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DELUGE, INC. 
Investor Subscription Agreement 

TO:Deluge, Inc. 
Attention: Brian C. Hageman 
4 1 16 E. Superior Ave., Suite 4 
Phoenix, AZ 85040 

for Stock. I subscribe for the number of Blocks of Common Stock 1. Subscnpbon 
("Securities") of Deluge, Inc., a Delaware corporation ("Issuer"), set forth in 
paragraph 6 below, in accordance with the Confidential Private Offering 
Memorandum ("Memorandum") to which this Investor Subscription Agreement 
("Agreement") is attached. 

. .  

2. Acknow ledgme nt of Ameement. I acknowledge and agree, for the benefit and 
reliance of the Issuer, as follows: 

A. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR 
APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY. FURTHERMORE, SUCH AUTHORITIES HAVE 
NOT PASSED UPON THE ACCURACY, ADEQUACY, OR MERIT OF THESE 
SECURITIES, OF THIS OFFERING, OR OF ANY INFORMATION CONTAINED 
IN THIS MEMORANDUM. THE FEDERAL SECURITIES AND EXCHANGE 
COMMISSION ('SEC") DOES NOT PASS UPON THE MERITS OF ANY 
SECURITIES OFFERED OR THE T E W S  OF ANY OFFERING, NOR DOES IT 
PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING 
CIRCULAR OR SELLING LITERATURE. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

B. THIS OFFERING IS NOT AND UNDER NO CIRCUMSTANCES IS TO 
BE CONSTRUED AS A PUBLIC OFFERING OF THESE SECURITIES. THESE 
SECURITIES HAVE NOT BEEN REGISTERED UNDER THE FEDERAL 
SECURITIES ACT OF 1933 OR ANY STATE LAW OR WITH THE SEC OR ANY 
STATE OR OTHER SIMILAR AGENCY. THE OFFER AND SALE OF THESE 
SECURITIES ARE BEING MADE IN RELIANCE ON CERTAIN EXCEPTIONS 
FROM REGISTRATION PROVIDED BY LAW; HOWVER, THE SEC HAS NOT 
MADE ANY INDEPENDENT DETERMINATION THAT THESE SECURITIES 

1 



ARE EXEMPT FROM REGISTRATION. THESE SECURITIES MAY NOT BE 
SOLD, TRANSFERRED, CONVERTED, OR OTHERWISE DISPOSED OF, IN 
WHOLE OR IN PART, AT ANY TIME, UNLESS THEY ARE REGISTERED OR 
AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

C. IN ADDITION, THE FACT THAT FEDERAL AND STATE EXEMPTIONS 
TO REGISTRATION MAY BE AVAILABLE FOR THIS OFFEFUNG DOES NOT 
MEAN THAT ANY FEDERAL OR STATE REGULATOR OR AUTHORITY HAS 
PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR 
RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR 
TRANSACTION. 

D. INVESTMENT IN SMALL OR NEW BUSINESSES INVOLVES A HIGH 
DEGREE OF RISK, AND POTENTIAL INVESTORS SHOULD NOT INVEST 
ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE 
THEIR ENTIRE INVESTMENT. 

E. THIS OFFERING IS BEING MADE ONLY TO PERSONS WHO ARE 
"ACCREDITED INVESTORS" AS DEFINED BY LAW. GENERALLY, AN 
ACCREDITED INVESTOR WOULD INCLUDE A PERSON WHO IS VERY 
WEALTHY (WITH A NET WORTH EXCEEDING $1,000,000) AND WHO HAS 
SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS 
MATTERS THAT HE OR SHE IS CAPABLE OF EVALUATING THE MERITS 
AND RISKS OF A PROSPECTIVE INVESTMENT. 

F. THE OFFER AND SALE OF THESE SECURITIES ARE SUBJECT TO (I) 
THE RECEIPT AND ACCEPTANCE BY THE ISSUER OF THIS INVESTOR SUB- 
SCRIPTION AGREEMENT, (11) THE RIGHT OF THE ISSUER TO REJECT ANY 
SUBSCRIPTION IN WHOLE OR IN PART, AND (111) THE WITHDRAWAL, 
CANCELLATION OR MODIFICATION OF THIS OFFERING OR ANY OFFER 
WITHOUT NOTICE TO INVESTORS. 

G. THE ISSUER IS IN THE DEVELOPMENT STAGE AND HAS NEVER 
HAD ANY OPERATIONS, REVENUES, OR PROFITS. 

H. THE SECURITIES OFFERED HEREBY HAVE NOT BEEN 
REGISTERED UNDER THE ARIZONA SECURITIES ACT. IN ADDITION, 
UNDER ARIZONA LAW, ANY INVESTOR MAY BE PROHIBITED FROM 
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SELLING ANY SECURITY OF THE ISSUER (INCLUDING ANY SECURITY 
OFFERED HEREUNDER) FOR A MINIMUM OF 24 MONTHS FROM THE 
DATE OF ANY INITIAL PUBLIC OFFERING UNDERTAKEN BY THE 
ISSUER SUCH INVESTOR ALSO MAY HAVE THE RIGHT TO REVIEW 
THE ISSUER'S BOOKS AND RECORDS. 

I. UNDER PENNSYLVANIA LAW, ANY INVESTOR IS PROHIBITED 
FROM SELLING ANY SECURITY OF THE ISSUER (INCLUDING ANY 
SECURITY OFFERED HEREUNDER) FOR A MINIMUM OF 12 MONTHS 
FROM THE PURCHASE DATE. SUCH INVESTOR ALSO MAY HAVE THE 
RIGHT TO REVIEW THE ISSUER'S FINANCIAL STATEMENTS, AND THE 
ISSUER MAY HAVE AN OBLIGATION TO MAINTAIN ITS RECORDS FOR 
AMINIMUM OF 3 YEARS. 

J. UNDER PENNSYLVANIA LAW, EACH PERSON WHO ACCEPTS 
AN OFFER TO PURCHASE SECURITIES EXEMPTED FROM 
REGISTRATION BY SECTION 203@) OF THAT PENNSYLVANIA 
SECURITIES ACT, DlliECTLY FROM THE ISSUER OR AFFILIATE OF 
THE ISSUER, SHALL HAVE THE RIGHT TO WITHDRAW HIS OR HER 
ACCEPTANCE WITHOUT INCURRING ANY LIABILITY TO THE 
SELLER, UNDERWRITER (IF ANY), OR ANY OTHER PERSON WITHIN 
2 BUSINESS DAYS FROM THE DATE OF RECEIPT BY THE ISSUER OF 
HIS OR HER WRITTEN BINDING CONTRACT OF PURCHASE OR, IN THE 
CASE OF A TRANSACTION IN WHICH THERE IS NO BINDING 
CONTRACT OF PURCHASE, WITHIN 2 BUSINESS DAYS AFTER HE OR 
SHE MAKES THE INITIAL PAYMENT FOR THE SECURITIES BEING 
OFFERED. 

K. PRIOR TO THE CLOSING OF THIS OFFERING, PROCEEDS FROM 
THIS OFFERING WILL BE USED BY THE ISSUER AS SUCH PROCEEDS 
ARE RECEIVED BY THE ISSUER, TO ALLOW THE ISSUER TO 
CONTINUE THE DEVELOPMENT OF THE EXPERIMENTAL ENGINE 
AND TO PAY ALL OFFERING EXPENSES. 

L. POTENTIAL, INVESTORS MAY CALL BRIAN HAGEMAN AT (602) 
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43 1-0566 TO (I) ASK QUESTIONS AND RECEIVE ANSWERS ABOUT THE 
ISSUER OR THIS OFFERING, OR (ii) REQUEST A COPY OF ANY RELEVANT 
DOCUMENT. 

M. Legends shall be placed on all Share Certificates to provide notice of the 
transfer restrictions. 

N. With respect to the shares of stock I purchase, I shall indernnifl, defend and 
hold harmless the Issuer and its directors, officers, shareholders, note holders, agents, 
and representatives from and against all damages, losses, claims, demands, expenses 
(including, but not limited to, reasonable attorneys' fees incurred at trial or on appeal), 
and liabilities arising out of or based upon any disposition of such shares in violation 
of this paragraph 2. 

3. k p  resentab 'ons and Wa rranb 'es. As an inducement to the Issuer to sell to me 
the stock subscribed for in this Agreement, and for the benefit and reliance or the 
Issuer, I promise, represent and warrant to the Issuer that all of the following facts are 
true: 

A. I am over 21 years old, and I am legally competent to enter into this 
Agreement. 

B. I have reviewed and read carefully and completely a copy of the 
Memorandum, and I understand the contents of the Memorandum, including (but not 
limited to) the fact that the stock has not been registered under any federal or state 
law and cannot be sold or transferred without first being registered, unless an 
exemption to registration is available. Unless and until the stock is registered under 
the Act, I shall not resell, hypothecate, transfer, assign, or make any other disposition 
of any stock, in whole or in part, except in transactions exempted from state and 
federal registration requirements. 

C. My state of residence for the last three (3) years has been: 

D. The state in which my spouse, if any, and I are registered to vote is: 
Arizona 

E. I have a driver's license for the following state: 
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\ . f'lZ0k.a 

F. I do not intend to change my residence at th~s time. True / False 
(If "False," when and to where? 

G. I am purchasing the stock solely for my own account for investment purposes 
only and not with a view to or in connection with any distribution or further sale of 
stock. I do not intend to divide my participation with others or resell or otherwise 
dispose of any stock, in whole or in part. In making the foregoing promises, 
representations, and warranties, I understand and acknowledge that certain statutory 
exemptions to registration of the stock would not be available if, notwithstanding my 
promises, representations and warranties, I intend to acquire stock for resale or other 
disposition upon the occurrence or nonoccurrence of some predetermined event. 

H. I understand the risks of investing in the Issuer and in purchasing the stock. 

I. I can bear the risk of a complete loss of this investment. 

J. By reason of my business, financial, and investment knowledge and 
experience, I have the capacity to (I) evaluate the merits and risks of investing in the 
Issuer and purchasing the stock, and (ii) to protect my own interests in connection 
with this transaction. I have received, examined and understood such financial and 
other information which I consider to be sufficient to enable me to make a decision 
concerning my purchase of the stock. 

4. Acc redited Investo r: . Gross Inco me and Net Wort h. In determining net worth, 
an individual's principal residence shall be valued at either (I) cost, or (ii) the 
appraised value of the property as determined by a written appraisal used by an 
institutional lender in making a loan secured by the property, including the cost of 
subsequent improvements, net of current encumbrances upon the property. For the 
purposes of this determination, "institutional lender" means a bank, savings and loan 
company, industrial loan company, credit union, personal property broker, or a 
company whose principal business is to make loans secured by real property and 
which has such loans receivable in the amount of $2,000,000 or more. 



As an inducement to the Issuer to sell to me the Stock subscribed for in this 
Agreement, and for the benefit and reliance of the Issuer, I promise, represent and 
warrant to the Issuer that I am an "accredited investor" (as defined by law) because 
the following facts are true (check one or more of the following boxes, as 
appropriate) : 

[ ] My individual annual gross income for each of the two most recent calendar years 
was in excess of $200,000 or my joint annual gross income with my spouse (if 
any) during that time was in excess of $300,000 for each year, and I (or my 
spouse and I) expect to receive an annual gross income in excess of those 
respective amounts in this current calendar year; or 

[ d I  have a current individual net worth, or joint net worth with my spouse (if any), 
in excess of $1,000,000. 

Only for Invest0 rs Who are Massac husetts Residents: As an inducement to the 
Issuer to sell me the stock subscribed for in this Agreement, and for the benefit and 
reliance of the Issuer, I promise, represent and warrant to the Issuer that the total 
amount of money that I am paying for the stock does not exceed 25% of my net worth 
( e x c l a  my principal residence and its furnishings, but including the net worth of 
my spouse, if any). 

5. Indemnity. I shall indemnify, defend and hold harmless the Issuer and its 
directors, officers, shareholders, note holders, agents and representatives from and 
against all damages, losses, claims, demands, expenses (including, but not limited to, 
reasonable attorneys' fees incurred at trial or on appeal), and liabilities arising out of 
or based upon my untrue statement or alleged untrue statement of a material fact 
contained in this Agreement or my omission or alleged omission to state herein a 
material fact required to be stated herein or necessary to make the statements herein 
not misleading. 

6. Payment, I subscribe for Blocks of Stock (1 share each) at $24,000 
per Block, and I enclose full payment of $ 24,000 for such stock by check 
made payable to the Issuer. 



7. Cert ification. I certify that (I) all of the infomation set forth herein is true, 
correct and complete, and (ii) I shall notify the Issuer in writing immediately if any 
such information changes. 

e on b - Z z 4 5  Executed at e c 
9 

1997. 

Uignature) 

c )OHM M. R.tt ob E5 
(printed name) 



CERTIFICATE OF SPOUSE 

I certiQ that: 

1. I am the spouse of the person who signed the foregoing Investor Subscription 
Agreement (the "Agreement") relating to an investment in Deluge, Inc., a Delaware 
corporation. 

2. I have read carefully, approve, and agree to be bound by, the provisions of 
(the the Agreement and of the Confidential Private Offering Memorandum 

"Memorandum") to which the Agreement is attached; and 

3. I am aware that the Memorandum and the Agreement may apply to any 
community property interest I may have in the Stock (as defined in the Agreement), 
and I agree to be bound by and accept the provisions of the Memorandum and the 
Agreement. 

Executed at Y 

,199-. 
on 

(signature) 

(printed name) 

(printed address) 



Deluge, Inc. 
4116 E. Superior Ave. Suite D4 

Phoenix, Arizona 85040 
(602) 431-0566 fax (602) 431-0599 

September 4, 1998 

John M. Rhodes 
2246 North Evergreen 
Phoenix, AZ 85006 

Dear Mr. Rhodes: 

Once again, I would like to express my appreciation for your support of my technology, and your 
commitment to Deluge, Inc. You will find your stock certificate for one (1) share enclosed. 

As you already know, your investment will generate a return back to you in the form of 
dividends. Our Board of Directors is responsible for determining the dividend schedule and will 
keep you informed on these prospects. 

The investors in Deluge, Inc. are very important to me. If you ever have any questions 
concerning the direction of our Company, please feel free to call me direct. I can be reached at 
the telephone number above, or my mobile phone at l(602) 541-9760. 

Again, thank you very much for your support. 

Sincerely, 

Brian Hageman 
PresidenKEO 

BCWss 

8. 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 1995 to December 31, 2013, Brian C. 
Hageman has not registered with the Arizona Corporation Commission as a securities salesman 
or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 6 44-1941 et seg.); and 
has not made a notice filing or licensed with the Arizona Corporation Commission as an 
investment adviser or investment adviser representative pursuant to Article 4 of the Arizona 
Investment Management Act (A.R.S. 0 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, A T  THE 

DAY OF THE CITY OF PHOENIX, THIS 
, 2014. 

BY 
Mark Dinell 
Assistant Director 
Securities Division 

EXHIBIT 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 1995 to December 31, 2013, Deluge, Inc., 
has not filed with the Arizona Corporation Commission a notice pursuant to A.R.S. 6 44-1850 of 
the Securities Act of Arizona or Article 12 of the Arizona Investment Management Act (A.R.S. 
fj 44-3321 et seq.); has not registered with the Arizona Corporation Commission as a dealer 
pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 6 44-1941 et seq.); and has not 
made a notice filing or licensed with the Arizona Corporation Commission as an investment 
adviser pursuant to Article 4 of the Arizona Investment Management Act (A.R.S. 44-3151 et 
seq. ) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records 
covering the period January 1, 1995 to December 31, 2013, and that the records reflect that on 
October 1, 1997, the Arizona Corporation Commission received a Form D, Notice of Sale of 
Securities Pursuant to Regulation D, Section 4(6) and/or Uniform Limited Offering Exemption, 
for an offering named Private Offering No. 1 from Deluge, Inc. Records also reflect a Notice of 
Termination of Private Offering was received on October 24, 1997 for the same offering. 

On July 14, 2000, the Arizona Corporation Commission received a Form D, Notice of 
Sale of Securities Pursuant to Regulation D, Section 4(6) and/or Uniform Limited Offering 
Exemption, for an offering named DELUGE 400,000 COMMON SHARES DATED 6/1/00 
from Deluge, Inc. 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, 

PHOENIX, THIS fl 
2014. 

Mark Dinell 
Assistant Director 
Securities Division EXHIBIT 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission's Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 1995 to December 31, 2013, Hydrotherm 
Power Corporation, has not filed with the Arizona Corporation Commission a notice pursuant 
to A.R.S. Q 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona Investment 
Management Act (A.R.S. Q 44-3321 et seq.); has not registered securities with the Arizona 
Corporation Commission by description pursuant to Article 6 of the Securities Act of Arizona 
(A.R.S. Q 44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act of 
Arizona (A.R.S. Q 44-1891 et seq.); has not registered with the Arizona Corporation 
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. Q 44-1941 
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission 
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act 
(A.R.S. Q 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, T THE 

CITY OF PHOENIX, THIS // 16 DAY OF 
,2014. 

BY 
Mark I%n"el 
Assistant Director 
Securities Division EXHIBIT 



DeCaware 

You may 
a t  c o r p  

9i.e Brst State 

I ,  JEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "DELUGE, I N C .  ", 
FILED I N  THIS  OFFICE ON THE FOURTEENTH DAY OF NOVEMBER, A . D .  

1996, AT 3 O'CLOCK P . M .  

2680193 8100 

1401 38993 
v e r i f y  t h i s  c e r t i f i c a t e  . delaware. gov/authver. sh 

online 
tml 

DATE: 02-06-1 4 



STATE OF DELAWARE 
SEcReTARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 3 : O O  PM 11/14/1996 

960332327 - 2680193 

* \  \ 

CERTIPlCATE OF ZNCORPORATION 
OF 

DELUGE. INC. 

1. The name of the corporation is DELUGE, INC. 

2. The addrssa o f  its registered office in tho S t a t e  of mlswarc is 
Corporation Trust Center, 1209 Orange Street, in the City of WiImington. 
County of New Castle. 
Coxporatioi~ Trus t  Company- 

The name of ita registered agent ut such address is The 

3. T h  nature o f  the business or purposes to be conducted or prometed is 
to engage in any lawful act  or act iv i ty  for which corporations may be 
organized under the General Coxporztion Law of D e l a w a r e .  

4.  The total number of shares or stock which the corporation shall have 
authority to isrue i s  Two Thousand (2 ,000 ) ;  all of such shares shall be 
without  par value. 

5. The board of directors is authorized to make, a l t e r  or repeal the by- 
Election o f  directors need not be by written ballot. laws of the corporatian. 

6 .  The name and mailing address of the ~ 0 1 e  incorpozator iu: 
C. Kinpamon 

Ckpcratzon Trust center 
1209 Orange Street 
Wilmington, Delaware 19801 

7 .  A director e€ the corporation shall not be personally liable to t h e  
corporation et i t s  rtockholdars for monetary damages for breach of fiduciaxy 
duty as a director cncept Far liability (i) for any breaclt of the director's 
duty of loyalty to the corporation or its stockholders, (ii) for acts or 
omisbions not in good f a i t h  ox which involve intentional misconduct or a 
knowing violation of l a w ,  (iii) uhder Section 174 o f  t h e  Delaware General 
Curporation Law, or (iv) for any transaction frum which the dirceror derived 
any improper personal b e n e f i t .  

8 .  Tho cDrporation s h a l l  indemnify its O f f i C c Z J ,  d iractozs ,  employees 
- and agents to the extent permitted by t h e  General  Corposation Law of Dclawsse. 

I, THE U??DER!31GNEDI being the insorpsrator haXGinb8fer12 named, €or  t h e  
purpose of forming a corporation pursuant to the  General Corporation Law of 
the State of  Delaware, do make t h i s  certificate, hereby declaring and 
certifying t h a t  this is my act- and deed and tho facts herein s t a t e d  are true, 
and accordingly haV8 hereunto set my hsnd this Ltll;hday of November , 1 9 L .  .. m. I:. )/L-+--- 

Sola Incorporator 
M.C. Kinnamon 

Page I 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifl that 
the attached copy of the following document: 

APPLICATION FOR AUTHORITY, 04/08/1997 

consisting of 7 pages, is a true and complete copy of the original of said document on file with this 
office for: 

DELUGE, INC. 
ACC file number: F-0804532-0 

Ir WITNESS W EREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

I / 
J@ A.  Jerich,wecutiye Director 

By: 



ARlZQNA CORPORATION COhIMlSStON 
i CORMlRATiONS DiYIStON 
1 
SbornixAdhss 13OOWc=itWasl1in on 

._I A.R.S . 5 10-202.D 

lbcson Address: 400 west cbngnss 
1 Pboerux, Anzoaa%(m-2929 TUCSOI~, A r i l ~ l p  85701-1347 
> 

t 

DELUGE. INC. 
WACC CORPORA'IE NAME 

n n F  Dir of -1 and Gavt nn?? -DA 

MWGN CORPORATIONS: MUSTBE SIGNED BY ATLEAST ONE DULY AUTHOmZEI) OFFICER OF THE CORPORATION. 
Cb: OOat-Bui- C~rpatrti~m 

(ARIZ. - 73 - 1/1/96)<'- 



APPLICATION FOR AUTHORITY 

TO TRANSACT BUSINESS IN ARIZONA 

BY EXPEDITED 

DELUGE, I N C .  DUVEAED 
AZ COFIP. C O M M I ~  

A ("1 Delaware CORPORATION APR 8 1997 
 EO ay (Statt, Province or Country) 

L C  

TERM 
OAT€ 

f 0  v((3.2-0 
I. The c ~ c t  name of tht f d g n  corporation is  

DELUGE, INC. 
o w =  

IfUle~namcaftbfonipcorpontiollis ~~mailablcforuseinthisscatc,thcnthcfiaitious namedoplcdfor 
use by the cowmion in Aiimm is: ' 

2. 

a w ~ h  paid of its -ion is Per~etual 

4. llvc stnet &s of tk priaipal ofice of Ihe forcip cotpogtion in the swt. pmvioct or cwntry 

incow~onis~ c/o The Corporation Trust Company 
1209 Orange S t -  

Wilmington, DE 19801 

CF: 0024 
Rcv: 1/96 

(ARIZ. - 4 - 1/Ji96) 



None 

phoenix, Atironr 85026 



Wmofacturt~ of aolar pourcad water pumping ~yrt.nm. 



4 c 

State of Delaware 

Ofice of the Secreta y of State 

PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

D E L A W m ,  DO HEREBY CERTIFY "DELUGE, INC." IS DULY INCORPORATED 

UNDER THE LAWS OF THE STATE OF DELAWAIU AND IS IN GOOD STANDING 

A N D f I A S A L E  

THTS OFFIC 

' .  . ' 
BEEN 

. .  . .  

.. . . -  , . .  

, . .  

2680193 8300 -' 

971J.06361 

Enrvnrd J. Freel, Sccretny of State 

S m m c A T I O N  
8403347 

DATE: 
04 -02 - 97 



- . 
3 4 St&e of Delaware 

Ofice ofthe Secretary of State 

PAGE I 

I, BDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE ANL) CORRECT 

971106361 04-02-97 



i !  c ,  

. 

1. The name of rho cotpotation ia  DtLUGtr It=. 

2 .  The addtmrs of i t s  xegiatmrmd o f f i c s i n  tho Stat. of DIlawar. is 
Corpor8tLon T r u s t  Centar, 1209 O r m g m  Strmet, in thw cicy of Wihington, 
Caunty of Mew kstle.  
Cusporation r=ust Conp.ny. 

to engaga in any Irufu) act or act ivi ty  for which corporations m y  be 
orgmnirmd undrr the ranare: Corgor8tion L a w  si DaUbafm. 

authority to issue i m  Two Thousand (2,OOQ)r a11 of such shares s h r l l b a  
uithcmt  pa^ ra2am. 

Imwr of th. corporation. 

The nmm o f  it8 registored 8gont a t  8uCh addxrrrr is The 

The n8tutm Og'th8 businmas or purpormr *to b8 Conductmd oz promoted i s  3. 

4. The total ntRkz oL sharer of stock which the corpor.tion 8h8ll hmvm 

5.  Th8 bQ8Zb of diroctorr i s  8uthorit.d to mkm, 812r.r OX r - ~ d  +hm by- 
E l W t i O n  of dirrctor8 nemd not bo by writton ballot. 

The ILY. 8 d  wiling addrus ot the 8010 incorpozator ir: 6.  

&&ggpamon an Trwt  center 
SfOO Orauao S t x w t  



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certify that 
the attached copy of the following document: 

LEGAL DOCUMENT, 05/29/2009 

consisting of 13 pages, is a true and complete copy of the original of said document on file with 
this office for: 

DELUGE, INC. 
ACC file number: F-0804532-0 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 



MCHACL P. KEARNS 
iinerlm E~kut lvo DLrnnor 

Lhmcior. C o r p o m t h  Olvidon 
LlNOA FlSHEn 

ARImNA CORPORATlON COMMISSION 

1 8 3 9  002 
Date June 1,2009 

DELUGE, INC. 
8765 E BELL RD #210 
SCOTTSDALE, ARIZONA 85260 

Dear Sir or Madam: 

Enclosed is a copy of the following docurnent(s) that were sewed upon the Arizona 
Corporation Commission on 05/29/2009 as agent for DELUGE, INC.: 

Case caption: HARRINGTON INDUSTRIAL PLASTICS, INC v. DELUGE, INC., 
Case number: CV2009611040 Court: MARICOPA COUNTY SUPERIOR COURT 

Summons 

Corn p [ai nt 

S u bpoena 

Subpoena Duces Tecum 

Default Judgment 

Judgment 

Writ of Garnishment 

Motion For Summary Judgment 

Motion for 

Other 

LFda 8. Griff in 
Custodian of Records 

Initials RH 
File number F-0804532-0 

1300 WfST WAStiINGlOh(.PIiOENIX. ARIZONA E6UOI.ZWB/lOO WEST CONGRESS Sl l tE tT ,  SUllE 1121. TUCWON, A ~ ~ O N A ~ S 7 0 I - 1 ; 1 4 7  
p w  nrcc.aoy: . 6024.414244121 

RecO8 Revised 1012008 



1 8 2 9  002 009 .~ 

MCHAELP KEARNS 
Inlodm Erkvilvo Dlronor 

LINDA FISHEH 
Dims. Carpomllm, Diwlilon 

KR:9TI cqyqpv K MA S Chritmon 
GARY PIERCE 
PAUL NEWMAN 

WNORAD KENNEOY 
BU3 STUhiP 

ARIZONA CORPORAllON COMMlSSlON 

CERTIFICATION OF SERVICE ACCEPTED AND OF MAILING 

Date: June 1,2009 

I ,  Rebekah Hernandez am an employoe of the Arizona Corporation Commission 
("ACC'). 

I hereby certify that on the 29Ih day of May, 2009, I accepted on behalf of the ACC 
service of the following documents upon the ACC as agent for DELUGE, INC.. 

Case caption: HARRINGTON INDUSTRIAL PLASTICS, INC v. DELUGE, INC., 

Case number: CV2009-011040 

court: MARICOPA COUNTY SUPERIOR COURT 

Summons a Default Judgment 

[x1 Complaint Judgment 

0 Subpoena E W Kit of Garnishment 

0 Subpoena Duces Tecum 

Motion For Summary Judgment 

Motion for 

0 Other 

I declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: 6/1/09 .-..A 

1300 WEST WAShlNGTON. PPOENoX AIIIZONAO5UOI~9Q"PIJW WESTCONGRESS S'REEI. SUITE O?l. 1UCfiOh. ARUONA 05101.t347 
R*W.NPE.IUY. (u11.6123@26 

R e d 7  Revised 10;2008 
p;1gl, I or L 



I .\. . 

1 8 3 9  002 009 

PARV PIERCE 
PAUL NEWMAN 

SANDRA D. KENNEDY 
808 STIJMP 

MCHAEL P KFARNS 
Idsdrn Exculvs Oiroclor 

LINDA FISHER 
Mwu, Corpomllm Dlvlalon 

ARIZDNA CORPORAllON COMMISSION 

I, Rebekah Hernandez, am an employee of the Arizona Corporation Commission 
(YACC'). 

I hereby certify that on the 1'' day of June, 2009, 1 placed a copy of the above listed 
documents in the United States Mail, postage prepaid, addressed to 

DELUGE, INC. 

at its last known place of business as follows: 

8765 E BELL RD #210 
SCOTTSDALE, ARIZONA 85260 

OH 

I hereby certify that I was unable to mail the above listed documents to 

because that entity is not a registered corporation or lirnitod liability company in the 
State of Arizona, and the Arizona Corporation Commission has no record of its known 
place of business. 

I declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: 6/1/09 

1100 WE9' WASMINGTON. PHOENIX, A W O N A  R6007-29281400 W t E l  CONGRESS STRCET. SUITE *221. I JCSON. ARVONA 867U1-134r 
. 602.W24WtO 

Rec07 Revised 10!2C08 
Pagc 2 01' 2 



t., . 

8 

9 

D, K i m  Lou h (No. 005910) 

2YOO S.  Central Avenue, Suite 1800 
Phoenix, A% 85004-1045) 
Telephone: 602-234-7800 
Facsimile: 602-277-5595 

JENNINGS, 8 AUG & CUNNINGHAM, L,L,P. 

A tbrncys for Harrington Indwitrial Pl,islics 

SUPERIOR COURT OF ARIZONA 

MARICOPA COUNTY 

1839 002 0 0 9  

H A  RRI NGTON 1 N DUSI'RI A L 
I'l..AS'fICS, INC., a California 

case NO.: C't' 2 0 O 9 - 0 i 1 0 ;; ; 
SUMMONS corporation, I 

i 

15 

16 

17 

18 

19 

20 

21 

22 

23 

2 4 

25 

26 

27 

28 

DELUGE, INC. 

filing the receipt and affidavit of service with 
thirty (30) days after the date of first publication. Direct 
Service upon the Arizona Motor Vchicle 
filing the Affidavit of Compliance and rcturn recc-i. t or 
Rules of Civil Procedure; A.R.S. €j§ 20-222,28-502, &3-503. 

YOU A R E  HEREBY NOTIFIED that in case of your failure to appear and defend 
within the time ap licable, judgment by default may be rendered against you far the relief 
demanded in the P omplaint. 

YOU A R E  CAUTIONED that in order to appear and defend, u i  must either a year 
in person or file an  Answer or roper response in writing with t E, e Clerk of this e ourt, , 
accompanied by the necessary fik& fee, within the time rcquired, and yc'.~ are required to  

I 

I 
I 

I 

I 

, 

! 
i 

I 

I 

I 
I 



1 8 3 9  602 (io9 

1Y 

20 

21 

22 

23 

24 

25 I :  
' I  

2 

I 
I 

I 
I 

! 

I 
i 
! 
i 
1 

I 

I 

i 
I 

I 



3 

6 

7 

H 

9 

1 0 

1 1 

’I 2 

13 

34 

26 

27 

M AIU CO I’ A COUNlY 

I 
I 

I 
:‘i‘ 2 ij (j 3 - i] : .; H A  RRI N (;TO K I NDL‘STR J A I., 

I’LAS’I‘ICS, INC., a California 
corpora tion, 

Cow No.: 

C E II‘llFICATE 0 F COM I’ U I-SORY 

I 

I I ARBITRATION 
I 

PI a inti ff, 

Pursuant to Rule 72(e), Arizona I<i11es of Civil I’rocedure, the undcnipeil certifics 

I 
that the mioi~iit in controversy docs not excecd thc limited cstatlislwd by the R L I ~ C S  lor 

Compulsory Arbitration. A s  ii result, this c a s t  i s  subject to arbitration I)Llrslliir1l to Rtrfcs 72 
i 

JENNJNGS, HAUC & CIJNNINGHAh4, I..I..I’. I 

25 /I 4129-0006 



. I  
~ ; !  

1 

4 

0. Kim Lou I1 (No. 0059'10) 

5 

JfiNIVINGS, I.8 AUG & CUNh'lNGfiAM, L.I,.P. 

6 

3 

7 

l'liocnix, A% 65004-1049 

K 

23 

25 24 I I 

9 

3. The acts, transactions and conduct giving rise to the claims set forth herein 

occurtcd in Maricopa County, Arizona. Venue in %u-icopa County is proper. I 

-. 4. I his Court his subject matter jurisdirtion of the matters complained of herein 

11 

~ 

26 ': by virtue cbf the provisions of Article 6, Section 13, Constitution of the State of Arizon~i. 
l i  

12 

'1 3 

1 4 

15 

1G 

? 7  

1s 

19 

20 

21 

TeIcyho~~t?: 602-234-7800 
Facsimilc: 602-277-5595 

Attorneys fur liarrington Industrial Plastics 

1 8 3 9  0 0 2  0 0 9  

APR Q ? 2009 

SUPERIOR COUICT OF ARIZONA 

h4ARICOFA COUNTY 

H:I\RRING'I'ON IN DCS'I'RI A L 
PLASTICS, INC., a California 
corporation, 1 COMI'LAIN'I' 

i (open account) 
Plaintiff, 

case No.: cv 2 ij 0 9 - 0 I "I L 4 3 

VS. 

I 

DELL'GE, IKC., an Arizona corpora tion, I 
Dcfcnd ; in  t. 

I - ------- - . - - ___-I 

For its Complaint against Defwidant Deluge, lnc., Plaintiff, 1 Iarrington lndiistrini 

P I ~ S t l ~ ~  allcgcs as follows: 

1. ifarringlon Industnnl I'tnstics, Inc. is a California corporation duly authorized 

and existing by virtue of the state of California, ~ v i t h  an office and place or business in 

Maricopa County, Arizona. 

2. Defendant, Dcluge, Inc., is, and  has bccn a t  all times material, a corporation 

duly authorized and exisling by virtue of thc la\vs 1)f tlic slatc of Arizona wilh  an oifice and 



.. 

.Ij 

1 6 3 9  0 0 2  009 

7. 1 larriiigton Industrial Plastics billed Uelugc, lnc. for the value of thc materials 

suyplicd in accordance with the requests of Deluge, Tnc. 

11 , 

12 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

S7,6(16.60. 

10. i Deluge, Jnc. has breached its contract by failing to pay 1 larringtorl Industria1 

\.t'HEI<EFOWE, I-iarrington Iiidii~trial Plastics prays for the entry of !uclgment ag,iinst 

Dcluge, lnc. as f o l l o ~ :  

A. 

13. 

Awarding Harriiigtori Industrial Plastics Ihc principal amount of $7,606.60; 

For an award of intcrcst on said principal amount awarded at the contract 

rate of 1.5% per month for each month [he respective invoices have not been 

paid; 

For costs awarded in accordancc \villi thc ~ ~ r o v ~ s i i ~ ) ~ i s  of A.R.S. 5 12-341; 

For attorncy's fees awarded in accordance with the provisions of paragraph 

23 of the terms and conditions oi sale and A.R.S. 3 12-341.01, which, if 

judgment is taken by default, will be not less than 91,500.01); 

C 

D. 

13 

14 

2 

1 Plastics in accordance with the agrccmeiits betwccn the parties and cis set forth on each 

invoice submitted. I 



L 

3 

iI 

t 
1 

F. For such othcr and further. rdicf as  thc Court niny rlccrn just and yroyrr in the i 

premises. I 

I 

1 8 3 9  0 0 2  009 1 

22 ’ 

23 

24 

25 

26 

‘ 

17 

I8 

19 

I 
I 

3 





IN TI-tE SUPERIOR COURT OF THE STATE OF ARIZONA 
IN AND FOR THE COUNTY Or MARlCOPA 

rlAKRiNG7'0N INDUSTSIAL PLASTICS, INC . I CASE NO. CV2009-011C43 
i 

Plalntlff ATTEMPTED 
vs 

DFLUGE. !NC., 

' CER'l'tF1CATE OF SERVICE OF 
PROCESS 

i 
' Defendant I -- 

1. the Affiant, certify urldor penally of perjury that I am tuliy guallRed to serve prccess in !h~s case 
having been so appcinled by the CbuTf; $tat I have received ard Servea !Pe +o!rowirg docunet'ts ip !he 
canrler SCI forth below: 

RECEIVED FROM 

CATE RECEIVED April 07, 2009 

Jennings, Heug 81 Cunnlrlyharn, LLP 

2CCUMENTS: Summons, Cornplarnl, Certificate of Compulsory Arbitration 
iJPON, 

ACURESS 

Deluge, Inc., c/o Brian C. Hageman, Statutory Agent 

8765 E Bell Road, Suite 210. Scoltsdele. AZ 85260 \* 

MANNER Attempted service at business address listed for Statutory Agant with ACC 
Was told on each attempt that he was in Hawaii. Receptiomst m office 
plaza said he  was In Hawait, she did not kCOW when he would return 
Believes he opened new business in Hawail 

PATE April 10, 2009, TIME. 2 7 5  pm. 
April 17. 2009, 10 30 am 

10 20 arn April 22, 2009: 
April 30, 2009 9.45 am 

I certify under penaity of perjury that the foregoing IS 

.-. 
Registered. Maricopa Counry 



.. 

CORPORATIONS DIVISION 
RECORDS SECTION 

1303 west Washington 
Phoenix, Arizona 85007-2929 

Invoice No.: 3119967 Invoice Date: Q5/29/2QC9 
Dace Received: 05/29/2009 

User Id : BHERNLWD Check Batch: 

ATTN : Customer No.: 
(CASH CUSTOMER) 

Quantity Descriptioc Amount 

Balance Due: $ 0.00 



1 6 3 9  G O 2  009 
Corporate Maintenance 

05/29/2009 State of Arizor,a Public Access System 4 : 3 4  PM 
F i l e  Nurnbez: F-0804532-0 

C o r p .  Name: DELUGE, I N C .  

Domestic Address 1 Foreign Address 
8765 E BELL RD k210 % CORPORATION TRJST C3 

- - - - - - - - - - - - - _ _ _ _ _ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - " - - - - - - - - - - - - - - - -  

1239 O M G E  ST I 
1 --- 

SCOTTSDALE, AZ 8 5 2 6 0  I 
- I - - - - - - - - - - -_-_--__--------- - - - - - - - - - - -  

Agent: BRIAN C HAGEMAN 
Status: APPCINTED 0 5 / 2 7 / 2 0 0 3  
Malling Addrp,ss: 
% 3ELUGE I N C  
8765 E BELL a2 cc2;c 

SCOTTSDALE, A2 85260 
Agen t  Last Updated: 11/27/2007 

Business Type: 
* * *  SEE COMMENTS * * *  

...-.- 
WILMINGTON, DE 19801 

. - - - - - - - - _ _ _ _ - - - - - - - - - - - - - - - - - - - - - - - - - -  
Domicile: DELAWARE 

County: MARICOPA 
Corporation Type:  BUSINESS 

Izcorporation Date: 04/08/1997 
Approval Date: 04/38/1997 

Last A/R Received: 9 / 2008 
3ate A/R Entered: 08/29/2096 
Nexz Report Due: 09/08/2009 

L i f e  Period: PSRPETL'AL 

INVALID KEY FUNCTION. (A058)  



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifj that 
the attached copy of the following document: 

LEGAL DOCUMENT, 08/19/2009 

consisting of 12 pages, is a true and complete copy of the original of said document on file with 
this office for: 

DELUGE, INC. 
ACC file number: F-0804532-0 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

,, I 

J@ A. Jerich,wecutive Director 



ISIONERS ERNEST 0. JOHJSON 
KRl-rmn Emcrrttuo Uroctor 

SANDW D. KENNEDY lnmrh Dimor 

ARIZONA COR#)RAllON COMMISSION 

M Y  PIERE 
PWL NEWMAH JEW GRAM 

808 SfUMP tBrpQrbUon6 Ouldon 

Date August 20,2009 
1 8 4 6  0 1 9  003 

DELUGE, INC. 
8765 E BELL RD ti210 
SCOTTSDALE, ARIZONA 85260 

Dear Sir or Madam: 

Enclosed is a copy of the following document(s) that were served upon the Arizona 
Corporation Commission on 08/19/2009 as agent for DELUGE, INC.: 

Case caption: HARRINGTON INDUSTRIAL PLASTICS, INC v. DELUGE, INC., 
Case number: CC2009425307 Court: MARICOPA COUNTY McDOWELL 
MOUNTAIN JUSTICE COURT 

Summons 

Complaint 

0 Subpoena 

0 Subpoena Duces Tecum 
[7 Default Judgment 

m' Judgment 

0 Writ of Garnishment 
Motion For Summary Judgment 

0 Motion for 

a Other 

Custodian of Records 

lnitiafs RH 
File number F-0804532-0 

$300 WEST WASHINGTON. PHOENIX. ARILONA~6W7*2WE I400  WEST CONGRESSSTREET. SUITE 4121. TUCSON, AAlZONA86701-1347 . m.sz.aDaa 
f leC08.d~~ Revised 08/09 



. '  
, S '  

1 8 4 6  0 1 9  0 0 3  

ERNW 0. JONSON 
Emarlke Oirccmr 

lnmrh Dlmdor 
Qrpwalionr Clvldon 

COMMSSlONERS - drmn KRR'MN&YpYF:a" 
JEFF -ANT PWL NEWAN 

SANW 0. KENNEDY 
BOB STUMP 

ARIZONA CORPORATON COMMISSION 

CERTIFICATION OF SERVICE ACCEPTED AND OF MAILING 

Date: August 20,2009 

I, Rebekah F. Hernandez am an employee of the Arizona Corporation Commission 
("ACC'I). 

t hereby certify that on the lgth day of August, 2009, I accepted on behalf of the ACC 
service of the following documents upon the ACC as agent for DELUGE, INC.. 

Case caption: HARRINGTON INDUSTRIAL PLASTICS, INC v. DELUGE, INC., 

Case number: CC2009425307 

court: MARICOPA COUNTY McDOWELL MOUNTAIN JUSTICE COURT 

[51 Summons 0 Default Judgment 
Complaint Judgment 

0 Subpoena Writ of Garnishment 

0 Subpoena Duces Tecum 

0 Motion for Summary. Judgment 

13 Motion for 

Other 

I declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: 8120/09 

(Signatur 

13M)WEST WILSHWJalON. PHOENIX. ~AUON&85W7~20101400 WE81 CONGRESS STREET. 8UllE 0121. TUCSON, ARUONA11570~*1517 
lll*1.111~091~ * Q2-641*3016 

Rec07.doc 
Rev. 08/09 

Page I o f ?  



1846 0 1 9  003 
ERNEST 0. JOWSON 

KRI ! i P H H % i r m n  N K  ' Eaeutko Clroomc 

JEFF GRANT 
lntartn Dlndor 

Qrparolwu Ovlsian 

QLIRY PIEROE 
PWL NEW& 

SCIHDW 0. KBSNEDY 
KlB STUMP 

ARIZONA CORPORAllON COMMSSION 

1. Rebekah F. Hernandez, am an employee of the Arizona Corporation Commission 
(IIACC"). 

I hereby certify that on the 20th day of August, 2009, I placed a copy of the above 
listed documents in the United States Mail, postage prepaid, addressed to 

DELUGE, INC. 

at its last known place of business as follows: 

3765 E BELL RD #210 
SCOTTSDALE, ARIZONA 85260 

OR 

I hereby certify that I was unable to mail the above listed documents to 

because that entity is not a registered corporation or limited liability company in the 
State of Arizona, and the Arizona Corporation Commission has no record of its known 

- pjace of business. 

1 declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: 8/20/09 

(signatur 

1500 WEST WASHINOION. PHOENIX. ARIZONA 85W7-2P191400 WEB1 CONGRESS STREET. SUITE r22l. TUCSON, ARIZONA 85701-1347 . 002.642-3026 
RecO7.doc 
Rev. 08/09 

Page 1 of 2 
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corpora tion, 

Plaintiff, 

\'S, 

IIELUCE, INC., an  Arizona corporation, 

Defendant. 

. *  

SUMMONS 

1846 019  
D. Kim Lough (No. 0059'10) 
IENNINCS, AUG & CUNNINGHAAI, L.L.P. 
2800 N. Central A\wiluc Suitc I800 
Phoenix, AZ 85004-1049 

Facsimile: 602-277-5595 
Teleph011~ 602-231-7800 

. I. I 

Attorneys for Harrington Indllstria! Plastics 

MCDOWELL MOUNTAIN JUSTICE COURT 

MARICOPA COUNTY, STATE'OF ARIZONA 

THE STATE OF ARTZONA TO THE DEFENDANTS: 

eL DEL- fatutow Rent Brian C. Hageman 
8765 E, Bell'Rogd, Suite 210, Scdisdale, Arizona 85260 

YOU ARE HEREBY SUMMONED a n d  required to aypuar.and defend, within the 
time a iplicable, in this action in this Court. I f  served within Arizona, you shalI appear and 
defen within hventy (20) days after the service of thc Summons and t o m  hint u >on you, 
exclusive of the day of service. If scrwd out of the State of Arizona - wiether y direct 
service, by registcrcd or certified mail, or bv wblication - you shall appear and defend 

complete, exclusive of the day of service. Where service of process is upon t e Arizona 
Director of Insurance as an  insurer's agent to receive service of legal rocess against it in 
this state, then thc insurer shall not be rcquired to appear, answer or p P ead until expiration 
of forty (40) days after date of such service upon the Director. Service b re istered or 
certified mail without the State of Arizona is complete thirty (30) days a Y 7 l  ter t e date of 
filing the receipt and affidavit of service with the Court. Service by publication is complete 
thirty (30) days after the date of firsk publication. Direct service is complete when made. 
Service Lipori the Arizona Motor Vehicle Superintendent is compIete thirty (30) da s after 
filing the Affidavit of Compliance and rettirii recei I t  or Officer's Return. Rule 4, lrizona 
Rules of Civil Procedure; A.R.S. 35 20-222,28-502, 1 8-503. 

YOU ARE HEREBY NOTIFIED tliat in case of your failure to appear and defend 
within the time ap@cable, judgment by default may be rendered against you for the relief 
demanded in the Complaint. 

F k  
K 

c l  
within thirty (30) days after the service of t i e  / Summons and Comp aint u on you is 

.. 
L. 

25 



. .  1 8 4 6  0 1 9  003 
YOU ARE CAUTIONED that in order to appcar and defend, '011 riiiist cithcr a i p w  

in person or file an Answer or ,roper response 111 writing with t ie Clerk of khis ourt 
accompanied b the necessary fi ing fee, within the timc rcqtrircd, and 'ou are required tc 
serve COP): d a n y  Answer or response upon the Plaintiff's iittomey. \ule IO(cl), Aricon; 
Rules of Civil Procedure; A.R.S, 5 '12-31'1; Rule 5, A r i m i a  Rules of Civil I'rocedure. 

REQUESTS FOR REASONABLE ACCOMhIODATlON FOR I'ERSONS WITH 
DISABILI'I'IES MUST BE MADE TO THE DIVISION ASSIGNED TO THE CASE BY 

PROCEEDING. 

? t 
r! I 

PARTIES AT Lmsr 3 JLKIJCIAI, DAYS I N  ADVANCE OF A SCHEDULED couw 

The name and address of Plaintiff's attorney is: 

D. Kim Lou 11 

2800 N. Central Avenue, Suite 1800 
Phoenix, AZ 85004-1 049 

JENNINCS,%~UC g, CUNNINGHAM, L.L.P. 

SIGNED AND S13Ald13D this date: , 71r 3 1 o 3 

2 



.~ ,. 
.- 

I 

2 

3 

4 

5 

6 

7 

H 

9 

LO 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1846  O f 9  0 0 3  
D. Kim Lou ti (No. OOS910) 

2800 N. Central A \ ~ i i u e ,  Suitc 1800 
Phoenix, A 2  85004-1049 
‘+lcyhonc: 602-234-7800 
I. acsi mi le: 602-277-5595 

JENNINCS, 1 $ AUC & CUNNINGHAM, L.L.1’. 

A t t o r n t y  for Warrington Industrial Plastics 

MCUOWELL MOUNTAIN JUSTICE COURT 

MARICOPA COUNTY, STATE OF ARIZONA 

HARRIYG‘TON INDUSTRIAL 
PLASTICS, INC., a California 
corporation, 

P 1 a i n  t i f f ,  

vs . 

DELUGE, INC., an  Arizona corporation, 

D e h I  11 ant. 

COMPLAINT 
(open account) 

For its Complaint against Defendant Dclugc, Inc., Plaintiff, Harrington hidustrial 

Plastics alleges as folloi~s: 

1. Harrhigtori Industrial Plastics, Inc. is a California corporation duly authorized 

and existing by virhie of the state of California, with an office and place of business in 

klaricopa County, Arizona. 

2. Defendant, Deluge, Inc., is, and has been at all times ina!erial, a corporation 

duly authorized and existing by virtue of the laws of the state of Arizona with an office and 

place of business in  Maricopa County, Arizona. 

3. The acts, transactions and conduct giving rise to the claims set forth herein 

occurred in Maricopa County, Arizona. Venue in Maricopa County is proper. 

4. This Court has subject matter jurisdiction of the matters complained of lierein 

by virtue of the provisions of A.R.S. 5 22-201(8). 

5. By application for credit submitted by Deluge, IIIC., and based upon the 

representations and request set ‘forth therein, Harringtcx: Industrial Plastics agreed to sell 
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* 1846 0 1 9  0 0 3  

and prmidc to Uc'l~igc, lnc.  materials for use in thc business of Dclugc, Inc. on credit. 

6 .  Deluge, Inc., from time to time, ordered materials which were supplied by 

Harrington Industrial Plastics. 

7. Hmiig ton  Iiidustrial Plastics billed DCllIgC, Inc. for the valuc of the materials 

supplied in accordance with the requests of Deluge, Tnc, 

8. Deluge, lnc. has hilcd and refused to pay Harrington Industrial Plastics in 

accordance with thc t e rm of the credit agrremcnt and invoices submit led for thc materials 

supp I icd. 

9. Despite dcmand, Deluge, Inc, has failed and rcfuscd to pay to Harrington 

Industrid Plastics for the value of the matcrials supplied in the principal amount of 

$7,606.60. 

10. Deiuge, 11ic. has breached its contract by failing to pay Harrington Industrial 

Plastics in accordance with the agrcciiicnts behveen the parties mid as set forth on each 

invoice submitted , 

11. This matter arises out of contract as that term is itsed in A.R.S. 9 12-341.01. 

Pursuant to said statute, and paragraph 23 of the terms and conditions of sale, Harrington 

Industrial Plastics i s  cntitlcd to recowry of its reasonablc attorney fees incurred in 

collecting thc amounts due. 

WHEREFORE, Harringlon Industrial Plastics prays for the entry of jiidgmerit against 

Dduge, Inc. as follows: 

A. 

R.  

Awarding Harrington Industrial Plastics the principal amount of $7,606.60; 

For an award of interest on said principal amount awarded at the contract 

rate of 1.50/0 per month for each month the respective invoices have not bccn 

paid; 

For costs awarded in accordance with the provisions of t1.R.S. 5 12-341; 

For attorney's fees awarded in accordance with the provisions of paragraph 

23 of the terms iliid conditions of sale and A.R.S. § 12-341.01, which, if  

judgment is taken by default, will be not less than $1,500.00; 

C. 

D. 

2 
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13. For interest on said costs and attorney's fccs atiwdcd at thc highest rat( 

allo\ved by law from the dntc of critry of judgment, until paid; and 

For such other and further relief as the Courl ilia)' dcmn just  and proper in thc 

Frcniises. 

F. 

DATED this Lhay of July, 2009. 

J EN N 1 N GS, 1.1 A U G & U N N I N C 1-1 AM, L. L. P. 

41 29-0006 

3 





.- Phoenix Professional Servcces 
4848 E Cactus Roau. Ste 505-84 
Scottsdaie. AZ 85354 
(602) 257-7128 

1846 0 1 9  003 

IN THE MCDOWELL MOUNTAIN JUSTICE COURT OF THE STAT€ OF ARIZONA 
IN AND FOR THE COUNTY OF MARfCOPA 

HARRINGTON INDUSTRIAL PLASTICS. INC , a California I 
corporation. 

CASE NO. CC2009-425307 

Plaintiff ATTEMPTED 
vs. i CERTIFICATE OF SERVICE OF 

PROCESS 
DELUGE, INC , an Arizona corporation, 

.-__- Defendant. - L--- 
I the Affiant certify maer penally of perjury that t a m  fully qualified to sewe process in this case 

h a v q  been so appoirxed by the Court. Iha! I have receivea and served the following documents in tne 
manrer set forth t)e!ov/ 

RECEIVE0 eROM 

DATE RECEIVED 

DOCUMENTS: 

UPOK 
ADDRESS. 

MANNER 

DATE 

Jennings, Hauy 8 Cunningham, LLP 

July 10, 2009 

Summons and Complaint 

DELUGE, INC c/o Brian C Hageman, Statutory Agent 

8765 E Bell Road, Suite 210, Scottsdale, A2 85260 

Numerous attempts to serve said documents made between July 16th and 
July 30. I was informed that Mr  Hageman IS rarely in the office I obtained 
Mr. Hageman's phone number and attempted to call him numerous times. 
no answer 
July 16, 2009; 71ME. 1O:OOAM. 
July 20, 2009. 1 1  OOAM: 
July 30, 2009 1:OO PM 

DESCRIPTION 

I cen:fy under penalty of perjury that the foregoing is true and correct 

AMant Gerald Gates 
Dated this &day 01 d/yHf ,2009 Registered Maricopa Counfy 

Senice, $0.00 
Travel mites. 9 21.60 
AUempt mi!es 9 21 60 
Attempt miles 9 21 60 
Ailempi miles: 0 00 
other 0 00 
Cer! Prep B e  800 

572.80 



1846 019 003 

CORPORATIONS DIVISION 
RECORDS SECTION 

1300 West Washington 
Phoenix, Arizona 85007-2929 

Invoice No.: 3181448 Invoice Date: 08/19/2009 
Date Received: 08/19/2009 

User Id: RHERNAND Check Batch: 

ATTN : .Customer No. : 
(CASH CUSTOMER) 

Amount Quantity Description 

Total Documents: $ 25.00 



Agent: BRIAN C HAGEMAN 
Status: APPOINTED 05/27/2003 
Mailing Address: 
% DELUGE I N C  
a765 E BELL FLD #210 

SCOTTSDALE, A2 85260 
Agent Last Updated: 11/27/2007 
* * *  SEE COMMENTS * * *  
Business Type: 

INVALID KEY FUNCTION. (A0581 

Domicile: 
County : 

Corporation Type: 
L i f e  Period: 

Incorporation Date: 
Approval Date: 

Last A/R Received: 
Date A/R Entered: 
Next Report Due: 

DELAWARE 
MARICOPA 
BUSINESS 
PERPETUAL 
04/08/1997 
04/08/1997 

08/29/2000 
09/08/2009 

9 / 2008 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifL that 
the attached copy of the following document: 

LEGAL DOCUMENT, 04/22/2010 

consisting of 22 pages, is a true and complete copy of the original of said document on file with 
this office for: 

DELUGE, INC. 
ACC file number: F-0804532-0 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

Jc&d A. Jerich,wecuti;ue, Director 



*- 

COMMISSIONERS 
KRtSllNK. MAY[iS-Chrlrnnn 

G M Y  PlERQ 
P W L  N M P N  

SANDW D.KDSNEDY 
€08 m M P  

ARIZONA CORPORATION COMMISSION 

Date April 22, 2010 

EWEST 0. JOHNSON 
Em~artko Dlractor 

JEFF GRANT 
Dlmctar 

ODrportllons Uvldon 

1672 0 0 3  003  

DELUGE, INC. 
8765 E BELL RD #210 
SCOTTSDALE, ARIZONA 85260 

Dear Sir or Madam: 

Enclosed is a copy of the following document(s) that were served,upon the Arizona 
Corporation Commission on 04/22/2010 as agent for DELUGE, INC.: 

Case caption: BOA MARKETING LLC v. DELUGE, INC,, 
Case number: CV2010-851331 Court: MARICOPA COUNTY SUPERIOR COURT 

Summons 

Complaint 

Subpoena 

Subpoena Duces Tecum 

Default Judgment 

Judgment 

Writ of Garnishment 

Motion For Summary Judgment 

Motion for 

Other Additional Pleadings 

ncerely , 

/ ----.**._ a d R * *  Lyifdab. Griffin U -*- 

Custodian of Records 

Initials RH 
File number F-0804532-0 

1lOOWEST WASHINOTON. PHOENIX. ARKONA 116007-19.29 -. 002.u1-301e 



EWEST G. JOHNSON COMMISSIONERS 

PAUL NEWMAN 

KRISTIN E - holrmn ERocutko Wroctor 

SANDRA D-KENNEDY Diructor 
JEFF GRAM 

:kKE"Rac 

BOB STUMP Corporetiona Mvldon 
ARIZONA COR PO RATION COMMISSION 

1872  0 0 3  003 

CERTIFICATION OF SERVICE ACCEPTED AND OF MAILING 

Date: April 22,2010 

I, Rebekah F Hernandez am an employee of the Arizona Corporation Commission 
("ACC") . 

I hereby certify that on the 22"d day of April, 2010, I accepted on behalf of the ACC 
service of the following documents upon the ACC as agent for DELUGE, INC.. 

Case caption: BOA MARKETING LLC 

Case number: CV2010-051331 

v, DELUGE, IN C., 

cou It: MARICOPA COUNTY SUPERIOR COURT 

Ix1 Summons Default Judgment 

IXI Complaint 0 Judgment 

Subpoena 0 Writ of Garnishment 
0 Subpoena Duces Tecum 

0 Motion for 

Motion for Summary Judgment 

Other Additional Pleadings 

I declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: 4/22/10 

(Signature 

Page 1 of 2 



CObl MISSIONERS 
KRISJINK. WIWS .Choirman 

GARY PIERCE 
PAUL NEWMAN 

SANDRA 0.KENNEDY 
800 STUMP 

ARIZONA CORPORATION COMMISSION 

ERNEST G. JOHNSON 
Eaoculivo Dlroclor 

JEFF ORANT 
Olsclor 

Corporalono Olvltlon 

1 8 7 2  003 

I ,  Rebekah F Hernandez, am an employee of the Arizona Corporation Commission 
(“AC C”), 

I hereby certify that on the 22nd day of April; ‘2010, I placed a copy of the above listed 
documents in the United States Mail, postage prepaid, addressed to 

DELUGE, INC. 

at its last known place of business as follows: 

8765 E BELL RD #210 
SCOTTSDALE, ARIZONA 85260 

0 0 3  

OR 

I hereby certify that 1 was unable to mail the above listed documents to 

because that entity is not a registered corporation or limited liability company in the 
State of Arizona, and the Arizona Corporation Commission has no record of its known 
place of business. 

I declare and certify under penalty of perjury that the foregoing is true and correct, 

Executed on this date: 4/22/10 

1300 WEST WASHINGTON, PIWINIX, ARIZONA l6D07.2020 
YNIW.FISO.POY . 602.141.10Pa 

Page 2 of 2 
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8 

9 

2 

BOA Marketing, L.L.C, an Arizona limited CaseNo.: CV203 0-051 ’331 I liability company, 

e 3 

4 

Brian Y. Furuys (State Bar No. 025486) 

123 N. San Francisco Street, Suite 300 
FlagsW, Arizona 8600 I 
Tclephone: (928) 774-1 478 

Email: courts@uwdlaw.com, 
Attorneys jbr Piuintiff 

1 8 7 2  003 003 ASPEY, WATKlNS & DIESEL, P.L.L.C. 

Fax: (928) 774-8404 

5 

I IN 1’ME SUPERIOR COURT OF THE STAI’E OF ARIZONA 

IN ANI) FOR THE COUNTY OF MMUCOPA 

IO Plaintiff, 
SUMMONS 

THE STATE OF ARIZONA TO ‘I‘1-tE DEFENI>ANT: 

Deluge, Inc. 
c/o Brian Hageman, CEO 
4116 E. Superior Ave., Suite D4 
Phoenix, AZ 85040 

YOU ARE HEREBY SUMMONED and required to appear and defend, within 

the time applicable, in this action in this Court. If served within Arizona, you shall 

appear and defend within 20 days after the service ofthe Summons and Complaint upon 

24 

25 

;you,.exclusive of the day of scrvicc. If served out of the State of Arizona -- whcthcr by 

direct service, by registered or certified mail, or by publication -- you shall appear and 

defend within 30 days after the service of the Summons and Complaint upon you is 

complete, exclusive of the day of servicc. Where process is served upon the Arizona 

Dircctor of Insurance as an insurer’s attorney io  receive service of legal process against it 
ASPEY. WATKINS 

k DIESEL. P.L.L.C. 

mailto:courts@uwdlaw.com
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ASPEY, WATKINS 

Rr DIESEL. P. L. L.C 

1 I CONFORM 

Rrian Y. Furuya (State Bar No. 025486) 

123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 8600 1 
Telephone: (928) 774-1 478 

Ernail: courts@i-iivdlaw.com 
Atronteys for Plaintif 

ASPEY, WATKlNS & DIESEL, l',L,I..C. 

1 8 7 2  003 0 0 3  
Fax: (928) 774-8404 

M THE SUI'ERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF R M C O P A  
C V 2 0 1 0 - 0 5 i  331 BOA Marketing, L.L.C., 811 Arizona limited Case No.: 

liability company, 

PI ai 11 tiff, 
SUMMONS 

THE STATE OF ARlZONA TO T I E  DEFENDANT: 

Deluge, Inc. 
c/o Brian Hagernan, CEO 
4116 E. Superior Ave,, Siiite D4 
Phoenix, AZ 85040 

YOU ARE HEMBY, SUMMONED and rcquircd .to appear and defend, within 

lie time applicable, in this action in this Court. If senred within Arizona, you shell 

ppcar and defend within 20 days aftcr the service of thc Summons and Coinplaint upon 

ou, cxclusive of the day of scrvice. If served out of the State of Arizona -- whether by 

irect service, by registered or certified mail, or by publication -- you shall appear arid 

efend within 30 days after the service of the Sumtnons and Complain1 upon you is 

omplete, exclusive of the day of service. Where proccss is served upim the Arizom 

lirector of Insurance as an iiisurcr's attorney to receive service of kgnl proccss against it 

mailto:courts@i-iivdlaw.com
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Brian Y. Furu a State Bar No, 025486) 
ASPEY, WAh&JS & DIESEL, P.L.L.C. 
123 N. San Francisco Street. Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774-1478 
Facsimile: (928) 774-8404 
Email: courts awdlnw.com 
Attorney,rfor P OA Miwketing, L.L. C. 
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IN THE SUPEFUOH COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF 

Case No.: 

COMPLAINT 

(Breach of Contract) 

BOA Markcting, L.L.C., an Arizoiis limited 
i ab i I ity compa tiy , 

Plaintiff, 

IS I 

IELUGE, INC., a Oclawore corporation, 

Defendant. 
- I 

NOW COMES Plaintiff BOA Marketing, L.L.C., by its altorricp undersigned, arid 

iles this action ‘for recovery of compensation from Defendan’t above-captioned. I11 

upport of this Complaint, Plaintiff alleges as follows: 

1. 
(Parties; Jurisdiction and Venue) 

1.. Plaintiff BOA Marketing; L.L.C. (“BOA”) is an Arizona limited liability 

mpany. 

2. Defendant Deluge, Inc. (“Deluge”) is a corporation esistiiig under the laws 

t‘the State of Delaware, with its principal place of business being located in Scottsdnle, 

I Maricopa County, Arizona. 

http://awdlnw.com


lawsuit filed before this court as civil actjail niiniber CV2004-013371, 

6 ,  Thcse clainis were settled by agreenwnt of thc parties on or about April 15, 
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B DIESEL, P.L.L.C. 

3. The Court lias jurisdiction over this matter pursuant to Art. 6, Section 14 of 

the Arizona Constitution and A,R.S, 0 12-123. 1 8 1 2  0 0 3  903 
4. The Maricopa County Supcrior Court is thc proper venue for this matter 

pursuant to A.R.S. 0 12-401. 
11. 

(General Allegations) 

5 .  BOA had previously risscrtcd claim against Deluge for its alleged non- 

payment of fiinds owed for services rendered, whikli  daiins werc reduced tu writing in a 

2005, whereby Deluge would make regular payments to BOA until the claims had been 

paid in full under the seftleinent agrccmcnt. 

7. Deluge made regular puymenls under the April 15, 2005 settlement 

~greement, until August of 2007, when all puyments ceased. 

8. In consideration of providiiig rnorc time to makc appropriate arrangements, 

ind in reducing the amount of the regular ,monthly payments, BOA and Deluge agreed to 

:nter into a “Second Sett~ement Agreement.” 

9. Jn or about the month of December, 2009, Deluge executed the “Sccond 

ktllemenl Agrecment.” A copy of this document is attached hereto as Exhibit “A” and 

s incorporated herein by this rcfercnce. 

IO. Piirsuant to this Sccond Settlement Agreement, Deluge also executed a new 

’romissory Note in the principal amount of $91,000.00 on or ahout December 1, 2009. 

4 copy of the Promissory Note is attached hereto as Exhibit “B” and is incorporated 

ierein by this reference. 

- 2 -  ’ 
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i 111. 
(Cause of‘ Action-Breach of Contract) 

I 
I I .  

12. 

Plaintiff restates and incorporates all previous paragraphs by this refcrence. 

Under the Promissory Note, Deluge was to make regular, non-contingent, 

monthly payments to HOA in the sum of $i,500.00 per month, beginning January 4, 

201 0. 

13. No monthly payment of any aniount has ever been tendered to BOA by 

Dclugc under the Promissory Note. 

14. The Promissory Note additionally provided for payment IO BOA of 

$1,500.00 by Ileluge whcn any of its “Deluge ’355 HP Eagines” was sold. Such 

payments were in addition to the regular $1,500.00 monthly payments. 

15. Upon information and belief, Deluge has sold an unknown and undisclosed 

number o f  “Delugc 355 FIP Engines” since execution ofthe Promissory Note. 

16. Upon information and belief, Deluge has failed to rcniit to BOA the 

$1,500.00 pcr engine as provided by the Promissory Note. 

17. The Promissory Note additionally provided for further payments to be 

Imide to BOA by Deluge upon the securing of certain financing andlor equity 

investments. 

18. Upon information and belief, Deluge has received equity invcstrnents 

and/or financing sufficient to require payment of a porlion thereof to BOA under the 

terms of the Promissory Note. 

l l i l  
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19. Upon information and belief, Delugc has failed to remit to BOA its 

proportionate share of the equity investments and/or financing due and payable to it 

under the terms of the Proinissory Note. 

20. Dcmand has been made to Deluge to make i ts  payments under the 

Promissory Note, but no payment has evcr been made in response. 

21. Duc to all of its actions i n  contravention of the Promissory Note and the 

Second Settlement Agreement, Deluge is in brcach of both the I'romissorp Note and the 

3econd'Sculement Agreement. 

22. As a result of the breach, B0.4 lias accelerated the obligation, and the 

xincipd balance reiiininiiig duc and unpaid is $9 1,000.00. 

23, Plaintiff is also cntitied to iiitcrest on tlie principal, in the amount of 

2,632.74 through March 17, 20 1 O! and continuing to accrue from that date at the rate of 

d% per annum until paid. 

11'. 
(Attorneys' Fees) 

24. 

25. 

Plaintiff restates anti incoiporalcs r i l l  previous pnragraphs by this rcfcrcnce. 

The Promissory Note provides for tlie award of attorneys' fees and all court 

osts in the event of dispute. 

26. Therefore, Plaintiff BOA is entitled to recover its reasonable attorneys' fees' 

nd all costs expended herein. 

WHEREFORE, Plaintiffrcspectfullr requests tlie following relief: 

A. Judgment against Defendant Deluge, Inc., 

- 4 -  
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i. for the principal sum of $9 1,000.00; 

ii. Also fcrintcresl on said win in the amount of $2,642.74 through March 

17, 2010; 

Also for conliming pre-jutlgment atid post-judgrnent interest, as 

provided for by thc I'rornissory Notc, and as allowed by law; 

iii.  

13, For court costs and reasonable attorney's fees incurrcd in coriiiectian with 

this matter; 

For such other and hrthcr relief as the Court deernsjust and proper. C. 

DATED this &day of March, 2010. 

ASPEY, WATKINS SC DI 
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SECOND 
SETTLEMENT AGREEMENT 

This Second Settlement Agrcerncnl is made and eniercd into as of the day and 
year last herein mentioned among BOA Marketing, L.L.C., an Arizona lirniled liability company 
(“BOA”). md Deluge, Inc., a Delaware corporation (“DI”). 

1. STATEMEN’J’ OF DISPUTE. 11OA has asserted claims against DI 
wlJch had previously bccn ccdiiced to writing in the fonn of a lawsuit before Lhc MRticopn 
Counly Superior Court, State of Arizona, aid identified as civil actioii No. CV2004-013311 (the 
“Lawsuit”). On April 15,2005, the partics entered irilo {in agrecmcnl to mile the Lawsuit (the 
“Old Agcemcn1”j. Ilegular monthly pnyments were to be made under this Old Agreement. Dl 
ceased to make any payments aftcr August of 2007. and.BOA alleges that thc Ofd Agreement is  
presently in hrcach (the “Brench’’). Rothcr than litigate thc Breach of the Old Agreement, the 
parties desirc to reach il compromise and sc~lcrnent.ofal1 inntters and causes of action related to 
or ,arising out of said Breach. 

2. TERMS OF SETTLEMENI. ‘I’he partics agree to perform all ncls 
~~ecessiiry in order to iniplcmenl lhc terms, provisioas, purpose and inrent of this Second 
Setttjcmcnt Agrccrncnt including, but not limited to, the following: 

(a) Dl shall pay BOA %91,000.00, pursuanf lo the terms of a new 
Promissory Note dated December 1,2009 aid cxccuted by DI tis Maker and in favor of BOA as 
Holder (the “Note”). A copy of the Note is attachcd as “A” hereto. 1% ncw Note is intended to 
and shall replace in full that certain proniissory note cxccuted by DT in favor of BOA on 
Decembcr 1,2004 (the “old promissory note”). This old promissory note sha& upon exccution 
of tlic iiew Dccembcr 1,2009 Note, bc dcemcd GS cancelled and no longer af any force or effect, 
having bccn completely rcplaced by the ncw Nofe dated Deccrnber 1,2009. 

(b) It is tmdcrsrnnil by the parties, and cxpressly agreed hercto, that 
his Second Scttlcmcnt Agreement is entered into.in complete wlerncnt of all claims, mattcrs 
and causes of action related to or arising out of the allcged breach of the Old Agreement. 

Scttlcmcnt Agrecmcnt reflects a settlement of Jispuird claims and, thereforc, does not and slid1 
not be construed to cnnstihitc nn admission of arty cldm, liability, wrongdoing or fault of any 
kind whatsoever on the part of either party. 

DEFAULT. 2n the event 111 fails to timely submit the paymetits required 
under the Note, BOA may give notice of Dl’s delinquency. if the delinquent amount is  not paid 
within thrcc (3) business days of such notice, which may be given by ernail LO 
Shaeem~n(~~delucreinc.com, or by express delivery or overnight mail to DI, w i t h  a copy io DI’s 
attorney, by facsimilc, then DI shall be deemed in dcfaufr. However, if BOA receives payment 
within the abovc-referenced three-business day pcriod, there shatl &e no default. In thc event of 
default, BOA may accelerate !he amount or remaining that is due and owing and utilize all of its 
remedies. h y  amount in default shall accrue interest until piid in fill at the rate of 10% pcr 
aniiun. 

(c) The parties understand and acknowledge that this Second 

3. 
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1. RELEASE. For ui in consideration of the cxeculion of the Note and this 
Sccond Settlement Agrecmcnt, the adcyuucy arid receipt of which is hcrcby acki~owletlgcd, and 
thc other mven‘mts and undertHkings herein, BOA and its tncmbcrs, agenis, representatives, 
employees, successors and assigns (“ReIexors”) hcrcby release, acquit, and forcvcr discharugc 
DI, its representatives, officers, dirwlors, shareholders, affiliates, agents, partners, succcssors 
and assigns (“Releasees”) from any and all claims, demands, actions and matters, know and 
unknown, which arc or could have bccn asserted because of thc Breach described above. The 
Releasers tirrther release, acquit and Ibrevet discharge Releasees from any and all actions and 
causes of action, claims and dcrnmnds of cvery kind and nature whatsoever, both Icgal and 
equitable, which may arise or be discovered in the Future and which pertain ta or arise out of twy 
act or conduct from the beginning of time up to the dole of execution of this Second Settlement 
Agrccment. 

5. NO WAIVER, The failure ofa  party 10 insist in my one or more 
instances upon P c  strict pcrformincc of any one of the agreements, tcmis, provisions or 
conditions of this Second Settlement Agreement, or to exercise any election herein contained, 
slid1 not he conslrued as a waiver or relinquisbnient for the hture of such agccrnent, term. 
provision, condilion or dection, but the sme shtill continue and remain in full force nnd efltct. 

6. ATTOKNEYS’ FEES. If any p d y  institutes suit against another party 
hcreto or seeks to cnforcc or intcrprct thc tcrms o f  this Second Settlement Agreement, thc 
prcvcliling party shall bc entitled to all costs, cxpen.es nnd reasonable attomcys‘ fees incurred as 
a result of such action. In the event of such suit, llie purlies ncknowledgc that they have euch 
caused events to occur in the State of Arizona out of which this Agreement arosc and thus thc 
parties consent to exclusive jurisdiction in any court of competent jprisdictinn in Maricopa 
County, Arizona. 

7. 
modified or mended by a writing signed by dl parties to this Agrccment, and 110 waivcr of any 
agreement, term, provision OT condition of this Agreement shall bc dcemcd to have been made 
unlcss cxprcsscd in writing and signcd by the party against whom it is asserted. 

MODIFICATION. This Second Settlement Agreenicnt may only be 

8. ENTIRE AGREMENT. All understandings and agnerncnts heretofore 
had between the parties arc mcrged in this Second Settlement Agreement, which oloiie expresses 
the agreement of the pmies, there being no representotion, warrnnty, covennnt or othcr 
agreement not herein exprcssly sct forth. 

CONFIDENTIALLJTY. The Parties and their respcctivc counscl further 
covenant and agree that the terms nnd conditions of the sertlement reached among the partjes, 
and the terms and conditions of this Second Scttlernent Agreement, are confidential and shall not 
be disclosed to any third party or entity. This covenant of confidentiality includes the t e r n  of 
the settlement and the amount of consideration paid. However, nothing licrcin shaIl prohibit Ihe 
paAes from disclosing thc undcrlying facts or naturc of this disputc, this Second Scttlcmcnt 
.4grecment or thc terms of the settlement nnd thc amount of consideration paid. However, 
nothing herein shall prohibit the parties from disclosing tlie underlying facts or nature of this 
disputc, this Second Scttlement Agreement or the terms and conditions of his Second Settlement 
Agrecmcnr should such disclosure be required for the prcpamtion of their respectivc rax rctums, 

9. 
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10 enforce its terms or to respond lo inquiries from taxing or other govcmmcnt authorities, by 
order of a court, or to obtain Ilir advice uf their respective legal counsel. 

required or permitted to bc given pursuant to this Sccond Settlement Agreemenl shall bc in 
writing and shall be sent to the palies as fotlows, or to such olhar addressee or address AS may be 
spccilicd by any party hcrctb by written notice to the other(s) BS provided herein: 

10. NOTICES. Any noticc, request, dcrnand or other communication 

Ili: Brian Hageman 
DELUGE, INC 
41 16 E. Superior Ave,, Suite 04 
Phoenix, Arizona 85040 
~ c m a n ~ d e l u ~ e i n c . c a m  

With copy to: Mark D. Chester, Esq. 
CHESTER & SHE\N, P.C. 
8777 N. Gainey Center Drive, Suite 191 
Scoitsdale, Arizona 85258 
Facsimile: (480) 922-3969 

BOA: Brian Y. FUNYB, Esq. 
ASPEY, W ATKINS & D~ESEL, P.L.L.C. 
123 North Snn Francisco, Suite 300 
Ragstaff, Arizona 8600 1-523 1 ' 

As used in this Second Scttlemenl Agreement, "Business Day" shall mean a day other than a 
Saturday, Sunday or 8 lcgd holiday its recognizcd in the State of Arizona. . 

M WITNESS WHEREOF, the parties have executed. this Second Sertlement . 
Agreement on this __ day of December, 2009. 

Dcluie,' Inc., 
a Delaware Corporation, 

BOA Markcfing, L.L.C., 
an Arizona limikd liability company, 

0y: 
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PROMISSORY NOTE ‘ 

Phoenix, Arizona 
Effective Decembcr 1,2009 

FOR VALUE KECEIVED, DELUGE, WC. (hercin called “Makcr”) liereby promises tu 
pay to the order of BOA MARKETING, L.L.C. (heroin called “Holder’’)3 its successors and 
assigns. at PHOENIX, Arizona or at such other placc within the United States of America which 
Holder may designate in writing to Maker, the principal sum of Ninety-One Thousand‘Dollars 
($91,000.00) payable with interest under t e n s  as follows: 

1. 

ii. 

i i i .  

i v. 

v. 

Beginning Jwiuary 4,2010, Maker shill1 pny to Holder the siiin of‘.$1,SOO.OD. 

Thereafter, Maker shall continue to pay Holder the sum of $l,500.00 per month, said 
payment shall bc due on the lirs~ busincss day of each month. These payments iue 
undcrstoad hy thc parties to bc non-contingcnt and shall continue niontttly as specified 
until the total principal due hereunder is paid in full. 

Makcr will additionally pay thc sum of $1,500 h r  each Deluge 335 1.11’ Engine sold by 
Maker, payable upon receipt of the down papent associated with each cfigine 
purchase. Such payments shall continue until such time as the entire amount of the 
Note is satisfied. It is understood and expressly agreed by tlie parties that these 
payments are in addition to the regular non-contingent payrrienls specified in 
paragraphs i & ii above, and that these payments shall not count towruds or s~ is fy  the 
requirement to make said payments in fult cach and cvcry month as stated. Payments 
made pursuant to this paragraph iii  shall be applied to first any unpaid interest (if any), 
and then to reduce the principal due hcrcnndcr. 

Further, Maker shall make a payment in the amounl equal to five pcrcent (5%) of each 
and every equity investment rcceivcd by or benefitting Deluge, Inc. from time to lime, 
and of the proceeds of‘each and cvcry loan or olher debt accommodation nceived by 
or benefiting Deluge, Inc. fiom timc to time, if the total amount of the equity 
investment or the loan proceeds or other accommodation received during a one (1) 
month period equals or exceeds Onc klundred Thousand Dollars (US $100,000.00) in 
value. It is understood and expressly agreed by the parties that thesc payments are h 
addition to the regular non-contingent payrncnls specified in paregrnphs i & ii above, 
and that these payments shall not count towards or satisfy the requirement to make 
said payments in full each and every month ns slated. l’rrymentq made pursuant to this 
paragraph iv shall be applied to Iirsl any unpaid interest (if any), md then to reduce the 
principal due hereunder. 

Finally, the entire unpaid balance of this Note shall become imicdiately due arid 
payable on the fifteenth (15th) day following the date Deluge, Inc. nccives an infusion 
of capital (whether debt, equity or any combination thereof) in any onc (1) month 
period, in any mounts that arc cumulativcly equul to or greater than Five Milliori 
Dollars (US IF5,000,000.00). 
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Upon thc ~cctinencc of any one or more of the Events of Default sct forth herein, all 
amounts then remaining unpaid on this Note may bc declared to he hunedialcly due and payable 
wiihuul notice, wlich amount slioll accrue interest 31 thc ralc of ten percenl ( 1  0%) pcr annum 
until paid. The Holder may wdvc my dcfault before or clfler llic suine hes beun dcclored and 
rcstorc this Note to full force without impairinp, any rights hereunder, such right of wnivcr being 
a continuing one. The occunence of any onc or inore of the following shall constitute Events of 
Default: 

1. PRINCIPAL YAY MEN'I'S. Maker fnils to makc fid1 payment of my 
installment when due, within t h e  (3) business days of receiving written notice of such 
Jelinqucncy as more fully provided in pwngruph 3 (Dchrdt) of thu Second Settlement 
Agreemcnt entcrcd into bctween Maker and Holdcr; 

2. MVOLUNI'AHY BANKRUPTCY OR RECElVERSLILP 
PHOCEEDWX. A custodial, liquidator or trustee of the Mnker or of any of its property is 
appointed by thc order or dccrec of any court or agency or supervisory authority having 
jurisdiction, arrd such dccrec or order remains in effcct for more lhm sixty (GO) days: or the 
Maker is adjudicatcd bankrupt or insolvent; or m y  of its property is sequestered by CQUI-I order 
and such order reinains in erect for more than sixty (60) days; or 3 petition i s  filed against ihe 
Maker under any state or fedcral bankruptcy. insolvcncy. rcadjiistrnent of dcbt, or liquidation law 
of anyjurisdiction, whethcr now or herdnftcr in el'fect, and is not dismissed within sixry (60) 
days after such filing; 

prcbrc to file a petition in vo luntq  bankruptcy or seeking rclief under any provision of any 
bankruptcy, insolvency, readjustment of debt, or liquidation law of any jurisdiction, wherher now 
or hereafter in effect, or consents Lu the filing of any perition against it wider any such law; 

3. VOLlPlTARY PETITIONS. The Maker takes anjrniative sfeps to 

4, GENERAL ASSICNMENT FOR BENEFIT OF CREDITORS OR 
INSOLVENCY. The Maker niakes ti general assignment for the benefit of its crediton or 
becomcs insolvent, or 

5. DEATH OR D1SSOLUTION. The Maker dissolves and begins winding 
up and/or termination procedures. 

Dcmand, noiicc and protest are expressly waived, except as provided in parngraph 1 
hcrcin and the Second Settlemcnt Agreement. 

In the event this Note is placed in the hands ofattorneys for collection or for enforcement 
or protection of the Holder's rights described in this Note, he Maker agrees to pay to thc Hnfder 
reasonable attorney's fees and all court other costs incurred by Holdcr. ' 

This Promissory Note slid1 be consfrued in accordance \vjth the laws of the Stale of 
Arizona and may not be cliruiged or terniinatcd ornlly. 

Thcre is no pre-payment penalty. 



Brian HageFan 

DELUGE, MC. 
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IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARlCOYA 

C V 2 0 1 0 - 0 5 1 3 3 1  
30A Marketing, LL,C,, an Arizona limited Case No.: 
inbility company, 

Plain tiff, 

'S . 

CEKTIFICATE OF COMPULSORY 
ARRITRATI ON 

IELUGE, TNC,, a Delaware corporation, 

Dcfcndant. 

Pursuant to,Ariz. R. Civ. P. 72, undersigned certifies thstl the largest award sought 

y the Plaintiffs, including punitive dmiiges, hut excluding interest, attorneys' fecs and 

DSLS, DOES EXCEED the limits set by Local Kufes for Coinpulsory Arbitration. This 

u e  IS NOT subject to the Uniform Rules of Proccdlire for Arbitration. 

DATED this m d a y  of March, 20 10, 

ASPEY, WATKINS & DIESEL, P.L.L.C. 

http://awd1aw.com
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6-2 MESSENGER 
1209 E. Washington Street , 

Phoenix, AZ 85034 
11.502) 2se-eo81 FAX: (602)  ise-ae64 

IN THE ARIZONA SUPERIOR COURT 
STATE OF ARIZONA COUNTY OF ElARICOPA 

BOA HARKSTING, L. L * C. 
vs 

DELUQE, INC., A DBLAWARE CORPORATION * 

STATE OF ARIZONA 1 

CASE NO. CV2010-051331 

* AFFIDAVIT OF 
ATTEMPTED SERVICE 

MARICOPA COUNTY I 
THE AFFIANT, being sworn, states: That I am a private process server registered in 
MARICOPA COUNTY and an Officer of the Court. On 03/31/10 1 received the SUMMONS: 
COMPLAINT(BREACH OF CONTRACT; EXHIBITS A-8; CERTIFICATE OF COMPWLSORY ARBITRATION; 

from ASPEY, WATKINS & DIESEL, PLLC and by BRIAN Y ,  FURWA in each ins tance  I 
personally attempted to ~erve a copy oE each document listed above upon: 
DELUGE, INC., BSU: BRIAN HAGEMAN, CEO on 04/02/10 at 2:07 pm at 3250 E. CORTEZ ST. 
PHOENIX, AZ 85028 I m I C O P A  COUNTY in the manner shown below: 

SERVXCE WAS ATTEMPTED A THTE ADDRESS PROVIDED ON 4/1 AT 12:00PM, NO CONTACT. ON 4 1 5  
AT 7:56PM, NO CONTACT. ON 4/7 AT 3:43PM, NO CONTACT. ON 4 / 8  AT 7:37PM, NO CONTACT. 
ON 4/11 AT 1:07PM, NO CONTACT. ON 4/13 AT 7:0OAM, NO CONTACT. ON 4/14 AT 8:OOPM, NO 
CONTACT. SERVICE WAS THEN ATTEMPTED AT 8765 E, BELL RD., #210 SCOTTSDLE, kZ 85260. 
ON 4/1 AT 2:00PM, THERE IS NO BUSINESS LISTING FOR DELUGE, INC. ON THE BUILDING 
DIRECTORY. SPOKE WITH EMPLOYEES WHO STATED DULUGE, INC. IS NOT XERE IN STE. 210, 
'W3ICI1 HAS MULTfPLE BUSINESSES IN IT. SERVICE WAS THEN ATTEMPTED AT 4116 E. SUPERIOR 
#D4 PHOENIX, AZ.  ON 4/2 AT 2:07PM, THIS IS NOW HUDDLESTON FREIGHT AND HAS BEEN FOR 
THE LAST FIVE YEARS. DOCUMENTS WILL BE SENT TO THE ARIZONA CORPORATION COMMISSION 
FOR SERVICE. 

, ,MICHAEL MUEISON, ACPS Affiant 
Sworn to before me the A p r  22, 2010 

ATTEMPTED SERVICE S 16.00 
MILES 15 $ 36.00 
MXLES 28 $ ' 67.20 Monica Moreno Notaxy 

8765 E. BELL RD. 
MILES 9 $ 21.60 My Commission expires: 06/01/2012 

4115 E. SUPERIOR 
SSRVICE CHARGE 5 6.50 

TOTAL $ 1 5 7 . 3 0  
AFFIDAVIT PREP/NOTARY $ ' 10.00 1874015 1624 1 I 

ORIGINAL 
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CORPORATIONS DIVXSXON 
RECORDS SECTlON 

1300 West Washington 
Phoenix, Arizona 85007-2929 

Invoice No.: 3345768 Invoice Date: 04/22/2010 
' Date Received: 04/22/2010 

User Id: RHERNAND Check Batch: 

ATTN : Customer No.: 
( CASH CUSTOMER 1 

Quantity Description kmoun t 

Total Documents: $ 25.00 

CHECK 
PAYMENT 

03745 $'25.00 

Balance Due: $ 0.00 



1 I 

Domestic Address 
8765 E BELL RD #210 

SCOTTSDALE, A2 85260 

5 
1 8 7 2  003 003 Corporate Maintenance 

Foreign Address 
% CORPORATION TRUST CO 
1209 ORANGE ST 

WILMINGTON, DE 19801 

Agent: BRIAN C HAGEMAN 
S t a t u s :  APPOINTED 05/27/2003 
Mailing Address: 
% DELUGE INC 
8765 E BELL RD #210 

SCOTTSDALE, A2 85260 
Agent Last Updated: 11/27/2007 
* * *  SEE COMMENTS * * *  
Business Type: 

INVALID KEY FUNCTION, (A058)  

Domicile : 
County : 

Corporation Type: 
Life .Period: 

Incorporation Date: 
Approval Date: 

Last A/R Received; 
Date A/R Entered: 
Next Report Due: 

DELAWARE 
MARICOPA 
BUSINESS 
PERPETUAL 
04/08/1997 
04/08/5997 

9 / 2008 
03/29/2008 
0 9 / o e / z o o g  
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Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifj that 
the attached copy of the following document: 

LEGAL DOCUMENT, 06/18/2010 

consisting of 48 pages, is a true and complete copy of the original of said document on file with 
this office for: 

DELUGE, INC. 
ACC file number: F-0804532-0 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

J w  A. Jerich,wecutive Director 

By: 



COMMSSlONERS 
KRlSllNK. WVES - cmirnen 

M Y  PIEROE 
PWLNEWMIYI 

SANDW 0. KENNEDY 
8oB SlUMP 

ARIZONA CORPORATON COMMISSION 

18’75 0 1 0  023 
Date June 18,2010 

DELUGE, INC 
8765 E BELL RD #210 
SCOTTSDALE, AZ 85260 

Dear Sir or Madam: 

Enclosed is a copy of the following document(s) that were sewed upon the Arizona 
Corporation Commission on 06/16/2010 as agent for DELUGE, INC: 

Case caption: BOA MARKETING LLC v. DELUGE, INC, 
Case number: CV2010-051331 Court: MARlCOPA COUNTY SUPERIOR COURT 

0 Summons 

0 Complaint 

Subpoena 

0 Subpoena Duces Tecum 

0 Default Judgment 

Judgment 

Writ of Garnishment 

Motion For Summary Judgment 

Motion for 
IxI Other APPLICATION FOR ENTRY OF DEFAULT 

incerely , 

Custodian of Records 

Initials ML 
File number F-0804532-0 

13W WEST WASHINTON. PHOENIX. ARIZONA 8600?.291p 
m.rrcc.aoy - srns4?.3oas 

, 



COMMlSSlON ERS 
KRIbTlNK. MAYES-Chairmn 

GARY PIERCE 
PAUL NEWMAN 

SANPRA 0. KENNEDY 
BOB STUMP 

ARIZONA CORPORATION COMMISSION 

ERNEST 0. JOHNSON 
Erorcutko Mroctor 

JEFF GRANT 
Dimctor 

Carparaions Weion 

18'75 0 1 0  023 

CERTIFICATION OF SERVICE ACCEPTED AND OF MAILING 

Date: June 18,2010 

I ,  MARY LEE am an employee of the Arizona Corporation Commission (I'ACC'). 

1 hereby certify that on the larH day of JUNE, 2010, I accepted on behalf of the ACC 
service of the following documents upon the ACC as agent for DELUGE, INC. 

Case caption: BOA MARKETING, LLC v. DELUGE, INC, 

Case number: CV2010-051331 

court: MARICOPA COUNTY SUPERIOR COURT 

Summons 0 Default Judgment 

@ Complaint Judgment 

0 Subpoena a Writ of Garnishment 

0 Subpoena Duces Tecum 
Motion for Summary Judgment 

a Motion for 

Other APPLICATION FOR ENTRY O f  DEFAULT 

.I declare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: June 18,2010 

(Signature) 

IMO wEsr YIASHINGTON.PHOENIK. ARIZONA ustmmm 
YIWW.IUCC.QOI- maaa2-mn 

Page 1 of 2 



GARY PIERCE 
PAUL NEWMAN 

SANORA D. KENNEDY 
BOB STUMP 

ARIZONA CORPORATION COMMISSION 

ERNEST G. JOHNSON 
Emcuthro Dirwlor 

JEFF GRANT 
Dlnfctor 

Corporntions Divldon 

187'5 0 1 0  023 

I ,  MARY LEE, am an employee of the Arizona Corporation Cornmission ("ACC), 

I hereby certify that on the laTH day of JUNE, 2010, I placed a copy of the above listed 
documents in the United States Mail, postage prepaid, addressed to 

DELUGE, INC 

at its last known place of business as follows: 

8765 E BELL RD #210 
SCOTTDALE, AZ 85268 

OR 

I hereby certify that I was unable to mail the above listed documents to 

because that entity is not a registered corporation or limited liability company in the 
State of Arizona, and the Arizona Corporation Commission has no record of its known 
place of business. 

I deciare and certify under penalty of perjury that the foregoing is true and correct. 

Executed on this date: June 18,2010 

,-. 

(Signature) 

lJOD WEST WIBHINGTON. PWINiX, ARUONA 15007-2829 
1 dP2.6414020 

Page 2 of 2 
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ASFEY. WATKINS 

s: DIESEL. P.r-.L.c. 

a%&d& 
&,& 0 

QRM 
Brian Y. FW (L (State Bar No, 025486) 1875  0 1 0  023 
ASPEY, WA#KINS Rr DIESEL, I’.L.L.C, 
123 N. Sail Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774-1478 
Fiicsimile: (928) 774-8404 
Email: courts @awdlaw.com 
Attomeys,for BOA Marker iq ,  L.L.C. 

IN THE SUYEHIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR T H ~ :  cown? OF MAHICOPA 

YOA Marketing, L.L.C., an Arizona liniitcd 
iability company, 

Plaintiff, 

IS. 

IELUGE, INC,, II Delawarc corporation. 

Defendant. 

;TATE OF ARIZONA j 
) ss. 

h n t y  of Coconino 1 

Case No.; CV 2010-051331 . 
AFFIDAVIT IN SUPPORl‘ 

ENTRY OF DEFAULT 
OF APPLICATION FOR 

(Before €Ion, Brian Hauser) 

1. I am the attoniey for Plaintiff herein ilnd file this Affidavit to cnmpfy with Ark. 

!. Civ. P, 55, 

2. The following Party in this action, against whom n Judgment for affinnatiw 

:lief is sought, has failed to plead or otherwise defcnd as provided for by the Arizona 

:ules of Civil Procedure and are hereinafter designated: 

BELL AIR ENTERPRISES, I NC . 

3. To comply with the requirements of 50 U.S.C.A. 9 520, I verify thiit said 

befendant. is not in the niilitary service. 

mailto:awdlaw.com
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ASFEY. W A ~ K I N S  

6: DIESEL, P.L.L c 

1875 0 1 0  023 
WHEREFORE, Al'fiiint request's Ihiit dci;llJlt be entcrcd agiiilist Defcnclnnts 

herein design nted. 

ASPEY, WATKlNS & DIESEL, P.L.L.C. 

3n this the /?d day of May, 201 0, Ixfore me, the undersigned Notary Public, 
wsonally uppeared Rriiin Y. I'il1*uyii, kriowii to m e  or satisfactorily provcri to be the 
3erson whose name is subscribed to the foregoing insirurnent. wid acknowledged to me 
hat Iie/she, execiitcd the foregoing instrument for the purposcs tlicrcin contained. 

