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CAUSE NQ. 01-61240-3

DAVID R. BROWN

N THEE CCUMTY COURT
V. AT LAW NUMBER THREE

D R. BROWN CORPORATION and
BILL FLEEMAN

NUECES COQUNTY, TEXAS

&N LN UM Uy, O U

MUTUAL RELEASE AND SETTZ AT AGREEMENT

1 Parties to the agreement. The following are partias 10 this agreement.

a. “The Brown [nterest,” meaning David Zrown, Linda Brown, Danny Brown, and
Stacy Browm;

b. D.R. Brown Corporanion, referred w 2s “1he orporanon™; B

c. Bill Flezman;,

d. Pepe Guerra; and

€. the shareholders of the Corporation whs sizn ihis agreement or who become
parties 10 this agreement. A shareholder who wishes w bucomz & party to this a.;reémen; shall
completely fill out, execure, have nowerized, and reunm = 3hereholder Agreemen: Form (in the
form on page 1} of this agreemenrt) 10 Pepe Guerra s1 1.0, Tox 3527, Alice, Teras 78333, within
30 days of the effective date of the agreement.
2. Pu.tﬁose of the agreement. Various disputes bave orisca concerning tie Corporution, its
stock, its debts, its assats, and its operation and araony s Corporanion, its fermer officers, its
creditors. and its stockholders. These are just eramsic o7 the dispuies et have arisen
concerning the Ceorporation and not a complete dessriviion of the disputes this agreement i$

intended 10 resolve. This agreement is imtended to rasolv: all 4ispuies between or among Ge
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parties to this agreement which concern in any way whatsoever this agreernent or the
Corporation or both.

3. Agreement to sale of the Corporation’s a5:2:3. ID.R. Brown Corporation and the
shareholders who sign this agreement approve the salz of all or subsieatially all of the
Corporation’s asserts.

4. Assets that will be used 1o fund this settdement. The Brown Interest, 87l Flesman, and
D.R. Brown Corporation—one or more of whom claimed #n inigrest in the pending patents for
the ailer coupler, the “Bar 2% wademark, the right 1 vse hi pending patenis, and the dics for
the rrailer ¢oupler componenis—-agree tial the pending parcas for e wailer couplar, the ~Bar 27
wrademark, the License agreement for the pending paizais, end the dies for the Taslar couplers
shall all be artempred 10 be so0ld and any proceeds diswribuica under this agreement.

5. Appointment of trustee to hold assels for sniz. The parties appoint Pepe Tuerra 2S

trustee of the pending patents for the Tailer coupler, the “2rr 27 wademerk, the right 10 use the

£

pending paients, and the dies for the vailer coupler componenis. Pepe Guera shall hold the

assets as uwustee for the benefit of the parnies 1o this agreemen, and he is authorizad 1o distribute
the proceeds of the sale of the assets according 1o the teirns of thus agreement. The musiee is also
authorizad 1o borrow money if necessary 1o administer this azrcement and © 2gre 10 pay 2
higher rate of interest if necessary 1o secure the requirzd fnding. I at any .:ime Pene Guerra
cannot serve as trustee and the parties canmot agree on 7 7wuaiee, then the partics agree that the
County Court at Law WNo. 3 of Nueces Counry, Texas, shall choose the trustee. The trusies shall
send each shareholder of the Corporation a copy of this agraement within seven davs after the

effective datc of this agreement.
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6. Appointment of an arbiter. [n the event that any pariies cannot agree on any dispute

relating In any way whatsoever 1o this agreement or relating o any dispute betwoen any parties
w0 this agreement, then any party 1o this agrsement may 2oply 0 the County Cou:t ar Law NQ. 3
of Nueces Counry, Texas, for appoinunent of an arbiter o resolve the dispuie in the County
Court Na. 3 of Nueces County, Texas. The arbitration shall be held in Jim Wells Counzgy, Texas,
within twenty-one days of the date of the appoinumen: of the arbiter. The arbiter shall render 3
decision within seven days of the arbitration hearing. The pamies agree to arbitration DUrsLEnT 10
the enms of this agreement, and waive teson 1o judicial process, of sny dispute relating in apy
way whatsocver to this agreement o1 Iclatng to 2ny dispwie between 2ny partizs o s
agreement; the arbiter’s decision on such marters shall be “inzl. The parties 10 the arbiration -
sball each pay one half of the arbiration fees prior to the acbimation and the lesing parly or
parues 10 the arbirraton shall reimburse the prevailing namy or parties to the. arbiration, as
determined by the arbiter.

