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Bethay and me—that his office had received an envelope containing some money. As I recall,
Judge Vance said that the envelope contained five $100 bills in it and that the envelope had been
marked “Western Steel.” Judge Vance stated that he immediately informed the FBI of the matter
and turned over the envelope and money to the FBI. Judge Vance informed the attorneys that the
FBI had concluded its investigation, returned the money and envelope to him, and that he then
turned the money over to the Administrative Office of Courts. Judge Vance informed the
attorneys that there was no indication of who had sent the envelope. No attorney raised any
objection to how Judge Vance had handled the matter. We then went on the record to discuss the
status of the case. A copy of the transcript of the June 27, 2012 status conference is attached

hereto as Exhibit 30.

Further Affiant sayeth not. ?

JAME!UAFTEL 11, Aff
JEFFERSON COUNTY )

Sworn to and subscribed before me, {'\/w{/ WA Q &ULTU A a notary
public in and for said state and county, JAMES PT NAFTEL, II, this the 5 day of
Lelviic rfj/ ,2013.

STATE OF ALABAMA
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[SEAL] NOTARY PUBLIC
My commission expires:
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EXHIBIT C



IN THE CIRCUIT COURT OF JEFFERSON COUNTY, ALABAMA

BIRMINGHAM DIVISION
WILLIAM B. CASHION, and )
WESTERN STEEL, INC. )
)
Plaintiffs, ; pvgolfrr\imcc}
W — -
v, ) Civil Action No.
)
STEVEN MARK HAYDEN, ANGELA )
RAE HAYDEN, ANGELA RAE )
HAYDEN as trustee for the William ) FILED IN OFFICE
B. Cashion Nevada Spendthrift Trust, )
FRANKIE CASHION, and FRANKIE ) FEB OB 2012
CASHION as trustee for the Cashion )
Family Nevada Spendthrift Trust, ) ANNE-MARIE ADAMS
) Clerk
Defendants. )

VERIFIED COMPLAINT FOR TEMPORARY RESTRAINING ORDER
PRELIMINARY INJUNCTION, PERMANENT INJUNCTION, DECLARATORY
JUDGMENT AND DAMAGES

Pursuant to Alabama Rules of Civil Procedure 57 and 65, Plaintiffs William B. Cashion

(“Cashion™) and Western Steel, Inc., (“Western Steel”) (collectively, the “Plaintiffs™) file this

Verified Complaint an - G\N A\_ upport, requesting that this Court (A) enter a
preliminary and pel DR\ defendants Steven Mark Hayden, (“Mark
Hayden™), Angela R: A ?,ﬁda‘/' (‘E/ | capacity and as purported trustee of the
“William B. Cashion ft trust (“Angela Hayden™), and Frankie

Cashion, in her individua capacity and as purported trustee of the “Cashion Family Trust,” a
Nevada spendthrift trust! (collectively, the “Defendants™); (B) enter a declaratory judgment in
favor of Plaintiffs and (C) enter a judgment against Defendants for their wrongful conduct

against the Plaintiffs.

! The William B. Cashion Trust and The Cashion Family Trust are collectively referred to as the “Nevada Trusts.”
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Specifically, pursuant to ALa. R. CIv. P. 65, Plaintiffs request that this Court issue a
Preliminary and Permanent Injunction, which orders the Defendants to cease and desist
immediately and permanently the following:

A. Any and all actions by Steven Mark Hayden as attorney-in-fact of the revoked
durable power of attorney for William B. Cashion;

B. Any and all actions which in any way interfere with the business of Western
Steel, including, without limitation, (i) any action under the alleged authority as an “officer” or
“director” of Western Steel; (ii} any action involving the Western Steel bank accounts, including
freezing the bank accounts used by Western Steel and its affiliates or otherwise limiting or
altempting to limit access of Plaintiff Cashion or other duly authorized officers of Western Steel
to those bank accounts; (ii1) retention of, possession, or control of Western Steel’s corporate
books, records, stock certificates or any other corporate documents and property; (iv) contacts
with employees of Western Steel and entering onto the Western Steel premises; (v) authorizing
any corporate actions by Western Steel;

C. Any and all actions involving the stock of Western Steel, including, without
limitation, the transfer of Western Steel stock from the Plaintiff Cashion to any individual, entity
or trust, including the so-called “Nevada Trusts.” Plaintiffs further request that the corporate
records removed and retained by Defendants be delivered to the Jefferson County Circuit Court
for retrieval by Fred Campbell — the current vice president of Western Steel;

D. Any and all actions involving the stock of Merchants Commercial Bank of the
United States Virgin Islands (“Merchants Commercial™), including, without limitation, the
transfer of Merchants Commercial stock from Plaintiff Cashion to any individual, entity or trust

including, the so-called “Nevada Trusts.” Plaintiff Cashion further requests that Defendants
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cease and desist immediately any communication with any other shareholder, director, officer or
employee of Merchants Commercial;

E. Any and all actions involving Western Properties, LLC, including the transfer of
Western Properties interests owned by Plaintiff Cashion and transfer of assets owned by Western
Properties, LLC from Plaintiff Cashion to any individual, entity or trust including, the so-called
“Nevada Trusts;™

