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TX800190597 Page 1
TX800190597
CORPORATE RECORDS & BUSINESS REGISTRATIONS
This Record Last Updated: 03/02/2008
Database Last Updated: 06-03-2008
Update Frequency: DAILY
Current Date: 06/03/2008
Source: AS REPORTED BY THE SECRETARY OF STATE OR OTHER OFFI-
CIAL SOURCE

COMPANY INFORMATION
Name: NATIONAL POWER COMPANY, INC.
Address: 616 FM 1960 RD WEST STE 700

Filing Number:
Filing Date:

State of Incorporation:

Duration:

Status:
Corporation Type:
Business Type:
State Tax ID:
Where Filed:

Name:
Address:
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HOUSTON, TX 77090-3000
USA

FILING INFORMATION

800190597

04/02/2003

TEXAS

PERPETUAL

IN EXISTENCE

PROFIT

DOMESTIC FOR-PROFIT CORPORATION
32011136317
SECRETARY OF STATE
1019 BRAZOS ST
AUSTIN, TX 78701

REGISTERED AGENT INFORMATION

RUSSELL E. MACKERT

5555 WEST LOOP SOUTH
SUITE 300

BELLAIRE, TX 77401
USA

NAME INFORMATION
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Legal Name: NATIONAL POWER COMPANY, INC.
Status: IN USE
Filing Date: 04/21/2006
Legal Name: NATIONAL POWER COMPANY, INC.
Status: INACTIVE
Filing Date: 04/02/2003 -
Inactive Date: 05/24/2007
Assumed Name: NPC POWER MARKETER
Status: ACTIVE
Filing Date: 08/24/2007
Expiration Date: 08/24/2017
Counties: ALL
PRINCIPAL INFORMATION
Name: MICHAEL WALLENS JR
Title: DIRECTOR
Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA
Name: MICHAEL WALLENS SR
Title: DIRECTOR
Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA
Name: ADLEY WAHAB
Title: DIRECTOR
Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA
Name: RUSSELLE E MACKERT
Title: SECRETARY
Address: 5555 WEST LOOP SOUTH STE 300

BELLAIRE, TX 77401
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TX800190597 Page 3
USA

Name: RICHARD HUNTER

Title: PRESIDENT

Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA

Name: RUSSELL E MACKERT

Title: SECRETARY

Address: 5555 WEST LOOP SOUTH STE 300
BELLAIRE, TX 77401
USA

Name: RICHARD HUNTER

Title: PRESIDENT

Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA

Name: MICHAEL WALLENS SR

Title: DIRECTOR

Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA

Name: MICHAEL WALLENS JR

Title: DIRECTOR

Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
UsA

Name: ADLEY WAHAB

Title: DIRECTOR

Address: 616 FM 1960 RD WEST STE 700
HOUSTON, TX 77090
USA
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AMENDMENT INFORMATION

Amendments: 03/02/2008 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 206441060001

02/16/2008 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 203861700001

12/31/2007 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 199123230001

08/24/2007 CERTIFICATE OF ASSUMED BUSINESS
NAME; DOCUMENT NUMBER - 183365640002

05/23/2007 CHANGE OF REGISTERED AGENT/OFFICE; DOCUMENT
NUMBER - 171635120002

08/04/2006 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 138979000001

07/27/2006 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 134770810001

04/21/2006 REINSTATEMENT; DOCUMENT NUMBER -
126548360002

02/10/2006 TAX FORFEITURE; DOCUMENT NUMBER -
117352832003

12/04/2005 PUBLIC INFORMATION REPORT (PIR); DOCUMENT
NUMBER - 110566760001

04/02/2003 ARTICLES OF INCORPORATION; DOCUMENT NUMBER
- 31100280002

Call Westlaw CourtExpress at 1-877-DOC-RETR (1-877-362-7387)
to order copies of documents related to this or other matters.
Additional charges apply.

THE PRECEDING PUBLIC RECORD DATA IS FOR INFORMATION PURPOSES ONLY AND IS NOT THE OFFI-
CIAL RECORD. CERTIFIED COPIES CAN ONLY BE OBTAINED FROM THE OFFICIAL SOURCE.

END OF DOCUMENT
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BUSINESS ORGANIZAT&\IS INQUIRY - VIEW ENTITY Page 1 of 1

S )10
iness Organizations | Trademarks | Account | Help/Fees | Briefcase | Logout
BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY

Filing Number: 800190597 Entity Type: Domestic For-Profit
Corporation
Original Date of Filing: April 2, 2003 Entity Status: In existence
Formation Date: N/A
Tax ID: 32011136317 FEIN:
Duration: Perpetual
Name: NATIONAL POWER COMPANY, INC.
Address: 10850 RICHMOND AVE SUITE 190
HOUSTON, TX 77042 USA
REGISTERED FILING ASSUMED ASSOCIATED
AGENT HISTORY NAMES  MANAGEMENT NAMES ENTITIES
Name Address Inactive Date
Russell E. Mackert 5555 West Loop South, Suite 300
Bellaire, TX 77401 USA

|Order | [_Retum to Search )

Instructions:
@ To place an order for additional information about a filing press the 'Order’ button.

https://direct.sos.state.tx.us/corp_inquiry/corp_inquiry-entity.asp?spage=ra&:Spagefrom=&: .. 1/7/2008
App 153




BUSINESS ORGANIZAT&IS INQUIRY - VIEW ENTITY Page 1 of 1

Taemarksl Account | Help/Fees | Briefcase | Logout

BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY

Filing Number: 800190597 Entity Type: Domestic For-Profit
Corporation
Original Date of Filing: April 2, 2003 Entity Status: In existence
Formation Date: N/A
Tax ID: 32011136317 FEIN:
Duration: Perpetual
Name: NATIONAL POWER COMPANY, INC.
Address: 10850 RICHMOND AVE SUITE 190
HOUSTON, TX 77042 USA
REGISTERED  FILING ASSUMED ASSOCIATED
AGENT HISTORY NAMES  MANAGEMENT  NAMES ENTITIES
View Document Effective Eff. Page
Image Number Filing Type Filing Date  Date Cond Count
31100280002  Articles of Incorporation April 2,2003 April 2,2003 No 3
134770810001 Public Information Report December 31, July 27,2006 No 1
(PIR) 2005
110566760001 Public Information Report December 31, December4, No |
(PIR) 2005 2005
117352832003 Tax Forfeiture February 10, February 10, No 1
2006 2006
126548360002 Reinstatement April 21, April 21, No 2
2006 2006
138979000001 Public Information Report December 31, August 4, No 1
(PIR) 2006 2006
171635120002 Change of Registered May 23,2007 May 23,2007 No 2
Agent/Office
183365640002 Certificate of Assumed August 24,  August24, No 2
Business Name 2007 2007

| Order | [__Retum to Search ]

Instructions:
@ To place an order for additional information about a filing press the 'Order’ button.

https://direct.sos.state.tx.us/ corp_inquiry/corp_inquiry-entity.asp?spage=docs&:Spagefrom=... 1/7/2008
- App 154




FILED
. In the Office of the
ARTICLES OF INCORPORATION  Secretary of State of Texas
OF APR 02 2003
NATIONAL POWER COMPANY, INC. Corporations Section

ARTICLE I
The name of the Corporation is NATIONAL POWER COMPANY, INC.
ARTICLE II
The period of its duration is perpetual.
ARTICLE I

The purpose for which the Corporation is organized is the wransaction of any and all lawful business
for which corporations may be incorporated.

