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Attorneys for Plainfiffs
CLIFFORD STRAND, WiLLIAM BIDDLE, GERNOT TROLF
& NATIONWIDE Comz;mcmmﬂm
SUPERIOR COURT OF CALIFORNIA
COUNTY OF ORANGE, CENTRAL Eiﬁﬁ'ﬁﬁﬁ CENTER
CLIFFORD STRAND, an individual;
WILLIAM BIDDLE, an individual;
GERNOT TROLF, n individual; and AMENDED COMPLAINT:
NATIONWIDE COMMERCIAL ;
BROKERS, a California corporation, 1. FRAUD AND
MISREPRESENTATION
Pla@nﬁffs,
P 2. NEGLIGENT
Vs, MISREPRESENTATION
)
JAN WALLACE, anlindividual; SECURED ) 3. BREACH OF CONTRACT
DIVERSIFIED INVEST MENTS LTD, a
Nevada corporation; ALLIANCE TITLE 4. BREACH OF THE COVENANT
COMP , a Califdrnia corperation & OF GOOD FAITH AND FAIR
DOES 1 through mor nclusive, ; DEALING
Defendants. } 5. CONVERSION
b
} 6. COMMON COUNTS, MONEY
HAD AND RECEIVED
DEMAND FOR A JURY TRIAL
COMES NOW, Plaintiffs CLIFFORD STRAND, WILLIAM BIDDLE, GERNOT
TROLF and NATIONWIDE COMMERCIAL BROKERS, and uponinformation and belief,
herein alleges as follows:
1. Plaintiff CLIFELORD STRAND (hereinafter “STRAND”), 1s now and at all times
relevant hereto was a tesident of the County of Grange, State of Californie,
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2, Plaintff WILLIAM BIDDLE (hereinafter “BIDDLE”) is now and at all times
relevant hereto was ap individual residing in and/or doing business in the County of Orange,
State of California.

3. Plamtiff GERNOT TROLF (hereinafier “TROLF"} is now and at all times relevant

hereto was an indivitﬁua}g either residing in and/or doing business in the County of Orange,

State of California, |
4. Plaintiff X\iATIONWIDE COMMERCIAL BROKERS (hereinafter
“NATIONWIDE”), is now and at all times relevant hereto was a California Corporation,
with its principle place of business located in the County of Orange, State of California.
5. Defendant JAN WALLACE (hereinafter “WALLACE™), is now and at all times
relevant hereto was)an individual doing business in the County of Orange, State of
California.

6. Defendant SECURED DIVERSIFIED INVESTMENTS, LTD (hereinafier “SDI™),

is now and at all times relevant hereto is believed to be a Nevada Corporation, doing
business in Caiifomia‘, with its principle place of business located in the County of Grange,
State of California.

7. Defendant ALLIANCE TITLE COMPANY (hereinafter “"ALLIANCE"), isnow and

at all times relevant hereto has been a California Corporation doing business in the County

of Orange, State of California,

8. The true nam%s and capacities of the Defendants named herein as DOES 1 1o
100, inclusive, wheﬂ{{ar individual, corporate, associate, or otherwise, are unknown to
Plaintiffs who ﬂaerefmie sue such defendants by such fictitious names pursuant to California
Code of Civil Procedure §474. Bach of the DOE defendants are California residents or are
registered and/or doing business in California. Flaintiffs will amend this Complaint to show
such true names and capacities when the same have been determined.

9. Each ofthe nanled defendants herein, and the fictitiously named defendants, were in
some way responsible, jin some maxnner, and share equally in the Liability for the occurrences

and happenings alleged in this Complaint. All ofthe injuries and damages, as heretn alleged,

FIRST AMEBNDED COMPLAINT 2 RACLIENT 3 Amersed Compixint
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were and are the direg
and of the defendants
10,  Eachofthe

employee or represent

t and proximate results equally of the actions of all named defendants |
designated as DOES 1 through 100,
Defendants herein were at all times relevant hereto the agent, servant,

ative of the remaining defendants, and in performing the acts alleged

herein was acting within the course and scope of such agency and employment with the full

knowledge, consent, Ztiﬁc&ﬁm, active assistance and encouragement, express or implied,

of each of the oth

defendants. Accordingly, reference to one defendant herein,

automatically is a reference to each and every other defendant herein,

1. Each of the parties herein, whether Plaintiffs, Defendants, Cross-Complainans,

Cross-Defendants or

DOES 1 through 100, whether individoal, corporation or any entity

unknown, domestic o

foreign, have availed itself of the privileges and immunities of the

State of California within the County of Orange for its own benefit. In having availed itself

a

of such rights and pﬁrieges, each and every party herein also subject itself to the laws of

the state and the juris

iction of the courts of the state and county herein. Damages at issue

are in excess of the minimum jurisdictional limit of this court. Accordingly, the above-

entitled Court is the proper court for this action.

12.  Defendant
employment contract

Board of Directors by

GENERAL ALLYEGATIONS

8DI hired Plaintiff STRAND as “Executive” pursuant to a written
dated May 1, 2003. Plaintff STRAND was elected Chairman of the
he shareholders and received a vote of confidence at all shareholder

meetings up to and ipcluding February 2005, (A true and correct copy of Plaintiff’s

employment contract dated May 1, 2003 is attached hereto as Exhibit A and is incorporated

herein by reference.)

13. Defendant

SDI also hired Plaintiffs BIDDLE as an Officer and TROLF as

Director of Operations pursuant to respective written employment contracts, Plaintiff

BIDDLE was also ¢lepted fo the board of directors. Plaintiffs STRAND, BIDDLE and

TROLF served competently in their respective capacities until the time of their resignation

in separate letters of

resignation, each dated August 31, 2005. (A true and correct of

FIRST AMENDED COMPLAINT 3
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Plaintiffs Strand, Bid

die and Trolfs letters of resignation dated August 31, 2005 are

attached hereto as Exhibit B and are incorporated herein by reference.)

14,  In or about

consultant to the bcr:d

March 2005, Defendant SDI retained Defendant WALLACE as a

and eventually hired her as company President Defendant

WALLACE was hired primarily on her promise that she would improve the company’s net

worth, and that she w
15.

uld bring in additional capital to the company.

Immediatelyupon her hite, Defendant WALLACE initiated a campaign primarily

designed to persanafy gain complete control of the corporation, financially desiroy

Defendant SDI, and zt:;

gomplete disregard fi
WALLACE fragmen
management, bought
shareholder lawsuit. A
corporation was subs
plunged from about $
16.  Plaintiffs &
employment contracts
Defendant SDL Inan

oraft financial interests designed for her own personal profit. In
the welfare of the corporation and the of stockholders, Defendant
ted the board of directors, polarized board members against
a small amount of stock and immediately threatened a minority
s a direct result of Defendant’s destructive actions, the income of the
tantially reduced, asscts were diminished, and the value of stock
.00 per share, to about $.05 per share.

STRAND, BIDDLE and TROLF, pursuant to their respective
were owed unpaid salaries that remain outstanding on the books of

effort to deprive Plaintiffs of their unpaid salaries, in or about April

2005, Defendant WALLACE initiated new employment contracts for Plaintiffs that

“forgave” accrued and

unpaid salaries, with the promise that salaries would be replaced with

stock incentives. The doantracts also included indemmification and hold harmless provisions
by which Defendant WALLACE mandated that employees would surrender any and all

claims of redress for lost salaries and other benefits against the corporation.

17.

Plaintiff STRAND refused to sign the new employment contract, drafted his own

version, signed it and presented it to Defendant WALLACE, Plaintiff is unaware whether

Defendant SDI signed

this emmployment confract, although in public filings with the Security

and Exchange Commdgsion (“SEC™, Defendant SDIrepresented that the general terms and

conditions of the employment contract with Plaintiff STRAND is in full force and effect.

FIRST AMENDED COMPLAINT . 4
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(A true and correct ¢opy of Plainhiff STRANDs revised contract and the contracts of
Plaintiffs BIDDLE mid TROLF, each dated April 1, 2005, are attached hereto as Exhibit C

and are incorporated herein by reference.)

18.
regarding the sale of

Defendant SDI. Pur

On or abmélt July 1, 2003, Defendant SDI entered into a buy-sell agreement

sertain property, kmown as Cannery West Shopping Center, held by

suant to the agreement, an imvestor bought the property from

Defendant SDI for the sum of approximately $9,000,000. Defendant SDI hired Defendant

ALLIANCE as the tit]

19, Pursusntio
the escrow agent, Defe
of the sale of the prop

required to pay Plain

lc company mansaging the escrow account for sale of the property.

Section 16 of the sales agreement, escrow instructions required that
ndant ALLIANCE, pay commissions to certain parties from proceeds
erty. Pursuant to the broker instructions, Defendant ALLIANCE is
T NATIONWIDE commissions in the amount of $180,000 at the

close of escrow. Escraw closed on or about December 2, 2005, and Defendant ALLIANCE

refused to pay Plaintiff NATIONWIDE the commission due and owing. (A true and correct

copy of the Cannery West Shopping Center sales agreement, page 1 and Section 16, are

attached hereto as Exhibit D and is incorporated heremn by reference.)

20.

Also, in or

about July 2005, Defendant WALLACE, on behalf of herown

financial interest, and on behalf of Defendant SDI, approached Plaintiffs STRAND,

BIDDLE and TROLF | Defendant WALLACE represented to Plaintiffs thatshe would make

arrangements for them to receive their unpaid salaries provided they make certain

concessions. Defendant WALLACE told Plaintiffs that if Plaintiffs would resign their

positions with Defendant 8D, and reduce their salary demands, that she wonld arrange for

Plaintiffs’ past due sajaries to be paid out of the Cannery West Shopping Center escrow

when it closed. &dditjjaﬁyg Defendant WALLACE also told each Plaintiffthat they would

receive a new consul

g contract with Defendant SD1, and that each would receive other

valuable SDI stock incentives and employment benefits. Plaintiffs’ reduced salary demands

in the amounts of $90
21.

000, $45,000 and $42,000 respectively, remain unpaid.

Thereafter, Defendant WALLACE represented her promises to Plaintiffs before

FIRST AMENDED COMPLIAINT 5
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Plaintiff NATIO

Defendant SDI board
Defendant WALLAC

of directors. In or about August 2005, the board of directors approved
E’s plan to pay Plaintiffs’ reduced salaries. Pursuant to the purported

agreements, Plaintiffs would resign their positions with Defendant SDI, each effective

August 31, 2005, and

each would be paid reduced salary and benefits at the close of the

eSCIow account, Furtﬂer, Plaintiffs would receive new consulting contracts with Defendant

SDI containing stock
22

incentives and other employment benefits.

On or about August 31, 2005, in reliance upon Defendant WALLACE’s

representation, Plaintiffs tendered their resignations and thea forwarded amended escrow

instructions to Defeldant ALLIANCE demanding payments upon close of escrow.

However, unknown

Plaintiffs, Defendant WALLACE fraudulently removed certain

benefits and incentives from the respective agreements prior to presenting them to the

board of directors. Unknown to the board of directors, the board approved the fraudulent

agreements.

23.

Plaintiff BIDDLE is the broker for Plaintiff NATIONWIDE in the sale of the

Cannery West Shopping Center project and is entitled to receive the $180,000 commission

ont behalf of Plaintiff

NATIONWIDE. Prior to the close of escrow, also in or about July

2005, Defendant WALLACE, again on behalf of her own financial interest and on behalf

of Defendant SDI, r

esented to Plaintiff NATIONWIDE, through Plaintiff BIDDLE, that

E would receive its commission in the amount of $180,000 at the

close of escrow pursupnt to the escrow instructions.

24. At the tim
STRAND, BIDDLE,
promises. Defendant

she made them with

money, property

Defendant WALLACE made these representations to Plaintiffs
ROLF and NATIONWIDE, she had no intention of honoring her
ew with substantial certainty that her representations were false, and
¢ intent that Plaintiffs would rely upon them and would surrender

legal rights. Plaintiffs STRAND, BIDDLE, TROLF and

NATIONWIDE had no reason to suspect that Defendant WALLACE was misrepresenting

25. Unknown

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE,

the truth and dc:n-imjO lly relied upon hcer representations, all to their damages.

FIRST AMENDED COMPTAM 6
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Defendant WALLAC

E, on four separate occasions, forwarded escrow instructions to

Defendant ALLIANCE demanding that it withhold Plaintiffs” STRAND, BIDDLE, TROLF

and NATIONWIDE 5

26.  First, in an

avment at the close of escrow.

email dated November 29, 2005, Defendant WALLACE demanded

that Defendant ALLIANCE withhold escrow payment to Plaintiffs STRAND, BIDDLE,

TROLF and NATIO
WALLACE submifte
demanding that it witl
20035, Defendant WAL
ALLIANCE withhold

NWIDE. Again, on or about November 30, 20035, Defendant
d a Defendant SDI resolution to Defendant ALLIANCE, again
hhold escrow payment to Plaintiffs. Once again, on November 30,
I.ACE submitted “hold back mstructions,” derpanding that Defendant
| escrow payment to Plaintiffs STRAND, BIDDLE, TROLF and

NATIONWIDE. Again on December 2, 2005, Defendant WALLACE submitted revised

“hold back instruction

L” to Defendant ALLIANCE, once more demanding that it withhold

gscrow payment to Plaintiffs.

27.
ALLIANCE with the
Plaintiffs STRAND,

Defendant

WALLACE presented the “hold back™ instructions to Defendant
ntent to further her own financial interest and to purposely defraud
BIDDLE, TROLF and NATIONWIDE of their salaries and

commissions. (A true and correct copy of Defendant WALLACE's “hold back instructions”

escrow instructions, gre atiached hereto as Exhibit B and are incorporated herein by

reference.)
28.

contacted Plaintiff 8T

After escrow closed on or sbout December 2, 2005, a majority sharcholder

RAND, and informed him that if he wanted to be paid his past due

salary, he must Surrenaﬁlicr his stock to Defendant WALLACE. Plaintiff STRAND refused
to doso. Additionally, Defendant WALLACE contacted Plaintiff BIDDLE and told him that

if he wanted his past cfue salary, that he would have to give her control of his stock via

proxy. Plaintiff BIDDLE refused to do so.

29.

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE have repeatedly

made demand upon Defendant WALLACE, Defendant SDL, and Defendant ALLIANCE

FIRST AMENDED COMPLAINT 7
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for payment of the monies owed them out of the escrow account. However, Defendants

steadfastly refuse to pay Plaintiffs those monies due and owing, resulting in the necessity of

this lawsuit.

