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DEED OF TRUST AND SECURITY AGREEMENT
VTS ARSI OF Fee
TRUSTOR: EASY INVESTMENTS, LLC

3030 N CENTRAL AVE #503
FHOENIX, AZ 85012

TRUSTEE: David W. Cowles, Esq.
Tiffany & Bosco, P.A,
Third Fioor Camelback Esplanade Il
2525 East Camelback Road
Phoenix, AZ 85016-9240

BENEFICIARY: Active Funding Group, LLC an Arizona Limited Liabikly Company
8925 £ Pima Center Pkwy., Ste 135

s Sooltsdale, AZ 85258

Q PROPERTY LOCATED AT: 7085 W ANDREW LANE PEDRIA, AZ 85383

COUNTY: MARICOPA

™

DATE: MARCH 25, 2013

A CONVEVYANCE OF TRUST PROPERTY:

TRUSTOR HEREBY RREVOCABLY ORANTS, TRANSFERS AND ASSBIGNS TO
TRUSTEE, IN TRUST, with power of sale and right of entry and possession, that cerain redl
properly described in Exiibit "A” sltached hareto and made a part hereof;

TOGETHER WITH all of Trustor's interest now halt of hereafier actuired in any of the
following:  all buidings and improvemants now oF hereafler erecled thereon and any sasement
appurtenanl to said property, or in land lying in any streed, roadway or alleyway adjeining of being a
part of said real property, and all personal property and fixhures now o hereaflar altashed to of used
in connection with the premises herein described, Induding, bid by no mesns Imitsd o, o
ventitating, heating, air condilioning, pkmbing, and lighting fidures and equipment, and afi power ang
sprinkling sysfems;

TOGETHER WITH ol water and water rights, pipss, flumes and ditches and the water
flowing trough the sams, belonging orin any way appertaining to saild propartly,

. TOGETHER WITH the rents, issues and profils thereof, SUBJECT HOWEVER, fo the right,
powsr and authority hereinafter given to and conferred upon BENEFICIARY lo collect and apply
such rents, issuss and profils;

TOGETHER WITH 2l righ!, {itie and Inlerest in and to, and rights of use and enjoymen,
licenses, memberchips, privileges and appurtenantes arising oul of or pestaining to () the indusion
of Ine foregoing real property in a condeminium, herizontsl property regime, planned unl
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development, master planned communily {or equivalent properly regimes), (i} ownership of the
foregoing real properly or other legal or beneficial interest In a eondominium, harizortal property
regirms, planned unit development, master planned eommunity {or aquivalent properfy regimes), and
1) membership in any master association, homeowners' association, properfy cwners' associaion,
golf club, gocial ciub (or equivalent nonaprofit or forprofit associafion or sorperation).

Al of the abeve-desoribad property shall hereinafler be referred to as the “Trust Property”.

B. FOR THE PURPOSE OF SECURING:

t. Tirely payment of the indebtedness evidenced by a Promissory Note of even dale
herawith, and any renewals, extensions, modificalions, or replacements thereof, in the original
principal amount of ONE HUNDRED SEVENTY FIVE THOUSAND FIVE HUNDRED DOLLARS
AND _0BH 00 {$175,500.00) exected by Trustor and deliverad to Beneficiary (the “Note®), fogather
with interest thereon, fees, and late charges as provided by the Note.

2. Timely payment of such fusther sums as Trustor of any successor in ownarship
hereafter may borow from Bepeficdary, whether as fullre advancements or otherwise.

3. Timely repayment of any cosls, expenses of other sums expended, houred or
advanced by Beneficiary or Trustee for the pretection of the securily of this Deed of Trust fan
"Advancement”), wilh interest iherson al the sams rate as the Note, from dafe of Advancement und
pzid in full, Al such Advancemenls are due and payable in full &t the lime of and in addilion o the
next monthly payment under the Note faling due after the date of writlen desnand for repayment.

4. Timely performanes of each agreement of Trustor contained In this Deed of Trugl,
and contzined within the other metrumants, account servicing agreenients, escrow inshustions or
ofer documante ulilized in connection with tha transaction evidencad by the foregoing.

C. TRUSTOR'S WARRANTY:

Trustor warrants that Trustor is seized of good and rmerchantable iitle to the Trust Property,
and that the Bile hereby conveyed is free, clear and unencumbered, sutjecl only io those cerlalin
excaplions exprassly approved in wiiting by the Beneficiary which are identiied on Exhibit “B*
eftached hereto and made a part hereof,

1. TO PROTECT THE SECURITY OF THIS DEEDR OF TRUST, TRUSTOR AGREES:

1.4 To take rezsonable care of the Trust Proparly; to maintain said propesty in good
repair and condition; to replace all lems of propedy secured by this Dead of Trusl which may wear
out, or be Tos!, damaged or desfroved; to commit of pernit no wasts, and do no act which will unduly
impair or depreciale fhe value of the tust property as security; not {o impair or abandon any water of
other rights of whalever nafure now or hersafter appurtenant fo the Trust Property. Trustor agraes
not to remova or demalish any buliding on the Trust Property; to complete or restore prompliy and in
gond and workmankixe manner eny bulding which may be constructed thereon and to pay when due
all ¢lgims for iabor perionned and materials furnished therefore; and o comply with 2t laws affecling
the Trust Properly or requiing any altetatlons or improvements to be made thereon, Trustor further
agrees not o do, or permil any acts v be done, which might reduce or tend to reduce the value of
the Trust Prapeady or to threaten the sscurity of this Deed of Trust.

1.2 Triat no Finanding Statement or Sectrity Agresment, covering the property which is
or may be the subjedt of this Deed of Tiust, or the proteeds from suth preperty, 5 on fila in any
public ofilce and that, except for the securnily interest granted in this Deed of Trust, there is no fien,
secunily interesi or encumbranca In or on such properly or the procgeds thareof. Trustor shall prolect
and prevent all such property from deterioration, sxcept for ordinary wear and fear from s intended
primary usa.

1.3 fApphies If the Trust Propery is Improved.] To provide and maintain policies of
fire and extendad coverage swrance on the Trust Properly in an amount rot fess than the full
reptacement value (as defemiined by Beneficlary) of the improvements, fixiures, and equipiment
comprising part of the Trust Property. Such policies shall have a replacement cost endorsement and
an inflafion guard endossement, Truslor will also provide comprehensive general Tabiity insurance
for botiily injury (including death) and properly damage I an amount not less thap $1,000,000.00;
rent joss Ihsuranca for a minimum pesiod of ohe year; and, when requested by Beneliciary,
insurance against any other risks as are reguarly required by tenders for similar types of Arizona real
praperty, all in such gmounis as may he reasonably required by Beneficlary, if the Trust Properfy is
lotated in a "food plain area” as dafined by the Foderal Insurance Administrafion pursiiant to 44
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GF.R Part 59, then federal flood bhsurancs in the maximum oblainable amount {but ot excesding
the Joan amount) ¢hall be required. Al such policies shall be with companies or assodiations of
companies frorn tme to ime approved by Beneliclary, shall contaln standard tnust deed beneficiary
clauses endorsed thereon making losses payable to Beneficiary, and shab atherwise be in form and
subslance safisfactory to Beneficiary. Trustor shall nol permi any condition to exist that would
wholly or pariially invalidate any such insurance.  Truster shali assign and defiver any end &l poficies
of Instrante to Benefidary or shal provide Beneficiary with carfificates of such insuranca coverage
that shall be imevoceble without lhirly (30) days grior notice to Beneficdary and not subject lo
modification without Benefisiany's pitor written approvel. At least fifteen (15) days before explration of
such poficies, Trustor shail deliver to Beneficiary renewals thereof, or renewal cattificates herafore,
along with a premium ressipt evidencing payment in full of the required premiums for at least tna
year's Goverage.

In the event of loss, Yrustor shall give immediste nofice by mal to Benefigiary, and
Beneficlaiy may make pioof of loss if pot made promplly by Truster. Each insurance company

O
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concarmedisheraby-avthorired-and directed lo-make- payment-for-suth-loss irselly. 1o Benefidary,
instead of to Trustor or Trustor and Beneficiary jointly.

1.4 Te pay prior o becoming definquent, 2l faxes, assessments, waler
duesfassessments and ell other chames of every type or nalure assessed, or which may be
assessed, against the Trust Property or any part thereol or upen the wnterest of the Benelisiary in
sald Trust Property or upon any personal propery, and to pay, when due, any other texes (nduding
cofporate tores), assessments or chargss, claims of encurnbrances thal might bacome a fien prior to
thio security of this Deed of Trust, or which might have prionly in Jdsbibulion of the proceeds of a2
judicial sale.

15  [Applies if initialod by Trustor ) Truslor shall make monihly deposits
into an impound account with Beneficiary, which account shall be subject to the conlrol of
Beneficiary, of a sum equal to ong-tweifth (1/12) of the yearly taxes and assessments against ihe
Trust Property

15 Thai upon wrilen request by Beneficiary, Trustor will appear in and prosacule of
defend any aciion or proceeding that reay affect the priodity of thiz Desd of Trust or e secuity of the
Beneficlary hersunder or the Trust Properly and will pay all reasonable costs, expenses {nduding
the cost of searching le), and aormneys' fees incued in such action of proceading. Should Trustor
fal to so act within such finse as required to avoid entry of a default judgment Baneficlary may, at ils
aplion, appear in and defend any action or proceeding purporting to affect the priorty of this Deed of
Trust o the Trust Propady or the dghts or powers of Beneficlary. Bensfitlary may, al ks option, pay,
purchass, confest, oF compromiss any adverse claim, encumbrance, charge or lien, thal in the
reasonable judgment of Benefitiary appsars 10 be prior oF stparbor {0 the lien of this Deed of Trust
All amounts paid, suffered of incurred by Beneficiary in exercising the authority herein grantad,
including reasonable atiomeys' fee, shall be Advancements, as that larm is defined in Saction B.3.

1.7 To comply with all laws, ordisances, regulations, covenanls, conditions and
restictons affecting the Trust Property and not to suifer or permit any act Ip ba done iz or upon tha
Trust Property in violation therecf.

1.8 i Trustor fails 1o ohserve or perform any monetary or non-monstary sonclillon of
obiigation to be cbserved or performed by Trustor under this Deed of Trust or o pay expenses i
conbestion therewith, Beneficiary, in iis sole discretion and without demand or holice, may perform
such chiigation or do any act to cause such condition fo bs ohserved or incur and pay expensés In
connection ferewilh. Howaver, Benefidiary will not be obligated fo perform any such obligation of
Frustor or to {ake any aclion to cause any such condiion o be observed and any suoh performencs
or action by Beneficiary will not create an obligafion on the part of Beneficiary.

1.8 To pay to Benefidary, as Advancements, all sums of monay which Bensficiary shall
pay pursuart to any of the provisions of this Deed of Trust, together with interest upon each of said
amounts at the rate(s) set oul in the Note, until repaid, from the time of the payment therect by
Benficiary, at the Defatit Inlerest Rate sei forth in the Nots. Trustor agrees to pay all sosts inourred
by Beneficiary in connection with any modification of this Deed of Trust and any release of property
subject io s Deed of Trust. Trustor further agrees to pay all costs incurred in connection with the
payclf of the Note and release of this Dead of Trust.

140  That any amoun! or amounts paid by Benefictary under any provision of this Deed
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of Trust, or otherwise, shall be addad fo the indebiedness secured by this Deed of Trust.
2, ADDITIONAL SECURITY/COVENANTS:

21 This Deed of Trust shall cover afl personal property now or at any me hersafter
owned by Trustor and affixed to, located upon of used in connection with of in the operafion of the
Trust Properly, and all repowals, replacements and substihdtions theteof, which, to the Rulest extent
permittad by law, shall be deemad fixtures and a pari of the real property, and shall cover al arlicles
of personat properly and aff materdals delivered to the Trust Property for incorporation or use in any
constuction conducted thereon, including, but not Emited Io, construciion materials, supplies, lumber,
machinery, fumilure, fumishings, equipiment, decoralive ilems and fadures, heating ecuipment and
alr conditioning equipment, together with afl substitlions, accessions, epairs, replacements and
addifions therso!, including the proteeds of sales thereof,

In eddition, this Deed of Trust encumbers all inchoate rights, confract rights,
licensas, choses in action, intangibles and tangible personal propetly on or appurténant o the real
property, whelher or not described in Bxhibit °C”, if such exhibi be atteched heveto.

22 As addilional security and lo facllitate payment and parformance of its obligations
hereunder, Trustor hereby assigns fo Beneficiary the righl, power and authority to collect any rent,
Issues and profits of the Trust Propety, resenving unfo Trustor the right, grior to any default by
Trustar, o collect and retain such rents, issuss and profits. Upon any defaull, Beneficiary may &t any
time, without nofice, aither b person, by agent, or by a receiver, enter tpon and taKe possession of
the Trust Propetly, sua for or otherwise collect the rents, issues and profits of said Trust Property,
and apply the same, less costs and expenses of aperation and collectipn, including reasonable
atiomeys’ fees, to any indebledness secured hefeby, and In such order as Bensficlary may
delermine.  Upon any default, Beneficiary may exerdss any righls of Trustor to ferminate any
termncy or occupancy of soid proparly, evict any person weongluly in possessich of ocoupancy
thereof, and lel said properdy, in whols or part, and defiver possession theresf. The entering upon
and taking possassion of said Trus! Property, the cofiection of such rents, issues and profits, and the
application thereof as aforesaid shall not cure or waive any default by Trustar hereunder,

2.3 To the extent any propery covered by this Deed of Trust consisls of righis of action
or personal property covered by the Uniform Commercial Code, this Deed of Trust constilules a
Becurity Agreement and Trustor hereby grants & securily iferest in such property in favor of
Bereficiary; and all the above property, whether described gensrically or specificafly, shall ba kept at
or on the Trust Property or al Trustar's place of business unless Truslor nolifies Beneficiary in writing
of & proposed removal of such propetty and Beneficlary consents in willing prier to its removal to
ancther location.  This Deed of Trust shall be selfoperative with respect o all such properly, bul
Trustor agrees o execute and defiver on demand such securlly agreements, financing stafements
and ofher inslrumenis as Benefictary may request In ordar to impose the len created hergin more
spexifically upoh any of such property. Trustor agrees that all property of every nature and
dascription, whether real or personal, coverad by tis Deed of Tust, together with all personal
property covered by such securify inferests, are encumbered as one unit, and that upon default by
Trustor under the Note secured hereby, or under this Deed of Trust or any securily egreement given
pursuant to this paragiaph, this Deed of Trust and such seculy interests may be foreclosed or sold
in the same proceedings, and sl of the Trust Properly (both realty and parsonglly) may be sold as
one unit as 2 golng business subject to he provisions of AR.S. §33-810(A).

24 Shoeuld the Trust Property of any part therest ba laken by reasan of any public
improvement or candemaation proceeding, Beneliciary shall be enfifled to all compersation, awards,
or ather paymants i respect thereof up to the balanes of the indebtedness secured hereby.
Beneficiary shall be entitled, at ils oplion, 10 commence, appear in and prosecule in is own mame
any actisn or proceeding, or to make any compromise or setllement, in carmection with such aclion
or proceeding. Al such compensation and proceeds are hereby assigned to Benaficiary who may, in
its sole discretion, apply same lo the indebledness secured hersby. Trusler agrees fo execute such
further assignments of any compensalion, awards or othet payments as Beneficiary may require.

25 In the event the Trust Properly of any part thereof Is damaged by fire, flood or in any
ofher mannsr, all procesds from any policies of fiie or other insliance affecting the Trust Property
ars hereby assigned to Bensficiary.

26 By accepling payment of any sunt secured hereby zffer iis dus date, Beneficiary
does not waive its right either to require prompt payment when due of all olher sums so secured or o
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declare default for failure to pay same.

27  Atany fime or ffom fiwe o time, without Babilily therefore and without nofice, upon
waitten request of Bereficlary and presentafien of this Deed of Trust and all notes secured hereby for
endorsement, and withoul affecling the personal fiabity of any person for payment of the
indebledness securad hereby, Trustes may: reconvey any part of he Trist Property; consent 1o the
making of any map or plat thereof, joln in the grant of any easement thereon; or join in any exiension
agresment or any agreement subardinating the tien or charge heraof,

28  Trslor expressly covenants that if, without pror wriien conssnt of Beneficlary
(a) 2l or any pait of any interest in the Trust Property is directiy or ingireelly sold, teensferred,
assigned, morigaged, pledged or otherwise conveyed, o (b) a confract of sale or offser conveyancs
is entered into with respect thereto, or (¢) fitfe to the Trusl Property or any part of it becomes directly
or indirecdly, legally or beneficially, vested in any parly other than Trustor in any manner whatsoovar,
or (d) any fian or other encumbrance is recorded or claimed against the Trust Property with Trustors
consent subsequent to the recordalion of this Beed of Trust, then, upan e oeturrence of any one or
more of the foregoing events, Beneficiary stiall have the right, at itz oplion, to declare alt of the
accrued and unpaid interest and the entire oulstanding principal under the Note to be immediately
due and payable and avail itself of any and all remedies providad for in the Note and this Dead of
Trust, in the event of default  Trusior shall give Beneficieyy prior writien notice of any proposed
fransaction which requires Bensficiary's wiitien congsent and Beneficiary shall have the right to
requite, among other things: () financial statemsn?s and other informafion relating to the proposed
transferes including infermation about the experience and management experfise of the proposed
transteres; and (i) assurances, i form and substance satisfactory b Benefisiary, that Trustor wil
confirue fo be liabls to Beneficiary for aff of the unpaid indebiedness under the Note and Deed of
Trust Beneficlary may refuse lo consent to a transfer of less than all of the Trust Proparty (there
shall be no partial releases} or & fransfer of ali of the Trust Propedy for any valid business reason.
Beneficiary may alsc require that; (g} the transferee or purchaser, as the case may be, execule,
prior to such Iransfer or sals, a written assurnplion agresment in form and content acceptable to
Bensficiary, and (b) Trustor pay ail costs of Beneliciary fincluding without Ernitelion, actual but
ressonable atiomeys” fees) incumed In evalualing the proposed sale or transfer.  The foregoing
provisions shall not apply to Trustor's conveyancs of the Trust Propeity i a trust, solely for personal
estats planning purpases.

28  Asliong as no Event of Default exdsts under any of the dacuments evidencing this
loan, Beheficiary will consent to one {1) transfer or sale of the Trust Proparty and (o the assumption
of Benaliclary's loan, provided that:  ¢a) Trustor shali give Beneficiary prior writlen nofice of any
proposed transfer, and Beneficiary shall have the night to requirs, among other things, financial
statements angd other fnfprmalion relating lo the proposed fransferes’s aeditworthiness, including
information showt the experience and manasgement experise of the proposed transferse;
{b) Bereficiary approves the terms and condifions of the propoged sale or fransfer; (¢} Trustor and
al) guaraniors of the indebtedness secured hereby shall remain persenally, joinlly and severally lisble
to Benefidary; {d) the propesed transferes shall execute, prior 1o the transfer, a wiilten assumpfion
agreement in form satisfactory fo Beneficiary; {e)all costs and lagat fees of Beneficlary in
preparation of the assumption agresment end all other tequired documents and an assuraplion fee
equal to One Percent (1%) of the outstanding prindipal balance under the Note shall be pald 16
Beneficlary by Trustor or the proposed transferee; (i) Truster and all guarantors shall execube such
dotisnents 58 afe required fo evidense their conlinued lability for the performance and payment of
the obfigations of the proposed kransferee to Beneficiary under the loan documents following an
assumpliontransfer.

210 [Applies if initialed by Trustor J Within ninety (80} days afler the end of
each fiscal vear, Trustor shall fumish Beneficlary with a current statement of income and expenses of
the Trust Property, and Trustor's financial stalements including & balaace sheet and ihcome
statement.

211 [Applies if the Trust Properly is improved.j At all imes hereunder, Trustor shall
oparate and maintain the Trust Properly in compliance with the requirements of The American
Uisabililies Act {the "Disabiliies Act)  If,  Benefilany's reasonable determnination, it Is necassary
that an indepandent entity pravide an inspeclion of the Trust Properly to responsibly determine if
there are any areas of non-compliance, Trustor shall secure such an hispection &t Trustor's expense.
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Trustor s obligated and responsible for comrecting such Digabiiities Act non-compliance,  any, and
Trustor shall develop and present ils plan for correcting such item of nop-complance (Trustor’s
Plan™ 1o Beneficiary within thirty {30) days following receipt of the inspection report of the Trust
Properdy. Treslors Plan shall indude a complete summary of the lems fo be comecled, the
individual and aggregate cost of such #lems, and the fime-frame within whith the necessary work will
be compleled. Falure o complele such vopestion within the lime-fame shall consliiule a defaull
hereunder.

242  That Trustor will, upon request of the Trustee or Beneficiary, promptly comrect any
defact, error of omission which may be discovered in the contenls of tis Deed of Trust or in the
execulion or acknowledgement hereof and will exectte, acknowdedge and deliver such furdher
instruinerts and do such further acls as may be necessary or as may be reasonably requested by
the Frusiee or by the Benefitiary to carry out more effectively the purposes of this Deed of Trust, fo
suibject to the lien and semuity inferest homby creéated any of Trustors properties, rights or inlerests
covered or intended to be covered hereby, and {0 perfect and mainiain the lisn and security interest
hereby created. 1 any rights, easements or oftier hareditament shall hereafier becoms appurtenant
to the Trust Propery or any part thereof, Trustor shall defiver to Beneficiary, upon demand, a
supplemental Deed of Trust in the form epproved by Beneficiary covarng such rights and interests.

3 DEFAULT/REMEDIES,
a1 Any one, of combinafion, of the folowing events shall be an event of materal

default ender this Deed of Trust, authorizing the Trustee to exarcise 21 of its remedies heraunder. In

the case of a monetary default under Seclion 3.1.4, the event of dafault shall be deemed to have -

taken place immediately after the expirafion of the time periods et out therein. In the case of a non-
meonetary defzull under Selions 3.1.2 through and includieg 3.1.71, the event of defaull shall be
deamed to heve {aken place afler nofice and expitation of any cure patied sel dut i Section 3.2.2.

311 ¥ Trustor (i) falis to pay inferest, default interest, late charges of other
ameunts under the Note when due, (i) fails to repay an Advancement when dug, or (if) fails to pay
any ofhar monetary obligation secured by this Deed of Trust when tue antd payable, or if no date is
specified, then within ten (10} cays of Beneficiary's demand for payment;

342  If Trustor falls to perform or discharge, al the tme and in e manper
spacified, any non-monetary term, provision, agreement, covenant or other olligation contained
herain, or in any other agreerment giver: by Trustor to Bensficiary for the putpose of fusther securing
the indebtadness secured hersby;

343 If Trustor commiis any act prohibited by fhis Deed of Trust, or omits to
perform any act requised under this Deed of Trust, at tha tima and i the manner specified;

3.1.4 ¥ any representation of warranty made by Trustor in the Nofe, this Deed of
Trust, or In any other agreement, document, of instrument evidencing, securing, or relating to any of
the obligations, covenants, promises, and agreements secured hereby proves fo have been
malerially false or incorract as of the dals made;

345  If Trustor or any guaranior shall admit in wiifing their inabilily lo pay such
debts, or shall make an assidoment for the henefit of creditors, or if Treslor or any guarantor shall
take any action to autharize oF in contemplation of any of the aclions set forth in this subparagraph,

318 The eomimencement of any case, proceeding or cthet action by or against
Trustor or any guarantor of Trustor's obligations hereunder {f) seeking 1o have an order of ralief
entered against Trustor or such guarantor as deblor or o adiudizate Trustor or such guarantor
bankrupt or msolvent; (i) sesking reorganization, arrahgement, adjusimenl, fiquidation, dissolution of
composition of Trustor or Truslor's debts or such guarantor of such guarantor's debls under any faw
relating to haniruptoy, insolvenoy, recrganizaiion or refief of debtors; or (i) seeking appointment of &
receivar, fnustes, custodian ot other similar officiat for Trustor or such guarantor or for all or any
substantial part of its properly, and such case, proceeding or olher action (a) results in the entry of an
order for rellef agalnst Trustor or such guarantor which is not Ally slayed within thirty (30) business
days after the entry theraof or (b) shalt remain undismissed for a pedod of shxy {68) days;

317 IF any pat of the Trust Property is liensd, altached, tevied upon, or
ctherwise seized by legal process;

318 If all or any par of the Trust Propeny is sold, assigned, conveyed or
fransferred, as provided in Paragraph 2.8 of this Deed of Trust, withowt the pror written consent of
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the Beneficiary and fufl compliance with said Parsgiaph 2.8 and Paragreph 2.9,

: 3.9 The occurrence of any event {including, without mitation, a change in the
financial cordition of Trustor for any reason whatsoever) which malerally and adversely affects the
ability of Truster to perfom any of ks obfigations undsr e Note, fiis Deed of Tust, and any ofher
agrasments, doctments or instrumenis evidencing, sectring or refafing to any of the obligations,
covenanls, promisgs and agreements secined hereby and the continuanca of such event or such
materis) and adverse affect on the ability of Truster to perform any of lts obligations for thitty (30)
days after notice theraof {0 Truster by Beneficiary; or

3.1.10 Any proceeding is fled to foretiose or any notice of Trustes's sale is
recorded with respect to any other kien on the Trust Properly {whelher junior or senior to this Deed of
Trasf).

3.1.11 I there should be an Event of Default under or breach of any term or
provision contained within any offver loan agreement, promissory note, deed of krust or other formn of
toan document, by and belween Lender and Bormower (Other Joans®). hwgard fo this t s
speciically acknowledged and agreed by Borrower that an event of material defaull wnder this Deed
of Trust shall ba conclusively desmed to be an event of default under Other Loans and an event of
default under Other Loans shell be an event of default under this Deed of Trust.

3.1.12 The failurs io deliver lo Lender a copy of the recorded Trustes’s Deed Upon
Sale (bearng the recording date and instrument number) with in twenty one (21) days following
Lender's disbursement of foan funds hereunder,

32 Nofice of Default. Notice of default may be reqjuired as follows:
324 Upon sn event of defoult desorbed under Paregraph 3 above, the
Beneficiary or Trustes, or both, may, without nefice, opportunity lo cure or the necessily for defivery
of a declersfion of default, and withalt regard fo the adequacy of the sevuity Tor he indebledness
sesured heseby, pursue any and all legal and/or equitable remedies available at law or in equify, of
any combination thersef, included buf not limited fo the remedies set forth In Paragraph 3.3 below;

4.3 Remedies. immedialely upon the oucumence of an event of dafaull under
Paragraph 8.1.1, and upon the expiration of the Cure Period for events of defaulf under Paragraphs
3.12 through and including 3.1.11, 3f default be not cured dwing such Cure Period, Benefidary
andfor Trustee shalt have the following rights, in addition fo all other tdghts provided havein andior by

law or equily:

381 To declare all principal indebledness, with intsrest, fate charges and any
olher sums segured hereby, immediately dus and payable, witheut furlier notice or demand;
provided, however, that should Beneficiary, upon default of Trustor, exercise its opfion o declars the
erfira amount of the principal immediately due and payable, and should such acceleration be
revoked by agresment or operalion of law, then such indebledness shall be payabls in accordance
with the originaf schedule therefore unless otherwise agreed to batween Trustor and Beneficiany

3.3.2 Tosel the Teust Property, after recording nofice of sale, and afler the lapse
of such ime as may be required by faw, at the time and place fixed by Trustee In sald notice of sals,
either 23 a whole or in separate parcels, and in such order a5 Trustee may defermaine, &t public
auction to the highest bidder for cash, or, if Beneficiary shall be the highest bidder, in satisfaclion of
such amount sectred hereby as is bid. Trusiee shall defiver o such purchaser ils deed conveying
the property so sold, but without any sovenant or warranly, express or implied;

8.3% Toforeclose this Deed of Trust by court action;

3.34 To colisct, In addifion fo all ofher indebledness due hereunder, e cosls
that are recoverable under the law, witich costs and fees shall be secured by this Deed of Trush,

335 Toappoint a receiver to take charge of the Trust Properly ardd to manags
the Trust Property, and to cany on, protect, preserve, replace and repair the Trust Properfy, and
recelve and collect ali the rents and issues of profils thereof and lo apply the same first to the
payment of racelver's expenses for management, opéralion and prolection of such business and the
Trust Propery, and then to Benefiglary for application foward the indebledness secured hereby.
Upon appointment of said receiver, Trustor shall immediately delfiver possession of the Trust
Propary to such receiver, slong with all records and contrarts refafive to the opesalion of the Tiust
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Property, including leases, and all security or other deposits made pursuant to sald leases,

336 To have, inaddiffon to al other rights and remedies provided herein and at
lzw or in equity, the rights and remedies afforded by Arizona Revised Statutes Paragraph 33-702. In
the event Trustor fafls or refuses o swrender posséssion of the Trust Property after any Tustee's
sale, Trusior shall be deemed a fenant at sufferance, sublect to evicion by means of forable endry
and delsiner proceedings, provided that this remedy is not exclisive or in derogalion of any ether
fight or remedy available to Beneficiary. Truster expressly agress to pay lo Beneficiary ali costs or
expenses, inclizding atlomeys' fees, paid or ingurred by Beneficiary resulling from such action, and
effechvensss of this paragraph shall survive the sale of the Tnist Property at Trusiee's sale.

3.37 Toexercise all such other remedies arxd righis as the Beneficiary may have
under the documenis and insthnrents evidencing the Other Loans.

3.38 Unless prohibited by law, Beneflciary shall be entitfed to & deficiency
judgment against Twustor if the Trustee’s Sale yields an amount insufiicient fo fully satisfy
Trustor's obligation hereumder. ARS §33-314

34  [f the indebiedness secured hereby is now or herealter further secured by chaitel
morigages, securly interests, deeds of trisst, pledges, contracls of puaranty, or olher additional
secutities, Benefickan' may, at its oplion, exhaust any one or more of sald securities a5 well as the
sequrily hersunder, either concurently or independertly and In such order as it may detarmine, and
may apply the proceeds received upon the indebledness secured hereby without affecting the status
of, or walving any right lo exhaust, all or any other securily induding the securily hereundar and
without walving any breach or defaull or any ripht or power, whether exerclsed hereunder or
contained herein or It any other secunty instrament.  Trusfor hereby walves any dght or privilege
which it orits eraditors might otherwise have to require Trustes and/or Benefictary fo proceed againgl
the assets sacumbered hereby or by any other security documents or insiruments securing seid
Nole in any parlicdar order or fashion under any legal of equilable doctrines or prnciples of
marshaling and/or suretyship and further agrees that upon default, ant after the expiration of any
applicable grace pesiod, Tnusien andfor Benefictary may proceed to exercise any or all remedies with
regard 1o any or all gasets encumbarad hereby or by any cther eecumity documents of instrurments
securing said Mote in such manner and order as Beneficiary in iis sole discration may determine.

4. MISCELLANEOUS PROVISIONS.

44 Al gl imes during the [fe of thiz Dead of Trust, the Benaficiary or Trustee shall have
the right to go in and upon the Trust Propery and te inspact such proparty at any reasonable ime, in
ortler 1o datermine whether the provisions of this Deed are being kept and performed, Sueh right
ghall not be exercised in such manner as to interfere with any tenanis' rights under their leases.

42 No delay by Beneliciary or Trustes in exercising any right or remedy heretinder, o
othenwise affarded by taw, shall oparate as & wajver of such tight or remedy or preciude the exercise
thereof during the continuance of any default hereunder.

43 If Trustor, through action or Bacton, in any way impairs or threatens fo impalr the
security or this Deed of Trust, or fails {o pay any claim, flen or encumbrance which shall be prior to
this Deed of Trust, or lo pay, when due, any fax of assessment, or any insurance premium required
hereundey, or to keep the Trust Property in repalr, then Benefidary or Trusies, at s option, without
any obligafion so to do, without notice fo or demand upon Trustor, and without releasing Trustor from
any obfigation hersunder, may pay said claims, fens, encumbrancas, faxes, assessments or
premiums, with rght of subrogation theretnder, and may take any aclion which Bensficlary or
Trustea deams necassary 1o prolect the security of this Desd of Trust, Trustor will pay to Beneficiary
or Trustes, immediataly upon demand, afl sums of money advanced of expended by Bensficiary or
Trustee pwsuant to this pamgraph, fogether with inlerest thereon on each such advance or
expanditure at the default interest rate set forth in he Nole, and alf such sums and interest shall be
secutred by this Deed of Trust.

44 This Ded of Trust is governed by the substantive laws of the State of Arlzona, The
Superior Court of Maricopa County, Avizona, shall be the exclusive forsm and venue for any action
arising hareunder. In the avent sult is brought fo enforce the terms of this Deed of Trust, including
any action under AR.S. §33-814, the prevaiing party shall be entitled to recover relmbursement of
its attorneys’ fees and all costs incurred in connection therewith, induding: appraisal fees, expert
withess faas, invastigation costs, famble costs, pholocopying, facsimile, postage and fong distance
telaphone charges, end travel expenses of any witnesses required In testify in said action.

are
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4.5  Uponwritlen mguaest of Beneficiary slating that 2l sims secured hereby have been
patd, and upen surrender of Ihis Dead 2nd all noles secured hereby o Trusies for cancaliation and
retention and upon payment of its fees, Trustes shall recorvey, without warranty, the propesty then
hield hereunder. Trig recifals in such recanveyance of any matters of fasts shal be conclusive proct
of the truthfidness thereol.  The grantee in such reconveyance may be descnbed as "the person ar
persons legally entifed theyeto®,

48  Trustes may resign by maiing of de!ivenng notice hereof to o Bensficiary and
Trustot. Beneficiary may, at any {ne Beneﬂc:a:y may desire, eppoind another Trustee & placa and
stead of sald Trustea or any successorin ust. The il herein conwveyed 1o Trustes shall be vestad
in said successor, which appointment shall be inwriflng and shall te duly recorded in the Recorder's
Office of the County i which the Trust Property is sltusted.

47 Trustes shall be eniliied to reasonable compenssation for all sefvices rendered or
expenses incurred in the administralion or execution of the trust hereby crealed and Trustor herehy
agrees fo pay same, subject o all legal limitstions.  Unless thare Is nagligence or willful misconduct
by either, Truslee and Beneficiary shall be indemniled, held harmiess and relmbursed by Trustor for
any lisbifty, damage or expenss, including aftomeys’ fees and amounts paid in sellement, which
they or gither of them may jneur or sustain in the execufion of this tust or in the doing of any act
which they, er sither of them, are required or pemitted to do by the terms hereof or by law, and shall
be refmbursed therefore in accordance with the provisions of Paragragh 4.3 hereof,

48 Whenever possibls, each provision or term of this Dead of Trust shall be interpreted
in such matner as to be valid and enforceable. n the ovenl any provision or tesm of his Deed of
Trust should be determined to be invalid or unenforeeatle by a court of competent jurisdiction, all
cther provisions and teims of tis Deed of Trust shall remaln unafieded to the exdent permitted by
law,

458 Untess olhemwise required by applicablz law, all notices mequired {0 be gven
heretnder shall be elther served personally, by U.S. mal, postage prepaid, cerfified, retum receipt
requested and addressed 1o Trustor, Trustee and Beneficiany &t thelr respeciive addresses first
above written, or by ary nationally recoonized ovemight defivery servise and delivered fo Truslor,
Truslee and Benoficiary at sald addresses. Such addresses may be changed by notics to the other
partiss givest In the same manner as provided in s paragraph. Notices given by U.S. mall shall be
deemed to have been given upon ihe earfier of actual receipt or two () days following deposit in the
United States malls, postage prepaid, registered or cestified mall, return receipt requested, to the
address of Truster, or cne {1) day following pickup by a nztiondlly recogrized overnight delivery
servica, '

410  The plural of any word hersin shall include the singular, and the singular of any
word shall inciude the plural, wherever such incltzion shall not be inconsisient with the context of this
Deed of Trust.

441 This Deed of Trust, and the picyisions hersof, shall be binding upon the Parties
herelo and their respective personat representatives, helrs, successors and assigns.

412 Whemever the term "Beneficiany” Is used in this Deed of Trust, it shall be deemed {o
include any successor er assignes of Beneficiary Tist designated in {ils instrurment.

413 In the event of any ambiguity, conffct or Intensistency bebween the Loan
Agresment and this Deed of Trusy, the terms of the Deed of Trust shat prevall.

414  ‘“Trustor shall, within fiflean (15) days of receipt, send to Bensficlary a copy of any
nolica # recelves of any pending or threatened environmental tegulatory acfion, and shall
iremediately nutify Beneficiary of any release of discharge of any hazardous substance on ihe Trust
Property.
g rtle WITNESS WHEREOF, Trustor has exacuted this Deed of Trust as of ihe day and year
first above writlen,

-SIGNATURE PAGE TO FOLLOW-
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"TRUSTOR"
EASY INVESTMENTS, LLC

—rr _
A

By: YOMTOV 5. MENAGED
its; MEMBER

STATE OF ARIZONA )
) s
)

County of Maricopa
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EXHIBIT "A"

Legal Desciption: LOT $2, OF SONDRAN MOUNTAIN RANCH PARCEL & ACCORDINGTO
THE PLAT OF RECORD IN THE QFFICE OF THE COQUNTY RECORDER OF MARICOPA
COUNTY, ARIZONA, RECORDED IN BOOK 672 OF MAPS, PAGE 37,

Commonly Known As: 7088 WANDREW LANE PEORIA, AZ 85383

Assessor's Parcel Number: 20103725

O
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EXHIBIT "B"
ERMITIED EXCEPTIONS
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OFFICIAL RECORDS OF
MARICOPA COUNTY RECCORDER
HELEN PURCELL
20130258613 04/02/2013 03:51
ELECTRONIC RECORDING

4180DOT-5-1-1~~

WHEN RECORDED MAIL TO: sarabiam r'-—-—-— e —r———
DenSco Investment .
6132 W. Victoria Place H ;
Chandler, AZ 85226 EXH. NO
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L Kelly . Oglesby CR 50173

T e e -
i e e m— P

SPACE ABOVE THIS LIME 1S FOR RECORDER'S USE ONLY

DEED OF TRUST AND ASSIGNMENT OF RENTS
Date: April 2, 2013 '
TRUSTOR: Easy Investments, LLC

Address: 3030 N Central Ave Ste # 603, Phoenix, AZ 85012
BENEFICIARY: PenSco Investment Corporation, an Arizona corporation ("Lender™)
Address: 6132 W. Victotia Place, Chandler, AZ 85226 '

TRUSTEE: Executive Trustee Services, LLC
Address: 2255 N Ontario Street, Stef#400, Burbank, CA 91504

PROPERTY in the County of Maricops, State of Arizoma, described as: Lot 92,  Subdivision Sonoran
Mountain Ranch Parcel 5, according to the Book 672, of Maps, Page 37, in the Recorder’s office of Maricopa
County.

Street address: 7089 W Andrew Ln, Peoria, AZ 85383

WITNESSETH THAT Borrower does hereby irrevocably grant, bargain, sell and convey to Trustee, in trust,
with power of sale, the above-deseribed real property;

TOGETHER WITH all the improvements now or hereafter erected on the Property, and all easements,
appurtenances and fixtures now or hereafier a part of the Property, and all tents, issues and profits thereof, .
SUBJECT, HOWEVER, to the right, power and authority hereinafter given to and conferred upon Lender to -
collect and apply such rents, issues and profits. All replacements and additions also shall be covered by this

Deed of Trost. All of the foregoing Is referred to in this Deed of Trust as the "Property.”

FOR THE PURPOSE OF SECURING:

A. Performancs of each and every agreement of Borrower herein contained. B. Payment of the principal sum of
$170,000.00 (US. $One Hundred Seventy Thousand Dollars and No Cents). This debt is evidenced by
Borrower's NOTE or NOTES dated the same date as this DEED OF TRUST, and any extension or renewal
thereof (collectively, if applicable, the "Note"), C. Payment of all additional sums and interest thereon which at
any time now or hereafier are owed by Borrower to Lender, or its successors or assigns. D, Payment of any
amounts hereafter advanced by Lender or paid on behalf of Borrower 1o perform any duties or obligations of
Borrower heteunder, or otherwise to protect the Property or the lien of this Deed of Trust. i

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, BORROWER AGKEES:
1. Borrower has the right to grant and convey the Property and that Property is unencumbered, except for .__

encumbrances of record. Borrower warrants and will defend generally the title to the Property against all claims
and demands, subject to any encumbrances of record.

3562743 50202007
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2. Borrower shall promptly pay when dus the principal of and interest on the debt evidenced by the Note
and any prepayiment and late charges due ynder the Note,

3. Unless applicable law provides otherwiss, all payments received by Lender under Paragraph 2 shall be
applied first in payment of any costs or charges, then fo Default Interest (as defined in the Note) accrued, then to
interest accrued, and then to reduce principal.

4, Borrower shall pay all taxes, assessments, charges, fines and impositions attributable to the Property
which may attain priority over this Deed of Trust, and leasshold payments or ground rents, if any. Borrower
shall promptly fumish to Lender all notices of amounts to be pajd under this Paragraph 4. Borrower shall
promptly furnish to Lender receipts evidencing the payments,

5. Borrower shall promptly discharge any lien in which has priority over this Deed of Trust unless
Borrower: (a) agrees in writing 1o the payment of the obligation sccured by the lier in a manner acceptable to
Lender; {b) contests in good faith the lien by, or defends against enforcement of the lien in, legal proceedings
which in Lender's opinion opetate to prevent the enforcement of lien; or (c) secures from the holder of the lien
an agreement satisfactory to Lender subordinating the lien fo this Deed of Trust. If Lender determines that any
part of the Property is subject to a lien which may attain pricrity over this Deed of Trust, Lender may give
Borrower a notice identifying the lien. Borrower shall satisfy the lien or fake one or more actions set forth
within 10 days of the beginning of nofice.

6. Borrower shall keep said Property in good conditicn and repair; not to remove or demolish any building
thereon unless part of the construction plan approved in writing by Lender; to complete or restore promptly and
in good and workmanlike manner any building which may be constructed, damaged or destroyed thercon and to
pay when due all claims for labor performed and materials furnished therefor; to comply with all laws affecting
said Property or requiring any alterations or improvements to be made therson; not to commit or parmit waste
thereof: not to commit, suffer or permit any act upon said Property in viclation of law; to cultivate, irrigate, O
fertilize, fumigate, prune and do all other acts which from the character or use of caid Property may be
reascnably necessary, the specific snumerations herein not exchuding the general.

7. Borrower shall provide, maintain and deliver to Lender fire insurance and general liability insurance on |
the Property satisfactory to and with loss payable to Lender. The amount collected under any fire or other .
insurance policy may be applied by Borrower upon any indebtedness secuted hereby and in such order as {
Borrower may determine, or at option of Borrower the entire amount so collected or any part thereof may be
released to Lender. Such application or release shall not cure or waive any default or notice of default hereunder
or invalidate any act done pursuant to such notice.

8. Borrower shall appear in and defend any action or proceeding purporting to affect the security hereof or
the rights or powers of Lender or Trustee; 2nd 10 pay ail costs and expenses, including cost of evidence of title
and attorneys’ fees in a reasonable sum, in any such action or proceeding in which Lender or Trustee may
appear.

9. Borrower shall pay immediately and without demand all sums expended by Lender or Trnstee pursuant
to the provisions hereof, with interest from date of expenditure, at the rate of interest found on the Note.

10. Borrower shall not cause or permit the presence, nse, disposal, storage or release of any Hazardous
Substances oh or in the Property. Borrower shall not do or allew anyone else to do, anything affecting the
Property that is in violation of any Environmental Law, The preceding two sentences shall not apply to the
presence, use or storage on the Property of small immaterial quantities of Hazardous Substznces that are
generally recognized to be appropriate to normal cleaning and maintenance purposes of & commereial or
residential property. Borrower shall promptly give Lender written notice of any investigation, claim, demand, —
lawsuit or other action by any governmental or regulatory agency or private party involving the Property or any
Hazardous Substance or Environmental Law of which Borrower has actual or constructive knowledge, If
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Borrower leams, or is notified by any governmental or regulatory authority, that any removable or other
remediation of any ‘Hazardous Substance affecting the Property is necessary, Borrower shall promptly take all
necessary remedial actions in accordance with Enviroamental Laws. As used in this Paragraph 10, "Hazardous
Substances” are those substances defined as toxic or hazardeus substances by Environmental Law and the
following substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides or
herbicides, voletile solvents, materials containing asbestos, formaldehyde or dioxins, and radioactive materials.
As used in this Paragraph 10, "Environmental Law" means afi federal laws and laws of the state, connty and eity
of the jurisdiction where the Property is located that relates 1o health, safety or enviconmental profection.

IT ISMUTUALLY AGREED:

11. Should Borrower fail to make any payment or to do any act as herein provided, then Lender or Trustee,
but without obligation so to do and without notice to or demand upon Borrower and without releasing Borrower
from any obligation hereof, may: (2) make or do the same in such manner and fo such extent as either may deem
necessary 1o protect the security hereof, Lender or Trustee being authorized to enter upon said Property for such
purposes; (b) appear in and defend any action or proceeding purporting to affect the security hereof or the rights
or powers of Lender or Trustee; () pay, purchase, contest or compromise any encumbrance, charge or lien .
which in the judgement of either appeats to be prior or supetior herefo; and {d) in éxercising any such powers, or
in enforeing this Deed of Trust by foreclosure, pay necessary expenses, employ connsel and pay his reasonable
fees. Any amounts dispersed by Lendet under this Paragraph 11 shall become additional debt of Borrower’s,
seoured by this Deed of Trust unless Borrower and Lender agree to other terms of payment, these amounts shall
be payable, with interest, upon demand from Lender to Borrower.

12. Any award of damages in connection with any condemnation for public use of or injury to said Property

- or any part thereof is hereby assigned and shall be paid to Lender who may apply or release such monies
- received by it in the same manner and with the same effect as above provided for disposition of proceeds of fire
O or other insurance.

13. TIME IS QF THE ESSENCE IN EACH COVENANT OF THIS DEED OF TRUST; and that by
accepting payment of any sums secured hereby after its due date, Lender dogs not waive its right either to
require prompt payment when due of all othet sums so secured or to declare default for failure to pay.

14. At any time or from time 1o fime, without liability therefor and without notice, upon wiitten request of
Lender and presentation of this Deed of Trust and said Note for endorsement, and without affecting the personal
liability of any person for payment of the indebiedness secured hereby, Trustes may: (2) reconvey all or any part .
of said Property; consent to the making of any may or plat thereof; (b) join in granting any easement thereon; or
(¢) join in any extension agreement or any agreement subordinating the lfen or change hereof.

15. Asg additional security, Borrower hereby gives to, confors upon and assigns to Lender the right, power
and awthority during the coutinence of these Trusts, to collect the rents, issues and profits of said Property,
reserving unto Borrower the right, prior to any default by Lender payment of any indebtedness secured hereby
or in performance of any agreement hereunder, to collect and retain such rents, issues and profits as they become
due and payable. Upon any such default, Lender may at any time without notice, either in person, by agent or
by a receiver to be appointed by a court, and without regard to the ndequacy of any security for the indebtedness
hereby secured, enter upon and take possession of said Property or any part hereof, in its own name sue for or
otherwise collect such rents, issues and profits, including those past due and unpaid, and apply the same, less :
costs and expenses of operstion dnd collection, including reasonable attorneys' fees, upon any indebtedness i
secured hereby, and in such order as Lender may determine. The entering upon and taking possession of said :
Property, the collection of such rents, issues and profits and the application thereof as aforesaid, shall not cure or
waive any defanlt or notice of default horeunder or invalidate any act done pursvant to such notice. ;

16. The failure of Borrower to comply fully with the terms of the Note or this Deed of Trust shall constitute
r an immediate default heveunder, and the occimrence of any default under any other motes or deeds of frust
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between the parties securing any other indebtedness owed by Borrower to Lender shall also constitute a default
under this Deed of Trust. Upon any such default, Lender shall have the right, at ifs election, to accelerate
immediately any or all of the loans, and proceed to enforce all of Lender's rights, in sccordance with Arizona
law, including without limitation, the right to foreclose any or all of the deeds of trust and pursue a deficiency

judgment(s).

If the Property s sold, assigned or transferred, whether voluntarily, involuntarily, or by operation of law, the
entire principal balance together with accrued interest and all other charges shall become immediately due and

payable.

17. Notice of sale having been given as then required by law, and not less than the fime required by law
having elapsed, Trustee, without demand on Borrower, shall sell said Property af the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels and in such order as it may determins, at public
auction to the highest bidder for cash in lawful money of the United States, payable at time of sale. Trustee
shall deliver fo the purchaser its deed conveying the Property so sold, but without any covenant or warranty
express or implied. The recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness
thersof. Any person, inctuding Borrower, Trustee or Lender, may purchase &t such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence of title and
reasonable aftorneys' fees in connection with sale, Trustee shall apply the proceeds of sale to payment of; all
sums then secured hereby and all other sums due nnder the terms hereof, with accrued interest; and all other
sums then secured hereby; and the remainder, if any, to the person or persons egally entitled thereto, or as
provided in A.R.S. § 33-812. To the extent permitted by law, an action may be maintained by Lender io recover
a deficiency judgment for any balance due hereunder. Lender may foreclose this Deed of Trust as a realfy
mortgage.

If Property under this Deed of Tnust is located in more than one county, regardless of whether Property is
contignous or nof, Trustee may sell all Property in any one of the counties in which part of Property is loeated;
and unless Trustec receives contrary writien instructions from Lender or Borrower, Trustes may sell all Froperty
either in parcels or in whole.

 indebtedness secured hereby is secured by one or more other deeds of trust, the upon default of Borrower in
payment of indebtedness or porformance of any other agreement with Lender, Trustee may sell Property subject
to this Deed of Trust and to any other deeds of trust securing said indebtedness at Trustee's sale conducted

serially,

Trustee is not obligated to notify any perty hereto of perding sale under any other deeds of trust, or of any action
or proceeding in which Borrower, Lender or Trustee shall be 2 party, unless brought by Trustee,

18. This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto, their heirs, legatees,
devisees, administeators, executors, successors and assigns. The term Lender shall mean the holder and owner
of the Note secured hereby; or, if the Note has been pledged, the pledgee thereof. In this Deed of Trust,
whenever the context so requires, the masculine gender includes the feminine and/or neuter, and the singnlar

number includes the plural.

159, Lender may, for any reason or cause, from time to time remove Trustee and appoint a substitute/
successor trustee to any Trustee appointed hereunder, and when any such substitution has been filed for record
in the Office of the Recorder of the County in which the Property herein deseribed is situated, it shall be
conclusive evidence of the appointment of such trustee or trustees. Without conveyance to the Property, the
successor trustee shall succeed to all the title, power and duties conforred upon Trustee herein and by applicable

law.

356274v3 4 SI2007

RECEIVER_001323

T1~.



-

Q

20130298613

20. The Note or a partial interest in the Note (together with this Deed of Trust) may be sold one or more
{imes without notice to Borrower. A sale may result in the change of the person who collects monthly payments
due under the Note and this Deed of Trust.

21, Borrower/mortzagor hereby waives, releases and discharges any homestead exemption claimed or
declared against Propetty.

22, If any term or provision of this Deed of Trust is held invalid or unenforceable by a court or arbitrator of
competent jurisdiction, such terms shall be reduced or otherwise modified by such court or arbitrator to the
minimum extent necessary to maks it valid and enforceable. If such term or provision cannot be so modified, it
shall be severed and the remaining terms and provisions of this Deed of Trust shall be interpreted in such a way
as to give maximum validity and enforeeability to this Deed of Trust. The remaining terms and provisions
hereof shall continue in full force and effect,

23. Upon payment of all sums secured by this Deed of Trust, Lender shall release this Deed of Trust
without charge to Borrower, except that Borrower shall pay eny recardation costs.

'Upon written request of Lender stating that all sums secured hereby have been paid, and upon surrender of this

Deed of Trust and said Note to Trustee for cancellation and retention and upon payment of iis fees, Trustee shall
reconvey, without warranty, the Property then held thereunder. The recitals in any reconveyance executed under
fhis Deed of Trust of any matters or facts shall be conclusive proof of the truthfulness theréof. Borrower in such
reconveyance may be described as "the person or persons Jegelly entitled thereto.”

Request is hereby made that 2 copy of any notice of default and a copy of any notice of sale hereunder be mailed
to Borrower at itsthisfher addrass hereinbefore sot forth.

BORROWER: Easy Investments, L1C

NAME and Title of Principal Borrewer: Yomtov Seott Menaged, Managing Member of LLC
SIGNATURE: 7 §

STATE OF ARIZONA J
)} ss.
COUNTY OF MARICOPA)

This Instrument was acknowledged before me this
By: YomTov Menaged

Commission Expires: g 4 Z /4

35627493 5 52372007

RECEIER_001324
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A ADVERTENCIA: Estafa por medio de llamadas telefénicas y correo electrénico  Leer Mas.,,

Civil Court Case Information - Case History

Case Information

CGase Number: Cv2013-082630 Judge: Udail, David
File Date 3M 372013 Location. Southeast
Case Type Civil

Party Information
Parly Name

Advanced Property Tax Liens Inc

Easy Investments LL C

Densco Investment Corporation

Northern Manar Two Homeowners Associalion
Active Funding Group LL C

Case Documents

Filing Date Description
712972013 NDI - Notice Of Dismissal
NOTE: Dismissai with prejudice
612712013 WRT - Writ
NOTE: OF SPECIAL EXECUTION
6/27/2013 RWT — Return of Wit
412442013 APL - Application
NOTE: FOR WRIT OF SPECIAL EXECUTION
4/2212013 JUD - Judgment
NOTE: Notice of filing and entry provided lo the parties
44312013 AAE - ApplicationfAfiidavit And Entry Of Defautt
NOTE: APPLICATION FOR Default
3/28/2013 AFS - Affidavit Of Service
NOTE: DENSCO INVESTMENT CORPORATION SERVED 03/25/13
3/M19/2013 SUM - Summons
3/19/2013 AFS - Affidavit Of Service
NOTE: EASY INVESTMENTS LLC
3/19/2013 AFS - Affidavit Of Service
NOTE; NORTHERN MANOR TWO HOMEOWNERS ASSOCIATION 03/14/13
3/19/2013 AFS - Affidavit Of Service
NOTE: ACTIVE FUNDING GROUP LLC
3M13/2013 COM - Complaint
3M3/2013 CCN - Cert Arbitration - Not Subject
332013 CSH - Coversheet
Case Calendar
Date Time Event
412212013 9:00 Default Hearing
Judgments
Date (Fyor / (A)aainst Amount
472212013 F.Advanced Property Tax Liens Inc $681.22
A. Easy Investiments LLC
4/22i2013 F:Advanced Property Tax Liens Inc $2,905 00

A Easy InvestmenlsLLC

Relationship
Piaintiff
Defendant
Defendant
Defendant
Defendant

http://www.superiorcourt.maricopa.gov/docket/CivilCourtCases/casel...

Sex

Docket Date
712912013

71/2013

722013
4/29/2013

42312013
4/3/2013
4/2/2013

32112013
3/25i2013

3/25/2013
3/25/2013
3142013

31412013
31442013

Frequency Type
One Time Costs

One Time

Attorney
Eric Kessler
Pro Per
Pro Per
Pro Per
Pro Per

Filing Party

Status

Altorney Fee

2/23/2018, 5:13 PM



Béauchamp, David

From: Denny Chittick [demoney@yahoo.com]
Qent: Wednesday, May 01, 2013 4:46 PM

To: Beauchamp, David

Subject: Re' Updated Memorandum

good deal! i shouldn't be fined, i never done anything wrong!

anytime between 10:30 and 1:30, that way i circumvent traffic and i

might have the boys after 3:30

thx
de

DenSco Investment Corp
www.denscoinvestment. com/
602-469-3001

602~532-7737 £

O

@

From: "Beauchamp, David” <David.Beauchamp@bryancave.com>

To: 'Denny Chittick' <dcmoney@yahoo.com>
Sent: Wednesday, May 1, 2013 4:40 PM
Subject: RE: Updated Memorandum

Denny:

My suggestion to contact ADF| was on an anonymous basis so that it would not get tied back to you, Our office handled

4 or 5 of those and yours was the only one that escaped without a fine.

Let me know what time next Thursday would work.
Best regards, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: david.beauchamp@bryancave com
(602) 364-7060 | Direct Tel.
(602) 716-8060 | Direct Fax

602) 319-5602 | Mobile Tel.

From: Denny Chittick [malito:dcmoney@yahoo.com]
Sent: Wednesday, May 01, 2013 4:34 PM

To: Beauchamp, David

Subject: Re: Updated Memorandum

ok i'll re-read it and see what i come up with. thrusday would

5/1/2013

DIC0003693



0

be better, tuesdayim nave boys in the afte..oon, and 1 don't
want to pay for what they would break in your office!

i never heard back after your letter. so no don't raise any

questions. i've never been contacted again and don't want to be!
thx
dc

DenSco Investment Corp
www.denscoinvestment .com/
602-469-3001

602-532-7737 £

Page 2 of 4

From: "Beauchamp, David" <David. Beauchamp@bryancave.com>

To: ‘Denny Chittick’ <dcmoney@yahoo.com>
Sent: Wednesday, May 1, 2013 418 PM
Subject: Updated Memorandum

Denny:

As always, the first part Is to ldentify anything that might be relevant to a potential investor that has happened to
the company or the industry in the last couple of years. If possible, please review your current offering
memorandum and highlight (or flag) any business practices or issues that have changed or are not exactly as
things are being done currently. if you have time to do that before next week, we could meet next Tuesday
afternoon or Thursday afterncon if you would be available to meet to discuss your business and any changes
that your company, the industry or your management has experienced over the last couple of years. We can
then discuss the relevance and decide what needs to be reflected in the offering (probably all changes, because

that is the only safe approach)?

Did you ever hear back from the AZ Department of Financial Institutions concerning their inquiry into DenSco?
Should { put a call into ADFI to determine if they are still continuing the general investigation or have they moved
in a different direction? [Note: ADFI has assigned almost all of its investigators and reviewers to this
investigation and to other activities that result in fines and other money raising activities at the expense of
completing its internal audits of banks, {rust companies and reviewing applications for such activities.]

Denny, please let me know your schedutle and if you want to do this next week or the following week.

All the best, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Centrat Avenue, Suife 2200
Phoenix, Arizona 85004-4406

email: david.beauchamp@bryancave.com
{602) 364-7060 | Direct Tel.
(602) 716-8080 | Direct Fax

602) 319-5602 | Mobile Tel.
| ;

From: Denny Chittick [mailto:dcmoney@yahoo.com)
Sent: Wednesday, May 01, 2013 2:51 PM

To: Beauchamp, David

Subject: Re: referall

5/1/2013

PIC0003694



D

it's the year we ha.e to do the update on .he memorandum,
when do you want to start?
de

DenSco Investment Corp
www.denscoinvestment.com/

602~-469-3001
602-532-7737 £

From: "Beauchamp, David" <David.Beauchamp@bryancave.com>
To: “demoney@yahoo.com™ <dcmoney@yahoo.com>

Sent: Wednesday, May 1, 2013 2:41 PM

Subject: Re: referall

Thank you for the referral and the notice.
Best, David

(Sent from my Blackberry wireless)
David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: david.beauchamp@bryancave.com
(602) 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax

(602) 319-5602 | Mobile Tel.

This electronic mail message contains information which is (a) LEGALLY PRIVILEGED,
PROPRIETARY [N NATURE, OR OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and
{b) intended only for the use of the addressee(s) named herein. If you are not the addressee(s), or the
person responsible for delivering this to the addressee(s), you are hereby notified that reading, copying,
or distributing this message is prohibited. If you have received this electronic mail message in error,
please contact us immediately at the telephone number shown below and take the steps necessary to
delete the message completely from your computer system. Thank you.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform
you that any U.S, federal tax advice contained in this communication (including any attachments) is not
intended or written to be used, and cannot be used, for the purpose of (a) avoiding penalties under the
Internal Revenue Code or (b) promoting, marketing, or recommending to another party any transaction
or matter addressed herein.

From: Denny Chittick [mailto:demoney@yahoo.com]
Sent: Wednesday, May 01, 2013 01:56 PM

To: Beauchamp, David

Subject: referall

i talked to a a guy name Kevin Buckmaster, he was
referred to me by a escrow agent, he wanted to invest,
or start his own, 1 have no relationship with me.

he may call you.

i'm requesting no special treatment.

5/1/2013

Page 3 of 4
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. Page 4 of 4
thx
dc

DenSco Investment Corp
www.denscoinvestment .com/
602~469-3001

602-532~7737 £

This electronic message is from a law firm. It may contain confidential or privileged information. if you
received this transmission in error, please reply to the sender to advise of the error and delete this
transmission and any attachments,

IRS Gircutar 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform
you that any U.S. federal tax advice contained in this communication (including any attachments) is not
intended or written to be used, and cannot be used, for the purpose of (i) avoiding penaities under the
Internal Revenue Code or (i) promoting, marketing, or recommending to another party any transaction or
matter addressed herein.

belip2013

0

5/1/2013

DIC0003696
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No: Name of Payee:

Confidential Private Offering Memorandam

DenSco Investment Corporation

General Obligations Notes g&* %,

Minimum Purchase $50, 00(15 ;

The General Obligation MNotcs (the “I\ot A are gencral ob%%mns of DenSco
Investment Corporation, an Arizona corporahon,( 'g_mCom pany") The Notes“‘%gbﬂler with all
other cutstanding notes and all other advances or hah:!’rﬂbé‘ ) ‘ﬁﬁéﬂy the Companyf to any holder
of an outstanding note will bo sectred by a general p?%gs of atl assets owned by or later
acquired by the Company. The Companx’ﬁ»lﬁcs! assels wxllife lhe Trust Deeds, as defined
hercin, acquired by the Company and ﬂ'E\Not’e& @;}Lbc supereoﬁ’-'m prionily and liquidation
preference to Notes subscnl}ed for by officers m/c}&,&re’béﬁéﬁp’f the Comipany. Interest will be
peid monthly, quanc/?%orai mé%lmy The Ndfcs are not ifisured or guaranteed by any state or
federal governments ty or any :hsumnce cm?m’bany, and the Company will not cstablish a
sinking fund for the Notcsf wihe @1}3’3{))’ gcgcra}l? may transfor, sell or substitule collaternl for
the Notes.  THE? tfonf;pa&y maym’quxf‘y the Thtc?ési rate to be paid on subsequently issued Notes,
The qupgany will use gﬁ@d faith S}X‘Qrts lo prepay Notes upon receipt of written request, but the
Companyw;ll not be obll:atéed o do sa’/ The Notes may be redeemed by the Company prior to
maturity upon%ghcc at a pri ';;-:qual to the principal amount of the Notes plus accrued interest to
the date of rcdcmbf'og ch’?‘bcscrrpuon of Securities — Note Terms.” Default may occur with
respect 1o one Notc :)”‘ﬂ ﬁét another. The Notes may be purchased directly from the Company
without commission. “The Company intends to offer the Notes on a continuous basis until the
earlier of (a) the sale of the maximum offering, or (b) two years from the dafe of this
memorandum, provided, however, the Company reserves the right to amend, modify and/or
terminate this offering if the Company changes its operations or method of offering in any

material respect. See “Description of Securities” and “Plan of Distribution.”

PX0IDOCVTISESS. NCOGESSNI1 52992
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THE NOTES ARE SPECULATIVE AND INVESTMENT IN THE NOTES
INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS.”

THE NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR APPLICABLE
STATE SECURITIES LAWS, NOR #AS THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY A TY REVIEWED,
APPROVED OR DISAPPROVED THE ACCURACY QF’ADEQUACY OF THIS
CONFIDENTIAL PRIVATE OFFERING MEMORANSUM{OR ENDORSED THE
MERITS OF THE PLACEMENT OF NOTES. AN ESTATION TO THE
CONTRARY IS UNLAWFUL. THE NO % i1
EXEMPTIONS PROVIDED BY SECTION4{), OF THE ACT, Tf?%“o” by
THEREUNDER, CERTAIN STATE SECURITIES 74 ,x-“ CERTAIN RULES AND
REGULATIONS PROMULGATED LT ‘5,:; THE NOTES MAY NOT
BE TRANSFERRED IN THE ABSENp :
STATEMENT UNDER THE ACT AR
LAWS OR AN OPINION £

PX01DOCS\T3985%. [VC0S35890I5 2092 PX0 1 DOCSATIVESE. N\CO6RIa003saesr i
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Offering Upderwriting Proceeds to the

Price (1) Comuissions (2) Cowpany (3)
Note $50,000 -0- T 7 sso000 |
Total Minimum Offering $5G0,000 -{- $475,000
Offering Maximum $50,000,000 0 $49,975,000 |

acceptance by the Company

(2} The Company's President, Denny J. Chitticl £
on behalf of the Company. Mr. Chittick Wil
connection with the placement of the Notes. The C6ij
and commission to a lcensed b / ; “n,- | custodian to facilitate
procedures by investors using qualific (0% 11 ﬁ & ROTH TRA and KEOGH
Plans), up to one percent (1%5) of the pﬁ:‘;’ég

$25,000, wffgﬁbe pad -" the Company’s general operating

//fz 2, %‘

3) Oﬂ'enng expen

(£) 602-469-3001
(1) 602-532-7737

PX01DOCSTIES 8. IVC0685 S103 52502 PXOIDOCSNTI0888 INCO6R58A0152952 if1
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THE NOTES ARE OFFERED ONLY TO PERSONS WHO ARE: (1)
“ACCREDITED INVESTORS” WITHIN THE MEANING OF RULE 501(a) OF
REGULATION D PROMULGATED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAW; (2) ABLE TO BEAR THE ECONOMIC RiSK OF AN
INVESTMENT IN THE NOTES, INCLUDING A LOSS OF THE ENTIRE
INVESTMENT; AND (3) SUFFICIENTLY KNOWLEDGEABLE AND EXPERIENCED
IN FINANCIAL AND BUSINESS MATTERS TO BE ABLE -'ﬁsEVALUATE THE
MERITS AND RISKS OF AN INVESTMENT IN THE ) i1 ..;}%_( EITHER ALONE OR
WITH A PURCHASER REPRESENTATIVE. SEE “INYESTORSY

NOTES ARE NOT OFFERED AND WILL NOTS8%0LD T0 %,
INVESTOR UNLESS SUCH [INVESTON ‘
SATISFACTION OF DENNY J. CHITTICK, 1

MEMORANDUM DOES NOT
O ANYONE IN ANY JURISDICTION

STANDARDS OF SRACTICE BEFORE THE INTERNAL REVENUE SERYICE,
POTENTIAL INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION
OF FEDERAIL TAX ISSUES IN THIS MEMORANDUM IS NOY INTENDED OR
WRITTEN TO BE USED, AND IT CANNOT BE USED BY A POTENTIAL INVESTOR,
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON A
POTENTIAL INVESTOR UNDER THE INTERNAL REVENUE CODE; (B) SUCH

PX 11 DOCS\TIPE5S NCOESSE4T35 2902 PX 01 DOTSYZIFEAS, IVCOGE 58410352552 v

DIC0803352



DISCUSSION 1S WRITTEN TO SUPPORT THE FROMOTION OR MARKETING OF
THE NOTES OFFERED HEREBY; AND (C) POTENTIAL INVESTORS SHOULD
SEEK ADVICE BASED ON THEIR PARTICULAR CTRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

CERTAIN “REPORTABLE  TRANSACTIONS” REQUIRE THAT
PARTICIPANTS AND <CERTAIN OTHER PERSONS EILE DISCLOSURE
STATEMENTS WITH THE IRS, AND IMPOSE SIGNIFIC PENALTIES FOR THE

OR OTHER AGENT OF THE INVESTOR) MAYZDIS E%E ANY AND ALL
PERSONS, WITHOUT LIMITATION OF ANY.K FREATMENT AND
TAX STRUCTURE OF AN INVESTMENT :

PROVIDED TO THE INVESTOR
TAX STRUCTURE, EXCEPT TO
RESTRICTED BY APPLICABLE SE

BE TO SYEH TAX TREATMENT AND

THiS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM HAS BEEN
PREPARED SOLELY FOR THE BENEFIT OF CERTAIN INVESTORS TO WHOM IT
HAS BEEN DIRECTED. A PROSPECTIVE INVESTOR, BY ACCEPTING DELIVERY
OF THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM, AGREES TO

PROIDOCSI7IFESE. INCOESSBANI SI092PX0 1 DOCSIZ32858 NNCOSESBAN352992 ¥

DIC0GD3353



RETURN THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM AND ALL
ENCLOSED DOCUMENTS TO THE COMPANY If THE HOLDER DOES NOT
UNDERTAKE TO PURCHASE ANY OF THE NOTES OFFERED HEREBY.

PRIOR TO THE SALE OF ANY NOTES OFFERED HEREBY, THE COMPANY
WILL MAKE AVAILABLE TO EACH INVESTOR THE OPPORTUNITY TO ASK
QUESTIONS OF AND RECEIVE ANSWERS FROM MR. C ﬂcx CONCERNING
THE TERMS AND CONDITIONS OF THIS OFFERING AND TO OBTAIN
ADDITIONAL INFORMATION NECESSARY TO VE 3:10¥,

TNFORMATION CONTAINED HEREIN, TO ﬂ%ﬁm B OMPANY OR MR.
CHITTICK POSSESSES SUCH mronm‘rxp OR

IN WHOL ﬁ R IN PART, OR THE
LR HE PRIOR WRITTEN

':l ) 4
SUBSCR!PTION AGREEMENT AND

hE X CERTAIN PROVISIONS OF

e /ARE SUMMARIZED IN THIS CONFIDENFIAL

Miwi%)zm. AND THE SUMMARY IS QUALIFIED IN
/i DETAILED INFORMATION OR AGREEMENT OR
* ELSEWHERE. IN CASE OF A CONFLICT BETWEEN
PRIVATE OFFERING MEMORANDUM AND SUCH
AGREEMENTS OR DOCUMENTS, THE AGREEMENT OR DOCUMENT, AS THE
CASE MAY BE, SHALL GOVERN. REFERENCE IS MADE HEREBY TO THE
COMPLETE TEXT OF ALL DOCUMENTS RELATING TO THIS PLACEMENT
THAT ARE DESCRIBED HERER. A COPY OF ALL DOCUMENTS AND
AGREEMENTS SO DESCRIBED BUT NOT INCLUDED HEREIN WILL BE MADE

PX0] DOCS\7IPE58 PCOG3554 352992 PX 0T DOCSTIM S8, OGRS S DI 52992 vi
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AVAILABLE TO A PROSPECTIVE INVESTOR AND ITS COUNSEL, ACCOUNTANT
AND ADVISER(S) UPON REQUEST.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF
THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM OR ANY TRIOR OR
SUBSEQUENT COMMUNICATIONS FROM THE COMPANY OR MR. CHITTICK
OR THEIR AFFILTATES AS LEGAL OR TAX ADVICE. EA ,'I'OR SHOULD

PX01DOCSITIPESE, 1\00S25 40352 IPOIDOCSITIVSSS. \C06a5660352992 Vil

DICO0D3355
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MEMORANDUM SUMMARY

The following summary should be read in conjunction with, and is qualificd in its cntirety
by the more detailed information appearing elsewhere in this Confidentinl Private Offering
Memorandum.

The Company

Sier

orr
A

& .“ n
_,A.

o e

its business, the{ gmpanyﬁ\%)lé Seek o mam A s T i I size, back-office
rties diedical G i

commercial prope

% Ko
residential propert %

maximum loem ! Nze of §1 &?’@ y intends to maintain a loan-to-value ratio
below 702 ﬂ: x: A @wﬁg%‘g all loans in the loan portfolic.
i “s

.Company 5 ofF cumf tly located at 6132 W. Victotla Place, Chandler, Arizona

&
F
é? 7 The Offering
E
Securitics: The Company is offering the first $500,000 in principal amount of Notes

on an “all-or-none, best efforts basis” and on a “best efforts™ basis with
respect to the remaining $49.5 million in principal amount of Notes. In
addition to the Company’s President’s (Denny Chittick) initial capital
contribution to the Company, Mr. Chittick maintains a $! million

PROIDOCS\TIORSR, VTGRS B0 52002
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investment in the Company at all times. This investment takes the form of
Notes, Therefore, depending on the maturity of the Notes currently held
by Mr. Chittick, the minimum offering may be met with his investment
onty. The interest Tates of the Notes will vary and will depend on the
denomination of the Note and the term selected by the investor. The
Notes are offered in denomipations ranging from $50,000 to
$1,000,000.00, increasing in additional inc Bnty,with a minimupn of

principal amount ap ﬂ Iy ' amoum of the outstanding
i
cn

m Use of Procagds" and “D, pt:on of Securities.”
’w;% %
i
Restricted Nature of %\ W

Se‘-‘uﬂh{}fﬁ@* »,é The NOY %‘:ﬁfﬁmﬁ and are restricted securities. This is a private

&S

Sement nded to be exempt from the registration requircments under

abfifeable stalc scourities laws, and may only be made
by a principal of the Company to a qualified investor who
o hold the investnent to maturity. See “Description of

Risk Factors: An investment in the Notes involves a significant degree of risk. Only
investors who can bear the economic risk of such an investment should
purchase the Notes. See “Risk Factors™ und “Investor Suitability,”

PX01DOCSATIR853 10068584103 52992 2
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Use of Proceeds: The proceeds of the offering will be used as working capital primarily for
lending secured by, and the purchase of, Trust Deeds within the guidelines
set by the Company. Sce “Use of Proceeds™ and “Business.”

