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Memorandumi#: J & V Pippins
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Mexico Land Development, LLC
An Arizona Limited Liability Company

$3,500,000

$5,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
80% Annual Rate of Return, Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $16,200 per Unit

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter
referred to as the “COMPANY?”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and
Five Hundred Thousand Dollars ($3,500,000), 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 DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $5,000 $500 $4,500
Maximum Units $3,500,000 $350,000 $3,150,000

TRI-CORE MEXICO LAND DEVELOPMENT, 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 May 1, 2007

Tri-Core Business Development LLC - (877) 527-6698
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IMPOR%& TI;{OTICES

This Confidential Private Placem efnzrran tﬁm (*Memorandum”) is submitted to
you on a confidential basis s e £ evaluating the specific transaction
descnbed herein. Th|s mform t| n hotocop|ed reproduced, or distributed to
Core Mexico Land Development, LLC
urchase any of the Notes offered hereby, it
will promptly return all matér@!_[ecelve \l‘rhc;:o ection herewith without retaining any copies.

":"1;.-_- _ DISCLAIMERS

'ﬁﬁE NO%'ES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT

BE%I\‘I‘ REGISTERED, WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
ND'EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILE #ITH ISR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURI EGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BA l ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND ,LE §pglOF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

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

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

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPAN§s PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR RESIRBEADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE IN WA ‘ A
HEREIN SHOULD CONTACT THE COMPANY.

CONTAINED IN THIS PRIVATE OFFERING MEMOR#AND _ W WATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ' Gk PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BA ASS NS WHICH THE

PERFORMANCE OF THE
E CONTROL OF THE
® COMPANY’S ACTUAL

COMPANY BELIEVES TO BE REASONABLE,
COMPANY MAY DEPEND UPON FAC,
COMPANY. NO ASSURANCE CAN BEW
PERFORMANCE WILL MATCH ITS INLER

i
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SUMMARY OF THE OFFERING

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

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007
as an Arizona Limited Liability Company. The Company is in thé‘Pusmess of Land
Acquisition and Development. 1, At

The Securities offered are Seven Hundred (700) Notes issued ‘ﬁ) the ,Combbn,y‘ét Five
Thousand ($5,000) Dollars per Note, payable in cas at |the tlma ﬂ;subs ription (see
“Exhibit “B” for copy of Promissory Note). The m|n| m pu hase i one (1% Note. The
Notes have an annual rate of return of eighty (80/)1percent\§;mi> interest, paid at
maturity, with a maturity date of twenty-four (24§ onths Pm the' (; mencement Date

nvate hlaceme t Memorandum will

None of the Notes are convertible other type of equity, |n the
Company. The Principal may be pr
a prepayment penalty. This offering wi
no later than May 1, 2009, unless exten

OFFERING"). 4

an May 1, 2007, and will terminate
Company (see “TERMS OF THE

The gross proceeds, o # ‘the "off
Thousand ($3,500,000) Dollar
subdivision in SanE Luis| Rlo Colo
OF PROCEEDS”

'-5“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, issued, and

~outstanding. The Company is in the business of construction management, land
acqwsmon and development.

21 OPERATIONS

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

A4
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2.2 BUSINESS PLAN

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

MANAGEMENT

3.1 LLC MANAGERS

nd expertise of
ively involved in

The success of the company is dependent
existing management. At the present time, thrge in
the management of the Company: . E,@,

b
James L. Stevens - Principal and Plann n’fgtﬁr;:?g
i »ﬂﬁﬂ
Mr. Stevens has been involved in real estate smceT!;[lgh School in Michigan. He was a
salesperson at 18 and a br : in Mlchvgan Eiurlng High School he worked with
his Father subdividing land
resort also in Michigan with "
Construction Division i
leasing and doing jgll
uses for them. )

Mr. Steven inakl histgAl (Membership in the Appraisal Institute) in 1976, started his
own office, i ini i
its serving the Chicago market. For this project, he was
itruction manager, and operating partner. This project was
1990s with sales in excess of $60,000,000.

lved in developments in Michigan, Florida, and most recently in
rnia with two projects under development. They are a waterfront

park and a waterfront Townhouse development. He is now spending
Befforts in Mexico with emphasis on the El Golfo, Sonora, market.

AS
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Vince Gibbons - Director of Development and 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 estimateﬁ and budget and
schedule control. Mr. Gibbons is proficient in managing multi-dis¢jplined teams and
large projects for private developers and public agencies, as well 'as smaller more
detailed oriented projects. He has earned a reputation for be n‘g‘;[gyality ¢ qscious, and
for “going the extra mile” to complete projects on time and within pUdbgit el haa worked
on a wide variety of projects in the states of Arizona, l(ﬂ) m ﬁ:olorHQow »I;\[éh/_a a‘,! nd New
Mexico, and in the countries of Panama and Mexico, and is vgnj familiar with the
requirements and criteria of each associated governin entity;mrhi!é,ibroad experience
has provided him with an extensive base ofggnowledge that allows him to develop
innovative and cost effective solutions for a myria@jof situ ﬂiglﬂs. H

ing for over 9 years. Tri-Core
il Nevada and is registered in
ndividuals and professionals,
s a wide range of services and
, and project manager of various

Mr. Gibbons has owned and operated
Engineering currently has offices in
Panama. With a staff of 35 highly qu}
Tri-Core Engineering has the ability t&y
expertise. Mr. Gibbons functions as ow
endeavors. He and his staff are committed
the highest level of accu and completeness¥and that each client is provided with the
individual attention apd}  they require.

Tri-Core Lending, Inc., as well as the President of
uare, Inc. which has been a profitable business since 1997.
cademic resume at Arizona State University where he holds a
gree with a major in marketing and a minor in psychology. His
with  Thunderbird American Graduate School of International
‘ him an international understanding of business strategies and
arketing position. His practical work experience as the Director of Construction
i the Royal Bank of Canada gives him thorough knowledge of construction
lending™and banking operations. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.

The management team may be further developed and expanded with qualified and
experienced executives, professionals and consultants, as the Company matures
and grows.

A6

TRI_MLD001838



TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Seven Hundred (700)
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who
satisfy the Investor Suitability Requirements (see “INVESH SUITABILITY
REQUIREMENTS"). The Company has the authority to sell frac | Notes at its
sole discretion.

4.2 MINIMUM OFFERING AMOUNT - HOLDING A

Wells Fargo Bank
mount has been
account and utilized

The Company has established an Investment
into which the offering proceeds will be placed
established before such proceeds will be releaséy
by the Company.

4.3 NONTRANSFERABILITY Q
The Notes have not been registered es and Exchange Commission
under the Securities Act of 1933, as a b Securities Act’), and are being
offered in reliance upon an exemption unde ) and Rule 506 of Regulation D of
the Securities Act, as amgegnded, and rules and regulations hereunder. The Notes
have not been regi tered er the securities laws of any state and will be offered
pursuant to an exe;mptlon fr egistration in each state. A purchaser may transfer
or dispose of the Not miy i ch Notes are subsequently registered under the
Securities Act o 1{f+an emption ffom registration is available, and pursuant to an
opinion of €6t r"el ae epté le to the Company and its counsel to the effect that the
Notes may béﬁtf tsf nr wuthout violation of the registration requirements of the
Securities Act oﬂany zﬂ securities laws.

=24  CLOSING OF THE OFFERING

“The Notes are offered and closed only when a properly completed Subscription
Agreement: (Exhibit A); Note (Exhibit B), and Investor Questionnaire {(Exhibit C)
are submitted by the investing Subscriber or his/her Investor Representatives and
are received and accepted by the Company. The Subscription Agreement as
submitted by an investing Subscriber or his/her Investor Representatives shall be
binding once the Company signs the Subscription Agreement, Note and the funds
delivered by the potential Investor to the Company with the Subscription Agreement
has been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon acceptance of
their subscriptions. All funds collected from investing Subscribers will be deposited
in a designated account under the control of the Company. Investors subscribing to
the Notes may not withdraw or revoke their subscriptions at any time prior to

A7
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acceptance by the Company, except as provided by certain state laws, or if more
than thirty (30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all
applicable documents to such Investor. The proceeds of this Offering will be used
only for the purpose set forth in this Private Offering Memorandum (see “USE OF
PROCEEDS”).

2. Notwithstanding the above, this q 2
the date of this Private Placement Megnoran B
exceeding thirty (30) days thereafter h wh|
discretion, may extend this OfferlngJFr_.?:;ﬁu wm

R

h later date not
pany, in its sole

PLAN OF DISTRIBUTI

5.1 OFFERING QB

The Notes will ive lenders by Officers and Directors of the
Company and q ,_,, i sed personnel, pursuant to State and Federal security
rules and ggulati 8, Offering is made solely through this Private Placement

any form of general solicitation or advertising. The
and Directors or other authorized personnel will use their
ffering period to find eligible Investors who desire to
‘ #§ in the Company. These Notes are offered on a “best efforts”
ilis no assurance that any or all of the Notes will be closed. The
\¥ authorization to offer fractional Notes at its sole discretion. The
ill begin as of the date of this private Offering Memorandum and will
he happening of such occurrences as defined herein (see “TERMS OF
ING”).

Memorand

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.

A8
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DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Seven Hundred (700) Notes of the Company to potential
investors at Five Thousand ($5,000) Dollars per Note, payable ln cash at the time of
the subscription. The minimum purchase is one (1) note. The Nptes will have an
annual rate of return of eighty (80%) percent simple interest over ‘the term thereof,
with a maturity date of twenty-four (24) months from the Fﬁ men ment ate of
each Note. Interest shall be paid at maturity (24 montns) All pr* cipal é e paid
at maturity. Principal with accrued interest may be | re;b,ald a ‘the L dis retlon of
the Company, without a prepayment penalty at an ime The N tib will be issued in
the form attached hereto and incorporated herein ![Fferenca as nough set forth in
full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT €

The Notes being offered by the CO
secured by the land Tri-Core Mexico ,
Business Development will establish an jstration account which will hold the
deed to the property untifgall note holders wi

6.3 REPORTS fo‘NOT YOLDERS

The Company v&ﬂ furrhs, an-audited reports to its Note holders ninety (90)
days after |1rts fISC&J 'year. ! The Company may issue other interim reports to its Note
holders as it dgé ms. gﬂpropﬁate The Company’s fiscal year ends on December 31
of each year. " irm -
_‘.t.

A9
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USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for

both the maximum and minimum offering amounts.

Fd&notes

Sources

Maximum
Amount

Proceeds From

Sale of Notes

$3,500, ooo

Total A@gllcahon of
Proceeds-

ApplicationJF of Procg ds
HH—
Offering Expenses (1) | $350, 00Q4__ 1 0%
Commissions (2) $350,000 " 1".‘ %
pn
s
Total Offering | 700,000 "20.00%
Expenses & F
Net Offering Procee 0,000 | 80.00%
! ‘ i
Land Purchase‘ [ $9225,000 | 63.57%
Engmggnng -} $350,000 10.00%
1 Marketin T $200,000 5.72%
Web Slte evelbpment $25,000 0.71%
‘Ti }””h
$3,500,000 100%

@) Inctudes esftmated memorandum preparation, filing, printing, legal, accounting and other fees

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

may receive commissions up to ten percent (10%) of the price of the Notes sold.

Al0
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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 Seven Hundred (700)
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars.

AS ADJUSTED | AFTER THE

3/15/01 . OFFERING
AN | i ] ! l ‘ ‘ l
Notes S ‘H ‘g%m
T %.,!U['H!;;
Membership Units §]B1d¢[ 1 s100
$.01 par value, 1,000 Units authorized, L ‘UH ()ii il
1000 Units issued and outstanding e |, i

Net Shareholders’ Equity

TOTAL CAPITALIZATION

MANAGEMENT’S DIS

9.

10.1 ARIZONA LIMITED LIABILITY COMPANY

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona
Limited Liability Company, incorporated on May 1, 2007.

All
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10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Three Million Five
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on
May 1, 2007.

I

11. FIDUCIARY RESPONSIBILITIES OF THE D|RECTORS AND
OFFICERS OF THE COMPANY W!i”'[i
. ' [

111 GENERAL ;'

The Principals, Officers, and Directors of
Company as fiduciaries and such Princif
exercise good faith and integrity in
Each Note Holder of the Compa
inspect the books and records of

rs a ]Dlrectors are required to
ompany’s affairs and policies.
rized representative, may
fme during normal business
Waction on behalf of himself in the
event the Note Holder has suffered lossg Cti
the Note(s) in the Company, due to a B of fiduciary duty by an Officer or
uch sale or purchase, including the
jcation by any such Officer or Director of the proceeds

and may be able to recover such losses from the

misrepresentation or misa
from the sale of these Not
Company. e Hyle

11.2 INDE.LMM#IQAT\I ?_N ol

Indemnification |§* tpermltted by the Company to directors, officers, or controlling
_persons pursuant té-Arizona law.  Indemnification mcludes expenses, such as
——attorneys’ fees and, in certain circumstances, judgments, fines and settlement
—amounts actually paid or incurred in connection with actual or threatened actions,
—Suits or proceedmgs mvolwng such person and arising from thelr relatlonsh|p wnth
gunty —of- gross negligence or willful misconduct, unless a court of competent
jurisdiction determines that such indemnification is fair and reasonable under the
circumstances.

Al2
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12.

RISK FACTORS

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

121 FORMATION OF THE COMPANY

The Company was formed on May 1, 2007. It is th \
inherent in the creation of a new Company Un ‘ SiAplications,
and delays may occur with a new Company. .

“‘Aﬁ;ﬂ
12.2 CONTROL BY COMPANY M
'C\_

After completion of this offering, the Compa |I DW T‘one hundred percent (100%)

of the issued and outstanding Membership Un Suth ownership will enable the

Company to continue to elect gllthe Managers aﬁé@p control the Company’s policies
& ave any voting rights in the Company.

12.3 RELIANCE R MANAGEMENT
All decisions tomﬂthe management of the Company will be made
exclusivel Managers of the LLC. The Note Holders do not have the

ote unless he is willing to entrust all aspects of the
y to existing Management.

lity of the Notes in this offering is limited, and potential investors
gnize the nature of their investment in the offering. 1t is not expected that
there™WHi"be a public market for the Notes because there will be only a limited
number of investors and restrictions of the transferability of Notes. The Notes have
not been registered under the Securities Act of 1933, as amended, or qualified or
registered under the securities laws of any state and, therefore, the Notes cannot be
resold unless they are subsequently so registered or qualified or an exemption from
such registration is available. The offering also contains restrictions on the
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold
such Notes to maturity unless otherwise approved by the Company. The Company
does not intend to register the Notes under the Securities Act of 1933.

Al3
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12.5 CAPITALIZATION OF THE COMPANY

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

12.6 REGULATIONS T,

The Company is subject to various federal and state Ia\wuryles anq regulations
governing, among other things, the licensing of, and prdq:edmr s t Ha rﬁubt be
followed by, mortgage owners and disclosures th@t ust be, made to consumer
borrowers. Failure to comply with these laws maé sul l| cuv:lla cnrﬁinal liability
and may, in some cases, give consumer borr ers thelthlg!'{q to rescind their
mortgage loan transactions and to demand tljg return rﬁ fi nanOe] chérges paid to the
company. Because the Company’s business iS@§ighly r gulated the laws, rules, and
subs equent modification and
W|th any and all applicable

change. The Company believes it |

13. PRINCIPAL SHAREHOLDERS

As of the date of thi
Units issued and o4
Todd Mogler (25

James Stevens (48%), Sylvia Macker (48%), Jason
ons (2%).

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE
MEXICO LAND DEVELOPMENT, LLC
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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 Mexico Land Development, 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 f&ggipt of a properly
completed request to invest by a Subscriber, please see “TERM 'HE OFFERING.”
Such Investor should include his check made payable Tri-Core M
LLC, along with the SUBSCRIPTION AGREEMENT, NO
QUESTIONNAIRE. Delivery of the documents referred to
the Company should be addressed to the Company ag
Development, LLC, 8840 E. Chaparral Road, Suite

15. INVESTOR SUITABILITY REQUIRE

161 INTRODUCTION

Bking investment decisions or such

Potential Investors should have experien |
Itants or other qualified investment

Investors should rely ofg, their own tax c
advisors in making thisiinvegtment decision.

I
15.2 GENERALSU‘TAMLITY

14
Each potenilalw m/@ﬁtér WI|| be required to represent the following by execution of a
Subscription Agheement ﬁj

1. The jﬁq stor has such knowledge and experience in financial and
— business matters and is capable of evaluating the merits and risks of an
""" investment in this Offering.

—— 2. = The Investor has the ability to bear the economic risk of this

~——investment, has adequate means to provide for his, her, or its current needs
and personal contingencies, has no need for liquidity in this investment and
could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale,
distribution or fractionalization thereof, or for the account of others, and has
no present intention of selling or granting any participation in, or otherwise
distributing, the Note(s).
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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.

16.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers ¢
Company as suitable Investors if each such Subscriber has?
bear the risk of losing his entire investment and meets
Standards.”

154 ACCREDITED INVESTORS iﬂ’;
In addition to satisfying the “General Standf%[a” %Siﬂef ned®@bove, all but thirty-five

(35) Subscribers for Shares must each sat %gg the “Accredited Investors”
economic suitability standards as defined belowq—« ‘

1. Any natural
that person’s spou
($1,000,000) Dollars

b oIIars in each of the two most recent years,
h that persons spouse in excess of Three Hundred

Nk as defined in Section 3(a)(2) of the Act, or any savings and
Bh or other institution as defined in Section 3(a)(5)(A) of the Act,
ing in its individual or fiduciary capacity; any broker or dealer

nce company as defined in Section 2(a)(13) of the Act; any investment
any registered under the Investment Company Act of 1940 or a
iness 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 19588, 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
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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 seif-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

5. Any organization described in Section 501((:)@‘3& of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of gqumng; the securities
offered with total assets in excess of Five Million ($5 Oa 09(?? Di "ﬁﬁ' it 0

6. Any director, executive officer or ge ral b rtneH {‘Le‘ issuer of the
Stk
securities being offered or sold, or any |re or ex c?tlve'Tﬁ" cer, or general
partner of a general partner of that issyer; J‘[ ',”
I I

ss of [Five Milion (85,000,000)
quiring the securities offered,
rson as described in Rule

7. Any trust, with total assg
Dollars, not formed for the spegi

8. Any entity in which all of t i ners are Accredited Investors.

d for the purpose®of investing in the Company, or (b) the
ed additional capital for the purpose of investing in the
Company, shall be “Iooked throug d each equity owner must meet the definition of an
accredited investor in any of parz raphsll, 2, 3, 4, 5, 6 or 7 above and will be treated as a
separate subscriber who fust h‘l et all sultability requirements.