FIRST CAUSE OF ACTION

(Fraud and MisrepL‘esentatiou by Plaintiffs Strand, Biddle, Trolf and Nationwide

again
Plaintiffs 1

30.

t Defendants Wallace and SDI and DOES 1-100)
corporates herein paragraphs 1 through 29, inclusive, of this

Complaint as if fully Tet forth.

31. Defendants

WALLACE, on her own behalf and/or on behalf of SDI, made certain

false and fraudulent| representations to Plaintiffs STRAND, BIDDLE, TROLF and

NATIONWIDE pursuant to the General Allegations as stated herein above. Defendant made

the false representatio

rights. Defendant’s

in oxder to induce Plaintiffs to surrender money, property and legal

resentations were in fact false and fraudulent. At the time Defendants

made the representation, Defendants knew with substantial certainty that the representations

were false and fran
NATIONWIDE woul

32. Plaintiffs S
suspect that Defendar
reasonably relied upor

and legal right. Had P1

dulent and that Plaintiffs STRAND, BIDDLE, TROLF and
d rely upon them.

TRAND, BIDDLE, TROLF and NATIONWIDE had no reason to
its’ representations were in fact false and fraudulent, and therefore
| them in making their decision to surrender certain money, property,

aintiffs been aware of the true facts as they actually were, they would

not have agreed to surrender their money, property or legal rights.

33,
the facts herein stated 1

As apro

of the minimal juris
reputation and good
which will be establis

34. Theaforem

was deceitful, and w

imate and direct result of Defendants’ fraud and misrepresentation and

the General Allegations, Plaintiffs were damaged in a sum in excess
ictional limits of this Court, with further damages to Plaintiffs’
ill in the business community, all in 2 sum presently unknown, but
ed at the time of trial.
ntioned conduct of Defendants was an intentional misrepresentation,

a purposeful concealment of material facts known to Defendants.

FIRST AMENDED cowrrm'r 8
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Defendants, with the i
rights and otherwise ¢
to cruel and unjust ha

award of exemplary a

(Negligent Misreps
agains
35, Plaintiffs {

Complaint as if fully ¢

36.
false and fraudulent
NATIONWIDE pursy
made the representatis
or false, but made the

atention on its part of depriving Plaintiffs of money, property orlegal
ausing injury, is guilty of despicable conduct that subjected Plaintiffs
rdship in conscious disregard of Plaintiffs’ rights so as to justify an

nd punifive damages.

resentation by Plaintiffs Strand, Biddle, Trolf and Nationwide
st Defendants Wallace and SDI and DOES 1-100)

ncorporates herein paragraphs | through 29, inclusive, of this
et forth.

Defendants WALLACE, on ber own behalf and on behalf of SDI, made certain

representations fo Plaintiffs STRAND, BIDDLE, TROLF and
ant to the General Allegations as stated herein. Atthe time Defendants
ns, Defendants did not know whether the representations were true

representations with the intent that Plaind{fs STRAND, BIDDLE,

TROLF and NATIONWIDE rely upon them. Defendant made the false representations in

order to induce Plaintiffs to surrender money, property and legal rights. Defendant’s

representations were in fact false and fraudulent.

37. Plaintiffs 8

suspect that the repre

TRAND, BIDDLE, TROLF and NATIONWIDE had no reason to

sentations were false or fraudulent, and therefore reasonably relied

upon them in making their decision to surrender their money, property and legal rights. Had

Plaintiffs been aware of the true facts as they actually were, they would not have entered into

the business relationship.

38.

stated, Plaintiffs were

As a proximate result of Defendants’ false and frandulent representation as herein

damaged in a sum in excess of the minimal jurisdictional limits of this

Court, with further damages w Plaintiffs’ reputation and good will in the business

community, all in a sum presently unknown, but which amount will be established at the

time of trial,

i
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Breach of Contract by All Plalntiffs against

Drefendants SDI and Alliance and DOES 1-108)

39.  Plaintiffs 1

ucorporates herein paragraphs 1 through 29, inclusive, of this

Complaint as if fully set forth.
40.  Until the time of their employment termination, Plaintiffs STRAND, BIDDLE and

TROLF had been em

loyees of Defendant 8DI since the date of their hire, At all times

relevant herein, Plaictiffs have been employed pursnant to written separate employment

agreements, Plaintiff NATIONWIDE entered into a coniract with Defendant SDI whereby

it would receive comy
41,  Thereafter,
ALLIANCE, whereby
third party beneficiari
42.  Eachofthe
contracts in a proper 3
43,  Defendants

nissions pursuant to the sale of certain property described herein.
Defendant SDI entered into a written confract with Defendant
Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE became
ss of such agreement.

Plaintiffs herein performed each and every duty under their respective
nd just manner as required in the writings.

breached the respective contracts in that they failed to perform under

the terms of the respective contracts and have refused to pay Plaintiffs monies and other

consideration now dué and owing.

44. AlthoughP
condifions of the con

consideration,

45,  As a divect,

aintiffs have repeated demands to be paid according 1o the terms and

iract, Defendants steadfastly refuse to pay those monies and other

foreseeable, and proximate result of Defendants’ breach, Flaintiffs

have suffered and continue to suffer substantial losses in money, carnings, bonuses, and

benefits, and expenses incurred, in an amount which will be proven at trial, in excess of the

jurisdictional limits of this court.

i
7
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46.  Plaintiffs
Complaint as if fully
47.  Until the tin
been full time employ
herein, Plaintiffs have
48,  Plaintiff N4

allowed for the payn
Defendant SDI also ¢

of the escrow account

b of the Covenant of Good Falth and Fair Dealing

Plaintiffs against Defendant SDI and DOES 1-100)

ncorporates herein paragraphs 1 through 29, inclusive, of this

set forth.

neof their termination, Plaintiffs STRAND, BIDDLE and TROLF had
ees of Defendant 8D since the date of their bire. At all times relevant

been employed pursuant to separate written employiment agreements.

A TIONWIDE entered into a writien contract with Defendant SDI that
nent of a commussion. Additionally, Plaintiff NATIONWIDE and

ntered into an agreement whereby the commission would be paid out

described herein, which provided for the payment of the cornmissions

upon the sale of certain real property.

49,

Implied within the respective written agreements are covenants of good faith and

fair dealing. Pursuant to these covenants, each party promises that it will nottake any actions

to interfere with or

ohibit the other party from obtaining all benefits which should

naturally flow from the agreements.

50.

respective agreements

L

Defendants have breached the covenants of good faith and fair dealing within the

with Plaintiffs, by the acts herein stated. These acts include those of

wrongfully withholding money, commissions and other compensation due and owing
i

Plaintiffs from the sa

51, Asadirect

of certain real property.
and proximate result of Defendants’ breach of the covenants of good

faith and fair dealing, Plaintiffs have suffered and continue to suffer, substantial losses in

money, commissions,

eamnings, bonuses, and other benefits, all to their damage in excess of

this Court’s minimum jurisdiction, the precise amounts to be proved at fime of trial.

32.

Plaintiffs claim sach amounts as damages, together with prejudgment infergst

pursuant to Civil C@dél’ §3287 and/or any other provisions of law providing for prejudgment

interest.

FIRST AMENDED COMPLAINT
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33.
Complaint as if fully
54.

possession of certain

{Conversion by All Plalatiffs
st Defendants SDI and Alliance and DOKS 1-25)

Plaintiffs incorporates herein paragraphs 1 through 29, inclusive, of this
set forth.
Plaintiffs were and are the lawful and equitable owners and entitled to the

capital which was faken from them under the pretense of engaging

Plaintiffs in a business transaction to their economic benefit.

535,

to exercise dominion

Defendants, through fraud and misrepresentation, have exercised, and continue

d control over Plaintiffs’ capital. In gaining dominion and control

over Plainti{fs’ capital, Defendants have converted such capital to its own use and benefit

at the exclusion of Piiintiffs.

56.
Plaintiffs wers damag
with further damages

in a sum presently unk

As a proximate result of Defendants’ conversion and the facts herein stated,

=d in a sum in excess of the minimal jurisdictional limits of this Court,
to Plaintiffs reputation and good will in the business community all

mown. Plaintiffs will ask leave of the Court to amend this Complaint

when a sum cartain has been ascertained.

57. Inpursuing

the aforementioned condueet, Defendants converted Plaintiffs” capital

in a deliberate effort to deprive Plaintiffs of property, legal rights, and to otherwise cause

imjury to Plaintiffs. As such, Defendants are guilty of despicable conduct that subjected |

Plaintiffs to cruel and

justify an award of ex

(

unjust hardship in a conscious disregard of Plaintiffs’ rights so as to

emplary and punitive damages.

Common Counts, Money Had and Recelved

F
By All Plaintiffs against Defendants SDI and Alliance and DOES 1-100)

58. Plaintiffs i

ncorporates herein paragraphs 1 through 29, inclusive, ofthis

Complaint as if fully set forth.

FIRST AMENDED COMPLAINT
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59.  Within the| last year, Defendants have become indebted to Plaintiffs in sums
within the jurisdictional limits of this Court for money had and received by Defendants, for
the use and benefit of Plaintiffs.

60.  Although demand has been made, Defendants have failed to pay the amounts due
and owing to Plamtiffs and there is now due, owing, and unpaid, a sum within the
jurisdictional limits of this Court, with interest thereon at the legal rate per annum.

61. As az diregt, foreseeable, and proximete result of Defendants’ intentional
withholding of monies belonging to Plaintiffs, Plaintiffs have suffered, and continue 1o
suffer, substantial losses in money, earmings, bonuses, benefits, and expenses incurred in an

amount which will be proven at trial,

WHEREFORE, Plaintiffs request relief as follows:
FOR THE FIRST CAUSE OF ACTION

1. For generalland consequential damages for fraud and misrepresentation in

an amount to be determined at trial;

2. For exemplary damages in an amount fo be determined at trial;

FACTION

1. For generalland consequential damages for negligent misrepresentation
in an amount to be determined at trial;
FOR THE THIRD, FOURTH AND SIXTH CAUSES O]

1. For general and compensatory damages for breach of contract according to

ACTION

proof,
2. For attomey fees and costs pursuant to contract and/or statute;
FOR THE FIFTH CAUSE OF ACTION

1. For general and consequential damages for conversion in an amount to be
determined at trial;

2. For exemplLry darmages according to proof;

FIRST AMENDED COMPLAINT 13 RCLIENTRSrandiadiopiFire Anended Complai
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ON ALL CAUSES OF ACTION

1. For costs of suit, including reasonable attorney’s fees as allowed by contract or

statute;

2. For interest on the amount of losses or damages claimed hercin; and

3. For such other and further relief as the court may deem just and proper.

DE F TRIAL

By way of this pleading, Plaintiffs hereby give notice of Demand For a Jury Trial in this

matter.

DATED: May 1, 2006

~

Attorne for Plaintiffs, CLIFFORD

T'RAl\Hls) WILLIAM BIDDLE,
GERNOT TROLF &
NATIONWIDE COMMERCIAL
BROKERS

FIRST AMENDED COMPLAINT 14 XACLIENT S trand\Pleading\Firtt Amended Complaiz
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement™}, daled as of May 1, 2003 (the
“Effective Date™), is made|by and between SECURED DIVERSIFIED INVESTMENT, LTD., a
Nevada corporation, located at 5030 Campus Drive, Newport Beach, CA 92660 and hereafier
refered to as “the Compdny”, and Clifford L. Strand, whose address is 24952 Hon, Laguna
Hiils, California 2653, heteinafier referred to as “Executive”, based upon the following:

RECITALS

WHEREAS, the (ompany wishes to retain the services of Executive, and Executive
wishes to render services 1d the Company, as is President;

WHEREAS, the Company and Executive wish ta set forth in this Agreement the duties
and responsibilities that Executive bas agreed to undertake on behalf of the Company,

WHEREAS, the Company and Exeeutive intend that this Agreement will supersede and
replace any and all other emnployment agreements for employment entered inlo by and between
the Company and Executive, and that upon execution of this Agreement, any such employment
agreements or arrangementy shall have no further force or effect,

THEREFORE, in ¢onsideration of the foregoing and of the mutual promises contained
in this Agreement, the Cormpany and Executive (who are sometimes individually referred to a5 a

“party” and collectively refe

rred to as the “parties”) agree as follows:

AGREEMENT

!.  SPECIFIED TERM.

The Company hereby employs Executive pursuant (0 the terms of this Agreement and

Executive hersby sccepls
Agreement for the period be

Subject to Sections

employment with the Company pursuant to the terms of s
binning on May 1, 2003 and ending on May 1, 2006 (the "Term™).

%, 9, and 10, this Agreement will automartically be renewed for

successive periods of one year after May 1, 2006, unless either party gives notice to the other, at

Jeast sixty {60) days prior
renegotiate this Agreement.

o the expiration of the specified period that the pearty desires to
In the event that any party notifies the other party in writing ol its

desire o renegotiate this Agreement, then the terms and conditions of this Agreement shall for an
additional 60 days after expiration of the Term or until a mutual agreement is reached, whichever

ids shorter. If a3 muwally

receplable renegoliated agreement is not reduced to writing and

executed by the parties within sixty (60} days after the end of the Term, then this Agreement

shall continue on a month o
at |east thirty (30} days prior

month basis until terminated by written notice given by either party
o the end of any monthly period.




2 GENERAL DUTIES.

st 1o the Company's Board of Directors. Executive shal! devole his
entire productive time, ability, and attention to the Company’s business during the term of this
Agreement. In his capacity as President, Executive shall be primarily responsible for the day to
day supervision and control of the business of the Company. Executive shall do and perform alf
services, acts, or things necessary or advisable to discharge his duties under this Agreement, an
such other duties as are cofnmonly performed by an employee of his rank in a publicly traded
corporation or which may, from time (o time, be prescribed by the Company through 15 Board of

Directors. Furthermore, Executive agrees 1o cooperale with and work to the best of his ability
with the Company’s managernent team, which includes the Board of Directors and the officers
and other employees, 1o continually improve the Company's reputation in its industry for quality

products and performance.

Executive shall reps

kR COMPENSATION.

e Term of this Agreement, the Company shall pay to

(a) Anpual Salary. During th
low {the “Annual Salary”). The

Executive an anpual base salary in the amounts set forth be

Annual Salary shall be:
(i) One Hundred Eighty Five Thousand (5185,000.00) during the first

vear of employment;
(is) Three Hundred Sixty Thousand ($360,000.00) during the second

year of employment; and
(iii)  Five Hundred Ten Thousand ($510,000.00) dering the third year of

employment,

Tn addition, the Company may offer to Executive the opportunity to serve as an officer or
employee of a subsidiary or affiliated sutity of the Company. The Company and Executive shall
agrec on a mutually acceptable annual salary for service in such capacity, and the amouni thereof

shall be included in the “Annual Salary.”