Plar of Distribution: Notes may be purchased directly from the Company without commission.

The Compnny intends to make a continuous offcring of the Notes until the

PXOIDOCS\TIVESS. INCOGA5 840352002 3
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BUSINESS

The Company was incorporated in Arizona on April 30, 2001 and is engaged primarily in
the business of funding Foreclosure Specialists, who purchase houses through the preforeclosure

process, and at foreclosure sales and through a sale of REQ properties (Real Estate Cwned by a

financiat institution after a foreelosurc) or short sale transactions.

Target Markets and Potentinl Future Markets

4 8
. . T, o ,
The Company will farget the funding and ﬂchasing of Tr ceds to qualified

purchasers of foreclosed homes and qualified byj ders of Arigona mmm@%csidcnﬁal

% t Dee yloan-to—vaiue ralio docs not
exceed 70 percent (70%) and the current Vjeld* 458 percent (13'7 or greater. Most of these
itieg: {Z‘%% g},ébne year), and under cenain
circumstances, Comp 2 ., ge a highelinterest raté or pass through additional costs
incurred on short-terfilhans. MEH Trust Deedsiill range in size from $25,000 t© $500,000,
and the largest loan size i53ipt i @%@@%O&OOQ Each loan will be secured by its

AL immm@f’%f;aratc real propertics) as well as by personal
jgcts and personal guaranties (as determined on a2 case

purchased loans will have short-term m

require monﬁ%}uerest payf
.
however, some {521ig,are all

Wﬁﬁd to be extended on a case by case basis,
For lending tof oreclosure Specialists who purchase foreclosed homes prior to or at the

foreclosure sale, the Company will target remodelers, contractors and other entities cugaged in
this niche real estate market, but the Company will ntot imit its efforts to this niche. The
Company intends to have these Trust Deeds have loan-to-value ratios, no greater than 70 percent
but with an objective geal of 50 percent to 60 percent. The Company anticipates that the

minimum loan size will continue to be $25,000, and the maximum loan size will continue to be

PX01DOCS\ 33458, INODES 5840332992 4
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$1,000,000. The values of these homes are determined to be based on the valve to which they

will appraise at or seli for on the retail market.

Por lending on commercial projects, the Company will target esiablished, reputable
contractors and developers who are developing back-office commercial properties, medical and
ather pmfessmna! offices, stnp and prc-soid commercial ccn:er.s multi-unit apartment

projects, which will probably obligate the Compa
2
lenders. The Company intends to directly (th

! #fiicmsed conftractors who have
e Company also plans to finance builders’

that arc lighly marketable and have
may quahfy for conventional bank financing

From time to time, a default occurs on a loan and the Company needs

bencfits warrant the righ
to conduct & Trustee’s Sale or accept a Deed 1n Licu of Foreclosure on the real property sccuring
aloan. As such, if the Trustee conducting the Trustee’s Sale does nol receive a bid in excess of
the Company’s eredit bid (in the amount of the loan, accrued interest and costs) at the Trustee's
Salc, the Company becomes the owner of the subject real property. The Company intends to sell
such properties as quickiy as possible in an effort to minimize resulting costs and losses, and to

maintain & diversified financing operation. However, the Company reserves the right to lease

PROTDOCSVTIORSR, 1NC068 5840352602 5
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any property obtained through a Trustee's Sale or a Deed in Licu of Foreclosure until the
Company determines that the property can be sold at a sufficient price. The Company may
diversify its financing operations in the future to include other areas of fingnce. The Company
does not anticipate entering any non-Arizona market without first attempting to contact the
significant Note holders and discussing this market with them.

Cash Flow

i -:
i

Notes.”

v 5
Limitcd Due Dilig ‘;Eé 2] %%
To the extent T q @%\%, Trust Deeds will be purchased through a
(ERSTItaRfE, mortgiEibrokers and title companies that the Company believes are

iewing its er, verifying the documeniation and performing Jimited credit
2-, %ppmpﬁatc by the Company and visiting the subject property in a
timely manner. For fifchases of foreclosed homes, the properties are inspected after purchase,
before or during rcha}éiimtion and after rehabilitation to insure the property is improved o a
markefable condition. The Company will not make residential loans to natural persons for

personal, family or household purposes.
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Funding agd Purchase of Loans

The Company reserves the right to approve or decling the funding of each direct loan or
the purchase of each Trust Deed submitted for purchase.

Collections

4 1,; ate, the Company’s polrcy

foreclosure proceedings may begin
may clect not to begin foreclosure pro

contract for sale or is in the process of beingily
the principal of a loan amiggj

of the Company i3 to vecover
. If the borrower is unable in

a timely manner to %r refindjite
2, Y :
borrower execute a g&l.xc 4 = BDeed in L:cu”) to the Company 5o that the

| .
Company wn}L ﬂ{g ;

S e

ninety (99Y day pro : :
gainidl trol of the prd ’-’ mt%gﬁ Deed in Licu or a Trustee's Sale, the Company will
decide ef ur@%jt market thﬁjm toperty at retail, which may require additional monies to
improve the pri '_,s_‘ to retaififeady condition, or 1o wholesale the subject property “as is.” The
Company may alsdedey; rent the subject property as an investment property. If applicable,
the management of "' rental properties will be maintained by a professional management
company chosen by the Company.

PAOIDOCS\7IO858. PCOGBSEN0IN002 7
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Regulation

The financing of construction loans and other types of real eslate transactions are
regulated by various federal and state government agencies, including the Arizona Department of
Financial Institutions. Atizona Revised Statues §§ 6-901 to 910, §§ 6-941 to 948 and 6971 lo
985, and regulations issued thercunder, have specific mortgage broker and mortgage banker
licensing and operating requirements The Company's Manageme &!;elieves that it is not

. £

required to be licensed by the Arizona Department of Financial /%Ls Utions as a mortgage broker

or a morigage banker nor under certain federal laws, such agg ¥ "ft 3L ending Act or the Real

BiGootion with i te lpans. The Company will

N7

as either guge loan broker or morigage banker;

!
to work with and to pay a reasonable and
nged m

a lice: ortgage loan broker or morigage banker for
%,

cother third-parly professionals in connection with due

loans to certain types of borrowers, which may or may not be secured by certain types of
residential real property. Most of these statutes and regulations apply to ransactions only if the
loans are made to natural persons for personal, family or houschold purposes. The Company
will not lend to natural persons for these purposcs.

PXOIDOCSTIZSSS. FMC06S S8403 52992 8
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[f new regulations are issued by the U1.5. Federal Housing Administration (the “FHA™) or
if a more strict interpretation of the cument FHA regulations is implemented in the future, such
regulations could reduce the demand for the Company’s loans from Foreclosure Specialists
which could impair the Company’s ability to keep all of the proceeds from this offering fully
invested in loans with borrowers.

% will be the

%1 1940 (the “Advisers Act™, as
“Wrizona law generally requires all persons that
: of prof ding invmtm;%ﬂvice for compensation to register with the

\it exemipt from registration. ‘The Company’s

jestment advice for compensation, the Company anticipates that it

Sabproviding if
: '_,, yon as a “private investment adviser” under rules and regulations of

1

the SEC and/or the S
number of clients that would trigger registration with the SEC andfor the State of Arizona.

e of Arizona given that the Company has fewer than the threshold

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank
Act™), the “private investinent adviser” exemption was eliminated and replaced by a number of
other specific exemptions. As directed by the Dodd-Frank Act, the SEC is currently preparing
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the final rules {the “Rules™) that will provide guidance as to the applicability of the additional
specific exemptions that replace the “private investment adviser” exemption. The Company
expects that the SEC will issue the Rules during this offering; however, until this cccurs, the
Company cannot determine whether it will be required to register as a resuft of the Podd-Frank
Act and the Rules promulgated thereunder, Should the Rules require the Company to register as
an investment adviser, the Company intends to take the nccessary steps to register as an

investrnent adviser with the State of Arizona and/or the SEC withinilit%ime frame outlined in

such Rules. £,
5

- . . "
Diversity of Risk . ’%

The Company will attempt to maintain a5 se portflio of Trust Decdilitd loans by
sceking a large borrowing base, participating in severaldy
any lending into residential and commeyeial projects, s
limiting financing to short tenms. Cu%?e

rkets, acquiring Trust Deeds for

$hing loan-to-value guidelines and

epproved nod qualified bomowers, It i 4
cventually will exceed ) specialists. The Company will
maintain loans throu é}lﬁf i reduce its risk to fluctuations in
values and conditioi%;n fithin the metro%; jtant area. The Company also believes that
it can reduce risk by p é% @%@9 cs of financing: Trust Deeds on foreclosed
pmpcmesﬁfé}sﬁfféﬁ%f%%st d lending from $50,000 tract homes and condominiums fo
$1 00}} 0 custom * %mes:ﬁh scommercial investments for flex-office, back-office,
gé 1 office and
value guideli }mt current] L i range from 50 percent 1o 65 percent {(but it is intended not to

il. Indddition, the Company intends to maintain general loan-to-

exceed 70%), to ihe Compeany’s portfolio of loans, Further, all loans are relatively
Shoﬂ term, yz?

Because of these varying degrees of diversification, the refatively short duration of cach
of the loans, and Management's knowledge of the Phoenix metropolitun aren market, the
Company's Management anticipates that it will not experience a significant amount of losses;
however, there can be no assurance that the Company will not experience such losses. Mr.

Chittick, individuaily, has made or participated in approximately ioans secured by real
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cstate over the last fourteen (14) years, As of the date of this Memorandum, Mr. Chiltick and the
Company have collectively experienced __ loan defaults that required initiating a Trustes’s
sale process, with ____ of such loans being settled prior 1o the Trustee Sale suction, Various
borrowers have conveyed ____ propertics to the Company pursuant to a Deed in Lieu. To the
exten! the Company deemns necessary, the Company intends o use the services of outside real
estaie lending consultants to assist in evaluating any loan or the security for the loan to seduce

the risk of a loss of principal due to the defaunlt of a real estate ¥, & borrower and the

resulting foreclosure upon the security for the loan,

.':é o
The Company will make available to %@s‘p&tﬁc 1 o7, prior to the
consummation of the offering and sale of a NG 10 such investor aﬁ%@;ch ifvestor’s
representative and advisers, the opportunity toafé 1ve answers gonceming the

terms and conditions of this offering and to obtain an y ticénal mfonnanon that the Company
may possess or may be able to oblain vﬁ%om unreasonable 1. or expense, and which may be
necessary lo verify the accuracy of the mfs%ﬁ%@g’mshed tos ;@;gspcctivc investot.

PXOLDOCSTIORSS. I\CO6RS 21352992 1t
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RISK FACTORS

An investment in the Notes offered by the Company involves a significant degree of risk.
The securities offered hereby should not be purchased by anyone who cannot tolerate significamt
risk incheding the possibility of losing their total investment in the Notes In analyzing a

possible investment in the Notes, prospective investors should consider carefully the following

operate and achieve these results on a gdf g«i@gard basis, whié‘ﬁ uld limit the Company’s
ability to repay the Notes as planned. %

é{
%

2 7
4na highi é’%ﬁiﬂiﬁ industry. The Company competes with
3 y _i;gdll unions, mortgage brokers, finance companies and
other pr%ér:vestors thaf*m? establfshed in the finance business. Competition in the finance
55

business is

st overall loan cost, which consists of interest rates, fees, closing

costs, document ) on, and availability of funds and the length of time it takes fo
approve a loan. Th of funds to many of our competitors is typically lower than the
Company's, sllowing“them o compete for borrowers on belter terms, such as interest mates,
which is a significant component of loan cost. The competition usually has lower costs on
longer-terrn lonns. The Company™s higher cost of capital and Jending rates miay result, in part, in
the Company acquiring Trust Deeds and lending to borrowers who are unable to obtain financing
from these larger compefitors. In some cases, these types of borrowers have weaker credit

worthiness than other borrowers, which could ¢xposc the Company to a greater tisk of
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nonpayment of its loans by borrowers. Sec “Business-Target Markets and Potential Future
Markets.”

Ability to Generate Sufficient Cash Flow to Service the Outstanding Notes

The Company's ability to generate cash in amounts sufficient tojpay interest on the Notes
and to repay or otherwise refinance the Notes as they mature gfpends:%ﬁpon the Company’s
receipt of payments due under the loans that are in the Con’g%i tportfolio. The Company's
finencial performance and cash flow depends upon prevailin ,{.conom/ nditions and certain

73
financial, business and other factors that are beyopdsthe %ﬁmpany’s co These factors

rticularly in i’ which the
ifions that nffeét the financial

include, among others, ecosomic and competitig;;, ,itions,"’

borrowers operate their businesses, and genoral econéiiic
strength of developers and real estate inyvestors in the an % that tho Company intends to make
investments. In recent years the declingj a%;mte m&%\ﬁen the largest challenge
facing the real estate finance industry. Thikdesaide o

is something new to the industry that
typically sees  slow rising in values of pm}%ie fE at fggﬁab;tizy of prices. The dramatic

and prolonged decreas, gﬂ’cv firs */ s forced th Compa.ny% change how it operates, which is

requiring  monthly. %st payxﬁfg%.ts under its® loans rather then allowing the interest to
3 oL

compound. The Company® ,%gn thedhaturity of loans {o borrowers in some cases
and is onlyﬁ%ﬁ%‘%}?c loafigily a few BSFOwers under striet conditions. Accordingly, an

investyy 6& in the Nof (fered 4 Bgiinvoives substantial risk and Notes should not be
i ‘5 "

anyone who ¢ihnot tolg’ﬁg substantial risk, including the possibility of losing their

.-1 . e

s

¢iifsin the Notégy! There can be no assurance that the Company will be able to

PUIC

Deerease in Value of Collateral for the Loans in Company’s Portfolic

The Company is responsible for collecting payments from loan obligors and for
foreclosing under an applicable Trust Deed in the event of default by an obligor. If the Company
is forced to conduet a Trustez's Sale to obtain ownership and possession of a property securing a

{oan, the value of the property may have decreased between the time that the outstanding loan
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was initially made to the time of repossession pursuant to a Deed in Lieu or a Trustee’s Sale.
Consequently, the Company’s sale of such property may result in a loss as a result of the amount
owed to the Company being in excess of the value reccived by the Company pursuant to a
subsequent sale of the property. Accordingly, an invesiment in the Notes offered hereby
involves substantial risk and Notes should not be purchased by anyone who cannot tolerate
substantial risk, inctuding the possibility of losing their total investment in the Notes. There can
’?Qi': nd repay the Notes as

planned. ) ;fy / 5,

After giving ¢ffect to this offering and thé' z;p % oé%bi net pmc«eec;rg e Company
will have sipnificant outstanding indebtedness. The any's ability to moke scheduled
principal and interest payments on the l%%fgl depend upoﬂ’%(:ompany s ability to generate
sdequate revenues from its real estate l’é‘pd:ﬁzx ; ;atlom ﬁ%’&mmny has historically

S

received approximately % effective int it on LY

be no assurance that the Company will be able to continue to opc_

Expansion of Real Estate Loan Base

‘2.

2 c oans bul minimal interest on its

y the pri, :pal and interest due on the Notes,

cash accounts at its b
'f' cant amou%t of its capital to its real estate loan borrowers
=in.a timely m cr. As the Company receives the procceds
me?ﬁﬁi %ﬁd its real estate loan base in order to keep its

from this off;gjp Compi
d%'ﬁf- TrOwers as opposed to being i its cagh accounts at the

capital ;ﬁned to its rda%“é%pie
i

bank 16 Company contm o expand its real estate loan base, it may not generate

to service i cbt obligations, including the Notes. Accerdingly, the Company
will continue to'ely upon Zat borrowers, word of mouth referrals and the referral network of
outside mortpage b io A consuitants that Mr. Chittick has developed. See “Business-Target
Markets and Potcnﬁnli’ﬁ’mm Markets.”

Demand for Real Estste Loans

The Company’s success depends, in parl, upon its ability to continue to develop and
achicve growth in its real cstate lending operations and to manage this growth effectively. In
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formulating and implementing its business plan, the Company telied on the judgment of its
officer and consultants, and on their research and collective expericnce to determine customers,
marketing strategy and procedure. The Company has not planned, conducted or coatracted for
any indcpendent market studies concerning the anticipated demand for the Company's real estate
lending services. Although the Company has reviewed general reports conceming the number of
houses being built, houses for sale, jobs created and peopie re!ocating fo Metropolitan Phoenix,

the extent that there is insufficient demand for lo:

adverse effect on the anticipated demand for the

principal payments on the Notes needed wth. See “Buliffiss-Target Markets and Potential
Future Markets.” é% 5
Management of Rapj ?Growt o %

oty %
The Company's Sﬁ%ﬁ? deiepds, to %a:éggxtem. on its ability to achieve growth in the
aumber of ioaﬁ%iguons losmﬁ' diligence and servicing of these loans and the
ability manage (Mg wt ‘:;gggtxvc]y This growth will challenge the Company’s

_¢ resources aﬁc@ystcms %s parl of its business strategy, the Company intends to
pursue con growth th gh ils business cantacts, marketing capabilities and marketing
alliances. As 2 mpany ntinues {o grow, the Company will need to expand its resources
and systems {0 maﬁ%‘g/ growth, but there can be no assurance that the Company will
continue {o be able to.glow in the future or to even manage this prowth effectively. Failure to do
so could materially and adversely affect the Company’s business and financial performance. See

“Business,” and “Management "
bid
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No Sinking Fund Provision; No Separate Loan Loss Reserve; Lack of Governmental
Insurance

The Notes represent general obligations of the Company and will not be subject to
redemption through a sinking fund. Although the Company docs not currently maintain a loan
loss reserve fund, the Company’s Management tries to meintain an allowance for 10s5¢s as part

of the Company’s general asseis at a level that Management belicves jg adequate to absorb any
anlicipated losses. At this time, the Company reserves the right‘%,%ﬁm such reserve in the

reserve fund.  As a result, the risk of loss on the Notes i nId be the case if the
Notes were backed by a sinking fund or if the Com jf ided and mam
loss eserve fund. Repayrment of the Notes by Company, is not secu
owned by the Company or any third party. There willih, no 11;iﬁ1a510n on the ap{ unt of future
indebtedness that the Company may 1ssue, create or | z@’ and the Company will not be

Company’s discretion, but the Company has no plans te cur 5f’i ent a scparate loan loss
g% tha

prohibited from permitting liens to be p! ~g?~ hon or cr&mng S&iffpr liens on its property for any

purposs, including for the purpose %‘s "

‘f
aymems additional indebtedness,
Furthermore, neither the Federal Deposit rﬁlg@gg;f nor any other state or federal

government agency m;g A&%ﬁe& See 4‘Dcs§ iption of Sgcurmeg »

‘-‘/ﬁ,ioﬁ ?é%-}%é

Terms of NQ}W',

e Company %}(QM to re§ Notes as they mature, including the initial principal
balafice ;ch Note and al%%cc(ued d impaid interest. However, the Company has the right
1o redeem tff otes at any tiffig prior to maturity upon 30 days® written notice to the Noteholder,

In the casc of ea i‘:’ﬁ edemptigh, the Company has the absolute discretion to select the Notes that
it will redcem, and _' it no requirement that Notes be redeemed from Notehelders on a pro
rata or any other bam'g.: Notes redeemed prior to maturity would prevent Noteholders of the
Notes called for redemption from receiving the snticipated return on such Nofes. See
“Description of Securities.”

Proceeds From Subsequently Issued Notes May Be Used to Repay Earlier Maturing Notes
PXOIDOCSTIO0SE, 1VCOGE$840152992 16
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The Company may be dependent upou the proceeds of subsequently issued Notes to
repay earlier maturing Notes, If sufficient proceeds from such subsequently issued Notes are not
raised, the Company would rely on its cash reserves, its operating capital and proceeds from the
sale of Trust Deeds to repay the eartier maturing Notes. Such funds may be insufficient to repay
the earljer maturing Notes, in which event the Company may be unable to repay such Notes or
the subsequently issued Notes. The ability of a Noteholder to obtain payment of principal and
interest on a Note in these circumstances could be limited to the extr ﬁmlikcly event that the
—' 23 se “Use of Proceeds” and

Pascription of Securities .
3 AEN
%, i e
Variable Rates and Matnrities of Notes '%‘ ,5;;’5;3:%, 22
i

e
Each Note bears 2 fixed rate of, jnterest from thf%ﬁe of its issuance until maturity or
i equent (o those by an investor may be
' s _ Gilonger %ha:fddependmg upon market
conditions and other factors. Notes outstand hig }t iy giﬂé%n}d%ﬁ: will not be modified to reflect
the terms and conditio: ﬁ\ : ) bsequemly ﬁ%iued Notesgh Therefore, any particuler investor
risks investing in the . )
investors, See "Descnptl
{/@féﬂgcmem [ﬂﬁ’j}@tes thlg? 1p}zrest rate on each Note will be determined and agreed
upo

o “3& giatc of issuant

m mgr} cant part, by the demand for funds and the competitive

environmenf’ he forcseeab rare by the Company. Since the interest rate the Company may

charge for its 1o its mers is fimited by competitive and other factors, the Company
may not be able to ;n’ 58 the interest rates charged on its loans to compensate for increases in
its funding mate to invéstors, Similarly, the Company may not be able to decrease the funding
rate to its investors to compensate for decreases in the interest rates charged on its loans lo its
cusiomets, Also, market forces could climinate the interest rate diffcrence between the interest
tate paid to Investors and the interest rate charged to the Company's customers. See

“Description of Sccurities.™
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Valne of Company’s Asscis

The Notes, together with all other outstanding Notes and all other advances or Habilities
owed by the Company to any holder of an outstanding Note, will be unsecured as to any and all
assets owned by or later acquired by the Company (the *Company’s Assets™), There can be no
assurance that the proceeds of any sale of the Company’s Assets W to and following an

Event of Default (as defined in “Description of Sccurities™) wodld be sufficient to repay the

Notes. In addition, investors in the Notes will have no abilit

See “Use of Proceeds,” “Business™ and “Desceriplion of Sg6

«ﬂ‘- %,

Collections and Foreclosures

The Company is responsible llechng paymicy

foteclosing under the applicable Trust 5 fﬁ?’% event of defsr i

Company must complete a project repossessed by 1 ¥ oay have to inject additional
capital, which it may not } fully recov urthcr, oomplehon time may be in excess
of one year, causmg‘%%m :m:% éx] the cash figyy of the Company, depending upon the project
sy ‘%}t_ 10 strict s@'&’# law requirements in the collection and

. AR
5

size. The Company
repossmston%&g lnlc

# AIthough the Company will make every effort

uh le 1a%5any failure to comply may subject the Company to sevore
dain'lg&s or pe i&c an&% result in administrative or judicial action against the
lanon.

No Assurance of Con ,’é% tional Financing for the Company’s Operations

In eddition to Note proceeds, the Company may establish lines of credit or obtain various
forms of finageing from a financial institution or any other person or entity. The Company’s
Management believes that during the past fow years, conveafional financing for speculative
business enterpnses, such as the Company’s lending operations, has become more difficult to
obtain., If regular, continued sale of the Notes is not suecessful, and the Company is not able to
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obtain sufficient financing from other sources, the Company may be forced to sell Trust Deeds
and/or loans in its portfolio to pay maturing Notes as they come due. Mr. Chittick has provided
liquidity to the Company through an equity line of credit in the past and he intends to do so in the
future. When Mr, Chittick advances funds to the Company from this equity line of credit, Mr.
Chittick draws an interest rate of ___% per annum from the Company. Funds advanced in this
manner are generally only short term (3-5 days). If the Company were to require additional
conventional financing, the lender will probably secure its foan 55 & Mr. Chiitick to the

Company by rcquiring a lien on the Company's assets, includin ; i . The lender’s

“Description of Securities.”

Regulation

Because it will ny /ﬁ?ﬁi@% ans for pe famxly Q ‘ ousehold purposes, the Company
believes it hay struefi its o ns to be exﬁgsgt from various federal and state regulatmns

and panicularly from re;

| Eslatc Settlement Procedures Act and the Home Morlgage
Disclosure @, it as x{gﬁous state laws and regulations. Failure to comply with any of
4 % fsumlar siate law requirement, may result in, among other results,
demands for indemyitfication or repurchase, rescission rights, lawsuits, administrative
enforcement actions and civil and criminal liability. in addition, there can be no assurance that
existing regulations will not be revised to govern the activities of the Company as currently
structured.  Compliance with existing or fiture regulation could be costly and could materially
and adversely affect the operations of the Company. See “Business - Regulation,” including the
predatory mortgage lending discussion contained therein.
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FHA Regulations

1f new regulations are issued by the Federal Housing Administration or if a more strict
interpretation of any of its regulations is implemented in the future, such regulations could
reduce the demand for the Company’s loens from prospective borrowers, which could impair the

Company’s abifity to keep all of the proceeds from this offering ﬁxliy i S ted. See “Business —
*

Regulation

The Notes are bejng privately placed by the C3 iy ”'ﬁahﬁed mvejo who intend
fo hold them for their own account uné;l matunty Ih 1o undcmnter, and there is no
assurance that the Company will be suc

ment of the Notes in a

m:nue mg foams to its borrowers,

mannet sufficient to satisfy its cash flow req j;rcm

See “Use of Proceeds™ and By iness.” V ’

v

e . tered undcr the Act or any state securitics law and, unless

50 it fored, may not ffered g Id except pursuant to an exemption from, or in a
trasaction subj &Fupistrition requirements of the Act and applicable state securities
laws. The -"@f._-,_‘ ntend fo register the Notes under the Act or any state securities
law. In addition, R ._:,-'§ are non-transferable without the prior written consent of the

is no public or privatc.mdi:g market for the Notes, and it is highly unlikely that a trading market
will develop. The Company has no obligation to make any effort to cause a trading market to
develop and does not intend to lake any actions lo cause a trading market to develop.
Accordmgly, and because the restricted nature of the security prohibits the purchase of the Notes
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for any purpose other than holding to maturity, an investor in the Notes must anticipate holding
the Notes to maturily. See “Description of Securities.”

impact of Change in Economic Conditions

An unforeseen change of peneral economic conditions, and

iuiarly in Arizona and
the southwestern United States, may adversely impact the Compan$s busifiess and its ability to
generate sufficient operating income to satisfy {is debt oi : 5
under the Notes as they become due. The Company m " '_ he rig - 'ust the interest paid
in subsequently offered MNotes and on the Notes offergfhereby with 30 day@a

the past, Arizona’s real estate market has besn c,;-ﬁi {8l and i pxpericnced soi
investors should anticipate that these real estate markeif(%’{.gg

dctuations.

S o . . .
périence cyclicalfluctuations in

the future. The Company would adjusgs operations in nse 10 changing conditions, but

there can be no assurance that the Compé’ﬁ?i ilf be able to ogﬁg}}gfs planned during periods of
A .

i
such fluctuation or adjust its operations t&%gyo’: pact of sjj?!%}changed conditions. See

“Business-Target Markets and Potential F ““-‘%ﬁ;@sﬁ%ﬁ
A T

'.f‘%‘ 2 3 ’ e %

éf’%am %% #tif2on the continued secvices of Mr. Chittick. The Company’s
S 2

abilitfigrrontinue its lendj

loss of hﬁ% itick if a diblified” replacement could not be found without unduc delay.
)
ick occasnally uses the services of outside consultants who have assisted

disabled or unavailable for a long period of time, Mr. Chittick has developed a contingency plan
for & consultant to wird down the Company's business, but there can be no assurance that such
plan wiil be successful. See “Management-Contingency Plan in the Event of the Death or
Disability of Mr. Chittick."”
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Management’s Outside Interests and Conflicts of Inferest

Mr. Chittick may maintain some activity in personal investments outside of the Company
and he may manage similar types of outside portfolios as thosc maintained by the Company.
Some of the Company’s outside consultants who occasionally assist Mr. Chittick also make
investments in loans secured by deeds of trust. In addition, Mr. Chittick invests in similar

instruments on his own behalf. Since the Company plans to invest i 3450 rtfchos similar to those

The Company is not registered, 868 E intend lo@%}‘fér under the Investment
Company Act of 1940 in reliance upon %‘\cxcl 51:; ﬂ)e debnition of an investment

Company’s busines 3,.;, be stifect to subs tially loss federal and state regulation and
75

supervision than a mg{éﬁ% i " ent. comp '? If the Company was subject io the

ct of 448D, theCor would be mquired to comply with signiﬁcant,

a resul (e operation and conduct of the

Investment "%rg?

ongo'

No Protections Front Investment Advisers Act of 1940 or Analogous Arizona Law

The Company is not registered or licensed, and does not intend fo register or become
licensed as an investment adviser with the State of Arizona or with the SEC pursuant to the
Investment Advisers Act of 1940 because the Company’s Management belicves that the
Company is not engaged in the business of providing investment advice for compensation.
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Accordingly, the operation and conduct of the Company’s busiaess will be subject to less federal
and slatc regulation and supervision than a registerad investment adviser. 1If the Company was
subject to the Investment Advisers Act of 1940 or the analogous Arizona law, the Company
would be required to comply with significant, ongoing regulation which could cause the
Company to incur additional costs, adversely impacting its operations. This could occur if the

Company were deemed to be engaged in the business of providing investment advice for

compensation and the Company cannot avail itself of the private i
under Arizona law or the forthcoming exemptions under the Rulgidi

et adviser exemption
& promulgated by the SEC

pursuant to the Dodd-Frank Act. The Compary intends to taki ail ret ;;9@!: steps to avoid such

classification. See “Busincss” %% .
ﬁ%’%”*g *’%%6

Control by and Benefits to Insiders

%,
the manageu%i of the Campany because Mr.

n st { of the Company. See

ﬁ%‘h
% 4
"?*“”'MM
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Difficuities and Costs of Continuous Offering

Until the maximum offering proceeds are attained or the Company terminates this
offering, the Company expects to offer the Notes for placement on a continuing basis for two
years from the date of this Memorandum unlcss the Company changes its operations or methed
of offering in any material respect prior fo the expiration of the two year offering period. See
“Plan of Distribution.” In order to continue offering the Notes durings{his period, the Company
will need to update this Memorondum from time to time, ﬁy the information in the

\ é%a ., A failure to update this

Memorandum current will cause the Company to incur addi!j

Memorandum as required could result in the Company bii
E0b-5 of the Securities Act for employing a8 mani twc or deceptive d  in the sale of

sccurities, subjecting the Company, and possibiyth ,mnagc‘fgg: of the Cor %&;@,ﬁo claims
from regeiators and investors. In addition, an investo iseek 1o have the sile of the Notes

tigp the Company's operations.

’??;!'

crs.
cm% which the direcior derives an improper personal benefit;
inter ;ﬁl migconduct or the absence of good faith; (i) acts or
gard for the director’s or officer’s duty; or (iv) the making of an
illegal rhstnl:nuﬁg shmehc’) ers or an illegal loan or goaranty.

The Company’g#Articles of Incorporation provide that the Company’s directors sre not
lable to the Company ot its shareholders for monctary damages for the breach of their fiduciary
duties 1o the fullest extent permitted by Arizona law. The Company’s Bylaws provide that the
Company may indemnify its directors and officers as to those labilities and on terms and
condittons permitied by Arizona law including the payment of expenses incurred by a director or
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officer in advance of final disposition of the proceeding following the furnishing of certain

written representations.

Notes Are Unsecared General Obligations

The Notes are unsecured obligations of the Company, and .' olders will be general

it
A
# bankruptey proceeding is commenced by or agamstdhe Company, crede?ﬁ of the Company
ay will be cntltf%?p%epayment
ing the Not¢holders. The

v Which could reduce the funds
ﬁmgatpn scenario. Title 11 of
ifies 4T certain other creditors be

financing sources ficns or other sceurity intcrests in the %0 ﬁﬁgy § assé r and other property. 1If

who were granted a security intecest in the Comipid Y .S DLo)

a/ e,
prior {o any general unsecured creditors of the Coffig

re can be no assurance that the
Noteholders will receive® y ts in respedt.of the Notés if the indebtedness of any secured
creditors of the Co f \{oeeds e vafue of su&;o?ured creditors’ collateral.

Sy 4
Changefin Investmen At ti_Fman Pplices Without Noteholder Approval

“"*f:”"x Y 2% ‘&

or business degisionsiand policies of the Company, including its investment and
lending polxcl @% other pg\ms with respect to growth, operations, debt and distributions, will
be determined b ny's Management. The Company’s Management will be able to
amend or revise ihese othcr policies, or approve transactions that deviate from Lhese policies,
from time to time without & vote of the Noteholders. Accordingly, the Noteholders will have no

entitled to repayment prior t% cneral unsecut;gd

control over changes in strategies and policies of the Company, and such changes may not serve
the interests of all the Noteholders and could materjally and adversely affect the Company’s
financial condition or results of operations.
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Issuance of Additional Debt and Equity Sccurities

The Compaay will have authority to offer additional debt and equity securities for cash,
in exchange for property, services or otherwise. The Noteholders will have no preemptive right

to acquire any such securitics. Further, the Company is not subject to any agreement that limits

Conceniration of Loans in Arizona

The Company’s portfolic of lg :s concentrated '4 ?u xAnmna_ Consequently, the
Company's operations and financial condn.% ; {%cndmu é ral trends in the Arizona

market in which such concentration exist ly, its respective real estate

- .r’
market. A declineina which the y has d%ancentration may adversely affect

the values of pmpe%ug Tin i{l Campany’diloans, such that the principal balance of such

2 val of the underlyfﬁf properties, making the Company’s ability
jea a{}o gégult unlikely. I addition, uninsured disasters
' war may adversely impact the borcowers® ability to repay

i %}écna] férsc effect on the Company’s resulis of operations and
]

Possible Inadequacy gFAllowances for Loan Losses

The Company's allowance for losses related to the loans is maintained at a level
considered adequate by Management to absorb anticipated losses, based upon historical
expericnce and upon Management’s assessment of the collectibility of loans in the Company’s
portfolio from time to time. The amownt of future losses is susceptible to changes in economis,
operating and other conditions, including changes in interest rates that may be beyond the
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Company’s confrol and such losses may exceed current cstimates. Although Management
believes that the Company’s allowance for losses related to the loans is adequate to absorb any
losses on existing loans that may become uncollectible, there can be no assurance that the
atlowance will prove sufficient to cover actual losses related to the loans in the future.

Broad Management Discreticn as to Use of Proceeds

The pet proceeds to be received by the Company in cg vith this offering will be
used for working capital and general corporae pu%ﬁ, zgc]udm ﬁgg fanding of loans.
Accordingly, Management will have broad dxscrctmne ith f‘espcct to the” @i}cﬂdlwre of such

proceeds. Purchasers of the Notes will be emas}}nééhmr fun&&go the Compan_ﬁﬁ ement,

upon whose judgment they must depend, with lmﬁ ':
working capital requirements and gene:al corporate purpé S8

be applied. Seo “Use of Proceeds.” ’?’%

T >

% L b

SR

v i i
M‘% %/ ’

;,,. turn could se éﬁ’r disrupt the market for real estate loans
and advcrsily,%g%t the vahfa .‘, yﬁg‘jy‘real estate loans made by the Company, and in
I\fg | estate loans may reguire substantial negotiations by the

turn the brming l:i*? !
Comy wnh the bong‘% in orgf

ﬂnaimn concornirig the specific
whlch the funds will olimately

&

ﬁérr the Company o ultimately obtain the underlying
property h@&as collateral ?gﬁ the iban. The Company may incur additional expenses to the
cxtent it is required to negouaii: with the borrower in order to obtain the underlying property. In
the event th::% A ablc to obtain the underlying property, because of the unique and
customized nature of g?fcal estate loan, certain real estate loans may not be sold easily. One or
morte non-performing real estate loans secured by properiy that the Company is unable to obtain
could have a negative affect on the performance of the Company and the return on your

investment.
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Governmental Action May Reduce Recoveries on Non-Performing Real Estate Loans

In the event the Company decides to foreclose on a real estale Joan, legislative or
regulatory initiatives by fedeml, state or local legislative bodies or administrative agencies, if
enacted or adopted, could delay foreclosure, provide new defenses fo foreclosure or otherwisce

impair the ability of the Company to foreclosc on 2 real cstate loan in default. Various

Jjurisdictions have considered or are currently considering such actio -' the nature or extent
%,

ke

of the limitation on foreclosure that may be enacted cannot be 'cted. Bankruptcy courts

loan, reduce the interest rate, extend the term to matu ;ﬁrggr‘b‘themié

7

bankrupt borrower’s real estate loan.

"5" %‘
Property Owners Filing for Banlﬂ'upt;ggMay Adver:%t the Compnny and the Notes
., "“?ﬁ
The filing of a petition in banks(] mg&g atically ;%?K; “stays™ any actions to
enforce the tenms of a real estate losn. Furih" f@;@y ¢ofirt may take other actions that

't:tnderlyin.? property. A court may roquire
modifications of lh%_;«s of a réilfestate loan, Wicluding reducing the amount of each monthly

payment, changing the Tals,of inférest and %e%ﬁ%m poayment schedule, thus allowing the
o i '%ﬁy . .

borrower ta,J ,%%lg:g?;#deﬂ;ﬁ);‘ pro Tty zAfg (hus preventing foreclosure by the Company

the sa’l%‘%‘g;w ie tt;:’ss profitable. A court may also permit a borrower to

X e T

i0hetary default r% j"g to aigeil estate Joan by paying arrcarages within a reasonable

prevent the Company frgj o teclosing en

and/or ml g
period and tefustating the ort %' al real estate loan payment schedule, even if a final judgment of

! entered$n a state court. Any bankruptcy proceeding will, af a minimum,
thieving its investment objectives and may adversely affect the

Violation of Various Federal, State and Local Laws May Result in Losscs

Vialations of certain federal, state or local laws and regulations relating to the protection
of consumers, unfair and deceptive practices and debt collection practices may subject the
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Company to damages and administrative enforcement, In the event that a real estate loan issued
by the Company was not originated in compliance with applicable federal, state and local law,
the Company may be subject 1o monetary penalties and could result in the borrowers rescinding
the affected real estats loan. As a result, the Company may not be able to achieve its financial
projections with respect to the particular underlying propeity.

Delays in Liguidation Due to State and Local Luws

Property forcclosure actions are regulated by slag%ﬂn Iocal stiffites and rules and are

subject to many of the delays and expenses of othcr igftésmts someumcs g several years
to complste. As a result, if the Company 15 not, i "’ e property vcfﬂ%ﬁnly from the

boreower, the Company may not be able to quickly fom{l}i@g{c #an ﬁubsequmtl)}:eil & property
R

%@ﬁ% «/ % Py

An Investment in the Notes V[ay Not Be Co 1st$ﬁ on 404 of ERISA
./

sceuring a real estaje loan.

Persons actm ﬁducz on behalf Gf a quah(' ed profit sharing, pension or other
retirement frusts subjcciti the Eml)né(oyee Retxrcm t"'Inoome Security Act of 1974 (“ERISAD)
should watlsf;y Ives it thc Notes is consistent with Section 404 of
BR%M that t cstr:t% prudent takmg into consideration cash flow and other

%f the investor. «éﬁ% b&”’
N )

There Can Be no r}& of Confidentiality

objes

As part of the subscription process, investors will provide significant amounts of
information about themselves to the Company. Pursuant to spplicable laws, such information
may be made available to third parties that have dealings with the Comepany, and governmental
authorities (including by means of securities law-required information statements that are open to

public inspection). Investors that are highly sensitive to such issues should consider taking steps
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to mitigate the impact upon them of such disclosures (such as by investing in the Notes through
an intermediary enfity).

Legal Counsel to the Company and Its President Docs Not Represent the Notcholders

Each investor must acknowledge and agree in the Subscriptibn Agreement that legal
S,
counsel ropresenting the Company and its President does not rep pdent, and shall not be deemed

under the applicable codes of professional responsibility %

representing, any or alf of the investors.

Pm' s, 72
Legal Counsel to the Company Will Represent thcqii}: g mpany and [ty
President o
Documenis relating to the purchas pf%&» jincluding thieibécription Agreement to be
3 TR >
completed by each investor, will be dclni!od«%:d oﬁﬁt {
G
Company will rcprcsm%égg{%i%!

represent the intem%@fgfgany inv
with its own legal co %‘hpefo

Finally, i )
it g, 4
Memorandim), legal®s imscl

3 qflﬁ 3 . u L] »
‘xadwcé*—ﬁ‘ﬁ’; be materially inaccurate or incomplete if any such

ca ﬁyiﬁ nature. Legal counsel to the

57 and its President, and will not

L Accord{ngf%;, cach prospective investor is urged to consull
_g“vcsting in 2 : mpany and the purchase of the Notes.

lied, and will rely, upon representations of fact made by the
Co President.
representaligji, arc themsel@ina urate or incomplete, and legal counscl generally will not
undertake im% nt invesgg’}éﬁon with regard to such representations.

&

Federal Income Tax Risks

The discussion entitled “Certain United Stotes Federnl Income Tax Considerations”
inctudes a discussion of certain U.S. income {ax risks involved in an investment in the Notes.
The section does not discuss all aspects of U.S. federal income taxation that may be relevant to

any particular investor and cannot address any investor’s specific investment circumstances. In
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addition, the section does not include a discussion of state, local or foreign tax laws. Each
investor should consult its own tax advisor with respect to these and other tax consequences of
an investment in the Notes.
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FORWARD-LOOKING STATEMENTS

This Confidential Private Offering Memorandum, including information incorporated by
reference in this Memorandum, contains forward-looking statements regarding the Company's
plans, expectations, estimates and beliefs. Actual results could differ materielly from those
in this Memorandum,

discussed in, or implied by, these forward-looking statements. Whe
the words “anticipate,” “intend,” “believe,” “estimate,” and o ilar expressions generally
identify forward-looking statements, which are found throufilfout %&cmorandum whenever
stalements are made that are not historical facts. Accor;ﬁ%“g!.z%uch fof ooking statements
might not accurately predict future events or the gitua] per{%nnnnce of aﬁf%%ﬁem in the

Notes. In addition, you must disregard any pm}&@gs and fepresentations, Wptten or oral,
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USE OF PROCEEDS

The Company intends to use the net proceeds received from the sale of the Notes,
primarily for operating capital, to purchase and fund Trust Deeds and to acquire intercsts in
propertice or notes, which the Company's Management anticipales to be able to resell or coilect

AT
provided, however, the Company will limit the amount of mothat may be raised for this
AFE _1:‘..‘

purposes, including root, advertising, lgbor and administ %expenses if needed, investment,

expansion or the purchasc of capital asséige%m fund loans % rrowers and purchase Trust
Deeds.  However, the Company expects that nd*mifite, an .05 nt of the proceeds of the

s. Tlfi‘a%{;‘ﬁﬁimny is not required to maintain

tg)/' 0 a reserve account, for the purpose

)

offering will be allocated to v;t}em! busmcssaf% P

matwe, The Company do. 10t e ) ajrffeserves from the proceeds of the offering in
acash resg ég%%ﬁ% ;{he e "i‘: 4 " net of cash reserves, if any, should be available

to fugg«mnd purchase™ he Company is not required or obligated te give

Notéholdérg notice of any e Company’s intended use of proceeds of the offering.
See “Businesii
cﬁ%
The followin gﬁ sets forth the Company's best estimates of the use of the minimum
88

and maximum target proceeds from the sule of the Notes,
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Minimum  Percent of Farget Percent of

Amount Offering Amount Offering
Raised Raised
Gross Offering Proceeds $500,000 100% $50,600,000 100%
Connissions & Costs (1) -0- 0% - -0- 0%
,f?:kz%
Cash Reserve (2} -0- 0% 7 -0- 0%

Q00 49,95%
f%w
’;;-(_

{1) The Company does not anticipale paying costs ¥ n‘”xmtssmns in exodss of the costs
associated with thie offcring. Thév oles may be pu'?élgased directly from the Company
without commission. Notes manm »af@ Lban two y lg}ao may be purchased by
investors using qualified funds (ie., ' ROTH IFA and Keogh Plans), through

d with an appy v/?t:us gg%rowded, that such investments

meet the invest nab; 1t}?,-1cqm:emm1 ;Tmmacl:gn costs for Notes purchased with

qualified fund'mavidie, a:d, sgfeiy at the Co yfy 's discretion, by the Company up to one

percent (lg) ‘ ‘,;a%; v%m

General Business (3) $25,000 5% %pm 05%

Purciiase of Construction Loans (4}

Proceeds Available For Funding/ $475,000 ,ﬁ?5§‘~
£
o7

a licensed broker-deal

R

(2} Comphny inten Jﬁit‘:s nov mmdﬁ) to maintain cash reserves {or access to other funds)
; minifiiiis of one percent of the aggregate balance of Notes
iifaccounts 1o provide funds to service interest payments and o
Notes. This amount will be caloulated using a proprictary cash-
Interest accruing in the general accounts will belong to the

Company. }

(3) Company anticipates that its current facilitics are adequate to fund real ostate loans and to
service the volume of contracts that would be purchased at the minimum level of procecds.
If its business is significantly incteased, the Company may invest in additional personnel,
computer couipment and facilities capable of processing increased data. General business

expenses may also include the offering expenses.
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(4) This use of the proceeds is oniy an estimate and the Company reserves the right to allocate
the proceeds in a different manner consistent with the Confidential Private Offering

Memoranduom.

PXOIDOCETIVESR NOO6ESBINIISI092 35

DICD0033%1



PRIOR PERFORMANCE

Mr. Chittick organized the Company in April of 2001 to provide a short-term funding
sowrce for primarily rcal estate developers and foroclosure specialists, Mr. Chittick has arranged
for the funding and administration of real cstate loans since that time. The chart set forth below

indicates the Company’s history in raising money from investors, the number of loans made, the

agoregate amount of such loans, the underlying values of the se “for such loans and any

Mr. Chittick initially capitalized the company wj{h;gn‘a mﬂ%& of his persona]
funds. From July 2001 through December 2001¢

investors. In 2002, an additional $930,000 \mﬁﬁ%%& _.
$1,550,000 was raised from existing and new mvcsior§ & {irl n;.. thie amount fmm both old and
12,450,000 In 2005, an additional $2,670,000 was
] an additio 24800,000 was mised from

3 }é»a

existing and new investors. In 2007, an ad onal S.’ ,00 ised from existing and new

investors. In 2008, an a d1tx_pn§l $3,000 OOGM’rmsed existing and now investors. In

C R E

2009, an additional $ 2 % was raised m cxisting and new investors. In 2010, an

problems with respect to such loans.

new investors increased to an addifiond

raised from existing nnd new investors.

additional § . aysed from ex:suﬁ:ﬁ;ﬁxd new investors. From January 2011 to

201 13%%_ = ﬁ‘% 7 rL‘ raised from cxisting and new investors. Mr.
Chimck of 'vf'*"-‘ to help ) facilitate cash flow for the Company. Ail of the
mon ?;gi;sed fmm inve E i Hrough the sale of promissory notes like those being

The money rai by the Company from investors has historically been divided into a
large portfolio of foans secured by marketable properties with varying values and locations in the
Phoenix metro area. The Company js currently lending in approximately ___ cities in the
Phoentx metro arca, which includes Maricopa and Pinal Countiea. The Company will have loans
secured by properties in many of these cities simultancously. The Company has endeavored to

maintain a large and diverse base of borrowers as well as a diverse selection of properties as
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collateral for its loans (o the borrowers. Howcver, in response to the more recent challenging
conditions in the real estate market, the Company has focused on maintaining relationships with
borrowers that have a proven track record with a good payment history and perforraance. The
Company continues to sfrive to achieve a diverse borrower base by attempling to ensure that one

borrower will not comprise more than 10 to 15 percent of the total portfolio.

All real estate loans funded by the Company have been igtended to be secured
through first position trust deeds. The loan to value ratio of the y's overall portfolio has

?”
averaged less than 70% and the Company intends to main a Tod! ‘;%mlue ratio of 50% to

)

65% ‘-"o:% ﬁé;-
::(Im 4
In 2001, thc Company funded 37 !oan u-st yeie, of operation. {ﬁnc aggregate
amount of these loans totaled $3,373,000, with th %r?%g of ‘underlying homes totaling
$6,393,000. Of those 37 leans, 15 wcri,, paid in 2001 pmd loans rotaled $1,452,000,

R 43!000 Air &stdue from all loans was

with the value of the underlying homes e
collected.

..-,‘_ s g J‘:E'
In 2002, the C pan}.r gd 69 loans iy its first full year of operation. The apgregate
amount of these aled S 85 000, w:th‘&hg value of the undcrlymg homes totaling

repaid loans totaled $9,693,500, with the value of the underlying homes equaling 314,488,500,
All interest due from atl loans was coliected.

in 2004, the Company funded 185 loans. The aggregate amount of these loans totaled
$19,907,000, with the value of the underlying homes totaling $30,422,600. Of the 185 aew
loans in 2004 and the remaining unpaid Toans from late 2003, 170 were repaid in 2004, These
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repaid Ioans totaled $17,951,700, with the value of the underlying homes equaling $26,939,500.
All interest due from all loans was collected.

In 2005, the Company fimded 236 loans. The aggregate amount of these loans totaled
$34,955,700, with the value of the underlying homes totaling $50.487,300. Of the 236 new
loans in 2005 and the remaining unpaid Joans from late 2004, 232 were repaid in 2005, These
repaid loans totaled $31,001,940, with the value of the underlying ! @%ua!ing $£45,111,500.
All intcrest due from all loans was collected.

4

[n 2006, the Company funded 215 loans. The afBregfite amouﬁb%csc loans totaled

$34,468,100, with the value of the underlying ho & totalmg $52,784,000%24 thg 215 new
2o 4

{oans in 2006 and the remaining unpaid loans ‘5,, 212 repaid in 200 ese repaid

loans totaled 335,301,250, with the value of the undcrfy mes wualing $53,057,200, One

loan that was foreclosed on, and succe ly resold, did oo

9 =
In 2007, the Compny,fnded 271 lody Jﬂ/%;%% amount of these loans totaled

$42,269,767, with }gyﬁuc oﬁ@ underlying*homes totaling $65,574,500. Of the 271 new
loans in 2007 and the ife@%nmg aid loans fmd?p% 257 were repaid in 2007, these repaid

loans totafed $4] £24 815 EI"'u{j;.?t &%&h@ erlying homes equaling $65,482,800. One
wndomrgﬁ%éaﬁ,&% hou ans, a.ng} one land loan were foreclosed, While the

3617%?

3 ﬁxy}th minimal principal loss, much of the interest was

cont}fo um and ho
collected IJ four loans. foss Was absorbed by the Company.

i, i
In zoos%mpaﬁ? funded 364 loans. The aggregate amount of these loans totaled
$47,329,758, with thtziEine of the underlying homes totaling £77,616,000. Of the 364 new
loans in 2008 and the temaining unpaid loans from 2007, 257 were repaid in 2008. Such repaid
loans totaled $34,578,755 with the value of the underlying homes equaling $56,255,500. While
one condominium and six homes wete sold with minimal principal loss, much of the interest was
collected on all the loens. The loss was absorbed by the Company. There were 15 more homes

that were either foreclosed on or ownership was acquired through the deed in lieu process.

FXOIDOCR7IvE5E. WCIGE 5800352992 38

DIC0003394



These houses are presently cither for sale on the retei! market, or have been tented and are for

sale on the investor market.

In 2009, the Company funded ___ loans. The aggregate amount of these loans totaied

§ , with the value of the underlying homes total ‘ . Of the
new loans in 2009 and the remaining unpaid loans from 2 vwcm repaid in 2009.
Such repaid loans totaled § with the value. g lht: : é%}!ing homes equaling
s . vk h'% %
In 2010, the Company funded |oans‘?/%g;reg§f amount of mé??«geans totaled
5 with the value of the underlyin: ':otz;ling $_____f:__ _. Of the
—____new loans in 2010 and the remai unpaid loans i: @;2909, were repaid in 2010

Such repaid loans totaled $
b

G
ﬁ%ﬁﬁg’ re
From January 1201 ,"f/ 1gh 11, the COmpany has funded loans for a
2 — mp -—
L derlymg hom‘%s yaluedat§_ . There have been

total of § £45ith the
__loans repa:d in 201% fﬁfﬁ and house valuesof 8
S

ygh “4‘:’-“5;5? & » 2011, the Company has part:c:patcd in

ﬁmg $ . 'The aggregate amount of loans funded is
y values totaling $ . The total amount of loans that

have funded and closé; with home values equaling 3 . These
loans have borne interest mates of % to ___% per annum. The interest rate paid to

notcholders has ranged from ___ % to __ % per annum through such date. Bach and every
Notcholder has been paid the interest and principle due to that Noteholder in accordance with the
respective terms of the Notcholder’s Notes. Despite any losses incurred by the Company from
its borrowers, no Notcholder has sustained any diminished return or loss on their investment in a
Note from the Company.

PXOIDOCSVI9858. NCLERIBHDISINGD 39

DIC0G03395



Pr

.4‘-?"% s (%..:‘ s
o

3

Ry

PXO1 DOCSTIOESE, NEO6S5843 52002 40

DIC0003396



MANAGEMENT

Direetors and Executive Officers

The Dircctor and Executive Officer of the Company are: Denny J. Chittick, 4 , President,

Vice President, Treasurer, and Secretary. /ﬁq
Denny J, Chittick worked at Tnsight Enterprises, InosZ Rl

ﬁ“.‘
é’ﬁﬂ {iiicly traded company, for
rearly 10 years, holding many different positions from fi @amlﬁé’@%\omtiom and held

I o
the position of Sr. Vice President and CIO when l;g’,jé} N#company ind; g Since leaving
Tnsight, he bas been involved i differepfieqmpanics, including a s6Hipze*compan
nsight, he n involved in several di crsg;f%g?mpamc including a s %@f mpany,
internet company and finance company. Mr. Chittick) qq!gls

State University.

: 7
£ i,
Real Estate Consultant Y iy
P YW oy

The Companyzéhﬁ havies; 3 y one cmpf"%)!cc, which will requite the Company to use
outside consultants“on 'g‘rf"dicg’}is to providt‘%ggﬁous services. These consultants may be
refained to assi.&gith any ,%‘{’%ﬁﬁw&g@é in connection with these loans and, to the

pree in Financsg&om Arizona

extent ngé;s ary, 10
(ff"

},}v’ith \gj,;;mg of aloan.

% % e
i, . -y;f.&'
s
i “n
Employces }"vé:;}:\ ! wr
With the ass 0f outside consuitants on an as-needed basis, Mr. Chittick intends to

operate the Company,Hs its primary cmployee, analyzing, negotiating, originating, purchasing
and servicing Trust Deeds by himself. As the portfolio of contracts increases, the Company may
add additional persormel.
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Confingeney Plan in the Event of Death or Disability of Mr. Chittick

Int the event that Mr. Chiltick is unable to perform his duties to continue the operation of
the Company in any capacity, Mr. Chittick has a writien agreetnent with Robert Koehler, an
owner of RLS Capital, Inc. to provide or arrange for any necessary services for the Company.
Robert has twelve (12} years of expericnce supporting real estate Joan portfolios similar to the

portfolio of the Company. Robert holds a real estate license in Arizong%ind has worked as a loan
officer in the residential and covmnercial transactions and has copd Ied due d iligence effort for
hundreds of private purchase of notes end trust deeds. Robe ted as a member of the
Arizona real cstate investrent community by investo nge bmkcrs, cECTOW
officers and real estate agents. As part of this co tory on the
Company’s bank account. dchect of all
properties ewrrently being used as collateral for a ioan % onth!y basis, Rdbert receives a
spreadshect of all the investors and wiygt i "éf}them and receives the monthly
statements for all investors. Pursuant “'1'3'-"'1" : , Aipon Robert's receipt of
instructions from Dcnny Chittick, or -a. i ated ﬁmduals or upon medical

confirmation that Mr, C ""f%ﬁ his duties as President of the
Company for an cxrcnd

by collecting ali of:

%ﬂl act to cIose down the Company’s business
%is‘—and Robert will retun all of the principal

As the S}t sha ho;gg‘?", Mr. Chittick receives a salary consistent with TRS guidelines.

Salary adjuslmems d¢ at vear-end in order for Mr. Chiltick to fund his 401(K) and to pay
N

—end profits are taxed to Mr. Chiltick pursuant to the U.S. Intemnsl

his income taxes, Yeé
Revenue Code rules applicable to Subchapter § corporations, Thercfore, year-cnd profits may be
distributed to Mr. Chittick. In addition, Mr. Chittick is paid interest on Nofes funded by Mr.
Chittick in the same manner as the other investors. See “Management — Management

Compensation™ As the Company expands its lending operations and increases the workload of
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Mr. Chittick, he reserves the right to receive an increased salary so long as there i no current
default under the Notes.

Ownership Compensation

The Company receives its revenve primarily from interest earngdd, on trust deeds, rents on
properties owned by the Company, interest on cash reserve a ofifits , and interest earned on
invesiments made by the Company after subtracting interes “&pits debts. The amount of

profits, and therefore, compensation to Mr. Chittick, will &déﬁgmjem &

& of Tuch !oans x paymem of its
principal and interest obligations under the Not g,Com distributes ¢ to Mr.
Chittick; provided, however, the Company may (buﬁ%{ ot utted to) retain xé;armngs in the
Company up to a level of “reserve” or “retained carni Q“ oals that the Company deems

sold, Trust Deeds acquired, loans made and the t

adequate. Subject to the need to adjust if s due to spectiiliquidily necds due to plans to
repay Notes or to fund future Trust Deeds ; dﬁ%@%ﬁgﬂmpﬂtﬁ it will be able to achieve
and maintain adequate reserve 4§§:IS o meet th%}: rﬁv‘gazmns

.:»,,g&;

Mr. Chittick : ave m%iﬁcam mvesunegw  in the Notes, for which the Company will
pay him monthly intorest oRhe siifiebasis s o bt Noteholders which investment amount will
be subord%g&éagﬁﬂ e Nl placed SRR to this Memotandum. (Mr. Chittick currently
has u’z’?“fcd approximatgiy, 32 203 in Notes, but this amount varies from $1.2 million to
$3.27°milligh,) See “Des,crxptfgq of Scgiffitics.” The Company intends to pay to Mr. Chittick al}

retained earhifffs in excess y roserves deemed necessary or desirable by Mr. Chittick to

mest the Companﬁ%%iﬂlga 5

iy
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PRINCIPAL SHAREHOLDER

The following table sets forth the beneficial ownership of shares of the Company’s
outstanding common stock.

Name and Address

Denny J. Chitnick
6132 W. Victoria Place

Chandier, AZ 85226

The Company is authorized {o issue up to 25,000, hares of common stock, but has no
% 2 ‘1.
intent to issue additional common stock a"%)‘ ime, R

) 4
.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Ownership

Based on his 100 percent ownership of the Company’s common stock, Penny J. Chiitick
maintains the exelusive ability to elect directors, appoint officers and ma
s

the Company.

Competing Businesses o :"%‘, :
@% S
During the four years prior to forming thé 0y, Dgggy Chittick perstidtly invested
in companies and in real estate [oans that are snbstannaﬁ 0 1far to the Company’s investments
in Trust Deeds. In addition to his activil £3,0n behalf of the'g v, Mr. Chittick reserves the
nghl to continue his personal mwshnents’ vr%trtate and :m&%& similar to Trust Decds,

Jfﬁ"’. -.‘r: 1, Jeg YRisk Factors — Management’s
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DESCRIPTION OF SECURITIES

The Company is offering up to $50 million in Notes. The minimum denomination is
$50,000, and the maximum denomination is $1,000,000 in a single note. An investor may
purchase more than $1,000,000 in  Notes, but it will be distributed over different Notes.

Denominations increase from the minimum to the maximum in add

iditional increments with a
v
jfeting proceeds are attained or

minimum incremental increase of $10,000. Until the maximum o

a continuing basis for fwo years from the date of 5
termination, the offering will continue for so long as élc?#
or method of offering in any material respost, Ifﬁ%
of offering in any material respect, the Company will o
provide correct information to mvcs;%rs The Cempaay experience  difficulties in
conducting a continuous offering of N@ggg “Risk Fac %%plﬁiculues and Costs of
Continuous Offering.”

gauons of the Compan%y and are superior in priority and
payable u%b\{ Chitiick. Mr. Chittick has agreed 1o

subordinate any Notcs to Wiih 1 S «%%%Wes with similar maturities placed with other
mvest:s;f;ﬁ dhe ) has neverdefaulted with respect to a Note, including any
fH0E | and interest due upon the matunty of the Note, if the

regu fq‘f nt

Compan

§'urod hilc Mr. Chittick has agreed and will act as sct forth above in this

Memorandum, such apfiient is not evidenced in a scparate writing signed by Mr. Chittick.
&

until the default i

The Notes will bear interest at the rates stated for the tcrm sclected. The investor may
elect to have interest paid monthly, quarterly or acerue and be paid at maturity. If the investor
¢lects to have iaterest paid at maturity or quarterly, the interest will accruc monthly and cam
compounded inferest. Interest is payable on the last day of cach period to the investors of the
Notes at the principal office of the Company in Chandler, Arizona. At the option of the
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Company, interest payments may be paid by check mailed to the address of the investor entitled
thereto as it appears on the Subscription Agreement for the Notes. An investor may request in
writing to the Company that a deposit be made to a designated bank or investment account.

The Notes are not transferable without the prior written conseat of the Company, which
the Company may withhold in its sole discretion. The Company anticipates withholding its

o

Syt d or gua:antccd by% or federal
; an investor co (ﬁook only to

o, ock enly

As unsecured, general obltganons any, me%wlﬂ not have any specific
colinteral. The Company's Assets include l of ;@%&any s rj¢rht, title and interest in Trust

Dceds owned by the Com DAY, ogether with ﬁ ymcnts ’%’stmmcnls received thereto, real

2 4

the ﬁ? version of niiy%of the foregoing into cash or other hquld

¥

donein conné(ﬁ;%g witha pi o cure a default.

the 1099%s 10 be issuk
Company., ©On an annual basis and upon written request from an investor, the Company will

by the Company to the investors and to prepare the tax return for the
certify to the requesling investor(s) that the aggregate outstanding principal amount of all cash

accounts, other property and Trust Deeds is at least equal to the principal amount of outstanding
Notes as of the date of the request.
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The Company may, in its discretion, modify the inferest rate paid on subsequently issued
Notes or the term of such Notes. Any such modification of the interest rate or term wilf not
affect Notes then issued and outstanding,

Notes are initially being offered at the following rates and maturties;

Note Terms (2)(3) J,
Note Amount (1) 6 Months I Year rs to 4

“l2% @ “Q

4
6@{:@?0 000 to $1,080,000, and in

additional increases with a mmmu;m of $10,000. Famuahﬁed funds, the Company will

$50,000 and up 8% ® 10% &

(1) Note amounts are issued in varied denominati

accept minimum contributions in suc‘h unts as reasonaﬁi%}ictcmuned by the Company.

{2) Although the Company intonds to use &' geo Mgiieefforts to 4;%)mmc;daw WrHIen requests
from an investor to pm y Note priordg 1f it 'ly tHe Company has in fact been able

to satisfy such ﬁé&ts in"Bfjimely manne .

obligation to d %
or to maturity. U,
prior n'tif y__ poiidh

ith interest paid in full, the Company has no

: tor has no ngi;&iv require the Company to redeem the Note
B’iﬂ guon te honor an investor’s request (o prepay any

Y rescives the right to adjust any inderest payable to the
d have been payable for the actual outstanding lerm of

written notice $0%hediivestor at a price equal to the principal amount of the Note pius

accrued interest tgff :: date of redemption.

{4) The Company also reserves the right, in its sole discretion, to adjust the interest paid on
outstanding Notes on 30 days written notice to Noteholders.
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The Company has the right {o sell, encumber, mortgage, create a lien on or otherwise
dispose of any or all of its property, or in any manner secure an indebtedness so that such
indebtedness shall have a claim against the assets of the Company securing such indebtedness,
all without the consent of the investors of the outstanding Notes provided no Notes are in defaull.
Any security interest granted in any of the Company's assets to secure an indebtedness will be
superior in priority to the general claim of a Noteholder,

Default may occur with respect fo one Note and not ang The Company shali be in
default of a particular Netc if any of the following eventsi{*Eved foult”y occurs with

respect to that Note: (a) default for 30 days in an%ﬁag} of mtcrc(& % Note when duc;

{b} defauit for 15 days in any payment of pnnclpal oif Note vghcn duc after ty, (c) a filing
! Bankruptcy C% or a filing
of the Comp'my whxch filing is
lt for 90 days after receiving

appropriate siotice of a breach of any oth v&@pl applxcabie%;;,m‘otc. Notwlthstandmg the

for protection by the Company under Chapters ﬁ of‘%ggf the
for the Company under the U.S. Bankruptcy Code by cred]
not dizmissed within 90 days of the ¥ datc or {d)

'!'he C y may’

substantia) a!l o < “""_2"._, y person, unless the successor corporation or transferee
e Company gatao &it'he Notes. The Company has no present intention of

merging mthﬁanother compagz s cov‘f) olidating with another company of transferring its assets,

%;g g
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PLAN OF DISTRIBUTION

The Notes may be purchascd directly from the Company without commission. Notes
maturing in two through five years also may be purchased with qualified monies (such as IRA,
SEP [RA, ROTH IRA end KEOGH plans) through a licensed broker-dealer and with an

approvcd custodian; provided, that such investments meet the investor suitability requircments.
3 by the Company up to
Note will be equal to the

The offering and sale of the Notcsv%i' e ’-%_g}:pq exemﬁ fmm registration under the

Act by virtue of one or mg g,0f the followingexdi oas@p tded by: (i) Section 4(2) of the
ted under th’%(Act See “Investor Suitability.” In accordance

: placed on thij%fnng and purchase of the Notes, including,

i,
duﬂ mumcatcdi(i the m\&swr by an officer of the Company and at no time may the
Compan 3 ertise or 3 Iicit by means of any leaflet, public promotional mecting,
newspaper orf agacings

.av‘ :

general advertisi g%_f gcne:al promotion.
¢

(2) The Notes may be purchased only for the investor’s own account, for investment purposes
only and not with a view to distribution, assignment, hypothecation, ressle or fo
fractionalization in whole or in part.

(3) An investor must mect certain suitability requirements, which are set forth under “tuvestor
Suitability.”
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{4) The Company must have fumished and made available for inspection all documents and

information that the investor has rensonably requested relating to an investment in the

Company, mcluding its Articles of Incorpomtion, stoeck records and financial account
records.
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DETERMINATION OF OFFERING PRICE

The rate of return for the Notes offered hereby will be set fram time to time by
Manapgement of the Company to approximale a rate of return competitive with similar sccurities
of other companies engaged in the finance industry. The Company has been in operation since
Apni 2001, There is no market for the Company®s securitics and none is expecied to develop.
Accordingly, the rate of return on any Note bears ro relation to ihgg-‘:t&%ﬁns of the Company, to
any market price for the Company’s securities, to the level of n

measure of valuation or return on investment.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONS{DERATIONS

The following is a general discussion of certain 1.8, federal tax considerations and
consequences that may be relevant to a decision to acquire, own and dispose of Noles by an
initial holder thercof. This summary only applies to Notes held as capital assets {generally,
property held for investment) within the meaning of Section 1221 of the Internal Revenue Code
docs not address all

."o,; der and it is not intended to

of the tax consequences that may be relevant to a pam::uiar Nolg
be applicable io Noteholders that are subject to special tax financial institutions,
insurance companies, real estale Investment trusts, 6"1111% Finvestm "f'“ mpames, grantor
trusts, U.S. expatriates, partnerships or other pass ugh cn;%txcs, tax-cxcm’ﬁf?’ zanons or
dealers or traders in securities or currencies, or 1o N e}}old -@g,at will held No part of a
position in a straddle or as part of a hedging, conversion © cgmtcd transaction for .8, federal
income tax purposes or that have a fufidtig %}ml currency otf%/f the U.S. dollar. Morsover,
excepl as set forth below, this summary do ”f‘ufﬁ:’a 5 the U. gdsrzd estate and gift tax law,
the tax taws of any state, local or foreign go g\%pmmc Z yf}‘% mininnim tax consequences
of the acquisition, O\mershi}'j% Bpthor dlsposﬁﬁébofNotes % does not address the U.S. federal
itvcome tax tmatment&.{oﬁg\?oteho def3 that do not a%gmrc Notes as part of the initial distribution at
their initial issuc pnec#“” h proipective mvestof%ﬁ’buid consult its tax advisor, attomney and
accountant chct (oU?"’?ﬁﬁfﬁw‘ﬁs{a&. local and forcign tax comsequences of
acquirin ﬁoldmg aﬁ}fgjsypsm ; otes

w s.
A.-

ma.ry is b nl provisions of the Code, as amended, existing and

proposed pasury RéBulations, current administrative proncuncements and judicial
decisions, each as‘a@;l d in effect on the date hereof. All of the foregoing are subject to
change, possibly thh g roactive effect, or differing interpretations which could affect the tax
consequences described herein. No advance tax ruling has been scught or obtained from the
Internal Revenue Scrvice regarding the tax conseguences of the transactions deseribed herein.
This discussion does not address lax considerations arising under the laws of any patticular state,

local or foreign jurisdiction.
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PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TAX
ADVISORS, ATTORNEYS AND ACCOUNTANTS REGARDING THE U.S. FEDERAL
INCOME TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP AND
DISPOSITION OF THE NOTES IN LIGHT OF THEIR PARTICULAR SITUATIONS,
AS WELL AS ANY TAX CONSEQUENCES THAT MAY ARISE UNDER THE LAWS
OF ANY FOREIGN, STATE, LOCAL OR OTHER TAXING JURISD[CT TON.

For purposes of this summary, & “U.S. Holder" is 2 berég . al owner of Notes who for

U.S. federal income tax purposes is (i) a eitizen or resident |
federal income tax purposes) of the United States; (i) a ratlon atad
under the laws of the United States or any State or ‘ﬁé’a} su%dmsmn theré&é’&u) an esiate the
%ou reg)zﬁ‘gless of its sour%%ﬁw) & trust

(1) that validly elects to be treated ag a U.S. person fof; .8 { d;ﬁ income tax'y purposes or {2)
(&) the administration over which a U.S gurt can cxcrc:se i

income of which is subject 1o 11.8. federal incom

ary supervision and {b) all of the

substantial decisions of which one or mof€itiipersons have thgntority to control. A “Non-
U.S. Holder” is a beneficial owner of Notéd who™i federa}%t;come fax purposes is (i} a

non-tesident alien lndmd'%l i) a forc:gn ool e !ion, 1i) o foreign estate or trust the

{iduciary of which is ’Eﬁﬂm&
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US. Holders

Interest

Except as set forth below, interest paid on & Note generally will be includible in a 1.8,
Holder’s gross income as ordinary interest income at the time it is paid or accrued in accordance

yr p)
Market Discount éé R

A holder of Notes may in very limited cimmgﬁmnsfer their N G':g.;. to third parties.
If the Company authorizes such o transfer, Notey?%‘l : it

4,
3 seclr ary market aflgg]

2,
anirity are genefally said to be

‘l;.l be

zera. Né:t}", sacquired by holders at criginal issue and

Notes maturing

dism?%fﬁ 2,
A Bl
Qg the sale, %ﬂptmu ‘or other disposition of a Note, including full or partial
redemption hkkef, having “Hiftrket discount” will bo treated as interest income to the extent the
gain does not ex §J c aggtied market discount on the Note at the time of the disposition. A
holder may elect to inely

attributable. The amount inciuded is treated as interest income. If this election is made, the rule

market discount in taxable income for the taxable years to which it is

requiring interest income treatment of all or a portion of the gain upon disposition is
inapplicable. Once the election is made to include market discount in income currently, it cannot
be revoked without the consent of the IRS. The ¢lection applies to all market discount notes
acquired by the holder on or after the first day of the first taxable year to which such election
applies.
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Sale, Exchange or Disposition of Notes

A U.S. Holder’s adjusted tax basis in a Note generaltly will equal the cost of the Nole to
such U.S. Holder, increased by any original issuc discount (“OID™} or market discount
previously included by the holder in income with respect to the Note. Upon the sale, exchange
or other disposition of & Note, a U.S, Holder will recognize taxable gain or toss equal to the

differcnce, if any, between the amount realized on the sale, exchange 0 ther disposition {less an

ih

amount equal fo the accrued but unpaid interest which will be tpy ,,- as ordmary mcome) and

is subject to limitations.