7'. Priority of distribution of sale proceeds. Stackhslfers who do not bocome partiss i3
this agreement 2re entitled 10 no distribution under the agreoment. The cash proceeds of the sale
shall be distributed as follows:

a. | Fivst priority. The reasonable expenscs of the wustes, any taxes owed by
Corporation, any anormey fees or expenses of patent anomey George Gray, and any finder’s fee
shall be paid first out of any cash proceeds.

b. Second prioriry. After payment wn full of Hsi-orionty obligarions, the remaining
cash proceads shall be used 1w pay the Corporation’s trads pavebles and notes.

C. Third priority. A stockbolder owning paic-for shares (shares purchasad for one-

dollar cash per share) at the time of signing this agreemeni ¢r Shareholder Agreement Form shall

Page 3 ot 1}
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elect 10 become either a third priority or a fourth priority sharcholder but not both. A paid-for
stockholder whose number of shares is not stated in this agreement shall state the aumber of
paid-for shares owned at the ume the stockholder signys this 2gTeement, and the number of shares
claimed is subject 10 verificaton by the trustee and, if necassary, a;bi:ratioh pursuani 0 the lerms
of this agreement. After payment in full of second-priority obligations, the remaining cash
proceeds shall be used to repay the ird-prionty paid-for siccicholders at one-doliar per shase
until they have been rapaid one-dollar per share for every pad-for share such stockholders own.
David Brown owns 25,000 shares of paid-for stock pursuznt 1o mansfer from rhe Shavns. He
may clect either third priority or fourth priority statis ior these 25,000 shares; the Browns’
remaining shares shall be used w calculate any dismibuticn »nder § 7.d. Any shara fOr which.a -
paid-for shareholder has been paid a doflar pursuant 1o this agreement shall be tenderad bagk
the Corporation.

d. Fourth priority. Afier paymen: in full of third-sriority obligations, 50% of the
remaining cash proceeds shall be distibuted 50% 1o the foorth priomty shareholders untll they
have been repaid onedollar per share for their peid-for sharcs and 50% shall be dlstribﬁxed 10
Bill Fleeman. Once the paid-for shareholders have becn paid one-doliar per share for their paid-
tor shares, the remaimuaog cash and non-cash proceeds shall b2 distnbuted 10 the ourth pronty
stockholders and to the Brown Inlerest in proportion o their ownership in rhc. Corporation as

evidenced by the number of shares owned at the tme of the disuibudon of the procreds. The

Corporatioz shall receive no distmibution under this seciion for any sheres hcld by the

Corperation, end shares held by the Corporation shall not effect the calculation of any

disaibetion under this section. By way of example only, it

[#]

tourth-prionity stockholders own

three shares of patd-tor stock and the Brown lnterest ovms scven shares of stock at the time of

Page 4 0f 11
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Jistribution of the proceeds, the first six dellars of proceeds would be split thres dollars 10 the
fourth-priority shares (which would repay them wn full for sheir shares) and thres do]lafs 10 the
Brown Interest; any remaning cash and nop-cash proceeds vould then be Splii 30% 10 the fourth
priority~shares and 70% to the Brown Interest.

e, Distribution of the Brown Interest. David Frown, Linda Brown, Daany Brown,
and Stacy Brown, combined, own a total of 3,366,517 shares in the corporation (#hich do not
wmclude the 25,000 shares of paid-for stock referted 1o in 7 7.2, and this number of shares will be
used 10 determine any dismribution under T 7.d. Any distribvdion under § 7.d as a result of chose
shares, if any diswiburion is made 10 any shareholder under 7 7.4, will be dismibured 100% 1w
Bill Flecman.

8. No further stock 10 be issued. The Corporaiion wriyanis that it has issted no new shares
of stock since June I, 2001, and that it will not 18sue any new shares of stock 10 any person, nor
will the Corporation issue or wansfer currendy held weasur shares, if any, 10 any person.

