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Respondents. 

THE DIVISION OF SECURITIES TO THE ABOVE-NAMED RESPONDENTS: 

STATEMENT OF JURISDICTION 

1. 	 Jurisdiction over Respondents and the subject matter is appropriate because the Division 
alleges that they violated § 61~1-1 (securities fraud) of the Act while engaged in the offer and 
sale of securities in or from Utah. 

Answer: 

Deny: Hatch contends that "Leasing" the breeding rights from a company that 
operates a lVIare LeaSing program in not an investment, but rather a commercial 
transaction where one party leases property from another party to enjoy the 
benefits of the property. In this case, DC & MC Lease the wombs of 8 
Thoroughbred Mares from Wing Haven in order to enjoy the foals produced by the 
8 mares, Lease payments were made, mares were bred and foals were produced 

2, Wing Haven Farm, LLC (Wtng Hcwen) is a l.tWllimilied liability company. formed on 
December 12, 2007 ..lilian C Hatch is a rra.ager and r " , red aaent of Wing ....." Ga6e ... 
HIIIIctlIS liiio a i,.. II ofWif'Q HIwerl ....... """"'5 IIiIIUs _ a tIIliF II" is ! " iZid, Wing 
~ I"IIIE fle'IIIIIIer been 1iicet&Sd ~ the ~ .. a bHIl .-. I lei ....... nor., __ftlg 1I't to sefI 
SII!CUIities , 

Answer Admit 

3. Gary G. Hatch (Hatch) was, at all relevant times, a resident of the State of Utah. Hatch was 
not, at all relevant times, licensed as a broker-dealer, agent, investment advisor, or investment 
.advisor representative in Utah.' 

Answer: 



Admits that at ~at all relevant times, a resident of the State of Utah" 

Admits that respondent was not "at all relevant times, licensed as a broker-dealer, 
agent, investment advisor, or investment advisor representative in Utah", 

However Respondent Denies that at all relevant times Hatch was required to be 
licensed as a broker-dealer, agent. investment advisor, or investment advisor 
representative in Utah", Hatch denial is base on two facts. 

1) 	 In accordance with Utah Uniform Securities Act, Utah Gode Ann. § 61­
1-3 section 3-C which states an exemption to the code as follows "the 
person has no place ofbusiness in this state and during the preceding 
12-month period has had not more than five clients. other than those 
specified in Subsection (3)(b). who are residents ofthis state" . 

Hatch states that at all relevant times, he has less than 6 clients in the 
state of Utah. Hatch further states that at all relevant time he had less 
than 6 clients in any state of the US and further at all reverent time he 
had less than 16 clients in total. 

Hatch further states that. at all relevant times, he had no formal office in 
the State of Utah. 

2) 	 Hatch attests that at all relevant times he never acted in any capacity as 
broker-dealer, agent, investment advisor. or investment advisor 
representative, Hatch's business, at all relevant times, was the 
business of "Personal Manager". Exhibit 1 attached will show that the 
first email sent to the Crandall's on November 25, 2003 outlines what 
business that Hatch was in and one ofthe services that Hatch's 
Company, McKenzie Finch provided is "Personal Management 
Services". Hatch furthers states that he is willing to provide evidence 
that all emails that originated from Hatch described the same services 
as did the 11-23-2003 email throughout the relevant times of this issue. 

Hatch is prepared to produce facts that Hatch operated his business in 
a manner that parallel's the Zinn vs. Parrish case insomuch as it 
pertains to the nature of the overall relationship of Hatch and DC & MC. 
Please find attached "Exhibit 1a". This email was sent to the Crandall's 
on January 8, 2008. This is one of many examples of the subject matter 
of the Personal Management Services provided for the benefit of the DC 
& MC. You will see that. at that date in time Hatch was tasked with 
eight (8) different projects. Mare Leasing being only one. 
In addition. Hatch has also attached an email labeled 1b. dated 4-21­
2005 that show the same services and also illustrated the Crandalls 
asking Hatch to supply research and information about a 1031 
exchange 

Attachment labeled 'Exhibit 1c an email dated 4-10-2006 proVides 
further evidence that Hatch acted as a Personal Manager Not onlv 
does thIS email cary the same sqlatUre itne Sia8ng-Personal 
Management Services but aisc snow that the Cranaall s haa taSK 
Hatch to perform due diligence on the company that provided an 
'Investment Platform" In this case DaVid Crandall had researched this 
Investment ptatform himsetf and then asks Hatch to interview the 
managers of the company that offered this investment platform and 
forward his findings to the Crandall's. 

Attachment labeled "Exhibit 1d", an email dated 10-03-2007 provides 
further evidence that Hatch acted as a Personal Manager. Not only 
does this email carry the same signature line stating "Personal 



Management Services". but also show that the Crandall's had task 
Hatch with five (5) separate projects. 

Attachment labeled "Exhibit 1e", an email dated 7-19-2008 provides 
further evidence that Hatch acted as a Personal Manager. Not only 
does this email carry the same signature line stating "Personal 
Management Services". but also show that the Hatch was working on 
"outstanding projects" for the Crandall's. 

GENERAL ALLEGATIONS 

4. From approximately October 2007 to December 2007, Respondents offered and sold a 
security to investors, in or from Utah, and collected a total of $200,000. 

Answer: Deny: DC & MC were never offered an investment. As clearly pOinted out 
to them in an attached email dated 12-28-2007 (labeled Exhibit 2), prior to the $200.000 
lease payment was made by the DC & MC to Wing Haven. the Crandall's were told: 

"You are not making an Investment in Wing Haven, you are leasing the 
reproductive rights ofone or more Thoroughbred mares. You will be leasing 
these mares from Wing Haven. There are a number ofservices that come 
along with the lease, such as management of the mares, Shire fees, cost of 
boardIng he mares, insurance on the mares, etc. When I find out my above 
question concemlng the amount you are putting toward mare leasing, I will 
start to prepare all the documents that give you legal title to the foals born to 
the mares you lease. I will also be outlining the entire program from 
beginning (two months ago) to the time you make a discussion to sell the foal 
or train to race." 

Additional information will be available during discovery to reinforce the facts that there was 
a "lease Agreement" between the Crandall's and Wing Haven. In addition. evidence will 
show no "Investment in Wing Haven" was proposed to the Crandall's. 

5 Respondents made material misrepresentations and omissions in connection with the offer 
and sale of a security to the investors below. 

Answer: 

Deny Hatch contends that Leasing the breeding rights from a company that 
operates a Mare Leasing program in not an investment nor the sale of a secunty 
but rather a commercial transaction where one party leases property from another 
party to enjoy the benefits of the property In this case, DC & MC Lease the wombs 
of 8 Thoroughbred Mares from Wing Haven in order to enJoy the foals produced bv 
the 8 mares Lease payments were made mares were bred and foals were 
producec 

6 The If'N estDI 5 lost aM S200 ()(X) In principal 

Answer 

Deny. The latest information available to hatch confirms that the Crandall's 
owned 6 Thoroughbred foals that were the result of the Mare Lease. Their 
ownership of these 6 foals shows that they did in fact receive what was 
provided under the Wing Haven Mare lease program. Hatch cannot 
confirm the result of the Crandall's ownership of the six (6) Thoroughbred 
foals. Hatch can only assume that the Crandall's either sold the six (6) 



Thoroughbred foals or perhaps they are a/l in training at this very date to 
start racing early in 2011. What Hatch can confirm is the Crandall's leased 
eight (8) Thoroughbred mares. One of the Thoroughbred mares Coliced on 
12·24-2009 and Wing Haven authorized surgery to correct the problem. 
During surgery, the Vet relayed to Wing Haven that it was not advisable to 
continue with surgery as 8 to 10 feet of the Mares intestines were dead and 
recovery was less than 50%. The decision was made by Wing Haven to put 
the mare down. Further, Hatch can attest that a second foal died after birth 
and after the Crandall's took ownership of such foal. 

In addition to the above, DC & MC had the opportunity to save $80K+ in 
taxes almost immediately. To say that the investors lost all $200,000 in 
prinCipal would be incorrect and as stated above Hatch has no knowledge 
that the foal that DC & MC own have not been sold and if not, when sold the 
proceeds would belong to DC & MC. 

INVESTORS DC AND Me (HUSBAND AND.WIFE) 

7, In the fall of 2002 DC and MC met Hatch through a referral. Since that time. Hatch 
Through his company McKenzie Finch, LLC, has acted as DC and MC's investment and tax 
advisor. 

Answer: 

Deny: DC & MC were referred to Hatch and in November 2003 MC 
contacted Hatch. As illustrated above, respondent Hatch. at all relevant 
times, acted as a Personal Manger for DC & MC. 

8. In October 2007, Hatch called DC and MC from his office in Midvale, Utah. Both DC and 
MC partiCipated in the phone call. 

Answer: 

Deny: Hatch cannot confirm that any October call (s) originated from any 
location in Utah. However, Hatch can confirm that it did not originate in 
Midvale, Utah. Hatch does not have a formal office in Midvale, only a mail 
box. 

9. During the corwersation, Hatch tokj DC and Me they needed a tax shelter because they 
were going to have taxabte income in excess of $200,000. 

Answer 

Deny rlaten never told the iJC & MC tney :leedeo a tax shelter ..... s 
Illustrated In "Exhibit 1 d Hater. can confirm that vanous DroJects were ;:mer' 
tasks ana among those orojeCts would 'lave beer a :::lISCUSSlCr as :c :a. 
::>tanning for 200- ""iatcr car atsc :onfif'T"" that' was :or"",,·..,c r 3S ~hE 

Personal Manager for the DC & MC te annualize the :randall s tear Ie jatE 
Financial Statement (see attached Exhibit 3) and make recommendations 
as to what steps need to be considered to reduce the current years tax 
liability ,see attached Exhibit 3a ana 3 IJ 

10. Hatch said that he had a potential tax shelter for them that would also serve as an 

investment opportunity. Hatch suggested that DC and MC invest in a mare leaSing program 

through a company that would be owned and operated by Hatch's wife and their daughter Jillian 

Hatch (Jillian). 




Answer: 

Deny: Hatch explained the concept of a Mare Lease program to DC & MC 
in early November. Hatch explained that if we could not find a company 
that was offering a Mare Lease program that Hatch would talk to his 
daughter Jill and his wife Gale to see if they would be willing to form a 
company that would offer a Mare Lease program. Hatch searched and did 
not find any current Mare Lease programs available and Hatch did discuss 
the concept of setting up a Mare Lease company with his daughter Jill and 
his wife Gale. They both agreed to set up the company so such a program 
could be offered to DC *MC. Throughout November and early December 
DC & MC vacillated back and forth as to whether or not they wanted to 
become involved in the Thoroughbred Breeding business. Jill Hatch formed 
Wing Haven on 12-12-2007 simple to be prepared to help DC & MC should 
they decide to become involved in the Thoroughbred Breeding business. 
Literally a day or two after the formation of Wing Haven, DC informed Hatch 
that they would not be interested. All efforts to continue with Wing Haven 
ceased. 

