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Attorneys for the Receiver 
 

IN THE SUPERIOR COURT FOR THE STATE OF ARIZONA 

IN AND FOR THE COUNTY OF MARICOPA 

STATE OF ARIZONA ex rel. LAUREN 
KINGRY, Superintendent of the Arizona 
Department of Financial Institutions, 

             Plaintiff, 

v. 

LANDMARC CAPITAL & 
INVESTMENT COMPANY, 

             Defendant. 

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

 

Cause No. CV2009-020595 

 
 

PETITION NO. 43 

RECEIVER’S CLAIMS REPORT ON THE 
WAREHOUSE CREDIT FACILITY 

CLAIMS 

 
(Assigned to Judge Sam Myers) 

 

 
 Lauren Kingry, as the court appointed Receiver, reports to the Court on the Warehouse 

Credit Facility Claims and respectfully petitions the Court as follows. 

.    .    . 

.    .    . 
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I.  INTRODUCTION 

1. On June 24, 2009 (“Receivership Date”), this Court entered its Order 

Appointing Receiver and Order to Show Cause, which appointed the Superintendent of the 

Arizona Department of Financial Institutions as Receiver of Landmarc Capital & Investment 

Company (“Landmarc”).  On July 10, 2009, this Court entered its Order Appointing 

Permanent Receiver and Injunction.  On February 27, 2010, the Court entered its Order 

placing Hayden Investments, LLC, Desert Trails Holdings, LLC and Arizona Valuation 

Company, LLC in Receivership.  On May 12, 2010, the Court entered its Amended Order 

Appointing Permanent Receiver and Injunction (collectively “Receivership Order”).   

2. On August 6, 2010, this Court entered its Order Establishing Procedures for 

the Adjudication of Claims, Re: Petition No. 27 (“Order 27”), which established procedures 

for the Receiver to solicit and adjudicate claims by the creditors of Landmarc, Hayden 

Investments, LLC (“Hayden”), Desert Trails Holdings, LLC (“Desert Trails”) and Arizona 

Valuation Company, LLC (“Arizona Valuation”).   

3. Order 27 set deadlines for filing claims with the Receiver (“Claims Bar Date”).  

Order 27 set September 24, 2010, as the Claims Bar Date for all claims other than non-loan 

participation claims by Landmarc Capital Partners, LLC (“Partners”).  Under Order 27, 

Partners had until March 1, 2011, sixty days following the Receiver’s resignation as the 

manager of Partners, to file a claim for anything other than a loan participation claim. 

4. On or before the applicable Claims Bar Date, the receiver received 186 claims.   

In accordance with Order 27, the Receiver has posted on the receivership website a listing of 
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all the claims filed with the Receiver.  That listing can be found at www.lcimortgage.com.  

The 186 filed claims categorized as follows: 

Claim Type Number 

WCF Claims to principal, interest and loan interests 11 

Loan Participation Claims to loan participation interests 79 

Borrower claims 55 

Homeowners Association claims 6 

Trade creditor claims 4 

Taxing authority claims 5 

Claims to interests in Landmarc Capital Partners 4 

Other 22 

 
5. This Petition No. 43 contains the Receiver’s recommendations concerning the 

eleven (11) Warehouse Credit Facility claims (“WCF Claims”) filed with the Receiver. 

II.  WCF AGREEMENTS 

6.  Landmarc, a hard money lender, originated mortgages using primarily investor 

supplied capital to fund loans secured by real property.  The investor supplied capital was 

raised by Landmarc through a variety of means, one being Warehouse Credit Facility 

(“WCF”) arrangements.  The relationship between each WCF Lender and Landmarc was one 

of lender-borrower.  Under such arrangements, a WCF Lender would agree to loan Landmarc 

money to be used in funding Landmarc’s loans in exchange for an agreed percentage return 

on their money.  As a mortgage originator, Landmarc would then find borrowers to make 

loans to (“retail loans”), execute a loan agreement with such borrower, fund the loan by 

drawing in whole or in part on a WCF Lender’s line of credit, and obtain a deed of trust 
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securing Landmarc’s interest in such loan.  From time to time, Landmarc would repurchase 

part or all of the interests in a retail loan assigned to a WCF Lender with Landmarc’s own 

funds, funds provided by another WCF Lender, a loan participation lender, or Landmarc 

Capital Partners, LLC. 

7. As part of the WCF loan arrangement, the parties would execute a Warehouse 

Credit Facility Loan Agreement, a Warehouse Credit Facility Secured Promissory Note, and a 

Warehouse Credit Facility Security Agreement (collectively referred to hereafter as the 

“WCF Agreements”).  Copies of the WCF Agreements with one of the WCF Lenders, Lydia 

Ball, are attached as Exhibits A, B and C respectively.1  The WCF Agreements provide that 

the WCF Lender is granted a security interest in all of Landmarc’s right, title and interest in 

“certain specific real estate loan transactions . . . assigned to Lender from time to time by 

[Landmarc] under the terms of a Warehouse Credit Facility (‘WCF’) loan arrangement . . .  

including . . . all documents and agreements relating to [the assigned retail loans] that are 

assigned to Lender from time to time under the terms of the WCF and that have not been 

repurchased by [Landmarc] . . . [a]ll of the books and records of [Landmarc] relating to the 

[assigned retail loans] . . . [and] cash proceeds [from assigned retail loans].” See  Exhibit C, 

section 2.1, at page 1, and Schedule A at page 9.  In addition, under the WCF Agreements, 

Landmarc agreed to assign a beneficial interest in the deeds of trust securing the retail loans 

funded by the WCF Lender.  See Exhibit A, sections 1 & 5 at pages 1-2 and Exhibit C, 

                                              
1  Although there are some differences, for the most part Landmarc used the same form WCF 
Agreements for each WCF Lender, rendering them largely similar in substance particularly as they 
relate to issues addressed herein. 



