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Thomas C. Hebrank ("Receiver"), Court-appointed receiver for First Financial
Planning Corporation d/b/a Western Financial Planning Corporation ("Western"),
and its subsidiaries and affiliates (collectively, "Receivership Entities"), submits this
recommendation regarding the engagement of real estate brokers for the receivership
properties known as Dayton II ("Dayton II Property"), Dayton III ("Dayton III
Property"), Silver Springs South ("Silver Springs Property"), Stead ("Stead
Property"), and Washoe IV ("Washoe IV Property," collectively "Properties").

L. INTRODUCTION

As laid out in the Court-approved Modified Orderly Sale Process, the first step
of the sale process is for the Receiver to solicit proposed listing agreements from
qualified, licensed real estate brokers in the local area surrounding a GP property.
Dkt. No. 1359. The next step is for the Receiver to make a recommendation to the
Court regarding the engagement of a particular broker, which the Receiver does
herein for each of the five Properties. If the Court approves the Recommendation,
the Receiver will engage the applicable brokers and move forward with steps to
market the Properties. Once a purchase price has been agreed on, a purchase and
sale agreement has been signed, and the buyer has removed all contingencies, the
Receiver will file motions for Court approval of each sale.

It should be noted that each of the Properties was previously the subject of
either (a) one or more unsolicited offers from prospective purchasers (for which no
broker commission would have been owed), or (b) additional investigation/due
diligence pursuant to CBRE's recommendations (which the Receiver endorsed and
the Court approved), so the Receiver deferred seeking listing agreements from
brokers for the Properties while those offers and investigations were pending. If this
recommendation is approved, all receivership properties that have not yet been sold

and do not have a sale pending will be listed with licensed brokers.
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II. PROPOSED BROKER LISTING AGREEMENTS

All of the following proposed listing agreements are from a licensed broker in
the area surrounding each property and provide that the commission to be paid to the
proposed broker upon completion of a sale is subject to Court approval.

A. Dayton II

The Dayton II Property consists of two parcels that are approximately
640.80 acres of undeveloped land in Storey County and Lyon County, Nevada. The
2015 appraisal was for $190,000. The Xpera Group's valuation range was
$224,280 - $320,400 with an opinion that "[i]t may be some time before these
properties show significant appreciation" and as such recommended the property be
marketed for sale. Dkt. No. 1245-1, p. 51 of 64.

The proposed broker is CBRE and the Dayton II Property will be listed at a
price of $300,000. Subject to Court approval, CBRE will be paid a commission of
6% of the purchase price (to be split with the buyer's broker, if applicable). The
proposed listing agreement is attached hereto as Exhibit A.

B. Dayton III

The Dayton III Property consists of one parcel that is approximately 140 acres
of undeveloped land in Storey County, Nevada. The 2015 appraisal was for $60,000.
The Xpera Group's valuation range was $49,000 - $70,000. Dkt. No. 1245-1, p. 51
of 64. As outlined in the Receiver's Report and Recommendations Regarding Xpera
Report, CBRE recommended the property be sold as is. Dkt. No. 1405, Exh. A,

p. 10. The Court approved the Receiver's recommendation to adopt CBRE's
recommendation. Dkt. No. 1423.

The proposed broker is CBRE and the Dayton III Property will be listed at a
price of $120,000. CBRE recommended starting at a higher list price for this
property to see if offers come in at or around that level, but the Receiver is prepared
to reduce the list price to be more in line with the appraisal and Xpera valuation if

higher offers are not received. Subject to Court approval, CBRE will be paid a
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commission of 6% of the purchase price (to be split with the buyer's broker, if
applicable). The proposed listing agreement is attached hereto as Exhibit B.
C. Silver Springs South

The Silver Springs Property consists of approximately 30 parcels that are
approximately 137.72 acres of undeveloped land in Lyon County, Nevada. The 2015
appraisal was for $440,000. The Xpera Group's valuation range was
$1,032,900 - $1,377,200 with a recommendation that the property be held for
12 months and then marketed for sale. Dkt. No. 1245-1, p. 54 of 64. As outlined in
the Receiver's Report and Recommendations Regarding Xpera Report, CBRE valued
the property at $688,600 - $964,040 with a recommendation that the property be sold
now as is. Dkt. No. 1405, Exh. A, p. 12. The Court approved the Receiver's
recommendation to adopt CBRE's recommendation. Dkt. No. 1423.

The proposed broker is CBRE and the Silver Springs Property will be listed at
a price of $847,000. Subject to Court approval, CBRE will be paid a commission of
6% of the purchase price (to be split with the buyer's broker, if applicable). The
proposed listing agreement is attached hereto as Exhibit C.

D. Stead

The Stead Property consists of approximately 13 parcels that are
approximately 107 acres of undeveloped land in Washoe County, Nevada.! The
Receiver received an unsolicited offer and has agreed on a purchase price for the sale
of 42 acres (11 of the 13 parcels) for $1.1 million.> The proposed listing agreement

discussed herein is for the other 65 acres (2 of the 13 parcels).

Of the 13 parcels, 12 parcels were included in the GP offerings to investors and
1 parcel was retained by Western.

Once a purchase and sale agreement has been signed and the buyer has removed
its contingencies, the Receiver will seek Court approval of the sale.
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The 2015 appraisal for the Stead Property was $470,000.> The Xpera Group's
valuation range was $1,584,000 - $3,168,000. Dkt. No. 1245-1, p. 62 of 64. As
outlined in the Receiver's Report and Recommendations Regarding Xpera Report,
CBRE recommended the property be sold "as is" at an estimated total value of
$860,600. Dkt. No. 1405, Exh. A, p. 12. The Court approved the Receiver's
recommendation to adopt CBRE's recommendation. Dkt. No. 1423.

The proposed broker for the 65 acres is Bradway Properties ("Bradway") and
the list price will be $549,000. Assuming the pending sale of 42 acres is approved
and closes and the Receiver obtains a price in the range of $549,000 for the
remaining 65 acres, the total purchase price for the property would be approximately
$1,649,000, which is within the Xpera Group's valuation range and almost double the
CBRE estimated value. Subject to Court approval, Bradway will be paid a
commission of 6% of the purchase price (to be split with the buyer's broker, if
applicable). The proposed listing agreement is attached hereto as Exhibit D.

E. WashoelV

The Washoe IV Property consists of approximately one parcel that is
approximately 116.43 acres of undeveloped land in Washoe County, Nevada. The
2015 appraisal was for $350,000. The Xpera Group's valuation range was
$582,150 - $640,365 with a recommendation that the property "be sold now, as-is."
Dkt. No. 1245-1, p. 61 of 64. As outlined in the Receiver's Report and
Recommendations Regarding Xpera Report, CBRE recommended the property be
sold "as is." Dkt. No. 1405, Exh. A, p. 13. The Court approved the Receiver's
recommendation to adopt CBRE's recommendation. Dkt. No. 1423.

The proposed broker is CBRE and the Washoe IV Property will be listed at
$400,000. CBRE did an analysis of this property and believes $400,000 is a more

reasonable list price than the Xpera Group valuation range. The Receiver agrees

3 The 12 ]parcqls included in the GP offerings were valued at $420,000 and the
1 parcel retained by Western was valued at $50,000.
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with CBRE's recommendation.* Subject to Court approval, CBRE will be paid a
commission of 6% of the purchase price (to be split with the buyer's broker, if
applicable). The proposed listing agreement is attached hereto as Exhibit E.
III. ARGUMENT
A. Broad Equitable Powers of the Court

"The power of a district court to impose a receivership or grant other forms of
ancillary relief does not in the first instance depend on a statutory grant of power
from the securities laws. Rather, the authority derives from the inherent power of a
court of equity to fashion effective relief." SEC v. Wencke, 622 F.2d 1363, 1369
(9th Cir. 1980). The "primary purpose of equity receiverships is to promote orderly
and efficient administration of the estate by the district court for the benefit of
creditors." SEC v. Hardy, 803 F.2d 1034, 1038 (9th Cir 1986). As the appointment
of a receiver is authorized by the broad equitable powers of the court, any
distribution of assets must also be done equitably and fairly. See S.E.C. v. Elliot,
953 F.2d 1560, 1569 (11th Cir. 1992).

District courts have the broad power of a court of equity to determine the
appropriate action in the administration and supervision of an equity receivership.
See SEC v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005). The Ninth

Circuit explained:

A district court's power to supervise an equity receivership
and to determine the appropriate action to be taken in the
administration of the receivership is extremely broad. The
district court has broad powers and wide discretion to
determine the appropriate relief in an equity receivership.
The basis for this broad deference to the district court's
supervisory role in equity receiverships arises out of the
fact that most receiverships involve multiple parties and
complex transactions. A district court's decision o
concerning the supervision of an equitable receivership is
reviewed for abuse of discretion.

4+ If the Court would like a more detailed discussion of CBRE's analysis and the

recommended list price of $400,000, the Receiver will provide the same in a
supplement to this recommendation and will seek permission to file the
supplement under seal.
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Id. (citations omitted); see also Commodities Futures Trading Comm'n. v.

Topworth Int'l, Ltd., 205 F.3d 1107, 1115 (9th Cir. 1999) ("This court affords 'broad
deference' to the court's supervisory role, and 'we generally uphold reasonable
procedures instituted by the district court that serve th[e] purpose' of orderly and
efficient administration of the receivership for the benefit of creditors.").
Accordingly, the Court has broad equitable powers and discretion in the
administration of the receivership estate and disposition of receivership assets.

Here, the Receiver has followed the Court-approved Modified Orderly Sale
Process, the first step of which is to recommend and obtain Court approval of listing
agreements for the Properties with licensed real estate brokers in the surrounding
areas. It should be noted that industry standards for broker commissions for sales of
undeveloped land are 6% to 10% of the purchase price.

Accordingly, the Receiver has contacted licensed brokers in the areas
surrounding each of the Properties. As always, the goal with engaging a broker is to
find someone (a) with experience in selling real estate, knowledge of the local
market and comparable sales, and knowledge of potential buyers, and (b) who will be
motivated to actively market the property and be responsive to interested parties.
Equally important objectives in selecting a broker are to set a list price that will
generate the highest and best offers for the property and to minimize the costs of sale
(including the broker's commission). The Receiver has kept these objectives in mind
in interviewing and recommending potential brokers and believes the proposed
brokers listed above are the best options among brokers interviewed for maximizing
the net recovery from each of the Properties.

Accordingly, if this recommendation is approved and adopted by the Court,
the Receiver will follow the steps of the Modified Orderly Sale Process and will file
motions seeking Court approval of each sale of the Properties at such time as a
purchase price has been agreed upon, a purchase and sale agreement signed, and the

prospective purchaser has removed all contingencies. In connection with such
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1 | motions, the Receiver will seek authority to pay commissions to the brokers in
2 [laccordance with the listing agreements.
3 IV. CONCLUSION
4 For the foregoing reasons, the Receiver requests the Court approve the
5 | engagement of CBRE and Bradway Properties as brokers for the Properties as
6 | described above, pursuant to the listing agreements attached hereto as Exhibits A
7 | through E.
8
9 | Dated: December 11, 2017 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
10 By: /s/ Edward Fates
1 EDWARD G. FATES
12 THOMAS & HEBRANK
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
A rallory & Nateis LLP o N 12cv02164
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Brest Edwords

Rex Massey

CBRE, inc.

8rokerage Servicas

8900 5 McCorron Bivd
Suite 3000
Reno, NV B950%

+1 775 356 6181 Fox
+31 775356 6118 Main
brenedwards@cbre. com
rex. maossey@cbre.com

Scptember §, 2017

BY ELECTRONIC MAIL

Mr. Thomas C. Hebrank, Receiver
401 West *A’ Street, Suite 1830
San Dicgo, CA 92101

Re;

Exclusive Sales Listing Agreement
£640.80 Acres located in Storey County (APN 004-291-15) and Lyon County
{APN 616-011-03), Nevada (*Properiy”)

Dear Mr, Hebrank,

Thank you for sclecting CBRE, Inc. (“CBRE") to represent you. The terms of our engagement are contained in this
agrccment {“Agreement”).

i

2

This Agreement shall terminale ene year afler the above date (“Term™) on September 1, 2018.

During the Term, you appoint us your cxclusive agent with the right 1o list and market the Property
for sale and 1o negotiate agreements for the sale of the Property (which includes portions thereof).

Brett Edwards and Rex Massey are the qualified and licensed professionals for this engagement.

CBRE will offer the Property at an initial listing price $300,000 (Three Hundred Thousand
Dellars). However, it is your right to {a) approve, medify, reject or disapprove any and all proposals
and offers as well as any prospective purchasers for the Property and (b) adjust the terms and
conditions of any offer made, including but not limited 0, adjusting the Property’s listing price.

CBRE will work with you 10 create and implement a sales strategy for the Property, including
preparation of appropriate and customary marketing materials (such as an offering brochure), In
developing the strategy, we will rely on (without requirement 10 verify) any information provided
o CBRE by you, your agents and affiliates, However, we will not issuc any written marketing
materials without your prior writicn approval. Further, you authorize us to place one or more signs
on the Propery,

The success of this cngagement relies, in part, on cooperation and communication between us,
Therefore, you agree 10; (i) provide us with all available information to assist us in marketing the
Property: (ii} immediatcly refer 10 us all purchase inquinies for the Property; and (iii) conduct all
ncgotiations with prospective purchasers exclusively through us.

You represent that you either arc the fee owner of or otherwise have control over the Property. You
further represent that you have full authority to enter into this Agreement without violating anyone
clse’s rights, or any other agreements or contractual obligations.

CBRE will present all offers to you and assist you in developing and negotiating counteroffers until
a purchase and salc agreement is signed and all contingencies arc satisfied or waived. You agree
that you and/or your legal counscl are salely responsible for determining the legal sufficiency of the

Exhibit A, Page 10
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documents related Lo this engagement and the wax consequences of any transaction. You arc also
responsible for evaluating any offers and determining with whom you will negotiate or entecintoa
transaction. While we may assist you in gathering reasonably available information, we cannot
represent or warrant the creditworthiness of any prospect and/or their ability to satisfy their
obligations under a purchase and sale agreement. All final business and legal decisions shall be
made solely by you. Notwithstanding any designation of CBRE as “agent” in this Agreement, we
will have na right, power, or authority to enter into any agreement with any prospective purchaser,
real estate broker, or any other person in the name of, on behalf of, or otherwise binding upon you.

CBRE will cam (and you agree to pay) a commission in accordance with this Agreement and the
attached Commission Schedule (Exhibit “A™) if either of the following occur

(a) during the Term, you scll the Property 10 a purchaser, whether procured by us, you or
anyonc cise, or

(b) within six¢v (60) days afiee the expiration of the Term or afier the Agrecment otherwise
terminates (the “Post-Term”), the Praperty is sold o, or negotiations continue, resume or
commence and thercaficr continue leading 1o a sale of the Property to any person or cntity
{including his/her/its successors, assigns or affiliates) with whom, during the Term, CBRE
either negotiated (either directly or through another broker or agent) o o whom the
Property was submitted during the Term (“Existing Prospect”™). You agree that CBRE is
authorized 0 continue negotistions with Existing Prospects, and we will submit to you a
list of such Existing Prospects no later than fifleen (13) business days following the
cxpiration or termination of the Term; provided, however, that if a writien offer has been
submitted prior to said cxpiration or termination date, then it shall not be necessary to
includcthe offeror’s name on the list.

You agree that we are authorized Lo cooperate with and, if appropriate, share our cominission with
“Cooperating Brokers” (such as a broker representing a purchaser). We will be responsible for
paying the fee or coramission duc to the Cooperating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant to a writlen agreement, a copy of which is
furnished to us prior to the execution of the ransaction; (ii) is properly licensed; and {iii) exccutes
and delivers to us an acceptable cooperating brokerage agreement,

Hrmr—ipau-ease-the-Brepretesnapronedurng e Forarorie-thad2i ko sshocdupiration-slahe T

14.

All other CBRE licensecs shalibereferred 10 as “Non-Listing Team Agenis” and shall be considered
Cooperating Brokers. You acknowledge that we are an international brokerage firm and that we
may represent prospective purchasers. You agree that our representation of such prospective
purchasers by Non-Listing Tcam Agents shall not result in dual agency, or if applicable law provides
otherwise then you hereby consent to the dual agency. You acknowledge that Non-Listing Team
Agents owe dulies of trust, confidence and loyalty exclusively to their clients. In the cvent that the
Listing Agent has & potential conllict of interest, then we wiil disclose the conflict 1o you and obtain
your written consent to the conflict in advance of any negotiations with that potential purchaser.

Questions regarding cavironmental snd zoming issues may arise during the course of our
representation. CBRE is not obligated to perform, and has not made any investigation ofthe physical
conditions or zoning issues relating to the Property. You agrec to disclose to us and allow us to
disclose w prospective purchasers cverything you know (afier reasonable inquiry by you) regarding
present and future property issues including, but not limited to, strmctural, mechanical, hazardous
materials, zoning and environmental matters affecting the Property and/or the Property’s condition.

While CBRE is confident that our relationship will be mutually satisfactory, if there is a dispute,
then we agree 1o resolve it subject to the following:

REV 83/2015
Ny

(]
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{a) if either party institutes a legal proceeding against the other party relating to this
Agreement, the prevailing party shall recover from the non-prevailing party all of its (i)
reasonable attorneys” fees and costs, (ii) expen-related fees and costs and (iii) other related
expenscs. All past due amounts shall bear interest at twelve percent (12%;) per annum or
the maximum rate permitted in the state in which the Property is located. No party will be
entitled to punitive, special and/or conscquential damages, and we each waive all rights 1o
and claims for relief other than for compensatory damages; and

(b} WHERE PERMITTED BY LAW, WE EACH KNOWINGLY AGREE TO WAIVE
ANY AND ALL RIGHTS TO HAVE A DISPUTE ON ANY MATTER RELATING
TO, OR ARISING FROM THIS AGREEMENT DETERMINED BY A JURY.,

t5. You and CBRE agrec to comply with all applicable laws, regulations, codes, ordinances and
administrative orders. Futther, we both acknowledge that: (a) it is illega! to refuse to display or lease
or sell to or from any person because of one’s membership in a protected class, e.g : race, color,
religion, national origin, sex. ancestry, age, marital staws, physical or menta! handicap, familial
stas or any other class protecied by applicable law and (b) the Property will be offered in
compliance with all applicable anti-discrimination laws,

16 This Agreement is our emtire agrcement and supersedes all prior understandings between us
regarding this engagement and is govemed by the laws of the state where the Property is located.
This Agreerment will be binding and inurc to the benefit of our lawful representatives, heirs,
successors, designees and assignees. It may not be alicred or terminated except in a writing signed
by beth you and CBRE. Neither panty’s failure to exercise any of its rights under this Agrecment
will relicve the nther party of its obligations hereunder. Nothing herein is or may be deemed a waiver
or full statement of any of our rights or remedics, whether at law or in cquity, all of which arc
expressly reserved. 1f any provision of this Agreement is unenforceable or void under applicable
law, the remaining provisions will continue to be binding. This Agreement and the rights, interests
or obligations created hereunder will not be assigned by cither of the parties withoul the prior writien
consent of the other party. We cach agree that we have both participated in the negotiation and
drafting of this Agreement. You acknowledge that the person signing this Agreement has full
authority to exccute it. This Agrcement will be binding whether signaturcs are exchanged
electronically or by hand, by mail, by fax, by electronic transfer or image, by photecopy or in
counterparts.

17, The property is currently subject to litigation filed in the United States District Court Southern
District of California Case No. 12 CV 2164 {GPC JMA and is under authority of that Court.
Notwithstanding any other provisians in this agreement, and disputes arising from this agreement

will be heard in that venue.
18, All references to seller will mean Thomas C. Hebrank, solely in his capacity as Court Appointed
Receiver
9. Broker's commission is subject te District Court approval and Broker agrees w accept as full

compensation the amount approved and authorized to be paid by the Disirict Court. The Receiver
wili request authority from the District Court te pay Broker the commission provided for in this
Agrecment, Broker shall inform any and alt brokers and agents of the Buyer of the requirement of
Distries Court approval of the commission to be paid and obtain their written acknowledgement.

0. Sale will be subject to overbid procedures,

REV 03/20)5
NV
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Thank you again for this opportunity. We look forward 10 working with you.

AGREED:

Very wruly yours,

CBRE, Inc.
Licensed Real Estate Broker

o Tl

Name: Brett Edwards

Title: Salesperson
By: ; ; J)%A@

Name: Rex Mhassey d"
Title: Salesperson

By: M

Name: Michael Newman
Title: Broker

Thomas C. Hebrank, solely in his capacity as Court Appointed Recelver for Storey County Partners, Comstock

By{vﬂ

Partuers, Siver Clty Partners,
’7MM -

7
Name: Thomas C. Hebrank

San Diego, CA 92101

Address; 401 W. A Street, Suite 1830

Title:

Phone: 619-567-7223

Email: thebrapkireihecadvisors com

REV 012015
ml
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EXHIBIT A —~ Commission Schedule

A Sale. As to sales of real property, Broker’s commission shall be six percent (§%) of the pross sales price.
Gross sales price shall include any and ail consideration received or receivable, in whalever form, including
but not limited to assumption or release of cxisting liabilities, In the cvent this sale is in connection with a
“build to suit” tramsaction, the commission shall be calculated on the gross sales pricc plus the gross
tonstruction cost of the building to be constructed on the Property. The commission shall be camed and paid
on the date title to the Property is transfemred to the purchaser; provided, however, that if the transaction
involves an installment contract, then payment shal} be madce upon cxccution of such contract. In the event
you contribute or convey the Property or any interest therein to a corporation, joint venture, partnership, or
other business entity, the commission shall be calculated on the fair market value of the Propenty or the
portion thereof that is so transferred, and shall be camed and paid at the time of the contribution or transfer,
If you arc a partnership, corporation, or other business entity, and an interest in the partnership, corporation
or other business entity is transfcrred, whether by merger, outright purchase or otherwise, in licu of a sale of
the Property, and applicablic law does not prohibit the payment of 2 commission in conncction with such sale
or transfer, the commission shall be calculated on the fair market value of the Property, rather than the gross
sales price, multiplicd by the percentage of imterest so transferred, and shali be paid at the time of the transfer.

1. Definitions. Under this Agrcement the terms “sell,” “sale” or “sold” shall mean: (a) an exchange of
the Property; (b) the pranmting of an option to purchase the Property; or (¢) any other transfer,
conveyance or contribution of a controlling interest in the Property or in the entity which owns the
Property, including, but not timited to, situations where you are a corporation, parinership or other
business entity and a controlling interest in such corporation, paninership or other business entity is
transferred, whether by merger, outright purchase or atherwise, in lien of a sale of the Propenty.

2. Option 1o Purchase 1 you grant an option o purchase the Property, you agree to pay us a
coromission in accordance with this Commission Schedule, on the price paid for the option and for
any cxtensions when you receive payment for any such option and/or exiensions. I the option is
exercised, whether during the Term or afier, we will carn a further commission in accordance with
this Agreement, Notwithstanding the foregoing, to the extent that all or part of the price paid for the
option or any cxtension thereof is applied to the sales price of the Property, then any commission
previously paid by you to us on account of the option payments will be credited against the
commission payable to us on account of the excreise of the option.
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Brett Edwards

Rex Mossey

CBRE, inc

Brokeroge Services

5900 S McCorran Blvd. T
Suite 3000 -

Reno, NV 89509

+1 775 356 6181 Fax
+1 775 356 611B Moin
bren.edwords@chre.com
rex.mossey@cbre com

September 1, 2017

BY ELECTRONIC MAIL

Mr. Thomas C. Hcbrank, Recciver
401 West *A’” Swrect, Suite 1830
San Dicgo, CA 92101

Re:

Exclusive Sales Listing Agreememt
/40 Acres located in Storey County, Nevada ~ APN 804-291-57 (“Property™)

Dcar Mr. Hebrank,

Thank you for sclccting CBRE. Inc. (“CBRE™) 1o represent you. The torms of our cngagement are containcd in this
agreement (“Agreement”™)

1.

2

This Agreement shall terminate one year afler the above date (“Term™) on Scpiember 1, 2018,

During the Torm, you appoimt us your cxclusive agent with the rght 10 list and market the
Property for sale and to negotiate agreements for the sale of the Propenty (which includes portions
thereof).

Brett Edwards and Rex Massey arc the qualified and licensed professionals for this engagement.

CBRE will offer the Property at an injual listing price of One Hundred Twenty Thousand
Dollars ($120,000), Howcver, it is your right to: (2) approve, modify, reject or disapprove any and
alt proposals and offers as well as any prospective purchascrs for the Property and (b) adjust the
terms and conditions of any offcr made, including but not limited to, adjusting the Propeny’s
listing price.

CBRE will work with you to create and implement a salcs strategy for the Property, including
preparation of appropriatc and custormary marketing materials (such as an offering brochure). in
developing the strategy, we will rely on {without requircment to verify) any {nformation pravided
to CBRE by you, vour agents and affifictes. However, we will not issuc any written marketing
matcrials without your prior writicn approval. Further, you authorize us to place onc or marc signs
on the Property.

The success of this cngapemem relies, in part, on cooperation and communication between us.
Thercfore, you agree to: (i} provide us with all available information to assist us in marketing the
Property, (i) immediately refer to us all purchasce inquirics for the Property; and (iii) conduct alt
negotiations with prospective purchasers exclusively through us.

You represent that you cither arc the fee owner of or otherwise have control over the Property.
You further represent that you have full authority 1o enter into this Agreement without violating
anyonc clsc's rights, or any other agreements or contractual oblipations.

CBRE will present alf offers to you and assist you in developing and negotiating counteroffers
until a purchasc and sale agreement is signed and all contingencies are satisfied or waived. You

Exhibit B, Page 17
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agree that you andfor your legal counsel are solely responsible for determining the lcgal
sufficiency of the documents related to this engagement and the tax consequences of any
transaction. You arc also responsible for evaluating any offers and determining with whom you
will ncgotiate or cnier into a transaction. While wec may assist you in gathering reasonably
availabic information, we cannot represent or warrant the creditwarthiness of any prospect and/or
their ability to satisfy their obligations under a purchase and sale agreement All final business and
legal decisions shall be made solcly by you, Notwithstanding any designation of CBRE as “agent™
in this Agreement, we will have ne right, power, or authority to enter into any agreement with any
prospective purchaser, real estate broker, or any other person in the name of, on behall of, or
otherwise binding upon you.

9. CBRE will eam {(and you agree to pay} a commission in accordance with this Agreement and the
attached Commission Scheduic (Exhibit “A™) if cither of the following occur:

{a) during the Term, you sell the Property to a purchaser, whether procured by us, you or
anyonc elsc; or

(b) within sixne (64} days after the expiration of the Term or afier the Agreement otherwise
terrninates (the “Post-Teim™), the Property is sold to, or negotiations continue, resume or
commence and thercafier continue leading 1o a salc of the Property to any person or
entity (including his/her/its successors, assigns or affiliates) with whom, during the Term,
CBRE cither negotiated (either directly or through anather broker or agent) or 1o whom
the Property was submitted during the Term (“Existing Praspeet™). You agree that CBRE
is authorized to continuc negotiations with Existing Prospects, and we will submit to you
a list of such Existiog Prospects no later than fificen {i5) business days following the
cxpiration or termination of the Term; provided, however, that if a written offer has been
submitted prior to said cxpiration or termination date, then it shall not be necessary to
include the offeror's name on the list.

10. You agree that we are authorized to cooperate with and, if appropriate, sharc our commission with
“Coapcrating Brokers” (such as a broker representing a purchaser), We will be responsible for
paying the fec or commission duc to the Coopcerating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant 1o a written agreement, a copy of which
is furnished to us prior to the exccution of the transaciion; (i) is properly licensed; and (iii)
cxecutes and delivers to us an acceptable cooperating brokerage agrecment.

Hreedbbtr-ease-tho-Hropeny-to-anyofv-dunng-the-Toraorin-themd 2-cdinswfice expration-oi-he

All other CBRE licensecs shall be referred to as “Non-Listing Team Apents” and shall be
considered Cooperating Brokers. You ackmowledge that we are an internationa! brokerage firm
and that we may rcpresent prospective purchasers. You agree that our representation of such
prospective purchasers by Non-Listing Team Agents shall not result in dual ageney, or if
applicable law provides otherwise then you hereby consent to the dual agency. You acknowledge
that Non-Listing Team Agents owe dutics of tust, confidence and loyalty exclusively to their
clients. In the cvent that the Listing Agent has a potential conflict of intercst, then we will disclose
the conflict to you and obtain your writien consent to the conflict in advance of any nepotiations
with that potential purchaser.

i2

13. Questions regarding environmental and zoning issues may anse during the course of our
representation. CBRE is not obligated to perform, and has not made any investigation of the
physical conditions or zoning issues relating to the Property. You agree to disclose to us and allow
us 1o disclose to prospective purchasers everything you kmow (afler reasonable inguiry by you)
regarding present and future propenty issucs including, but not limited to, structural, mechanical,
hazardous materials, zoning and cnvironmental matters affecting the Property and/or the
Property’s condition.

REVT13/2015
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14, While CBRE is confident that our relationship will be mutually satisfactory, if there is a dispute,
then we agree 10 resolve it subject to the following:

(a) if cither party institutes a legal proceeding against the other party relating to this
Apgreement, the prevailing party shall recover from the non-prevailing party all of its (i)
reasonable attorneys’ fees and costs, (ii) cxpert-related fees and costs and (iii) other
related expenses. All past due amounts shall bear interest at twelve pereent (12%) per
annum or the maximum rate permitied in the state in which the Property is focated. No
party will be catitled (o punitive, special and/or consequential damages, and we cach
waive all rights to and claims for relicl other than for compensatory damages: and

{b} WHERE PERMITTED BY LAW, WE EACH KNOWINGLY AGREE TO WAIVE
ANY AND ALL RIGHTS TO HAVE A DISPUTE ON ANY MATTER RELATING
TGO, OR ARISING FROM THIS AGREEMENT DETERMINED BY A JURY.

{3, You and CBRE agree to comply with all applicable laws, regulations, codes. ordinances and
administrative orders. Further, we both acknowledge that: (a) it is illegal to refuse to display or
lease or sell 10 or from any person because of one’s membership in a protecied class, e g - race,
color, religion, national origin, sex, ancestry, age, marital status, physical or mental handicap,
familial status or any other class protected by applicable law and (b) the Property will be offcred
in compliance with al! applicable anti-discrimination laws.

16. This Agrecment is our entire agreement and supersedes all prior understandings between us
regarding this engagement and is governed by the laws of the siate where the Property is located.
This Agreement will be binding and inure to the benefit of our lawful representatives, heirs,
successors, designees and assignees. It may niot be altered or terminated cxeepl in a writing signed
by both you and CBRE. Neither party's failure to exercise any of its rights under this Agreement
will relieve the other party of its obligations hercunder. Nothing herein is or may be deemed a
waiver or full statement of any of our rights or remedics, whether at law or in equity, all of which
are cxpressly reserved, If any provision of this Agrecment is unenforceable or void under
applicable law, the remaining provisions will continue 10 be binding, This Agreement and the
nights, interests or obligations created hereunder will not be assigned by cither of the partics
without the prior written consent of the other party. We cach agree that we have both participated
in the negotiation and drafling of this Agreement. You acknowledge that the person signing this
Agreement has full authority 10 execute it This Agreement will be binding whether signatures are
exchanged elecwonically or by hand, by mail, by fax. by clecwronic transfer or image, by
photocopy or in counterparts.

17. The property is currently subject to litigation filed in the United Swuates District Court Southemn
District of California Case No. 12 CV 2164 GPC JMA and is under authority of that Court,
Notwithstanding any other provisions in this agreement, and disputes arising from this agreement

will be heard in that venue,
i8. All references to seller will mean Thomas C. Hebrank, solely in his capacity as Court Appointed
Receiver.
19, Broker's cormission is subject to District Court approval and Broker agrecs to accept as full

compensation the amount approved and authorized to be paid by the Diswrict Court. The Receiver
will request authority from the District Count to pay Broker the commission provided for in this
Agreement. Broker shall inform any and all brokers and agents of the Buyer of the requirement of
District Court approval of the commission to be paid and obiain their written acknowledgement.

20. Sale will be subject o overbid procedures.
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Thank you again [or this opportunity. We look forward to working with you
Very truly yours,

CBRE, Iunc,
Licensed Real Estate Broker

By: 7/
Name: Brett Edwards

Titlc:?&crson
By: /, IL m&&/
Name: Rex/ddasscy J
Title: Salesperson

By: mwvy\

Name: Michael Newman
Title: Broker

¥ L

AGREED:

Themas C. Hebrank, solely in his cupacity as Court Appointed Recelver for Gold Ridge Partners, Sky View

Patl?ﬁam} View, and Rolllag Hills.
By: N {WM - w Address: 401 W_ A Street, Suite 1830

Name: Thomas C. Hebrank San Diego, CA 92101

Title: Phone: 619.567-7223

Email: thebrank@ethrecadvisors com
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EXHIBIT A — Commission Schedyle

A Sale. As \o sales of rcal property, Broker’s commission shall be six percent {6%) of the gross sales price.
Gross sales price shall include any and all consideration received or receivable, in whatever form, including
but nat limited to assumption or release of existing liabilitics. In the event this sale is in connection with o
“build to suit™ tansaction, the commission shall be calculated on the gross sales price plus the gross
construction cost of the building 1a be constructed on the Property. The commission shall be camed and
paid on the date title 1o the Propeny is transferred to the purchaser; provided, however, that if the
transaction involves an installment contract, then payment shajl be made upon exccution of such contract.
In the event you contribute or convey the Property or any interest therein to a corporation, joint venture,
partnership, or other business cntity, the commission shall be calculated on the fair market value of the
Property or the portion thereof that is so transferred, and shall be camed and paid at the time of the
contnbution or tmnsfer, If you are a partnership, corporation, or other business entity, and an interest in the
parinership, corporation or other business entity is wansferred, whether by merger, outright purchase or
otherwise, in licu of a sale of the Property, and applicable law docs not prohibit the payment of a
commission In conncction with such sale or transfer, the commission shall be calculated on the fair market
value of the Property, rather than the gross sales price, sultiplied by the percentage of interest so
transfcrred, and shalt be paid at the time of the transfer.

1. Definitions. Under this Agreement the terms “scll” “sale™ or “sold” shall mean: {a) an exchange
of the Property; (b) the granting of an option 1o purchase the Property; or {c) any other transfer,
conveyance or contribution of a controlling interest in the Property or in the entity which owns the
Property, including, but not limited to, situations where you are a corporation, partnership or other
husiness cntity and a controlling intercest in such corporation, partncrship or other business catity is
transferred, whether by merger, outright purchase or otherwisc, in licu of a sale of the Property.

2. Option 10 Purchase. 1 you grant an eption to purchase the Property, you agree o pay us a
commission in accordance with this Commission Schedule, on the price paid for the option and for
any cxtensions when you receive payment for any such oplion and/or extensions. If the option is
excrcised, whether during the Term or after, we will cam a further commission in accordance with
this Agreement. Notwithstanding the foregoing, to the extent that all or part of the price paid for
the option or any cxtension thercof is applied o the sales price of the Property, then any
commission previously paid by you to us on accournt of the option payments will be credited
against the commission payable to us on account of the exercise of the option,
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EXHIBIT C

EXHIBIT C
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Brett Edwords 6900 S. McCorran Blvd
Rex Massey Suite 3000

Reng, NV B9509
CBRE, inc.
Brokeroge Services +1 775356 61B1 Fax

+1 775356 6118 Main

brett,edwards@cbra.com

rex. mossey@chre.cam

. October 23, 2017 € BR E

BY EI. ECTRONIC MASL

Mr. Thomas C. Hebrank, Receiver
40t West ‘A’ Street, Suite 1830
San Diego, CA 92101

Re: Exclusive Sales Listing Agreement
2137.72 Acres - Silver Springs Lots located in Lyon County, Nevada (“Property™)
Dear Mr. Hebrank,

Thank you for selecting CBRE, Inc. (“CBRE"} to represent you. The terms of our engagement are contained in this
agreement {(*Agrecment).

i. This Agreement shall terminate one year afler the above date (“Term™) an October 23, 2018.

2, During the Term, you appoint us your exclusive agent with the right to list and market the Property
for sale and 10 negotiate agreements for the sale of the Property (which includes pontions thereof).

3 Brett Edwards and Rex Massey are the qualificd and licensed professionals for this engagement,

4 CBRE will offer the Property at an initial listing price of $847,000.00 (Eight Hundred Forty Seven

Thousand Dollars). However, it is your right 10: (a} approve, modify, reject or disapprove any and
all proposals and offers as well as any prospective purchasers for the Property and (b) adjust the
terms and conditions of any offer made, including but not limited 10, adjusting the Property’s listing
price,

¥,

CBRE will work with you to create and implement a sales swrategy for the Property, including
preporation of apprapriate and customary marketing materials (such as an offering brochure). In
developing the strategy, we will rely on (without requirement to verify) any information provided
o CBRE by you, your agenis and affiliates. However, we will not issue any written marketing
materials without your prior writien approval. Further, you autharize us to place one or more sigms
on the Property.

f. The success of this engagerment relies, in part, on cooperation and communication between us.
Therefore, you agree to: {i) provide us with al} available information to assist us in marketing the
Property; (ii) immediately refer to us all purchase inquiries for the Property; and (iii) conduct al}
negotiations with prospective puschasers exclusively through us.

T You represent that you either are the fee owner of or otherwise have control over the Propenty. You
further represent that you have full avthority to enter into this Agreemenl without violating anyone
else’s rights, or any other agreements or contractual obligations.

8. CBRE will present all offers to you and assist you in developing and negotiating counteroffers until

a purchase and sale agreement is signed and all contingencies are satisfied or waived. You agree
that you and/or your legal counsel are solely responsible for determining the legal sufficiency of the
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documents related to this engagement and the 1ax conscquences of any transaction. You arc also
responsible for evaluating any offers and determining with whom you will negotate orenterinto a
transaction. While wc may assist you in gathering reasonably available information, we cannot
represent or warrent the creditworthiness of any prospect and/or their ability to satisfy their
obligations under a purchase and sale agreement All final business and legal decisions shail be
made solely by you, Notwithstanding any designation of CBRE as “agent™ in this Agrecment, we
will have no right, power, or authority to cuter into any agrecment with any prospective purchascr,
rcal estate broker, or any other person in the name of, on behalf of, or otherwise binding upon you.

9. CBRE will cam (and you agree 10 pay) a commission in accordance with this Agreement and the
attached Commission Schedule (Exhibit *A”) if cither of the following occur:

(a) during the Term, you sell the Property to a purchascr, whether procured by us, you or
anyonc clsc; or

3] within sixy (60) days afler the expiration of the Term or afier the Agreement othenwise
terminates (the “Post-Term™), the Property is sold o, or negotiations continuc, resume or
commence and thercafter continue leading 1o a sale of the Property 10 any person or entity
(including his/her/its successors, assigns or affiliates) with whom, during the Term, CBRE
cither negotiated (cither directly or through another broker or agent) or to whom the
Property was submitted during the Termn (“Existing Prospect”™). You agree that CBRE is
authorized to continue ncgotiations with Existing Prospects, and we will submil o you a
list of such Existing Prospects no later than fiftcen (15) business days following the
cxpiration or termination of the Termy, provided, however, that if a writen offer has been
submitted prior to said cxpiration or termination date, then it shall not be nccessary 1o
include the offeror’s name on the list.

10, You agree that we are authorized to coaperate with and, {f appropriate, sharc our commission with
“Coopcrating Brokers™ (such as a broker representing a purchaser). We will be responsible for
paying the fec or commission duc to the Cooperating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant to 2 written agreement, a copy of which is
furnished to us prior to the exccution of the transaction; (ii) is properly licensed; and (iii) exccutss
and delivers 1o us an acceptable cooperating brokerage agreement.

KB

12, All other CBRE licensecs shall bereferred 1o as “Non-Listing Tcam Agents™ and shall be considered
Coopcrating Brokers, You acknowledge that we are an intemational brokerage firm and that we
may rcpresent prospective purchasers. You agree that our representation of such prospective
purchasers by Non-Listing Tcam Agents shall not result in dual agency, or if applicabic law provides
otherwise then you hereby consent to the dual agency. You acknowledge that Non-Listing Team
Agents owe duties of rust, confidence and loyalty exclusively 1o their clients. In the event that the
Listing Agent has a potential conflict of interest, then we will disclose the conflict to you and obtain
your written conscnt to the conflict in advance of any negotiations with that potential purchascr.

3. Qucstions regarding environmemal and zoning issucs may arise during thc course of our
representation. CBRE is not obligated w perform, and has not made any investigation of the physical
conditions or zoning issucs relating to the Property. You agree to disclose to us and allow us to
disclose to prospective purchasers everything you know (afler reasonable inquiry by you) regarding
present and future property issues including, but not limited to, structural, mechanical, hazardous
materials, zoning and cnvironmenial matters affecting the Property and/or the Praperty’s condition

14, While CBRE is confident that our relationship will be mutually satisfactory, i there is a disputc,
then we agree o resolve it subject to the foliowing:
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(a} if either party institutes a lega! proceeding against the other party relating to this
Agreement, the prevailing party shall recover from the non-prevailing party all of its (i)
reasonable attomeys® fees and costs, (i) expert-related fees and costs and (iii) other related
expenses. All past due amounts shall bear interest at twelve percent (12%) per annum or
the maximum rate permitted in the state in which the Property is located. No party will be
entitled to punitive, special and/or consequentia} damages, and we each waive all rights to
and claims forrelief other than for compensatory damages; and

{b} WHERE PERMITTED BY LAW, WE EACH KNOWINGLY AGREE TO WAIVE
ANY AND ALL RIGHTS TO HAVE A DISPUTE ON ANY MATTER RELATING
TO, OR ARISING FROM THIS AGREEMENT DETERMINED BY A JURY.

{5. You and CBRE agree to comply with all applicable laws. regulations, codes, ordinances and
administrative orders. Further, we both acknowledge that: (a) it is illegal to refuse to display or lcase
or sell to or from any person because of one’s membership in a protected class, e.g : race, color,
religion, national origin, sex, ancestry, age, marital status, physical or memal handicap, familial
status or any other class protected by applicable law and (b} the Property will be offered in
compliance with all appticable anti-discrimination faws.

16. This Agreement is our entire spreement and superscdes all prior understandings between us
regarding this engagement and is governed by the laws of the state where the Property is located.
This Agreement will be binding and inure to the benelit of our lawful representatives, heirs,
successors, designees and assignees. [t may not be altered or terminated except in a writing signed
by both you and CBRE. Neither party's failure 1o exercise any of its rights under this Agreement
will relicve the other party of its obligations hereunder. Nothing herein is or may be dermed a waiver
or full staternent of any of our rights or remedies, whether at law or in equity, all of which are
expressly reserved. I any provision of this Agreement is unenforceable or void under applicable
law, the remaining provisions will continue 10 be binding. This Agreement and the rights, interests
or obligations created hereunder will not be assigned by either of the parties without the prior written
consent of the other party. We each agree that we have both participated in the negotiation and
drafting of this Agreement. You acknowledge that the person signing this Agreement has full
authority to execute it This Agreement will be binding whether signatures are exchanged
electronically or by hand, by mail, by fax, by electronic transfer or image, by photocopy or in
counterparts,

17. The property is currently subject 1o litigation filed in the United States District Court Southern
District of California Case No. 12 CV 2164 GPC JMA and is under authority of that Court.
Notwithstanding any other provisions in this agreement, and disputes arising from this agreement

will be heard in that venue.
I8 All references to seller will mean Thomas C. Hebrank, solely in his capacity as Courl Appointed
Receiver,
19. Broker’s commission is subject to District Court approval and Broker agrees to accept as full

compensation the amount approved and authorized to be paid by the District Court. The Receiver
will request authority from the District Court to pay Broker the commission provided for in this
Agreement. Broker shall inform any and all brokers and agents of the Buyer of the requirement of
District Caunt approval of the commission to be paid and obtain their written acknowledgement.

20. Sale will be subject to overbid procedures.

REV 032015
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Thank you again for this opportunity. We look forward to working with you.

AGREED:

Very truly yours,

CBRE, Inc.
Licensed Real

By:
Name: Brett Bdwards CLF '™
Title: Salesperson

By: ﬁ%«,

Name: Rgx Massey [4)
Title: Salesperson

By: W\W

Name: Michael Newman
Titlc: Broker

PagelD.29240 Page 28 of 57

Thomas C, Hebrank, solely in his capacity as Court Appointed Recelver for Rail Road, Spruce Heights, Vista

Address: 401 W. A Swteet. Suite 1830

Del Sure, and Lahontan.
By% C—>D4M

Name; Thomas C. Hebrank

San Diego, CA 92101

Title:

Phone: 619-567-7223

Email; thehrankfethrecadvisors com

REV 032015
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EXHIBIT A - Commission Schedule

A Sale. As to sales of real property, Broker’s commission shall be six percent (6%) of the gross sales price
Gross sales price shall include any and all consideration received or receivable, in whatever form, including
but not limited to assamption or release of existing Habilities, In the event this sale is in connection with a
“build 1o suit” transaciion, the commission shall be calculated on the gross sales price plus the gross
construction cost of the building to be constructed on the Property. The commission shall be carned and paid
on the date titic w0 the Property is transferred to the purchaser, provided, however, that if the transaction
involves an instaliment contract, then payment shall be made upon exccution of such contract. In the event
you contribute or convey the Property or any interest therein (o a carporation, joint veniure, partnership, or
other business enlity, the commission shall be calculated on the fair market valuc of the Property or the
portion thereof that is so transferred, and shall be carned and paid at the 1ime of the contribution or transfer.
If you arc a partnership, corporation, or other busincss entity, and an interest in the partnership, corporation
or other business catity is ransferred, whether by merger, outright purchasc or otherwisc, in licu of a salc of
the Property, and applicable law does not prohibit the payment of a commission in cotinection with such sale
or transfer, the commission shall be calculated on the fair market value of the Property, rather than the gross
sales price, multiplied by the percentage of interest so transferred, and shall be paid at the time of the transfer.

1. Definitions. Under this Agreement the terms “seil,” “sale” or “sold™ shall mean: (a) an cxchange of
the Property; (b) the granting of an option o purchase the Property; or (¢) any other transfer,
conveyance or contribution of & controlling interest in the Property or in the entity which owns the
Property, including, but not limited to, situations where you are a corporation, partnership or other
business entity and a controlling interesl in such corporation, partnership or other business cotity is
ransferred, whether by merger, outright purchase or otherwise, in leu of a sale of the Propenty.

2. Option 1o Purchase.  1f you grant an option {o purchase the Propertly, you agrec lo pay us a
commission in accordance with this Commission Schedule, on the price paid for the option and for
any cxiensions when you receive payment for any such option and/or extensions. If the option is
excrcised, whether during the Term or afler, we will earn a further commission in accordance with
this Agreement. Notwithstanding the foregoing, to the extent that all or part of the price paid for the
option or any exicnsion thereof is applicd to the sales price of the Property, then any commission
previously paid by you 10 us on account of the option payments will be credited against the
commission payablc to us on account of the exergisc of the option.

{—%tofthe-torel-base-renai-forthe-fast 60nonthe p——t-afthetotal-bese-renint-formonthe 612040

i-whiel-rentis-to-ba-paid-H-ap-guiside-brokeris W%W&wmm
F

weliteh-rent-is-to-bo-purd-1f-ne-auside brokors

Mmkummmw&mé«m&pa%&hmmwmmwmm
trsoRew-arertend-ard-e-losse-terr - eneved-oremendad-whathepsrety-in-acvordencewith the
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EXHIBIT D

EXHIBIT D
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DUTIES OWED BY A NEVADA REAL ESTATE LICENSEE

This form does not constitute a contract for services nor an agreement fo pay compensation.

In Nevada, a real estate licensee is required to provide a form setting forth the duties owed by the licensee to:
a) Each party for whom the licensee is acting as an agent in the real estate transaction, and

T

1 525A is

Licensee’s Duties Owed to All Parties:
A Nevada real estate licensee shall:
1. Not deal with any party to a real estate transaction in a manner which is deceitful, fraudulent or dishonest.
2. Exercise reasonable skill and care with respect to all parties to the real estate transaction.
3. Disclose to each party to the real estate transaction as soon as practicable:
a. Any material and relevant facts, data or information which licensee knows, or with reasonable care and diligence the
licensee should know, about the property.
b. Each source from which licensee will receive compensation.

1. Exercise reasonable skill and care to carry out the terms of the brokerage agreement and the licensee’s duties in the
brokerage agreement;

2. Not disclose, except to the licensee's broker, confidential information relating to a client for 1 year after the revocation
or termination of the brokerage agreement, unless licensee is required to do so by court order or the client gives written
permission;

3. Seek a sale, purchase, option, rental or lease of real property at the price and terms stated in the brokerage agreement or
at a price acceptable to the client;

4. Present all offers made to, or by the client as soon as practicable, unless the client chooses to waive the duty of the
licensee to present all offers and signs a waiver of the duty on a form prescribed by the Division;

5. Disclose to the client material facts of which the licensee has knowledge conceming the real estate transaction;

6. Advise the client to obtain advice from an expert relating to matters which are beyond the expertise of the licensee; and

7. Account to the client for all money and property the licensee receives in which the client may have an interest.

Duties Owed Ry a broker who assigns different heenseea affiliated wnth the hrnkenge to separate parties.

Pank Nnamana ahall c it Alealaca cccmced ac abo o 0 —ca o L0 L _ma ae
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NU KEQUIREMENT TO CONSENT: You are not required to consent to this licensee acting on your behalf. You may
— Reject this consent and obtain your own agent,
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Z7 3. The Property is withdrawn from sale, transferred, conveyed, leased without the consent of Broker, or made unmarketable

28 by SELLER's voluntary act during the term hereof or any extension thereof, or

29 4. A sale, exchange, or other transfer of the Property is made by SELLER within 30 _ days after the termination of this

30 agreement or any extension thereof, to persons with whom Broker shall have negotiated during the term hereof provided

31 that Broker shall have submitted a notice in writing to SELLER within 10 days of termination of this agreement or

32 any extension thereof. The notice shall contain the name of the prospective BUYER(s), date(s) of negotiation and a brief

33 summary of the negotiations. However, this provision shall not apply if, during the term of said protection period, a valid

34 Exclusive Authorization and Right to Sell agreement is entered into with another licensed real estate Broker.

35

o {LS) and
business
ay act in
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45 parties and collect compensation from them, provided there is full disclosure to all principals.
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45 SELLER acknowledges Broker will not receive any additional compensation for providing such assistance.

close of

T TmeNT sresossasan e MMYASLU WU OWAR AWEGD LULLDUL PLIUL W GULGPLAULT UL 4 SUUSTYUCUL ULICT, WICSS WE SUDSeguent offer is
51 contingent upon the termination of an existing contract,
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TV SR ULUGIDLALUS AUU aUELUWICUEES WAL I OpUng Out OT ISpIdy ON any Internet site, consumers who conduct searches for
46 listings on the Internet will not see information about this Property in response to their search.

47
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1ents not
i Change

~i MOPUILS Luay LILIUGG, UUL AI€ DUL LUINEd 0, amenamenis 10 e SELLEK'S seling price ot the subject real Property and
52 extensions of the duration of this Contract. Each such Status Change Report shall be attached to this Contract and its terms
53 incorporated herein.
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9 REALTORSS®,

10

11 ADDITIONAL LISTING TERMS
12 Listing to include APNS 08102407 and 08103140.
13

14

15

16

17

18
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20

21

22

23

24

25

26
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REALTON

:garding
06-926Q
___and

vV 1ne property 15 currently subject to litigation filed in the United
7 States District Court Southern District of California Case No. 12 CV
8 2164 GPC JMA and is under the authority of that Court. Notwithstanding
9 any other provisions in this agreement, any disputes arising from this
10 agreement will be heard in that venue.
11
12 All references to seller will mean Thomas C. Hebrank, solely in his
13 capacity as Court Appointed Receiver.
:; Broker’s commission is subject to District Court approval and Broker
1« agrees to accept as full compensation the amount annroved and
lu!:a{..
) ¥AVNATAS Guu GySHLS UL LUE DUYED OI Toe requilement OI U1STrict Court
approval of the commission to be paid and obtain their written
%é acknowledgement.
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38 All other terms to remain the same.
C
Page | of | RSAR® 01/17

ADD 1/1
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16 SELLER’s DISCLOS URE Presence of lead-based paint and/or lead-based paint hazards,
17 SELLER to initial only (a) or (b).
18 (ar I ! 1 ¥nnam laad_hasad naint andlne land knnad cnics hacaada moe comee 0 f_ st _ o 2
ing.
d paint
\1azards
C
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40 BUYER’s ACKNOWLEDGEMENT (initial)
41 L / ] BUYER has received copies of all information listed above.
A1
lent or
49 ®) [ / ] BUYER waives the opportunity to conduct a risk assessment or inspection of the presence of
50 lead-based paint and/or lead-based paint hazards,
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to court approval.

NOTE: Display space varies — Syndication Remarks appear only on 3rd party websites (example Zillow, Trulla and
SYNDICATION REMARKS Homes.com). if you leave this area blank, your MLS REMARKS will AUTOMATICALLY display.

J 111dL UIE JENET dURNIUWIEURES ano agrees tnat all pnotograpns, images, grapnics, video recordings, virtual tours, drawings, written descriptions, re-

marks, narratives, pricing information and other copyrightable data and Information relating to the property, provided by Seller (the "Listing Content™),

may be included in compilations of listings, and otherwise distributed, publicly displayed and reproduced.

4. That Seller(s) grants to listing Broker a non-exclusive, irrevocable, worldwide, royalty free license to use, sublicense, publish, display, reproduce, pre-
T ’ o ' ir infringe upon

‘e not responsible
1al orlentation,

ployees or agents.

nt with the un-
orrect to the best
slders, trustees,
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DL O RDAL FRUNLNRL ¥ UIDULUDNUKE FURKIVI

In accordance with Nevada Law, a scller of residential real property in Nevada must disclose any and all known conditions and
aspects of the property which materially affect the value or use of residential property in an adverse manner (see NRS 113.130 and

mm rmsavass s s sEiTALS AFLF GTRS A SRS S AJA AW B WL A FWLFE KU Ky SALEALER IV LYW R

AFPLICABLE). EFFECTIVE JANUARY 1, 19%, FAILURE TO PROVIDE A PURCHASER WITH A SIGNED

Seller(s) Initials

This copyright protected form was produced using I Bolutiocna' Instanst Forme sarvica. '
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but not limited to, asbestos, radon gas, urea formaldehyde, fue! or chemical storage tanks,

cmmaminated umter ar anil an ths rereoete? ™ [

Use of community and domestic wells may be subject to change. Contact the Nevada Division of Water Resources

fnr mara imfi H Adisr dha fus mas alf $hia —all

16.Wastewater disposal: Mimicipal Sewer [1  Septic System 1 Other []

17.This property is subject to a Private Transfer Fee ObIEAHONT ...............cc.umiieiiiii e eeeereeeceesersseesseceeee s O o
Nevada Resl Estate Division Page2of 5 Seller Real Property Disclosure Form 547
Replaces all previous versions Revised 072572017
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EXPLANATIONS: Any “Yes” to questions on pages 1 and 2 must be fully explained here.

Nevada Real Estate Division Page3 of 5 Seller Real Property Disclosure Form 547
Replaces all previous versions Revised 07/25/2017

This copyright protected form was produced using Instanet Solutions' Inatanst Forma sarvices.
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Buyers and sellers of residential property are advised to seck the advice of an attorney concerning their rights and ohligations as set forth in

Chantar 111 af tha Navadae Daviead Qoabsion wamacdlon dbo Bt L0 _as__ o

T Seller's
mce by
{a) Upon ﬂze'clmuiu;:};r!;;;;;a;;;;ﬁed for the conveyance; or
(b) If an escrow has not been opened for the conveyance, when the purchaser of the property receives the deed of conveyance.
2. Service ofa document is complete:
and ils

(Aaded to NK3 by 1995, 842)

NRS 113.130 Completion and service of disclosure form before conveyance of property; discovery or worsening of defect after service of form;
exceptions; waiver.

1. Except as otherwise provided in subsection 2:
(a) Atlcast 10 days before residential property is conveyed to a purchaser:
(1) The seller shall complete a disclosure form reparding the residentisl property; and
(2) The scller or the seller’s agent shafl serve the purchascr or the purchaser’s agent with the completed disclosure form,

AT S e presims TRAIG MM SULIEULESF PUSMAZIUIE UL LABILUE U UE UUS WOLIE PIUPGTLY SOISTY W THECHTUE NG SAIE O [ne Property on behall ot a person who
relocates to another county, state or country befire title to the property is transferred to a purchaser.

3. A purchaser of residential property may not waive eny of the requirements of subsection 1. A seller of residential property may not require & purchaser to
waive any of the requiremems of subsection | as a condition of sale ar for any other purpose,

4. If a salc or intended sale of residential property is exempted from the requirements of subsection 1 pursuant to paragraph (a) of subscction 2, the trustee and
the beneficiary of the deed of trust shall, not kder than ut the time of the conveyance of the property to the purchaser of the residential property, ar upon the request
of the purchaser of the residential property, provide:

(a) Written notice to the purchaser of any defects in the property of which the trustce or beneficiary, respectively, is aware; and
o ) o provided

Exhibit D, Page 45



Case 3:12-cv-02164-GPC-JMA Document 1564 Filed 12/11/17 PagelD.29259 Page 47 of 57

NRS 113.135 Certain scllers to provide copies of certain provisions of NRS and give notice of certain soil reports; initial purchaser entithed to

Ind aales tim P N T Y e |

Nevada Real Estste Division Page 50f § Seller Real Property Disclosure Form 547
Replaces all previons versions Revised 07/2572017

This copyright protected form was produced using Instanat Solutions' Instanst Forma sarvice.
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(1) unrecoraeq, unaocumented or unsurveyed; and

(2) Usedby persons, including, without limitation miners, ranchers or hunters, for access or recreational use, ina
manner which interferes with the use and enjoyment of the parcel.

Iiwe
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EERiR b e I T S el A

Fiesidential Disc!éédré Glndé

Client—Print Name

Client—Signature

Make copy of page for additional signatures.
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EXHIBIT E

EXHIBIT E
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CHRE, tnc,

Brokeroge Services

Reno, NV 895079

+1 775356 6181 Fax
+1 775 355 4118 Main
brett.edwords@cbre. com
rex.massey@chre.com

November 20, 2017

BY ELECTRONIC MAIL

Mr Thomas C. Hebrank, Recerver
401 West *A’ Strect, Suite 1830
San Dicgo, CA 9210

Re:

Exclusive Sales Listing Agreement
214,26 Acres located in W ashoe County (APN 049-450-53), Nevada (“Pruperty’)

Dear Mr. Hebrank,

Thank you for selecting CBRE, Inc. (*CBRE™) to represent you. The terms of our engagement are contained in this
agrecment ""Agrecment’).

L.

2

4.

This Agreement shall terroinate one year aller the sbove date (*Term™) on Scptember 1, 2018,

During the Term, you appoint us your cxclusive agent with the right to list and market the Property
for sale and (o negotiatc agreements for the sale of the Property (which includes portions thercoh

Brett Edwards and Rex Masscy are the qualificd and licensed professionals for this engagement.

CBRE will offer the Property at sn initial listing price $400,000 (Four Hundred Thousand
Dollars). However, itis your right to0: (a) approve, modify, reject or disapprove any and ail proposals
and offers as well as any prospective purchasers for the Property and (b) adjust the terms and
conditions of any offer made, including but not limited to, adjusting the Propeny’s listing price.

CBRE will work with you 10 create and implement a sales strategy for the Property, including
preparation of appropriate and customary marketing materials (such as an offering brochure). In
developing the strategy, we will rely on (without requirement to verify) any information provided
w0 CBRE by you. your agents and affiliates. However, we will not issuc any written marketing
materials without your prior written approval. Further, you authorize us 10 place onc or more signs
on the Property.

The success of this engagement relies, in part, on coaperation and communication between us
Therefore, you agree to: (i) provide us with all availabic information to assist us in marketing the
Property; (i1) immediately refer to us all purchase inquiries for the Properly; and (m) conduct all
negoliations with prospective purchasers exclusively through us.

You represent that you either are the fee owner of or otherwise have conrol over the Propenty. You
further represent that you have full authority to enter imo this Agreement without viclating anyonc
else's rights, or any other agreemenmts or contracual obligations.

CBRE will preseat all offers 1o you and assist you in developing and negotiating counterofTers until
a purchase and sale agreement is signed and ail contingencies are satis{ied or waived. You agree
that you and/or your lepal counsel are solely responsible for determining the legal sufficiency of the
documents related to this engagement and the tax consequences of any transaction. You arc also
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responsible for cvaluating any ofTers and determining with whom you will negotiate or enter into a
transaction. While we may assist you in gathering reasonably available information, we cannot
represent or warrant the creditworthiness of any prospect and/or their ability Lo satisfy their
obligations under a purchase and sale agrcement. All final business and legal decisions shall be
made solely by you Notwithstanding any designation of CBRE as “agen(” in this Agreement, we
will have no right, power, or authority to cater into any apreement with any prospective purchaser,
real estate broker, or any other person in the name of, on behalf of, or otherwise binding upon you.

9. CBRE will cam {and you agrce 10 pay) a commission in accordance with this Agreement and the
attached Cammission Schedule (Exhibit “A™) if either of the following seeur

(a) during the Term, you scll the Properly to a purchaser, whether procured by us, you or
anyonc clse; or

b) within sixty (60) days aficr the cxpiration of the Terem or aficr the Agreement otherwise
terminates (the “Post-Term™), the Property is sold to, or ncgoliations continue, resume or
commence and thereafter continuc feading to a sale of the Propenty 1o any person or entity
(including his/her/its successors, assigns or affiliates) with whom, during the Term, CBRE
cither negotiated {cither dircctly or through another broker or agent) or to whom the
Property was submitted during the Term (“Existing Prospeet”). You agree that CBRE is
authorized 1o continue ncgotiations with Existing Prospects, and we will submit (o you a
list of such Existing Prospects no later than fificen (15) business days following the
cxpiration or tcrmination of the Teem; provided, however, that if & written offer has been
submitted prior to said expiration or termination date, then it shall not be nccessary to
include the offeror's name on the list.

10. You agree that we are authorized to cooperate with and, if appropriate, sharc our commission with
“Cooperating Brokers” (such as a broker represcnting a purchascr). We will be responsible for
paying the fec or commission duc 10 the Cooperating Broker (if any) provided the Cooperating
Broker: (1) represents the prospective purchascr pursuant 10 a writien agreement, a copy of which is
farnished to us prier to the cxcention of the transaction; (i) is properly licensed; and (i) cxcoutes
and delivers to us an acceptable cooperating brokcrage agreemcent.

Allother CBRE licenscees shall bereferred to as “Non-Listing Team Apents™ and shall be considered
Cooperating Brokers. You acknowledge that we are an intcrmational brokerage firm and that we
may rcpresent prospective purchasers. You agree that our representation of such prospective
purchascrs by Non-Listing Team Agents shali not result in dual agency, or il applicablc law provides
otherwise then you hereby consent to the dual agency. You acknowledge that Non-Listing Team
Agents owe duties of trust, confidence and loyalty cxclusively to their clicnts. In the cvent that the
Listing Agent has a potential contflict of interest, then we will disclose the conflict to you and obtain
your written consent to the conflict in advance of any ncgoliations with that potential purchaser,

13, Questions regarding cnvironmental and zoning issecs may arise during the course of our
representation. CBRE is not obligated to perform, and has not made any investigation of the physical
conditions or zoning issucs relating 1o the Property, You agree 1o disclose to us and allow us to
disclosc ta prospective purchasers cverything you know (after reasonable inquiry by you) regarding
present and future property issucs including, but not limited to, structural, mechanical, hazardous
malcrials, zoning and environmental matters affecting the Property and/or the Property’s condition.