IN WJTNESS WHEREOF, I have hereunto set m y  hand and official seal. 

Ay Commission Expires: NQV. \qJ 2b1\ 

'he original of the foregoing was mitiled 
lis 17% day of May, 201.0. for filing, to: 

Ierk of Court . 
larico a County Superior Court 
8380 &. .4Oth Street 
hoenix, AZ. 85032 

,nd a copy rnailed to: 

onoruble Brian Haluer 
larico a County Superior Court 
3380 fi. 40ffi Street 
hoenix, .42. 85032 

- 2 -  
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ASPEY, WATKINS 

dt DIESEL. P.L.L.C. 

Deluge, Inc. 
c/o Arizona Corporation Coniiiiissian 
1300 W. Washin tori St. 

Mark D. Chester, Esq. 
CHESTER R: SHEIN, P C  
8777 N. Gainey Center Drive, Suite 191 
Scottsdale, A 2  85258 

A n 

Phoenix, A 2  85 6 07 

.., ! 
\ 

By: 
1 

- 3 -  

1 8 7 5  0 1 0  023 
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ASPEY, WATKIKS 

& DIESEL. P.L.LC. 

Brian Y. Furu a (State Bar No. 025486) 

123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts @ nwdluw.com 
Anorrieys for BOA Markctirig, L,L, C. 

ASPEY, W A ~ K I N S  DIESEL, P.L,L,C. COPY 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

30A Marketing, L.L,C,, an Arizona limited 
iability cotnpclny, 

Plaintiff, 

IS, 

IELUGE, TNC., a'Delaware corporation. 

Defendant. 

Case NO.: CV 2CllQ-Q51331 . 

APPLICATION FOR 
ENTRY OF DEFAULT 

!Before Hon. Brian Hauser) 

Plaintiff, hy aiid through undersigned counscl, hereby iqiiests, pursuant to ihc 

rovisioiis of Ariz. R. Civ. Po 55(a), that the CIerk of this Court enter the default of 

lefcndant DELUGE, INC. for Uie reason that said Defendant lias fiiilcd to plead or 

Ithenvise defend this action as provided by the Arizona Rules of Civil Procedure, This 

~pplication for Entry of Default is supported by the accompmying Affidavit of Default. 

In compliance with the provisions of Rule 55(a)(l), Plaintiff has mailed a copy of 

lis Application to Defendant Deluge, Inc. 

I l l  

I l l  

I l l  

/ / I  

http://nwdluw.com
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A s I ~ ~ Y .  WATKINS 

& DlWEL. P.L.L c. 

1875 0 1 0  023 
DATED this / day of May, 2010. 

ASPEY WATKINS & DIESEL, P.L.L.C. 

BY- 

The ori i r  31 of the foregoing was mailed 

3erk of Court 
hr ico  a County Superior Court 
8380 fi. 40th Street 
'hoenix, AZ. 85032 
\nd n copy mailed to: 

lonornble Brian Hauser 
darico a County Superior Court 
8380 fi. 40th Street 
'hoenix. AZ. 85032 

leluge, Inc. 
10 Arizona Corporation Commission 
300 W. Washin ton St. 
hoenix,AZ 85 % 07 

tiis I +J day of May, 2010, far filing, to: 

{ark D. Chester, Esq. 
:NESTER & SHEIN, P.C. 
777 N. Gainey Center Drive, Suitc 19 1 
cottsd&, Arizona 8 5 Z 8  

W 

- 2 -  
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.tr DIESEL. P L.L t. 
ASPEY, \\'ATKfSS 

1875 0 1 0  023 
Brian Y. Furu la (State Bar No, 025486) 

I23 N. San Francisco Street. Suite 300 
Flagstaff, Arizona 86001 

Facsimiie: (928) 774-8404 
Email: courts@nwdlaw.com 
4rtonieys,for BOA Marketiitg, L. L.C. 

ASPEY, W A ~ K I N S  DIESEL, P.L,L.C. 

I'elephone: (928) 774- 1478 w l?c EBYEb 

MAY 1 8 2010 

IN THE SUPERIOR COURT OF THE STATE OF ARTZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited Casc No.: CV 2010=051331 . 

APPLICATION FOR 
ENTRY OF DEFAULT 

I iabili t y company, ! 
Plaintiff, 

vs . 
DELUGE, INC,, a Del aware torporation, 

Defendant. 

(Before Hon. Brian Hsuscr) 

Plaintiff. by and through undersigned counsel, hereby requests, pursuant to the 

provisions of A r k  R.  Civ. P. %(a), that the Clerk of this Court enter the default of 

Defendant DELUGE, INC. for the reason that said Defendant lias failed to plead or 

odierwise defend this action as provided by the Arizona Rules of Civil Procedure. This 

Application for Entry of Default is supported by the accoinpanying Affidavit of Default. 

In compIiance with the provisions of Rule 55(a)( 1 >, Plaintiff has mailed a copy of 

this Applicntion to Defendant Deluge, Inc. 

I / / /  

I l l 1  

I / / /  

I l l 1  

mailto:courts@nwdlaw.com
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ASPEY. b'ATRlSS 

& D i m %  P.L.L.C 

I 
1 8 7 5  0 1 0  023 

DATED this / dily of h h y ,  2010. 

ASPEY, WATKINS & DIESEL, P.L.L.C. 

BY- 

al of the foregoing was mailed 
his Or?$ I day of May, 2010, for filing, to: 

3erk of Court 
hrico . a  County Superior Court 
8380 f;. 40th Street 
'hoenix, AZ. 85032 

ind a copy mailed to: 

lonorable Brian Houser 
hrico a County Superior Court 
8380 &. 40th Street 
'hoenix, AZ. 85032 

kluge, Inc. 
lo Arizona Corporation Commission 
300 W. Washin ton St, 
hoenix, A 2  85 8 07 
lark D. Chcster, Esq. 
'HESTER Sr SHEIN, P.C. 
777 N. Gainey Center Drive. Suitc 19 1 
cottsdjde, Arizona SSRS 

- 2 -  
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Brian Y. Furu (1 (State Bar No. 025486) 

123 N, San Francisco Street, Suile 300 
Flagstiiff, Arizona 86001 
Telephone: (928) 773- 1478 
Facsimile: (928) 774-8404 
Email: courts@?clwdlaw.com 
4rtornqsjor BOA Marketing, L.L. C. 

ASPEY, \I’A+KINS & DIESEL, P.L.L.C. 1 8 7 5  010  023 

iN THE SUPERIOR COUKl’ OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited 
liability company, 

Plaintiff, 

i’S . 

DELUGE, INC., a Delaware corporntion, 

Defendant. 

STATE OF ARIZONA ) 
ss. 

Zounty of Cocviiino 1 

Case No,: CV 2010-051331 . 
AFFIDAVIT IN SUPPORT 
OF APPLICATION FOR 
ENTRY OF DEFAULT 

(Refore Hon, Brian Hauser) 

1 .  1 am the attorney for Plaintiff herein and file this Affidavit to coinply with Ariz. 

3. Civ. P. 55. 

2. The following Party in this action. against whom a Judgment for affirmative 

, d k f  is sought, has failed to plead or otherwise defend as provided for by the Arizona 

€des of Civil Procedure and are hereiniifrer designated: 

BELLAIR ENTERPRISES, INC. 

3, To comply with the requirements of 50 U.S.C.A. fi 520, I verify that said 

lefendant is not in the military service. 

mailto:courts@?clwdlaw.com
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ASPBY. WATKINZ 
&DIESEL, P L.L.C. 

18’75 010 023 
WHEREFORE, Affiant requests that dcfault bc entcred ngairist Defendants 

iercin designated . 

ASPEY, WA’TKINS 8: DIESEL, P.L.L.C. 

111 this the /?d day of May, 2010, I?efore me, the undersigned Notary Public, 
jersonnlly appeared Brian Y.  Furuya, known to me or satisfactorily provcii to be the 
)erson whose name is subscribed to the forcgoing insirunicni, and acknowledged to me 
hat he/she, executed the foregoing i nstrumcnt for the purposes thcrein contained. 

IN WITNESS WHEREOF, I have hereunto sei my hand and official seal. 

‘he original of the foregoing was mailed 
lis -a day of May, 2010, for filing, to: 

‘lerk of Court 
k i c o  a County Superior Court 
8380 8. 40th Street 
hoenix, AZ. 85032 

,nd a copy mailed to: 

[onorable Brian Hauser 
larico a County Superior Court 
5380 &. 40th Street 
hoenix, AZ. 85032 

- 2 -  
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ASPEY. WATKIHS 

B: D:ISEL. P.L.L C. 

Deluge, Inc. 
c/o fiizuna Corporation Conmission 
1300 W. Washineton St. 
Phoenix, A 2  8Sbb7 

Mark D. Chester, Esq. 
CHESTER Pt SHEIN, P.C. 
8777 N, Gainey Center Drive, Suite 191 
Scottsdale, AZ 85258 

By: 

- 3 -  

1 8 7 5  010  0 2 3  

I 



e 1 8 7 5  010 023 

Instriirtions: Ccrtniri dcrcumcnis are required for cvcry Rule 55(h)(l) dcfaiitt jidginciit piickei suhmittcd. Rcvicw each 
packer tliorouglily I~cfore submission. Place ii clicck nintk ncxt to tliz dncutiient to indicate 1lioI the rlocunicnt is included 
with the packct and HIGHLIGHT where required. Please be irdviscd of thc followtng: T h i s  cover slicet imsi bc placed on 
top of the packet submitted. Any pncket that does not cuntaiic this cover shcct or the required lilglillghting will bc 
summarily rejected and rcturncd without review. An attorney ncusi sign tlie cerlificntion rcqiiired by this cover sheet. 

After this cowr sheet, please place the relevant documcnls in the following order (from top to hottoni): 

- Form of Judgment (required -- iiiclude Rule 54(b) latiguage if needed) 

- Application for Entry of Default (nnd Noticr! o f  Application for Entry of Default if n separate Notice form is 
used) cniitainina the clerk's stamp showinn llie dntc the clnciimenl was filed (required) 

- Affidsvit of Dcfault and Entry of Defnult (required) 

,& Rule 4.2(bl Affitlavit (requiird when a defendant is served by direct sctvice out-of-stntc) 

- Service of Process Affidavits (required) 

__ Rule 55(b)(1) Motion for Entry of Dcfuult .!udgnicnt (required) 

- Sum Certain Anidevil (required -- must state thiit (tic amount set forth in the judgment remains due and owing 
after applying all paynients, crcdirs, and offsets) 

Pre-judgment Interest or Late Fees Calculation (if the form or judgment includes a specific amourit for pre- 
judgiiienr iritcrcst or late fees and the specific amount has not been set forth in the complaint, submit ii summary 
showing how the specific amount was calculated aiid include c7 statcmcnt discussing why the particular beginning 
date for the calculations was selected) 

- Centruct Provisions for Attorneys' Fees / ltitcrcst Rate / Lute Fees / Othcr Charges - rcquired if applicabk -- 
HIGHLIGHT and TAR all relevant provisinns 

- Fur intercst rates in credit rmd cnses: hiibniil, highlight. and tab rtic actual contract provisiori showing fhc 
interesl rate, not just tiic statement. 

For variable interest rates: make stire the judgment either tricks rhc variable rate language (unless a fixed 
rate is providcd for upon default) or insert the statutory ten percent rate instead of (he variahle rate language. 

qh Attorneys' Fees Not Rwed Upon Contract are niithorized undcr the followitig staiutes or for the followirig reasoris 
(A.R.S. Q 12-341.01 does not apply if  thc dcfcndant has iiot contestcd the action): 

Amdavit for Attorneys' Fees (required if seeking fees -- ~iiiist sei forth the tasks performed arld time spent on each 
task) 

- Statcrncnt of Costs (required -- attach any affidavits of itttempted scrvicc for which you are seeking costs: getierally. 

I certify that I have reviewed tha nttachcd default packet, Thc documenis checked abovc arc included and are highlighted 
and tabbed where requircd. The documents not checked and not included iirc not rclcvant to liijs default procccding. 

costs will not be awarded for service on defendants who nrc not included in the default judgment) 

Attorney & G c  Dare 
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BOA Markcting, L.L.C., an Arizona limitecl 
liability company, 

Plaintiff, 

vs. 

DELUGE, INC., a Delaware corporation, 

Defend ail t . 

Brian Y. Furu a (State Bar No. 025486) 1875  010 023 
ASPEY, WA 4 KINS & DIESEL, P.L.L.C. 
123 N, San Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts8awdlilw.com 
Attorneys for BOA Allflrkctirrg. L.L. C. 

Case No.: CV 2010=051331 . 

DEFAULT JUDGMENT 

(Before H a i ~  Brian Hauser) 

This matter having come on before the Court on Plaintiffs Motion for Entry of 

Default Judgment and the Court having reviewcd thc plcadirigs of record and the 

Affidavit submitted by Plaintiff in connection therewith, finds thitt Dcfcndant Deluge, 

Inc. was validly served with process and failed to appear and answer Plaintiffs 

Complaint within the period prescribed by law. that the default of said Defendant was 

duly entered by the Clerk of the Court, that Plaintiffs claim is for a sum certain or a 

sum which can be computed with ceminty, thiit Defendant is neither an infant nor 

incompetent, and that Plaintiff is entitled to the relief requested. 

Based upon the foregoing findings, aiid good cause appearing therefor; 

1 

http://courts8awdlilw.com
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1 8 7 5  0 1 0  023 

IT 1s HEREBY ORDERED, ADJUDGED AND DECREED that Plaintiff be 

awarded Judgment against Defendant Deluge, Inc., in the principal amount of 

E9 1 ,OOO,OO, with interest tlicreon in the amount of $4,587,28 tluough and including 

lune 3, 2010, and continuing to accrue thereon at the legal rate of 10% per annum, 

.ogether with costs in rlir m o u n t  of $550.30. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that Plaintiff 

3e and is awarded my and a11 costs of collection and attorneys' fees that accrue post- 

udgment,~which shall he and are hereby made a part bf this Judgmei~t. 

DONE IN OPEN COURT this day of , 20 10. 

BY 
Hon. Brian Hauser 
Judge, Maricopsr County Superior Court 

2 
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COPY Brian Y. Furu a (State Bar No. 025486) 
ASPEY4 WA'f KMS & DIESEL, Y.L.L.C, 
123 N. ban Fmncisco Street, Sitite 300 

1 8 7 5 0 1 0 0 2 3 
Flagstaff, Aiizon'rt 86001 
'Telephone: (928) 774- 147 8 

Enmil: courts @anwdlaw.com 
A t t o ~ e ~ ~ -  for BOA Markctirrg, I'. L. C. 
I'iIcsIlnil~: (928) 774-8404 

9 2012 

' IN THE SUPERIOR COURl' OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARJCOPA 
BOA Marketing, L'L.C., an Arizonn limited 
linbili ty company. 

Plaintiff, 

vs. 

DELUGE, INC., a Delaware corporntiori. 

Defendant. 
__I_- - 

APPLICATION FOR 
ENTRY OF DEFAULT 

( U e f ~ c  HOIL BriilJl Hiitiscr) 

Plaintif€, by ilnd llirough mhsignecl coutisel. liereby requests, pursuant to die 

?revisions of AI iz. i?, CIV. P. jS( r t ) ,  illat the Clerk of this COUJI enter the dzfiirili of' 

Defendant DELUGE, INC. Cor the reason rlxtr said Dcfenclam Iias fillled to plcad or 

~therwisc defend his  action as providcd by h e  Arizona Rules of  Civil Procedure. 'This 

Application for Entry of Defauli is supporred by the accompanying Affidavit of Default. 

In compliance with h e  provisions of Rule 55{a)(l),.Plaintiff has mailed a copy of 

his Application 10 Defendant Deluze. Inc. 

' / / I  

' i / f  

' I / /  

' / / I  

mailto:anwdlaw.com


, . 

5 

6 

7 

8 

9 

IO 

1 1  

13, 

13 

14 

15 

16 

17 

I8 

19 

20 

2 1  

22 

23 

24 

25 

26 

27 

28 
ASPES WATKJNS 

B DIESEL. P L LC 

1875  0 1 0  023 
DATED this /Y  day of May, 2010. 

ASPEY, WITKINS DIESEL, r.L.L.c. 

3erk of Court 
ulruicopa County Supcrior Court 
S3SO N. JOtli Str-cci 
'hoenix. AZ. 85032 

4~1d a copy inailed to: 

ionorable Brian Wauser 
4llaricopa County Superior Court 
8380 N. 40th Sveet 
'hoenix, AZ. 85032 

dark D. Chester, Esq. 
:HEXER & SHEIN. P.C. 
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Brian Y. Furu a (State Bar No. 025486) 1 8 7 5  0 1 0  0 2 3  
123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1475 
Facsimile: (928) 774-8404 
Email: courts @awdlaw.com 
Attonieys for BOA Murketing, L8 L, C. 

ASPEY, W A  I KINS & DIESEL, P.L.L.C. 

IN THE: SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited 
I inbili ty conipany, 

Plaintiff, 

t'S * 

DELUGE, INC., a Delaware corporalion, 

Defendant. 

Case No.: CV 2010451331 . 

MOTION FOR ENTRY OF 
DEFAULT JUDGMENT 

(Before Hon. Brian Hauscr) 

Plaintiff herein, by and through undersignecl counsel. hereby moves this Court. 

pursuant to the provisions of Ark.  R. Civ. P. SS(b)(I), to enter Judgment by default in 

favor of Plaintiff against Defendant Deluge, Inc. for the principal s u m  of $91.000.00. 

together with interest and costs in thc tola1 amount of $5,137,70, plus any after- 

iccruing costs and attorneys' fees, for the reason that a proper and effective default has 

Deen entered against Defendant and Plaintiff's claim against Defendant is for a sum 

:ertain as reflected in Plaintiff's Complaint. and the attorneys' fees and costs sought 

ire those specifically prayed for. 

1 
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This Motion is supported by the acconipanying Memorandum of Points and 

Authorities and the Affidavit of Brian Furuya submitted herewith, which are 

incarporntcd lierein by this reference, 

DATED this s&VQ-diiy of June, 201 0. 

ASPEY, WATKlNS & DIESEL, P.L.L,C. 

I s 

W 

MEMORANDUM QF POINTS AND AUTHORITIES 

Plaintiff, through counsel undersigned, hereby moves for default judgment 

igainst Defendant Deluge, Inc, for the following reasons: 

1. The Complaint was filed with the Maricopa County Superior Court on 

March 19, 2010, The Defendant wiis effectively served with h e  Summons and 

2omplnint 011 April 22, 2010. 

2. The Complaint alleges that Defendant Deluge. Iric. is liable, under c? 

:ontract for the principal sum of S91,000.00, together with interest, which amount is 

$4,587.28 current through June 3,2010, and costs in the amouiit of $550.30, for a total 

iebt of $96,137.58, with continuing interest thereon at the rate of 10% per annum. 

3. I n  this action, h e  Defendant stated above has not "appeared" within 20 

lays from the date of service of the complaint and summons. Additionally, the 

Iefendant is not an infant or incompetent, within meaning of the rules. 
. .  

2 
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4. Plaintiff's claim is for a sum certain or o sum which can by computation 

be made certain, and the relief souglit is for money damages. 

5 .  The Court has entered default against Defendant Deluge, Inc. against 

whom relief is sought, and no less than ten judicial days have elapsed since then. 

6. Costs are demanded. Plaintiff is entitled to its costs expended in 

pursuing this icrion, as provided by A.R.S. $ 12-34 I .  

7. The Contract provides for an iiwru.d of attorneys' fees, and the Coinplaint 

nlleges n claim for attorneys' fees, Plaintiff requests that, in accordance with the 

Contract, the judgment provide that Defendant Deluge, htc, be and is linhle for m y  

arid all costs of collection and attorneys' fees accruing post-judgment. 

WHEREFOREl Plaintiff moves for Default Judgment against the aforesaid 

Defendant and for damages set forth in the Default Judgment submitted herewith. 

DATED this 3 R  day of June, 2010. 

ASPEY, WATKINS & DIESEL, P.L.L.C. 

'nal o f  the foregoing was mailed 
day of June, 2010, for filing, to: 

Clerk of Court 
Marico a County Superior Court 
18380 k40th Street 
Phoenix, AZ. 55032 
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And a copy mailed to: 

Honorable Brian Wauser 
Marico a County Superior Court 
18380 E. 40th Street 
Phoenix, AZ. 85032 

Deluge, Inc. 
c/o Arizona Corporation Comniissiun 
1300 W. Washin tori St. 
Phoenix, A 2  85 % 07 
Mark D. Chester, Esq. 
CHESTER & SHEIN, P.C, 
8777 N. Gsiney Center Drive, Suite 191 
Scottsdale, Arizona 85255 

' f'\ 
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1 8 7 5  0 1 0  023 Brian Y. Furu a (State Bar. No, 025486) 

123 N, San Francisco Street, Suite 300 
Flagstaff, ,Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts @awdlnw.com 
Attorneyssfor BOA Mmketittg, L. L. C. 

ASPEY, W A ~ K I N S  DIESEL, P.L.L.C. 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited 
liability company, 

PI a inti f f , 

vs. 

DELUGE, INC., a Delaware corporation, 

Deferidant I 

Case No.: CV 2010=051331 . 
AFFIDAVIT OF 
SUM CERTAIN 

(Before Ron, Brian Hauscr) 

Stntc of Arizona j 

County of Coconino j 
1 ss. 

Brian Y .  Furuya, being first duly sworn upon his oath, deposes and says: 

1- 

2. 

I am authorized to make tliis affidavit on behalf of Plaintiff herein. 

1 make this affidavit based upon my personal knowledge. 

3, I drafted the Contract at issue in this case, 

4. No payment was ever made under that Contract. 

5 .  
Contract. 

No amounts were ever credited against the indebtedness under h a t  

1 
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6, 
Co11trnc t. 

The Defcndant above-named is not entitled to any offset under die 

7. With regard to the Defendant nanied above, the full ainouiiis set forth in 
the Motion for Entry of Default Judgment and the Default Judgment remains due and 
owing after applying all pilyiiieim, credits, and offsets, 

Dutecl thi 3 &  r ay of June, 2010. 

ASPEY, WATKlNS & DIESEL, P.L.L.C. 

4 4 
Subscribed and s w o y  to this day of June, 2010, before me, the 

undersigned Notary Public, b y  Brian Y. Furuya, known to nic or si\tisfrtctorily proven 
to be the person whose name is siibscribed to tlie foregoing instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and official scal. 

U 

My Conlmission Expires: 

2 

. -. 
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Brian Y. Anv a (State Bar No, 025486) 
ASPEY, W A k I N S  & DIESEL, P.L.L,C, 
123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Emai I: coiirts @awdlaw.com 
Atror~eys for BOA Marketing, L. L. C. 

1 8 7 5  0 1 0  023 

IN THE SUPERIOR COURT OF THE: STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited 
1 ia bili ty 'company, 

P1 zlin t if f, 

vs I 
. .  

DELUGE, INC., ii Delawilre corporation, 

Defendant. 

Case No,: CV 2010-051331 . 

CALCULA'I'ION OF 
PREJUDGMENT INTEREST 

(Before Hon. Briaii Hauser) 

PI nilitiff I1ereby submits the following calculation of prejuclgmen t in (crest: 

Complaint through March 17,2010 = $2,642.74 
1. Interest claimed in 

2. Principal amount = $91,000.00 

3. Interest rate = 10% ($9,100.00) per annum 

4. Daily interest ($9,100.00 + 365) = $24.93 

5.  # of days to June 3'd 
(Date of Motion) = 78 

6 .  Interest between Complaint and 
June 3,2010 ($24.93 x 78) = $1,944.54 

7.  Total Prejudgment 
Interest = $4,587.28 

1 
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day of June, 20 IO. 



1675 010  023 
SECOND 

SETTLEMENT AGREEMENT 
This Second Settlcment Agreement is made and entcrcd into os of tho day and 

year last herein mentioned among DOA Marketing, L.L.C., an Arizona limitcd liability company 
(“BOA”), and Deluge, Inc., a Delaware corporation (“DI”). 

1. S’rATEMENT OF DISPUTE. BOA his asserted claims rr&nst DI 
which had previously been reduced to writing in the form of a lawsuit before the MlYicopa 
County Supcrior Court, State of Arizona, and identified as civil action No. CV2004-013371 (the 
“Luwsuit”). On April 15,2005, the parties e n k d  into an agreement to settle the Lawsuit (the 
“Old Agreement”). Regular monthly payments were to be madc under this Old Apemen!.  DI 
ccased to make any payments after August of 2007, and BOA alleges that the Old Agreement is 
presently in bmcb (the “Breach”)). Rather than litigate the Breach of the Old Agreement, the 
partics desire to rrttch a compromise and setllement of all matters md cwses of action related to 
or aking out of said Breach. 

2. TERMS OF SETTLEMENT. The parties agree to pertbnn all ucb 
necessary in order to irnpkmrnl the terms, provisions, purpose and intent of this Second 
Settlement Agreement including. but not limited to, the fdlowing: 

(a) DI shall pay 110A $91,000.00, pursuant to thc terms of a new 
Promissory Noto dakd December 1,2009 and exewted by Dl as Maker and in favor of BOA as 
Holder (the “Note”). A copy of die Note is attached as “A” hereto. This new Notc i s  intended to 
and shall replace in full that certain promissory note executed by DI in favor of BOA on , 

Decembcr I 2004 (the “old promissory note”), This old promissory note shall, upon execution 
of the iicw December 1,2009 Note, be deemed as cnncclled and no longer o f  any force or et’fcct, 
having been completely replaced by the new Note dated December 1,2003. 

It is understood by the parties, and expressly agreed hereto, that 
this Second Settlcrnent Agreemenl is entered into in complete settlement of all claims, matters 
and causes of  actinn related to or arising out of the alleged breach of the Old Agreement. 

(b) 

(c) The parties understand and acknowledge that this Second 
Settltmcnt Agreement reflccts B settlement of disputed claims and, thereforc, docs not and shall 
not be construed to constituk an admission of any claim, liability, wrongdoing or fault af my 
kind whatsoever on the part of either party. 

DEFAULT. In the evmt DI fails to timely submit the payments required 
undcr the Note, BOA may give notice of Dl’s delinqmnGy. If the delinqlicnt amount hi napaid 
within three (3) business days of such notice, which may be given by email to 
~cina:i!i2).delurzeinc.com, or by express delivery or overnight meif to D1, with a copy to DI’s 
attorney, by facsimile, theti DI shalt be deemed in default. However, if 
within the above-refercnced three-tcusincss day period, there shall be no 
default, BOA may accelernte the amount or remaining that is due and owin 
remedies. Any amount in default shall accrue interest until paid in full at 
amuin. 

3. 
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4. RELEASE. For an in consideration ofthc exccution of tlie Notc and this 

Second Scttlement Agreement, the adequacy and receipt of which is hereby ackiowledged, und 
the other covenants and undertakings herein, BOA m d  its members, agcnts, represcntativcs, 
employees, siiccessors and assigns (“Releason”) hereby release, acquit, and forever discharge 
DI, its representatives, ofhers, direclors, shareholders, affiliates, agents, partners, ~~UCCCSSOW 

nnd assigns (“Releasees”) from any and all c18Jms, demands, actions and matters, knowti and 
unknown, which are or could have been asserted hccausc of the Breach described above. The 
Releasots futhcr release, acquit and forever discharge Releasees from any and all actions and 
couscs of action, claims and demands of cvcry kind and naturc whatsoever, both legal and 
equitable, which niay erise or he discovered in the hture and which pertoin to or arise out of any 
act or conduct from the beginning of tinic up to the date of execution of this Second Settlement 
Agrwment. 

5. NO WAIVER The failure of a party to insist in my one or more 
instances upon the strict performance of any one of the agreements, terms, provisions or 
conditions of this Second Settlement Agreement, or to exercise any election herein contained, 
shdl not be construed as a waiver or relinquishment for the future of such agrcemcnt, tcrm, 
provision, condition or election, but the same shall continue and remain in fill force and e@mt, 

6. ATTORNEYS’ FEES. If my party institutes suit against ruiother party 

parties coiiscnt to exclusive jurisdiction in my COUII of competcnt jurisdiction in Mtuicopa 
County, Arizona. 

7. MODIFICATION. This Second Settlement Agreement may only be 
modified or amended by a writing signed by all parties to this Agrcenient, and no waiver OF any 
agrcemcnf, tmn, provision or condition of this Agrcemcnt shall be deemed to have been made 
unlcas cxprcsscd in writing urd signed by the party against whom it is asserted. 

ENTIRE AGREMENT, Ail understandings and agreements heretofore 
had between the parties are merged in this Second Settlement Agreement, which alone expresses 
thc agreement of the parties, there being no representation, wnnunty, covenant or other 
agreement not herein expressly set forth. 

8. 

9. CONFIDENTLAILITY. She Parties and their respective counsel fiulher 
covcnant and agree that the tcms and conditions of the scttlemcnt reached among the parties, 
and the terns and conditions of this Second Settlement Agreement, #e confidential nrid shall not 
bc disclosed to any third party or entity. This covenant of confidentiality includes the terms of 
the settlemen1 and the amount of consideration paid. However, nothing herein shall prohibit the 
prutics from disclosing Ihc undcrlying facts or naturc of this disputc, this Sccond Scrtlemcnt 
Aycement or the ternis of tlic settlcmcnt and the amount of consideration paid. However, 
nothing herein shall prohibit the parties fiom disclosing the underlying facts or nature of this 
dispute, this Second Settlement Agreemenr or the terms and conditions of this Second Settlement 
Agreement should such disclosure be required for the preparation of their respective tax returns, 



. . .  
4 .  
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to enforce iE terms or to respond to inquiries from taxing or other government authoritics, by 
order of o court, or to obrnin lhe trdvicc of their respective legal counsel. 

10. NOTICES. Any nolice, request, demand or other communication 
required or permittcll to be given pursuant to this Second Settlement Agreemerit shall be in 
writing and shall bc stat to the partics a.. follows, or to such otlier addressee or address as may be 
specified by any party hercto by writfen notice to the other@) as provided herein: 

Ui: Brian I-lagcman 
DELUQF., INC, 
41 16 E. Superior Ave., Suite W 
Phoenix, Arizona 85040 
bhPncn~Rn(iildeluacinc.com 

With copy to: Mark D. Chestcr, Esq. 
CHESTER & SHEIN, P.C. 
8777 N, Gaincy Center Drive, Suite 191 
Scottsdale, Arizona 85258 
Facsimile: (480) 922-3969 

BOA: Brian Y. Furuya, Esq, 
ASPEY, WATKINS & DIESEL, P.L,L.C, 
123 North San Frcmcisco, Suite 300 
Flagstaff, Arizona 86001 -523 1 

As used in this Secoild Senlernenl Agmmcnt, “Business Day” shall mean a day other than a 
Saturday, Sunday or R leg1 holiday as recognized in the State of Arizona, 

M WITNESS WHEREOF, the purtics have executed this Second Settlement 
Agreement on this - day of December, 2009. 

Deluge, Inc., BOA Marketing, L.L.C., 
II Delaware! Corporation, an Arizona limited liabilily company, 

A 
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PROMlSSOHY NOTE 

Phoenix, Arizona 
Effective Decembcr I ,  2009 

FOR VALUE KECEIVED, DELUGE, INC. (herein called "Makur") hereby proniiscs to 
pay to the order of BOA MARKETING, L.LC (herein chlled "Holder"), its successors and 
assigns. at PHOENIX, Adzom or at such other place within the United States of America which 
Holder may designate in Writing to Maker, 1he principal sum of Ninety-One Thouatind Dollnrs 
($91,000.00) payable with interest under terms as follows: 

i .  
.. 
11. 

iii .  

IV .  

V. 

Beginning January 4,2010, Maker shall payto Holder the sum of $l,SOO.OO. 

Thereafter, Maker shall continue to pay Holder the sum of $1,500.00 per month, said 
payment shall be due on the first busincss day of each month. Thcsc payments are 
undcrstood by the parties to bc nmcontingent and shall continue monthly as specified 
until the total principal due hereunder is paid in fill. . 

Maker will additionally pay the sum of $1,500 for ewh Delugc 335 IID Engine sold by 
Maker, payable upon rcceipt ofthe down payment associated with each engine 
purchase, Such payments sball continue until such time as the entire amount of the 
Note is satisfied. It is understood and expressly agreed by the parties that these 
payments are in nddltion to the regular non-contingent payments specified in 
paragraphs i & ii above, and that these payments shall not coupt towards or satjsfj' the 
requirement to make said payments in full each and every month as stated. Poymcntv 
madc pursuant to rhis paragraph iii shall be applied to first any unpaid intercst (if any), 
and then to reduce the principal due hereunder. 

Further, Maker shall make a payment i n  the amount equal to five percent (5%) of each 
and every equily investment received by or benefitting Deluge, Inc. from time to time, 
and of the proceeds of each and cvery loan or other debt acconrrnodation received by 
or bencfitiiig Dctugt, Inc, from time to time, if the total amount of the equity 
investment or the loan proceeds or other accommodation received during a one ( I )  
month period equds or exceeds One Hundred Tbousand Dollars (US $100,000.00) in 
value. It is understood and expressly agreed by the parties that thcse payments ate k 
addition t~ the regular non-contingent pttyrnenk ipecificd in paragraphs i & ii above, 
and that these payments slut11 not count towards or satisfy the requirement to make 
said payments in full each and every month a9 stated. Payments made pursuant to this 
paragraph iv shall be applied to fust any unpaid interest (if any), and then to reduce the 
principaI due hereunder. 

Finally, the entire unpaid balance of rhis Note shall become immediately due and 
payable on the fifteenth (15th) day following the date Deluge, Inc. receives an infusion 
of capital (wliethtx debt, equity or any combination thcrcof) in any one (1) month 
period, in any amounts that arc cumulatively equal to or greater than Five Million 
Dollars (US $5,000,000.00). 
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UDon the occurrence of any one or more of the Events of Default set forth herein, all 

amounts hen remaining unpaid - e 
without notice, which am 
4- The Holder m 
restore this Note to full force without imDairine any rights hereunder, such right of waivor being - - -  
a continuing one. The occurrence of any onc or more of the following shall constitute Events of 
Default: 

1. PRINCIPAL PAYMENTS. Maker fails to nlake full payment of any 
installmcnt when due, within tlirce (3) business days of receiving written notice of such 
dclinquency as more fully provided in paragraph 3 (Default) of thc Second Settlement 
Agreement entered into between Maker and Holder; 

PROCEEDINGS. A custodian, liquidator or trustee of the MRket or of any of its property is 
appointed by the order or decree of any court or agency or supervisory authority having 
jurisdiction, and such decree or order remains in effect for more than sixty (60) days; or the 
Maker is ndjudicatcd bankrupt or insolvent; or any of its properly is sequestered by court order 
and such order remains in effect for more thm sixty (60) doys; or B petition is filed against the 
Makcr under any state or federal bankruptcy, insolvency, readjushent of debt, or liquidation taw 
of anyjurisdiction, whether now or hereafter in effect, and is not dismissed within sixty (60) 
days a h r  such filing; 

2, INVOLUNTARY BANKRUPTCY OR RECEIVERSHIP 

3. VOLUNTARY PETITIONS. The Maker takes affirmative steps to 
prepare to tile a petition in voluntary bankruptcy or seeking relief under any provision of any 
bankruptcy, insolvency, readjustment of debt, or liquidation law of any jurisdiction, whether now 
or hereafter in effect, or consents LO llie filing of my petition against it under any such law; 

INSOLVENCY, The Maker makes a general assignment for the bcnefit of its creditors or 
bccornes insolvent, or 

4, GENERAL ASSIGNMENT FOR BENEFIT OF CmDITORS OR 

5. DEATH OR DISSOLUTION, The Maker dissolves and beJt$ns winding 
up and/or termination procedures. 

Demand, notice and protest are cxprtrssly woived, except as provided in paragreph 1 
herein and the Second Settlement Agreement. 

Note is placed in the hands of a 
der's rights described in this No 

This Promissory Note shall be construed in accordance with the laws of the State of 
Arizona and may not be changed or tcrminatcd orally, 

There is no pre-payment penalty. 



Llr 1 an nageman 

DELUGE, PIC. 



Brian Y. Furu a (Stale Bar No. 025456) 
ASPEY, WA+KINS DIESEL, P,L,L,C, 
123 N. Snn Fritncisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (92 8) 7 74- 8404 
Einsi I: courts @awdlaw ,coin 
Attormysfor BOA Mwketing,  L. L. C. 
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1N THE SUPERIOR COURT OF THE STATE OF ARlZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C,, an Arizona limited 
I iilbili cy company, 

Plaintiff, 

vs. 

DELUGE, INC., a Delaware corpomtioii, 

Defendlitit. 

Case No.: CV 2010451331 . 

AFFIDAVIT IN SUPPORT OF 
ATTORNEYS’ FEES 

(Before Hgn. Brian Hdascr) 

State of Arizona 
1 ss, ’ 

County of Coconino 1 

Brian Y. Furuya, being first duly S W O I - ~  upon his oath, deposes and says: 

1 - I am a member of the Arizona Slate Bar in good standing. 

2. I ani authorized to wake this nffidavil 011 hehalf of Plaintiff herein. 

3.  L make this affidavit based upon my personal knowledge. 

4. No stated amount for attorneys’ fees is claiincd for inclusion in the 
Default Judgment. 

I 
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5 .  Although no stated amount of attorneys’ fees is claimed for inclusion 

with the Defiiult Judgment, the Contract at issue in this case does provide for recovery 
of all costs of collection and attorneys’ fees, iIicluding post-judgment costs and fees. 

Dated this 3t d a y  of June, 2010. 

Suhscribed and sworn to this day of June, 20 10, before me, the 
iindersigned Notary Public, by Brian Y. Furuya, known to tile or satisfactorily proven 
to be the pcrson wliose name is subscribed to the foregoing instnrnient. 

IN WITNESS WHEREOF, I have Ii~~!&to set myfind and, qfficinl seal. 

/ 

My Coilzlllissioii Espiries: 

2 
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Rriiln Y. Furu a (State Bar No. 025486) 1 8 7 5  0 1 0  023 
ASPEY, WA#KINS & DIESEL, P.L.L.C. 
123 N, Sail Frnicisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts@?nwdlnw.com 
Atio,aeys for BOA h h k c t i n g ,  L, I?,. C. 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing. L.L.C., an Arizona limited 
1 i abil i ty coin pan y , 

Plaintiff, 

VS. 

DELUGE, INC., a Delaware corporation, 

DeFendant. 

TO: 
WHOM COSTS ARE CLAlMED ‘ 

THE CLERK OFTHE COURT AND T 

Case No.: CV 2010-051331 . 

STATEMENT OF COSTS AND 
NOTICE OF TAXATION 

(Before Hon. Brian Hauser) 

E PLAINTIFFS. AGAINST ALL OF 

The undcrsigiied is the attorney for William and Harriet Lockwood, wlio are 

prevailing parties in this action, and has’ personal ktiowledge that the following costs 

have been incurred and expended by those parties in this action: 

Maricopa County Superior Court filing fee 
Service of Documents 
Bond Premium 
Sheriffs fees 
Witness fees 
Title Search fees 
Jury fees 
Recording fees 

mailto:courts@?nwdlnw.com


Certification and copy fees 
Publication fees 
Mailing Costs 
Compensation to receivers ot  referees 
TOTAL TAXABLE COSTS 

1875  ON 023 
$ 
S 
.R 
s 
$550.30 

Counsel herewith verifies under penally of perjury h a t  all costs set forth above 

were iicttlally incurred and are properly tamhie pursuant to A.R.S. 84 12-332, -341 

and Arizorin Rule of Civil Procedure 54(f). The statements herein are made upon 

counsel's personal knowledge and are true and correct. 

DATED this 3 R d  ay of Jtitw; 2010. 

ASPEY, WATKINS & DIESEL, P.L.L.C. 

BY 

The original of the foregoing was mailed 
this day of June, 201 0, for filing, to: 

Clerk of Court 
Marico a County Superior Court 
18380 A. 40th Street 
Phoenix. AZ. 85032 

And a copy mailed to: 

Honorable Brian Hauser 
Marico 7 County Superior Court 
183 80 !?. 40th Street 
Phoenix, AZ, 85032 

Deluge, Inc. 
c/o Arizona Corporation Commission 
1300 W. Washin ton St. 
Phoenix, A 2  85 % 07 

2 
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Mark D, Chester. Escl. 
CHESTER & SHEIN, P.C. 
8777 N. Gnincy Center Drive, Suite 191 
Scattsdale. Arizona 85258 

1875 010  023 

c j :  
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E-2 MESSENGER 
1265 E. Washington QCL.L?CC 
Phoenix, A 2  8 5 0 3 1  
( 6 0 1 )  2 5 0 - 8 0 8 1  FAX: ( 6 0 2 )  258 -8861  

;lid ria ARIZONA S'JPERMR COURT 
STATE OF ARIZONA CCUNTY 6F I-!ARICOPA 

BOA MARKEXING,L. L . C ,  

DRLUGP, I N C . ,  A DELAWARE CORPOWCTION 
vs 

SSTE OF U X Z ~ N R  1 

C P S E  NO. C'j2010-651331 

AFFIDAVIT 07 
ATiE:4PTED GERVT CE 

YARICOPA COUNTY 1 

iWICOPk COUtKY and an Officer of thc C o J r t .  On 03/32/10 I ::cccived rlie SWMOMS; 
rtlil AFFIANT,  b e i n g  SWOLT, s t a k e p :  That: I am a przvotc procanm 60r.wtr registered :II 

COI*1PLAlNT I BREACH OF CONTRACT; CERTZFICATE CF CUMP'JLSORY AHBJT3A'I'lON : EXHIBITS A - 8  ; 

frcm A S P F Y ,  'r),Yr#IE!S tr 31ESI.'.L, P L N  i~t i t l  by B R I ~  1'. FUPXPIA in each instance  1 
parsonnl!y attcirrpl:ed tn s e n e  ii copy o f  each document Ij.Ht:erl above upon: 
DELUGE, XNC. ,  BSU: DRXW IIAGEEWN, CEO 011 04/02/10 at 2 : 0 7  pm a t  3250  E. COR'i'EZ ST. 
PHOENIX, A 2  @ S O 2 8  t4ARICOPA COUN'PY in the manner ohowrl below: 

SERVICE WAS ,ATl'ElrlPTED h7 ADDRESS PROVIDED ON I'/l A T ' 1 2 :  OfJPlrl, NO CONrAAC1'. UN 4; '~  
AT 7:56PM, NO CONTACT. .ON 4 / 7  AT 3:43PM, NO CONTACT. ON 4 / 8  AT 7:37PW, NO CONTKT. 
ON 4/11 A T  1:07PM, NO CONTACT. ON 4 / 1 3  AT 7:00kM, NO COIdTACT. ON 11/14 AT 8:00PM, NO 
CONTACT. SERVICE WAS THEM ATTh-PTED AT 8 7 6 5  E .  BELL RU., #210 SCO'KSDLE.  >.Z R5260.  
ON 4 / 1  hT 2:00PM, TNEIU? I5 NO'BUS1kJESS LiSTING FOR DELUGE, I N C .  CY THE HUILDlh 'C 
D1REC'rOHY. THEY ARE UNKNOWN LN SUITE hZl0, 'EiHXCH HAS'MULTIPLE BU62'NESSES 111 ZT. 
SBRVrCE WAS TH$N ATTEMPTED AT 4116 E. SUPERIOR fjDl PHOEKIX,  A Z .  OF1 4/2 AT 2:1)71'#, 

BE SEKT TO THE ARIZDNA C3RPOPATION COMMXSSSON FOR SBRVTCS. 
':hi?; is NOW HUDDLESTON PKL'XHY AIW iiAs BUBN voit :I'HE' L i w r  E'IVL YBAHY. WCUMENTS WTLL 

I 

ATTEI4PTE:D SERVICE S It. 00 
MILES . 15 S 3 6 . 0 0  
I4ILES ? B  $ 6 7 . 2 0  

MILES 5 $ 21.GG kty Comrnisaion expires: OG/01/2012 
8'765 E.  BELL RU. 

43115 E. SUPERIOR 
SERVICE CHARGE s 6 . s o  

.AFFIDAVIT PREP/NOTA!!'I $ 1 0 . 0 0  1 8 7 4 0 1 5  1624 1 
TOTAL $ 157.30 ORIGINAL 

OFFlClAL SEAL I 



2 - I  .MESSENGER 
?209 E IJaahingeon Street 
Thoenix, A2 8503; 
!GO.?) 2 5 8 - 8 0 6 1  FAX:  ( 6 0 2 )  2 5 8 - 8 6 5 4  

DOA MARKETl NG , L . L . C . 
'19 

DELUGE, INC, , A D E L A W ~ E  CORPORATION 

i 



i 

E-Z MESSENGER 
1209 e .  Washington Stroot 
Phoenix. A2 85034 
(602) 258-8081 FAX: ( 6 0 2 )  258-8864 

IN THE ARIZONA SUPERIOR COURI 
STATE OF ARIZONA COUNTY 01: MA!!ICOi?A 

BOA MARRETINO, L. L . C .  
vs 

DELUGE, INC - 0 A DELAWARE CORPORATION 

I075 0 1 0  023 

CASE NO. CV2010-051331 

AFFIUhVIT OF 
STATE OF ARIZONA 1 ATTEMPTED SERVICE 
btRRICOPA COUNTY 1 
THE AFFIANT, being  worn, otateu:  That I am a privnte proceau aerver regiotcrcd i n  
MAR1,COPA COUHTY and an Officer of the Court.  
CO:OE.IPLAINT (BREACH OF CONTRACT; EXHIBITS A-B; CERTIFICATE OF COMPULSORY ARBITRATION; 

On 03/31/10 I received the S W O N S ;  

front S P E Y ,  WATKLKS CC DIESEL, P L l C  and by R R I A N  Y ,  FURUYA iii each i n s t a n c o  7 
peroona:Ly iitteiiiyted to serve a cogy of each documenc l i s t e d  ahnve upon: 
DKLUGE, INC., M U :  DRXM IWGEMAN, CEO on 04/02!10 a t  2 :07  pm a t  3250  E ,  CORTEZ ST. 
PHOENIX, AZ 05028 ElARfCOPA COUNTY in the nidiincr ohown below: 

SERVICE : J r U  A1"l'EMPTED k 7  p d  AODRESS PROVIDED ON 4 / 1  AT 12 : OOPN, NO CONTAL'T. ON 4 'S 
AT 7:56@14, NO CONTACT. ON 6 / 7  AT 3:43PW, NO COMTI\CT. ON 4 1 8  AT 7:37PN, NO CONTACT. 
OK 4 / L L  AT 1:07PM. NO CONTACT. ON 5 /13  AT 7 : G O M ,  NO CONTACT. 9 N  4/14 AT R:OOPY.  NQ 
CONTACT. SERVICE \\'As THEM ATTEMPTED A?' 8765 E. BELL RC.,  #21C SCCTl'SILE. ?a5 8526C. 
ON 4 / 1  AT 2!00FW. TIlbRE IS NO BUSINESS LZSTIlJC FOR DELUGE, I t J C .  ON TIIF: PUILDINC 
3IHEC"IQRf I THEY ARE WNKNO'W IN SUXTE #210, VElCH HAS MULTIPLE DUSINPSSES I N  3" 
SERVICE W A S  THEN ATTEMPTED AT 4116 E. SUPERIOR HD4 PHOENIX, A Z .  ON r1/2 AT 2:07P:4, 
THlS 1s NOW HUUDLL'S'IPN FRPIGHT AND HAS BEEN FOR THE WIST FIVE YEARS. DOCUMENTS WILL 
BE SENT TO THE ARIZONA CORPORATION COM4ISSION FOR SERVICE.  

ATTEMPTED SERVICE .$ If . O O  
MILES 15 S 3 6 . 0 0  
MILES 28 S 67.20 

8 7 6 5  2 .  BELL WU. 
MrLEO 9 $ 21.60 

4116 E. SUPERIOR 
SERVICE CHARGE s 6 .SO 

AFFIDAVIT PREP/NOTLQY 10.00 
TOTAL $ 157.30 

. .  . . . .  
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E-2: MESSENGER 
1209 E. Waehington Btreet. 
Phoenix, A2 85034 
( 6 0 2 )  2 5 8 - e o 8 i  FAX: 1602) 258-886.1 

TN THE ARIZONA SUPERXOR COURT 
STATE OF ARIZONA COUNTY OF MARICOPA 

BOA HARK8T1NGI L. L. C ,  

DELUGE. XNC.! A DELAWARB CORPORATION 

STATE OF ARIZONA ) 

vo 

1875 0 1 0  

CASE NO. CV2010-OS1331 

AFFIDAVIT OF 
ATTEMPTED SBRWCCE 

023 

IN.IRICOPA COUNTY 1 
THE AFFLRNT, boing sworn, a t a t c s :  That I am a ~ r l v a t c  prcrcenc server regioccrod in 
MANICOPA COUNTY mid 011 Officer oE the C o u r t .  On 0 3 / 3 1 / 1 0  I rcccivcd thc SUMMONS; 
COMPWLN'!' (BREACH OF CON'I'IIACI'J EXHIHITS A-B; CERTIFICATE OF CO>lPULSCRY A!!RI'IRA'?TON; 

frm ASPEY, WATKTNS k DIESEL, PLLC and by BRIAN Y .  FURWA in each i.tisCatice f 
peruotiaily attempted to oerve a copy of ea& document listed above c ~ o n :  
DELUGE, IMC., 3511: BRIAN HAGEMAET, CEO on 04/02/10 at 2 : 0 7  pili at 3290 E. CORTEZ S'J". 
PHOENIX, AZ 85028 t-IARfCOPA COUNTY 19 the manner ohown bclow: 

SERViCh ir'AS ATTEMPTED AT THE ADDRESS PROVIDED ON 4/1 AT 12:00l?M, NO COHTAC'I. ON 4 / 5  
AT 7:56TI4, NO CONTACT. OM 4 / 7  AT 3:43PM, NO CONTACT. ON 4 / R  AT 7:37?14, KO CDNTACT. 

CONTACT. SERVICE WAS THEN ATTEMPTED A'l' 876.5 E. BELL RE., 11210 SCO'TSULE, A% 8 5 2 6 0  

DIREC'I'OKY. ':'IIKY ARE UIdKNOWN I N  SUITE 8210, W H I C H  HAS 14ULl'lPLE WSIPIESSES IN LT 
SEBVTCE I+AS THEN ATrEMPTED AT 4 1 1 6  E .  SUPERIOR llD4 PHOENIX, A Z .  ON 4!2 AT 2:07Pbl, 
' f t l l l  1s NOW HUUDLES'I'ON FREIGHT ANJ HAS BEEN €OH THE LAST FIVE PEAKS. WCUMEII'I'S WI:JL 
BE SENT 2'0 THE ARIZOlu'A CORPORATION COI*lNISSICN FOR SERVICE.  

ON 4fll AT 1:07PN, NO CONTACT. ON 4 / 1 3  AT 7:0OAbl, NO CONTACT. ON 4 / 1 4  AT 8 : C 3 P K ,  K 3  

0-J .I ;I AT 2 : o o r ~ ,  THEW 1 s  NO R U S I N E ~  LISTING FOR DOLUGE, INC. ON TIIE P U I L D ~ K S  

/e/MXCHAEL MUNSON, ACPS 
Affiant 

Sworn to  before m e  the Aor 21, 2010 

ATTEMPTED S E R V I C E  $ 16.00 
XILES 15 S 3 6 . 0 0  /s/t.lonica Moreno 
MILES 28 S 6 7 . 2 0  N o c a r y  

8765 E. BELL RU.  
mr,m 3 t 2 1 . 5 0  My Cornmi as i on expi res ; OG/O 1. / 2 0 I 2 

4116 E. SUPERIOR 
SZa'lICS CHARGE S 6 . 5 0  

h t F 3 M V Z T  PREP/NOTAR'i S 10.00 107.1315 1C24 1 
T G T U  S. 157.30 ' CLIENT COPY 

i 

.. . .  
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User Id: MLEE 
Invoice No.: 3390267 

ATTN 

Qu 

(CASH CUSTOMER) 

ntity Description 

CORPORATIONS DIVISION 
RECORDS SECTION 

1300  West Washington 
Phoenix, Arizona 85007-2929 

Check Batch: 
Invoice Date: 

Date Received: 
Customer No.: 

06/18/2010 
06/18/2010 

Amount 

Total Documents: $ ’ 25.00 

CHECK 
PAYMENT 

62380 $25.00 

Balance Due: $ ’ 0.00. 



Corporate Inquiry 

Domestic Address 
8765 E BELL RD #210 

1875 0 1 0  0 2 3  

Foreign Address 
% CORPORATION TRUST CO 
1209 ORANGE ST 

SWTTSDALE, A2 85260 
Agent Last Updated: 11/27/2007 
*** SEE COMMENTS * * *  
Business Type: 

Domicile : 
county : 

Corporation Type: 
Life Period: 

Incorporation Date: 
Approval Date: 

Last A/R Received: 
Date A/R Entered: 

Next: Report Due: 

DELAWARE 
MARLCOPA 
BUSINESS 
PERPETUAL 
04/08/1997 
04/08/1997 
9 / 2008 

08/29/2008 
09/08/2009 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certi@ that 
the attached copy of the following document: 

CERTIFICATE OF REVOCATION, 02/18/2010 

consisting of 
office for: 

I' 

pages, is a true and complete copy of the original of said document on file with this 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

DELUGE, INC. 
ACC file number: F-0804532-0 

I 

J q g d  A.  Jerich,wecutive qirector 

By: 



c ARIZONA CORPORATION COMMISSION 
I' Corporations Division 

400 West Congress Street, Suite 221 
Tucson, Arizona 85701 -1 347 1300 West Washington Street 

Phoenix, Arizona 85007-2929 

CERTIFICATE OF REVOCATION 

To: 
BRIAN C HAGEMAN 
% DELUGE INC 
8765 E BELL RD #210 
SCOTTSDALE, AZ 85260 

Effective Date: 02/18/2010 

Corporation Name: DELUGE, INC. 
File Number: F-0804532-0 

The Corporation Commission has determined that the following grounds continue to exist under 
Arizona Revised Statutes (A.R.S. 510-1530, Profit - A.R.S. 51 0-1 1530, Non-Profit) and therefore 
has revoked your corporation's authority to transact businesshnduct affairs in this state as a 
foreign corporation, effective on the date of this notice. 

REVOKED-FILE ANNUAL REPORT 
IF YOU HAVE MAILED YOUR ANNUAL 
REPORT WITHIN THE LAST 30 DAYS 
PLEASE DISREGARD THIS NOTICE. 

Under A.R.S. §IO-1531 .F & §10-11531.F, your corporation may apply to the commission for 
reinstatement within six years after the effective date of this revocation. 

Arizona Corporation Commission 
Annual Reports Section 
(602) 542-3285 

Questions can be directed to: 
Phoenix (602) 542-3285 or Toll Free 1 -(800) 345-581 9 or Tucson (520) 628-6560. 
Please ask to speak with an examiner in the Annual Reports Section. 

Note: Helpful information can be found on the Commission web site www.azcc.goi 
Profit annual reports can be electronically filed via the web site. 



Delaware 

YOU may 
a t  corp. 

ZIie Fist State 

I ,  JEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "HYDROTHERM POWER 

CORPORATION", FILED I N  T H I S  OFFICE ON THE FIFTEENTH DAY OF 

NOVEMBER, A . D .  1995, AT 9 O'CLOCK A.M. 

EXHIBIT [El 
2 5 5 9 4 5 8  8100 

1 4 0 1 3 8 9 9 3  
v e r i f y  t h i s  c e r t i f i c a t e  online 
delaware. gov/authver. shtml 

DATE: 02-06-1 4 



I '  
11-14-55 ; 5:02PM ; CY CORPORATION - 302 674 8340;# 2/ 4 SENT BY: 

, 

CERTIFICATE OF INCORPORATION 

OF 

HYPROTHERM POWER CORPORATION 

* * e , + *  

1. The name of the corporation ie Hydrothem Power 

Corporation. 

3. The address af i t s  registered office in the State of 

Delaware 18 Corporation Trust Center, 1209 orange Strest, in the 

C i t y  of Uilaaington, County of New Castle. The name of its 

regictered agent at such amre66 is The Corporation Trust COmPany. 

The nature of the bUSineS6 or purposes to ba conducted or 

promoted i s  to engage i n  any lawfu l  act  or activity for wlaich 

corporaticno may be organized under the General Corporation L a w  of 

Delaware, 

3 .  

4 .  The total number of shares of atock which tho corporation 

shall have authority to issue i e +  3000;  a l l  of such shares shall be 

without  par value. 

5. The name and mailing address of each incorporator 38 as 

T r a d  BwiiS3 
520 Pike S t r e e t  
Seattle, WA 98101 

Angela Walker 
5 2 0  Pike Street 
Seattle, WA 96TD1 

Tin8 Barbas 
520 Pika Street S T A T E  OF DELAWARE 

SECRETARY OF-STATE 

me corporation s h a l l  axict p.rpet&& 723 - 2553458 

DIVISION OF C O R P O R A T I O N S  
S u a t t l c ,  WA 95101 

6 .  
09:OO A! 11/15/1995 



7 ,  In Zurtherance and not in limitation of the powers 

conferred by statute, the board of directors i a  expressly 

authorized t o  make, alter or repeal the by-lawe of the corporation, 

8 .  ~lections of director8 need not be by mitten ballot 

unless the by-law8 of the corporation shall so provide. Neetings 

of etockholders may be held within or without the State  of 

Dalawarc, as the by-law8 may prwide. The book6 of Ule corporation 

may be kopt(subject to any provision contained in the etatutes) 

outside the S t a t e  of  Delaware at 6 U ~ h  place or places as may be 

designated from time to t i m e  by the board of directors or in the 

b y - l a w 6  of the corporation. 

9.  The corporation reserves the right to amend, alter, change 

or repeal any psoviuion contained in t h i s  certificate of 

Incorporation, in the manner now or hereafter prescribed by 

statute, and a l l  right6 conferred upon stockholders herein are 

granted subject to thie reservation. 

10. A director of t h e  corporation shall  not be personally 

liable to the corporation or its stockholders for monetary damages 

for breach ol: fiduciary duty as a director except for liability (i) 

for any breach of the director's duty o f  loyalty to the corporation 

or its atockholdera, (ii) for acts or oiaisdons not in good faith 

or which involve Intentional nisconduct or a knowing violation of 

law, (ili) under Section 1 7 4  of the Delaware General Corporation 

L a w ,  or (iv) for any transaction from which the director derived 

any improper personal benefit. 

WE, THE UNDERSXGNED, being each of the incorporators 

hereinbefore named, for the purpo6e of farming a corporation 



SEV BY; 
4 1  1 

11-14-95 i 5:03PM ; CT CORPORATlON - 302 674 8340;5 4t 4 

pwuuant to tho General Corporation Law of the State o f  Delaware, 

do lwke th iu  certificate, hereby declaring and certifying that this 

is out act and deed and the facts herein stated are true, and 

accordingly have hereunto set our hands this 10th day of Novambmr 

1995. 



-- 

Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifj that 
the attached copy of the following document: 

APPLICATION FOR AUTHORITY, 12/05/1995 

consisting of 9 pages, is a true and complete copy of the original of said document on file with this 
office for: 

HYDROTHERM POWER CORPORATION 
ACC file number: F-0763476-6 

EXHIBIT 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 



--- -- 
STATEMENT OF BAVKRUPTCY. R-ECElVERSHlP OR R E V O C A T J l  

E.R.S. Sedionr 10428.01 wrd 10.1083 

Dscunber 31 NOE: If the Corporation has bean In FISCAL DATE ---- 
e&tsnw for mors than sixty (eo) days, 
UKI Csltlficats must be signed by 
two (2) executive omcsn or dlrsdon. 



EXPEOJTED 

UECIVEHED 
AZCORP. CWMISSIW 

DEC 0 5 t995 

PURSUANT~OTO.IEeROVlSIONSWSECTlONS 10-110, lblll and 1G118, A R E W  W61NESS 
CORPORATION ACT, THE UNDERSIGNED CORPORATION HEREBY APPLIES FOR AUTHORITY TO 
1'RBNSACT BUSINESS IN ARIZONA. 

FIRST: This application is: 

A (I) 
- (2) 

An original application punuent to A.R.S.Sac, W110 
An applicaUon for new authority pursuant to A.R.S. Sac, 10.118 u I 
rasuit o t  
-. (a) 

Id @) 

A change in the corporation's name as set fortfr In th 
58cw1cI paragraph. 
A daslre to pursue in this Stab different CK dditionrl 
purposeis than those set forfh in tho corpontlon's prior 
Application for Authority as tnm fully described in ths 
nhth paragraph herein. 

If tha nameofthecMpwation does not contain the word "rorodatiwl", "W, 

abbreviation which It elects to d d  Weto fur UJO in ARIZONA is: 

"-tion", "-y", "1- OT 'limited- OT doer; no( CantJn n 
abbreviation of one Or urch H ~ S ,  thwr the rwne d thrr cotpmbm - 

THIRD: 

~thenrordw 

----- 
FISCALYEAR END: 31 

ff. 0024 (1) 
Rm:7M (ARfE. - 1338 - 4/25/95) 



FOURTH: 
flm: 

SIXTH: 

SNENTH: 

EIGHTH: 

NINTH: 



SIXTE€WH: Under penalties of law, I dodaret that I will comply with the provision of A.R.S, Sac 10128.01. 

(ARIZ. - 1338) CF: 0024 
Rev: 7/94 



. 

I ,  EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DEUWARG, DO HEREBY CERTIFY "HYUROTHERM POWER CWRPOFtATXON" 35 

DULY INCORPORATED UNDER THE LAWS OF THE S'IATE OF DELAWARE AND 13 

IN GOOD STANDING MID HAS A LEGAL CORPOR&TR EXISTENCE SO P A R  AS 

THE RECORDS OF THIS OFFICI SHOW, AS OF TWENTY-NINTH DAY OF 

NOVEnsER, A.D. 1995. 

AMD I DO HEREBY FURTHER CEWTIFY THAT THI V h S S E  TA%LS 

HAVE NOT BEEN ASSESBED TO DATE. 

f. I '  

950275685 
DATE: 

11-29-95 



. 
. . . . - . . - ___ 

I ,  EDWARD J. FREEL, SECRETARY OF STATE OF TIIE STATE OF 
, 

DELAUARB, DO HEREBY CERTXFY THE ATTACHED IS A TRUE: AND CORRECT 

COPY OF T H E  CERTIFICATE OF TNCORPORATXON OB HHYDROTHERM POWGR 

CORPORATION", FILED IN THIS OPFICE ON THE FLM'EENTH DAY OF 

2559458 0100 

950275685 
DAIE: 

11-29-95 



,I. 3 



. *  . .- 

liablm to the corporation or itr stockholdorr; for Ponetroy ckpagar 

far breach of fiduciary duty a6 a dixsctor ewcnpt fox: liability (i) 

I for any brr8ah of tha dirrrc=tor's duty of loyalty t o  thr curporrtion 

or its stockboldera, (ii) for rata or orirfiiorur not in good faith 

or which involve intentional nimconduct or a knouing violation of 

law, C i i i )  under Saction 174 of that D.lrwiro eanrcrl Corporatiorr 
UW, or (iv) f o r  any trmmnction fror which t h m  dfractor &rived 
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Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifL that 
the attached copy of the following document: 

NOTICE OF PENDING REVOCATION, 02/10/2009 

consisting of 1 pages, is a true and complete copy of the original of said document on file with this 
office for: 

HYDROTHERM POWER CORPORATION 
ACC file number: F-0763476-6 

EXHIBIT 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

I / 
J q t y  A. Jerich,wecutive Director 



ARIZONA CORPORATION COMMISSION 
Corporations Division 

1300 West Washington Street 
Phoenix, Arizona 85007-2929 

400 West Congress Street, Suite 221 
Tucson, Arizona 85701 -1 347 

(602) 542-3285 (520) 628-6560 

NOTICE OF PENDING REVOCATION 

To: Effective Date: 02/10/2009 
BRIAN C HAGEMAN 
% HYDROTHERM POWER CORPORATION 
8765 E. BELL ROAD 
SUITE 210 
SCOTTSDALE, AZ 85260 

HYDROTHERM POWER CORPORATION Corporation Name: F-0763476-6 
File Number: 

The Arizona Corporation Commission has determined that the following grounds exist 
under A.R.S. §§I 0-1 530 &I 0-1 1530 for revokina your corporation's grant of authoritv 
to transact businesskonduct affairs in Arizona. If your corporation does not correct 
each ground for revocation or demonstrate to the reasonable satisfaction of the 
commission that each ground determined by the commission does not exist, then the 
commission shall revoke your corporation's grant of authority after a period of not less than 
sixt da s from the effective date of this notice. 
yo& 2ORPOmTIoN~S ANNUAL REPoRT(s) Is PAST DUE. 
PENALTY AMOUNTS MUST BE ATTACHED. PENALTIES ARE DICTATED BY LAW. 
(A.R.S. SECTION 10-1622.F) AND BEGIN TO ACCRUE THE DAY AFTER THE 
DUE DATE, AT A RATE OF $9.00 PER MONTH. ADDITIONALLY, THE 
CORPORATION IS IN DANGER OF HAVING ITS AUTHORITY REVOKED UNLESS 
THE PROPER REPORT AND PENALTIES ARE SUBMITTED WITHIN CORRECTION 
PERIOD. IF YOU HAVE MAILED YOUR ANNUAL REPORT WITHIN THE LAST 30 
DAYS PLEASE CONTACT OUR ANNUAL REPORTS SECTION TO VERIFY YOUR 
RE PORT HAS BEEN RE 1C 

Arizona Corporation Commission 
Annual Reports Section 
(602) 542-3285 

Questions can be directed to: 
Phoenix (602) 542-3285 or Toll Free 1 -(800) 345-581 9 or Tucson (520) 628-6560. 
Please ask to speak with an examiner in the Annual Reports Section. 

Note: Helpful information can be found on the Commission web site www.azcc.gov. 
Profit annual reports can be electronically filed via the web site. 

http://www.azcc.gov


Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifL that 
the attached copy of the following document: 

CERTIFICATE OF REVOCATION, 04/16/2009 

consisting of 
office for: 

pages, is a true and complete copy of the original of said document on file with this 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
February 18,2014. 

HYDROTHERM POWER CORPORATION 
ACC file number: F-0763476-6 

I ,  I I 

Jq&! A. Jerich,wecutive Director 

By: 



* . - .  ARIZONA CORPORATION COMMISSION 
Corporations Division 

400 West Congress Street, Suite 221 
Tucson, Arizona 85701 -1 347 

' i  . 

1300 West Washington Street 
Phoenix, Arizona 85007-2929 

CE RTl Fl CATE OF REVOCATION 

To: Effective Date: 04/16/2009 
BRIAN C HAGEMAN 
% HYDROTHERM POWER CORPORATION 
8765 E. BELL ROAD 
SUITE 210 
SCOTTSDALE, AZ 85260 

Corporation Name: HYDROTHERM POWER CORPORATION 
File Number: F-0763476-6 

The Corporation Commission has determined that the following grounds continue to exist under 
Arizona Revised Statutes (A.R.S. 31 0-1 530, Profit - A.R.S. 31 0-1 1530, Non-Profit) and therefore 
has revoked your corporation's authority to transact businesskonduct affairs in this state as a 
foreign corporation, effective on the date of this notice. 

REVOKED-FILE ANNUAL REPORT 
IF YOU HAVE MAILED YOUR ANNUAL 
REPORT WITHIN THE LAST 30 DAYS 
PLEASE DISREGARD THIS NOTICE. 

Under A.R.S. §10-1531.F & ~10-11531.F, your corporation may apply to the commission for 
reinstatement within sixyears after the effective date of this revocation. 

Arizona Corporation Commission 
Annual Reports Section 
(602) 542-3285 

Questions can be directed to: 
Phoenix (602) 542-3285 or Toll Free 1 -(800) 345-581 9 or Tucson (520) 628-6560. 
Please ask to speak with an examiner in the Annual Reports Section. 

Note: Helpful information can be found on the Commission web site www.azcc.gov 
Profit annual reports can be electronically filed via the web site. 

http://www.azcc.gov
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From: v 
To: 
Subject: Fwd: Deluge, Inc. 
Date: 
Attachments: 

Wednesday, March 07, 2012 12:19:01 PM 

FAO“s.Ddf 

Forwarded message ---------- ---------- 
From: Brian Hageman <bhaaeman@deluaeinc.com > 
Date: Wed, Mar 7, 2012 at 11:03 AM 
Subject: Deluge, Inc. 
To: Margo Mallamo 

Hi Margo - attached are a couple informational documents for your review. Also attached is the 
subscription agreement for common stock purchases for Hydrotherm, the “parent” company of 
Deluge. Hydrotherm is my patent holding company, you would be buying directly into my patents. 

I would like to  meet up with you a t  your convenience to  talk about our current project plans and 
give you a full understanding on the business development. Please let me know what times during 
the week work best for you to meet? 

Regards, 

Brian Hageman 

From: Margo Mallamo [mailto:- 
Sent: Tuesday, March 06, 2012 4:29 PM 
To: Brian Hageman 
Subject: Re: Contact Form. 

Brian, 

Thank you for your reply. Yes, I am an accredited investor and am looking to place 
$200k or more if it all goes well. Thank you and I look forward to hearing from you. 

ACCOOOOOI 
FILE #8326 

mailto:bhaaeman@deluaeinc.com


Email is preferred, but you can snail mail any materials if that works better for you. 

Best, 

MM 

On Tue, Mar 6, 2012 at 3:43 PM, Brian Hageman <bhaaeman@deIugeinc.com > 
wrote: 

Hi Margo - thank you for your interest in the Deluge technology. We have 
various levels of investment for accredited investors. I would be happy 
to send more information if you can please verified that you are 
accredited? Basically the SEC definition of accredited means you have a 
net worth of $1 million or an income of $250,000 per year. 

Thank you I look forward to speaking to you. 

Regards, 

Brian Hageman 

-----Original Message----- 
rver.net 

1 
From: yvst form mai ler@secu rese 
[mailto:vvst formmailer@securesewer.net 
Sent: Monday, March 05, 2012 4:lO PM 
To: Brian Hageman 
Subject: Contact Form. 

First Name : Margo 
Last Name : Mallamo 
Address Street 1 : - 
Address Street 2 : 
City : Phoenix 
Zip Code : 
State : AZ 
Daytime Phone : 

your energy investment!! 
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Deluge, Inc. 

Executive Summary 
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Overview 

The world has been seeking a non-polluting technology to replace coal, nuclear, and 
petroleum power plants. Electric utilities around the world are being confronted with 
demands and even regulations that will require them to wean themselves off carbon- 
based fuels. Yet the demand for power continues to grow. The challenge for utilities 
using these older technologies is very significant. 

Technologies such as wind power, and photovoltaics are inherently limited by the 
availability of winds and constant direct sunlight, respectively. Other techniques, such 
as the combustion of organic waste and byproducts, do not significantly reduce 
emissions. 

In fact, the answer to these challenges is here. Deluge, Inc. has developed what many 
are calling the “next generation” of the steam engine: the Natural Energy EngineTM. 
Using low-grade geothermal heat, the earth’s heat source that is stored below our feet, 
we can provide a new clean base-load power source, producing power continuously 
twenty-four hours a day and competing with nuclear and coal-fired plants. 

There are also growing demands to reduce the need for petroleum-powered engines - 
although electric solutions simply increase the demand on utilities, just shifting the 
problem elsewhere. So the world’s needs for fossil fuels will continue to grow for the 
near term. This results in needs for technologies to efficiently extract oil and gas, and to 
pump it through pipelines. 

And finally, the continued growth in world population is putting extreme demands on 
the supplies of potable water. There are no new fresh water supplies. Water treatment 
and purification of seawater are the most accessible solutions, yet the purification 
technology, reverse osmosis, requires huge amounts of power. 

Deluge can configure the technology to pump water and other fluids. This means it 
can easily pressurize water for desalination, using similar sources of low-grade heat, 
again decreasing the need for electricity and supplying new sources of fresh water to a 
growing world. 

Similarly, we can reduce the actual demand for electric power. One example is solar- 
powered air-conditioning, where the Natural Energy EngineTM can, using low-grade 
heat from solar panels, decrease the use of electricity by over 90%, dramatically 
lowering the need for power plants to supply power to customers. 

The Deluge Natural Energy Engine’” is a thermal hydraulic engine that combines 
advanced, yet proven, mechanical engineering and thermal dynamic technologies to 
produce mechanical energy. This mechanical energy, which results in a turning shaft, is 
like that produced from a traditional internal combustion engine but at a significantly 
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lower fuel cost. Also known as the NE Engine'" because it can replace any engine, the 
technology is entirely pollutant free, quiet and versatile. 

In a typical internal combustion engine, fuel is ignited in a cylinder resulting in 
expanding gases whose increasing pressure drives a piston creating usable mechanical 
energy. The Natural Energy Engine'" (NEE) works on the same principle of creating 
pressure on a piston in a cylinder to produce mechanical energy. 

The key difference between a traditional combustion engine and the NEE is that the 
NEE relies on the transfer of heat to, and its subsequent removal from, a working fluid 
(liquid) within the cylinder. As the liquid is heated it expands, providing the pressure to 
drive the piston, and is subsequently cooled to complete the cycle. The expansion and 
contraction of the liquid is based on the same principle seen in a traditional 
thermometer that causes the mercury to expand when heated and contract when 
cooled. 

The real economic advantage of the NEE is its lower operating cost and increased 
efficiency over competing gasoline, diesel or electric powered engines. Unlike 
conventional engines that require costly fossil fuel or electricity, the NEE fuel is low grade 
heat that can be supplied by a variety of sources including solar thermal, geothermal, 
waste heat or small amounts of electricity or carbon-based fuels. The engine's ability to 
effectively utilize low grade heat results in minimal fuel costs. 

The NEE is inherently simple with few moving parts: therefore, is easier to manufacture 
and to maintain than conventional engines. Deluge's technology creates an 
affordable alternative to the more technologically complex products currently 
available. 

Deluge plans to market the technology primarily in countries in which the technology is 
patent protected. Continual research and development will produce new products 
and larger engines that will be available for licensing as the company moves forward. 
As the engine sizes increase, a larger portion of the power generation market will be 
available for exploitation. Deluge will pursue all applications complementary to NEE 
technology. 

Introduction 

The Natural Energy Engine'" is the most revolutionary engine development in over 100 
years. It is a potentially disruptive technology that will invoke a positive change in 
many industries. This technology has now accumulated substantial external validation. 
Moreover, its commercial viability has now been proven by successful field operations 
in the Midwest, where reliability of the engines has been exceptional with over 120,000 
hours already logged. 
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The corporate objective of Deluge, Inc. is the application of the Natural Energy Engine’” 
to maximum effect. Many of the areas of potential impact of the technology have 
already been identified and documented, and some are summarized in this paper. In 
that sense, the impact of the technology can be taken as a “given”. This document 
outlines the potential opportunities for the technology, and describes the process the 
Company is following to bring the NEE to market. 

The Natural Energy Engine’” will have a profound and far-reaching effect on a wide 
range of economic activities. It offers a substantially improved process of converting 
energy to work (power) and does so in an exceptionally environmentally friendly 
fashion. The engine is innately highly efficient in that it uses minimal energy or fuel 
resources, and can be configured to operate with zero emissions, essentially no 
secondary environmental impacts (such as waste heat), little or no visual presence (as 
needed), and virtually inaudibly - all at lower operating costs (often dramatically lower) 
and a capital cost either less than or consistent with other technologies. For these 
reasons, Company management is confident that the NEE technology will be met with 
rapid and enthusiastic market acceptance. 

The Technology 

Deluge’s core technology is the innovation in engine design. The main components of 
the engine system are quite simple - a piston/cylinder and a heat transfer system. The 
cylinder contains a piston and a working fluid, and depending on the application may 
have a module to reposition the piston after each stroke. The heat transfer system 
comprises heat exchangers, a system to circulate the heat transfer fluid (typically low 
pressure water), and a simple circulation controller. Many working fluids have been 
tried, and liquid carbon dioxide has been found to be superior due to its high 
coefficient of expansion, low cost, and availability anywhere in the world. 

The engine requires a heat source, which can range from waste heat to solar to 
geothermal to a simple hot-water heater, and may possibly require a cooling loop - 
such as a small evaporative cooling unit - if cool water is unavailable and ambient 
temperatures are excessive. 

The NEE creates mechanical energy in a three step enthalpy process: 

Step 1 : Heated water is collected - lower than boiling, and for many applications 
in the range of 180°F. 

Step 2: The hot water enters a heat exchanger where the heat is transferred to a 
working fluid. As the working fluid is heated, it expands, pushing a piston in 
the engine’s cylinder. 



Step 3: Cooling water - generally in the range of 8OoF, enters the heat exchanger 
causing the working fluid to contract, readying the piston for another 
stroke. 

COLD RETL'RN I ,  

COLD V.U.\Z OPEX HOT V.U.\Z OPES 
Fomwd Direcmn COLD SLTPLI- 

I 
HOT SLTPLT 

b I 

PISTOF MOVEMEh7 

HOT VAL\'E 0PF.X COLD !'.U\Z OPEN 

Rmwrse Direclion 
A I 

In this fashion, the movement of the piston back and forth can be harnessed to operate 
a motor. Even lower temperatures and different differentials can be utilized, all of which 
attest to the versatility of the engine. A formula has been developed that establishes 
the ratio between the volume of the heat exchanger and the volume required to 
displace the piston for various fluids. This formula establishes design parameters for 
different horsepower systems. 

The NEE can be designed in many configurations. Pictured above is the two cylinder 
horizontally opposed design that has superior qualities and can develop very high 
pressures safely. During operation the triple piston shaft is the only moving part in the 
engine. The piston set is pushed back and forth by heating and cooling two reservoirs of 
liquid C02 in opposite cycles. One side is heating while the opposite side is cooling. Hot 
and cold water solenoid-operated valves open and close allowing the flow of either 
hot or cold water to flow over the C02 reservoir. The hot and cold valves are controlled 
by a simple computer to control the cycle time. With this continuous supply of hot and 
cold water, the triple piston shaft will continue to shift back and forth, providing 
continuous power. 

The center section of the triple piston is the work load of the engine. This section can be 
designed by increasing or decreasing the diameter of the cylinder and center piston. 
The engine can pump liquids or gasses in this section with very high pressures with a 
smaller diameter cylinder, or with a larger diameter center section it will pump lower 
pressure and higher volumes. The center section can pump hydraulic oil to feed a 
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hydraulic motor, providing a rotating shaft, or it can pump seawater through reverse 
osmosis membranes for desalination of ocean water or brackish water. The center 
section can also compress refrigeration gas for air-conditioning systems. 

By combining multiple cylinder sets, this two cylinder configuration has been designed 
as a thirty-two cylinders engine to produce 335 horsepower. This design is Deluge's core 
product currently being marketed. 

Sources of Efficiency and Economy 

The NEE is a thermal hydraulic engine. As a hydraulic engine, it capitalizes on the same 
mechanical advantage embodied in such prosaic everyday applications as 
automobile brakes. However, instead stopping a two ton vehicle with just the pressure 
of a human foot on a brake pedal, this engine uses the expansion properties of fluid 
when heated. During the heat cycle, the temperature change in the engine's liquefied 
C02 reservoir causes the C02 to expand, much in the way a temperature increase 
causes the fluid to raise in a thermometer. This in turns moves a piston, which can be 
used to do work. During the cooling cycle, heat is removed from the reservoir and the 
piston returns to its original position. 

The fundamental design of the engine provides the basis for its efficiency and 
economy. First, the engine has an inherent efficiency because so little energy is 
dissipated in heat loss and noise generation. In an internal combustion engine, for 
example, much of the BTU energy in the gasoline is sent out the tailpipe as waste heat, 
but the NEE can actually recycle about 85% of the exhaust heat for use in the next 
cycle. 

Additionally, the NEE is more efficient because so little energy is used for indirect 
motions. An internal combustion engine uses a significant fraction of its power to 
overcome friction and operate ancillary functions, such as valves, cooling circulation, 
and the like. Additionally, each cylinder in an internal combustion engine typically 
provides power only on every second or fourth stroke, while each stroke of the NEE is a 
power stroke. 

The NEE power transfer is across the head of a piston. Hydraulic engineering textbooks 
describe that a 95% transfer of energy from one side of a piston to the other side is 
accomplished, with the only losses due to the O-ring friction. 

Another efficiency advantage of the engine is in power transfer. Unlike an internal 
combustion engine, for example, there are no camshafts with their friction and power 
losses, no gearing, and no transmission. Of course, in applications where linear power 
must be converted to rotary power, traditional methods or even hydraulic converters 
can be used. 
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The result is a highly efficient, virtually silent, direct drive engine that can easily be 
configured to use no traditional fuels and generate no pollution whatsoever. 

Product Features and Benefits 

Unlike photovoltaics and fuel cells, technologies that are inherently complex and 
expensive to manufacture, the Natural Energy Engine'" is relatively simple, utilizing 
components similar to those found in traditional internal combustion engines. As a 
result, production units can be sold at a price that provides customers an attractive 
investment payback period. 

Although the technology application is new to the commercial marketplace, the 
underlying technology is soundly established. Deluge has placed an emphasis on off- 
the-shelf component materials with the result that production of the engines will not 
require complex manufacturing equipment or facilities, or large capital investment in 
new plants. 

In addition, the technology is a mechanical hydraulic engine of robust design. The 
product life, when properly maintained, is estimated to be approximately 50 years. 
Product warranty calculations are based on a 20-30 year life span. This allows 
maximization of the return on investment, Additional financial benefits include paying 
for capital costs of purchased equipment in a relatively short period of time and 
extending the profitable life of leased equipment by practicing good preventive 
maintenance. 

Overall features and benefits of NEE technology include the following: 

Simple Technolouv: Understandable technology of modest complexity. 
Simple Desiun: A product design that can be fabricated using existing off-the- 
shelf components and machined parts from existing fabrication plants, enabling 
access to a diverse source of parts vendors around the world, resulting in 
competitive pricing. 
SimDle Maintenance: Training is of a mechanical nature, and does not require 
expensive high tech testing equipment, allowing for a broad range of skilled 
individuals who can be made field ready in a relatively short period of time. 
Durabilitv: Robust design for long functional life, and easy repair and 
maintenance. 
Independent Power: Self-contained products that work well in remote locations. 
Multiple Fuel Options: Multiple fuel sources include solar thermal, geothermal, 
ocean thermal, natural gas, propane, and waste heat allowing for flexibility in 
choosing the most cost effective and available energy and, backup energy 
source options. 
Economical: Energy supplies are inexpensive and readily available. 
Cost Decrease in Economies of Scale: As engines are built in larger sizes a 
dramatic decrease in price will occur. As with many technologies, larger scale 
and quantities will continue to decrease the cost per horsepower. 
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Intellectual Property 

During the period prior to the issuance of the U.S. Patents, nondisclosure agreements 
were signed by all parties involved in the business in order to protect the intellectual 
property. Currently, nondisclosure agreements must be signed by mechanical service 
companies directly involved in the fabrication and installation of the technology. 

I l l1 
The 

U n i t e d  
Sta tes  
of 

Deluge's "parent" company Hydrotherm Power Corporation has excellent patent 
protection on the Natural Energy Engine'" design. Patents for the engine have been 
issued in about 40 industrialized countries around the world. 

Patented in: 

United States, Albania, Australia, Austria, Belgium, Bulgaria, Canada, China, 
Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, 
Greece, Hungary, India, Ireland, Israel, Italy, Latvia, Lithuania, Luxembourg, 
Macedonia, Malta, Mexico, Monaco, Netherlands, New Zealand, Poland, 
Portugal, Romania, Slovakia, Slovenia, Spain, Sweden, Switzerland, Turkey and 
the United Kingdom. 

The patented name of the engine is a "hydraulic engine powered by introduction and 
removal of heat from a working fluid". The preparation of patents was expensive and 
time consuming, and the decision on where to apply for patents was thoughtfully 
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made. Because the amount of filing fees in some countries is a concern, budget 
limitations were a factor in the selection criteria. 

The initial patent (U.S. Patent #5,899,067) was issued for the “Thermal Hydraulic Engine” 
providing patent protection through 201 7. This patent essentially provides protection on 
the use of thermal fluid expansion to generate mechanical energy. A second patent 
(U.S. Patent #5,916,140) was issued further expanding the first patent in the areas of 
engine and heat exchanger configurations. 

The patents describe a thermal hydraulic engine with a working fluid that changes 
volume with changes in temperature: 

“A working fluid container houses the working fluid. A hydraulic cylinder 
secured to the frame includes an interior space. The hydraulic cylinder also 
includes a passage for introducing the working fluid into the interior space. A 
piston is housed within the interior space of the cylinder. The working fluid 
container, the interior space of the cylinder, the piston, and the working fluid 
container define a closed space filled by the working fluid. The engine also 
includes means for transmitting heat to and removing heat from the working 
fluid, thereby alternately causing the working fluid to expand and contract 
without undergoing a phase change. The piston moves in response to the 
expansion and contraction of the working fluid.” 

This broad description of an engine that can be fueled by any source of heat, and can 
be used to turn a shaft or provide torque or force for any mechanical operation, 
provides a unique and comprehensive patent. Thus the essential concept is protected 
by a patent that is fundamental, broad-based, and comprehensive. 

Applications for the engine described in the patent are wide ranging. The patent 
language includes the following excerpt: 

“ A  thermal hydraulic engine according to the present invention may be built in 
any size. For example, very small engines for use in applications such as 
biomechanical applications, to large megawatt power plants may incorporate 
the thermal hydraulic engine of the present invention. In fact, the thermal 
hydraulic engine can be designed for use in any application that requires the 
power of mechanical energy. 

A very small engine could include pistons about 0.5 cm to about I cm in 
diameter. Such an engine could include working fluid reservoirs about the size 
of a typical body thermometer. In fact, such engines could utilize heat at 
about typical human body temperature as a heat source. Cooling could be 
provided by an external evaporative system. Such an engine could be used in 
the human or other body. One example of a use for such an engine is as a 
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head pump. Another example of an application is for hormone injection. for 
example, such an engine could be used for people with a failed lymphatic 
system. Such an engine could provide, for example, from about 0.01 
horsepower to about 0. 1 horsepower. 

On the other end of the spectrum, very large engines could be built within the 
scope of the present invention. 

for example, an engine that could generate about 500 million horsepower 
could provide about 350-megawatt electric generating capabilities. Such an 
engine could utilize a piston having a diameter of about 48 inches to about 96 
inches. The engine could be built in a heavily reinforced concrete and steel 
structure. 

According to the “SUMMARY OF THE INVENTION” in the patent: 

“The present invention is directed to a new device for converting one form of 
energy to another. The present invention may also utilize solar or other 
unconventional forms andlor sources of energy. Accordingly, the present 
invention provides a thermal hydraulic engine that utilizes the expansion and 
contraction of a fluid by alternately transmitting heat to and removing heat 
from an operating fluid. The energy may provide mechanical andlor electrical 
energy. One advantage of the present invention is that it may utilize a variety 
of sources of heat to heat andlor cool the working fluid. Consequently, 
another advantage of the present invention is that it is substantially non- 
polluting. Along these lines, an additional advantage of the present invention is 
that it may run off heat energy and, therefore, may be solar powered. 
furthermore, a n  advantage of the present invention is that, since it may be 
solar powered, it may be utilized to provide power in remote areas. An 
additional advantage of the present invention is that it may utilize heat andlor 
heated water produced by existing processes. Accordingly, the present 
invention may make use of heat energy that is otherwise currently not utilized 
and discarded as waste. A still further advantage of the present invention is 
that it may operate without using fossil fuels. It follows that an  advantage of the 
present invention is that it may produce energy without contributing to the 
abundance of waste gases and particles emitted into the atmosphere b y  the 
burning of fossil fuels. Also, an advantage of the present invention is that it may 
include a relatively simple design that eliminates the need for a complex series 
of valves to control the flow of a working fluid through the system. Accordingly, 
a further advantage of the present invention is that it provides a simple design, 
thus reducing construction and maintenance costs. Still other objects and 
advantages of the present invention will become readily apparent by those 
skilled in the art from the following detailed description, wherein it is shown and 

9 

ACCOOOOI 2 
FILE #8326 



described only the preferred embodiments of the invention, simply b y  way of 
illustration of the best mode contemplated of carrying out the invention. As will 
be realized, the invention is capable of other and different embodiments, and 
its several details are capable of modifications in various obvious respects, 
without departing from the invention. Accordingly, the drawings and 
description are to be regarded as illustrative in nature and not as restrictive.” 

The Opportunity 

In today’s world of pressing environmental concerns, high energy prices, and rapidly 
growing economies in Asia, increasing scrutiny must be placed on how energy is 
sourced and used throughout the world. 

The internal combustion engine has served a pivotal role in the creation and growth of 
the modern world, and has been the major means by which worldwide mobility has 
been enabled. The internal combustion engine and its “relatives” - the gas turbine and 
the jet engine - consume refined petrochemicals whose refining alone consumes 
substantial power. Then they typically convert only a fraction to useful work. For 
example, only about 15% of the energy from the gasoline actually propels a vehicle (or 
runs useful accessories, such as air conditioning). Nearly 70% is consumed in engine 
and driveline losses alone. If the efficiency of refining and transportation, in which 
approximately 18% of the energy is consumed or lost, were included, this figure would 
be reduced to approximately 12%. This is an incredibly wasteful process when viewed 
from such a perspective. 

The other “engine” that has shaped today’s world is the electric motor. It converts 
transmitted electrical power into usable work. While viewed as “cleaner” and relatively 
efficient (generally 84% - 92%), in fact the total picture is less clear. Much of the electric 
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power generated in the U.S. comes from burning coal, which - despite “scrubbing” 
technologies and environmental regulation - still deposits enormous quantities of 
hydrocarbons and carbon dioxide into the Earth’s atmosphere. From a typical coal 
plant (over half of U.S. electrical production), whose fuel requires substantial energy to 
extract and transport, only 31% of the energy in that fuel is converted into electrical 
power. Transmission losses take another 7%. When combined with the efficiency levels 
of the electric motor in a pump, air conditioner, refrigerator, power tool, fan, or the 
multitude of other devices containing electric motors, the overall energy efficiency falls 
to the range of 25%. 

Against this background, it is not an exaggeration to state that the opportunity for an 
economical, efficient, environmentally friendly engine is extremely sizeable. 

Amlication 

Applications for the NE Engine’” (so called because the Natural Energy Engine’“ can be 
used in place of “any  engine”) are potentially all situations where internal combustion 
engines or electric motors are used today. In addition, it is likely that the unique 
characteristics of the NEE will reveal new applications for the engine that have not 
been conceived of yet. By way of illustration, applications in today’s economy would 
include (but are not limited to): 

water pumping of potable, agricultural irrigation and municipal wastewater to 
supply water to both large and small communities including remote locations, 
farms and ranches, forest fire applications, U.S. military bases for numerous 
applications from remote field exercises to recreational uses including swimming 
pools, golf courses, etc. 
desalination of sea water and treatment of brackish water, including produced 
water from oil and gas wells, for drinking water, agricultural and industrial uses 
electricity generation (residential, commercial and industrial), particularly utilizing 
waste heat from existing oil and gas fired power plants, potentially doubling the 
genera tin g capacity of the exis tin g infrastructure 
oil and natural gas production as well as natural gas compression 
Freon compression for residential, commercial and industrial air conditioning 
air moving systems and air compression for residential, commercial and industrial 
applications 
vehicle engines 
biomedical devices 

1 1  
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Solar Water PumD - 40.000 aallons Der minute 

Numerous commercial applications exist within each of the above categories. 

With all of these potential uses, one of the principal challenges for Deluge has been 
where best to focus resources. 

Omortunitv Selection 

Deluge has developed a rigorous and intensive process for selecting where in an 
industry the greatest promise or opportunity lies for applying the NEE technology, It 
involves two critical steps. 

Step 1 : Identifyins where in an industry or market the areatest Dotential value lies. 

Each market sector and each industry under review has within it a value chain. At 
various points in the market sector or industry, considerable value is captured by the 
participants; at other points, participants are consigned to positions where profit 
margins are thin and they are able to capture little of the value. 

SteD 2: Determinina how best to DarticiDate in the business. 

In general, Deluge has 3 choices of approach, each of which involves a very different 
sale and a very different customer set: 

1.  License the technoloay 
2. Build and sell the enaines 
3. Particbate in the end business 

There are various combinations and permutations possible - the Company could 
partner with a major player in one aspect of the business, could establish a strategic 
alliance with a supplier or major market participant, could offer a market participant an 
exclusive relationship in return for certain financial returns, or could do some other 
variant that optimizes the Company's returns. 
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Regardless of the approach selected, it need not apply to the next industry, or the next. 
The determination depends on a series of factors: 

+ Where the money is made 
+ Industry structure 
+ Industry attractiveness 
+ Expertise required 

Owortun'tv Sizinq 

The opportunity for Deluge is a function of all of the potential applications of the 
technology worldwide, reflecting the size of the businesses that could result from each 
application. 

The focus on the potential will be limited to the next decade only. This is for three 
reasons: 

( 1 )  Projections tend to break down when extended over terms longer than a 

(2) Key patents on the NEE are due to expire in approximately that time, and 
(3) The NEE technology is so disruptive that it can change the economy so 

substantially that projections beyond a decade based on today's economic 
base would be pointless. 

decade, 

The process Deluge has taken to estimate the sizes of its opportunities involves the 
following steps : 

1.  Identify potential business opportunities for the NEE; 
2. Select a small number of greater potential or ease of estimating their potential; 
3. Estimate the market opportunity and Deluge's likely market penetration in each 

business opportunity selected to estimate the size of the business: 
4. Total these, and estimate what portion of the total Deluge opportunity is 

represented by the business opportunities selected. 

The following is a result of the work done on each of these steps. 

1.  Potential Business Owortunities 

The potential applicability of the NEE is both broad - covering many if not most of 
the sectors of the global economy - and deep, ranging from such major 
applications as utility power generation to mini and micro-generation applications 
such as power generation in the home. The focus needs to be on those 
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opportunities which (a) have the greatest potential, and (b) are most likely to pay 
off in the near term. 

