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ROBERT 0. COVIELLO
31831 CAMINO CAPISTRANO

SUITE 201

SAN JUAN CAPISTRANO,

Attomeys for Plainttfs

CLISFORD STRAND, WILLIAM BIDDLE, GERNOT TROL

& NATIONWIDE COM

CA B2875

TELEPHONE $49-428,7500

FACSIMILE 849-429-7305

Rober 0. Coville (26370)

RCIAL BROKERS

SUPERIOR8 COURT OF CA

COUNTY

CLIFFORD STRAND, an individual:

NGE, CENTRA LU

WILLIAM BIDDLE, an individual;

GERNOT TROLE, an individual: and
NATIONWIDE COMMERCIAL ;
BROKERS, a California corporation, i. FRAUD AND

MISREPRESENTATION
Plaintiffs,

2. NEGLIGENT
v8. MISREPRESENTATION

}
JAN WALLACE, an individual: SECURED
DIVERSIFIED INVESTMENTS, LTD, a

3. BREACH OF CONTRACT

Nevada corporation; ALLIANCE TITLE 4. BREACH OF THE COVENANT
COMP , a Califérnia corporation & OF GOOD FAITH AND FAIR
DOES 1 through 100, inclusive, DEALING

Defendants. } 3. CONVERSION

; 6. COMMON COUNTS, MONEY
HAD AND RECEIVED

DEMAND FOR A JURY TRIAL

PARTIES AND JURISDICTION

COMES NOW, Plaintiffs CLIFFORD STRAND, WILLIAM BIDDLE, GERNOT

TROLF and NATIONWIDE COMMERCIAL BROKERS, and upon information and belief,

herein alleges as follows:

1. Plaintiff CLIFFORD STRAND (hereinafter “STRAND”, is now and at all times

| relevant hereto was a resident of the County of Grange, State of California.
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2, Plaintiff WILLIAM BIDDLE (hereinafter “BIDDLE”) is now and at all times

relevant hereto was an individual residing in and/or doing business in the County of Grange,

State of California.

3. Plaintiff GERINOT TROLF (hereinafter “TROLP’} is now and at all times relevant

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

State of California,

4. Plainaff NATIONWIDE COMMERCIAL BROKERS (hereinafter

“NATIONWIDE”), is now and at all times relevant hereto was a California Corporation,

with its principle alate of business located in the County of Orange, State of California.
5. Defendant JAN WALLACE (heremafier “WALLACE”), is now and at all times

relevant hereto wasjan individual doing business in the County of Orange, State of

California.

6 Defendant SECURED DIVERSIFIED INVESTMENTS, LTD (hereinafter “SDI”),

is now and at all times relevant hereto is believed to be a Nevada Corporation, doing

business in California, with its principle place of business located in the County of Orange,

State of California.

7. Defendant ALLTANCE TITLE COMPANY(hereinafter “ALLIANCE”, isnmow and

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

of Orange, State of California.

8. The true names and capacities of the Defendants named herein as DOES 1 to
100, inclusive, whether individual, corporate, associate, or otherwise, are unknown to

Plaintiffs who therefore sue such defendants by such fictitious names pursuant to California

Cade of Civid Procedure $474. Each of the DOE defendants are California residents or are

registered and/or doin s business in California. Plaintiffs will amend this Complaint to show

such true names and capacities when the same have been determined.

5. Each of the nanied defendants herein, and the fictitiously named defendants, were in

some way responsible, in some manner, and share equallyin the liability for the accurrences

and happenings alleged in this Complaint. All of the injuries and damages, as herein alleged,

FIRST AMENDED COMPLAINT z SACLIENTSGrand Plendigg fier Ameraicd Complsint
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were and are the direct and proximate results equally of the actions of all named defendants |

and of the defendants

id.

designated as DOES | through 100.

Each of the Defendants herein were at all times relevant hereto the agent, servant,

employee or representative 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, qatification, active assistance and encouragement, express or implied,

of each of the other defendants. Accordingly, reference to one defendant herein,

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

il. Hach of the parties herein, whether Plaintiffs, Defendants, Cross-Complainants,

Cross-Defendants or DOES { through 100, whether individual, corporation or any entity

unknown, domestic or 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

of such rights and pri | ileges, each and every party herein also subject itself to the laws of

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

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

entitled Court is the proper court for this action.

2,

employment contract ¢

Board of Directors by |

meetings up to and i

employment contract d

herein by reference.)

13.

Director of Operation

GENERAL ALLEGATIONS

Defendant SDI hired Plaintiff STRAND as “Executive” pursuant to a written

fated May 1, 2003. Plaintiff STRAND was elected Chairman of the

the shareholders and received a vote of confidence at all shareholder

ncluding February 2005. (A true and correct copy of Plaintiff's

ated May 1, 2003 is attached hereto as Exhibit A and is incorporated

Defendant SDI also hired Plaintiffs BIDDLE as an Officer and TROLF as

8 pursuant to respective written employment contracts. Plaintiff

BIDDLE was also elected to 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 COMPL,INT 3 KACLIENTSSaad Pleadings First Amended Complaint
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| Plaintiffs Stand, Biddle and Trolf’s letters of resignation dated August 31, 2005 are

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

14. In or abou

consultant to the er

March 2005, Defendant SDI retamed 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.

immediately upon her hire, Defendant WALLACE initiated a campaign pri marily

designed to personally gain complete control of the corporation, financially destroy

Defendant SDI, and ji
complete disregard fo:

WALLACE fragmen

management, bought

shareholder lawsuit. A

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

sa direct result of Defendant's destructive actions, the income of the

corporation was substantially reduced, assets were diminished, and the value of stock

plunged from about $

16. Plaintiffs §

employment contracts

Defendant SDI. In an

1.00 per share, to about 3.05 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 contracts also included indemnification and hold harmless provisions

by which Defendant WALLACE mandated that employees would surrender any and all

claims of redress for bs 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 employment contract, although in public filings with the Security

and Exchange Commission (“SEO”), Defendant SDI represented 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 gopy of Plaintiff STRAND’s revised contract and the contracts of

Plaintifis BIDDLE and TROLF, each dated April 1, 2005, are attached hereto as Exhibit C

and are incorporated herein by reference.)

18. On or about July 1, 2005, Defendant SDI entered into a buy-sell agreement

regarding the sale of certain property, known as Cannery West Shopping Center, held by

Defendant SDI. Pursuant to the agreement, an investor bought the property from

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

ALLIANCE as the title company managing the escrow account for sale of the property.

19, Pursuantto

the escrow agent, Defe

of the sale of the prop

Section 16 of the sales agreement, escrow instructions required that

ndant ALLIANCH, pay commissions to certain parties from proceeds

erty. Pursuant to the broker instructions, Defendant ALLIANCE is

required to pay Plamiiff NATIONWIDE commissions in the amount of $180,000 at the

close of escrow. Escrow closed on or about Decernber 2, 2005, and Defendant ALLIANCE

refused to pay Plaintiif NATION WIDE 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 herein by reference.)

20. Also, in or about July 2005, Defendant WALLACE, on behalf of her own

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

BIDDLE and TROLF., Defendant WALLACE represented to Plaintiffs that she 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 Defend t SDI, and reduce their salary demands, that she would arrange for

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

when it closed. Additionally, Defendant WALLACE also told each Plaintiffthat they would

receive anew consul

valuable SDI stock me

in the amounts of $90:

2i. Thereafter, |

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

entives and employment benefits. Plaintiffs’ reduced salary demands

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

Defendant WALLACE represented her promises to Plaintiffs before

FIRST AMENDED COMPLAINT § XACLIENTSWoundPkadings\Fine Amnodded Complains
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Defendant SDI board §

Defendant WALLAC

agreements, Plaintiffs

August 31, 2005, and

escrow account, Furth

SDI containing stock

rae

representation, Plaint

of directors. In or about August 2005, the board of directors approved

&’s plan to pay Plaintiffs’ reduced salaries. Pursuant to the purported

: would resign their positions with Defendant SDI, each effective

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

er, Plaintiffs would receive new consulting contracts with Defendant

incentives and other employment benefits.

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

ffs tendered their resignations and then forwarded amended escrow

instructions to ee ALLIANCE demanding payments upon close of escrow.

However, unknown

benefits and incentive

board of directors. Ur

agreements.

23. Plaintiff BI

Cannery West Shoppi

on behalf of Plaintiff

2005, Defendant WA!

of Defendant SDI, rep:

close of escrow pursu

24.

STRAND, BIDDLE,

Plaintiffs, Defendant WALLACE fraudulently removed certain

-s from the respective agreements prior to presenting them to the

known to the board of directors, the board approved the fraudulent

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

ng Center project and is entitled to receive the $180,000 commission

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

LLACE, again on behalf of her own financial interest and on behalf

resented to Plaintiff NATIONWIDE, through Plaintiff BIDDLE, that

‘Plaintiff NATIONWIDE would receive its commission in the amount of $180,000 at the

hnt to the escrow instructions.

At the time Defendant WALLACE made these representations to Plaintiffs

TROLF and NATIONWIDE, she had no intention of honoring her

promises. Defendant knew with substantial certainty that her representations were false, and

she made them with the intent that Plaintiffs would rely upon them and would surrender

money, property and legal rights. Plaintiffs STRAND, BIDDLE, TROLF and

NATIONWIDE had no reason to suspect that Defendant WALLACE was misrepresenting

the truth and detrimentally relied upon her representations, all to their damages,

25. Unknown fo Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE,

FIRST AMENDED COMPLAINT 6



f
 

U
W
 

b
o
s

W
O
 

c
h
 

~
~
}
 

G
r
 

i
n

{0

i]

i2

{3

14

{S

16

17

18

ig

20

21

2a

23

24

pas)

26

27

28

Defendant WALLACfH, om four separate occasions, forwarded eserow instructions to

Defendant ALLIANCE demanding that it withhold Plaintifis’ STRAND, BIDDLE, TROLF

and NATIONWIDE Rayment at the close of escrow.

26. First, im an

that Defendant ALLL

TROLF and NATIC

email dated November 29, 2005, Defendant WALLACE demanded

ANCE withhold escrow payment to Plaintiffs STRAND, BIDDLE,

NWIDE. Again, on or about November 30, 2005, Defendant

WALLACE submitted a Defendant SDI resolution to Defendant ALLLANCE, again

demanding that it withhold escrow payment to Plaintiffs. Once again, on November 30,

2005, Defendant WALLACE submitted “hold back structions,” demanding that Defendant

ALLIANCE withhold escrow payment to Plainhffs STRAND, BIDDLE, TROLF and

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

“hold back instruction8” to Defendant ALLIANCE, once more demanding that it withhold

escrow payment to Plaintiffs.

27. Defendant WALLACE presented the “hold back” instructions to Defendant

ALLIANCE with the intent to further her own financial interest and to purposely defraud

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE of their salaries and

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

escrow instructions, gre attached hereto as Exhibit E and are mcorporated herein by

reference.)

28, After escrow closed on or about December 2, 2005, a majority shareholder

contacted Plaintiff STRAND, and informed him that if he wanted to be paid his past due

salary, he must surrender his stock to Defendant WALLACE. Plaintiff STRAND refused

to do so. Additionally, Defendant WALLACE contacted Plaintiff BIDDLE and told him that

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

proxy. Plaintiff BLDDLE refused to do so.

29,

made demand upon D

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE have repeatedly

efendant WALLACE, Defendant SDI, and Defendant ALLIANCE

FIRST AMENDED COMPLAINT 7
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for payment of the m

steadfastly refuse to pz

this lawsuit.

pnies owed them out of the escrow account. However, Defendants

ty Plaintiffs those monies due and owing, resulting in the necessity of

FIRST CAUSE OF ACTION

(Fraud and Milsrepdesentation by Plaintiffs Strand, Biddle, Trolf and Nationwide
against Defendants Wallace and SDI and DOES 1-100)

30,

Complaint as if fully s

31. Defendants

false and fraudulent

Plaintiffs incorporates herein paragraphs 1 through 29, inclusive, of this

et forth.

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

representations to Plaintiffs STRAND, BIDDLE, TROLF and

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

the false representatio1

nghts. Defendant’s rey

ns in order to induce Plaintiffs to surrender money, property and legal

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

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

were false and frau

NATIONWIDE woul

32.

dulent and that Plaintiffs STRAND, BIDDLE, TROLF and

d rely upon them.

