SELI SERG

ESCROW AGENT:

PROPERTY:

RIGHT OF WAY:

Purchase and Sale Avreement

Julv 11,2017

The Seller is Lendmare Capital & Investment Company
in receivership before the Superior Court of Arizona for
\iancc,pa County in the action entitled State of Arizona

. Landmare Capitad & Invesoment Compairy, et al in
(,,:mae Na. (.,\'2009 020395 {the “Receivership
Court™). The Taxpayer Ientification Number for the
Seller is 86-0939744,

/o Arizona Dept. of Financial Instiwutions
Thomas J. Giallanza, Deputy Receiver
2910 N. 44th 8L, 7310

Phoenix, A7 85018

Phonc: 602-791-7456  Fax: 602-381-1225
Email: teiallanzaiflcimergage.com

e’

The Ruyer is K2 Propertics LLC, an Arizona limited
Hability company

$332 . Main St Mesa, AZ 85203

Telephone: 480-354-6809 Fax: 480-334-6810
Emait: kellyZgxaz.com

North American Tite Company
3200 E. Cameiback Rd., 250
Phoenix, Arizona 83018

Fax: 480-396-3031]
Telephone: 602-294-2506
Fmail: shevier@NAT.com
Fserow Officer: CSallv Hevie

The real property is legally described in Exhibit “A” and
is located as more fully deseribed by Record of \m\u
recorded in the Yavapal County Recorder’s Office as
Book 138, Page 52, and utilized by the Yavapal County
Assessor’s Parcel 1D 300-09-00186, Parcel 1D 300-09-
00103, Parcel 1D 300-09-001D4, Parcel 1D 300-09-
001E3 and Parcel 1D 500-09-001F2, near Mayer, A7
86333 (the “Property™).

That cortain Right of Way with the Arizona Siate Land

Dtpmxmmt (the “ASLD™), identified 15 R/W No. 18-
119176. dated February 21,2047 (the ™ *Right of Way™).
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Aercoment. [n consideration of the mutnal promisss an d govenants sei forth in
this Purchasc and Sale Apreement (the “Agreement”), Seller agrees to ell and Buyer agrees
to buy the Property on the terms and conditions sel forth in this .»X;:rccmem.

2. Purchase P’"rcc The Purchase Price, which Buyer agrees to pay for the
Property ks $1,300.000.00. The Purchase Price shall not be adjusted by any overage or

shortage in avea of the Property, The Purchase Price shall be paid as follows:

{a) Buyer shall deposit with Escrow Agent wi jthin three (3) Davs of the
Buyer's cxecution of this Agreement 2 total of $20,0060 (the “Earnest
Money™) which shall become nen-refundable. excepl as atherwise provided in
this Agreement. T hc Earnest Money shall be eredited towards the Sales Price
if Buver purchases the Property.

()  The balance of $1.280.000 shsll be pald o the Escrow Agent on or
hefare the close of escrow.

2.1 Esrnest Maney and Other Pavmenis. The earnest money and other
payment of the Purchase Price may be represe ented by bank check, wire transfer,
certified check or a cashier’s check payable 1o Escrow Agenl in the amount of'the
required payment, [f the escrow closes, a!i carnest money 10 escrow shall be credited
against the total Purchése Price. If the earnest money is puvable to Seller as rm\«‘ided
by this Agroement. the earnest money in escrow shall be x:wd to Seller aL the Closing.,
If Buver Is entitled at any time 1o a retum ol the earnest money, such carnest money
shall he paid w0 Buaver,

2.2 Non-refundable Nature of Earnest Meoney, 1f Buyer docs not exereise
its righ tio cancel this Agreament prior 1o expirstion of the Fea wsibility Siudy Period (as
Jc 1ed below in Section 3, then all camest money shall become non-refundable,

-~

cept as prov ided in Section 4,1(d) and Section 12.2 of this Agreement.