~}5f£i_fqml”i, "111“

15.5 ACCEPL}ANC --SUBSCRIPTION AGREEMENT BY THE COMPANY

NOTE: Entities (a) which are _f
equity owners of which have cont

~The Investor Smtabnﬂfy Requirements referred to in this section represent minimum

= Tequirements for potential Investors. Satisfaction of these standards does not

~—necessarily mean that participation in this Offering constitutes a suitable investment
for such a potential Investor or that the potential Investors’ Subscription will be
accepted by the Company. The Company may, in fact, modify such requirements as
circumstances dictate. All Subscription Agreements submitted by potential Investors
will be carefully reviewed by the Company to determine the suitability of the potential
Investor in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be an
unsuitable Investor in this Offering. The Company will not necessarily review or
accept a Subscription Agreement in the sequential order in which it is received. The
Company also has the discretion to maximize the number of Accredited Investors in
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.
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16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending or
judgments entered against the Company or it's Principals and, to the bé nowledge of the
Company, no legal actions are contemplated against the Company and/or i

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offéfing B, are available for
inspection at the office of the company during normal busines is the intention of
the Company that all potential Investors are gn}éfn Hull agqass to s@ych information for their
consideration in determining whether to purchaseﬁpth -MNotes being offered. Prospective
Investors should contact the Company for access to! fo:ma ion regarding the matters set
forth or other information concernlng he Company. Representatives of the Company will
also answer all inquiries from potenig stors concerning the Company and any matters
relating to its proposed operation enbactivities. The Company will afford potential
Investors and their representative unity to obtain any additional information
ior the source of any representations or

emorandum. All contracts entered into by
the Company are subject to| d| |cat|0[1§ an@the Company may make any changes in any
such contracts as dee ed .ap qoprlate in-its best discretion. Such recent amendments may
not be circulated tgs bsch?rs pru r to the time of closing this Offering. However, potential
Investors and their-; em’gatlv § . may review such material or make inquiry of the
Company concerning d@/ oﬂhep% and any other matters of interest.

information contained in this Prlvate -Offel

— T{‘b
18. “FORECASTS OF FUTURE OPERATING RESULTS

to prospechve Investors or which are part of the Company’s business plan, are for
Jllustrative 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.
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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 t;rl]'e;criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.” | 1 n e _
Iy My )b
BROKER-DEALER. A person or firm licensed!with thléy NA@;D the !glliC and
with the securities or corporate commissions) Hepéﬂment{qﬂ the state in which
it sells investment securities and who rp@‘yigg\mplo;/ :Ijgen‘s‘ﬁd agents for that

purpose. ﬁi{;_ Mh, -;HM,{

COMPANY. Refers to TRI-COREi;%MRE)GQQE LAND DEVELOPMENT, LLC,

an Arizona Limited Liability Company, *H., =,
T

NATIONAL ASSOCIATION OF SECURITIES I;EALERS, INC. (NASD). A

self-regulating body wh icenses brokers;and dealers handling securities

offerings, reviews the an offering’s underwriting arrangements and

advertising literature aglot a governmental agency, acts as a review

[ lat its regulations and those of the SEC are

in offerings of securities.

uséiﬁtg($ OOO) Dollar investment consisting of one (1)
ued by TRI-CORE MEXICO LAND DEVELOPMENT,
d Liability Company.

s whenever a security is sold (unless the security or the manner of
s expressly exempt from such registration process).

J TIES EXCHANGE ACT OF 1934, A federal act regulated and

rced by the SEC which supplements the Securities Act of 1933 and
®PNtains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities,
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES _AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
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supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

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

TERMINATION DATE. The earlier to occur of the date éh WhICh all Notes
are sold or May 01, 2009. ‘

gl
(The remtaimger éf; this paga
ji, ‘ 4 |
T .H»Hl 71.1 ‘1}‘,
T,

has been intentionally left blank.)
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EXHIBIT A

SUBSCRIPTION AGREEMENT

+

e=
ek
Tri-Core Mexico Land Dna_;iél‘eg.; ent, L
SR

SUBSCRIPTION DOCUMENTS

DRED (700) SECURED PROMISSORY

ND ($5,000) DOLLARS PER NOTE

May 1, 2007

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000)
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona
Limited Liabilty 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 Mexico Land Development, LLC, 8840
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable tofge Company and

enclosed with the documents as directed in Section lll below.

o Subscription Agreement
e Promissory Note '

» Confidential Prospective PHrchaéers Qu

STy

IR All investors must complete in detail, Jéq Iﬂitl@t,\ and sign the Subscription
Documents where appropriate. All apphcable sectlong must be filled in.

— I
s btheck asI provided below:

i Payment for the Notes mug

r check payable, in the appropriate
—amount, fof umber of Notes purchased (at Five
+ﬁTho and (9§ per Note), to Tri-Core Business

i\g; Q%F iogment, LLC. Your check should be enclosed with
I |l;, yo pslgned subscription documents.

Oy 1 ‘ I i | | Tt

'*m iy Al Iurfds received from subscribers will be placed in a
e S seb égated Holding Account of the Company. Once the
= = 'l minimum offering amount has been reached the funds will
= be transferred to the Company’s operating account and will
be available for use.

Please ~

L

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

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

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Joseph & Veronica Pippins
Amount Loaned: $5,000.00

Number of Notes: One (1)

Subscription Agreement

To:  Tri-Core Mexico Land Development, LLC
8840 E. Chaparral Road
Suite 150 P
Scottsdale, AZ 85250 =it

Gentlemen: n
1] | [ [l

1. Subscription. The undersngned ‘Heby uﬁscnbes for One (1) Note of
Tri-Core Mexico Land Development, LLC(the “C ,/an Arizona Limited Liability
Company, and agrees to loan to the Compag;ijgive h usand ($5,000) Dollars per Note
for an aggregate loan of $5,000. “ oar Amount”): upon the terms and subject to
by—described in the Confidential Private
tent ‘Memorandum”) dated May 1, 2007
eto and ialg included therewith, and all supplements,
loan is Five Thousand ($5,000) Dollars,

r fractional Notes for loans less than the

together with all exhibits thg
if any, related to this offg :
but the Company h iscgstion to
minimum.

‘ gL ompany is offering a maximum of Seven Hundred
(700) Notes V&, 000) Dollars per Note, with a minimum subscription of

hon Five Hundred Thousand ($3,500,000) Dollars. The

Offe to a limited number of investors pursuant to an exemption
avai rities Act of 1933 (the “Act”), specifically Rule 506 promulgated
under and under certain other laws, including the securities law of certain
states

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Mexico Land Development, 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.
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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
Business Development, LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly ﬁsu)ractlcable as to
whether his or its subscription has been accepted or rejected. If thb under3|gneds
subscription is accepted, in whole or in part, by the Company, the! (c),ogwpanywll execute
this Agreement and the Note(s) and return them to the undgrsigned. "If th |s éﬂptlon
is rejected by the Company, either in whole or in pant, |, func 1 Jn ’the cése of a
rejection of the subscription in whole, or those fundsi épre in ffhe amount of the
“ the subscription

subscnptlon not accepted by the Company, in the case ﬁga reject
in part, will be retumed to the undersigned ¢ rom‘ﬁtly as |cable If this
subscription is rejected in whole by the Compag reerﬂ%nt shall be null, void and
‘ ithdraw or revoke his or its
, certain state laws, except
that if more than thirty (30) days shall ha ate the Company received
completed and executed Subscription id the Loan Amount from the
underS|gned (the “Acceptance Penod”) ang, Company has not accepted the

he——-Acceptance Period up until such time that the
its- sole discretion, to accept the subscription in

subscription at any time aft
Company subsequently demde
whole or in part. TE

e
6. Offering Pquoé %’he Co pany may close in whole or in part or terminate
this Offerlng under ahy qﬂt‘he. fol[é%ng conditions:
b |
Ubbruecelﬁf of the maximum offering subscription amount of Three
|V|I||I0n Five Hundred Thousand ($3,500,000) Dollars

2~~ ~ Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30) days thereafter to which the Company, in its
sole discretion, may extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
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Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warranties.
(@) The Company hereby represents and warrants as follows:

(i) The Company is a Limited Liahility Cggporation duly
organized, validly existing and in good staf{
the State of Arizona and has the requisiteq
authority to own, lease and operate jis pf Eert
business as now being conduct fE‘i’%

(i)  This Agreement constitltes the@alid ding obligation
of the Company enforceable against thé§gompany in accordance
with its terms (except a ﬂ ﬂlf(;ﬂ‘e forceabllity may be limited by
applicable bankruptgyi,-“'insoi\’/pnéwl‘ pratorium, reorganization or
similar laws from time to time i’mr effect which affect creditor's rights
gal-and-equitablg limitations on the availability of
ﬁagpther;ezuitable remedies under or by

). The-Company has all requisite power
nd” other, to execute and deliver this
) and to consummate the transactions
) Il persons who have executed this
hd the Note(s) on behalf of the Company have been
ed to do so by all necessary corporate action. Neither

ate any*provision of the Certificate of Incorporation or Operating
diment of the Company, as currently in effect; (B) violate any
lgment, order, injunction, decree or award against, or binding
ian, the Company or the securities, assets, properties, operations
OF 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:

(1) 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
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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;

anﬁ? ondi '_ons of

(i)  The undersigned is familiar with the’ %w
the Offering and is aware that his qr its
degree of risk and the undersigned.
Private Placement Memorandum I;ltiT “R
e
(i) The undersigned herély speéLlﬁcally
each and every provision isYgreemeént and acknowledges and
agrees with each and even i of th|s¢Agreement and, upon
i ubscrlptlon made hereby,

i 'ary (not a temporary or transient resident) of
ow his signature on the signature page hereof

tion. The undersigned, if a partnership, corporation,

company, trust or other entity, was organized or

prated under the laws of the jurisdiction set forth below the

ature made on its behalf on the signature page hereof and has

present intention of altering the jurisdiction of its organization,
ation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate
means of providing for his or its current needs and personal
contingencies, has no need for liquidity in the Note(s) and could
afford a complete loss of his or its investment in the Offering.

(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
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included, and if the undersigned is an Accredited Investor, check
the appropnriate 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.

(x)  The undersigned's overall commitp
Note(s), which are not readily marketable,
his or its net worth and his or its invest !
cause such overall commitment to Q! ex

(x)  The undersigned has s wledé;%a i experience in
. pal

e of evaluating

(xi) The undersi
questions of and to

the busmess of-the-Com | (B) such other information as he
ln order to evalggt@’an investment in the Offering, and
all such, qlestions have be answered to the full satisfaction of the
ndersigne o eral or-written representations have been made
or oral.or writtelp, information furnished to the undersigned or the
Frs@nf‘fj'fé adWgors in connection with the Offering or interests

‘ that vere'inany wa inconsistent with this Subscription Agreement.
ht,e1 ‘un r&gqu is not participating in the Offering as a result of or
lrlbséqu ﬂ to. (1) any advertisement, article, notice or other
—cor muni ion published in any newspaper, magazine or similar
‘medld\ r 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
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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 th
duly authorized, and the execution, delive
this Agreement does not conflict with the un
agreement, certificate of incorg tiTet},ﬂl
organization, operating agreemagit
undersigned is a party and this"Agré
agreement enforceable agannst \the unde
its terms. \”Hm ‘u
(xv) The undersngned heﬁeby %pr@sents that he or it is
subscribing for the Notes_as prinﬁzlpal or as trustee, solely for the
account of th ‘ signed, for investment purposes only and not

i  for, subd|V|S|on resale, distribution, or

reason to anticipate any change in circumstances or
ar occasion or event, which would cause the
ehattempt to sell any of the Note(s).

g» Offering of the Note(s) by the Company has not been
tered under the Act, as amended, or the securities laws of
in 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 any 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 thereunder by
the Securities and Exchange Commission, and that the
undersigned’s Note(s) cannot be sold, pledged, assigned or
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otherwise disposed of unless they are registered under the Act or
an 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 Company angl‘ (B) an opinion of
counsel acceptable to the Company and its couhsel to the effect
that the Note(s) may be transferred wthout wclatlon of the
registration requirements of the Act or- iaﬁyuappl"hable%state
securities laws, as may be amendet}, from mé ) frnirb. The
undersigned further acknowledges ﬁ’iii'at \§ nbe norassurance

that the Company will file any reg tion A1 t for the Note(s)
for which the undersigned ig, ubszﬁg_lng, uch registration
statement, if filed, will be declarég effe tive or, ifédeclared effective,

keep it effective until the
thereon.

that the Company will
undersigned sells the }

that this Agreement is subject
d may be rejected by the
legliiscretion in whole or any part prior

pwith respect to the undersigned’s
subscri IIO ofWithstandlng prior recelpt by the underS|gned of

notu:?of act
r§§e
igi;(xm l’he* dersngned acknowledges that this Agreement shall
“fp ecome! upon the undersigned when it is countersigned by
,,:;Ff—f’—'%‘;;,_,the Co mpgny and the undersigned is not entitled to cancel,

termi te, or revoke this subscription before or after acceptance by
the Co pany, except as otherwise provided in this Agreement.

(xviii) The undersig
to the Companys

= (xx) All information provided by the undersigned in the Investor
“Questionnaire and Investor Representative Questionnaire (if
applicable) which accompanies this Agreement is true and accurate
in all respects, and the undersigned acknowledges that the
Company will be relying on such information to its possible
detriment in deciding whether the Company can make these
Note(s) to the undersigned without giving rise to the loss of an
exemption from registration under the applicable securities laws.

9. Foreign Person. I[f 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
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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 16
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 ~aga Mgt any litigation
commenced or threatened or any claim whatsoever) ari r based upon
any false representation or warranty or breach or failu ersigped to
comply with any covenant or agreement made by _%?e urg or in
this Agreement or in any other document furnisheg ﬁthe any of
the foregoing in connection with this transaction) L
L ‘I}\

emeﬁt{ shall be in writing

11.  Notice. All notices in connection with this A§
and personally delivered or delivered via owe rnlgh il, with written receipt
therefore, or sent by certified mail, returmlece ipt requestea; to each of the parties
hereto at their addresses set erth abdy ((bmglg h other address as may
hereafter be designated by either-party in writing in accordance with this Section
11) with a copy, in the case gf.no ce_:_gg the Cdmpany, to Tri-Core Mexico Land
Development, LLC, at 8 :

85250. Such notice shall [

e

12. Miscellaneﬁﬁs

[!I "1-

(a) ThllsIH gréq ent is not assignable by the undersigned. This
Agrég “ent‘ sh Il glndlng upon and shall inure to the benefit of the
;f‘-partles‘\theiﬂw ¢essors and, subject to the above limitation, their assigns,

—and shall npt be enforceable by any third party.

~(b) ThIS A(_Jreement 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.

(© 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. No modification, waiver, or
amendment of any of the provisions of this Agreement shall be effective
unless in writing and signed by both parties to this Agreement.
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(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 any subsequent breach of that term or of any
other term of the same or different nature.

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances SK@JI be invalid or
unenforceable under applicable law, such event shall not’ I;‘:f}iect impair, or

render invalid or unenforceable the remainder of thi Agree ép; {

(f) Each of the parties hereto shall co:§> - h actions,
and execute such other documents,q t ot X'T;.Utlon hereof or
subsequently, as may be reasonabgl fequég’gd b ‘other in order to
carry out the provisions and purpose gf this Agreemenly,

IN WITNESS WHEREOF, the undersng“ed' 'by hllélor |ts%xecut|on hereof, agrees

to be bound by this Agreement. e |I‘ ‘H;Hm
: I

Executed this 15th day of October, aﬂ?heenlx Ahl;ona

Veronica Pippins

Print Name of Spouse (if Funds are to
be invested in Joint Name or are
Community Property)

ity Number of Individual Print Social Security Number of Spouse

Signature of Individual Signature of Spouse (if Funds are to be
Invested in Joint Name or are
Community Property)

31 Exhibit B

TRI_MLD001863



Print Address of Residence: Print Telephone Number:

]
N /izone Rl

The investor is PARTNERSHIP, CORPORATION, TRUST ORﬁOTHER ENTITY,
complete the following: q+_

foreign estate (as defined in the Internal Revenue Code of 1986 gqtreasury
regulations promulgated there under).

The undersigned (circle one) [is] [is not] a foreign partnership, forélgg:sp%g)or nﬂtust or
| de d th

Print Name of Partnership, Corporatio orlzed Representative

Trust or Entity

Signature of Authorized Repre ntatLve = "Jurisdiction of Organization or

N orporation
=
it —
Print Name of Authorized Rehregténta Print Federal Tax Identification Number
. | in ‘Z;:ﬁl..ﬁ_w

Print Address of Resjfienbg‘ 3 e Print Telephone Number:

1 s ()

i‘ : . . l ‘

ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this 15th day of October, 2007.

TRI-CORE MEXICO LAND
DEVELOPMENT, LLC

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 if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A “Nonaccredited Investor”. The undel

ned does not
meet the definition of an “Accreditg as defined
herein below; ]
-t
initials B.  “Accredited Investor”. rSi s an Accredited
Investor as defined belg pplicapley
-+

i

[]1. Any natural person whosﬁtgi” ividu.lal net"§orth, or joint net worth

with that person’s spouse, at the time of his-purch Igé; qﬁ%@; {ds One Million ($1,000,000)
Dollars; — 1 |

Hundred Thousand ($200,000) H
income with that person’s spouse

s defined in Section 3(a)(2) of the Act, or any savings
titution as defined in Section 3(a)(5)(A) of the Act,
iduciary capacity; any broker or dealer registered
urities Exchange Act of 1934; any insurance company
3) of the Act; any investment company registered under the
# 1940 or a business development company, as defined in
ct; any Small Business Investment Company licensed by the

[13. A

and loan associa
whether acting i

subdivis y agency or instrumentality of a state or its political subdivisions, for
the benefit s 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;
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[J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partnerfof the issuer of the
securities being offered or sold, or any director, executive offi icer, or géELraI partner of a
general partner of that issuer; f% F

of: HFl\}é“‘ 7MI||I0n
ing th@ secuntles

[J7. Any trust, with total assets
($5,000,000)Dollars, not formed for the specific purpgs
offered, whose purchase is directed by a sophisticatec
506(b)(2)(ii); and -

[J8." Any entity in which al uity}%yyners are Accredited
Investors. -

NOTE: Entities (a) which are formed fo
or (b) the equity owners of which—-ha
purpose of investing in the Company, sha oked through” and each equity
owner must meet the definitjon of-an accred nvestor in any of paragraphs 1,
2,3,4,5,60r7above a treated as a separate subscriber who must meet
all suitability requireme —

ibdfed additional capital for the

" 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 1s included.
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION-WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”).—THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”yUNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMRIION—FROM-SUCH
REGISTRATION IS AVAILABLE AND THE MAKER CO ‘

TS IN WRITING
TO SUCH TRANSFER. '

Tri-Core Mexico Land Developm S&an Arizona Limited Liability
Company, with offices at 8840 E. Chgg

In of eighty percent (80%).

Interest shall be due and payable at miatu based on the commencement

date of the Note. The entigg Principal sﬁall beddte and payable to the Holder no

later than twenty-four (24) megths %rrom the: Commencement Date. Maker may at

any time or from time to time lake atv ?IJJntary prepayment, whether in full or in
alty

--------

1. NOTES

This Note: i fhe principal amount of Five Thousand ($5,000) Dollars per Note, or
-any frac |onal art ounts, is offered for sale by the Maker, pursuant to that certain
“Prlvate IacemenhMemorandum” dated May 1, 2007. The Note shall be senior
dé‘bt of the Maker ard secured by the property.
m

" EVENTS >F DEFAULT

|
A defau‘lt sh }LII be defined as one or more of the following events (“Event of
Default”) occurring and continuing:

2.

(a8)  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 thig,
written notice to the Maker, declare the unpaid principal amount
interest of the Note immediately due and payable.

Note may, by

3. SECURITY FOR PAYMENT OF THE NOTE(S) —
The Note(s) offered by the MAKER are secured
4. COMMENCEMENT DATE OF THE NOTE
The Commencement Date of the Not mall be the “Effective D ate," as defined in
that certain “Subscription Agreem attached as Exhibit A to the Private
Placement Memorandum.

5. STATUS OF HOLDER

for the purpose of
purposes, and shg

egistered for sale under the Act. This Note may not be
dged, assigned or otherwise disposed of, unless certain
S’ FEES

The prevatling 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
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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, 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 Nete shall be in writing
and personally delivered or delivered via overnlghpmall with- wrttten
receipt thereof, or sent by certified mail, retum ré
of the parties hereto at their addresses set-fo
address as may hereafter be designated=by eithé a@;in writing in
accordance with this Section 8) with copy--:to Tri-Clge N
Riad, Suite 150,%8cottsdale, AZ

rsonai or overnight delivery

85250. Such notice shall be effec
or five (5) days after mailing by i

(d) Section Headings.
Note have been inserted:as:
and shall be of no Iegaquf

aﬁS{ prOV$|onor portion of this Note or the
rsaﬂ g} “party or circumstances shall be invalid
able law, such event shall not affect, impair,

! 'thout regard to conflict of laws rules applied in the State
he parties hereto hereby consent to personal jurisdiction and

Holder:

Tri-Core Mexico Land Development, Joseph & Veronica Pippins
LLC, Print Name

An Arizona Company

8840 E. Chaparral Road - Suite 150

Scottsdale, AZ 85250 Date:
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EXHIBIT C
Tri-Core Mexico Land Development, LLC,

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offere
Development, LLC (the “Company”).
The Purpose of this Questionnaire is to solicit certain informatjg@§Pregardi inal&ial status to
determine whether you are an “Accredited Investor,” as defjy appli
securities laws, and otherwise meet the suitability crj
purchasing Notes. This questionnaire is not an offer to

Your answers will be kept as confidential as possjhle. ) 78, that this Questionnaire
may be shown to such persons as the Company determlne your eligibility as
an Accredited Investor or to ascertain your gene investing in the Notes.