F. Any and all actions involving 10:16 Mining Corporation (“10:16 Mining”),
including the transfer of 10:16 Mining stock owned by Plaintiff Cashion and the 10:16 Mining
assets from Plaintiff Cashion to any individual, entity or trust including, the so-called “Nevada
Trusts.” Plaintiff Cashion further requests that Defendants cease and desist immediately any
communication with any other shareholder, director, officer or employee of 10:16 Mining;

G. The transfer of any of Plaintiff Cashion’s assets, whatsoeve:, to any individual,
entity or trust including, without limitation, the so-called “Nevada Trusts;”

H. Any and all actions under the pretense of the purported “Post Nuptial Agreement”
including, without limitation, demanding payment by Cashion under the terms of that
“agreement” based on Frankie Cashion’s recently initiated legal separation proceedings in
Chilton County, Alabama; and

L. Making defamatory statements orally and in writing against Plaintiff Cashion or
any of his interests.

Plaintiffs further request that the Court issue a Declaratory Judgment, pursuant to ALA. R.
Civ. P. 57, in favor of Plaintiffs declaring the following: (1) the Durable Power of Attorney in
favor of Steven Mark Hayden has been validly and effectively revoked by William B. Cashion as

of January 31, 2012; (2) all actions taken by Defendants, including without limitation any actions
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taken in Nevada or in the Nevada courts, regarding Plaintiff Cashion’s assets are invalid; (3) all
actions taken by Defendants regarding the corporate affairs of Western Steel are invalid,
including, without limitation, the purported “Certificate of Western Steel, Inc.” of January 29,
2012 and the “Certified Resolutions of Western Steel, Inc.” of January 29, 2012,

Finally, Plaintiffs request a judgment against the Defendants for each of the following
claims: (i) Breach of Fiduciary Duty; (2) Conspiracy; (3) Conversion; and (4) Defamation.

In support of this Verified Complaint, Plaintiffs state as follows:>

PARTIES AND VENUE
1. Plaintiff Cashion is an eighty-three year old resident of Tuscaloosa County,
Alabama.
2. Western Steel, Inc. (“Western Steel”) is an Alabama S-corporation with its

principal place of business in Jefferson County, Alabama. Plaintiff Cashion is the owner, sole
sharcholder and sole director of Western Steel.

3. Defendant Frankie Cashion is an adult resident of Tuscaloosa County, Alabama,
and is currently Plaintiff Cashion’s wife. On February 3, 2012, Frankie Cashion filed for a legal
separation from Cashion in the Circuit Court of Chilton County, Alabama.

4. Defendants Mark Hayden and Angela Hayden are married adult residents of
Elmore County, Alabama.

5. The “William B. Cashion Trust” (the “WBC Trust”) is a purported Nevada
Spendthrift Trust, which Defendants collusively established without Cashion’s knowledge or
consent. Upon information and belief, Defendant Angela Hayden is the trustee of the WBC

Trust.
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6. The Cashion Family Trust (the “Family Trust”) is a purported Nevada Spendthrift
Trust, which Defendants collusively established without Cashion’s knowledge or consent. Upon
information and belief, Defendant Frankie Cashion is the trustee of the Family Trust.

7. Pursuant to Ala. Code § 6-3-2(a)(3) venue is proper in Jefferson County because a
substantial part of the events giving rise to the claims asserted herein occurred in Jefferson
County, Alabama.,

FACTS

A. Plaintiff William Cashion’s Relevant Stock Holdings

8. In 1966, Plaintiff Cashion started Western Steel with his brother, Eugene Cashion.
Since 1976, Plaintiff Cashion has been the sole shareholder and owner of Western Steel.

9. Plaintiff Cashion is a substantial stockholder and Chairman of the Board of
Directors of Merchants Commercial Bank, USVI (“Merchants Commercial”), a corporation
organized under the laws of the United States Virgin Islands.

10. Plaintiff Cashion is a 95% owner of Western Properties, LLC (*Western
Properties™), an Alabama limited liability company with its principal place of business in
Jefferson County, Alabama. |

11.  Plaintiff Cashion is a majority stockholder of 10:16 Mining Corporation (“10:16
Mining™), an Alabama corporation, with its principal place of business in Chilton County,

Alabama.

B. William Cashion’s Durable Power of Attorney

12. On January 27, 2007, Plaintiff Cashion executed a durable power of atiorney

designating his nephew, Defendant Mark Hayden, as his agent and attorney-in-fact. See Cashion

? Plaintiff William Cashion’s affidavit serves as verification for the factual allegations set forth herein, See Exhibit
1A. The Vice President of Western Steel, Fred Campbell, also executed an affidavit, which is also attached as part

LA
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Aff. at § 10; Durable Power of Attorney, Ex-2. Plaintiff Cashion did not intend for his agent
and attorney-in-fact to attempt to transact business or financial affairs for him or on his behalf
without his knowledge or consent. See id. As Plaintiff Cashion’s agent under his Power of
Attorney, Mark Hayden had a fiduciary duty and responsibility to act with undivided loyalty to
and only in the best interests of Plaintiff Cashion. See Smith v. Wachovia, 33 So. 3d 1191, 1197
(Ala. 2009) (a power of attorney creates a fiduciary relationship between an agent or attorney-in-
fact and his principal); Dudley v. Colonial Lumber Co., 137 So. 429 (Ala. 1931) (As a fiduciary,
an agent or attorney-in-fact owes a duty to his principal to act at all times and in all manner in the
principal’s best interest and consistently with the principal wishes insofar as those can be
known).