3. Escrow. An cscrow for this transaction shall be N&b%ﬁhed with Escrow
Agent, snd Bscrow Agent is hereby employe -4 10 handle the ecscrow, This Agreement
constiluies escrow instructions 1o Escrow Agent. Selter and Buyer witl deliver 1o Escrow
Agent all documents and do or cause 10 be done &1l other things necessary (o cnable Escrow
Agent to comply in good fajth with its obliga fions under this \ cement. Escrow Agent shall
peeform its duties faithfully, timely and in good faith accordin g o the provisions set jorth in

this Apreement and at law relative 1o dutics and ohligutions i d on cscrow agents, 1
Escrow Agent requires the exceution of its standard form prm d escrow instructions. Buyer
and Seller agree o execute same; however. such instructions xhall be construed as
applying only 1o Escrow f\gem s engazement, and if there are conflicts between the terms
of this Agreement and the lerms of ¢ prlllli.d escrow instrictions, the terms of this

Agreement shall in all respect conzel. The parties hereby waive any so called “13-day notice
requirement” for cancellation contained in any printed eserow instructions.

LR Opeaine and Closing Dates.

{ Iscrow shall be deemed open on the date {the “Opening Date™) when
al lcast one copy of this Agrecment executed by Buyer and Seller has been
delivered to Escrow Agent. Escrow Agent shall advise Buyer and Sellerin
writing ol the Opening Date. Promptly fellowing the Opening Date, Escrow

1~
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Agent shall deliver 1o Buyer, Seller and exch party's counsel and broker. as
applicable, one copy of this Azreement as executed by Buyer and Seller. In
e event Escrow Agent acts as zn pgent for an prderwriter and does not
ssue fts own policies of title insurance, Eserow Agent shall cause a closing
prozection lener to be provided to Buyer and Selier.

) The closing of this transaciion and cserow {re Brred 10 1n this
Agreement as the “closing” or the “elose of escrow™) shall occur at the office
of Escrow Agent on the dute which is the later of: (i) forty (40) days after the
~Opening Dae™ or (i) five () business days following the issnance of the
coivership Court’s Order approving this Agreement as provided in Section

2o
A~
€
K4

12 Closing Costs and Prorations.
{2) Upon the close of escrow. Seller shall pay one-half(1/2) of the escrow

charges and the entire COSt of a standard covernge owner's policy of
ritle imsurance showing title vested in Buyer. Duyer shull pay one-half {1/2) of
the escrow charges. and it Buyer has elected 10 receive an ALTA extended
coverage ownat's tithe insurance policy or any title endorsements, the Buye
shatl pay the cost of such policy in excess of the cost of a standard coverage
policy and the cost ol any endorsements requested by Buyer

) Real estate taxes shali be prorated in-the CSCrow as of the close of
eserow. hased upon the latesi-available information. Improvement liens and
other special assessmoents, if any, due and payable as of the close-of escrow,
shall be paid by Seller. Any other closing costs shall be paid by Buyer and
Selter accerding to the usual and custemary aractice of Bscrow Agent.

previousty paid by Seller for the Right of Way, calculated from close of escrow

through the end of Lhe perind paid by Seller.

{c) The Buver shall pay the Seller the pro-rata portion of the rent
} 3 pa :

{d) Seller agrees that s]l closing costs and Cornmission {as defined below)
pavahle by Scller shall be deducted from Seller’s proceeds at the close of
csermw. On or before 1he close of escrow, Buyer agrees 1o deposit with Escrow
Agentan amount sufficient o pay all closing costs puyvable by Buyer.

{2} Upon the close of escrow. the full amount of the Purchase Price, less
any closing costs and Commission thet the Seller has expressly agreed 10 pay.
shall be disbursed w Sclier.

4. Title and Survey Matters.

4.1 Preliminary Title Report.

{a) Escrow Agent has defivered to Buyer and Seller a preliminary tde
report. dated February 24, 2017, identiied as Commitment No. 01848090-295-
NA (the #Title Report”}. The Title Report shows the status of title 1 the
Property as of the date of the Title Repert and shall be deemed 10 have been
accompanied by the best available copies of documenis. 17 availuble, referred
to in the Title Report.