Then on 12-27-2007, out of nowhere, Hatch received an email from DC 
(attached Exhibit 5) asking 'What is the name of the company that I need to 
make a check out for the mare leasing?" Hatch responded (see attached 
Exhibit Sa) asking "Tell me what your thinking so I can get all the 
information to you". DC then responded to Hatch (see attached Exhibit Sa) 
"All I'm thinking about is getting a check out to you". Hatch then responded 
(see Exhibit 5b) "OK, what I mean is when you decide how much that 
check is, let me know so I can get the right paperwork together for you 
guys". DC then responds (see attached Exhibit 5b) "Sent Check for 
$200,000". Next, MC sends and email on 12-28-2010 (see Exhibit 5c) 
where she asks "David has sent a check for the mare leasing. I am curious 
how this will work. Will we get paper work that shows we have invested 
in the Wing haven Farms? I understand that we need to read about mare 
leaSing and possibly do some traveling around mare leasing but what else 
do we need to do. I have looked over the web sites you have sent and am 
very overwhelmed with it all. There is so much to learn! I wish I had paid 
attention to the horse stuff while I was growing up" Hatch then responds to 
Me (see Exhibit 2) . "You.,. not maldng an Inv...",.,.t In WIng Hav.., 
you are leasing the reproductive rights ofone or more Thoroughbred 
mares. You will be leasing these mares from Wing Haven. There are a 
number ofservices that come along with the lease, such as 
management of the mares, Shire fees, cost ofboarding he mares, 
insurance on the mares, etc, When I find out my above question 
concerning the amount you ate putting toward ".,.. ....'ng, I will start 
to prepare all the documents that give you legal title to the foals born 
to the mares you lease. I will also be outlining the entire program from 
beginning (two months ago to the time you lfNIIce a discussion to sell 
the foal or train to race. If I think you will see from the above that there 
'Nas :-,C 5eiilng of anyttllng simple a Personal Manager dOing hiS best to 
accommodate hiS client and the family of the Personal Manager shOWing a 
willingness ~: de whatever the'" :oulc! tc 'lelc ~ :;tier.: 

Hatch said that JMMan was an equestrian and had experience in the industry. 

Answer Agree 

12. Hatch made the following statements about the investment opportunity: 

11 



a. 	 The Investment would be a write-off against the excess ordinary income, immediately 
"saving" DC and Me $81,260 in tax liability; 

Answer: 

Agree that a projection was made to this effect; however DC & MC 
were told on numerous occasions that they needed to be "Materially 
Involved" in the Thoroughbred Breeding and Racing business in 
order to receive a tax benefit. Hatch furthers stated on numerous 
occasions that at least 100 hours per year would have to be 
dedicated to the operation of a Thoroughbred Breeding and Racing 
BUSiness and that the safe harbor was 500 hours of dedicated time 
in the operation of their Thoroughbred Breeding and Racing 
business. Throughout 2008 DC &MC were reminded of this 
obligation and Hatch was informed on several occasions that Wing 
Haven tried to set up events for DC & MC to attend that would have 
provided them the knowledge needed to run their Thoroughbred 
Breeding and Racing business. 

b. 	 The investment funds would only be used to fund the breeding of a stable of foals for 
future sale, racing. or other disposition: 

Answer: 

Deny: The lease payments paid to Wing Haven provided DC & MC 
with the right to the foals born to the eight (8) mares they leased. It 
was the responsibility of Wing Haven to provide the 8 mares, breed 
the 8 mares as agreed to in the attached Mare Lease and Breeding 
agreement (see attached Exhibit 5) that was executed by Wing 
Haven and by DC & MC In addition, it was the responsibility of Wing 
Haven to pay for boarding for the 8 mares for until 150 days after 
the foals, owned by DC & MC. were born as stated in the Boarding 
agreement (see attached Exhibit 6a).This agreement was executed 
by Wing Haven, but not by DC & MC, however Wing Haven still paid 
all of the Boarding costs for the 8 Mares and the foals for 150 days 
after their birth. It was the obligation of Wing Haven to cover the 
expenses the cost of the 8 mares, the cost to breed the 8 mares and 
to board the 8 mares and their foals until 150 days after the birth of 
the foals even if it cost more than was paid for the Lease. In 
addition the program had to be managed and Jill Hatch was paid for 
a period of 6 month to manage Wing Haven and after the 6 months 
Jill Hatch continued to manage Wing Haven with no pay 

c. 	 The proceeds from the disposition of the foals would be -taxed at capital gains rates 

netting an 0YeraII return on irl'JCSbllent. 


~.nswec'::"gre€ 

DC and Me wouk:I rec: .'de a mInirrun at eight pata_ raIIwm on lIT .&,&It. 

Answer 

Deny: The target, based on information researched by Hatch 
showed that there was a possibility of a return of 8% and the 
information provided by a company that was in the Mare Lease 
bUSiness until 2006 showed a 14 year history of an average return 
of 8%. 

c 



e. 	 The tenn of the investment would be for one year; 

Answer: 

Deny: 	 It was clear from documents sent to DC & MC dated 11-19­
2007 (see attached exhibit 4) that the sale of the foal produced by 
the 8 mares DC & MC leased could take as long as 40 + months 
before and revenue was received from the sale of the foals or the 
revenue from racing the foals upon them reaching 2+ years of age. 

f. 	 The return of principal to DC and MC was guaranteed because they would be the first 
investors; and 

Answer: 

Deny: Upon receiving the word from DC on 12-27-2007, Hatch, 
acting as the Personal Manager for DC & MC started working with 
Wing Haven to put the program together in order to benefit DC & 
MC. Trips were made to California, Arizona, New Mexico & Texas 
to secure the boarding and breeding part of the program. In early 
March, Hatch, acting as Personal Manager for DC & MC negotiated 
an agreement with Wing Haven to use any asset it had or would be 
accumulating to be used to provide a profit to DC & MC on the lease 
of the 8 mares, even if it meant using other assets of Wing Haven to 
be sold to benefit DC & MC. 

g. 	 There was no risk on the investment. 

Answer: 

Deny: 	 Risk was explained in detail (see attached Exhibit 4). 

13. Hatch told DC and MC that to make the investment work, he needed to receive the 
$200,000 before the end of the tax year, December 31,2007. Hatch said that DC and MC needed 
to have some type of active involvement to qualify for an IRS deduction, but really their involvement 
was very minor. Their only responsibilities would be to learn about horses, attend some horse 
races, and visit the fanns. 

Answer: 

Agree Hatch agrees that he told DC & MC that If they wanted tc 
benefit from the tax deduction related to leaSing the reproductive 
rights of 8 Thoroughbred Mares, the lease payments had to be 
made prior to 12-31-2007 

Agree r1atcn lOla l)C & Me mat mey hao to become Matena, 
Involved' In the day to day operation of the Thoroughbred breeomL; 
and raCing business If they wanted to ;Ju..airfli for the tax :leOuctJo­
-eiatefj tc leaSIng the reorOductive flQhts of eT~oroughbrec ,are.. 

Deny Hatch demes that he told DC & MC that their involvement 
would be "very minor" But In fact, DC & MC would have to speno 
at least 100 !lOurs ,up to the safe harbor of 500 hours; per year 
each year, for the entire period they had involvement In the 
Thoroughbred breeding and raCing business relating to the 8 
Thoroughbred mares reproductive rights they leased and the 
resulting birth, growth, training and subsequent sale or raCing of the 
foals that were a product of the lease they agreed to make 



Agree: Hatch agrees that he told DC &MC that their responsibilities 
would be to learn about horses, attend some horse races. and visit 
the tanns, but not only these things. Hatch further attests that DC & 
MC were incourage on many occasions to join Wing Haven at all the 
tanns where there leased mares were being boarded. In addition, 
Hatch suggested that Wing Haven set up a trip to the Kentucky 
Derby in May 2008 and in fact did set up a trip to include the visit to 
several of the top Thoroughbred Breeding Farms in Kentucky. 
However at the last minute DC & MC decided not to come. In 
addition, a trip was planned to go to California for the Breeders Cup 
in October 2008. Again, the trip was planned including visits to the 
fanns in California that were boarding some of the mares. DC & MC 
made hotel and airfare reservations to meet Jill Hatch at Sana Anita 
race track to attend the Breeders Cup in late October and again at 
the last minute DC & MC cancelled the trip. 

14. Based on Hatch's representations, DC and MC invested $200,000 in Wing Haven. On or 
about December 28,2007, DC and MC mailed Hatch a $200,000 check made payable to Wing 
Haven. On December 31, 2007 Hatch deposited the check in Wing Haven's bank account at Zions 
Bank for which JUlian has Signatory authority. 

Answer: 

Deny: Hatch did not deposit the check. 

15. Using a source and use analysis. Wing Haven. Hatch, Hatch's wife. and Jillian used the 
majority of the $200.000 funds from December 31. 2007 to approximately March 20. 2008 in the 
following manner: 

a. $10.260 paid to Jillian: 

b. $5.942.80 cashed: and 

c. $120,550 wire transferred to DOJ, LLC's Zions Bank account for which Gary Hatch and 
Gale Hatch have signatory authOrity. From that account, DOJ used the funds in the following 
manner: 

i. $14,242 cashed; 

ii $46,258 paid to Gate Hatch 

iii­ 10,800 paid to Colby Hatch; 

IV $1.500 paid to Mike Hatch 

II 

vii. $4,564 paid to Western Petroleum; 

ix. $2,250 paid to David Bankston; 

x. $1,000 paid to lIa Hatch; 

http:5.942.80


xi. 	 $7,182 transferred to Gary W. Nelson Client Trust Account; 

xii. 	 $510.50 paid to Dean SWeat; and 

xiii. 	 Approximately $20,000 used for groceries, entertainment, and other personal 
expenses. 

Answer: 

Deny: 	 Hatch is not sure what the allegation is in this section. 
Hatch assumes that the Commission is questioning the use of the 
funds paid by DC & MC for the lease of 8 mares. As stated above, 
Wing Haven had the financial responsible to secure the 8 mares, 
pay for the breeding expense when it came due and cover the 
boarding expense for a period of approximately 18 months for the 8 
mares 	leased by DC & MC and the foal owned by DC & MC. It is 
Hatch's understanding that Wing Haven felt it prudent to prepay any 
expense that could be prepaid and then property invest the 
remainder of the funds until they were needed. DOJ, LLC offered to 
pay an interest rate of 6% on funds loaned to DOJ. LLC and repay 
the money back on an as needed basis. Hatch has secured the 
books of Wing Haven and can attest and provide evidence that all 
the borrowed funds were repaid plus the 6% interest and in addition 
DOJ. LLC or other Hatch Family entities contributed an additional 
$180.000 over a period of 18 months. This additional contribution 
has never been recovered. 

16. On March 6, 2008, DC and MC received a letter from Hatch explaining Wing Haven and 
disclosing risk factors. In the letter, Hatch describes the investment as "speculative" and claims that 
the investors could lose all of their investment funds. Hatch also claimed that the investment term 
was for twelve to fifteen months. 

Answer: 

Deny: The same information contained in Exhibit 4, dated 11-19­
2007 was included in the March 6, 2008 information and it fully 
disclosed that it could be 40+ months before DC & MC could expect 
revenue from the foals they were going to own. Exhibit 4 dated 11 
19-2007 also, again disclosed the risks that were involved in the 
Thoroughbred Breeding and Racing business. 

17 	 On October 14, 2008, DC and MC received two additional contracts from Hatch. The first 
was described as the "Mare Lease and Breeding Agreemenf' and the second was described as the 
"Foal Agn!JeIT1eI'lt." 

;:"nswer 

Jar, 	 -later attests tr'a~ theSE agreements ~e ser' Ie =·C & Me 
~ Mar - .... .:: 21)08 3iOn <:; <NIt>- ::: -JrT'lber :;f :Jtlief iarge JQC..1rnef1ts 

'"'Ie size of the attachments :c the emalls was sc large that they hac 
to be sent In several emaits. Hatch had many conversations with 
DC & MC about all the tasks he was performing for DC & MC 
:nCludlng the mare lease program from the March 6 2008 date until 
October and incourage DC & MC to execute the documents and 
send them back to Wing Haven. One of the Personal Management 
tasks performed by Hatch for the Benefit of DC & MC was to do 
research for a new Accounting Firm for DC & MC. Hatch was 
successful in finding a firm in Kentucky to do the accounting needs 
for DC & MC and in April of 2008 documents were sent to the new 



accounting firm and Hatch offered to provide any information that 
the Accounting Firm needed. It was not until October 7, 2008 that 
the Accounting firm had questions about the Mare Lease program 
and from 10-13-2008 through 10-15-2008 Hatch exchanged 23 
emaits with DC & MC and their Accounting Firm so they could file 
the 2007 tax returns for DC & MC. However. DC & MC still did not 
execute the agreements. On 11-02-2008, after much effort by 
Hatch, DC & MC finally signed the "Mare Leasing and Breeding 
Agreement" (see attached Exhibit 6). 