ARTICLE IV

The aggregate number of shares which the Corporation shall have authority to issue is One Million
(1,000,000) shares of common stock with no par value. The Corporation will not commence business until it
has received for the issuance of its shares consideration of the value of One Thousand Dollars ($1,000.00),
consisting of money, labor done, or propetty actually received.

ARTICLE V
The number of directors constituting the initial Board of Directors is one (1) and hereafter the

number of directors shall be fixed by the Bylaws. The name and address of the person who is to serve as
director, until the first annual meeting of the shareholder, or undl his successors are clected and qualified is:

Name Address
Russell E. Mackert Three Riverway, Suite 1900, Houston, Texas 77056
ARTICLE VI

The sharcholders of the Corporation shall have no preemptive rights. Cumulative voting of shares in
the election of directors is hereby prohibited. The power to alter, amend or repeal the Corporation's Bylaws
and to adopt new Bylaws shall be vested in the Board of Directors, subject to repeal or amendment by action
of the sharcholders.
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ARTICLE VII

The strect address of the Corporadon's initial registered office is Three Riverway, Suite 1900,
Houston, Texas 77056 and the name of its initial registered agent at such address is Russcll E. Mackert.

ARTICLE VIII

81 Unless otherwise provided in this Article, the Corporation shall, to the fullest extent
permitted by the Texas Business Corporation Act, as the same exists or may hereafter be amended, indemnify
any and all officers and directors of the Corporation from and against any and all of the expenses, liabilities or
other matters referred to in or covered by such Act. Such indemnification may, in the discretion of the Board
of Directors, include payment or reimbursement of expenses in advance of final disposition of an action, suit
or proceeding, subject to the provisions of applicable law. Such indemnificadon and advance of
reimbursement or expenses shall be provided both as to action in one's director or officer capacity and as to
action in another capacity held at the request of the Corporation and shall continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of
such a person.

8.2  If a valid claim under paragraph 8.1 of this Article is not paid in full by the Corporation
within sixty (60) days after a written claim has been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if successful
in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim, It
shall be a defense to any action (other than an action brought to enforce a claim for payment, advance or
reimbursement of expenses incurred in defending any proceeding in advance of its final disposition if the
required undertaking under applicable law, if any is required, has been tendered to the Corporation) that the
claimant has not met the standards of conduct that make it permissible under the laws of the Statc of Texas for
the Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel or its shareholders) to have made a determination prior to the commencement of
such action that indemnification of the claimant is proper in the circumstances because he has met the
applicable standard of conduct set forth in the Jaws of the State of Texas, nor an actual deterrnination by the
Corporation (including its Board of Directors, independent legal counsel or its shareholders) that the claimant
has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that
the claimant has not met the applicable standard of conduct.

8.3 The Corporation may, in the discretion of the Board of Directors and as permitted by
applicable law, indemnify and advance or reimburse expenses to persons who are or were employees or agents
of the Corporation to the same extent provided for indemnification of officers and directors in this Article.

8.4 In the event this Article is amended, such amendment shall become effective as of the date of
the adoption of such amendment by the sharcholders of the Corporation and shall be inapplicable to
indemnification or advances or reimbursements of expenses related to actions occurring prior to such date.

ARTICLE IX
A director of the Corporation shall not be liable to the Corporation or its shareholders for monetary
damages for an act or omission in the director's capacity as a director, except when exemption from liability or

limitation thereof is not permitted under the Texas Miscellaneous Corporation Laws Act as currently in effect
or as the same may hereinafter be amended.
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No amendment, modification or repeal of this Article shall adversely affect the right or protection of a
director that exists at the time of such amendment, modification or repeal.

ARTICLEX

Any action required by the Texas Business Corporation Act or other applicable law to be taken at an
annual or special meeting of sharcholders, or any action that may be taken at any annual or special meeting of
shareholders, may be taken without a meeting, without prior notice, and without vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by the holder of holders of shares having
not less that the minimum number of votes that would be necessary to take such action at a meeting at which

the bolders of all shares entitled to vote on the action were present and voted, in accordance with an as

permitted by applicable law.
ARTICLE XI

The name and address of the incorporator is Russell E. Mackert, Three Riverway, Suite 1900,
Houston, Texas 77056.

DATED: March 19, 2003

ckert
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TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT | » [3[20]1]1]1[3]6[3[1]7] |« [2]0]0]5] A
— Corporation name and address —— 21 14

s ) N
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The folfowing informaton MUST be #mwded for the Secratary of Stato (SOS} by each corporation or
hnited habi co!?Jan that fifes a Texas Corporation Franchise Tax Report Use addivonal sheels for
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Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Roger Williams
Secretary of State

Forfeiture pursuant to Section 171.309 of the Texas Tax Code
of
NATIONAL POWER COMPANY, INC.

File Number : 800190597 Certificate / Charter forfeited :  February 10, 2006

The Secretary of State hereby determines and finds the following:

1. The Secretary of State has received certification from the Comptroller of Public Accounts under
Section 171.302 of the Texas Tax Code that there are grounds for forfeiture of the charter or
certificate of authority of the referenced entity.

2. The entity has not revived its forfeited corporate privileges within 120 days after the date that
the corporation privileges were forfeited.

3. The Comptroller of Public Accounts has determined that the entity does not have assets from

which a judgment for any tax, penalty, or court costs imposed under Chapter 171 of the Code

may be satisfied.
It is therefore ordered that the entity's charter or certificate of authority be forfeited without judicial
ascertainment and that the proper entry be made upon the permanent files and records of such entity to show
such forfeiture as of the date hereof.