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE had no reason to

suspect that Defendants’ representations were in fact false and fraudulent, and therefore

reasonably relied upon them in making their decision to surrender certain money, property,

and legal right. Had Plaintiffs been aware of the tme facts as they actually were, they would

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

33. Asapro

the facts herein statedi

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, al] in a 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 oan 8 XVCLIENTSS: AR Tid pede vet Tir a
2 a La) ded Complaim
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Defendants, with the i

rights and otherwise c:!

to cruel and unjust ha

award of exemplary a,

ntention on its part of depriving Plaintiffs of money, property or legal

busing injury, is guilty of despicable conduct that subjected Plaintiffs

rdship in conscious disregard of Plaintiffs’ rights so as to justify an

nd punitive damages.

(Negligent Misrepresentation by Plaintiffs Strand, Biddle, Trolf and Nationwide

against Defendants Wallace and SDI and DOES 1-100)

35, Plaintiffs incorporates herein paragraphs | through 29, inclusive, of this

Complaint as if fully set forth.

36. Defendan

false and fraudulent

NATIONWIDE pursu

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

representations to Plaintiffs STRAND, BIDDLE, TROLF and

ant to the General Allegations as stated herein. At the time Defendants

made the representations, Defendants did not know whether the representations were true

or faise, but made the representations with the intent that Plaindffs 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 im fact false and fraudulent.

37, Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE had no reason to

suspect that the representations were false or fraudulent, and therefore reasonably relied

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

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

the busimess relationship.

38. Asaproxizy

stated, Plaintiffs were

Court, with further ¢

ate result of Defendants’ false and fraudulentrepresentation as herein

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

lamages to 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,

fff

FIRST AMENDED COMPLAINT 9
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39.

(

Defendants SD and Alliance and DOES 1-100)

Breach of Contract by All Plaintiffs against

Plaintiffs incorporates herem paragraphs | through 29, inclusive, of this

Complaint as if fully set forth.

40.

TROLF had been e

Until the tinte of their employment termination, Plaintiffs STRAND, BIDDLE and

loyees of Defendant SDI since the date of their hire. At all times

relevant herein, Plaintiffs have been employed pursuant to written separate employment

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

it would receive commissions pursuant to the sale of certain property described herein.

41, Thereafter,

ALLIANCE, whereby

third party beneficiari

42. Eachof the!

contracts in 8 proper g

43, Defendants

Defendant SDI entered into a written contract with Defendant

Plaintiffs STRAND, BIDDLE, TROLF and NATIONWIDE became

es 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 due and owing.

44,

conditions of the con

consideration.

45. Asa direct,

Although Plaintiffs have repeated demands to be paid according to the terms and

act, Defendants steadfastly refuse to pay those monies and other

foreseeable, and proximate result of Defendants’ breach, Plaintiffs

have suffered and continue to suffer substantial lasses 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.

ii

dif

FIRST AMENDED COMPUAINT 10 XACLIENTSS wand kadings\ First Amended Chaplain
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(Breag

by All

46.

Complaint as if fully

47, Until thetir

been full time employ

h of the Covenant of Good Faith and Fair Dealing

Plaintiffs against Defendant SDI and DOES 1-100)

Plaintiffs incorporates herein paragraphs 1 through 29, inclusive, of this

set forth.

ne of thei termination, Plaintiffs STRAND, BIDDLE and TROLF had

ees of Defendant SDI since the date of their hire. At all tires relevant

herein, Plaintiffs have been employed pursuant to separate written employment agreements.

48,

allowed for the payn

Defendant SDI also e

of the escrow account

upon the sale of certa

Plaintiff NATIONWIDE entered into a written 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 commissions

in 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 not take any actions

to interfere with or ohibit the other party from obtainmg all benefits which should

naturally flow from the agreements.

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

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

wrongfully withholding money, commissions and other cornpensation due and owing

Plaintiffs from the sale of certain real property.

51. Asadirect

faith and fair dealing,

money, commissions,

this Court’s minimunm

32.

and proximate result of Defendants’ breach of the covenants of good

Plainnffs have suffered and continue to suffer, substantial losses in

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

jurisdiction, the precise amounts to be proved at time of trial.

Plaintiffs claim such amounts as damages, together with prejudgment interest

pursuant to Civil Code §3287 and/or any other provisions of law providing for prejudgment

interest.

FIRST AMENDED COMPLAINT il MACLIENTSGrandi Peadings Fert Amended Comphint
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FIFTH CAUSE OF ACTION

(Conversion by All Plaintiffs

against Defendants SDI and Alliance and DOES 1-25)
"

33. Plaintiffs incorporates herein paragraphs 1 through 29, inclusive, of this

Complaint as if fully set forth.

54. Plaintiffs ere and are the lawful and equitable owners and entitled to the

possession of certain capital which was taken from them under the pretense of engaging

Plaintiffs in a business transection to their economic benefit.

55,

fo exercise dominion

over Plaintiffs’ capita

at the exclusion of Pie

56. As a proxu

Plaintiffs were damag

with further damages

in a sum presently unk

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

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

i, Defendants have converted such capital to its own use and benefit

intiffs.

mate result of Defendants’ conversion and the facts herein stated,

ed in a sur 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 certain has heen ascertained.

57. Inpursuingthe aforementioned conduct, Defendants converted Plaintiffs’ capital

in a deliberate effort to deprive Plaintifis of property, legal nghts, and to otherwise cause

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

Plamtifis 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 Received

|
By All Plaintiffs against Defendants SDI and Alliance and DOES 1-160)

38. Plaintiffs incorporates herein paragraphs | through 29, inclusive, of this

Complaint as if fully set forth.

FIRST AMENDED COMPLAINT 12 NACLIENTS Girmed\Pieding Mint Aniended Complatet



o
O
 

G
G
 

~
~
!
 
C
h
 
t
h

10

il

12

i3

i4

15

16

17

18

19

20

21

ae

23

24

25

26

27

28

t
e
 
t
i
h
s

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 Plaintiffs 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.

$l. As a direet, foreseeable, and proximate result of Defendants’ intentional

withholding of monies belonging to Plaintiffs, Plaintiffs have suffered, and continue to

suffer, substantial losses in money, earnings, 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 general and consequential damages for fraud and misrepresentation in

an amount to be determined at trial;

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

1. For generalland consequential damages for negligent misrepresentation

in an amount to be determined at trial;

OR THE THIRD, FOURTH

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

proof;

2. For attorney 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 exemplary damages according ta proof,

FIRST AMENDED COMPLAINT 13 XACLINNTStrand\eeadings|Fine Amended Complain
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ON ALL CAUSES OF ACTION

1. For costs of suit, including reasonable attomey’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

Attorneys for Plaintiffs, CLIFFORD

ST RAND, WILLIAM BIDDLE,
GERNOT TROLF &
NATIONWIDE COMMERCIAL

BROKERS

FIRST AMENDED COMPLAINT 14 XACLIENTSG trandiPleadings\First Amended Compliix
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (‘Aarcerment”}, dated as of May 1, 2003 (ihe

“Effective Date}, is madelby and between SECURED DIVERSIFIED INVESTMENT, LTD., a

Nevada corporation, located at 5030 Campus Drive, Newport Beach, CA 92660 and hereafter

referred to as “the Company", and Clillord L. Strand, whose address is 24952 Hon, Laguna

A
m
m
e
n
 
e
r
e
 
e
e
e

Hills, California 92653, hereinafter referred to as “Executive”, based upon the following:

RECITALS

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

wishes to render services to the Company, a8 its President;

WHEREAS, the Company and Executive wish to set forth in this Agreement the duties

and sesponsibilities that Executive bas apreed to undertake an behalf of the Company,

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

replace any and all other employment agreements for employment entered into by and between

the Company and Executiv

agreements Of arrangements

b and that upon execution of this Agreement, any such employment

shall have no further force or effect.

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

in this Agreement, the Com pany and Executive (who are sometimes individually referred to as a

“party” and collectively referred to as the “pariies”} agree as follows:

i. SPECIFIED T

AGREEMENT

RM

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

Executive hereby accepts employment with the Company pursuant to the terms of ts

Agreement for the period beginning on May 1, 2003 and ending on May 1, 2006 (the “Term.

Subject to Sections 8, 9, and 10, this Agreement will automatically be renewed for

successive periods of one year after May 1, 2006, 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

renegotiate this Agreement, In the event that any party notifies the other party in wriling of its

desire to renegotiate this Agreement, then the terms and conditions of this Agreement shall for an

additional 60 days after expitation of the Term or until a mutual agreement is reached, whichever

ids shorter. {If a mutually neceplable renegollated 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 to

at least thirty (30) days prior

rnonth basis until terminated by written notice given by either party

‘o the end of any monthly period.



2. GENERAL DUTIES.

nit to the Company's Board of Directors. Executive shall devote 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
of the business of the Company. Executive shall do and perform all

services, acts, or things necessary Or advisable to discharge his duties under this Agr
eement, an

such other duties as are commonly performed by an employee of his rank in a publicly t
raded

corporation or which may, from time to time, be prescribed by the Company through its Board of

Directors. Furthermore, Executive agrees to cooperate with and work to the best af his ability

with the Company’s management team, which includes the Board of Directors and the office
rs

and other employces, to comlinually improve the Company's reputation in ils industry for qua
lity

products and performance.

Executive shall reps

day supervision and contro}

3. COMPENSATION.

(a) Annual Salary. During the Term of this Agreement, the Company shail pay to

salary in the amounts set forth below (the “Annual Salary"). The
Executive an annual base §

Annual Salary shall be:

Gi) One Hundred Eighty Five Thousand ($185,000.00) during the first

year of employment;

{i} Three Hundred Sixty Thousand ($360,000.00) during the second

year of employment, and

Cii} Five Hundred Ten Thousand ($510,000.00) dering the third year of

employment,

In addition, the Company may offer to Executive the opportunity to serve as an officer or

employee of a subsidiary or affiliated entity of the Company. The Company and Executive shall

agree on a mufually acceptable annual salary for service in such capacity, and the amount thereof

shal) be included in the “Annual Salary.”

The Annual Salary shall be paid to Executive in equal installments in accordance with the

periodic payroll practices of the Company for executive employees.

2 to pay a portion or all of the Annual Salary in cash, the

Executive may ¢lect to receive all or any portion of the Annual Salary in shares of the

Company's common stock. The number of shares of common stock 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 trade on that date, then the Company shall use the average of the

closing bid and ask prices off 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

commion stock shal] 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.

ifthe Company is tinabl



Executive may also elect for salary to be deferred until such time the Comp
any has

sufficient earings or surplus capital to pay the deferred Annual Salary. If Executive elects to
defer any portion of the Arnual Salary, then the Company shall pay interest 

on the unpaid

balance equal to the minimum Applicable Federal Rate.

Executive and the Board of Directors shall meet immediately(b) Annual Bonus.
after, at the end ofeach fiscal year to establishfollowing execution of this ,greerent and, there

performance standards and oals to be met by Executive during the next fiscal year, which
standards and goals shall be yased upon eamings, cash flows, EBITDA and other objectives that

are mutually agreed to by Executive and the Board of Directors. The Company
 shail pay to

4 (90) days after the completion of the fiscal year, a cash bonus (the
Executive, no later than ninet

“Annual Bonus”) in an amount to be recommended by the Board of Directors, for eac
h year in

which the performance standin’ and goals are met or exceeded by Executive. Nothing in this

Section shall prevent Executive and the Board of Directors from mutually agre
eing to an

alternative computation of the Annual Bonus, which may be implemented and paid to Executive
in place of the Annual Boris deseribed herein. The Annual Bonus shall be subject to any

applicable tax withholdings and/or employee deductions.

(c) Cost of Living Adiustment, if this Agreement is extended beyond the Term,

then commencing as of Januaty 1, 2006, and on each JanuaryiTM thereafter, then effective Annual

Salary shail be increased (bul not decreased) by an arnount: (1) which shall reflect the increase, if
any, in the cost of living dufing the previous {2 months oy adding to the Annual

 Salary an

ammount cornputed by multiplying the Annual Salary by the percentage by which the level of the

Consumer Price Index for the Long Beach, California Metropolitan Area as reported on January

1°' of the new year by the Bureau of Labor Statistics of the United States Departrnent of Labor

has increased over its leve] as of January i" of the Prior year, and (ji) which will maintain

Executive's compensation at 4 level consisient with the compensation paid to executive offi
cers

holding similar pasitions in the Real Estate industry. Additionally, the Board of Directors shall
periodically review Executive;s Salary io determine whether to otherwise increase Exe

cutive's

Compensation, without any obligation by the Board to authorize such an increase.