18. The foal agreement required DC and MC to pay an additional $78,000 above the initial 
$200,000 for feed, stabling. and care of the foals. This was the first DC and MC had heard of the 
additional fee. 

Answer: 

Deny: Exhibit 4 dated 11-19-2007 point out that additional expense 
would be required by DC & MC. On page 1 of Exhibit 4. as part of 
the projected calculation, it clearly states that an estimated $13,000 
would be needed to insure their foals as soon as each one was born 
and that the estimated boarding expense to get the foals to the point 
where they would produce revenue would be an estimated 
$78,400.00. 

19. On February 6, 2009, DC and MC received another agreement entitled the "Mare Boarding 
Agreement." DC and MC also received a letter dated February 6, 2009, in which Hatch claims that 
the term of the investment contract was for "3+ years.II 

Answer: 

Deny: The "Mare Boarding Agreement" (see attached Exhibit 7) 
was sent by Hatch on 3-6-2008, again on 10-13-2008 and again on 
2-6-2009. Again, documents were provided to DC &MC from the 
beginning. This agreement was never signed by DC & MC; 
however Wing Haven still paid all the cost associated with this 
agreement. 

20. Wing Haven still owes DC and MC $200,000 in prinCipal alone. 

Answer 

Deny DC & MC should have received over $80.000 in tax relief 
and they also should have taken ownership of the foals produced 
by the E mares leased by DC & MC and when sold or raced will 
Qr':Jv!de further revenue tc DC & Me 

CAUSES Of AC1"ION 

cca.rl 
Securtllies Fraud ....... § 61-1-1 of ttw Act 


21. The Division incorporates and re-atteges paragraphs I through 20. 

22. The investment opportunity offered and sold by Respondents is a security under 61-1-13 of 
the Act. 

Answer: 

http:78,400.00


Deny: Hatch has studied 61-1-13 and cannot find any part of the 
regulation that covers a party leasing property from another party. 

23. In connection with the offer and sale of a security to the Investors. Respondents. directly or 
indirectly, made false statements. Including, but not limited to, the following: 

a. That DC and MC would receive a minimum of eight percent retum on investment, when 
in fact, they did not; 

Answer: 

Deny: Covered above. 

b. That the term of the investment would be for one year, when in fact, it was not; 

Answer: 

Deny: Covered above. 

c. That the investment only required $200,000. when in fact, Hatch tried to convince DC 
and MC that they owed Wing Haven more funds; 

Answer: 

Deny: Covered above. 

d. That the investment was guaranteed. when in fact. DC and MC lost their investment 
funds; 

Answer' 

Deny Covered above 

e That there was no risk, when in fact. every investment has risk: and 

A..nswer 

uen\! Covereo aoove 

f That the in; I ' ........~ f1IIIiIt be I.-:i to f\n:I »Ie bn f" at a -....e at foIis, 
when in fact, much of the funds went to famity members and personal expenses, 

Answer: 

Deny: Covered above. 



24. In connection with the offer and sale of a security to the investor, Respondents, 
directly or indlrectty. failed to disclose material information, Including, but not limited to. The 
following. which was necessary in order to make representations made not misleading: 

a. 	 That Hatch Family Limited Partnership filed for Chapter bankruptcy April 26. 2001: 

Answer: Agree 

c. 	 That Hatch has had state tax liens filed against him frequently dating from 1989 to 2005 
with $43.131.12 in total pending judgments; 

Answer: Agree 

d. 	 That Hatch and his wife. Gale, have a $15.040.35 civil judgment pending against them; 

Answer: Agree 

e. 	 That Hatch has a $12,341.41 foreign judgment pending against him; and 


Answer: Agree 


f. 	 Some or all of the information typically provided in an offering circular or prospectus 
regarding Wing Haven, such as: 

i. 	 Financial statements; 

Answer 

Deny Hatch contends that no offenng covered In the Utah Security 
Code was made to DC & MC. Hatch contends that DC & MC 
Leased the breeding rights of 8 mares from Wing Haven and lease 
agreements are not covered in the Utah Securit\! ':::ode 

RiIk facD"s for in ! 11 :"5. 

Answer 


Deny: Covered above. 


iii. 	 Suitability factors for the investment; 

http:12,341.41
http:15.040.35
http:43.131.12


Answer: 

Deny: Hatch contends that Leasing the breeding rights from a 
company that ope~ates a Mare Leasing program in not an 
investment, but rather a commercial transaction where one party 
leases property from another party to enjoy the benefits of the 
leasing of the property. In this case, DC &MC Lease the wombs of 
8 Thoroughbred Mares from Wing Haven in order to enjoy the foals 
produced by the 8 mares. Lease payments were made, mares were 
bred and foals were produced. 

iv. Whether the investment is a registered security or exempt from registration; and 

Answer: 

Deny: Hatch contends that LeaSing the breeding rights from a 
company that operates a Mare Leasing program in not an 
investment, but rather a commercial transaction where one party 
leases property from another party to enjoy the benefits of the 
leaSing of the property. In this case, DC & MC Lease the wombs of 
8 Thoroughbred Mares from Wing Haven in order to enjoy the foals 
produced by the 8 mares. Lease payments were made, mares were 
bred and foals were produced. 

v. Whether Hatch was licensed to sell securities. 

Answer: 

Deny: that at all relevant times Hatch was required to be licensed as a 
broker-dealer. agent. investment advisor, or investment advisor 
representative in Utah". Hatch denial is base on two facts, 

1) 	 In accordance with Utah Uniform Securities Act, Utah Code Ann. § 61­
1-3 section 3-C which states an exemption to the code as follows "the 
person has no place of business in this state and during the preceding 
12-month period has had not more than five clients, other than those 
specified in Subsection (3)(b) who are residents of this state" . 

Hatch states that at all relevant times fie has less than 6 clients In the 
state of Utah, Hatch further states that at all relevant time he had less 
than 5 clients In any state of the US and further at all reverent time he 
had less than 16 clients In total 

~atcr ·urtne, states :na' a; dlelelia r ,' ]mes !e "ac~, ~orrr.a, office ,~ 

the State Jf Jtar 

2 \ 	 -jatc'" attests ·h,a' 3- 31' -e!evar-:: "'es 'le ,elle- aelec - Of'v :aDaCIT\ 3:0 

DrOKer-dealer agen 'nvestr1en' adViSOr y '~1Vestmen' advlSO' 
representative Hatchs bUSiness, at all relevant times, was the 
business of "Personal Manager' Exhibit; attached Will show that the 
first email sent to the:randall s or November 25 2003 Jutlines what 
bUSiness that Hatch was In and one of the services that Hatch's 
Company, McKenzie Finch provided is "Personal Management 
Services" Hatch furthers states and is willing to provide evidence that 
all emails that originated from Hatch described the same services as did 
the 11-23-2003 email throughout the relevant times of this issue. 



Hatch is prepared to produce facts that Hatch operated his business in 
a manner that parallel's the Zinn vs. Parrish case insomuch as it 
pertains to the nature of the overall relationship of Hatch and the 
Crandall's. Please find attached "Exhibit 1a". This email was sent to 
the Crandall's on January 8, 2008. This is one of many exampl~s of the 
subject matter of the Personal Management Services provided for the 
benefit of the Crandall's. You will see that, at that date in time Hatch 
was tasked with eight (8) different projects, Mare Leasing being only 
one. 
In addition, Hatch has also attached an email labeled 1b, dated 4-21­
2005 that show the same services and also illustrated the Crandall's 
asking Hatch to supply research and information about a 1031 
exchange. 

Attachment labeled "Exhibit 1 c", an email dated 4-10-2006 provides 
further evidence that Hatch acted as a Personal Manager. Not only 
does this email carry the same signature line stating "Personal 
Management Services·, but also show that the Crandall's had task 
Hatch to perform due diligence on the company that provided an 
"Investment Platform". In this case David Crandall had researched this 
investment platform himself and then asks Hatch to interview the 
managers of the company that offered this investment platform and 
forward his findings to the Crandall's. 

Attachment labeled "Exhibit 1d", an email dated 10-03-2007 provides 
further evidence that Hatch acted as a Personal Manager. Not only 
does this email carry the same signature line stating "Personal 
Management Services·, but also show that the Crandall's had task 
Hatch with five (5) separate projects. 

Attachment labeled "Exhibit 1 en, an email dated 7-19-2008 provides 
further evidence that Hatch acted as a Personal Manager. Not only 
does this email carry the same signature line stating "Personal 
Management Services", but also show that the Hatch was working on 
"outstanding projects" for the Crandall's. 

Dated this 3rd day of ~201 0 
~ p'''''''' " 

t=:rC:~ 
. 

-­
,/(........?-­

Gary Haid1 
RetiPO"_llt 

3 
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Exhibit 1 

Gary Hatch 

From: -Gary Hatch- <ghatch@mckenziefinch.com> 

To: -David &Melanie Crandall- <rtvada@sopris.net> 

Sent: Tuesday, November 25,20033:45 PM 

Attach: Microsoft Word - Crandell Engagement Agreement.pdf 

Subject: Engagement Agreement 


David &Melanie, 

Please find the attached -Engagernenr agreement. Please read it over, sign and return it to me. 

Should you have question please feel free to call. 

Gary Hatch 
McKenzie Finch 

USVIOffice 
Corporate Place 
Royal Dane Mall 
PO Box 306989 
SI. Thomas, USVI 00803 

SLC Office: 
6905 South 1300 East Suite 240 
Salt Lake City, Utah 84047 

Phone 801-558-3737 
Toll Free 800-774-9797 
Global Direct Dial 212-909-2788 
Global Toll Free 888-200-9630 
E-Fax 309-273-6032 

E-mail Primary: 
gary@mckenziefinch.com 

E-mail backup: 
ghatch@unitedstates.vi 
ghatch@ubtanet.com 
ghatch@batelnet.bs 

McKenzie Finch is a 1TIUIIi-di8cipi, muIi-naIionaI COI'1St.IIIing fifm speciaKzillg in weaMtl preservation 
techniques to aftIuent individuals_ For OYer 30 years, the global prafulional network of over 350 JDs, CPAs, 
CFPs, and MBAs has been hetping dients reduce capitat gain, ordinaIy income, business and eSate taxes while 
~ the dient's COIJP)f- iRi penDIII! ...filum ffMll III ITS,. WI UIIing hilt. ift.,.a, IegIIy backed 
Sill ..... McKenzie Finch aI&o aI8rs the eJCdI..... peck. prouidillg advtsor 
II. • ,et, tM 'I ping aM:! _ I ..... -, [Cle," ___ m..".~ •. IT. ,. "I. anc 
I i I rue IE di 8\ 'IE. L............ in the lMiIIId SIIIIIs. St. ThomE, USVI. New York City, SIll u.e City1 

Also OIIIice's In the UK. s.r.,. & the BriIiItI VWgin ft!IIands 

12/28/2010 


mailto:ghatch@batelnet.bs
mailto:ghatch@ubtanet.com
mailto:ghatch@unitedstates.vi
mailto:gary@mckenziefinch.com
mailto:Crandall-<rtvada@sopris.net
mailto:Hatch-<ghatch@mckenziefinch.com
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.' ~, exhibit 18 

Gary Hatch 

From: "Gary Hatch" <ghatch@mckenziefinch.com> 
To: -David Crandall" <goodearth@sopris.net> 
Sent: Tuesday, January 08, 20084:09 PM 
Attach: letter of recommendation - bank.doc 
Subject: Fw: Crandall 

Sorry, I didn't finish and sent by mistake. Please see below. 