 

 - 6 - 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

G
u

tt
ill

a 
M

ur
p

h
y 

A
n

d
er

so
n

, P
.C

. 
C

ity
 N

or
th

 
54

15
 E

. H
ig

h 
St

re
et

, S
ui

te
 2

00
 

P
ho

en
ix

, A
Z

 8
50

54
 

(4
80

) 3
04

-8
30

0 

section 2.1, at page 1.  In other words, each WCF Lender was given a security interest in the 

retail loan, the Promissory Note acquired by Landmarc under the loan, as well as the cash 

proceeds resulting from the loan to the extent that loan was funded by the WCF Lender and 

was not repurchased by Landmarc. 

III.  WCF LENDER CLAIMS 

8. The Receiver has determined that as of June 24, 2009, the inception date of this 

receivership2 (“Receivership Date”), there were eleven (11) WCF Lenders with outstanding 

obligations owed to them by Landmarc under one or more WCF Agreements.  The Receiver 

received WCF Lender claims from all eleven (11) of those WCF Lenders or their successors.  

Specifically, the Receiver received claims from: the Lydia Ball Revocable Trust dated August 

26, 2009 (“BallWare”); the Gubin Family Trust dated May 27, 1992, as amended and the 

Helen and the Stephen Gubin Charitable Remainder Trust (collectively referred to as 

“Gubin”); The Madelene Kepes Revocable Living Trust dated May 22, 1984 as amended 

(“KepesWare”); LazyE, LLC (“LazyE”); Litchfield Funding, LLC (“Litchfield”); Bruce 

Murray (“Murray”); The Eugene & Lenore Schupak Family Trust dated April 4, 1991 

(“Schupak”); SEM Investments, LLC (“SEM”); Stoneman Properties, LLC Defined Benefit 

Plan (“Stoneman”); TBM Associates, LLC and TBM Associates, LLC as successor to The 

Eugene & Lenore Schupak Family Trust of 5 of its WCF Agreements (“TBM”); and the 

Wesley A. & Marlene White Trust dated June 12, 1996 (“WhiteWare”).  All of these WCF 

Lender claims were timely filed with the Receiver and are summarized below: 

                                              
2  June 24, 2009, is the date the Court entered its Order Appointing Receiver, appointing the 
Superintendent of the Arizona Department of Financial Institutions as the Receiver of Landmarc. 
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WCF Lender Claim No. Principal & Interest3 Security4

BallWare 8546 $403,433 3 

Gubin 7338 $5,124,035 21 

KepesWare 7431 $1,950,282 16 

LazyE5 7471 $767,912 9 

Litchfield 8003 $4,166,086 25 

Murray 8089 $250,524 4 

Schupak 8210 $1,548,483 1 

SEM5 8221 -0- -0- 

Stoneman5 8297 $623,825 4 

TBM 8325 $10,084,060 16 

WhiteWare 8381 $1,172,261 11 

 
9. These WCF Lender claims raise a number of issues relating to the validity or 

enforceability of the security and other interests asserted by the claimants.  Most notably, 

Landmarc often failed to record an assignment of a beneficial interest in the deed of trust to 

the interested WCF Lender as it had agreed to do.6  Furthermore, in some cases, Landmarc 

failed to file a financing statement to perfect the WCF Lender’s security interest in the 

promissory notes to the retail loans7.  Finally, all but one of the financing statements that were 

                                              
3  The total amount of principal and interest claimed to be due under the claimant’s WCF 
Agreement(s). 
4  The number of loans in which a security interest or other interest is claimed. 
5  The Receiver is the assignee of this WCF Claimant. 
6  Of the 110 loans in which WCF Lenders claim an interest, only 27 have a recorded Assignment of  
Beneficial Interest to the respective WCF Lender. 
7  According to the terms of its WCF Agreements, Landmarc undertook the obligation to file a 
financing statement on behalf of each WCF Lender.  However, Landmarc appears to have only filed 
UCC-1 Financing Statements for 5 of the 11 WCF Lenders: BallWare, Gubin, KepesWare, Murray, 
and WhiteWare.  TBM filed its own UCC-1.  No one filed a UCC-1 for Schupak, Litchfield, Lazy E, 
SEM, or Stoneman. 
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filed, fail to describe with specificity the collateral covered, such as a listing of the borrowers, 

loan numbers, or underlying real property security.  

10. However, upon review of Landmarc’s books and computer systems, the 

Receiver was able to identify the retail loan interests of each WCF Lender.  The Receiver was 

also able to ascertain, among other things, the amount and percentage interest of each WCF 

Lender in its respective loans, the current status of these loans, whether the WCF Lender held 

as of the Receivership Date an assignment of beneficial interest or fee title to any of its loans 

or collateral.  In this report the Receiver makes his recommendations concerning the 

enforceability of each WCF Lender’s security or other interests in most of the loans, cash 

proceeds, and REO properties.  Some claimed interests in REO properties must be deferred 

until the resolution of the Loan Participation Lenders claims.8 

11. Of the 110 interests in Landmarc loans claimed by WCF Lenders, 26 can be 

easily resolved by the fact that those interests are reflected in a conveyance of fee title or the 

assignment of the deed of trust prior to the Receivership Date.  An additional ten (10) claimed 

interests can be confirmed because of a pending lawsuit and recorded Notice of Lis Pendens, 

or by payoff funds held in trust by Landmarc for the claimant.  Unfortunately, 74 of the 

claimed interests cannot be confirmed on one of these basis.  In order for a WCF Lender to 

obtain its claimed interest in this latter group it must demonstrate the existence of a perfected 

security interest in the loan and deed of trust as of the Receivership Date.  As discussed 

below, most of the remaining claimed interests are supported in whole or in part by a 

                                              
8  See paragraphs 46 through 48. 
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perfected security interest and can be confirmed at this time.  The remaining claimed interests 

are not supported by a perfected security interest, recorded assignment or deed, Notice of Lis 

Pendens or funds held in trust, and therefore must rely on a constructive trust, equitable lien, 

or other legal theory in order to be confirmed by the Court.  Since that issue is also presented 

by a large number of the Loan Participant Lender claims, the Receiver recommends that these 

remaining claimed interests be determined at the time the Loan Participant Lenders claims are 

adjudicated. 

IV.  PERFECTION OF SECURITY INTERESTS 

A. Introduction. 
 

12. There is a distinction between “attachment” and “perfection” of a security 

interest.  Attachment is the creation of a security interest, while perfection relates to doing 

some additional act (such as filing a financing statement or taking possession of the 

collateral) required to make the security interest effective as against third parties.  See, e.g. 

