE(.T EXPEI%
Pro;ect M stgr ﬁim $80,000

2 ’ $50,000

- $20,000

Concept Approval Zomng, Environmental $130,000
Total C-eneral154"Bj'ec(::'w~ nses $280,000
TOTAL EXPENSES
Project Contingency $95,500
Principal and Interest $11,520,000
Total Expenses, Contingency, and $12,570,500
Interest
Net Income $1,061,500

D9
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Parcel 47
Pro Forma - 26.75 acre (10.84 Ha.)
Vertical on Condos , Vertical on Villas

March 2008 TOTALS
# of Units Unit Price/Cost [ Unit Total
Size S.F. Sales/Cost
UNITS
Condo Tower Units 140

Ocean View Villas
REVENUE

Condo Tower Units
Ocean View Villas

Total Revenue

INFRASTUCTURE TAKE-OUTS
NATAWA ($30k x 178 Units)

SALES COMMISSIONS
Sales Commissions

Total Sales Commissions

Total Net Revenue

EXPENSES

38

e

"$42,000,000
$49,400,000

$91,400,000

45,340,000

$5,484,000

$5r484,000

$80,576,000

$14,200,000
AMENITIESCONSTRUGHON
-1 -(;i':’
Landscape andftigaffoh System $80,000
Grading $95,000
Beach Club 41,000,000
18- Hole Putting Course $500,000
Construction Office $215,000
Total Amenities $1,890,000
D10
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Vertical (Continued) # of Units Unit Price/Cost / Unit Total
Size S.F. Sales/Cost
Condo Tower Units
Construction 140 1,500 10 $23,100,000
Architectural (4% of construction costs) 4.0% $924,000
Total Condominiums $24,024,000
Ocean View Villas
Construction 38 2,500 125 $11,875,000
Architectural (4% of construction costs) ) s $475,000
Total Ocean View Villas
SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL
Administrative  (Taxes, Permits & $550,000
Licensing)
Accounting $80,000
Legal $322,500
Total General Expenses $952,500
MARKETING
Initial Launch $860,000
Marketing (% of gross sales) 4,570,000
Total Marketing $5,430,000
GENERAL PROJECT F)(PENSES’*'?E;
Construction Camp ; , B e,
Temporary Utilities (Pow‘eﬁ ew;y’g; 23;> N K $107,500
Bunk House (4, p’ezf per 200 $40 $400,000
Mess Hall ' $43,000
$240,000
$150,000
$30,000
¢ $800,000
Offsite (Scottsdaid g $423,000
Offsite (San Diego 2,000sf, @ $3 sf 4yrs) $288,000
Offsite (Rocky Point 2,000sf, @ $3 sf 4 yrs) $288,000
Temporary Sales Office $12,900
Sales Office $43,000
Job Supervision & Coordination $100,000
Total General Project Expenses $2,925,400
TOTAL EXPENSES $61,771,900
D11 ACC011586
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Vertical (Continued) # of Units Unit Price/Cost / Unit Total
Size S.F. Sales/Cost

Project Contingency 5% 3,088,595

Interest (Debt Service) 1,440,000

Total Expenses, Contingency and Interest $66,300,495

Net Income $14,275,505

Cumulative 15.6%
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Articles of Interest

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008
Funding expands to support three main infrastructure projects

(http://defrente.puerto-penasco.com/editions/452/003.htm)

Press Bulletin .

Issue #452 &N
¢:;

With a projected investment of 400 million pesos (~$36.8M USD) the Director o\%f&b c Worﬁﬁ;ls i
planning to continue during 2008 the integral project of city paving and electnﬁca&an a até’f"“ Ply
to the new neighborhoods - as well as enlarge the city's drainage netwg,gk té"“@"prov‘é”;b mage.

Marco David Rangel Lopez, director of the afore mentioned offi ce,%’ﬁ;at it canﬁbt b%ubted that
among the priorities of Mayor Heriberto Renteria Sanchez is the ’_@ receden}ed Paviz??né,Works Project,
for which he is obtaining a package of Federal Governmeng‘,@%ﬁ%}lrce % round ﬁ)&mnlllon pesos (~$9.2M

usD). - &2
4;#7‘;( ‘b\ﬁ‘ %X"" g“%
Rangel Lopez said that they want to continue with thé’:p}ave ,-!,( on another 20 avenues and

boulevards, covering a surface of more than i&hgusa? ;square me@&’s in addition to the package of
streets repaired during this past year. if th éfject%pcorﬁpﬂi;}g&n full, the percentage of paved

streets in our city will rise from 18% to 43}% 5,
% ‘:f.} %‘{; 18-

Moreover within the projects foriﬁ)é; the D’l?actor"ﬁfég ic Works mentioned that they will include
the installation of the dramageg_; o’?ﬁhe nﬁghw st sector of the city with and investment close

V‘mllﬁg pesos ("% 5M USD).

f’i‘%{@e tm‘i% they will work on the construction and maintenance of
sfﬁgwalf@’é"&he main boulevards and avenues, not forgetting the purpose
O f nﬁibrovmg the image of the old harbor sector where financial resources
’}e designated for around 90 million pesos of improvements (~$8.3M

‘ JaSD) according with the executive plan approved by the city council.

To continue with the electrification in the New Pefiasco and San Rafael
ﬁmvestment of at least 15 million pesos (~$1.38M USD) is designated for 2008,

and itis also planned to attend to the delayed work on the water supply and they will also program to
provide basic services.

He added that among the plans and projects for this year are actions for benefit of schools with the
construction of classrooms, fences, tile roofs and to attend several requests channeled through the
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development.
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He also added that currently they have a work plan with more than 200 projects of pavement works,
urban improvement, basic services, schools and religious centers, that will be accomplished according
with the flow of the municipal resources as well as with the resources assigned from the state and
federal governments - and in some cases with assistance from credit entities.

CANACO Reports A Good 2007, Optimistic Forecast For 2008 ,
Border Governor's Conference, Tourism, Development All Bode Well For Peiiascp, 4," 2005’ ’Says

s ’v’h ", s
CANACO ”’ «f % 5

o

(http://defrente.puerto-penasco.com/editions/451/002.htmi)

By Ivan Bravo Lopez
Issue #451 ,&/ﬁ

v!»
Even though the last month of the year suffered a sgﬁ cant deerease' 3 é}gy commercial areas,
CANACO (Camara Nacional de Comercio de la Ciudad'dg Mexico - (ico’s System of Local Chambers of
Commerce and Development) managed to clg Seﬁma g i year accoré’ ing to its director Arturo
Rodriguez Rico. CANACO met their goals afi .more, as@ud it é%ﬁ"the meeting of the border state
22

governors, which was seen as a huge su'ﬁ’ﬂess e;:’_,s %

g ”5‘!' %, 1
Arturo Rodriguez Rico, President &%{e Natloﬁa Ch?fhhe‘f}éf Commerce {CANACO) said that despite the
economic recession suffered bythe@ assﬂ‘qate }of CANACO with business interests are closing
out the year very well. 'l;hva; is 4r:e ?g that De(f'%mber is the month with the biggest increase in
sales. °i;ff%, ;‘"ﬁ, 4’*”

"ltwasa posutlve?g:ear fd%he g% ar’fé"ﬁevelopment of the economy of Puerto Pefiasco; we were the
hosts of the mosf’important%e the history of this port, the meeting of the border state governors.
ltwasa hﬂ% sﬁccess and rece%ed pubhcnty worldwide, publicity that would have cost the Chamber of
Commercesr,mllhons 0 ﬁesos bniawas completely free. Its results will hopefully be noticeable in 2008 and

2009," he $4.

The president oféANKf’fJ said that many State Programs came to Puerto Pefiasco and accomplished
important improvements. Autharities from SEDESOL {Mexico's Secretariat of Social Development) and
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO.

"Guatimoc Iberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought
important projects to Puerto Pefasco that are already underway, which shows that the State Authorities
care about those who live and own businesses here," he said.
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"There are many projects in Puerto Peilasco that were already in place as well as new ones. Although
some have not yet started, we are taking full advantage of those already here which will help the chance
of further improvements next year," said Arturo Rodriguez Rico.

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that
that will bring other economic benefits, as the economic structure in the port depends mostly on
tourism.

"Puerto Pefiasco depends on tourism, and with the opening of the new international a;rport and with
the improvements at the border crossings, CANACO is expecting an economic boom td+ ‘i}g}e place. In
past years and in 2007 we expected tourism mainly from Arizona. But with the fgew mfrastrhcture next
year we expect tourists from California and Colorado, as well as people that will éc@rf@'b}y air ﬂ@%ew S
commercial flights. So we are expecting a sudden increase to the econom?%nce Plferto P%ﬁasco
excellent destination," said the president of CANACO. f?%’ "%%

He also added that due to the stop of the developers, the last n@ntﬁ o%’é‘e year W&e eebnomlcally
weak, but that the economy typically comes back to normallty beg"iﬁgmg wi St?e fi rst%"nmester of the
year. Afew U.S. holidays are coming up that brings surges prefeif;to come to Puerto
Pefiasco for their vacations. He also commented tha sno ?r%t: : _' 5 easonal visitors from
outside the Southwest regions — are starting to arrl\%* to th/l%ort %a}ly thls%ar, and with them the

associates of CANACO will benefit. y;(‘ ’{,_ . "5:‘.5
"& 5,
.

R

To finalize, Arturo Rodriguez Rico said that tﬁ'é;fe are mofa th?m}&é members associated with CANACO,
and that next year they will look for mor’émem%ers to JOl@he C'ﬁamber to help strengthen and create
newer and better programs. P,

Pefiasco Mamfﬁms Sﬁt@

f)fr.

K z,
Real Estat%a:iqis Believed to ﬁave li‘iready Hit Bottom

Despite the uiig

iabl é negative effects of the economic downturn in the United States, Which has
already hit bottom: Lghout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a
clear upward tendency, revealed Epifanio Salido Paviovich, head of the Sonora Commission on the
Promotion of Tourism.

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%,
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1
million tourists to the area.
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The tourism official remarked that although there remain many challenges to address, the city’s
potential continues to be positive and the area is still the star destination in Sonora. He added that the
state and municipal governments are jointly working on efforts to focus on areas that are lacking.

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism.

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of

recuperation can be expected. 6‘45,,
4;»

He believes that by mid-2008 the economic crisis will have passed, and added tha‘%’i‘}jﬁpow tl%sghas no ;}
caused the withdrawal of investments from the port. ,?, 6 :

x,\
\.

The coordinator for the Sonora Commission on the Promotion of To,ué% remai?ked t desplte
everything, the annual average for Puerto Pefiasco has been favorable. ﬁe addec(%t tﬁ‘augh there was
a slowdown in investment, the flow of tourism did not drop; to ‘E@\COHU’BI’%\IS rem%ned at high

levels. gy@,ﬁ ‘«!»} %, -s‘fggf
3 é;a w,gr,, ’35

He reiterated that the crisis has already hit bottom penod%.ecuﬁ&‘ifﬁgn has begun. He expects
that this will positively impact the city as the shlnmg h{&th?tern%an of the country in the area of
tourism. f ;\ {"f’{

',

From the "Real Estate Gt%«ﬁock bemt" f?ar,;uary 2008

'z'f

(http://www. atroffiggo?hu nﬁaftlcle’%/ng real_estate_in_rocky_point)

".J'A

w,» %

o

“Real estafe in Rock%’?omt has._heen a flourishing business for the past ten years...

IS ;...

Imagine theqoys ofa wmt “hc’fme that makes you money whenever you are not staying in it. This kind
of place woultfbe b_eaut;ful to visit, comfortable and easy to live in, and ready for you whenever you
want because it wdufﬂ"be yours. A timeshare cannot offer you all of that no matter how desirable the
location, since it can be difficult to get the time slots that you want and even harder during peak
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever
you want, but a condo in a place like Rocky Point, Mexico can.

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico.
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez
working for you, hire a local property management company like Oceano Rentals or Sea Side
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to

others looking to enjoy the wonders of Rocky Point.
"'f"r

Real estate in Rocky Point has been a flourishing business for the past ten years because'%f the high
profitability and constantly increasing prices of the local properties. Even just a%‘i;p e of of
property ownership could translate into big money for interested investors, and L 6,,grea tags sion
home that pays for itself is no small benefit either. You may become s¢

P‘érty in

in favor of

those who want to purchase, so do your research, hire a certified en%wde y&@g\réugh the
%
process and start looking at potential ocean side properties. %ﬁ", g-f?cv,,_} W

Owning real estate in this lovely tourist destination meags li ) W'fﬁgx of |uxuril The beautiful and
luxurious condominium projects and other propertig this cn ;a%’e the comfort and delight
of their residents, even short term residents like you 2 the wmdow of your condo and
£ gnf Cortet'&“"r Enjoy sunshine on the beach or
i é}g}%canon Your investment property
may be just waiting for you in sunny Me?t}?,o ar s; ow is t tlm make the smart move that you have

been dreaming of. Take advantag‘%”curreﬁ%&ma‘% condtions, and invest now!
f;\,{,

Investing in a condominium ufRocky*P,,on%ﬁfoul a smart investment choice for those who are looking
to invest in Mexico. You will have»a&,va%on home tg enjoy only 60 miles south of the US border, and
be able to enjoy the beal‘jﬂ%’ﬁsﬁg 0 %mtei%,n your future vacations. Potentially you could be able to

Qﬁa’:
resell the condo fordgs 2at ﬁ’?&f t nﬁgﬁ?fgé? ears, if you don’t decide to retire to Mexico entirely. With all
of these incredi *

y benef"f%,,rwhﬁgcould be better?
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TrRI-CORE
COMPANIES

04/05/2010

Dear Mr. and Mrs.Dibiosa,

Thank you for your time last Friday. |1 enjoyed speaking with everyone
and hope you had a nice Easter.

| have enclosed the Private quoement Memorandum for “Relaxante “
and Phoenix Premium Properties. Phoenix Premium Properties is

our domestic property company. | also have a marketing DVD that we
have produced for the Relaxante area.

Happy reading and | look forward to your comments and questions.
!
Thank you again and have a ni"ce week.

Sincerely, \
Brian Buckley L
Investor Relations

Tri- Core Companies ‘
brian@tricoreworld.com |

480-278-7031 \
480-278-8979 Fax
Cell

| -
| y : “Smﬁﬁ"’
, -ACCO011598 D

: FILE #8337

8840 E. Chaparral Road, Suite 150\

Scottsdale, AZ 85250 P (877) 527-6698 ¢ F (480) 346-3201
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TrRI-CORE
COMPANIES LL1.C

...........

CONFIDEN I L

i,

PRIVATE PLACE!

DOCUMENT FOR YOUR PERSONAL
RECORDS.

EXHIBIT

i S'ébK

Tri-Core CompaniesLLC ~  (877)527-6698
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TRI-CORE
COMPANIES LLC

Barmis Premier Capital, LLC
Memorandum#: Referral: Jim Chen

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Companies, LLC :
An Arizona Limited Liability Company

$4,500,000°

‘ls:. ory Note
ally Paid At Maturity

“COMPANY"), is offermg Iq
of Four Hundred and Flfty

m
estors who meet the Investor Suitability Requirements set forth
Y. REQUIREMENTS”). Each Investor must agree to purchase the
i¥;:for investment purposes only, and execute a Subscription
.in thé accompanying Subscription Booklet (see “TERMS OF THE

Dollars ($4,500, 000), to ‘q
herein (see “INVESTO

Notes, as a lendé
Agreement in the
OFFERING!

THES SECURITIES ARE SPECULATIVE AND INVESTMENT
'HE NOTES INVOLVES A HIGH DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $10,000 $1,000 $9,000
Maximum Units $4,500,000 $450,000 $4,050,000

Tri-Core Companies, LLC
8840 E. Chaparral Road, Suite 150
Scottsdale, AZ 85250
Telephone: (480) 356-3200

~ Facsimile: (480) 346-3201

The date of this Private Placement Memorandum is March 1, 2008

nCoreCompames LLC | o (877)527 -6698

ACC011601
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IMPORTANT NOTICES

I"Private Placement Offering Memorandum (“Memorandum”) is
litted toiyou on a confidential basis solely for the purpose of evaluating the
ific4rafisaction described herein.  This information shall not be
photocopied, reproduced, or distributed to others without the prior written
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines
not to purchase any of the Notes offered hereby, it will promptly return all
material received in connection herewith without retaining any copies.
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DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM NV ,vEs RLKS
AND IS OFFERED ONLY TO INDIVIDUALS WHO cANéégAFFo RD.A]
SUCH RISK FOR AN INDEFINITE PERIOD OF JIME AND WH(
PURCHASE THE NOTES ONLY FOR INVESTMENT ':URPOSES AND NOT WITH
A VIEW TOWARD THE TRANSFER, RESALE, EXGHANGE::QR FURTHER
DISTRIBUTION THEREOF. THERE WILL BE No PUBLIC MARKET FOR THE
NOTES ISSUED PURSUANT TO THIS ¢ RI"‘G MEMORANDUM THE
RESALE OF THE NOTES IS LIMITED:BY RAL“AND STATE SECURITIES
LAWS AND IT IS THEREFORE RE""OMMENDED PHAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD " DESIRE MORE INFORMATION.

DESCRIBED IN THIS OFFERING

NY.. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
C@NCERNIN HE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR
DOCUMENIATION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD**€ONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED
RESULTS.

iii
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as
an Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development.

The Securities offered are Four Hundred and Fifty (45 Notes:;" _§ued by the

sixty (60%) percent interest, compounded an
maturity, with a maturity date of twe )
Commencement Date of each Note. The Company ‘reserves | ie nght to extend the
matunty for an additional twelve (12) mon,t. at the 5_: of return of 51xty (60%)

). \irater front parcel in San Luis Rio Colorado, Sonora,
rein (see “USE OF PROCEEDS”).

: ies, LLC (the “Company”) was formed on August 29, 2007, as
. Arizotia Limited Liability Company. At the date of this offering, One
Thousa,nd’: (1,000) of the Company’s Membership Units were authorized and
Nine Htundred (900) Membership Units are issued, and outstanding. The
Company is in the business of construction management, land acquisition, and
development. '

2.1 OPERATIONS

The Company is in the business of construction management, land acquisition,
and development, specializing in beach front properties along the coast of the
Page 4 of 64
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
projects. He has earned a reputation for being quality conscious, and for “going
the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge
that allows him to develop innovative and cost effective solutions for a myriad of
situations.

accuracy and completeness, and th
attention and service they require.

Pro-formacost estimates

Page 6 of 64
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

* El Rio Country Club -~ Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona.
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious clubhouse facilities,
and community swimming pools and spas. ’

Eagle View Subdivismn Kingman, Arizona

o Villages at Loreto Bay, Master
Mexico.
Tri-Core Engineering was the engi
acre development. This project
$300 million in sales.

e Gérdenas development, a 2,500-acre
e project is currently at the permit stage.

eeriﬁ . aspect of this development. He is also involved in all
'velopment process for this hlgh-end master planned

im Hinkeldey — Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of
the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner.

Page 7 of 64
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s
philosophy is that the client and his investment or requirements come first and
are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degfg %in Banking and

numerous programs for finance, real estate,
University and Wharton Business School.

The management team may be further d deve oped an "'expanded with qualified
and experienced executives, professios andiconsultéants, as the Company
matures and grows,

4. TERMS OF THE OFFERING

sahsfy the Investor Su1tab1hty Requirements (see “INVESTOR
REQUIREMENTS”) The Company has the authority to sell
le discretion.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule
506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the securities
laws of any state and will be offered pursuant to an exemption from registration
in each state. A purchaser may transfer or dispose of the Note only if such

Page 8 of 64
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Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred
without violation of the registration requirements of the Securities Act or any
other securities laws.