Nop-U.S. Holders

fitrerest
-:-'M'.
Subject to the }ff e
fnformation Report 8y
{i) a controlled forelgu

relat e ﬁ%}% directlyZ
: rmeg prenting at Jeast more tan 50% of the total combined
8]l clas&:s of the Company’s voting stock and (i) banks which

tion of an cxtension of ¢redit made pursuznt to a loan agrecment

with applicable statutory and reguiatory reguirements, which requirements are discussed below
under the heading “U.S. Backup Withholding and Information Reporting,” or an exemplion is
otherwise established,

If & Non-U.8. Holder cannot satis{y the reqaircments above, payments of interest made to
a Non-11.S. Holder will be subject to a U.S. withholding tax equal to 30% of the gross payments
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made to the Non-U.S. Holder unless the Mon-11S, Holder provides the Company or the
Company’s paying agent, a5 the case may be, with a properly executed (1) IRS Form W-8BEN
claiming an exemption from or reduction in withholding under the benefit of an applicable
income tax treaty or {2} IRS Form W-8ECI stating that interest paid on the note is not subject to
withholding tax because it is effectively connected with the beneficial owner's conduct of a trade

or business in the United States. Altemative documentation may be appliceble in certain

sitnations. /gg
P

A

If a Non-U,8. Holder is cngaged in a trade or busin the Utiifed States and interest on

although exempt from wnhhoidmg as discussed n (provldod the ccmf' £ £ gﬁggmmmts

Jincome tax orfiduch interest

{including OID) on a net income basis in the samc manrs lhc Non-U.S. Holder were a U.S.
Holder. In addition, if’ such Non-U.S. %ﬁ&der is a foreign Edfmpration, it may be subject t0 a
branch profits tax cqual to 30% {or ics%ﬂ an apphcé‘é tomc tax treaty) of such

4

amount, subject to adjustments. % m% &
2,

A
individual Nonf& SiHo such Non-U.S. Holder is prasent in the United States for 183 days
or more in the taxablsiy j;?;' such sale, exchange or disposition and cerfain other conditions are
met. Special rules apply upon the sole, exchange or disposition of a Note o certain Non-
U.S. Holders, such as “‘controlled forcign corporations,” “passive foreign investment
companies,” “forcign personal holding companies” and certain cxpatriaies, that are subject 1o
speeial treatment under the Code.  Such entities and individuals should consult their own tax
advisors to determine the U.S. federal, state, local and other tax consequences that may be
relevant to them,
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U.S. Federal Estate Taxes

A Notc that is held by an individual who at the time of death is not a ¢itizen or residemt
(as specially defined for United States federal estate tax purposes) of the United States will not
generally be subject to U.S. federal estate tax as n result of such individual's death, provided that
such individual is not a shareholder owning actually or constructively, ' than 10% of the total

 and, at the time of such

g b %als, would nol have been

effectively connected with the conduct by such mdmd%ggﬁega* trade of%ess in the United
(2

7Y
i,
R

M&% }ﬁ% &‘; z{?‘/

combined voting power of all classes of our stock entitled to
individual’s death, payments of interest with respect to

States.

#F
U.S, Backup Withholding and Infom%on Reporting @%

U.S. Holders °‘“”1;» «?.;"'
% b }":4-.-
Information reporti xcqmremems B{%ﬁ) g“fﬁ in payments of principal and
interest and the accru »9 OI y, on an obligation a.nd (¢] proceeds of the sale, exchange or

mn‘ﬁo certain U.S.5Holders. This obligation, however, does not

\%& ipgluding, corporations, tax-exempt ofganizations,
ed 1 g trusts and individual retirement accounts. In general, the
ﬁg i th the: ‘ﬁyc&ch year & Form 1099 information return reporting the
amount 0{ crest that was pﬁi’d or lluf, t is considered camed by a .S, Holder with respect to the
Notes held each cal

income on its fede!
a rate of 28% will apfify

iderttification number or certification of other tax-exermpt status or fails to report in full dividend

year, and a U.S. Holder 13 required to report such amount as
return for that year. A U.S. backup withholding tax currently at
o such payments if a U.S. Holder fails to provide a correct taxpayer

and interest income. Any amount withheld under the backup withholding rules is allowable as a

credit against the taxpeyer’s U.S. federal income tax liability, provided that the required
information is furnished to the IRS.
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Non-U.S. Holders

[nformation reporting will generally apply to payments of inferest on a Note o a Non-
U.S. Holder and the amount of tax, if any, withheld with respect to such payments. Copies of the
information returns reporting such interest payments and sny withholding may also be made
available to the tax authorities in the country in which the Noa-U.S. Holder resides under the
provisions of an applicable income tax treaty, Payments of principal

nterest on any Notes to

of the Note (or a financial institution holding the note on

ordinary course of its trade or business) provides an appry

execept where an applicable United S mcome tx
elimination of such withholding tax.

In addmon. mforma on reportmg md-d/ s+ the circumstances, backup

4] salc of ¥ Note within the United States or

conducted throught.

provides the payor with affp

ipfermediarics unless the benefictal owner

Fas 1o its non-U.S. status and the payor does

~ gyi‘;l 4

g, e,
not havc ctﬁ%@'ﬁ o a.- to know t the certification is incorrect.

THE ABOVE SUMMARY IS NOT INTENDED TO CONSTITUTE A
COMPLETE ANALYSIS OF ALL TAX CONSEQUENCES RELATING TO THE
ACQUISITION, OWNERSHIP, DISPOSITION OR RETIREMENT OF THE NOTES.
PROSPECTIVE INVESTORS OF NOTES SHOULD CONSULT THEIR OWN TAX
ADVISORS, ATTORNEYS AND ACCOUNTANTS CONCERNING THE TAX
CONSEQUENCES OF THEIR PARTICULAR SITUATIONS.
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INVESTOR SUITABILITY

General

An investment in the Notes involves significant risks and is suitable only for persons of
adequate financial means who have no need for liquidity with respect to this investment and who
can bear the economie risk of a complete loss of their invcstmen;yﬂ‘ﬁfs;pri\'mc placement is

4 %gg the Act and applicable
23

made in reliance on exemptions from the registration requi e

state securities laws and regulations. A <;(§ D
5, 3 iy oy
9‘“'*73';._ T
y #;

The suitability standards discussed below

resont n%inimum stitab ' ?dards for
prospestive investors. The satisfaction of such i ds‘g?%{ospwﬁvc in r does not
necessarily mean that the Notes are a suitable inw it for such prospective investor.

”

Prospective investors are encouraged t&@%@t their pcrsg%;’?gpancial advisors to determine
whether an investment in the Notes is ap%;ﬁ@" 37

e Com, fﬁfy reject subscriptions, in

L

2
VISR,
BE

: &
professional %& the in .,, 5 %M uating the merits and risks of an investment in

SR, R,
the Not?gﬁ{df of p ?’%ﬁpg its o 5
auqlgl’ffr’é e Notes for néﬁiwn
bution thereot#jii) the investor is aware that the Notes have not been registered

2 Y
bilsiness or ﬁn?ciﬁl experience, or that of the investor's

terest in connection with the transaction, (ii) the investor is
f3¥%or investment only and not with 2 view toward the

resalc or disifi

7

under the At state ly'\'rilics laws and {(hat there is no market for the Notes, (iv) such

G

investor mects the 54 lability requirements set forth below and (v} they have read and taken full

cognizance of the Rigl Factors and other information set forth in this Confidential Private

Offering Memorandurn.

PROIDOCRTIORIL VOO 18430352992 60
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Suitability Reguircntents

Except as set forth below, each investor must represent in writing that it (@) is
“sophisticated” in so far as it is sufficiently knowledgeable and experienced in financial and
business matters to be able to evaluate the metits and risks of an investment in the Notes either
alone or with a purchaser representative; (b) is able to bear the economic risk of an investment in
the Notes, including a Joss of the entite investment; and (¢) qualifies 5 “accn:ditcd investor,”
as such term is defined in Rule 501(a) of Rogufation D under the Tt andxﬁmst demonsirate the
basis for such qualification. To be an accredited investor, vestd" gmsl fall within any of the

(L /-n

following categories at the time of sale of Notes to thai i a, %‘z»,«

(1) A bank as defined in Scetion 3(a)}(2) of th I a s'wmgs and loan %anon or other
institution as defined in Section 3(2){(5)XA) 0

ct er acling in H$%individual or
fiduciary capacity; a broker or dealer regmmd% it to Sectmn 15 of the Securities
Exchange Act of 1934; an insurar 25 mpany as deﬁn Scetion 2(13) of the Act; an
investment company registered undes g;y ent Comp@mct of 1940 or a business
development company as defined in’ @ecu ém{;&@{éﬁ) of #that Act; a Small Business
{nvestment Compan gj) by the Unm\;ﬂd States b@aﬁ?i Business Administration under
Section 301(c) o @ of the @xﬂ Busmess‘I vestment Act of 1958; a plan established and
muintained by 2 stfi’”«ﬂs po!t l subdms:on Z0f Any agency or instrumentality of a state or
its polmgl % ivisiorn: égg ih'% éeﬁ’édgﬂty%ﬁffits employees, if such plan has total assets in
excesﬁﬁ of $5 ‘ﬁ@ﬂ an “éffiployee benefit plan within the meaning of the Employes
pie ﬁr{nent Income g@prﬂy Ac?f’ 1974, if the investment decision is made by a2 plan
ﬁdmli%%%s defined in’Shction 3(21) of such act, which is either 2 bank, savings and loan
associatio efa?%trancc oq;g;pany, or registered investment adviser, or if the employee benefit
plan has {otal 5¥§¢ls,;§;exccss of $35,000,000 or, if & self-directed plan, with investment

decisions made so y by persons that are accredited investors;

(2

~—

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

(3) An organization described in Section 501{c)(3) of the Intemal Revenue Code, corporation,
Massachusetts or similax business trust or partnership, not formed for the specific purpose of
acquiring the Notes, with total assets in excess of $5,000,000;

PXOIDOCHTIONSR I 0685840352592 6l
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{(4) Any director, exccutive officor, or general partner of the Company, or any director,
executive officer, or peneral partner of a general partner of the Company;

(5) Any natural person whose individuzl net worth, or joint net worth with that person’s spouse,
at the time of such person’s purchase of the Notes exceeds $1,000,000 (excluding the value

of such person’s primary residence);

(6) Any natural pcrson who had an individual income in excess of §

“Q,OOO in each of the two

. "' ;*’2’%?
current year; B
G, @
(7) Any trust with total assets in excess of §5,00 not fgrmed for the $fgtific purpose of

acquiring the Notes, whose purchase is dim% }h;:ycatcd person escribed in
Rute 506(b}2)ii) of Regulation D; and 7

(8) An entity in which all of the cquity o are accredxt%nﬁ}gors (as defined abave).
/) 3

As used in this Memorandum, the 14 ‘fxf‘ei‘@b}ﬂf’ means ):i:le excess of total assets over
total liabilitics. In dctcrm1 gcomc ani cs@f shotﬁgv Pio the investor’s adjusted gross

income any umounts nttnimfa o tax cxcmpt income ived, losses claimed as limited

ey

partner in any llmlreﬁxmmersmp"vﬁeducnons cl for depletion, contributions to an IRA,
KEQGH, SEP IRA or ROT

:mony payments, and any amount by which

o,.a%
income ﬁom"fgng- pltar%n has becnf'gi,uced in arriving at adjusted gross income.
£ R o

5 %b \%

L

\ V4

ﬁﬁy
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AMPIAOYHR IDENTRACATHIN NUMBKR: 434602162

DensSco Investment Carpotation May 7, 2013
ATIN: Penny J. Chittick Invalce # 10201604
6132 West Victotiz Place CHent # CO68584

Chandler, AZ 85226
Payment is due upon

Receipt
STATEMENT OF ACCOUNT
BALANCE FORWARD;
Balanen pet Smtement Dated September 19, 2012 H] 141.00
Payments and Other Credits {141.00)
BALANCE FORWARD 3 000
CURRENT CHARGES FOR MATTHER:
File #0219815
Genetal Corporate
Fees for Lepal Services $ 2937.00
Expenses and Qther Charges 38.60
TOTAL CHARGES THIS INVOICE 3 2975.60
STATEMENT TOTAL § 297560
PAYMENT INSTRUCTIONS
Cheett Prymene Inytenctionss
oy . O — e e
PO, Bux 503059 Ono Bunk of Amezien Plzza O Bk oF Arseries ¥laza
Bt Latix MO 631300089 St Loule, MO 63101 St Louiz, MO @101
Touting F¥I0doN3) ASA KO260-0955.8
Pleass rotu Ronitiuncd Advics with Acconst S 100101007976 Astoum ¥ 100101007970
payrnent in ths cuchased envelope, Swift CMBOFAUSEN (lncomivg US i)

BOPAUSES teoming NonU13 wims)
Pleas intiude oo Crient, Matiar, er Juvolee Munber wi all paymenth

1)
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May 7, 2013
DenSco Investment Corporation Invoice # 10201604
Client # CO485684
Page 2
For Legal Services Rendeted Through Aprit 30, 2013
File #0219815
General Cotporate
03/28/13  D. G, Beanchamp 0.30 Review email and attachinent concerning lindlord
liability claim; outline follow up for G, B, Iannelll
04/62/13  D. G. Beauchamp 0.60 Review message from D, Chittick; telephone
conference with D, Chittick; wotl on end revise
correspondence; teansmit to D, Chinick.
04/02/13  G.B. lannelli 1.10 Draft sertiement agreement and leteer to counsel
Fot J. Pincktey tegarding settlemant,
04/03/13 D G. Beauchamp 0.90 Review and respond to emails; work of and
sevise lotter to R Sandess and draft Sectlement
Agreement and Release; transmit drafts to D,
Chitticks revize documents with information from
D, Chittick,
04/03/13 G, B.Iannelll 1.10 Dmft setllement agreement and release.
04/04/13 D\ G. Beauchamp 1.10 Work on and revise cover letter and Settlement
Agreement and Release; transtnit latter to R.
Sanders; review message from R. Sandets; email
drafts to client for approval,
04/05/13 D, G, Beauchamp 020 Review message from R, Sanders; telephone
canference with office of R. Sanders.
04/08/13  D. G. Beaucheop 0.30 Review message from R, Sanders; telephone

conference with office of R. Sandets; prepare
emnil to D, Chittick; review response; telephone
conferonce with office of R. Sanders,

04/11/13 D, G. Beauchatup 040 Wotk on and transmilt cotrespondence to R
Sandets to awratige for exchange; telephone
conference with R, Sanders regarding exchange
check for settlement agrecment and procedute.

04/12/13  D. G. Beauchatnp 040 Letter to R. Sandets to exchange check for sipned
settlement agreement; forward settlernent
ageeement to D, Chittick; review message Fom R
Sanders.

04/16/13  D.G. Beauchamp 0.20 Forwatd lettess to I, Chittick.

At wd

O
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May 7, 2013
DenSco Investment Corporation Invoice # 10208604
Client # C068584
Page3
Total Houts 6.60
‘Total Fees for Legal Services $ 2,.937.00
EMXPENSES AND OTHER CHARGES
Copy Chasges 1.00
Local Dellvety - Extetnal Setvice 37.60
Total Expenses and Other Charges $ 38.60
TOTAL CHARGES FOR THIS MATTER $ 2.975.60

BC_003076
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EXTBLOYER TOHRNTIMCATION NUMDER 430602152

DenSco Investment Cotporation
ATTIIN: DennyJ. Chittick

6132 West Victoria Place
Chandler, A7, 85226

REMITTANCE ADVICE
BALANCE FORWARD;
Balance pee Stutetnent Dated Septembee 19, 2012
Paypiuents and Other Creddits
BALANCE FORWARD
CURRENT CHARGES
Fees for Legal Setvices
Expenses and Other Charges
TOTAL CHARGES THIS INVOICE
STATEMENT 'TOTAL
PAYMENT INSTRUCTIONS
h Ity L 1 entl etlong
Hryut ACHt:  Baikof Amnteriva
P, Box 503053 Ons Bunk of America Fleza
5t Louls, MO 611503089 S1. Lovis, MO 62401
Routtiyg 4031000432
Hlesso ey Reitas Advlce it Aecount £ 10801007976

May 7, 2013
Involcett 10201604
Client## C68584
Mattex# 0219813

$ 141.00

(141.00)

$ 0.00
$ 2937.00
38.60

$ 297560

$ 297560

nytrict
Wiretsr  Dankof Amerion
Ops Book of Aluerica Plaza
&2, Louls, MO 63301
ABA flo240-0059-3
Accanut £ 100101007924
win Cotlos
BOPAUSIN (incandug LS wires)
BOTAUSAS (ncoming Noa-US wiras)

Plemse Inchede e Cllent, Blatrer, o Lvolce Nomber witty alf paymests.
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DENSCO INVESTMENT CORPORATION
2013 Private Offering Memorandum

ELIZABETH SIPES - ATTORNEY WORKING FILE
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SiEes, Elizabeth Kemery ——————————

From: Sipes, Elizabeth Kemery

Sent: Monday, July 01, 2013 11:45 AM
To: Beauchamp, David

Cc: Weakley, Mark

Subject: DenSco

David,

| wanted to follow-up on our conversations last week about whether DenSco has any concerns related to the
Investment Company Act (ICA) or Investment Advisers Act. Based DenSco's primary business objective to
make high-interest loans to "Foreclosure Specialists” as described in the draft May 2013 OM, | don't believe
DenSco would be considered an investment company under the ICA. As a result, no one will need {o register
as an investment adviser.

it is also not necessary to count accredited investors at this time. DenSco is offering the notes under 506
which permits an unlimited number of accredited investors. Counting only matters if you need to rely on the
3¢1 exemption under the ICA.

If DenSco starts purchasing securities and/or changes its business model, then we should revisit these issues.
Please let me know if you need any additional help on this matter or have any questions.

Best,

Elizabeth

Elizabeth Kemery Sipes

Bryan Cave HRO LLP

1700 Lincoln Street, Suite 4100
Denver, CO 80203
elizabeth.sipes@bryancave.com
Direct: 303.866.0348

Cell: 970.331.3384

DIC0003347
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Beauchamp, David ' ' Wta o2

from: Beauchamp, David
Sent:  Monday, June 10, 2013 5:25 PM
To: Pedersen, Robert

Ce: Henderson, Kenneth
Subject: FW: DenSco investment / 2013 Private Offering (Matter # 0352892)
Bob:

At the suggestion of Ken Henderson, | am sending this email to you in hopes of obtaining some direction
and guidance for a client conceming the Indenture Act. Ken suggested that | reach out to Elizabeth Sipes (?)
concerning the 40 Act and the A issues.

DenSco Investment Comp., is a client which makes high interest loans (18% with no other fees) secured by
first lien position against real estate. Pursuant to a private Regulation D, 506 offering, DenSco has offered
investor notes to accredited investors at 8% to 10% interest depending upon the term length of the investor
note. DenSco has been in business for over 10 fo 12 years and has never missed an interest or principal
payment to its investors. Denny Chittick is the owner and sole employee of DenSco and he has been
investing in and privately financing Arizona real estate for almost 20 years.

Question: DenSco has previously had aggregate investor loans outstanding at approximately $16 to 18
miltion from its investors. We are starting the process to update and renew DenSco's private offering memo
(renew it every two years) and we have now been advised that DenSco now has almost $47 million in
aggregate investor loans outstanding. [l have asked Denny Chittick for the number of investors holding
outstanding investor notes from DenSco, but he asked if he needs to count each investor note or can he
count the same investor with muitiple notes as one investor, he aiso asked if he needs to count affiliated
investors as more than ona investor, (for "affiliated investors”, he indicated soms investors have invested
both in their own names as well as their trusts, and some investors have invested personally and separately
with his or her spouse, and if loans from Denny Chittick and his family members should also

count?] Since the aggregate investment is close to the $50 million threshold of many additional statutes
and regulations, we need some guidance with respect to the statutes and regulations that are now
applicable so that we can guide this client? |am concerned with trying to determine what might now be
applicable, including the Trust Indenture Act, the Investment Company Act, the Investment Advisors Act
and any other applicable regulatory requirements.

Any guidance or direction you could provide would be greatly appreciated.
Thank you.
Best regards, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenus, Suite 2200
Phoenix, Arizona B5004-4406

email' david.beauchamp@bryancave com

(602) 364-7060 | Direct Tel.
(602) 716-8060 | Direct Fax

602) 319-5602 | Mobile Tel.
Xl

From: Henderson, Kenneth
6/10/2613
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Sent; Monday, June 10, 2013 4:21 Ph(

To: Beauchamp, David

Cc: Seabaugh, Wiltlam

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352992)

| think you should speak to Elizabeth Sipes in Denver aboul the 40 Act and IA issues. She Just recently jolned us from Janus.
Bob Pederson in NY is the Indenture Act gury. You should reach out fo him on that toplc. If he is not available, try Jeremy
Finkelstein who also does lots of work in the trust indenture act area,

Good fuck with it.
KLH

From: Beauchamp, Pavid

Sent: Monday, June 10, 2013 5:50 PM

To: Henderson, Kenneth

Cc: Seabaugh, Willlam

Subject: DenSco Investment / 2013 Private Offering (Matter # 0352992)

Ken:

DanSco investment Corp., is a cllent who makes high interes! joans {18% with no other fees} secured by firstlien position against
real estate. Pursuant o a privale Regulation 0 505 offering, DenSco offers notes to accredited investors at 8% 1o 10% interest
depanding upon the term length of the investor note. DenSco has been in business for over 10 to 12 years and has never missed
an interest or principal payment to ts Investors. Denny Chittick Is the owner and scle employee of DenSco and he has been
investing in and privately financing Arizona real estate for almost 20 years.

Question: DenSco has previously had aggregate investor ioans oulstanding at approximately $16 to 18 milflon from its investors.
We are starting the process to update and renew DenSco's private offering memo {renew it every two years) and we have now
been advised that DenSco now has almost $47 million in aggregate investor loans outstanding. Since this is close fo the $50
million threshold of many additional statutes and regulations, who would be a good person for me to discuss the new statules and
regulations so that we can guide this client? | am concemned with trying to determine what might now be applicable,

including the Trust Indenture Act, the Investment Company Act, the Investment Advisors Act and any other applicable regulatory
requirements.

Any guidance or direction you could provida would be greatly appreciated.

Thanks, David

Bavid G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 850044406

email: david beauchamp@bryancave.com

{802) 364-7060 | Direct Tel.
(602) 716-8060 | Direct Fax

602) 319-5602 | Mobile Tel.
3]

6/1042013
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Beauchamp, David M 203
From: Weakley, Mark
Seni: Monday, June 10, 2013 5:55 PM
To: Beauchamp, David

Subject: Re: DenSco Investant /2013 Private Offering (Mafter # 0352992)
Attachments: BCcolorlogo-lg-highres.jpg

Ok - I can help on the Investment Company and Investment Advisers Acts. 1 don't have any experience with the Trust
Indenture Act expect Blizabeth will not either.

Sent from my iPhone

Or Jun 10, 2013, at 6:43 PM, "Beauchamp, David® <David Beauchamp@bryancave.con> wrote:
Mark:

Ken Henderson directed me o Bob Pederson in NY for questions conceming the Indenture Act,
and Ken suggested that | talk to Elizabeth about the 40 Act and the 1A questions. ifthisis
something that you could help with before Elizabeth starts, | would appreciate it.

DenSco Investment Corp., is a client which makes high interest loans {18% with no other fees)
secured by first lien position against Arizona real estate. Pursuant to a private Regulation D, 506
offering, DenSco has offered investor notes te accradited investors at 8% fo 106% Interest
depending upon the length of the ferm of the investor note. DenSco has been in business for
over 10 to 12 years and has never missed an interest or principal payment to its

investors. Denny Chittick is the owner and sole employee of DenSco and he has been investing
in and privately financing Arizona real estate for almost 20 years.

Question: DenSco has previously had aggregate investor loans outstanding at approximately
$16 1o 18 million from its investors. We are starting the process to update and renew DenSco's
private offeting memo (renew it every two years} and we have now been advised that

DenSco currently has almost $47 million in aggregate investor loans outstanding. [} have asked
Denny Chittick for the number of investors holding outstanding investor nofes from DenSco, but
he asked if he needs fo count each investor note or can he count the same investor with muitiple
notes as one investor, he also asked if he needs to count affiliated investors as more than one
invastor, {for "affiliated investors”, he indicated some investors have invested both in their own
names as wall as their family trusts, and some investors have invested personally and
separately with his or her spouse, and if loans from Denny Chittick and his family members
should also count?] Since the aggregate invesiment is close to the $50 million threshold of
many addifional statutes and regulations, we need some guidance with respect to the statutes
and reguiations that are now applicable so that we can guide this client? | am concerned with
trying fo determine what might now be applicable, including the Trust Indenture Act, the
Investment Company Act, the Investment Advisors Act and any other applicable regulatory
requirarnants.

Any guidance or direction you could provide would be greatly appreciated.
Thank you
Best regards, David

From: Henderson, Kenneth
6/10/2013
DIC0003660



- o . Page 2 of 2
Sent: Monday, June 10, 2013 4, M ‘ O

Fo: Beauchamp, David
Co: Seabaugh, Willlam
Subject: RE: DenSoo Investment / 2013 Private Offering (Matter # 0352502}

1 think you should speak to Elizabeth Sipes In Denver about the 40 Act and (A issues, She just recently joined us

from Janus.
Bob Pederson in NY Is the Indenture Act guru. You shouid reach out to him on that topie. If he is not avallable, try

Jeremy Finkelstein who also does lots of work In the trust indenture act area,

Good luck with i,
KLH

Fram: Beauchamyp, David

Sant: Monday, June 10, 2013 5:50 PM

To: Henderson, Kenneth

Cc; Seabaugh, Willlam

Subject: DenSeo Investment / 2013 Private Offering (Matter # 0352092}

Ken:

DBenSco Investment Carp., is a client who makes high interest loans (18% with no other fees) secured by first fien
posifion against real estate. Pursuant to a private Regulation I 505 offering, DenSco offers notes to accredited
investors at 8% to 10% Interest depending upon the term length of the investor note. DenSco has been in business
Tor over 10 to 12 years and haa never missed an interest or principal payment to its investors. Denny Chittick is the
o;.vner azrll)d sole smployee of DenSco and he has bean investing in and privately financing Arizona real estate for
almost 20 years,

Question: DenSco has previously had aggregate investor loans outstanding at approximately $16 to 18 million from

its investors. We are starting the process to update and renew DenSco's private offering memo {renew It every two

years) and we have now been advised that DenSco now has alrmpst $47 million in aggregate investor loans ;
outstanding. Since this is close to the $50 million thresheld of many addifional statutes and regulafions, who would O
be a good person for me 1o discuss the new statutes and regulations so that we ¢an guide this client? | am

concemed with trying to determine what might now be applicable, including the Trust Indenture Act, the Investment

Company Act, the investment Advisors Act and any other applicable regutatory requirements.

Any guidance or direction you could provide would be greally eppreciated,

Thanks, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 856044406

emall david beauchamp@bryancave. com
{602) 364-7080 | Direct Tel.

{602) 716-8060 | Direct Fax
{602} 319.5602 | Mobila Tel.
<BCcoloriogo-g-highres.Jpg>

6/10/2013
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Bsauchamp, David - £ We S 2o

From: Beauchamp, David
Sank:  Tuesday, June 11, 2018 2:068 PM
To; ‘Denny Chittick’
Subject: RE: Text Follow up
Thank you.

Erom: Denny Chittick [maifto:demoney@yahoo.com]
Sent: Tuesday, June 11, 2013 2:00 PM

To: Beauchamp, David

Subject: Ra; Text Follow up

i have 114 individual accts, i would say 80 familes

DenSco Investment Corp
www.denscoinvestment., com/
602~465~3001

602-532~7737 £

From: "Beauchamp, David® <David. Beauchamp@hiyancave.com>
Tot “demoney@yahoo.com™ <domoney@yahoo coms>

1 "Beauchamp, David™ «David Beauchamp@hbryancava cone>
Sent: Tuesday, June 11, 2013 9:42 AM
Subjest: Re: Text Follow up

Denny:

Talready asked that question for you and am waitiog for a respons, [ just needed a broad range before we get into specifics.
Somy for bothering you-on vacation. Have fani!

Best, David

(Sent from niy Blackberry wireless)
bBavid G. Beauchump, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Fhoenix, Arlzona 85004-4406

email: david.beauchamp@bryancave.com
(602) 364-7060 | Diroct Tel.

(602) 716-8060 | Dircct Fax

{602y 319-5602 | Mobile Tel,

This electronic mail message contains information which is (8) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE, OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and (b) intended only for the use of the nddressee(s) named
hercin, If you are not the addressee(s), or the person responsible for delivering this to the addi:essec:(s), you aro'hcrcby notifjed that
reading, copying, or distributing this message is prohibited. If you have received this electronic mail message in ervor, please
contact us immediately st the tefephone number shown below and take the steps necessary to delete the message completely from
your computer systent. Thank you.

IRS Cireular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you thatany 1.5, federal
6/11/2013

DICC003637
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tax advice contained in this communica. . (including any attachments) is not imé..:.d' or written to be used, and cannot be used,
for the purpose of (a) avoiding penaltics under the Internal Revenue Code or (b) promoting, marketing, or secommending to
another party any transaction or matter addressed herein.

From: Denny Chiftick [mailto:demoney@yahoo.com)
Sent: Taesday, June 11, 2013 09:30 AM

Tot Bemiehamp, David

Subject Re: Text Follow up

sorry for the delayed response, i'm in the bahamas.
how do you count investor?

if i have a husband and wife joint acct, each have an indiviual ira
and a roth, is that 2 or 1 or 6?2
de

DenSce Investment Corp
www . denscoinvestment.com/
602-469~3001

602-532-7737 £

Fron: “Beauchamp, David* <David.Beauchamp@bryancave.com>
To: “demoney@yahoo.com™ <domoney@yahico.com>

Ce: “Beauchamp, David™ <David.Beauchamp@bryancave.com>
Sant: Tuesday, June 11, 2013 9:21 AM

Subject: Fwn Text Follow up

Denny:

How raany investors hold notes from DenSco? We are trying to detenmine what exclusions DenSco could qualify for
with respect to the other applicable federal statutes. I did not have that number in my notes,

Thanks, David

(Sent from my Blackberry wircless)
David G, Beauchamp, Esq,

Bryan Cave LLP

Two Notth Ceniral Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: david beauchamp@hryancave.com
(602) 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax
(602) 319-5602 | Mobile Tel.

This electronic mail message contains information which is (1) LEGALLY PRIVILEGED, PROPRIETARY IN
NATURE, OR OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and (b) mtcpdec_l only_for the use of the
addressee(s) named herein, If you are not the addressee(s), or the person responsible for delivering this to the

6/11/2013
DICO003638
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addressee(s), you are hereby notifie., ..;1 reading, copying, or distribnting t_. message is prohibited, If you have
received this clectronic mail message in error, please contact us immediately at the telephone number shown below and
take the steps necessary to delete the message completely from your computer system. Thank you.

SN

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any
V.S, federal tax advice contained in this cemmunication (including any attachments) is nof intended or writien io be
nsed, and cannot be used, for the purpose of (2) avoiding pepalties under the Itternal Revenue Code or (b) promoting,
marketing, or rscommending to another party any transaction or matter addressed herein.

This electronic message is from a law firtn. It may contain confidentia! or privileged information. If you received this
transmission in error, please reply to the sender to advise of the error and delete this transmission and any attachments,

IRS Circular 230 Disclosure: To ensure compliance with requirements imposad by the IRS, we inform you that any
U.S. federal tax advice contained in this eommunication (including any attachments) is not intended or written 1o be
used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (H) promoting,
:&?lrkgg;l:,g’, or recommending to another party any transaction or-matter addressed herein.

P

6/11/2013
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From: Denny Chittick {demoney@yahoo.com]
Sent: Friday, June 14, 2013 12.08 PM
Tos Beauchamp, David
Gl Yomtov Menaged ’
Subject: Fw Attorney
Afttachments: Easy Investments Lawsuit pdf
David:

I have a borrower, to which i‘ve done a ton of business with, million
in loans and hundreds of loans for several years, he's - -getting sued
along with me.

He bought a property at auction, was issued a trustee's deéd, i put a
loan on it. Evidently the trustee had already sold it before the
auction and received money on it FREO Arizona, BLC.

Basy Investments, has his attorney working on it, i'm ok to piggy back
with his attorney to fight it, Basy Investments willing to pay the
legal fees to fight it. I just wanted you to be aware of it, and talk
t0o his attorney. contact info is below.

thx
dc

Denscoe Investment Corp
www.denscoinvestment. com/
602-469-3001

602-532-7737 £

-sse Forwarded Message ---—

From: Scolt Menaged <smenaS8754@aol.com>
To: Denny Chittick <deomoney@vahoo.com>
Sent: Friday, June 14, 2013 11'53 AM

Subject; Attorney

Denny,

Here is my attorneys info, If your attorney needs anything, just let me know!
Thanks

Jeffrey J. Goulder | Partner | Stinson Moerrison Hecker LLP

1850 N, Central Avenue, Suite 2100 [Phoenix. A7 85004-4584
T: 602.212.8531 | F: 602,586,5217 | M:602.999.4350
igoulder@stinson.com | www.stinson.com

6/14/2013
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Dimctor
Corpuritiors Division

SUSAY BT rr R
ARIZONA CORFORATION COMMISSION

Date JUNE 4, 2013

DENSCO INVESTMENT CORPORATION
8132 W VICTORIA PL
CHANDLER, AZ 85226

Dear Sir or Madam:

Enclosed is a copy of the following document(s} that were served upon the Arizena
Corporation Commission on 0&/04/2013 as agent for DENSCO INVESTMENT CORPORATION:

Case caption: FRED ARIZONA, LLC v, DENSCO INVESTMENT CORPORATION,
Case number: CV2043.007683 Court MARICOPA COUNTY, SUPERIOR COURT
] Summons
Complaint
Subpoena
Subpoena Duces Tecum
Default Judgment
Judgment
Writ of Gamnishment
Motion For Summary Judgment
Motion for
. Griffin \%

Other
Lyn
Custodian of Recaords

COooUOdoR

rely,

Initials DAB
Fite number 0987438-4

HacOll doc

Rev 1009
AWCAICT RO + SO0

PIC0000056
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PATRICIAL BARFIELD
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Corpormions Oivison

ARIZONA CORFORATION COMMISSION

CERTIFICATION OF SERVICE ACCEPTED AND OF MAILING
Date: JUNE 4, 2013
|, DONYELL BOLDEN am an employeo of the Arizona Corporation Commission ('{ACC™,

1 hereby certify that on the 4™ day of JUNE, 2013, | accepted on behalf of the ACC
service of the following documents upon the ACC as agent for DENSCO INVESTMENT
CORPORATION,

Case caplion: FREQ ARIZONA, L1.C v. DENSCO INVESTMENT CORPORATION,
Case nymher: CV2013007663
Gourt; MARICOPA COUNTY, SUPERIOR CQURT

& Summons [0 Defautt Judgment
Bd Complaint " [0 Judgment

[0 Subpoena [0  writ of Gamishment
(OJ Subpoena Duces Tecum

[]  Motion for Summary Judgment

[J Motion for

1 Other

| declare and certify under penaity of perjury that the foregoing is true and correct.

Recil.doc

Rav 1009 !

1300 WESY WASKINITOH, PHOEXTG ARZONA $0G1-2979
WARLCCOMY - SOI-SEIN

Page 1of2
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RO BUANS PATRICIAL. BARFIELD
SUSAN WITTER SMITH m‘%v "

ARIZONA CORPORATION COMMSSION

|, DONYELL BOLDEN, am an employee of the Arizona Corporation Commission ("ACC").

I hereby certify that on the 4™ day of JUNE, 2013, I placed a copy of the above listed
documents in the United States Mail, postaga prepaid, addressed to

DENSCO INVESTMENT CCGRPORATION
at its [ast known place of business as follows:

6132 W VICTORIA PL
CHANDLER, AZ 85228

CR

| hereby certify that | was unable o mait the above fisted documents to

because that éntity is not a registered corporation or limited fiabifity company in the State
of Arizona, and ths Arizona Corpurstion Commission has no record of its known place of
business.

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

Executed on this date: JUNE &, 2013

(Signature)

M#
Reet 1300 WIS T FEANHINGTON, FIQEIEY, ARITONA 380072129
RGOy - WS

Page20f2
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Richard L. Cobb, SBN 011427
cobb@lakeandcobb.com

Joseph J. Glenn, SBN (23228
jiglenn(@iakeandcobb.com

LAKE & COBB, P.L.C.

1095 W. Rio Salado Pkwy., Suite 206
Tempe, Arizona 85281

(602) 523-3000 office

(602) 523-3001 fax

Attorneys for Freo Arizona, LLC

FREO ARIZONA, LLC, a Delaware limited
liability company,

Plaintiff,
V.

BASY INVESTMENTS, LLC, an Arizona
lirnited lisbility company; ACTIVE
FUNDING GROUP, LLC, an Arizona limited
liability company; DENSCO INVESTMENT
CORPORATION, an Arizona corpotation;
TIMOTHY P. MCCORMICK, as Trustee of
the TIMOTHY P. MCCORMICK
REVOCABLE TRUST; OCWEN LOAN
SERVICING, LLC, a Delaware limited
liability comnpany,

Defendants,

EASY INVESTMENTS, LLC
Corporation Service Company
2338 W. Royal Paim Rd., #]
Phoenix, Arizona 85021

IN THE SUPERIOR COURT FOR THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

cv
CV2U13-007663

SUMMONS

1 you would ttke Jegal agvica from a lawyer,

contact the Lawyer Refoaral Scrvice af
802-257-4434
ar
www.maricopalawyers.ong
Spansored by the
Maricopa County Bar Association

THE STATE OF ARIZONA TO THE DEFENDANTS:

DIC00600059
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ACTIVE FUNDING GROUP, LLC
Andrew Abraham, Statutory Agent
Burch & Cracchiolo PA

702 E. Osbom Rd., #200

Phoenix, AZ 85014

DENSCO INVESTMENT C

Kurt Johnson Association, PC, Statutory Agent
23005 N. 15® Ave, Suite 2

Phoenix, Arizona 85027

OCWEN LOAN SERVICING, LILC
Corporation Service Company, Statutory Agent
2338 W. Royal Palm Rd., #I

Phocnix, Arizonz §5021

Timothy P. McCormick, Trustee of the Timothy P, MeCormick Revocsble
Trust

YOU ARE HEREBY SUMMONED and required to appear and defend,
within the time applicable, in this action in this Court. If served within Arizons, you
shall appear and defend within twenty (20) days after the service of the Summons and
Complaint upon you, exclusive of the day of service. If served out of the State of
Arizona~-whether by direct service, by registered or certified mail, or by publication--you
shall appear and defend within thirty (30) days after the service of the Summons and
Complaint upon you is complete, exclusive of the day of service. Where process is
served upon the Arizona Director of Insurance as an insurer’s attorney to receive service
of legal process against it in this State, the insurer shall not be required to appear, answer
ot plead until expiration of forty (40) days after date of such service tpon the Director.
Service by registered or certified mail without the State of Arizona is complete thirty (30)
days after the date of filing the receipt and affidavit of service with the Court. Service by
pubhcauon is complete thirty (30) days afier the date of first publication. Direct service
is complete when made. Service upon the Arizona Motor Vehicle Superintendent is
complete thirty (30} days after filing the Affidavit of Compliance and return receipt or
Officer's Return. RCP; ARS8, §§§ 20-222, 28-502, 28-503.

DIC0000060
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YOU ARE HEREBY NOTIFIED that in case of your fatlure to appesr and
defend within the time applicable, judgment by default may be rendered against you.for

the relief demanded in the Complaint,

YOU ARE CAUTIONED that in order to appear and defend, you must file an
Answer or proper response in writing with the Clerk of this Court, accompanied by the
necessary filing fee, within the time required, and you are required to serve a copy of any
Answer or response upon the Plaintiff's attomey, RCP 10(d); AR.S. § 12-311; RCP 5.

S i

REQUESTS FOR REASONABLE ACCOMMODATION FOR PERSONS WITH
DISABILITIES MUST BE MADE TO THE DIVISION ASSIGNED TC THE CASE
BY PARTIES AT LEAST 3 JUDICIAL DAYS IN ADVANCE OF A SCHEDULED

COURT PROCEEDING.

The name and address of Plaintiffs attorney is:

Richard L. Cobb (4011427
cobb@lakeandcabb.com
Joseph J. Glenn (#023228)

jiglenn@lakeandcobb.com
YaKE COBB,PL.C. | CO 43
1095 W. Rio Salado Pkwy., Suite 206 Y
Tempe, AZ 85281 I
£
SIGNED AND SEALED this date: ozl %13
o 'Q:-_f_u’:'_'f ‘Q'xﬂ,t_
By N LRI
Deputy Clerk
3

DiC0000061
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Richard L. Cotb, SBN 011427
cobb@lakeandcobb.com

Joseph J. Glenn, SEN (23228
Jiglenn@lckeandcobb.com

LAKE & COBB, P.L.C,

1095 W, Ric Salado Pkwy., Suite 206
Tempe, Arizona 85281

(602} 523-3000 office

(602) 523-3001 fax

Attorneys for Freo Arizona, LLC

IN THE SUPERIOR COURT FOR THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

FREO ARIZONA, LLC, a Delaware limited | CV ;1) (/o %
liability company, Cv2013-007683

Plaintiff, COMPLAINT
V.
(DECLARATORY JUDGMENT,
EASY INVESTMENTS, LLC, an Arizona BREACH OF CONTRACT)
limited liability company; ACTIVE

FUNDING GROUP, LLC, an Arizona limited
liability company; DENSCO INVESTMENT
CORPORATION, an Arizona corporation;
TIMOTHY P. MCCORMICK, as Trustee of
the TIMOTHY P. MCCORMICK
REVOCABLE TRUST; OCWEN LOAN
SERVICING, LLC, a Delaware limited
liability company,

Defendants,

Plaintiff Freo Arizona, LLC (“Freo™) for its Complaint against Defendants Easy
Investments, LLC (“Easy™), Active Funding Group, LLC (“Active™}, DenSco Investmpnt

Corporation (*DenSco™), Timothy P. McCormick, as Trustee of the Timothy P.

DIC0000062
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MecCormick Revocable Trust (“McCormick”™), and Ocwen Loan Servicing, LLC, alleges

as follows:

PARTIES, JURISDICTION, AND VENUE
1. Freoisa Delaware limited liability company doing business in Arizona.
2, - . Upon' information and belief, Basy is an Arizona limited liability company
doing business in Maricopa County, Arizona,
3.  Upon information and belief, Active is an Arizona limited liability
company doing business in Maricopa County, Arizona
4. Upon information and belief, DenSco is an Arizona corporation doing
business in Maricopa County, Arizona.
5. Upon information and belief, McCormick resides in Maricopa County,
Atizona and is deing business in Maricopa County, Arizona,
. 6. Upon information and belief, Owcen is Delaware limited liability company
doing business in Maricopa County, Arizona,
7. This action concerns a real property located in Maricopa County, Arizona.
8.  Venuye is proper in this court pursuant to A.R.8. § 12-401.
9. This court has jurisdiction pursuant to AR.S. § 12-1176, et seq. and AR.S.

§ 12-1831 et seq.

FACTUAL ALLEGATIONS

10. On December 12, 2012, a Notice of Trustee’s Sale was recorded involving

the property located at 70890 W. Andrew Lane, Peoriz, Arizona, 85383 (the “Property”)

DiC0000063
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11, Joshua and Kathryn Guidone were the trustors for the Deed of Trust
identified in the Notice of Trustee's Sale.

12.  Frev entered into a contract to purchase the Property from the Guidones.

13, On behalf of Freo, Nayriam Silver obtained a Payoff Statement from
Ocwen for the loan that was the subject of the noticed trustes’s sale.

14.  Ocwen represented to Freo that it would cancel the trustee's sale and
release the Deed of Trust due to the sale of the Property to Freo and the payment to
Mn of the payoff amount,

15, On March 18, 2013, the sale closed and the Warzanty Deed transferring the
Property to Freo was recorded. Ocwen was also paid the payoff amount of $153,167.59.

16.  Freo subsequently made improvements to the Property.

17, Despite the completion of the sale and the payment to Ocwen, Ocwen
failed to timely instruct the trustee to cancel the trustee’s sale.

18, A purporied trustee’s sale occurred on March 22, 2013, on the paid-off
Oewen Deed of Trust—resulting in a purported trustee’s sale to Easy,

19. Ocwen subsequenty caused Deed of Release and Recomveyance and
Cancellation of Notice of Trustee’s Sale to be recorded.

20.  Easy attempted to cocumber the property with deeds of trust to Active and
DenSco.

21, Active subsequently purported to transfer its interest in one of its deeds of

trust to McCormick.

DIC0000064
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22, Because the Ocwen Deed of Trust was paid off and the Warranty Deed to
Freo was a matter of record, the trustee’s sale on the Ocwen Deed of Trust was invalid
and Easy, Active, Densco, and McCormick did not obtain any interest in the property.

23.  Alternatively, Freo was equitably subrogated to first position through its
payoff of the Ocwen loan, resulting in a trustee’s deed to Easy, subject to the interests of
Freo.

24.  There is an actual controversy regarding the rights of Freo and Defendants
in regards to the Property, such that declara:c;ry relief is appropriate,

COUNT ONE - DECLARATORY JUDGMENT

25.  Bccause Freo paid off the Ocwen Deed of Trust, Ocwen had no interest in
the Property at the time of the trustee’s sale and Easy did not acquire any rights in the
Property.

26. Because Easy did not acquire any rights in the Property, Active, DenSco,
and McCarmick also failed to receive any interest in the Property.

27.  Because Freo paid off the Ocwen Deed of Trust, Freo was equitably
subrogated to Ocwen's rights under the Deed of Trust.

28.  Freo is entitled to legal and/or equitable relief to secure clear ttle to the
Property.

29,  There is an actual and present controversy regarding the rights of Freo and

Defendants in regards to their rights in the Property.

DIC0000065
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Richard L. Cobb, SBN 011427
cobb@lakeandcobb.com

Joseph J. Glenn, SBN 023228
jjglenn@lakeandeobb.com

LAKE & COBB, P.1.C.

1095 W. Rio Salado Pkwy., Suite 206
Tempe, Arizona 85281

(602) 523-3000 office

{602) 523-3001 fax

Attorneys for Freo Arizona, LLC

FREOC ARIZONA, LLC, a Delaware limited
liability company,

Plaintiff,

.

EASY INVESTMENTS, LLC, an Arizona
limited Hability company; ACTIVE
FUNDING GROUP, LLC, an Arizona limited
liability company; DENSCO INVESTMENT
CORPORATION, an Arizona corporation;
TIMOTHY P. MCCORMICK, as Trustee of
the TIMOTHY P. MCCORMICK
REVOCABLE TRUST; OCWEN LOAN
SERVICING, LLC, a Delaware limited
Iiability company,

Defendants.

i

IN THE SUPERIOR COURT FOR THE STATE OF ARIZONA
IN AND FORTHE COUNTY OF MARICOPA

CV2013-007663

CERTIFICATE OF COMPULSORY
ARBITRATION

Plaintiff Freo Arizona, LLC hereby certifies that this matter is not subject to

compulsory arbitration for the reason that it seeks other than monetary relief.

DIC0000066
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RESPECTFULLY SUBMITTED this 2% day of May, 2013,
LAKE & CORB, P.L.C.

(3L

B

Y- :
Richafd L. Cobb
Joseph J. Glenn

DICC000067
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Richard L. Cobb, SBN 011427
cobb@lakeandcobb.com

Joseph J, Glenr, SBN 023228

| figlenn(@lakeandcobb.com

LAKE & COBB, P.L.C. .
1095 W. Rio Salado Pkwy., Suite 206
Tempe, Arizona’ §5281

{602) 523-3000 office

(602} 523-3001 fax

Attorneys for Freo Artzona, LLC

IN THE SUPERIOR COURT FOR THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

FREO ARIZONA, LLC, 2 Delaware limited |CV (Y 2U13-007663
liability company,

Plaintiff, LIS PENDENS
v.

EASY INVESTMENTS, LLC, an Arizona
limited Hability company; ACTIVE
FUNDING GROUP, LLC, an Arizona limited
liability company; DENSCO INVESTMENT
CORPORATION, an Arizona corporation;
TIMOTHY P. MCCORMICK, as Trustee of
the TIMOTHY P. MCCORMICK
REVOCABLE TRUST; OCWEN LOAN
SERVICING, LLC, a Delaware limited
lizbility company,

Defendants.

NOTICE 1S HERERY GIVEN that a legal action has been commenced in the

Maricapa County Supetior Court for the State of Arizona by Plaintiff Freo Arizona, LLC,

DIC0000068
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against the above-named Defendants, which suit is now pending and involves the title to

real property situated in Maricopa County, Arizons, deseribed as:

7089 W. Andrew Lane, Peoria, Arizona, 85383

Legal Description:

Lot 92, of SONORAN MOUNTAIN RANCH PARCEL 5, according to the plat of
record in the office of the County Recorder of Maricopa County, Arizonz, recorded
in Book 672 of Maps, Page 37.

The object of the action and the relief demanded is a declaratory action seeking a
declaration that Free Arizona, LLC has fee simple title to the property and that the above-

nawmed Defendants do not have any interest in the property.

DATED this 372 day of May, 2013.

LAKE & COBB, P.L.C.

Jéseplt. 3. Gl n
Attorneys for Plaintiff

Subscribed and sworn to before me this day ay, Joseph J.

Gienn. (ZM
. Netary Public 4
SEAL
My Commission Expires: EMIEI un' I.m....E “Jm

AEAROM .
Z : iy G Empos Fab. 10, 20153

D1C0000069
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From: Scott Menaged {smenzda?754@aol.com)
Sent:  Friday, June 14, 2013 12:20 PM

To: Denny Chittick

Ce: Beauchamp, David

Subject: Re: Attorney

. :-x. Kally s, Oglesby CR 50178
David ‘

Please bill me for your services and utilize my attorney for anything you may need
Thanks

Sent from my iPhone _
On Jun 14, 2013, at 12;:07 PM, Denny Chittick <dcmoney(@yahoo.com> wrote:

bavid: ‘

I have a borrower, to which i've done a ton of business with, million
in loans and hundreds of loans for several years, he's getting sued
along with me.

He bought a property at auction, was issued a trustee's deed, i put a
loan on it. Evidently the trustee had already sold it before the
auction and received money on it FREO Arizoma, LLC.

Easy Investments, has his attorney working on it, 1'm ok to piggy back
with his attorney to fight it, Easy Investments willing to pay the
legal fees to fight it. I just wanted you to be aware of it, and talk
to his attorney. contact info is below.

O\

thx
de

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 £

=== Forwarded Message -----

From: Scott Menaged <smenag8754@aol.com>
To: Denny Chittick <decmonev@yahoo.com>
Sent: Friday, June 14, 2013 11:53 AM
Subject: Aftorney

Denny,

Here'Is my attorneys info. If your attorney needs anything, just let me know!
Thanks

6/14/2013
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Jeffrey J. Goulder | Partner ] Stinson“..0rrison Hecker LLP .
1850 N. Central Avenue, Shite 2100 [Phoenix, AZ 85004-4584
T: 602.212.8531 | F: 602.586.5217 | M:602.999.4350 ;.
jgonlder@stinson. com | waww.stinson.co .
<Easy Investments Lawsuit.pdf>
611412013
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Beauchamp, David ‘ Deln / 2oz
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Frem:  Denny Chittick [demoney@yahoo.com)
Saent:  Friday, June 14, 2013 12:24 PM

To: Beauchamp, David

Subject: Re: Attomay

ok 1 sentence should sufficel

DenScoe Investment Corp
www.denscoinvegstment. com/
602-469-3001

602-532-7737 £

From: "Beauchamp, David" <David.Beauchamp@bryancave.com>
To: "demoney@yahoo.com™ <demonay@yahoo.com>

Ce: "Beauchamp, David® <David. Beauchamp@bryancave.com>
Seont: Friday, June 14, 2013 12:21 PM

Sublect: Re: Attormay

We will nced to disclose this in POM.
Sorry, David

(Sent from my Blackberry wireless)
David G. Beauchawp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: david.beauchamp(@bryancave.com
(692) 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax

(602) 319.5602 | Mobile Tel.

This electronic mail message contains information which is (a) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE, OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and (b) intended only for the use of the addressec{s) named
herein. IF you are not the addressec(s), or the person responsible for delivering this to the sddressec(s), you are hereby notified that
ceading, copying, or distributing this message is prohibited, If you have received this electronic mail message in crror, please
contact us immediately at the telephiono number shown below and lake the sieps necessary {o delete the message completely from
your computer system. Thank you.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that eny U.S. federal
tax advico contained in this communication (including any anachments) is not intended or writien to be used, and cannot be used,
for the purpose of () avoiding penaltics under the Intemal Revenve Code or {b) promoting, markefing, or recommending (o
another party any transaction or matier addressed herein.

From: Denny Chittick {maitio:dcmonsy@yehoo.com]
Seat: Friday, June 14,2013 12:07 PM

To: Beauchamp, David

Ce: Yomtov Menaged <smenz98754@aol.com>
Subject: Fw: Attorney

David;.
6/14/2013
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I have a borrower, to .ich i've done a ton o. business with, million
in loans and hundreds of loans for several years, he's getting sued
along with me.

He bought & property at auction, was issued a trustee's deed, i put a
loan on it. #vidently the trustee had already sold it before the
auction and received money on it FREO Arizona, LLC.

Basy Investments, has his attorney working on it, i'm ok to piggy back
with his attorney to fight it, Easy Investments willing to pay the
legal fees to fight it, I just wanted you to be aware of it, and talk
to his attorney. contact info is below.

thx
de

DenSco Investment Corp
www.denscoinvestment . com/
602-468-3001

6025327737 £

~ Forwarded Message ——-

From: Scolt Menaged <smenal8754@acl coms
To: Denny Chittick <demoney@yahoo.com>
Sent: Friday, June 14, 2013 1153 AM

Subjact: Atomay

Denny,

Here is my attorneys info. If your attorney needs anything, just let me know!
Thanks

.}eﬂ‘rey a4 Goulderi Paﬂnex | Stinson Mcmsan Hecker LLP

.60, 5128531 wgez 586.5217 | M:602,999. 4350
igoulder@stinson com § www.stinson.com

This electronic message is from a law flem. It may contain confidential or privileged information. if you recaived this ransmission in
arror, please reply to the sendar to addvise of the error and delele this ransmission and any attachments,

IRS Circutar 230 Disclosure: To ensure compilance with requirements Imposed by the IRS, we infurm you thatany U.S. federal
tax advice containad in this communication {incizding any attachments) is not intended or written to be used, and cannot be used,
for the purposa of {i} avoiding pengzities under the Internal Revenua Coda or (i} promisting, marketing, or recommending to
ancther parly any transaction or matier sddressed herein.

bellp2013

1472013
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From: Denny Chittlck

Sent: Fri 6/14/2013 7:28 PM (GMT-00:00)
To: Beauchamp, David

Ceo:

Bee:

Subject: Lili's law suit

Attachments: Lili law suit 7th Ave.pdf

This is another borrower, i've been working with since
2001.

She bought this property, there are 22k of back taxes,
from what i can decipher from this document, they
bought hte tax lien, she's going to pay the back taxes
today or monday, so then this all goes away right?

i think it's funny his, dad or brother is his notary,
which leads me to believe it's a one man show and
lawsuit papermill.

thx

de

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602—-532-7737

BC_001268
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CONMMSSIONERS ERAEST G, JOHISOR
GARY PIERCE « Chalanan Exagcutive Diregor
SANDRAD. KENEDY
PAUL NEMEAN PATRGIAL BARRELD
ERENDABURNS Comordtions O¥iskn
ARIZONA CORPORATION COMMISSION
Date osl05/2013

DENSCO INVESTMENT CORPORATION

8132 WVICTORIA PL
CHANDLER, AZ85226.

Dear Sir or Madam:

Enclosed is a copy of the following document(s) that were served upon the Arizona
Corporation Commission on 06/04/2013 as agent for DENSCO INVESTMENT CORPORATION:

Case caplion: MACWCF I, LLC v. DENSCQ INVESTMENT GORPORATION,

Case number Cv2013.092140 Caourt: MARICOPA GOUNTY, SUPERIOR COURT
D Summons .
Complaint

Subpeena

Subpoena Duces Tecum

Default Judgment

Judgment

Wit of Gamishment

Mation Far Summary Judgment

Motion for

Other CERTIFICATE OF COMPULSORY ARBITRATION | "

KROOOOOOOK

cerely,

¥
Custodian of Records

Initials PTQ
File number 9874584

Fae0s.doo

Rew 10009
41300 WEST WASHINGTON, PHOENDL AREZONA I5097-2029
Yeww wiceany - SU2S4%3024

BC_001969
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COMMISSIONERS JOOLJERCH
B0 B STUWP - Grialman Emcutive Direttor
BREND: [BEE%B
BOY BURNS ‘ PATR]GISIL %rm—'lsm
[y=14
SUSAN RTTERSMITH Carporstiont Bivisier

ARIZONA CORPORATION COMMISSION

CERTIFICATION OF SE;r:{VIC‘l'E ACCEPTED AIQID OF MAILING
Date: 06/05/2013
I, Peter Graham am an employee of the Arizona Corparation Commission (*ACC").

I hereby certify that on the 4TH day of JUNE, 2013, | accepted on behalf of the ACC
service of the following documents upon the ACC as agent for DENSCO INVESTMENT
CORPORATION.

Case caption: MACWCP I, LLC V. DENSCO INVESTMENT CORPORATION,
Case number: Cv2012-092140

P

MARICOPA COUNTY , SUPERIOR COURT

Summons .. L[] Default Judgment ks
Complaint [ Judgment O
Subpoena [ Writ of Garnishment

Subpoena Duces Tecum

Mation for Summary Judgment

Motion for

P  Other CERTIFICATE OF COMFULSORY ARBITRATION

» -

OO0O0OXKK ¢
=]
e

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

Executed on this @j' W*{é )
{Signature) \‘ _EE)Q ﬂ;ﬂ/\
-

Recdz.don
Rev 1045
1300 WEST WASHINGTOMN, PHOENIY, ARIZUNA 85007-2929
Werwazec.goy - S12-542-3028

Page 1of2
Ee
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EBQMMSSIONE:S_ JOD! JERICH
BS P~ Chalmman Exoeitive Orector
BOB RIRNS 5 D PATRIGI;}L. BARFIELD
SUSAN HTTERSKITR - latar
o R Corporaions Divison

ARIZONA CQRPORATION COMMISSION

|, Peter Graham, am an eniplayee of the Arizena Corporation Commigsion (‘ACC").

[ heteby certify that on the 5TH day of JUNE, 2043, | placed a'topy of the above listed
documents in the United States Mail, postage prepaid, addregsed fo

DENSCO INVESTMENT CORPORATION
at its last known place of businass as follows:

8132 W VICTORIA PL.
CHANBLER , AZ §5226-

OR

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

because that entity is not a registered corgoration or limited flability company in the State
of Arizona, and the Arizona Corporation Commission has ne record of is known p!ace of
business.

4 =

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

Executed on this 2013

o

Signature (
(Sig ) .

RacO7,doa
Rav 10/09
1300 WEST WASHINGTOH, FHOENK, ARZONA 830iy-2a2¢ |

 pplAZECYY - S03-E42-0028

"=

au s
v k]
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KESSLER LAW QOFFICES
Eric W. Kessler, SBN 008158
24Q North Center Street
Mesa, Arizona 85201
{(480) 644-9047
(4890) 644-0095 FAX
eric@kessleflaw. phxcoxmail.com
Attomey for Plaintiff
IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA
MACWCP I, LLC, a limited liability )
company, ) 914
) 13~-092140
Plaintiff, } No. CV 2 013
)
Vs, ) SUNMMONS
)
LiLI RUBIN INVESTMENT )
PROPERTIES, LLC, a limited liability ) .
company; DENSCQ INVESTMENT )} ¥youwould ke legal advice from a lawyer,
CORFORATION, a corporation; ) contaet the Lawyer Refarral Service at
*JOHN DOE and JANE DOE; ) 662-227;"4434
ABC CORPORATION; ) ww.maroo
palawyers.org
ALl UNKNOWN HEIRS OF ABQVE, ) . Sponsorad by fo
) Maricopa County Bar Asstaiation
Defendants, )
IN THE NAME OF THE STATE OF ARIZONA:
TO: All Defendants named above.
GREETINGS:
YQU ARE HEREBY SUMMONED and required to appear and defend in the
above-entitled actian brought against you by the above-named Plaintiff, in the Caunty
of Maricopa, State of Arizona, and answer to the Complaint fited in said Caurt at 222 E.

4 Javelina, Mesa, AZ 85210, within twenty (20) days if served personally within the State

1

O

BC_001972
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of Arizana, or thirty (30) days after completion of service outside of Arizona or by

publication, Ym'; are nofified that in case you fail to appear, Judgment by default will be *

rendered against you for the relief demanded in the complaint. Plaintiif's attomney is:
Eric W. Kesster, 240 N, Center St., Mesa, AZ 85201. (480) 644-0093. '
GIVEN UNDER MY HAND THIS DATE:

COPY

BC_001973
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KESSLER LAW OFFICES '

Eric W. Kessler, SBN 009158 " @@ p‘%f
240 North Center Sfreet -

Mesa, Arizona 85201 o N MAY 382013

(4BD) 644-9047 o
(48D) 644-0095 FAX ) M K, B0, CLEK

eric@kessleriaw, phxeoxmail.com

Attormisy for Plaintiff

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARICOPA

oy

- Lot —_—rm e

MAGWGP i, LLC a Ilmited liability )
company, )
(V2013-092140
Plaintiff, No. - -

vs. COMPLAINT

LILI RUBIN INVESTMENT
PROPERTIES, LLC, a limited liability
company; DENSCO INVESTMENT
CORPORATION, a corporatiar,
JOHN DOE and JANE DOE;

ABC CORPORATION;

ALL UNKNOWN HEIRS CF ABQVE,

Pt g e et N Vg S’ Wit Nt "t St Vit “Spu? pnd® Wpe?
a

Defendants.

COMES NOW the Plaintiff, through counsel undersignad, and for its Complaint,
allegses as follows:
L.
That the propertias set forth herein are in Maricopa County; that Defendants are
individuals, parinerships, cerporations, asséciations or other entities as shown in the
caption of this Complaint and reside in or have caused an event to occur herein; that

JOHN DOE, JANE DOE and ABC GORPORATION are fictitious names designating an
3

e e ey T S P s b p Rl S AR et e e e v s fpeead

O
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11
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14
15

individual or other legal entrty urknown to Piaintiff, and whose true nama(s) Plaznttff will
ingert herein by amendment Upon discovery thereof, that Defendants make some claim
to the subject real property adverse to Plaintiffs ¢clalm, and that this Court has .
jurisdiction over these parties and the subject matter herein.
iL
That in arder to pay for delinquent taxes legally levied and assessed against the

property, together with interest, penalties and charges thereon, the Maricopa County

Treasursr-Sotd & ligrr aneifer property-kndwn as-Maricopa County tax parcal 15829046~ - -

in February of 2010 and that tha original of said Certificaté of Purchase was soldto
Plaintiff herein.

i lil.

That the sale referred to in paragraph |l above was valid and the taxes dug and

owing on the property wers delinquent at the time of =aid sale.
. V.

That the whole amount of all delinquent taxes, interest, penalties and charges
legally due and owing on the property were paid to the Maricopa County Treasurer
upon a Certificate of Purchase, the amounts being qndo;sed therson; that more than
three years have elapsed since the date of sale set forth above, and none of the
property has been redesmed therefrom. Plaintiff is thus entitled to foraclose the rights
of Defendants to redeem the property from said sale. P.lﬁllnflff is now the owner of the
{ien on the property, subject only to the rights of Defendants to redeem the propetiy

and 1o pay Plaintiff's costs and attorney's fees pursuant to A.R.S. §42-18208,

4
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V. .
Plaintiff has complied will ;elll nofice requirements set forth in A.R.8. §42-18201,
et seq.
1. That if Defendants, or any of them, redeem the property, the Court shall rendsr
Judgment ordering payment by‘ the redeeming party to Plaintiff for costs incurred for
fitle search, filing and recording fees, service of process fees and all other costs

incurred herein, together with a reasonable aftorney’s fee pursuant to AR.S. §42-

i

2. Thatthe Court declare that the sale of the lien, the Certificate of Purchass
issued pursuant thereto, and the service of precess on all Defendants ars valid; that at
the sale of the lien, the taxes thereon w;are delinquent; that more than thres years have
elapsed since the sale of the lien and the commencement of this action; that the rights
of Defendant ta redeem the property fram said sale are forever foreclosed; and that
Defendants are barred forever from having or claiming any right or title adverse to
Plalntiff herain, Plaintiff further prays to be adjudged the owner in fee simple of the .
whole of the property; that the title to said properiy be quieted in favor of Plaintiff; and
that the Madt:'-opa County Treasurer be commanded to execute and deliver fortiwith to
Plaintiff a deed conveying the property fo Plaint‘iff, in accardance with Title f£2, Arizona
Revised Statutes.

OATED THIS DATE: 037 1%

3

: 3
o {,_ff
’ £

Eﬁ% W. Kessler
Attorney for Plaintiff
5
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STATE OF ARIZONA )
) s8. -
County of Maricopa )

Undersigned counsel, upon his oath, deposes and says that he is the atforney
for Plaintiff herein and is authorized to make this verification on behalf of Plaintiff; that

he has read the foregoing Complaint and knows the contents thereof; and that the

same are frue and correct to the best of his knowledge, information and belief.

- van Yhy

}ﬁﬁ W. Kessler
mey for Plaintiff
Subscribed and swom ko before me this May 27, 2013, by ERIC W. KESSLER,
Natary Public
My Commission Expires:
GRAIG KESSLER
Nty r P-iblle - Afzona
'+ 1 02 County
o azres Jot 13, 2016
R -

¢ asttfe s
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MACWCP H, LLC a Ilmlted habmty

KESSLER LAW OFFICES -
Erlc W: Kessler, SBN 009188 e
240 North Center Strest GO Py
Mesa, Arizona 85201
(480) 644-0047
{480) 644-0095 FAX _ MAY 282013
eric@kessterlaw. phxcoxmail.cor  MICHAEL X, JEANE

o '?f GARCIAS' GLERK
Attorney for Plaintiff EPUTY CLERK

IN THE SUPERIGR COURT OF THE STATE OF ARIZONA
IN AND FOR THE COUNTY OF MARIGOPA
GVQO 13~ 092‘1 40

LA -t

company,
Plaintff, CERTIFICATE OF
COMPULSORY
VS, ARBITRATION

)
)
)
)
)
)
LIL! RUBIN INVESTMENT )
PROPERTIES, LLC, a limited llability 7}
company; DENSCO INVESTMENT )
CORPORATION, a corporation; )
)

Defendants,, 3

Undersigned counsel hereby certifies that the largest award sought by Plaintiff,

excluding punitive damages, costs and attorney’s fees does not excesd the limits for
compulsory arbitration. Howsever, this action concems fitls fo real property and
thersfore is not subject to arbitration.

DATED THIS paTe: 5 3317

i
1)
\ ‘? e e

éRr’cw KESSLER
Attormay for Plalntiff

5
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From: Denny Chittick

Sent:  Fri6/14/2013 7:37 PM (GMT-00:00)
To: Beauchamp, David

Ce:

Bee:

Subject: Re: Lill's law suit

ok no problem.

haven't been sued in all these years, now two the same

day 1 get back from vacation!

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 £

From: "Beauchamp, David" <David Beauchamp@bryancave.com>
To: “demoney@yahoo.com™ <dcmoney@yakoo.com>

Cc: "Beauchamp, David" <David.Beauchamp@bryancave.com=>

Sent; Friday, June 14, 2013 12:34 PM

Subject: Re: Lili's law suit

Denny:
1 am at a seminar this afternoon, but I will read it and get back to you.
Thanks, David

(Sent from my Blackberry wircless)
David G. Beauchamp, Bsq,

Bryan Cave LLP

Two Narth Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: davidbeauchamp@bryancave.com
(602) 364-7060 | Diirect Tel.

(602) 716-8060 | Direct Fax

{602) 319-5602 | Mabils Tel.

This clectronic mail message contains information which is (a) LEGATLY PRIVILEGED,
PROPRIETARY IN NATURE, OR OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and
(b) intended only for the use of the addressee(s) named herein. If you are not the addressee(s), or the
person responsible for delivering this to the addresses(s), you are hereby notified that feading, copying, or
distributing this message is prohibited, If you have received this electronic mail message in error, please
contact us immediately at the telephone number shown below and take the steps necessary to delete the

message completely from your computer system. Thank you.

BC_001966
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IRS Circular 230 Disclosure: To emsure compliance with requirements imposed by the IRS, we inform
you that any U.8. federal tax advice contained in this communication (including any attachments) is not
intended or written to be used, and cannot be used, for the purpose of (a) aveiding penzlties under the
Intemal Revemic Cede or (b) promoting, marketing, or reconmacading to another party any transaction or
matter addressed herein.

From: Denny Chittick [mailto:demoney@yahoo,com]
Sent: Friday, June 14, 2013 12:28 PM

To: Beauchamp, David

Subject: Liii's law suit

This is another borrower, i've been working with since
2001.

She bought this property, there are 22k of back taxes,
from what i can decipher from this document, they
bought hte tax lien, she's going to pay the back taxes
today or monday, so then this all goes away right?

i think it's funny his, dad or brother is his notary,
which leads me to believe it's a one man show and
lawsuit papermill.

thx O
dec

DenSco Investment Corp
www.denscoinvestment. com/
602-469-3001

602-532-7737 £

This electronic message is from a law firm, It may contain confidential or privileged information. If you
received this transmission in error, please reply to the sender to advise of the error and delete this
transimission and any attachrents.

IRS Gireular 230 Bisclosure: To ensure compliance with requirements imposed by the RS, we inform you
that any U.S. federal tax advice contained in this communication {including any attachments) is not
intended or written o be used, and cannot be used, for the purposs of (i) aveoiding penalties under the
Internal Revenue Code or (ji) promoting, marketing, or recommending to ancther party any transaction or
matter addressed herein.

bellp2013
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From: Denny Chittick

Sent:  Fri 6/14/2013 8:43 PM (GMT-00:00})
To: Beauchamp, David

Cc:

Beo:

Subject: Lili's suit

don't worry about that one, it was what i thought tax

lien, she paid it today,
thx
de

DenSco Investment Corp
www .denscoinvestment.com/
602—-469-3001

602-532~-7737 £

so it will go away.

BC_001965






From: Beauchamp, David

Sent:  Fri 6/14/2013 11:45 PM (GMT-00:00)}
To: 'Denny Chitflck’

Ce:

Bce:

Subject: RE: MACWCP vs. LI Rubln Investments

Denny:
Sounds good.

Best, David

David G. Beauchamp, Esqg.

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Atizona 85004-4406

emall: david.beauchamp@bryancave.com
{602} 364-7060 | Direct Tel.
{602} 716-80860 | Direct Fax
(802) 319-5602 | Mobile Tel.

Froms: Denny Chittick [mailto:dcmoney@yahoo.com]
Sent: Friday, June 14, 2013 4:38 PM
To: Beauchamp, David
Subject: Fw: MACWCP vs. Lil Rubin Investments

all taken care of.
thx
de

DenSco Investment Corp
www.denscoinvestment.com/
602~469-3001

602~-532-7737 £

s Forwarded Message --——

From: "istolanova@cox.net” <Istolanova@cox.net>
To: Denny Chitiick <dcmoney@yahoo.com>

Sent: Friday, June 14, 2013 3:42 FM

Subject: Fw: MACWCP vs. Lil Rubin Investments

Sent from my BlackBerry® smartphone, powered by Cricket.

BC_001961



From: Craig Kessler <craig kesslerlaw@gmail com>
Date: Fri, 14 Jun 2013 15:04:35 -0700

To: <Istoianova@cox.net>

Subject: MACWCP vs, Lil Rubin Investments

Lili,
Attached is a payoff statement for the above referenced case.

Craig Kessler
Legal Assistant
Kessler Law Offices
{480) 644 0093

O
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Beauchamp, David M 2o

From: Beauchamp, David

Sant:  Monday, June 17, 2013 3:28 PM

To: Wang, R. Randalt

Subject: RE: DenSco Investmant / 2013 Private Offering (Matter # 0352002)
Randy:

Thank you for the follow up conceming the Trust Indenture Act, The previous offerings have been under
Regulation D, Rule 508. Thank you also for clarifying the exceplion to the TIA pursuant to Rule 508 under
Regulation D.

