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Date: May 1,2013 

To: Annalisa Weiss, Special Investigator 

From: Richard 1. & Shawna V. Dit3iaso 

Re: Tri-Core 

Dear Ms. Weiss 

This letter is in response to  your April 3Mh, 20U email. Enclosed please find the following: 

1. TriCore Confidential Private Placement Memorandum, Executed 4-14-2010 

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

3. 

4. 

Copy of our $150,000 check, M303, dated 4-14-2010, to  Tri-Core 

Copy of our Urnpgua Bank statement indicating that the check was cashed by TriCore, 4-15-2010 

Regarding the two questions that you asked in your email: 

1. We first heard about TriCore 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 ofthe 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 TriCore and 
Relaxante. We indicated our interest as investors and Casirner told us that when he got back to Las 
Vegas he would call TriCore and arrange a conference call. 

2. 
included Brian Buckley and Casimer. See confirmation letter attached. 

On May ad, 2010 we had a conference call with Tri-Core. The call was initiated by Tri-Core and 

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 
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Umpqua Bank EO. Box 1820, Roseburg, OR 974704717 1&7782 www.umpquabank.com 

000 00011 0 1  PAGE : 2 
ACCOUNT : -4659 04/21/2010 

UMPQUA 
B - A * N = K  

RICHARD J DIBIASO 

(*I  INDICATES A GAP I N  CHECK NUMBER SEQGENCE 

_ _ _ _ - - - - -  OTHER DEBITS - - - - - - 
DESCRIPTION 
Purchase 03/18 MERCHANT PAYMENT BEL AIR #517 2222 GRASS 

Purchase 03/25 MERCRANT PAYMENT CVS 09150 09150--388 Elm 

INCOMING WIRE FEE DDA8-201008500107 
MISCELLANEOUS DEBIT 
Purchase 04/05  MERCHANT PAYmNT SOU THE R O W  DEP 11755 

ATM Withdrawal 04/08 CASH WITHDRAWAL 500 AUBURN FOLSOM RD 

VALLEY AUBURN CA 1483 

Aven Auburn CA 1 4 8 3  

WILLOW CREEK AUBURN CA 1 4  

- - -  
DATE 

03/18 

03/25 

03/26 
0 4 / 0 1  
04/05  

04 /08  

momTd 36.73 

67.05tf .? 

AUBURN CA 1484 

- 
303 $i50,000.00 04/16/2010 

---- 
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TRI-CORE 
COMPANLES LLC 

DOCUMENT FOR YOUR PERSONAL' 
RECORDS. 

Y 4  - 
Tri-Core Companies LLC (877) 527-6698 
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TRI-CORE 
COMPhNIEs LLC 

Memorandum#: Richard J. & Shawna V. DiBiLFo 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

- 

- 
I -  . 

nvestor Suitability Requirements set forth 
Each lnvestor must agree to purchase the 

(SEE ‘‘RISK FACTORS”) 

Proceeds Offering Price Selling 
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 
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a confidential basis solely for the purpose of evaluating the 
described herein. This information shall not be 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (Tompany”). 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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DISCLAZMERS 

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 ATI'ORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHOMTY OF 
ANY STATE. THIS OFFERNG IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF 
OF THE SECURlTIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMO 
AND IS OFFERED ONLY TO INDMDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 

RESALE OF THE NOTES IS LIM 
LAWS AND IT IS THEREFORE 
INVESTOR SEEK COUNSEL S 

BY THE SPONSORS 
TOR SHOULD MAKE 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

NO PERSON TO GIVE ANY INFORMATION OR MAKE ANY 
ION WITH THIS MEMORANDUM, EXCEPT 

S CONTAINED OR REFERENCED IN THIS 
RMATION OR REPRESENTATIONS CONTAINED 

R WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM7 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 ACCOI 1535 
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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 OFFERTNG MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the KCompany”) 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 

Commencement Date of each Note. 
maturity for an additional twelve (12) m 
percent if for reasons beyond the 
shortness of building materials 

additional twelve months fi 

None of the Notes 

terminate no 
“TERMS OF T 

as labor strikes or 
rity date cannot be 

Units, or other type of equity, 

be a maximum of Four Million Five 
ars. The use of the proceeds is to 

front parcel in San Luis Rio Colorado, Sonora, 
e “USE OF PROCEEDS”). 

2. 

s, LLC (the ”Company”) was formed on August 29, 2007, as 

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. 
PLAN.” 

SEE “EXHTBIT D - BUSINESS 

2.2 BUSINESSPLAN 

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 
or achievabiliw of the underlying assumpti 
herein. 

3. MANAGEMENT 

3.1 LLCWAGEFtS 

The success of the company is de 
existing management. At the 
involved in the management of th 

Jason Todd Mogler - Presi 

f construction lending and banking operations. 

Vince Gibbons - Vice-Resident, Principal, and Director of Development (k 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due dihgence, 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 Engin 
Tri-Core Engineering currently has o 
and is registered in Panama. With a 

:$. 

accuracy and completeness, 
attention and service they re 

Tri-Core Engineering's expe 

layout and final plat design 
cost estimates 
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Tri-Core Engineering is known nationdy 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: 

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

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was for this 10,000- 
acre development. This n stage, with over 
$300 million in sales. 

Colonias de Carden 

firm for the Panama Railroad 
s development, a 2,500-acre 

project is currently at the permit stage. 

f Zyliixico - Sea of Cortez, Sonora, 

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. Hirikeldey 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-prichg 
sensitiviw 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. 

numerous programs for finance, real estate, 
University and Wharton l3usiness School. 

matures and grows. 

4. TERMSOFTHEO 

4.1 GENERALT 

This Private Offe g a maximum of Four Hundred and 
Dollars per Note, for a maximum of 

d ($4,500,000) Dollars to a select group of 
Suitability Requirements (see ”INVESTOR 
The Company has the authority to sell . 

G AMOUNT - HOLDING ACCOUNT 

established an Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No minimum offering 
established before proceeds can be released fkom the holding 

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 

Subscription Agreement as submitted by an inves 

account under the control o 
may not withdraw or revoke prior to acceptance 

scription Agreement by the 

"USE OF PRO 

the maximum offering subscription amount of 
red Thousand ($4,500,000) Dollars 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes wil l  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 ehgible 
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 wil l  begin as of the date of this 
private Offering Memorandum and wil l  close upon the happening of such 
occurrences as defined herein (see "TERMS OF THE OFFERING"]. 

5.2 PAYMENTS TO BROKER DEALERS OR RWESTMENP ADVISORS 

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

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four 

at the time of the subscri 
Notes will have an 
compounded annu 
the Commencement 
(24 months). In 
and any interest 

urchase is one (1) note. The 

e prepaid, at the sole discretion of 

building materials, the abovementioned maturity 
ompany elects this option, the maturity date would be 

issued in the form attached hereto and incorporated herein by 

TY 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 rnay issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1 s t  of each year. 

7. USE OF PdOCEEDS 

The gross proceeds of the Offering will be a maximum o 
Hundred Thousand ($4,500,000) Dollars. The tab 
proceeds for both the maximurn and minimum offe 

Five 
.se of 

This O f f h g  is being sold by the o e s  and dirsctors of the Company, who will not receive any 
compensation for their effforzs. No sales fees or wmmissions will be paid to such o m  or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Particpatmg Dealer Agreement with the Company. Such brokms or dealers may receive cammissions up to 
tenpercent (10%) of thepme of the Notes sold. 

Includes Scottsdale and Mexico offices; legal and aawuntmg fees. 

No minimum has been set for this offkring. 

Amount due to Tricore Business Development, U C  for mter-company transfer of title to %-Core 
comp-, 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. ?.. 

.. <<. 

Notes 

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

Net Shareholders' Equity 

TOTAL, CAPITALJZATION 

IS OF FINANCUU CONDITION 
AND RESULTS OF 

CAPiTAL RESOURCES 

quidity and capital resources are dependent on its ability to 
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 

representative, may inspect the books 

with such sale or pur 
by any such Officer or 

11.2 INDEMNIFIC 

Indemnification Company to directors, officers, or 
na law. Indemnification includes 

and, in certain circumstances, judgments, 
t~~aUy  paid or incurred in connection with 

suits or proceedings involving such person and 

THIS'%+VESTMENT INVOLVES A DEGREE OF RISK. AN INDMDUAL 
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 

Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the mana 
exclusively by the Principal Managers of 
the right or power to take 
Accordingly, no person should 

The Note Holders 

will be made 
rs do not have 

12.4 LIlldITED T W S F E R A B  

The transferability of the limited, and potential investors 

Notes because there will be 
ns of the transferability of 

the transferability of the Notes. Accordingly, 

ON OF THE COMPANY 

offering, the Company was funded by cash. Independent of the 
sed 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 

13. 

14. 

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

12.8 DEPENDMCY ON SUPPLIERS AND BUILDING TRADES 

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

PRINCIPAL SHAREHOLDERS 

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

HOW TO INVEST 

Private Offering 
herein of One (1) 
s entire Private 

Offering Memorand parately bound 
its contained in 

the Private Offering Me 

SCRIBERS and SUBSCRIPTION 
s complete instructions to Subscribers 

entirety by the prospective investor prior 
signed by the 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
er to aid the 

Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the ' 

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 

15.1 INTRODUCTION 

Potential Investors should have experience in making inve 

15.2 GENERAL SUITABILITY 

of a Subscription Agreement: 

1. The Investor has su 
business matters and is c 
investment in this Offerin 

investment, has a 

present intention of selling or granting any 
erwise distributing, the Note(s). 

15.3 NONACCREDITED INVESTORS 

Up to and including thuty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufhcient 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. 
Two Hundred Thousand ($200,00 
recent years, or joint income with th 
Hundred Thousand ($300,000) Dollars 
reasonable expectation of reaching the 
Yew; 

3. 
and loan association or other 
of the Act, whether 

Exchange Act o 

Any natural person who h 

Any bank as defined in Sec 

as defined in Section 
registered under the 

asdefinedinse Small Business Investment 

at are accredited investors; 

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) 
D o h ;  
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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 

NOTE: Entities (a) which are formed for the pu 

as a separate 

15.5 ACCEPTANCE OF SUBSC BY THE COMPANY 

The Investor Suitabili 

does not necess 

to in this section represent 
atisfaction of these standards 

stances dictate. All Subscription 

not necessarily review or accept a Subscription 

the number of Accredited Investors in this 

16. 

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. I t  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 r e w g  to its proposed 
operations or present activities. The Company will afford poten%@ Investors and 

Company are subject to modifications and the 
any such contracts as deemed appro 
amendments may not be circulated to Subs 

e and any other 
matters of interest. 

18. FORECASTS OF FUTURE 

Any forecasts and profoma 

Management re 
actual events 

g respective meanings: 

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

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUXTABJLITY REQUIREB5ENTS.” 

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 TFU-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. ATenTh 
(1) Promissory Note is 
Limited Liability Company. 

SEC that requires, among other 
prospectus whenever a security 
manner of the Offering is e 
process). 

SECURITIES EXCHAN 
enforced by the S 

to protect investors and to 
securities. Such regulations 

the disclosure of management and 
ties; controls on the resale of such 

quarterly, annually) &g with the SEC 
of the Issuer. 

. An independent 
ent agency which 

rotect investors in securities offerings. 

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

Company. 

TERMINATION DATE. 
Notes are sold or June 30, 2010. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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Print Name of Subscriber: Richard J. & Shawna V. DiBiaso 

Amount Loaned: $150,000.00 

Number of Notes: Fifteen I151 
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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 IU 
below. 

Subscription Agreement 
PromissoryNote 

II. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must III. 

0) per Note), to Tri-Cote Comwn i e s s  
should be enclosed with your signed 

ffering amount has been reached the funds wil l  

to sign on behalf of the corporation, a Board 
estment, and financial statements. 

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

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Richard J. & Shawna V. DiBiaso 

Amount Loaned: $150,000.00 

Number of Notes: Fifteen fl5) 

Subscription Agreement 

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

Gentlemen: 

Subscription. The unde 

aggregate loan of 

(b) described in the 
(UPrivate Placement 

Company has the discretion to offer 

ties Act of 1933 (the “Act“), specifically Rule 506 

meats to Be Delivered. The undersigned is delivering to the 
ed 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, L E ,  at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it wil l  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, UC 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 

amount of the subscription not accepted by the Comp 

practicable. If this subscription is rejected 
shall be null, void and of no effect. The 

Documents and the Loan Amount fi-o 
the Company has not accepted the 

ntly decides, in its sole 

close in whole or in part or 
terminate this Offering u 

m offering subscription amount of Four 
ousand ($4,500,000) Dollars 

the above, this offer shall terminate one (1) year 
ate Placement Memorandum; or on such later 
(30) days thereafter to which the Company, in 

the Loan. The Note(s) subscribed for herein shall not be 
held by the undersigned until this Agreement and 
d by the Company, and until the funds delivered by 

olding 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 Pr;vate Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 
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8. Representations and Warranties. 

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

(4 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; 

with its terms (except as such enfo 

under or by virtue 
requisite power and 

transactions conte 

to execute and 

of the Company have 
necessary corporate action. 
of this Agreement and the 

e transactions contemplated 
ovision of the Certificate of 

ment of the Company, as 

securities, assets, properties, operations or 

undersigned has received the Private Placement Memorandum 

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." 

(iii) The undersigned hereby specifically accepts and adopts 

(iv) The undersigned aclm 

(v) The undersigned, 
majority in the state in 
resident and d 
the state set 

igned, if a partnership, 

aws of the jurisdiction set 

or incorporation. 

ed has the fjnancial ability to bear the 
investment in the Offering, has adequate 

he or it comes within one of the categories of investors as 
ed in Exhibit 1 hereto (please indicate by providing your 

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 
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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. 

(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. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 

have been made or oral 
undersigned or the unde 

stent with this 

article, notice . published in any 
newspaper, ma or broadcast over 

general solicitation or 

to the Company and the person signing 
f such entity has been duly authorized 

ts and warrants that the information 

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 
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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 d&@osed herein, no 

(B) the Confiden 

department of any state 

d Exchange Commission, and that the 

undersigned represents and warrants that he or it will 
r or convey all or part of his or its financial interest in 
unless such Note(s) are subsequently registered under 

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 

by the Company, except as otherwise pro 

(xx) AJl i d o m t i o n  provided 
Questionnaire and Investor 

detriment in dec can make these 
Note(s) to the un to the loss af an 
exemption from r 

9. Foreign Person. 

notify the Company 

other foreign enti 

s of becoming a nonresident 

not limited to, any and all expenses reasonably 

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 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. 

(f) 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 

tate of Arizona 

proceeding brought with respect to this A 

0 This Agreement contains 
representations and arrangements 
subject matter, and no re es are made or 
implied, except as spec modification, waiver, 
or amendment of any Agreement shall be 
effective unless in w-ritin es to this Agreement. 

s of this Agreement shall be 
effective unless d by the party against whom 
enforcement of , and no such waiver shall be 

licable law, such event shall not affect, impair, 
rceable the remainder of this Agreement. 

such other documents, at the execution hereof or 
, as may be reasonably requested by the other in order to 
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 ,/./4day of / / G  
(CiW 9 F- 4 f= A (State). 

, 2010, at 

or Co-Investor 

or are commUnttypropsrtyl 
are to be Invested in Joint Sibme 

(UFwrds are to be I n k d  in Joint Name 
or are Community Propertyl 

Print Residential Telephone Number: 
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If the investor is PARTNEZ3SHIP, 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). 

G,. 

Print Name of Partnership, Corporatien, Print Federal Tax Idenwcation Number 

Print Residential Address of Inve idential Telephone Number: 

, the subscription described therein, are agreed to 
,2010. c day of A/?,  L 

TRI-CORE COMPANIES, L E  

By: 
on Todd Mo 
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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 

herein below; 

B. "Accredited 
ftL4 %&a 

initials 

Two Hundred Thousand 
joint income with that of Three Hundred Thousand 
($300,000) Dollars in eac 
the same income level in 

ection 3(a)(2) of the Act, or any savings 
defined in Section 3(a)(5)(A) of the Act, 

capacity; any broker or dealer registered 
ties Exchange Act of 1934; any insurance 

and loan assoc 

ons or any agency or instrumentality of a state or its 

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; 

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

0 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; 

0 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; 

07. Any t rust ,  with total assets in excess,5i;t,of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acqu- the securities 
offered, whose purchase is directed by a sophisticated pers 
506(b)(2)(ii); and 

OS.* Any entity in which all of th 
Investors. 

NOTE Entities (a) which are formed for % p u ' i b e  of%@$8k&i.ng in the 
Company, or @) the equity owners of whiF@ ha*&cont&uted additional capital 
for the purpose of investing in the Cornpa'@&$pIF~ "loo@$d through" and each 
equity owner must meet the deflnit3& 6&@%k+$%dited investor in any of 
paragraphs 1, 2,3,4,5,6 or 7 above&&d will'I&&re%&&as a separate subscriber 
who must meet all suitability 

%,. 

* 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 C O ~ I O I  WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S 

TRANSFERRED, OR ASSIGNED (uTRANSFER”) 
REGISTERED OR AN EXEMPTION -OM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

received, promises to pay to the Individual 
as the “HOLDER,” th 
with a rate of return of sixty percent 
due and payable at maturity and base 
entire Principal shall be due 
months from the Commence 
principal may be pre 
penalty or premium at 
an additional twelve ( 
reasons beyond the C 
materials, the above 
option, the maturity 

Interest shall be 
e of the Note, The 

s the right to extend the maturity for 

s labor strikes or shortness of building 

up to an additional twelve months fiom the above 

unt of Ten Thousand ($10,000) Dollars per Note, or any 
for sale by the Maker, pursuant to that certain “Private 
d March 1, 2008. The Note shall be senior debt of the 

F 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 thuty (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. 

The Note(s) offered by the MAKER are se 

4. 

The Commencement Date of the Note sh 
certain “Subscription Agreement” attac 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Hold 
purpose of makmg payments 
shall not be affected by any 

SECURITY FOR PAYMENT OF THE NOTWS) 

COMMENCEMENT DATE OF THE NOTE 

te owner of this Note for the 
for all other purposes, and 

writing. 

6. SECURITIES 

This Note has no 
otherwise disposed of, unless certain conditions 
the Subscription Agreement. 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

(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 above (or such other address as may hereafter be 
designated by either party in writing in accordance with th is  Section 8) with a 
copy to Tri-Core Companies, LLC, 8800 E. Chaparral .Road, Suite 270, 

overnight delivery or five (5) days after mailing by certifi 

’% 

have been inserted as a matter of convenienc 
no legal effect. 

erson or 

render invalid 

ed to have been made in the 

Holder: 

Richard J. 8s Shawna V. 

Signature m a t e  Signature 86 Date 
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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 ce 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet the suitability criteria es 
purchasing Notes. This questionnaire Is not 

Your answers will be kept as confidential 
Questionnaire may be shown to such persons 
your elqgbility as an Accredited Investor or to a x e  
the Notes. 

ty for investing in 

Please answer all questions co 

A. Personal 

1. Full Name: 

2. Address of Principal Re$d 
>;A 33i;;’ . 
’?A. 

I 

is issued by the following state: 

Contacts: Please identify any other state where you own a residence, are 
hold a driver‘s license, or have any other contacts, and describe 

e. A I Fn $31 ; A  

7. Please send all correspondence to: 

(1) - I/ Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in ifem B-l(a)] 
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8. Date of Birth: B 
9. Country of Citizenship: 0 s I9 
10. Social Security Number or Tax I.D. Number: 

11. E-Mail Address: D; 00 2. 
$/ B. Occupations and Income y:,. 

C. Net 

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) - $1 00,000-$250,000 (3) $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,OoO-$1,000,000 (6) d over $1,000,000 
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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)- J;es (2)- No 

D. Affiliation with the Company -f,. ++, 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
your net worth at the time of sale, or joint net worth wi 

F. Consistent Investment Strategy 

bove. The undersigned agrees to notify the Company 
ation which may occur prior to any purchase by the 

spouse or co-inves 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PIAH 

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. 

and Puerto PeRa 
because of the ac 
area was inaccessi 
accessible by autom 

The Company believes that there w 
completion of the highway. The hi 
portion of the center section remains to be com 
end of Fall 2009. 

d for completion by the 

Business Operations 
Ownenhip and Employees: 
The Company is intended to b 
select key employe 
will be performed by 
behalf of the compa 

ith a small number of 
ponsibilities, planning and development tasks 

t be performed on 
ervices. An example 

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

Mr. Mogler has an impressive academic resume a t  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 o f  
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with al l  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 developm 
drain, and sewer projects. Additio 
construction management, shop dra 
control. Mr. Gibbons is proficient in 
developers and public agencies, as well as smaller more detailed 
reputation for being quality conscious, and for “goin 
within budget. He has worked on a wide variety of 
Nevada, and New Mexico, and in the countries of Pan 
requirements and criteria of each 
with an extensive base of knowledg 
for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversifi 

cost effective solutions 

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

mpleteness, and that each client is provided with the completed to the hi 
individual attention 

Drainage plans 
Major Roadway design 
Master plan document creation 

Preliminary lot layout and final plat 

Coordination of sub-consultants Pro-forma cost estimates 
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: 

0 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, corn 
facilities, and Community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of 
residential Community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Developm 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

0 

0 

Tri-Core Engineering was the e 
Colonias de Cardenas deve 
currently a t  the permi 

ama Railroad Company for their 

is community consists of a 790-acre seaside residential golf 

es thirty-five years of banking and financial experience including portfolio 
enture management, and all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  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. 

Wharton Business School. 

Knowledge of the Marketplace: 
The Principals of the Company have b 

development and potential upside 

exico for several years and consider 

es due to its potential appreciation. Some of 

0 ThenewCo 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by early 2010. 
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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 a t  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 forqillions of Americans 
in Southern California, Arizona, and Nevada for weekends and vacations, as well as'F*donger ,. stays by 
visitors from all  across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is a t  the southeastern edge of the town 
approximately one hour drive time south of the U.S. /Mexico 
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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. 

The Prd*sed D+eloprnent for Lot 47: 
This proje&sFg$$osed 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 l4Gunit 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 fl 
for miles in each dire 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, 
studies required for the 
“Federal Zone” so that 
that is currently controlled by the Mexican Gove 
proceeding forward. 

After preliminary discussions with 
contained utilities are in the best inter 
from the municipality of San Luis (t 

During the early part of 2008 
all required studies, an 
finalizing the preliminary 

Once the final layou 

environmental 

e ‘high water mark” 
oncession and we are 

ction with our partners. 

. It is  anticipated that by mid-2008, we will be 

talks with local developers, investors, and realtors in Mexico 
the intention that the Company will be in a position to move 

e Company will continue to focus on the development of strong 

s, 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 Golf0 / 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 

$300,000 to over $1,500,000, primarily to  U.S. residents. 

nch their boats 
from the sandy beaches directly to the water. There i 

The new Coastal Highway will make the drive b 
Accordingly, this whole area between Rocky Po 

San Luis to help relieve congestion at  

Point less than 30 minutes. 
undergo extensive real estate 

er crossing facility is planned for 

time for crossing the border. 

For the first time, large US. 
reasonable driving distan 

da, and Western Arizona will be within a 
ern California market will have its driving time 

place, however, there are only limited areas on the calm 
driving access from the United States. 

at  has dramatically changed access to this area. It is the 
oceanfront land in this area’s acreage is limited, the demand for this 

, Nevada, and Western Arizona. 
t. ...r, r, 

D8 ACCOI 1583 
FILE #8337 



Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Total Onsite Work 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 

TOTALS 

Concept AD oval^ Zo@ig Environmental 
Total Generzb&- 

. .., .:A. 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

$130,000 

$280,000 

$95,500 
$11,520,000 

5’2,570,500 

$1,061,500 Net Income 
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' Parcel 47 

Pro Forma - 26.75 acre (io.&$ Ha.) 

Vertical on Condos , Vertical on villas 

March 2008 TOTALS 

X of Units Unit PricelCost / Unit Total 
Size S.F. SaleslCost 

.+. UNITS 
>>,.. 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean view Clillas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

140 

38 

NATAWA ($30k x 178 Units) $5d401000 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 
$514841000 

$5f+&l,ooo 

fso~576~000 
Total Net Revenue 

$14,200,000 

AMENIT~E~~ONSTRU~ON 
System 

zi J $80,000 
Grading 

Beach Club 

18- Hole Putting Course 
Construction Office 

Total Amenities 

$95,000 

$1,000,000 

$500,000 

$215,000 

$1,8go,ooo 
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. 

Vertical (Continued) #of Units Unit 
Size 

Price/Cost / Unit Total 
5. F. SaleslCost 

ocean View Villas 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

Son COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses $952,500 

MARKETING 

Initial Launch $860,000 

Marketing (%of gross sales) 4i57OiOOO 

Total Marketing $5A30,000 

$1071500 

$400,000 

$43,000 

$240,000 

$150,000 

$30,000 

$800,000 

$288,000 

$288,000 

$4231000 

Offsite (San Diego 2,OOosf, @ $3 sf4yrs) 

Offsite (Rocky Point z,ooosf, @ $3 sf4 yrs) 

Sales Office $43,000 

Job Supervision & Coordination $100,000 

Total General Project Expenses f49~5A00 

TOTAL EXPENSES $61,771,9~ 

Temporary Sales Office $121900 

200 $40 
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1 Size I S.F. I Gles/cost 1 
Project Contingency 5% 3,088,595 
Interest (Debt Service) 

Total Expenses, Contingency and Interest 

1,*0,000 

$6613001495 

Net Income $141275~505 

Cumulative 15.6% 
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Articles of Interest 

Plans To Designate 4OOM Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure projects 

(h ftp://defren te. puerto-penasco. com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment 
planning to continue during 2 
to the new neighborhoods - as well as enlarge the city's drainage 

Marco David Rangel Lopez, director of the afore mentioned offi 
among the priorities of Mayor Heriberto Renteria Sanchez is th 
for which he is obtaining a package of Federal Governmen 
USD). 

Rangel Lopez said that they want to contin 
boulevards, covering a surface of more tha 
streets repaired during this past year. If th  
streets in our city will rise from 18% to 

Moreover within the projects for 
the installation of the draina 

illion pesos ("$9.2M 

n full, the percentage of paved 

he main boulevards and avenues, not forgetting the purpose 

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

o continue with the electrification in the New PeRasco and San Rafael 

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 Ah Bode Well For Pefia 
CANACO 

(h ttp://deefren te. puerto-pen asco. com/editions/45l/OO2. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a s 

Commerce and Development) managed to 
Rodriguez Rico. CANACO met their go 

y commercial areas, 

ng to its director Arturo 
he meeting of the border state 

Arturo Rodriguez Rico, President 
economic recession suffered 

sales. 

Commerce (CANACO) said that despite the 
f CANACO with business interests are closing 

velopment of the economy of Puerto Peiiasco; we were the 

said that many State Programs came to Puerto Peiiasco 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 lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Petiasco 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 Pei'iasco 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. 

year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CBNACO. 

weak, but that the economy typically comes back to norm 

ar, and with them the 
associates of CANACO will benefit. 

negative effects of the economic downturn in the United States, Which has 

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 a t  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 “boomn in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Peiiasco. However, he state 
recuperation can be expected. 

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

The coordinator for the Sonora Commission on the Promotion of 
everything, the annual average for Pue 
a slowdown in investment, the flow of tourism did not drop; to 
levels. 

He reiterated that the crisis has already hit bottom 
that this will positively impact the city as the shinin 
tourism. 

ing-real-estafe-in- rockygoin t) 

en a flourishing business for the past ten years ...” 

ome that makes you money whenever you are not staying in it. This kind 
ul to visit, comfortable and easy to live in, and ready for you whenever you 
yours. A timeshare cannot offer you all of that no matter how desirable the want because it 

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 Points 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. 

property ownership could translate into big money for interested invest0 

those who want to purchase, so do your research, hire a certifi 
process and start looking at  potential ocean side properties. 

Owning real estate in this lovely tourist destination m 
luxurious condominium projects and other properti 

. The beautiful and 
the comfort and delight 

Enjoy sunshine on the beach or 
ation. Your investment property 
ake the smart move that you have 

adventures beneath the waves, and fa1 

been dreaming of. Take advanta 

Investing in a condominium i 

be able to enjoy the bea 
resell the cond 

ions, and invest now! 

rt investment choice for those who are looking 
njoy only 60 miles south of the US border, and 

if you don’t decide to retire to Mexico entirely. With all 

D18 ACCOI 1594 
FILE #8337 



TRI-CORE 
COMPAMlEs LLC 

04/05/2010 

Dear Mr. and Mrs.Dibiosa, 

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

I have enclosed the Private Pigcement Memorandum for "Relaxante " 
and Phoenix Premium Propert'es. Phoenix Premium Properties is 
our domestic property company. I also have a marketing DVD that we 
have produced for the Relaxadte area. 

._ I 
l 

Happy reading and I look forwprd to your comments and questions. 

Thank you again and have a nice week. 

Sincerely, kw 
/ 

Brian Buckley 
Investor Relations 
Tri- Core Companies 
brian@tricoreworId.com 

480-278-7031 

i 

! 

8840 E. Chaparral Road, suite I 50 (* Scottsdale, AZ 85250 P (877) 527-6698 F (a) 346-320 I 

mailto:brian@tricoreworId.com


2" I 
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TFU-CORE 
COMPANIES LLC 

S E  KEEP O N €  COPY O F  T H I S  
DOCUME'NT F O R  Y O U R  PERSONAL 

RECORDS.  
EXHIBIT [GI 

------r-! 

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

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

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

An Arizona Limited Liability C 

MINIMUM PUR 

inafter referred to as the 
Memorandum a maximum 
t an offering price of Ten 

RlTlES ARE SPECULATIVE AND INVESTMENT 

(SEE "RISK FACTORS") 

Offering Price Selling Proceeds 
Com m iss ions to Company 

Per Unit $1 0,000 $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 

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

photocopied, reproduced, or distributed to others without the prior written 
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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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I 
I 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFEMNG 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 

OF THE SECURITIES ACT OF 1933, AS AMENDED. 

AND IS OFFERED ONLY TO INDMDUALS WH 

PURCHASE THE NOTES ONLY FOR INVEST 

NOTES ISSUED PURSUANT TO DUM. THE 
SECURITIES 

INVESTOR SEEK COUNSEL SH 

THE PRICE OF T THIS OFFERING 
MEMORANDUM HAS BY THE SPONSORS 

TOR SHOULD MAKE 
RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

RE INFORMATION. 

MEMORANDUM. 

TO GIVE ANY INFORMATION OR MAKE ANY 
THIS MEMORANDUM, EXCEPT 

OR REFERENCED IN THIS 
PRESENTATIONS CONTAINED 

SPECTIVE INVESTORS WHO HAVE QUESTIONS 

OR WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

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. 

i i i  
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I, 

I 

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. 

maturity, with a maturity date of 

maturity for an additional twelve (12) 
percent if for reasons beyond the 
shortness of building materials 
met. If the Company elects this o 

ah as labor strikes or 

would be extended up to an 

terminate no 009, unless extended by the Company 

2. 

es, LLC (the “Companf’) was formed on August 29, 2007, as 

000) of the Company’s Membership Units were authorized and 
d (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 

situations. 

and is registered in Panama. 

clients a wide range of services and experti 
president, and project manager of variou 
committed to ensuring that eve 
accuracy and completeness, 
attention and service they re 

Tri-Core Engineering’s exp 

With a staff of 

0 Agencycoord 

..... i, , . . . .  ~ . .  ..... ........ ...... ............. .................. ....... ........... 
I.’,’. 
. . I  ..... ............ ....... ......... ,.. *,..’. ..... ... .... .... .... ........ ... 

. I . .  

.::.:.; .................. 
...... ,.,. 

1 1 1 .  .... ..:.;.:., .................. ............. ..................... . ‘.‘.:.:.:.:,’.. 
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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: 

0 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 

Tri-Core Engineering was the engineering 

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

Colonias de Cardenas 

for this 10,000- 

Panama. 
Tri-Core Enginee g firm for the Panama Railroad 

project is currently at the permit stage. 

of MMco - Sea of Cortez, Sonora, 

ment process for this high-end master planned 

dey 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 o 
Money Management from Adelphi University, Long 

Bankers of America which he received at Northwe 

The management team may be 
and experienced executives, pr 
matures and grows. 

4. TERMS OF THE OFFE 

4.1 GENERALT 

ed 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 

Page 8 of 64 

ACCOI 1608 
FILE #8337 



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 Que 

Subscription Agreement, Note and the funds 

account under the control of 
may not withdraw or revoke t 

scribing to the Notes 
e prior to acceptance 

ate Offering Memorandum (see 
"USE OF PRO 

in part or terminate this Offering under 

f the maximum offering subscription amount of 
dred Thousand ($4,500,000) Dollars 

eding thuty (30) days thereafter to which the Company, in 

... .,,. 
.... ~.:+. ........ ..... ... .... ... ..... ....... .......... ....... ..,. .... .... ............ ..... ................. ........... .......... ...... .. r ........ 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes wil l  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 wil l  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"). 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four H 

is one (1) note. The 
Notes will have an ann 
compounded annually 
the Commencement D 

and any interest ay be prepaid, at the sole discretion of 

issued in the form attached hereto and incorporated herein by 

UFUTY 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 wil l  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 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of'$@ur Million 
Hundred Thousand ($4,500,000) Dollars. The table below sets'?oM the u 
proceeds for both the maximum and minimum offering 

Sources 
.......... .., .,. ..*:, ...... ... ... ... 

',::J;Per@.ent of 

100~000 I 2.22% I 

Five 
ise of 

.. , .  ,. ;.. ... '?... I I . .  . . . . . .  . . . . . .  . . . . . . .  ...... ... ., . . .  . .  l.!T.otal .... Appl$.aGOn of Proceeds I $4,500,000 I 100.00% .... :.:.:. .... ... .... ... .:. , .... ... 

..,. .... ........ 
(Q$Jnclude$$stimated memorandum preparation, filing, printing, legal, accounting and other f ee s  and 

(2) This Onering is being sold by the ojjkers and directors of the Company, who will not receive any 
compensation for their efforts. No sales f ee s  or commisshns Will be paid to such o f i e r s  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 (1 0%) of the price of the Notes sold. 

(3) Includes Swttsdale and Mexico ofms; legal and accacnting fees. 

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

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

y.:... 
..qF:qfg:Telated to the offe'ering. ........... ....... .... 
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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. 

AS ADJUSTED 

Notes 

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

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

9. MANAGEMEN ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

D CAPITAL RESOURCES 

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 

ACCOI 1612 
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 

Company as fiduciaries and such Principals, Of5 

policies. Each Note Holder of the C 

on behalf of himself in the event 

with such sale or purchase, inc 
by any such Officer or Direct 
may be able to recover su 

1 1.2 INDEMNIFIC 

Indemnification ompany to directors, officers, or 
na law. Indemnification includes 

and, in certain circumstances, judgments, 
tually paid or incurred in connection with 

fair and reasonable under the circumstances. 

STMENT 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 

ACCOI 1613 
FILE #8337 



12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  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 

Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the mana 

the right or power to take 

The Note Hold 

will be made 

12.4 LIMITED TRANSFE 

The transferability of the 
should recognize the 

d restrictions of the transferability of 

under the securities laws of any state and, 
d unless they are subsequently so registered 

om such registration is available. The offering 
Accordingly, 

required to hold such Notes to maturity unless 
n the transferability of the Notes. 

curities Act of 1933. 

ION OF THE COMPANY 

s offering, the Company was funded by cash. Independent of the 
aised 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 

14. HOWTOINVEST 

An Investor who meets the qu 
Memorandum may subscribe for rchase herein of One (1) 

signing a separately bound 
llowing exhibits contained in 

mplete instructions to Subscribers 
ty by the prospective investor prior 

scnpbon Agreement must be signed by the 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

as a potential Investor. This questionnaire must be signed by the 

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 

1 5.1 INTRODUCTION 

Potential Investors should have experience in making 
such Investors should rely on their own tax consul 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has such 
business matters and is c 
investment in this Offerin 

investment, has a ovide for his, her, or its current 
s no need for liquidity in this 

not with a view toward subdivision, 
ation thereof, or for the account of 

envise distributing, the Note(s). 

e to his, her, or its net worth and the investment in these 

e Investor has read and understands this Private Placement 
orandum 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 satisfylng 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. 
Two Hundred Thousand ($200,000) Do 

Any natural person who had an 

and loan association 
of the Act, whether 

2(a)(13) of the Act; registered under the 

; any Small Business Investment 
Business Administration under 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

if such plan has total assets in excess of 

total assets in excess of Five Million ($5,000,000) 

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 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Re 

does not necessarily me 
suitable investment fo 

in this Offering constitutes a 

of the potential Investor in this Offering. 
on, refuse a Subscription in this Offering 

oes not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

... .., ... ... .I.. ,,:.;. 
.......... ....... .......... ,.:.:::. 

........ . . .  .A’.. . I . .  ..... 
6. LIT’r..A.ibN 

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. I t  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 al1,inquiries from 

amendments may not be circulated to Subs 
Offering. However, potential Investors and review such 
material or make inquiry of the Comp 
matters of interest. 

18. FORECASTS OF FUTURE 

Any forecasts and prof0 may be furnished by the 
Company to prospective Company's business plan, 
are for illustrative 
Management regar events. There is no assurance that 
actual events will 

illustrative val 

'in this Memorandum shall (unless the context otherwise 
g respective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVFSTORS. Those investors who meet the criteria set 
forth in "INVESTOR SUITABILITY REQUIREMENTS." 

BROKER-DEALER. A person or f m  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. I 

, 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDI. 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 
(1) Promissory Note issued by TRI-CORE C 
Limited Liability Company. 

SEC that requires, among other 

process). 

protect investors and to 

e disclosure of management and 
curities; controls on the resale of such 
quarterly, annually) filing with the SEC 

eports of the Issuer. 

. An independent 
*ent regulatory and enforcement agency which 

protect investors in securities offerings. 

Consists of the Note, Subscription 

Company. 

TERMINATION DATE. 
Notes are sold or February 28, 2009. 

The earlier to occur of the date on which all 

I 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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Print Name of Subscriber: Bannis Premier Capital, LLC 

Amount Loaned: $100.000 

Number of Notes: 10 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR 
(450) SECURED PROMISSO 

TEN THOUSAND ($10,000) DO 
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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 I11 
below. 

purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

11. All investors must complete in de 
Documents where appropriate. 

payable, in the appropriate 
er of Notes purchased (at Ten 

0) per Note), to ‘M-Core Companies, 
should be enclosed with your signed 

ffering amount has been reached the funds will 

1 be available for use. 

ed to sign on behalf of the corporation, a Board 
investment, and financial statements. 