(d) Participation In Fmplovee Benefit Plans. Executive shall have the same rigs,

privileges, benefits and opportunities to participate in any the Company's employee benefit plans
which may now or hereafter be in effect on a general basis for executive officers or employces.

The Company may delete benefits and otherwise amend and change the type and qua
ntity of

In the event Executive receives payrnents from abenefits it provides in its sole discretion.

disability plan maintained by the Company, the Company shall have the night to offset such

payments against the Annual Salary otherwise payable to Executive during the period for w
hich

payments are made by such disability plan.

(e) Director andOfficer Liability Insurance. The Company shal! use
ase directors arid officers liability insurance and includecommercially reasonable efforts to purch

Executive as an insured thereunder.

an incentive and inducement for employment, the Conipany(f} Steck Issuance. As
Hundred Thousand (500,000) shares of restricted stock

will issue a one-time lump surh af Five



immediately upon execution of this Agreement. For each fiscal year in which the Campany

increases ils net assets by at least twenty percent (20%) aver the net assets af the end o
f the

previous fiscal year, the Company will issue to Executive an additional One Hundred Thousand

(100,000) shares of its cornmon siock. All such shares shall be registered on 4 registrauion
statement on Form $-8, and shall include a resale prospectus on rorm $-}.

Purchase Steck. Subject to the vesting conditions set forth below

4, Executive shall be granted options to purchase One Million

pany common stack. The exercise price for each share of common

stock covered by the option|shall be fifteen cents ($0.15), which is equal to or greater than t
he

fair market yalue of the cormmon stock on the Effective Date. The right to exercise the option

shall vest as follows: option s to purchase Two Hundred Fifty Thousand (250,000) shares shall

vest and become immediatdly upon execution of this Agreement and the delivery of a st
ack

option agrcement under the Plan. ‘The remaining options shall vest and become exercisable in

equal three annual installments of Two Hundred Fifty Thousand (259,000) shares on the

anniversary dates of the Effective Date, so long as Executive remains an employee on suc
h

vesting date. The options shall expire and beconte null and void if not exercised at the earlier of

ten (10) years from the Effective Date or the earlier expiration dates provided below. If the

Executive is terminated pursuant Section 8 of this Agreement, the Executive will have ninety
¢ thar are vested unless otherwise agreed to by the Board of

(90) days to exercise the stock option

Directors. If the Executive is terminated pursuant Sections 9 or 1f) of this Agreement, the
e vesied,Executive shall have five years from date of termination to exercise stock options that ar

Unvested options shall immediately terminate and become null and void upon any termination of

Executive’s employment, except as provided below in Section 12.

(g) Options to

and the terms of the Pla

(1,000,000) shares af the Co

(h) Payment of trax Related to the Receipt of Non-Cash Compensation. if

Executive incurs income fax p any other tex, including payroll taxes, as 4 result of the receipt of

non-cash compensation during any fiscal year, the Company shall pay to Executive an amo
unt

equal to any and all such tax.

4. REIMBURSEMENT OF BUSINESS EXPENSES.

romptly reimburse Executive for all reasonable business expenses

mnection with the business of the Company. However, cach such

‘able only if Executive furnishes to the Company adequate records

nee required by federal and state statutes and regulations usued by

‘ties for the substantiation of each such expenditure as an income

The Company shall p

incurred by Executive in cor

expenditure shall be retmburs

and other documentary evide

the appropriate taxing author

tax deduction.

3. ANNUAL VACATION.

Executive shall be entitled to four (4) weeks vacation time each year without loss of

compensation.
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6. INDEMNIFICATION OF LOSSES.

So long as Executive's actions were taken in good faith and furtherance of the

Company’s business and within the scope of Executive's duties and authority, the Company shail

indemnify and hold Executive harmless to the full extent of the law from any and all claims,

losses and expenses sustained by Executive as a result of any action taken by him to discharge

his duties under this Agreement, and the Company shall defend Executive, at the Company's

expense, in connection with) 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 CONDUCT.

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

requirements, directions requests and rules and regulations of the Company in connection with

the Company's business.

8, TERMINATION BY THE COMPANY FOR CAUSE.

The Company reserves the right to declare Executive in default of this Agreement if

(each a “CauseTM):

(a) Executive willfully breaches or habitually neglects the duties which he is

required to perform under the terms of this Agreement, or

(b} Executive commits such acts of dishonesty, fraud, misrepresentation, gross

negligence jor willful misconduct which results in material harm to the

Company or its business, or .

{c) Executive violates any law, rule or regulation applleable to the Company or

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

material adverse effect upon the Company's business, operations, or condition

(financial of otherwise).

The Company may tetminate this Agreement for Cause immediately upon written notice

of termination to Executive; provided, however, if the Company tenninates this Agreement due

io Executive's willful breach or habitual neglect of the dutics he is required to perform, then

Executive shall be entitled tol a period of thirty (30) days fram the date of the written notice of

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

termination for Cause, the obligations of Executive and the Cornpany under this Agreement shall

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

ihe Company may be entitled either at law’, in equity, or under Uis Agreement. If Exccutive’s
employment is terminated pursuant to this Section 8, the Company shall pay to Executive (i)

Executive's accrued but unpaid Annual Salary and vacation pay through the effective date of the
termination;(ii) Executive's adcrued but unpaid Annual Bonus, ifany, and (iil) business expenses

incurred prior to the effective date of termination and shall transfer to Executive any stock

earned but unissued pursuant to Section 3{¢). Executive shall not be entitled to continue to

L
n



participate in any employee benefit plans except to the extent provided in such plans for

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

9 TERMENATION BY THE COMPANY WITHOUT CAUSE.

(3) Death. Exeécutive’s employment shall terminate upon the death of Executive.
obligations of Executive and the Company under this Agreement

Except as otherwise set forth in Section 1] below, upon such

Is of Executive and the Company under this Agreement shall

Upon such termination, th

shall immediately cease.

termination the obligatior

immediately cease,

(b} Disability. The Company reserves the right to terminate Executive's employment

upon ten (10) days written notice if, for a period of ninety (90) days, Executive is prevented from

discharging his duties under this Agreement due to any physical or mental disability. Except as

othenvise set forth in Section 11 below, upon such termination the obligations of Executive and

the Company under this Agreement shall immediately cease.

{c) Election By the Company. The Company may terminate Executive's

employment upon not less ithan ninety (90) days written notice by the Company to Executive.

With the exception of the covenants included in Section 12 below, upon such termination the

obligations of Executive and the Company under this Agrecment shall immediately cease.

10, TERM NATION BY EXECUTIVE.
(a) Election By Executive. Executive's cmployment may be terminated al any time

by Executive upon not less than ninety (90) days written natice by Executive to the Board.

Except as otherwise set forth in this paragraph (a), upon such termination the obligations of

Executive and the Company under this Agreement shall immediately cease. In the event of a

termination pursuant to this paragraph, the Company shall pay to executive (i) Executive’s

accrued but unpaid Anmual Salary and vacation pay through the effective date of the termination;

(ii) Executive’s accrued but unpaid Annual Bonus, ifany; and (ii) business expenses incurred

- prior to the effective date gf termination and shall transfer to Executive any stock earned but

unissued pursuant to Section 3(e). Executive shall not be entitled to continue tO participate in

any eniployee benefit plans except to the extent provided in such plans for terminated

participants, or as may be required by applicable law.

(b) ‘Termination! By Executive For Good Reason. Executive may terminate this
reasonable determination that onc of the following eventsAgreement immediately based on his

has accurred:

(i) The Company intentionally and continually breaches or wrongfully fails to

fulfill or perform (A) its material obligations, promiscs or covenants uniler this

Agreement; or (B} any material warranties, obligations, promises or covenants in any

agrecment (other than this Agrecment) entered into between the Company and Execuuve,

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



(ii) Without the consent of Executive, the Company: (A} substantially alters or

materially diminishds the position, nature, status, prestige or responsibilities of Executive

from those in effect by mutual agreement of the partics from time to time; (B) assigns

additional duties dr responsibilitics to Executive which are wholly and clearly

Inconsistent with the position, nature, status, prestige or responsibilities of Executive then

in effect: or (C) removes or fails to reappoint or re-elect Executive to Executive's offices

under this Agreement (as they may be changed or augmented [rom time to time with the

consent of Executive), unless Executive is deceased or disabled, or such removal or
failure is attributable to an event which would constitute termination for cause;

{iii} the Company intentionally requires Executive to commit or participate in

any felony or ather serious crime; andor

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

Tenminalion.

With the exception of the covenants included in Section 12 below, upon such

termination the obligations of Executive and the Company under this Agreement shall

immediately cease.

il. EFFECT OF ) TERMINATION ATTRIBUTABLE TO DEATH OR

DISABLLITY.

In the event Executive's employment is terminated due to Executive's death ar disability,

then:

{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 Conipany

shall also pay to Executive or Executive’s estate twice the amount of executive's then effective

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

{b} The Company shall pay to the Executive an Annual Bonus which shall be

computed as the greater of the accrued but unpaid Annual Bonus, if any, or an amount which

equals the average of Execntive’s Annual Bonus during the nwo (2) fiscal years prior to the

termination date:

(c} The Company shall reimburse Executive for any business expenses incurred prior

to the effective date of the termination;

(d) Executive (indluding Executive's heirs) shall he entitled to continue to participate

in any ernmployee benefit plans except to the extent provided in such plans for terminated

participants, or as may be required by applicable law.



12, EFFECT OF |TERMINATION ATTRIBUTABLE TO A CHANGE IN
CONTRGL., A TERMINATION BY EXECUTIVE FOR GOOD REASON OR

A TERMINATION BY THE COMPANY WITHOUT CAUSE.

if Executive’s emplpyment is terminated before the expiration of the term, and suc
h

termination is attributable to () e Change in Control; (ii) a termination by Executive for g
ood

reason; or (iit} the Company/'s election to terminate, then:

(a) The Company shall pay to Executive, ia a lump sum and without discount to

present value, an amount ¢qual fo te Annual Salary, as set forth in Section 3 (aj, due to

Executive for the balance of the term, but in no event shall such payment total less than One

Hundred Twenty Thousand ($150,000.09);

(b} The Company shall pay to Executive, in a lump sum and without discount to

present value, Executive's eclared but unpaid Annual Banus, if such Annual Bonus has been

declared, but if not declared! then the Company shall pay to Executive an arnount whic
h equals

the average of Executive's) Annual Bonus earned for the two (2) fiscal years prier to the

termination date;

L of Executive, the Company shall () provide to Executive and his

spouse and dependents (if any), for a period of twelve (12) months, medical bencfits which shall

be comparable to the benefits received by Executive at the Ume of termination of iis

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

which would approximate cost io Executive to obtain such comparable benefits;

(c) At the electio

{da} The Company shail reimburse Executive for Executive's business expenses

incurred through the effective date of the Termination;

(c) Pursuant to Section 3fe), the Company shall transfer to Executive any stock

eamed but unissued pursuantito Section 3 (e), and

F anything included in the agreements memorializing thern, the

h any stock options, warrants oF other rights subject to vesting shall

on the date of Executive's termination and Executive shall have a

to exercise such stock options, warrants or other rights.

(f) irrespective G

vesting conditions imposed 0}

be accelerated and shall vest

period of twelve (12) months

not be required to mitigate the amount of any payment made pursuant to

this Section 12 by seeking other employment of otherwise, and no such payment shall be 
offset

or reduced by the amount of any compensation or benefits provided to Executive in ony

subsequent employment. The provisions af this Section 12 shall be in lieu of any remedy or

damages to which Executive|/may be entitled by reason of a breach of this Agreement by the

Company, whether such remedy may be recovered at law ar in equity.

Executive shall

For purposes of this Agreement, “Change of Control” shail be defined as any of the

following transaction; {i} thd sale or disnasition by the Company of substantially all of its

business or assets, or (li} thd acquisition of the Company's capital stock by a third party
 in



connection with the transfe

party, or Gilt} the merger or

| of a controlling interest of the Company's capital stock to such

ronsotidation of the Company with another corporation as part of a

transfer of a controlling interest of the Company's capital stock to a third party. A “controlling

interest of the Company’s ¢

party of at feast fifty perce

transactions. A “third parts

Company or any corporatior

of the voting securities.