Bramble Transp., Inc. v. Sam Senter Sales, Inc., 294 A.2d 97, 10 U.C.C. Rep. Serv. 939 (Del. 

Super. Ct. 1971), aff'd, 294 A.2d 104, 10 U.C.C. Rep. Serv. 939 (Del. 1972); see also, 68A 

AM. JUR. 2D SECURED TRANSACTIONS § 240 (2010). 

13. A security interest “attaches to collateral when it becomes enforceable against 

the debtor with respect to the collateral . . . .” A.R.S. § 47-9203(A).9  Generally a financing 

                                              
9  Generally attachment requires that (i) the parties execute a security agreement; (ii) the secured 
party gives value; and (iii) the debtor has rights in the collateral.  See A.R.S. § 47-9203. 
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statement is required to be filed to perfect the security interest.  See Raleigh Industries of 

America, Inc. v. Tassone, 74 Cal. App. 3d 692, 22 U.C.C. Rep. Serv. 1235 (2nd Dist. 1977).10 

14. The WCF Agreements required Landmarc to execute and file all financing 

statements deemed necessary by the WCF Lender to establish and maintain its perfected 

security interest.  See Exhibit C, section 3.10, at page 3.  In those cases where Landmarc 

attempted to comply with this requirement, Landmarc would prepare and file a Financing 

Statement (“UCC-1”) that merely described the collateral as “full or partial Deeds of Trust 

owned by Landmarc Capital & Investment Company up to the amount borrowed as set forth 

in the WCF Loan Agreement” and incorporated a copy of Schedule A to the WCF Security 

Agreement.  Schedule A did not contain a specific listing of the loans assigned to the WCF 

Lender.  It appears that Landmarc did not bother to keep the Schedule A and the UCC-1 up to 

date with a specific listing of loans currently assigned to the WCF Lender, because it would 

have required additional paperwork on the part of Landmarc and provided no benefit to 

Landmarc.11  A copy of the UCC-1 filed for one of the WCF Lenders, BallWare, is attached 

as Exhibit D.12  Only one WCF Lender, TBM, itself filed a financing statement that contained 

a “specific listing” of the retail loans in which it asserts a security interest.  A copy of TBM’s 

UCC-1 is attached hereto as Exhibit E and was prepared and filed by TBM.  Finally, 

                                              
10  In the case of a security interest in a loan, perfection could be obtained by the creditor taking 
possession of the promissory note, however, none of the WCF Lenders in this case appear to have 
possession of any of the promissory notes in which they claim an interest. 
11  Since WCF Lenders were often being placed into and taken out of loans, it would have created a 
significant amount of work for Landmarc to keep the Schedule A and the UCC-1 filings up to date. 
12  The description of the collateral in Exhibit D is identical to the description contained in all of the 
filed UCC-1’s, except for the UCC-1 filed by TBM.  The UCC-1 filed for Gubin, has the same 
description but does not include the attached Schedule A. 
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Landmarc did not file any UCC-1 with respect to the security interests granted to Litchfield, 

Stoneman, SEM or LazyE.13 

15. The WCF Agreements also provide that concurrent with the execution of the 

WCF Loan Agreement, Landmarc will execute “Assignments of Deeds of Trust to Lender.”  

Although the WCF Agreements do not expressly require Landmarc to record such 

assignments, the WCF Lenders reasonably would have expected them to be recorded and 

Landmarc often failed to either execute or record the assignments. 

16. The resolution of the WCF Claims requires an analysis of the state of affairs at 

the date of the Receiver’s appointment since at that time the Receiver acquires the same 

status as a lien creditor and takes priority over an unperfected security interest.  Gibson v. 

Resolution Trust Corp., 750 F. Supp. 1565, 1573-74 (S.D. Fla. 1990);  Rockford Housing 

Authority v. FDIC, 1986 W.L. 14130 (N.D.Ill. 1986); see also, Casey v. Cavaroc, 96 U.S. 

467, 24 L.Ed. 779 (1878).  Accordingly, not only the interests of the Receiver but the 

interests of the general creditors of Landmarc are impacted by whether the security interest of 

each WCF Lender has been properly perfected. 

17. Accordingly, the WCF Lenders’ claimed interests fall into one of the following 

categories: 

a. A properly recorded deed to the WCF Lender for the assigned interest in 

the loan as of the Receivership Date, or with respect to loans that had not been 

                                              
13  Each of these, however, in many cases have an assignment of deed of trust, a deeded interest, or a 
recorded Notice of Lis Pendens upon which they rely to establish their interest. 
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foreclosed as of the Receivership Date, a properly recorded assignment of deed of trust 

for the assigned interest in the loan.14 

b. No recorded assignment or deed, but a filed UCC-1 containing a 

“specific listing” of the assigned interests.  This category applies only to interests 

claimed by TBM.15 

c. No recorded assignment or deed, but a filed UCC-1 without a “specific 

listing” of the assigned interests.  This category applies to six of the WCF Lenders16 

with respect to one or more of their claimed interests.  This category presents the issue 

of whether the security agreement and the UCC-1 sufficiently describe the collateral.17 

d. Although there is no filed UCC-1 or recorded assignment or deed as of 

the Receivership Date, the Claimant had a pending lawsuit asserting a claim in a loan 

or REO for its assigned interest and had recorded a Notice of Lis Pendens.  This 

category applies to all but two of the interests claimed by LazyE and two of the 

interests claimed by Stoneman.18 

e. No Notice of Lis Pendens, no filed UCC-1 or recorded assignment, and 

as to REO as of the Receivership Date there is no recorded deed.  This category 

applies to one of the interests claimed by BallWare, ten of the interests claimed by 

Gubin, five of the interests claimed by KepesWare, six of the interests claimed by 

                                              
14  Those interests in this category could in many cases qualify for transfer under this Court’s 
previous Order Nos. 4, 8, 9 or 24. See paragraph 45 below. 
15  See paragraph 33 below. 
16  BallWare, GubinWare, KepesWare, Murray, Schupak, and WhiteWare. 
17  See paragraphs 34 - 41 below. 
18  See paragraph 44 below. 
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Litchfield, three of the interests claimed by Murray, eight of the interests claimed by 

TBM, and six of the interests claimed by WhiteWare.  One of these interests can be 

confirmed now as it was in proceeds held in trust by Landmarc on the Receivership 

Date, and the remaining interests must be addressed at subsequent proceedings.19 

B. Security interests in promissory notes and deeds of trust are governed by 
Arizona’s version of the Uniform Commercial Code. 