-ecute the signature page

A. Personal

!
i
N i y"}"T.
trEEEE

1. Name: —

2. Address of Principal Residence:

County:

suasRa

3. Re{5ldencd’Telephone ( )

| 4l ‘\thrg are yodﬂreglstered to vote?

\ \Er Your dn fﬁrﬂ%;nse is issued by the following state:
|
6. b h r R‘ sidences or Contacts; Please identify any other state where you own a
re5|de cé 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:

&) Residence Address (as set forth in item A-2)
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(2) Business Address (as set forth in item B-1)

8. Date of Birth:

9. Citizenship:

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

B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

2. Gross income during each of the Igﬁﬁﬁivo years exceeded:
(1)____$25,000 _ﬂ_i_:@? ¥
(3)____$100,000 W, 57

3. Joint gross income yi hl ‘sp;o‘u

H( é)
T

. I
ring current year exceeds:

(2) $50,000

4 $200,000

ss income with spouse during current year exceeds $300,000
(2___ No

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

assets owned by you and your spouse in excess of total liabilities, including the fair market value,

less any mortgage, of your principal residence.)

) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (8) 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:

(M Yes (2____No

D. Affiliation with the Company

Are you a director or executive officer of the Company? i —

(1_—_Yes (2_No

E. Investment Percentage of Net Worth

(1____Yes 2)_4

F. Consistent Investment Strategy

The information contained-in-this QuesStionnaire is true and complete, and the undersigned
understands that the Company and itg-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 pﬁorﬁ@ wof any change in the foregoing information which may occur prior to any
purchase by the[ ndersngt'[?d of securities from the Company.

T

i
b

[+ b
Prospectm“e Investéj[H 7&'

i gy
I T Date: 2007
Signature |||l
Signature (of joint purchase if purchase is to be
made as joint tenants or as tenants in common)
6
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EXHIBIT D

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN

On file with Tri-Core Business Development, LLC.
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CONFIDENTIAL
PRIVATE PLACEMENT
MEMORANDUM

PLEASE RETURN THIS COPY IN THE
PACKAGE PROVIDED.
THANK YOU!
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2. Tri-CorE

— T —
S==2w=% MEXICO LAND DEVELOPMENT

Memorandumi#: B. L. Richardson
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Mexico Land Development, LLC
An Arizona Limited Liability Company

$3,500,000

$5,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
80% Annual Rate of Return, Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $16,200 per Unit

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Seven Hundred (700} Secured Promissory Notes {“Notes”) at an
offering price of Five Thousand {$5,000) Dollars per Note, for a maximum total of Three Million and
Five Hundred Thousand Dollars ($3,500,000), 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 DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $5,000 $500 $4,500
Maximum Units $3,500,000 $350,000 $3,150,000

TRI-CORE MEXICO LAND DEVELOPMENT, 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 May 1, 2007

Business Development LLC - (877) 527-6698
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IMPORT! NTNOTICES

This Confidential Private Placeme
you on a confidential basis solel
described herein. This infg atlon
others without the pri itten' lcons
(“Company”). If the reci8int de rn‘hhgs n
will promptly return ai

»ranq?}m (“Memorandum”) is submitted to

i;qu evaluating the specific transaction
. photocopied, reproduced, or distributed to
Core Mexico Land Development, LLC
urchase any of the Notes offered hereby, it

ER

: kived|i 'n co nection herewith without retaining any copies.

DISCLAIMERS

M éION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR

EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
F REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

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

i

TRI_MLD000291



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

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPA PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE T, RMS CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR ‘ ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE IN ‘ i
HEREIN SHOULD CONTACT THE COMPANY. P} o; ECASTS

CONTAINED IN THIS PRIVATE OFFERING MEMOR , ATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. v PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BAS ' NS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTHS MANCE OF THE
COMPANY MAY DEPEND UPON FACT QCEZS E CONTROL OF THE
COMPANY. NO ASSURANCE CAN BEiGIV % COMPANY’'S ACTUAL

ThA
PERFORMANCE WILL MATCH ITS INTENDED RE ULT§ H
t

il
i
‘\

i1
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SUMMARY OF THE OFFERING

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

Tri-Core Mexico Land Development, LLC (the “Company”) was fogged on May 1, 2007
as an Arizona Limited Liability Company. The Company is in th8§pusiness of Land
Acquisition and Development. ‘

iption (see
Note. The
interest, paid at
encement Date

Thousand ($5 000) Dollars per Note, payable in ca
“Exhibit “B” for copy of Promissory Note). The mi
Notes have an annual rate of return of eighty

None of the Notes are convertible ’ other type of equity, in the
Company. The Principal may be pr discretion of the Company, without
a prepayment penalty. This offering wi May 1, 2007, and will terminate
no later than May 1, 2009, unless exten Company (see “TERMS OF THE
OFFERING").

The gross proceeds, 0 % the
Thousand ($3,500 OOO) Dollar

subdivision in San Luns m?\ Colo
OF PROCEFDS”

e use of the proceeds is to purchase a water front
, Sonora, Mexico as described herein (see “USE

\}r
L
._‘ .liz

_-Tri-Core Mexico Land%Development, LLC (the “Company”) was formed on May 1,

~—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, issued, and

~outstanding. The Company is in the business of construction management, land
acqwsmon and development.

21 OPERATIONS
The Company is in the business of construction management, land acquisition, and

development, specializing in beach front properties along the coast of upper Sonora.
SEE “EXHIBIT D - BUSINESS PLAN.”
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2.2 BUSINESS PLAN

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

MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent § , nd expertise of
existing management. At the present time, three indivigl pactively involved in
the management of the Company: T it

=§‘

e {E
James L. Stevens - Principal and Planni igﬁregh

Mr. Stevens has been involved in real estate snnc#eu igh School in Michigan. He was a
salesperson at 18 and a bro in Michigan. During High School he worked with
his Father subdividing land ¢ dtpg houses. They also developed a private lake
resort also in Michigan with ts. He has worked in the Real Estate and
ivears as a professional real estate person,
for IBM and buying land for office and other

leasing and doing |
uses for them. ‘

Mr. Steven i isWIAI (Membership in the Appraisal Institute) in 1976, started his
own office, i ini
‘ its serving the Chicago market. For this project, he was
fistruction manager, and operating partner. This project was

lved in developments in Michigan, Florida, and most recently in
rnia with two projects under development. They are a waterfront
park and a waterfront Townhouse development. He is now spending
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Vince Gibbons ~ Director of Development and 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 estlmatee and budget and
schedule control. Mr. Gibbons is proficient in managing multi- d|s¢;pllned teams and
large projects for private developers and public agencies, as well ’ae smaller more
detailed oriented projects. He has earned a reputation for beiﬁ ﬂuahty ¢ nscnous and
for “going the extra mile” to complete projects on time and withi dbet ¢ has hNorked
on a wide variety of projects in the states of Arizona, ﬁ) H,!Jl:olor lﬂé}va a, and New
Mexico, and in the countries of Panama and Me PJ famil fér with the
requirements and criteria of each associated goye r[\ entltyJ ]Thl broad experience
has provided him with an extensive base o owledge that éjl s him to develop
innovative and cost effective solutions for a myri srtuath ‘

ing fof over 9 years. Tri-Core
Nevada and is registered in
‘Individuals and professionals,
ifs a wide range of services and
and project manager of various
endeavors He and his staff are committed ing that every project is completed to
the highest level of accuraiy and completeness¥and that each client is provided with the
individual attention and\Se fide they require.

| ‘
Jason Todd Moﬁqer— ée eral Pa Eher

ey
Mr. Mogler is-@ ﬁ:ﬂr}pnﬂ;ﬁL arther in Tri-Core Business Development, Tri-Core Business
Development ZWLLCﬁam Tri- Core Lending, Inc., as well as the President of
MyCreditStore dba gender quare, Inc. which has been a profitable business since 1997.
He has an |mpressi\7’é Bcademlc resume at Arizona State University where he holds a
'**Bachelor of Science degree with a major in marketing and a minor in psychology. His
— master studies with Thunderbird American Graduate School of International
-‘Management give him an international understanding of business strategies and
marketing -position. His practical work experience as the Director of Construction
Lending for the Royal Bank of Canada gives him thorough knowledge of construction
lending and banking operations. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionaily.

The management team may be further developed and expanded with qualified and
experienced executives, professionals and consultants, as the Company matures
and grows.
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TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Seven Hundred (700)
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who
satisfy the Investor Suitability Requirements (see “INVESTQR SUITABILITY
REQUIREMENTS"). The Company has the authority to sell fraC
sole discretion.

42 MINIMUM OFFERING AMOUNT - HOLDING A

ells Fargo Bank
mount has been
mccount and utilized

The Company has established an Investment H
into which the offering proceeds will be placed.
established before such proceeds will be releas _;,fLrom
by the Company. e b

e,

N ”ﬁ
4.3 NONTRANSFERABILITY OF NOTE§;~T . i,

The Notes have not been regj
under the Securities Act of 4

ed with the Secq ities and Exchange Commission
mended (the “Securmes Act”), and are being
« nder §4(2) and Rule 506 of Regulation D of
the Securities Act, as amen and regulations hereunder. The Notes
‘ Jrities laws of any state and will be offered

pursuant to an exemptlon from_»__reg b@PON in each state. A purchaser may transfer
or dispose of the Nota miy if such Notes are subsequently registered under the
Securities Act, oriif.an eﬁemptlon from registration is available, and pursuant to an
opinion of é un | gégept ple to the Company and its counsel to the effect that the
Notes may bé amg V\}ithout violation of the registration requirements of the
Securities Act o #%% g\n%ﬂrsecuntnes laws.

1

g

—4.4 CLOSING OF THE OFFERING
~The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C)
are submitted by the investing Subscriber or his/her Investor Representatives and
are received and accepted by the Company. The Subscription Agreement as
submitted by an investing Subscriber or his/her Investor Representatives shall be
binding once the Company signs the Subscription Agreement, Note and the funds
delivered by the potential Investor to the Company with the Subscription Agreement
has been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon acceptance of
their subscriptions. All funds collected from investing Subscribers will be deposited
in a designated account under the control of the Company. Investors subscribing to
the Notes may not withdraw or revoke their subscriptions at any time prior to

A7

TRI_MLD000296



acceptance by the Company, except as provided by certain state laws, or if more
than thirty (30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all
applicable documents to such Investor. The proceeds of this Offering will be 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 Offgrmg under any of
the following conditions:

il
ii

I | 1
1. Upon receipt of the maximum offering jubscr%ptlbn moun Hf Three
Million Five Hundred Thousand ($3,500, OOO R “i T 1]
)' ’
2. Notwithstanding the above, this oﬁers aII term ate4 ne (1) year from

the date of this Private Placement Méemoran &Ch later date not
exceeding thirty (30) days thereafter WhIC .;ttTe Co pany, in its sole
discretion, may extend this Offerin@.bt;ﬁﬁ {1

PLAN OF DISTRIBUTIQ

)ffering period to find eligible Investors who desire to
¥@s in the Company. These Notes are offered on a “best efforts”

RING”).
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.
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DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Seven Hundred (700) Notes of the Company to potential
investors at Five Thousand ($5,000) 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 eighty (80%) percent simple mterebtbover the term thereof,
with a maturity date of twenty-four (24) months from the mence ent D te of
each Note. Interest shall be paid at maturity (24 montns) All, priria al be paid
at maturity. Principal with accrued interest may be rem id at ; ie, ms retlon of
the Company, without a prepayment penalty at anyé he N s will be issued in
the form attached hereto and incorporated herein Vi [eferencelas “tpough set forth in
full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT @

The Company vJﬂ[ furrhs{ annua an-audited reports to its Note holders ninety (90)
days after its-fisca tyg ar. 'T e Company may issue other interim reports to its Note
holders as i de Qmsaéprop ate. The Company’s fiscal year ends on December 31
of each year. i, R Es

i
i
T
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USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for
both the maximum and minimum offering amounts.

Sources

Maximum
Amount

Proceeds From $3,500,000 4
Sale of Notes .

Application;of Proceeds

SR
Offering Expenses (1) | $350,000. ~1110/00%
Commissions (2) $350,00 1 10.00%
) i
Total Offering '20.00%

0,000 | 80.00%

. | $%,225,000 | 63.57%

-} $350,000 10.00%
$200,000 5.72%
$25,000 0.71%

$3,500,000 100%

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers
may receive commissions up to ten percent (10%) of the price of the Notes sold.
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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 Seven Hundred (700)
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars.

|
AS ADJUSTED IAFTER THE

3/15/01 .. OFFERING
T ) '[ill .!‘
Notes ] %@_@
) | | H
‘ Hil !
Membership Units 100 i m $100

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

Net Shareholders’ Equity
TOTAL CAPITALIZATION

9. MANAGEMENT’S DJSCUSSION A
CONDITION AND RESUL 8,0F OPERATIC

10.

10.1 ARIZONA LIMITED LIABILITY COMPANY

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona
Limited Liability Company, incorporated on May 1, 2007.

All
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10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Three Million Five
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on
May 1, 2007.

11. FIDUCIARY RESPONSIBILITIES OF THE
OFFICERS OF THE COMPANY

11.1 GENERAL

Each Note Holder of the Compa orized representative, may
inspect the books and records of ¢ fme during normal business
hours. A Note Holder may be able d@ction on behalf of himself in the
event the Note Holder has suffered loss&; Cti
the Note(s) in the Comany, due to a
Director of the Compa i
misrepresentation or misa
from the sale of these Not
Company. &, ) /1

pPof fiduciary duty by an Officer or
; uch sale or purchase, including the
jcation by any such Officer or Director of the proceeds
nd may be able to recover such losses from the

VT l

11.2 INDEMNIFIQALI'ION i
jEEaSee

Indemnification |s +perm|tted by the Company to directors, officers, or controlling
persons pursuant fo Arizona law. Indemnification includes expenses, such as

——attorneys’ fees and, in certain circumstances, judgments, fines and settlement

— amounts actually pald or incurred in connection with actual or threatened actions,
~suits or proceedings involving such person and arising from their relationship with
the-Company, except in certain circumstances where a person is adjudged to be
guilty—of—gross negligence or willful misconduct, unless a court of competent
jurisdiction determines that such indemnification is fair and reasonable under the
circumstances.
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12.

RISK FACTORS

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

121 FORMATION OF THE COMPANY

The Company was formed on May 1, 2007. It is th
inherent in the creation of a new Company Unf
and delays may occur with a new Company. ;

iy

tF”*ua Bq )

After completion of this offering, the Compan |IFB‘W fvne hundred percent (100%)
of the issued and outstanding Membership Units Such ownership will enable the
Company to continue to elect glidhe Managers andito control the Company’s policies
and affairs. The Note Holdg ave any voting rights in the Company.

12.2 CONTROL BY COMPANY

All decisions Wi to the management of the Company will be made
exclusively by i Managers of the LLC. The Note Holders do not have the

WE | the management of the Company. Accordingly, no
te unless he is willing to entrust all aspects of the
y to existing Management.

s lity of the Notes in this offering is limited, and potential investors
: gnize the nature of their investment in the offering. It is not expected that
there™wil* be a public market for the Notes because there will be only a limited
number of investors and restrictions of the transferability of Notes. The Notes have
not been registered under the Securities Act of 1933, as amended, or qualified or
registered under the securities laws of any state and, therefore, the Notes cannot be
resold unless they are subsequently so registered or qualified or an exemption from
such registration is available. The offering also contains restrictions on the
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold
such Notes to maturity unless otherwise approved by the Company. The Company
does not intend to register the Notes under the Securities Act of 1933.
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12.5 CAPITALIZATION OF THE COMPANY

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

12.6 REGULATIONS l HH

The Company is subject to various federal and state law: |1r les a\m regulatlons
governing, among other things, the licensing of, and pr res t at ust be
followed by, mortgage owners and disclosures th ust b m& g to nsumer
borrowers. Failure to comply with these laws may|f sul cuwl1 crlrﬁinal liability
and may, in some cases, give consumer bqrrb rs thelr \fig ISL to rescind their
mortgage loan transactlons and to demand tk eturn\q fi nande‘ érges paid to the
company. Because the Company’s busin S8 ISY hly r glated the laws, rules, and
regulations applicable to the Company : su éeguent modification and
change. The Company believes it | with any and all applicable
laws, rules and regulations both dq|

13. PRINCIPAL SHAREHOLDERS

g, the Company as One Thousand (1000) Membership
James Stevens (48%), Sylvia Macker (48%), Jason
ons (2%).

As of the date of this Off
Units issued and opts andin
Todd Mogler (2%) ang Vleq;e

%4— 'J !
i o iy .!=
14. HOW TO y&@ﬂt—h 'y,
wﬁ; Tt ;j, u

I“T_“F

An Investor who meets th#ejfhualiﬁcations as set forth in this Private Offering Memorandum
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then
compléting and signing a separately bound booklet. This booklet contains identical copies
of the féﬂ'owing eihibits contained in the Private Offering Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE
MEXICO LAND DEVELOPMENT, LLC
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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 Mexico Land Development, LLC Business Plan

Copies of all the above referenced documents are included with thls Private Placement
Memorandum. For discussion of the actions of the Company upon f&ggipt of a properly
completed request to invest by a Subscriber, please see “TERM 'HE OFFERING.”
Such Investor should include his check made payable Tri-Core M&
LLC, along with the SUBSCRIPTION AGREEMENT, NO

QUESTIONNAIRE. Delivery of the documents referred to heck to
the Company should be addressed to the Company agl
Development, LLC, 8840 E. Chaparral Road, Suite

15. INVESTOR SUITABILITY REQUIR&M@N%

16.1 INTRODUCTION

15.2 GENERAt@UH‘ABJLITY

Each potenfral[ Iﬁveg%é&wnl' bg required to represent the following by execution of a
Subscription Agrﬁemem m

1. The In'r\{estor has such knowledge and experience in financial and
business matters and is capable of evaluating the merits and risks of an
investment in this Offering.

—. 2. — The Investor has the ability to bear the economic risk of this

——investment, has adequate means to provide for his, her, or its current needs

and personal contingencies, has no need for liquidity in this investment and
could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale,
distribution or fractionalization thereof, or for the account of others, and has
no present intention of selling or granting any participation in, or otherwise
distributing, the Note(s).
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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.

156.3 NONACCREDITED INVESTORS I I

Up to and including thirty-five (35) investing Subscribers mw be la‘q&»i pted by the
Company as suitable Investors if each such Subscriber has gh!ej[iwo R ufficient to
bear the risk of losing his entire investment and meets !tgrlwg above “Gepera‘l\SUitability
Standards.” *l’“ g

| § by
I "
N
I,
i
il

b
Iy
i]‘
1
i
i

0
i Ho
15.4 ACCREDITED INVESTORS o), in

e
e i
In addition to satisfying the “General Sta%&fﬁéﬁ{w ‘defined above, all but thirty-five
(35) Subscribers for Shares must each sati: i jgg; the “Accredited Investors”
economic suitability standards as defined below::- o
+
hose individual Lnet worth, or joint net worth with
jme of his purchase exceeds One Million

1. Any natural [
that person’s spouse;
($1,000,000) Dollars;

or other institution as defined in Section 3(a)(5)(A) of the Act,
ing in its individual or fiduciary capacity; any broker or dealer
ursuant to Section 15 of the Securities Exchange Act of 1934; any

any registered under the Investment Company Act of 1940 or a
iness 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

Al6

TRI_MLDO000305



company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

5. Any organization described in Section 501(0)@) of the Internal
Revenue Code, corporation, Massachusetts or similar Hysiness trust, or
partnership, not formed for the specific purpose of gqumngu he securities
offered with total assets in excess of Five MI”IOI‘I (%5, Og 09(? Doll S | [
'lm H'

8. Any director, executive officer or genéral| pgrtneH Qﬂthe igsuer of the
securities being offered or sold, or any |rec10r execytlve ?fr icer, or general
partner of a general partner of that issye

,:H’

506(b)(2)(ii); and

8. Any entity in which all of ti@equityeo ers are Accredited Investors.

i,

NOTE: Entities (a) which arelf ‘
equity owners of which have cont
Company, shall be “looked throu
accredited investor in any of p ﬂ12 rap
separate subscrlbe]{' who fﬂy{st (-.?t all su
1* ‘M
r;j . I
15.5 ACCEPT NCE OE&SUBSCRIPTION AGREEMENT BY THE COMPANY

d for the purpose”of investing in the Company, or (b) the
ed additional capital for the purpose of investing in the
d each equity owner must meet the definition of an
|, 2, 3, 4, 5, 6 or 7 above and will be treated as a
tability requirements.