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

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Bannis 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: 

Core Companies, LLC (the ”Company” ty Company, and 

ch 1,  2008, together with 

related to this offering. The usand ($10,000) Dollars, but 
the Company has the discr 
minimum. 

is offering a maximum of Four Hundred 
,000) Dollars per Note, with no minimum 

Offering wil l  be 

uments”). 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 pay&& to the order of Tri-Core 
Companies, U C  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 wil l  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 

withdraw or revoke his or its subscription du 

passed from the date the Company received c 
Documents and the Loan Amount from the unde 

Period up until such time that the 

6. Offering Period. 
terminate this Offering under 

and ($4,500,000) Dollars 

0) days thereafter to which the Company, in 

an. The Note(s) subscribed for herein shall not be 
held by the undersigned until this Agreement and 
d by the Company, and until the funds delivered by 

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: i 
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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, moratori 

transactions contemplate 

aw or regulation applicable to the 
s, assets, properties, operations or 

e Company to accept the subscription made 
ereby represents and warrants to the Company 

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.” 

(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. 

(iv) The undersigned acknowledges and is e that there is 

hereof and has no present in 
other state or jurisdiction. 

hereof and has 

financial ability to bear the 

d for liquidity in the Note(s) and could 
s or its investment in the Offering. 

it 1 hereto (please indicate by providing your 
appropriate catego y in which the undersigned is 

) The undersigned has been given the opportunity to review 

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 
fmancial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) 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 

undersigned or the undersigned's 

Subscription Agreement. 
the Offering as a result of 

newspaper, magazine or oadcast over 

whose attendees hav general solicitation or 
general advertising. 

entity has been duly authorized 

and warrants that the information 
ent completed by any shareholders of 

(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 4..,circumstances or 
other particular occasion or event, d cause the 
undersigned to attempt to sell any of the 

(xvi) The undersigned ac 

on Documents 
have not been filed Securities and 
Exchange Commissio 
and no securities 
government has ed this Offering or made 
any finding or to the fairness of an 

pt from registration pursuant 

ersigned represents and warrants that he or it will 
convey all or part of his or its financial interest in 

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 

applicable) which accompanies 

exemption from registra securities laws. 

9. Foreign Person. If the un 
of this Agreement that he, 
not@ the Company in wri 
alien, foreign corporatio 
other foreign entity, as th 

10. Indemn to indemnify and hold harmless the 
, attorneys and affiliates and each 

reof, within the meaning of Section 15 
, liability, claim, damage and expense 
d to, any and all expenses reasonably 

in this Agreement or in any other document furnished by 

notices in connection with this Agreement shall be in writing 
elivered or delivered via overnight mail, with written receipt 

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 ceMied mail. 
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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 

parties hereto hereby consent to personal j 
exclusively in the State of Arizona with res 
proceeding brought with respect to this A 

representations and man 

(d) No waiver of is Agreement shall be 

no such waiver shall be 
each of that term or of any 

arties hereto shall cooperate and take such actions, 

..... . 
1.1.1:. '.,,.. . I .  .,.. ... .... .... .... ... ,.:::::' ,... 

. . I .  ,.:.:.; .,., . ~ . . , . . .,.... . ..:.:.:.:. . . , , . ..,.../,I,. .......... -...,.... . ,., ::_. . 

I .  
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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 r 

Print Name of Individual 

hurds are to be Invested in Joint Name 
or are Community Prop-) 

Signature of Spouse / Co-Investor 
(vhurds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 

... ... .,. .,,. .... .... ...... ..... l.l’.- .... ............ ........ ........ .>;.>;.’ 
.... ..... .... ..,., ... ..,.. 

........... ........ .......... 
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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 

foreign partnership, foreign corporation, 
Revenue Code of 1986, as amended, 

and the treasury regulations promulgated there under). 

Barmis Premier Capital, LLC - 
Print Name of Partnership, Corporation, 

Trust, or Other Business Entity 
Print Federal Tax Idenefication Number 

Piii!Ze/G2@ 
Signature of Authorized Representative 

Paul Sydell 

Print Name of Authorized Representative 

ACCEPTANCE 

MPANIES, LLC 

B 
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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 catego y of Accredited Investors in which the undersigned is an entity). 

initials A. "Nonaccredited Investor". The unders 
meet the definition of an "Accredite 
herein below; 

initials B. "Accredited Investor". T 

with that person's spouse, at the exceeds One Million 
($1,000,000) Dollars; 

0 2 .  ~ n y  natural 
Two Hundred Thousand ($200,0 

($300,000) Dollars in eac 
the same income level in 

ection 3(a)(2) of the Act, or any savings 
n as defined in Section 3(a)(5)(A) of the Act, 
iary capacity; any broker or dealer registered 
ties Exchange Act of 1934; any insurance 

13) of the Act; any investment company registered 
of 1940 or a business development company, as 
Act; any Small Business Investment Company 

Act of 1958; any plan established and maintained by a 

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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

A1 4 
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05. Any organization described in Section SOl(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; 

0 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; 

OS.* Any entity in which all of the 
Investors. 

Company, or (b) the equity owne 
for the purpose of investing in th 

as a separate subscriber 

... .;,.. .... ._I_.. .... 
..I.’. . ....... ..,.. ...... ..-. ..,. ....... ’.> ..,.,. , .,, y,.:.’ 

.. .:.:.:.;,-.. ............ ..................... 

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 TBE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S TIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS 
REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

as the “HOLDER,” the principal sum of 
percent (60%) compounded annually. 
and based on the commencement date 
and payable to the Holder 

ate of return of sixty 
payable at maturity 

premium at any time. right to extend the maturity for an 

beyond the Company’ bor strikes or shortness of building 

t of Ten Thousand ($10,000) Dollars per Note, or any 
sale by the Maker, pursuant to that certain “Private 

F DEFAULT 
... 

A default shall be defmed 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 thxty (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. SECUFUTY FOR PAYMENT OF THE NOTE(S) 

4. 

The Commencement Date of the Note shall be 

Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder 
purpose of making payment 
shall not be affected by any 

COlvIMENCEMENT DATE OF THE NOTE 

defmed in that 
mate Placement 

lute owner of this Note for the 

writing. 

6. SECURITIES 

This Note has n 
offered for sale, 

in the Subscription Agreement. 

an action to enforce this Note shall be entitled to reasonable 
d collection expense. 

(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 above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

have been inserted as a matter of convenience 
no legal effect. 

thereof to any person or party be invalid or 

render invalid or unenforceable 

(f) Applicable Law e been made in the 
State of Arizona, and , or breach thereof, 

without regard to ed in the State of Arizona. The 

ad - Suite 150 

Holder: 

Barmis Premier Capital, LLC 
A California Company 

Jason  Todd Moaler- President Paul Svdell- Member 
Print Name Print Name 

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 information r 
to determine whether you are an “Accredited Investor,” as defined 

purchasing Notes. This questionnaire is not an offer to sel 

priate to determine 
your eligibility as an Accredited Investor or to ascert 
the Notes. 

Please answer all questions co 

A. Personal 

y 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-21 

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

i 

i 
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8. Date of Birth: 

9. Country of Citizenship: 

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

1 I. E-Mail Address: 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last 

3. Joint gross income wit st two years exceeded $300,000. 

(3)- Not Applicable 
... 

,::::. ... 
1.. 

. I .  

...,I.,. .._..,. ..I. 

.I. 

.... ,.... .,.. ...’.‘. . . . I . . . . i. f.... ..... ..,.. l... ..... . . . . . I . . . . . ,  . . . . I . . . , , . .......... . . . . . . . . ...,., ... . C. NetWorth 

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) - $1 00,000-$250,000 (3) - $250,000-$500,000 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

i 
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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: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

,price exceed 10% of 

F. Consistent Investment Strategy 

Is this investment consistent with, 

The information co 

with all applicable 
ation which may occur prior to any purchase by the 

. . .  .... ..I.* ;.. .... ... .., ..,. .... ;.-: 
).'j'~. .... ..... . . . . . . . .  ................... ........... 

.... ... .... 
I.. 

.... 
.............. Signature ..,. 

Date: 

Date: 
Signature (of spouse orco-investor, ifpurchase 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 Sa 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 
because of the access the new Coastal Highway 
area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fro 

The Company believes that there will be a majo 
completion of the highway. The highway is currently 
portion of the center section remains to be co 
end of Spring 2008. 

ra on the north 

is  area with the 
e and only a 15-mile 

Business Operations 
Ownership and Employees: 
The Company is intended to 
select key employees. The m 

company with a small number of 
sponsibilities, planning and development tasks 

s that cannot be performed on 
ed contract services. An example 

ner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
as the President of MyCreditStore 

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 

control. Mr. Gibbons is proficient in managing multi-disciplined team 

reputation for being quality conscious, and for “going the extr 
within budget. He has worked on a wide variety of projects. 

ects on time and 

for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversified 

9 years. Tri-Core Engineering 

Core Engineering has the ability to offer 
bbons functions as owner, president, and 
are committed to ensuring that every project is 

ind ivid ua I attention 

oversight & management 
0 Coordination of sub-consultants 

Design layout 

Drainage plans 
Major Roadway design 

0 Master plan document creation 
0 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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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 

facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

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

0 

project is in the construction stage, wit 

Colonias de Cardenas, Master P 

Tri-Core Engineering was the e 

currently a t  the pe 

ahama Railroad Company for their 

0 Punta Delfin, Enc f Cortez, Sonora, Mexico. 

Jim Hinkei$e,y possesses thirty-five years of banking and financial experience including portfolio 
rnanagemen~,f&%enture management, and al l  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. 

finance from the Mortgage Bankers of America which he received a t  North 

Wharton Business School. 

The management team may be further developed and expand 

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

development and potential upsi 

exico for several years and consider 

ses due to its potential appreciation. Some of 

ThenewCo 

tes markets (one hour drive from the Border of US/Mexico); 

in views of the Baja Peninsula; 

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 a t  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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0 Two state-of-the-art hospitals, Hospital of PeRasco 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 a t  a cost in excess of $200 million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border a t  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 al l  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. It is 
approximately one hour drive time south of the U.S. /Mexico border at  San Luis. 
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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. 

-. .... :. . ,';.;l... ... ..................... ..... ......................... ...... ................... :.:.:., ....... ...... ... 
The Pro@.nsed De9elopment for Lot 47: 
This proje8s;giiB$#posed gated luxury development fronting on and viewing the Sea of Cortez in the 
rapidly develo6ng 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 O f  40+/- 
villa lots, a 140-unit condominium development, and some commercial facilities. 

I 
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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 

amenities associated with a destination development. 

Business Goals 

“Federal Zone” so that we may have exclusive use o f t  
that is currently controlled by the Mexican Gover 
proceeding forward. 

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

During the early part of 2008 
all required studies, and t 

cus will be on the preparation of the site plan, 
es. It is  anticipated that by mid-2008, we will be 

Once the final layou 

Company will continue to focus on the development of strong 
y professionals (realtors, agents, financial institutions, law firms, building 

liers, etc.). While we presently enjoy a good working relationship with several 

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 

the Sandy Beach neighborhood of Rocky Point within the past few years. These ar 

$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo are 

nch their boats 
ad that ends a t  El Golfo. from the sandy beaches directly to the water. There i 

The new Coastal Highway will make the drive b 

development. In anticipation of this fut 
undergo extensive real estate 

time for crossing the border. 

For the first time, large U.S. 

reduced from approx 
place, however, there are only limited areas on the calm 
driving access from the United States. 

a t  has dramatically changed access to this area. It is the 

a, Nevada, and Western Arizona. ...... .... .... ........ ........ .... ...... .... ... 
. . I  ,.;.:.:. ........ .... ........ ............ .............. ............. ........... ................... ........ 
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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 

4% 

$14,200,000 
.,. .,. .I.. . .. . . ~ .  . . .  ... $14,200,000 . .. ... .... ... ... .... I. . 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Entryway 
... ..., 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
interest 

Net Income 

$200,000 

$25,000 

$100,000 

$325,000 

$50,000 

0200,000 

$l00,000 

$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 

March 2008 TOTALS 

# of Units Unit PricelCost / Unit Total 
Size S.F. Sales/Cost 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

38 

NATAWA (43ok x 178 Units) 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

Total Net Revenue ... 

i c .  . 
AMENITI~CONSTRU~XION .,.. .....I 

l... 
Landscape an8i$g$$n .... System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Offlce 

Total Amenities 

$14,200,000 

$80,000 

$95,000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Continued) 

Construction 140 1,500 110 

Architectural (4% of construction costs) 

Total Condominiums 

4.0% 

# of Units Unit Price/Cost / Unit Total 
Size S.F. Sales/Cost 

Ocean View Villas 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal $312,500 

Total General Expenses $954500 

MARKETING 

Initial Launch $860,000 

Marketing (% of gross sales) 4,57OiOOO 
Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Po 

..., 

$40 

.,,, ..._ 
Employeecoysing ..... $$ 
3ffsite (scotts&G:~;$$&, @ $3 sf 4 yrs) 

3ffSite (San Diego 2,00Osf, @I $3 sf 4yrs) 

3ffsite (Rocky Point 2,00osf, @I $3 sf 4 yrs) 

remporary Sales Office 

Sales Office 

lob Supervision E. Coordination 

rota1 General Project Expenses 

rOTAL EXPENSES 

.....:. . . , . * . . .,:.::.: 

$5?43o,ooo 

$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 PricelCost / Unit Total 
Size S.F. SaleslCost 

Net Income 

Cumulative 

$141275,505 

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 

'(h ttp://defrente.puerto-penasco. com/editions/452/003. html) 

Press Bulletin 
Issue #452 

I...'. ,..,.:. .,,, 
. I .  .... .., .... . ,*_ .... .... ... . . ~ .  

With a projected investment of 400 million pesos ("536.8M USD) the Director o 

Marco David Rangel Lopez, director of the afore mentioned offi 

USD). 

ther 20 avenues and 
boulevards, covering a surface of more than 
streets repaired during this past year. If thi 

c Works mentioned that they will include 
sector of the city with and investment close the installation of the drainag 

they will work on the construction and maintenance of 

gnated for around 90 million pesos of improvements ("$8.3M 

continue with the electrification in the New Peiiasco and San Rafael 

. ,. vestment of a t  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. 

D14 
ACCOI 1658 
FILE #8337 I 



, r 
I 

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 Peias 
CANACO 

(h t tp://defren te. puerto-penasco. com/editions/451/002. h tm I) 

By Ivan Bravo Lopez 
Issue #451 

y commercial areas, 
stem of Local Chambers of CANACO (Camara Nacional de Comercio de la 

Commerce and Development) managed to 
Rodriguez Rico. CANACO met their goals a 
governors, which was seen as a hug 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing economic recession suffered b 

out the year very well. 
sales. 

evelopment of the economy of Puetto Pefiasco; we were the 

'was completely free. Its results will hopefully be noticeable in 2008 and 

said that many State Programs came to Puerto Peiiasco 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 lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Peiiasco 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 Peiiasco 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 t 
past years and in 2007 we expected tourism mainly from Arizona. But with the 
year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the la 
weak, but that the economy typically comes back to normal 
year. A few U.S. holidays are coming up that brings su 
Pefiasco for their vacations. 
outside the Southwest regio 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez 
and that next year they will look fo 
newer and better programs. 

rimester of the 

ar, and with them the 

embers associated with CANACO, 
amber to help strengthen and create 

negative effects of the economic downturn in the United States, Which has 
ghout 2007 Puerto Peiiasco 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 a t  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 

recuperation can be expected. 

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

everything, the annual average for Puerto Pefiasco has been fa 
a slowdown in investment, the flow of tourism did not dro 
levels. 

has begun. He expects 

tourism. 

OWNING REAL ESTA 

een a flourishing business for the past ten years ...” 

want because it 
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. 

e yours. A timeshare cannot offer you all of that no matter how desirable the 

Rocky Point, also known as Puerto Peiiasco, 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 flourishing business for the past ten years 

home that pays for itself is no small benefit either. You may becom 

those who want to purchase, so do your research, hire a certifie 
process and start looking a t  potential ocean side propertie 

Owning real estate in this lovely tourist destination m 

of their residents, even short term residents li 
watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 
may be just waiting for you in sunn 

omfort and delight 

ation. Your investment property 

Investing in a condominium in 

be able to enjoy the bea 
resell the condo 

rt investment choice for those who are looking 

n your future vacations. Potentially you could be able to 
eak, if you don’t decide to retire to Mexico entirely. With al l  
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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 following: 

Full Name: Spouse@-Investor Full Name: 

Social Securky Number: 

Residential Address: 
(rf applicable, e.g. filing jointly or for community property) 

Spouse/Co-Investor SSN: 

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

Residential Phone:- . .  

E-Mail Address: 

Co-Investor Home Phone:- 
(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 entitv, please provide the following: 

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

Name & Title of an authorized representative: Paul 'yde'', member 

Federal tax ID number of the entitv (if applicable): - 
Account Number (if applicable; i.e. for a self-directed IRA): 

Jurisdiction (state & county) of the entity: California. 

lnvestot's E-mail Address: p-sydel'@.- 

Investor's Residential Address: mCA= 
Investor's Residential Phone: (D 

Referral Source: Jim 
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TRI-CORE 
COMPANIES LLC 

1 1 /OW2008 

Paul Sydell-member 

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 $1 00,000 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 
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Memo: James C. Chen 

“A-“-..* .“. . . - I- 

(877) 527-6698 Tri-Core Companies LLC 
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Memorandum#: C.hm Rcfmal: B. B e  

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$4,500,000 

$1 0,000 per Promisso 
MINIMUM PURCHASE - 1 

Tri-Core Companies, mpany (hereinafter referred to as the 
“COMPANY”), is offeri s of this Confidential Private Placement Memorandum a maximum 
of Four Hundred and Secured Promissory Notes (“Notes”) at an offering price of  Ten 
Thousand ($10,000) D maximum total of  Four Million Five Hundred Thousand 
Dollars ($4,500,000), to qualified investors who meet the Investor Suitability Requirements set forth 
herein (see “INVESTOR SUlTABiLlTY REQUIREMENTS”). Each Investor must agree to purchase the 
Notes, as a lender to the Company, for investment purposes only, and execute a Subscription 

the accompanying Subscription Booklet (see “TERMS OF THE 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 

(SEE “RISK FACTORS”) 
NOTES INVOLVES A HIGH DEGREE OF RISK 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $1 0,000 $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 

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

vate Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

ansaction 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 
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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 A S  SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMO 
AND IS OFFERED ONLY TO INDIVIDUALS WHO 
SUCH RISK FOR AN INDEFINITE PERIOD 
PURCHASE THE NOTES ONLY FOR INVEST 
A VIEW TOWARD THE TRANSFER, RES OR FURTHER 
DISTRIBUTION THEREOF. THERE WIL KET FOR THE 
NOTES ISSUED PURSUANT TO THIS NDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RE THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD 

THE PRICE OF THE N IN THIS OFFERING 
MEMORANDUM HAS BEEN ED BY THE SPONSORS 
OF THIS INVESTM H PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCU ATTACHED OFFERING 
MEMORANDUM. 

MORE INFORMATION. 

MATION OR MAKE ANY 
REPRESENTATION CTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATI CONTAINED OR REFERENCED IN THIS 

ATION OR REPRESENTATIONS CONTAINED 
BE RELIED UPON A S  HAVING BEEN MADE 
TIVE 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 A S  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 (450) Notes issued by the 
Company at Ten Thousand ($10,000) Dollars per Note, payable in t the 
time of subscription (see “Exhibit “B for copy of 
minimum purchase is one (1) Note. The Notes have an 
sixty (60%) percent interest, compounded an 
maturity, with 

maturity for an additional twelve (12) mon rate of return of sixty (60%) 
01 such as labor strikes or 

maturity date cannot be 
met. If the Corn 

Units, or other type of equity, 
in the Company. on March 1, 2008, and will 

(see “TERMS OF 

The gross proceeds 
Hundred Thou 

ri-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 authorizcd 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. 
PLAN. ” 

SEE “EXHIBIT D - BUSINESS 

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. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depen 
existing management. A t  the presen 
involved in the management of 

s LLC, Tri-Core Business 
lopmenr 2 LLC, and Tri-Core 

MyCreditStore dba Lendersquare, Inc. Lending, Inc., as 
which has been a 

academic resume at Arizona State University 
ajor in marketing and a 

studies With Thunderbird American Graduate 
nt  give him an international understanding of 

cal work experience as 
k of Canada gives him 

very long reputation for honest business practices and fair 

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 5 of 64 

ACCOI 1723 
FILE #8337 



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 

situations. 

individuals and professionals, Tri-Core En 

president, and project manager o 
committed to ensuring that every 
accuracy and completeness, and th 
attention and service they requir 

ns  as owner, 
and his staff are 
e highest level of 

with the individual 

t & management 
-consultants 

Page 6 of 64 

ACCOI 1724 
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: 

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 

and community svriimming pools and spas. 

ment - Loreto, 
Mexico. 
Tri-Core Engineering was the e 
acre development. This p ction stage, with over 
$300 million in sales. 

Colonias de Carden 
Panama. 

ring fm for the Panama Railroad 

ct is currently at the permit stage. 

of MBxico - Sea of Cortez, Sonora, 

a partner and the engineer of record responsible for 
ect of this development. He is also involved in all 

elopment process for this high-end master planned 
ommunity consists of a 790-acre seaside residential 

eldey 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. 

holds a three year specialized degree in real estate fi 

The management team may be furthe 
and experienced executives, professi 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERALTE 

Fifty (450) Notes a 
Four Million Five 

,000) Dollars per Note, for a maximum of 
($4,500,000) Dollars to a select group of 

FFERING AMOUNT - HOLDING ACCOUNT 

s established an Investment Holding Account with Wells Fargo 
No minimum offering 

amount has been established before proceeds can be released from the holding 
acc 

4.3 NONTRANSFERABILITY OF NOTES 

the offering proceeds will be placed. 

and utilized by the Company. 

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 Subscribe /her 

financial institution in which they are pany. The Notes 
eir sub scrip tion s. 

eposited in a designated 
subscribing to the Notes 
time prior to acceptance 

account under the control o 
may not withdraw or revoke 

(30) days have passed after 

dred Thousand ($4,500,000) Dollars 

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. 

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 INVESTMENT ADVISORS 

The Company has the power to pay fees or commissi 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

) Notes of the Company to 

at the time of the subsc 

the Commencement 

and any interest 
the Company, wi 

cipd shall be paid at maturity 

issued in the form attached hereto and incorporated herein by 

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 

Amount I Proceeds 

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 3 1st 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 be 
proceeds for both the maximum and minimum offering 

Sources 

I Maximum I Percent of 1 

__ __ _- I 

/ic=of Proceeds $4,500,000 I 100.00% 

mated memorandum preparation, f i l tng,  pnnkng, legal, accounhng and other fees  and 
related to the Offenng. 

(2) T ~ L S  Offering IS being sold by the oflcers and dwectors of the Company, who todl not receive any 
compensation for thev efforts. No sales f ee s  or cornrnwsions will be paid to such oficers or dwectors. Notes 
may be sold by regwtered brokers or dealers who are members of the NASD and who enter into a 
Partiapating Dealer Agreement wtth the Company. Skch brokers or dealers m y  receive commissions up  to 
ten percent (1 0%) of the pnce of the Notes sold. 

(3) Includes Scotrsdale and Mexco o@e.s, legul and amurrting fees. 

(4) No mrnunurn has been set for thts offenng. 

(5) Amount due to Tn-Core Business Development, LLC for inter-company trarlsper of title to 'Ih-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFEFUNG 

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. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outs tan ding 

Net Shareholders’ Equity 

ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

mpany and has not yet commenced its 

D CAPITAL RESOURCES 

ources are dependent on its ability to 
hase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARlZONA 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 Compan 

to exercise good faith and integrity in 
policies. Each Note Holder of the 

connection with the purchase o 
breach of fiduciary duty by an 0 

by any such Officer or 
may be able to recover 

1 1.2 INDEMNIFICATIO 

e Company, due to a 
mpany, in connection 

Company to directors, officers, or 
zona law. Indemnification includes 

unts actually paid or incurred in connection with 
ns, suits or proceedings involving such person and 

fines and settle 
actual or threat 

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 

12.3 RELIANCE ON THE COMPANY FOR 

ss he is willing to entrust 
ting Management. 

12.4 LIMITED TRANSFE 

should recognize the ent in the offering. It is not 

resold unless they are subsequently so registered 
from such registration is available. The offering 

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 

13. 

14. 

An 

The Company is subject to the Mexican and 1J.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. 

PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Co 
Membership Units issued and outstanding 
Hinkeldey (30%), and Vince Gibbons (300/0). 

HOW TO INVEST 

Investor who meets the qualifications in this h-ivate Offering 
Memorandum may subscribe for rchase herein of One (1) 
Note (Ten Thousand ($10,000) ding this entire Private 
Offering Memorandum ng a separately bound 
booklet. This booklet contai ng exhibits contained in 
the Private Offering Memor 

UBSCRIBERS and SUBSCRIPTION 
s complete instructions to Subscribers 

in its entirety by the prospective investor prior 
ubscription Agreement must be signed by the 

NOTE: This Note will be signed by Tri-Core 

IRE: This questionnaire requires a 
r to complete a financial history in order to aid the 
in the determination of the suitability of the Subscriber 

is 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 “ T E N S  
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along With the SUBSCRIlTON 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 Inve 
such Investors should rely on their o w n  tax consul 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has such ence in financial and 
business matters and is c 
investment in this Offering 

investment, has 

he Note(s) for his, her or its own account 

e Investor has read and understands this Private Placement 

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 satisfylng 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. 
Two Hundred Thousand ($200,000) Dollars in 
recent years, or joint income with that person’s s 
Hundred Thousand ($300,000) Dollars in each 
reasonable expectation of reaching the same inco 

Any natural person who had an individual income in excess of 

) of the Act, or any savings 
defined in Section 3(a)(5)(A) 

of the Act, whether al or fiduciary capacity; any 
broker or dealer re Section 15 of the Securities 

pany as defined in Section 
any registered under the 
ess development company, 

; any Small Business Investment 
Business Administration under 

vestment Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

s total assets in excess of 
ee benefit plan within the 

mployee Retirement Income Security Act of 1974, if the 
is made by a plan fiduciary, (as defined in Section 
hich is either a bank, savings and loan association, 

dviser) or if the employee 
ive Million ($5,000,000) 
ecisions made solely by 

persons that are accredited investors; 

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) 
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: 
Company, or (b) the equity 
for the purpose of investing in the 
& equity owner must meet the de 
paragraphs 1, 2, 3,  4, 5 ,  
subscriber who must meet 

Entities (a) which are formed for the purp 

ted investor in any of 

15.5 ACCEPTANCE OF SUBSC 

The Investor Suitability R 
minimum requirements for 
does not necessarily me 

Subscription will 
modify such re 
Agreements sub 
Company to dete 
The Company m 

estor or that the potential Investors’ 

envise appears to be an unsuitable Investor in this 

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. I t  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 obtai 
necessary to verify the accuracy or the source of any repres 
contained in this Private Offering Memoran 
Company are subject to modifications and the C 
any such contracts as deemed appropriate in 
amendments may not be circulated to Sub 
Offering. However, potential Investors and may review such 
material or make inquiry of the Company c se and any other 
matters of interest. 

Any forecasts and proforma ch may be furnished by the 
Company to prospec e Company's business plan, 
are for illustrative assumptions made by 

e is no assurance that 
actual events will corres ssumptions or that factors beyond the 

e assumptions and adversely affect the 
illustrative Val 

unless the context otherwise 

Company of a prospective 

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. 

Limited Liability Company. 

SECURITIES ACT OF 1933. A federal 

prospectus whenever a sec security or the 
manner of the Offering is uch registration 
process). 

federal act regulated and 

. An independent 

h fall under its jurisdiction. The SEC also 

to protect investors in securities offerings. 

, and a check as payment for the 
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. 
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t 

Print Name of Subscriber: James C. Chen 

Amount Loaned: $100,000 

Number of Notes: Ten (101 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FO 
(450) SECURED PROM1 

TEN THOUSAND ($10,000) DO 

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, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and e 
below. 

I. These Subscription Documents contain all of the maten 
purchase the Not 

0 Subscription Agreement 
Promissory Note 

11. All invest0 

111. Payment for the Notes must 

from subscribers will be placed in a 
g Account of the Company. Once the 

m offering amount has been reached the funds will 
sferred 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. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: James C. Chen 

Amount Loaned: $100,000.00 

Number of Notes: Ten (101 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersign 
Tri-Core Companies, LLC (the “Company”), 
agrees to loan to the Company Ten Thou 
aggregate loan of $100,000.00 (the 
conditions (a) set forth herein, and ( 
Memorandum (“Private 
all exhibits thereto and materials inclu 
related to this offering. 
the Company has the discr 
minimum. 

2. Note Offe 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 Hundred Thousand ($4,500,000) Dollars. The 
Offering is being number of investors pursuant to an exemption 
available under t of 1933 (the “Act”), specifically Rule 506 
promulgated und and under certain other laws, including the 

cuments to Be Delivered. The undersigned is delivering to the 
ubscription Agreement (the “Agreement”), the 

Note@), 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, A 2  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, U C  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 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 
shall be null, void and of no effect. The undersigned 
withdraw or revoke his or its subscription during the ng period, except as 
provided by certain state laws, except that if mor (30) days shall have 
passed from the date the Company received co and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 

cceptance Period, the 
after the Acceptance 

Period up until such time that the decides, in its sole 

6. Offering Period. whole or in part or 

scription amount of 

is Private Placement Memorandum; or on such later 
thirty (30) days thereafter to which the Company, in 

of the Loan. The Note(s) subscribed for herein shall not be 

een countersigned by the Company, and until the funds delivered by 

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 enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratori 
similar laws from time to time in effect 
rights generally and by legal and 
availability of specific performance 
under or by virtue of 
requisite power and authority, 
deliver this Agreement and t 
transactions contempl 
this Agreement and 
been duly authorize 
Neither the execution 
Note(s) nor the con 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Ope ment of the Company, as 
currently in effect; (B judgment , order, injunction, 
decree or award ag ding upon, the Company or the 

operations or business of the 
iolate any law or regulation applicable to the 

rities, assets, properties, operations or 

of the Company have 

pany to accept the subscription made 
epresents and warrants to the Company 

(b) 
he 
as 

has received the Private Placement 
scription 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.” 

(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. 

(iv) The undersigned acknowledges and is aware that there is 

(v) 

resident and domiciliary (not a 
the state set forth below his 

The undersigned, if an individual (A) 

organized or inc 
forth below the s 

of the jurisdiction set 
f on the signature page 

economic ris t in the Offering, has adequate 

d for liquidity in the Note(s) and could 
s or its investment in the Offering. 

xhibit 1 hereto (please indicate by providing your 

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. 

(xi) 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 te rns  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 

undersigned or the undersigned's ad 

Subscription Agreement. 
the Offering as a result of 

broadcast over 
seminar or meeting 

general solicitation or 
general advertising. 

is a corporation, limited liability 

presents and warrants that the information 

(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 Id cause the 

rities laws of 

(B) the Confidential M ription Documents 
have not been filed he Securities and 

rsed this Offering or made 

d (C) the Offering of the Note(s) by 
empt from registration pursuant 

rules promulgated there under 
e Commission, and that the 

ess they are registered under the Act or 
egistration is available. 

dersigned represents and warrants that he or it will 
or convey all or part of his or its financial interest in 

ess such Note(s) are subsequently registered under 
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 

Company can make these 
giving rise to the loss of an 
e applicable securities laws. 

cated on the signature page 

s of becoming a nonresident 
alien, foreign corporation, 
other foreign entity, as the 

ts, attorneys and affiliates and each 

or any claim whatsoever) arising out of or based 

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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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 

exclusively in the State of Arizona with 

(c)  This Agreement contains all 

subject matter, and no repr anties are made or 
implied, except as specifically 
or amendment of any of the 

effective unless m by the party against whom 

breach of that term or of any 

unenforceable under applicable law, such event shall not affect, impair, 
unenforceable the remainder of this Agreement. 

arties hereto shall cooperate and take such actions, 
ecute such other documents, at  the execution hereof or 

be reasonably requested by the other in order to 
s 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. 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 0 

Print Name of Individual 

Print Social Security Number of Individual 

are Community Proper@) 

Joint Name 

Signature of Spouse / Co-Investor 
(VFunds are to  be Invested in Joint Name 

or are Community Property) 

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

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

1996 James C. Chen Trust 
Print Name of Partnership, Corporation, Print Federal Tax Identification Number 

Trust, or Other Business Entity 
r"lx I 1  

ize d Re presentative 

James C. Chen 

Print Name of Authorized Representative 
. ___ 

Print Residential Address of Investot: Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the fore 
and accepted on thi ,2008. 

described therein, are agreed to 

TRI-CORE COMPANIES, LLC 
x7 

By: 
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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 f the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

- -  
initiw A. “Nonaccredited Investor”. The undersigned does not 

herein below; 

“Accredited Investor“. T 
Investor as defined belo 

dl. Any natural person whos 
with that person’s spouse, at the time 
($1,000,000) Dollars; 

Two Hundred Thousand ($200,0 

($300,000) Dollars in eac 
the same income level in 

and loan association or 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 Securities Exchange Act of 1934; any insurance 

(a)( 13) of the Act; any investment company registered 
Act of 1940 or a business development company, as 
hat Act; any Small Business Investment Company 
ess Administration under Section 30 1 (c) or (d) of the 
f 1958; any plan established and maintained by a 
r any agency or instrumentality of a state or its 

efits of its employees if such plan has total assets in 
illion ($5,000,000) Dollars; any employee benefit plan within the 
mployee 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; 

u4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 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; 

0 6 .  Any director, executive offker 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; 

0 7 .  Any trust, with total assets in excess Five Million 
($5,000,000)Dollars, not for the securities 
offered, whose purchase is 
506 (b) (2) (ii) ; and 

a8.* Any entity in which all of th 
Investors. 

NOTE: Entities (a) which are formed 
Company, or (b) the equity owners of w 
for the purpose of investing in the Comp 
equity owner must meet the definition 
paragraphs 1, 2, 3, 4, 5, 6 
who must meet all suitability re 

“looked through” and each 
ited investor in any of 
as a separate subscriber 

* 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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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 S IES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT I 
REGISTERED OR AN EXEMPTION FROM SUCH REGIST 
AND THE MAKER CONSENTS IN WRITING TO S 

Tri-Core Companies, LLC, an Arizona Limi ability Company, with offices 
at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”), for value 
received, promise gnated in this Note 
as the “HOLDER, ollars with a rate of 
return of sixty pe be due and payable 
at maturity and based on the commen e entire Principal 
shall be due and payable to the Holder ty-four (24) months from the 
Commencement e on said principal may be 

ut a prepayment penalty or 
premium at an to extend the maturity for an 
additional twelve ent if for reasons 

ess of building 
e cannot be met. If the Company elects this 

s fkom the above option, the maturity dat 
noted maturity date 

1. NOTES 

This Note in er 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 

d by the property. 

2. EVEN 

A default shall be defmed 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. 
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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. 

The Note(s) offered by the MAKER are secured by future land purchase. 

SECURITY FOR PAYMENT OF THE NOTE(S) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be 
certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note r of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by trary, unless the Maker so consents in 
writing. 

6. SECURITIES 

This Note has n 
offered for sale, 
are satisfied, as more 

7. ATTORNE 

The prevailing 
attorneys’ fees, 

8. MIS Eous. 

defined in that 
ate Placement 

e under the Act. This Note may not be sold, 
envise disposed of, unless certain conditions 

cription Agreement. 

is Note shall be entitled to reasonable 

(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 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 effec 
overnight delivery or five (5) days after mailing by certifie 

(d) Section Headings. The headings of the vario 
have been inserted as a matter of convenienc 
no legal effect. 

(e) Severability. If any provision or portion of thi 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, ot affect, impair, or 
render invalid or unenforceable 

( f )  Applicable Law. This N to have been made in the 
State of Arizona, and any and breach thereof, 
shall be interpreted and construed pu State of Arizona 
without regard to conflict of laws rul ed in the State of Arizona. The 
parties hereto hereby consen enue exclusively in 
the State of Arizona with res o any action or proceeding brought with 
respect to this Note. 

(g) Approval. By acknowledges that 
they have read and approved this promissory note. 

Maker: 
Tri-Core Companies, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Jason Todd Moder - President 

Holder: 

James C. Chen 
~~ 

Print Game Print Name 
/” 
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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 solici 
to determine whether you are an “Accredited 
state securities laws, and otherwise meet the 
purchasing Notes. This ques~onnaire iS no 

Your answers will be kept as confidential as possib ver, that this 
Questionnaire may be shown to such person 
your eligibility as an Accredited Investor or to ascertai 
the Notes. 

Please answer all questions corn e signature page 

A. Personal 

1. Full Name: 

5. Your driver’s lice 

6. Other Residenc 

is issued by the following state: C4&FVQ&W 
Contacts: Please identify any other state where you own a residence, are 

pay income faxes, hold a driver’s license, or have any other contacts, and describe 
with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-7(a)] 
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9. Country of Citizenship: 

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

11. E-Mail Address: JCRE04@a,vahoo.com 

8. Occupations and Income 

1. Occupation: REnkEP 
(a) Business Address: 

(b) Business Telephone Number: 

(1) $25,000 

3. Joint gross income with t two years exceeded $300,000. 

(3)- Not Applicable 

C. NetWorth 

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) - $1 00,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) d over $1,000,000 
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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 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 
I 

(1 )- Yes ( 2 ) L N o  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

( 2 ) L  Not Applicable 

F. Consistent Investment Strategy 

Is this investment consistent with your overa 

(1 ) I / Y e s  

G. Prospective Investor’s Representations 

The information containe 
understands that the Company and 
with all applicable securities laws 
promptly of any change in 
undersigned of securities fro 

Prospective Investor(s): /” 

and complete, and the undersigned 
rmation for the purpose of complying 
igned agrees to notify the Company 

information which may occur prior to any purchase by the 

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 location the Company has concentrated on is between El  Golfo de San 
and Puerto PeAasco (Rocky Point) on the south. This is a distance of about 80 
because of the access the new Coastal Highway has afforded this area. Prior to  the new 
area was inaccessible except by rugged four-wheel-drive vehicles. The highwa 
accessible by automobile for millions of visitors and buyers from the United S t  

The Company believes that there will be a 
completion of the highway. The highway is currently 
portion of the center section remains to be complete 
end of Spring 2008. 

rters complete and only a 15-mile 
cheduled for completion by the 

Business Operations 

with a small number of 
and development tasks 

not be performed on 
ployees will be done by hired contract services. An example 

will be performed by 

Jason Todd Mogler - 
Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 

pment 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  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 projec 
construction management, shop drawing review, inspection, cost estimate 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and 
developers and public agencies, as well as smaller more detail 
reputation for being quality conscious, and for "going the extr 
within budget. He has worked on a wide variety of projects in a, 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 develop innovative and cost effective solutions 
for a myriad of situations. 

