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KYLE S. CLUFF 
2592 West, 2575 North, Farr West, UT 84404 

(801) 731-7940 (home) 

FAX 
TO: Attn: Adam Piatt FAX # 314-884-9082 
COMPANY: Attorney 

FROM: Kyle S- Cluff DATE: September 2,2010 
PAGES: (Includes cover page) 12 
Message: RE; Defense documents for Daiyl Acumen. Call me on my cell at 801-675-0594 if you need 
more information or clarification. 

Sincerely, 

Kyle S. Cluff 
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Dennis Cluff 
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From: Kyle Cluff [kycluffi@msn.corn] 
Sent: Monday, March 01, 2010 12:26 PM 
To: Dennis Cluff 
Subject: FW: Current Valuation 

Date: Sat, 31 May 2008 14:02:51 -0600 
From: xtagged@gmaiLcom 
To; kycluff@msn.com 
Subject: Fwd: Current Valuation 

— — Forwarded message — • — -
From: Jason P. W e b b <jason@advantialaw.com> 
Date: Thu, May 15, 2008 at 12:57 PM 
Subject; Current Valuation 
To: Andres Esquivel <xtagQed@Qmail.com> 

Hi Andy, 

John asked me to email you regarding our current valuation. As of our last 
valuation based on our most recent transactions 1% of the company is worth 
at least $50,000. 

Hope you are having a good t ime. Talk with you soon! 

I f you have any questions or comments, feel free to call me. 

Sincerely, 

Jason Webb 
Registered Patent Attorney 

Helping You Succeed 

Advantia taw Group 
9035 South 1300 East 
Suite 200 
Sandy, UT 84094 

Voice (8Q1) 272-8368 
Fax (801) 748-1030 

This email and any attachments contain information from Advantia Law Group, 
which may be confidential and/or privileged. The information is intended to 

3/1/2010 
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mailto:xtagQed@Qmail.com
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Dennis Cluff 

From: 
Sent: 
To: 

Kyle Cluff [kycluff@msn.com] 
Monday, March 01, 2010 9:31 AM 
Dennis Cluff 

Subject: FW: Dani Utah is yours! from my phone i will send you docs tonight 
Attachments; SSPXQ493.jpg; SSPX0437.jpg; SSPX0484.jpg; SSPX0482.jpg; SSPX0469.jpg; SSPX0467.jpg; 

IMGA0043.JPG; chromex.jpg 

Date: Sun, 27 Dec 2009 15:52:39 -0700 
Subject: Dani Utah is yours! from my phone i will send you docs tonight 
From: xtagged@gmall.com 
To: Dani.j3e@live.c0m 
CC: salquinones@q.com 

"Andy sold XTAGGED FOR MILLIONS" "NOW HERES BUZZ/WISER OUR NEW DRINK" 
So now what! here's the new BUZZ around town. 
The club who pre orders the most cans of BUZZ/WISER gets big xtagged bash for the new commercial 
BUZZ/WISER parody of old Budweiserfrog commercial from the 90s but this t ime with xtagged responsibility 
(BUZZ DRIVING IS DRUNK DRIVING!) 
its a energy dr ink with vitamins and a secret ingredient that guarantees that you will not go home with a ugly 

person No beer goggles guaranteed! LOL 
Just kidding the secret ingredient is for NO hang overs or your money back, get it BUZZ WISER, A TASTE OF 

KARMA, 50% of profits goes to M.A.D.D and free taxi service in all places! our upcoming frog commercial with 
Buzz & Wiser is being considered for Superbowl commercial so each state club gets blowout exposure party, 
you do remember the frog commercial right call dani (xtopia) at xtagged if you are interested Search 
Xtopia AT XTAGGED or BUZWISR 

Your E-mail and More On-the-Go. Get Windows Live Hotmail Free. Sign up now. 

3/1/2010 
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information is provided for the sole purpose of assisting you 
^ o b t a i n i n g information about domain name registration records. 
Any use of this data for any other purpose is expressly forbidden without 
the prior written 
permission ofGoDaddy.com, Inc. By submitting an inquiry, 
you agree to these terms of usage and limitations of warranty. In 
particular, 
you agree not to use this data to allow, enable/ or otherwise make possible, 
dissemination or collection of this data, in part or in its entirety, for 
any 
purpose, such as the transmission of unsolicited advertising and 
solicitations of any kind, including spam. You further agree 
not to use this data to enable high volume, automated or robotic electronic 
processes designed to collect or compile this data for any purpose, 
including mining this data for your own personal or commercial purposes. 