GH 
--- Original Message - ­
From: Gary Hatch 
To: Melanie Crandall 
Sent: Tuesday, January 08, 20081:31 PM 
Subject: Re: Crandall 

David, 

See Below: 

- Original Message­
From: Melanie Crandall 
To: Gary Hatch 
Sent: Monday. January 07, 2008 6:34 PM 
Subject: Crandall 

Gary, 

Ok! we get the $300,000 from last year into the new captive? 

<GH>: I am still trying to deal with this. I have a conference call this afternoon and another one 
tomorrow afternoon to try to seUle this Issue. On the positive Side, we have achieved my minimum 
goal of not having to deal with the $300K In 2007. As you know, we want more, but at least we have 
this. 

Did the new captive get set up? 

<GH>: Yes, the $380K has been accepted by the "Fronting Company" and they wtll be Issuing the 
policy as soon as we get a couple of things back to them. Most of what is needed has been done, 1do 
need you help with the fafIe 1IIIIRg: 

Clear copy of your Paaport. Then have it .....iz8d 

CIeer co,JY of your Driwns I ic ...... n.n .... it N... · d 

A f 'I' ce L.aeIr ... ,...-...at, ....... _ ...da lit ,I of ........t..... .,...(1.., 

.MiN•• , r • c............ 1111 ee).
1 

0.._....................... 07 7 __ 1 $ ......
.~ 7 ._,.. , .., 

....... - .......... ;•• ....,..........> ; .....MII"-'......o •• c , OS", 


FftltIIt .......... Jp ·ot_ ............. · " . -........ '.Ulor ........ "liN. We 

........ 1.· ..............11;•• '"
_ ,'e 

t 111512010 

mailto:goodearth@sopris.net
mailto:ghatch@mckenziefinch.com
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You control the company 100% 

The company we would buy would be able to reach back to 2006. 

Disadvantage: 

Capitalization: We will need $250,000 to capitalize a stand alona company V8. $95,000 for capitalization 
of a shared company. 

Cost to buy: The C08t to buy the company we are looking at will be $40,000. As I told you, It 18 my 
Intent to have Fidelity pay this cost and this Is one of the subject I will be discussing on the conference 
calls referred to above. However, we will need to make a decision on the ·Stand alone va. Shared 
Company" concept by week8 end and H may take longer and maybe even legal action to force Fidelity to 
do what Is right so H we chose the 8tand alone company route, we may have to pay to buy the company 
the company and It may take time to get It back?? 

Annual Coat: The annual cost of a Captive Is $15,000. WIth a Stand alone company you would have to 
cover that cost 100% (this has already been factored Into the coat structure I have already quoted). With 
a Shared Company. this cost would be shared on a % of total premium basis and thus would save you 
money. 

The default recommendation would be to go with a "Shared Company". I will know more In the next 
couple of days. 

Has the additional life insurance been issued? 

<GH>: This Is my next project and I will get to it next week after I get the Captive Issue and the Mare 
leasing Issue out of the way this week. 

Have we set up a time to speak with a CPA? 

<GH>: Tell me the best time for you two this week and I will set it up. 

I have spoken with Asset Allocation about putting to together a new combination for the funds in the captive. Will 

that amount be $680.000; 300 from last year and then 380 for this year? 


<GH>: I will be $331,110 ($380,080 -11.5%) + $380,810 + lntarat on the $318,_ ($31( to $11K???) + 
.. to a.K (cl.....1i 1IIIio.n). 

<GH>: V•. 

.. SSP S 2 S 

<tiII>: -.,1_..... II ....___1..... ' J t "....,_.-.....:fIIf 
............ ""F-.iIy ....... F..r' far you. In sIIMIir't, a ~ ...... FWMI"' is • ca ,I IV" up 
........IIT III..,.... a Lt__ 2 '...." , j.I ...... _ ......, _ 
__tt,... _ • II ..............C8D • ,...... ; ....._M..L-" 
... caLI _ L..IfII PeIic_," C....I...I' ..... in .........llt"" Jlliciss MIl ... .....,,,.. ... 
and 8WfI personal investments could atl be held by the Family ...... Fund. I jwt gat tllre,...... doing 
this for another family and it is one stone that kills many birds. H you have interest let me know and I 
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r 

wlll provide you with a full proposal. 

<GH>: Mllre ....Ing: Jill I. making the financial arrangements to .et up the Sire'. and transportation 
for the mare'.. She should have a report out to you by tomorrow night on all the details. 

<GH>: Mortgage: I.ent an email to Larry and cc you. I need your help with a couple of questions. 

David 

1111~n010 
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exhibit 1b 

Gary Hatch 

From: "Gary Hatch" <ghatch@mckenziefinch.com> 

To: "Melanie Crandall" <rivada@sopris.net> 

Sent: Thursday, Aprt121. 200511:07 AM 

Attach: hltp_63.123.136.2_28122_1031%201Iterature.pdf 

Subject: 1031 Exchange 


David &Melanie. 

Please find attached some information I found conceming your question about a 1031 Exchange. Please let me 
know when you get closer to closing on your properties and we can look into this issue deeper. 

Be Well, 

Gary Hatch 
McKenzie Finch Management 

USVIOffice 
Corporate Place 
Royal Dane Mall 
PO Box 306989 
St. Thomas, USVI 00803 

SLC Office: 
6905 South 1300 East Suite 240 
Salt Lake City. Utah 84047 

Phone 801-558-3737 
Toll Free 800-774-9797 
E-Fax 212-214-0813 

E-mail Primary: 
gary@mckenziefinch.com 

E-mail backup: 
Gary@Foster-Dunhill.com 
ghatch@unitedstates.vi 
ghatch@ubtanet.com 
ghatch@batetnet.bs 
Gary@Hatchfamity.vi 
g.t-.:t. tnlil. ,. BII et.c:Q..m 

McKenzie Finch is a mullHiscipinary, muIti-nalional consutIing firm speciaMzing in weatth preservation 
teet" Iiques 10 IIIIuent indMduIis. For CJI'f'I8f 30 years, the gIIobaI plOtieslionat network of over 350 JDs, CPAs. 
CFPs, aNi ........~~ dienIs reiuce capilli gIIIin. ~y incorRe. btJIIiness and ....'- white 
jJAliiiidiRg .. di1IIPIrs COifJUi" aM jAi..... __ Jroom 1fM*us IT: ,. WI lIIIing ~, IegIIy ~ 
sa . " I L IIIcKarrzie Finctl .,oIiIrs ........en $ • 0 k' peciti,. pnNiding advisorIi_ • poiwg ..:I....... ., ICe . ..:! ac:ces& 10 .. ".. up-b-ciIie •. 'l. ,. ..1. iIf'IC
IEll, I Id , .. $', ... R 7 5 I (, 5 • ift .. u..:iIIIIId SIIItIs. St ~. USVl. ".. Y ant atv SIll..*! Citv• 

-., a.a:n tit lie UK. ... as &....... VIIIJIrI ~ 


mailto:Gary@Hatchfamity.vi
mailto:ghatch@batetnet.bs
mailto:ghatch@ubtanet.com
mailto:ghatch@unitedstates.vi
mailto:Gary@Foster-Dunhill.com
mailto:gary@mckenziefinch.com
mailto:rivada@sopris.net
mailto:ghatch@mckenziefinch.com
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Exhibit 1c 

Gary Hatch 

From: "Gary Hatch- <ghatch@mckenzlefinch.com> 
To: -David & Melanie Crandall- <rivada@sopris.net> 
Sent: Monday, April 10. 2008 3:04 PM 
SUbJect: Ted 

David. 

Melanie. 

I had a good talk with Ted today and feel we now understand each other as to what needs to be done to move 
this issue forward. 

I will be doing what is necessary on my end tomorrow or Wednesday and get back to Ted. 

I will keep you updated. 

Thanks 

Gary Hatch 
McKenzie Finch 

SLC Office: 
6905 South 1300 East Suite 240 
Salt Lake City, Utah 84047 

Phone 801~558·3737 
Toll Free 800-774-9797 
E-Fax 435-608-6318 

E-mail Primary: 
gary@mckenziefinch.com 

E-mail backup: 
Gary@Foster-Dunhill.com 
ghatch@ubtanet.g>m 
Gary@Hatchfamily.vi 

McKenzie Finch is a muUi-discipiinary, mutti-national consulting firm specializing in wealth preservation 
techr'MqYes to aIIuent indNidu". For CM!!r 30 years, the gIiIIIlIat jM'i ( I ..... n_auk of OYer 350 JDs. CPAs, 
CFPs, and MBAs has been helping clients reduce capiIaI gain, ordinary income, business and estate taxes while 
pro1acting the client's corporaie and personal .... fItlm fri¥oIous ITa r Dfl IJ8ing high-irnpact, legaMy backed 
stn_gies. McKenzie Finch also ofters the exdllli'le • •• a •• 1 peck g pn:Mding ad¥isorr 

"_ E,l J'went, boJld Z IlIillg and b........ . I lOt. and -=ca. to 1M! mDIIl up-b-dIIIJe tax, 1IigIIIion. and 

I S' , " Ii d.. 7?'!. I·» ,. sin .. t.MIIIIII ~, St, n..-. USVI ~ Ycft City s.r ~ Qt\; 

Ntr10 a.:e·s In ltelJl<, BllhelRIIIS & h BnIiIh VifIin ....... 


mailto:Gary@Hatchfamily.vi
mailto:ghatch@ubtanet.g>m
mailto:Gary@Foster-Dunhill.com
mailto:gary@mckenziefinch.com
mailto:Crandall-<rivada@sopris.net
mailto:Hatch-<ghatch@mckenzlefinch.com
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exhibit 1d 

Gary Hatch 

From: MGary HatchM<ghatch@mckenzlefinch.com> 

To: -David & Melanie Crandall- <rivada@sopris.net> 

Sent: Wednesday, October 03,20075:23 PM 

Subject: Call 


David. Melanie; 

When would you have a time when we could catch up on items?? Below is a list of things on my Agenda: 

life Insurance. 

New Accountant 
Glen Henderson 
Robert Kipp 

Set Conference call for week of the 22nd of October (after October 15th filing date) 

Year End Planning 
I need latest (9-30) financial statemenl 
Business Protection plan has bee changed to a more effective Captive Insurance Company. 

Mortgage loan to Client in Rorida and take a first mortgage position on condo just being finished valued at 
$3.8M, need $1M Mortgage. 

Your interest level on the mortgage I explained to you where we could use your cash flow to pay off your 
mortgage years early and save hundreds of thousands in interest. I can give you an presentation if you can 
supply me with your Mortgage current balance, your current interest rate, your current payment & your projected 
saving rate (saving rate = gross income for work and business (-) this years Business Liability prem (old 
BPP/new Captive) (-) life style spending rate. 

Example: David's Salary Good Earth = $100,000 
Melanie's Wage Hospital = $50,000 
Net Profit Good Earth = $600,000 
Business Liability Premium =(-)$300,000 


Net Income = $450,000 

Taxes = (-)$150,000 

Life Style = $200,000 

Net Saving = $100,000 


I would suggest we have a call about the about and then set additional time to fur over each items you have 

interest in on addittonal calls. 


Thanks 

Gary 

Md<.enzJe Finch 


SLC 0Iice 

Eal5 SII:Mtl 1300 E..-t StJIie 24C 

SIIIt L* Qty. lJW1 tM047 


Phone 801-558-3737 

Toll Free BQO.-774-9797 

E-Fax4~318 

12/28/2010 


mailto:Crandall-<rivada@sopris.net
mailto:ghatch@mckenzlefinch.com
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gary@mc.gn~leflnch~CQm 

McKenzie Finch is a muUi-discipiinary, multi-national consulting firm specializing in weaHh preservatiOn 
techniques to affluent individuals. For over 34 years, the global professional network of over 350 JOs, CPAs, 
CFPs, and MBAs has been helping clients reduce capital gain, ordinary income, business and estate taxes while 
protecting the clienfs corporate and personal assets from frivolous litigation using high-impact, legally backed 
strategies. McKenzie Finch also offers the exclusive Personal Management Services package providing advisor 
management, bookkeeping and transactional assistance, and access to the most up-to-date tax, litigation, and 
legislative research available. 