2. Selected ODDortunities for Proiection 

For purposes of general sizing of the total opportunity, it is necessary to select a small 
number of opportunities for more in-depth review. The majority of projects are 
focused in the southwestern United States, but these projections can be duplicated 
around the world. The following applications have sizeable potential and are closest 
to active development. 

a. Electric Power Generation - The utilities in Arizona and California are required under 
law and mandates to purchase electricity from renewable energy sources. The 
rapid deployment of growth is not being met by the other alternatives such as 
photovoltaics, wind, fuel cells, and other solar thermal processes. Power Purchase 
Agreements can be obtained for sales of electricity on contract for 20 years. Deluge 
plans to exploit the geothermal potential in Arizona and build 'distributed 
generation' projects closer in to metropolitan areas. Agreements will be made with 
waste heat sources from private business to sell additional electric power to the 
utilities. 

b. Water Desalination - while there are worldwide needs for desalination, most of the 
Deluge focus will be in southwest United States where clean water is critical. There 
are many large underground water sources that are not being used because the 
water is "brackish" or too salty to use for municipal drinking water. With our low cost 
to operate, these unused aquifers can be opened up to develop new sources of 
water. Just below the Arizona border with Mexico, the Sonora State has many more 
salty brackish aquifers now causing problems with use. 

c. Municipal and Agricultural Water Supply - there are many cities that would like to 
convert to renewable energy for pumping water in municipal drinking water 
systems. Much of this desire comes from the large financial impact of using electric 
motor systems and large electric bills. Small governments are enacting new policies 
that intend to lower their "carbon footprint" and Deluge can provide the needed 
technology to accomplish the objectives. 

d. Refrigeration - again, Deluge will focus on the southwest United States where the 
desert climate also brings the need for air-conditioning and refrigeration. In most 
residential, commercial, and industrial settings, the compression of Freon using 
electricity ends up as the largest component of their monthly electric bill. The NEE'S 
ability to naturally compress refrigerant gasses and being fueled by the solar heat 
we are trying to escape, makes a total natural solution for cooling. The Deluge NEE 
can provide air-conditioning for homes, shopping malls, sports stadiums, industrial 
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spaces, basically any structure that needs to be kept cool. Most any application of 
the NEE will qualify for utility rebates. All Deluge NEE applications generate ”green 
credits” to the owner of the facilities that can be used for negotiations with utilities or 
possibility traded on the open markets for carbon emission credits. With Deluge 
financing available to customers, the installation of NEE refrigeration systems in the 
southwest Untied States is endless. 

Conclusion 

Deluge’s new engine technology is inherently superior to conventional engines and 
Deluge will quickly become the market leader for new power systems desired by utilities 
and end users. 

Deluae one million aallon Der day desalination system 

For more information contact Brian Hageman, CEO of Deluge, Inc. 

www.deluaeinc.com 
480-203-681 5 

Copyright 2009 by Brian Hageman and Deluge, Inc. 
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DELUGE, INC. 

NATURAL ENERGY ENGINE 

FREQUENTLY 

ASKED 
QUESTIONS 

What is Deluge, Inc.? 

Deluge, Inc. is the development and 
commercialization company for the Natural 
Energy EngineTM. Deluge, Inc. was incorporated 
in Delaware in 1997 and its home office is 
located in Scottsdale, Arizona. 

Mr. Brian Hageman is the 
Founder and CEO of Deluge, 
Inc., holds over forty (40) 
patents worldwide as the 
inventor of the Natural 
Energy Engine (NEE) and is 
very well known throughout 
the thermal energy industry. 

How does the Engine work? 

The Engine operates in a three step process. 

(1) Water heated and supplied by an external 
source, is collected where it enters the heat 
exchanger. From there, heat from the water is 
transferred to a working fluid, typically liquefied 
CO2 because of its high coefficient of expansion. 

(2) As the working fluid expands, it pushes a 
piston located inside the Engine’s cylinder. 

(3) Water for cooling next enters the heat 
exchanger causing the working fluid to contract 
thus preparing the piston for another revolution. 
The piston’s motion is then harnessed to operate 
a hydraulic motor or perform other work. 

What is the size of the Engine? 

The Deluge 335 hp Natural Energy Engine 
(NEE) consists of sixteen (16) cylinder 1 piston 
sets (32 cylinders). The dimensions of the NEE 
are 474 inches in length and 92 inches in width 
allowing the NEE assembly to be easily 
transported on a standard size flatbed truck. The 
assembly weighs approximately 25,000 pounds 
/ 11,364 kilograms. 

The unit’s height will extend a maximum of 
eight (8) feet 1 2.4 meters above the pad for 
approximately 30% of its area. 

The dimensions of the pad which houses the 
cylinders, heat exchangers, hydraulic motor, 
valves and switch gear are 10 by 40 feet (400 
square feet 1 37 square meters). 

What is a Natural Energy Engine? 

The Natural Energy Engine is a thermal 
hydraulic engine that operates without 
combustion and is fueled solely by a differential 
in water temperature. The optimum differential 
between hot and cold water being applied to the 
Engine’s heat exchanger is approximately loo 
degrees Fahrenheit (F) or 59 degrees Celsius (C). 

The output of the Deluge Engine can be 
utilized to more economically perform tasks 
such as pumping liquids, generating electricity, 
air conditioning, and water desalination by using 
less energy and with greater efficiency than 
other more conventional and existing methods. 250 k W Power Generation Unit 
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What are the primary sources of hot 
water used to fuel the Engine? 

Geothermal Energy can be extracted from 
heat that has been retained beneath the Earth's 
surface. This is due to the radioactive decay of 
minerals and from solar energy absorbed at the 
surface. Geothermally heated water is harvested 
through the drilling of wells or in areas where 
the heated water rises to the earths surface. 

Solar Thermal Energy (STE) is the result of 
converting solar energy into thermal energy for 
the purpose of heating a liquid. The process 
utilizes solar thermal collectors to gather the 
sun's rays and transfer the heat. There are 
various types of these solar collectors including 
flat panels, parabolic panels, and solar troughs. 

Biogas/Biomass Thermal Energy - Biogas 
is produced when organic matter biologically 
breaks down such as methane gas generated 
from landfills. Biomass is often derived from the 
burning of wood, plants and animal matter. 

Waste Thermal Energy - Thermal energy 
recovery, as it is sometimes known, is the 
process of recovering heat energy that is a 
wasted byproduct of manufacturing or other 
facility functions. Examples include harnessing 
hot water in transit to a cooling tower and 
utilizing a heat exchanger to transfer heat being 
exhausted up a smokestack or chimney. 

What is the optimum hot water 
temperature and flow for the 335 hp 
Engine? 

The 335 hp Natural Energy Engine works 
most effectively on 3.7 - 3.9 million BTU's per 
hour from its heat source. The optimum 
temperature of water entering the heat 
exchanger is approximately 185 degrees (F) / 85 
degrees (C) at a rate of 125 gallons per minute 
(gpm) / 473 liters per minute (l/pm). The outlet 
temperature of the water is approximately 140 
degrees (F) / 60 degrees (C). 

The water is then returned to the heat source 
through a closed loop system. Since the Deluge 
NEE does not require water to be converted into 
a gas for operation, no water is lost or gases 
escape into the atmosphere during the heating 
process as experienced in other competing 
technologies. 

What is the optimum cold water 
temperature and flow for the 335 hp 
Engine? 

The optimum inlet temperature of water 
required to cool the 335 hp Engine is 
approximately 80 degrees (F) / 26 degrees (C) at 
a rate of 350 gallons per minute (gpm) / 1,325 
liters per minute (l/pm). The outlet temperature 
of the water is approximately 100 degrees (F) / 
38 degrees (C). Cooling sources are primarily 
from cooling towers or water flowing from both 
above and below ground. 

What is the efficiency of the 335 hp 
Engine? 

It is the fundamental design of the Engine that 
provides the basis for its efficiency and economy. 
Specific efficiency advantages include (I) little 
energy being dissipated in heat loss, noise and 
indirect motion, (2) few moving parts, (3) no 
friction or power losses, (4) no gearing, (5) a 
fully hydraulic transmission, and (6) low fuel 
and operating costs. Given the unique 
characteristics and design, the Engine is 
calculated to operate up to 23% efficiency at 3.9 
million BTU's per hour. 

What is the output of the 335 hp 
Engine when using a hydraulic motor 
to drive water pumps or a 250 kW 
generator? 

The output torque of the Engine's hydraulic 
motor approaches 1,256 foot pounds (ft-lb) at 
1,800 revolutions per minute (rpm). 

What are the application possibilities 
of the 335 hp Engine? 

The potential applications for use of the 335 
hp Deluge Engine are virtually endless. The 
applications offering the most potential include: 
(1) electrical generation, (2) pumping fluids, (3) 
water desalination, (4) and air conditioning. 

Depending on the magnitude and availability 
of both heat and cooling sources, multiple 
Natural Energy Engines can be networked 
together. 
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Electricity Generation - The Deluge 335 hp 
Engine is ideal for driving either an induction or 
synchronous generator capable of producing 250 
kW at 60 Hz or 50 Hz of electrical power. This 
application offers great potential given today’s 
focus on alternative types of power generation. 

Pumping Fluids - Any requirement for 
moving fluid through a pipeline is a potential 
opportunity for the 335 hp Engine. Remote sites 
with limited or no electrical power to those sites 
can still pump approximately 43,000 gallons per 
minute by utilizing a Deluge 335 hp Engine. 

Water Desalinization “is the process that 
removes excess salt and other minerals from 
water.” Most of the modern interest in 
desalination is focused on developing cost- 
effective ways of providing fresh water for 
human use in regions where the availability of 
fresh water is limited. The cost of desalinizing 
water can be very expensive using other more 
conventional technologies. However, a 335 hp 
Deluge Engine can desalinate at a rate of 1.3 
million gallons of water per day when configured 
to operate as a Reverse Osmosis (RO) pump. 

Air Conditioning - When used as a Freon 
compressor, the Deluge 335 hp Engine is 
capable of developing 335 tons of refrigeration. 
Smaller units are currently under design that 
will more readily adapt to residential and other 
commercial applications. 

What are environmental and 
sustainability attributes of the 335 hp 
Engine? 

The Deluge Natural Energy Engine is 
essentially a “green” technology. The Engine 
operates without combustion and can readily be 
configured to operate without the consumption 
of fossil fuels resulting in zero emissions. It has 
no secondary environmental impact and can 
utilize wasted heat from existing sources. The 
technology has a small footprint, operates 
almost noiselessly and is ideally suited to 
alternative energy applications in both 
municipal and remote locations. 

Other technologies that create steam to turn 
turbines can often waste up to 900 gallons of 
water per megawatt hour of electricity generated 
according to studies conducted by Arizona State 
University and the U. S .  Department of Energy. 

What has been the history of 
development for the 335 hp Engine? 

An early version of the Engine was first tested 
by Sandia National Laboratories in 1998. An in- 
depth analysis of the Engine’s physics was 
published in 2001 in a Master’s thesis under the 
guidance of the ASU Mechanical & Aerospace 
Engineering Department. The Engine also under 
went testing of its water pump system that same 
year at the Indian Institute of Technology in 
Chennai, India. 

In 2003, the first commercial application of 
the Engine’s ability to pump crude oil from 
underground formations was conducted in 
cooperation with the U.S. Department of Energy 
at their Wyoming Rocky Mountain Test Center. 

Use of the Engine to pressurize salt water 
processed through a reverse osmosis membrane 
to produce drinking water was successfully 
tested in 2004 through a cooperative effort with 
the U.S. Department of Interior in Yuma, AZ. 

In 2006, an independent analysis by the ESG 
Engineering firm based in Tempe, Arizona 
resulted in confirmation that electrical cost can 
be reduced to less than one-twenty-fifth (1/25) 
of the of traditional pumping costs. And in 2008, 
an 18 month reliability test in Kansas on a nine 
(9) cylinder version of the Engine provided the 
current commercial design for manufacturing. 

In 2009, the first two sixteen (16) cylinder set 
Engines were designed, built and are in the 
process of being installed at the Natural Energy 
Laboratory of Hawaii Authority (NELHA), a 
state-owned facility near Kona, Hawaii. The 335 
hp Engine is currently being redesigned into a 
one-piece engine module. In addition, there are 
several other global installations that are 
currently under development. 

Are there smaller sizes of the Deluge 
Engine available? 

Deluge is at this time offering for sale its 335 
hp Natural Energy Engine. However, it is 
Deluge’s intention to manufacture other various 
size engines in the future. Customers with more 
immediate requirements for Deluge engine sizes 
other than the 335 hp NEE, would be required to 
fund any associated design and engineering 
expenses that might be incurred. 
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What warranties and other support 
are included with the Engine? 

As a matter of corporate policy, Deluge stands 
behind all of the Engines that it produces and 
will provide all necessary assistance to its 
customers to assure the proper and continued 
operation of the systems that the company sells. 

Specifically, Deluge will provide the following: 

(I) Full, unconditional performance warranty 
for Engine and its components for one (I) year. 

(2) Complete training of customer designated 
operating technicians who will be able to repair, 
overhaul and maintain the Engine. 

(3) Complete Operating and Maintenance 
Manuals with delivery of the Engine. 

(4) Complete replacement parts sourcing 
including model numbers and reliable 
distributor parts. 

The Deluge 335 hp Engine is constructed 
using standard off-the-shelf materials and 
components with pass-through warranties from 
vendors. Deluge works closely through each 
vendor’s engineering resources to ensure total 
customer satisfaction. With the proper care and 
maintenance, the life expectancy of the Deluge 
NEE is anticipated to exceed thirty (30) years. 

What components does Deluge supply 
as part of an Engine purchase? 

Deluge provides: (1) the Engine, including 
controls, (2) all heating and cooling tubing, 
valves, pumps for circulating heated and cool 
water (customer provided) within the Engine, 
(3) a hydraulic motor for converting the 
hydraulic pressure generated in the Engine into 
rotary motion, and (4) a generator unit or pump 
assembly. 

Additional services may be contracted for 
through Deluge as part of the agreement to 
purchase. Other support requirements not 
specified in the purchase contract shall be the 
responsibility of the customer. 

Deluge, Inc. / Scottsdale, Arizona USA 

www. delugeinc. com 

How much does a 335 hp Deluge 
Natural Energy Engine cost? 

Because certain aspects of each Deluge Engine 
must necessarily be manufactured to specific 
customer requirements, Deluge is not able to 
quote a set price for its 335 hp Engine. For 
planning purposes however, Deluge suggests a 
budgetary number of under US $2.00 per watt 
for its Engines utilizing pumps or 250kW - 
generators. 

How do I work with Deluge, Inc. on 
projects? 

Deluge, Inc. manufactures Engines for specific 
projects around the world. Engines will be 
delivered in approximately 120 days from receipt 
of a confirmed order that includes an initial 
deposit. Installation and start-up engineering is 
available for an additional fee. 

Financing for projects will be considered from 
reputable third parties including the U.S. 
Government, state governments, private 
investment groups, and non-governmental 
organizations (NGO’s). Government projects 
must be accredited and financially accountable. 
Final consideration will be based on all aspects 
of the specific projects involved. 

Submit your project abstracts to Deluge 
through www.delugeinc.com “Contact Us” and 
we will respond with further information and 
due diligence requirements. 

Are there any Federal Grants or Acts 
of Government that potential NEE 
customers should consider? 

Yes. Here are three but many more are also 
available from agencies around the world. 

(1) Geothermal Recovery Act (Active) 

(2) American Clean Energy Leadership Act of 
2009 

(3) American Recovery and Reinvestment Act 
from the U.S. Department of Energy (DOE) 

Telephone: 602-431-0566 / Fax: 602-431-0599 

Email: galexander@delugeinc.com 
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HYDROTHERM POWER CORPORATION 

SUBSCRIPTION AGREEMENT 

Gentlemen: 
The followin information is furnished in connection with the undersigned’s subscri tion for shares of Common Stock 

(the “Shares”) of H f  DROTHERM POWER CORPORATION, a Delaware corporation &he “Company”), and for you to 
determine whether I am qualified to purchase the Shares pursuant to Regulation D promulgated b the Securities Act of 1933, 
as amended (the “Securities Act”) and comparable provisions of applicable state securities faws. I, the undersigned, 
understand that you will rely upon the following information for purposes of determination, and that the Shares will not be 
registered under the Securities Act in reliance upon the exemption from re istration provided by sections 3(b) and 4(2) of the 
Securities Act, Regulation D thereunder, and comparable provisions of appkable state securities laws. 

ALL INFORMATION CONTAINED IN THIS SUBSCRIPTION AGREEMENT WILL BE TREATED CONFIDENTIALLY. However, it is 
agreed that you may present this information to such parties as  you deem appropriate if called upon to establish that the proposed offer and sale of 
the Shares is exempt from registration under the Securities Act or  meets the requirements of applicable state securities laws. I understand that a 
false statement by me will constitute a violation of my representations and warranties under the Subscription Agreement and may also constitute a 
violation of law, for which a claim for damages may be made against me. I, the undersigned Subscriber, hereby supply you with the following 
information and representations: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

Full Name: 

Residence Address (no P.O. Boxes) and Telephone Number: 

up- 
Mailing Address (include P.O. Box here) if different from above: 

Business Address and Telephone Number: 

up- 
State in which the undersigned maintains principal residence: 

State in which the undersigned is registered to vote: 

Please complete only if this investment is to be made by an Entity (Le,, Partnership, Corporation, Trust, Pension Plan, Profit-Sharing Plan), the 
undersigned further represents to you as  follows: 

( 0  Name and Address of Entity Makmg Purchase (use full legal name): 

(ii) Name and Address of Person Making Investment Decision for Above Entity: 

(iii) Position or Title of Person Making Investment Decision for Above Entity: 
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8. 

a. 

b. 

C. 

d. 

e. 

f. 

g. 

9. 

Based on the definition of an “Accredited Investor” which appears below, I certify that I am an Accredited Investor. 

Yes No 

I certify that I am an Accredited Investor because I fall within one of the following categories: 

(PLEASE INITIAL NEXT TO THE APPROPRIATE CATEGORY BELOW) 

$1,000,000 Net Worth Natural Person. A natural person whose individual net worth, or joint net worth with that person’s spouse, at 
the time of his purchase exceeds $1,000,000. 

$200,000 Income Natural Person. A natural person who had income in excess of $200,000 in each of the two most recent years or joint 
income with that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the 
current year. 

Partnership, Corporation or Other Entity. The investor is a partnership, corporation or unincorporated association and all of the 
equity owners of that entity qualify as Accredited Investors under subparagraph (a) or (b) above. Investors that check this subparagraph must furnish a 
separate copy of this Subscription Agreement for each equity owner with items 1 through 7B completed and executed on the Signature Page by each 
such Person. 

Revocable or Grantor Trust. The Investor is a revocable or grantor trust and each Person with the power to revoke the trust qualifies 
as an Accredited Investor under subparagraph (a) or (b) above. Investors that check this subparagraph (d) must furnish a separate copy of this 
Subscription Agreement for each Person with the power to revoke the trust with items 1 through 7B completed and executed on the Signature Page by 
each such Person. 

Investment Decision by Plan Fiduciary. The Investor is an employee benefit Plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974, and the investment decision is made by a Plan fiduciary, as defined in Section 3(21) of such Act which is a bank, 
savings and loan association, insurance company or  registered investment advisor. 

Self-Directed Plan - Investment Decision Solely by Accredited Investor. The Investor is an employee benefit Plan within the 
meaning of Title I of the Employee Retirement Income Security Act of 1974, the Plan provides for self-directed investments by the Plan Participant(s) 
and the purchase of the Shares is made pursuant to an exercise by a Plan Participant, who is an Accredited Investor under subparagraph (a) or  (b) 
above, of such power to direct the investments of his or her interest in the Plan. This Subscription Agreement must be completed and executed by such 
Plan Participant. 

Other Accredited Investor -- Please Describe: 

Representations and Warranties. I, the undersigned, represent and warrant as follows: 

I understand that all documents, records and books pertaining to this investment have been made available by the Company for inspection by me 
or my attorney, accountant and Purchaser Representative I am familiar with the Company’s business objectives and the financial arrangements in 
connection therewith and I believe that the Shares I am purchasing are the kind of securities that I wish to hold for investment and that the nature 
and amount of the Shares are consistent with my investment program. My advisor@) and I have had a reasonable opportunity to ask questions of 
and receive answers from the officers of the Company concerning the Company and the Shares and all such questions have been answered to my 
full satisfaction. 

Subject to the terms and conditions hereof, I hereby irrevocably tender this Subscription Agreement to purchase the number of Shares indicated in 
Paragraph 12 below. I am aware that the subscription made herein is irrevocable, but that the Company has the unconditional right to accept or 
reject this subscription in whole or in part, and that the sale of the Shares pursuant hereto is subject to the approval of certain legal matters by 
counsel and to other conditions. If my subscription is not accepted for any reason whatsoever or  if the offering is terminated, my money will he 
returned in full, without interest, and the Company will be relieved of any responsibility or  liability which might be deemed to arise out of my offer 
to subscribe for any Shares. 

I and, if applicable, my Purchaser Representative have carefully reviewed documents or  information furnished to me by the Company. I have, 
either alone or  together with my Purchaser Representative(s), such knowledge and experience in business and financial matters as will enable me to 
evaluate the merits and risks of the prospective investment and to make an informed investment decision. I am also aware that no state or  federal 
agency has reviewed or  endorsed the Shares, that the Company has no prior financial or operating history, that the Shares involve a high degree of 
economic risk, and that there is, and will be, no public market for the Shares. 

I have been advised and am fully aware that investing in the Company is a speculative and uncertain undertaking the advantages and benefits of 
which are generally Limited to a certain class of investors and that Shares may be sold only to persons who understand the nature of the proposed 
operations of the Company and for whom the investment is suitable. I represent that I meet such suitability requirements. 

I have relied on my own tax and legal advisor and my own investment counselor with respect to the income tax and investment considerations of 
ownership of the Shares. 

I certify that either (i) I have a current net worth (either individually or  jointly with my spouse) of a t  least $250,000, exclusive of home, home 
furnishings and automobiles, and reasonably anticipate that I will have an individual income of a t  least $250,000 in the year in which I subscribe 
for the Shares (without including any income of my spouse unless my spouse is a co-investor), o r  (ii) I have a current net worth, either individually 
or jointly with my spouse, of a t  least $500,000, exclusive of home, home furnishings and automobiles. 
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(9) I understand that the Company has not registered the Shares under the Securities Act of 1933, as amended (the “Securities Act”), or the applicable 
securities laws of any state in reliance on exemption from registration. I further understand that such exemptions depend upon my investment 
intent a t  the time I acquire the Shares. I therefore represent and warrant that I am purchasing the Shares for my own account for investment and 
not with a view to distribution, assignment, resale or  other transfer of the Shares. Except as specifically stated herein, no other person has a direct 
o r  indirect beneficial interest in my Shares. Because the Shares are not registered, I am aware that I must hold them indefinitely unless they are 
registered under the Securities Act and any applicable state securities laws or  I must obtain exemptions from such registration. I acknowledge that 
the Company is under no duty to register the Shares or comply with any exemptions in connection with my sale, transfer or other disposition under 
applicable rules and regulations. I understand that in the event I desire to sell, assign, transfer, hypothecate or in any way alienate or encumber my 
Shares in the future, except as specifically authorized by the Company, the Company can require that I prove, at my own expense, an opinion of 
counsel satisfactory to the Company to the effect that such action will not result in a violation of applicable federal or state securities laws and 
regulations or other applicable federal o r  state laws and regulations. 

(h) The solicitation of an offer to purchase the Shares was directly communicated to me and any Purchaser Representative(s). At no time was I 
presented with or  solicited by or through any leaflet, public promotional meeting, circular, newspaper or magazine article, radio or  television 
advertisement or  any other form of general advertising in connection with such communicated offer. 

I recognize that investment in the Shares involves certain risks and I, and my Purchaser Representative@), have taken full cognizance of an 
understand all of the risk factors related to the business objectives of the Company and the purchase of the Shares. 

All information that 1 have provided herein including, without limitation, information concerning myself, my financial position and my knowledge 
of financial and business matters and that of my Purchaser Representative@), is correct and complete as of the date hereof, and if there should be 
any material change in such information prior to the acceptance of this Subscription, I will immediately provide the Company with such 
information. 

(i) 

(j) 

(k) If the Subscriber is a corporation, partnership, trust, unincorporated association or other entity, it is authorized and otherwise duly qualified to 
purchase and hold the Shares subscribed hereunder: such entity has not been formed for the specific purpose of acquiring Shares. If the subscriber 
is a trustee and is acquiring the Shares for the trust of which he is a trustee, he has sought the advice of counsel regarding whether the purchase of 
the Shares is an authorized trust investment and has been advised by counsel that after reviewing the applicable state law and the terms of the trust 
instrument, such counsel is of the opinion that the undersigned has the authority to purchase the Shares for the trust. 

If the Subscriber is an individual, he is 21 years of age, or if the Subscriber is an association, all of its members are of such age. (I) 

Indemnification. I agree to indemnify and hold harmless the Company, its directors, officers, agents and its other Affiliates from and against all 
damages, losses, costs and expenses (including reasonable attorney’s fees) which they may incur by reason of my failure to fulfill any of the terms or  
conditions of this Subscription Agreement, or by reason of any untrue statement made herein or  any breach of the representations and warranties made 
herein or  in any other document I have provided to the Company. 

11. Restrictive Legend. I hereby acknowledge and consent to the placement of the following legend on the certificate@) or other document(s), if any, 
evidencing the Shares: 

10. 

“These securities have not been registered under the Securities Act of 1933 or any applicable state securities laws, and they may not he offered for sale, 
sold, transferred, pledged or  hypothecated without an effective registration statement under the Securities Act and under any applicable state securities 
laws, or an opinion of counsel, satisfactory to the company, that an exemption from such registration is available.” 

12. Miscellaneous. 

(a) I agree that I may not cancel, terminate or  revoke this Agreement or any covenant hereunder and that this Agreement shall survive my death or 
disability and shall he binding upon my heirs, executors, administrators, successors and assigns. 

This Agreement shall be enforced, governed and construed in all respects in accordance with the laws of the State of Delaware. (b) 

(c) Within 10 days after receipt of a written request from the Company, I agree to provide such information and to execute and delivery such documents as 
reasonably may be necessary to comply with any and all laws and ordinances to which the Company is subject. 
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HYDROTHERM POWER CORPORATION 
A Delaware corporation 

SIGNATURE PAGE 

The undersigned Subscriber, desiring to purchase Shares of HYDROTHERM POWER CORPORATION, a Delaware 
corporation (the “Company”), by executing this Signature Page, hereby agrees to be bound by all the terms of this Subscription 
Agreement, and further, hereby executes, makes, adopts, confirms and agrees to all terms, conditions, representations and 
warranties in this Subscription Agreement. 

12. Subscription 

(a) I hereby subscribe for Shares as follows: 

(i) number of  Shares 

(ii) Price per Shares x $5.00 

(ii) Total investment 

I hereby tender with this subscription with a CASHIERS CHECK made payable to 

Brian Hageman in the amount of $ 

Mail to: 

(b) 

Hydrotherm Power Corporation 
18832 N. 95* Street 
Scottsdale, Arizona 85255 

Certificate Issue Name 

Signature (if signing on behalf of an entity, state capacity in which you are signing) 

Signature of Co-Investor (if any) 

Print Name of Subscriber 

Print Name of Co-Investor (if any) 

Date 

ACC000026 
FILE #8326 



From: 
Sent: 
To: 
Subject: 

Margo Mallamo <m3mallamo- 
Monday, March 12,2012 12:22 PM 
Annalisa Weiss 
Fwd: Investment 

---------- Forwarded message ---------- 
From: Brian Hageman <bhaczeman@,deluaeinc.com> 
Date: Mon, Mar 12,2012 at 8:59 AM 
Subject: RE: Investment 
To: Margo Mallamo <- 

Hi Margo -thanks again for your interest in the Deluge technology, I hope you are getting a chance to  review the 
information sent. I can be available later this week, Thursday afternoon or Friday to  meet and discuss. 

Brian Hageman 

From: Margo Mallamo [ m a i l t o : m 3 m a l l a m o @ ~  
Sent: Friday, March 09, 2012 8:21 AM 
To: Brian Hageman 
Subject: Investment 

Thank you for the email and information. Give me a few days to look it over and see if I have any questions 
before we meet. Thank you for your time, this looks exciting! 

Margo 

No virus found in this message. 
Checked by AVG - www.avg.com 
Version: 2012.0.1913 /Virus Database: 21 14/4865 - Release Date: 03/11/12 
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Annalisa Weiss 

From: Margo Mallamo <m3mallamo- 
Sent: 
To: Annalisa Weiss 
Subject: Fwd: Investment Question 

Wednesday, March 14, 2012 7:55 AM 

Forwarded conversation 
Subject: Investment Question 

From: Margo Mallamo <- 
Date: Mon, Mar 12, 2012 at 12:17 PM 
To: bhag.eman@,deluneinc.com 

Hi Brian, 

I also have a friend who I was sharing the investment information with. I don't think he makes over $250k a 
year though, he's closer to $1 85k, would that hold him back from also investing? 

MM 

From: Brian Hageman <bhaneman@,deluneinc.com> 
Date: Mon, Mar 12,2012 at 3 5 4  PM 
To: Margo Mallamo <m3mallamo- 

Hi Margo - we have a category for 'other accredited investors' (line g on page 2 of the subscription agreement) that can 
allow people to  invest if they have some degree of sophistication with investments or contracts. This includes business 
owners, realtors, bankers, stock brokers and other management skilled individuals. What type of business is your friend 
in? 

Brian 

From: Margo Mallamo [mailto:- 
Sent: Monday, March 12, 2012 12:18 PM 
To: Brian Hageman 
Subject: Investment Question 

1 
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From: plarao MallamQ 
To: 
Subject: Fwd: Deluge 
Date: Monday, March 19, 2012 2:05:54 PM 

From: Margo Mallamo <- 
Date: Mon, Mar 19, 2012 a t  7:47 AM 
To : B r i a n Hag ema n c b haaema n @del ug ei nc . corn > 

Hello Brian, 

I took the time over the weekend to do due diligence on your company and patents. 
I'm very impressed on what I found on the Internet and listening to your radio 
show. Billy gave me the run down of what you both discussed, but I would like to 
know a few things before investing, as the patents were a little bit hard to decipher 
and he was unsure about this too: 

(1) How will the monies be used exactly? 
(2) When do your patents expire? 
(3) What is the expected return? 

These weren't really covered in the material you sent me, but I think this technology 
is fascinating and definitely the thing of the short-term future!! Especially with gas 
prices rising so quickly, we definitely need to look into this technology. 

I will be mostly out of town this week on business, but do check my email. I'm 
hoping we can meet or transfer funds at the end of the week or early next week if 
this seems agreeable on both ends. 

Thank you for your time in advance, 
MM 

From: Brian Hageman <hageman@deluae i nc, corq > 
Date: Mon, Mar 19, 2012 a t  8:54 AM 
To: Margo Mallamo <m3mallamo 
Cc: Billy Matthews < h ~ t t h e w s 7  

Hi Margo -Thank you for your consideration of the technology. As you know, any investment 
involves a certain amount of risk, but you have the good fortune of investing after many years of 
research and development. We have entered a commercialization phase on a few of the 
applications of the engine, so we look forward to  starting to  generate revenues over the next few 
years. 
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1. Your investment will be used in general business development helping to  pay for 
administrative costs associated with projects here in Arizona and projects planned in Wyoming and 
other states. 

2. The current patents expire in 2017, and we are planning “application patents” that will extend 
that date. 

3. We have about $14 million invested in the technology by investors like yourself. I expect to  
have the full investment returned within a couple years, then dividends will be paid quarterly 
based on revenues generated. I would expect 10 - 15% of net revenues to  be returned as 
dividends to  our investors. 

Thanks for your compliments on the radio show, it has been a great resource for me to  connect 
with the right people around the industry. 

Regards, 

Brian Hageman 
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From: - 
To: 
Subject: Fwd: Deluge 
Date: 
Attachments: 

Thursday, March 22, 2012 8:15:16 AM 

> 
Forwarded message ---------- ---------- 

From: Brian Hageman <l&geman@delrageinc.con2 
Date: Mon, Mar 19, 2012 at 2:49 PM 
Subject: RE: Deluge 
To: Margo Mallamo <m3maJlamo 
Cc: Billy Matthews < m e w s 7  

Hi Margo - attached is a comparison study that shows the benefits of our technology compared to  
the competition in geothermal electric production. I thought you would like to  see it. 

Regards, 

Brian Hageman 

From: Brian Hageman 
Sent: Monday, March 19, 2012 8:54 AM 
To: Margo Mallamo 
Cc: Billy Matthews 
Subject: RE: Deluge 

Hi Margo -Thank you for your consideration of the technology. As you know, any investment 
involves a certain amount of risk, but you have the good fortune of investing after many years of 
research and development. We have entered a commercialization phase on a few of the 
applications of the engine, so we look forward to  starting to  generate revenues over the next few 
years. 

1. 
administrative costs associated with projects here in Arizona and projects planned in Wyoming and 
other states. 

Your investment will be used in general business development helping to  pay for 
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2. The current patents expire in 2017, and we are planning “application patents” that will extend 
that date. 

3. 
have the full investment returned within a couple years, then dividends will be paid quarterly 
based on revenues generated. I would expect 10 - 15% of net revenues to  be returned as 
dividends to  our investors. 

We have about $14 million invested in the technology by investors like yourself. I expect t o  

Thanks for your compliments on the radio show, it has been a great resource for me to  connect 
with the right people around the industry. 

Regards, 

Brian Hageman 

From: Margo Mallamo [- 
Sent: Monday, March 19, 2012 7:47 AM 
To: Brian Hageman 
Subject: Deluge 

Hello Brian, 

I took the time over the weekend to do due diligence on your company and patents. 
I’m very impressed on what I found on the Internet and listening to your radio 
show. Billy gave me the run down of what you both discussed, but I would like to 
know a few things before investing, as the patents were a little bit hard to decipher 
and he was unsure about this too: 

(1) How will the monies be used exactly? 
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(2) When do your patents expire? 

(3) What is the expected return? 

These weren't really covered in the material you sent me, but I think this technology 
is fascinating and definitely the thing of the short-term future!! Especially with gas 
prices rising so quickly, we definitely need to look into this technology. 

I will be mostly out of town this week on business, but do check my email. I'm 
hoping we can meet or transfer funds at the end of the week or early next week if 
this seems agreeable on both ends. 

Thank you for your time in advance, 

MM 

No virus found in this message. 
Checked by AVG - www.ava.com 
Version: 2012.0.1913 / Virus Database: 2114/4880 - Release Date: 03/19/12 
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Deluge 335 HP Natural Energy Engine 

Tec hnoloav ComDarison 

This is a comparison of thermally driven engines focusing on differences in technology each employs 
to produce mechanical energy. The basic energy source used to power all of these engines is heat. 
For the purposes of this comparison, the attempt was made to equate the requirements for each to 
produce approximately 250 kW of electricity at 480 volts. 

The Deluge Natural Energy Engine (NEE) operates on a patented thermal hydraulic 
technology that creates power by using physical properties of liquids expanding with heat to 
move a series of pistons producing mechanical energy. The NEE is unique in that it transfers 
energy through hydraulic engineering principals and does not require a change of phase 
during the cycle. (Note: changing phase means turning liquid into gas or gas into liquid that 
uses a large amount of extra energy.) The NEE can be classified as a “thermal hydraulic 
engine”. 

The Organic Rankine Cycle (ORC) engines operate on a conversion of a heated liquid to 
gas (phase change) which in turn produces mechanical energy through a turbine driven 
device. The gas coming out of the turbine then needs to be condensed back to a liquid to 
complete the cycle. An organic rankine cycle engine uses a low boiling point liquid such as 
iso-pentane (flammable) instead of water. There are various types and manufacturers of 
ORC engines that vary primarily in the process and mediums utilized. The United 
Technologies VCC (for ‘vapor compression cycle’) is essentially an air conditioner run in 
reverse. Since it uses a Freon-like operating liquid, it ranks as an ORC engine. These 
engines can be classified as ‘thermal pneumatic engines’. 

As most people can testify from personal experience, hydraulics deliver substantially more 
torque than pneumatics. 

Heat Sources 

By definition, thermally driven engines derive their energy from various types of heat 
sources. It is the temperature requirement of the heated liquid that determines which 
engines can take advantage of which thermal sources. The higher the engine’s source heat 
requirement, the fewer natural heat source options available. For example, engines that 
require a conversion to steam to operate must have heat sources in excess of 250°F, thus 
limiting the number of natural heat sources. Deluge’s ability to tap into resources below the 
boiling point of water (even below 200°F) opens a wide range of options. 

Copyright 2010 by Deluge, Inc. 
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Hot Suwly 

(Per 250 kW output) 

hot supply (gpm) 
cold supply (gpm) 

temp differential (F) 

The Deluge Natural Energy Engine (NEE) utilizes solar thermal, geothermal or waste 
heat sources of hot water. The most optimal temperature of the hot water is 180°F at 
a flow rate of 124 gallons per minute, requiring 3.7 million BTUs per hour from its heat 
source. 

NEE Ormat Turboden Infinity Electratherm UTC 
80 - 180 40 - 192 50-223 80 - 205 80-200 40-1 64 

124 1,167 323 400+ 1,000 800 
350 nla 1,347 nla 1,000 1,614 

ORC engines all require a significantly higher flow rate of hot water supply to 
compensate for their various heat requirements needed for phase change. 

The Deluge Natural Energy Engine (NEE) has a distinct advantage over the other 
engines in this comparison in that it does not require the conversion from water to 
steam (phase change) thereby being much more efficient. 

(GPM) 
NEE 
ORC 
vcc 

200 F n 

250 kW 10 MW 20 MW 50 MW 
350 14,000 28,000 70,000 

1,170 46,800 93,600 234,000 
1,610 64,400 128,800 322,000 

Temperature Differential Comparison 

Cold S U P D ~ ~  

Thermally driven engines all require a supply of cold liquid (most commonly water) to 
complete the engine’s cycle. The Deluge Natural Energy Engine (NEE) requires 
100°F differential in hot and cold water temperatures (180°F versus 80°F) and 
significantly less flow of cooling water (only 150-350 gallons per minute) than do the 
ORC engines, making it less prone to weather fluctuations and expanded water use. 

2 
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" "  1,800 
1.600 

1,400 

1,200 

1,000 
800 

600 

400 

200 
0 

NEE GPM ORC GPM VCC GPM 

Gallons per minute of cooling water required at 250 kW 

350,000 

300,000 

250,000 

200,000 + - NEE GPM 

150,000 -0RC GPM 

-* VCC GPM 100,000 

50,000 

0 .  

250 kW 10 MW 20 MW 50 MW 

Gallons per minute of cooling water required at larger capacities 

Enerav Output Options 

A major point of contrast between the NEE technology and ORC technology is the relative 
capabilities of the two technologies to extract power from the heat source. This may be in 
part to thermodynamic efficiency, but that is only part of the story. The engines differ 
substantially in terms of their moving parts, parasitic losses due to ancillary engine functions, 
heat extraction techniques, and as noted above, physical phase change. 

3 
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All of these factors combine to give the Deluge Natural Energy Engine (NEE) the capability of 
producing approximately eight (8) times the amount of electricity per BTU input than the 
other engines referenced in this comparison. For example, the NEE can produce 1,367 kW 
as compared to 250 kW from the Ormat engine, given the same BTU input. 

(kilowatts) 
NEE 
UTC 
Ormat 

1,000 2,000 3,000 4,000 
2,016 4,032 6,048 8,064 

31 2 625 937 1,250 
21 4 428 642 856 

kilowatts 

- -  9,000 " 

8,000 

7,000 * 

6,000 _*_ 

5.000 I-" I -NEE 

4,000 - UTC 

3,000 * .Ormat 

2,000 

I_ ~ " -""1" 

I - I I"__ I _  

1,000 + 

1,000 2,000 3,000 4,000 

gallons per minute of hot water 

One of the other reasons for the increased efficiency of the NEE is the utilization of hydraulic 
transfer of energy throughout the power transfer cycle. The other engines utilize a 
"pneumatic" or "gas expansion" transfer of energy to convert thermal energy to mechanical 
energy. This is significantly less than the foot pounds of torque derived from the NEE, given 
comparative levels of source heat. Torque output of a 335 HP NEE approaches 1,256 ft.lbs. 
at 1,800 revolutions per minute from its component hydraulic motor. In comparison, a 335 HP 
automobile engine produces about 300 ft.lbs. of torque at the transmission. 

Copyright 2010 by Deluge, Inc. 
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Cost Comparisons 

The estimated installation cost of the complete Deluge Natural Energy Engine (NEE) at just 
under $2.00 per watt is slightly higher than the Ormat engine and similar to the UTC 
Purecycle engine. However, given the differences in source heat and cooling requirements 
plus the other inherent advantages of the NEE, the overall productive efficiency of the NEE is 
at least double that of the Ormat and Purecycle engines - thus delivering a significantly 
more positive return on investment. 

$US 
NEE 
UTC 
Ormat 

These efficiencies include: 
(1) little energy being dissipated in heat loss, noise and indirect motion, 
(2) few moving parts, 
(3) minimal friction of power losses, 
(4) no gearing, 
(5) a fully hydraulic transmission, and 
(6) lower fuel and operating costs. 

income per kilowaWhour 
$0.1 0 $0.1 5 $0.20 $0.25 

$6,967,296 $1 0,450,944 $1 3,934,592 $1 7,418,240 
$1,080,000 $1,620,000 $2,160,000 $2,700,000 
$739,584 $1,109,376 $1,479,168 $1,848,960 

Income per kilowaWhour (based on supply of 4000 gallons per minute of hot water) 

Yearly 
Gross 
Revenue 

$20,000,000 

$18,000,000 * _I - I_ 

$16,000,000 * 

$14,000,000 

$12,000,000 

$10,000,000 

$8,000,000 

$6,000,000 

$4,000,000 

$2,000,000 

$0 

$0.10 $0.15 $0.20 $0.25 

NEE 

UTC 

Orrnat 
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An example may help illustrate the effects of the cost advantages of the Deluge engine in a 
real-world example. The following case study is of a prospective installation at a remote 
location: 

Ormat 
UTC 
NEE 

The client wishes to use geothermal energy to generate 150 MW of electricity. The 
geothermal energy will be extracted using drilled wells, through which water would be passed 
to be heated. 

Cost per Cost of 600 Cost per Total Cost of 
Engine Engines Well Wells Wells 
(000) (000) (000) (000) 

$400 $240,000 $200 3,000 $600,000 
$400 $240,000 $200 2,000 $400,000 
$500 $300,000 $200 300 $60,000 

The underground heat levels and required flow rates of three competing engine technologies 
results in the following drilling requirement: 

Ormat 3,000 wells 
UTC 2,000 wells 
Deluge 300 wells 

The amount of cooling water for the Deluge engines is also significantly lower. As compared 
to the UTC engine, for example, the NEE requires only 10% as much cooling water, and does 
not require as low a temperature as the UTC unit requires. 

Assume in this illustration that 600 engines of any type (Ormat, UTC, NEE) are required to 
produce 150 MWs of power, and that each well, irrespective of the engine type, costs 
$200,000 to drill and complete. Looking at engine costs alone, the Ormat and UTC engines 
cost approximately $1.40 per watt of capacity and the Deluge (NEE) engine costs $2.00 per 
watt of capacity. However, when the total cost of wells required for each type of engine is 
considered, utilizing the Deluge engine is significantly less expensive, as reflected in the 
following table. 

Comparative Overall Costs for Illustrative 150MW Project 

Total Project 
Total Cost Cost per Watt 

$840,000,000 $5.60 
$640,000,000 $4.27 
$360,000,000 $2.40 

Other Considerations 

Because the Deluge Natural Energy Engine (NEE) employs closed loop liquid systems there 
are no gases or other types of pollutants emitted into the atmosphere. 

Unlike other thermally driven engines that utilize custom components, the NEE is constructed 
from off-the-shelf materials and engineered parts. Modularized cylinder components are 
designed for easy removal and replacement in the field. Electrical components including the 
PLC are IEEE compliant and all plumbing and tubing follow ASME and SAE codes and 
standards. Steel structure follows ASTM and AWS codes. 
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Page 1 of 2 

Margo Mallamo <m3mallamo@- 

Margo Mallamo <m3mallamo@- 
To: bhageman@delugeinc.com 

Wed, Mar21,2012 at 1213 PM 

Brian, 

Thank you for your last bit of information. I have given everything to my attorney who stated it looks like a good 
investment as long as something happens prior to any patents expiring. I know, and as you have told me, there is 
risk in everything. I just think with these current gas prices skyrocketing, your technology is about to explode and I 
would like to be in. 

I would prefer to wire the funds instead of a check. Please don’t think I don’t trust you or doubt who you say you 
are, the Internet proves that, but my attorney said it was the best way for safeguarding my funds. I would like to 
wire $1 50k on Friday if that works, and will email you back the agreements. I need a day or so to pull the money 
from my account. 

Let me know if this will work and I will email my completed paperwork. 

Regards, 
MM 

Brian Hageman <bhageman@delu einc.com> 
To: Margo Mallamo ~ m 3 r n a l l a m o ~  

Wed, Mar 21,2012 at 3:27 PM 

Hi Margo - I’m glad you are getting advice for good people, that’s important. I talked to my accountants about 
the wire information, and they reminded me we have had problems in the past so we stick with cashier’s checks 
only. I would be happy to stop by and pick it up at your convenience. Or you can Fedex or mail to the address on 
the last page of the subscription agreement. 

Also, If you or Bill would like to see our current project in construction at ASU, let me know! 

Brian 

From: Margo Mallamo [mailto:m3malamo 
Sent: Wednesday, March 21,2012 1213 
To: Brian Hageman 
Subject: Question 

IQuoted text hidden] 

No virus found in thls message. 
Checked by AVG - www.avg.com 
Version: 2012.0.1913 /Virus Database: 21 1414884 - Release Date: 03/21/12 
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Margo Mallamo <m3mallamo- 
To: Brian Hageman <bhageman@delugeinc.comr 

Thu, Mar 22, 2012 at 7:56 AM 
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. I .  m- Question Page 2 of 2 

Good morning Brian, 

Thank you for your response. Unfortunately the cashier's check will be a deal breaker for me. Good luck on your 
projects though! I'm sure you will do well. 

Regards, 

MM 

&hotad text hidden] 
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From: Billv Matthew5 
To: 
Subject: Fwd: Deluge inquiry 
Date: 
Attachments: 

Wednesday, March 21, 2012 1:53:51 PM 

Forwarded conversation 
Subject: Deluge inquiry ........................ 

From: Brian Hageman < bhaaemanadeluaeinc . ~ o m  > 
Date: Wed, Mar 14, 2012 a t  10:03 AM 
To: bmatthews735- 

Hi Billy - thank you for your interest in the Deluge Technology. It 
sounds like it would be helpful if we talked on the phone, please email 
a phone number and times you are available. 

Brian Hageman 

-----Original Message----- 
From: wst formma ilerasecu reserve r.net 
[mailto:wst formma ilerasecu reserver. net] 
Sent: Wednesday, March 14, 2012 7:50 AM 
To: Brian Hageman 
Subject: Contact Form. 

First Name : Billy 
Last Name : Matthews 
Address Street 1 : 
Address Street 2 : 
City : 
Zip Code : 
State : AZ 
Davtime Phone : 
Evining Phone : 
Email : bmatthews735 
Comments : Hello, Ma about your investment in the Hydro 
company, but I have never invested before and don't fall under any of 
the things on the papers she showed me. I just inherited some money and 
wanted to invest 100,000 with a new compnay and like what you have done. 
Your patents are very promising. You seem very smart. Please let me know 
what I can do. Thanks. 

ACC000042 
FILE #8326 
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No virus found in this message. 
Checked by AVG - W E & Y  
Version: 2012.0.1913 / Virus Database: 2114/4868 - Release Date: 
03/ 13/ 12 

From: Billy Matthews <- 
Date: Fri, Mar 16/ 2012 at 7:59 AM 
To: Brian Hageman <bhaaeman@deluaeinc.com > 

Brian; 

Okay. My phone number is-, Anytime during the day is fine. 

From: Brian Hageman <bhaaeman@,delugdnc.corn > 
Date: Fri, Mar 16/ 2012 a t  11:55 AM 
To: Billy Matthews <bma- 

Hi Bill -good to talk to  you. attached is the subscription agreement and the other info docs. 

Brian Hageman 

From: Billy Matthews [mailto:- 
Sent: Friday, March 16, 2012 8:OO AM 
To: Brian Hageman 
Subject: Re: Deluge inquiry 

No virus found in this message. 
Checked by AVG - www.avg.com 
Version: 2012.0.1913 / Virus Database: 2114/4874 - Release Date: 03/16/12 
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BEFORE THE ARIZONA CORPORATION COMMISSION 

SECURITIES DIVISION 

In the Matter of: ) DOCKET NO. 

BRIAN C. HAGEMAN, an 
) S-20896A-13-0378 

unmarried man, ) 
) 

DELUGE, INC., a dissolved ) CASE NO. 8326 
Delaware corporation, 

HYDROTHERM POWER CORPORATION, 
a dissolved Delaware ) RECORDED CALL 
corporation, 

) 

) 
Respondents. 

RECORDED PHONE CALL 

BRIAN HAGEMAN AND 

March 16 

WI 

1 2  

LLIAM 

012 

SANTEE 

ARIZONA REPORTING SERVICE, INC. 
Court Reporting 

Suite 502 
2200 North Central Avenue 

Phoenix, Arizona 85004-1481 

Transcribed by: 
Katherine A. McNally 
CERTIFIED TRANSCRIBER 
CET**D-323 
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(Commencement of audio recorded phone call.) 

MR. SANTEE: The following is a phone call made 

to Brian Hageman, with the Deluge Technology. This is 

Annalisa's case. Today is March 16th, 2 0 1 2 .  The time 

is approximately 1130 hours. 

(Phone ringing and tones.) 

MR. HAGEMAN: Hello. 

MR. SANTEE: Hello, Brian. 

MR. HAGEMAN: Yeah. 

MR. SANTEE: Yes, Bill - -  excuse me a sec. 
Whoa - -  Billy - -  Billy Matthews. 

MR. HAGEMAN: Yeah. Thanks for calling back. 

That's a better line. 

MR. SANTEE: Oh, yeah. My - -  my cell phone was 

just going crazy. I couldn't - -  I couldn't - -  

MR. HAGEMAN: Yeah. 

MR. SANTEE: - -  get it to work, so - -  yeah, 
Margo - -  

MR. HAGEMAN: You live - -  you live here - -  you 

live here in Phoenix? 

MR. SANTEE: I do, I do, yeah. 

MR. HAGEMAN: Okay. Great. You - -  you got - -  

your - -  your emails are - -  I - -  I feel like if we had a 

short talk, we can get through a lot of this a whole lot 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944  
www.az-reporting.com Phoenix, AZ 
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easier than emailing back and forth. 

MR. SANTEE: Sure. 

MR. HAGEMAN: I mean, you lose (indiscernible). 

MR. SANTEE: Sure, absolutely. Absolutely. 

MR. HAGEMAN: So let me - -  let me ask you, where 

did you find it - -  where did you guys find out about us? 
MR. SANTEE: Well, Margo was talking to me about 

it. And I said, well, I said, wow. I said that sounds 

pretty good, and then - -  and - -  
MR. HAGEMAN: Do you know where she heard about 

us? 

MR. SANTEE: You know, I don't. 

MR. HAGEMAN: Okay. Okay. 

MR. SANTEE: I - -  I really - -  

MR. HAGEMAN: Yeah, no, I just - -  that's usually 
one of my first questions. I'm curious if - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  if it's the Internet or 

something like that. But - -  but anyhow, it'll give you 
the opportunity here to ask any questions you have of 

me, but there's just the - -  the screening questions that 

I've - -  I've got to go through to - -  

MR. SANTEE: Sure. 

MR. HAGEMAN: - -  allow us to even talk about 
ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  274 -9944  
www.az-reporting.com Phoenix, AZ 
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stuff. The accredited investor deal is - -  is something 

we - -  we - -  we have to kind of hold to. I 

I 

MR. SANTEE: Uh-huh. ~ 

MR. HAGEMAN: But it's - -  it's - -  it's fairly 

loose in its interpretations to some extent, and it's 

changed over the last 15 years since I've been selling 

stock in the company. 
I 

MR. SANTEE: Right. 

MR. HAGEMAN: And so it - -  it - -  some of the 

interpretations are changing, and indeed in through in 

this other line that gives us a whole broad area to work 

in. 

What - -  what type of work do you do, Bill? 

MR. SANTEE: Well, I'm - -  I'm - -  I recently 

became disabled. I used to work in construction, but 

now I'm disabled, so - -  

18 

19 

2 0  

21 

MR. HAGEMAN: Okay. 

MR. SANTEE: But my - -  my dad left me some 
money, and I'm looking to - -  to do some things with it, 

if I could, so this sounded kind of good to me, so - -  

2 2  

23 

24 

2 5  

I MR. HAGEMAN: Sure, sure, sure. I mean, Margo 

mentioned in one of her emails the type of yearly income 

that you've got is fairly substantial. 

I MR. SANTEE: Well, it's - -  it's - -  well, it's 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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not really income. It's - -  it's money that was left me 

by my dad. 

MR. HAGEMAN: Okay. That's - -  that's what 

(indiscernible) yearly payments on it, or is it - -  

MR. SANTEE: NO. It - -  no. It was a lump sum 

MR. HAGEMAN: Okay. Okay. Well, it - -  you 

know, I - -  I - -  I don't like prying and stuff like that 

too much - -  
MR. SANTEE: No. That's fine. 

MR. HAGEMAN: - -  but I've got to get through 

this whole process. 

MR. SANTEE: Sure. 

MR. HAGEMAN: I mean, was the inheritance more 

than a million? 

MR. SANTEE: No, no, no. 

MR. HAGEMAN: Okay. 

MR. SANTEE: It's like 180 - -  180 grand and 
change. 

J I 

MR. HAGEMAN: Okay. Okay. Well, it - -  you 

know, investing in a private company is risky, and 

usually we - -  we don't want anybody to sink their 
whole - -  you know, their whole dollar - -  their savings 

account into - -  
MR. SANTEE: Sure. 

5 
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MR. HAGEMAN: - -  a private company. That's 

the - -  usually not the - -  not the way to take a risk. 
But the - -  the - -  there's all - -  you know, as far as 

the - -  the subscription agreement, you could probably 

estimate that off of your inheritance and - -  and - -  and 

your disability income that you expect to make more 

money. 

MR. SANTEE: Sure. 

MR. HAGEMAN: You're - -  you're planning on 
investing that money, it's going to be - -  so you - -  you 

can get over that $200,000-a-year threshold. I mean, 

it - -  it's easy to say that, and I've got plenty of 

investors. We've got, you know, 700 shareholders in the 

company. 

MR. SANTEE: Really? That's good. 

MR. HAGEMAN: And there's been plenty that - -  
you know, I - -  I don't - -  I don't - -  we're not required 
to verify any of the information on your subscription 

agreement. 

MR. SANTEE: Sure. 

MR. HAGEMAN: We just need to have a signed 

piece of paper in our file. 

MR. SANTEE: Okay. 

MR. HAGEMAN: You know, but - -  you know, and a 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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lot of our shareholders, when they signed it, they were 

fully accredited. 

MR. SANTEE: Sure. 

MR. HAGEMAN: But then three years later, they 

lost it all. 

MR. SANTEE: Right. 

MR. HAGEMAN: You know, in - -  in the stock 

markets or real estate market and - -  
MR. SANTEE: Right. 

MR. HAGEMAN: So it's - -  it's a weird - -  it's 

kind of a weird thing we have to conform to. But it's 

just something in our - -  that we've got to have signed 

in our files to protect - -  

MR. SANTEE: Sure. Well, I'm looking - -  

MR. HAGEMAN: But - -  

MR. SANTEE: I'm looking to invest about 8 0 -  to 

$100,000; that's what I'm looking to invest of that. 

MR. HAGEMAN: Yeah. Well, I'm - -  you know, and 
I - -  I appreciate that. My opinion is that that's - -  
for your full inheritance that you've got, that's a lot. 

MR. SANTEE: Right. 

MR. HAGEMAN: I mean, that's - -  that's nearly 
50 percent. 

MR. SANTEE: Right. 

ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  2 7 4 - 9 9 4 4  
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MR. HAGEMAN: And, you know, weld be more than 

happy to put it to work with Deluge, but our return on 

investment is - -  is slower than you would get on some 
other - -  well, they would probably be higher risk - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  specialty investments that 
might - -  might make you money sooner. But you - -  are 
you a young guy or - -  

MR. SANTEE: I'm - -  I'm 45. 

MR. HAGEMAN: Okay. Younger than me. Well, I 

mean - -  
MR. SANTEE: Yeah. 

MR. HAGEMAN: - -  younger than me, but - -  so 

that's - -  you know, you're - -  youlve got to be 

thinking - -  jeez, you've got to be thinking a 

40-year-long term - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  retirement, because you retired 

early on disability. 

MR. SANTEE: Right. 

MR. HAGEMAN: So it's a - -  what happened, did 
you break a leg? 

MR. SANTEE: Well, I got involved in a car 

accident. 

ARIZONA REPORTING SERVICE, INC. 
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MR. HAGEMAN: Oh, really? So - -  

MR. SANTEE: Yeah. And I messed my back up, 

so - -  

MR. HAGEMAN: Oh, that puts you - -  puts you - -  
MR. SANTEE: Yeah. 

MR. HAGEMAN: Stops right there. 

MR. SANTEE: Yeah. I mean, it's - -  you know, 

I'm - -  I'm - -  I'm not bedridden or in a wheelchair or 
nothing, but, you know, I can't - -  I can't be a 
carpenter, so - -  

MR. HAGEMAN: Yeah, oh, yeah. 

MR. SANTEE: I mean, that's just - -  I just can't 

do what I need to do, so - -  

MR. HAGEMAN: You're on full Social Security 

disability? 

MR. SANTEE: Um-hmm. Yeah, oh, yeah. 

MR. HAGEMAN: Okay. Okay. Good. 

MR. SANTEE: Actually, it was on the job, so 

that kind of helped, so - -  
MR. HAGEMAN: Oh, the car wreck on the job? 

MR. SANTEE: Yeah. I was in a - -  I was in a 
company truck and it got nailed, so - -  

MR. HAGEMAN: Oh, okay. I see, that's company. 

MR. SANTEE: Yeah, yeah. I hate garbage trucks 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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anyhow, so - -  

MR. HAGEMAN: Yeah, yeah. (Indiscernible.) 

MR. SANTEE: You - -  you hit one of them, you 
lose, yeah. 

MR. HAGEMAN: That's just the - -  oh, gosh, yeah. 

It's a - -  (indiscernible) get - -  the first thought on my 

mind, there was - -  I'm a NASCAR fan and - -  
MR. SANTEE: Oh, yeah. 

MR. HAGEMAN: - -  at Daytona - -  

MR. SANTEE: Uh-huh, oh, yeah. 

MR. HAGEMAN: - -  during - -  during a cleanup, you 
don't run a NASCAR car into a truck. 

MR. SANTEE: No, you don't. 

MR. HAGEMAN: I mean, (indiscernible) - -  
MR. SANTEE: NO. 

MR. HAGEMAN: - -  out on the - -  on the track 

there. It got (indiscernible) . 
MR. SANTEE: Right. 

MR. HAGEMAN: Okay. Anyhow, I did - -  it's - -  

tell me something about Margo. I - -  I don't anything 

about Margo. She just emailed (indiscernible) you 

(indiscernible) . 
MR. SANTEE: She's - -  she's - -  she's my niece. 
MR. HAGEMAN: She's your niece? Oh, okay. 
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MR. SANTEE: She's my niece, yeah, yeah. 

She's - -  
MR. HAGEMAN: Your - -  your sister's daughter? 
MR. SANTEE: Yes. Yes. 

MR. HAGEMAN: Okay. 

MR. SANTEE: So yeah, she - -  they were up in - -  

up in Washington forever. And, you know, I just - -  I 

hadn't really seen her in 20  years. So, you know, 

there - -  she's down here now, and trying to get 

11 

reacquainted. So, you know, that's - -  that's - -  
MR. HAGEMAN: What type of business is she in? 

MR. SANTEE: You know, I think she's looking. 

I - -  I don't know that she's landed something yet. I 

don't know if she's - -  I know she's looking for 

something, but I don't know what. 

MR. HAGEMAN: Well, she's probably going to 

invest in quite a bit. It's - -  
MR. SANTEE: Yeah. She's - -  yeah, she makes a 

lot more money than I make, that's for sure, let me tell 

you. So I don't know - -  I don't know the whole ins and 
outs of it all, but yeah, she's - -  she seems to be doing 
well. So, you know, when she talked to me about you 

guys, I said, well, she ought to know. 

MR. HAGEMAN: Yeah. Yeah. Okay. 
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MR. SANTEE: SO - -  

MR. HAGEMAN: Well - -  well, I - -  you know, it's 
with - -  Deluge, the company, is basically developing the 

technology that I invented. I've got patents on - -  on 

this new engine that runs on hot water. 

MR. SANTEE: Real - -  really? A car engine? 

MR. HAGEMAN: And we - -  eventually, eventually. 
MR. SANTEE: Oh, okay. 

MR. HAGEMAN: Not now. Not - -  not yet, not yet.' 
MR. SANTEE: That'll be cool. That'll be cool. 

MR. HAGEMAN: It - -  we've got to get it speeded 
up a bunch before it gets into under-the-hood size. 

MR. SANTEE: Uh-huh. 

MR. HAGEMAN: But it - -  technically, eventually 

it can. Right in the moment it's a stationary power 

system for, like, electric generators or water pumps 

or - -  
MR. SANTEE: Oh, okay. 

MR. HAGEMAN: - -  freon compressors or 

desalination pumps. 

MR. SANTEE: Right. 

MR. HAGEMAN: I mean, gosh, we - -  you guys 
getting in,now, you're getting in in kind of a neat 

time, because we're - -  we're just signing this contract 
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with - -  it's the biggest steel company in North America, 

Nucor . 
MR. SANTEE: Uh-huh. 

MR. HAGEMAN: It's a huge steel company. They 

make a billion dollars a month, huge. 

MR. SANTEE: Right. 

MR. HAGEMAN: And they - -  they - -  they're just 
signing. It's taken a year, but it's - -  they're just 

signing the contract with us to take our technology into 

the - -  their steel mills, customize the fitting so they 

can fit our engines into the steel mills operations, 

running on - -  off waste heat, and then making 

electricity. And then they'll sell into the steel 

industry for us. 

MR. SANTEE: Right. 

MR. HAGEMAN: And we'll get royalties on 

everything they sell, so it's a - -  

MR. SANTEE: Cool. 

MR. HAGEMAN: It's a really neat - -  really neat 

deal. I'd like to - -  

MR. SANTEE: (Indiscernible.) 

MR. HAGEMAN: You know, I want to retire too, so 

it's - -  you know, the - -  these types of deals, I don't 

have to do any work. 
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MR. SANTEE: Okay. (Indiscernible.) 

MR. HAGEMAN: You know, I can show off. They've 

got a plant up in Kingman that we're building our first 

engines, and so I'll be up in Kingman a bunch. But we 

have proven the technology in a bunch of different 

applications. 

MR. SANTEE: (Indiscernible.) 

MR. HAGEMAN: And I don't know if you got a 
1 '  chance to read everything that we sent. 

MR. SANTEE: I've read some stuff, yeah. Yeah, 

I got - -  not that I understood it all, but I read it. 

MR. HAGEMAN: Yeah. Well, we've got this engine 

that we've proven in a bunch of different applications, 

some even in the oil fields, pumping oil out of the 

ground; some doing desalination pumping for salt water 

to turn it into clean water through reverse osmosis, 

that's a project that - -  we did that with - -  down in 

Yuma with the Department of Interior down there at a 

desalination plant. 

MR. SANTEE: Um-hmm. 

MR. HAGEMAN: And now we're looking at a 

commercial plant in Buckeye to - -  Buckeye is sitting 
on - -  the - -  the entire city of Buckeye is sitting - -  
their water table has moved 6-feet deep. You could just 

www.az-reporting.com Phoenix, AZ 
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dig a hole 6-feet deep and hit water - -  

MR. SANTEE: WOW. 

MR. HAGEMAN: - -  in Buckeye, but it's all salty. 

MR. SANTEE: Yeah. 

MR. HAGEMAN: So you - -  you can't use it. And 

in fact, it's - -  there's areas that they have to pump 

water out of the ground to keep the farm lands dry - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  or, you know, to keep the salt 

out, so it's a real problem. And we're putting in a 

desal plant down there to show that we can at least take 

that salt water and turn it into drinking water. 

MR. SANTEE: Sure. 

MR. HAGEMAN: So that's a - -  that's a new 

project. And we're working on a project up in Wyoming 

that's an electric generator that runs on geothermal. 

The plant in Buckeye will run off solar. Like I said, 

it's an engine that runs on hot water, so you can get 

that hot water any - -  anywhere. You can get it from 

solar, you can get it from geothermal or waste heat. 

Like, the steel companies is a waste heat capture - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  or anywhere you can figure out 

how to make hot water, you know, you can run one of our 
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engines. 

MR. SANTEE: Cool. 

MR. HAGEMAN: But it's a very diversified type 

of applications. We've got more up in Wyoming, and the 

Department of Energy will be testing that electric 

generator here this year. 

MR. SANTEE: Okay. So, now, this - -  I - -  I 

understand all of that, and that - -  and that's really 
good, but, okay, if I give you a hundred grand, what do 

I get for that? 

1 I .  

MR. HAGEMAN: The stock, you get common stock. 

MR. SANTEE: Common stock, okay. 

MR. HAGEMAN: You get a certificate for common 

stock. I mean, and this is - -  (indiscernible) a lot of 

experience too. This is all I've been doing for the 

last 12, 1 5  years is - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  growing the company, developing 
the company, and we've brought in about $14 million in 

investments. 

MR. SANTEE: Good. 

MR. HAGEMAN: And it's all only one way: common 

stock. 

MR. SANTEE: Okay. 
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MR. HAGEMAN: There's - -  we're nice and 

consistent. We only do things one way. It's common 

stock, and the Deluge is sold out. Basically, we can't 

sell any more stock in Deluge. We've reached a limit of 

500 shareholders. 

MR. SANTEE: Uh-huh. 

MR. HAGEMAN: So we stopped around 490, 

somewhere in there. 

MR. SANTEE: Right. 

MR. HAGEMAN: So the parent company is my 

patent-holding company that we sell stock in now, that I 

didn't want to in the start, because I just wanted to 

sell in Deluge, but now I'm selling in the parent 

company Hydrotherm. 

MR. SANTEE: Hydrotherm? 

MR. HAGEMAN: It's a - -  Hydrotherm Power 

Corporation owns the patent. 

MR. SANTEE: Okay. 

MR. HAGEMAN: And this is actually by my 

personal stock, so that's why the checks are made 01 

Brian Hageman. 

t to 

MR. SANTEE: Oh, okay. All right. And then 

what kind of investment and how soon? Have you got any 

ideas? 
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MR. HAGEMAN: Of what? 

MR. SANTEE: What kind of investment or what 

kind of return am I looking at? 

MR. HAGEMAN: Yeah. That's - -  that's what I'm 

saying, this is a - -  it is not a short-term investment, 
where you would - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  (indiscernible) your money in 

year. It's - -  we - -  we are pushing forward a lot of 

areas this year, and we, you know - -  or kind of like 
we're planting seeds. 

MR. SANTEE: Right. 

MR. HAGEMAN: Next year - -  next year we should 

start seeing income coming in. And if it's income 

coming in, like, from royalty base, that doesn't have 

any overhead, and I can just send that out to the 

shareholders directly. 

MR. SANTEE: Okay. 

MR. HAGEMAN: But, you know, three to five 

years, it'll be - -  you know, to really get a hundred 

percent return on your investment. And then after that 

the stock price is going to be going up. 

MR. SANTEE: Right. 

MR. HAGEMAN: And your dividends will start 
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going up. 

MR. SANTEE: There you go. That's what I'm 

looking for. That's what I'm looking for. Okay. So 

how do - -  how do we go from here? 

MR. HAGEMAN: Well, you fill out the 

subscription agreement and write a check. That is - -  
MR. SANTEE: Okay. 

MR. HAGEMAN: We try to keep it simple, but - -  

MR. SANTEE: That works for me. 

MR. HAGEMAN: There - -  there's an address - -  
there's an address on there that you can send them to 

me, or - -  or if you want to meet, we can - -  we can get 
together for coffee sometime, and say hi. I - -  I - -  

MR. SANTEE: Sure. 

MR. HAGEMAN: We have shareholders, like I said, 

of about 700. Most of them I've never met. 

MR. SANTEE: Right. 

MR. HAGEMAN: They're in the back East, Midwest, 

California. But I never get - -  you know, so it's - -  

2 1  it's neat to every once in a while to - -  to meet the 

2 2  shareholders - -  
23 MR. SANTEE: Sure. 

24 MR. HAGEMAN: - -  since you're right here in 

2 5  town. 
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MR. SANTEE: Yeah, oh, okay. 

MR. HAGEMAN: I live over in Scottsdale. 

MR. SANTEE: Oh, okay. 

MR. HAGEMAN: What part of Phoenix are you in? 

MR. SANTEE: I live over in - -  over in Tempe. 
MR. HAGEMAN: Okay. 

MR. SANTEE: So - -  yeah, so I'm on the right 

side of town, if you're in Scottsdale. 

MR. HAGEMAN: Yeah, no, actually I'm in Tempe a ' ,  

lot, so - -  our kind of office right at the moment is 
at - -  it's on campus. 

MR. SANTEE: Oh, okay. 

MR. HAGEMAN: - -  at - -  at ASU. Southwest Gas 

has sponsored a freon compression project that we're - -  
MR. SANTEE: Oh. 

MR. HAGEMAN: - -  working up there at - -  on the 
roof, without an elevator at - -  at ASU is kind of hard 
to get (indiscernible) push you. But it - -  I'm down 

there a - -  a lot - -  

MR. SANTEE: Right. 

MR. HAGEMAN: - -  you know, on campus. Just the 

last year and a half. Actually, it's been a beautiful 

setting to - -  

MR. SANTEE: Good. 
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MR. HAGEMAN: - -  to work, and so I'm - -  I'm down 

there a bunch, so - -  
MR. SANTEE: Great, great. 

MR. HAGEMAN: Maybe over the weekend, get - -  get 
that together and early next week I can stop by and - -  

and meet you. 

MR. SANTEE: Sure. That sounds good. Are 

you - -  can you email me a copy of that? You've got my 

email address, right? 

MR. HAGEMAN: Yeah. Just (indiscernible) ? 

MR. SANTEE: Yeah. 

MR. HAGEMAN: Okay. Yeah, I thought Margo sent 

you one. Let me - -  let - -  

MR. SANTEE: I don't think she did. What did 

she send me? Let me look. 

MR. HAGEMAN: There were three documents: two 

PDFs and a Word doc. 

MR. SANTEE: You know what, she didn't. I'm 

going to yell at her. 

MR. HAGEMAN: She didn't, okay. Okay. Well, 

1'11 send it over to you. 

MR. SANTEE: Okay. All right. All right. 

MR. HAGEMAN: And yeah, this will give you the 

weekend to think about it and make sure you really want 
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to do this - -  
MR. SANTEE: Sure, absolutely. 

MR. HAGEMAN: - -  and - -  but we appreciate it. 
We appreciate the help. 

MR. SANTEE: All right. Not a problem, yeah. 

MR. HAGEMAN: And - -  and I - -  and one more thing 

I - -  we didn't talk about is stock price. Well, on the 

subscription agreement, it says $5 a share. 

MR. SANTEE: Urn-hmm. 

MR. HAGEMAN: But, you know, I want to - -  I - -  I 

have been giving some discounts to other folks lately - -  
MR. SANTEE: Urn-hmm. 

MR. HAGEMAN: - -  just to help raise money. 
MR. SANTEE: Right. 

MR. HAGEMAN: And we'll do it at, like, a dollar 

a share. 

MR. SANTEE: A dollar a share? 

MR. HAGEMAN: Yeah. 

MR. SANTEE: Outstanding. 

MR. HAGEMAN: Because the - -  because the posted 
price is basically 5, and - -  

MR. SANTEE: Okay. 

MR. HAGEMAN: - -  it doesn't make a whole lot of 

difference on your balance sheet of your personal 
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financials, but, you know, that's a - -  that - -  that'll 
give you 8 0 -  to 100,000 shares that I want to make sure 

you guys - -  you know, you get. 

MR. SANTEE: Right. Absolutely great. Okay. 

Well, Brian, I appreciate it. 

MR. HAGEMAN: Yeah, good to talk to you. 

MR. SANTEE: And I'm sure we'll be talking soon. 

MR. HAGEMAN: 1'11 send that - -  yeah, okay. 

Thanks a l o t .  And - -  and after the weekend, just - -  or, 
you know, email me anytime over the weekend, and we'll 

set up a time. 

MR. SANTEE: That'll be great. 

MR. HAGEMAN: Okay. Great. 

MR. SANTEE: Thank you. 

MR. HAGEMAN: Thanks a lot. 

MR. SANTEE: Bye-bye. 

MR. HAGEMAN: Bye-bye. 
* * * * * 

(Conclusion of audio recorded conversation.) 
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Overview 

The world has been seeking a non-polluting technology to replace coal, nuclear, and 
petroleum power plants. Electric utilities around the world are being confronted with 
demands and even regulations that will require them to wean themselves off carbon- 
based fuels. Yet the demand for power continues to grow. The challenge for utilities 
using these older technologies is very significant. 

Technologies such as wind power, and photovoltaics are inherently limited by the 
availability of winds and constant direct sunlight, respectively. Other techniques, such 
as the combustion of organic waste and byproducts, do not significantly reduce 
emissions. 

In fact, the answer to these challenges is here. Deluge, Inc. has developed what many 
are calling the "next generation" of the steam engine: the Natural Energy EngineTM. 
Using low-grade geothermal heat, the earth's heat source that is stored below our feet, 
we can provide a new clean base-load power source, producing power continuously 
twenty-four hours a day and competing with nuclear and coal-fired plants. 

There are also growing demands to reduce the need for petroleum-powered engines - 
although electric solutions simply increase the demand on utilities, just shifting the 
problem elsewhere. So the world's needs for fossil fuels will continue to grow for the 
near term. This results in needs for technologies to efficiently extract oil and gas, and to 
pump it through pipelines. 

And finally, the continued growth in world population is putting extreme demands on 
the supplies of potable water. There are no new fresh water supplies. Water treatment 
and purification of seawater are the most accessible solutions, yet the purification 
technology, reverse osmosis, requires huge amounts of power. 

Deluge can configure the technology to pump water and other fluids. This means il 
can easily pressurize water for desalination, using similar sources of low-grade heat, 
again decreasing the need for electricity and supplying new sources of fresh water to a 
growing world. 

Similarly, we can reduce the actual demand for electric power. One example is solar- 
powered air-conditioning, where the Natural Energy EngineTM can, using low-grade 
heat from solar panels, decrease the use of electricity by over 90%, dramatically 
lowering the need for power plants to supply power to customers. 

The Deluge Natural Energy Engine'" is a thermal hydraulic engine that combines 
advanced, yet proven, mechanical engineering and thermal dynamic technologies to 
produce mechanical energy. This mechanical energy, which results in a turning shaft, is 
like that produced from a traditional internal combustion engine but at a significantly 
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lower fuel cost. Also known as the NE Engine'" because it can replace any engine, the 
technology is entirely pollutant free, quiet and versatile. 

In a typical internal combustion engine, fuel is ignited in a cylinder resulting in 
expanding gases whose increasing pressure drives a piston creating usable mechanical 
energy. The Natural Energy Engine'" (NEE) works on the same principle of creating 
pressure on a piston in a cylinder to produce mechanical energy. 

The key difference between a traditional combustion engine and the NEE is that the 
NEE relies on the transfer of heat to, and its subsequent removal from, a working fluid 
(liquid) within the cylinder. As the liquid is heated it expands, providing the pressure to 
drive the piston, and is subsequently cooled to complete the cycle. The expansion and 
contraction of the liquid is based on the same principle seen in a traditional 
thermometer that causes the mercury to expand when heated and contract when 
cooled. 

The real economic advantage of the NEE is its lower operating cost and increased 
efficiency over competing gasoline, diesel or electric powered engines. Unlike 
conventional engines that require costly fossil fuel or electricity, the NEE fuel is low grade 
heat that can be supplied by a variety of sources including solar thermal, geothermal, 
waste heat or small amounts of electricity or carbon-based fuels. The engine's ability to 
effectively utilize low grade heat results in minimal fuel costs. 

The NEE is inherently simple with few moving parts; therefore, is easier to manufacture 
and to maintain than conventional engines. Deluge's technology creates an 
affordable alternative to the more technologically complex products currently 
available. 

Deluge plans to market the technology primarily in countries in which the technology is 
patent protected. Continual research and development will produce new products 
and larger engines that will be available for licensing as the company moves forward. 
As the engine sizes increase, a larger portion of the power generation market will be 
available for exploitation. Deluge will pursue all applications complementary to NEE 
technology. 

Introduction 

The Natural Energy EngineM is the most revolutionary engine development in over 100 
years. It is a potentially disruptive technology that will invoke a positive change in 
many industries. This technology has now accumulated substantial external validation. 
Moreover, its commercial viability has now been proven by successful field operations 
in the Midwest, where reliability of the engines has been exceptional with over 120,000 
hours already logged. 
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The corporate objective of Deluge, Inc. is the application of the Natural Energy Engine'" 
to maximum effect. Many of the areas of potential impact of the technology have 
already been identified and documented, and some are summarized in this paper. In 
that sense, the impact of the technology can be taken as a "given". This document 
outlines the potential opportunities for the technology, and describes the process the 
Company is following to bring the NEE to market. 

The Natural Energy Engine" will have a profound and far-reaching effect on a wide 
range of economic activities. It offers a substantially improved process of converting 
energy to work (power) and does so in an exceptionally environmentally friendly 
fashion. The engine is innately highly efficient in that it uses minimal energy or fuel 
resources, and can be configured to operate with zero emissions, essentially no 
secondary environmental impacts (such as waste heat), little or no visual presence (as 
needed), and virtually inaudibly - all at lower operating costs (often dramatically lower) 
and a capital cost either less than or consistent with other technologies. For these 
reasons, Company management is confident that the NEE technology will be met with 
rapid and enthusiastic market acceptance. 

The Technology 

Deluge's core technology is the innovation in engine design. The main components of 
the engine system are quite simple - a piston/cylinder and a heat transfer system. The 
cylinder contains a piston and a working fluid, and depending on the application may 
have a module to reposition the piston after each stroke. The heat transfer system 
comprises heat exchangers, a system to circulate the heat transfer fluid (typically low 
pressure water), and a simple circulation controller. Many working fluids have been 
tried, and liquid carbon dioxide has been found to be superior due to its high 
coefficient of expansion, low cost, and availability anywhere in the world. 

The engine requires a heat source, which can range from waste heat to solar to 
geothermal to a simple hot-water heater, and may possibly require a cooling loop - 
such as a small evaporative cooling unit - if cool water is unavailable and ambient 
temperatures are excessive. 

The NEE creates mechanical energy in a three step enthalpy process: 

Step 1 : Heated water is collected - lower than boiling, and for many applications 
in the range of 180°F. 

Step 2: The hot water enters a heat exchanger where the heat is transferred to a 
working fluid. As the working fluid is heated, it expands, pushing a piston in 
the engine's cylinder. 
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Step 3: Cooling water - generally in the range of 8OoF, enters the heat exchanger 
causing the working fluid to contract, readying the piston for another 
stroke, 

Foni ard Direcmn LI 

HOT bLTPL’I 

, I ,  c 
c 

PISTOR 11O\FXERT 

In this fashion, the movement of the piston back and forth can be harnessed to operate 
a motor. Even lower temperatures and different differentials can be utilized, all of which 
attest to the versatility of the engine. A formula has been developed that establishes 
the ratio between the volume of the heat exchanger and the volume required to 
displace the piston for various fluids. This formula establishes design parameters for 
different horsepower systems. 

The NEE can be designed in many configurations. Pictured above is the two cylinder 
horizontally opposed design that has superior qualities and can develop very high 
pressures safely. During operation the triple piston shaft is  the only moving part in the 
engine. The piston set is pushed back and forth by heating and cooling two reservoirs of 
liquid CO2 in opposite cycles. One side is heating while the opposite side is cooling. Hot 
and cold water solenoid-operated valves open and close allowing the flow of either 
hot or cold water to flow over the C02 reservoir. The hot and cold valves are controlled 
by a simple computer to control the cycle time. With this continuous supply of hot and 
cold water, the triple piston shaft will continue to shift back and forth, providing 
continuous power. 

The center section of the triple piston is the work load of the engine. This section can be 
designed by  increasing or decreasing the diameter of the cylinder and center piston. 
The engine can pump liquids or gasses in this section with very high pressures with a 
smaller diameter cylinder, or with a larger diameter center section it will pump lower 
pressure and higher volumes. The center section can pump hydraulic oil to feed a 
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hydraulic motor, providing a rotating shaft, or it can pump seawater through reverse 
osmosis membranes for desalination of ocean water or brackish water. The center 
section can also compress refrigeration gas for air-conditioning systems. 

By combining multiple cylinder sets, this two cylinder configuration has been designed 
as a thirty-two cylinders engine to produce 335 horsepower. This design is Deluge's core 
product currently being marketed. 

Sources of Efficiency and Economy 

The NEE is a thermal hydraulic engine. As a hydraulic engine, it capitalizes on the same 
mechanical advantage embodied in such prosaic everyday applications as 
automobile brakes. However, instead stopping a two ton vehicle with just the pressure 
of a human foot on a brake pedal, this engine uses the expansion properties of fluid 
when heated. During the heat cycle, the temperature change in the engine's liquefied 
C02 reservoir causes the C02 to expand, much in the way a temperature increase 
causes the fluid to raise in a thermometer. This in turns moves a piston, which can be 
used to do work. During the cooling cycle, heat is removed from the reservoir and the 
piston returns to its original position. 

The fundamental design of the engine provides the basis for its efficiency and 
economy. First, the engine has an inherent efficiency because so little energy is 
dissipated in heat loss and noise generation. In an internal combustion engine, for 
example, much of the BTU energy in the gasoline is sent out the tailpipe as waste heat, 
but the NEE can actually recycle about 85% of the exhaust heat for use in the next 
cycle. 

Additionally, the NEE is more efficient because so little energy is used for indirect 
motions. An internal combustion engine uses a significant fraction of its power to 
overcome friction and operate ancillary functions, such as valves, cooling circulation, 
and the like. Additionally, each cylinder in an internal combustion engine typically 
provides power only on every second or fourth stroke, while each stroke of the NEE is a 
power stroke. 

The NEE power transfer is across the head of a piston. Hydraulic engineering textbooks 
describe that a 95% transfer of energy from one side of a piston to the other side is 
accomplished, with the only losses due to the O-ring friction. 

Another efficiency advantage of the engine is in power transfer. Unlike an internal 
combustion engine, for example, there are no camshafts with their friction and power 
losses, no gearing, and no transmission. Of course, in applications where linear power 
must be converted to rotary power, traditional methods or even hydraulic converters 
can be used. 
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The result is a highly efficient, virtually silent, direct drive engine that can easily be 
configured to use no traditional fuels and generate no pollution whatsoever. 

Product Features and Benefits 

Unlike photovoltaics and fuel cells, technologies that are inherently complex and 
expensive to manufacture, the Natural Energy Engine'" is relatively simple, utilizing 
components similar to those found in traditional internal combustion engines. As a 
result, production units can be sold at a price that provides customers an attractive 
investment payback period. 

Although the technology application is new to the commercial marketplace, the 
underlying technology is soundly established. Deluge has placed an emphasis on off- 
the-shelf component materials with the result that production of the engines will not 
require complex manufacturing equipment or facilities, or large capital investment in 
new plants. 

In addition, the technology is a mechanical hydraulic engine of robust design. The 
product life, when properly maintained, is estimated to be approximately 50 years. 
Product warranty calculations are based on a 20-30 year life span. This allows 
maximization of the return on investment. Additional financial benefits include paying 
for capital costs of purchased equipment in a relatively short period of time and 
extending the profitable life of leased equipment by practicing good preventive 
maintenance. 

Overall features and benefits of NEE technology include the following: 

Simple Technoloav: Understandable technology of modest complexity. 
SimDle Desian: A product design that can be fabricated using existing off-the- 
shelf components and machined parts from existing fabrication plants, enabling 
access to a diverse source of parts vendors around the world, resulting in 
competitive pricing. 
SimDle Maintenance: Training is of a mechanical nature, and does not require 
expensive high tech testing equipment, allowing for a broad range of skilled 
individuals who can be made field ready in a relatively short period of time. 
Durability: Robust design for long functional life, and easy repair and 
maintenance. 
Independent Power: Self-contained products that work well in remote locations. 
Multiple Fuel ODtions: Multiple fuel sources include solar thermal, geothermal, 
ocean thermal, natural gas, propane, and waste heat allowing for flexibility in 
choosing the most cost effective and available energy and, backup energy 
source options. 
Economical: Energy supplies are inexpensive and readily available. 
Cost Decrease in Economies of Scale: As engines are built in larger sizes a 
dramatic decrease in price will occur. As with many technologies, larger scale 
and quantities will continue to decrease the cost per horsepower. 
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Intellectual Property 

During the period prior to the issuance of the U.S. Patents, nondisclosure agreements 
were signed by all parties involved in the business in order to protect the intellectual 
property. Currently, nondisclosure agreements must be signed by mechanical service 
companies directly involved in the fabrication and installation of the technology. 

I / I  
I , I  1 

T h e  

S t a t e s  
of 

America 
I I 1  

Deluge's "parent" company Hydrotherm Power Corporation has excellent patent 
protection on the Natural Energy Engine'" design. Patents for the engine have been 
issued in about 40 industrialized countries around the world. 

Patented in: 

United States, Albania, Australia, Austria, Belgium, Bulgaria, Canada, China, 
Croatia, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, 
Greece, Hungary, India, Ireland, Israel, Italy, Latvia, Lithuania, Luxembourg, 
Macedonia, Malta, Mexico, Monaco, Netherlands, New Zealand, Poland, 
Portugal, Romania, Slovakia, Slovenia, Spain, Sweden, Switzerland, Turkey and 
the Unifed Kingdom. 

The patented name of the engine is a "hydraulic engine powered by introduction and 
removal of heat from a working fluid". The preparation of patents was expensive and 
time consuming, and the decision on where to apply for patents was thoughtfully 
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made. Because the amount of filing fees in some countries is a concern, budget 
limitations were a factor in the selection criteria. 

The initial patent (U.S. Patent #5,899,067) was issued for the “Thermal Hydraulic Engine” 
providing patent protection through 201 7. This patent essentially provides protection on 
the use of thermal fluid expansion to generate mechanical energy. A second patent 
(U.S. Patent #5,916,140) was issued further expanding the first patent in the areas of 
engine and heat exchanger configurations. 

The patents describe a thermal hydraulic engine with a working fluid that changes 
volume with changes in temperature: 

“ A  working fluid container houses the working fluid. A hydraulic cylinder 
secured to the frame includes an interior space. The hydraulic cylinder also 
includes a passage for introducing the working fluid into the interior space. A 
piston is housed within the interior space of the cylinder. The working fluid 
container, the interior space of the cylinder, the piston, and the working fluid 
container define a closed space filled by the working fluid. The engine also 
includes means for transmitting heat to and removing heat from the working 
fluid, thereby alternately causing the working fluid to expand and contract 
without undergoing a phase change. The piston moves in response to the 
expansion and contraction of the working fluid. ‘ I  

This broad description of an engine that can be fueled by any source of heat, and can 
be used to turn a shaft or provide torque or force for any mechanical operation, 
provides a unique and comprehensive patent. Thus the essential concept is protected 
by a patent that is fundamental, broad-based, and comprehensive. 

Applications for the engine described in the patent are wide ranging. The patent 
language includes the following excerpt: 

“A thermal hydraulic engine according to the present invention may be built in 
any size. For example, very small engines for use in applications such as 
biomechanical applications, to large megawatt power plants may incorporate 
the thermal hydraulic engine of the present invention. In fact, the thermal 
hydraulic engine can be designed for use in any application that requires the 
power of mechanical energy. 

A very small engine could include pistons about 0.5 cm to about I cm in 
diameter. Such a n  engine could include working fluid reservoirs about the size 
of a typical body thermometer. In fact, such engines could utilize heat at 
about typical human body temperature as a heat source. Cooling could be 
provided by a n  external evaporative system. Such a n  engine could be used in 
the human or other body. One example of a use for such a n  engine is as a 



heart pump. Another example of an application is for hormone injection. for 
example, such a n  engine could be used for people with a failed lymphatic 
system. Such an engine could provide, for example, from about 0.01 
horsepower to about 0. I horsepower. 

On the other end of the spectrum, very large engines could be built within the 
scope of the present invention. 

For example, an engine that could generate about 500 million horsepower 
could provide about 350-megawatt electric generating capabilities. Such an 
engine could utilize a piston having a diameter of about 48 inches to about 96 
inches. The engine could be built in a heavily reinforced concrete and steel 
structure. ’ I  

According to the “SUMMARY OF THE INVENTION” in the patent: 

“The present invention is directed to a new device for converting one form of 
energy to another. The present invention may also utilize solar or other 
unconventional forms and/or sources of energy. Accordingly, the present 
invention provides a thermal hydraulic engine that utilizes the expansion and 
contraction of a fluid by alternately transmitting heat to and removing heat 
from an operating fluid. The energy may provide mechanical andlor electrical 
energy. One advantage of the present invention is that it may utilize a variety 
of sources of heat to heat andlor cool the working fluid. Consequently, 
another advantage of the present invention is that it is substantially non- 
polluting. Along these lines, an additional advantage of the present invention is 
that it may run off heat energy and, therefore, may be solar powered. 
furthermore, an advantage of the present invention is that, since it may be 
solar powered, it may be utilized to provide power in remote areas. An 
additional advantage of the present invention is that it may utilize heat andlor 
heated water produced by  existing processes. Accordingly, the present 
invention may make use of heat energy that is otherwise currently not utilized 
and discarded as waste. A still further advantage of the present invention is 
that it may operate without using fossil fuels. It follows that an advantage of the 
present invention is that it may produce energy without contributing to the 
abundance of waste gases and particles emitted into the atmosphere b y  the 
burning of fossil fuels. Also, an advantage of the present invention is that it may 
include a relatively simple design that eliminates the need for a complex series 
of valves to control the flow of a working fluid through the system. Accordingly, 
a further advantage of the present invention is that it provides a simple design, 
thus reducing construction and maintenance costs. Still other objects and 
advantages of the present invention will become readily apparent by those 
skilled in the art from the following detailed description, wherein it is shown and 



described only the preferred embodiments of the invention, simply by way of 
illustration of the best mode contemplated of carrying out the invention. As will 
be realized, the invention is capable of other and different embodiments, and 
its several details are capable of modifications in various obvious respects, 
without departing from the invention. Accordingly, the drawings and 
description are to be regarded as illustrative in nature and not as restrictive.” 

The Opportunity 

In today’s world of pressing environmental concerns, high energy prices, and rapidly 
growing economies in Asia, increasing scrutiny must be placed on how energy is 
sourced and used throughout the world. 

The internal combustion engine has served a pivotal role in the creation and growth of 
the modern world, and has been the major means by which worldwide mobility has 
been enabled. The internal combustion engine and its “relatives” - the gas turbine and 
the jet engine - consume refined petrochemicals whose refining alone consumes 
substantial power. Then they typically convert only a fraction to useful work. For 
example, only about 15% of the energy from the gasoline actually propels a vehicle (or 
runs useful accessories, such as air conditioning). Nearly 70% is consumed in engine 
and driveline losses alone. If the efficiency of refining and transportation, in which 
approximately 18% of the energy is consumed or lost, were included, this figure would 
be reduced to approximately 12%. This is an incredibly wasteful process when viewed 
from such a perspective. 

The other “engine” that has shaped today’s world is the electric motor. It converts 
transmitted electrical power into usable work. While viewed as “cleaner” and relatively 
efficient (generally 84% - 92%), in fact the total picture is less clear. Much of the electric 
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power generated in the U.S. comes from burning coal, which - despite “scrubbing” 
technologies and environmental regulation - still deposits enormous quantities of 
hydrocarbons and carbon dioxide into the Earth’s atmosphere. From a typical coal 
plant (over half of U.S. electrical production), whose fuel requires substantial energy to 
extract and transport, only 31% of the energy in that fuel is converted into electrical 
power. Transmission losses take another 7%. When combined with the efficiency levels 
of the electric motor in a pump, air conditioner, refrigerator, power tool, fan, or the 
multitude of other devices containing electric motors, the overall energy efficiency falls 
to the range of 25%. 

Against this background, it is not an exaggeration to state that the opportunity for an 
economical, efficient, environmentally friendly engine is extremely sizeable. 

Application 

Applications for the NE Engine’” (so called because the Natural Energy Engine’” can be 
used in place of “any engine”) are potentially all situations where internal combustion 
engines or electric motors are used today. In addition, it is likely that the unique 
characteristics of the NEE will reveal new applications for the engine that have not 
been conceived of yet. By way of illustration, applications in today’s economy would 
include (but are not limited to): 

water pumping of potable, agricultural irrigation and municipal wastewater to 
supply water to both large and small communities including remote locations, 
farms and ranches, forest fire applications, U.S. military bases for numerous 
applications from remote field exercises to recreational uses including swimming 
pools, golf courses, etc. 
desalination of sea water and treatment of brackish water, including produced 
water from oil and gas wells, for drinking water, agricultural and industrial uses 
electricity generation (residential, commercial and industrial), particularly utilizing 
waste heat from existing oil and gas fired power plants, potentially doubling the 
generating capacity of the existing infrastructure 
oil and natural gas production as well as natural gas compression 
Freon compression for residential, commercial and industrial air conditioning 
air moving systems and air compression for residential, commercial and industrial 
applications 
vehicle engines 
biomedical devices 
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Solar Water PumD - 40,000 aallons Der minute 

Numerous commercial applications exist within each of the above categories. 