9

o

i

13.

(a)

MISCELLANESG

apital stock” shall be defined as a transfer or acquisition by a third

nt (50%) of the Company’s capital stock in one or a series of

* shall not include any employee benefit plan maintained by the

or entity in which the Company holds fifty percent (50%) or more

DUS

Preparation pf Agreement. it is acknowledged by each party that such party

either had separate and independent advice of counsel ar the opportunity to avail itselfor hnnself

of the same. In bpht of the

solely responsible for the dr

against any party as the ailegs

(ob) Cooperation.

diligently perform any furthe

that may from time to tim

consummate, evidence, confi

J
_

se facts it is acknowledged that no party shall be construed to be

afting hereof, and therefore any ambiguity shall not be construed

d draftsman of this Agreement.

Fach party agrees, without further consideration, to Cooperate and

r acts, deeds and things and to execute and deliver any documents

e be reasonably necessary or otherwise reasonably required to

hn and/or carry out the intent and provisions of this Agreement, all

without undue delay or expense.

(c} Interpretation.

() Entire Agreement/No Collateral Representanons. Each party expressly
acknowledges and agr

is the final, complete ¢

to the subject matter

promises, assurances,

conditions, commuitnie

any kind, oral or writ

any such prior agrecm

and {3} may not be

Agreements, or by ev

made shall be ineffe

Agreement, in whole

party against whorn en

Ci) “Waiver.

any obligation under tl

performance of any ob

of any other obligation

ihe party to be charged

breach of any agreenic

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

nd exclusive statement of the agreement of the parties with respect

hereof, (2} supersedes any prior or contemporaneous agreements,

guarantees, representations, understandings, conduct, proposals,

nts, acts, course of dealing, warranties, interpretations or terms of

ren (collectively and severally, the “Prior Agreements”), and that

ents are of no foree or effect except as expressly set forth herein;

varied, supplemented ar contradicied by evidence of Prior

dence of subsequent oral agreements. Any agreement hereafter

lective to modify, supplement or discharge the terms of this

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

forcement of the modification or supplement is sought.

No breach of any agreement or provision hercin contained, or of

tis Agreement, may be waived, nor shail any extension of ume for

ligations or acts be deemed an extension of time for performance

S Or acts contained herein, except by written mstrument signed by

4H or as otherwise expressly authorized herein. No waiver of any

nt or provision herein contained shall be deemed a waiver of any



preceding or succeeding breach thereof, or a waiver or relinquishment of a
ny other

agreement or provisipn or Ti ght or power herein contained.

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

are curnulative and bhall not exclude any other remedies to which such pany
 may be

lawfully entitled.

(iv) Severability. If any term or provision of this Agreement or the application

thereof to any person or circumstance shall, to any extent, be determined to be invalid,

illegal, or unenforceable under present Or future laws effective during the term o
f this

Agreement, then and, in that event: (A) the performance of the offendin
g term or

provision (but only th the extent its application is invalid, illegal or unenforceable) shall

be excused as if it had never been incorporated into this Agreement, and, in f
ieu of such

excused provision, there shall be added a provision as similar in terms and
 amount to

such excused provision as may be possible and legal, valid and enforceable, and (8) the

remaining part of this Agreement (including the application of the offend
ing tenn or

pravision to persons| or circumstances other than those as to which it is held invalid,

legal or unenforceable) shall not be affected thereby and shall continue in full force a
nd

effect to the fullest extent provided by law.

{vy} No Third Party Beneficiary. Notwithstanding anything else herein to the

contrary, the parties specifically disavow any desire or intention to create any third party

beneficiary obligations, anc specifically declare that no person oF entity, othe
r than as set

forth in this Agreement, shall have any rights hereunder or any right of enforcemen
t

hereof,

(vi) Heading: References: Incorporation: Gender. The headings used in this
mnvenience and reference purposes only, and shall not be used in

ting the scope or intent of this Agreoment or any provision hereof.

References to this Abreement shall include all amendments or renewals thereof. 
Any

exhibit referenced in) this Agreement shall be deemed to include the other gender,

inchiding neutral geaders or genders appropt ‘ate for entities, if applicable, and the

singular shal] be deened to include the plural, and vice versa, as the contest requires.

Agreement are for cq

construing or interpre

{qd} Enforcemen t.

G) Applicable Law. This Agreement and the rights and remedics of each

party arising aut of orirelating to this Agreement (including, without limitation, equitable
remedies) shall be solely governed by, interpreted under, and construed and enforce

d in

accordance with the laws (without regard to the conflicts of faw principles thereof} of the

State of California, ag if this agreement were made, and as if its abligations are to be

performed, wholly within the Srate of Cah fornia.

i} Consent_to_Jurisdictiom Service of Process. Any action or proceeding
he to this Agreement shall be filed in and heard and litigated solely

of California located within the Countyof Orange.
arising out of or relatty

before the state courts

id



ig Assienment of Rights or Delegati(€)
rights and benefits under thjs

henefit shall be subject to voluntary or involuntary
Agreement are personal to him and therefore (] no such right or

alienation, assignment or transfer; and (i)

Executive may not delegate his duties or obligations hereunder.

(1)
demands, requests, consents,

called “Notices’) required of permitted to be

this Agreement, sha)i be in

Notice shall be deerned to |have

airbome/overnight delivery service (which

upon canfirmed delivery by the delivery agency

transmission, provided the

(which fonns of Notice shali be deemed del

gi

epaid (which forms of Notice shall be deemed to have been given
of receipt}, or (D) by maili

receipt requested, poslage pi

upon the fifth (5") business:

counsel, hereby agrees that

counsel may communicate directly with all principal

notice provisions. Notices

introductory paragraph of th

have specified most recently

given to the estate of a pa

subparagtaph.

(g)
shall be deemed an origin

instrument, binding on all pa

from any form hereto by having attached to it one or more

Notices. Uniess otherwise

Counterparts.

Evecution by AIL Parties equi

specifically provided in this Agreement, all notices,

r other communications (collectively and severally

given hereunder, or which are given with respect to

rjting, and shall be given by: (A) personal delivery (which form of
been given upon delivery), (B) by telegraph or by private

forms of Notice shall be deemed to have been given

), (C) by electronic or facsimile or telephonic

ceiving party has a compatible device or confirms receipt thereof
ivered upon confirmed transmission or confirmation

n the United States mail by registered or certified miail, retum

approvals 0

day following the date mailed). Each party, and their respective

if Notice ig to be given hereunder by such party's course), such
g, ag required t comply with the foregoing

shatl be addressed to the address hereinabove 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 parties hereto. Any Notice

ry shall be sufficient if addressed to the party as provided m this

This Agreement may be executed in counterparts, each of which

i, and alt of which together shall constitute one and the same

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

red to be Bindine: Electronically Transmitted
(h)

Documents. This Agreement shall not be const

effect until this Agreement is

Agreement is originally ex

electronically by facsimile of simi

treated as if manually signed

rued to be an offer and shall have no force and

fully executed by al] parties hereto. Ifa copy or counterpart of this

Leuted and such copy or counterpart is thereafter transmitted
lar device, such facsimile document shal! for al purposes be

by the party whose facsimile signature appears.

¥

on of Duties by Exccutive. Fxeeulive’s



In witness hereof, the partics execute this Employment Agreement as of the date first

written above.

SECURED DIVERSIFIED INVESTMENT, LTD. ‘EXECUTIVE

By: ves tt Lidice
om ~ Clifford L. Strand

Title: ©
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SECURED RDIVERSIFIED INVESTMENT. Ltd.

4BAG Canipus Brive

Newport Beach CA 92660

Phone: 949 831-1069

Fax: 949 8351-1024

e-mail: sdiltd@sbcvlobalnet

web site: wirw.sdilid.ner

MEMORANDUM
Date:

From:

August 31,

Cliff Stran

949-85 1-1¢

949-851-1¢

Fax:

Phone:

a, CEO

y24

169

2005

e-mail: sdiltd@shcglobalnet

To:

Ce:

The Board of Diret

Jan Wallace, Stuar

Ctors

t P. Jasper, Attorney At law

| Re: Resignation and te: 5

Pursuant to and in the spiri

August 19, 2005 and reafii

abstention of C.L. Strand.

And, pursuant to the additi

the CEO position.

I hereby resign effective th

CEO of Secured Diversifie

1. Receipt of contracte

expenses as approve

Pursuant to the Boa!

to me through the cl

Escrow Company.

$96,000 shall not be

of the Company.

in addition, J am tes

2005, I will remain

384 BSB.

All other terms of m

received as set forth

4,

2.

t of cooperation with Board majority resolution adopted

irmed August 26, 2005 by the Board of Directors, with the

onal requirements imposed by Jan Wallace for her to accept

e end of the business day August 31, 2005 from the position of

d Investment, Ltd. Conditioned upon the following:

‘d salary pay due August 31, 2005 and payment of accrued

ed by Munjit Johal, CFO.

rd’s (SDD directive, the sum of $90,000 USD is to be released

osing of escrow number 1508348-383 BSB at Alliance Title

However, should that escrow not close, collection of the

t Jimited to the demand and wil] continue to be an obligation

igning as Chairman of the Board effective Spm August 31,

Board Director until the close of escrow number 1508348-

y contract shall remain in full effect unttt compensation is

above, or unless item #6 of this document supercedes item #



5. The company will bay me $7,500 on or about September 15, 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,

overseen by Mr. Miumilt Johal, CFO.

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

insurance and office use will be resolved between the parties.

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

wishes as expressed to (me by the majority of Board members.

R. tively submitted, ~y Sespectively Aluaus) 31, 2005

Viz
Clifford Strand

CEO and Chairman of the Board

SDI, Led.

3

Accepted and approved ngust 31, 2005:

ul hop

C_ KAS
_Jan Wallace, Preisdent

SDI, Ltd



Letter of Resignation:

Toa Whom It May Concern:

Piease accept this as my resigaation as Director of Operations of Secured Diversified

Tavestment as of 12:00 noon

$42,000.00 is to be released t

Alliance Title Company 198

Brenda Selz Burnett, which

represents seven months sev,

This resignation is due te pe

eee

on August 31, 2005. Pursuant to our agreement the sum of

o me through the closing of escrow No. 15083848-383-BS5 at

1 Vow Karman #380, Irvine, CA. 92612 Escrow Officer

s scheduled to close on or before November 1, 2005. Said sum

erance pay pursuant to my employment contract,

rsonal reasous.

f}/-Jws(4-4
7“A f-

Received and approved for f

Secured Diversified Investm:

ayment through escrow as above described

ait

"

weepans Hl
“fi . ZF a

it’s: "allt hehe Ad



Letter of Resignation: William 8 Biddle

The Board of Directors

Secured Diversified Investment

Ms. Jan Wallace:

Please accept my resignation as an officer of Secured Diversified Investment as of 12:00

noon on August 31, 2005, Pursuantto The Boards (SDD) directive the sum of 45,QQ0USD

_ist bereleasedto me through the closing of escrow No. 15083848-383- BSB at Alliance

Title y.

In addition, I am resigning from the Board of Secured Diversified Invesunent, to be
effective on November | 2005 and or upon the close of the above referenced escrow at

Alliance Title Company, feast Von Karman #380, Irvine, CA. 92612. Contact person:
\300,.,,Selz Burnet. YQ be

William S.Wess an
Director SDI Date: Py Oe. 3 I 2OXdSJ

Accepted and Agreed:

Hh Weec 2 ([ZeSs
Jan Wallace, President Huger

§DI Date: _ ee oe “ne —
at ie

RENEEgE
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”), dated as of April 1, 2003 (the

“Effective Date”), is made by and between SECURED DIVERSIF (ED INVESTMENT, LTD., a

Nevada corporation, located at 4940 Campus Drive, Newport Beach, CA 92660 and hereafter

referred to as “the Company”, and C.L. Strand, whose address is 34952 Hon Ave, Laguna Hills,

Ca 99653 hereinafter referred|to as “Exnployee”, based upon the following:

RECITALS

WHEREAS, the Co ¥ wishes to retain the services of Employee, and Employee

wishes to render services to the Company, as its CEO;

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

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

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

replace any and all other employment agreements for employment entered into by and between

the Company and Employee, and that upom execution of this Agreement, any such employment

agreements Of arrangements T have no further forse ar effect,

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

in this Agreement, the Comp Ly and Employee (who are sometimes individually referred fo as 4

“party” and collectively referred to as the “parties”) agree as follows:

AGREEMENT

The Company hereby ¢mploys Employee pursuznt to the tems of this Agreement and

Employee hereby accepts eriployment with the Company pursuant to the terms of this

Agreement for the period beginning on April |, 9005 and ending on April 1, 2007 (the “Term”).