=

~The Investor Swtabfﬁty Requirements referred to in this section represent minimum
—requirements for potential Investors. Satisfaction of these standards does not
—necessarily mean that participation in this Offering constitutes a suitable investment
~for such a potential Investor or that the potential Investors’ Subscription will be
accepted-by the Company. The Company may, in fact, modify such requirements as
circumstances dictate. All Subscription Agreements submitted by potential Investors
will be carefully reviewed by the Company to determine the suitability of the potential
Investor in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be an
unsuitable Investor in this Offering. The Company will not necessarily review or
accept a Subscription Agreement in the sequential order in which it is received. The
Company also has the discretion to maximize the number of Accredited Investors in
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.
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16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending or
judgments entered against the Company or it's Principals and, to the bé nowledge of the
Company, no legal actions are contemplated against the Company and/or g Principals.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offélz ng B, are available for
inspection at the office of the company during rmal nes i
the Company that all potential Investors are giv g&ess to s@ch information for their
consideration in determining whether to purchasgﬂhéwe s being offered. Prospective
Investors should contact the Company for access totinforma iéh regarding the matters set
forth or other information concernlng t e Company. Representatives of the Company will
also answer all inquiries from pote tors concernl g the Company and any matters
relating to its proposed operations
Investors and their representaﬂyes oppagunity to obtain any additional information
reasonably necessary to ygjify the aggL ‘ i
information contained in if§& Private: Off ‘ emorandum. All contracts entered into by
the Company are sub, nePthe Company may make any changes in any
such contracts as dee te in'its best discretion. Such recent amendments may

not be circulated sers Hij r to the time of closing this Offering. However, potential
Investors and the. tivegs may review such material or make inquiry of the
Company ¢ and any other matters of interest.

18 F FUTURE OPERATING RESULTS

Any foreg proforma financial information which may be furnished by the Company
to prospecC \vestors or which are part of the Company’s business plan, are for

illustrative purposes only and are based upon assumptions made by Management
regarding hypothetical future events. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts.
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19. GLOSSARY OF TERMS

The fallowing 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 tlﬁb cnterla set forth
in “INVESTOR SUITABILITY REQUIREMENTS.” | | ,‘ ,;
BROKER-DEALER. A person or firm Ilcensed(yyth th %. thg @EC and
with the securities or corporate commission men e sfate in which
it sells investment securities and who rpa)f lgmplo I|Pen ﬁd agents for that
purpose. |i|| ll%l i

| |

LAI\H:» DEVELOPM'ENT, LLC,

COMPANY. Refers to TRI-COREg
an Arizona Limited Liability Cogg,

F 1933. A federal act regulated and enforced by the
Qguires, among other things, the registration and use of a

tije Offerifiy is expressly exempt from such registration process).

TIES EXCHANGE ACT OF 1934. A federal act regulated and
rced by the SEC which supplements the Securities Act of 1933 and
ntains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited, the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which
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supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire, and a check as payment for the Note(s)
to be purchased submitted by each prospective Investor to the Company.
TERMINATION DATE. The earlier to occur of the date : which all Notes
are sold or May 01, 2009.

i
\

i
o

{/jw’s pag
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EXHIBIT A
SUBSCRIPTION AGREEMENT

Print Name of Subscriber: Benjaffin L. Richardson

%

H, L e
Tri-Core Mexico Land D&jél@%g;gnt, ‘
“f‘.{;h i

|
T,
HH

SUBSCRIPTION DOCUMENTS

OFFERING OF A MAXIM! GE_ ! NDRED (700) SECURED PROMISSORY

ND ($5,000) DOLLARS PER NOTE

May 1, 2007

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000)
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, 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 Mexico Land Development, LLC, 8840
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to%fhe Company and

enclosed with the documents as directed in Section Il below.

l. These Subscription Documents contain all of the materlals [
purchase the Notes. This material is arranged in

» Subscription Agreement
e Promissory Note 1,
o Confidential Prospective PHrchage ff Qu
I 1 i
I All investors must complete in ,deF ail, Aétq lﬁitl|
Documents where appropriate. All-a g[gll__c;abler sectio
Sy
[} Payment for the Notes mug - c;heckvas1 provided below:

rLand sign the Subscription
‘must be filled in.

r check payable, in the appropriate
umber of Notes purchased (at Five
) per Note), to Tri-Core Business
LC. Your check should be enclosed with

unds received from subscribers will be placed in a
gated 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.

-

CIALINSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements. ‘

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

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Benjamin L. Richardson
Amount Loaned: $10,000.00

Number of Notes: Two (2)

Subscription Agreement

To: Tri-Core Mexico Land Development, LLC +
8840 E. Chaparral Road
Suite 150
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersig
Tri-Core Mexico Land Development, LL§
Company, and agrees to loan to the Comnijig
for an aggregate loan of $10,000.00-(the “L8 ¥ upon the terms and subject to
the conditions (a) set forth herein, and- (bjgdesgiibed in the Confidential Private
Placement Memorandum (“Rgjvate-_Placement 4ffemorandum”) dated May 1, 2007
together with all exhibits thej d materials included therewith, and all supplements,

inimum loan is Five Thousand ($5,000) Doliars,
offer fractional Notes for loans less than the

ompany is offering a maximum of Seven Hundred
00) Dollars per Note, with a minimum subscription of

ion Five Hundred Thousand ($3,500,000) Dollars. The
to a limited number of investors pursuant to an exemption

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Mexico Land Development, 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.
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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
Business Development, LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly agpracticable as to
whether his or its subscription has been accepted or rejected
subscription is accepted, in whole or in part, by the Company, ill execute
this Agreement and the Note(s) and return them to the undersigng fathi
is rejected by the Company, either in whole or in pag % | fun
rejection of the subscription in whole, or those fund
subscription not accepted by the Company, in the ca§
in part, will be retumed to the undersigned
subscription is rejected in whole by the Compag
of no effect. The undersigned does not h w
subscription during the Offering period, e
that if more than thirty (30) days shall ha
completed and executed Subscnptlon

e amount of the
lithe subscription
ticable. If this
shall be null, void and
Bw or revoke his or its

ate the Company received
ad the Loan Amount from the

he- Acceptaqce Period up until such time that the
its-solediscretion, to accept the subscription in

subscription at any time aftt

Company subsequently %emde

whole or in part. e
1y, i;a ‘

i ‘
6. Offering Pq o %E he Company may close in whole or in part or terminate
this Offering under ahy Qf% $|f0| éwmg conditions:

— )

;’-:‘1 "'T;Uﬂbn recelbt of the maximum offering subscription amount of Three

e MI||I0n Flve I-H\lTlndred Thousand ($3,500,000) Dollars

2 - Netthhstandmg the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later
date not exceeding thirty (30) days thereafter to which the Company, in its
sole discretion, may extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
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Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warranties.

(@  The Company hereby represents and warrants as follows:

()] The Company is a Limited Liabili )geporation  duly
organized, validly existing and in good st ‘
the State of Arizona and has the re
authority to own, lease and operate jis pro ry on its
business as now being conduct ‘

(i) ~ This Agreement constitutes th
of the Company enforceqqle against th ompany in accordance
with its terms (except asusup enf rcea”(y may be limited by
applicable bankruptcy;— inso vency %atorlum reorganization or
similar laws from time to time rH\! effect hich affect creditor’s rights
generally and by legal and-equitable limitations on the availability of

‘ wand--other- eﬁ]wtable remedies under or by
~The-Company has all requisite power
nd- other, to execute and deliver this
) and to consummate the transactions
Il persons who have executed this
d the Note(s) on behalf of the Company have been
ed to do so by all necessary corporate action. Neither
d delivery of this Agreement and the Note(s) nor
] n of the transactions contemplated hereby will (A)
provision of the Certificate of Incorporation or Operating
ﬂ nt of the Company, as currently in effect; (B) violate any
doment, order, injunction, decree or award against, or binding
, the Company or the securities, assets, properties, operations
#0r 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.

ding obligation

(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
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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; ﬂﬁi

(i)  The undersigned is familiar with the™ &r

arﬁ? onditions of
the Offering and is aware that his g h\‘/J% en?ﬁifp,yglg}es a
thé “ﬁgiffﬁ in the

33s.”

degree of risk and the undersigne

_ pts and adopts
dgreement and acknowledges and
of thiszAgreement and, upon

(i) The undersigned herély
each and every provision gf thi
agrees with each and ¢

(iv) The ugg‘é‘rs*@’rigg idges and is aware that there is no
assurance as-to the futu [

(v) The
majority in tf
ré's@ﬁeﬁﬂig “do jary (not a temporary or transient resident) of
. the state !ﬂ forth below his signature on the signature page hereof
;?\b‘nq‘ has no iﬁgesent intention of becoming a resident of any other
pe— S't;até‘ﬁn jhr'sdiciion. The undersigned, if a partnership, corporation,
—  —limited liability company, trust or other entity, was organized or
'incorp‘q)pated under the laws of the jurisdiction set forth below the
- signature made on its behalf on the signature page hereof and has

ré’i:g“ned,?fi,f an individual (A) has reached the age of

- _formation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate
means of providing for his or its current needs and personal
contingencies, has no need for liquidity in the Note(s) and could
afford a complete loss of his or its investment in the Offering.

(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
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included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

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

(ix) The undersigned's overall commi invest in the
Note(s), which are not readily marketable, ortiopate to
his or its net worth and his or its investmentyj

cause such overall commitment to bg $

experience in

(x) The undersigned has s .
pa Dle of evaluating

financial and business matteréi;
the merits and risks of an mYﬁstm‘eiQt int
:IH e éi!i .

(x) The undersigned has | een/given a full opportunity to ask

questions of and to"?éc_:eive_(At;answ ‘Ji”from the Company and its

Managers concggging the-terms and conditions of this Offering and

Bempany and (B) such other information as he

Jigvaluate-an investment in the Offering, and

all such questio n answered to the full satisfaction of the

undersigned. No ritten representations have been made

or o"ﬁé]_,‘or written i on furnished to the undersigned or the

uﬁqirersiérg__. 's advisors in connection with the Offering or interests

. thatwerei ),any way inconsistent with this Subscription Agreement.

' The ‘uﬁdjq:rsiéﬁgd is not participating in the Offering as a result of or

J— s‘ybsé‘q%m to: (1) any advertisement, article, notice or other

= ’i?;—;go%h um‘c%“ion published in any newspaper, magazine or similar

- media jor broadcast over television, radio or the intemet 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
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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. X L
(xiv) The purchase of the Note(s) by the:t nderSnged has been
duly authorized, and the execution, dehvefg %\perfﬁ& mance of
this Agreement does not conflict with tf r3|g J&ﬂnershlp
agreement, certificate of mcorp@ii'at s, ‘farticles of
organization, operating agreem§nt4 r any aent to which the

undersigned is a party and th{ Agre ment valid and binding
agreement enforceable agains nhe undéﬁ%gne ¥h accordance with
its terms. ””Hu. % ;

=yt .

(xv) The unders;gned he‘He y %pr‘esents that he or it is
subscribing for the Notes_as p c‘@pal or as trustee, solely for the
account of th signed, for investment purposes only and not

e, pfor,—_subdivision, resale, distribution, or
' whole or in part, or for the account, in
, and, except as disclosed herein, no
t or indirect beneficial interest in the
B fed will hold the Note(s) as an investment
reason to anticipate any change in circumstances or
ar occasion or event, which would cause the
gattempt to sell any of the Note(s).

» Offering of the Note(s) by the Company has not been
Gistered under the Act, as amended, or the securities laws of
Ftain 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 any 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 thereunder by
the Securities and Exchange Commission, and that the
undersigned’s Note(s) cannot be sold, pledged, assigned or
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otherwise disposed of unless they are registered under the Act or
an 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 Company and (B) an opinion of
counsel acceptable to the Company and its courisel to the effect
that the Note(s) may be transferred Mlhout \iiblatlon of the
registration requirements of the Act or-a mypapﬁi tﬁ _;}state
securities laws, as may be amendef '”:?;timé ime. The
undersigned further acknowledge 1at c%g%:e notassurance

that the Company will f le any re | |on t for the Note(s)

glng, xich registration
effe or, f®¥eclared effective,
wio ke p it effective until the
thereon

ihd may be rejected by the
)scretion in whole or any part prior
u gwith respect to the undersigned’s
subscri IO ‘ otw:thstandmg prior receipt by the undersigned of
notice-"of a tance -of the undersigned’s subscription. The
Cﬁ;]m dtg%/ res the-right to withdraw the Offering at any time.
|
g he quer&gned acknowledges that this Agreement shall
”b@ébm blndlﬁﬂg upon the undersigned when it is countersigned by
7,,;;;—_ii‘i'-‘-3-€-__—;;,t €, Company and the undersigned is not entitled to cancel,
= = termin te, or revoke this subscription before or after acceptance by
the Company, except as otherwise provided in this Agreement.
e (xx) All information provided by the undersigned in the Investor
“Questionnaire and Investor Representative Questionnaire (if
applicable) which accompanies this Agreement is true and accurate
in all respects, and the undersigned acknowledges that the
Company will be relying on such information to its possible
detriment in deciding whether the Company can make these
Note(s) to the undersigned without giving rise to the loss of an
exemption from registration under the applicable securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to
notify the Company in writing within sixty (60) days of becoming a nonresident
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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 agamgt any litigation
commenced or threatened or any claim whatsoever) arisi

any false representation or warranty or breach or failu | ersigped to
comply with any covenant or agreement made by the ungersigg A orin
this Agreement or in any other document furnishe Bﬁ.the igedto any of

the foregoing in connection with this transacti

11.  Notice. All notices in connection with, this / emem shall be in writing
and personally delivered or delivered via o[vemlght . wuth written receipt
therefore, or sent by certified mail, rqtﬂum!f ce pt requested to each of the parties
hereto at their addresses set forth abo (dom gq:h other address as may
hereafter be des:gnated by either-party in w mng in accordance with this Section
11) with a copy, in the case of notice te-the Company, to Tri-Core Mexico Land
Development, LLC, at 8 g haparral Roéd Suite 150, Scottsdale, AZ
85250. Such notice shall éhupon_personal or overnight delivery or five

() days after mailing,by cert

12. Miscellane

ent is not assignable by the undersigned. This

preted and construed pursuant to the laws of the State of Arizona
ithout regard to conflict of laws rules applied in State of Arizona. The
s 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. No modification, waiver, or
amendment of any of the provisions of this Agreement shall be effective
unless in writing and signed by both parties to this Agreement.
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(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 any subsequent breach of that term or of any
other term of the same or different nature.

(e If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or
unenforceable under applicable law, such event shall notaffect, impair, or
render invalid or unenforceable the remainder of th,jiﬁgree— t.
0] Each of the parties hereto shall coop éﬁgétions,
and execute such other documents, at

subsequently, as may be reasonably requested B siother in order to
carry out the provisions and purposeg.of this- E

IN WITNESS WHEREOF, the undersigt
to be bound by this Agreement.

Executed this 4th day of December, 200 pttsdBlg (City), Arizona (State).

, complet

If the Investor is an INDIVI]

Print Name of Spouse
(if Funds are to be invested in Joint Name or are
Community Property)

rity Number of Individual Print Social Security Number of Spouse
(if Funds are to be Invested in Joint Name or are
Community Property)

Signature of Individual Signature of Spouse
(if Funds are to be Invested in Joint Name or are
Community Property)
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Print Address of Residence: Print Residential Telephone Number:

- Arizona %

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

OTHER ENTITY,

The undersigned (circle one) [is] [is not] a foreign partnership, fo¥
foreign estate (as defined in the Internal Revenue Code of 1986 asa
regulations promulgated there under). ;

Print Name of Partnership, Corporation,
Trust or Entity

Signature of Authorized Repres"é‘ﬁtatlve Jurisdiction of Organization or
Incorporation
*EP :
Print Name of Authonze& Repr?]se btive —  Print Federal Tax Identification Number
;4'4, 1 ‘
] ! ‘ } ' ! t l
Print Address of Rgs@enﬁe 0 Hy L Print Residential Telephone Number:
Eveusiil 1\\ Hf! “” ( )
= = L -
= —
= ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this 4th day of December, 2007.

TRI-CORE MEXICO LAND
DEVELOPMENT, LLC

By:

Jason Todd Mogler
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the

undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A “Nonaccredited Investor”. The undersi does not

meet the definition of an “Accreditedg defined
herein below; ‘
initials B.  “Accredited Investor’. T} signed Igan Accredited

[11. Any natural person whos! uimi}i‘\‘/idh | net g
with that person’s spouse, at the time of his:purbmﬁse e ?eﬁds Onhe Million ($1,000,000)
Dollars; — i I

’ | ‘ ; i

[J2. Any natural
Hundred Thousand ($200,000) ach of the two most recent years, or joint

b, of Three Hundred Thousand ($300,000)

defined in Section 3(a)(2) of the Act, or any savings
titution as defined in Section 3(a)(5)(A) of the Act,
#fiduciary capacity; any broker or dealer registered
urities Exchange Act of 1934; any insurance company
3) of the Act; any investment company registered under the
$ 1940 or a business development company, as defined in
ct; any Small Business Investment Company licensed by the

hy agency or instrumentality of a state or its political subdivisions, for
the benefit s 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;
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[J4. 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;

[16. Any director, executive officer or general partner:of the issuer of the
securities being offered or sold, or any director, executive officer, or g eral partner of a
general partner of that issuer; #ﬁﬁ

xce f%éﬁ "Million

acquirif the: securities
s’ qlgscnbed in Rule

[J7. Any trust, with total assets in@
($5,000,000)Dollars, not formed for the specific pur%ﬁfée
offered, whose purchase is directed by a SOphIStIC%t Q Tpers
506(b)(2)(ii); and

: %
()8 Any entity in which a hovyners are Accredited

Investors.

NOTE: Entities (a) which are formed f
or (b) the equity owners of which-ha
purpose of investing in the Company, sha

- of investing in the Company,
ted additional capital for the
dpoked through” and each equity
nvestor in any of paragraphs 1,

2,3,4,5,60r7above ang_;w : treated a_s_; a sparate subscriber who must meet
all suitability requnremerllts —
H,
Iy,
i ! I ' L !

" 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 CONNECTIONRWITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIST NDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”)! NOEE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSRER
IS SUBSEQUENTLY REGISTERED OR AN
REGISTRATION IS AVAILABLE AND THE MAJSER CONSENTSIN WRITING
TO SUCH TRANSFER.

na Limited Liability
90, Scottsdale, AZ
ito the Individual and/or
the principal sum of Ten
of eighty percent (80%).

Tri-Core Mexico Land Developm
Company, with offices at 8840 E. Chgpart
85250 (the “Maker”), for value recei
legal entity designated in this Note a
Thousand Dollars with an annuali eftih
Interest shall be due and pay Ie at v _tu dibased on the commencement
date of the Note. The entigg Priicipal s éll b e and payable to the Holder no
later than twenty-four (24) hs- frfom the:Commencement Date. Maker may at
any time or from time-to time 1? ntary prepayment, whether in full or in
part, of this Note, without premiurtt [ Aalty

 »

1. NOTES ;

et

any fractional é 2unts is offered for sale by the Maker, pursuant to that certain
“Pr;yate lacementMemorandum” dated May 1, 2007. The Note shall be senior
d?bt of theEMaker apd secured by the property.