Roger Williams
Secretary of State

Come visit us on the Internet @http://www.sos. state. tx.us/
(512) 463-5555 FAX (512) 463-5709 TTY 7-1-1
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FROM :FIELDS ENTERPRISES FAX NO. 7137742607 Apr. 20 2006 B4:86PM P3/S
FILED
In the Office of the
Secretary of State of Texas

Office of the Secretary of State APR 2 12006
Corporations Section . )
P.O. Box 13697 Corporations Section
Austin, Texas 78711-3697

APPLICATION FOR REINSTATEMENT AND
REQUEST TO SET ASIDE REVOCATION OR FORFEITURE

Name of entity: NATIONAL POWER COMPANY, INC.

File No.: 0800190597 Taxpayer ID No.: 32011136317
1. The entity named above was forfelted or ity certificate of authority was revoked on:

02/10/2006 for the following reason:
(date)

(check one)
O (a) failure to maintain » registered agent;
& (b) fatlure to file & franchise tax return and/or pay state franchise tax;
O (c) other:

2. The entity has corrected the defanlt and has paid ali fees, taxes, and penalties due.
3. The entity applies for reinstatement and requests that the secretary of state set aside the

forfeiture or the revocation of its certificute of suthority.
(signatuye)
CEd

(ttle)

INSTRUCTIONS FOR FILING APPLICATION FOR REINSTATEMENT

1. SIGNATURE: CORPORATIONS - An application for reinstatement by a corporstion
forfeited for fallure to file & franchise tax return and/or pay state franchise taxes must be signed
by an officer, director or sharcholder of the corporation. All other spplications must be signed.
by an officer or director of the corporation.

LIMITED LIABILITY COMPANIES - An application for relnstatement by s limited Hability
company must be signed by s manager or member of the mitad liabllity company.

2. FEES: The fee for an application for relnstatement is $75 unless the entity is & nomprofit

corporation, The filing fec for the reimstatement of a nonprofit corporstion Is S unless the
corporation was forfeited for reasonr (b), In which case there is no fee. Fecs nuy"be_ pald by -
personal checks, money orders, LegalEase dcbit cards, or MasterCard, Viss, and Discover
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FROM :FIELDS ENTERPRISES FAX NO. :7137742607 Apr. 20 2006 B4:86PM P2/5

Texas COMPTROLLER OF PUBLIC ACCOUNTS
AUSTIN, TEXAS 78774-0100

April 19, 2006

. NATIONAL POWER CQMPANY INC
10850 RICHMOND AVE # 190
HOUSTON, TX 77042-477S

TAX CLEAWANCE LWTTER JOW XETMSTATEMT®

To: Texas Secretary of State
Corporationg Section

'Re: NATIONAL POWER COMPANY INC
Taxpayer number: 32011136317
File number: 0800190597

The above referenced corporation has met all franchise tax raquitam.nta and is
eligible for reinstatement through May 15, 2006,

VINH PHU

Enforcement ~ Houston, SW
. Enforcement

(713)777-1881

*To reinstate this entlty, an application for reinstatement (SOS Form 801), thie tax clearance etter. and -
" the appropiiata fiing fee,  applicable, must be fisd with the Texas Secretary of State on or before ther K
expirgtion date of this letior.

Anapplmrmwmtruc!bnarorremwbmmmn be obtained by visiting
hm.//wwwmtx.ulwpﬂomuhm or by calling 512/483-5581.

Note: Hf the-enthty fails o relnstate on or befors the tax clearance dafe indicatad in ihis leiter, additional
franchise tax filing requirements must be met and a new request for tax clearance must be submitted
prior 10 reinstatement.

 Fomn 06-377 e 5.062) , , C e
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Sections A, B, and C, If necessary. The information will be avallable for public Inspection.
*32011138317068*

-~ Blacken this circle completely if there are currently no changes 1o the information preprinted in
"~ Section A of this repont. Then, complete Sections B and C, Y

?leme '"‘ i /ib/{{/ Officer and director

Corporation's principal olfice praT—— Pye. ;:;onn:ggn hI;Q rézp&neitsi
e date a [od o n
10850 RICHMOND AVE., SUITE 190 HOUSTON, TX 77042 Sompletad. T Hiommaion o ot o i
Principai place of business as pert of the franchise tax report, [here is no
10850 RICHMOND AVE., SUITE 190 HOUSTON, TX 77042 lomaton. o6 Pomcera oy Ssbpiemening ihe
SECTION A, Name, titie, and mailing address of each officer and director, throughout the year.
W[ FATTEE] "DIRECTORT Term expiratlon {mun-dd-yyyy)
ZAHEO LATEEF PRESIDENT | [X]YES PR\
[MATLING ADDRESS ] N Y 9 | WA
THREE RIVERWAY, SUITE 1900, HOUSTON, TX 77056 {
[ NAMET] ATITCE] “DIRECTOR?] on {mm-dd-yyyy,
LIGNA LATEEF X1 YES
ESS
THREE RIVERWAY, SUITE 1900, HOUSTON, TX 77056
I NAWET FIITCE) DIRECTOR ] Term expiration [mnr-dd-yyyy)
RUSSELL MACKERT SECRE/TREAS] [X]YES
ARG ADURESS ] -
THREE RIVERWAY, SUITE 1900, HOUST ON, TX 77056
[WAME ] [TILE] DIRECTOR] Term expiration [mm 3053557
SHAHED LATEEF [X1vES
MALINGADDRESS ]
THREE RIVERWAY, SUITE 1900, HOUSTON, TX 77056
[ NAMET] AMEET "DIRECTORT Term exp Tmm-dd-yyyy)
: MISBA LATEEF . X YES

THREE RIVERWAY, SUITE 1900, HOUSTON, TX 77056
SECTIONB. Listeac c&nzsoraﬂon or lgn!ted lisbiBty companyy, if arty, in which this reporting corporation or limited liability company owns an interest of ten
or more, En

percent (1 ter the information requesied for each corporation or limited Uabllity company.
Name of owned (subsidiary) corporation or limited llability company ) State of inc.organization | Texas SOS fila number Percentage Intarest
Name of owned (subsidiary) corporation or imited liability company State of inc.Jorganization | Texas SOS file number Percentage Interest

SECTIONC. List sach corporatbgn or limited llablity company, if any, that owns an interest of ten gercent {10%) or more in this reporting corporation or fimited
llability company. Enter the Information requested for each corporation or fimited liability company.