With all of these potential uses, one of the principal challenges for Deluge has been 
where best to focus resources. 

Omortunitv Selection 

Deluge has developed a rigorous and intensive process for selecting where in an 
industry the greatest promise or opportunity lies for applying the NEE technology. It 
involves two critical steps. 

SteD 1 : ldentifyina where in an industry or market the areatest Dotential value lies. 

Each market sector and each industry under review has within it a value chain. At 
various points in the market sector or industry, considerable value is captured by the 
participants; at other points, participants are consigned to positions where profit 
margins are thin and they are able to capture little of the value. 

SteD 2: Determininu how best to DarticiDate in the business. 

In general, Deluge has 3 choices of approach, each of which involves a very different 
sale and a very different customer set: 

1. License the technolouv 
2. Build and sell the enaines 
3. Particbate in the end business 

There are various combinations and permutations possible - the Company could 
partner with a major player in one aspect of the business, could establish a strategic 
alliance with a supplier or major market participant, could offer a market participant an 
exclusive relationship in return for certain financial returns, or could do some other 
variant that optimizes the Company’s returns. 
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Regardless of the approach selected, it need not apply to the next industry, or the next. 
The determination depends on a series of factors: 

+ Where the money is made 
+ Industry structure 
+ Industry attractiveness 
+ Expertise required 

The opportunity for Deluge is a function of all of the potential applications of the 
technology worldwide, reflecting the size of the businesses that could result from each 
application. 

The focus on the potential will be limited to the next decade only. This is for three 
reasons: 

(1)  Projections tend to break down when extended over terms longer than a 

(2) Key patents on the NEE are due to expire in approximately that time, and 
(3) The NEE technology is so disruptive that it can change the economy so 

substantially that projections beyond a decade based on today’s economic 
base would be pointless. 

decade, 

The process Deluge has taken to estimate the sizes of its opportunities involves the 
following steps: 

1.  Identify potential business opportunities for the NEE; 
2. Select a small number of greater potential or ease of estimating their potential; 
3. Estimate the market opportunity and Deluge’s likely market penetration in each 

business opportunity selected to estimate the size of the business; 
4. Total these, and estimate what portion of the total Deluge opportunity is 

represented by the business opportunities selected. 

The following is a result of the work done on each of these steps. 

1. Potential Business Oimortunities 

The potential applicability of the NEE is both broad - covering many if not most of 
the sectors of the global economy - and deep, ranging from such major 
applications as utility power generation to mini and micro-generation applications 
such as power generation in the home. The focus needs to be on those 
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opportunities which (a) have the greatest potential, and (b) are most likely to pay 
off in the near term. 

2. Selected Omortunities for Proiection 

For purposes of general sizing of the total opportunity, it is necessary to select a small 
number of opportunities for more in-depth review. The majority of projects are 
focused in the southwestern United States, but these projections can be duplicated 
around the world. The following applications have sizeable potential and are closest 
to active development. 

a. Electric Power Generation - The utilities in Arizona and California are required under 
law and mandates to purchase electricity from renewable energy sources. The 
rapid deployment of growth is not being met by the other alternatives such as 
photovoltaics, wind, fuel cells, and other solar thermal processes. Power Purchase 
Agreements can be obtained for sales of electricity on contract for 20 years. Deluge 
plans to exploit the geothermal potential in Arizona and build ‘distributed 
generation’ projects closer in to metropolitan areas. Agreements will be made with 
waste heat sources from private business to sell additional electric power to the 
utilities. 

b. Water Desalination - while there are worldwide needs for desalination, most of the 
Deluge focus will be in southwest United States where clean water is critical. There 
are many large underground water sources that are not being used because the 
water is “brackish” or too salty to use for municipal drinking water, With our low cost 
to operate, these unused aquifers can be opened up to develop new sources of 
water. Just below the Arizona border with Mexico, the Sonora State has many more 
salty brackish aquifers now causing problems with use. 

c. Municipal and Agricuttural Water Supply - there are many cities that would like to 
convert to renewable energy for pumping water in municipal drinking water 
systems. Much of this desire comes from the large financial impact of using electric 
motor systems and large electric bills. Small governments are enacting new policies 
that intend to lower their “carbon footprint” and Deluge can provide the needed 
technology to accomplish the objectives. 

d. Refrigeration - again, Deluge will focus on the southwest United States where the 
desert climate also brings the need for air-conditioning and refrigeration. In most 
residential, commercial, and industrial settings, the compression of Freon using 
electricity ends up as the largest component of their monthly electric bill. The NEE’S 
ability to naturally compress refrigerant gasses and being fueled by the solar heat 
we are trying to escape, makes a total natural solution for cooling. The Deluge NEE 
can provide air-conditioning for homes, shopping malls, sports stadiums, industrial 
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spaces, basically any structure that needs to be kept cool. Most any application of 
the NEE will qualify for utility rebates. All-Deluge NEE applications generate “green 
credits” to the owner of the facilities that can be used for negotiations with utilities or 
possibility traded on the open markets for carbon emission credits. With Deluge 
financing available to customers, the installation of NEE refrigeration systems in the 
southwest Untied States is endless. 

Conclusion 

Deluge’s new engine technology is inherently superior to conventional engines and 
Deluge will quickly become the market leader for new power systems desired by utilities 
and end users. 

Deluae one million aallon Der day desalination system 

For more information contact Brian Hageman, CEO of Deluge, Inc. 

www.deluaeinc.com 
480-203-681 5 

Copyright 2009 by Brian Hageman and Deluge, Inc. 
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DELUGE, INC. 

NATURAL ENERGY ENGINE 

FREQUENTLY 

ASKED 

QUESTIONS 

What is Deluge, Inc.? 

Deluge, Inc. is the development and 
commercialization company for the Natural 
Energy EngineTM. Deluge, Inc. was incorporated 
in Delaware in 1997 and its home office is 
located in Scottsdale, Arizona. 

Mr. Brian Hageman is the 
Founder and CEO of Deluge, 
Inc., holds over forty (40) 
patents worldwide as the 
inventor of the Natural 
Energy Engine (NEE) and is 
very well known throughout 
the thermal energy industry. 

What is a Natural Energy Engine? 

The Natural Energy Engine is a thermal 
hydraulic engine that operates without 
combustion and is fueled solely by a differential 
in water temperature. The optimum differential 
between hot and cold water being applied to the 
Engine’s heat exchanger is approximately loo 
degrees Fahrenheit (F) or 59 degrees Celsius (C). 

The output of the Deluge Engine can be 
utilized to more economically perform tasks 
such as pumping liquids, generating electricity, 
air conditioning, and water desalination by using 
less energy and with greater efficiency than 
other more conventional and existing methods. 

How does the Engine work? 

The Engine operates in a three step process. 

(I) Water heated and supplied by an external 
source, is collected where it enters the heat 
exchanger. From there, heat from the water is 
transferred to a working fluid, typically liquefied 
CO2 because of its high coefficient of expansion. 

(2) As the working fluid expands, it pushes a 
piston located inside the Engine’s cylinder. 

(3) Water for cooling next enters the heat 
exchanger causing the working fluid to contract 
thus preparing the piston for another revolution. 
The piston’s motion is then harnessed to operate 
a hydraulic motor or perform other work. 

What is the size of the Engine? 

The Deluge 335 hp Natural Energy Engine 
(NEE) consists of sixteen (16) cylinder / piston 
sets (32 cylinders). The dimensions of the NEE 
are 474 inches in length and 92 inches in width 
allowing the NEE assembly to be easily 
transported on a standard size flatbed truck. The 
assembly weighs approximately 25,000 pounds 
/ 11,364 kilograms. 

The unit’s height will extend a maximum of 
eight (8) feet / 2.4 meters above the pad for 
approximately 30% of its area. 

The dimensions of the pad which houses the 
cylinders, heat exchangers, hydraulic motor, 
valves and switch gear are IO by 40 feet (400 
square feet / 37 square meters). 

250 k W Power Generation Unit 



What are the primary sources of hot 
water used to fuel the Engine? 

Geothermal Energy can be extracted from 
heat that has been retained beneath the Earth’s 
surface. This is due to the radioactive decay of 
minerals and from solar energy absorbed at the 
surface. Geothermally heated water is harvested 
through the drilling of wells or in areas where 
the heated water rises to the earth’s surface. 

Solar Thermal Energy (STE) is the result of 
converting solar energy into thermal energy for 
the purpose of heating a liquid. The process 
utilizes solar thermal collectors to gather the 
sun’s rays and transfer the heat. There are 
various types of these solar collectors including 
flat panels, parabolic panels, and solar troughs. 

Biogas/Biomass Thermal Energy - Biogas 
is produced when organic matter biologically 
breaks down such as methane gas generated 
from landfills. Biomass is often derived from the 
burning of wood, plants and animal matter. 

Waste Thermal Energy - Thermal energy 
recovery, as it is sometimes known, is the 
process of recovering heat energy that is a 
wasted byproduct of manufacturing or other 
facility functions. Examples include harnessing 
hot water in transit to a cooling tower and 
utilizing a heat exchanger to transfer heat being 
exhausted up a smokestack or chimney. 

What is the optimum hot water 
temperature and flow for the 335 hp 
Engine? 

The 335 hp Natural Energy Engine works 
most effectively on 3.7 - 3.9 million BTU’s per 
hour from its heat source. The optimum 
temperature of water entering the heat 
exchanger is approximately 185 degrees (F) / 85 
degrees (C) at a rate of 125 gallons per minute 
(gpm) / 473 liters per minute (l/pm). The outlet 
temperature of the water is approximately 140 
degrees (F) / 60 degrees (C). 

The water is then returned to the heat source 
through a closed loop system. Since the Deluge 
NEE does not require water to be converted into 
a gas for operation, no water is lost or gases 
escape into the atmosphere during the heating 
process as experienced in other competing 
technologies. 

What is the optimum cold water 
temperature and flow for the 335 hp 
Engine? 

The optimum inlet temperature of water 
required to cool the 335 hp Engine is 
approximately 80 degrees (F) / 26 degrees (C) at 
a rate of 350 gallons per minute (gpm) / 1,325 
liters per minute (l/pm). The outlet temperature 
of the water is approximately 100 degrees (F) / 
38 degrees (C). Cooling sources are primarily 
from cooling towers or water flowing from both 
above and below ground. 

What is the efficiency of the 335 hp 
Engine? 

It is the fundamental design of the Engine that 
provides the basis for its efficiency and economy. 
Specific efficiency advantages include (I) little 
energy being dissipated in heat loss, noise and 
indirect motion, (2) few moving parts, (3) no 
friction or power losses, (4) no gearing, (5) a 
fully hydraulic transmission, and (6) low fuel 
and operating costs. Given the unique 
characteristics and design, the Engine is 
calculated to operate up to 23% efficiency at 3.9 
million BTU’s per hour. 

What is the output of the 335 hp 
Engine when using a hydraulic motor 
to drive water pumps or a 250 kW 
generator? 

The output torque of the Engine’s hydraulic 
motor approaches 1,256 foot pounds (ft-lb) at 
1,800 revolutions per minute (rpm). 

What are the application possibilities 
of the 335 hp Engine? 

The potential applications for use of the 335 
hp Deluge Engine are virtually endless. The 
applications offering the most potential include: 
(1) electrical generation, (2) pumping fluids, (3) 
water desalination, (4) and air conditioning. 

Depending on the magnitude and availability 
of both heat and cooling sources, multiple 
Natural Energy Engines can be networked 
together. 
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Electricity Generation - The Deluge 335 hp 
Engine is ideal for driving either an induction or 
synchronous generator capable of producing 250 
kW at 60 Hz or 50 Hz of electrical power. This 
application offers great potential given today’s 
focus on alternative types of power generation. 

Pumping Fluids - Any requirement for 
moving fluid through a pipeline is a potential 
opportunity for the 335 hp Engine. Remote sites 
with limited or no electrical power to those sites 
can still pump approximately 43,000 gallons per 
minute by utilizing a Deluge 335 hp Engine. 

Water Desalinization “is the process that 
removes excess salt and other minerals from 
water.” Most of the modern interest in 
desalination is focused on developing cost- 
effective ways of providing fresh water for 
human use in regions where the availability of 
fresh water is limited. The cost of desalinizing 
water can be very expensive using other more 
conventional technologies. However, a 335 hp 
Deluge Engine can desalinate at a rate of 1.3 
million gallons of water per day when configured 
to operate as a Reverse Osmosis (RO) pump. 

Air Conditioning - When used as a Freon 
compressor, the Deluge 335 hp Engine is 
capable of developing 335 tons of refrigeration. 
Smaller units are currently under design that 
will more readily adapt to residential and other 
commercial applications. 

What are environmental and 
sustainability attributes of the 335 hp 
Engine? 

The Deluge Natural Energy Engine is 
essentially a “green” technology. The Engine 
operates without combustion and can readily be 
configured to operate without the consumption 
of fossil fuels resulting in zero emissions. It has 
no secondary environmental impact and can 
utilize wasted heat from existing sources. The 
technology has a small footprint, operates 
almost noiselessly and is ideally suited to 
alternative energy applications in both 
municipal and remote locations. 

Other technologies that create steam to turn 
turbines can often waste up to 900 gallons of 
water per megawatt hour of electricity generated 
according to studies conducted by Arizona State 
University and the U. S. Department of Energy. 

What has been the history of 
development for the 335 hp Engine? 

An early version of the Engine was first tested 
by Sandia National Laboratories in 1998. An in- 
depth analysis of the Engine’s physics was 
published in 2001 in a Master’s thesis under the 
guidance of the ASU Mechanical & Aerospace 
Engineering Department. The Engine also under 
went testing of its water pump system that same 
year at the Indian Institute of Technology in 
Chennai, India. 

In 2003, the first commercial application of 
the Engine’s ability to pump crude oil from 
underground formations was conducted in 
cooperation with the U.S. Department of Energy 
at their Wyoming Rocky Mountain Test Center. 

Use of the Engine to pressurize salt water 
processed through a reverse osmosis membrane 
to produce drinking water was successfully 
tested in 2004 through a cooperative effort with 
the U.S. Department of Interior in Yuma, AZ. 

In 2006, an independent analysis by the ESG 
Engineering firm based in Tempe, Arizona 
resulted in confirmation that electrical cost can 
be reduced to less than one-twenty-fifth (1/25) 
of the of traditional pumping costs. And in 2008, 
an 18 month reliability test in Kansas on a nine 
(9) cylinder version of the Engine provided the 
current commercial design for manufacturing. 

In 2009, the first two sixteen (16) cylinder set 
Engines were designed, built and are in the 
process of being installed at the Natural Energy 
Laboratory of Hawaii Authority (NELHA), a 
state-owned facility near Kona, Hawaii. The 335 
hp Engine is currently being redesigned into a 
one-piece engine module. In addition, there are 
several other global installations that are 
currently under development. 

Are there smaller sizes of the Deluge 
Engine available? 

Deluge is at this time offering for sale its 335 
hp Natural Energy Engine. However, it is 
Deluge’s intention to manufacture other various 
size engines in the future. Customers with more 
immediate requirements for Deluge engine sizes 
other than the 335 hp NEE, would be required to 
fund any associated design and engineering 
expenses that might be incurred. 
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What warranties and other support 
are included with the Engine? 

As a matter of corporate policy, Deluge stands 
behind all of the Engines that it produces and 
will provide all necessary assistance to its 
customers to assure the proper and continued 
operation of the systems that the company sells. 

Specifically, Deluge will provide the following: 

(I) Full, unconditional performance warranty 
for Engine and its components for one (I) year. 

(2) Complete training of customer designated 
operating technicians who will be able to repair, 
overhaul and maintain the Engine. 

(3) Complete Operating and Maintenance 
Manuals with delivery of the Engine. 

(4) Complete replacement parts sourcing 
including model numbers and reliable 
distributor parts. 

The Deluge 335 hp Engine is constructed 
using standard off-the-shelf materials and 
components with pass-through warranties from 
vendors. Deluge works closely through each 
vendor’s engineering resources to ensure total 
customer satisfaction. With the proper care and 
maintenance, the life expectancy of the Deluge 
NEE is anticipated to exceed thirty (30) years. 

What components does Deluge supply 
as part of an Engine purchase? 

Deluge provides: (1) the Engine, including 
controls, (2) all heating and cooling tubing, 
valves, pumps for circulating heated and cool 
water (customer provided) within the Engine, 
(3) a hydraulic motor for converting the 
hydraulic pressure generated in the Engine into 
rotary motion, and (4) a generator unit or pump 
assembly. 

Additional services may be contracted for 
through Deluge as part of the agreement to 
purchase. Other support requirements not 
specified in the purchase contract shall be the 
responsibility of the customer. 

Deluge, Inc. / Scottsdale, Arizona USA 

www. delugeinc. corn 

How much does a 335 hp Deluge 
Natural Energy Engine cost? 

Because certain aspects of each Deluge Engine 
must necessarily be manufactured to specific 
customer requirements, Deluge is not able to 
quote a set price for its 335 hp Engine. For 
planning purposes however, Deluge suggests a 
budgetary number of under US $2.00 per watt 
for its Engines utilizing pumps or 250kW - 
generators. 

How do I work with Deluge, Inc. on 
projects? 

Deluge, Inc. manufactures Engines for specific 
projects around the world. Engines will be 
delivered in approximately 120 days from receipt 
of a confirmed order that includes an initial 
deposit. Installation and start-up engineering is 
available for an additional fee. 

Financing for projects will be considered from 
reputable third parties including the U.S. 
Government, state governments, private 
investment groups, and non-governmental 
organizations (NGO’s). Government projects 
must be accredited and financially accountable. 
Final consideration will be based on all aspects 
of the specific projects involved. 

Submit your project abstracts to Deluge 
through www.delugeinc.com “Contact Us” and 
we will respond with further information and 
due diligence requirements. 

Are there any Federal Grants or Acts 
of Government that potential NEE 
customers should consider? 

Yes. Here are three but many more are also 
available from agencies around the world. 

(I) Geothermal Recovery Act (Active) 

(2) American Clean Energy Leadership Act of 
2009 

(3) American Recovery and Reinvestment Act 
from the U.S. Department of Energy (DOE) 

Telephone: 602-431-0566 / Fax: 602-431-0599 

Ernail: gaIexander@delugeinc.com 
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HYDROTHERM POWER CORPORATION 

SUBSCRIPTION AGREEMENT 

Gentlemen: 
The followin information is furnished in connection with the undersigned’s subscri tion for shares of Common Stock 

(the “Shares”) of H f  DROTHERM POWER CORPORATION, a Delaware corporation &he “Company”), and for you to 
determine whether I am qualified to purchase the Shares pursuant to Regulation D promulgated b the Securities Act of 1933, 
as amended (the “Securities Act”) and comparable provisions of applicable state securities laws. I, the undersigned, 
understand that you will rely upon the following information for purposes of determination, and that the Shares will not be 
registered under the Securities Act in reliance upon the exemption from registration provided by sections 3(b) and 4(2) of the 
Securities Act, Regulation D thereunder, and comparable provisions of applicable state securities laws. 

ALL INFORMATION CONTAINED IN THIS SUBSCRIPTION AGREEMENT WILL BE TREATED CONFIDENTIALLY. However, it is 
agreed that you may present this information to such parties as  you deem appropriate if called upon to establish that the proposed offer and sale of 
the Shares is exempt from registration under the Securities Act or  meets the requirements of applicable state securities laws. I understand that a 
false statement by me will constitute a violation of my representations and warranties under the Subscription Agreement and may also constitute a 
violation of law, for which a claim for damages may be made against me. I, the undersigned Subscriber, hereby supply you with the following 
information and representations: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

Full Name: 

Residence Address (no P.O. Boxes) and Telephone Number: 

up- 
Mailing Address (include P.O. Box here) if different from above: 

Business Address and Telephone Number: 

up- 
State in which the undersigned maintains principal residence: 

State in which the undersigned is registered to vote: 

Please complete only if this investment is to be made by an Entity (Le., Partnership, Corporation, Trust, Pension Plan, Profit-sharing Plan), the 
undersigned further represents to you as  follows: 

(0 Name and Address of Entity Making Purchase (use full legal name): 

(ii) Name and Address of Person Making Investment Decision for Above Entity: 

(iii) Position or Title of Person Making Investment Decision for Above Entity: 
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8. 

a. 

b. 

C. 

d. 

e. 

f. 

g. 

9. 

Based on the definition of an “Accredited Investor” which appears below, I certify that I am an Accredited Investor. 

Yes No 

I certify that I am an Accredited Investor because I fall within one of the following categories: 

(PLEASE INITIAL NEXT TO THE APPROPRIATE CATEGORY BELOW) 

$1,000,000 Net Worth Natural Person. A natural person whose individual net worth, o r  joint net worth with that person’s spouse, at 
the time of his purchase exceeds $1,000,000. 

$200,000 Income Natural Person. A natural person who had income in excess of $200,000 in each of the two most recent years or  joint 
income with that person’s spouse in excess of %300,000 in each of those years and has a reasonable expectation of reaching the same income level in the 
current year. 

Partnership, Corporation or Other Entity. The investor is a partnership, corporation or unincorporated association and all of the 
equity owners of that entity qualify as Accredited Investors under subparagraph (a) or (h) above. Investors that check this subparagraph must furnish a 
separate copy of this Subscription Agreement for each equity owner with items 1 through 7B completed and executed on the Signature Page by each 
such Person. 

Revocable or Grantor Trust. The Investor is a revocable or grantor trust and each Person with the power to revoke the trust qualifies 
as au Accredited Investor under subparagraph (a) or (b) above. Investors that check this subparagraph (d) must furnish a separate copy of this 
Subscription Agreement for each Person with the power to revoke the trust with items 1 through 7B completed and executed on the Signature Page by 
each such Person. 

Investment Decision by Plan Fiduciary. The Investor is an employee benefit Plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974, and the investment decision is made by a Plan fiduciary, as defined in Section 3(21) of such Act which is a bank, 
savings and loan association, insurance company or registered investment advisor. 

Self-Directed Plan - Investment Decision Solely by Accredited Investor. The Investor is an employee benefit Plan within the 
meaning of Title I of the Employee Retirement Income Security Act of 1974, the Plan provides for self-directed investments by the Plan Participant(s) 
and the purchase of the Shares is made pursuant to an exercise by a Plan Participant, who is an Accredited Investor under subparagraph (a) or  (b) 
above, of such power to direct the investments of his or her interest in the Plan. This Subscription Agreement must be completed and executed by such 
Plan Participant. 

Other Accredited Investor -- Please Describe: 

Representations and Warranties. I, the undersigned, represent and warrant as follows: 

I understand that all documents, records and books pertaining to this investment have been made available by the Company for inspection by me 
or my attorney, accountant and Purchaser Representative I am familiar with the Company’s business objectives and the financial arrangements in 
connection therewith and I believe that the Shares I am purchasing are the kind of securities that I wish to hold for investment and that the nature 
and amount of the Shares are consistent with my investment program. My advisor@) and I have had a reasonable opportunity to ask questions of 
and receive answers from the officers of the Company concerning the Company and the Shares and all such questions have been answered to my 
full satisfaction. 

Subject to the terms and conditions hereof, I hereby irrevocably tender this Subscription Agreement to purchase the number of Shares indicated in 
Paragraph 12 below. I am aware that the subscription made herein is irrevocable, but that the Company has the unconditional right to accept or 
reject this subscription in whole or in part, and that the sale of the Shares pursuant hereto is subject to the approval of certain legal matters by 
counsel and to other conditions. If my subscription is not accepted for any reason whatsoever or if the offering is terminated, my money will be 
returned in full, without interest, and the Company will be relieved of any responsibility or  liability which might be deemed to arise out of my offer 
to subscribe for any Shares. 

I and, if applicable, my Purchaser Representative have carefully reviewed documents or information furnished to me by the Company. I have, 
either alone or  together with my Purchaser Representative@), such knowledge and experience in business and financial matters as will enable me to 
evaluate the merits and risks of the prospective investment and to make an informed investment decision. I am also aware that no state or  federal 
agency has reviewed o r  endorsed the Shares, that the Company has uo prior financial or operating history, that the Shares involve a high degree of 
economic risk, and that there is, and will be, no public market for the Shares. 

I have been advised and am fully aware that investing in the Company is a speculative and uncertain undertaking the advantages and benefits of 
which are generally limited to a certain class of investors and that Shares may be sold only to persons who understand the nature of the proposed 
operations of the Company and for whom the investment is suitable. I represent that I meet such suitability requirements. 

I have relied on my own tax and legal advisor and my own investment counselor with respect to the income tax and investment considerations of 
ownership of the Shares. 

1 certify that either (i) I have a current net worth (either individually or  jointly with my spouse) of a t  least $250,000, exclusive of home, home 
furnishings and automobiles, and reasonably anticipate that I will have an individual income of a t  least $250,000 in the year in which I subscribe 
for the Shares (without including any income of my spouse unless my spouse is a co-investor), or (ii) I have a current net worth, either individually 
or  jointly with my spouse, of a t  least 5500,000, exclusive of home, home furnishings and automobiles. 
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(9) I understand that the Company has not registered the Shares under the Securities Act of 1933, as amended (the “Securities Act”), or the applicable 
securities laws of any state in reliance on exemption from registration. I further understand that such exemptions depend upon my investment 
intent at the time I acquire the Shares. I therefore represent and warrant that I am purchasing the Shares for my own account for investment and 
not with a view to distribution, assignment, resale or other transfer of the Shares. Except as specifically stated herein, no other person has a direct 
o r  indirect beneficial interest in my Shares. Because the Shares are not registered, I am aware that I must hold them indefinitely unless they are 
registered under the Securities Act and any applicable state securities laws or I must obtain exemptions from such registration. I acknowledge that 
the Company is under no duty to register the Shares or comply with any exemptions in connection with my sale, transfer or other disposition under 
applicable rules and regulations. I understand that in the event I desire to sell, assign, transfer, hypothecate or  in any way alienate or encumber my 
Shares in the future, except as specifically authorized by the Company, the Company can require that I prove, at my own expense, an opinion of 
counsel satisfactory to the Company to the effect that such action will not result in a violation of applicable federal o r  state securities laws and 
regulations or  other applicable federal o r  state laws and regulations. 

(h) The solicitation of an offer to purchase the Shares was directly communicated to me and any Purchaser Representative@). At no time was I 
presented with or solicited by or through any leaflet, public promotional meeting, circular, newspaper or  magazine article, radio or television 
advertisement or  any other form of general advertising in connection with such communicated offer. 

I recognize that investment in the Shares involves certain risks and I, and my Purchaser Representative(s), have taken full cognizance of an 
understand all of the risk factors related to the business objectives of the Company and the purchase of the Shares. 

All information that I have provided herein including, without limitation, information concerning myself, my financial position and my knowledge 
of financial and business matters and that of my Purchaser Representative(s), is correct and complete as of the date hereof, and if there should be 
any material change in such information prior to the acceptance of this Subscription, I will immediately provide the Company with such 
information. 

(i) 

(j) 

(k) If the Subscriber is a corporation, partnership, trust, unincorporated association or other entity, it is authorized and otherwise duly qualified to 
purchase and hold the Shares subscribed hereunder; such entity has not been formed for the specific purpose of acquiring Shares. If the subscriber 
is a trustee and is acquiring the Shares for the trust of which he is a trustee, he has sought the advice of counsel regarding whether the purchase of 
the Shares is an authorized trust investment and has been advised by counsel that after reviewing the applicable state law and the terms of the trust 
instrument, such counsel is of the opinion that the undersigned has the authority to purchase the Shares for the trust. 

If the Subscriber is an individual, he is 21 years of age, or if the Subscriber is an association, all of its members are of such age. (I) 

Indemnification. I agree to indemnify and hold harmless the Company, its directors, oficers, agents and its other Affiliates from and against all 
damages, losses, costs and expenses (including reasonable attorney’s fees) which they may incur by reason of my failure to fulfill any of the terms or 
conditions of this Subscription Agreement, o r  by reason of any untrue statement made herein or  any breach of the representations and warranties made 
herein or in any other document I have provided to the Company. 

10. 

11. Restrictive Legend. I hereby acknowledge and consent to the placement of the following legend on the certificate(s) or other docnment(s), if any, 
evidencing the Shares: 

“These securities have not been registered under the Securities Act of 1933 or any applicable state securities laws, and they may not be offered for sale, 
sold, transferred, pledged or hypothecated without an effective registration statement under the Securities Act and under any applicable state securities 
laws, or  an opinion of counsel, satisfactory to the company, that an exemption from such registration is available.” 

12. Miscellaneous. 

(a) I agree that I may not cancel, terminate or revoke this Agreement or  any covenant hereunder and that this Agreement shall survive my death or 
disability and shall be binding upon my heirs, executors, administrators, successors and assigns. 

(b) This Agreement shall be enforced, governed and construed in all respects in accordance with the laws of the State of Delaware. 

(e) Within 10 days after receipt of a written request from the Company, I agree to provide such information and to execute and delivery such documents as 
reasonably may be necessary to comply with any and all laws and ordinances to which the Company is subject. 
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HYDROTHERM POWER CORPORATION 
A Delaware corporation 

SIGNATURE PAGE 

The undersigned Subscriber, desiring to purchase Shares of HYDROTHERM POWER CORPORATION, a Delaware 
corporation (the “Company”), by executing this Signature Page, hereby agrees to be bound by all the terms of this Subscription 
Agreement, and further, hereby executes, makes, adopts, confirms and agrees to all terms, conditions, representations and 
warranties in this Subscription Agreement. 

12. Subscription 

(a) I hereby subscribe for Shares as follows: 

(i) number of Shares 

(ii) Price per Shares x $5.00 

(ii) Total investment 

(b) I hereby tender with this subscription with a CASHIERS CHECK made payable to 

Brian Hageman in the amount of $ 

Mail to: 

Hydrotherm Power Corporation 
18832 N. 95‘h Street 
Scottsdale, Arizona 85255 

Certificate Issue Name 

Signature (if signing on behalf of an entity, state capacity in which you are signing) 

Signature of Co-Investor (if any) 

Print Name of Subscriber 

Print Name of Co-Investor (if any) 

Date 
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From: Richard Minor 

Subject: Fwd: Deluge Contact Form. 
Date: 
Attachments: 

To: - 
Tuesday, lune 11, 2013 9:05:44 AM 

D 2013- . .  

samde aareement DRAFT 050513.Ddf 

Forwarded conversation 
Subject: Deluge Contact Form. ........................ 

From: Brian Hageman <bhaaeman@deluaeinc.com > 
Date: Wed, Jun 5, 2013 a t  1:4i PM 
To: v, 
Hi Richard -thanks for your interest in Deluge. We have opportunities in technology licensing to  
qualified energy developers, and also investment opportunities to accredited investors. We don’t 
have employment opportunities at this time. I can send more information if I can understand your 
objectives? 

Regards, 

Brian Hageman 

From: submission@secureserve r . net [ mai Ito : su bmi ssi on asecurese rve r.net] 
Sent: Wednesday, June 05, 2013 11:29 AM 
To: Brian Hageman 
Subject: Contact Form. 

First Name : Richard 
Last Name : Minor 
Address Street 1 : - 
Address Street 2 : 

