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EXHIBIT C

IN THE CIRCUIT COURT OF THE TWELFTH WDICIAI{ CIRCUIT,
IN AIID FOR SARjA.SOTA COIINTY, FLORIDA

CIVIL DIVTSTON

CORPORATE DEBT SOLUTIONS T, INC,

Plaint i  f fs,

FRONTIER ENERGY CORP.,

Defenciant.

cAsE NO. 20CI8-CA*006952-NC

ORDER. GRANTING- APPROVAI+ OF SETT.LEMENT AGREEMENT

Thls matter having come before me for considerat . ion to

approve the Sett lement Agreement enl-ered into as of  May L,

2008 ( the "Sett lement Agreement ' )  betweerr  Plaint i f f ,

CORPORATE DEBT SOLUTIONS T, INC. ("Corporate Debt")  and

Defendant,  FRONTIER ENERGY CORP. ("Front ier" | ,  the

("Part ies") ,  and t .he Court  having held a hear ing as to the

fairness of  the terms and condi t ions of  the Sett lement

Agreement and being otherwise ful ly advised in the prernises/

the Court  herebv f inds as fo lLows:

1.  The Court  has been advised that the part ies

intended that the safe of  the Sett lement Shares (as def ined

by the Sett lement Agreement,  and hereinafter,  the

("set l i .ement Shares")  to,  and the resale of  the Sett lement
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shares by,  corporate Debt wi th in the uni ted.  states of

America,  assuming sat isfact ion of  a l r  other appl icable

secur i t ies Jaws and regulat . ions,  wir l  be exempt f rom

registrat i -on under the secur i t ies Act of  1933 ( the

"Secur i t ies Act")  in rel iance upon Sect ion 3 (a) (10) of  the

secur i t ies Act based upon t .he Court ,s f inding herein that

the terms and c<:ndi t ions of  the issuance of  the Sett lement

Shares by Front ier  to Corporate Debt are fa i r  to Corporat-e

Debt;

2.  The hear ing having been scheduled upon the consent

of  corporate DebE and Front ier .  corporate oebt has had

adequate not ice of  the hear ing and corporate Debt is Lhe

only party to whom Sett lement-  Shares wi l l  be issued pursuant

to the Sett lement Agreemenc;

3- The terms and cond. i t ions of  the issuance of  the

settrement Shares in exchange for the refease of  certain

claims as set  for th in the Sett , Iement Agreement-  are fa i r  to

Corporate Debt,  the only party to whour the Sett l -ement Shares

wi l l  be issued;

4 .  The fai-rness hear ing was open bo corporate Debt.

corporate Dehrt  was represented by counser at  the hear ing who

acknowledgecl  tha' t^ adequate not ice of  the hear ing was given

and consented to the entry of  th is o: ;der.
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I t  iS thErEfOrC, ORDERED AND AD.TUDGED ThAI ThE

settJement AgreemenL is hereby approved as fa i r  to the party

to whom the settrement shares wir l  be issued, er i th in the

meaning of  sect ion 3(a) (10),  of  the secur i t ies Act and that

sal-e of  the Sett l_ement Shares to,  and the resale of  the

settrement shares in the uni ted states of  Arner ica by,

corporate Debt,  assuming sat isfact ion of  a l . r  oth€r

appr lcable secur i t ies Iaws ancl  regurat ions,  wi l l  be exernpt

from registrat ion under the Secur i t i 'es Act.

SO ORDERED this day of  May, 2008.

DONNA PADAR BERLTN
CIRCUIT JUDGE

cc: Michael  Rater ink,  EsquJ_re
Robert  E.  Turf fs,  Esquire

ontetnnL slqllq

TOTCL P.A6
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SETI'LEMENT....AGRTEMENI!- A}.ID RELTASE

THIS AGREEMENT is dated as of  May Lt  2008 and is made

by and between CORPORATE DEBT SOLUTIONS I t  INC. ("Corporate

oebt ' )  and FRONTIER ENERGY CORP./  ("Front:-er") .