Subject to Sections 8, 9, and 10, this Agreement will be renewed for one year afler April

|, 2006, upon review by management, unless either party gives notice to the other, at least sixty

(60) days prior te the expiration of the specified period that the party desires to renegotiate this

Agreement. |

2.

Employee shall report ito the Company's CEO, President, and Board of Directors.

Employee shall devote the bulk of his productive time, ability, and attention to the Company's

business during the term of this Agreement. In bis capacity as CEO, Employee shall be

primarily responsible for the day to day operations and administration of the business of the
Company as directed by the President. Employee shall do and perform all services, acts, or

things necessary or advisable to discharge his duties under this Agreement, an such other duties



7)

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

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

Directors. Furthermore, Eniployee agrees to cooperate with and work to the best of his ability

with the Company’s management team, which includes the Board of Directors and the officers

and other employees, to continually improve the Company’s reputation in its industry for quality

products and performance.

as are conunonly performed

3. COMPENSATION.

(a) Annual Salary, During the Term of this Agreement, the Company shall pay to

Employee an annual base salary in the amounts set forth below (the “Annual Salary”). The

Annual Salary shall be:

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

The Annual Salary shal] be paid to Employee in equal installments in accordance with the

periodic payroll practices of the Company for Employee employees.

able to pay a portion or all of the Annual Salary in cash, the

Employee may elect to receive all or any portion of the Annual Salary in shares of the

Company’s common stock. The number of shares of common stock to be issued to Employee.

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

Campany’s common stock trade on that date, then the Company shal! 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 quarter during which the common stock was traded, All such shares of Company

common stock shal] be issued pursuant to the Company’s 2003 Employee Stock Incentive Plan

(the “2003 Plan”) to be mal by the Board of Directors and shareholders.

If the Company is

OF BUSINESS EXPENSES.

mptly reimburse Employee for all reasonable business expenses

ection with the business of the Company. However, cach such

expenditure shall be reimb Je only if Employee furnishes to the Company adequate records

and other documentary evi required by federal and state statutes and regulations issued by

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

The Company shall pr

incurred by Employee in co

tax deduction.

5 ANNUAL VACATION.

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

compensation.

6. PERSONAL CONDUCT.



Employee agrees promipily and faithfully to comply with all present and future policies,

requirements, directions ervests and rules and regulations of the Company im connection with
the Company’s business.

7. TERMINATIONBY THE COMPANY FOR CAUSE.

The Company reservits the right to declare Employee in default of this Apreement if
(each a “Cause”):

(a) Employee willfidly breaches or babitually neglects the duties which he is

required to perform under the terms of this Apreement, or

(6) Employee commits such acts of dishonesty, fraud, misrepresentation, gross

negligence jor willful misconduct which results in material harm to the

Company o1 its business, or

(c) Employee violates any law, rule or regulation applicable to the Company or

Employee rélating to the business operations of the Company that may have a

material adverse effect upon the Company’s business, operations, or condition

(financial orotherwise).

The Company may terminate this Agreement for Cause immediately upon written notice

of termination to Employee; provided, however, if the Company terminates this Agreement due

to Employee's willful breach or habitual neglect of the duties he is required to perfonn, then

Employee shall be entitled to|a period of thirty (30) days from the date of the written notice of

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

termination for Cause, the obligations 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 terminated pursuant to this Section B, the Company shall pay to Employee (i)

Employee's accrued but unpaid Annual Salary and vacation pay through the effective date of the

termination{ii) Employee’s accrued but unpaid Annual Bonus, if any; and Git) business

expenses incurred prior to the effective date of termination and shal] transfer to Employee any

stock earned but unissued pursuant 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 participacts, or as may be required by applicable law.

8. TERMINATION BY THE COMPANY WITHOUT CAUSE.

(a) Death. Eroployee’s employment shall terminate upon the death of Employee.

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

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

under this Agreement shall immediately ccase.



(b> Disability.

employment upon ten (10) days written not
bis duties under this Agreement duc

he Company. Except as otherwise set forth in Section 11 below,
prevented from discharging

disability unless agreed by t

The Company reserves the right to terminate Employee's
ce if, for a period of ninety (90) days, Employee is

to any physical or mente)

upon such termination the obligations of Employee and the Company under this Agreement shail
mnmediately cease.

{c) Election By

employment upon not less th

Upon such termination the obligations of

shall immediately cease. The Company is not

the Comp The Company may terminate Employee's

thirty (30) days written notice by the Company to Employee.
Exmployee and the Corapany under this Agreement

bound for and the ernployee is not entitled to

severance of more than 6 months salary.

(a) B
by Employee upon not less

Except as otherwise set forth in this paragraph

Employee and the Corapany

BY EMPLOYEE.

mployee. Employee's employment may be terminated at any time

than thirty (30) days written notice by Employee to the Board.
(a), upon such termination the obligations of

under this Agreement shall immediately cease. In the event of a

paragraph, the Company shall pay to Employee (1) Employee’stermination pursuant to this

accrued trat unpaid Arumal 5

(i) Employee's accrued but

prior to the effective date of termination

unissued pursuant to Section 3{e). Employee shall not be

any employee benefit p

participants, or as may be requ

By Employee For Good Reason. Employee may terminate this

i on his reasonable determination that one of the following events(b> Termination

Agreement immediately base

has occurred:

(i)
fulfill or perform (A) its material obligations, promises

Agreement; or (8) any material

agreement (other than

ary and vacation pay through the effective date of the termination;

paid Annual Bonus, if any; and (iii) business expenses incurred
and shall transfer to Employee amy stock eared but

entitled to continue to participate in

except to the extent provided in such plans for terminated

ad by applicable law.+

The Company intentionally and continually breaches or wrongfully fails to
or covenants under this

warranties, obligations, promises or covenants in any

is Agreement) entered into between the Company and Employee,

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

(i) the Company intentionally requires Employee to commit or participate in

any felony or other seri us crime; and/or

termination.

Giiy the Company engages in other conduct constituting legal cause for

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

Agreement shall ixamediately cease,



Gi) Consent io 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 of California focated within the County of Orange.

(c) NoAssignment of Rughts or Deles of Dutieshy Employee. Employee's
rights and benefits under this A ent are personal to him and therefore (2) no such right or

benefit shall be subject te voluntary or involuntary alienation, assignment or transfer; and (i)

Employee may sot delegate his duties or obligations hereunder.

(f) Notices, Unless otherwise specifically provided in this Agreement, all notices,

demands, requests, consents, approvals or other communicatons (collectively and severally

called “Notices”} required of permitted to be given hereunder, of 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 to have been given upon delivery}, (B) by telegraph 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

the delivery agency), (C) by electronic or facsimile or telephonic

Lceiving party has a compatible device or confirms receipt thereof

be deemed delivered upon confirmed transmission or confirmation

of receipt), or (D) by no Pe in the United States mail by registered or certified mail, return
receipt requested, postage p

upon the fifth (5) business
epaid (which forms of Notice shall be deemed to have been given

day following the date mailed). Each party, and their respective

counsel, hereby agrees that if Notice is to be given hereunder by such party’s counsel, such
counsel may communicate directly with all principals, as required to comply with the foregoing

notice provisions. ‘Notices| shail be addressed to the address hereinabove set forth in the

introductory paragraph of this Agreement, or to such other address as the receiving party 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,

(g} Counterparts. This Agreement may be executed in counterparts, each of which

shall be deemed an original, and all of which together shall constitute one and the same

istrument, binding on all parties hereto. Any signature page of this Agreement may be detached
from any form hereto by havihg attached to tt one or more additional signature pages.

(bh) Execution by All. : eo: Electronically Transmitted

Documents. 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. Ifa copy or counterpart of this

Agreement is originally executed and such copy or Counterpart is thereafter transmitied

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 appears.



In witness hereof, the parties execute this Employment Agreement as of the date first
written above.

SECURED DIVERSIFIED INVESTMENT, LTD. EMPLOYEE

By: YY iA
* Clifford L. Strand

Jan Wallace

Title: President





EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (“Agreement”), dated as of April 1, 2003 (the

“Effective Date”), is made by and between SECURED DIVERSIFIED INVESTMENT, LTD., a

Nevada corporation, located lat 4940 Campus Drive, Newport Beach, CA 92660 and hereafter

referred to as “the Company”, end Gernot Trolf, hereinafter 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 to the Company, as its Director OF Operations;

WHEREAS, the Company and Employee wish to set forth in this Agreement the duties
and responsibilities that Erapldyee has agreed to undertake on behalf of the Company;

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

replace any and all other employment agreements for employment entered into by and between

the Company and Employee, and that upon execution of this Agreement, any such employment

agreernents or arrangements shall have no further force or effect.

THEREFORE, in consideration of the foregoing and of the mutual promises contamed
in, this Agreement, the Company and Employee (who are sometimes individually referred to as 4

“narty” and collectively referred to as the “parties”) agree as follows:

AGREEMENT

i. SPECIFIED rR
The Company hereby employs Employee pursuant to the terms of this Agreement and

Employee hereby accepts eniployment with the Company pursuant to the terms of this

Agreement for the period begining on April 1, 2005 and ending om April 1, 2007 (the “Term”).

Subject to Sections 3, 9! and 10, this Agreement will be renewed for one year after April

i, 2006, upon review by management, 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 renegotiate this

Agreement.

2.

Employee shall report to the Company's CEO, President, and Board of Directors,

Employee shall devote 50 % af his productive time, ability, and attention to the Company's

business during the term of this|Agreement. In his capacity as Director of operations, Employee

shail do and perform all servicgs, acts, or things necessary or advisable to discharge his duties

under this Agreement, an such other duties as are commonly performed by an employee of his

rank in a publicly traded co tion or which may, from time to time, be prescribed by the



"Annual 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 team, which
includes the Board of Dizectoks and the officers and other employees, to continually improve the

Company's reputation in its industry for quelity products and perfomance.

3, COMPENSATION.

(a) Annual Salary. During the Term of this Agreement, the Company shall pay to

Employee an annual base salary in the amounts set forth below (the “Annual Salary”). The

(2) $72,006 for the first year.

(20)$77,760 for the second year.

The Annual Salary shall be paid to Employee in equal installments in acconlance with the

periodic payroll practices of Company for Employee employees.

if the Company is unable to pay a portion or all of the Annual Salary in cash, the

Employee may elect to receive all or any portion of the Annual Salary in shares of the

Corapany’s commen stock, The number of shares of common stock to be issued to Eraployee

shall be determined on the last day of each fiscal quarter, and shall be calculated using the

average of the closing bid andjask prices of the coramon stock on that date. If no shares of the

Company's common stock trae 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 quarter during which the common stock was traded. Al such shares of Company

common 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.

Employee will be entitled to commissions on sale transactions in SDI] through 1s

subsidiary N.C.B.

The Company shall promptly reimburse Employee for all reasonable business expenses

incurred by Exaployee in connéction with the business of the Company. However, each such

expenditure shall be reimbursable only if Employee furnishes to the Company adequate records
and othet documentary evidencé required by federal and state statutes and repniations issued by

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

tax deduction.

5. ANNUAL VACATION,

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

compensation.



e
e
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6. PERSONAL CONDUCT.

Emaployee agrees promptly and faithfully to comply with all present and future policies,
requirements, directions requests and rules and regulations of the Company in connection with
the Company’s business.

7. TERMINATION BY THE COMPANY FOR CADSE.

The Company reserves’

(each a “Cause”):

the right to declare Employee in default of this Agreement if

(a} Employee wdllfally breaches or habitually neglects the duties which he is
required to perforre under the ferms of this Agreement, or

(b} Employee “ont such acts of dishonesty, fraud, misrepresentation, gross

nephigence willful misconduct which results in material barm to the

Company or its business, or

(c) Employee viglates any law, rule or regulation applicable to the Company or

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

material adverse effect upon the Company’s business, operations, or condition
(financial or dtherwise).