Name of owning (parert) corporation or limited tiability company State of incJorganization | 16xas SOS fe humber Percentage Interast

e e~
Registered agent and registered office currently on fie. (See fstruciions 'you need to meke changes.)
Agent:

Otiice: <" Biacken this 6ircle if you need forms to change this
' ~" Information. Changas can aiso be made on-ine at
http/fwww.sos.state.x.us/corp/sosda/index.shtml

| declare that the Information in this document and any atachmens is rue and comect to the best of my knowladge and beliel, as of the date beiow, and that & capy of this report has
been maited to each person named in this repart who is an oflicer or director and who is not currently employed by this, of a related, corporation or fimited liability company.

sian Otficyf, r authorized person Titte Date Daytime phone fArea code and number)
LY/aw v T frect= | 7f3foro b | 23-124-2600

App 163




Wiy 4o vl wwip [ g AV P ’ TEN VN BN P
Form 401 This reserved for office use. :
; - LED
(Revised 01/06) In ﬂ".I:eIOfﬁOe o the ’
Return in duplicate to: Socretary of State of Texas
Secretary of State
P.O. Box 13697 _ MAY 23 2007
Austin, TX 78711-3697 . .
512 463-5555 | Statement of ChangeGorporations Section
FAX: 512/463-5709 Registered Office/Agent
Filing Fee: See instructions
Entity Information
The name of the entity is:

NATIONAL POWER COMPANY INC
State the name of the entity as currently shown in the records of the secretary of state.

The file number issued to the filing entity by the secretary of state is: 0800190597

The registered agent and registered office of the entity as currently shown on the records of the
secretary of state are:  RUSSELL E. MACKERT
THREE RIVERWAY SUITE 1900 HOUSTON,TX 77056

Change to Registered Agent/Registered Office

The certificate of formation or registration is modified to change the registered agent and/or office of
the filing entity as follows:

Registered Agent Change
(Complete either A or B, but nat both, Also complete C if the address has changed.)

[0 A. The new registered agent is an organization (canmot be eatity named sbove) by the name of:

OR
[CJ B. The new registered agent is an individual resident of the state whose name is:

“First Name 713 Lasi Nome Sufx
Registered Office Change
Xl C. The business address of the registered agent and the registered office address is changed to:
5555 WEST LOOP SOUTH _SUITE 300 BELLAIRE TX 77401
Street Address (No P.O. Bax) City Siate  Zip Code

The street address of the registered office as stated in this instrurnent is the same as the registered

Form 401 3
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agent’s business address, |

Statement of Approval ‘

The change specified in this statement has been authorized by the entity in the manner required by the
BOC or in the manner required by the law goveming the filing entity, as applicable.

[ Effectiveness of Filing (seico cither A, B, o C) | i

A. [X] This document becomes effective when the document is filed by the secretary of state.

B. [_] This docoment becomes effective at a Iater date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is:
C. E]Thlsdocummtmkweﬁectuponﬁwwcunemeofafummwfachoﬁwrthmﬂm
passage of time. The 90™ day after the date of signing is:
The following event or fact will canse the document to take effect in the manner described below:

L v Execution |

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument.

T e cdid Dot
(‘A//E('g"e 74 //V/O

Signaturemdtidedfuﬂmizadpason(seeinsumﬁm)

Form 401 4
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FROM :MNATIONAl power co FAX NO. 12813777578 Aug. 23 2007 @5:01PM P2
|
|

Form S03 This space reserved for office use.
(Revised 01
. /06) FILED
Return in duplicate to: .__in the Office of the i
Secretary of State sacretary of State of Texas '
P.O. Box 13697 nien
Austin, TX 78711-3697 Assumed Name Certificate -0 24 2001
512 463-5555 Cor : ;
EAX: $12 463-5700 porations Section |

Filing Fee: $25 A |
I ™ ™ |

The assumed name under which the business or professional service is, or is to be, conducted or
rendered is: NPC POWER MARKETER -

A

The name of the entity filing the assumed name is:

NATIONAL POWER COMPANY, INC. ,
State the nrme of the entity as currently shown in the records of the secretary of state or on its certificats of formation, if

ot filed with the secretary of state, ,
The filing entity is a: (Slect the appropriste catity type below.) ‘
{3 For-profit Corporation (2] Professional Corporation

() Nonprofit Corporation [ Professional Limited Lisbility Company

{J Cooperative Association [ Professional Association

(] Limited Liability Company [ Limited Partnesship

(7 Other '

Specify type of snlity if there is no check box applicable.
The file number, if any, issued to the filing entity by the secretary of state is: 800190597

The state, country, or other jurisdiction of formation is: TEXAS
The registered or similar office of the cntity in the jurisdiction of formation is:

616 FM 1950 Rd. West Ste. 700 Houston, TX 77090

b3 The entity is required to maintain a registered office and agent in Texas, The address of ifs
registered office in Texas and the name of the registered agent at such address is:
5555 West Loop South Ste.300 Bellaire, TX 77401 Russell E. Mackert

The address of the principal office of the entity (if not the same as the registered office) is::
616 FM 1960 Rd. West Ste. 700 Houston,TX 77090 ,
L] The entity is not required to maintain a registered office and agent in Texas, 1ts office address in

Form 53 4
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FROM !NATIONA! power co FAX NO. :2813777578 . Rug. 23 2007 @5:81PM P3

in Texas ig:

- v

1] The entity is not incorporated, organized or associated under the laws of Texas. The address of
the principal place of business in this state is;

The office address of the entity is:

s o BV L _ Period of Duration -
'l‘lwperioddunngwh:chthcasmnnednwnewﬂlbemedn IOyearsﬁomthcdatcofﬁhngwnth

the secretary of state,

OR

[[] The period during which the assumed name will be used is years from the date of filing

with the secretary of state (not to exceed 10 years).

OR

[T} The assumed name will be used until (not to exceed 10 years).
mw/ddlyyyy

" Couity or Countiés in which Assumed Name Used

The county or countxcs where business o professional services are bemg or are to be conducted or
rendered under the assumed name are:

BJ All countios _
] Al counties with the exception of the following counties: i

[J Only the following counties:

Exeeution

The undemgned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument. If the undersigned is acting in the capacity of an a:tnmey in
fact for the cntity, the undersigned certifies that the entity has duly authorized the undersigned in
writing to execute this document.

Date:  $-17-2007 m‘
Pr J-%\d}»l\‘l\

Signature and tite of authorized person(s) (soc Instrictions)

Torm S03 5
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Control Number: 30813

ltem Number: 1

Addendum StartPage: O
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CERTIFICATE OF SECRETARY
OF
NATIONAL POWER COMPANY, INC.

The undersigned, Russell E. Mackert, does hereby certify that he is the duly elected and currently
acting Corporate Secretary and Treasurer of National Power Company, Inc., a Texas Corporation, and that,
as such, he has access to all original records of National Power Company, Inc. and is authorized to make the
following repreenstations.