Mr. Gibbons has owned a 
currently has offices in Ar 
highly qualified and diversified 
its clients a wide range of se 
project manager of vario 
completed to the highest level o 
individual attention and s 

ing for over 9 years. Tri-Core Engineering 
nd is registered in Panama. With a staff of 
nals, Tri-Core Engineering has the ability to offer 
bbons functions as owner, president, and 
are committed to  ensuring that every project is 
ness, and that each client is provided with the 

0 Contractor bidding and negotiations 
0 Construction oversight & management 
0 Coordination of sub-consultants 
0 Design layout 

0 Drainage plans 
0 Major Roadway design 
0 Master plan document creation 
0 Preliminary lot layout and final plat 

design 
0 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. 

Eagle View Subdivision - Kingman, Arizona. 

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

Tri-Core Engineering was the engineering firm of reco 

0 Colonias de Catdenas, Master PI nity - Panama City, Panama. 

r Planned Community. The project is 

of Cortez, Sonora, MCxico. 

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 d 
finance from the Mortgage Bankers of America which he received a t  
attended numerous programs for finance, real estate, and managem 
Wharton Business School. 

The management team may be further developed and expanded with q 
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 b 

development and potential upside inve 

The E l  Golfo area was chosen f 

for several years and consider 
s in al l  of Mexico for 

ses due to i ts  potential appreciation. Some of 

0 ThenewCoas 

ates markets (one hour drive from the Border of US/Mexico); 

0 The scenic mountain views of the Baja Peninsula; 

0 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 
sea port; 

e The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate a l l  types of passenger planes. The first runway is completed and the balance is to  
be completed by 2008. 
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0 Two state-of-the-art hospitals, Hospital of PeRasco 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 a t  a cost in excess of $200 million dollars and 
will connect the port city of Guaymas in Mexico with the US/Mexico border a t  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 
visitors from all across the United States and Canada. 

The Property 
Parcel 47 - Relaxante is a t  the southeastern edge of the town 
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. 

posed gated luxury development fronting on and viewing the Sea of Cortez in the 
rea 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 will provide all the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary surve 
studies required for the perm 
"Federal Zone" so that we may have exclusive use o f t  
that is currently controlled by the Mexican Gover 
proceeding forward. 

After preliminary discussions with utility 

from the municipality of San 

During the early part of 200 
al l  required studies, and th 
finalizing the preliminary p 

Once the final layout has been con 

adjacent to the "high water mark" 
rtant concession and we are 

's belief that the use of self- 
i ts for these utilities will be sought 

cus will be on the preparation of the site plan, 
s. It is anticipated that by mid-2008, we will be 

alks with local developers, investors, and realtors in Mexico 

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. 

D7 
ACCOI 1768 
FILE #8337 



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 i t s  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 
the Sandy Beach neighborhood of Rocky Point within the past few year 
constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to US. residents. 

El  Golfo is about 25 miles east of Rocky 
Cortez and is well protected from adver 
Golfo is a picturesque fishing village with 
from the sandy beaches directly to  thew 

The new Coastal Highway will make the 
Accordingly, this whole area between Rocky Poi 
development. In anticipation of this fut 
San Luis to  help relieve congestion a t  the 
increase from five to  sixteen, and will consequently decrease the time for crossing the border. 

. The number of inspection lanes will 

For the first time, large US. markets from 
reasonable driving distance. As an 
reduced from approximately eight 
Mexico with extensive d 
waters of the Sea of C 

The new highway is th  

nia, Nevada, and Western Arizona will be within a 
Southern California market will have its driving time 
round four hours. There are many resort areas of 

pment taking place, however, there are only limited areas on the calm 
ood driving access from the United States. 

force that has dramatically changed access to  this area. It is the 
me oceanfront land in this area’s acreage is limited, the demand for this 

. This belief is further strengthened by i t s  aggressive promotion of Relaxante to  
the new markets of California, Nevada, and Western Arizona. 

ACCOI 1769 
FILE #8337 



Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

rota1 Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Entryway 

Perimeter Wall 

Total Onsite Work 

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

NATAWA Bond 

Legal 

Total General Expenses 

GENERAL PROJ 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, contingency, and 
Interest 

Net Income 

$200,000 

$25,000 

$100,000 

$325,000 

$50,000 

$200,000 

$100,000 

$3501ooo 

$80,000 

$5 0 , 0 0 0 
$20,000 

$130,000 

$280,000 

$1,061,500 
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. .-. 

Jarcel47 

'ro Forma - 26.75 acre (10.84 Ha.) 

tertical on Condos, Vertical on Villas 

March zoo8 
-. . 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA (S3ok x 178 Units) f51340iooo 

-- I 

TOTALS 

#o f  Units Unit Price/Cost / Unit Total 

____ i SaleslCost 

_I- --___ 

Size S.F. 
_____I_^ __ - ____ --" _ _  _ _  ~ 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

Total Net Revenue 

$5,484,000 

$5,484,000 

PROJECT ACQUISITION $14,200,000 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System 

Grading 

Beach Club 
18- Hole Putting Course 

Construction Office 

Total Amenities 

$8o,ooo 

Z95l000 

$1,000,000 

$500,000 

$21 5,000 

$l18g0,000 
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-. . - . 
Vertical (Continued) 

II 

Condo Tower Units 

Construction 140 1,500 

Architectural (4% of construction costs) 

Total Condominiums 

- I___ 
# o f  Units ' Unit Price/Cost / Unit Total 

j Size 1 S.F. SaleslCost 

Ocean View Villas 

Construction 38 2,500 

Architectural (4% of construction costs) 

Total Ocean View Villas 

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 (Power, Sewer 

Bunk House (4 people per room) 200 

Mess Hall 

Medical Operating Cost ($5,000 

Offsite (San Diego 2,00osf, @ $3 sf 4yrs) 

Offsite (Rocky Point 2,ooosf, @I 53 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

110 

4.0% 

$23,100,000 

$924,000 

$241024,000 

725 $11,875,000 

4.0% 

$80,000 

$322,500 

$9521500 

5% 

$40 

$107,500 

$40 0,o 00 

$43,000 

$240,000 

$150,000 

$30,000 

$800,000 

$4231ooo 
$288,000 

$288,000 

$12,900 

$43,000 

$100,000 

$2,925,400 

$61,7711900 

Dl 1 
ACCOI 1772 
FILE #8337 



Total 
Sal es/Co st 

1 #ofunits Unit ' Pricelcost / 
- 

Vertical (Continued) 
Size S.F. 

Project Contingency 5% 

$66,300,495 

$14,275,505 

15.6% 

Interest (Debt Service) 1,440,000 

Total Expenses, Contingency and Interest 

Net Income 

1 Cumuiative 
" _  - - 
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Articles of Interest 

Plans To Designate 4OOM Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h t tp://defrente. puerto-penasco. com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos (“S36.8M USD) the Director of Public Works is 

t o  the new neighborhoods - as well as enlarge the city’s drainage net 

Marco David Rangel Lopez, director of the afore mentioned office, s 
among the priorities of Mayor Heriberto Renteria Sanchez is the un 

planning to  continue during 2008 the integral project of city paving a Y 

for which he is obtaining a package of Federal Government nd 100 million pesos (“$9.2M 
USD). 

ther 20 avenues and 
ddition to  the package of boulevards, covering a surface of more tha 

ed in full, the percentage of paved 

c Works mentioned that they will include 
the installation of the drainage n f the city with and investment close 

e construction and maintenance of 
avenues, not forgetting the purpose 

improving the image of the old harbor sector where financial resources 

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

To continue with the electrification in the New Peiiasco and San Rafael 
38M USD) is designated for 2008, 

designated for around 90 million pesos of improvements (“$8.3M 

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 Pen'asco In 2008, Says 

CANACO 

(h ttp://defrente,puerto-penasco.com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last mo 
CANACO (Camara Nacional de Comercio de la Ciuda 
Commerce and Development) managed to 
Rodriguez Rico. CANACO met their goals 

ny commercial areas, 

ing of the border state 

Commerce (CANACO) said that despite the 
ness interests are closing economic recession suff 

out the year very well. 
sales. 

that December is  the month with the biggest increase in 

evelopment of the economy of Puerto Pefiasco; we were the 
n the history of this port, the meeting of the border state governors. 

was completely free. Its results will hopefully be noticeable in 2008 and 
ss and received publicity worldwide, publicity that would have cost the Chamber of 

Commerce millions of pe 
2009," he said. 

The president of CANACO 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 lberri 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 Peiiasco 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 Peiiasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom t 
past years and in 2007 we expected tourism mainly from Arizona. But with the n 
year we expect tourists from California and Colorado, as well as people that will co 
commercial flights. So we are expecting a sudden increase to  the economy since Pu 
excellent destination," said the president of CANACO. 

He also added that due to  the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes 
year. A few US. holidays are coming up that brings surges 
Peiiasco for their vacations. He also cornme 
outside the Southwest regions -are starting to arrive to  this p 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that t 
and that next year they will look for more m 

the first trimester of the 
prefer t o  come to Puerto 

asonal visitors from 
ar, and with them the 

associated with CANACO, 
Ip strengthen and create 

newer and better programs. 

Real Estate Crisis Believed to  Have Already Hit Bottom 

(h ttp://www. visitrockypoin t. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, 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 a t  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 PeAasco. 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 tha 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of T 
everything, the annual average for Puerto Peiasco has been favora 
a slowdown in investment, the flow of tourism did not drop; to the con 
levels. 

ed that though there was 
is remained a t  high 

He reiterated that the crisis has already hit bottom and ion has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN 
From the ”Real Estate Guide Rock 

(h ttp://www. atrockypoin t.com/ort icle~owning~reol_estate~in~rocky~poin t) 

“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 al l  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 PeAasco, 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 Po 
profitability and constantly increasing prices of the local properties. Even just a 
property ownership could translate into big money for interested investors, and get 
home that pays for itse 
Rocky Point that you will not be willing to  sell i t !  Current market c 
those who want to pur 
process and s ta r t  looking a t  potential ocean side properties. 

Owning real estate in t 
luxurious condominiu 
of their residents, eve 
watch the dolphins and play in the tranquil waters o 
adventures beneath 
may be just waiting f 
been dreaming of. Take advantage of cur 

Investing in a condo 
to invest in Mexico. 
be able to  enjoy the bea 
resell the condo for a g 
of these incredible ben 

make the smart move that you have 
itions, and invest now! 

art investment choice for those who are looking 

your future vacations. Potentially you could be able to 
ears, if you don’t decide to  retire to  Mexico entirely. With all 
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Memorandurn#: Chcn Referral: 13. Buckle1 

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 
Dollars ($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 
Maximum Units 

$1 0,000 $1,000 $9,000 
$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 I“, 2008 

Tri-Core Companies I . , K  
~ 

(877) 527-6698 

ACCOl1781 
FILE #8337 



IMPORTANT NOTICES .......................................................................................................................... 1 I 

DISCLAIMERS ........................................................................................................................................ 111 

1. SUMMARY OF THE OFFERING ................................................................................................ 4 

2. THE COMPANY ................................................................................................................................ 4 

2.1 OPERATIONS ............... 
2.2 BUSINESS PL 

3. MANAGEMENT ................................................................................................................................ 5 

3.1 LLC MANAGERS .. ......... .............................................................. 
4. TERMS OF THE OFFERING. ...................................................................................................... 8 

4.1 GENEKALTERMS OF’I‘HE OFFERING .................................. 8 
4.2 MlNIMUM OFFERING AMOUNT - HOL ..... 
4.3 NONTRANSFERABILITY OF NOTES ..................................................................... 
4.4 CLOSING OF THE OFFERING .................................... 9 

PLAN OF DISTRIBUTION ............................................................................................................ 9 

........................ 

5.  

5.1 OFFERING OF NOTES ...................................... 
5.2 PAYMENTS TO BROKER DEALERS OR IN 

6. DESCRIPTION OF NOTES ......................................................................................................... I O  

6. 1 NOTES .............................................................. ....... ..................... 
6.2 SECIJRlTY FOR PAYMENT OF THE NOTES .................................................... 
6 . 3  REPORTS TO NOTEHOLDEIIS. ....................................................... 1 1 

7. USE OF PROCEEDS.. ................................................................................................................... 11  

8. CAPITALIZATION STATEMENT. ............................................................................................. I2 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING ............. 12 

9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS.. ............................................................................................................. 12 

9. 1 KESULTS OF OPERATIONS ............................................................... 12 
9.2 I.,IQUIDITY ANI)  CAPITAL RESOURCES.. ..................................... 12 

10. CERTAIN TRANSACTIONS .................................................................................................... 12 

... 

10.1 
10.2 PR.WATE OFFERING OF NOTES 

ARIZONA LIMITED LlABILITY COMPANY ..... 

11. 
THE COMPANY ....................................................................................................................................... 13 

11.1 GRBERAL ................................................................................ 
1 1.2 INDEMNIFICATION .......... .......................................................... 13 

12. RISK FACTORS ......................................................................................................................... 13 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

12.1 FORMATION OF THE COMPANY ...... 
12.2 CONTROL BY COMPAN .......... 
12.3 RELIANCE ON THE CO FOR T ................................... 
12.4 LIMITED TRANSFERABILITY OFTHE NOTES ............. 

i 
ACCOI 1782 
FILE #8337 



12.5 CAPITALIZATION OF THE COMPANY. 
12.6 REGULATIONS .......................................................... ................................... 
12.7 GENERAL ECONOMY 
12.8 DEPENUANCY ON S U  BUILDING TRADES ..... 

13. PRINCIPAL SHAREHOLDERS .............................................................................................. 15 

14. HOW TO INVEST ....................................................................................................................... 15 

15. INVESTOR SUITABILITY REQUIREMENTS ................ ...........,.. ..................................... 16 

15.1 1NTRODUCTION ....................................................... 16 
15.2 GENERAL SUITA .......................................... 
15.3 NONACCREDITED INVESTORS ............................................ 
15.4 ACCXF;I>ITED INVESTORS ...... ..................................... 17 
15.5 ACCEPTANCE OF SUBSCKIYT 

16. LITIGATION .................... ............................................................................................................ 18 

17. ADDITIONAL INFORMLATION ........................................................... .................................... 19 

18. FORECASTS OF FUTURE OPERATING RESULTS ....................................................... 19 

19. GLOSSARY OF T E W S  ............................................................... ............................................ 19 

20. ACKNOWLEDGMENT .................................. ...........,... ................. ............................................. 21 

EXHIBIT A ............................................................................................................................................... A1 

SUBSCRIPTION AGREEMENT. 

INVESTOR STATUS ..................................................................................... 
EXHIBIT B ............................................................................................................................................... B1 

PROMISSOKY NOTE ... ................................................. BI 

EXHIBIT C ............................................................................................................................................... C1 

Invest0 r Suitability (2 ue s tionnaire . . c1 
EXHIBIT D ............................................................................................................................................... D1 

TRI-CORE COMPANIES, LLC BUSINESS PLAN ....... I.) 1 ................................... 

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 deterniincs 
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 A'ITORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 

REGISTRATION A S  SET FORTH IN $j4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

ANY srxrE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 

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 FURTHEK 
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 CIHCUMSI'ANCES A S  DESCRIBED TN THE ATTACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INE'OHMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION AS IS CONTAIKED OR REFERENCED IN THLS 
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON A S  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 

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. 

SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
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1. SUMMARY OF THE OFFEFUNG 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIFXIY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRTVATE 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 iri 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”/0) 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 Compmi) 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. I f  the C,‘ompany clects this option, the maturity dale would he extended up to a n  
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 Cornpany. This offering will commence on March le t ,  2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERINGv). 

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”). 

2. THECOMPANY 

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, Mesico. 
PLAN .” 

SEE “EXHIBIT D - BUSINESS 

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. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing managcment. 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 TALC, 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 Managcment give him an  international understanding of 
business slrategies and marketing position. His practical work experience as 
the Director of Constructian Lending for the Royal Bank of C,uada gives him 
thorough knowlcdge 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 &s 
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. 

Tii-Core Engineering’s expertise encompasses: 

e 

0 

0 

e 

0 

e 

e 

e 

e 

Agency coordination It, Negotiations 
Assurance/ Quality Control 
Budget It, Schedule Control 
Conlrac tor 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 
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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 
en trances, 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. 

0 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 fxm 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. 

Punta Delfin, Enchantment of Mi?xico - Sea of Cortez, Sonora, 
Mbxico. 
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 stnicture 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 
numcrous 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. 

4. TEIWIS 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 selcct 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 beforc proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTEZANSFERABILITY 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 offcred 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 hisjher 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 Invcstor'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 Clffering under 
any of the following conditions: 

1.  
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

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. 

5. PLAN OF DISTRIBUTION 

5.1 OFFEFUNG 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 arid 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 
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. 

6. 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 (1 2) months at the annual rate of 
return of sixty (60Yh) 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 Conipany 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 

Offering Expenses 1 ' )  
__-___._-.__-_~i_.l-....I "...I_ 

Commissions (2) 

Total Offering Expenses & Fees 

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 3 1st of each year. 

$ 100,000 -r 2.22% - I 
7 - . 0 0 %  $ 450,000 -_..+ 

$ 550,000"'--'-- -pm%---i I 

7. USE OF PROCEEDS 

Land Purchase ( 5 )  

General Project Expenses 
On-Site Work 
Soft Cost -.__I_-_- 
Marketing 

Contingency 
Ad In in i stration.!?!-- 

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. 

i _._I__ .- 

$1,500,000 I 33.34% 
$ 280,000 6.220/;, ! 

$ 325,000 7.22% 
$ 350,000 7.78% 1 
$ 480,000 10.67Yo ! 
$ 615,000 13.67% 
$ 400,000 8.89% 

Sources 

Net Offering Proceeds [ $3,950,000 t-.- 

Maximum ~ Percent of I 
~ Proceeds I 

I , - _  I_I_ 

I 100.00% J 

8 7.78% 

Application of Proceeds 

_ _  "I_ I I Total Application of Proceeds .- I $4,500,000 I 100.00% 

t;hotnotes: 

( 1 )  hc6itZes esriniuterl rneinorundzim preparation, ,filing, printing, legal, accounting and other fees and 
t'X[JeTlSeS WiCI ted k J  the ojfWiTL{]. 

(2) This 0feri1-q is being sold by the ofleers and directors 0.f the Company, who will not receii;e any 
cornpensatrori for their efforfs. Ro sales fies or commissions w i l l  be paid io such officers or dirmtors. Notes 
r n a y  be sold by registereti brokers or dealers who are members of the NASD and who enter into u 
I.'artic.iZ,aiing Dealer Ayreerrient with the Compariy. Such brokers or dealers may receive cornmissiot?.~ UIJ to 
ten percent ( I  0%) oJtheprice ofthe Notes sold. 

(3) hcludes Scottsdalt arid hfexico ojjices; legal and accountingfees. 

(4) No minimum has been set for this qrferirig 

(5) ArrLourit drte to Tri-Core Business Development, LLC for inter-conipuriy trurlsJ'r of title lo ?h-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

Notes 

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 h e  maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

AS  ADJUSTED AFTER THE 
08 / 291 07 OFFERING 

Membership Units $100 
s.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

--__.. $4,500,000 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION 

9. 
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

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 

Thc 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 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. 

1 1.2 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 circumstaxlces, 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 
w5llful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. FUSK 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 A S  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 ncw 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 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 c? 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 f h d e d  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 

13. 

14. 

An 

The Company is subject to thc Mexican and IJ.S. Economy and its effect on consunicr 
confidence aid spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

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

PRINCIPAL SHAREHOLDERS 

A s  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%). 

HOW TO INVEST 

Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe fit- at least the minimum purchase hcrcin of One (0 
Notc (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separatcly bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

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. 

PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

INVESTOR QUESTIONNAIRE: This questionnairc 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. 

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 Companics, 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 wjll 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 othenvise 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-live (35) investing Subscribcrs 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 
tntvestors” 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. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

S. Any organization described in Section SOl(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. 
Investors. 

Any entity in which all of the equity owners are Accredited 

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 
& 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 Suitabilily 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 lnvestors \XrU 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 reg,uding 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 
amendmerils 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 
mattcrs 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, 
arc 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 TIU-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 (810,000) 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 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 {SECl. An independent 
Unj ted States government regulatory and enforcement agency which 
supervises investment trading activities arid 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. 

TEFUKMATION DATE. 
Notes are sold or February 28, 2009. 

The earlier to occur of the date on which all 

Page 20 of 64 

ACCOI 1801 
FILE #8337 



20. ACKNOWLEDGMENT 

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

/" 
,J ,* /' I 

James C. Cheri 
Print Name  

Signature 
.. 

Date 

Print Name 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
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Print Name of Subscriber: .James C. Chen 

Amount Loaned: $50,000 

Number of Notes: Five (51 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECZJRED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH 1,2008 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 

A2 
ACCOI 1804 
FILE #8337 



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, 
A 2  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. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 
0 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. 

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 capy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 
ACCOI 1805 
FILE #8337 



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 eshibits 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 Thous‘md ($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 cxemption 
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 cxecuted 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. M a M n g  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 m o u n t  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 m y  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 a n y  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. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one ( I )  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, (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: 

A5 
ACCOI 1807 
FILE #8337 



(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($) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note($) 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 Subscript-ion 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.” 

(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. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(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 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. 

(vi) The undersigned has the financial ability to bear the 
ecanomic 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. 

(vii) 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 cutegory 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 investmcnt 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 i t  is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) 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 rrnd 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 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 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 Note(s). 

(xvi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific 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 a n y  state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating 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@) cannot be sold, pledged, assigned or 
otherwisc disposed of unless they are registered under the Act or 
a n  exemption from such registration is available. 

(xvii) The undersigned 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 Comp'any 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 t h e .  

(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. 

(sx) 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, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned 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 false representation or warranty or breach or failure by the 
undersigned 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, A 2  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. 

(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 jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement 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, except as specifically set forth herein. N o  modification, waiver, 
or amendment of any of the provisions of this Agreement shall bc 
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 writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of a n y  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 applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

(9 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. 
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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 -flgT# day of - B&lyl 
(city), clt 1, G.&:& (State). 

, 2009, at .. 

If the Investor is an INDIVIDI.J&+ complete the following: 

The undersigned (circle one): is] [is not] a citizen or resident of the United States. u 
-. __ 

Print Name of Spouse / Co-Investor 
-.___- -7&@5 -- c, CUGAI 

Print Name of Individual 
(if Funds are to  be invested in Joint Name 

or are Community 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 Spouse / Co-Investor 
((f Funds are to be Invested in Joint Name 

or are Community A-opertyJ 

Print Residential Address: 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] 
trust or foreign estate (as defined 

a foreign partnership, foreign corporation, 
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 Othy'Business Entity 
Print Federal Tax Identification Number 

James C. Chen Trustee 
- __._____--- - 

Print Name of Authorized Representative Print Title of Authorized Representative 

Print Residential Address of Investor: Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to 
and accepted on this 85 'rr/ day of ,ep&#&?\/ ,2009. 

TRI-CORE COMPANIES, LLC m 

YJ' f 

( Jason Todd Mogl 

By: 
Jim Hihkeldey - Vice- // 
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EXHIBIT 1 
IIWESTOR STATUS 

(Please indicate by providing your initials next to the appropriate cutegoy 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). 

-- ___I_ 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

R. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applica6Ie box): 

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; 

0 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 s a c  income level in the current year; 

0 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)(S)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Scction 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section Z(a)(l3) 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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05. 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 ($S,OOO,OOO) Dollars; 

0 0 .  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; 

07. Any trust, with total assets in excess of Five Million 
(85,000 ,OOO)Dollars, not formed for the specific purpose of acquiring the securities 
offercd, whose purchase is directed by a sophisticated person as described in Rule 
506(b) (2) (ii) ; and 

C]S: 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 wil l  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, 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES O m Y  AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECUFUTIES ACT OF 
1933, AS AMENDED (THE “AC””). 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 entity designated in this Note 
as the “IIOLDER,” the principal sum of Fifty 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 rcserves the right to extend the iiiaturity for an 
additional tuelvt: (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 t\?irelve 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 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 a t  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 Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute 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 notice to the contrary, unless the Maker so consents in 
writing. 

6. SECURITIES ACT RESTRICTIONS 

This Note has not been registered 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 prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(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 
S U C C ~ S S O ~ S  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, A 2  85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) 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. 

Section Headings. 

(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: 
Tri-Core Companies, LLC, 
A n  Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

,Jason Todd Moaler - President 

Holder: 
1996 James C. Chen Trust - - CA - 
James C. Chen 

Print Name 
,," ,," 

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 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 and execute the signature page 

A. Personal 

1. Full Name: 

5. Your driver‘s license is issued by the following state: c4 b‘fiRd;# 
6. Other Residences or Contacts: Please 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 connection with such state: 

7.  Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-I(alJ 
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8. Date of Birth: 

9. Country of Citizenship: us 
10. Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: JCREO.l@yahoo.com 

6. Occupations and Income 

1. Occupation: RE1;41$EB 
(a) Business Address: 

(b) Business Telephone Number: ( 

2. Gross income during each of the  last two years exceeded: 

(1) $25,000 (3) - $50,000 

(2) - $1 00,000 (4) I__ $200,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) - No (3)- Not Applicable 

4. Estimated gross income during current year exceeds: 

(1) - $25,000 (3) $50,000 

(2) I__ $100,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) - No (3)- Not Applicable 

C. NetWorth 

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) - $1 00,000-$250,000 (3) - L/ $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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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 

E. Investment Percentage of Net Worth 

(2) 1/ No 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1 )- Yes w h o  (3)- Not Applicable 

F. Consistent Investment Strategy 

Is this investment consistent with your overall investment strategy? 

(1 ) J Y e s  (2)- 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): 

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

Date: 
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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 Santa Clara on the north 
and Puerto Peiiasco (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 highway, 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-quarters complete and only a S m i l e  
portion of the center section remains to be completed. This section is scheduled for completion by the 
end of Spring 2008. 

I3usiness Operations 
Ownership arid Employees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing 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 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. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with al l  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, 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 warked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries o f  Panama and Mexico, and is very farniliar 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 
i t s  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 Drainage plans 
0 Assurance/Quality Control 0 Major Roadway design 
0 Budget & Schedule Control Master plan document creation 

Contractor bidding and negotiations Preliminary lot layout and final plat 
0 Construction oversight & management design 

Coordination of sub-consultants Pro-forma cost estimates 
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: 

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. 

0 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. 

0 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. 

0 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 a t  the permit stage. 

Punta Delfin, Enchantment of Mexico - Sea of Cortez, Sonora, M4xico. 

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 commitnity consists of a 790-acre seaside residential golf 
development and marina, a5 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 aspests of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  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 fine 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 
requirernents 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 a t  Northwestern University. He 
attended numerous programs for finance, real estate, and management at New York University and 
Whanon 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 hlarkelplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the El Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development arid potential upside investment. 

The El Golfo area was chosen for the Company’s purchases due to i ts  potential appreciation. Some of 
the driving factors that influenced this decision were: 

4 The new Coastal Highway; 

0 i t s  close proximity to the United States markets (one hour drive from the Border of US/Mexico); 

0 Its location on a beautiful, pristine, major body of water; 

0 The quality of the sand beaches; 

0 The scenic mountain views of the Baja Peninsula; 

0 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; 

0 The $50 million dollar international airport under construction at Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is  completed and the balance is  to 
be completed by 2008. 
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0 Two state-of-the-art hospitals, Hospital of Peiiasco 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 a t  a cost in excess of $200 million dollars and 
will connect the port city of  Guaymas in Mexico with the US/Mexico border a t  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 a t  the southeastern edge of the town of El Golfo on the Sea of Cortet. It is 
approximately one hour drive time south of the U.S. /Mexico border at  San Luis. 
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This parcel has approximately 26.75 acres of land with over 640 feet of beautiful sandy beach frontage. 
There are roiling 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. 

The Proposed Development for Lot 47: 
This project is a proposed 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 (&IO+/- 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 will provide al l  the 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical 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. 

After preliminary discussions with utility suppliers, it is 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 governing entity), in conjunction with our partners. 

During the early part of 2008, the Company’s primary focus will be on the preparation of the site plan, 
all required studies, and the gathering of bids for utilities. 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 realtors 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 o f  the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law 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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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 i t s  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 well-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. 

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, Consequently, 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 i s  a t  present one paved road that ends a t  E l  Golfo. 

The new Coastal Highway will make the drive between El Golfo and Racky 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 a t  the present in-town 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 i ts  driving time 
reduced from approximately eight hours to just 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  the driving force that has dramatically changed access to this area. It is the 
Company’s belief that since prime 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 

.- ______ 
TOTALS 

~ _ . _  _--- 

Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 
- _ _ _ _ _ _ _ _ ~ -  

REVENUE 

Sales Price Developer 

Total Revenue 

Finder’s Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,200,000 

EXPENSES 

ON-SITE WORK 

Mass Excavation I Fill &Grading 

Gated Entryway 

Perimeter Wall 

Total Onsite Work 

SOFT COSTS -GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits & Licensing) 

NAI’AWA Bond 

Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Engineering 

Boundary and Topographic Survey 

Concept Approval, Zoning, Enviranrnental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 
Total Expenses, Contlngency, and 
Interest 

$200,000 

$25,000 

$100,000 

$3251ooo 

$50,000 

$200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

Net Income $1,061,500 
-- - -- - __ - - . -. 
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-7 -- - -  
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) I 
Vertical on Condos, Vertical on Villas 

March 1008 
_____I_--__-- - -- 

__I- - 
Unit Total # of Units 

Size Sales/Cost _________ ~ . -  - 
UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

140 

38 178 

$300,000 $42,000,000 

$l , jOO,OOO $49,400,000 

Total Revenue $91,400,000 

INFRASTUCTURE TAKE-OUTS 

NAl AWA ($3ok x 178 Units) 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

6% 

Total Net Revenue $80,576,000 

EXPENSES 

PROJECT ACQUISITION 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

Total Amenities 

$14,200,000 

$8o,ooo 

$95,000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 
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#of Units Unit 
Size 

- __---I- 

Lertical (Continued) 

irchitectural(4X of construction costs) 

rotal Condominiums 

Pnce/Cost / 
S.F. 

3cean View Villas 

lonstruction 

4rchitec,tural(4% of construction costs) 

rotal Ocean View Villas 

38 

50FT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

4dministrative (Taxes, Permits & 
Licensing) 
4ccounting 

Legal 

rota1 General Expenses 

MARKETING 

Initial Launch 

Marketing (P of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

Bunk House (4 people per room) 

Mess Hall 

Medical Operating Cost ($5,000 per month) 

Security (Temporary) 

Cdtetiouse 

Employee Housing 

Offsite (Scottsdale ),ooosf, @ $3 sf  4 yrs)  

Offsite (San Diego 2,0oosf, @ $3 sf 4yrs) 

Offsite (Rocky Point z,ooosf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

50 

4.0% 

2,500 125 

4.0% 

5% 

200 $40 

D11 
ACCOI 1835 
FILE #8337 



- _  
-__------_I - - 

#of Units unit Pricelcost / 
Size S.F. 

Interest (Debt Service) 

Total Expenses, Contingency and Interest 

Total Unit 
Sales/Cost 

Net Income SW75rSo5 

Cumulative 15.6% 
__.I. _I__-- __-  ___________-_ 
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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 electrification and water supply 
to  the new neighborhoods - as well as enlarge the city's drainage network to  improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot 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 million pesos (-$9.2M 
USD). 

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 accomplished 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). 

/ A t  the same time they will work on the construction and maintenance of 
' sidewalks a t  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 niillion pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New PeAasco and San Rafael 
neighborhoods, it is an investment of a t  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 Peiiasco In 2008, Says 

CANACO 

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

By Ivan Bravo Lopez 
Issue ii451 

Even though the last month of the year suffered a significant 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 out a good year according to i ts  director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National 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 development of the economy of Puerto Peiiasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity 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 said. 

The president of CANACO 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 lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Peiiasco 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 PeAasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  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 infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Peiiasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the first trimester of the 
year. A few U.S. holidays are coming up that brings surges of tourists who prefer to come to Puerto 
Peiiasco for their vacations. He also commented that the 'snowbirds'- 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 more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Peiiasco 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 bottom, throughout 2007 Puerto Peiiasco 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 a t  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 sti l l  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 Peiiasco. 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. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto PeAasco 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 a t  high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the “Red Estate Guide Rocky Point“, January 2008 

(http://www. atrockypoin t.com/article-owning-reul_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 PeAasco, 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 flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
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 conditions are definitely 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 a t  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 incredible 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 dreatning 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 vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don’t decide to retire to Mexico entirely. With al l  
of these incredible benefits, what could be better? 
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CONTRATO DE PROMESA 
DE COMPRAVENTA DE BlEN INMUEBLE 

(Parcela No. 47) 

Este CONTRATO DE PROMESA DE 
COMPRAVENTA DE BlEN INMUEBLE 
(denominado como el “Contrato”), se 
celebra por y entre PHOENIX PREMlUM 
DEVELOPERS, S. de R.L. de C.V., 
representado en este acto por su Gerente 
General, el Sr. James Jeffrey Hinkeldey (en 
adelante denominada como el 

COMMERCIAL, LLC d.b.a. MAR DE 
CORTEZ CONSTRUCTION COMPANY, o 
su designado, representado en este acto 
por su Gerente, el Sr. Oscar Hernandez (en 
adelante denominado como el 
“Adauirente”), a1 tenor de las siguientes 
antecedentes. declaraciones y ciausulas: 

“Vendedor”), WERT-BERATOR 

ANTECEDENTES 

A. Vendedor es derechohabiente en 
el siguiente inmueble, segirn consta por 
Escritura Publica nlllmaro 16,816, de fecha 
21 de diciernbre de 201 1, celebrado ante la 
fe del Lic. Andres Octavio lbarra Salgado, 
titular de la Notarla Plllblica No. 99 de la 
Demarcaclon Notarial de Nogales del 
Estado de Sonora, cuyo titulo de propiedad 
queda inscrito en el Registro Plibllco de la 
Propiedad y de Comercio del Estado de 
Sonora, en la Oficina Registral de Puerto 
PeAasco, hajo el No. 41871, del Volumen 
3656, de la Secci6n Registro Inmoblliario, 
Libro Uno, con fecha 26 de marzo de 2012 
(en adelante la “Propiedad”), mlsmo que 
cuenta con clave catastral no. 6100-F3-420- 
041 , y que se encuentra representado en el 
deslinde que se anexa al presente como el 
Anexo “A1’: 

La Parceta Nfimero 47 25 PVI ,  del 
Ejido Vicente Guerrero, del Munlcipio de 
San Luis Colorado, la cual tiene una 
superficie de 10-83-68.61 ha, y las medldas 
y colindancias siguientes: a1 Noreste en 
223.99m en linea quebrada con Fausto 
Martin Felix Salinas; a1 Este en 552.86m 
con Parcela 48; al Suroeste en 195.73rn en 
linea quebrada con el Golfo de California; y 

This PROMISE OF PURCHASE AND 
SALE OF REAL ESTATE AGREEMENT 
(hereinafter referred to as the 
“Agreement”), Is entered into by and 
between PHOENIX PREMIUM 
DEVELOPERS, S. de R.L. de C.V., 
represented in this act by Its General 
Manager, Mr. James Jeffrey Hinkeldey 
(hereinafter referred to as “Seller”), WERT- 
BERATOR COMMERCIAL, LLC d.b.a. 
MAR DE CORTEZ CONSTRUCTION 
COMPANY, or its designee, represented in 
this act by its Manager, Mr. Oscar 
Hernandez (hereinafter referred to as 
“Purchaser”), pursuant to the following 
recitals, declarations and clauses: 

REClTALS 

A. Seller Is legal right holder of the 
following real property, pursuant to that 
certain Public Instrument number 16,816, 
dated December 21, 201 1 , executed before 
Llc. Andrds Octavio lbarra Salgado, 
titleholder of Publlc Notary No. 99 of the 
Notarial Demarcation of Nogales of the 
State of Sonora, the title of property of 
which is registered In the Publlc Registry of 
Property and Commerce of the Stale of 
Sonora, in the Puerto PeAasco Registry 
Office, under No. 41871, at Volume 3656, of 
the Real Property Registry Section, Book 
One dated March 26, 2012 (hereinafter the 
“Property”), the same which has cadastral 
number 6100-F3-420-041 , and which is 
represented in the survey attached to the 
present as Exhibit “A”. 

Parcel Number 47 25 P111, of the Ejido 
Vicente Guerrero, of the Municipality of San 
Luis Rlo Colorado, having an area of 10-83- 
68.61ha, and the following metes and 
bounds: to the Northeast by 223.99m in a 
broken line with Fausto Martin F6Jix Salinas; 
to the East by 552.86m with Parcel 48; to 
the Southwest by 195.73m in a broken line 
with the Gulf of California; and to the West 

VendcdodSeller 
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(Parcela No. 47) 

al Oeste en 668.05m con Parcela 46. 

6. El Vendedor desea vender, ceder 
y transferir al Adquirente, y el Adquirente 
desea comprar, asumir y adquirir del 
Vendedor el dominio pleno de la Propledad, 
de acuerdo con las provisiones del presente 
Contrato. 

DECLARACIONES 

I. Declara el Vendedor: 

a. El Vendedor es una sociedad de 
responsabllidad limitada de capital variable 
debidamente constitulda y vhlidamente 
existente conforme a la legislaclbn de 10s 
Estados Unidos Mexicanos de Am&lca, tal 
y como lo acreditarh antes del Cierre 
mediante copia fehaciente de su acta 
constitutiva.. 

b. El Vendedor tiene la plena 
capacidad legal, autorizaciones soclales, y 
poder suficiente para contratar y obligarse 
conforme a lo pactado en el presente 
Contrato, las cuales no le han sido 
revocadas, limitadas o modificadas. 

c. El representante legal de 
Vendedor, el Sr. James J. Hinkeldey, est6 
debidamente facultado para suscribtr el 
presente Contrato en representacl6n del 
Adquirente, y dichas facultades no le han 
sido modificadas, restringidas o revocadas 
en forma alguna. 

d. El Vendedor es derechohabiente 
legltimo de la Propiedad, y no ha cedido, 
transferido nl de otra manera comprometido 
o embargado sus derechos ai respecto. 

e. AI mornento de su transmisibn a1 
Adquirente, la Propiedad se encontrars libre 
de cualquier liipoteca, prenda, garantia, 
carga, acuerdo de preferencia, reserva de 
dominio, ocupanfe, o cualquler otro 
embargo, gravamen, o inter&, y no estard 
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by 668.05m with Parcel 46. 