State : AZ 
Daytime Phone : - 
Evening Phone : 
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rmation about whatever opportunities you have. 

~~~~~-~ 

From: Richard Minor ~ ~ i s h r d m i n o r 2 1 ~  
Date: Thu, Jun 6, 2013 a t  8:11 AM 
To: Brian Hageman <bhaaeman@delugdnc.com > 

Brian, 
Thanks for getting back to me so quickly, I was interested in information about 
investment opportunities your company may have available. 

Thanks, 
Richard Minor 

---------- 
From: Brian Hageman <bhaaeman@deluaeinc.com > 
Date: Thu, Jun 6, 2013 at 3:12 PM 
To: Richard Minor i< 

- 

Hi Richard - I have attached our current licensing business plan for your review. This draft business 
plan is being developed and currently being executed with two licensees already signed. Also 
attached is  our investment subscription agreement that needs to  be signed by you. Our minimum 
investment for common stock is $25,000. 

If you are interested, let’s talk on the phone and I can answer any questions. Let me know a good 
time to  call? 

Sincerely, 

Brian Hageman 

From: Richard Minor [mailto:- 
Sent: Thursday, June 06, 2013 8:12 AM 
To: Brian Hageman 
Subject. Re: Deluge Contact Form. 
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From: Richard Minor 
Date: Tue, Jun 11, 
To: Richard Minor.<dbarrett@a7cc .aov> - 
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Natural Energy EnginerM Licensing Plan 

How to get the technology to the most hands in the shortest time 

Vision 

The Deluge Natural Energy Enginem technology is a “cross-cutting” energy power technology 
that can transform century old mechanical engineering accomplishments and provide an 
environmentally safe method of “re-powering” the world. The scope of the application is so vast, 
the only way to successfully deploy the technology quickly is by licensing to corporate expertise 
and letting these partners help and profit from the technology upgrading available. 

Overview 

The Deluge Natural Energy Enginem is a thermal hydraulic engine that combines advanced, yet 
proven, mechanical engineering and thermal dynamic technologies to produce mechanical 
energy. This mechanical energy, which results in a turning shaft, is like that produced from a 
traditional internal combustion engine but at a significantly lower cost. Also known as the NE 
EngineTM because it can replace any engine, the technology is entirely pollutant free, quiet and 
versatile. 

In a typical internal combustion engine, fuel is ignited in a cylinder resulting in expanding gases 
whose increasing pressure drives a piston creating usable mechanical energy. The Natural 
Energy Enginem (NEE) works on the same principle of creating pressure on a piston in a 
cylinder to produce mechanical energy. 

The key difference between a traditional combustion engine and the NEE is that the NEE relies 
on the transfer of heat to, and its subsequent removal from, a working fluid within the cylinder. 
As the working fluid is heated it expands, providing the pressure to drive the piston, and is 
subsequently cooled to complete the cycle. The expansion and contraction of the working fluid is 
based on the same principle seen in a traditional thermometer that causes the mercury to expand 
when heated and contract when cooled. 

The real economic advantage of the NEE is its lower operating cost and increased efficiency over 
competing gasoline, diesel or electric powered engines. Unlike conventional engines that require 
costly fossil fuel or electricity, the NEE fuel is low grade heat that can be supplied by a variety of 
sources including solar thermal, geothermal, ocean thermal, waste heat or small amounts of 
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electricity or carbon-based fuels. The engine’s ability to effectively utilize low grade heat results 
in minimal fuel costs. 

The NEE is inherently simple with few moving parts; therefore, is easier to manufacture and to 
maintain than conventional engines. Deluge’s technology creates an affordable alternative to the 
more technologically complex products currently available. 

Deluge plans to license the technology only to manufacturers in countries in which the 
technology is patent protected. Continual research and development will produce new products 
and larger engines that will be available for licensing as the company moves forward. As the 
engine sizes increase, a larger portion of the power generation market will be available for 
exploitation. Deluge will pursue all applications complimentary to NEE technology. 

Introduction 

The Natural Energy EngineTM is the most revolutionary engine development in over IO0 years. 
It is a potentially disruptive technology that will invoke a positive change in many industries. 
This technology has now accumulated substantial external validation. Moreover, its commercial 
viability has now been proven by successful field operations in the Midwest, where reliability of 
the engines has been exceptional with over 90,000 hours already logged. 

The corporate objective of the Deluge is the application of the Natural Energy Enginem to 
maximum effect. Many of the areas of potential impact of the technology have already been 
identified and documented, and some are summarized in this paper. In that sense, the impact of 
the technology can be taken as a “given”. This document outlines the potential opportunities for 
the technology, and describes the process the Company is following to bring the NEE to market. 

The way the Company is doing this is by establishing limited but exclusive licenses to the 
technology, and allocating those licenses to separate operating companies. These companies 
have been or will be established by Deluge, either wholly owned or controlled. In this way, not 
only will the Company help guide and manage the implementation of the technology throughout 
the world, but it will also obtain the economic benefit of its implementation. 

The Company is not yet at a stage where it can easily and reliably meet all these demands, even 
though the technology can easily solve these problems. In some cases, the engine design for the 
application is in earlier stages, and in others the engineering to interface with the application is 
still in process. In all cases, the Company needs additional resources to conduct the work. 

The Natural Energy EngineTM will have a profound and far-reaching effect on a wide range of 
economic activities. It offers a substantially improved process of converting energy to work 
(power) and does so in an exceptionally environmentally friendly fashion. The engine is innately 
highly efficient in that it uses minimal energy or fuel resources, and can be configured to operate 
with zero emissions, essentially no secondary environmental impacts (such as waste heat), little 
or no visual presence (as needed), and virtually inaudibly - all at lower operating costs (often 
dramatically lower) and a capital cost either less than or consistent with other technologies. For 
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these reasons, Company management is confident that the NEE technology will be met with 
rapid and enthusiastic market acceptance. 

The Technology 

Deluge's core technology is an innovation in engine design. The main components of the engine 
system are quite simple - a pistodcylinder and a heat transfer system. The cylinder contains a 
piston and a working fluid, and depending on the application may have a module to reposition 
the piston after each stroke. The heat transfer system comprises heat exchangers, a system to 
circulate the heat transfer fluid (typically water), and a simple circulation controller. 

The engine also requires a heat source, which can range from waste heat to solar to geothermal to 
a simple hot-water heater, and may possibly require a cooling loop - such as a small evaporative 
cooling unit - if cool water is unavailable and ambient temperatures are very excessive. 

The NEE creates mechanical energy in a three step process: 

Step 1: Heated water is collected - lower than boiling, and for many applications in the 
range of 180°F. 

Step 2: The hot water enters a heat exchanger where the heat is transferred to a working 
fluid. The working fluid, typically liquefied COz, has a very high coefficient of 
expansion, meaning that it expands and contracts significantly based on its 
temperature while remaining in a liquid state. As the working fluid is heated, it 
expands, pushing a piston in the engine's cylinder. 

Step 3: Cooler water - generally in the range of 100" lower than the input water, but 
different differentials depending on the local application - then enters the heat 
exchanger causing the working fluid to contract, readying the piston for another 
stroke. 

In this fashion, the movement of the piston back and forth can be harnessed to operate a motor. 
Even lower temperatures and different differentials can be utilized, all of which attest to the 
versatility of the engine. A formula has been developed that establishes the ratio between the 
volume of the heat exchanger and the volume required to displace the piston for various fluids. 
This formula establishes design parameters for different horsepower systems. 

In typical applications, where offsetting forces are insufficient to provide back pressure on the 
piston, the cylinder is constructed such that the C02 working fluid is on one side of the piston 
and a pneumatic spring charged with nitrogen (N2) is on the other. Heating the working fluid 
results in increased pressure on the working fluid side of the piston. The pressure of the working 
fluid must be high enough to overcome the starting torque (static friction) of the piston. When 
the pressure exceeds this point, the piston moves outward, compressing the pneumatic spring. 
After a predetermined time period, cool water is sent through the heat exchanger. As the 
temperature decreases, the pressure of the working fluid decreases. The backpressure of the 
pneumatic spring pushes the piston back to its starting position. 
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Two piston and four piston engines have been built and operated. In two piston applications, the 
two pistons can be configured so that they offset each other in a single cylinder. As one piston 
extends, the other retracts. Between the pistons is a hydraulic fluid which, via an arrangement of 
valves, is alternately compressed in order to provide power. In four piston applications, heat 
exchanger assemblies are utilized on each of the four cylinders, timed to run at staggered 
intervals. Valves that direct either the hot water or cold water to flow through the heat exchanger 
are timed using the four pistons. The four cylinders work in sequence continuously applying 
power to turn a rotating shaft for varying applications. 

Sources of Efficiency and Economy 

The NEE is a thermal hydraulic engine. As a hydraulic engine, it capitalizes on the same 
mechanical advantage embodied in such prosaic everyday applications as automobile brakes. 
However, instead stopping a two ton vehicle with just the pressure of a human foot on a brake 
pedal, this engine uses the expansion properties of fluid when heated. During the heat cycle, the 
temperature change in the engine's liquefied C02 reservoir causes the C02 to expand, much in 
the way a temperature increase causes fluid to rise in a thermometer. This in turns moves a 
piston, which can be used to do work. During the cooling cycle, heat is removed from the 
reservoir and the piston returns to its original position. 

The fundamental design of the engine provides the basis for its efficiency and economy. First, 
the engine has an inherent efficiency because so little energy is dissipated in heat loss and noise 
generation. In an internal combustion engine, for example, much of the BTU energy in the 
gasoline is sent out the tailpipe as waste heat, but the NEE can actually recycle whatever heat is 
not used. In part, this is because the engine operates at low temperatures - the NEE uses heat 
differentials of approximately 100" Fahrenheit to produce usable power. 

Additionally, the NEE is more efficient because so little energy is used for indirect motions. An 
internal combustion engine uses a significant fraction of its power to overcome friction and 
operate ancillary functions, such as valves, cooling circulation, and the like. Additionally, each 
cylinder in an internal combustion engine typically provides power only on every second or 
fourth stroke, while each stroke of the NEE is a power stroke. 

Another efficiency advantage of the engine is in power transfer. Unlike an internal combustion 
engine, for example, there are no camshafts with their friction and power losses, no gearing, and 
no transmission. Of course, in applications where linear power must be converted to rotary 
power, traditional methods or even hydraulic converters can be used. Although the engine's high 
torque typically makes gearing and transmissions unnecessary, gearing is one option to generate 
even more rapid - or slower - movement than the engine's normal cycle. 

The result is a highly efficient, virtually silent, direct drive engine that can easily be configured 
to use no traditional fuels and generate no pollution whatsoever. 
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Product Features and Benefits 

Unlike photovoltaics and fuel cells, technologies that are inherently complex and expensive to 
manufacture, the Natural Energy Enginem is relatively simple, utilizing components similar to 
those found in traditional internal combustion engines. As a result, production units can be sold 
at a price that provides customers an attractive investment payback period. 

Although the technology application is new to the commercial marketplace, the underlying 
technology is soundly established. Deluge has placed an emphasis on off-the-shelf component 
materials with the result that production of the engines will not require complex manufacturing 
equipment or facilities, or large capital investment in new plants. 

In addition, the technology is a mechanical hydraulic engine of robust design. The product life, 
when properly maintained, is estimated to be approximately 50 years. Product warranty 
calculations are based on a 20-30 year life span. This allows maximization of the return on 
investment. Additional financial benefits include paying for capital costs of purchased equipment 
in a relatively short period of time and extending the profitable life of leased equipment by 
practicing good preventive maintenance. 

Overall features and benefits of NEE technology include the following: 

a 

a 

a 

a 

a 

a 

a 

a 

Simple Technologv: Understandable technology of modest complexity. 
Simple Design: A product design that can be fabricated using existing off-the-shelf 
components and machined parts from existing fabrication plants, enabling access to a 
diverse source of parts vendors around the world, resulting in competitive pricing. 
Simple Maintenance: Training is of a mechanical nature, and does not require expensive 
high tech testing equipment, allowing for a broad range of skilled individuals who can be 
made field ready in a relatively short period of time. 
Durability: Robust design for long functional life, and easy repair and maintenance. 
IndeDendent Power: Self-contained products that work well in remote locations. 
Multiple Fuel Options: Multiple fuel sources include solar thermal, geothermal, ocean 
thermal, natural gas, propane, and waste heat allowing for flexibility in choosing the most 
cost effective and available energy and, backup energy source options. 
Economical: Energy supplies are inexpensive and readily available. 
Cost Decrease in Economies of Scale: As engines are built in larger sizes a dramatic 
decrease in price will occur when approaching the 200 horsepower range. As with many 
technologies, projections beyond that will continue to decrease the cost per horsepower. 

Intellectual Property 

During the period prior to the issuance of the U.S. Patents, nondisclosure agreements were 
signed by all parties involved in the business in order to protect the intellectual property. 



Currently, nondisclosure agreements must be signed by mechanical service companies directly 
involved in the fabrication and installation of the technology. 

Deluge has excellent patent protection on the Natural Energy Enginem design. Patents for the 
engine have been issued in 39 industrialized countries around the world and are pending in three 
others. 

Patents issued in: 
United States, Albania, Australia, Austria, Belgium, Bulgaria, Canada, China, Croatia, 
Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, 
Hungary, India, Ireland, Israel, Italy, Latvia, Lithuania, Luxembourg, Macedonia, Malta, 
Mexico, Monaco, Netherlands, New Zealand, Poland, Portugal, Romania, Slovakia, 
Slovenia, Spain, Sweden, Switzerland, Turkey, and the United Kingdom. 

The patented name of the engine is a “hydraulic engine powered by introduction and removal of 
heat from a working fluid”. The preparation of patents was expensive and time consuming, and 
the decision on where to apply for patents was thoughtfully made. Because the amount of filing 
fees in some countries is a concern, budget limitations were a factor in the selection criteria. 

The initial patent (U.S. Patent #5,899,067) was issued for the “Thermal Hydraulic Engine”. This 
patent essentially provides protection on the use of thermal fluid expansion to generate 
mechanical energy. A second patent (U.S. Patent #5,916,140) was issued further expanding the 
first patent in the areas of engine and heat exchanger configurations. 

More patents will be applied for over the next few years. 

The patents describe a thermal hydraulic engine with a working fluid that changes volume with 
changes in temperature: 

“A working fluid container houses the working fluid. A hydraulic cylinder secured to 
the frame includes an interior space. The hydraulic cylinder also includes a passage for 
introducing the working fluid into the interior space. A piston is housed within the 
interior space of the cylinder. The working fluid container, the interior space of the 
cylinder, the piston, and the working fluid container define a closed space filled by the 
working fluid. The engine also includes means for transmitting heat to and removing 
heat from the working fluid, thereby alternately causing the working fluid to expand 
and contract without undergoing a phase change. The piston moves in response to the 
expansion and contraction of the working jluid. ” 

This broad description of an engine that can be fueled by any source of heat, and can be used to 
turn a shaft or provide torque or force for any mechanical operation, provides a unique and 
comprehensive patent. Thus the essential concept is protected by a patent that is fundamental, 
broad-based, and comprehensive. 

Applications for the engine described in the patent are wide ranging. The patent language 
includes the following excerpt: 
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“A thermal hydraulic engine according to the present invention may be built in any 
size. For example, very small engines for use in applications such as biomechanical 
applications, to large megawatt power plants may incorporate the thermal hydraulic 
engine of the present invention. In fact, the thermal hydraulic engine can be designed 
for use in any application that requires the power of mechanical energy. 

A very small engine could include pistons about 0.5 ern to about I ern in diameter. Such 
an engine could include working fluid reservoirs about the size of a typical body 
thermometer. In fact, such engines could utilize heat at about typical human body 
temperature as a heat source. Cooling could be provided by an external evaporative 
system. Such an engine could be used in the human or other body. One example of a 
use for such an engine is as a heart pump. Another example of an application is for 
hormone injection. For example, such an engine could be used for people with a failed 
lymphatic system. Such an engine could provide, for example, from about 0.01 
horsepower to about 0.1 horsepower. 

On the other end of the spectrum, very large engines could be built within the scope of 
the present invention. 

For example, an engine that could generate about 500 million horsepower could 
provide about 350-megawatt electric generating capabilities. Such an engine could 
utilize a piston having a diameter of about 48 inches to about 96 inches. The engine 
could be built in a heavily reinforced concrete and steel structure.” 

According to the “SUMMARY OF THE INVENTION’ in the patent: 
“The present invention is directed to a new device for converting one form of energy to 
another. The present invention may also utilize solar or other unconventional forms 
andor sources of energy. Accordingly, the present invention provides a thermal 
hydraulic engine that utilizes the expansion and contraction of a fluid by alternately 
transmitting heat to and removing heat from an operating fluid. The energy may 
provide mechanical andor electrical energy. One advantage of the present invention is 
that it may utilize a variety of sources of heat to heat andor cool the working fluid. 
Consequently, another advantage of the present invention is that it is substantially non- 
polluting. Along these lines, an additional advantage of the present invention is that it 
may run 08 heat energy and, therefore, may be solar powered. Furthermore, an 
advantage of the present invention is that, since it may be solar powered, it may be 
utilized to provide power in remote areas. An additional advantage of the present 
invention is that it may utilize heat andor heated water produced by existing processes. 
Accordingly, the present invention may make use of heat energy that is otherwise 
currently not utilized and discarded as waste. A still further advantage of the present 
invention is that it may operate without using fossil fuels. It follows that an advantage 
of the present invention is that it may produce energy without contributing to the 
abundance of waste gases and particles emitted into the atmosphere by the burning of 
fossil fuels. Also, an advantage of the present invention is that it may include a 
relatively simple design that eliminates the need for a complex series of valves to 
control the flow of a working fluid through the system. Accordingly, a further 
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advantage of the present invention is that it provides a simple design, thus reducing 
construction and maintenance costs. Still other objects and advantages of the present 
invention will become readily apparent by those skilled in the art from the following 
detailed description, wherein it is shown and described only the preferred embodiments 
of the invention, simply by way of illustration of the best mode contemplated of carrying 
out the invention. As will be realized, the invention is capable of other and difSerent 
embodiments, and its several details are capable of modifications in various obvious 
respects, without departing from the invention. Accordingly, the drawings and 
description are to be regarded as illustrative in nature and not as restrictive. ” 

The Opportunity 

In today’s world of pressing environmental concerns, high energy prices, and rapidly growing 
economies in Asia, increasing scrutiny must be placed on how energy is sourced and used 
throughout the world. 

The internal combustion engine has served a pivotal role in the creation and growth of the 
modern world, and has been the major means by which worldwide mobility has been enabled. 
The internal combustion engine and its “relatives” - the gas turbine and the jet engine - consume 
refined petrochemicals whose refining alone consumes substantial power. Then they typically 
convert only a fraction to useful work. For example, only about 15% of the energy from the 
gasoline actually propels a vehicle (or runs useful accessories, such as air conditioning). Nearly 
70% is consumed in engine and driveline losses alone. If the efficiency of refining and 
transportation, in which approximately 18% of the energy is consumed or lost, were included, 
this figure would be reduced to approximately 12%. This is an incredibly wasteful process when 
viewed from such a perspective. 

The other engine that has shaped today’s world is the electric motor. It converts transmitted 
electrical power into usable work. While viewed as “cleaner” and relatively efficient (generally 
84% - 92%), in fact the total picture is less clear. Much of the power generated in the U.S. 
comes from burning coal, which - despite “scrubbing” technologies and environmental 
regulation - still deposits enormous quantities of hydrocarbons and carbon dioxide into the 
Earth’s atmosphere. From a typical coal plant (over half of U.S. electrical production), whose 
fuel requires substantial energy to extract and transport, only 31% of the energy in that fuel is 
converted into electrical power. Transmission losses take another 7%. When combined with the 
efficiency levels of the electric motor in a pump, air conditioner, refrigerator, power tool, fan, or 
the multitude of other devices containing electric motors, the overall energy efficiency falls to 
the range of 25%. 

Against this background, it is not an exaggeration to state that the opportunity for an economical, 
efficient, environmentally friendly engine is extremely sizeable. 

ApDlication 

8 

ACC003892 
FILE #8326 



Applications for the NE Enginem (so called because the Natural Energy Enginem can be used in 
place of “any engine”) are potentially all situations where internal combustion engines or electric 
motors are used today. In addition, it is likely that the unique characteristics of the NEE will 
reveal new applications for the engine that have not been conceived of yet. By way of 
illustration, applications in today’s economy would include (but are not limited to): 

water pumping of potable, agricultural irrigation and municipal wastewater to supply 
water to both large and small communities including remote locations, farms and ranches, 
forest fire applications, U.S. military bases for numerous applications from remote field 
exercises to recreational uses including swimming pools, golf courses, etc. 
desalination of sea water and treatment of brackish water, including produced water from 
oil and gas wells, for drinking water, agricultural and industrial uses 
electricity generation (residential, commercial and industrial), particularly utilizing waste 
heat from existing oil and gas fired power plants, potentially doubling the generating 
capacity of the existing infrastructure 
oil and natural gas production as well as natural gas compression 
Freon compression for residential, commercial and industrial air conditioning 
air moving systems and air compression for residential, commercial and industrial 
applications 
vehicle engines 
biomedical devices 

Numerous commercial applications exist within each of the above categories. 

With all of these potential uses, one of the principal challenges for Deluge has been where best to 
focus resources. 

Engine Applications Categorized 

Stationary; Current 
Generators: Power Generation 

Supplemental [Le., using waste heat from combustion of fossil fuels] 
- Nuclear plants 
- Coal burning plants 

Page 2 of 4 

- 
- From non-power-generating sources 

Other, non-hydro (e.g., gas- or oil-burning) plants 

o Chemical processing plants 
o Smelters (e.g., steel, copper) 
o Cement plants 
o Waste combustion plants 
o Oil refineries 

Primary [i.e., replacement of fossil fuel power generation plants] 
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- Nuclear plants 
- Coal burning plants 
- 

Back-upmmergency [i.e., replacement or substitute] 
- Diesel (e.g., hospitals, airports) 
- Gasoline (e.g., householdlsmall scale) 

Other, non-hydro (e.g., gas- or oil-burning) plants 

Pumps: Fluid Extraction, Compression & Movement 
Fluid Extraction Pumps 

- Water wells 
- Oil wells 
- Gas wells 
- Other 

o Geothermal wells 
o 
o 
o Residential/consumer (e.g., sump pumps) 

Mining (e.g., water extraction from strip mines, coal mines) 
Nautical (e.g., bilge pumps, tanker pumps - see below) 

Fluid Compression Pumps 
- Water purification (reverse osmosis) 
- Gas compression 

o Natural gasLNG 
o Industrial gasses 
o 
o Air compressors 
o Commercial beverage bottling 

Medical and specialty (e.g., liquid nitrogen) 

- Well injection 
- Refrigeration 

o Commercial refrigeration 
o HVAC . Freon compressiordair conditioning . Air movement 
o Consumer applications . Refrigeratodfreezers . 

. Heat pumps 

Air conditioners (central air conditioning, window air 
conditioning) 

Page 3 of 4 

Fluid Movement Pumps 
- Public water supply systems 
- Agricultural water systems 

o Water supply 
o Irrigation 

- Public sewage systems 
- Oil pipelines 
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- Gas pipelines 
- Industrial fluid movement applications 

o Chemical plants 
o Oil refineries 
o Seaport tanker pumps 

- Consumer fluid movement applications 
o Gasoline pumps 
o Lawn irrigation 

Other: Direct Mechanical Output 
Factory Work 

- Metal forming 
- 
- 

- Other 

Molding (e.g., plastic injection molding) 
Process handling (e.g., manufacturing lines, materials movement) 

o 
o Assembly 
o 
o Controlled actions (e.g., doors) 

Robotic applications (Le., logic-guided machines) 

Unattended remote operation (e.g., cleaning) 

Consumer Applications 
- Water purification (reverse osmosis) 
- Home maintenance 

o Lawnmowing 
o Floor cleaning 

Mobile; Current 

Ground 
Construction & Excavation 

- 
- 

Rail transport 
- Motive engines 

Road transport 
- Commercial (trucking) 
- Personal (automobile, motorcycle, etc.) 

Semi-mobile (cranes, derricks, drill rigs, mining machines) 
Mobile (excavators, mining shovels, dozers, etc.) 

Water (Ships) 
Page 4 of 4 

Commercial & pleasure 
- 
- 

- Pumps (bilge, unloading) 

- (same as above) 
- Special applications 

Motive (engines - primary and supplemental) 
Power generation from waste heat 

Military 
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Air & Space 
[TBDI 

Stationary; Future 

Generators 

Pumps 

Other 

[TBDI 

[TBDI 

[TBDI 

Mobile; Future 

Land 
General Transport 
Manufacturing 
Services 
Industrial Applications 
Consumer Applications 
- Home maintenance 

o Lawnmowing 
o Floor cleaning 

m3DI 
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Conclusion 

The Natural Energy Enginem is well suited to a wide variety of applications. It is a proven and 
validated technology with an enviable track record. Because it offers a substantial economic 
improvement in many or most of these applications, as well as significant ecological benefits, 
there is ample evidence that it will be readily adopted in many application areas. 

Deluge’s role is introducing the NEE technology to its potential areas of application, and 
commercializing the technology in order to maximize its implementation. To date, funding for 
all R&D, design, testing, and other technology projects has been accomplished through private 
investors who purchased common stock in Deluge and/or Deluge, Inc. Deluge, Inc., 
currently holds the rights to all applications of the NEE involving pumping. 

More recently, the Company established Deluge Exploration & Production, an oil company, to 
commercialize the use of the NEE primarily and initially in oil pumping. DE&P is seeking 
investor financing in order to ramp up its business. This is the first operating company targeted 
at commercialization. Going forward, as particular additional applications of the technology are 
identified and pursued, business plans and projections for those applications will be developed, 
and funding sought. 

In addition, the Company is prepared to perform special projects for clients, especially if those 
projects would further the technology or enable a more rapid development and implementation of 
the technology in a particular industry or market. However, to the extent that such project might 
distract or delay the implementation of the technology on a larger basis, such requests will be 
resisted. 

The Company is regularly contacted by industrial companies, utilities, commercial entities, and 
other organizations interested in how they might apply the NEE in some portion of their 
business. For example, recent approaches included: 

A request by a major electric utility to consider employing the NEE to help reduce the 
temperature of cooling water being returned to the river (in this case, the utility had not 
even considered the generating potential of the engine), 
An inquiry from one of the world’s largest automobile and truck manufacturers seeking a 
way to use waste heat from its factories to generate power, 
Repeated requests from one of the world’s largest beverage producers seeking to use the 
NEE, powered by waste heat, to introduce carbonation into beverages under pressure, and 
A plea on behalf of a native American nation seeking a way to replace water supplies 
which have been diverted to commercial interests by purifying available supplies without 
new energy use. 

The Company will consider such requests, especially if the efforts can be funded by the client. 

These exceptions to the Company’s general market approach are noted only for illustration. 
Deluge employs a rigorous market analysis and opportunity selection process, all targeted at 
rapidly and profitably introducing its patented thermal hydraulic engine technology worldwide. 
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(all figures in 1,000's) 

Industry group 

200 50 50 100 100 200 400 600 1,000 1,500 
200 50 50 100 100 200 400 600 1,000 

50 50 100 100 200 400 
200 50 50 100 100 200 400 600 

200 50 SO 100 100 200 400 
200 50 50 100 100 200 

200 50 50 100 100 
200 50 50 100 

200 50 50 
200 50 

200 

quarterly totals 

yearly totals 

$200 $200 $300 $350 $500 $650 $950 $1,600 $2,400 $3,900 $6,100 
2013 2014 2015 
$700 $2,450 $14,000 

(all figures .n 1,000's) 2014 2015 
Expense 

140 Marketing 140 140 140 140 140 140 140 140 140 140 
Adminsitration 
Legal writing 
Rent 
Management 

200 50 50 50 50 50 50 50 50 50 SO 
45 45 45 45 45 45 45 45 45 45 45 
30 30 30 30 30 30 30 30 30 30 30 
75 75 75 75 75 75 75 75 75 75 75 

quarterly expense 490 340 340 340 340 340 340 340 340 340 340 

Expense assumptions 
Marketing - four  positions at $140,000 per year 

Legal writ ing - two legal tech positions at $90,000 per year 

Management - two executive management positions at $150,000 per year 
quarterly expense = [4(140,000) + 2(80,000) + 4(10,000) + 2(90,000) + 12(10,000) + 2(150,000)]/4 = $340,000 

560,000 
200,000 
180,000 
120,000 
300,000 

Administration - two clerical positions at $80,000 per year plus $10,000 per quarter office supplies plus $150,000 for office setup 

Rent - $10,000 per month 

total 
investment -470 

14 

ACC003898 
FILE #8326 



200 50 50 100 100 200 400 
200 50 50 100 100 200 

200 50 50 100 100 

200 50 50 100 
200 50 50 100 

200 50 50 100 

200 50 50 100 

quarterly totals 

yearly totals 

$8,800 $12,200 $16,200 $20,700 $26,300 $31,150 $37,100 $44,200 

2016 2017 

$57,900 $138,750 

Total 5 years #REF! 

Marketing 
Adminsitration 
Legal writ ing 
Rent 
Management 

140 140 140 140 
50 50 50 50 
45 45 45 45 
30 30 30 30 
75 75 75 75 

140 140 140 140 
50 50 50 50 
45 45 45 45 
30 30 30 30 
75 75 75 75 

quarterly expense 340 340 340 340 340 340 340 340 

Expense assumptions 

Marketing - four positions at $140,000 per year 
Administration - two clerical positions at $80,000 per year plus $10,000 per quarter office supplies plus $150,000 for office setup 
Legal writing - two legal tech positions at $90,000 per year 
Rent - $10,000 per month 
Management - two  executive management positions at $150,000 per year 
quarterly expense = [4(140,000) t 2(80,000) +4(10,000) t 2(90,000) t 12(10,000) + 2(150,000)]/4 = $340,000 

Deficit/positive spending 8,460 11,860 15,860 20,360 25,960 30,810 36,760 43,860 
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THE DELUGE ENGINE TECHNOLOGY LICENSE AGREEMENT 

THIS ENGINE TECHNOLOGY LICENSE AGREEMENT (“Agreement”) is made 
as of the - day of -, 201- (the “Effective Date”), by and between 

(‘‘ ” or “Licensee”) and Deluge, Inc., a 
Delaware corporation (“Deluge” or “Licensor”). Licensee and Licensor are individually a 
“Party” and collectively the “Parties” hereto. 

RECITALS: 

1. Licensee is in the business of 

2. Deluge is in the business of designing, manufacturing, licensing and selling engines 
capable of being powered by thermal energy, as well as related equipment and 
technology; and 

3. Whereas Licensee wishes to obtain certain license rights in the Engines developed by 
Deluge in order to permit Licensee to develop, manufacture, and integrate such Engines 
into 9 

NOW, THEREFORE, in consideration of the promises, the mutual covenants contained herein 
and other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged), the Parties hereto agree as follows: 

1.1 An “Affiliate” shall mean, as to any person or entity, any other person or entity that 
directly or indirectly controls, is controlled by or is under common control with such 
person or entity. Control shall mean the right to control, or actual control of, 
management of such other entity, whether by ownership of voting securities, by 
agreement or otherwise. Licensee may identify Affiliates, as defined, from time to time 
as circumstances dictate. 

1.2 The “Licensed Patents” shall mean the U.S. patents licensed and/or controlled by 
Deluge, specifically (i) United States Patent No. 5,916,140 and (ii) United States Patent 
No. 5,899,067; all foreign patent applications and all issued foreign patents claiming 
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priority therefrom or related thereto; and all patents issuing on such foreign patent 
applications. 

1.3 The “Licensed Engine Technology” shall mean the technology, ideas, concepts, 
techniques, systems, data, drawings, designs, specifications, processes, plans, research 
and development, information, inventions, improvements, and know-how owned, 
licensed or controlled by or proprietary to Deluge, which relate to the Engine, and all 
relevant plans, specifications, designs, drawings, and the like, needed to properly 
manufacture and/or assemble Engines. The Licensed Engine Technology shall exclude 
all Inventions (as defined in Section 2.5). 

1.4 An “Engine” (including its plural forms) shall mean equipment using the Licensed 
Engine Technology designed to collect and use heat to produce electricity or mechanical 
power for Licensee’s own use or the use of customers, including a heat-transfer module, 
valves, and controllers, as well as piston cylinders operating by the expansion and 
contraction of liquids such as carbon dioxide, that can work with geothermal or wasted 
heat to convert such heat to produce electricity or mechanical power. 

ARTICLE 2 
GRANT OF LICENSE 

2.1 Grant of License. Subject to the terms and conditions of this Agreement, Licensor grants 
to Licensee an exclusive, non-transferable, license to manufacture Engines, and to 
incorporate the Licensed Engine Technology into Licensee’s . Deluge 
acknowledges and agrees that the license granted pursuant to this Section shall include 
the right to copy, modify, incorporate, and support the Licensed Engine Technology. 

2.2 Deluge Ownership of Licensed Engine Technology. Licensee acknowledges that the 
Licensed Engine Technology and all intellectual property rights in the Licensed Engine 
Technology are and shall at all times remain the exclusive property of Deluge (or its 
Affiliates) and that no rights, title or ownership interest in the intellectual property rights 
in the Licensed Engine Technology shall pass to Licensee except for the license rights 
specifically granted in this Agreement. 

2.3 Quality Assurance. As part of the manufacturing process of any Engine or Engines 
manufactured under license by Licensee, Licensor shall be provided with reasonable access 
and opportunity to review the manufacturing process and the parts utilized in the 
manufacture, including conforming with the identification requirements of Section 2.4.5. 
Licensor reserves the right hereunder to require conformance to its reasonable, written 
standards, which requirements (i) shall be made readily and freely available to Licensee, (ii) 
shall be consistent with Licensor’s own routine manufacturing processes, and (iii) shall not 
be capricious, arbitrary, or unreasonably burdensome upon Licensee. 
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2.3.1 Inspection Rights. Upon ten (10) Business Days prior written Notice, Deluge 
shall be entitled to have its representatives attend at the manufacturing facility or facilities of 
Licensee to review the manufacturing process of the Engines and to assure adherence to the 
relevant terms of this Article 2 and this Agreement. Deluge retains the right hereunder to 
assure that the manufacture of the Engmes meets industry norms of quality control as well 
as the standards of Deluge (such standards to be provided to Licensee at least 6 months 
prior to any inspection visit, and to be agreed to by the Parties), as per Section 2.3. Licensee 
will work toward adopting I S 0  or equivalent quality control procedures in manufacturing. 
The costs of such inspections shall be borne by Deluge. 

2.3.2 Audit Rights. Licensee shall keep appropriate records related to the use of the 
Licensed Engine Technology by Licensee and its customers during the term of this 
Agreement and for a period of one (1) year thereafter. Upon five (5) Business Days prior 
written Notice, Deluge shall be entitled to have its representatives attend at the offices of 
Licensee to review and audit these records to ensure compliance by Licensee with the 
relevant terms of this Agreement. The costs of such audit shall be borne by Deluge. 

2.3.3 Quarterly Reporting. Licensee shall provide quarterly reports of Engine 
manufacturing activity to Deluge which shall include a list of model numbers and serial 
numbers completed and in progress. 

2.4 Limitations 
2.4.1 
payment by Licensee of the applicable license fees. 

License Contingent Upon Payment. The grant of license is contingent on 

2.4.2 Scope of Use. This License by Deluge is granted for Engines incorporated into 
projects developed by Licensee in the following defined areas within the defined 
Geographical Scope. The defined areas are: 

(c> 
Licensee is prohibited hereunder from manufacturing Engines for clients of Licensees 
covered under other exclusive licenses from Deluge. 

2.4.3 
in Exhibit 1. 

Geographical Scope. This License is restricted to installations in locations as listed 

2.4.5 Identification of Licensed Technology. Licensee shall affix or imprint a 
permanent label, plaque, identification tag or other imprinted mark (an “ID Tag”), as 
acceptable to Deluge, on each Engine Licensee produces under this Agreement, indicating 
model and serial number and that the Engine was produced under license from Deluge. The 
wording, legibility, location and permanence of this ID Tag will be mutually agreed to by the 
Parties. 
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2.5 Patent Filing Restrictions and Technology Enhancements. 
2.5.1 Restrictions on Patenting. Licensee is restricted from filing patents on methods 
of manufacturing the Engine or that build on or apply exclusively to the Licensed Engine 
Technology and technology in the Licensed Patents and not to other engine technologies. 

2.5.2 Joint Ownership. To the extent that Licensee develops parts, devices, products, 
improvements, processes or other patentable inventions (all of the foregoing to be termed 
“Inventions”) that build on or apply exclusively to the Licensed Engine Technology and 
technology in the Licensed Patents and not to other engine technologies, Licensor and 
Licensee hereby agree to seek and wherever possible obtain jointly owned or assigned 
patent protection for such Inventions in all relevant jurisdictions. 

2.5.3 Licensee Access. Licensor agrees that Licensee shall have unlimited access to 
such Inventions, and to any other parts, devices, products, improvements, processes or 
other patentable inventions Licensor should independently develop pertaining to the 
Licensed Engine Technology, without additional fees or royalties, for its own use as long 
as patent protection applies to such Inventions. 

2.5.4 Licensor Access. Licensee agrees that Licensor shall have unlimited access to 
such Inventions, without fees or royalties, for applications outside of Licensee’s Scope of 
Use as long as patent protection applies to such Inventions. 

2.5.5 Sharing of Profits. Licensor and Licensee agree to license any such Inventions in 
the manufacture of the Engines by Deluge and to such other entities as they may from 
time to time agree, in return for reasonable and customary fees and royalties as they may 
jointly determine and agree. The Parties will divide the net (after applicable expenses) 
income from such licensing activity equally between themselves. 

2.5.6 
2.5 shall survive termination of this Agreement. 

Survival of Rights. The rights granted to Licensor and Licensee under this Section 

2.5.7 Other Technological Developments. Licensor acknowledges that Licensee may 
from time to time make technological developments outside of the Licensed Engine 
Technology and the technology in the Licensed Patents in order to improve Licensee’s 
competitive advantage in the marketplace, that Licensee’s technological developments 
may or may not be patentable or may be proprietary techniques or methods, and that this 
Agreement does not restrict Licensee from making said technological developments. 
Licensee agrees to license any such technological developments to Licensor without 
restriction and subject to a license agreement. 

ARTICLE 3 
CONSULTING SERVICES 
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3.1 Provision of Consulting Services. Deluge hereby agrees to perform Consulting Services. 
The Consulting Services shall consist, in general, of engineering information, 
consultative services, advisory work and related assistance in preparing Licensee for the 
manufacturing of Engines. Compensation to be paid by Licensee for the Consulting 
Services is identified with the services in Exhibit 2. 

3.2 Additional Consulting. Consulting services or other assistance not otherwise detailed in 
Exhibit 2 will be offered by Deluge as requested by Licensee on a time-available basis. 
Compensation for such work will be agreed to by the Parties beforehand. 

3.3 Performance of Consulting Services. The Consulting Services will be performed by Mr. 
Brian Hageman or a person or persons directed by him. In this latter case, Brian 
Hageman will bear responsibility for oversight and will actively monitor such Consulting 
Services to assure they meet his standards of quality. 

ARTICLE 4 
FEES & PAYMENT TERMS 

4.1 License Fees. In consideration for the exclusive License granted in this Agreement, 
Licensee shall pay Deluge the following, which the Parties agree is a suitable and 
sufficient compensation for such License: 
(a) Stock equivalent to -% of the outstanding shares of 
(b)An initial payment of TWO HUNDRED FIFTY THOUSAND DOLLARS 

($250,000.00); 
(c)  The sum of FIFTY THOUSAND DOLLARS ($50,000) at the end of each quarter 

following the initial payment for four (4) quarters commencing 80 days after receipt 
of the initial payment; and 

(d) The sum of ONE HUNDRED THOUSAND DOLLARS ($100,000) at the end of 
each quarter thereafter for the term of this Agreement, adjusted as follows: 

i. At such time Licensee sells more than 5 engines in a quarter for two (2) 
consecutive quarters, Licensee shall permanently adjust its quarterly License 
Fee hereunder to ONE HUNDRED FIFTY THOUSAND DOLLARS 
($150,000); and 

ii. At such time Licensee sells more than 10 engines in a quarter for two (2) 
consecutive quarters, Licensee shall permanently adjust its quarterly License 
Fee hereunder to TWO HUNDRED THOUSAND DOLLARS ($200,000). 

, 

4.2 Royalty Fees. For all engines built for use in Licensee's facilities and projects, Licensee 
shall pay Deluge a royalty of 7.5% of the hourly rate it earns from energy produced if 
engines are owned and operated by Licensee. If engines are built to produce mechanical 
power and are owned and operated by the Licensee, a royalty equivalent to 7.5% of the 
per kilowatthour rate it earns or $0.0056 per horsepowerhour shall be paid. If Licensee 
sells engines, a fee equivalent to 5% of the cost to Licensee of building the engine(s) 
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shall be paid to Deluge upon sale. For projects referred to Licensee by Deluge, the 
regular royalty fee will be paid plus a referral fee. Royalty Fees shall not be payable 
before receipt of the corresponding revenue by Licensee. 

4.3 Payment Terms. Licensee shall pay Deluge quarterly, unless otherwise agreed upon by 
the Parties and set forth in writing. Deluge shall not be required to invoice Licensee to 
be paid under Section 4.2. Payment shall be due within 30 days of the end of each 
quarter. 

4.4 Minimum Quarterly Payment. Licensee shall pay Deluge quarterly payments based on 
License Fees in accordance with Section 4.1 and Royalty Fees in accordance with 
Section 4.2, but in no case shall such payment be less than the amount due under Section 
4.1. Royalty Fees due under Section 4.2 may be used of offset License Fees due, and 
vice-versa; however, the payment in any quarter must bring the total cumulative amount 
paid up to the maximum cumulative amount due as calculated in either case. 

4.5 Referrals by Licensor. From time to time, Deluge receives requests for Engines from 
customers, prospective or otherwise, for a project or purchase that would fall within 
Licensee’s Scope of Use. Deluge will refer all such customers or projects to Licensee in 
turn for a 2% referral fee, based upon revenue attributed to Licensee for such specific 
project or purchase requested by the respective customer. Such referral fees shall be in 
addition to any Royalty Fees dues under Section 4.2. Referral fees shall not be payable 
before receipt of the correspondmg revenue by Licensee. 

4.6 Revenue from Inventions. In the event that Licensor or Licensee should receive revenue 
from the sale, licensing or sublicensing, as applicable, of Inventions as provided therein 
separately from sales of Engines or licensing or sublicensing of Licensed Engine 
Technology, each Party hereby covenants and agrees to report such revenue to the other 
Party within the quarter in which it was received, and to pay the other Party as provided in 
Section 2.5.5, with each Party being responsible for paying any and all taxes on such Party’s 
share of the proceeds under this Section 4.6. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

5.1 Authorization. Each Party represents and warrants to the other as follows and 
acknowledges that the other Party is relying on such representations and warranties in 
connection with this Agreement: (a) it has all necessary legal authority to enter into this 
Agreement and to perform its obligations hereunder, including but not limited to the 
grant of any licenses, and the execution and delivery of this Agreement and the 
completion of the transactions contemplated in this Agreement have been duly 
authorized by all necessary corporate actions on its part; (b) this Agreement constitutes a 
legal, valid and binding obligation enforceable in accordance with its terms; and (c) it is 
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not a party to and is not bound or affected by or subject to, and will not become a party 
to, bound or affected by or subject to, any instrument, agreement, charter or by-law 
provision, law or regulation or judgment which would be contravened or breached as a 
result of the execution of this Agreement or completion of the transactions contemplated 
by this Agreement. 

5.2 Representations and Warranties of Deluge. Deluge and/or its Affiliates is/are the 
owner of the valid patents referred to in Section 1.2 and no additional authorizations, 
licenses or approvals shall be needed for Licensee to effectuate all the terms and 
conditions set forth or contemplated in this Agreement. Deluge warrants that the 
Licensed Engine Technology operates as per specifications published by Deluge if built 
according to such Deluge specifications. 

5.3 Infringements by Deluge. 
(1) claim of adverse ownership or invalidity or other opposition to or conflict 

with Deluge’s ownership of the Licensed Engine Technology; or 
(2) pending or threatened suit, proceeding, claim, demand, action or 

investigation of any nature or kind against Deluge relating to the Licensed 
Engine Technology; or 
claim of which Deluge has received notice (formal or informal) or is 
otherwise aware that: 
(i) any products, technology, or services developed, produced, used or 

sold by Deluge; or 
(ii) any process, method, packaging, advertising or material that 

Deluge employs in the development, marketing, licensing or sale 
of any such product, technology or service; or 
the use of any of the Licensed Engine Technology 

To the knowledge of Deluge there is no: 

(3) 

(iii) 
breaches, violates, infringes or interferes with any rights of any person or 
requires payment for the use of any copyright, trade mark or trade secret, 
know-how or technology of another person or any other intellectual 
property rights of any person. 

5.4 Exclusion of Other Warranties. THIS IS AN ENGINE TECHNOLOGY LICENSE 
AGREEMENT. EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THERE 
ARE NO EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS IN RELATION 
TO ANY LICENSED ENGINE TECHNOLOGY, DOCUMENTATION, SERVICES 
OR PRODUCTS THAT ARE THE SUBJECT MATTER OF THIS AGREEMENT. 
LICENSEE ACKNOWLEGES THAT THE LICENSED ENGINE TECHNOLOGY IS 
OTHERWISE PROVIDED BY LICENSOR IN AN “AS IS” CONDITION AND THAT 
NONE OF LICENSOR OR DELUGE’S LICENSORS MAKE ANY OTHER 
REPRESENTATION, PROMISE OR WARRANTY, EXPRESS OR IMPLIED WITH 
RESPECT TO THE NATURE AND QUALITY OF THE LICENSED ENGINE 
TECHNOLOGY TO BE PROVIDED BY LICENSOR, INCLUDING BUT NOT 
LIMITED TO WARRANTIES OR CONDITIONS OF MERCHANTABLE QUALITY 
OR FITNESS FOR A PARTICULAR PURPOSE, AND THOSE OTHERWISE 
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5.5 

5.6 

5.7 

ARISING BY STATUTE OR OTHERWISE IN LAW, OR FROM A COURSE OF 
DEALING, USAGE, OR TRADE PRACTICE. 

Limitation of Liability; Limitation of Remedies. EXCEPT AS OTHERWISE SET 
FORTH HEREIN, UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE 
LIABLE TO THE OTHER FOR LOSS OF PROFITS, LOSS OF BUSINESS 
REVENUE, OR THE LIKE. LIABILITY FOR ANY LOSS OR DAMAGE ARISING 
OUT OF OR RESULTING FROM OR IN ANY WAY CONNECTED WITH THIS 
AGREEMENT SHALL NOT EXCEED THE FEES OR OTHER PAYMENTS OF 
ANY KIND MADE BY THE INJURED PARTY TO THE OTHER PARTY, 
REGARDLESS OF WHETHER SUCH LIABILITY ARISES IN CONTRACT 
(INCLUDING, BUT NOT LIMITED TO, FAILURE OR DELAY IN PERFORMANCE 
OR DELIVERY DUE TO ANY CAUSE WHATSOEVER), TORT (INCLUDING, 
WITHOUT LIMITATION, NEGLIGENCE OR STRICT LIABILITY) OR 
OTHERWISE. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR LOSS OF 
PROFITS OR REVENUE OR FOR ANY INCIDENTAL, CONSEQUENTIAL, 
SPECIAL OR PUNITIVE DAMAGES. 

Indemnification by Deluge. Deluge will hold harmless, defend and indemnify Licensee 
and its Affiliates, and each of their employees, officers, directors and agents from and 
against any claims that the Licensed Engine Technology infringes any intellectual 
property right of any person and/or entity and Deluge will pay resulting costs, damages 
and reasonable legal fees (or related settlement costs). 

Indemnification by Licensee. Licensee will hold harmless, defend and indemnify 
Deluge and its Affiliates, and each of their employees, officers, directors, agents, 
licensees and customers from and against any claims, lawsuits, or demands of third 
parties that arise from any of the following: 
(a) infringement by the Licensed Engine Technology of any intellectual property rights 

of any third party solely to the extent that such claim results from 
(i) an unauthorized modification or alteration of the Licensed Engine 

Technology by Licensee, or 
(ii) the unauthorized marketing, distribution or use of the Licensed Engine 

Technology in conjunction or combination with the Licensee services or any 
other products, services or software not supplied or specifically 
recommended by Deluge; 

(b) any warranty, condition, representation or indemnity granted by Licensee or any 
other parties for the Licensed Engine Technology in addition to or in lieu of the 
warranties described in this Agreement (except that Licensee shall have no 
obligation to indemnify Deluge for any such warranty, condition, representation or 
indemnity which otherwise originates with Deluge); or 

(c )  infringement by Licensee of any intellectual property rights of any third party, only 
if and to the extent the infringement does not result from the use of the Licensed 
Engine Technology in accordance with the terms of this Agreement; 

provided that: 
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6.1 

6.2 

Deluge provides prompt written Notice of the claim to Licensee; 
Deluge co-operates with Licensee in the defense of such claim; 
Licensee has sole control of the defense and all related settlement 
negotiations, provided that any proposed settlement has no material 
adverse affect on Deluge; and 
Deluge does not attempt to settle any claim on behalf of Licensee. 

ARTICLE 6 
TERM AND TERMINATION 

Term. This Agreement shall have an initial term of twenty (20) years from the Effective 
Date or when the Licensed Patents or any patents reinforcing or extending the Licensed 
Patents expire, subject to which condition comes first. This Agreement will automatically 
renew for further periods of ten (IO) years (or such other renewal period as shall be 
agreed in writing by the Parties), unless either Party provides written Notice of its 
intention to fully or partially terminate this Agreement not less than ninety (90) days 
before the expiration of the initial term or any renewal period. The Parties agree to 
negotiate the license or other fees payable in any renewal period in good faith. 

Partial Termination 
6.2.1 Partial Termination for Non-Payment. Failure by Licensee to pay the license 
fees due to Licensor as set forth in Section 4.1 herein shall entitle Licensor to terminate 
the exclusive provisions of this Agreement if Licensee does not remedy the breach 
within ninety (90) days of receiving written Notice from Deluge identifying the breach 
and notifying Licensee that Licensor will terminate such provisions of this Agreement if 
the breach is not remedied. 
6.2.2 Partial Termination for Non-Performance. Licensor awards to Licensee the 
exclusive provisions of this Agreement so that Licensee can develop its business within 
the Geographic Scope identified in Exhibit 1 within the defined areas identified in 
Section 2.4.2. Should Licensee fail to develop the defined Geographic Scope or, if there 
are regions defined within such scope, within any region thereof, as evidenced by at least 
one (1) Engine order or project order within the Geographic Scope or a respective region 
within five (5) years, Licensor may, at its option, terminate the exclusive provisions of 
this Agreement, or as appropriate in the case of regions, the exclusive provisions 
pertaining to that specific region. Licensor will give Licensee ninety (90) days written 
Notice identifying the breach and notifying Licensee that Licensor will terminate such 
provisions of this Agreement as pertains to the specific area of exclusivity if the breach 
is not remedied. 

6.2.3 Effect of Partial Termination. In the event of Non-Payment, Licensee's 
exclusive license granted herein shall expire immediately upon Partial Termination of 
this Agreement. In the event of Non-Performance, only the exclusive provisions of this 
license pertaining to the respective region(s) in breach by Licensee shall expire 
immediately upon Partial Termination of this Agreement. 
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Partial Termination of this Agreement shall not affect or impair any other terms of this 
Agreement, nor any obligations, including any obligations to pay any other fees or sums 
owed under this Agreement or rights which arose prior or arise subsequent to such 
termination or which arise due to the facts or circumstances which cause such 
termination. Licensor agrees that such Partial Terminations shall not restrict Licensee 
from continuing to manufacture, market, sell, and support engines within the Scope of 
Use, and to perform any commercial agreements with customers or users of the Licensee 
services and which require use or distribution of the Licensed Engine Technology, 
entered into prior to Partial Termination, upon the terms and conditions set forth in this 
Agreement. In addition, such Partial Terminations shall not impair or affect copies of 
the Licensed Engine Technology distributed by Licensee in accordance with this 
Agreement, or impair user access to or use of the Licensee services. 

6.3 Full Termination 
6.3.1 Termination for Non-Payment. Failure by Licensee to pay the royalty or referral 
fees due to Licensor as set forth herein shall be a material breach of this Agreement 
which shall entitle Licensor to fully terminate this Agreement if Licensee does not 
remedy the breach within ninety (90) days of receiving written Notice from Deluge 
identifying the breach and notifying Licensee that Licensor will terminate this 
Agreement if the breach is not remedied. 

6.3.2 Termination for Default. In addition to any other rights or remedies hereunder, 
either Party may fully terminate this Agreement for any other material breach of this 
Agreement not cured within thirty (30) days after Notice from the non-defaulting party. 
In addition, in the event that the breach, such as for non payment, should be repeated, 
even if cured, more than three (3) times within two (2) calendar years, either Party may 
elect to fully terminate this Agreement with thirty (30) days Notice. 

6.3.3 Termination for Material Change in Status. In the event that Licensee files 
for bankruptcy, experiences a material change in control due to financial difficulties, or 
is required to put assets up as collateral in order to avoid dissolution, sale or other 
material change in its business, it must inform Deluge immediately of the imminent 
change in status. In such event, or in the event of Licensee wishing to assign this 
license, except as provided in Section 8.3, Deluge has the right to fully terminate this 
Agreement. Under no circumstances will Deluge be required to extend the rights and 
privileges contained herein to a third party except as provided in Section 8.3. 

6.3.4 Effect of Full Termination. Licensee's entire license granted herein shall expire 
immediately upon Full Termination of this Agreement. The termination of this 
Agreement shall not affect or impair any obligations, including any obligations to pay 
any sums owed under this Agreement or rights which arose prior to such termination or 
which arise due to the facts or circumstances which cause such termination. Licensor 
agrees that Licensee may continue to perform any commercial agreements with 
customers or users of the Licensee services and which require use or distribution of the 
Licensed Engine Technology, entered into prior to termination, upon the terms and 
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7.1 

conditions set forth in this Agreement. In addition, no expiration or termination of this 
Agreement will impair or affect copies of the Licensed Engine Technology distributed 
by Licensee in accordance with this Agreement prior to the effective date of the 
expiration or termination of this Agreement, or impair user access to or use of the 
Licensee services. Upon termination of this Agreement, Licensee shall immediately 
cease promoting the products or services which incorporate the Licensed Engine 
Technology to new users, shall terminate its existing user agreements as soon as possible 
(pursuant to the terms of those agreements) and shall cease to use the Licensed Engine 
Technology for any other purposes. Licensee shall immediately return to Deluge (and 
retain no copies of any kind) all notes, data, reference materials, memoranda, documents, 
instruments, records and all other information which in any way incorporate or reflect 
the proprietary or Confidential Information of Deluge. Additionally, Licensee shall 
destroy Licensed Engine Technology materials as instructed by Deluge. Licensee shall 
make a final accounting to Deluge and payment for use of the Licensed Engine 
Technology in the period following termination. 

ARTICLE 7 
CONFIDENTIALITY 

Restriction on Use of Confidential Information. Each Party may have access to or 
have already had access to important Confidential Information of the other Party. 
“Confidential Information” means any and all information in any form that is not 
generally known to third persons, including but not limited to the existence and terms 
and conditions of this Agreement and information relating to plant designs, 
specifications, and layouts; equipment designs; product designs and specifications; 
programs and data; know-how, processes, formulas, and methodologies; and customers, 
suppliers, operations, finances or business. Except with respect to the existence and 
terms and conditions of this Agreement, Confidential Information does not include 
information that can be shown by documentary evidence 

is or becomes generally available or known to the public through no fault of 
the non-disclosing Party; 
is already known by or available to the non-disclosing Party prior to the 
disclosure by the disclosing Party; 
is subsequently disclosed to the non-disclosing Party by a third party who is 
not under any confidentiality obligation to the disclosing Party or any third 
party; or 
has already been or are hereafter independently acquired or developed 
without violating any obligation that the non-disclosing Party has to the 
disclosing Party or any third party. 

Compilations of data are considered Confidential Information, regardless of whether 

(a) 

(b) 

(c) 

(d) 
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7.2 

7.3 

8.1 

portions of such data, taken individually, would not be considered confidential. Except 
as set forth in this Section 7.1, each Party hereby agrees not to 

use (directly or indirectly, by itself or in connection with any other person, 
firm or entity) Confidential Information for any purpose other than as 
necessary to perform its obligations under this Agreement, or 
disclose or permit the disclosure of any Confidential Information to any third 
Party. 

Notwithstanding the foregoing, each Party may disclose Confidential Information to 
such personnel who need to know the Confidential Information to assist such Party in the 
performance of its obligations under this Agreement and who agree to receive such 
information subject to the confidentiality provisions of this Agreement. Each Party shall 
be liable to the other Party for a breach of the confidentiality provisions of this 
Agreement by its personnel. 

(x) 

(y) 

Protection of Confidential Information. Each Party shall protect Confidential 
Information from unauthorized use, disclosure, or publication by taking reasonable 
precautions that are no less stringent than the precautions or procedures utilized to 
protect such Party’s own Confidential Information of like-kind. At a minimum, 
reasonable precautions shall be deemed to include, without limitation, taking precautions 
to ensure: 

(a) that no Party will disclose Confidential Information to any third parties or to any 
Party personnel who do not have a need to know such information, and 

(b) that each document containing Confidential Information that is disclosed by a 
Party shall bear a legend to the effect that said information is “Confidential” or 
“Proprietary” to that Party and may not be further disclosed or used. 

Survival. Sections 7.1 and 7.2 shall survive for a period of five (5 )  years past any Full 
Termination of this Agreement. 

ARTICLE 8 
GENERAL 

Force Majeure and Excusable Delays. Neither Party shall be responsible for failure or 
delay in performing its obligations under this Agreement and dates and times by which 
the Parties are required to render performance (other than dates and times for payment of 
money) hereunder shall be postponed automatically to the extent and for the period of 
time that the Party is prevented from meeting them as provided in this Section. If such 
failure, delay or postponement is due to circumstances beyond either Party’s reasonable 
control and without fault or negligence of the Party claiming excusable delay, including, 
without limitation, acts of any governmental body, war, insurrection, sabotage, embargo, 
fire, flood, interruption of or delay in transportation, unavailability of or interruption or 
delay in telecommunications or third party services. or inability to obtain raw materials, 
supplies, or power used in or equipment needed for performance of obligations 
hereunder, such events shall excuse performance provided that the Party prevented from 
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rendering performance notifies the other Party immediately and in detail of the 
commencement and nature of such a cause, and provided further that such Party uses its 
reasonable efforts to render performance in a timely manner utilizing to such end all 
resources reasonably required in the circumstances, including obtaining supplies or 
services from other sources if same are reasonably available. 

8.2 Notices. Any notice, consent, determination or other communication (herein a “Notice”) 
required or permitted to be given or made hereunder shall be in writing and shall be 
sufficiently given or made if 

(a) 
left with the addressee at the address set forth below; or 

delivered in person during normal business hours on a Business Day and 

(b) sent by any electronic means of sending messages, including facsimile 
transmission, which produces a paper record during normal business hours on a 
Business Day, charges prepaid and confirmed by prepaid first class mail; 

To Licensee, at: 

Attention: 
Facsimile: xxx-xxx-xxx Email: 

To Deluge, at: 
18832 N. 95th Street 
Scottsdale, AZ 85255 
Attention: Brian Hageman 
B hageman#delugeinc.com 

8.3 Assignment. This license of Engine technology cannot be assigned by Licensee to any 
other entity or third party, voluntarily or involuntarily, or assumed by a creditor or other 
ownership interest, without the express written permission of Deluge except to an 
Affiliate, such Affiliate to assume fully the terms, conditions, requirements, and 
obligations of this Agreement as Licensee. In the event that Deluge elects to assign its 
own licensed engine technology to a third party, affiliated or otherwise, this license shall 
survive under the terms and conditions contained herein at the election of Licensee. 
Deluge will provide sixty (60) days Notice to Licensee, at which time Licensee may elect 
to terminate this Agreement without penalty. In the event of assignment, this Agreement shall 
inure to the benefit of and be binding upon the Parties and their respective successors and 
permitted assigns. 

8.4 Remedies Cumulative. The rights and remedies of the Parties under this Agreement are 
cumulative and in addition to and not in substitution for any rights or remedies provided 
by law. 

8.5 Counterparts. This Agreement may be executed and delivered in several counterparts 
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and by each of the Parties on the same or separate counterparts, each of which when so 
executed and delivered shall be deemed to be an original and such counterparts together 
shall constitute one and the same instrument and shall be effective as of the date hereof. 

8.6 

8.7 

8.8 

8.9 

Waiver of Rights. Any waiver of, or consent to depart from, the requirements of any 
provision of this Agreement shall be effective only if it is in writing and signed by the 
Party giving it, and only in the specific instance and for the specific purpose for which it 
has been given. No failure on the part of any Party to exercise, and no delay in exercising, 
any right under this Agreement shall operate as a waiver of such right. No single or 
partial exercise of any such right shall preclude any other or further exercise of such right 
or the exercise of any other right. 

Relationship of Parties. This is an agreement between separate legal entities and neither 
is the agent or employee of the other for any purpose whatsoever. The Parties do not 
intend to create a partnership or joint venture between themselves. Neither Party shall 
have the right to bind the other to any agreement with a Person or to incur any obligation 
or liability on behalf of the other Party. 

Governing Law. This Agreement shall be governed by the laws of the State of Arizona 
and the federal laws of the United States applicable therein (excluding any conflict of laws 
rule or principles that might refer such construction to the laws of another jurisdiction). 
Subject to the Arbitration provision set forth herein, the Parties submit to the personal 
jurisdiction of, and agree that any legal proceeding with respect to or arising under this 
Agreement shall be brought in the State of Arizona and Federal courts sitting in Maricopa 
County, Phoenix, Arizona. To the maximum extent possible under law, the Parties 
exclude the operation of the Vienna Convention on the International Sales of Goods in 
respect of this Agreement. 

Entire Agreement. The Parties agree that this Agreement and the Exhibit attached hereto 
constitute the complete and exclusive statement of the terms and conditions between the 
Parties for this license of Engine technology. Each of the Parties acknowledges that it has 
not been induced to enter into this Agreement by any representations not specifically 
stated herein. 

8.10 Conflict in terms. In the event any terms or conditions should contradict or be in conflict 
with any terms or conditions in any prior agreement between the Parties, the terms and 
conditions in this Agreement shall prevail. 

8.11 Press Releases. Neither Party shall make any public announcement that mentions the 
other Party without first obtaining the approval of such other Party, such approval not to 
be unreasonably withheld. 

TO WITNESS their agreement, the Parties have duly executed this Agreement to be effective on 
the date first written above. The signatories attest that they have authority to sign on behalf of 
their respective companies, and represent that they have obtained any authorizations needed to 
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do so as may be required. 

, Licensee 

By: 

[name & title1 

Deluge, Inc., Licensor 

By: 

Brian Hageman, CEO 
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EXHIBIT 1 
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EXHIBIT 2 

CONSULTING SERVICES 

Identification of the Consulting Services: 

two (2) years. 
Consultation meetings, not to exceed fifteen (15) hours per month total over a period of 

formulas, suppliers, past test results, etc. 

engines marketed by Deluge 

Delivery of relevant information regarding the engine design and construction including 

Delivery of a set of specifications, drawings and instructions to enable construction of all 

covered by a separate fee agreement. 
Consultation services that are required beyond the scope described above shall be 
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DELUGE, INC. 
Common Stock 

SUBSCRIPTION AGREEMENT 

Gentlemen: 
The followin information is furnished in connection with the undersigned’s subscription for shares of Common Stock 

(the “Shares”) of DELUGE, INC., a Delaware corporation (the “Com any”), and for ou to determine whether I am qualified 
to urchase the Shares pursuant to Re lation D promulgated by the gecurities Act 011933, as amended (the “Securities Act”) 
a n i  comparable provisions of applicage state securities laws. I, the undersigned, understand that you will rely upon the 
following information for purposes of determination, and that the Shares will not be re istered under the Securities Act in 
reliance upon the exem tion from registration rovided by sections 3(b) and 4(2) of the Securities Act, Regulation D 
thereunder, and comparagle provisions of applicabfe state securities laws. 

ALL INFORMATION CONTAINED IN THIS SUBSCRIPTION AGREEMENT WILL BE TREATED CONFIDENTIALLY. However, it is 
agreed that you may present this information to such parties as you deem appropriate if called upon to establish that the proposed offer and sale of 
the Shares is exempt from registration under the Securities Act or meets the requirements of applicable state securities laws. I understand that a 
false statement by me will constitute a violation of my representations and warranties under the Subscription Agreement and may also constitute a 
violation of law, for which a claim for damages may be made against me. My investment in the Shares will not be accepted until the Company 
determines that I satisfy all of the suitability standards set forth below. 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

I, the undersigned Subscriber, hereby supply you with the following information and representations: 

Full Name: 

Residence Address (no P.O. Boxes) and Telephone Number: 

(2-- 

Mailing Address (include P.O. Box here) if different from above: 

Business Address and Telephone Number: 

(-1 - - 
State in which the undersigned maintains principal residence: 

State in which the undersigned is registered to vote: 

Please complete only if this investment is to be made by an Entity (Le., Partnership, Corporation, Trust, Pension Plan, Profit-sharing Plan), the 
undersigned further represents to you as follows: 

(i) Name and Address of Entity Making Purchase (use full legal name): 

(ii) Name and Address of Person Making Investment Decision for Above Entity: 

(iii) Position or Title of Person Making Investment Decision for Above Entity: 
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8. Based on the definition of an “Accredited Investor” which appears below, I certify that I am an Accredited Investor. 

Yes No 

I certify that I am an Accredited Investor because I fall within one of the following categories: 

(PLEASE INITIAL NEXT TO THE APPROPRIATE CATEGORY BELOW) 

a. $l,OOO,OOO Net Worth Natural Person. A natural person whose individual net worth, or joint net worth with that person’s spouse, at 
the time of his purchase exceeds $1,000,000. 

b. $200,000 Income Natural Person. A natural person who had “Individual Income” in excess of $200,000 in each of the two most recent 
years or joint income with that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income 
level in the current year. (See definition of “Individual Income” under the caption “INVESTOR SUITABILITY” in the Subscription Agreement.) 

C. Partnership, Corporation or Other Entity. The investor is a partnership, corporation or unincorporated association and all of the 
equity owners of that entity qualify as Accredited Investors under subparagraph (a) or (b) above. Investors that check this subparagraph must furnish a 
separate copy of this Subscription Agreement for each equity owner with items 1 through 7B completed and executed on the Signature Page by each 
such Person. 

d. Revocable or Grantor Trust. The Investor is a revocable or grantor trust and each Person with the power to revoke the trust qualifies 
as an Accredited Investor under subparagraph (a) or (b) above. Investors that check this subparagraph (d) must furnish a separate copy of this 
Subscription Agreement for each Person with the power to revoke the trust with items 1 through 7B completed and executed on the Signature Page by 
each such Person. 

e. Investment Decision by Plan Fiduciary. The Investor is an employee benefit Plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974, and the investment decision is made by a Plan fiduciary, as defined in Section 3(21) of such Act which is a bank, 
savings and loan association, insurance company or registered investment advisor. 

f. Self-Directed Plan - Investment Decision Solely by Accredited Investor. The Investor is an 
employee benefit Plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974, the Plan provides for self-directed 
investments by the Plan Participant(s) and the purchase of the Shares is made pursuant to an exercise by a Plan Participant, who is an Accredited 
Investor under subparagraph (a) or (b) above, of such power to direct the investments of his or her interest in the Plan. This Subscription Agreement 
must be completed and executed by such Plan Participant. 

g. 

9. Representations and Warranties. I, the undersigned, represent and warrant as follows: 

(a) I have received and have carefully reviewed the Subscription Agreement and have relied solely on the information contained therein, and information 
otherwise provided me by the Company. I understand that all documents, records and books pertaining to this investment have been made available by 
the Company for inspection by me or my attorney, accountant and Purchaser Representative. I am familiar with the Company’s business objectives and 
the financial arrangements in connection therewith and I believe that the Shares I am purchasing are the kind of securities that I wish to hold for 
investment and that the nature and amount of the Shares are consistent with my investment program. My advisor(s) and I have had a reasonable 
opportunity to ask questions of and receive answers from the officers of the Company concerning the Company and the Shares and all such questions 
have been answered to my full satisfaction. My representatives, or I have made such investigation of the facts and circumstances set forth in the 
Subscription Agreement in connection with the purchase of the Shares as I have deemed necessary. No representations have been made or information 
furnished to me or my advisor(s) relating to the Company or the Shares, which were in any way inconsistent with the Subscription Agreement. 

(b) Subject to the terms and conditions hereof, I hereby irrevocably tender this Subscription Agreement to purchase the number of Shares indicated in 
Paragraph 12 below. I am aware that the subscription made herein is irrevocable, but that the Company has the unconditional right to accept or reject 
this subscription in whole or in part, and that the sale of the Shares pursuant hereto is subject to the approval of certain legal matters by counsel and to 
other conditions. If my subscription is not accepted for any reason whatsoever or if the offering made through the Subscription Agreement is 
terminated, my money will be returned in full, without interest, and the Company will be relieved of any responsibility or liability which might be 
deemed to arise out of my offer to subscribe for any Shares. 

I and, if applicable, my Purchaser Representative have carefully reviewed the Subscription Agreement and all other documents or information furnished 
to me by the Company. I have, either alone or together with my Pnrchaser Representative(s), such knowledge and experience in business and financial 
matters as will enable me to evaluate the merits and risks of the prospective investment and to make an informed investment decision. I am also aware 
that no state or federal agency has reviewed or endorsed the Subscription Agreement or the Shares, that the Company has no prior financial or 
operating history, that the Shares involve a high degree of economic risk, and that there is, and will be, no public market for the Shares. 

(d) I have been advised and am fully aware that investing in the Company is a speculative and uncertain undertaking the advantages and benefits of which 
are generally limited to a certain class of investors and that Shares may be sold only to persons who understand the nature of the proposed operations of 
the Company and for whom the investment is suitable. I represent that I meet such suitability requirements. 

I meet the requirements of a purchaser as set forth in the Subscription Agreement under the caption “Investor Suitability”. 

I have relied on my own tax and legal advisor and my own investment counselor with respect to the income tax and investment considerations of 
ownership of the Shares deseribed in the Subscription Agreement. 

I certify that either (i) I have a current net worth (either individually or jointly with my spouse) of at least $250,000, exclusive of home, home furnishings 
and automobiles, and reasonably anticipate that I will have an individual income of at least $250,000 in the year in which I subscribe for the Shares 
(without including any income of my spouse unless my spouse is a co-investor), or (ii) I have a current net worth, either individually or jointly with my 
spouse, of at least $500,000, exclusive of home, home furnishings and automobiles. 

Other Accredited Investor -- Please Describe: 

(c) 

(e) 

(f) 

(g) 

ACC003918 
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(h) I understand that the Company has not registered the Shares under the Securities Act of 1933, as amended (the “Securities Act”), or the applicable 
securities laws of any state in reliance on exemption from registration. I further understand that such exemptions depend upon my investment intent at 
the time I acquire the Shares. I therefore represent and warrant that I am purchasing the Shares for my own account for investment and not with a view 
to distribution, assignment, resale or other transfer of the Shares. Except as specifically stated herein, no other person has a direct or indirect beneficial 
interest in my Shares. Because the Shares are not registered, I am aware that I must hold them indefinitely unless they are registered under the 
Securities Act and any applicable state securities laws or I must obtain exemptions from such registration. I acknowledge that the Company is under no 
duty to register the Shares or comply with any exemptions in connection with my sale, transfer or other disposition under applicable rules and 
regulations. I understand that in the event I desire to sell, assign, transfer, hypothecate or in any way alienate or encumber my Shares in the future, 
except as specifically authorized by the Company, the Company can require that I proved, at my own expense, an opinion of counsel satisfactory to the 
Company to the effect that such action will not result in a violation of applicable federal or state securities laws and regulations or other applicable 
federal or state laws and regulations. 

The solicitation of an offer to purchase the Shares was directly communicated to me and any Purchaser Representative(s) that I may have through the 
Subscription Agreement. At no time was I presented with or solicited by or through any leaflet, public promotional meeting, circular, newspaper or 
magazine article, radio or television advertisement or any other form of general advertising in connection with such communicated offer. 

I recognize that investment in the Shares involves certain risks and I, and my Purchaser Representative(s), have taken full cognizance of an understand 
all of the risk factors related to the business objectives of the Company and the purchase of the Shares including those risk factors set forth under the 
caption “RISK FACTORS” in the Subscription Agreement. 

(i) 

Q) 

(k) All information that I have provided herein including, without limitation, information concerning myself, my financial position and my knowledge of 
financial and business matters and that of my Purchaser Representative(s), is correct and complete as of the date hereof, and if there should be any 
material change in such information prior to the acceptance of this Subscription, I will immediately provide the Company with such information. 

If the Subscriber is a corporation, partnership, trust, unincorporated association or other entity, it is authorized and otherwise duly qualified to 
purchase and hold the Shares subscribed hereunder; such entity has not been formed for the specific purpose of acquiring Shares. If the subscriber is a 
trustee and is acquiring the Shares for the trust of which he is a trustee, he has sought the advice of counsel regarding whether the purchase of the 
Shares is an authorized trust investment and has been advised by counsel that after reviewing the applicable state law and the terms of the trust 
instrument, such counsel is of the opinion that the undersigned has the authority to purchase the Shares for the trust. 

(m) If the Subscriber is an individual, he is 21 years of age, or if the Subscriber is an association, all of its members are of such age. 

10. Indemnification. I agree to indemnify and hold harmless the Company, its directors, officers, agents and its other Affiliates from and against all 
damages, losses, costs and expenses (including reasonable attorney’s fees) which they may incur by reason of my failure to fulfill any of the t e rm or 
conditions of this Subscription Agreement, or by reason of any untrue statement made herein or any breach of the representations and warranties made 
herein or in any other document I have provided to the Company. 

11. Restrictive Legend. I hereby acknowledge and consent to the placement of the following legend on the certificate(s) or other document(s), if any, 
evidencing the Shares: 

“These securities have not been registered under the Securities Act of 1933 or any applicable state securities laws, and they may not be offered for sale, 
sold, transferred, pledged or hypothecated without an effective registration statement under the Securities Act and under any applicable state securities 
laws, or an opinion of counsel, satisfactory to the company, that an exemption from such registration is available.” 

(I) 

12. Miscellaneous. 

(a) I agree that I may not cancel, terminate or revoke this Agreement or any covenant hereunder and that this Agreement shall survive my death or 
disability and shall be binding upon my heirs, executoors, administrators, successors and assigns. 

This Agreement shall be enforced, governed and construed in all respects in accordance with the laws of the State of Delaware. 

Within 10 days after receipt of a written request from the Company, I agree to provide such information and to execute and delivery such documents as 
reasonably may be necessary to comply with any and all laws and ordinances to which the Company is subject. 

(b) 

(c) 
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. 

DELUGE, INC. 

SIGNATURE PAGE 

The undersigned Subscriber, desiring to purchase shares of Common Stock (the “Shares”) of DELUGE, INC., by executing this 
Signature Page, hereby agrees to be bound by all the terms of this Subscription Agreement, and further, hereby executes, makes, 
adopts, confirms and agrees to all terms, conditions, representations and warranties in this Subscription Agreement. 

12. Subscription 

(a) I hereby subscribe for Shares as follows: 

(i) number of shares (minimum of 25,000) 

(ii) Price per share x $1.00 

(ii) Total investment (minimum of $25,000) 

(b) I hereby tender with this subscription a cashier’s check made payable to DELUGE, INC. 

in the amount of $ , Please express mail through USPS to: 

Deluge, Inc. 
18832 N. 95” Street 
Scottsdale, Arizona 85255 
480-203-6815 

Certificate Issue Name 

Signature (ifsigning on behalf of an entity, state capacity in which you are signing) 

Signature of Co-Investor (if any) 

Print Name of Subscriber 

Print Name of Co-Investor (if any) 

Date 
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BEFORE THE 

ARIZONA CORPORATION COMMISSION 

SECURITIES DIVISION 

IN THE MATTER OF THE INVESTIGATION) 
OF : ) FILE NO. 8326 

BRIAN HAGEMAN; DELUGE, INC.; AND ) 
1 

HYDROTHERM POWER CORPORATION ) 
) 

EXAMINATION UNDER OATH OF BRIAN CHARLES HAGEMAN 

Phoenix, Arizona 
April 30, 2012 

ARIZONA REPORTING SERVICE’, INC. 
Court Reporting 

Suite 5 0 2  
2200 North Central Avenue 
Phoenix, Arizona 85004-1481 

Prepared for: 
By: COLETTE E. ROSS 

Certified Reporter 
Certificate No. 50658 
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EXAMINATION UNDER OATH OF BRIAN CHARLES HAGEMAN 

was taken on April 30,  2012, commencing at 9:56 a.m., at 

the Arizona Corporation Commission, Securities Division, 

1300 West Washington Street, Phoenix, Arizona, before 

COLETTE E. ROSS, Certified Reporter No. 50658 in and for 

the County of Maricopa, State of Arizona. 

APPEARANCES: 

For the Securities Division: 

Ms. Wendy L. Coy and Ms. Stacy L. Luedtke 
Staff Attorneys 
1300 West Washington Street, Third Floor 
Phoenix, Arizona 85007 

For the Respondent Brian Hageman: 

ALSO PRESENT: 

Ms. Annalisa Weiss 
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BRIAN CHARLES HAGEMAN, 

called as a witness herein, having been first duly sworn 

by the Certified Reporter to speak the truth and nothing 

but the truth, was examined and testified as follows: 

EXAMINATION 

BY MS. COY: 

Q. This is part of an inquiry bl the Securities 

Division of the Arizona Corporation Commission in the 

matter of Brian Hageman; Deluge, Inc.; Hydrotherm Power 

Corporation in order to determine if there has been full 

compliance with the Securities Act of the State of 

Arizona. 

violation of statutes outside the Securities Act. 

The information obtained today may reveal 

Mr. Hageman, you have the right to refuse to 

answer any questions if you think the answers may tend t 

incriminate you. You have the right to refuse to produce 

any private papers which you may feel tend to incriminate 

you. You do not have the right to refuse to produce 

corporate papers based on any claim of self incrimination. 

The reporter will go off the record at my 

direction. 

me, and I will try to accommodate you. 

If you would like to go off the record, tell 

If you need an attorney or decide after we start 

that you want an attorney, please notify me, and we will 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944  
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stop and reschedule and go forward from there. 

Since your testimony is being recorded by a 

reporter, please respond verbally as opposed to nodding or 

shaking your head. Also, let me finish asking a question 

before you answer so that there will not be two people 

speaking at once. 

understand a question, say so, and the reporter will 

repeat it or I will explain the question further. 

If you don't hear a question or don't 

You are under oath so any false statements you 

make may be criminally prosecuted as perjury. 

Do you understand what I have explained to you? 

A. Yes. 

Q. And you would 

without an attorney? 

A. Yes. 

Q. Please state 1 

Ph 

like to go forward at this time 

3U full name. 

A. Brian Charles Hageman. 

Q. Oh, Hageman? 

A. Hageman, yes. 

Q. I apologize for mispronouncing your name. Have 

you ever used any other name? 

A. No. 

Q. Are you taking any medication or do you have a 

.sical problem that would prevent you from hearing or 

understanding my questions? 
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A. I take medications but it is not going to affect 

my taking part. 

Q .  

A. 

Q. 
A. 

Q .  

A. 

Q. 
A. 

Q .  

A. 

Q .  

number 

Okay. What is your home address? 

, Arizona 

How long have you resided there? 

'89, 1989. 

Do you own or rent? 

I own. 

What is your home telephone number? - 
Do you have a cellphone number? 

Yes. It is -. 
I am going to ask you what your Social Security 

is. You are not required to provide that 

information to me. 

that information for purposes of identification only. 

What is your Social Security number? 

I am required to tell you I am asking 

A* - 
Q .  What is your occupation? 

A. I am an inventor and CEO. 

Q .  What type of inventor are you? 

A. Mechanical engineering, advancements in engines. 

Q. Okay. Are you currently employed? 

A. No. 

6 
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Q. You mentioned you were CEO. 

A. Both Deluge and Hydrotherm. 

What are you CEO of? 

Q. What is your business address? 

A. It is at my residence, 

-, Arizona - 
Q. 

Deluge? 

How long have you been the CEO of Hydrotherm and 

A. Hydrotherm since 1995, Deluge since 1996. 

Q. Do you have a specific or a separate business 

telephone number? 

A. Yes. It is area code (602) 431-0566. 

Q. Previous to being CEO of Deluge and Hydrotherm, 

where were you employed? 

A. You want my life history, I am sorry. I was 

working for Bechtel Power Corporation, was my last major 

employment before Deluge and Hydrotherm. 

Q. 
A. Oh, gosh. It would be - -  well, there are two 

And what were the years of your employment? 

companies, Fluor and Bechtel. Between them it was 1971 

through '81, '82, '83, somewhere in there. Sorry. 

Q. Okay. And between '81 and '95 what were you 

doing? 

A. I was on disability for my medical condition for 

that whole time. I tried some work. I was a real 

estate agent and a local entrepreneur owning an art 
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gallery and went to school during that time. 

Q .  Okay. What is your educational background? 

A. Business degree from Glendale Community College, 

master's, or not a master's, but a, it was just a 

business associate's degree. 

Q.  Okay. Do you have any other formal background or 

formal education? 

A. At Arizona State University I think I am still 

registered as a student. 

Q. And what are you studying at ASU? 

A. I studied various bachelor of arts type of 

topics. 

Q .  Okay. And when were you at ASU? 

A. It was during the time I was on disability in 

' 8 6 ,  ' 8 7 ,  ' 8 8 ,  in that era. 

Q. Did you receive a degree from ASU? 

A. No, not yet, although I am listed as adjunct 

researcher at ASU currently. 

Q .  Okay. What is involved in being an adjunct 

researcher? 

A. We do work at the facilities there at ASU. That 

was the picture I showed you. I have a laboratory 

there, solar laboratory there that I develop my 

technology, advance my technology under sponsorship Lrom 

local corporations. 
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Q. NOW, do you have any formal training or formal 

degree in the solar power or in this type of engine that 

you are developing through Deluge and Hydrotherm? 

A. Formal? 

Q. Yes. 

A. No. Well, no, it was all, I guess, informal 

from work experience with Bechtel Fluor. I used to 

build nuclear power plants and big energy systems. 

But you don't have a mechanical engineering Q. 
degree? 

A. No. 

Q. Or any type of engineering degree? 

A. No. 

Q. Have you taken courses in investments? 

A. I think there was some, the just accounting type 

of classes at Glendale college. 

Q. Okay. That was my next question, was have you 

taken accounting classes. 

A. Yeah, Accounting I and 11. 

Q. Okay. Are you an officer or director of any 

corporation? 

A. Of Deluge and Hydrotherm both. 

Q. Okay. And you are both an officer and director? 

A. Yes. 

Q. Okay. Where - -  well, before I get into that, are 
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you a member or managing member of any limited liability 

company? 

A. No. 

Q. Now, you mentioned you are an officer, director 

of Deluge. 

Deluge. 

A. 

9. Either, anything. 

A. I am chairman of the board for both. 

Q. Okay. 

You previously testified you were CEO of 

Do you hold any other position with Deluge? 

On the board or in the company? 

A. And within the company, I am engineering manager 

and manufacturing manager. 

Q. Okay. And where is Deluge incorporated? 

A .  Right at the moment, we are just working out of 

my home, you know, where it has become a virtual company 

due to the recession. And our facilities at ASU serve 

as our research platform. 

Q. Okay. But where is it incorporated? 

A. Where is it incorporated? 

Q. Yes. 

A. Delaware. It was a Delaware corporation doing 

business in Arizona. 

2 5  

( 6 0 2 )  274 -9944  
Phoenix, AZ 

Q .  Okay. And is it a corporation in good standing 

in Delaware, Deluge? 

A. No. No, ma'am. 
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Q. Okay. Have you filed any papers with the Arizona 

Corporation Commission as a foreign corporation? 

A. I have in the past, yes. 

Q. Okay. Is it current? 

A. It is not in good standing at the moment. 

Q. Okay. And how long have, has Deluge not been in 

good standing with Arizona? 

A. Same as Delaware, a couple years, two years. 

Q. Okay. What about Hydrotherm Power Corporation, 

is that a corporation in good standing in Delaware? 

A. It is identical. It is the same, behind on our 

filings. 

Q .  Both in Arizona and Delaware? 

A. Yes, ma'am. 

Q .  What is Deluge Oil Services, LLC? 

A. It was a company that we were looking at 

forming. Gosh, you know, we may have filed some papers 

on that LLC, but it was never funded and never formed. 

There was actually another company, Deluge E&P, that was 

going to take its place that was also never formed and 

never funded. 

Q. Okay. So Deluge E&P Corporation is not, is not a 

formal corporation anywhere? 

A. It was never incorporated. In the - -  if I 

could. 
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Q. Sure. 

A. In the big Deluge book there is a private 

offering for Deluge E&P that was made by Riderwood 

Corporation back in, back east that - -  

Q. And those are the documents you just brought 

today? 

A. Yeah. That was never funded, corporation never 

formed. But I brought it to show you we - -  that was one 

venture that we tried - -  

Q. Well - -  

A. - -  in the oil and gas business. 
Q. Are you aware that Arizona revoked Deluge E&P 

Corporation? So obviously something was filed here. 

A. Was it? I am not sure. I am sorry. 

Q. Okay. But to your knowledge, it was never formed 

and never funded? 

A. I know it was never funded, because it was, I 

guess the corporation was initially formed and then we 

never used it. 

Q. Okay. 

A. But let it lapse or you guys revoked it. 

Q. What about UE2, Inc.? 

A. That was a dot org nonprofit that we were 

considering forming that some of my employees wanted to 

do. And we tried to develop a nonprofit organization 
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around education of the technology. But it - -  I 

couldn't keep the employees, we couldn't fund it, so it 

never was developed. 

Q. So at this point, Deluge and Hydrotherm are the 

only two corporations that actually had some type of 

business or funding, is that correct? 

A. Yeah, yeah. 

Q. And Deluge Oil Services; UE2, Inc. and Deluge 

E&P Corporation, based on your testimony, were never 

really funded and so never really had a business? 

A. Right. 

Q. Okay. And at this point, Deluge and Hydrotherm 

are not corporations in good standing in Delaware or 

Arizona, is that correct? 

A. Currently. I am working on fixing that. 

Q. Okay. What are you doing to fix it? 

A. It, basically it is, ma'am, it is a money thing. 

It is just each corporation is about 5,000 bucks each in 

Delaware to bring current. And then, with good standing 

in Delaware, I can file in Arizona for good standing. 

Q. Other than the entities that we have mentioned, 

are you connected to any other business? 

A. No. 

Q. Have you ever been convicted of a crime ot,,er 

than a minor traffic offense? 
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Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

No. 

Have you ever been arrested? 

In the United States, no. I am sorry. 

Outside the United States? 

I had a problem in Australia once. 

Okay. Approximately when was that? 

1 9 7 7 .  I was living overseas. 

Okay. What type of problem was it? 

They said I was in possession of contraband. 

Okay. It wasn't involving raising funds for - -  
No. 

- -  entities? 

It was while I was still working with the 

companies overseas. 

Q. Have you ever been the defendant in a civil 

lawsuit? 

A. No, I don't think so. 

Q. Okay. No one sued you? 

A. I have been sued within - -  for - -  the company 

has been sued. Have I personally? 

Q. Yes. 

A. I don't think my name was on any of the 

lawsuits. 

Q. Okay. But Deluge has been a defendant in a civil 

lawsuit? 

ARIZONA REPORTING SERVICE, INC. 
www.az-reporting.com 

2 5  

( 6 0 2 )  274 -9944  
Phoenix, AZ 

http://www.az-reporting.com


a .  a 

n 

BRIAN CHARLES HAGEMAN 04/30/2012 
15 

1 A. For debts owed, yeah. 

2 9. Okay. 

3 A. I guess it was called a civil lawsuit. I am 

4 sorry. I don't know if that's really what it was. 

5 Q. Well, it was something filed in the Superior 

6 Court? 

7 A. Court or county court, yeah. 

8 Q. Okay. Do you remember who sued you or who sued 

9 Deluge? 

10 A. 

11 There is - -  

It was various vendors that we owe money to. 

12 Q. Are these current lawsuits? 

13 A. They were settled, or I don't know what you call 

14 it. There was judgments. 

15 Q. Okay. 

1 6  A. Yeah, they went through the process and had 

17 judgments against Deluge. 

18 Q. Did you defend? 

19 A. No. I mean it was some money we owed landlords, 

20 some vendors. 

21 Q. And when was this? Do you know when these 

22 lawsuits were or how many there were? 

23 A. Over the last few years, maybe four or five. 

24 Q. Are you familiar with Merdinger Frutcher - -  

25 A. Merdinger. 
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Q. - -  Rosen & Corso? What is that? 

A. It is a law firm. I am not sure what they were 

representing, but I remember their name. 

Q. Okay. Are you aware that in 19 - -  or, I am 

sorry - -  2003, they filed a civil action against 

Hydrotherm, Deluge? 

A. I remember the name. I don't remember what, who 

they were representing. If I knew who they were 

representing I would probably remember. 

Q. Okay. And they received a judgment against the 

entities for roughly $26,000. Are you not familiar with 

that? 

A. No, I don't have that recall right now. But I 

know there was a few. The 26 kind of zeroed in on maybe 

one of my vendors. 

Q. Okay. In 2004, Thomas and Janis Marchetti sued 

Deluge. What was that about? 

A. Tom Marchetti. It is, yeah, he - -  I owe him 

money, he says, for employment - -  

Q. Okay. What do you say? 

A. - -  consulting agreement. It is a long story. 

Q. Was he an employee? 

A. He was a shareholder. And I hired him as a 

marketing consultant, I believe. I don't know if he was 

actually an employee. He may have been. But he worked 
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for about a year and he was on contract. And at the end 

of it, I ended up firing him because he didn't produce 

anything. And I, he says I owe him $65,000 or something 

like that. We actually paid him a lot on that. 

Q. Okay. And in 2009 Harrington Industrial Plastics 

sued Deluge? 

A. Yeah. 

Q. Are you aware - -  you were aware of that? 
A. 

yeah. 

He is a local plastic vendor that I was using, 

Q. Okay. In 2004, BOA Marketing, LLC sued Deluge? 

A. BOA, that's Bernard Otremba. He was a 

consultant that I hired to do some work that he never 

produced. 

Q. Okay. In 2009, Pivot Manufacturing sued Deluge 

and you personally? 

A. It was me personally on that? Okay. Pivot, 

yeah, they did some work for me that we did in Hawaii 

that is still a problem. 

Q. Okay. In 2009, Desert Fairways 204 to 205, LLC 

sued Deluge. Are you aware of that one? 

A. Landlord, yeah. 

Q. Okay. In 2010, 

A. Control Distrik 

Control Distributors sued Deluge? 

tors? Okay, yeah. 

Q. You are aware of that one? 
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A. Yeah. That was another part of this one job 

that had a lot of problems. 

Q. They received a judgment and roughly $24,000? 

A. Yeah. 

Q. Okay. 2010 again, Philip Jones and Florence 

Jones sued Deluge? 

A. Landlord. 

Q. Okay. 

A. Philip died. I think that's still pending, 

yeah. 

Q. Okay. It says they got a judgment against you or 

against Deluge. 

A. Uh-huh. 

Q. Is that a yes? 

A. We didn't contest it. Yes. 

Q. Okay. And then in 2012, Mr. Marchetti again, or 

Marchetti, again filed against you personally and Deluge? 

A. Yeah. That was just most recent. 

Q. Any other lawsuits that you are aware of that I 

didn't cover? 

A. Sounds like you got a pretty good record of it, 

yeah. I don't know of any other ones. 

Q. 
County? 

What about out of state or out of Maricopa 

A. They would have all been filed here in the 
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county. So I think you have got them all. 

Q. Okay. Have you ever filed bankruptcy? 

A. No. 

Q. Have you ever been the subject of an 

investigation by a governmental agency? 

A. Not since before this, no. 

Q. Okay. Have you ever given any prior testimony in 

connection with Deluge or Hydrotherm? 

A. No. 

Q. Did you give any testimony in connection with the 

lawsuits that we covered? 

A. I don't think any of those were ever contested. 

We never appeared in court. 

Q. 
A. I don't believe so on any of those, no. 

Q. Have you done depositions before? 

A. No, I don't think so. What is that? Writing 

Did you ever give a deposition in any way? 

out a statement? 

Q. It is where a court reporter is taking down your 

testimony, people are asking questions such as I am doing 

here. 

A. Yeah, no, no. 

Q. Okay. 

A. I mean not in business. 

Q. Are you a registered broker/dealer? 
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1 A. No. 

2 Q. Are you a registered securities salesman? 

3 A. No. 

4 Q. Are you a licensed investment advisor? 

5 A. No. 

6 Q. Have you ever been a registered broker/dealer, 

7 securities salesman or licensed investment advisor? 

8 A. No. 

9 Q. Do you have any state licenses other than a 

10 driver's license? 

11 A. No. 

1 2  

13 a real estate license. Was that here in Arizona? 

14 A. Oh, I am sorry. Yes. 

15 Q. Do you still hold that? 

16 A. No. 

1 7  Q. Do you recall what time frame you held a real 

18 estate license? 

19 A. It would be 1980 through '84, maybe. Well, no. 

20 It was just when we incorporated. It was 1996, probably 

21 1990 through 1996. 

22 Q. Okay. Did you have any complaints filed against 

23 you on your real estate license? 

24 A. No. 

Q. You indicated earlier that you at one point held 

25 Q. Did you have any investigation by the Department 
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of Real Estate? 

A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

No. 

What is your date of birth? 

June loth, 1952. 

What is your place of birth? 

Burbank, California. 

What is your marital status? 

Single. 

Have you ever been married? 

No. 

Do you have any children? 

No. 

Where do you hold your personal bank accounts? 

Bank of America. 

And what type of accounts do they have? 

I only have one account with them right now. It 

is a money manager thing. 

Q. That's your personal account? 

A. Yeah. 

Q. Are you the sole signatory on that account? 

A. Yes. 

Q. Where do you hold your business bank accounts? 

A. Deluge has one at B of A and Hydrotherm doesn't 

have a bank account. 

Q. Okay. 

2 1  
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1 A. At the moment. They used to. 

2 Q. So at this point Deluge has one bank account? 

3 A. Just one. They had several but closed them all. 

4 Q. Okay. At what point did you have - -  is the 

5 current B of A account - -  when was that opened? 
6 A. Personal ? 

7 Q. No, the Deluge. 

8 A. Back in 1996. 

9 Q. Okay. You mentioned you had other bank accounts. 

10 Were they all at Bank of America? 

11 A. Yeah. Yeah, we never had an outside. 

12 Q. Okay. How many accounts did Deluge have? 

13 A. There were several. We had a manufacturing 

14 account, we had a Deluge Oil Services account, and then 

15 we had a B of A account in Kansas, which all those were 

16 closed. 

17 9. Okay. So there is only one opened account right 

18 now? 

19 A. Yeah. And I can give you a current copy of the 

20 bank statement. 

21 Q. Okay. Do you have any offshore accounts? 

22 A. No. 

23 Q. You were served essentially three subpoenas. Do 

24 you recall that? 

25 A. Yes, ma'am. 
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Q. And you have produced some records for Deluge and 

for Hydrotherm. Are you the custodian of records of 

Deluge? 

A. I am. 

Q. And are you the custodian of records for 

Hydrotherm? 

A. Yes, I am. 

Q. Okay. You produced a notebook for Hydrotherm 

about a week or so ago labeled Bates No. ACC000405 through 

ACC000516. Could you look through this notebook for me 

and let me know if it appears to be the one that you 

provided to the office. 

A. Yeah. 

Q. And did 

produced to us? 

A. Yes, I ( 

you gather all the records that you 

id. 

Q. For Hydrotherm? 

A. Yes. 

Q. Wait. Is this Hydrotherm or is this Deluge? 

A. Yes, this is Hydrotherm. 

Q. That's Hydrotherm, okay. And you have these 

records in your possession and control? 

A. Yes. 

Q. Does anyone else have access to these records? 

A. No. 
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1 Q. Okay. You also produced a notebook we labeled 

2 ACC000260 through - -  
3 A. That last question on access - -  

4 Q. Yes. 

5 A. - -  I mean I have a girlfriend. She is over. 

6 She can look at them if I wasn't there, I guess. But 

7 nobody has access to them otherwise. 

8 Q. Okay. She doesn't have a role in the company 

9 that would involve her accessing - -  

10 A. No. 

11 Q. - -  Deluge - -  

12 A. Oh, yeah, no. 

13 Q. Let me finish asking. 

14 - -  that would involve her having to access Deluge 
15 records? 

16 A. No. 

17 Q. Or Hydrotherm records I guess we were talking 

18 about. Okay. And that was no, right? 

19 A. That was no. 

20 Q. Okay. So on Deluge, we have got Bates No. 

21 ACC000260 through ACC000404. And you gathered these 

22 records for Deluge, correct? 

23 A. Yes. 

24 Q. And are these actual business records that were 

25 kept in your possession and control? 
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1 A. Yeah. And verify just like I did there that 

2 they were my documents? 

3 Q. Correct. 

4 A. Yeah. 

5 Q. And out of the two notebooks that you just 

6 

7 and Hydrotherm, correct? 

a A. Correct. 

produced to us, these also were business records of Deluge 

9 Q. And you made the copies yourself? 

10 A. Yes. 

11 Q. NOW, you mentioned earlier that you at one point 

12 had employees. Do you still have employees? 

13 A. No. 

14 9. Okay. When was the last time Deluge had 

15 employees? 

16 A. About three years ago. 

17 Q. Okay. And did Hydrotherm ever have employees? 

i a  A. No, never. 

19 Q. All right. I am going to go through the 

20 

21 records for me. Do you have a copy in front of you? 

22 A. Yeah. 

23 Q. Okay. I believe you did produce the certificates 

Exhibit A and if you can recall if you produced those 

24 of partnership or incorporation records. 

25 A. For which? 
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Q .  Deluge. 

A. Yes, the original incorporation paperwork. 

Q. Okay. Did you have any corporate meetings or 

shareholder member meetings, board of directors meetings 

where those minutes were kept? 
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A. Yeah, we did. 

Q .  Did you produce those records? 

A. All that I could find. 

Q. Okay. And this is for Deluge right now? 

A. Yes. 

Q .  Did you produce names, addresses and telephone 

numbers of all past and present officers, directors, 

managing members, et cetera? 

A. I haven't put that list together formally. It 

is in some of the information on the shareholder 

meetings. It notes officers and directors. 

Q .  Okay. What about employees, independent 

contractors, and other agents for Deluge? 

A. I haven't been able to put together that full 

list yet. 

Q .  Okay. Financial statements, I believe you 

produced those today, is that correct? 

A. Yes , unaudited. 
Q .  Okay. Do you have any audited financials? 

A. We have audited the companies three times but we 
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never had any formal audited financials. 

Q. Okay. Explain to me what you meant by we audited 

the company three different times. What does that mean? 

A. I hired auditing companies, three different 

auditing companies, to audit the company, make sure we 

are doing the securities work right and that our 

financials were being produced right. I was just 

checking my systems. 

Q. But they didn't produce a report? 

A. There was a - -  at the end of the audit they said 
we prefer not to write a letter, a formal audit letter, 

because we would have to state that it is, the company 

is not a going concern yet. And we chose not to have 

that letter in final formal audited financials supplied. 

Q. Who were the auditing companies? 

A. The first one, it was a local company. I don't 

recall. The second one was Arthur Andersen. The third 

one was Toback, local company. Toback may have been the 

first but I know Toback was in there. And Arthur 

Andersen was the second company back when they existed. 

Q. Okay. Did you work with a specific auditor? 

A. A name of a guy? 

Q. Yes. 

A. I don't have that. Yeah, we had a guy and a 

team. 
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Q. Okay. Did he provide you any of the accounting 

or any notes or any drafts of the audit? 

A. Yeah. I believe there was stuff. I am sorry. 

I didn't find all that information yet. 

provided a report to me and the board that I asked for. 

So they did do at least some type of a report? 

But they 

Q. 
A. I would have to look at what - -  I would have to 

dig out and find out what they actually did. 

Q. 
reports? 

Can you produce those three reports or drafts of 

A. I could try to find them, yeah. I was looking. 

Q. And can you get the names of the auditors? 

A. Okay. 

Q. Okay. Within the financial statements, did you 

produce all the assets and liabilities currently held or 

for the benefit Deluge? 

A. Within the audit reports? 

Q. No, within the - -  did you produce those - -  

A. Oh, I am sorry. 

Q. - -  item number 6 ?  

A. I attached a P&L, profit and loss, and a balance 

sheet. 

Q. Okay. Number 7, documents filed with any 

governmental agency related to the conduc, of business, 

formation of businesses, et cetera, did you produce that? 
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A. Well, that seemed to be the same as number 1. 

Q. Okay. All documents submitted for the purpose of 

compliance reporting or seeking exemptions from 

registration, did you produce those? 

A. I produced everything I could find. 

Q. Okay. NOW, a question on that, I know, I believe 

it is in Deluge, there is some documents, the Form Ds that 

you filed with the Commission here, the Arizona 

Corporation Commission, I didn't see any that were 

actually or that had actually been filed with the 

Securities and Exchange Commission. Do you know if those 

were actually ever filed with the Securities and Exchange 

Commission? 

And I can tell you I have checked the automated 

website, and Deluge has nothing filed. 

A. Okay. I thought that was the one that was 

filed, but I guess I am not sure. 

Q. Do you know if any Form D was filed on behalf of 

Deluge with the Securities and Exchange Commission? 

A. I thought there was. I don't know for sure 

right now. 

Q. Okay. Can you check? 

A. The Form D? 

Q. Yes, to see if there were any SEC filings for 

Deluge or Hydrotherm. 
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A. There would have been. I believe Jeff Sellers 

was an attorney back then that was helping me file. 

Q. Okay. 

A. And would he have kept them in his office and 

not given them to me? 

Q. I don't know. I have got, like I said, the ones 

that - -  I have got records of the ones that were filed 
with the Corporation Commission here in Arizona. I can't 

locate any that were filed with the SEC. 

A. Okay. Yeah, that's why I brought these auditors 

in, to make sure everything was being done right. 

Q. Okay. All documents concerning, we are on 

number 9, all documents concerning inquiries, 

investigations, actions by state or federal government, do 

any of those documents exist? 

A. Everything that I know of I supplied. 

Q. Okay. What about the state and federal tax 

returns? 

A. I haven't included all those yet. I don't know 

if I - -  

Q. Okay. Accounting records, books of original 

entry, including but not limited to the various journals 

and charts of accounts, have you produced those? 

A. Yes. What I included was what was available. 

Q. Do you keep any type of Quicken program or 
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3 2  

accounting program to record, you know, the checks you 

wrote, money coming in, the expenses, liabilities, all of 

that? 

A. Yes, all of our accounting is on QuickBooks. 

Q. Okay. NOW, looking at what you produced today, 

you have given us a balance sheet? 

A. And a P&L. 

Q. And a profit and loss. Where are the journals? 

A. Journal entries? 

Q. Right. 

A. I am not sure what that is. 

Q. Well, you indicated you keep your accounting 

records on Quicken. 

A. QuickBooks. 

Q. QuickBooks, sorry. Don't you input the invoices 

that come in? 

A. Okay. 

Q. And the payments and the journal entries? 

A. I guess I call it the register. 

Q. That's a check register, okay. 

A. Yeah. 

Q. Do you have an accountant that comes in and does 

your book? 

A. I haven't for awhile, no. 

Q. Okay. So all the balance sheets, profit and loss 
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statements, that's, you have done that yourself, is that 

correct? 

A. I have done some. There is a lot of it that's 

not complete. The last couple years are not complete. 

Q. Okay. But you produced from 2007 just in the 

recent - -  

A. up to 2012 .  

Q. In the recent document in 2007 you produced a 

balance sheet. Who drafted that balance sheet? 

A. I just pulled it off QuickBooks - -  

Q. Okay. 

A. - -  the other day. 
Q. So you were doing that, not a CPA or an 

accounting firm? 

A. Everything produced was my, you know, my pulling 

up reports on computers. 

Q. And you are the one that inputs the information 

into QuickBooks? 

A. For the last couple years, yeah, but I am way 

behind on my accounting. 

Q. Okay. So basically from the sound of it, and 

don't let me put words in your mouth, but from the sound 

of it all you do with QuickBooks is type in information 

and expenses similar to a check register; you are not 

creating journals and other types of statements, correct? 
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A. Correct. I remember journal entries being part 

of the audits, where they, at the end of it, they would 

say, okay, these journal entries are needed and they put 

them in. There are special entries. But that's the 

only journal type entries I am familiar with. 

Q. Okay. All right. The item number 12, all bank 

and other depository information, name, the bank account 

numbers, things like that, did you produce that? 

A. I produced the Deluge current bank statement. 

Q. Just one? 

A. That's all, just that one, one month, just the 

current month, and that's the only one I supplied. Old 

Hydrotherm, I haven't found those. 

Q. Okay. I thought you said Hydrotherm didn't have 

a bank account. 

A. Not now. 

Q. Oh. Did Hydrotherm have a bank account? 

A. Yeah, it used to. 

Q. When did it have an account? 

A. Up until two years ago, a year ago. 

Q. Okay. And where was that bank account held? 

A. Bank of America. 

Q. Why was it closed? 

A. A big overdraft I 

it. 

uldn't cover. They closed 
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Q. Okay. B of A closed it? 

A. Yeah. 

Q. So at this point, do you have QuickBooks for, and 

I guess I am getting ahead of myself, but do you have 

QuickBooks for Hydrotherm also? 

A. Yes. 

Q. We will get to that when we go through the 

Hydrotherm subpoena. 

A. Okay. 

Q. Item 13, 14 is all advertisements, 

correspondence, offering documents, things like that. 

Have you produced those items under 1 3  and 14? 

A. Yes, all offering documents are in here. 

Q. Okay. 

A. Advertisement, we don't advertise. 

Q. Okay. Now, number 15, information provided by 

internet, including but not limited to web pages, 

addresses, news groups, e-mail addresses, things like 

that, did you produce that? 

A. 

Q. Okay. 

A. Addresses, websites, news groups, e-mail 

I produced the web pages. 

addresses, I am not sure what that is. 

Q. Okay. Do you have e-mail addresses for Deluge? 

A. Yes. Is that what that meant? 
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1 Q. Yes. 

2 A. It is on my card. 

3 Q. Okay. Are you the only one who has a - -  

4 A. A Deluge, Inc.? 

5 Q. Yes. Are you the only one who has that for their 

6 web e-mail address? 

7 A. No. I have got a management staff that has 

8 e-mail addresses. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

1 8  

1 9  

Q. Okay. I thought you said there were no employees 

of Deluge anymore. 

A. They are consultants. 

9. Okay. And so who has e-mail addresses for 

Deluge , Inc . ? 

A. My CFO and my strategy director. 

Q. Can you give me names please? 

A. Wally Baker is our, Wally Baker is our CFO 

consultant. 

Q. Okay. 

A. And Jim Valentino is actually on our board and 

20 is our strategy director. That is my core team of 

21 management of the company. 

22 Q. Okay. Anyone else? 

23 A. Of e-mail addresses there is probably a couple 

24 others that aren't being used anymore. Our old 

25 accountant I kept but she is closed up. And my - -  I 
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think there was an ex-marketing guy that retired that I 

kept his e-mail address. But I changed the password so 

it only comes to me. 

Q. Okay. But otherwise, the internet pages you 

produced I believe the first time you dropped off 

notebooks, correct? 

A. Yeah, yeah. 

Q. Okay. 

A. Do you need that list of e-mail addresses? I am 

sorry. 

Q. Yes, please. 

A. I can pull that right off of our provider. 

Q. Okay. Item 16 is names, addresses, telephone 

numbers of all individuals or entities that have been 

offered or sold investments in Deluge. And I believe you 

provided an investor list in the first batch of documents 

you gave us. 

of investment. 

What wasn't included in there was the amount 

You have got, for instance ACC000353, you have 

got a list of people, their addresses, contact 

information. And then you have provided, for example on 

ACC000349, the names and, I believe, shares that these 

people have. But nowhere does it say - -  yeah, the list is 

total outstanding shares - -  it doesn't say how much these 

people actually invested in Deluge. Do you have that 
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information? 

A. Yes, I have it. 

Q. Can you produce that to us? 

A. It would take some time. It is - -  

9. And dates of investment, please, if you have got 

that. 

A. I have got it - -  
Q. Okay. 

A. - -  in a couple different formats. We have got 

an extensive filing system of hard files and Excel 

spreadsheet. 

Q -  Well, you can produce it electronically. So if 

it is easier for you just to copy your Excel spreadsheet 

that has the information in it, you can give us a disk, 

and, you know, we will Bates stamp the information. We 

can do that electronically. 

A. Okay. 

Q. So if you want to produce us just, you know, copy 

us the Excel spreadsheet that has the information we are 

asking for, that's okay, too, if you can do that, because 

it probably is easier than printing it out, not so much 

paper. It is up to you. 

A. Let me take a look. It is extensive. A lot of 

shareholders have written multiple checks, you know. So 

there is - -  
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Q. And we - -  
A. This gives a total. 

Q. We would like to know each individual date of 

investment. 

A. I have got all those records. It is just 

cumbersome. 

Q. Okay. If it is easier to produce in electronic 

format, that's probably, especially on an investor list, 

that might be easier for us, too. So if that's doable, 

think about producing it electronically. If you need 

assistance, we can get our IT people to walk you through 

the process. 

A. Okay. But it is the - -  you need the amount 

of - -  

Q. Amount - -  

A. - -  the checks basically. 
Q. - -  and dates. And it might be in QuickBooks. 

You know, I don't know how long you have been using 

QuickBooks, if you have used it since the start of this. 

But if you have got all the information in QuickBooks, 

that may be, you know, it may be easier to produce a disk 

of the QuickBooks. 

A. If I could comment on that, we used to use a 

software program called Microsoft Access that every 

shareholder had. All of our input on all of our 
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shareholders were put in through Access. I had it 

converted to Excel because I never liked Access. So I 

have got it on all Excel now that is huge. And the 

Access program, as far as I can tell, became corrupted. 

But I have got everything on Excel before that happened. 

So I have got that full list. I just don't know how I 

need to present it. It is all there. 

Q. Again, if you want to just copy it, the data, 

Excel database, and put it on a disk - -  

A. Okay. 

Q. - -  that's probably going to be the easiest, but I 
will let you decide that. We need the information, so the 

easiest way for you to produce. 

assistance on how to copy it or something like that, let 

me know, and we can put you in touch with our IT. 

And if you need 

A. It might be helpful to talk to them, yeah. But 

the Excel file on Deluge has, you know, on the bottom of 

the Excel file you have got tabs. I have got tabs for 

every shareholder. And there is like 600, 500, 400,  a 

bunch of them. 

Q. Okay. Let me - -  we will make arrangements with 

IT and yourself and we will figure this out, whatever is 

the easiest for you. Because we are also, item 1 7  is the 

documents relating to each individual or entity listed in 

paragraph 16, which is the investors. So that would be 
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subscription agreements and all of that. 

Do you have subscription agreements for all of 

these individuals? 

A. Yes, most all of them. And those are hard 

files. 

Q. Okay. 

A. And, again, 500 hard files for this, 200 hard 

files for that, with things that they sign, subscription 

agreements, copies of checks, I have got copies of every 

check - -  

Q. Well - -  
A. - -  it is huge. I would love to give it all to 

you. If YOU want to borrow the boxes - -  

Q. We can borrow them, have our people copy them, 

and we can return them to you. But that's - -  

A. You need a forklift. It is a lot. It is a lot 

of boxes. 

Q. Okay. 

A. But I mean that would be the best way for you to 

see. 

Q. And either that or we could probably pick them 

up, it might take us a few days, we can scan them and then 

give them back to you. That be a to do it , too. 

But we will work out the logistics when we are done, 

because that would answer pretty much 1 6 ,  17, 1 8 ,  1 9  and 
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A. Yeah, yeah. We have had two stock splits at 

least, and those are reflected in each one of the 

shareholders' files - -  

Q. Okay. 

A. - -  and on the Excel. 

Q. Okay. Item 21, records of any mergers, 

acquisitions, spinoffs, predecessor entities, were there 

any such records or are there any such records? 

A. There are no mergers. There is no acquisitions. 

The spinoffs were the Oil Services and E&P that we were 

thinking about doing and didn't do. 

Q. Okay. All internal reports and any reports 

provided to shareholder members or partners, did you have 

newsletters, reports, status updates, anything like that 

that went to the shareholders? 

A. I don't think I have provided everything, no. 

Q. Okay. Then I think we need to have that 

produced. 

A. Internal reports? 

Q. Yes. Okay. NOW, on Hydrotherm, it is 

essentially the same Exhibit A. Is the information 

essentially the same what you produced and what you didn't 

produce so far? 

A. Basically, yeah, yeah. 
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Q. So is there an Excel spreadsheet of the investors 

in - -  there are investors in Hydrotherm, correct? 

A. Yes. 

Q .  Okay. So do you have an Excel spreadsheet for 

Hydrotherm that includes the dates and amounts of 

investment? 

A. Yes. 

Q .  Okay. And is that separate from the Deluge Excel 

spreadsheet? 

A. Yeah. 

Q .  Okay. 

A. Yes. 

Q. So, again, that information is necessary. It may 

be best if you produce it electronically, but that's a 

choice you need to make. 

Bank accounts, I can't remember, you said it has 

been a couple years since they closed the B of A account? 

A. For Hydrotherm, I don't know the exact date but 

it is over a year. 

Q. Okay. So any money come in from Hydrotherm, 

where does it go? If an investor invested in Hydrotherm 

and gave you a check, where does the money go? 

A. It usually just goes to me. 

Q. Personally? 

A. Yes. 
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Q. It goes into your personal account? 

A. That's the way we have been doing it, if it is 

Hydrotherm. 

Q. Okay. Are investors told it is going into your 

personal account? 

A. Oh, yeah. They make the check out to me. 

Q. Okay. And then what happens to the money? 

A. They get a stock certificate. And the moner 

is - -  we don't get that much investments so most of the 
first money has to go to me anyhow. I am supposed to 

get a certain amount a month. 

Q. Okay. So what about expenses of Hydrotherm, who 

pays the expense for Hydrotherm? 

A. Sometimes Deluge does. But at the moment, there 

aren't any expenses within Hydrotherm. We owe our 

patent attorneys. And the corporation expenses would 

either be paid by me or Hydrotherm or Deluge, I am 

sorry, by Deluge. Once we get our good standing back, 

we will get another Hydrotherm bank account. 

Q. Does Hydrotherm have a website? 

A. No. 

Q. How many investors are there in Hydrotherm? 

A. Around 200. I don't know the exact number. 

Q. Okay. When - -  okay. So documents still need to 

be produced for both Deluge and Hydrotherm. And was there 
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ever audits done on Hydrotherm? 

A. You know, I have to look. I don't know if they 

did Hydrotherm at the same time they did Deluge. 

Q. Okay. 

A. Maybe, maybe not. 

Q. Does Hydrotherm have a QuickBooks - -  

A. Yeah. 

Q. - -  account? 
A. Yes. 

Q. Okay. And do you maintain the records in the 

QuickBooks? 

A. It is my job. 

Q. Okay. So for Hydrotherm, any audit reports, if 

it was audited, we will need for Hydrotherm. 

Are there any SEC filings for Hydrotherm? 

A. I don't recall. If we don't have for Deluge we 

probably don't for Hydrotherm. 

Q. Were there - -  I can't remember if there were 

Form Ds for Hydrotherm. 

A. I didn't find any. 

Q. Okay. So if there were, you will get those to 

us? 

A. Form Ds? I will look for them, yes. 

Q. What about tax records for Hydrotherm? 

A. I will see if I can find them. We had hired 
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CPAs in the past to do our taxes and we are behind on 

that, too. 

Q. Okay. What CPA firm have you hired to do your 

taxes? 

A. I don't know his name. It was an individual 

person in Glendale, I believe, that did them. I would 

have to - -  I don't know how to find him but I will try 

to find out. 

Q. What about, now, I believe you said Hydrotherm 

does not have a website, correct? So there wouldn't be 

separate e-mail addresses under Hydrotherm, correct? 

A. No. 

Q. But were there any reports to shareholders in 

Hydrotherm? 

A. Reports to shareholders, yes, not the same as 

Deluge, but reports to shareholders were annual reports, 

yeah. We used to provide annual reports when we had 

staff to do all that. 

Q. Okay. Can you produce copies of those? 

A. Yeah, I believe. Of course, they were asked, I 

was asked for that, and I just haven't been able to find 

all of them yet. 

Q. Okay. So we will expect another production from 

you as soon as possible, please. In the meantime, we will 

work on the electronic. If you need assistance on the 
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1 Excel spreadsheets, we will give you some assistance. 

2 Okay. Now that we are done with the Exhibit As, 

3 did you need a break? Let's take about a five-minute 

4 break and then we will get into more substance, if that's 

5 okay. 

6 A. Okay. 

7 MS. COY: Off the record. 

8 (A recess ensued from 10:50 a.m. t o  1 0 : 5 7  a.m.) 

9 BY MS. COY: 

10 Q .  Let's go back on the record. 

11 Mr. Hageman, tell me about Deluge. Tell me what 

12 business purpose Deluge is. What is Deluge? 

13 A. Deluge was formed to develop and commercialize 

14 the invented technology that I have patents on. 

15 Q .  And at some point you raised money from investors 

16 for Deluge, is that correct? 

17 A. It was an ongoing process. 

18 Q. Okay. When did you begin raising money from 

19 investors for Deluge? 

20 A. '97, 1997. 

21 Q .  Okay. And that is still ongoing? 

22 A. No. We closed Deluge. How many years ago I 

23 don't know. We were approaching 500. We were in the 

24 400s and we stopped sales of Deluge stock. 

25 Q .  And when was that? 
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1 A. You know, the exact year it was I don't know. 

2 It was probably four years ago, five years ago. 

3 Q. Okay. So 2007? 

4 A. Somewhere around there. We allowed existing 

5 

6 but we quit taking on new. 

Deluge shareholders to buy more stock if they wanted to, 

7 Q. Okay. NOW, what is Hydrotherm, what is the 

8 business of Hydrotherm? 

9 A. A patent holding company. Basically all the 

patents in my name worldwide are owned by Hydrotherm. 

They are assigned to Hydrotherm by the patent office. 

And it basically is just a file folder on the shelf is 

10 

11 

12 

1 3  Hydrotherm. It is not an operating company. It doesn't 

14 have any employees, never has. 

15 Q. Okay. But it has got investors, correct? 

16 A. Yeah. 

17 Q. When did, when did you start selling Hydrotherm 

18 stock? 

19 

20 

21 

22 

23 

24 

25 

A. Around the end of the first private placement, 

we closed Deluge and opened up Hydrotherm for a period 

of time to give some time of Deluge stock without sales. 

Then we opened Deluge back up and then I think there was 

one more time that we stopped Deluge stock being sold 

and opened Hydrotherm up and then went back to Deluge 

until it got up to near 500 and then went over to 
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Hydrotherm exclusively. 

Q. Okay. So my question was when - -  

A. Did I answer that? 

Q. - -  did you start selling Hydrotherm stock? 

A. Gosh, I think, you know, the first sale of 

Hydrotherm stock was back in 1996, 1995, '96. 

Q .  So it was a predecessor company to Deluge? 

A. Yeah, one year. 

Q. And there were stops and starts, but Hydrotherm 

stock is still being sold, correct? 

A. Yeah. Well, we have kind of stopped lately, you 

know, for awhile, especially since I have got your 

visit. 

But can I mention that, you know, with the Jobs 

Act just changing some of the 1933, '34 securities 

rules, we are reviewing that to see how we want to go 

forward. 

Q. You keep saying we. Who is we? Define we. 

A. My management team, Wally Baker, Jim Valentino, 

myself. 

Q. So you may proceed in the future through 

something, raising money under the Jobs Act? 

A. Yeah. We kind of expect to. I haven't 

understood all the details of the Jobs Act yet, bu, we 

know that's there available for us in the near future 
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and we hope to take advantage of it. 

Q. Let's go back to Deluge. NOW, I believe you 

indicated that you did produce a private placement or an 

offering document for Deluge? 

A. Several. 

Q. That's in the new production, correct? 

A. Yes. 

Q. How did you get investors, starting in 1 9 9 7 ,  how 

did you find investors to invest in Deluge? 

A. One of my founders had a friend and said do you 

want to invest. And he did. And from there it has been 

friends and family. It has been all word of mouth. 

Q. 
A. Of Deluge, I think it was me, Dave Russell, and 

Who are the founders of Deluge? 

Michael Mastoris. I think, yes, Michael Mastoris back 

east was one of the founders. 

9. So one of them said, oh, I have a friend who 

wants to make an investment in Deluge? 

A. Or Hydrotherm at that point in time, yes. These 

were all three people in Hydrotherm that became founders 

of Deluge. 

Q. Okay. And so you are telling me through word of 

mouth you have gotten over 500, or roughly 500 investors? 

A. Yes. 

Q. Did you have a preexisting business relationship 
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with these people? 

A. The investors? 

Q. Yes. 

A. No. 

Q. Did any of the founders have a preexisting 

business relationship with these people? 

A. There was a relationship of some sort with all 

of them, you know. It went from one person to another 

and then they brought in other people, they brought in 

other people. 

Q. Okay. Do you know where in the Securities Act 

friends and family are exempt from securities 

registration? 

A. Exempt? 

Q. Where you don't have to register a stock 

offering. Do you know what I am talking about? 

A. No, I am not sure. I mean we presented an 

offering to everybody back when we were - -  
Q. Okay. And what were the - -  okay. Can you find 

the offering document you brought for Deluge? 

A. It is the first six documents. 1 9 9 7  we had one, 

2 0 0 2 .  2 0 0 6  we had two. This was our original one. 

Q. Okay. What were investors told? 

A. This is our second. 

Q. Okay. 
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A. And these were all written by securities 

attorneys. 

Q. Okay. When were the people who invested, say, in 

1 9 9 7  expected to receive a return? 

A. We never, I don't think we ever promised a date 

of when they get a return. 

Q. Have any of the, have any of the Deluge 

shareholders received money or a dividend or any of their 

original investment back? 

A. No. 

Q. Has Deluge earned income at all, any revenue 

stream for Deluge? 

A. There has been money coming in from companies 

for prototypes. I don't know if you would really call 

it revenues. It was, but it was listed as revenues in 

our QuickBooks. 

Q. Okay. And what happened to that revenue? 

A. It was spent on expenses and prototypes. 

Q. What type of expenses? 

A. Payroll and rent and stuff like that. But I 

would say the majority of that money that came in was 

for direct prototype expense, prototype meaning building 

these engines. 

Q. Has Deluge sold any of these engines? 

A. Technically, no, but we have had agreements with 
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companies that have paid us for engines in the past, 

yeah. 

Q. Well, without reading the offering document, at 

this point, I think we are going to have to probably have 

you come back once we have read that and answer further 

questions. 

A. Okay. 

Q. Because at this point I can't, you know, ask 

questions regarding the offering documents when I haven't 

read them, unless you can show me in these documents you 

brought. 

At some point you had to represent some type of 

return to these people. How were these individuals, the 

shareholders of Deluge supposed to get a return on their 

investment? 

A. Through dividends. 

Q. And when were those dividends going to start? 

A. When revenues allow. 

Q. Okay. What about when would they receive the 

return of their principal? 

A. We didn't specify when the return of their 

principal, of their common stock they purchased. 

Q. Okay. 

A. We only promised dividends. And I don't know if 

that was promised. We said we expect to pay dividends. 
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1 Q. Is there a time frame in the offering documents 

2 of when those revenues were expected or the dividends were 

3 expected to be paid? 

4 A. Yeah. We may have put in a, you know, a 

5 financial projections that said what, what it looks 

6 like, the type of money we can get in if the entire 

7 placement was sold. 

8 Q. Okay. So you have had investors in Deluge since 

9 1997, correct? 

10 A. It was probably 1996. 

11 Q. '96? Okay. Those early investors, the ones that 

12 came in in, say, 1996, when were they expecting dividends 

13 or what was represented to them as to when they would 

14 expect returns? 

15 A. You know, I guess we kind of had a different 

16 type of private placement that didn't specify when they 

17 get paid. 

18 Q. But at some point they were represented they were 

19 going to get something for their money, correct? 

20 A. With commercial sales and revenues to support 

21 dividends, they would get paid, yeah. That's how we 

22 represented it. 

23 Q. Okay. Now, I believe you indicated there was 

24 some type of offering document in 2002 to raise money, I 

25 am assuming, for Deluge again, correct? 
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A. We had ongoing documents that we produced, yeah, 

private offerings. 

Q. The document in 2002, was there any disclosure in 

there that dividends hadn't been paid to the first 

investors in '96, '97? 

A. I don't know if that's in there. I would have 

to go back and look to see if it states that nobody has 

ever been paid, but . . .  
Q- Did you provide audited financial statements with 

the 2002 offering document? 

A. No. 

Q. Have the shareholders ever received audited 

financials? 

A. No, no. The auditors never provided us that 

type of audited financial, no. 

Q. What information - -  I mean some of these 

investors obviously have been in this almost 15 years. 

Have they been getting notices of what the company is 

doing and status reports and things like that? 

A. They had been yearly until the recession. And I 

didn't have my staff to be able to put these together. 

Q. Oh, and you are going produce those to us, 

correct? 

A. Everything that has been given to investors, 

yeah, we will give to you. 
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Q. What about, do you have investor correspondence 

of some sort? If an investor or shareholder writes in and 

says what is happening with the stock or the company, do 

you have correspondence such as that? 

A. It is usually a phone call. It is usually phone 

calls. There are some e-mails I suppose. I don't think 

I kept them all the time because I usually just call 

them back. Most of the shareholders have been real 

happy with just phone call updates that are the types 

that call. A lot of people don't call or e-mail. 

Q. How do you keep track of your shareholders? 

A. Keep track of it? I am not sure I understand. 

Q. Well, all right, let's go to - -  what I am talking 

about is, for example, and I believe this is Hydrotherm so 

I don't know if it is different for Deluge, but you gave 

us a list starting at Bates No. ACC000458. And, for 

instance, you know, there is comments unknown address. 

There is comments inactive. What does inactive mean? And 

that's Bates No. ACC000469. 

A. I don't know why we kept track of those exactly. 

They either died or they transferred their stock to 

somebody else and we kept them on there for some reason. 

Q. Okay. So if somebody - -  there is a number of 
people that indicate deceased. Wouldn't their estate 

still have an interest in Deluge? 
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1 A. Of course, yeah. 

2 Q. Okay. So wouldn't that, wouldn't they still be 

3 shareholders? 

4 A. There are kids, yeah. 

5 Q. So somebody who has passed away, the stock would 

~ 

6 be moved to somebody else's name then? 

I 7 A. Yeah, several sometimes. 
8 Q. And inactive, for instance on ACC000469, Douglas 
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and Rose Cawley, you have got inactive, does that mean 

they moved their stock to somebody else? 

A. I am not exactly sure what that means there. I 

just, that's what came up on the spreadsheets and I 

printed it out. 

Q. Who would have inputted the information inactive 

or deceased or unknown? 

A. Our investor relations group at the time. 

Q. And who was that? 

A. Shelly Shanahan. We had a few employees working 

for her that did investor relations. That was kind of 

Access. We did it through Access. 

Q. So who does investor relationship or investor 

relations at this point in time? 

A. Just me. But your original question was how do 

I keep track of these shareholders? 

Q. Yes. 
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A. You know, we get letters, e-mails, phone calls 

from investors when they change addresses. And we 

update their addresses. Otherwise, we don't keep track 

of every single one of them. When, I know when we send 

out filings to all of them, send out annual statements 

or something to all of them, there is always a batch 

that comes back as undeliverable. We try to go find 

them, but some we haven't found. A few of them, a 

couple years later they contact us. 

Q. Okay. The current - -  now, Hydrotherm, the 
investors in Hydrotherm, did they get some type of 

offering document also? 

A. Yeah, yeah. And it is in the new book I just 

brought you. But it was, what they were provided 

usually was company information based on rules of 

working with accredited investors. 

Q. Okay. So you didn't provide a private placement 

memorandum? 

A. I don't think we ever wrote one on Hydrotherm. 

Maybe we did, but I couldn't find it. But we were, we 

were - -  I was told by some securities attorneys maybe 

three, four years ago that as long as you are working 

with accredited investors only you don't need to provide 

a prospectus. 

Q. And how did you find your accredited investors? 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 

http://www.az-reporting.com


BRIAN CHARLES HAGEMAN 04/30/20 12 
59 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

1 2  

13 

14 

15 

16 

17 

18 

19 

2 0  

2 1  

22  

23  

24  

25  

A. They, they come to us. You know, they come to 

us through our website, friends and family. You know, 

it is a - -  
Q. Go back to your statement of they come to us 

through your website. Does your website seek - -  and this 
is a Deluge website, correct? 

A. Deluge , yeah. 

Q. Does the website seek investors? 

A. I am going to have to say no, we don't go 

seeking investors. We have an investor page for 

investors if they want to give us comments. 

Q. Okay. But you made a statement just a minute ago 

that said they, the accredited investors, come to us 

through our website. What did you mean by that statement? 

A. People find us through the internet. 

Q. Okay. How do they find you through the internet? 

A. Search engines. You know, I am not exactly sure 

how they all do it, but they somehow find Deluge's 

website and contact us. 

Q. Okay. So they contact you and say, what, I am 

interested in making an investment in Deluge? 

A. Yeah. 

Q. And you go ahead and provide them information and 

accept their funds to become a shareholder? 

A. The first thing I do is check to see if they are 
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accredited. 

Q .  And what do you do to check to see if they are 

accredited? 

A. It is usually just an e-mail explaining what the 

SEC rules are on an accredited investor and do you, do 

you follow or do you have this amount of net worth or 

income to qualify as an accredited investor. 

Q .  And if they say no, what do you do? 

A. I say thanks for your interest but we can't work 

with you. That happens a lot. It happens a bunch, and 

I really don't keep records on those people. 

Q .  Okay. The ones that - -  what do you do to verify 

that these people are in fact accredited? 

A. Usually they provide a phone number. In fact, I 

just got one this morning. Usually they provide a phone 

number. I first talk to them and ask them, you know, we 

can only work with accredited investors, do you, do you 

have a net worth of this, income of this. 

Q .  Okay. The person you are talking about this 

morning, did you have a preexisting business relationship 

with this person? 

A. I didn't, no. I don't know. He said his 

parents told him about it. I don't know who his parents 

are. I looked in my, in my books to see if that name 

was in our shares, shareholders. I didn't see that same 
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last name. 

I do get scams going on lately with people 

pretending to be accredited investors. 

Q. How do you know if they are pretending to be 

accredited? What do you do to find out? 

A. It usually, it comes out in the process. The 

last one wanted to invest some money. I sent them all 

the information. They said, yeah, we will sign the 

subscription agreement, which is the accredited investor 

statement. And then they asked for my bank account 

number. They said they lived in Chandler but they, 

their lawyer wanted them to wire the money to us, not a 

cashier's check like we insist on. And when she said 

she wanted our bank account routing number, I told her 

no. And they said then we can't do a deal. You know, 

so I figured that was a scam, they were trying to get my 

bank account number. 

Q. So in order to be a shareholder they have to send 

certified funds; you don't accept wires into your account? 

A. Unless I know them. I will accept a wire if I 

know them personally or they are shareholders already. 

Q. Okay. 

A. Yeah, it depends on my comfort with the person. 

Q. Okay. I, again, haven't looked through what you 

just brought, but looking in the documents, Hydrotherm 
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1 Power Corporation subscription agreement, do you have a 

2 similar document for Deluge? 

3 A. Yes. 

4 Q .  Okay. Did you produce - -  is it identical to this 

5 except for the name? 

6 A. Pretty much identical, yes. 

7 Q .  Okay. I am going to hand you what we already 

8 marked as Bates No. ACC000023 through 26. And I believe 

9 it is identical to a document that you just brought us. 

10 A. Oh, was it already in there? 

11 Q .  No. We have it. If you could look at this 

12 document, please, can you identify it? 

13 A. Yes. It looks like one of our, Hydrotherm's, 

14 subscription agreements. 

15 Q .  Okay. Who drafted this document? 

16 A. An attorney. I don't recall which one. 

17 Q .  Okay. So each person that you speak to that's 

18 interested in investing in Deluge, or I guess Hydrotherm, 

19 has to complete the documents such as the one represented 

20 by ACC 23? 

21 A. Yes. 

22 Q .  Okay. S o  in that hard file that you talked 

23 about, every one of your shareholders will have that 

24 document or one like it in their file? 

25 A. There is some that don't. I can give you 
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reasons for the ones that might not. 

Q. Okay. 

A. We have had, over 15 years, a few shareholders 

die. The stock goes to their kids. Their kids get 

files with stock. And the kids are unaccredited. You 

know, so I, quite often we try to get them to sign one 

anyhow, but they are quite often not. So through things 

like that, and sometimes our shareholders transfer stuff 

as gifts. Sometimes they sell their stock if they have 

held it more than two years. 

times. And I don't always - -  I ask for it no matter who 
the new shareholder is, I always ask, you know, fill one 

of these out for us for our file. I tell people I have 

got to have one of these in the file for everyone. 

It has happened a few 

Q. Okay. Looking at the top first paragraph, it 

talks about that you are trying to determine whether the 

person is qualified to purchase shares pursuant to Reg D, 

or Regulation D, promulgated by the Securities Act of 

1933, is that correct? 

A. Yeah. 

Q. But you don't know at this point if anything has 

D has been filed with been filed with the SEC, any Form 

them, correct? 

A. No, I don't know. I don t know. 

Q. Okay. Now, the second paragraph you acknowledge 
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that this information is necessary, let's see, it is 

agreed that you may present this information to such 

parties as you deem appropriate if called upon to 

establish the proposed offer and sale of shares is exempt 

from registration under the Securities Act, is that 

correct? It is the second paragraph I was reading from. 

A. Uh-huh. 

Q.  You have to say yes or no. 

A. Yes. I am sorry. 

Q .  

correct? 

And then this is completed by the individual, 

A. Yes. 

Q .  Okay. Turn to the second page, which is Bates 

No. 2 4 .  

accredited investor, please describe. 

in that? I mean, if they are not covered by items A 

through F on page 2 ,  how else can you be accredited? 

Right in the middle of the page it says other 

What do people put 

A. If they are financially sophisticated, like they 

are a banker or a stockbroker and have the understanding 

of what Reg D is and have been in the business. 

Q .  But if they don't meet the dollar amount, the net 

worth or the annual income, but they are a banker, you 

believe that makes them accredited? 

A. I was told if they were a sophisticated person, 

sophisticated investor through personal knowledge of 
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financial systems. Even some real estate agents would 

apply * 
Q. But there are sophisticated investors and there 

are accredited investors. Those are two completely 

separate concepts. Sophisticated are not necessarily 

accredited. So how can you - -  
A. They are accredited. Oh, okay. 

Q. - -  have an other category? 

A. Yeah, gosh. That - -  our attorneys put that in 

for, for reasons for folks to come in that were 

financially sophisticated. That makes them accredited. 

Q .  Okay. Approximately how many of your 

shareholders filled in the other category? 

A. I would say less than ten, you know, not a lot. 

9 .  Is that for Deluge or Hydrotherm or both? 

A. Between the two, you know, it is not very many. 

Q .  Okay. Look at 9 F. It is certifying that you 

have a current net worth of at least $250,000 and have 

income of at least 250,000 in a year. Those aren't - -  I 
mean the net worth requirement is a million. It is the 

last paragraph. 

A. Yeah. 

Q .  So what are you trying to do on 9 F on Bates No. 

ACC 24? I deletLd the zeros. 

A. I am sorry. I really can't answer that right 
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now. I would have to check why that is there. 

Our main concern was they check one of these 

boxes up on top. 

you know, they are also representing themselves in 9 F. 

And if they checked the box up on top, 

But, of course, it doesn't look like it, it doesn't look 

like it is right. It looks like it should be a million 

dollars. 

Q. Okay. Going on to the next page, the last page, 

Bates No. ACC 25, under H, it talks about that this 

solicitation of an offer to purchase the shares was 

directly communicated to me; at no time was it solicited 

through various means. Is that what it says? You can 

read the whole thing. 

A. Yeah, at some point in time they always talked 

to me. And I am the one that offers them the shares no 

matter where the person may have come from. 

Q. Okay. But you don't know all of the people that 

are buying shares from Deluge or Hydrotherm, correct? 

A. Personally know them, no. 

Q. And you don't necessarily know how they came to 

you, right? From what you were telling me, somebody can 

send you an e-mail from the website and you will sell them 

shares, is that correct? 

A. If they are qualified, yeah. 

Q. If they are qualified or accredited? 
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A. If they are accredited. 

Q. Okay. Or what about the other category? 

A. Generally speaking, it has got to be, you got to 

have a net worth of a million dollars or the income or I 

don't deal with them. 

Q. But if you don't have, if you don't know these 

people, how can you be assured that they are not making up 

this information and not filling out the form correctly, 

or - -  
A. Filling out and signing and lying to me? 

Q. Correct. 

A. I don't, I don't check into the financial status 

of all of our shareholders like that. If they will sign 

something saying they are accredited, I take their word 

for it. 

Q. Or they fill out the other category? 

A. Yeah. And I can't even remember anybody that 

has done that lately. 

Q. Okay. Looking at the last page again, which is 

Bates No. ACC 25,  item I at the top, they talk about risk 

factors. What are the risk factors in investing in Deluge 

or that you disclosed in Deluge? 

A. In I? 

Q. Yes. 

A. There is - -  the first section of each one of the 
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private offerings that we wrote is the risk section. 

And if they read through that, the risks are all spelled 

out real clear. 

Q. What about for Hydrotherm? 

A. They usually ask for Deluge information. And I 

show them one of the Deluge prospectuses. 

Q .  But if they are investing in Hydrotherm, do you 

disclose there is no bank account? 

A. Yeah. But over 15 years of doing this, I am 

pretty good at explaining the risks to them. 

Q. What are the risks? 

A. Well, number one is that you don't invest 

anything you can't afford to lose. 

Q. Okay. But that's, that's not a risk to the 

investment. That's just a general statement. So what 

specific risks are there in Hydrotherm? 

A. Okay. Well, let me see if we have got one of 

our private offerings that's Hydrotherm specific, 

because I haven't found it. What I provided you was 

some on the new stuff. I don't know 

I just provided company information. 

Q .  What exactly are the people 

for their money? 

A. Common stock. 

Q. In Hydrotherm? 
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Q. You will have to say yes or no. 

A. Yes. 

Q. Thank you. 

A. Sorry. 

Q. But yet they make the checks out to you 

personally? 

A. At the moment. 

Q. What do the people who are investing in 

Hydrotherm think their money is going to be used for? 

What are they told their money is going to be used for? 

A. The use of funds is explained as company 

expenses to advance the technology and to take care of 

company obligations. 

Q. Since Hydrotherm is, I guess, the current 

offering, is it disclosed anywhere to investors that you 

have been raising money since 1 9 9 6  and no dividends have 

been paid? 

A. Yeah. 

Q. It is disclosed. Is it disclosed in writing? 

A. I don't know if it is in any of our Deluge or 

Hydrotherm disclosures that it has been - -  that we have 

never paid, but I tell them. I tell people that. 

Q. Is it disclosed that - -  now I just lost my train 
of thought - -  that there is really - -  I mean, after 
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almost, what, 1 6  years, well, ten, yeah, 1 6  years of 

raising money there has been no revenue by Deluge or 

Hydrotherm, is that correct? 

A. Hydrotherm has not had any revenue. 

Q. Okay. 

A. Deluge has had some income that is probably 

considered revenue from project development. 

Q. But how - -  is that information disclosed to the 

investors? Are they given financial statements? 

A. They are given financial statements when they 

request more information. 

Q. Okay. Are the lawsuits that we went over 

previously against Deluge and some against Hydrotherm, are 

those items disclosed to investors? 

A. To some extent. I don't have them listed 

somewhere to give out on a piece of paper. We tell 

people that we owe money for projects, rent and stuff 

like that. 

Q. But yet people are still investing? 

A. Yeah. 

Q. In the last year, how much money has been raised? 

A. Since January or a year, since a year ago? 

Q. Well, okay, let's just go back to January. How 

much money has been raised since January? 

A. I have to estimate in the 4 0 - ,  $50,000 range. 
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Q. 
A. In both it is in the 10 to 12 million. 

Q. 10 to 12 million since 1996? 

A. Yes, most of it, the majority of it before 2006. 

How much money overall has been raised in Deluge? 

Since the recession started, we have just been - -  
Q. 2006, sorry. 

Okay. NOW, you said earlier that the patents are 

in your name, is that correct? 

A. They are in my name. I am in the inventor 

column and then assigned to Hydrotherm. 

Q. Oh, okay. And then I believe you gave us an 

agreement between Deluge and - -  
A. And Hydrotherm. I am sorry. 

Q. If you can look, Bates No. ACC000473, somewhere 

in here. 

A. 473? 

Q. Okay. 

A. Yes. 

Q. Can you identify that document for me, please. 

A. That's the technology transfer between me and 

Hydrotherm. 

Q. Who drafted this document? 

A. An attorney, last name Bonaparte, I believe he 

is in Seattle, Washington, back in, long time ago, '95. 

Q. Was the company ever located in Seattle? 
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A. No. 

Q. Why would you use a Seattle attorney? 

A. Somebody knew him. I don't know if it was Dave 

Russell I think knew him. 

Q. Who is Dave Russell? 

A. Founder, one of our founders. 

Q. Is he still involved with the companies? 

A. No. He is retired off the board a long time 

ago. 

Q. Okay. So this transfers the technology from you 

to Hydrotherm, correct? 

A. Yeah. There are two ways that Hydrotherm gets 

entitled to the technology, one through the patent 

office and one through contract. And this is the 

contract. 

Q. Okay. And what did you get for selling the 

patents to Hydrotherm? 

A. Nothing yet. But it is, it was for 2 million 

plus interest, which is on the books. 

Q. If you look at Bates No. ACC000474, at the top of 

the page it talks about compensation. 

A. Oh, okay. 

Q. It says base salary is equal to 75,000 per year. 

So if I understand correctly, Hydrotherm is to pay you 

$75,000 per year, is that correct? 
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A. That's right. 

Q. Okay. Where does Hydrotherm get its revenue 

from? 

A. It would be only through investors. 

Q. Okay. Is this document provided to investors? 

A. On request. 

Q. Is it disclosed to investors that their 

investment is paying your salary? 

A. Yeah. I disclose that to all investors, that I 

am taken care of through their investment. 

Q. Okay. At some point the - -  

A. But, I am sorry, this was never, I have never 

been paid by Hydrotherm. You know, we have that 

compensation in there, but I have never been paid. 

Q. Hydrotherm hasn't paid you for the technology? 

A. No. 

Q. 
A. I receive a shareholder loan. Let me see. I am 

Have you received any compensation? 

sorry. Somewhere in here, I suppose it is the addendum, 

it - -  yeah, the second addendum, compensation. 

Q. Okay. We are looking at Bates No. ACC000479. 

A. Yes. 

Q. And this is the compensation that Hydrotherm 

agrees to pay you, $2 million? 

A. Yes. 
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Q. And have you received the $2 million? 

A. It is 2 million plus interest. And I have never 

received any of that money, no. 

Q. You haven't received the interest either? 

A. No. It is on the books, the Hydrotherm books. 

You will see with the current interest it is over 

$4 million now. 

Q. Okay. 

A. Yeah, I haven't. 

Q. You haven't received any compensation from 

Hydrotherm pursuant to these agreements, is that correct? 

A. That's correct. But can I explain how I - -  

Q. Okay. Let me finish asking and then we will get 

to it. 

A. Okay. 

Q. The next page, ACC000480, is a promissory note 

dated June ls t ,  1998, is that correct? 

A. Okay. That's it. That's correct. 

Q. Okay. And then this talks about that the 

$2 million receives interest at 8 percent and the accrued 

interest shall be paid to you as the holder monthly. 

So you are basically getting 8 percent of the 

$2 million on a monthly basis. 

says, correct? 

That's what this agreement 

A. That's what goes on the books, yes, as payable. 
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Q. Okay. But you are indicating you have never 

received any payment under this promissory note? 

A. Yes. 

Q. So you are still owed $2 million plus interest, 

is that correct? 

A. Yes. 

9 .  Okay. Explain to me how you are being 

compensated then. 

A. Currently I am being compensated through what is 

called a shareholder loan. That term was told to me by 

the IRS of money that is coming to me as a loan against 

what they owe me at the rate of 1 0 , 4 0 0  a month, is what 

they are supposed to be giving me. 

Q. Okay. Hydrotherm is supposed to be paying you 

that? 

A. Yeah. 

Q. Okay. So on this, but - -  okay. On the 

shareholder loan, do you pay taxes on this money? 

A. I talked to the IRS about that. And they are 

the ones that came up with the shareholder loan policy 

and there is no taxes paid on that. 

Q. Okay. So Hydrotherm - -  

A. It is a loan. It is not a 

Q. Hydrotherm is paying you $ 

under a shareholder loan agreement. 

ARIZONA REPORTING SERVICE, INC. 
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agreement to us? 

A. The actual shareholder loan is just a management 

document. 

Q. What does that mean? What is a management 

document? 

A. A letter from my board to me. I am sorry. I 

didn't have a loan document written up for the 

shareholder loan. 

Q. What do you have to document it? 

A. What I have provided when asked that question by 

my mortgage company and people that want to know, you 

know, how do I get my money, it has been a letter 

provided by one of the officers of the corporation 

stating what my income is from that shareholder loan. 

Q. Okay. But if the company has the money to loan 

you $10,400 a month, why wouldn't they just pay on the 

agreement for the purchase of the technology? 

A. It is - -  yeah, we have just never paid out any 

money on that technology agreement. It has just been 

accruing interest over the years and hasn't been paid 

that way. It hasn't been paid through that agreement. 

Q. Okay. I understand that. But my question is 

why. 

A. Why? 

Q. I mean if they have got the money to pay you a 

www.az-reporting.com Phoenix, AZ 
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loan of $ 1 0 , 4 0 0  a month, why don't they just pay the 

salary that they owe you? I don't understand why you 

would do it this way. 

A. Decisions were made just to - -  we thought it 

would be easiest if we just set up a loan program and 

use that until actual dividends were coming in from 

Deluge to Hydrotherm to pay me. We didn't, we 

didn't - -  it was just a decision that was made a long 

time ago to wait for real royalties coming in on the 

technology to pay off that compensation. 

Q. What are the terms of this loan you are taking 

out? Do you have to pay it back? 

A. It is to be paid back when, when the company 

could start paying me off  with that compensation. 

9 .  But you don't have an actual agreement that sets 

forth the payment terms? 

A. I don't think we have, no. It has just been we 

have been providing letters where necessary when people 

need to know. But there wasn't, there wasn't really a 

shareholder loan terms, agreement set up. 

Q. Okay. So at this point, what monies go into 

Hydrotherm? But it doesn't have a bank account. So who 

is paying you? 

A. Well, the - -  any new shareholders that come in 

or any new investment that comes in, the check is made 
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out to me. I take out what is rightfully mine under the 

shareholder loan and the rest of it goes into 

technology. I put money into Deluge occasionally, but 

mostly in the last couple years I have just been paying 

all the expenses for Deluge. 

Q. 
A. Personally. 

Q. Through the shareholder loan? 

A. Yeah. 

How have you been paying those expenses? 

Q. Are the investors told that the money they pay 

you or invest in Hydrotherm is going to be used to pay a 

loan to you? Is that disclosed to them? 

A. We always tell them that I am taken care of 

first and then, you know, and then money is used for 

expenses on technology. 

Q. So, but there aren't any other officers or 

directors - -  let me take that back. 

other active managers of Hydrotherm or Deluge, are there? 

There aren't any 

A. Nobody that gets paid. 

Q. Okay. 

A. I mean I have my management team, like I was 

saying, consultants. 

Q. What happens if something happens to you? You 

You are the one running these have got the technology. 

two businesses. What happens to the shareholders if 
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something happens to you? 

A. That's a tough situation. It is - -  we have 

officers of the corporation that would be responsible to 

take over. 

9 .  And who are those people? 

A. Currently Michael Mastoris, one of our founders; 

Jim Valentino is on the board; and Wally Baker is the 

CFO . 
Q. But do they have the knowledge and experience to 

produce these engines? 

A. They don't personally. They would have to hire 

people. 

Q. All right. And at some point Hydrotherm sold 

their rights to your patents to Deluge, correct? 

A. No, they didn't sell it. 

Q. Okay. There is a license? 

A. Licensed. 

Q. Okay. There is a license agreement, correct? 

Looking at ACC000483, is that the license agreement? 

A. 

Deluge. 

They licensed a portion of the patents to 

Q. Okay. And what does Deluge pay for this license 

agreement? 

A. They haven't paid anything yet, but what was 

given to Hydrotherm was the majority shareholder 
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share - -  majority shareholder in Deluge. Hydrotherm was 

the majority shareholder and would receive the majority 

of dividends because of that. 

straight dividend based license. 

It is basically just a 

Q .  Okay. You said they purchased or have a license 

for part of the patents. Who holds - -  and then Hydrotherm 
maintains the - -  

A. Rest of it. Sorry. 

Q. And what does Hydrotherm do for it? 

A. Do for? 

Q .  I mean what is Hydrotherm doing with these 

patents? 

A. With the rest of the technology? We haven't 

licensed out the rest of the technology yet. 

Q. Do you need to? I mean I understand this is 

building some type of engine. 

all need to be licensed in order to build the engine? 

mean, aren't all parts of the patent used in your engine? 

But wouldn't the patents 

I 

A. If I could explain, yeah. 

Q .  Please. 

A. Yeah, the engine is like a lot of engines or 

electric motors that could be used in many, many 

applications. 

use in liquid pumping and gas pumping. Hydrotherm stil 

owns the engines for other applications, like moving a 

Deluge has use of the entire engine for 
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car or medical devices, engines, or there is a bunch of 

other applications for the engine outside of what Deluge 

has. But Deluge has the full patented technology for 

use in its applications. 

Q. Now, has - -  you said there are a number of 

prototypes available. What type of - -  at what point will 
these be commercial? I am not sure I am asking the 

question correctly. 

A. Yeah. We can actually take commercial orders 

for demonstration models. It is commercial to some 

extent right now. The prototypes that we have built 

over the years have proved out applications. And there 

is a lot more information on technology that I provided 

today, a ton of stuff there. But all the reports that 

we have written with the government, it is available for 

commercial sales right now, for prototype sales. And 

there is some companies that we are working with that 

are building their own engines that are going to be 

getting - -  we are giving them the ability to build their 

own engines for industries, spec industries. 

Q. Would that be through licensing agreements? 

A. Uh-huh, yeah. The inside cover of the big book, 

big blue book, there is a picture of the ASU project 

that was sponsored by Southwest Gas. That's an engine 

that pumps Freon for air conditioning. It is different 
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1 than a bunch of other applications. But it pumps Freon 

2 for air conditioning. And Southwest Gas wants an air 

3 conditioning pump that runs on natural gas and solar hot 

4 water. So we have been building them something, you 

5 know, for that. And they will be asking for a license, 

6 you know, when they are ready to market that to their 

7 customers. 
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9. Explain to me about the Deluge Energy Report. 

That's the radio show, correct? 

A. Radio show? Yes. 

Q. Is that still ongoing? 

A. Uh-huh. 

Q. Is that a yes? 

A. Yes. I am sorry. 

9. Thank you. 

16 NOW, do investors come to Deluge or Hydrotherm 

17 

18 radio? 

19 A. Yes. I have been doing, on radio, doing the 

20 Deluge Energy Report for years, I mean maybe five years 

21 on and off. I do it weekly now. And we have had people 

22 find us that way. But that's, the Deluge Energy Report 

23 is more of a hobby of mine. It helps as a PR tool for 

24 me and the company. But it is not out there advertising 

25 for stock sales. 

through the radio show? Do they hear you talking on the 
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Q. Okay. The people who have contacted you that are 

interested in investing in Deluge or Hydrotherm that came 

in through the radio show, what happens when they contact 

you? 

A. We go through the same process as if they came 

through the website or anywhere else, talk about, you 

know, that we can't work with anybody unless they are 

accredited, that's the first thing out of my mouth, and 

then go through the process. 

Q. At this point, what is the status of the 

investments with Deluge? 

A. I am not sure I understand. 

Q. I mean, where are the shareholders? When do they 

anticipate dividends? 

investment? 

When do they get a return on their 

A. What is the status? Okay. We hope that through 

licensing and sales of engines probably next year we 

might start seeing revenues that cannot only pay our 

debts and expenses but have cash left over that we could 

distribute. 

You know, I got out of the prediction business a 

long time ago. It is - -  you know. But possibly next 

year we could be in a position to do that. 

Q. But the first money that comes in goes to you for 

shareholder loan; is that how it works? 
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A. Well, yes. I mean that's the pecking order, I 

guess you would call it. 

Q. It doesn't pay any of the debt; the first monies 

that come in go to you, not to pay suppliers, former 

employees, anything like that? 

A. Right, yeah. Unless we are, unless investment 

comes in at, gosh, over - -  you know, it used to be 5 0 -  

to $100,000 a month. Then we would have money to pay 

debts and people. But lately it is less than 10,000 a 

month. So it is not even paying me. 

Q. Have you held shareholder meetings with Deluge or 

Hydrotherm? 

Yes. A. 

Q. 
A. 

but I ha 

Q. 
A. 

When are those shareholder meetings held? 

Well, they are supposed to be held once a year 

Ten't been able to hold one in awhile. 

When was the last one held? 

I think three years ago. I would have to look. 

It has been awhile. It is a huge effort to not only get 

a place to have a meeting in, in a hotel type of 

situation, put together the financials and send out 

30-day notice to 700 shareholders, it is quite an 

expense. I haven't had the resources to do it. 

Q. I think you said the majority shareholder was 

Hydrotherm, correct? 
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A. In Deluge, yes. 

Q. In Deluge? What share do the investors hold in 

Deluge? 

A. Well, Hydrotherm owns about 65 percent. The 

rest is held by individuals. 

Q. Okay. What about in Hydrotherm, who has the, who 

is the majority shareholder in Hydrotherm? 

A. I am. And I own about 7 0  to 75 percent, I 

think, and the rest is held by individuals. 

Who is the transfer agent, or do you have a Q. 
transfer agent? 

A. We have never used one. 

Q. So all that information, all those records would 

be in your possession or Deluge's possession? 

A. 

Q. Yes. 

A. I am not sure if I know what all that entails. 

Records that a transfer agent would normally do? 

But all the investor relations information, 

dissemination is done by us. I have never worked with a 

transfer agent so I don't know what all they do. 

Q. Who is Traci Smith? 

don't know. A shareholder? I am sorry. I am A. I 

guessing. 

Q. Y 

A. I 

ARIZONA 

u don't need to guess. 

am sorry. I don't need to guess. Oh. 
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Q. We are looking at Bates No. ACC000431. Who is 

Traci Smith? 

A. I believe she is an employee with CT 

Corporation. They are the ones that set up the 

corporation originally. 

9. Well, it indicates it is an incorporator of 

Hydrotherm. 

A. Yeah. Traci, Angela, and Tina, I believe those 

people were, they are all in Washington, Seattle. 

Oh, okay. Jeeze. I don't know if they were 

people connected with our attorney in Seattle, 

Washington, or if they were - -  
Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

You don't know who they are? 

No. 

And you don't know who Angela Walker is? 

No. 

Tina Barbus? 

No. 

Who is Thomas Hageman? 

My dad. 

And what role does he have in this? 

He is retired off the board. He was a board 

member. I brought him in at the very start. He has 

been a board member on both companies just because I 

needed family in there. 
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I don't trust many people. I wanted some people 

I could trust. So my dad there was as a board member. 

Q. Is the Deluge board and the Hydrotherm board 

always the same people? 

A. I think Deluge has one more, Jamie Kapner or - -  
then Hydrotherm. But they are, all the guys on the 

Hydrotherm board are on the Deluge board for sure. 

Q. Okay. Michael Mastoris you mentioned? 

A. Yes. 

Q. Who is he? 

A. Founder, one - -  he was the second investor in 
the technology. 

Q. And Victor Schaub? 

A. He used to be an attorney for me and I fired, 

but he was an attorney for the company. 

Q. And when did you fire him? 

A. 2 0 0 2  maybe. It might have been in the late 

' 9 0 s .  I think it was in the late ' 9 0 s .  

Q. Gerald Varney? 

A. He really never got anywhere with the company. 

In fact, he was with the company before Hydrotherm was 

incorporated. There was a period of time that we were, 

I guess, a sole proprietorship before we started 

Hydrotherm up. 

Q. That was in 1 9 9 5 ?  
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A. Yes. 

Q. So it was before then? 

A. 1994. 

Q. Okay. 

A. But I never kept him on. I fired him. 

Q. Okay. Moyes Storey is a law firm? 

A. Law firm. 

Q. And what did they do for you? 

A. They were responsible for making sure that 

paperwork was filed with all the states and with the 

Securities and Exchange Commission. I believe it was 

Jeff Sellers at Moyes Storey. 

9. Okay. So at this point, what do, what 

information do potential investors receive about 

Hydrotherm? I know you are going to look for an offering 

document, bit you said you don't really give that out. 

A. Yeah. We mainly tell people that Hydrotherm's 

main licensee is Deluge. So we give them Deluge 

documents for information on what is going on with the 

technology right now. 

Q. But what type of disclosures are provided related 

to risk in investing in Hydrotherm? 

A. Well, again, I was told that as long as we are 

working with accredited investors only, a prospectus 

does not need to be required, only company information. 

www.az-reporting.com Phoenix, AZ 
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If they ask for more information, we show them what a 

risk statement looks like usually from Deluge. And the 

risk statement in the Deluge last private offering in 

' 0 6  is pretty extensive. It is the first five pages. 

Q .  What type of information do you provide 

Hydrotherm investors related to the use of funds? 

A. Just a verbal. 

Q .  Nothing in writing? 

A. No, no. The only time we have ever listed use 

of funds is when we were trying to secure larger amounts 

of money and they want to see a use of funds statement. 

But with just individual investors we explain it to them 

verbally. 

Q .  So as long as I understand correctly, if somebody 

is interested in making an investment right now, they can 

only invest in Hydrotherm, but yet you give documents for 

Deluge to those people if they ask for it? 

A. Mostly, yeah, because they are interested in the 

technology. 

technology, has licensed it out to Deluge. Deluge is 

the one that's out there trying to make money to 

eventually pay dividends back to Hydrotherm. That's how 

they make money on, is through dividends through Deluge. 

We explain to them that Hydrotherm owns the 

MS. COY: Okay. Let's take about a five or 

ten-minute break. And we are almost done, I think. So 
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let's take a break and then we will be back in about ten 

minutes. 

THE WITNESS: All right. 

(A recess ensued from 12:06 p.m. to 12:14 p.m.) 

BY MS. COY: 

Q. Let's go back on the record. 

Do you have any documentation from the IRS that 

provided you the advice that you pay - -  you take out the 
shareholder loan and you don't have to pay taxes, income 
taxes on it? 

A. No, I don't have any documentation. It was in a 

meeting with an IRS agent - -  

Q .  Do you know who that agent was? 

A. - -  who was looking at Deluge. 
Q. Can you find a card or find that information for 

me, please, if you have got it? 

A. It was Angela something. I don't think she is 

even there anymore. 

Q .  It was Angela something? 

A. I think, but I know - -  
Q .  Angela Wong? 

A. She was down in Tempe. But I know she is - -  I 

don't think she is there anymore, because a year later 

when I went back she wasn't there anymore. 

Q. Were you there, were you talking to their 
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investigations unit or were you talking to just their 

information people? 

A. She was an officer of the IRS, an agent that was 

out looking into Deluge for something back - -  and this 
was - -  I was in Superior. So that was in ' 0 2 ,  ' 0 3 .  I 

had been on payroll at Deluge a little bit. For a 

little bit of time I was actually on payroll but stopped 

that. And I used to call it something else and she 

corrected me and she said no, that's a shareholder loan. 

Q. Okay. This Angela, an IRS agent, was 

investigating Deluge? 

A. 

was - -  

su 

Q. 
A. 

A. 

Q. 
A. 

I don't know if I call it an investigation. It 

Had you filed taxes and they were doing an audit? 

Yeah, gosh, I don't quite remember. I am not 

re x ctly why it was going on. But whatever it was 

we took care of it and, you know, we were in good 

standing with them. But I don't remember the reasoning. 

Q. Answer me this, has Deluge been filing taxes 

every year? 

We are late. We are late on our filings lately. 

For 2 0 1 1 ?  

Yeah. It has been probably two or three years 

since w filed. 

Q. So you haven't even filed for, what, 2 0 0 9 ,  2 0 1 0 ?  
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A. Right. 

Q. Okay. When was the last time you filed taxes for 

Deluge? 

A. I would have to look, but I would say 2008. But 

I have to look. 

Q. Okay. What about for Hydrotherm? 

A. Same. 

Q. What about you personally? 

A. I am current. 

Q. So you, you have just filed - -  

A. Yeah. 

Q. - -  2011? Okay. But based on what you testified 

to earlier, you don't have an income, is that correct? 

A. Right. 

Q. 
A. No. 

Q. But you file? 

So you haven't been paying taxes? 

A. Yeah, sure. 

Q. And the shareholder loans don't constitute income 

to you; is that what you were saying? It is not taxable 

income? 

A. Right. That's what was explained to me by the 

I R S .  It is a loan that I have to pay back. 

Q. Have you talked to tax professionals or attorneys 

regarding that? 
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A. Not really. 

MS. LUEDTKE: Can I interject? 

EXAMINATION 

BY MS. LUEDTKE: 

Q .  

loan? 

A. 

Q. 
A. 

Q. 
A. 

Q .  

A. 

How long have you been getting the shareholder 

Five, six years maybe. 

$ 1 0 , 4 0 0  for five or six years? 

Well, I haven't received the whole amount. 

Whatever is available from what shareholders - -  

Yes. 

- -  bring in? 

Whatever is available. 

MS. LUEDTKE: Sorry. 

MS. COY: That's okay. There was something else 

we talked about. I can't remember. 

BY MS. LUEDTKE: 

Q .  So you had mentioned earlier that there is some 

commercialization of your technology, correct? 

A. Uh-huh. 

Q .  Can you approximate how 

stage where you could sell it? 

A. It is, yeah, it has act1 

for one of our products. That's 

long it has been in a 

ally been a few years 

an electric generator 
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that we built some big prototypes on. And that’s 

available on a prototype basis. It is like a 

demonstration project. 

project, it is available. 

If somebody wants to buy a demo 

Q. Do you get paid for demos? 

A. 

Q. 
A. Yeah. 

We haven’t sold one yet but it is at that point. 

And it has been at that point for three years? 

Q. In your opinion, what has caused the lack of 

sales? 

A. Last three years it is the recession. The 

recession is a business killer. It has all but shut us 

down practically. 

alternative technologies like mine, other - -  you hear 

about solar technologies that are out there that have 

been around there for 30 years they are selling, but 
brand new ones like mine, it is really tough for early 

adopters to find the money these days. 

getting better in the last year. 

interest from the types of people I like, is with the 

corporations. 

we are working with are great people to be working with. 

And that’s who we are going to be catering to through 

the next years, large corporations, rather than these 

But it has stopped development of 

I can see things 

And we are getting 

Southwest Gas and the steel company that 

smaller entrepreneurial companies that have been just 
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real problematic. 

Q. Why did it take so long to get to the 

commercialization stage? It is only in the last two or 

threes years. I mean you have had this since mid '90s. 

A. The research and development has taken a long 

time. And we developed it for a few different 

applications. But compared to a lot of other 

technologies, we are kind of on track. Microwave oven 

was developed for 20 years before it was on the market. 

It was in R&D and commercialization for 20 years before 

it was on the market. Other electronics and stuff like 

that, a lot of other technologies take awhile. So I am 

not too worried about the time. It is just that we are 

finally now at a point where people are developing 

commercial models. 

MS. LUEDTKE: Back to you. 

MS. COY: Oh, okay. 

FURTHER EXAMINATION 

BY MS. COY: 

Q. You mentioned there was a project in Hawaii. 

What was that project? 

A. It was an entrepreneurial company that wanted to 

build a solar electric generation facility. And we told 

them we would provide a prototype. And they said they 
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would pay for it, you know, pay for all the materials if 

they were to put it together. And so we built two of 

them here in Phoenix, shipped them over to Hawaii and 

set them up. And then they ran out of money. We never 

really got to run them. We got to build them and 

engineer them, design them. 

That's what I was saying, what we went through 

was extensive and gave us the knowledge and ability to 

now sell these things. 

But that Hawaii job is just sitting out there. 

It is not doing anything unfortunately. There is a few 

entrepreneurial companies like that I have gotten 

involved with that are really a problem, really a 

problem, that just - -  you know. It is - -  we try to 
avoid that now. 

MS. COY: Okay. And, Lisa, do you any 

questions? 

MS. WEISS: Huh-uh. 

MS. COY: Stacy, anything? 

MS. LUEDTKE: I am good. 

MS. COY: At this point you need to finish 

producing the documents requested pursuant to the 

Exhibit A. Specifically you are going to look for the 

names of the auditors and any reports or memorandum they 

gave you that describes, I hesitate to call it a report 
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since you said they didn't really do a report, but they 

had to give you some type of status update, so whatever 

documents they gave you related to the audits. You are 

going to follow up on the SEC filings for both entities, 

tax returns for both entities, e-mail addresses, the 

amounts and dates of the investors, and that's through 

an Excel spreadsheet - -  if you need assistance with that 

let Annalisa know - -  shareholder newsletters and 

internal reports. 

THE WITNESS: Excuse me. Shareholder 

newsletters? 

MS. COY: If you have had annual meetings or any 

minutes, the disclosures or any information provided 

during those shareholder meetings, that should be 

provided. 

You indicated there is a management letter or 

some type of document that outlines your $ 1 0 , 4 0 0  a 

month. You were going to produce that. You are going 

to try and give us the name of the IRS agent or at least 

the circumstances surrounding that. 

And I think that was all, plus anything that 

remains on the Exhibit As that were attached to the 

subpoenas, if there is any other documents that need to 

be produced. 

THE WITNESS: Okay. 
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MS. COY: Okay? And then I guess we are off the 

record. 

(An off-the-record discussion ensued.) 

MS. COY: Let's go back on for a minute. 

You asked about the documentation for the 

management salary, or loan, shareholder loans. You have 

indicated there is a letter to your mortgage company 

explaining where your money comes from. I guess that 

would be fine. But I am also looking for the minutes of 

the board meeting, or the management - -  I mean you told 

me the board made a decision that this is how they 

wanted to proceed. There had to be minutes or something 

to document these shareholder loans. 

How do you know how much you are getting? What 

do you know that you have to pay back? What is the 

interest rates? What is the terms of these loans? You 

know, that's what I am looking for. If it is explained 

in that letter, fine. But this has been going on, I 

think you said, something like four or five years now. 

At some point the board had to make a decision to pay 

you this way. And I guess that's what I am looking for, 

any promissory notes, any loan documents related to 

these shareholder loans. 

MS. LUEDTKE: Yeah. And you also said tha, you 

didn't always get the full 10,400. So is there any 
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documentation that shows when you got less than that or 

whether you got the full amount on a monthly basis, any 

type of accounting of what you have received? 

THE WITNESS: Yeah. Yeah, I don't know. It 

hadn't always been formalized. 

MS. LUEDTKE: Because you would just take the 

checks from the investors, and if that covered it, so be 

it, if not - -  

THE WITNESS: Basically. 

MS. LUEDTKE: But you didn't write a ledger 

saying I took so and s o ' s  investment check and applied 

it towards the 10,400? 

THE WITNESS: No. I haven't been a very good 

bookkeeper myself, you know, for the last few years 

since I lost my accounting staff. But let me see what I 

have on there. 

I was just thinking about when it has been 

brought up in board meetings. I don't know if it was 

documented in the minutes. I don't know if it was. I 

will see if I can find something. 

MS. COY: Okay. If you need to communicate - -  

or when you produce all that, those records, provide 

them to Annalisa. If you have got questions, go ahead 

and give Annalisa a call. 

THE WITNESS: Okay. 
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MS. COY: What we will do is, once you make that 

second, that next production - -  and I would like to say 

can you have it done in, say, two weeks? 

THE WITNESS: Yeah. 

MS. COY: Okay. And then what we may do is call 

you back towards the end of May to talk about that and 

to talk about what you have, the more recent 

productions. Okay? 

THE WITNESS: Okay. I was just trying to find a 

date for two weeks from now. 

MS. COY: Two weeks from now would be, what, 

about the 15th. 

THE WITNESS: Okay. That sounds easy. 

May 15th? 

MS. COY: Yeah. Or if that's a weekend, go the 

following Monday. 

MS. WEISS: The 7th is a Monday. So the 14th 

would probably be the next Monday. But the 15th is 

good; that's easy to remember. 

THE WITNESS: The 15th? 

MS. WEISS: Sure. 

MS. COY: Now we can go off the record. 

(The examination under oath was concluded at 

12:29 p.m.) 
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STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) ss .  

BE IT REMEMBERED that the foregoing 

examination under oath was taken by me; Colette E. Ross, 

Certified Reporter No. 5 0 6 5 8  for the State of Arizona; 

that the witness before testifying was duly sworn by me 

to testify to the whole truth and nothing but the truth; 

that the questions propounded by counsel and the answers 

of the witness thereto were taken down by me in 

shorthand and thereafter transcribed into typewriting 

under my direction, and that the foregoing pages of 

typewritten matter contain a full, true, and accurate 

transcript of all proceedings and testimony had and 

adduced upon the taking of said examination under oath, 

all to the best of my skill and ability. 

I FURTHER CERTIFY that I am not related to nor 

employed by any of the parties hereto, and have no 

interest in the outcome. 

DATED at Phoenix, Arizona, this 8th day of 

May, 2012. 

COLETTE E. ROSS 
Certificate No. 5 0 6 5 8  
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HYDROTHERM POWER CORPORATION 

SUBSCRIPTION AGREEMENT 

Gentlemen: 
The followin information is furnished in connection with the undersigned’s subscription for shares of Common Stock 

(the “Shares”) of H f  DROTHERM POWER CORPORATION, a Delaware corporation (the “Company”), and for you to 
determine whether I am qualified to purchase the Shares pursuant to Regulation D promulgated by the Securities Act of 1933, 
as amended (the “Securities Act”) and comparable provisions of applicable state securities laws. I, the undersigned, 
understand that you will rely upon the following information for purposes of determination, and that the Shares will not be 
registered under the Securities Act in reliance upon the exemption from registration provided by sections 3(b) and 4(2) of the 
Securities Act, Regulation D thereunder, and comparable provisions of applicable state securities laws. 

ALL INFORMATION CONTAINED IN THIS SUBSCRIPTION AGREEMENT WILL BE TREATED CONFIDENTIALLY. However, it is 
agreed that you may present this information to such parties as you deem appropriate if called upon to establish that the proposed offer and sale of 
the Shares is exempt from registration under the Securities Act or  meets the requirements of applicable state securities laws. 1 understand that a 
false statement by me will constitute a violation of my representations and warranties under the Subscription Agreement and may also constitute a 
violation of law, for which a claim for damages may be made against me. I, the undersigned Subscriber, hereby supply you with the following 
information and representations: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

Full Name: 

Residence Address (no P.O. Boxes) and Telephone Number: 

Up- 

Mailing Address (include P.O. Box here) if different from above: 

Business Address and Telephone Number: 

u-- 
State in which the undersigned maintains principal residence: 