 
18. The perfection of an interest in real property is generally not covered by 

Chapter 9 of Arizona’s version of the Uniform Commercial Code (“Arizona’s Code”).  See 

A.R.S. §47-9109(D)(11); see also, Rodney v. Arizona Bank, 172 Ariz. 221, 223-24, 836 P.2d 

434, 436-37 (App. 1992).  Accordingly, in order to acquire an interest in real property 

enforceable as to third parties, it must be reflected in a recorded deed of trust, a recorded 

assignment of a properly recorded deed of trust, or a recorded deed conveying fee title.  See, 

Rodney, 172 Ariz. at 223-24, 836 P.2d at 436-37.  In contrast, Chapter 9 of Arizona’s Code 

does govern security interests in a promissory note secured by a deed of trust in real property, 

and accordingly, must be perfected in accordance with the Arizona Code.  See A.R.S. § 47-

9109(A)(3); see also, Rodney, 172 Ariz. at 223-24, 836 P.2d at 436-37.  Generally, perfection 

of an interest in a promissory note under Arizona’s Code can be achieved by one of two 

means.  One method is to file a financing statement evidencing a secured party’s interest in 

particular collateral.  See A.R.S. § 47-9312(A).  Alternatively, possession of the collateral 

                                              
19  See paragraphs 46-48 below. 
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(i.e. the promissory note) by the secured party will also perfect a security interest.20  See 

A.R.S. §47-9313(A).  Importantly, a deed of trust follows the promissory note that it secures, 

and as such, acquiring an interest in a promissory note subsequently gives the purchaser an 

interest in the deed of trust securing the note.  See Rodney, 172 Ariz. at 224, 836 P.2d at 437 

see also, A.R.S. §47-9203(G). 

C. The Content Requirements for a Financing Statement (UCC-1). 
 

19. The content requirements for a financing statement are set forth in A.R.S. §47-

9502(A), which states that: “. . . a financing statement is sufficient only if it:  

 1. Provides the name of the debtor;  

 2. Provides the name of the secured party or a representative of the 
secured party; and 

 3. Indicates the collateral covered by the financing statement.”  
 
20. For the sake of uniformity, A.R.S. §47-9521(A) prescribes an acceptable form 

of an initial financing statement (“UCC-1 Financing Statement”) (hereinafter, “UCC-1”). 

21. Each of the six filed UCC-1’s provide both the name of the debtor and the name 

of the secured party.  Furthermore, each of the six filed UCC-1’s provide a description of 

collateral, but with varying degrees of specificity.  If a financing statement fails to sufficiently 

describe the collateral it covers, it is ineffective to perfect such interest in the collateral.  See, 

e.g., Matter of Katz, 563 F.2d 766, 768-69, 22 U.C.C. Rep. Serv. 1282 (5th Cir. 1977).  There 

are two different ways to ensure that a financing statement sufficiently indicates the collateral 

                                              
20  As noted, supra, n. 10, none of the WCF Lenders in this matter appear to possess, under the 
definition of Arizona’s Code, any of the promissory notes in which they claim an interest. 
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that it covers: (1) by including a description that meets the requirements of A.R.S. §47-9108, 

or (2) by an indication that it covers “all assets,” or “all personal property.” A.R.S. §47-9504. 

22. The adequacy of the description of the collateral in this case is governed by 

A.R.S. §47-9108, which provides as follows: 

A.  Except as otherwise provided in subsections C, D and E, a 
description of personal or real property is sufficient, whether or not it is 
specific, if it reasonably identifies what is described. 

B.  Except as otherwise provided in subsection D, a description of 
collateral reasonably identifies the collateral if it identifies the collateral by: 

1.  Specific listing; 
2.  Category; 
3.  Except as otherwise provided in subsection E, a type of collateral 

defined in this title; 
4.  Quantity; 
5.  Computational or allocational formula or procedure; or 
6.  Except as otherwise provided in subsection C, any other method, if 

the identity of the collateral is objectively determinable. 
C.  A description of collateral as “all the debtor’s assets” or “all the 

debtor’s personal property” or using words of similar import does not 
reasonably identify the collateral. 

D.  Except as otherwise provided in subsection E, a description of a 
security entitlement, securities account or commodity account is sufficient if it 
describes: 

1.  The collateral by those terms or as investment property; or 
2.  The underlying financial asset or commodity contract. 
E.  A description only by type of collateral defined in this title is an 

insufficient description of: 
1.  A commercial tort claim; or 
2.  In a consumer transaction, consumer goods, a security entitlement, a 

securities account or a commodity account. (Emphasis added) 
 

23. The Official Comment to the analogous U.C.C. section to A.R.S. §47-9108, 

states that “[t]he test of sufficiency of a description [of collateral in a financing statement] . . . 
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is that the description do the job assigned to it: make possible the identification of the 

collateral described.  See U.C.C. § 9108 cmt. 2. 

24.  The comments to U.C.C. §9-50221 describe with more specificity the purpose 

that a financing statement serves in a transaction and its underlying policy.  Official 

Comment 2, entitled “Notice Filing,” states that: 

“[w]hat is required to be filed is not, as under pre-UCC chattel mortgage and 
conditional sales acts, the security agreement itself, but only a simple record providing 
a limited amount of information (financing statement) . . . . The notice itself indicates 
merely that a person may have a security interest in the collateral indicated.  
Further inquiry from parties concerned will be necessary to disclose the complete 
state of affairs . . . . Even in the case of filings that do not necessarily involve a series 
of transaction (e.g., a loan secured by a single item of equipment), a financing 
statement is effective to encompass transactions under a security agreement not in 
existence and not contemplated at the time the notice was filed, if the indication of 
collateral in the financing statement is sufficient to cover the collateral concerned.  
Similarly, a financing statement is effective to cover after-acquired property of the 
type indicated and to perfect with respect to future advances under security 
agreements, regardless of whether after-acquired property or future advances are 
mentioned in the financing statement and even if not in the contemplation of the 
parties at the time the financing statement was authorized to be filed.” (Emphasis 
added.) 
 