12/2812010 


mailto:gary@mc.gn~leflnch~CQm
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exhibit 18 

Gary Hatch 

From: "Gary Hatch" <ghatch@mckenziefinch.com> 
To: "Melanie Crandall" <rivada@sopris.net>; "David Crandall" <david@goodearthaspen.com> 
Sent: Saturday. July 19. 2008 2:20 PM 
Subject: Update Call 

David. Melanie; 

VVhen could you have time to do a call so we can catch up on the outstanding projects?? 

Thanks 

Gary Hatch 
McKenzie Finch 

SlC Office: 
6905 South 1300 East Suite 240 
Salt lake City, Utah 84047 

Phone 801-944-9797 
Toll Free 800-774-9797 
E-Fax 435-608-6318 

gary@mckenziefinch.com 

McKenzie Finch is a muUi-disciplinary, multi-national consulting firm specializing in wealth preservation 
techniques to affluent individuals. For over 34 years, the global professional network of over 350 JDs, CPAs, 
CFPs, and MBAs has been helping clients reduce capital gain. ordinary income, business and estate taxes while 
protecting the clienfs corporate and personal assets from frivolous litigation using high-impact. legally backed 
strategies. McKenzie Finch also offers the exclusive Personal Management Services package providing advisor 
management, bookkeeping and transactional assistance, and access to the most up-to-date tax. litigation, and 
legislative research available. 

12/28/2010 


mailto:gary@mckenziefinch.com
mailto:david@goodearthaspen.com
mailto:rivada@sopris.net
mailto:ghatch@mckenziefinch.com
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GH>: 
. 
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exhibit 2 

just tried to call and want to go over all this stuff with you over the phone, however in the mean time, let me 
nswer the questions you have below. The first thing I need to know is how much David made the check out 

80 I can start the paper work and documents 

avid has sent a check for the mare leasing. I am curious how this will work. W'iII we get paper work that 
hows we have invested in the Winghaven Farms? 

GH>: You are not making an Invetldment In Wng Haven. you are leasing the reproductive rights of one 
more Thourghbreed mares. You \VII be leasing these mares from ""'ng Haven. There is a number of 

1IfAnj,.,..,..1hat come along with the leese, such as management of the mares, Shire fees, cost of boarding 
mares, insurance on the mares. ale. When I find out my above question concerning the amount you 

re putting toward mara leasing. I will start to prepare aH the docueImts that give you legal tIUe to the foals 
to the mares you lease. I wli also be ouUlnlng the entire program from beganning (two months ago) 

the time you make a dlsldsslon to seR the foal or train to race. 

understand that we need to read about mare leasing and possibly do some traveling around mare 
easing but what else do we need to do. I have looked over the web sites you have sent and am very 
verwhelmed with it all. There is so much to learn! I wish I had paid attention to the horse stuff while' was 

Please don't worry about the amount of information you need to intake. Jill will be providing you 
information on an ongoing basis. 

11/15/2010 
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exhibit 3 
• 

1:11 PM Good Earth Landscaping &Maintenance 
1010lI07 Profit & Loss Prey Year Comparison 
AccrUlIBnIa January 1 through October 8, 2007 

Ord.....ry Il"ICOIMIEJcpen.. 
Income 

Finance Chltr.. Income 
Income 

TotIIllncome 

Coat of Goods Sold 
Coat of Gooc:t. Sotd 
NatIve Flower eost of Goods Sol 

TotIIlCOGS 

GroaProftt 

Expense 

Adv......lng 

Bad Debt 
Computers and Software 
DonattOl'lll and Charity 
Dun and Subclfptlona 
equipment 
Freight &delivery expense 
Insurance 
Interest and Bank Charges 
Uc:enses and Pennlta 
MIscellaneous 
Office Automobile 
Office Equipment 
Office Supplies 
Payroll Expenses 
Professional Fees 
Radio and Communications System 
Rent 
Small tools and supplies 
Telephone and Internet 
Training and Seminars 
Travel and Entertainment 
Uniforms and SaRy equipment 
UtIlities 
Yard expl Leasehold Imp. 
4000 ' ReconclHation Discrepancies 

Total Expense 

Net Ordinary Income 

Other Income/Expense 

Other Income 


l.w-t IncomelSmith Barney 


ToIIIt 0ttIer Income 

oa...e.--
SIIlIII .. service fee 

ToIIIt 0IMr e.enee 
NIIt '*-r iftaMIIe

-'-

Jen 1 - Octl, 07 

198.63 
2.362.190.71 

2.362.369.34 

903.370.58 
7.648.30 

911.018.88 

1.451.370.48 

7.187.45 
0.00 

880.17 
2.550.00 
2.756.25 

136.923.39 
8.089.44 

47.925.37 
808.88 
921.07 
-46.19 

2.609.26 
337.66 

3.352.13 
299.633.22 

22.398.29 
6.863.41 

34.400.00 
2.397.91 
2.987.23 
1.129.67 

833.98 
1.887.66 

10.003.91 
2.032.66 
1.365.70 

602,228.52 

849.141.94 

9.148.17 

9.148 17 

53.68 

Jen1-OctI,08 

0.00 
1.052.839.92 

1.052.839.92 

485.221.39 
0.00 

485.221.39 

567.618.53 

1.573.72 
9.856.85 

990.76 
0.00 

2,967.00 
58.011.75 

0.00 
29.489.94 

2.688.92 
101.00 

0.00 
931.31 
949.74 

2.223.78 
126,095.60 

6.201.20 
5.285.06 

18.900.00 
2.515.01 
2.916.51 

445.50 
1.086.45 
2.565.02 
1.896.15 

0.00 
0.00 

277.691.27 

289.927.26 

6.426.86 

6.426.86 

0.00 

• Chltnge 

198.63 
1.309.350.79 

1.309.549.42 

418.149.19 
7.648.30 

425.797.49 

883.751.93 

5.613.73 
-9,856.85 

-110.59 
2.550.00 
-210.75 

80.911.64 
8.089.44 

18.435.43 
-1.880.04 

820.07 
-46.19 

1,677.95 
-612.08 

1.128.35 
173.537.62 

16.197.09 
1.578.35 

15.500.00 
-117.10 

70.72 
884.17 

-252.47 
-677.35 

8.107.76 
2.032.66 
1.365.70 

324.537.25 

559.214.68 

2.721.31 

2.72131 

53.68 

53.68 
..-~~---..-­ 000 

~---..--­

.~...~--...-­
53.68 

9094 4!i: 642666 2.66763 
_... ~~". --...~-----

-.zII,.A3 -'3M.12 111.-..31 

"4Cha... 

100.0% 
124.4% 

124.4°'" 

86.2% 
100.0% 

87.8% 

155.7% 

356.7% 
-100.0% 

-11.2% 
100.0% 

-7.1% 
139.5% 
100.0% 
62.5% 

-69.9% 
812.0% 

-100.0% 
180.2% 
-64.5% 
50.7% 

137.6% 
261.2% 
29.9% 
62.0% 
-4.7% 
2.4% 

153.6% 
-23.2% 
-26.4% 
427.6% 
100.0% 
100.0% 

116.9% 

192.9% 

42.3% 
.~.--..--­

42.3% 

100.0% 

10(10% 

415% 

-.n, 
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ExhIbIt 3 
.. 1:21PM Good Earth landscaping & Maintenance 

111OM17 Profit & Loss 
Accrual Basil January 1 through November., 2007 

Ordinary IncomelExpense 
Income 

Vendors F" Credit 
Rnsnce Charg .. Income 
Income 

Total Income 

Cost of Goods Sold 
Cost of Goods Sold 
Native Flower Cost of Goods Sol 

Total COGS 

Grca Profit 

Expense 
Advertising 
Computers and Software 
Donations and Charity 
Du.. and Subcrtptlonll 
equipment 
Freight & delivery expense 
Insurance 
Interest and Bank Charges 
LIcenses and Permits 
OffIce Automobile 
OffIce Equipment 
OffIce Supplies 
Payroll Expenses 
Profeulonal Fees 
Radio and Communications System 
Rent 
Small tools and supplies 
Telephone and Internet 
Training and Seminars 
Travel and Entertainment 
Uniforms and Safly equipment 
UtIlities 
Yard expl Leasehold Imp. 
4000 • Reconciliation Discrepancies 

Total Expense 

Net Ordinary Income 

OIher Income/Expense 
Other Income 

Native Flower Clearing Acct 
Interest Income/Smith Barney 

Total Other Income 

0tMr ElcpItMe 

s.t.. tax service fee 


Total Other Expense 

Net Othet" Income 

Jan 1 • Nov 8, 07 

355.81 
340.72 

2,603,024.53 

2.603.721.06 

971.727.49 
7,648.30 

979,375.79 

1.624,345.27 

6.851.81 
901.78 

2,750.00 
3.876.25 

83,534.71 
8.089.44 

56,056.20 
972.44 

1.164.91 
2.609.26 

337.66 
4.481.72 

340.509.46 
22.398.29 

7,332.54 
51.600.00 
2,946.37 
3.428.02 
1.177.07 

884.92 
1.887.66 
2.901.29 
2.032.66 
1,365.70 

610,090.16 

1.014,255.11 

-152.90 
10.865.63 

10.712.73 

53.68 

53.68 

10.65905 

1~.16 
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exhibit 3b 

M" M ...... 
WIth_._ 

c.paw 

WIth __ 

CIIpIM 
.... 1MIIng 
$250,000.00 

WIIh-,_ 
Clp8ve 

MIn lAMIng 
"',000.00 

a.tr 
$200,000.00 

Income From C ... ndlllinc. $1,067,922.56 $1,067,922.56 $667,922.56 $667,922.56 $617,922.56 

app 

Schedule F (Fenn Ind Ranch) .$250,000.00 

G_lncome $1,169,762.00 $1,527,477.00 $827,477.00 $269,702.00 $305,312.00 

G_TIlt $382,667.00 $419,676.00 $239,667.00 $150,110.00 $80,734.00 

AMT $0.00 $0.00 $0.00 $0.00 $6,395.00 

Total Tilt $382,667.00 $419,676.00 $239,867.00 $150,110.00 $87,129.00 

State Tilt $52,832.00 $68,244.00 $35,237.00 $23,382.00 $14,144.00 

Total Fed &State Tilt $435,499.00 $557,920.00 $275,104.00 $173,492.00 $101,273.00 

Net Tax Savings or Loss 4112,,421.00 S2I2,I18.00 $384,421.00 $411,847.00 

70.70% 59.14% 53.72"A. 
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exhibit 4 

Namc: David &: Melanie Crandall State: Colotado CalC: ~ovemnber19!2007 

The MlUe Lease Program (Thoroughbred Breeding and Racing Business) 

Potential Net Operacin& Loea (NOL) 

:Iu IlK 
Adbllwl 

GmuI~mI 
AIImml 
IlmdK4 Federal:Iu 5sm:IM NQI.Needed .And 

2002 $ $ Peder.aI taX rate 
2003 $ $ Slale taX rate 

2004 $ $ Long-Tenn ClIDital pins In rale 
2005 $ $ Tenn ofloan in }'ear8 

2006 $ $ Loan inlerest rate (O.A.c.) 
2007 $ 600.000 $ 400.000 $ 72.000 S 2.2(jQ S 200000 Hone sales COmmisaiOl1 rate 

Horse momJity iosura.llCe 
Totals: $ 6I.'IJ1CXXJ $ 400ICXXJ $ 7~CXXJ $ 9,260 $ 2OO122!! ("I, ofcost) 

Estimated uIes price ofhoraes (as -It 
ofcost) 

Pa)"lru:ntl! from Lessce: T u savings and refunds $ 81,260 

Loan (If appliablc) $ 

36.W;' 
4.63-1, 

15.WI, 
., 


6.25% 
6..W~ 

3.25';' 

140.00';' 

Payments from Lcss<:c: Initial down payment S 118.Z!l2 NOL • Farm Nct Operating LosSt.'S can be camcd back 
Total Mare Lca.<ing and Breeding Loss $ 200,000 five (5) yt.'a1'S. 