9. Waiver and release of other claims. The pariiss intend tat this agreement resolve all
dispules that might &xist among or between themselves ralnting in any way 10 this 2greement of
the Corporation or both. Each party to this agreement harehy wwaives any claim the party may
have against any other party to this agreement based upon senduct occwring befors th: signing
of this agreement. Each party to this agresment releases svary other party 0 this agreement fom
any and all claims or causes of action of any kind whaiseover that the party has or right have,
Imown or unknown, now existing or that rmight arise in the fusure, direetly or indirectly related 10
the Corporation or this agreement or both, it being wntend=d that this agreement release all claims
of any kind which 2 party might have agamnst any other party or pamies, whether or not the claim

1

nas been made prior to the signing of this agreement or has deen reduced 10 judgment, to the

Page Sof 1}
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extent such claims are based wholly or partly on ¢onduct eccurring prior w the signing of this
agreement. For example and not by way of limitation, the stockholder parties agree 1o release the
Corporation and the Corporation’s cwrent and former direciors, officars, and employees from
any claims for secuntes violations or mismanagement of the Corporarion; the Corporauon
agrees to release its current and former officers from any claims for mismanagement; the Brown
Interest agrees 10 release the Caorporation and is cument mapagement from any claims for
mismanagement or payment of past due salary; and £ill Fleernan and the Brownas agree to
wansfer their rights and interests in the pending patents, including the right 10 use the pending
parents, w Pepe Guarra as wrusiee under this agréement.

10. Release of trustee from liability. The pammics homby release Pepe Guerra, or any other -
person who may serve as trustee of the assets 10 be sold under this agreement, from all liability
whatsoever related 1o any decision, act, or omussion conumined in his capacity as irustee,
including his own negligence. This release of liability dons not release Pepe Guerra, o7 any other
person who may serve as trustee of the assets to be sold under this agreement, fom liability for
any intentional or grossly negligent decision, act, or omissien.

11. No contest clause. Any party to this agreernent, or any non-party claiming 10 be a third-
party beneficiary of this agreeraent, who resorts 1o a sourt o challenge this agrsement or 1o
resolve a dispute involving 2 party to Tis agreement shall forfeit any rights such pasty or non-
party may have under this agreement. This clause does nat apply 10 any application for
appointment of an arbiter or of a wustee in County Counr Mo. 3 of Nuzces County, Tcxas,
pursuant to this agreement.

12.  Finder’s fee. A sharcholder who first contacts or contacted the eventval buyer of the

pending patenis mentioned in this agreeinent shall be entitled 10 a {inder's fee of 39 of the gross

Page 60f 11
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proceeds of the sale. David Brown is authorized 1o solicit offers 10 purchase the assets, The
wusree may designate other persons in addition 1o David Zrown who are authorized o solicit
offers to purchase the assets. No shareholder may contact 2 poiential buyer who has already been
contacted by another shareholder. The mustee shall have tae suthority to accept the offer
purchase the assets that is in the best mlerests of thc pariics 1o this agreement. Sefore accepling
eny offer, the trustee shall potfy Bill Fleeman, Peier McRride, David Brown, and the
Corporation by telephone, fax, or in person of an offer the wusize intends 10 accept to allow them
at least two calendar days to cormument on the offer.

13. Executiog of necessary documenss. Every paity 10 his agreernent agraes o execure
wharever documents may be required to facilitate or giva 2{iact to the terms of dus agreement, -
the administration of this agreement, the sale of the asseis, e Aisyibunon of the procesds under
this zgreerment, and/or the party’s obligations under this agreement. This psovision of the
agreement is subject 10 the arbitation provision of the agrzement. The Corporation and the
Browns agree (0 enuy of a judgment in Cause 01-61240-2 in the County Cowr a1 Law No. 3 of
Nueces County, Texas, which establishes ownership of the narent rights in Bill Fleeman pursuam
1o his pnior fereclosure.

14. Authority to sign the agreementi. Each person execuring dus agrecmm-t. angd each
shareholder who becomes a parry w0 thus agreement weorrenis that he or she has read this
agreersent and fully understands it, that be or sixe is of lzgal 250 and legally compeient 1o execute
this agreement or the awtached sharcholder agreement, thar e or she s legally authorizad to sign
the agreement or the antached sharcholder agreement on behadf of the person or entty he or she is
signing for if por signing for himself or herself, and thar ke or she has executed this agreement or

the anached shareholder egreement of his or her own iren will and sccord withows relience on

Page 7of 11
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any representation of any kiad net expressly coniained in this agreement or the atached

shareholder agreemenyt, including but pot limited to representations by a party or a party’s

attomey.
18, Multiplc originals. This agreement may be executed in muluple originals
16.  Eatirc agreement. This agreement constitutes the entise agreemient ameng the parties (0

the agreement and no agrsement among the parties 10 this agreement conceming any subject of
the agreement has been made except as set forth in the agreement.

17. Whep agreement becomes effective. This agreement becomes effective upon its
exccution by the Corporation, David Brown, Bill Flesmug, and Pepe Guerra It shall be effective
as to any other shareholder upon that shareholder’s oxecuticn of the agreement or completiQn .
and return of the shareholder’s Shareholder agreement Form. Rach shareholder at the time he or
she signs the agreement or Shareholder Agreement Form shall provide an address ar which the
shareholder authorizes any ootuces 16 be sent to the shorcholder conccmmg. the Corgoraron or
this agreement.