The Company may terminate this Agreement for Cause immediately upoa written notice

of termination to Employee; provided, however, if the Company terminates this Agreement duc
to Employee's willful breach

Employee shall be entitled to a

ér habitual neglect of the duties he is required to perform, thea

period of thirty G0) days from the date of the written notice of

termination to cure said breach. Except as 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 tern!nation shall be without prejudice to any otber remedy to which

ihe Company may be entitled ¢ither at law, in equity, or under this Agreement. If Employee's

employment is teminated purspant to this Section 8, the Conmpany shall pay to Employee ()

Employes’s accrued but unpaid

termination;() Employee’s 4

expenses incurred prior to the €

stock ¢camed but unissued pursi

Annual Salary and vacation pay through the effective date of the

crued but unpaid Annual Bonus, if any, and Git) busmess

‘fective date of termination and shall transfer to Employee any

ant to Section 3(e). Employee shall not be entitled to continue (0

perticipale in apy employee benefit plans except fo the extent provided in such plans for

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

8. TERMINATION BY THE COMPANY WITHOUT CAUSE.

(a) Death, Employee's employment shall terminate upon the death of Employee.
Upon such termination, the obl gations of Employee and the Company under this Agre

ement



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

under this Agreement shall immediately cease.

(b} Bisability. be Company reserves the right to terminate Employeo’s

employment upon ten (10) days written notice if, for a period of ninety (90) days, Employee is
prevented from discharging ‘3 duties under this Agreement due to any physical or mental

disability unless agreed by Company. Except 2s otherwise set forth in Section 11 below,

upon such termination the obligations of Employee and the Company under this Agreement shall
immediately cease.

ic) Election By the Company. The Company may terminate Employee’s

employment upan not less er thirty (30) days written notice by the Company to Employee.

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

shall immediately cease. The Company is not bound for and the employee is not entitled to

severance of more than 6 months salary.

9 TERMINATION BY EMPLOYEE.

{a} Election By Employee. Employee's employment may be terminated at any time

by Employee upon not less than thirty (30) days written notice by Employee to the Board.
Except as otherwise set forth in this paragraph (a), upon such termination the obligations of

Employee and the Company under this Agreement shall immediately cease. In the event of a
termination pursuant to this p aph, the Company shall pay to Employee (i} Employee's

acerued but unpaid Annual Salary and vacation pay through the effective date of the termination;

Gi) Employee's accrued but unpaid Anmual Bonus, if any; and (ii3) business expenses incurred
prior to the effective date of termination and shall transfer to Employee any stock earned but

unissued pursuant to Section 3(¢). Employee shall not be entitled to continue to participate in

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

(6b) Termination By Emplevee For Good Reson. Employce may terminate this
Agreement immediately based on his reasonable determination that one of the following events

has occurred:

(i) The Company intentionally and continually breaches or wrongfully fails to

fuGll or perform (A)|its material obligations, promises or covenants under this
Agreement, or (8) any material warranties, obligations, promises or covenants in any

agreement (other than this Agreement) entered into between the Company and Employee,

without cure, any, as provides in such agreement;

Gi) —sthe Company intentionally requires Employee to commit or participate in

any felomy or other serious crime; and/or

Gii) the Company engages in other conduct constituting legal cause for
termination. ,



Upon such tspinaton the obligations of Employee and the Company under this —
Agreement shall immediately cease.

10, EFFECT OF TERMINATION ATTRIBUTABLE TO. DEATH OR

DISABILITY.

In the event Employee!s employment is terminated due to Eraployee’s death or disability,

then:

(a) The Company shall pay Emplayee's acorued but unpaid Annual Salary and

vacation time through the effective date of the termination.

(ob) The Company shall reimburse Employee for any business expenses incurred prior

to the effective date of the termination:

il. MISCELLANEOGS

(a) Preparation of Agreement. It is acknowledged by each party that such party

either had separate and independent advice of counsel or the opportunity to avail itself or himself
of the same. In light of these facts tt is acknowledged that no party shall be construed to be

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

against any party as the alleged draftsman of this Agreement.

(o) Cooperation. Hach party agrees, without further consideration, to cooperaie and

diligently perform 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, co and/or carry out the intent and provisions of this Agreement, all
without undue delay or expense,

lateral Representations. Each party expressly acknowledges and

luding ail exhibits attached hereto: (1) is the final, complete and

exclusive statement of the agreement of the parties with respect t the subject matter hereof, (2)
supersedes any poor or combemporancous agreements, promises, assurances, Quarante<s,

representations, understandings, conduct, proposals, conditions, commitments, acts, cour
se of

dealing, watranties, interpretations or terms of any kind, oral or writien (collective
ly and

severally, the “Prior Agreements”), and that any such prior agreements are of no force or effect

except as expressly set forth herein: and (3) may not be varied, supplemented or contradicted by
evidence of Prior Agreements, pr by evidence of subsequent oral agreements. Any agreement

hereafter made shall be ineffective to modify, supplement of discharge the terms of this

Agreement, in whole or in pari, unless such agreement is in writing and signed by the party

against whom enforcement of tht modification or supplement is sought.

fi} Ent

agress is Agreement, in



(GQ Waiver, No breach of any agreement or provision herein contained, or of
a a

any obligation under this

performance of any obligations or acts De deemed an extension of time

of any other obligations or acts containe

Agreement, may be waived, nor shall any extension of time for
for performance

d herein, except by written instrument signed by

the party to be charged or as otherwise expressly authorized herein. No waiver of any

breach of any agreement

preceding of succeeding

or provision herein contained shall be deemed a waiver of any

breach thereof, or a waiver or relinquishmest of any other

agreement or provision or right or power herein contained.

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

are cumulative and sk

lawfully entitled.

not exclude any other remedies to which such party may be

Gil) Severability. [If any term or provision of this Agreement or the application

thereof to any person ofr

illegal, or unenforceable

Agreement, then and,| i

circumstance shall, to any extent, be determined to be invalid,
under present or future Jaws effective during the term of this

n that event: (A) the performance of the offending temm or

provision (but only fo the extent its application is invalid, illegal or unenforceable) shall
be excused as if it had

excused provision, th

such excused provision

remaining part of this!

provision to persons 0}

ilegal or unenforcesbia

ever been incorporated into this Agreement, and, in lieu of such

e shall be added a provision as similar in terms and amount to

as vosy be possible and legal, valid and enforceable, and (B) the

Agreement (including the application of the offending term or

eireumstances other than those as to which it is held invalid,

shall not be affected thereby and shall continue in full foree and

effect to the fullest extent provided by law.

(iv) No Third Party Beneficiary. Notwithstanding anything else herein to the

contrary, the parties specifically disavow any desire or intention to create 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 hereunder or any right of enforcernent

hereof.

(¥} Heading: References: Incorporation, Gender. The headings used in this

Agree

constring or interpretin

References to this Agra

exhibit referenced in

including neutral gends

ment are for convenience and reference purposes only, and shall not be used in
g the scope or intent of this Agreement or any provision hereof.

emeut shall include all amendments or renewals thereof. Any

nis Agreement shall be deemed to include the other gender,

rs or genders appropriate for entities, if applicable, and the

singular shall be deemed to inchide the plural, and vice versa, as the context requires.

{dq} Enforcement.

a) Applicable Law. This Agreement and the rights and remedies of each

party arising out of or relating to this Agreement (including, without limitation, equitable
remedies) shall be solely governed by, interpreted under, ond construed and enforced im

accordance with the laws (without regard to the conflicts of law principles thereof) of the



State of Califormia, as if this agreement were made, and as if lis obligations are to be

performed, wholly within the State of California.

Gi §©6Consent 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 of California located within the County of Orange.

{ey} No Assionment of Rights or Delegation of Duties by Emplovee. Employce’s

rights and benefits under this Agreement are personal to him and therefore (i) no such right or

benefit shall be subject to voluntary or involuntary alienation, assignment or transfer; and (12)

Employee may not delegate his duties or obligations hereunder.

(f) Notices. Unlegs otherwise specifically provided in this Agreement, all notices,

demands, requests, consents, approvals or other communications (collectively and severally

called “Notices”) required or permitted to be given hereunder, or which are given with respect to

this Agreement, shal! be in writing, and shall be given by: (A) personal delivery {which form of

Notice shall be deemed to have been given upon delivery), (3) by telegraph or by private

airborne/overnight delivery setvice (which forms of Notice shall be deemed to have been given

upon confirmed delivery by the delivery agency), (C) by electronic or facsimile or telephonic
transmission, provided the rec

(which forms of Notice shall b

of receipt}, or (D) by mailing

receipt requested, postage prey

biving party bas a compatible device or confirms receipt thereof

e deemed delivered upon confirmed transmission or confirmation

in the United States mail by registered or certified mail, return

aid (which forms of Notice shall be deemed to have been given

apon the fifth (5) business day following the date mailed), Esch pasty, and their respective

counsel, hereby agrees that if Notice is to be given hereunder by such party’s counsel, such

counsel may communicate directly with all principals, as required to comply with the foregoing

notice provisions, Notices shall be addressed to the address hereinabove set forth in the

inwoductory paragraph of this Agreement, or to such other address as the receiving party 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

subparagrapn.

(g) Counterperts.

shall be deemed an original,

shall be sufficient if addressed to the party as provided in this

This Agreement may be executed in counterparts, each of which

and all of which together shall constitute one and the same

instrument, binding on all parties 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.

(h} Execution by Au
Bocoments. This Agreement s

Parties Reauired to be Binding: Electronically TransmittedDO AARMAAA AAA AADS SN haan aE ARRARAAAS AAMASAe

hall not be construed to be an offer and shall have no force and

effect until this Agreement is fully executed by all parties hereto. Ifa copy or counterpart of this

Agreement is originally executed and such copy or counterpart is thereafter transmuted
electronically by facsimile or similar device, such facsimile document shall for all purposes be

treated as if ranually signed by the party whose facsimile signature appears.
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In witness hereof

wrillen above,

SECURED DIVERSIFIE

Agreed and approved

FAX NO. |} @5848854a0

1D INVESTMENT, LTD.

Jan Wallsec

Tite; President
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This EMPLOYMENT

“Effective Date”), is made by

Nevada corporation, located at

referred to as “the Corapany”, <

upon the following:

EMPLOYMENT AGREEMENT

AGREEMENT (“Agreement”), dsted as of April 1, 2005 (the

and between SECURED DIVERSIFIED INVESTMENT, LTD., a

4940 Campus Drive, Newport Beach, CA 92660 and hereafter

ind William Biddle, hereinafter referred to as “Employee”, based

RECITAL

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

wishes to render services to the Company, as its V.P of Sales and Acquisitions;

WHEREAS, the Company and Employee wish to set forth in this Agreement the duties
and responsibilities that Employ

WHEREAS, the Compa

replace any and all other empio|

the Company and Employee, an

agreements or arrangements shal

THEREFORE, in consi

in this Agreement, the Company

“party” and collectively referred

L

The Company hereby er

ee has agreed to undertake on behalfof the Company;

my and Employes intend that this Agreement will supersede and

yment agreements for employment entered into by and between

d that upon execution of this Agreement, any such employment

i have no further force or effect.

deration of the foregoing and of the mutual promises contained

and Employee (who are sometimes individually referred to as a

to as the “parties”) agree as follows:

AGREEME

loys 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 beginni

Subject to Sections 8, 9, ¢

1, 2006, upon review by manage!