B. Seller wishes to sell, assign and 
transfer to Purchaser, and Purchaser 
wishes to purchase, assume and acquire 
from Seller all right, title and interest in and 
to the Property, pursuant to the terms of this 
Agreement. 

DECLARATIONS 

I. Seller declares: 

a. Seller is a sociedad de 
responsabilidad lirniiacia de capital variable 
duly organized and validly existing pursuant 
to the laws of the United Mexican States, as 
shall accredit prlor to Closing by a true and 
correct copy of its articles and bylaws. 

b. Seller has sufficient capacity, 
corporate authorizations, and power to 
contract and obligate itself according to the 
terms of the present Agreement, which have 
not been revoked, limited or modified. 

c. The legal representative of Seller, 
Mr. James J. Hinkeldey has full legal 
authority to execute the present Agreement 
in representation of Purchaser, and such 
authority has not been amended, restricted 
or revoked in any manner. 

d. Seller Is legal right holder of the 
Property, and has not assigned, transferred 
or otherwise committed or encumbered its 
rights with regard thereto. 

e. Upon its transfer to Purchaser, the 
Property will be free of any mortgage, 
pledge, guaranty, charge, preference, 
ownership reserve, occupant, or other lien, 
encumbrance or interest, and will not be 
subject to any litigation (each one 

Adquirent Purchaser VendedorlSeller 
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sujeta a ning6n litigio (cada uno 
denominado en lo subsecuente corno 
“Gravamen”, y juntos como 
“Gravbmeneq”). 

f. Este Contrato ha sido 
debidamente suscrito por el Vendedor, y 
refleja la obligacibn legal contralda por el 
mismo; asi mismo, el presente Contrato es 
ejecutable en contra del Vendedor de 
conformidad con sus tbrminos y 
condiclones. 

g. Es el deseo del Vendedor celebrar 
el presente Contrato con el Adquirente de 
acuerdo con estas Declaraciones y las 
Clausulas, que mAs delante se precisan, en 
el entendido que en el presente Contrato 
han quedado determfnados el precio y el 
objeto del mismo, 

I I .  Declara el Adauirente: 

a. Adquirente es una sociedad de 
responsabllidad limitada (limited ljability 
company) debidarnente constituida de 
acuerdo a la legislacibn del Estado de 
Nevada de 10s Estados Unidos de America, 
tal y como lo acredita mediante copia de su 
acta de constitucibn, instrumento que qued6 
debidamente inscrito con la Secretarla del 
Estado del Estado de Nevada, 

b. Adquirente est6 debidamente 
inscrito para conducir 10s ncgoclos bajo el 
nombre ficticio de “Mar de Cortez 
Construction Company”, tal y como lo 
acredita mediante copia de su inscripcibn 
de nombre ficticio, mismo Instrumonto que 
fue debidamente registrado con la Oflclna 
del Registro del Condado de Clark, Nevada. 

c. Adquirente tiene la plena 
capacidad legal, autorizaciones soclales, y 
poder suficiente para confratar y obligarse 
conforme a lo pactado en el presente 
Contrato, ias cuales no le han sido 
revocadas, limitadas o modificadas. 
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subsequently denominated a “m’ and 
jointly as “Liens”). 

f. This Agreement has been duly 
executed by Seller, is the legal, valid and 
binding obligation of Seller and Is 
enforceable against Seller in accordance 
with its terms and conditions. 

g. It is Seller’s desire to enter into 
the present Agreement with the Purchaser 
in accordance with these Declarations and 
the Clauses that are elaborated below, it 
being understood that the price and object 
of the present Agreement have been 
determined herein. 

I I .  Purchaser declares: 

a. Purchaser is a limited liability 
company (sociedad de responsabilldad 
lirnitada) duly organized pursuant to the 
laws of the State of Nevada of the United 
States of America, as accredited by a copy 
of its articles of organization, which 
instrument was duly registered wlth the 
Secretary of State of the State of Nevada. 

b. Purchaser is validly registered to 
conduct business under the fictitious firm 
name of “Mar de Cortez Construction 
Company”, as accredited by a copy of its 
fictitious name registration, which 
instrument was duly registered with the 
County Clerk’s Office of Clark County, 
Nevada. 

c. Purchaser has sufficient capacity, 
corporate authorizations, and power to 
contract and obligate itself according to the 
terms of the present Agreement, which have 
not been revoked, limited or modified. 

Qy 
Adouiren elpurchaser VendedodSeller 
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d. El representante legal de 
Adquirente, el Sr. Oscar Hernandez, esta 
debidamente facultado para suscribir el 
presente Contrato en representacidn del 
Adquirente, y dichas facultades no le han 
sido modificadas, restringidas o revocadas 
en forma alguna. 

e. El Adquirente desea adqulrir la 
Propiedad a traves de una sola persona 
fisica o moraJ, ya sea de nacionalidad 
mexicana o extranjera, que el Adqulrente 
designe y determine, conforme a la 
legislaci6n aplicable y 10s terminos y 
condiciones del presente Contrato. 

f. Este Contrato ha sldo 
debidamente suscrito por el Adquirente, y 
refleja la obligaci6n legal contralda por esto; 
asl mlsmo, el presente Contrato es 
ejecutable en contra de Adquirente de 
conformldad con sus t6rminos y 
condiciones. 

g. Es el deseo del Adquirente 
celebrar el presente Contrato con el 
Vendedor de acuerdo con estas 
Declaraciones y las CIBusulas, que mas 
adelante se precisan, en el entendido que 
en el presente Contrato han quedado 
determinados el precio y el objeto del 
mismo. 

Expuestos 10s antecedentes y 
declaraciones anteriores, 10s cuales forman 
parte integrante del presente Contrato, las 
partes que en 81 intervienen sujetan su 
realizaci6n y cumplimiento a la observancia 
de lo pactado en las siguientes: 

CLAUSULAS 

PRIMERA. Promesa de Comwaventa. 

a. Dominlo de la Propiedad. Sujoto a 
10s tdrmlnos y condiciones del presente 
Contrato, el Vendedor en este acto 
conviene en vender, ceder, enajenar y 
legalmente traspasar al Adquirente, y el 

d. The legal representative of 
Purchaser, Mr. Oscar Hernandez has full 
legal authority to execute the present 
Agreement in representation of Purchaser, 
and such authority has not been amended, 
restricted or revoked in any manner. 

e. Purchaser desires to acquire the 
Property through a single individual or 
entity, whother of Mexican or foreign 
nationality, that it may determine and 
designate in accordance with applicable 
law, and pursuant to the terms and 
conditions of the present Agreement. 

f .  This Agreement has been duly 
executed by Purchaser, is its legal, valid 
and binding obligation, and is enforceable 
against Purchaser in accordance with its 
terms and conditions. 

g. It is Purchaser's desire to enter 
into the present Agreement with Seller in 
accordance with these Declarations and the 
Clauses that are elaborated below, It being 
understood that the price and object of the 
present Agreement have been determined 
herein. 

Pursuant io the above recitals and 
declarations, which are Incorporated as an 
integral part of this Agreement, the parties 
to the presenl subject its formation and 
performance to compliance with the 
following: 

CLAUSES 

FIRST. Promise of Purchase and Sale. 

a. ,Ownership of Property. Pursuant 
to the terms and conditions of this 
Agreement, Seller hereby covenants to sell, 
assign, alienate, and legally transfer to 
Purchaser, and Purchaser agrees to 

A 
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Adqulrente conviene en comprar, aceptar, 
adquirir, y legalmente recibir del Vendedor, 
la posesi6n de, y el domini0 pleno sobre la 
Propiedad, libre de cualquier Gravamen, 
junto con todo 10s usos, costumbres, 
privilegios, servidumbres, accesiones, 
construcciones, mejoras, y todo en cuanto 
de hecho o por derecho le corresponda o le 
pueda corresponder, incluyendo sin 
limitaci6n todos los derechos y beneficlos 
accesorios o relacionados con todo us0 y 
goce del mismo, sln reserva ni limltacibn 
aiguna. 

SEBUNDA. Contramestaci6n, 

a. Precio de Venta. El precio de 
venta pactado cotno contraprestacibn total 
por la compraventa de la Propiedad (el 
”Precio de Venta”) serd la cantidad de 
$2,000,000.00 USD (dos rnillones de 
d6lares de 10s Estados Unidos de AmBrica), 
pagadero de la siguiente manera: 

i. Dentro de 10s 5 (clnco) dias 
hdbiles siguientes de la suscripci6n del 
presente Contrato, el Adqulrente hard un 
dep6sito iniclal a la “Cuenta de Custodia” 
(como dicho tltrmino se define mhs 
adelante), por la cantidad de 
US$100,000.00 USD (cien mil dblares de 
10s Estados Unidos de AmBrica) (el 
”Detxhito”), coni0 enganche. El valor del 
Dep6sito se acreditarg hasta la liquidacibn 
del Preclo de Venta al “Cierre” (como dicho 
termlno se define mds adelante). Antes del 
Cierre, se mantendra el Depbsito en una 
Cuenta de Custodia, y cualquier interes que 
se genera al respecto sera por cuenta de, y 
se pagard como fuera instruido por, el 
Adq u [rente, 

ii. En o antes la fecha del 
Cierre, el Adquirente entregard a la Cuenta 
de Custodia la cantidad adicional de 
US$1,900,000.00 (un ml116n novecientos mil 
dblares de 10s Estados Unidos de Arnitrica), 
que representa lo que resta del Precio de 
Venta. 

purchase, accept, acquire and legally 
receive from Seller, possession of, and fee 
title to the Property, free of any Liens, 
together with all uses, customs, privileges, 
easements, fixtures, constructions, 
improvements and everything that may 
pertain to the Property, whether de facto or 
de jure, including without limitation all rlghts 
and benefits appurtenant to or used In 
connection with all use and enjoyment of 
the Property, without any reserve or 
limitation. 

SECOND. Consideration. 

a. Purchase Prlcg. The purchase 
price agreed to as total consideration for the 
purchase and sale of the Property (the 
“Purchase Price”), will be $2,000,000.00 
USD (Two Million United States Dollars), 
payable as follows: 

i. Within 5 (five) business days 
following the execution of the present 
Agreement, Purchaser shall make an initial 
deposit lo  “Escrovi‘ (as such term is defined 
below), of $100,000.00 USD (One Hundred 
Thousand United States Dollars) (the 
“De~oslt”), as a down payment. The value 
of the Deposit will be credited toward 
payment of the Purchase Price at “Closing” 
(as such term is defined below). Prior to 
Closing, the Deposit will be held in an 
Escrow account, and any interest thereon 
will accrue to the benefit of, and be payable 
as directed by, Purchaser. 

ii. On or before the Closing, 
Purchaser shall deliver into Escrow the 
additional sum of $1,900,000.00 (One 
Million Nine Hundred Thousand United 
States Dollars), representing the remainder 
of the Purchase Price. 

5 
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b. El Paclo del Precio de Venta. En 
la fecha del Cierre, siempre y cuando las 
partes hayan curnplido con las demhs 
condiciones contempladas en el presente, 
el Depositario entregard el Precio de Venta 
a1 Vendedor de acuerdo con las 
instrucciones de desembolso que se 
entregarhn a1 Depositario por escrito, 
debidamente firmadas por el Vendedor y el 
Adq u i rente. 

c. Forma de Pago. El Precio de 
Venta que establece este Contrato ser6 
pagadero preferentemente en ddlares de 
10s Estados Unidos de Amdrica, o si as1 
fuera el caso, su equivalente en Pesos 
Mexicanos al tipo de cambio de venta al 
p6blico que rija en el momento y hora del 
pago, conforme lo establece el Banco de 
MBxico. Todos 10s payos se hardn a traves 
de transferencia electrdnica, u otra forma de 
fondos certificados, o de cualquier otra 
rnanera que acuerden las partes. 

TERCERA. El Clerre. 

a. Fecha de Cierre. Se considerarh 
como la fecha de cierre de la transacci6n 
contemplada por aste Contrato (el 
“Cierre”), aquella en que el Vendedor 
otorgue a1 Adquirente, o a su deslgnado, el 
titulo de domini0 pleno sobre la Propiedad 
libre de cualquier Gravamen de acuerdo 
con un contrato definilivo de compraventa 
suscrlto ante el “Notario Pliblico” (como 
dicho tbrmino se define a continuaci6n), en 
forma de escrltura pbblica curnpliendo con 
10s terminos y condiciones de venta de la 
Propiedad establecidos por el presente (en 
adelante la “Escritura Definitiva”). El 
Vendedor y el Adqulrente se comprometen 
en usar sus niejores esfuerzos de buena fe 
para cerrar esta transacci6n en o antes el 
primer dla hAbil que 8s 15 (quince) dias 
naturales despuks del cumpliniiento de 
todas las “Condiciones Suspensivas” (como 
dicho tbrmlno se define m6s adelante), o en 
otra fecha que convenclonalmente 
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b. The Pavment of Purchase Prlce. 
At Closing, and as long as tho partles’ have 
complied with the remaining conditions 
Contemplated hereunder, Escrow Agent 
shall deliver the Purchase Price to Ssller as 
directed in disbursement instructions 
delivered to Escrow Agent in writing, 
executed by both Seller and Purchaser. 

c. Form of Pavment. The Purchase 
Price established by this Agreement will be 
payable preferably In United States Dollars, 
or as the case may be, their equivalent In 
Mexican Pesos at the exchange rate for 
sale to the public effecllve for the moment 
and hour of payment, as established by the 
Bank of Mexico. AH payments shall be by 
wire transfer, or some other form of certified 
funds, or by such means as the parties may 
otherwise agree. 

THIRD. Closing, 

a. Closinn Date. The closing date of 
the transaction contemplated by this 
Agreement (the “Closing”), will be that on 
which Seller conveys to Purchaser fee title 
to the Property free and clear of any Liens 
pursuant to a duly executed definitive 
purchaso and sale agreement executed 
before the “Public Notary” (as such term is 
defined below), as a public deed in 
fulfillrnent of the terms and conditions of the 
sale of the Property as established 
hereunder (hereinafter the “Definitive 
Purchase Deed”). Seller and Purchaser 
agree to use their best good faith efforts to 
close this transaction on or before the first 
business day that is 15 (fifteen) calendar 
days following fulfillment of all of the 
“Conditions Precedent” (as such term 
defined below), or such other date as the 
parties may contraclually agree, execution 
in such case one single extension that will 
be attached to the present Agreement. q 

Adsuir ntdPurchaser VendedorlSeller 
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acuerden las partes. 

b. Notario Pliblico. Para propbsitos 
de la presente transaccibn, el tdrmino 
“Notario Pirblico” refiere al notario pliblico 
escogido al juicio del Adquirente, previa la 
aprobacibn razonable del Vendedor. 

CUARTA. Cuenta de Custodia. Las partes 
estableceran una cuenta de custodia (en 
adelante identificada con-io la “Cuenta de 
Custodia”), con el agsnte depositario 
escogldo a la libre elecci6n del Adquirente 
(el “Depositario”), para que 6ste reciba, 
mantenga, administre y en su cas0 
entregue el Precio de Venta y cualesquier 
otros fondos sujeto a la Cuenta de 
Custodia, de acuerdo con 10s terminos del 
Contrato. A la entrega a1 Depositario de 
una copia completa de este Contrato tal y 
como est6 suscrito por las partes, el 
Depositario estarh instruido para abrir la 
Cuenta de Custodia y entregar a las partes 
copla completa del Contrato conforme las 
partes lo hayan suscrito. Las partes 
tarnbien suscribiriin un Contrato de Cuenta 
de Custodia (el “Contrato de Cuenta de 
Custodia”) en la forma que se podrd 
reqiierir el Depositario. Este Contrato y el 
Contrato de Cuenta de Custodia servirhn 
corno las instrucciones de administracidn 
para el Depositario en relacibn a la 
transaccibn aqul estabiecida. En la medida 
que el Depositario requiera la suscripcidn 
de sus instrucciones generales de 
administracidn, en adicl6n a1 presente y el 
Contrato de Cuenta de Custodia, el 
Depositarlo preparar5 tales instrucclones de 
acuerdo con las provisiones aqul 
contenidas y en forma aceptable a las 
partes, y las partes las flrmardn. En cas0 
de cualquier conflicto entre este Contrato, el 
Contrato de Cuenta de Custodia, y 
cualesquier instrucciones generales de 
administracibn, siempre prevalecerdn las 
disposiciones establecidas en este 
Con t rato. 

b, Public Notary. For purposes of 
the present transaction, the term “Public 
Notary” shall refer to the public notary 
selected by Purchaser, subject to Seller’s 
reasonable approval. 

FOURTH. Escrow. The parties shall 
establish an escrow (hereinafter Identified 
as the “Escrow”), the escrow agent of 
Purchaser’s cholce (the “Escrow Agent”), 
so that Escrow Agent may receive, 
maintain, administer and as required deliver 
the Purchase Price and any other funds 
subject to the Escrow, in accordance with 
the terms of this Agreement. Upon deposit 
with Escrow Agent of a complete copy of 
this Agreement as executed by the parties, 
Escrow Agent is directed to open Escrow 
and to deliver to the parties a complete copy 
of the Agreement as executed by the 
parties. The pattfes shall also execute an 
escrow agreement (the “Escrow 
Agreement”) a form required by Escrow 
Agent. This Agreement and the Escrow 
Agreement will serve as escrow instructions 
for the Escrow Agent in regards to the 
transaction contemplated herein. To the 
extent Escrow Agent requlres the execution 
of Its general escrow instructions, in addition 
to this Agreement and the Escrow 
Agreement, Escrow Agent shall prepare 
such Instructions in accordance with the 
provisions contained herein and in a form 
acceptable to the parties, and the parties 
shall sign them. In the case of a conflict 
between this Agreement, the Escrow 
Agreement, and any general escrow 
instructions, the terms establlshed in this 
Agreement will always prevail. 
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QUINTA. Perlodo de Inseeccidn del Sitio. 

a. El Adquirente tendrd un perlodo 
de 30 (treinta) dfas naturales siguientes a la 
suscripcibn de este Contrato (el ‘‘Period0 
de Inspecci6n del Sitio”), durante el cual 
el Adquirente podrd hacer lnspecciones de 
ia Propiedad y satisfacerse de que la misma 
tiene las caracteristicas y condiclones que 
desee el Adquirente. El Vendedor est6 de 
acuerdo en cooperar con el Adquirente, de 
manera razonable, durante el Periodo de 
lnspecclbn del Sitlo, y de entregar a1 
Adquirente todos 10s documentos, 
instrumentos y cualquier otra informacibn 
en su posesi6n o dentro de su alcance, 
respecto a la Propledad que el Adquirente, 
de una manera razonable, llegue a pedir. 
Hasta el Cierre o la terminacibn del 
Contrato, y la firma de la Escritura 
Definitiva, el Vendedor permitird al 
Adquirente y sus agentes acceso a la 
Propiedad para inspeccionarla y hacer todo 
tip0 de estudios, como el Adquirente lo 
considere necesario; considerando, sin 
embargo, que ( I )  el Adquirente proveerd al 
Vendedor con informaci6n detallada de sus 
actividades y permitirh que el Vendedor, o 
su representante, est4 presente durante 
cualquier acceso a, o inspecci6n de la 
Propiedad, y (ii) que el Adquirente no 
daAard intencionalmente el medlo ambiente 
de la Propiedad o la flora naturaf de la 
niisma por cualquier prueba o estudio, de 
tal tnanera que su accibn causara una 
sanclbn por cualqiiier autoridad 
gubernamental, o que menoscabe el valor 
de la Propiedad de una manera material. 
En el cas0 de que las partes no cierren la 
transacci6n aquf contemplada, el 
Adquirente proveera a1 Vendedor con una 
copia de cualquier estudio o reporte que 
Bste obtenga de cualquier consultor o 
desarrollador ajeno al Adquirente a ralz de 
tales investigaciones o lnspecciones de la 
Propledad. 

b. En cualquier momento antes del 
vencimiento del Periodo de lnspeccibn del 

FIFTH. Site Examination Period. 

a. Purchaser shall have a period of 
30 (thirty) calendar days following execution 
of this Contract (the “Site Examination 
Period”), during which Purchaser may 
inspect and investigate the Property and 
satisfy itself that it has the site condltions 
and characteristics desired by the 
Purchaser. Seller agrees to reasonably 
cooperate with Purchaser during the Site 
Examination Period and to furnish 
Purchaser such documents, Instruments 
and other information in Seller’s possesslon 
or available to Seller regarding the Property 
and Protected Areas as Purchaser may 
reasonably request. From the execution of 
this Agreement by both parties until Closing 
or termination of this Agreement, Seller 
shall permit Purchaser and its agents to 
enter upon, inspect and make any studies of 
the Property as Purchaser deems 
necessary; provided, however, that (i) 
Purchaser shall provide Seller with detailed 
information regarding its activities and shall 
afford Seller, or Seller’s representative, the 
opportunity to be present during any such 
entry upon, or inspection of the Property, 
and (ii) that Purchaser.shal1 not intentionally 
damage the Properly’s environment or the 
natural flora with any test or study, so as to 
cause an enforcement action against Seller 
by any governmental authority, or as to 
materially reduce the value of the Property. 
If the parties do not close the transaction 
contemplated herein, Purchaser shall 
provide Seller with a copy of any study or 
report that it obtains from a third party 
consultant or contractor as a result of such 
investigations or inspections of the Property. 

b. At any time prior to oxpiration of 
the Site Examination Period, if Purchaser 

a 
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Sitio, si el Adquirente determlna que las 
caracteristicas y condiciones de la 
Propiedad no son satisfactorias a1 
Adquirente, en su discrecidn ljnica y 
absoluta, el Adquirente podrlt terminar este 
Contrato a traves de una notiflcaci6n por 
escrlto al Vendodor y el Depositario. A 
partir de la terminaci6n de este Contrato de 
acuerdo con 10s terminos de este sub- 
parrafo, se cancelarii la Cuenta de Custodia 
y inmediatarnente reenibolsara al 
Adquiriente el saldo total de cualquier 
dep6sito all1 guardado, junto con 
cualesquier intereses generado por el 
mismo, y cualquier prima de seguros u 
honorarios reembolsables. 

c. DeDdslto No-Rembolsable. A la 
expiraci6n del Perlodo de Inspecci6n, si el 
Adqulrente no ha terminado este Contrato 
de confonnidad con esta CIBirsula, el 
Depdsito se convertirs no-rembolsable y 
pagadero a1 Vendedor. Despuhs de la 
expiraci6n del Perlodo de Inspeccibn, el 
Deposit0 s610 se rembolsara si el Vendedor 
no cumple con sus obligaciones estipuladas 
en el presente Contrato. 

SEXTA. Reservado. 

SEPTJMA, Representaciones, Garantlas Y 
Acuerdos del Vendedor. 

Con cxcepclbn de lo reflejado en este 
Contrato o cualqulera de sus anexos, y 
vigente desde la fecha del presente, el 
Vendedor declara, representa y conviene lo 
siguiente: 

a. No Violaci6n. La celebraci6n y 
cumplirnienlo del presente Contrato no viola 
ni constituye un incumplimiento bajo, (i) 
cualquior convenio, contrato, acuerdo, 
licencia, sentencia, resoluci6n u orden de la 
cual el Vendedor sea parte o por la cual el 
Vendedor, o la Propiedad est& sujetos, o 
(ii) cualquier ley, reglamento, circular, orden 
o decreto de cualquier autoridad 
gubernamental. 

determines that the conditions and 
characteristics of the Property are not 
satisfactory to Purchaser In Purchaser's 
sole and absolute discretion, Purchaser 
may terminate this Agreement by so 
notifying Seller and Escrow Agent in writing. 
Upon termlnation of this Agreement 
pursuant to the terms of this subparagraph, 
Escrow Agent shall terminate the Escrow 
provided for herein and immediately 
reimburse to Purchaser the entire balance 
of any deposit contained therein, together 
wilh any Interest accrued thereon and any 
Other unearned premlums or fees. 

c. Non-Refundable DeDosit. Upon 
expiration of the Examination Period, if 
Purchaser has not terminated this 
Agreement in accordance with this Clause, 
the Deposit shall become non-refundable 
and payable to Seller. FolJowing expiration 
of the Examination Period, the Deposit will 
only be refunded to Purchaser if Seller does 
not comply with its obligations under this 
Agreement. 

SIXTH, Reserved. 

SEVENTH. Seller's Representations, 
Warranties and Covenants. 

Except as otherwise disclosed in this 
Agreement or any of its exhibits or 
schedules, as of the date this Agreement, 
Seller declares, represents, warrants and 
covenants as follows: 

a. No Violation. The execution and 
performance of this Agreement does not 
violate, or constitute a breach under, (i) any 
agreement, contract, license, judgment or 
order to which the Seller is a parly or by 
which the Seller, or the Property is bound, 
or (li) any law, regulation, circular, order or 
decree of any governmental authority. 

9 w. ... 

AGiiIr nl I P u X e r  Vendedor/Seller 
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b. Eiecutabilidad. A la fecha de 
celebracicjn del presente Contrato, no existe 
ninguna accicin, demanda, reclamacih, 
requerimiento o procedimiento, sea 
pendiente 0, a1 conocirniento del Vendedor, 
amenazado, ante cualquier tribunal, 
juzgado, autoridad gubernamental o Arbitro 
que afecte o pudlere afectar la legalidad, 
validez o exigibilidad del presente Contrato, 
o 10s derechos del Vendedor sobre la 
Propiedad. 

c. No Acci6n Gubernamental. El 
Vendedor no ha recibido, y no tiene 
conociniiento de una notificacibn, 
restriccidn, o estipulaci6n por parte del 
gobierno federal, estatal, o municipal, o de 
cuaiquier autoridad gubernamental que 
roquiere a lgh  trabajo, reparacibn, 
modificacih sobre la Propiedad, o que 
afecte el us0 de la Propiedad de acuerdo 
con lo provisto en este Contrato. El 
Vendedor no tiene conoclmiento de 
acciones pendientes o de amenazas de 
expropiacion sobre la Propiedad, 

d. No Grav6menes. El Vendedor 
entregarh la Propledad al Adquirente sin 
reservarse ningirn derecho, con todo lo que 
d e  hecho y por derecho les corresponde a 
la Propiedad, 5113 limitacicjn alguna de 
domini0 6 Gravamen, como se demostrard 
con Certificado de Llbertad de Gravamen 
expedido por el Registro PGblico de la 
Propiedad y de Comerclo, que se adjuntarh 
a la Escritura Definitiva, y a1 corriente de 
sus impuestos y derechos s e g h  se 
demostrarh con copia de 10s recibos de 
pago expedidos por el H. Ayuntamiento de 
la municipalldad aplicable, y 10s cuales se 
agregaran al apendice del precitado 
instrurnento. 

e. Carnbios. El Vendedor acuerda 
notificar al Adquirente prontamente por 
escrito de cualquier canibio con respecto a 
sus declaraciones, representaciones y 
garantias contenidas en el presente al 

b. Enforceability. As of the date 
hereof, there is no pending and, to the best 
of SelJer’s knowledge, threatened action, 
claim, requirement or proceeding before any 
court, governmsntal authority or arbitrator 
that affects or could affect the fegallty, 
validity or enforceability of this Agreement 
or the Seller’s rights to the Property. 

c. No Government Action. Seller 
has not received, nor is aware of, any 
notifications, restrictions, or stipulations 
from the federal, state, or local government, 
or any other governmental authority 
requiring any work to be done on the 
Property, or threatening the use of the 
Property. To Seller’s actual knowledge, 
there are no pending or threatened 
condemnation proceedings affecting any 
portion of the Property. 

d. No Encumbrances. Seller shall 
deliver the Property to Purchaser without 
withholding any rights, with all rights which 
corresponds to the Properly de facto and de 
lure, and without any limitation of ownership 
or Liens, as evidenced by a Certlficate of No 
Encumbrances issued by the Public 
Registry of Property and Commerce of the 
State, which shall be attached to the 
Definitive Purchase Deed, and current in the 
payment of taxes and assessments, as 
evidenced by a receipt of payment issued 
by the government of the applicable 
munlcipallty, which shall be attached to the 
aforementioned instrument. 

e. Chanqes. Seller agrees to 
promptly notify Purchaser in writing of any 
changes with respect to any of its 
declarations, representations and 
warranties contained herein as soon as 
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momento en que el Vendedor se entere de 
tal cambio, y en todos casos antes del 
Cierre. 

f. Evicci6n v Saneamiento. El 
Vendedor se obllgars al saneamiento 
completo para cualquler cas0 de evlccl6n 
que afecte 10s derechos del Adquirente a1 
us0 y goce de la Propiedad. 

g. Continuidad de las 
Representaciones, Las declai-aclones, 
representaclones y garantlas del Vendedor 
son verdaderas, seran verdaderas a1 
momento del Cierre, y quedaran verdaderas 
despuhs del Cierre. No se extinguirhn al 
Cierre, sino se quedaran vigentes durante 
el periodo de dos aiios siguientes a1 Cierre. 

OCTAVA. Acuerdos del Adquirente. 

a. El Adquirente conviene en cumplir 
con las dlsposiciones previstas en este 
Contrato, incluyendo, el pago completo del 
Preclo de Venta al Cierre. 

b. Si el Adquirente elige adquirir la 
Propiedad a traves de una entidad moral, 
sea Mexicana o extranjera, el Adqulrente 
conviene en proporcionar en o antes del 
Cierre todos 10s docurnentos corporativos 
necesarios para efectuar el Cierre, 
incluyendo, per0 no limitado a, el acta 
constitutiva de dicha empresa, 10s debldos 
poderes, y cualquier otro documento 
razonablemente requerido por el Vendedor 
o el Notario PGblico. 

NOVENA. Condiciones SusDensivas. El 
Cierre y la celebracibn de la Escritura 
Definltiva como escritura p6blica frente al 
Notario Pliblico sera sujeta a las siguientes 
condiciones suspensivas (las 
“Condlcfones Suspensivas”): 

Seller is aware of such changes, and in any 
case prior to Closing. 

f. Riahtful Possession. The Seller 
shall fully warrant and protect Purchaser’s 
legitimate title to, and possession, and use 
and enjoyment of the Property. 

g. w v a l  of Representations. 
Seller’s declarations, representations and 
warranties are true, shall be true as of 
Closing, and will remain true following 
Closing. They will not be extinguished by 
the Closing, but will survive Closing for a 
period of two years. 

EIGHTH. Purchaser’s Covenants. 

a. Purchaser agrees to comply with 
all legal provisions set forth in this 
Agreement, including full payment of the 
Purchase Price at Closing. 

b. If Purchaser elects to acquire the 
Property through a corporate entity, whether 
Mexican or foreign, Purchaser agrees to 
provide on or before Closing all the 
corporate documents necessary to perform 
the Closing, including, but not limited to, the 
incorporation documents, any proper 
powers of attorney, and any other 
documents reasonably requested by Seller 
or the Public Notary. 

NINTH. Conditions Precedent. The Clostng 
and the execution of the Definitive Purchase 
Deed shall be subject to the following 
conditions precedent (the ‘Conditions 
Precedent”): 
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a. Derechos Concesionarios. Las 
partes habran celebrado contratos de 
cesi6n privados, para la cesi6n de 10s 
derechos de la Zona Federal Maritima 
(ZOFEMAT) adyacente a la Propiedad, y el 
Vendedor habra transferido a, o terminado 
a favor de, el Adquirente 10s derechos de 
concesidn, o derechos de us0 y 
aprovechamiento de la ZOFEMAT, de que 
goza el Vendedor. 

b. Compromiso de Senuro de Titulo. 
Por su cuenta y costo el Adquirente habra 
recibido de la compaiifa de seguros de 
titulo asociada con el Depositario un 
compromiso para la venta de una p6liza de 
seguros que ampare el dominio pleno de la 
Propiedad, libre de cualquier Gravamen, 
junto con todos 10s derechos accesorlos 
relacionados con lo mismo, y sujetos 
solamente a las excepciones y exclusiones 
tfpicamente contenidas en tales pdlizas, y a 
cualquier otro asunto aprobado pot escrito 
por el Adquirente. 

c. Consentimientos Y Gravdmenes. 
La Propiedad estard libre de todo 
Gravamen, y las partes habrAn obtenldo 
todos 10s consentlmlentos necesarios del 
gobierno o de terceras personas para las 
transacciones contempladas por el presente 
Contra to. 

d. Representaciones Y Garantias. 
Las declaraciones, representaciones y 
garantlas del Vendedor bajo este Contrato 
seran ciertas y correctas a partir del Clerre 
como si so hubieran hecho en o a partir de 
la fecha del Cierre. 

e. Acuerdos y Convenlos. Cada una 
de las partes habra llevado cumplido en 
todo respecto sus respectivos convenios y 
acuerdos requeridos a ser realizados de 
conformidad con el presente. 

las partes procedertin de buena fe para 
ccimplir las Condiclones Suspensivas tan 
pronto carno fuera posible de una manera 

a. Beach Concession Riahts. The 
parties shall have entered into private 
assignment agreements for the assignment 
of the rights to the Federal Maritime Zone 
(ZOFEMAT) adjacent to the Property, and 
the Seller shall have transferred to, or 
terminated in favor of, the Purchaser the 
ZOFEMAT concession rights assoclated 
with the use and enloyrnent of the Properly, 
that Seller may possess. 

b. Title Commitment. At its own cost 
Purchaser shall have received from the title 
insurance company associated with Escrow 
Agent a title commitment insuring 
unencumbered fee title to the Property, 
together with all accessory rights related 
thereto, subject only to the usual pre-printed 
exceptions and exclusions contained in 
such title insurance policies, and to any 
other matter approved in writing by 
Purchaser. 

c. Liens and Consents, The 
Property shall be free of all Liens, and the 
parties shall have obtained all necessary 
governmental or third party consents to the 
transactions contemplated by this 
Agree ma nt. 

d. Representations and Warranties. 
Seller's declarations, representations and 
warranties under this Agreement will be true 
and correct in all respects as of the Closing 
as though made on and as of the Closing 
date. 

e. Covenants and Agreements, 
Each of the parties' will have performed in 
all respects its respective covenants and 
agreements required to be performed by it 
hereunder. 

The parties will proceed in good faith to 
cause the Conditions Precedent to be 
satisfied as soon as reasonably possible. 
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razona ble. 

DECIMA. Fecha Limite de Las Condiciones 
SusDensivas. A la medida que no Sean 
satisfechas las Condiclones Suspenslvas 
descritas por la Cl6usula Novena en o antes 
el 19 de diciembre de 2012 (la “Fecha 
Llmite de las Condiciones”), entonces, 
cualquier de las partes a su propia 
dlscreci6n: (1) dentro de los I O  (dlez) dlas 
naturales siguientes a la Fecha Llmite de 
las Condiciones, podrd elegir extender la 
Fecha Llmlte de las Condiclones hasta el 
31 de marzo de 2013, por entregarles a la 
otra parte, y al Depositario una notificacibn 
por escrito de la misma; o (2) siempre y 
cuando haya cumplido con sus obligaciones 
bajo el presente, podrh elegir terminar el 
Contrato por entregsrles a la otra parte, y al 
Depositario una notificaci6n por escrito de 
la misma. En el cas0 que una parte elija 
darle por terminado el Contrato, el 
Depositario terminard la Cuenta de 
Custodia y le rernbolsarh al Adquirente el 
balance del Dep6sito, junto con cualesquier 
intereses generados por lo mismo y 
cualesquier primas de seguro u otros 
derechos rembolsables. En el cas0 de que 
una parte elija terminar el Contrato, y la otra 
elija extenderlo, el Contrato se extender& 

DECIMA PRIMERA. Condiciones de 
Cierre. AI Cierre, se har6n cumplido las 
siguientes condlclones de clerre a la 
satlsfacci6n razonable de las partes: 

a. El Adquirente estard al corrients 
con sus obligaciones, depdsltos y pagos, 
que Iian sido establecidos en el presente 
Contrato, inchyendo al pago cornpleto del 
Precio de Venta. 

b. El Vendedor estartl al corrlente 
con sus declaraciones, representaciones, 
garantias, convenlos y obligacionas bajo el 
presente. 

c. Las partes harAn suscrito la 
Escritura Definitiva preparada y 

13 

TENTH. Deadline for Conditions 
Preceden!. To the extent the Conditions 
Precedent described in Clause Ninth are not 
satisfied (including Purchaser’s approval of 
all applicable documents and materials) on 
or before December 19, 2012 (the 
“Deadline for Conditions”) then, either of 
the parties at its sole discretion: ( I )  within 
10 (ten) calendar days of the Deadline for 
Conditions, may elect to extend the 
Deadline for Conditions until March 31, 
2013, by delivering to the other party and to 
Escrow Agent a notification in writing of the 
same; or (2) so long as It has otherwise 
complied with its obligations under the 
present, may elect to terminate the Contract 
by delivering to the other party and to 
Escrow Agent a notification in writing of the 
same. In the event a party elects to 
terminate the Contract hereunder, Escrow 
Agent shall terminate the Escrow and 
relmburse to Purchaser the balance of the 
Deposit, together with any interest accrued 
thereon and any other unearned premiums 
or fees. In the event one party elects to 
terminate the Contract, and the other elects 
to extend it, the Contract shall be extended. 

ELEVENTH. .ClosinQ Conditions. At 
Closing, the followlng closing conditions will 
have been met in a manner reasonably 
satisfactory to the parties: 

a. The Purchaser will be In full 
compliance with its obligations, deposits 
and payments established in the present 
Agreement, including full payment of the 
Purchase Price. 

6. Seller shall be in full compliance 
with its declarations, representations, 
warranties, covenants and obligations 
hereunder. 

c. The parties will have executed the 
Definitive Purchase Deed, as prepared and 
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protocolizada por el Notario Pirblico, el 
objeto de dicha escritura (0 escrituras) serh 
otorgar al Adqulrente el dominio pleno 
sobre la Propiedad libre de cualquier 
Gravamen y conforme con 10s t6rminos del 
presente Contrato, y de cualquier manera 
de una forma razonabiemente satisfactoria 
al Adquirente a su propio juicio. 

d. El Adquirente habra recibido cada 
uno de 10s siguientes documentos 
relacionados con 10s derechos de dominio 
sobre la Propledad. 

(1) Un Certificado de Libertad 
de GravAmenes y Limitaciones de Domini0 
cotno constancia de que la Propiedad esthn 
libre de cualquier Gravamen. 

(2) Por su cuenta y costo, el 
Adquirente habra reclbldo copia de un 
compromiso para la venta de una p6liza de 
seguros que sea vhlido y ejecutable al 
Cierre de acuerdo con la ClAusula Novena. 