WHEREAS, Gary R. Henr ie,  Esquire rendered legal

services to Front ier  Energy Corp. and bi l led them a total-  of

Thir ty Three Thousand Seven Hundred Eiqhty-Six Dol lars

($33r785.00) for  h is t lme and costs.

WHEREAS, oD or about Apr i l  22,  2008, Gary R. Henr ie,

Esquire entered into an agreement wi th Corporate Debt

Solut ions T-t  Inc.  to assign his debt to Assignee, Corporate

Debt Solut ions I t  Inc.  for  good and valuable considerat ion.

The Assignment Agreement is incorporated herein by

reference.

WHEREAST orr  or  about May I t  2008, Corporate Debt f i led

an act ion againsL Front ier ,  Inc.  ent i t led Corpo.rate Debt-

Solut ipns f  .  . Inc.  v.  . ,F ' ront ier , ,  Enerqy -C-orp.  Case No: 2008-CA-

-NC, ( the "Act ion")  in the Circui t  Court  of  Lhe

Twel f  th .Tudic ia l -  Ci  rcui t ,  Sarasota County,  Flor ida (  the

"Court") ,  whereby Corporate Debt asserted claims agaj_nst

Front ier  a l leging that Front j -er  fa i led to pay corporate Debt

according to the terms set for th in the agreement,  to wi t ,
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the amount due and owing under the Agreement in the total

amount Thir ty-Three Thousand Seven Hundred Eighty-Six Dol l -ars

($33,786.00) in pr incipal  p lus interest  (hereinafter,  the

"Claims");

WHEREAS, Front j -er ,  in i ts Answer,  denied any and al-1

wrongdoing and asserted af f i rmat ive defenses;

WHEREAS, Front ier  denies that  1t  is  l iable for  the

amounL sought in the Act ion,  but acknowledges that i t  does

not have suff ic ient  cash to sat isfy the c l -a ims made in the

Act ion or to defend the Act ion and Front ier  seeks to resolve

this Act ion and agrees to pay Corporate Debt on the debt;

WHEREAS, Front ier  current ly only has the means to

sat isfy payment of  Corporate Debt 's bona f ide c l -a ims through

the j .ssuance of  author ized shares to Corporate Debt,  pursuant

to Sect ion 3 (a) (10) of  the Secur j - t ies Act of  1933

(hereinafter the "Act")  ;

WHEREAS, Front ier  and Corporate Debt desire to resolve,

sett le,  and compromise Corporate Debtt  s bona f ide c la ims that

i t  has asserted against  Front ier ,  which ar ise out of  or

relate to the debt,  in thre amount of  Thir ty-Three Thousand

Seven Hundred Eiqhty-Six DoI lars ($33,786.00) d.ue and owing

(hereinafter the "Compromised Amount")  ;
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With th is backqround incorporated herein,  the part ies

hereby agree to the fo l lowing sett tement i

TERM9_OF SETTLEMENS

1. CLAIMS. Corporate Debt agrees to resolve i ts bona

f ide c la im with Front ier  for  the agreed upon sum of Thir ty-

Three Thousand seven Hundred Eiqhty-six Dol lars ($33 , i86.00)

2.  SHTTLEMENT. SHARES. As soon as pract icabt_e

folrowi-ng entry of  an order by the court  in accordance with

Paragraph 4 herein,  Front ier  shal l  issue and del iver to

corporate Debt shares of  Front ier fs common stock,  ("common

stock")  suf f ic ient  to sat isfy the compromised Amount through

the issuance of  f reely t rading secur i t ies issued pursuant Lo

Sect ion 3(a) (10) of  the Act.  The part ies agree that the

total  amount of  common stock to be del ivered by Front ier  to

sat isfy the Compromised Amount shal- l -  be Fi f teen MiI l ion Three

Hundred F- ' i "  f  ty seven Thousand Two seventy-Three (15, 357 ,27 3)

shares of  Common Stock ( the "set t lement Shares, , ) .  The

transfer agent,  standard Register shaJl  upon the request of

Corporate Debt issue in the name of Corporate Debt the number

of shares requeeted so long as the number of  shares requested

does not make corporate Debt the owner of  more than 4.99\ of

the outstanding Front ier  stock.
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3 . PAY,I,4-ENT- ,JN FULL. Corporate Debt and Front ier

agree that del ivery of  the Sett lement Shares pursuant to the

condi t ions set forEh herein shal I  sat isfy Front j -er ,  s

obl igat ion in fu l -1 regarding the Invoices.