13.  On January 30, 2012, Plaintiff Cashion first learned that Defendant Mark Hayden,
in collusion with the other Defendants, took numerous actions directly against the interests and
wishes of Plaintiff Cashion and under his purported authority as Plaintiff Cashion’s agent. In
fact, all of Mark Hayden’s actions as agent under the power of attorney have been in breach of
Hayden’s fiduciary duty, contrary to Plaintiff Cashion’s best interests and wishes, and have
caused harm to Plaintiff Cashion and Western Steel. The wrongful actions that Defendant Mark
Hayden has taken, in collusion with the other Defendants, include, but are not limited to, the
following:?

a On October 27, 2011, Mark Hayden executed an instrument titled

“Assignment Separate from Stock Certificate,” in which he stated that Cashion

transferred 550 shares of common stock of Merchants Commercial Bank to “William B.

Cashion NST Trust,” See Ex-3;

b. On December 13, 2011, Mark Hayden and Angela Hayden collusively
instituted a proceeding in the District Court of Clark County, Nevada, under Cashion’s

of Exhibit 1 (1B).

* The actions referenced herein are the only actions and events of which Cashion has specific knowledge to date.
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name against the so-called “William B. Cashion Trust,” which is a sham proceeding
designed to result in the transfer of all of Cashion’s assets to the said trust and possibly to
other trusts. Angela Rae Hayden, the wife of Steven Mark Hayden, is identified as the
trustee of the fraudulent trust, and there are references to, Frankie S. Cashion, and Steven
Mark Hayden, as trustees. On or about December 22 or 29, 2011, Steven Mark Hayden
then attempted to enter into a so-called “Compromise Settlement” with the trust that
would result in the transfer of all of Cashion’s assets to the trust. Cashion has never been
provided with a copy of any purported trust instrument. Cashion did not execute any
trust instrument as grantor, settlor or trustor, nor did Cashion consent to Steven Mark
Hayden or anyone else executing any such trust for Cashion (The Nevada Scam is
described in further detail infra at pg, 8-11); See Complaint, Answer, and Compromise
Settlement, at Ex-4;

c. On December 15, 2011, Mark Hayden executed a “Release of All Claims™
by which Mark Hayden, purportedly acting as Cashion’s agent and attorney-in-fact,
attempted to release HIMSELF and his wife, Angela Rae Hayden, from any liability for
any and all actions related to the fraudulent trusts, See Ex-5;

d. On December 30, 2011, Mark Hayden executed an instrument purporting
to be an Irrevocable Proxy of Merchants Commercial Bank, by which he attempted to
appoint “Angela Rae Hayden William B. Cashion Nevada Spendthrift Trustee, with full
and complete discretionary power to use all William B. Cashion’s stock rights and
interest in Merchants Commercial Bank,” See Ex-6;

e On January 3, 2012, Mark Hayden executed a “Post Nuptial Agreement”
with, Frankie S. Cashion, by which he attempted to revoke and invalidate a prior
Prenuptial Agreement that was validly executed by Cashion and his wife on October 22,
2008, and replace it with a new “Postnuptial Agreement.” The new agreement purports
to give Frankie Cashion, who filed separation proceedings exactly one month later, a
lifetime right to $150,000 in income annually, and control over Cashion’s bank accounts.
The alleged Postnuptial Agreement also purports to provide for compensation for Frankie
Cashion and Angela Hayden from the trusts fraudulently established in Nevada. The
Postnuptial Agreement significantly alters, to Cashion’s detriment, the earlier agreement
that Cashion entered into of his own accord with Frankie S. Cashion, See Ex-7;

f On January 6, 2012, Mark Hayden executed an instrument titled “Transfer
of Western Steel Inc From William B. Cashion to William B. Cashion Trust,” which he
then recorded in the Probate Court of Jefferson County, Alabama. The instrument
purported to transfer all of Cashion’s right and interest in Western Steel, Inc. to the said
fraudulently established trust, See Ex-8, and infra at p. 11 for further detail),

g On January 26, 2012, Mark Hayden executed a “Deed of Conveyance of
Property of Willilam Cashion”, which he then had recorded in the Probate Court of
Jefferson County, Alabama. The deed purported to transfer Cashion’s right and interest
in two parcels of real estate in Bessemer, Alabama to the “William B. Cashion Nevada
Spendthrift Trust,” See Ex-9;
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h. On January, 29, 2012, after attempting to transfer all of Cashion’s interest
in Western Steel Inc., Mark Hayden executed an instrument titled “Certified Resolutions
of Western Steel Inc.” stating that Cashion has no interest in Western Steel, Inc.,, See Ex-
10 and infra at p. 12 for further detail;

1 On January 29, 2012, Mark Hayden executed an instrument titled
“Certificate of Western Steel, Inc.” stating that Steven Mark Hayden, his wife, Angela
Rae Hayden, and Frankie S. Cashion, are the Directors of Western Steel, Inc., among
other things, See Ex-10 and infra at p. 12 for further detail;

i At one or more times in December 2011 or January 2012 entered
Cashion’s office at Western Steel, Inc. and took personal possessions of Cashion’s,
including personal documents and records, and business documents and records related to
Western Steel, Inc. and Merchants Commercial Bank, without Cashion’s knowledge,
permission or consent. See Fred Campbell Affidavit, Ex-1B.