4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or hJ,S/ her Investor
Representatlves and are recelved and accepted by-- the Company The

Investor Representatives shall be binding once, the*
Subscription Agreement Note and the funds dehvered by

: h e1r subscnptlons
avill be cleposued in a designated
vestors subscnbmg to the Notes
ny time pnor to acceptance

PLAN OF DISTRIBUTION
5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or
advertising. The Company and its Officers and Directors or other authorized

Page 9 of 64
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personnel will use their best efforts during the Offering period to find eligible
Investors who desire to subscribe to the Notes in the Company. These Notes
are offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this
private Offering Memorandum and will close upon the happening of such
occurrences as defined herein (see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

Dealers, Registered Investment Advisors or any other p
other applicable federal and state security laws.

DESCRIPTION OF NOTES

6.1 NOTES

at the time of the subscnptlo
Notes will have an ann
compounded annually, wi
the Commencement Date
(24 months). Interest she

and any interest d;“"' Eif

ess’ ef building materials, the abovementioned matunty
'the Company elects this option, the maturity date would be

The Notes will‘be issued in the form attached hereto and incorporated herein by
reference ias though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES
The Notes being offered by the Company in this Private Placement Offering are
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies

LLC will establish an administration account which will hold the title to the
property until all note holders will be paid in full.

Page 10 of 64
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6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual un-audited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to
its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 31st of each year.

USE OF PROCEEDS

The gross proceeds of the Offenng will be a maximum of Four Million Five

100.00%

Offering Expenses (1 2.22%
Commissions (2 10.00%
Total Offering Exp 12.22%
Land Purchasei{s/ $1,500,000 33.34%
General Projé $ 280,000 6.22%
On-Site Work $ 325,000 7.22%
) ) $ 350,000 7.78%
$ 480,000 10.67%
$ 615,000 13.67%
$ 400,000 8.89%
$3,950,000 87.78%
$4,500,000 100.00%

{2) This Offering is being sold by the officers and directors of the Company, who will not receive any
compensation for their efforts. No sales fees or commissions will be paid to such officers or directors. Notes
may be sold by registered brokers or dealers who are members of the NASD and who enter into a
Participating Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to
ten percent (10%) of the price of the Notes sold.

(3) Includes Scottsdale and Mexico offices; legal and accounting fees.

(4) No minimum has been set for this offering.

(5) Amount due to Tri-Core Business Development, LLC for inter-company transfer of title to Tri-Core
Companies, LLC.

Page 11 of 64
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8. CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000)
Dollars. o

AS ADJUSTED
08/29/07

Notes

Membership Units
$.01 par value, 1,000 Units
authorized, 1000 Units issued and
outstanding

Net Shareholders’ Equity $100
TOTAL CAPITALIZATION $4.500,100

9. MANAGEMENT’S: SCUSSION b-,_;D ALYSIS OF FINANCIAL CONDITION

AND RESULTS OF QPERATIONS

[ liquidity and capital resources are dependent on its ability to
dise sufficient capital to pay for the purchase price of the Promissory Notes.
10. CERTAIN TRANSACTIONS

10.1 ARIZONA LIMITED LIABILITY COMPANY

Tri-Core Companies, LLC is a privately held Arizona Limited Liability
Company, incorporated on August 29, 2007.

Page 12 of 64
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10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Four Million
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors,
effective on March 1, 2008.

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

11.1 GENERAL

The Principals, Officers, and Directors of the Company
Company as fiduciaries and such Pnnmpals Ofﬁcers and
to exercise good faith and integrity in managing tt
policies. Each Note Holder of the Comp
representatlve, may inspect the books and rec

,ccou fitable:to the

,.,”_é Company to directors, officers, or
1 A Indemnification includes
expenses, such’
fines and ;
actual or 1

ESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS |
PRIVATE OFFERING MEMORANDUM. '

Page 13 of 64
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12.1 FORMATION OF THE COMPANY

The Company was formed on August 29, 2007. It is therefore subject to all the
risks inherent in the creation of a new Company. Unforeseen expenses,
complications, and delays may occur with a new Company.

12.2 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%}) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers and to control the
Companys policies and affairs. The Note Holders will not hiye any voting
rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMEN

All decisions with respect to the managemsé f.the Company will be made
excluswely by the Principal Managers of the:LLC. ’I’he Note™H olders do not have

an exemp'wn from such registration is available. The offering
I}s on the transferability of the Notes. Accordingly,

. s offermg, the Company was funded by cash. Independent of the
amotints raised in this offering the Company does not have any other assets
available to use to pay principal or interest on the Notes.

12.6 REGULATIONS
The Company is subject to usual federal and state laws, rules and regulations .

The Company believes it is in full compliance with any and all applicable laws,
rules and regulations both domestically and in Mexico.

Page 14 of 64
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12.7 GENERAL ECONOMY

The Company is subject to the Mexican and U.S. Economy and its effect on consumer
confidence and spending.

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES

Since the Company is dependent on building materials and the general building
trades, any shortage or slowdown could affect timetables.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Companyi has
Membership Units issued and outstanding to
Hinkeldey (30%), and Vince Gibbons (30%).

(900)
7 30%), Jim

——

14. HOW TO INVEST

An Investor who meets the qualificaions & in this Private Offering
Memorandum may subscribe for at ¢ st the minimum®purchase herein of One (1)
Note (Ten Thousand ($10,000) D llars ; = carefully readmg this entire Private
Offering Memorandum and by Hoom :letlng and signing a separately bound
booklet. This booklet contains®ic “the following exhibits contained in
the Private Offering Memorahidumnj:

Exhibit A and SUBSCRIPTION

R*'MISSORY NOTE: This Note will be signed by Tri-Core
ompames LLC.

’ESTOR QUESTIONNAIRE: This questionnaire requires a
tibscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor.

Exhibit D  Tri-Core Companies, LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND

Page 15 of 64
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ
85250.

15. INVESTOR SUITABILITY REQUIREMENTS
15.1 INTRODUCTION
Potential Investors should have experience in making mvestment decisions or

such Investors should rely on their own tax consultants or “other qualified
investment advisors in making this investment decision. "

15.2 GENERAL SUITABILITY

investment in this Offerin

2. The Investor

thorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”

Page 16 of 64
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15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited
Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One
Million ($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of
Two Hundred Thousand ($200,000) Dollars in, of
recent years, or joint income with that person ’s s}
Hundred Thousand ($300,000) Dollars in each of t
reasonable expectation of reaching the §
year;

¢ pany as defined in Section
: qmpany registered under the

Section 301(g); or (d) of
plan establighe o

o Any private business development company (as defined in Section
(a)(22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million ($5,000,000)
Dollars;
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6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited
Investors. :

NOTE: Entities (a) which are formed for the purpo
Company, or (b} the equlty owners of which have contn

does not necessanly me'
suitable investment for;

Agreement in th quenhal order in which it is received. The Company also

has fhe discrefion to maximize the number of Accredlted Investors in thlS

The Company and its Principals have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Principals and, to the best
knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.
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17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operatlons or present activities, The Company will afford potenual Investors and

CSuch recent
e of closmg this

art of the Company’s business plan,
are based upon assumptions made by
events There is no assurance that

ACCEPTANCE The acceptance by the Company of a prospective
'stor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
in which it sells investment securities and who may employ licensed
agents for that purpose.
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting
arrangements and advertising literature and, while not a governmental
agency, acts as a review service watchdog to make sure that its
regulatmns and those of the SEC are followed for the Investor’s
protection in offerings of securities. —»

enforced by the
__,,e reglstrauon and use of a

manner of the Offering is e
process).

: dmlmsters “Statutes to enforce disclosure requlrements that were
e 1gned 0 protect investors in securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agiéement, Investor Questionnaire, and a check as payment for the
“Note(s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or February 28, 2009.
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

(it Sikoel

Signature

) -0&

Paul Svdell for Barmis Premier Capital, LLC
Print Name
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Print Name of Subscriber: Barmis Premier Capital, LLC

Amount Loaned: $ 100,000

Number of Notes: 10

Tri-Core Companies, LLC

SUBSCRIPTION DOCUMENTS

UBSCRIPFION INSTRUCTIONS
““(Please read carefully)

ACC011623
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000)
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale,
AZ 85250.

Payment for the Securities should be made by check payable to the Tri-Core
Companies LLC and enclosed with the documents as directed in Section III
below.

L These Subscription Documents contain all of the materi:
purchase the Notes. This material is arranged in the foll

cessary for you to

e Subscription Agreement
L Promlssory Note

andisign the Subscription
__s must be filled in.

I All investors must complete in deteul':'r 1
Documents where appropriate. All:applic E

II.

10 000) per Note), to Tri-Core Companies,
eck should be enclosed with your signed

inds received from subscribers will be placed in a
§ated Holding Account of the Company. Once the
imum offering amount has been reached the funds will
be“transferred to the Company’s operating account and
will be available for use.

IV % SPECIAL INSTRUCTIONS

E ,OR CORPORATIONS Include copy of Board resolution des1gnatmg the

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Barmis Premier Capital, LLC

Amount Loaned: $ 100,000

Number of Notes: 10

Subscription Agreement

To:  Tri-Core Companies, LLC
8840 E. Chaparral Road - Suite 150
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned her by subscribes 1o r 10 Notes of Tri-
Core Companies, LLC (the “Company”), an Ar1zor1a:-L1rmted L1ab111ty Company, and
agrees to loan to the Company Ten Thoué 10’ 00) Dollars per Note for an
aggregate loan of $100,000 (the “Loan Affiount . the terms and subject to the
conditions (a) set forth herein, and (b) described i 3
Memorandum (“Private Placement Memor" n”) da d March 1, 2008, together with
all exhibits thereto and matenals_"'ﬁ' 5

subscription (the,
Offenng wﬂl be -
bei

sa b ed number of investors pursuant to an exemptlon
& ecurities Act of 1933 (the “Act”), specifically Rule 506

egulation D, and under certain other laws, including the
iin states.

",_nts to Be Delivered. The undersigned is delivering to the

uestlonnalre, and all other applicable exhibits and documents (the
‘Pocuments”). The Subscription Documents should be delivered to Tri-
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.
The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of Tri-Core
Companies, LLC in the amount indicated above.
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5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s) and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in part, all funds, in the
case of a rejection of the subscription in whole, or those funds representing the
amount of the subscription not accepted by the Company, in the ca"’s"i‘e f a rejection of

practicable. If this subscnptlon is rejected in whole by the Co
shall be null, void and of no effect. The undersigned ;does
withdraw or revoke his or its subscription during A
provided by certain state laws, except that if mor
passed from the date the Company received com,

enﬂy decides, in its sole

6. Offering Period.
terminate this Offering under anj

the Loan. The Note(s) subscnbed for herem shall not be

have loaned 1o 'the Company the Loan Amount, (b} the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c) both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and
any other undertakings described herein.

8. Representations and Warranties.

(@) The Company hereby represents and warrants as follows:

AS
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(i) The Company is a Limited Liability Company duly .
organized, validly existing and in good standing under the laws of

the State of Arizona and has the requisite company power and

authority to own, lease and operate its properties and to carry on

its business as now being conducted;

(ii) This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance
with its terms (except as such enforceability may be limited by
applicable bankruptcy, msolvency, moratorium, reorganization or
similar laws from time to time in effect which: affect creditor’s
rights generally and by legal and equitable hml'__,_tlons on the
availability of specific performance and other: medi

under or by virtue of thlS Agreement)

transactions contemplated hereb V. “All perso
this Agreement and the Note(s) on behalf of %

of tl'u__s Agreement and the
¢ j:ransactions contemplated

Mémorandum and the Subscription Documents. The undersigned
has read and understands the Private Placement Memorandum
and Subscription Documents and the information contained in
those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the
Private Placement Memorandum and Subscription Documents.
The undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

(i) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a
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degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(iii) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and
agrees with each and every provision of this Agreement and, upon
acceptance by the Company of the subscription made hereby,
agrees to be bound by such provisions.

(ivy  The undersigned acknowledges and is aware that there is
no assurance as to the future performance of thé

(v) The undersigned, if an individual (A)
majority in the state in which he re§:;j_ges

sient.resident) of
1 s1gnature page
hereof and has no present mtentlon-:of becommg 1 resident of any
# pe under31gne i

laws:"of the jurisdiction set
: g:half on the 31gna’cure page

n nt in the Offering, has adequate
this or its current needs and personal
éed for liquidity in the Note(s) and could

nclu ed, and if the undersigned is an Accredited Investor, check
t appropnate category of Accredited Investors in which the
undersigned is an entity).

(vii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate
to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive.
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(%) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xij The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its
Managers concerning the terms and conditions of this Offering
and the business of the Company and (B) such other information
as he or it desired in order to evaluate an investment in the
Offenng, and all such questlons have been a.nswered to the full

undersigned or the undersigned's advisors’
Offering or interests that were in any way 1

article,
newspaper,

whose attendees have bee
general advertising.

(xii) If the under81

,,.thls Agreement completed by any shareholders of
atIon members of such limited hab111ty company or

shareholder member or partner (and if any such
eholder is itself a corporation, limited liability company or
ership, with respect to all persons having an equity interest
17'such corporation, limited liability company or partnership,
hether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does not conflict with the undersigned's
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms.
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(xv) The undersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in part, of others, and, except as disclosed herein, no
other person has a direct or indirect beneficial interest in the
Note(s). The undersigned will hold the Note(s) as an investment
and has no reason to anticipate any change in circumstances or
other particular occasion or event, which W q,uld cause the
undersigned to attempt to sell any of the Note

d St ,_,,,_ptlon Documents
3, by the Securities and

ion of counsel acceptable to the Company and its counsel to
he effect that the Note(s) may be transferred without violation of
the registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance
that the Company will file any registration statement for the
Note(s) for which the undersigned is subscribing, that such
registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it
effective until the undersigned sells the Note(s) registered thereon.

(xviii) The undersigned understands that this Agreement is
subject to the Company’s acceptance and may be rejected by the
Company at any time in its sole discretion in whole or any part

A9
ACCO011630
FILE #8337




prior to issuance of the Note(s) with respect to the undersigned’s
subscription, notwithstanding prior receipt by the undersigned of
notice of acceptance of the undersigned’s subscription. The
Company reserves the right to withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by
the Company and the undersigned is not entitled to cancel,
terminate, or revoke this subscription before or after acceptance
by the Company, except as otherwise provided in this Agreement.

(xx) Al mformatmn provided by the undermgned mnthe Investor

9. Foreign Person.
of thlS Agreement that he she o

10. Indemnity.
Company, its ma

rols ai Y
“and all loss, hablhty, claim, damage and expense
ut not limited to, any and all expenses reasonably
5 preparing or defending agamst any litigation
i d or any claim whatsoever) arising out of or based

Notice " All notices in connection with this Agreement shall be in writing
'nally delivered or delivered via overnight mail, with written receipt
, or sent by certified mail, return receipt requested, to each of the
parties hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this
Section 11) with a copy, in the case of notice to the Company, to Tri-Core
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.
Such notice shall be effective upon personal or overnight delivery or five (5) days
after mailing by certified mail.

Al0
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12. Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the
parties, their successors and, subject to the above limitation, their
assigns, and shall not be enforceable by any third party.

(b) This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall
be interpreted and construed pursuant to the laws of the State of Arizona
without regard to conflict of laws rules applied in Stafi :of Arizona. The
parties hereto hereby consent to personal Junsd1ct10n and _venue
exclusively in the State of Arizona with respects
proceeding brought with respect to this Agreemen

()

This Agreement contains all

(d) No waiver of any bregg
effective unless ma

Fson Or:, pérty or circumstances shall be invalid or
1 ‘er apphcable law, such event shall not affect, impair,
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has
read and approved this Subscription Agreement and agrees to be bound by this
Agreement.

Executed this day of , 2008, at

(City), (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or residentiof«

Print Name‘of Spouse / Co-Investor
are to bg invested in Joint Name
re Community Property)

Print Name of Individual

: Pri t Social Security Number of Spouse

or Co-Investor

(if Funds are to be Invested in Joint Name
or are Community Property)

Print Social Security Number of ‘

Signature of Spouse / Co-Investor
(if Funds are to be Invested in Joint Name
or are Community Property)

Print Residential Telephone Number:
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

The undersigned (circle one) [is] a foreign partnership, foreign corporation,

trust or foreign estate (as defined 111 the Internal Revenue Code of 1986, as amended,
and the treasury regulations promulgated there under).

Barmis Premier Capital, LLC

Print Name of Partnership, Corporation, Print Federal Tax Ide
Trust, or Other Business Entity :

S Bouf Sl

Signature of Authorized Representative

cation Number

Paul Sydell

Print Name of Authorized Representative

Print Residential Address of Investor:: Print Eé‘sidential Telephone Number:

ACCEPTANCE
g ificluding the subscription described therein, are agreed to
“day of Q%@Z , 2008.

TRI-CORE COMPANIES, LLC

~( Jason Todd Moglét - President

By:

Jim Hinkeldey - Vi
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Nonaccredited Investor”. The unders1gn d does not
meet the definition of an “Accredite
herein below;

initials B. “Accredited Investor”. T ndersignedis an Accredited
Investor as defined below: '

mstltutlon as defined in Section 3(a)(5)(A) of the Act,
18] or ﬁdumary capacity; any broker or dealer reglstered

excess Five 1\7[11110n ($5,000,000) Dollars; any employee benefit plan within the
meaning of tHé Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is
either a bank, savings and loan association, insurance company or registered
investment adviser} or if the employee benefit plan has total assets in excess of Five
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

[(J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership,
not formed for the specific purpose of acquiring the securities offered with total assets
in excess of Five Million ($5,000,000) Dollars;

[(J6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

[J7. Any trust, with total assets in excess;of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acqumng the securities
offered, whose purchase is directed by a sophisticated person, as desg 'bed in Rule
506(b)(2)(ii); and

[J8.* Any entity in which all of the
Investors.

NOTE: Entities (a) which are formed for the pur ose o .,.investing in the
Company, or (b) the equity owners of which have ontributed ddditional capital
for the purpose of investing in the Compaxi = all “looked through” and each
equity owner must meet the definition oY,_ _c_lited investor in any of
‘and will be d as a separate subscriber
who must meet all suitability requu'eme -

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE ¢“ACT"). THIS NOTE MAY NOT BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS I’ ;
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRAT,I
AND THE MAKER CONSENTS IN WRITING TO SUCH TRAN,

as the “HOLDER the principal sum of $100 ’
percent (60%) compounded annually. (
and based on the commencement date

A default shall be defined as one or more of the following events (“Event of Default”)
occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note
when due for a period of thirty (30) days after notice of such default has
been sent by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

B2

ACC011638
FILE #8337




(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the
appointment of a receiver for all or substantially all of its property, or a
petition for the appointment of a receiver shall be filed against the Maker
and remain unstayed for at least ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of
the Note immediately due and payable. »

3. SECURITY FOR PAYMENT OF THE NOTE(S)
The Note(s) offered by the MAKER are secured by future land purch

4. COMMENCEMENT DATE OF THE NOTE

,.,.as' defined in that
the Private Placement

certain “Subscription Agreement” attached
Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder

offered for sale, pl i
are satisfied,.as.m

Mi§QEL ?&NEous.

(a) Successors and Assigns. The Holder may not assign, transfer, or sell
this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b) Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its
subject matter, and no representations or warranties are made or implied,
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except as specifically set forth herein. No modification, waiver, or amendment
of any of the provisions of this Note shall be effective unless in writing and
signed by both parties to this Note.