4, FAIRNESS HEARING. Upon execut ion hereof,

Corporate Debt and Front ier  ag're@, pursuant to 15 U .  S .  C .

S77 (a) (10),  to immediately submit  the Lerms and condj- t ions of

th is Agreement to the Court  for  a hear ing on the fai rness of

such terms and condi t ions,  for  the issuance of  an exemption

from registrat ion of  the Sett lement Shares and an Order

approving the Agreement.  Front ier  avers i t  1s a "report ing

issuer" that  f i l -es reports wi th the sEc under sect ion 13 of

the Secur i t ies and Exchange Act of  1934 ( the "Exchanqe Act") ;

Front j -er  avers iE is current in aI I  i ts  f i l lngs required

under the Exchange Act;  and Corporate Debt avers i t  has

access to,  and has accessed al l  such f i l ings.  fn connect ion

with such a fa i rness hear ing,  Front ier ,  the issuer of  the

secur j - t ies,  and Corporate Debt,  the proposed person to whom

the secur i t ies are to be issued, agree that the value of  the

Sett lement Shares ut i l  Lzed to sat isfy the Claims j -s fa i r  and

reasonable.  This Agreement shal l -  become binding upon the

part ies only upon entry of  an order by the Court
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substant ia l ly  in the form of annexed hereto as Exhibi t  A ( the

"Order"1 .

5.  NECESSARY ACTrgN. At al l  t imes af ter  the execut ion

of th is Agreement and entry of  the Order by the Court ,  each

party hereto agrees to take or cause to be taken al l  such

necessary act ion including, wi thout l imi tat ion,  the execut ion

and del ivery of  such further instruments and documents,  as

may be reasonably requested by any party for  such purposes or

otherwise necessarv to complete or perfect  the t ransact ion

contemplated herebv.

6.  CONq'. I_DENTIALITY AGREEMENT. At al l -  t imes pr ior  to

execut ion of  th is Agreement,  the part i -es hereto aqree to not

discl-ose to any other person any of  the terms of  said

Agreement.

' l  .  RELEASES. Upon del ivery of  t t ie Sett lement Shares

to Corporate Debt and in considerat ion of  the terms and

condi t ions of  th is Agreement,  and except fo lLhe obl igat ions

and representat ions ar is ing or made hereunder or a breach

hereof,  the part ies hereby release, acqui t  and forever

discharge the other and each, every and al l  of  their  current

and past of f icers,  d i rectors,  shareholder,  af f i l iated

corporat ions,  subsidiar ies,  agents,  employees,
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representat ives,  at torneys, predecessors,  successors and

assigned ( the "Released Part ies") ,  of  and from any and aI I

c la ims, damagies,  causes of  act ion,  sui ts and costs,  of

whatever nature,  character or descr ipt ion,  whether known or

unknown, ant ic ipated or unant ic ipated, which the part ies may

now have or may hereafter have or c la im to have against  each

other wi th respect to the c la ims. Nothing herein shal_l  be

deemed to negate or af fect  corporate Debt 's r ight  and t i t te

to any secur i t ies heretofore issued to i t  by Front j -er .

8-  CONTTNUTNG JURrsDJ,grroN: s imurtaneousry wi th Ehe

execut ion of  th is Agreement,  the at torneys represent ing t .he

part ies hereto wi l l  execute a st ipulal- ion of  d ismissal

substant ia l ly  in the form annexed hereto as Exhibi t  B ( the

"st ipurat ion of  DismissaL"),  which shal1 be herd by corporate

Debt 's counseJ and f i led wi th the court  af ter  Front ier ,  s

der ivery of  the set t rement shares in accordance with

paragraph 2 herein.  rn order to enable the court  Lo grant

speci f ic  enforcement and other egui table rel ief  in connect ion

with th is Agreement,  (a)  the part ies consent to the

jur isdict ion of  the court  for  purposes of  enforcingr th is

Agreement and (b) each party to th is Agreement expressry

waives any content ion that there is an adeguate remedv at  law

6
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or any l ike doctr ine that might otherwise preclude in junct ive

rel- ief  to enforce this Aqreement.