14.  Plaintiff Cashion had no knowledge of, and did not consent to, any of the
aforementioned actions which the Defendants conspired to take. On January 30, 2012, Plaintiff
Cashion learned of the Defendants’ conduct and immediately formally revoked the power of
attorney by a written revocation, which Plaintiff Cashion hand delivered to Mark Hayden on
January 31, 2012. See Revocation of Durable Power of Attorney, Ex-11; see also Cashion AfT. at
9 13. Although the power of attorney is a durable power of attorney, Plaintiff Cashion never
intended for Hayden to act under the power of attorney so long as Plaintiff Cashion was capable
of handling his own affairs. Plaintiff Cashion remains competent and capable of handling his
own affairs without intrusion by Defendant Mark Hayden. See Cashion Aff. at § 2.

15. On January 31, 2012, Defendant Mark Hayden received Plaintiff Cashion’s
revocation of the Power of Attorney, and replied to Plaintiff Cashion in writing that the
revocation was “late and erroneous.” See Email from Defendant Mark Hayden to Plaintiff
Cashion of January 31, 2012, Ex-12. Defendant Hayden further accused Plaintiff Cashion of

not being of sound mind and threatened to post a list of defamatory statements “on facebook so

that the world will know [Cashion’s] state of mind.” See id. Hayden further communicated that
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any response to his egregious behavior would be “futile” because the “[tlhe Trust claim to
property is too well prepared...” See Email from Defendant Mark Hayden to Gerald Colvin of
2/2/12, Ex-12 (“RESISTANCE IS FUTILE...I hoped William would go along with the
compromise settlement but he is stubborn and hard headed.”) (emphasis in original).

C. Defendants’ Actions Against the Interests of William Cashion

1. The Defendants’ Nevada Scam

16. In 2011, unknown to Plaintiff Cashion, Defendants Mark Hayden and Angela
Hayden, conspired to begin and complete a collusive scheme to strip Plaintiff Cashion of his
ownership of all of his assets, including his ownership interests and rights in Western Steel,
Merchant’s Commercial, Western Properties and 10:16 Mining.

17.  Initially, the Defendants purportedly established the so-called “Nevada Trusts™ for
the benefit of Plaintiff Cashion, but without Plaintiff Cashion’s knowledge or consent.
Defendant Angela Hayden was apparently named as the trustee of the WBC Trust and Frankie
Cashion named the trustee of the Family Trust.*

18.  On or about December 13, 2011, Mark and Angela Hayden conspired to and did
file a sham lawsuit purportedly on behalf of Plaintiff Cashion against the WBC Trust with the
intent of wrongfully transferring all of Plaintiff Cashion’s assets, including his interests and
rights in Western Steel, Merchant’s Commercial, Western Properties and 10:16 Mining into the
so-called “Nevada Trusts.” Specifically, on December 13, 2011, Mark Hayden, purporting to act
as Plaintiff Cashion’s attorney in fact, filed a pro se lawsuit in Plaintiff Cashion’s name and
against the WBC Cashion Trust. See Complaint, Ex-4. The sham Complaint alleges that “The

Plaintiff William B. Cashion entered an agreement to transfer substantial property to William B.
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Cashion Trust...” and that “[t]he transfer of property to William B. Cashion Trust has harmed or
will harm William Cashion and his ability to support himself],] his family(,] his taxes[,] and his
charities.” Jd. at 2. The Nevada lawsuit filed under Plaintiff Cashion’s name was done so
without Plaintiff Cashion’s knowledge or consent.

19.  On or about December 21, 2011, Defendant Angela Hayden, apparently acting as
Ttustee for the WBC Trust, filed an answer to the complaint on behalf of the WBC Trust. See
Nevada Answer, Ex-4. Therein, Defendant Angela Hayden declared that “Mr. Cashion benefits
by having his assets controlled by Trustees rather than left to his discretion.” Id.

20.  On or about December 26, 2011, Defendant Mark Hayden filed “Plaintiff’s Offer
of Judgment to Defendant” purportedly on behalf of Plaintiff Cashion (but without Plaintiff
Cashion’s knowledge or consent), which offered a “Compromise Settlement” to the WBC Trust
the terms of which purported to be binding on Plaintiff Cashion and the so-called “Nevada
Trusts.” See Compromise Settlement, Ex-4.

21.  Defendant Angela Hayden, acting on behalf of the WBC Trust, accepted the Offer
of Judgment and bound the WBC Trust by its terms. Defendant Mark Hayden, acting on behalf
of Plaintiff Cashion (who had no knowledge of these events), accepted the Offer of Judgment
and bound Plaintiff Cashion by its terms. See id.

22.  The Offer of Judgment is materially adverse to the interests of Plaintiff Cashion
and purports to transfer all of Plaintiff Cashion’s assets, including his interests and rights in
Western Steel, Merchants Commercial, Western Properties, and 10:16 Mining, to the so-called

“Nevada Trusts.” See id.