(9) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt thereof,
or sent by certified mail, return receipt requested, to each of the parties hereto
at their addresses set forth above (or such other address as may hereafter be
designated by either party in writing in accordance with this Section 8) with a
copy to Tri-Core Companies, LLC, 8840 E. Chaparral ;Road, Suite 150,
Scottsdale, AZ 85250. Such notice shall be effective tUpon personal or
overnight delivery or five (5) days after mailing by certifi i

(d) Section Headings. The headings of the variou
have been inserted as a matter of convenience for:refe
no legal effect.

If any provision or portlon of this No ‘the application

(e) Severability.
. shall be mvahd or

Holder:

Barmis Premier Capital, LLC
A California Company

8840 EiChapartal Road Suite 150

Scottsdalé;AZ 85250 _ CA _

Jason Todd Mogler- President Paul Sydell- Member
Print Name Print Name

/ 7 % %ﬁ @’/&;—/cf/ 4/-0/-04

Signature gDate Signature & Date
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EXHIBIT C
Tri-Core Companies, LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC
(the “Company”).

The Purpose of this Questionnaire is to solicit certain mformatlon regardln":" your financial status

Questionnaire may be shown to such persons as the Compatiy. deems: pi)ropnatc to determine
your eligibility as an Accredited Investor or to ascertaifiyour géneral su tablhty for investing in

the Notes.

Please answer all questions completely an he signature page
A. Personal

1. Full Name:

2. Address of Principal Resjdefig

7. Please send all correspondence to:

n Residential Address [as set forth in item A-2]
(2) Business Address [as sef forth in item B-1(a)]
C1
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8. Date of Birth:

9. Country of Citizenship:

10. Social Security Number or Tax |.D. Number:

11. E-Mail Address:

B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: (

2. Gross income during each of the last tw
(1) $25,000
vy

$100,000

@) No 3) Not Applicable

C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets
owned by you and your spouse in excess of total liabilities, including the fair market value, less any
mortgage, of your principal residence.)

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000
4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000
C2
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible
personal contingencies:

(1) —__Yes (2)___No

D. Affiliation with the Company

Are you a director or executive officer of the Company?
) Yes (2) No
E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your‘total pur 1ase"price exceed 10% of

your net worth at the time of sale, or joint net worth with your spouse'7
3)_~

(1) Yes Not Applicable

F. Consistent Investment Strategy

Is this investment consistent wit

&) Yes

Signature

Date:

Signature (of spouse or co-investor, if purchase is to be
made as joint tenants or as tenants in common)
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EXHIBIT D

TRI-CORE COMPANIES, LLC BUSINESS PLAN

Mission Statement
The mission of Tri-Core Companies, LLC {the Company} is to purchase virgin beachfront land on the Gulf

of California (Sea of Cortez), Sonora, Mexico for either resale or for development

The specific Iocatlon the Company has concentrated onis between E! Golfo de Santa ‘,;Iara on the north

;¢ .,vmplete and only a 15-mile
S scheduled for completion by the

end of Spring 2008.

Business Operations
Ownership and Employees:
The Company is intended to b

d M"'og'ler— Pre ;_'ient nd Principal

rtner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri-
lopment 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore
Inc. which has been a profitable business since 1997.

Core Bus;tn S5 Dev
dba Lendequ

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of
Science degree with a major in marketing and a minor in psychology. His master studies with
Thunderbird American Graduate School of International Management give him an international
understanding of business strategies and marketing position. His practical work experience as the
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of
construction lending and banking operations.
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people
both personally and professionally.

Vince Gibbons — Vice-President, Principal, and Director of Development & Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His
expertise encompasses due diligence, master planning, feasibility studies, design and contract document
preparation for private development, commercial, water, transportation, airport, fiood control, storm

construction management, shop drawing review, inspection, cost estimates;:
control. Mr. Gibbons is proficient in managing multi-disciplined teams:and la

for a myriad of situations.

Mr. Gibbons has owned and operated Tri

|bbons functions as owner, president, and
are committed to ensuring that every project is

e Drainage plans

® Major Roadway design

] e Master plan document creation
Contractor ddmg and negotiations e Preliminary lot layout and final plat
e Construction oversight & management design

e Coordination of sub-consultants ® Pro-forma cost estimates

o Design layout

D2
ACCO011645
FILE #8337




Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well
as their diversity of work on master planned communities. Samplings of their national and international
projects include the following:

e El Rio Country Club — Mohave County, Arizona.

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned

residential golf community in Mohave County, Arizona. This community consists of an 18-hole
championship golf course, gated entrances, commercial areas, restaurants, , Spacious clubhouse
facilities, and community swimming pools and spas. k

e Eagle View Subdivision ~ Kingman, Arizona.

Tri-Core Engineering was the engineering firm of record for.th
residential community in Kingman, Arizona.

Tri-Core Engineering was the en
Colonias de Cardenas develo m

management;joint-venture management, and all aspects of the mortgage banking profession for select
regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was
responsible for land acquisition through project conclusion which included the delivery of completed
developments in a timely and cost efficient, profitable manner.
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that
meet re-pricing sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the
deliverability of profitable projects. Mr. Hinkeldey’s philosophy is that the client and his investment or
requirements come first and are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degree in Banking and Money Management from
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate
finance from the Mortgage Bankers of America which he received at Northwestern Un jersity. He

Market Knowledge and the Property
Knowledge of the Marketplace:
The Principals of the Company have been a

cenic mountain views of the Baja Peninsula;

e The dpenmg of the area by the construction of the Coastal Highway from the US/Mexico border
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major
seaport;

e The $50 million dollar international airport under construction at Rocky Point that will
accommodate all types of passenger planes. The first runway is completed and the balance is to
be completed by 2008.
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¢ Two state-of-the-art hospitals, Hospital of Pefiasco and the IMMS Hospital, are currently under
construction and will serve the El Golfo/Rocky Point areas.

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal
Highway. This three hundred mile highway is being built at a cost in excess of $200 million dollars and
will connect the port city of Guaymas in Mexico with the US/Mexico border at San Luis Rio Colorado,
south of Yuma, Arizona. This will make this whole area much more accessible for millions of Americans
in Southern California, Arizona, and Nevada for weekends and vacations, as well as for longer stays by
visitors from all across the United States and Canada.

The Property
Parcel 47 — Relaxante is at the southeastern edge of the town of El Golfo on the Sea of Cortez. Itis

approximately one hour drive time south of the U.S. /Mexico border at San Luis.

VisTse W1167305,

)
1 \

\\” AT < dc;SiLen‘;\\':_/
I

“Google
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage.
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja
Peninsula. The site is well-adapted for the launching of small boats.

‘é
i
i
i
i
|

Coogle 1

The Propgsed Deyelopment for Lot 47:
This project'is dposed gated luxury development fronting on and viewing the Sea of Cortez in the

rapidly developing area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/-
hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez

(a.k.a. the Gulf of California).

This project is a proposed mixed-use development, including a gated single-family development of 40+/-
villa lots, a 140-unit condominium development, and some commercial facilities.
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The
center portion of the site is gently sloping and will contain the staggered water view lots. The southern
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club.
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula.

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units
located on the top floors. The six prime waterfront lots will be on the beach — affording wonderful views
for miles in each direction and easy water and beach access. The development wil tovide all the
amenities associated with a destination development.

Business Goals
In early 2008, we will be contractlng for the necessary survey, topo;

proceeding forward.

After preliminary discussions with utility
contained utilities are in the best interes

| _,_,_talks with local developers, investors, and realtors in Mexico
¥ It is the intention that the Company will be in a position to move
ell individual lots or sell the development. The Company foresees the

Once the final Iayout ¢
and the United:St
quickly and e cnently
actual sale.of the parcels ccurrlng in mid-year 2009.

To ensure further Sticcess;ithe Company will continue to focus on the development of strong

hips with key property professionals (realtors, agents, financial institutions, law firms, building
contractor: gﬁliers, etc.). While we presently enjoy a good working relationship with several
governmental ag ri'eies, we will also be working quite diligently throughout the entire developmental !
process to further strengthen and expand our relationships with governmental agencies and political
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving
a strong and favorable relationship with the governing authorities.
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El Golfo / Rocky Point — General Economic and Area Information:
The Colorado River forms the state line between Arizona, California, and Nevada, and continues

southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona,
Nevada, and Southern California in the spring and summer, as well as a perfect destination for
“Snowbirds” in the winter — creating a year-round demand for the entire area.

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson,
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in
the Sandy Beach neighborhood of Rocky Point within the past few years. These are’ ,_'.ell-de5|gned and
constructed developments with many beachfront amenities. These units hayé
$300,000 to over $1,500,000, primarily to U.S. residents.

: bellef is further strengthened by its aggressive promotlon of Relaxante to
a, Nevada, and Western Arizona.
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Proforma

Parcel 47
Pro Forma - 26.75 acre (10.84 Ha.)
Sale Project to a Developer

March 2008

TOTALS

REVENUE
Sales Price Developer

Total Revenue

Finder’s Fee

Total Net Revenue

EXPENSES
ON-SITE WORK

Mass Excavation | Fill & Grading
Gated Entryway

Perimeter Wall

Total Onsite Work

SOFT COSTS - GENERAL,
ADMINISTRATIVE & LEGAL
Administrative (Taxes, Permits & Licef:

NATAWA Bond
Legal

Total General Expense:

GENERAL PROJECT EXPENSES
Project Master Plan '

Enginegring

TOTAL EXPENSES

Project Contingency

Principal and Interest

Total Expenses, Contingency,
Interest

Net Income

4%

and

$14,200,000

$14,200,000

$200,000
$25,000
$100,000

$325,000

$50,000
$200,000
$100,000

$350,000

$80,000
$50,000
$20,000
$130,000
$280,000

$95,500
$11,520,000

$12,570,500

$1,061,500
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Parcel 47
Pro Forma- 26.75 acre (10.84 Ha.)

Vertical on Condos, Vertical on Villas

Ocean View Villas

Total Revenue

INFRASTUCTURE TAKE-OUTS
NATAWA (330k x 178 Units)

SALES COMMISSIONS
Sales Commissions

Total Sales Commissions

Total Net Revenue

EXPENSES

March 2008 TOTALS
# of Units Unit Price/Cost / Unit Total
Size S.F. Sales/Cost
UNITS
Condo Tower Units 140
Ocean View Villas 38
REVENUE
Condo Tower Units 1,500 ‘$4z,ooo,ooo

$49,400,000

491,400,000

$5:340,000

$5,484,000

$5,484,000

480,576,000

$14,200,000

Landscape an zg?jgaf_tpn System 480,000

Grading 495,000

Beach Ciub $1,000,000
18- Hole Putting Course $500,000

Construction Office $215,000

Total Amenities 41,890,000
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Vertical (Continued) # of Units Unit Price/Cost / Unit Total
Size S.F. Sales/Cost

Condo Tower Units

Construction 140 1,500 110 $23,100,000

Architectural (4% of construction costs) 4.0% $924,000

Total Condominiums $24,024,000

Ocean View Villas

Construction 38 2,500 125 $11,875,000

Architectural (4% of construction costs) 4.0% $475,000

Total Ocean View Villas $12 %‘,ooo

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL

Administrative  (Taxes, Permits &
Licensing)
Accounting

Legal

Total General Expenses

MARKETING

Initial Launch

Marketing (% of gross sales)
Total Marketing

GENERAL PROJECT EXPENSES
Construction Camp

Temporary Utilities (Powi

Offsite (Scott;dale ost, @ $3 sf 4 yrs)
Offsite (San Diego 2,000sf, @ $3 sf 4yrs)
Offsite (Rocky Point 2,000sf, @ 43 sf 4 yrs)
Temporary Sales Office

Sales Office

Job Supervision & Coordination

Total General Project Expenses

TOTAL EXPENSES

200

$40

$550,000

$80,000
$322,500
$952,500

$860,000
4,570,000
45,430,000

$107,500
$400,000
$43,000
$240,000
$150,000
$30,000
$800,000
$423,000
$288,000
$288,000
$12,900
$43,000
$100,000
$2,925,400
$61,771,900
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Vertical (Continued) # of Units Unit Price/Cost Unit Total
Size S.F. Sales/Cost

Project Contingency 5% 3,088,595

Interest (Debt Service) 1,440,000

Total Expenses, Contingency and Interest $66,300,495

Net Income $14,275,505

Cumulative 15.6%

TRrRI-CORE
COMPANIES LILC
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Articles of Interest

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008
Funding expands to support three main infrastructure projects

(http://defrente.puerto-penasco.com/editions/452/003.htmI)

Press Bulletin
Issue #452

among the priorities of Mayor Heriberto Renteria Sanchez is the'.’
for which he is obtaining a package of Federal Governmentr
usD).

ime they will work on the construction and maintenance of
e main boulevards and avenues, not forgetting the purpose

D) according with the executive plan approved by the city council.

. To continue with the electrification in the New PeRasco and San Rafael
neighborhoods, ‘itiis:aizinvestment of at least 15 million pesos (~$1.38M USD) is designated for 2008,
and it is also planned to attend to the delayed work on the water supply and they will also program to
provide basic services.

He added that among the plans and projects for this year are actions for benefit of schools with the
construction of classrooms, fences, tile roofs and to attend several requests channeled through the
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development.
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He also added that currently they have a work plan with more than 200 projects of pavement works,
urban improvement, basic services, schools and religious centers, that will be accomplished according
with the flow of the municipal resources as well as with the resources assigned from the state and
federal governments - and in some cases with assistance from credit entities.

CANACOQ Repaorts A Good 2007, Optimistic Forecast For 2008

Border Governor's Conference, Tourism, Development All Bode Well For Peiasc
CANACO

(http://defrente.puerto-penasco.com/editions/451/002.html)

By Ivan Bravo Lopez
Issue #451

Even though the last month of the year suffered a sigh ificant decrease in‘giany commercial areas,
CANACO (Camara Nacional de Comercio de la Cludad d M xlco -Me 'co s System of Local Chambers of

sales.

development of the economy of Puerto Pefiasco; we were the
'_he hlstory of thIS port, the meeting of the border state governors.

"It was a positive:

The president of GANACO said that many State Programs came to Puerto Pefiasco and accomplished
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO.,

"Guatimoc Iberri Gonzalez and 'Chito’ Celaya have repeatedly visited us and they have brought
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities
care about those who live and own businesses here," he said.
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although
some have not yet started, we are taking full advantage of those already here which will help the chance
of further improvements next year," said Arturo Rodriguez Rico.

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that
that will bring other economic benefits, as the economic structure in the port depends mostly on
tourism.

"Puerto Pefiasco depends on tourism, and with the opening of the new international ajrport and with
the improvements at the border crossings, CANACO is expecting an economic boom to* ake place. In

excellent destination,” said the president of CANACO.

He also added that due to the stop of the developers, the last months of the year re economically
weak, but that the economy typically comes back to normality begitining with the first trimester of the
year. Afew U.S. holidays are coming up that brings surges oft6urists W, 0 prefér::_t_-_o come to Puerto
Pefiasco for their vacations. He also commented that} e 'sn :seasonal visitors from
outside the Southwest regions — are starting to arrivéitg this port €arly this'year, and with them the
associates of CANACO will benefit. :

are more than (:)':"'members associated with CANACO,

To finalize, Arturo Rodriguez Rico said that the
e Chamber to help strengthen and create

and that next year they will look for mpf members to jo
newer and better programs. ;

Despite the und
already hit bottom ughout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the
Promotion of Tourism.

Salido Paviovich detailed that by the end of the year, foreign tourism had increased by nearly 11%,
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1
million tourists to the area.
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The tourism official remarked that although there remain many challenges to address, the city’s
potential continues to be positive and the area is still the star destination in Sonora. He added that the
state and municipal governments are jointly working on efforts to focus on areas that are lacking.

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism.

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of
recuperation can be expected.

He believes that by mid-2008 the economic crisis will have passed, and added th
caused the withdrawal of investments from the port.

' at t'h_::_ugh there was
this remdined at high

a slowdown in investment, the flow of tourism did not dro

p; to the ontra
levels. '

He reiterated that the crisis has already hit bottom ai T
that this will positively impact the city as the shining northwestern part of the country in the area of
tourism. "

oint has:been a flourishing business for the past ten years...”

Imagine thi joys of a winter home that makes you money whenever you are not staying in it. This kind
of place would ' t ful to visit, comfortable and easy to live in, and ready for you whenever you
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the
location, since it can be difficult to get the time slots that you want and even harder during peak
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever
you want, but a condo in a place like Rocky Point, Mexico can.

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico.
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez
working for you, hire a local property management company like Oceano Rentals or Sea Side
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to
others looking to enjoy the wonders of Rocky Point.

Real estate in Rocky Point has been a flourlshlng business for the past ten years becaus of the high

could b >.a smart investment choice for those who are looking
to invest in Mexico. You home to enjoy only 60 miles south of the US border, and
be able to enjoy the beadtiful’s i rtez on your future vacations. Potentially you could be able to
resell the condo for:a:great profit in‘a: years if you don’t decide to retire to Mexico entirely. With all
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Tri-Core Companies Investor Information Sheet

Please fill out the appropriate information so that we may complete your investment paperwork.

1. If you will be investing as an individual (or with a spouse or co-investor}, please provide the foliowing:

Full Name: . Spouse/Co-Investor Full Name:

Social Secyrity Number: .
{'f applicable, e.g. filing jointly or for community property)

Residential Address:
Spouse/Co-Investor SSN:

Co-Investor's Home Address (if different from primary):

Residential Phone:__

E-Mail Address:
Co-investor Home Phone:_
I (If different from primary investor)
Co-Investor E-mail Address:
Number of units requested:

2. If you will be investing via a trust, partnership, corporation, or other business entity, please provide the following:

Full iegal name of the entity: Barmis Premier Capital, LLC

Paul Sydell, member

Name & Title of an authorized representative;

Federal tax ID number of the entity (if applicabie):

Account Number (if applicable; i.e. for a self-directed IRA):

Jurisdiction (state & county) of the entity:_C2/ifornia, Marin county

investor’s E-mail Address: p_Sydeu@.-

Investor’s Residential Address: —CA-
Investor’s Residential Phone: (_

Referral Source: Jim Chen
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Tr1-CORE
COMPANIES LLC

11/05/2008

Paul Sydell-member

Barmis Premier Carital, LLC

I C\

Dear Paul and group,

Thank you and all the members for your investment in Relaxante and Tri-Core
Companies. We appreciate your participation and look forward to working with you on
this project and many more.

This letter also serves as a receipt for your investment of $100,000 in project Relaxante.
The funds were cleared into our account on November the 4™,
The Private Placement Memorandum has also been received.

Please contact us with any needs and we will talk to you very soon.

.

son T. Mogler
President
Tri- Core Companies

ACC011664
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TrI-CORE
COMPANHES LLL.C

CONFIDENTIAL
PRIVATE PLACEMENT
MEMORANDUM

W&é SE @mw?; ONE COPY OF TH ::f
DOCL Hy ENT TO US IN THE PROVIDE
| " é?%i”?”éfﬁ?ﬂf PACKAGING,

FLEASE KEEP ONE COFPY OF THIS
DOCUMENT FOR YOUR PERSONAL
RECORDS.