The Annual Salary shall be paid to Executive in equal installments in accordance witl the
periodic payroll practices oflihe Company for executive employees.

If the Company is unable to pay a portion or all of the Apnual Salary in cash, the
Executive may elect to regeive all or any portion of the Annual Salary in shares of the
Company’s common stock. | The number of shares of comuion siock to be issued to Executive
shall be determined on the last day of each fiscal quarter, and shall be calculated using the
average of the closing bid and ask prices of the common stock on that date. If no shares of the
Company's common stock érade on that date, then the Company shall use the average of the
closing bid and ask prices of the common stock on the last day immediately prior to the last day
of the fiscal guarter during Wwhich the common stock was traded. All such shares of Company
comnion stock shall be issued pursuant to the Company's 2003 Employee Stock Incentive Plan
(the “2003 Plan”) to be adopted by the Board of Directors and shareholders.




Executive may also gl
sufficent eamings or surplu
defer any portion of the Ana

halance equal to the minimur

{t) Annual Bonus.
following execution of this Agreement and, there

performance standards and cals to be met by
ased upon eamings,

standards and goals shall be
are mutually agreed to by E
Fxecutive, no later than nénet&

>

“pnnsal Bonus™) in an amoyni to be recommended by
rds and goals are mel of

which the performance stand

Section shall prevent Execu‘iive a

altemnative computation of zhc%

in place of the Annual Bonus described herein.

. capital to pay the defe

ect for salary to be deferred until such time the Company has
rred Annual Salary. 1f Executive elects to

wal Salary, then the Company shall pay interest on the unpaid

1 Applicable Federal Rate.

Executive and the Board of Directors shall meet irnmediately
afier, at the end of each fiscal year to establish
Executive during the next fiscal year, which
cash flows, EBITDA and other objeciives that
ccutive and the Board of Directors. The Company shall pay 1o
{90) days after the completion of the fiscal year, a cash bonus (the
{he Board of Directors, for each year in
exceeded by Executive. Nothing in this
nd the Board of Dirscrors from murually agreging 10 an
which may be implemented and paid to Executive

Annual Bonus,
The Annual Bonus shall be subject to any

applicable tax withholdings ar;id!c»r employee deductions.

{c) Cost of Livin

then commencing as of Januaty 1, 2006, and on each Ja
nat decreased} by an amount:
ing the prev
ing the Annual Salary by the

Salary shall be increased (but
any, in the cost of living dus
armouni cornpuied by multiply
Consumer Price Index for the
1% of the new year by the Bul
has increased over its level &
Executive’s compensation al
holding similar positions in th
periodically review Executive
Compensation, without any ob

Adisstment. If this Agreement is extended beyond the Temn,
nuaryi® thereafter, then effective Annual
(i) which shall reflect the increase, if
ious 12 months by adding to the Annual Salary an
percentage by which the level of the
Long Beach, California Metropolitan Arca as reporied on Janusry
eau of Labor Statistics of the United States Departrnent of Labor
s of January 1% of the Prior year, and (i) which will maintain
fevel consistent with the compensation paid 10 executive officers
. Real Estate Industry. Additionally, the Board of Directors shall
's Safary 0 determine whether (o otherwise increase Executive's
ligation by the Board to authorize such an increase.

(d) Participation §

n Emplovee Benefit Plans. Executive shall have the same rights,

privileges, benefits and opport

whick may now or hereafter bg in cffect on a genera
The Company may delete bene

henefits it provides in its sol
disability plan maintained by

payments against the Annual §

te in any the Company’s employee benefit plans
1 basis for executive officers or employees.
fits and otherwise amend and change the type and guantity of
discretion. In the event Executive receives payrncnts from a
the Company shall have the right to offser such
e ta Executive during the period for which

unities to participa

the Company,
alary otherwise payabl

payments are made by such disability plan.

(¢) Director and

Officer Liabilitv_Insurance.  The Company shall use

commercially reasonable effort

Executive as an insured thereu

(f) Stock Issuance.
will issue 2 one-time lump sun

5 10 purchase directors and officers liability insurance and include

nder,

a5 an incentive and inducement for employment, the Company
\ of Five Hundred Theusand (500,000) shares of restricted stock




1 of this Agreement. For each fiscal year in which the Company
it teast twenty percent (20%) aver the net assels at the end of the
previous fiscal year, the Cofnpany will issue 1o Executive an additional One Hundred Thousand
(100,000) shares of its common stock. All such shargs shall be registered on a registration
statement on Form $-8, and shall include a resale prospectus on Form S-1.

immediately upon executio
increases i1s net assets by

Purchase Stock. Subject to the vesting conditions set forth below

(g) Options to
ptions to purchase One Million

and the terms of the Plan, Executive shall be granted ©
{1,000,000) shares of the Copopany common stock. The exercise price for each share of conumon
stock covered by the option|shall be fifteen cents (30.15), which is equal to or greater than the
fair market value of the commen stock on the Effective Date. The right to exercise the option
shall vest as follows: optiops to purchase Two Hundred Fifty Thousand (250,000} shares shall
vest and become immediatdly upon execution of this Agresment and the delivery of a stock
option agreement under the lpian. ‘The remaining options shall vest and become exercisable in
equal three annual installments of Two Hundred Fifty Thousand (250,000) shares on the
anniversary dates of the Effective Date, so long as Executive remains an employee on such
vesting date. The options shall expire and become null and void if not exercised at the earlier of

ten {10) years from the Eff%:ctiva Date or the earlier expiration dates provided below. If the
Executive is tcnminated pursuant Section 8 of this Agreement, the Executive will have npinety
r are vested unless otherwise agreed to by the Board of

(90) days to exercise the stock options tha
Direclors. If the Executive is rerminated pursuant Sections 9 or 10 of this Agreement, the
ptions that are vested.

Executive shall have five years from date of termination 1o exercise stock ©
Unvested options shall immegiately lerminate and become null and void upon any termination of

Executive’s employrment, exgept as provided below in Section 12

(b} Pavment of Tax Related to the Receipt of Non-Cash Compensation. 1

Execulive incurs income tax br any other tax, including payroll taxes, as a result of the rceipt of
non-cash compensation during any fiscal year, the Company shall pay to Executive an amount

equal to any ang all such tax.

4. REIMBURSEMENT OF BUSINESS EXPENSES.

romptly reimburse Executive for ali reasonable business expenses
nection with the business of the Company. However, exh such
able only if Executive furnishes to the Company adequate records
1we required by federal and state statuees and regulations issued by
itics for the substantiation of sach such expenditure as an income

The Company shall p
incurred by Executive in ¢o
expenditure shall be relmburs
and other documentary gvide
the appropriate taxing author
tax deduction.

3. ANNUAL YACATION.

Executive shall be entitled w0 four (4) weeks vacation time each vear without foss of

compensation.
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6. INDERNIFICA

TION OF LOSSES.

Sc long as Execut]
Company’s business and wi
indemnify and hold Execut
losses and expenses sustains
his duties under this Agree
expense, in connection with

ive's actions were taken in good faith and furtherance of the
hin the scope of Executive’s duties and authorily, the Conpany shall
ve harmless o the full extent of the law from any and all claims,
ed by Executive as a result of any action taken by him to discharge
ment, and the Company shall defend Executive, at the Company’s
any and all claims by stockholders or third parties which are based

upon actions taken by Executive to discharge his duties under this Agreement.

7. PERSONAL CQ

NDUCT.

Executive agrees promptly and faithfully to comply with all present and future policies,

requirements, directions req
the Company's business.

8.

1ests and rules and regulations of the Company in connection with

TERMINATION BY THE COMPANY FOR CAUSE,

The Company resery

(each a “Cause™):

es the right tw declare Executive in default of this Agreement if

willfully breaches or habimaily neglects the duties whith he is
perform under the terms of this Agreement, or

;ommits such acts of dishonesty, {raud, misrepresentanon, gross
or willful miscondues which resulrs in maternial hamm to the

Comnpany or its business, or .

(a) Executive
required

(b} Executive
negligence

{¢) Executive

iolates any law, rule or regulation applieabls 1o the Company or

Executive relating to the business operations of the Company that may have a

material ady
{(financial oz

The Company may te

of termination o Executive;

10 Execytive’s willful breacfﬂ
Executive shall be eatitled to
termingtion to cure said bre

termination for Cause, the ob

erse effect upon the Company's business, operations, or condition
otherwise).

rminate this Agreement for Cause immediately upon written notice
hrovided, however, if the Company tenminates this Agresment due
or habitual neglect of the dutics he is required o perform, then
a period of thirty (30) days from the date of the written notice of
ach. Except as otherwise set forth in this Section §, upon any
ligations of Executive and the Company under this Agreement shall

immediately cease. Such termination shall be without prejudice to any other remedy to which
the Company may be entitied either at law, in equity, or under Uds Agreement. If Exccutive’s

employment is terminated py
Executive's accrued but unpa
termination;{il) Executive’s 4
incurred prior to the effectiv
earned but unissued pursuant

rsuant to this Section 8, the Company shall pay to Executive (i)
d Annual Salary and vacation pay through the effcctive date of the
crued but unpaid Annual Bonus, ifany; and (ili) business expenses
e date of termination and shall transfer to Executive any stock
to Section 3{c). Executive shall not be entitled to continue to




participate in any employ
terminated participants, or

9, TERMINATI(

ec benefit plans except to the extent provided in such plans for
as may be required by applicable law.

N BY THE COMPANY WITHOUT CAUSE.

{(»  Death. Ex
Upon such termination, th
shall immediately cease.
termination the obligatior
immediately cease,

" Disability.

upon ten (10} days written notice {f, for a period o
discharging his duties unde
othenvise set forth in Sectid
the Company under this Ag

{c) Election B

.cutive's employment shall terrainate vpon the death of Executive.
¢ obligations of Executive and the Company under this Agreement
Except as otherwise set forth in Section 11 below, wpon such
's of Exccutive and the Company under this Agreement shall

The Company reserves the right to terminate Executive’s employment

f ninety (90) days, Executive is prevented from
+ this Agreement due to any physical or mental disability. Exceptas
on 11 below, upon such termination the obligations of Executive and
Yeerment shall immediately cease.

y the Company The Company may tenminale Executive’s

employment upon not less
With the exception of the

than ninety (90) days wrinten notice by the Company to Executive.
bovenants included in Section 12 below, upon such termination the

obligations of Executive an

19

TERMINATIO

ag the Company under this Agrecment shall immediately cease.

LBY EXECUTIVE.

Election By

(a)

Executive. Executive’'s cmployment may be terminated at any time
M Y

by Executive upon not less than ninety {30) days written notice by Exec

Except as otherwise set fo
Executive and the Company under this Agreement shall immediately ¢

termination pursuant to th
accrued but unpaid Annual
(iiy Exccutive’s accrued bul
- prior to the effective date ¢
unisseed pursuant to Sectio

utive to the Board.
th in this paragraph (a), upon such termination the obligations of
ease, In the event of a
is paragraph, the Company shall pay to executive (i} Executive’s
Salary and vacation pay through the effective date of the termination;
unpaid Annual Bonus, if any; and {iii) business expenses incurred
f termination and shall transfer 10 Executive any stock earned but

n 3(e). Executive shall not be entitled to continue 10 patticipate in

any employee benefit plans except to the extent provided in such plans for temminated
participants, or as may be required by applicable law.

Termination

(b)

Bv Executive For Good Reason. Executive may terminate this

Agreement immediately based on his

has acctirred:

() The G
fulfill or perform
Agrecment; or (B} 4
agrecment {other that
without cure, if any,

reasonable determination that one of the following events

ompany intentionally and continually breaches or wrongfully fails to

&) its material obligations, promiscs or covenanls umler this
ny material warranties, obligations, promises or covenants in any
, this Agrecment) entered into between the Company and Execurive,

s provided in such agreement;

6




(i) Without the consent of Executive, the Company: (A) substantially alters or
materially diminishes the position, nature, status, prestige or responsibilities of Executive
from those in effect by mutual agreement of the partics from time 1o time; (B} assigns
additional dutics or responsibilitics to Executive which arc wholly and clearly
invonsistent with Ehé position, nature, status, prestige or responsibilities of Executive then
in effect: ar (C) rembves or fails to reappoint or re-elect Executive to Execultive’s oftices
under this Agreement (as they may be changed or augmented [rom time to time with the
consent of Executive), unicss Executive is deceased or disabled, or such removal or
failure is atiributable to an event which would constitute termination for cause;

(i)  the Company intentionally requires Executive to commit or participate in
any felany or other serious crime; and/or

(iv) the Company engages in other conduct constituting legal cause for
ternination.

With the exdeption of the covenants included in Section 12 below, upon such
termination the obligations of Executive and the Company under this Agreement shall

immediately cease.

1. EFFECT OF! TERMINATION ATIRIBUTABLE TO DEATH OR
DISABILITY.

In the event Executive’s employment is terminated due to Executive’s death ar disability,
thon:

{a} The Company shall pay Executive’s accrued but unpaid Annual Salary and
vacation time through the effective date of the termination, provided, however, that the Conpany
shall also pay to Executive ¢r Executive’s estate twice the amount of executive's then effective

Annual Salary as set forth in|Section 3{a);

(b} The Compan;r shall pay 10 the Executive an Annual Bonus which shall be
computed as the greater of the accrued but unpaid Anpual Bonus, if any, or an amourt which
equals the average of Executive’s Annual Bonus during the two (2) fiscal years prior to the
termination daig;

(¢} The Company shall reimburse Executive for any business expenses incurred prior
to the effective date of the terrnination;

{d) Fxecutive {indluding Executive’s heirs) shall he entitled to continue to participate
in any crmplovee benefit plans except to the extent provided in such plans for terminated
participants, or as may be required by applicable [aw.