With respect to the client's statements on ils wabsite, | was not aware that the client had added his personal
description of who or what is an eligible "accredited investor” to the DenSco website. [ will have him take it
down. | also have a call into him to ask him when he added that fanguage. Previously, his wabsite was just
for potential borrowers and for existing investors. It included his view of the real estate lending market and
explained the status of any properiies that DenSco had commenced or might have %o commence & Trustee
Sale to take ownership of the security for 2 loan.

Given his "layman's description of an accredited investor® on the website, does that constitute general
solicitation, which will cause the offering to no longer qualify under Regulation D? If so, can we discuss
what we need to tell him that he needs to do to resclve the {oss of his exempt security status?

Thanks, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Suile 2200
Phoenix, Arizona 85004-4406

email. david beauchamp@bryancave.com
{602} 384-7060 | Direct Tel.

{602) 716-8060 | Direct Fax

602} 318-5602 | Mobila Tel,

From: Wang, R. Randali

Sent: Menday, June 17, 2013 3:07 PM

To: Beauchamp, David; Pedersen, Robert

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352992)

Just to clarify, a 506 offering under Reg D is exempt under Section 4(2), whereas 504/505 offerings are exempted per
Section 3(b).

Per below, assuming this is a 306 offering, it should fit within T1A 304(b}
From: Beauchamp, David

Sent: Monday, June 17, 2013 1:12 #M

To: Pedersen, Robert

€ Warg, R. Randall

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352992}

6/17/2013
DIC0003616
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Bob;
Thank you for the information. {will foliow up with Randy conceming the statements an the webpage.
Thanks agaln, David

David G, Beauchamp, Esq.

Bryan Cave LLP

Two North Central Avenue, Sufle 2200
Phoenix, Arizona 85004-4406

amail: david.bes i
{602) 364-7060 | Direct Tel.

{602) 716-8060 | Direct Fax

802} 310-5502 | Mobife Tet

From: Pedersen, Robert

Sent: Manday, June 17, 2013 10:41 AM

To: Beauchamp, David

Ce: Henderson, Kenneth; Wang, R. Randall

Subject: RE: DenSco Investment / 2013 Private Offertng (Matter # 0352692}

Hi David,
Apologles for not getting back fo you sooner.

The Trust Indenture Act of 1939, as amended (TIA), generally requires that all publicly issued debt securities be issued
pursuant to an indenture {§) that s qualified under ({e., contains cedain minimal protections established by) the TIA and (i) and in
respect of which the Indenture trustee is eligible to act (Lo, meets certain minknal standards astablished by) the TIA.

The TIA dovetalls with the Securities Act of 1933, as amended (Secusitias Act). Generally, debt securibies that are registered
under the Securities Act are required to be issued pursuant to an Indanture that is required to ba qualified under the TiA,
Conversely, genesally, securities or fransactions that are exempt from the registration requirements of the Securities Act are, with
certain excaptions, exempt from the TIA

For example, TIA Section 304(b) provides that the TIA shall not apply “to any of tha transactions exampted from the
provisions of saction 5 of the Securities Act of 1933 by saction 4 thereof ... " Because I am not as proficient with the Securities Act
(upon the jursdictional issues of the TIA largely hinge), { asked Randy Wang for his thoughts. Randy confirmed thata Reg. D
cfieting generally Is an "exempt transaction” for purposes of Section 4 of the Securitles Act. However, Randy questioned whether,
in the DenSco Investments Corp. cass, the existenca of, and/or statements made on, the DenSco Investment Com.

hitp:/) which { had brought to his altention, made the transaction exemplion unavailable to
DenSco. inany evem you may wish to discuss further with Randy.

Let me know if you have any further questions,

Bob

Robert E. Pedersen

Bryan Cave LLP

1280 Avenue of the Americas
Neaw York, Now York 10704-3300
Tel: (212) 5411208

6/17/2013
DIC0003617
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Fax: {212) 004-0500
Email:

From: Beauchamp, David

Sent: Tuesday, June 11, 2013 4:24 PM

To: Pedersen, Robert

Cc: Henderson, Kenneth

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352992)

Bob:
Thank you.

David

From: Pedersen, Robert

Sent: Tuesday, June 11, 2013 12:24 PM

To! Beauchamp, David

Cc: Henderson, Kenneth

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352992)

David — | will look into jurisdictional amount and get back 1o you. Bob

Robert E Pedersen

Bryan Cave LLP

1290 Avetwe of the Americas

New York, New York 10104-3300
Tel.: (212) 541-1208

Fax: {212} 504-0500

Email: repedersen@bivancave.com

From; Beauchamp, David

Sant: Monday, June 10, 2013 8:25 pM

To: Pedersen, Robert

Cc:r Henderson, Kenneth

Subject: FW: DenSco Investment / 2013 Private Offering {Matter # 0352992)

Bob;

At the suggestion of Ken Henderson, | am sending this emall to you in hopes of obtaining some direction
and guidance for a client concerning the Indenture Act, Ken suggested that | reach out {o Elizabeth Sipes (?)
concerning the 40 Act and the 1A issues.

DenSco Investrnent Corp., is & client which makes high interest loans {18% with no other fees) secured by
first lien position against reaf estate. Pursuant to a private Regulation B, 508 offering, DenSco has offered
investor notes to accredited investors at 8% to 10% interest depending upon the term length of the investor
note. DlenSco has been in business for over 10 to 12 years and has never missed an interest or principal
payment to its investors. Denny Chittick is the owner and sole employee of DenSce and he has been
investing in and privately financing Arizona real estate for almost 20 years.

6/17/2013
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Question: DenSco has previously had aggregate investor loans outstanding at approximately $16 to 18
milfion from its investors. We are stariing the process to update and rensw DenSeo’s private offering memo
(renew it every two years} and we have now been advised that DenSco now has almost $47 miilion in
aggregate investor loans outstanding. [ have asked Denny Chittick for the number of investors holding
outstanding Investor notes from DenSco, but he asked if he needs to count each investor note or can he
count the same investor with multiple notes as one investor, he also asked if he needs to count affiliated
investors as more than one investor, (jor "affiliated Investors®, he indicated some investors have invested
both in their own names as well as their trusts, and some investors have invested personally and separately
with his or her spouse, and if loans from Denny Chittick and his family members should also

count?] Since the aggregate investment is close to the $50 million threshold of many additional statutes
and regulations, we need some guidance with respect to the statutes and regulations that are now
applicable so that we can guide this client? 1 am concernad with trving to determine what might now be
epplicable, including the Trust Indenture Act, the Investment Company Act, the Investment Advisors Act
and any other applicable regulatory requirements,

Any guidance or direction you could provide would ba greatly appreciated.
Thank you,
Best regards, David

Bavid G, Beauchamp, Esq.

Bryan Cave LLP

Two North Cantral Avenue, Suita 2200
Phoenix, Arizona 85004-4406

email; david.beauchamp@bryancave com
{602) 364-7080Q | Diregt Tel,

{602) 716-8060 | Direct Fax

602) 3195602 | Mobile Tetl.

From: Henderson, Kenneth

Sent: Monday, June 10, 2013 4:21 PM

To: Beauchamp, David

Ce: Seabaugh, William

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352952)

i think you should speak to Elizabeth Sipes in Denver about the 40 Acland 1A issues. She just recently joined us from Janus,

Bob Pederson in NY is the Indenture Act gurtr. You should raach ot to him on that tople. If he is not avallable, iry Jeremy
Finkelstein who also does lots of work in the trust indenture act area.

Good iuck with it.
KLH

From: Beauchamp, David

Sant: Monday, June 10, 2013 5:50 PM

To: Henderson, Kenneth

Cc: Seabaugh, William

Subject: DenSco Investment / 2013 Private OFering (Matter # 0352092)

6/17/2013
DICO003619



Page 5 of 5
Kan:

DenSco Investmant Corp., is a client who makes high interest Ioans {18% with no other foes) secured by first lien position against
real estate, Pursuant to a private Regulation D 506 offering, DenSco offers noles to accrediled investors at 8% fo 10% interest
depending upon the term length of the investor note. DenSco has beern in businass for over 10 to 12 years and has never missed
an interast or principal payment to its investors. Denny Chittick is the owner and solo employee of DenSco and he has been
investing in and privately financing Arlzona real estate for almost 20 years.

Question. DenSco has previously had aggregate Investor lvans outstanding at approximately $16 to 18 million from its investors.
We are starting the process to updata and rerew DenSco's privale offering memo (renew it every two years) and wa have now
been advised that DenSco now has almost $47 mifion In aggregate investor loans outstanding. Since this is close to the $50
million threshold of many addional statutes and regulations, who would be a good person for ma 1o discuss the new statutes and
reguiations so that we can guide this client? | am concemed with trying lo delermine what might now be applicable,

including the Trust Indenture Act, the lnvestment Company Act, the Investment Advisors Act and any other applicable regulztory
requirements.

Any guidance or direction you could provide would be graatly appreciated.

Thanks, David

David G. Baauchamp, Esq.

8ryan Cava LLP

Two North Cenirat Avenue, Sulte 2200
Phoanix, Arizona §5004-4406

emait: davi [\
502) 364-7060 | Dlrect Tet

802) 716-8060 | Direct Fax

602) 19-5602 | Mobile Tel.

6/17/2013
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Beauchamp, David

OFrom: Beauchamp, David
Sent:  Monday, June 17, 2013 4:67 PM

To: Wang, R. Randall
Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352092)

Randy:
I talked to Denny Chittick, the owner of DenSco. Denny has already had the website modified.

Denny also reviewed the list of his investors. (there are only 114 individual investors from approx 80
families). All of his investors were either family or friends {or verified referrals from family or friends). When
Denny received a referral, Denny would meet with the person (or schedule a conference call) to confirm that
the potential investor was an accredited investor, and then to discuss what the potential investor knew about
the business and what the potential investor expected. Only if the potential investor was confirmed to be a
referral and an accredited investor did Denny discuss the investment process and provide a copy of

the POM. [Several times in the past, Denny had been used as a "cheap" source of documents (POM, loan
documents, etc.) by other people trying to duplicate and get into his real estate lending business. So Denny
knows his direct relationship to or the referral source for each investor. By doing that, Denny tried to prevent
his legal documents from being faken and used for free by other competitors.] Accordingly, Denny said that
he could verify in writing to us how he came into contact with each investor, if that makes a difference in how
he has to proceed.

According to his note schedule, Denny has approximately 60 investor notes that are scheduled to expire in
the next 8 months, so he would prefer o riot be shut down and have to return all of that investment money to
his investors until he could commence operations again.

Ohanks, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Two North Cenfral Avenue, Suite 2200
Phoenix, Arfzona 85004-4406

email; david.beauchamp@bryancave.com
{602) 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax

(602) 319-5602 | Mobiie Tel.

O

6/17/2013
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From: Beauchamp, David

\ Sent:  Monday, June 17, 2013 5:25 PM

i To: Waezkiey, Mark
Subject: RE: DenSco lavestment / 2013 Private Offering (Matter # 0352082}
Mark:

Bob Pederson and Randy Wang have been abie to give the necessary direction and comfort conceming
compliance with the Trust Indenture Act and a separate securities issue, If possible, we are supposed to
advise the client early this week if there are any necessary structural or operational changes needed for his
Fund due fo the higher level of funds (approaching $50 million) that his company has borrowed in order to
comply with any applicable requirements of the 40 Act or the IA7

Si_nce you are very busy, is this something that we can ask Elizabeth Sipes fo provide some guidanoé to this
client in the time frame that the client requested?

Thanks, David

From: Weakley, Mark

Sent: Monday, June 10, 2013 5:55 FM

Tot Bzauchamp, David

Subject: Re: DenSco Investment / 2013 Private Offering (Matter # 0352902)

Ok - 1 can help on the Investment Company and Investment Advisers Acts, I don't have any experience with the Trust
Indenture Act expect Elizabeth will not either.

O Sent from my iPhone
On Jun 10, 2013, at 6:43 PM, "Beaucharap, David" <David.Beauchamp@brvancave.com> wrote:
Mark:

Ken Henderson directsd me 1o Bob Pedersan in NY for questions concerning the lndentgre Act,
and Ken suggested that | talk to Elizabeth about the 40 Act and the 1A questions. If this is
something that you could help with before Elizabeth starts, | would appreciate it.

DenSco Investment Corp., is a client which makes high interest loans (18% with no other fees)
secured by first llen position against Arizona real estate. Pursuant to a private Regulation D, 506
offering, DenSco has offered investor notes to accredited investors at 8% to 10% interest
depending upon the iength of the term of the investor note. DenSco has been in business for
over 10 to 12 years and has never missed an interast or principal payment o its ]
investors. Denny Chittick is the owner and sofe employes of DenSco and he has been investing
in and privately financing Arizona real estate for almost 20 years.

Question; DenSco has previously had aggregate investor loans outstanding at approximately
%16 to 18 million from its investors. We are starting the process to update and renew DenSco's
private offering memo (renew it every two years) and we have now been advised that

DenSco currently has aimost $47 mifllion in aggregate investor loans outstanding. [l have asked
Denny Chitlick for the number of investors holding outstanding investor notes from DenSco, but
fe asked if he needs fo count each investor note or can he count the same investor with muliiple
notes as one investor, he also asked if he needs to count affifated investors as more than one
investor, (for "affiliated investors”, he indicated some investors have invested both in their own

/1712013
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names as well as their fam, <usts, and some investors have ..ested personally and
separately with his or her spouse, and if loans from Denny Chittick and his family members
should also count?] Since the aggregate investment is close to the $50 million threshold of
many additional statutes and regulations, we heed some guidance with respect to the statutes
and regulations that are now applicable so that we can guide this cllent? | am concemned with
trying to determine what might now be applicable, including the Trust Indenture Act, the
Investment t(smmpan}.' Act, the Investment Advisors Act and any other applicable regulatory
fequirements,

Any guidance or direction you could provide would be greatly appreciated.
Thank you.

Best regards, David

From: Henderson, Kenneth

Sent: Monday, June 10, 2013 4:21 PM

To: Beauchamp, David

€et Seabaugh, Willlam

Subject: RE: DenSco Investment / 2013 Private Offering (Matter # 0352982)

%gﬁnljyou should speak to Elizabeth Sipes in Denver abott the 40 Act and 1A Issues. She Just recently jolned us
n Janus.

Beb Pederson in NY is the Indenture Act gurt, You should reach out o him on that topic. if he is not available, fry
Jeramy Finkalstein who also doss lofs of work in the trust indenture act area.

Good fuck with i
KLH

Fram: Beauchamp, David

Sent: Monday, Xune 10, 2013 5:50 PM

To: Henderson, Kenneth

Cez Seataugh, Wiiliam

Subject: DenSco Investment / 2013 Private Offering (Matter # 0352592)

Ken:

DenSco Investment Corp., is a client who makes high interest Joans (18% with no other fees) secured by first fien
position against real estate. Pursuantfo a private Regulation D 506 offering, DenSco offers notes to accredited
investors at 8% to 10% interest depending upon the term length of the investor note. DenSco has been in business
for over 10 to 12 years and has never missed an interest or principal payment to its investors. Denny Chitlick is the
owrer and sole emplovee of DenSco and he has been Investing in and privately financing Arizona real estate for
aimost 20 years,

Question: DenSco has previously had aggregate investor loans outstanding at approximately $16 to 18 million from
its investors. We are starting the process to update and renew DenSco's private offering memo (renew it every two
years) and we hava now been advised that DenSco now has almost $47 million in agaregate investor loans
outstanding. Since this is close to fhe $80 million threshold of many additional statutes and regulations, who would
be a good person for me to discuss the new statutes and regulations so that we can guide this client? 1am
concemed with trying to determine what might now bs applicable, including the Trust indantura Act, the Invesiment
Company Act, the [nvestment Advisors Act and any other applicable regulatory requirements.

Any guldarice or direction you coukd provida would be greatly appreciated,
Thanks, David

David G. Beauchamp, Esq.

8tyan Cave LLP

61172013
DICA003613
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Phoenix, Arizona 85004-4405

emall: david.

{602) 364-7050 | Direct Tel.
{602) 716-B060 | Direct Fax
(602) 319-5602 | Mobile Tel.
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From: Denny Chitlick

Sent:  Mon 8/17/2013 11:26 PM (GMT-00:00)
To: Beauchamp, David

GCc:

Bee:

Subject: Fw: changes to web site

read below, all done.
thx
de

DenSco Investment Corp
Www.denscoinvestment.com/
602—-469-3001

602-532-7737 £
--— Forwarded Message ~——

From: Jimmy Trainor <jimmy@fytrapproductions.com=

Te: Denny Chiftick <dcmoney@yahoo.com>
Sent: Monday, June 17, 2013 4:24 PM
Subject: Re: changes fo web sile

These are now done, DC.

On 6/17/2013 3:44 PM, Demmy Chittick wrote:
i need to make some changes to the web site for

compliance rules

http://denscoinvestment.com/business.html

remove

DenSco is intended to provide an investment
opportunity that helps balance these swings. Based on
the length of time of your committed investment, vou
can expect up to 12% a year return on your money (1% a
month times the amount you invest).

Note Amount {$50,000 and up):

6 months - 8%
1 year - 10%
2 to 5 years - 12%

You can choose to have your interest paid to you
monthly, quarterly, or compounded monthly, which ever

BC_0015852



meets yvour needs. Because of the nature of this
investment there are some conditions that have to be
met: minimum investment of $350,000; additional
investments at $10,000 minimum. There are many
regqulirements to meet to become an investor. Please see
Investor Requirements for complete explanation.

and

and remove this entire page
http://denscoinvestment.com/requirements.html

thx
de

O
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Bryaes Cavetll  Allsafa | Doutder | Chatlolts | Chioage | Colateds Springn | Daras | Denvar § Frankiued | Hambtag | Hong Keng | iovima
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IRIPLOYER IDENTIICATION NUMBER: 430602162

DeniSco Investment Cotporation June 17, 2013
ATTN: Denny J. Chittick Invalce # 10215113
G132 West Victoria Place Client # C0G8584

Chandler, AZ 85226
TPagment is due upon

Receipt
STATEMENT OF ACCOUNT
BALANCE FORWARD:;
Balanee pex Statement Dated $ 0.00
Payments and Other Credits 0.00
BALANCE FORWARD $ 0.00
CURRENT CHARGES FORMATTER:
Hile #0352992
2013 Private Qfferlng Memorendutn
Fees for Legal Setvices $ 2,989.00
TOTAL CHARGES THIS INVQICE $ 2,989.00
STATEMENT TOTAL $ 2,989,00
PAYMENT INSTRUCTIONS
Ecyivi v LLP . W&W Wircto:  Bonk of Amosos
+ P Dox $0308% e Brok of Amexlea tlaza Cute Boh aP Amcsics Plazn
&, Lacds, MO 43150-2080 St Lenls, MO 63101 S, Leniz. MO 6340t
Reufing ROBIC0DCI2 ABA RO260-0959-3
Fiensa roturn Remitionos Advies wkh Accauat # 100101001976 Accomt 4 {00KCH07974
prymvent [0 1o oacTored envslope, Swift Codes . .
DOFAUSIM (incomtan LS wires)
DORAUSSS {kesnumlsg Noo-US wiros)

Please Saciuda the Client, Madicr, ur tavnics Namber with sl payreens,

Kelly 8. Oglesby CR 50178

& il

BC_003078



DenSco Inveatiment Cotporation

June 17, 2013
Invoice # 10215113
Client # C068584
Page 2

For Legal Services Rendered Through May 31, 2013

File #0352992
2013 Private Offering Memarandum

05/0{/13  D.G. Beauchamp .50 hrs.
05/02/13  D. G. Beauchamp 0.60 hrs,
05/08/13  D. G. Beauchantp 0.60 hes,
05/09/13  D. G. Beauchamp 3.00 luws,
05/10/13 D, G, Beauchamp 040 hrs,
05/31/13 DG, Beauchamp 040 Lus.

Toral Houts

Total Fees for Legal Services

TOTAL CHARGES FOR THIS MATTER

245,00

294.00

29400

Review and respond to several
emails with T, Chittick
concerning issues and vpdate;
outling notes and Follow-up.

Revicw nd respond to cmails;
review fle 20d assemblo
documents and information;
outline questions.

Review deaft Private Offerng
Memotandum and outline

' guestions,

1,764.00

196.00
196.00

Review file and prepate for
meeting; travel to and meeting
with D. Chittick to update
private offeting memotndum
and to verify current
information; wouk ot notes and
outline follow-up,

Watk on issues and follow-up.

Wtk on Issues and nfotmatlon

for Privata Offetlng
Memerndutr,
6.10
$ 298900
% 298900

ik

O
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Hryon Cava Ly Alignta | Bawided | Chadiolis | Ghlcago j Oolorada Speinga | Dafies | Danvar | Frankhurt { Haminsg | Hong Kang | kvine
Jufforson Chy { Kenses Chy | Loa Augedes | Naw Yok | Pate [ Phoerie] So Franciseo | Shughet | Singapare | 54 Latds | Washinglon, D.G.
BMPRLOYER IDINTIICATION MUMBIR: 43-0603162
DenSeo Investment Corpotation June 17, 2013
ATTN: DennyJ. Chittick Involee# 10215113
6132 West Victoria Place Client# C0G3584
Chandlet, AZ 85226 Matterdf 0352092
REMITTANCE ADVICE
BALANCE FORWARD: s
Balance pes Statement Dated 3 Q.00
Bayrents and Other Credits 0.00
BALANCE FORWARD $ Q.00
LURRENT CHARGES
Fees for Lepal Services $ 2,980.00
TOTAL CHARGES THIS INVOICE $ 2,080.00
STATEMENT TOTAL $ 2,989.00
PAYMENT INSTRUCTIONS '
Llck Pavrgent fostenetiony e,
T Cave LLP to:  Bankal America Winela: D;nknl‘l\mmm
PO, Dene 503085 Onp Ienkof Arcoriey Pleen Qoo Bank of America Plnza
51 Lovk, MO 63130-308% 8t Louis, MO 63101 &, Loy, MO 63101 "
Touilng 3081000032 ADA#200-0080.3 =
Please retun Rognititeds Advics with Accouni ¥ (0030100496 .M:ounl 100101003970 ]
vl tho cndused uardoge e OPASIN Gresning US whre) N
BOFAUZSS (eumig Now-US wires)
Plepe incfude (e Cllest, Mnttar, or Brvades Nusaber with a3t paymesis,
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Beauchamp, David : o M / 2013

From: Woang, R. Randall

Sent:  Friday, June 21, 2013 3:37 AM

To: Henderson, Kennath

Ce: Beauchamp, David; Endicott, Robert; Jensen, Garth

Subject: Re: Regulation D Question Concerning DenSco Investment f 2013 Private Offering (Matter # 0352962)
Unfortunately no, I think Dodd frank requires SEC rule making first before allowed.

Sent from my iPhone
On Jun 20, 2013, at 9:16 PM, "Henderson, Kenneth” <Kenneth Henderson@bryancave com> wrote:

Do you think the fact that It is on its way - and overdus, and mandated by Congress - helps this situation?

From: Wang, R. Randall

Sent: Thursday, June 20, 2013 10:15 PM

To: Henderson, Kenneth

Cc: Beauchamp, David; Endicott, Robert; Jensen, Garth

Subject: Re: Regulation D Question Cancering DenSco Investent / 2013 Private Offering (Matter # 0352592)

SEC is already overdue - I think fotks were hoping new Chair would commit to get the final rules out

quickly, if only as temporary final — but I don't recall hearing she has signaled when it will act.

Sent from my iPhone
On Jun 20, 2013, at 9:02 PM, "Henderson, Kenneth” <Kenneth . Henderson(@bryancave.com> wrote:

When will the "SOBS Act’ requirement that the SEC eliminate the general solicitation requirement for
all accredited inveslors offerings become effectiva?

From: Beauchamp, David

Sent: Thursday, June 20, 2013 7:33 PM

Ta: Endicott, Robert; Henderson, Kenneth; Jensen, Garth

Cc: Wang, R. Randall

Subject: Regulation D Question Concerning DenSco Investent / 2013 Private Offering (Matter #

0352992)
{1 am circulating this email at the suggestion of Randy Wang:)

DenSco Investment Corp., is a client which makes high interest loans (18% with no
other fees) secuted by first fien position against Arizona real estate. Pursuantto

a Regulation D, 506 offering, DenSco has offered investor notes to accredited
investors at 8% to 10% interest depending upon the length of the term of the investor

note. DenSco has been in business for over 10 to 12 years and has never missed an

interest or principal payment to its investors. Denny Chitlick is the owner and sole
employee of DenSco and he has been investing in and privately financing Arizona
real estate for almost 20 years.

As part of our due diligence for this offering, we reviewed the client’s website. Onits
website, the client lists several pieces of information concerning Arizona real estate,
but the client has also added Denny Chittick’s personal description of who or what
is an eligible “accredited investor.” In addition, the website also referenced the

62172013
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O interest rate paid by L. .3co to its investors, After we ad&‘ ~d this client that this
could be deemed to be "general solicitation” in violation of Regulation D, the client
immediately took down these references from its website. The client is not sure when
that language was added to its website. The client intended that the website was just
for potential borrowers and for existing investors. It included his view of the real
estate lending market and explained the status of any properties that DenSco had
comimenced or might have to commence a Trustee Sale to take ownership of the
security for a loan.

Based on a follow up conversation with Randy Wang and his research, the
information on the client's website, including the *layman's description of an
accredited investor” and the pricing terms for investment notes, this information

on the website would constitute general soficitation. The client has reviewed the list
of its investors. (there are only 114 individuat investors from approx 80 families). All
of the investors were either family or friends of Denny Chittick (or verified referrals
from family or friends of Denny). Even though Denny Chittick strongly believes {and
is willing to give a sworn statement to that effect) that none of DenSco's investors
refied upon the website until after they were investors, Randy and | are concemed
that if this information on the website is deemed to constitute "general solicitation,”
then the offering will o longer qualify under Regulation D.

As background information, Denny is comfortable providing the swomn statement to
us as referenced above, because he has a specific procedure when he has been
contacted by a pofential investor. [Several times in the past, Denny had been used
as a "cheap" source of documents (POM, loan documents, etc.) by other people
trying to duplicate and start a similar real estate lending business.] As a
precaution, Denny would meet or have a conference call with any potential investor to
confirm that the potential investor was an accredited investor, and then to discuss
o what the potential investor knew about the business and what the potentia! investor
expected. Only if the potential investor was confirmed to be a referral and an
accredited investor did Denny discuss the investment process and provide a copy of
the POM. So Denny knows his direct relationship to or the referral source for each
investor. By doing that, Denny tried to prevent his legal documents from being taken
and used for free by other competitors. Accordingly, Denny said that he coutd verify
in writing to us how he came into contact with each investor, if that makes a difference
in how he has to proceed.

According to his note schedule, Denny has approximately 60 investor notes that are
scheduled to explire in the next 6 months (and to probably be rolled over into new
notes), so he would prefer to not be shut down and {o have to retum all of that
investment money to his investors until he could commence opetations again.

Issue: Does anyone have any suggestion or thoughts that we can advise the client
(short of closing down its business for 8 months) that he needs to do to resolve the
logs of his exempt security status?

Thank you for any assistance that you might be able to offer. if there is anyonse else
at the firm who has the necessary Regulation D experience and might be able to
provide some insights, please et me know,

Best regards, David

David G. Beauchamp, Esq
Bryan Cave LLP

6/2112013
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Phoenix, Arkzona B5004-4405

. TS pDYANLEVE CL
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No: Name of Payee:

Confidential Private Offering Memorandum

DenSco Investment Corperation

S
F,

General Obligations Notes

Minimum Purchase $50,00055

%, R
The General Obligation Notes (the “I\Ic%‘ﬁ%f are" éeneral 0%%%0}15 of DenSco
Investment Corporation, an Arizona corporation /(tﬁja “Comparﬁy’) The Notes, m%‘ether with all
other outstanding notes and all other advances or habﬂﬂsggs owa i)y the Compansg to any holder
of an outstanding note will be secured by a general pIeclgg of all assets owned by or later

acquired by the Company. The Compan -"@g;gest assets wil ﬁh th%,/Trust Deeds, as defined

sinking fund for the Notes %T:he @ﬁgﬁl{p;mgr enera]l ?nay {ransfer, sell or substitute collateral for

-.::f"( ,.,.-‘:,-
- _I:;;h any may‘-iﬁgdfy the 1i#érést rate to be paid on subsequently issued Notes.
- "i{ 'h\.

e g‘o E} faith eﬁ;‘gﬁs to prepay Notes upon receipt of written request, but the

2 lfnot be obhgaied to do_ %o The Notes may be redeemed by the Company prior to
maturity upgi i gmce ata pnc&%qual to the principal amount of the Notes plus accrued interest to
the date of redem}aj,mg See*‘“Descnpﬁon of Securities — Note Terms.” Default may occur with
respect to one Note a:;e&.ifgt another. The Notes may be purchased directly from the Company

without commission. F“r:fhe Company intends to offer the Notes on a continuous basis until the

earlier of (a) the sale of the maximum offering, or (b) two years from the date of this -

memorandum; provided, however, the Company reserves the right to amend, modify and/or
terminate this offering if the Company changes its operations or method of offering in any

material respect. See “Description of Securities” and “Plan of Distribution.”

PROIDOCS\739858. NC068584\0352992
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O THE NOTES ARE SPECULATIVE AND INVESTMENT IN THE NOTES
" INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS.”

THE NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR APPLICABLE
STATE SECURITIES LAWS, NOR HAS THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY A 1 %II'Y REVIEWED
APPROVED OR DISAPPROVED THE ACCURACY
CONFIDENTIAL PRIVATE OFFERING MEMO

£

. APP
O . ‘PTABLL FO THE COMPANY AND ITS

O

PXOIDOCS\7395858.1\C06858410352092PX01 DOCS\739858. 1\C058584\03 52992 ii

DIC0003350



Offering Underwriting Proceeds to the O

Price (1) Commissions (2) Company (3)
Note $50,000 -0- $50,000
Total Minimum Offering $5060,000 ~{- $475,000

Offering Maximum $50,000,000 £49,975,000

acceptance by the Company

(2) The Company’s President, Denny J. Chittick, A
on behalf of the Company. Mr. Chittick Zho
connection with the placement of ﬂne Notes. The % y reserves the right to pay costs

and commission to a licensed br %%d@aler with an ‘éﬁ%&d custodian to facilitate

o ROTH IRA and KEOGH

procedures by investors using quahﬁea;g,gun @A SEP
i

Plans), up to one percent (1%) of the pnn&%;pal

(3) Offering expenses £Stma r"{ 4t $25,000, wﬁi be paid ﬁom the Company’s general operating
/? 45'?f-’j:«. ‘” .
funds. & v%, 5, W }/
s &

§co Inves%e,nt Corporation
g‘% . Yictoria Place
Ch dier, Arizona 85226

(t) 602-469-3001
(f) 602-532-7737

O

PX01DOCS\735858. INCO68584\0352992PX01 DOCSYT39858. 1\C068 584103 52092 i
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THE NOTES ARE OFFERED ONLY TO PERSONS WHO ARE: (1)
“ACCREDITED INVESTORS” WITHIN THE MEANING OF RULE 501(s) OF
REGULATION D PROMULGATED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAW; (2) ABLE TO BEAR THE ECONOMIC RISK OF AN
INVESTMENT IN THE NOTES, INCLUDING A LOSS OF THE ENTIRE
INVESTMENT; AND (3) SUFFICIENTLY KNOWLEDGEABLE AND EXPERIENCED
IN FINANCIAL AND BUSINESS MATTERS TO BE ABLEFT0, EVALUATE THE
MERITS AND RISKS OF AN INVESTMENT IN THE NG1ES EITHER ALONE OR

Y,
WITH A PURCHASER REPRESENTATIVE. SEE “I '-z’ f., (TABILITY.” THE

L,

; JHAS f.,EPSTABLIS

SATISFACTION OF DENNY J. CHITTICK, 1% e STOR MEETS ALL OF
THE FOREGOING CRITERIA. EACH INVEST é{}UST ACQUIRE THE NOTES
Y

FOR HIS, HER OR ITS OWN ACEp) UNT, YOR INVASEMENT PURPOSES ONLY,
AND WITHOUT ANY INTENTION GF BISERIBUTING ‘GR7RESELLING ANY OF
TEL: NOTES, EITHER IN WEOLE OR P s
/,f,.’-“_.-;;‘ , .-
THIS CO I”{ PINTIAL PRIVATE MEMORANDUM DOES NOT
CONSTITUTE AN w R OR SOLICITATI % FO ANYONE IN ANY JURISDICTION
IN WHICH SUCH AN'4} f,"“" b BzS0L) GITATION IS NOT AUTHORIZED. IN

ABENTIAL PRIVATE OFFERING MEMORANDUM
AN OfiER ORTY 50 THE PERSON WHOSE IDENTITY APPEARS

““}ACE PROVIDED ON THE COVER PAGE HEREOF. THE
$ AS DESCRIBED HEREIN IS NOT ASSIGNABLE.

OM?LIANCE WITH CIRCULAR 230 GOVERNING

A CTICE BEFORE THE INTERNAL REVENUE SERVICE,

POTENTIAL INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION
OF FEDERAL TAX ISSUES IN THIS MEMORANDUM IS NOT INTENDED OR
WRITTEN TO BE USED, AND IT CANNOT BE USED BY A POTENTIAL INVESTOR,
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON A
POTENTIAL INVESTOR UNDER THE INTERNAL REVENUE CODE; (B) SUCH

PXO1DOCS\739858.1\C06858410352992PX0I DOCS 730858 NCO68 58410352992 iv
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DISCUSSION IS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF
THE NOTES OFFERED HEREBY; AND (C) POTENTIAL INVESTORS SHOULD
SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

CERTAIN “REPORTABLE TRANSACTIONS” REQUIRE  THAT
PARTICIPANTS AND CERTAIN OTHER PERSONS #EJLE DISCLOSURE
STATEMENTS WITH THE IRS, AND IMPOSE SIGNIFIC ﬁ; r " PENALTIES FOR THE
, REPRESENTATIVE,
OR OTHER AGENT OF THE INVESTOR) MA OSE%f ANY AND ALL
PERSONS, WITHOUT LIMITATION OF ANY, #4ND, THE TAX TREATMENT AND
TAX STRUCTURE OF AN INVESTMENT NI NOT%%MD ALL MA5

ANY KIND (INCLUDING OPINIONS OR OT -E'ﬁ‘ AX ANALYSES THAT ARE

b i
THE OBLIGA PRE%NTATIO%F THE PARTIES TO THIS
BE FORTH ONLY IN THE DOCUMENTS DESCRIBED

HEREIN. NO PERSON##AS BEEN. A DTO GIVE ANY INFORMATION OR
TO 1 1 ONCERNING THE COMPANY OTHER
THAN f’ﬂs .. THIS CONFIDENTIAL PRIVATE OFFERING

SUBSEQUENT TO DATE HEREOY.

THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM HAS BEEN
PREPARED SOLELY FOR THE BENEFIT OF CERTAIN INVESTORS TO WHOM IT
HAS BEEN DIRECTED. A PROSPECTIVE INVESTOR, BY ACCEPTING DELIVERY
OF THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM, AGREES TO

PXO1DOCS\739858. 1IN\C068584\0352992PX 01 DOCS\739858. 1\CD68 58410352052 v
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RETURN THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM AND ALL
ENCLOSED DOCUMENTS TO THE COMPANY IF THE HOLDER DOES NOT
UNDERTAKE TO PURCHASE ANY OF THE NOTES OFFERED HEREBY.

PRIOR TO THE SALE OF ANY NOTES OFFERED HEREBY, THE COMPANY
WILL MAKE AVAILABLE TO EACH INVESTOR THE OPPORTUNITY TO ASK

ADDITIONAL INFORMATION NECESSARY TO VERIFY
INFORMATION CONTAINED HEREIN, TO THE EX '

A,
ANY REPRODUCTION OR DISTRIBUTIUS, OF THE CONFIDENTIAL
PRIVATE OFFERING MEMO!

REFEREN
= "‘% ; :

UNREASONABLE EFFORT OR EXPENSE. /%

SUITABILITY QUESHIONN:
INFORMATION, CONCERSENG/1H S AND OBLIGATIONS OF INVESTORS
wHO PERCHASE e NG *’E;;,,,} OFFERE}) HEREBY., CERTAIN PROVISIONS OF
AGRH? m NTS /'i” ARE SUMMARIZED IN THIS CONFIDENTIAL
PRIVA m RING M UM, AND THE SUMMARY IS QUALIFIED IN
ITS ENTIR{% BY THEF DETAILED INFORMATION OR AGREEMENT OR

DOCUMENT A ',:9@? G ELSEWIERE. IN CASE OF A CONFLICT BETWEEN
THIS CONFIDE PRIVATE OFFERING MEMORANDUM AND SUCH
AGREEMENTS OR DOCUMENTS, THE AGREEMENT OR DOCUMENT, AS THE
CASE MAY BE, SHALL GOVERN. REFERENCE IS MADE HEREBY TO THE
COMPLETE TEXT OF ALL DOCUMENTS RELATING TO THIS PLACEMENT
THAT ARE DESCRIBED HEREIN. A COPY OF ALL DOCUMENTS AND
AGREEMENTS SO DESCRIBED BUT NOT INCLUDED HEREIN WILL BE MADE

PX01DOCS\739858. 1\C068584103 5299230 1 DOCS\T39858.11C06858410352092 Vi
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AVAILABLE TO A PROSPECTIVE INVESTOR AND ITS COUNSEL, ACCOUNTANT
AND ADVISER(S) UPON REQUEST.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF
THIS CONFIDENTIAL PRIVATE OFFERING MEMORANDUM OR ANY PRIOR OR
SUBSEQUENT COMMUNICATIONS FROM THE COMPANY OR MR. CHITTICK
OR THEIR AFFILIATES AS LEGAL OR TAX ADVICE. EACI; MSTOR SHOULD
CONSULT HIS, HER OR ITS OWN COUNSEL, AC ! ANT AND OTHER
ADVISERS AS TO TAX MATTERS AND RELATED, .-’;';’él i
INVESTMENT IN THE COMPANY’S NOTES.

NOTWITHSTANDING ANYTHING A]NE@ IN THIS
OFFERING MEMORANDUM TO THE CON’F@&} ’KCEPT AS ONABLY
NECESSARY TO COMFPLY WITH APPLICABLE IES LAWS, INVESTORS
N ATIVE OR% R AGENT OF THE
ADE) AND A%%ERSONS WITHOUT

’.:.-f‘ .

(ANCLUDING OP
THE INVESTORS RE
FOR THI

THE 87 FEDERA

PX01DOCS\739858. NCO6858410352992P K01 DOCS\739858.1\C068584\0352992 vii
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MEMORANDUM SUMMARY

The following summary should be read in conjunction with, and is qualified in its enfirety
by the more detailed information appearing elsewhere in this Confidential Private Offering

Memorandum.

The Company

f.‘?
DenSco Investment Corporation, an Arizona corporafj 34 (th?%%gmpany’) is an Arizona
corporation, which has been in operation since April, 20 /Q,L o, the tef?f of operation from
:;p‘ )

April, 2001 through , 2011, the Company ha "'- i 10 ; actlons The
A

AEd manly‘ an the business gj( g high-
interest loans with defined loan-to-value ratios to resi onial ropéi’ty remodelers (“ForecloShre

Specialists™) who purchase houses throg% pre-foreclosure

which are secured by real estate d %} (“Trust Dég%% rded against Arizona
5, i, ﬁ%}m

residential properties, but the Company will%iot I(@iﬁﬁ orts to fHis niche. In commection with
R

ﬂ@é}ess and foreclosure sales, all of

its business, the 7 il seek to mamigingd di T buTlders, loan size, back-office

{;,t}es strip cofijmercial centers, high-end specialty and custom
e /)

residential properti€s ‘éﬁg'x ons <on locations. % “ibe Company does not intend to exceed a
maximum loan Size of $1, 6@9 ﬁ%@?ﬁ@gﬁg y intends to maintain a loan-to-value ratio

below 70 ;{fgf ﬁ‘?%ﬁé} {?aggregﬁ'sfor all loans in the loan portfolio.

Yy A -ff/

o
Thef«f_‘pmpany s oft;' v"'s currﬁs Iocated at 6132 W. Victoria Place, Chandler, Arizona
85226. Iis cuﬂ telephone g,gmber is 602-469-3001.
\Qg”%’ 4 The Offeri
2/ e Offermg

#

Securities: The Company is offering the first $500,000 in principal amount of Notes
on an “all-or-none, -best efforts basis” and on a “best efforts™ basis with
respect to the remaining $49.5 million in principal amount of Notes. In
addition to the Company’s President’s (Denny Chittick) initial capital
contribution to the Company, Mr. Chitlick maintaing a $1 million

PX01DOCS\739858. 1\C06858410352992
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O investment in the Company at all times. This investment takes the form of
Notes, Therefore, depending on the maturity of the Notes currently held
by Mr. Chittick, the minimum offering may be met with his investment
only. The interest rates of the Notes will vary and will depend on the
denomination of the Note and the term selected by the investor, The
Notes are offered in denominations ranging from $50,0600 to
$1,000,000.00, increasing in additional mcrg;,ﬁ‘enf&:.@mth a mipimum of

monthly, inferest will comp 0 monthly The Notes : ferable
Xf"‘:r

without obtaining the prior ﬁ%f the Companyf‘ihe Notes are

general obligations of the Compaf-ﬁ?f d are not directly secured by any

specific asset of tﬁ\%%mpany At an¥i icular point in time, the assets

,v.-
éh@ primarily of;‘%g Deeds in an aggregate

‘{ AHe amount of the outstanding
tription of Securities.”

of the Company

-
Restricted Nature of
Secarities: gz, The NGY o : & §JE74d and are restricted securities. This is a private
ded to be exempt from the registration requirements under
ff) %ﬁble state securities laws, and may only be made

w by & principal of the Company to a qualified investor who
o hold the investment to maturity. See “Description of

Risk Factors: An investment in the Notes involves a significant degree of risk. Only
investors who can bear the economic risk of such an investment should

purchase the Notes. See “Risk Factors” and “Investor Suitability.”

O 2
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Use of Proceeds:

The proceeds of the offering will be used as working capital primarily for
lending secured by, and the purchase of, Trust Deeds within the guidelines
set by the Company. See “Use of Proceeds” and “Business.”

Plan of Distribution: Notes may be purchased directly from the Company without commission.

The Company intends fo make a continuous offering of the Notes until the
Z,
earlier of two years from the date of this memg#andiam or upon the sale of
the maximum offering of $50 million; ﬁfged, however, the Company
Ger teritiige this offering if the
. . !x : Fin, - .
Company changes its operaﬁox;sﬁé’?@ng%ﬁod of off'é%fgg in any material
respect. See “Description ?%S"fcurities”@gnd “Plan of Dﬁ%%&n.”
- 2
) 4

reserves the right to amend, modi

s

.-".‘“ .
{:"ggﬁ‘:‘?ﬁ» {":.rféﬁ:-.
"-:'é?f i

o ".5%:55""

e 2D,

&g: _‘h o, ”‘*z}é?"zf &
3, o L &

S Y G
%) e 2% f‘é{y
-‘é%g;., » /:}iﬁ‘?‘%‘(“ ?;_‘:f'
o T S
v i G,
& é}?{"" ::‘{ :‘.’} Hf‘:;%?)
S, o :
Sk %
%,
K f/:?”
ke,
%%}
PXOIDOCSVT39858.1\C068 58410352002 3

O

DIC0003359



BUSINESS

The Company was incorporated in Arizona on April 30, 2001 and is engaged primarily in

the business of fund.tfg Foreclosure Specialists, who purchase houses through the preforeclosure
process, and at foreclosure sales and through a sale of REC properties (Real Estate Owned by a

financial institution after a foreclosure) or short sale transactions.

Target Markefs and Potential Future Markets

The Company will target the funding and cha.'sﬁng of T %seds to qualified
purchasers of foreclosed homes and qualified bmﬁj% of Afi::zona commerclg esidential
projects. The primary focus is to lend money to qu i
obligation on highly marketable real properties with

undexl
prop;é%volved

by case{

For lending tofForeclosure Specialists who purchase foreclosed homes prior to or at the
foreclosure sale, the Company will target remodelers, contractors and other entities engaged in
this niche real estate market, but the Company will not limit its efforts to this niche. The
Company intends to have these Trust Deeds have loan-to-value ratios, no greater than 70 percent
but with an objective goal of 50 percent to 60 percent. The Company anficipates that the

minimum loan size will continue to be $25,000, and the maximum loan size will continue to be

PXOTDOCS\739858. INCO685RA0352092 4
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$1,000,000. The values of these homes are determined to be based on the value to which they
will appraise at or sell for on the retail market.

For lending on commercial projects, the Company will target established, reputable
contractors and developers who are developing back-office commercial properties, medical and

other professional offices, strip and pre-sold commercial centers, multi-unit apartment
o

Ciel

complexes, build-outs and high-end specialty projects on Arizona lang
purchase. The Company intends to have these Trust Deeds haves

they, own or have rights to
§ —to—value ratios, no greater
than 65 percent but with an objective goal of 50 percent to @fperc? # e maximum loan size
is intended to be $1,000,000, with subordinated pari¢s aggn from oﬂi@r ,Ienders for larger
projects, which will probably obligate the Comp

4
o act 0%‘ behalf of the participating
lenders. The Company intends to directly (th é%g %ﬂ % g, or employe%%7 r indirectly
(through a real estate consultant) perform due diligt i%;» Verxfy certain information in

connection with funding a Trust Deed. loan-to—value rafﬁfggg determined by calculating the
reasonable market value of the property at ‘éff%%)&the construc Q’ii;gsr"bj ect.
*-%« %j - _,
For residential loax;sg%}g Company w%g/ repu{@{e licensed contractors who have
pre-sold homes to %ﬁn‘ qiizlfied buyers. ’-the Company also plans to finance builders’

models, builders’ sp@;ﬂmmes”g d those pro;{%gi% that are highly marketable and have

substantial bug%d@ ﬁ%@ éﬁ%‘\sﬁgy ‘gmay qualify for conventional bank financing
but they n;;,’a,y use any @gbuse of the faster financing, competitive over all costs, better
SGWI}Q;‘@C[ personal rel gﬁi‘@ hips W . Chittick. The Company will not lend to natural

persons forfisrsonal, family ﬁ:{ouse old purposes.
,.:’:'

The Com;?%%ma glect to participate as an equity partner in some projects should the

“:’
v’?

benefits warrant the 118 From time to time, a default occurs on a loan and the Company needs
to conduct a Trustee’s Sale or accept a Deed In Lieu of Foreclosure on the real property securing
aloan. As such, if the Trustee conducting the Trustee’s Sale does not receive a bid in excess of
the Company’s credit bid (in the amount of the loan, accrued interest and costs) at the Trustee’s
Sale, the Company becomes the owner of the subject real property. The Company intends to sell
such properties as quickly as possible in an effort to minimize resulting costs and losses, and to

maintain a diversified financing operation. However, the Company reserves the right o lease

PX01DOCS\T39858. 1NC068584\03 52592 5
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any property obtained through a Trustee’s Sale or a Deed in Lieu of Foreclosure until the
Company determines that the property can be sold at a sufficient price. The Company may
diversify its financing operations in the future to include other areas of finance. The Company
does not anticipate entering any non-Arizona market without first attempting to contact the
significant Note holders and discussing this market with them.

Cash Flow

the Trust Deeds the Company makes to its borrowers,_ \ferms of L%fes purchased by
the Company’s investors. The Company’s objecti: 1s to havﬁ sufficient ¢ %g in from
Trust Deed payoffs to be able to redeem all Noteﬁ%ey/&g due and

without amy need to sell assets or issue new Notes to repa earher maturing Notes. See “Risk
to Repay Earlier Mafuring

G mod;%‘%%,balancmg the terms of

famm reserves

Factors - Proceeds From Subsequenﬂy 1

& L
Notes.” 'ﬁg"
£
Limited Due Diliger
To the extent T: Trust Deeds will be purchased through a
% 4, Z R
network of: %ﬁ%ﬁ%’ : d title companies that the Company believes are

reﬁ% ferral sources. wr top /}ﬁﬁg a Trust Deed or funding a direct loan, the Company
intends t6%hiye an ofﬁcer %ﬁloy or an authorized representative conduct a due diligence

review by mt’g:% v wmg its er, verifying the documentation and performing limited credit

investigations as Fappropriate by the Company and visiting the subject property in a

timely maoner. For s of foreclosed homes, the properties are inspected after purchase,
before or during rehabilitation and after rehabilitation to insure the property is improved to a
marketable condition. The Company will not make residential loans to natural persons for

personal, family or household purposes.

PX01DOCS\T39858.11CO68584\0352002 6
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Funding and Purchase of Loans
The Company reserves the right to approve or decline the finding of each direct loan or
the purchase of each Trust Deed submitted for purchase.

Collections

The Company services the contracts it purchases and oﬁ%ﬁi{ a customer misses a
payment without making satisfactory arrangement prior to t%@ ;@aie the Company’s policy
will be to contact the customer within three to five days andgyatch yccount closely until the
payment or satisfactory arrangement has been made. e%thscretlo /éé‘i;the Company, the
Company’s normal documents provide that a late ﬁ%ﬁgn percent of' : ,' terest amount
due is to be assessed on a delinquent payment that i %;gured i
Trust Deed is thirty (30) days delinquent, an acceler; _:’Q;"‘/

foreclosure proceedings may begin und¥isthe Deed of Tru?f vided, however, the Company
, the pro Zggﬁed by the loan is under

may elect not to begin foreclosure pr A

contract for sale or is in the process of bem@‘%ﬁ@?ﬁ%@%&é the Company is to recover
the principal of a loan an d; est and or i@&fate fees §$ sed. If the borrower is unable in
a timely manaer to s or re ¢ ¢ce the subjeé%?roperty, the Company may request that the

] leygéff;oreclosure (?eed in Lieu™) to the Company so that the
&&5 ntrcﬂ d&‘»’ﬁ%@” ject property rather then going through the
ninety 99 day pr e associated with a Trustee’s Sale. Upon the Company
gam,};ig’%e trol of the p @ throﬁ’éﬁ‘ # Deed in Lieu or a Trustee’s Sale, the Company will
decide eltﬁ market the

improve the prcfﬁ' 1ty 10 re

e
borrower execute a Decé?

Company wi

ject property at retail, which may require additional monies to
eady condition, or to wholesale the subject property “as is.” The
Company may also% fl o rent the subject property as an investment property. If applicable,
the management of the’ rental properties will be maintained by a professional management

company chosen by the Company.

PX01DOCS\739858.1NC068 58440352992 7
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Regulation

The financing of construction loans and other types of real estate transactions are
regulated by various federal and state government agencies, including the Arizona Department of
Financial Institutions. Arizona Revised Statues §§ 6-901 to 910, §§ 6-941 to 948 and 6-971 to
985, and regulations issued therevnder, have specific mortgage broker and mortgage banker

licensing and operating requirements. The Company’s Manageme- believes that it is not

required to be licensed by the Arizona Department of Financial Ing -,_a ations as a mortgage broker
or a morigage banker nor under certain federal laws, such agg#

that the borrowers it lends to and the projects oo ﬂ:'
requirements imposed by the foregoing agency apdae

" The Company will not receive,, 20 pomts com & ons, bonuses, referral fees, loan

g’gf-‘?’ e
origination fees or other similar fees in :

KA

only receive periodic interest resulting fro:;g bPlicati u @ote rate of interest to the
outstanding principal balagge remaining unpa(% &, 'w 2 By limiting its compensation
in this manner, the Cong ﬁ ement bevw it does'not need a license from the Arizona
Department of Fme’ﬁé&J tut%s as either K%, ge loan broker or mortgage banker;
provided, however, the éo ; he right to work with and to pay a reasonable and
customary E(E ", ) a hce mortgage loan broker or mortgage banker for
service . -'"‘; its lo %ﬂther third-party professionals in connection with due
" B

s laws%id regulations, such as the Truth-in-Lending Act, Real Estate

4¢t'and others contain specific requirements for lenders seeking fo make
loans to certain fypes r?of borrowers, which may or may not be secured by certain types of
residential real property. Most of these statutes and regulations apply to transactions only if the
loans are made to natural persons for personal, family or housechold purposes. The Company
will not lend to natural persons for these purposes.

PXOIDOCS\TI9858. NCO68584\03 52992 8
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If new regulations are issued by the U.S. Federal Housing Administration (the “FHA™) or
if a more strict interpretation of the current FHA regulations is implemented in the future, such
regulations could reduce the demand for the Company’s loans from Foreclosure Specialists
which could impair the Company’s ability to keep all of the proceeds from this offering fully

invested in loans with borrowers.

Other states in the West have instituted additional restrictio éif{t’angemzng loans secured
by private real estate, which are commonly referred to as 13; Ll y mortgage lending laws.”
Although Arizona has not passed a similar statute, such p‘éﬁ i “&%@7’ come into effect in
eia;xg“* The C@Wy s Management
believes that its practices will not need to change,i order to comply m%g%me current

will be the

Arizona either through law or regulation during this

proposals if they should go jnto effect. Howevet, th

P

case.

%fff 2
The Company’s Management beh {% is not requ%‘?ﬁeglster or be licensed as

an investment adviser with the State o «’ &”%g
Commission (“SEC™) pmsgamc%f Investm&p%%dwsers zgé% 1940 (the “Advisers Act™), as

U.8. Securities Exchange

é’.‘ 7

amended. The Advi gﬁ ‘Act an
are engaged in the

e analogous“%nzona law genera.lly requires all persons that
%}g@f proJting mvestmedj, vice for compensation to register with the

SEC or Wwded o At gic %ﬁ%ﬁk&&@e exempt from registration. The Company’s
5 ehe it i “ ngaged in the business of prowdmg investment advice for

yestent advice for compensation, the Company anticipates that it

stgfffon as a “private investment adviser” under rules and regunlations of
the SEC and/or the of Arizona given that the Company has fewer than the threshold
number of clients that would trigger registration with the SEC and/or the State of Arizona.

would exempt ﬁ'ofi’l%%

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank
Act”), the “private investment adviser” exemption was eliminated and replaced by a number of

other specific exemptions. As directed by the Dodd-Frank Act, the SEC is currently preparing
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the final rules (the “Rules™) that will provide guidance as to the applicability of the additional
specific exemptions that replace the “private investment adviser” exemption. The Company
expects that the SEC will issue the Rules during this offering; however, until this occurs, the
Company cannot determine whether it will be required to register as a result of the Dodd-Frank
Act and the Rules promulgated thereunder. Should the Rules require the Company to register as
an investment adviser, the Company intends to take the necessary steps to register as an
investment adviser with the State of Arizona and/or the SEC mt?y/ﬁ%ﬁ;ne frame outlined in
such Rules. S

44

Diversity of Risk

The Company will attemnpt to maintain g¢ds
seeking a large borrowing base, participating in sev: kéts, acquiring “j Deeds for

any lending info residential and comm@%plal projects, cstab%ng loan-to-value guidelines and
" I )

limiting financing to short terms. Currés % Company’ s’%‘% of borrowers exceed
approved and qualified borrowers. It is & / any s planithat the base of botrowers

_f/

eventually will exceed 19 fo specialists. The Company will
maintain loans thro  the“shkenix. metrop@itan area o reduce its risk to fluctuations in
values and condifi 3 itan area. The Company also believes that
it can reduce nsk by p ' % 2 es of financing: Trust Deeds on foreclosed
propertiesy i %, 1end1n from $50,000 tract homes and condominiums to
$1,000 Q custom{%lm> ome%d mmercial investments for flex-office, back-office,
medi - office and{% dition, the Company intends to maintain general loan-to-
value guide af curren% range from 50 percent to 65 percent (but it is intended not to
exceed 70%), to W > rot?_ﬁhe Company’s portfolio of loans. Further, all loans are relatively
short term. 7

Because of these varying degrees of diversification, the relatively short durafion of each
of the loans, and Management’s knowledge of the Phosnix metropolifan area market, the
Company’s Management anticipates that it will not experience a significant amount of losses;
however, there can be no assurance that the Company will not experience such losses. Mr.

Chittick, individually, has made or participated in approximately loans secured by real
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estate over the last fourteen (14) years. As of the date of this Memorandum, Mr. Chittick and the
Company have collectively experienced ___ loan defaults that required initiating a Trustes’s
sale process, with of such loans being settled prior to the Trustee Sale auction. Various
borrowers have conveyed _ _ properties to the Company pursuant to a Deed in Lieu. To the
extent the Company deems necessary, the Company intends fo use the services of outside real
estate lending consultants to assist in evaluating any loan or the security for the loan to reduce
the risk of a loss of principal due to the default of a real estate fm ¥, 2 borrower and the
resulting foreclosure upon the security for the loan, /
“« @
The Company will make available to &g@@spectve @és}gr, prior to the
such investor a:f'ffﬁ}uch investor”s

representative and advisers, the opportunity to ask qu’@g ns eive answers( sdncerning the
-‘F(,
terms and conditions of this offering and to obtain any ;é’ Pnal i

consummation of the offering and sale of a

information that the Company

may possess or may be able to obtam Dt UnTeaso le & or expense, and which may be

necessary to verify the accuracy of the mf6 I ished to 5 c Bspective investor.
g éfm )

% bz «m‘%,.

R
A ‘% s,
Executive Offices g %
//% % %,

v/,— :V.e o

The Company’s o #s located { 6132 W. Victoria Place, Chandler, Arizona

s 7% G
85226. It; g@mnﬁ%%m :%r is 602—4%‘@’3001

4“'«?}

’7 )
k4 %& (‘-.%/j’*}
S Zz
L7 4
T, E‘é}?
s, _35;;:5’
S,
y
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RISK FACTORS

An investment in the Notes offered by the Company involves a significant degree of risk.
The securities offered hereby should not be purchased by anyone who cannot tolerate significant
risk, including the possibility of losing their total investment in the Notes. In analyzing a
possible investnent in the Notes, prospective investors should consider carefilly the following

Operating History

In the Company’s ten year operating histo g %o pany has
completed in excess of _ loan transactions. D _ ‘éﬁgians over
ten years, the evaluation of prior company performam':e segdorth in%Prior Performance is limited
in time. Accordingly, there can be no %‘s ce that the

operate and achieve these resuits on a go

Eg,ny will be able to continue to
Wh%uld limit the Company’s

v‘-

ability to repay the Notes as planned. . 'ﬁ%

othé? § pri ﬁ& investors th =' , hed in the finance business. Competition in the finance

business is baéf%;zon the 1o

costs, document 18ts, repu ':' and availability of funds and the length of time it takes fo
approve a loan. THEZ ‘-"és of funds to many of our competitors is typically Jower than the
Company’s, aIlowing’fﬂlem to compete for borrowers on better terms, such as interest rates,
which is a significant component of loan cost. The competition usually has lower costs on
longer-term loans. The Company’s higher cost of capital and lending rates may result, in patt, in
the Company acquiring Trust Deeds and lending to borrowers who are unable to obtain financing
from these larger competitors. In some cases, these fypes of borrowers have weaker credit

worthiness than other bosrowers, which could expose the Company to a greater risk of
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nonpayment of its loans by borrowers. See “Business-Target Markets and Potential Future
Markets.”

Ability to Generate Sufficient Cash Flow to Sexvice the Oufstanding Notes

The Company’s ability to generate cash in amounts sufficient to pay interest on the Notes
-"'5' % =N

receipt of payments due under the loans that are in the Corc; ?jf
g:;fconomi 8 /ndmons and certain

2
By,

financial, business and other factors that are b%yﬁe Company’s cof@ These factors

financial performance and cash flow depends upon prevz

include, among others, economic and competitiy ééédltlons %{mcularly in 43¢ which the
borrowers operate their businesses, and general econé c {GdiGons that aﬂ'eé”t the financial
strength of developers and real estate mvestors in the area’ﬁ%at the Company intends to make
investments. In recent years the dechn%‘;%j}‘% estate valudéik; bgen the largest challenge
facing the real estate finance industry Thi%gi éiﬁfal ent is some e g new to the industry that
typically sees a slow rising in values of prope@tle__‘ at ] é‘as_f{ﬁxtablhty of prices. The dramatic
and prolonged decrease; ;ﬁ V%j forced th ,Company %o change how it operates, which is
requiring montlﬂymnt’%@ t paynii fhts under 1ts%loans rather then allowing the interest to
compound. The Compan)fzh%g, a;§ ,,gﬁﬁeped th /&tm*lty of loans to borrowers in some cases
and is onl ﬁf ﬁ;%g /%he Ioa%}a a few ’é&ﬁ%wers under strict conditions. Accordingly, an
investy E m the Nofé’s"f?ﬁﬁered 9’;}1} -involves substantial risk and Notes should not be
purc as@ {%anyone who i%ot tole;/ te substantial risk, including the possibility of losing their
. total mvestm%e I\chte,_g{i There can be no assurance that the Company will be able to

continue to operatéind repgﬁf)he Notes as planned.
““é;f;‘:}"
.;5/

Decrease in Value of Collateral for the Loans in Company’s Portfolio

The Company is responsible for collecting payments from loan obligors and for
foreclosing under an applicable Trust Deed in the event of default by an obligor. If the Company
is forced to conduct a Trustee’s Sale to obtain ownership and possession of a property securing a

loan, the value of the property may have decreased between the time that the outstanding loan
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was initially made to the time of repossession pursuant to a Deed in Lieu or a Trustee’s Sale.
Consequently, the Company’s sale of such property may result in a loss as a result of the amount
owed to the Company being in excess of the value received by the Company pursuant to a
subsequent sale of the property. Accordingly, an investment in the Notes offered hereby
involves substantial risk and Notes should not be purchased by anyone who cannot tolerate
substantial risk, including the possibility of losing their total investment in the Notes. There can
be no assurance that the Company will be able to continue to opeggite™ang repay the Notes as
planned. :

adequate revenues from its real estate kgp'

received approximately % effective mt@regt on ji
cash accounts at its bank

"g?é%%,lo‘g;; but minimal interest on its
i

clore, in order ay the prigtipal and interest due on the Notes,

ificant amoﬁ;;;t of its capital to its real estate loan borrowers

; =11 2 timely ma.;%xer As the Company receives the proceeds

from this o 39%@%9 Con;;) };‘5 tgrﬁé%%?ﬁgd its real estate loan base in order to keep its

caaz;%f ed 1o its Fauls state ld’é.nj orrowers as opposed to being in its cash accounts at the
% ]

" "r

: 3t contingé to expand its real estate loan base, it may not generate
enough reve to service i_ Hebt oi)hgahons including the Notes. Accordingly, the Company
will continue w@; upon ?;at borrowers, word of mouth referrals and the referral network of

d consultants that Mr. Chittick has developed. See “Business-Target
uture Matkets.”

Markets and Potenti

Demand for Real Estate Loans

The Company’s suceess depends, in part, upon its ability to continue to develop and
achieve growth in its real estate lending operations and to manage this growth effectively. In
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formulating and implementing its business plan, the Company relied on the judgment of its
officer and consultants, and on their research and collective experience to determine customers,
marketing strategy and procedure. The Company has not planned, conducted or contracted for
any independent market studies concerning the anticipated demand for the Company’s real estate
lending services. Although the Company has reviewed general reports concerning the number of
houses being built, houses for sale, jobs created and people relocating to Metropolitan Phoenix,
the Company has not reviewed any specific analysis concerning th e’%ﬁnﬂ for its niche in real
estate lending. Although Mr. Chittick and the Company have g’l%

borrowers and referral sources of current borrowers and (;1:owv i

assurance that there will continue to be sufficient di/pnﬁ‘ﬁ:,loans by 0 n 5 gd borrowers. To
the extent that there is insufficient demand for 10913{%, Y q ed borrowers,%ﬁf%x uld have an
adverse effect on the anticipated demand for the éomp’gfﬁ s r%{;?&*stgte lending seg’sgces and limit
the Company in its efforts to generate sufficient revenﬁei to make scheduled interest and

principal payments on the Notes needed%%ﬁowth See “Buﬁ;n@s -Target Markets and Potential

o
Future Markets.” ‘%ﬁf% e "2:@,,
"':_f%_ < _.-.:‘5‘5:? 2, \%;/
A, /ﬁ/v
Management of Rap} “*‘Growth -;»'" %
f’ 'v

L

The Company 5 si:l E‘EES d% 7 %s toa Iargeﬁéftent, on its ability to achieve growth in the
Io tions iloslﬁé’s“ & aié/ diligence and servicing of these loans and the
ability }6” Izlanage % agwth%ﬁ';pﬁv&;ly. This growth will challenge the Company’s
manﬁ?ge/ t, resources andu%ystem;%s“ part of its business strategy, the Company intends to

growth thJ@lgh 1ts business contacts, marketing capabilities and marketing

pursue confs
alliances. As mpany ﬁnﬁnues to grow, the Company will need to expand its resources
and systems to maﬂg'ée&f%re growth, but there can be no assurance that the Company will
continue to be able to gf/ ow in the fafure or to even manage this growth effectively. Failure to do
so could materially and adversely affect the Company’s business and financial performance. See

“Business,” and “Management.”
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No Sinking Fund Provision; No Separate Loan Loss Reserve; Lack of Governmental
Insurance

The Notes represent general obligations of the Company and will not be subject to
redemption through a sinking fund. Although the Company does not currently maintain a loan
loss reserve fund, the Company’s Management fries to maintain an allowance for losses as part
of the Company’s general assets at a level that Management believes j ,«% adequate to absorb any
anticipated losses. At this time, the Company reserves the right ¢ {Jﬁm%ﬂ such reserve in the
Company’s discretion, but the Company has no plans to currentl§ _ement a separate loan loss
reserve fund. As a result, the risk of loss on the Notes 1 ﬁ g%f;r : nld be the case if the
Notes were backed by a sinking fund or if the Compa@ﬁf ‘fﬁﬁded and m’?ﬁ‘%j separate loan
loss reserve fund. Repayment of the Notes by By A ? j;agy property
owned by the Company or any third party. There wﬁf%,@ no l'aglon on the alffount of future
indebtedness that the Company may issue, create or %}m@ and the Company will not be
prohibited from permitting liens to be p' °

I ;',,; n or creating s%‘%f;ns on its property for any
% T - N

mpany, is not secun

7 ;?gayments additional indebtedness.

Furthermore, neither the Federal Deposit In'fs 5 B%gﬁ nor any other state or federal
i iption of ties.”

Terms of%ggt_ ;;;%,

rata or any other basi Notes redeemed prior fo maturity would prevent Noteholders of the
Notes called for redemption from receiving the anticipated return on such Notes, See

“Description of Securities.”

Proceeds From Subsequently Issned Notes May Be Used to Repay Earlier Maturing Notes

PXO1DOCSVI39858, 1\C06858410352002 16

PDIC0003372




The Company may be dependent upon the proceeds of subsequently issued Notes to
repay earlier maturing Notes. If sufficient proceeds from such subsequently issued Notes are not
raised, the Company would rely on its cash reserves, its operating capital and proceeds from the
sale of Trust Deeds to repay the earlier maturing Notes. Such funds may be insufficient to repay
the earlier maturing Notes, in which event the Company may be unable to repay such Notes or
the subsequently issued Notes. The ability of a Noteholder to obtain payment of principal and
interest on a Note in these circumstances counld be limited to the exg§ Yainlikely event that the
“Use of Proceeds” and

Noteholder gains control over and sell assets of the Compan}\"”

“Description of Securities.” '«%ﬁ' K
it
Variable Rates and Maturities of Notes "’E?E"

early redemption. However, Notes issuetZ3f o%uent to those' ,ased by an investor may be
issued at higher or lower interest rates and%

conditions and other factors. }yotes outstandm g‘ggﬁ;@{é will not be modified to reflect
the terms and condltlong éf” s g,s:?;;bse:quez:vﬂyﬁ; Note§ Therefore, any particular investor
risks investing in theﬁéf;s on tenp’ﬁ less favorabié-,th}gn may be available at later dates to future
investors. Sej\:‘ggfnptloﬁ%,:f,s} i 1»@:. Q}g’?&fﬁf

SN,
" :#;.,:‘l\ e ‘.;,‘ B, (
‘

o
y: ‘magement arﬁf gces

(%) ger m es, depending upon market

r the  inferest rate on each Note will be determined and agreed
i, RN 2
upofl/ ort M,‘c}late of 1ssuanﬁ’é‘é§m mgmii‘cant part, by the demand for funds and the competitive

enwronmenf ‘%;e foreseeab_  future by the Company. Since the interest rate the Company may
charge for its lo ;to its ggﬁ,omers is limited by competitive and other factors, the Company
may not be able to mé;}%s%he interest rates charged on its loans to compensate for increases in
its funding rate to inv&stors. Similarly, the Company may not be able to decrease the funding
rate to its investors to compensate for decreases in the interest rates charged on its loans to its
customers. Also, market forces could eliminate the intercst rate difference between the interest
rate paid to Investors and the interest rate charged to the Company’s customers. See

“Description of Securities.”
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Value of Company’s Assets

The Notes, together with all other outstanding Notes and all other advances or liabilities
owed by the Company to any holder of an outstanding Note, will be unsecured as to any and all
assets owned by or later acquired by the Company (the “Company’s Assets™). There can be no

assurance that the proceeds of any sale of the Company’s Assets p i *_- to and following an

i

Event of Default (as defined in “Description of Sect.mtzes”) :_ be suﬂiclent to repay the
Py
Notes. In addition, investors in the Notes will have no abili G

See “Use of Proceeds,” “Business” and “Description of S

y 5
Collections and Foreclosures g%’,%z %’%

The Company is responsible (@?ﬁaﬂectmg paym . from loan obligors and for
foreclosing under the applicable Trust ’ #%the event of ,guf? by an obligor. If the

Company must complete a pIOJth repossmi%é(by i %ﬁy‘l may have to inject additional
hiiTeto fully recovén Further, tH¥completion time may be in excess

%n the cash flgw of the Company, depending upon the project
e .

is su ‘?'act to strict st#i% law requirements in the collection and
; “Although the Company will make every effort

No Assurance of Cen‘\‘f" tional Financing for the Company’s Operations

In addition to Note proceeds, the Company may establish lines of credit or obtain various
forms of financing from a financial institution or any other person or entity. The Company’s
Management believes that during the past few years, conventional financing for speculative
business enterprises, such as the Company’s lending operations, has become more difficult to
obtain. If regular, continued sale of the Notes is not successful, and the Company is not able to
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obtain sufficient financing from other sources, the Company may be forced to sell Trust Deeds
and/or loans in its portfolio to pay maturing Notes as they come due. Mr. Chittick has provided
liquidity to the Company through an equity line of credit in the past and he intends to do so in the
future, When Mr. Chittick advances funds to the Company from this equity line of credit, Mr.
Chittick draws an interest rate of % per annum from the Company. Funds advanced in this
manner are generally only short term (3-5 days). If the Company were to require additional

conventional ﬁnancing, the lender will proba‘oly secure its loan Mr. Chittick to the

proceeds from the sale of the loans or Trust p’ to repay any addltl&%r pancing, if
applicable, and to repay all of the outstanding Note'@é ff'%ee “U;fﬁ”’«?f Proceeds,” %smess” and

15 ” ‘}ﬂ%‘?
Description of Securities. i,
i "
A e ’*»—’;5?:-;2:- o g
J‘%,; fé‘ _/./ ‘:}

Regulation "?' Vo

Because it will n?;&ﬁ&%ans for persé;; fam:ly’%fg usehold purposes, the Company
believes it has strucfy . Lits oper?ff@m to be ex%ﬁpt from various federal and state regulations,

*{-”\.'.'g
ons %’@%}ng lendmg d financial institutions. If it is determined

ons so that it is exempt from regulation, the

and partmularly from reg

,-a-,

g%g Jject%éf‘" cnswe regulation, including the Truth in Lending Act, the
Hons pship and Eqm@rotecn ct of 1994, the Equal Credit Opportunity Act, the Fair
Credit Rep%f%;ag Act, the «}"?J Estate Settlement Procedures Act and the Home Mortgage
Disclosure Act, ;;{ell as{j?lous state laws and regulations. Failure to comply with any of
these requitements, 6}; i similar state law requirement, may result in, among other results,
demands for mdem%i:aﬂon or repurchase, rescission rights, lawsuits, administrative
enforcement actions and civil and criminal liability. In addition, there can be no assurance that
existing regulations will not be revised to govern the activities of the Company as currently
structured. Compliance with existing or future regulation could be costly and could materially
and adversely affect the operations of the Company. See “Business — Regulation,” including the
predatory mortgage lending discussion contained therein.
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FHA Regulations

If new regulations are issued by the Federal Housing Administration or if a more strict
interpretation of any of its regulations is implemented in the future, such regulations could
treduce the demand for the Company’s loans from prospective borrowers, which could impair the
Company’s ability'to keep all of the proceeds from this offering fully ifivested. See “Business —

Regulation.” g
o :::‘f

No Assurance of Successful Placement of the No . 2% .
%, k 4
ﬁ%uallﬁed mvesérs who intend

o underwriter, and there is no

.’.' ,.-

Absence of Public Mark:

% ﬂ'&; m%%»ﬂltygf Notes
ﬁéﬁfﬁ@ '.-'i.:
S0 wgl%d may not E%?{Iered

transaction’ % bject to, th%ﬁgmt tion reqwrements of the Act and applicable state securities

Company, which cons may be withheld in the Company’s sole discretion. Accordingly, there
is no public or private trading market for the Notes, and it is highly unlikely that a trading market
will develop. The Company has no obligation to make any effort to cause a trading market to
develop and does not intend to take any actions to cause a frading market to develop.