EXHIBIT
Memo: James C. Chen % S ’/g?
Tri-Core ComWM"WW”WMWmfm
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Memorandum#: Chen Referral: B, Buckley

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Companies, LLC e e
An Arizona Limited Liability Company =~

$4.500,000

$10,000 per Promissory Note (Unit) -
MINIMUM PURCHASE - 1 Promissory Note
60% Rate of Return, Compounded Annually; Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $25,600 per Unit

Tri-Core Companies, LLC, an- Arizona Limited Liability Company (hereinafter referred to as the
“COMPANY™"), is offering by means of this Confidential Private Placement Memorandum a maximum
of Four Hundred and Fifty (450) Secured. Promissory Notes (“Notes”) at an offering price of Ten
Thousand ($10,000) Dollars per Note, for a:maximum total of Four Million Five Hundred Thousand
Doilars {$4,500,000), to qualified investors who meet the Investor Suitabllity Requirements set forth
herein (see “INVESTOR SUITABILITY REQUIREMENTS"). Each Investor must agree to purchase the
Notes, as a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained.in the accompanying Subscription Booklet (see “TERMS OF THE
OFFERING”). ‘

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN-THE NOTES INVOLVES A HIGH DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $10,000 $1,000 $9,000
Maximum Units $4,500,000 $450,000 $4,050,000

Tri-Core Companies, LLC
8840 E. Chaparral Road, Suite 150
Scottsdale, AZ 85250
Telephone: (480) 356-3200
Facsimile: (480) 346-3201

The date of this Private Placement Memorandum is March 1, 2008

S SRS,

Tri-Core Companies LLC (877) 527-6698
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum”) is
submitted to you on a confidential basis solely for the purpose of evaluating the
specific- transaction described herein. This information shall not be
photocopied, reproduced, or distributed to others without the prior written
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines
not to purchase any of the Notes offered hereby, it will promptly return all
material received in connection herewith without retaining any copies.

ii

ACC011720
FILE #8337



DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS,
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN-AFFORD.TO ASSUME
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER
ALL THE CIRCUMSTANCES AS:DESCRIBED IN THE ATTACHED OFFERING
MEMORANDUM. -

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION INCONNECTION WITH THIS MEMORANDUM, EXCEPT
SUCH INFORMATION AS® IS CONTAINED OR REFERENCED IN THIS
MEMORANDUM.  ONLY INFORMATION OR REPRESENTATIONS CONTAINED
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD - CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED
RESULTS.

iii
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SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as
an Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development.

The Securities offered are Four Hundred and Fifty (450) Notes issued by the
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash- at the
time of subscription (see “Exhibit “B” for copy of Promissory Note}. The
minimum purchase is one (1) Note. The Notes have an annual rate of return of
sixty (60%) percent interest, compounded annually. The return will be paid at
maturity, with a maturity date of twenty-four (24) months from the
Commencement Date of each Note. The Company reserves the right to extend the
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%)
percent if for reasons beyond the Company’s control, such as labor strikes or
shortness of building materials, the abovementioned maturity date cannot be
met, If the Company elects this option, the maturity date would be extended up to an
additional twelve months from the above noted mamrity date.

None of the Notes are convertlble to Membershlp Units, or other type of equity,
in the Company. This. offering will commence on March 1, 2008, and will
terminate no later than February 28, 2009 unless extended by the Company
(see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a maximum of Four Million Five
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to
purchase and develop. a water front parcel in San Luis Rio Colorado, Sonora,
Mexico as described herein (see “USE OF PROCEEDS”).

-THE COMPANY

“ Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as
an Arizona Limited Liability Company. At the date of this offering, One
Thousand: (1,000) of the Company’s Membership Units were authorized and
Nine Hundred (900) Membership Units are issued, and outstanding. The
Company is in the business of construction management, land acquisition, and
development.

2.1 OPERATIONS

The Company is in the business of construction management, land acquisition,
and development, specializing in beach front properties along the coast of the
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upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS
PLAN.”

2.2 BUSINESS PLAN

Tri-Core Companies’ Business Plan, included as Exhibit D of this
Memorandum, and was prepared by the Company using assumptions set forth
in the Business Plan, including several forward looking statements. Each
prospective investor should carefully review the Business Plan before
purchasing Notes. Management makes no representations as to the accuracy
or achievability of the underlying assumptions and prOJected results contained
herein.

MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent upon the semces and expertise of
existing management. At the present time, three individuals are actively
involved in the management of the Company: '

Jason Todd Mogler - President and Principal

Mr. Mogler is a principal partner in:Tri-Core Companies LLC, Tri-Core Business
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core
Lending, Inc., as well as the President of MyCreditStore dba LenderSquare, Inc.
which has been a prOﬁtabIe bus"ﬁ"iessesince 1997.

Mr. Mogler has an 1mpresswe acadermc resume at Arizona State University
where he holds a Bachelor of Science degree with a major in marketing and a
minor in psychology." His master studies with Thunderbird American Graduate
Schogl of International Management give him an international understandmg of
busmess strateg1es and marketing position. His practical work experlence as
the Director of Construction Lending for the Royal Bank of Canada gives him
‘thorough knowledge of construction lending and banking operations.

“ Mr, Mogier.? hia.sijfa very long reputation for honest business practices and fair
dealings with all people both personally and professionally.

Vince Gibbons - Vice-President, Principal, and Director of Development &
Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally. His expertise encompasses due diligence, master planning,
feasibility studies, design and contract document preparation for private
development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project
management, design build, construction management, shop drawing review,
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
projects. He has earned a reputation for being quality conscious, and for “going
the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge
that allows him to develop innovative and cost effective solutlons for a myriad of
situations.

Mr. Gibbons has owned and operated Tri-Core Englneeﬁng for over 9.years.
Tri-Core Engmeerlng currently has offices in Arizona, Colorado, and: Nevada
and is registered in Panama. With a staff of highly qualified” and d1vers1ﬁed
individuals and professmna]s, Tri-Core Engmeenng has the ability to offer its
clients a wide range of services and expertise. "Mr;,Gibbons functions as owner,
president, and project manager of various. endeavors He and his staff are
committed to ensuring that every project is completed to the highest level of
accuracy and completeness and that each: chent is provxded with the individual
attention and service they requlre L

Tri-Core Engineering’s exper‘use encompasses::._

Agency coordination & Negot1at10ns
Assurance/Quality Control
Budget & Schedule Control
Contractor bidding and negotiations
Construction oversight & management
Coordination of sub-consultants
Design layout
Drainage plans. .
Major Roadway d681gn
Master plan document creation

" Preliminary lot layout and final plat design
Pro-forma cost estimates

.‘..'........‘
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

¢ El Rio Country Club - Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona.
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious clubhouse facilities,
and community swimming pools and spas.

e Eagle View Subdivision - Kingman, Arizona.
Tri-Core Engineering was the engmeermg firm of record for this:113-acre
master-planned residential community in ngman Arizona.

e Villages at Loreto Bay, Master Planned Development - Loreto,
Mexico.
Tri-Core Engineering was the engmecnng firm of record for this 10,000-
acre developrnent This pro;ect-f ig the onstruction stage, with over
$300 million in sales.

e Colonias de Cardenas, Master Planned Community Panama City,
Panama.
Tri-Core Engmeenng was the engineering firm for the Panama Railroad
Company for their Colonias de Cardenas development, a 2,500-acre
Master Planned Commumty The project is currently at the permit stage.

o Punta Delfin, Enchantment of México - Sea of Cortez, Sonora,
México. %
Mr. Gibbons is both a partner and the engineer of record responsible for
the engineering aspect of this development. He is also involved in all
- aspects of the development process for this high-end master planned
commumty This community consists of a 790-acre seaside residential
. golf development and marina, as well as a five-star resort hotel. This
‘project is'in the permit stage.

Jim Hinkeldey - Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of
the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner.
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re- pncmg
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s
philosophy is that the client and his investment or requirements come first and
are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degree in Banking and
Money Management from Adelphi University, Long Island, New York. He also
holds a three year specialized degree in real estate ﬁnance from the Mortgage
Bankers of America which he received at Northwestern Umversnty He attended
numerous programs for finance, real estate, and management at. New York
University and Wharton Business School. ~

The management team may be further developed and expanded with qualified
and experienced executives, professxonals and ‘consultants, as the Company
matures and grows. : :

TERMS OF THE OFFERING
4.1 GENERAL TERMS OF THE OFFERIN G

This Private Offering Memorandum is offering a maximum of Four Hundred and
Fifty (450) Notes at Ten Thousand ($10,000} Dollars per Note, for a maximum of
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY REQUIREMENTS”). The Company has the authority to sell
fractional Notes at its sole discretion.

4.2  MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo
Bank intowhich the offering proceeds will be placed. No minimum offering
amount has been established before proceeds can be released from the holding
account and utilized by the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act”}, and are being offered in reliance upon an exemption under §4(2) and Rule
506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the securities
laws of any state and will be offered pursuant to an exemption from registration
in each state. A purchaser may transfer or dispose of the Note only if such
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Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred *
without violation of the registration requirements of the Securities Act or any
other securities laws.

4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor
Representatives and are received and accepted by:the Company. The
Subscription Agreement as submitted by an investing Subscriber. or his/her
Investor Representatives shall be binding once the Company signs the
Subscription Agreement, Note and the funds delivered by the potential Investor
to the Company with the Subscription Agreement has been cleared by the
financial institution in which they are deposited by the Company. The Notes
will be delivered to qualified Investors upon acceptance of their subscriptions.
All funds collected from investing Subscribers will be deposited in a designated
account under the control of the Company. . Investors subscribing to the Notes
may not withdraw or revoke their subscriptions at’ any time prior to acceptance
by the Company, except as provided by certain state laws, or if more than thirty
(30) days have passed after receipt of the Subscription Agreement by the
Company without the Company: acceptmg the Investor’s funds and delivering all
applicable documents to such Investor.. The proceeds of this Offering will be
used only for the purpose set forth in this Private Offering Memorandum (see
“USE OF PROCEEDS").

The Company may close in whole or in part or terminate this Offering under
any of the following conditions:

1. Upon receipt. of the maximum offering subscription amount of
Four Million Five Hundred Thousand ($4,500,000) Dollars

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30) days thereafter to which the Company, in
its sole discretion, may extend this Offering.

PLAN OF DISTRIBUTION
5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or
advertising. The Company and its Officers and Directors or other authorized
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personnel will use their best efforts during the Offering period to find eligible
Investors who desire to subscribe to the Notes in the Company. These Notes
are offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this
private Offering Memorandum and will close upon the happening of such
occurrences as defined herein (see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

The Company has the power to pay fees or commissions to qualified Broker
Dealers, Registered Investment Advisors or any other person quahﬁed under
other applicable federal and state security laws.

DESCRIPTION OF NOTES

6.1 NOTES -

The Company is offering Four Hundred and Fxfty (450 ) Notes of the Company to
potential investors at Ten Thousand ($10, 000) Dollars per Note, payable in cash
at the time of the subscription. The minimum purchase is one (1) note. The
Notes will have an annual rate of: return ofsixty (60%) percent interest,
compounded annually, with a maturity date of twenty-four (24) months from
the Commencement Date of each Note. ‘All principal shall be paid at maturity
(24 months). Interest shall be paid at maturity (24 months).  The principal
and any interest due on said pnnc1pa1 may be prepaid, at the sole discretion of
the Company, without a prepayment penalty at any time. The Company reserves
the right to extend the maturity for an additional twelve (12) months at the annual rate of
return of sixty (60%) percent if for reasons beyond the Company’s control, such as
labor strikes or shortness of building materials, the abovementioned maturity
date can not be met. If the Company elects this option, the maturity date would be
extended up to an additional twelve months from the above noted maturity date. The
Notes offered” pursuant to this Private Placement Memorandum will be secured
by the’ property.

“The Notes will be issued in the form attached hereto and incorporated herein by
reference as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES
The Notes being offered by the Company in this Private Placement Offering are
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies

LLC will establish an administration account which will hold the title to the
property until all note holders will be paid in full.
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6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual un-audited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to
its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 31st of each year.

USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Four Million Five
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of
proceeds for both the maximum and minimum offering amounts.

Sources
Maxi;rium ‘ t_Pervc:’e,(nt of
Amount . Proceeds
| Proceeds From the Sale of Notes $4,SO0,000 100.00%

Application of Proceedsr

Offering Expenses (1 . o $ 100 000 2.22%
Commissions i B . B8 450,000 10.00%
Total Offering Expense: &; Fees $.-550,000 12.22%
Land Purchase & - - 1$1,500,000 33.34%
General Project Expenses : $ 280,000 6.22%
On-Site Work $ 325,000 7.22%
Soft Cost $ 350,000 7.78%
Marketing $ 480,000 10.67%
Administration (337#: $ 615,000 13.67%
Contingéncy in $ 400,000 8.89%
Net Offering_roceeds $3,950,000 87.78%
Total Application of Proceeds $4,500,000 100.00%

.

(1) - Includes -estimated memorandum preparation, filing, printing, legal, accounting and other fees and
‘expenses related to the Offering.

{2) This Offering is being sold by the officers and directors of the Company, who will not receive any
compensation for their efforts. No sales fees or commissions will be paid to such officers or directors. Notes
may be sold by registered brokers or dealers who are members of the NASD and who enter into a
Participating Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to
ten percent (10%) of the price of the Notes sold.

{3) Includes Scottsdale and Mexico offices; legul and accounting fees.

{4) No minimum has been set for this offering.

(5) Amount due to Tri-Core Business Development, LLC for inter-company transfer of title to Iri-Core
Companies, LLC.

Page 11 of 64

ACC011729
FILE #8337



8. CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000)
Dollars. .

AS ADJUSTED - AFTER THE
08/29/07 OFFERING

Notes

Membership Units
$.01 par value, 1,000 Units
authorized, 1000 Units issued and

outstanding ‘
Net Shareholders’ Equity g $100 S $100

TOTAL CAPITALIZATION e sl100

9. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

9.1 RESULTS OF OPERATIONS

The Company is a de\?elopment stage company and has not yet commenced its
principal operations.

9.2 LIQUIDITY AND CAPITAL RESOURCES
+The Company’s liquidity and capital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.
10. CERTAIN TRANSACTIONS
10.1 ARIZONA LIMITED LIABILITY COMPANY

Tri-Core Companies, LLC is a privately held Arizona Limited Liability
Company, incorporated on August 29, 2007.
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10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Four Million
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors,
effective on March 1, 2008.

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

11.1 GENERAL

The Principals, Officers, and Directors of the Company are accountable to the
Company as fiduciaries and such Prmcxpals Officers and Directors are required
to exercise good faith and integrity in managing the Companys affairs and
policies. Each Note Holder of the Company, or their duly authorized
representative, may inspect the books and récords of the Company at any time
during normal business hours. A Note Holder may be able.to bring an action
on behalf of himself in the event the Note Holder: has suffered losses in
connection with the purchase or sale of the Note(s) in the Company, due to a
breach of fiduciary duty by an Officer or Director of the Company, in connection
with such sale or purchase, including the misrepresentation or misapplication
by any such Officer or Director of the proceeds from the sale of these Notes, and
may be able to recover such losses frorn the Company.

11.2 INDEMNIFICATION

Indemnification is: permitted ‘byv the Company to directors, officers, or
controlling persons pursuant to Arizona law. Indemnification includes
expenses, such as attorneys’ fees and, in certain circumstances, judgments,
fines and settlement amounts actually paid or incurred in connection with
actual or threatened actions, suits or proceedings involving such person and
arising -from their 'relatiOnship with the Company, except in certain
circumstances where a person is adjudged to be guilty of gross negligence or
willful misconduct, unless a court of competent jurisdiction determines that
such mdemmﬁcatmn is fair and reasonable under the circumstances.

12, RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
PRIVATE OFFERING MEMORANDUM.
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12.1 FORMATION OF THE COMPANY

The Company was formed on August 29, 2007. It is therefore subject to all the
risks inherent in the creation of a new Company. Unforeseen expenses,
complications, and delays may occur with a new Company.

12.2 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers and to control the
Company’s policies and affairs. The Note Holders will not have any voting
rights in the Company. ,

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT =

All decisions with respect to the management of the Company will be made
exclusively by the Principal Managers of the LLC. The Note Holders do not have
the right or power to take part in the* management of the Company.
Accordingly, no person should purchase a Note unless he is willing to entrust
all aspects of the management of the Company to emstmg Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferabxhty of the Notes in thls offermg is hrmted and potential investors
should recognize the nature of their investment in the offering. It is not
expected that there will be a public market for the Notes because there will be
only a limited number of investors and restrictions of the transferability of
Notes. The Notes have not been registered under the Securities Act of 1933, as
amended, or qualified or registéred under the securities laws of any state and,
therefore, the Notes cannot be resold unless they are subsequently so registered
or qualified or an exemption from such registration is available. The offering
also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will' be required to hold such Notes to maturity unless
otherwise approved by the Company. The Company does not intend to register
_the Notes under the Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY

P’ribr to this offering, the Company was funded by cash. Independent of the
amounts‘raised in this offering the Company does not have any other assets
available to use to pay principal or interest on the Notes.

12,6 REGULATIONS
The Company is subject to usual federal and state laws, rules and regulations .

The Company believes it is in full compliance with any and all applicable laws,
rules and regulations both domestically and in Mexico.
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12.7 GENERAL ECONOMY

The Company is subject to the Mexican and U.S. Economy and its effect on consumer
confidence and spending.

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES

Since the Company is dependent on building materials and the general building
trades, any shortage or slowdown could affect timetables.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company’ has 'Nme”Huridf'.e‘(’i; (900)
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim
Hinkeldey (30%), and Vince Gibbons (30%).

14. HOW TO INVEST =

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1)
Note (Ten Thousand ($10,000) Dollars) by carefully readmg this entire Private
Offering Memorandum and by then completmg and signing a separately bound
booklet. This booklet contains identical’copies of the following exhibits contained in
the Private Offering Memorandum, including:

Exhibit A INSTRﬁCTIONS TO "éUBSCRIBERS and SUBSCRIPTION
and shoul(i/ﬁe read in its entirety by the prospective investor prior
“to investing;. The Subscription Agreement must be signed by the

Investor..

Exhibit B~ PROMISSORY NOTE: This Note will be signed by Tri-Core
Companies, LLC.

" Exhibit C  INVESTOR QUESTIONNAIRE: This questionnaire requires a
“Subscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor.

Exhibit D  Tri-Core Companies, LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND

Page 15 of 64

ACCO11733
FILE #8337



INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ
85250.

15. INVESTOR SUITABILITY REQUIREMENTS
15.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision. = :

15.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the followmg by execution
of a Subscription Agreement: o

1. The Investor has such kﬂleedge"‘and exﬁé’rience in financial and
business matters and is capable of evaluating the merits and risks of an
investment in this Offermg

2. The Investor haSTthe ‘ability to bear the economic risk of this
investment, has adequate means to provide for his, her, or its current
needs and personal contingencies; has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account
for investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4.  The Investor’s overall commitment to invest in the Note(s) is not
E dlsproportionate to his, her, or its net worth and the investment in these
Note( ) will not cause such overall commitment to become excessive,

5. ’I‘he Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”
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15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited
Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One
Million ($1,000,000) Dollars;

2. Any natural person who had an individual income in excess of
Two Hundred Thousand ($200,000) Dollars in each of the two most
recent years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has a
reasonable expectation of reaching the same income: level in the current
year;

3. Any bank as defined in Section 3(a)(2} of the ‘Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A)
of the Act, whether acting in its individual or fiduciary capacity; any
broker or dealer registered pursuant -to. Section 15 of the Securities
Exchange Act of 1934; any insurance company as defined in Section
2(a)(13) of the Act; any investment company registered under the
Investment Company:Act of 1940 or a business development company,
as defined in Section 2(a)(48) of that Act; any Small Business [nvestment
Company licensed by the U:S. Small Business Administration under
Section 301(c) or (d) of the Small Business Investment Act of 1958; any
plan established and maintained by a state, its political subdivisions or
any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of
Five Million: ($5,000,000) Dollars; any employee benefit plan within the
meaning of the: Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section

- 3(21) of such Act, which is either a bank, savings and loan association,

- insurance company or registered investment adviser) or if the employee
benefit plan has total assets in excess of Five Million ($5,000,000)
Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4, | Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million ($5,000,000)
Dollars;
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6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Doliars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital
for the purpose of investing in the Company, shall'be “looked through” and
each equity owner must meet the definition of an accrédited investor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requm':ments ‘

15.5 ACCEPTANCE OF SUBscRxpTIt;ﬁ, AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for poténtial Investors. “Satisfaction of these standards
does not necessarily mean that participation in this Offering constitutes a
suitable investment for such a potential Investor or that the potential Investors’
Subscription will be accepted by the Company. The Company may, in fact,
modify such requirements as’ circumstances dictate. All Subscription
Agreements submitted by potential Investors will be carefully reviewed by the
Company to determine. the suitability of the potential Investor in this Offering.
The Company may, in its sole discretion, refuse a Subscription in this Offering
to any potential Investor who does not meet the applicable Investor Suitability
Requlrements or who otherwise appears to be an unsuitable Investor in this
Offering. ‘The Company ‘will not necessanly review or accept a Subscription
Agreement in the sequenual order in which it is received. The Company also
has the dlscreuon to maximize the number of Accredited Investors in this
Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.