(3) Copia de la Escritura 
Definitiva, tal y como suscrito por las partes 
frente al Notario Pirblico. 

(4) Tantos otros docurnentos 
corn0 Sean razonablemente necesarios o 
apropiados para transferir la Propiedad al 
Adquirente y de cualquier rnanera 
consumar esta transacci6n de acuerdo con 
10s termlnos del presente Contrato. 

AI recibir la notificaclcjn por escrito del 
Notario PlSbiico y del Adquirente que 10s 
documentos arriba cltados hayan sido 
aprobados, suscritos y entregados, el 
Depositario entregarh a1 Vendedor el Precio 
de Venta, siempre que las partes hayan 
cumplido con las demis condiciones 
contempladas por el presente. 

DECIMA SEGUNDA. lmwestos y Gastos. 

a. El Adquirente sera responsable 
del pago de ios costos por honorarios y 
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witnessed by the Public Notary, the object 
of which deed (or deeds) will be to grdnt 
Purchaser fee title to the Property, free of 
any Liens and in conformlty with the terms 
of this Agreement, and otherwise as 
reasonably approved by Purchaser in its 
sole discretion. 

d. Purchaser shall have received 
each of the following documents related to 
the ownership rights over the Property. 

(I) A Certificate of No Llens 
and Encumbrances as proof that the 
Property is free of any Llens. 

(2) At its own cost and for its 
own account, Purchaser will have received 
a copy of a title commitment that is valid 
and enforceable as of Closing in 
accordance with Clause Ninth. 

(3) A copy of the Definitive 
Public Deed, as executed by the parties 
before the Public Notary. 

(4) Such olher documents as 
may be reasonably necessary or 
appropriate to convey the Property to 
Purchaser and to otherwise consummate 
this transaction in accordance with the 
terms of this Agreement. 

Upon receipt of notice from the Public 
Notary and Purchaser that the above 
documents have been approved, executed 
and delivered, Escrow Agent shall release 
to Seller the Purchaser Price, subject to the 
parlies' compliance with the remaining 
conditions contemplated hereunder. 

TWELFTH. Taxes and Expenses. 

a. Purchaser shall be responsible for 
the payment of Escrow fees and all other 

&r quirei Purchaser VendedorlSeller 
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gastos originados por la Cuenta de 
Custodia y 10s otros costos de cierre, 
incluyendo sin limitacidn a: (i) cualquier 
avaliro o deslinde de la Propiedad; (ii) el 
impuesto sobre la adquisicibn de inmuebles 
(Traslaci6n de Dominio); (iii) gastos de 
inscripcibn; y (iv) 10s honorarlos del Notario 
POblico; pero excluyendo especlficamente 
cualesquier honorarios o gastos asociados 
con 10s asesores y abogados particulares 
del Vendedor. El Vendedor serh el h i c o  
responsable para el pago del lmpuesto 
Sobre La Renta derivado de la venta de la 
Propiedad. 

b. El Vendedor conviene en pagar 
todos 10s gastos inherentes a la Propiedad 
tales corno el impuesto predial, agua, 
electricidad, mantenimiento, cualquier otro 
que se genere hasta la fecha del Cierre. 

DeCIMA TERCERA. Corredores. Las 
partes garantizan, uno al otro que no se 
deben a ningon corredor u otra parte 
honorarios o cornisiones algunas por causa 
de la venta aqul contemplada. Si cualquier 
otra persona reclama cualesquier 
honorarios, comlsidn o compensacibn por 
concept0 de haber sido empleado como 
corredor o agente de ventas con relaci6n a 
esta transaccibn, la parte a quien se le hace 
tal reclamo debord indemnizar y rnantener 
salvo a la otra parte de todos 10s reclamos, 
costos, gastos y responsabilidades 
incurridas en relaci6n con tal acci6n o 
cualquler proceso derivado del mismo 
(incluyendo, sin limitacidn, 10s honorarios y 
costos de litigio). 

DECIMA CUARTA. Cesibn. Nlnguna parte 
puede ceder 10s derechos y obligaclones 
derlvados del presente Contrato sin el 
consentimiento previo y por ascrito de la 
otra parte; convini6ndose, sin embargo, que 
el Adquirente podrh ceder o transmitir sus 
derechos derivados del presente sin 
requerir el consentimiento del Vendedor, 
siempre y cuando tal cesl6n sea a favor de 

closing costs, including but not limited to: (i) 
any appraisal or survey of the Property; (ii) 
the real property acquisition tax (Real 
Property Transfer); (ili) recording fees; and 
(iv) Public Notary fees, but specifically 
excluding any fees and expenses 
associated with Seller's Individual 
consultants and attorneys. Seller shall be 
the only parly responsible for payment of its 
Income taxes derived from the sale of the 
Property, 

b. Seller agrees to pay all expenses 
in connection with the Property, such as 
property tax, maintenance, any other 
expense incurred up to the date of Closing. 

THIRTEENTH. Brokers. The parties 
warrant, each to the other that there are no 
fees or commissions owing to any broker or 
other party for bringing about the sale 
contemplated hereunder. If any other 
person shall assert a claim to a fee, 
commission or other compensation on 
account of alleged employment as a broker 
or finder, or for performance of services as 
a broker or flnder in connection with thls 
transaction, the party hereto under whom 
the broker or finder is claiming shall 
indemnify and hold harmless the other party 
against and from any such claim and all 
costs, expenses and liabilitles incurred In 
connection with such claim or proceeding 
brought thereon (including, without 
limitation, attorney's fees and court costs). 

FOURTEENTH. Assignment. Neither party 
may assign Its rights and obligations under 
this Agreement without the prior written 
consent of the other party; provided, 
however, that Purchaser may asslgn its 
rights hereunder without the need for 
Seller's consent, so long as such 
assignment is in favor of a subsidiary or 
affiliate of Purchaser. 
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un subsidiario o afiliado del Adquirente. 

DECIMA QUINTA. Notificaciones. 
Cualquier aviso o notificacidn que las partes 
deban darse conforme al presente Contrato 
se har6 a1 domicilio serialado a 
contlnuacibn: 

Si es al Vendedor: 

Phoenix Premium Developers, S. de R.L. de 
C.V. 
8800 E. Chaparral Rd., Ste. 270 
Scotlsdale, Arizona 85250 
Tel. 480-278-7031 
Fax. 480-278-8979 

Si es al Adauirente: 

Wert-Berator Commercial, LLC 
d.b.a. Mar de Cortez Construction Company - - Nevada= 
Attn: Oscar Hernandez 

Cualquier notificaci6n con respecfo a este 
Contrato puede ser hecha, y sera efectiva, 
como sigue: (i) si es por escrito y entregada 
en persona o por correo, en la fecha en que 
sea entregada; (i i)  si es transmitida por 
facsimile, en la fecha que la transmlsl6n 
sea recibida por un empleado del 
recipiente; o (iii) si es enviada por correo 
certificado o registrado, o su equivalente 
(con aciise de recibo), en la fecha de su 
entrega. Si la fecha de envi6 o entrega no 
es un dla hSbil en el lugar d e  tal envi6 o de 
recepcidn, o tal comunicaci6n es enviada o 
recibida despubs del cierre normal del 
negoclo en un die habil del iugar de tal 
envi6 o recepch, en ese cas0 tat 
comunicaci6n se considerara entregada y 
efectiva el dfa habil siguiente en la IocalidRd 
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FIFTEENTH. Notice. Any notice to be 
given by the parties hereunder shall be 
made at the following address: 

If to the Seller: 

See information in Spanish column. 

If to Purchaser: 

See information in Spanish column. 

Any notice in respect of this Agreement 
may be given, and shall be deemed 
effective, as follows: (i) if in writing and 
delivered in person or by coiirier, on the 
date it is delivered; (ii) if sent by facsimile 
transmission, on the date that transmission 
is received by a responsible employee of 
the recipient; or (iii) if sent by cerlified or 
registered mail or the equivalent (return 
receipt requested), on the date that mail Is 
delivered. If the date of such delivery or 
receipt, as applicable, is not a business day 
in the place of such delivery or receipt, or 
such communication is delivered or 
received, as applicable, after the close of 
business on a business day in the place of 
such delivery or receipt, in which case such 
communicatlon shall be deemed given and 
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DECIMA SEXTA. ldioma Mandatarlo. Las 
partes al presente acuerdan que el lenguaje 
oflcial de este Contrato es el espafiol. 
Tamblen acuerdan las partes que la versi6n 
en ingl6s es una traducci6n correcta y 
completa del original en espaiiol. Las 
partes acuerdan que si hubiera cualquier 
discrepancia o controversia acerca de la 
interpretacibn, contenido, o sentido de 
cualquiera de las provisiones de este 
Contrato, la versi6n en espaiiol prevalecerh. 
Las partes por este medio garantizan y 
declaran que sori versadas en 10s idiomas 
lngl6s y espaiiol, o que fueron 
representados individualmente por 
traductores igualmente versados en 10s dos 
lenguajes, y han leldo y entendido el 
atcance de este Contrato. 

DECIMA SEPTIMA. Resolucibn de 
Controverslas. 

a. Lev Aplicable. Este Contrato sera 
rsgido pot e interpretado bajo las leyes del 
Estado de Sonora y de 10s Estados Unldos 
Mexicanos, sin referencia a sus provislones 
sobre el conflicto de leyes. 

b. Tribunales ComDeten tes. 
Cualquler conflicto, controversia o reclamo 
entre las partes, de cualquier tipo o 
naturaleza, sea fundado en el derecho 
privado, la responsabllidad clvil, el derecho 
estatutario, reglamentario, u otra fuente, y 
de cualquler manera dorivado de o 
relacionado con este Contrato, las 
relaciones u obligaclones de las partes, o 
las operaciones bajo este Contrato, serA 
sometido sola y ljnicamente a la jurisdlcci6n 
y competencia de 10s tribunales de la 
ciudad de Mexico en el Distrito Federal de 
MBxico, renunciando especificamente las 
partes a cualquier fuero que les pudiera 
corresponder por raz6n de su residencia o 
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effective on the next business day In the 
place of such delivery or receipt following 
such day. 

SIXTEENTH. Governina Lansuaae. The 
parties hereto agree that Spanish is the 
governlng language of this Agreement. The 
parties further agree that this English 
version is an accurate and complete 
translation of the Spanish origlnal. In the 
case of any discrepancy or controversy 
regarding the interpretation, content, or 
meaning of any of the provisions of this 
Agreement, the Spanish version shall 
prevail. The parties hereby warrant and 
declare that they are both proficient in the 
English and Spanish languages or that they 
were separately represented by proficient 
translators in both languages, and have 
read and understood the scope of this 
Agreement. 

SEVENTEENTH. Conflict Resolution. 

a. Applicable Law. This Agreement 
will be governed by and interpreted In 
accordance with the laws of the State of 
Sonora and the United Mexican States, 
without reference to the conflicts of laws 
provisions thereof. 

b. Competent Courts. Any dispute, 
controversy or claim, of any and every kind 
of type, whether based on contract, tort, 
statute, regulatlons, or otherwise, arising out 
of, connected with, or relating in any way to 
this Agreement, the relationship of the 
parties, the obligations of the parfies, or the 
operations carried out under this 
Agreement, shall be submitted to the sole 
and exclusive jurisdiction of the courts of 
Mexico City in the Dlstrito Federal of 
Mexico, the parties hereby specifically 
waiving the right to any other forum they 
may have as a result of their residence or 
domicile. 

4- 
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domicilio. 

c. Gastos v Costas. SI cualquier de 
las partes se recurre a1 litigio, arbitraje o 
cualquier otra forma de resoluci6n de 
conflictos para exigir el cumplimiento del 
Contrato, la parte que pierde pagara y 
reembolsard a la parte ganadora todos 10s 
gastos y costos asociados con el juicio, 
incluyendo a 10s honorarios y otros costos 
legales razonables asociados con el 
reclamo por la parte ganadora de sus 
derechos y recursos. 

c. Lithation Expenses. If either party 
has to resort to litigation, arbitration, or other 
form of dispute resolution to enforce any of 
Its rights or remedies under this Agreement, 
then the losing parly shall pay all expenses 
and reimburse the prevailing party for any 
expenditures, including reasonable 
attorney's fees and legal expenses, in 
connection with the exercise of any of its 
rights and remedies. 

DkClMA OCTAVA. Acuerdo Completo. EIGHTEENTH. Entire Agreement. This 
Este Contrato representa el entendimiento Agreement represents the entire 
total entre las partes svbre la materia sujeta understanding between the parties with 
de lo mismo, y sobresee y reemplace regard to the subject matter hereof, and 
cualquier, acuerdo o entendimiento supersedes and replaces any other 
contemporhneo o anterior entre ellas, sea previous or contemporaneous agreements 
verbal o por escrito. or understandings between them, whether 

written or oral. 

DECIMA NOVENA. Ausencia de Vicios. 
Las partes consideran que lo pactado es 
justo y legitim0 y que, por lo mismo, en este 
Contrato no existe error, ni lesibn de 
ninguna clase y en consecuencia renuncian 
a las acciones que por nulldad, error, lesibn 
y/o enriquecimiento ilegftimo establecen 10s 
t6rmlnos del Cbdigo Civil vigente en el 
Estado de Sonora y sus correlativos del 
Cbdigo Civil Federal. 

NINETEENTH. Absence of Error. The 
parties consider their agreement just and 
legitimate, and as result, the Agreement 
contalns no errors, mistakes or 
overreaching of any type. As a result the 
parties hereby waive any action due to 
voidability, error, mistake, overreaching or 
unjust enrichment as established by the 
terms of the Civil Code of the State of 
Sonora and their corollaries from the 
Federal Civil Code. 

VIGESIMA. Contrapartes. Se podrd TWENTIETH. CounterDarts. This 
suscribir este Contrato en 2 (dos) o m8s Agreement may be executed in 2 (two) or 
ejemplares, 10s cuales seran considerados more counterparts, each of which shall be 
coni0 originales, y todos juntos cuales deemed an original, but all of which together 
constituiran un mismo instrumento. shall constitute one and the same 

instrument. 

SlGUE LA PAGINA DE SUSCRIPCidNl 
SIGNATURE PAGE TO FOLLOW 

I 
j 

I 
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Leido que fue el presente Contrato de Having read and understood the presenl 
Promesa de Compraventa de Bien Promise of Purchase and Sale of Real 
Inmueble, expresaron su conformidad con Estate Agreement, the parties to the same 
lo mismo suscribiendo a1 cake y al margen expressed their agreement therewith by 
10s que en 61 intervinieron con efecto signing effective as of thls day of 
Jurfdico y vinculante desde el dia de , September, 2012. 
septiembre de 2012. 

VENDEDOR I SELLER: 

Phoenix Premium Developers, S. de R.L. de C.V. 

Por/By: 
Nombre/Name: James J. Hinkeldey 
PuestoRitle: General Manager 

ADQUIRENTE I PURCHASER: 

Wert-Berator Commerclal, LLC 
d.b.a. Mar de Corter Construction Company 

PorlBy: 
Nomhre/Narne: Oscar Hernandez 
PuestoTTitle: Manager c./ 
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Anexo “A”/Exhibit “A” 

Deslinde Informal de la Propiedadl 
Informal Survey of the Property 

(sera anexado/to be attached) 
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STATE OF ARIZONA 1 ESTADO DE ARIZONA 1 

COUNTY OF MARICOPA ) CONDADO DE MARICOPA 1 
) ss. ) ss. 

On this day of September, 2012 before 
me, the undersigned Notary Public, personally 
appeared Jim J. Hinkeley, known to m e  (or 
satisfactorily proven), to be the person whose 
name is subscribed to the present document, 
who acknowledged that he signed the same as 
his voluntary act and deed for the purpose 
therein expressed. 

En este dla de septiembre de 2012, antes 
de mi, el suscrito Notario POblico, acudib 
porsonalmente el Sr. Jlm J, Hinkeldey, a qulen 
conozco como (0 quien de manera satisfactoria 
mostr6 ser), la persona cuyo nombre aparece al 
calce de presente documento, y qulen rallflcd 
haber firmado el mismo como acta de su propla 
voluntad para el propdsito all1 contemplado. 

IN WITNESS WHEREOF, I hereunto set my EN TESTIMONIO DE LO CUAL, adhiero mi firma 
hand and official seal. y sello oficial. 

Notario Pliblico / Notary Public 

MI CornlsicSn Vonce: 
My Commlsslon ExplresLTu 1 y 9 ,  &) ( I--\ 

October 
On this '-1 'I-'bay of .&#ember, 2012 before 
me, [he undersigned Notary Public, personally 
appeared Oscar Hernandez, known to me (or 
satisfactorily proven), lo be the person whose 
name is subscribed to the present document, 
who acknowledged that he slgned the same as 
his voluntary act and deed for the purpose 
therein expressed. 

ESTADO DE 1 

CONDADO DE ) 
) ss. 

En este dla de septienibre de 2012, 
antes de mi, el suscrllo Notarlo PISbllco, acudid 
personalmente el Sr. Oscar Hernandez, a qulen 
conozco como (0 quien de manera satisfactoria 
mostrd ser), la persona cuyo nonibre aparece a1 
calce de prosente documento, y quien ratificd 
haber firmado el misrno como acta de su propla 
voluntad para ef propdsito all1 contemplado. 

IN WITNESS WHEREOF, I hereunto set my EN TESTIMONIO DE LO CUAL, adliiero mi firma 
hand and official seal. y sello oficial. 

Mi Comisibn Vonce: 
My Commlsslon Expires: 
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From: Francis Liu [ f r a n c i s l i u m  
Sent: Tuesday, March 25,2008 4:47 PM 
To: 
Subject: 

Brian Buckley 
Re: Relaxante 

Importance: Low 

H i  Brian, 

Nice t a l k i n g  t o  you. I have j u s t  faxed t h e  i nves to r  i n fo rma t ion  sheet. Please conf i rm t h a t  
you have rec ieved i t  and send me t h e  con t rac t .  Thanks. 

Regards , 

Francis  

- - - - -  O r i g i n a l  Message - - - -  
From: B r ian  Buckley <brian@tricoreworld.com, 
To: Franc is  L i u  <francisliu@- 
Sent: Sunday, March 16, 2008 9:14:58 PM 
Subject: Re: Relaxante 

H e l l o  Francis, 

Thank you very much f o r  your i n t e r e s t .  I sent t h i s  t o  you a l ready bu t  am f i n d i n g  ou t  severa l  
people never received it. My apologies. 

I have at tached t h e  PPM and an i nves to r  i n f o .  sheet t o  send back i f  you wish t o  i n v e s t .  
way t h e  process works is we p r i n t  ou t  two l i k e  cont rac ts  w i t h  your  i n fo rma t ion  i n  them and we 
s ign  them and m a i l  them t o  you. You s ign  them both, keep one f o r  y o u r s e l f  and m a i l  t h e  o ther  
one back t o  us i n  t h e  enclosed postage pa id  envelope. 

The 

Please c a l l  o r  e-ma i l  me w i t h  any quest ions t h a t  you may have. 

Thank you again. 

S incere ly ,  

B r ian  Buckley 
Inves to r  Relat ions 
Tr i -Core  Companies 
brian@tricoreworld.com 

480-346-3200 
480-346-3201 Fax - C e l l  

- - - - -  O r i g i n a l  Message - - - -  
From: Franc is  L i u  <francisl iu- 
To: brian@tricoreworld.com 
Sent: Monday, March 10, 2008 9:58:24 PM 
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Sub jec t :  Relaxante 

Dear Br ian,  

I am i n t e r e s t e d  i n  y o u r  Relaxante p r o j e c t .  
Thanks. 

Please send me t h e  a s s o c i a t e d  PPM and P r o  Forma. 

Regards , 
F r a n c i s  

2 

MOGLER-009274 



From: 
Sent: 
To: 
Subject: 

me bchilly@= 
Thursday, September 18,2008 518 PM 
brian@tricoreworld.com 
Re: New Mexico Investment 

Hey Brian, 

My mother in law would like to get in on it as well if its not to late. Just let me know when you can and we can 
get things started. Hope all is well. Thanks for all you do! 

-----Original Message----- 
From: Brian Buckley <brian@tricoreworld. corn> 
To: mebchilly- 
Sent: Thu, 1 1  Sep 2008 6:lO pm 
Subject: FW: New Mexico Investment 

From: Brian Buckley [mailto: brian@tricoreworld.com] 
Sent: Thursday, September 11, 2008 12:53 PM 
To: ' m e b e c h i l l v m  
Subject: New Mexico Investment 

Hello Tommy, 

It was nice talking to you the other day. I am glad you are doing well.. Here is the new Private 
Placement Memorandum on a project about 20 miles east on the same beach. 

It is the same type of investment format as your other one but it pays 60% compounded annually. 
The attached beach photo 
is the beachfront on this property. I am also including a Google map that shows the travel routes and 
mileage to San Diego and 
Phoenix from this project . 

Review and contact me with any questions that you may have. I am going to China from the 19'h-28'h 
to a big International Real Estate Show. Hopefully I will finish this project over there. If you want to 
purchase a unit with part of your payout just let me know and I will hold it for you and not sell it in 
China. 

Thanks again for your participation. 

Sincerely, 
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Brian Buckley 
Investor Relations 
Tri-Core Companies 
brian@tricoreworld.com 

480-346-3200 
877-527-6698 toll free 

Find phone numbers fast with the New AOL Yellow PaQes! 
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From: 
Sent: 
To: 
Subject: 

mebchilly- 
Saturday, September 13, 2008 2:40 PM 
brian@tricoreworld.com 
Re: New Mexico Investment 

Hey Brian, 
It was nice talking to you the other day to it feels just like yesterday you guys moved boy time flys.Yes I want 
to get in on this one to just tell me what I have to do. Thanks for working with us on this. 

-----Original Message----- 
From: Brian Buckley <brian@tricoreworld.com> 
To: mebchilly- 
Sent: Thu, 11 Sep 2008 6: 10 pm 
Subject: FW: New Mexico Investment 

From: Brian Buckley [rnailto: brian@tricoreworld.com] 
Sent: Thursday, September 11,2008 12:53 PM 
To: 'mebechilly- 
Subject: New Mexico Investment 

Hello Tommy, 

It was nice talking to you the other day. I am glad you are doing well.. Here is the new Private 
Placement Memorandum on a project about 20 miles east on the same beach. 

It is the same type of investment format as your other one but it pays 60% compounded annually. 
The attached beach photo 
is the beachfront on this property. i am also including a Google map that shows the travel routes and 
mileage to San Diego and 
Phoenix from this project . 

Review and contact me with any questions that you may have. I am going to China from the 1 9'h-28'h 
to a big International Real Estate Show. Hopefully I will finish this project over there. If you want to 
purchase a unit with part of your payout just let me know and I will hold it for you and not sell it in 
China. 

Thanks again for your participation. 

Sincerely, 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
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brian@tricoreworld.com 

480-346-3200 
877-527-6698 toll free 

Looking for spoilers and reviews on the new TV season? Get AOL's ultimate wide to fall TV. 
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From: 
Sent: 
To: 
Subject: 

mebchilly- 
Monday, September 22,2008 10:04 AM 
brian@tricoreworld .corn 
Re: New Mexico Investment 

10,000 is what she wants as well. Just let me know what we need to do to get you the money. She has it now 
and just waiting to see if you still had a spot for her. THANKS again. 

-----Original Message----- 
From: Brian Buckley <brian@tricoreworld.com> 
To: mebchilly@lll) 
Sent: Thu, 18 Sep 2008 11 :39 pm 
Subject: Re: New Mexico Investment 

Hello Tommy, 

Just let me know what her appetite is and I will hold that amount out for her, also. The units are 
in $10,000 
increments with no partial units. If she needs to speak with me about it, please let me know, as 
I am on the plane 
tomorrow afternoon for China. 

I will hold what you need me to hold and not sell it in China. I will be able to e-mail everyday 
in China just limited phone. 

Take care of everyone. 

Sincerely, 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
brian@tricoreworld. corn 
- 
480-346-3200 
480-346-3201 Fax 

----- Original Message ---- 
From: "mebchilly-' < m e b c h i l l y @ l l l l  
To: brian@tricoreworld.com 
Sent: Thursday, September 18, 2008 5 :  18: 19 PM 
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. '  

Subject: Re: New Mexico Investment 

Hey Brian, 

My mother in law would like to get in on it as well if its not to late. Just let me know when you can and we can 
get things started. Hope all is well. Thanks for all you do! 

-----Original Message----- 
From: Brian Buckley <brian@tricoreworld.com> 
To: mebchilly- 
Sent: Thu, 11  Sep 2008 6:lO pm 
Subject: FW: New Mexico Investment 

From: Brian Buckley [mailto: brian@tricoreworld.com] 
Sent: Thursday, September 11,2008 12:53 PM 
To: ' m e b e c h i l l v ( c  
Subject: New Mexico Investment 

Hello Tommy, 

It was nice talking to you the other day. I am glad you are doing well.. Here is the new Private 
Placement Memorandum on a project about 20 miles east on the same beach. 

It is the same type of investment format as your other one but it pays 60% compounded annually. 
The attached beach photo 
is the beachfront on this property. I am also including a Google map that shows the travel routes and 
mileage to San Diego and 
Phoenix from this project . 

Review and contact me with any questions that you may have. I am going to China from the 1 9'h-28'h 
to a big International Real Estate Show. Hopefully I will finish this project over there. If you want to 
purchase a unit with part of your payout just let me know and I will hold it for you and not sell it in 
China. 

Thanks again for your participation. 

Sincerely, 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
brian@tricoreworld.com 
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480-346-3200 
877-527-6698 toll free 

Fax 
Cell 

[Image Removed1 
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Memorandum#. TJUJ Viet Nauven Vo Kefcrrnl: Brian Bucklcv/Jim Cbs 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDU 

An Arizona Limited Liability C 

MINIMUM PURC 

lnafter referred to as the 
Memorandum a maximum 
t an offering price of Ten 
n Five Hundred Thousand 

accompanying Subscription Booklet (see “TERMS OF THE 

URlTlES ARE SPECULATIVE AND INVESTMENT 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $1 0,000 $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 

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

on a codidential basis solely for the purpose of evaluating the 
tion 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 EX 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

AND IS OFFERED ONLY TO INDIVIDUALS WH 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 
NOTES ISSUED PURSUANT DUM. THE 
RESALE OF THE NOTES IS LI SECURITIES 

INVESTOR SEEK COUNSEL SH 

MEMORANDUM BY THE SPONSORS 
OF THIS INVEST 
AN INDEPENDENT RNESS OF SUCH PRICE UNDER 

IN THE ATTACHED OFFERING 

TO GIVE ANY INFORMATION OR MAKE ANY 
ION WITH THIS MEMORANDUM, EXCEPT 
CONTAINED OR REFERENCED IN THIS 
ATION OR REPRESENTATIONS CONTAINED 

SPECTIVE INVESTORS WHO HAVE QUESTIONS 
AND CONDITIONS OF THIS PRIVATE OFFERING 

OR WHO DESIRE ADDITIONAL INFORMATION OR 
TO VERIFY THE INFORMATION CONTAINED HEREIN 

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. 

i i i  
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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 
Company at Ten Thousand ($10,000) Dollars per N 

turn of sixty (60%) 
as labor strikes or 

met. If the Company elects t 
additional twelve months fiom 

None of the Notes are co 
in the Company. Thi 
terminate no lat 
(see “TERMS OF 

ip Units, or other type of equity, 

009, unless extended by the Company 

g will be a maximum of Four Million Five 
Dollars. The use of the proceeds is to 

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

2. 

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. 
PLAN. ” 

SEE “EXHIBIT D - BUSINESS 

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 
or achievability of the underlying assumptions and projec 
herein. 

3. MANAGEMENT 

3.1 LLCMANAGERS 

reditstore dba LenderSquare, Inc. 

studies with Thunderbird American Graduate 

very long reputation for honest business practices and fair 

Vince Gibbons - Vice-Preddent, Principal, and Director of Development &i 

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 solut&ns *”.. for a myriad of 
situations. **e>,> 

Mr. Gibbons has owned and operated Tri-C 
Tri-Core Engineering currently has offices i 
and is registered in Panama. With a staff o 
individuals and professionals, Tri-Co 
clients a wide range of services and expertis 
president, and project manager of vari 
committed to ensuring that every p 
accuracy and completeness, and th 
attention and service 

Tri-Core Engineering 

Vd.. 

0 Agency mrdinatio 
Assurance / Qu 
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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 

and community swimming pools and spas. 

Villages at Loreto Bay, Master 

for this 10,000- 
Mexico. 

Colonias 
Panama. 
Tri-Core Enginee firm for the Panama Railroad 

of M6xico - Sea of Cortea, Sonora, 

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 con 
Money Management from Adelphi University, 

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

The management team may be fu 
and experienced executives, profess 
matures and grows. 

4. TERMS OF THE OFFE 

d 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 CLOSINQ OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

to the Company with the Subscription A 

account under the control of 
may not withdraw or revoke t e prior to acceptance 

cretion, 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 Oflering 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 

The Company has the power to pay fees or commiss 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security 1 

PAYMENTS TO BROKER DEALERS OR INVES 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

itional twelve (1 2) months at the annual rate of 

Y@ building materials, the abovementioned maturity 
e Company elects this option, the maturity date would be 
twelve months from the above noted maturity date. The 

though set forth in full herein as Fahibit B. 

URITY 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 3 1st  of each year. 

7. USE OF PROCEEDS 

Five 
se of 

Yg.;, 
. ~ ~ ~ : , ! n c l u d e ~ e s ~ i m a t e d  memorandum preparation, filing, printing, legal, accounting and other fees and 

(2) This Offering is being sold b y  the of%cers 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 (1 0%) of the price of the Notes sold. 

(3) Includes Scottsdale and Mexico oflces; 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 tramfer of title to ’I?i-Core 
Companies, LLC. 

-*@$%&+elated to the offering. 
. -. . ,’.V”.,>X 

....,A* ’. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

Dollars. 

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) 

,.;<. . . I', '.'.\... ':.?,. 
s;+. . rs I 

Notes 

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

Net Shareholders' Equity 

TOTAL CAPITALIZATION $4.500.100 

9. MANAGEMENT'S; 
AND RESULTS OF 

rnent stage company and has not yet commenced its 

idity and capital resources are dependent on its ability to 
al 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 PFUVATE 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 DIFtECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, 0 
Company as fiduciari 
to exercise good faith and inte 
policies. Each Note Holder 
representative, may inspect the 
during normal business hours. A Note H 
on behalf of himself in the 
connection with 
breach of fiducia 
with such sale or pu 

may be able to recover su 

11.2, INDEMNIFI 

Company to directors, officers, or 
zona law. Indemnification includes 
, in certain circumstances, judgments, expenses, s 

a court of competent jurisdiction determines that 

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 FOWATION 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 
enable the Company to continue to elect all the M 
Company’s policies and affairs. The Note Holders 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the m 

12.4 LIMITED TRANSFERAB 

The transferability of the 

expected that the 

the transferability of the Notes. Accordingly, 

offering, the Company was funded by cash. Independent of the 
sed 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 GENEIUU ECONOMY 

The Company is subject to the Mexican and US. 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 Co 
Membership Units issued and outstanding 
Hinkeldey (SO%), and Vince Gibbons (30%). 

14. HOWTOINVEST 

An Investor who meets the qual% 
Memorandum may subscribe for at 
Note (Ten Thousand ($10,000) 
Offering Memorandum and 

the Private Offering Me 

ding this entire Private 

NOTE: This Note will be signed by Tri-Core 

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 

15.2 GENERAL SUITABILITY 

1. The Investor has such 

stor’s overall commitment to invest in the Note(s) is not 
e to his, her, or its net worth and the investment in these 

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 .  
Two Hundred Thousand ($200,000) Dollars in 

Any natural person who had an ind 

3. Any bank as defined .in 

Investment Corn siness development company, 

I ess Investment Act of 1958; any 

a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 50l(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 
Investors. 

NOTE: Entities (a) which are for 
Company, or (b) the equity owners o 
for the purpose of investing in the 
- each equity owner must meet the definiti 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
subscriber who must meet all suitabil 

15.5 ACCEPTANCE OF SUBSC 

to in this section represent 
atisfaction of these standards minimum requirement 

suitable investme 
Subscription will 

stors will be carefully reviewed by the 

not necessarily review or accept a Subscription 
order in which it is received. The Company also 

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. I t  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 re1 
operations or present activities. The Co 
their representatives the opportu 
necessary to verify the accuracy 
contained in this Private Offering Memo 
Company are subject to modifications and the C 
any such contracts as deemed appro 
amendments may not be circulated to Subs 
Offering. However, potential Investors and 
material or make inquiry of the Comp 
matters of interest. 

se and any other 

18. FORECASTS OF FUTURE 0 

Any forecasts and proforma 
Company to prospective I 
are for illustrative pu 

events. There is no assurance that 

control of the C 

, The acceptance by the Company of a prospective 

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 inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federa 
SEC that requires, among other 
prospectus whenever a security is e security or the 
manner of the Offering is 
process). 

regulated and 
ct of 1933 and 

to protect investors and to 
Such regulations 

of prescribed proxy statements 
disclosure of management and 

the resale of such 
filing with the SEC 

contains requireme 

. An independent 
ent agency which 
s companies and 

h fall under its jurisdiction. The SEC also 
ents that were 

o protect investors in securities offerings. 

Consists of the Note, Subscription 
&re, and a check as payment for the 

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 
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Print Name of Subscriber: Thuv Viet Nauven Vo 

Amount Loaned: $10.000,00 

Number of Notes: 1 (One) 

y. 

INSTRUCTIONS 

A2 
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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. ’*&;,** 

s.’. . w.. 

I. 

11. 

111. 

IV 

These Subscription Documents 
purchase the Notes. This mate 

Subscription Agreement 
Promissory Note 
Confidential Pros 

All investors must complete in 
Documents where appropriate. 

rovided below: 

payable, in the appropriate 
of Notes purchased (at Ten 

0) per Note), to Tri-Core Companies, 
should be enclosed with your signed 

scribers will be placed in a 
Once the 

offering amount has been reached the funds will 
rred to the Company’s operating account and 

t of the Company. 

ONS. Include copy of Board resolution designating the 
of the corporation, a Board 

ial statements. 

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

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Thuv Viet Ncruven Vo 

Amount Loaned: $10,000.00 

Number of Notes: 1 lone) 

Subscription Agreement 
zi.. .<.:.:,. 

*.'A\ 
.,t&;,. 

.Z... 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

dential Private Placement 

minimum. 

Hundred Thousand ($4,500,000) Dollars. The 

s to Be Delivered. The undersigned is delivering to the 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note(s) and the Company shdl 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 Trl-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 fu 
amount of the subscription not accepted by the Company, in th 
the subscription in part, will be returned to the under 
practicable. If this subscription is rejected in whole by the C 
shall be null, void and of no effect. 
withdraw or revoke his or its subscription 
provided by certain state laws, except that if 
passed from the date the Company received co 
Documents and the Loan Amount from the unde 
the Company has not acce 
undersigned may withdraw his or its 
Period up until such time that the 
discretion, to accept the subscription 

The undersi 

6. Offering Period. 
terminate this Offering under 

&e Loan. The Note(s) subscribed for herein shall not be 
held by the undersigned until this Agreement and 
d by the Company, and until the funds delivered by 

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, mor 
similar laws from time to time in effe 
rights generally and by legal and equ 

.' transactions contemplated ave executed 

of the Company, as 

upon, the Company or the 
tions or business of the 

:c. 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. 

(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. 

(iv) The undersigned acknowledges 
no assurance as to the future performan 

(v) The undersigned, if an individual 
majority in the state in whi 
resident and domiciliary (not 
the state set forth below his 
hereof and has no present in 
other state or jurisdiction. 

ther entity, was 
urisdiction set 

hereof and has n 

financial ability to bear the 

is or its investment in the Offering. 

ibit 1 hereto (please indicate by providing your 

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. 

(xi) 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 
satisfaction of the undersign 
have been made or oral or written info 
undersigned or the undersi 
Offering or interests that were 
Subscription Agreement. The 
the Offering as a result of o 
article, notice or other 
newspaper, magazine or 
television, radio or the 
whose attendees have b 

d is a corporation, limited liability 

partnership is true and correct with respect to 

(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-law, 
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 

certain states in re1 

have not been file Securities and 
Exchange Commiss artment of any state 
and no securities tate or the federal 
government has red 

(B) the Confidential n Documents 

Offering of the Note(s) by 
m registration pursuant 
romulgated there under 

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@) 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 

the Company wil  
detriment in deciding 
Note@) to the u 

9. Foreign Person. If th 
of this Agreement that he, she 
notiQ the Company in writing of becoming a nonresident 

delivered or delivered via overnight mail, with written receipt 

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, A 2  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. 

(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 pur 
without regard to conflict of laws 
parties hereto hereby consent 
exclusively in the State of Arizona with res 
proceeding brought with respect t 

(c) This Agreement contains 
representations and arrangements 
subject matter, and no represen are made or 

of this Agreement shall be 
the party against whom 

or circumstances shall be invalid or 

such other documents, at the execution hereof or 
‘as may be reasonably requested by the other in order to 
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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 , 2009, at 

(City), (State). 

If the Investor is an INDIVIDUAL, complete the following: 

T-Viet Nguyen Vo 
Print Name of Individual 

Joint Name 

Funds are to be Invested in Joint Name 
or are Community Proper@) 

Signature of Spouse / Co-Investor 
((fhcnds 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 (circ2e oneJ [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). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

ding the subscription described therein, are agreed to 

TRI-CORE COMPANIES, LLC 

By: 
Jim Hinkeldey - Vice-president 

A1 3 
ACCOI 1908 
FILE #8337 



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). 

A. “Nonaccredited Investor”. 
A 
initials 

meet the definition of an “Accre 
herein below; 

initials 
Investor as defined bel 

02. Any natural dual income in excess of 

of 1940 or a business development company, as 

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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05. Any organization described in Section 50l(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; 

0 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; 

u8,* Any entity in which 
Investors. 

NOTE Entiti 

for the purpose of investing in 

* 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 TIXE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S IES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) 
REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO S 

Tri-Core Companies, LLC, an Arizona Li 
at 8840 E. Chaparral Road, Suite 150, Scottsda 
received, promises to pay to the Individual 
as the “HOLDER,” the principal sum of Ten 
sixty percent (60%) compounded ann 
maturity and based on the commence 
be due and payable to the 
Commencement Date. The 
prepaid at the sole discre 
premium at any time, 
additional twelve (12) mon 

F 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 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, 

The Note(s) offered by the MAKER are secured by futur 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be th’& 
certain “Subscription Agreement” att 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat 
purpose of making p 
shall not be affected 

SECURITY FOR PAYMENT OF THE NOTE(S) 

6. SECURITIES 

This Note has n 
offered for sale, 

an action to enforce this Note shall be entitled to reasonable 
d collection expense. 