Accordingly, and because the restricted nature of the security prohibits the purchase of the Notes
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=
"

fot any purpose other than holding to maturity, an investor in the Notes must anticipate holding
the Notes to maturity. See “Deseription of Securities.”

Impact of Change in Economic Conditions

An unforeseen change of general economic conditions, and

the southwestern United States, may adversely impact the Comp 2
generate sufficient operating income to satisfy its debt obl 6@fﬁgcludmg its obligations
under the Notes as they become due. The Company maml;q.msipe nghi‘%%}}ust the interest paid
in subsequently offered Notes and on the Notes offergfl hereby with 30 day‘g" itten notice. In
the past, Arizona’s real estate market has been q}ff@ffgaﬂd hal, Xxperienced se tictuations.
Investors should anticipate that these real estate mark%} i é;)énence cychcaﬁluctuaﬁons in
the future. The Company would adjusf, }lpts operaﬁons in” %
g | be able to 01%%@5 planned dusing periods of
such fluctuation or adjust its operations to@vi)ﬁgf%?'_ act of s,gcfl changed conditions. See

“Business-Target Markets and Potential Fu

onse to changing conditions, but

T
there can be no assurance that the Comps

B "f":.;.kg 7
A5 G “,
O T
. . S
Dependence on Key Perstinel J;ggg o,
o .“" f iw’»’.?

é@’}(}émpmfﬁ@ﬂ%en ‘:éﬁﬁm the continued services of Mr. Chittick. The Company’s
abilyf /gcontmue its le% opera%?would be significantly and adversely affected by the
loss of Qluttlck if a @hﬁed replacement could not be found without undue delay.
Although Mr. é%ﬁlck occa.‘s_,ﬁnally uses the services of outside consultants who bave assisted

"-‘ %nces, it is unlikely that an outside consultant would be able to

disabled or unavailable for a long period of time, Mr. Chittick has developed a contingency plan
for a consultant to wind down the Company’s business, but there can be no assurance that such
plan will be successful. See “Management-Contingency Plan in the Event of the Death or
Disability of Mr. Chittick.”
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Management’s Ountside Interests and Conflicts of Interest

Mr. Chittick may maintain some activity in personal investments outside of the Company
and he may manage similar types of outside portfolios as those maintained by the Company.
Some of the Company’s outside consultants who occasionally assist Mr. Chittick also make
investments in loans sechred by deeds of trust. In addition, Mr. Chittick invests in similar
instruments on his own behalf. Since the Company plans to invest i nAortfolios similar to those
of some of its consultants and Mr. Chittick, and because of p.ast/h%and limited present)
consulting relationships between and among Mr. Chittick g4 56 nsultants, conflicts of
interest exist and will continue to exist between the Co, Y and thé éf{mlde interests of Mr.

:%‘z‘

s,
) 4
7

i
08y ot m’tend to'{%%%r, under the Investment
7
A e definition of an investment

®]
E.
&
=
2
e
5
|
:
7
&
;|
:
A5

2
'u:s
o

No Protections From Investment Com%ny Act Registra :ff

a resuliZthe operation and conduct of the

. e
pjgtment compy i

Investment (;;:;;E ¥ Act o , %% Y would be required to comply with significant,
T

moud
CANO
o

If the Company.was subject fo the

ation

¢ an adverse impact on its operauons This could occur if a

No Protections From Investment Advisers Act of 1940 or Analogous Arizona Law

The Company is not registered or licensed, and does not intend to register or become
licensed as an investment adviser with the State of Arizona or with the SEC pursnant to the
Investment Advisers Act of 1940 because the Company’s Management believes that the
Company is not engaged in the business of providing investment advice for compensation.
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Accordingly, the operation and conduct of the Company’s business will be subject to less federal
and state regulation and supervision than a registered investment adviser. If the Company was
subject to the Investment Advisers Act of 1940 or the analogous Arizona law, the Company
would be required to comply with significant, ongoing regulation which could cause the
Company to incur additional costs, adversely impacting its operations. This could occur if the
Company were deemed to be engaged in the business of provi&ﬁg investment advice for
compensation and the Company cannot avail itself of the privat?fe%%’iem adviser exemption
under Arizona law or the forthcoming exemptions under the R.'l‘lf._{ ﬁé ¢ promulgated by the SEC
pursuant to the Dodd-Frank Act. The Company intends to{_taié;ﬁi;ll re%i} i

classification. See “Business.” £, HE
ﬁﬁ@ - i
.-5” {‘C . “ % o

{%’;%-* T &
Conirol by and Benefits fo Insiders K f;ﬁ
Noteholders will not be able to it i 7 g, the manage Y eﬁiﬁ-,,f the Company because Mr.
e, %

bW g - ‘5-?:'/ '

Chittick owns all of the ouistanding sh%res 7y énmon stgﬁ{ of the Company. Sece
e

“Management” and “Principal Shareholder.” % i fﬁ‘% Z

&
s it
-::&%:;z{,

‘F{:é;‘g%}@ _:%?.I_

,ﬁ )

3 %ﬁW
=

PX01DOCS\739858. 1N00685800352002 23

O

O

DIC0003379



Difficnlties and Costs of Continnous Offering

Until the maximum offering proceeds are attained or the Company terminates this
offering, the Company expects to offer the Notes for placement on a continuing basis for two
years from the date of this Memorandum unless the Company changes its operations or method
of offering in any material respect prior to the expiration of the two year offering period. See

“Plan of Distribution.” In order to continue offering the Notes durm is period, the Company
G "'e’/,

will need to update this Memorandum from time to time J- the information in the

1, A failure to update this

claim under Section
10b-5 of the Securities Act for employmg a mamp ive or deceptive -’. age in the sale of

ana gg’ﬂ;ent of the Con%é;_ to claims

i et to have the b of the Notes
/

hereunder rescinded which would have %erlom adverse effe, the Company’s operations.

D ‘%’%’f

Es
Y o, P
Certain Charter Provnsmns % f’ ,}"
?‘ % !%-r /

Arizopa law m des that7A¥jzona corpordtjons may include provisions in their articles of

Memorandum as required could result in the Company a:%@113_;60

incorporation or bylaws % ectors and ofﬁeéfs of monetary liability for breach of their
fiduciary du A@a’%”?f; “tor or réﬁ? i@s%?@ggjyfgxcept for the liability of a director or officer
resultm om. (i) anyf act:o m which the director derives an improper personal benefit;
{11) aé missions mvo[:ﬁhg inten “Ef@ﬁﬁl misconduct or the absence of good faith; (iii) acts or
omissions éﬁ%’%ﬁﬂug reckless & egard' for the director’s or officer’s duty; or (iv) the making of an

illegal dlstnbuﬂ shareho ers or an illegal loan or guaranty.
Uy
The Company’ ﬁﬁéucles of Incorporation provide that the Company’s directors are not
liable to the Company or its shareholders for monetary damages for the breach of their fiduciary
duties to the fullest extent permitted by Arizona law. The Company’s Bylaws provide that the
Company may indemnify its directors and officers as to those liabilities and on terms and
conditions permitted by Arizona law including the payment of expenses incurred by a director or
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officer in advance of final disposition of the proceeding following the furnishing of certain

written representations.

Notes Are Unsecured General Obligations

The Notes arc unsecured obligations of the Company, and N,Qf}aé}olders will be general
unsecured creditors of the Company. The Notes do not limit "é'mpgﬁy’s ability to obtain
additional capital from other sources and do not limit the Comgpan ‘%bﬂlty to grant such other
financing sources liens or other security interests in the %@glpéfﬂj s ass siand other property. If

.-\«r"- -

a bankruptoy proceeding is commenced by or Wﬁ% Company, credt é"@*@f the Company
Vi

who were granted a security interest in the Co s prope;}y will be enhti@g%@{repayment

prior to any general unsecured creditors of the Cotfﬁdgny cliding the Noié'holders The
Company may also incur additional gnsecured obhgatfm%&wmch could reduce the funds
available for repayment of the Notes in gf’ tcy or otheriﬁﬁ%dahpn scenario. Title 11 of

the United States Code (the Bankruptcy e”)'( s ég/s;eclﬁes tgaf certain other creditors be
entitled to repayment prior fo general unsec uipd

S,

Noteholders will receiv, o y’/g ts in respe%of the Notes if the indebtedness of any secured

.:"}
creditors of the Co paﬁgfz@zceedsﬁe value of suc ggured creditors’ collateral.
C‘ }'."

£ i
»z’f_f v

‘gg?-‘-vz, “,.).";:5." e %{fgf ﬁi“?" '

ﬂ ’e}’f'f‘
Chang in Investme%% Pyhces Without Noteholder Approval
P,

gfe can be no assurance that the

Thé‘t%ﬁ or business &’ééksmns'and policies of the Company, including its investment and
lending pohcle@i(} other poli icies with respect to growth, operations, debt and distributions, will
be determined by{{ﬁ o ﬁany s Management., The Company’s Management will be able to
amend or revise theseﬁ%ther policies, or approve transactions that deviate from these policies,
from time to time without a vote of the Noteholders. Accordingly, the Noteholders will have no
control over changes in strategies and policies of the Company, and such changes may not serve
the interests of all the Noteholders and could materially and adversely affect the Company’s

financial condition or results of operations.
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Issuance of Additional Debt and Equity Secarities

‘The Company will have authority to offer additional debt and equity securities for cash,
in exchange for property, services or otherwise. The Noteholders will have no preemptive right
to acquire any such securities. Further, the Company is not subject to any agreement that limits
or restricts the amount or the terms of additional debt that the Comp
@ecunty interests in or other

To the extent that the Company incurs debt and grants its credi
liens upon the Company’s assets or other collateral, those otb,%;r

%ﬁ would enjoy priority in
right of payment compared to the Noteholders, up to the % %e r@ahzabl such collateral.

Concentration of Loaus in Arizena

The Company’s portfolio of 183
Company’s operations and financial conch %

market in which such concentration exis "J’-" c1ﬁ y, its respective real estate
market. A declineina n&g@g which the Cﬁt‘:}%pany has ncenh‘ahon may adversely affect

ecurm f\j Company’?doans, such that the principal balance of such
loans may equal or exé _.’35,5- val;l%of the underly & properties, making the Company’s ability
to recover lo 559 ,,s’f_; e eve ’ bgé% gé"fault unlikely. In addition, uninsured disasters
such as ods, terroti md ac@,%wa; may adversely impact the borrowers’ ability to repay

loanﬁ.&%,h could have ﬁ/%gtenal ag¥erse effect on the Company’s results of operations and

financial cﬁfﬂ%
@,

Possible Inadequacy ¢FAllowances for Loan Losses

the values of propert;

The Company’s allowance for losses related to the loans is maintained at a level
considered adequate by Management to absorb anticipated losses, based upon historical
experience and upon Management’s assessment of the collectibility of loans in the Company’s
portfolio from time to time. The amount of future losses is susceptible to changes in economic,
operating and other conditions, including changes in interest rates that may be beyond the
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Company’s control and such losses may exceed current estimates. Although Management
believes that the Company’s allowance for losses related to the loans is adequate to absorb any
losses on existing loans that may become uncollectible, there can be no assurance that the

allowance will prove sufficient to cover actual losses related to the loans in the future.

Broad Management Discretion as to Use of Proceeds

ith this offering will be
used for working capital and general corporate pmpg%gs, eg\ncludmé@:e funding of loans.

The net proceeds to be received by the Company in

Gt

Accordingly, Management will have broad dlscretlogewth respect to the*é)ﬁi;pendlture of such
proceeds. Purchasers of the Notes will be enu'us};mgfxﬂielr ftm&s; to the Compans é
inf fz‘i%ﬁ’taon concermﬁg the specific

upon whose judgment they must depend, with hm‘fv

working capital requirements and genegal corporate pu:posl gp which the funds will ultimatety
G
be applied. See “Use of Proceeds.” {"'33"'" G,

4
%3‘ 5"’/!@'{"‘:&}: Ry
’#r‘-\{@_‘v Q' ,‘ \- 3
Company Is Exposed t@%dng a Lexi;%
& ﬁ}
The current ecoifmi};;\c do

and adversel/y,;gf‘% the vah%;g >

T “\-s?-' e
turn thy ‘d%es rrnm estate loans may require substantial negotiations by the
Comy fmth the bon' 2 : in ore‘fgf}"“ or the Company to ultimately obtain the underlying

property usegi%&s&collateral f@% the Iban The Company may incur additional expenses to the
extent it is requﬁ% o negona’te with the borrower in order fo obtain the underlying property. In
the event the Compagjjr /;ﬂmable to obtain the underlying property, because of the unique and
customized nature of gfreal estate loan, certain real estate loans may not be sold eagily. One or
more non-performing real estate loans secured by property that the Company is unable to obtain
could have a negative affect on the performance of the Company and the return on your

investment.
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Governmental Acfion May Reduce Recoveries on Non-Performing Real Estate Loans

In the event the Company decides to foreclose on a real estate loan, legislative or
regulatory initiatives by federal, state or local legislative bodies or administrative agencies, if
enacted or adopted, could delay foreclosure, provide new defenses to foreclosure or otherwise
tmpair the ability of the Company to foreclose on a real estate loan in defanlt. Various
jurisdictions have considered or are currently considering such act,i%& ,génd the nature or extent
of the limitation on foreclosure that may be enacted cannot b -- 1cted Bankruptcy courts

bankrupt borrower’s real estate loan.

Property Owners Filing for Bankruptgy May Adverse ect the Company and the Notes
¢-
{3{ K

7 “stays™ any actions to
; may take other actions that
?/(mdeﬂqu roperty. A court may require
Aetms of a %}/;state loan, rfééludmg reducing the amount of each monthly
payment, changing the fr i £ ng%afnd alteri J'“'%:Le payment schedule, thus allowing the
borrower tsﬁ%pﬁh%_mde%a prop éi‘%??/ gvthus preventing foreclosure by the Company
and/or n;ﬁf:mg the sal8 "gi,_,,; e re%zgﬁtate less profitable. A court may also permit a borrower to
curef-”éf‘ﬁif”’ tary default re{ . to & fi}é’% estate loan by paying arrearages within a reasonable
: stanng the or%%'ihal real estate loan payment schedule, even if a final judgment of
foreclosure has ﬁg 98 enteredﬁ a state court. Any bankruptey proceeding will, at a minimum,

L

delay the Compan¥y%ih #Chieving its investment objectives and may adversely affect the

Company’s proﬁtablhj@.‘

Violation of Various Federal, State and Local Laws May Result in Losses

Violations of certain federal, state or local laws and regulations relating to the protection

of consumers, unfair and deceptive practices and debt collection practices may subject the
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M
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]

Company to damages and administrative enforcement. In the event that a real estate loan issued
by the Company was not originated in compliance with applicable federal, state and local law,
the Company may be subject to monetary penalties and could result in the borrowers rescinding
the affected real estate loan. As a result, the Company may not be able to achieve its financial
projections with respect to the particular underlying property.

W,:aﬂ,

Delays in Liquidation Due to State and Local Laws / ,%:}

Property foreclosure actions are regulated by sta;,%a%%i localég%’%ps and rules and are

,»,,4,
subject to many of the delays and expenses of other laiﬁrmnts “sometimes reﬁﬁﬁ’;gpg several years

fo complete. As a result, if the Company is not ,ab‘fgﬁ? obtam”the property voiﬁj: "134' from the
borrower, the Company may not be able to quickly foreeﬁgse vy andzsubsequently‘ se]l a property

.J","\-
securing a real estate loan. w i,
20 " i,
e,
o, L
%, iy, i

An Investment in the Notes May Not Be Cg%s isgoit Wil t{ggtion 404 of BRISA
S, 4 ;
Persons actmg{a% ﬁduclaé%s on behalf i% a qualified profit sharing, pension or other

E—.d.’
retirement trusts su Jecff@e Eg;l)loyee Retire: ?Income Security Act of 1974 (“ERISA)

.-—-'f.-'s-".t "? o

......

should satlsfy %1 }&}sﬁlves ﬁﬁ’%f n mve’sﬁﬁéﬁt‘ﬁﬁ the Notes is consistent with Section 404 of
ERISA ég;ﬁﬁ that th&‘:{f%g@suneﬁft/ﬁg Jprudent, taklng into consideration cash flow and other
\é%%f the mvestor% iy

S

{s

x""
L2

’-,h?‘/ ': / F
“’«zﬁ“" S, o

There Can Be no #gg}lr:;g@e of Confidentiality

)2
As part of tHé subscription process, investors will provide significant amounts of

information about themselves to the Company. Pursuant to applicable laws, such information
may be made available to third parties that have dealings with the Company, and governmental
authorities (including by means of securities law-required information statements that are open to

public inspection). Investors that are highly sensitive to such issues should consider taking steps
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to mitigate the impact upon them of such disclosures (such as by investing in the Notes through
an intermediary entity).

Legal Counsel to the Company and Its President Does Not Represent the Noteholders

Each investor must acknowledge and agree in the Subscripti

Agreement that legal
counsel representing the Company and its President does not reps o, an& shall not be deemed

under the applicable codes of professional respensibili represented or to be

representing, any or all of the investors. 4%%‘3% %Aff; .
S 2 '
ﬁ ‘/”:r % z"‘g’/
Legal Counsel to the Company Will Represent the ﬁé@ esté’Stiely of the Coﬁi;any and Its
President .
S .
Documents relating to the purchasépfa " é_rncludjng th”éf;%gbfcﬂpﬁon Agreement to be
completed by each investor, will be detalle%%}nd s %} m “nature. Legal counsel to the
Company will represent ;‘Sﬁi,rests solely h Comp ‘% and its President, and will not

Accordmg/iy each prospective investor is urged to consult
A x_restmg in tﬁ%"ompany and the purchase of the Notes.

-'; efgﬁﬁﬁ»’ﬁﬁ,‘%ludmg matters of law described in this

I ed and will rely, upon representations of fact made by the
Compan I' President. § @ oéf?ﬁ‘é'fr’ be materially inaccurate or incomplete if any such
representaﬁ A6 themselﬁgg} macdﬁrate or incomplete, and legal counsel generally will not

5

undertake mdep%?{n mves?:?anon with regard to such representations.

W, P

Federal Income Tax Risks

The discussion entitled “Certain United States Federal Income Tax Considerations™
includes a discussion of cerfain U.S. income tax risks involved in an investment in the Notes.
The section does not discuss all aspects of U.S. federal income taxation that may be relevant to

any particular investor and cannot address any investor’s specific investment circumstances. In
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addition, the section does not include a discussion of state, local or foreign tax laws. Each O
investor should consult its own tax advisor with respect to these and other tax consequences of

an investment in the Notes.

O
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FORWARD-LOOKING STATEMENTS

This Confidential Private Offering Memorandum, including information incorporated by
reference in this Memorandum, contains forward-looking statements regarding the Company’s
plans, expectations, estimates and beliefs. Actual results could differ materially from those
discussed in, or implied by, these forward-looking statements. Whe
the words “anticipate,” “intend,” “believe,” “estimate,” and otl}__?
identify forward-looking statements, which are found thro %(ﬁt '
statements are made that are not historical facts. Acco;ﬁ'glﬁﬁ’such fo;%f%@%ooking statements
might not accurately predict future events or the gétﬁal perJ;ormance of an ';" ent in the

%,

35 a" p:% P - ‘ ’( v
Notes. In addition, you must disregard any pfojéetny angﬁgggi;esentanons, ften or oral,

jn this Memorandum,

z3
ymilar expressions generally

“Memorandum whenever

e,

which do not conform to those contained in this Confideﬁ“_/"_g Private Offering Memorandum.

=, %
i, ;
‘:."l"':‘;:': 2 .
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USE OF PROCEEDS

The Company intends to use the net proceeds received from the sale of the Notes,
primarily for operating capital, to purchase and fund Trust Deeds and to acquire interests in
properties or notes, which the Company’s Management anticipates to be able to resell or collect

purpose so that the Company will not become subject to the @%s%(?ompany Act of 1940,
See “Risk Factors — Proceeds From Subsequently Issu%%otés May Bé?f%ed to Repay Earlier

Maturing Notes.” ég?‘{ é‘%
. 5 %, o

zlﬁacement for gé’garal business
-expenses if needed, investment,
= f

expansion or the purchase of capital assg{‘a%o fund loans ‘ﬁéh,@ngwers and purchase Trust
Deeds. However, the Company expects tﬁ@t né’ 3, »than 05 péi'cent of the proceeds of the

%
e
o
.\W

offering will be allocated to general business p;l,rpos’es Iﬁeﬁ,ﬁhﬁany is not required to maintain

reserves or to deposit &8 ae ceeds of théxnﬂ'enng, mt% a reserve account, for the purpose

}‘ffg‘ﬁemce _'erest paymenlg on, and redemption of, the Notes as they
mature. The Company do@{not jHte
f” 2 JMV x -'f
a cash resep %’%ﬁﬁ;‘tﬂ The (5 fmg proce , net of cash reserves, if any, should be available
1o Zzand has D o, T
fung,_a:»fan purchase” }}}st eef{ f{?, ]

37

Notéhol % éohce of any chianges 1;;, e Company’s intended use of proceeds of the offering.
/1‘-.
See “Buﬂneg% F

of providing liquidi

eserves from the proceeds of the offering in

e Company is not required or obligated to give

/}"’bie sets forth the Company’s best estimates of the use of the minimum
and maximum target g{/ 8s proceeds from the sale of the Notes.
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O

Minimum  Percent of Target Percent of
Amount Offering Amount Offering
Raised Raised
Gross Offering Proceeds $£500,000 100% $50,000,000 100%
Commissions & Costs (1) -0- 0% % -0- 0%
Cash Reserve (2) 0- 0% ﬁéf 0. 0%
General Business (3) $25,000 5% G, $25000 05%
4 D

Purchase of Construction Loans (4}

£

Proceeds Available For Funding/ ~ $475000  JB5%%  $4 J5.000  99.95%
<ﬁ." A
.-"9

e
RS

I

@

3

-.»,; % 2
The Company does not anticipate paying costs%% fhmissions in excéss of the costs
v’f
otes may be pufgﬁg@ed directly from the Company

without commission. Notes maturfigia %g,,, two ;%%o may be purchased by
investors using qualified funds (i.e., TR , and Keogh Plans), throngh
a licensed broker-deals d with an apppy & cust".;; Pprovided, that such investments
meet the investors ﬁ tfgpqmrement. %’I‘ransactmn costs for Notes purchased with
qualified funds”ma)%? aid, § 3 ely at the Co atiy’s discretion, by the Company up to one

percent (196) of the pnﬁc;@,a,i ﬁ@_q&;ﬁ;

Co Pa;;;%@%y no %ﬁued) to maintain cash reserves (or access to other funds)
g’fiﬁ@;mately equal "  of one percent of the aggregate balance of Notes
outst;% in its gene 3"_ accounts to prowde funds to service interest payments and fo
facilitate tion of

i &5
flow mmgem’%
Company.

Company anficipates that its current facilities are adequate to fund real estate loans and to

associated with this offering. Th&;:»

service the volume of contracts that would be purchased at the minimum level of proceeds.
If its business is significantly increased, the Company may invest in additional personnel,
computer equipment and facilities capable of processing increased data. General business

expenses may also include the offering expenses.
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(4) This use of the proceeds is only an estimate and the Company reserves the right fo allocate O
the proceeds in a different manner consistent with the Confidential Private Offering

Memorandum.

@':::2}, 1~‘5‘¢§"{""‘ ; j:':?.‘,? Gy
S o
b
o,
%ﬁﬁ:&:{dﬁ
i

&
-

o
"

O
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PRIOR PERFORMANCE

Mr. Chittick organized the Company in April of 2001 to provide a short-term funding
source for primarily real estate developers and foreclosure specialists. Mr. Chittick has arranged
for the funding and administration of real estate loans since that time. The chart set forth below

indicates the Company’s history in raising money from investors, the number of loans made, the

problems with respect to such loans.

’#
Mr. Chittick initially capitalized the company lfa roillion %éﬂms of his personal

funds., From July 2001 through December 200 addltmnal $500, 00 raised from
investors. In 2002, an additional $930,000 s@ ﬁon:t gstors In 200 %fhﬁ?addm nal
$1,550,000 was raised from existing and new mvestors the amount from both old and

new investors increased to an additior a%,$2 450,000. In‘% an additional $2,670,000 was
, 2n adchtlo gg;soo 000 was raised from
existing and new investors. In 2007, an adc : onal . /_,,990 wasj taised from existing and new
investors. I 2008, an additopg! $3,000 00(?3@; raised 14
‘ . Was rfﬂsed%pm existing and new investors. In 2010, an

raised from existing and new investors. ‘-':ffn.

existing and new investors. In

d new investors. From January 2011 to
§ raised from existing and new investors. Mr.
dit to help fa.cﬂltate cash flow for the Company. All of the
E@fthrough the sale of promissory notes like those being

mon‘gy;%ggzcd from invest
22 2
i Tl neteéfwere for terms of 6 to 60 months and have, to date, drawn

offered m%%ﬂacement
interest at the ¥4 £

The money rai;ed by the Company from investors has historically been divided into a
large portfolio of loans secured by marketable properties with varying values and locations in the
Phoenix mefro area. The Company is currently lending in approximately _ cities in the
Phoenix metro area, which includes Maricopa and Pinal Counties. The Company will have loans
secured by properties in many of these cities simultaneously. The Company has endeavored to

maintain a large and diverse base of borrowers as well as a diverse selection of properties as
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collateral for its loans to the borrowers. However, in response to the more recent challenging
conditions in the real estate market, the Company has focused on maintaining relationships with
borrowers that have a proven track record with a good payment history and performance. The
Company continues to strive to achieve a diverse borrower base by attempting to ensure that one

borrower will not comprise more than 10 to 15 percent of the total portfolio.

All real estate loans funded by the Company have been andtended to be secured
through first position trust deeds. The loan to value ratio of the _gany s overall portfolio has
averaged less than 70% and the Company intends to mam@rfl a lo é&’;@ value ratio of 50% to

65%. %% @%;

In 2001, the Company funded 37 loans”iiy ’”‘ﬁ%;ﬁrst ye}ig of operation. '%ﬁae aggregate
amount of these loans totaled $3,378,000, with th%}@al of “underlying homes totaling
$6,393,000. Of those 37 loans, 15 wef¢zepaid in 2001. TK%,E gpoid loans totaled $1,452,000,
with the value of the underlying homes eq@g%%@?} u,,431 000. Afig

collected.

1o 2002, the 99ﬁ££
amount of these 16An4 % cd $§‘$85 000, mth’%gﬁvalue of the underlying homes totaling
$8,780,000. Of the 69 neﬁ?;{p '%@é@ 4;311;1& & remaining unpaid loans from late 2001, 66
were rep}t’dég (ﬁzg%hese rega:{ Joans totated $5,267,000, with the value of the underlying

almg $£9,076, Zf %c, /’f’é‘sj; tic from all loans was collected.

;,J\ }g;.e.:’

In 2’%32‘;@8 Compa.n;é@mded 124 loans. The aggregate amount of these loans totaled
$11,673,000, m}fw‘thg valy fof the underlying homes totaling $17,530,500. Of the 124 new
loans in 2003 and the eﬁ‘fammg unpaid loans from late 2002, 106 were repaid in 2003. These
repaid loans totaled $9,693,500, with the value of the underlying homes equaling $14,488,500.

All interest due from all loans was collected.

In 2004, the Company funded 185 loans. The aggregate amount of these loans totaled
$19,907,000, with the value of the underlying homes totaling $30,422,600. Of the 185 new
loans in 2004 and the remaining unpaid loans from late 2003, 170 were repaid in 2004. These
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repaid loans totaled $17,951,700, with the value of the underlying homes equaling $26,939,500.
All interest due from all loans was collected.

In 2005, the Company funded 236 loans. The aggregate amount of these loans totaled
$34,955,760, with the value of the underlying homes totaling $50,487,300. Of the 236 new
loans in 2005 and the remaining unpaid loans from late 2004, 232 were repaid in 2005. These
repaid loans totaled $31,001,940, with the value of the underlying hﬁ@&@uﬂlﬁg $45,111,500.
All interest due from all loans was collected.

loans totaled $35,301,250, with the value of the under 3?‘ i me}? equaling $53 (}57,200 One
loan that was foreclosed on, and succes.%fg?}y resold, did no all the interest due. However,

. '>’
the small uncollected amount was absorbeds gmpany \’fy
..é"_ ‘-'5')- z:” iz,
»

In 2007, the Compggy.finded 271 Ioag,sﬁ‘me : ."f :
$42,269,767, with the

g

ue’o%é, underlyingi%;;_omes totali
loans in 2007 and & Regjgining ¥ ‘

loans totaled $41 424, 815 *’ f
condomm; Mé%/’f&%@: W-'

condafifiajum and hous%xe soﬁ*ﬁm’cﬁ minimal principal loss, much of the interest was
coﬂectecf%fﬁ% four loans g; loss f absorbed by the Company.

- 4
In 2008,%’" 'ompan‘i funded 364 loans. The aggregate amount of these loans totaled
$47,329,758, with th ﬁe of the underlying homes tfotaling $77,616,000. Of the 364 new
loans in 2008 and the Temaining unpaid loans from 2007, 257 were repaid in 2008. Such repaid
loans totaled $34,578,755 with the value of the underlying homes equaling $56,255,500. While

one condominium and six homes were sold with minimal principal loss, much of the interest was

collected on all the loans. The loss was absorbed by the Company. There were 15 more homes

that were either foreclosed on or ownership was acquired through the deed in lieu process.
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These houses are presently either for sale on the retail market, or have been rented and are for

sale on the investor market,

In 2009, the Company funded ___ loans. The aggregate amount of these loans totaled

$ , with the value of the underlying homes to s, . Of the
new loans in 2009 and the remaining unpaid loans from 2, 06, vwere repaid in 2009.
Such repaid loans totaled § with the vaiuezélf’ the!j' a 1lying homes equaling
%3«,
In 2010, the Company funded ___ loans®iiigsa gregaf% amount of the“s‘g,v #ns totaled
A3 , with the value of the underlymg“’l% ggt;]mg $ 7 . Of the
____ new loans in 2010 and the reman%;g unpaid loans froiﬁ' 09 ___ wererepaid in 2010.
Such repaid loans totaled $ %ﬁ@ f the value of ‘*Eﬁ;gmn,derlymg homes equaling

% f”""’

faﬁ?- R

5 . %,
-.@:\
%

From January __ loans for a
total of § & . There have been
__ loansrepaid in 2011 f(ii/ 0,;
m,br'if: ’f\?}é /
¢§§;ce mceptlon o, 2011, the Company has participated in

average 16’% amounf" ‘of $ with the highest single loan being

$ {, {d lowest fﬁ:ﬁ'ﬁing $ . The aggregate amount of loans funded is
3 ” th pr op}ersfy values totaling $ . The total amount of loans that
have funded and clos with home values equaling $ . These
loans have borne i git rates of ____ % to __ % per annum. The interest rate paid to

noteholders has ranged from _ % to __ % per annum through such date. Each and every
Noteholder bas been paid the interest and principle due to that Noteholder in accordance with the
respective terms of the Noteholder’s Notes. Despite any losses incurred by the Company from
its borrowers, no Noteholder has sustained any diminished return or loss on their investment in a

Note from the Company.
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MANAGEMENT O

Directors and Executive Officers

The Director and Executive Officer of the Company are: Denny J. Chittick, 4_, President,

Vice President, Treasurer, and Secretary.

%,

S

Denny J. Chittick worked at Insight Enterprises, ?ﬁ%@%ﬁy traded company, for
nearly 10 years, holding many different positions from i}gné%acwﬁégg} operations and held
the position of Sr. Vice President and CIO when I{E%é’ﬁ(%company m%% Since leaving
Insight, he has been involved in several diﬁ‘er?nf;é;fé%gpanieé%including a s%ycompany,

’g‘.’.‘. i -.r' e x“:‘“
internet company and finance company. Mr. Chittic {é‘h;%d%%ggme in Financé/"f,;om Arizona
o

State University. . ?"%f.%
2, ‘{%&i}?
N g,
a{;}fé-");- é;’:g‘;’f‘}’ ot *
A 7
Real Estate Consultant % *’f'f{ﬂ,{f@gﬁ
.."i-%;l ?‘-'

oy e {’/r + -

“Zanly one em "fb ee, which will require the Company to use

2 E P 4’-{ p

outside consultants%ﬁ'%fiﬁg{}i'odic %?,sis to providé"i«‘%rggrious services. These consultants may be
- . - f *./-‘ s':b?‘f f):{' 5 it 2 - . -

retained to assjst yith any ﬁ%{% ;§§'f?§%£'ﬁ%‘/e;agﬂ;gggﬁe in connection with these loans and, to the

g, g,

extent ncggs; ary,‘szé%{gmth ffhfé’g;lgsmg of aloan.

2 "(::gf.ﬁf?. ‘é‘i‘é{é}

L -

Y B k7

AR %_{25;\‘ o

i, 2 #
Employees: %%, 57

it

£ ,gr

With the mﬁ%&éﬁg’f outside consultants on an as-needed basis, Mr. Chitiick intends to
operate the Company.#s its primary employee, analyzing, negotiating, originating, purchasing
and servicing Trust Deeds by himself. As the portfolio of contracts increases, the Company may
add additional personnel.

O
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Contingency Plan in the Event of Death or Disability of Mr. Chittick

In the event that Mr. Chittick is unable to perform his duties to continue the operation of
the Company in any capacity, Mr. Chittick has a written agreement with Robert Koehler, an

owner of RLS Capital, Inc. to provide or arrange for any necessary services for the Company.

Robert has twelve (12) years of experience supporting real estate loan portfolios similar to the
porl‘foho of the Company Robert holds a real estate license in Anzong%:d has worked as a loan

spreadsheet of all the investors and W}Q% is owed to eacﬁ‘%f /them and receives the monthly

statements for all investors. Pursuant to ement With
instructions from Denny Chittick, or ﬁo% %h

confirmation that Mr. Chi ‘2}; is unable to _- 'v,s i e to ‘tn his duties as President of the
Company for an extendéif peﬁo tm:\e, Robc ':r ill act to close down the Company’s business

'1%@}}165 du and Robert will return all of the principal

s K
Managemgnt Compensatigi

ﬁ

As the 86 ?%I?m'ehold‘ Mr. Chittick receives a salary consistent with IRS guidelines.
Salary adjusmaent} ; @ai year-end in order for Mr. Chittick to fund his 401(K) and to pay
his income taxes. Yeif-end profits are taxed to Mr. Chittick pursuant to the U.S. Internal
Revenue Code rules applicable to Subchapter S corporations, Therefore, year-end profits may be
distributed to Mr. Chittick. In addition, Mr. Chittick is paid interest on Notes funded by Mr.

Chittick in the same manner as the other investors. See “Management - Management

Compensation.” As the Company expands its lending operations and increases the workload of
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Mr. Chittick, he reserves the right to receive an increased salary so long as there is no current
default under the Notes.

Ownership Compensation

The Company receives its revenue primarily from interest earnggd.on trust deeds, rents on
properties owned by the Company, interest on cash reserve Jts afid interest earned on
investments made by the Company after subtracting interest d’% _'ts debts. The amount of
profits, and therefore, compensation to Mr. Chittick, vnll/pg\hé‘ﬁendent If{ ol {Rthe amount of Notes
sold, Trust Deeds acquired, loans made and the of such loans. Adis payment of its
principal and interest obligations under the Notgﬁzomp dlstnbutes th ,a’i'lce to M.

Chittick; provided, however, the Company may (but{g‘ ot saqued to) retain- armngs in the

Company up to a level of “reserve” gr “retained earmﬁ%@ goals that the Company deems
adequate. Subject to the need to adjust tié/gg%gals due to sp%m}ty needs due to plans to

repay Notes or to fund future Trust Deeds, flgc Cé ﬁxi’é" - jat it will be able to achieve

1- /1." -‘%\;\
Mr. Chlttlclq@ ave si T’facant investrignts in the Notes, for which the Company will

pay him monthly interest ’é@a ﬁ@(ﬁ%}l}ﬂ%} as othéF
B 4 O f'
%@4{9 t}}er I\f;/ placed ptirse t to this Memorandum. (Mr. Chittick currently

r‘"‘

has in féiithed appromma%%w 206@5)1@ i Notes, but this amount varies from $1.9 million to
$3.2% milliah,) See “Descriplidn of Seairities.” The Company intends to pay to Mr, Chittick all
retained earrﬁ%s;n excess faj:fany reserves deemed necessary or desirable by Mr. Chittick to
meet the Compa Egzpbhgang is.

@%f

&

oteholders which investment amount ‘will

be subordi
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PRINCIPAL SHAREHOLDER

The following table sets forth the beneficial ownership of shares of the Compauy’s
outstanding common stock.

Name and Address Number of Shares Percent

Denny J. Chittick 500,000

6132 W. Victoria Place

Chandler, AZ 85226
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Ownership

Based on his 100 percent ownership of the Company’s common stock, Denny J. Chittick
maintains the exclusive ability to elect directors, appoint officers and,-pgnage the operations of

SRy

the Company.
22
S
. . G, %
Competing Businesses “ %* K{%ﬁ,"};
2N

cae

Qﬁ‘:;’{- x5 {f‘}ﬁ::;;'
ny, D%'g@r Chittick persgfally invested

e,
=
‘4

in companies and in real estate loans that are substanti ﬁ%‘;éﬁar to the Company’s investments

g "’:5:'}

in Trust Deeds. In addition to his activifjss.on behalf of theEdigpany, Mr. Chittick reserves the
3 . . . A . oy
right to continue his personal mthments‘%{%% te and instirs
which are considered competing businesses %{tﬁ? Ay, See : isk Factors — Management’s
G St
- LRI Yy " i:‘f\ -
Outside Interests and Con{i}}gj?}x% 5 terest. B 77

._;)J ey 'iﬁ.

e
z e &,
4 g %
i, ‘ %
e ,2??5‘ B
R, %"‘ _;?".-.-.

2,
During the four years prior to forming thé fg‘f‘f@

>pfé similar to Trust Deeds,
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DESCRIPTION OF SECURITIES

The Company is offering up to $50 million in Notes. The minimum denomination is
$50,000, and the maximum denomination is $1,000,000 in a single note. An investor may
purchase more than $1,000,000 in Notes, but it will be distributed over different Notes.

Denominations increase from the minimum to the maximum in

ad ;?';P onal increments with a

termination, the offenng will continue for so long as fhHe Company has not cl
or method of offering in any material respect. Iﬁ@

of offering in any material respect, the Company will © :
provide correct information to mvestp The Compaﬁr y experience difficulties in
conducting a continuous offering of N @‘?’Sf& “Risk Fac%fsf Jifficulties and Costs of
Continuous Offering.” % i ; ;f?'/?

..-%gmons of ﬁ%,e Company and are superior in priority and

. 2

liquidation prefere: c’%éy ., A1y %s payable to% Chittick. Mr. Chittick has agreed to
:;xe

subordinate any Notes to éﬁ;e‘*

» o

investors. has nevér-defaulted with respect to a Note, including any

regul/,éag Sterest paymen :the prm, &ipal and interest due upon the maturity of the Note, if the
Companfgfgeuld ever be i gfault y;g%;,e:pect to any Note, Mr. Chittick will subordinate any
grfault is cured and Mr. Chittick will also defer any compensation
iile Mr. Chittick has agreed and will act as set forth above in this
ent is not evidenced in a separate writing signed by Mr. Chittick.

Notes he ma d until the_
until the default 1 ‘%%ed

Memorandum, such a%%;/ﬁ’ ;

The Notes will bear interest at the rates stated for the term selected. The investor may

elect to have interest paid monthly, quarterly or accrue and be paid at maturity. If the investor
elects to have interest paid at maturity or quarterly, the interest will accrue monthly and earn
compounded interest, Interest is payable on the last day of each period to the investors of the
Notes at the principal office of the Company in Chandler, Arizona. At the option of the
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Company, interest payments may be paid by check mailed to the address of the investor entitled
thereto as it appears on the Subscription Agreement for the Notes. An investor may request in
writing to the Company that a deposit be made to a designated bank or investment account.

The Notes are not transferable without the prior written consent of the Company, which
the Company may withhold in its sole discretion. The Company anticipates withholding its
consent if the transfer could jeopardize the Company’s exempﬁoqﬁé@ﬁegtﬂaﬁon D or any
applicable state blue-sky law or the Company’s exclusion f? :.;deﬁnition of an investment
company under the Investment Company Act of 1940. 455 :

ff""’%,

A

government entity or any insurance company. I’ f def 23 an investor cm?gf/look only to
¢

)
K

The Notes are unsecured and are not ing %r guaranteed by ang-z"g;ate or federal

the Trust Deeds or other assets of the Company for repa?m

.'

As unsecured, general obligations @%J%Company, theﬁ@ies,yvﬂl not have any specific
coilateral. The Company’s Assets mclude %ré% t, title and interest in Trust

Deeds owned by the Com : ~¢ogether Wlth ym ents "&W truments received thereto, real

the normal course of busmess, any Trust Deeds it owns,

subje%&"’iggenera] resmc‘ﬁ 1 conc\jcé?ﬁg tansfers of property; provided, however, the Company
may h‘ans’%{;;el] or substifiih one of more Trust Deeds if such transfer, sale or substitution is
5
done in conneﬁig}g}; with ap “ho cure a default.
'-.:.-».’-’
e ‘_:‘(fb

On an annuai?jg{s% the Company will retain an independent accounting firm to prepare
the 1099°s to be issuéd by the Company to the investors and to prepare the tax return for the
Company, On an annual basis and upon written request from an investor, the Company will
certify to the requesting investor(s) that the aggregate outstanding principal amount of all cash
accounts, other property and Trust Deeds is at least equal to the principal amount of outstanding
Notes as of the date of the request,
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O The Company may, in its discretion, modify the interest rate paid on subsequently issued
Notes or the term of such Notes. Any such modification of the inferest rate or term will not
affect Notes then issued and outstanding.

Notes are initially being offered at the following rates and maturities:

“fjé% ",

Note Terms (2)(3) ,ﬁﬁf

Note Amount (1) 6 Months 1 Year 2 "'::f‘rs to S Zpars
Ty ‘:.:\- 2‘-{.{}‘%&" "-}_
$50,000 and up 8% ® 10% @ e 1206 @ @%@
"i;;

& %; “ . - ’.;%:%:: 2::??
(1) Note amounts are issued in varied denommatw’ﬁfé?gfro 3@ 000 to 81, 066 000, and in
(o
additional increases with a mininiym of $10,000. F% gahﬁed funds, the Company will

accept minimum contributions in suc: (af?g ts as reason: y,};termmed by the Company.

(2) Although the Company intends to use 1% goo
'O from an investor to p y Note prio

forts to gcoommodaxe written requests
t;r e Company has in fact been able
ith interest paid in full, the Company has no

to satisfy such ts in"8Zfimely mann s
2 /"‘
obligation to d 56 %the m or has no ng’hg\;to require the Company to redeem the Note
prior to matlmty Uponf ”? ?’gﬁﬁ%ﬁ}%}é’n to honor an investor’s request to prepay any
2 G

Note ﬁﬁlgﬂ%ﬁﬁh% the’@é gany reserves the right to adjust any interest payable to the

»%ﬁd have been payable for the actual outstanding term of

ik ?g
(3) The Not&s ,g% be redediied by the Company at any time prior to maturity upon 30 days
written ':Qﬁ’g'_;;-

ot e date of redemaption.

_ vestor at a price equal to the principal amount of the Note plus

(4) The Company also reserves the right, in its sole discretion, to adjust the interest paid on
outstanding Notes on 30 days written notice to Noteholders.
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The Company has the right to sell, encumber, mortgage, create a lien on or otherwise
dispose of any or all of its property, or in any manner secure an indebtedness so that such
indebtedness shall have a claim against the assets of the Company securing such indebtedness,
all without the consent of the investors of the outstanding Notes provided no Notes are in default.
Any security interest granted in any of the Company’s assets to secure an indebtedness will be

/ =
Defanlt may occur wiih respect to one Note and not ang)ﬂ{e s, The Company shall be in
-“.,' =

defanlt of a particular Note if any of the following event@‘Evenf,@ Default”) occurs with
respect to that Note: (a) default for 30 days in any p. ﬁ%&m of mterestf@ %\ Note when due;
(b) default for 15 days in any payment of prmclpal gﬁ‘a Note vghen due after 1t

"’ \.\

superior in priority to the general claim of a Noteholder.

for the Company under the U).S. Bankruptcy Code by f ? of the Company which filing is
i date or (d) ult for 90 days after receiving

apphcabie tt'}ﬁi‘cNote Notwithstanding the

5, ‘3’&'@,
events listed above, Mr. Chittick may deferv .any pﬁﬁ ..... enk, g § mtérest or principal due o Mr.

Chittick or an entity con t;::glg%{l him on a@é/‘f the No {ubscnbed to personally by Mr.

N
Chittick without crea};fg an Ev of Default. "'55‘&
& ""’4{ A, g’?{ ﬁ, (:_:;.«
..":}i? g_*n ,} I(‘
ny ma g_ft:é”‘ %‘Hﬁ;ﬁﬁxﬂﬂﬂh or merge into any corporation, or transfer

appropriate notice of a breach of any oth M

{5 assets Ly person, unless the successor corporation or transferee
N

aﬂonsffﬁn,’zﬂ'ne Notes. The Company has no present intention of

merging with,gnother compah %or coﬁ:sohdatmg with another company or transferring its assets.
ik
b
5y S
PX01DOCS\739858. 1\C068584\0352992 49

O

DIC0003405



O\\

PLAN OF DISTRIBUTION

The Notes may be purchased directly from the Company without commission. Notes
maturing in two through five years also may be purchased with qualified monies (such as IRA,
SEP IRA, ROTH IRA and KEOGH plans) through a licensed broker-dealer and with an
approved custodian; provided, that such investments meet the investor suitability requirements.

The Notes are not registered with the SEC o other state or fed ai:ory agency.
No state or federal agency has made any fin ‘3@’ te: X ion as fo the f&' ess of this
offering for investment, the adequacy or accuracy of the® )p sures ToT &Ny recc;mmendanon or
endorsement of the Notes. ‘é@
g w)% 7z .-’ S
The offering and sale of the Notes 1s‘»mteﬁ %be exemyf from registration under the
Act by virtue of one or mg éthe follovwng& phons Aded by: (i) Section 4(2) of the

f“'-"‘

Act; and (11) Regulatlo _f prox a;ed under the%Act. See “Investor Suitability.” In accordance

§ placed on t?g;nng and purchase of the Notes, including,

but not limited to, the folI '§’ i &.’- ‘39

G, iy

BRI
“ -"5:.,; i:,-ﬂg“ 5

() y. g}ransactmn méy’%@t nc ﬁ%‘b v public offering. The offer to sell Notes must be
irectipomntun ’*iﬁlj“‘ghe m\ﬁ by an officer of the Company and at no time may the

Company# Vertlse or % Blicit by means of any leaflet, public promotional meeting,
newspaper ot ae%gé, article, radio or television advertisement or any other form of
gen

general advertlsnf eral promotion.

(2) The Notes may be purchased only for the investor’s own account, for investment purposes
only and not with a view to distribution, assignment, hypothecation, resale or to
fractionalization in whole or in part.

(3) An investor must meet certain suitability requirements, which are set forth under “Investor
Suitability.”

PXB1DOCS\T39858. NCO6858410352092 50

DIC0003406



(4) The Company must have furnished and made available for inspection all documents and O
information that the investor has reasonably requested relating to an investment in the
Company, including its Articles of Incorporation, stock records and financial account

records.

Pt S
o

e A
a SR,
s
e T
S, i
o .
. T

ra

i
'4"?;’5‘-'-.
G,

O
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DETERMINATION OF OFFERING PRICE

The rate of return for the Notes offered hereby will be set from time to time by
Management of the Company to approximate a rate of refurn competitive with similar securities

of other companies engaged in the finance industry. The Company has been in operation since

April 2001. There is no market for the Company’s securities and none is expected to develop.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certain U.S. federal tax considerations and
consequences that may be relevant to a decision to acquire, own and dispose of Notes by an
initial holder thereof. This summary only applies to Notes held as capital assets (generally,
property held for investment) within the meaning of Section 1221 of the Internal Revenue Code
of 1986, as amended (the “Code™). Except as set forth below, thls s
of the tax consequences that may be relevant to a particular N(}tﬁé‘ '
be applicable to Noteholders that are subject to special tax fijles, S\ g financial institutions,

y does not address all

er and it is not intended to

insurance companies, real estate invesiment trusts, re»gtﬂs:te&‘t mvestméﬁff’%ompames grantor
trusts, U.S. expatriates, partnerships or other pass-thfglgh entmes, tax—excmp%éér anizations or
dealers or traders in securities or currencies, or f{ﬂ N"é older ;@1&{ will hold No {’”as part of &
position in a straddle or as part of 2 hedging, conversion ﬁ’rfﬁfegrated transaction for U.S. federal

s ﬂ-f

income tax purposes or that have a ﬁmqggpal currency 0&@@ the U.S. dollar. Moreover,

except as set forth below, this summary do'f{;”ﬁ Hsfe%gggess the U. S‘%’egp’ral estate and gift tax law,

the tax laws of any state, local or foreign go%icrnme «6%%1 e *@49% minimum tax consequences

of the acquisition, ownergg@grﬁher dlsposmé,p, f Notes ané/ does not address the U.S. federal

income tax trcaiment fﬁfN otchofég/f% that do not a’aqmre Notes as part of the initial distribution at
.v“«-‘v.

their initial issue pnce '”E;agh prf) tive mvesto‘i?%‘ﬁ}ould consult its tax advisor, attorney and
o s
4 Uésté ﬁ&ﬁi{ te local and foreign tax consequences of

Ly
OX%‘;”

on c‘urrent provisions of the Code, as amended, existing and

accountant 3;(% ect to‘éz@'
acquirin ﬁoldmg Ef’ jiposi
% e

S,

proposed U. S ?’J;gasury Régulations, current administrative pronouncements and judicial
decisions, each as ‘a’:{f"%ﬂabl

change, possibly Wlth f oactive effect, or differing interpretations which counld affect the tax

d in effect on the date hereof. All of the foregoing are subject to

consequences described herein. No advance tax niling has been sought or obtained from the
Internal Revenue Service regarding the tax consequences of the transactions described herein.
This discussion does not address tax considerations arising under the laws of any particular state,

local or foreign jurisdiction.

PX0IDOCS\739858.1\C06858430352002 53

O

O

DIC0003409



A

£

5

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TAX
ADYISORS, ATTORNEYS AND ACCOUNTANTS REGARDING THE U.S. FEDERAI
INCOME TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP AND
DISPOSITION OF THE NOTES IN LIGHT OF THEIR PARTICULAR SITUATIONS,
AS WELL AS ANY TAX CONSEQUENCES THAT MAY ARISE UNDER THE LAWS

OF ANY FOREIGN, STATE, LOCAL OR OTHER TAXING JURISDICTION.
=
%,
For purposes of this summary, 2 “U.S. Holder” is a benpﬁf‘%aal owner of Notes who for

o ‘-
“,Qr. '!' 'g ;

U.S, federal income tax purposes is (i) a citizen or resident {;z( 1s N
federal income tax purposes) of the United States; (ii)

£

or organized in or

(1) that validly elects to be treated as a U.S. person foﬁfﬁ%@derﬁl income tax purposes or (2)
(a) the administration over which a U, Sgﬁpm’t can exercise ﬁr'}f??ﬁary supervision and (b) all of the
£ %my to control. A “Nop-

Fincome tax purposes is (i) a

substantial decisions of which one or mo
U.8. Holder” is a beneficial owner of Not

non-resident alien individyal:, "} a foreign ¢prpbtati ‘:"' i) a foreign estate or frust the
fiduciary of which is a ' Aialien. %

-‘Zﬂ- "’

Ifa partnershlp (o % gﬁb@f@’@@ﬁ ,}r as a parinership for U.S. federal income tax

S ""vb

purposes) hiaf:iﬁ’

tax ent of a 5& er in such partnership will generally depend on
),of the partnership. Such partner should consult its own
);%; g and disposing of the Notes.
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U.S. Holders
Interest

Except as set forth below, interest paid on a Note generally will be includible in 2 U.S.
Holder’s gross income as ordinary interest income at the time it is paid or accrued in accordance

with the U.S. Holder’s usual method of tax accounting for U.S. federal }come tax purposes.
e
72N

Market Discount K7 “-'@)

acquired at market discount. Code Sectign 1278 defines “nfr&%ﬁet discount” as the excess, if any,
of the stated redemption price at maiunt)f@%%gote over the };‘%haser s initial adjusted basis
in the Note. If, however, the market discof t é’gg&ggt to a yiow is less than 1/4th of one
percent (L0025} of the stategfg emptlon pnc tunty Note multiplied by the number
of complete years to jﬁnty ﬁ%be date the Qbsequent puxchaser has acquired the Note, then
the market discount’ 13‘%4’%{1%5/1(131' be zero. N@ s-acquired by holders at original issue and
Notes mamrmg not morf W Qéﬁﬂ%%é”ﬁf*ﬁ@% date of issue are not subject to the market
discount nﬂz’é"w‘\wf&"g’.é% %} s,

3;’»;5

Gﬁ@n the sale, re’éi’;mptlon or other disposition of a Note, including full or partial
redemption tﬁéf“ggf having i ket discount” will be treated as interest income to the extent the
gain does not excée%,tixe icc (ied market discount on the Note at the time of the disposition. A
holder may eclect to 16%&3 market discount in taxable income for the taxable years to which it is
attributable. The amotnt included is treated as interest income. If this election is made, the rule
requiring interest income treatment of all or a portion of the gain upon disposition is
inapplicable. Once the election is made to include market discount in income currently, it cannot
be revoked without the consent of the IRS. The election applies to all market discount notes
acquired by the holder on or after the first day of the first taxable year to which such election

applies.
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O ’ Sale, Exchange or Disposition of Notes

A 1.8, Holder’s adjusted tax basis in a Note generally will equal the cost of the Note to
such U.S. Holder, increased by any original issue discount (“OID™) or market discount
previously included by the holder in income with respect to the Note. Upon the sale, exchange
or other disposition of a Note, a U.S. Holder will recognize taxable gain or loss equal to the
difference, if any, between the amount realized on the sale, exchange 0 ther dlSpOSltlon (less an

»:-

enerally will be capital
gain or loss. In the case of a noncorporate U.S. Holder, g@q fgrams der%m respect of a Note
that is held as a capital asset and that is held for rg;ﬁ:e than one year are €ligible for reduced
income tax rates and may be deemed a long-te %% i '. deductibilify i;ﬁ?ital losses

is subject to limitations. %

Non-U.S. Holders
- Interest
o gﬁ,ﬁmﬂ\, V
Subject to th’gyﬁcussfegz%elow unde sthe headifig “U.S. Backup Withholding and
Cin
Information Reportiﬁg »’% L

s en‘rs?éaf principal of, %gmterest on {including any OID), a Note to
(@) a controlled fore1gn corbiatatic sﬁ.’ defined in Section 957 of the Code, which is
o e

related to e irect! ) mchrectly, through stock ownership, (if) a person owning,
constructw % _untles:(%;;; ﬁSentmg at least more than 50% of the total combined

] clasé%s of the Company’s voting stock and (iii) banks which
ﬁ:. in consifl;éﬁxon of an extension of credit made pursuant to a loan agreement

inar fourse of business, will not be subject to any U.S. withholding tax
5 g] owner of the Note provides certification completed in compliance

provided that the ben
with applicable statutSry and regulatory requirements, which requirements are discussed below
under the heading “U.S. Backup Withholding and Information Reporting,” or an exemption is
otherwise established.

If a Non-U.S. Holder cannot satisfy the requirements above, payments of interest made to
a Non-U.S. Holder will be subject to a U.S. withholding tax equal to 30% of the gross payments
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made to the Non-U.S. Holder unless the Non-U.S. Holder provides the Company or the
Company’s paying agent, as the case may be, with a properly executed (1) IRS Form W-8BEN
claiming an exemption from or reduction in withholding under the benefit of an applicable
income tax treaty or {2) IRS Form W-8ECI stating that interest paid on the note is not subject to
withholding tax because it is effectively connected with the beneficial owner’s conduct of a trade
or business in the United States. Alternative documentation may,be applicable in certain

situations. s,
/’ -v
If a Non-U.S. Holder is engaged in a trade or busines e,gi States and interest on
a note is effectively connected with the conduct of such feh dg ot busmes Non—U S. Holder,

<:»'
(including OID) on a net income basis in the same manns the Non-U S. Holder were a U.S.

Holder. In addition, if such Non-U.S.* der is a forelgn fo ration, it may be subject fo a
branch profits tax equal to 30% (or lesse@aé@t}‘gpr an apphcﬁ%%‘ come tax freaty) of such
amount, subject to adjustments. i
- % 4 Y / }f
gﬁﬁf?ff% /

Sale, Fxchange @Mzer D g’g‘szﬁon ofNo?g;

@g}xg 2 ;4%}/%@ heading “U.S. Backup Withholding and
3] r % Non-U.S. Holder npon the sale, exchange or
not be subject to U.S. federal income tax or
ax, unless (i) ?@’ gam .ffectlvely connected with the conduct by such Non-U.8.

Holder of ;Y%jgor busm;sgn the United States or (ii) in the case of any gain realized by an

\-.

)

£
Subject to the dli;xj;%;

e
individual Non-UiSiHolderich Non-U.S. Holder is present in the United States for 183 days

or more in the taxablé .h
met. Special rules may apply upon the sale, exchange or disposition of a Note to certain Non-

5 of such sale, exchange or disposition and certain other conditions are

ELI -

U.S. Holders, such as “controlled foreign corporations,” “passive foreign investment
companies,” “foreign personal holding companies” and certain expatriates, that are subject to
special treatment under the Code. Such entities and individuals should consult their own tax
advisors to determine the U.S. federal, state, local and other tax consequences that may be

relevant to them.
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O\.

U.S. Federal Estate Taxes

A Note that is held by an individual who at the time of death is not a citizen or resident
(as specially defined for United States federal estate tax purposes) of the United States will not
generally be subject to U.S. federal estate tax as a result of such individual’s death, provided that
such individual is not a sharcholder owning actually or constructively sf ipre than 10% of the total

/'-«‘*

combined voting power of all classes of our stock entitled to f and, at the time of such

individual’s death, payments of inferest with respect to 4 @%’w‘m}d not have been
effectively connected with the conduct by such md1v1§gaf1&& ess in the United
States. '

U.S. Holders

ﬁ”f
{? ’%%ﬁ% P
Information repomﬁ% equirements \'"@11 pply ?5 tain payments of principal and

s _‘,ﬂ{;'

interest and the accrual OID y, on an ob a‘aon and‘to proceeds of the sale, exchange or

other disposition oﬁ“%’h@hahon, 6 certain 1.8, %g}ders. This obligation, however, does not

apply with respeﬁt to ﬁf‘{- ' /de%y P fﬁg, corporations, tax-exempt organizations,
Pt 7

qualified é : éi"f” anis é fit s/ trusts and individual retirement accounts. In general, the

Comp ig? is required to ¥ gﬂth th‘e%@,ahoh year a Form 1099 information return reporting the
amount G 1 rest that was ggrd or ﬂxﬁ?}xg considered earmned by a U.S. Holder with respect to the

income on its f con_;, #tax return for that year. A U.S. backup withholding tax currently at
a rate of 28% will apﬁ?' #to such payments if a U.S. Holder fails to provide a correct taxpayer
identification number or certification of other tax-exempt status or fails to report in full dividend
and interest income. Any amount withheld under the backup withholding rules is allowable as a
credit against the taxpayer’s U.S. federal income tax liability, provided that the required
information is furnished to the IRS.
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Nop-U.S. Holders

Information reporting will generally apply to payments of interest on a Note to a Non-

U.S. Holder and the amount of tax, if any, withheld with respect to such payments. Copies of the
information returns reporting such interest payments and any withholding may also be made
available to the tax authorities in the country in which the Non-U.S. Holder resides under the
provisions of an applicable income tax treaty. Payments of principal r%};terest on any Notes fo
Non-U.S. Holders will not be subject to-any U.S. backup withho 11" the beneficial owner
of the Note (or a financial instittion holding the note on %& beneficial owner in the
ordinary course of its trade or business) provides an appr%a@,oeruﬁca‘ﬁ‘é},m the payor and the
payor does not have actual knowledge or reaso ow, that the certificiition is incorrect.
Payments of principal and interest on Notes 119 U.S. backup ?ﬁ)ldmg tax
,, 4 thhﬁ%”ldmg tax at*a rate of 28%,

'-_ . provides for the reduction or

In addition, informa %011 reportmg d / i Z0n the circumstances, backup
withholding, will appl S0 the ceeds of t}i/% sale of d'Note within the United States or

.._,;

; ;gl StaIes lated financi %ermedlanes unless the beneficial owner
“'\ ’g’ﬁiﬁé}%c&@
52 £
not have gﬁﬁ‘ﬁ{@g@ = or 1¢ son to kno\;? ﬁt the certification is incorrect.
= -’1 22

. o

2 A%%:é;') -C—%;@&,. o
A’%@mounts wi

credit agam%Non— %:fo. der s U.S. federal income tax liability provided the required

information is ﬁﬂ’gﬁgg,ed to El;{g%ltemal Revenue Service.
Uiy, g

discussed above generally will be subject to Umted

except where an applicable United Stgies income fax

elimination of such withholding tax. ‘&4{“}5&

3

provides the payor with ati to its non-U.S. status and the payor does

‘-

THE ABOVSﬁ SUMMARY IS NOT INTENDED TO CONSTITUTE A
COMPLETE ANALYSIS OF ALL TAX CONSEQUENCES RELATING TO THE
ACQUISITION, OWNERSHIP, DISPOSITION OR RETIREMENT OF THE NOTES.
PROSPECTIVE INVESTORS OF NOTES SHOULD CONSULT THEIR OWN TAX
ADVISORS, ATTORNEYS AND ACCOUNTANTS CONCERNING THE TAX
CONSEQUENCES OF THEIR PARTICULAR SITUATIONS.
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INVESTOR SUTABILITY

O\

General

An investment in the Notes involves significant risks and is suitable only for persons of
adequate financial means who have no need for liquidity with respect to, tIus investment and who
can bear the economic risk of a complete loss of their investment j5‘2[11?1&,‘plwate placement is
made in reliance on exemptions from the registration reqmrgp{?tﬂ ~of the Act and applicable

-d‘

state securities laws and regulations.

““ﬁ finaf 13 ial expenence, or that of the investor’s

i )fls % p%j’;@;ﬁ uating the merits and risks of an investment in
: C >"’

1ts oﬁ%;mterest in connection with the transaction, (ii) the investor is

acquin hc Notes for i’t§’"’ wI ac“é‘@’t/ for investment only and not with a view toward the
resale or }bu[lon thereoEzHii) th& investor is aware that the Notes have not been registered

under the Act y state sgdhrities laws and that there is no market for the Notes, (iv) such

investor meets the requirements set forth below and (v) they have read and taken full
cognizance of the Ri§ Factors and other information set forth in this Confidential Private

Offering Memorandum.

O
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Snitability Reguirements

Except as set forth below, each investor must represent in writing that it: (a) is
“sophisticated” in so far as it is sufficiently knowledgeable and expetienced in financial and
business matters to be able to evaluate the merits and risks of an investment in the Notes either
alone or with a purchaser representative; (b) is able to bear the economic risk of an investment in
the Notes, including a loss of the entire investment; and (c) qualifies agﬁn “accredited investor,”
as such term is defined in Rule 501(a) of Regulation D under thezy ct and must demonstrate the
basis for such qualification. To be an accredited investor, anévfésm@z%f fall within any of the
following categories at the time of sale of Notes to that inysstor’. g };},

-:w “ \"-(5;?‘&
5 iation or other

(1) A bank as defined in Section 3(a)(2) of the A <or a savnegs and loan atior
institution as defined in Section 3(a)(5)(A) o *ﬂ@p» er acting in 1 7 n/dnndual or
fiduciary capacity; a broker or dealer regswmd%%- Sectlon 15 of the Securities
Exchange Act of 1934; an msuranc‘ég&ompany as defintizin Section 2(13) of the Act; an
investment company registered under Alieidiyestment Compé@%ﬁct of 1940 or a business
development company as defined 1n’°§ectmfg,,;2@%(/§3 ofﬁat Act; a Small Business
Investment Companyﬁ'{ﬁéﬁg:i by the U%% "States Styall Business Administration under

Section 301({c) or; /{ﬁ) of the%?i Busmessqinvestment Act of 1958; a plan established and

maintained by a st—g't%iiﬁ poh}j ﬁ)

its polmc@l ?subdlwsu;\rfg;fpff:‘tﬁ%éﬁ’@ﬁh@f?fts employees, if such plan has total assets in

exce ’s"’gf $5 % 9_2 an\}q%uployee benefit plan within the meaning of the Employee

@i;flj?ment Income S@nty Abg‘,},p? 1974 if the investment decision is made by a plan
ﬁduclﬁ#ﬁ{is, defined m*g%ctlon §(21) of such act, which is either a bank, savings and loan
assomaﬁon;ﬁfgé'urance cognpany, or registered investment adviser, or if the employee benefit
plan has total”ésgﬁts 1§"excess of $5,000,000 or, if a self~directed plan, with investment

decisions made scg,gly by persons that are accredited investors;

Subdlwswns{?'*’ #any agency or instrumentality of a state or
4;‘;2 g

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

(3) An organization described in Section 501(c)(3) of the Internal Revenue Code, corporation,
Massachusetts or similar business trust or partnership, not formed for the specific purpose of

acquiring the Notes, with total assets in excess of $5,000,000;
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(4) Any director, executive officer, or general partner of the Company, or amy director,
executive officer, or general partner of a general partner of the Company;

{5) Any patural person whose individual net worth, or joint net worth with that person’s spouse,
at the time of such person’s purchase of the Notes exceeds $1,000,000 (excluding the value

of such person’s primary residence);

(6) Any natural person who had an individual income in excess of § ﬁ@,‘,OOO in each of the two

K
S
ol

ZCcess of $300,000 in each of

“thi 'é,me income level in the

most recent years or joint income with that person’s spouse i
those ycars and has a reasonable expectation of rea

current year; % g%_,

(7) Any trost with total assets in excess of $5, 00 0 not fomled for T.he“ﬁ C purpose of
acquiring the Notes, whose purchasc is du/ i

Rule 506(b)(2)(ii) of Regulation D; and

'C%v"

(8) An entity in which all of the equlty o are accredlted‘lﬁ‘t\g"gstors (as defined above)
Vi,

-"‘f‘:s* 4
As used in this Memorandum, the te@l 1@9 i means%gexcess of total assets over
total liabilities. In determining income an m%’g shou'l %o the investor’s adjusted gross
L v(
income any amounts ﬁ ; 4 eceived, losses claimed as lmmited
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Beauchamp, David

From: Beauchamp, David

Sont: Tuesday, June 25, 2013 12:53 PM

To: Sipes, Efizabeth Kemery

Subject: PXO1DOCS-#739858-v1-Private Offering Memorandum {2013).00C
Attachmeonts: PX01DOCS#730858-vt -Private Offering Memorandum {2013).00C
Elizabath:

This should be much easier to review the company description.
Sorry for the last email.
Best, David

David G. Beauchamp, Esq.

Bryan Cave LLP

Twao North Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email david,beauchamp@bryancave.com
(602) 364-7080 | Direct Tal.
(602} 716-8060 | Direct Fax
(602} 319-5602 | Mobile Tel.

a8
<

6/25/2013

DICO003574



DenScor2011 Confidential Private Qf&Qng Memorandum . Page 1 of 51
Beauchamp, David Me / 2013

From: Beauchamp, David

Sent:  Tuesday, Juno 25, 2013 12:68 PM

To: Sipes, Elizabeth Kemery

Subject: RE: PX0DOCS-#730858-v{-Private Offering Memorandum (2012).00C
Efizabeth:

Sorry, 1 had Intended o send as an attachment

Best, David

From: Beauchamp, David

Sent: Tuesday, June 25, 2013 12:54 PM

To: Sipes, Elizabeth Kemery

Subject: PX01DOCS-#739858-v1-Private Offering Memorandum (2033}.00C

Elizabeth:

Attached is the previous POM for the client which has oniy had the date changed. We stopped the updating when we
were told that the investments from the investors bad jumped to approximately $47.5 million. Given that significant
increase, I have been asking for help to determine what other federal or state laws might be applicable. Bob Pederson ot
of NY has said that the Trust Indenture Act will not be applicable so long as the client is under the Regulation D, Rule
506 exemption, The other big issucs have waited for your help to discern if we nead 10 comply with the Investment
Advisors Act of 1940 and the Registered Investment Advisors requirements,

Thank you.
Best regards, David

Thanks, David
Confidential Private Offering Memorandum
DenSco Investment Corporation
May _ , 2013
6/25/2013
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Baauchamp, David

From: Dcmeney [demaney@yahed.com]
Sent: Thursday, Juna 27, 2013 5:09 PM
To: Beauchamp, David

Subject: Changes to web

All changes u requested r dene
Oh ya I just took in another 1.I million yesterdsy

DICOQ03572



7 2 Perea / 2oi3
Boauchamg, David

From: Demoney ldemoncy@yahpa.com)
Sent: Thursday, June 27, 2013 5:.06 PM
To: Beauchamp, David

Subject: Changes 1o web site

They r done

Oh ya I sust toeok in another 1.1 million yesterday

DICO003573



Beauchamp, David

From: Beauchamp, David

Sent:  Monday, July 01, 2013 12:20 PM
To: Sipes, Elizabeth Kemery

Cee Beauchamp, David

Subjsct: Re: DenSco

Elizabeth:

Thank you!
Alt the best, Davig

{Sent from my Blackberry wireless)
David G. Beauchamp, €54,

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004-4406

email: david.beauchamp@bryancave.com
{602} 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax

(602} 319-5602 | Mobile Tel.

This electronic mail message contains information which is (a) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE, OR OTHERWISE
PROTECTED BY LAW FROM DISCLOSURE, ard (b} intended onty for the use of the addressee{s) named herein if you are not the
addressea(s), or the person responsible for dellvering this to the addressee{s), vou are hereby notified that reading, copying, or
distributing this message is prohibited. If you have received this electronic mafl message in error, piease contact us immediately
at the telephone number shown befow and take the steps necessary to deiete the message completely from your computer
systemn. Thank you,

IRS Circular 230 Disclosure: To ensure complianca with requirements imposed by the IRS, we inform you that any U.S, federal tax
atvice contained in this communication (including any attachments) is not intended or written to be usad, and cannot be used,
for the purpose of {a) avoiding penaities under the Internal Revente Code or {b) promoting, marketing, or recommending to
anuther party any transaction or matter addressed herein.

From: Slpes, Flizabeth Kemary

Sent: Monday, July 01, 2013 01:44 PM
To: Beauchamp, David

Cc: Weakley, Mark

Sublect: DenSoo

David,

1 wanted to follow-up on sur conversations last week about whether DenSco has any concems related to the
Investment Company Act (CA) or investment Advisers Act. Based DenSco's primary business objective to make
high-interest loans to “Foreclosure Specialists” as describad in the draft May 2013 OM, | don't believe DenSco would
be considered an investment company under the JCA. As 2 result, no one will need to reglster as an investment

adviser.

1t is also not necessary to count accredited investors at this time. DenSco is offering the notes under 508 which i
permits an unlimited number of accradited investors. Counting only matters if you nead to rely on the 3¢1 examption
under the 1CA.

T0o2013
DIC0003495




Page 2 of 2

If DenSco starts purchasing securities and/or changes its business model, then we should revisit these issues.
Please let me know if you need any additiona!l help on this matter or have any questions.