Estimated Horse Sales, Expenses and Nel after-Tn Cash Flow Agricultural Marc Lease DeductiollS arc not subj<.'Ct to 

Estimau.'tI sale proc(:cds of two·year-oids @ 140% $ 280,CXXJ Altcrtllltive Minimum Tax (MfI). 

Sales commission (auction / consignor) @ 6.50% $ (18,200) 

Taxes (Fedcr.al) due on sale proceed. (LTCG)@ 15.00% $ (37,452) The calculations and projections presented herein 
are only approximatiorut-based on informationTa."«.-s (State) due on sale proceeds @ 4.63% $ (12,121) 
provided by the prospective client and on general

Loan lX'payrm.l1t (approx. 3 1't.'Us to retire) $ 
estimates of future revenues and costs. One should 

lnterest exp<.l1sc @ 6.25% (approx. 3 yt.'Us) $ OODSuit with bis/her financial and/or tax advisor for 
lnsurnncc expcn.<c (Estimate) @ 3.25% of a's! $ (13,000\ more 

Estimated board & tnl1n1llj!; (foais. n;artings. 2-" ol<1sl $ '78.40(1\ 

Ta..-x savm~ on UllcrCSI. tnSl1.f'30CC anu board expense tkJl1cnon~ 

Net After Tax Mare Lea8e R.evenue 1:""",'Wl3~ 

C' • dIIIIn Co I. IE! Secbo<1 1 NOl ~r 12. 

http:Fedcr.al


Stallion I Mating I Mare 

0 
R mD 
I 
N 
A 

Colt Filly
R 
Y 

(male) (female) 

I 
N Weanling Weanling
C sss 

Sale Sale 
sss 

0 
M 
E 

sss Yearling 
Yearling Sale sss

Sale 

2-Y-Oin 2-Y-O in sss 
Training Sale Training Sale 

sss 

L 
T 
C 
G S5!' Race Race sss 

I 
N 
C Retire R.etire 
0 55~ 

(potential Sire) '" 

M 
(Breed) 

E 

l 
~ Syndicate M.-e t.e..e- ~-, 

!\lore: Ilorse~ can be ~old pI1Y:lrcl\ at ;lmnmc for monel· (SSS;. 


i'.orc: lXG I' " W, '.2-....._~___4IiIItei.... ,\ • , ...... _~ 
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Wing Haven Fann, LLC 

EXPLANATIONS AND ASSUMPTIONS 

THE MARE LEASE PROGRAM (I'hotuUjChbred Breeding and RaciflK Busillells) 

TIll' .\Ian' I "'3l4.' busil1l"'~ t-nlnil~ lilt- "'II$inll or 11ll' rq,""lucliH' Cllpacily ..r Ih"rullghbl\-,I mart'" I"r Ilw I'"I'J'''~- ..r 
pn)(lucing lh"l'Ulllthbn~t mel'III,",,-$ Ih.11 canlK' ""I..I (as wt':!nlillgs. !,t-arlings ..r I\\""~'t-ar ..Ms an,llalt'r). or l\'la;,wt! 
fur ra....in~ nntl f1"",,;hlt· fUllln' hm:d;lI~ 

'I'lli: ImUUllb iniriaII)' paid imu tIM: MIn: 1_bwIinL'U_ Ii.. mare IcBe Ctll!tll. stUlKlIl bm:d (",:5 lind min: 

bclGftiing and can: Olfitl, 

\ tax b • .11dil ofpamcip:llion in til<' Man: IA':!lW hll"int""~ i~ Ihal iuc"mt- la .. d"dll('rions nf1 10 II'M)". of th,' atnHllm 

f"'Iid fur Ih,,,,,· l'Xpt.~I,;c.", an-lIl1"\\'l,d by rill' Ill .. ('.,.tt·an.lart' ciairrn:J "" ""I'm Ifl.I(I S('hc...lul.... L • 

.\Iarc: I ,,'asc hllsin,·s" Cl\pt.~"'.,. nrc cnll~"ri;-.l:d as "h>ricuItUrt· au.l as I"II~ as Ih.· hus;n,""" OWIl,'r malt'rial1~' f1ani"il'lIt", 
in Ill<' I.>II.:in""$. till' ".'<.llIcl;ons shulII" 1101 b.: "II,*'CI'" alr''T'llaliw minimum Ins (.\;\1"1). 

Th.· participant musl pay Ih.· full amount of lilt' mart-I,,:!,,,,, bn·,dillg and boanl COS« bdi'rl' Ihe ,11<1 of rll" ~"':lr ill 
which I ... ,,,':tnts II> claim rh .... (\, .. IIICOOI1. Tax " ..fulllls m>m nl"! "Ill'l':lling I .. " ('-.<») ,) l·~rryha ....k. ,,'rn' a~" 

rl'imhurst~ne!ll ill the nexl ~·l.'lIr··aff<..'T' Ihe Ill.. relllm (u, ,hel,,~~ year and 'he '-.< )1, cnrryhack claim 1"fIllS c~nlll' 
ok·d, 

TlMEI.JNE 
208'1 



Wing Haven Farm, LLC 

MARE LEASING AND BREEDING ACTIVITY 

IU"h. ! \( 1(11('-.. 


General: 

1. SPECULATIVE WITH A HIGH DEGREE OF RISK. 

·11l<..' p"rric:ipanr may luse all of his inn:stl11enr. 

3. No federal Of :H;1t(· agency has maUL' any timling or de£l'nniuiltion ;IS to thc f;lirnl'ss for pllblk 
inn~stmcnt. nor .my recommendation 0\' endorscmcnt of thc progralll. 

..... The program has nor been registered under the Securities ~\Ct of 1993 ('';\cr'') or applic;lble smte 
secUJities laws ("Smte .\crs"). 'l11C p;uticipant shall operate his business so ;\s not to require any such 
registnltion, and this may limit thc transfembility of the interest. 

5. The participant shall exdusi\'cJy make all decisions in respect to the m~lOagement of the his business 
acti\·ity. Accordingly, any p'UticiP;1I1t must ha\'e or be \\;1ling to acquire the knowledge and expertise necessary 
for such Illanagement. 

6. Thc de;lrh or disability of the participant and his consulmnts. if any, 11l4lY ll(kersciy affect the success of 
the progr.un. 

7. The participant \vill be dependent on the facilities and expertise of thini party prodders for the care. 
safekeeping and tmining of the thoroughbred horses. 

Tax Risks: 

1. An participant may recugni7:c taxable income without receipt of corresponding C<lsh di:mibutions . 

.., ,\ disallowance by the I mernal RC\'enue Sen'ice of any deductions mken by the participant on his income 
tnx return may result in an increase in taxable income to the participnm. 

Thoroughbred Industry Risks: 

i, !'horuug-hbrcll h()rsc~ an "UbWCI I" ~1(.:CldC11[S, ~Icknc~,l''' and dl:;casv, n:suiong: In prClllarun death or 

dcbihraring I11IUllC:'. which ,ubstanttllh' ;lffccr thell" '.alm', 

, Illc Thoroughbred industr, I, 'UbWCl 10 \\iJe marker ,\\'1!lg~'- makmg: Ir Impossible to predicr CC0l10mK 

trend" \\lrl1 Cc!l;l!ll[', .111" '.'d<lUII. :~l.\n,c: ,,' Cdil[r:)iiu.l' It'reLIC" ,x:mng. ~llnuica~nng ,md br()adca~nng ,,[ 

horse racing. other t(1l111:' of wagcnng. supply and ucmand of horses. the success or t:tilurc of other offspnng 
of the stallion or dam, the O\'crall smte of tlH~ economy and rhe inrere::;t level of participants and enthusi:lsts in 
thc Thoroughbred I ndusrry. The participant has no control or ability to control any of these factors. 

http:progr.un


Wing Haven Farm, LLC 

MARE LEASING AND BREEDING ACTIVITY 
1 \ 1 "I, I \ ( 1 ( II{" 

4. The pllrticipal1t will b,: competing agaim.t Thoroughbred bn:cders and dealers throughout the world. milOY 
of whom 11,\\,C greater e:\;perien(c ilnd finandal reSOUI'Cl'S than those ;wailllbk' tl.l the parricipllOt. 

5. Thc participant will bellI' the rh.k of accident. discasc and dcath of the Thoroughbred as~cts. The 
participant may chno:!'e rn in:!'urc :lny of its Thoroughbrcd asscts. 

6. The pl\rticipanr's .Is!\ers will commonly bc offered lor Sille lit public auctions. \Vh ich lIrc (yetiClll and 
SCilSOOlII. rcsulting in irrcgular rC\"l'nuc stn:ilI11S, if lilly. 

7. The cost for the care. safekeeping and training of the Thoroughbreds are unique to each indiddual asset 
and could reduce the participant's anticipated income. 

8. fiuye!" sclecth-ity and mllrket volatility will comral the anticipated profitability of the participant. 

9. Thc succcss or fllilurc of the breeding industry is related to the slIccess or failure of the Thoroughbred 
Hacing Industry. which is highly rcgubned by racing reguL1tory bodies O\'CI' which the participant has no 
control. 



Page I of I 

Exhibit 5 

Gary Hatch 

From: -David Crandall- <david@goodearthaspen.com> 

To: -Gary Hatch" <ghatch@mckenzieflnch.com> 

Sent: Thursday. December 27. 2007 1:33 PM 

Subject: Mare leasing 


Gary. 

\Nhat is the name of the company that I need to make the check out for the mare leasing? 

Warmly. 
David Crandall 
Good Earth Landscaping & Maintenance 

12/29/2010 


mailto:ghatch@mckenzieflnch.com
mailto:Crandall-<david@goodearthaspen.com
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exhibit Sa 

Gary Hatch 

From: -David Crandall- <david@goodearthaspen.com> 
To: -Gary Hatch- <ghatch@mckenziefinch.com> 
Sent: Thursday, December 27, 2007 2:38 PM 
Subject: Re: Mare leasing 

All I'm thinking about is getting a check out to you. 

- Original Message ­
From: GaryJ:tmb 
To: David Crandall 
Sent: Thursday, December 27,20072:00 PM 
Subject: Re: Mare leasing 

David. 

Wing Haven Farm. 
3626 Mclain Mtn. Circle 
Salt Lake City, Utah 84121 

Tell me what your thinking so I can get all the information to you. 

Thanks 

Gary 

- Original Message ­
From: David Crandall 
To: Gary Hatch 
Sent: Thursday. December 27. 2007 1:33 PM 
Subject: Mare leasing 

Gary, 

VVhat is the name of the company that I need to make the check out for the mare leasing? 

Warmly, 
David Crandall 
Good Earth Landscaping & Maintenance 

No virus found in this incoming message 
Checked hy AVG Free Edition. 

Version: 7.5.516 / Vin.ls Database: 269.17 ··1200 - Release Date: 12 i /2007 

:34 PM 

12/29/2010 
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exhibit 5b 

Gary Hatch 

From: -David via Internet Web Site- <david@goodearthaspen.com> 

To: -Gary Hatch- <ghatch@mckenziefinch.com> 

Sent: Saturday, December 29,20079:03 AM 

Subject: Re: Mare leasing 


Sent check out for $200,000. 

- Original Message - ­
From: Ga.ry~b 
To: David Crandall 
Sent: Thursday, December 27,20073:25 PM 
Subject: Re: Mare leasing 

David, 

OK, what I mean is when you decide how much that check Is, let me know so I can get the right paperwork 
together for you guys. 

Thanks 

Gary 

- Original Message - ­
From: David Crandall 
To: Gary Hatch 
Sent: Thursday, December 27,20072:38 PM 
Subject: Re: Mare leasing 

All I'm thinking about is getting a check out to you. 