Shares Held By W Financial Group, LLC: According to the share register of the corporation, W
Financial Group, LLC, as of this date, holds 7,500 shares of the corporation’s outstanding and issued stock.

Percentage of Stock Held By W Financial Group, LLC: As of this date, W Financial Group, LLC
holds 75% of all of the corporation’s outstanding and issued stock.

IN WITNESS WHEREQF, the undersigned has executed this Certlﬁcate as of the 12th day of December ,
2007.

Russell E. Méckeft, v Sécretafy/’f reasurer
National Power Company, Inc.

The undersigned, Russell E. Mackert, Secretary and Tresurer of National Power Company, Inc. , does
hereby certify, as of the 12th day of December, 2007, that Russell E. Mackert is the duly elected and currently
actmg Secretary and Treasurer of National Power Company, Inc and the signature appeanng over his name
is his genuine signature.

Russell E. Mackert

onfidential Treatment Requested
der FOIA By Haynes and Boone, LLP
02) 654-4567

WFG-0056217
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Business Account Application

WELLS
FARGO

Information About Your Accounts

To help the govemment fight the funding of temrorism and money

information that identifies each p duals and

laundering activities, U.S. Federal lew requires finencial institutions to obtaln, verily, and record
S} who opens an account. What this means for you: When you open an account, we will ask for your

name, address, dale of birth and other information that will alfow us to idantify you. We may aiso ask lo see your driver's ficense or other identitying documents.
Bank Name

Wells Fargo Bank ,N A,

co Date Location Number | AU Officer Name Officer Numpar | Ptione Numbe
00808 }02/07/2007 02426 6728 SARAH GRUDIER 80030 281/353-0741
Type of Accouni(s} “Account Numbers Opening Daposi(s)
ACTIVE BUS CKG CHK 3725317550 $500.00 INTX
Information About Your Business
o Contact inforrnation
Busness Name Satomont ating Accress 616 FM 1960 RD W STE 528
W FINANCIAL GROUP LLC H1OUSTON ™
77090-3000
us

Street Address City Stata | Zip Country
616 FM 1960 RD W STE 528 HOUSTON TX {77090-3000 us
E-Mai Address web Sits
Phone Fax Celular Pager
866/520-9023

Business Information
Entity Sub Type Non-Prot | Date Established
Limited Liability Company No 09/05/2006
Current G P # of Employ tndustry
Sinos Date 5 Other Services (except Public Administration)
Description of Business
financial services
Annyat Gross Sales Year Reported Fiscal Year End Country of Regétration Primary Financial Institution # of Locations
$50,000,000 01/01/2000 ' us
Major Supplers/Cusiomers
Sales Market Prirnary States
Local -
Bank Use
Name/Entty Vesification Addrass Verfication Check Reporting
Articles of Organization NORECORD
Pravious Bank Reference intemational Transactions BACC Referene#

607BAC0113038
{Qfgrmation About Owners and Key Individuals
Name D Type Nomber S | tssue Date Expiration Date

ADLEY H ABDULWAHAB prmary| DLIC ]07838976 TX {None 0712872009

Secondary) OTHR | DC WF None 11/01/2009
MICHAEL K WALLENS JR primery DLIC 109255408 TX {None 12/14/2012
NORECORD Secondaryl OTHR | DC WACHQVIA None 02/01/2009
MICHAEL K WALLENS pamery| DLIC 109570611 TX |None 05/14/2011
NORECORD Secondary] OTHR | CC VISA None 01/01/2009

Paga1cf3

BBG2307 (9-035 $4025))

03166 W Financial
002863
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Information About Owners and Key ’"d"‘"'d".ﬁ’s . Stote/ —
Name iD Type Number Country | {33ue Date Expiration Date
Primary
Secondary
Primary
Secondary|
Primaty|
Secondary,
Primary
Secondary
Information About Sole Proprietor
Date of Birth Tax Identification Number (TiN) TIN Type
Residence Address (provide physical address or directional if no physical address exists) Residence Address Line 2
City State/Province ZipPostal Code Country

Overdraft Protection Plan from Savings

For the terms of the Bank’s Overdraft Protection Plan from Savings, see the Bank's current Business Account Agreement.
Customer desires to link the following accounts for Overdraft Protection:

" * wil be inked to 9 nt %
Saving s wil be finked to chek i #
Sawngs account # wil be Enked t0 chedking #
Savings account # wil be knked to ched ]

Certificate of Authority Cross Reference - Existing Customers - New Accounts

For use when persons identified as authorized signers on the Customers existing

authorized signers for the accounts listed on this Business Account Application.

Certificate of Authority are identical {o the persons designated as

Please refer to Certificate of Authority currently on file for account:

Certificate of Authority

Each person signing this Application certifies that:

A. The Customer's use of any Bank account, product or service will ¢
account fee schedule and account agreement that includes the dispute resolution program u
Customer and the Bank relating to the Customer’s use of any bank account or service will be dec:

neutral arbitrator and not by a jury or court trial.

onfirm its receipt of and agreement to be bound by the Bank's applicable
nder which any disputes between the
ided in an arbitration proceeding before a

8. Any one of the person(s} who signs this Applicalion or whose name, any applicabie title and specimen signature appear in the Signature
Capture Section of this Application is authorized on such terms as the Bank may require to:

~

(1) Enter into, modify, terminate and otherwise in any manner act with respect to accounts at the Bank and agreements with the Bank or its
affiliates for accounts and/or services offered by the Bank or its affiliates (other than letiers of credit or loan agreements);

(2) Authorize (by signing or otherwisa) the payment of ltems from the Customer’s accounts(s) listed on this Business Account Application

(including without fimitation, any Item payable fo (a) the individual order
person for the benefit of the person who authorized the item) and the en

(see the Bank's applicable account agreement for the definitions of “item" and "Deposited ltem”),

(3} Give instructions to the Bank in writing (whether signed manually

of the person who authonized the ltem or (b) the Bank or any other
dorsement of Depositdl items for deposit, cashing or coltection

or by a facsimile or mechanicai device with out regsrd to when or by

whom or by what means it may have been made or affixed), orally, by telephone or by any electronic means in regard to any ltem and the
transaction of any business relating to the Customer's account(s), agreements or services, end the Cu
Bank harmless for acting in accordance with such instructions; and

{4) Delegate his or her authanity to another person(s) or revoke such delegation, in a separate signed writing defivered to the Bank.

stomers shall indemnify and hoid the

C. If 8 code must be communicated to the Bank in order to authorize an ltem, and the code is communicated, the item will be binding on the
Customer regardiass of who communicated the code.