(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 above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

(d) Section Headings. The h 
have been inserted as a matter of 
no legal effect. 

(e) Severability. If any provision or p6 
thereof to any person or p be invalid or 
unenforceable under applicable law 
render invalid 

(r) Applicable Law e been made in the 
State of Arizona, and , or breach thereof, 
shall be interpreted an 

ed in the State of Arizona. The 
sdiction and venue exclusively in 

action or proceeding brought with 

this promissory note. 

Holder: 

Thuv Viet Nmven Vo 

Print Name Print Name 

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 
e federal and 

purchasing Notes. 

Your answers wil 
Questionnaire m riate to determine 
your eligibility as an Accredited Investor or to ascertaifl:: ty for investing in 
the Notes. 

A. Personal 

2. Address of Principal 

7. Please send all correspondence to: 

(1) / Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-?(a)/ 
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8. Date of Birth: 

9. Country of Citizenship: \., iETt4A-U 

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

11. E-Mail Address: vettact- 

%... B. Occupations and Income 
?<de.. 

@.. . '.., .&. L.V" .g<w<". , 1. Occupation: . * . ..:<.,c. 
(a) Business Address: 

(b) Business Telephone Number: 

ast two years exceeded $300,000. 

(3) ,/ Not Applicable 

(3) i/ Not Applicable 

C. NetWorth 

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.) 

(2) - $1 00,000-$250,000 (3) - $250,000-$500,000 (I) $50,000-$100,000 

(4) d $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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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 ) L Y e s  (2)- No 

4$., D. Affiliation with the Company 
5% 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

F. Consistent Investment Strategy 

Is this investment consistent with 

The information co 

Date: 
Signature (of spouse orco-invesfor, ifpurchase 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 
and Puerto PeRasco (Rocky Point) on the south. This is 
because of the access the new Coastal Highway has a 
area was inaccessible except by rugged four-wheel-d 
accessible by automobile for millions of visitors and buyers f 

The Company believes thaf there will be a major lncr 
completion of the highway. The h 
portion of the center section remains to be com 
end of Spring 2008. 

Business Operations 
Ownership and Employees 
The Company is  intended to 
select key employees. The m 

swill be done by hired contract services. An example 

ner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
ending, Inc., as well as the President of MyCreditStore 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he hotds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of lnternatlonal 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 & Engineerlng 

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, transp 
drain, and sewer projects. Additional professional skills include total proje 
construction management, shop drawing review, inspection, cost estimat 
control. Mr. Gibbons is proficient in managing multi-disciplined 
developers and public agencies, as well as smaller more detailed 
reputation for being quality conscious, and for "going the e 
within budget. He has worked on a wide variety of project 
Nevada, and New Mexico, and in the countries 
requirements and criteria of each associated 
with an extensive base of knowledge that allo 
for a myriad of situations. 

Mr. Gibbons has owned and operated 
currently has offices in Arizona, 
highly qualified and diversified i 
its clients a wide range of se 

e and cost effedtive solutions 

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

individual attention 

Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat 

Coordination of sub-consultants Pro-forma cost estimates 
0 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: 

0 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 area 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

.Tri-Core Engineering was the engineering fir 
residential community in Kin 

Villages at Loreto Bay, Master Planned Dev 

Tri-Core Engineering was t 
project is in the construction 

Colonias de Cardenas, Mast 

0 

0 

Tri-Core Engineering was t ma Railroad Company for their 

Punta Delfin, 

. This community consists of a 790-acre seaside residential golf 

nture management, and al l  aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  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 Mon 
Adelphi University, Long Island, New York. He also holds a three year specialized 
finance from the Mortgage Bankers of America which he received a t  No 
attended numerous programs for finance, real estate, and management at 
Wharton Business School, 

The management team may be further developed and expan 

Market Knowledge and the Property 

the El Golfo/Rocky Point market one o 
development and potential upside i 

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 al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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0 Two state-of-the-art hospitals, Hospital of Pef'iasco 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 a t  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 accessi 
in Southern California, Arizona, and Nevada for weekends and vacations, a 
visitors from all  across the United States and Canada. 

The Property 
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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. 

The P:opaied Deyelopment for Lot 47: 
This projecti's a p$$osed 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 flo 
for miles in each direc 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the necessary su 
studies required for the permitting stage. In addition, we 
"Federal Zone" so that w 
that is currently controll 
proceeding forward. 

After preliminary discussions with utility s 

from the rnuqicipality o 

During the early part of 2008 
all required studies, an 
finalizing the preliminary 

e Company will continue to focus on the development of strong 

liers, etc.). While we presently enjoy a good working relationship with several 
erty professionals (realtors, agents, financial institutions, law firms, building 

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 i ts  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 
the Sandy Beach neighborh 
constructed developments with many beachfront amenities. These units 
$300,000 to over $1,500,000, primarily to US. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area i 
Cortez and is well protecte 
Golfo is a picturesque fishi 
from the sandy beaches di 

The new Coastal Highw 
Accordingly, this whole ar 
development. In anticipa 
San Luis to  help relieve congestion at  t 
increase from five to sixt 

For the first time, large US. 
reasonable driving 
reduced from approxi 
Mexico with exten 
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Proforma 
1 

Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

$14,200,000 

Total Net Revenue 

ON-SITE WORK 

5200,000 

$25,000 

Mass Excavation / Fill & Grading 

SOFTCOSTS*GENERAL, 
ADMINISTRATIVE & LEGAL 

$50,000 

NATAWA Bond $200,000 

$350,000 

$80,000 

$501000 

$20,000 

TOTAL EXPENSES 

ProJect Contingency 

Prlnclpal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income 

$130~000 

$280,000 

$951500 

$11,520,000 

$12,510,500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos, Vertlcal on Villas 

March 2008 TOTALS 

# of Units Unit Price/Cost / Unit 
Size 5. F. Sales/Cost 

Condo Tower Units 

Ocean View Villas 

Condo Tower Units 

Ocean View Villas 

Total Revenue $91,400,000 

INFRASTUCTURE TAKEOUTS 

NATAWA(S3okx 178 Units) $5,340?000 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

$5,484,000 

$5t484,000 

Total Net Revenue $80,576~000 

$14~200,000 

$80,000 

$95,000 

$1,000,000 

Total 

18- Hole Putting Course 

Construction Office 

$500,000 

$215,000 1 Total Amenities $1,8g0,000 
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Vertical (Continued) # of Units Unit Price/Cost / Unit 
Size S.F. SaleslCost 

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

Total 

Architectural (4% of construction costs) 

Total Condominiums 

4.0% 

Ocean View Villas 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Adminlstratlve (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch $860,000 

Marketing (%of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES: 

$40 

%.,.. 

Ern pl oye2$&slng .. .*. 
’2 -..;; :,,. ,, .,.: +:y 

Offsite (Scotts&Ie.$;qo,&, @ $3 sf 4 yrs) 

Offsite (San Dlego 2,000sf1 @ $3 sf 4yrs) 

Offsite (Rocky Point 2,00osf, @ $3 sf 4 yrs) 

Temporary Sales Offlce 

Sates Office 

Job Supervision &Coordination 

Total General ProJect Expenses 

TOTAL EXPENSES 

,& 
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____. -_- -- 
Vertical (Continued) # of Units Unit Price/Cost / 

Size S.F. 

Interest (Debt Service) 

Total Expenses, Contingency and Interest 

Net Income 

Unit Total 
Sales/Cost 

Curnulatlve 15.6% 

D12 
ACCOI 1929 
FILE #8337 



M 

ij 

ACCOI 1930 
FILE #8337 



ACCOI 1931 
FILE #8337 



Articles of Interest 

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

(http://defren te.puerto-penmco. com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million peso 
planning to continue during 2008 the integral project of city paving and 
to the new neighborhoods - as well as enlarge the 

Marco David Rangel Lopez, director of the afore 
among the priorities of Mayor Heriberto Renteria 
for which he is obtaini,ng a package of Federal Go 
USD). 

streets repaired during this past year. If thi 

the main boulevards and avenues, not forgetting the purpose 

To continue with the electrification in the New PeFiasco and San Rafael 

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, t i le 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 
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 s 
CANACO (Camara Nacionai de Comercio de la Ciud 
Commerce and Development) managed to c 
Rodriguez Rico. CANACO met their goa 
governors, which was se 

Arturo Rodriguez Rico, President 

out the year very well. 
sales. 

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 lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeKasco 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 PeAasco 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 yean and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism, 

"Puerto PeAasco depends 
the improvements at  the b 
past years and in 2007 we expected tourism mainly from Arizona. But with the 
year we expect tourists fr 
commercial flights. So we ar 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last m 
weak, but that the econo 
year. A few U.S. holidays 
Pefiasco for their vacation 

associates of CANACO will benefit. 

To finalize, Arturo Rodrigue 
and that next year they will look fo 
newer and better programs. 

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 a t  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 botto 
recuperation can be expected. 

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

The coordinator.for the Sonora Commission on the Promotion 
everything, the annual average for Puerto PeAasco has been fa 
a slowdown in investment, the flow of tourism did not drop; to 
levels. 

He reiterated that the crisis has already hit bottom 
that this will positively impact the city as the shinin 
tourism. 

OWNING REAL ESTATE I 
From the “Real Estate G 

ing-real-es tate- in, rocky-poin t) 

r the past ten years...’’ 

enever you are not staying in it. This kind 
ive in, and ready for you whenever you 
u 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 PeAasco, 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 flourishing business for the past ten years 
profitability and constantly increasing prices of the local properties. Even just a 
property ownership could translate into big money for Int 
home that pays for itself is no small benefit either. You may become 
Rocky Point that you will not be willing to sell it1 Current 
those who want to purchase, so do your research, hire a 
process and start looking at potential ocean side propert 

Owning real estate in this lovely tourist 
luxurious condominium projects and other properti 
of their residents, even short term residents like yo 
watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in I 

to invest in Mexico. Yo 
be able to enjoy the bea 
resell the condo 

your future vacations. Potentially you could be able to 
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0811 8/2009 

Dear M r .Vo, 

Thank you for your investment in Relaxante and Tri-Core Companies. Your start date 

is 05/15/2009. 

We appreciate your participation and look forward to working with you on this project. 

This letter also serves as a receipt for your investment of $10,000 in project Relaxante. 

The Private Placement Memorandum has also been received. 

Please contact us with any needs that you may have. 

Sincerely, I *-- ------7 

Brian BuckleyJ 
Investor Relations 
Tri- Core Companies 



From: 
Sent: 
To: 
Subject: 

orders- 
Wednesday, July 02,2008 4:OO PM 
brian@tricoreworld.com 
Order Received - Mexico is Hot - Seminar Registration 

Order Form: Mexico i s  Hot - Seminar Reg is t ra t i on  Reg is t ra t i on  #: 82 Date entered: Wednesday, 
J u l y  2 ,  2008 

Mexico i s  Hot - Seminar 1 - On l ine  Event - Emailed Schedule 

Attendees Name: Paul Syde l l  
Q u a n t i t y  : 1 

Reason f o r  Attendance: I n v e s t i n g  

Have you purchased o r  inves ted  i n  Mexico be fore? :  No 

Quest ions?:  

Contact In fo rmat ion :  

EXHIBIT ['I 
1 
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From: Brian Buckley [brian@tricoreworld.com] 
Sent: 
To: jim@azicenter.com 
Subject: FW: Relaxante Project 
Attachments: demand.pdf 

Friday, April 06, 2012 12:16 PM 

From: Jerome Gussiaas [ m a i l t o : j e r o m e . g u s s i a a s m  
Sent: Friday, April 06,2012 11:17 AM 
To: jason@tricoreworld.com; jim@tricoreworld.com; vince@tricoreworld.com; brian@tricoreworld.com 
Subject: Relaxante Project 

Gentlemen, 

You received from me a Notice and Final Demand on March Zlst, 2012 initiating the 30 day demand period as outlined 
within your PPM. I am greatly disappointed by your handling of our relationship within the past six months, with your 
principals having made several broken promises as to the timing of my receipt of an extension document, having failed to 
deliver the financial reporting as promised within the PPM, providing an extension document which failed in substance to 
have all the prerequisites to extend our contract, and lastly, declining my simple request to add an expiration date to that 
extension instead insisting that I have my own document drafted through legal counsel. Through all of this, you 
have failed to provide me the courtesy of a call to explain your actions and have greatly missed the mark of the client 
focus that each of you insist upon as a core virtue within your respective bio's. 

Up until March 16th, I was fully ready to continue our business relationship agreeing to an extension with a definite 
duration. That changed when my first piece of registered mail was redirected from your office to a private mail box in 
Mesa and my email to Jason inquiring as to why was left unanswered. At that time, I was working with legal counsel only 
in a consultative role for the creation of an acceptable extension document and although he suggested that there were 
many red flags as to why I should initiate legal proceedings then, I held out hope that you would live up to the promises 
and representations that you have made on your corporate site, at time of our contracting, and through the tenure of this 
promissory note. 

I will be traveling from Minneapolis to Phoenix next week to finalize documentation with counsel precedent to litigate 
being under the presumption that by your past behavior the demand period will be ignored by you. I will be in the area 
Thursday and Friday and invite that should you want to meet with me I will be available both days through Friday at 1:OO 
pm prior to my afiernoon meeting with the firm. That option is yours. 

To be sure, continuing down this path will not be beneficial for either you or I and I would rather not deal with the 
aggravation. A firm such as yours owes a fiduciary responsibility to those you contract with as your ability to gain 
additional investors is driven by honesty, integrity, and fair business dealings. Lending from the availability of on-line 
court records, business credit reference checks, and social media the transparency of any firm's breaches has never been 
greater. I hope that you also consider this and its impact to your ability to acquire future Reg D business as we work to 
dissolve our relationship as amicably as possible. 

Again, I hope that we can resolve this matter quickly and without further complications, and if that is to be the case, I will 
hold no further prejudice against you or your firm. 

Respectfu I I y, 

Jerome Gussiaas 

1 
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March 16,2012 

VIA CERTIFIED MAIL 

Jason Todd Mogler, President 
Vince Gibbons, Vice-president 
Jim Hinkeldey, Vice-president 
Tri-Core Companies, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, Az 85250 

RE: Notice and Final Demand 

Messrs . Mogler, Gibbons, and Hinkelday: 

On or about February 23rd, 2012, Tri-Core Companies received from me, via registered mail, a Notice to Cure 
and proposed Agreement to Extension documents. You are hereby notified that I am revoking my offer to 
extend the maturity of my agreements with your firm. 

In summary, I hold two accounts with Tri-Core LLC, structured as promissory notes for the financing of your 
Relaxante project. In total I am a holder of Eight (8) notes, each for Ten Thousand ($10,000.00) Dollars, with a 
stated rate of Sixty Percent (60%) per annum, compounded annually. These notes were drafted for a Two (2) 
year term with a one-time option to extend for a period of One (1) year with sole determination to be made by 
Tri-Core LLC to cover delays outside of your firm’s control. Pursuant to the terms and conditions as outlined In 
the Confidential Private Placement Memorandum (PPM), the maturity dates for the notes are August SIh, 2011 
and October 6*, 2011 for the investments of Fifty Thousand ($50,000) and Thirty Thousand ($30,000) Oollars, 
respectively. 

Now therefore having understood to have a sufficiency of cause to prevail in litigation proceedings, this Notice 
and Final demand serves as your written advisement declaring all unpaid principal amounts and accrued interest 
immediately due and payable. It shall be agreed that interest shall accrue through the date of your receipt of 
this notice. Should the company and principals fail in their obligations in accordance to the agreement to pay 
said monies further action will be taken by me to exercise all rights and remedies that are available under any 
and all applicable laws to recover the afore mentioned amounts, plus damages and legal expenses. 

This document is not intended to outline the various breaches and deficiencies of the company’s performance, 
nothing within it shall be construed as a detailed description therein. There exists no other agreements, 
express or implied, or offers to contract, to amend, or extend. 

JerorndD. Gussiaas 
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From: 
Sent: 
To: 
Subject: 

Kathleen Randolph [kasrl4- 
Sunday, November 16,2008 7:12 PM 
Brian Buckley 
RE: Referral rate increase 

Brian, 

Thank you for the rate increase. I appreciate the increase and the continuing opportunity to present Tri- 
Core products. I love what we do and offer for investment opportunities. And your generous 
consideration couldn't be more timely. I met just last week with a guy who has hundreds of clients in self- 
directed IRAs and 401(k) plans who are looking for high end ROIs. I showed him Relaxante and 
Magdelena. He loved the $5000 - $10,000 range of what Tri-Core offered and will be sending me some of 
his clients who he believes will be interested in placing their self-directed monies with Tri-Core offerings. 

Thank you and please convey my gratitute to Jason for increasing my referral rate. You guys rock! 

Kas Randolph 
Tri-Core Investor Relations 

Some like i t  hot! Have you seen the opportunities a t  
w w w . mexicois hot. corn ? 

From: bria_n_@tricoreworld.com 
To: kasrl4@ 
Subject: Referral rate increase 
Date: Sat, 15 Nov 2008 17:48:35 -0700 

Hello Kas, 

I just mailed your check from Ms. Kate Rose. It was cut but we had an admin. change and i t  got in the 
wrong drawer. My apologies. 

Also, I discussed with Jason my wanting to bump you up from 3% to 5% on your future deals. I will send 
along a signed change sheet 
reflecting this. 

Have a great weekend and say hello to Dr. Mangus for me. 

Since rely, 

Brian Buckley 
Investor Relations 
Tri-Core Companies 
_ _ _ _ _ _ _ _ _ _ _ _ _ _  bria n @tri _ _  .......................................... core world. com 

480-346-3200 
877-527-6698 toll free 
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Memorandum#: Glorin hl.  I’itlou 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies LLC 

MINIMUM PURC 

“COMPANY”), is offering by means of thls Confidential Private Placement Memorandum a inaxiniitm 
of Five Hundred (500) Secured Promissory Notes (“Notes”) at an offering price of Teii Thousand 
($10,000) Dollars per Note, fo axiinutn total’ of Five Milllon Dollars ($5,000,000), to qualified 
investors who nieet the inv Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS”). Each Investor inust agree to purchase the Notes, as a lender to the 

execute a Subscription Agreement in  the forin 
contained in the accoinpanyiti cription Booklet (see “TERMS OF THE OFFERING”). 

ECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Selling Proceeds 
Commissions to Company 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $5,000,000 $500,000 $4,500,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scottsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8970 

The date of this Private Placement Memorandum is June 1, 2010 

‘ITi-Core Coinpanies LLC (480) 278-7031 

TRI-C 003048 
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IMPORTANT NOTICES 

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 EXEMPT1O.Y FROM SUCH 

SUCH RISK FOR AN INDEFINITE PERIOD 

DISTRIBUTION THEREOF. THER ET FOR THE 
DUM. THE NOTES ISSUED PURSUANT TO 

RESALE OF THE NOTES IS IJMIT 
LAWS AND IT IS THEREF 
INVESTOR SEEK COUNSEL INFORMATION. 

THE PRICE OF 
MEMORANDUM H 
OF THIS INVESTM 

ALL THE CIRCU 

INED BY THE SPONSORS 
NVESTOR SHOULD MAKE 

ED IN THE ATTACHED OFFERING 

TO GIVE ANY INFORMATION OR MAKE ANY 
%TION WITH THIS MEMORANDUM, EXCEPT 

CONTAINED OR REFERENCED I N  THIS 

RELIED UPON A S  HAVING BEEN MADE 
E INVESTORS WHO HAVE QUESTIONS 

WHO DESIRE ADDITIONAL INFORMATION OR 
VERIFY THE INFORMATION CONTAINED HEREIN 

HE 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. 

i i i  
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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. 

Ten ($10,000) Dollars per Note, payable in cash at  the 

compounded annually, The return will be 
date of twenty-four (24) months from the (3 of each Note. 

None of the Notes are co 

terminate no late 
“TERMS OF THE 

s extended by the Company (see 

will be a maximum of Five Million 

(900) Membership Units are issued, and outstanding. The 
the business of construction management, land acquisition and 

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 
upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS 
PLAN.” 
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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 achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

existing management. At the p 
involved in the management of the 

Jason Todd Mogler - President and 

dba Lendersquare, Inc. 

School of Iiite ve him an international understanding of 
business stra sition. His practical work experience as 

ing for the Royal Bank of Canada gives him 

Vice-president, Principal, and Director of Development & 

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 slcills include total project 
management, 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 oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
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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, Coloxado, and Nevada 
and is registered in Panama. With a staff of highly qualif;&l:.,and ..,, diversified 

attention and sewice they require. 

Tri-Core Engineering’s expertise enco 

Construction ove 
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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: 

I 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 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona, 

master-planned residential community i 

I 

I Villages at Loreto Bay, Master snt  - Loreto, 
Mexico. 
Tri-Core Engineering was the e 
acre development. This pr 
$300 million in sales. 

I Colonias de Cardena 

hg firm for the Panama Railroad 

of M6xico - Sea of Cortez, Sonora, 

r and the engineer of record responsible for 

ment process for this high-end master planned 
unity consists of a 790-acre seaside residential 
arina, as well as a five-star resort hotel. This 

ldey 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. Minkeldey 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. 

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

matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OF 

maximum of Five Million 
who satisfy thc Investor 

Suitability Requirements 
The Company has the 

4.2 MINIMUM 
No minimum offe 

ntly registered under the Securities Act, or i f  an exemption 
available’ and pursuant to an opinion of counsel acceptable 

pany 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 
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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 

2. Notwithstan 

date not exce reafter to which the Company, in 

to prospective lenders by Officers and Directors of the 

he Company and its Officers and Directors or other authorized 
use their best efforts during the Offering period to find eligible 

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”). 
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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. I 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

Company’s control the 

option, the matu 
months from the 

tached hereto and incorporated herein by 

NOTEHOLDERS 

December 3181 of each year. 

7.  USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 

I 

i 
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Sources 

Maximum 
Amount 

I Proceeds From the Sale of Notes $5,000,000 

Percent of 
Proceeds 
100.00% 

.., ...... .... .... ... ... ,.. ... Application of Proceeds ,.,.. 

8. 

..... I .... , . . . I  ?...... ..... 
I I $ .,$;$9j.,ooo . . . . . .  ..::$I, . . . . . .  s9~qoo?h 

I.,.... 
Net Offering Proceeds 

. . . . .  ... ...... 

( I }  lricludes estimated Oig, printing, legal, accoioiting arid ofher fees and 
expenses related to. 

of the Cornpflty, who will nof receive any 
will De ynid to sitdi o/licers or directors. Notes 
iernbers of the NASD f l~ id  who enter into a 
kers or deulers may receive coninussions up Lo 

ridpurchase, trarisferfee cosfs arid r e d  estate faxes 

...... 
.,I. 
. I . .  

#$&,,, CAhITALIZATION PRIOR TO AND AFTER THE OFFERING ............... ,.::::A: ........................ .... f.,,',... ..... .......... 
The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

Notes & $5.000,000 

Membership Units $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outs tanding 

Net Shareholders' Equity $100 

$100 

TOTAL CAPITALIZATION 

AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATIO , 

of land to be held for 
appreciation. 

9.2 LIQUIDITY AN 

sources are dependent on its ability to 
chase price of the Promissory Notes. 

10. CERTAIN 

LIABILITY COMPANY 

..LLC is a privately held Arizona Limited Liability Company, 

OFFERING OF NOTES 

ny is authorized to offer in this private offering, up to Five Million 
0) Dollars of Notes to selected investors, effective on June 1, 2010. 
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

0 

I 

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 Co9pany at any time 
during normal business hours. A Note Holder may be able 'tij:,bring . . ... an action 
on behalf of himself in the event the Note Holder 
connection with the purchase or sale of the Note(s) in 

may be able to recover such losses from th 

11.2 INDEMNIFICATION 

Indemnification is permitted 
controlling persons pu 
expenses, such as attor ircumstances, judgments, 

arising from their 

such indemni 

OLVES A DEGREE OF RISK. AN INDIVIDUAL 
FFERING SHOULD GIVE CAREFUL 
THE RISK SUMMARIZED BELOW, 
IDENTIFIED ELSEWHERE I N  THIS 

CONTEMPLATING INVESTMENT I N  THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 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. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

the right or power to take part in the m 

12.3 LIMITED TRANSFERABILITY OF T 

The transferability of the Notes in t 
should recognize the nature of t 

ential investors 

Notes. The Notes have no Securities Act of 1933, as 

or qualified or an ex 

Company does not intend to register 
the Notes und 

L ECONOMY 

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

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 
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12.7 MARKET DEMAND 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any  delay or default in performing hereunder if such delay or 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, 
Membership Units issued and out 

14. HOW TO INVEST 

An Investor who meets t forth in this Private Offering 

copies of the following exhibits contained in 

TO SUBSCRIBERS and SUBSCRIPTION 

OMISSORY NOTE: This Note will be signed by Tri-Core 

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 
Invest or. 

Exhibit D TRI-CORE COMPANIES LLC: Business Plan 
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Copics 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 
INVESTOR QUESTIONNAIRE, Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Txi- 
Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience i 

15.2 GENERAL SUITABILITY 

Each potential Investor will be r the following by execution 

uating the merits and risks of an 

ity to bear the economic risk of this 

tion or fractionalization thereof, or for the account of 

The Investor’s overall commitment to invest in the Note(s) is not 
roportionate 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. 
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15.3 NONACCREDITED INVESTORS 

Up to and including thirty-live (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.” 

15.4 ACCREDITED INVESTORS 

! 

thirty-five (35) Subscribers for Shares must each sa 
Investors” economic suitability standards as defined 

2. Any natural person 
Two Hundred Thousand ( 
recent years, or joint inco 
Hundred Thousand 
reasonable expectati 

of the two most 

(a)(2) of the Act, or any savings 

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. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

! 

I 
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5. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business tiust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dol 1 ars ; 

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 
Dollars, not formed for the specific purpose o 

Investors. 

NOTE: Entities (a) which are form 
Company, or (b) the equity owners of 
for thc purpose of investing in 
& equity owner must meet th ited investor in any of 

15.5 ACCEPTA 

a potential Investor or that the potential Investors’ 
ted by the Company. The Company may, in fact, 

as circumstances dictate. All Subscription 
ten tial Investors will be carefully reviewed by the 

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 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

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 

any such contracts as deemed appr tion. Such recent 
amendments may not be circulated t 
Offering. However, potential 
material or make inquiry of t 
matters of interest. 

18. FORECASTS OF F 

Any forecasts and 

ms used in this Memorandum shall (unless the context otherwise 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscript ion. 

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 

Page 19 of 55 

TRI-C 003067 



, 

in which it sells investment securities and who may employ licensed 
agents for that purpose. 

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC, INASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 

protection in offerings of securities. 

(1) Promissoiy Note issued by TRI-C 
Limited Liability Company. 

SECURITIES ACT OF 1933. A 
SEC that requires, among 
prospectus whenever a 

Securities Act of 1933 and 
to protect investors and to 

securities. Such regulations 

onthly, quarterly, annually) filing with the SEC 
reports of the Issuer. 

t agency which 

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. 
Notesare soldorMay31,2011. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

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

..... .._. .... r., 
.,:*,,, ..... ,:.:.:.. 

.... ........ ... :.:.:. 
....................... ....................... 

',:'.:., 

.......... ........ ....... . . . .  
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Print Name of Subscriber: Gloria M. Palou 

OFFERING OF A M 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten ($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, A 2  
85250. 

Payment for the Securities should be made by check 

below, 

I. 

I Companies LLC and enclosed with the documents as 

These Subscription Documents contain all of t  
purchase the Notes. This material is arranged j 

I 

4 Subscription Agreement 

4 Confidential Prospecti 
i j t Promissory Note 

I 

d sign the Subscription 

111. Payment for the Notes m 

eck payable, in the appropriate 
ber of Notes purchased (at Ten 

per Note), to Tri-Core Companies 
ck should be enclosed with your signed 

s received from subscribers will be placed in a 

be transferred to the Company’s operating account and 
will be available for use. 

ORATIONS. 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, 
creating the trust, as  amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscrlber: Gloria M. Palou 

Amount Loaned: $55,000.00 

Number of Notes: 5.5 

... .... .....: .... ,... ... Subscription Agreement 
’.I,.... .... .... 

I...’. 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen : 

5.5 Notes of Tri- 

thereto and materials inc 

ote, with no minimum subscription (the 

s to Be Delivered. The undersigned is delivering to the 
es of this Subscription Agreemcnt (the “Agreement”), the 
naire, arid all other applicable exhibits and documents (the 

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 ‘!Malcer” 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 

the Company has not accepted the subscri 
undersigned may withdraw his or its s 
Period up until such time that the 
discretion, to accept the subscription 

6. Offering Period. 
terminate this Offering under a 

ring subscription amount of Five 

tive Date”). Upon the Effective Date, (a) the undersigned shall 
ompany 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 enforceable against the Company in accordance 
with its terms (except as  such enforceability may be limited by 
applicable bankruptcy, insolvency, 
similar laws from time to titne in 

Note(s) nor the co ctions contemplated 

judgment, order, injunction, 

law or regulation applicable to the 

n e d  hereby represents and warrants to the Company 

and understands the Private Placement Memorandum 
scription Documents and the information contained in 

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." 

(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. 

no assurance as to the future performance 

majority in the state in which 

other state or jurisdic 
corporation, limited lia 
organized or incoi 
forth below the sig 
hereof and has 

financial ability to bear the 

or its current needs and personal 

(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. 

I 
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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. 

(xi) 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 

article, notice or other 

general advertising. 

entity, it is authorized and 
pany and the person signing 

ed is a corporation, limited liability 

reement completed by any shareholders of 
ation, members of such limited liability company or 

h partnership is true and correct with respect to 
der, member or partner (and if any such 

such corporation , limited liability company or partnership, 

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 
pm-tnership 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. 

, 

I 
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(w) 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 Notc(s) as an investment 
and has no reason to anticipate any change in&rcumstances or 
other particular occasion or event, \ d cause the 
undersigned to attempt to sell any of the 

(mi) The undersigned acknow 

certain states in reli 

Exchange Commiss 
and no securities state or the federal 

uch registration is available. 

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, 

by the Company, except as otherwise provided i 

Questionnaire and Investor 
applicable) which accompani 

Note(s) to the undersig 
exemption from regist 

to the loss of an 

ted on the signature page 

10. Indemnit rees to indemnify and hold harmless the 

not limited to, any and all expenses reasonably 
preparing or defending against any litigation 

or any claim whatsoever) arising out of or based 
tation or warranty or breach or failure by the 

any of the foregoing in connection with this transaction. 

nally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto a t  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, A 2  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. 

(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 ” mitation, their 
assigns, and shall not be enforceable by m y  thir 

without regard to conflict of laws r 
parties hereto hereby consent t 
exclusively in the State of Arizo 
proceeding brought with res 

(c) This Agreement nd written agreements, 

or warranties are made or 
rein. No modification, waiver, 

subsequent breach of that term or of any 

lid or unenforceable the remainder of this Agreement. 

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. 

A1 1 i 
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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. 

(city), 6 . g  (State1.p) I) c 8'7 /z-$ 

If the Investor is an INDIVIDUAL, complete the 
The undersigned (circle one): @)[is not1 a citi United States. 

. or are Community Property] 

Print Social Security Number of Spouse 
or Co-Investor 

(CfFunds are to be Invested In Jofnt Name 
or are Communtty Property) 

... ...... ....... .... .., .... ... .... ... .,.. .... ..... ...... ......... ..... ...... .'.'.i ........ ...:,... . . . . . . . . .  ............ 
Print ResideAtlai' Address: Print Residential Telephone Number: 

i 

Signature of Spouse J Co-Investor 
(if Funds are to be Invested In Joint Name 

or are Commicnity Propcrtyl 
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If the investor is PARTNERSHIP, 
complete the following: 

RATION, TRUST OR OTHER ENTITY, 

*--I. 

The undersigned (circle one) [is]@ n6$ a foreign partnership, foreign corporation, 
trust or foreign estate (as defined In tWe”1nternal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Entrust Arizona LLC FBO Gloria M. Palou 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

305 
~ 

Print Federal Tax Identification Number 

_..~I c;c; --. y( c.,?,i.-. ‘ - 

Signature of Autliorized Representative 

Gloria M. Palou Account Holder 

Print Name of Authorized Representative 

Print Residential Atldrcss of Inve Print Residential Telephone Number: 

ACCEPTANCE 

g the subscription described theiein, are agreed to 
o f ~ , \ a \ : ~ e ~ t - ,  2010. 

! 

AI 3 

TRI-C 003082 



. 
, 

EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate categoty in which the 
undersigned is included, and if the Undersigned is an Accredited Investor, check the 

meet the definition of an “Accredite 
herein below; 

initials B , “Ac credl ted Invest or”. 

0 1. I Any natural person who 
with that person’s spouse, at the ti 
($1,000,000) Dollars; 

whether actin 
ecurities Exchange Act of 1934; any insurance 
13) of the Act; any investment company registered 

,000) Dollars; any employee benefit plan within 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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

A14 

TRI-C 003083 



. 

0 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; 

0 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; 

($5,000,000)DollarsJ not formed for the specific purpose of 
offered, whose purchase is directed by a sophisticated pers 
506 (b) (2) (i i) ; and 

! 
0 8 . '  Any entity in which all of the 
Investors. 

! 

0 

. .  

! 

I 

I 

* 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 TUB DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECW~ITIES ACT OF 

AND THE MAKER CONSENTS IN WRITING TO SUC 

8800 E, Chaparral Road, Suite 270, Sc 
received, promises to pay to the Individu 
as the “HOLDER,” the principal sum of 

maturity and based on  the commenc 
be due and payable to the Holder 

: The entire Principal shall 
ur (24) months from the 

ut a prepayment penalty or 
to extend the maturity for an 

ned maturity date cannot be met. If the 
be extended up to an additional twelve (12) 

premium at any time. ‘l’h 
additional twelve (12) montt 

1. NOTES 

t of Ten ($10,000) Dollars per Note, or any fractional 
e Maker, pursuant to that certain “Private Placement 

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

i 

(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. 

, 

j 
. i  

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in banlcmptcy, 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. 
.:.:.:.. .... .... .... .... ... 

i.. :. .... .... .... ,.:.,.’. 
SECURITY FOR PAYMENT OF THE NOTEtS) 

I 

The Note(s) offered by the MAKER for this offering will b 
purchased. 

4. 

The Commencement Date of the Note shall b 
certain “Subscription Agreement’’ attached 
Memorandum. 

5.  STATUS OF HOLDER 

The Maker may treat the Hold 
purpose of making payments 

COMMENCEMENT DATE OF THE NOTE 

te owner of this Note for the 
for all other purposes, and 

6 ,  SECURITIES 

e under the Act. This Note may not be sold, 

n action to enforce this Note shall be entitled to reasonable 
d collection expense. ....... 

8.  

... ...... &q.&cEL)~EOUS, .... :::.. 
............ .......... ., ............ ......... ......... ............ 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Malcer. 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 
signcd 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 
a t  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, 8800 E. Chaparral Road, Suite 270, 
Scottsdale, A 2  85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after maili 

(d) Section Headings. The headings of t of the Note 
have been insei ted as a matter of convenience d shall be of 
no legal effect. 

(e) Severability. If any provision or por his Note or the applicalion 
thereof to any person or party or circunistances shall be invalid or 

vent shall-not affect, impair, or 

(1) Applicable Law. This Not med to have been made in the 
State of Arizona, and any h d '  qll or breach thereof, 
shall be interpreted and construed he State of Arizona 

te of Arizona. The 
nal jurisdiction and venue cxclusively in 
any action or proceeding brought with 

acl~nowleclges that 

Holder: 

Entrust Arizona LLC FBO Gloria M. 
Palou. Entrust Account #=4305 - 

-1 NV D 

Jason T. Mogler Gloria M. Palou 
Print Name Print Name 

I 
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EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Proniis 
(the “Company”). 

The Purpose of this Questionnaire is 
to determine whether you are an “A 
state securities laws, and otherwise meet the suitability 
purchasing Notes. This questionnaire is not an offer t 

Your answers will be kept as confidential as  
Questionnaire may be shown to such persons as t 
your eligibility as an Accredited Investor or to a 
the Notes. 

Please answer a// questions c 

A. Personal 

to vote (County & State)? 

is issued by the following state: 

6. OtherResiiences or Contacts: Please identify any other state where you OW/) a residence, are 
registered to vote, pay income taxes, hold a driver‘s license, or have any olher contacts, and describe 
yotJr connection with such state: 

7. Please send all correspondence to: 

c2 
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(1) - C/;;l,sidential Address [as set forfh in itern A-21 

Business Address [as set forfh in ilem B-l(a)] 

9. Country of Citizenship: 6 '?- i 
j 
1 

I I 11. E-Mail Address: 

6. Occupations and Income 

I 
1 

(a) Business Address: 

i 

I 
I 

(b) Business Telephone Number 

2. Gross income during each of th 

(1) $25,000 

I 
i 
i 

3. Joint gross incom of the last two years exceeded $300,000. 

I (3) Not Applicable 

rrent year exceeds: i 

i 
i 
1 
I 

i 
i 

(3) Not Applicable 
I 
! 

,i C. NetWorth 

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.) 

I /$50.000-$100.*00 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
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e 

I 

! 

e 
1 

1 
i 

I 

! 

e 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

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 d y e s  M-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 i 
your net worth at the time of sale, or joint n 

chase price exceed 10% of 

( 1 )-Yes 

F. Consistent Investment Strategy , . . .  
i::. .... 

Is this investment consi estment strategy? 

(1) Yes . 

G. Prospective Investor 

Questionnaire is true and complete, and the undersigned 
el will rely on such information for the purpose of complying 

d above. The undersigned agrees to notify the Company 
rrnation which may occur prior to any purchase by the 

understands th 

Gloria M Palou Date: 10- \ -  >bto 
Signature 

Signature (of spouse orco-investor, ifpurchase is to be 
made as joint fenants or as lenanls in conmori) 
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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. 