Best,
Elizabeth

Efizabeth Kemery Sipes

Bryan Cave HRO LLP

1700 Lincoln Street, Suite 4100
Denver, CO 80203
alizabeth.sipes@bryancave.com
Direct: 303.866.0348

Cell: 970,331.3334

T/10/2013
DIC0G03496
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Beauchamp, David 90\550 Z0(3

From: Denny Chitlick [demoney@yahoo.com}

Eant:  Wednesday, July 10, 2013 9.27 AM

To: Beaucharnp, David

Subject: Re: Term Sheet — Brosking News .
ves, they announced it on CHNBC a few mins ago. although i'm not
planning on soliciting in the future,

de

DenSce Investment Corp

wWw.denscoinvestment . com/

602-46%-3001

602~532-T7137 £ .

From: "Beauchamp, David" <David.Beauchamp@bryancava.com>
To: “dernoney@yahoo.com™ <domoney@yahoo.com>

Co: "Beaucharmp, David® <David Beauchamp@bryancave.com>
Sent; Wetinesday, July 10, 2013 8:08 AM

Subjest: Fw: Term Sheet - Breaking News

Denny;
FyYL

Tafk tuter.
Best, David

{Sent from my Blackberry wircless)
David G, Beauchamp, Esq,

Bryan Cave LLP

Teve North Cenfeal Avenue, Suite 2200
Phoenix, Arizona 85004-4408

emails david beavchamp@bryancave.com
(602} 364-T060 | Divect Tel,

(602} T16-8U60 | Direct Fax

(6072} 3195632 | Mobile Tel.

This electronic mail message contains information which is (a) LEGALLY PRIVILEGED, PROPRIETARY INNATURE, OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and (1) intended only for the use of the addresses(s) nam_ed
herein, I you are not the addressee(s), or the pesson responsibie for delivering this fo the addressec(s), you are fereby notified that
roading, copying, or distribuiing this message is prohibited. If you have received thiy clectronic mail message in ersor, please
confnct us immediately at the telephone number shown befow and take the steps necessary to detete the message completely from
your computer system. Thank you.

[1S Clroxter 230 Disclosure; To ensure complisnca with requirements imposed by the IRS, we inforn you that any U.S. federal
1 advice contained in this communication (including any attachments) is not intended or written (o be used, and cannot be uged,
for the purpose of (n) meoiding penalties under the Intemal Revenue Cods or (b) promoling, marketing, or recommending fo
anothet party any transaction or instter addressed herein.

Frons: Dan Prinzack {mailto:Dan,_Primuck@forune.chtah.nct]
0203

DICG003490
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Scnt: Wednesday, July 10, 2013 08:58 AM
To: Beanchamp, David
Subject; Term Shest - Breaking Mews

FORTUNE
TERM SHEET by Dan Primack £

Breaking: General solicHation ban lifted

The SEC commissioners just volad 4-1 to end the ban on general soficitation, which could result In
some fundamental changes for the private caplial markeis (both companies and funds), But the SEC
also put some new rules In place, which could compiicate things for thase who want to teke advantage
of the new flexibility (and halp provide Iols mora billable hotrs for aloreys).

Fof tnore details, ploase go hera.

§ Fortune on Facebook Subscribe to Fortune
¥ @ForimaMagarine Advertising info
Erall Agrminietrator
One CNN Center
Attanta, Georgia 30303

This messnge has bean ser &0 you berauss yoir e currantfy edbsctbed to The Tean Shoot.
Younadsaibe, dickhers

PRIVACY POLICY
Plzase tead et Pdvicy Policy, ar copy and paste s Enk nto your browger:
hitpfimoney snr.comdiservicesrvacy!

This electronic message is from & law firm. it may contain confidential or privileged information. I you received this transmission in
ermor, please reply fo fhia sender to advise of the ervor and delete this transmission and any attachments,

RS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we Inform you that any U.S. federal
tax advica confained in this communication (including any aftachments) Ia not intended or writ!en {o be used, and cannot be used,
for the purpose of () avolding penalties under the Intemal Revenue Code or {ii) promoting, marketing, or recommending fo
gg?;ggn; garty any ransaction or matter addressed harein.

771072013
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Beauchamp, David

From: Denny Chitfick [demoney@yahoo.comj

Sent:  Thursday, July 11. 2013 10:12 AM

To: Beauchamp, David

Subject: Re Troy McMaughton

i am , but i leave again thils weekend and be back on the 22nd
de

DansSco Investment Corp
www,denscoinvestment . com/
602-469-3001

602~532-77137 £

Fromy: “Beatchanp, David® <David. Beauchamp@bryancava.com>
Ya: “demonay@yahoo.com™ <demoney@yahoo.com>

Ce: "Beauchamp, David" <David. Beauchamp@hbsyancave.con
Sent: Thurstay, July 41, 2013 10:10 AM

Sublatt: Ra: ‘Troy McNaughton

Deony:
Thatks for the uotice. Are you back in fown?
Rest, David

(Sent from my Blackberry wireless)
David €3. Beauchamp, Esq.

Bryan Cave LLP

Twa North Contral Avenoe, Suite 2200
Phoenix, Arizma §5004-4406

email: david.beauchamp@bryancave.com
(602) 364-T060 | Direct Tek

(6023 716-8060 | Direct Fax

(602} 319-5602 | Mobile Tel.

This electronic mafl message contains information which i (0) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE, OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and (b) intended onty for the use of the addresses(s) named
herein, If you are not the addressce{s), or the person responsible for delivering this to the add{cssec_(s). you are liereby notified that
seading, copying, or distributing this message is prohibited, If you have received this electronic mail message in esor, ploase
contact us immediately at the telophone number shown bofow 2ud take the steps necessary to delete the message completely from
your computer systern. Thank you.

IRS Circular 230 Disclosare: To ensuse compliance with requiremeits imposed by the IRS, we inform you that any U S. federal
tax advice contrined in this communication (inclnding eny aftachments) 5 not intended or weitten to be used, and cantot be used,
for the purpose of (a) svoiding penaltics under the Internal Revenue Code or (b) promoting, matketing, or recommending (o
another party any teansaction of nistter addresced herefn. -

- n ssp—p—— —t——. . A e an - v E e e WA a—m

Frown: Denty Chittick [moilto:demoncy@yahoo.com]
Sent: Thursday, July 11,2013 10:08 AM

To: Beanchamp, David

Subfect: Troy McNaughton

71212013
DIC0003436
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He might call wou. i used to lend him money, then he and some
friends put a few mmillion together and started lending. today he
got his inguire letter from the dept of finance. i wouldn't spend
more than 5 mins with him unless he pays you. i'm asking for no
favors! '

thx

de

DenSco Investment Corp
www.denscoinvestment.com/
602~469-3001
602-532-7737 £

This electronic message is from a Taw firm, It may contain confidential of privileged information. If you recelved this transmilssion In
efor, please reply (o the sender ta advise of the errer and deleta this fransmission and any attachments,

iRS Cirautar 230 Disclosure: To ensure compliance with reguirements imposad by the IRS, we Inform you that any U.8. federal
tax advice contalned in this communication (Inzluding any attachments) is not intended or written fo ba used, and cannot be used,
for the purpose of {j) avolding penalties under the Intemal Revenue Code or (if) promoting, marketing, or rmmending to
g:‘?ﬂxzag; garty any transaction or matter addressed hereky.

p

i2/2013
DIC0003487
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From: Beauchamp, d

“)

|

Davi
Sent  Fui 7H9/2013 8:06 PM (GMT-00:0m EXH. NO'ﬁL—

Bool

Subject: Cllent Alert New SEG Private Placament Rules

Denny:

The ettachsd provides more insight on the recent ruling fram the SEC.
All the best, David

Cavid G, Beauchamp, Esq.

Bryan Cave LLP
Two Narth Centfral Avenue, Sutty 2200
Phoernix, Atizona 850044406

ermnall: david.beauchamp@biyancave.cam
(502) 364-7060 | Direct Tel.

(602) 716-8060 | Direct Fax

(G02) I1H-6502 | Moblla Tel.

To: Our Aients and Friends
From: The Bryan Cave Compota

SEC Adopts Final Rules to Rule 506 Private Placements: General Solicitations Ban Removed, “Bad Actors™ Disqualified;
Proposes Additional Rules to Monitor Private Placement Practices

Tha SEC recently adopted new nules to Ift the ban on general solidftations and genersl advertising fior Rule 506 privabe placemerits and Rule 144A offerings. In
addition, the SEC also adopted rules disquallfying “bad actors” from taking advantaga of the: Rula 506 private placerment safe harbor, Thesa new rules will be
affective 60 days from publication in the Federal Reglster. ‘The SEC has finther proposed new rules that, 2mong other things, require an SEC fling at the start
of Rule 506 ptacements Involving general solicitation, the Indusion of additfonal cautionary legends and disdasures in offering materals as well as a temporary (two-
year) requirement to file gensral sclidtaton materlals with the SEC.

Click here for a copy of the entire Builetin,
Corporate Fnatoe and Sscurities Profecdonals.
This bulietin s published for tha dieats and friends of Bryan Cave LLP, Ta stop this bufletin or all fitture commencial @-maifl fram Bryan Cave LLP, pleasa reply to: d

ret-out@hrancve . com an
either specify which bulleth you wotrkd [Tke 1o stop recefving or leave the message blank to stop alt fiture commercial e~ma] fom Beymn Cave LLP. Infonmation contaimned herein Is not to be
considered as lagal advice, Under the ethics ndas of cartain bar assodafions, thls buletin may be construad as an advartisement or seliciatar.

This siectrontc mall message centalns Infurmation which Is (2) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE, OR OTHERWISE PROTECTED BY LAW
FROM DISGLOSLUIRE, and {b) intended onfy for the usa of tha addressee{s) named hereln. if you ara net the addressaa(s), or the person responsibls for delivering
thiz to tha addressea(s), you are hereby nofified that reading, copylng. or distributing this meseage 13 prohibied. f you have recelved thia electronlc mall message In
enor, piease contact us immediately & the {elephone number shown below and take the steps necessary to delete the message vompletoly from your somputer
sgystem. Thank yout.

IRS Circular 230 Disclosura: To ensure compliance with requirements Imposed by the IRS, we infonm you that any U.S, federal tex advico contalned In this
cemmunication (induding any attachments) Is not Intended or wiitten to be used, and cannot ba used, Tor the purpose of {3) avolding penalies undsr the Intemal
Rewvenue Code or (b) promoting, marketing, or recommanding o ancther party any iransaction or matter addressed hereln.

DIV iy

To! ‘0 Chitick
To: enay ! ' “1—1G-] Z
1 Kelly S. Oglesby CR 50178 ¥

BC_002013
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From: Daniels, Tina

Sent: Fri 8/30/2013 10:07 PM (GMT-00:00)
To: demoney@yahoo.com

Cc: Beauchamp, David

Bee:

Subject: David G. Beauchamp
Aftachments; DGB - Densco.PDF

Please see aitached comrespondence from attormney David G. Beauchamp.

Cristing (1ina) Daniels

Assistant fo R, Neil Irwin, David G. Beauchamp
& Marcel Valenta

2 North Central Avenue, Suite 2200

Phoenix, AZ 850044406

Direct fine: (602) 364-7312

Facsimile: (602) 364-707Q

eanail; tina.daniels@bryancave.com

BC_002021
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Angust 30,2013

U.S. Mail and
Email: demoney@yvahoo.com

PERSONAL AND CONFIDENTIAL

Mz, Demny J. Chittick

DenSco Investment Corporation
6132 West Victoria Place
Chandler, AZ 85226

Bear Denny:

This is to inform you that David G. Beauchamyp will be leaving Bryan Cave LLP
effective August 31, 2013, to join the law firm of Clark Hill PLC.

In light of his depariure, we are writing to discuss the disposition of your active
and any inactive files located in out Phoenix office, The attached repott is o list of
your Bryan Cave LLP matters in the Phoenix office, including any files which
have been inactive. It is important that you instruct us to release or retain each
meiter individually.

You are entitled to fiose documents currently in Bryan Cave LLP’s possession
rclating to legal services performed by us for you, excluding infetnal accounting
records and other documents not reasonably necessary to your representetion,
‘This includes personal or corporate documents or property. For your convenience,
we have enclosed with this letter an index of each matter. If you choose fo have
some or all of the above-described files returned to you, Bryan Cave will atrange
to bave the files transfetred or delivered to you. Under Bryan Cave’s document
retention policy, inactive files are destroyed ten years after a matier is closed.
Please indicate smy documents or property you would like retumed to you.

Once you have complated your directions, please sign and date the attached page
in the space provided and return the letter to the aftention of David Beauchamp, at
his contact informetion below, with coples to Jay Zweig at Bryan Cave’s Phosnix
office. You may do thig by facsimile to David at (480) 684-1199, and to Jay at
(602) 716-8300; or you may send an e-mail with your instructions to David
Beauchamp, at dbeauchamp@clarkhill.com, with a copy to Jay Zweilg at
jay.zweig@bryancave.com; or you can return it via U.S, Mail However you
choose to respond, we would appreciate a written response by close of business on
September 6, 2013, This facilitate the efficlent handling of your files.

7465728

Bryan Cove LIP

na Benslstancs Squars
Tewn North Contra] Avenze
Snits 2200

Phoenix, AZ $5004-4408
Tel {902} 264-7000

Fax (€02} 364-7970

wenvy brysncava oo

Bryan Cave Diflzog
Atlanta
Charlotts
Chicago

C5Ras

Hemburg

Hong Kong
lrving
Jefferson Glty
Kaniza City
Londen

Los Angoles
Now York

Parls

Phoarlx

Ban Franchea
Shanghal
Slugapora

St Lot
Washinpton, BG

Bryar Cats Internatisnal Trads

A TRAIE CONMITING SUBSIDIARY
OF RER-LAVYER FRAFESSIONALS

wwwiryancavelrade.com
Brngkok

Beijing

Jakearta

Kuala Lempur

Uanifa

Shaughaf

Singapare

Tekyo

BC_002022
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Bryan Cave LLP

Page 2
David G. Beauchamp’s contact information as of September 1, 2013 will be as follows:

Clark Hill PLC
14850 N. Scottsdale Road, Suite 500
Scottsdale, AZ 85254
Office: (480) 684-1100
Mabile: (602) 319-5602
Pax (480) 684-1199

In the meantime, please contact us if you have any questions at the following numbers:
David Beauchamp: (602) 319-5602 Jay Zweig: (602) 364-7300

Very truly yours,

Vit 6. Betsilurr R

David G. Beauchamp Jay Zwirig

7465728

Q

BC_002023
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Bryan Gave LEP
Page 3

MATTER LIST

Please indicate in the spaces provided below those files you wish delivered to you, delivered to
David Beavchamp at Clatk Hill, PLC, retained by Bryan Cave LLP for handling, tetained by
Bryan Cave in offsite storage or destroyed. Auny files that are not specifically matked will be
retained tmder Bryan Cave’s document refention policy and destroyed ten years after a matter is
closed. In addition, please notify Bryan Cave LLP of any personal or corporate documents or
property retained in these files. Such personal material will be retumed to you at this time. Your
signature is an acknowledgment of Bryan Cave LLP’s rstention policy.

Delivered to
David
Retimmed to Beawchamp at Retained by
Matter Name Matter Number Client Clark FElPLC ~ Bryan Cave Destrayed
COGRE24 - DanSco
Investment Corp.
2007 Private Offering 0224518 [l [ ] ]
2008 Private Offertng (220088 R I ] ]
2008 Private Offering 0232360 1 O ] L
2011 Privata Offering 0322546 ] O [] ]
2013 Private Offering 0352992 [l L] ' ]
A2 Praciice Reviews (326715 ] | M| [
Blga Sky Issuies 0235165 | ] L1 1
Egg{‘;"‘i,‘;’;;;fﬁ;”md 0323475 1 1 1 ]
Gamlshments (307850 ] ] ] !
General Carporate 0219815 D D ':] D

7465728

BC_002024



Bryan Cave LLP
Page 4

I hereby acknowledge the return or destruction of the documents as indicated below.

By: Date:
Name
Paosition

To schedule file(s) for pick-up at Bryan Cave’s Phoenix office, please call Katherine Velazquez
at 602-364-7844,

For matters to ba shipped COD (collect on delivery), please fill out the form below:

Name:

Street Address:

City: |

State: Zip; O

Phone: Email:

FedBEx Account Number:

UPS Account Number:

USPS COD {collect an delivery)

746372.8

O

BC_002025
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DENSCO INVESTMENT CORPORATION
2013 Private Offering Memorandum
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Determining whether a company is an investment company Page 1 of 2
$ / 2013

] eGladre =
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O

June 18,2013

Determining whether a company is an investment company

On June 7, 2013, the Financial Accounting Standards Board (FASB) issued Accounting Standards
Update (ASU) 2013-08, Financial Services—Investment Companies (Topic 946): Amendments to
the Scope. Measurement. and Diselosure Requitements, which sets forth a new approach for
determining whether a public or private company is an investment company. The ASU alse clatifies
the characteristics and sets measurement and disclesure requirements for an investment company.

Per the ASU, a company regulated under the Investment Company Act of 1940 is an investment
company for accounting purposes. All other companies must assess whether they have certain
characteristics to be considered an investment compary. To be an investment company, an entity
must possess the following fundamental characteristics:

* The company obtains funds from investor(s) and provides the investor(s) with investment
management services

+ The company commits to its investor(s) that its business purpose and oniy substantive
activities are investing the funds for rejurns solely form capital appreciation, investment
income, or both

» The company or its affiliates do not ebiain or have the objective of cbtaining refimns or
benefits from an investee or its affiliates that are not normally attributable to ownership
interests or that are other than capital appreciation or investment income

Axn investment company also has the'following typical characteristies: O

+ The company has multiple investments

» The eompany has multiple investors

* The eompany has investors that are hot related to the parent or investment manager
 The company's ownership interests are in the form of equity -or partnership interests
* The company manages substantially all of its investinents ena fair value basis

However, the absence of one or more of thess typical characteristics does not necessarily preciude an
entity from being an investment company. If a company does net pessess one or more of the typical
characteristics, it must apply judgment and determine, considering all faets and circumstances, how
its activities continue fo be consistent (or are not consjstent) with those of an investinent company.

An investment company will be required to measure noncontrolling owngership interests in other
investment companies at fair value rather than using the equity method of acceunting. In addition, an
investment company will be required fo make the following additional disclosures: (a) the fact that
the company is an investment company and is applying speeialized guidance, (b) information abeut
changes, if any, in a contpany's status as an investment company, and (c) information abaut financial
support provided or contractaally required to be previded by an investment company to any of its
investees,

The ASU is effective for an entity's interim and annual reporting periods in fiscal years that begin
after December 15, 2013, and carlier application is prohibited.

O

hitps://mcgladrey. conﬂnsig-hts/Detenni-nﬁsg~whether-a~eompany~is-aa—inves_l:meﬁt- compan... 6/18/2013
DIC0003428
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Company Recagement

Denny J. Chittick is the 100% owner and officer of
DenSco Investment Corporation.

I have a Bachelor of Sclence In Finance from Arizona
State University. I worked for nearly 10 years at
Insight Enterprises Inc,, holding many different
positions and managing nearly all facets of the business
at one time or another.

I became invelved in this type of company by
investing money in an entity like mine. After being both
happy with my investment and intrigued with the niche
service that It provides, I decided te start my own
company. I started with my own money and slowly grew
the business over the years. I'm starting my 10th year
in business. I've completed over 2004 transactions for a
tetal value in loans approaching a guarter billion doilar,
yes that's billion with a *B". Because of the longevity in
the business I've made many contacts in all aspects of
the business and enjoy the ability to decide who I want
to werk with.

There has been a great deal of tyrmei in the industry
over the last few years. Although I've not come through
It completely unscathed, T've been able to maintain my
commitment to my investors by continuing the rate of
return on thelr investrnent they have come to expect.
Looking in to the future, I'm more optimistic in
continuing this record.

Home | Business Plan | Investor Reguirements
List of F Properties | Quarterly Newslstter | Contact
Company Management | lLerding Guidelines

Copyright 2001-2013 DenSco Investrent Corporation

http:/Awww.denscoinvestment.com/company hitml

Site by Flytrap Productions

6/17/2013
DIC0003429
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Densco Investment Corp. . Page 1 of 1
. \
F - 3
@eﬁw Lending Guidelines
gﬂmmeﬂt Marfcapa and Pinal County ONLY!
@Wﬂﬂ First Positiort ONLY!
DenSco will lend up to 60% to 70% of the value of

Home property
Business_Plan ~ Value considered after fix up is complete
Investor Requirements - Appraisal not necessary
List of Properties MINIMUM of 15% to 20% down

uarterly Newslekter
Company Management Interest Rate is 18% per annum

Lending Guidelines - Monthly interest only payments
Lontact 90 t6 180 Day Note

No Poings, Fee, Closirig Costs or Pre-Payment Penalties

Prepared Documents
- Deed of Trust
- Promissory Noie
- Persenal Guarantee
- Receipt & Mortgage (if necessary)

Title Insurarice
- Net necessary If home Is purchased
through Trustee Sale
- Title Insurance {ALTA Policy) Is necessary
if bought any cther way

Insurance
- House must be insured
a) DenSco Investment Corp must be named
as Co-Beneficiary or Mortgagee
h) Must cever replacement cost in case
of fire
<} Must have Liability
- For Home: 100k recommendead
- If home has poel: 300k
- recommended

Heome | Business Plan | Investor Reguiremenis
List of Properties | Quarterly Newsletter | Contact

Company Management | Lending Guidelines

Copyright 2001-2013 DenSco Investment Corporation
Site by Flvirap Productions

b _d

hitp:/fwww.denscoinvestment.com/lending. htm! ] 6/17/2013
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Pensco Invesiment Corp. Quartﬁ‘l\y Newsletter : Page 1 of 3

- F h
O (fdenges Quarterly Meewslottes
gmmnt 3-31-13
@am.. We stumbled into the New Year awaiting our

pofiticians to solve the crisis they created, and they
didn’t disappoint us! They didn't selve the problem, they

Home just broken their arms pointing thelr fingers at each
Business Plan other and doing what the Europeans have perfected,

kicking the ean down the road. Now this quarter we've

Investor Requirements watched them create yet another ordeal, "sequester”.

List of Properties So if you had a $100 budget and had to cut $3, would it
uarterfy Newsletter send you to the poor house? I think not. Though

listening te them, you would have thought we would be

Company Management pufled back into another recession.

Lending Guidelines

Contact If you have been watching any of the numbers coming
out lately, so far all this govermment nonsense has had
zero affect, unemployment is down; job growth Is up,
GDP could be 2 to 2,5% this quarter, the stock market is
hitting new highs. All while yet another country, Cyprus,
is the latest Eure ballout victim. Yet presently no one
cares state side. We are powering ahead. We are by far
the strengest econemy in the world right now. The two
biggest, industries In America (atifos and horne building)

- are ramping up. They have the largest affect on the
. economy. The thirg and most surprising industry that is
O taking the country by storm is our own energy industry.

The autos bullt 14.5 million new cars in 2012, this
year, they are predicting 15.5 million, The peak was 17
miilion pre-recession, the trough of the recesslon a little
under 11, We are alse producing a higher percentage of
the cars here ih American, which is due to cheaper
enargy costs. The housifhg industry averages building
1.3 million new hames. We bottomed at 350k, and the
smart guys are saying we could hit 1 million this year.
The energy boom that we are experiencing is so
unprecedented, that T-Boone Pickens said just 3 years
ago, the only way we could become North American
enargy independence is either by not burning ges in cars
oF the US becoming as blg an eil producer as Saudi
Arabia. Well wa are still using gas, but they are saying
we could be energy independent by 20201 Staggering!
That's even happening with an administration that isi't
supperting it

All three of these macro positive trends have a huge
Impact on the economy this will drive us out of this slow
recover and force Unele Ben to change his interest rate
staice much sooner than 2015. I could even see it by
the end of this year. Why are these Important to us in
AZ land? A strong economy creates confidence, job
- growth, rising inceres and thus allows more people to
O want to purchase a hermne. We've had several years new

http://www.denseoinvestment.com/newslétter.tml ' 6/17/2013
DIC0003431



Densco Investment Corp. Quazite_l;ly Newsletter - Page 2 of 3

that have retarded growth in home buying. The first
time home buyers nearly disappeared. They are coming
back now. There is big pent up demand. The other O
segment is the folks moving up. They are starting to buy
again. Our always over accommodating government
trying to help out the common man has created a chart
that describes how sopn they can get a new house loan
when a person was foreclosed on or had a short sale on
their recerd. They now can receive a government backed
loan. It's higher than the best borrowers can borrow at,
but because of the artificially low interest rates caused
by the Fed's assets purchases, they can get a loan at
5.5% versus best borrowers getting 3.5%. How many
times would you kil for 5.5% mortgage rate? That's with
having a foreclosure on your record three years ago!

The Phoenix housing market is being affected not enly
by the above macro issues, but by simply econ 101. It is
Supply and Demand. We have strong demand and not
enough supply. We alsa have been the major focus of
hedge funds buylng thousand of houses all of last year.
Mast of thern have exited the market and headed to
Atlanta. That moved us through prebably 18 months
ahead of abserbing the inventory of foreclosures. I've
been tracking the numbers on MLS for years; the supply
always dips from Christmas to the super bow! then
jumps in to the spring seHing season. This is the first
time I've seen it continue to fall. Now in March, we are
down from January. Average prtices jumped 35% last
year. I had mentioned that was because the botiom of O
the market, sub 50k was dominating. To give you an
idea, a typical month had 30-50% of all transactions
were under S0k, That’s 2000 to 3000 transactlons. In
January it was 300. Thus the average is going to go up
because there aren't any transactions en the bottom end
anymore. We should easily see 20-25% up this year. We
are seeing the strongest part of the market 250k-500k.
The monthly payment to own a home in this price range
new, costs the same as a house in the 100k to 200k
range just a few years ago.

We have the oppesite problem currently than we've
had for 7 years, not enough homes! Foreclosures are off
by 40% or more. Within another three months we will
be back to what you would expect in a typical healthy
market., So we've completely recovered. The challenge
now Is to find homes to buy. My borrowers are
censtantly battling this issue. Thankfully many flippers
have lefi the market. The undercapitalized and the pait
timers, you just can't make it anymore. The borrowers
that I work with do this full time and have networks of
relationships to find properties. They are also
resourcefusl enough to find alternative avenues to
purchasing homes other than the traditiona! auction or
reo process.

1 have $47.2 million in the pertfolio now. A few of O

http://www.denscoinvestment.cony/newsletter.itmi ) 6/17/2013
DIC0003432



. Densco Investment Corp. Quarterly Newsleiter Page 3 of 3

— those millions are temporary so don't be surprised if we
O are fiat or down next quarter.

I have updated the plctures of the current sampling of
properties an the website. I'm quite optimistic about this
year and glad Lo move into such a positive market. I
thank you again for your trust, investment, and
confidence. .

Denny J. Chittick

Previous newsletters:

9-30-0 12-31-04 3-30-02 6-30-

8-30.02 12+30-02 3-31-03 5-30-03
9-30-63 12-31-03 3-31-04 6-30-04
9-20-04 12-31-04 3-31-05 8-30-05
9-30-0§5 12-31-05 3-31-06 6-30-06
9-30-06 12-31-06 3-31-07 6-30-07
©-30-07 12-31-07 3-31-08 6-30-08
9-30-08 12-31-08 3:31-00 6-30-09

9-30-09 12-31-09 3-31-10 §5:30-10
O 9-30-16¢ 12-31-i0 3-31- 5-30-11

9-30- 12-31-11 3-31-12 6-30-
9-30- 12-31-312

Home | Business Plen | Ianvestor Requirernents

Reguest Information | List of Properties | Quarterly Newsletter
Company Management | Lending Guidelines | Contact

Copyright 2001-2013 - DenSco Investment Corporation
Site ‘bv Fiytrap Productions

http://www.denscoinvestment.com/newsletter.html 6/17/2013
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@eﬂ. ) Fapestoe _@eqzdfemm.z O

There Is a page of legal definitions explaning gach and
OF every one of these types of Investors. I will save you the
e legal wording and keep it simple. You can loek at the
‘Subscription document and/or the Memorandum for all
the lawyer-speak.

Home
Business Plan 1. a bank
Investor Requirements 2. a private business development company
. . 3. a corporation, business trust or parthnership with
E E - I
List of Properties assets in excess of $5,000,000
Quarterly Newsletter 4, a director or executive officer of the Company (that's
Company Management me)
Lendinag Guidelines 5. a person whaese individual net worth, or jeint net
werth with spouse exceeds $1,000,000 {excluding
Contact . personal residence)

6. a person who had an individual income in excess of
$200,000 In each of the last two years, or joint income
with spouse in excess of $300,000, and a reasonable
expectation of continuing at that income level.

7. a Fust with total assets in excess of $5,000,000

8. an entity ih which all of the equity owners are
accredited investors (defined in 5 and 6)

This Is the abbreviated description of each one of
these entities and individuals. A longer-and more
complete description is in the Subscription Agreement O
and Memorandurm.

Back ta the fop ...

Home | Business Plan | Investor Reguirements
List of Properties | Quaiterly Newsietier | Contact
Company Management | Lending Guidelines -

Copyright 2001-2013 DenSce Investment Cerporation
Slte by Flvtrap Preductiens

O
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Alternative investments Group

To: Our Clients and Friends July 28, 2010

Private Fund Investment Advisers Registration Act
0f 2010: New Law Changes Regulatory Framework
for Alternative Investment Managers

On July 21, 2010, President Obama signed into law the financial reform package known as the Bodd-
Frank Wall Street Reform and Consumer Protection Act {the “Dodd-Frank Act™), which contains the
Private Fund Investment Advisers Registration Act of 2010 (the "Private Fund Act™). The Private Fund
Act changes the regulatory framewark that geverns investment advisers managing private fund
investments, including private equity funds, hedge funds and real estate funds. Specifically, the
Private Fund Act (i) requires that many investment advisers, including certain foreign investment
advisers, that are currently exempt from registration with the Securities and Exchange Comraission
(“SEC™) under the Investment Advisers Act of 1940, as amended (the "Advisers Act™), register with the
SEC; (1) requires that certain investment advisers carrently registered with the 5EC change to state
registration and (ili) significantly expands the reporting and record-keeping requirements for demestic
and foreign investment advisers to private funds of all types. The Private Fund Act adopts a new set of
limited exemptions from SEC registration based on the asset class managed, the amount of assets
under management and/or the operational details of foreign managers. At the same time, the Private
Fund Act significantly expands the reporting and record keeping requirements to which these limited
exempt entities will be subject going forward. .

The Private Fund Act becomes effective one year from the date of the Dodd-Frank Act’s enactment, on
July 24, 2011. During this one year window, each affected investment adviser will need to become
fully comptiant with the requirements of the Private Fund Act, including SEC registration (which
currently unregistered investment advisers may choese to pursue immediately). Althuugh the Private
Fund Act contemplates substantial SEC rule making and guidance over the next year, it &5 clear that
tnvestment advisers will need to devote substantial resources to conformity with the Private Fund Act
{including, for example, designation and training of a Chief Compliance Officer, adoption of extensive
compliance procedures as mandated by the Advisers Act, and medification or adoption of SEC
mandated internal reporting and record keeping systems).

This CEent Alert is published for (he clients and fiends of Bryan Cave LLP. Information contained herein 1s not foba considered as legal athvics,
“Tiils Gllant Alesl mey be construad 53 an adverisement or solisitafion. @ 2040 Biyan CavalLP. Al Rights Resanved.
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Given the extensive work that many investment advisers will have to undertake in order to fully comply

with the Private Fund Act (a process that can stretch into many months), we urge all Firm clients and O
contacts to promptly begin te consider what impact the Private Fund Act has on their operations and to

plan the steps necessary to comply with its various aspects. To assist our clients and contacts in

determining whether you will be affected in this area, below is a brief summary of the chanpes

resuiting from the Private Fund Act.

Elimination of Pre-Private Fund Act Exemption and New Asset Level Thresholds For Resistration

Under applicable securities laws, investment advisers are defined as persens or entities who provide
advice to others about investments for a fee. Such individuals or entities are required to be registered
as investment advisers on a federal or state {evel absent an exemption. Histerically, alternative
investment advisers have relied on what came to be known as the "private adviser” exemption to avoid
SEC registraticn (Section 203(b){3) of the Advisers Act}. This exemption holds that an investment
adviser that (i) has fewer than 15 clients in any 12-month peried or whose clients are all located in the
investment adviser’s stafe, {ii) is not an investment adviser to a registered investment company (e.g.,
mutuat fund) or a business development cempany and (iii) does not hold {tself out as an "investment
adviser” to the public, is exempt from registration under the Advisers Act.

Under the “private adviser” exemption, the definition of “client” includes private investment funds that

are exempt from registration as an investment company under the Investment Company Act of 1948, as

amended (the “lavestment Company Act™). These alternative investments private funds are typically

structured as Sectian 3(c)(7) ("quatified purchaser™) and Section 3(¢}{1){ "accredited investor”) private

funds. Thus, a private equity er hedge fund manager could typically avoid SEC registration by ensuring

that it had ne mere than 15 "private fund” clients even though it might have hundreds of institutional O
investors in its private funds and manages billions of dollars.

Further, in order for an investment adviser to register with the SEC under piior law, an investment
adviser was required to manage a minimum of $25 million assets under management at the time of SEC
registration or within 12 months of registration. If an adviser had less than $25 million in assets under
management, it typically was required to register in the state where its home office resides and
state(s) where its clients live absent a state exemption from registratien.

A key feature of the Private Fund Act is the elimination of the “private adviser” exemption to SEC
registration one year from the Dodd-Frank Act’s enactment. All investment advisers must be in
full compliance with the Private Fund Act’s registration and reporting requirements at that date,
absent another exemption. The net affect of this critical regutatory development is that it wilt
trigger widespread federal or state registration by investment advisers that can no fonger rely on
this exemption, Furthermore, in an effort to focus its resources on [arger investment advisers, the
Private Fund Act increases the asset under management threshold amount that a manager will be
required to have for SEC registration {generally, a $150 million minimum in assets under
management for advisers solely to private funds and a $100 million minimum In assets under
management for advisers that provide investment advice to clients including, but limited to,
private funds (e.8., separate accounts)). I shifts the regulatory oversight of smatler managers
(i.e., managers with $25 - $100/$150 million in assets under management) to the states. This will

2
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result in many currently SEC registered investment advisers having to deregister at the federat
tevel and, instead, register with the applicable state regulators, a burdensome and costly process.

As noted above, the "private advisers” exemption will be eliminated and the minimum assets under
management that will be required for an investment advisér to register with the SEC will be raised to
$100 million. Specifically: -

. The Private Fund Act eliminates the current registration exemption for investment
advisers with fewer than 15 clients (unless it can rely on anotl_aer exemption) and
replaces it with a limited exemptien for certain “foreign private advisers® (as described
below).

. The Private Fund Act eliminates the current registration exeraption for investment
advisers whose clients are all Incated in the investment adviser’s state.

. The Private Fund Act provides that an investment adviser with assets under
management of over $25 million will be required to resister with tha SECunless it isa
"Mid-Sized Investrent Adviser” that can register with a state or can rely on another
exemption. A "Mid-Sized Investment Adviset” is ap investment adviser with assets
under management between %25 million and 5100 millien {or such higher amount as
determined in the future by the SEC} that is required to be registered in the state in
which it maintains its principal office and place of business and, if registered, would be
subject to examination with such state. A “Mid-Sized lnvestment Adviser” that is
currently registered with the SEC under the Advisers Act is therefore required to
deregister from the SEC and register with its applicable state regulators. To the extent
a "Mid-Sized tnvestment Adviser” is not permitted to register with a state (e.g., state
lacks investment adviser registration statute) or it is required to register in 15 or more
states, SEC registration is still required. The shift in regulatery oversight from federal
to state jurisdiction for most investment advisers falling into this category will be
significant. Among other things, investment adviser principals that register with
certain states may be required to pass FINRA examinations, a requirement not needed
far SEC registered advisers.

The exemptions from SEC registration that will be available following the enactment of the Private
Fund Act include:

. Private Fund Adviser Exemption - The Private Fund Act includes a registration
exemption for an investment adviser that acts solely as an adviser to private funds
(l.e., funds that rely upon the exclusion from the definition of investment company
provided in Sections 3{c){1) er 3(cM7) of the Investment Company Act), with U.5. assets
under management of less than $150 million. To the extent an investment adviser also
acts as an adviser to a separate account or managed account in addition to any private
fund, this exemption will not be available, These exempt advisers must, however,

maintain such. records and previde the SEC with such annual or other reports as the SEC

3
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determines necessary or appropriate in the public interest or for the protection of
Investors in its rule making process. O

. Venture Capital Fund Adviser Exemption - The Private Fund Act includes a registration
exemption for an investment adviser that serves as an adviser solely to one or more
"venture capifal funds® {to be defined by the SEC). Venture canital firms must,
however, maintain such records and pravide the SEC with such annual or other reports
as the SEC determines necessary or appropriate in the public interest or for the
protection of investers in its rule making process.

. Foreign Private Fund Advisers - The Private Fund Act includes a limited registration
exemption for a "foreign private adviser,” which is an investment adviser that: (i) has
no place of business in the 1.S., (if) has fewer than 15 clients and investors in the U.S.
in private funds that it advises, (iii) has less than $25 million in assets under
management attributable to clients in the U.S. and investors in the U.S. in the private
funds that it advises and (iv) does not hold itself out to the public in the U.S. asan
investment adviser or advise an investment company that is registered under the
Investment Company Act or a business development company. This éxemption
represents a significant restriction to most foreign investment advisers that have relied
on the current law to avoid registration.

. Family Office Exemption - The Private Fund Act excludes from the definition of
investment adviser a "family office” (to be defined by the SEC).

. Registered Commodity Trading Adviser - The Private Fund Act provides a registration
exemption for an investment adviser that s registered as a commodity trading adviser O
with the Commedities Futures Trading Commission (the "CETC") and advises a private
fund, provided that the investment adviser's business is not predominantly the
provision of securities-related advice, To the extent that an investment adviser
subsequently engaged in securities-related advise, such exemption is not avaitable.

New Reporting Requiremnents

In addition to the extensive compliance and record keeping requirements that the Advisers Act requires
of registered investment advisers {described below), the Private Fund Act provides that the SEC may
now require a registered or unregistered investment adviser to maintain certain records and fite
reports regarding the private funds that it advises as the SEC deems necessary and appropriate in the
public interest and for the protection of investors. The Private Fund Act allows the SEC to consider the
specific type or size of the fund advised when crafting such rules, and the requirements thus may vary
from fund to fund. In the case of large fnvestment advisers, this includes an assessment of a manager’s
or fund’s systemic risk to the financial system. The Private Fund Act permits the SEC to refer certain
large funds to the newly established Financial Stability Oversight Council to designate for Federal
Reserve systematic risk regulation. In furtherance of this goal, the SEC under the Private Fund Act is
permitted to examine all records and books of private funds managed by an investment adviser, not
simply those required by the Advisers Act,

4
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Under the Private Fund Act, registered and unregistered investment advisers will be required to

maintain certain records and reports, including, for each private fund it advises, information regarding:

. amount of assets under management
. counterparty credit risk exposures

. trading and investment positions

. trading practices

. use of leverage

. vatuation policies and practices

. types of assets held
. side arrangements er side letters
. other infermation the SEC deems necessary

Campliance Manuals for Registered lnvestment Advisers

it should be noted that, in addition to the registration process itself, all SEC registered investment
advisers are required, among other things to adopt and tmplement extensive written policies and
procedures {collectively, 2 “Compliance Manuat™) under the Advisers Act by which alt investment
adviser personnet must abide to ensure adequate regulatory compliance. A Compliance Manuat is
comprised of numerous pelicies mandated by the SEC to ensure that a registered investment adviser’s
management prevent, detect, and report violations of regulatery laws, including the following:

. Policy Regarding Compliance Monitoring

- Policy Regarding Advertising and Marketing

. Policy Regarding Solicitation Arrangements

. Palicy Regarding Private Placement of Securities

. Policy Regarding Account Documentation and Accuracy of Disclosure
. Policy Regarding Anti-Mopey Laundering

» Policy Regarding Safeguarding Client Assets
. Policy Regarding Recardkesping

. Code of Ethics !

5
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. Policy Regarding Insider Trading ’ O

. Policy Regarding Portfolie Management ard Trading
* Policy Regarding Best Execution and Soft Dollars
. Policy Regarding Valuation

. Policy Regarding SEC Filings and Reperting

. Palicy Regarding Privacy

. Policy Regarding Proxy Voting

. Policy Regarding ERISA Cempliance
. Policy Regarding Business Continuity

Government Enforcement and Private Litigation lmplicatiens of the Dodd-Frank Act

We will address government enforcement and private litigation implications of the Dodd-Frank Act in
forthcoming articles. Fer prasent purpeses, advisers te private funds should be aware of the following
potential landmines crafted into the {egislation:

. Enhancements to whistleblower {rcentives and protections, which may encourage
employees to report borderline {or even non-existent) issues to authorities, O
. The lowéring of the standard for "aiding and abetting” liability from "knowing and

substantial” assistance to "knowing or reckless and substantial” assistance, which may
encourage the SEC to pursuye marginal actions against advisers or individuals who
potentially may have assisted a violation.

. The mandating of mere rigorous deadlines for the completion of enforcement actions,
which may cause the SEC Staff to be even less flexible than currently in
accommodating reasonable scheduling requests. The more rigorous deadlines may atso
cause the Staff {o be less willing to give thoughtful, measured consideration to a
potential defendant’s/respondent’s arguments.

. Enhancements to federal sentencing guidelings in matters involving financial fraud and
the extension of the federal statute of limitations for securities actions (including
actions by the $EC seeking monetary penaliies) from 5 to 6 years.

As is true of other aspects of the Dodd-Frank Act, the broad parameters of the enforcement and
{itigation provisions will be sharpened by subsequent agency rulemaking. in addition, from an
enforcement perspective, the discretion with which the SEC staff and other prasecutors deploy the
tools now available will largely determine the (egislation’s true impact.

i)
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Other Changes of Significance to Investinent Advisers

Finally, it should be noted that there are ether provisions of the Dodd-Frank Act not discussed at length
in'this article that amend the Advisers Act and other federal securities laws in a manner that wilt be of
significance to investmnent advisers. For exampte:

® The Dodd-Frank Act provides the SEC with additional authority to define terms used in
the Advisers Act.

. The Dodd-Frank Act medifies the definition of “accredited investor” in Regulatien D
under the Securities Act of 1933, as amended {the "Securites Act™), to exclude, for
purposes of determining whether the individual meets the $9 million net worth
accredited investor standard, an individual’s primary residence. In addition, the SEC is
required to adjust the accredited investor net werth standard to be more than $1
million four years after enactiment of the Dodd-Frank Act, and to review the entire
accredited investor standard for natural persons no earlier than four years after
enaciment of the Dedd-Frank Act and then every four years thereafter.

. The SEC is directed to adjust for inflation the “qualified client” standard of Rule 205-3
under the Advisers Act (governing payment of performance fees to registered
investment advisers) within one year after enactment of the Dodd-Frank Act and every
five years thereafter.

. The Dodd-Frank Act expands the anti-fraud autherity of the SEC and the US federal
courts over conduct oceurring sutside of the United States.

. The Dodd-Frank Act requires that the SEC adopt rules to disqualify certain "bad actors®
from relying on Regulation D under the Securities Act.

. Under the Dedd-Frank Act, a money manager that is an affiliate of a bank or a bank
holding company will be subject to the "Volcker Rule,” which prohibits a money
manager from engaging in proprietary trading or investing in ar sponsoring private
funds, subject to certain exceptions. ’

. The Dodd-Frank Act includes new regulation of over-the-counter derivatives and
persons that engage in such transactions. These provisions could require certain
entities that are counterparties to swaps (including a private fund that engages in swap
transactions) to register with the SEC or the CFTC, and would subject these entities to
clearing, margin and trading reguirements when engaging in certain over-the-counter
derivative transactions.

L] * *
As noted above, we believe that substantial resources will be allocated over the next year by clients

and contacts who will need legal advice and assistance on federal and state registration issues,
reporting and record-keeping requirements and adoption of a Compliance Manual. Our team has
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extensive experience in this area, having successfully shepherded investment advisers’ registrations on
both federal and state levels, drafted and implemented Compliance Manuals and other policies and O
procedures and advised clients with respect to compliance audits and other actions brought by

regulatory authorities.

To discuss these issues further, please feet free to contact any of the Bryan Cave attorneys listed
below: :

Nir Yarden Erica L. Moscarello Paul Huey-Bums
(212) 541-2080 {212) 541-2304 (202) 508-6010
nir.varden@bryvancave.com erica.mescarclo@bryancave.com  paul.huey-burmns@bryancave.com

Eric Rieder
(212) 541-2057

erieder@bryancave.com
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Message

From: Beauchamp, David G. [fO=CLARKHILL/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=DBEAUCHAMP]

Sent: 9/12/2013 11:21:45 AM

To: Denny Chittick [dcmoney@yahoo.com]

BCC: Beauchamp, David G. [dbeauchamp@cdarkhill.com]

Subject: RE: DenSco Investment flles

Denny:

There should not be a cost associated with transferring your files. However, to be safe, we should just do the following:

AZ Practice Review {contains previous research);
Blue Sky issues

Gamishments

General Corporate

2011 and 2013 Private Offering

Please tell them that if there is any transfer cost, to contact me and | will pay it.
Best, David

David G. Beauchamp

Crarg HiLL PLC
450.684.1126 (direct) | 480.684.1185 (fax) | 602.319.5602 (cell)

From: Denny Chittick [mailto:dcmoney@yahoo.com]
Sent: Thursday, September 12, 2013 11:11 AM

To: Beauchamp, David G.

Subject: Re: DenSco Investment files

i'm not seeing the need to send 2007, 2009, etc.

this is going to cost me a lot of money undoubtedly. 1 only want
to pay for what i need to pay for. 1 sent you the list of docs
they detialed, tell me what you need.

dc

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532~-7737 £
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From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: Denny Chittick <dcmoney@yahoo.cony>

Sent: Wednesday, September 11, 2013 7:51 PM

Subject: RE: DenSco Investment files O

Denny:

I have not received any files from Bryan Cave yet, so | am at a little disadvantage as to what will automatically be sent by
them.

At a minimum, please ask for all of the hard copy files and the electronic copies of all DenSco documents that are on the
Bryan Cave system. Please also ask for all emails concerning DenSco and the recent research for the current offering,
including the emails and directions from other Bryan Cave offices.

Thanks, David

David G. Beauchamp

CLARK HILLPLC
480.684.1126 (direct) | 480.684.1166 (fax} | 602.319.5602 {celf}

From: Beauchamp, David G.

Sent: Wednesday, September 11, 2013 4:14 PM
To: Denny Chittick

Subject: RE: DenSco Investment files

Denny: O
Sorry for the misunderstanding. 1 wili come up with a list and get back to you.
Best regards, David

David G. Beauchamp

CLARK HiLl PLC
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 {celf}

From: Denny Chittick [mailto:dcmoney@yahoo.com]
Sent: Wednesday, September 11, 2013 4:07 PM

To: Beauchamp, David G.

Subject: Re: DenSco Investment files

Yes, i was waiting for you to email and find out which docs you wanted?
i've attached the letter.

thx

dec

O
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DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: *Denny 1. Chittick (demoney@yahoo.com)” <demoney@yahoo.coms>
Sent: Wednesday, Septernber 11, 2013 3:52 PM

Subject: DenSco Investment files

Denny:

Have you received your letter to transfer your files from Bryan Cave? | have not seen anything yet and | was just
wondering what happened.

If you have any questions, please call me.
Best regards, David

David G. Beauchamp

CLARK HiLL PLC

14850 N Scottsdale Rd | Suite 500 | Scottsdale, Arlzona 85254
480.684.1126 (direct) | 480.684.1166 (fax} | 602.319.5602 {cell)
dbeauchamp{@¢larkhill.com | wwnw.clarkhill.eom

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and confidential
information. If you are not an intended recipient, please notify the sender, delete the e-mail fram your computer and do not copy or
disclose it to anyone else. Your receipt of this message is not intended to waive any applicable privilege. Neither this e-mail nor any
attachment(s} establish an attorney-client relationship, constitute an electronic signature or provide consent to contract
electronically, unless expressly so stated by a Clark Hill attorney in the body of this e-maii or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. 5. Treasury Regulations, we are informing you that, to the extent this message includes
any federal tax advice, this message is not intended or written by the sender to be used, and cannot be used, for the purpuse of
avoiding federal tax penalties.

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mati from your
computer and do not copy or disclose it to anyone else. Your receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attomey-client relationship, constitute an
electronic signature or provide consent to contract electrenically, unless expressly so stated by a Clark Hill attorney in the
body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you that, to the extent this
message includes any federal tax advice, this message is not intended or written by the sender to be used, and cannot be
used, for the purpose of avoiding federal tax penalties.

CH_D005453
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Message

From: Denny Chittick [demoney@yahoo.com]

Saent: 9/12/2013 3:18:30 PM

To; Daniels, Tina [tina.daniels@bryancave.com)

<C: Velazquez, Katherine [kdvelazquez@hbryancave.com]
Subject: Re: David G. Beauchamp

Attachments: Docs Request.pdf

here you go

thx
dc

DenSco Investment Corp
www.denscoinvestment .com/
602-469-3001

602—-532-7737 £

From: "Daniels, Tina" <tina.dapiels@bryancave.com>

To: 'Denny Chittick’ <dcmoney@yahoo.com>

Ce: "Velazquez, Katherine” <kdvelazquez@bryancave.com>
Sent: Thursday, September 12, 2013 3110 FM

Subject; RE: David G, Bsauchamp

Hi Denny,

Please return the letier we previously sent with your instructions (and signature) as to the file disposition. Our records

department will then coordinate getting the requested files to you.

Thank you,

Tina Daniels

Cristing (Tina} Daniels

Assistant to R. Neil lrwin & Marcel Valenta
2 North Central Avenue, Suite 2200
Phoenix, AZ 85004-4406

Direct line: (602) 364-7312

Facsimile: {602) 364-7070

e-mail: tina.daniels@bryancave.com

From: Denny Chittick [mailto:demoney@yahoo.com)
Sent: Thursday, September 12, 2013 2:50 PM

CH_0001087



To: Danjels, Tina
Subject: Re: David G. Beauchamp

this is what david said: O

Denny:
There should not be a cost associated with transferring your files. However, to be safe, we should just do the following:

A7 Practice Review {contains previcus research);
Blue Sky issues

Garnishments

General Corporate

2011 and 2013 Private QOffering

Please tell them that if there is any transfer cost, to contact me and | will pay it.
Best, David

David G. Beauchamp
dc

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 f

From: “Daniels, Tina" <tina.daniels@bryancave.com>

To: "demoney@yahoo.com” <dcmone hoo.com:

Ce: "Beauchamp, David" <David.Beauchamp@bryancave.com>
Sent: Friday, August 30, 2013 3:07 PM

Subject: David G. Beauchamp

Please see attached correspondence from attorney David G. Beauchamp.

Cristina (Tina} Daniels O
Assistant to R. Nejl Irwin, David G. Beauchamp

CH_poo1088
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& Marce! Valenta
2 North Central Avenue, Suite 2200
Phoenix, AZ 35004-4406
Direct line: {602} 364-7312
Facsimile: (602) 364-7070

e-mail: tina.daniels@bryancave.com

This electronic message is from a law firm. it may contain confidential or privileged information. If you received this transmission in
errar, please reply to the sender to advise of the error and delete this transmission and any attachments,

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any U.5. federal tax
advice contained in this communication (including any attachments) is not intended or written to be used, and cannot be used, for
the purpose of (i} avoiding penalties under the Internal Revenue Code or (i) promoting, marketing, or recommending to another
party any transaction or matter addressed herein,

bellp2013
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Bryan Cave LLP

Pape 3 O

MATTER LIST

Please indicate in. the spaces provided below those files you wish delivered to youi, delivered to
David Beauchamp at Clark Hill, PLC, retained by Bryan Cave LLP for handling, retained by
Bryan Cave in offsite storage or destroyed. Any files that are not specifically marked will be
retained ynder Bryan Cave’s docurhent retention policy and destroyed ten years after a matter is
closed. Int addition, please notify Bryan Cave LLP of any personal or ¢orporate doguments or
property retained in these files. Such personal material will be returnied to you at this time, Your
signature is an acknowledgment of Bryan Cave LL.P"s retention policy.

Delivered to
David
Remrnedto  Beauchampat  Retained by
Matter Name Maiter Number Client Clark Hill PLC  Bryan Cave Destroyed
C068584 - DenSco
Investment Corp. . .
2007 Private Offering 0224518 L] 1 ]
2008 Private Offering 0220088 L] ] il
2009 Private Offering 0232360 ] ] L] |
2011 Private Offering 0322546 L] N ] O
2013 Privats Offering 0352092 C] % ] L]
AZ Practice Review 0326715 E = L] ]
e Sy Isyes_ 0235165 = | |
o g ted 0323475 | [ ]
Gamishmants 0307850 H v L] L]
General Corporate 0219815 [] % 0] ]

746572.8. O
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Page 4

I hereby acknowledge the return or destruction of the documents as indicated below.

Date: b 28

To schedule file(s) for pick-up at Bryan Cave's Phoenix office, pleas¢e call Katherine Velazquez
at 602-364-7044,

For matters fq be shipped COD {collect on delivery), please fifl out the form helows

Name: L ﬁ[/ﬁ(/ g]@»ﬂv CAW | _

Street Address: | 1 by N S cen ,‘ e M—ffﬂzj
B City: 9&0 e
O State: @a _

Phone: 190 (5 -/ C)U Enail:

FedEx Account Number:

&

UPS Account Numbet: e

USPS COD {collect on delivery) /

O

TAGSI2E
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Message

From: Beauchamp, David G. [/O=CLARKHILL/QU=EXCHANGE ADMINISTRATIVE GROUP Koty 8 oo t—
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=DBEAUCHAMP] ! OR 50178

Sent: 9/12/2013 4:42:24 PM

To: Denny l. Chittick (demoney@yahoo.com) [demoney@yzhoo.com]

Subject: DenSco Investment Corporation Engagement Letter

Attachments: 3046_001.pdf

Denny:

Attached is the new engagement letter from Clark Hill. Please note the lower hourly rates as well as the fact that Clark
Hill waived a new retainer due to your previous refationship with me at Bryan Cave.

Please contact me if you have any guestions.
Best regards, David

David G. Beauchamp

CLARK HILL PIC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 {direct) } 480.684.1166 (Tax) | 602.319.5602 (cell}
dbeauchamp@ularkhili.com | wavw.clarkhiil.com

This electronic maii message contains information which is {a) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and {b) intended only for the use of the addressee named

herein. If you are not the addresses, or the person responsible for delivering this to the addressee, you are hereby
notified that reading, copying, or distributing this message is prohibited. If you have received this message in error,
please contact us immediately at the telephone number shown above and take immediate steps to delete the message
completely from your computer system. Thank you.

IRS Circular 230 Disclosure: To ensure compliance with the requirements imposed by the IRS, we inform you that any
U.5. federal tax advice contzined in this communication (including any attachments) is not intended for or written to be
used, and cannot be used, for the purpose of {a) avoiding any penalties under the Internal Revenue Code or (b}
promoting, marketing, or recommending to another party any transaction or matter addressed herein.

CH_0000803



CLARK HILL

Clark Hili PLC
14850 M. Scotisdale Road
Sulte 500

David Beauchamp Scottsdale, AZ 85254
T:480.684.1126 T 480:684.1100
F:480.-684.1199 P 480£847158
dbeavshamp@Clarkhill.com -
ctarkhiil.com
September 12, 2013
Via E-Mail and US Mail

{dcmoney(@yahoo.com)

Denny J. Chittick

DenSco Investment Corporation
6132 W. Victoria Place
Chandier, AZ 85226

Re: Representation of DenSco Investment Corporatien

Dear Denny:

Thank you for this oppertunity to continue to work with you and DenSco Investment
Corporation. This letter serves to record the terms of our engagement to represent DenSco
Investment Corporation (the “Client™), with regard to the legal matters transferred to Clark Hill
PLC from Bryan Cave, LLP. We agree that the scope of our services in these matters is to
provide legal services required for these transferred files as such services may be requested by
you. We are prepared to provide services beyond this scope after consultation and mutual
agreement.

Our fees in this matter are based on hours spent by lawyers and other professionals
necessary to produce the work product. Qur minimum billing increment is .1 hour. At this time,
our lawyer billing rates range from $180 to $650 an hour, and legal assistant rates range from
$80 to $195 per hour. These rates may be adjusted periodically to reflect the experience and
expertise of our professionals. 1 will be the principal attorney contact in your matters, unless we
otherwise agree. My hourly rate is $440.00. We will transmit our billing on a monthly basis to
you.

This letter is supplemented by our Standard Terms of Engagement for Legal Services,
attached, which are incorporated in this letter and apply to this matter and the other matter(s) for
which you engage us. If you agree that this letter provides acceptable terms for our engagement
in these matters, please sign and return a copy to me.

We look forward to continuing to work with you.

O

o
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DenSco Investment Corporation
Septeraber 12, 2013
Page-2-

Sincerely,

CLARK HILL PLC

Enclosure

DenSco Investment Corporation accepts, and agrees to be bound by, the foregoing.

DenSco Investment Corporation

By;
Its

AT A e

o mha
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STANDARD TERMS OF ENGAGEMENT
FOR LEGAL SERVICES

This statement provides the standard terms of our engagement as your lawyers. Unless
modified in writing by mutual agreement, these terms will be an integral part of our agreement
with you, Therefore, we ask that you review this statement carefully and contact us promptly if
you have any questions.

GENERAL RIGHTS AND RESPONSIBILITIES OF CLIENTS OF THE FIRM

A client of the firm has the right to: (A) expect competent representation by the firm; (B)
determine the purposes to be served by the legal representation, so long as those pusposes are
legal and do not violate the firm’s obligation to the profession or to the judiciary; (C) be kept
reasonably informed about the status of the matter and have the firm respond promptly to
reasonable requests for information; and (D) terminate the representation at any time, with or
without cause, subject to the obligation for payment of legal services provided and costs incurred
by the firm.

A client of the firm has the responsibility to: (A) obey all orders issued by a court or other
tribunal concerning your matter; (B) be candid and truthful with the firm and the court or other
tribunal; and (C) pay the firm as provided by this agreement and any other agreements regarding
payment for legal services and expenses. A client may not: (A) demand that the firm use
offensive tactics or treat anyone involved in the legal process with anything but courtesy and
consideration; (B) demand any assistance which violates the Rules of Professional Conduct; or
(C) pursue or insist upon a course of action which the firm reasonably believes to be illegal,
fraudulent, offensive or unwise. The firm may terminate this agreement for reasons permitted
under the Rules of Professional Conduet.

OBLIGATIONS OF ALAWYER

All lawyers are required to observe and uphold the law, including applicable court rules;
and are governed by Rules of Professional Conduct that pertain to our relationship with a client,
with third persons, other professionals and the courts, All of these laws and rules apply to our
representation of you, and we welcome your inquiry about them.

‘WHOM WE REPRESENT

The person or entity whom we represent is the person or entity identified in our
engagement letter and does not include any affiliates or related parties of such person or entity,
such as parent companies, subsidiaries, sibling entities, and/or other affiliates; or employees,
officers, directors, shareholders of a corporation, pariners of a partnership, merabers of an
association or limited liability company, and/or other constituents of a named client unless our
engagement letter expressly provides otherwise

THE SCOPE OF OUR WORK

You should have a clear understanding of the legal services we will provide. Any
questions that you have should be dealt with promptly.

O.
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We will at all times act on your behalf fo the best of our ability. Any expressions on our
part conceming the outcome of your legal matters are expressions of our best professional
judgment, but are not guarantees. Such opinions are necessarily limited by our knowledge of the
facts and are based on the state of the law at the time they are expressed. Your obligation to pay
our fees as provided in this letter is not in any way contingent upon a result or resulis in the
matter.

Our attomney-client relationship will be considered ended upon the earliest of (a) our
completion of services in the matter(s) for which you have engaged us, (b) notification by you to
ug that you desire to terminate such services, or (¢} notification by the firm of termination of our
attorney-client relationship.

WHO WILL PROVIDE THE LEGAL SERVICES

Customarily, each client of the firm is served by a principal attorney contact. The
principal attorney should be someone in whom you have confidence and with whom you enjoy
working. You are free to request a change of principal attorney at any time. Subject to the
supervisory role of the principal attorney, your work or parts of it may be performed by other
lawyers and legal assistants in the firm. Such delegation may be for the purpose of involving
lawyers or legal assistants with special expertise in a given area or for the purpose of providing
services on an efficient and timely basis.

PRESERVATION OF EVIDENCE AND COMMUNICATION PROTOCOL IN LITIGATED MATTERS

All evidence of any nature that is arguably relevant to this matter, including but not
limited to documents (whether hard copy or electronic) and other physical evidence, must be
preserved. Moreover, scheduled routine destruction of anty stored records (whether hard copy or
electronic) must be suspended immediately until after this matter is concluded. Failure to do so
may result in sanctions by a court or tribunal.

In order to preserve the attorney-client privilege that attaches to our communications, it is
important that all future oral communications ebout this matter occur only in the presence of a
Clark Hill attorney. Further, all written communications about the matter should be directed to a
Clark Hill attorney. You recognize that, while convenient and sometimes necessary,
communications transmitted by internet, mobile and other electronic means may not be entirely
secure. Therefore, in communicating by such means you accept the risks that such
communications may not be protected by the attomey-client privilege, and we agree that no party
will be liable for any loss, damage, expense, harm or inconvenience resulting from the loss,
delay, interception, corruption, or alteration of any such communications due to any reason
beyond that party’s reasonable control.,

How FeEs WILL BE SET

Unless our engagement letter provides otherwise, our fees will be charged on an hourly
basis, i.e., time expended multiplied by the houtly rates of our lawyers and other professionals.
Among the factors we consider in determining the staffing of the matter and the hourly rates
charged are:
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. The novelty and complexity of the issues presented, and the skill required to
perform the legal services;

. The fees customarily charged in the community for similar services and the value

of the services to you;
. The amount of money or value of property involved;
» The time constraints imposed by you as our client and other circumstances, such

as an emergency closing, the need for injunctive relief from court, or substantial
disruption of other office business;

. The experience, reputation and expertise of the lawyers performing the services.

We will keep accurate records of the time we devote to your work, including conferences
(both in person and over the telephone), negotiations, factual and legal research and analysis,
document preparation and revision, travel on your behalf, and other related matters. We record
our time in tenths of an hour.

The hourly rates of our lawyers are adjusted periodically to reflect current levels of legal
experience, changes in overhead costs and other factors.

We are often requested to estimate the amount of fees and costs likely to be incurred in
connection with a particular matter. Whenever possible we will respond to your request by
furnishing an estimate based upon our professional judgment, but always with a clear
understanding that it is not a maxirmum or fixed fee quotation. The ultimate cost frequently is
more or less than the amount estimated.

RETAINER ANDP TRUST DEPOSITS

Clients of the firm are commonly asked to deposit a retainer with a firm. Unless
otherwise agreed, the retainer deposit will be credited toward your unpaid invoices, if any, at the
conclusion of services. While the retainer is on deposit, you grant us a security interest in such
funds. At the conclusion of our legal representation or at such time as the deposit is unnecessary
or is appropriately reduced, the remaining balance or an appropriate part of it will be returned to
you

Deposits which are received to cover specific items will be disbursed as provided in our
agreement with you, and you will be notified from fime to time of the amounis applied or
withdrawn, Any amount remaining after disbursement will be returned to you,

All trust deposits we receive from you will be placed in a trust account for your benefit.
Your deposit will be placed in a pooled account unless you request a segregated account. By
law, interest earned on the pooled account is payable fo a charitable foundation, Interest earned
on a segregated trust account will be added to the deposit for your benefit and will be includable
in your taxable income.

o]

O
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EXPENSES

We frequently incur and/or pay on behalf of our clients a variety of expenses arising in
connection with legal services. These expenses include charges made by courts, other
government agencies, and service vendors. You authorize us to incur such charges on your
behalf, and agree to reimburse the firm to the extent we pay these charges on your behalf. You
also authorize us to incur on your behalf expenses incidental to the representation, including but
not limited to deposition and transcript costs; witness fees; travel expenses; charges of cutside
experts and consultants; and other legal counsel fees, You agree that you will be solely
responsible for such expenses and that the firm will not be responsible for such expenses. We
will usually advance expenses up to $100, and require that our clients directly pay, or deposit
with us funds to pay, expenses exceeding $100.

The firm does not charge for internal costs of routine copying, telephone, third party
charges for research, faxes, secretarial overtime, mailing, and the like. However, the firm does
charge for extraordinary expenses of this type, and we will bill you for them at our cost.

FILES AND OTHER MATERIALS

Files generated in the matter will be retained by the firm as required by law, and
thereafter may be retained or destroyed, at our discretion. To the extent we retain them, we will
provide you reasonable access to matter files in accordance with applicable law, excluding firm
files (firm administrative records, time and expense reports, personnel and staffing materials,
accounting records, and internal lawyers’ work product, e.g., drafis, notes, internal memoranda,
legal research, and factual research). Mafter files to which you are given access may be
reproduced at your request and at your expense. We reserve the right to make and retain copies
of all documents generated or received by us in compection with the mafter. After our
engagement in this matter ends, upon your request and at your expense we will return any
property you have entrusted to us, unless there is a balance on your account. If there is a balance
on your account, the firm will assert a retaining lien on such property to the extent allowed by
law. If you have not requested return of such property within a reasonable time after our
engagement in the matter ends, we may retain or destroy such property at our discretion.

TERMINATION

You may terminate our representation at any time, with or without cause, by notifying us.
Your termination of our services will not affect your responsibility for payment of legal services
rendered and out-of-pocket costs and internal charges incurred before termination and in
connection with an orderly transition of the matter,

The Rules of Professional Conduct list several types of conduct or circumstances that
require or allow us to withdraw from representing a client, including, for example: persistence in
a course of conduct which we reasonably believe to be criminal or fraudulent, insistence upon
pursuing an objective which we consider to be repugnant or imprudent, failure of a substantial
nature to fulfill an obligation after reasonable warning that it will result in our withdrawal, or
other good cause.
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BILLING ARRANGEMENTS AND TERMS OF PAYMENT

Qur invoices will report the hours and rates for attorneys and other professionals on the
matter, and describe the work performed. Unless otherwise provided in our engagement letter,
we will provide you with a bill on a monthly basis. Payment is due on receipt. Any balance
unpaid after 30 days of the date of the invoice shall accrue interest at the rate of seven percent
(7%) per annum. Payments shall be applied first to costs and expenses, then to accrued interest,
if any, and then to the wnpaid fees.

We will give you notice if your account becomes delinquent, and you agree to bring the
account or the retainer deposit current. If the delinquency continues and you do not arrange
satisfactory payment terms, we may withdraw from the representation and pursue collection of
your account. We may also request permission of any court in which we have filed an
appearance on your behalf to allow us to withdraw as your counsel, and you agree that non-
payment of our fees is a valid basis for our request to so withdraw. To the extent collection of
your account becomes necessary, you agree that, in addition to any unpaid balance and interest
thereon, we will be entitled to recover all costs and expenses of collection, including reasonable
attorney fees.

Q.
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Message

. From: Penny Chiftick [demoney@yahoo.com]

- Sent: 9/12/2013 5:07:08 PM

O To: Beauchamp, David G. [dheauchamp@cdlarkhill.com]
Subject: Re: DenSco Investment Corporation Engagement Letter

Attachments: engagement.pdf

here you go
dc

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 £

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: "Denny J. Chiftick (decmoney@yahoo.com)” <dcmoney@yahoo.com>
Sent: Thursday, September 12, 2013 4:42 PM

Subject: DenSco Investment Corporation Engagement Letter

Denny:

o

Attached is the new engagement letter from Clark Hill. Please note the lower hourly rates as well as the fact that Clark
Hill waived a new retainer due to your previous refationship with me at Bryan Cave.

Please contact me i you have any questions.
Best regards, David

David G, Beauchamp

CLARK HiLLPC

14350 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 4B0.684.1166 (fax) | 602.319.5602 {cell)

dheauchamp@darkhil.com | www.clarkhill.com

This electronic mail message contains information which is {a) LEGALLY PRIVILEGED, PROPRIETARY IN NATURE OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and {b) intended only for the use of the addressee named
herein. f you are not the addresses, or the person responsible for delivering this to the addressee, you are hereby
notified that reading, copying, or distributing this message is prohibited. If you have received this message in error,
please contact us immediately at the telephone number shown above and take immediate steps to delete the message
comnpletely from your computer systam. Thank you.

. . IRSCircular 230 Disclosure: To ensure compliance with the requirements imposed by the IRS, we inform you that any
O U.S. federal tax advice contained in this communication (including any attachments) is not intended for or written to be
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used, and cannct be used, for the purpose of (a) avoiding any penalties under the Internal Revenue Code or (b)
promoting, marketing, or recommending to another party any transaction or matter addressed herein,

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disciose it to anyone else. Your receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless expressly so stated by a Clark Hill attomey in the
body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U, S. Treasury Regulations, we are informing you that, to the extent this

message includes any federal tax advice, this message is not intended or written by the sender to be used, and cannot be
used, for the purpose of avoiding federal tax penaliies.
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DenSco Investment Corporation

September 12, 2013
Page~2-~
Sincerely,
CLARK HHLL, PLC
2
Dot G Bewstbor
Enclostire

DenSco Investment Corporation aceepts, and agrees to be baund by, the foregoing,
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CLARK HILL NEW CLIENT/MATTER FORM
{F]New Ctiens

For Priend's list or to identify related cllonts, plonss Yk this new client to clignt #

If new client fs u businees o organizatios, roquest a Dun & Bradstrect (D&B) roport from Donna Kiclar,

MOTB: A DAB {5 NOT roguired far an Tnifividuel or Stast Up Campiny,

[Jtdew Matter for an Bxisting Cleat
Client Neme. DanSec Investment Coiperallon Clicat #;

[B._Client Informsation (fov new Hiduls 6l

Tros Logal Name; DenSeo Invostman! Comonation
Client sams for hl!iin%{lif Fifferint fiim truo fcgal name):

Attention: Dan%
Addrers: 8132°W Vicldria Flace

Ghy: Chandiar__ — Uigte: AL Zip: 05008 Country: USA
Cantoct Neme (A/R parposes): WOy G hilick Conlact ‘chplto:m #: 1602) 459-3001
Cc;;!fnct?nz i e T Cordsol B-meit Address: donionay@yehoo.com
Origiantor Responsibla
Single originntor, Hat apwe: David Beductismp
Shared origination, {ist anemos and percentages:
(S Mbatter fuformation:]  Practics Group Assigned; [Corporate. J

gngf?m in u[ﬂﬁiﬂltd t57! tho nature of the work,
F%rﬁsh Prfvﬁ i n “ , § ° ¢ ¥

Mattor Nammas 2003 1 i ﬁa“""ﬂm ﬁ’a pianglEm

Matier Contaet Nawmo and E-mail Address (A/R Purposes, If different from Cliant Contact);

Caontact Ninsgs Contact B-mall Addross;
Referied By: mn.(cm.umm fom T Bil!mslrgqucncy anthly |
Billing Aringement:

Which stnte will reccive benefit of servicss pcrfnnnnd?

¥s tits mattor o b bilted to an address oftier thee tho clicat love) address? Ay FIN

1f Yau, please provide billing address aid contact infarmation: Pleass atfach acdltlonal sheet for more billing nddresses.
Compnny Mame;
Addrers:

Cliyt States Zip: Countrys

Cilent Rosponsibls (Billing) Timekeeper (senfor lovel only):
Primzry elfont rasponstble Smeknoper, list hume:
Shared cllent responsibls Hmekeepers, list nnmes mid percentnpes; David Bpatehamp

Matler Rosponsible (Suparvistng) Timekeepor (sonlor level only): .
Singlo mutter responalble timekeeper, list tame: —
Shared matter responsible timekespers, 1lst names and porcentnges: Davidpesudhiamp

Pusk Codos Requireds [JY (N Astivily Codoes Required:s Oy Ex
Task Code Activily Cods
Atiurnoy(ey Asstpned:
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DanBon (hwostmant Comatatisn DenSco Investment Comperation
2003 Privete Offaring Masmorgndim

2003 Privata Offering Memeorandum
Labefe Gorreopondaries, Work popars, Client Dagumeitts, Dirafls, Final Dottimants

{E,_Risk Assessmont:]

Conflots
Yed Ro
1.E7°} [C7] Hos a chisek boen run for nny cllent, izsus or buskigsd cunflict and ufl nvolved partners using afl of the Firm's
methods?
TF not, oxplein why:

2 Is there any potential for a olicat, Lssue or business confHel?
Tfy8, explain how they wers resolved:

No conflict oxlsts béﬁ‘ {nitlel}

M
3.9 £ Wil the ltours worked bafhrs completion stelandard rates excaed $10,0007 Ifso estimato fpee B

4.£2 57 Wil tho matter be bitled ol rtes balow ourstandsrd? 1Myes, please vomplets o Diseorat Rate Requast form.