‘ The Nevada Trusts have not been seen by Cashion or his undersigned counsel. Cashion disputes that they are valid
and legitimate trusts. The Defendants claim that they exist and are “in a storage facility in Las Vegas, Nevada.” See
Mark Hayden email of 2/2/12, Ex-15. Defendants’ allegations have not been verified.

10
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23.  No attorney ever appeared on behalf of Plaintiff Cashion or the WBC Trust in the
Nevada action. Rather, the Defendants conspired to and did initiate and settle the action without
Plaintiff Cashion’s knowledge and without any attorney’s appearance. To date, the Nevada court
has not issued a final order, or any order, approving of the sham settlement and has informed the
Defendants that they must have a hearing in the District Court of Clark County, Nevada before
the Order of Judgment is approved by any Nevada judge. See Memo from Andrea Williams,
Nevada Law Clerk to Mark and Angela Hayden of January 3, 2012, Ex-13. Nevertheless,
Defendant Mark Hayden is currently representing to the community that Plaintiff Cashion no
longer has any interest in Western Steel (or any of his other businesses) and that all ownership
rights have been transferred to the so-called “Nevada Trusts.”

2. The Defendants’ Actions Against Western Steel

() The Western Steel Transfer

24.  On or about January 6, 2012, Defendants filed or recorded with the Jefferson
County Probate Court the “Transfer of Western Steel Inc from William B. Cashion to William B.
Cashion Trust” (the “Western Steel Transfer”). Copy attached as Ex-8. Defendants conspired to
file or record the Western Steel Transfer without Cashion’s knowledge or consent.

25.  The Western Steel Transfer purports to affirm the sham Compromise Settlement
engineered by Defendants in Nevada and attempts to further bind Plaintiff Cashion by the terms
of the sham Nevada pleadings. See id at p. 2 (“William B. Cashion affirms that he will abide by
all provisions of the compromise settlement of case no. A-11-653097-C in Clark County,
Nevada.”).

26.  Moreover, the Western Steel Transfer purports to transfer all of Plaintiff

Cashion’s interest in Western Steel to the WBC Trust, stating: “William B. Cashion irrevocably

1
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assigns, grants, conveys, invests, {ransfers all his interest in Western Steel Inc an Alabama
Corporation to William B. Cashion Trust.” Id; see also id. at p. 3 (“William B. Cashion
irrevocably assigns the right to vote all shares to trustee of William B. Cashion Trust from this
day forward.”).

27.  The Western Steel Transfer further declares that “it is agreed that there is great
urgency to transfer ownership and control of assets promptly fully and completely...” /d. at 1.

28.  Upon information and belief, the Western Steel Transfer has also been filed or
recorded in the Probate Offices of Shelby County and Elmore County, Alabama.

(i)  Defendants’ Illegitimate “Corporate Actions”

29.  On or about January 29, 2012, in order to strip Plaintiff Cashion of his ownership
rights in Western Steel, Defendants engineered spurious corporate actions on behalf of Westem
Steel, which do not conform with applicable corporate law. First, Defendants executed an
instrument titled “Certificate of Western Steel, Inc.” (the “Western Steel Certificate™), which
conclusively declares the WBC Trust as the “sole stockholder of Western Steel Inc.” See
Western Steel Certificate, Ex-10. The Western Steel Certificate also declares that Defendants
Frankie Cashion, Angela Hayden and Mark Hayden are the exclusive directors of Western Steel.
See id. Second, Defendants executed an instrument titled “Certified Resolutions of Western
Steel, Inc.” (the “Western Steel Resolutions™), which purports to resolve that, among other things
“William B. Cashion has no rights to stock, records, assets, property, financial funds, or bank
accounts of Western Steel.” See Western Steel Resolutions, Ex-10. The Western Steel
Resolutions also permit Defendant Frankie Cashion to remove Plaintiff Cashion from the
Western Steel facilities as well as to remove Plaintiff Cashion’s signature with respect to all

Western Steel Bank Accounts. See id.

12
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3 Defendants’ Actions Regarding Merchants Commercial

31, On or about December 30, 2011, Defendant Mark Hayden, purporting to act as
Plaintiff Cashion’s attorney-in-fact, executed an “Irrevocable Proxy of Merchants Commercial
Bank.” (the “Merchants Proxy”), Ex-6. The Merchants Proxy, granted by Defendant Mark
Hayden, purports to appoint Defendant Angela Hayden (Defendant Mark Hayden’s wife) as the
trustee of “all of William B. Cashion’s stock rights and interest in Merchants Commercial Bank
of USVI a company of USVIL.” Id. at 1. The Merchants Proxy further purports to tender Plaintiff
Cashion’s resignation from the Merchant’s Capital board of directors and declares that “Steven
Mark Hayden will exercise all rights of William B. Cashion allowed by proxy allowable under
law until ail shares of MCB are transferred to William B. Cashion Nevada Spendthrift Trust.”
Id.

32.  Subsequently, on January 31, 2012, after Plaintiff Cashion had revoked the power
of attorney, Defendant Mark Hayden attempted to have all of Plaintiff Cashion’s shares in
Merchants Commercial transferred to the WBC Trust. In so doing, Defendant Mark Hayden
wrote to the General Counsel of Merchants Commercial, Tom Bolt, and demanded that Plaintiff
Cashion’s shares in Merchants Commercial be transferred to the WBC Trust. See Mark
Hayden’s Email to Tom Bolt of January 31, 2012 at 11:26 p.m., Ex-14.