16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Principals and, to the best
knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.
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17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activitics. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closmg this
Offering. However, potentxal Investors and their representatlves may review such
material or make inquiry of the Company concermng any. of these and any other
matters of interest. ,

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma ﬁnanmal mforrnann Wthh may be furnished by the
Company to prospective Investors or which are part of the Company’s business plan,
are for illustrative purposes only and are based upon assumptlons made by
Management regarding hypothetical “future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the
control of the Company will not aﬁ'ect the assumptions and adversely affect the
illustrative value and conclusions of any forecasts.

19. GLOSSARY OF TERMS

The: following terms used in this Memorandum shall {unless the context otherwise
requires) have the following respective meanings:

~ ACCEPTANCE. The acceptance by the Company of a prospective
... investor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
in which it sells investment securities and who may employ licensed
agents for that purpose.
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting
arrangements and advertising literature and, while not a governmental
agency, acts as a review service watchdog to make sure that its
regulations and those of the SEC are followed for the Investor’s
protection in offerings of securities.

NOTES. A Ten Thousand ($10,000) Dollar investment éb’nsisting of one
(1) Promissory Note issued by TRI-CORE COMPANIES LLC, an Anzona
Limited Liability Company. : : L

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the reglstratlon and use of a
prospectus whenever a sccurlty is» sold (unless the security or the
manner of the Offering is expresst exempt from ‘'such registration
process). . .

SECURITIES EXCHANGE ACT OF 1934.’ *"A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements
when investors’ votes are solicited; the disclosure of management and
large shareholders’ holding of securities; controls on the resale of such
securities; and periodic (monthly, quarterly, annually) filing with the SEC
of financial and disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States governrnent regulatory and enforcement agency which
 supervises: investment trading activities and registers companies and
- those securities which fall under its jurisdiction. The SEC also
~ administers statutes to enforce disclosure requirements that were
designed to protect investors in securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire, and a check as payment for the
““Note(s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or February 28, 2009,
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

Signature // Datc' .

James C. Chen
Print Name

Signature i Date

Print Name

Page 21 of 64

ACC011739
FILE #8337



: EXHIBIT A

SUBSCRIPTION AGREEMENT

Al

ACC011740
FILE #8337



Print Name of Subscriber: James C. Chen
Amount Loaned: $100,000

Number of Notes: Ten (10)

Tri-Core Companies, LLC
SUBSCRIPTION DOCUMENTS
OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY ‘
(450) SECURED PROMISSORY NOTES. ‘

TEN THOUSAND ($10,000) DOLLARS PER NOTE

' MARCH 1, 2008

SUBSCRIPTION INSTRUCTIONS
. :(Please read carefully)
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000)
Dollars per Note {the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale,
AZ 85250.

Payment for the Securities should be made by check payable to the Tri-Core
Companies LLC and enclosed with the documents as directed in Section III
below. :

I These Subscription Documents contain all of the matenals necessary for you to
purchase the Notes. This material is arranged in the followmg order

¢ Subscription Agreement
e Promissory Note ‘
¢ Confidential Prospective Purchascr s Questmnnaure

II. All investors must complete in detail, date, 1mt1a1 and sign the Subscription
Documents where appropriate. All apphcable secnons must be filled in.

111 Payment for the Notes must be made by,check as provided below:

Please. make your:check payable, in the appropriate
amount, for the number of Notes purchased (at Ten
_Thousand{$10,000) per Note), to Tri-Core Companies,
- LLC. Your check should be enclosed with your signed
‘subscription documents.

All ‘funds received from subscribers will be placed in a
segregated Holding Account of the Company. Once the
minimum offering amount has been reached the funds will
be transferred to the Company’s operating account and
will be available for use.

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate: officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: James C. Chen

Amount Loaned: $100,000.00

Number of Notes: Ten (10)

Subscription Agreement

To:  Tri-Core Companies, LLC
8840 E. Chaparral Road - Suite 150
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned hereby subscribes for. Ten (10) Notes of
Tri-Core Companies, LLC (the “Company”), an Arizona Limited Liability Company, and
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an
aggregate loan of $100,000.00 (the “Loan’‘Amount”) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in: the Confidential Private Placement
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with
all exhibits thereto and materials included: therewith, and all supplements, if any,
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but
the Company has the discretion ‘to offer fractional Notes for loans less than the
minimum.

2. Note Offering. The Company is offering a maximum of Four Hundred
and Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, with no minimum
subscription (the “Offering”). The maximum aggregate loan to the Company from this
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The
Offering is being made to:a limited number of investors pursuant to an exemption
available under the “Securities Act of 1933 (the “Act”), specifically Rule 506
promulgated under: Regulation D, and under certain other laws, including the
securities law of certain states.

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.
The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of Tri-Core
Companies, LLC in the amount indicated above.

Ad

ACCO011743
FILE #8337



5. Acceptance or Rejection of Subscription. The wundersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s) and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in part, all funds, in the
case of a rejection of the subscription in whole, or those funds representing the
amount of the subscription not accepted by the Company, in the case of a rejection of
the subscription in part, will be returned to the undersigned as promptly as
practicable. If this subscription is rejected in whole by the Company, this Agreement
shall be null, void and of no effect. The undersigned does not have the right to
withdraw or revoke his or its subscription during the Offering period, except as
provided by certain state laws, except that if more than thirty (30) days shall have
passed from the date the Company received completed and executed Subscription
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and
the Company has not accepted the subscription during the Acceptance Period, the
undersigned may withdraw his or its subscription at any time after the Acceptance
Period up until such time that the Company subsequently decides, in its sole
discretion, to accept the subscription in whole or in part. =

6. Offering Period. The Company may'y\)""‘close in whole or in part or
terminate this Offering under any of the following conditions:

1. Upon receipt of the mammum offering subscription amount of
Four Million Five Hundred Thousand ($4,500,000) Dollars

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30) days thereafter to which the Company, in
its sole discretion, may extend this Offering,.

7. - Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and
the Note(s) have been countersigned by the Company, and until the funds delivered by
the undersigned :to. the Company with the Subscription Documents have been
deposited in the Holding Account and have been cleared by the applicable bank of the
Company (the “Effective Date”). Upon the Effective Date, (aj the undersigned shall
have loaned to the Company the Loan Amount, (b) the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c) both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and
any other undertakings described herein.

8. Representations and Warranties.
(a) The Company hereby represents and warrants as follows:
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(i) The Company is a Limited Liability Company duly
organized, validly existing and in good standing under the laws of
the State of Arizona and has the requisite company power and
authority to own, lease and operate its properties and to carry on
its business as now being conducted;

(ii) This Agreement constitutes the valid and binding obligation
of the Company enforcecable against the Company in accordance
with its terms (except as such enforceability may be limited by
applicable bankruptcy, 1nsolvency, moratorium,. reorganization or
similar laws from time to time in effect Wthh affect creditor’s
rights generally and by legal and equitable limitations on the
availability of specific performance and other equitable remedies
under or by virtue of this Agreement). The Company has all
requisite power and authority, corporate and other, to'execute and
deliver this Agreement and the Note(s) ‘and to consummate the
transactions contemplated hereby. ‘All persons who have executed
this Agreement and the Note(s) on behalf of the Company have
been duly authorized to do so by all necessary corporate action.
Neither the execution and’ delivery of this Agreement and the
Note(s) nor the consummation of the transactions contemplated
hereby will (A) violate any provision of the Certificate of
Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction,
decree or award against, or binding upon, the Company or the
securities;. assets, properties, operations or business of the
Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or
business of the Company.

(b) In dr'dervtb induce the Company to accept the subscription made
hereby; the underSIgned hereby represents and warrants to the Company
. as follows:

(i) :The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned
has read and understands the Private Placement Memorandum
and Subscription Documents and the information contained in
those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the
Private Placement Memorandum and Subscription Documents,
The undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

{ii) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a
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degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(i) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and
agrees with each and every provision of this Agreement and, upon
acceptance by the Company of the subscription made hereby,
agrees to be bound by such provisions.

(ivi  The undersigned acknowledges and is aware that there is
no assurance as to the future performance of the Company.

v) The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a'bona fide
resident and domiciliary (not a temporary or transient resident) of
the state set forth below his signature on the signature page
hereof and has no present intention of becoming a resident of any
other state or jurisdiction. ‘The under31gned, if a partnership,
corporation, limited liability company, trust or other entity, was
organized or incorporated under ‘the laws of the jurisdiction set
forth below the signature made or: 1ts behalf on the signature page
hereof and has no present intention of altering the jurisdiction of
its orgamzatlon formatlon or mcorporatlon

(vij  The under31gned has the ﬁnanc1a1 ability to bear the
economic risk of an investment in the Offering, has adequate
means . of providing for his or its current needs and personal
contingencies, has'no need for liquidity in the Note(s) and could
afford a cornplete loss of his or its investment in the Offering.

- (vu) The under31gned represents and warrants to the Company
" that he or it comes within one of the categories of investors as
defined in' Exhibit 1 hereto (please indicate by providing your
initials next to the appropriate category in which the undersigned is
included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

(viii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate
to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive.
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(x) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xij The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its
Managers concerning the terms and conditions of this Offering
and the business of the Company and (B) such other information
as he or it desired in order to evaluate an investment in the
Offering, and all such questions have been answered to the full
satisfaction of the undersigned. No oral or written representations
have been made or oral or written information furnished to the
undersigned or the unders1gned s advisors in connection with the
Offering or interests that were in any way inconsistent with this
Subscription Agreement. The undersigned is'not: participating in
the Offering as a result of or subsequent to; (1) any advertisement,
article, notice or other communication published in any
newspaper, magazine or similar media or broadcast over
television, radio or the internet or 2)" ‘any seminar or meeting
whose attendees have been 1nv1ted by any:general solicitation or
general advertising. :

(xii) If the under51gned is a corporatlon limited liability
company, partnership, trust or other entity, it is authorized and
qualified to make thisloan to the Company and the person signing
this Agreement on behalf of such entity has been duly authorized
by such entlty to do so.

(xiii) - If the unders1gned is a corporation limited liability
company: or partnership, the person signing this Agreement on its
- behalf hereby represents and warrants that the information
contained in this Agreement completed by any shareholders of
such corporation, members of such limited liability company or
. partners of ‘such partnership is true and correct with respect to
such shareholder, member or partner (and if any such
shareholder is itself a corporation, limited liability company or
partnershlp, with respect to all persons having an equity interest

£ in-such corporation, limited liability company or partnerbhlp,

‘whether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does mnot conflict with the undersigned's
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms.
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(xv) The wundersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in part, of others, and, except as disclosed herein, no
other person has a direct or indirect beneficial interest in the
Note(s). The undersigned will hold the Note(s) as an investment
and has no reason to anticipate any change in circumstances or
other particular occasion or event, which would cause the
undersigned to attempt to sell any of the Note( ) :

(xvi) The undersigned acknowledges his or its: understandmg
that (A) the Offering of the Note(s) by the Company has not been
registered under the Act, as amended, or the securmes laws of
certain states in reliance on spe(nﬁc exemptions from registration,
(B) the Confidential Memorandum and Subscription Documents
have not been filed with or reviewed by the Securities and
Exchange Commission or the securities department of any state
and no securities administrator.of any state or the federal
government has recommended or endorsed this Offering or made
any ﬁndmg or determmatlon relatmg to the fairness of an
investment in the Company, and (C) the Offering of the Note(s) by
the Company is intended to be exempt from registration pursuant
to Section 4 (2) of the Act and the rules promulgated there under
by the Securities. and Exchange Commission, and that the
undersigned’s . Note(s) cannot be sold, pledged, assigned or
otherwise disposed of unless they are registered under the Act or
an exemptlon from such registration is available.

L (xvn) “The under31gned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in
the Note(s) unless such Note(s) are subsequently registered under
the Act, or an exemption from such registration is available and
without (A) the prior written consent of the Company and (B) an
opinion of counsel acceptable to the Company and its counsel to

" the effect that the Note(s) may be transferred without violation of

the registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance
that the Company will file any registration statement for the
Note(s) for which the undersigned is subscribing, that such
registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it
effective until the undersigned sells the Note(s) registered thereon.

(xviii) The undersigned understands that this Agreement is
subject to the Company’s acceptance and may be rejected by the
Company at any time in its sole discretion in whole or any part
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prior to issuance of the Note(s) with respect to the undersigned’s
subscription, notwithstanding prior receipt by the undersigned of
notice of acceptance of the undersigned’s subscription. The
Company reserves the right to withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by
the Company and the undersigned is not entitled to cancel,
terminate, or revoke this subscription before or after acceptance
by the Company, except as otherwise provided in this Agreement.

(xx)  All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if
applicable)] which accompanies this Agreement is true and
accurate in all respects, and the undersigned acknowledges that
the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these
Note(s) to the undersigned without giving rise to the loss of an
exemption from registration under the applicable securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to
notify the Company in writing within sixty (60). days of becoming a nonresident
alien, foreign corporation, fore1gn partnershlp, foreign trust, foreign estate, or
other foreign entity, as the’s case may be

10. Indemnity. The under51gned agrees to indemnify and hold harmless the
Company, its managers, members, agents, attorneys and affiliates and each
other person, if any, who controls any thereof, within the meaning of Section 15
of the Act, against any and all loss, liability, claim, damage and expense
whatsoever (including, but not limited to, any and all expenses reasonably
incurred in investigating, preparing or defending against any litigation
commenced or threatened or any claim whatsoever) arising out of or based
upon any falserepresentation or warranty or breach or failure by the
under31gned to comply with any covenant or agreement made by the
undersigned herein or in this Agreement or in any other document furnished by
the undersigned to any of the foregoing in connection with this transaction.

11. Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt
therefore, or sent by certified mail, return receipt requested, to each of the
parties hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this
Section 11) with a copy, in the case of notice to the Company, to Tri-Core
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250,
Such notice shall be effective upon personal or overnight delivery or five (5) days
after mailing by certified mail.
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Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the
parties, their successors and, subject to the above limitation, their
assigns, and shall not be enforceable by any third party.

(b) This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall
be interpreted and construed pursuant to the laws of the State of Arizona
without regard to conflict of laws rules applied in State of Arizona. The
parties hereto hereby consent to personal Junsdlcmon and venue
exclusively in the State of Arizona with respect to any actmn or
proceeding brought with respect to this Agreement

{c) This Agreement contains all oral and ertten agreernents
representations and arrangements between: the parties with respect to its
subject matter, and no representations or warranties are made or
implied, except as specifically set forth herein.” No modification, waiver,
or amendment of any of the provisions of this Agreement shall be
effective unless in writing and signed by both parties to this Agreement.

(d) No waiver of any breach of any terms of this Agreement shall be
effective unless made: in- ertmg signed: by the party agamst whom
enforcement of the waiver is sought; and no such waiver shall be
construed as a waiver of any subsequent breach of that term or of any
other term of the same or different nature.

{e) If any provision- or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or
unenforceable under apphcable law, such event shall not affect, impair,
or render invalid or unenforceable the remainder of this Agreement.

(f) - Each of the parties hereto shall cooperate and take such actions,

. and execute. such other documents, at the execution hereof or
,subsequently, as may be reasonably requested by the other in order to
"carry out the provisions and purposes of this Agreement,

All
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has
read and approved this Subscription Agreement and agrees to be bound by this
Agreement.

Executed this [*-3 TH day of A/l/}lngBgQ , 2008, at S"WL{)/W
(City}, CM Fﬂp N ;’A (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): ([is] ![is not] a citizen or resident of the United __States‘

Jhmes . eHen

Print Name of Individual ‘Print Name of Sp&use / Co-Investor
{if I'\mds are to-be invested in Joint Name
i, or are Communtty Property)

Print Social Security Number of Individual ' Print Social Security Number of Spouse
: or Co-Investor
(if Funds are to be Invested in Joint Name
: or are Community Property)

Signature of Individual ' Signature of Spouse / Co-Investor
: : A ({f Funds are to be Invested in Joint Name
or are Community Property)

Print Residential Address: Print Residential Telephone Number:

Al2
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,

complete the following:

The undersigned (circle one) [is]

trust or foreign estate (as defined

a foreign partnership, foreign corporation,
¢“Internal Revenue Code of 1986, as amended,

and the treasury regulations promulgated there under).

1996 James C. Chen Trust

Print Name of Partnership, Corporation,
Trust, or Other Business Entity

I

Print Federal Tax Identification Number

California, Santa Clara County

Signature O{A/lv:?horized Representative

James C. Chen

Print Jurisdiction of Entity

Trustee

Print Name of Authorized Representative . ‘Ptil;terlt_le of Authorized Representative

Print Residential Telephone Number:

Print Residential Address of Investqr: A

I

The terms of the foregoing, including the subscription described therein, are agreed to
and accepted on this Zé A day of M’Em_ﬁté&‘, 2008.

" ACCEPTANCE

TRI-CORE COMPANIES, LLC

g:;f;-w"“"ﬂ
By:‘_._c::;‘/"‘ it e

/~ Jason Todd Moglef - President

Jh;vmﬁkeldey -~ Vice-President

-
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initious A. “Nonaccredited Investor”. The undersigned does not
meet the definition of an “Accredited. Im estor” as defined
herein below; S

initigg B. “Accredited Investor”, The'.hvnderéigae‘d"'i"sﬁ an Accredited

Investor as defined belqw-I(Check applicable box):

E(l. Any natural person whose mdiVi’dual net: worth, or joint net worth
with that person’s spouse, at the tlme of h1s purchase exceeds One Million
($1,000,000) Dollars;

[]2. Any natural person who had an individual income in excess of
Two Hundred Thousand ($200, 000) Dollars'in each of the two most recent years, or
joint income with that person’s spouse in'.excess of Three Hundred Thousand
($300, OOO) Dollars in each of those years and has,‘a reasonable expectation of reaching
the same income level in the current year;

[]3. Any bank as deﬁned in Sectmn 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section. 15 of the Securities Exchange Act of 1934; any insurance
company as defined in Section.2(a)(13) of the Act; any investment company registered
under the Investment Company Act of 1940 or a business development company, as
defined in Section 2(a)(48) of that Act; any Small Business Investment Company
licensed by the U. S, Small Business Administration under Section 301(c) or (d) of the
Small Business Investment Act of 1958; any plan established and maintained by a
state, its political subdivisions or any agency or instrumentality of a state or its
political subdivisions, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the
meaning of the Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is
either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five
Million {$5,000,000) Dollars if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

[J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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[]5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership,

not formed for the specific purpose of acquiring the securities offered with total assets
in excess of Five Million ($5,000,000) Dollars;

[]6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

[J7. Any trust, with total assets in excess - of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acqumng the securities

offered, whose purchase is directed by a sophisticated person as descmbed in Rule
506(b)(2)(ii); an : :

[J8* Any entity in which all of the equlty owners “are Accred1ted
Investors.