12 EFFECT OF |TERMINATION ATTRIBUTABLE TO A CHANGE IN

CONTROL, A TERMINATION BY EXECUTIVE FOR GOOD REASON OR
A TERMINATION BY THE COMPANY WITHOUT CAUSE,

If Executive’s emplpyment is terminated hefore the expiration of the term, and such
termination is attributable to (i) 8 Change in Control; (it) & termination by Executive for goed

reason; or (iit) the Company/s election to teriminate, then:

(z)  The Company shall pay to Executive, in a lump sum and without discount 10
present value, an amount dqual to the Annual Salary, as set forth in Section 3 (a), due o
Q(Jf the term, but in no event shall such payment total less than One

Execujive for the balance
Hundred Twenty Thousand (§150,000.00);

(b)  The Company shall pay w0 Executive, in a lump sum and without discount to
present value, Executive’s declared but unpaid Annual Bonus, if such Arnual Honus has been
declared, but if not declared| then the Company shali pay to Executive an amount which equals
the average of Executive’s|Annual Bonus carned for the two (2) fiscal years prior 10 the

termination date;

| of Executive, the Company shall {i) provide 1o Executive and his
eriod of twelve (12) months, medical benefits which shali

be comparable to the benefits received by Executive at the time of termination of his

employment; or (ii) provide 1o Executive additional compensation, payable on a monthly basis,

which would approxumate lhT cost 10 Exccutive to obtain such comparable benefirs;

{c) At the electio
spouse and dependents (if any), fora p

| reimburse Executive for Txecutive's business expenses

(d} The Company shal
incurted through the effective date of the termingtion;

{2} Pursuant to Section 3(¢), the Company shall transfer 1o Executive any stock
eamed but unissued pursuantfto Section 3 (e}; and

P anything included in the agreements memorializing thern, the

vesting conditions imposed op any stock options, warrants or other rights subject to vesting shall
he accelerated and shall vestjon the date of Executive’s termination and Executive shall have a
period of twelve (12) months o exercise such stock oplions, warrants or other rights.

(H Irrespective ©

11 not be required to mitigate the amount of any payment made pursuant 10
this Section 12 by seeking other employment o1 otherwise, and no such payment shall be offset
or reduced by the amount pf any compensation of benefits provided to Executive in any
subsequent employment.  The provisions of this Section 12 shall be in licu of any remedy or
damages to which Executive|may be entitled by veason of a breach of this Agreement by the
Cainpany, whether such remetly may be recovered at law or in equily.

Executive sha

For purposes of this Agreement, “Change of Control” shall be defined as any ot the
following transaction; {i} the sale or dispasition by the Company of substantially all ef its
business or assets, or {ii} thd acquisition of the Cempany’s eapital stock by a third party in




connection with the transfer of a controlling interest of the Company’s capital stock to such
party, or {iii} the merger or fonsolidation of the Company with another corporation as part of &
transfer of a controlling interest of the Company’s capital stock 0 a third party. A “controliing
interest of the Company’s cppital stock” shall be defined as a transfer or acquisition by a third
party of at least fifty percent (50%) of the Company’s capital stock in one or a series of

transactions. A “third party
Company or any corporatior
of the veting securities.

" shall not include any employee benefit plan maintained by the
or entity in which the Company holds fifty percent (50%) or more

13 MISCELLANEOGUS

{a) Preparation bf Agregment. It is acknowledged by each party that such party

either had separate and indep:ﬁgndent acdvice of counsel ar the opporiunity to avail itself or himself
of the sarae. In light of these facts it is acknowledged that no party shall be construed to be
solely responsible for the drafting hereof, and therefore any ambiguity shall not be construed

agmnst any party as the alleg

(b}  LCogoperation.

-d draftsman of this Agreement.

Each party agrees, without further consideration, to cooperate and

diligently perform any further acts, deeds and things and to exccute and deliver any documents
that may from time 0 time be reasonably nccessary or otherwise rcasonably required to

consummate, evidence, confi
withowt undue delay or expen

{c} Interpretation.

{2} Entire

rm andfor carry out the intent and provisions of this Agreement, all
se.

erecment/Ng_Collateral Representations. Each panty expressly

acknowledges and ag

ees that this Agreement, including all exhibits attached hereto: (1)

is the final, complete and exclusive statement of the agreernent of the parties with respect

o the subject matter
promises, 2ssurances,

hereof; (2} supersedes any prior or coNtempoOranecus agreements,
guaraniees, representations, understandings, conduct, proposals,

conditions, commitments, acts, course of dealing, warranties, interpretations or terms of
any kind, oral or written (collcetively and severally, the “Prior Agreements™), and thai
any such prior agreements are of no foree or effect except as expressty set forth herein;
and {3} may not bg varied, supplemented or contradicied by evidence of Prior
Agreements, or by evidence of subsequent oral agreements. Any agreement hereafter
made shall be ineffoctive to modify, supplement or discharge the terms of this

Agreement, tn whole

br in part, unless such agreement is in writing and signed by the

party against whom enforcement of the modification or suppiement is sought.

{(iiy  Waiver| No breach of any agreement or provision hercin consained, or of

any obligation under ¢

fiis Agrzement, may be waived, nor shall any extension of time for

performance of any obligations or acts be deemed an extension of time for perfonmance
of any other obligations or acts contained herein, except by wrilten instrument signed by
the party 10 be charged or as otherwisc expressly authorized herein. No waiver of any
breach of any agreemeit or provision herein comained shall be deemed a waiver of any




proceding or succecdi

agrecment or provisi

(iii)

Remedies Cumulat

ng breach thereof, or & waiver or relinquishment of any other

bt or Tight or power herein contained.

ive. The remedies of each party under this Agreement

are cumulative and shall not exclude any other reme

fawfully entided.

(iv) SeverLbiEi[y.
thereof to any persoh or circumstance sha
illegal, or unenforcepble under present of

Agreement, then ang,

provision (but only t

be excused as if it had never been
shere shall be added a provision as simi

excused provision,

such excused provisipn as imay be possibl
remaining part of this Agreement
pravision to persans o CiIC

illegal or unenforceabl

dies to which such party may be

1f any term or provision of this Agresment or the application
11, to any extent, be datermined to be invalid,
future laws effective during the term of this
in that event: (A} the performance of the offending ferm or
the extent its application is invalid, illegal or unenforceable) shall
incorporated into this Agreement, and, in licu af such
lar in terms and amount 10
¢ and legal, valid and enforceable, and (B) the
(including the application of the otfending tenn or
umstances other than those as to which it is held invalid,

¢) shalt not be affected thereby and shall continue in full force and

effect to the fullest extent provided by law.

v

Ko THird Party Beneficiary. Notwith

standing anything else herein to the

contrary, the parties §
beneficiary obligatior
forth in this Agreem
hereof.

pecifically disavow any desire or intention to create any th

rd party
5, and specifically declare that no person of entity, other than as set
knit, shall have any rights hereunder or any right of enforcement

(vi) Headi

o References: Incorporation; Gender. The headings used in this

Agreement are for ¢
construing of interpie

References 1o this A
exhibit referenced in
including neutral gey
singular shall be deem

Invenience and reference purposes oaly, and shall not be used in
ting the scope Or intent of this Agreement or any provision hereof.
rreement shall include all amendments or renewals thereof.  Any
this Agreement shall be deemed to include the other gender,

\ders or genders approps ‘ate for entities, if applicable, and the

ed 1o include the plural, and vice versa, as the context requires.

{d} Enforcement.
()  Applicable Law. This Agrecment and the rights and remedics of each

party arising out of or

his Agreement {including, without limitation, equitable

refating to 1
interpreted under, and construed and enforced in

ely governed by,

remedics) shall be sol
accordance with the i

performed, wholly wit

Consen

(i)

ws {without regard 1o t
Siate of California, ag if this agreement wer

e conflicts of faw principles thereof) of the
e made, and as if its obligations are 1o be

in the Siate of Califomia.

|

o Jurisdiction: Service of Process. Any action or preceeding

arising ou
before the sfate coums

t of or relating to this Agreament shal

1 be filed in and heard and litigated solely
o California located within the County of Orange.

10




No Assivament of Righis or Delegation of Duties by Executive.

(€)
rights and benefits under th

benefit shall be subject to voluntary or inveluniaty alicnatio

and therefore (i) no such right or

s Agreemnent are persanal Lo him
n, assignment or transfer; and (i}

Executive may not delegate his duties or obligations hereunder.

H Noptices. Un
demands, requests, consent
called “Notices™) required o
this Agreement, shall be in 3
Notice shall be deemed 1

ess otherwise specifically provided in this Agreement, all notices,
5, approvals or other communications (collectively and severally
- permitied to be given hereunder, or which are given with respect o
Lriting, and shall be given by (&) personal delivery (which form of
have been given upon delivery), (B} by telegraph or by private

airbome/overnight delivery
upon confirmed delivery b
transmission, provided the

(which forms of Notice shali be deemed de

of reczipt), or (D) by maili
receipt requesied, posiage pi
upon the fifth (5") busipess;
counsel, hereby agrees that
counsel may communicate d
notice provisions. Notices
introcuctory paragraph of th
have specified most recently

given to the estate of a party shall be sufficient i

subparagraph.

Lervice (which forms of Notice shall be deemed to have been given
the delivery agency), (C) by electronic or facsimile or telephonic
ceiving party has a compatible device or confirms receipt thereof

livered upon confirmed transmission or confirmation

g in the United States mail by registered or certified mail, retum

epaid (which forms of Netice shiall be deemed 10 have been given

day following the date mailed). Each party, and their respective
if Motice is to be given hereunder by such party’s counsel, such
rectly with ajl principals, as required o comply with the foregoing
shall be addressed to the address herenabove set forth in the
or to such other address as the receiving party shall
a copy to the other parties hereto. Any Notice
f addressed to the party as provided m this

s Agreement,
by like Notice, with

{g)

This Agreement may be executed in counterparts, each of which
and all of which together shall constitute one and the same

Counterparts.
shall be deemed an original,
instrument, binding on all panties herete. Any signature page of this Agreement may be detached

from any form hereto by having

Execution by

()

antached to it one or more additional signature pages.

Al Parties Required to be Binding; Electronically Transmitted

Documents. This A.greemer# shall not b
effect unti} this A gresment isifully executed by all parties hereta.

Agresment is originally ex

electronically by facsimile ©
treated as if manually signed

e construed to be an offer and shall have no farce and
1f a copy or counterpart of this
Louted and such copy or counterpart is thercafter mansmitied
! similar device, such facsimile document shall for all purposes be
by the party whose facsimile signature appears.

1

Fxceutive's



In witness herenf, the partics execute this Employment Agreement as of the date first
written above.

SECURED DIVERSIFIED INVESTMENT, LTD. EXECUTIVE

w%? Y.

g - “ Clifford L. Strand

Title: "’
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SECURED DIVERSIFIED INVESTMENT, L.td.
4940 Canmipus Drive

Newport Beach CA 92660

Phone: 949 831-1069

Fax: 949 851-1024

e-mail: sdiltd@sbegiobalnet

web site: www.sdiltd.nel

MEMORANDUM

Date: August 3112005

From: CIiff Strand, CEQ

Fax: 949-851-1G24 e-mail: sdiltd@shcglobal.net
Phone; 949-851-1069

To:  The Board of Direttors
Cc:  Jan Wallace, Stuart P. Jasper, Attorney At law

I_Re: Resignation and terms J

Pursuant to and in the spirt of cooperation with Board majority resolution adopted
August 19, 2005 and reaffirmed August 26, 2005 by the Board of Directors, with the

abstention of C.L. Strand.

And, pursuant to the additional requirements imposed by Jan Wallace for her to accept

the CEO position.

I hereby resign effective the end of the business day August 31, 2005 from the position of
CEO of Secured Diversified Investment, Ltd. Conditioned upon the following:

1. Receipt of contracted salary pay due August 31, 2005 and payment of accrued
expenses as approved by Munjit ohal, CFO.

2. Pursuant to the Board’s (SDI) directive, the sum of $90,000 USD is to be released
to me through the closing of escrow number 1508348-383 BSB at Alliance Title

Escrow Company.

However, should that escrow not close, collection of the

$90,000 shall not be limited to the demand and will continue to be an obligation

of the Company.

3. In addition, I am resigning as Chairman of the Board effective Spm August 31,
2005. I will remain|Board Director until the close of escrow number 1508348-

384 BSB.

4. All other terms of my contract shall remain in full effect until compensation is
received as set forth|above, or unless item #6 of this document supercedes item #

4,




5. The company will

hay me $7,500 on or about September 135, 2005 and again on or

about October 15, 2005, Said funds shall be applied to and reduced from the
$90,000 obligation] The company will use a best efforts given its finances,
averseen by Mr. Mimjit Johal, CFO.

6. It is mutually agreed by the parties that remaining details and mechanics regarding

insurance and offic

e pse will be resolved between the parties,

1 am acting in compliance with the spirit of the Board's resolution and the company’s

wishes as expressed to

Respectively submitted,
A

Clifford Strand
CEQ and Chaiyman of the
SDI, Lid.

me by the majority of Board members.

Auvqus| 31,2005

Soard

Accepted and approved ,f*-if 31, 2005:

N

‘ 4

_Jan Watlace, Preisden
SDIL Led




Lefter of Resignation:

To Whom It May Concern:

Please accept this as my resignation as Director of Operations of Secured Diversified

Investment ss of 12:00 noon

on August 31, 2605, Pursuant to our agreement the sum of

$42,000.00 is to be released to me through the closing of esecrow No. 15083848-383-B8B at

Alliance Title Company 188
Brenda Selz Burnett, which

1 Von Karman #3380, Irvine, CA. 92612 Escrow Officer
s scheduled to close on or before November I, 2005, Said sum

represents seven months severance pay pursuant to my employment contract

This resignation is dae to personal reasous.

4

2/ dog

Gema}yﬁ / /
Received and approved for payment through escrow s above deseribed

Secured Diversified Investment

L e

. . 7 /o
g {O,a;;é

II’S: 7/,_,;}"} ‘L.&,f'%{
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Letter of Resignation: William S Biddle .

The Board of Directors

Secured Diversified Investment

Ms, Jan Wallace:

Please sccept my resignatjon as an officer of Secured Diversified Investment as of 12:00

Puggyant to The Boards (SDI) directive the sum of 45,000USD
isto be released to me throtgh the closing of escrow No. 15083848-383- BSB at Alliance

noon on August 31, 2005,
“Title y.