33.  Defendant Mark Hayden further defamed Plaintiff Cashion in his email to Tom
Bolt, stating that Plaintiff Cashion “is no longer mentally competent” and “can not properly run
his own affairs much less the banks.” Id. at p. 2. Defendant Mark Hayden further requested

that Tom Bolt send his emai! “to all directors and stockholders” of Merchant’s Commercial. /d.

13
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34. Defendant Mark Hayden, and the other Defendants, continue to communicate
with the officers of Western Steel, Merchants Commercial Bank, and with others in order to
carry out the actions that Defendant Mark Hayden purportedly took as Plaintiff Cashion’s agent
and in furtherance of their conspiracy to transfer Plaintiff Cashion’s assets to the sham “Nevada
Trusts.”

RELIEF REQUESTED

COUNT I — INJUNCTIVE RELIEF

35.  Plaintiffs incorporate by references the above-stated paragraphs as if fully set
forth herein.

36.  Defendants have no lawful right to act on behalf of Plaintiff Cashion, to transfer
Plaintiff Cashion’s assets into the so-called Nevada Trusts or to intrude into Plaintiff Cashion’s
business affairs. Unless Defendants are ordered to cease and desist immediately and permanently
from taking action to transfer all of Plaintiff Cashion’s assets, including his ownership interests
and rights in Western Steel, Merchants Commercial, Western Properties and 10:16 Mining to the
so-called “Nevada Trusts,” Plaintiff Cashion will suffer immediate and irreparable harm that
cannot be adequately addressed at law. Moreover, if Defendants are not ordered to cease and
desist from transferring the stock of Western Steel into the so-called “Nevada Trusts,” the S-
corporation status of Western Steel will be jeopardized, which will cause immediate and injury
to Western Steel and its only stockholder, Plaintiff Cashion.

WHEREFORE, Plaintiffs request that this Court issue a preliminary and permanent
injunction, which orders the Defendants to cease and desist immediately and permanently the

following:

14

02297635.1



A. Any and all actions by Steven Mark Hayden as attorney-in-fact of the revoked
durable power of attorney for Plaintiff Cashion;

B. Any and all actions which in any way interfere with the business of Western
Steel, including, without limitation, (i) any action under the alleged authority as an “officer” or
“director” of Western Steel; (i1) any action involving the Western Steel bank accounts, including
freezing the bank accounts used by Western Steel and its affiliates or otherwise limiting or
attempting to limit access of Plaintiff Cashion or other duly authorized officers of Western Steel
to those bank accounts; (iil) retention of, possession, or control of Western Steel’s corporate
books, records, stock certificates or any other corporate documents and property; (iv) contacts
with employees of Western Steel and entering onto the Western Steel premises; (v) authorizing
any corporate actions by Western Steel;

C. Any and all actions involving the stock of Western Steel, including, without
limitation, the transfer of Western Steel stock from Plaintiff Cashion to any individual, entity or
trust, including the so-called “Nevada Trusts.” Plaintiffs further request that the corporate
records removed and retained by Defendants be delivered to the Jefferson County Circuit Court
for retrieval by Fred Campbell - the current vice president of Western Steel;

D. Any and all actions involving the stock of Merchants Commercial Bank of the
United States Virgin Islands, including, without limitation, the transfer of Merchants
Commercial stock from Plaintiff Cashion to any individual, entity or trust including, the so-
called “Nevada Trusts.” Plaintiff Cashion further requests that Defendants cecase and desist
immediately any communication with any other shareholder, director, officer or employee of

Merchants Commercial;

15
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E. Any and all actions involving Western Properties, LLC, including the transfer of
Western Properties interests owned by Plaintiff Cashion and transfer of assets owned by Western
Properties, LLC from Plaintiff Cashion to any individual, entity or trust including, the so-called
“Nevada Trusts;”

F. Any and all actions involving 10:16 Mining Corporation, including the transfer of
10:16 Mining stock owned by Plaintiff Cashion and the 10:16 Mining assets from Plaintiff
Cashion to any individual, entity or trust including, the so-called “Nevada Trusts.” Plaintiff
Cashion further requests that Defendants cease and desist immediately any communication with
any other shareholder, director, officer or employee of 10:16 Mining;

G. The transfer of amy of Plaintiff Cashion’s assets, whatsoever, to any individual,
entity or trust including, without limitation, the so-called “Nevada Trusts;”

H. Any and all actions under the pretense of the purported “Post Nuptial Agreement”
including, without Jimitation, (i) demanding payment by Plaintiff Cashion under the terms of that
“agreement” based on Defendant Frankie Cashion’s recently initiated legal separation
proceedings in Chilton County, Alabama and;

L Making defamatory statements orally and in writing against Plaintiff Cashion or
any of his interests.

COUNT II - DECLARATORY JUDGMENT

37.  Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

38.  On January 31, 2012, Plaintiff Cashion revoked the durable power of attorney
that designated Defendant Mark Hayden as his agent in writing and hand delivered the same to

Defendant Mark Hayden. Nevertheless, Defendant Mark Hayden has informed Plaintiff Cashion
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that the revocation is “late and erroneous™ and that there “are numerous errors” in the revocation,
which do not make it effective. See Defendant Mark Hayden’s Email to Plaintiff Cashion on
January 31, 2012, Ex-12.