NOTE: Entities (a) which are formed for the purpose of ‘investing in the
Company, or (b) the equity owners of which have contributed additional capital
for the purpose of investing in the Company, shall be “looked through” and each
equity owner must meet the definition of an accredited investor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate subscriber
who must meet all suitability requirements.

" If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.

AlS
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EXHIBIT B

PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE ¢“ACT”). THIS NOTE MAY NOT BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. .

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices
at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”)}, for value
received, promises to pay to the Individual and/or legal entlty designated in this Note
as the “HOLDER,” the principal sum of Two Hundred Thousand Dollars with a rate of
return of sixty percent (60%) compounded‘annually. Interest shall be due and payable
at maturity and based on the commencement date of the Note. The entire Principal
shall be due and payable to the Holder no later than twenty-four (24) months from the
Commencement Date. The principal and any interest due on said principal may be
prepaid at the sole discretion of the Company, without a prepayment penalty or
premium at any time. The Company reserves the right to extend the maturity for an
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons
beyond the Company’s control, ‘such as labor strikes or shortness of building
materials, the abovementioned matunty date cannot be met. If the Company elects this
option, the matunty date would be extended up to an additional twelve months from the above
noted maturity date. .

1. NOTES

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the
Maker and secured by the property.

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event of Default”)
occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note
when due for a period of thirty (30) days after notice of such defauit has
been sent by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.
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(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the
appointment of a receiver for all or substantially all of its property, or a
petition for the appointment of a receiver shall be filed against the Maker
and remain unstayed for at least ninety (90} days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of
the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)
The Note(s) offered by the MAKER are secured by future land purchase:
4. COMMENCEMENT DATE OF THE NOTE |

The Commencement Date of the Note shall be the “Effective Date, .as defined in that
certain “Subscription Agreement” attached as Exhlblt A to the Private Placement
Memorandum. :

S. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the abéolute owner of this Note for the
purpose of making payments of principal or interest and for all other purposes, and
shall not be affected by any notlce to the contra.ry, unless the Maker so consents in
writing. . :

6. SECURITIES ACT RESTRICTION S

This Notc has not been reg13tered for sale under the Act. This Note may not be sold,
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions
are satisfied, as more fully set forth in the Subscription Agreement.

7. ATTORNEYS" FEES

The prevaﬂmg party in an action to enforce this Note shall be entitled to reasonable
attorneys’ fees, costs, and collection expense.

8. MISCELLANEOUS.

(@) Successors and Assigns. The Holder may not assign, transfer, or sell
this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

{b) Entire Agreement. This Note contains all oral and written agreements,

representations and arrangements between the parties with respect to its
subject matter, and no representations or warranties are made or implied,
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except as specifically set forth herein. No modification, waiver, or amendment
of any of the provisions of this Note shall be effective unless in writing and
signed by both parties to this Note.

{c) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt thereof,
or sent by certified mail, return receipt requested, to each of the parties hereto
at their addresses set forth above (or such other address as may hereafter be
designated by either party in writing in accordance with this Section 8) with a
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,
Scottsdale, AZ 85250. Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certified mail.

(d) Section Headings. The headings of the various"" sections of the Note
have been inserted as a matter of convenience for reference only and shall be of
no legal effect.

(e) Severability. If any provision or portion of this Note or the application
thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall.not affect, impair, or
render invalid or unenforceable the remainder of this Note.

{f) Applicable Law. This Note shall'be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof,
shall be interpreted and construed pursuant to the laws of the State of Arizona
without regard to conflict of laws rules applied in the State of Arizona. The
parties hereto hereby consent to personal jurisdiction and venue exclusively in
the State of Arizona with respect to any action or proceeding brought with
respect to this Note, :

(g) Approval. By signing below, each party respectively acknowledges that
they have read and approved this promissory note.

Maker: Holder:
Tri-Core Companies, LLC,
An Arizona Company

8840 E. Chaparral Road - Suite 150 - CA
Scottsdale, AZ 85250

Jason Todd Mogler — President James C. Chen
Print Name Print Name
\\\\\ e /;/6/
____WMM,M;?/ /7/ /’%’0/2&’0({2’
7 Signature &-Date S1gnature & Date
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EXHIBIT C
Tri-Core Companies, LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC
(the “Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial status
to determine whether you are an “Accredited Investor,” as defined under applicable federal and
state securities laws, and otherwise meet the suitability criteria established by the Company for
purchasing Notes. This questionnaire is not an offer to sell securities

Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to determine

your eligibility as an Accredited Investor or to ascertain your general suitability for investing in
the Notes.

Please answer all questions completely éh.d"é)(ecu'te the signature page

A. Personal

1. FulName._~J AMES C. LHEN TX’MSTEE
/99 6 JAMES C. oHeN TRUST DAFED 3/7//994

2. Address of Principal Residence:

count:_ |

3. Residential Telephone Number

4, Where are you registered to vote (County & State)? — C A

5. Your drlver s license is lssued by the following state: C'AL/F RN /q

6. Other Residences or Contacts: Flease identify any other state where you own a residence, are
registered to vote, pay income taxes, hold a driver's license, or have any other contacts, and describe
your connect:on with such state:

7. Please send all correspondence to:
1) l/ Residential Address {as set forth in item A-2]

(2) Business Address [as set forth in item B-1(a)]
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8. Country of Citizenship: USA‘

10. Social Security Number or Tax 1.D. Number: _:

11. E-Mail Address: JCREQ4@yahoo.com

B. Occupations and Income

1. Occupation: /QE TI»Q ED

(a) Business Address:

(b) Business Telephone Number: { )

2. Gross income during each of the last two yeé‘ rs exceeded
(1) —$25,000 3) $50,000 | f,
(2)

3. Joint gross income with s_pouse‘ dﬁripg eaé/‘ﬁ'_‘of the last two years exceeded $300,000.

(1) Yes  (@__No (3)___ Not Applicable

4. Estimated gross income du;ing curreht yeér exceeds:
(1) __$25000 @) $50,000
() ___$100,000 (4 ___ 5200000
5. Estimated joint gross in‘chme with spouse during current year exceeds $300,000.

Q) Yes 2) No (3) Not Applicable

C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets
owned by you and your spouse in excess of total liabilities, including the fair market value, less any
mortgage, of your principal residence.)

&) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000
4) $500,000-$750,000 (5) $750,000-31,000,000 (8) \/ over $1,000,000
C2
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible
personal contingencies:

1)V Yes (2 No

D. Affiliation with the Company

Are you a director or executive officer of the Company?

(1)____Yes @V No

E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does youf total purchase price exceed 10% of
your net worth at the time of sale, or joint net worth with your spouse?

(N Yes 2) / No . . (3)____Not Applicable
F. Consistent Investment Strategy B '
Is this investment consistent with your overali ih\'zestment strategy?
(_V_Yes @__ No
G. Prospective Investor's Representations |
The information contained in this Questionnaire is true and complete, and the undersigned
understands that the Company and. its counsel will rely on such information for the purpose of complying
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company

promptly of any change in the foregoing information which may occur prior to any purchase by the
undersigned of securities from the Company.

Prospective Investor(s):

/M e 41 /102008

Signature

Date:

Sig nature (of spouse or co-investor, if purchase is to be
made as joint tenants or as tenants in common)

C3

ACC011761
FILE #8337



EXHIBIT D

TRI-CORE COMPANIES, LLC BUSINESS PLAN

Mission Statement
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf

of California {Sea of Cortez), Sonora, Mexico for either resale or for development.

The specific location the Company has concentrated on is between El Golfo de Santa Clara on the north
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen
because of the access the new Coastal Highway has afforded this area. Prior to the new highwe% this
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area
accessible by automobile for millions of visitors and buyers from the United States. ,

The Company believes that there will be a major increase in demand for property in this area with the

completion of the highway. The highway is currently over three-guarters complete and only a 15-mile

portion of the center section remains to be completed ThlS sectlon is scheduled for completion by the
end of Spring 2008. ‘

Business Operations
Ownership and Employees: , ' '
The Company is intended to be a very competitive hnghly motivated company with a small number of

select key employees. The majoruty of the day to day responsibilities, planning and development tasks
will be performed by the principal'/maneging partners. All other tasks that cannot be performed on
behalf of the company by principals or employees will be done by hired contract services. An example
of a hired contract service would be accounting.

Jason Todd Mogler - President and Principal

Mr. Mogler is a principal paﬁner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri-
Core Business Development 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore
dba LenderSquare, Inc. which has been a profitable business since 1997.

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of
Science degree with a major in marketing and a minor in psychology. His master studies with
Thunderbird American Graduate School of International Management give him an international
understanding of business strategies and marketing position. His practical work experience as the
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of
construction lending and banking operations.
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people
both personally and professionally.

Vince Gibbons — Vice-President, Principal, and Director of Development & Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His
expertise encompasses due diligence, master planning, feasibility studies, design and contract document
preparation for private development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project managément design build,
construction management, shop drawing review, inspection, cost estimates, and budget and schedule
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed orpented projects,, He has earned a
reputation for being quality conscious, and for “going the extra miig” to complete projects on time and
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado,
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the
requirements and criteria of each associated governing entity. This broad experience has provided him
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions
for a myriad of situations. '

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of
highly qualified and diversified individuals éﬁd professibnaB, Tri-Core Engineering has the ability to offer
its clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and
project manager of various endeavors. He and his aff are committed to ensuring that every project is
completed to the highest level of accyracy and completeness, and that each client is provided with the
individual attention and service they require.

Tri-Core Engineering’s expertise encompasses:

. Agency coordination & Negotiations e Drainage plans

e Assurance/Quality Control e Major Roadway design

e Budget & Schedule Control e Master plan document creation

e Contractor bidding and negotiations s Preliminary lot layout and final plat
e Construction oversight & management design

* Coordination of sub-consultants e Pro-forma cost estimates

o Design layout
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well
as their diversity of work on master planned communities. Samplings of their national and international
projects include the following:

¢ Ei Rio Country Club — Mohave County, Arizona.

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned
residential golf community in Mchave County, Arizona. This community consists of an 18-hole
champlionship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse
facilities, and community swimming pools and spas.

* Eagle View Subdivision — Kingman, Arizona.

Tri-Core Engineering was the engineering firm of record for thls 113-acre master-plan
residential community in Kingman, Arizona.

¢ Villages at Loreto Bay, Master Planned Development - Loreid', Mexico.

Tri-Core Engineering was the engineering firm of record for this 10;bb0-acre development. This
project is in the construction stage, with over $300 million in sales.

¢ Colonias de Cardenas, Master Planned C(oyi\‘rimunity— Panama City, Panama.

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their
Colonias de Cardenas development; a 2, 500-acre Master Planned Community. The project is
currently at the permit stage E:

* Punta Delfin, Enchantment of Méxiéb-— Sea of Cortez, Sonora, México.

Mr. Gibbons:is both a partner and the engineer of record responsible for the engineering aspect
of this development He isalso involved in all aspects of the development process for this high-

end master planned commumty This community consists of a 790-acre seaside residential golf
development and marina, as well as a five-star resort hotel. This project is in the permit stage.

Jim Hinkeldey - Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio
management,gjoint venture management, and all aspects of the mortgage banking profession for select
regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was
responsible for land acquisition through project conclusion which included the delivery of compieted
developments in a timely and cost efficient, profitable manner.
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that
meet re-pricing sensitivity models while delivering positive bottom line resuits.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or
requirements come first and are paramount to each success.

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate
finance from the Mortgage Bankers of America which he received at Northwestern Unii/ersity He
attended numerous programs for finance, real estate, and management at New York Umversuty and
Wharton Business School.

The management team may be further developed and expanded with qualified and experienced
executives, professionals and consultants, as the Company matures and grows.

Market Knowledge and the Property
Knowledge of the Marketplace:
The Principals of the Company have been active in real estate and Mexico for several years and consider

the E! Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for
development and potential upside investment.

The El Golfo area was chasen for the Company's“purcnases due to its potential appreciation. Some of
the driving factors that influenced this decision were:

¢ The new Coastal vHig‘thay;

s [tsclose proximity to the United ‘S‘.ﬂtates markets {one hour drive from the Border of US/Mexico);
e Its location on a beautiful, pristine, major body of water;

e The quaiity of the sand beaches ;

e The scenic mountain views of the Baja Peninsula;

*» The opening of the area by the construction of the Coastal Highway from the US/Mexico border
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major
seaport;

» The $50 million dollar international airport under construction at Rocky Point that will
accommodate all types of passenger pianes. The first runway is completed and the balance is to
be completed by 2008.
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¢ Two state-of-the-art hospitals, Hospital of Pefiasco and the IMMS Haspital, are currently under
construction and will serve the El Golfo/Rocky Point areas.

The Mexican and Sonoran Governments are dedicated to promoting the area as a major destination for
both Americans and Canadians. This is evidenced by the millions of dollars of infrastructure being put in
place by the United States and Mexican Governments. A prime example of this dedication is the Coastal
Highway. This three hundred mile highway is being built at a cost in excess of $200 million doifars and
will connect the port city of Guaymas in Mexico with the US/Mexico border at San Luis Rio Colorado,
south of Yuma, Arizona. This will make this whole area much more accessible for millions of Americans
in Southern California, Arizona, and Nevada for weekends and vacations, as welI as for Ionger stays by
visitors from all across the United States and Canada.

The Property
Parcel 47 — Relaxante is at the southeastern edge of the town of El Golfo on the Sea of Cortez itis

approximately ane hour drive time south of the U.S. /Mexico border at San Luis.

W117°30°

CaliféTnia |
*’l‘PD 3(2

topayTech nologw:.

Polnter, 31°54'53'50° N 114°26°30.78" W elov
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage.
There are rolling dunes and wonderful views of the Sea of Cortez and the mountains of the Baja
Peninsula. The site is well-adapted for the launching of small boats.

FUNTA DELFIN
B 320 S

PARLL 47
Aoit wea g

PUATE F3
AN T Dy

The Pfdpqsed Development for Lot 47:

This project is-a- proposed gated luxury development fronting on and viewing the Sea of Cortez in the
rapidly developihg area of San Luis Rio Colorado, Sonora, Mexico. The property consists of 10.83+/-
hectares (26.8+/- acres) of land on a site overlooking the scenic waterways of the Sea of Cortez and the
mountains of the Baja Peninsula to the west. The property has over 200 meters (640+/- feet) of sandy
beach frontage. There are beautiful scenic views up and down the sandy beaches of the Sea of Cortez
(a.k.a. the Guif of California).

This project is a proposed mixed-use development, including a gated single-family development of 40+/-
villa lots, a 140-unit condominium development, and some commercial facilities.
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The
center portion of the site is gently sloping and will contain the staggered water view lots. The southern
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club.
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula.

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units
located on the top floors. The six prime waterfront lots will be on the beach — affording wonderful views
for miles in each direction and easy water and beach access. The development will provnde all the
amenities associated with a destination development.

Business Goals
In early 2008, we will be contracting for the necessary survey, topograph;cal map, and environmental

studies required for the permitting stage. In addition, we will proceed with the concession for the
“Federal Zone" so that we may have exclusive use of the 20 meters adjacent to the “high water mark”
that is currently controlled by the Mexican Government This is an important concession and we are
proceeding forward. s

After preliminary discussions with utility supphers tis the Company s belief that the use of self-

contained utilities are in the best interest of the development Permits for these utilities will be sought
from the municipality of San Luis (the govexr‘nlng entity), in conjunction with our partners.

During the early part of 2008, the\“Company's pﬂmary focus will be on the preparation of the site plan,
all required studies, and the gatherlng of bids for utilmes it is anticipated that by mid-2008, we will be
finalizing the preliminary plans in accordance with site reports.

Once the final layout has been concluded, talks with local developers, investors, and reaitors in Mexico
and the United States will commence.. It is the intention that the Company will be in a position to move
quickly and efficiently to either sell individual lots or sell the development. The Company foresees the
actual sale of t‘h:e parcels o'yccurbring in mid-year 2009.

To ensure further s”ujccess,} the Company will continue to focus on the development of strong
relationships with key p}operty professionals (realtors, agents, financial institutions, faw firms, building
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several
governmental agencies, we will also be working quite diligently throughout the entire developmental
process to further strengthen and expand our relationships with governmental agencies and political
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving
a strong and favorable relationship with the governing authorities.
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E1 Golfo / Rocky Point — General Economic and Area Information:
The Colorado River forms the state line between Arizona, California, and Nevada, and continues

southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona,
Nevada, and Southern California in the spring and summer, as well as a perfect destination for
“Snowbirds” in the winter — creating a year-round demand for the entire area.

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson,
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in
the Sandy Beach neighborhood of Rocky Point within the past few years. These aré'w_el!-designed and
constructed developments with many beachfront amenities. These units have generally sold for
$300,000 to over $1,500,000, primarily to U.S. residents. E ‘

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of
Cortez and is well protected from adverse weather. Consequeptiy, the waters are generally calm. El
Golfo is a picturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats
from the sandy beaches directly to the water. There is at pres'ent one péved road that ends at El Goifo,

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes.
Accordingly, this whole area between Rocky Point and El Golfo is poised to undergo extensive real estate
development. In anticipation of this future growth, a new major border crossing facility is planned for
San Luis to help relieve congestion at the present in;-toJ\n}ns facility. The number of inspection lanes will
increase from five to sixteen, and will consequently decrease the time for crossing the border.

For the first time, large U.S. markets from California, Nevada, and Western Arizona will be within a
reasonable driving distance. As-an example; the Southern California market will have its driving time
reduced from approximately eight hours to juét around four hours. There are many resort areas of
Mexico with extensive development taking place, however, there are only limited areas on the calm
waters of the Sea of Cortez that have(good driving access from the United States.

The new highway is thé driving force that has dramatically changed access to this area. Itis the
Company’s belief that since prirhe oceanfront land in this area’s acreage is limited, the demand for this
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to
the new.markets of California, Nevada, and Western Arizona.
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Proforma
Parcel 47

Pro Forma - 26.75 acre (10.84 Ha.)

Sale Project to a Developer

March 2008 TOTALS
REVENUE
Sales Price Developer $14,200,000
Total Revenue $14,200,000
Finder’s Fee 4% ;. $568,000
Total Net Revenue . o $13,632,000
EXPENSES S : '
ON-SITE WORK
Mass Excavation [ Fill & Grading $200,000
Gated Entryway $25,000
Perimeter Wall $100,000
Total Onsite Work $325,000
SOFT COSTS - GENERAL,
ADMINISTRATIVE & LEGAL
Administrative (Taxes, Permits & Licensing) $50,000
NATAWA Bond ' $200,000
Legal . $100,000
Total General Expenses L $350,000
GENERAL PROJECT EXPENSES
Project Master Plan 80,000
Engineering ' 450,000
Boundary and Topographic Survey $20,000
Concept Abproval, Zoning, Environmental $130,000
Total General Project E)ipenses $280,000
TOTAL EXPENSES
Project Contingency 495,500
Principal and Interest $11,520,000
Total Expenses, Contingency, and $12,570,500
Interest
Net Income $1,061,500
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Parcel 47
Pro Forma- 26.75 acre (10.84 Ha.)