- Original Message ­
From: Gary Hatch 
To: David Crandall 
Sent: Thursday. December 27. 2007 2:00 PM 
Subject: Re: Mare leasing 

David, 

VVing Haven Fann. 

3626 Mclain Mtn Cirde 

Salt Lake City. UmtI 84121 


Than4l:s 

- 0riIiMI·'I age­
n..: DIftotd Crandall 

1To: Garyl:latch 

12/29/2010 


mailto:Hatch-<ghatch@mckenziefinch.com
mailto:Site-<david@goodearthaspen.com
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Sent: Thursday. December 27. 2007 1:33 PM 
Subject: Mare leasing 

Gary. 

V\lhat is the name of the company that I need to make the check out for the mare leasing? 

warmly. 
David Crandall 
Good Earth Landscaping &Maintenance 

o virus found in this incoming message. 

hecked by AVG Free Edition. 

ersion: 7.5.516 / Virus Database: 269.17.11/1200 - Release Date: 12/27/2007 

:34 PM 

o virus found in this incoming message. 

hecked by AVG Free Edition. 

ersion: 7.5.516 / Virus Database: 269.17.9/1198 - Release Date: 12/26/20075:26 

M 

12/29/2010 
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Exhibit5c 

Gary Hatch 

From: -Melanie Crandall- <rivada@80pris.net> 
To: -Gary Hatch- <ghatch@mckenziefinch.com> 
Sant: Friday, December 28,20075:11 PM 
Subject: mare leasing 

Gary, 

David has sent a check for the mare leasing. I am curious how this will work. WII we get paper work that shows 
we have invested in the Wnghaven Farms? I understand that we need to read about mare leasing and possibly 
do some traveling around mare leasing but what else do we need to do. I have looked over the web sites you 
have sent and am very overwhelmed with it all. There is so much to leaml I wish I had paid attention to the horse 
stuff while I was growing up. 

Melanie 

12/29/2010 


mailto:Hatch-<ghatch@mckenziefinch.com
mailto:Crandall-<rivada@80pris.net


Exhibit 6 

MARE LEASE AND BREEDING AGREEMENT 

BETWEEN 

CraDdall Family Thoroughbred Breeding, LESSEE 

AND 

WING RAVEN FARMS, LLC, LESSOR 

IIII,..,L.• _ _____ ~tl.t""-E9G-Ol.G 



MARE LEASE AND BREEDING AGREEMENT 


This Is a MARE LEASe AND BReEDING AGREEMENT (tne -AGReEMENT-) entered 

into this 24th day or OdOber 2007. by and between David & ......... Cnndatl elba 

Cranda.. Family Thoroughbred IJrMdIng ("Crandalr) with an address of 421 lewis 

Lane', Basalt. Colorado 81621 (-LESSEE-), Md WING HAVeN FARMS. LlC, a Utah 

Umited Ltabilty Company (hereinafter retam!ld to as ('Wing Haven" with an address Of 

6905 South 1300 East #240, Midvale, Utah 84047( "lESSOR-,. 

RECITALS 

VllHEREAS, LESSOR is engaged in 1he busineSs Of leasing ThOroughbr9d mares 

for breedingpufp0S8S; and 

WHEREAS, lESSEE desires to lease from LESSOR. the mare or mares selected 

by lESSEE described on the attached Schedule A (individually a "Mare" and colleCtively 

the "MaresD
) which will be bled to the stalliOn or stalfions selected by LESSEE deScrtbed 

on the attached Schedule A (individualty a -stallion- and collectively the "Stallions") in 

accordance with the terms of this Agreement. 

THEREFORE, for good and valuable consideration, 1he raceipt and sufficiency of 

whiCh is hMtby acknowledged by the parties to this Agreement. the parties hereby agree 

as follows: 

SECTION 1 

TM I!Jrm of this ~ SiNIII be for ail Mants shown on SchM::Ue .A. 

~.t.,..ely 7 morllhs, ~ December 1, ~ and termif_1Q July 1. ~._The 

...... .., EII,edBd to PfOWCe ~ In .... ~~. 

2.1 LESSEE ... to r-Y lit LESSOR. _ WM1t 1Cr 1M ..... IN .... am of 

$"ID!5,.,.OO ~ .. "'RIIIt'). n. ........ De· S * d _ ,... 0If .. IIIiIII 0DIIi of 

g""~D"""~••"'_ ••_ ,, _____ _ 

http:ID!5,.,.OO


the 22Q!.Mare Lease Program" and paid In the amounts and at the times shown in the 

letter of Intent to purchase datecl, and attached hereto as Exhibit A. 

Fee

2.2 LESSEE 119....' to pay to LESSOR. aa ItaIiIOn I8MCe fees (the "Service 
lO

) the totat sum of (IOaars ($28,000.00). SeMce Fee snail be Included as part of the 

total cost of the .22Q!..Mare lease Program and paid In 1ha arnounI8 and at the times 

shown in the Letter of Intent attaChed hereto as exhibit A. S8rYicG Fee COIIed8d by 

LESSOR shall be dtstributed by LESSOR to 'the appropriate StalliOn Owners. 

2.3 LESSEE agrees to pay to LESSOR. as prospectiVe foal Insurance fee 

(the "Prospective Foal Insurance Fee") the total sum of $13,500.00 dOllars. Prospective 

Foal Insurance Fee shall be induded as part of the total cost of the ~Maf9 Lease 

Program" ;n:I paid in the amounts and at the times shown In the Letter Of Intent attac:::hed 

hereto as Exhibit A. Prospective Foal Insurance Fee collected by LESSOR Shall be 

distributed by LESSOR to the appropriate Insurance Corrpmie&. 

SECTION 3 

FOAl. OINNERSHIP 

3.1 lESSEE and LESSOR agree tnat the ot:JjectNe of this Agreement is to 

allOw LESSEE to lease the Mares which haVe been selected by LESSeE for the SOle 

1lUfPOSI! to produce a fOaI1hat ha$ stood and nwsed fmm a Mare or has been fed by 

hand, in each case, for at least a periOd Of 24 hours ("Live Foar). 

3.2 If a Uve Foal is produced am:! lESSEE has paid the Rent and Service 

Fee in full the Uve Foal shall become the property of LESSEE whether registered in the 

name of the LESSEE or, for convenience, in the name of the owner of the Mare or other 

nominee. 

3.3 L.ESSOR DOES NOT GUMMTEE THE .-rH OF A UVE FOAl. OR 

FOAL i'IIMT WI..L STMm ..,"'!K ca IE fiB) BY tIMID Fc:. AT LEasT A 204 
1IOIIiIIl1I-.:J TIIE'-': OF u:.. 1'0 __ .... 'RIlE II II II: 

11.1Y-E9S-01.S 


http:13,500.00
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SEC11ON4 

OWNERSHIP AND HEAL 1H OF .ARES 

4.1 The parties agree that if any of lhe MweI becomes oosuttabta for 

LESSEE'S breading program that LESSEE shall have 1M opticn to exchange 1he Mare 

for another mare aetected by LESSEE of aqua, quality as determined by reference 10 the 

bloodline and breeding hiatofy of SUCh Mare at 1he time It was selecsed by LESseE for 

the program. 

4.2 LESSOR represents and warrants that the Mares are owned or controlled 

by Wing Haven and that LESSOR has fuM authority to enter into this Agreement. 

4.3 LESSOR represents and warrants 1hat to ita actuaf knOWledge the Mares 

ara free or disease and other defeds that would ac:tver&ety affect the abllty of the Mares 

to prod\JC9 a Uve Foal. It. copy or Ihe veterinarian certificate wilt be made available to 

LESSEE on request. 

SEC1JON 6 

LOCATION, CARE AND MAINTENANCE OF THE MARES 

LESSEE has entered into a boarding agreement with Wng Haven Location. care 

and malnl8nance of the mares will be done at Wing Haven Farms. LLC Fann, 10267 

Warm Springs Loop, Hams Utah 84031 or at a location LESSOR deems safe and 

suitable for the health and weU baing of the Mare owned by LESSOR and the Foal to be 

owned by LESSEE. 

SECTION. 

LM IBJ USE OF IMRES 

For the term of ttIe ~, LESSEE is ~ to UIie the Mares for breeding 

!*'PCIn only. E..::ept fer .. bl' I i< III • In iii CJf ... __• LESSC.liR ........... rigIhis 

..., i4a 2., ........ n:tFTtrg .. __ WfIf iiClllca •• I M" If ... ~ oIb 

... by LE~ lAe,•• LESt!EE 19Wn wccw.....14hg .. • 'j .... of "'" 

tt. 11.llorossm..... ID ........ -,IEWOR. ..,.! n ... l1li • 

..... 01 ...... ..." ......... ,. ,"'1111 I .......... 'E_' WI 

~.. tMnulls tX tM ,....dl..rt In tne _ .,..... a ....... WOlHd "..~ bom 


ill ....... 


1.I.n I. • _ ____ .... _.... __ 



SECTION 7 

STAU.ION CONTRACTS 

LESSOR warrants and represents that the Stallions .acted by LESSEE have 

been boood. LESSOR fur1her warrants and represents that LESSOR has full authority to 

purChase the seasons of 1he Stallions and provide auc:h seaton& to LESSEE. LESSEE 

acknowledges that It has h!ld the opporUllty to review any applicable service 

agreements of Ihe StBllion6. 

SECTION 8 

RISK OF LOSS 


LESSEE shall bear all risk of lOSS if leased mare does not produce a liye foal. 

LESSEE shall hear all risk of loss from the death or harm to any or the Uve Foals 

produCed from the Mares, unless such loss is caused by the gross negligence Of 

LESSOR or its agents or employees, in whid1 case LESSOR shan bear SUCh loss. 

LESSEE shatI bear 1he responsibility of insurance for the Foal upon birth as set out in the 

Foal Agreement of even date herewjth, entered into by LESSOR and LESSEE. 

SECTION 9 

MISCELLANEOUS 

9.1 HIGH RISK. LESSEE ACKNOWLEDGES THAT THE SUBJECT MATTER 

OF 1HIS AGREEMENT INVOLVES A HIGH DEGREE OF RISK AND THAT LESSEE 

HAS SUCH KNOWLEDGE IN BUSINESS AND FINANCIAL MATTERS THAT LESSEE 

IS CAPABLE OF EVALUATING THE MERITS AND RISKS INVOLVED IN THIS 

AGREUUDBn AND THAT IN IMMING ITS DECIIION TO ENGAGE IN nee 

FaLY EVALUATED THE EOOc:-.a.:: 

MID ......T Of" THE FORE8QI., LEI lEE • SA:= tEl) T'IIAT ITS EX£CUTlQlil 

OF,.. ."'''••'.lIlrr, •• I HOI .. iTE. 

_,2 IRlAR'__• __In. a 
(Jf rM..... n. r~·."'_~R __ rwt 

jAtll.rst ip Of Joint ~ b.",_n the ..... heIIekl. Each partv is acting saIMy on the 

__ of ... ~ and not as ...,.. 51 ~. or ___ ,...,.. of any other 

god ll. H'-E9G-OloG W~G.:S B002 nou D2 



patti_ in comectlon with thit Agreement" 111M explicit intent and ~ Of the 

perti.. hervto that none of the parties nor any of ....ir respecti\fe atNiatK. 

repre8entatives, advtIor8 or agents i8 making rtf rapresentation or wal1Wlty 

whaUsorever, onM or writ1en, expre•• 0( Impled, otfter tnln U10M set for1h in this 

Agreement and that nona of the parties II I8tytng on any atatement. representation or 
WM'8nty, oral or written, 8xprMI or implied, made by any other party or such party's 

affiliates, reprasentatlYes. IdVttora or .... LESSEE acknaWIedgaI that LESSOR has 

made no representations or wananties to LeSSEE nsgan::Jing q for8c8Sts. projections, 

esttrnat8s in respect to futuB I'8\WMI8S or reQts of this Agreement except that the 

opportunities to make a profit and the possibilities of loss on I'Ie "Mare Lease Program­

h8\'e been fUly explained to the LESSEE. LESSEE acknawtedges that it i& a 

sophistiCat8d party, that it hIS undettaken. and that LESSOR has given LesseE such 

opportunities .. it has requested to undertake, a full investigation of the Mares and 

Stallions that are the subjed matter of 1Iis Agft\Iement inCluding but not limited to an 

inspection by a veterinarian of itS Choice, and that LESSEE only has a contractual 

refationShip with LESSOR. based solely on the terms of 1his AgMement, and Ihat there is 

no special retationstip W'ith LESSOR. baSe<I solely on the tarms of this Agr&ement and 

that thefe is no spada! relationship of bust or reliance between LESSEE 8nci LESSOR. 