In addition, ] am resignin,

cffective on November 1,2

Alliance Title Company, }
Brenda Sclz Burnet. \
o

Willam S. Biddle
Director SPI

Accepted and Apreed:

3

Jan Wallace, President
SDI

e

éﬁ‘om the Board of Secured Diversified Invesument, to be

005 and or upon the close of the above referenced escrow at
2831 Von Karman #3%0, Irvins, CA. 92612, Contact person:

LW

i NOG. R, 20&u ™
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This EMPLOYMENT
“Effective Date™), is made by
Nevada corporstion, located

referred to as “the Company™} and C.L. Strand,

EMPLOYMENT AGREEMENT

AGREEMENT (“Agresment”), dated as of April 1, 2005 (the

and between SECURED DIVERSIFIED INVESTMENT, LTD., &

4940 Campus Drive, Newport Beach, CA 92660 and hereafter
whose address is 24952 Hon Ave, Laguna Hills,

Ca 97653 hereinafier referred to as “Employee”, based upon the following:

RECITALS

WHEREAS, the Company wishes to retain the services of Employee, and Employee

wishes to render services o the

WHERF

AS, the Comp

Company, as its CEQ;

any and Emmployec wish to set forth i this Agreement the duties

and responsibilities that Employee has agreed to undertake on behalf of the Company;

WHEREAS, the Company and Enaployee intend that this Agreement will supersede and

replace any and all other emp
the Company and Employes, ¢

pyment agreements for employment eptered into by and between
ind that upon execution of this Agreement, any such employment

agreaments or arrangerents shall bave no further force oz offeat,

THEREFORE, in consideration of the foregoing and of the mutual promises contained

in this Agreement, the Compax
“party” and collectively reférre

The Company bereby &
Employee hereby accepts ex
Agreernent for the period begin

iy and Employee (who are sometimes individually referred to as &
A 10 as the “parties”) agree as follows:

AGREEMENT

mploys Employee pursuznt to the terms of this Agreemernt and
ployment with the Company pursuant to the terms of this
ning on April 1, 2005 and ending on April 1, 2007 {the *“Tenn™).

Subject to Sections §, 9
{, 2006, upon review by man

and 10, this Agreement will be repewed for one year after April
erpent, unless either party gives notice to the other, at least sixty

{60) days prior to the expiration of the specified period that the party desires to renegotiale this

Agreement.
2.

Employee shall report
Employee shall devote the bul
business during the term of
primarily responsible for the
Company as directed by the

things necessary or advisable to|discharge his

to the Company’s CEO, President, and Board of Directors.
of his productive time, ability, and attention 1o the Company's
is Agreement. In bis capacity as CEO, Employee shall be
y to day operations and administation of the business of the
wsident. Employee shall do and perform all services, acts, or
duties under this Agreement, an such other duties



o

as are commonly performed

by an employee of his rank in publicly traded corporation or which

may, from time to time, be prescribed by the Company through its President and Board of

Directors. Furthermore, Emiployee agrees to
ment team, which includes the Board of Directors and the officers

with the Company’s manage
and other employees, to con
products and performance.

cooperate with and work to the best of his ability

ually improve the Company’s reputation in its industry for quality

S COMPENSATION.

(a) Annua} Salarty,
ary in

(i) 180,000 for the first year and will increase by 8% each following year.

Employee an annual base
Annual Salary shall be:

During the Term of this Agreement, the Company shall pay to
the amounts set forth below (the “Annual Salary”). The

The Annual Salary shall be paid to Employee in equal installments in accordance with the
periodic payroll practices of the Company for Employee employees,

If the Company is
Employee may elect to
Company’s common stock.
shall be determined on the
average of the closing bid an
Company’s common stock

able to pay a portion or all of the Annual Salary in cash, the
ive all or any portion of the Annual Salary in shares of the
e number of shares of common stock to be issued to Employee
day of each fiscal quarter, and shall be calculated using the
ask prices of the common stock on that date. If no shares of the
de on that date, then the Company shall usc the average of the

closing bid and ask prices of the common stock on the last day immediately prior to the last day
of the fiscal quarter during which the common stock was traded. All such shares of Company

common stock shall be issued
(the “2003 Plan”) to be adopte;

pursuant to the Company’s 2003 Employee Stock Incentive Plan
d by the Board of Directors and shareholders.

4, REIMB NT OF BUSINESS EXPENSES.

The Company shall promptly reimburse Employee for all reasonable business expenses
incurred by Employee in connection with the business of the Company. However, cach such

expenditure shall be reimb
and other documentary evi

Je only if Employee furnishes to the Company adequate records
required by federal and state statutes and regulations 1ssued by

the appropriate taxing authorities for the substantiation of each such expenditure as an income

tax deduction.

5. ANNUAL VACATION.

Employee shall be en

titled to three (3) weeks vacation time each year without loss of

compensation.

6. PERSONAL CO!

UCT.




pily and frithfully to comply with all present and future policies,

Fmployee agrees pro
ots and rules and regulations of the Company in connection with

requirements, directions req
the Company’s business,
THE COMPANY FOR CAUSE.

7.  TERMINATION

The Company reserv Ls the right to declare Employee in default of this Agreement if

{each s “Cause™):

(e)

vilifully breaches or babitvally neglects the duties which he is

Employee
form under the terms of this Agreement, or

pequired to
Fruployee commits such acts of dishonesty, fraud, misrepresentation, gross
megligence jor willful miscondugt which results in material harm to the
Company o1 its busipess, or

()

Employee violates any law, rule or regulation applicable to the Company or
Employee réﬁa{ing to the business operations of the Company that may have a
material adverse effect upon the Company’s business, operations, or condition
{financial orlotherwise).

{}

The Company may tenminate this Agreement for Cause immediately upon Wriiten notice
of termination to Employee; provided, however, if the Company terminates this Agreernent due
to Employee's willful breach or hebitual neglect of the duties he is required to perform, then

Employee shall be entitled to

a period of thirty (30) days from the date of the writien notice of

termination to cure said breqch. Except as otherwise set forth in this Section 8, upon any

termination for Cause, the obli

gations of Employee and the Company under this Agreement shall

immediately cease. Such termination shall be without prejudice to any other remedy to which

the Company may be entitled

either at law, in equity, or under this Agreement. If Employee’s

employment is terninated pw
Employee’s accrued but unpa

rsuant to this Section 8, the Company shall pay to Employee (i)
Annuzl Salary and vacation pay through the effective date of the

termination;(ii) Employee’s accrued but wapaid Anoual Bonus, if any; and (i) business
expenses incurred prior to the effective date of termination and shall transfer to Employee any
stock earned but unissued puxsuant 1o Section 3(e). Employee shall not be entitled 1o continue to
parficipate in any employee benefit plans except to the extent provided in such plans for
termipated participaots, or as may be required by applicable law.

B. TERMINATION gY THE COMPANY WITHOUT CAUSE.

(a)  Desth. Employee’s employment shall termipate upon the death of Employee.
Upon such termination, the obligations of Employes and the Company under this Agreement
shall immnediately cease. Uparj such termination the obligations of Employee and the Company
under this Agreement shall immediately ccase.




(b)  Disability. |The Compsny TIeserves the right to terminate Employee’s
employment upon ten (10) days writien notice if, for a period of ninety (50) days, Employee is
prevented from discherging | bis dutics under this Agreement due to any physical or ments]
disability unless agreed by the Company. Except as otherwise set forth in Section 11 below,
upen such termination the obligations of Employee and the Company under this Agreenent shail

bnmediately cease.

(¢} Electien Bv | the Company. The Company may terminate Employee’s

han thirty (30) days written potice by the Company to Employee.

employment upon not less

Upon such termination the obligations of Employee and the Compeny under this Agreement
shall mmediately cease. Tlisz Company is not bound for and the employee is not entitled to

severance of more than 6 months selary.

|

........................... . Employee’s employment may be terminated at any time
by Employee upon not less {th thirty (30) days written notice by Employee to the Board.
rth in this paragraph (&), vpon such termination the obligations of

Except as otherwise set forth m
Employee and the Cornpany pnder this Agreement shall immediately cease. I the event of &

termination pursuant to this [paragraph, the Company shall pay to Employee (i) Employee’s
accrued but unpaid Anmual Salary and vacation pay through the effective date of the texmination;
(ii) Employee’s accrued but unpaid Armual Bonus, if any; and (ifi) business expenses incurred
prior to the effective date of termination and shall trangfer to Employee any stock samed but
umissued pursuant to Section [3(e). Employee shall not be entitled to continue to participate in
any employee bencfit plans except to the extent provided in such plans for terminated

participants, or as may be required by applicable law.

(by  Termipation By Employee For Good Resson. Employee may teominate this

Agreement immediately bas on his reasonable deterrination that one of the following events

has oegurred:

(i The Cotnpany intentionally and continually breaches or wrongfully fails to
fifill or perform (A} its material obligations, promiscs or covepants under this
Agreement; or (B) any material warranies, obligations, promises or covenants in my
agresment {other than this Agreeruent) entered into between the Company and Employee,

without cure, if any, as|provided in such agreement;

() the Company intentionally requires Employee to commit or participate in
any felony or other scrw us crime; and/or

(i) the Compeny engages in other conduct constituting legal cause for
termination.

Upon such termination the obligations of Employee and the Company under this
Agreement shall imme%im:f:}y cease.




P

Con

4y

(i)
before the state coutts

{e)

0
rights and benefits under thi

benefit shall be subject to voluntary oy involuntary alienation,
jis duties or obligations hereunder.

Employes may not delegate

()  Nofiges. Un

demands, requests, consents,

i
i

called “Notices”) required o
this Agreement, shall be in
Notice shall be deemed fo

st 1o Jurisdiction

arising out of or relating to this Agreement shall be filed in and heard and fitigated solely

- Service of Process. Any action or proceeding

of California focated within the County of Orange.

assignment or wansfer; and (i)

ess otherwise specifically provided in this Agresment, all notices,

approvals or otber communications (collectively and severally

permitted to be given hereunder, or which are given with respect to

writing, and shall be given by: (A} personal delivery (which form of

have been given upon delivery), (B) by telegmph or by private

airbome/overnight delivery service (which forms of Notice shall be deemed to have been given

upon confirmed delivery by
transmission, provided the r
(which forms of Notice shall
of receipt), or (D} by mailis

receipt requested, postage pﬁ

ypon the Sfik {Sﬁ‘} business
counsel, hereby agrees that

counsel may commupnicate di

notice provisions. Notices

intreductory paragraph of thi

have specified most recently

given to the estate of o part

subparagraph,

the delivery agency), (C) by electronic or facsimile or telephonic
-ceiving party has e compatible device or confirms receipt thereof
be deemed delivered upon confirmed transmission or confirmation
g in the United States mail by registered or certified mail, return
epaid (which forms of Notice shall be deemed to have besn given
day following the date mailed). Each party, and their respective
if Notice is to be given hereunder by such party’s counsel, such
rectly with all principals, s required to comply with the foregoing
shall be addressed to the address hereinsbove set forth in the
s Agreement, or to such other address as the receiving party shall
by like Notice, with a copy to the other partics bereto. Any Notice
v shall be sufficient if addressed to the party as provided in this

(8}

from any form hersto by havin

®

Documents. This Agreemend

effect until this Agreement is [fully executed
executed and such copy or counterpart is thereafter transmitted

Agreement is originally

electronicelly by facsimile or similar device, suc

treated as if manually signed

Counterparts
shall be deewed an originsl, and all of which

instrument, binding on all par}

This Agreement may be executed in counterparts, each of which
together shall constitnie one and the same

ies hereto. Any signature page of this Agreement may be detached

ing attached to it one or more additional signature pages.

shall notbe ¢
by all parties bereto, If a copy or counterpart of this

h facsimile docoment shall for ali purposes be
by the party whose facsimile signature appears.

i
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In wimess hereof, the parties execute this Employment Agreement as of the date first

written above.

SECURED DIVERSIFIED INVESTMENT, LTD. EMPLOYEE

By: ; //W
Clifford L. Strand

Jan Wallace

Title: President







EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”), dated as of April 1, 2005 (the

“Lffective Date”), is made by
Nevada corporatios, located

and between SECURED DIVERSIFIED INVESTMENT, LTD., a
at 4940 Campus Drive, Newport Beach, CA 92660 and hereafter

referred o as “the Company?, and Gemot Trolf, hereinafier referred to as “Employee’, based

upon the following:

RECITALS

WHEREAS, the Company wishes to retain the services of Employee, and Employes
wishes to render services to the Company, as its Director Of Operations;

WHEREAS, the Comknmy and Employee wish to set forth in this Agreement the duties

and responsibilities that Employ

ee has agreed to undertake on behalf of the Company;

WHEREAS, the Company and Employes intend that this Agreement will supersede and

replace any and all other emplo

yment agreements for employment entered into by and between

the Company and Emplv}'ee;gﬂﬂ that upon execution of this Agreement, any such employment

agreernents Or wrangetnents

a1l have no futher force of effect.

THEREFORE, in consideration of the foregoing and of the mutual promises confained
in this Agreement, the Company and Employes (wWho are sometimes individually zfered 0 as s

“pasty” and collectively refe

to as the “partics™) agree as follows:

AGREEMENT

i. SPECIFIED TEEM.

The Company hereby employs Employee pursuant to the terms of this Agreement and
Employee hereby accepts employment with the Company pursuant to the terms of this
Agreement for the period beginhing on April 1, 2005 and ending on April 1, 2007 (the “Term™).

Subject to Sections 3, 9
1, 20086, upon review by mana
(60} days prior to the expiratio
Agreement.

GENERAL DU

2.

Employee shall report
Employee shall devote 50 % a
business during the term of this
shall do and perform all service

and 10, this Agreement will be renewed for one year after April

ement, unless either party gives notice to the other, at jeast sixty

of the specified period that the party desires 1o repegotiate this

DUTIES.

o the Company's CEO, President, and Board of Directors,
f his productive time, ability, and attention t the Company’s
Agreement. In his capacity as Director of operations, Employee
s, acts, or things necessary or advisable to discharge his duties

under this Agreement, an such ¢
rank in a publicly traded co

ther duties as are commonly performed by an employee of his
tion or which may, from time to time, be prescribed by the



* Annus! Salary shall be:

Company through its President and Board of Directors. Furthermore, Employee agrees to
cooperate with and work to the best of his ability with the Company’s management feam, which
inciudes the Board of Divectors and the officers and other employees, to contimally improve the
Company s reputation in it industry for quality produsts and performance.

3. COMPENSATION.

(a) Anpual Salary. During the Term of this Agreement, the Company shall pay to
Employee an annual base salary in the amoums set forih below (the “Annual Salery”). The

{1} $72.000 for the first year.
(ii3$77,760 for the second year.

The Annual Salary shall be paid to Employee in equal installments in accordance with the
periodic payroll practices of the Company for Employee eraployees.