Vertical on Condos, Vertical on Villas

March 2008 TOTALS

# of Units Unit Price/Cost | Unit Total

Size S.F. Sales/Cost

UNITS
Condo Tower Units 140
Ocean View Villas 38 178
REVENUE _
Condo Tower Units 1,500 g $3od;boo ' $42,000,000
Ocean View Villas 2,500 ' '$1,300,000 $49,400,000
Total Revenue $91,400,000
INFRASTUCTURE TAKE-OUTS
NATAWA ($30k x 178 Units) 45,340,000
SALES COMMISSIONS
Sales Commissions 6% $5,484,000
Total Sales Commissions $5,484,000
Total Net Revenue $80,576,000

EXPENSES

PROJECT ACQUISITION $14,200,000
AMENITIES CONSTRUCTION
Landscape and Irrigation System $80,000
Grading $95,000
Beach Club $1,000,000
18- Hole Putting Course $500,000
Construction Office $215,000
Total Amenities $1,890,000
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Vertical {(Continued) Unit Price/Cost | Unit Total
Size S.F. Sales/Cost

Condo Tower Units
Construction 140 1,500 10 $23,100,000
Architectural (4% of construction costs) 4.0% $924,000
Total Condominiums $24,024,000
Ocean View Villas
Construction 38 2,500 125 $11,875,000
Architectural (4% of construction costs) 4.0% $475,000
Total Ocean View Villas : v’$(12,3§3,000
SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL
Administrative  (Taxes, Permits & $550,000
Licensing)
Accounting $80,000
Legal $322,500
Total General Expenses $952,500
MARKETING
Initial Launch : $860,000
Marketing (% of gross sales) 5% 4,570,000
Total Marketing 45,430,000
GENERAL PROJECT EXPENSES
Construction Camp

Temporary Utilities (PoWer; Sewer Water) _ $107,500

Bunk House (4 people per room) ce 50 200 $40 $400,000

Mess Hall ' ’ $43,000
Medical Operating Cost (45,000 per month) $240,000
Security (Temporary) $150,000
Gatehouse $30,000
Employee Housing ) $800,000
Offsite (Scottsdéfé 3,000sf, @ $3 sf 4 yrs) $423,000
Offsite (San Diego 2,000sf, @ $3 sf 4yrs) $288,000
Offsite (Rocky Point 2,000sf, @ 53 sf 4 yrs) $288,000
Temporary Sales Office $12,900
Sales Office $43,000
Job Supervision & Coordination $100,000
Total General Project Expenses 42,925,400
TOTAL EXPENSES $61,771,900
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Vertical (Continued) # of Units Unit Price/Cost Unit Total
Size S.F. Sales/Cost

Project Contingency 5% 3,088,595
Interest (Debt Service) 1,440,000
Total Expenses, Contingency and Interest $66,300,495
Net Income $14,275,505
Cumulative 15.6%

TRI-CORE

COMPANIES 11.C
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Articles of Interest

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008
Funding expands to support three main infrastructure projects

{http://defrente.puerto-penasco.com/editions/452/003.html)

Press Bulletin
Issue #452

With a projected investment of 400 million pesos (~$36.8M USD) the Director of Public Works is
planning to continue during 2008 the integral project of city paving and electrlflcatlon and water supply
to the new neighborhoods - as well as enlarge the city's drainage netwaork to- |mprove the cﬂy s image.

Marco David Rangel Lopez, director of the afore mentioned office, sald thatit cannat be doubted that
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project,
for which he is obtaining a package of Federal Government resources around 100 m|l||on pesos (¥$9.2M

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of
streets repaired during this past year. If this project ‘is”ac_(:omplished in full, the percentage of paved
streets in our city will rise from 18% to 40%. '

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include
the installation of the drainage network for the northwest sector of the city with and investment close
to 60 million pesos (~$5.5M USD).

| At the same time they will work on the construction and maintenance of
sidewalks at the main boulevards and avenues, not forgetting the purpose
of improving the image of the old harbor sector where financial resources
ére designated for around 90 million pesos of improvements (~$8.3M
(U:SD) according with the executive plan approved by the city council.

To continue with the electrification in the New Pefiasco and San Rafael
neughborhoods iti is.an mvestment of at least 15 million pesos (~$1.38M USD) is designated for 2008,
and it is also planned to attend to the delayed work on the water supply and they will also program to
provide basic services.

He added that among the plans and projects for this year are actions for benefit of schools with the
construction of classrooms, fences, tile roofs and to attend several requests channeled through the
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development.
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He also added that currently they have a work plan with more than 200 projects of pavement works,
urban improvement, basic services, schools and religious centers, that will be accomplished according
with the flow of the municipal resources as well as with the resources assigned from the state and
federal governments - and in some cases with assistance from credit entities.

CANACO Reports A Good 2007, Optimistic Forecast For 2008

Border Governor's Conference, Tourism, Development All Bode Well For Pefiasco In 2008, Says
CANACO |

(http.//defrente.puerto-penasco.com/editions/451/002.htmi)

By lvan Bravo Lopez
Issue #451

Even though the last month of the year suffered a sngmﬂcant decrease in many commercial areas,
CANACO (Camara Nacional de Comercio de la Ciudad de Mexico - Mexico's System of Local Chambers of
Commerce and Development) managed to close outa good year accordlng to its director Arturo
Rodriguez Rico. CANACO met their goals and more, as evndenced by the meeting of the border state
governors, which was seenas a huge success. ‘

Arturo Rodriguez Rico, President of the Nation‘al}Chamber of Commerce (CANACO) said that despite the
economic recession suffered by the US, ‘many associates of CANACO with business interests are closing
out the year very well. That is due the fact that December is the month with the biggest increase in
sales. '

"It was a positive year for the growth and'jdevelopment of the economy of Puerto Pefiasco; we were the
hosts of the mostimportant eventin the history of this port, the meeting of the border state governors.
Itwasa huge success and received pubhmty worldwide, publicity that would have cost the Chamber of
Commerce millions of pesos but was completely free. Its results will hopefully be noticeable in 2008 and
2009," he sald

The president of CANACFO said that many State Programs came to Puerto Peflasco and accomplished
important improvements. Authorities from SEDESOL {Mexico's Secretariat of Social Development) and
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO.

"Guatimoc Iberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities
care about those who live and own businesses here," he said.
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although
some have not yet started, we are taking full advantage of those already here which will help the chance
of further improvements next year," said Arturo Rodriguez Rico.

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that
that will bring other economic benefits, as the economic structure in the port depends mostly on
tourism.

"Puerto Pefiasco depends on tourism, and with the opening of the new international airport and with
the improvements at the border crossings, CANACO is expecting an economic boom to take place. In
past years and in 2007 we expected tourism mainly from Arizona. But with the new infrayst'ructure next
year we expect tourists from California and Colorado, as well as people that will comie by air on new
commercial flights. So we are expecting a sudden increase to the economy smce Puerto Pefiasco isan
excellent destination,” said the president of CANACO.

He also added that due to the stop of the developers, the last months of the year W’ére economically
weak, but that the economy typically comes back to normality beginning with the first trimester of the
year. Afew U.S. holidays are coming up that brings surges”of tourists who prefer to come to Puerto
Pefiasco for their vacations. He also commented that the 'sndwbirds' ~ the seasonal visitors from
outside the Southwest regions — are starting to arrive to this port early this year, and with them the
associates of CANACO will benefit. :

To finalize, Arturo Rodriguez Rico said that there are rﬁbre than 300': members associated with CANACO,
and that next year they will look for more members to Jom the Chamber to help strengthen and create
newer and better programs.

Pefiasco Maintains Strong Flow Of Tourism
Real Estate Crisis Believed to Have Already Hit Bottom

{http.//www.visitrockypoint.com/?p=2900)

Despite the undeniable a negative effects of the economic downturn in the United States, Which has
already hit bottorﬁ, throughout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the
Promotion of Tourism.

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%,
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1
million tourists to the area.
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The tourism official remarked that although there remain many challenges to address, the city’s
potential continues to be positive and the area is still the star destination in Sonora. He added that the
state and municipal governments are jointly working on efforts to focus on areas that are lacking.

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism.

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of
recuperation can be expected.

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not
caused the withdrawal of investments from the port. o

The coordinator for the Sonora Commission on the Promotion of To\uris'm remarked thét; despite
everything, the annual average for Puerto Pefiasco has been favorable. He added that though there was
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained at high
levels.

He reiterated that the crisis has already hit bottom a‘r]d beriod of _rchpefat_ipn has begun. He expects
that this will positively impact the city as the shining northwestern part of the country in the area of
tourism. 5 A, '

OWNING REAL ESTATE IN ROCI#(YVPE(‘)INT e
From the "Real Estate Guide Rocky Point", January 2008

(http://www.atrockypoint.com/article_owning_real_estate_in_rocky_point)

“Real estate in Rocky Point has been a flourishing business for the past ten years...”

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the
location, since it can be difficult to get the time slots that you want and even harder during peak
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever
you want, but a condo in a place like Rocky Point, Mexico can.

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico.
invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez
working for you, hire a local property management company like Oceano Rentals or Sea Side
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to
others looking to enjoy the wonders of Rocky Point.

Real estate in Rocky Paint has been a flourishing business for the past ten years because of the high
profitability and constantly increasing prices of the local properties. Even justa couple of years of
property ownership could translate into big money for interested investors, and gettmg a great vacatlon
home that pays for itself is no small benefit either. You may become so enamored with your property in
Rocky Point that you will not be willing to sell it! Current market condmons are deﬂmtely in favor of
those who want to purchase, so do your research, hire a certified agent to guide you through the
process and start looking at potential ocean side properties.

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and
luxurious condominium projects and other properties in this city are made for the comfort and delight
of their residents, even short term residents like yourself Glance out the window of your condo and
watch the dolphins and play in the tranquil waters of the Sea of Cortez Enjoy sunshine on the beach or
adventures beneath the waves, and fall in love with this 1ncred}_bvle location. Your investment property
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have
been dreaming of. Take advantage of current market conditions and invest now!

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking
to invest in Mexico. You will have a vacatlon home to enjoy only 60 miles south of the US border, and
be able to enjoy the beauttful Sea of Cortez on your future vacations. Potentially you could be able to
resell the condo for a great proﬁt ina fe’f -years, if you don’t decide to retire to Mexico entirely. With all
of these incredible benefits, what could be better?
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COMPANIES 1.1.0

Memorandumi: Chen Referral: B. Buckley

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Companies, LLC
An Arizona Limited Liability Company

$4,500,000

$10,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
60% Rate of Return, Compounded Annually; Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $25,600 per Unit

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the
“COMPANY"), is offering by means of this Confidential Private Placement Memorandum a maximum
of Four Hundred and Fifty (450) Secured Promissory Notes (“Notes”) at an offering price of Ten
Thousand ($10,000) Dollars per Note, for a maximum total of Four Million Five Hundred Thousand
Dotlars ($4,500,000), to qualified investors who meet the Investor Suitability Requirements set forth
herein (see “INVESTOR SUITABILITY REQUIREMENTS"). Each Investor must agree to purchase the
Notes, as a lender to the Company, for investment purposes only, and execute a Subscription
Agreement in the form contained in the accompanying Subscription Booklet (see “TERMS OF THE
OFFERING”).

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A HIGH DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $10,000 $1,000 $9,000
Maximum Units $4,500,000 $450,000 $4,050,000

Tri-Core Companies, LLC
8840 E. Chaparral Road, Suite 150
Scottsdale, AZ 85250
Telephone: (480) 346-3200
Facsimile: (480) 346-3201

The date of this Private Placement Memorandum is March 1%, 2008
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum”) is
submitted to you on a confidential basis solely for the purpose of evaluating the
specific transaction described herein. This information shall not be
photocopied, reproduced, or distributed to others without the prior written
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines
not to purchase any of the Notes offered hereby, it will promptly return all
material received in connection herewith without retaining any copies.
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DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS,
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE
NOTES I[SSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION,

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING
MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT
SUCH INFORMATION AS IS CONTAINED OR REFERENCED IN THIS
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED
RESULTS.
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SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as
an Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development.

The Securities offered are Four Hundred and Fifty (450} Notes issued by the
Company at Ten Thousand ($10,000) Dollars per Note, payable in cash at the
time of subscription (see “Exhibit “B” for copy of Promissory Note). The
minimum purchase is one (1) Note. The Notes have an annual rate of return of
sixty (60%) percent interest, compounded annually. The return will be paid at
maturity, with a maturity date of twenty-four {24) months from the
Commencement Date of each Note. The Company reserves the right to extend the
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%)
percent if for reasons beyond the Company’s control, such as labor strikes or
shortness of building materials, the abovementioned maturity date cannot be
met. If the Company elects this option, the maturity date would be extended up to an
additional twelve months from the above noted maturity date.

None of the Notes are convertible to Membership Units, or other type of equity,
in the Company. This offering will commence on March 1st, 2008, and will
terminate no later than February 28, 2009, unless extended by the Company
(see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a maximum of Four Million Five
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to
purchase and develop a water front parcel in San Luis Rio Colorado, Sonora,
Mexico as described herein (see “USE OF PROCEEDS").

THE COMPANY

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as
an Arizona Limited Liability Company. At the date of this offering, One
Thousand (1,000) of the Company’s Membership Units were authorized and
Nine Hundred (900) Membership Units are issued, and outstanding. The
Company is in the business of construction management, land acquisition, and
development.

2.1 OPERATIONS

The Company is in the business of construction management, land acquisition,
and development, specializing in beach front properties along the coast of the
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upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS
PLAN.”

2.2 BUSINESS PLAN

Tri-Core Companies’ Business Plan, included as Exhibit D of this
Memorandum, and was prepared by the Company using assumptions set forth
in the Business Plan, including several forward looking statements. Each
prospective investor should carefully review the Business Plan before
purchasing Notes. Management makes no representations as to the accuracy
or achievability of the underlying assumptions and projected results contained
herein.

MANAGEMENT
3.1 LLC MANAGERS

The success of the company is dependent upon the services and expertise of
existing management. At the present time, three individuals are actively
involved in the management of the Company:

Jason Todd Mogler ~ President and Principal

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core
Lending, Inc., as well as the President of MyCreditStore dba LenderSquare, Inc.
which has been a profitable business since 1997.

Mr. Mogler has an impressive academic resume at Arizona State University
where he holds a Bachelor of Science degree with a major in marketing and a
minor in psychology. His master studies with Thunderbird American Graduate
School of International Management give him an international understanding of
business strategies and marketing position. His practical work experience as
the Director of Construction Lending for the Royal Bank of Canada gives him
thorough knowledge of construction lending and banking operations.

Mr. Mogler has a very long reputation for honest business practices and fair
dealings with all people both personally and professionally.

Vince Gibbons — Vice-President, Principal, and Director of Development &
Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally. His expertise encompasses due diligence, master planning,
feasibility studies, design and contract document preparation for private
development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project
management, design build, construction management, shop drawing review,
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
projects. He has earned a reputation for being quality conscious, and for “going
the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge
that allows him to develop innovative and cost effective solutions for a myriad of
situations.

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years.
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada
and is registered in Panama. With a staff of highly qualified and diversified
individuals and professionals, Tri-Core Engineering has the ability to offer its
clients a wide range of services and expertise. Mr. Gibbons functions as owner,
president, and project manager of various endeavors. He and his staff are
committed to ensuring that every project is completed to the highest level of
accuracy and completeness, and that each client is provided with the individual
attention and service they require.

Tri-Core Engineering’s expertise encompasses:

Agency coordination & Negotiations
Assurance/Quality Control

Budget & Schedule Control
Contractor bidding and negotiations
Construction oversight & management
Coordination of sub-consultants
Design layout

Drainage plans

Major Roadway design

Master plan document creation
Preliminary lot layout and final plat design
¢ Pro-forma cost estimates

® & 0 0 ¢ » 5 o ¢ &
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

s El Rio Country Club - Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona.
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious clubhouse facilities,
and community swimming pools and spas.

» Eagle View Subdivision ~ Kingman, Arizona.
Tri-Core Engineering was the engineering firm of record for this 113-acre
master-planned residential community in Kingman, Arizona.

« Villages at Loreto Bay, Master Planned Development -~ Loreto,
Mexico.
Tri-Core Engineering was the engineering firm of record for this 10,000-
acre development. This project is in the construction stage, with over
$300 million in sales.

¢ Colonias de Cardenas, Master Planned Community - Panama City,
Panama.
Tri-Core Engineering was the engineering firm for the Panama Railroad
Company for their Colonias de Cardenas development, a 2,500-acre
Master Planned Community. The project is currently at the permit stage.

e Punta Delfin, Enchantment of México - Sea of Cortez, Sonora,
Meéxico.
Mr. Gibbons is both a partner and the engineer of record responsible for
the engineering aspect of this development. He is also involved in all
aspects of the development process for this high-end master planned
community. This community consists of a 790-acre seaside residential
golf development and marina, as well as a five-star resort hotel. This
project is in the permit stage.

Jim Hinkeldey -~ Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of
the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner,
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s
philosophy is that the client and his investment or requirements come first and
are paramount to each success.

Mr. Hinkeldey’s educational background consists of a degree in Banking and
Money Management from Adelphi University, Long Island, New York. He also
holds a three year specialized degree in real estate finance from the Mortgage
Bankers of America which he received at Northwestern University. He attended
numerous programs for finance, real estate, and management at New York
University and Wharton Business School.

The management team may be further developed and expanded with qualified
and experienced executives, professionals and consultants, as the Company
matures and grows.

TERMS OF THE OFFERING
4.1 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Four Hundred and
Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, for a maximum of
Four Million Five Hundred Thousand {$4,500,000) Dollars to a select group of
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR
SUITABILITY REQUIREMENTS”). The Company has the authority to sell
fractional Notes at its sole discretion.

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo
Bank into which the offering proceeds will be placed. No minimum offering
amount has been established before proceeds can be released from the holding
account and utilized by the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule
506 of Regulation D of the Securities Act, as amended, and rules and
regulations hereunder. The Notes have not been registered under the securities
laws of any state and will be offered pursuant to an exemption from registration
in each state. A purchaser may transfer or dispose of the Note only if such
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Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred
without violation of the registration requirements of the Securities Act or any
other securities laws.

4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor
Representatives and are received and accepted by the Company. The
Subscription Agreement as submitted by an investing Subscriber or his/her
Investor Representatives shall be binding once the Company signs the
Subscription Agreement, Note and the funds delivered by the potential Investor
to the Company with the Subscription Agreement has been cleared by the
financial institution in which they are deposited by the Company. The Notes
will be delivered to qualified Investors upon acceptance of their subscriptions.
All funds collected from investing Subscribers will be deposited in a designated
account under the control of the Company. Investors subscribing to the Notes
may not withdraw or revoke their subscriptions at any time prior to acceptance
by the Company, except as provided by certain state laws, or if more than thirty
(30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor’s funds and delivering all
applicable documents to such Investor. The proceeds of this Offering will be
usecd only for the purpose set forth in this Private Offering Memorandum (see
“USE OF PROCEEDS”).

The Company may close in whole or in part or terminate this Offering under
any of the following conditions:

1. Upon receipt of the maximum offering subscription amount of
Four Million Five Hundred Thousand ($4,500,000) Dollars

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30} days thereafter to which the Company, in
its sole discretion, may extend this Offering.