This Noti nfthe principal amount of Five Thousand ($5,000) Dollars per Note, or

2.l | EVENTSI F DEFAULT

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

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

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

Upon the occurrence of an Event of Default, the Holder of thig,Note may, by
written notice to the Maker, declare the unpaid principal amount ang 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 byt

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note. shall be the “Effective B ate,” as defined in
that certain “Subscription Agreemeq| attached as Exhibit A to the Private
Placement Memorandum. 133; F

5. STATUS OF HOLDER

The Maker may treat the;
for the purpose of ! principal or interest and for all other
purposes, and shgll nt t d DY any notice to the contrary, unless the

egistered for sale under the Act. This Note may not be
lédged, assigned or otherwise disposed of, unless certain
d, as more fully set forth in the Subscription Agreement.

The prevaiting party in an action to enforce this Note shall be entitled to
reasonable attormeys’ 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
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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, 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.

()  Notices. All notlces in connectlon W|th this Note shalee in wr|t|ng

85250. Such notlce shall be effec
or five (5) days after mailing by i

(d) Section Headings. THE
Note have been insert as;@(
and shall be of no legal {ect H

ilit 1% proi%;on or portion of this Note or the
application thereof to a rson o arty or circumstances shall be invalid
or unenforceable-under a abfé law, such event shall not affect, impair,
or render invalid or- unenforc dble the remainder of this Note.

ier of cofvenience for reference only

(e) Severability.

(f) Applicable Law “This Note shall be deemed to have been made in
tatﬁ of Arizona, and any and all performance hereunder, or breach
t reof Il be interpreted and construed pursuant to the laws of the
1, State of Ar| ona without regard to conflict of laws rules applied in the State
of /Xﬁl zona. The parties hereto hereby consent to personal jurisdiction and
venuetigx lusively in the State of Arizona with respect to any action or
procejglng brought with respect to this Note.

Maker: | |/ Holder:

Tri-Core Mexico Land Development, Benjamin L. Richardson

LLC, Print Name

An Arizona Company

8840 E. Chaparral Road - Suite 150

Scottsdale, AZ 85250 Signature Date
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EXHIBIT C
Tri-Core Mexico Land Development, LLC,

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offere
Development, LLC (the “Company”).

The Purpose of this Questionnaire is to solicit certain informatig

determine whether you are an “Accredited Investor,” as de
securities laws, and otherwise meet the suitability criterfa eSfgplished by Sthe Company for
purchasing Notes. This questionnaire is not an offer to sell secu

Your answers will be kept as confidential as possjipje. You agree, howe , 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 genéﬁgﬁuitﬁgility for investing in the Notes.
peatnicy

Please answer all questio %gd e_)r(gcute the signature page
it

A. Personal H

P
County: Tt
.
1]3!“Reé$ﬁ nce Tef%iphone: ( )

F

i t&% =
‘ } | Where arel mﬁ registered to vote (County & State)?
" I
5. YbHr_ ﬂwer’s license is issued by the following state:

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:
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&) Residence Address (as set forth in item A-2)
2 Business Address (as set forth in item B-1)

8. Date of Birth:

9. Citizenship:

10. Social Security Number or Tax |.D. #_ —

B. Occupations and Income

1. Occupation:

(a) Business Address:

current year exceeds:

(3)__ $50,000

(4) ____$200,000

gross income with spouse during current year exceeds $300,000

Yes 2) No

C. Net Worth

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

) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000
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(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:

W) 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

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

) Yes

N 4
aur over% investment strategy?

iy

)] Yes “"‘:_‘;. . (

G. Prospective Investor’'s Representations
The infg[%?jcion contained in this Questionnaire is true and complete, and the undersigned
understands that-th ’Iﬁpmpany and its counsel will rely on such information for the purpose of
complying with &l applicgbgg securities laws as discussed above. The undersigned agrees to notify
the Com[ ny. prigmptly of‘@ny change in the foregoing information which may occur prior to any
purchaseg y the u&qgfsigne?gpf securities from the Company.
izt

Prospectig\ié fln_vestor: 7

i
"W/
Date:

Signature

Signature (of joint purchase if purchase is to be made as
Joint tenants or as tenants in common)

TRI_MLD000330



EXHIBIT D

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN

On file with Tri-Core Business Development, LLC.
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MEXICO LAND DEVELOPMENT

Memorandum#: Pat Robert Living Trust

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Mexico Land Development, LLC
An Arizona Limited Liability Company

$3,500,000

$5,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
80% Annual Rate of Return, Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $16,200 per Unit

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and
Five Hundred Thousand Dollars ($3,500,000), 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 DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $5,000 $500 $4,500
Maximum Units $3,500,000 $350,000 $3,150,000

TRI-CORE MEXICO LAND DEVELOPMENT, 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 May 1, 2007

Tri-Core Business Development LLC - (877) 527-6698
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T
This Confidential Private PlacemeﬁﬁOfferng?Me
plely for the purpossgpr evaluating the specific transaction
described herein. This informatig shall not betphotocopied, reproduced, or distributed to
nsent. of In-Core Mexico Land Development, LLC
n%k@urchase any of the Notes offered hereby, it
will promptly return all matéﬁal_mr‘e:é"eive%co nection herewith without retaining any copies.

“_  DISCLAIMERS

o
g

ey

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 FILEDJWITH GR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIESIREGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE ﬁﬂé}OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

t L I

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

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

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPAN® PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS ,E\ND CONDIT!ONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHjQ%L ESIR ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFO 'HAINED
HEREIN SHOULD CONTACT THE COMPANY. PR F ﬁ ECASTS

CONTAINED IN THIS PRIVATE OFFERING MEMOR R WMATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. i \WL.THO ' Y PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BA Eb UPON AS PTIONS WHICH THE

ACT 4. WwWRMANCE OF THE
OND ?ﬁHE CONTROL OF THE
T THEr COMPANY’'S ACTUAL

COMPANY BELIEVES TO BE REASONABLE,
COMPANY MAY DEPEND UPON FACILRS
COMPANY. NO ASSURANCE CAN B L
PERFORMANCE WILL MATCH ITS IN

1
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SUMMARY OF THE OFFERING

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

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007
as an Arizona Limited Liabilty Company. The Company is in thg!busmess of Land
Acquisition and Development. l [
I I

The Securities offered are Seven Hundred (700) Notes |s,sued IHé ﬁ‘ mﬂ)b |‘]at Five
Thousand ($5,000) Dollars per Note, payable in cashat athe t| ‘ |on (see
“Exhibit “B” for copy of Promissory Note). The mini (Fm putL hase one( Note The
Notes have an annual rate of return of eighty (80%) percent($m le interest, paid at
onths Wme the (;ommencement Date

rivate Placement Memorandum will

N

maturity, with a maturity date of twenty-four (244
of each Note. The Notes offered pursuant to this
be secured by the property being purchas ‘

None of the Notes are convertible )
Company. The Principal may be pr dlscretlon of the Company, without
a prepayment penalty. This offering w gn May 1, 2007, and will terminate
no later than May 1, 2009, unless exten Company (see “TERMS OF THE
OFFERING”). ‘

evelopment, LLC (the “Company”) was formed on May 1,

a Limited Liability Company. At the date of this offering, One

of the Company’s Membership Units were authorized, issued, and
Wisitiof§ 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 upper Sonora.
SEE “EXHIBIT D - BUSINESS PLAN.”

A4
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2.2 BUSINESS PLAN

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

MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent
existing management. At the present time, ti§§
the management of the Company:

James L. Stevens - Principal and {3

Mr. Stevens has been involved in re
salesperson at 18 and a broker at 21 in Flring High School he worked with
his Father subdividing land and building 5They also developed a private lake
resort also in Michigan with waterfront lots. %gfg€ has worked in the Real Estate and
Construction Division of BN for several years as a professional real estate person,
leasing and doing tenant inTgggvements for IBM and buying land for office and other
uses forthem. ' o
-J'Et; {!'(“
Mr. Stevens lgptaiﬁégrhis' “AI (MembBership in the Appraisal Institute) in 1976, started his
own office, andiwent back {6;. development with a 700+ condominium marina and 250+
waterfront cond miniur;nL lliying 'Uinits serving the Chicago market. For this project, he was
the real estate 'ﬁ)_}ser, 'cféﬁﬂruction manager, and operating partner. This project was
completed in the e’é’Ftﬁ ; 990s with sales in excess of $60,000,000.

~~He has been involved in developments in Michigan, Florida, and most recently in

" Arizona and California with two projects under development. They are a waterfront

—condominium RV park and a waterfront Townhouse development. He is now spending
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market.

AS
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Vince Gibbons — Director of Development and 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 estimateg, and budget and
schedule control. Mr. Gibbons is proficient in managing muiti-disgiplined teams and
large projects for private developers and public agencies,
detailed oriented projects. He has earned a reputation for b
for “going the extra mile” to complete projects on time ang withi
on a wide variety of projects in the states of Arizona,
Mexico, and in the countries of Panama and M
requirements and criteria of each associated go
has provided him with an extensive base ofik owle¥
innovative and cost effective solutions for a mynéd Qf situ

Mr. Gibbons has owned and operated Tr| jﬂ mg over 9 years. Tri-Core
Engineering currently has offices in Arizona, @ae %ﬁaﬁ Nevada and is registered in
Panama. With a staff of 35 hlghly qualuﬂed and ﬁefsmed individuals and professionals,
Tri-Core Engineering has the to offer its cliénts a wide range of services and
expertise. Mr. Gibbons fung ner, president, and project manager of various
endeavors. He and his staff to ensuring that every project is completed to
the h|ghest Ievel of accuracy ss, and that each client is provided with the

%r in Tri-Core Business Development, Tri-Core Business
Tri-Core Lending, Inc., as well as the President of
uare, Inc. which has been a profitable business since 1997.

with Thunderbird American Graduate School of Intematlonal
him an international understanding of business strategies and
rketlng osition. His practical work experience as the Director of Construction
i af the Royal Bank of Canada gives him thorough knowledge of construction

s d banking operations. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.

The management team may be further developed and expanded with qualified and
experienced executives, professionals and consultants, as the Company matures
and grows.

A6
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TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Seven Hundred (700)
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who
satisfy the Investor Suitability Requirements (see “INVESTQR SUITABILITY
REQUIREMENTS"). The Company has the authority to sell fractmnal Notes at its
sole discretion. I 1\,“‘ "I.‘ !

4.2 MINIMUM OFFERING AMOUNT - HOLDING AchuNT‘ | “J‘ ‘“‘H?*"

| ji i H
The Company has established an Investment Hmldimg? Account Wlt‘h Wells Fargo Bank
into which the offering proceeds will be placed, imum o] nng[ amount has been
established before such proceeds will be releaselhfrom the Poldlng iaccount and utilized
_ by the Company.

43  NONTRANSFERABILITY QBfNI

The Notes have not been registered Wj ijties and Exchange Commission
under the Securities Act of 1933, as a “Securities Act”), and are being
offered in reliance upon an exemption un {2) and Rule 506 of Regulation D of
the Securities Act, as ended, and rules and regulations hereunder. The Notes
have not been reg|§ter‘ed er the securities laws of any state and will be offered
pursuant to an exehmptlon fr egistration in each state. A purchaser may transfer
or dispose of thL Notﬁ mly i ch Notes are subsequently registered under the
Securities Act, o m‘ an éﬁemptlon ffom registration is available, and pursuant to an
opinion of épt % epté e to the Company and its counsel to the effect that the
Notes may be; g ithout violation of the registration requirements of the
Securities Act of: any i{l securities laws.

44 CLOSING OF THE OFFERING

“The Notes are offered and closed only when a properly completed Subscription
Agreement: (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C)
are submitted by the investing Subscriber or his/her Investor Representatives and
are received and accepted by the Company. The Subscription Agreement as
submitted by an investing Subscriber or his/her Investor Representatives shall be
binding once the Company signs the Subscription Agreement, Note and the funds
delivered by the potential Investor to the Company with the Subscription Agreement
has been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon acceptance of
their subscriptions. All funds collected from investing Subscribers will be deposited
in a designated account under the control of the Company. Investors subscribing to
the Notes may not withdraw or revoke their subscriptions at any time prior to

A7
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acceptance by the Company, except as provided by certain state laws, or if more
than thirty (30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all
applicable documents to such Investor. The proceeds of this Offering will be 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 Of
the following conditions:

1. Upon receipt of the maximum offering ubsc ol f hree

2. Notwithstanding the above, this a
the date of this Private Placement Me
exceeding thirty (30) days thereafter to- whic
discretion, may extend this Offermbﬂ tﬁ o,

PLAN OF DISTRIBUT

5.1 OFFERING OF NOTES
The Notes W|I|ﬁbe of'f re@ |to pmsp ive lenders by Officers and Directors of the
Company and qﬁeg ﬂe Ihensed ‘personnel, pursuant to State and Federal security
rules and r qlatlonﬁ T ie Offering is made solely through this Private Placement
Memoranduf‘m an thhout ‘any form of general solicitation or advertising. The
Company and 1t Ofﬁéer% -and Directors or other authorized personnel will use their
best efforts duri @ the Offering period to find eligible Investors who desire to

i

_subscribe to the Noté§ in the Company. These Notes are offered on a “best efforts”
~-basis, and there is no assurance that any or all of the Notes will be closed. The
— Company has the authorization to offer fractional Notes at its sole discretion. The
=Offering period will begin as of the date of this private Offering Memorandum and will

close upon:-the happening of such occurrences as defined herein (see “TERMS OF

THE OFFERING”).
5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under other
applicable federal and state security laws.

A8
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DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Seven Hundred (700) Notes of the Company to potential
investors at Five Thousand ($5,000) Dollars per Note, payable | cash at the time of
the subscription. The minimum purchase is one (1) note. The N tes will have an
annual rate of return of eighty (80%) percent simple interest over term thereof,
with a maturity date of twenty-four (24) months from the Fb mencem ate of
each Note. Interest shall be paid at maturity (24 mont s) All pr¥H¢ pal | 1 e paid
at maturity. Principal with accrued interest may be p id aJ the £oie l‘scretlon of
the Company, without a prepayment penality at an l he NH s will be issued in
the form attached hereto and incorporated herem ya referencg as rthough set forth in

full herein as Exhibit B. £ “,,i.

‘H
il
‘H‘

.

Hf¢

+ L

6.2 SECURITY FOR PAYMENT OF THI:@J : E,S}Er

Company |n Ifu§ Pruvate Placement Offering are

Land Develoﬁment LLC purchases. Tri-Core
administration account which will hold the
will be paid in full.

Business Development will§
deed to the property unt1£al|

6.3 REPORTS § NOTEHQ;.

nnual-un-audited reports to its Note holders ninety (90)
e Company may issue other interim reports to its Note
. The Company’s fiscal year ends on December 31%

The Company
days after ¢

A9
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USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for
both the maximum and minimum offering amounts.

Htl

Sources | ‘H al
” i o
i, i
Maximum Percent of{ ‘” H[E'
Amount Proceeds ' |||l i1
Proceeds From $3,500,000, | u1QO% : 1
Sale of Notes e '

Offering Expenses (1)
Commissions (2) )

Total Offering

Expenses & Fees

Net Offeril -eeds | $2,800,000 | 80.00%

T

Land Pur¢chasge!: $2,225,000 |[63.57%

En lneerlnm ' $350,000 10.00%
j Marl ketr N $200,000 5.72%

Web«S =ve|bpment $25,000 0.71%

r;ur jiinas [
Total’ Wp I|ca1|on of $3,500,000 | 100%
— Proceeds:

FdotnoteS'

and expenses related to the Offering

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

Al0
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CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700)

Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars.
AS ADJUSTED A
3/15/01

Notes

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

Net Shareholders’ Equity

TOTAL CAPITALIZATION

ND ANALYSIS OF FINANCIAL
,TIONS '

9. MANAGEMENT’S DIS
CONDITION AND RESULTS O

10.

10.1 ARIZONA LIMITED LIABILITY COMPANY

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona

Limited Liability Company, incorporated on May 1, 2007.

All
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10.2 PRIVATE OFFERING OF NOTES
The Company is authorized to offer in this private offering, up to Three Million Five

Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on
May 1, 2007.

11. FIDUCIARY RESPONSIBILITIES OF THE DlRébTORs AND
OFFICERS OF THE COMPANY il i1 n
!l

Iy
111 GENERAL ,_1“ iy,

The Principals, Officers, and Directors of g Com;bafy are“accountable to the
JMigers a d Directors are required to

exercise good faith and integrity in 19 ompanys affairs and policies.
orized representative, may
Y&@me during normal business

: ‘ tion on behalf of himself in the
event the Note Holder has suffered loss&s, i tion with the purchase or sale of
e’ of fiduciary duty by an Officer or

Psuch sale or purchase, including the
Rlication by any such Officer or Director of the proceeds
>8p.and may be able to recover such losses from the

misrepresentation
from the sale of H
Company. 3

' Indemnification includes expenses, such as
d, in certain circumstances, judgments, fines and settlement
giypaid or incurred in connection with actual or threatened actions,
g dings involving such person and arising from their relationship with
“ y, except in certain circumstances where a person is adjudged to be

jurisdiction determines that such indemnification is fair and reasonable under the
circumstances.

Al2

TRI_MLDO002716



12.

RISK FACTORS

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

121 FORMATION OF THE COMPANY

The Company was formed on May 1, 2007. It is th asto allfihe risks
inherent in the creation of a new Company Unf pllcatlons
and delays may occur with a new Company.

12.2 CONTROL BY COMPANY

After completion of this offering, thg | 1 ane hundred percent (100%)
of the issued and outstanding Men ownership will enable the
Company to continue to elect all the o control the Company’s policies

12.3 RELIANCE QN THESROMPANY FOR MANAGEMENT

All decisions wgh resp management of the Company will be made
exclusively Qy the FLhnci Manag s of the LLC. The Note Holders do not have the
right or powemt ta e pa .|n the management of the Company. Accordingly, no
person shoulé* J &.a Note unless he is willing to entrust all aspects of the
management of f% Company to existing Management.

t 4

[

.;'j?f‘1 24 LIMITED TRANSFERABILITY OF THE NOTES

W“The transferability of the Notes in this offering is limited, and potential investors

shiould recognize the nature of their investment in the offenng It is not expected that
there -will be a public market for the Notes because there will be only a limited
number of investors and restrictions of the transferability of Notes. The Notes have
not been registered under the Securities Act of 1933, as amended, or qualified or
registered under the securities laws of any state and, therefore, the Notes cannot be
resold unless they are subsequently so registered or qualified or an exemption from
such registration is available. The offering also contains restrictions on the
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold
such Notes to maturity unless otherwise approved by the Company. The Company
does not intend to register the Notes under the Securities Act of 1933.

Al3
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12.5 CAPITALIZATION OF THE COMPANY
Prior to this offering, the Company was funded by cash. Independent of the

amounts raised in this offering the Company does not have any other assets
available to use to pay principal or interest on the Notes.

12.6 REGULATIONS

The Company is subject to various federal and state lawgly

borrowers. Fallure to comply W|th these laws ma i crifitinal liability

ighh, to rescind their

mortgage loan transactlons and to demand t|1 tu ffarges paid to the

company. Because the Companysbusmess li{hl hly rt the laws, rules and

regulations applicable to the Company %% to su uent modification and
|n

change. The Company believes it is in e W|t any and all applicable
laws, rules and regulations both domestically an

13. PRINCIPAL SHAREHOLS Ty

Units issued and
Todd Mogler (2%

, ] a separately bound booklet. This booklet contains identical copies
ibits contained in the Private Offering Memorandum, including:

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE
MEXICO LAND DEVELOPMENT, LLC

Al4
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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 Mexico Land Development, LLC Business Plan

Copies of all the above referenced documents are included with thls Private Placement
Memorandum. For discussion of the actions of the Company upon r % ipt of a properly
completed request to invest by a Subscriber, please see “TERMS OF HE OFFERING.”
Such Investor should include his check made payable Tri-Core Me |¢p Land Development
LLC, along with the SUBSCRIPTION AGREEMENT, NO % AND IN] ESTOR
QUESTIONNAIRE. Delivery of the documents referred to B ove, t Wlth a check to
the Company should be addressed to the Company aa\folloWS Tri q re Mekico Land
Development, LLC, 8840 E. Chaparral Road, Swte 150 Sﬁottsdale M85250

16. INVESTOR SUITABILITY REQUIR

16.1 INTRODUCTION

king investment decisions or such

Potential Investors should have experien ‘
Itants or other qualified investment

Investors should rely ofy, their own tax ¢
advisors in making th|§ fin ment decision.