U.C.C. § 9502, cmt. 2. (the same language is used in cmt. 2 to the pre-2001 statute, § 9402).  
 

25. There is an important interplay between the financing statement and the 

associated security agreement.  Generally, a security agreement governs the rights of the 

parties to the agreement, whereas a financing statement governs the rights of third parties.  

See,  Sierra Finance Corp. v. Excel Laboratories, LLC, 223 Wis. 2d 694, 701, 589 N.W.2d 

432, 435, n.2 (Ct. App. 1998).  However, a description of collateral in a financing statement 

can neither reduce nor enlarge the security interest actually created by the parties in the 

                                              
21  A.R.S. §47-9502. 
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security agreement.  See id. at 702, 589 N.W.2d at 435, n.2.  When a financing statement 

sufficiently puts a third party on notice and refers to an associated security agreement, it is the 

security agreement that courts will look to in determining what collateral is covered by such 

financing statement.  See, e.g., In re Thibodeau, 6 U.C.C. Rep. Serv. 873 (Bankr. D. Me. 

1969) (noting that a security agreement in effect operates as a statute of frauds between 

parties and must sufficiently identify the collateral).   

26. The case law underscores this idea that a financing statement’s purpose is 

simply to put third parties on notice that a security interest may be present.  See, e.g., Elf 

Atochem North America, Inc. v. Celo, Inc. (“Celo”), 187 Ariz. 89, 927 P.2d 355 (Ariz. Ct. 

App. 1996); In re Boogie Enterprises, Inc., 866 F.2d 1162 (9th Cir. 1989) (applying 

California Commercial Code).  In Celo, the court held that where a UCC-1 provided the type 

of collateral as “equipment,” and cited two independent conditional-sale contracts, this 

description was sufficient.  See Celo, 187 Ariz. at 97, 927 P.2d at 363.  The court explained 

that where a description of collateral “directs an inquiring party to another document which 

has an existence, as well as legal and contractual significance, separate and apart from the 

UCC-1 filing, the filing party has satisfied the mandates of [the Code].”  See id.  The court 

then went on to distinguish related cases on the grounds that, either the omitted document had 

no legal significance separate from the UCC-1 filing, or the UCC-1 description was otherwise 

inadequate.  

27. The Celo court acknowledged that, where a financing statement refers to a 

tangible item, including a security agreement, but fails to attach the security agreement, this 
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will not render the financing statement’s description of collateral deficient.  See id. (citing In 

re Tebbs Constr. Co, Inc., 39 B.R. 742 (E.D. Va. 1984)); cf. Chase Manhattan Bank, N.A. v. J 

& L General Contractors, Inc., 832 S.W.2d 204 (Tex. Ct. App. 1992). 

D. The Requirements for the Security Agreement - The Composite Rule 
 

28. As stated previously, the purpose of the description of collateral in a financing 

statement is to put third parties on inquiry notice of the existence of a security interest.  The 

purpose of a description of collateral in a security agreement is to act as a statute of frauds 

between the parties.  See, U.C.C. § 9203, cmt. 3 (analogous section to A.R.S. § 47-9203); see 

generally, U.C.C. § 9110 cmt. 2.  In addition, a security agreement’s collateral description 

serves an evidentiary purpose as well.  See U.C.C. § 9108, cmt. 2 (discussed below). 

29. Generally a security agreement defines the extent of the security interest of the 

creditor, and is interpreted the same as any other contract.  See, e.g., Safe Deposit Bank & 

Trust Co. v. Berman, 393 F.2d 401, 5 U.C.C. Rep. Serv. 1 (1st Cir. 1968) (referring to U.C.C. 

§ 9-102(a)(73), the U.C.C. section analogous to A.R.S. § 47-9102(A)(73)).  Under A.R.S. § 

47-9108, the general rule is that the description must reasonably identify the collateral.  

30. The Official Comment to U.C.C. § 9108 helps shed light on the collateral 

description requirements under the statute.  Importantly, Official Comment 2 notes that the 

primary purpose of defining collateral in a security agreement is evidentiary – that it enables 

one to make possible the identification of the collateral described.  See U.C.C. § 9108 cmt. 2.  

In contrast to a financing statement where a description such as “all the debtor’s assets” is 
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sufficient, a security agreement must articulate the collateral covered with more specificity.  

See id. 

31. Many courts have been relatively lax in determining what constitutes a 

“security agreement” for purposes of evidencing a security interest in particular collateral.  

These courts have been persuaded by arguments that a security agreement does not have to 

explicitly call itself such, and that a collection of documents or records evidencing an intent 

to create a security interest in particular collateral will be sufficient to accomplish such 

creation.  See, e.g., In re Weir-Penn, Inc. (“Weir-Penn”), 344 B.R. 791, 794-95 (Bankr. N.D. 

W. Va. 2006).  The courts focus on the underlying policy that to create a security interest, one 

must simply demonstrate an intent of the parties to create such an interest in particular 

collateral.  See id. at 793 (citing Terry M. Anderson, et al., Attachment and Perfection of 

Security Interests Under Revised Article 9: A “Nuts and Bolts” Primer, 9 AM. BANKR. INST. 

L.REV. 179, 188 (2001)).  Known as the “composite rule” or “composite documents theory”, 

the Courts permit the authentication requirement to be satisfied by a collection of documents, 

no one of which contains granting language, but which in the aggregate disclose an intent to 

grant a security interest in specific collateral.  See 9 AM. BANKR. INST. L.REV. at 188.  In 

other words, under the composite rule a security agreement may exist by virtue of several 

documents that collectively indicate an intent to create a security interest and together satisfy 

the requirements for an enforceable security agreement, even though none of the documents 

standing alone would be satisfactory.  See, e.g., In re Esteves Ortiz, 297 B.R. 356 (Bankr. D. 