Please note: the registrant of the domain name is specified 
in the "registrant" f ield. In most cases, GoDaddy.com, Inc. 
is not the registrant of domain names listed in this database. 

Registrant: 
steve k 
5445 dtc parkway 
greenwood village, Colorado 8Q111 
United States 

Registered through; GoDaddy.com, Inc. (http://www.Qodaddy.com) 
Domain Name; XTAGGED.COM 
Created on: 29-Oct-G7 
Expires on: 29-Oct- lO 
Last Updated on: 14-Feb-J.O 

Administrative Contact: a 
k, Steve info@xtaqQed.com ^ ^ ^ 

g r ^ e n w o ^ v i l l ^ g e , Colorado 801 l l r ^ ' f f i ^ u t P ^ ^ ^ 
United States ^ ^ " i f j ^ r C 
+ 1.7193609398 

Technical Contact: 
k, Steve in fo@xtaqqed.com 
5445 dtc parkway 
greenwood vil lage, Colorado 80111 
United States 
+1.7193609398 

Domain servers in listed order: 
NS5.SOITCOMCA.COM 
NS6.SOFTCQMCA.COM 

Registry Status: clientDeleteProhibited 
Registry Status: clientRenewProhibited 
Registry Status: clientTransferProhibited 
Registry Status: ciientUpdateProhlbited 

3/1/2010 
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CONVERTIBLE PROMISSORY NOTE 

$ Partner one percent Ownership! Salt Lake City , UTAH 
05/27 , 2003 

FOR VALUE RECEIVED, the undersigned, Xtagged 
, a •_... INC corporation with an address of 475 Pages 

lane (the- "Corporation"), agrees and promises to pay to _% (the 
"Holder"), with an address of , the principal amount of 
$_% f together with interest at a rate of 3% per annum. 

1, Payment. Payment shall be due and payable as follows: 

(a) The unpaid principal amount shall bear interest, beginning on the date 
outstanding, at a rate equal to the sum of 3 % per annum. Interest shall be 
computed fbr the actual number of days elapsed on the basis of a year of 365 
days, 

(b) Except as otherwise provided herein, from the period beginning on the date 
outstanding until n12/31i , 2009 , interest only shall be due and payable 
either [select on© of the following]: 

• annually on the last Business Day of December, with the first payment of 
interest commencing , 20 ; or 
• semi-annually on the last Business Day of each June and December, with the 
first payment of interest commencing 3 20 ; or 
• monthly on the first Business Day of each month with the first payment of 
interest commencing 20 f 

For purposes of this Convertible Promissory Note ("Note"), "Business Day" shall 
mean any day on which commercial banks are open to do business in the State of 
UTAH. . -*• 

(c) The entire principal amount of this Note, together with accrued but unpaid 
interest shall be due and payable on _ 12/31 , 2009 , 

(d) Between the period that the Corporation offers the initial round of funding to 
various potential investors and the end of the term, the Corporation may prepay 
all or any portion of the principal sum and then due interest at any time after 30 
days written notice to the Holder. The Holder may, within said 30 days, provide 

1 
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written notice that the Holder exercises the Holder's rights under Section 6 as to 
said portion, Interest shall cease on said portion at the date of conversion, 

2. Manner of Payment. All the principal and interests due under the Note shall be payable 
no later than X2/3X/Q9 , Utah time, in legal tender of the United States of 
America current on the dates such payments are due, in immediate available funds, without 
offset or setoff. In the event of the occurrence of an Event of Default (as defined herein), the 
Holder may declare the entire outstanding balance of principal and interests, immediately due 
and payable, without presentment, protest, notice or demand, all of which are expressly waived. 