5. =1 5 Doca this client expeet someons efoe 10 pay 4 pest ar all of onr 6717

A Ee thoresiy (eo delinquiney (fitoncess 0F2 months) swith revpect ta thls olient or with any affiliate or awociated
ﬂ}ilﬁ,v i‘;qr irnlvidual? TPyes, for velnted cotity provide
Client#: ___ ... .

¥ L350 Hins 2 foo estimte boot given to the ollem? If so, providesmount: §

L. Wil theye bo & tetainer? 1 5o, provide amount: §

9.7 ({77} #¥ac o DEB ropord beon requested, seviswed and wtiached a2z spplicuble?
vy explain why: Proviotsoionbnglseyss, . _ oo

Other

10207 222 Does s Clark i 1awyer ot relativo hove an.cquity Inferest or management postiion with the cliem?
[ 5 sy | s Clark Hill substititing for other cownse) whoso scrvices kave been teeminnted?
1237 T Will thete bo an engagemont letter? 10ngt, explain why:,

F. Approvals]

ﬂ;-'a o David Beauchamp _ ?ﬁ.% /3,3
Qg Smeketyor Blgred Print Name e
AP A John T, Skowos Y/
AT AN Defagnle, Siged Print Name Diter

Gitlilofial ippforn) Rerquived for Contingend or Pre Bono Matter;
Yot Shdred ‘Thiekeopor Arrangements, spplieable MOLs and shaving imekeepera must slgn:

Stewed Print Mamg Dats

[G. Form Cmplifed by {print namo}y | Lindsay Singer *

HY Lxe Linty— Conilimed . . '
Cllent #: ALY Materh: Méﬂg . DateReconds Received: SEP 17 013
Retords Inble 0 LA Date Linked by Contitets: 7~/ 7= 3 Conflots Intin S rrone

$604354.2 09999/09959-006601
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New Business Intake Pagelofl
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e

%.

3
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o m——— e rn—
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EXH. NO.

1

Bavclorp
e

o HYJ}F{\\H“ [ ket s. Ogtesby cr 50175

Soymn CovaLLP  Astanta | Boutdar | Qharodin | Ghissoe | Golotads Speings | Uallas | Henvet | Frankfurl | Hamturg | Heng Kong | tnvine
dailarsaa Clty | Kansoa Gty | Les Angedes [ New Yok | Puriis | Frwerix | S5 Franisos | Shanghal | Singspore | St Lovts | Wastinglan, BuG.

BATRLOYER IDENTLFICATION NUAIBHR: 4340602162

DenSco Investinent Cotporation Scptember 24, 2013
ATTN: DennyJ. Chittick Invoice # 10249588
6132 West Victorla Place Client # C068584

Chandler, A7, B5226
Pgyment is due upon

Teceipt
STATEMENT OF ACCOUNT
BALANCE FORWARD;
Balance per Statement Dated August 14, 2013 $ 420345
Payments and Other Credits . (4.293.45)
BALANCE FORWARD 3 0.00
CURRENT CHARGES FOR MATTER:
File #0352992
2013 Private Offering Memorandum
Pees for Legal Setvicea b3 105,00
TOTAL CHARGES THIS INVOICE 3 196.00
STATEMENT TOTAL 3 196.00
PAYMENT INSTRUCTIONS
:&mmc:w”;g; ACH 3:5%?3’3@:- Marn Wiete g:';k Bol:.ltngntcdcn Flaza
81, Lenis, MO 631503069 51, Lowls, MO 63101 5 Loy, MO 61109
Roufiay 5031000032 ABA X260-0959-1
Fionse el Rendeanco Adlcasit Ansout & 1G3HIO87476 - ¥ t6ofolad7978
pratin s ? BOPAUSIN ttactmbng US wires}
DBOPALISSS (Incoming Nodis5 wires)

Frense Incluit the Cliend, Matior, ar Invelco Number withh il paymenis,
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DenSco Investment Cotpotation

Septenber 24, 2013
Invoice # 10249588
Client # C068584
Pape 2

For Legal Sexvices Rendered Through August 31, 2013

File #0352992
2013 Private Offering Memorandum

08/06/13 1. G. Beauchatnp 040 hes.

Total Houts

Total Fees for Legal Sexvices

TOTAL CHARGES FOR THIS MATTER

196.00 Review and respond to emails
conceming revision to
Regulation I3 and revisions to
subscription dotuments and
procedure.

0.40

5 196.00

$ 196.00
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Hrysn Covadtd  Avants { Boulder | Charotte | Ghisaga § Oatorads Springs | Baftie | Genvar { Frantiut | Hantuy FHong Kong | indna
dttlermon Gty | Koraes Clty [Lus Angotes | How Yok | Puts | Phoey | Sea Franclaen | Stmghial { Stgeon | 84 Louls ) Wastingion, bt

BEMPLOYER IDENINAGATION NUMDIR: 43-0502142

DenSco Iavestment Cotpotaton September 24, 2013
ATTN: Denny ], Chittick Invoice#f 10249588
6132 West Victoehs Place Clientf# C068584
Chandler, AZ 85226 NMatterd? 0352992
REMITTANCE ADVICE
BALANCE FORWARID:
Balance per Statement Dated August 14, 2013 $ 420345
Payments and Other Ceedits (4,29345)
BALANCE FORWARD $ 0.00
CURRENT CHARGES
Fees for Legal Setvlces $ 196.00
TOTAL CHARGES THIS INVOICE $ 194.00
STATEMENT TOTAL 8 196.00

PAYMENT INSTRUCTIONS

ACH Boyprent fatmcfiomt e Wiee [optrurtoes;
ttm Crve ACHto:  Hgnk ol Amerca Wirater Bkl Asiscrica
£.0, Box 503080 Qua tank of Arseriea Plaza Ono Bagk of Amerlen Moxe
8¢, Lotig, MO 031503089 8t Lauts, MO 6310] 56 Louls, MO 63{0] 5
Raulivg 4081000022 ARA 8030009301 4

Plaase rdumh Rmimu: e\f\'&hh‘m Accmant # 160161002926 St mAmlﬂl! 1101031978

zymng 1o the enclosad ¢ M
¢ e BOFAUSIN (lacomlng US wiras)

BOPALSSS (lacosing Non-LS wir)

Flese lecluds the Clenty Matien, o Involiy Nombor wiih o paymentr.
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Message

From:
Sent:
To:
Subject:

e

Kelly S. Oglesby CR 50178 j

[ imiepgum—
[ v e—

Denny Chittick [demoney@yahoo.com]
12/18/2013 10:11:43 AM

Beauchamp, David G. [dheauchamp@clarkhill.com]
few things

1. since you moved, we've never finished the update on the
memorandum. Warren is asking where it is.

2. i've got two of my best borrowers moving to Fl, they are begging
me to look at lending in FL. i don't know anything about the market
there, but i frust these guys. i've done 20 million with them over the
past 5 yrs. is it easy to find out the challenges, issues, etc with me
lending there?

thx
dc

O DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

CH_0000708



Message

o)

From: Beauchamp, David G. [fO=CLARKHILL/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=DBEAUCHAMP] Kelly 5. Ogleshy CR 50178

Sent: 12/18/2013 11:06:47 AM N

To: ‘demoney@yahoo.com' {[demoney@yahoo.com]

CcC: Beauchamp, David G. [dbeauchamp@clarkhill.com]

Subject: Re: 2011 memorandum

Denny:

Thank you.

Have a wonderful Holiday Season!
All the best, David

David G. Beauchamp

CLARK HILLPLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 {direct} | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www.clarkhill.com

From: Denny Chittick [mailto:demoney@yahoo.com]
Sent: Wednesday, December 18, 2013 11:38 AM
To: Beauchamp, David G.

Subject: 2011 memorandum

here you go!

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

CH_0000636
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Message

From: Beauchamp, David G [fO=CLARKHILL/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN~-RECIPIENTS/CN~-DBEAUCHAMP]

Sent: 1/6/2014 9:57:51 AM

To: Stringer, Lindsay L. [Istringer@clarkhiii.com]

Subject. FW: 2011 memorandum

Attachments: Private Offering Memorandum 2011.doc

Lindsay:

This is what | sent to you fast month, {think it was done but ! am not sure where it 1s on our system.

Thanks, David

David G. Beauchamp

CLARK HILPIC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684 1126 (direct) | 480.684.1166 (fax) | 602 319.5602 (cell)
dbeauchamp@clarkhiii.com | www.darkhilL.com

From: Beauchamp, David G.

Sent: Wednesday, December 18, 2013 4:01 PM
To: Stringer, Lindsay L.

Subject: FW: 2011 memorandum

Lindsay:

Please put this on our system for DenSco Investment Corporation J2013 POM,

Thanks, David

David G. Beauchamp

CLARK HILL. PIC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480 684.1126 (direct) | 480.684.1166 (fax) [ 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www darkhill.com

Erom: Denny Chittick [maito:demoney@yahoo.com]
Sent: Wednesday, December 18, 2013 11:38 AM
To: Beauchamp, David G,

Subject: 2011 memorandum

here you go!

DenSco Investment Corp
www.denscoinvestmeni.com

CH_0005550



Message

From: Penny Chittick [demoney@yahoe.com] No
P Sent: 1/6/2014 12:'59:?8 PM ‘ 7 — lq ~ & !
O To: Beauchamp, David G, [dbeauchamp @dlarkhill.com] Kolly S. Oglasby CR 50178
Subject: °  seeattached e :

Attachments: Bryam Cave Doc.pdf

read the first two pages, then give me a call.
thx
dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

CH_0000828



Kobert J. Miller
Diirect: (612F 364-T043

+ Fax: {662) T16-8013
fmillfer{@bepancave.tom

January 6, 2014

VIA HAND-DELIVERY

Densco Investment Corporation
Artn: Mr. Denny J. Chittick
6132 W. Victoria Place
Chandler, AZ 85226

R Mortgage Recardation; Demand Far Subordination
Drear Mr. Chittick:

This law fizm represents Azben Lipited, LLC {“Arxben™, Geared Equity, LLC
(“Geared Equity’”) and 50780, LLL & connection with their disputés with youn and
yoiir company, Densco Invespment Corpotation (“Denscg’™. As you know, Geated
Fquity aod 30780, LLC ptevicusly made various loans fo Arizeda Home
Foreclosures, LLC and/or Basy Investtmerts, LLC (Cﬂ]lecﬁvﬂ? the “Borrower™),
Sell Wholesale Funding, I1.C “3WE”) aiso mmde eettain lBdns to Bortower which
were collaterally assigned to Azben. Azben, Geated Equity, and 50780, LLC will be
tal'tecnv‘ely teferred to hetein as the “Licnhelders.” Geared Equity, 50780, 1.LC, and
SWF will be collectively referred to hergin #s the “Lenders.”

This demand lettér addrésses the Lienhelders® leans to the Borrower and the real
property ca]laterai deseribed on Ezhibit A attached hereto (the “Loans™ and the
“Propetties,” respectively). The Lenders made each of the Loans to to the Borrower
for the specific purpase of providing purchase money financing so the Bomower
would have snfficient funds to acquite the Properties through ttustee sales conducted
under Atizona law. The Lenders, in each and every instance, delibemtely advanced
the loan proceeds putsuant to certified funds deliveted diteedy to the trustee and
e ewed a receipt from the trustee confirming delivery of such funds. The Lenders,
in each and every instance, also promptly recorded deeds of trust confirming a senior
lien: positton on each of the Propestics.

The Lieuholders recenﬂy learned that your company, Densco, engaged in a practice
of zecor ‘morigage” on each of the Properties on or around the same tirge as
the Lenders were recording thefr senior deeds of trust. In each and every instance;
Densco’s tecorded mnrtgage states that Densco provided purchase money funding
and that Densco’s loans are “evidenced by a check payable® to the trustee for each of
the Properties.

Thus, Densco is the positfon in rocorded documents that it provided a
purchdase mongy Ioai to the Bogmwer with fespect to each of the Propérties,
1526493

O

Bryam Cave L

One Rgazissenca Squarg
T Narth Central Avenue
Sulte 2200

Piopnix AZ 85008-4405
‘Tél (662} 364-2000

Fa¥ 1602) 364-7W0

winiv. bryancave.qom

Bryao Cave Offices
Adanz
Chaslotte
Chicago
Dallés
Hataburg
Hong Kong
trving®
Jdefferaan Gity
Kanrsas City
London

Los Angeles’

New York Y
Paris
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Shanghsi
Singapoere

5t. Louis
Washingtan, BC

Bryan Cave lotefhatonsl Tiade
A TRatlE CONSHUITINT, QTSI
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www. bryancovetrpde.com
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Mr. Denny J. Chittick Bryan Cave LLP
Januaty 6, 2014
Page 2”

Presumhably, Denseo is talking the position that its alleged loan js senior to the liens of the Tienholders
with respeet to each of fhie Poperties. Of coutse, this is a practical and Tegal impossibility since, in
each gnd every insfanice, enly the Lenders provided the app'licable trastee with certified Funds
suppotting the Bortower's putchase money acquisiion for each of the Properties and, with tespect to
the loans made by SWF, Azben “stands jn the shoss” of SIWF as the senior purchase money leader.

Tl}is demand letter provides Densto with 4t epportunity to immediately danfy its position and rectify
this sitmation. Because of the seriousness of this sitymtion, the Leaders are presenting their position s
a formal detnand of you and Densco. The detmand is as follows:

Inchided hereinn are two fotms of suhordibation — one formr document applies to the
Asben loans and the other form applies to the Ioans of Geared Equity and 50780, LIC. The
Liesholders hereby demand that Densco agtee to complete and deliver. this ezact form of
subordination agreement for each of the Propertles to my office so that thete completed
subordination apreements may be tecorded and delivered to the Borrower! If Denseo does not
Immediately so apree in writimg and complete this enfire subordination delivery process by no later
than five (5) business days ffom the date of this demand letter, thert the Lenders will immediately
commence litigation against Densco and the other parties involved in this situation.

Please give this matter your itminediate and undivided atiention. While the Lienholders will be
asséeting all of the claims they have against the paitfes iuvolved in this situation absent the timely
complétion of thix subordination process, the meost obvious claims the Lienholders will assert arer ()
feand and cohspitacy o defrand; (i) hegligent mistepresentation; and (i) wrongfnl recordition
putsyant to ARS. §33-420. The Lienholders resetve all of their sights and-remedies against Densco,
you, and all otlrer parties, and no such dghts of remedies ate waived, modified, or impaired in any way
puzsuant to this demiand letter or otherwise,

Sincerely,

Jh Wl
Robett J. Miller

FOER. THE FIRM

R]M;se
Enclosure

! Property addeesses and otber “form™ information will need to be iachuled in each subordination agreement. My
frm will anly commence preparing a subordination agreement for each loan wiren wiitten confirmation is provided that
Densco has enconditivnally agreed to execute each siibordiyation sgreement in the form enclosed heweln. A sehordination
agtecment is required for eagh and every loan tven though several of the loans have been paidin fufl and event though in
sevarl instances it is véry clear the Densco mortgage was tegorded afler the Leider's deed of trust was reconddd — the
Landess are entitled to tatal and permdnent dadty on all of these fssnes now, :

752649.3
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. Bryan Cave LLP
Mr. Denny J. Chittick O

January 6, 2014
Page 3

tcr VIA FEDERAL EXPRESS (w/éncs.)

Kurt Johnson Associates, PC
23005 N, 15th Avengue

Suite 2

Pheenix, AZ 85027

Statutory Agent for Densco
Azlven Limired, LLC (w/o0 encs.)
Geared Equity, LLC (w/a engs)

50780, LLC (w/o encs.)
Sell Wholesale Funding, LLC. (w/encs.)

O

F5264%.3

CH_0000831



A

Azben Limited, LLC Loans

Loan # Street Address
6445 Shellalp, 7134 W
5448 Palmier St, 3826 £
5506 Palm St 2681 §
5514 Horsetail Trall, 1751 W
5584 Maui La, 43920 W
5597 66th Dr, 10020 N
8619 Milbrae Ln, 2895 E
5620 Wood Dr, 1502'W
5621 170ih L, 16016 N
5629 Waylang Dr, 23687 W
5631 Lobho Ave, 10425 E
5641 Dublin 3, 316 W
&644 Sunsites Dr, 18915 N
8645 Corlland, 3043 5
5648 Yalg, 1355.&
5660 Kent Ave, 3426 E
BE6T 101stDr, 2027 8
5872 Peck Dr; 8987 W
8679 Colemial Dr, 977 S
£680 226thLn, 1040 &
5684 Tyson €t, 4232 E
5685 Navajo St, 16719 W
569G Milburn, 2718 S
5691 Hassetf, 1265
5693 Ogelsby Ave, 11603 W
5654 Cristine Ln, 16829 N
5695 85th Dr, 1628 5
5718 Pugs! Ave, 18146W
8720 Garibbgan Ln, 148689 W
5722 Rose Garden Ly, 3014 W
5724 Valley View Dr, 4118 W
§728 Gelding Dr, 4808 W
5729 Maldonada Dr, 3247 E
5730 Arderson Dr, 3830 W
5742 Dlla Ave, 9832 E
5764 Whyman $t, 25510 W
8785 233rd Lp, 16978
5757 Bent Tree Dr, 2507 W
5760 Arcadia Ave, 10836 E
5761 Sundance Way, 523 W

T52540.%

Exhibit A

Gity

Phoenix
Gilbert
Gilber
Phoenix
Burprise
Glendale
Gilbert
Phpenix
Surprisg
Buckeye
Measa
Chandler
Surprise
Mesa
Mesa
Gilbert
Tolleson
Glendale
Gilhert
Buckeye
Gilkert
Goodyear
Mesa
Mesa
Youngstown
. Burprise
Tolleson
Waddell
Surprise
Phoenik
Laveen
Glendale
Phaenix
Glendale
Mésa
Buckeye
Buckeye
Phoeni¥
Mesa’

Chandler

Al

Paid in Fjll

Paid In Full '

Paid fn Full

Paid m Full

Paid in Fuil

CH_0000832



Tolleson
Anthem Way
Phpgnix
MMesa
Phoenix

Surprise.
Laveen
Scotisdale
Mesa

city

Mesa
Avondale

Geared Equity, LLC Loans

Loan # Street Address

13-8091 10440 W, Hammond Lapg

13-6094 39817 N. Mgssnher Way

13-6104 WL Via Montoya Drive

13-5105 11509 E. Pratt Aye

13-6113 707 E. Ppfter Drive

13-6114 14904 W. Port Royale Lane.

136118 4728 W. Carson Road

138122 978 N. B5th Place

13-8123 635 S. St Paul

50780, LLC Loans

Loan# Street Address

13-1020 £116 E. Onizg Avenuie

13-1051 11634 W. Adams Sfreet

13-1062 25863 W. Saint James Averug Buckeye
752649.3

Paid in Full
Proparty under review with Trustes
for possiblé rescission of sale

O
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RECDRDING REQUESTED
BY AND WHEN RECORDED
MAILTO:

AZBEN LIMITED, LL.G.
1223 5. Clearview Avenue
Suite 103

Meisa, Arizona 85209

Space Abovs TRIaL e far Becorders Use,Only

SUBDRDINATION AGREEMENT

NOTICE: THIS SUBORDINATION AGREEMENT (THIS “AGREEMENT”) RESULTS IN YOUR
SECURITY INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF
L:S%R PRIORTY THAN THE LIEN OF SGME QTHER OR LATER SECURITY
! MENT.

THIS SUBORDINATION AGREEMENT {"Agreement"), made this day of January, 2014, by SELL
WHOLESALE FURDING, LLG, an Arizona limited liability eompany (hereimafter referred fo as "Senjor
Creditor”), whose mailing address is 4105 N. 20™ Street, #2140, Phoenlx, Arizona 85016, and DENSCO
INVESTMENT GORPORATION, -an Arizand corporation (hereinafier refermed to as “Juriior Creditor™),
whose mailing address is 6132 W. Victoria Place, Chandler, Arizana 85226;

WITNESSETH

THAY WHEREAS, Arizaria Home Foreriosures, LLEC, anh Arizona fimited llabliity sompany {hergimafter
referred to as "Owner"), Is the owaer of the jand Hereinafier described vn Exhibit “A” attached heretc
and mada a part heredf (the “Land” or the "Property™; and

WHEREAS, Qwaer, as mortgager, ekesufed a Mottgage {"Junfor Mortqage”) dated Seplember 16,
2018, to and for tha benefit of Junior Creditor, a5 morigagee, and recorded on September 17, 2013 at
8:32 a.m., as lnstrument Ne. 2013-0832534 in the Records of Maritops Sounfy, Arizona (‘Records”),
purpdriing te encumber the Land, which Junior Morigage purporfedly secures payment of the sum of
$140,000.00 (" Junior LIabilities”) which might come due under orpursuant foa purported loan made by
Juniot Creditor to Owrter in Such purpofted amount refefenced in said Junior Mortgags. Wihen uset
hrerpin, the, tertn “Junipr Mortgiage” shall not'only meén and rafar fo the Junior Merigage stated above, but
als0 tor i) any re-recordation thereof; and ii) that artain Deed of Trust and Assigament of Rents, of gven
date with the Junior Mortgage (“Junity Deed of Trast”), made by Owner, as trustor, to First American
Tifle, 2s trusiee, to and for the benefl of Junigr Creditor, as beneficiary, which Junior Deed of Trust was
recorded September 27, 203 as instrument No. 2013-0863555 In the Records; and

WHEREAS, Owner, as trustor, aiso exeeuted that cartain Dead of Trust and Assignment aof Rents

(“Senlor Deed of Trust") dated September 16, 2013, to Fidelity National Title, as trustee, to and for the

benefit of Senior Crediior, as beneficiary, which Senior Deed of Trust secures payment of & Promissory

Note &f Qwrer o Senior Cteditor it the original statéd printeigal amount of $144,080.0¢ ("Parchase
Page1 of 8

7327663
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Money Note?), recorded September 17, 2013 at 9:50 d.m. as Instrument No. 2013-0833010 in the
Records. Proceeds from the Purchase Money Note wére-used to pay, and represent, gurchase moneyof
and for the Property. The beneficial interest in the Senior Deed of Trust was thereafter ¢ollaterally
assigned by Serjlor Crediter fo Azben Limited, L L.C., an Arizona limited liability company (hereinafter
reférred to as "Azben”), by Collateral Assignment of Berieficial Interest Under a Single Deed of Trust
dated Septervher 16, 2013 and recorded on September 17, 2013 as instrument No. 2013-0833044 in the
Records, and subsequently re-recorded or October 25, 2013 ay Instrument No. 2013-0940822 in the
Records o correct the recited date of original recordation of such documerit. When used hergin, the term
"Senior Deed of Trust” shall pet only mean and refer 16 the Senior Deed of Trust, but also to the re-
resardation thereof on October 4, 2013 as instruent No. 2013-0885110 in the Records. Capitalized
terms not otherwise defined herein shall fiave the meanings given them in the Senior Deed of Trust; and

WHEREAS, Senier Greditor and Junior Creditor have further agreed that the Junior Lizbilities secured by
the Junior Mortgage are and shall be subordinateq to the Purchase Mondy Note ard te offier sums due
and owing thereunder and under the Senior Deed of Trust (collectively, the “Senior Liabilities™), all in
aecordance with the feems hereof; and .

WHEREAS, Sertior Creditor and Junior Creditor have further agreed that 1) the Senior Deed of Trust,
securing the Purchase Money Note Hnt fépresenting purchase money- for thiz Land, is a lign er charge
upon the Land prior and superior to the lién or charge of thiz Junior Mortgage, ji} that Junior Creditet wilf
specifically and unconditionally Subordinate the lien or chargs. of the Junior Morigaae fo the lien or eharge
of the Senior Dead of Tiust, and jijj that the Junior Liabilities secured by the Junier Martgage are
subordinated to the Senior Liabilities, all as more fully set forth herein below; and

WHEREAS, It Is to the mutusa) benefit of fhe parties herelo tat Senlor Creditor fat. iy take any formal
action (which would enfail time and expense and in which Senior Greditor would prevail) to establish the
first and pripr nature of the iien of the Senior Dead of Trust; i) institute Immediate action for foreclosure of

the Serior Deed of Trust whicit might result In proceeds insufficient fo déftaypoth the Seniar Liabilifias.

and the Junior Liabilities (it being understood that Senior Credifors forbearance in this regard is Timited to
Dwners default ("Owner's Reéording Default’} under the Sehior Deed of Trust ogcasioned by fha
existence of the Junior Dead of Trust and not to any other current or fulure defaults under tha Senier
Deed of Trust, including, without limitation, faifure to pay at maturity ar ta perfotth any other terms and
conditighs ©f the Senler Deéd of Trust or the Purchase Money Nofe [kerein,. "Other Defatilts'l); and i)
presently enfofce the right of Seplor Greditor-to charge intérest at the default rate under the Senior Desd
of Tryst (it being understood that siiéh forbeararice is fimjtad to the efféct of OQwner's Recording Defaiit
and not to any Otheér Defauits) which would be in priority to the Junifor Lizbflifigs, and Junior Creditor is
willing to agreg that the Senior Deed of Trust securing the Purchase Money Note shiall constitute g lfen or
chargs ugon the Land whidh is unconditionaily prior and superior 1o the lisn pr chargg of the Junior
Mortgage.

NOw, THEREFORE, in consideration of the mutual benefits ceruing to the partiés hereto and other
valuable consideration, the receipt.and sufficlency of which censidaration Is hereby agknowledged, and-in
erder to induce Senipr Creditor to forbigar from taking formal activiis ta establish the lien priority of the
Senior Deed of Trust, to net institute any faréglasure actions o acsount of Owriers' Recording Default
and riot presently enforoe Interest at the default rate due on the Purchase Monsy Note oif account of
Swrer's Recording Default, it is hereby declared, tinderstood and agreed as follows:

1) That the Senior Deed of Trust seeuring the Sepior Lialﬁlit‘iesi and any renéwals or exiensions
thereaf, shall unconditighilly be and remain at all times a lien or charge on the Land therein described,
prior-and superior fo {hie lien or charge of the Junior Mortgage. . .

@) That this Agreenient shall be the whole and only agreement wim‘(ega\‘d to the subordination of
the lien or charge of the Junior Morlgage o the lien or charge of the Senior Deed of Trust. . "

Page 2 6f8
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(3y  That Senior Crediter may amend the Seninr Deed of Trust or the Purshase Money Npfe in any
manner without the prior written: consent of Junjor Creditor. No-renswal, modification or extension of time
of payment Of the Senior Liabilifies, and no release or surrender of any security for the Senior Linbilitiés,
or the obligations of any endozsers, sureties or guarantars thereof, or relgage from the terms of this ar any
qther subnrdination agreement of any ciaims subgrdinated, and no detay or Smission in exercising any
fight or power-on account of er in eonriection with the: Senior Liabilities, er under this Agreement, shall, in
any marnter, impair or affect the rights and duties of Sghior Creditor or Jurfier Creditor. Senier Creditor, in
its uncontrolled discretion, may waive or release any fight or gptjon accoided Senior Creditar under
this Agreement without the canisent Junlor Credifer, and without otherwise In any way affecting the
obligations Junior Creditor hereundar. Junior Creditor heteby waives notige of the creafion, existence,
renewal, modification or extension of the time of paypient, of the Senier Liabilities,

4 That Junior Gredifor may not amend the Junior Mortgage in any manner that would materidlly and
afversely affect the Senier Liabilitles or the Property, including, without fimitation, Increasing the face
anipunt of the Junior Liabilities, increasing the intérést rate or any paynient ébligations under the Junior
Liabiiities, or expanding Junier Creditar's security inférests and lisne underthe Junior Loan relating t the
Property, without the prigr written consent of the Senier Creditor. Junigr Cregitor shal give Senfor
Credifor written riofice as well a3 coples of any such amendments within five (5) Jusiness days after such
documents have been executed by Jurior Credifor. . -

&) That Junior Creditor shail send to Senior Creditdr a writen copy of any natices given fo Owner
regarding: {ij any default ynder the Junior Mortgage or Juriior Liabilities; or i any gvent, with the giving
of such notice or the passags of time without cure, would result in a default upder the Junior Mortgage or
Junior Liabilifies. Junior Creditor sgrees that gl such nofices to Sepldr Creditor shall be sent
contemeporaneously with the sending of suchy nofices to Owner, Senior Creditor shail send to Jynior
Crediter a wrilten copy of any riofices given to Owner regarding: (i) any default under any of the
Purchase Money Note or the Senier Desd of Trust; or (ji) any event, with the'giving of such nofice or the
passage of lirfie without cure, wotd result in a default or Event of Default under siher the Purchase
Noney Note qr the Senior Deed of Trust. Senior Creditor agrees that all such notices to. Junier Credjfor
shall be stnt conternporanepusly with fhe sénding of such notices 10 Owner. Senior Crediior &nd Junior
Creditor shall eagh have the right, but not the obligation, to guré any default by Owner urder the Junior
Morigage, on ohe hand, orthe Furchase Money Note or the Senlor Deed of Trust; on the othet hand, and
respectively. In dddition, at any time and from fiine to time, Juriior Creditor, at its ‘option, shall have the
right to fully repay the Purchage Money Mote in-full, fogether with acerued but-unpald interest and all of
Senior Lender's costs and fees thereunder, in which case. Junior Gredifer shall be g:nfiﬂed ta.all of the
tights and benefits of Senipr Lerider thereunder. : '

{6} Nofwithstanding any len now Held or hereafter acquired by the Junior Creditor, the Senjor
Crediter may take possession of, sell, dispnse of, and otheywise deai with-all or any part of the Property,
ang may enforog any right or remeliy avafiable to it with respect tothe Owner or the Prcpery, all without
tiotica fp «r the consent of the Junier Creditor except as specifically required By mpplicable 1w or this

Agreement The Senior Creditor shall have no duty to preserve, protect, care for, {nsure, take possession-

of, callect, dispose of, or sthenwise realize upen any of the Property, except in accordance with applicable
law {ingluding the Arizona Uniform Carmaraercial Code), and in no event shall the Senior Creditor be
deemed thé Junlor Credifor’s agent with respect to the Properly. All proceeds received by the Senior
Grediter with respect to the Property, or any portion thereof, miay be: applied, first, to pay or reimburse the
Senior Creditor for all costs and expenses {including reasonable aftorngys’ feeﬁ-ingprrgd p_y the Senlor
Crediter i connection with the coflecfion of such proceeds, and, second, t any Senior Liabilifes secured
by the Sehior-Deed of Trust Jn any order that it may choosg or as offieswise required by the Puichase
Money Note &f applicable law, and, third, o the Junioi Liabilities. T

{7) That, until the Senior Liabilties are paid in full, dunior Creditor agrees, except as exqiressyy get
forth herein, fo rot take any actlon or exercisa &ny femedies under the ‘dunfor Dt?ed of Trusi or with
respect of the Junicr Liability or te. cause Owmer for veluntarily or invalumari_ly- seek-relief from its e‘r_gd:tors,
appointment of 2 receiver, liquidator or trustee for all or 3 majer part of ifs assets or file & pledding or
dnswer in any praceeding admitting insolvency, bankruptey or Inability of pay s debts as th.ey mature.

Page 30f8
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(9) That # (2) there occurs any casualty to the huildings or lmﬁrovaments constructed on fhe
Properiy that is covered by Insurance! or (b) any poriion of the Properly is condemned or takem undera
pawer af eminent domain, Senior Creditor shall have the sole right, without ariy involvement or rights of
Junior Creditor, fo agjust, coligct afiti compromise, in its sole discretion, all 1nsurance progeeds and
compensation and awards isstied on account of such achion.

{10)  That the Recilals set forth above ara incorporated by feferance into the: bady of the Subordination
Agreement as if fully re-wriften herein., .

(11)  No addition to or mbdification of any tarm or provision of this Agreement shall be effective unless
set forth in writing and signed by both Senior Craditor and Junior Creditor, .

(12)  That each of Senfor Creditor and Junior €rediter apd aﬁameys for each such party have
participated in the drafting and preparation of this Agreement. Therefore, the provisions of this
Agreément shall not be construed in faver of or against either Senior Crediter or Jurtior Creditor; but shall
b2 consinred as if bath Sénigr Greditor and Junior Creditor equally prepared this Agreement.

(13)  That this Agreement may be executed in counterparts, Each of whith shall constitute an sriginal,
but all of which together shall constifute a single agreement. The signature page of any Gounterpart may
be detashed therefrom withaut impairing the legal effect of the signature(s) therean provided such
signature page is gftached to any ather counterpart identical therefe except having additional signature
pages &xeclted hy the other party.

(14) That the laws of the State of Arizona applicable to ecnteacts to be- perfnrmed ‘wholly within
Arizona shalt govern this Agreement.

NOTICE:  THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS
THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN
SPECIFIC CONSIDERATION, A PORTION QF WHICH MAY BE EXPENDED, UTILIZED
ANE.’OR ARPLIED FOR OTHER PURPQSES THAN THE lMPRGVEMENT OF THE
LAND

{ALL SIGNATURES MUST BE AQK’NOWLEDGED}

IT+8 RECOMMENDED THAT, PRIOR TC THE EXECUTION OF THIS SUBORDINAT}ON T
AGREEMENT, THE PARTIES CONS‘I#_LT WATH THEIR ATTORNEYS WITH RESPECT
HERETO.

{Remainder of page intentionglly biank.)
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O SENIOR CREDITOR:
SELL WHOLESALE FUNDING, LLC, an Arizona fimited liability cotnpany

By:
Printed Name:
Title:

STATE DF ARIZONA 3

Jss.
Cotmity of Maricopa )
On, , befars me, the undersigned Notary Public, personally appeared the

of 8ELL WHﬁLESALE FUNDING, LLC, an Arizona fimited liability company, persortdlly krown to
me {or proved fo me on thg basis of satisfactory evidehde) to be the person(s) whose namals) isfare
subscribed 1o theé within instrument and acknowledged to me that he/shefthey executsd the same In
his/her/fthelr authotized aapactty(;es) and that hister/thelr signaturels) on the instrument the paisnn{sj or the
entity upor behalf of which the person(s) acted, exetuted the instrument.

WITNESS my hand and official seal,

O My Commissien ' Notary Public .
Expires: .

O Page 6 of 8
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JUNIOR CREDITOR:

DENSCD INVESTMENT CORPORATION, an Arizorta corporation

By:

Denny J. Chitfick, Prasident

STATE OF ARIZONA )
jss.
County of Maricopa !
On . , before me, the undersigned Notary Public, personally appeared Denny J. Chittick,

President of DENSCO INVESTMENT CORPORATION, an Arizona corporation, personally known to me (er
proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s} isfare subscribed o the
within Mstrument and acknowledged ta me that he/shefthey executed the same in hisfherftheir aythorized
capacity(ies] and that his/herfiheir signature(s) on the instrument the person{s) or the entity upon behalf of
which the person(s) acted. executed the instrument

WITNESS my hand and official seal.

My Commission Notary Public
Expires:

Page 6 of B O
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AZBEN GONSENT

The undersigned AZREN LIMITED, L.L.C., an Arizona fimited liakility company, hereby consents ta the
foregoing Subordination Agreemént between Sell Whalesale Fundi ing, LLC, an Arizeng limited liahility
gompany, as senfor oredifor, and Denspo Investment Corporation, an Arizana corporation, &s junior
crediter, pertaining to the Land more parficularly described on Exhibit “A* altached heretﬁ

AZBEN LIMITED, L.L.C., an Arizona limited liability company

By . :
4 Broc £. Higtt, Manager
STATE OF ARIZONA ¥
Jss.
County of Maricapa )
On , befure me, the undersigned Notary Public, personally appeared Broc C. Hiaft,

Manager of AZBEN LIMITED, L.L.C,, én Arzona limited tiability company; personally known to e {or
proved to me orn the basis of saHSfacto avidence) to ba the person(s) whese name(s) isfare subsotibed
to the within instrument and ackhowledged to me that helsheffhey executed the same in histherfiheir
authorized capacity(ies) 4nd that his/erftheir signature{s) on the instrument the person(s) br the entity
upon behsalf of which the person{s) acted, exedued the instrumient.

P
O WITNESS my hand and official seal.
My Commission Notary Public
Expirgs:
£
’ Page 7 of 8
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EXHIBIT A"
Deseription of Property

Lot 176, of SUBDIVISION LINDSAY AND WARNER, according to the Plat of Record iri
the Office of the County Recorder of Maricopa County, Arizona, recorded in Book 610 of

Maps, Page 17.
APN: 309-25-432

Paga8of8 O
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O

RECORDING REQUESTED
BY AND WHEN RECORDED
MAIL TO:

GEARED EQUITY, LLS
6828 E. Camelhack Rd.
Soottsdale, Arizona 85251

Epace Above This L for Recordars Uss Oniy

SUBORDINATION AGREEMENT

NOTICE:  THIS SUBORDINATION AGREEMENT (THIS “AGREEMENT”) RESULTS IN YOUR
SECURITY INTEREST IN THE PROPERTY BECOMING SUBJECT TQ AND QF

LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY
{INSTRUMENT. .

THIS SUBORDINATION AGREEMENT ("Agreement’), made this _ day of January, 2014, by
GEARED EQUITY, LLC, an Arizona limited liability company (hereinafter referred to as "Senior
Creditor"), wiese mailing address is 6828 E. Camelback Rd., Phogni¥, Arizona 85251, and DENSGO
INVEST T GORPORATION, an Arizona corporation thereinafter refarrett to as "Junior_Creditor”),
whose mailing address is §132 W. Victoria Place, Chandler, Arizona 85226;

WITNESSETH

THAT WHEREAS, Arizona Home Foreclosures, LLC, an Arizéna limited fiability company (hereinafter
referred fo as “Owner”), is the owner of the larid hereinafter described on Exhibit “A" attached herelo
and made a part hereof (the “Land” or the "Property™y; and .

WHEREAS, Gwner, as mortgager, executed a Mortgage {"Junior Mortgage”} dated August 6, 2013, to
and for the benefit of Junior Cregliter, as moerigagee, and recorded on August 8, 2013 at 12:46 pm., as
ingtument No, 2013-0717135 in the Recerds of Maricopa County, -Arizona ("Records™), purparting to
ensurnber the Land, which Junior Mortgage purportedly secures paymient of the sum of $150,000.00
{*Junior Liabilities”) which might come due under or pursuant fo a purperted Ipan made by Juniar
Creditar to Owner Tn such purparted amount referenced In sald Junior Mortgage. When used herein, the
tsrm "Junior Morfgage” shali not only mean ard refer to the Junior Mortgage stated abave, butalsa fo: i)
any re-recordation thersof, and ii) that certain Deed of Trust and Assignment of Rents, of even date with.
the Junior Mortgage (“Junior Deed of Trust’), made by Qwner, as trustor, te Trusfes Corps, as trustes,
to and for the benefit of Juniar Creditor, as beneficiary, which Junior Deed of Trust was recorded August
21, 2013 4s lhstrument No. 20130760511 In the Records; and

WHEREAS, Ourer, as trustor, also executed that gertain Degd of Trust and. Assignment of Rents
{"Senior Deed of Trust') dated Atigust 8, 2013, to Thomas C. Wilmer, Esq., as trustes, to and for the
berefit of Senior £redjtor, as bengficiary, which Senlor Deesd of Trust secures payment of = Promissory
Note of Qwrer to Senlor Creditor In the original stated principal amount of $152,800.00 {"Parchase

Page:1 of 7
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Money Note"), recorded August 7, 2013 at 12:42 p.an. as Instrument No. 2018-0721399 in the Recotds.
Proteeds from the Purchass Money Note were used to pay, dnd represent, purchase money of and for
the Peoperty. YWhen used herein, the term “Séhior Deed of Trusf* shall not enly mean and refer to the
Senior Deed of Trust, but also to the re-recottiation thereof en August 22, 2013 as instrunrent No. 21_)13-
0765233 in the Recerds. Capitalized terms not otherwise defined herein shall have the meanings given
them in thia Senjoi Deed of Trusf; and

WHEREAS, Senior Crediter and Junior Creditor have further agreed that the Jusior Liabilities secured by
the Junicr Martgage are and shalj be subordinated to the Purchase Money Note and fo other sums due
and owing thereunder and under the Senior Deed of Trust {collectively, the "Sehior Liabilitles”), all in
accordance with the terms. hereof; and

WHEREAS, Senior Creditor and Junior Creditor have further agreed that i) the Senior Deed of Trast,
seauring the Purchase Money Note and representing purchiase meney for the Land, is a llen or charge
ugon the Land prior and superior to the lien or charge of the Juhior Morigage, if) that Junior Creditor will
spegifically and -unconditionally subordinate the lien or eharge oF the Junior M‘prt%age to the lien or charge
of e Senior Deed of Trust, and i) that the Junior Usbilities ssoured by the Junier Merlgage are
subordinated to the Senior Liabilities, ail as more fully sif farth hefein below; and

WHEREAS, it is tp the mutual benefit of the parfies hereto that Senjor Creditor not: i} take any formal
action (which would entail ime and expense and imwhich Seriior Crediter would prevail) {o establish the
tirst and prior nature of the. lien of the Senior Deed of Trust; i) instifute immediate actipn for foreclesure of
the Senior Deed of Trust which might result in proceeds insufficient to defray betly the Senier Lisbilifes
and the Juniotr Liabilities (it being understopd that Sehior Creditor's forbearance in this regard is imited to
CQwner's default ("Cwner’s Recording Defanit™) urder the Senipr Deéed of Trust oceasioned by the

existence of the Junior Deed of Thist and hot to any other current of Tulure defzults under the Senior

Deed of Trust, including, without timitatioh, Tailure to pay at maturify or' to perform any other terms and
conditions &f the Seniot Deed of Trust or the Purchase Money Note [herein, "Other Defaults™); ard iii)
presently enforce the right of Senior Creditor te ¢harge interest at the default rate under the Senior Deed
of Trust (it being understoad that such forbearanse is limited fo the effect of Owner's Recording Default
and not to any Other Defaults) which would be in priority to the Junior Liabilities, and Junior Creditor is
willing to agree that the Senior Deéd of Trust securing the Purchase Money: Note shall cohstitute a lien ar
charge upon the Land which i unconditionally ptier and superior to the lien or charge of the Junior
Mortgagé. . . .

NOW, THEREFORE, in consideration of the mutdal benefits aceruing to the parties hereto and cther
valugble consideration, the receipt asd sufficiency of which consideratipn is hereby acknowledged, and in
order fo induce Senior Greditor to forbear from faking formal astions to estahlish the lien priority of the
Senior Deed of Trust, to not insfitute any foreclosure actiong on agcount of Owner's. Recording Default
and net presently enforca intarest at fhe default pte due on the Purchase WMoney Note on account of
Owner’s Recording Default, it is hereby declared, understosd and agreed as follows:

(D That the Senior Deetd of Trust securing the Senior Liabilities, and any remewals or extensions
thiersof, shall uncenditionally be and remaft at all imes a lien or charge on the Land therein deseribed,
prior and superior to the lien or charge of the Juhior Mertgage. )

(2} That this Agreement shall be the whole and only agreement with regard e fhie subbrdination of
the fien or charge of g Junior Morigage to the lien or charge of the Senior Dead of Trust.

(3 That Senior Creditor may amend the Senior Deed of Trust or the Purchase Maney Nate in ary
manner withott the prior written consent of Junier Creditor. No renewal, modification er éxdension of time
pF payment of the Senior Liabilities, and no release or surrender of any security for the Senjor Liabilities,.
or the ebligations of any endorsers, sureties or guarantors theraof, or release from the terms of this or any
other sukordination agreement of any claims subordinafed, and na delay or emission in exercising any
right or power en ateeunt of or in conhection with the Senier Liabilities, or under this Agreement, shall, irf
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any manner, impair or affest the'rights and duities of Senlor Creditor or Junior Cretitor. Senfor Creditor, In
s uncentrolled discretion, may waive or releass ary right or option. dccorded. Settior Greditor under
this Agreement without fhe consent Junior Creditor, and without otherwise in any way affecting the
obligations Juntor Creditor heretindet. Junior Creditor herahy walves notice of the creation, existerice,
renewal, modification 6r extension of the time of payment, of the Sepiar Liabilties.

(4) That Junior Creditor may nat amend the Junior Mortgage inany manner that would materially and
adversely affect fthe Senjor Liabilities or the Propery, cluding, without limitafion, increasing the face
amount of the Junior Liabilitles, increasing the interest rate or any payment obligations under the Junior
Liabilities, or expanding Junior Creditor's securty interests and liens under the Junior Loan relafing to the
Property, without the prior writen consent of the Senior Creditor. Juniar Creditor shall give Senior
Creditor written notice as well as copies of any suéh amendments within five {5) business days after such
dgcuments havé been executed by Junior Craditor.

(5) That Junjor Creditor shall send to Senlor Creditor a written copy of any notices given to Dwner
regarding: (i} any default under the Junior Mortgage or Junjor Liabilities; or (if} any event, with the giving
of such natice or the passage of ime without cure, would result in a default under the Junior Mortgage or
Junier Ligbilities, Junior Creditor agrees thiat all such notices to Senior Creditor shall be sent
contempiraneously with the sending of such. notices fo Cwner.  Senior Credifor shall send to Juniof
Creditor o written éopy of any notices givén to Owner regarding: (i) any default under any of the
Puréhase Mansy Mete or the Senfor Deed of Trust; or (ii) any event, with the giving of such notice or the
passage af time without cyré, would veslt i a default or Event of Default under either tfie Purchase
Money Nate or the Sarior Deed of Tryst. Senlar Creditor agrees ttiat all such noficés to Junior Creditor
shall be sentconfemporaficously with-the sending of such notices to Owner. Senior Greditor and Junior
Creditor shafl gach have the right, but not the obiigation, to éure any defauit by Ownér under the. Juntar
Mortgage, on orie hand, or the Purchass Money Note or the Seniar Deed of Trust, pn therother hand, ahd
respeciively. In addition, at any fime 4nd from time fo time, Junior Craditor, at its eptiar, shall have the,
right to fully repay the Purchase Meney Note in full, together with aecrued but wipsdid intergst and all of
Senior Lender's costs and fees thereunder, in which ease Junlor Crediter shall b erititied to all of the
rights and benefits of Senior Lender thereunder. . -

8 Notwithstandirig any lien now held or hereafter acquired by the Junior Crediter, the Senlor
Creditor may take possessien of, sell, dispase aof, and othetwise deal with ali of any part of the Property,
and rmay enftree any right or remedy avaljable to if with respéct o the Owher or the Property, all without
nofice to ‘or the conseht of the Junior Creditor except as specifically required by applicable law er this
Agreement. The Senior Credifor shalk have no duty to presesve, protect, care for, insure, 1ake possessipn
of, collett, dispose of, oF otherwise realize upon any of the Property, except in accordance with applicable
law (including the Arizona Uniform Commercial Gode), and in no. eveht shall the Senior Creditor be
deemed the Junior Greditoris agent with respect to the. Property. All proceeds received by the Senior
Creditor with respect io the Propefty, or any portion thereof, may be applied, first, ta pay of reimhurse the
Senior Creditor for all ttsts. and expenses (including reasoriable attomeys' fees) incurred by the Senior
Creditor in conrrection with the collection of siich fireceeds, and, setond, to any Senior Liabilities secured
by the Senier Deed of Trust in any order that it ey chopsa or-as atherwise requiréd by the Purchase
Money Note or applicahle law, and, third, ta the Junigr Liabilifies.

{ That, until the Seniar Liabifities are paid in Tull, Junior Creditor agress, except as eXpressly set
forth Rerein, to not iake any action or exercise any remedies under the Junior Heed of Trust of with
respect of the Junlor Ligbility or to cauge Gwner to volurtarily or involuntarily stek religf from ifs creditors,
appointment of 2 receiver, liquidator or frustee for afl or & majer part of its assets or file a pleading af
answey in‘any proceeding admitting insolvency, bankruptey or inability of pay its dehits as they mature.

(9} That 2 (2} there occurs any casualty to the buildings or improvements eonstructed on the
Property that is covered by insurance: or {b) any pertien of the Property [s conidemned or takén under a
power of eminent domain, Senier Creditar $hall have the sole right, withtut any involvement or rights of
Junior Credior. to adjust. collegt and compromise, in its sale digoretion, all insuranee Prdeseds and
compensation and &wards issued ori account 6f such action. . :

Page 3of?
752956,1

CH_0000844



(10)  Thatthe Recitals set forthy abve are. incorporated by reference infothe body of the Suberdination
Agteement as if fully re-written Herejn.

{31)  No addition to or modification of any t&rm of provision of this Agreerrient shall be effective unless
set forth in writing and signed by both Senior Creditor and Junior Creditor.

{12) That each of Senigr Creditor and Junior Creditor and atterneys for each such party have
parficipated in the dfafting amd preparation of this Adreement Therefore, the provisions of this
Agreement shall net be construgd in favor of or agaihst either Senier Creditor or.Junicr Creditor, but shall
ba construed as if both Senjor Greditor and Jurier Crediler equally prepared this Agreement.

{13) That this Agreement may be executed in counterpans, eath of whith shall constitute an original,
But all of which together shall constitute a single agresment.  The signature page of any counterpart may
be detached therefrart without impairing the legal effect of the signalure(s) thereon provided such
signature page is ‘attached to any other counterpart identical theredo except having additional sianature
pages execuled by the other party.

(14) That the laws of the Sfate of Arizona =pplicable: fo contracts to be perférmed wholly within
Arizona shall govern this Agreement.

NOTICE:  THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS
THE PERSON OBLIGATED ON YGUR REAL PROPERTY SECURITY TO OBTAIN
SPECIFIC CONSIDERATION, A PORTION OF WHIGH MAY BE EXPENDED, UTILIZED
AND/OR APPLIED FOR OTHER PURPOSES THAN THE IMPROVEMENT OF THE
LAND.

{ALL SIGNATURES MUST BE AGKNOWLEDGED])
IT IS RECOMMENDED. THAT, PRIOR TQ THE EXECUTION OF THIS SUBORDINATION

AGREEMENT, THE PARTIES CONSULT WITH THEIR A?TQRNEYS WITH RESPECT
THERETQ.

(Remainder of page intentionally blank.)
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™

SENICR CREDITQR:

GEARED EQUITY, LLC, an Arizena limited liability cormparty

B—y:
Printed Name:
Title:
STATE OF ARIZONA )]
Jss.
County of Maricopa J
©n . before me, the undersiynred Nolary Public, perstnally appeared the

of GEARED EQUITY; LLL, an Arizona limited fiahility company, personally known to me (or
proved t6- me on the basis of satisfacfory yidence) to be fhe person(s) whise name(s) isfare subscribed to the
within instrument and acknowledged to me that he/shelitiey executed the same in hig/herftheir authorized
capacity(ies) and that hisfherfthelr signature(s) on the instrument the person(s) or thé entity upon behalf of
which the person{s) acted, executed the instrument. :

WITNESS my Hand and official seal.

My Commission Notary Public
Expires:
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JUNICOR CREDITOR:
DENSCO INVESTMENT CORPORATION, an Afizona corperation

By

Denny J. Chittick, President

STATE OF ARIZGNA 1
)85,
County of Maricdpa )

On , before me, the undersigned Notary Public, personally appeared Denny J, Chittick,
President of DENSCO INVESTMENT CORPORATIGN, an Arizoira corporation, persorially known to me (or
proved to me on the basis of satisfartory gvidgnce) to be.the person(s) whase name(s) is/ate subseriped fo the
within instrument and acknowledged o me that he/shefthey executed the same in histherfheir authorized
capacity(les) and that Hislher/their sngnature(s} on ihe instrument the pers,ea!,s) or the entity upon behalf of
witich the perseh(s) aced, exebuted the instrument.

WITNESS my hand and officiai seal.
My Camimission Notary Public
Ekpires:
Page B of 7 O
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™

EXHIBAT “A™
Pescription of Propenly

Lot 218, of Anthem — Unit 85, Acearding to the Plat of Record in the Office of the Gounty
Retorder of Marictpa County, Arizena, Recorded in Beck 865 of Maps, Page 30.
EX{E.EPT thetefrom all coal, oil, gas and other mingral deposits, as reserved in the patent
to the land,

APN: 211-83-218
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Message

From: Beauchamp, David G. [/O=CLARKHILL/OU=EXCHANGE ADMINISTRATIVE GROUP | Kelly 8. Ogtesby R 50178
{FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=DBEAUCHAMP] B

Sent: 1/9/2014 8:20:55 AM

To: Stringer, Lindsay L. (Istringer@clarkhill.com]

Subject: Fw: the details

Attachments: RM Easy Investments.doc; DOT Easy Investments.doc; Note Easy Investment.doc; HUD Pratt 90k.pdf

Please print this for me and reserve a conf room from 10 to noon today with a whiteboard.

Thanks

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct} | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www.clarkhill.com

From: Denny Chittick [mailto:decmoney@yahoo.com]
Sent: Tuesday, January 07, 2014 01:49 PM

To: Beauchamp, David G.

Cc: Yomtov Menaged <smena98754@aol.com:>
Subject: the details

| thought i would give you something to read so that you are up to
date and you can have questions for us when we arrive. i'm
bringing Scott with me.

I've been lending to Scott Menaged through a few different LLC's
and his name since 2007. i've lent him 50 million dollars and i have
never had a problem with payment or issue that hasn't been
resolved.

Sometime last year, his wife became ill with cancer. his cousin was
working with him and took on a stronger day to day role as scott
was distracted with his wife. Scott always was the one that
determined what properties to buy, how much etc. his cousin was
doing paperwork, checks and management of the day to day. At
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some point his cousin decided to take advantage of our relationship

O and started to steal money. Scott would request a loan from me, his
cousin would request a loan from another borrower (i would say
there are as many as 1/2 dozen different lenders in total ) .
Because of our long term relationship, when Scott needed money;, i
would wire the money to his account and he would pay the trustee.
| do this same thing with several borrowers and bidding co's. As an
example, He would buy a property at auction for 100k, it's worth
145k, he would ask me for 80k. i would wire it to him, he would pay
the trustee with my 80k and his 20k and he would sign the RM,
which i've attached (all docs you have reviewed and have been
reveiwed by a guy at your last law firm, maybe two firms ago in
2007). i've attached them. i would record the RM the day he paid
for the property. then once the trustee's deed was recorded, which
during the last few years has been at times 6 weeks from the

O auction date to the recorded date, i then would record my DOT. this
is a practice that i have done for 14 years. it's recognized by all the
escrow co's. Some titie agents won't see anything before the
trustee's deed recording as a valid lien, some look at the whole
chain. for me to be covered, i would record the RM to muddy up
title then record the DOT after the trustee's deed to ensure my first
position lien. when the loan is paid off, i always send a release for
both liens. when i say that some title officers request it and some
don't , it seems to matter of opinion rather than a hard and fast
law/requirement/demand/ or something of that nature. Again, this is
what i do on every single auction property no matter who is the
borrower.

What is cousin was doing was receiving the funds from me, then
(O requesting them from the other lenders. these other lenders would
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cut a cashiers check for the agreed upon loan amount and then

O take it to the trustee and receive the receipt. they would then record
a DOT immediately, then after the trustee's deed is recorded, they
would re-record their DOT. Sometimes i would record my RM first
sometimes they would. then after the trustee’s deed, sometimes i
would record my DOT first sometimes they would.

The cousin absconded with the funds. Scott figured this out in mid
November. He came to me and told me what was happening. he
said he had talked to the other ienders and they agreed that this
was a mess, and as long as they got their interest and were being
paid off they wouldn't foreclose, sue or anything else.

Scott and i spent a great amount of time creating a plan to fix this.
Our plan is simple, sell off the properties and pay off both liens with

O interest and make everyone whole. Because many of the houses
were bought in the first half of last year. they are upside down, but
not nearly as bad as you would think. if Scott paid 100k, i lent 80k
and another lender lent 80k. the house is now worth 140k, it's
upside down 20k. However there are some houses that are more
upside down than this. Coming up with the short fall on all these
houses is a challenge , but we believe it's doable. our plan is a
combination of injecting capital and extending cheaper money,
along with continuing the business as he's run it for years, by
flipping homes which will generate profits.

The Plan:
1. all lenders will be paid their interest, except me, i'm allowing my
interest to accrue.

O 2. i'm extending him a million dollars against a home at 3%
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3. he is bringing in 4-5 million dollars over the next 120 days from
O liquidating some assets as well as getting some money back that

the cousin stole, and other sources.

4. he's got a majority of these houses rented, this brings in a lot of

money every month.

5. the houses that he's buying now and will be flipping will bring in

money every week starting next week or two.

B. as the houses become vacant either because of ending the lease

or the tenant leaves, scott will fix up the house and sell it retail. this

will drive the order in which the houses will be sold.

7. he also owns dozens of houses that only have one lien on them

and have substantial equity in them, and he'll be selling these as

the tenants vacate.

i've been over this plan 100 times and the numbers and i truly

O believe this is the right avenue to fix the problem. we have been
proceeding with this plan since November and we've already
cleared up about 10% of the total $'s in question. that's in the
slowest part of the selling season. We feel once things pick up
seasonally we can speed this up

the gentleman that handed me the paperwork, believes because he
physically paid the trustee that he is in first position, but agrees it's
messy. he wants me to subordinate to him, no matter who recorded
first. we have paid off one of his loans, you'll see on this list Pratt -
paid in full, i've attached the hud-1 and you see that it shows me in
first position versus his belief. now that's one title agents opinion, i
understand that's not settling legal dispute on who's in first or
second.

CH_0005919



| know that i can't sign the subordination because that goes against

O everything that i tell my investors. plus i can tell you there are
several other lenders waiting to see what i do, if i sign with this
group, they want to have me sign one for them too.

What we need is an agreement that as long as the other lenders
are being paid their interest and payoffs continue to come, (we
have 12 more houses in escrow currently, all planned to close in
the next 30 days) , that no one initiates foreclosure for obvious
reasons, which will give us time to execute our plan.

let me know any questions so that when we meet we can be
productive as possible.

thx

dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f
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Beauchamp, David G.

Froem: Denny <dcmoney@yahoo.com>
Sent: Friday, January 10, 2014 4:37 AM

To: Beauchamp, David G,

Subject: Re: auction properties/paying trustee

I will do some more checking with Trustee's

Sent from my iPad

Cn Jan 9, 2014, at 10:41 PM, "Beauchamp, David G." <DBeavchamp@ClarkHill.com> wrote:

Denny:

Let me see what the other lenders got from the Trustee and we can make a better decision. There is
either another way to do it or someone described a procedure that does not work.

Best regards, David

David G. Beauchamp
CLARK HILL PLC
14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax} | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www.clarkhill.com

From: Denny Chittick [mailto:dcm ahgo.

Sent: Thursday, January 09, 2014 08:55 PM

To: Beauchamp, David G.

Subject: auction properties/paying trustee

if i cut a cashiers check and take it to the trustee myself, i
dont' get a receipt that DenSco Paid for it. i get a receipt
saying that x property was paid for, for X $'s vested in
borrower's name. my name doesn't appear on it. other
than having a cashiers check receipt saying that i made a
check out for it, there isn't anything from the trustee saying
that it was my check.

i could wire Scott the money, he could produce a cashiers
check that says remitter is DenSco and it would have the
exact same affect as if i got cashiers check that said i'm
the remitter.
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i don't just do this with scott, i do this with 90% of the guys
that i fund at the auctions. 90% of the time there is an
intermediary between my borrower and the trustee, a
bidding co. everyone wires the money to the bidding co
and the bidding co' gets the cashiers check saying remitter
is the buyer.

put aside the logistics for a second, what proof or what
guarantee is there by me cutting the check and handing it
to suzy at the trustees office rather than my borrowers?

i know i must be missing something.
dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

LEGAL NOTICE- This e-mall is for the exclusive use of the intended recipient(s), and may contain
privileged and confidential information. If you are not an intended recipient, please notify the sender,
delete the e-mail from your computer and do not copy or disclose it to anyone else. Your receipt of this
message is not intended {o waive any applicable privilege. Neither this e-mail nor any attachment(s)
establish an attorney-client relationship, constitute an electronic signature or provide consent to contract
electronically, unless expressly so stated by a Clark Hill attorney in the body of this e-mail or an
attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U). S. Treasury Regulations, we are informing you that, to
the extent this message includes any federal tax advice, this message is not intended or written by the
sender to be used, and cannot be used, for the purpose of avaiding federal tax penalties.
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Beauchamp, David G.
N A —
From: Miller, Robert <rjmiller@BryanCave com>
Sent: Friday, January 10, 2014 5:52 PM
To: Beauchamp, David G.
Cc Denny J. Chittick (dcmoney@yahoo.com); Velazquez, Katherine; Daniels, Tina; Erwin,
Sally; Office Services, Phoenix
Subject: RE: David G. Beauchamp

Makes sense. Thanks for the clarifications. We'll get on this Monday morning. Have a good weekend.

Bob

From: Beauchamp, David G. [mailto:DBeauchamp@ClarkHill.com]

Sent: Friday, January 10, 2014 5:27 PM

To: Miller, Robert

Cc: Denny J, Chittick {dcmoney@yahoo.com); Velazquez, Katherine; Danlels, Tina; Erwin, Sally; Offlce Services, Phoenix
Subject: RE: David G. Beauchamp

Bob:

i I remember correctly, the files are voluminous. Obviously it is up to you, but you ntight want these files to be
held in an empty office due to the volume of material.

initially, we should try to limit the scope as follows:

The 0323475 ~ Formation of Affiliated Entity with Partners file is not related to this issue and can also be
retained until this is resolved.

The 2007 fils is fron Gammage & Burnham and is not related to this issue and can be retained by BC until this
issue is resolved. This might later become an issue, if the 2008 or 20009 files reference and approve the
information in the 2007 file, but | think that is unlikely.

The drafis of the private offering memeranda (in the 2008 and the 2009 files) probably fill a couple of
redwells. That portion of each file can be retained by BC until we can confirm the issues we discussed.

The applicable portions of the 2008 and the 2008 file are the workpapers, any research filebacks, and
correspondence (and emails if separate from correspondence). Hopefully, that will make this workable, but
please scan the applicable fileback list for both files and send them to me to determing if any other filtebacks
are necessary for this immediate question.

Thank you for your assistance with this matter.
Sincerely, David

David G. Beauchamp

CLArK HILL PLC

14850 N Scoltsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 {dvect) | 480684 1166 (fax) | 502.318 5602 (cell}
dbeaychamp@clarkiiil.com | www.clarkhill.com
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From: Miller, Robert {maifto:rimiller@Brya

Sent: Friday, January 10, 2014 5:00 PM

To: Velazquez, Katherine

Cc: Beauchamp, David G.; Denny J. Chittick (deponey@yahoo.com); Daniels, Tina; Erwin, Sally
Subject: RE: David G. Beauchamp

Please put them in my office. We will need to keep at least a portion of the files. Thanks.

David ~ When you have 2 minute please get me feedback on the email below re: scope of what you need. Id be
good to minimize copy expenses if we can. Obviously, if the files are not voluminous it does not matter.

Thanks,

Bob

From: Velazguez, Katherine

Sent: Friday, January 10, 2014 4:52 PM

To: Miller, Robert

Cc: 'Beauchamp, David G.'; Denny J. Chittick (demoney@vaneo.com); Daniels, Tiha
Subject: Re: David G. Beaychamp

I have all the files ready to go and spoke with Rodney Grayson ﬁom Clark Hill who will be picking up the files
around 7:30am Monday morning. U, -

Sent from my Verizon Wireless 4G LTE DROID

"Miller, Robert" <rimiller{@BryanCave.com> wrote:

Katherine -

Please talk to me first thing Monday morning about what we need to do to expedite this tequest. David/Denny —
Do you want just the correspondence and the research portions of the file? Just don’t want to deal with copying
everything and the attendant cost if we can help it. Let me know your thoughts and thanks.

Bob

From: Beauchamp, David G. [maifto:DBeguchamp@ClarkHill.com])

Sent: Friday, January 10, 2014 4:37 PM

To: Miller, Robert

Cc: Denny J. Chittick (dcmoney@yahoo.com); Danfels, Tina; Velazquez, Katherine
Subject: FW: David G. Beauchamp

Bob:

As a follow up to our conversation, here is the email chain with respect to the additional DenSco Investment files being
sent by Bryan Cave to iy new firm.

Regards, David

David G. Beauchamp

CLARK HILLPLC
14850 N Scottsdale Rd | Suite 500 | Phoenbe, Arizona 85254
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480,684 1126 (direct) | 480.684.1168 {fax) | 602.319.5602 {cell)
dbeaychamp@etarkhill,com | www. clarkhill. com

From: Denny Chittick [mailto:demeney@yahoo.com]
Sent: Thursday, January 08, 2014 1:50 PM

Fo: Daniels, Tina
Cc: Velazquez, Katherine
Subject: Re: David G. Beauchamp

Please forward the files to him.
thx
dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From; “Daniels, Tina" <tina,daniels@bryancave.com:
To: 'Denny Chittick' <dcmoney@yahoo.com>

Cc: "Velazquez, Katherine" <kdvelazquez@bryancave com>

Sent: Thursday, January 9, 2014 1:35 PM
Subject: RE: David G. Beauchamp

Denny, whan we sent out our initial authorization letter to you, several of your matters were not

"checked” and remain here at the firm, They are:

0224518 — 2007 Private Offering
0220088 — 2008 Private Offering
0232360 — 2009 Private Offering

0323475 — Formatton of Affiliated Entity with Partners

If you would kindly give your authorization by a return ematil, we will send these files over to David’s

cffice.
Thank you,
Tina

Cristina (Tina} Daniels

Assistant to R. Neil lrwin, James D. Smith, Hal Morgan & Dan Crane

2 North Central Avenue, Suite 2200
Phoenix, AZ 85004-4406

Direct line: (6802) 364-7312
Facsimile: (602) 364-7070Q

e-mail: tina.daniels@btyancave.com
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From: Denny Chilick [mailto:dcmoney@vahco.com]
Sent: Thursday, January 09, 2014 12:50 PM

To: Daniels, Tina
Cc¢: Velazquez, Katherine
Subject: Re: David G. Beauchamp

Can you forward to David Beauchamp the research material on the 2009
offering memorandum?

thx

de

Frony: "Daniels, Tina" <iina.daniels @bryancave. com>

To: 'Denny Chittick’ <dcmoney@yahqo com>

Cc: "Velazquez, Katherine™ <kdvelazguez@bryancave.com>
Sent: Thursday, September 12, 2013 3:10 PM
Subject: RE: David G. Beauchamp

Hi Denny,

Please retum the letter we previousty sent witfryour Tstrictions (and signature) as o the flle
disposition. Our records department will then coordinate getting the requested files to you.

Thank you,

Tina Daniels

Assistant to R. Neil Irwin & Marcel Valenta
2 North Central Avenue, Suite 2200
Phoenix, AZ 85004-4406

Direct line: (602) 364-7312

Facsimile: (602) 364-7070

e-mail; lina.daniels@hryancave.com

Froem: Denny Chittick [mailto:demoney@yahoo.com}
Sent: Thursday, September 12, 2013 2:50 PM

To: Daniels, Tina

Subject: Re: David G. Beauchamp

this is what david said:
Denny:

There should not be a cost associated with transferring your files. However, to be safe, we
should jusl do the following:

AZ Practice Review (contains previous research);
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Blue Sky issues

Garnishments

General Corporate

2011 and 2013 Private Offering

Please tell them that if there is any transfer cost, to contact me and | will pay it.
Best, David

David G. Beauchamp

thx
de

DenSco Investment Corp
www.denscoinvestment.com/
602-469-3001

602-532-7737 f

From: "Daniels, Tina” <fina.dantels@bryancave.com>

To: "demoney@yahoo.com® <dcmong ahoo.com>

Cc: "Beauchamp, David" <David.Beauchamp@bryancave.com>
Sent: Friday, August 30, 2013 3:07 PM

Subject: David G, Beauchamp

Please see attached correspondence from attorney David G. Beauchamp.

e

Cristina (Tina) Danlels

Assistant to R. Neil Irwin, David G. Beauchamp
& Marcel Valenta

2 North Central Avenue, Suite 2200

Phoenix, AZ 85004-4406

Direct line: (602) 364-7312

Facsimile: (602) 364-7070

a-mall: tinadaniels@hryancave.com

This electronic message Is from a law firm. It may contain confidential or privileged information. If you
received this transrmission in error, please reply to the sender to advise of the error and delete this
transmisslon and any attachments.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the RS, we inform
you that any U.8. federal tax advice contained in this communication (including any attachments) is not

5
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Intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the
Internal Revenue Code or (if) promoting, marketing, or recommending to another party any transaction
or matter addressed herein.

bclip2013

Ti?is electrqnig message is from a law firm. it may contain confidential or privileged informafion. If you received
this transmission in error, please reply to the sender to advise of the error and delete this transmisslon and any
attachments.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that

any U.S. federal tex advice contained in this communication {including any attachments) is not intended or

written to be used, and cannot be used, for the purpose of (1) avoiding penalties under the Internal Revenue

gcc};ie or (i) promating, marketing, or recormmending to another party any transaction or matter addressed herein,
p2013

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient{s), and may contain privileged and
confidential information. if you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose it to anyone else. Your receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any altachment(s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless expressly so stated by a Clark Hill attorney in the
body of this e-mait ar an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U 8. Treasury Regulations, we are informing you that, to the extent this
message includes any federal tax advice, this message is not intended cr written by the sender fo be used, and cannot be
used, for the purpose of avoiding federal tax penalties.

This electronic message is from a law firm. It may contaln gonfidential or privileged information. If you recelved this
transmission in error, please reply to the sender to advise of the error and delste this transmission and any attachments.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the RS, we inform you that any U.S.
federal tax advice contained in this communication (including any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i} avoiding penalties under the Internal Revenue Code or (i} promofing, marketing, or
recommending to another parly any transaction or matter addressed herein.

bclip2014

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose it to anyone else Your receipt of this message Is not intended to waive any
applicable privilege. Neither this e-mail hor any attachment(s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless expressly so stated by a Clark Hill attcrney in the
body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you that, to the extent this

message includes any federal tax advice, this message is not intended or written by the sender to be used, and cannot be
used, for the purpose of avoiding federal tax penalties.
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O CLARK HILL NEW CLIENT/MATTER FORM

{TINew Client
For Friend's list or to identify related clients, please link this new client to client #
If new client is a business or organization, request a Dun & Bradstreet (D&B) report from Donna Kielar.
NOTE: A D&RB is NOT required for an Individual or Start Up Company.
INew Matter for an Existing Client
Client Name: DenSco Investment Corporation Client #: 43820

[B. Client Information (for new clients only):|

True Legal Name:
Client name for billing (if different from true legal name):
Attention:

Address:

City: State: Zip: Country:
Contact Name (A/R purposes): Contact Telephone #;
Contact Fax #: Contact E-mail Address:
Criginator Responsible Tlmekeepcr'
Single originator, list name: David G. Beauchamp
Shared origination, list names and percentages:

IC. Matter Information:] Practice Group Assigned: [Corporate }
O Nature of Assignment (Explain in sufficient detail the nature of the work.):
Loan work-cut

Matter Name: Vvork-out ot lieh 1ssue

Matier Contact Name and E-mail Address (A/R Purposes, if different from Client Contact):

Contact Name: Contact E-mail Address:

Referred By: [MERGER - ResUlting from md Billing Frequency: IMcntth ]
Billing Arrangement: [ourly ] Matter Type: 0200

Which state will receive benefit of services performed? [Other |

Is this matter to be billed to an address other than the client level address? Oy N

If Yes, please provide billing address and contact information; Please attach additional sheet for more billing addresses.
Company Name;:

Address:

City: State: Zip: Country;

Client Responsible (Billing) Timekeeper (senior fevel only).
Primary client responsible timekeeper, list name: David G. Beaucharmp
Shared client responsible timekeepers, list names and percentages:

Matter Responsible (Supervising) Timekeeper (semor level onl 5
Stngle matter responsible timekeeper, list name: avid G. Beauchamp
Shared matier responsible timekeepers, list names and percenteges;

Task Codes Required: Cly [N Activity Codes Required: Oy N
Task Code Activity Code .

O Attorney(s) Assigned:
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DenSco Investment Corperation

- 43820 Work-out of [ien issue
D, Filo Labeis: e Work-out of flet lssue

Labels: Correspondence; Work Pagers; Cllent Documanta? Atfornay Notes: Drafly; Final Dawments

[E, Risk Asaasmqné;

]

Yes No
1, [T Has a cheek been run for any clicnt, issue or business conflict and all involved partners using all of the Pirm's

methody?
If nat, explain why'

2 Is there any potentiat for a client, issue or business conflict?
1Fyes, explain how they were resolved:

No conflict exdsts rM'& (initial}

00 DDUU '

m Will the hours worked before completion at standard tates exceed $10,0007 Ifso, estimate feo: $

27 Will the maiter be billed at rates below our statdurd? If yes, please complete a Discount Rate Request form.,
2277 Does this client expact someone slse to pay a part or altof our bill?
=0
=3

a\u-c-u .