P.R. 2002), order aff’d, 295 B.R. 158 (B.A.P. 1st Cir. 2003) (applying Puerto Rico law); In re 
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Cantu, 221 F.3d 1341, 41 U.C.C. Rep. Serv. 2d 1249 (8th Cir. 2000) (applying Arkansas 

law); In re Cheqnet Systems, Inc., 227 B.R. 166, 39 U.C.C. Rep. Serv. 2d 246 (Bankr. E.D. 

Ark. 1998) (applying Arkansas law); In re Wingspread Corp., 107 B.R. 456 (Bankr. S.D.N.Y. 

1989) (applying New York law).   

32. On this same note, courts allow parol evidence to be admitted to satisfy the 

evidentiary role of the collateral description requirement.  See U.C.C. § 9-203, cmt. 3; see 

also, U.C.C. § 9-108, cmt. 2; In re Ace Lumber Supply, Inc. (“Ace Lumber”), 105 B.R. 964, 

965-66 (Bankr. D. Mont. 1989).  In other words, much like the composite rule, a collection of 

documents can be admitted and used to demonstrate exactly what collateral a security 

agreement covers under a commonly recognized exemption to the parol evidence rule.  See, 

e.g., Ace Lumber, 105 B.R. at 965-66.    

V.  ADEQUACY OF EACH SECURITY AGREEMENT AND UCC-1 

A.  TBM’s UCC-1 includes a “specific listing” of claimed secured interests. 

33. TBM’s UCC-1 includes an attached and incorporated Schedule A which 

includes a “specific listing” of loans by borrower name, the amount of each loan, and TBM’s 

claimed percentage interest in each loan22.  Additionally, Schedule A to TBM’s financing 

statement indicates that it includes “[a]ll documents and agreements relating to [the retail 

loans] that are assigned to [that WCF Lender]. . .” which, by implication, includes as 

collateral the promissory notes related to each retail loan.  Finally, Schedule A to TBM’s 

financing statement explicitly states that it covers “[c]ash proceeds relating to Specific 

                                              
22  See Exhibit E, at page 2. 
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Assigned Loan Transactions that are assigned to Lender from time to time . . . .”  TBM’s 

financing statement is therefore sufficient to perfect its interest in at least some of the loans 

listed.23   

B. The UCC-1’s which reference the WCF Loan Agreement are sufficient to perfect 
the WCF Lender’s security interest. 

34. BallWare, KepesWare, Murray, WhiteWare and Gubin each have financing 

statements filed on their behalf, and each of their UCC-1’s states in the description of 

collateral section that the collateral in which they hold a security interest includes “[f]ull or 

partial Deed of Trust owned by Landmarc Capital & Investment Company up to the amount 

borrowed as set forth in the WCF Loan Agreement.”  See Exhibit D, page 1.  Additionally, 

each UCC-1, except the two for Gubin, contains as an attachment a copy of the Schedule A to 

the WCF Security Agreement.  See Exhibit C, page 9 and Exhibit D, page 2.  Although these 

WCF Lenders’ UCC-1’s do not contain a “specific listing” of the collateral covered, the 

Receiver believes that each still meet the collateral description requirements of the Code. 

35. The Official Comment 2 to U.C.C. § 9502 underscores the idea that “[w]hat is 

required to be filed [in a financing statement] is . . . only a simple record providing a limited 

amount of information . . .” that is just enough to give notice to third parties that the debtor’s 

                                              
23  The Receiver has identified two loans, the Ireland and MSI Westgate loans, in which TBM’s 
UCC-1 asserts a percentage interest greater than shown in the records of Landmarc.  Since the 
financing statement cannot claim a greater interest than Landmarc assigned to them, the Receiver has 
recommended the amount reflected in Landmarc’s records. The Receiver has identified seven loans 
in which TBM claims a security interest in loans which prior to the Receivership Date had been 
foreclosed and resulted in fee title being vested in Landmarc.  Any security interest TBM may have 
had in those loans does not extend to a secured interest in the REO.  Finally, one loan, the CBI 
Developers, Inc. loan, is not even listed on Schedule A to TBM’s financing statement.  However, 
TBM held a 16.064% fee title in the real property as of the Receivership Date, although it has 
claimed and LMS supports a beneficial interest of 20.87%. 
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collateral may be encumbered.  See, Celo, 187 Ariz. at 97, 927 P.2d at 363.  The text goes on 

to state that further inquiry from parties concerned will be necessary to disclose the complete 

state of affairs.  Beyond that, a financing statement serves little purpose, as it is the job of the 

security agreement to enumerate with specificity the collateral and the terms of the security 

arrangement.  See, e.g., U.C.C. § 9203, cmt. 3; Safe Deposit Bank & Trust Co. v. Berman, 

393 F.2d 401, 5 U.C.C. Rep. Serv. 1 (1st Cir. 1968).   

36. The UCC-1’s for BallWare, KepesWare, Murray, WhiteWare and Gubin, each 

explicitly refer to the “WCF Loan Agreement” in its description of collateral.  As the court 

held in Celo, the citation in a financing statement to other documents which contain 

descriptions of collateral is sufficient to render that financing statement acceptable under the 

Code.  See 187 Ariz. at 97, 927 P.2d at 363.  It is relevant and important to note that each of 

these Loan Agreements incorporate by reference the associated WCF Security Agreement, 

which, combined with the composite rule and parole evidence as discussed further infra, 

provides a sufficient description of the precise loan interests which secure the obligations to 

these WCF Lenders.  The UCC-1 filed for each of the aforementioned WCF Lenders fall well 

within the scope of the Celo court’s holding, explaining that where a description of collateral 

“directs an inquiring party to another document which has an existence, as well as legal and 

contractual significance, separate and apart from the UCC-1 filing, the filing party has 

satisfied the mandates of [the Code].”  See id.  Thus, the UCC-1’s filed for BallWare, 

KepesWare, Murray, WhiteWare and Gubin all meet the collateral description requirements 

of the Code.  Each UCC-1 sufficiently puts third parties on notice that there may be a security 
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interest in the debtor’s property, and point an inquirer to other documents to ascertain the 

specific identity of the collateral which is encumbered – the WCF Loan Agreement, and by 

way of reference therein, the Security Agreement and supporting documents of Landmarc.   