The term "Event of Default" shall mean; 

(a) the failure to pay any installment of principal or interest due under the Note 
within ten (10) days after the day on which any such payment is due; 

(b) the Corporation shall make an assignment for the benefit of creditors or admit in 
writing its inability to pay its debts generally as they become due or fail to 
generally pay its debts as they become due, an order, judgment or decree shall be 
entered for relief in respect of or adjudicating the Corporation or any of its 
subsidiaries bankrupt or insolvent; the Corporation or any of its subsidiaries shall 
petition or apply to any tribunal for the appointment of or taking of possession 
by, a trustee, receiver, custodian, or liquidator or other similar official of the 
Corporation or any subsidiary or of any substantial part of any of their respective 
assets; the Corporation or any of its subsidiaries shall commence any proceeding 
relating to the Corporation or any subsidiary under any bankruptcy, 
reorganization, arrangement, insolvency, readjustment of debt, dissolution or 
liquidation law of any jurisdiction, or any such petition or application is filed or 
any such proceeding is commenced against the Corporation or any of its 
subsidiaries and such petition, application or proceeding is not dismissed within 
60 days; or 

(c) Any representation or warranty made by the Corporation herein is breached or is 
false or misleading in any material respect, or any schedule, certificate, financial 
statement, report, notice, or other writing furnished by the Corporation to the 
holder is false or misleading in any material respect on the date as of which the 
facts therein set forth are stated or certified. 

3, No Setoff Etc, The obligations of the Corporation to pay the principal balance and 
interest due to the Holder shall be absolute and unconditional and the Corporation shall make 
such payment without abatement, diminution or deduction regardless of any cause or 
circumstances whatsoever including, without limitation, any defense, setoff, recoupment, or 
counterclaim which the Corporation may have or assert against the Holder or any other person. 

2 
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4, Waiver of Presentment, Etc. The Corporation waives presentment, demand, notice of 
dishonor, protest and notice of nonpayment and protest, 

5. Costs of Collection. The Corporation shall pay all costs and expenses of collection 
incurred by the Holder, including reasonable attorneys' fees, 

6; Conversion. Commencing 05/27 , 2008 s the Holier may at any time prior to 
5:00 p.m., UTAH time, on 12/31 , 2009_, convert all of the outstanding balance of 
principal and interest hereunder into free trading and registered shares of Preferred 

(common stock or preferred stock), as listed on 1 . The conversion price 
shall be $ 1,00 per share. Such conversion shall be effected by the surrender of this Note at 
the principal office of the Corporation (or such other office or agency of the Corporation 
designate by notice in writing to the Holder), together with notice in writing that the Holder 
wishes to convert a portion or all of this Note, which notice shall also state the name(s) (with 
addresses) and denominations in which the certifi.cate(s) for the shares shall be issued and shall 
include instructions for delivery thereof The Notice of conversion may be submitted by 
facsimile or other reasonable means of communication. Upon conversion of the Note, the 
Holder shall be required to physically surrender the Note to the Corporation. Upon receipt by 
the Corporation from the Holder of a facsimile (or other reasonable means of communication) of 
a Notice of Conversion meeting the requirements for conversion as provided herein, the 
Corporation shall issue and deliver or cause to be issued/or delivered to or upon the order of the 
Holder certificates for the shares issuable upon such conversion within five (5) business days 
after such receipt and surrender of this Note in accordance with the terms thereof 

7. Reservation of Shares: Etc. 

(a) The Corporation will at all times from and after this date reserve and keep 
available out of its authorized but unissued shares or its treasury shares, or 
otherwise, solely for the purpose of issuance upon the conversion of this 
Note, such number of shares as shall then be issuable upon the conversion 
of this Note. The Corporation covenants that all shares which shall be so 
issuable shall, when issued, be duly and validly issued, fully paid and 
nonassessable and free from all taxes, liens and charges. 

(b) The Corporation will not take any action which would result in any 
adjustment of the number of shares acquirable upon conversion of this 
Note if the total number of shares issuable after such action upon 
conversion of this Note, together with the total number of shares then 
outstanding, would exceed the total number of shares then authorized 
under the Corporation's Certificate of Incorporation which are not reserved 
or required to be reserved for any purpose other than the purpose of issue 
upon conversion of this Note. 

(c) The issuance of certificates for shares upon conversion of this Note shall 
be made without charge to the Holder for any issuance tax or other cost 

3 



S E P / 0 2 / 2 0 1 O / T H U 1 2 : 3 1 PM CLINTON CITY CORP FAX No . 8 0 1 6 1 4 0 7 1 2 P. 0 0 8 

incurred by the Corporation in connection with such conversion and the 
related issuance of shares. 