‘ [‘;
15.2 GENERAL@UITﬁélLlTY

Each potenfral lnileriféiq WI|| Be required to represent the following by execution of a
Subscription Agree em

1. The ??westor 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 economlc risk of this
Wa"ﬁ’d personal contingencies, has no need for Iqu|d|ty in this investment and
could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale,
distribution or fractionalization thereof, or for the account of others, and has
no present intention of selling or granting any participation in, or otherwise
distributing, the Note(s).

AlS
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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.

16.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers
Company as suitable Investors if each such Subscriber has
bear the risk of losing his entire investment and meets
Standards.”

154 ACCREDITED INVESTORS iy
In addition to satisfying the “General Standards” asidefined*@bove, all but thirty-five

(35) Subscribers for Shares must each séf@rjyf"ﬁhqjg the “Accredited Investors”
economic suitability standards as defined below:-. o

se individual net worth. or joint net worth with
jme of his purchase exceeds One Million

1. Any natural g
that person’s spou
($1,000,000) Dﬁll”é[g;

2. Any h]a_tural person Whigfad an individual income in excess of Two
Hundredk%hOUéﬁnq} k$200;ﬁ0 Dollars in each of the two most recent years,
or joint i éq e'l\JNith that person’s spouse in excess of Three Hundred
Thoﬁé{a“m .($g’1 ga()b@pi Dollars in each of those years and has a reasonable

expeétégg ‘fé)n‘{;:%‘.vingthe same income level in the current year;
.

3. Anyt‘;nk 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

Al6
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company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

5. Any organization described in Section 501(c)(§& of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of B uiring| 'the securltles
offered with total assets in excess of Five Million ($5, Oa Qppf Dollars; |

u, ‘ | HU
8. Any director, executive officer or general p rtnel'l pf‘ e igsuer of the
securities being offered or sold, or any dire ¢tor ex cutlva oﬁ" icer, or general

partner of a general partner of that |ssugﬁ, n ]
“1' ] l |

7. Any trust, with total assets, in exggss o# Elve Million ($5,000,000)

Dollars, not formed for the specific ﬁulrmse df acquiring the securities offered,

whose purchase is directed by a sopm?tl ihperson as described in Rule

506(b)(2)(ii); and

8. Any entity in \ the equity owners are Accredited Investors.

quity owner must meet the definition of an
3 4,5, 6 or 7 above and will be treated as a

ity Requirements referred to in this section represent minimum
potential Investors. Satisfaction of these standards does not

)y the Company. The Company may, in fact, modify such requirements as
ces dictate. All Subscription Agreements submitted by potential Investors
will be carefully reviewed by the Company to determine the suitability of the potential
Investor in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be an
unsuitable Investor in this Offering. The Company will not necessarily review or
accept a Subscription Agreement in the sequential order in which it is received. The
Company also has the discretion to maximize the number of Accredited Investors in
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.

Al7
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16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending or
judgments entered against the Company or it's Principals and, to the bééﬁ knowledge of the
Company, no legal actions are contemplated against the Company and/or |ts Principals.

17. ADDITIONAL INFORMATION ;u T

1k |
Reference materials described in this Private Offgging l\}lémoranéium ére available for
inspection at the office of the company during n By iness| hours It is the intention of
the Company that all potential Investors are g i s to suph information for their
consideration in determining whether to ‘ s, being offered. Prospective
Investors should contact the Company fo ¥n regarding the matters set
forth or other information concerning the Ct Rresentatives of the Company will
also answer all inquiries from potential Investorg the Company and any matters
relating to its proposed operatlons or present a The Company will afford potential

the Company are subjgct t m
such contracts as deemég apdr ts best discretion. Such recent amendments may
not be circulated %S bSCf’IQ%S pr orto the time of closing this Offering. However, potential
Investors and their: tatlvéé may review such material or make inquiry of the
Company concerning anP/ thege and any other matters of interest.

Hy
18. ~FORECASTS OF FUTURE OPERATING RESULTS

to prospectcve -Investors or which are part of the Company’s business plan, are for
illustrative purposes only and are based upon assumptions made by Management
" regarding hypothetical future events. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts.

Al8
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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.

BROKER-DEALER. A person or firm licensed C and
with the securities or corporate commissiong @te in which

it sells investment securities and who
purpose. "

COMPANY. Refers to TRI- COR.E MEXlQQ LA
an Arizona Limited Liability CompaT‘i ﬂ@q: J; 4;

NATIONAL ASSOCIATION OF SECUﬂlTIES SEALERS, INC. (NASD). A

self-regulating body whigh,licenses brokers-and dealers handling securities
offerings, reviews the an offering’s underwriting arrangements and
advertising literature t a governmental agency, acts as a review
service watchdpg to MaKg at its regulations and those of the SEC are

DEVELOPMENT, LLC,

: SOF 1933. A federal act regulated and enforced by the
L u1res among other things, the reglstratlon and use of a

Offeriliy is expressly exempt from such registration process).

TIES EXCHANGE ACT OF 1934. A federal act regulated and
rced by the SEC which supplements the Securities Act of 1933 and
eontains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited, the disclosure of management and large
shareholders’ holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND_EXCHANGE COMMISSION (SEC). An independent
United States government regulatory and enforcement agency which

Al9
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supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

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

1
TERMINATION DATE. The earlier to occur of the date léh which all Notes
are sold or May 01, 2009. l

his pag€ has been intentionally left blank.)
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EXHIBIT A
SUBSCRIPTION AGREEMENT

OFFERING OF A MAXIMUM
1[—
F'VE?TLF"GWAND 5,000) DOLLARS PER NOTE

I

May 1, 2007

SUBSCRIPTION INSTRUCTIONS
(please read carefully)

A2]
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000)
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona
Limited Liabilty 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 Mexico Land Development, LLC, 8840
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to L@Ie Company and
enclosed with the documents as directed in Section Il belmjgv B

iy T

I These Subscription Documents contain all of the materials: np%eﬁ&aryf or. y_b‘u to

purchase the Notes. This material is arranged in tﬁ} 0 s

h

e Subscription Agreement
¢ Promissory Note
o Confidential Prospective Pgrch

Il. Al investors must complete in dél
Documents where appropriate. A

H Payment for the Notes must be made be

make your eck payable, in the appropriate
V:;E?%mo for- the -number of Notes purchased (at Five

:UH
D rfun&s received from subscribers will be placed in a
R ‘%}Ml seJ egated Holding Account of the Company. Once the
= - 'l )minimum offering amount has been reached the funds will
— = e transferred to the Company’s operating account and will
7:—55 be available for use.

v SPECIAL INSTRUCTIONS
FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

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

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.

22 Exhibit B
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Print Name of Subscriber: Pat Robert Living Trust

Amount Loaned: $ 10,000.00

Number of Notes: _Two (2)

Subscription Agreement

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

Gentlemen:

] 1 ny ! J

1. Subscription. The undersigned ‘r'wqéb‘y sab‘sfcribe for _Two (2) Notes

of Tri-Core Mexico Land Development,-LLC ( he, “‘&‘dmp@ny”), an Arizona Limited
Liability Company, and agrees to loan to the Company Five Thousand ($5,000) Dollars
per Note for an aggregate loan o (the Loan Amount”) upon the terms

0.00
and subject to the conditions (a)

Placement Memorandum”) dated May 1,
B materials included therewith, and all

to this offeyi The minimum loan is Five Thousand
y has theidiscretion to offer fractional Notes for loans

($5,000) Dollars, but
less than the minimu

ompany is offering a maximum of Seven Hundred
00) Dollars per Note, with a minimum subscription of

Vfllion Five Hundred Thousand ($3,500,000) Dollars. The
2 to a limited number of investors pursuant to an exemption
rities Act of 1933 (the “Act”), specifically Rule 506 promulgated

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Mexico Land Development, 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.

23 Exhibit B

TRI_MLDO0O02727



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 Mexico
Land Development, LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly a ,ractlcable as to
whether his or its subscription has been accepted or rejected. |f undersugneds

subscription is accepted, in whole or in part, by the Company, t wnII e ecute
this Agreement and the Note(s) and return them to the undg rsign |s (%é ription
is rejected by the Company, either in whole or in pard, ail, f se of a

rejection of the subscription in whole, or those fundst épre e amount of the
subscription not accepted by the Company, in the case oft? reje o{ the subscription
in part, will be retumed to the undersigned && prompt acticable.  If this
subscription is rejected in whole by the Compg gree nt shall be null, void and

: withdraw or revoke his or its
certain state laws, except
‘late the Company received

Te the Loan Amount from the

that if more than thirty (30) days shall hd
completed and executed Subscn'ption

Company subsequently ¢ i
whole or in part.

6. Off . he Company may close in whole or in part or terminate
this Offering und ‘ ‘ iti

it of the maximum offering subscription amount of Three
yndred Thousand ($3,500,000) Dollars

Ngiwithstanding the above, this offer shall terminate one (1) year

date of this Private Placement Memorandum; or on such later
ot exceeding thirty (30) days thereafter to which the Company, in its
iscretion, 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
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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) The Company is a Limited Li
organized, validly existing and in good st
the State of Arizona and has the re

(i) This Agreement consti
of the Company enforceal
with its terms (except a
applicable bankruptgyfi
similar laws from ti

y may be limited by
orium, reorganization or
ich affect creditor’s rights

generally and by lega i limitations on the availability of
specific performance-a itable remedies under or by
virtue of this g7Company has all requisite power
and aut ‘

Agree ment
contenr Iate i
Ag $ F ahd tH

0 dul Létho nzed to do so by all necessary corporate action. Neither
thhe,] X cuti H ind delivery of this Agreement and the Note(s) nor
— the cdm\s,:umma ion of the transactions contemplated hereby will (A)
= TEvio a any 'provision of the Certificate of Incorporation or Operating
= Agre hnent of the Company, as currently in effect; (B) violate any
judgment order, injunction, decree or award against, or binding
“=—_ upen, 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:

(1) 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

25 Exhibit B

TRI_MLDO002729



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

(i)  The undersigned is familiar with th
the Offering and is aware that his
degree of risk and the undersigneg
Private Placement Memorandum

o @
(iii)  The undersigned heréby spedifically accepts and adopts
each and every provision of this' Agreemefit and acknowledges and
agrees with each and ever ‘ﬁ)r VISd) of thisbAgreement and, upon

acceptance by the Qempa'ﬁ of‘lh Hfubscnptlon made hereby,
Wsmn

PR ’ i

Al acknowledges and is aware that there is no
e performance of the Company.

(iv)  The upd

n individual (A) has reached the age of
‘ Jwhich he resides and (B) is a bona fide
"domiciliary (not a temporary or transient resident) of
forth below his signature on the signature page hereof

fity company, trust or other entity, was organized or
fated under the laws of the jurisdiction set forth below the

resent intention of altering the jurisdiction of its organization,
ation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate
means of providing for his or its current needs and personal
contingencies, has no need for liquidity in the Note(s) and could
afford a complete loss of his or its investment in the Offering.

(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
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included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

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

Ty

(ix) The undersigned's overall commit ___uent % -jnvest in the
Note(s), which are not readily marketable, it 'w dlsp?oportlo ate to
his or its net worth and his or its invegtment’ ﬁeﬁr@ff ﬁqllgj jill not
cause such overall commitment to becolge exc ﬁﬁéﬁ*

L

(x)  The undersigned has scrclﬁlqnowle aqg experience in
financial and business matterghat he ﬁﬁlt is Cdpable of evaluating

I

a:(Offenng

a fuII opportunity to ask
rom the Company and its
onditions of this Offering and

(i)

Managers concerning
the business_of thé

1 answered to the full satisfaction of the
undensidne No oral or written representations have been made
or oral. or wii information furnished to the undersigned or the
uh ers@rﬁ 's adWiors in connection with the Offering or interests
that Were in,any wa inconsistent with this Subscription Agreement.

il The‘ uﬂder&g ed is not participating in the Offering as a result of or

— qub eqq r& (1) any advertisement, article, notice or other
"“>_coﬁ1 unic hon published in any newspaper, magazine or similar

i;:-, mednd or broadcast over television, radio or the mtemet or (2) any

(xu) 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.

(xiiiy  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
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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 theg
duly authorized, and the execution, delive \
this Agreement does not conflict with the unds ) prnership
agreement, certificate of incorpgp :
organization, operating agreemegg
undersigned is a party and this"Ag
agreement enforceable against the
its terms. iy,

“z::‘f!“

;@ Valid and binding
nedin accordance with

\
o SITE I

(xv) The undersigned hereby 'Jr'ép’lfgsents that he or it is

subscribing for the Notes as prinq'pal or as trustee, solely for the

account of thegs igned, for investment purposes only and not

other=person has t or indirect beneficial interest in the
Ngte(é)iﬁ&[?p undersighed 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
‘ Hﬁderﬁighﬁd torattempt to sell any of the Note(s).
¥ R
b= (XVH‘ ] The undersigned acknowledges his or its understanding that
(A) thel:Offering of the Note(s) by the Company has not been
“=  registered under the Act, as amended, or the securities laws of

——__ceHain 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 any 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 thereunder by
the Securities and Exchange Commission, and that the
undersigned’s Note(s) cannot be sold, pledged, assigned or
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otherwise disposed of unless they are registered under the Act or
an 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 Company an,? (B) an opinion of
counsel acceptable to the Company and its couﬁ]sel to the effect
that the Note(s) may be transferred without viclation of the
registration requirements of the Act or: l@ﬁyﬂ} ppligable: state
securities laws, as may be amendefy froniitime:to fime. The
undersigned further acknowledges thiat tigre ca 1jbe notassurance
that the Company will file any reglstratlon ement for the Note(s)
for which the undersigned is, éubschblng, 'such registration
statement, if filed, will be declared effedt’ye or, ifdeclared effective,
that the Company will be ‘able> to keep. it effective until the

undersigned sells the}ﬂoted );reglstered thereon.
‘ ‘ bl *

(xviii) The under gned undersfanis that this Agreement is subject

to the Com aceeptance and may be rejected by the
Company its sole discretion in whole or any part prior
to issuance e(s)y-with respect to the undersigned's

subscgigtion, no g prior receipt by the undersigned of
f accepta gF the undersigned’s subscription. The

1y upon the undersigned when it is countersigned by
y and the undersigned is not entitled to cancel,
ate, or revoke this subscription before or after acceptance by
2 Copany, except as otherwise provided in this Agreement.

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
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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, attomeys 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 agaiﬁ§ any litigation
commenced or threatened or any claim whatsoever) arising out of-or based upon
any false representation or warranty or breach or failure:- Whe undersigned to
comply with any covenant or agreement made by the uni _‘rs'?gggd Yerein’ or in
this Agreement or in any other document furnish%g he uﬁ?ﬁﬁg‘ﬂgg to any of

the foregoing in connection with this transaction,:ﬁ% ‘ |

e
11.  Notice. All notices in connection witl, this AgreemeR) hall be in writing
and personally delivered or deliveredgyia ovVg nighfihlgil, with written receipt
therefore, or sent by certified mail, aipt Teguested; to each of the parties
hereto at their addresses set other address as may
hereafter be designated by eithe ) ordance with this Section
11) with a copy, in the case_of not gpany, to Tri-Core Mexico Land
Development, LLC, at 8840 E:~Cha :
85250. Such notice shall be-effective-up
(5) days after mailing_,Fl ‘

i

12.  Miscellaneous.

}

—+

' T T ‘
(a . ‘ThiléH g}ég ent is” not assignable by the undersigned. This
Agréérﬁen}[|$ﬁ I b‘égginding upon and shall inure to the benefit of the

__._:_garij_esiiﬂllfeiiris% [ss()rs and, subject to the above limitation, their assigns,

— andshall ot be nforceable by any third party.

- - ] l

—=(b) This Ag’réement 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.

(¢ 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. No modification, waiver or
amendment of any of the provisions of this Agreement shall be effective
unless in writing and signed by both parties to this Agreement.
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(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 any subsequent breach of that term or of any
other term of the same or different nature.

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances &jall be invalid or
unenforceable under applicable law, such event t@ffect, impair, or

1) Each of the parties hereto shall cogper; ctions,
and execute such other documentsg 8. i ereof or
subsequently, as may be reasonably {&q o¥-:thespther in order to
carry out the provisions and purposesiﬂf this ht.

IN WITNESS WHEREOF, the under&gHepL hy H|1$} xecution hereof, agrees
to be bound by this Agreement. T

, 2007, at
(State).

Executed this

Print Name of Spouse if Funds are to
be invested in Joint Name or are
Community Property

igirity Number of Individual Print Social Security Number of
Spouse

Print Sc

Signature of Individual Signature of Spouse if Funds are to be
Invested in Joint Name or are
Community Property
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Print Address of Residence: Print Telephone Number:

()

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following: i,
The undersigned (circle one) [is] [is not] a foreign partnership, fogex n coinQJ:atlon trust or
foreign estate (as defined in the Internal Revenue Code of 1986, as a*rq mg[ed aﬁ&uthe ﬁ'gasury
regulations promulgated there under). . *1{-‘»7

Pat Robert Living Trust Mo ou 13' of Beaverhead
Print Name of Partnership, Corporation, Trust ‘ Hanizati
or Entity

Signature of Authorized Representative

Patrick P. Robert — Trustee
(SSN:

Print Name & Title of Authorized
Representative

Print Name & Tit

int Telephone Number:

ACCEPTANCE

The terms Gl foregoing, including the subscription described therein, are agreed to and
accepted on this day of ___September , 2007.

TRI-CORE MEXICO LAND
DEVELOPMENT, LLC

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 if the undersigned is an Accredited Investor, check the
appropniate category of Accredited Investors in which the undersigned is an entity).

initials A. “Nonaccredited Investor”.
meet the definition of an “Accreditg
herein below;

initials B.  “Accredited Investor’.
Investor as defined bel

[]1. Any natural person whos@
with that person’s spouse, at the time of
Dollars;

[J2. Any natural persomwh indwidual income in excess of Two
‘ Je two most recent years, or joint

e Hundred Thousand ($300,000)
Dollars in each of those yeqrs 3 hasa reaS‘onabIe expectation of reaching the same
income level in the current year,

------

|:|3 AAM banlrﬁag definad in Sectlon 3(a)(2) of the Act, or any savings
and loan assomaﬁmn or ‘d)ther i d1st|tut|on as defined in Section 3(a)(5)(A) of the Act,
whether acting in |ts lnduwdual FHi iduciary capacity; any broker or dealer registered
pursuant to-Section 15 of the $bcuntles Exchange Act of 1934; any insurance company

as defined-in Sectlo&g(a)g’m) 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;
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[)4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

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

[]7. Any trust, with total assets
($5,000,000)Dollars, not formed for the specific pu
offered, whose purchase is directed by a sophisti
506(b)(2)(ii); and ¥

[J8.” Any entity in which aIll[Qthhe 1§qmty

Investors. B l“‘ | H |

— i ¥ H ;l I

NOTE: Entities (a) which are formed fopthe purpose of mvestmg in the Company,
or (b) the equity owners of thave- contrlbuied additional capital for the
purpose of investing in the Cofj
owner must meet the definition 6f¢
2, 3, 4, 5, 6 or 7 above angiwill be treg
all suitability requireme ‘

dlted ‘investor in any of paragraphs 1,
1§ a separate subscriber who must meet

" 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.