9. CONTTNUING OBLTGATION Both part ies aqree to u$e

their  best  ef for ts to cooperate wi th the Court  to cause the

Order to be t imely entered and agree that delays caused due

to Court  calendars shal- l  not  const i tute a val id reason to

void th is Agreement.

10. INEO-RMALION. Corporate Debt and Front ier  each

represent Ehat pr ior  to the execut ion of  th is Agreement,  they

have had the advice of  counseL, namely,  Robert  E,  Turf fs,

Esquire of  Robert  E.  Turf fs,  P.A, for  Corporate Debt and

Michael  J.  Rater ink,  Esquire of  Michael  J.  Rater ink,  P.A- for

Front ier ,  they fu l ly informed themselves of  i ts  terms,

contents,  condi t ions ancl  ef fects,  and that no promise or

representat ion of  any k ind has been made to them except as

expressly stated in th is Agreement.

11. OWNERSHIP AND AUTHORITY. Corporate Debt and

Front ier  represent and warrant that  they have not sold,

assigned transferred, conveyed or otherwise disposed of  any

or al l  of  any c la im, demand, r ight  or  cause of  act ion,

relat ing to any matter which is covered by th is Agreement,

that  each is the sole ohrner of  such claim, demand, r ight  or
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cause of  act ion,  and each has the power and author i ty and has

been duly author ized to €hter into and perform this Agreement

and that th is Agreement 1s a binding obl igat ion of  each,

enforceable in accordance with i ts terms,

12. BINDING NATURE, This Agreement shal l  be binding

on al l  part ies execut ing th is Agreement and their  respect ive

successors,  assi-gns and heirs.

13. AUTH.QRITY TO BIND. Each party to th is Agreement

represents and warrants that  the execut ion,  del ivery and

performance of  th is Agreement and the consurTlmat ion of  the

transact ion provided in th is agreement have been duly

author j -zed by al-1 necessary act ion of  the respect ive ent i ty

and that the person execut ing th is Agreement on i ts behal f

has the ful - l  capaci ty to bind that ent i ty.  Bach party

further represents and warrants that  i t  has been represented

by independent counsel-  of  i ts  choice wi th the negot iat ion and

execut ion of  th is Aqreement and that counsel-  has reviewed

this Agreement.

t4 .  SIG.NATURES. This Agreement may be signed in

counterparts and the Agreement,  together wi th i ts counterpart

s ignature pagesr shal l  be deemed val id and binding on each

party whon duly executed by al l  part i .es.  Facsimi le
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signatures shal l  be deemed val id and binding for at l

purposes.

15 .  gJJorcE oF LAW. ETC.

Notwithstanding the place where this Agroement may

be executed by ei ther of  the part ies t  or  any other factor,

aI I  terms and provis ions hereof shal l  be governed by and

construed in accordance with the laws of  the State of

Flor ida,  appf icable to agreemenEs made and to be ful ly

performed in thaL state arrd wi thout regard to pr incipJ-es of

conf l - ic ts of  l .aw thereof .  Any act ion brought to enforce r  or

otherwise ar is ing out of  th is Agreement shal l  be brought only in

the Circui t  Court  of  the Twelf th Judic ia l  Circui t  s i t t ing in the

State of  Flor ida,  County of  Sarasota.

16. INCONSISTEN9.Y..  In Lhe event of  any inconsistency

between the terms of  th is Agreement and any oLher document

executed in connect ion herewith,  the terms of  th is Agreement

shal l  control-  to the extent necessary to resolve such

inconsistencv.

I  intent ional ly lef t  b lank ]
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duly exesuted this

above.

IN WITNESS

Agreement as of,

WHEREOF, the Part ies have

the date first indicated

CORPORAEE DEBT sOI{uEIsltE ! t flfG '

By:

f ts

E'RO!8rrEn EtlESCg goRP -

t0
TOTtrL F' ,11