(93]
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(M Buver shall heve ten (10} days following the Opcsing of Escrow {the
“Review Period ) Lo ;wm\* Solier of any objections Buyer has to the status of
title {the “Objections” ). 1§ Escrosw Agent i$sucs a ?L.PpECTIanta; or amended
title report showing additingal exceptions to title (the ™ Amended Report™),
Buyer shall have wen (103 days from the date oF bscrow Agenl’s delivery 10
Buyer of the Amended Report and a copy of cach document referred Lo in the
Am\,a‘lcfl Report, that may ol have appeared in the Title Report in which o
notfy Seller of any Ohjections 10 additional matters or esceplions shown in the
Amended Report, provided such additional matiers or e\wpmm were not

cansed by Buyer. §f?%”\ er gives ther notice of any Objections within the
applicable time sraw_;‘ Seiler shall have 1en (10) days aﬁw elter’s receipt of
such notice 1 natify Buyer WP ather Seller imends 10 atlempl 10 remady the
b wd

Omemorzs prior & ﬁw close of cscrow, axiu by Seliey 1o respo and within
such ten {10) day period shall be deemad as clection by 5¢ l mL L0 @empt o

remedy the Objections. No tater than wen (100 days following Seller’s notice or
the xpxmunn of the time for Setier 1o respond. as the case ma\ he Buyer shall
cleet whether o (1) cancel this Agreament. ot (i1 waive all Ohjections that

_.d or does nol intend Lo cure or Temove from the Title Report.

{©) If Buyer does notnotify Seller of snv Objections within the Review
Periad, the status of title shall be deemed 10 have been approved by Buyer. A Al
citle matters which gre approved or deemed approve ed by Buyer shall be
referred 1o horein as the *Permitied Exception(z)".

{d) Upon a cancellation in gecnrdance with the provxc;m 150 { this Section
4.1, the earncs money shall be rewrned © Buyer, wogether wi "ﬂ documents
deposited in escrow by Buver. all documents n;paxm:d in cscrow by Scller
shall be relumne d to Seller, and this Agreament shall terminate, with the parties
having no further obligations hereunder, except 4s expressly set forth herein.

{&) Notwithstanding anything conta ined 1o the contrary he rein, Seller
agrees in all events 10 cure = a1l title matters (without the requirement that Buyer
nouf\ Seller of its objection such title marters) required in order 1o deliver
title to the 1‘ropcm at the Clasing frec and clear of () delinguent real property
axes and assessments. {b) liens and secrity instruments created by, under or
through Seller, and {¢) any exceptions of mcumbmntﬁ: 1o title which are
created by, thrx.ugh or under Scller after the date of the Title Report without
Buver's consent.

42 Deed. Atthe close of escrow. Seller shall convey title t the Proparty

to Buver by Spu.lai Warranty Deed (the “Deed ™. subject to taxes @nd assessments et
delinquent. reservations in patents, ¢ 4l casements, rights-of-way, covenants.
conditions, restrictions, declarations, all maters that an accurate survey or a physical
inspection ol the Property would disclose and all matters to which Buyer has agreed.

43 Tile Policy. At the close of escrow, Seller shall pay Escrow Agentto
ArTANEE 10 pxondc Buyer with & standard coverage ow ner’s policy of title insurance in
the fuil amount of the purchasc price, effective as ol the close of eserow, nsuring
Buyer that fee simple title Lo the Property is vested in Buyer. subjeet only to the usual
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printed cxeeprions and exclusions contained in such litle insurance policies, o M2
Permitied Exceptions and to any other matlers approved in writing by Buyer. Il Buyer
desires 10 ohtuin an ALTA extended coverage owner's policy of title invurance, the
increase in cost benween the standard and extended poticy shall be paid as provided in
ection 3.2(a) hereof, The ebligetion of Setler to pay for the tide policy called for
his Section shall be satisfied i at the close of escrow. Escrow Agont has issued @
Qemlement Statement showing (e Seller paid Escrow Agent for a binding
commitment to issue the policy in the farm reguired by this Section.

o

s

5. Feasibilitv Studv: Buver's Righl 10 Caneel. Buyer shall have thirty {30) days
from the Qpening Date 10 study or investigate to Buyer's satisfaction the feasibility and
suitability of the Property for Buyer's imended use {ihe ~Feasibility Study Period™). During
the Feasibitiny Study Period. Buycr, af Buver's CXpense, May Cause 1o he prepared of
performed environmenial reports and studies, floadplain and flocdway eval uation, mineral
evaluation and any other repoTLs, Surveys of studies which are deemed necessary by Buyer in
wrder i perform its due diligence investigation and analysis of the Property. Seller grants to
Buyer and Buyer's agents and inspectors reasonabie access Lo the Property 1o conduct such
investization and analysis in accardance with Section § below. Until expiration of the
Feasibility Study Period, Buyer <hall have the right to cancel this Agreement for any reason
whatsoever and shail be cntitled 1o a return of the carnest money by giving Seller Wriken
natiee of cancellation at or prior 10 expiration of the Feasibitity Smdy Perivd. If written notice
of cuncellation is not given as set forth hercin, the Buver shall be deemed to have waive
Buyer's right 1o cancel this Agreement under this Seation 3.

6. Seller's Representations and Warrantics. Seller represents warranes and
covenanis to Buver as Tollows, with the understanding ther Buyer shall rely upon said
representalions. Warranties and covenants:

6.1 Seller is the owner of fee simple title to the Property and has the legal
right, power and authority 1o cause this Agresmenl o he executed and to ransfer and
convey the Property 1o Buyer upon approval of this Agreement by the Receivership
Courtl.

6.2 Seller is not aware of any liens encunibrances, claims of Hens or
encumbrances affecting
Saller expects will be di

:\1
the Property. or any portion therenf, cxeept those matters tat
sctosed to Buyer in the Title Report.

63 Scller has no knowledge ol any pending or threatened ¢laim, action,
suit, moratpria or proceeding relating to Seiler or the Property which could have an
adverse effect on the title 1o or the development use, enjoyment or vajue of the
Property, or which could interfere with the consummation of this Agreement. If Scller
receives written notice of any such claim, setion. suit. maratoria or proceeding prior 10
the close of escrow, then Seiler must promptly notily Buyer of the same in writing.
Seller has not reccived any written notice of any proposced reassessment of the
Property by the local waxing agencics and hus not received any written notice issued by
a governmental authority of any pending or threatened special assessment district, o
other action. which would increase real property WNes or assossments against the
Properly.

6.4 Seller is not a Foreign Person as defined in §1445 of the Code.

N
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6.3 Other than the grazing lesse, which Buyer desires 1o remain in effect
past clese of escrow, there are 06 oral or written leases affecting the Property that will
survive close of escrow.

6.6  The Property has never been utilized for the treatment, s10rage, OF
disposal of hazardous substances or wasles or perroleum products, no hazardous
syhstances of Wwasles of petrofenm products have ever been tocated on the Property.
Seiter has not conducred and has no knowledge that others have conducied any
activity or the Property that conld have Loxie results, and Seller has not received any
notice of any proceading or any mquiry by any povernmenial agency v jth respest
shereto. Seller has received no notice o any violations of any local. state, or federal
statutes or laws governing the generglion. realment, SOTALS, disposal, or clean-up of
hazardous suhsiances, including. without limitation, under the Arizona Eavironmenis
Ouality Act of 1986, the Texic Substance Comirol Act of 1976, or the Resource
Conservation and Recovery Act of 1976, es they have been smended from tme ©
time,

o~ o

6.7  No party has aright of lirst refusal or option jo purchase ail or a part of
the Property.

6.8  Seller has not received any notice from any governmental authoriry tha
Seller or the Property (or any partion lheread) is in violation ol any governmemial or
viher lesal requirements.

P

Each of the foregoing representations and searranties are made to the best knowledge
of Landmare Capital & lnvestment Company. in receivership ofo Thomas J. Glallanze,
Deputy Recgiver. collectively the Seller, without duty of inguiry or in vestigation, and
shall merge into the Deed.

P
£

Ruver' s Representations and Warranties. Buver represenis, Warrants, and
covenants 1 Seller as follows, with the understanding that Seller shadl refv upon seid
representations. warraniies and covenants:

' 7.1 Buyer has foll powver and authority 10 enter into and perforn this
Agreement in accondance with {15 ferms,
72 Buycer acknowledges thal consummation of this transaction shall
| constiwte its acknowledgement that afier it has independently inspected and
x investigated the Property and based upon such inspection and investigation and #ts
% own examination of the canditien of the real property, deems the Property suitable for
:

its purpose, agrees 1o accepl the Property in its present condilion AL I87. subject to
the representation and warrantics set forth in this Agreement and the documents
executed at Closing,

-
¥

7.3 Buyer acknowledges that no person acting or purparting 1o act on
behalfof Seller has made, any representation warranty, guaranty ot promise, whether
orzl or written. except as set forth in this Agreement: and any agreement, staiement.
representation or pramise made by any person which is not contained in this
Agreement shail not be valid or binding upon Seiler.

8. Possession: Buver's Rieht of Entry, Possession of the Property shall be
deliverad to Bayer as of the close of escrow. From time to time prior 1o the closc of escrow.

I
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Buver andfor Buyer's representatives and agents may enter upoan the Property for ke purpose
of examining the Property, conducting soil tests. mineral evaluation and engineering
feasibility studies. and planning the proposed development of the Property. This may include
iractar work in varous spots to determine suitability of the soil. In the event any inspeclions
oF tests cause any part of the Property to be removed or otherwise disturbed, Buyer shall cause
any such arcals) 1 be rewurned Lo 115 prior state upon completion ol inspection andfor testing,
Buyer agrees 1o indemniiy Selfer, and defend und hald Seller harmless for, from and against
any injury, cost, Hability or expensy to person of property arising out of Buvers’ exereise of
the rights granted by this Seciion, exeept and 1o the extent any such injury, cosl. liability or
expense is due 10 the negligence or wiltful misconduct of Sciler or any of fts agents,
emplovees, tenants, or invitees, and this indemaily shall sunvive the close ol escrow or the
cancelation of this Agreemient.

u
&
iy

0. Risk of Loss. Fxcept as otherwise specifically provided in this Agrecmen. the
disk of loss or damage to Lhe Property until the close of escrow shall be borne by Seller.

10.  Release from Represenlations and Warranties. Non-exercise by Buver of the
cancellation rights provided in this Agresment shall evidence conciusively that Buyer has
made an on-she inspection of the Property and has ccherwise investigated the Property 10
Ruyer's complele satisfaction. Except for thase representations and warraaties set forth in this
Agresment, and documents signed at Closing, Buyer hereby relenses Seller and Broker from
any and all responsibility and lighility regarding (i) the nature, quality or condition of te
Property; {ii) the income to be derived {rom the Properry; (it) the suizability of the Properly
for any and all sctivities and uses that Buyer may intend 1o canduct thereon: (iv) the
compliance of or by the Proporty with any laws, rules, ordinances or regulations: of (v} any
other matters related to or concerning the Property. Buver expressly acknowledges that Buyer
has not relied on any wamanlies, promises, understandings or representations, CXpress or
implied. of Seller or Broker relating 1o the Property which are not contained in thiz Agreement
arthe documents signed at Closing and the Buyer is acquiring the Property inan a8 157 and
syhvers i condition. with afl fuulis and defects. Buyer acknowledges that any and all flood

~ .

plain or floodway data. cngineering duta, feasibiliny or marketing reports. soil reports. or other
information of any nvpe which Buyer has received or may receive from Seller or Seller’s
agents (including withowt limitation Broker) is furnished on the express condition that Buver
shall make an independent verification as to the aceuracy and completeness of such
information, all such infosmation being furnished svithoul any warranty. Buyer agrees hat
Buyer will not attempt 1o assert any ligbility against Seller or Broker for furnishing such
inlormation to Buyer or resufting from Buyer's use or reliance upon such informatien. The
indemnities set Torth in the Scetion shall survive the close of escrow or the cancellation of the
Agrecmeni.

1. Brokerave. 1L but only if this rransaction cjoses, Seller shall be solely
responsible to pay a brokerage commission in an amount equal to 6% of the purchase price
(the *Commission”). which will be paid to Realty One Group. The Commission shali be duc
and payable from Seller’s proceeds ul the close of cscrow and shall be disbursed by Escrow
Agent promptly following the close of cserow. Buyer and Seller cach warrant that neither of
them has dealt with any other broker in connection with this transaction. 1§ any person shall
assert a claim 1o a finder’s fee, brokerage cominission or other compensation on account of
alleged employment as a finder or bhroker or performance of services as a finder or broker in
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connection with this trensaction. the party ender whom the finder or broker is claiming shall
indemaify, defend and hold the other parcy harmless for, from and against any sach claim and
all costs, expanses and liabilitics incurred in connection with vzm cl‘i m o any action or

proceeding brought on such claim, inciuding. but not limited w. sel and expert witness
(ces and court costs in defending against such claim, This inden ;;r}' snedi survive the close of
cserow or canceliation of this Agreemoent.

11,1 Broker Disclosure. The parties acknowiedge thal prior to entering inio
this Agreement, the following disclosure was made: Certain v"i'ncip'*ls and employvees
of Buyer or affiliates of Buyer may be licensed Arizona real cstate brokers and
salespersons.

(?

{2, Additional Terms.

121 Count Apprm al. The Buyer understands and acknowledges that the
Seller is in receivership and that the Property and this transsction are under the sole
jurisdiction of the Receivership Cowrt. The parties funther understa wd and
zeknowledge that this Agreement is contingent oo the approval of the Recciversh ip
Court. The Reccivership Court could decline to approve the Agreement for vanous
reasons; including without imiation. (i) that the sale price is not fair, (if) that a sale of
the Property is not in the best interests of the Reeeivership estate: (1#) that the Seller
has received an offer with a better Purchase Price from a qualified Offeror on
essentially the same lerms and conditions; or (iv) that the sale is not approv wd by a
majority of the benclicial owners,

122 Cancellation. In'the event Selfer is unable. within 90 days of the
expiration of the Feusibility Study Period, to obtain the approva 1 of this Agreement by
the Receivarship Court, the Buyer or the Seller may elect in ws riting o cancel this
Agreement and any ¢serow in which case the Buyer shall be ¢ antitled 1o receive a full
refund of the Famest Money. Upon a cancellaiion In accordance with the provisions
af this Section. all documents deposited in Escrow by Seller and Buyer shall be

returned to the party depositing 1he document, and this Agreement shall terminate.

123 Property Sold *As Is”. The Property is being sold “AS IS7 and the
Seller is not providing any warranties. Buyer expressly 'scknawcduex that there may
be condifions that might affect the Buyers decision to purchase the Property. Buver
further acknowledges that Buver has not relied on any warrantics, promises.
projections, calculations. understandings ar representations, express of implied, of
Selter or of any agent or representative of Seller. relating to the Property, and, Buyer is
acquiring the Property in its present condition. AS IR, with all defects, Jatent or
apparent. Buover further acknowlcdges that any information of any 1 wpe which Buyver
has reecived or may receive from Seller or Seller's agents is furnished on the express
condition that Buyer shall make an independent verification of the aceuracy (including
withowt Himitation calculations) of such information, all such information being
furnishad without any warrangy or lability whatseever. The Seller has acquired
possession of the Praperty pursuant to Court order and has not occupied the Preperty
and therelore Scller canne! ard will not provide any Scller Disclosure Statements.
Buyer waives receipt of the Seller Property Disclosure Statement, Clog report. loss
claim hisiory report. VLSPDS, and public report, if any.
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124 Proolof Fusds. Within ten (10} days of the Crpening Dale

provide Seller with either a Letier of Cred fit or 2 source of funds letter §

Juver shall
2 fi m)cm

from 2
institution documenting the availabilioy of funds from Buyer sufficient w provid
$1.280,000.00 a1 close of escrow as agreed, herein,

125 Release and Indemnity. Seller is hereby released from all responsit
snd Hability reparding the condition (including. without limitation, the presence of
cmuunmtmai hazards or substances) or valuation or wtility of the Property. Buver
agrees that Buyer will notartempt 10 assert any claims of lability against Scller for
fummhinc_f_ such information, nor shall Buyer assert any claims of ligbility against

Seller for the existence of or damages arising out of the existence of asbesios or othe
environmental hazards, and Buver agrecs 10 mde wnify and hold Scller free and
harmless for, from and against any and all such claims of Habiliny. Buyer agrees to
indemnify Seller and hold Selier harmiess for. from and agamst :1!3 claims, damages,
costs and expenses (including atormneys’ fees) atiributable, directly or indircetly, @
Buyer's inspection of the Property or to the bre: ach by Buver of m\ obligation
hereunder or the insceuracy ol any represental ion or warranty made by Buyer or in

anv instrument delivered pursuant hereto or in conpection with :hc transactions

contermnplated heveby. This indemnity shall survive the (losing.

12,6 NoLisbilitv. Buyer agrees thal no rec ceivers, directors, offieers,
employees or g ents of Seller h,z\ ¢ any personal obligation hereunder, and that such
party shall not sezk to assert any claim or enforce any rights against such receivers,
dircsiors, officers, cm;)lc:yees or a gents.

» Iy

12.7  Exclusive Ju t d tina of the Regeivershin Court, The Reccivership
Court shall have exclusive jurisdiction 1o resolve any dispute arising under this
Agreement.
13, Seller’s Remedies. 1T Buyer fails to deposit any payme ent due hereunder o the
time and manner st erh in this Agreement or to perform when due any ather act required by

this Agreement, Seller must give writlen notice to Buyer and Escrow Agent of Buyer's
-dddvh Buver shall have five {(3) husiness davs to cure any such default following Buyer's
recaipt of written notice, and in the event the default has not l:u.n cured withia five {3)
business days. Escrow Agent is instructed 1o can scel the escrow, Upon such cancellation,
Seller shall be entitled (o receive all carnest money in escrow (and Escrow Agent is hereby
instructed to deliver such deposits 1o Sell er} as 5

cller's sole and exclusive remedy and as
consideration for acceptance of this Agreement and | for wking the Property off the market and
not as a penalty.

14, Buver's Remedics. 11 Seller fails w0 pert‘cmn when due any act reguired by this
Agreement 10 be pcr!or:md. then Buyer's sole and exclusive remedy shall be te cither: {i)
waive sech breach and close the transaction: or (1) cancel this Agreoment and the cserow,
such cancellation o be effeciive immediately upon Buyer giving writien notice of F cancellation
1o Seller and Escrow Agent. Upon such cancellation, Buyer shall be entitled 10 a return of al}
earnest money, and Eserow i\sem is hereby insirgeted 1o deliver any such depo osits in Cserow
tw Buyer.

15 .«\mda\fi' on-Forcien Status. Seller shall deliver to Escrow Agent at the
closing an affidavit exce d by Seller under penalty of perjury sciting forth Seller’s taxpayer

9
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identification number and stating that Seller is not a forcien person in accordance with

Internal Revente code Section 1443(bK2). Seller also shall execute. and authorize Tscrow

‘\gcnt t the closing 1o issue, an IRS Form 10098 for filing by Escrow Agent with the U nited
States Treasury Department.

16, Assienment and Nomination. Buyer may adt assign of otherwise mnxif-r
Buyver's rights under this Aw»emmi without the prior writien consent of Seller, whict
consent may 'm withheld in Seller’s sole discretion. 1f consent is given any such c.ssagm&
shall accept in writing the wrms and conditions of this Agreement znd of any SUppPIemenis o
Escrow Instructions that may have been entered inte as of the time of the assignment. In no
even shall any assignment extend the close of escrow.

{7.  Coopererion. Aller the expiration of the Feasihility Study Peried. Seller shall
"&‘xna.hi\f cooperate with Buyer in pbtaining any necessary goVernmeiial approve als that are

reguired pu"'u'mt 1o the terms of this Agreement.

18, joht ot Wav, Lipon paysment to Seller from Buyer atclose of escrow of lhe
ASLD Ass wnmunl Fea. the Seller and Buxf.x shall prepare an application to submit 1o the
ASLD on the mnrbpnme ASLD form o ass Eg all of its Seller’s rights uadar the Righiof
Wayv 1o the Buyer or 1s5ue 3 new Rz:z%n of Wav 10 the Buver following the Closiag. This
obligation shall survive the Closing,

19, Waiver. No waiver of any of the provisions of this Agreemeni shall (‘tsns‘timte a
waiver of any other pl ovision. whether or not similar, nor shall any waiver be hinding unle
executed in wriling by the party making the waiver. Either parly may wafve any provision o?
this Agreement mundcd for its benefit: provided, iwm.w.r‘ such waiver shall in no way
excuse e other party from the performan ¢ of any of its other obligations under this
Agrecment.

20, Interpretation, This Agreement and the rights, dutics and uhhcauon» of the
parties hercio shall be soverned by and censtrued in accordance with Arizona baw, This
Apreement has been rexched by negotiation between the parties and shall xheref‘o;t not be
consirued against the drafter hereol, und the parlics each agree 1o indemnify a and hold the
drafier hereof harmless for, from and against any injury. cosl, liahility or expense. and this

Cindemnity shall survive the elose of eserow or the cancellation of this Azreement,

21, Time. Time is of the essence of this Agreement. | ‘he parties hereby waive any
<o called #13-day notice requircment” contained in any pr inted escrow instructions.
22, Naotices. All notices, requesis, a authorizations, approvals. consents and other

such communications shall be in writing and shall be delivered in person, by private express
freight detivery service (freight prepa widy, by certified or registercd mail. retum receipt
requested, or by confirmed c-mail transmission. dddrC\*’xt‘:d as set forth on the [irst page of this
Agreement. Notices shall be deemed W be given or received on the dase of aciual receipt (or
refusal of delivery) at the applicable above-staled ad dféﬁ\ or at such other address as a parly
may divect fram time (o time upon w ritren notice to the other parmy at feast ten (10} days priar
1o the proposed change of address,

s

23 Further Documentation, Gach party agrees in good faith to exceute such further
or additional documents as nay he neeessary of appropriate to fully carry owt the Inrem and
purposes of this Agreement,
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24, lime Perfods. The time for performance of any obligation or taking of any
action under this Agreement shall expire at 5:00 0 ‘elock pan. LPbuc:m time) on the last day
of the applicable time period. 1t the + time for the porformance of any obligation or u’mnn any
action under this Agrcement falls on a day that is not a Business Day, the time shall b

extended 10 the next following day that is a Business Day.” ‘Business Day™ is a day ﬂtl erthan
a Saturday, Sunday or & holiday observed by the United Siates government. the State of
Arizona. Maricopa Coungy, Yava "i'('mmtx' or Escrow Agent. 1fany deadline herein is
exiended ta the next Business day, and such deadline is used cateulaie a subseguent date
the exiended date which falls on the next Business Day shall be used o calculate the
subhsequent daie.

75 Headines. The headings of this Agreement are for purposes of reforence oniv
and shall rot limit or define the meaning of any provision of this Agreement.

2%,  Counterparls end Electronic Signaturcs. This Agreement may be executed n
any number of counterparts, cach of w hich shatl be an original but all of which shall
constituie one and the same nstrument, A fully-exceuted facsimile copy of this Agreement
shall be 1.rca.te.d as an original.

27, Severabilitv. Every prck\'mmn of this Agrecment is intendad to be severable. I

any portion of this Agreement is dete ermined to be illegal or invalid for any reason. such
determinatiom shall not affect the validity or iegality of the remainder of this Agreement,

28,  Entire Agreement. This agreen 1vupcr>\:du: any other agreement, whether
oral or in writing between the parties regardin ng thc subject of this agreemont., and renders such
other agreements berween the parties nuil and vo id,

SIGNATURE PAGE

SELLER: Landmare

Reeeivers

apital & Inydyiment Company. in

Q ' Mpn. z////%

P . 7Y
{ homaa 1 Gifftlanza J
Deputy Rece ver

3y

BUYTER: K2 PropertiesrLLC
5T

" - -
T’m Daie: 7"’ //” / {
PrinteHeettt Shepherd

Ity Member
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ESCROW AGENT ACCEPTANCE:

fri

serew Agent hereby accepls employvment 1o handle the escrow established by this
Agreement in sceurdance with the terms set forth in this Agreement.

B

North American Title Company
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