D. The information provided in this Application is correct and complete, the person(s) who are signing
names appear in the Signature Capture Section of this Application hold any positions indicated, and

names are authentic, official signatures.

03166 W Financial

002864

this Application and the pefson(s)‘ whose
the signatures appearing cpposite their

Page 2ot 3
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E. The Bank is authorized to inquire at any time about any person whose name appears on this Application with check and/or credit reporting
services and to share this information and information about the Customer and the Customer's account(s) with any affiliate of the Bank

F. Each transaction described in this Certification conducted by or on behalf of the Custamer prior to delivery of this Certification Is in all

respects ratified.

G. If the Customer is a tribal govemment or tribal govemnment agency, the Customer waives sovereign immunity from suit with respect to the
Customer's use of any Bank account, product or service directly or indirectly referred to in this Certificate.

H. The Customer has approved this Certificate of Authonity or granted the person(s) signing this Application the authority to do so on the

Customer's behalf by

(1) resolution, agreement or other legally sufficient action of the governing body of the Customer, if the Customer is not a trust or a

sole proprietor;

(2) the signature on this Application of each of the Customer's trustee(s), if the Customer is a trust; or
(3) the signature on this Application of the Customer, if the Customer is a sole proprietor.

Tax Reporting and Certification (Substitute IRS Form W-9)

Tax D and Number

EIN 20-5507904

Certification: Under penaitias of pedury, | certify that:

1. The number shown on this form is my correct Taxpayer Identification Number, and

2. UNLESS | HAVE CHECKED ONE OF THE BOXES BELOW, I am not subject to backup withholding either because | have not been notified by
the Intemal Revenue Service (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or the RS
has notified me that | am no longer subject to backup withholding (does not apply to real estate transactions, mortgage interest paid, the
acquisition or abandonment of secured property, contributions fo an Individual Relirement Arrangement (IRA), and payments other than

interest and dividends), and

3. 1am a U.S. person (including a U.S. resident afien).

O 1 am sutject to backup withhoiding 1 1 am exempt trom backup withhoiding
Note: The Internal Revenue Service does not require your consent to any provision of this document other than the certifications required to avoid
backup withholding
Certified/Agreed to by:
Certiication Sgnature 1 Printed Name Dato
ADLEY H ABDULWAHAB
RKs ii ea:;arl;yquimd Posn 02/07/2007
Frinted Name Date
D submit manualty
X signature not required { TiftePostion
Signature Capture - Authorized Signers
Authonzed Sagner 1 - Signature Printed Name
ubrhit manually - ADLEY H ABDULWAHAB
= .
0 ture not required
Aumoﬂzm; !g- ner 2 - Sk Printed Neme
Dl submitmanuaty |- MICHAEL K WALLENS JR
| Tela/Postion
ik "”Wﬁ {0 signature not required
Authorized Signer 3 - Sgnsture Printed Name
; MICHAEL K WALLENS
U ] submit manuaily L.
: ;‘ f [ signature not required
Authorzed Signer 4 - Sgnature Printed Name
submit manually _ i
signature not required | Tveroston
Authonzed Signer S - Sgnature Printed Name
[ submit manuatly :
Bq signature not required TifaPostio
Authorized Signer 6 - Sgnature Printad Name
[[] submit manualty
B4 signature not required | T#eFoston
Authorized 7 7 - Signature Printed Name
] submit manually
B signature not required | TtieFostion

© 2005 Wolis Fargo Bank, N.A. All ights reserved.

03166 W Financial
002865
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TRUPPERT

) Mark Turnbull, County Clerk
THE STATE OF TEXAS MONTGOMERY COUNTY, TEXAS

COUNTY OF MONTGOMERY ~

ASSUMED N FOR CORP. Tl

THAT, a) Jt/ IJﬁ' N C’A' ‘-' ng UP L,m‘: &‘dcrsigncd, for the purpose of complying with Chapter 36, ’

Title 4, Business and Commerce Code of the State of Texas, do hereby certify to the following facts:

1 W Cusrom BuoiLbeERS

is the assumed name under which the business or professional services is or is lo be conducted or rendered.

27406 €, RENDERS Lanoswte Bivd, (oo, T 7738
. is the address of the business or professional service. ’

2. Registrant: A L C

3. Names and Addresses: .

M eHAEL LIRLLENS 27406 & Fenberd Lavrojl Bevh,

Name

PrEf DT Sptewt Te 22284
Titie ' Address ;
Name
) ';'i!le - . Address
Name
Tatte Address
Said Corporation/ Company was duly Incorporated/ Associated under the laws of -7—57( "L ’

and its registered or similar office address there is Q,GFM 196 o “)er r ;‘-’1 ¢ s‘ze MQUJT)}, 7?090

County within the State of Texas where the business or professional services sre being or are (o be conducted or rendered under said

assumed name: MDN TG o m\l’

4. The corporation is a ,'C.

/3 day of MDVEN?&

5. The period not to exceed ten {10) years, during which the assumed name will be used is from the

2008 untll the &y of _DM_GJQ&ZD& 4

IN TESTIMONY WHEREOF, L. have hereunto set Y hand , this T £ day orD&(ﬂﬁLﬁ_J@}loa (.
a8 E p 1 :‘

09570611

Y B A

— . . . 03 gﬁﬁ)\zj';ncial




DECLARATION OF
VERNON JONES



IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

VS. : Civil Action No.
3:08-CV-0499-N
W FINANCIAL GROUP, LLC,
ADLEY H. ABDULWAHAB a/k/a Adley Wahab,
MICHAEL K. WALLENS, SR., and
MICHAEL K. WALLENS, JR.

Defendants,

DECLARATION OF VERNON T. JONES, JR. IN SUPPORT OF MOTIONS
FOR APPOINTMENT OF A RECEIVER, ORDER FREEZING ASSETS,
R REQUI IN ND ABL

I, Vernon T. Jones, Jr., make the following declaration under penalty of perjury.

1. I am over 21 years of age, have never been convicted of a crime involving moral
turpitude and am fully competent to make this Declaration. I have personal knowledge of the
matters set forth herein, except for those matters stated on information and belief, and as to
those matters I believe them to be true, and could and would testify thereto under oath if called
upon as a witness.

2. On March 28, 2008, I was appointed by the Court to serve as Special Master in
this civil injunctive action filed by the United States Securities and Exchange Commission.
Pursuant to the Agreed Order Appointing Special Master to Monitor the Sale of Assets Held by
Defendants (“Special Master Order”), among my chief responsibilities are to oversee the

defendants’ liquidation of certain assets and to preserve the proceeds of these sales to create a

pool of funds to provide restitution to investors in securities issued by W Financial Group, Inc.