Clara on the north and Puerto Penasco (Rocky Point) o 

The Company believes that there will be 
this area with the completion of the ne\ 

Business Operations 

ive, highly motivated company with a 
ajority of the day to day responsibilities, small number of sele 

partners. All 0th 
principals or em e by hired contract services. An example of a hired 

dent and Principal 

1 partner in Tri-Core Companies LLC, Tri-Core Business 

&dent of MyCreditStore dba Lendersquare, Inc. which has been a 
ss 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, mas 
studies, design and contract document preparation for private 

budget and schedule control. Mr. Gibbons is profic 
teams and large projects for private developers an 
more detailed oriented projects. He has earned a 

time and within 

anama and Mexico, and Colorado, Nevada, and New Mexico, an 

This broad experience has provi 

Mr. Gibbons has owned 

Panama. With a s t  

Engineering for over 9 years. Tri-Core 
olorado, and Nevada and is registered in 

owner, president, and project manager of various 
mmitted to ensuring that every project is completed 

completeness, and that each client is provided 

xpertise encompasses: 

Drainage plans 
Major Roadway design 
Master plan document creation 

Budget & Schedule Control Preliminary lot layout 
Contractor bidding and Final plat design 

Construction oversight & 

Coordination of sub-consultants 

negotiations Pro-forma cost estimates 

management 
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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 Count$+Arizona. This 

swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizon 

Tri-Core Engineering was t 
development. This project 
in sales. 

d for this 10,000-acre 
, with over $300 million 

Colonias de Card munity - Panama City, Panama, 

g firm for the Panama Railroad 
as development, a 2,500-acre Master 

t of M6xico - Sea of Cortez, Sonora, Mexico. 

........ A::: 
........ 9, . ;..? :::::. 

.... .... .... .......... I.'.'.' ..... ........... .......... ........... 
Jim Hin keldey - Vice-president and Principal 

Jim Hinkeldey possesses thirly-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 
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included the delivery of completed developments in a timely and cost efficient, 
profitable manner. 

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. Hinlteldey’s business philosophy is based on total enterprise engagement, 

each success. I 

grows. 

The management team may be further develo 
experienced executives, professionals and 
grows. 

Market Knowledge and the Pr 

years and consider the E. 
markets in all of Mexi 

rket one of the (if not the most) active 
potential upside investment. 

nited States markets (one hour drive from the Border 

eautiful, pristine, major body of water 

of the sand beaches 

The scenic mountain views of the Baja Peninsula 

The opening of the area by new 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 
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The new $50 million dollar international airport at Rocky Point accommodates 
all types of passenger planes 

The newly constructed Hospital of Pefiasco will serve the El Golfo/Rocky Point 
areas 

* The newly designated cruise ship port in Roclcy Point 

The Mexican and Sonoran Governments are dedicated to promoting the area as a 

millions of dollars of infrastructure being put in place by the U 

Yuma, Arizona. This will make the whole area muc 

as well as for longer stays by visitors from all acr 
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El Golfo / Rocky Poin 
The Colorado River for 

eneral Economic and Area Information: 
e state line between Arizona, California, and Nevada, and 

to the Sea of Cortez. Along its entire length, it is a major 
area for Arizona, Nevada, and Southern California in the spring 

ell as a perlecl destination for "Snowbirds" in the winter - creating a 
for the entire area. 

Historically, neighboring Roclcy Point has been a major recreational area for Phoenix 
and Tucson, Arizona. Thc drivc time to Roclcy 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 well-designed and constructed 
developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, priinarlly to U.S. residents. 

TRI-C 0031 00 



El Golfo is about 35 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. Consequently, 
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  present one paved road that ends a t  El Golfo. 

The new Coastal Highway makes the drive between El Golfo and Rocky Point 
approximately 45 minutes. Accordingly, this whole area between Rocky Point and El 

help relieve congestion at the present in-town facility. 

will be within a reasonable driving distance. As an ex 

around four hours. There are many resort areas 
taking place, however, there are only limited areas 
Cortez that have good driving access from 

anged access to this 
d in this area's acreage 

strengthened by its aggressi 
California, Nevada, and We 
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Memorandum#: Barbara Drazga 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies LLC 
An Arizona Limited Liability Company 

$1 0,000 per Promis 
MINIMUM PURC 

40% Rate of Return, Corn 

Tri-Core Companies LLC, an A ility Company (hereinafter referred to as the 
“COMPANY”), Is offering by means of this Confidential Private Placeinent Mernoranduni a inaximum 
OF Five Hundred (500) Secured Promissory Notes (“Notes”) at an offering price of Ten Thousand 
($iO,OOO) Dollars per Note, for a maximum total of Five Million Dollars ($5,000,000), to qualified 
Investors who meet the Investor Suitability Requirements set forth herein (see “INVESTOR 
SUITABILITY REQUIREMENTS” stor must agree to purchase the Notes, as a lender to the 
Company, for investment pur and execute a Subscription Agreement in the form 

n Booklet (see “TERMS OF THE OFFERING”). 

SECURITIES ARE SPECULATIVE AND INVESTMENT 
HE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Coiiipany 

Per Unit $1 0,000 $1,000 $9,000 
Maximum Units $5,000,000 $500,000 $4,500,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scolkdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8978 

The date of this Private Placement Memorandum is June 1, 2010 

Tri-Core Companies LLC (480) 278-7031 
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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 EXEMPTIQN FROM SUCH 

THE INVESTMENT DESCRIBED I N  THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 
SUCH RISK FOR AN INDEFINITE PERIOD OF 

A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI ET FOR THE 

RESALE OF THE NOTES IS LIM 
LAWS AND IT IS THEREFORE EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHO INFORMATION. 

THE PRICE OF THE D IN THIS OFFERING 
MEMORANDUM HAS BE INED BY THE SPONSORS 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

TO GIVE ANY lNFORMATION OR MAKE ANY 
ION WITH THIS MEMORANDUM, EXCEPT SUCH 

QUESTIONS CONCERNlNG THE TERMS AND CONDITIONS 
FERING MEMORANDUM OR WHO DESIRE ADDlTlONAL 
UMENTATION TO VERIFY THE INFORMATION CONTAINED 

WED 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. 

I 
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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. 

I 

! 

, 

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 arc? Five Hundred (500) Notes is 

“Exhibit “B” for copy of Promissory Note). 
Note. The Notes have an annual rate of ret 

date of twenty-four (24) months from the 
The Company reserves the right to extend’ 
(12) months at  the annual rate of ret 

dditional twelve 
percent if for reasons 

would be extended up 

Units, or other type of equity, 
on June 1, 2010, and will 

ss extended by the Company (see 

will be a maximum of Five Million 

I 

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

I 
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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 achievability of the underlying 
assumptions and projected results contained herein. 

3, MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent up 

Jason Todd Mogler - President and 

Mr, Mogler is a principal partner C, Tri-Core Business 
Development LLC, Tri-Core B I,I,C, and Tri-Core 

where he holds 

uction lending and banking operations. 

g reputation for honest business practices and fair 
h personally and professionally. 

Vice-president, Principal, and Director of Development & 

s 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, 
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 
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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 pwned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, .,, and Nevada 

president, and project manager of various 
committed to ensuring that every project is 
accuracy and completeness, and that each c 
attention and service they require. 

Agency coordination & Ne 
AssurancejQuality Contr 
Budget & Schedule 
Contractor bidding 

Coordination 

and final plat design 

! 
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Tri-Core Engineering is known nationally a n d  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 

and community swimming pools and spas. 

Tri-Core Engineering was the engineen 
master-planned residential community 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was the e 
acre development. This pr 
$300 million in sales. 

* Colonias de Carde 
Panama. 

development, a 2,500-acre 
urrently a t  the permit stage. 

of M6xico - Sea of Cortez, Sonora, 

t of this development. He is also involved in all 
nt process for this high-end master planned 
nity consists of a 790-acre seaside residential 

including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New Yorlc 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. ! 

I 
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Mr. Hinlceldey also managed a mortgage 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. Hinlceldey’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. 

The management team may be further developed and 

matures and grows. 

4. TEFUVIS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OF 

of Five Hundred 
m of Five Million 

Notes a t  its sole discretion. 

4.2 MINIMUM 
No minimum offe 

pany 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 
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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 

used only for the purpose set forth in this Pri 
“USE OF PROCEEDS”). 

The Company may close in whole or in p 
any of the following conditions: 

iption amount of Five 

2. Notwithstand 

5. PLAN OF 

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”). 

j 
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5.2 

6.  

i 

i 

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 

with a maturity date of twenty-four 
of each Note. All principal shall be 
be paid at maturity (24 months). 
principal may be prepaid, at  th 

abovementioned maturity 

Private PI aceme n 

ENT OF THE NOTW 

TO NOTEHOLDERS 

December 3 1st  of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 
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Sources 

I Maximum 1 Peroent of I 
I Amount I Proceeds 

I Proceeds From the Sale of Notes I $5,000,000 I 100.00% 

Application of Proceeds 

Footn ole% 

rs and directors of fhe Company, who will riot receive arty 
r comrriissioris will be paid lo such oficers or directors. Notes 

who are members of fhe NASD and who ertfer info a 
y. Such brokers or deders niay receive comnkssions up lo 

rid purchase, Lrarisferjee costs and rear esfafe  t u e s  

STATEMENT 

LIZATION 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 Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars, 

, 

! 
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A S  ADJUSTED 
08 f 29/07 

AFTER THE 
OFFERING 

I 

i 

Notes 52 $s.ooo.ooo 

~ Membership Units $10.0 $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATION 

The Company is actively enga 
appreciation. 

9.2 LIQUIDITY AN 

of land to be held for 

10. CERTAIN. 

,.LLC is a privately heId Arizona Limited Liability Company, 

OFFERING OF NOTES 

is authorized to offer in this private offering, up to Five Million 
ollars of Notes to selected investors, effective on June 1, 2010. 
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1 1. 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 C o ~ ~ ~ p a n y  at any time 
during normal business hours. A Note Holder may be able".t?&.bring .... an action 
on behalf of himself ,in the event the Note Holder, 

may be able to recover such losses from th 

11.2 INDEMNIFICATION 

Indemnification is permitted 

fines and settlement am incurred in connection with 
actual or threatened acti gs involving such person and 

to be guilty of gross negligence or 
petent jurisdiction determines that 

e under the circumstances. 

A DEGREE OF RISK. AN INDIVIDUAL 
IN THIS OFFERING SHOULD GIVE CAREFUL 

G MEMORANDUM. 

STMENT 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 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstmiding 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. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the 

12.3 LIMITED TRANSFERABILITY OF 

'The transferability of the Notes in this 
should recognize the nature o 
expected that there will be a pu 

amended, or qualified or 

lity of the Notes, Accordingly, 
such Notes to maturity unless 

o usual federal and state laws, rules and regulations . 

ions both domestically and in Mexico. 

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

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 
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12.7 MARKET DEMAND 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any  delay or default in performing hereunder if such delay or 
default is caused by conditions beyond its control includi not limited to 
Acts of God, Government restrictions (including the denial 

13. PRINCIPAL SHAREHOLDERS 

Hinkeldey (30%) and Vince Gibbo 

14. HOW TO INVEST 

et forth in this Private Offering 
nimum purchase herein of One (1) Memorandum may 

TO SUBSCRIBERS and SUBSCRIPTION 
his contains complete instructions to Subscribers 

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 
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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 
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, A2 
85260. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience i 
such Investors should rely on their own t 

15.2 GENERAL SUITABILITY 

the following by execution 

The Investor’s overall commitment to invest in the Note(s) is not 
roportionate 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. 
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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.” 

15.4 ACCREDITED INVESTORS 

recent years, or jo 

reasonable expecta 

ice company as defined in Section 

or instrumentality of a state or its political subdivisions, for 
of its employees if such plan has total assets in excess of 

of the Employee Retirement Income Security Act of 1974, if the 
nt 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. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

! 

j 
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5. Any organization described in Section SOl(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; 

7. 

offered, whose purchase is directed by 
described in Rule 506(b)(2)(ii); and 

,s:. 
Any trust, with total assets in excess of Five Id1 

paragraphs 1 ,  2, 3, 4, be treated as a separate 
subscriber who must me 

15.5 ACCEPTAN GREEMENT BY THE COMPANY 

s referred to in this section represent 

as circumstances dictate. All Subscription 

The Company will not necessarily review or accept a Subscription 
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 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17. ADDITIONAL INFORMATION 

Refercnce materials described in this Private Offering Memorandum are available for 
inspection a t  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 

being offered. Prospective Investors should contact 
information regarding the matters set forth or other 

potential Investors concerning the Company and 
operations or present activities. The Company 

! 

any such contracts as deemed ap 
amendments may not bc circulated 
Offering. However, potential Invest 

matters of interest. 

18. FORECASTS OF 

0 

of any forecasts. 

rms used in this Memorandum shall (unless the context otherwise 
he 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 

Page 19 of 21 

i 

TRI-C 001 962 



. 
! 

I 

j 

in which it sells investment securities and who may employ licensed 
agents for that purpose. 

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 

agency, acts as a review service watchdog to 
regulations and those of the SEC are follo 
protection in offerings of securities. 

Limited Liability Company. 

SECURITIES ACT OF 1933. A 

prospectus whenever a 

A federal act regdated and 

designed to protect investors and to 
rket) of securities. Such regulations 

e use of prescribed proxy statements 

ic (monthly, quarterly, annually) filing with the SEC 
clgsure reports of the Issuer. 

. An independent 

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

TERMINATION DATE. 
Notes are sold or May 3 1, 20 1 1. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

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

Barbara Drazaa 
Print Name 
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Print Name of Subscriber: lntegris Investing LLC Barbara Drazga 
... .... .... .... .,.. .... .... .... ....... ..:.:_;., .... .... Amount Loaned: $ 10,000.00 .... ........ 

y.. ..... ... ..... ...... ........ . . . . . .  
.<.....I. ... ... ,:. .. Number of Notes: 1 .;& ......... 

TRI-CORE COMPAN~ 

OFFERJNG OF A MAXI ...... 

SUBSCRIPTION INSTRUCTIONS 
i.'. (rlGZ4SG 1 
::r ........ 'V..... 

........ .... <;..: ......... ....... .............. 

...... ..... i ~ l , . . . , ,  yead carefully) 
.... ............. ......... ,, .......... ............. ............. ............ ........ 

I 

i 
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Each subscriber for the Secured Promissoiy Notes, Ten ($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, A 2  
85250. 

I 

below. 

purchase the Notes. This material is arrange 

Subscription Agreement 
Promissory Note 
Confidential Prospective 

j 

11. All investors must complete in 
Documents where appropriate. 

111. Payment for the Notes mu s provided below: e 
I number of Notes purchased (at Ten 

0) per Note), to Tri-Core Companies 
should be enclosed with your signed 

I 

s received from subscribers will be placed in a 

ORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, a n d  financial statements. 

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

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Intewis Investing LLC Barbara Drazga 

Amount Loaned: $10,000.00 

Number of Notes: 1 
! 

Subscription Agreement 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersign 1 Notes of Tri- 
Core Companies LLC (the “Company”), m 
agrees to loan to the Company Ten 

2. Note 0 s offering a maximum of Five Hundred 
ote, with no minimum subscription (the 

tm to the Company from this Offering will be 
Offering is being made to a limited number of 

on available under the Securities Act of 1933 (the 

of certain states. 

‘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@) 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 Td-Core 
Companies LLC in the amount indicated above. 

i 
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5. Acceptance or Rejection of Subscription. The undersigned 

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@) 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 

, understands and agrees that the Company reserves the right, exercisable in its sole 

withdraw or revoke his or its subscription du 

Documents and the Loan Amount from the un 

undersigned may withdraw his or its subsa 
Period up until such time that the 

I the Company has not accepted the subscrip 

I 

terminate this Offering under 

ring subscription amount of Fivc 

ove, this offer shall terminate one (1) year 

The Note(s) subscribed for herein shall not be 
eld by the undersigned until this Agreement and 

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. 

i 

I 

(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 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 t&egal and equitable 

remedies under or by virtue of t 
requisite power and authority 
deliver this Agreement and 

consummation of the trans 
any provision of the Certifi 

or business of the Company; 
le to the Company or to the 
usiness of the Company. 

ccept the subscription made hereby, 
ants to the Company as follows: 

has received the Private Placement 
e Subscription Documents. The undersigned 
stands the Private Placement Memorandum 

nt investigation in making his os its subscription. The 

(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.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and aclcnowvledges and 
agrees with each and every provision of this Agreement and, upon 

! ’  

i 

! 
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acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(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 

hereof and has no present in 
its organization, formation or 

economic risk of 

of the categories of investors as 

rsigned is an Accredited Investor, check 
of Accredited Investors in which the 

The undersigned's overall commitment to invest in the 

(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. 

(xi) 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 (13) such other information 

A7 
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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 

general acive r tising. 

company, partnership, trust 

by such entity to do so. 

s that the information 

true and correct with respect to 

to all persons having an equity interest 
ited liability company or partnership, 

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 beneficial interest in the 

A8 
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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(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 

Exchange Commission or the securitie 
and no securities administrator of 

any finding or determinat 

to Section 4 (2) o f t  
by the Securities 
undersigned’s Note 
othenvise disposed 

’ of his or its financial interest in 
re subsequently registered under 

may be transferred without violation of 

I (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 aclmowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
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terminate, or revoke this subscription before or after acceptance 
by the Company, except as othenvise 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 ri the loss of an 

9.  Foreign Person. If the undersigned has indicat 

10. Indemnity. The undersigned a 
tes and each 

whatsoever (including, bL 

upon any false repr 

, in the case of notice to the Company, to Tri-Core 
E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. 

certified mail. 

(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 paxty. 

(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 
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(c) This Agreement contains all ora 
and arrangements between the parties 
representations or warranties are 

t matter, and no 

(d) No waiver o 
effective unless 

f this Agreement or the application thereof to 
ances shall be invalid or unenforceable under 

.... .... .... ..,. .... ..... ........ ...... .I.. .... ... .... ..>:,;., . . .  
I., .<.:.:; ..., .. ...... ................... ................... ........... ............ 
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I N  WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has read arid 
approved this Subscription Agieenient and agrees to be bound by this Agreement. 

Executed this 1YffL* day of / t ’ & u C t  

The undersigned (circle one): [is] [is not] a citi United States. I 

I 
I 
I 

I 

Print Namc of Individual of Spouse / Co-Investor 
to  be invested in Joint Name 
Cornmttnity Property) 

or are Commttnity Property) 

Signature of Spouse 1 Co-Investor 
((fRinds are to be Invested In Jofnt Name 

or are Corninunity PropertyJ 

Print Residential Telephone Number: 

A12 

TRI-C 001976 



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

The undersigned (circle one) [is] E-~JJ a foreign partnership, foreign corporation, trust 
or foreign estate (as defined in the Internal Revenue Code of 1986, as  amended, and the 
treasuiy regulations promulgated there under). 

lntegi is Investing LLC /Barbara Drazga 
Print Natnc of Partnership, Corporation, Print Federal Tax Identificatioii Number 

Trust, or Other Business Entity 

e 
Print Residential Telephone number: 

ACCEPTANCE 

. *  
, including the subscnption desciibed theiein, are agreed to and 
day of / t i / i - R ~ C t -  ,201 1. 

‘ /  
,’ /. , ,,‘ 
, i  

”’+ , , - , J R I C O F  COMPANIES, LLC 
, A  ,* 

,* .</ dAZ‘  ’ ‘ ; 7  J ,  ,p- 
, c .,-’ t( - - ., / /.4/ ,/- “<’L 

J /’ ;</ /‘ 

’Jason T. Mogler - Pfesident him Hinkeldey -Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Pleccse indicate by providing your initials next to the appropiiate category in which the 
rindewigtied is included, cind i f  the undersigtied is cin Accredited itwestor, check the 
appr’opiiate category of Accredited Investors in which the undersigned is a n  enliiy), 

herein below; 

id it ici Is A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” a s  defined 

initials 
Investor as defined bel 

0 1. Any natural person whos 
with that person’s spouse, at the ti 
($1,000,000) Dollars; 

0 2 .  Any natural pe 
Two Hundred Thousand ($200,000 each of the two most recent years, 01 

joint income with cess of Three Hundred Thousand 
($300,000) Dollars i a reasonable expectation of reaching 
the same income level in the CUI’ 

ection 3[a)[2) of the Act, or any savings 

fiduciary capacity; any brolter or dealer registered 
ecurities Exchange Act of 1934; any insurance 

3) of the Act; any investment company registered 
of 1940 or a business development company, as 

and loan association or 0th 

s Investment Act of 1958; any plan established and maintained by a 
ical subdivisions or any agency or instrumentality of a state or its 

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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

i 

1 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 

not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

I 
I 

Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 

0 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; 

, 

08: Any entity in which all of the 
Investors. 

NOTE: Entities (a) which are formed 
Company, or (b) the equity owners of wh 

equity owner must meet the defln 
paragraphs 1, 2, 3, 4, 5 ,  6 or 7 above 

e 
I 

.... .... ... ,.. 
:A; .... <.:.:.. .... .... .... ... .... .... ..... .... .................. . . . . . . . . .  ............ ............. ....................... ......... ...... .... 

* 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 iticluded. 
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I 
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 THF DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SE&RITIES ACT OF 

TRANSFERRED, OR ASSIGNED (“TRANSF 
REGISTERED OR AN EXEMPTION FROM 
AND THE MAKER CONSENTS IN WRITING 

Trl-Core Companies LLC, an Arizona Limi 
8800 E. Chaparral Road, Suite 270, Scottsdale; 
received, promises to pay to the Individual 
as the “HOLDER,” the principal sum 
forty percent (40%) compounded ann 

with offices at 

premium at any time. 
additional twelve (12) mont 

Company elects this o 

0 

i 

... 
2. ‘RyENTS .... OF DEFAULT 

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

......a. . ..... .......... ..<::? ..... ......... :. .... :.:.:.>:. ........... ........... 

(a) The Malter 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 Malcer 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 properly, 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) 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 

Memorandum. 

5. STATUS OF HOLDER 

defined in that 
! certain “Subscription Agreement” attached rivate Placement 

te owner of this Note for the 0 
6. SECURITIES 

This Note has n 
offered for sale, 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

(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, 

I 

! 

i 

I 
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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, 8800 E. Chaparral Road, Suite 270, 
Scottsdale, A 2  85250. Such notice shall be effective upon personal or 
overnight deliveiy or five (5) clays after mailing by certifi 

(d) Section Headings. The headings of t 
have been inserted as a matter of convenience 
no legal effect. 

(e) Severability. If any provision or por 

unenforceable under applicable law, 
render invalid or unenforceable thc :km 

reunder, or breach thereof, 
laws of the State of Arizona shall be interpreted 

Maker: ' 

Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Jason T. Mogler -President 

Holder: 

Integris Investing LLC/Barbara Drazga 

134 
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EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

(the ‘Company”). 

The Purpose of this Questionnaire is to solicit ckrtain information 

state securities laws, and otherwise meet the suitability 
purchasing Notes. This questionnaire is  not an offer t 

Your answers will be kept as confidential as 

the Notes. 

Please answer all questions c 

A. Personal 

2. Address of Princi 

is issued by the following state: 

nces or Contacts: Please Identify any other state Where you ow11 a residence, are 

your connection with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in ifem A-21 

I I 
i I 
I 

i 

I 
I 
I 

I I 
I 
I 

i 
j 
1 

I 

i 
j 

I 

I 
I 

I 
! 

i 

! 
i 

I 

i 
j 

, 
j 

I 
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j 
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(2) - Business Address [as set forth in item S-l(a)] 

8.  Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.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 

(1) $25,000 

3. Joint gross incom ,?of the last two years exceeded $300,000. 

(3) Not Applicable Yes 

rrent year exceeds: 

.I . , ..... ... 
5. "&timated .... J$h&j$ss income with spouse during current year exceeds $300,000. 

.... .I.. 

,..,, .... ..,. 
*:.:.: . . . .  ..,. .... .... (fp;.,., , .<yes No (3) Not Applicable (2) P 

........ :.... ................... .......... 

C. NetWorth 

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) $1 00,000-$250,000 (3) $250,000-$500,000 

I 

! 
I 

I 
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over $1,000,000 (4) - $500,000-$750,000 (5) $750,000-$1,000,000 (6) 

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 M-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Note 
your net worth at the time of sale, or joint net 

3) Not Applicable (1 )-Yes 

F. Consistent Investment Strategy 

,Questionnaire is true and complete, and the undersigned 
understands that 

Signature 

Signature (ofspouse orco-hvestoc ifpurchase is to be 
made as joiiit tenants or as tenants in common) 

Date: 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES LLC 

BUSINESS PLAN 

. . . . . . . . . . . . . .  ..... ..,: ,:.:,:,;, 'r,;;:., 'i.:... . ... ...... ........... ..? ................ ............ 

D1 

j 

TRI-C 001 988 



8 

EXHIBIT D 

TRI-CORE COMPANIES LLC 
BUSINESS PLAN 

Mission Statement 
The mission ofTri-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 be 

of about 80 miles and was chosen because of the acc 
afforded this area. Prior to the new highway, this 
rugged four-wheel-drive vehicles. The highway nq 

I 
The Company believes that there will be 

j 

Business Operations 

tive, highly motivated company with a 

e 
planning and develop 

ident and Principal 

i 
ore Business Development 2 LLC, and Tri-Core Lending, Inc., 

I 

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. 

D2 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings 
with all people both persondly and professionally. 

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

Mr. Gibbons has over 22 years of civil engineering experience domestically and 

commercial, water, transportation, airport, flood control, s 

build, construction management, shop drawing review 

budget. He  has worked on a wide vari 
mama and Mexico, and 

This broad experience has provi 

inecring for over 9 years. Tri-Core 
orado, and Nevada and is registered in 

diversified individuals and professionals, Panama. With a st 

expertise. Mr. G 
mitted to ensuring that every project is completed 

nd completeness, and that each client is provided 

xpertise encompasses: 

Drainage plans 
Major Roadway design 

Assurance/Quality Control Master plan document creation 
Budget &, Schedule Control Preliminary lot layout 
Contractor bidding and * Final plat design 

Construction oversight & 

Coordination of sub-consuttants 

negotiations Pro-forma cost estimates 

rnanagemcnt 

I 

/ I  

I 
j 

j 

! 
I 

I 

! 
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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 Coun 
community consists of an 18-hole championship golf course 
commercial areas, restaurants, spacious 
swimming pools a n d  spas. 

Eagle View Subdivision - Kingman, Arizona 

Tri-Core Engineering was the engineerin 
master-planned residential community in 

for the Panama Railroad 

t of Mdxico - Sea of Cortez, Sonora, MQxico. 

tner and the engineer of record responsible for the 
s development. He is also involved in all aspects of the 
this high-end master planned community. This 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five yews 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. Hinlceldey headed the Joint Venture division at  Richmond Hill Savings Bank in 

I 

New York. He was responsible for land acquisition through project conclusion which e 
D4 
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included the delivery of completed developments jn a timely and cost efficient, 
e 

profitable manner. 

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

! 

i Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 

is that the client and his investment or requirements come firs 
each success. 

The management team may be further developed and 

grows. 

The management t e r n  may be further develo 
experienced executives, professionals an 
grows. 

1 

The Principals of the C 
years and consider the 
markets in all of Mex 

0 
arket one of the (if not the most) active 

potential upside investment. 

nited States markets (one hour drive from the Border 

eautiful, pristine, major body of water 

of the sand beaches 

The scenic mountain views of the Baja Peninsula 

The opening of the area by new 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 

i 

I 
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The new $SO million dollar international airport at Rocky Point accommodates 
all types of passenger planes 

0 The newly constructed Hospital of Peiiasco will serve the El Golfo/Rocky Point 
areas 

The newly designated cruise ship port in Rocky Point 

I The Mexican and Sonoran Governments are dedicated to promoting the area as a 

5 
millions of dollars of infrastructure being put in place by the U 

This three hundred mile highway is being built and will 

Yuma, Arizona. This will make the whole area muc 

as well as for longer stays by visitors from all acr ! 

' i  
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era1 Economic and Area Information: 
e state line between Arizona, California, and Nevada, and 
ea of Cortez. Along its entire length, it is a major 
Arizona, Nevada, and Southern California in the spring 
rfect destination for “Snowbirds” in the winter - creating a 

d for the entire area. 

Historically, neighboring Roclry Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time to Roclcy 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 well-designed and constructed 
developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $i 1,500,000, primarily to U.S. residents. 

I 
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El Golfo is about 35 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. Consequently, 
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 present one paved road that ends at El Golfo. 

The new Coastal Highway makes the drive between El Golfo and Rocky Point 
approximately 45 minutes. Accordingly, this whole area between Rocky Point and El 

For the first time, large U.S. markets from California, Nev 

market will have its driving time reduced from app 

taking place, however, there are only limited 

banged access to this 

is limited, the demand for this p 

California, Nevada, and W 
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CIOkll’AKIES I .I .c: 

Memorandum#: Ian Samuel Dunn 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies L 
An Arizona Limited Liability 

$10,000 per Promisso 
MINIMUM PURC 

40% Rate of Return, Corn 
Maturity Date: 24 months 

Redemption at  Maturity - $19,600 per Unit 

Tri-Core Companies LLC, ility Company (hereinafter referred to as the 
“COMPANY”), is offering b a1 Private Placement Memorandum a rnaximiim 
of Five Hundred (500) Secured Promisso Notes”) at an offering price of Ten Thousand 
($10,000) Dollars per Note, for a niaximu Five Million Dollars ($5,000,000), to qualifled 
investors who iiieet 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 

cription Booklet (see “TERMS OF THE OFFERING”). 

SECURITIES ARE SPECULATIVE AND INVESTMENT 
N THE NOTES INVOLVES A HIGH DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Comtnlsslons to Company 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $5,000,000 $500,000 $4,500,000 

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 Placemerit Meinoraiidurn is June 1, 2010 

Tri-Core Companies LLC (480) 278-7031 
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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 
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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 

OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMO 
AND IS OFFERED ONLY TO INDIVIDUALS WHO 

PURCHASE THE NOTES ONLY FOR IN 
A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE W 

RESALE OF THE NOTES IS 
LAWS AND IT IS THEREF EACH POTENTIAL 

THE PRICE OF THE N D I N  THIS OFFERING 

TIVE INVESTOR SHOULD MAKE 
RNESS OF SUCH PRICE UNDER 
IN THE A?TACHED OFFERING 

MEMORANDUM. ' 

NO PERSON TO GIVE ANY INFORMATION OR MAKE ANY 
iON WITH THIS MEMORANDUM, EXCEPT SUCH 

R REFERENCED HEREIN MAY 
E COMPANY. PROSPECTJVE 
HE TERMS AND CONDITIONS 

WHO DESIRE ADDITIONAL 

f l  THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS, 
IEWED ONLY A S  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. 

i i i  
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED I N  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 Five Hundred (500) Notes is 

“Exhibit “B” for copy of Promissory Note). The 
Note. The Notes have an annual rate of return 

The Company reserves the right to extend’. 
(1 2) months at the annual rate of ret 
beyond the Company’s control 

r reasons 

would be extended up  

None of the Notes are do 

ss extended by the Company (see 
“TERMS OF THE 

will be a maximum of Five Million 
proceeds is to purchase and hold for 

onoran Coast of Mexico. 

LC (the “Company”) was formed on August 29, 2007, as 

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

I 

! 
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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 achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

involved in the management of the Comp 

Jason Todd Mogler - President and 

where he holds with a major in marketing and a 
Thunderbird American Graduate 

g reputation for honest business practices and fair 
h personally and professionally. 

Vice-president, Principal, and Director of Development & 

s 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, 
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 

i 

! 
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I 

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, Colnrado, and Nevada 

president, and project manager of various 

Tri-Core Engineering’s expertise enco 

Agency coordination & Ne 

Coordination 

and final plat design 

I 
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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 

and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Ariz 
Tri-Core Engineering was the engineering 

* Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was the e 
acre development. This pr 
$300 million in sales. 

Colonias de Carden 
Panama. 

development, a 2,500-acre 
currently at the permit stage. 

of Mexico - Sea of Cortez, Sonora, 

f this development. He is also involved in all 

...... ....... 
...... 'Y:.:::.. ..,, 

I...:, )>;, ..::::::. ..... :.>:. 
,.:.>, ................. ............ ... ........... ... ......... * . .  ............ ...... , . ,.., 

'Jim .... Hin$,eldey - Vice-president and Principal .., .... .... .... . . . . . . . . . . . .  ..... ............ *.. ..... .;,: :;:::;y 
Jim 'g;nlieldey 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. Hinlteldey also managed a mortgage 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. Hinlteldey’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. 

matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OF 

urn of Five Hundred 

Suitability Requirements 
The Company has the aut 

4.2 MINIMUM 
No minimum offe 

n registered with the Securities and Exchange 
Seckrities Act of 1933, as amended (the “Securities 

in reliance upon an exemption under §4(2) and Rule 
the Securities Act, as amended, and rules and 

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 (hrhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the inyesting Subscriber or his/her Investor 
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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 subscrjbing to the Notes 

The Company may close in whole or in p 
any of the following ‘conditions: 

2. Notwiths 

5. PLANOF 

are offered on a “best efforts” basis, and there is 110 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 ol the date of this 
private Offering Memorandum and will close upon the happcning of such 
occurrences as  defined herein (see “TERMS OF THE OFFERING”). 

I 

, 
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5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

! 

I 

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. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

investors at Ten ($l.O,OOO) Dollars per Note, p 

abovementioned maturi 

Private Placement 

reference as  th erein as Exhibit B. 

ENT OF THE NOTES 

TO NOTEHOLDERS 

its fiscal year. The Company may issue other interim reports to 
s as it deems appropriate. The Company’s fiscal year ends on 

December 3 1st of each year.  

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 
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Sources 

I Maximum I Percent of 1 
I Proceeds I Amount 

[ Proceeds From the Sale of Notes I $5,000,000 [ 100.00% 

... ... ... .. . . ,,,,e. .,. ... Application of Proceeds ... , 

Foofrtofcs: 

ttdpurchnse, frattsJerfee costs ortd r e d  estnfe faxes 

STATEMENT 

IZATION 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 Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars. 
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Notes 

Membership Units 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outs tanding 

A S  ADJUSTED AM'ER THE 
08/29/07 OFFERING 

$5,000,000 

$100 $100 

Net Shareholders' Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT'S DISCUSSION AND ANA 
AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATION 

The Company is actively enga 
appreciation, 

9.2 LIQUIDITY AN 

of land to be held for 

raise sufficient ca rchase price of the Promissory Notes. 

10, CERTAIN 

BILITY COMPANY 

OFFERING OF NOTES 
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1 1. FIDUCIARY FtESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Oficers, 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 

on behalf of himself in the event the Note Holder 

1 1.2 INDEMNIFICATION 

Indemnification is permitted 

circumstances w 
willful miscondu 

to be guilty of gross negligence or 

12. RISKFA 

THI OLVES A DEGREE OF RISK. AN INDIVIDUAL 
ESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 

OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
G MEMORANDUM. 

STMENT 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 WELJ, A S  THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 CONTROL BY COMPANY 

After completion of this offering, the Compcmy 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. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

will be made 

12.3 LIMITED TRANSFERABILITY OF 

The transferability of thc Notes in thi 

amended, or qualified or 
therefore, the Notes cann 

also contains lity of the Notes. Accordingly, 
such Notes to maturity unless 

ompany does not intend to register 
the Notes und 

o usual federal and state laws, rules and regulations , 

any is subject to the Mexican and US. Economy and its effect on 
consumer confidence and spending. 

! 

I 

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 
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12.7 MARKET DEMAND 

13. 

14. 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or 
default is caused by conditions beyond its control including,,,@ut not limited to 
Acts of God, Government restrictions (includi 
export or other necessary license), wars, ins 
beyond the reasonable control of the party whose pe 

PRINCIPAL SHAREHOLDERS 
.... 

As of the date of this Offe 
Membership Units issued and 
Hinlteldey (30%) and Vince Gibb 

i ne  Hundred (900) 
d Mogler (30%), Jim 

HOW TO INVEST 

An Investor who forth in this Private Offering 
Memorandum may urn purchase herein of One (1) 
Note (Ten Thous reading this entire Private 
Offering Memorand signing a separately bound 
booklet. This boold llowing exhibits contained in 

TO SUBSCRIBERS and SUBSCRIPTION 
his contains complete instructions to Subscribers 

he prospective investor prior 
ent must be signed by the 

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 
lnves tor. 

I 

Exhibit D TRI-CORE COMPANIES LLC: Business Plan 
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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 
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, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

investment advisors in malting this investm 

15.2 GENERAL SUITABILITY 

Each potential Investor will be r the following by execution 

1. The Investor 

to provide for his, her, or its current 
s, has no need for liquidity in this 

e complete loss of the investment. 

The Investor’s overall commitment to invest in the Note@) is not 
roportionate 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. 

j 
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15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be uccepted 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.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” 
thirty-five (35) Subscribers for Shares must each sa 

1. 
with that person’s spouse, at  the t 
Million ($1,000,000) Dollars; 

2. Any natural person who income in excess of 
Two Hundred Thousand 
recent years, or joint 
Hundred Thousand ( 

year; 

Any natural person whose individ 

(a)(2) of the Act, or any savings 

) of the Small Business Investment Act of 1958; any 

stment 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. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

i 
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5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, 01- 
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; 

... 

described in Rule 506(b)(2) (ii); and. 

Investors, 

NOTE: 

for the purpose of investing in 
& equity owner must meet th  

Entities (a) which are form 

be “looked through” and 
redited investor in any of 

15.5 ACCEPTA GREEMENT BY THE COMPANY 

referred to in this section represent 
tial Investors. Satisfaction of these standards 
’ participation in this Offering constitutes a 

a potential Investor or that the potential Investors’ 

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 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at  the ofice of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 

for access to 

necessary to verify the accuracy or the s 
contained jn this Private Offering Memo 
Company are subject to modifications an 
any such contracts as deemed ap 
amendments may not be circulated 

matters of interest. 

18. FORECASTS OF 

ith the assumptions or that factors beyond the 
ot affect the assumptions and adversely affect the 

e following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
jnves tor’s subscript ion. 

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 
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in which it sells investment securities and who may employ licensed 
agents for that purpose. 

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 

agency, acts as a review seivice watchdog to 
regulations and those of the SEC are follo 
protection in offerings of securities. 

Limited Liability Company. 

SECURITIES ACT OF 1933. A 
SEC that requires, amo 

ned to protect investors and to 
of securities. Such regulations 

use of prescribed proxy statements 
licited; the disclosure of management and 
f securities; controls on the resale of such 

closure reports of the Issuer. 

, An independent 

investment trading activities and registers companies and 
rities which fall under its jurisdiction. The SEC also 

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

TERMINATION DATE. 
Notes are sold or May 31, 201 1. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

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

C h q d p W  
Signature 

I a n  Samuel Dunn 
Print Name 
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Print Name of Subscriber: Entrust Arizona LLC FBO I a n  Samuel D u m  Account #I 

Number of Notes: 2 

TRI-CORE COMPAN. 

SUBSCRIPTION 

OFFERING OF A 

JUNE 1,2010 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 

A2 
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Each subscriber for the Secured Promissory Notes, Ten ($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 ILC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  
85250. 

I 

I .  

11. 