39.  Plaintiff Cashion learned for the first time on January 30, 2011 of Defendant
Mark Hayden’s actions as his agent under the power of attorney and that Defendant Mark
Hayden’s actions have been contrary to Plaintiff Cashion’s best interests and wishes.
Accordingly, Plaintiff Cashion desires a declaration of this Court that recognizes his revocation
of Defendant Mark Hayden’s authority as his power of attorney.

40. A justiciable controversy exists because Defendant Mark Hayden is continuing to
act under the purported authority as Plaintiff Cashion’s agent, is further acting to bind Plaintiff
Cashion by Hayden’s actions under that purported authority, and is acting to effectuate the
actions taken by Defendant Mark Hayden prior to the formal revocation of the power of attorney.

WHEREFORE, Plaintiff Cashion respectfully requests that this Court declare Plaintiff
Cashion’s revocation of the durable power of attorney in favor of Defendant Mark Hayden is
valid and enforceable and that Defendant Mark Hayden may no longer act under the purported
authority as Plaintiff Cashion’s attorney in fact.

COUNT 11 - DECLARATORY JUDGMENT

40, Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

41. The Defendants conspired to institute a sham legal proceeding in Nevada with the
intent of wrongfully transferring all of Plaintift Cashion’s assets, including his interests and
rights in Western Steel, Western Properties, Merchants Cornmercial and 10:16 Mining into the

so-called “Nevada Trusts” all without Plaintiff Cashion’s knowledge or consent.
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42.  The Defendants have represented, and are currently representing to outside
parties, including employees of Western Steel, that the Nevada Courts have entered a final
judgment against Plaintiff Cashion and have authorized the transfer of all of Plaintiff Cashion’s
assets into the so-called “Nevada Trusts.”

43, Defendants have filed or recorded documents in the Probate Courts of Jefferson,
Shelby and Elmore Counties, Alabama purporting to transfer Plaintiff Cashion’s property and
interests to the so-called “Nevada Trusts” based on the collusive Nevada lawsuit.

44, Tt is undisputed that the District Court of Clark County, Nevada has not entered
any judgment in the sham case that Defendant Mark Hayden and his wife Defendant Angela Rae
Hayden orchestrated. In fact, the clerk of court of the Clark County District Court told
Defendants Mark and Angela Hayden, in writing, that “the Court does not have the proper
documentation necessary to sign the Order” and that the “matter will need to set for a hearing
before the Court will be able to sign the proposed Order.” See Email from Andrew Williams,
Law Clerk, to Mark and Angela Hayden of January 3, 2012, Ex-13 .

45. A justiciable controversy exists because Defendants are currently representing
that the Nevada proceedings are binding on Plaintiff Cashion and are attempting to transfer
Plaintiff Cashion’s assets under the pre-text of the sham Nevada “Compromise Settlement.”

WHEREFORE, Plaintiff Cashion respectfully requests that this Court declare that the
Nevada action has not been finally adjudicated and that no binding judgment has been entered in
Nevada that would enable the Defendants to transfer all of Plaintiff Cashion’s assets into the so-
called “Nevada Trusts.” Plaintiff Cashion further requests a declaration that the documents that

Defendants filed or recorded in Jefferson, Shelby and Elmore Counties purporting to transfer
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Western Steel to the so-called “Nevada Trusts,” and any other unknown instruments Defendants
have purported to authorize are invalid and ineffective.

COUNT 1V — DECLARATORY JUDGMENT

46.  Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

47.  Defendants have fabricated and executed at least two corporate actions on behalf
of Western Steel, which they had no legal authority to authorize and which do not conform with
applicable corporate laws, including execution of the purported “Certificate of Western Steel,
Inc.” of January 29, 2012 and the “Certified Resolutions of Western Steel, Inc.” of January 29,
2012.

48.  These “corporate actions” should not be binding on Cashion or Western Steel
because they were invalidly executed by Defendants.

49, A justiciable controversy exists because Defendants are holding out these
“corporate actions” as valid and enforceable and are taking action pursuant to the purported
authority granted through these illegitimate corporate instruments.

WHEREAS, Plaintiffs request that this Court issue a Declaratory Judgment stating that
all actions taken by Defendants involving the corporate affairs of Western Steel, including,
without limitation, execution of the “Certificate of Western Steel, Inc.” of January 29, 2012 and
the “Certified Resolutions of Western Steel, Inc.” of January 29, 2012 are invalid and
unenforceable.

COUNT V — BREACH OF FIDUCIARY DUTY

50.  Plaintiffs mcorporate by reference the above-stated paragraphs as if fully set forth

herein.
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51.  In holding Cashion’s Power of Attorney, Defendant Mark Hayden was Cashion’s
agent and as such had a fiduciary duty to act loyally for Plaintiff Cashion’s benefit in all matters
connected with the agency relationship. This fiduciary duty included the strict obligation to act
solely in Plaintiff Cashion’s best interests at all times.