[s there any fae definquency (in excess of 2 months} with respect to this client or with any affiliste or associated
entity-or individeald Iﬂyu;fornhhdmtny . .
Clent#:~ :

(5] Has & foe estimate boen given todho clisit? lf 50, provide amnunt: - T i
Wilk thern be a retainec? If sa, provide amosat; §
¥} [[] Has a D&B report been requesied, reviewed and altached os npplinble?

Tf not, explain why; &Mﬂt. . I
Drhey

0.7 =1 Docs s Clark Hifl dewyer orrelative huve in dqifity intéress or manngemem position with tho client?
lI.[:_'_l -7 fs Clark Hill subbtineting for dtliqr doutesel” Pyl hatbood tenminated -
12.050) [T57] Will thers be an engageimnzal 16ar? ﬁmlaphhmﬁi*ﬁmﬁy acllefit

Ap

7.
8
9.

(B,

, I'D'Val&
&-Aﬂ David G. Beauchamp 4/10/2014
t R e TifPkeepin, Slgned Print Mame Drta
David A. De Gerome 110/2014
Practice Group },nan‘& or Delepgats, Sipried Print Name Dats
‘-PlMCT'v-\-

Additional Approval Requlred for Contingent or Pro Bouo Matter;
For Shared Timekeeper Arrangements, applicable PGLs and sharing timekeepers mnst sign:

Signed Epit Ramg Lete

IG. Form Completed by (print name)f _Lindsay Strmger

Client # ZZEZO Matter #: !q_OQIBZ- Date Records Received:  ~ "~ ™" 7 JAN 1 4 Zm‘

Records Initial; g { ;d AW Dato Linked by Confliots: Ccnﬂm:s Initial:

5604353.2 09999/0%999-005601
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r

« ~* New Business Intake. ' Pape 1 of 2
. | .
NBIELE011
Client Information
Clent {Trua Legai} 43310 DenSco lrvestsent Cofp 1[
oration H
e _— e .- - e e e ]
Address Densco Investment Corporation
Atin; Denny Chittick
6132 W, Victoria Place
Chandler, AZ 85226
City Chandler Sfate AZ
Zip 85226
Matter Information
) !
Client Responsible 1462 Beauchamp, David G. :
i
. C e e e e o e e e e e e
Matter Parties
Report Type & All Relationships Report
Direct Conflicts Repart E
Nawre of Matter Loan Work-out i
Conflict Check Type  Nene of the above i
i
- . B e - . - D em e e e e [ )
Conflicts Found? @ ves O No No, of Conflicts

Reports

1D |[Last Name/Company First Name iatian | Approval Sroup #
1 |Arzona Home Forglosures, LLC dverse Accept 1
2 [|Menaged Yomtov Scott dverse Aceept i
31 |DenSco lnvestment Corporation Client | Actept 2 B
e e e e e - R
Approvals
Approval History
Appiovar Appicval Type Signed Date Status
KKLISH Conflicts 010972014 lApprove_Confilcts
|LROSS Conflicts 01/09/2014 \Approve_Senlor_Conflicts
DBEAUCHAMP Attomay . 01/09/2014 Appmve_ConﬂloE_REpor:l . . ]
Finalfzatlon
169465,
Search Batch 1D 169466
Username |Date / Fime [Action
clarkhillpie\kkiish ]01[09!2014 0156 PM ! fuily created prospective search batch (169455,169466).
Notes Archive

http://chvgmetastormpr.clarkhillple.net/SmartClient-Elite-CH/Default.aspx?FolderID=0900... 1/9/2014
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" New Business Intake Page 2 of 2

O

O http://chvgmetastormpr.clarkhillplc.net/SmartClient-Elite-CH/Default. aspx ?FolderID=0900.., 1/9/2014
DIC00053856
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Beauchamp, David G.

From: Denny <dcmoney@yahoo.com>
Sent: Sunday, January 12, 2014 9:35 PM
To: Beatchamp, David G.

Subject: Re: Plan

No I am not aware of who it is or what their agreement is
Sent from my iPad

On Jan 12, 2014, at 9:33 PM, "Beauchamp, David G." <DBeauchamp@ClarkHill com> wrote:
Denny:

Thank you for the update. You should feel very honored that you could raise that amount of money that
quickly.

| will outline 2 few thoughts tomorrow and get back to you, Do you know the terms that Scott is having
to give his investor? . -

Best, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Atizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 {cell}
dbeauchamp@clarkhill.com | www.clarkhill.com

From: Denny Chittick [mallto:demoney@yahoo.com]

Sent: Sunday, January 12, 2014 03:05 PM

To: Yomtov Menaged <smena98754@aol.com:>>; Beauchamp, David G.
Subject: Plan

I've spent the day contacting every investor that has fold
me they want to give me more money. i don't have an
answer on specifically how much i can raise, i'll know that
in a day or two. i have 3 million in my acct. i still have to
fund my regular business at the same time. i've got a few
miltion closing in the next 10 business days. i feel like if all

goes well, i'll have my money in total of rought 5-6 million
in this time frame.

The idea, which Scott and i talked about Friday night.

1
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would be to have the opposing group, give a list of
addresses and $'s amounts to us and to Debbie Pihl (yes
it's spelled correctly, pronounced Peal) she works at
Magnus, both Scott and i have worked with her for years,
highly respected. i'm quite sure they know her too. she
then does the title work, verifies the dollar amounts, gives
us a list of $'s and properties to pay off their loans. based
on cash that scott and i have, we'll start knocking them off.
that way, it's all documented, it's through a neutral third
party and everyone is secure in their positions and dollars.

As far as Scott and i, we would like to meet with Dave and
Scott’s attorney, all four of us. Create a terms sheet then
have it written up as far as what needs to be in there to
both make me secure;terms are undersiood, conditions,
costs, efc.

if both scott and i can raise enough money, we should be
abie to have this all done in 30 days easy, less than three
weeks would be my goal.

we have both been told there are as many as three other

entities, waiting to see what happens, which represent as

many as 6 to 10 more loans. i'm sure they will be next, we
have to plan for that too.

then that should leave us with just me and Greg on all of
Scott's loans. Greg has confirmed with Scott and has told
me, as long as he gets his interest and payoffs come, he's
happy. which he should be, because he claims he's run
title on every loan and he's in first position on all of them
but 2 of the loans.

the pian that scott and i sent forth to you in my email that

2
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went to spam folder, would then be pursued to pay off
these loans that i'm 95% LTV and to pay off Greg's loans.
the time frame for this will be driven by Scott's ability to
bring in the additional capital he's raising.

that's my plan, shoot holes in it.
thx
dc

DenSco investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737f _

LEGAL NOTICE: This e-mail is for the exclusive use of the intended reciplent(s}, and may contain
privileged and confidential informaticn. If you are not an intended recipient, please notify the sender,
delete the e-mail from your computer and do not copy or disclose it to anyone else. Your receipt of this
message is not intended to walve any applicable privilege. Neither this e-mail nor any attachment(s)
establish an attorney-client relationship, constitute an electronic signature or provide consent to contract
electronically, unless expressly so stated by a Clark Hill attorney in the body of this e-mait or an
attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you that, to
the extent this message includes any federal tax advice, this message is not intended or written by the
sender to be used, and cannot be used, for the purpose of avoiding federal tax penalties,
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Beauchamp, David G.

From: Denny Chittick <dcmoney@yahoo.com>
Sent: Monday, Janvary 13, 2014 10:11 AM
To: Beauchamp, David G.

Subject: Re: Plan

i sent an email to scoft requesting he communicate with you about
the agreement.

yes i'll be available at 2pm.

thx

dc

DenSco Investment Corp- —_—
www.denscoinvestment.com
602-469-3001 C

602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
To: "dcmoney@yahoo.com™ <dcmoney@yahoo.com>

Ce: "Stringer, Lindsay L.* <Istringer@ClarkHill.com>; "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
Sent: Monday, January 13, 2014 10:02 AM

Subject: Re: Plan

Denny: -

Since you are relying on Scott, | think his deal with his investor is very relevant information. Would you
mind asking Scott and indicate that we have been asked by Bob Mitler to vouch for Scott and his
investors. (Which is true). You can say that Beauchamp would be more comfortable knowing the
detaiis before we do that.

Bob Miller wants another conference call this afternoon with me. I would like to talk to you before that.
Would you be available at 2:00 to talk for about 15 to 20 minutes?

Thanks, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scofisdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax} | 602.319.5602 (cell)
dbezuchamp@dclarkhill.com | www_clarkhill.com

DICC007084



From: Denny [mailto-demoney@yahoo.com]
Sent. Sunday, January 12, 2014 09.35 PM
To: Beauchamp, David G.

Subject: Re; Plan

No | am not aware of who it is or what their agreement is
Sent frem my iPad

On Jan 12, 2014, at 9:33 PM, "Beauchamp, David G." <DBeauchamp@ClarkHill.corn> wrote:

Denny:

Thank you for the updafe. You should feel very honored that you could raise that
amount of money that quickly.

I will outline a few thoughts tomorrow and get back to you. Do you know the terms that
Scott is having o give his investor?

Best, David

David G. Beauchamp B

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www. clarkhill.com

From: Denny Chiltick [mailte:dcmoneyi@yahoo.comt

Sent: Sunday, January 12, 2014 03.05 PM

To: Yomtov Menaged <smena98754@aol.com™>; Beauchamp, David G,
Subject: Plan

I've spent the day contacting every investor that has
told me they want to give me more money. i don't
have an answer on specifically how much i can raise,
i'll know that in a day or two. i have 3 million in my
acct. i still have to fund my regular business at the
same time. i've got a few million closing in the next 10
business days. i feel like if alt goes well, i'll have my
money in total of rought 5-6 million in this time frame.

The idea, which Scott and i talked about Friday night.
would be to have the opposing group, give a list of
addresses and $'s amounts to us and to Debbie Pihl

2
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(ves it's spelled correctly, pronounced Peal) she
works at Magnus, both Scott and i have worked with
her for years, highly respected. i'm quite sure they
know her too. she then does the title work, verifies
the doliar amounts, gives us a list of $'s and
propetrties to pay off their loans. based on cash that
scott and i have, we'll start knocking them off. that
way, it's all documented, it's through a neutral third
party and everyone is secure in their positions and
dollars.

As far as Scott and i, we would like to meet with Dave
and Scott's attorney, all four of us. Create a terms
sheet then have it written up as far as what needs to
be in there to both-make me-secure; terms are ™
understood, conditions, costs, etc.

if both scott and i can raise enough money, we
should be able to have this all done in 30 days easy,
less than three weeks would be my goal.

we have both been told there are as many as three
other entities, waiting to see what happens, which
represent as many as 6 to 10 more loans. i'm sure
they will be next, we have to plan for that too.

then that should leave us with just me and Greg on all
of Scott's loans. Greg has confirmed with Scott and
has told me, as long as he gets his interest and
payoffs come, he's happy. which he should be,
because he claims he's run title on every loan and
he's in first position on all of them but 2 of the ioans.

the plan that scott and i sent forth to you in my email

3
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that went to spam folder, would then be pursued to
pay off these loans that i'm 95% LTV and to pay off
Greg's loans. the time frame for this will be driven by
Scott's ability to bring in the additional capital he's
raising.

that's my plan, shoot holes in it.
thx
dc

DenSco Investment Corp

www . denscoinvestment.com
602-469-3001 C — -— S
602-532-7737 f

LEGAL NOTICE. This e-mail is for the exclusive use of the intended recipient(s), and may
contain privileged and confidential information. If you are not an intended recipient, please nofify
the sender, delete the e-mall from your camputer and do not copy or disclose it to anyone else.
Your receipt of this message is not intended to waive any applicable privilege. Neither this e-mail
nor any attachment(s} establish an attorney-client relationship, constitute an electronic signature
or provide consent to contract electronically, unless expressly so slated by a Clark Hill attorney
in the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you
that, to the extent this message includes any federal tax advice, this message is not intended or
written by the sender to be used, and cannot be used, for the purpose of avoiding federal tax
penalties.

LEGAL NOTICE" This e-mail I1s for the exclusive use of the intended recipient{s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose it to anyone else. Your receipt of this message is not intended to waive
any applicable privilege. Neither this e-rail nor any attachment{s} establish an attorney-client relationship,
constitute an electronic signature or provide consent to contract electronically, unless expressly so stated by a
Clark Hill attomey in the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are Informing you that, to the
extent this message includes any federal tax advice, this message is not intended or written by the sender {o be
used, and cannot be used, for the purpose of gvoiding federal tax penalties.
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Beauchamp, David G.

i A —
From: Scott Menaged <smena98754@aol.com»
Sent: Monday, January 13, 2014 951 PM
To: Beauchamp, David G.
Cc Denny
Subject; Re: Verification of Funds Available for Workout
David,

| am meeting with my attorney wed at 1030 am. | will discuss with him about what to provide and what not to. Me, you
and Denny are on the same side here , | just know you can't advise me legally so I asked to meet with my attornay.

1 will get back to you wed afternoon. In the meantime lets get the list of properties and we can still have title start to
wark on it

Thanks
Sent from my iPhane

On fan 13, 2014, at 7:02 PM, "Beaucharmp, David G." <BBeauchamp@ClarkHill.com> wrote:

Scott:

According to Bob Miller, his clients want enough information about the availability of your funds to know that the funds
are real and will be available in a timely manner. What are you comfortable providing with respect to your investor, the
timing for those funds and what is your transaction with your investor?

Thank you.
Sincerely, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@darkhill.com | www.clarkhill.com

-----Qriginal Message----—

From: Scott Menaged [mailto;smenaS8754@aol.com]
Sent: Monday, January 13, 2014 10:31 AM

To: Beauchamp, David G.; Denny

Subject:

Dave,
I understand the other side wants to know my agreement with my friend who will provide me some capital.

1 will be able to borrow up to 1,000,000 as a personal loan with a balloon in December 2015.

1
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I am working an other sources as we'll, but do not have anything firmed up yet as to details of the deal.
Scott
Sent from my iPhone

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidentlal information. If you are not an intended recipient, please notify tha sender, delete the e-maii from your
computer and do not copy or disclose it to anyone else. Your receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attorngy-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless expressly so stated by a Clark HHll attorney in
the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. S. Treasury Regulations, we are informing you that, to the extent this
message includes any federal tax advice, this message is not intended or written by the sender te be used, and cannot
be used, for the purpose of avoiding federal tax penalties.
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Rabert }. Miller

Dircct: (602) 364-7043
Fax: (602) 716-8043
Gmiller@bryrncave.com

January 13, 2014

VIA HAND-DELIVERY

David Beauchamp
CLARK HILL PLC
14850 N Scottsdale Read
Suite 500

Phoenix, Arizona 85254

Re:  Densco Investment Corporation

Dear David:

Peg your request, please find enclosed the following categories of documents from
the 2007 and 2009 offering files in connection with Densco Investment Cotporation:
() memoranda; (ii) correspondence; (i) research; and (iv) attomey notes. The 2008
offering file was empty.

Please call or wiite if you have any questions.

Sincerely,

R Q). patdon, o,

Robett J. Millex
FOR THE FIRM

RJM:se
Enclosures

T53423.1

8ryan £ave LLP

One Henalssance Stuare
Two Narth Central Avenue
Suite 2206

Phoemx, AZ Bh00¢-2405
Tel (602} 36€-7000

Fax (BB2) 364-2070
wwi.bryancave.com

Bryan Cave Offices
Atlanta
Chalotie
Chicago

bzllas
Hambarg

Hong Kong
Irvine
Jefferson City
Kansas City
icndon

Los Angeles
New York

Pasis

Phoonix

San Francisco
Shanghai
Skgapore

St Louis
Washingtan, BG

Bryan Cave Interaational Trade
A TRATE CQNSULTING SUBSIDIABY
OF NON-LAWYER PROFESSIDNALS

www.bryancavetrade.com
Bangkek

Beijing

Jakerta

Kuzla Lumpur

Manila

Shaaghai

Singapore

Tokye
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Beauchamp, David G. -
e ——— — e
From: Beauchamp, David G.
Sent: Tuesday, January 14, 2014 2:26 PM
Ta: Denny Chittick
Subject; RE; 3 loans
Denny:

These guys are negotiators and will take this as a sign of weakness, It [s important that we stick to what we have offered
and to what they have responded with. We can discuss later if you want.

Best, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scotisdale Rd | Stite 500 | Phoankx, Arizona 85254
486,684.1126 (dlrect) | 480.684.1168 (T | 602.319.5602 {cel)
dbeauchamp@clarkhil.com | www.darkhill.com

From: Denny Chitfick [mailto:demoney@yahno.com] D
Sent: Tuesday, January 14, 2014 1:06 PM

To: Beauchamp, David G.

Subject: 3 loans

To show good faith and maybe move these guys off their high

horse of demands, scott and i thought we could pay off through
escrow three of their loans.

we could do this in a day or two. we have escrow working on it now.
what do you think about that?

dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f
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Beauchamp, Dawil_dL G.

From: Denny Chittick <dcmoney@yahoo.comn>
Sent: Tuesday, January 14, 2014 4:21 PM

To: Beauchamp, David G.

Subject: Re: any headway?

ok well one deal is getting paid off tomrorow, i think another one is
planned for Friday, these houses that were in escrow with planned
closed dates, we just following normal course of business.

dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
To: Denny Chittick <dcrnoney@yahoo.com:>

Sent: Tuesday, January 14, 2014 4:19 PM

Subject: RE any headway?

Denny:

Other than Bob Miller's office calling with more questions, | have not heard from anyone. | did receive
a very small portion of your previous files from Bryan Cave. They want to review everything before it
is released to me. | am uncomfortable with that, but they have the right to do that.

Call if you have any specific questions. | am trying fo work on outline of deal.
Best, David

Davld G. Beauchamp

CLARK HILL PLC

14850 N Scoltsdala Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1128 (direct) | 460.684.1166 (fax) | 602 319.5602 (cell)
dbsauchemp@dlarkhill.com | www.clarkhill.com

From: Denny Chittick [mailto:demoney@yahoo.com]
Sent: Tuesday, January 14, 2014 4:14 PM

To: Beauchamp, David G.

Subject: any headway?

DIC0007070



have you heard from them?

have you heard from Jeff? (scott's attorney)
do you two hav ea meeting?

Jeff and Scott are meeting at 10:30 tomorrow.
dc

DenSco investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient{s), and may contain privileged and
confidential information. If you are not an intended recipient, please notify the sender, delefe the e-mail from your
computer and do not copy or disclose it to anyone else. Your receipt of this message is not intended to waive
any applicable privitege. Neither this e-mail nor any attachment{s) establish an attorney-client relationship,
constitute an electronic signature or provide consent to contrast electronically, unless expressly so stated by a
Clark Hill attorney in the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. 8. Treasury Regulations, we are informing you that, to the
extent this message incdludes any federal tax advice, this message [s not intended or written by the senderto be
used, and cannot be used, for the purpose of avoiding federal tax penalties.
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Message

P From: Stringer, Lindsay L. [/O=CLARKHILL/OU=EXCHANGE ADMINISTRATIVE GROUP
-~ (FYDIBOHE23SPOLT)/CN=RECIPIENTS/CN=LSTRINGER]
O Sent: 1/14/2014 9:50:49 AM -
To: Beauchamp, David G. [dbeauchamp@clarkhill.com] 5 Oglesby CR sg17g
Subject: RE: DenSco o
You got it.

Lindsay L. Stringer
CLARK HILL PLC
480.684.1133 (direct) | 480.684.1199 (fax)

----- original Message~=~~-

From: Beauchamp, David G.

Sent: Tuesday, January 14, 2014 10:50 AM
To: stringer, Lindsay L.

Subject: Re: DenSco

Thank you

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 83254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www.clarkhill.com

- original Message -----
~. From: Stringer, Lindsay L.

Sent: Tuesday, January 14, 2014 10:45 AM
(::) To: Beauchamp, David G.

Subject: RE: DenSce
ok, T will submit the conflicts report now, be on the lockout for it :)

Lindsay L. Stringer
CLARK HILL PLC
480.684.1133 (direct) | 480.684.1199 (fax)

————— original Message-=---

From: Beauchamp, David G.

sent: Tuesday, January 14, 2014 10:45 AM
To: Stringer, Lindsay L.

subject: Re: DenSco

Correct

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | waw.clarkhiil.com

~—-—-- Original Massage -----

From: Stringer, Lindsay L.

Sent: Tuesday, January 14, 2014 10:40 AM
To: Beauchamp, David G.

subject: RE! DensSco

O we have a "POM® and then “work out of lien issue” I am waiting on Detroit te give me a bi1ling numbet...
s0 just to be clear, you want a 3rd matter open as well?

CH_0001574



Lindsay L. Stringer
CLARK HILL PLC
480.684.1133 (direct) | 480.684.119% (fax)

----- original Message-w«=-

From: Beauchamp, David G.

Sent: Tuesday, January 14, 2014 10:35 AM
To: Stringer, Lindsay L.

Cct Beauchamp, David G.

Subject: DenSco

Lindsay:

what files do we have open for Densco Investment? We need a General Business opened to bill last menth's
tine.

Thanks, David

bavid G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | suite 500 | Phoenix, Arizona 85254

480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill.com | www.clarkhill.com

O
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CLARK HILL,

NEW CLIENT/MATTER FORM

A, Seleet one]

[F1Mew Client _ .
For Friend'a listor toIdantify velated ollents, plense [fnk iy now client te.glient #

1¢ ewiclfontia lpsipsusor organization, reestn Dun. & Bradstreet (B1B) vyfork a1 Doana IKialor,

NOTE; A DAR NSl Torar i or St Bp Gy,

I New Nintter BranExisting Cltas L
SHent Ny DenSea livestnent Gomoralion. o Cllptdy 48830

8.
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Beauchamp, Davidl G.

N —
From: Miller, Robert <fjimiller@BryanCave.com>
Sent: Wednesday, January 15, 2014 11:03 AM
To: Beauchamp, Pavid G.
Subject: RE: Possible Meeting

Totally understand.
Bob

—-—0riginal Message-—--

From: Beauchamp, David G. [mailto:DBeauchamp@ClarkHill.com]
Sent: Wednesday, January 15, 2014 10:59 AM

To: Miller, Robert

Subject: Possible Meeting

Bab:

Please know that under the circumstances | do not want to attend any meetings at Bryan Cave. Hopefully, we can pick
another location for any meetings thaTmight be necessary. My last few months there were more than a little difficult
and [ do not want to go back to that.

Sincerely, David

David G. Beauchamp .
CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254

480.684.1126 (direct) { 480.684.1166 (fax) | 602.319.5602 {cell) dbeauchamp@darkhill.com | www.darkhill.com

LEGAL NOTICE: This e-mai is for the exclusive use of the intended recipient(s), and may contain privileged and
confidential information. If you are not an intended recipient, please natify the sender, delete the e-mail from your
computer and do not copy or disclese it to anyone else. Your receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless expressly so stated by a Clark Hill attorney in
the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. 5. Treasury Regulations, we are informing you that, to the extent this
message includaes any federal tax advice, this message is not intended or written by the sender to be used, and cannot
be used, for the purpose of avoiding federal tax penalties.

This electronic message 1s from a law firm. 't may contain confidential or privileged information. If you received this
transmission in error, please reply to the sender to advise of the error and delete this transmission and any attachments.

DIC0007061



IRS Circular 230 Disclosure: To ensure compliance with requiremeénts imposed by the IRS, we inform you that any U.S,
federal tax advice contained in this communication (Including any attachments} is not Intended or written to be used,
and cannot be used, for the purpose of {i) avoiding penalties under the Internal Revenue Code or (11) promoting,
marketing, or recornmending to another party any transaction or matter addressed herein.

bellp2014
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Message

From: Denny Chittick [demoney@yahoo.com}

Sent: 1/15/2014 1:15:53 PM

Teo: Beauchamp, David G. [dbeauchamp@clarkhill.com]
Subject: Re: DenSco and Scott Menaged

call me when you are free so i know what i'm giving up piz.

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: Denny Chittick <dcmoney@yahoo.com>
Sent: Wednesday, January 15, 2014 2:13 PM
Subject: RE: DenSco and Scott Menaged

Denny:

That is great. As | have explained to both you and Scott, my only concern is that you and Scott receive some
form of consideration in return for these immediate payoffs. | want to know that you have adequate time o get

this resolved without being under the constant threat of immediate litigation.

Do you have any problem with giving the non-litigation waiver of the potential conflict of interest to allow Bob
Miller to proceed with trying to resolve his clients’ issues with a settlement? (He can proceed so long as there
is no fitigation, which means that he will have to send it to another law firm if litigation is commenced.,) My new

firm would also like for me to obtain a waiver from DenSco for me to continue proceeding with this
matter. Please call if we need to discuss this issue.

Thanks, David

David G. Beauchamp

CLARK HILL _PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizena 85254
480.684.1126 (direct) | 480.684.1165 (fax) | 602.312.5602 (czll)
dbeauchamp@clarkhit. com | www.clarkhill.com

From: Denny Chittick [mailto:dcrmoney@yahoo.com)]
Sent: Wednesday, January 15, 2014 2:04 PM

To: Beauchamp, David G.; Yomtov Menaged
Subject: Re: DenSco and Scott Menaged

CH_0001224



Jeff knows the urgency that we are working under so i'm hoping he
gets back to you. O
mean while, they've been paid off on one loan today ,and three

more will be paid off by thrusday/friday.

dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: Denny Chittick <dcmoney@yahoo.com>

Sent: Wednesday, January 15, 2014 1:58 PM

Subject: RE: DenSco and Scott Menaged O

Denny:

Jeff left a message about 12:20 and | called him back a few minutes ago and left a message. Hopefully, he
calls back before 2:00, because he is out of his office after 2:00 today for the rest of the day. He is also out
Thursday and Friday in meetings. His time schedule does not work with the schedule that Bob Miller’s clients
are insisting upon. Do you want to talk to Scott or wait and we talk for a few minutes after 2:00 assuming | do
not hear back from Jefi?

Thanks, David

David G. Beauchamp

CLARK HILLPLC

14850 N Scoftsdale Rd | Suile 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbesuchamp@clarkhill.com | www.clardill.com

From: Denny Chittick [mailto:dcmoney@yahooc.comj
Sent: Wednesday, January 15, 2014 1:04 PM

To: Beauchamp, David G.

Subject; Re: DenSco and Scott Menaged

O
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| know you spoke with Jeff by now, or at least i hope, call me after
~_ you do. so we can all be on the same page.

thx

dc

DenSco Investment Corp

www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
To: "demoney@yahoo.com™ <dcmoney@yahoo.com>

Cc: "Beauchamp, David G." <DBeauchamp@ClarkHill. com>
Sent: Wednesday, January 15, 2014 10:59 AM

Subject: Fw: DenSco and Scott Menaged

-
/: Denny:
FYi
Best, David

David G. Beauchamp

CLARKHILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 {fax) | 602.319.5602 (cell)
dbeauchamp@clarkhill. com | www.clarkhill.com

—-~ QOriginal Message -----

From: Miller, Robert [mailto: rimiller@BryanCave.com]
Sent: Wednesday, January 15, 2014 10:48 AM

To: Beauchamp, David G.

Subject: RE: DenSco and Scott Menaged

| have no issue with working on that so Jong as Densco gives me the non-litigation waiver. Let me know and
thanks.

; - Bob

o —~—--Qriginal Message———
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From: Beauchamp, David G. [mailto:DBeauchamp@ClarkHill.com]

Sent: Wednesday, January 15, 2014 10:34 AM

To: Miller, Robert

Ce: Beauchamp, David G. O
Subject: DenSco and Scott Menaged

Bob:

Scott (or his attorney) want o have a Mutual Confidentiality Agreement in place to protect your clients, DenSco
and Scott prior to Scolt agreeing to provide the terms of his draft settlement with DenSco. Supposedly, other
lenders are waiting to "see Dan's deal" in order to decide what to do. Both Denny and Scoett are willing to work
with your clients (and to funnel their resources) to resolve this matter with your clients as quickly as

possible. However, they do not want the other lenders to know what are the terms of the seftlement and to try
to leverage that into disrupting the priority that Denny and Scott are offering to give your clients.

Sincerely, David.

David G. Beauchamp

CLARK HILL PLC

14850 N Scotisdale Rd | Suite 500 | Phoenix, Arizona 85254

480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell) dbeauchamp@clarkhill.com |
www.clarkhill.com

LEGAL NOTICE: This e-mail is for the exclusive use of the infended recipient(s), and may contain privileged
and confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail
from your computer and do not copy or disclose- it to anyone else. Your receipt of this message is not intended
to waive any applicable privilege. Neither this e-mail nor any attachment(s) establish an attorney-client
relationship, constitute an electronic signature or provide consent to confract electronically, unless expressly so
stated by a Clark Hill attormney in the body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. 8. Treasury Regulations, we are informing you that, to the
extent this message includes any federal tax advice, this message is not intended or written by the sender to
be used, and cannot be used, for the purpose of avoiding federal tax penalties.

This electronic message is from a law firm. 1t may contain confidential or privileged information. If you received
this transmission in error, please reply to the sender to advise of the error and delete this fransmission and any
attachments.

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the {RS, we inform you that
any U.S. federal tax advice contained in this communication (including any attachments) is not intended or
written to be used, and cannot be used, for the purpose of (i) avoiding penaities under the internal Revenue
Code or (ii) promoting, marketing, or recommending to another party any transaction or matter addressed

hersin.
belip2014 Q
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Beauchame, David G.

T s S el a—————
From: Denny Chittick <dcmoney@yahoo.com>
Sent: Wednesday, January 15, 2014 2:35 Pivi
To: Beauchamp, David G.
Subject: Re: DenSco and Scott Menaged

ok now i'm off the hpone any time you are available i'll make myself

available.

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: Denny Chittick <dcmoney@yahoo.com>

To: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
Sent: Wednesday, January 15, 2014 2:20 PM

Subject: Re: DenSco and Scott Menaged

give me a few mins

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737

From: "Beauchamp, David G.” <DBeauchamp@ClarkHill.com>
To: Denny Chittick <dcmoney@yahoo.com>

Sent: Wednesday, January 15, 2014 2:19 PM

Subject: RE: DenSco and Scoit Menaged

okay

David G. Beauchamp

CLARK HiLL. PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchampi@ciarkhill.com § www.clarkhill. com

DIC0007039



From: Denny Chittick [mailto:demoney@yahoo.com]
Sent: Wednesday, January 15, 2014 2:16 PM

To: Beauchamp, David G.

Subject: Re: DenSco and Scolt Menaged

call me when you are free so i know what i'm giving up
piz.

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>

To: Denny Chittick <dcmoney@yahopo.com> . —e -
SenF Wednesday, January 15, 2014 2:13 PM

Subject: RE: DenSco and Scolt Menaged

Denny:

That is great. As | have explained to both you and Scott, my only concern is that you
and Scott receive some form of consideration in refurn for these immediate payoffs. |
want to know that you have adequate time to get this resolved without being under the
constant threat of immediate litigation.

Do you have any problem with giving the non-litigation waiver of the potential conflict
of interest to allow Bob Miller to proceed with trying to resolve his clients’ issues with a
settlement? (He can proceed so long as there is no litigation, which means that he will
have fo send it to another law firm if litigation is commenced.) My new firm would aiso
like for me to obtain a waiver from DenSco for me to continue proceeding with this
matter. Please call if we need to discuss this issue.

Thanks, David

David G. Beauchamp

CLARK HiLL PLC

14850 N Scotisdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 {direct) | 480.684.1166 (fax} | 602.319.5602 (cell)
dbeauchamp@darkhill.com | www,clarkhil, com

From: Denny Chittick [mailto:dcmoney@yahoo.com]
Sent: Wednesday, January 15, 2014 2:04 PM

To: Beauchamp, David G.; Yomtov Menaged
Subject: Re: DenSco and Scott Menaged

O
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O

Jeff knows the urgency that we are working under so
i'm hoping he gets back to you.

mean while, they've been paid off on one loan today
,and three more will be paid off by thrusday/friday.
dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@CilarkHill.com>
To: Penny Chittick <demoney@yahoo.com>

Sent: Wednesday, January 15, 2014 1:58 PM

Subject: RE: DenSco and Scoit Menaged

Denny:

Jeff left a message about 12:20 and | calied him back a few minutes ago and
left a message. Hopefully, he calls back before 2:00, because ha is out of his
office after 2:00 today for the rest of the day. He is also out Thursday and
Friday in meetings. His time schedule does not work with the schedule that

‘| Bob Miller’s clients are insisting upon. Do you want to talk to Scoft or wait and

we talk for a few minutes after 2:00 assuming | do not hear back from Jeff?
Thanks, David

Davld G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 [ Phoenix, Arizona 85254
480.684.1126 (direct) | 480.684.1166 (fax) | 60:2.319.5602 (celi)
dbeauchamp@clarihill.com | www.clarkhill.com

From: Denny Chiitick [mailto:decmoney@yahoo.com]

Sent: Wednesday, January 15, 20114 1:04 PM

To: Beauchamp, David G.

Subject: Re: DenSco and Scoft Menaged

| know you spoke with Jeff by now, or at least i
hope, call me after you do. so we can all be on

the same page.

DIC0007041
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Beauchamp, David G.

R - ——
From: Beauchamp, David G.
Sent: Wednesday, January 15, 2014 3:07 PM
To: ‘rimiller@BryanCave.com'
Subject: RE: DenSco and Scott Menaged
Bob:

Denny tentatively agreed to grant the nen-litigation walver. He would like to look at the actual letter before he commits

to it. Please send it {o me and 1 will forward it to him.
Thanks, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct) | 480.624.1166 (fax) | 602.319.5602 (cell)

dbeauchamp@clarkhill.com | www.clarkhill.com

~—=0riginal Message—- N .

Frem: Beauchamp, David G.

Sent: Wednesday, January 15, 2014 10:56 AM
To: 'rimiller@BryanCave.com’

Cc: Beauchamp, David G.

Subject: Re: DenSco and $cott Menaged

I told Denny that you and { both need that, He said he had no problem with that. He agreed to speak ta one of his

investors who is an attorney to ¢onfirm. | should hear later teday.
David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1126 (direct} | 480.684.1166 (fax} | 602.319.5602 (ceil)

dbeauchamp®@clarkhill.com | www .clarkhill.com

—— Qriginal Message —-

From: Miller, Robert [mailto:rjmiller@BryanCave.com]
Sent: Wednesday, January 15, 2014 10:48 AM

To: Beauchamp, David G.

Subject: RE: DenSco and Scott Menaged

1 have no Issue with werking on that so leng as Densco gives me the non-litigation walver. Let me know and thanks.

Bob

——{Driginal Message-----
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From: Beauchamp, David G. {mailto:DBeauchamp@ClarkHill.com]
Sent: Wednesday, January 15, 2014 10:32 AM

To: Miller, Robert

Cc: Beauchamp, David G.

Subject: PenSco and Scett Menaged

Bob:

Scott {er his attorney) want te have a Mutual Canfidentiality Agreement in piace to protect your clients, DenSco and
Scott prior to Scott agreeing to provide the terms of his draft settlement with DenSco. Supposedly, other lenders are
waiting to "see Dan's deal” in order to decide what to do. Both Danny and Scott are willing to wark with your clients
(and to funnel their resources) to resolve this matter with your clients as quickly as possible. However, they do not want
the other lenders to know what are the terms of the settlement and to try to leverage that into disrupting the priority

that Denny and Scott are offering to give your clients.
Sincerely, David.

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizena 85254

480.684.1126 (direct) | 480.684.1166 (fax} | 602.319.5602 {cell) dheauchamp@clarkhill.com | www.clarkhill.com

LEGAL NOTICE: This e-mail is forthe-exclusive use-of the Internded recipient{s), and may eantam privileged and
confidential infarmation. If yout are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose it to anyene else, Your receipt of this message is not intended to wiive any
applicable privilege. Neither this e-mail nor any attachment(s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract electronically, unless exprassly so stated by a Clark Hill aftorney In
the body of this e-mall or an attachment.

FEDERAL TAX ADVICE DISCLATMER: Under U. S. Treasury Regulations, we are informing you that, to the extent this
message includes any federal tax advice, this message is not intended or written by the serder to be used, and cannot

be used, for the purpose of avoiding federal tax penalties.

This eleetronic message is from a law firm, It may contain confidential or privileged information. if you received this

transmission in error, please reply to the sender to advise of the error and delete this transmission and any attachments.

IRS Circular 230 Disclosure: To ensure complianee with requirements imposed by the IRS, we inform you that any U.S.
federal tax advice contained in this communleation (including any attachments) Is not intended or written to be used,
and cannot be used, for the purpose of (i) avoiding penalties under the internal Revenue Code or [ii) promoting,
marketing, or recommending te another party any transaction or matter addressed hergein.

bclip2014
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Beauchamp, David G.

From: Goulder, Jeffrey <jeffrey.goulder@stinsonlecnard.com>
Sent; Wednesday, January 15, 2014 5:27 PM

To: Beauchamp, David G

Subject: FW: Demand Letter from Bob Miller

Attachments: Bryan Cave Doc.pdf

Thanks David.

Jeffrey J. Goulder | Partner | Stinson Leonard Street LLP

1850 N, Central Avenue, Suite 2100 | Phoenix, AZ 85004-4584
T:602.212.8531 | M: 602.999.4350 | F: 602.5865217
jeffreyv.goulder@stinsonleonard.corn | www.stinsonleonard.com

Stinson Leonard Street LLP is officially open for business! Please update your records to reflect the new email
address and firm name.

Please consider Lhe environment before printing this e-mail. - ——

This communication (including any attachments) is from a law firm and may contzin confidential and/or privileged information. Ifit
has been sent to you in error, please contact the sender for instructions concerning return or destruction, and do not use or disclose
the contents ta others.

Frem: Beauchamp, David G. [mailto:DBeauchamp@dClarkHill.com]

Sent: Wednesday, January 15, 2014 5:20 PM

To: Goulder, Jeffrey

Cc: Denny J. Chittick (dcmoney@vahoo.com); Schenck, Danlel A.; Stringer, Lindsay L.
Subject: Demand Letter from Bob Miller

leff:

Thank you for calling. | forgot that Denny had sent the demand letter to me by email, so | did have an electronic version
to send it to you. Attached is the letter from Bob Miller and the Subordination Agreements. Please note that DenSco
cannot enter into any Subordination Agreements without viplating its private offering documents and its underlying
fund documents So we have had to explore a different way to proceed to resolve this matter.

Please confirm your receipt of this email, so that | know that | am giving the correct email address to my associate to use
to send out other documents tomorrow.

Sincerely, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scoitsdale Rd [ Suite 500 [ Phoenix, Arfzona 85254
480.684 1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
dbeauchamp@clagkhiil.com | www.clarkhill.com

This electronic mail message contains information which is {a)} LEGALLY PRIVILEGED, PROPRIETARY IN NATURE OR
OTHERWISE PROTECTED BY LAW FROM DISCLOSURE, and [b) intended only for the use of the addressee named
1
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herein. If you are not the addresses, or the person responsible for delivering this to the addressee, you are hereby
notified that reading, copying, or distributing this message is prohibited. if you have received this message in error,
please contact us immediately at the telephone number shown above and take immediate steps to delete the message
completely from your computer system. Thank you.

IRS Circular 230 Disclosure: To ensure compliance with the requirements imposed by the IRS, we inform you that any
U.S. federal tax advice contained in this communication {including any attachments) is not intended for or written to be
used, and cannot be used, for the purpose of {a} avoiding any penaities under the Internal Revenue Code or (b)
promoting, marketing, or recommending to another party any transaction or matter addressed herein.

LEGAL NOTICE: This e-mail is for the exclusive use of the intended recipient(s), and may contain privileged and
confidenttal information. If you are not an intended recipient, please notify the sender, delete the e-mait from your
computer and do not copy or disclose it to anyone else. Yaur receipt of this message is not intended to waive any
applicable privilege. Neither this e-mail nor any attachment{s) establish an attorney-client relationship, constitute an
electronic signature or provide consent to contract efectronically, unless expressly so stated by a Clark Hill attorney in the
body of this e-mail or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U. 8. Treasury Regulations, we are informing you that, to the extent this

message includes any faderal tax advice, this message is not intended or written by the sender to be used, and cannot be
used, for the purpose of avoiding federal tax penalties.
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Beauchamp, David G,

From: Beauchamp, David G.

Sent: Wednesday, January 15, 2014 8:00 PM
To: Denny J. Chittick (dcmoney@yahoo.com)
Subject: Nen Disclosure Agreement
Attachments: 200112402_2.doc

Denny:

Attached is a Nan-Disclosure Agreement that has been modified to fit the needs of this transaction. Please review it and
let me know if you are satisfied that it will work for this transaction. If so, please share it with Scott and then we will
need to make any changes and get it to Bob Miller's group,

{ am completely perplexed. Everything from Bob Miller is “yesterday” and Jeff Goulder is “tomorrow.” See my notes
below.

I have had several different conversations with [and messages from) Bob Miller asking where are his documents {even
though he had not yet agreed at that time to have his client even sign a Confidentiality Agreement). Bob also said that
his clients have already talked to other counsel and they are ready to sue to protect their position. | understand thatisa
negotiating position, but | told him thathis actionsare tompletely coumter-productive to gatting this done. He also
wanted me to draft the waiver language that you would agree to for his conflict waiver and | just laughed. He also
wanted an email from me with a commitment as to when I would provide all of the documents and the information
about where the money is coming from He said that he will have a complzint filed if they do not have the documents
by end of day Thursday and a meeting to resolve all issues on Friday. | said that | would de what ! could but no

promises,

Then, | finally talked to Jeff Goulder and ! think | copied you on my email to him with the original letter from Bob

Milter. Jeff said he is tied up in all day firm meetings the next two days. Jeff said that Scott agreed to meet with Jeff in
leff’s office an Morday to discuss how to proceed. Jeff indicated that if this was so important to Scott, Scott should
have called and tatked to Jeff before today The impression that | got from Jeff is that he either did not understand the
time pressure or that he did not agree that the time pressure was important.

lindicated to Jeff that Bob Miller’s clients are other lenders with liens and they are threatening to file suit in court. 1also
explained that you and Scott would prefer to not have to go into court. | even added that your concernis that all of the
lenders go into court and this turns into another Mortgages Limited situation. Jeff responded that is not likely to occur
and it will be much more of a problem for you than Scott. (Jeff clearly implied that Scott can just put his entities into
bankruptcy and walk away. Do you have personal guarantees from Jeff?} leff said that he understood that Scott
wanted to help you, but Scott should not put himself in a bad pasition to help you. 1 tried to tell him that you are trying
to help Scott’s problem, but he did not see it that way.

FYI Jeff did not want to talk to Bob Miller, because he said that Miller is going after you and not Scott.

Despite the telephone calls and other issuas, | am still trying to finish the terms outline and to send it to you tonight.
Best regards, David

David G. Beauchamp

CLARK HILL PLC
14850 N Scotisdata Rd | Sulte 500 | Phoanix, Arizona 85254
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4B0.684.1126 (divect) | 480.684.1166 (fax) | 602.319.5602 (call}
dheauchamp@ctarkhill.com § www.clarkhill,com

From: Schenck, Daniel A.

Sent: Wednesday, January 15, 2014 6:39 PM
To: Beauchamp, David G.

Suhject: NDA

David,

Attached is the NDA of BenSco.

Daniel A. Schenck

CLARK HILL PLC

480.684.1118 (dlirect) | 480.684.1179 {fax)
Licansed in Arizona, Californla, Utah and Nevada
dschenckedclarkhift.com [ big | wvew clarkhil,com
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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT (the
“Agreement”} is made and entered into as of January __, 2014, by and between DenSco
Investment Corporation, an Arizena corporation (“DenSco™), Arizona Home Foreclosures, LLC,
an Arizona limited ligbility company (“AHF™), Easy Investments, LLC, an Arizona limited
Hability company (“EI”), Yomtov 8. Menaged, an individual (“YM™), Azben Limited, L.L.C., an
Arizona limited liability company (“Azben®), Geared Equity, LLC, an Arizona limited liability
company (“Geared™), and 50780 L.L.C., an Arizona limited liability company (“50780).
DenSco, AHF, El, YM, Azben, Geared, and 50780 are each considered a “Party” hereunder and
are collectively referred to as the “Parties”.

RECITALS

A. DenSco previously made vatious loans (collectively, the “DenSco_Loang™) to
AHF, El and / or to other entities owned and /or controlled by YM (collectively, the
“Borgower™), and a dispute has arisen between DenSco and Borrower regarding these loans and
their respective collateral (the “DenSco Dispute™);

B. Azben, Geared, and 50780 (collectively, the “Lenders™) also previously made
various loans to Borrower, and a dispuie has arisen between Lenders and Borrower regarding
these loans and their respective collateral (the “Lenders Dispute™);

C. A digpute has arisen between DenSco and Lenders regarding which party has first
priority to the collateral used to secure various loans which DenSco and / or Lenders made to

Borrower (the “Priority Dispute™);

D. DenSco and Borrower are considering entering into a loan workout arrangement
regarding the DenSco Loans and the DenSco Dispute (the “DenSco Workout”) and anticipate
preparing various term sheets, correspondence, drafts of agreements, and final agreements
regarding the DenSco Workout (collectively, the “DenSco Workout Documents™);

E. The Parties anticipate discussions and activities (the “Discussions”) amongst the
Parties regarding possible mutually agreeable resolutions regarding the DenSco Dispute, Lenders
Dispute, and Priority Dispute (collectively, the “Borrower Disputes™);

F. In order to facilitate the Parties’ participation and cooperation in the Discussions
and to pursue possible resolutions to the Borrower Disputes, the Parties opine that the disclosures
and access to certain information from one Party fo another Party will be required. As a
condition to their disclosure of Confidential Information (as defined herein), the Parties desire
assurance that any Confidential Information disclosed to, or discovered by, one Party to another
Party will not be disclosed to any third party or used in any manner other than as expressly
permitted by this Agreement; and

G. In cach instance, and as the circumstances apply., a Party which discloses
Confidential Information shall be the “Discloser” and a Party receiving Confidential Information

2001124022 43820/170082
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shall be a “Recipient”. Unless the context otherwise requires, as applicable, the term “Discloser’
and “Recipient” will include the respective Parly’s directors, officers, employees, agents,
consultants, advisors or other representatives, including legal counsel, accountants and financial
advisors.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

TERMS AND CONDITIONS

1. Incorporation of Recitals. The Recitals set forth above are hereby incorporated
into and made a part of this Agreement.

2. Confidentiality, Recipient agrees that it shall not at any fime, directly or
indirectly, disclose to any person or entity, use for its own benefit (other than as expressly
permitted in writing from the Discloser) or for the benefit of any third party, any Confidential
Information provided to it by the Discloser. As used in this Agreement, the term “Confidential
Information” shall include all of the DenSco Workout Documents, including all details regarding
their respective terms, representations, warranties, conditions, obligations, and other provisions;
details regarding the DenSco Workout, including the negotiations and / or agrecments of DenSco
and Borrower regarding the same; and any and all correspondence, documents, material, and

Q other information regarding any of the Parties, the DenSco Loans, the Lenders Loans, and or the
Borrower Disputes, whether disclosed orally or in writing, which is designated by the Discloser
as being “confidential” and or “proprietary” prior to being disclosed to the Recipient.
Notwithstanding the foregoing, Recipient shall be permitted to disclose the Confidential
Information to such of its officers, members of its board of directors, and its attorneys,
accountants, or other professionals (collectively, “Authorized Parties™), as is necessary to
analyze and review the Confidential Information, or if entered into, perform the obligations
required in the DenSco Documents; provided that Recipient shall be fully responsible for any
breach of the terms of this Agreement by any Authorized Party to whom it discloses such
information.,

The term Confidential Information shall not include information which, by clear and convincing
written evidence:

@ was in the public domain at the time of execution of this Agreement;

(i)  hereafter becomes part of the public domain by publication or otherwise
through no action of Recipient; or

(iii)  was received by Recipient through a source (other than the Discloser)
which is not under an obligation of confidentiality to the Discloser.

O 200112402 2 43820/170082
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3. Additional Covenants. Recipient agrees that, following the receipt of
Confidential Information hereunder, it shall:

{0 Undertake all reasonable and appropriate steps to ensure that the secrecy
and confidentiality of Confidential Information 1s maintained, including, without
limitation, restricting its disclosure solely to Authorized Parties; and

(ii)  If requested pursuant to, or required by, applicable law or regulation or by
legal process to disclose any Confidential Information, provide the Discloser with prompt
notice of such request(s) to enable the Discloser to seek an appropriate protective order.

4. Return of Confidential Information. At any time requested by Discloser,
Recipient (i) shall promptly deliver to Discloser all documents or other materials disclosed by
Discloser to Recipient constituting Confidential Information, together with all copies and
summaries thereof in the possession or under the control of Recipient, and (ii) will destroy
materials generated by Recipient that include or refer to any part of the Confidential Information,
without retaining a copy of any such material. Any such destruction pursuant to the foregoing
musi be certified by an authorized officer of Recipient in writing to Discloser (and such
cettification shall include a list of the destroyed materials).

5. No Obligation te Resolve Disputes. Fach Party reserves the right, in its sole
discretion, to conclude its participation in the Discussions and the negotiations of possible
mutually agreeable resolutions of the Borrower Disputes. Without limiting the preceding
sentences, nothing in this Agreement requires either Recipient or Discloser to enter into or agree
to the terms of the DenSco Workout Documents or any agreement intended to resolve one or
more of the Borrower Disputes.

6. Ownership of Confidential Information. At all times the ownership of the
Confidential Information shall remain with Discloser. Nothing in this Agreement or in the
disclosure of such Confidential Information to Recipient shall convey any right, title or interest
in or to the Confidential Information to Recipient,

7. No_Liability. Discloser agrees to act in good faith with respect to any
Confidential Information provided to Recipient. Recipient agrees that no covenants, warranties
or representations are made by the Discloser with respect to the accuracy or completeness of any
Confidential Information. No Discloser shall have any liability to Recipient or the Authorized
Parties arising out of the use of Confidential Information provided by such Discloser.

8. Remedy. Recipient hereby acknowledges that a violation of the provisions of this
Agreement may cause irrcparable damage to the Discloser, the amount of which may be
impossible to quantify, and it is therefore agreed and understood that in the event of such a
violation (or threatened violation) of this Agreement, the Discloser shall be entitled to injunctive
relief, without the necessity of posting any bond, against such violation, in addition to such other
remedies the Discloser may have.

200112402.2 43820/1 70082
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9, Waiver, The waiver by the Discloser of any breach of any provision of this
Agreement shall not be construed as a waiver of any subsequent breach, whether of the same or
of a different character.

10.  Governing Law/Venue. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Arizona. All claims or proceedings arising out
of or related to this Agreement shall be litigated in courts located within Maricopa County,
Arizona, and each Party irrevocably hereby consents and submits to the jurisdiction of any local,
state or federal court located in Maricopa County, Arizona,

11.  Binding Agreement, This Agrcement shall be binding upon, and imure to the
benefit of, the Discloser and its successors and assigns.

12.  Severahility. In the event that any provision of this Agreement is determined to
be invalid or unenforceable for any reason, such provision shall be deemed modified to the
extent required to render it valid, enforceable and binding, and such determination shall not
affect the validity or enforceability of any other provision of this Agreement.

13.  Integration. This Agreement contains the entire understanding of the Parties
with respect to the matters contained in this Agreement and no representation or covenants have
been made other than those contained in this Agreement.

14, Survival of Obligations. The Parties understand that the conclusion of the
Discussions will not terminate the Parties” obligations under this Agreement.

15.  Construction. The Parties have participated jointly in the negotiation and
drafting of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of
proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the
provisions of this Agreement.

16.  Attorneys’ Fees. In the event of any claim, controversy or dispute arising out of
or relating to this Agreement, or the breach thereof, the prevailing party shall be entitled to
recover reasonable attorneys’ fees incurred in connection with the enforcement, construction or
interpretation of this Agreement and in the case of a court proceeding, the fees shall be set by the
court sitting without a jury.

17.  Counterparts; Facsimile or Electronic Signaturcs. This Agreement may be
executed in one or more counterparts, by facsimile, or by a scanned signature transmitted
electronically, for the convenience of the parties and any such counterpart, facsimile or
electronic signature, shall be deemed an original. All such counterparts shall be construed as
being one and the same document.

|Signatures On the Following Page}

200112402.2 43820/170082
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first

above writlen.

DenSco:

DenSco Investment Corporation, an Arizona
corporation

By:
Denny J. Chittick
Its: President

AHEF:

Arizona Home Foreclosures, LLC, an
Arizona limited lability company

By:

Yomtov S, Menaged
Its: Member

EL

Easy Investments, LLC, an Arizona limited
liability company

By:
Yomtov 8. Menaged
Its: Member

YM:

Yomtov S. Menaged, Individually

200112402.2 43820/170082

Azben:

Azben Limited, L.L.C., an Arizona limited
liability company

By:
Printed Name:
1ts: Manager

Geared:

Geared Equity, LLC, an Arizona limited
liability company

By: 4Group, LI.C, an Arizona limited
liability company
Its: Manager

By:
Printed Name:
Its: Manager

50780

50780 L.L.C,, an Arizona limited liability
company

By:
Lynn A. Hoebing
Its: Member
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Beauchamp, David G.

—
From: Beauchamp, David G.
Sent Wednesday, January 15, 2014 8:26 PM
To: Cenny J. Chittick (dermoney@yahoo.com)
Subject: FW: Densco
Denny:

Please see the email that | just received from Bob Miller. Again, he is pushing.
Best, David

David G. Beauchamp

CLARK HILLPLC

14850 N Scotisdale Rd | Suite 500 | Phoenix, Arizona 85254
480.684.1128 (direct) | 480.684.1166 (fax) | 602.319.5602 {cell)
dbesuchamp@ciarikhill.com | www. clarkhill. com

From: Miller, Robert [mallto:rimiller@BryanCave.com]

Sent: Wednesday, January 15, 2014 8:11 PM e —
To: Beaucharp, David G. "

Subject: Densco

Confirming our discussion of today, I need from you an email laying out precisely what your elient is proposing in
terms of when a term sheet will be delivered and when the face-to-face meeting will occur. I am also not inclined to

spend any more titne on this until I know, in fact, Densco will execute a standard “no sue” waiver where my firm is
aliowed to represent my chients on any and all matters adverse to Densco excluding filing and prosecuting a lawsuit.

Please advise so I tnay report to my clients.

Again, I think if litigation 15 to be avoided it is important to get this game plan ironed out asap. The fact that Scoit’s
counsel is “unavailable” for the test of the week (something that is troubling under these circumstances and in this
day and age of everyone being available on a femote basis through technology) is troubling.

Thanks for your efforts on trying to keep this on 2 prompt, consensuzl path.

Bob

Robert J. Miller
Partner

Bryan Cave LLP

Two N. Central Avenue, Suite 2200
Phoenix, AZ 85004-4406
Telephone: (602) 364-7043

Cell: {(602) 550-8380
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Fax: (602) 716-8043
E-mail: fimillet{@bryancave.com

Atlanta - Boulder - Charlotte *Chicago - Colorado Sptings * Dallas * Denver + Frankfurt * Hamburg - Hong Kong
Irvine - Jeffetson City -Kansas City - London - Los Angeles - New York - Paris - Phoenix - San Francisco
- Shanghat - Singapore * St. Louis * Washington D.C.

This electronic message is frorm a law firm It may contain confidential or priviteged information. if you received this
transmission in error, please reply to the sender to advise of the error and delets this transmission and any attachments.

IRS Circular 230 Disclosure; To ensure compliance with requirements imposed by the IRS, we inform you that any U 8.
federal tax advica contained in this communication (including any attachments) is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenusg Code or (fi) promoting, marketing, ot
recommending to another party any transaction or matter addressed herein.

belip2014
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O Beauchamp, David G.

N
From: Beauchamp, David G.
Sent: Wednesday, January 15, 2014 10:21 PM
To: Denny Chittick
Subject: RE: Densco
Understood.

Thanks, David

Davld G. Beauchamp

CLARK HILL PLC

14850 N Scettsdale Rd | Suite 500 | Phoenlx, Arizona 85254
480.694.1126 (cirect) | 480.684.1166 (fax) | 602.319.5602 (cell)

dbeauchamp@ctarkhil.com | www.clarkhilleom

From: Denny Chittick [maifto:demoney@yahoo.com])
Sent: Wednesday, January 15, 2014 10:17 PM

To: Beauchamp, David G.

Subject: Re: Densco

| forwarded this to Scott so he knows what you are saying and how
pushing this off is not doing us any favors.

O dc

DenSco Investment Corp
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G.” <DBeauchamp@ClarkHill. com>

To: "Denny J. Chittick (demoney@yahoo.com)® <dcmoney@yahoo.com>

Cc: "Schenck, Daniel A." <DSchenck@ClarkHill.com>; “Stringer, Lindsay L." <lstringer@ClarkHil.com>
Sent: Wednesday, January 15, 2014 9:46 PM

Subject: FW: Densco

Denny-

Set forth below is my response to Bob Miller concerning the timing that he had to know today
before he would talk to his clients.
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Please note that | shared Jeffs comments that waiting until next week should be no big deal,
but | did not share Jeff's comments that this seems to be just a dispute between DenSco and
the other lenders.

Best, David

David G. Beauchamp

CLARK HILL PLG

14850 N Scoftsdals Rd | Sulte 500 | Phoenix, Arzona 85254
480.684.1126 (direct) | 480.684.1166 {fax} | 602.319.5602 (celt)

dbesuchamp@diarkhill.com | www.clarkhill.com

From: Beauchamp, David G.

Sent: Wednesday, January 15, 2014 9:43 PM
To: Miller, Robert

Subject: RE: Densco

Bob:

| did not talk to Scott Menaged's attorney until this evening. Scott's attorney is Jeff Goulder at
Stinson. Jeff did not think that waiting until he could be involved in the discussions next week
should be a big deal. | sent him a copy of your previous demand letter, but that did not make
a difference to him. (When | asked if Jeff could be available for some time on Thursday or
- Friday, | was told that Jeff is in all day management meetings for the next several days to
resolve end of year compensation for the partners at Stinson. Accordingly, his wishes are that
he is not to be disturbed)

The draft Confidentiality Agreement was sent to Denny earlier this evening. Denny said he
would review it and send it to Scott to get his consent to it and then send it to you. Although |
do not know if Scott will be willing to sign even that simple agreement with his attorney
advising him to wait, Denny was going to encourage him to do that so some discussions can
take place.

I have just finished the revised draft term sheet and sent it to Denny for his review. Again,
Scott might try to delay the distribution of this draft term sheet, but Denny will strongly
encourage him to

allow it to be distributed after the Confidentiality Agreement is distributed and signed.

Denny also indicated that he will signh the waiver letter so long as Bryan Cave is not
participating directly or indirectly in any litigation against DenSco. | guess he was warned
about having you hire another firm to litigate the matter, but you stay involved and direct the
litigation from behind the scenes. | assured him that you would not do that and you would
make the language in the letter indicate that.

Thank you.

David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suits 500 | Phoenix, Arizona 85254
480,684.1126 (direct) | 480.684. 1168 (fax} | 602.319.5602 {call}
dbeauchamp@elarkhil,com | www.clarkhill.com
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From: Miller, Robert [mailto:rjmiller@BryanCave.com]
Sent: Wednesday, January 15, 2014 8.11 PM

To: Beauchamp, David G

Subject: Densco

Confirming our discussion of today, | need from you an email laying out precisely what your
client is proposing in terms of when a term sheet will be delivered and when the face-to-face
meeting will occur. | am also not inclined to spend any more time on this until | know, in fact,
Densco will execute a standard “no sue” waiver where my firm is allowed to represent my
clients on any and all matters adverse to Densco excluding filing and prosecuting a lawsuit.

Please advise so | may report to my clients.

Again, | think if litigation is to be avoided it is important to get this game plan ironed out

asap. The fact that Scott’s counsel is “unavailable” for the rest of the week (something that is
troubling under these circumstances and in this day and age of everyone being available on a
remote basis through technology) is troubling.

Thanks for your efforts on trying to keep this on a prompt, consensual path.

Bob

Robert J. Miller
Partner

Bryan Cave LLP

Two N. Central Avenue, Suite 2200
Phoenix, AZ 85004-4406
Telephone: (602) 364-7043

Cell: {602) 550-8380

Fax: (602) 716-8043

E-mail: rjmifler@brvancave.com

Atlanta - Boulder - Charlotte -Chicago - Colorado Springs - Dallas - Denver - Frankfurt -
Hamburg - Hong Kong - lrvine - Jefferson City -Kansas City - London - Los Angeles - New
York - Paris - Phoenix - San Francisco - Shanghai - Singapore - St. Louis - Washington D.C.

This electronic message is from a law firm. It may contain confidential or privileged information. If you received
this fransmission in error, please reply to the sender to advise of the error and delete this transmission and any
attachments.

RS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that

any U.S. federal tax advice contained in this communication (including any attachments) is not intended or
written to be used, and cannot be used, for the purpose of (i} avoiding penalties under the Internal Revenue
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Beauchamp, David G.

From: Beauchamp, David G.

Sent: Woednesday, January 15, 2014 10:30 PM
To: Stringer, Lindsay L, Schenck, Daniel A.
Subject: FW: Draft Term Sheet

Attachments: Term Sheet vl.docx

Please see Denny’s “detailed” comments. (Attempt at humor)
Thanks, David

David G. Beauchamp

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenlx, Arizona 85254
480.684,1126 (direct) | 480.684.1166 (fax) | 602.319.5602 {cell}

dbeauchamp@clarkhilt.com | www.clarkhill.com

From: Denny Chittick [mailto:dcmoney@yahoo,com]
Sent: Wednesday, January 15, 2014 10:25 PM
To: Beauchamp, David G.; Yomtov Menaged

- -Subject: Re: Draft Term Sheet - -
Attached is the terms sheet that we outlined with David. the dates
are blank, i'm not sure what they should be right now. i think this
has everything in it. besides a request for a life insruance policy of

10 million with DenSco as the bene.

let me know any other changes.
thx
dc

DenSco Investment Corp.
www.denscoinvestment.com
602-469-3001 C
602-532-7737 f

From: "Beauchamp, David G." <DBeauchamp@ClarkHill.com>
To: "Denny J. Chiltick {dcmoney@yahoo.com)" <dcmoney@yahoo.com>
Cc: "Stringer, Lindsay L." <Istringer@ClarkHill.com>; "Schenck, Daniel A." <DSchenck@ClarkHill.com=>

1
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Sent: Wednesday, January 15, 2014 9.24 PM
Subject: Draft Term Sheet

Denny:

Attached is a draft Term Sheet, for a forbearance/workout agreement between DenSco and
Scott's entities. | am sending it in Word to you so you can make changes if necessary. | also
have one question in bold to confirm what interest payments (and for how long) you are
agreeing to defer. (Sorry | could not get Section 9 in the right place and Scott’s signature line
is not correct.)

Hopefully, you will be able to see the time that | spent reviewing each of the emails and my
notes to try to cover as many of the pending issues between you and Scott as possible

Please review this carefully. Hopefully, it is close enough so that any minor changes can be
made (and dates filled in), so it can be sent to Scott for his review and approval. In order to
encourage Scott to sign it, | made it completely non-binding and totally subject to the definitive
agresment.

All the best, David

- David G. Beauchamp s — - -t = =

CLARK HILL PLC

14850 N Scottsdale Rd | Suite 500 | Phoenix, Arizona 85254

480.684.1126 (direct) | 480.684.1166 (fax) | 602.319.5602 (cell)
beauchamp@eclarkhill.com | www.clarkhil.com

This electronic mail message contains information which is (a) LEGALLY PRIVILEGED,
PROPRIETARY IN NATURE OR OTHERWISE PROTECTED BY LAW FROM
DISCLOSURE, and (b) intended only for the use of the addressee named herein. If you are
not the addresses, or the person responsible for delivering this to the addresses, you are
hereby notified that reading, copying, or distributing this message is prohibited. If you have
received this message in error, please contact us immediately at the telephone number shown
above and take immediate steps to delete the message completely from your computer
system. Thank you.

IRS Circular 230 Disclosure: To ensure compliance with the requirements imposed by the
IRS, we inform you that any U.S. federal tax advice contained in this communication (including
any attachments) is not intended for or written to be used, and cannot be used, for the
purpose of (a) avoiding any penalties under the Internal Revenue Code or (b) promoting,
marketing, or recommending to another party any transaction or matter addressed herein.

LEGAL NOTICE: This e-malil is for the exciusive use of the intended recipient{s), and may contain priviieged and
confidential information. If you are not an intended recipient, please notify the sender, delete the e-mail from your
computer and do not copy or disclose It to anyone else. Your receipt of this message is not intended to waive
any applicable privilege. Neither this e-mail nor any attachment{s) establish an attorney-client relationship,
constitute an electronic signature or provide consent to contract electronically, unless expressly so stated by a
Clari Hill attorney in the body of this e-mait or an attachment.

FEDERAL TAX ADVICE DISCLAIMER: Under U S. Treasury Regulalions, we are informing you that, to the

2

DIC0007013



O ’ extent this message includes any federal tax advice, this message is not intended or written by the sender to be
used, and cannot be used, for the purpese of avoiding federa! tax penalties.
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C
2 By
TERM SHEET e ———

The provisions of this Term Sheet are intended only as an expression of intent on behalf
of DenSco Investment Corporation (“DenSco”) and Scott Menaged, Arizona Home Foreclosures,
LLC, Easy Investments, LLC and possibly other entities owned by or under the control of Scott
Menaged used to purchase real property from trustee sales (collectively, “Borrower”). These
provisions are not intended to be legally binding on DenSco or Borrower and are expressly
subject to the execution of an appropriate definitive agreement. DenSco and Borrower expressly
acknowledge and agree that the contents of this Term Sheet are insufficient to constitute a legally
binding agreement as to its subject matter and that there shall be no binding agreement between
DenSco and Borrower until a definitive agreement is executed.

TERMS

1. DenSco has advanced several loans to the Borrowers entities. These loans are
secured by a Mortgage/Deed of Trust, which was intended to be in first lien position
on each of the propertics owned by the Borrower.

2. Certain of Borrower’s properties were used as security for loans from other lenders
and for loans from DenSco.

3. Certain of these other lenders have rctained Bryan Cave, LLP to represent them (the
“Other Lenders”) in connection with the liens of these Other Lenders and the liens of
DenSco which were each supposed to be in first lien position on the respective
property (each a “Conflict Property” and collectively, the “Conflict Properties™).

4, DenSco and Borrower agree to cooperate and assist each other in connection with
resolving the dispute with the Other Lenders concerning these Conflict Properties.

5. As each of the Conflict Properties are sold through an escrow, Borrower is to pay any
shortfall of funds required to satisfy the liens of the Other Lenders and DenSco on or
prior to the closing of the sale of such Conflict Property. Notwithstanding the
Priority List defined and referenced below, the sale of such Conflict Propetties to
third parties are to proceed pursuant to the timing specified by the applicable
purchaser of the Conflict Property, so long as the Other Lenders and DenSco are to be
paid through such closing.

6. Borrower and DenSco will work with the Other Lenders to obtain a Priority List of
the Conflict Properties from the Other Lenders (the “Priority List™). This Priority List
will list the order in which the Other Lenders want each Conflict Property to be
refinanced so that the respective Other Lender is paid in full for the loan secured by
such Conflict Property and its corresponding lien will be released on such Conflict
Property.

A. The Priority List will be submitted to Debbie Pihl at Magnus Title Agency
(“Magnus™). Magnus will arrange for the necessary title work and verify the pay-off
amounts for the Other Lender’s loan and arrange for the closing of the additional
funding from DenSco pursuant to a modification of its existing loan.

200112534.2 43820/170082
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O B. Based on the pay-off amounts required to satisfy the loan of the applicable Other

Lender, as determined by Magnus above, DenSco will submit funds to Magnus to
modify and increase DenSco’s outstanding loan to a LTV of approximately 95% of
the applicable Conflict Property. Borrower will be required to deliver the balance of
the required funds to pay-off and release the lien of the Other Lender on the
applicable Conflict Property and to provide title insurance to DenSco showing
Densco in first lien position to secure its modified loan .

C. Borrower and DenSco have been assured by Debbie Pihl and Magnus that
Magnus has sufficient resources to process the pay-offs of all of the loans from the
Other Lenders associated with each of the Conflict Properties on or before
_,2014.

D. Borrower and DenSco agree to and will deliver adequate funds to Magnus to
pay-off all of the loans from the Other Lenders on or before
2014,

E. After all of the loans of the Other Lenders (secured by any of the Conflict
Properties) have been paid off and released by the Other Lenders as set forth in
Section 5 and Section 6 A and 6 B above, DenSco and Borrower shall proceed to
resolve the lien disputes between DenSco and with other similarly situated lenders
pursuant to the procedures described in Section 5, Section 6 A and 6 B above.

O 7. Borrower agrees to the following:

A. Except for DenSco, Borrower agrees to continue to pay the interest due to each of
the Other Lenders and any other similarly situated lender on a timely basis and to
keep such loans current and in compliance with its terms;

B. Borrower has arranged for private outside financing in the amount of
approximately $1,000,000 (the “Outside Funds™), which is to be provided to
Borrower on or before , 2014. Such Outside Funds shall be used
exclusively for the pay-off of the Other Lenders and any other similarly situated
lender (and any balance to be paid to DenSco to reduce the amount of DenSco’s
additional loans to Borrower, as provided herein.

C. Borrower has agreed to inform DenSco of all of the terms of Borrower’s
transaction to obtain the Qutside Funds and the security provided for such Outside
Funds. DenSco agrees to keep such information on a confidential basis, provided,
however, DenSco will be able to provide such terms and information to its investors,
legal counsel, accountants and other applicable professionals.

D. Borrower agrees to provide any additional security to DenSco, as may be
requested by DenSco, to secure Borrower’s existing obligations to DenSco and to
secure the additional obligations that DenSco is agreeing to provide pursuant to this
forbearance / workout agreement.

O
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O E. Borrower agrees to reimburse all costs and expenses, including without limitation
title reports, amendments or title insurance, investigation fees, and / or attorneys’
fees, incurred by DenSco in connection with this forbearance / workout agreement,
or the existing and / or any future lien disputes with the Other Lenders or any other
similarly situated lenders

F. Borrower agrees to use its good faith efforts to: (i) liquidate other assets, which is
expected to generate approximately 4 to 5 million US Dollars; (ii) apply all net
proceeds from the rental of Borrower’s homes, or the net proceeds from the
acquisition and disposition of additional homes by Borrower, or (iii) apply and funds
received from Borrower’s continued good faith efforts to recover any other assets that
can be recovered from the missing proceeds from the multiple loans that were
advanced from DenSco and other lenders with respect to certain properties as
referenced above. Any additional funds obtained and / or made available to Borrower
pursuant this subsection shall be made available to and used by Borrower in
connection with the resolution of the lien disputes between DenSco and other lenders
as referenced above;

8. DenSco agrees to the following:

A. So long as each Borrower is in compliance with the terms of the workout

agreement and any other agreement with DenSco, DenSco will forbear from taking

any action to accelerate its loans to Borrower and to commence foreclosure action
O against the assets of Borrower;

B. DenSco will defer the collection of interest from the Borrowers on DenSco’s
loans to the Borrowers (on all loans or just for the loans secured by the Conflict
Properties?) during the process to fund the amount due to the Other Lenders in
connection with the Conflict Properties; FOR NOW I'M DEFFERING ALL
INTERST ON ALL LOANS.

C. DenSco will provide 2 new loan to Borrower in the amount up to One Million US
Dollars, which loan is to provide for multiple advances, earn 3% annual interest and
is to be secured by a first lien position against certain real property to be approved by
DenSco in its sole discretion (the “Additional Loan”); and

- D. 8o long as ecach Borrower is in compliance with the terms of the forbearance and
workout agreement and any other agreements with DenSco, DenSco agrees to comply
with its obligations set forth elsewhere in this Term Sheet, including the obligation to
modify its existing loans to the Borrower that are secured by the Conflict Properties,
so that the amount of such loans shall be increased to 95% LTV as indicated above.

9. Borrower and DenSco acknowledge and agree that this forbearance/ workout
agreement shall not constitute nor create a joint venture or partnership arrangement
between or among DenSco and any of the Botrrower

O
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‘The above terms are agreed to this ___ day of January, 2014 by the following.

DENSCO INVESTMENT CORPORATION

By:

Denny Chittick, President

ARIZONA HOME FORECLOSURES, LLC

By:

Its:

EASY INVESTMENTS, LLC

By,

Its:

YOMTOV SCOTT MENAGED

200112534.2 43820/170082
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