34 Exhibit B

TRI_MLDO002738



35 Exhibit B

TRI_MLDO002739



EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND
NOT WITH A VIEW TO OR FOR SALE IN CONNECTION-WITH THE
DISTRIBUTION THEREOF AND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"). -THIS NOTE MAY
NOT BE SOLD, TRANSFERRED, OR ASSIGNED (“TRANSFER”)-UNLESS IT
IS SUBSEQUENTLY REGISTERED OR AN EXEMRj
REGISTRATION IS AVAILABLE AND THE MAKER CONS TSMIN WRITING
TO SUCH TRANSFER. N

Tri-Core Mexico Land Developmi Anz_o_na lelted Liability
Company, with offices at 8840 E. C ite 150, Scottsdale, AZ
85250 (the “Maker”), for value recei B
legal entity designated in this Note a$ 9kR,” the principal sum of Ten
Thousand Dollars with an annualized® n of eighty percent (80%).
Interest shall be due and payﬁ le at matu ﬁL pddbased on the commencement
date of the Note. The entigg icipal shall béigiie and payable to the Holder no
A M4 hsTrpm the-Commencement Date. Maker may at
ke al%%jgntary prepayment, whether in full or in
alty

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

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

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

ote may, by
d all accrued

Upon the occurrence of an Event of Default, the Holder of th
written notice to the Maker, declare the unpaid principal amoun
interest of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S) —.

that certain “Subscription Agreem
Placement Memorandum.

AT
5.  STATUS OF HOLDEqu %b

r Of*lhIS Nﬁte as the absolute owner of this Note
Ht$ gf tprincipal or interest and for all other
Y any notice to the contrary, unless the

The Maker may treat the: Hof
for the purpose of making
purposes, and shall not be affe¢
Maker so consents in wnting

6. SECURITIES ACT RESTRICTIONS

«.-..,.f
b 4 L_.

This N ote has Hbt been registered for sale under the Act. This Note may not be
sol , offered for sale, pledged, assigned or otherwise disposed of, unless certain
c?pdltlons ar? satis led as more fully set forth in the Subscription Agreement.

7. ATTORNEYS’ FEES

H

N
The pre‘vé“mg party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs, and collection expense.

8. MISCELLANEOUS.
(@ Successors and Assigns. The Holder may not assign, transfer or

sell this Note to any party without the express written consent of the
Maker. This Note shall be binding upon and shall inure to the benefit of
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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, 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 thi

(c) Notices. All notices in connection with this N
and personally delivered or delivered via overnight
receipt thereof, or sent by certified mail, retum receipt
of the parties hereto at their addresses sefdf
address as may hereafter be designate;
accordance with this Section 8) with a
Development, LLC, 8840 E. Chaparral Road, SUijg
85250. Such notice shall be effective upon personah
or five (5) days after mailing by q_erruf ied mail.

py&ig Tri- Cbre bexico Land
150, Scottsdale, AZ
[ overnight delivery

(d)  Section Headings. Thé:eF dings of the various sections of the
Note have been insertegis ai%r of convenience for reference only

) 2 Without regard to conflict of laws rules applied in the State
he parties hereto hereby consent to personal jurisdiction and

Maker:

Holder:
Pat Robert Living Trust
Tri-Core Mexico Land Development,
LLC, Print Name:
An Arizona Company
8840 E. Chaparral Road - Suite 150
Scottsdale, AZ 85250 Date:
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EXHIBIT C
Tri-Core Mexico Land Development, LLC,

Investor Suitability Questionnaire

The Purpose of this Questionnaire is to solicit certain information reg
determine whether you are an “Accredited Investor,” as defined-under

A. Personal

1. Name: —

2. Address of Principal Residence:

| “"'-i%{;}‘ County:

Aq -

3. R%Tdence Telephone' ( )

| \ T
r1 \Nherﬁ are you ;reglstered to vote?
| P
I |

‘ @ Your drlveﬂgjlltﬁense is issued by the following state:

\

‘d)tmar Rééldences or Contacts: Please identify any other state where you own a
re3|dence are registered to vote, pay income taxes, hold a driver’s license or have
any other contacts, and describe your connection W|th such state:

7. Please send all correspondence to:

n Residence Address (as set forth in item A-2)
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(2 Business Address (as set forth in item B-1)

8. Date of Birth:

9. Citizenship:

10. Social Security or Tax I.D. #;

B. Occupations and Income

1. Occupation:

(a) Business Address:

(b) Business Telephone Number: ( )

2. Gross income during each of the lagiﬁvo years exceeded:
h]

%Q;OOO

) $25,000 ____‘_J_

(3____$100000 € ,5200,0001+
| : i
3. Joint gross income y_sgi_th‘ gp‘ u h of the last two years exceeded $300,000

) Yes

4. Estimated gross inconiéauring cu#r’ent year exceeds:

(1) _$25,000 T (2)____$50,000
. (gﬁ:éﬁgg,ooo (4)___$200,000
, 5 | 1!‘Estitgn*?bcheFd join{;:ffiross income with spouse during current year exceeds $300,000
o o o
C. Networth 11 /|

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

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

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

(1)—__Yes (2)_____No

D. Affiliation with the Company

Are you a director or executive officer of the Company? s—

(1 _—_Yes (2____No

E. Investment Percentage of Net Worth v

If you expect to invest at least $100,000 in Notes, does—:ycryf tota
10% of your net worth at the time of sale, or joint net worth with your spouse.

(1) Yes 2)__INo

F. Consistent Investment Strategy

as discussed above. The undersigned agrees to notify
in the foregoing information which may occur prior to any

, 2007

Signature

Signature (of joint purchase if purchase is to be
made as joint tenants or as tenants in common)
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EXHIBIT D

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN

j};m%

e T
l r‘E‘F-:r
e g
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Memorandum#: Belinda Rodriguez (B. Buckley)

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

Tri-Core Mexico Land Development, LLC
An Arizona Limited Liability Company

$3,500,000

$5,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
80% Rate of Return, Compounded Annually; Paid At Maturity
Maturity Date: 24 months
Redemption at Maturity - $16,200 per Unit

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter
referred to as the “COMPANY?”), is offering by means of this Confidential Private Placement
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and
Five Hundred Thousand Dollars ($3,500,000), 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 DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $5,000 $500 $4,500
Maximum Units $3,500,000 $350,000 $3,150,000

TRI-CORE MEXICO LAND DEVELOPMENT, 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 May 1, 2007
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EXHIBIT A: SUBSCRIPTION AGREEMENT. RETTCCUO .

This Confidential Private Placemertt Offenrig: ‘ G

you on a confidential basis gglelyfor the ﬁéj[p Gfr evaluating the specn"c transaction
described herein. This informa shau not be ‘pho ocopied, reproduced, or distributed to
others without the prior—written nseht of Tri-Core Mexico Land Development, LLC
(“Company”). If the recipient deler S no&;:t}aj burchase any of the Notes offered hereby, it
will promptly return all material recelve or nection herewith without retaining any copies.

'?:, DISCLAIMERS

ﬁﬂE NO , OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
EN REGISTER WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
'EXCHANGE C MMISSION NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED/ WITH@E REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITI GULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BAS‘E ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 59‘:} IOF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

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

1
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPA%ROSPECTNE
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 ‘€ONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PREMECTIONS OR. FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDURY, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. - JALTHOUG ANY PROJECTIONS

CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, W ACT@J@_!. PER®PRMANCE OF THE
COMPANY MAY DEPEND UPON FAC BRYOND-FHE CONTROL OF THE

COMPANY. NO ASSURANCE CAN BE T THE: COMPANY’S ACTUAL

PERFORMANCE WILL MATCH ITS INJ;

1ii
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SUMMARY OF THE OFFERING

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

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007
as an Arizona Limited Liability Company. The Company is in thg}busmess of Land
Acquisition and Development. | mn | ‘7
,| Hy ‘ ;
The Securities offered are Seven Hundred (700) Notes i sued b tHe om[pa ‘y[at Five
Thousand ($5,000) Dollars per Note, payable in casp Qhe ti H bs ngtlon (see
“Exhibit “B” for copy of Promissory Note). The mml m pu é:hase i$’0ne ‘i Note. The
Notes have an annual rate of return of eighty |( 80% percen |nte est compounded
annually. The return will paid at maturity, with aimatunty ?te of t\)ven -four (24) months
from the Commencement Date of each Note Thé Notes fﬂared pursuant to this Private
Placement Memorandum will be secured byt &Pro e{% belng purchased.

None of the Notes are convertible to Membersh;p U ts%tgr other type of equity, in the
Company. The Principal may be prepaid, at the sole discretion of the Company, without
a prepayment penalty. This offeqime, will commenceBn May 1, 2007, and will terminate
no later than May 1, 2009 ftended by the Company (see “TERMS OF THE
OFFERING"). ‘

i an iDevelopment, LLC (the “Company”) was formed on May 1,
a Limited Liability Company. At the date of this offering, One
of the Comp_any’s Membership Units were authorized, issued, and

Buisitiofil 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 upper Sonora.
SEE “EXHIBIT D - BUSINESS PLAN.”
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2.2 BUSINESS PLAN

Tri-Core Mexico Land Development's 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

31  LLC MANAGERS " faj, ‘);

I l ‘
The success of the company is dependent uponl he serv ees’
existing management. At the present time, tigge in m?uals aré}
the management of the Company:

|
\jand expertise of
actively involved in

James L. Stevens — Principal and RIs

salesperson at 18 and a broker at 21 in . Bring High School he worked with
his Father subdividing land and building {3They also developed a private lake
resort also in Michigan with waterfront lots has worked in the Real Estate and

I\ for several years as a professional real estate person,

Construction Division of
vements for IBM and buying land for office and other

leasing and doing teriant i

il

uses for them. L H
Mr. Stevens tham@d h|s MAI (Me rship in the Appraisal Institute) in 1976, started his
own office, ‘and fwent ba ck {6\ development with a 700+ condominium marina and 250+
waterfront condpmimu ng unnts serving the Chicago market. For this project, he was
the real estate Bmker éo struction manager, and operating partner. This project was

completed in the earm 1990s with sales in excess of $60,000,000.

;He has been mvolved in developments in Michigan, Florida, and most recently in

-.Arizona and California with two projects under development. They are a waterfront

—condominium RV park and a waterfront Townhouse development. He is now spending
much of my efforts in Mexico with emphasis on the El Golfo, Sonora, market.
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Vince Gibbons — Director of Development and 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-digciplined teams and
large projects for private developers and public agencies, as wellgas smaller more
detailed oriented projects. He has earned a reputation for b nscious, and
for “going the extra mile” to complete projects on time and wit
on a wide variety of projects in the states of Arizona, Ut
Mexico, and in the countries of Panama and Me bd i : iar with the
requirements and criteria of each associated gove broad experience
has provided him with an extensive base of kfit ] , him to develop
innovative and cost effective solutions for a myrl‘ag of situal “

Mr. Gibbons has owned and operated Tr::ékfquﬁ Ji’)e@rmg i over 9 years. Tri-Core
Engineering currently has offices in Arizona do, ‘and Nevada and is registered in
Panama. With a staff of 35 highly qualified and dwersnfred*mdwuduals and professionals,
Tri-Core Engineering has the ability to offer its ctrents a wide range of services and
expertise. Mr. Gibbons functj owner, pre&deﬁt and project manager of various
endeavors. He and his staffgge commiiiied to ensuring that every project is completed to
the highest level of accuracy teness, and that each client is provided with the

ore dba LenderSquare, Inc. which has been a profitable
9. He has an impressive academic resume at Arizona State

olds a Bachelor of Science degree with a major in marketing and a
ly. His master studies with Thunderbird American Graduate School of
agement give him an international understanding of business
arketing position. His practical work experience as the Director of
Lending for the Royal Bank of Canada gives him thorough knowledge of
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.

The management team may be further developed and expanded with qualified and
experienced executives, professionals and consultants, as the Company matures
and grows.
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TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a maximum of Seven Hundred (700)
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who
satisfy the Investor Suitability Requirements (see “INVESTOR SUITABILITY
REQUIREMENTS"). The Company has the authority to seII fractmnal Notes at its
sole discretion. ‘ ‘ "

| 'yl
42 MINIMUM OFFERING AMOUNT - HOLDINGACGQHNT ‘) };,] “\

The Company has established an Investment Hnld”\% Acco‘un wah Wells Fargo Bank
into which the offering proceeds will be place om nimum 0 1amount has been
established before such proceeds will be releast om tHe holdlng Iaccount and utilized
by the Company.

4.3 NONTRANSFERABILITY

The Notes have not been registered W ties and Exchange Commission
under the Securities Act of 1933, as anie “Securities Act”), and are being
offered in reliance upon an exemption unde ) and Rule 506 of Regulation D of
the Securities Act, nded, and rules and regulations hereunder. The Notes
er the securities laws of any state and will be offered

pursuant to an exé
or dispose of tiy :
Securities Act, o ‘ mption ffom registration is available, and pursuant to an
opinion of e to the Company and its counsel to the effect that the
Notes ma

are offered and closed only when a properly completed Subscription
! (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C)
ted by the investing Subscriber or his/her Investor Representatives and
are received and accepted by the Company. The Subscription Agreement as
submitted by an investing Subscriber or his/her Investor Representatives shall be
binding once the Company signs the Subscription Agreement, Note and the funds
delivered by the potential Investor to the Company with the Subscription Agreement
has been cleared by the financial institution in which they are deposited by the
Company. The Notes will be delivered to qualified Investors upon acceptance of
their subscriptions. All funds collected from investing Subscribers will be deposited
in a designated account under the control of the Company. Investors subscribing to
the Notes may not withdraw or revoke their subscriptions at any time prior to

7
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acceptance by the Company, except as provided by certain state laws, or if more
than thirty (30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all
applicable documents to such Investor. The proceeds of this Offering will be 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 Offg
the following conditions:

1. Upon receipt of the maximum offering subsci hree
2, Notwithstanding the above, this q
the date of this Private Placement Mg

discretion, may extend this Offerir

PLAN OF DISTRIBUTION

5.1  OFFERING OF NG

|
The Notes will be clnff red to pective lenders by Officers and Directors of the
Company and q '@l_iﬁed! gllé:bnsed ersonnel, pursuant to State and Federal security
rules and r ggLaIidng,§,| Thig, Offering is made solely through this Private Placement
Memorandu 'f}Lénq;:;:Mfﬁgut‘fany form of general solicitation or advertising. The
Company and its, Officers-and Directors or other authorized personnel will use their
best efforts duriH‘g;tlthe “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
~Qffering period will begin as of the date of this private Offering Memorandum and will
close upor: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.
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DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering Seven Hundred (700) Notes of the Company to potential
investors at Five Thousand ($5,000) Dollars per Note, payable in cash at the time of
the subscription. The minimum purchase is one (1) note. The will have a rate
of retumn of eighty (80%) percent interest, compounded ann
of twenty-four (24) months from the Commencement Datdg
shall be paid at maturity (24 months). All principgl sh
Principal with accrued interest may be prepaid at th wdiscl

ued in the form
: set forth in full
herein as Exhibit B. e

fm,
6.2 SECURITY FOR PAYMENT OF iﬁmﬂh&ﬁ%
N ot

The Notes being offered by the Company in thig, Private Placement Offering are
secured by the land Tri-Corgg ) Land Develoﬁ'fnent, LLC purchases. Tri-Core
Business Development will Mean administration account which will hold the
deed to the property untit-all will be paid in full.

6.3 REPORTS J@NOTEHOLD

The Company Wi
days after iisufi

holders as
of eagl

e Company may issue other interim reports to its Note
e. The Company’s fiscal year ends on December 31°

0
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USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for

both the maximum and minimum offering amounts.

Fdiitnotes:

Sources K ]]‘\
g
Maximum Pergent oﬂl
Amount )Fhro éeds I
Proceeds From $3,500,000i i '

Sale of Notes

Offering Expenses (1)

Commissions (2)

Total Offering
Expenses & Fees

$2,800,000

i
==

Totaf g:ca1 ion of

Proce

Net Offarii' ceeds 80.00%
i
Land Purq:hasqei $2,225,000 |63.57%
Engineering||  $350,000 10.00%
Market}hg i I}, $200,000 5.72%
ngsltg Davelopment $25,000 0.71%
T
\ |
$3,500,000 100%

I
|

)] Ineludes estimated memorandum preparation, filing, printing, legal, accounting and other fees

and expenses related to the Offering

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

10
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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 Seven Hundred (700)
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars.

AS ADJUSTED TER THE
3/15/01 ;

Notes

Membership Units
$.01 par value, 1,000 Units authorized,

1000 Units issued and outstanding % _
Net Shareholders’ Equity ’H'_:ng?'t-‘g@% ) EJ‘: $100
TOTAL CAPITALIZATION @;l% T 3.500.10

ND ANALYSIS OF FINANCIAL

9. MANAGEMENT'S
ATIONS

9.1  RESULTS; OF QP@&ATlONs

The Compgj:?is § abyelép ent stage company and has not yet commenced its

principal operatior ns Ty }
{Hﬂr 4“

,,,,, —8.2  LIQUIDITY AltlD CAPITAL RESOURCES

: The Company’s liquidity and capital resources are dependent on its ability to raise
*sufﬁment capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS

10.1 ARIZONA LIMITED LIABILITY COMPANY

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona
Limited Liability Company, incorporated on May 1, 2007.

11
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10.2 PRIVATE OFFERING OF NOTES

The Company is authorized to offer in this private offering, up to Three Million Five
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on
May 1, 2007.

11. FIDUCIARY RESPONSIBILITIES OF THE DIRE&TORS AND
OFFICERS OF THE COMPANY Hl m‘ ‘H, "
Ur H Jpl wu“
"H /[ l i

111 GENERAL rm

1y,
The Principals, Officers, and Directors of th Com M‘ rFy are!| ccountable to the
Company as fiduciaries and such Princip: gers a tDlrectors are required to
exercise good faith and integrity in mar gidg@ewt ompanys affairs and policies.
Each Note Holder of the Company, or thé’»rr duty- uthorized representative, may
inspect the books and records of the Compaﬁy -at anS' Jﬁme during normal business
hours. A Note Holder may be able to bring ar’r*@ctlon on behalf of himself in the
event the Note Holder has sses in conneétlon wrth the purchase or sale of
the Note(s) in the Comp

misrepresentation
from the sale of tij
Company.

pArizona law. Indemnification includes expenses, such as
jnd, in certain circumstances, judgments, fines and settlement
paid or incurred in connection with actual or threatened actions

: Y, except in certain circumstances where a person is adjudged to be
ross negligence or willful misconduct, unless a court of competent

jurisdiction determines that such indemnification is fair and reasonable under the
circumstances.

12
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12.

RISK FACTORS

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

Iy

iy
i
.
|
\1

| ¢
“Hr .
‘ i

The Company was formed on May 1, 2007. It is ther fore s bjetit to alhthe risks
inherent in the creation of a new Company Unfqrase n axp cdmplications,
and delays may occur with a new Company. | Al l[ 1{

‘ ' \

121  FORMATION OF THE COMPANY |1

12.2 CONTROL BY COMPANY

After completion of this offering, thei
of the issued and outstanding Me ) Urtigg
Company to continue to elect all the @ip control the Company’s policies

12.3 RELIANCE ?NTH DMPANY FOR MANAGEMENT
2. management of the Company will be made
exclusively by theiﬂn nagers of the LLC. The Note Holders do not have the
right or po ent ta ¢ pa the management of the Company. Accordingly, no
person shouIdJPurcn ase-a Ote unless he is willing to entrust all aspects of the
management of the Co npany to existing Management.

+t»]

All decisions Wwith relsﬁtha

;551"‘12 4 LIMITED TRANSFERABILITY OF THE NOTES

':'The transferability of the Notes in this offering is limited, and potential investors

sheuld recognize the nature of their investment in the offering. It is not expected that
there -will be a public market for the Notes because there will be only a limited
number of investors and restrictions of the transferability of Notes. The Notes have
not been registered under the Securities Act of 1933, as amended, or qualified or
registered under the securities laws of any state and, therefore, the Notes cannot be
resold uniess 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.