(d) If any shares required to be reserved for purposes of conversion of this 
Note require, before such shares may be issued upon conversion, 
registration with or approval of any governmental authority under any 
federal or state law (other than any registration under the Securities Act of 
1933, as then in effect, or any similar federal statute then in force, or any 
state securities law, required by reason of any transfer involved in such 
conversion) or listing on any domestic securities exchange, the 
Corporation will, at its expense and as expeditiously as possible, use its 
best efforts to cause such shares to be duly registered or approved for 
listing or listed on such domestic securities exchange, as the case may be. 

8. Adjustments. In order to prevent dilution of and to the conversion rights of the Holder 
hereunder, the number of shares to be issued by the Corporation upon conversion hereof shall be 
subject to adjustment from time to time as provided in this Section 7. The conversion price shall 
be adjusted for stock dividends, stock splits, recapitalizations or combinations of shares. 

9. Notice of Adjustment. Upon any adjustment in the number of shares acquirable and 
receivable upon conversion of the Note or any adjustment or readjustment in the conversion 
price, the Corporation shall send written notice to the Holder, which notice shall set forth in 
reasonable detail the method of calculation and the facts upon which such calculation is based. 
The Corporation may retain a firm of independent public accountants of recognized standing 
which may be the firm regularly retained by the Corporation to make any computation required 
under this Section and a certificate signed by such firm shall be conclusive evidence of the 
correctness of any computation made under this Section, 

In the event that: 

(i) the Corporation shall declare any dividend or distribution 
upon its stock, whether in cash, property, stock or other securities, 
whether or not a regular cash dividend and whether or not out of 
earnings or earned surplus; or 

(ii) the Corporation shall offer for subscription pro rata to its 
stockholders any additional shares of stock of any class or other 
rights; or 

(iv) there shall be any voluntary or. involuntary dissolution, 
liquidation or winding up of the Corporation; 

then in connection with each such event, the Corporation shall send to the Holder (a) at least 60 
days' prior written notice of the date on which the books of the Corporation shall close or a 

4 
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record shall be taken for such dividend, distribution or subscription rights (and specifying the 
date on which the stockholders shall be entitled) or for determining rights to vote in respegt of 
such dissolution, liquidation or winding up, and (b) in the case of any such dissolution, 
liquidation, or winding up, at least 60 days' prior written notice of the date when the same shall 
take place (and specifying the date on which the stockholders shall be entitled to exchange their 
stock for securities or other property deliverable upon such dissolution, liquidation or winding 
up). 

10. Voting, Nothing contained in this Note shall be construed as conferring upon the Holder 
the right to vote or to consent or to receive notice as a stockholder in respect of the meetings of 
stockholders for the election of directors of the Corporation or any other matter. 
Notwithstanding the foregoing, the Corporation shall mail by first class to the Holder at the 
address specified in Section 10, one copy of all materials forwarded to stockholders or filed with 
the Securities and Exchange Commission by the Corporation, said mailing to be made promptly 
after mailing to stockholders or filing with the Securities and Exchange Commission, as the case 
may be. 

13. Notices. 

(a) Any notice pursuant to this Note to be given or made by the Holder to or upon the 
Corporation shall be sufficiently given or made if sent by certified or registered 
mail, postage prepaid, addressed (until another address is sent by the Corporation 
to the Holder) as follows: 

COMPANY Xtagged inc 
ADDRESS 473 pages lane 
CITY, UTAH ZIP Bountiful Utah 84010 
Attention: Chief Executive Officer Andres Esquivel Jr 

(b) Any notice pursuant to this Note to be given or made by the Corporation to or 
upon the Holder shall be sufficiently given or made if sent by certified or 
registered mail, postage prepaid, addressed (until another address is sent by the 
Holder to the Corporation) to the address of the Holder set forth above. 