~~~~ ~ 

State in which the undersigned is registered to vote: 

Please complete only if this investment is to be made by an Entity (Le., Partnership, Corporation, Trust, Pension Plan, Profit-Sharing Plan), the 
undersigned further represents to you as  follows: 

(i) Name and Address of Entity Making Purchase (use full legal name): 

(ii) Name and Address of Person Making Investment Decision for Above Entity: 

~~ 

(iii) Position or Title of Person Making Investment Decision for Above Entity: 
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8. Based on the definition of an “Accredited Investor” which appears below, I certify that I am an Accredited Investor. 

Yes No 

e. 

f. 

g. 

9. 

I certify that I am an Accredited Investor because I fall within one of the following categories: 

(PLEASE INITIAL NEXT T O  THE APPROPRIATE CATEGORY BELOW) 

$1,000,000 Net Worth Natural Person. A natural person whose individual net worth, or joint net worth with that person’s spouse, at 
the time of  his purchase exceeds $1,000,000. 

$200,000 Income Natural Person. A natural person who had income in excess of $200,000 in each of  the two most recent years or joint 
income with that person’s spouse in excess o f  $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the 
current year. 

Partnership, Corporation or  Other Entity. The investor is a partnership, corporation or unincorporated association and all of the 
equity owners of  that entity qualify as Accredited Investors under subparagraph (a) or  (b) above. Investors that check this subparagraph must furnish a 
separate copy of this Subscription Agreement for each equity owner with items 1 through 7B completed and executed on the Signature Page by each 
such Person. 

Revocable or Grantor Trust. The Investor is a revocable or grantor trust and each Person with the power to revoke the trust qualifies 
as an Accredited Investor under subparagraph (a) or (b) above. Investors that check this subparagraph (d) must furnish a separate copy of this 
Subscription Agreement for each Person with the power to revoke the trust with items 1 through 7B completed and executed on the Signature Page by 
each such Person. 

Investment Decision by Plan Fiduciary. The Investor is an employee benefit Plan within the meaning o f  Title I of the Employee 
Retirement Income Security Act of 1974, and the investment decision is made by a Plan fiduciary, as defined in Section 3(21) of such Act which is a bank, 
savings and loan association, insurance company or registered investment advisor. 

Self-Directed Plan - Investment Decision Solely by Accredited Investor. The Investor is an employee benefit Plan within the 
meaning of Title I of the Employee Retirement Income Security Act of 1974, the Plan provides for self-directed investments by the Plan Participant(s) 
and the purchase of the Shares is made pursuant to an exercise by a Plan Participant, who is an Accredited Investor under subparagraph (a) or (b) 
above, of such power to direct the investments of  his or her interest in the Plan. This Subscription Agreement must be completed and executed by such 
Plan Participant. 

Other Accredited Investor -- Please Describe: 

Representations and Warranties. I, the undersigned, represent and warrant as follows: 

(a) I understand that all documents, records and books pertaining to this investment have been made available by the Company for inspection by me 
or my attorney, accountant and Purchaser Representative. I am familiar with the Company’s business objectives and the financial arrangements in 
connection therewith and I believe that the Shares I am purchasing are the kind of securities that I wish to hold for investment and that the nature 
and amount of the Shares are consistent with my investment program. My advisor(s) and I have had a reasonable opportunity to ask questions of 
and receive answers from the officers o f  the Company concerning the Company and the Shares and all such questions have been answered to my 
full satisfaction. 

Subject to the terms and conditions hereof, I hereby irrevocably tender this Subscription Agreement to purchase the number of Shares indicated in 
Paragraph 12 below. I am aware that the subscription made herein is irrevocable, but that the Company has the unconditional right to accept or 
reject this subscription in whole or  in part, and that the sale of the Shares pursuant hereto is subject to the approval of certain legal matters by 
counsel and to other conditions. If my subscription is not accepted for any reason whatsoever or  if the offering is terminated, my money will be 
returned in full, without interest, and the Company will be relieved of any responsibility or  liability which might be deemed to arise out of my offer 
to subscribe for any Shares. 

(e) I and, if applicable, my Purchaser Representative have carefully reviewed documents or  information furnished to me by the Company. I have, 
either alone or together with my Purchaser Representative@), such knowledge and experience in business and financial matters as will enable me to 
evaluate the merits and risks of the prospective investment and to make an informed investment decision. I am also aware that no state or federal 
agency has reviewed o r  endorsed the Shares, that the Company has no prior financial o r  operating history, that the Shares involve a high degree of 
economic risk, and that there is, and will be, no public market for the Shares. 

(d) I have been advised and am fully aware that investing in the Company is a speculative and uncertain undertaking the advantages and benefits of 
which are generally limited to a certain class of investors and that Shares may be sold only to persons who understand the nature of the proposed 
operations of the Company and for whom the investment is suitable. I represent that I meet such suitability requirements. 

(e) I have relied on my own tax and legal advisor and my own investment counselor with respect to the income tax and investment considerations of 
ownership of the Shares. 

I certify that either (i) 1 have a current net worth (either individually or  jointly with my spouse) of at least 5250,000, exclusive of home, home 
furnishings and automobiles, and reasonably anticipate that I will have an individual income o f  at  least $250,000 in the year in which I subscribe 
for the Shares (without including any income of my spouse unless my spouse is a co-investor), or (ii) I have a current net worth, either individually 
or jointly with my spouse, o f  at least $500,000, exclusive of home, home furnishings and automobiles. 

(0 

ACC000024 
FILE #8326 



(9) I understand that the Company has not registered the Shares under the Securities Act of 1933, as amended (the “Securities Act”), or the applicable 
securities laws of any state in reliance on exemption from registration. I further understand that such exemptions depend upon my investment 
intent at the time I acquire the Shares. I therefore represent and warrant that I am purchasing the Shares for my own account for investment and 
not with a view to distribution, assignment, resale or  other transfer of the Shares. Except as specifically stated herein, no other person has a direct 
o r  indirect beneficial interest in my Shares. Because the Shares are not registered, I am aware that I must hold them indefinitely unless they are 
registered under the Securities Act and any applicable state securities laws or I must obtain exemptions from such registration. I acknowledge that 
the Company is under no duty to register the Shares or  comply with any exemptions in connection with my sale, transfer or  other disposition under 
applicable rules and regulations. I understand that in the event I desire to sell, assign, transfer, hypothecate or  in any way alienate or  encumber my 
Shares in the future, except as specifically authorized by the Company, the Company can require that I prove, at my own expense, an opinion of 
counsel satisfactory to the Company to the effect that such action will not result in a violation of applicable federal or state securities laws and 
regulations or  other applicable federal or state laws and regulations. 

(h) The solicitation of an offer to purchase the Shares was directly communicated to me and any Purchaser Representative(s). At no time was I 
presented with or solicited by or through any leaflet, public promotional meeting, circular, newspaper or  magazine article, radio or television 
advertisement or any other form of general advertising in connection with such communicated offer. 

I recognize that investment in the Shares involves certain risks and I, and my Purchaser Representative@), have taken full cognizance of an 
understand all of the risk factors related to the business objectives of the Company and the purchase of the Shares. 

All information that I have provided herein including, without limitation, information concerning myself, my financial position and my knowledge 
of financial and business matters and that of my Purchaser Representative(s), is correct and complete as of the date hereof, and if there should be 
any material change in such information prior to the acceptance of this Subscription, I will immediately provide the Company with such 
information. 

(k) If the Subscriber is a corporation, partnership, trust, unincorporated association or other entity, it is authorized and otherwise duly qualified to 
purchase and hold the Shares subscribed hereunder; such entity has not been formed for the specific purpose of acquiring Shares. If the subscriber 
is a trustee and is acquiring the Shares for the trust of which he is a trustee, he has sought the advice of counsel regarding whether the purchase of 
the Shares is an authorized trust investment and has been advised by counsel that after reviewing the applicable state law and the terms of the trust 
instrument, such counsel is of the opinion that the undersigned has the authority to purchase the Shares for the trust. 

If the Subscriber is an individual, he is 21 years ofage, o r  if the Subscriber is an association, all of its members are of such age. 

(i) 

(j) 

(I) 

Indemnification. 1 agree to indemnify and hold harmless the Company, its directors, officers, agents and its other Affiliates from and against all 
damages, losses, costs and expenses (including reasonable attorney’s fees) which they may incur by reason of my failure to fulfill any of the terms or 
conditions of this Subscription Agreement, o r  by reason of any untrue statement made herein or any breach of the representations and warranties made 
herein or  in any other document I have provided to the Company. 

10. 

11. Restrictive Legend. 1 hereby acknowledge and consent to the placement of the following legend on the certificate(s) or  other document(s), if any, 
evidencing the Shares: 

“These securities have not been registered under the Securities Act of 1933 or  any applicable state securities laws, and they may not be offered for sale, 
sold, transferred, pledged or hypothecated without an effective registration statement under the Securities Act and under any applicable state securities 
laws, or an opinion of counsel, satisfactory to the company, that an exemption from such registration is available.” 

12. Miscellaneous. 

(a) I agree that I may not cancel, terminate or  revoke this Agreement or any covenant hereunder and that this Agreement shall survive my death or 
disability and shall be binding upon my heirs, executors, administrators, successors and assigns. 

(b) This Agreement shall he enforced, governed and construed in all respects in accordance with the laws of the State of Delaware. 

(c) Within 10 days after receipt of a written request from the Company, I agree to provide such information and to execute and delivery such documents as 
reasonably may he necessary to comply with any and all laws and ordinances to which the Company is subject. 

ACC000025 
FILE #8326 



HYDROTHERM POWER CORPORATION 
A Delaware corporation 

SIGNATURE PAGE 

The undersigned Subscriber, desiring to purchase Shares of HYDROTHERM POWER CORPORATION, a Delaware 
corporation (the “Company”), by executing this Signature Page, hereby agrees to be bound by all the terms of this Subscription 
Agreement, and further, hereby executes, makes, adopts, confirms and agrees to all terms, conditions, representations and 
warranties in this Subscription Agreement. 

12. Subscription 

(a) I hereby subscribe for Shares as follows: 

(i) number of  Shares 

(ii) Price per Shares x $5.00 

(ii) Total investment 

I hereby tender with this subscription with a CASHZERS CHECK made payable to (b) 

Brian Hageman in the amount of $ 

Mail to: 

Hydrotherm Power Corporation 
18832 N. 95” Street 
Scottsdale, Arizona 85255 

Certificate Issue Name 

Signature (if signing on behalf of an entity, state capacity in which you are signing) 

Signature of Co-Investor (if any) 

Print Name of Subscriber 

Print Name of Co-Investor (if any) 

Date 
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Redd Johnnie Mae 
Redmer, Bonnie K. 
Resnick, Joel A. 8 Susan E. 
Resnick, Merill H. 8 Ellen S. 
Rhodes, John 
Rich, Faith 
Rich, Joel 
R W i r ,  Gary J. 
Riethe, Robert 8 Patricia 
Rigas, Dimit~ios 8 Faidra 
Rigas, Peter 
Rigas, Theodore D. 
Robertson, William L. 
Robinson, Jeremy 8 Diana 
Robinson, Scott 
Roth, Andraw 
Rufsell, David J. 8 Jeanette 
Russell, James 8 Denise 
Russell, John G. 
Russell, John G. 8 Norma 
Ryder, Christopher James 
Saidel, Adam 
Sapik, Joan 
Savoy, George 
Sawers, John 
Scala, Jr., Jim 
Schiavone, Ronald L. 
SchneMer, James 
Schuck, Ernest 

Schwarb, Gary 
Schwartz, Steven 
Schwaa, Denise 
Schwing, Barbara 8 Charles 
Scott, Lester William 
Seaver, Linda 
Seiler Revocable Family Trust 
Sekerka, Deborah or Patrick 
Sekerka, Lukas 
Sekerka, Paul or lvana 
Settle, Tony 8 Virginia 
Shapiro, Robart 
Shekell, Kenneth Edward 
Shore, Jaime 
Shore, Michael 8 Barbara 
Siggelakis. Gus 
Siurdson, John David 
Simons, Jeffrey L. 
Simopoulos, Demetrios N. 
Skeba, Joseph Jr. 
Skymer, Constance 
Smith, Gerald 
Smith, Jeffrey & Sandra 
Smith, Todd EL Tina 
Snyderman, Evan 

Schub. BNCe W. 

2,000.00 
5,000.00 

25,000.00 
25,OOO. 00 
52,OOO. 00 
75,000.00 
25,000.00 
11,000.00 
12,500.00 
25,000.00 
75,000.00 

1,500.00 
4,400.00 
1 ,o00.00 
5,000.00 

200.00 
676,000.00 

5,000.00 
8,250.00 

18,000.00 
2,000.00 
5,000.00 

155,000.00 
3.000.00 
8,750.00 

20,000.00 
1 ,oO0.00 
5,000.00 

12,500.00 
94,200.00 
3,000.00 

150,000.00 
1 ,OOo.00 
1 ,oO0.00 
8,143.00 

37,000.00 
4,000.00 
5,000.00 
5,000.00 
5,000.00 
5,000.00 

35,000.00 
11 ,oO0.00 
1,125.00 

20,000.00 
12,500.00 
7,143.00 

20,000.00 
54,000.00 
51 ,000.00 
31,250.00 
3,000.00 

10,000.00 
100,000.00 

2,000.00 
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SBJT BY: 11-14-95 ; 5:02PM ; CT CORPORATION + 302 674 8340;# 2 t  4 

CERTIFICATE OF INCORPORATION 

OF 

HYDROTHGRM POWER CORPORATION 

* * * n e  

1. The name o f  the corporation ie Hydrothem Power 

corporation. 

2 .  The address of its registered office i n  the State of 

Delaware is Corporation Trust Center, 1209 Orange Street, in the 
C i t y  Of Wilmington, County of New Castle. The name of its 

regilstered agent a t  such address ie The Corporation Trust Company. 

The nature of the business or purposes to be conducted or 

promoted i e  to engage in any lewful act or activity for  which 

corporationo may be organized under the General Corporation Law of 

3. 

Delaware, 

4 .  The total numbor of shares of s t o c k  which thc corporation 

shall have authority to issue i s  3000; all of such shares shall  be 

without par value. 

5 .  The name and mailing address of such incorporator is as 

followI9: 

Traci Smith 
520 Pike Street 
Seattle,  WA 98101 

Angela Walker 
520 P i k e  Street 
Seattle, WA s ~ i o l  

Tina Barbas 
520 Pike Street 

6 .  

Seattle, WA 98101 

The corporation s h a l l  exist perpetually. 
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.. 

11-14-95 ; 5:02W ; CT CORPORATION 4 302 674 8340;# 3/ 4 

7 ,  In furtherance and not in limitation of the powers 

conferred by statute, the  board o f  directors i s  expressly 

authorized t o  make, alter or repeal the by-law8 of the corporation. 

8. Election6 of  directora need not be by wrltten ballot 

unless the by-law0 of the corporation shall so provide. Meeting8 

of stockholdere may be held within or without the  State of 

Delaware, as the by-laws may provide. The book0 of the corporation 

ray be kept(subject to any provieion contained in the statuteo) 

outside the State of Delaware a t  such place or places as may be 
designated from time to t i m e  by the board of  directors or  in the 

by-laws of the corporation, 

9 *  The corporation reserves the right to amend, alter, change 

or repeal any provision contained in this Certificate of 

Incorporation, in the manner now or hereafter prescribed by 

otatute, and all rights conferred upon stockholdere heroin are 

e 
grsnted subject to th i s  reservation. 

10. A director of the corporation shall not be personally 

liable to the corporation or i t s  stockholders for monetary damage8 

for bream of fiduciary duty as a director except f o r  liability ( i )  

fo r  any breach of the director'e duty of loyalty to the corporation 

or its stockholders, (ii) for acts  or omissions not i n  good faith 

or which involve intentional misconduct of a knowing violation o f  

law, ( i i i )  under Section 174 of the belawarr General Corporation 

Law,  or (iv) for  any transaction from which the director derived 

any improper pereonal benefit. 

WE, THE UNDERSXGNED, being each of the incorporators 

hereinbefore named, for the purpose of foming a corporation 
0 
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purcruant to ths GoneruX Corporatiwn Law of the State of Delaware, 

do make t h b  certificate, hereby declaring and certifying that thio 

i s  our aet and deed and the facts herein rtated are +mef and 

accordingly have hereunto set our hands this 14th day of November 

1995. 
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Name 

Agnes, L. Jay 

Alexander, Patricia 

AUion, Donald 

Andemon, Linda 

Baker, Helen 

Baker, Travis Lee 8 Carrie 
Lynn 

Baxter, George 

Beaudry, Robert8 Barbara 

Beauliu, Charles 

Bergman, Mark 

Bergqulstt, Peter 

Bolt, Donald Ben Dr. 

Booz, Bill 

Brewster, Janice 

Brill, Ian T. 

Brill, James Peter 

Brill, Richard E. 

Brown, Marge 

Bunten. D.E. 

Bunten, William or Janell 

Carknark, Martha E. 

Address City State Zip 

-PA m 

-CA- 

UNKNOWN ADDRESS 

mwym 

UNKNOWN ADDRESS 
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Weed, Robert 8 Joni - 
Weil, James 6. - 
Weiner, Stanley P. & Sharon 
B. - 
Weinman, Andraw 8 Janice L. -1 

Williams, Jason S. - 
Wodardc. Gerald J. 8 Jennifer - 
Yeoh, Tiong-Keet - 
Young, Curtis J. 8 Margaret A. - 
Young, Robert W. - . Zanin, Frank & Gloria - 
Zanin, Patrsa 8 Frank - 
Zimring. Robert M.& Linda - 
Collie, Douglas 8 Rose INACTIVE 

DeFever. David K 8 Stringer, 
J. Michael INACTIVE 

Dobson, Margaret INACTIVE 

Estate of W h e n ,  M. Phyllis DECEASED 

Fletcher, Glenn A. 8 Randy INACTIVE 

Gbby, Robert INACTIVE 

H i ins ,  David W. 8 Lisa 5. INACTIVE 

JeaMttte Russel Family Trust INACTIVE e 

INACTIVE 

INACTIVE 

DECEASED 

INACTIVE 

INACTIVE 

INACTIVE 

INACTIVE 
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SECOND AMENDMENT TO 
TECHNOLOGY TRANSFER AGREEMENT 

THIS SECOND AMENDMENT, dated as of June 1, 1998, is by and betwe.en Brian C. 
Hageman (”Brian”), and Hydrothem Power Corporation, a Delaware corporation (“Company”). 

RECITALS: 

A. Brian and the Company entered into ii Technology Transfer Agreement dated 
November 30,  1995 (the “Technology Agreement”), which Agreement was amended shortly 
thereafter by an undated Amendment; and 

D. The parties desire to modify the compensation payable to Brian under the 
Technology Agreement; 

NOW, THEREFORE, for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereto agree as follows: 

1. 
Agreement, the Company agrees to pay to Brian the sum of $2,0(~O,OW for the Valuable Property 
Rights (as defined in the Technology Agreement). Such amount shall be evidenced by the 
execution and delivery by the Company to Brian of ii Promissory Note in the form of Exhibit A 0 hereto. Brian shall receive no other compensation, including salary, bonuses, royalties or other 
amounts in consideration for the transfer of technology described in the Technology Agreement. 

Compensation. In lieu of the compensation identified in Section 2.4 of the Technology 

1. 
contained in Section 1 . 1  of the Technology Agreement is revised to read: “Valuable Property 
rights shall be defined broadly to include all of Brian’s patents, copyrights, trademarks, registered 
claims, trade secrets, and proprietary information relating to the development of technology to 
convert heat energy into mechanical power.” The assignment contained in Section 1.2. of the 
Technology Agreement shall include, but not be limited to, registering the Company as %signee” 
on U.S. and foreign patents. The exclusive ownership by the Company of ideas, concepts. 
strategies, techniques, trade secrets, and other useful information shall extend to those made 
available to  Brian by or in connection with Brian’s activities with the Company, or any subsidiary 
o r  entity licensed by the Company. 

Definition, Assignment and Information. The detinition of “Valuable Property Rights” 

1 .  
full force and etlect, without further modification. 

No Modification. Except as specified herein, the Technology Agreement shall remain in 

1 .  
first above written. 

IN WITNESS WHEREOF, the parties hereto have signed this Ame.ndment as of the date 

BRIAN: ACC000479 COMPANY: 
FILE #8326 HYDROTHERM POWER 

By: 
v 

Brian C. Hageman 



PROMISSORY NOTE 

Principal Amount: $2,000,000.00. Date: June 1, 1998 

PROMISE TO PAY AND INTEREST. For value received, the undersigned 
("Borrower"), promises to pay to Brian C. Hageman, or order ("Holder") at 41 16 East 
Superior Avenue, Suite D-4, Phoenix, Arizona 85040, or at such other place as Holder may 
designate in writing, in lawhl money of the United States of America, the principal sum of 
Two Million Dollars ($2,000,000.00), with interest thereon at the annual rate ("Jnterest 
&&$I) of eight percent (8%). Principal and interest, as well as all other amounts ("Other 
Amounts") payable by Borrower hereunder shall be paid as follows: 

(a) Accrued interest shall be paid to Holder monthly in arrears, on the first day of 
each calender month. 

(b) Principal shall be paid from time to time when, in the determination of the Board 
of Directors of Borrower, Borrower has sufficient b d s  to make such payments 
without adversely affecting the business of Borrower. 

(c) On or before June 1,2008 (the "Maturitv Date") Borrower shall pay to Holder 
the unpaid portion ofprincipal, together with all accrued and unpaid interest thereon. 

Principal shall bear interest at the rate specified above from the date hereof until the due 
date thereof, whether due by acceleration or otherwise. Principal, interest, and Other 
Amounts not paid when due and any judgment therefor shall bear interest from its due date 
or the judgment date, as applicable, until paid at a rate ("Default Rate") equal to the sum of 
(i) four percent (4%) per annum and (ii) the Interest Rate, and such interest shall be 
immediately due and payable. 

Borrower agrees to pay an effective rate of interest that is the sum of (i) the interest rate 
provided herein and (ii) any additional rate of interest resulting from any other charges or 
fees paid or to be paid in connection herewith that are determined to be interest or in the 
nature of interest. 

APPLICATION OF PAYMENTS. At the option of Holder, payments shall be applied to 
principal, interest, and Other Amounts in such order as Holder shall determine. 

NO COUNTERCLAIMS. DEDUCTIONS. ETC. All payments and other obligations of 
Borrower will be made and performed without deduction or set-off. 

RIGHTS AND REMEDIES OF HOLDER. Upon the failure of Borrower to pay any 
amount due hereunder, and after ten days' written notice of such failure and Borrower's 
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failure to cure such non-payment (an “Event of Default”), Holder may, at its option, in its 
absolute and sole discretion, and without demand or notice (except as specifically provided 
for herein), (i) declare the obligations represented hereby to be immediately due and payable, 
whereupon such obligations shall be immediately due and payable, and (ii) exercise any or 
all other rights and remedies of Holder concurrently or consecutively in such order as Holder 
elects. The rights and remedies of Holder shall be cumulative and non-exclusive. Delay, 
discontinuance, or failure to exercise any right or remedy of Holder shall not be a waiver 
thereof, or of any other right or remedy of Holder, or of the time of the essence provision. 
Exercise of any right or remedy of Holder shall not cure or waive any Event of Default or 
invalidate any act done in response to any Event of Default. 

INTEGRATION, ENTIRE AGREEMENT. CHANGE. DISCHARGE, 
TERMINATION. AND WAIVER. This Note contains the complete understanding and 
agreement of Borrower and Holder with respect to the indebtedness represented hereby. No 
provision hereof may be changed, discharged, supplemented, terminated, or waived except 
in a writing signed by the parties thereto. Delay or failure by Holder to insist on performance 
of any obligation when due or compliance with any other term or condition hereof shall not 
operate as a waiver thereof or of any other obligation, term, or condition or of the time of the 
essence provision. Acceptance of late payments shall not be a waiver of the time of the 
essence provision, the right of Holder to require that subsequent payments be made when 
due, or the right of Holder to declare an Event of Default if subsequent payments are not 
made when due. 

BINDING EFFECT. This Note shall inure to the benefit of Holder and his successors 
and assigns and the executors, legal administrators, personal representatives, heirs, devisees, 
and beneficiaries of Holder. Holder may from time to time in its absolute and sole discretion 
assign its rights, in whole or in part, without notice to or consent by Borrower. 

COSTS. EXPENSES. AND FEES. Borrower agrees to pay on demand all reasonable 
internal and external costs, expenses, and fees of Holder (i) in the negotiation, execution, 
delivery, and modification of this Note, (ii) in enforcement of this Note and exercise of the 
rights and remedies of Holder, (iii) in defense of the legality, validity, binding nature, and 
enforceability of this Note, and (iv) in preparing for the foregoing, whether or not any legal 
proceeding is brought or other action is taken. Such costs, expenses, and fees shall include, 
without limitation, all such costs, expenses, and fees incurred in connection with any 
bankruptcy, receivership, replevin, or other court proceedings (whether at the trial or 
appellate level). Borrower agrees to pay interest on such costs, expenses, and fees at the 
Default Rate fiom the date incurred by Holder until paid in full. 

SEVERABILITY. 
other provisions shall not be affected and they shall remain in full force and effect 

If any provision of this Note is unenforceable, the enforceability ofthe 

2 0612710 
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CHOICE OF LAW. this Note shall be governed by the laws of the State of Arizona, 
without giving effect to conflict of laws principles. 

TIME OF ESSENCE. Time is of the essence with regard to each provision of this Note as 
to which time is a factor. 

NOTICES AND DEMANDS. All demands or notices under this Note shall be in writing 
(including, without limitation, telecopy, telegraphic, telex, or cable communication) and 
mailed, telecopied, telegraphed, telexed, cabled, or delivered to the respective party hereto 
at the address specified in this Note or such other address as shall have been specified in a 
written notice. Any demand or notice mailed shall be mailed first-class mail, postage- 
prepaid, return-receipt-requested and shall be effective upon the earlier of (i) actual receipt 
by the addressee, and (ii) the date shown on the retum-receipt. Any demand or notice not 
mailed will be effective upon the earlier of (i) actual receipt by the addressee, and (ii) the 
time the receipt of the telecopy, telegram, telex, or cable is mechanically confirmed. 

WAIVERS BY BOFtROWER. Borrower (i) waives, to the full extent permitted by law, 
presentment, notice of dishonor, protest, notice of protest, notice of intent to accelerate, 
notice of acceleration, notice of dishonor, and all other notices or demands of any kind 
(except notices specifically provided for in this Note), and (ii) agrees that Holder may 
enforce this Note against such person without first having sought enforcement against any 
other person or any collateral. 

NO CONSTRUCTION AGAINST HOLDER OR BORROWER. This Note is the result 
ofnegotiations between Borrower and Holder. Accordingly, this Note shall not be construed 
for or against Borrower or Holder, regardless of which party drafted this Note or any part 
thereof. 

HEADINGS. The headings at the beginning of each section of this Note are solely for 
convenience and are not part of this Note, 

NUMBER AND GENDER. In this Note the singular shall include the plural and vice versa 
and each gender shall include the other genders. 

HYDROTHERM POWER CORPORATION, 
a Delaware Corporation 
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LICENSE AGREEMENT 

THIS LICENSE AGREEMENT (this'"Agreemat"] is entered into this 1st day of May, 
2000, but effective as of January 23, 1997, by and among HYDROTHERM POWER 
COWOMTIVN, 8 Delaware corporation having its principal piaCc of business in Phoenix, 
Adzma (hmehafter "Hydrothenn"), and DELUGE, INC., a Delaware corporation having its 
principal place of business in Phoenix, Arizona (hereider 'F13eluge"> 

RECITALS 

m m A S ,  on or about January 23, 1997, Hydrothem and Reluge entered into B 
TeCtmology Transfer Agreement ("TTA") setting forth the terms and conditions for the w by 
Deluge of certain technology owned by Hydratfrerm in the fieid of hydraulic pump tecbolagks 
(the "Field"). 

W H E m S ,  the parties previously intended, and do intend, that Hydrothem grant to 
Deluge a Illy-paid, roy&ty&e, perpetual, irrevocplble, worjdwide license to use and exploit the 
Licensed Intellectual Property Assets, as set firth on Exhibit A, for use in the Field. 

WHEREAS, the parties M e r  conternpiate and agree that this License will supercede in 
its entirety, and replace, the 'ITA, which TTA is rescinded as of the original date thhereaf. 
Notwithstanding such recision, the consideration paid by Deluge wider the TTA shall constitute 
the consideration for the Iicense identified beiow. 

NOW, ?MEREFORE, in consi&mtion of the foregoing premises, the mutual 
rejxesea#im, warranties, covenants and agreements hereinafter set forth, and other good and 
valuable consideratbn, the receipt end d~cierzcy of which arc hereby ackmwledgd, the parties 
hereto agree as fuliows; 

1. GRANT OF LICENSE 
1.1. Grant, Subject to the terms and conditions hereuf, Hydro- 

hmby grwts to Deluge, a fully paid, perpetual, royalty ftee, worldwide license of ail of 
€-Iydrut€~m's respective rights to the Licensed Intellectual Property Assets, with an unrestrictd 
right to: (i) meate and utilize improvements (rts defined in Section 1.2 below), and (ii) make, 
have made, copy, display, perform, import, sell, offer to sell and distribute or otbmise dispose 
of in any manner and to any Person, my product or device that incurporates or utilizes a y  
Licensed hte1lectw.l Property Asset; provided €hat none of the Trade S included in the 
Licensed Intelkctual PmpQ Ass& shall be disclosed or otkrwise made available to my W d  
parties by Deluge in camection with the exercise by Deluge of the Ticense granted hereunder 
except pursuant to confidentiality undertakings as €east as restrictive as those to which Deluge is 
subject, as provided in Section 3. 

The License hereby granted by Hydrotherm to Deluge shall be exclusive in, and limited 
to, the Exclusive Field of Use. For purposes hereof the tetm "Exclusive Field uf Use" meam 
hydraulic pumping of liquids or fluids, Deluge sMl not utilize or anploy the timed 
IntelkcW Property Assets for applications outside of the Exelusive Fieid of Use. 
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1.2 Owoenbip of Improvements. Hydrothem shall be the sole and 
exclusive owner of the Improvements, including any and dl patent rights, copyrigbits, trirde 
secmts and other intellectual property rights therein OF thereto, and Deluge shatl not: have any 
right, license UF inmest thaei~~ or therm, except for the rights established pursuant to this 
License to use the Improvements in the Exclusive Field of Use. Far the pwposes hereof, 
“lnmmvements” means (a) any md all improvements, enhancements, modifications or variations 
of the Licensed Intellectual Property Assets existing on the date hereof, or which are conceived, 
reduced to praCtiw, crated, invented, discovered, acquired or made by or on behalf of kluge or 
Hydrothenn during the tern of this Agreement, atrd (b) all proprietary and other intelleclwd 
proPerry rights reki@d themto (whether accruing by statute, by v i a  of 8 wnGdent%al or 
Edwiary re1aMmhq.1 or otherwise) obtained by or on b W  of Deluge, including without 
timitathn @) dl patents related thereto which issue anywhere in the wdd, (ii] ail rights in and to 
any d all patent applications, continuations, continuations-in-part, divisions, reissue 
applications and any equivalent applications related thereto hereafter filed mywhere in the world 
a d  (iii) all trade secret rights relating thereto. Notwifhstanding any ofher provision hereof to the 
contrary, Deluge shall retain the rights to use the registered trademarks “~isupump’’ and 
Delugepump;” however, any other trademarks, copyrights, patents or other regktered 
descriptions of the Thermal Hydraulic Engine shall be retained by Hydrothem. 

2. DISCLAIMERS/EXCLIJ$IONS 
Except as set forth in and subject to Section 5 hereof, nothing w&ed ia this 

Agreement shall be cmstmed as: 

(a) an agreement to bring or prosecute actions or suits against third parties for 
infringement or conferring any rigbt to bring or prosecute actions or suits against third parties for 
infkingemmt; 

@) conferring any right to use in advertising, publicity or otherwise any t r a d e d ,  
trade name or names, or any contraction, abbreviation or sirnufation ‘thereof, of Hydmthemq 

(c) conferring by implication, estoppel or otherwk, upon any party licensed 
hereunder, any license or other right under my patent rights, copyright, maskwork, trade secret, 
trademark or other intellectual property rights, except the license expressly granted in Section 1.1 
hereof; 

(d) an obligation to furnish any technical idomation or know-how; 

(e) requiting Hyclrotherm to file an application for patent or registration of copyright 
or mask work, secure any patent or such registration, maintain any patent cx such registration in 
force, provide copies of pateat applications or patents to the other party hereto, or disclose any 
inventions described or daimed in such patents or patent applications; or 

(0 requiring Hydrothem to defend any action or suit brou@ by a third party 
challenging or coneenring the validity of any of patent rights or other h t e l l a t d  property r;ghts. 
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3. CONFIDENTIAL.I?’Y 

3.1 Confidential Infarmation. As used in this Agreement, “Confidentid 
Infomation” shdl be d&ed broitdfy to include all (i) Valuable Property Rights and alI other 
trade secrets and codidential or proprietary information of drothenn; (ii) information marked 
or designated by H y d r & m  as confidential; (iii) Momation treated by Hydrothem as 
wafidmtial; and (iv) i n f o d a n  provided to Hydrothem by third parties which Hydrothem is 
obligated to keep confidential, By way of illustratim, but not Iimitation, Confidential 
hf-ion slid indude formulas, concepts, discoven’es, inveations, improvernem, ideas, 
designs, drawings, specificarioas, intei1emm.I properties, techniques, mockis, data, equipment, 
programs, documentation, processes, know-how, customer lists, business, marketing or strategic 
plans, computer programs and systms, and financial and technical Momtion.  

3.2 Non-Confidential Informatiom. Notwithstanding paragraph 3.1 h m o i  
‘‘Codide-ntial Information” shall not include any information which (i) is or becomes avaiIab1e to 
the public through no fault of Deluge; (ii) is known by Deluge at &e time of receiving such 
information (except for nonpubIic Valuable Property Rights), as evidenced by Deluge’s written 
record, and was not subject to any prior confidentiality obligation; (ii) is received by Hydrothenn 
on a non-confidential basis; or (iv) is furnished by Hydrothem to third parties without any 
restriction on disclosure, 

3.3 Use. All Coafrdential Infixmatiion (whether or not disclosed to Deluge or 
to arty other person) is Hydrothem’s exclusive property and shall be used by Deluge only in 
c ~ m d o n  with Deluge’s activities under this License. No other use by Hydrothem of the 
Confidentid Information shall be permitted. 

3.4 N~n-Disdosu~~ .  Deluge shall (i) take all reasanable security measures to 
ensure that C d h n t i a l  Worntion is not disclosed or made accessible to myone other than 
those who are directly and expressly authorized (by one of Deluge’s senior executive oscers) to 
have access to Confidential fnformation; (‘ri) use ConfidenM Infomation only for the purpose 
set forth k~ this Agrement and (5) reprodnce Confidential Information only to the e:xtett 
n e e e m  for such purpose. 

4. TERM; TERMINATION 

4.1 The term of this Agreement s)trtll be &s SW in Section 1.1, and &dl be 
subject to future extension by the paties by mutual agreement. 

This Agreement shall not be terminable by either af Hydrothenn M 
Deluge and the rights granted under this Agreement sfrall continue in fill force and effect, 
nomi- any malerial breach d a n y  km hereof, In the event of a breach of any term of 
this Agreement (the breaching party or parties being referred to as the “Brewhine: Party”), the 
other party (h ’Wm-Breachhg Party‘’) msy bring any action a g W  the Breachkg Pasty and 
may seek m y  aMf aI1 relief rtnd remedies, including damages (including monetarJt, punitive or 
enhanced damages), injuactive relief and equitable relief against the Breaching Party. In the 
event of an adjudicated materid breach by the Brea~bing Party of my term ofthis Agreement, a 

4.2 
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0 court or other tribunal shall award, and the Breaching Party agrees to pay, all costs, including 
c o w  costs and attorneys' and expert fees, incurred by the Non-Breaching Party in bringing and 
maintaining such action (including any appeals). 

5. INFRINGEMENT 

5.1 E&h of the parties will promptly now the other party in writing of any apparent 
infrin,gnnent or mkappropriation of any Licensed Inteilectd Property Assets in the Exclusive 
Field of Use which comes to its attention while the License remains in effa~.  Deluge sball have 
the initid right, at its cost and expense, to bring suit to enjoin such infringement or 
misappropriation and recover damages therefor. Hydrothem may join in any such action at their 
sole: cost and expense. Any damages recovered in such action, to the extent they relate ro 
infringement in the Exclusive Field of Use, will be retained by Deluge for its exclusive benefit 
and, &er deducting for any costs and expenses incurred by Deluge in connwtion therewith not 
otherwise; reimbursed, any damages not related to infiingwnent in the xclLlsive Field of Use 
shall be paid over to Hyd~Whm, I f  Deluge does not bring any s u a  action wi& tkirty (30) 
days after written notice of iaEringernent or misapprapfiatim is given by or to Hydrothem, 
Hydrothem, at its cost and expense, shall have the right to M g  mit to enjoin such Wtlgment 
or misappropsktion and recover damages themfor, which shall be for irs sole account. Deluge 
agr'ees to be joined as a party h any such actian brought by Hydrothem, if required in order for 
Hydrothem to bring the action. No party shdl have my obligation to bring or prosecute any 
actions or suits CT tdvs any other steps against third parties €or infringement. 

Tn any action brought pursuant to Section 5.1 hereof, the party initiating 
the suit (the "Enitiating Party'') Sisal1 seiect a d  control counsel for the prosecution of such suit, 
The ather party hereto (the "Non-Initiating Party") shall (i) have the right to receive, from time to 
time, fbll and complete idormation h m  the Initiating Party concerning the status of such suit, 
@)have the right, at its own expime, to be represented therein by counsel in sdvisory or 
consultative capacity, and (Ei)coopte fully with the Tnitiating Party and provide whatever 
assistance is reasonably requested by the Initiating Party in connection with such suit, including 
the preparation and signing uf documents. No party shall have the right to settle any 
infringement suit described in Section 51 hereof without the prior witten consent of the other 
party, which cansent shall not be tmmisombly withheld. 

5.2 0 

5.3 The p d e s  shall promptly notify each other in writing o€ (i) any claim by 
any Pmon that the we of tbe Licensed Intellectuat Property Assets by DeIuge inftinges or 
vi~lates the patents, copyrights trade secrets or other intellectual property rights of s u a  Person; 
or (E) the comcncefnent of any lwsuit against any party, or any of their respective customm, 
to the extent that any such c f h  is asserted therein (an ''Ir&inmnt Action"). Dekge ShaH 
assume and contml the defense of any Infringement Action, at its sole cost and expense. 
Hydro&= d l l  assist Deluge in &e defense uf my Infi.ingement Action tbat Dduge is 
d e f i i n g  by providing such information, fsct witnesses and other cooperation as Deluge may 
request h r n  time to time. IEydrotherm sMl have the right b be represented by its own legal 
counsel, at Deluge's expense, in connection with an W n g m n t  Action that Deluge is 
defending. If Deluge does not assume the d e f w  of any Infringement Action, Hydrothm shall 
have the right to assume b e  defense of such lawsuit, utilizing ie@ caunse€ of its choice, with e 
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Deluge being obligated to promptly pay Hydrothem dl of Hydrothem's reasonable costs and 
expenses in Conrrection with defending my swh action. No party shall have &e right to settle 
any Mingernent suit described in Section 5.3 hereof withiout the prior Wrinen consenE of the 
other party, which wwnt shall not be unreasanably withheld 

Deluge shall indemnifj., defiend and hold harmless Hydrothem, their 
affiliates, offieas, dirwtm, mpIoyw+ consultants, agents and CUS~QWI-S from and against any 
and all amounts payable (INCLUDllUG ANY AMOUNT RESULTING FROM THE SOLE, 
CONCURRENT, OR COhPARATIVE NEGLIGENCE, OR STRICT LIABILITY, OF ANY 
OF THE LNDENNITEES] under any daim, stion, judgment, verdict, court urder or settlement 
to the extent resulting €ran any unaffiliated .third party allegation that any Impvment 
infringes, misappropriates or violates my third-party patient, copyright, aide secret or other 
htdltctuid praperty right, except tcr the extent attributable to any Licensed Intellectual P r o m  
Assets existing on the date hereof. 

5.4 

6. MISCELLANEOUS 

6.1, Notices. All wtkes, requests, demands, claims and other 
communiCations h e r d e r  shall he in writing. Any fiotice, request, demand, ctaim or other 
cornmication hereunder shall tw: deemed duly given (alif personally delivered, when so 
delivered, (b) if mailed, w e  (3) Business Days after having been sent by registered or eertifkd 
mail, m t m  receipt requested, postage pl.epaid arid addressed to the inteded mcipient 85 set forth 
below, (c) if given by telex or telwpiar, once such notice or othm Gommunication is transmitted 
to the telex or telempier number specified below and the apprupriate answer back or telephonic 
confirmahion is received, provided that such notice w uthm eommication is pmmptly 
thereafter mailed in accordance with the provisions af clause (b) above or (d) if sent through an 
overnight delivery service in circumstances to which such service guarantees next day delivery, 
the day folowing being so sent: 

if to Delurze, to: 
Deluge, 

41 16 East 
Phoenix, 
Anention: Brian 
Telqhme: (480) 
Telecopy: (480) 43 1-0599 

Superior, 
Az 

i€m H v d m t h m  tq: Hydrotherm, 
41 26 East SuperiW, 
Phoenix, Az 
Attention: Brian 
Telephone: (480) 
Telecopy: (430) 43 1-0599 

in each case with cooies to: 

Moyes Storey 
31303 North central 

Inc. 
Suite I34 

85040 
H*~lXUl 
431 -0566 

Ltd. 
Avenue, 
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Suite 1250, 
Phoenix, Arizona 85012 
Attentian: Jeff Sellers, Esq. 
Telephone: (602) 604-2 109 
T & c o ~ ~ :  (602) 274-91 35 

Any paxty hereto may give any notice, request, demand, ckiim or other urtlcation 
hereunder using any other means (including ordiiary mail or electronic maii), but no such notice, 
request, demand, claim or other commwnication shaU be deemed to have been duly given unless 
and Umii it actually is received by the individual for whom it is intended. Any party heTeto m y  
change the address to which, notices, requests, demands, claims and other cornmmieatiuns 
Hereunder me to be delivered by giving the ather parties notice in the nmnnm herein set farth. 

6.2, Amendments; Wsive-rs. Any pdsion of this Agreement may be 
amended or waived iE, and only 8, such arnmhmt ut waiver is in writing and signed, in the 
case of an amendment, by all parties hereto, or in the case af a waiver, by the party against whom 
the waiver is to be effective. 

6-3. S~eeessors and Assigns. This Agreement sMl be binding upon .and inure 
to the benefit of the parties hereto and their respective sucxessors and permitted assigns No 
party hereto may assign either this Agreement or any of its rights, interests or obligations 
hiereunder ~ i t h 6 u t  the prior written approval of Ihe other partr, pvided that an assignment of 
this Agrement shall be pennittd without the other party's or parties consent if (i)made in 
connectian with any business combbation transaction, whether carried out as a sale of assets, 
merger, sale of stock or any other combination thereof or similar transti~ti~n, by such party, GT 
(ii) made tu any Person conmlld by, controlIing or under common control with such party. 

6.4. Governfog Law, Venue. This Apement shaIl be construed in 
aceordame with and governed by the internal laws (without reference to choice or conflict of 
Iaws) of the State of Arizona. Venue for any dispute an'shg hereunder shall be in the state or 
fedmd courts of Maricopa County, Arkma. 

This Agreement may be signed in any number of 
counterparts and the signatures delivered by telecopy, w b  of which shall be an original, with 
tk same e i B t  as if the signatures were upon tbe same instrument and delivered in petson. 

6.5. Cmaterparts. 

6.6, Severability. If  any n of IMS Agreement, or the appiidon 
thereof to any Perm, pIace or ckcummce, shall be held by a court of competent jvisdiction to 
be invalid, unenforceable or void, the remainder of this Apemen1 and such provisions as 
applied to other Persons, places and circumstances shell remain in full foree and effect only if, 
after exchdhg the portion deemed to be unenforceabie, the rem- terms shall provide for the 
consummation of the- transactions contemplated hereby in substantially the same manner as 
arigkdly set forth at the later of the date tbis Agrement was executed or last amended. 

6.7. Construction. The parties hw&u intend that each representation, 
w m t y ,  and covenant contained herein shall have independmi siP;nifiamce. If any pasty has 
breached any representation, warranty or covenant contajned herein in any mpcct, the fact that 

ACC000488 
FILE M326 

6 



there exists another representation, wmmty or covenant relating to the stme subject matter 
(reparclless of the neWve levels of specifioity) that the partr has not breached shall not 
from or mitigate the fact that the party is in b w h  of the first representation, wamty or 
covenant. 

6.8. Entire Agreement. This Agrement constitutes tbe entire agmmmt 
between and among &e mes with respect to the subject matter hereof and thereof d 
supersede all prior agreem.ents, understandings and negotiations, bath Written and od, W e e n  
and among the parties with respect to the subject matter of this Agreement, 

6-9. Captions. The captions herein m included for convenience of reference 
only and shall be ignored in the construction or interpretation h o f  

6.10. Dispute Resolnthn. All disputes arising directly under the expsess tmns 
of this A g e m a l t  or the grounds f5r trrminatim thereof shad be resolved as follows: The stniar 
management of both parties sMl meet to attempt to resolve such disputes. Xthe disputes camor 
be resolved by the senior m.ruragement, any party may make tt written demand for formal dispute 
resolution and specify therein the scape of the dispute. Within thirty (30) days &er such written 
notification, the parties agree to meet for one day with an impartial mediator and consider 
dispute resolution &emzttiveS &her than litigation. If an alternative method of dispute resolution 
is not agreed upon within thirty (30) days after the one day mediation, any party may begin 
litigation proceedings. 

6.11. Meaning of Inelude and Iachding. Whenever in this Agreement the 
word "include" or " i t l G 1 ~  is used, it shall be deemed to mean "include, without limitativn" or 
"including, Without limitation," as €he case may be, and the language fallowing "include" or 
"imluding" shall not be deemd to set forth an mkustive list. 

6.12. Third Party Beneficiaries Exclndd. No provision of this Agreement 
shdl create any third party beneficiary rights in arry Pmon, including my employee or former 
employee of Deluge Qr my Miate OT Associate thereof (including any beneficiary or 
dependent themof). 

6.13. Injatrcfivr Relief; Specific Performance. Each of the parties 
acknowledges and agrees that the other party would be damaged hqarab1y in the went any of 
the provisions of this Agreement are not performed in accordance with their specific terms or 
othmdse are breached. Acco&ngly, each of tht: patties agrees that the other party shall be 
errtitled to an @metion or injunctions to prevent breaches of the provisions of this Ageement 
and to mhrce spec8cdIy this Agreement and the terms and prowisions hereof in addition U, any 
other remedy M which they may be entitled, at law OF in eqdty. 

IN WITNESS "HEREOF, the parties have executed Ms Agreement as of the 
written above. 
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Exbibit A 
Licensed intellectual Property Assets 

1. United States Patent No. 5,916,140 

2. United States Patent No. 5,889,067 

3. All uValuable Property Rights% described in that certain Technology Transfer 
Agreement dated November 30,1995, between Hydrotberm Power Corporatian 
and Brian C, Hageman, as amended frrrm time to time, induding afi 
impravemeats or developments msde subsequent to the date of such Agreement 
@ut only €61- npplicatians within the Field of Use) 

4. AH foreign patents pending or issued 

4 Australfa 
Austrfol 
Belgium 
Brazil 
Canada 
China 
Denmark 
W a n d  
France 

* Germany 
Greece 
Ireland 
brael 

1 Italy 
Japan 
Liechtenstein 

Mexlca 
Monaco 
Xetherlsnds 

c NewZealand 
Partugai 
Spain 
Sweden 

v Switzerland 
United Mngdom 

blXfZIlb0Org 
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Patent Status Summary 

Country 
United States 
United States 

Albania 
Australia 
Austria 
Belgium 
Bulgaria 
Canada 
China 

Croatia 

Czech Republic 
Denmark 
Estonia 
Finland 
France 

Germany 
Greece 
Hungary 

India 
Ireland 
Israel 
Italy 

Japan 
Latvia 

Lithuania 
Luxembourg 
Macedonia 

Malta 
Mexico 
Monaco 

Netherlands 
New Zealand 

Poland 
Portugal 
Romania 
Slovakia 
Slovenia 

Spain 
Sweden 

Switzerland 1 
Liechtenstein 

Turkey 
United Kingdom 

Cyprus 

status 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Pending 
Granted 
Granted 
Granted 
Granted 
Granted 
Issued 

Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 

Granted 
Granted 
Granted 

Expiration 
8/21/16 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 
8/21/17 

8/21/17 
8/21/17 
8/21/17 

Patent # 
5899067 
591 6 140 
920572 
72881 9 

E31 571 8 
0920572 
0920572 

97199031.X 
0920572 
0920572 
0920572 
0920572 
0920572 
0920572 
0920572 
0920572 
3057222 
0920572 

0920572 
128575 

0920572 
Pending 
0920572 
0920572 
0920572 
0920572 
0920572 
2 1 8076 
0920572 
0920572 
334266 
0920572 
0920572 
0920572 
0920572 
0920572 
0920572 
0920572 

0920572 
0920572 
0920572 

Application # 
08/701,222 
08/915,591 
97,938,486 
40795/97 

97,938,486 
97,938,486 
97,938,486 
2,263,727 

97199031 .X 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
69,735,104 

20,060,401,274 
97938485.6 
3678lDEU98 
97,938,486 

128,575 
97,938,486 
10510952 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 

991,690 
97,938,486 
97,938,486 

334,266 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 
97,938,486 

97,938,486 
97,938,486 
97,938,486 

Legal ID 
21 728-00002 
21 728-00003 

21 728-00006-AL 
2 2  1728-0001 

2 1728-00006-BE 
21 728-00006-EU 

21 726-00007 
21 728-00013-CN 

21 72&M)00&EU 
21 728-00006-EU 
21 728-00006-DK 
21 728-00008-EU 

21 728-00006-EU 

21 728-00006-GR 

3678lDEU98 
2 1 E  728-00006-1 

21 728-00008 
21 728-00006-EU 

2 1728-00006-AT 

2172840006-EU 

21 728-00006-Fl 

21 728-00006-DE 

21 728-00006-EU 

2172aoooi o 
21728-00006-LV 
21728-00006-LT 
21 728-00006-LU 
21 728-00006-EU 
21 728-00006-EU 

1728-01 1 
21 728-00006-MC 
21728-00006-NL 

21 m-oooog 
21 728-0000&EU 
21 728-00006-PT 
21 728-00006-RO 
21 728-00006-EU 
21 728-00006-EU 
21 72840006-ES 
21 728-00006-SE 

21 728-00006-CH 
21728-000WEU 
21728-00006-GB 
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Intellectual Pro- 

During the period prior to the issuance of the U.S. Patents, nondisclosure agreements 
were signed by all parties involved in the business in order to protect the intellectual 
property. Currently, nondisclosure agreements must be signed by mechanical service 
companies directly involved in the fabrication and installation of the technology. 

Hydrothem has excellent patent protection on the Natural Energy Enginem design. 
Patents for the engine have been issued in 39 industrialized countries around the world 
and are pending in three others. 

Patented in: 
United States, Albania, Australia, Austria, Belgium, Bulgaria, China, Croatia, 
Cwrus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, 
Hungary, Ireland, Israel, Italy, Latvia, Lithuania, Luxembourg, Macedonia, 
Malta, Mexico, Monaco, Netherlands, New Zealand, Poland, Portugal, Romania, 
Slovakia, Slovenia, Spain., Sweden, Swikerland, Turkzy, and the United Kingdom. 

The patented name of the engine is a “hydraulic engine powered by introduction and 
removal of heat from a working fluid”. The preparation of patents was expensive and 
time consuming, and the decision on where to apply for patents was thoughtfully made. 
Because the amount of filing fees in some countries is a concern, budget limitations were 
a factor in the selection criteria. 

The initial patent (U .S .  Patent #5,899,067) was issued for the “Thermal Hydraulic 
Engine” providing patent protection through 2017. This patent essentially provides 
protection on the use of thermal fluid expansion to generate mechanical energy. A second 
patent (U.S. Patent #5,916,140) was issued m e r  expanding the first patent in the areas 
of engine and heat exchanger configurations. 

The patents describe a thermal hydraulic engine with a working fluid that changes 
volume with changes in temperature: 

“A working fluid container houses the working fluid. A hydraulic cylinder 
secured to the pame includes an interior space. The hydraulic cylinder also 
includes a passage for introducing the working fluid into the interior space. A 
piston is housed within the interior space of the cylinder. The working fluid 
container, the interior space of the cylinder, the piston, and the working fluid 
container de3ne a closed space Jilled by the working fluid The engine also 
includes means for transmitting heat to and removing heat @om the working 
fluid, thereby alternately causing the working fluid to expand and contract 
without undergoing a phase change. The piston moves in response to the 
expansion and contraction of the working fluid. ” 
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This broad description of an engine that can be fueled by any source of heat, and can be 
used to turn a shaft or provide torque or force for any mechanical operation, provides a 
unique and comprehensive patent. Thus the essential concept is protected by a patent that 
is fundamental, broad-based, and comprehensive. 

Applications for the engine described in the patent are wide ranging. The patent language 
includes the following excerpt: 

“A thermal hydraulic engine according to the present invention may be built in 
any size. For example, very small engines for use in applications such as 
biomechanical applications, to large megawatt power plants may incorporate 
the thermal hydraulic engine of the present invention. In fact, the thermal 
hydraulic engine can be designed for use in any application that requires the 
power of mechanical energy. 

A very small engine could include pistons about 0.5 cm to about 1 cm in 
diameter. Such an engine could include workingjluid reservoirs about the size 
of a typical body thermometer. In fact, such engines could utilize heat at about 
@pica1 human body temperature as a heat source. Cooling could be provided by 
an external evaporative system. Such an engine could be used in the human or 
other body. One example of a use for such an engine is as a heart pump. 
Another example of an application is for hormone injection. For example, such 
an engine could be used for people with a failed lymphatic system. Such an 
engine could provide, for example, from about 0.01 horsepower to about 0.1 
horsepower. 

On the other end of the spectrum, very large engines could be built within the 
scope of the present invention. 

For example, an engine that could generate about 500 million horsepower 
could provide about 350-megawatt electric generating capabilities. Such an 
engine could utilize a piston having a diameter of about 48 inches to about 96 
inches. The engine could be built in a heavily reinforced concrete and steel 
structure. ” 

According to the “SUMMARY OF THE MVENTION” in the patent: 
“The present invention is directed to a new device for converting one form of 
energy to another. The present invention may also utilize solar or other 
unconventional forms and/or sources of energy. Accordingly, the present 
invention provides a thermal hydraulic engine that utilizes the expansion and 
contraction of a fluid by alternately transmitting heat to and removing heat 
from an operating fluid. The energy may provide mechanical a d o r  electrical 
energy. One advantage of the present invention is that it may utilize a variety of 
sources of heat to heat a d o r  cool the WorRingJluid. Consequently, another 
advantage of the present invention is that it is substantially non-polluting. Along 
these lines, an additional advantage of the present invention is that it may run 
of heat energy and therefore, may be solar powered Furthermore, an 
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advantage of the present invention is that, since it may be solar powered it may 
be utilized to provide power in remote areas. An additional advantage of the 
present invention is that it may utilize heat d o r  heated water produced by 
existing processes. Accordingly, the present invention may make use of heat 
energy that is otherwise currently not utilized and discarded as waste. A still 
firther advantage of the present invention is that it may operate without using 
fossil firels. It follows that an advantage of the present invention is that it may 
produce energy without contributing to the abundance of waste gases and 
particles emitted into the atmosphere by the burning of fossil fiels. Also, an 
advantage of the present invention is that it may include a relatively simple 
design that eliminates the need for a complex series of valves to control the jlow 
of a working fluid through the system. Accordingly, a firrther advantage of the 
present invention is that it provides a simple design, thus reducing construction 
and maintenance costs. Still other objects and advantages of the present 
invention will become readily apparent by those skilled in the artfiom the 
following detailed description, wherein it is shown and described only the 
preferred embodiments of the invention, simply by way of illustration of the best 
mode contemplated of carrying out the invention. As will be realized, the 
invention is capble of other and direrent embodiments, and its several details 
are capable of modifications in various obvious respects, without departing 
fiom the invention. Accordingly, the drawings and description are to be 
regarded as illustrative in nature and not as restrictive. ” 
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F I L E D  
OCf 1 6  2003 @ 2 : O l o ~  
MICHAEL K. JEANES, Cldk 

Deputy 

S t a n l e y  M .  Hammerman, Esq., ( # 0 0 4 0 4 8 )  
J o n  R.  H u l t g r e n ,  E s q . ,  (#10014) 

HAMMERMAN & HULTGREN, P.C. 
c & L i d  V i n c e n t  M .  Creta, E s q . ,  (#019044) BY 

3101 Nor th  C e n t r a l ,  S u i t e  1 0 7 0  
Phoenix ,  A r i z o n a  85012 
Telephone:  (602 1 264-2566 
F a c s i m i l e :  (602)  266-3488 
A t t o r n e y s  f o r  P l a i n t i f f  

I N  THE SUPERIOR COURT OF THE STATE OF ARIZONA 

I N  AND FOR THE COUNTY O F  MARICOPA 

MERDINGER, FRUCHTER, ROSEN & 
CORSO, P . C . ,  a f o r e i g n  
c o r p o r a t i o n ,  

P l a i n t i f f ,  

vs. 

HYDROTHERM POWER CORPORATION, a 
v o i d e d  Delaware c o r p o r a t i o n ;  
a n d  DELUGE, I N C . ,  a v o i d e d  
Delaware c o r p o r a t i o n ,  

Defendant ( s )  . 

NO. CV 2003-006651 

J U D G M E N T  

DEFAULT JUDGMENT 

The above  e n t i t l e d  matter h a v i n g  come r e g u l a r l y  b e f o r e  t h e  C o u r t  a n d  

it appearing t o  t h e  C o u r t  t h a t  t h e  de fendan t ( s ) ,  Hydrothem Power 

Zorporation and Deluge, Inc. ,  was/were p e r s o n a l l y  s e r v e d  w i t h  copies of 

t h e  Summons and Compla in t ,  a n d  n o t  h a v i n g  f i l e d  a n  Answer  t h e r e t o ,  

? l a i n t i f f ,  a p p e a r i n g  b y  i t s  a t t o r n e y ,  S t a n l e y  M.  Hammerman, and  t h e  

j e f e n d a n t ( s 1  n e i t h e r  a p p e a r i n g  i n  p e r s o n ,  n o r  b y  counse l ,  a n d  i t  

a p p e a r i n g  t o  t h e  C o u r t  t h e  d e f a u l t  of t h e  d e f e n d a n t ( s )  h a s  been entered 

2y t h e  C o u r t  and the  C o u r t  h a v i n g  considered t h e  evidence on f i l e ,  f i n d s  

i n  f a v o r  of t h e  p l a i n t i f f  a n d  aga ins t  t h e  d e f e n d a n t ( s 1  on p l a i n t i f f ' s  

:omplaint;  a n d  t h e r e  being no  just r e a s o n  f o r  d e l a y ;  

NOW, THEREFORE, I T  I S  HEREBY ORDERED, A D J U D G E D  AND DECREED t h a t  

> l a i n t i f f  recover Judgment from t h e  d e f e n d a n t  ( s )  Hydrothem Power 
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Corporation and Deluge, Inc., i n  t h e  p r i n c i p a l  sum of Twenty-Five 

Thousand Two Hundred T h i r t y - F i v e  a n d  xx/lOO Dollars ($25,235.00) ,  p l u s  

a c c r u i n g  i n t e r e s t  on  t h e  p r i n c i p a l  b a l a n c e  a t  t h e  l e g a l / c o n t r a c t  ra te  of 

1 0 %  per annum f rom March 31, 2002, p l u s  the sum of Eight  Hundred a n d  

xx/100 Dollars ( $ 8 0 0 . 0 0 )  as and f o r  a t t o r n e y s '  f e e s  i n c u r r e d  h e r e i n ,  

p l u s  t h e  addi t iona l  sum of Two Hundred F i f t y - S i x  and xx/lOO Dollars 

($256.00)  f o r  P l a i n t i f f ' s  c o s t s  i n c u r r e d  h e r e i n ,  w i t h  t h e  a t t o r n e y s '  

fees a n d  costs t o  bear i n t e r e s t  a t  t h e  h i g h e s t  r a t e  provided f o r  by law 

from t h e  date  of t h i s  Judgment u n t i l  paid i n  f u l l .  

DONE I N  OPEN COURT t h i s  q d a y  o f  &&hm , 2003. 
A 

COPY of t h e  f o r e g o i n g  
mailed on t h i s  3 - d a y -  
of September ,  2003 t o :  

Hydrotherm Power C o r p o r a t i o n  
C/O CT C o r p o r a t i o n  Sys tem,  S t a t u t o r y  Agent 
3225 W. C e n t r a l  Ave. 
Phoenix, AZ 85012 

Deluge, I n c .  
2 / 0  CT C o r p o r a t i o n  Sys tem,  S t a t u t o r y  Agent 
3225 N .  C e n t r a l  Avenue 
Phoenix,  K i z o n a  85012 
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CONFORMED COPY of t h e  f o r e q o i n q  - - 
mailed on this day 
of OCT 1 6  2003 2003 by  t h e  
C l e r k - (  T t h e C o u r t ,  t o :  

Hydrotherm Power C o r p o r a t i o n  
C / O  CT Corporation System, S t a t u t o r y  Agent 
3225 N .  Central A v e .  
Phoenix,  A2 85012 

Deluge, Inc. 
C / O  CT Corporation System, S t a t u t o r y  A g e n t  
3225  N .  C e n t r a l  A v e n u e  
P h o e n r ,  A r i z o n a  85012 

The foregoing instnrment is tl full, true and correct copy of 
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Stanley M. Hammerman, Esq., (#004048) 

y;$;v DEP 

2~15 APR 22 PM 4; 17 

Jon R. Hultgren, Esq., (#010014) 
Vincent M. Creta, Esq., (M19044) 
HAMMERMAN & HULTGREN, P.C. 
3101 North Central Avenue, Suite 500 
Phoenix, Arizona 8501 2 
Telephone: (602) 264-2566 
Facsimile: (602) 266-3488 

Attorneys for Plaintiff 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

MERDINGER, FRUCHTER, ROSEN & CORSO, 
P.C., a foreign corporation, 

Plaintiff , 

vs . 

HYDROTHERM POWER CORPORATION, a 
voided Delaware corporation; 
and DELUGE, INC., a voided Delaware 
corporation, 

Defendant (s). 

NO. CV 2003-006651 

SATISFACTION OF JUDGMENT 

Plaintiff, Merdinger, Fruchter,, by and through its attorney, Stanley M. Hammerman, hereby 

acknowledgesfull satisfaction in payment of the Judgment entered October 9,2003, in favor of the plaintiff, 

Merdinger, Fruchter,, and against the defendant, Hydrotherm Power Corporation, Deluge Incas recorded 

in Instrument No. of the MARICOPA County Recorder’s Office on . 

DATED this 21 day of April, 2005. 

HAMMERMAN & HULTGREN, P .C. 

A/- 
BY // 

Manley M. Hammerman 
3101 N. Central Ave., Ste. 500 
Phoenix, Arizona 8501 2 
Attorney for Plaintiff 
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COPY of the foregoing 
mailed on this 21 day 
of April, 2005 to: 

Hydrotherm Power Corporation 
Deluge Inc 
41 16 East Superior Avenue, Ste. D4 
Phoenix AZ 85040 
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Staglbi M. Hammerman, Esq. (# 004048) 
Jon R. Hultgren, Esq. (#010014) 
Vincent M. Creta, Esq. (#019044) 
HAMMERMAN & HULTGREN, P.C. 
3101 North Central, Suite 1070 
Phoenix, Arizona 8501 2 
Telephone: (602) 264-2566 
Facsimile: (602) 266-3488 

Attorneys for Plaintiff 

IN THE MARICOPA COUNTY SUPERIOR COURT 

MARICOPA COUNTY, ARIZONA 

MERDINGER. FRUCHTER, ROSEN & CORSO, 
P.C. , a foreign corporation, 

Plaintiff, 

vs . 

HYDROTHERM POWER CORPORATION, a 
voided Delaware corporation; 
and DELUGE, INC., a voided Delaware 
corporation, 

Defendants 

Compass Bank 

Garnishee, 

THE COURT FINDS: 

NO. CV 2003-006651 

JUDGMENT AGAINST GARNISHEE 
HOLDING FUNDS 
(NON-EARNINGS) 

l b  It appearing from the Answer of the Garnishee Compass Bank that the Garnishee Compass 

Bank was indebted to the Judgment Debtor(s), HYDROTHERM POWER CORPORATION, a voided 

Delaware corporation; and DELUGE, INC., a voided Delaware corporation, at the time of the service of 

the Writ. 

2. 

NOW, THEREFORE, IT IS HEREBY ORDERED: 

There is no timely written objection to the Writ or Answer of the Garnishee Compass Bank. 

The Judgment Creditor take Judgment against the Garnishee Compass Bank for the 

non-exempt monies of the Judgment Debtor(s), HYDROTHERM POWER CORPORATION, a voided 
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DeI&re corporation; and DELUGE, INC., a voided Delaware corporation, in the amount of $5,826.86 

which shall be sent to the Judgment Creditor immediately and be made payable to Hammerman & Hultgren 

P.C.; the amount of $1 50.00 has already been deducted from the non-exempt monies and is to be retained 

by the Garnishee as reasonable attorney’s fees. 

f 
DONE IN OPEN COURT this I day of January, 2004. 

A 

COMMISSIONER OF THE SUPERIOR COURT 

WM. DAVID ANDERSON 
COPY of the foregoing 
mailed this 6 day of January, 2004 to: 

Hydrotherm Power Corporation 
41 16 East Superior Avenue, Ste. D4 
Phoenix AZ 85040 

Compass Bank 
2501227210 
302 N. 1st Ave. 
Phoenix, AZ 85003 

CONFORMED COPY of the foregoing 
mailed this __ day of January, 2004 to: 

Hydrotherm Power Corporation 
41 16 East Superior Avenue, Ste. 04  
Phoenix AZ 85040 

Compass Bank 
2501 22721 0 
302 N. 1st Ave. 
Phoenix, A2 85003 

The foregoing in-hent IS a full, true and carrect eopy d 
the original on file In this office. 
Attest a1 I I  

Deputy Clerk 
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Stanley M. Harnmerrnan, Esq. (# 004048) 
Jon R. Hultgren, Esq. (#010014) 
Vincent M. Creta, Esq. (#019044) 
HAMMERMAN & HULTGREN, P.C. 
3101 North Central, Suite 1070 
Phoenix, Arizona 85012 
Telephone: (602) 264-2566 
Facsimile: (602) 266-3488 

Attorneys for Plaintiff 

IN THE MARICOPA COUNTY SUPERIOR COURT 

MARICOPA COUNTY, ARIZONA 

MERDINGER, FRUCHTER, ROSEN & CORSO, 
P.C., a foreign corporation, 

Plaintiff, 

vs . 

HYDROTHERM POWER CORPORATION, a 
voided Delaware corporation; and DELUGE, 
INC., a voided Delaware corporation, 

Defendants 

Compass Bank 

Garnishee, 
~ ~ ~~ ~~~ 

THE COURT FINDS: 

NO. CV 2003-006651 

JUDGMENT AGAINST GARNISHEE 
HOLDING FUNDS 
(NONSARNINGS) 

1. It appearing from the Answer of the Garnishee Compass Bank that the Garnishee Compas 

Bank was indebted to the Judgment Debtor(s), HYDROTHERM POWER CORPORATION, a voided 

Delaware corporation; and DELUGE, INC., a voided Delaware corporation, at the time of the service of 

the Writ. 

2. 

NOW, THEREFORE, IT IS HEREBY ORDERED: 

There is no timely written objection to the Writ or Answer of the Garnishee Compass Bank. 

The Judgment Creditor take Judgment against the Garnishee Compass Bank for the 

non-exempt monies of the Judgment Debtor(s), HYDROTHERM POWER CORPORATION, a voided 
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Delaware corporation; and DELUGE, INC., a voided Delaware corporation, in the amount of $5,125.1 6 

which shall be sent to the Judgment Creditor immediately and be made payable to Hammerman & Hultgren 

P.C.; the amount of $1 50.00 has already been deducted from the non-exempt monies and is to be retained 

by the Garnishee as reasonable attorney's fees. 

DONE IN OPEN COURT this 1 day of J e, 2c) 4. A d  
m! L 

COMMISSIONER OF i'HE SUPERIOR COURT 

COPY of the foregoing 
mailed this 29 day of June, 2004 to: 

Hydrotherm Power Corporation 
41 16 East Superior Avenue, Ste. 0 4  
Phoenix AZ 85040 

C3mpass Bank 
173 S. Haskell Ave. 
Wilcox AZ 85643 

CONFORMED COPY of the foregoing 
mailed this - day of , 2004 to: 

Hydrotherm Power Corporation 
41 16 East Superior Avenue, Ste. D4 
Phoenix AZ 85040 

Compass Bank 
173 S. Haskell Ave. 
Wilcox AZ 85643 

The Fornoinn instrument is a fuil, true and correct a p y  of .. 

the opieitid On file in this office, 

Michael K. 'Jeanes,. Clerk of the Guperior Court of the Stab 
At tes ta11t l  20 L L (  

County d Maticop. 
Deputy dmrk 
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Case Number: CV2003-006651 Judge: Cunanan, David 
File Date: 4/9/2003 Location: Southeast 
Case Type: Civil 

Case Information 

Party Information 
Party Name RelationshiD Sex Attornev 
Merdinger, Fruchter, Rosen 8 Corso, P C 
Hydrotherm Power Corporation 
Deluge Inc 
Compass Bank 

Plaintiff 
Defendant 
Defendant 
Garnishee Defendant 

Case Documents 
Filing Date Description 
411 412006 
5/23/2005 NOT - Notice 
NOTE: RELEASE OF WRIT OF GARNISHMENT 
4/22/2005 SJU - Satisfaction Of Judgment 
411 912005 096 - ME: Quash Ret Cvl Arrest Warrant 
411 812005 ORD - Order 
NOTE: QUASHING CIVIL ARREST WARRANT 
411 112005 
NOTE: CIVIL ARREST WARRANT 
4/7/2005 
311 112005 ORD - Order 
NOTE: FOR APPEARANCE IN SUPPLEMENTAL PROCEEDINGS 
311 112005 AFS - Affidavit Of Service 
3/1/2005 PTT - Petition 
NOTE: IN SUPPORT OF SUPPLEMENTAL PROCEEDINGS 
8/25/2004 
8/20/2004 AFS -Affidavit Of Service 
8/20/2004 

8/5/2004 
8/5/2004 
7/6/2004 
6/30/2004 
6/21/2004 
6/9/2004 
6/9/2004 
6/2/2004 

NOTE: OF GARNISHMENT 
3/22/2004 
311 812004 NOT - Notice 
NOTE: RELEASE OF WRIT OF GARNISHMENT 
311 612004 
211 212004 
NOTE: SATISFACTION 
1 /22/2004 APL - Application 
NOTE: FOR JUDGMENT AGAINST GARNISHEE HOLDING FUNDS 
1 /22/2004 
NOTE: HOLDING FUNDS 
12/26/2003 
1211 712003 

NOTE: OF GARNISHMENT 
12/12/2003 
1011 612003 
NOTE: AND NOTICE OF TAXATION OF COSTS 
10/16/2003 AFF - Affidavit 
NOTE: OF COUNSEL REGARDING REASONABLENESS OF ATTORNEYS FEES 
10/16/2003 
10/16/2003 DFJ - Default Judgment 
NOTE: Copy mailedlprovided to non-defl. parties on date of tiling 
10/3/2003 AFS -Affidavit Of Service 

10/3/2003 AFS - Affidavit Of Service 

CAW - Civil Arrest Warrant 

MTQ - Motion To Quash 

097 - ME:CIVIL Arrest Warrant Issued 

ANG - Answer Of Garnishee 

WGS -Writ Of Garnishment and Summons 

AWG -Application For Writ Of Garnishment 
SJU - Satisfaction Of Judgment 
JAG - Judgment Against Garnishee 
AWG - Application For Writ Of Garnishment 
ANG - Answer Of Garnishee 
WGS -Writ Of Garnishment and Summons 
AFS - Affidavit Of Service 
AWG -Application For Writ Of Garnishment 

AFS - Affidavit Of Service 

NOTE: NON-EARNINGS 

3/22/2004 WRT - Writ 

AWG - Application For Writ Of Garnishment 
JAG - Judgment Against Garnishee 

JAG - Judgment Against Garnishee 

ANG - Answer Of Garnishee 
AFS - Affidavit Of Service 

1211 712003 WRT - Writ 

AWG -Application For Writ Of Garnishment 
SOC - Statement Of Costs 

MAJ - MotlAff Entry Def Jud W/O Hear 

NOTE: HYDROTHERM POWER CORPORATION SERVED 9-29-2003 

Docket Date 
4/21/2006 
5/26/2005 

5/3/2005 
411 912005 
4/29/2005 

411 912005 

4/7/2005 
311 712005 

311 512005 
3/4/2005 

813 1 I2004 
8/27/2004 
8/27/2004 

811 012004 
811 012004 
711 512004 
7/7/2004 
6/24/2004 
612 1 I2004 
612 1 I2004 
6/7/2004 
411 412004 

4/14/2004 
4/7/2004 

4/14/2004 
411 212004 

411 412004 

411 42004 

1/9/2004 
1 /5/2004 
1 /5/2004 

1 l5l2004 
2/2/2004 

2/2/2004 

10/21/2003 
10/28/2003 

1011 612003 

1011 612003 

STANLEY HAMMERMAN 
Pro Per 
Pro Per 
Peter Matiatos 

Filing Party 

Garnishee D e ~ d a n t ( 4 )  

Garnishee Defendant(4) 
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Civil Court Case Information - Case History 
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4 , 

NOTE: DELUGE INC SERVED 9-29-03 
911 012003 
6/25/2003 ADE - Application For Default 7/8/2003 
6/25/2003 AFD - Affidavit On Default 7/8/2003 
411 612003 SUM - Summons 10/7/2003 
411 612003 AFS - Affidavit Of Service 4/28/2003 
NOTE: HYDROTHERM POWER CORPORATION AND DELUGE INC SERVED 4/10/03 

31 1 - ME: 150 Day Minute Entry 9/10/2003 

Page 2 of 2 

4/9/2003 
4/9/2003 

Date 
4/6/2005 

Date 
1011 612003 

10/16/2003 

10/16/2003 

COM - Complaint 
CCS - Cerificate Arbitration - Subject To 

411 412003 
4/14/2003 

Case Calendar 
Time Event 
9:oo Judgment Debtor Exam 

Judgments 
(F)or I (A)gainst Amount Frequency Type Status 
F:Merdinger, Fruchter, Rosen & Corso, P C $256.00 One Time Costs Satisfied 
A: Hydrothem Power Corporation 
A: Deluge Inc 
F:Merdinger, Fruchter, Rosen 8 Corso, P C $800.00 One Time Attorney Fee Satisfied 
A: Hydrothem Power Corporation 
A: Deluge Inc 
F:Merdinger, Fruchter, Rosen & Corso, P C $25,235.00 One Time Principal Satisfied 
A: Hydrothem Power Corporation 
A: Deluge Inc 

http://www.superiorcourt.maricopa.gov/docket/CivilCourtCases/caseInfo.asp?caseNumber=. . . 2/7/20 1 4 
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Brian Y. Furu a (State Bar No. 025486) 

123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 86001 
Telephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts@awdlaw.com 
Attorneys for BOA Marketing, L. L. C. 

ASPEY, W A ~ K I N S  & DIESEL, P.L.L.C. 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA Marketing, L.L.C., an Arizona limited 
liability company, 

Plaintiff, 

vs . 

DELUGE, INC., a Delaware corporation, 

Defendant. 

Case No.: CV 2010-051331 . 

DEFAULT JUDGMENT 

(Before Hon. Brian Hauser) 

This matter having come on before the Court on Plaintiffs Motion for Entry of 

Default Judgment and the Court having reviewed the pleadings of record and the 

Affidavit submitted by Plaintiff in connection therewith, finds that Defendant Deluge, 

Inc. was validly served with process and failed to appear and answer Plaintiffs 

Complaint within the period prescribed by law, that the default of said Defendant was 

duly entered by the Clerk of the Court, that Plaintiffs claim is for a sum certain or a 

sum which can be computed with certainty, that Defendant is neither an infant nor 

incompetent, and that Plaintiff is entitled to the relief requested. 
I 

Based upon the foregoing findings, and good cause appearing therefor; 

1 
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IT IS HEREBY ORDERED, ADJUDGED AND DECREED that Plaintiff be 

awarded Judgment against Defendant Deluge, Inc., in the principal amount of 

$91,000.00, with interest thereon in the amount of $4,587.28 through and including 

June 3, 2010, and continuing to accrue thereon at the legal rate of 10% per annum, 

together with costs in the amount of $550.30. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that Plaintiff 

be and is awarded any and all costs of collection and attorneys' fees that accrue post- 

judgment, which shall be and are hereby made a part of this Judgment. 

DONE IN OPEN COURT this ay day of 3 (EC- c ,2010. 

HON. GERALP PORTER 
BY 

Hon. J3rian-HzmE 
Judge, Maricopa County Superior Court 

The fofeaoing instrument is a full. true and correct copy of 

dkkona, in qnd for the County d Maricopa. bva-'n\n\ Deputy Clerk 

2 



1 

2 

3 

4 

5 

6 

10 
0 0  

11 J:: 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Brian Y. Furuya (State Bar No. 025486) 
ASPEY, WATKINS & DIESEL, P.L.L.C. 
123 N. San Francisco Street, Suite 300 
Flagstaff, Arizona 8600 1 
relephone: (928) 774- 1478 
Facsimile: (928) 774-8404 
Email: courts awdlaw.com 
4ttorneys for B UA Marketing, L.L.C. 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

BOA MARKETING, L.L.C., an Arizona 
limited liability company, 

Plaintiff, 
vs. 

DELUGE, DE., a Delaware corporation, 

Defendant, 

BANK OF AMERICA, National Association, 

Garnishee. 

THE COURT FINDS: 

Case No. CV 2010-051331 

JUDGMENT AGAINST 
GARNISHEE INDEBTED TO 
DEFENDANT 

won-earnings garnishment) 

1, On July 1, 2010, a Judgment in this action was entered and filed with the Clerk of the 
Court in favor of plaintiff and against defendant Deluge, Inc. 

2. The total amount due on that Judgment, including principal, interest, attorneys' fee, 
costs and accruing costs to July 8, 2010 is $97,411.13, plus interest and costs accruing 
after that date. 

3. On July 27,2010, plaintiff served a Writ of Garnishment upon the following garnishee: 
BANK OF AMERICA 

3 123 N. Scottsdale Road 
Scottsdale, Arizona 8525 1 

4. This garnishee answered that Writ admitting indebtedness to Deluge, Inc. in the amount 
of $167.19 and claiming reasonable attorneys' fees in the amount of $150.00. 