37. Therefore, the only remaining issue to resolve to demonstrate perfection of the 

security interests for the BallWare, KepesWare, Murray, WhiteWare and Gubin is the 

adequacy of each WCF Lender’s Security Agreement.  Because each of the UCC-1’s for 

these WCF Lenders failed to contain a “specific listing” of the collateral and instead rely on 

the Security Agreement, the resolution of the perfection issue for these WCF Lenders turns 

on the ability to meet the collateral description requirements for a security agreement.  The 

Receiver believes that the security agreements of each of the aforementioned WCF Lenders, 

which all contain the similar language and provisions, are sufficient to identify the collateral 

covered with specificity and give each lender a perfected security interest in any loan and 

deed of trust in existence as of June 24, 2009.   

38. Demonstration of an intent between the parties to create a security interest is 

undisputable as between Landmarc and each WCF Lender, especially with the aid of the 

Composite Rule.  See, e.g., In re Weir-Penn, 344 B.R. at 794-95.  Furthermore, identification 

of collateral interests is clearly identifiable for each WCF Lender with the assistance of parol 

evidence.  See, e.g., Ace Lumber, 105 B.R. at 965-66. The WCF Agreements between 

Landmarc and BallWare, KepesWare, Murray, WhiteWare, and Gubin together with the 

information contained in Landmarc’s books and records, make clear the intent of the parties 

concerning which loans these WCF Lenders were to have a security interest in.  Landmarc 
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associated each WCF Lender on Landmarc’s books and computer database with the particular 

retail loan funded by each WCF Lender.  In addition, Landmarc remitted payments on such 

loans to the assigned WCF Lender, foreclosed on properties on the Lender’s behalf, and 

generally24 conducted its business in accordance with its agreements with the WCF Lender.  

Accordingly, under the composite rule, Landmarc’s internal documents and database provide 

sufficient evidence of its intent to grant security interests, and parol evidence further provides 

sufficient evidence of the particular loans each WCF Lender was granted an interest in. 

39. The security agreements themselves are reasonably clear as to the criteria for 

determining which retail loans are being provided as security.  The security agreements 

provide in the Recitals as follows: 

The making of such WCF Loan by Secured Party is conditioned upon, among 
other things, Debtor’s securing the Note by giving to Secured Part a security 
interest in the collateral resulting from certain real estate loan transactions from 
time to time financed by Lender under the WCF Loan arrangement under the 
WCF Loan Agreement.  A description of such collateral is described on the 
Schedule “A” attached hereto and made a part hereof which may be substituted 
from time to time as additional funds are advanced by Lender under the WCF 
Loan. 

 
Exhibit C, section 1.2 at page 1. (Emphasis in original.)  
 

40. Each of the Security Agreements has attached to it a copy of the referenced 

“Schedule A.”25  The Schedule A explicitly gives a security interest in “certain specific real 

estate loan transactions assigned to Lender from time to time by [Landmarc] under the terms 

                                              
24  As noted previously, Landmarc did not uniformly record assignments of the deed of trust as it was 
obligated to do under the WCF Agreement. 
25  The Schedule A attached to the Security Agreement is the same Schedule A attached to the UCC-
1’s for BallWare, KepesWare, Murray, WhiteWare and GubinWare. 
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of a Warehouse Credit Facility (“WCF”) including . . . all documents and agreements relating 

to [the assigned retail loans] that are assigned to Lender from time to time under the terms of 

the WCF. . . .”  See Exhibit C, Schedule A at page 9.  Thus, the Security Agreement refers 

explicitly to, and creates a security interest in favor of the WCF Lender in not only the 

assigned loan but all documents related to the assigned loan.  As the Ninth-Circuit explained 

in Amex-Protein: 

[t]here is . . . nothing [in the code] to prevent reference in the security 
agreement to another writing for a description of the collateral, so long as the 
reference in the security agreement is sufficient to identify reasonably what it 
described. . . . [I]t will at times be expedient to give a general description of the 
collateral in the security agreement and refer to a list or other writing for more 
exact description. . . . Thus, there is no requirement that the description of the 
collateral be complete within the four corners of the security agreement or other 
single document. 
 

Here, the security agreements align with the Amex-Protein court’s analysis of the composite 

rule.  They refer to documents relating to the assigned transactions, which encompasses the 

books and records of Landmarc.  Such books and records identify with specificity the loans to 

which each WCF Lender has an assigned interest.  Thus, the security agreement sufficiently 

describes the collateral covered for BallWare, KepesWare, Murray, WhiteWare, and Gubin, 

and therefore, they each hold a properly perfected security interest in the loans and deeds of 

trust in existence on June 24, 2009 which are assigned to them in Landmarc’s records. 
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41. Gubin has two separate UCC-1’s filed on behalf of The Gubin Family Trust and 

the Helen and Stephen Gubin Charitable Remainder Trust. 26  Each UCC-1 describes the 

collateral in the same terms as those filed for BallWare, KepesWare, Murray and WhiteWare.  

However, unlike these other UCC-1’s, Gubin’s two UCC-1’s did not include a copy of 

Schedule A to the Security Agreement.  The Receiver believes, however, that Gubin’s UCC-

1’s, nevertheless meet the requirements of the Code for sufficiency of their descriptions of 

collateral since it is the Security Agreement, the Schedule A to the Security Agreement, and 

the supporting records of Landmarc that provide for the perfected security interest.  The 

absence of a copy of Schedule A as an attachment to the UCC-1 is not fatal to Gubin’s 

claimed security interests.  

C. Failure to have a financing statement filed on behalf of a WCF Lender defeats 
perfection of the security interest. 

42. As discussed supra, there is a distinction between attachment of a security 

interest, and perfection of a security interest.  Attachment is the coming into existence of a 

security interest, while perfection relates to doing some additional act required to make the 

security interest effective as against third parties.  See, e.g., Bramble Transp., Inc., 294 A.2d, 

10 U.C.C. Rep. Serv. 939.  Perfection of an interest in promissory notes can only be 

accomplished by the filing of a financing statement, or possession of the notes by the secured 

party.  See A.R.S. § 47-9312 (filing); A.R.S. § 47-9313(A) (possession). 