If the Company is unable to pay a portion or all of the Annual Salary in cash, the
Employes may elect to receive all or any portion of the Anpual Salary in shares of the
Corapany's common stock. The number of shares of common stock to be issued to Ewployee
shall be determined on the last day of each fiscal quarter, and shall be calculated using the
average of the closing bid and |ask prices of the common stock on that date. If no shares of the

Company’s common stock trafde on that date, then the Company shall use the average of the
ock on the last day immediately prior to the last day

closing bid and ask prices of the common st
of the fiscal quarter during which the common stock was traded. All such shares of Company

cornmon stock shall be issned pursusnt to the Company’s 2003 Employee Stock Incentive Plan
{the “2603 Plau”} to be adopted by the Baard of Directors and shareholders,

Empioyee will be entifled t comumissions on sale transactions in SDI tbrough s
subsidiary N.C.B.

4, REIMBURSEMENT OF BUSINESS EXPENSES.

The Company shall pro%zpﬁy reimburse Employee for all reasonable business expenses
incurred by Employee in connection with the business of the Company. However, each such
expenditure shall be reimbumabie only if Employee furnishes to the Company adequate records
and other documentary evidence requived by federal and siate stamutes and regulations issued by
the appropriate wing authoritids for the substantiation of each such expenditure as an incowse

tax deducton.

5. ANNUAL VACATION.

Employee shall be entitled to three (3) weeks vacation time gach vear without loss of
compensation. -




N

6. PERSONAL CONDUCT.

Employee agrees promptly and taithfully to comply with all present and future policies,
requirements, ditections requgsts and nules and regulations of the Company in connection with
the Company’s business.

7. TERMINATION BY THE COMPANY FOR CAUSE.

The Company xeserve%:’the right to declare Employee in default of this Agreement if
(each a “Cause™) 1

(a8} Employee w%}lfuiiy wreaches or habitwally neglects the duties which he is
required to performe under the terms of this Agreement, OF

(b} Employee its such acts of dishonesty, fraud, misrepresenmation, gross
neglipence or wiliful misconduct which results in material barm o the

Company or its business, or

() Employee viglates any law, rule or regulation applicable to the Company or
Employee relating to the business operations of the Company that may bave a
material adverse effect upon the Company’s business, aperations, or condition

(financial or «:%them’ige).

The Company may terminate this Agreement for Cause immediately upon written potice
of termimation to Employee; provided, however, if the Company terninates this Agreement due
to Employee’s willful breach ¢r habitual neglect of the duties he is required to perform, then
Employee shall be eatitied to period of thirty (30) days from the date of the written notice of
termination to cure said breach. Except &s otherwise set forth in this Section B, upon any
termination for Cause, the obligations of Employee and the Company under this Agreement shall
immediately cease. Such termination shall be wathout prejudice to any otber remedy to which
the Company may be entitled gither at law, in equity, or under this Agresment. If Employee’s
ernployment is terminated purspant to this Section 8, the Company shall pay to Employes (i)
Employes’s accrued but uopaid Annual Salary and vacation pay through the effective date of the
termination;() Employes’s acorued but unpaid Annual Bonus, if any; and (iii) business
expenses incurred prior to the effective date of termination and shall transfer to Employes any
stock earmed but wiissued pursuint to Section 3(e). Employes shall not be entitled to continue o
participate in agy smployee mﬁt plans except to the exlent provided in sach plans for

termipated participants, or as may be required by applicable law.

8. TERMINATION BY THE COMPANY WITHOUT CAUSE.

(2)  Death, Employee's employment shall terminate upon the death of Employee.
Upon such termination, the obligations of Employee and the Company under this Agreement




R

shall immediately cease. Upop such termination the obligations of Employee and the Company

under this Agresment shall immediately cease.

()  Disability. be Company reserves ihe right to tenminate Employes’s
eraployment upon ten (10) days written notice if, for a period of ninety (90) days, Employee is

prevented from discharging Mis duties under this Agreement due to any physical or mental
disability unless agreed by Company. Except 28 otherwise set forth in Section 11 below,
upon such termination the obligations of Employee and the Company under this Agreement shall

immediately cease.

(¢)  Election By the Company. The Company may ierminate Employee’s
employment upon not less (h%n thirty (30) days written notice by the Company to Employee.
Upon such termination the cbligations of Empioyee and the Company under this Agreement
shall immediately cease. Tnei; Company is not bound for and the employee is not entitled to
severance of more than 6§ months salary.

5.  TERMINATION BY EMPLOYEE.

(a)  Election By Emploves. Employee’s employment may be terminated at any time
thirty (30) days written notice by Employee to the Board
this paragraph (a), upon such termination the obligations of
Empioyee and the Company upder this Agreement shall immediately cease. In the event of a
termination pursiant to this p raph, the Company shall pay o Ewmployee (i} Employee’s
accrued but unpaid Anoual Salary and vacation pay through the effective date of the termination;
{ii) Employee’s accrued but unpaid Annual Boous, if any; and (i) business expenses neurred
prior to the effective date of termination and shall transfer to Employee any stock earned but
wmissucd pursuant to Section 3{e). Employee shall not be entitled to continue to participste in
any employee benefit plans except to the extent provided in such plans for terrainated

participants, or as may be required by applicable law.

by Employee upon ot less than
Bxcept as otherwise set forth f

()  Termination By Employee ¥or Good Reason. Employee may temminate this
Agreement immediately based on his reasonable detemrination that ope of the following events
has ocourred: ’

3y  The Company imentionaily and continually breaches or wrongfolly fails to
fulfill or perform (A)|its material obligations, promises of covenauts under this
Agreement, or (B) any poaterial warranties, obligations, promises of covenants in any
agreement (other than this Agreement) eptered into between the Company and Employee,

without cusz, if any, as p{xwide:d in such sgreement;

(i) the Gomp%ny intentionally requires Employee to comynit or participate in
any felony or other serim;is crime; and/or

(iii) the il‘om;}any epgages in other conduct copstituting legal cause for
fermination. : )
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s withaut undue delay or expense,

Upon such Wo& the obligations of Employse end the Compaty under this
Agreement shall immediately cease.

10. EFFECT OF  TERMINATION ATTRIRUTABLE TO DEATH OR
DISABILITY.

In the event Employee/s employment is terminated due 1o Froployee’s death or disability,

then:

(@)  The Campany%shaﬂ pay Emplayee's acorued but unpaid Anoual Salary and
vacation time through the effegtive date of the termination.

()  The Company shail reimaburse Employee for any business expenses wnourred prior
to the effective date of the tmxfimtiom

il M}SCELLM{}%TS
(&) Preparation of Agveement. It is acknowledged by each party thai such pary

either had of counse! or the opportunity to avail itself or himself
of the same. In light of these facts it is acknowledged that no party shall be construed to be
solely responsible for the drafling hereof, and therefore any ambiguity shall not be construed

against any party as the alleged) drafisman of this Agreement.

()  Cooperation. Bach party agrees, without further consideration, to cooperale and

Copperation &
diligently perform any further aets, deeds and things and to exeente and deliver my documents

thet may from time to time be reasonably necessary or otherwise reasonably reguired fo
consummate, svidence, confirm and/or carry out the intent and provisions of this Agrecment, all

(c)  Ipterpreistion
(i) Entire Agreement/No Qgiif‘i' eral Represeatations. Each party expressly acknowledges and
agress that this Agreement, including il exhibits attached hereto: (1) is the final, complete and
exclusive staternent of the agreement of the pasties with respect (o the subject matter hereof, (2)
supersedes 2ny Prior OF CODMMpOTAneous agrecments, propiises, RSSUTANCes, EUATANiSS,
representations, understandings, conduct, proposals, conditions, comeitments, acts, cousse of
dealing, wartanties, interpretations or (erms of any kind, oral or written (collectively and
severally, the “Prior Agreements”), and that any such prior agreements are of no force or effect

except as expressly set forth hex-iein; and (3) may not be varisd, supplemented or contradicted by

evidence of Prior Agreoments,
hereafter made shall be ineffs

or by evidence of subsequent oral agreements. Any agreement
ctive to modify, supplement or discharge the lerms of this

Agreement, o whole or in parl, unless such agreement is in writing and signed by the parly

against whom enforcement of th

. modification or supplement is sought.




{1} Waiver,

No breach of any agreement or provision herein comtained, or of

any obligation under this Agreement, may be waived, nor shall any extension of time for

performance of any obligations or acts be deeme
of any ofher cbligations or acts contained hereig,
the party to be aha.rge}d

breach of any agreement
ng breach thereof, or a waiver or relinguishment of auy other

preceding or succeed]
agreement oF Provision

d an extension of time for performance
except by written instrument signed by
or as otherwise expressly authorized bereip. No walver of any
or provision herein contained shall be deemed » waiver of any

or right or power herein contained.

(i)  Remedics Cumplative. The remedies of each party under this Agreemnent

are cumulative and shall no

lawfully entitled.

(i)  Sgvemb
thereof {0 any person ¢
illegal, or unenforceab,
Agrsement, then aod,

provision (but only to

be excused as if it had

excused provision, thet
such gxcosed provision

t exclude any other remedies to which such party may be

lity. If any term or provision of this Agreement or the application
L circumstance shall, to any extent, be determined fo be invalid,
¢ under present or future laws effective during the term of this
in that event: (A) the performance of the offending temm or
he extent its application is invalid, illegal or unenforceable) shall
never been incorporated into this Agreement, and, in lieu of such
e shall be added a provision as similar in terms and amount to
as msy be possible and legal, valid and enforceable, and (B) the

remainipg part of this
provision o persons
iilegal or unenforceabl

Agreement (including the application of the offending verm or

ot circumstances other than those as to which it is held iavalid,
ﬁi) shall uot be affected thereby and shall continue in full force and

effect to the fullest &}ﬂc?lt provided by law.

v} No Thmi Party Beneficiary. Notwithstanding anything glse herein 1o the

comirary, the parties sp

cifically disavow any desire or intention to create any third party

beneficiary obligations,|and specifically declare that no person of envity, other than a3 sel

forth i this Agresmen|

hereof.

shall have any rights hereunder or any right of enforcernent

(¥} Heading:| References; Incorporation: Gender. The headings used in this
Agreement are for convenience and reference purposes only, and shall not be used in
constriing or interpreting the scope or intent of this Agreement or any provision hereof,

References to this Agrs
exhibit referenced m 1
including neutral gends
singular shall be decmed

(&) Epforcement

ement shall include all amendments or renswals thercof. Aay
his Agreement shall be deemed to include the other gender,
rs or genders appropriate for entities, if applicable, and the
1o include the phual, and vice versg, 85 the context requires.

@)  Applicabls Law. This Agrecment and the rights and remedies of each

party arisiog out of or relating to thi

is Agreement (including, without imitation, equitable

remedies) sball be sofely governed by, interpreted under, and construed and enforced i
accordance with the laws (witbout regard to the conflicts of law principles thereof) of the




State of Califomia, as if this agreement were made, and as if its obligations are 1o be
performed, wholly within the State of California.

Gi)  Consent to Jurisdiction; Service of Process. Any action or proceeding
arising out of or relating to this Agreement shall be filed in and heard and Litigated solely
before the state courts bf California located within the County of Orange.

(¢}  No_ Assignment of Rishts or .Beiegaﬁp;g of Duties by Emploves. Employse’s

R s e

vights and benefits under this|Agreement are personal to him and therefore (i) no such right or
benefit shall be subject to vojuntary or involumary alienation, assignment or transfer; and (i)
Employee may not defegate hib duties or obligations bereunder.

()  Notices. Unless otherwise specifically provided in this Agreement, all notices,
demands, requests, consents, |approvals or other communications (collectively and severally
called *Notices”) required or permitted fo be given hereunder, or which are given with respect to
this Agreement, shall be in writing, and shall be given by: (A) personal delivery {which form of
Notice shall be deemed 1o have been given upon delivery), (B) by telegmaph or by private
airborne/overnight delivery sefvice {which forms of Notice shall be deemed to have bee given
upon confirmed delivery by the delivery agency), (C) by electronic or facsimile or telephonic
transmission, provided the receiving party has a compatible device or confinns receipt thersof
(which forms of Notice shall be deemed delivered upon confirmed transmission or confirmation
of receipt), or () by mailing|in the United States mail by registered or certified malil, retum
receipt requested, postage pregiaid (which forms of Notice shall be deemed to have been given
upon the b (S“’} business day following the date mailed). Each party, and their respective
counsel, hereby agrees that if| Notice is to be given herewnder by such party’s counsel, such
counsel may commumicsate dirdetly with all principals, as required to corply with the foregoing
notice provisions. Notices shall bo addressed 1o the address hercinabove set forth in the
introductory paragraph of this Agreement, or to such other address a5 the receiving perty shall
have specified most recently by like Notice, with a copy to the other parties hereto. Any Notice
given to the estate of a party shall be sufficient if addressed to the party as provided in this

subparagraph.

® Counterpsris. [his Agresment may be executed in counterparts, each of which
shall be deemed an original, land all of which together shall constitute ope and the same
instrument, binding on all parti ; hereto. Any signature page of this Agreement may be detached

from anty form hereto by having attached to it one or more additional signature pages.

(h)  Esecution by All Parties Required to be Binding; Electronically Trapsmitted
Pocuments. This Agreement shall not be construed to be an offer and shall have no force and
effect until this Agreement is fully executed by all parties hereto. If a copy or coumerpant of this
Agreement is originally execited and such copy or counterpart is thereafter transmitted
electronically by facsimile or similar device, such facsimile document shall for all purposes be
treated as if manually signed by |the party whose facsimile signature appeass.
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In witness bereof
writien above,
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D INVESTMENT, LTD.

Jan Wallsce
Title; President
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F;Wigﬁ YMENTE

AGREEMENT (“Agreement”), dated as of April 1, 2005 (the
d between SECURED DIVERSIFIED INVESTMENT, LTD., 2

This EMPLOYMENT,
“Effective Date”), 13 made by an
Nevada corporation, located ag

referred to as “the Corapany”, and William Biddle,

upon the following:

AGREEMENT

4940 Campus Drive, Newport Beach, CA 52660 and hereafier

hereinafier referred to as “Employee”, based

RECITAL

WHEREAS, the Compauy wishes to retain the services of Employee, and Employee
wishes 1o render services to the Company, as its V.P of Sales and Acquisitions;

WHEREAS, the Compiany and Employee wish to set forth in this Agreement the duties

and responsibifities that Employ,
replace any and all other emplo;
the Company and Employee, an
agreements or arrangements shal

i

ee has agreed to umdertake on behalf of the Company;

v and Employee intend that this Agreement will supersede and
ent sgreements for employment entered into by and between

d that wpon execution of this Agreement, any such employment

have no fmther foree or effect,

THEREFORE, in consideration of the foregoing and of the mutuel promises contained

in this Agreement, the Company

and Employee (who are sometimes individually referred toms a

“party” mnd collecively referred to as the “parties™) agree as follows:

L

The Company hereby ey
Employee hereby accepts emp

AGREEME

iploys Employee pursuam to the terms of this Agreement and
Joyment with the Company pursuant to the terms of this

Agreement for the period beginning on April 1, 2005 and ending on April 1, 2007 (the “Term™).