111. 

IV 

Payment for the Securities should be made 
Companies LLC and enclosed with the doc 
below. 

These Subscription Documents contain al 
purchase the Notes, This material is arrange 

Subscription Agreement , 

Promissory Note 
Confidential Prospective 

. All investors must complete in 
Documents where appropriate. 

Payment for the Notes mu rovided below: 

number of Notes purchased (at Ten 
0) per Note], to Tri-Core Companies 

s received from subscribers will be placed in a 

sferred to the Company’s operating account and 

... ... .’..,. . .. .... .... .... ..., 
FO$B:C,OhORATIONS. 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. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

I 
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Print Name of Subscriber: Entrust Arizona LLC FBO 
Ian Samuel Dum Account ## -4639 

Amount Loaned: $20,000.00 

Number of Notes: 2 

Subscription Agreement 

To: Tri-Core Companies LLC 
8800 E. Chaparral Road - Suite 270 
Scottsdale, A 2  85250 

Gentlemen: 

te for an aggregate loan of 
t to the conditions (a) set 

together with all exhibits 
ents, if any, related to this 

(“Private Placement Memorandu 
thereto and materials included t 

has the discretion to offe 

is offering a mstvimum of Five Hundred 
er Note, with no minimum subscription (the 
an to the Company from this Offering will be 

e Offering is being made to a limited number of 

of certain states. 

to Be Delivered. The undersigned is delivering to the 
es of this Subscription Agreement (the “Agreement”), the 

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 “MakeiJ’ 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 Trl-Core 
Companies LLC in the amount indicated above. 

I 

! 
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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 

withdraw or revoke his or its subscription during 
provided by certain state laws, except that if more 

the Company has not accepted the subscri 
undersigned may withdraw his or its subso 
Period up until such time that the 
discretion, to accept the subscription in 

6. Offering Period. 
terminate this Offering under a e 

extend this Offering. 

. The Note@) subscribed for herein shall not be 

g Account and have been cleared by the applicable bank of the 
e Date”). Upon the Effective Date, (a) the undersigned shall 

Holder and  the Company shall become the Malter 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 thc 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 a s  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 

execution and deliveo 
consiirnmation of the tr 
any provision of the Cer 
of the Company, a s  cu 

le to the Company or to the 
usiness of the Company. 

cept the subscription made hereby, 

Placement Memorandum and  Subscription Documents; 

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

i 

(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 

I 
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acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
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 undersigned acknowledges and is aware that there is 

hereof and has no present i 
its organization, formation o 

to bear the 
economic risk of an 
means of providin 

ent in the Offering, 

rsigned is an Accredited Investor, check 
of Accredited Investors in which the 

The undersigned's overall commitment to invest in the 

to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(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. 

(xi) 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 

A7 
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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 
television, radio or the internet or (2) any 

authorized and 

this Agreement on behalf of s 
by such entity to do so. 

(xiii) If the und 

by any shareholders of 

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 beneficial interest in the 

I 

i 

A8 

TRI-C 002027 



. 

i 

Note(s). The undersigned will hold the Note@) 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(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subs n Documents 

ecurities and 
Exchange Commission or the securities 
and no securities administrator of a 

the Company is intended to 

undersigned’s Note( 
otherwise disposed 
an exemption from 

d warrants that he or it will 

are subsequently registered under 
such registration is available and 

en consent of the Company and (B) an 
table to the Company and its counsel to 
) may be transferred without violation of 

(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 a t  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, 
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terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

I 

, 

(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 he loss of an 
exemption from registration under the appli 

upon any false 
undersigned to 

in connection with this transaction. 

(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 
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parties hereto hereby consent to pe 
exclusively in the State of Arizona I 

(c) This Agreement contains all oral a s, representations 

this Agreement. 

effective unless 

... .... .... .... ........ .... ........ .... A:., .... ... .,. ... .,:... .... ................. ................ ..... ............ . . .  .... .;., ...... . . .  ....... .... 
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I N  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 

[(fFunds are to be Invested in Joint Name 
or are Community Property) 

Signature of Spouse 1 Co-Investor 
((fFu1id.s are to be Invested in JoInt Name 

or are Community Propertg) 

Print Residential Telephone Number: 

i 

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

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Print Residential Telephone number: c 
, ACCEPTANCE 

i 
I I 
i 
I 

! 
j 

... .... . . .  .....;. 

i 

I 

! 
I 
! 
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EXHIBIT 1 
INVESTOR STATUS 

j 

i 

(Please indicufe by providing your initials next to the appropriate categoq in which the 
undersigned is included, and ip the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is a n  entity). 

I., 

in it ia Is A. “Nonaccredited Investor”. The undersigne,d does not 
meet the definition of an “Accredite 
herein below; 

... 

initials B. “Accredited Investor” 
Investor as defined bel 

0 1, Any natural person who ’ ’ 

with that person’s spouse, at the ti ,exceeds One Million 
($1,000,000) Dollars; 

income in excess of 
Two Hundred Thousand ($200 
joint income with that perso 

the same income level in 
reasonable expectation of reaching 

ection 3(a)(2) of the Act, or any savings 
(5)(A) of the Act, 
dealer registered 
; any insurance 

‘(13) of the Act; any investment company registered 
t of 1940 or a business development company, as 

nvestment Company 
n 301(c) or (d) of,the 

d maintained by a 
ons or any agency or instrumentality of a state or its 

has total assets in 
t plan within the 

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; 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 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; 

0 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; 

offered, whose purchase is directed by a sophisticated pers 
506 (b) (2) (ii) ; and 

equity owner must meet the de investor in any of 

I 

... ... 
1.., 

'..:.:., 
.:+: <.:.;. . . . .  . . I ,  .... .... ..... . . I .  ..... ..... ,.:.:.: ..:.,., . .  ...; :::::. ..................... ..... ............... ........ .... 

* 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 TUE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S E C ~ T I E S  ACT OF 

REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

Trl-Core Companies LLC, an Arizona 
8800 E. Chaparral Road, Suite 270, Scotts 
received, promises to pay to the Individual 

with offices at 

be due and payable at 
The entire Principal shall 

Commencement Date. The pri 
prepaid at the sole discretion 

additional twelve (12) mont etuni of forty (40%) percent if for reasons 

Id be extended up to an additional twelve (12) 

e 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. 
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(c) The Maker shall file a petition in bankruptcy, malte 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 a t  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) 

4. 

The Commencement Date of the Note shall be th$ 
certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

COMMENCEMENT DATE OF THE NOTE 

defined in that 

This Note has n 
offered for sale 

an action to enforce this Note shall be entitled to reasonable 

(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, 

i 
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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 
a t  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 

overnight delivery or five (5) days after mailing by certifi 

(d) Sect ion Headings. The headings of t 
have been inserted as a matter of convenience 
no legal effect. 

render invalid or unenforceable t 

sdiction and venue exclusively in 
tion or proceeding brought with 

... 

Holder: 
.. . ... ..... ... 

** Tri-&re *8jnona Co&~,,nies com$&yz:> &kc, 
8800 E?i;Chaparral Road - Suite 270 
Scottsd~~;:::A,Z,:,~,~5250 ...,...... 

Entrust Arizona LLC 
Samuel Dunn Account # 

..,.,,,. . . . . , . . ... 

Jason T. Mogler -President 
Print Name , 

- 1 1  
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0 

EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory No 
(the “Company”). 

The Purpose of this Questionnaire is to solici 
to determine whether you are an “Accredited Investor,” as defi 
state securities laws, and otherwise meet th 
purchasing Notes. This questionnaire i s  n 

Your answers will be kept as confidential as owever, that this 
Questionnaire may be shown to such perso 
your eligibility as an Accredited Investor or to 
the Notes. 

Please answer all questions co 

A. Personal 

1. Full Name: 

2 Address of Principal Residenc 

is issued by the following state: B?7 

nces or Contacts: Please identify any other sfafe where you own a residence, are 
registered to vote, p a y  income taxes, hold a driver‘s license, or have any other contacts, arid describe 
your connection with such state: 

7. Please send all correspondence to: 

(1) x Residential Address [as set forth in item A-21 
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I 

0 

0 

(2) - Business Address [as sei forth in item B-?(a)] 

8. Date of Birth: I 
9. Country of Citizenship: bs\A 

11. E-Mail Address: d~Aunn 3. (@ 
B. Occupations and Income 

I .  Occupation: 

(a) Business Address: 

. .  .... .... ... .... .., . .....:, 

(b) Business Telephone Number: 

2. Gross income during each of the last 

3. Joint gross incom f the last two years exceeded $300,000. 

(3) k Not Applicable 

rrent year exceeds: 

(3) $50,000 

(3) )c Not Applicable 

C. NetWorth 

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) \IC $100,000-$250,000 (3) $250,000-$500,000 
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$750,000-$1,000,000 (6) over $1,000, (4) - $500,000-$750,000 (5) - 0 

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) 'X Yes (2)-No 
."'. .... .... ;... .... 

1 . 1 1  ..,. ..:.::., .... ... .... .I.. ,::.. ... D. Affiliation with the Company . .  ....... 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

I f  you expect to invest at least $100,000 in No 
your net worth at the time of sale, or joint net 

hase price exceed 10% of 

(1 )-Yes 

F. Consistent investment Strategy 

Is this inveslment consiste 

Questionnaire is true and complete, and the undersigned 
understands that 

r to any purchase by the 

Prospective i&es ..... to r(s) ... l;?: ..... .... ... .......... ...... , , . .,., . . , , .,::::::* .............. ............... .......... ........ ."' .. . .  

5 o & b ~ l ,  
Signature 

v 

Signature (of spoiise or co-investor, if purchase is to be 
made as joint tenants or tts 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 

resale or for development. 

The specific location the Company has concentrated on is be 

of about 80 miles and was chosen because of the acce 
afforded this area. Prior to the new highway, this 

automobile for millions of visitors and buyers 

I The Company believes that there will be 

The Company is intende 
small number of sel 
planning and devel 

tive, highly motivated company with a 
rity of the day to day responsibilities, 

ed by the principaI/managing 
rformed on behalf of the company by 

.ed contract seivices, An example of a hired 

ore Business Development 2 LLC, and Tri-Core Lending, Inc., 

Mr.  Mogler has an impressive academic resume at Arjzona 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. 

i 
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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 

commercial, water, transportation, airport, flood control, stor 

conscious, and for “going the extra mile” to c 
budget. He has worked on a wide variet 

is very familiar with the requiremen 

allows him to develop innovative: 

Mr. Gibbons has owned 

Panama. With a 
Tri-Core Enginee 

of Arizona, Utah, 

ociated guvernjng entity. 

olorado, and Nevada and is registered in 

mitted to ensuring that every project is completed 

xpertise encompasses: 

Drainage plans 
Major Roadway design 
Master plan document creation 

Budget & Schedule Control Preliminary lot layout 
Contractor bidding and Final plat design 

Construction oversight & 

c Coordination of sub-consultants 

negotiations Pro-forma cost estimates 

management 

i 

! 
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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: 

0 El Rlo 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 Coun 

swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona e 

0 Villages at Loreto Bay, Master P1 

Tri-Core Engineering was the e 

Colonias de Carden 

for the Panama Railroad 

t of MQxfco - Sea of Cortez, Sonora, MQxfco. 

and the engineer of record responsible for the 
lopment. He is also involved in all aspects of the 
igh-end master planned community. This 

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 banlts. 

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 

I 

! 
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included the delivery of completed developments in a timely and cost efficient, 
profitable manner. 

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, 

is that the client and his investment or requirements come firs 
each success. 

The management team may be further developed an 

grows. 

mpany matures and 
grows. 

The Principals of the C 

markets in all of Mex 
arket one of the (if not the most) active 

potential upside investment. 

nited States markets (one hour drive from the Border 

eautiful, pristine, major body of water 
... ... ... 
'%he .... qualib ... of the sand beaches ..... 

'I.:.:,: .,., , . , ,.,. ::::::: . . . . , , . , . . . . . .... . _..._.. ...,.....,. . . . . . . . . . 
The scenic mountain views of the Baja Peninsula 

The opening of the area by new 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 

! 

I 
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The new $50 million dollar international airport a t  Rocky Point accommodates 
all types of passenger planes 

The newly constructed Hospital of Pefiasco will serve the El Golfo/Rocky Point 
areas 

The newly designated cruise ship port in Rocky Point 

The Mexican and Sonoran Governments are dedicated to promoting the area as a 

Mexican Governments. A prime example of this dedication is t 
This three hundred mile highway is being built and will c 
Guaymas in Mexico with the US/Mexico border a t  

Americans in Southern California, Arizona, and 
as well as for longer stays by visitors from all acro s and Canada. 

DG 
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conomlc and Area Information: 
e state line between Arizona, California, and Nevada, and 

he Sea of Cortez. Along its entire length, i t  is a major 
a for Arizona, Nevada, and Southern California in the spring ~ 

rfect destination for “Snowbirds” in the winter - creating a 
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 well-designed atid constructed 
developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to U.S. residents. 
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El Golfo is about 35 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. Consequently, 
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  present one paved road that ends at El Golfo. 

The new Coastal Highway makes the drive between El Golfo and Rocky Point 
approximately 45 minutes. Accordingly, this whole area between Rocky Point and El 

help relieve congestion at the present in-town facility. 

For the f i s t  time, large U.S. markets from California, 
will be within a reasonable driving distance, A s  an ex 
marlcetwill have its driving time reduced from ap 

taking place, however, there are only limited 

The new highway is the driving force th ed access to this 
in this area's acreage 

strengthened by its aggressive p 
California, Nevada, and W 

the new markets of 
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Meinorairdumlt: Jcssicn 1.niirc.n Pries 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies LLC 

$5,000,00,0 ‘ 

$10,000 per Promi 
MINIMUM PURCHASE 

Suitability Requirements set forth herein (see “INVESTOR 

S ARE SPECULATIVE AND INVESTMENT 
INVOLVES A HIGH DEGREE OF RISK 

Proceeds 
to Company Coin in issio tis 

Per Unit $10,000 $1,000 $9,000 
Maximum Units $5,000,000 $500,000 $4,500,000 

Tri-Core Companies LLC 
8800 E. Chaparral Road, Suite 270 

Scollsdale, AZ 85250 
Telephone: (480) 278-7031 
Facsimile: (480) 278-8979 

The date of this Private Placement Memorandum is June 1, 2010 

~ 

Tri-Core Companies LLC (480) 278-7031 
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TRI-COR 

Thl8&nfide&ial Private Placement Offering Memorandum (“Memorandum”) is 
subm~<~ei&$pyou 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 MEMOWNDUM 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 EXEMPTIQE:, FROM SUCH 

OF THE SECURlTIES ACT OF 1933, AS AMENDED. 

AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 

A VIEW TOWARD THE 
DISTRIBUTION THEREOF. ET FOR THE 
NOTES ISSUED PURSUA DUM. THE 

LAWS AND IT IS THEREFORE EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHO INFORMATION. 

THE PRICE OF D IN THIS OFFERING 
MEMORANDUM HA INED BY THE SPONSORS 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

TO GIVE ANY INFORMATION OR MAKE ANY 
ION WITH THIS MEMORANDUM, EXCEPT SUCH 
OR REFERENCED IN THIS MEMORANDUM. ONLY 

E QUESTIONS CONCERNING THE TERMS AND CONDITIONS 
FFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 
CUMENTATION TO VERIFY THE INFORMATION CONTATNED 
NTACT THE COMPANY. PROJECTIONS OR FORECASTS 

WED ONLY A S  ESTIMATES. ALTHOUGH A N Y  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. 

... 
I l l  
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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 Five Hundred (500) Notes is 

to an additional twelve (12) mon 

None of the Notes are co Units, or other type of equity, 
in the Company. This on ,lune 1, 2010, and will 
terminate no later tha 

ed maturity date. 

will be a maximum of Five Million 

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 
upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS 
PLAN ,” 
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2.2 BUSINESS PLAN 

, 

i 

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 achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3 , l  LLC MANAGERS 

The success of the company is dependent 

Jason Todd Mogler - President and 

Development LLC, Tri-Core 2 LLC, and Tri-Core 

with Thunderbird American Graduate 
him an international understanding of 

th personally and professionally. 

Vice-president, Principal, and Director of Development & 

ns 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, 
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 
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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. 

committed to ensuring that every project 
accuracy and completeness, and that each 
attention and service they require. 

Tri-Core Engineering’s expertise enco 

Agency coordination & 
Assurance/Qudity Cont 
Budget & Schedule C 

0 Contractor bidding 
Construction overs 

i 

i 
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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 

Tri-Core Engineering was the engineeri 
master-planned residential community 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 

acre development. This ps 
$300 million in sales. 

Panama. 
Tri-Core Engitieeri hg firm for the Panama Railroad 

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

of Mexico - Sea of Cortez, Sonora, 

unity consists of a 790-acre seaside residential 

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

Mr. Hinlceldey headed the Joint Venture division a t  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, prbfitable manner. 
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MI-. Hinkeldey also managed a mortgage 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. Hinlteldey’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. 

The management team may be further developed and 
and experienced executives, professionals and consu 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 

This Private Offering Memoran 

GENERAL TERMS OF THE OF 

The Company has the aut 

4.2 MINIMUM 
No minimum offe 

‘a1 Notes at  its sole discretion. 

registered with the Securities and Exchange 
ecurities Act of 1933, as mended (the “Securities 

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 lnvestor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 

I 

I 
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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 
(30) days have passed after receipt of the Subsc 

used only for the purpose set forth in this Pr 
“USE OF PROCEEDS”). 

any of the following conditions: 

1. Upon receipt of th 
Million ($5,000,000) Doll 

2. Notwith terminate one (1) year 
from the date dum; or on such later 
date not exce 

5.  PLAN OF 

ed to prospective lenders by Oficers and Directors of the 

ho 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 OFFEFUNG”). 
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I 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. 

6. DESCFUPTION OF NOTES 

6.1 NOTES 

rate of return of 

option, the maturity da 

Private Placement 
otes offered pursuant to this e 

3 

ENT OF THE NOTES 

the Company in this Private Placement Offering are 
e Companies LLC purchases. 

ders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Five Million 
($5,000,000) Dollars. The table below sets forth the use of proceeds for both 
the maximum and minimum offering amounts. 

I 
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I 

Sources 

I Maximum 1 Percent of 1 
I Amount I Proceeds 

I Proceeds From the Sale of Notes I $5,000,000 I 100.00% 

Application of Proceeds 

Footnotes: 

(I) bicludes estimated 

npniiy, who will riot receiue nny 
to such o//icers or directors. Notes 
the NASD nrid who enter bito Q 
ers rnag receive cornmissions up to 

ndpurchase, Irarisjerjee msls and real eslnte tnxes 

STATEMENT 

ITALIZATION 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 Five Hundred 
(500) Notes or Five Million ($5,000,000) Dollars. 
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AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

-0- $5.000,000 Notes 7==== 

e 

Membership Units $100 $100 
$0.10 par value, 1,000 Units 
authorized, 900 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S DISCUSSION AND ANA 
AND RESULTS OF OPERATIONS 

9.1 RESULTS OF OPERATION 

I of land to be held for 
appreciation. 

sources are dependent on its ability to 

e 

10. CERTAIN 

IABILITY COMPANY 

FFERING OF NOTES 

y is authorized to offer in this private offering, up to Five Million 
Dollars of Notes to selected investors, effective on June 1 , 20 10. 
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1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

e 

12. 

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 mmaging 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 Co,mpany at  any time 
during normal business hours. A Note Holder may be able’’f&bring an action 
on behalf of himself in the event the Note Holder. 

with such sale or purchase, including the 

11.2 INDEMNIFICATION 

Indemnification is permitted tors, officers, or 
controlling persons pursuant ification includes 

actual or threatened ‘ac s involving such person and 

such jndemn 

EGREE OF RISK. AN INDIVIDUAL 

OF THE RISK SUMMARIZED BELOW, 
RS IDENTIFIED ELSEWHERE IN THIS 

rs OFFERING SHOULD GIVE CAREFUL 

.’.’> y...: ._ 
:i.. .... .....,. :/.. ‘.‘+:., ’..,:.., 

L..l..i. , , .,,..,., A* 

THIS~$VESTMENT 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 CONTROL BY COMPANY 

After completion of this offering, the Company wiIl own one hundred percent 
(100Y0) 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. 

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of 
exclusively by the Principal Managers of the LLC. T 

The transferability of the Notes in this 
should recognize the nature of thei 
expected that there will be a p 

of the transferability of 

e Company does not intend to register 

any is subject to the Mexican and US. Economy and its effcct on 
consumer confidence and spending. 

12.6 ZONING 

This area is zoned for resort and single family development. No changes are 
foreseen for this area. 

I 
I 
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12.7 MARKET DEMAND 

The market for unspoiled beachfront property that is highly developable 
remains strong. 

12.8 FORCE MAJEURE 

Neither party shall be liable in damages or have the right to terminate this 
Agreement for any delay or default in performing hereunder if such delay or 

beyond the reasonable control of the party whose perfor 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, t 

14. HOW TO INVEST 

carefully reading this entire Private 

S TO SUBSCRIBERS and SUBSCRIPTION 
s contains complete instructions to Subscribers ! 

OMISSORY NOTE: This Note will be signed by Tri-Core 

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. 

i 

Exhibit D TRI-COKE COMPANIES LLC: Business Plan 

Page 15 of 55 

TRI-C 003284 



e 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 
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, A 2  
85250. 

. :, i_..*. .... .,.. .... ..., 
.1,..,. ’...,.’, “+>. ..., y<,, ... 

I.. 

/,.. .... I 15. INVESTOR SUITABILITY REQUIREMENTS ...:::. . 

I 

15.1 INTRODUCTION 

Potential Investors should have experienc 
such Investors should rely on their own 
investment advisors in making this investm 

15.2 GENERAL SUITABILITY 

Each potential Investor will be re the following by execution 

1. The Investor d experience in financial and 
rits and risks of an 

l 

e 
conomic risk of this 
s, her, or its current 
for liquidity in this 

afford the complete loss of the investment. 

is acquiring the Note(s) for his, her or its own account 
poses only and not with a view toward subdivision, 

for the account of 
g or granting any I 

..., .... 
..I. . . .  .... .... .... .... ..., . . . .  
y;::,.. . . .....’... 4$.:@; .-,...../. The Investor’s overall commitment to jnvest in the Note(s) is not 

“’’WSproportionate 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. 
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15.3 NONACCREDITED INVESTORS 

I 

i 

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.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” 
thirty-five (35) Subscribers for Shares must each sa 
Investors” economic suitability standards as defined 

1. Any natural person whose indi 
with that person’s spouse, at  the t 
Million ($1,000,000) Dollars; 

ome in excess of 
of the two most 

recent years, or joint in 

reasonable expectation 

s individual or fiduciaiy capacity; any 
suant to Section 15 of the Securities 

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. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 
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I 

I 

I 

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; 

8. Any entity in which all of t 
Investors. 

ted investor in any of 

referred to in this section represent 
nvestors. Satisfaction of these standards 

that participation in this Offering constitutes a 
a potential Investor or that the potential Investors’ 

ed by the Company. The Company may, in fact, 

rInvestor who does not meet the applicable Investor Suitability 
who otherwise appears to be an unsuitable Investor in this 

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 
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knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection a t  the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors we given full access to such 

I 

I contained in this Private Offering Memor 
Company are subject to modifications an 
any such contracts as deemed appropr 

matters of interest. e 
Any forecasts and 

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 
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in which it sells investment securities and who may employ licensed 
agents for that purpose. 

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. [NASDI. 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 qgt a governmental 

regulations and those of the SEC are follo 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) 
(1) Promissory Note issued by TRI-C 
Limited Liability Company. 

SECURITIES ACT OF 1933. A 
SEC that requires, among 0th’ 

manner of the Offering t from such registration 

A federal act regulated and 
he Securities Act of 1933 and 

of securities; controls on the resale of such 
nthly, quarterly, annually) filing with the SEC 

osure reports of the Issuer. 

. An independent 
ent agency which 

statutes to enforce disclosure requirements that were 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note@) 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 May 3 1, 20 11. 
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20. ACKNOWLEDGMENT 

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

I 
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Print Name of Subscriber: Jessica .... Lauren Pries 

Amount Loaned::$. 'J,:.+:. . 10600.00 .... 

'.:..:., ........ ..'..... 

TRI-CORE COMPANI 

SUBSCRIPTION 

OFFERING OF 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 

.... .... .... ........ +:.. :.;.:. ,<.:.;., .... ..,. .,.. ........ ..... . . . . . . . . .  ............ ....... _...,.'.',' ..................... 
.... 

........ ....... .., 

I 
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Each subscriber for the Secured Promissory Notes, Ten ($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. 

Subscription Agreement 
Promissoty Note 
Confidential Prospecti 

111. Payment for the Notes my 

ck payable, in the appropriate 

received from subscribers will be placed in a 

will be available for use. 

ORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, m d  finanCial statements. 

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

FOR TRUSTS. 
creating the trust, as  amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Jessica Lauren Pries 

Amount Loaned: $10,000.00 

Number of Notes: 1 

Subscription Agreement ... ..,. ... .... .... ... 
..I. ........ ........ .... .... 

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

Gentlemen: 

. . . . . . .  ............. .... :. .... .... , , , , ,,:;:5,, ........ ....... ...... ......... ..,., 
................. ........................ . . . . . . . . . .  .............. ...... ............. .::_ ._.;. . . . . . .  . . . . . . .  . . . . . . .  .... ........ .:.:.:., .... . . . . . . . . . .  .... . . . . . . . . .  .... ....... v... ........ . . . . . .  

1. Subscription. The undersigned h 
IiGbility Company, and 

e f8r an aggregate loan of 
t to the conditions (a) set 

(“Private Placement Memorand 
thereto and materials included 

has the discretion to offer 

any, related to this 
,000) Dollars, but the Company 

less than the minimum. 
0 

mum of Five Hundred 
te, with no minimum subscription (the 
the Company from this Offering will be 

ring is being made to a limited number of 
n available under the Securities Act of 1933 (the 

ulgated under Regulation D, and under certain other I 
[ of certain states. 

ts to Be Delivered, The undersigned is delivering to the 
hies of this Subscription Agreement [the “Agreement”), the 

s and documents (the 
Id be delivered to Tri- 
cottsdale, A 2  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@) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

Documents and the Loan Amount from the unde 
the Company has riot accepted the subscri 
undersigned may withdraw his or its s 
Period up until such time that the ' decides, in its sole 
discretion, to accept the subscription i 

6. Offering Period. 
terminate this Offering under an 

ring subscription amount of Five 
I 

this offer shall terminate one (1) year 
ement Memorandum; or on such later 

ays thereafter to which the Company, in 
extend this Offering. 

Holder and the Company shall become the Maker of the Note@) 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 

(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 la!vs from time to time 
in effect which affect creditor’s rights generally and b$,:,legal and equitable 
limitations on the availability of specific performancci3@, other equitable 

deliver this Agreement and the 
transactions contemplated hereby 

consummation o 

or business of the Company. 

has received the Private Placement 
ubscription Documents. The undersigned 

s concerning the Company and this Offering or 

ement Memorandum and Subscription Documents. 

investigation in making his or its subscription. The 
understands that the Notes will be issued with the 

(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.” 

(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 
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! 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions, 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(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 

hereof and has no present intention of 
other state or jurisdiction. The und 

(vi) The undersigned 
economic risk of an in 
means of providin 

ts and warrants to the Company 

(please indicate by providing your 
category in which the undersigned is 

not cause such overall commitment to become excessive. 

(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. 

(xi) 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 
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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 advcrtisernent, 
article, notice or other communication published in any 

television, radio or the internet or (2) 
whose attendees have been invited by 
general advertising. 

qualified to make this loan to 

(xiii) If the und 

eted by any shareholders of 
limited liability company or 

limited liability company or partnership, 

of the information contained in this Agreement. 

purchase of the Note(s) by the undersigned has been 
rized, and the execution, delivery and performance of 

Agreement does not conflict with the undersigned's 
nership agreement, certificate of incorporation, by-laws, 

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 beneficial interest in the 
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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($). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 

Exchange Commission or the securitie 

by the Securities and 
undersigned’s Note 
otherwise disposed 
an exemption from 

is or its financial interest in 

consent of the Company and (B) an 

n requirements of the Act or any applicable state 

mpany will file any registration statement for the 

ctive 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 
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, 
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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 he loss of an 
exemption from registration under the appli 

of this Agreement that he, she or it is a fo 

Company, its managers, 
other person, if any, who eaning of Section 15 

incurred in invest igat in ding against any litigation 
commenced or threatene, 

or agreement made by the 

(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 
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without regard to conflict of laws rules applied i 

forth herein. No modification 
this Agreement shall be effect 
this Agreement. 

(d) No waiver o 
effective unless by the party against whom 

and no such waiver shall be 
nt breach of tha t  term or of any 

this Agreement or  the application thereof to 
es shall be invalid or unenforceable under 
not affect, impair, or render jnvalid or 

.... .....,. 
;.>, .... ..;.:.:.. ........ . . . . . . .  .... ,.:.:.:,. , x:::::. ...... ................. ....................... ................... ....... .... 
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I N  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 /ah day of /t&/.d , 2011, at GI/%' . .  . ' AAe, 
.l?z- (State). 

If the Investor is an INDIVIDUAL, complete the foll 
The undersigned (circle one): .[is] [is not] a citize 

'.or are Cornmuntty Property) 

Print Social Security Number of Spouse 
or Co-Investor 

(i/Fltnds are to be Invested in Joint Name 
or are Community Property) 

Signature of Spouse / Co-Investor 
(Cf Funds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 

A12 

TRI-C 003302 



. 

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

The undersigned (circle oneJ [is] [is not] a foreign partnership, foreign corporation, trust 
or foreign estate (as defined in the Internal Kevenue Code of 1986, as amended and the 

i 

ti  easury regulations promulgated there under). 
! 

Print Name of Pertnership, Corporation, 
Trust, or Other Buslness Entity 

I 

Signature of Authorized Representative Print Jurisdiction of Entity 

Name of Authorized Representative 

Print Residential Telephone number: 

I 

ACCEPTANCE 

, including the subscription desci ibed therein, ale agreed to and 
accepted on this 

T- 

COMPANIES, 

Jason T. Mogler - President dim Hinkeldey -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 catego y of Accredited Investors in which the undersigned is an entity). 

meet the definition of an “Accredite 
herein below; 

initials B , “Accredited Investor”. 

8 of Three Hundred Thousand 

whether actin 
ecurities Exchange Act of 1934; any insurance 
13) of the Act; any  investment company registered 
of 1940 or a business development company, as 

sions or any agency or instrumentality of a state or its 
he benefits of its employees if such plan has total assets in 

mployee 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; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); ! 
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e 

0 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; 

0 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; 

offered, whose purchase is directed by a sophisticated pers 
506 (b) (2) (ii) ; and 

08.' Any entity in which all of the 
Investors. 

NOTE Entities (a) which are formed 

.as a separate subscriber 

...... ....... .... y<. 
............. ,.z::, 

Ai.  
.... ..,. ..,. ........ ..... ... v, ..... ............. .. ,.,. ............... ......... ...... ... 

* 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 T€JE DISTRIBUTION 

1933, AS AMENDED (THE “ACT”). THIS NOTE 

AND THE MAKER CONSENTS IN WRITING TO SUC 

received, promises to pay to the Individual 
as  the “HOLDER,” the principal sum of 1 
forty percent (40%) compounded an 
maturity and bascd on the commence 

1, NOTES 

t of Ten ($10,000) Dollars per Note, or any fractional 

2, ‘ ~ ~ E N T s  ,OF ... ... DEFAULT .~.~.‘.., .,,._.,,. . ...‘... . , . . . .-.i..:,.,, ,,... ”“ -.......... .....,.... . . . . . . . . 
A default shal‘be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker slid1 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. 

I 

i 
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(c) The Maker shall file a petition in bankruptcy, make a n  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) 

! 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be t 
certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holdex 
purpose of making payments o 

defined in that 
rivate Placement i 

te owner of this Note for the 
for all other purposes, and e 

! 

6. SECURITIES 

This Note has n 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

8.  

.... ........ ..,. ... Mfs,cEL&JEouS, ........ 
............. ............. ............ ................... ......... 

(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 reccipt 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 

overnight delivery or five (5) days after mailing by certifi 

have been inserted as a matter of convenience 
no legal effect. 

(e) Severability. If  any provision 
thereof to any person or party 
unenforceable under applicable la 
render invalid or unenforceable t 

o have been made in the 

o the laws of the State of Arizona 
ed in the State of Arizona. The 

y action or proceeding brought with 

Holder: 

Jason T. Moder -President 

B4 

I 
I 

I 

TRI-C 003309 



. 

I 

I ! 
! 
I 

i 

1 i 
i 

~ 

i 

I 
! 

! 
i 

! 
I 

! 
i I 
1 
I 
I 
I 
i 

I 

I 

i 

i 

I 
! 

I 
i 
I 

i 
I 
I 

~ 

j 
, 

~ 

! 

! 
i 

! 

i 

! 

I , 

TRI-C 003310 

c1 



EXHIBIT C 

Tri-Core Companies LLC 

Investor Suitability Questlonnaire 

(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information 

purchasing Notes. This questionnaire is  not an offer to 

owever, that this 
priate to determine 
lity for investing in 

Questionnaire may be shown to such persons a 
your eligibility as an Accredited Investor or to a 
the Notes. 

Please answer all questions 

A. Personal 

or Contacts: Please identify any other state where yoti own a residence, are 
ncome faxes, hold a driver’s license, or have any other contacts, and describe 

your connection with such state: 

7. Please send all correspondence to: 

( I )  Residential Address [as set forth h item A-2) 
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9. Country of Citizenship: 71 SA 
I O .  Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: ,-I Q 55 m-j 4s- 
. .,.., .... ,,:.:.. 

B. Occupations and lnco 

1. Occupation: 

(a) Business Addres 

(b) Business Telephone Number: 
........ 

2. Gross income during each of the last t$o,..years. ............... ex26ededfo:::::;. ........ 

(I) $25,000 

3. Joint gross income wi f the last two years exceeded $300,000. 

(3) )(.Not Applicable 

rrent year exceeds: 

income with spouse during current year exceeds $300,000. 
...... 

i:.:. ... .... .... .... .... 
( 1 )?>:::;,.. ............. , . . , ,,<yes (2) - No (3) Not Applicable ......... ...... ... 

C. NetWorth 

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.) 

(I) p. $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
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e 

e 

$750,000-$1,000,000 (6) over $1,000,000 (4) $500,000-$750,000 (5) - 

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: 

M-No 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
your net worth at the time of sale, or joint net 

chase price exceed 10% of 

(1 )-Yes 

G. Prospective Investor’ 

Questionnaire is true and complete, and the undersigned 
understands that t 

Signature (ofspouse orco-investor, ifpurchase is to be 
made as join1 lenanls or as tenanis in conimon) 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES LLC 
BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies LLC (the Company) i s  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 bet 
Clara on the north and Puerto Peiiasco (Rocky Point) o 
of about 80 miles and was chosen because of the acc 
afforded this area. Prior to the new highway, this 

automobile for millions of visitors and buyers 

The Company believes that there will be 

0 Business Operations 

small number of se 
planning and devel 

ty of the day to day responsibilities, 
by the principal/managing 

i 

re Business Development 2 LLC, and Tri-Core Lending, Inc., 

MY. Mogler has an impressive academic resume a t  Ari*mna State University where he 
holds R 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. 

I 

I 
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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 o v a  22 years of civil engineering experience domestically and 

studies, design and contract document preparation for private 
commercial, water, transportation, airport, flood control, storm 

budget and schedule control. Mr, Gibbons is profic 

budget. He has worked on a wide varie of Arizona, Utah ,  

allows him to develop innovative’ 

Mr. Gibbons has owned 
Engineering currently h olorado, and Nevada and is registered in 

d setvice they require. 

xpertise encompasses: 

0 Drainage plans 
0 Major Roadway design 
0 Master plan document creation 

0 Budget & Schedule Control Preliminary lot layout 
Contractor bidding and Final plat design 

Construction oversight & 

0 Coordination of sub-consultants 

negotiations Pro-forma cost estimates 

management 
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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 

swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizon 

Villages at Loreto Bay, Master P 

d for this 10,000-acre 
, with over $300 million development. This project 

in  sales, 

Colonias de Carde munity - Panama City, Panama. 

lopment, a 2,500-acre Master 
at the permit stage. 

t of M6xico - Sea of Cortez, Sonora, MQxico. 

Jim Hinkeldey - Vice-president and Principal 

Jim Hinlteldey 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 

I 
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e included the delivery of completed developments in a timely and cost efficient, 
profitable manner. 

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. Hi 
is that the client and his investment or requirements come firs 
each success. 

experienced executives, professionals and consult 
grows. 

The management team may be further devel 
experienced executives, professionals and 
grows. 

e 
years and consider the 
markets in all of Mex 

arket one of the (if not the most) active 
potential upside investment. 

j nited States markets (one hour drive from the Border 

eautiful, pristine, major body of water 

The scenic mountain views of the Baja Peninsula 

The opening of the area by new 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 

I 

! 

I 

I 

D5 

TRI-C 003318 



! 

The new $50 million dollar international airport at  Rocky Point accommodates 
all types of passenger planes 

0 The newly constructed Hospital of PeAasco will serve the El Golfo/Rocky Point 
areas 

The newly designated cruise ship port in Kocky Point 

The Mexican and Sonoran Governments are dedicated to promoting the area as a 

Mexican Governments. A prime example of this dedication is t 

Yuma, Arizona. This will make the whole area muc 
Americans in Southern California, Arizona, and Ne 
as well as for longer stays by visitors from all acros 
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and Area Information: 
etween Arizona, California, and Nevada, and 

e Sea of Cortez. Along its entire length, it is a major 
for Arizona, Nevada, and Southern California in the spring 

stination for “Snowbirds” in the winter - creating a 

Historically, neighboring Roclcy Point has been a major recreational area for Phoenix 
arid Tucson, Arizona. The drive time to Roclcy 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 well-designed arid constructed 
developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to U.S. residents. 

! 
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El Golfo is about 35 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. Consequently, 
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 present one paved road that ends at El Golfo, 

The new Coastal Highway makes the drive between El Golfo and Rocky Point 
approximately 45 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 has  been complaej,for . I  San Luis to 
help relieve congestion a t  the present in-town facility. 

For the first time, large U.S. markets from California, Nev 
will be within a reasonable driving distance. As an 

around four hours. There are many resort areas 

Cortez that have good driving access from 

anged access to this 
area. I t  is the Company’s belief 
is limited, the demand for this p 
strengthened by its aggressi 
California, Nevada, and We 

in this area’s acreage 
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