(60) days prior to the expiration

Agreement

2. GENERAL DUTIES

Employee shall report tc

Employee shall devote 50 % of

business during the term of this

Employee shall be responsible

land/property acquisition for the ¢

ng on Apnl 1, 2005 and ending on April 1, 2007 (the “Term”).

ind 16, this Agreement will be renewed for one year after April

ment, unless either party gives notice to the other, at least sixty

of the specified period that the party desires to renegotiate this

» the Company’s CEO, President, and Board of Directors.

his productive time, ability, and attention to the Company's

Agreement. In bis capacity as V.P of Sales and Acquisitions

for the on-going activities and administration of sales and

rompany, Employee shall do and perform all services, acts, or

things necessary or advisable to discharge his duties under this Agreement, an such other duties

rw,ae



an employee of his rank in a publicly traded corporation or which
the Company through its President and Board of

Directors. Furthermore, Employee agrees 16 cooperate with and work to the best of his ability
with the Company’s management team, which includes the Board of Directors and the officers
and other employees, to contijually improve the Company’s reputation in its industry for quality
products and performance.

as are commonly performed

may, from time to time, be prescribed by

3. COMPENSATIO l
e

. During the Term of this Agreement, the Campany shall pay to

ary in the amaounts set forts below (the “Annual Salary”). The

Annual Salary sball be:

(73 $90,000 for the first year,

Gi9897,200 for the second year.
{

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

psy 2 portion or all of the Annual Salary in cash, the

Employee may elect to receive all or any portion of the Angual Salary in shares of the

Company's commen stock. The number of shares of common stack te be issued to Employee
shall be determined on the Jakt day of each fiscal quarter, and shall be calculated using th

e

average of the closing bid and prices of the common stock on that date. Ifno shares of the
Company’s common stock trade on that date, then the Company shall use the average of the
closing bid and ask prices of the cormmon stock on the last day immediately prior to the last day

of the fiscal quarter during which the common stock was traded. AJ] such shares of Company

commen stock shall be issued pursuant to the Company's 2003 Ermployee Stock Incentive Plan

(the “2003 Plan”) to be adoptexl by the Board of Directors and shareholders.

If the Company is ungble to

Employee will be entitled to commissions on all Real Estate Sales and Acquisitions on -

behalfaf SDI through its subsidiary N.C.B.

The Company shall promptly reumburse Employee for all reasonable busmess expen
ses

incurred by Employee in connection with the business of the Company. However, each such

expenditure shall be reiznbursable only if Employee furnishes to the Company adequate records

and other documentary evidence required by federal and state statutes and regulations issued by

the appropriate taxmg sahoritie for the sabstantiation of each such expenditure as an income
fax deduction.

hy,



5. ANNUAL VACATION.

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

compensation.

6. PERSONAL CONDUCT.

Employee agrees promptly aud faithfully to comply with all present and fiture policies,

requirements, directions 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
(each a “Cause”: ]

ilifully breaches or habitually neglects the duties which he is

orm under the terms of this Agreement, or

fa} Employee w

(b) Employee commits such acts of dishonesty, fraud, misrepresentalion, gross

negligence of willful misconduct which results in material harm to the

Comipany or its business, or

(c) Employee violates any law, role or regulation applicable to the Company or

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

material adverse effect upon the Company’s business, operations, or condition
(financial or otherwise).

The Cornpany may terminate this Agreement for Cause immediately upon written notice

of termination io Employee; previded, however, if the Company terminates this Apreement due

to Employee’s willfil breach of habitual 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 written notice of

termination to cure said breach. Except as otherwise set forth in this Section 3, upon any

termination for Cause, the obligations 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 terminsted pursdant to this Section 8, the Company shall pay to Employee (1)

Employee's accrued but unpaid ual Salary and vacation pay through the effective date of the

termination(ii) Employee's accrued but unpaid Anaual Bonus, if any, and (ili) business

expenses incurred prior to the effective date of termination and shall transfer to Employee any

stock earned but unissued 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
terminated participants, or as may be required by applicable law.

« 3
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INIBY THE COMPANY WITHOUT CAUSE.

(a) Death. Employee's employment shal] terminate upon the death of Employee.

Upon such termination, the obligations of Eroployee and the Company under this Agreement

shall immediately cease. Upon such termination the abligations of Employee and the Company

under this Agreement shal] immediately cease.

(>) Disability.

employment upon ten (10) days

prevented from discharging

The Company reserves the right to terminate Employes’s

written notice if, for a period of ninety (90) days, Employee is

's duties under this Agreement due to any physical or mental

disability unless agreed by the Company. Except as otherwise set forth in Section 11 below,

upon such termination the oblig
immediately cease.

{c) Election By the Company.

ations of Employee and the Company under this Agreement shall

The Company may terminate Employee’s

employment upoo not Jess than thirty (30) days written notice by the Company to Employee.
Upon such termination the of

shall immediately cease. The
ligations of Employee and the Company under this Agreement

Company is not bound for and the employee is not entitled to

severance of mone than 6 months salary.

9. TERMINATION &bY EMPLOYRE.

(a} Election By Employee. Employee's employment may be terminated at any time

thn thiby Employee upon not less

Except as otherwise set forth

Employee and the Company
.

! irty (30) days written notice by Employes fo the Board.

an this paragraph (a), upon such termination the obligations of

der this Agreement shall immediately cease. In the event ofa

termination pursuant to this paragraph, the Company shall pay to Employee (i) Employee’s

accrued but unpaid Annual Salary and vacation pay through the effective date of the termination;

(i} Employee’s accrued but aid Annual Bonus, if any; and Git} business expenses incurred

prior to the effective date of termination and shall transfer to Employee any stock earned but .

unissued pursuant to Section 3

any employee benefit plans

{e). Employee shall not be entitled to continue to participate in

except to the extent provided in such plans for terminated

participants, or as may be requized by applicable law,

{b) Termination By Emplovee For Good Reason. Employee may terminate this

Agreement immediately based

bas occurred:

an his reasonable determination that one of the following events

G) The Company intentionally and continually breaches or wrongfully fails to

fulfill or perform (A)

Agreement, or (B) any

its material obligations, promises or covenants under this

material warranties, obligations, promises or covenants in any

agreement (other than this Agreement) entered into between the Company and Employes,

without cure, if any, a5 provided in such agreement,

(ii) the Company intentionally requires Employee to commit or participate in

any felony or other serious orime: and/or co

Lar



(iii)
termination.

the Company engages in other conduct constituting legal cause for

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

Agreement shall immediately cease.

10. EFFECT OF (TERMINATION ATTRIBUTABLE TO DEATH 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.

fb} The Company shall reimburse Employee for any business expenses meurred prior

to the effective date of the termination;

Li.

(a) Preparation of

MISCELLANEGUS

Agreement. It is acknowledged by each party that such party

either had separate and indepen

of the same. In light of these

dent advice of counsel or the opportunity to avail itself or himself

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

against any party as the alleged

(b) Cooperation, &

diligently perform any further |

that may from time to time

drafisman of this Agreement

tach party agrees, without further consideration, to cooperate and

acts, deeds and things and to execute and deliver any documents
he reasonably neressary or otherwise reasonably required to

consummate, evidence, confirma and/or carry out the intent and provisions of this Agreement, all

without undue delay or expense.

(c} Loterpretation.

fi} Entire Agreement/Wo Coll teral Representations. Each party expressly acknowledges and

agrees that this Agreement, inc uding al! exhibits attached hereto: (1) is the final, complete anc

exclusive statement of the agreement of the parties with respect to the subject matter hereof; (2)

supersedes amy pricr or con

representations, understandings

dealing, warranties, interpretat

severally, the “Prior Agreement

except as expressly set forth he

evidence of Prior Agreements,

femporaneous agreements, promises, assurances, guarantees.

, conduct, proposals, conditions, commitments, acts, course of

Hons or terms of any kind, oral or written {collectively and

's”), and that any such prior agreements are of no force or effect

rein: and (3) may not be varied, supplemented or contradicted by

or by evidence of subsequent oral agreements. Any agreement

é é
i i ye
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hereafter made shall be ineffective to modify, supplement or discharge the te
nms of this

Agreement, in whole or in part, unless such agreement is in writing and signed by the party

against whom enforcement of the modification of supplement is sought.

(i) Waiver. No breach of any agreement or provision herein contained, ar of

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

performance of any obligations or acts be deemed an extension of time for performance

of any other obligations or acts contained herein, except by written instrument signed by
the party to be charged or as otherwise expressly authorized herein. No waiver of any
breach of any agreement or provision herein contained shall be deemed a waiver of any

preceding or succeeding breach thereof, or a walver or relinquishment of any
 ofher

agreement or provision of right or power herein contained.

GD Remedies Cumulative. The remedies of each party under this Agreement

are curoulative and shall not exclude any other remedies to which such party 
may be

lawfolly entitled.

Gii) Severability. If any tem or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, be determined to be invalid,
illegal, or unenforceable under present or future laws effective during the ter

m of this

Agreement, then andj in that event: (A) the performance of the offending term or

provision (but only to the extent its application is invalid, iMegal or unenforceable) shall

be excused as if it had never been incorporated into this Agreement, and, in liew of such

excused provision, there shall be added a provision as sirnilar in terms 
and amount to

such excused provision as may be possible and legal, valid and enforceable, and (8) the

remaining part of this Agreement (including the application of the offending term or

provision fo persons gr circumstances other than those as to which it is held invalid,
illegal or unenforceable) shall not be affected thereby and shall continue in full force and

effect to the fullest extent provided by law.

(iv)... No Third Party Beneficiary. Notwithstanding anything else herein to the

contrary, the parties sppcifically disavow any desire or intention to cteate any th
ird party

beneficiary obligations, and specifically declare that no person or entity, other t
han as set

forth in this Agreement, shall have any rights hereunder or any tight of en
forcement

hereof.

v) Headine. References: Incomoration, Gender. The headings used in this

Agreement are for convenience and reference purposes only, and shall not be 
used in

construing or interpreting the scope or intent of this Agreement or any provision bereof.

References to this Agreement shall include all amendments or renewals thereof
. Any

exhibit referenced in this Agreement shall be deemed to include the other gender,

including neutral genders or genders appropriate for entities, if applicable,
 and the

singular shall be deemed to include the plural, and vice versa, as the context requires.

pe
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(d} Enforcement.

(i) Applicable Law. This Agreement and the rights and remedies of each

party arising out of or/relating to this Agreement (including, without limitation, equitable
remedies) shall be solely governed by, interpreted under, and construed and enforced in

accordance with the laws (without regard to the conflicts of law principles thereof) of the
Seate of California, ag if this agreement were made, and as if its obligations are to 

be
performed, wholly within the State of California.

r
y

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.

benefit shall be subject to voluntary oF involuntary alienation, assignment or transf
er; and (it)

Employee may not delegate duties or obligations hereunder.

(f) Notices. Unless otherwise specifically provided in this Agreement, all noti
ces,

demands, requests, consents, approvals or other communications (collectively an
d severally

itted to be given hereunder, or which are given with respect to
called “Notices”) required or

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 upon delivery), (8) by telegraph or by 

private
airborne/overnight delivery service (which forms of Notice shall be deemed to have been given
upon confirmed delivery by the delivery agency), (C) by electronic or facsimile or telephonic

iving party has a compatible device or confirms receipt thereoftranstnission, provided the receivin

(which forms of Notice shall be deemed delivered upon confirmed transmission or confirmation
of receipt), or (D} by mailing in the United States mail by registered or certified mai, return

receipt requested, postage prepaid (which forms of Notice shall he deemed to have been given

upon the fifth %) business day following the date mailed). 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 directly with all principals, as required to comply with the foregoing

notice provisions. Notices shall be addressed to the address hereinabove set forth m the
introductory paragraph of this Agreement, of to such other address as the receiving party shall
have specified most recently by luke Notice, with a copy to the other parties bercto. Aay Notice

given to the estate of a party shall be sufficient if addressed to the party as provided i
n this

subparagraph.

(g) Counterparts. This Agreement may be executed in counterparts, each of which

shall be deemed an original, and all of which together shail constitute one and the 
same

instrument, binding on all parties hereto. Any signanme page of this Agreement may be detached

from any form herete by having attached to it one or more additional signature pages.
‘
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(5) Execution by

Documents. This Agreement shall not be construed to be an offer
effect until this Agreement is

Agreement is originally ex

electronically by facsimile or

treated as if manually signed

fully executed by all parties hereto. If a copy or counterpart of this

ecuted and such copy or counterpart is therealter transmitted

similar device, such facsimile document shall for all purposes be

by the party whose facsimile signature appears.

cy?
ty!
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In witness hereof, the parties execute this Employment Agreement as of the date first

written above.

SECURED DIVERSIFIED INVESTMENT, LTD.

- Agreed and approved ft ;

Yi fi

By: Hee. 7
Jan Wallace William Biddle -

Title: President

bene29 /e00s-
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AGR

AN|

EEMENT OF PURCHASE AND SALE

b JOINT ESCROW INSTRUCTIONS

BY AND BETWEEN

FOR PIF BERE-

SECURED DIVERSIFIED INVESTMENT, LTD.
| A Public Corporation in Nevada

AND

DENVER FUND 1, LTD.