Subject 1o Sections §, 9, 4
1, 2008, upon review by manage

{60} days prior to the expiration
Agreement

2.

GENERAL DUTIES

nd 10, this Agreeruent will be renewed for one year afler Apni
ment, unless either panty gives notice to the other, ar least sixty
of the specified pertod that the party desires to renegotiate this

Employee shall report i

the Company’s CEQ, President, and Board of Directors.
his productive time, sbility, and atiention to the Company’s

Employee shall devote 5G % of

business during the term of this

greement. In his capacity as V.P of Sales and Acquisitions

Emplovee shall be responsible tﬁr the on-going activities and administration of sales and
land/property acquisition for the Company, Employee shall do and perform all services, acis, or
things necessary or advisable to discharge his duties under this Agreement, an such other duties

I

ey ;L&
R



as are commonly performed by an employee
prescribed by
\oyee agrees 10 COOPETAE with and w

may, from time to time, be
Directors, Furthermore, By

and other employees, to conti
products and performance.

with the Company’s manaigj%

3. COMPENSATIO

N,

of his rank in a publicly traded corporation or which
the Compsny fhrough its President and Board of
ok to the best of his ability
ent tearn, which includes the Board of Directors snd the officers
ually improve the Company’s reputation in its industry for quality

{a) Anpvua} Salary

Employes an annual base sal
Anmaal Salary shall be:

(i) $90,00

(11)897,20

The Annual Salary sbz%
th

periodic payroll practices of

If the Company is unghle to pay 2 portion of
Employee may elect to receive all

Compagy's conunon stock.

shall be determined on the lagt day
average of the closing bid and
Company’s cornmon stock trafle on

closing bid and ask prices of
of the fiscal quarter during w.

common stock shall be issued pursuant fo the €

(the #2003 Plan”} to be adop

E

. Diuring the Term of this Agresment, the Company shall pay {o
in the amounts set forth below (the “sroual Salery”). The

for the first year,
for the second vear,

be paid to Employee in equal instaliments in accordance with the
Corpany for Employee employees.

all of the Anpual Salary in cash, the
or apy portion of the Anpual Salary in shares of the
e numbes of shares of comran stock to be issued to Employes
of each fiscal quarter, and shall be calculated using the
prices of the common stock on that date, If mo shares of the
that date, then the Company shall use the average of the
= common stock on the last day immediately prior to the last day
ch the common stock was traded. All such shares of Company
ompany’s 2003 Employee Stock Incentive Plan

by the Board of Directors and shareholders.

Employee will be entitled to commissions oo all Real Estate Sales and Acquisitions on -
behalf of SDI through its subsidiacy N.C.B.

REIMBURSEMENT OF BUSINESS EXPENSES.

The Company shall promptly teimburse Employee for ali reasonable business expenses
incurred by Employee in conngction with the business of the Company. However, esch such

expenditure shall be refmbursshile only if Employee furnishes

to the Company adequate records

and other documentary evidsnc;requimd by federal and state statutes and regulations issued by

the appropriate taxing avthorit

tax deduction,

for the substantiation of each such expenditure as an incorne

Y




3. ANNUAL VACAXION.

Employee shall be entitled to three (3) weeks vacation time each year without loss of
compensation.

6. ERSONAL CONDUCT.

Employee agrees pmm;pﬂy and faithfully to comply with all present and future peiicies,
requirements, directious requests and rules and regulations of the Company in connection with
the Company’s business.

7. TERMINATION BY THE COMPANY FOR CAUSE.

The Company reserves the right to declare Employee in default of this Agreement if
{cach a “Cause™): j

illfilly breaches or habitually neglects the duties which he is

{8 Employee will
required 1o perform under the terms of this Agreement, or

(b) Employee commits such acts of dishonesty, fraud, misrepreseniation, gross
peglipence of willful misconduct which results in material harm to the
Company or its business, or

{t) Employes viojatss any law, rule or regulation applicable to the Company or
Employes refdting to the business operations of the Company thet may have a
material adverse effect upon the Compeny’s business, operations, ot condition
(financial or otherwise).

The Company may terminate this Agreement for Cause immediately upon writlen notice
of termination to Employee; provided, however, if the Coropany terminates this Agreement due
to Employee’s willful breach of habinsml neglset of the duties he is required to perform, then
Employee shall be entitled 10 a period of thirty (30} days from the date of the written notice of
termination to cure said breacH. Except as otherwise set forth in this Section 8, upon any
termipation for Cause, the obligdtions of Employee and the Company under this Agreement shall
immediately cease, Such termination shall be without prejudice to any other remedy to which
the Company may be entitled either at law, in equity, or under this Agreement. If Employse’s
employment is terminsted purs dant o this Section 8, the Coropany shall pay to Employes (1)
Employes's accrued but unpaid Annual Salary and vacation pay through the effective date of the
termivation;(if) Employee's acqrued but unpaid Anmual Bopus, if sny; and (i) business
expenses incurred prior to the effective date of termination and shall transfer 1o Employee any
stock earned but unissued pursnant to Section 3(e). Employee shall not be entitled to continue to
participate in any employee benefit plans except to the extent provided in such plans for
terminated participants, or as may be reguired by applicable law.

3
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(a)  Death Employee's employment shall terminate upon the death of Employee.
Upon such termination, the gbligations of Eraployee and the Company under this Agreement
shall immediately cease. Upon such termination the obligations of Employee and the Company

ander this Agreement shall iramediztely cease.

(b)  Disabilitv. The Compagy reserves the right to terminate Ersployes’s
employment upon ten (10) days written notice if, for a period of ninety (90) days, Employee is
prevented from discharging Bis duties under this Agreement due to smy physical or memtal
disability unless agreed by the Company. Except as otberwise set forth in Section 11 below,
upor such termination the obligations of Employee and the Company under this Agreement shall

immediately cease. |

(¢) Eleetion By the Company. The Company may terminate Employee’s
employment upon not less than thirty (30) days wrilten notice by the Company to Employee.
Upon such fermination the olligations of Employee and the Company under this Agreement
shall immediately cease. The Company is not bound for and the employee is not entitled 10

severance of more than 6 months salary.

(3} o By
by Employee upon pot less than thirty (30) days written notice by Employee to the Board.
Except as otherwise set forih in this paragreph (a), upon such termoination the obligations of
Employee and the Company u%mder {his Agreement shall immediately cease. In the evemt of s
termination pursuant to this paragraph, the Company shall pay to Ernployes (i) Employee’s
scerued but unpaid Anmus! Saldry and vacation pay through the effective date of the termination;
(ii) Employes’s accrued but unpeid Annual Bonus, if any; and (3ii) business expenses inewrred

prior to the effective date of t{rminat.ien and shall trensfer to Employee any stock eamed but

unissued pursuant to Section 3fe). Employee shall not be entitled to continue to participate in
any employee benefit plans ¢xcept to the extent provided in such plans for termipated

participapts, or as may be requized by applicable law,

{t) Termination ﬁv?LEm_pgavee For Good Reason. Employee may terminate this
Agreement immediately based Tﬂ s reasonable determination that one of the following events

bas occurred:

G)  The Company intentionally and continually breaches or wrongfully fails 1o
fulfill or perform (A) (its material obligations, promises or covepants under this
Agreement; or (B) any material warranties, obligstions, promises or covenants in any
agreement (other than this Agresment) entered into between the Company end Employee,
without cure, if any, as provided in such agreement;

(i)  the Company intentionally requires Egiployee to comumnit or participate in
any felony or other serioys crime; and/or < )
ik ?




(i)

termination.

the Company engages in other conduct constituting legal cause for

Upon such termination the obligations of Employee and the Company under this

Agreement shall immegiately cease.
10. EFFECT OF TERMINATION ATTRIBUTABLE TO DEAT H OR
DISABILITY.

in the event Employee’s employment is terminated due to Employee’s death or disability,
then;

(a)  The Company [shall pay Employee’s accrued but unpaid Annual Salary and
vacation time through the effective date of the termination.

(b  The Company shall reimburse Eroployee for any business expenses meurred prior

to the effective date of the termination;

1%,

MISCELLANEQUS

(@)
either had scparate and indepes
of the same. In light of these

Preparation of Agresment. It is acknowledged by each party that such party
dent advice of counsel or the opportunity to avail itself or bimself

facts it is acknowledged that no party shall be construed o be

solely responsible for the drafting hereof, and therefore any ambiguity shall not be construed

against any party as the alleged)

()

drafisman of this Agresment

Cooperation. Each party agrees, without further consideration, to cooperate and

diligently pecform any further acts, deeds and things and to execute and deliver any documents
that may from time to time be reasonably necessary or otherwise reasonably required to
consummate, evidence, confirm snd/or carry out the intent and provisions of this Agreement, all

without undue delay or expensg.

(c) Interpretatios.
{i} Entire Apreement/No Coll

ateral Renresentations. Each party expressly acknowledges and

agrees that this Agreement, including all exhibits attached hereto: (1) is the final, complete and
exclusive statement of the agretment of the parties with respect to the subject matter hereof; (2)
supersedes sny prior or confemporaneous agreements, promises, assurances, guarantees,

representations, uaderstandings

, conduct, propossls, conditions, commitments, acts, course of

dealing, warranties, interpretations or terms of any kind, oral or wrtten {collectively and

severally, the “Prior Agreemen
except as expressly set forth he
gvidence of Prior Agreements,

5™}, and that any such prior agresments are of no foree o1 effect
rein; and (3) may not be varied, supplemented or contradicted by
or by evidence of subsequent oral agreements. Any agreement

. J
/, !‘ i
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hereafier made shall be ineffective to modify, supplement or discharge the tenms of this

Agreement, in whole or in part, wless such agreement is in writing and signed by the party
against whom enforcement of the modification or supplement is sought,

(3 Waiver. No breach of any agreement or provision hetein contained, or of
any obligation under this Agreement, may be waived, nor shall any extension of ime for
performance of any opligations er acis be deemed an extension of time for perfarmance
of any other obligations or acts contained herein, except by written instrument signed by
the party 1o be charged or as otherwise expressly authorized berein. No waiver of any
breach of any agresment or provision herein contained shall be deemed a waiver of any
preceding or succeeding breach thereof, or a waiver of relinquishment of any other

agreement or prwisiaz?x of right or power herein contained.
|

() Rem Cumulative. The remedies of each party under this Agreement

are cumulative and hall not exclude any other remedies to which such party may be

lawfilly entitled.

(i) Severability. If any term or provision of this Agreement or the application
thereof to any person or clrcumstance shall, to any extent, be determined to be invalid,
illegal, or unenforceable under prasent o future laws effective during the term of this
Agreemnent, then and] in that event: (A) the performance of the offending term or
provision (but only to fthe extent its application is invalid, {liegal or unenforceable) shall
be excused gs if it had| never been incorporated into this Agreement, and, in lieu of such
excused provision, thaire shall be added a provision as simpilar in ferms and amount 10
such excused provision as may be possible and legal, valid and enforceable, and (B) the
rematning part of t}nsé Agreement (including the application of the offending term or
¢ circumstances other than those as to which it is held nvalid,

provision o persons
illegal or unen.f&rceab%} shall mot be affected thereby and shall continue in fulf force and

effect to the fullest extent provided by law.

(iv}.. No Third Party Beneficiary. Notwithstanding anything else herein to the
contrary, the parfies specifically disavow any desire or intention to cTeate any third party
beneficiary obligations, and specifically declare that no person or entity, other than as set
forth in this Agreement, shall have any rights nereunder or any right of enforcement

hereof.

) Headine: References: Incorporation; Gender. The headings used in this
venience and reference purposes only, and shall not be used in
construing or inferpreting the scope oF intent of this Agresment or any provision bereof.
References to this Agreement shall include all amendments or renewals thereof. Any
exhibit referenced in ihis Agreement shall be desmed to include the other gender,
including neutral gemiers or genders appropriate for entities, if applicable, and the
singular shall be d&ﬁmeF to include the plural, and vice versa, as the context rexyuires.

L
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{dy Enforcement

@) Applicable Law, This Agreement and the rights and remedies of each
party arising out of orzelating to this Agreement (including, without limitation, equitable
remedies) shall be solely governed by, interpreted under, and construed and enforced in
accordance with the laws (witheout regard to the conflicts of law principles thereof) of the
State of California, as if this agreement were made, and as if its obligations are to be
performed, wholly within the State of California.

£

(i} Service of Process. Any action or proceeding

arising out of or relating to this Agreﬂmen be filed in and heard and litigated solely

before the state courts pf California located within the County of Orange.

(e}  No Assizgmment of Rights or Delegation of Duties by Emplovee. Employee’s

Agxecant are personal to him and therefore (i) no such right or
alienation, assignment or transfer; and (i)

Consent_to_Jurisdiction;

rights and benefits under this
benefit shall be subject to vopuntary of involuntary
Employee may not delegate duties or obligations hereunder.

()  Notices. Unless otherwisc specifieally provided in this Agreement, all notices,
demands, reguesis, consents, approvals or other compiunications (collectively and severally
called “Notices”) required or permitted to be given hereunder, or which are given with respect t0
this Agreement, shall be in writing, and shall be given by: (A} personal delivery (which form of
Notice shall be deemed to bave been given upou delivery), (B) by telegraph or by private
airborne/overnight delivery sepvice (which Sorms of Notice shall be deemed 10 have been given
upen confirmed delivery by the delivery agency), (O by electronic or facsimile or telephonic
transmission, provided the receiving party has 2 compatible device or confirms receipt therent
(which forms of Notice shall be desmed delivered upon confirmed transmission or confirmation
of receipt), or (I} by mailing in the United States mail by registered or certified mail, retum
receipt requested, postage pre;\.vaid (which forms of Notice shall be deemed to have been given
upon the fifth (5"‘) business day following the date miled). Each party, and their respective
counsel, hereby agrees that iff Notice is to be given hereunder by such party’s counsel, such
counsel may communicate dirgetly with all principals, as required to comply with the foregoing
notice provisions. Nofices shall be gddressed to the address hereinabove Set forth in the
introductory paragraph of this| Agreement, ot to such other address as the receiving party shall
have specified roost recently by like Notice, with s copy to the other parties bereto. Any Notice
given 1o the estate of a party shall be sufficient if addressed to the party as provided in this

subparagraph.