CWFG”).
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3. Since my appointment, I have attempted, in good faith, to fulfill the oversight
responsibilities assigned to me by the Court. In doing so, I have relied on the defendants’
obligations, as set forth in the Special Master Order, to provide me with complete, accurate and
timely information about proposed and consummated transactions and to generally cooperate
fully with me to assure that the liquidation process provides optimal benefits to investors.
Based on the events described in this Declaration, the defendants, rather than providing full
and accurate disclosure, have withheld essential information, engaged in a pattern of deception
and refused, in some instances, to provide information and docu‘ments in response to my direct
requests. I have also witnessed defendants needlessly squander funds that might otherwise be
available to provide monetary relief to investors. My current powers as a Special Master have
not given me the means of dealing adequately with the defendants’ conduct. Accordingly, I
have concluded that the interests of WFG investors require more stringent equitable relief,
including an asset freeze and the appointment of a Receiver over all the defendants’ assets.

4, After my appointment as Special Master, I immediately established contact with
the defendants and their attorney, David Fielder, and arranged a personal meeting for the
purpose of providing me with an overview of the nature and value of the assets to be liquidated
and their approximate value. A limited number of documents were supplied to me by the
defendants in timely fashion by e-mail.

5. In my initial communications with defendants and David Fielder, I learned that
certain assets had already been liquidated. The proceeds of these transactions were, in part,
transferred by W Financial to the Special Master account. The defendants, however, insisted
that they needed to retain substantial funds to pay the operating expenses of ongoing

businesses, including significant expenditures for National Power Company (*"NPC”), a retail

RE: SEC v. W. Financial, et al. 2
Declaration of Vernon T. Jones, Jr.
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marketer of electric power. Defendants were also making periodic transfers from the proceeds
of liquidation to Haynes & Boone, defendants’ counsel, to pay attorney’s fees.

6. The face-to-face meeting I requested was held in the office of NPC in North
Houston. The defendants, defendants’ counsel, the Special Master, and the Special Master’s
counsel participated in the meeting. After covering background information on the case with
the defendants, we discussed the status of liquidation efforts already in progress. During the
meeting, it was established that there were four primary categories of assets to sell: (1) NPC
[defendants’ estimated value $5 to 8 million]; (2) a real estate and home building business with
one rental and two nearly completed houses as well as seven unimproved lots in a subdivision
of North Houston [defendants’ estimated value $2.9 to 3.8 million]; (3) Texas Auto Pros, a low-
end car auto dealership on four leased lots in the Dallas area [defendants’ estimated value $2.0
to 2.4 million]; and (4) a death benefit life insurance policy on an unrelated individual
[defendants’ estimated value $250,000 to $350,000].

7. Defendants’ representation that NPC was the most valuable W Financial asset
comported with information conveyed to me by the SEC, whose belief was also based on
statements by defendants and their counsel. Accordingly, many of my initial activities focused
on the valuation and liquidation of this asset.

8. Before I became involved in the liquidation process, defendants had already
established a bidding process for sale of the electric power company. As bids were due by April
7, I undertook the process of familiarizing myself with NPC's operations. I reviewed and
discussed with defendants and others affiliated with NPC, NPC financial reports and offering
documents. I reviewed budget reports with David Barrett (“Barrett”), Senior Accountant for
NPC, who was presented to me as the person most knowledgeable about the books and records

of W Financial entities.
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9. Based on my experience in the power retailing industry, it was immediately
apparent that there was a lack of industry background and expertise among the persons
operating NPC, including Richard Hunter, NPC's President, as well as little understanding of the
resources required to manage the operation. The defendants, however, had retained a credible
sales representative and the companies purportedly interested in bidding for the company were
known industry players. Accordingly, I decided that the bidding process should be completed,
and we scheduled a “bid opening” meeting at NPC on Tuesday, April 8.

10. No bids for NPC were submitted on April 7. From my experience, a lack of bids
by companies I knew were then making acquisitions of this type of operation indicated likely
issues with NPC’s sales obligations or possible legal issues. In the April 8 meeting, attended by
the company’s sales representative, Intelometry, we discussed alternate sales strategies. I
emphasized the need for close management of daily operations to ensure that NPC did not lose,
or bleed, its remaining cash. In spite of the now-questionable value of NPC, the defendants
insisted that additional funds from the sale of WFG assets should be invested in NPC in the form
of a “hedge” to lock in the value of the NPC sales contract portfolio. I declined to give my
consent, pending a more complete analysis of the value of the company’s operations, including
detailed budgets for continued operations of the type required to manage the risks in such a
company and a current “mark-to-market” calculation of the company’s sales portfolio, a key
indicator used in the industry to determine value.

11. As NPC did not have the resources or expertise to do the critical mark-to-market
analysis, this task was undertaken by Intelometry. Intelometry’s report, furnished to me on
April 11, 2008, established that the value of NPC’s sales portfolio was a negative $1.75 million.

This deficit was the result, in part, of NPC's contracting with customers to provide electric power
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at a fixed rate while failing to secure a long-term source of electric power at a cost low enough
to make sales to these customers profitable.

12.  After studying the mark-to-market report, I concluded that NPC was not salable
by industry standards and any additional funds spent to operate the company would result in a
net loss to investors. I immediately notified the defendants of my conclusion that NPC close to
preserve any investor cash that it might possess. In particular, I emphasized to defendants my
concern that neither NPC nor WFG use investor funds to purchase the hedge, estimated by
them to cost $1 million.

13. At the time I received the “mark-to-market” report, I had no meaningful or
reliable financial reporting on NPC beyond the status and activity in its bank accounts.
According, it was agreed that the defendants would voluntarily turn over $650,000 to the
Special Master, while retaining approximately $350,000 for working capital for NPC, pending my
review of financial reports to determine the appropriate level of funding necessary to operate
NPC and to provide defendants with a final opportunity to pursue several non-industry, private
equity buyers described by defendants as still interested.

14. Over the next week, defendants did not produce a credible potential purchaser
for NPC. Defendants also failed, in spite of numerous requests and promises, to provide
financial reports and budgets necessary for the refined determination of required working
capital. I continued to express my concern that NPC was bleeding money that otherwise would
be available to repay investors.

15. During this period, I repeatedly asked defendants for a shuttering plan for NPC
that included an evaluation of liabilities such a shutdown could create. I was told that NPC had
asked its regulatory counsel, Brown and McCarroll LLP to provide advice for a plan being

developed.
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16. On April 25, 2008, I was abruptly informed that David Barrett, the Senior
Accountant of NPC, was preparing an offer to purchase NPC. On April 28, Barrett submitted a
written offer to purchase 100% of NPC stock for $1 million.