LESSEE Mther aCknowledges that it has had the opportuntty to consuft with counselor 

any other adVisor of its c:hoice. 

9.3 SUBLEASE ASSIGNMENT. lESSEE shaH not assign this lease, or any 

interest herein, nor sublet any Mares. or in any manner permit 1he use of the Maras fOr 

any purpose otfter ihan herein set forth. without the Wfitten consent of LESSOR. 

9A TAXES. tt is not the purpose Of int8rrtion of this Agreement to CMate, and this 

.,...ent ... not be COIllii.... _ a"ng., a Joint "........ p8f1I'l8nII'tip or 0IMr 

reIIIIiomJRip ....1IIIiJy a1Y J*f.Y ..... be hIIId .... tor .... oe.illion& or COR'Ifllil"'JI1S of 

any ...... .-ay, out, if 1br ....,... puiIJXIIIB ttIis .............. or the IIIIIMCMiIip 

billiE ta ~. .,. 1111' aOn$ ..... 118... ,... .., a pc t II'Iittip. as "1Irm 
lilllli. in"II.,. Rae••• Calle art ,_, .., 

SI 14K. ca.,' 

_ 

• ........ ~ ........ -.:t net 

to ... ' ' ..... t ........ to __ ' ... ..., .... ¢¢I' r \ofllll,..,SI.ot 

~ 'is' §J' A,. ..... c..ie Ir. ' ' ... tl(.."...a 

-..y ~ I I a '. ..... filii u _i L • ...., I1iPn ca'\ lie 11* I g I) 

cil 11 .win_ id ill • lilt .. '.IIIit;' fof ~ CllJIItId'IEDn gf ~_.hip 'I..... iNc'.... 8M 

l1li ..,a, ................. ' (' -t!II""WIIf __ '-"- i_ ·2 ,.., .. 


~Il"'''''_''''''''_*.''-' ••________ 



election hereby mad •. 

'.5 INDEMNITY. LESSEE shall indemnify LESSOR against. and hold LESSOR 

and the Mares and Statlions free and harmlesS from ai, liens, enc...nbtancel, ctages 

and ctaims whether contractual or imposed by operation of law tlat may ariSe frOm any 

claim or t.gal action that may be brought againlt LESSEE. 

9.6 REMEDIES IN EVENT OF DEFAULT. tf either party hereto sha" aefautt with 

resped 10 any material condition or covenant hereof, by him to be performed, the other 

party may. but need not dedare this Agreement to be tan'ntnMed. 1M br8act*1g party 

shaft he reeponlible to the other for reaeonabte attomey"s fees and QOUft costs related to 

any breach . 

••7 WAIVER. No waNer or faitunt to instst upon 8Irict compIance 'With any 

obligation, agreement or cordtion of this Agreement IheI oper.... as • watver of, or an 

estoppel with respect to, any subsequent or other failure. 

9.' SEYERASIUTY. The invaticIity Of a1Y paction of this Agreement shall nat be 

deemed to affect the validity of any other provision. In 1he ewmt that any pl'OYiSion of this 

~ is held to be invatid, the partieS agree that the remaining poYision$ shall be 

deemed to be in fUll force and effect as if they had been exeaJtad by both JNries 

subsequent to the expungement of the invalid prov1sion. 

9.9 BINDING EFFECT. The provisions otitis Agreement shall be binding on 

the heirS, executors, administrators and assignS of LESSOR and LESSEE i1 Uke manner 

as on the ~riginal parties. unleSS modified by mutual agreement. 

9.10 COUNTERPARTS. FACSIMILE. This Agreemert may be executed in any 

number at countatp8rlt, each of which shall be deemed to be an original. but au ofWhich 

together shall eon.... but one a'KI the .... instrunatt. This Agraement ..., atso be 

eMC.JIIad b¥ ... II res to fill . cita _.4 Ir ' datu __ i'lleu of ...... or I'I'-.11tne 

gar _ 41ied Of' capied c:IDcumants. 

9.11 80 dB .18 ...... 1IiIia ... EEit .... be QID' 0'_ t:I¥, ..... _WIld 

., .. ~ of" ~ at UW'I. Em'! ~ 41E15 .. ~ __ De ....t ." 

.... ,. "';.0 ll.........____ ...~.· ,I 1#11 r I IIr1 

UWt. 

1l.1"-ESS-Ol.S Llun,., .,.. ............ - .. -" • -­



t.12-...cA1DI. AIr/ modIcIIon flIWt AIM"- 01 ........,..,.". 
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..... in ..'Itton ..IID. ......., ...,.... In .... ...,..,..."-.IlIad. in ...", 
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1.14 SQtEOUI.,ES. n. Schad .. 1es and &tIibiet tD thiI ~ .. 

incor~."" hMIin by ......_ .... 1...' ....pawthlMaf.. 

agreement betu••n the ...... and fIIfI prior wdMellllsdna or ......IiIIan, IIOIh 

writlan and CAl. of.,.y lind Pf*'8CIna ..... of tis Apwament shall not be bindinO 
upon • .,.,party 8'.ICCIpI to .... exIInt InGOrpOi liB" in Ihia......11. 

..WITNESS WHEREOf, the ..... twvee.1C8CUlld ........ Odthe daletindabDve 

wntIen. 

, es8OR: WIMG HAVEN FARIIS, LlC, u.c 

x:$ 
J"" C. IfatctI 
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Exhlbft 7 

BOARDING AGREEMENT 
BETWEEN 

Crandall Family Thoroughbred Breeding 

AND 

WING HAVEN FARMS, LLC 



SECTION 2 


COMPENSATION TO WING HAVEN 


As compensation for the services to be provided under this Agreement by WING 

HAVEN, LESSEE shall pay to WING HAVEN the sum of Fifty Six Thousand Six Hundred 

dollars ($56,600.00). The compensation shall be included as part of the total cost of the 

"2007 Mare Lease Program" and paid in the amounts and at the times shown in the 

Letter of Intent dated October 24th, 2007, and attached hereto. WING HAVEN agrees that 

as part Consideration for the advance payment of the boarding· fee to waive all feed and 

care costs of the foals born of the Mares until they are weaned from their mothers or 

nurse mare (approximately 150 days @ $3.00 per day per foal). 

SECTION 3 


TERM 


3.1 The term of this agreement shall be for a period of approximately twelve 

(12) months, commencing December 15, 2007, and ending one (1) year thereafter. 

3.2 The LESSEE may without penalty upon thirty (30) days prior written notice to 

WING HAVEN terminate this agreement. 

3.3 Upon termination, WING HAVEN shall have no further duties or obligations to 

LESSEE under this Agreement. 

SECTION 4 


ALLOCATION OF EXPENSES 


WtNG HAVEN acknowedges that the LESSEE, pursuant to Paragraph 2, has paid 

in advance for the services to be provided by WING HAVEN to allow the LESSEE to lock 

in the cost of the care and breeding services and to etiminaE these expenses as a 

vanab6e In pro;ectR IQ a prJ I i .,. proM on ttle MIIFe L.-e. F~. the pMi I S ao 

nned I" tI'lIIt the am.nce payment aI60ws 'MNG HAVEN the opportunfty to 

n~ 

In the pnce of .. bel • QQ _ iOJilice6 10 be pro 5 1111 :t. Thee r e: 

4.1 LESSEE agAllS that the adva'lce payRWlt is not a cteposrt for fu&ure 

service and will not be returned or refunded. Board is earned by WING HAVEN as 

http:56,600.00


/ 

received. 

4.2 WING HAVEN, as its sole cost, shall pay all the expenses necessary to 

carry out its duties and obligations under this Agreement. 

SEcnON5 


RISK OF LOSS 


The parties acknowledge that the Mares are owned by WING HAVEN and that 

LESSEE has only the rights in the Mares set out in the Mare Lease. Therefore, WING 

HAVEN shall be solely responsible for the injury or death of the Mares under its care and 

for insurance against accident, disease and death. 

SEcnON6 


COMPLIANCE WITH LAW 


WING HAVEN agrees to comply with all applicable laws and regulations, federal, 

state or municipal, relating to the performance of its duties under this Agreement. 

SEcnON7 


INSPECnON 


LESSEE shall have the right to inspect the Mares at anytime provided that WING 

HAVEN is given prior notice. 

SECT'ION 8 


CO lilT II GILlIG 


\WIllIG HAVEN ... be et I·. d kl ~ and ca,...... _ the Mares ..., o4tIer 


hcnes ~ Dy.w.G HAVEN 


SECTWMI 


1m IL. 55 lIB r..TION 


wtNG HAVEN shafl be entitled to provide similar services to other parties provided 



" 


that such activities by WING HAVEN do not conflict with the obligation of WING HAVEN 

to LESSEE as provided for herein. 

SECTION 10 

MISCELLANEOUS 

10.1 COUNTERPARTS, FACSIMILE. This Agreement may be executed in any 

number of counterparts, each of which shall be deemed to be an original, but all of which 

together shall constitute but one and the same instrument. This Agreement may also be 

executed by signatures to facsimile transmittal documents in lieu of original or machine 

generated or copied documents. 

10.2 BINDING EFFECT. This agreement shall extend to and be binding upon the 

parties hereto, their successors and assigns. This Agreement may not be altered except 

by an agreement in writing signed by the parties hereto. 

10.3 ASSIGNMENT. This Agreement shall not be assigned, mortgaged. pledged, 

encumbered or otherwise transferred by or its successors or assigns, without obtaining 

the approval of the both parties. 

10.4 RELATIONSHIP OF PARTIES. This Agreement does not establish a 

partnership or joint venture between LESSEE and WING HAVEN. WING HAVEN is 

acting solely on the behalf of itself individually and not as agent, employee or general 

partner of LESSEE in connection with this Agreement. 

10.5 GOVERNING LAW. The laws of the State of Utah shall govern this 

Agreement. Each party agrees that any action brought in connection with this Agreement 

shall be filed and heard in a court of competent jOOsdiction in U1ah. 

10.1 HEADIJGS. The headirIgs in the Agleement are for convenience of 


f ••r8I1Ce onty and shall not define or limit any of the....".. or provtsions hIfecJf. 


11.7 Btl': MiJI'" 'KtIT. Adl undeiSiiliOIgS and ....,.,6 tetilUixe ha::I 

, 11 I .. jIWf$ ha 2l f .e" p cI 1"1 ... A. I I _It 'MI'IiI:::h IIIDne ~MIl 



------------------------

," 

10.8 ATTORNEYS FEES. Should any ltigalon be conmenced between the 

parties hereto concerning any provisions of this Agreement or the rights and obligations 
of aiIher in relation ther8to, tt. party prevaiUng in such litigation shall be entitled, In 

addition to such other relief as may be granted, to a reasonable sum as and for attorneys 

fees. 

IN WITNESS WHEREOF, the undersigned have executed this Agreement 

eftective as of the date and year tnt above wriU8n. 

WING HAVEN FARMS, LLC 

-&y. ~: 
Title: Manager 

OWNER: 

~:----------------------
Title: 

~:------------------------

~------------------------