(g)  Counterparis. \This Agreement may be executed in counterparts, each of which
chall be deemed an original, and all of which together shall constitute one and the same
instrument, binding on all partigs hereto. Any signature page of this Agreement may be detached
from any form hereto by having attached to it one or more additional signature pages.

1
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(t)  Execution by All Parties Required to be
Decuments. This Agreement shall not be construed 1o be an offer and shall have ao force an

effect until this Apgreement is fully executed by all parties hereto. If 2 copy or counterpart of this
Agreement is originally e ecuted and such copy or cownterpart is thereafier transmitted

electronically by facsimile of similar device, such facsimile document shall for all purposes be
treated as if manually signed by the party whose facsimile signature appears.




- Agreed and approved

In witness hereof, the parties executs this Employment Agreement as of the date first

written abave.

SECURED DIVERSIFIED INVESTMENT, LTD.

g\\

i

Jen Wallace
Title: President

lone

Willizm Biddle 7

,zf/zms‘
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AGR
AN

SECUI

FeR V1Y BEQ(

EEMENT OF PURCHASE AND SALE
D JOINT ESCROW INSTRUCTIONS

BY AND BETWEEN

A Public Corporation in Nevada

AND

DENVER FUND I, LTD.
A Colorado Limited Partnership

AS SELLER
AND
RAY KOROGHLI or ASSIGNEE

AS BUYLR

365 (/1A AR find OF

CA

pren'd € s [ §7CUIRELATING TO

NNERY WEST SHOPPING CENTER

DATED AS OF

fuly [, 2005

D DIVERSIFIED INVESTMENT, LTD.



INTENDED AS
BY BUYER,TH
EXCEPT FOR 1
ANY FURTHER
THE OTHER.

A FORFEITURE OR A FPENALTY. UPON DEFAULT

S AGREEMENT WILL BE TERMINATED AND,

HE FOREGOING, NEITHER PARTY SHALL HAVE
RIGHTS OR OBLIGATIONS HEREUNDER, EACHTO

RE,

that, in connectio

cacn o

Glosing.

16,2 Indemy
Broker, other than
by thems in ¢conneq

agreement. Buyer
other from any lia
claim for any com

claiming to have b
transaction, other ¢

17.1
validity, constructi

17.2 Success

binding upon the p
{where permitted),

17.3 Non-Wij
of any provision of]

Selier’s Initiuls

6.1 Comm

Buyer's lnitials

SECTION i6
Brokers

issions. Seller and Buyer hereby acknowledge and agree
1y with the transaction contemplated by this agreement, Ron

Robinsen, National Comrmercial Properties, and Karyne Morris, KB Morris
Real Estate, Inc. 4
commissions. Nai
Inc. and Nationwi
Fthe Puichs

gd Nationwide l;Ccmmerc;’.a}, Brokers ahﬁli_gﬁﬁsﬁive

ional Commercial Propertizs and KB Mormis Real Estale,
de Commercial Brokers shall receive a commission ol 2%
is¢ Price. Such commission shall be paid by Sellerat

- - a
X e e e s A

ification. The parties represent and warrant that no

those brokers set forth in Section 16.1, has been engayed
tion with any of the transaction contemplated by this

and Seller will indzinnify, save harmless and defend the
bility, cost or expense arising out of or connected with any
mission or compensation rmadc by any person or enlity
cen relained or contacted by them in connection watly this
han those brokers set forth in Section 16.1.

SECTION 17
Miscellaneous Provisions

on, performance and effect of this Agreement.
ors. This agreenient shall inure 1o the benefil of and be

ariies hereto and their respective successors and assigns

iver.  The failure ta enforce or the delay in enforcement
this Agreement by & party herelo or the failure of a parly
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EXHIBITE




My 5 Mou330 04 08: 468

S

PRIPSETRN Fre tal Bd 4w

LIAPL AT I N

SHOLD BACK * INSTRUCTIONS - DISCLOSURE AND INDEMINITY (revieed)

TO:  Allbace Tide Company
18831 Yoo Karess Avema, Ivine, CA 9?12

RE: Becrow o, 15083848-263-BE8 s

4
15 connecivs with the ahipve refercnced gictaw, Ywe haohy modify andior dugpiament mu instruchinns to orwrow in the follewing
particulass valy:

Vou aee 10 slose this ransection aud bpld from the procseds due Scowred Djstreified Investmens, LD, the sum of
5177,00080 repressating paynuwts to| William Bididte, CRiord Siraud xod {rernet Trolf

Upan receipt of & nutual agreement signed by Willinm Biddle,/Clifford Straned 20d Gernot Trolf sud Secured
Diversified hvestment, LTD. o an onder from 8 comt of Competzut jurisdivien, you are to disburse fimds
seaerding thereto. % 5

: ;
wilhstading the form of zmy immm, seftlement 33;5411:9& or eoumn order for the distansement of the sbove
finds, Alliance Titls will mot be Hable for sny mc;,/&iﬂth!ﬁng, reporting or any other repeonsibiies fhat e
thote of a epployer. | )

BF {ha feerda) enlied fur o releade Tunds hedd o oot reevived by Allisnce Tide Company within 30 deyr Sum dowe of wsrow,

. tht monhs abovs mentones e s b relensed W e mn&y agreed upoan sod desigoated third parcy or bank esthiy. In the

ovent the sartly sasmmot agree on suck 3 (drd purly of catisy, Altance Tile Compaay bss e siehd to briop s selion o
interplead the funds inle ¥ sourt of compeiont Juristictlon Tar & determinson sy tu the disburrement of fopds.

1 for 5oy Tensnn, fundk gee Totsined of Semdin tn excrow move G #0 deys afiw closing deie, vou a3e o dednat theoskivg a
reasnosbic monthly charge as custdian theresf of xak less thun $25.00 per teonty.

The undersigned pirties jointly and severally agres 15 hold Alilsnee Tiile Company , ife offiters, esmploytes, and underwriters,
harmlers from wef ageises ey wud Al domegrs o Bability torsfars, reimbussiog AlDasss Tille Compsny for all losses, =055,
clatrpes, sSoraoys fees or othoy expepsss ich Aanee Trths Cozopany , shall ox mby % sey fone saffer, rustain or hooar by reeson
of or | conseqianee of congplying with (e foregoing testwactions. Tocorporsted borsin kud steds & pad hereol by witroace s the
“generl prowisiens® copszived 0 the éstros lstuctions.

Baxzept 05 peolfically modificd hereby, sl blher sstruzisos of the undersigacd shall semats i full force zod effect,

: 7 -
i .
5@ wwflszg
I w4 [P0

ksl Initiade iz itz

bs\eith sew, [RIARGM
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“HOLD BACK ¢

TO:  Alliance Thle Company

18831 Von Karman Aveaue, Irvio
RE: Escrow No. ]5083848-383-BSB

In connection with the above referenced es
particulars oaly:

You are to clase this ransaction and ho
${177,000.00 representing payouts to

Upon receipt of 2 mutual agreement
Diversified investment, LTD. or
aceording thereto,

rrow, Ifwe hereby modify and/or supplement our instructions to gscfow in the followin
: o

INSTRUCTIONS - DISCLOSURE AND INDEMNITY

,CA 92612

o
o

)d from the proceeds due Secured Diversified Inthx;acm, LTD, the sum of
'William Biddle, Clifford Strand and Gernot Trolf

signed by William Biddle, Clifford Strand and Gemot Trolf and Secured
an order from 2 court of competent jurisdiction, you are to disburse fundg

If the item(s) called for to release funds

the monies above mentigned are to be re
event the parties cannot agree on such 8
Interpiead the lunds Into 3 court of comp

If for any reason, funds are retzined or remai

eid is not received by Alltance Title Company within 30 days from close of escrow,
ed to & mutually agreed upon and designated third party or bank entity. In the

third party or entity, ARiance Title Company has the right to bring an action to
ut jurisdiction for 8 determination as to the disbursement of funds,

in escrow more than 90 days afle closing datz, you are to deduct thersfrom 2

reasonable monthly charge as custodian thereof of not less than $25.00 per month

The undersigned parties jointly and severzily agree to hold Alliance Title Company , it's officers, employees, and underwriters,

harmless from and against any and all dem
charges, attomneys feas or other expenses whi

ﬁ

ages of lizbility therefore, reirabursing Alliance Title Company for all losses, costs,

jch Alllance Titie Company , shall or may arany time suffer, sustain ar tncur by reason

of or in consequence of complving with the foregoing instructions. eatrporated herein and made a part hereof by reference are the

“gencral provisions” contained on the escrow

Except us specifically modified hereby, /1) 0

Secured Diversificd Inv t, L¥D %

S 7:/?//5 g

Pal
-

instructions.

ther Insmuctions of the undersigned shall remain in ful) force and effect.,

.

By: JAN WALLACE, PRESIDENT

Initiats Inltals

ki) 2o [o5”
{
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wHOLD BACK * INSYRUCTIONS - DISCLOSURE AND INDEMNITY (revised 12-2-05)

TO:  Allimce Trde Compady
1883) Vonx._umlnkrcm. BJ

RE: Pscrow No. 15083848-383-BSB

Tn congection with the abave referenced
pargeuhce anly;

You are to close tids fransaction and

dre, CA 92612

escrow, e hereby modify mad/er supplerdent ous instractions to escrow @ the fllowing

hoid from the proveeds dus Secued Divirsified Investment, LTD, the saurm of

$177,000.00 representing payosts l: Williapa Bidtdle, Clifford Stranal and Gernot Trolf

Upon receipt of & wuturl agr
Divemified [nvestment, LTP.
according tharsto™

signed by William Biddie, Cliffoid Strend 2nd Gemot Trolf and Seacured
o¢ an arder From & oourt of competent juriadiction, you are W disburse finds

Notwithatanding the form of exy
fonds, Alliance Title will not
those of an employer.

2{ the Jtem(s) calies for tn refeace |

jous, setflewent sgecment of court arder for the disbursement of the a‘uov;
Hsbie for mry taxes, witkholkBng, reporting or any dther sepsonsibities that are

heid I mot received by Afllancs Tite Chrpany within 3D duys froo close of eserow,

tbamoniumnmm(mwbndmdwnmutwryngrudmuﬂiﬁgﬂaﬁmmwnnmm&. Io the

pvent the parties cannof agres aft su
Interplesd the fagdy inta v court ol eo

If for amy rexso, funds are retained or
reasonshie. momthly charge as castodian
The undersipnad prriies juintly aad s
harmless froon and againss aoy aod Wt

chargas, sttoracys focs or giher expenses
of or in conspqronte of eoxhplying with fatepmgmumim

» third party or eafity, Alliance Title Company hat the right to brivg np action to
cat jurisdiction for » determination s to the disbirsemant of funds.

in in escaow movt ten §0 days aftey closing datz, o1 are 1o deduct therefrom &
rof of pot Jess then $23.00 per roonth.

agree to bold Altisnce Title Compuny , ifs officets, ermployess, aad underwriers,

w lLisbiity therefore, reinbuning Afliance Tidle Compnny for ail losses, corts,
h Alixsee Tile Comprny , sball or Taay ¥t vy time sudfey, susmin or fyewr by reason
Incorpersted bowin aud made & pant brreof by reference are the

"gmulpmvirmps"mqnge\éogt‘h:g w fnstractions.

=* Anry soch Agroement-areginit onder
e prid by direct difbersemient of SDI
Altxoce by SDI, payable fo such parties
dehoer suth cheeks furned by SDI to the
mstruction w SDIL

Except os spocifically modified heveby,

direee that suy momies © be patd » Willan Biddle, Clifford Strand and Gemot Trolf shall
et by Allinoce company aheck; such paymeats shall be mnade by check() sebmited to

0 amouns as zgreed or ordered. Such apreement or order will provids that Afiance
py:opximepnﬁa,mdwmprwidethﬂﬂlhm!hmdisbmﬁwmmdbyﬁs

u!hermfwmm of the indemipned shall yemsia in foll force and effect.

st e
Sectred Divegvifiod Iny | ;
R e bl o3 Jos
I E - GRRNOT TROLE

By: IAN WALLACE, PRESIDENT

CLIFFORD STRAND

l

k.

FILLIAM BIDDLE

[nitade fnitigl

ﬂ lusts

TokRCk rev. (D12¥99)
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| AMENDED COM

M@~y Wy B

PROOF OF SERVICE

| STATEOF CA&LFGﬁVM, COUNTY OF ORANGE

I am employed in the County of Orange, State of California. 1 am over the age of 18 and

| nota party to the within action; my business address is 31831 Camino Capistrano, Suite 201,
| San Juan Capistrano,|California 92675.

On the date set forth below, I served the foregoing document described herein as FIRST
PLAINT on the interested games in this action by placing a true copy
thercof enclosed in a sealed envelope addressed as follows:

Claire C. Ambrosio, Esq. Anya Stanley, Esq.
5455 Wilshire Boulevard, Suite 1706 Joanna M. Curtis, Esq.
Los Angeles, California 90036-4217 GIBBS, GIDEN, LOCHER & TURNER

Telephone: {323% 938.2878 2029 Century Park East, Suite 3400

Facsimile:  (323) 939-7809 Los Angeles, Celifornia 90067

Attorneys for Defendanits Telephone: 310; 552-3400
Facaimile: (310} 352-0803

Attormeys for Ailtance Thle Company, Iue.

(X) BY MAIL. I|am “readily familiar” with my firm’s practice of collection and
rocessing correspondence for mailing. It is deposited with the United States Postal
gcrvﬁcs on thatsame day in the ordinary course of business pursuant to Code of Civil
Procedure §1013(a). 1 am aware that on Motion of party served, service is presumed
invalid if postal cancellation date or postage meter date 18 more than | day afier date

of deposit for T&iliﬂg affidavit.

{ ) BY FaAX. Inladdition to service by mail as set forth above, a copy of said
document(s) were also delivered by facsimile trangmission to the addressee pursuant
to Code of Civil Procedure §1013(e).

{ )} BYPERSONALSERVICE. caused said document(s) to be band-delivered to the
addressee purshiant to Code of Civil Procedure §1011.

{ } BYEXPRESS MAIL. I caused said document(s) to be deposited in 3 box or other
facility regulasly maintained by the express service camrier providing overnight
delivery pursudnt to Code of Civil Procedure §1013(c).

I declare under penalty of perjury under the laws of the State of California that the above
is trug and correct.

Executed May -BJ 2006, at San Juan Capistrano, California.

; a2

SIOPHANIE STRAKA

FIRST AMENDED COMPLAINT 15 HACLENTS SrandPrptings ¥t Ameaded Corgphuint