1 

http://awdlaw.com


1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

5 .  This garnishee additionally admitted that it holds a safe deposit box for and on behalf 
of Deluge, Inc., the contents of which are unknown, and additionally claims a “drilling 
fee” in the amount of $150.00 should it be ordered to open the safe deposit box. 

NOW, THEREFORE, IT IS ADJUDGED: 

A. Plaintiff have Judgment against garnishee Bank of America in the total amount of 
$167.19, together with interest on said s u m  at the rate of ten percent (10%) per annum 
fiom the date of this Judgment until paid, plus costs accruing to plaintiff in the 
enforcement of this Judgment against the garnishee. 

B. Garnishee is ordered to open said safe deposit box held by it for and on behalf of 
Deluge, Inc., and further ordered to immediately tender the contents thereof, if any, to 
Plaintiff. 

C. Garnishee has Judgment as and for its 
and a “drilling fee” in the sum of $ I Y(J - 
pursuant to statute. 

4. )\4 - P t h S d  
feesin the sum of $ \sb Y 

, said sum to be paid by Plaintiff, 

DONE IN OPEN COURT THIS lo dayof , 20\u 

x Hon. Gerald Porter 

Commissioner of the Superior Court 

2 
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Skip ro MsnContcn: 

The Judicial Branch of Arizona, Maricopa County 

Civil Court Case Information -Case History 

Case Number CV2010-051331 Judge Docdy, John 
File Date 3/19/2010 Location Northeast 
Case Type Civil 

Case Information 

Party Name 
B 0 A Marketing L L C 
Deluge Inc 
Bank Of America N A 

Party Information 
Relationship 
Plaintiff 
Defendant 
Garnishee Defendant 

Case Documents 
Filing Date Description 
I111 51201 0 
NOTE: INDEBTED TO DEFENDANT 
10/28/2010 APL - Application 
NOTE: FOR ENTRY OF JUDGMENT AGAINST GARNISHEE 
8/2/2010 ANG -Answer Of Garnishee 
7/28/2010 WGS -Writ Of Garnishment and Summons 
7/27/2010 AFS -Affidavit Of Service 
7/13/2010 AWG -Application For Writ Of Garnishment 
7/1/2010 DFJ -Default Judgment 
NOTE: Copy mailedlprovided to non-defl. parties on date of filing 
6/29/2010 049 - ME: Judgment Signed 
6/28/2010 DFJ -Default Judgment 
NOTE: Copy mailedlprovided to non-defl. parties on date of filing 
6/9/2010 AFF -Affidavit 
NOTE: OF SUM CERTAIN 
6/9/2010 
6/9/2010 MOT -Motion 
NOTE: FOR ENTRY OF DEFAULT JUDGMENT 
6/9/2010 NOT - Notice 
NOTE: CALCULATION OF PREJUDGMENT INTEREST 
6/9/2010 
NOTE: AND NOTICE OF TAXATION 
5/19/2010 AFF - Midavit 
NOTE: IN SUPPORT OF APPLICATION FOR ENTRY OF DEFAULT 
5/19/2010 ADE -Application Fw Default 
4/27/2010 AFS -Affidavit Of Service 
NOTE: DULUGE INC 04/22/2010 
3/19/2010 COM -Complaint 
3/19/2010 

JAG - Judgment Against Garnishee 

ASR - Affidavit in Support of Attwney Fees 

SOC - Statement Of Costs 

CCN - Cert Wtrat ion - Not Subject 

Case Calendar 
There ere no calendar events on file 

Date (F)or / (A)gainst 
7/1/2010 

7/1/2010 

7/1/2010 

6/28/2010 

6/28/2010 

6/28/2010 

F B 0 A Marketing L L C 
A Deluge Inc 
F B 0 A Marketing L L C 
A Deluge Inc 
F B 0 A Marketing L L C 
A Deluge Inc 
F B 0 A Marketing L L C 
A Deluge Inc 
F B 0 A Marketing L L C 
A Deluge Inc 
F B 0 A Marketing L L C 
A Deluge Inc 

Judgments 
Amount 
$550.30 

$4,587.28 

$91,o00.00 

$550.30 

$4,587.28 

$91,000.00 

Docket Date 
11/29/2010 

11/2/2010 

8/1w2010 
8/11/2010 
8/3/2010 
7/16/2010 
7/14/2010 

6/29/2010 
7/9/2010 

6/15/2010 

6/15/2010 
6/15/2010 

6/1 5/2010 

6/15/2010 

5/25/2010 

5/25/2010 
5/4/2010 

3/25/2010 
3/25/2010 

Sex Attorney 
Brian Furuya 
Pro Per 
Pro Per 

Filing Party 

Garnishee Defendant(3) 

Frequency TYPe Status 
One Time costs 

One Time 

One Time Principal 

One Time costs 

One Time Interest 

One Time Principal 

In t er e st 

http://www.superiorcourt.maricopa.gov/docket/CivilCourtCases/caseInfo.asp?caseNumber=. . . 2/7/20 14 
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Michael K Jeanes, Clerk ol 
*** Electronically Filed 

E. Middelkamp, Depu 
2/7/2014 6:17:00 Ph? 

Filing ID 5699086 

llurray Henner, #027772 
rusts 1 @aol.com 
d.Henner, P.C. 
1675 East Soaring Eagle Way 
kottsdale, Arizona 85266 
480) 748-8 146 
lttorney for Plaintiffs - 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

1 
rHOh4AS MARCHETTI and JANIS M. 
W C H E T T I ,  

No. CV2012-051627 

) 

J .  ) 
1 
1 
) 

NOTICE OF LODGING PROPOSED 
FORM OF JUDGMENT 

Plaintiffs, 

3RIAN C. HAGEMAN and DELUGE, IN0 
t Delaware Corporation, 

Defendants. 

Notice is hereby given that a proposed form of judgment was lodged with the 

Zourt on February 7,2014 and is attached hereto. 

DATED this 7th day of February, 2014. 

/s/ Murray Henner 
Murray Henner 
M.Henner, P.C. 
7675 East Soaring Eagle Way 
Scottsdale, Arizona 85266 
Attorney for Plaint$, 

-1- 
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Original electronically filed on February 7, 2014, and 
copy forwarded by the court to: 

The Honorable Michael Gordon 
Maricopa County Superior - Northeast Facility 
18380 N. 40th Street, Rm. E 
Phoenix, Arizona 85032 

COPIES of the foregoing mailed 
February 7,2014 to: 

Brian C. Hageman 
18832 N. 95th St. 
Scottsdale, Arizona 85255 
Defendant 

Deluge, Inc. 
18832 N. 95th St. 
Scottsdale, Arizona 85255 
Defendant 

Is/ Kellie E. DiCarlo 

The foregoing instrument is a full, true and coned copy 
ofthe original electronically filed dowment on file with 
the Clerk of the Court. 

-2- 



Michael K. Jeanes, Clerk of Court 
*** Electronically Filed *** 

12/04/20 1 3 8 : O O  AM 

CV 20 12-05 1627 

SUPERIOR COURT OF ARIZONA 
MARICOPA COUNTY 

12/03/20 13 

HONORABLE MICHAEL D. GORDON 

THOMAS MARCHETTI, et al. 

V. 

BRIAN C HAGEMAN, et al. 

CLERK OF THE COURT 
M. MINKOW 

Deputy 

MURRAY HENNER 

BRIAN C HAGEMAN 
18832 N 95TH ST 
SCOTTSDALE AZ 85255 

MINUTE ENTRY 

The Court has received Plaintiffs' Notice of Lodging Proposed Form of Judgment, filed 
October 30,2013. The Court will not enter final judgment pursuant to Rule54(b) of the Arizona 
Rules of Civil Procedure and will not, in any event, impose a rate of 10% on the judgment it will 
enter. Accordingly, the proposed form of judgment is rejected. 

ALERT: The Arizona Supreme Court Administrative Order 20 1 1 - 140 directs the Clerk's 
Office not to accept paper filings from attorneys in civil cases. Civil cases must still be initiated 
on paper; however, subsequent documents must be eFiled through AZTurboCourt unless an 
exception defined in the Administrative Order applies. 

Docket Code 023 Form VOOOA 
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Murray Henner, #I27772 
trustsl@aol.com 
M.Henner, P.C. 
7675 East Soaring Eagle Way 
Scottsdale, Arizona 85266 

Attorney for Plaintiff 
(480) 748-8146 

I 

IN T€U2 SUPERIOR COURT OF THE STATE OF ARTZONA 

IN AND FOR THE COUNTY OF MARICOPA 

THOMAS MARCHE'M'I and JANIS M. 
MARCHETTI, 

Plaintiffs, 

V. 
I 

BRIAN C. HAGEMAN and DELUGE, MC., 
a Delaware Corporation, 

Defendants. 

NO. CVZO 12-05 1 627 

JUDGMENT 

Plaintiffs Thomas Marchetti and Janis M. Marchetti, by and through undersigned 

counsel, having filed a complaint and summons invoking the jurisdiction of this Court and 

Defendant Deluge, Inc. having been served by process server on March 31,2012 and having 

failed to respond as evidenced in the court file, this case has come before the Court for a final 

iudgment. The Court has taken ail testimony needed to enter a final judgment. 

Plaintiff also filed his Statement of Costs and Application and Affidavit for Attorneys' 

Fees. Based on the foregoing, the Court enters the foHowing: 

I 
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IT IS HEREBY ORDERED that Judgment ’in the principal amount of 

$ / / b  5*‘ be entered against Defendant Deluge, Inc. and in favor of Plaintiff. 

IT IS FURTHER ORDERED that the principal amount awarded above will accrue 

interest at the legal rate of ten percent (10%) per annum fkom the date of entry of this 

Judgment until paid iri full. 

IT IS FURTHER ORDERED that attorneys’ fees in the amount of &!if,B.”” 
be entered against Defendant Deluge, inc., and in favor of Plaintiffs. 

IT IS FURTHER ORDERED that taxable costs in the amount of - 3s“’ be 

Entered against Defendant Deluge, Inc., and in favor of Plaintiffs. 

IT IS FURTHER ORDERED that the principal amount, attorneys’ fees and taxable 

:osts be awarded above will accrue interest at the legal rate of ten percent (10%) per annum 

kom the date of entry of this Judgment until paid in full. 
0- 

/’ 
/‘ 

//-- 
.-/ _*c- 

. / ,-” ,. .. 
DATED thisZ/ day of June, 20 12. 

,/ / gig&&- 
// 

The foqaing instrument is a full, true and correct copy d ;zezl,or fila in this 2oyi 

Michael Jeans, Clerk of the Superior Court offhe SWe 
the County of Maricopa. 
Deputy Clerk 
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- The Judicial Branch of Arizona, Maricopa County 

Civil Court Case Information - Case History 

Case Information 
Case Number: CV2012-051627 Judge: Gordon, Michael 
File Date: 3/21 1201 2 Location: Northeast 
Case Type: Civil 

Party Name 
Thomas Marchetti 
Janis M Marchetti 
Brian C Hageman 
Deluge Inc 

Party Information 
Relationship Sex 
Plaintiff Male 
Plaintiff Female 
Defendant Male 
Defendant 

Case Documents 
Filing Date Description 
12/4/2013 
10/30/2013 NOT - Notice 
NOTE: NOTICE OF LODGING PROPOSED FORM OF JUDGMENT 
9/4/2013 005 - ME: Hearing 
8/22/2013 ANS - Answer 
NOTE: ANSWER TO COMPLAINT 
6/26/2013 
611 91201 3 
NOTE: Plaintiffs Statement of Facts in Support of Their Motion for Summary Judgment 
6/19/2013 

023 - ME: Order Entered By Court 

094 - ME: Oral Argument Set 
SOF - Statement Of Facts 

MSJ - Motion For Summarv Judament 

Attorney 
Murray Henner 
Murray Henner 
Pro Per 
Pro Per 

Docket Date 
12/4/2013 
10/30/2013 

9/4/201 3 
81221201 3 

61261201 3 
6/20/2013 

6/20/2013 
NOTE: PLAINTIFFS THOMAS MARCHETTI AND JZNIS MARCHETTI'S Motion for Summary Judgment 
61261201 2 SOC - Statement Of Costs 6/26/20 1 2 
NOTE: PLAINTIFFS STATEMENT OF COSTS AND NOTICE OF TAXATION OF COSTS 
6/26/2012 
NOTE: PLAINTIFFS Application and Affidavit for Attorneys' Fees 
61261201 2 JUD - Judgment 
NOTE: Notice of filing and entry provided to the parties 
5/23/2012 ANS - Answer 
NOTE: Answer to complaint I eFile Billing $223.00 
5/14/2012 023 - ME: Order Entered By Court 
5/9/20 1 2 AAE - ApplicationIAffidavit And Entry Of Default 
NOTE: Application for ENTRY OF Default 
5191201 2 AAE - ApplicatiodAffidavit And Entry Of Default 
NOTE Affidavit 
4/13/2012 AFS - Affidavit Of Service 
NOTE: BRIAN HAGEMAN AND DELUGE INC SERVED 03/31/2012 
3/21/2012 COM - Complaint 
3/21/2012 

AAF - Application For Attorney Fees 

CCN - Cert Arbitration - Not Subject 

Date 
61261201 2 
8/30/2013 

Date (F)or I (A)gainst 
6/26/20 1 2 F:Thomas Marchetti 

F:Janis M Marchetti 
A: Deluge Inc 

61261201 2 F:Thomas Marchetti 
F:Janis M Marchetti 
A: Deluge Inc 

6/26/2022 F:Thomas Marchetti 
F:Janis M Marchetti 
A: Deluge Inc 

Case Calendar 
Time Event 
1330 Default Hearing 
11:oo Oral Argument 

Judgments 
Amount Frequency 
$351 .OO One Time 

$7,080.00 One Time 

$1 11.500.00 One Time 

6/26/2012 

6/29/2012 

5/23/2012 

5/14/2012 
5/10/2012 

511 01201 2 

4/20/2012 

3/23/2012 
3/23/2012 

Type 
costs 

Attorney Fee 

Principal 

Filing Party 

Defendant(3) 

Defendant(3) 

Status 

http://www.superiorcourt.maricopa.gov/docket/CivilCouCases/caseInfo.asp?caseNumber=. . . 2/7/20 1 4 
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vs. 

Stanley M. Hammerman, Es (#004048) 
Ion R. Hultgren, Esq., (#0100 Y 4) 
Vincent M. Creta, Es (#019044) 
HAMMERMAN dk 8 h T G R E N ,  P.C. 
3101 North Central, Suite 500 
Phoenix, Arizona 85012 
Telephone: (602) 264-2566 
Facsimile: (602) 266-3488 
minute-entryQhammerrnan-hul tgren.com 

Attorneys for Plaintiff 

J U D G M E N T  

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

CONTROL DISTRIBUTORS L.L.C., an 
Arizona limited liability company, 

Plaintiff, 

NO. CV 2010-013269 

DELUGE, INC., a Delaware corporation, 1 
Defendant. 

The above entitled matter having come regularly be€ore the Court and it appearing to the 

Court that the Defendant, Deluge, Inc., was personally served with a copy of the Summons and 

Complaint, and not having filed an Answer thereto, Plaintiff, appearing by its attorney, Stanley 

M. Hammerman, and the Defendant neither appearing in person, nor by counsel, and it appearing 

to the Court the default of the Defendant has been entered by the Court and the Court having 

considered the evidence on file, finds in favor of the Plaintiff and against the Defendant on 

Plaintiff's Complaint; and there being no just reason for delay; 

. . .  

http://tgren.com
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NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that 

Plaintiff recover Judgment from the Defendant, Deluge, Inc., in the principal sum of 

rwenty-Three Thousand One Hundred Ninety-Six and 09/100 Dollars ($23,196.09), plus accruing 

interest on the principal balance at  the contract rate of 18% per annum from May 30,2008, plus 

the additional sum of Three Hundred Sixty-One and xx/lOO Dollars ($361.00) for 

incurred herein, plus the costs of this action accruing with the costs to bear i 

rate provided for by law from the dat 

DONE IN OPEN COURT this 

COPY of the fore oing 

July, 2010, to: 

Delu e, Inc. 

ScottsdaIe, A 2  85255 

mailed this 22nd 8 ay of 

1883 f N. 95th Street 

CONFORMED COPY of the 
foregoin mailed this 

Clerk of e Court, to: 
day of J u z  B 2010, by the 

Deluge, Inc. 
18832 N. 95th Street 
ScottsdaIe, A 2  85255 

95658 

2 

The foregoing I -  ---!merit is a full, tnie and cow copy of 

Court of the State 
na in a -  IxtheCountyofMaricopa 

Deputy Clerk 



Civil Court Case Information - Case History Page 1 of 1 

Skip To MainConfent 

The Judicial Branch of Arizona, Maricopa County 
"~ x x - x x  

Civil Court Case Information - Case History 

Case Information 
Case Number: CV2010-013269 Judge: Morrow, James 
File Date: 4/29/2010 Location: Downtown 
Case Type: Civil 

Party Name 
Control Distributors L L C 
Deluge 1% 
J P Morgan Chase 

Party Information 
Relationship 
Plainti 
Defendant 
Garnishee Defandant 

Case Documents 
Filing Date Description 
10/27/2010 
10/12/2010 ANG -Answer Of Garnishee 
10/6/2010 AFS -Affidavit Of Service 
1016/2010 
9/33/2010 
8/2/2010 JUD -Judgment 
NOTE: Notice of filing and entry provided to the parties 
7/26/2010 
7/26/2010 SOC -Statement Of Costs 
NOTE: AND NOTICE OF TAXATION OF COSTS 
6/23/2010 AFD -Affidavit On Default 
NOTE: AND ENTRY OF DEFAULT 
6/23/2010 ADE -Application For Default 
6/4/2010 AFS -Affidavit Of Service 
NOTE: DELUGE INC 05/29/2010 
6/4/2010 SUM -Summons 
5/11/2010 AAS -Affidavit OfAttempted Service 
4/29/2010 COM - Complaint 
4/29/2010 

RQW - Rel/Qua& Writ Of Garnishment 

WGS -Writ Of Garnishment and Summons 
AWG -Application For Writ Of Garnishment 

MAJ - MotlAff Entry Def Jud W/O Hear 

CCS - Ceriicate Arbitration - Subject To 

Case Calendar 
There are no calendar events on file 

Date (F)or / (A)gainst 
8/2/2010 

6/2/2010 

F:Control Distributors L L C 
A: Deluge Inc 
FControl Distributors L L C 
A: Deluge IIX: 

Judgments 
Amount 
$361.00 

$23,196.09 

Sex Attorney 
STANLEY HAMMERMAN 
Pro Per 
Pro Per 

Docket Date Filina Partv 
I _  

11 /1/2010 
10/22/2010 Garnishee Defendant(3) 
10/14/2010 
10/7/2010 
10/4/2010 

I _  

11 /1/2010 
10/22/2010 Garnishee Defendant(3) 
10/14/2010 
10/7/2010 
10/4/2010 
8/9/2010 

7/30/2010 
7/29/2010 

6/29/2010 

6/29/2010 
6/18/2010 

6/9/2010 
5/25/2010 
4/30/2010 
4/30/2010 

Frequency Type status 
One Time costs 

One Time Principal 

http://www.superiorcourt.maricopa.gov/docket/CivilCouCases/caseInfo.asp?caseNumber=. . . 2/7/20 14 
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Stanley M. Hammerman, Esq., (%004048) 
Jon R. Hultgren, Esq., (#010014) 
Vincent M. Creta, Es (#019044) 
HAMMERMAN & aULTGREN, P.C. 
3101 North Central Avenue, Suite 500 
Phoenix, Arizona 85012 
Telephone: (602) 264-2566 
Facsimile: (602) 266-3488 
mi nu te-entry@hammerman-hu 1 tgren.com 

P I U D  - 
S. Brown, DepW 

BY 

Attorneys for Plaintiff 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

PHILIP JONES and FLORENCE JONES, 

Plaintiff, 

vs. 

DELUGE, INC., a Delaware corporation, 

Defendant. 

NO. CV 2010-020735 

J U D G M E N T  

The above entitled matter having come regularly before the Court and it appearing to the 

Court that the Defendant, Deluge, Inc., was personally served with a copy of the Summons and 

Complaint, and not having filed an Answer thereto, Plaintiff, appearing by its attorney, Jon Ci. 

Hultgren, and the Defendant neither appearing in person, nor by counsel, and it appcaring to the 

Court the default of the Defendant has been entered by the Court and the Court having 

considered the evidence on file, finds in favor of the Plaintiff and against the Defendant on 

Plaintiff's Complaint; and there being no just reason for delay; 

, . .  

http://tgren.com
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NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that 

Plaintiff recover Judgment from the Defendant, Deluge, Inc., in the principal sum of One 

Hundred Thirteen Thousand Six Hundred Seventy-Six and 28/100 Dollars ($1 13,676.28), plus 

accrued interest in the sum of One Hundred Fifty-Seven and 26/100 Dollars ($157.26), plus 

accruing interest on the principal balance at the legal rate of 10% per annum from May 25,2010, 

as and for attorneys' fees incurred herein, plus the additionaI 
plus the sum of $ e 
sum of Three Hundred Sixty-One and xx/300 Do 

plus the costs of this action accruing with the attorneys' fees and costs 

highest rate provided for by law from the date of this Judg 

DONE IN OPEN COURT this 2%~ of 

COPY of the fore oing 

October, 2010, to: 
mailed this 18th if ay of 

Deluge, Inc. 
c/o Brian Hageman, Statutory Agent 
18832 N. 95th Street 

CONFORMED COPY of the 
foregoing mailed this 
day of ,2010, by the 
Clerk of the Court, to: 

Deluge, Inc. 
c/o Brian Wageman, Statutory Agent 
18832 N. 95th Street 
Scottsdale, AZ 85255 

95856 

2 

Theforegoing instrurnerk I- 
the original an file in this , 

Michaei IC Jbanes, Clerk 
OfArizona, in and for tho . 

Attest & / I (  - - ;  

bv "+a -\ D~pi. 



Civil Court Case Information - Case History 

Skip To MainConient 

The Judicial Branch of Arizona, Maricopa County 
I~ " x x x x " ~  

Civil Court Case Information - Case History 

Case Information 
Case Number: CV2010-020735 Judge: Morrow, James 
File Date: 7/1/2010 Location: Downtown 
Case Type: Civil 

Party Name 
Philip Jones 
Florence Jones 
Deluge Inc 

Party Information 
Relationship Sex 
Plaintiff Male 
Plaintiff Female 
Defendant 

Case Documents 
Filing Date Description 
1 1 /4/2010 
NOTE: Notice of filing and entry provided to the parties 
1 O/l 9/2010 
10/1 WO10 
10/19/2010 
N O E  AND NOTICE OF TAXATION OF COSTS 
9/22/2010 ADE -Application For Default 
9/22/2010 AFD -Affidavit On Default 
8/5/2010 AFS -Affidavit Of Service 
NOTE: DELUGE INC SERVED 08/03/10 
7/1/2010 COM -Complaint 
7/1/2010 

JUD - Judgment 

MAJ - MNAR Entry Def Jud W/O Hear 
ASR -Affidavit in Support of Attorney Fees 
SOC - Statement Of Costs 

CCN - Cerl Arbitration - Not Subject 

Case Calendar 
There are no calendar events on file 

Date (F)or / (A)gainst 
11/4/2010 F:Philip Jones 

A: Deluge Inc 
1 1 /4/2010 F:Philip Jones 

F:Florence Jones 
A: Deluge Inc 

11/4/2010 F:Philip Jones 
F:Florence Jones 

Judgments 
Amount Frequency 
$361 .oo One Time 

$1.500.00 One Time 

$157.26 One Time 

A: Deluge Inc 

F:Florence Jones 
A: Deluge Inc 

11/4/2010 F:Philip Jones $1 13,676.28 One Time 

Attorney 
JON HULTGREN 
JON HULTGREN 
Pro Per 

Docket Date Filing Party 
11/17/2010 

10121/2010 
10/22e010 
1 0 / 2 ~ 0 1 0  

9/27/2010 
9/27/2010 
8/16/2010 

7/6/2010 
7/6/2010 

Type 
costs 

Attorney Fee 

Interest 

Principal 

Status 

Page 1 of 1 
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IRONWOOD VILLAGE ASSOCIATION, an 
Arizona non-profit corporation, 

Plaintiff, 

MICHAEL K .  JEANES 
Clerk of the Superior Court . 

EIY sheila r0nick.L t)eputy 
Date 06/30/2013 T i &  14:22:31 

Descrbtion * mt 
WE# TJ2013M)rn 

Mark W. Waldron mm 42.00 
WALDRON LAW L*--- 

Mesa, AZ 85201 Receipt# 2295OU6 
Phone: 480-993-2142 
Fax: 480-882-0937 
E-Mail: rnark@,thewaldronlawmouD.com 

(c 
, J+ 

450 N. Dobson R o a p &  42.00 

CaseNo. CC2011-171972 

DEFAULT JUDGMENT 

IN THE JUSTICE COURT OF MCDOWELL MOUNTAIN 

IN AND FOR THE COUNTY OF MARICOPA, STATE OF ARIZONA 

vs. 

BRIAN C. HAGEMAN and JANE DOE 
HAGEMAN, husband and wife, 

Defendants, I 

(Assigned to the Honorabte Michael 
Reagan) 

This matter having come on before the Court on Plaintiff Ironwood Village . 

Association’s Motion for Entry of Default Judgment and the Court having reviewed the 

pleadings of record-and the Midavits submitted by Plaintiff in connection therewith, finds 

that Defendant Brian C. Hageman and Jane Doe Hageman (“Defendant”) was properly 

served and failed to appear and answer Plaintiff’s Complaint within the period prescribed by 

law, that the default of Defendant was duly entered by the Clerk of this Court, that 

Plaintiffs claim is for a sum which can be computed with certainty, that Defendant is 

neither an infant nor incompetent, and that Plaintiff is entitled to the relief requested. 

Based upon the foregoing fmdings, and good cause appearing therefor; 

l i  
NORTHEAST REGIONAL 
JUSTICE COURTS 
I hereby cettify that this Is a true and 
correct ropy of the original on file. 

19 . i / A 3  
Clerk 

mailto:rnark@,thewaldronlawmouD.com
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IT IS ORDERED, ADJUDGED AND DECREED that Defendant Jane Doe Hageman, 

having not been served, is hereby dismissed without prejudice. 

IT IS ORDERED, ADJUDGED AND DECREED that Plaintiff Ironwood Village 

Association be awarded Judgment against Defendant Brian C. Hageman and Jane Doe 

Hageman, jointly and severally, as follows: . 

1. 

2. 

This judgment reflects the delinquency as of January 9,2013. 

The Court awards Plaintiff $2,95 1.87 in delinquent assessments 

Late charges and collection costs as of January 9,2013, plus interest on the unpaid balance 

at the contractual rate of ten percent (1 0%) per annum, pursuant to the Declaration of 

Covenants, Conditions and Restrictions for Ironwood Village recorded at Document No.: 

88-559655 (the "Declaration"), which has been recorded in the Maricapa, Arizona 

Recorder's office; 

3. The Court fmds that the Plaintiff reasonably incurred $925.00 in attorneys' 

fees in pursuit of this litigation and as the prevailing party is entitled to an award of its 

attorneys' fees as supported by the Application and Affidavit in Support of Attorneys' Fees, 

filed contemporaneously herewith, plus interest on the unpaid balance at the legal rate of 

four and 25/100 percent (4.25%) per q u m ;  

4. The Court awards Plaintiff its taxable costs in the amount of $132.50, plus 

interest on the unpaid balance at the legal rate of four and 25/100 percent (4.25%) per 
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c 

5. The Court awards Plaintiff the total of the amounts specified in paragraphs 

two (2), three (3) and four (4) of this Judgment in the amount of $4,009.37, plus interest 

thereon at the above mentioned rates, plus ongoing assessments, which currently accrue, but 

are subject to increase, at the rate of $203.44 , plus ongoing late fees, which currently accrue 

at the rate of $25.00; 

6 .  The Court awards ail reasonable costs and attorneys' fees incurred by Plaintiff 

after entry of this judgment in collecting the amounts awarded herein. 

7. The Court has expressly determined that there is no just reason for 

delay and expressly directs entry of this final Judgment as against these Defendants as set 

Forth herein. 

DONE IN OPEN COURT, this 2013. 

McDowell Mountain Justice Court 

7he foregoing instrument is a full, true and c ~ n e c t ~ a l  

COUdafthe 8hb 
of Ark n in and for tfie County of Maricope. 
by 4 % Q d m e p u t y  Clerk 

21 



Civil Court Case Information - Case History 

Skip 'To MainContnnt 

The I Judicial Branch of Arizona, Maricopa County 
" "x 

Civil Court Case Information - Case History 

Case Information 
Case Number: TJ2013-033778 Judge: Barth, Michael 
File Date: 4/30/2013 Location: Downtown 
Case Type: Transcript Judgment 

Party Name 
l r m o o d  Village Association 
Brian C Hageman 

Party Information 
Relationship Sex 
Plainti 
Defendant Male 

Case Documents 
Filing Date Description Docket Date 
4130/2013 DJU - Default Judgment 511 /2013 
NOTE: CERTIFIED COPY FROM MCDOWELL MOUNTAIN JC 
413012013 CSH - Coversheet 5/1/20? 3 

Case Calendar 
There are no calendar events on file 

Date 
4/30/2013 

4/30/2013 

4/30/2013 

(F)cf I (A)gainst 
F:lronwood Village Association 
A: Brian C Hageman 
F:hmood Village Association 
A: Brian C Hageman 
F: l rmood Village Association 
A: Brian C Hageman 

Judgments 
Amount 
$132.50 

$925.00 

$2,951.87 

Frequency 
One Time 

One Time 

One Time 

Attorney 
Mark Waldmn 
Pro Per 

Filing Party 

Type 
costs 

Attotney Fee 

Principal 

Page 1 of 1 

Status 

http://www.superiorcourt.maricopa.gov/docket/CivilCourtCases/caseInfo.asp?caseNumber=. . . 2/7/20 1 4 
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Re: Notice of Termitlation of Private Ofkring 
File No. F-0804532-0 I 

i 
I 

Dear Semities Division: 

Please be adviswl that tfie 0mPrivate Ofking No. 1, rnw which Notice of 
Sale was given by my letter to you dated September 30,1997, WBS terminafed 
effective September 23,1997, the 
Enclosed is our chedrno. 2229 in 
fee. 



The Phoenix Corpmc Center 
3003 North crnbal Avenue 
Suim 1250 

MOYES STOREY 
LAWOFFICES 

Donna M. Nmrro 

July 13,2000 

D 
Arizona corporation Commission 
sacurities Division 
1300 West Washington, 3"' Floor 
Phoenix, Arizona 85007 

Re: Q$&ggJ& 

GentICIIl€%l: 

Enclosed sur! an original plus one copy of RnIo 506 Form D to be filed with your ofice. 
Also enclosed is our chcclr in the amount of $350.00 made pay8ble to the &na Corporation 
ComisSian to satisfjr your filing fees. Please return to me a datastamped copy of thc document 

If  you have my questions regarding the encIosed filing, please call me at (602) 604-2160. 

using the enclosed, selfaddressed stamped euvdopo. 

Sincerely* 

Donna M. N a m ,  
Legal histant 

Is 
Enclosurt? 
cc: Shelley Shahan ( d o  enc.) 



. .  

NOTICE OF SAwe  OF SEcITRFFllEs 
PURSUANT TO REGULATION D, 

SECTION 4(Q, ANDlOR 
UMFORMLIMITZDOFFEXINGEXEllMPTION 

I sEcuoEa#Y I 



DAVID J. RUSSELL 
Bosineyi or R e s i  Address (Number and Skeet, Ci i ,  State, Zip Code) 



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

3 of6 



1. Entnthe:oggrcgrteo~pricecvtrecudtkriathfs~snd~totalamapntalrwdysold 
Enter 'D'ifalmwr ir %mlu" or lcem." If& trawdmn . i s s n ~ o ~ c & a c k t l l 4 ~  

ahready- 
Oandbdicnte in the coJwnns below the pmouotr O f t h e S d t i M  a&ad far excbmlge and 

e m  Amow 
Typcafscarrity OfFcrillgRiCc AlrsrdysoM 

Dobt .................................................................. 3 s 
tiqui ................................................................. S&w S 95.0OQ 

conm%Ic seeuritiea (including viamum) .................................... s 5 
PartDarShipmb ...................................................... 5 S 
Otha@P=@ )..,,................ s 5 

eQcnrmMIl DPmtrred 

T d  .............................................................. S Z.OC..OOQ s s  
~ p l a O I n A g p e n d i r , C o h n r m 3 , i f f i l i n g ~ ~ O E .  

2. ~ ~ ~ a f ~ ~ d ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ t i ~ ~ ~  
otr;tsiag and the aggregate dobr 801opot4 of- purcbmcs. For offiringt under Rule 5W. 
indicate the numbcr ofparsma who b e v t p n r c k s c d d c s e n d  ths a81pe8at6 d o h  DmouIlt 
of their purchases on th ton4 linea. Bnta "0" ifanmeria "nomt'or%uo." 

Aglpcgak 
Number DollarAmormt 
Investors OfplKClmw 

AcucdbdIavertoa.. ..................................................... 4 J 9S.OOQ 
Non-acmUtd lnvcston .................................................. ,A 4 

TOW(aUthga underRUls504 d y )  ................................... s 
Answer ah0 in Appsndir Column 4, if filing under ULOE. 

3. If this filia8 is for M offwing ladsr Rule 504 or 505, enter tbe informptiotl requested for all 
recurltias sold by the issum, to &to, in off- ofthe types indicated, in the twelve (12) mtbs 
prior to u# f-8010 of dii~ in this ofpsrips. clsrrifysecmides bytrp fisad in Pm C - 
Quution 1. 

Type of D o h  
Type OZOSring Security AmolmtSoId 
Rule505 ............................................................... S 
RcgulPtbn A ............................................................ s 
Ruk504 ............................................................... s 

Tomi. ............................................................. s 
4. a. Furaish n rmtcmaas of In expcprts incomcth with tikc ipsltaacr urd dIsaibmi00 oftbe 

srcuriaerinrhisofkxing. Exc~amaunonlndingsolclymorgrnizatioll~6socthtisruff. 
T h i n f o r m o t i o n m a y b g i y c I I ~ t z s u b j c c t t o ~ c m ~ .  JfrheamrrPntofancxpmditum 
L not know, b i s h  an estimate md check the boa 10 the left af the wdmatt. 

................................................................ -0- Transfer Agent's Fees OS 
prinrineaadE?agnw@costr ......................................................... 181 S Z D o a  
LcgdFees ........................................................................ 6d s 1 5 . o o o  

EnghmiugFeGo ................................................................... -0- 
spbs commi$siont (qfxify !-indad kts sspurtelyl. ....................................... 
OkExpeaS+s(ideatifL) ..................................... 

AfxoudngFsei .................................................................... @ S . 5.000 

i - 3  
Total ........................................................................ 0 s mloO 



.............................................. SoIpriaSandEees 5s 0s 
pldlasc of rep1 atate 0.s U s  

~ ~ m I e r s i n g o f ~ ~ d * i l i l i e a  0 5  C I S  
Acqrmisitiorr of OrhabnsincSMs ( i  dlcypblc OfsscPribiGs imroEvcd. 
inthis~tbatmaybeusedincxcbmgcfbrtheogttsorseeudtissof 
anothaissuerpuramnttosmeqcr) U s  US 

0s 
I.9SZ.OoQ 0s 

0s 
-&- 
working Fzpitsl - tspcEify): 0 

......................... a s  o s  

......................................... 
P P r c h t r s r e r r t a l o t h P P j n g P n d i n s E P l l a t i a n d ~ m d ~ . .  s a s  ............... 

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

.............................................. 8: 
............................................... CollmmTotpls US C I S  

TotalFaymen$Listed(dmnu totakasldsd) ........... ;. ................... 

AlTENl'lON 
Intentional mlsgtatenwnts or omissions of fact conatltub federal dminal vfolatfons. (See 18 U.S.C. 9001.) 



e 

6 M I  . 



. . . 

GA 

(Hz 

3 I 2 

State oflered la state 

1 

Type o f  Investor and 
mound purchased 1. State 

( ~ i r t  C-Item 11 
Number et' Number of 
A-ibd ?'fOlUCWcdltcd 

Yes No I~resto1-8 Amoont Iaves!ors Amouai 

I I I 

Y b m m m  1 bm 0 
I I 

J 

Dlrquallficrtloi 
under State 

ULOE (If yes, 
8tBCh 

erplanntlon of 
waiver granted) 

Yes I NO 

1 



. .  . 
APPENDIX 

1 2 3 4 I I 
latend to self 

to 
nan-aocralited 
investors In 

Part B-ltcm 1 

Type of security 
lilld aggregate 
offering price 

offered In state 
[PartC-lttm 11 (Part C-Item 2) 

Type of Invertor i o d  
amoumd purebased in State 

Wum bor o! Number of 
Accredited Non8ccredited 
Investon Amou8t Investors Aeourrt 

I I I 

)R 
'A 

5 
Dlsqmalifieadon 

under State 
ULOE (If yet, 

mtiacb 
crptanation of 
natva granted) 
fPirt &-Item 1). 

Yes No 

x -  





P 







HARMON KIKEBREW 

ACC002352 
FILE #8326 



X 





ACC002355 
FILE #8326 



ACC002356 
FILE #8326 



CONFIRMATION OF RECEIPT 

Harmon 4% Nit% Killebrw 
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. . - . ... . . . .  

SECOND AMENDMENT TO 
TECHNOLOGY TRANSFER AGREEMENT 

THIS SECOND AMENDMENT, dated as of June 1, 1998, is by and between Brian C. 
Hageman (“Brian”), and Hydrotherm Power Corporation, a Delaware corporation (”Company”). 

RECITALS: 

A. Brian and the Company entered into ;I Technology Transfer Agreement dated 
November 30, 1995 (the “Technology Agreement”), which Agreement was amended shortly 
thereafter by an undated Amendment; and 

D. The parties desire to modify the compensation payable to Brian under the 
Tec hnol o ,g y Agreeinen t ; 

NOW, THEREFORE, for other good and valuable consideration, the receipt and 
sufticiency of which is hereby acknowledged, the parties hereto agree as follows: 

1. 
Agreement, the Company agrees to pay to Brian the sum of $2,0OO,(HN~ for the Valuable Property 
Rights (as defined in the Technology Agreement). Such amount shall be evidenced by the 
execution and delivery by the Company to Brian of a Promissory Note in the form of Exhibit A 
hereto. Brian shall receive no other compensation, including salary, bonuses, royalties or other 
amounts in consideration for the transfer of technology described in the Technology A, ureement. 

Compensation. In lieu of the compensation identified in Section 2.4 of the Technology 

1. 
contained in Section 1 . 1  of the Technology Agreement is revised to read: “Valuable Property 
rights shall be defined broadly to include all of Brian’s patents, copyrights, trademarks, registered 
claims, trade secrets, and proprietary information relating to the development of technology to 
convert heat energy into mechanical power.” The assiplent contained in Section 1.2 of the 
Technology Agreement shall include, but not be limited to, registering the Company as “assignee” 
on U.S. and foreign patents. The exclusive ownership by the Company of ideas, concepts, 
strategies, techniques, trade secrets, and other useful inforination shall extend to those made 
available to Brian by or in connection with Brian’s activities with the Company, or any subsidiary 
or entity licensed by the Company. 

Definition. Assignment and Information. The definition of “Valuable Property Rights” 

1 .  
full force and effect, without further modification. 

No Modification. Except as specified herein, the Technology Agreement shall remain in 

1. 
first above written. 

IN WITNESS WHEREOF, the parties hereto have signed this Amendment as of the date 

BRIAN: 
A 
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‘// Brian C. Hageman 

COMPANY: 
HYDROTHERM POWER 
CORPOJ&ATION 



PROMISSORY NOTE 

Principal Amount: $2,000,000.00. Date: June 1, 1998 

PROMISE TO PAY AND INTEREST. For value received, the undersigned 
("Borrower"), promises to pay to Brian C. Hageman, or order ("Holder") at 41 16 East 
Superior Avenue, Suite D-4, Phoenix, Arizona 85040, or at such other place as Holder may 
designate in writing, in lawful money of the United States of America, the principal sum of 
Two Million Dollars ($2,000,000.00), with interest thereon at the annual rate ("Interest 
- Rate") of eight percent (8%). Principal and interest, as well as all other amounts ("Other 
Amounts") payable by Borrower hereunder shall be paid as follows: 

(a) Accrued interest shall be paid to Holder monthly in arrears, on the first day of 
each calender month. 

(b) Principal shall be paid from time to time when, in the determination of the Board 
of Directors of Borrower, Borrower has sufficient f h d s  to make such payments 
without adversely affecting the business of Borrower. 

(c) On or before June 1,2008 (the ''Maturitv Date") Borrower shall pay to Holder 
the unpaid portion ofprincipal, together with all accrued and unpaid interest thereon. 

Principal shall bear interest at the rate specified above firom the date hereof until the due 
date thereof, whether due by acceleration or otherwise. Principal, interest, and Other 
Amounts not paid when due and any judgment therefor shall bear interest from its due date 
or the judgment date, as applicable, until paid at a rate ("Default Rate") equal to the sum of 
(i) four percent (4%) per annum and (ii) the Interest Rate, and such interest shall be 
immediately due and payable. 

Borrower agrees to pay an effective rate of interest that is the sum of (i) the interest rate 
provided herein and (ii) any additional rate of interest resulting from any other charges or 
fees paid or to be paid in connection herewith that are determined to be interest or in the 
nature of interest. 

APPLICATION OF PAYMENTS. At the option of Holder, payments shall be applied to 
principal, interest, and Other Amounts in such order as Holder shall determine. 

NO COUNTERCLAIMS. DEDUCTIONS, ETC, All payments and other obligations of 
Borrower will be made and performed without deduction or set-off. 

RIGHTS AND REMEDIES OF HOLDER. Upon the failure of Borrower to pay any 
amount due hereunder, and after ten days' written notice of such failure and Borrower's 
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failure to cure such non-payment (an “Event of Default”), Holder may, at its option, in its 
absolute and sole discretion, and without demand or notice (except as specifically provided 
for herein), (i) declare the obligations represented hereby to be immediately due and payable, 
whereupon such obligations shall be immediately due and payable, and (ii) exercise any or 
all other rights and remedies of Holder concurrently or consecutively in such order as Holder 
elects. The rights and remedies of Holder shall be cumulative and non-exclusive. Delay, 
discontinuance, or failure to exercise any right or remedy of Holder shall not be a waiver 
thereof, or of any other right or remedy of Holder, or of the time of the essence provision. 
Exercise of any right or remedy of Holder shall not cure or waive any Event of Default or 
invalidate any act done in response to any Event of Default. 

INTEGRATION, ENTIRE AGREEMENT. CHANGE, DISCHARGE, 
TERMINATION, AND WAIVER. This Note contains the complete understanding and 
agreement of Borrower and Holder with respect to the indebtedness represented hereby. No 
provision hereof may be changed, discharged, supplemented, terminated, or waived except 
in a writing signed by the parties thereto. Delay or failure by Holder to insist on performance 
of any obligation when due or compliance with any other term or condition hereof shall not 
operate as a waiver thereof or of any other obligation, term, or condition or of the time of the 
essence provision. Acceptance of late payments shall not be a waiver of the time of the 
essence provision, the right of Holder to require that subsequent payments be made when 
due, or the right of Holder to declare an Event of Default if subsequent payments are not 
made when due. 

BINDING EFFECT. This Note shall inure to the benefit of Holder and his successors 
and assigns and the executors, legal administrators, personal representatives, heirs, devisees, 
and beneficiaries of Holder. Holder may fiom time to time in its absolute and sole discretion 
assign its rights, in whole or in part, without notice to or consent by Borrower. 

COSTS. EXPENSES. AND FEES. Borrower agrees to pay on demand all reasonable 
internal and external costs, expenses, and fees of Holder (i) in the negotiation, execution, 
delivery, and modification of this Note, (ii) in enforcement of this Note and exercise of the 
rights and remedies of Holder, (iii) in defense of the legality, validity, binding nature, and 
enforceability of this Note, and (iv) in preparing for the foregoing, whether or not any legal 
proceeding is brought or other action is taken. Such costs, expenses, and fees shall include, 
without limitation, all such costs, expenses, and fees incurred in connection with any 
bankruptcy, receivership, replevin, or other court proceedings (whether at the trial or 
appellate level). Borrower agrees to pay interest on such costs, expenses, and fees at the 
Default Rate fiom the date incurred by Holder until paid in full. 

SEVERABILITY. 
other provisions shall not be affected and they shall remain in full force and effect 

If any provision of this Note is unenforceable, the enforceability ofthe 

2 Q6127IQ 
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CHOICE OF LAW. this Note shall be governed by the laws of the State of Arizona, 
without giving effect to conflict of laws principles. 

TIME OF ESSENCE. Time is of the essence with regard to each provision of this Note as 
to which time is a factor. 

NOTICES AND DEMANDS. All demands or notices under this Note shall be in writing 
(including, without limitation, telecopy, telegraphic, telex, or cable communication) and 
mailed, telecopied, telegraphed, telexed, cabled, or delivered to the respective party hereto 
at the address specified in this Note or such other address as shall have been specified in a 
written notice. Any demand or notice mailed shall be mailed first-class mail, postage- 
prepaid, return-receipt-requested and shall be effective upon the earlier of (i) actual receipt 
by the addressee, and (ii) the date shown on the rehun-receipt. Any demand or notice not 
mailed will be effective upon the earlier of (i) actual receipt by the addressee, and (ii) the 
time the receipt of the telecopy, telegram, telex, or cable is mechanically confirmed. 

WAIVERS BY BORROWER. Borrower (i) waives, to the full extent permitted by law, 
presentment, notice of dishonor, protest, notice of protest, notice of intent to accelerate, 
notice of acceleration, notice of dishonor, and all other notices or demands of any kind 
(except notices specifically provided for in this Note), and (ii) agrees that Holder may 
enforce this Note against such person without first having sought enforcement against any 
other person or any collateral. 

NO CONSTRUCTION AGAINST HOLDER OR BORROWER. This Note is the result 
ofnegotiations between Borrower and Holder. Accordingly, this Note shall not be construed 
for or against Borrower or Holder, regardless of which party drafted this Note or any part 
thereof. 

HEADINGS. The headings at the beginning of each section of this Note are solely for 
convenience and are not part of this Note. 

NUMBER AND GENDER. In this Note the singular shall include the plural and vice versa 
and each gender shall include the other genders. 

HYDROTHEM POWER CORPORATION, 
a Delaware Corporation 

3 06R7lO 
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e LICENSE AGREEMENT 

THIS LICENSE AGREEMENT (this'"Agreement") is entered into this 1st day of May, 
2000, but effective as of J a n q  23, 1997, by and among HYDROTHERM POWER 
CORPORATION, B Delaware corporation having its principal piace of business in Pbaeaix, 
Arizona (hereinafter "Hydrotkm"), and DELUGE, INC., a Dehwttre corporation having its 
principal place of business J'n Phoenix, Arizana (hereinafter ''Deluge''). 

RECITALS 

-REAS, on or about January 23, 1997, Hydrotlrerm and Deluge entered inta a 
Technology T e  Agreement (TTA'') setting forth the terms and conditions for the tse by 
Deluge of certain techIogy owned by Hydmdmn in the fieid of hydraulic pump technologies 
(the "Field"). 

WHEREAS, the parties previously intended, and do intend, that Hydrothem grant to 
Deluge a fiIlly- 4i'i perpetual, iirevm&le, worfdwide license to Use and exploit the 
Licensed Intellec rty Assets, as set brth on Exhibit A, for use in the Field. 

, the parties fiuther contemplate and agree that this License will supercede in 
its entirety, and replace, the TTA, which I T A  is rescinded as of the original date &emf, 
Notwithstanding such recission, the consideration paid by Deluge d e r  the TTA shall comtitute 
the consideration for the license identified below. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual 
representations, warranties, covenants and agreesnents hereider set forth, and other good a-nd 
valuable consideration, the receipt md diciency of which arc hereby acknowledged, the parties 
hereto agree as follows: 

AGREEMENT 

1. G W T  OF LICENSE 
1.1, Grant. Subject to the terms and conditions hereaf, Hydrothm 

bereby grants to Deluge, a fully paid, perpetual, royalty free, worldwide license of all of 
Hyhtherm's respective rights to the Licensed Inte8ectd Prqxrty Assets, with an UnreStricted 
right to: (i) create and utilize Improvements (as defined in Sedion 1.2 below), and (ii) make, 
have made, copy, display, perfom, import, sell, offer to sell and distribute or otherwise dispose 
of in any manner and to any Person, any product or device that incorporates or utilizes any 
Licensed Intellectual F'rqerty Asset; provided that none of the Trade Secrets included in the 
Licensed Intellectual pmperty Assets shall be disclosed or otheroaise made available to my third 
parties by Deluge in connection with the exercise by Deluge of the License granted hereunder 
except pursuant to confidentidity undertakings as twt as restrictive as those to which Deluge is 
subject, as provided i 

The License hereby granted by Hydrothem to Deluge shall be exclusive in, and limited 
to, the Exclusive Field of Use. For pwposes hereof, the term "Exclusive Field of Use" means 
hydraulic pumping of liquids or fluids. Deluge sMl  not utilize or employ the Licertsed 
Intel1wtu-d Property Assets for applications outside of the Exclusive Field of  Use. 
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1.2 Owoership of Improvements. Hydrothem shall he the d e  and 
mclwive owner ofthe Improvements, including any and all patent rights, copyrights, trade 
secrets and other intellectual property rights therein or thereto, and Deluge shall not have my 
right, license UP inmest therein or thereto, except for the rights established pursuant to this 
License to use the Improvements in the Exclusive Field of Use. For the purposes hereof, 
"~Drovements" means (a) my and dl improvements, enhancements, modifications or variations 
of the Licensed htte1Iectual Pruprty Assets existing on the date hereof, or which are conceived, 
redud to practice, created, invenxd, discovered, acquired or made by or on behalf 
Hydrothem during the term of this Agreemiat, aud (b) all proprietary and &e 
poperty rights relaled tfiereto (whether accruing by mute, by virtue of a confidential or 
fiduciary teialiomhip or otherwise) obtained by or on behalf of Deluge, including Without 
limitation (i) dl patents related thmo which issw mywhere itr the warld, (ii) all rights b and to 
any and all palent applications, continuations, contimtions-in-partn-partt divisions, reissue 
applications and my equivalent applications related thereto hereafter filed anywhere in the world 
and (iii) id1 trade secret rights relating thereto. Notwif,h&mding any otha provision hereof to the 
contrary, kluge. shall retain the rights to use the registered trademarks "Solarpump" and 
DeIugepump;" however, any other trademarks, copyrights, patents or other registered 
descriptions of the Thermal. Hydradi~ Engine shall be retained by Hydrothem. 

(a) an agreement to bring or prasecute actions or suits against third parties for 
i&gement or conferring any right to bring or prosecute actions or suits agaim€ third parties for 
infringement; 

(b) confenkg any right to use in advertising, publicity or otherwise any trade- 
trade name or names, or any contraction, abbreviation or simulation thereof, of Hydrothem 

(c) conferring by implication, estoppel or otlserwise, upon any party licensed 
hereundet, any license or ather T i g h t  under any patent rights, copyright, maskwork, trade secret, 
trademark or other intellectual property rights, except the license expressly granted in Section I .  1 
heme 

(d) an obligation to f i s h  any t & i d  information or know-how; 

(e) requiting Hydmtherm to file an application for patent or registration of copyright 
or mask w e  secure any patent or such registration, maintain any patent or such registration in 
force, provide copies of patent applications or patents to the other party hereto, or disclose any 
inventions described or cla-imed in such patents or patent applications; or 

(0 reqGrkg Hydrothem to defend any action or suit brought by a third party 
chalkengj~q or concerning the validity of a n j ~  of patent rights or other htellmtual property rights. 
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3. CONFIDENTIALITY 

3.1 Caafidmtid Information. As used in rhis Agreernenk "Confidential 
hfom&on" shall be defined brostdJy to include all (i) Valuable Property Rights and all ozher 
trade secrets and confidential or proprietary infamiition of Hydrothem; @) information marked 
or designated by H y d r o b m  as canfdential; (iii) Somation treated by Hydrothem as 
confidential; and (iv) information provided to HydrDtherm by third parties which €jy&othmn is 
obligated to keep confidential. By way of ilhstratim, but not limitation, Co&icientid 
hfmation shall hclude fonnulas, concepts, discoveries, inventions, iinprovemnxs, ideas, 
designs, drawings, speciiicarions, inteI1atu.d properties, kchniqut=s, models, data, equipment, 
programs, documentation, processes, know-how, customer lists, business, marketiug or strategic 
plarrs, computer programs and s y ~ w ,  and financid and technical Informtion. 

3.2 Nan-Confidentmi Infermstiola. Notwi&mding paragraph 3.1 h m c  
"Confidential M'ation" shall not include any information which [i) is or becomes available to 
the public through nu fault of Deluge; (ii) is known by Deluge at lhe rim of receiving such 
idormatian (except for nonpublic Valuable Property Rights), as evidenced by Deluge's written 
record, and was not subject to any prior confidential@ obligation; (ii) is received by Hydrothem 
on a non-confidential basis; or (iv) is furnished by Hydrothem to third parties without my 
restriction on disclosure. 

3-3 Use, AH Confidential Infarmatfon (whether or not disclosed €0 Reluge or 
to any other person) is Hydrothem's exclusive property and shall be used by Deluge only in 
connection With Deluge's activities under this Limse. No other use by Hydrothem of the 
Confidemid Infomatian &ail be p d t t e d .  

3.4 Nan-Disclosure, Deluge shall (i) take all reasanable security meaSureS to 
ensure that Coafidentiat information is not disclosed OT made aceessiblrt to anyone other than 
those who are directly and expressly authorized Cay one of Deluge's senior executive oBom) to 
have access to Conftdentid hf"rma?ion; (ii) use Confidential Information only for the purpose 
set forth itZ this AgrmenG and (iii) reproduce Collfidentiai hfonnation only to ?he extent 
necessary for such ptngose. 

4. TERM; TERMINATION 

4.1 The term of this Agrement shall be as sWed in Section 1.1, and Ml be 
subject to future extension by the parties by mutual agreement. 

This Agreement shall not be terminable by either of Hydrothenn or 
Deluge and the rights granted under this Agreement shall continue in full force and effect, 
notwitlwtmdhg any material breach of any term hereof. In the event of a breach of my term of 
this Agreement (the breaching party or parties being r e f e d  to as the "Breaching Partv"), the 
other party (the Won-Breachb Party'') mey bring any =tion against the Breaching Party and 
m y  seek any and aI1 relief and remedies, including damages (including monetwk, punitive or 
enhanced damages), injunctive relief and equitable relief against the Breaching Party. In the 
event of an adjudicated material breach by tbe R m C q  Party of any term of this Agreement, a 

4.2 
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0 court or other tribunal shall award, and the Breaching PaEty agrees to pay, all costs, ineluding 
corn costs and attumeys' and expert fees, imtrred by the Non-Breaching Party in bringing and 
maintaining such action (includmg amy appeals). 

5. INFRINGEMENT 

5.1 Each of the parties will pramptly n o w  the Q&~I- party in writing of any apparent 
infringement or nzisappropriatim of my Licensed Inteilectval bwy Assets in the Exclusive 
Field of Use which comes to its attention while the License r e d m  in effect. Deluge shall have 
the initial rigbt, at its cost snd expense, to bring suit to enjoin such Wgement  or 
misapproPriatbn and recover damages therefor, Hydrothem m y  join In any such action at their 
sole cost and expense. Any damages recavered in su& action, to the extent they relate to 
infringement in the ExcMve Field of Use, will be retained by Deluge for izs exclusive benefit 
and, &er deducting for any costs and expenses incurred by Deluge in connection therewith not 
ufhmis  reixnbur$ed, any damages not related to irifrngernent in the xclwsive Field of Use 
shall be paid over to Hydruthem. If Deluge does not bring any s u a  action witbin thiiry (30) 
days after Written notice of infringement or misappropriatian is given by or to Hydrothem, 
Hydrothem, at its cost and expense, shall have the right to briag to enjoin such infringement 
or misappropfiation and recover damages therefor, which shall be for its sole account. Deluge 
agrees to be joined as a party h any such action brought by Hydrahem, if required in order for 
Hydrothem to bring the action. No party shall have my obligation to bsing M promute any 
actions or suits or take any other steps against third parties for inf imd.  

5.2 Tn any action brought pursuant to Section 5.1 hereof, the party initiating 
the suit (&e "Initiating Party") shall select md control cornsel €or the prosecution of such suit, 
The ather party hereto (the "Non-Initiating Party") shall (i) hive the right to receive, -from time to 
time, fidl and Camplete idomtion fram the. Initiating Party conwmhg the status of sucb suit, 
(ii)havc the right, at. its own expense, to be represented therein by eotrnsel in advisory OT 
consultative capacity, and (iii)cooperate fully with the Initiating Party and provide whatever 
assistance is reasonably requested by the Initiating Party in connection -4th such suit, including 
the preparation and signing of documents. No party shall have the right to settle any 
infringement suit desCtibed in Section 5.1 hereof without the prior written consent of the other 
party, which cansent shall not be UateasQnably withheld. 

e 

5.3 The padw shall promptly notify each other In writing of (i) my claim by 
any Person that the use of the Licensed Intellectuat Property Assets by Deluge infringes or 
violates the patents, copyrights, W e  secrets or other in@Hec.tual p~operty rights of such Person; 
or (5) the commencement of any lmbi t  against any party, or any of their respective customers, 
to the extent that any such c l h  is asserted therein (an ''Infikgement Action"). Deluge shall 
assume and conttol the defense of any Infiingment Action, at its sole cost and expense. 
Hydrothenn d I l  assist Deluge in &e defense of any Infringement Action that Deluge is 
clefding by providing such infomation, fa witnesses and other cooperaticm as Deluge may 
request b m  time to time. Hydmthenn shall have the right b be rep~sented by its own fegd 
camsel, at Deluge's expense, in connection with su1 Inliingement Action that Deluge is 
defending. If Deiuge does not asssumf: the defease of any Lnfringement Action, Hydrothem shall 
have the right to assume ibe defense of such lawsuit, utilizing legal counsel of its choice, with 0 

4 
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Deluge bebg obligated to promptly pay Hydrothem all of Hydrothem's reasonable costs and 
expenses in connection with deknding any such action. No party shall have ~e right tr, settle 
any infirngement suit described in S d o n  5.3 hereof without the prior written c0menE of the 
other party, which consent shall not be unrmadly withhela 

Deluge shall indemrtifl, defmd and hold htmdess Hydrothem, their 
affiliates, officers,~dircc&~~, empIoyees, consultants, agents and customers from and against any 
and all amounts payable (INCLUDING ANY AMOUNT RESULTING FROM THE SOLE, 
CONCURRENT, OR COMPARATIVE NEGLIGENCE, OR STRICT LIABILITY, OF ANY 
OF THE INDEWITEES) under my dih, action, judgment, verdict, court order or settlement 
to the extent ~sulting from any d i l i a t e d  third party allegation that any Impwvement 
infringes, misappra@ates or violates my third-party patent, copyright, trade secret or other 
intelleCtu311 property right, except to the extent antributabk to any Licensed lntefiectual FVopxty 
Assets existing on tbe date hereof. 

S+4 

6.1. Notices. All notices, requests, demands, claims and other 
comwidons  hereunder shall he in writing. Any notice, quest,  demand, claim or other 
cornmication henunder shall be deemed duly given (a)if persondy delivered, when so 
delivered, (b) if miled, three (3) Business Days after having been sent by registered or certifed 
mail, return receipt requested, postage pEpaid and addressed to the intended %cipiant as set forth 
below, (c) If given by telex or telleoopier, once such notice or other communication is transmitted 
to the tezex or telecapies number specified below and the apprupriate answer back or telqhonic 
confirmation is received, prodded that such notice M uther communication is pmptly 
themflex mailed in accordance with &e provisions af clause [b) above or fd) if sent through an 
overnight delivery service hi ~iFGumstance~ to which such service guarantees next day delivery, 
thec day following being so sent: 

Suite 

if to Dcluae, to: 
Deluge, 

4f16 East 
Phoenix, 
Attention: Brian 
Telephone: (480$ 
TeIecopy: (480) 43 1-0599 

Superior, 
Az 

if Y.6 HVdlQfiefin. tQ : Hydrothem 
41 16 East Superipr, 
Phoeni& Az 
Attentioa: Brian 
Telephone: (480) 
Telecopy: (480) 43 1-0599 

br each case with copies to; 

Moyes storey 
3003 North Gentral 

5 

Inc. 
Suite I34 

85040 
Hageman 
431 -0566 

Ltd. 
A w  nue, 
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Suite 
Phoenix, Arizona 
Attention: Jeff Sellers, 
Telephone: (602) 
Tekopy: (602) 274-91 35 

1250, 
85012 
Ew. 

604-2 109 

Any party hereto may give any notice, request, demand, claim or other unlcatian 
hereunder using any other means (including ordinary mail or electmnic mail), but no such notice, 
request, d-d, claim or other communication Wl be deemed to have been duly given wless 
and until it actudly is received by the individual for whom it is intended. Any party hereto may 
c h g e  the address ta which notices, requests, demrmds, claitnS and other commmkations 
hereunder are to be delivaed by giving the other parties notice in the mariner herein set k&h. 

63. Amendments; Waivers. Any pvbkm of this Agreement may be 
amended or waived aad only 8, such amendment or waiver i3 in Writing and signed, in the 
case of m amendment, by a l l  patties hereto, OT in the case of a waiver, by the party against whm 
the waiver is to be effective. 

6.3. Sueeessors and Assigas. This Agreement shall be binding upon and inure 
to the benefit of the parties hereto and their respective sutxessors and permitted assigns. No 
party hereto may assign e&er this Agreement or any o€ its rights, intetests or obligations 
hereunder without the prior written approval of the ather part& pm~ided that an assignment of 
this #fLgFeement shall be permitted without the other party's or parties consent i.f (i) made in 
connection with any business cumbhation transaction, whether carried out as tl sale of assets, 
merger, sale O€ stock or any other combination thereof or similar transaction, by such paFty, OT 
(ii) d e  tu any Person coontmlted by, contrdIing or under common control with such party. 

6.4. Governing Law; Venue. This Agreement shall be comtr~cd in 
aceorhce with and governed by the internid laws (without reference to choice or conflict of 
laws) of the State of Arizona. Venue for any dispute arising h m d r  shall be in the state or 
federal courts of Maricopa County, Arizona. 

6.5. Counterparts. This Agrement may be signed in any number of 
colrnterparts and the signatures ddivemj by telecopy, each of whkh shall be an original, with 
the m e  effect as if the signatures were upon the same irstrmmt and delivered in person. 

SeverabiWy, If any provision of this Agreement, or the appiication 
thereof to any Perscrm, pIace or circumstance, shall be held by a COW of competent jurisdiction to 
be invalid, unenforceable or void, the remainder of this Agreement and such provisions 8s 
applied to other Persorxs, places and circumstances shall remain in Ml force snd effect only if, 
after exeiuding the portion deemed to be unenforceable, €be r e m a  terms shall p v i &  for the 
consummation of the- transactioas contemplated hareby in substantially the same manner as 
arigindky set forth at the later of the dare tftis Agreement was executed or last amended. 

6.7. Construrtion. The parties hm&u intend that each repremtatioq 
w81T8nty, and covenant contained. herein shatl have independent significance. If any pasty has 
bresched any represenation, warranty 01 cownmt @ontained herein in any respect, the fact tha-t 

6.6. 
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there exists another mpresentatiw, wmmty or covenant relating to the m e  subject matter 
(regardless of the rehtive levels of specificity) zhat the party has not breached shail not detrat 
fiom or mitigate the fact that the party is in breach of the first representation, w a m t y  or 
covenant. 

6.8. Entire Agrement. This Agreement constitutes tbe entire agreemat 
between and mung the parties with respect to the subject matter hereof and thewf  and 
supersede all prior agreements, understandings and negothfions, bath written and oral, W e e n  
and among the parties with respect to the subject mattef- of this Agreement, 

6.9. Captions. The captions herein we included far convenience of refereme 
only zznd shall be ignored in the construction or interpretation hereof 

6.10. Dispute Resolution. AI1 disputes arising directly under the express terms 
of this Agreement or the grounds for termination thereof shall be resolved as fbllows: The senior 
management of both parties shall meet to attempt to resalve such disputes. IT the disputes cannot 
be resolved by the Senior management, any party may make a wn'tten demand for formal dispute 
resolution and s w  therein the scape of the dispute. Within thirty (30) days &a suctr written 
notification, the parties agree to meet for one day with an impartial mediator md consider 
dispute resolution &emtives other than litigatiw. I€ an altemtive method of dispute resolutian 
is not alpeed upon within tfiirty (30) days after &e one day media€ion, any party may hgjn 
litigation proceedings. 

6.11. Meaning of Ibelude and Including. Whenever in this Agreement the 
wdrd "include" or "including" is used, it shall be deemed to mean "include, without li.ndtath" or 
"including, without limitation," as the w e  may be, and the language f0110Wing "include" or 
"including" &dl not be deemed to set forth an mkustive list. 

6.12. Third Party Beneficiaries Excluded. NQ provision of this Agreement 
shall create any third pazry beneficiary rights in any Person, including any employee ar formes 
employee of Deluge or any AfIiliatc QT Associate thereof (including any beneficiary or 
dependent .thereof). 

6.13. Injancfive Relief; Specifilc Performance. Ea& of the pslries 
acknowledges and agrees that the other party would be damaged hqarabiy in the event any of 
tkre provisions of this Agreement are not performed in accordance with their specific terms or 
-otherwise are bmhed. Accordingly, each of tht: parties agrees that the other party shdl be 
entitled to rn itljmction or injunctions to prevent breaches of the provisions of this Amement 
and to dorce  specifically &is Agreement and the terms and provisions hereof in addition to any 
other remedy to which they may be entitled, at law OF in equity. 

IN WITNESS THEREOF, the parties have exsuted thh Agreement as of the date first 
written above. 
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Exhibit A 
Licensed lntellectual Property Assets 

1. United States Patent No. 5,916,140 

2. United States Patent No. 5,889,067 

3, All Valuable Property Rights” described Irr that certain Technology Transfer 
hreement dated November 30,1995, between Hydrothem Power Corparation 
and Brian C. Hageman, as amended from tim to time, including ail 
impravemeats or developments made subsequent to the date of such Agreement 
@ut only for applicatirrns within &he Field of Use) 

4. AH foreign patents pending or issued 

4 

4 

* 
* 
4 

0 

I 

0 

4 

0 

0 

s 

* 

Austl’alfa 
Austria 
Belgium 
Brazil 
Canada 
China 
Denmark 
Finland 
France 
Germany 
Greece 
Ireland 
Israel 
Italy 
japan 
Llechienoteh~ 
LUremb.Ourg 
Mexico 
Monaco 
Netherlands 
New Zealand 
Portugai 
Spain 
Sweden 
Switzerland 
United Kingdom 
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lMINUTES 
Board of Directors--Deluge, Inc. 

June 25,1998 

The Board of Directors of Deluge, Inc. met at the main office located at 41 16 E. 
Superior Ave. in Phoenix, Arizona. In attendance were Brian Hageman, David 
Russell, Dr. Michael Mastoris, Tom Hageman and Executive Consultant Bany 
Goldwater, Jr. 

The meeting was called to order at 1:05 p.m. by Brian Hageman 

A brief review ofthe previous meeting was given by Brian who listed the most 
significant items as continuation of the audit, Sandia project and the prospectus. 

In financial matters, Brian reported a check book balance of $23. John Rhodes 
of Phoenix has invested $24,000. 

Bany Goldwater referred to several projects be was unable to stat or complete 
due to the death of his father. He plans to resume egoits. 

Brian reported approximately $65,000 was expended Ln the lis7 month and that 
he expects similar monthly expenses through September. 

Investment iucome prospeds were discussed by Dave Russell and hlichael 
Mastoris. Dave reported on the status ofseveral prospect and expects a target 
of $200,000 will be reached by the end of September. hilichael revealed that he 
brought a check for $24,000 and concurred that Dave's $200,000 & h a t e  
was realistic. 

Brian reported that the audit continues with payroll nunibem being collected 
and that documentation on investors by state should be in by July 4. 

Dave siated for the record that auditors have answered all points raised by 
Victor and found no basis for any of the allegations. 

Discussion ensued on one investor who probably will be reimbursed. Elany 
offered to make backup calls to potential investors. 

The Sandia contracd was reviewed and what test results were to be reported. 
Other possibilities of working with Sandia will be explored. 

The prospectus was repodd as 98 per cent complete and all Board members 
were asked to review it and make comments. 
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Brian reviewed some product development topics including a solar ray study 
under contract by David Tate through INC to determine how the product 
could be manufactured by Deluge. Brian also said with two months a prototype 
will be ready to go into production 

The hidia business plan is proceeding and a final draft expected by July 10. 
Brian will be in Bombay from Aug. 9 through Aug. 15. 

Baause the present headquartem building is too small for full production 
needs, relocation possibilities were discussed. 

Barry expressed his opinion on management direction and operations. A 
lively discussion followed. 

Michael explained his need for a computer and possible funding methods were 
to be explored. 

Dave advised that he would like to discuss the formation of a Board of 
Advisors at the next meeting. 

The next nieethg was tentatively scheduled for July 30. 

Meeting adjourned at 1:47 p.m. 
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Deluge, Inc. 
PUMPING WATER FOR TOMORROW 

Friday, May 04,2001 

Chairman Lawrence Zammit 
Malta Development Corporation 
CAM Centre, Triq l-Industrija 
Qormi, Malta 
(356) 441888, fax (356) 441887 

Dear Chairman Zammit; 

I am sure you have noticed the increased news coverage concerning energy in the 
United States. The electricity problems in California, rising gasoline prices across the country, 
and tightening supply of natural gas have been the topic of concern in the news every day 
lately. Energy policies are being discussed in the highest levels of government and by leaders of 
industry in every part of the country. Most all parties agree that the future of our energy supply 
in America looks desperate. President Bush has declared that an "energy crisis" is upon us, and 
we must act now to maintain our quality of life. 

What does this mean for our new technology? It means that we have opportunities in 
the financial world through venture capital companies that we have never seen behe. 
Suddenly, our technology is being seen in a new light with a perspective of hope that is needed 
to move distributed energy systems into a new era. We are very excited about bringing our 
technology to the capital markets with timing that could not be better. 

This good news comes at a desperate time for our company and subsidiaries. With our 
company surviving completely on investment from private stockholders, we have been 
continually seeking further investment. I am sure you realize that the stock markets in the 
United States have suffered for eight months, This downturn has affected us greatly and has 
set our schedule back some four to six months. Investment in our company has begun to 
increase recently as we have seen rapid sales of stock in the company. We have now become a 
focus of the venture capital markets and even the public markets are being seen as very 
attractive again. 

I want to stress that I fully expect to live up to our promise of developing our business 
in Malta. I hope you feel as I do that this technology is too important to lose in Malta. The 
economy affects everyone, and the United States economic rebound will be felt strongly in 
Malta through our company's presence in your country. Please hetp me keep this opportunity 
alive, and I promise to complete our project for you. 

Sincerely, 

Brian Hageman, President 
Deluge, Inc. 
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To: Tony Hakes, Arthur Andersen 

From: Brian C. Hageman 

Date: October 23,2000 

Re: Brian C. Hageman Interest Payments 

There is a promissory note between Hydrotherm Power Corporation and Brian C. Hageman dated June 1, 1998 
for $2,000,000.00 for the technology. The maturity date of the note is before or on June 1,2008, and interest 
accrues at an annual rate of eight percent (8%). 

We had recorded the note on the Hydrotherm books, as well as accrued interest for one year at that time. Keith 
Kauffman at Toback CPA removed the entry. He had concerns about recording the note because of issues 
regarding the valuation of Hydrotherm, since there was no way at that time to put a value on the technology. 

Payment of accrued interest in the amount of $1,000.00 per week has been made to me since July 1, 1999. It 
is paid by Deluge, Inc. on behalf of Hydrotherm Power Corporation, and debited to Accounts Receivable 
Hydrotherm. A 1099-Miscellaneous Income form is issued by Deluge, Inc. for these payments, and I claim it 
as interest income on my taxes. 

Because the entry for the note and accrued interest was removed from Hydrotherm’s books, a corresponding 
entry for the payment by Deluge, and debt of Hydrotherm, has never been recorded on Hydrotherm’s books. 

0 Page 1 
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Jun 13 10 02:Slp Niak Mastoris 

0 H ydrot h e m  Power Corporation 

June 12,2010 

G W C  Mortgage 

To Whom It May Concern: 

Mr. Brian Hagemen has been contracted with Hydrothem Power Corporation (HPC) since 1995. fhe 
relationship is based on a patented technology that is assigned to HPC by inventor Brian Hageman. (See 
attached United States Patent#5,916,140) The rights to this patent in 40 awntries are assigned to HPC 
in a technology transfer agreement bePween HPC and &3getnan. 

Hydrotherm Power Corporation will continue to advancs to Hageman the following: 

rn $10,400 monthly on the la of the month 

0 The monthly payment will continue through 2017 

In addition H P C  will pay the promissoty note plus dividends when available. 0 

Sincerely, 



HYDROTHERM POWER CORPORATION 

April 5, 2008 

Dear Mr. & ME. Jorgensen: 

Enclosed you will find certificates for shares of Hydrotherm Power Corporation stock issued as 
itemized below: 

#A0296 
#A0321 

6.000 shares to Alan & Leslie Jorgensen 
7,000 shares to Alan & Leslie Jorgensen 

Also enclosed you will find a Confirmation of Receipt form for each of these certificates. Please 
complete the forms and return them in the self-addressed stamped envelope provided. 

If you have any questions, please feel free to contact us. 

Sincerely, 

Investor Relations Department 
Hydrotherm Power Corporation 

Encs. 

8765 East Bell Road, Suite #210, Scottsdale AZ 85250 Tei (602) 43 1-0566 Fax (602) 43 1-0599 
www.deluneinc.com 
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HYDROPHERM POWER --=- CORPORATION -- -- - -e-= - ------=-=-- 

E --- 

To Our Hydrotherm Shareholders, 

It has been awhile since we formally communicated to you - in fact, too long. It is with a clear 
understanding of the time that has elapsed that I hope you will find this communication both 
informative and encouraging. 

A lot has happened over the last 18 months. Some of was good, and some was not so good. 
Although this is the beginning of this letter, let me get to the conclusion. We have weathered 
and come through the current economic downturn which has impacted so many businesses and 
lives, and which is to a large degree no! over, but stil! with us. 

We have come through stronger, while affirming the continued relevancy and competitiveness 
of our thermal hydraulic technology. Of particular significance has been the confirmation of the 
prospective widespread multi-industry application of the technology, which will be illustrated in 
more detail as you review the recent activities and interest in the technology. 

I would like to provide some context, as you review the encouraging recent activities, so you can 
better appreciate the hurdles new technology companies must overcome. It is important to 
keep in mind that start-ups which, like our Company, are introducing a new technology, require 
their early customers to be willing to take a risk. It requires prospects that are known as “Early 
Adopters” to expend funds on new technology. Economic downturns, such as the one our 
country is now experiencing, discourage companies from risk taking. 

It has been a difficult environment, but I am pleased to say that, while we certainly have a way 
to go. we did it. And I am pleased to be able to report some very positive progress in the 
com-nercialization of the Natural Energy Engine (NEE). 

First. let me review events over the past months that have brought us to where we are. 
Deluge’s previous major order was from a company that uses solar reflectors of a proprietary 
design to heat fluids that can be used to drive a thermal engine. They found the NEE to be a 
q~ r f sc !  r fit \.vi?h their teshnclcgy ar,d prosseded to order two engines for a site they had secured 
in Hawaii. 

The site was a lava field along the coast of the big island which the state had provided for green 
energy production. It turned out that not only was the location subject to fog and mist, 
compromising the effectiveness of the company’s solar heat collection equipment, the company 
had also done a seriously deficient site assessment and subsequently found the lava unsuitable 
for supporting their reflector grid. They needed to spend hundreds of thousands of dollars to 
build suitable foundations. In addition, their inexperience left them unable to properly control the 
contractors on site, and they suffered from internal organizational problems, all resulting in 
dramatic cost overruns. 

Unfortunately, the consequences were felt by Deluge, because the company had to dramatically 
downscale its project and - although Deluge had completed construction on site of one 250 
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kilowatt generating unit and begun work on the second - was ultimately unable to complete its 
NEE purchases. This customer problem set back Deluge at least two years. 

Perhaps most disappointingly, the Department of Energy, which had awarded Deluge its 
Outstanding Technology Development Award a few years ago, has become difficult to work with 
in recent years, and has not been the source of support and encouragement we had expected. 

According to news reports we have seen, as well as direct accounts of recent DOE insiders, the 
Department has become highly politicized. Although the general direction being encouraged by 
the current administration is a very positive one - development of "green" energy applications - 
the execution has been arguably deficient. News of projects and grants being selected and 
supported because of connections to major political donors or administration insiders have 
surfaced in the press - as amply illustrated by the Solyndra case where the DOE made financial 
arrangements with the supporters of the administration that were explicitly prohibited by law. 

The Hydrotherm and Deluge management team looks forward to working with the DOE in the 
coming years, bct we may all have io wait fur a more objective, and science-driven - and less 
politicized - environment for this to take place. 

Both Hydrotherm and Deluge has cut back operating expenses dramatically in recent years in 
order to ride out this severe recessionary environment. This has limited our ability to attend to 
important but postponable activities, including communication with you. 

Despite the austerity, we can celebrate some very positive steps forward: 

Deluge has partnered with a major gas company in the' Southwest to establish a 
demonstration and proof-of-concept installation in conjunction with Arizona State 
University. The University supplied a rooftop with solar field on one of its campus 
buildings, and has graduate students assigned to monitor key operating indicators and 
take measurements. Deluge has built two engines which will serve as 10-ton 
compressors to supply air conditioning from the heat of the sun, with a gas-fired backup. 
The project is underway and should be fully operational soon. 

Deluge has negotiated a supplier agreement with a project management company 
based in New York. The company develops utility infrastructure for buildings, 
organizational campuses (e.g., hospitals and universities), and major developments. It 
is also working on applying the NEE technology to geothermal projects across the 
couiitiy. 

Deluge penned a supplier and licensing agreement with an Arizona-based startup which 
has been applying the NEE technology to the same kind of air conditioning application 
described above. Details on results are expected shortly. 

Perhaps most significantly, Deluge has forged a landmark licensing agreement with one 
of the premier steel companies in the United States, which plans to use the substantial 
waste heat from its smelting and refining operations to drive the NEE technology and 
generate power. Their initial installation is now under development with Deluge's active 
participation. 

Of course, there are many other customer opportunities being actively explored. 



Hydrotherm remains focused on building and supplying engines using its proprietary patented 
technology, and licensing the technology in carefully controlled applications, all to the ultimate 
benefit of Hydrotherm shareholders. 

I look forward to bringing you news of our progress on these and other initiatives 

As I said earlier I hope you found the activities informative and encouraging. I would be remiss if 
I didn't also point out some of the important learning take-aways from Deluge's initial project 
experiences. 

One critical strategic learning lesson is that Deluge can not, and will not, become an expert in all 
the industries where its proprietary technology can be applied. Hydrotherm must focus on its 
technology - that  is, to continue to develop the world's leading thermal hydraulic engine, and to 
partner with the appropriate industry leaders in specific industries - such as Oil, Electrical 
Generation, Liquid Purification - for whom the use of the technology improves their 
competitiveness. 

Another new important strategic direction, which I hope you noticed as you read the recent 
activities, is the recognition that future revenue does not need to be limited to sales of its 
technology. Another viable revenue stream is to pursue licensing of the thermal hydraulic 
technology to other companies whom prefer, for their own reasons, to manufacture thermal 
hydraulic engines for their own purposes, and to pay a royalty. 

Some of you may be wondering about the obvious questions: 
Is Hydrotherm making money, or is it profitable at this time? The short answer is 'no'. 
We are still raising capital as we proceed; but as you can see from the recent activities, 
the foundations for increasing revenue are clearly in place. 
Is Hydrotherm thinking about going public at this time? Again, the short answer is 'Not at 
this time'. It is very premature for a company that is at this early commercialization stage, 
one that is essentially pre-revenue, to consider going public. 

I would note that if you, or your associates, are interested in additional investments in 
Hydrotherm at this time, and are qualified as an "Accredited Investor" under securities 
regulations, you can send us a note through our website at www.delucleinc.com. 

And so, while it has been too long since we communicated, we anticipate communicating more 
frequently in the future. I hope you can see that the Company has been quite active, early 
commercialization is becoming a reality, and the need, and promise, of our proprietary thermal 
hydraulic kChiidGgy is as strong as it ever was - and now even clearer. 

Regards, 

Brian Hageman 

-Page 3 of 3 - 
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HYDROTHERM POWER CORPORATION 

March 20, 2008 

Dear HPC Shareholders; 

Please find enclosed our Annual Report for Deluge Inc. and the 
financial statements for Hydrotherm Power Corporation for 2006 and 
2007. We invite you to attend our Annual Shareholders Meeting on 
April 26 in Scottsdale, Arizona. We look forward to seeing you! 

As usual, if you have any questions, please call us a t  602-431-0566. 

Thank you for your support! - 
Br%n Hagesan, CEO 
H yd rot herm Power Corpora ti on 

Hydrothm Power Corporation 
8765 E. Bell Road Suite 210 Scottsdale, Arizona 85260 Phone: (602) 431-0566 Fax: (602) 431-0599 

ACC004004 
FILE #8326 



HYDROTHERM POWER CORPORATION 
BALANCESHEET 

DECEMBER 31.2006 I DECEMBER 31,2007 

Notes 
Dee 31,06 Dec 31,07 

6.139.23 12,973.27 A 
6,139.23 12,973.27 

ASSETS 
Current Assets 

Cash 
Total Current Assets 

Other Assets 
Intellectual Property 
Investments in Deluge 
Investments in International Ops 

Total Other Assets 

TOTAL ASSETS 

LlABlLlllES 8 EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

Total Accounts Payable 
Accounts Payable 

Other Current Liabilities 

Total Other Current Liabilities 
Promissory Notes 

Total Current Liabilities 

2,239.061.99 2.239.061.99 B 
1.804.524.37 2.211.001.07 C 

18,500 00 18.50000 0 
4,062,066 36 4,468,563 06 

4,068,225.59 4,481,536.33 

108.850.20 89.005.85 

108,850.20 89.005.85 

000 E 12.000 00 

12 000 00 0 00 

89.005 85 120.850 20 

Long Term Liabllities 
Notes Payable and Promissory Notes 

Shareholders 2,394,731.69 
Contracts Payable 170.000 00 
Other 

Total Long Term Liabilities 
288.000 00 

2,852.73 1.89 

Total Liabilities 2.973.582 09 

Equity 
Investment 
Retained Earnings 
Net Income 

3.567.1 17.17 
-2.304.545.83 

-167.927.84 

Total Equity 1,094 643.50 

TOTAL LIABILITIES & EQUITY 4,068.225.59 

Natn: 

2,510,031 07 
170.000.00 
363.00000 F 

3.043.031.07 

3.132.036.92 

3.991.117.17 
-2.472.473.67 

-188.133.66 

1.350.509.84 

4,482,546.76 
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HYDROTHERM POWER CORPORATiON 
INCOME STATEMENT 

CALENDAR YEAR 2006 I CALENDAR YEAR 2007 

Revenues 
Total Revenues 

Jan - Dec 06 Jan - Dec 07 

0.00 0 00 

Ordinary Expenses 

Financing Expenses 
Interest 1 59,999.96 167,499.66 
Bank Service Charge 302.00 253.00 
Penalty 0.00 36.00 

Total Financing Expenses 160,301.96 167.708.66 

Licenses 8 Fees 294.00 45.00 

Office Expenses 
Printing and Reproduction 105.00 0.00 
Telephone I Communications 19.85 0.00 
Shareholder Meeting 2.367.15 0.00 

Total office Expenses 2,492 00 0.00 

Professional Fees 
Accounting Fees 460.00 300.00 
Legal Fees 4,379.88 0.00 

Total Professional Fees 4.839.88 300.00 

Total Expense 

Net Ordinary Income 

167.927 84 168,133 66 

-1 67.927.84 -1 60,133.66 

Net Income -167,927.84 -168,133.66 
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NOTICE OF ANNUAL SHAREHOLDERS MEETING 

To: Shareholders of HYDROTHERM POWER CORPORATION 

NOTICE IS HEREBY GIVEN that the annual meeting of the shareholders of HYDROTHERM 
POWER CORPORATION, a Delaware corporation, will be held at the Hilton Scottsdale Resort & 
Villas, 6333 North Scottsdale Road, Scottsdale, Arizona on Saturday, April 26, 2008 at 9:00 a.m. 
for the following purposes. 

1. To elect directors of corporation. The following are the names of the nominees: 

Brian Hageman 
Michael Mastoris 
Thomas Hageman 
Jim Valentino 

2. To consider reports of the affairs of the corporation. (The enclosed financial statements 
and letter from the president /CEO constitute the 2007 Annual Report.) 

3. To transact any other business which is in the power of the Shareholders. 

Only the shareholders of record at the close of business on December 31, 20047will be entitled to 
vote at the meeting. (A copy of the Shareholders of record schedule is enclosed for your 
information.) 

Shareholders who do not expect to be present personally at the meeting are urged to fill in, date, 
sign, and return the accompanying proxy in the enclosed self-addressed envelope. 

Dated: March 20, 2008 

L/'- 

BRIAN C. HAGAAN,  Assistant Secretary 
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Proxy 

The undersigned appoints their agent and 
(lndivihral aulhormd l?!' Slwdiolder) 

proxy and authorizes this agent to act as such with respect to all securities of 

(Shareholder's name) 

HYDROTHERM POWER CORPORATION standing in the name of 

upon the books of that corporation. 

Dated: 

Shareholder: 
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Directions to Wilton Scoltsdale Resort & Villas 

From Sky Harbor Airport, take Hwy 51 North to Lincoln Boulevard exit. Turn right (east) on 
Lincoln. Take Lincoln to Scottsdale Road. The resort is located on the southeast corner of Lincoln 
and Scottsdale. 

f Indian Bend Rd 
z 

e2006 N'AWTEQ 
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Hydrotherm Power Corporation 
Shareholders of Record as of 

Thursday, March 20,2008 

Warrants Investor Shares 

84,000 400 

0 

Agnes, L Jay 

Alexander, Patncta 303,000 

Allison, Donald 

Anderson. Linda 

Baker. Helen 600.000 

Baker, Travis Lee 8 Came Lynn 

Baxter, George 

Beaudry, Robert 8 Barbara 

Beauleu. Charles 

Bergrnan, Mark 

Bergquest. Peter 

Boll. Donald Ben Or 

Booz. Blll 

Brewster, Janice 445.000 

10,000 1.0oO 

2,500 0 

25,000 

20,000 0 

92.000 0 

28.000 0 

50,000 0 

50,000 0 

50,000 0 

2,000 0 

1 0.000 0 

0 

0 

0 

0 

0 

10,ooo 1 ,m 

Bums, Deborah 10,000 1.000 

Carney, Gary 8 Sally 4.770 0 

Cavallero. Robert 8 Carol 10.0oO 1.000 

Chnstie, Carol 5,000 0 

Chnstie. David S 20.000 0 

Chnste, Robert C or Joyce A 25,000 0 

Bnll. Ian T 100,000 

Bnll. James Peter 100.000 

Bnll. Rchard E 1.550.000 

Bunten. D E 100.000 

Bunten, William or Jane11 

Thursday, March 20,2008 Page 1 of 9 
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Shares Warrants Investor 

Classen. Douglas W. 

Coiro, John 

Coiro. Sr.. Michael 

Cole Media Group 

Cole, Bradley 

Collie Family Trust 

Colterelli, Virginia 8 Steve L. Deal 

Daniels Family Trust 

Davar, Minm & Shahram 

Day, Patricia 

DeFever, David K. 

Dempsey. Carole 0. 

DeMuro, John J. 

Dennick. Leonard 

Diar, Joanne 

Duty, William 8 C a d  

Eggert. Elizabeth J. 

Enerle. Chris 8 Shalene 

Erickson. Todd 

Etkin, Michael 8 Susan 

Eyer, Stephen 

Falk. Randall M., Dr. 

Fazio. Vincent 

Ferrante, Joseph J. 

Ferris, Charles David 

Fletcher. Glenn A. 

Flowers, Diana M. 

Flowers. Diana M. 8 Edward J. 

46,000 

24,300 

14,300 

20,000 

116.670 

15.000 

110.000 

15.000 

310.000 

5.000 

13,000 

10,000 

10,000 

5.520.000 

10.000 

5.000 

25.000 

63,500 

10,000 

5.000 

20,000 

25,000 

0 

200.000 

10,000 

280.000 

2.500 

10,000 

0 

1 ,000 

0 

2,000 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

500 

0 

0 

0 

0 

500 

0 

0 

50.000 

0 

0 

0 

0 

500 
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Investor Shares Warrants 

Fey, John 8 Kathleen 

Friday Living Trust 

Fry, Sarah J. 

Gardner, Timothy 8 Kelly 

Garofalo, Susan 

Gibby. Elizabeth C. 

Gibby. Ellen 6. 

Gibby, Kathryn L. 

Gibson, Harry William Jr. 

Gibson, Jeffery 

Gilder, Jack S. 8 Lisa K. 

Gillim. Peter G. 

Green, Louis A. 8 Geraldine A 

Greig, William 8 Nan 

Grimes, William 8 Kathleen 

Hageman. Brian 

Hageman, Thomas or Shirlee 

Hall, Peter 

Hembell, Bruce W. & Lora J 

Harsh. Debra 

Heck. Gary X. 8 Mrs. 

Higgins, Lisa 6. 

Hinkle. David 8 Edith 

Hogan, Damn 

Horten, Meinrad 

Howitch. Amdd 

Hornitch. Penny 

Howard, Julie 

41,000 

50,000 

a000 

10,000 

5,000 

3,570 

3.570 

3,570 

10,M)o 

10,000 

300.000 

3,590 

10,000 

10,000 

10.000 

56,181,430 

2.31 5.000 

2,570,000 

5.000 

10,000 

1 o.oO0 

5,000 

2,000 

12.500 

0 

55.750 

35.750 

10.000 

0 

0 

0 

1,000 

0 

0 

0 

0 

0 

1,000 

0 

0 

0 

1 .ooo 

1,000 

0 

5.000 

2,000 

0 

1,000 

0 

0 

0 

0 

25,000 

0 

0 

0 
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Shares Warrants Investor 

Hruska. Thomas L. 

Hulse, David 

Hunt, Richard G. 

Hurd. Tracie 

Ignatowiu, Wncent 

Jaeger, Scott H. 

Jepsen. Andrew 

Johnson. Mark 

Jorgensen. Alan 8 Leslie 

Jorgensen. Bruce 8 Valerie 

Josephson, Janis M. 

Kaminski, David & Jennifer 

Kapner, Jamie 8 Peggy 

Kaye, Mitchell C. , M.0 

Kempf, David 8 Theodora 

Kenney, Donna 

Killebrew, Harmon 8 Nita 

Klein Family Trust 

Klemow. Simon 

Krauss, Frederick 8 Sharon 

Kremer. Richard 

Krohn, Mary Jane 

Krohn, Sonya Olivia 

Lamb, Paul 

Laubach, Clint 

Leavin, Julie 

Ledet. Leonard 8 Charlene 

Leinfekler, Thomas 8 Dawn 

5,000 

10,000 

100,Ooo 

100,000 

4.770 

120,000 

100,000 

5,000 

13,000 

1 0,500 

14.300 

10,000 

11,561,500 

1.000,ooo 

110,Ooo 

5,000 

50,000 

20,000 

10,000 

50,OQO 

14.300 

32.000 

14,000 

10,000 

20.000 

5,000 

20,000 

5.000 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

36.000 

0 

0 

0 

0 

2.000 

0 

5,000 

0 

0 

0 

500 

2.000 

0 

1 .Ooo 

0 
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Investor Shares Warrants 

Leshek, Zvi 8 Doris 

Levinson, Charles 

Lobiondo. Philip 8 Rosemarie 

Loco Properties Ltd. Partnership 

Lorenzen. Linda 

Luttrell. Richard 8 Dianne 

Lyons, DhAD PA, Alina E. 

Lytle, James Edward 

Mann, Penny 

Marchant, Thomas 

Mardrese, John 8 Carol 

Marchettr, Thomas 8 Janis 

Marshall, Edward George 

Mastoris, Alex 

Mastoris. Mary 

Masloris. Michael 

McDaniel. Gary 0. b Shelley D. 

McDonough, Lawrence P. 

McElven, Carla 

McElven. Geoffrey M. 

McIntosh, Scott J. 

McWilliams, Jon 8 Debra 

Melton, Kenneth Gerald 8 Natasha Melton 

Meredith, Bill 

Merrill, David 

Miller, Frances 

Miller, Patricia 

Mills Trust 

14,300 

14,300 

10,000 

500,000 

10,000 

10,000 

200.000 

20.000 

10.000 

25,000 

10,OOO 

10,000 

349.300 

100,000 

20,020 

6,450,000 

26.000 

80.000 

2.500 

2.500 

30.000 

10,000 

10,000 

10,000 

28.030 

1.000 

1,000 

10.000 

0 

0 

1 .ooo 
0 

1,000 

1.000 

0 

1 ,000 

1,000 

0 

1 ,m 

1,000 

0 

0 

0 

0 

0 

0 

0 

0 

0 

1,ow 
0 

0 

0 

0 

0 

1,000 
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Shares Warrants Investor 

Mirza, Barbara J. 

Montelongo, Edward or Susan 

Montelongo, Gerald & Veronica 

Mueller, Frederick & Natalie 

Myers, Phillip 8 Linda 

Nalenu, Thomas E. & Mary E. 