PLAN OF DISTRIBUTION
5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or
advertising. The Company and its Officers and Directors or other authorized

Page 9 of 64

ACC011790
FILE #8337



personnel will use their best efforts during the Offering period to find eligible
Investors who desire to subscribe to the Notes in the Company. These Notes
arc offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this
private Offering Memorandum and will close upon the happening of such
occurrences as defined herein (see “TERMS OF THE OFFERING”}.

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

The Company has the power to pay fees or commissions to qualified Broker
Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.

DESCRIPTION OF NOTES
6.1 NOTES

The Company is offering Four Hundred and Fifty {450} Notes of the Company to
potential investors at Ten Thousand ($10,000) Dollars per Note, payable in cash
at the time of the subscription. The minimum purchase is one (1) note. The
Notes will have an annual rate of return of sixty (60%) percent interest,
compounded annually, with a maturity date of twenty-four (24) months from
the Commencement Date of each Note. All principal shall be paid at maturity
(24 months). Interest shall be paid at maturity (24 months).  The principal
and any interest due on said principal may be prepaid, at the sole discretion of
the Company, without a prepayment penalty at any time. The Company reserves
the right to extend the maturity for an additional twelve (12) months at the annual rate of
return of sixty (60%) percent if for reasons beyond the Company’s control, such as
labor strikes or shortness of building materials, the abovementioned maturity
date can not be met. If the Company elects this option, the maturity date would be
extended up to an additional twelve months from the above noted maturity date. The
Notes offered pursuant to this Private Placement Memorandum will be secured
by the property.

The Notes will be issued in the form attached hereto and incorporated herein by
reference as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES
The Notes being offered by the Company in this Private Placement Offering are
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies

LLC will establish an administration account which will hold the title to the
property until all note holders will be paid in full.
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6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual un-audited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to
its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 312t of each year.

USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Four Million Five
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of
proceeds for both the maximum and minimum offering amounts.

Sources
Maximum Percent of
Amount Proceeds
{ Proceeds From the Sale of Notes $4,500,000 100.00%

Application of Proceeds

Offering Expenses () $ 100,000 2.22%
Commissions 2 $ 450,000 10.00%
Total Offering Expenses & Fees $ 550,000 12.22%
Land Purchase ) $1,500,000 33.34%
General Project Expenses $ 280,000 6.22%
On-Site Work $ 325,000 7.22%
Soft Cost $ 350,000 7.78%
Marketing $ 480,000 10.67%
Administration 3 $ 615,000 13.67%
Contingency $ 400,000 8.89%
Net Offering Proceeds $3,950,000 87.78%
Total Application of Proceeds $4,500,000 100.00%
Footnotes:

{1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees and
expenses related to the Offering.

{2} This Offering is being sold by the officers and directors of the Company, who will not receive any
compensation for their efforts. No sales fees or commissions will be paid to such officers or directors. Notes
may be sold by registered brokers or dealers who are members of the NASD and who enter into a
Participating Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to
ten percent {10%) of the price of the Notes sold.

(3) Includes Scottsdale and Mexico offices; legal and accounting fees.

(4} No minimum has been set for this offering.
{5} Amount due to Tri-Core Business Development, LLC for inter-company transfer of title to Tri-Core
Companies, LLC.
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CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred

and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000)
Dollars.

AS ADJUSTED AFTER THE
08/29/07 OFFERING
Notes =0-
Membership Units $100

$.01 par value, 1,000 Units
authorized, 1000 Units issued and
outstanding

Net Shareholders’ Equity $100 $100
TOTAL CAPITALIZATION $100 $4,500,100

9.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

10.

9.1 RESULTS OF OPERATIONS

The Company is a development stage company and has not yet commenced its
principal operations.

9.2 LIQUIDITY AND CAPITAL RESOURCES

The Company’s liquidity and capital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.
CERTAIN TRANSACTIONS

10.1 ARIZONA LIMITED LIABILITY COMPANY

Tri-Core Companies, LLC is a privately held Arizona Limited Liability

Company, incorporated on August 29, 2007.

Page 12 of 64

ACCO011793
FILE #8337



10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Four Million
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors,

effective on March 1, 2008.

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

11.1 GENERAL

The Principals, Officers, and Directors of the Company are accountable to the
Company as fiduciaries and such Principals, Officers and Directors are required
to exercise good faith and integrity in managing the Company’s affairs and
policies. Each Note Holder of the Company, or their duly authorized
representative, may inspect the books and records of the Company at any time
during normal business hours. A Note Holder may be able to bring an action

on behalf of himself in the event the Note Holder has suffered losses

in

connection with the purchase or sale of the Note(s) in the Company, due to a
breach of fiduciary duty by an Officer or Director of the Company, in connection
with such sale or purchase, including the misrepresentation or misapplication
by any such Officer or Director of the proceeds from the sale of these Notes, and

may be able to recover such losses from the Company.
11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers,

or

controlling persons pursuant to Arizona law. Indemnification includes
expenses, such as attorneys’ fees and, in certain circumstances, judgments,
fines and settlement amounts actually paid or incurred in connection with
actual or threatened actions, suits or proceedings involving such person and
arising from their relationship with the Company, except in certain
circumstances where a person is adjudged to be guilty of gross negligence or
willful misconduct, unless a court of competent jurisdiction determines that

such indemnification is fair and reasonable under the circumstances.

12. RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS

PRIVATE OFFERING MEMORANDUM.
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12.1 FORMATION OF THE COMPANY

The Company was formed on August 29, 2007. It is therefore subject to all the
risks inherent in the creation of a new Company. Unforeseen expenses,
complications, and delays may occur with a new Company.

12.2 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers and to control the
Company’s policies and affairs. The Note Holders will not have any voting
rights 1n the Company.

12,3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Principal Managers of the LLC. The Note Holders do not have
the right or power to take part in the management of the Company.
Accordingly, no person should purchase a Note unless he is willing to entrust
all aspects of the management of the Company to existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering is limited, and potential investors
should recognize the nature of their investment in the offering. It is not
expected that there will be a public market for the Notes because there will be
only a limited number of investors and restrictions of the transferability of
Notes. The Notes have not been registered under the Securities Act of 1933, as
amended, or qualified or registered under the securities laws of any state and,
therefore, the Notes cannot be resold unless they are subsequently so registered
or qualified or an exemption from such registration is available. The offering
also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless
otherwise approved by the Company. The Company does not intend to register
the Notes under the Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY

Prior to this offering, the Company was funded by cash. Independent of the
amounts raised in this offering the Company does not have any other assets
available to use to pay principal or interest on the Notes.

12.6 REGULATIONS

The Company is subject to usual federal and state laws, rules and regulations .

The Company believes it is in full compliance with any and all applicable laws,
rules and regulations both domestically and in Mexico.
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12.7 GENERAL ECONOMY

The Company is subject to the Mexican and U.S. Economy and its effect on consumer
confidence and spending.

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES

Since the Company is dependent on building materials and the general building
trades, any shortage or slowdown could affect timetables.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has Nine Hundred (900)
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim
Hinkeldey (30%), and Vince Gibbons (30%).

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1)
Note (Ten Thousand ($10,000) Dollars} by carefully reading this entire Private
Offering Memorandum and by then completing and signing a separately bound
booklet. This booklet contains identical copies of the following exhibits contained in
the Private Offering Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers
and should be read in its entirety by the prospective investor prior
to investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core
Companies, LLC.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor.

Exhibit D  Tri-Core Companies, LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ
85250.

15. INVESTOR SUITABILITY REQUIREMENTS
15.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this investment decision.

15.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by execution
of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of an
investment in this Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her, or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

3. The Investor is acquiring the Note{s) for his, her or its own account
for investment purposes only and not with a view toward subdivision,
resale, distribution or fractionalization thereof, or for the account of
others, and has no present intention of selling or granting any
participation in, or otherwise distributing, the Note(s).

4, The Investor’s overall commitment to invest in the Note(s) is not
disproportionate to his, her, or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive,

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.
15.3 NONACCREDITED INVESTORS
Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth

sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”
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15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited
Investors” economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds One
Million ($1,000,000} Dollars;

2. Any natural person who had an individual income in excess of
Two Hundred Thousand ($200,000) Dollars in each of the two most
recent years, or joint income with that person’s spouse in excess of Three
Hundred Thousand ($300,000) Dollars in each of those years and has a
reasonable expectation of reaching the same income level in the current
year,

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A)
of the Act, whether acting in its individual or fiduciary capacity; any
broker or dealer registered pursuant to Section 15 of the Securities
Exchange Act of 1934; any insurance company as defined in Section
2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company,
as defined in Section 2(a)(48) of that Act; any Small Business Investment
Company licensed by the U.S. Small Business Administration under
Section 301(c) or (d) of the Small Business Investment Act of 1958; any
plan established and maintained by a state, its political subdivisions or
any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of
Five Million ($5,000,000) Dollars; any employee benefit plan within the
meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section
3(21) of such Act, which is either a bank, savings and loan association,
insurance company or registered investment adviser) or if the employee
benefit plan has total assets in excess of Five Million ($5,000,000)
Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4. Any private business development company (as defined in Section
202(a}(22) of the Investment Advisers Act of 1940};

3. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million ($5,000,000)
Dollars;
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6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b})(2)(ii); and

8. Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital
for the purpose of investing in the Company, shall be “looked through” and
each equity owner must meet the definition of an accredited investor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet all suitability requirements.

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors. Satisfaction of these standards
does not necessarily mean that participation in this Offering constitutes a
suitable investment for such a potential Investor or that the potential Investors’
Subscription will be accepted by the Company. The Company may, in fact,
modify such requirements as circumstances dictate. All Subscription
Agreements submitted by potential Investors will be carefully reviewed by the
Company to determine the suitability of the potential Investor in this Offering.
The Company may, in its sole discretion, refuse a Subscription in this Offering
to any potential Investor who does not meet the applicable Investor Suitability
Requirements or who otherwise appears to be an unsuitable Investor in this
Offering. The Company will not necessarily review or accept a Subscription
Agreement in the sequential order in which it is received. The Company also
has the discretion to maximize the number of Accredited Investors in this
Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.

16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Principals and, to the best
knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.
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17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concerning the
Company. Representatives of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its proposed
operations or present activities. The Company will afford potential Investors and
their representatives the opportunity to obtain any additional information reasonably
necessary to verify the accuracy or the source of any representations or information
contained in this Private Offering Memorandum. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best discretion. Such recent
amendments may not be circulated to Subscribers prior to the time of closing this
Offering. However, potential Investors and their representatives may review such
material or make inquiry of the Company concerning any of these and any other
matters of interest.

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business plan,
are for illustrative purposes only and are based upon assumptions made by
Management regarding hypothetical future events. There is no assurance that
actual events will correspond with the assumptions or that factors beyond the
control of the Company will not affect the assumptions and adversely affect the
illustrative value and conclusions of any forecasts.

19, GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires] have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective
investor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
in which it sells investment securities and who may employ licensed
agents for that purpose.
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD]. A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting
arrangements and advertising literature and, while not a governmental
agency, acts as a review service watchdog to make sure that its
regulations and those of the SEC are followed for the Investor’s
protection in offerings of securities.

NOTES. A Ten Thousand ($10,000) Dollar investment consisting of one
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona
Limited Liability Company.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the
manner of the Offering is expressly exempt from such registration
process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements
when investors’ votes are solicited; the disclosure of management and
large sharcholders’ holding of securities; controls on the resale of such
securities; and periodic (monthly, quarterly, annually) filing with the SEC
of financial and disclosure reports of the Issuer,

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
supervises investrnent trading activities and registers companies and
those securities which fall under its jurisdiction. The SEC also
administers statutes to enforce disclosure requirements that were
designed to protect investors in securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire, and a check as payment for the
Note{s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or February 28, 2009.
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he /she has read and
understood this entire Private Placement Memorandum.

A
R e 02)05 [2009
Signature {f' P Date
James C. Chen
Print Name
Signature Date

Print Name
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EXHIBIT A

SUBSCRIPTION AGREEMENT

Al
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Print Name of Subsecriber: James C. Chen

Amount Loaned: $50,000

Number of Notes: Five (3)

Tri-Core Companies, LLC
SUBSCRIPTION DOCUMENTS
OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY
(450) SECURED PROMISSORY NOTES

TEN THOUSAND ($10,000) DOLLARS PER NOTE

MARCH 1, 2008

SUBSCRIPTION INSTRUCTIONS
{Please read carefully)
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000)
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale,
AZ 85250.

Payment for the Securities should be made by check payable to the Tri-Core
Companies LLC and enclosed with the documents as directed in Section III
below.

L These Subscription Documents contain all of the materials necessary for you to
purchase the Notes. This material is arranged in the following order:

e Subscription Agreement
s Promissory Note
¢ Confidential Prospective Purchaser’s Questionnaire

11 All investors must complete in detail, date, initial, and sign the Subscription
Documents where appropriate. All applicable sections must be filled in.

1. Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate
amount, for the number of Notes purchased (at Ten
Thousand ($10,000) per Note), to Tri-Core Companies,
LLC. Your check should be enclosed with your signed
subscription documents.

All funds received from subscribers will be placed in a
segregated Holding Account of the Company. Once the
minimum offering amount has been reached the funds will
be transferred to the Company’s operating account and
will be available for use.

v SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: James C. Chen

Amount Loaned: $50,000.00

Number of Notes: Five (5)

Subscription Agreement

To:  Tri-Core Companies, LLC
8840 E. Chaparral Road - Suite 150
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned hereby subscribes for Five (5) Notes of
Tri-Core Companies, LLC (the “Company”), an Arizona Limited Liability Company, and
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an
aggregate loan of $50,000.00 (the “Loan Amount”) upon the terms and subject to the
conditions (a) set forth herein, and (b) described in the Confidential Private Placement
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with
all exhibits thereto and materials included therewith, and all supplements, if any,
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but
the Company has the discretion to offer fractional Notes for loans less than the
minimurmn.

2, Note Offering. The Company is offering a maximum of Four Hundred
and Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, with no minimum
subscription (the “Offering”). The maximum aggregate loan to the Company from this
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The
Offering is being made to a limited number of investors pursuant to an exemption
available under the Securities Act of 1933 (the “Act”), specifically Rule 3506
promulgated under Regulation D, and under certain other laws, including the
securities law of certain states.

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.
The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4, Making of Loan Amount. The undersigned, simultanecusly with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the lLoan Amount by check made payable to the order of Tri-Core
Companies, LLC in the amount indicated above.

Ad
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5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s) and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in part, all funds, in the
case of a rejection of the subscription in whole, or those funds representing the
amount of the subscription not accepted by the Company, in the case of a rejection of
the subscription in part, will be returned to the undersigned as promptly as
practicable. If this subscription is rejected in whole by the Company, this Agreement
shall be null, void and of no effect. The undersigned does not have the right to
withdraw or revoke his or its subscription during the Offering period, except as
provided by certain state laws, except that if more than thirty (30) days shall have
passed from the date the Company received completed and executed Subscription
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and
the Company has not accepted the subscription during the Acceptance Period, the
undersigned may withdraw his or its subscription at any time after the Acceptance
Period up until such time that the Company subsequently decides, in its sole
discretion, to accept the subscription in whole or in part.

6. Offering Period. The Company may close in whole or in part or
terminate this Offering under any of the following conditions:

1. Upon receipt of the maximum offering subscription amount of
Four Million Five Hundred Thousand ($4,500,000) Dollars

2. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30} days thereafter to which the Company, in
its sole discretion, may extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and
the Note(s) have been countersigned by the Company, and until the funds delivered by
the undersigned to the Company with the Subscription Documents have heen
deposited in the Holding Account and have been cleared by the applicable bank of the
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall
have loaned to the Company the Loan Amount, (b) the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c) both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and
any other undertakings described herein.

8. Representations and Warranties.
{a) The Company hereby represents and warrants as follows:
AS
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(i) The Company is a Limited Liability Company duly
organized, validly existing and in good standing under the laws of
the State of Arizona and has the requisite company power and
authority to own, lease and operate its properties and to carry on
its business as now being conducted;

{ii) This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance
with its terms (except as such enforceability may be limited by
applicable bankruptcy, insolvency, moratorium, reorganization or
similar laws from time to time in effect which affect creditor’s
rights generally and by legal and equitable limitations on the
availability of specific performance and other equitable remedies
under or by virtue of this Agreement]. The Company has all
requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the
transactions contemplated hereby. All persons who have executed
this Agreement and the Note(s) on behalf of the Company have
been duly authorized to do so by all necessary corporate action.
Neither the execution and delivery of this Agreement and the
Note(s) nor the consummation of the transactions contemplated
hereby will (A) violate any provision of the Certificate of
Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction,
decree or award against, or binding upon, the Company or the
securities, assets, properties, operations or business of the
Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or
business of the Company.

(b) In order to induce the Company to accept the subscription made
hereby, the undersigned hereby represents and warrants to the Company
as follows:

(i) The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned
has read and understands the Private Placement Memorandum
and Subscription Documents and the information contained in
those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the
Private Placement Memorandum and Subscription Documents.
The undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

{11) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a
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degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(iiij  The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and
agrees with each and every provision of this Agreement and, upon
acceptance by the Company of the subscription made hereby,
agrees to be bound by such provisions.

(iv)  The undersigned acknowledges and is aware that there is
no assurance as to the future performance of the Company.

W) The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a bona fide
resident and domiciliary (not a temporary or transient resident) of
the state set forth below his signature on the signature page
hereof and has no present intention of becoming a resident of any
other state or jurisdiction. The undersigned, if a partnership,
corporation, limited liability company, trust or other entity, was
organized or incorporated under the laws of the jurisdiction set
forth below the signature made on its behalf on the signature page
hereof and has no present intention of altering the jurisdiction of
its organization, formation or incorporation.

(vij  The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate
means of providing for his or its current needs and personal
contingencies, has no need for liquidity in the Note(s) and could
afford a complete loss of his or its investment in the Offering,.

(vil) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as
defined in Exhibit 1 hereto (please indicate by providing your
initials next to the appropriate category in which the undersigned is
included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

(viij The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(x) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate
to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive,
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(x) The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xij The undersigned has been given a full opportunity to ask
questions of and to receive {A) answers from the Company and its
Managers concerning the terms and conditions of this Offering
and the business of the Company and (B) such other information
as he or it desired in order to evaluate an investment in the
Offering, and all such questions have been answered to the full
satisfaction of the undersigned. No oral or written representations
have been made or oral or written information furnished to the
undersigned or the undersigned's advisors in connection with the
Offering or interests that were in any way inconsistent with this
Subscription Agreement. The undersigned is not participating in
the Offering as a result of or subsequent to: (1) any advertisement,
article, notice or other communication published in any
newspaper, magazine or similar media or broadcast over
television, radio or the internet or (2) any seminar or meeting
whose attendees have been invited by any general solicitation or
general advertising.

(xii) If the undersigned is a corporation, limited liability
company, partnership, trust or other entity, it is authorized and
qualified to make this loan to the Company and the person signing
this Agreement on behalf of such entity has been duly authorized
by such entity to do so.

(xiii) If the undersigned is a corporation, limited liability
company or partnership, the person signing this Agreement on its
behalf hereby represents and warrants that the information
contained in this Agreement completed by any shareholders of
such corporation, members of such limited liability company or
partners of such partnership is true and correct with respect to
such sharcholder, member or partner (and if any such
shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest
in such corporation, limited liability company or partnership,
whether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does not conflict with the undersigned's
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms.
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(xv) The undersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in part, of others, and, except as disclosed herein, no
other person has a direct or indirect beneficial interest in the
Note(s). The undersigned will hold the Note(s) as an investment
and has no reason to anticipate any change in circumstances or
other particular occasion or event, which would cause the
undersigned to attempt to sell any of the N