14, Governing Law. THIS NOTE SHALL BE ENFORCED, GOVERNED BY AND 
CONSTRUED JN ACCORDANCE WITH THE LAWS OF THE STATE OF 
UTAH, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS. THE 
CORPORATION HEREBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED 
STATES FEDERAL COURTS LOCATED IN UTAH WITH RESPECT TO ANY DISPUTE ARISING 
UNDER THIS NOTE. BOTH PARTIES IRREVOCABLY WAIVE THE DEFENSE OF AN 
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR PROCEEDING. BOTH 
PARTIES FURTHER AGREE THAT SERVICE OF PROCESS UPON A PARTY MAILED BY FIRST 
CLASS MAIL SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS 
UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING. NOTHING HEREIN SHALL AFFECT 
EITHER PARTY'S RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMTTTED BY 

5 
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LAW. BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH 
SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER. THE 
PARTY WHICH DOES NOT PREVAIL IN ANY DISPUTE ARISING UNDER THIS NOTE SHALL 
BE RESPONSIBLE FOR ALL FEES AND EXPENSES, INCLUDING ATTORNEYS' FEES, 
INCURRED BY THE PREVAILING PARTY IN CONNECTION WITH SUCH DISPUTE, 

15. Register of Notes. The Corporation shall keep at its principal office (or such other place 
the Corporation reasonably designates) a register for the registration of the Note. Each transfer 
of the Note, conversion thereof into stock and payment thereunder as well as the name and 
address of such holder of the Note shall be noted on the register of the Note. The register shall 
be made available by the Corporation for review by the Holder or his agent during usual business 
hours of the Corporation. 

16. Modification and Waiver. No modification or waiver of any provision of this Note, nor 
any departure by the Corporation therefrom, shall in any event be effective unless the same shall 
be in writing signed by the party against whom enforcement of any waiver, change, 
modification, or discharge is sought. 

17. Assignment of Note. Corporation may be assign or transfer this Note or any of its 
obligations under the Note except by the consolidation or merger of the Corporation, with or into 
another corporation. This Note may be assigned at any time by the Holder, The covenants, 
terms, and conditions contained in this Note apply to and bind the heirs, successors, executors, 
administrators and assigns of the parties. 

18. Representations and Warranties of Holder. In connection with the Note, the Holder 
represents to the Corporation the following: 

(a) Sophistication. Holder has (i) a pre-existing personal or business relationship with 
the Corporation or one or more of its officers, directors, or control persons; or 
(ii) Holder is an accredited investor; and (hi) by reason of Holder's business or 
financial experience, or by reason of the business or financial experience or of 
Holder's financial advisor who is unaffiliated with and who is not compensated, 
directly or indirectly, by the Corporation or any affiliate or selling agent of the 
Corporation, the Holder is capable of evaluating the risks and merits of this 
investment and of protecting the Holder's own interests in connection with this 
investment, 

(b) Investment Intent. Holder is purchasing this Note solely for his own account for 
investment. Holder has no present intention to resell or distribute the Note or any 
of the shares received upon conversion or any portion thereof The entire legal 
and beneficial interest of this Note is being purchased, and will be held, for 
Holder's account only, and neither in whole or in part for any other person. 

(c) Economic Risk> Holder realizes that the Note is a highly speculative investment 

6 
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and involves a high degree of risk. Holder is able, without impairing Holder's 
financial condition, to hold this Note and the underlying shares for an indefinite 
period of time and to suffer a complete loss of Holders investment. 

(d) Restrictions on Transfer. Holder understands thai no public market for the Not© 
or any of Corporation's securities presently exists. Holder further understands that 
the shares of the Corporation, upon conversion, shall be free trading and 
registered shares of stock in full compliance with the Securities Act of 1933 (the 
"Securities Act").- Holder understands that unless the shares are registered, the 
certificate evidencing shares will be imprinted with a legend that prohibits the 
transfer of such shares. 

19. Entire Statement. This Note constitutes a final written expression of all the terms of the 
agreement between the parties regarding the subject matter thereof, is complete and exclusive 
statement of those terms, and supersedes all prior and contemporaneous agreements, 
understandings, and representations between the parties. If any provision or any word, term, 
clause or other part of any provision of this Note shall be invalid for any reason, the same shall 
be ineffective, but the remainder of this Note shall not be affected and shall remain in full force 
and effect. 

7 
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IN WITNESS WHEREOF, Maker and Payee have executed this Nate effective k of the date first set forth 
above. 

CORPORATION: 

HOLDER: 
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