13
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12.5 CAPITALIZATION OF THE COMPANY

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

12.6 REGULATIONS

nal llabmty
b to rescind their
{ ffarges paid to the
company. Because the Company’s business is highly ré he laws, rules, and
regulations applicable to the Company are:s bje to sub

change. The Company believes it is in u‘ﬂ; ompli ﬁg.e with any and all applicable
laws, rules and regulations both domestically amd in Me}gupo

13. PRINCIPAL SHAREHO ”3‘%"

Units issued and
Todd Mogler (2%

_ ] a separately bound booklet. This booklet contains identical copies
ibits contained in the Private Offering Memorandum, including:

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE
MEXICO LAND DEVELOPMENT, LLC

14
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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 Mexico Land Development, 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 réq_iflpt 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 Me 'W Land Dievelo ment,
LLC, along with the SUBSCRIPTION AGREEMENT, NOT ’\AND \INVESTOR
QUESTIONNAIRE. Delivery of the documents referred to a Bb\(e,t th Wlth check to
the Company should be addressed to the Company aﬁ gollows Tri- gre Mexico Land
Development, LLC, 8840 E. Chaparral Road, SUIte 150, gottsdalﬁa ‘85250

\‘-
i

15. INVESTOR SUITABILITY REQUIR
16.1 INTRODUCTION

Investors should rely ofy,their own tax coly Itants or other qualified investment
advisors in making thigi

w‘?rr‘m- has such knowledge and experience in financial and
atters and is capable of evaluating the merits and risks of an
in this Offering.

The Investor has the ability to bear the economic risk of this
estment, has adequate means to provide for his, her, or its current needs
nd personal contingencies, has no need for liquidity in this investment and
could afford the complete loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale,
distribution or fractionalization thereof, or for the account of others, and has
no present intention of selling or granting any participation in, or otherwise
distributing, the Note(s).

15
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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.

16.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers
Company as suitable Investors if each such Subscriber has’
bear the risk of losing his entire investment and meets
Standards.”

16.4 ACCREDITED INVESTORS

bove, all but thirty-five

In addition to satisfying the “General
€ [ the “Accredited Investors”

(35) Subscribers for Shares mu
economic suitability standards as

1. Any natural person whose¥
that person’s spouse, at the timeq
(81,000,000) Dolf3

IS purchase exceeds One Million

2. ‘Any Hatural p who had an individual income in excess of Two
Hundrethhousamq\ k$20 ) Dollars in each of the two most recent years,
or joint inc with that “person’s spouse in excess of Three Hundred
Thotsand, g 00, OC; Dollars in each of those years and has a reasonable

expectatloH ‘of [éac;hmg the same income level in the current year;

1 L;_ f

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

16
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company or registered investment adviser) or if the employee benefit plan
has total assets in excess of Five Million ($5,000,000) Dollars if a self-
directed plan, with investment decisions made solely by persons that are
accredited investors;

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

of the Internal
iness trust, or

5. Any organization described in Section 501(c)
Revenue Code, corporation, Massachusetts or similar
partnership, not formed for the specific purpose
offered with total assets in excess of Five Million ($5,E

7. Any trust, with total asseﬁ&gn exd;,gss of¥gjve Million ($5,000,000)
Dollars, not formed for the specifi cﬂmﬁﬁ&se of-acquirimg the securities offered,
whose purchase is directed by a soblghstlcah@%erson as described in Rule
506(b)(2)(ii); and _m_{

the equity ovs%ers are Accredited Investors.

8. Any entity in"

ose of investing in the Company, or (b) the
al capital for the purpose of investing in the
gifequity owner must meet the definition of an

: 3 4,5, 6 or 7 above and will be treated as a

NOTE: Entities (a) which are formed Y

SUBSCRIPTION AGREEMENT BY THE COMPANY

Requirements referred to in this section represent minimum
It potential Investors. Satisfaction of these standards does not
that participation in this Offering constitutes a suitable investment

ces dictate. All Subscription Agreements submitted by potential Investors
will be carefully reviewed by the Company to determine the suitability of the potential
Investor in this Offering. The Company may, in its sole discretion, refuse a
Subscription in this Offering to any potential Investor who does not meet the
applicable Investor Suitability Requirements or who otherwise appears to be an
unsuitable Investor in this Offering. The Company will not necessarily review or
accept a Subscription Agreement in the sequential order in which it is received. The
Company also has the discretion to maximize the number of Accredited Investors in
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.

17
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16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending or
judgments entered against the Company or it's Principals and, to the bé's;lknowledge of the
Company, no legal actions are contemplated against the Company a’nd/or its ﬁ’rincipals.
‘;HE!J | !!4 ey
(NI
NI NI "
L
. L b .
Reference materials described in this Private Off@ging Memorandum are available for
inspection at the office of the company during 'nesglh urs. lt is the intention of
the Company that all potential Investors are s to such information for their
consideration in determining whether to ‘ being offered. Prospective
Investors should contact the Company foi 9N regarding the matters set
forth or other information concerning the presentatives of the Company will
also answer all inquiries from potential Investo ming the Company and any matters
relating to its proposed operations or present actjtieg” The Company will afford potential
Investors and their representajyes the opportuni§#to obtain any additional information
reasonably necessary to verify
information contained in this Priva
the Company are subject to modificatiog
such contracts as deemed appropriate |
not be circulated tQE‘FfSH—.bSC"iQ?ﬁ{S ‘p‘r; r to the time of closing this Offering. However, potential

17. ADDITIONAL INFORMATION

-and the Company may make any changes in any
WUs best discretion. Such recent amendments may

Investors and the?r%:{figﬁéﬁr@ﬁﬂeﬁ tatives, may review such material or make inquiry of the
Company concerning'“arw of"fheﬁﬁ and any other matters of interest.

*tHEt
18. —~FORECASTS OF LEUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the Company
to prospective—Investors or which are part of the Company’s business plan, are for
illustrative purposes only and are based upon assumptions made by Management
regarding hypothetical future events. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts.

18
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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 thécriteria set forth

in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed and
with the securities or corporate commissiong ste in which

it sells investment securities and who mé jcended agents for that
purpose. -lj

_______

:!'IES BEALERS INC. (NASD). A

NATIONAL ASSOCIATION OF SEClj

ef an offering’s underwriting arrangements and
t a governmental agency, acts as a review
its regulations and those of the SEC are
in offerings of securities.

advertlsmg literature
service watchdog toma
followed for tpe Invesl:or“s

NOTES. 1A F|ve 'ﬂm0usandﬁ($ ,000) Dollar investment consisting of one (1)

Pro |ssory Note’ r‘sHued by TRI-CORE MEXICO LAND DEVELOPMENT,

LLd an Anzong Li |rted Liability Company.

SECURI‘I‘!%S AC&LOF 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 (SEC). An independent
United States government regulatory and enforcement agency which
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supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings.

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

|
TERMINATION DATE. The earlier to occur of the date éh ‘which all Notes
are sold or May 01, 2009. WHH ‘:i”[ [
LU T
' l i ‘ [ N ! H
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EXHIBIT A

SUBSCRIPTION AGREEMENT

Print Name of Subscriber: Bel%Hga 0. Rodriguez

HI ]
Amount Loaned?| $20,000.00
q! , RN ﬁﬁ'——

el
1l \ ] }Nqﬁ“bgﬂﬂf@ !k'éitéﬁ: Four (4)
Ei‘!']“l‘ "Ei!l 11!“

I
o Bl

Tri-Core Mexico

May 1, 2007

SUBSCRIPTION INSTRUCTIONS
(please read carefully)

Al
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000)
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona
Limited Liabilty 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 Mexico Land Development, LLC, 8840
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250.

Payment for the Securities should be made by check payable to'the Company and
enclosed with the documents as directed in Section il below. ﬁ@_:__

¥ 44[
8 These Subscnptlon Documents contaln all of the ma enalsﬁeﬁessar@%r yBu to
ownfg orgbtﬁ

e Subscription Agreement
e Promissory Note

nd sign the Subscription

eck payable, in the appropriate
for the- number of Notes purchased (at Five
($5,000) per Note), to Tri-Core Business

|gnedubscnptlon documents.

H "; | 1

e ‘lg AII I H?Hs received from subscribers will be placed in a
= = “M sed egated 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.

‘liyurus

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,
guestionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Belinda Q. Rodriguez
Amount Loaned: $20,000.00

Number of Notes: Four (4)

Subscription Agreement

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

Gentlemen:

e

1. Subscription. The undersigned Hg:‘rjébyj ‘su scribeS for Four (4) Notes of
Tri-Core Mexico Land Development, LLC-(the “Coj aHy'?’ L}pn Arizona Limited Liability
Company, and agrees to loan to the Company.Five Thousand ($5,000) Dollars per Note

;EH

‘| oan Amounﬂﬂ) upon the terms and subject to
b)-described in the Confidential Private
t “Memorandum”) dated May 1, 2007
included therewith, and all supplements,
loan is Five Thousand ($5,000) Dollars,
fer fractional Notes for loans less than the

for an aggregate loan of $20,000
the conditions (a) set forth hef
Placement Memorandum (“Priva
together with all exhibits thereto and ™
if any, related to this offering. The miMj
but the Company hag}h@j—igi‘saﬁtion to
minimum. o, 'jifi-fﬁxrl
W, Ly

2. Note‘ dﬂ’e’ﬁn‘ ‘11;Ih%i-§)ompany is offering a maximum of Seven Hundred
(700) Notegét-’ﬁyg_THst d ($5,000) Dollars per Note, with a minimum subscription of
one (1) Note (the “Offering”). The maximum aggregate loan to the Company from this
Offering will_be Three ilion Five Hundred Thousand ($3,500,000) Dollars. The
Offering is being made to a limited number of investors pursuant to an exemption
available underthe -Securities Act of 1933 (the “Act”), specifically Rule 506 promulgated
under Regulation D, and under certain other laws, including the securities law of certain
states.

3. Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to Tri-
Core Mexico Land Development, 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.
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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
Business Development, LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly a% ractlcable as to
whether his or its subscription has been accepted or rejected. If t underS|gneds
subscription is accepted, in whole or in part, by the Company, t e@‘a\ p‘lpanywﬂl e ecute
this Agreement and the Note(s) and return them to the undgrsigned %Ct ptlon
is rejected by the Company, either in whole or in p%ﬁ ‘ fun :s 4 ﬁﬁ case of a

rejection of the subscription in whole, or those fundssrepre he amgunt of the
subscription not accepted by the Company, in the case of; 2 reje oi the subscription
in part, will be retumed to the undersigned as promptk hcable If this
subscription is rejected in whole by the Compa tmk Agree nt shall be null, void and
of no effect. The undersigned does not have >r ht' ¢ W|thdﬁaw or revoke his or its
subscription during the Offering period, except as\ rovnd y certain state laws, except
that if more than thirty (30) days shall have passed m th date the Company received
completed and executed Subscripfion Docuimients amd the Loan Amount from the
undersigned (the “Acceptance [ and- the Company has not accepted the
he- undersigned may withdraw his or its
ahce Period up until such time that the
iscretion, to accept the subscription in

subscription at any time g
Company subsequently dgt

6. Offei
this Offering unde ‘. ing conditions:

it of the maximum offering subscription amount of Three
)ndred Thousand ($3,500,000) Dollars

\giwithstanding the above, this offer shall terminate one (1) year
Y »date of this Private Placement Memorandum; or on such later
& not exceeding thirty (30) days thereafter to which the Company, in its
 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
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Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warranties.
(@) The Company hereby represents and warrants as follows:
() The Company is a Limited Llabullty Cfbr oration duly
organized, validly existing and in good starndin r-the laws of

the State of Arizona and has the reguisite® te power and
authority to own, lease and operate fgg ‘ tquaﬁy on its

business as now being conducted;+

(i)  This Agreement constifigies the vali ding obligation
of the Company enforce d@ipst th agomp ny in accordance
with its terms (except, ask eability may be limited by
( . torium, reorganization or
similar laws from tirR i ich affect creditor’s rights
B limitations on the availability of
itable remedies under or by

Agre ' the Notets) and to consummate the transactions
contém Iateq == All persons who have executed this
Agr e _ ote(s) on behalf of the Company have been
duly‘a th ed to o by all necessary corporate action. Neither
' the @XéCUtI H rand delivery of this Agreement and the Note(s) nor
S th conspmmatlon of the transactions contemplated hereby will (A)
= = ::.vnoiqte any provision of the Certificate of Incorporation or Operating
‘Agreement of the Company, as currently in effect; (B) violate any
Juﬁgmeht 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
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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; 1*‘

(i)  The undersigned is familiar with the{
the Offering and is aware that his or its
degree of risk and the undersigneg ﬁté red
Private Placement Memorandum

(i)  The undersigned hereby spedifically 3¢cepts and adopts
each and every provision Tthis“A reemeiy} and acknowledges and
agrees with each and gyé(i))‘ provision of thi$sAgreement and, upon
acceptance by the Company, of 'th subscription made hereby,
agrees to be bound By_,suchﬂprows’ion i

o
¥gd acknowledgdes and is aware that there is no
e performance of the Company.

n individual (A) has reached the age of
ich he resides and (B) is a bona fide
"domiciliary (not a temporary or transient resident) of
forth below his signature on the signature page hereof

fiity company, trust or other entity, was organized or
rated under the laws of the jurisdiction set forth below the

resent intention of altering the jurisdiction of its organization,
mation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate
means of providing for his or its current needs and personal
contingencies, has no need for liquidity in the Note(s) and could
afford a complete loss of his or its investment in the Offering.

(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
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included, and if the undersigned is an Accredited Investor, check
the appropriate category of Accredited Investors in which the
undersigned is an entity).

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

(ix) The undersigned's overall commltment invest in the

Note(s), which are not readily marketable, s dlsp oportio nate to
his or its net worth and his or its inve ent‘g Fl;mg ill not
excessive.

cause such overall commitment to gg
(x) ‘The undersigned has uCh 1k@owle qrid experience in

a fuII opportunity to ask
rom the Company and its
| conditions of this Offering and
| (B) such other information as he
n investment in the Offenng, and

(xi)

nar or meeting whose attendees have been invited by any
ral 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
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partnership is true and comrect 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 th
duly authorized, and the execution, delive
this Agreement does not conflict with the undg
agreement, certificate of inco
organization, operating agreemeggit

t lid and binding
agreement enforceable against Sisigned'in accordance with

(xv) The undersigire ents that he or it is
Jestment purposes only and not

ylelivision, resale, distribution, or
or in part, or for the account in

account of thﬁeﬁ;pnder&
with a view- to,

.....

the(s)ﬁ The uhig

and1 has‘lm reasonito anticipate any change in circumstances or
\‘ gther‘\[ rt cular occasion or event, which would cause the
dbrﬁlﬁh?d 6attempt to sell any of the Note(s).

— RS 1 i |

“‘“(xvdt\ The undersigned acknowledges his or its understanding that
(A thewOfferlng 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 any 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 thereunder by
the Securities and Exchange Commission, and that the
undersigned’s Note(s) cannot be sold, pledged, assigned or
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otherwise disposed of unless they are registered under the Act or
an 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 Company ang (B) an opinion of
counsel acceptable to the Company and its colfjgel to the effect
that the Note(s) may be transferred $ jlation of the
registration requirements of the Act or ‘

securities laws, as may be amendeq fro The
undersigned further acknowledge lere ssurance
that the Company will file any reg] tlon tg% nt for the Note(s)
for which the undersigned is, sub Hat Such registration

or, ifideclared effective,
it effective until the
on.

statement, if filed, will be decla%d effe
that the Company will bF ableqto keSp,
undersigned sells the Note( (s) teglste]t'l@g there
i H {

(xviii) The underS|gned understéngs that this Agreement is subject
to the Com acceptance and may be rejected by the
Company ats i, its-

to |ssuance

Y upon the undersigned when it is countersigned by
any and the undersigned is not entitled to cancel,
ate, or revoke this subscription before or after acceptance by
mpany, except as otherwise provided in this Agreement.

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
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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 defendlng agalnst any litigation
commenced or threatened or any claim whatsoever) arising out 61‘ r based upon
any false representation or warranty or breach or failure %y L ersn ned to
comply with any covenant or agreement made by the under }Egned [ or in
this Agreement or in any other document fumlsheg Biathe W%?Elgngd o any of
the foregoing in connection with this transactlom

11. Notice. All notices in connectlon
and personally delivered or delivered
therefore, or sent by certified mail, re
hereto at their addresses set ‘ other address as may
hereafter be designated by eithe [ ordance with this Section
11) with a copy, in the case of not the Celgpany, to Tri-Core Mexico Land
Development, LLC, at 8840 E. Cha
85250. Such notlce shg

II be effectlve

12. Mlscellane us n
~ ﬂ-l

(a Thlg‘ tl'nent is" not assignable by the undersigned. This
Agreervent sHaII dﬂ mdlng upon and shall inure to the benefit of the
—parties, lthefrfSu 0! ssors and, subject to the above limitation, their assigns,

= and shall hpt be énforceable by any third party.

—b) Thns Adreement 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. No modification, waiver, or
amendment of any of the provisions of this Agreement shall be effective
unless in writing and signed by both parties to this Agreement.
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(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 any subsequent breach of that term or of any
other term of the same or different nature.

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances ghall be invalid or
unenforceable under applicable law, such event shall notgf
render invalid or unenforceable the remainder of t

1 thi
i,

IN WITNESS WHEREOF, the under&gq?uhply h|1§ or its
to be bound by this Agreement. = H\ HHHH
J— ' l

carry out the provisions and purposes¢

day of January,—-2008 -at §COttsdale (City), Arizona (State).

e
|

Executed this

If the Investor is an INDIVI UAL : ém:fegilowing:

The undersigned (CIrc/e one) [is] [ist
‘.J:I"

g
“‘:J K‘{‘ {‘I_

‘}}‘H'HHH H—ﬁ

Belinda O. Rodnguezu‘ RITI I T

Print Name oﬂ diviaua

A citizen or resident of the United States.

Print Name of Spouse

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

Signature of Individual

All

Signature of Spouse
(if Funds are to be Invested in Joint Name or are
Community Property)
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Print Address of Residence: sidential Telephone Number:

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following: L&P

The undersigned (circle one) [is] [is not] a foreign partnership, fo i’gm corpdraglon trust or
foreign estate (as defined in the Internal Revenue Code of 1986,as a nde%qg Land %ﬁfeasury

regulations promulgated there under). iﬂ I w:

'."}'
I Ty i ki
N Ty
Print Name of Partnership, Corporation, _ '1} ‘ il Tptle pf Authorized Representative

Trust or Entity e “\H ; "HHI I
- \ !

. . = “
I

_ Print Jurisdiction of Organization or

— Incorporation

Print Federal Tax ldentification Number

Print Residential Telephone Number:

()

ACCEPTANCE

e foregoing, including the subscription described therein, are agreed to and
day of January, 2008.

TRI-CORE MEXICO LAND
DEVELOPMENT, LLC

By:

Jason Todd Mogler - Principal
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EXHIBIT 1
INVESTOR STATUS

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

initials A “Nonaccredited Investor”. The undermgq)ied does not
meet the definition of an “Accredltedjnyestof‘ag, defined
herein below; 4o im u
oy,
—_— “T %ﬁﬁj e
initials B. “Accredited Investor”. ThswL nders d‘|éhan Accredited

Investor as defined be (ch E&app/ 1hox):

net%vorth or joint net worth

[:|1 Any natural person whosg
‘ ds One Million ($1,000,000)

with that person’s spouse, at the time of h'
Dollars;

Hundred Thousand ($200 000) Do1lars in ea | two most recent years, or joint
e Hundred Thousand ($300,000)

Dollars in each of those ":" !
income level in the curremfyear

[s. Any xpanl%ﬁag defin8le in Sectlon 3(a)(2) of the Act, or any savings
and loan assocnatlon or étherTTrpstltutlon as defined in Section 3(a)(5)(A) of the Act,
whether actlng in |ts rnd| hTiug’l of Hiduciary capacity; any broker or dealer registered

eC ecurltles Exchange Act of 1934; any insurance company
as defined-in Sect|on 2( (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:;lidministration 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 th