Natalewia, Craig & Gina 

70,000 0 

10.000 500 

10,000 500 

10,000 0 

70,000 0 

1,000 0 

11,910 0 

Natley, Thomas 7,150 0 

Norcross. Jack L. 8 Charlotte 15,000 0 

Northey. William 10.000 1.000 

Oakes. Stewart Rowland 50,000 0 

OFlaherty. Dan 6,000 600 

O’Flaherty, John 6,000 600 

Olsen, George 5,000 0 

ONeill 111, George 54.250 500 

Oneill 111, George and Adele M. Penney 10.000 0 

Orkild, Chns 15,000 0 

Palakow, Nicholas & Barbara 50.000 0 

Palmer, Jeff 8 Diane Palmer 

Patton, Robert (L Carol Thielen 

Pearson, Bonnie P. 

Peckeman, Caren A. 

Peterson, Janet 

Peterson, Janet & Stephenson, Maryann 

Phillips, Jonathan 

Pike, Moms E. 8 Grace E. Pike 

Pillion, Scott J. 

Pombo, Wnce & Donna 

5.000 

87,500 

20,000 

650.000 

21,500 

10,000 

3.000 

5,000 

20,000 

14.300 

0 

0 

0 

0 

0 

1,000 

0 

0 

0 

0 
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Investor Shares Warrants 

2,000 0 

10,000 1,000 

500 0 

15,000 0 

154.000 0 

5,000 0 

415,000 0 

77,000 0 

Popper. Joanne 

Prokop. Thomas 

Rankin, Pamela 

Rhodes, John 

Riethe. Robert 8 Patricia 

Roberts, Heidi 

Robertson, Raymond E. Jr. 8 Susan K. 

Robertson, William Lee 

Robinson, Alex L. 

Russell, David 8 Jeanette 

6.000 

2,093,700 

0 

0 

Russell, David J. 8 Jeanette 4,200.460 0 

Sapik, Joan 1.ooo.MM 0 

Saxton. Phillip H. 10,Ooo 0 

Schafer, Deborah Susan 5,000 0 

Schiavone. Dr. 8 Mrs. Ronald L. 

Schulte, Clahsa 8. 

Schultz. Jeremy 

Seidler, Armond H. 

Seidler, Kim or Marianne 

Seidler, Martin G. 8 Elisabeth M. 

Seidler. Paul E. 8 Mary L. 

Seidler, Stephen R. 8 Sandra 

Seidler, Thomas M. 8 Shannon G. 

Seidler. Todd L. 

Seidler, Toni Lee 

Shanahan, Michelle D. 

Shapiro. Robert 

Shore, Michael 

10,000 

250,000 

12.500 

210,000 

150,000 

350,000 

100,000 

100.000 

100,000 

100,000 

100.000 

420,000 

2,050,000 

1 15.M)O 

0 

0 

0 

0 

0 

1.000 

0 

0 

0 

0 

0 

0 

3,MM 

500 
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investor Shares Warrants 

Sifkovb, John 

Simons. Jeffrey L. 

Skeba Jr., Joseph 

Skymer. Thomas 

Smith, Gerald 

Smith, Todd 

Stanbridge, Bobette 

Stephenson, Jenny 

Stephenson, Laura A. 

Stephenson, Maryann K. 

Stomelli, Thomas R. 8 Lynn M. 

Strand, Robert D. 

Stringer, J. Michael 

Summer. Clifford E. 

Sydney, Jeffrey M. 

Taglialatella, Sal1 A. 

TANCO Investments Limited Partnership 

The Robert L. Sutton Family Trust 

Turner, Allen EL Michelle 

Vines, Geoffrey 

Visquesney. Jules (L Jacqueline 

Vogia, Danny 

Von Zuben. Marilyn 

Walker. George 8 Camille 

Walker, Ian 

Weed, Robert 8 Joni 

Weil. James 6. 

Weiner, Stanley P. & Sharon 8. 

500 

50,000 

14,300 

250,000 

10,000 

1 12.000 

10,Doo 

47.690 

16.500 

21.500 

0 

17,000 

10,000 

200,000 

20.000 

10,000 

500.000 

100,000 

4 . m  

5.000 

10.000 

100,000 

10,000 

10,000 

10,000 

0 

25.000 

50,000 

0 

0 

0 

0 

1,000 

0 

500 

0 

0 

0 

25.000 

0 

0 

150,OOO 

0 

0 

0 

0 

0 

0 

1,000 

0 

1 ,000 

1,000 

1,000 

25,000 

0 

0 
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Investor Shares Warrants 

Weinman, Andrew 8 Janice L. 20,000 0 

Williams, Jason S. 410,000 0 

50,000 0 Wodarck, Gerald J. 8 Jennifer 

Wood. David E. 5,000 0 

Yeoh, Tlong-Keat 42,000 0 

Young, Curtis J. 8 Margaret A. 5,000 0 

Young, Robert W. 5.000 0 

Zanin. Frank 8 Gloria 25.000 0 

Zanin. Patrea 8 Frank 100,000 0 

Zimring, Robert M . 8  Linda 50,000 0 

Total Shareholders 231 Total Outstanding Shares 11 1,298,850 

Total Outstanding Warrants 392,100 

The undersigned hereby certifies that the above accurately reflects the names and addresses of all 
shareholders of HYDROTHERM POWER CORP., and the number of shares I warrants held by each as of 

Thursday, March 20,2008 

..... 
-\%,< y 
Bri$n/C. H s m a n ,  Asst. Secretary 

..... 
-\%,< y 
Bri$n/C. H s m a n ,  Asst. Secretary 
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March 20, 2008 

Dear Shareholders: 
t 

Hello - we at Deluge hope this letter finds you healthy and happy in your life! 

I am pleased to provide you our Annual Report for Deluge, Inc. and extend an 
invitation to our Annual Shareholder Meeting to be held on April 26, 2008 in 
Scottsdale, Arizona. 

We thank you for your support and with this letter we ask you to help us celebrate 
our first commercial project using our amazing new Natural Energy EngineTM. As 
our technology begins to be adopted, we realize that  the introduction of this new 
technology into the energy industry a t  this time is perfect timing, and Deluge is 
already beginning to benefit from this timing. We have solved an engineering 
dilemma in which the world is threatened by the limits of mechanical engineering as 
we have known it. Mechanical engineering can't fix a new world reality using 
outdated technology; only truly innovative technologies like the Natural Energy 
EngineTM can offer a radical change in the way we produce and use energy. 

Since last June, when we issued a press release announcing that the engine 
technology was commercially ready, we have received requests from all over the 
world from companies interested in working with us to deploy the technology. The 
market has set our direction, and electric generation has been the top request by 
pot entia I customers . 

First ma ior commercial order for the Natural E nerav E naine'"' 

Our first commercial project is for the delivery of up to five large Natural Energy 
EnginesTM connected to electric generators. The agreement was signed in early 
January 2008 after months of detailed discussions. Deluge has agreed to provide 
Sopogy, Inc. of Hawaii $1.8 million in engines for a solar thermal electric 
generation station that Sopogy is building in Hawaii. The project will generate one 
megawatt of electricity and feed into the "big island" Hawaiian electric grid. 
Delivery of the first of five engines is scheduled for May. We look forward to a long 
relationship with Sopogy, as they are planning on taking their solar generating 
projects like this one in Hawaii to hundreds of locations around the world. 

The Deluge Natural Energy EngineTM is a perfect fit with an AC electric generator, 
and our first engine is currently in production, on schedule, and right on budget. 
Our plans to rapidly expand production will be based on new orders for our engines 
from Sopogy, as well as other companies that are ready to place orders. Our supply 
chain for materials for everything in our engine is solidly backed by some of the 
biggest names in the industry, including IT, Rockwell, and Parker, along with local 
specialty engineering companies and consultants from around the country. The 
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team is ready to expand and our customers are very excited about the very 
competitive price we are offering for the complete engine/generator sets. 

s d m y  i rav crisi I E  Enaine - TM 

We live in a world already frustrated by high energy costs and threats of disruption 
in the supply of fuels and electricity, precious commodities of our society, that have 
us completely dependent on, some would say addicted to, the power systems of the 
lgth Century. We all see that dependence, and that we consume more energy per 
person in the United States than any other country. We enjoy the quality of life that 
energy commodities afford us, and understand that we have to conserve when the 
price of gasoline goes up. Our energy costs are factored into our life as a necessary 
evil that we all pay; knowing that our dependence on energy is out of our hands, 
we feel helpless. The goal of independence, not only from foreign oil, but also from 
the local utility company, is the driving force for Deluge and the new patented 
Natural Energy EngineTM. 

With many years of research and development, and over 150,000 hours of field 
testing, the technology is ready for commercial sales, and we are actively 
considering many opportunities in the energy industry. We have many companies 
world-wide that are very interested in working with us and we are pursuing 
opportunities that make sense at the stage of development our company has now 
reached. 

mn TM Finding the best ma rkets for the Natu ral Enerav Enai e 

Technology adoption into any market has to follow key steps on the road to 
commercialization. You cannot market to mainstream customers until early stage 
adopters of new technology are satisfied. Many companies try to circumvent the 
natural laws of technology adoption, with disappointing results. A t  Deluge we will 
follow all the proven steps of the Technology Adoption Life Cycle in order to meet 
the needs of the mainstream markets. There are no shortcuts, only short lived 
companies that try to deviate from the rules of adoption. 

At this stage of our 
development, we need to 
understand our customer, 
the innovators and early 
adopters. To be successful, 
new technology 
introductions have to follow 
the path of the technology 
adoption life cycle. For 
example, why isn't everyone 
trying to buy an electric car 
or a hybrid vehicle? Only 
early adopters and 
innovative- mi nded people 

Technology Adoption Life Cyclc 

See: Crossing the Chasm, by Geoffrey A. Moore 
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buy a t  this early stage in the development of a technology. Trying to market to the 
wrong type of buyer is fruitless, so we are focused on the customers we need to 
work with now - the innovators and early adopters. There are distinct 
characteristics of buyers in this early market. 

The marketing of the Natural Energy Engine will follow this adoption cycle. It's the 
innovators that will build the "bandwagon" that the mainstream will jump on. But 
without a solid bandwagon, there will be nothing to jump on. 

The Natural Energy EngineTM is considered a discontinuous innovation as compared 
to a continuous innovation, which refers to the normal upgrades of a product that 
don't require a change in behavior. Our technology is a disruptive technology, and 
we have witnessed how disruptive it can seem to mainstream company engineers 
who have seen our technology and, while they are clearly impressed, we can tell 
they are also apprehensive. We and they recognize the huge change it has the 
potential of causing in their careers. Mainstream companies will be ready to make 
a change, but only after the new technology has been tried and accepted by the 
innovators and early adopters. 

The promotion of a brand new technology to energy markets must combine 
promotion and education. The commercial development process must use a 
dialogue-based Dromotion in order to meet the demands of early adopter type 
customers. We must seek to identify customers that fit the typical characteristics of 
an "early adopter". Providing education to later-stage mainstream customers a t  this 
early stage is important, but we must understand that it is for the longer term. 

Additionally, understanding the broader markets is essential. The energy industry is 
a vast, complicated infrastructure that currently meets the needs of our desire to 
live in a society of luxury and independence. This infrastructure has been built on 
century-old technology, and because of the enormity of the fuels and electricity 
industry, changes to the ways engineers operate their massive machines can only 
happen through "tried and true" technology adoption methods, like those that have 
brought us the most dramatic technological advancements in medical, computer 
information, aerospace, and broadcasting systems. 

We can cause a drop in emissions by 90% in any product direction we choose, so 
choosing wisely is our key to success. Which industry will be the most accepting of 
our technology? The challenge is that the innovators who are the first stage of the 
life cycle are planted in all existing industries. To manage the development of our 
technology by excluding certain industries is not in the best interest of our long 
term 'master plan' for the future. 

The oil and gas industry is full of innovators in small and medium sized companies; 
the institutional large companies don't allow innovation to direct their tightly run 
ship. The electric industry has seen many new technology innovations in the form 
of wind power, geothermal, and photovoltaics, and many of the folks working in 
these areas are the true innovators we seek. Even the water industry has 
innovators, but the public municipalities don't have the resources available to risk 

:,F(a:. 1 jiL./i f{(+..r hslti/,..?,!() -$, c*!!:.f 'kzit, , ; y ; : ! ; i / , ,  :y-:..':(t(! c pjlc,i;: !&,.,,'j ..'.?,'.().x'~fi e 1f8:7. (ij(12/ .i.Yi.&jc(t,' 
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vital water supplies by changing the methods that have worked properly throughout 
the last century. All of these mainstream institutions will change, but first we have 
to start with the innovators and build our foundation. 

Our market a m  roach fo r the Natu ral Enerav Ena ineTM 

Our management strategy is to provide a "hub" of technology that will be 
disseminated to several known areas of interest in significant markets. We get a lot 
of requests for "single use" type projects, but we will pursue promotion and 
education only when we see the potential for expanding the project to multiple 
customers. We see that industrial equipment segments of markets are potential 
"low hanging fruit" - markets that can be exploited. Accordingly, we have been 
promoting our technology in areas that provide us with a unique and clearly 
identifiable advantage over other processes. 

Of course we know that our technology is more advanced and more economical 
than all other engines of the last century, and that our engine will be marketed as 
the "cure for global warming". But the reality of technology adoption must remain 
our focus, even as we provide the remedy for our unhealthy planet. We know that 
our Natural Energy EngineTM produces triple the power of all engines of the last 
century, such as the internal combustion engine and steam engine. Having a cure 
for the manmade pollution of our planet means revising the pages of liquid and 
mechanical physics and related engineering thermodynamic textbooks. It requires 
that the mainstream engineering world must go through a revolution of change in 
understanding the natural phenomenon inherent in our invention. 

It's not exactly rewriting physics and engineering; it's expanding the current laws of 
thermodynamics in order to give a clearer understanding of liquid dynamics. The 
fact that we create power without the incredibly inefficient "phase change" of 
converting water to steam is the basis for our ability to convert less heat to more 
power at a 3 to 1 ratio, compared to engines based on older technologies. Our 
engine is absolutely a cure for global warming and absolutely a cure for the massive 
pollution created by the technologies of past centuries. 

Findina the next mar kets for the Natura I Ene rav EnaineTM 

The road to commercialization is often sidetracked by seemingly obvious 
"opportunities". These "opportunities" must be evaluated according to our 
company policy, which requires a strong reliance on proven technology adoption 
methods. We must dictate our own future based on our goals, and not be 
distracted by outsiders with their own agendas. The entrepreneurial spirit needs to 
guide the company through this early "unpaved" road to commercial success. Once 
we have paved our road, we can look and act like a typical mainstream enterprise. 

Our technology is a platform technology with many different product directions 
available. Each product application has its own life cycle. We are in search of 
products that have fast-track processes to mainstream customers. We understand 
that the technology will be of great benefit to major water and power systems, but 

J 
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we must look at the innovators' needs, and plan products according to the current 
demand dictated by these innovators. 

Innovators are the gatekeepers of technology; they want to be the first on the 
block to try out something new. The innovators will provide the critical feedback 
that will be used to advance our product for the next level of customer. Innovators 
can be found; they are usually the users that read and post blogs on the internet, 
and they want to  be connected to management to get answers to their questions. 
Innovators are the kindling: they help start the fire. 

Innovators often find subsidies from the companies, governments, or charitable 
organizations that want to help the neglected groups of society. Many non- 
governmental organizations (NGO's) receive funding to provide for neglected 
geographic areas of the world and have innovators at the helm looking for novel 
ways of providing for the poor. We will seek out fast-track products that will help 
pave the way on our road to commercialization. Some products may not appear to 
have long term yields, but advancing through the steps of the adoption cycle is the 
goal, and expecting momentum shifts along the way is critical. 

The next customer level in the adoption life cycle following the innovators are the 
early adopters, or visionaries. This rare breed can match emerging technologies to 
strategic opportunities. Our management team at Deluge is made up of true 
visionaries, and can relate to this section of the market with ease. Visionaries are 
not looking for small improvements in products. They are only interested in true 
fundamental breakthroughs in science, and fortunately, these visionary customers 
are the least price-sensitive of any level in the technology adoption life cycle. The 
visionary customers are usually more than just customers; they are willing to fuel a 
new industry with dollars, quite often easy to sell on a new idea, but very hard to 
please. 

Visionaries buy into a dream, and reality often causes friction with the dream along 
the way. Visionaries like a project orientation; they want to start with a pilot 
project to "go where no man has gone before". The management of expectations is 
critical with visionaries, and to assure flexibility, it is important to have ongoing 
discussions. Innovators quite often introduce these critical visionaries, so 
maintaining relationships with the innovators is a valuable key to finding this next 
level of adoption. 

The market Dote ntial of the Natural Enerav Enaine'" 

We see influential advocacy groups preaching doom for our planet if we don't stop 
polluting our earth with global warming emissions. All this noise in society is a 
symptom of a problem that can be corrected by technology, and we certainly 
believe that we have the "cure" for climate change on earth. 

It is clear that the time for bringing the benefits of the Natural Energy EngineTM to  
the world is now - our timing is perfect. Technology adoption can happen fast, but 
we first have to lay the foundation and pave our road to commercialization. 

-Y*m - -7 

I. i: 
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Deluge is a t  the gate, armed with a proven technology that can change the world, 
and ready to take the steps necessary for success. Our mission is t o  take clear and 
focused steps in the development of our product, based on sound reasoning of our 
anticipated goals. Some steps will be for long term expansion, and some steps will 
gain a short term advantage, but all will be necessary projects that will gain the 
support of mainstream customers. 

Our large shareholder base provides a great strength with future investors and 
customers. We have seen many new technology companies that don't have this 
widespread support, and never make it past the conceptual idea stage. Your 
support has brought us beyond the research and development stage, fortifying our 
ability to gain the confidence of more new shareholders. We look forward t o  paying 
dividends to all our shareholders and providing long term returns on your 
investment as the company grows. 

Brian Hageman, CEO 
Deluge, Inc. 
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DELUGE, INC. 
BALANCE SHEET 

DECEMBER 31,2006 I DECEMBER 31, 2007 

Notes 
Dec 31,06 Dec 31,07 

ASSETS 
Current Assets 

Cash 
Other Current Assets 

Total Current h t s  

Fixed Assets 
Shop Equipment 
Field Equipment 
Office Equipment 
Furniture b Fixtures 

Total Fixed Assets 

Net Fixed Assets 

Less: Accum. Depreciation 

Other Assets 
Intercompany Long-term Receivables 

Domestic Operations 
Leos: Payables 

International Operations 

Net Intercompany UT Receivables 

Oil 8 Gas Leases 
Acquisition Value 
Leasehold Improvements, Net 

Less: Accum. Depreciation 
Less: Lease Obligations 

Net Oil 8 Gas Leases 

Technology Transfer 
Other Accumulated Depreciation 

Total Other Assets 

407.20 2.257.86 A 
11,279.21 857.21 B 
11,686.41 3,115.07 

62,072.90 15.737.91 

12.084.70 11,526.75 
47.480.59 47.488.59 

538,336.36 80.106.54 

416.690.17 5,353.29 C 

-1 57,063.48 -69,045.87 
381,272.88 11,060.67 

216,618.00 21 7.1 16.00 
-215,142.50 -21 5,142.50 
372,454.51 378.454.51 D 

373,930.01 380.428.01 

75,000.00 415,000.00 
14,782.77 0.00 

-27,500.00 -42.500.00 
-278,354.76 0.00 

123,928.01 32,500.00 E 

100.000.00 100,000.00 

577.660.27 492,730.26 
-20,197.75 -20,197.75 

TOTAL ASSETS 970,619.56 506,906.00 
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LIABILITIES a EQUITY 

Liabilities 
Current Liabilities 

Accounts Payable 
Accounts PayaMe 
Expense Reimbunements 
Severance Payable 

Total Accounts Payable 

Other Current Liabilities 
Contractual Obligations 
Payroll Accruals 
Payroll Liabilities 

Total Other Current Liabilities 

Total Current Liabilities 

Long Term Liabilities 
Long Term debt 

Long-term Payables 
Contracts, Long-term 
Notes Payable: Parent 
Notes Payable: Bank 
Notes Payable: Other 

Plus: Accrued Interest 

Total Debt Obligations 

Total Long Term Liabilities 

Total Liabilities 

EsuitV 
Capital Stock 
Investment 
Retained Earnings 
Net Income 

Total Equity 

TOTAL LIABILITIES a EQUITY 

Dec 31,06 DCC 31, or 
t)elt1ge 

Dee 31,06 DW 3I,07 

100,294.07 
23.963.79 

0.00 
124,257.86 

11,352.91 
0.00 

59,141.44 F 
70.494.35 

721,670.41 
161.858.55 
66.315.48 

9498AAM 

1,074.102.30 

156,760.08 
712,803.05 

1,803,774.37 
146,626.23 
140.41 8.36 

2,960,382.09 
37,645.96 

2,998,028.05 

4,072,130.35 

2,359,958.00 
6,026,027.26 

-9,802,906.64 
-1,684.589.41 
-3,101,510.79 

970,619.sB 

119.249.37 G 
103,469.32 
98,909.95 

321,628.64 

392,122.99 

583,831.98 
1,372.523.16 G 
2,210,251.07 

0.00 
148.918.36 H 

4,315,524.57 
107.142 88 

4.422,667.45 

4,814.790.44 

2,359,958.00 
6,031,027.26 

-1 1,997,554.77 
-701.314.93 
d 907 RRA AA 

506,906.00 

Bank of Amenca accounts, plus smaU amount of Patty cash 
Employee advances, prepald expenses & reiUndaMe deposits 
Substanbat amounts of field equipment SOW HI 2007 in return for Ccdmgushbg debt 
Investments in Indm Pnvate LM . Deluge Meb. Ltd 
Declined in connectw wth W n n b o n  of basee on extra (K&dCoowr, Ed) oiffieldr 
Release of edminnrtmtnm staff and conhidom in connection with refocusing apmatms 
Current and bng term portions, respeuivety, of Contradual arrangements end aetHements 
Promlss~y Notes to indnndual I e n d e N i W r s  

ACC004026 
FILE #8326 



DELUGE, INC. 
INCOME STATEMENT 

CALENDAR YEAR 2006 I CALENDAR YEAR 2007 

Notes 

Revenues 

Ordinary Revenue 

Other Income 
Interest Income 
GainlLoss Disp of Liability 
Project Revenues 
Other 

Total Other Income 

Total Revenues 

Expenses 
Ordinary Expenses 

General 8 Administrative Expense 
Administrative Operations 

SpacelFacility Expenses 
Rents 
Repairs, Maintenance 8 Utilities 
Other 

Total Facility Expense 

Office 
General 
Printing, Repro, Postage 8 Delivery 
Equipment 8 Supplies 
Communications 

Office Operations 
Total Administrative Operations 

Pemonnel Expenses 
Administrative Payroll Expense 
Severance Expense 
Insurance Expense 

Total Personnel Expenses 

Sales 8 Marketing Expenses 
Public Relations 
Advertising 8 Other 

Total Sales 8 Marketing 

Jan - Dec 06 Jan - Dec 07 -- 
0.00 0.00 

98.59 167.93 
0.00 22,575.05 A 

25,617.20 9,579.00 0 
0.00 2.700.61 C 

25.715.79 35,022.59 

25.715.79 35.022.59 

76,637.33 39,312 49 
14,688.20 4,250.05 

0.00 1,205.50 

91.325.53 44,768.04 

5,452.37 
7.064.02 
4,642.31 

209.93 
1,082.23 

484.23 
20.096.06 10,210.66 
37,254.76 11,987.05 

128,580.29 56,755.09 

510,236.64 12,636.26 
0.00 82,016.44 
0.00 94.535.85 

51 0.236.64 189.188.55 D 

150,000.24 25,122.54 
157,645.73 9,300.60 

307,645.97 34,423.14 
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Deluge, Inc., cont'd 

Professional Services 
ACCOUnthg 
Consulting 
Engineering 
Investment Banking 
Legal Fees 

Total Professional Services 

Other 
Travel Expenses 
Taxes 
Due~lFeeslSu W P u  bdLBP 
Business Insurance 
Shareholder Meetings 

Total General (L Administrative Expense 
Total Other Expense 

Financial Charges 8 Expenses 
Interest Expense 
Financial Settlements 
Penalties, Fees 8 Bank Charges 
Depreciation 

Total Financial Charges 8 Expenses 

Total Ordinary Expenses 

Project Expenses 
Equipment - Multi-Well Test Demonstration 

Contract Labor 
Oilfield Acquisition Expenses 
Equipment (L Vehicle Expenses 
Drilling Costs 8 Other 
Other 

Total Multi-Well Test Expenses 

Total Expense 

Net Income 

Jan - Dec 00 

Jan - Dec 06 

Jan - Dec 01 

Jan - Dec 07 
Notes 

20,415.00 2.697.50 
175,249.80 31,995.15 
14,400.00 129,225.60 
73.500.00 0.00 

163,573.47 16,681.25 

447,130.27 180,599.50 E 

74,201.96 6,681.12 
3,643.27 3.91 1.95 
2,296.95 130.50 
9,589 49 0.00 
2,020.77 0.00 

91.752.44 10.723.57 
471,689 05 1,485.353.61 

5.872.14 179.522.85 
10.338.02 -8,623.61 
351 4.08 4,828.55 

68,154.40 177,061.91 

352,789.70 87,878.64 

1,573,232.25 024.479.55 

5,850.00 
30.265.24 
13,123.37 
1.748.84 

10,003.02 

60.990.47 

3.500.00 
466.77 

2,629.98 
0.00 

693.92 
7.290.67 

1.634.222.72 

-1,608,506.93 

831,770.22 

-796,747.63 

Notes: 
A RedwWn in aocruad obligatrons 
0 0 1 1  sales: Kke Lease and B a r n  Lease 
C Saep metsl, sale of o m  web domain 
0 In 2006. apprrrrim8te)y 35% of Pmonnel expenses were Ottnbutabk to the Mobwell Test Project. very l i  m 2007 
E In 2006. appmmmotety 22% of Professmat fees were attributabble to me Muni-Well Test Project, very l i le  in 2007 
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DELUGE, INC. 
Shareholders of Record as of 

Thursday, March 20,2008 

Investor Total Outstanding Sharer 

1,Doo Aaron, Andrew 

Aamn. Marcus 2,000 

Agency Mechanical Services 25.000 

ACT Financial Services 15,000 

Agnes, L. Jay 28,000 

Albano. Gary B Maria 10.750 

Albano, Jr. Gary & Danielle 5,000 

Albano, William 

Alexander,MD, Erik 

Alkalay, Nissarn 8 Regina 

17.500 

82,000 

12.500 

Allison. Donald & Pamela 2.000 

AHu. Marshall L Maureen 250,000 

Andrelta, Vincent 3.000 

Archer. Stanley BNC~ 3,500 

Amey, James 

Arroyo, Christina Marie 

B.J. Machine Co. 

82 Solutions, Inc. 

10,000 

4,000 

10.202 

16.250 

Babb, Larry & Leonon 50,000 

Baker, Helen Elizabeth 21 ,Ooo 

Ballad, Allison 

Barton. Clarence L Doris 

Bass, Allan & Sondra 

Bauer. Kevin, Dr. 

Baxter, George 

Beaulieu, Charles. Dr. 

Bechler, Lawrence E. 

Belshaw, Michael & Mary 

Bergman. Mark 

500 

66.286 

2,000 

5.000 

15,000 

5o.m 

25.000 

6,250 

25,000 

Thursday. March 20.2008 Page 1 of 17 
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Invertor Total Outstanding Sharer 

Bernard, John 

Best, Shane & Tracy 

Boblitt, Ronald 8 Gail 

Boehme. Priscilla D. 

2,500 

2,500 

1.000 

2,000 

Boll, DC. Donaki Ben 

Bonamid Realty 

Bonamici. Kirk & bum 

Bonamici, Megan 

Bonamici. Melissa 

Boulais, Randy 

Bowen, Nicole 

Bradley, Joanne 

Brill, Richard 

Brooks, Rocky 

Bruce, Brenda 

Brurnrnel. Michael 

Bryant, Anna C. 

Budtley. James 

25,000 

7,000 

3.000 

1 .Mx, 

1,000 

22.m 

6.250 

1,000 

31,125 

400 

1,850 

5.000 

75.000 

12,500 

Buckley, John 25.000 

Buinaukas, Kenneth L Dons 3.000 

Bunten, D E 250,000 

Bunten. William 8 Janell 

Burns, Deborah 

Burns, Jr, Edward 

Bussell, J. Layne & Kimberley Ann 

Butler, Jane M. 

Calo, Carmela 

80,000 

26,000 

12.500 

4,000 

1,500 

1o.ooo 
Calo, Mercello 3,000 

Campbell TNSt 10.000 

Campo, Joann 5.000 

Candelaria, Dolores 

Caparotb, Barry & JoAnn 

Carini, Thomas 

1 to00 

50,000 

2,500 

Page 2 of 17 Thursday. March 20,2008 
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Investor Total Outstanding Shares 

Cerini. Thomas 6 Margaret 12.500 

Carney, Gary & Sally 12,500 

Cam. Craig 37.500 

Carroll, Diane 2,500 

Carter, Norman 62.500 

Ceouo, Sr. Joseph 5.000 

Cavallero. Robert & Card 6.350 

Chamberlain, Edward 37,500 

Chiotis, John 1,000 

Christman, Frederick 2,500 

Cito, Anthony 

Ciinski. Ronald 8 Patricia 

Cladc, Wtllirn 6 Borbws 

Clessen. Douglas 

Coffey, Martin 

2,000 

75.000 

6.250 

20,200 

2,000 

Coiro. John & Heather 1 .ow 
Coiro. Michael 

Cole Media Group, tnc. 

Cole, Bradley 

Collie Family Trust 

Collie, Ben 

Conner, Daniel 

5,000 

6,000 

15.000 

10,oM) 

7.500 

200 

Conner. Joan 400 

Cook, Marvin 8 Mary 1,000 

Corcodilos, James 

Corino. Fmnk 

Corti, Frank 8 Marisa 

Costa, Giovanni 

Courtney, James 

Craig, Teny B. 6 Lauta M. 

Csorbe, John &Megan 

Cubala, Melissa 

Cummings, Stuart 

5.000 

25,000 

2,600 

200 

75.000 

1 .M)o 

2,000 

1 ,m 
150,000 

Thursday, March 20,2008 Page 3 of 17 
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Investor Total Outstunding Shares 

Cunningham, James 

Cunningham, Michelle 

Daniels Family Trust 

De Andrade. h d w a  

Demello-Rice, Rebecca 

Dennidc, Leonard 

Dezelon, Michael 8 Kimberly 

Diaz. Franoesca J. 

Dibenedefto. David 8 Joenne 

Dileo. Matthias 

Dobson, Edward & Jacquelin 

Doig, Jo 

D o h ,  William 

Dolgoff, lwin 6 Dianne 

Domowitz, Theodore 8 Ronni H. 

Donofri. Glenn 

Dotson, William 

Dougherty, Donna 

Douglas, Harold 

Dowdy, David 

Dowdy, Laura 

Dowdy, Marissa 

Drain, James 

Dreznar, Steven 

DNSS, Jerome 8, Leslie 

Edwards, Lee, JoBeth, Karen, Ed B Doreen 

Elkerrhew, ~effery 6 Cynthia 

Ellershaw. Joseph L Elizabeth 

Ellershaw, Michael 6 Cathkn 

Ellershaw. Patrick 8 Anefte 

Engar, Charles or Kristie 

Etheredge. Carol T. 

Etheredge. Eric 

9,375 

9,375 

69,142 

2,500 

37,500 

310,000 

1,000 

2,000 

5.000 

2,500 

3.500 

500 

Q,wO 

1 .m 
20 

29,000 

1 0 , m  

7.000 

91,500 

loo 
100 

100 

6,250 

50,000 

25,000 

12.500 

3.750 

2,500 

1,250 

2,500 

5.000 

2.500 

2,500 

Thuday, March 20,2008 Page 4 of 17 
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'. 

Investor Total Outstanding Shares 

Etkin, Michael 16,665 

Ettman, Miles & Barbara 5Q,ooo 
Fabig. Peter 

Fayan. Shirky 

Fezio. Vincent 

Ferchoff, Ryan 

Fernander. Canno M. 

2,000 

25,000 

100,M)o 

5,500 

63,801 

Ferrari, Anne Marie 17,500 

Ferrari, Gina 250 

Fischer, Paul 

Flatby. Michael & Kathryn 

Fletcher. Glenn CL Randy 

Floyd. Wendy 

Ford, Gary 

Forte, Felix 

Friday Living Trust 

Friedman, Paul 

Fry. John 8 Pamela 

Fry. Sarah 

50,000 

5.000 

150.000 

100,oM) 

2,200 

5.000 

156,500 

2,000 

2.000 

7,000 

Galletta, Joyce 77,000 

Galynsky. Alex 

Gangi, John 

Gangi. Michael 

Gangi, Paul & Vivian 

Gangi, Paul E 

Gangi. Vincent 

Gardner, Timothy L Kelly 

Garibaldi. AntoW t% Carol 

Garofalo. Rosario 

Gawlik. Robert 

Gburek. Bernard 

Geffon, Martin & Dorothy 

George, Charles 

1,500 

15,000 

15,000 

100,M)O 

3.m 

12.500 

1,000 

25.000 

5,000 

5,000 

102 ,OOo 

50.000 

3.000 
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Investor Total Outstandina Shares 

Gbby, Elizabeth 

Gbby, Ellen B. 

Gibby, Kathryn L. 

Gibson. Jeffery A. 

Gilder Revocable TNSt 

Gillim, Peter 

Glynos, Peter 

Golata, Robert 8 Diane 

Golata. Ronald 8 Diane 

Goodwin, Gerry K. 

Graham, Erick 

Graham, Glenn 

Graham, Roberta 

Graniero. Steven 

Greenwood, Terre L. 

Greig, Robert 

Greig. William 8 Nan 

Grimes, Williem 6 Kathleen 

Gritz. Thomas L Leona 

Grubb, Gary 8 Dale 

Guerreiro. Michel 

Gutglueck, John 8 Kim 

Haertel. Fred 8 Leone Batte 

Hageman, Thomas 8 Shirlee 

Hall, Peter 

Harmon, Joanne 

Harsh, Debra 

Hayden, J. Michael 

Heck, Gary 

Hoemlei, Eileen 

Hoemlein. William 8 Eileen 

Horath. Sally 

Horten. Meinrad 

20,625 

20.625 

20,625 

1 ,om 
60,oOo 

21,625 

15O.M)O 

5,000 

5.000 

10,000 

2.000 

1.000 

2,000 

1 ,M)o 

16,250 

1 .OM) 

12.OOO 

5.000 

8,250 

12.834 

2.m 

75.000 

25,000 

41,234 

42.000 

1.500 

10,Ooo 

700 

1 .Mx, 

1 .OM) 

62,500 

1 ,000 

15.000 

Page 6 of 17 Thunday, March 20,2008 



Investor Total Outstanding Shares 

Hotwitch, Arnold 

Hornitch, Penny 

Houston, Alice 

Hummel, Carole 

Hunt, Richard 

Hunt, Sammy 

Hunter, Kathryn 

Hurd, Trade 

Hutchinson. Michael 

Hydtothem Power Corporation 

Ignatowiu, Vincent 

Intravartolo, John 

Intravatola, Dorothe 

Irving, Andrew, Jeanne 8 David 

Jaeger, Scott ti. 

Jankowski. Bernard 

Jankowski, Peggy 

Jepsen, Andrew 8 Julie 

Jepsen. Jesse 

Jepsen, Linnea 

Jones, Marlin Charles 

Josephson, Janis M. 

Kahn, Arlene 

Karninski, David S. 

Kapner. Erik EL Louise 

Kapner, Jamie EL Peggy 

Katsii. Constantine 

Katzev. Phillip & Laraine 

Kaye, Mitchell C. & Jodi 

Keator Living Trust 

Keenan, John 

Kennedy. Candace 

Kenny, Philip J. 8 Michelle F. 

41 5,000 

S , W  

25.000 

4,000 

100,Ooo 

1 .Do0 

2,500 

moo0 

12,000 

36,515,000 

12.5OO 

2.500 

1,200 

25.000 

3.000 

12.500 

12.500 

105,500 

2.500 

4,500 

7.143 

20.000 

500 

1 ,Mx) 

5,000 

682,000 

75,000 

150,000 

250,000 

75.000 

5(J,M)o 

77.000 

25,000 

Thursday, March 20,2008 Page 7 of 17 
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Investor Total Outstanding Shares 

Kenworthy, Sam 8 Kathleen 

Keppel, Ron 

Killebrew, Hannon 

Kim, Hak Joo 

Kirby, Dale 

Kirby, Dennis 

Kirby. Don 

Kirschner, Lewis 8 Linda 

Kish. Jr.. Louis 

Klein, Philip 

Klein, Robert A. 

Klemow, Simon 

Konvit, Robert 8 Doreen 

Kom Family Limited Partnership, The 

Korpusinski, Karl 

Kostro. Frank 

Kounelias, Sofia 

Kozlowski, Walter 

Krause. Linda 

Krauss, Frederick 8 Sharon 

Krerner. Bonnie 

Kremer, Erich 

Kremer. Richard 8 Rebecca 

Kring, H Roderic 

Kuser, Alexandra 

Kuser. Brian 

Kuser. Lawrence 8 Susan 

Kuser. Teresa 

Ladden, Diana 

Leffetty, David 

Lam, Lisa Y. C. 

Lam. Stephen T. 

Lamb, Paul A. 

7,500 

6,250 

50,000 

5.000 

1.000 

3,700 

800 

12,500 

400 

21.000 

3,000 

10.000 

12.500 

10.000 

50,000 

5.000 

1 ,m 
14,000 

9,450 

10,ooo 

25.000 

1,000 

125.000 

25,000 

1.000 

1.000 

25.000 

1,000 

1,000 

5,000 

1,500 

1,500 

5.000 

Thursday, March 20.2008 Page 8 of 17 
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Total Outstanding Shares investor 

Lambirth, O.D. 

Langs, Michael 8 Kimberly 

Lantir. Douglas 

Larsen, Mark 8 Roberl 

Latronica, Thomas 8 Fortunate 

Laubach. Clint 

Law, Dale 

Ledet, Leonard 8 Charlene 

5,000 

2,500 

50,000 

5,000 

5.000 

1.000 

3.000 

4.334 

Lee Family Trust 

Lehrer, Jeffrey 

Leinfelder. Thomas & Daw 

Leone, Joseph 

5 , m  

2,500 

7.500 

5.000 

Lechetr. Zvi EL Doris 

Leslie. Lana D. & John S. 

Levesque. David or Anita 

Levesque. Duane 

Levesque. Jeffrey 

Levasque. Joseph 

125.000 

25.000 

10,000 

15.000 

10.000 

5,000 

Levesque, Lyle & Carol 135,000 

Levesque. Marc 

Levy, Michael 

Levy, Rosalyn 

Living Levesque Co, LLC 

Lobbato. Albert 

LoBiondo. Philip & Rosemarie 

Loco Properties Ltd. Partnership 

Lombardi, Daniel & Mary 

Lorenzen, Linda 

Luckett. Marilyn 

Luke&, Joan 

Luka-1, Michael 

Luttrell, Richard & Dianne 

Lynch, John 

10,OOo 

25.000 

25,000 

15,000 

1,000 

5,000 

1Do.Doo 

1 .m 
1 .m 

10,500 

12,500 

1 .m 
16.850 

7,500 

P a p  9 of 17 Thursday, March 20.2008 
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Invertor Total Outstanding Shares 

Lynch, Michael 8 Tami 2,500 

Lyons DMD, PA, Nine E. 5,000 

LyUe Family Trust 1 to00 

MacAllister. John b Roberta 500 

M m i ,  David & Denise 1,580 

Megaeiny, Stephanie 

Mahoney. Barbara 

Mailhot, Philip b Colleen 

Mancini. David 

1,250 

1 ,MI0 

17,500 

1,000 

Wnn, Fenny 16.665 

Marchese, Danielle 200 

Marchese, John 

Marchetti. Thomas & Janis 

Marks. Margaret P. 

Marshall, Edward 

Martin, Diane & Fred 

Martin, Larry W. 

Martins, Lisa 

Mastoris, Alex 

Mastoris, James 

Mastoris, Mary 

Mastoris. Michael 

Mastoris, Nicholas b Patricia 

Maxson Family Trust 

Mauio, Dorothy 

Mazzio. Jr. Roc00 

McDonough. Lawrence P. 

McGuire. Michael 

McGuire, Robert 

McWilliams. Jon & Debra 

Megoriotie, Nicholae (L Joanna 

Meiier, Rudy & Dorothy 

Menerd. Judith 

2,800 

2.000 

50.000 

65.500 

1,000 

30.000 

2,500 

300,000 

37,500 

38,500 

2,252,000 

100.000 

5.000 

1,500 

13.500 

2,000 

3.000 

11.500 

1 .OOo 

50,000 

3,000 

12,500 

Page 10 of 17 Thursday, March 20,2008 

ACC004038 
FILE #8326 



Investor Total Outstanding Shares 

Menill, David 15.625 

Miglore. Shaun & Nikki 21,400 

6.250 Mikulewicz, Raymond EL Karen 

Milano. Gerald 1,200 

Miller 111, Edwin 55.000 

Mills Revocable Trust 1,000 

Montelongo, Edward B Susan 

Montelongo, Gerard0 8 Veronica 

Myers. Phillip L. 8 Linda K. 

Nalena, James 10,000 

Nalencz, Thomas or Mary 

Natalewiu, Craig 8 Gina 

Natley, Thomas 

Neil, John M. 

Neubsrger, AUycon 

Neuberger, Fredrick 

Norcross. Daniel 

Norcross. Jack 

Norcross. Jack. John & Daniel 

Nystrom, James B Susan 

OFlaherty. Dan 

O'Flaherty. John 

ONeill 111, George 

ONeill 111, George and Adele M. Penney 

Orfe, Josephine 

Orkild, Chris E. 

Otremba-Blanc, Bemard 0. 

Mtenstein, Alan 

Panas. Dtno 

Panella. Rosameria 

Paoletti Family Trust 

Paoletti, Brandon 

Papamanolis. Michael 

10,000 

50.000 

50,000 

10,Ooo 

51.000 

1,000 

12,500 

15.400 

62.500 

1,000 

13,000 

3.000 

500 

20,000 

7,812 

2.000 

2Q.000 

300.000 

5,000 

2.500 

1 ,QoQ 
5,000 

1.000 

Thursday, March 20,2008 Page 11 of17 
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Invertor Total Obtanding Shares 

1,000 Paredis, Patricia K 

10,ooD Parr, Ian & T h e w  

54,000 Patricia Plumb L h r i  Trust 

7.000 Patton. Mary Jo & Robert 

7.000 Paul, Joseph 

50,000 Paulea, Henry 

41,250 Peckarman. Caren A. 

Pedcerman, Melvin 8 Ursula 25,000 

Pelechaty, Nick 7,500 

Pellicano. Dominic & Frank 10.000 

Perrou, Bany 

Peterson. Janet 

Petito-Ross, Thomas & Joann 

Pinney, Jeffrey R. & Monique 

Piontek. Dave & Margaret 

1 00,000 

5.000 

175,000 

25.000 

2.000 

Plawnte, Roland 1.500 

Plumb, Neal 

Pluta. John L Colette 

Pohl. Andrew 

Popp. Evelyn 

Prokop, Thomas 

Rafael. Mian 

4,000 

6.250 

80,000 

1,000 

7.000 

60,000 

Rajan, Dheeraj 25,000 

Ransom, James & Gail J. 14,500 

Ratner, Stephen 16,665 

Redd Johnnie Mae 

Redmer. Bonnie K. 

Resnidc, Joel A. & Susan E. 

Resnick. Merill H. & Ellen S. 

Rhodes, John 

Rich, Faith 

Rich, Joel 

Riedisser, Gary J. 

2,000 

5.000 

25,000 

25,000 

52,000 

75.000 

25,000 

11.000 

Thursday, March 20,2008 Page 12 of 17 
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Investor Total Outstanding Shares 

Rethe, Robert 6 Patricia 12,500 

Rigas, Dimitrios 8 Faidra 25,000 

Rigas, Peter 75.000 

Rignt. Theodore D. 1,500 

Robertson, William L. 4.400 

Robinson, Jeremy 8 Diana 1,000 

Robinson, Scott 

Roth, Andrew 

5,000 

200 

Russell, David J. 8 Jeanette 676,000 

Russell. James 8 Denise 

Russell, John G. 

Russell, John G. 8 Norma 

5,000 

8,250 

18.000 

Ryder. Christopher James 2,000 

Saidel. Adam 

Sapik. Joan 

Savoy, Guorge 

Sewers, John 

Scala. Jr.. Jim 

Schiavone, Ronald L. 

Schneider, James 

Schuck, Ernest 

SchUh. BNCa w. 

Schwartz. Gary 

Schwatk, Steven 

Sdnvatz, Denise 

Schwing. Barbara L Cherles 

Scott. Lester William 

Seaver. Linda 

&idler Revocable Family TNS~ 

Sekerka, Deborah or Patrick 

Sekerka, Lukas 

Sekerka, Paul or kana 

Settle, Tony 8 Virginia 

5,000 

155,000 

3,000 

8,750 

25.000 

1.000 

5.000 

12.500 

94.200 

3,000 

150.000 

1 ,OOo 

1,000 

8,143 

37,000 

4.000 

5 , m  

5.000 

5.000 

5.000 

P a p  13 of 17 Thursday, March 20.2008 
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Invertor Total Outstanding Shares 

35,000 Shapiro, Robert 

11,Ooo Shekell. Kenneth Edward 

1,125 Shore, Jaime 

M,000 Shore. Michael 6. Barbara 

Siggelakis. Gus 12.500 

7,143 Sigurdson, John David 

20.000 Simons, Jeffrey L. 

shopwlos, Demetrios N. 54,000 

Skeba, Joseph Jr. 51 300 

Skymer, Constance 31,250 

Smith, Gerald 3.000 

Smith. Jeffrey & Sandra 10,Ooo 

Smith, Todd 8 Tina 1 D0,ODO 

Snydeman, Evan 2,000 

Sdtol Living TNS~ 1 

Sdes, Edna Louise 1 .Mw) 

Sommerer. Frank 1 1,250 

Spears. Iva Jean 1,000 

Stahl, John & Mara 4,500 

Stanbndge, Bobette 1,000 

Steinmann. Richard 8 MaryAnn 6.250 

Stephenson, Dave & Heidi 5,000 

Stephenson. Jenny 16,125 

Stephenson, Maryann 5,000 

Stephenson, Maryann 8 Janet Peterson 1 .m 
Stevenson. William Gary 7,143 

Stivrins. Alex F. & Claire D. 10,000 

StomeUi, A l p h o ~ o  (L Carolyn 5.000 

Stomelti, Thomas 8 Lynn 5,600 

Strayhand, Mary 12.500 

Stroh, Ron 25,000 

Strong. Van 5,000 

Studivent. Joanne loo 

Thunday, March 20.2M)B Page 14 of 17 
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Total Outstanding Shares 
Investor 

Studmnt. Loren 

Sullivan, Stewart 8 Sham 

Sutton, Robert L. 

Swope, Charles 

SZeWuyk, Michael 

Taylor Communicatiom. Inc. 

The AF Trust 

The Shirley A. Firch Trust 

ThieknPatton Trust 

Thompson, Jan B Terry 

100 

75,000 

600,000 

50.000 

2,000 

12.500 

10,000 

7,000 

42.404 

5 . m  

2.500 Thompson, Mary Cr Donna Dougherty 

Thorns, Michael J. 

Tiemann. Richard 

Tobias. Brian B Mindy 

Tomaoi, June 

Tonkins, David 8 bodice 

Topley, Jeff 

Tunnero, Frank 

Vaughn's 4 

Ventola, Robert & Elizabeth 

Vetter, Raymond 8 Danna 

Vines, Geoffrey Bryan 

30.000 

37,500 

3,000 

12.500 

12.500 

25.000 

2.500 

1o.wo 
6,250 

3.000 

1,000 

1,020 

1,600 

Vines, Michael L Melinda 

Viquesney, Jules 8 Jacqueline 

Vogia, Danny K. 

Von Zuben, Marilyn 

Vulpi, Richard F. 

Wales, Leigh 8 Steven 

Walker. Carmen 

10.MN) 

2.120 

10,000 

5,000 

25,000 

5.000 

5,000 

Walker, George L Camille 

Walker, Ian J. 

Walker, Wilson P. 10,Ooo 

Warshefski, Joan 200 

Thursday, March 20,2008 
Page 150f 17 
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Investor Total Outstanding Shares 

Waters, Kimberley 1 .OOO 

Webber, Gregory 8 Lois 1.000 

Weed, Robert W. L Joni Ma& 50.000 

2,000 Weil, James 8. 

Weinman. Andrew & Janice 3.000 

Weinstein, Marc S. 80,000 

Weiss. D e w  A. 4.000 

Weller, Louis L. 6 Mildred H. 2 . m  

Weston. Karen J. 10,m 

Wherlend. Duane 8 Deborah 2,000 

White, Darryl 8 Rhonda 6.250 

White, Jeffrey 25,000 

White, Michael 2,000 

White, Sid 2,000 

Wichman, Julie A. 8 Perdue, Robert A. 2,500 

Williams, Geraldine 12.500 

Willis. Nancy 8 Robert 3,000 

Wilson, Catherine 1,500 

Winter. David 50.000 

Wiss. Bamy 8 Deborah 50.000 

Witt, Thomas 8 Linda 12,500 

Wodarck, Gerald J.Jr. &Jennifer A. 25,000 

WM, Steven 8. 31.500 

Woolston, David 1,834 

Yacullo. Victor F. 111 25,000 

Yeoh. Tiong-Keaf 5o.m 

Yule, Lany 16,065 

Yule, Lany 6 Thomas Teufel 16,670 

Zanias, Louis 1,000 

Zatzydci, Dean L Angela 

Zimring, Robert M. 8 Linda 

1 .Ooo 

20,000 

Thursday. March 20,2008 Page 16 of 17 
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Investor Total Outstanding Shares 

Total Shareholders 522 Total Outstanding Shares 52,567,525 

The undersigned hereby certifies that the above accurately reflects the names of all shareholders of 
DELUGE, INC., and the number of shares held by each as of 

Thursday, Marct, 20.2008 

Brian C. Hageman. h s t .  Secretary 

Thursday, March 20,2008 Page 170f 17 
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1 

ET NOT11 )LDERS MECE OF ANNUAL SHAREHCING 

?rs of DELUC 

'IEBY GlVEE 
ration, will b' 
le, Arizona o 

t directors of 

Brk 
Mic 
Thc 
Jan 
Jim 

sider reports 
er from the F 

sact any otht 

iolders of rec 
ting. (Acop: 

ho do not ex 
the accomp 

,2008 

To: Shareholde ;E, INC. 

NOTICE IS HEfthe sharehod that the annual meeting ofsrs of DELUGE, INC., a 
Delaware corpcie Resort & \e held at the Hilton Scottsdaas, 6333 North Scottsdale 
Road, Scottsdat 10:3o a.m. n Saturday, April 26, 2008 a the following purposes. 

1. To elecare the namf corporation. The following of the nominees: 

in Hageman 
hael Mastoris 
,mas Hageman 
lie H. Kapner 
Valentino 

2. To conQon. (The enof the affairs of the corporatsed financial statements 
and lett? 2007 AnnuJresident /CEO COnStltUte thReport.) 

To tranawer of the 9r business which is in the psreholders. 3. 

Only the sharel- on Decembcord at the close of business31, 2007 will be entitled to 
vote at the meaord schedulq of the Shareholders of Rec enclosed for your 
information.) 

Shareholders wy at the rneapect to be present personallg are urged to fill in, date, 
sign, and returnl self-addresanying proxy in the enclosed envelope. 

Dated: April 20 

Ide 
All. 
for 

?S ' 

clc 
al I 

tin. 
se 

3RIAN C. HP EMAN, Assistant Secretary LG I 
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Proxy 

I Shareholder: 

led appoin, 

horizes this 
(Shureholdc. 

in the nan 

m. 

- ts their agent and The undersigr 
'Iiureholdcrj (Indivlduul airlhorcrd hi> L5 

proxy and aut1 respect to agent to act as such with1 securities of DELUGE, 
r 's name) 

INC, standing ne of upon the books of 

that corporatic 

Dated: 

l a  

ACC004047 
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x Airport, tal 
ncoln to SCC 

y 

E Lincoln Or 

ifias rt 

From Sky Harbqoulevard ex<@ H W  51 North to Lincoln ETurn right (east) on 
Lincoln. Take Lbcated on thlttsdak Road. The resort is lioutheast corner of Lincotn 
and Scottsdale. 

it. ' 
es  

UI 

7 
W 

14 

'tl n r .  
c 

B 
9 
z 

0 
Paradise Valley 

15 rr 

@ 
Hiltor 

oE 

di 
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. .  
F O R M D  @ 

Failure to file notice in the appropriate states wlil not result in a loss'of the federal exemption. Conv@eelY, 
failure lo fits the appropriate federal notice wilt not result in 8 loss of an 8v8ilabk slate exsmption uniess such 
exemptlon Is predicated on the filing of 8 federal notice. 

Wrshingfon. D.C. 20549 

FORM D 
NOTICE OF SALE OF SECURITIES 
PURSUAST TO REGULATION D, 

Type of Business Organization 
X corporation 

L businus trust 
G other (please specify): - 

Actual or Estimated Date or Incorporation or Organtzation: Il[lI 3 Actual G Estimated 

KIEl Jurisdiction of Incorporation or Organiration: (Enter two-1e:ter U.S. Postal Service abbreviation for State: 

GENERAL INSTRUCTIONS 
Frdersl: 
who Musf Fik: ,411 issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 
et scq. or 15 U.S.C. 77d(6). 
When To F;k: A notice must be filed no later than 15 days after the first =le of securities in the offering. A notice is deemed filed witn 
the U.S. Securities and Exhange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, 
if received at that address afitr the date on which it is due. on the dale it w s  miled  by United State registered or anifid mail 10 that addrks. 
Where ro Fife: US. Seturiiies and Exchange Commission. 450 Filth Street. N. W.. Washington. D.C. 20549. 
Copies Requirrd: Five ( 5 )  copies of this notice must be filed with the SEC, one of which'must bc manually signed. Any copier nOt manually 
signed must be photocopies of the manUallY signed copy or bear typed or printed signatures. 
Informorion Required: A new filing must contain all information requared. Amendments necd only report the name of the issuer and offer- 
ing. any changes thereto, the infortnation r q u u t e d  in Part C, and my malerial changu from the information previously SUPPliCd in P I N  
A and 8. Part E and the Appendix need not be filed with the SEC. 
Filing Fee: There is no federal filing fer. 

CN for Canada; FN Tor other foreign jurisdiction) 

ACCOOO333 
FILE M326 

Strtc: 
This notice shall be used 10 indicate reliance on the Uniform Limited Ofrering Exemption (ULOE) for sale of Jmrritics in tho? stata 
that have adoped ULOE and that have adopted this form. ~ J J U ~  relying on ULOE must file a separate notice with the kcurkk Administntor 
in each state where uleS are to be, or have been made. If a Stale require the payment of a fee as a precondition IO the c 1 8 h  for exemp. 
tion. a fee in the proper amount shall accompany this form. T h i s  notice shall be filed in the appropriate s a t e s  in accordance with nate 
law. The Appendix to the notice constiluta a p a n  of thb notice and must be completed. 



Business or Residence Address (Number and Street. City, State, zip code) 

Check Box(es) that Apply: 0 Promoter 0 Berufiad Owner 0 b m t i v e  Officrr 0 Director 0 Gcnnll and/or 
Managing Pvlncr 

Full Name ( L u t  oame Brit, if i o d i i u a i )  

Business or Residence Addrus (Ywber and Strcn. City, State, zip Code) 

Check BoxW [hat Apply: i2 Promoter 0 Beneficial Owner Executive Officer G Dircetor G General and/or 
Manaling Partner 0 Full Name (Last name first, if individual) #/ 

ACC000334 
FILE #a326 Businas or Residence Address (Number and Slrcct, City, State. Zip code) 



..... - 

I .  Ha> the Iwter d d .  01 doc5 the issuer intent$ to sell, to non.accrediicd intestors in this offctinp?. . . . . . . . . .  

Answer also in Appendix. Column 2. i f  filing unde: ULOE. 
2. IVlial 11 tliz crrrnitrium inwtmcni rhal ui l l  be ac:eptrd from any itidividual? - 1 .  . . . . . . .  5 @ ..... . . . . . . . . . . . . . . . . . .  

1:s ' 
. . .................................................. x 3,  

4. Enter the i n f o r m i o n  requcsicd lor each person who has been or uill bc paid 0: given, directly or indirectly. any comrnir- 
?ion or s in ih r  remcnmtion lor solicitation oipurchrserr in c0nncciion with sale> of se:uritia in the offering. I f  a pe:so:: 
IO be listed is an r s s o h c d  Person or agrnt of a broker or dealer regisrered with the SEC and/or with a stale or stares. 
list the name Of the broke: or dealer. I f  more than five (S) persons to be lisied are associated p m o n r  of such a.brott: 
or dealer. YOU may set lorih the infcmration for i h a  broker or dealer only.. 

;he offering Permit joint owwrhi : ,  of a single unii? 

/,$ 

full Name (Last name first. if individual) 

Same of Asrocisred Bfokc: or Dcslcr 

- 
States in \vnrch PetSon I.irtcd Has Solicited or Intends to Solicit Purchasers 

( C h d  " ~ 1 1  S 1 . l ~ "  Or check individual S l a t s ) .  ............................................................. 2 AI! St3 le  

Eusrnerc or Residcn<:c Addrru ISumbcr and Street. City. State. Zip Code) 

&smc of Associaled Broker or Dealer 

Business or Residence Address (Number and Street, City. State. Zip Code) 

Name of Associated 8roli:r or Dealer 

ACCOOO335 
Sfam in Which Person Listed Has Solicited or Intends to Solicit Purchasers FILE #8326 



c. OFTERLYG PIUCE. NUMBER OF isv~sma,  E X P E H ~  ASD USE OF PROCEEDS 

I .  Enicr the agsreg:cie offering price Of securities indudcd in this oflertng and the iota1 amount 
already sold. Enter "0" if answer is "none" or ''zro." I f  the transaction is an exchange offering. 
check this box 3 and indlcaie in ihe columns k l o w  the amounts of the m n t i e s  offer4 for exchange 
and already exchanged. 

A g W W e  Amounr Aircady 

f 

Sold Offering Price Type of Security 

Debt .................... ....................................................... 5 

Equity. ............. ............................................................ S ~ : & C , O C C  5 3J5 8:s 
0 Common 0 Preferred 

.......................................... P C~nvwt ib l c  Securities (including warrants) 5 

5 

f 

............................................................. Partnership lnwes t s  5 

Other (Specify 1 f ............................... 
Total .......................... ........................................... f . 3 , , ! U J  dC.2 f 3 1 s  JCC 

Ans''cr also in Appendix, Column 3. if filing under ULOE. 

2. Entcr the number or ac-rcdited and non-accredited inveriors who have purchased securiiics in this 
- 

offering m d  the agsrcgalc dollar amounis of their purchases. For offerings undcr Rule SOJ.  indi- 
cate (he number of persons r h o  have purchased securities and the aggregate dol!ar amount of  rhcir 

purchases on the total lines. Enter "0" if answer is  "none" or "zero." AgSrc:lie 
Number Dolla: Amounr 
Invesiors of Purchsxs 

A cered ii cd I n vesi or s 17 5 Z / 5 ' i G d 0  ............................................................. 
Non.accrcdited Investors.. ........................................................ (1, s a  

Total (for filings under Rule So4 only) ....................................... 
A n s w r  also in Appendix. Column 4, il filing under ULOE. 

3. I f  this filing is lor an offering unde: Rult 504 or SOS. enter the information requested for all ScCJri- 
ties sold by the issue:. !O date, in offerings of ihr types indicated, in the twelve ( I ? )  months prior 
IO the first sale olsccurities in this offering. Classify s c a r i l i a  by type listed in Part C - Quesiion I .  

Type of .Dollar Amotlnt 
Sold 

5 - 
s' 

Type of offcring Security 

....................................................................... Rule 50s. 

................ .................................................... Regulation A 

............. ........................................................... Rule S& 5 

Ton1 ..................................................................... 5 
4. a. Furnish a statemeni of all cxprnser in connection with the issuancc and distribution of the 

securities in this offering. Exclude amounts relating solely to otganiration expenses o f  the issuer. 
The  information may be given as subject to future contingendcs. I f  thc amount of an expenditure 
is not known, furnish an  esiimaie and check the box IO the left or the esiimale. 

Transfer Agent's Fees.. ..................................................................... 
Printin6 and Engraving costs ................................................................ 
Legal F e u . .  ............................................................................... 
Accountins Feu . .  .......................................................................... 
Engineering Fees ........................................................................... 
Sola Commissions (specify finders' f en  separately). ............................................ 
Other Ezpenscs (identify) 

e ................................. 
............:.... ACCOOO336 ................................. FILE #I8326 Total. 

\ 



-. ........ 

i t  

k 

Issuer (Print or Type) 

. c 
Date 

ACCOOO337 
FILE #8320 

ATTENTION 
lntentional misstatements or omisslons o! fact constitute federal criminal vloiations. (See 18 U.S.C. 1001.) 

5 of 8 



E. S A T &  SlGNATUW 
- 

I. Is any parry described in 17 CFR 230.252(c). (d), (e) or (0 presently subjcct to my of the disqualification provisions Y s  
of such rule? . . . . . . , . . . . . . . . . . . . . . . . . , . .. . . . . . . . . . .. . . . , . . . . . . . , . . . . . . . . . . . . . . . . , . . . . . . . . . . . . . . . . . . . , . . . . . - s 

f - 
See Appendix. Column 5 ,  for state response. 

2. The undersigned issuer hereby undertakes to furnish io any state administrator of any state in which this notice i s  filed. a noric: c 

3. The undersigned issuer hereby undertakcs to furnish io the stale adrninistratorS, upon written request, information furnished by !i 

Form D (17 CFR 239.500) at such times as required by state law. 

issuer to olre:ccs. 

4. The undersigned issuer represents that thc issuer is familiar with the conditions that must bc satisfied to be entitled io the L'nifori 
limited Offering Exemption (ULOE) of  the statc in which this notice is filed and understands that the issuer claiming the a d a b i ! i :  
of this exemption has the burden of establishing that these conditions have betn satisfied. 

The issuer has read this notification and knows ihc eo 
undersigncd duly authorized person. 

Xir;nt\or Type) 

Name (Print Or  Type) T w P r i n t  or Type) l/,c+,, 7 SC 5 " 

sed this notice to be signed on its behalf by :h 

Dare 
c 

I .  <L k b J q z Y $ C .  ! i i .  z.?. c 

ACCOOO338 
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Instaction: 
Print the name and title of the signing representative under his signature for the sfue  portion of this form. One copy of every notic: CJn 
Form D must be manually signed. Any copies not manually signed mudl be photocopies of the manually signed copy or bear typed or printed 
rignrru res. 



APPE3DZX 

I I I 5 
4 2 3 1 

I 

S m e  

AL 

AK 

AZ 

AR 

Disqualification 
under Stare L'LOE 

(if yes, attach 
explanation of 
waiver granted) 
(Pan E-Item I )  

Type of security 
Intend to sell and aggregate 

to non-accredited offering price 
investors in State offered in state 
(Part B-Item 1) (Part C-Iteml) 

Yes No A c k  Investors Amount Invcston Amount Y a  

Type of investor and 
amount purchased in State 

(Part C-Item 2) 
Number of Number of 
Accredited Non- Accredilcd GDw9 

x* 
3 I 

2 fY l  .['GI> 0 
CzMunw\fl-*k x %nc,cc3 

Ir': 
CA K 5  35 L\ 

co I I x  I 
2 F36 QCC 0 

CT 

DE 

I I I I I I I 1 -  

I x  '5, , e u  O G i )  
I 

1 Y  I I - 
! DC 

, FL 
GA 

HI 

0 0 x 
I 

ID x 
IL x 
IN x 
I A  x 
KS 

KY x 
LA x 
MD x 
MA x 
MI K 

ME x: 

MN 

MS 

MO 
.. 

ACC000339 x 
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. . __ - 
* *  .. 

e DELUGE, INC. 
41 16 E. SUPERIOR Am., SUITE 4 

PHOENIX, AZ 85040 
Web Site: mw.solarpump.com 
E-Mail: h2oir~al ;rr~um~.com 

September 30, 1997 

Arizona Corporations Commission 
1200 W. Washmgton St. 
Phoenix, AZ 85004 

Atla: Securities Division 

Re: Notice of Sale 
File No. F-0804532-0 

Dear Securities Division: 

Voice Calls: (602) 131-0566 
Facsimile: (602) 431-0599 

Enclosed for filing please find a signed copy of Form D dated September 30, 1997, 
together with our check no. 2207 in the amount of $250.00 to cover the filing fee. e 
This form is being filed under Paragraph F of regulation Section R14-4-126 in that 
we are selling only to accredited investors. 

I acknowledge that this filing is late, the first sale having occurred March 19, 1997. 
Upon my recent hrring as general counsel, I reviewed all corporate documents and 
obtained the accounting data necessary to complete the securities filings. 

Failure to timely comply with the notice requirement did not pertain to a requirement 
directly intended to protect our investors, and was insignificant with respect to the 
offering as a whole. Each investor is an “accredited investor,” and is personally 
acquainted with someone involved in the business. Each received a detailed 27- 
page confidential private offering memorandum. And, each executed an investor 
subscription agreement. Under the circumstances, I believe a good faith and 
reasonable attempt has been made to comply with all applicable terms and 
conditions, and requirements of the rule. 

P. 

ACCOOO341 
e 

FILE #8326 
General Coiinsel 

http://mw.solarpump.com


UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

ATTE STAT1 0 N 

I HEREBY ATTEST 

that: 
A diligent search has this day been made of the records andfiles of this 
Commission and the records andfiles do not disclose that any registration 
statements or exemptions have been received in this Commission, under the 
name of Hydrotherm Power Corporation, pursuant to the provisions of any of 
the Acts administered by the Commission. 

on file in this Commission 

04/02/2014 
MILLS, 
0 82342 18200300 100 1 1=50001000026514 
Date 2014 M 03 17 54 46 -04'00 

LARRY 
MILLS 

Digilallq signed by LARRY MILLS 
DN: c=US, 0-u s. Government, ou*Securifies 
and Exchanae Commission. cn=LARRY 

Date 

SEC 334 (9-12) 

Larry Mills, Management and Program Analyst 

It is hereby certified that the Secretary of the U.S. Securities and 
Exchange Commission, Washington, DC, which Commission was 
created by the Securities Exchange Act of 1934 (15 U.S.C. 78a et 
seq.) is official custodian of the records and files of said Commission, 
and all records and files created or established by the Federal Trade 
Commission pursuant to the provisions of the Securities Act of 1933 and 
transferred to this Commission in accordance with Section 210 of the 
Securities Exchange Act of 1934, and was such official custodian at the 
time of executing the above attestation, and that he/she, and persons 
holding the positions of Deputy Secretary, Assistant Director, Records 
Officer, Branch Chief of Records Management, and the Program Analyst 
for the Records Officer, or anyone of them, are authorized to execute 
the above attestation. 

For the Commission 

Deputy Secretary 



UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

ATTESTATI 0 N 

I HEREBY ATTEST 

that: 
Attached is a copy of Form 0, notice of exempt offering of securities, received 
in this Commission on October 3, 1997, under the name of Deluge, Inc., File 
No. 21L-10474-10, pursuant to the provisions of the Securities Act of 1933. 

on file in this Commission 

April 2, 2014 
MILLS 
092342192003001001 l=M001W0026514 
Date 2014 04 03 17 53 39 44'00' 

LARRY 
MILLS 

Cigttalty slgned by LARRY MILLS 
DN: c=US. 0-US. Government. ou-Securities 
and Exchange Commission. cn=LARRY 

Date 

SEC 334 (9-12) 

Larry Mills, Management and Program Analyst 

It is hereby certified that the Secretary of the U.S. Securities and 
Exchange Commission, Washington, DC, which Commission 
was created by the Securities Exchange Act of 1934 (15 U.S.C. 
78a et seq.) is official custodian of the records and files of said 
Commission and was such official custodian at the time of exe- 
cuting the above attestation, and that he/she, and persons hold- 
ing the positions of Deputy Secretary, Assistant Director, 
Records Officer, Branch Chief of Records Management, and the 
Program Analyst for the Records Officer, or anyone of them, are 
authorized to execute the above attestation. 

For the Commission 



F t d t n l :  
Who MWiFfk. All isiucis maling an oflcring of sccuriitcs in iellanx 061 an crcm:Btion undc~ Replation D or Scciion ye). 17 CFR 2.W.501 
el uq. or I S  U.S C 770(6) 

W'hrn 70 Frlr: A noticr must bc lilcd no later than I5 days after thr hrri sale of Kcuriiies in rhc ofrain(. A norice i s  deemed filed w m  
Ilw U.S. Stcuriiitr and Eachtnge Comrnisrlon (SEC) on thr ear!icr of ihc e!,.;* 11 i s  r m t n d  by the SEC 81 the addreu liven belor or. 
i f  rrcovd 81 that rddrru ahci ihc date on which ii is due. on the dale it w u  m,lm L .' United kits rc&tnd or mlified mril to that adddrcu. 
Whrrc lo /Vr; 51.5. Securities and Enchan:c Commission. OS0 Fif!h Sirh!. ?: % . "'~uhingion. D.C. 20M9. 
copin Rrqurrd: Five (5)  copk of thir noiicc must k filcd with the SE( . anr c' r:..ic P ausf k manua!ly ikncd. A n y  copies not manually 
siincd must k photocopies of the manuall) signed copy or bee' i;prU or p:i",ibt ~i?~-.;dturei. 

fnfwmorion Rrovirrd: A MI filin: mu¶! contain all information rcquniro. f i  :i :I*$%<: -' ' ?red only rcpor~ the name of the irrurr and offer. 
in& any chrfucr ihereio. the irirorinrlion rqucrted in Pari C.  and any rnwcrial c h i , ~ t c :  :tom the infOrmBlion prcviourly supplied in Pans 
A And B. Par1 E and the Appcndir need noi be filed wi th  thc SEC 
Fi;inf Fee; There is  no fedcrd filins hi. 

Strtr: 
Tbir nolice shall k uwd Io indicate rrlirncc on the Uniform Limited OllerinR Enempiion (ULOE) for ofsmwitia in thou mta 
t h \  have &?pled ULOE and Ihal haw d o p d  thir form. INUW relyink on ULOE mun Ilk a v p l r i t s  n a i a  wilh t h  SLcuriucs Adrninislnrrn 
in u c h  6tnU where s r h  r 1 J be. 01 havc k e n  made I f  SIIIC requires rhe paymcnr Or a Itc  as a precondition IO ttu claim for the t a m p  
iion. I In in thc proper amounl Shrll accompany 1hir form Thi) notice ,hall k filed in Ihc rppropriate iUta in rrmrdancc with Si ic  
law. The Appcndii to the n o t a  conniiuw$ n part ol this noiicc and musi k compktd 

-- --- A77ENTIOr 
Follure lo fila nollco In tho rpproprlslr slrter will not resu I In a torr of tho I.dsral exemption. CofwerUly. 
trlluro to I l k  the rppropriato toderrl nollce wlll no1 rwult In a loss of rn svrllobl~ slrlo exempttan unlosr such 
rxwnptlon Is prodlcrtrd on tho Cling of s 1.d.rrl notlco. ---- I 

SEC 1972 (1%) 1 Of 3 



Check BoNuI ihai Apply:' C Promoter ' 4 Benencul 0- 3 Excculivc 6Kwr i3 Oirator C General and/or 
Managing P a n w  

A 2  S5-2.3y 
Chc-h Bor(rr) *hat Appiy Z Promoier 0 beneficial Orncr c Ex&uWr bfficer 2 Dirccroi C General and:cr 

Full Kame ILarr namr f i r s t ,  if individual) 

Manr#ing Partner 
I___ -. 

__-_. _- . - .. . 
Buitnco or Residence Address (Numkr and Srrcn. City. Stare, ZIP Code) 

8uunar or Raidence Addru, Wurnbn .06 Sirerr, City, SUIC. Zip Code) 

Chtch Bonks) lhai Appl). 2 Piomtcr 0 &wfiCial Omcr C Emcutire Officer C Dirmor t Gnnal  and ' 

Full Name ( h s !  namr first.  i f  indivlduil) 

htaorping Partner 
--.- .--.-..I ~ ._..______-___ -- --- 

Businerr or Residence Addrcrr (Nurnkr and Street. city. $rate. Zip Codc) 

___-I_ - --. .-..---- 
(Urc bhnk bhnl, or copy and u v  rddilionol copier 01 this shcc;. #I ncceucr) 1 
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--- 
Bu%rno$ or Residence Addrctr (Number and Street, City, Slate. Zip Code) 

- - - - - -  -- 
Name of Auaciried Broker or Dealer 



1 . . . . . . . . . . . . . . . . . . . . . . . . . .  J J 

Toid 

ACCtcdtled In*ocors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
0 I I---.. 0 don-ercr rdwd Invcvuri ... . . . . .  . . . . . .  

To:il (lor filings unot: Rule 504 only) ...................................... 
Anrucr also I? Apwndir. Caiumn 4. i f  filin; ua:er L'LDE. 

1 If this filing I* (31 a 3  oftcring undr: Rule SM or 50J. enter che inlormalioe rcquestrd lor 011 uti. 

t ic)  )old h> :td It iuci .  :o dare. In o:Icr.ncs Jf Ihr iypcs indicrtd.  in the cwrlve (82)rnonw .: 
10 ihe first bale o! se:~t i r~es in ~ k i r  ollcrtng C I D S S I ~ ~  securitxs t y  type l i s t d i n  Part i - Qicsttcn 1 

. ?!/? 
Type cf Dotla. & r n w - i  

T r r  of ollerin; Security soid 

Rule SO! . . . .  ........................................................... 3 - 
Regu!u*?r: A , . -  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  f-.- 

Rule $&. . . . . . . . . . .  . , . .  . . . .  . . . . . . . .  - - _ . . . . .  s-.-.- 
Tutal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I 

4 ,  J Furrs- a s i a i m r n t  of at! rxpmscs in Conncrtiom with thc issuance and dictributxm Of chc 
securities in iks  ul!er~ng E d u d c  rmouncc rtlrting mlel) IO o r g m i u t i c n  crpnus of :he iuucr. 
The informatmn may be si8 ;n 1s r u b j a  IO luturc contin;cncicr. If the amount el an ripendstwe 
i s  not known. lurnish an  CI I I ID~IC and check the boa IO Ihc Ieli of the crcimr:~. .- Ttmslcc Agent's Fm.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  - I,,- 

P m t i n g  and Eng:rving Costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Z I - 
hael  F c t r  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . .  . . . . . . . . . . .  - I--. __ 
.'tccouniiig Fer, . . .  . . .  . .  d s-... _- 
E n ~ i n r c c i n ~  Fccr .................................................. 2 s  

S a l n  Cornminion\ (spcrrly Gnerrs' fees separrtdr) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

C .  

- 

O h c i  t w n r c r  (Idmi!?) . -. - .................... 
. .  Total . . . . . . . . . . . . . . . . . . . . . . . . . . .  

I 
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- -- - -- E. R A E  ~ I G N A N R E  

i I )  ant  pJri\ dttCfit*d in I :  CF- I30 2 > 2 ( 0 .  Id). It:* DT (17 prrwmiy rub;-ci IO any of * 

c! sa,h :uk' . . . . .  . .  . . .  , . . . . . .  . 

-rpua!iflulion prcvisio~, l e i  *.ct 

. .  - r  
Set Appendla. Colrtmn :. for s t i l e  rrsponr:. 

: The undrrxsncd isiuer nrrtby undrriakcr IO lurn:sh IO any x a i e  idmiairriiior of any s t i i e  in which ihu w t ; c c  i s  filed, a noricc on 
Form D I t ?  CFR 239 5001 a: rcch lirncs 81 required by S I ~ I C  la,,. 

1. The undersigned ILJC: hereby undrrlakcr Io lurnirh 10 the s r m  adminirlraiorr. upon writ!cn rcqurrr. info!maiton lur:l,h:d by the 
issuer IO 0 :  Ittees 

4 Thc undcrsigncd i s w r  ;rprmcnii ihai ihr i s w r  i s  familrar wrth rhc condiiioni [ h i !  musr bc satisfied to be tr.!ttlcU :o fhc VrJorn, 
limited Oflcring Exrrxpiion (ULOEI of ihr s iax  in wh1.h lhir noticc i s  filed And undcrrtandr thai the issuer ririrnins ihe rvailrb~i I *  
of this cacmpiion h i s  !he burdtn of  crisblirhint i h t i  ihrrc conditions haw bcca ulirfird 

Thr iaruer has rcrd rhir noitficrlion in4 k n o w  the c0nlen:s io be true en< her du!y caused !his n0t:cc IO be signcd on 11s brhal! by thc 
undrrriprd duly auihorize'i pcrror.. 

/ 

4uer  (Prini 01 Tyw) 

Inrrrurrron. 
Prini ihc n u n c  and iitlc uf rhc upins rcprcwntrlwc undcr his rignaturc for ihc SIIIIC ponion of I ~ U )  form One cop) ... crcr? noitcc wi 
Form D must k manually risned. Any c o p i n  ncr( manually risncd muit k photocopto of Ihc manually rignrd cop: or k r r  typed w prinitd 
cipnitura. 
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/&-& UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

ATTESTATI 0 N 

I HEREBY ATTEST 

that: 
Attached is a copy of Form D, notice of exempt offering of securities, received 
in this Commission on October 14, 1997, under the name of Deluge, Inc., File 
No. 21L-10474-10, pursuant to the provisions of the Securities Act of 1933. 

on file in this Commission 

April 2, 2014 

Larry Mills, Management and Program Analyst Date 

hgitally signed by LARRY MILLS 
DN c-US 04 S Government ou=Securihes 
and Exchange Cornmssion cn=LARRY 
MILLS 
092342192003001001 1-50001WMn6514 
Date 2014 04 03 17 52 20 W O O  

LARRY 
MILLS 

It is hereby certified that the Secretary of the U.S. Securities and 
Exchange Commission, Washington, DC, which Commission 
was created by the Securities Exchange Act of 1934 (1 5 U.S.C. 
78a et seq.) is official custodian of the records and files of said 
Commission and was such official custodian at the time of exe- 
cuting the above attestation, and that hehhe, and persons hold- 
ing the positions of Deputy Secretary, Assistant Director, 
Records Officer, Branch Chief of Records Management, and the 
Program Analyst for the Records Officer, or anyone of them, are 
authorized to execute the above attestation. 

For the Commission 

SEC 334 (9-12) 

Deputy Secretary 



OMS d u m b .  3235-0076 
Expires: 0uamh-u 31, I 996 
Eslimaled rveregc burden 

''70 S;C:CURITIES A \ U  l ' \ lTEf) EXCHANCL STATFS COMKISiON 

~ o r h i n ~ t o n .  D.C. 20549 

FORM 0 
NOTiCE OF SALE OF SECURITIES 

SECTION 4 6 ) .  AND/OR 
LIMITED OFFERING EXEMPTION 

SEC USE 0 N : Y  
1 

PURSUAST TO REGULATION D, Pnlls a r i d  

DnTE R E C E I ~ E G  
I I 

T ' P  of FilinF New Flling = hmendinrnt 

I t i i ter  Ihc information rcguotrd nbaui thc IWJCI 

- -  
A. BASIC IDENTlFlCATlOH D A T A  - 

Month Y u t  

Actoal of Esiimaicd Dale of Incorporation or Orgrnirniron Anurl  G Ltimtred 
Jurisdiction of lncorpration c: Ortanitation; (Enter fwo-le:ccr V.S. Postal .%vice abbreviction f a  Sate: 

GENERAL INSTRUCTIOM 
r ..d: 
. .r(l Mwr File: All issuers making an ofrering of rccur~iies in reliancc on an cxmption under Rcgulntion D or Smior. 46:: 

e1 u q .  or 15  U.S.C Vd(61.  
When To Ftk: A notice must bc f ikd no  later than 15 days after the C.st sale of securities in t he  Olfcr ir t s .  A mice u dgm.;; ' , J C , ' .  'IW 

the US. k u n t i e c  and Exchrr.gr Commission (SEC) on the earlier of the date it is r e d d  by Ute SEC at ~ h c  addiur Eivcn k lo -  21. 

i f  scccivcd LI thai rddrerr aftri the dace on which i t  is due. on the date i t  vas d k d  by United W a  W&isWcd w & r i  mail totha! address. 
Whcrr IO File: U.S. Sccuritier and Exchangr Comrnisshn. 450 Fifth Stref<. N.W.. Washitipon. D.C. 20549. 

CN for Canada: FN for othn rorcisn juridiccbn) 
.-- .-D 

C 1'5 2'.-. i- 

manually signed. A n y  copier nol manually 

/n/ormmion Required; A n w  filins must contun all information requested. AmrndMnlS d only rtporr ;;u nunc of the *suer and Offer- 
ing. sny cbn&u :krctr. the inforination requested in Part C. and any material chrnccr from the informdon prtviously ~upplkd i?, Pinr 
A and 8. Pan E and the Apprndix need not bc fikd with thc SEC. 
bi7i~g Fee: n c r c  is no federal filing fee. 

Stnu: 
This nocicc dull  k used to indicrtc reliance on rhc Uniform Limited Ofr~r in6 Eaemp!iw~ (ULOE) for ukr or securities in r h m  SUNS 

that hwe .rjo9cod ULOE and thot haw dopttd this form. luua relyin& on ULOE mu-- fils a LcpM(c Mkr 4th the ssniriria Adminl8IntOf 
in each stott w h a t  a !  &re to bo. w hrve been m d c .  I f  a state requires thc paymrnt of a Ice u a prcoondith IO the claim for the c a m p  
tion. a f e  in *e propcr .mout,: shall aecompmy thig form. T h i s  mLet shall bc filcd in the ap3roprurc SUUS in rccordanct with UalC 
law. T L  Appendix IO the n o i e  CorrJlilula a part of this n o t k  M d  must bc comdcted. 

Fmlturo to fila n o t b  In tho opprpprlalr slator u $ ~ ~ ! % %  In 0 IOU of tho kdwd 
trllun to HIo the approprlrto fedwd notlco wlll not nuult In 0 loss of r n  .vdlobk S h t O  oxomptlm unkrr ruch 
1 
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- - A. BASIC IbE8TIFlCATION DATA 
2 Cntcr tlir infoinlation tegucstcd for the follo-tnc. 

Each promote: of thr issuer. i f  the issuer has been organized vlthrn the past five ytar,. 

Each knrfirlrl w n c r  habing rhc power IO vote or dispose. or direct ihc vote or dtrporttton of. 10% or more of a C ~ L I I  of cquii,. 
wcurities c d  the issuer: 

9 

' 
Each c:cculiw offirer and dirccror of corporaie issuers m d  of corporate grncri l  nnd manaKtng parinerr of pattnership I6suzrs; and 

Each gcnrrrl and managin& partner of partnership issuers. 

Check Bor(es1 the! h ~ o l b ~  'i Prornolcr [5 Beneficial Ouner 56 Erccutivc OFfbcer a Dircncr 0 General arldlor 

hlrnapinp Partner -__. . - 
Ful l  Name (Last namr f i rs t .  if individual) 

- aaew.aI;\ 
Buuncrr or &sidcncr AddrcA (Number and Sirwt, City, Stale. _Zip Code) 

---___-- 

-- -. 

Muutina Pertncr 

a i - ICopk ,  A z  85234 
Check Bor(n) that Apply: c Promoter 3 Beneficial Owner 0 Erecutire Officer 0 Director C General and/or 

i u l l  Fame (Last name f i rs t .  il individual) 

Managing Panner 

Burinerr or Rciidcncc Address (Numkr and Si r rc .  City, State. Zip Code) 

Check Box(a) that Apply: 2 Promoter 0 BeneTKinl Omcr c Exccurive Officer E Dirmor C General and/or 

Fu!l Name (Last name f i r i t .  if individucl) 

MnnaginL Partner 

--- 
Buaineu or R~iidcncc M d r w  (Number and Qt&, City, %ate, Zip Code) 

(UK blurt s h d .  or copy and use addillonat copies of this shat, J S  nrrnrary. l  
2 of 8 SEC 1972 (1194) 



Answer also in Appcndii. Column 1, i f  filing under LLOE. 
:. \\'liar I. ik tl!ln~t1tum iii*rIlmeni ihai nil1 he acceprcd from an! 1ndi~i5ual: . . . . . . . . . . . . .  

j. Doc! ihr o:fcriny rcrmir joint ounrrshi? of a sinpic unit? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
4. Enirr the inlormarion rrqucsred lor crch  perron u.hc has been or *.dl bc paid or given, dirr:rlyor indirrcrly. any commhr. 

rim or rinilhr rernunrrJ1i.m for Joltciration o i  purchiltcir in CPnnccitOn w h  s i l o  olsccurirlcr in thr ollrring. I f  J person 
IO be Iiiicd IS an s ~ w s l a i c d  perron or rpcni of a broker or dealer rcgiricrcd uith thr SEC and/or with a stair or siaics. 
list lhc n i m r  of  the broker GI dcalcr. I f  m0.r than live ( 5 )  pcrsons to be iirlcd arc anociated ptrsonr 0 1  such r.brolcr 
or dcalcr. you ma! sct forth !he infornirlron for thal broker or derlcr only., 

Full H m c  (Last name firsi. i f  individual) 

Siairr in  \ \ n i i h  Prrrcr. I I w C  Has Solicitrd or Intcndi to Solicit Purcharcr.c 

_ _ _ _ _  --- 
hamc of Assoctaica BroLcr or Dcilrr 

- 
Eutinc,s of Rcsidcncc Addreis (Nurnkr  and Srrtcc. City. Scale. Zip Codc) 

Narnc or Ashtiaced Broker or Dcaicr 



I Enter the ayrepa ic  offering price of scI'uritics inciudcd in lhis offer ing and the total rnouni 
already sold Enici "0" if answer i s  **none" or *'zero '' If the transaction IS an ..change offering, 
check rhir b@r c and indlcatc in toiurnnr k i a u  Ik imounlr of thc sccunim oflrrcd lor cxchangc 
and alrcad) CXChlngcd 

Debi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
$ Common D Prcrcrres 

Converfible Seciiriricr (inclirding warrants) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Partnership Iniercstr . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Othc: (Specily ---- ) ............................. 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Answer also in Appendin. Column 3. i f  l i l ing under lJl.OE 

3. Emer lhc number o f  rccrediied and non-accredited investors who have purchased securities in this 
oflering and !he agsrrparc dollar omountr or their purchases. For offcrinps undcr Rule %P. in&. 
c a t c  the n u m k r  of pcrsons who have purchased sccuriiier and :he rggregaie dollar amount or their 
purchases on the io!al lines. Enlcr "0" if answer is "none" of '*zero.*' 

Accredited Invoiors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Non.eccrcdired Investors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Toirl (for filinpr under Rule Xi4 only) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Answer also i n  Appendix. Column 4, i f  filing under ULOE. 

3 ,  I f  this filing i( lor an  offering undc: Rul: 5 0 4  or 505. enter thc information reqbWrd for all xcur i -  
iies sold by thc I S S U C I .  IO date. in Offering$ of the t y p s  indicated. in the twelve (12) months prior 
:o the first sale o l  $ceuricics in this offering. CIa$sify securities by rypc listed in Part C -  Cuclfion 1. 

Type o f  olfcring 

Rulc 505 ...................................................................... 
Rcpu:rtion A , . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Rule 5CA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Total ................................................................... 

4, 1. Furnish a rfaternent ol  a11 cxpcnws i n  conncct;on with the issuance and distribution of ihc 
securities in !h,s offering Ebclude amount) r e f a h g  solely IO organiution expenses o f  the issuer. 
The inlormation ma* bc given as rubjecl 10 future conringencio. I F  the amount of an expmdtture 
i s  not known. lurnirh an es!irr.arc i n d  check the boa IO the lei1 of the crtirnatc. 

Tranrfcr Agml's Fees .  ............................................................ 
Printin& and Engraving Cnrrr . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Legal Fee ....................................................................... 
Accounting Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Aggregate 
Olfcr int Price 

I 

I---- 

I - 
I 

Number 
Investors 

5 
0 

NIP ~ 

Type of 
Security 

0 - .... . . .  LI 

....... 9 

.... 3 

Engineerin1 Fees ........................................................................... 0 

%IC. Comrnisrions (swcrfy finders' (ccs separarciy;. ........................................... 
GI!.? S..pcr.rec (idcntily) - . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  c? 

, o m ] .  ............................................................................... C 

3 

- 

5 

I 

r - -. 

Dollar Amoiinl 
Sold 

f - 

f 

S 

5 



C. OFFERING PRI(x. NUMBER OF 1NVMORS. EWENSCS AND USE OF PROCEEDS 

Date 

AllENTlON 
Lntontlenal mlrrlrtemenlr or omltslonr of leet conrtltulo federal crlmlnal vloldionr. (Sa. 18 U.S.C. 1001.) 
I 

J o f 8  SEC 1972 (1194) 



E. STATE SICNANRF. - 
1. I s  an) parr) debcribed in 17 CFR 230.252(c). (d). (e) or (0 presently subJeci to m y  of the disqualili~atron provisions 1;" 2 

Or such ruk'  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . I , ,  . . . . . .. . . . . . , . . . . . . . . . . . . . , . , . . . , . . , . . . , , , . . , . . , . - 
See Appendix, Column J .  lor stnie response 

2 .  The underripned issuer hereby u n d e n z k n  Io furnish Io any stale administrator of any state in which this notisc is filed. s norice o n  
Form D (17 CFR 239.500) a i  such l imn  8s required by stme law. 

1. The undcrrigned iswer hereby underiakrs i o  furnish IO thc stale administrriors. upOn rrit:en ctqucs:. information furnished by :he 
w u c r  to offereei. 

4 ,  The undcrrigncd irrucr tcptrrcnis thar Ihc issucr ir familiar wbth the conditions that must bc satisfied to be cniitled to the Uniform 
limited Offerin8 Elrcmplion (ULOE) of the m i c  in which this notice it filed and understands that the issuer claiminn the avnilabiliiy 
of [his exemption has the burden of establishin6 rhri thesc conditions have k e n  satisfied. 

Thr i>sucr har read rhir noiification and knows the conicmi IO be iriic and hnr duly crured this notkc to bc sipncd on io behalf by the 
underriincd duly nuthorued person. 

Inrmrucrionr 
Prini the name and title of  the sinning rcprcxntutirc under hir ziinature for the Itate $Onion of I h u  (om. Ow copy of every notice o n  
Form D muu be muaurlly signul. A n y  copin nor mmullly risned must bc photocopin of the m r n u d l y  signed copy or bur  cy@ or printed 
signnrurcl. 



1 2 3 4 5 1 

Ihsqualificarion 
under State ULOE Typt’of security 

Inicnd IO sell and aggrcgatc (if yes. attach 
to non-accrcditcd affcring pncr Typc of investor and explanation of 
investors in State oflcrcd m State amount purchased in State wwer granied) 

G,,,,,,,,~ 
, stale Yes I No abck I n v a t o n  Amount 

Numberof 
I Accredited 

Number of 
Non-Accredited 

lnvcslors Amount Y a  No 

$-, 
A 1  l f i  

i 
ft 

( r  

AR x 
42 K 
AR K 

t 

CA l x ’  ( 8  

co I Y  
CT x c 1 

‘/ 

DE I ,  

DC I 

K 
I s‘ I X  I ,  

FL 5 ( 1  

CA l x  I(  
1 

-- 

I 
I 

1 
- 

0 I 

HI 

ID 

x ir I 
X I !  I 1 

IL x if 

IN , K  1 /  

! ,  If I A  
1 

KS f l x  I /  

KY I A  fl 
I 

, 
‘ x  l 1 

x I (  

1 

I I I 

I 

‘ Y  1 ,  1 
I 

I -- l i  

fl 

4 ,  1 MA 

MJ x 
MN x 
MS x 

f’ I 
l i  

I 

I f  MO X I  I 1 I _- 



APPrnWX 

6 I 5 I 2 3 1 
Type of security 

lnicnd 10 sell and aggrcgatc 
IO oon-wxrcdiied offcring price 
invesrors in State offered in state 

0F.i i i :  

WY J : I  I 

PR x [ I  I 

Diqualiftcrrion 
under State ULOE 

(if yes, attach 
explanation of 
waiver granted) 

(Pan C-licm 2)  Part  E.lrernI) 

Type of invcstor and 
arnoun: purchased in State 

Number of 
Non-AW~dlIcd 

Amoun! lnvntors Amount Yes KO 

I I 

8 of 8 
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UNITED STATES OF AMERICA 
SECURITIES AND EXCHANGE COMMISSION 

ATTESTAT I 0 N 

I HEREBY ATTEST 

that: 
A diligent search has this day been made of the records andfiles of this 
Commission and the records andfiles indicate that the Form D, received on 
July 14, 2000,file number 21L-10474-10, the name of was Deluge, Inc., 
was destroyed in accordance with the Commission's records retention 

schedule. 

I I I ~ A \ I  -. .. .. . . . . . , . .. . . - 
on file in this Commission LHKKY 

April 2, 2014 MILLS 

uigirauy wgnea oy WKKY MILL* 
DN 5 U S .  o=U S Government ou=Secunbes 
and Exchange Cornnussion. cn=LARRY 
MILLS, 
0Q234210.7003001001 1-50001000026514 
Date 20140403t750464400' 

Date 

SEC 334 (9-12) 

Larry Mills, Management and Program Analyst 

It is hereby certified that the Secretary of the U.S. Securities and 
Exchange Commission, Washington, DC, which Commission was 
created by the Securities Exchange Act of 1934 (15 U.S.C. 78a et 
seq.) is official custodian of the records and files of said Commission, 
and all records and files created or established by the Federal Trade 
Commission pursuant to the provisions of the Securities Act of 1933 and 
transferred to this Commission in accordance with Section 210 of the 
Securities Exchange Act of 1934, and was such official custodian at the 
time of executing the above attestation, and that he/she, and persons 
holding the positions of Deputy Secretary, Assistant Director, Records 
Officer, Branch Chief of Records Management, and the Program Analyst 
for the Records Officer, or anyone of them, are authorized to execute 
the above attestation. 

For the Commission 
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