A Colorado Limited Partnership

AS SELLER

AND

RAY KOROGHLI or ASSIGNEE

AS BUYER

265a iq <A VrAly a

CA

piewd Cis2VV97O52 RB ATING TO

NNERY WEST SHOPPING CENTER

DATED AS OF

fuly 1, 2005



INTENDED AS

BY BUYER,TH]

EXCEPT FOR T

ANY FURTHER

THE OTHER.

A FORFEITURE OR A PENALTY. UPON DEFAULT

§ AGREEMENT WILL BE TERMINATED AND,

HE FOREGOING, NEITHER PARTY SHALL HAVE

RIGHTS OR OBLIGATIONS HEREUNDER, EACH TO

AL,
Seller’s Initsals Buyer’s Initials

eA (A OR Race
aa

SECTIGN i6

Brokers

[6.1 Comm issions. Seller and Buyer hereby acknowledge and agree

that, in connection with the transaction contemplated by this agreement, Ron

Robinson, Natio

Real Estate, Ene.

ine. and Natitons
each 3 fe Purch

\ Closing...

16.2 Indenir

Broker, other than

by theni in conned

agreement. Buyer

other from any lial

claim for any com

claiming to have b

transaction, other

[7.1 Nevada

| Commercial Properties, and Karyne Morris, KB Morris

nd Nationwide Commercial Brokers shall receive

BLOTS. National31 Commercial Properties and KB Morris Real Estate,
ide Conumercial Brokers shall receive a commission of 2%
rasé Price, ‘Such commission shall be paid by Seller at

enn neta

ee “—

ification. The parties represent and warrant that no

those brokers set forth in Section 16.1, has been engaged

tion with any of the transaction contempluted by this

and Seller will indammify, save harmless and defend the

bility, cost or expense arising oul of or connected wilh any

mission or compensation made by any person or entity

een reldined or contacted by them in connection with this

han those brokers set forth in Section [6.1.

SECTION 17

Miscellaneous Provisions

Law. The laws of the State of Nevada shall govern the

validity, consiructi

17.2 Success
binding upon the p

(where permitted}.

17.3 Non-We

on, performance and effect of tis Agreement,

ors, This agreenient shall inure to the benef of and be

arties hereto and their respective successors and assigns

iver. The failure te enforce or the delay in enforcement

of any provision off this Agreement by a party hereto or the failure of a party
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CBOLD RACK “ INSTRUCTIONS - DISCLOSURE AND INDEMNITY (revised)

TO: Alideuce Tie Company

18831 Von Karerae Avera, levine, CA -

RE: Escrow Mo. LIOSSE6E-3 83-058 a
o

Tr connective with the aluwe referenced escrow, Uwe herby modify and/or aupplomenteur ingtruchans te oxerow is the following

particulars oaly:

You are to close this runasction and bold from the proceeds dut Secured Diversified Investment, LTD, the sum of

S177,K0.80 representing payouts to Wiliam Biddle, Ciavford Siraud sad Gernat Trolf

Upon receipt of a mutual agceemen} signed by Wiliam Widdie,/Chifford Strand and Gemot Troif end Secured
Tiversified Invesirment, LOO. er an order from a sot of Competent jurisdiction, you are to disburse finds

sosarding thereto.

those of an employer.

e
Pd

withstoding the form of any instructions, seflement agssément er eourt order for the disbursement of the above
funds, Alliance Titl, will not be Hable tor any taxes, withholding. reporting or any other repnemsibities that arc

ra

Bf tha Neenah ested for {o releate funds frefd is cot remeived Wp Alliance Tile Cempany whkin 36 dayr from slow of eerow,
. tht monte: shews pecatioenedmre to be

event the parties carmod agree on sack

interplead the funds inte # court of co

to a mawublly agreed upon and detigoaied third party or bank eatity. Ts thes

third party ef enticy, Alliance Title Company hae the sight ts bring am acilon te

ston jurisdictionTer determination astu the disbursement of foods,

if for spy Tenvon, fonds are retained or temain fs escrow more than 90 days after closieg daie, you are to ifedact thecoirne 3

reasooable monthly charge a9 custodian thereof of nol less thes $25.00 per tannin,

The undersigned parties jointly and several
heumalexs from and againsmy wad all dan

charges, aforaeys Sees or other expessei W
of or i couseailence of conplying with the

“penerl provisions” coptiined om ihe ¢scrg

Exceptos specifically modified hereby, afl

by agres fo hold Aldumee Tithe Company, it's officers, etyploytes, and underernitels,

bers ox bability thecfors, reimbuclog AlDate Tite Campsny for all losses, cbs,

Hick Alliance Title Company, shall or may af any tiene waffer, ruslain or tocar by reagan

foregoing instructions. Incorpockend bores md wade a part hereofby reicrence at the

© Tastructians.

other instructions af tha undersigned shall remain in full force and effect.

Sacumed Diverafficd Ln undpox

f

ennrepeoneciten COCR bultixis

tg ifehels ves, (GUL RER

00124
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“WOLD BACK‘

1 Alliance Title Company

1883] Yon Karman Avenue, Irving

RE: Eserow No. 15083848-383-BSB

In connection with the above referenced es

particulars oly;

You are to clase this transaction and ho

$[177,000.00 representing payouts to

Upon receipt of & mutual agreement

Diversified Investment, LTD. or

according thereto,

crow, I/we hereby modify and/or supplement our instructions to sscrow in the followin
- w

rr

INSTRUCTIONS - DISCLOSURE AND INDEMNITY

»CA 92612

s

Oo

ld from the proceeds due Secured Diversified Investment, LTD, the sum of
William Biddle, Clifford Strand and Gernot Trolf

signedby Willian Biddle, Clifford Strand and Gemot Trolf and Secured

an order from a court of competent jurisdiction, you are to disburse funds

If the item(s) called for to release funds k

the monies above mentioned are to be re

event the parties cannot agree on such @

Interp}ead the funds Into a court of comp

Jf for any reason, funds are retained or remai

reasonable monthly charge as custodian there

The undersigned parties jointly and severally,

harmless from and against any and al] damag

charges, attorneys fees or other expenses whi

of or in consequence of complying with the f

“general provisioms” contained on the escrow

Except gs specifically modifted hereby, cite)

Secured DiversifiedInv

eld is not received by Alliance Tithe Company witbin 30 days from close of escrow,

ed to a mutually agreed upon and designated third party or bank entity. In the

third party or entity, Alliance Titte Company has the right to bring an action to

ut jurisdiction for a determination as to the disbursement of fands,

n in escrow more than 90 days aflet closing date, you are to deduct therefrom a

of of not less than $25.00 per month.

agree to hold Alliance Title Company , it's officers, employees, and underwriters,

es of liability therefore, reimbursing Alliance Title Company for all losses, costs,

ch Alllance Title Company , shall or may at any time suffer, sustain or incur by reason

oregoing instructions. Incarporated herein and made a part hereof by reference are the

instructions.

her Instructions of the undersigned shal remain in full force and effect.

kip Ro [0S
{

t

~

CE.t

By: JAN WALLACE, PRESIDENT ~

Initjats Inluals
ee

00122
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af “HOLD BACK“ CTIONS - DISCLOSUREAND INDEMNITY (revised 12-2-05)

TO: Allimnce Tide Compay
1883) Von Kerman Avents, CA 92612

RE: Pscrow No. 15083848-383-BSB

In connection with the above

particulars anly;

‘You areto closn this transactionand hoid from the proceads du Secused Diversified Investment, LTD, the sur of
5177,000.00 representing payonts fo Williams Bitdle, Clifford Strand and Gernot Trolf

escrow, we hereby modify and/er cupplerdent our instructions to ctcrow in the following

-
—
~
—

Upon receipt of a wutval

Diversified Investment,

according thereto**

Notwithstanding the form of any 3
fonds, Alliance Title sill not

those of an employtt.

2 the Jtom(s) calledfor tn refeace fi

the monies above mentioned are to be

event the partie: cantof agres of sa

Interpleed the fagdrinte# court of ep

If for any reascm, fonds are seteinedor re
rensonable. munthly churge at custodian{

The undersignedparties jomtly and sever

harnessfrom ond againstsoy and olf das
cherget, itioracys foss or other expenses

ofor in comeqmentsof cormpiying with

signed by William Biddle, Clifford Strand and Gemot Trolf and Secured

LTD.| oc an order fom « court of competent juriadiction, you are to disburse funds

lous, seiflement egreement or cout order for the disbursement ofth: above
lisble for emy taxes, withholding, reporting or any other sepsonsibittes that ar

peed is not received by Alliances Tide Chmpany within30 days from cose of eserow,

relessed to x couteally aprecd apon and Besignates third party or bank exitity. Yn the
Alliance Tide Company hat the right to bring an action toa third perty or enfity,

doterminatinn as to ihe disbursement of funds.
ent jurisctetion for «

rain im escuow mport then 90 days after closing date, Jou are to deduct therefrom &
hereof of pot less then $25.00 per snonth

ally agree to hold Alliance Tite Company , its officets, employers, sod underworrs,
mapes or liability therefore, rebobussing Alliance Tie Compwny for ail losses, cortt,

ich AHiase Tie Company , shell or may at any time suffer, sustain of incurby reason

"peneral pravinitns” coutsidied on the es w tnstracteons.

=° Ary such agresrant-or‘courtones
be paid by direct divbursementof SDI

Alfanceby SDI, payable to such partics

dehver such cheeks iumed by SD] to ths

instructionto SDL

Except os specifically modified hereby, al‘J

dirder thar ary monies to be paid m William Biddle, Chiffesd Sand and Gemor Troif shal!

pet by Allinoce company abeck; such payments shall be made by check(1) submited to
in ammount as agreed or ordered. Such apreement or ordex will provide thot Afiance

/ppropriote parties, and will provide trat Alliance then disburse the fundsheld by this

other instructions of the undemipned shall remain in fall force and effort.

: te

Secured Divegsifiod ly LID dt f

WT dec Rado 0A oS.
By JAN WALLACE, PRESIDENT | ° ~ GRENOT TROLE-

CLIFFORD STRAND WLAN BDDLE

Iniuads Sekine | initate friticlaAY
Sa es

pokinck rev. (OVZ99)

00672
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Claire C. Ambrosio, Esq.

Tam employed im

| nota party to the with:
| San Juan Capistrano,

PROOF OF SERVICE

| STATE OF CALIFORNIA, COUNTY OF ORANGE

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

maction; my business address is 31831 Camino Capistrano, Suite 201,
Califomia 92675.

: On the date set forth below,I served the foregoing document described herein as FIRST |
| AMENDED COMPLAINT on the interested parties in this action by placing a true copy

thercof enclosed in a sealed envelope addressed as follows:

Anya Stanley, Esq.

5455 Wilshire Boulevard, Suite 1706 Joanna M. Curtis, Esa.
Los Angeles, California 90036-4217 GIBBS, GIDEN, LOCHER& TURNER
Telephone: (3333 938-2878 2029 Century Park East, Suite 3400
Facsimile: (323) 939-7809 Los Angeles, California 90067
Attorneys for Defendants Telephone: 3105 352-3466

Facsimile: (310)352-0805
Attorneys for Altence Tide Company, Inc.

(X) BY MAIL. Iam “readily familiar’ with my firm’s practice of collection and

( )

()

(}

processing correspondence for mailing. It is deposited with the United States Postal
ervice on that

Procedure §16
same day in the ordinary course of business pursuant to Cade ofCivil
13(a). 1am aware that on Motion of party served, service is presumed

invalid if postal cancellation date or postage meter date is more than | day after date
of deposit for ee affidavit.

BY FAX. In

document(s) w;
to Code of Civ

BY PERSON,

addition to service by mail as set forth above, a copy of said
ere also delivered by facsimile transmission to the addressee pursuant
il Procedure §1013(e).

4 SERVICE. | caused said document(s) to be hand-delivered to the
addressee pursuant to Code of Civil Procedure J1011.

BY EXPRESS MAIL. I caused said document(s) to be deposited in a box or other
facility regulagly maintained by the express service Carrier providing overnight
delivery pursuant 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 true and correct.

Executed May 3 |, 2006, at San Juan Capistrano, California.
e

Ac
ATHPHANIE STRAKA

FIRST AMENDED COMPLAINT 15 XACUENTS SrentiPesdingn Fire Amended Corps.