17. I had concerns about this transaction, given Barrett’s close relationship with
defendants and the fact that he had been the source of all financial information on NPC
provided to the Special Master. It was represented to me, by Barrett and/or the defendants, in
response to my question of source of funding for his offer, that he was pooling funds provided
by various “friends and family members.” I also requested that the defendants quickly provide
me with all documents relating to the transaction. Even though I specified the need for all
documents relating to the closing of the transaction, defendants failed to provide these
documents. Nonetheless, based on the oral representations made to me and the fact that
another equally lucrative offer was highly improbable, I consented to the transaction.

18. On May 1, I was informed that the transaction had been consummated and that
the title company was holding the funds. A true and correct copy of the sales agreement
between Barrett and WFG is attached to this declaration as Exhibit 1. Although I expected to
receive funds directly from the title company, I received on May 5 exactly $1 million from the
WFG bank account

19. In the aftermath of the sale of NPC, a number of events occurred that
undermined my belief in the good faith, honesty and competence of the defendants.
Immediately after the sale, I received calls from third parties about pending lawsuits in Texas
state court involving NPC. Although one or more of the defendants must have been aware of
these lawsuits, they had not disclosed this material information to me. Instead, I was informed

about these lawsuits by counsel for the plaintiffs in these state proceedings.
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20. Attached as Exhibit 2 to this Declaration is one of the lawsuits revealed to me by
plaintiffs’ counsel, Robert Lovell, after the consummation of the sale of NPC to Barrett.
Plaintiffs, members of the Lateef family, owned a majority of the stock in NPC prior to its
acquisition by WFG. Curiously, this lawsuit alleged that Wahab conspired with the Lateef's
counsel to induce the Lateefs to sell their interest in NPC to Wahab a total of $750,000,
consisting of the forgiveness of $250,000 in debt and a payment of $500,000. The Lateefs
seek, among other relief, to rescind the original sale of NPC.

21. Attached as Exhibit 3 to this Declaration is a second lawsuit disclosed to me by
plaintiffs” counsel, Rodney Moton, after the sale of NPC to Barrett. Plaintiffs, R. Dennis Fields
and Winfred Fields purport to be minority owners in NPC. The lawsuit seeks actual and punitive
damages from NPC’s purported failure to adhere to agreements with the Fields and Fast Track
Energy, Inc., an entity that appears to be affiliated with the Fields. In a telephone conversation
I had with Moton, he asserted that the Fields claimed a minority interest in NCP of as much as
40%, rather than the 15% consistently represented by the WFG defendants.

22. ON May 9, defendants’ counsel requested that I transfer $150,000 of the $1
million purportedly paid by Barrett, to compensate the minority owners for their interest. 1
informed the defendants and their counsel that I considered them in violation of the good faith
requirement of the order, based on their failure to disclose the existence of lawsuits regarding
the minority ownership of NPC, even though this information was responsive to questions I
posed to them prior to the NPC transaction.

23. When I recounted to the SEC and to my own counsel the existence of the
previously undisclosed lawsuits, both expressed concern that the sale of NPC may have been a
sham transaction with the ultimate intent of profiting defendants. Alarmingly, both Barrett and

defendants failed to respond to my requests for basic information about the transaction. On
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May 7, David Barrett declined to answer my question as to whether any of the defendants were
involved in the financing of his deal. I also requested that Barrett and defendants provide all
bank statements for all accounts, including those of NPC, through the closing.

24. When I finally received bank account statements on May 13 and May 15, they
raised additional serious questions about defendants’ candor and financial responsibility. The
statements reflected continued access by the defendants to the accounts of NPC well past the
closing date of the alleged transaction to a third party. The statements disclosed that
defendants had made undisclosed transfers of substantial amount of money from the liquidation
of WFG assets to various WFG-owned enterprises. The statements disclosed transfer of more
than $313,000 from WFG to NPC in the five business days before and including the day of the
sale closing. These transfers were never disclosed to me and would have been unacceptable in
light of my frequently expressed concern about NPC'’s continuing losses and the need to recover
at closing the company’s remaining cash. Additionally, the bank records disclosed the use of a
total of approximately $125,000 of WFG funds in connection with the operation of W Custom
Home Builders, significantly more than the $30-$50,000 represented to me in my meeting with
defendants in early April. There were also discrepancies in amounts apparently received from
the sales of Texas Auto Pros assets to the WFG account and the amounts subsequently
transferred to the Special Master account.

25. The next few days brought even more disturbing revelations of deception and
mismanagement of funds by defendants. In light of the questions raised by defendants’ recent
conduct, defendants and their counsel agreed to a meeting on May 21, 2008 to discuss these
developments and facilitate receipt of the long requested transaction documentation. Just a
couple of hours prior to the commencement of the meeting, defendants’ counsel, David Fielder,

telephoned me to reveal that defendants had just revealed to him that they had, in fact,
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financed Barrett’s purchase of NPC. During the meeting, defendants admitted that they had not
only provided the $1 million purchase price, but had also, collectively, provided Barrett with
additional an additional $1.25 to $1.5 million to operate NPC, claiming that these funds
constituted “their own money” received from “their other jobs.”

26.  These revelations were shocking on a number of levels. First, the fact that
defendants had financed the purchase of NPC was clearly a material fact that they should have
disclosed to me in response to my inquiries before the closing of the transaction. Second, the
additional $1.25 to $1.5 million supplied by defendants was provided at a time when WFG
purportedly no longer had any ownership interest in NPC and, accordingly, this infusion of
capital by defendants seems inexplicable. Third, in spite of numerous requests from the Special
Master and the SEC, defendants have yet to provide documents that specify the source of the
$2.3 to $2.5 million they contributed to the sale and subsequent operation of NPC. Accordingly,
defendant’s claim that the funds are not related to the WFG fraud cannot be substantiated.

27. Fourth, defendants must have been aware that there was a substantial risk that
any additional money contributed to NPC would be lost, as I had discussed with them
repeatedly that NPC was insolvent and should be shuttered to prevent additional loss. As set
forth below, NPC has now closed its doors and defendants’ money is not recoverable. Even
assuming the truth of defendants’ claims that the $1.25 to 1.5 million came from a source other
than WFG, the profligate use of this money was detrimental to investors. As I expressed to
defendants, rather than being wasted on an insolvent enterprise, there funds could have been
reserved to provide additional restitution to WFG investors.

28. Fifth, while I had never directly inquired about assets under the control of
defendants, defendants’ ability to produce $2.2 to 2.5 millions with little or no delay was

material to a number of discussions that we had engaged in during the past several weeks. For
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