52. As described herein, Defendant Mark Hayden has taken numerous actions, which
were directly adverse to Plaintiff Cashion’s interests. Defendant Mark Hayden’s actions far
exceeded the authority provided under Alabama law for an agent acting under power of attorney.
Mark Hayden’s secret actions were not only contrary to Cashion’s interests, but they were
intended to benefit Hayden and the other participants in Hayden’s scheme. Each of those actions
amounts to a breach of Hayden’s fiduciary duty to Cashion as his agent and attorney-in-fact.

WHEREFORE, Plaintiff Cashion demands judgment against Defendant Mark Hayden,
and his co-conspirators, for compensatory and punitive damages together with interests and costs
and any other relief that the Court may deem appropriate.

COUNT VI — CONSPIRACY

53, Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

54.  The Defendants conspired together to carry out a scheme to transfer all of
Plaintiff Cashion’s assets, including his interests and rights in Western Steel, Western Properties,
Merchant’s Commercial and 10:16 Mining into the so-called “Nevada Trusts” without Plaintiff
Cashion’s knowledge or consent.

55.  In furtherance of their conspiracy, the Defendants did at least the following: (i)
established or attempted to establish sham trusts in Nevada, (ii) instituted and settled a sham

lawsuit in Nevada, (iii) held meetings, drafted and purported to execute the invalid Western Steel
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Certificate and Western Steel Resolutions and (iv) created and filed or recorded the Western
Steel Transfer.

56.  The purpose of the Defendants’ conspiracy was to transfer Plaintiff Cashion’s
assets into the so-called Nevada Trusts. The Defendants engaged in this conspiracy while
Defendant Mark Hayden was supposed to be acting only in Cashion’s best interests. Instead, the
Defendants orchestrated this conspiracy to strip Plaintiff Cashion of his assets without his
knowledge or consent.

WHEREFORE, Plaintiffs demand judgment against the Defendants for compensatory
and punitive damages together with interests and costs, and any other relief that the Court may
deem appropriate,

COUNT VII - DEFAMATION

57.  Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

58.  Plaintiff Cashion is a private person under Alabama law.

59.  Defendant Mark Hajfden has made false statements in writing regarding Plaintiff
Cashion and published those writings to third parties, which has accordingly caused damage to
Cashion’s reputation and the reputation of the businesses in which Plaintiff Cashion is involved,
including Western Steel.

60.  For example, on January 31, 2012, Defendant Mark Hayden published in writing
to Tom Bolt, the General Counsel of Merchants Commercial, of which Cashion is a significant
shareholder and Chairman of the Board of Directors, the following false defamatory statements:

“As for Cashion he is no longer mentally competent just read the second attachment...He can not
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properly run his own affairs much less the banks. Send this to all directors and stockholders.”
See Ex-15.

61.  Defendant Mark Hayden acted with clear malice by publishing the false
statements regarding Plaintiff Cashion and requesting that Mr. Bolt further publish Defendant
Mark Hayden’s false statements to all shareholders and directors of Merchants Commercial. See
id; see also Email from Mark Hayden of 2/5/12 to Tom Bolt and Directors and Shareholders of
Merchants Commercial, Ex-15.

62.  Defendant Mark Hayden’s defamatory false statements have caused damage to
Plaintiff Cashion’s reputation and Plaintiff Cashion’s business interests, including Western Steel.

WHEREFORE,  Plaintiff Cashion demands judgment against Defendants for
compensatory and punitive damages together with interests and costs and any other relief this

Court deems appropriate.

COUNT VIII - CONVERSION

63.  Plaintiffs incorporate by reference the above-stated paragraphs as if fully set forth
herein.

64.  On or about January 31, 2012, Defendants wrongfully removed from the offices
of Western Steel and possessed the corporate books and records of Western Steel, including
stock certificates, and have refused Plaintiffs access to the Western Steel records. Defendants
have further wrongfully declared ownership of Western Steel’s corporate documents

65.  The corporate books and records are actually or constructively the Plaintiffs’
property.

66.  Defendants have further raided Plaintiff Cashion’s office at Western Steel

headquarters and stolen Plaintiff Cashion’s personal files, including personal business files.
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67.  Defendants’ taking of the corporate books and records and Plaintiff Cashion’s
business files constitutes a wrongful conversion of Plaintiffs’ property and has caused damage to
Plaintiffs.

WHEREFORE, Plaintiffs demand judgment against Defendants for compensatory and
punitive damages and together with interests and costs and any other relief this Court deems

appropriate.

Respectfully submitted by,

G A A

Tony GMMiller

James P. Nafte] 11
John D. Bethay 11T
Attorneys for Plaintiffs

OF COUNSEL:

MAYNARD, COOPER & GALE, P.C.
1901 Sixth Avenue North

2400 Regions/Harbert Plaza
Birmingham, AL 35203-2618
Telephone: 205.254.1000

Fax: 205.254.1999

U

Gerald D. Colvin, Ir.
Attorney for Plaintiffs

OF COUNSEL:

Bishop, Colvin Johnsen & Kent, LLC
1910 1% Avenue North

Birmingham, AL 35203
205-251-2881

[verification to follow]
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VERIFICATION

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

William B. Cashion, one of the Plaintiffs herein, being duly sworn upon oath, deposes
and says that having read the foregoing Verified Complaint, I verify that the factual allegations
contained herein are true and correct to the best if my knowledge and belief.

Wﬁ%

i William B. Cashion

IO

Npotaryw Public
\ 4 EXPIRES 482012

My Tommission expires:




