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TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

NOTICE IS HEREBY GIVEN that on November 15, 2019, at 1:30 p.m. in
Courtroom 2D of the United States District Court, Southern District of California,
located at 221 West Broadway, San Diego, California 92101, Thomas C. Hebrank
("Receiver™), the Court-appointed receiver for First Financial Planning Corporation
d/b/a Western Financial Planning Corporation (*"Western"), its subsidiaries and the
General Partnerships listed in Schedule 1 to the Preliminary Injunction Order

entered on March 13, 2013 (collectively, "Receivership Entities"), will, and hereby

© 0 N o o B~ wWw N BB

does, move this Court for (A) Approval of Sale of Yuma Properties, and

[EEN
o

(B) Authority to Pay Broker's Commission ("Motion™).

[EEN
[EEN

This Motion is based upon this notice, the accompanying Memorandum of

[EEN
N

Points and Authorities and Declaration of Thomas C. Hebrank, all pleadings and

[EEN
w

papers on file in this action, and upon such other matters as may be presented to the

[HEN
SN

Court at the time of hearing.

[EEN
ol

Procedural Requirements: If you oppose the Motion, you are required to

[EEY
(o]

file your written opposition with the Office of the Clerk, United States District
Court, Southern District of California, 333 West Broadway, Suite 420, San Diego,

e
oo ~

California 92101, and serve the same on the undersigned no later than 14 calendar

[EEY
(o]

days prior to the hearing date. An opposing party's failure to file an opposition to

N
o

any motion may be construed as consent to the granting of the motion pursuant to
Civil Local Rule 7.1(f)(3)(c).

N N DN
w N

Dated: July 19, 2019 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

By: /s/ Edward Fates

N
D

N
(€]

EDWARD G. FATES
Attorneys for Receiver
THOMAS C. HEBRANK

NN
~N O
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Thomas C. Hebrank ("Receiver"), Court-appointed receiver for First Financial
Planning Corporation d/b/a Western Financial Planning Corporation ("Western™), its
subsidiaries and the General Partnerships listed in Schedule 1 to the Preliminary
Injunction Order entered on March 13, 2013 (collectively, "Receivership Entities"),
submits this Memorandum of Points and Authorities in Support of his concurrently-
filed Motion for (A) Approval of Sale of Yuma Properties and (B) Authority to Pay
Broker's ("Motion™).

l. BACKGROUND FACTS

The properties in the receivership include undeveloped land known as the
Yuma I, Yuma Il and Yuma I11 properties, as well as undeveloped parcels adjacent to
Yuma | and Yuma Il that were owned by Western, all of which properties are located
in Yuma County, Arizona (collectively, the "Yuma Properties™). In total, the Yuma
Properties are comprised of approximately 1,380 acres. Prior to being transferred to
the Qualified Settlement Fund Trust (or QSF Trust) set up to hold title to the
properties, the Yuma I, Yuma Il, and Yuma Il properties were each held by multiple
General Partnerships (three GPs for Yuma I, and four GPs each for Yuma Il and
Yuma I11) with each GP having an undivided percentage interest in its respective
property. Declaration of Thomas C. Hebrank ("Hebrank Decl.") filed herewith, { 2.

On October 27, 2016, the Receiver recommended that the Yuma Properties be
listed for sale with CB Richard Ellis ("CBRE"), a licensed broker located in the
Yuma area ("Broker™), with Yuma I, Yuma Il, and Yuma Il listed initially for
$350,000 each, for a total of $1,050,000. Dkt. No. 1399. On December 6, 2016, the
Court approved the Receiver's recommendation. Dkt. No. 1416. Broker promptly
listed and advertised the Yuma Properties® for sale and marketed them to interested

1 The Western-owned Yuma land had previously been listed with a different
broker, but the listing was changed to CBRE once the Court approved the CBRE
I|st|n% of Yuma I, Yuma Il, and Yuma Ill, and all four properties were then listed
together with a combined list price of $1,400,000 (i.e. $350,000 each).

12cv02164
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parties via the Costar/Loopnet listing service? and by preparing and emailing a
marketing brochure to approximately 19,000 brokers and real estate agents every 21
days. Broker previously responded to two offers that were considered too low to be
reasonable. Hebrank Decl., 1 3.

Since the Receiver was appointed, several valuations of the Yuma Properties
have been done. In 2013, with the Court's authorization, the Receiver obtained an
appraisal of the Yuma I, Yuma Il, and Yuma Il properties estimating the combined
value to be $681,000. Dkt. No. 1405, Ex. A. Two years later, in 2015, with the
Court's authorization, the Receiver obtained a broker opinion of value for the
Yuma I, Yuma Il, and Yuma Il properties estimating the value to be $507,620. Id.
In early 2016, Xpera Group valued the Yuma I, Yuma II, and Yuma Il properties
between $540,000 and $650,000; however, Xpera said to expect a 2-3 year
timeframe for a sale. Dkt. No. 1234-2, p. 128 of 172.

Unfortunately, no offers for the Yuma Properties were received for many
months after they were listed. The Receiver, in consultation with Broker, determined
that gradually reducing the list price was the best course of action to generate more
interest in the Property. Accordingly, the combined list price was gradually reduced
until it reached $400,000, at which point an offer for $300,000 was received from
M Land Investments, LLC ("Buyer"). The Broker recommended acceptance of the
offer. The Receiver gave notice of the offer to investors and entered into
negotiations with Buyer. The Receiver and Buyer then executed a Purchase and Sale
Agreement and Joint Escrow Instructions ("Agreement™), subject to overbid and
Court approval. Buyer conducted its due diligence and removed all contingencies
(other than Court approval) on July 16, 2019. Hebrank Decl., { 4.

Therefore, in accordance with the Court-approved Modified Orderly Sale
Procedures, the Receiver hereby requests approval of the sale to Buyer, pursuant to

2 Costar/Loopnet is a commonly used electronic listing service for commercial
properties throughout the United States.
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886569.01/SD 3




Case 3:12-cv-02164-GPC-LL Document 1735-1 Filed 07/19/19 PagelD.31614 Page 4 of 10

© 0 N o o B~ wWw N BB

N DN N NN NN R PR R PR R PR R R e
N~ o o A WO DN P O O 00 N o o A WOWDN P O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

the Agreement, which is attached to the Hebrank Declaration as Exhibit A. The
Receiver will follow the publication of notice, qualification of bidders, and public
auction steps outlined below in advance of the hearing date. In the event one or more
prospective purchasers qualify themselves to bid, the auction will be conducted by
the Receiver and he will then file a notice advising the Court of the result of the
auction (i.e., the highest bid) and seek entry of an order confirming the sale. In the
event no prospective purchasers qualify themselves to bid, the Receiver will notify
the Court and seek entry of an order approving the sale to Buyer. Hebrank Decl., 5.
II.  PROPOSED SALE

The key terms of the proposed Agreement, including Addendum thereto
("Agreement™), a copy of which is attached to the Hebrank Declaration as Exhibit A,
are summarized as follows:

Overbid and Court Approval. The sale is subject to qualified overbids
pursuant to the public sale process laid out below and approval by the Court.

Purchase Price. The purchase price is $300,000, which is to be paid in all
cash.

Deposit. Buyer has deposited $10,000 into escrow.

Closing Date. Closing shall occur within 5 days of entry of the Court order
approving the sale.

As Is. The sale is on an "as is, where is" basis.

Broker's Commission. Pursuant to the Court-approved listing agreement,
Broker is to be paid a commission of 10% of the gross sales price, one third of which
will be paid to Buyer's broker. In the proposed sale, the commission would be
$30,000.

I1l. INVESTOR FEEDBACK

As noted above, pursuant to the Modified Orderly Sale Procedures (Dkt.

No. 1309), the Receiver provided notice of the offer from Buyer to investors via

12cv02164
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email shortly after it was received. No substantive responses were received.
Hebrank Decl., 6.
IV. LEGAL STANDARD

"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 SEC 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 concerning the

supervision of an equitable receivership is reviewed for

abuse of discretion.
Id. (citations omitted); see also CFTC. 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

12cv02164
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benefit of creditors.”). Accordingly, the Court has broad discretion in the
administration of the receivership estate and the disposition of receivership assets.
A.  The Court's Authority to Approve Sale

It is widely accepted that a court of equity having custody and control of

property has power to order a sale of the same in its discretion. See, e.g., SEC v.
Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992) (the District Court has broad powers
and wide discretion to determine relief in an equity receivership). "The power of sale
necessarily follows the power to take possession and control of and to preserve
property.” See SEC v. American Capital Invest., Inc., 98 F.3d 1133, 1144 (9th Cir.
1996), cert. denied 520 U.S. 1185 (decision abrogated on other grounds) (citing

2 Ralph Ewing Clark, Treatise on Law & Practice of Receivers § 482 (3d ed. 1992)
(citing First Nat'l Bank v. Shedd, 121 U.S. 74, 87 (1887)). "When a court of equity

orders property in its custody to be sold, the court itself as vendor confirms the title

in the purchaser.” 2 Ralph Ewing Clark, Treatise on Law & Practice of
Receivers § 487 (3d ed. 1992).

"A court of equity, under proper circumstances, has the power to order a

receiver to sell property free and clear of all encumbrances.” Miners' Bank of
Wilkes-Barre v. Acker, 66 F.2d 850, 853 (2d Cir. 1933). See also, 2 Ralph Ewing
Clark, Treatise on Law & Practice of Receivers § 500 (3d ed. 1992). To that end, a
federal court is not limited or deprived of any of its equity powers by state statute.
Beet Growers Sugar Co. v. Columbia Trust Co., 3 F.2d 755, 757 (9th Cir. 1925)

(state statute allowing time to redeem property after a foreclosure sale not applicable

in a receivership sale).

Generally, when a court-appointed receiver is involved, the receiver, as agent
for the court, should conduct the sale of the receivership property. Blakely Airport
Joint Venture Il v. Federal Sav. and Loan Ins. Corp., 678 F. Supp. 154, 156
(N.D. Tex. 1988). The receiver's sale conveys "good" equitable title enforced by an
injunction against the owner and against parties to the suit. See 2 Ralph Ewing

12cv02164
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Clark, Treatise on Law & Practice of Receivers 88 342, 344, 482(a), 487, 489, 491

(3d ed. 1992). “In authorizing the sale of property by receivers, courts of equity are

vested with broad discretion as to price and terms." Gockstetter v. Williams, 9 F.2d
354, 357 (9th Cir. 1925).

B. 28U.S.C.82001

Specific requirements are imposed by 28 U.S.C. § 2001 for public sales of real

property under subsection (a) and specific requirements for private sales of real
property under subsection (b). Although both involve unnecessary cost and delay,
the cost and delay of a public sale are significantly less than those for a private sale.
SEC v. Goldfarb, 2013 U.S. Dist. LEXIS 118942, at *5 (N.D. Cal. 2013)
("Section 2001 sets out two possible courses of action: (1) property may be sold in
public sale; or (2) property may be sold in a private sale, provided that three separate
appraisals have been conducted, the terms are published in a circulated newspaper
ten days prior to sale, and the sale price is no less than two-thirds of the valued
price."). Therefore, by proceeding under Section 2001(a), the receivership estate can
avoid the significant costs and delay of (a) the Court having to appoint three
disinterested appraisers, and (b) obtaining three appraisals from such appraisers.
The requirements of a public sale under Section 2001(a) are that notice of the

sale be published as proscribed by Section 2002 and a public auction be held at the
courthouse "as the court directs.” 28 U.S.C. § 2001(a); SEC v. Capital Cove
Bancorp LLC, 2015 U.S. Dist. LEXIS 174856, at *13 (C.D. Cal. 2015); SEC v.
Kirkland, 2007 U.S. Dist. LEXIS 45353, at *5 (M.D. Fla. 2007). In terms of
publication of notice, Section 2002 provides:
A public sale of realty or interest therein under any order

udgment or decree of any court of the United States shall not

e made without notice published once a week for at least four
weeks prior to the sale in at least one newspaper regularly
issued and of general circulation in the county, state, or Audlmal
district of the United States wherein the realty is situated.
If such realty is situated in more than one county, state, district
or circuit, such notice shall be published in one or more of the
counties, states, or districts wherein it is situated, as the court

12cv02164
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directs. The notice shall be substantially in such form and
contain such description of the property by reference or
otherwise as the court approves. The court may direct that the
publication be made in other newspapers.

This section shall not apply to sales and proceedings under

Title 11 or by receivers or conservators of banks appointed by
the Comptroller of the Currency.

The notice of sale is sufficient if it describes the property and the time, place,
and terms of sale. Breeding Motor Freight Lines, Inc. v. Reconstruction Finance
Corp., 172 F.2d 416, 422 (10th Cir. 1949). The Court may limit the auction to
qualified bidders, who " (i) submit to the Receiver . . . in writing a bona fide and
binding offer to purchase the [property]; and (ii) demonstrate . . ., to the satisfaction
of the Receiver, that it has the current ability to consummate the purchase of the
[property] per the agreed terms." Regions Bank v. Egyptian Concrete Co., 2009 U.S.
Dist. LEXIS 111381, at *8 (E.D. Mo. 2009).

V.  DISCUSSION

The proposed sale to Buyer pursuant to the Agreement is in the best interests
of the estate. The Yuma Properties have been thoroughly marketed over the last
32 months, and $300,000 is the best offer received. Hebrank Decl., § 7.

Moreover, the proposed sale is subject to overbid to further ensure the highest
and best price is obtained. The Receiver proposes to conduct a public auction
consistent with the requirements of Section 2001(a). Specifically, the Receiver will
publish the following notice of the sale once a week for four weeks in the Yuma Sun,
a newspaper of general circulation in Yuma County:

In the action pending in U.S. District Court for the Southern
District of California, Case No. 12-CV-2164-GPC-JMA,
Securities and Exchange Commission v. Louis V. Schooler et al.,
notice is hereby given that the court-appointed receiver will
conduct a public auction for the undeveloped real gro erty with
APNs 187-31-001; 187-31-002; 187-31-003; 187-31-004; 187-31-
006; 187-31-007; 187-31-009; 187-31-010; 188-22-010; 188-23-
009; 188-26-007; 188-26-008; 188-26-011; 188-26-012; 188-27-
002; 188-27-003; 188-27-004; 188-27-005; 188-27-008; 188-14-
001; 188-14-004; 188-14-005; 200-08-09; 187-30-013; 187-30-
011; 188-270-09; 188-260-06 located in Yuma County, )
California. Sale 1s subject to Court confirmation after the auction

12cv02164
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is held. Minimum bid price is $310,000. The auction will take
Place on August 23, 2019, at 1:30 p.m. in front of the entrance to
he United States Courthouse, 221 W. Broadway, San Diego,
California. To be allowed to participate in the auction, .
prospective purchasers must meet certain bid qualification
requirements, including submitting a signed purchase and sale
agreement, an earnest money deposit ot $11,000, and proof of
funds. All bidders must be qualified by 5:00 p.m. PT on August
19, 2019, by submitting the required materials to the receiver at
401 W. A Street, Suite 1830, San Diego, California, 92101. If
interested in qualifying as a bidder, please contact Geno
Rodriguez at (619) 567-7223 or grodriguez@ethreeadvisors.com
or Thomas C. Hebrank, at thebrank@ethreeadvisors.com.

In order to conduct an orderly auction and provide sufficient time for the
publication of notices discussed above, the Receiver will require bidders to complete
the above steps by August 19, 2019 ("Bid Qualification Deadline"), and conduct the
live public auction on August 23, 2019, immediately in front of the courthouse.

The Receiver will inform all interested persons, including the initial offeror
discussed above, of the opportunity to overbid at the public auction, provided they
qualify themselves to bid by the Bid Qualification Deadline by (a) signing a purchase
and sale agreement for the properties on the same terms and conditions as Buyer, but
with a purchase price of at least $310,000, (b) providing the Receiver with an earnest
money deposit of $11,000, and (c) providing proof of funds necessary to close the
sale transaction in the form of a current bank statement, cashier's check delivered to
the Receiver, or other evidence deemed sufficient by the Receiver.?

In the event one or more prospective purchasers qualify themselves to bid, the
auction will be conducted by the Receiver as noted above and bids will be allowed in
increments of at least $10,000. The Receiver will then file a notice advising the
Court of the result of the auction (i.e., the highest bid) and seek entry of an order
confirming the sale. Earnest money deposits provided by bidders who are

unsuccessful will be promptly returned to them. In the event no prospective

3 In the event an investor or group of investors seeks to qualify to overbid, the
Receiver will allow the investor(s) to include their projected distributions under
the approved One Pot Approach in their bid.

12cv02164
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purchasers qualify themselves to bid by the Bid Qualification Deadline, the Receiver
will notify the Court and seek entry of an order approving the sale to Buyer.

With respect to Broker's commission, Broker has worked diligently to broadly
advertise the Property for sale and market the Property to prospective purchasers,
including to potential overbidders after the Agreement was signed. The listing
agreement was approved as being consistent with industry standards for commissions
paid to brokers for sales of undeveloped land. Accordingly, the Receiver should be
authorized to pay Broker the commission amount in accordance with the listing
agreement. Hebrank Decl., { 8.

VI. CONCLUSION

For the reasons discussed above, the Receiver requests (a) approval of the sale
of the Yuma Properties to Buyer pursuant to the Agreement attached to the Hebrank
Declaration as Exhibit A, and (b) authority to take all steps necessary to close the

sale, and (c) authority to pay Broker's commission as described above.

Dated: July 19, 2019 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

By: /sl Edward Fates

EDWARD G. FATES
Attorneys for Receiver
THOMAS C. HEBRANK
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I, Thomas C. Hebrank, declare:

1. | am the Court-appointed receiver for First Financial Planning

Corporation d/b/a Western Financial Planning Corporation ("Western"), its
subsidiaries, and the General Partnerships listed on Schedule 1 to the Preliminary
Injunction Order entered on March 13, 2013 (collectively, "Receivership Entities™).
| make this declaration in support of my Motion for (A) Approval of Sale of Yuma
Properties, and (B) Authority to Pay Broker's Commission (“Motion™). | have
personal knowledge of the facts stated herein, and if called upon to do so, I could

and would personally and competently testify to them.

2. The properties in the receivership include undeveloped land known as

the Yuma I, Yuma Il and Yuma Il properties, as well as undeveloped parcels
adjacent to Yuma | and Yuma Il that were owned by Western, all of which
properties are located in Yuma County, Arizona (collectively, the "Yuma
Properties"). In total, the Yuma Properties are comprised of approximately 1,380
acres. Prior to being transferred to the Qualified Settlement Fund Trust (or QSF
Trust) set up to hold title to the properties, the Yuma I, Yuma Il, and Yuma Il
properties were each held by multiple General Partnerships (three GPs for Yuma |,
and four GPs each for Yuma Il and Yuma I11) with each GP having an undivided

percentage interest in its respective property.

3. On October 27, 2016, | recommended that the Yuma Properties be

listed for sale with CB Richard Ellis ("CBRE"), a licensed broker located in the
Yuma area ("Broker™), with Yuma I, Yuma Il, and Yuma Il listed initially for
$350,000 each, for a total of $1,050,000. Dkt. No. 1399. On December 6, 2016,
the Court approved my recommendation. DKkt. No. 1416. Broker promptly listed
and advertised the Yuma Properties! for sale and marketed them to interested

886646.01/SD

The Western-owned Yuma land had previously been listed with a different
broker, but the listing was changed to CBRE once the Court approved the CBRE
listing of Yuma |, Yuma Il, and Yuma Ill, and all four properties were then

listed together with a combined list price of $1,400,000 (i.e. $350,000 each).

12cv02164
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parties via the Costar/Loopnet listing service? and by preparing and emailing a
marketing brochure to approximately 19,000 brokers and real estate agents every
21 days. Broker previously responded to two offers that were considered too low
to be reasonable.

4. No offers for the Yuma Properties were received for many months
after they were listed. In consultation with Broker, | determined that gradually
reducing the list price was the best course of action to generate more interest in the
Property. Accordingly, the combined list price was gradually reduced until it
reached $400,000, at which point an offer for $300,000 was received from M Land
Investments, LLC ("Buyer™). The Broker recommended acceptance of the offer. |
gave notice of the offer to investors and entered into negotiations with Buyer. The
Buyer and | then executed a Purchase and Sale Agreement and Joint Escrow
Instructions ("Agreement"), subject to overbid and Court approval. Buyer
conducted its due diligence and removed all contingencies (other than Court
approval) on July 16, 2019.

5. In accordance with the Court-approved Modified Orderly Sale
Procedures, | hereby request approval of the sale to Buyer, pursuant to the
Agreement, which is attached hereto as Exhibit A. | will follow the publication of
notice, qualification of bidders, and public auction steps outlined below in advance
of the hearing date. In the event one or more prospective purchasers qualify
themselves to bid, the auction will be conducted by me and | will then file a notice
advising the Court of the result of the auction (i.e., the highest bid) and seek entry
of an order confirming the sale. In the event no prospective purchasers qualify
themselves to bid, I will notify the Court and seek entry of an order approving the
sale to Buyer.

2 Costar/Loopnet is a commonly used electronic listing service for commercial
properties throughout the United States.

12cv02164
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6. Pursuant to the Modified Orderly Sale Procedures (Dkt. No. 1309), I
provided notice of the offer from Buyer to investors via email shortly after it was
received. No substantive responses were received.

7. The proposed sale to Buyer pursuant to the Agreement is in the best
interests of the estate. The Yuma Properties have been thoroughly marketed over
the last 32 months, and $300,000 is the best offer received.

8. With respect to Broker's commission, Broker has worked diligently to
broadly advertise the Property for sale and market the Property to prospective
purchasers, including to potential overbidders after the Agreement was signed. The
listing agreement was approved as being consistent with industry standards for
commissions paid to brokers for sales of undeveloped land. Accordingly, I should
be authorized to pay Broker the commission amount in accordance with the listing
agreement.

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

Executed this 19 day of July 2019, at San Dlego California.

u C Dy

( THOMAS C. HEBRANK

886646 01/SD 12¢v02164
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PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT: AND JOINT ESCROW
PYSARE rsEEemsE s, ; Wcﬁ" Juneaj‘!;, 2019 (the "Effective Date")
whel A, 4] 4 ("Buyer”), and WFP RECEIVERSHIP QSF
- TRUST ("Seller"), by and through Thomas C. Hebrank, ("Receiver"), solely in his ‘capacity as.
Receiver in the case entitled Securities and Exchange Commission v. Louts V..Schaoler and First
Financial Planning Corporation d/b/e’ Western Financial Planning Corporation, United States
‘District Court for the Southem District of California (the "Ceurt"), Case No. 3:12:CV-02164-
GPC-J A (the "Receivership Action™). ' '

ARTICLE §
PURCHASE AND SALE

1.1 Agreement of Purchase and Sale. Pursuant to that certain Temporary Restraining
Order and Orders (}) Freezing Assets, (2) Appointing a Temporary Receiver Over Western and
the ntities that it Controls, (3) Prohibiting the Destruction of Documents, (4) Granting Expedited
Recovery, and (5)Requiring Accountings, and an Order to Show Cause Re: Preliminary
Injunction and Appointment of a Permanent Receiver (the "TRO") entercd on September 6, 2012
by the Court with respect to the Receivership Action, Receiver was appointed tempotary receiver
for Louis V. Schooler and First Financial Planning Corporation d/b/a Western Financial Planning
Corporation, as "Defendants,” and Seller and certain other entities managed by or inthe possession
of or control of the Defendants (collectively, the "Receivership Entities"). On March 13, 2013,
the Court entered a Preliminary Injunction Order (the "Preliminary Injunction”), which included -
appointment of the Receiver an a permanent basis. Hereinafter, the TRO and the Preliminary
Injunction shall be collectively referred to as the "Orders.” Seller agrees to sell the Property (as
defined below) to Buyer, and Buyer agrees to purchase the Property fiom Seller, subject to the
terms and conditions set foith in this Agreement. ' S : o E

1.2 Property. For purposes of this Agreement, the * Prp_pe"dy" shall mean and inclyudé:
in its present "AS-1S", "WHERE IS" condition, all of Seller's right, title and interest in and to the
following: o

(i) that certain land containing approximately 1,380 acres of undeveloped land
and located in Yuma County, Arizona, refetred to as Assessor Parcel Nos. 187-31.001,,
187-31-002, 187-31-003, 182-31-004, 187-31-006, 187-31-007,187-31-009, 187-31.010,
188-22-010, 188-23-009, 188-26-007, 188-26.008, 188-26-011, 188-26-012, 188-27-002,
188-27-003, 188-27-004, 188-27-005, 188-27-008, 188-14-001, 188-14-004, 188-14-003,
200-08-09, 187-30-013, 187-30-011, 188-270-09 and 188-260-06, and more particularly
described in Exhibit "A" attached hereto and incorporated herein by this reference {the
"Land"), - o

(i)  any and all rights, privileges and casemcnts appurtenant t the Land and

owned by Seller, including, without limitation, development rights, air rights, waler, water
rights, riparian rights and water stock relating to the Land and rights-of-way or other

WATLUSD -
3726100003461 7. 84V
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appurtenances used exclusively in connection with the beneficial use and enjoyment of the
Land (collectively, the "Appurtenances”);: o o

(i)  subject to all improvements, fixtuies, ‘buildings and_ structures located on
the Land and all on-site parking structures or spaces, if any (collectively, the
“Improvements” and together with the Land, the "Real Property”);

(iv)  all accounts receivables, if any, which become due andvpayable éﬁer the
Closing (defined below); : ‘

v) all permits, licenscs, registrations, certificates, variances, conseats,
authorizations, governmental approvals and other entitiemens necessaty for the
ownership, use, operation or maintenance of the Real Property or otherwise relatng in any
way-to the Rea! Property (the "Permits”)to  extent such Permits are transferrable under
applicable law; and

(vi) any warranty or guaranty rights relating to the Real Property (the
"Warranties").

As used herein, "Property” does not include any of Seller’s liabilities of any kind
whatsoever (other than those ‘specifically listed) including but not limited to: Seller's
liabilities and obligations arising out of or résulting from the ownership of any of the
Property before the Closing, including without limitation, all t .« accoun® payable
incurred in the course of Seller's business prior to the Closing; Seller's liabilities and
obligations for prorated taxes; Seller’s liabilities and obligations arising out of or resulting
from any failure by Seller to comply with any applicable law, judgment, or order; Seller's
liabilities and obligations arising out of or resulting’from any legal proceeding; Seller's
liabilities and obligations to any of Seller's employees or consultants through the close of
business on the Closing Date, whether or not the employee or consultants are hired by
Buyer; Seller's liabilities and obligations to any cusrent or former partner or officer of Seller
or of any affiliake of Seller; Seller's liabilities and obligations under this Agreement; and
Seller’s liabilities and obligations arising out of or resulting from ‘any act or omission of
Seller after the Closing.

1.3 Opening of Escrow. Buver and Seller have opened an escrow with Chicago Title
Insurance Company, Attention: 552 Bvsh(the "Escrow Holder") under Escrow 'No. C 403400
("Escrow"). Escrow Holder shall execute the Escrow Holder Signature Page attached hereto and
return one fully executed original of this Agreement and the Escrow Holder Signature Page and
the Broker Signature Page to each of Seller and Buyer. The purchase andsale of the Property shall
be consummated through the Escrow in accordance with the instructions contained in this
Agreement, v

1.4  Closing Date. The closing of the purchase and sale of the Propexty (the "Closing"

" or "Close of Escrow”) shall occur on or before five (5) days following the Court Approval Dase
(as defined below) (the “Closing Date”). On the Closing Date, TIME SHALL BE DEEMED OF -
THE ESSENCE with respect to Buyer's obligation to close. For purposes hereof, the “Court
Appreval Date” shall be the date the Court enters the Auction Confirmation Order.

984152008 ’
3716003 17, |9Gire O
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ARTICLE 2
PURCHASE PRICE

2.1  Purchase Price. The purchase price for the Property shall be Three Hundred
Thousand and No/100 Dollars ($300,000.00) (the "Purchase Price”) which shall be subject to an
Auction (asdefined below) pursuant to Section.15 hereof. S

2.2 Payment of the Purchase Price. Buyer shall pay the Purchase Price to Seller as
follows:

(@)  No later than three (3) business days after the Effective Date, Buyer shall
deposit with Escrow Holder, in cash, cestified or bank cashier's check made payable to Eserow
Holder, ot by a confirmed Federal Reserve wire transfer of funds (hereinafter referred fo as
"Immediately Available Funds*), the sum of Ten Thousand and No/100 Dollars {$10,000.00)
(with all interest earned thereon, the "Earnest Money Depasit*) into Escrow. The Earnest Money
‘Deposit shall be nonrefundable to Buyer except in the event: (1) of Seller's default under this
Agreement, as set forth in Section 6,3(a)(ii), below; (ii) of Buyer's timely termination or deemed
termination of this Agreement on or prior to the Contingency Date as set forthin Article 4 below;
or (iii) Buyer is not the High Bidder (as defined in Section 15.5, below) or the Court otherwise -
fails to approve the sale of the Property to.Buyer. Escrow Holder shall invest the Earnest Money
Deposit in an interest-bearing account pursuant to the provisions of Section 2.3(a) below.

®) In the event the Closing under this Agreement occurs, then the Earnest
Money Deposit shall be credited against the Purchase Price at Closing. In the event the Closing
under this Agreement shall fail to occur, then the Eamest Money Deposit shall be nonrefundable

" except as expressly set forth in Section 2.2(a} above,

(c) At least one (1) business day prior to the Closing Date, Buyer shall deposit
or cause to be deposited with Escvow Holder, in Immediately Available Funds, the balance of the
Purchase Price and all other amounts payable by Buyer pursuant to this Agreement into Escrow.

2.3 Escrow Provisions Regarding Earnest Money Deposit.

(a) Escrow Holder shall hold the Eamest Money Deposit and make delivery of
the Earncst Money Deposit to the party entitled thereto under the terms of this Agrcement. Escrow
Holder shall invest the Earnest Money Deposit in an interest-bearing account maintained at a
federally insured bank or savings and loan association as approved by Seller and Buyer, and all
interest and income thereon shall become part of the Earvest Money Deposit and shall be remitted
to the party cntitled to the Eamest Money Deposit pursuant 1o this Agreement. ‘

(b)  Escrow Holder shali hold the Earnest Money Deposit until the earlier
occurrence of (i) the Closing Date, at which time the Earmest Money Deposit shall be applied
against the Purchase Price, (ii) Buyer's failure to close the transaction contemplated hereby or
breach of its obligations hereundes, in which event Sellcr may terminate this Agreement and
Escrow Holder shall disburse the Earnest Money Deposit to Seller, plus accrued interest thereon,
upon Escrow Holder's receipt of written notice from Seller confirming such failure to close or
breach by Buyer, (iii) Buycr's timely termination or deemed termination of this Agreement on or
prior to the Contingency Date as set forth in Article 4 below in which event Escrow Holder shall

384ISTO0RD
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disburse the Eamest Money Deposit to Buyer, plus accrued interest thereon, upon Escrow Holder’s
receipt of written notice of Buyet’s disapproval of the condition of the Property, of (iv)in the event
Seller is not the High Bidder or the Court otherwise fails to approve the sale of the Property to
- Buyer. The tax identification numbers of the parties shall be fumnished to Escrow Holder upon
request. ; ~ ,

()  Intentionally Omitted.

(d)  The parties acknowledge that Escrow Holder is acting solely as a.
stakeholder at their request and for their convenience, and that Escrow Holder shall not be deemed
to be the agent of either of the parties for any act or omission on it part unless saken or suffered
in bad faith in willful disregard of this Agreement or involving gross negligence. Seller and Buyer
jointly and severally release Escrow Holder from any and all liability for costs, claims and
expenses, including reasonable attomey’s fees, incurred in connection with the performance of
Escrow Holder's duties hereunder, except with respect to actions or omissions taken or suffered by
Escrow Holder in bad faith, in willful disregard of this Agreement or involving gross negligence
on the part of the Escrow Holder. N

(¢) The parties shall deliver to Escrow Holder an executed copy of this
Agreement, which shall constitute the sole instructions to Escrow Holder.  Escrow Holder shall
execute the signature page for Escrow Holder attached hereto with respeet to the provisions of this
Section 2.3; provided, however, that (i) Escrow Holder's signature hereon shall not be a
prerequisite to the binding nature of this Agreement on Buyer and Seller, and the same shall
become fislly effective upon execution by Buyer and Seller, and (ii) the signatute of Escrow Holder
will not be necessary to amend any provision of this Agreement other than this Section 2.3,

: (f)  Escrow Holder, as the person responsible for closing the transaction within
the meaning of Section 6045(e)(2)(A) of the Interual Revenue Code of 1986, as amended (the
“Code"), shall file all necessary infonnation, reposts, returns, and statements regarding the-
transaction required by the Code including, but not limited to, the tax reports required pursuant to
Section 6045 of the Code. Further, Escrow Holder agrees to indemnify and hold Buyer, Sefler,
and their respective attorneys and brokers and Broker (as defined in Section 14.1 below) haninless
from and against any losses resulting from Escrow Holder's failure to file the reports Escrow
Holder is required to file pursuant to this section. ‘ :

e (® The provisions of this Section 2.3 shall survive the termination of this
Agreement, and if not so tenminated, the Closing and delivery of the special warranty deed 1o
Buyer. .

ARTICLE 3
CONDITION OF TITLE

3.1  Review and Approval of Title.
, (a) Seller shall deliver the Title Documents (as hereinafter deﬁﬁed) to Buyer
within seven (7) days after the Effective Date. As used herein, *Title Documents” shall mean

collectively that certain title commitment for the Land dated as of May 20, 2019 and bearing Title
No. 1901335 (the "Title Report") prepared by Chicago Title Insurance Company (the “Title:

833452280
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Company") together with legible copies of all exception documents referved toin Schedule B of |
the Title Report.

()  Onor before the Contingency Date (as defined below), Buyer shall have the-
right to review and approve or disapprove by written notice to Setler( the "Title Objection
Notice"), in Buyer's sole and absolute discretion, the Title Documents. Following Buyer's review
of the Title Documents, Buyer, by means of the Title Objection Notice, may, at its option, either
(x) accept such title as Buyer shall determine and Seller can deliver in which case the parties shall
proceed with Closing and al} exceptions to title sct forth in the Title Documents, or (y) terminate
this Agrecment by notice in writing to Sciler, in which event neither party shall have any further
rights, duties or obligations heseunder, except for provisions of this Agieernent which expressly
susvive termination of this Agreement. Buyer's failure to provide a Title Objection Notice to Seller
on or before the Contingency Date shall be deemed Buyer's approval of the Title Documents.

3.2 Title Policy. Bithera CLTA or ALTA Owner's Title Insurance-Policy (the "Title -
Policy”) shall be issued by the Title Company as of the Closing Date. The Title Policy shall be a
CLTA Owner's Title Insurance Policy unless Buyer elects, by appropriate escrow instructions to
the Titlc Company, to cause the Title Company to issue an ALTA Owner's Title Insurance Policy
in place of the CLTA Title Policy. If Buyer elects to have an ALTA policy issued, Buyer shall
pay the premium for said ALTA Policy in excess of the costs and premiwn that would have been

~ incurred for a CLTA Policy, and such elcction shall in no event extend the Closing Date. in
addition, Buyer shall obtain at its sole cost any survey required in connection with the ALTA
Policy and any endorsements requested by Buyer, and Buyer shall be solely responsible for the
Title Company's acceptance of such swvey. The Title Policy shall be in the amount of the Purchase
Price and sball insure fee title to the Land in Buyer.

3.3  Disclaimer of Title, Warranty. Nothing in this Agreement shall be construed as
a warranty or representation by Seller, either express or implied, conccming Seller's title to the
Land, and Seller makes 1o such warranty or representation (and Buyer acknowledges that Seller
is only in possession of the Land and does not and have not at any time owned title to the Land).
Buyer is relying solely upon the Title Report, the Title Policy and the special warranty deed fiom
Seller to Buyer recorded at closing and Buyer's own Inspections {as defined in Section 4,1(s)
below) respecting title to the Land. . ) o

ARTICLE 4
BUYER'S DUE DILIGENCE

4.1 Due Diligence Investigations.

‘ » (a) Contingency Date. Buyér's obligations under this Agreement are subject
to Buycr's approval or disapproval provided to Seller by written notice on or before ten (10) days
after the Effective Date {the "Contingency Date") of the condition of the Property. In connection
with Buyer's approval or disapproval of the condition of the Property, Buyer and Buyer's agents,
contractors, engineers, surveyors, attorneys, and employees or any other party in connection with
any inspections conducted by or for Buyer ("Consultants") shall have the opportunity, at their
sole cost and risk, to inspect the Property (including the environmental and othcr aspects of the
physical condition of the Land) and investigate and study the operations of the Propesty and the

Beats2BNSD
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feasibility of acquiring and developing the Property (such investigations collectively hereinafter
referred to as *Inspections") prior to the Contingency Date. Buyer acknowledges that to facilitate
‘Buyer's Inspections, Seller has, for informational purposes only and without any representation or
warranty of any kind, provided Buyer with certain studies, reports and information related 1 the
Property (collectively, the “Materials™), Buyer's approval or disapproval pursuant to this
Section 4.1(a) may be made at Buyer's sole and absolute discretion. In the event of Buyer's
disapproval under this Section_4.1(a), (i) this Agreement shall be and be deemed terminated,
(ii) Seller shall promptly thereafter instruct Escrow Holder to retum the Earnest Money Deposit,
plus any interest acciued thereon, to Buyer, and (iii) other than those matters which expressly
survive the termination hereof, neither party shall have any further rights or obligations hereunder.
Buyetr's failure to provide written notice to Selier priar to the Contingency Date regarding Buyer's
approval or disapproval of the Property shall be deemed Buyer's disappioval of the Property.

(b)  Mechanic's Liens. Buyer shall not permit any mechanic's or materialmen's
liens or any other liens to attach to the Property by reason of the performance of any work or the
purchase of any materials by Buyer and its Consultants. The provisions of this paragraph shall
survive the termination of this Agreement, and if not so terminated, shall survive the closing of the
Agreement and delivery of special warranty deed for the Property.

(c) Property Contracts. Effective as of the Closing Date, Seller shall
terminate all contracts, agreements, equipment leases, purchase orders, maintenance, setvice and
similar contracts, which relate to the ownership, management, maintenance, constiuction or repair
andlor operation of the Property, whether or not assignable by their terms (the “Property
Contracts”). If Buyer desires to obtain any services provided by such Property Contracts, then
Buyer shall be required to take all steps necessaty to arrange for securing replacement contracts

“thereto on or before the Closing for a term effective as of a date commencing after the Closing
Date. Buyer shall indemnify, hold hanmless and, if requested by Seller (in Seller's sole discretion),
defend (with counsel approved by Seller) Seller from and against any and all losses arising from
or related to Buyer's failure to obtain any such replacement contrack. : :

4.2 Right of Entry.

(a)  Buyer's Right of Access. Until the Closing Date or, if sooner, the date: this
Agreement is terminated, Buyer shall have a limited, non-exclusive license to enterupon the Land,
at Buyer's sole cost and expense. in order o conduct such Inspections of the Property as Buyer
deems necessary or desirable (including, without limitation, Phase 1 and Phase II environmental
site assessments); provided, however, that Buyer shall restore any damage done to the Propetty in
connection with any such Inspections performed by or on behalf of Buyer. Buyer's right of entry
shall be subject to SeMer's prior written approval, following Seller's receipt of written notice from
Buyer by e-mail or fax (at the ¢-mail address or facsimile numbers listed in Section 14.2 below)
of any such request giving the proposed time of entry, its approximate duration and the nature of
the entry, test, investigation or other matter. together with the parties that will be present. Seller's
written approval may be evidenced by an e-mail or fax back to Buyer (at the e-mail address or
facsimile number listed in Section 14.2 below) approving the request. Buyer shall permit Seller
to have a representative present during all Inspections conducted with respect to the Propetty.
Buyer shall use best efforts to minimize disruption to any person or entity entitled to occupy any
portion of the Land and Improvements in connection with Buyer's or its Consultant’s activities,

3341532.02/5
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pursuant to this Agreement. No consent by Seller to any such activity shall be dcemed to constitute
a waiver by Seller or assumption of liability or risk by Seller. Buyer hereby agrees to restore, at
Buyer's sole cost and expense, the Property to the same condition existing immediately prior to
Buyer's exercise of its rights pursuant to this Section 4.2(a). Buyer shall comply with all applicable
laws and governmental regulations applicable to the Property and shall indemnify, defend, protect
and hold hannless Sellerand the Property from any and allclaims (known or unknown), liabilities,
damages and costs, including, without limitation, attommeys' fees and cosw, arising out of any,entry
onto the Land for purposes contemplated. hetein by Buyer or its representatives, employees,
Consultants or designees; provided, however, that Buyer shall not pursuant to this Section 4.2(a)
be obligated to indemnify, defend, protect or hold hanniess Seller or the Property .rom claims,
liabilities, damages or costs arising out of any: (i) acts' or omissions of Seller, ‘its agents or
representatives; (ii) latent defects in the Land or Improvements; or (iii) hazardous or toxic
substances or industrial hygiene in violation of any and all applicablc environmental laws not
brought onto the Land by Buyer or its agents or rcpresentatives, except if and to the extent Buyer
exacerbates or worsens the condition. Such indemnity of Buyer shall survive until (i) if this
Agreement is terminated, the date that is one (1) year after the effective date of such termination,
or (i) if this Agreement is not terminated, the date that is one (1) year afler the Closing Date.

(b) Insurance Requirements. As a prior condition to any entry onto the Land
(and for purposes hereof, any environmental inspections or soils tests shall not be considered
routine inspections), Buyer shall maintain and cause its agents and Consultants to maintain and
keep in effect (a) commercial general liability insurance naming Seller as an additional insured,
with limits of not less than $3,000,000.00 property damage, bodily injury or death and (b) worker's
compensation insurance for all of its employees inaccordance with the law of the State of Arizona.
Prior to Buyer's or its Consultants' entry onto the Property, Buyer shall deliverto Scller certificates
of insurance evidencing such coverage and further evidencing that such coverage may only be
terminated or modified upon not less than thirty (30) days prior written notice to Seller. The. .
provisions of this paragraph shall survive the termination of this Agreement, and if not so
terminated, shall survive the closing of this Agreement and delivery of special watranty deed for

the Property.

4.3 Documents. In the event this Agreement is terminated for any reason (including
due to either party's default), Buyer shall immediately, upon receipt of written request by Seller,
deliver to Seller, at no cost to Seller, the originals (or copies if the originals are not available) of
all studies, tests, surveys, applications, maps, agreements, plans and other documents related to
the Property in Buyer's possession or control, whether previously delivered to Buyer by Seller as .
a part of the Matcrials ar reports and information a Matedials provided to Buyer and any reports,
studies or other information prepared or compiled for Buyer by any Consultant or other third-party
in connection with Buyer's investigation of the Property (“Third-Party Reports”) obtained by
Buyer in connection with its investigation and analysis of the Property, and, upon written request
of Seller, Buyer shall assign to Seller, AS-1S and without representation or wasranty as to accuracy
or completeness, and subject to the proprietary rights of any third party consultants and any
limitations imposed by them, all right. title and interest of Buyer in and to all or any portion of
such documents as specified by Seller; provided, however, that this Section 4.3 shall not apply to:
(a) confidential inforiration; (b) any information subject to a legal privilege (including, without -
limisation, legal memoranda); or (c) accounting and financial information (including, without

8041320030
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limiwmtion, financial modcls regarding the Property). The provisions of this Scction 4.3 shal)
survive any termination of this Agreement. v :

4.4  Escrow Cancellation Charges. In the event the Escrow shall fail to:close by
reason of a party's default, the defaulting party shall be liable for all Escrow cancellation charges,
including but not limited to the costs of the title examination, Title Commitment and escrow fee.
In the event the Escrow shall fail to close due to the failure of a Closing condition set forth in
Section 6.3 that is not caused by a default of orie of the parties, each party shall pay one<half )
of any Escrow cancellation charges. ‘

ARTICLE 5 »
SELLER'S OBLIGATIONS

5.1  Genera) Operation of the Property. Seller shall operate the Property or causethe
Propety to be operated after the Effective Date in Seller's reasonable discretion in its capacity as
Receiver.

ARTICLE 6
CLOSING

" 6.1 Esxow. The Closing of the purchase and sale of the Property shall be
- consummated through Escrow in accordance with the provisions of this Article 6.

) 6.2 Escrow [Instructions for Closing. This Agreement shall constitute joint
_instructions to Escrow Holder. The parties agree to execute and deliver to the Escrow Holder -
reasonable and customary additional escrow instructions in the usual form of Escrow Holder for

the purpose of consummating the purchase and sale contemplated by this Agreement; provided,
‘however, that standard extension provisions in such escrow instructions shall not apply; and :.
provided, further, that in the event of any conflict between this Agreement and any escrow ‘
instructions, the provisions of this Agreement shall control. Escrow Holder shall perform all
customary functions of an escrow holder to consummate this transaction, including among other
duties the calculation of the prorations and Closing Costs (as defined in Section 6.7 below)
required by this Agreement, as well as serving as depository for all funds, instuments, and
documents needed for the Close of Escrow. Upon the Closing, Escrow Holder is hereby instructed
1o remit all sales proceeds from the sale of the Property 0 an interest-bearing account maintained
at a federally insured bank or savings and loan association established by Seller, which sales
proceeds shall be held and distributed in the manner set forth in the Order Approving the Sale (as
defined below). For the sake of clarity, Escrow Holder's remittance of all sales proceeds from the
sale of the Property pursuant to the manner set forth in the foregoing sentence shall mean that such
sales proceeds shall be remitted to Receiver. :

63 Closing Conditions.

(a) Buyer's obligation to Close is subject to satisfaction of the following
conditions, which are for the benefit of Buyer and may be waived by Buyer in its sole discretion:

3341520250
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(i) Buyer shall have completed its duc diligence investigation of the
Property and approved of the Property, or be deemedto have approved of the Property, on or prior
to the Contmgency Date; and .

(n) Seller shall not as of the Closing Date, be in material default in the
performance of i% obligations under this Agreement.

(b) Seller's obligation to Ciose is subjeet to satisfaction of the }ollowing ,
conditions, which are for the benefit of Seller and may be waived by Seller in its sole discretion:

(i) All representations and watranties made by Buyer in this Agreement
shall be true when made and shall be true as of the Closing Date, without any material adverse
change, except for any material adverse change of which Buyer has notified Seller and which
Seller has accepted;

(i)  All of the documents and fiuids required to be delivered by Buyer to
Seller or Escrow Holder (as the case may be) at the Closing pursuant to the temns and conditions
hereof shall have beea delivered; ‘

(iii)  Seller shall have received all consents, documentation and approvals
necessary to consummate and facilitate the transactions contemplated hereby, including; without
limitation, approval of the saie of the Property to Buyer from the Court and as may be required by
law; -

(iv)  Buyer shall not, as of the (Slosing Date, be in default in the
performance of its obligations under this Agreement; and

........

(v)  The Court shall have approved the transactxon comemplatod herein
(the "Ceurt Approva!") L

(c)  If the purchase and sale fails to Close by the Closing Date due toa fa:!ure
of a condition, the party for whose benefit the condition. is set forth may terminatc this Ageecement
at any time thereafter until the Closing occurs, so long as the failure of condition is not caused by
such party’s breach of its obligations under this Agreement. If Buyer so terminatcs iy connection
with the condmon st forth in Smﬂ(a)ﬁﬂ above (only), then Buyer shall be entltled as its’

Seller shall be entitled to retain the Earnest Money Deposit,

6.4  Buyer's Deliveries. No later than one (1) business day prior to the. Closxng Date
Buyer shall deliver to Escrow Holder:

(a) The di fference between the Purchase Price and the Eamnest Money Deposit,
and all costs and fees required to be paid by Buyer pursuant to Sections 6.6 and 6.1 below, all in
Immediately Available Funds;

(b)  Any declaration or other statement which may be required to be aubmutcd
to the local assessor with respect 10 the terms of the sale of the Property;

£34193.0U5D
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(c) A closing statement executed by Buyer; -

: ‘ (d) A countersigned counterpart of a General Assignment in the form attached
as Exhlhnl'ﬁfl (the "General Assignment”); : P '

(e) Resolutions, cettificates of good standing, and such other organizational
documents, in form acceptable to the Title Company, authorizing the ‘execution, delivety and
performance by Buyer of this Agreement and designating one or more members to execute
documents on Buyer's behalf in connection with this transaction, : :

()  An Affidavit of Property Value duly executed by both Seller and Buyer in
recordable form and otherwise as required by the Arizona Revised Statutes; and -

(8  Such other documents and instruments as may- be reasonably requested byr
Sellerorbythe Escrow Holder in order 10 consummate this transaction.

6.5  Seller's Deliveries. No later than one (1) business day prior to the C(os_ing Date,
Seller shall deliver to Escrow Holder: ‘

(a) A fully executed and acknowledged special warranty deed in the form
attached as Exhiibit “C" conveying the Land to Buyer; o

o) A closing statement executed by Scller;
c) A C6untersigned counterpart of the General Assign:r;;eﬁl';

(d) A title affidavit pertaining to Seller's activity on the Property prior to
Closing, in the customaty form reasonably acceptable to Seller, to enable Title Company to delete.
the standard exceptions.to_ the title insurance policy set forth in this Agrecment to.be issued.
pursuant to the Title Report; : :

(e An Affidavit of Propesty Value duly executed by both Seller and Buyerin -
recordable form and otherwise as required by the Arizona Revised Statutes; and

(f)  Such other documents and instruments as may be required herein or
reasonably requested by the Escrow Holder in order to consummate this transaction.

6.6  Prorstions.

(@)  General. All normal and customarily proratable items, including, without
limitation, collected ren, operating expenses, all current installments of real estate taxes,
assessments, bonds and personal property or use taxes, if any, shall be prorated as of the Closing
Date. If, however, subsequent to the Close of Escrow, by reason of any change in assessment or
change in rate or any other reason, the real estate taxes for the fiscal year covered by such
apportionment should be determined to vary from those apportioned, the amount of any refund
received by, or payment due from, Buyer shall be apportioned between Seller and Buyer as of the
Closing Date at the request of either party. Escrow Agent shall prepare and deliver to Seller and
Buyer a proration schedule (the “Prorativn Schedule") of the adjustments described in this

$94452.0080
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Seg:jog 6.8 no later than two (2) days prior to Closing. Such adJustments shall be paid- by Buyer

to Seller (if the prorations result in a netcredit to Seller) or by Seller to Buyer.(if the prorations - .
. result in a net credit to Buyer), by increasing or reducing the cash to bepaidby’ 'Buyer at: C}osmg e

Any apportionments and prorations which are not expressly provided for below shall be made m'v D

accordance wrth customary practice in Yuma County, Arizona. S

(b) 0perstmg Expenses. All of the opera ing, mamtenance, taxes (other than
real estate taxes, such as rental taxes), and other expenses incurred in operating the Propesty that
Seller customarily pays, and any other costs incurred in tbe ordinary course of business forthe
management and operation of the Property, shall be prorated on an accrual basis. Seller shall pay
all such expenses that accrue prior to Closing and Buyer shall pay all such expenses that accrue
fromand after the Closing Date. .

() Utilitles. The fmal readings and fina! billings for utilities will be made
possible as of the Closing Date, in which case Seller shall pay all such bills as of the Closing Date
and no proration shall be made at the Closing with respect to utility bills.” Otherwrse ‘a proration
shall be made based upon the parties' reasonable good faith estimate and a read;ustment made ..
within thirty (30) days after the Closing, if necessary. Seller shall be entitled to the return.of any.
deposrt(s) posted by it with any utility company, and Seller shall notify each utility company
serving the Propetty to terminate Seller's account, effective as of noon on the Closmg Dater ,

L (d)  Real Estate Taxes. Any real estate ad valorem or srmrlar taxes for the;u
' Pmperty, or any installinent of assessments payable in installments which installment is payablc
. in the calendar year of Closing, shall be prorated to the date of Closing, based upon actual days
involved: The proration of real property taxes or instaliments of assessments ‘shall be based iipon
¢ the assessed valuation and tax rate figures (assuming payment at the earliest.time to allow fot the
= maximum possible discount) for the year in which the Closing occurs to the extentthe same are
available; provided, however, that in the event that actual figures (whether for the assesscd value
of the Property or for the tax rate) for the year of Closing are not availablc at the Closing Date, the -~
- proration shall be made usmg figures from the preceding year (assuming payment at the earhest-r,t o
- time to allow for the maximum possible discount). The proration of real property taxes:or
mstallmeuts of assessments shall be final and not subject to re-adjustment after Closmg i}

(e) lntentionally Omltted

(f) Insurance Premiums. No proration shall be made in relanon to msurance
premiums and insurance policies will not be assigned to Buyer. GE

(g No Post-Closmg Adjustments. Buyer and Seller hereby‘aclmowledge and
agree that neither Buyer nor Seller shall have any right to re-adjust any item on_be Proration..
Schedule (or any item omitted therefrom) after the Closing. The provisions of this Section 6.6
shall survwe the Closing and delivery of the special warranty deed to Buyer.

6.7  Clesing Costs, Seller shall pay: (a)the premium for a standard CLTA Owner s
~ Policy of Title Insurance; (b) one-half (1/2) of all County documentary transfer taxes; and(c) one-
half(1/2) of all Closing Cos. Buyer shall pay: (i) any additional premiiim for an ALTA’ Policy
- of Title [nsurance if Buyer elects to receive same and the cost of any survey and!or mle
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cndorsements desircd by Buyer; (ii) one-half (1/2) of all County documentary transfer taxes; and
(iii) one-half (1/2) of Closing Costs. Any other costs or expenses of the Escrowshall be bome by
the parties in accordance with customary practice in Yuma County, Arizona. For purposes of this .
Agreement, "Closing Costs" shall mean escrow fees, city documentary transfer taxes, document
preparation charges and acknowledgment and recording costs, but shall not include any attorneys'
fees or other such costs and expenses incurred separately by Buyer or Seller. -

68  Possession Upon Close of Escrow. Seller shall deliver possession of the Property
to Buyer upon the Close of Escrow. "

6.9 = Termination of this Agreement. In the event this Agreement is terminated in
accordance with the provisions of S¢ctions 6.3(c), 12.1(a), 12.26a), 145 or 15, (i) any docwnments
deposited with Escrow Holder shall be returned to the party depositing the same, (ii) Buyer shall
return to Seller all documents delivered by Seller w Buyer pursuant to this Agreement and any
Third-Party Reports, and (iii) unless otherwise specifically provided elsewhere, the Buyer shalt:
pay all Escrow, title, and other costs, if any, incuiredin connection with cancellation of the Escrow.
Ifthis Agreement is not so terminated, Buyer shall go forward with the acquisition of the Property
as provided in this Agreement and the Deposit shall be non-refundable, except in the event of
Seller's dcfault prior to the Close of Escrow. ‘ =

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF BUYER

7.1 Representations aad Warranties of Buyer. Buyer represents and warran¥ as

follows:

B (a) Authority. The execution and delivery of this Agreement, and the
consummation of the transactions contemplated hereby, have been duly authorized and approved
by all requisite action of Buyer, and no other authorizations or approvals, whether of governmental
bodies or otherwise, will be necessary in order to enable Buyer to enter into or to comply with the
terms of this Agreement. '

(b) Binding Effect of Documents. This Agreement and the other documents
to be exccuted by Buyer hereunder, upon execution and dclivery thereof by Buyer, will have been
duly entered into by Buyer, and will constitutc legal, valid and binding obligations of Buyer.
Neither this Agreement nor anything provided to be done under this Agreement violates or shall
violate any contract, document, understanding, agreement or instrument to which Buyer is a party
or by which it is bound.

(9 Representation Regarding Broker. The Broker and its affiliates do not, =
and will not at the Closing, have any direct or indirect legal, beneficial, economic or voting interest
in Buyer (or in an assignee of Buyer, which pursuant to Section 14.4. acquires the Property at the.
Closing), nor has Buyer or any affiliate of Buyer granted (as of the Effcctive Date or the Closing
Date) the Broker or any of its affiliates any right or option to acquire any direct or indirecs legal,
bencficial, economic or voting interest in Buyer.

(d No Pesding or Threatened Litigation. No per{ding or threatened
litigation exssts which i f detesmined advcrsely would restrain the consummation of the transactions

" 8841520U3D
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contemplatcd by this Agreement or would declare illegal, invalid or non-binding any of Buyer's
obligations or covenants to Seller. :

(e) Survival of Buyer's Representations and Warranties. All warrantiesand
representations of Buyer set forth in this Agreement shall survive for a period of six (6) months
following the Closing Date and any claim with respect to a breach of any representation or
warranty made or given by Buyer shall be initiated in accordance with the provisions of Axticle 10
within six (6) months of the Closing Date or such claim shall be forever bsrred

ARTICLES
"AS IS"'SALE

8.1  Independent Investigation. Buyer shall have independently investigated,
analyzed and appraised the value, profitability and condition of the Property, including, without
limitation, the geological and soil condition of the Property, the fitness or suitability of the Property
for Buyer's intended use of she Property and all environmental matters relating to the Property
(including, but not limited to, the presence or absence of hazardous or toxic substances or industrial
hygiene in violation of any and all applicable environmental laws), without relying on any
representations of any kind (whether oral or written, express or implied) made by Seller to Buyer.
Buyer is purchasing the Property in its "AS 1S, WHERE IS” condition as of the Effective Date .
solely in 1eliance upon Buyer's own investigations and evaluation thereof and without any
representation or warranty by Seller as to the condition of the Property.

82 ASIS Purchase; No Side Agreements Or Representations.  Buyer
acknowledges and agrees that Buyer has independently and personally inspected the Property, and
the improvements, cntitlements, plans and specifications related to the Property, Buyer has elected
to go forward with the purchase of the Property on the basis of such personal examinations and
inspections as Buyer has deemed appropriate to make. Buyer agrees that AS A'MATERIAL

- N MIVRAY.

(AL

X M

" PHYSICAL CONDITION AND IN AN "AS IS" STATE OF REPAIR. WITH ALL
EAULTS. No person acting on behalf of Seller is authorized to make, and by execution hereol

Buyer acknowledges and agrees that, except as specifically provided in this agreement, Seller has
not made, does not make, and specifically negates and disclaims any representations, warranties, -
promises, covenants, agreements or guaranties of any kind or character whatsoever, whether
express or implied, oral or written, past, present or futurg, of and to, conceming or with respect to:

(i) the value of the Property,;
(ii)  the income to be derived from the Property,

(iii)  the suitability of the Property for any and all activities gﬁd uses
which Buyermay conductthereon, including without limitation any development of the Property;’

(iv) the habitability, merchantability, marketability; proﬁtabiiity or
fitness f ora particular purpose of the Property;

(v}  the manner, quality, state of re;;air, or lack c.;f repair, of t::be“Pmpeﬂy;

8415209'$D
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(vi) the nature quality or condition of the Property including without’
limitation, the water, soil and geology; 1

(viiy _the compliance of or bythe Property or the operation of the Prop\er'ty- :
~ with any laws, rules, ordinances, or regulations of any applicable govemmental authority or body;

- (viii) the manner, condition, or quality of the construction or materials, if
any, incorporated into the Property,

(ix) compliance withany environmental protection, pollution or fand use
jaws, rules, regulation, orders or requirement, including but not fimited to, the Endangered
Species Act, Title 11T of the Americans With Disabilities Act of 1990, and any other law, rule or
regulation goveming access by disabled persons; »

(x)  the presence or absence of hazardous or toxic substances a't, on,
under, or adpocent to the Land; '

v (xi)  the content, completeness or accuracy ofthe due diligence materials,
including any informational package, document list or other materials prepared by Seller;

(xii) the conformity of the improvements %o any plans or specifications
for the Property, including any plans and specifications that may have been or may be provided to”
Buyer; ‘ : G (T

: (xiiij the eonformiiy of the Properiy to past, current or future applicab’l‘eﬁzzi
zoning or building requirements;

(xiv) deficiency of any undershoring;

{xv) deficiency of any drainage,

(xvi) the fact that all or a portion ;)( the Prdp!e_r;ty ;ﬁay bévloc;ated on or’
near an earthquake fault line orrelated zone; v : b

(xvii) the existence of land use zonihg or hﬁzlding entitle-x;ents affecong '
the Property,

(xviii) deficiency of any access to the Land and lmprovan;ents; and

(xix) with respect to any other matter concerning the Property, except as
may be otherwise expressly stated herein, including any and all such matters referenced discussed
or disclosed in any documents delivered by Seller to Buyer, in any public records of any
governmental agency, entity or utility company, or 1 any other documents available 0 Buyer. ;

Buyer acknowledges and agrees that the opportunity to inspect the Property and review
information and documentation respecting the Property (including that disclosed in the
Acknowledgment) as provided in this Agreement is sutficient to allow the. Buyer to make an
adequate investigation of the Property and that Buyer is relying solely on its own investigation of

834152 01RO
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the Property and review of such information and documentation, and not, on, any information
providedor to, be provided by Seller. Buyer further acknowledges and agrees that any information
made available to Buyer or provided or to be provided by or on behalf of Seller with respect to the
Property was obtained from a variety of sources and that Seller has not made any independent
investigation or verification of such information and make no representations as to the accuracy or
tompleteness of such information except as may otherwise be provided herem Buyer agrees to
fully and irrevocably release all such sources of information and preparers of information and
documentation to the extent such sources or preparers are Seller, or its employees. members,
officers directors, representatives, agents, servants, -attorneys, affiliates, parent companies,
subsidiaries, successors or assigns, from any and all claims that it may now have or hereafter
acquire against such sources and preparers of information for any costs, loss, liability, damage,
cxpense, demand, action or cause of action arising from such information or documentation. Seller
is aot liable or bound in any manncr by any oral or writtcn statements, reprcsentations or
information pertaining to the Property or the operation thereof fumnished by any of the foregoing
entities and individuals or any other individual or cntity. Buyer further acknowledges and agrees
that to the maximum extent permitted by law, the sale of the Property as provided for herein is
made on an "AS-1S" condition and basis, with all faults, and that Seller has no obligations to make
repairs, replacements or improvements. '

83 NO LIABILITY TO RECEIVER. WITHOUT LIMITATION OF THE
FOREGOING, AS AN ESSENTIAL INDUCEMENT TO RECEIVER TO ENTER INTO THIS
AGREEMENT, AND AS PART OF THE DETERMINATION OF THE CONSIDERATION
GIVEN HEREUNDER, BUYER ACKNOWLEDGES, UNDERSTANDS AND AGREES AS
FOLLOWS:

(a) BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER. IS
ENTERING INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HIS DUTIES AS
RECEIVER PURSUANT TO THE ORBERS. IN NO EVENT SHALL RECEIVERBE. LIABLE
FOR ANY ERROR OF JUDGMENT OR ACT DONE BY RECEIVER, OR BE OTHERWISE
RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCE WHATSOEVER,
EXCEPT IF THE RESULT OF RECEIVER'S GROSS NEGLIGENCE OR lNTENTlONAL ‘
MISCONDUCT. RECE!VER SHALL NOT"BE PERSONALLY LIABLE IN CONNECTION
WITH ANY DUTIES PERFORMED BY RECEIVER PURSUANT TO THEORDERS.

() NO PROVISION OF THIS AGREEMENT SHALL OPERATE TO
PLACE ANY OBLIGATION OR LIABILITY FOR THE CONTROL, CARE, MANAGEMENT
OR REPAIR OF THE PROPERTY UPON RECEIVER NOR SHALL IT OPERATE TO MAKE
RECEIVER RESPONSIBLE OR LIABLE FOR ANY WASTE COMMITTED ON THE
PROPERTY BY ANY PERSON OR FOR ANY DANGEROUS OR DEFECTIVE CONDITION
OF THE PROPERTY OR FOR ANY NEGLIGENCE IN MANAGEMENT, UPKEEP, REPAIR
OR CONTROL OF THE PROPERTY RESULTING IN LOSS OR INJURY OR DEATH TO
ANY PERSON.

8.4  Survival. The provisions of this Asticle 8 shall susvive the Close of Escrow.

884452.62/SD
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ARTICLE 9
RELEASE AND INDEMNITY

9.1 Release. Tothe maximum extent permitted by law, Buyer, on behalf ofitscifand
its past, present and fuhae agents, representatives, partners, shareholders, principals, attomeys,
affiliates, paremt corporations, subsidiaries, officers, directors, employees, predecessors,
successors, heirs and executors and assigns {collectively, ‘Buyer's Parties"), hercby releases and
forever discharges Seller, and each of their respective past, present and future agents {including
Receiver and Broker (as defined in w}, representatives, partners, attorneys',

~shareholders, principals, affiliates, pacent corporations, subsidiaries, officets, _directors,
employees, predecessors, successors, heirs, executors and assigns (collectively, “Indemnitees”),
from and against all claims, rights, remedics, recourse or other basis for recovery, legal or
administrative proceedings, losses, liabilities, damages, penatties, fines, liens, judgmeuts, costs o
expenses whatsoever (including, without limitation, attorneys' fecs and costs) ("Claims"), whether
direct or indirect, known or unknown, foreseen, whether before or after the Closing Date, including
without limitation any loss, damage, injury, illness, death or other claim attributable to:" (a) the use
of the Property or any part thereof; (b) a defect in the design or construction of any improvements
on or about the Property or the physical condition of the Property, including without lirnitation the
grading of the Laad or land adjacent to the Land, whether or not performed by an Indemnitee, and
any swface and subsurface conditions; (c) the presence on thc Land of any threatened or
endangered species, or any archaeological sites, artifacts or other matters of archaeological
significance, or any hazardous or toxic substances or industrial hygiene in violation of any and all
applicable environmental laws including, without limitation, all <.~ in tort or contract and any
claim for indemnification or contribution arising under the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. Section 9601, gtseq) or any similar
federal, state or local statute, rule or ordinance rclating to liability of property owners for
environmental matters; (d) any act, omission or representation of Buyer or any of Buyer's Parties;
{e)any accident or casualty on  Property caused by or attributable to the acts or omissions of
any Indeqnitees, Buyer or Buyer's Parties on or about the Property; (£) a violation or alleged
violation by any Indemnitee, Buyer, or Buyer's Parties of any law now or hereinafter enacted (g)a
slope failure or surf ace or subsurface geologic or groundwater condition caused by or atwributable
to any Indemnitee, Buyer or Buyer's Parties; (h) the design, construction, engineering or other,
work with respect to the Property provided or parformed by or caused by or attributable to any
Indemnitee, Buycr or Buyer's Parties, whethcr before or afier the Closing Date; (i) any other cause
whatsoever in connection with Buyer's use of the Property or Buyer's performance under the
Agreement or any of the instruments executed and delivered at Closing in connection herewith;
(§) any breach by Buyer in the perfoimance of its obligations under this Agreement or. the other
instruments cxccuted and detivercd at Closing in conncction herewith; or (k) thc application of the
principles of strict liability in connection with the Property (collecuvely, the "Released Claims").
Notwithstanding the foregoing, the Buyer shall not be required to or be deemed to have waived
any Claims against any particular Indemnitee from an event which arises from a pre-existing
relationshi'p or claim between the Buyer and such Indemnitee.

With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's
Partes, hereby acknowledges that the Released Claims may includc Claims of which Buyer is
presently unaware, or which Buyer does not presentty suspect to exist, or which may not yet have

£34152.08D ,
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accrued or become manifest, and which, if known by Buyer on the Effective Date orthe Closing
Date would materially affect Buyer's release and discharge of Selier andthe other Indemnitees

9.2  Survival. The provisions of this Article 9 shall survive the Closé’of Bscrow. .

ARTICLE10
DISPUTE RESOLUTION

10.1  Court Trial. Each party to this Agreement hereby expressly waivesany right to
trial by juty with respect to any claim, demand, action or cause of action (a) arising under this
Agreement, including, without limitation, any present or future modification thereof, or (b) in any
way connected with or related or incidental to the dealings of the parties hereto or any of them
with respect to this Agreement (as now or hereafter modified) or any other instrument, document
or agreement executed or delivered in connection herewith, or the transactions related hereto or
thereto, in each case whether such claim, demand, action or cause of action & now existing or
hereafter arising, and whether sounding in contract or tort or otherwise; and each party hereby
agrees and consents that any such claim, demand or cause of action shall be decided by court trial
without a jury, and that any party to this Agreement may file an original counterpart ora copy of
this section with any court as written evidence of the consent of the parties hereto to the. waiver of . .
any right they might otherwise have to trial by jury, The parties shall be entitled to recover only
their actual damages, andno party shall be entitled to recover any conscquensal damages, punitive
damages, or any other damages that are not actual damages. .

10.2  Venue, Any action shall be commenced and maintained in the Court The parties
- irrevocably consent to jurisdiction and venue in such Court and agree not to seek !nmfer or
removal of aity action commenced in accordance with the terms of this article.

ARTICLE 11
NATURAL HAZARD DISCLOSURE STATEMENT

Buyer acknowledges that: (a)it is a sophisticated and experienced purchaser of real

_ property, {b) Buyer and Seller are parties of equal bargaining strength; (c) this Agreement is not a

contract of adhesion buthas been expressly negotiated between the parties; and (d) this Agreement

concerns a transaction that is private in nature. Buyer further acknowledges that it has the

opportunity to make, has made or will make its own independent investigations, as provided n

this Agreement, and that the opportunity for investigation provided herein allows the Buyer to
determine, among other issues, whether the Land islocated in 8ny natural hazard areas.

ARTICLE 12 o
CONDEMNATION AND DESTRUCTION

12.1 Eminent Domain or Taking. If proceedmgs under a power of eminent domain
relating to the Land or any past thereof are commenced prior to Close of Escrow, Scller shali
promptly notify Buyer in writing and the following terms shall apply:

(a) If such proceedings involve the taking of title to all or a Material(as defined

in Section {2.3 below) portion of the Land, Buyer mayelect toterminate this Agreesnent by written
notice given within ten days of Seller's written notice to Buyer advising of such proceedings, in

£941$208/50
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which case neither party shall have any further rights or obligations hereunder, except for those
which are expressly stated to survive termination of this' Agreement or which are contained in

“(b)  If the proceedings do not involve the taking of title to ail or a Material
portion of the Land, or if Buyer does not elect to terminate this Agreement, this transaction shall
be consummated as described herein and any award or settlement. payable with respect. to such'
proceedmg shall be paid or assxgncd to Buyerupon Close of Escrow.

(c) If the purchase and sale of the Property isnot consummated for any reason,
any condemnation award or settlement shall belong solely to Seller.

12.2 Damage or Destruction. Except as provided in this Section [2.2, prior to the Close
of Escrow, the entire risk of loss of damage by earthquake, landslide, fire or other casualty shall
be borne and assumed solely by Seller. If, prior to the Close of Escrow any part of the Land or
improvements thereon is damaged or destroyed by earthquake, landslide, fire or other casualty,
Seller shall promptly inform Buyer of such fact in writing and advise Buyer as to the extent of the
damagea nd whether it is, in Seller's reasonable opinion, "Material" or "not Material.” The
following terms shall apply.

(a) If such damage or destruction is “Mater1al,” Buyer shall have the option to
terminate this Agreement upon written notice to Seller given not later than ten days after receipt
of Seller's written notice to Buyer advising of such damage or destruction. :

(b)  If Buyer does not elect to terminate this Agreement, or if the damage or
destruction is not *Material," Seller shall reduce the Purchase Price by the value reasonably
estimated by Seller to repair or restore the damaged portlon of such Land or improvements, less
any sums expended by Seller to make emergency repairs to such Land or |mp|'OVemems or to.
otherwise protect the physical condition of such Land or improvements, and this transactlon shall‘-;
close pursuant to the terms of this Agreement, =

{©) If the daimage is not "Material,” Sellcrs notice to Buyer of the damage or
destruction shall also set forth Sellcr’s reduced Purchase Price and Sellér's allocation of value to
the damaged portion of such lmprovments If Buyer does not accept Seller's reduced Purchase
Price, Seller may elect to repair or restore the damaged portion of such improvements. 1If Seiler
elects to repair or restore thc damage, then Buyer shall proceed to Closing. I Seller does not elect
to repair or restore the damage, and Buyerdoes not accept Seller's reduced Purchase Price Buyer's
sole remedy shall be to terminate this Agreement. If Buyer elects to terminate the Agreement

pursuant o Secson 12,2(c), provisions of Section 6.9 shall apply.

(d)  Whether or not the sale of the Propcity is consummated hereunder, all rights
to insurance claims or proceeds with respect © any damage toor destruction of any improvements
occurring prior to the Close of Escrow shall belong to Seller.

12.3 Definition of Material. As used in this Arficle 12, "Matcria)“ shall mean any
taking, condemnation, damage or dcstruction to or of the Land, as applicable, which causes the
temporary closing of the Property for a period of five (%) days or more and costs more than Two
Hundred €ifty Thousand and No/100 Dollars ($250,000.00) to repair. . ;
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ARTICLE 13, S
DEFAULT BY BUYER

13.1 DEFAULT BY BUYER. UPON DEFAUL T BY BUYER, SELLER SHALL "
BE ENTITLED TO TERMINATE THIS AGREEMENT UPON WRITTEN NOTICE TO
BUYER AND THE ESCROW HOLDER. IN SUCH EVENT, ESCROW HOLDERSHALL
RELEASE THE DEPOSIT TO SELLER, AND SELLER SHALL BE ENTITLED TO -
RECEIVE AND RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES AND, EXCEPT
FOR BUYER'S INDEMNITY AND OTHER SPECIFIC OBLIGATIONS REFERRED TO
HEREIN WHICH MAY BE ENFORCED BY SELLER, NEITHER PARTY SHALL HAVE
ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER.. IN THE EVENT THE
CLOSING DOES NOT OCCUR BECAUSE OF BUYER'S DEFAULT, BUYER AND
SELLER AGREE THAT IT WOULD. BE IMPRACTICABLE AND' EXTREMELY
DIFFICULT TO ESTIMATE THE DAMAGES SUFFERED BY SELLER AS A RESULT
'OF BUYER'S FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY
© PURSUANT TQ THIS AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES L
. EXISTING AS OF THE EFFECTIVE DATE, THE LIQUIDATED DAMAGES -

" PROVIDED FOR IN THIS SECTION REPRESENT ‘A’ REASONABLE ESTIMATE OF
THE.DAMAGES WHICH SELLER WILL INCUR AS A RESULT OF SUCH. DEFAULT;
PROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT: (A)LIMIT

'SELLER'S RIGHT TO RECEIVE REIMBURSEMENT FOR ATTORNEYS' FEES; '
(B) WAIVE OR AFFECT BUYER'S INDEMNITY OBLIGATIONS AND SELLER'S . =
~ RIGHTS TO SUCH INDEMNITY; OR (C)WAIVE -OR AFFECT BUYER'S -
OBLIGATIONS TO RETURN OR PROVIDE TO SEL.LER DOCUMENTS,REPORTS OR
OTHER INFORMATION PROVIDED TO OR PREPARED BY OR:FOR' BUYER

~ PURSUANT TO APPLICABLE PROVISIONS OF THIS AGREEMENT. THEREFORE :
BUYER AND SELLER DO HEREBY ‘AGREE THAT AS OF THE EFFECTIVE DATE,A
REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER
WOULD SUFFER IN THE EVENT THAT BUYER DEFAULTS AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY IS AN AMOUNT EQUAL TO THE -
DEPOSIT (WHICH INCLUDES ANY ACCRUED INTEREST THEREON).: SAID. .. .
AMOUNT SHALL BE THEFULL,AGREED AND LIQUIDATED DAMAGES FOR THE .
BREACH OF THIS AGREEMENT BY BUYER. THE PAYMENT OF SUCH AMOUNT -

AS LIQUIDATED DAMAGES IS NOT lNTENDED ASA FORFEITURE OR PENALTY,
BUT IS INTENDED TO CONSTITUTE ; "It f" ATED DAMAGES TO SELLER

"B uyer‘s mxtiﬂs

TN

Seller's initials .

Dé 2 ¢ fer. Subjoct to' Sectxgn 8.3, xfthc sale of the A
- Propesty is not consummated becausc of a matenal defau)tby Seller under this Agreement, Buyer's
sole remedy shall be 10 (i) terminate this Agreement and recover the Earnest Money Deposit and
' interest accrued thereon, or {ii) specifically enforce Seller’s obligations to convey the Property and . -
_ recover professional fees and costs. If Buyer is not the High Bxdder (as def’mad below) at thc .
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To Seller/Receiver:

Thomas C. Hebrank

£3 Advisors ,

40! West "A" Street, Suite |830

San Diego, California 92101

E-mail: thebrank@ethreeadvisors.com
Facsimile: (619) 567 -7191

With a copy to:

‘Allen Matkins Leck Gamble Mallory & Natsis LLP
600 West Broadway, 27** Floor

San Dicgo, California 92101

Email: tfates@allenmatkins.com

Facsimile: (619)233-1158

Attention: Ted G. Fates, Esq.

143 Confidentiality. Unless otherwise agreed to in writing by Seller and Buyer, each
party shall keep confidential all documents, contracts, prices, plans specifications, strategies,
marketing programs, fmancial statements, reports or other information provided to; or generated
by the other party relating to the Property and shall not disclose any such information to any person
other than: (a) employees, agents and attorneys of Seller or Buyer; (b) those who are actively and
directly participating in the evaluation of the Property, or the appraisal, investigation or firiancing
of the purchase or construction of the Property; and (c) governmental, administrative, regulatory
or judicial authorities in the investigation of the compliance of the Property with applicable legal
requirements. Buyer agrees to provide this confidentiality provision to any consultant, contractor
or employee to whom confidential information may be disclosed and shall require any such
consultant, coptractor or employee to be bound by this confidentiality provision. Buyer expressly
covenants and agrees that it shall not disclose any code compliance, environmental or other
regulatory matters to governmental or other authorities without the express prior written. approval
by Seller unless required by law, in which case Buyer shall immediately notify Seller thereof.
Upon any termination of this Agreement for any reason, Buyer shall promptly retum to Seller
copies of all documents or other information pertaining to the Property provided to Buyerby Scller
including, without limitation, the Materials described in Exhibit"D" attached hereto.
Notwithstanding anything to the contrary contained herein, Buyer hereby acknowledges that a
copy of this Agreement shall be provided to Prospective Bidders (as defined in Section 15.3,

Was2.0180
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below) in connection with the Auction, in accordance withandsubject to the terms and conditions
of Article 15, below, and thatin no event shall any such provision of this Agreementto Prospective
Biddecrs bc considered a violation of the confidentiality requirements sct forth herein. Buyér'also
acknowledges that a capy of this Agreement shall be filed with the Court in connection with the
Receiver's motion for Court approval ofthe sale. The provisions of this Section 14.3 shall survive

the Closing or earlier termination of this Agreement.

14.4  Assignment. Buyer shall notassign this Agreementwnhout obtammg Seller's pnor
written consent, which consent may be withheld by Seller in its sole and absolute dxscmtmn for
any reason whatsoever.

14.5 Bankruptcy. Buyer agrees that in the event that: (a) all or substantially all of
Buyer's assets are placed in the hands of a receiver or tiustee, and such receivership ortrusteeship
continues for a peviod of thirty (30) days; (b) Buyer makes an assignment for the benefit of
creditoss; (c) Buyer is adjudicated a bankruptcy; (d) Buyer institutes any proceeding under any
law relating to bankruptcy wherein Buyer seeks to be adjudicated a bankrupt, or to be discharged
of i% debts, or to effect a plan of liquidation, composition or reorganization; (e) an involuntary
proceeding is filed against Buyer under any bankruptcy laws and Buyer consents thereto or
acquiesces therein by pleading or default or such involuntary proceeding is not dismissed within
ninety (90) days; or (f) substantially all of Buyer's assets are attached or seized by judicial order
where such seizure is notdischarged within thirty (30) days then: (i) Buyer shall be deemed to be
in default hereunder, (ii) this Agreement, including without limitation the rights granted hercin,
shall not become an asset in any of such proceedings; (iii) in addition to all other available
remedies it shall be lawful for Seller to declare this Agreement terminated; and (iv) Buyer shall
have no further claim on the Property hereunder or otherwise, and no right to return of its Deposit
or any other paymenw or expenses incurred pursuant to this Agreement.

14.6  Not an Offer; Last Date for Submission, Seller's delivery of unsigned copies of
this Agreement is solely forthe purpose of review by the party to whom delivered, and neither the
delivery nor any prior communications between the parties, whether oral or written; shall in any

_way be construed as an of fer by Seller, nor in aay way imply that Setler is under any abligation to
enter the transaction which is the subject of this Agreement. The signing of this Agrcement by
Buyer constitutesan offer which shall not be deemed accepted by Seller unless and untilSeller has
signed this Agreement and delivered a duplicate original to Buyer. :

147 Modification. This Agreement may not be modified or amgndéd except by"'a
written agreement executed by Seller and Buyer, and only to the extent set forth therein.

14.8  Attorneys' Fees. In the event any legal or equitable action is commenced in
connection with this Agreement or the Property, whether in contract or in to1t, the prevailing party
(as detennined by the court) shall be entitled to recover from the losing party afl reasonable costs
and expenses incurred, including but not limited to reasonable attorneys' fees, in addition to all
other relief and remedies to which the prevailing party may be entitled.

14.9 Successors and Assigns. Subject to the {imitations on Buyer's right to assign, this
Agreement shall bebinding on, and shall inure to the benetit of, the successors and assigns of the
parties. ;
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14.10 Duplicate Counterparts. This Agreement may be executed in duplicate
counterparts, all of which together shall constitute a single instrument, and cachof which shall be
deemed an original of this Agreement forall purposes, notwathstandmg that tess than all signatures
appear on any one counterpart

14.11 Section Headings. The various sectuon headmgs in this Agreement are inserted for
convenience of reference only, and shall not affect the meaning o mterprctat»on of this Agreement
or any provusaon hereof.

14.12 Survival of Covenants, etc. Except as otherwise expressly provided herein, all
agreements, conditions, acknowledgments, representations, and other obligations set forth in this
Agreement shall merge with the special warranty deed and shall not survive the Close of Escrow.

14.13 Days/Holidays. All references to days herein shall refer to calendar days unless
otherwise noted When performance of an obligation or satisfaction of a condition set forth in this
Agreement is required onor by adate that is a Saturday, Sunday or legal holiday, such perfognance
or satisfaction shall instead be required on or by the next business day fdlowing that Saturday,
Sunday or holiday, notwithstanding any other provisions of this Agreement.

14.14 No Recorded Memorandum. Prior to Close of Escrow, neither this Agreement
nor any memorandum hereof or reference hereto shall be filed in any place of public record.
Failure of Buyer to comply with this Section shall be a material default by Buyer under this
Agreement and, at the election of Seller, shall automatically and immediately terminate all of
Buyer's rights under this Agreement, ard thereafter Buyer shall not have any right, title, or intercst
in or to the Property whatsoever.

e

14.15 Exhibits. All Exhibits attached to, and to which reference & made in, !hls‘
Agreement are incorporated into, and shall be deemed a part of, this Agreement.

14.16 Eatire Agreement. This Agreement is the entire agreement of Seller and Buyer
with respect to the Property, containing all of the terms and conditions to which Sellerand Buyer
have agreed This Agrcement supersedes and replaces entirely all previous oral and written
understandings, offers, counter offers, acceptances, if any, of Seller and. Buyer respecting the

Property.

14.17 Time, Time is of the essence in this Agreemcm and each and every provxsmn of
this Agreement

14,18 Goveraing Law and Forum. This Agreement shall be govemed construed and
enforcod in accordance with the laws of the State of Arizona. The exclusive forum for resolving
disputes arissng from or related to this Agreement, the Auction (defined below) or closing of the
sale shall bc the Court in the Receivership Action.

14.19 Severability. Ifany term, provision, covenant or condition of this Agreement is
found by a court of competent jurisdiction to be invalid, void, or unenforceable, thc remainder of
the Agreement shall continue in full force and effect and shall in no way bée aftected, |mpa|red or
invalidated, -
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' 14.20 Intentionally Omitted.

14.21 Joint Venture. It is not intended by this Agreement to, and nothing contained in
this Agreement shall, create any partnership, joint venture or other agrecment between Buyer and
Seller. Noterm or provision of this Agreement is intended to be, ot shall be, {or the benefit of any.
person, firm, orgamzatxon or corporation not a party hereto, and no such other person, - firm,
organization or corporation shall have any right or cause of'action hereunder. ;

14.22 Intentionally Omitted.

14.23 Signer's Warranty. Each individual executing and delivering this Agreement on
behalf of a party hereby warrants and represents to the other party that he or she has been duly
authorized and empowered to do so.

14.24 Multiple Buyers. As usedin this Agreement, the term "Buyer” means all entities
acquiring any interest in the Property at the Closing, including, without limitation, any assignee(s)
of the original Buyer pursuant to Section 14.24 ofthis Agreement. In the event that. "Buyer" has
any obligations or makes any covenants, representations or warranties under this Agreernent, the
same shall be made jointly and severally by all entities being a Buyer hereunder. In the event that
Seller receives notice from any entity being a Buyer hereunder, the same shall be deemed to
constitute notice from all entities being a Buyer hereunder. in the event that any entity being a
Buyer hcreunder takes any action, breaches any obligation or otherwise acts pursuant to the terms
of this Agreement, the same shall be deemed to be the action of the other entity(ies) being a Buyer
hereunder and the action of “Buyer” under this Agreement. In the -event that Seller is required to
give notice or take action with respect to Buyer under this Agreement, notice to any ermty being a
Buyer hereunder or action with respect to any enti'ty being a Buyer hereunder shall be a notice or
action to all entities being a Buyer hereunder. In the eventthat anyentitybeing a Buyer hereunder
desires to bring an action or arbitration against Seller, such action must be joined by all entities
being a Buyer hereunder in order to be effective. In the event that there is any agreement by Seller
to payany amount pursuant to this Agreement to Buyer under any circumstance, thatamouat shall

'be deemed maximum aggregate amount to be paid to all parties being a Buyer hereunder and not
an amount that can be paid to each party being a Buyer hereunder. In the event that Seller s
required to return the Deposit or other amount to Buyer, Seller shall return the same to any entity
being a Buyer hereunder and, upon such return, shall have no further liability to any other entity
being a Buyer hereunder for such amount. The foregoing provisions also shall apply to any
documents to be executed pursuant to the provisions of this Agreement. /

ARTICLE 1§
SALE PROCEDURES FOR AUCTION

1S.1 The Auction. The parties acknowledge it is a condition precedentto the Closing
that Receiver obtarn the Court Approval and the Receiver shall seek suchapproval from the Court.
In the event of Buyer's approval of this Agreement, on or prior to the Contingency Date, 8s set
forth in Section 4.1(a) above, Receiver shall, within seven (7) days after the Contingency Date,
request a hearing date from the Court for the sale motion (the "Hearing Date"), Receiver will
propose to the Court that the sale of the Property be subject to an auction (the “Awuction”)
conducted by the Receiver,

884152.02/5D ‘ ,
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15.2 Overbids and Bid Increments. The minimum overbid shall be Three Hundred
Ten Thousand and No/100 Dollars (83! 0,000.00). Only Qualified Bidders (as defined below) may
make bids at the Auction. All bids are subject to overbids in increments of Ten Thousand and
No/100 Dollars (310,000.00). The Court may seject any and all bids following conclusnon of the
Auction.

15.3 Due Diligence Information.. All prospective bidders (“Praspective Bidders"")
shall have had the opportunity to inspect the Property and any documentation relating thereto prior
to the Auction. Prospective Bidders may also request access to information about the Property
("Due Diligence Information") and obtain a form purchase and sale agreement.

15.4  No Represcntations and Warranties for Due Diligence Information; Any Due
Diligence Information provided to Prospective Bidders is for informational purposes only and
provided wilbout any warranty, guaranty or representation by Receiver, or Receiver's Broker. All
Prospective Bidders shall conduct their own independent investigation and analysis regardmg the
condition of the Property and its suitability for Prospective Bidders' intended use. Neither the
Receiver, nor the Receiver's Broker has made any representations, express of |mphed regarding
the completeness or accuracy of the Due Diligence Inf ormation.

15.5 Qualified Bidders. To be determined a qualified bidder (the "Qualified Bidder"),
one must: (i) provide a fully executed purchase and sale agreement for the Property in form
substantially similar to this Agreement ("Qualified Bid PSA"), acceptable to the Receiver;
(ii) provide an earnest money deposit (the "Bid Deposit”) by wire tramfer or cashier's check in the
amount of Eleven Thousand and No/I00 Dollars ($11,000.00) payable to the Receiver, which
amount shall be non-re fundable to the Qualified Bidder with the highest bid at the-Auction (the
"High Bidder") if for any reason (a) the High Bidder fails to finally close the purchase and sale
such that title transfers by no later than the Closing Date or (b) the High Bidder fails to provide
the balanceof the purchase price to the Receiver one day prior to the Closing Date; and (iii) provide
proof of funds in such form as shall be required by Receiver. Each Qualified Bidder must provide
the Qualified Bid PSA and Bid Deposit to the Recciver no later than five (5) business days pror
to the Auction. The Qualified Bidders shall appear at the Auction in person, or through a duly
authorized represcntative. If there are multiple Qualified Bidders at the Auction, the Recerver
shall obtain the Court's approval of the High Bidder and also the Qualified Bidder with the next
highest bid at the Auction (the "Backup Bidder™). The Recciver shall retain the Backup Bidder's - .
Bid Deposit unti (a) the closmg for the High Bidder occurs, in which event the Backup Bidder's
Bid Deposit shall lmmedntely be retumed to the Backup Bidder, or (b) the closing for the High
Bidder fails to occur, in which event the Backup Bidder's Bid Deposit shall be applied to the
purchase price for the Backup Bidder's closing as set forth hereinbelow. If the High Bidder fails
10 close the purchase and sale ofthe Property, the Backup Bidder shall be deemed to be the High
Bidder and the Recciver shall provide written notice thereof to the Backup Bidder. Within ten
(10) days after the Backup Bidder's receipt of such notice fromthe Receiver, the closing for the
Backup Bidder’s purchase of the Property shall occur. Pursvant to the faregoing, if the initial High
Bidder fails to close the purchase and sale of the Property and the Court has approved a Backup
Bidder, the Receiver shall procced to close with the Backup Bidder without any obligation to
conduct another auction as a condition precedent to such closmg The High Bidder's Bid Deposit
shall be applied to the purchase price at closing, if the sale is approved by the Court and the High
Bidder closes the purchase and sale of the Property.
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15.6 Consentto Court Jurisdiction and Waiver of Jury Trial. All Qualified Bidders
appearing at the Auction shall have deemed to have consented to the Court's jurisdiction and
waived any right to jury trial in connection with any disputes related to the Auction, or the closing
ofthe sale. The Court shall be the exclusi've forum forany such disputes.

15.7 . Receiver's Right to Determine Conduct of Auction. The Receiver reserves the
right todeny any person admittance to the Auction, to postpone or cancel the Auction, to withdraw
the Property from the Auction, and to change any terms or procedures of the ‘Auction or the
particular conditions of sale, as necessary, upon notice to Buyer, and any Qualified Bidders, pnor
to or at the Auction, without fusther Court ordet.

15.8 No Contingencies for Qualified Bidder. The sale to any Qualificd Bidder of the
Property shall not be contingent upon the validity, effectiveness, and or binding nature of the
Qualified Bidder's offer, including without limitation, contingencies for financing, due diligence
or inspection.

15.9 No Conditions Precedent for Qualified Bidder. Thesaletoany Qualified Bidder
of the Property shall not be subject to any conditions precedent to the Qualified Bidder’s obligation

to tunely consumsmate the sale transaction, end to pay theremainder of the purchase price.

15.10° Auction Confirmation Order. The only authoriaed condition subsequent t’o‘t”he
Auction for the Qualified Bidder is entry of a Court order confirming the sale to the Qualified
Bidder (the "Auction Confirmation Order"). ‘

15.11 Conditions to Consummation of Sale Transaction Prior % and: -Following :
Auction. The. closmg ofany sale to a Qualified Bidder shall be subject to the following: conditions: -
(i) Receiver's review and acceptance ofthe highest bid received from a Qualified Bidder,; (ii) entry
of the Auction Confirmation Order, (iii) receipt of full payment on or before the date whichis three
(3) business days after the date upon which the Court enters the Auction Confirmation ‘Order such
that the Property transfer can occur promptly thereafter, and (iv) prior to Auction, waiver and
release of all claims against the Receiver. If any of these foregoing conditions are not satisfied,
(a) the sale to the Qualified Bidder shall not be consummated, and (b) any obligations of the
Receiver shall also be terminated, including any obligations under the Qualified Bid PSA.

15.12 Transfer of Title to Property Following Auction. Following the Auction, title to
the Property shall be transferred by Special Warranty Deed, "AS-IS", WITHOUT
REPRESENTATIONS AN D WARRANTIES, to the High Bidder.

15.13 Court Approval if No Qualified Bids are Received. In the event no Quahﬁed
Bids are provided to the Receiver, the Receiver will notify the Court that no Auction, will take
place and ask the Court to approve the sale to Buyer pursuant to this Agreement
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IN WITNESS WHEREOF, this Purchase and Sale Agreement and. Joint Escrow
Instructions is executed and delivered by the partes as of the Effective Date.

SELLER: ’ WEP RECEIVERSHIP QSF TRUST

By: % Cjw‘

Name: ._HomaS C HebnaJr
Its:. © TRV ST‘E’Z}: .

BUYER:

: T 'mncék,mmm TIEABR-
/nz_mb lwvw,mvzs LLt

884132.02/§0 )
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ESCROW HOLDER SIGNATURE PACE

The unde:s;gncd Escrow Holder hereby agrees to; (i) accept the {oregomg Agreement,,
(i) be Escrow . Holder under said Agreement; :and (iii):be bound by sand Agreemeo :
~ performance of its duties as Escrow Holder, and hereby establishes Tung: 2.

"' the date of opening of escrow and designates __ C | Cf 034 DD """ -
”as the escrow number: assngned to thxs esc:ow ; ”

Dated: \Tun@ 2, Q@) g

o o CH!CAGOTITLEINSURANCECOMPANY

Authorized Representative

sws}m _
msaomm 13.49/U/mt : : o 28
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BROKER SIGNATURE PAGE

The undersigned Broker hereby executes this Broker Signature Page solely.tg confirm the
following: (a) Broker represents only the Seiler in the transaction described in the Agreement to
which this signature page is attached, (b) Broker acknowiedges that the only compensation due to
Broker in connection with the Closing of the transaction described in the Agreement to which this
signature page is attached is as set forth in a separate agreement between Seller and Broker, and
(c) Broker represents and warcants to Seller that Broker and its affiliates has not and will not
receive any compensation (cash or otherwise) from or on behalf of Buyer or any affiliate thereof
in connection with the transaction, and do not, and will not at the Closing, have any direct or
indirect legal, beneficial, economic or voting interest in Buyer {or in an assignee of Buyer, which
pursuant to Section 4.4 of the Agrcement, acquires the Property at the Closing) nor has Buyer
granted (as of the Effective Date or the Closing Date) the Broker or any of its affiliates any right
or option to acquire any direct or indirect legal, beneficial, economic or'voting interest in Buyer.’

BROKER:
By. _
Name: _
Title: _
80429200/5D
ITU680. UBUUS16 1 7. 1Mt 29.
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EXHIBIT LIST
Exhibit "A"  Legal Description of the Land

Exhibit "B"  Form of General Assignment
Exhibit"C"  Form of Special Warranty Deed

884552.02/8D :
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EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN IS SITUATED IN YUMA COUNTY, ARIZONA, AND
IS DESCRIBED AS FOLLOWS:

PARCEL NO. 1:

The Sty Half of the Southaest Quaster and the South Half of the North Half of the Southeast Quarter of Section 23,

Toverat® 8 South, Range 15 West of the Géa and Sait River Base and Meridian, Yuma
Coudy, Artoona.

PARCEL NO. 2

Gegreing ot the South Cuarter Comer of Seciion 22, Toanahip 8 South, Range 15 West which is the True Point of
Gy

Thawe East2640.00 feet;

Thence North 2640.00 feet;

Thence West 264 21 feet

Thence Souttwesterly 3580.00 feal o a point;
Thence Scath 117 24 feet to te Point of Bagirsing.
PARCELNO. 3:

Those posfions of Secton 27, Toanship 8 Scuth, Range 15 West of the Gila and Salt River Base and Mendian deacried
a3 Tollows:

The Southwest Quaster of the Southeast Quarter; and the Esst 1100.00 feet of the Saudhenst Quaster of the Soesttweest
Chemtey, ard

The Gast Half of the East Hell of seid Section 27.
Except the Korth 42 24 acres of e East Half of Sre Nothessst Quaster of said Seciion 27.
PARCEL NO.4:

A porbion of the Norwest Quasites of Section 27, Township 8 South, Renge 15 West mors particulany described as
fdiows,

Begiwing 880 00 feet South of the Norhwest Comer of Secton 27,
Thence Easterly and parailed with the Nostivline, 172530 feef;
Thence Northeasterly 1201.97 feef;

Theace Eastety 109.65 feet,

884152.02/5D EXHIBIT A
372640.60085/6-17.19/lms 1=

Exhibit A, Page 35



Case 3:12-cv-02164-GPC-LL Document 1735-2 Filed 07/19/19 PagelD.31656 Page 36 of
60

Thence Soultexly 1320.00 feet,
Thence Westedy 1320.00 feet;
Trence Sautherty 1320.00 feed,
Thence Weslerly 1320.00 feet;

Thence Nosthedy 1760.00 fest % the Poirt of Beginni'ng of Seclion 27, Tounahip 8 South, Range 15 West of the Gila and
Salt River Base and Maridan, Yiena Couty, Azona.

PARCEL NO.S5:

The NorSwvest Quarter of the Northeast Quarter of Sedion 27, Townsiép 8 Sasth, Range 15 West of te Gila and Salt
Fiver Base and MorkBan, Yuma Counly, Afiana.

PASICEL NO. &

The North 42.24 acss of e East Half of he Northeast Chuanter of Secbon 27, Township 8 South, Range 15 West of the
Gils and Salt River Base and Meyidien, Yirma County, Asaona.

PARCEL NO.7:

The West 33.00 feet of the Notiweest Quartey of the Satherst Quaster of Section 26, Township 8 Soudh, Range 15 Weat
of the Gila and Sait River Bese and leridian, Yuma County, Astona.

PARCEL NO. 8:

The Satiwest Quaster and thet portion of Section 26, Towrship 8 South, Range 15 West of the Glla and Saft Rjver Base
and MesiBan, Yima Counly, Artzona desaibed as folows:

Beginning at the Southeasd comer of Section 26, Towrahip 8 South, Range 15 West of the Ga and Sakt River Base and
tBedidian, Yura Cosdy, Aizons;

Thence South B9 degrees 52 mimubes 56 seconds West a distance of 2654 .86 feet to the South Crerier comer of Secton
28;

Thence Noith 01 degrees 38 minusies 44 seconds West along the W et ine of the East Haif of Section 26 a distence of
1353 60 feet;

Thence Sauth 51 degrees 44 wmimes 44 seoonds Enst g dislance of 742.15 feet to the beghmning of a 1800.00 fool radius
cuve tn the lef;

Thente Sradiemdaasty along 2aid auve Beu a central angle of 29 degrees 25 wowase 18 seayds a dstarce of $24.31
foat]

Thence South 81 degress 10 minutes 02 seoonds East g diglance of 185.06 feet to the beginning of a 1432.40 foot radius
csve to e lefl;

&8452.02/SD EXHIBIT A
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Thence Eastesly along s sid curve thru a candral angle of 15 degrens 5 miuites 15 seconds a distanoe 37718 feet,

Thernse North 83 degrees 44 minules 43 seconds Esat a distence of 463.80 feet to the beginring of a $432.40 fool radius
cuve othe left;

Thenee Eastarly elong said cuwrve thiu a cenbral angle of 10 degrees 21 minukes 10 seconds a detanwe of 258.82feet to
the East line of said Section 28;

Thente South 00 dexgees (3 minulcs 43 seronds Westa distance of 587.77 feet to the comes of beginning.
PARCEL NO.9:
The Southwest Quaster of the Soubeast Querter; e

The South 65300 feet of the Southeast Ouarter of e Soutivemmt Quartes of Section 28, Tmhup&Somh,nge 15
W est of the Gi a and Sal River Base and Merabay, Yuma Cowdy, Aszona.

Exceping thevesrom s portion tying within e folleng descdemd propesty:

Benirving at the Sasfessl comes of Saclion 26, Township 8 South, Range 15 Wesl of the Gia and Salt River Base and
Mendisn, Yums Oounty, Azona,

Thence Soulh 89 degrees 52 ninuies 56 seconds Weata distaswe of 2654.96 feet to the South Quasks comwer of Section
2%

T;msegnwmm dexyes 38 miRuies 44 sccands West along the West line of the East Ha¥ of Section 26 a dstenve of
1353.60 feet;

Thence South 51 degrees 44 minutes 44 seands East a distance of 742.15 feet to the begineing of a 1800 00 foot redius
cusve i the lefy,

Thence Satheasterty slong sgid curve theu a certral anfeof 20 degres 25 mirates 18 seconds a distance of 924.31
feet;

Thsnee Scuth 81 degrecs 10 mimdes 02 seoonds East a distence of 185.06 feet © the begawing of a 1432.40 oot redius
curve bo the beft;

Thence Exsterly alorg said curve thiu s cenbal angle of 15 degrees 05 wiwdes 15 seconds a Galaree 37719 feet,

Thence Nurth 83 Geyens 44 minutes 43 seconds Fast s dedance of 463 .80 feet b the beginning of & 1432.40 foot radius
cwve o the left;

Thence Easterly along said cusve thu a cedlial angle of 10 Gegresas 21 adnites 10 seconds a detance of 25882 feet to
the £astline of said Secton 76,

Thenee Sodh 00 degrees 01 ndmstes 43 seconds West a detence of 587.77 feet o the camer of begining. And

884152,02/50 EXHIBIT A
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Except any postion bying within the North Half of the Southenst Guerter of the Sautheast Quarier of Section 26, Township 8
Sculh, Range 15 West.

PARCEL NO. 10:

Thatportion of the South Half of the Scuthesst Quarter of Section 30, Tounship 8 South, Range 16 West of e Gilaand
Salt River Baze and Mevidien, Yusna County, Arizona, lying lorth of Interstale 8 except that porion North of the Northerly
Right-of-Way Line of the Dike and Except that portion hing South of the Southerly Right-of-Way Line of the Dike.

PARCEL NO. 11:

The North Halt of $he Southeest Qu aster ying South of the Highway 80 of Section 30, Towrship 8 South, Range 16 West
of the Gia and Sait River Base and Meridian, Yens Canty, frona.

PARCE)L. NO. 12:

The West 290 feet of the Southeast Quarter of the Sadvaest Quarter of Section 27, Towrship 8 South, Range 15 Westof
the Gila and Ssit River Bese and Meridian, Yisna Coundy, Arire.

PARCEL NO. 13:

Lots 4 and 5 of Sedion 26, Township 8 South, Range 15 West of the Gila and Ssit River 8ase and Mevidaan, Yumna
Coesdy, Arigors,

PARCEL NO. 14:

The West Half of the Murthurest Quarter of Seclion 14, Townahip § South, Range 15 West of the Gla and Sait River Dase
and Mendan, Yuue Cousfly, Asiza.

PARCEL NO. 15:

The West Half of the Seulhwast Quarter and the East 40.00 acres of the Southawest Quartsr of Section 14, Township 8
South, Range 15 West, of ¢he Gila and Salt River Base and iesidian, Yuma County, Asfzona.

Except the Rairoad Fight of Way, end except the Highway Right of Way, and except the minerals ag esaved in Patert to
zaid land.

PARCEL NO. 16&

The Souttweest Quertes of Secion 14, Tosnship 8 Sy Range 15 West of the Gila and Salt River Base and Meridian,
Yurua Ouurdy, Arzora

Except the East 40 00 acres, and excepd e West 33.00 feat fuveot, and except the Rajirosd Right of Way, and excepl
the Highweay Right of Way, end except sl minerals as reasnved in Patent © saéd land.

PARCEL NO. 17:
pr— EXHIBIT A
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That portion of the North Half of the Northeast Quarter of Section 8, Township 9 South, Range 18 West of the Gila and
Sedt River Base and Meridian, Yima Cowdy, Adeona Wing South of US Highway 80.

PARCEL NO. 18:

The Scutheast quanter of the Northwest quarter of Section 31, Towoship 8 Sowh, Range 16 West of the Gila and Sailt
River Base and Merzfan, Yuma Couty, Atzona

PARCEL NG, 19:

The Soushwest quarter of the Nathwest quasier of Section 31, Toanship 8 South, Range 16 West of the Gila and Ssit
River Base and Mailisn, Yuns Canty, Atarm.

PARCEL NO. 20:

The North half of the Northwest @uarder of Section 31, Touwnshio 8 Soudh, Renge 16 West of the Gl & Salit River Base
ang Mevidan, Vierw Oouty, Asoorna;

EXCEPT the £ aal half of the Northeast quaster of the Notweest qusster of Sexfon 31, Township 8 South, Range 16 West
of the Glis and Sa8t River Base and Meridian, Viegna Coundy, Adeons; snd

EXCEPT the South 1,200 feet of the westhalf of the Norihs ast quaster of the Nartireest quarter of Section 31, Township 8
South, Range 16 West of the Gita and Sak River Base and Meridian, Yuma Courtty, Arizom, and

EXCEPT that porton deseribed in onder of the supervisor of Yuna Cowsily for public Nighway, recorded as Docket 549
page 515; end

MNSD EXCEPT Bt postion described in that final order of condemnabin 1y the Stste of Aszona for State Highway,
recorded a3 Docket 564, paoe 136

PARCEL NO. 21:

The North 300 feet of the South 600 feet of the West half of the Northeast quarter of the Nordwest quarter of Section 31,
Towsahip 8 South, Range 16 West of the Gila and Salt River Base and Meridian, Y una Cowsty, Aronna.

PARCEL NO. 22

The North 300 fest of the South 1200 feel of the Weat half of the Northesast quarter of the Nortiwest quarter of Section 31,
Toenzhép 8 South, Range 16 West, GRa and Sait River Bsse and Mevidian, Yuma Cousdy, Argona.

PARCEL NO. 23

The South 300 feet of the of the West half of the Northesst qumtler of the Nohwest Quarer of Secion 31, Towreldp 8
Souin, Renge 16 West, Gila andd Salt River Base and Meridian, Visna Cousdy, Asvors.

8841520030 EXHIBIT A
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EXHIBIT B

FORM OF GENERAL ASSIGNMENT
GENERAL ASSIGNMENT AND ASSUMPTION

This General Assignment and Assumption (this “Assignment”) i1s executed by WFP
RECEIVERSHIP QSF TRUST (“Seller”), in favor of ANTHONY MERCER, an individual
(“Buyer”), as of Snis . AY, 2019 (the “Effective Date”).

Seller and Buyer have entered into that certain Purchase and Sale Agreement and Joint
Escrow Instructions dated as of S UNT_ 1) , 200 ( “Agreement") in which Seller has
agreed to sell and Buyer has agreed to purchasé the re real property described m Exhibit A attached
thereto and the improvements located thereon (collectively, the “Praject™). Capitalized terms not
otherwise defined herein shall have the meaning ascribed to them in the Agreement.

Pursuant to the Agreement, Seller has agreed to assign, without rccourse or wasranty, to
Buyer all of Seller’s right, title andinterest, if any, in and to any miscellaneous Property assets and
the Pesmits.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Seller and Buyer agree as follows:

1. Assignment. As of the Effective Date, Seller hereby assigns, sells and transfers,
without recourse or warranty, to Buyer all of Seller’s right, title and interest, if any, in and to any
miscellaneous Property assets and the Permits.

2. Assumption. As of the Effective Date, Buyer expressly agrees to assume and
hereby assumes all liabilities and obligations of the Seller in connection with any miscellaneous
Property assets and the Permits.

3. Counterparts. This Assignment may be executed in countesparts, each of which
shall be deemed an original, and both of which together shall constitute one and the same
instrument.

4. Attorneys’ Fees. If any action or proceeding is commenced by either party to
enforce its rights under this Assignment, the prevailing party in such action or proceeding shall be
awarded all reasonable costs and expenses incurred in such action or proceeding, including
reasonable attomeys’ fees and costs (including the cost of in-house counsel and appeals), in
addition to any other relief awarded by the court.

5. Applicable Law. This Assignment shall be governed by and interpreted in
accordance with the laws of the State of Arizona.

6. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective transferees, successors, and assigns.

884152.02/5D EXHIBITB
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WITH RESPECT TO ALL MATTERS TRANSFERRED, WHETHER TANGIBLE OR
INTANGIBLE, PERSONAL OR REAL, SELLER EXPRESSLY DISCLAIMS A WARRANTY
OF MERCHANTABILITY AND WARRANTY FOR FITNESS FOR A PARTICULAR USEOR
ANY OTHER WARRANTY EXPRESSED OR IMPLIED THAT MAY ARISE BY
OPERATION OF LAW OR UNDER THE UNIFORM COMMERCIAL CODE FOR THE
STATE IN WHICH THE PROPERTY IS LOCATED (OR ANY OTHER STATE).

[Remainder of Page Intenttonaily Left Blank]

884152.02/8D EXHIBIT B
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WITNESS the signatures of the undersigned.
Dated: , 20
Seller:

WFP RECEIVERSHIP QSF TRUST

ONY MERCER, anindividemat 7NEVIBIR.

M LANS Tavestmevts L

$84452.025D EXHIBITB
FT 2640000056647 - 1970w -3~
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EXHIBIT C

FORMOF SPECIAL WARRANTY DEED

Recording Requested by,

When Recorded Return to and

Mail Tax Statements to:
4 g,; .f, .

SPECIAL WARRANTY DEED

For the consideration of Ten Dollars, and other valuable consideration, WFP
RECEIVERSHIP QSF TRUST (the “Graater”), hereby conveys to ANTHONY MERCER, an
individual (the “Grantee”), the following described real property situated in the County of Yuma,
State of Arizona, together with all rights and privileges appurtenant thereto:

See the legal description set forth on Exhibit ""A' attached hereto
and incorporated herein by this reference (the "Property").

SUBJECT to nondelinquent general, special and supplemental real property taxes and
assessments, and all other covenants, agreements, conditions, restrictions, reservations, rights,
rights-of -way, dedications, offers of dedication and easements of record.

Grantor warrants the title to the Property against all acts of the Grantor and no other, subject
to the matters set forth above.

Dated this day of , 2019.

GRANTOR:
WEFP RECEIVERSHIP QSF TRUST

By:
Name:
Its:
STATE OF )
) ss.

County of )

The foregoing instrument was acknowledged before me this day of )
2019, by ,the of ,
on behalf of the

Notaiy Public
My Commission Expires:

884152.02/5D EXHIBIT C
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EXHIBIT “A” TO SPECIAL WARRANTY DEED

LEGAL DESCRIPTION
(to be attached]
3841520250 EXHIBITC
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Chicago Title Agency, Inc.

2425 E. Camelback Road, Suite 200, Phoenix, AZ 85016
Phone: (602) 667-1046 - Fax: (602) 956-0118
ChicagoTitleArizona.com

No: 346009476

ESCROW DEPOSIT RECEIPT

Date: 7/11/2019 v Escrow No. C1903400 - 346 - SB2
Received From: M. Land Investments, LLC

For Credit to: M Land Investments, LLC

Property Address:  Yuma County Investment Land, Yuma, AZ

Type of Transaction: Earnest Money

Amount: $ 10,000.00

VR

By:

Tiffany Quarles

3:22:14PM, 7/11/2019

Notice of Closing Protection. Pursuant to A.R.S. §6-841.02, buyers and sellers of a residential dwelling are notified that the title insurer shali offer, on
request, a closing protection letter that provides protection for the loss of escrow monies due to fraud or dishonesty of the escrow agent. For purposes of
this notice, "residential dwelling” means an owner occupied structure or an investment property that is designed for residential use by four or fewer families.

If you do not set up an interest bearing account, as a result, Chicago Title Agency, Inc. may receive an array of bank services, accommodations or other
benefits from the depository, which shall accrue to Chicago Title Agency, Inc. and its affiliates. Chicago Title Agency, Inc. will have no obligation to account
to you the value of such services, accommodations or other benefits.

Notice of Right to Earn Interest, Pursuant to A.R.S. §6-834(D), notice is hereby given of the right to earn interest on escrowed funds. An interest bearing
account may be opened on your behalf, as follows:

1. You must ask your escrow agent to set up an interest bearing account on your behalf.

2. You agree to pay the escrow service charge in the amount of $100.00 for establishing such an account.

3. To establish an interest bearing account, ask for an "Interest Bearing Account Authorization”. You may also be asked to complete an IRS form W9 and/
or provide your U.S. taxpayer identification number as may be required by the depository to establish such an account. Any forms requested must be
completed and returned to your escrow agent before such an account can be opened with the depository.

4. You may contact your escrow agent at Chicago Title Agency, Inc., 6710 N. Scottsdale Rd., Suite 100, Scottsdale, AZ 85253, Phone: (602) 667-1000. As
an example, the estimated amount of interest you may earn on a deposit of $1,000 for a 30 day period at an estimated savings account interest rate of 2%
per annum is $1.67. Interest earned is dependent upon the amount of the deposit, the time of deposit and prevailing interest rate at the time.

Pursuant to A.R.S. §6-841.03. Notice is hereby given that the monies deposited into an escrow account are not insured against loss from

fraud or theft by the State of Arizona or the United States government. However, escrowed funds are deposited with depositories that are
insured by the Federal Deposit Insurance Corporation.
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September 30, 2016

BY ELECTRONIC MAIL

Mr. Geno Rodriguez

Managing Director

E3 Advisors

401 West “A” Street, Suite 1830
San Diego, CA 92101

Re: Exclusive Sales Listing Agreement
Yuma I - (Gila View CA GP & Painted Desert CA GP & Snow Bird CA GP)
Parcels: 187-31-001, 2, 3, 4, 6, 7, 9 & 10,
Located In Yuma County, Arizona (“Property”)

Dear Mr. Rodriguez:

Thank you for selecting CBRE, Inc. (“CBRE”) to represent Thomas Hebrank in his capacity as District
Court-appointed Receiver (referred to herein as "you"). The terms of our engagement are contained in this agreement
(“Agreement”), subject to approval by the United States District Court for the Southern District of California
("District Court").

1. This Agreement shall terminate one year after the above date on September 30, 2017 (“Term”).

2. . During the Term, you appoint us your exclusive agent with the right to list and market the Property
for sale and to negotiate agreements for the sale of the Property (which includes portions thereof).
If, during the Term, the Property is removed from the market because escrow is opened or an offer
to purchase the Property is accepted, and if the sale is not consummated for any reason, then the
Term will be extended by the longer of the number of days that (i) escrow was open or (ii) the
Property was removed from the market, but in no event more than 180 calendar days in the

aggregate.

3. We will commit the appropriate number of qualified and licensed professionals to this engagement.
Your “Listing Team” is comprised of Matt Marschall/Dave Headstream/Jason Hyams/Mike Ratliff.
We will have the right to change members of the Listing Team as necessary and appropriate. The
Listing Team shall owe you duties of trust, confidence and loyalty.

4. We will offer the Property at an initial listing price of $350,000. However, it is your right to: (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 to, adjusting the Property’s listing price.

5. We will work with you to 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
to us by you, your agents, affiliates and/or any of the Property’s managers. However, we will not
issue any written marketing materials without your prior written approval. Further, you authorize us
to place one or more signs on the Property as we deem appropriate.

Exhibit A, Page 8
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6. The success of this engagement relies, in part, on cooperation and communication between us.
Therefore, you agree to: (i) provide us with all available information to assist us in marketing the
Property; (ii) immediately refer to us all purchase inquiries for the Property; and (iii) conduct all
negotiations with prospective purchasers exclusively through us.

7. You represent that you either are the fee owner of or otherwise have control over the Property. You
further represent that, subject to approval by the District Court, you have full authority to enter into
this Agreement without violating anyone else’s rights, or any other agreements or contractual
obligations.

8. We will present all offers to you and assist you in developing and negotiating counteroffers until a
purchase and sale agreement (“PSA”) 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 documents related to this engagement and the tax consequences of any transaction. You are
also responsible for evaluating any offers 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 to satisfy their
obligations under a PSA. All final business and legal decisions shall be made solely by you.
Notwithstanding any designation of us as “agent” in this Agreement, we will have no 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.

9. We will earn (and you agree to pay, subject to approval by the District Court) a commission in
accordance with this Agreement and the attached Commission Schedule (Exhibit “A”) if either of
the following occur:

(@ during the Term, you enter into an agreement to sell the Property to a purchaser, whether
procured by us, you or anyone else, and the sale of the Property subsequently closes
(whether during or after the Term); or

) within one hundred twenty (120) days after the expiration of the Term or after the
Agreement otherwise terminates (the “Post-Term”), the Property is sold to, or negotiations
continue, resume or commence and thereafter continue leading to a sale of the Property to
any person or entity with whom, CBRE negotiated (either directly or through another
broker or agent) or to whom the Property was submitted during the Term, or to any such
person’s or entity’s successors, assigns, or affiliates (“Existing Prospect™), or you enter into
an agreement to sell the Property to an Existing Prospect and the sale of the Property
subsequently closes (whether during or after the Post-Term). You agree that CBRE is
authorized to continue negotiations with Existing Prospects, and we will submit to you a
list of such Existing Prospects no later than fifteen (15) business days following the
expiration or termination of the Term; provided, however, that if a written offer has been
submitted prior to said expiration or termination date, then it shall not be necessary to
include the offeror’s name on the list.

(©) the obligation to pay a commission in accordance with this Agreement shall be solely that
of the receivership estate that holds the Property, subject to approval by the District Court.
Thomas Hebrank, in his personal capacity, is not a party to this Agreement and shall have
no duties or obligations to CBRE under this Agreement.

10. You agree that we are authorized to cooperate with and, if appropriate, share our commission with
“Cooperating Brokers” (such as a broker representing a purchaser). We will be responsible for
paying the fee or commission due to the Cooperating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant to a written agreement, a copy of which is
furnished to us prior to the execution of the transaction; (ii) is properly licensed; and (iii) executes
and delivers to us an acceptable cooperating brokerage agreement. Market conditions may exist
whereby the Cooperating Broker receives an above-standard fee and/or broker bonus. If so, our
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commission shall be increased by (and you agree to pay) an amount such that we receive no less
than 50% of the total fee in accordance with the Commission Schedule.

11. The Listing Team are your designated agents to the exclusion of all of CBRE’s other licensees. All
other CBRE licensees shall be referred to as “Non-Listing Team Agents” and shall be considered
Cooperating Brokers. You acknowledge that we are an international brokerage firm and that we
may represent prospective purchasers. You hereby consent to our representation of such prospective
purchasers by Non-Listing Team Agents. You acknowledge that Non-Listing Team Agents owe
duties of trust, confidence and loyalty exclusively to their clients. In the event that the Listing Team,
or any member thereof, has a potential conflict of interest (such as a Listing Team member proposing
to act for a potential purchaser), then we will disclose the conflict to you and obtain your written
consent to the conflict in advance of any negotiations with that potential purchaser. The Listing
Team and Non-Listing Team Agents shall not disclose the confidential information of one principal
to the other.

12. Questions regarding environmental and zoning issues 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 issues relating to the Property. You agree to disclose to us and allow us to
disclose to prospective purchasers everything you know (after reasonable inquiry by you) regarding
present and future property issues including, but not limited to, structural, mechanical, hazardous
materials, zoning and environmental matters affecting the Property and/or the Property’s condition.

13. If the Property becomes the subject of foreclosure proceedings before the expiration of the Term,
then in our sole and absolute discretion we may: (a) suspend this Agreement until we may elect to
reinstate it or (b) terminate this Agreement and enter into a listing agreement with any receiver,
party initiating foreclosure, party purchasing the Property at a foreclosure sale, or any other third

party.

14. While we are confident that our relationship will be mutually satisfactory, if there is a dispute
between us, then we agree to resolve it subject to the following:

(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) 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 consequential damages, and we each waive all rights to
and claims for relief other than for compensatory damages;

(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; AND.

(c) All disputes relating to this Agreement shall be resolved by the District Court in the
pending action in which you were appointed Receiver and shall be subject to the exclusive
jurisdiction of the District Court.

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 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 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.
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16. This Agreement is our entire agreement and supersedes all prior understandings between us
regarding this engagement and is governed by the laws of the state where the Property is located,
without regard to its conflict of laws principles. This Agreement will be binding and inure to the
benefit of our lawful representatives, heirs, successors, designees and assignees. It may not be
altered or terminated except 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
hereunder. Nothing herein is or may be deemed a waiver or full statement of any of our rights or
remedies, whether at law or in equity, all of which are expressly reserved. If 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 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 on your behalf has your 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.

Thank you again for this opportunity. We look forward to working with you.
Very truly yours,
CBRE, Inc.

Licensed Real Estate Broker

By:
Name: Mr. Craig Henig
Title: Designated Broker

AGREED:

THOMAS HEBRANK, RECEIVER

Namé: Geno Rodriguez

Title: Managing Director, E3 Advisors
401 West “A” Street, Suite 1830

San Diego, CA 92101

(619)567-7223

(619)807-9867
grodriguezi@ethreeadvisors.com

CA Bureau of Real Estate # 01841759
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EXHIBIT A — Commission Schedule

A. Sale. As to sales of real property, CBRE’s commission shall be Ten percent (10.0%) 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 assumption or release of existing liabilities. CBRE acknowledges that its commission is
subject to approval by the District Court and agrees to accept such amount as the District Court shall approve
as full and complete compensations for its services. CBRE agrees not to seek any further commission or
compensation from the Receiver or the receivership estate. In the event this sale is in connection with a
“build to suit” transaction, 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 earned and paid
on the date title to the Property is transferred to the purchaser; provided, however, that if the transaction
involves an installment contract, then payment shall be made upon execution 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 Property or the
portion thereof that is so transferred, and shall be earned and paid at the time of the contribution or transfer.
If you are a partnership, corporation, or other business entity, and an interest in the partnership, corporation
or other business entity is transferred, whether by merger, outright purchase or otherwise, in lieu of a sale of
the Property, and applicable law does not prohibit the payment of a commission in connection 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 “sell,” “sale” or “sold” shall mean: (a) an exchange of
the Property; (b) the granting of an option to 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
business entity and a controlling interest in such corporation, partnership or other business entity is
transferred, whether by merger, outright purchase or otherwise, in lieu of a sale of the Property.

2. Option to Purchase. 1If you grant an option to purchase 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 extensions when you receive payment for any such option and/or extensions. If the option is
exercised, whether during the Term or after, 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 extension 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 exercise of the option.
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September 30, 2016

BY ELECTRONIC MAIL

Mr. Geno Rodriguez

Managing Director

E3 Advisors

401 West “A” Street, Suite 1830
San Diego, CA 92101

Re: Exclusive Sales Listing Agreement
Yuma II - (Desert View CA GENERAL PTNR & Sonora View CA GENERAL PTNR &
Mesa View CA GENERAL PTNR & Road Runner CA GENERAL PTNR)
Parcels: 188-22-010; 188-23-009; 188-26-007, 8, 11, 12; 1 88-27-002, 3, 4, 5, 8
Located In Yuma County, Arizona (“Property”)

Dear Mr. Rodriguez:

Thank you for selecting CBRE, Inc. (“CBRE”) to represent Thomas Hebrank in his capacity as District
Court-appointed Receiver (referred to herein as "you"). The terms of our engagement are contained in this agreement
(“Agreement”), subject to approval by the United States District Court for the Southern District of California
("District Court").

1. This Agreement shall terminate one year after the above date on September 30, 2017 (“Term”).

2. During the Term, you appoint us your exclusive agent with the right to list and market the Property
for sale and to negotiate agreements for the sale of the Property (which includes portions thereof).
If, during the Term, the Property is removed from the market because escrow is opened or an offer
to purchase the Property is accepted, and if the sale is not consummated for any reason, then the
Term will be extended by the longer of the number of days that (i) escrow was open or (ii) the
Property was removed from the market, but in no event more than 180 calendar days in the
aggregate.

3. We will commit the appropriate number of qualified and licensed professionals to this engagement.
Your “Listing Team” is comprised of Matt Marschall/Dave Headstream/Jason Hyams/Mike Ratliff.
We will have the right to change members of the Listing Team as necessary and appropriate. The
Listing Team shall owe you duties of trust, confidence and loyalty.

4. We will offer the Property at an initial listing price of $350,000. However, it is your right to: (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, inctuding but
not limited to, adjusting the Property’s listing price.

5. We will work with you to 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
to us by you, your agents, affiliates and/or any of the Property’s managers. However, we will not
issue any written marketing materials without your prior-written approval. Further, you authorize us
to place one or more signs on the Property as we deem appropriate.
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6. The success of this engagement relies, in part, on cooperation and communication between us.
Therefore, you agree to: (i) provide us with all available information to assist us in marketing the
Property; (ii) immediately refer to us all purchase inquiries for the Property; and (iii) conduct all
negotiations with prospective purchasers exclusively through us.

7. You represent that you either are the fee owner of or otherwise have control over the Property. You
further represent, subject to approval by the District Court, that you have full authority to enter into
this Agreement without violating anyone else’s rights, or any other agreements or contractual
obligations.

8. We will present all offers to you and assist you in developing and negotiating counteroffers until a
purchase and sale agreement (“PSA”™) 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 documents related to this engagement and the tax consequences of any transaction. You are
also responsible for evaluating any offers 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 to satisfy their
obligations under a PSA. All final business and legal decisions shall be made solely by you.
Notwithstanding any designation of us as “agent” in this Agreement, we will have no 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.

9. We will earn (and you agree to pay, subject to approval by the District Court) 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 enter into an agreement to sell the Property to a purchaser, whether
procured by us, you or anyone else, and the sale of the Property subsequently closes
(whether during or after the Term); or

(b) within one hundred twenty (120) days after the expiration of the Term or after the
Agreement otherwise terminates (the “Post-Term”), the Property is sold to, or negotiations
continue, resume or commence and thereafter continue leading to a sale of the Property to
any person or entity with whom, CBRE negotiated (either directly or through another
broker or agent) or to whom the Property was submitted during the Term, or to any such
person’s or entity’s successors, assigns, or affiliates (“Existing Prospect”), or you enter into
an agreement to sell the Property to an Existing Prospect and the sale of the Property
subsequently closes (whether during or after the Post-Term). You agree that CBRE is
authorized to continue negotiations with Existing Prospects, and we will submit to you a
list of such Existing Prospects no later than fifteen (15) business days following the
expiration or termination of the Term; provided, however, that if a written offer has been
submitted prior to said expiration or termination date, then it shall not be necessary to
include the offeror’s name on the list.

(c) the obligation to pay a commission in accordance with this Agreement shall be solely that
of the receivership estate that holds the Property, subject to approval by the District Court.
Thomas Hebrank, in his personal capacity, is not a party to this Agreement and shall have
no duties or obligations to CBRE under this Agreement.

10. You agree that we are authorized to cooperate with and, if appropriate, share our commission with
“Cooperating Brokers” (such as a broker representing a purchaser). We will be responsible for
paying the fee or commission due to the Cooperating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant to a written agreement, a copy of which is
furnished to us prior to the execution of the transaction; (ii) is properly licensed; and (iii) executes
and delivers to us an acceptable cooperating brokerage agreement. Market conditions may exist
whereby the Cooperating Broker receives an above-standard fee and/or broker bonus. If so, our
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commission shall be increased by (and you agree to pay) an amount such that we receive no less
than 50% of the total fee in accordance with the Commission Schedule.

11. The Listing Team are your designated agents to the exclusion of all of CBRE’s other licensees. All
other CBRE licensees shall be referred to as “Non-Listing Team Agents” and shall be considered
Cooperating Brokers. You acknowledge that we are an international brokerage firm and that we
may represent prospective purchasers. You hereby consent to our representation of such prospective
purchasers by Non-Listing Team Agents. You acknowledge that Non-Listing Team Agents owe
duties of trust, confidence and loyalty exclusively to their clients. In the event that the Listing Team,
or any member thereof, has a potential conflict of interest (such as a Listing Team member proposing
to act for a potential purchaser), then we will disclose the conflict to you and obtain your written
consent to the conflict in advance of any negotiations with that potential purchaser. The Listing
Team and Non-Listing Team Agents shall not disclose the confidential information of one principal
to the other.

12. Questions regarding environmental and zoning issues 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 issues relating to the Property. You agree to disclose to us and allow us to
disclose to prospective purchasers everything you know (after reasonable inquiry by you) regarding
present and future property issues including, but not limited to, structural, mechanical, hazardous
materials, zoning and environmental matters affecting the Property and/or the Property’s condition.

13. If the Property becomes the subject of foreclosure proceedings before the expiration of the Term,
then in our sole and absolute discretion we may: (a) suspend this Agreement until we may elect to
reinstate it or (b) terminate this Agreement and enter into a listing agreement with any receiver,
party initiating foreclosure, party purchasing the Property at a foreclosure sale, or any other third

party.

14. While we are confident that our relationship will be mutually satisfactory, if there is a dispute
between us, then we agree to resolve it subject to the following:

(a) If either party institutes a legal proceceding 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) 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 consequential damages, and we each waive all rights to
and claims for relief other than for compensatory damages;

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; AND

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 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 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.

16. This Agreement is our entire agreement and supersedes all prior understandings between us
regarding this engagement and is governed by the laws of the state where the Property is located,
without regard to its conflict of laws principles. This Agreement will be binding and inure to the
benefit of our lawful representatives, heirs, successors, designees and assignees. It may not be
altered or terminated except in a writing signed by both you and CBRE. Neither party’s failure to
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exercise any of its rights under this Agreement will relieve the other party of its obligations
hereunder. Nothing herein is or may be deemed a waiver or full statement of any of our rights or
remedies, whether at law or in equity, all of which are expressly reserved. If 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 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 on your behalf has your 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.

Thank you again for this opportunity. We look forward to working with you.
Very truly yours,
CBRE, Inc.

Licensed Real Estate Broker

By:
Name: Mr. Craig Henig
Title: Designated Broker

AGREED:

THOMAS HEBRANK, RECEIVER

E3 ADVISORS FOR

YUMA II - (DESERT VIEW CA GENERAL PTNR & SONORA VIEW CA GENERAL PTNR &
MESA VIEW CA GENERAL PTNR &ROAD RUNNER CA GENERAL PTNR

§ Tiooran © Xebad

Name! Geno Rodriguez

Title: Managing Director, E3 Advisors
401 West “A” Street, Suite 1830

San Diego, CA 92101

(619)567-7223

(619)807-9867
grodriguez@ethrecadvisors.com

CA Bureau of Real Estate # 01841759
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EXHIBIT A — Commission Schedule

A. Sale. As to sales of real property, CBRE’s commission shall be Ten percent (10.0%) 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 assumption or release of existing liabilities. CBRE acknowledges that its commission is
subject to approval by the District Court and agrees to accept such amount as the District Court shall approve
as full and complete compensations for its services. CBRE agrees not to seek any further commission or
compensation from the Receiver or the receivership estate. In the event this sale is in connection with a
“build to suit” transaction, 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 earned and paid
on the date title to the Property is transferred to the purchaser; provided, however, that if the transaction
involves an installment contract, then payment shall be made upon execution 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 Property or the
portion thereof that is so transferred, and shall be earned and paid at the time of the contribution or transfer.
If you are a partnership, corporation, or other business entity, and an interest in the partnership, corporation
or other business entity is transferred, whether by merger, outright purchase or otherwise, in lieu of a sale of
the Property, and applicable law does not prohibit the payment of a commission in connection 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 “sell,” “sale” or “sold” shall mean: (a) an exchange of
the Property; (b) the granting of an option to 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
business entity and a controlling interest in such corporation, partnership or other business entity is
transferred, whether by merger, outright purchase or otherwise, in lieu of a sale of the Property.

2. Option to Purchase. If you grant an option to purchase 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 extensions when you receive payment for any such option and/or extensions. If the option is
exercised, whether during the Term or after, 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 extension 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 exercise of the option.
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September 30, 2016

BY ELECTRONIC MAIL
Mr. Geno Rodriguez

Managing Director

E3 Advisors

401 West “A” Street, Suite 1830
San Diego, CA 92101

Re: Exclusive Sales Listing Agreement
Yuma Il - (Mountain View ET AL, Ocotillo, Cactus Ridge, Mohawk Mountain)
Parcels: 188-14-001, 4, 5; 200-08-009
Located In Yuma County, Arizona (“Property”)

Dear Mr. Rodriguez:

Thank you for selecting CBRE, Inc. (“CBRE”) to represent Thomas Hebrank in his capacity as District
Court-appointed Receiver (referred to herein as "you"). The terms of our engagement are contained in this agreement
(“Agreement”).

1. This Agreement shall terminate one year after the above date on September 30, 2017 (“Term”).

2. During the Term, you appoint us your exclusive agent with the right to list and market the Property
for sale and to negotiate agreements for the sale of the Property (which includes portions thereof).
If, during the Term, the Property is removed from the market because escrow is opened or an offer
to purchase the Property is accepted, and if the sale is not consummated for any reason, then the
Term will be extended by the longer of the number of days that (i) escrow was open or (ii) the
Property was removed from the market, but in no event more than 180 calendar days in the
aggregate. '

3. We will commit the appropriate number of qualified and licensed professionals to this engagement.
Your “Listing Team” is comprised of Matt Marschall/Dave Headstream/Jason Hyams/Mike Ratliff.
We will have the right to change members of the Listing Team as necessary and appropriate. The
Listing Team shall owe you duties of trust, confidence and loyalty.

4. We will offer the Property at an initial listing price of $350,000. However, it is your right to: (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 to, adjusting the Property’s listing price.

5. We will work with you to 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
to us by you, your agents, affiliates and/or any of the Property’s managers. However, we will not
issue any written marketing materials without your prior written approval. Further, you authorize us
to place one or more signs on the Property as we deem appropriate.

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

7. You represent that you either are the fee owner of or otherwise have control over the Property. You
further represent that, subject to approval by the District Court, you have full authority to enter into
this Agreement without violating anyone else’s rights, or any other agreements or contractual
obligations.

8. We will present all offers to you and assist you in developing and negotiating counteroffers until a
purchase and sale agreement (“PSA”) 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 documents related to this engagement and the tax consequences of any transaction. You are
also responsible for evaluating any offers 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 to satisfy their
obligations under a PSA. All final business and legal decisions shall be made solely by you.
Notwithstanding any designation of us as “agent” in this Agreement, we will have no 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.

9. We will earn (and you agree to pay, subject to approval by the District Court) 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 enter into an agreement to sell the Property to a purchaser, whether
procured by us, you or anyone else, and the sale of the Property subsequently closes
(whether during or after the Term); or

(b) within one hundred twenty (120) days after the expiration of the Term or after the
Agreement otherwise terminates (the “Post-Term”), the Property is sold to, or negotiations
continue, resume or commence and thereafter continue leading to a sale of the Property to
any person or entity with whom, CBRE negotiated (either directly or through another
broker or agent) or to whom the Property was submitted during the Term, or to any such
person’s or entity’s successors, assigns, or affiliates (“Existing Prospect™), or you enter into
an agreement to sell the Property to an Existing Prospect and the sale of the Property
subsequently closes (whether during or after the Post-Term). You agree that CBRE is
authorized to continue negotiations with Existing Prospects, and we will submit to you a
list of such Existing Prospects no later than fifteen (15) business days following the
expiration or termination of the Term; provided, however, that if a written offer has been
submitted prior to said expiration or termination date, then it shall not be necessary to
include the offeror’s name on the list.

(c) the obligation to pay a commission in accordance with this Agreement shall be solely that
of the receivership estate that holds the Property, subject to approval by the District Court.
Thomas Hebrank, in his personal capacity, is not a party to this Agreement and shall have
no duties or obligations to CBRE under this Agreement.

10. You agree that we are authorized to cooperate with and, if appropriate, share our commission with
“Cooperating Brokers” (such as a broker representing a purchaser). We will be responsible for
paying the fee or commission due to the Cooperating Broker (if any) provided the Cooperating
Broker: (i) represents the prospective purchaser pursuant to a written agreement, a copy of which is
furnished to us prior to the execution of the transaction; (ii) is properly licensed; and (iii) executes
and delivers to us an acceptable cooperating brokerage agreement. Market conditions may exist
whereby the Cooperating Broker receives an above-standard fee and/or broker bonus. If so, our
commission shall be increased by (and you agree to pay) an amount such that we receive no less
than 50% of the total fee in accordance with the Commission Schedule.
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11. The Listing Team are your designated agents to the exclusion of all of CBRE’s other licensees. All
other CBRE licensees shall be referred to as “Non-Listing Team Agents” and shall be considered
Cooperating Brokers. You acknowledge that we are an international brokerage firm and that we
may represent prospective purchasers. You hereby consent to our representation of such prospective
purchasers by Non-Listing Team Agents. You acknowledge that Non-Listing Team Agents owe
duties of trust, confidence and loyalty exclusively to their clients. In the event that the Listing Team,
or any member thereof, has a potential conflict of interest (such as a Listing Team member proposing
to act for a potential purchaser), then we will disclose the conflict to you and obtain your written
consent to the conflict in advance of any negotiations with that potential purchaser. The Listing
Team and Non-Listing Team Agents shall not disclose the confidential information of one principal
to the other.

12. Questions regarding environmental and zoning issues 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 issues relating to the Property. You agree to disclose to us and allow us to
disclose to prospective purchasers everything you know (after reasonable inquiry by you) regarding
present and future property issues including, but not limited to, structural, mechanical, hazardous
materials, zoning and environmental matters affecting the Property and/or the Property’s condition.

13. If the Property becomes the subject of foreclosure proceedings before the expiration of the Term,
then in our sole and absolute discretion we may: (a) suspend this Agreement until we may elect to
reinstate it or (b) terminate this Agreement and enter into a listing agreement with any receiver,
party initiating foreclosure, party purchasing the Property at a foreclosure sale, or any other third

party.

14. While we are confident that our relationship will be mutually satisfactory, if there is a dispute
between us, then we agree to resolve it subject to the following:

(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) 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 consequential damages, and we each waive all rights to
and claims for relief other than for compensatory damages;

(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; AND.

(c) All disputes relating to this Agreement shall be resolved by the District Court in the
pending action in which you were appointed Receiver and shall be subject to the exclusive
jurisdiction of the District Court.

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 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 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.

16. This Agreement is our entire agreement and supersedes all prior understandings between us
regarding this engagement and is governed by the laws of the state where the Property is located,
without regard to its conflict of laws principles. This Agreement will be binding and inure to the
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benefit of our lawful representatives, heirs, successors, designees and assignees. It may not be
altered or terminated except 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
hereunder. Nothing herein is or may be deemed a waiver or full statement of any of our rights or
remedies, whether at law or in equity, all of which are expressly reserved. If 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 either of the partics 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 on your behalf has your 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.

Thank you again for this opportunity. We look forward to working with you.
Very truly yours,
CBRE, Inc.

Licensed Real Estate Broker

By:
Name: Mr. Craig Henig
Title: Designated Broker

AGREED:

THOMAS HEBRANK, RECEIVER

 Fonas © Ao Mmard—

Name! Geno Rodriguez

Title: Managing Director, E3 Advisors
401 West “A” Street, Suite 1830

San Diego, CA 92101

(619)567-7223

(619)807-9867
grodriguez@ethreeadvisors.com

CA Bureau of Real Estate # 01841759
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EXHIBIT A — Commission Schedule

A. Sale. As to sales of real property, CBRE’s commission shall be Ten percent (10.0%) 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 assumption or release of existing liabilities. CBRE acknowledges that its commission is
subject to approval by the District Court and agrees to accept such amount as the District Court shall approve
as full and complete compensations for its services. CBRE agrees not to seek any further commission or
compensation from the Receiver or the receivership estate. In the event this sale is in connection with a
“build to suit” transaction, 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 earned and paid
on the date title to the Property is transferred to the purchaser; provided, however, that if the transaction
involves an installment contract, then payment shall be made upon execution 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 Property or the
portion thereof that is so transferred, and shall be earned and paid at the time of the contribution or transfer.
If you are a partnership, corporation, or other business entity, and an interest in the partnership, corporation
or other business entity is transferred, whether by merger, outright purchase or otherwise, in lieu of a sale of
the Property, and applicable law does not prohibit the payment of a commission in connection 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 “sell,” “sale” or “sold” shall mean: (a) an exchange of
the Property; (b) the granting of an option to 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
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. If you grant an option to purchase 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 extensions when you receive payment for any such option and/or extensions. If the option is
exercised, whether during the Term or after, we will earn a further commission in acc¢ordance with
this Agreement. Notwithstanding the foregoing, to the extent that all or part of the price paid for the
option or any extension 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 exercise of the option.
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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

DAVID R. ZARO (BAR NO. 124334)

865 South Figueroa Street, Suite 2800

Los Angeles, California 90017-2543

Phone; (213) 622-5555

Fax: (213) 620-8816 _

E-Mail: dzaro@allenmatkins.com

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

EDWARD G. FATES (BAR NO. 227809)

One America Plaza

600 West Broadway, 27th Floor

San Diego, California 92101-0903

Phone: (619) 233-1155

Fax: (619) 233-1158 )

E-Malil: tfates@allenmatkins.com

Attorneys for Receiver
THOMAS C. HEBRANK

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE Case No. 3:12-cv-2164-GPC-JMA
COMMISSION,
o PROOF OF SERVICE
Plaintiff,
Date: November 15, 2019
V. Time: 1:30 p.m.

Ctrm: 2D )

LOUIS V. SCHOOLER and FIRST Judge: Hon. Gonzalo P. Curiel

FINANCIAL PLANNING
CORPORATION d/b/a WESTERN
FINANCIAL PLANNING
CORPORATION,

Defendants.
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Allen Matkins Leck Gamble
Mallory & Natsis LLP

| am employed in the County of San Diego, State of California. | 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 July 19, 2019, I served the within document(s) described as:

e RECEIVER'S NOTICE OF MOTION AND MOTION FOR (A)
APPROVAL OF SALE OF YUMA PROPERTIES, AND (B)
AUTHORITY TO PAY BROKER'S COMMISSION

e MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT
OF RECEIVER'S MOTION FOR %0\]2 APPROVAL OF SALE OF
\élCJ)I\I\GIIﬁ/Illz’gRSCI)OP%RTIES, AND (B) AUTHORITY TO PAY BROKER'S

e DECLARATION OF THOMAS C. HEBRANK IN SUPPORT OF
MOTION FOR (A) APPROVAL OF SALE OF YUMA
PROPERTIES, AND (B) AUTHORITY TO PAY BROKER'S
COMMISSION

on the interested parties in this action:

BY THE COURT VIA NOTICE OF ELECTRONIC FILING (""NEF"): the
foregoing documentisg will be served by the court via NEF and hﬁperlmk to the
document. On July 19, 2019, | checked the CM/ECF docket for this case and
determined the following person(s) are on the Electronic Mail Notice List to
receive NEF transmission at the email address indicated below:

e Gary 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.gc)v; irwinma@sec.gov; cavallones@sec.gov
e Timothy P. Dillon - tdillon@dghmalaw.com; ksauser@dghmalaw.com;
sahUJaégd hmalaw.com _ _
e Philip H. Dyson - phildysonlaw@gmail.com; jldossegger2@yahoo.com;
hdtravel@%/ahoo.com )
dward G. Fates - tfates@allenmatkins.com; )
bcrflI!n(]:;:s@allenmatklns.com; jholman@allenmatkins.com
Dennis Frisman - gary@aguirrelawapc.com
Eric Hougen - eric@hougenlaw.com o
Sara D. Kalin - kalins@sec.gov; chattoop@sec.gov; irwinma@sec.gov
E. Andrew Schooler - andyschooler@att.net
Carol Elizabeth Schultze - schultzec@sec.gov; masseym@sec.gov;
caroleschultze@gmail.com; clarket@sec.gov _
Bryan Charles Vess — bryan@vesslaw.com; an_namforsberg%gmall.com
e David R. Zaro - dzaro@allenmatkins.com; mdiaz@allenmatkins.com

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

Executed on July 19, 2019, at San Diego, California.
Edward G. Fates /s/ Edward Fates

(Type or print name) (Signature of Declarant)

12cv2164

886683.01/SD




	1735 Notice of Motion
	1735-1 Memorandum of Points and Authorities
	1735-2 Hebrank Declaration
	Declaration of Thomas C. Hebrank
	Exhibit A - Purchase and Sale Agreement and Joint Escrow Instructions


	1735-3 Proof of Service