SIGNED BY:

/%
D.R. BROWN CORPORATION,BY
AUTHORIZED REPRESENTATIVE

éf}’d‘/ Mu/gkf%-g Cheismom

(NAME OF REPRESENTATIVE)

: - 1] < .
Before the undetsigned notary personally appeared 27{“’ /"/I K».,a/;
(name of representauve) who, upon being duly sworn, deposed and said that he or she
executed the foregoing agreement on behalf of the corporation for the purposes and

considaranon expressed in the agreement.

Page Bof 1l
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Subscribed and swom 1o before me this /.=  day of W/Q/UQ/{/ , 2002.
) e .
el B C S
VA B £ 2 4 Y
Texad Notary Public ' A
BUL FLEEMAN
Before the undersigned notary perscnally appeszred Bill Fleeman who, upon being
duly sworm, deposed and said thar he executed the foregoing agréement for the purposes and
consideranion expressed 1 the agreement.
Subscnibed and sworn 10 before me this cay of , 2002.
— Texas MNotary Public
DAVID BROWN
Before the undersigned notary personally sppearsd David Brown who, upen bewng
duly sworn, deposed and said that he executed the foregaing agreement for the purposes and
consideration expréssed in the agreement.
Subscribed and sworn 1o before me tus day of , 2002,
Texas Motary Public
Page 9 0f 11
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Subseribed and swom to before me this day of ., 2002.

Texas Notary Public

o

BILL FLEEMAN

Before the undersigned notary personally appsared 811l Fleeman who, upon being
duly sworm, deposed and said wat be executed the {oregoing agreement for the purposes and
consideration expressed in the agreement.

e
B </
Subscribed and swomn to before me this /;); day of /—m C‘///")__J 2002.

-

0 e,

TN )
PAM DEBOLY u
/ -z
N ) :
o St 20T

My Comrn Exp May 13 2602 P i
i Texas Notary Public

L

%

R - i e

BAVID BROY

Before the undersigned notary personally sopsered David Brown who, upon being
duly swom, deposed and said thar he executed the {oregoing agreement for the purpossy and
consideration expressed in the agresment.

Subscribed and swor 10 before me this Jé}; day of }/m J’ﬁ, 2002.

Texds Notary Public

PAM DEBOLT
wotiry Pudlc

STATE OF TEaAS

W My Comm Exp May 19 2002

L S ™ on —ann s S ann Sl Ve AR

B8 van v iy
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EPE GUERRA

Before the undsroigned notyy personally appazred Pepe Guerss who, upon i:cmg
duly sworn, deposed and said thar he exccqled the foragoing agresment for the purposss apd
consideration cxpressed m the agrevmen.

Subsaribed and sworn W before me this B dmyof _ Marchh  acon

&D’U’u\é\ _aga(k A As -
Texas Nowusy Publis

"SAMA GUERAA
noRM Punt

Page 100t 1}
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SHAREHOLDER AGREEMENT FORM

The undersigned shareholder hereby acknowledges eeept of e foregeing Mutual
Release and Scrlement Agreement and wishes 10 Become o party 16 the Mutual Release and
Semlement Agreement and agress to be bound by the Mutual felzase and Senlement Agrsement.

The undersigned shareholder is the curent ovmer of

{(number of shures) shares of paid-for stock n D.R. Browm Corporation and heredy elecls
T Third Prionty or [ Founh Prionty status (sclect only one) for diess shases.

The andersigned shareholder directs that he or she b2 220t pouces concerming the Muwal
Release and Semlement Agrecment wo the following address:

Address Line 1

Address Line 2;

Ciry.

State 2ad Zip

SIGNED BY (print narme of shareholder)

REHOLDER'S SIGNATURE

Before the undersipped notary pevsenally “ppwerad Jo&z L. @{UW
(name of sharcholder) who, upon being duly sw.am, deposed and said whit he or she
exzcuted the foregaing agicemens for the purposss »nd coasideranon expressed m o the

agrecTnens.
Subscribed and swarn o befare me this Brin oy of Marcin , 2002
o Qc‘iw- (EAW:\/
2 NORMA GUERRA ¢ Texas Noury Yﬂubhc

AL,
N Aty Pybie y
A > STATY OF TEXAS B
Q 7 sty Conm €ai 332903005

R
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