14, While CBRE is confident that our relationship will be mutually satisfactory, if there is a dispute,
then we agree to resolve it subject o the following;
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(a) if either party institutes a legal procecding against the other party relating to this
Apreement, the prevailing party shall recover from the non-prevailing party all of its (i)
reasonable attomcys' fees and costs, (i) expert-related fees and costs and (iii) other related
cxpenses. All past duc amounts shall bear interest at twelve percent (12%) per annum or
the maximum rate permitted in the state in which the Property islocated. No party will be
entitled to punitive, special and/or consequential damages, and we cach waive all sights to
and claims forrelicfother than for compensatory damages; and

(b) WHERE PERMITTED BY LAW, WE EACH KNOWINGLY AGREE TO WAIVE
ANY AND ALL RIGHTS TO HAVE A DISPUTE ON ANY MATTER RELATING
TO, OR ARISING FROM THIS AGREEMENT DETERMINED BY A JURY.

15 You and CBRE agree to comply with all applicable laws, regulations, codes, ordinances and
administrative orders. Further, we both acknowledge that: {a) it is illegal to refusc to display or lease
or scll 10 or from any person because of onc’s membership in a protectcd class, e.g.: race, color,
religion, national origin, sex, ancestry, age, marital status, physical or mental handicap, familial
status or any other class protected by applicable law and (b) the Property will be offered in
compliance with all applicable anti-discrimination laws

6. This Agrecment is our entirc agrecemem and supcrsedes all prior understandings between s
regarding this engagement and is goverucd by the laws of the state where the Property is located.
This Agreement will be binding and inure to the benefit of our lawful representatives, heirs,
suceessors, designecs and assignees. 1t may not be altered or terminated cxcept in a writing signed
by beth you and CBRE. Ncither party's failure 10 excrcise any of its rights under this Agrecmenm
will relieve the other party ol its obligations hersunder. Nothing herein is or may be deemed a waiver
or full statement of any of our rights or remedies, whether at law or in cquity, all of which are
expressly reserved. I any provision of this Agreement is unenforceable or void under applicable
law, the remaining provisions will continue 1o be binding. This Agreement and she rights, intcrests
or obligations created hereunder will not be assigned by cither of the parties without the prior written
consent of the other party. We each agree that we have both participated in the negotiation and
drafling of this Agreement. You acknowledge that the person signing this Agreement has [ull
suthority 1o exccute it This Agrcement will be binding whether signatures are exchanged
eleetronically or by hand, by mail, by fax, by clectronic transfer or image, by photocopy or in
counterparts

17, The property is currently subject to litigation filed in the United States District Court Southem
District of California Case No. 12 CV 2164 GPC JMA and is under nuthority of that Coun.
Notwithstanding any other provisions in this agreement, and disputes arising from this agreement

will be heard in that venue,
8 Al refercnces to seller will mean Thomas C. Hebrank, solely in his capacity as Count Appointed
Receiver.
i9. Broker's commission is subject to Diswrict Court approval and Broker agrees 10 accept as full

compensation the amount approved and authorized 10 be paid by the District Court, The Receiver
will request authority from the District Court o pay Broker the commission provided for in this
Agreement. Broker shall inform any and all brokers and agents of the Buyer of the requirement of
District Court approval of the conimission to be paid and obtain their written acknowledgement,

20, Sate will be subject to overbid procedures.
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Thank you again for this opportunity. We look forward to working with you.
Very truly yours,

CBRE, Inc.
Licensed stateBroker

By: T

Name: Brett Edwards
Title: Salesperson

o DT Wssy,

Name: Rex M{sscy
Title: Salespetrson

o VWT\(@LM/\/IA—

Naﬁw: Michael Newman
Title: Broker

AGREED:
Thomas C. Hebrank, solely in his capacity as Court Appointed Receiver for Redfield Helghts Partners, Rose

Vlsta%\uma{)at Partners, anSGalena Ranch Pagtners.
By: 4“"""“"“‘0 < ~ Address; 401 W, A Street, Suite 1830

7
Name: Thomas C. Hebrank San Dicpo, CA 92101

Tider Phone: §19-367-7223

Email. thebrankf@ethreeadvisors rom
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EXHIBIT A - Commission Schedule

A Sale. As to sales of real property, Broker's commission shall be six percent (6%) of the gross sales price.
Gross sales price shall include any and all consideration received of reccivablc, in whatever form, including
but not limited to assumption or release of existing Habilities, In the cvent this sale is in conncetion with a
“build to suit” transaction, the commission shall be calculated on the gross sales price plus the gross
construction cost of the building 10 be constructed on the Propenty. The commission shall be eamed and paid
on the date title to the Property is transferved 10 the purchaser, provided, however, that if the transaction
involves an instaliment contract, then payment shall be made upon cxecution of such contract. In the cvent
you contribute or convey the Property or any interest therein 10 a corporation, joint venture, partnership, or
other business cnlity, the commission shall be calculated on the fair market value of the Property or the
portion thereof that is so ransferred, and shall be carmed and paid at the time of the contribution or transfer,
{['you are a partnership, corporation, or other business entity, and an interest in the partaership, corporation
or other business cntity is transferred, whether by merger, outright purchasc or otherwise, in licu of a sale of
the Property, and applicable law does nolprohibit the payment of a commission in connection with such sale
or iransfcr, the commission shall be calculated on the fair market valuc of the Property, rather than the gross
sales price, rultiplicd by the percentage of interest so transferred, and shall be paid atthe tme of the transfer.

1 Definitions. Under this Agreement the terms “scll,” “sale™ or “sold™ shall mean: (a) an cxchange of
the Property, (b) the granting of an option 1o purchasc the Property; or (¢) any other transfer,
conveyance or contribution of a controlling intcrest in the Property or in the entity which owns the
Praperty, including, but not limited to, situations where you are a corporation, partnceship or other
business entity and a controlling interest in such corporation, partnership or other business entity is
transferred, whether by merger, outright purchase or otherwise, in licu of a sale of the Property.

2

Option to Purchase. 1f you prant an option to purchasc the Property, you agree to pay us a
commission in accordance with this Commission Schedule, on the price paid for the option and for
any cxtensions when you reccive payment for any such eption and/or extensions, If the aption is
exercised, whether during the Term or afier, we will camm a further commission in accordance with
this Agrecrnent. Notwithstanding the foregoing, to the cxlent that all or part of the price paid for the
option or any extcnsion thercof is applied to the sales price of the Property, then any commission
previousty paid by you to us on account of the option payments will be credited against the
commission payable to us on account of the excrcisc of the option,
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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

PROOF OF SERVICE

I am employed in the County of San Diego, State of California. I am over the
age of 18 and am not a party to this action. My business address is One America
Plaza, 600 West Broadway, 27th Floor, San Diego, California 92101-0903.

On December 11, 2017, I served the within document(s) described as:

e RECOMMENDATION REGARDING ENGAGEMENT OF REAL
ESTATE BROKERS FOR DAYTON II, DAYTON III. SILVER
SPRINGS SOUTH, STEAD, AND WASHOE IV PROPERTIES

on the interested parties in this action by:

BY THE COURT VIA NOTICE OF ELECTRONIC FILING ("NEF"): the
foregoing document(s) will be served by the court via NEF and hyperlink to the
document. On December 11, 2017, I checked the CM/ECF docket for this
bankruptcy case or adversary proceeding and determined that the following
personFs_% are on the Electronic Mail Notice List to receive NEF transmission at
the email addressed indicated below:

e QGary J. Aguirre - gary(@aguirrelawapc.com; maria@aguirrelawapc.com
e John Willis Berry - berryj@sec.gov; LAROFiling@sec.gov

e Lynn M. Dean - deanl@sec.gov; longoa@sec.gov; larofiling@sec.gov;
berryj@sec.gov; irwinma(@sec.gov; cavallones@sec.gov

e Timothy P. Dillon - tdillon@dghmalaw.com; ksauser@dghmalaw.com;
sahuja@dghmalaw.com

e Philip H. Dyson - phildysonlaw(@gmail.com; jldossegger2@yahoo.com;
phdtravel@yahoo.com

e Edward G. Fates - tfates@allenmatkins.com; .
berfilings@allenmatkins.com; jholman@allenmatkins.com

e Dennis Frisman - gary(@aguirrelawapc.com

e Eric Hougen - eric@hougenlaw.com

e Sara D. Kalin - kalins@sec.gov; chattoop@sec.gov; irwinma@sec.gov
e E. Andrew Schooler - andyschooler@att.net

e (Carol Elizabeth Schultze - schultzec@sec.gov; masseym@sec.gov;
caroleschultze@gmail.com; clarket@sec.gov

e Bryan Charles Vess - bryan@vesslaw.com; annamforsberg@gmail.com
e David R. Zaro - dzaro@allenmatkins.com; mdiaz@allenmatkins.com

I declare under penalty of perjury under the laws of the United States that the
foregoing is true and correct.

Executed on December 11, 2017, at San Diego, California.
Edward G. Fates /s/ Edward Fates

(Type or print name) (Signature of Declarant)
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