                                              
26  This reference and the analysis that follows refers to both the Gubin Charitable Remainder Trust 
and the Gubin Family Trust financing statements, which are both facially the same but for the name 
of the secured party. 



 

 - 27 - 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

G
u

tt
ill

a 
M

ur
p

h
y 

A
n

d
er

so
n

, P
.C

. 
C

ity
 N

or
th

 
54

15
 E

. H
ig

h 
St

re
et

, S
ui

te
 2

00
 

P
ho

en
ix

, A
Z

 8
50

54
 

(4
80

) 3
04

-8
30

0 

43. Consequentially, Litchfield, Schupak, LazyE, SEM and Stoneman are unable to 

demonstrate the perfection of a security interest because of the absence of a duly filed 

financing statement on their behalf.  Each of these WCF Claimants, however, has an 

alternative basis for approval of their WCF Claims as described more fully below. 

D. A Notice of Lis Pendens recorded as part of a lawsuit initiated by a WCF Lender 
against Landmarc renders the perfection issue moot. 

44. In late 2008, Lazy E, SEM and Stoneman filed a lawsuit against Landmarc for 

breach of their respective WCF Agreements in the Arizona Superior Court for Maricopa 

County entitled Lazy E, LLC, et al vs. Landmarc Capital & Investment Company, et al, cause 

number CV 2008-32264.  The Plaintiffs also filed and recorded a Notice of Lis Pendens. 27  A 

copy of the Notice of Lis Pendens is attached as Exhibit F.  This Notice of Lis Pendens 

provides a legally sufficient substitute for the assignment of deed of trust or deed that 

Landmarc was obligated to provide under its agreements with these claimants. A.R.S. §12-

1191; Warren v. Whitehall Income Fund 86, 170 Ariz. 241, 823 P.2d 689 (Ariz. App. 1991).  

E. Recorded Assignments of Deed of Trust or fee title as of June 24, 2009 are 
sufficient basis to approve claimed interests in loans and real estate 

45. A total of 38 loan interests claimed by the WCF Lenders can be resolved by the 

fact that those interests are reflected in a conveyance of fee title or the assignment of the deed 

of trust prior to the Receivership Date.  Of these 38 loans, 30 are not covered by a UCC-1, 

however, because of the recorded interest, the lack of a perfected security interest is 

irrelevant.  

                                              
27  The Notice of Lis Pendens was recorded in each county in which was located the real estate that 
served as security for the retail loan in which the plaintiffs claimed an interest.  
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F. No security interest exists in real estate titled to Landmarc as of June 24, 2009. 

46. The interests claimed by the WCF Lenders in the real estate that resulted from 

the following transactions28 are not perfected security interests because title to these 

properties had been conveyed to and was held by Landmarc as of the Receivership Date and a 

security interest cannot be perfected in real estate29: 

LCI No. Borrower 

104th 104th and Indian School, LLC 

07020933 Baca 

07040995 Beck 

06090680 Bijou R.E. Investments, LLC 

07051040 Boone 

07091799 Callahan 

07061095 Campa-Perez 

07101809 Caraway 

08011873 CBI Developers, Inc 

07061116 Chao 

07081204 Frazier 

07051079 Gandara 

07040989 Gutierrez 

07071144 Hernandez 

06070507 Hinson 

06050372 Horning 
                                              
28  Title to the real estate is held in whole or in part by Landmarc and resulted in most cases from the 
foreclosure of a promissory note and deed of trust.  In the case of Loan No. 104th (104th & Indian 
School) and Loan No. 08011873 (CBI Developers, Inc.), rather than a secured loan to the borrower, 
fee title to the property was initially acquired by Landmarc and an option to purchase was granted to 
the named borrower. 
29  Some WCF Lenders may take a contrary view and nothing in this Petition (including the attached 
reports) is intended to prevent them from advancing an argument that they hold a security interest 
(perfected or otherwise) in the REO, when the resolution of interests in the REO are presented to the 
Court for adjudication along with the claims of the Loan Participant Lenders. 
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06110816 Kunkle 

07030953 Lehman 

07071140 Levin 

ORGILL_08 Orgill 

06060445 Orgill 

06030207 Poirier 

07121849 Presidio West 37, LLC 

07061112 Rios 

07081208 Thompson 

07040994 Trujillo 
 

47. Accordingly, the Receiver recommends that the interests claimed by the WCF 

Lenders in these real properties be addressed when the interests of loan participant lenders are 

addressed. 

48. For purposes of this report the Receiver has recommended approval for the 

indicated percentage interest in the promissory note and other proceeds from the loan, other 

than real estate, that were held by Landmarc as of the Receivership Date. 

VI.  ADVERSE CLAIMS 

49. The only claims30 that the Receiver has identified that are potentially adverse to 

the interests in loans and REO claimed by the WCF Lenders, are the claims filed by the 

following six borrowers31 and one homeowners association: 

                                              
30  Other than the interests of the general creditors in loans and REO in which the WCF Lenders’ 
interests have not been properly perfected or recorded. 
31  These borrower claimants borrowed money from Landmarc under the designated loans, which are 
the subject of one or more of the WCF Claims. 
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Claim No. Claimant Loan No. Amount WCF Claim

6748 Gossett 07071145 $106,800.00 Litchfield

6601 Kunkle 06110816 $555,055.42 TBM

6557 Miranda 06090659 $0.00 TBM

7557 O’Neal LC040912 $0.00 KepesWare

6709 Tatranska 07051063 $0.00 KepesWare
Litchfield

Murray

6765 Thompson 07081208 $0.00 Litchfield

8434 Arp 07051066 $0.00 Gubin

8429 La Place Du Sommet 
Homeowners Ass’n, 
Inc.32 

08011873 $14,676.06 Gubin
KepesWare

LazyE
Murray

SEM
TBM

WhiteWare
 
50.  Although the Court has adjudicated the Thompson claim denying the claimant 

any relief, Thompson has appealed the Court’s ruling on her claim.  The other borrower 

claims are as of yet unresolved.  Although in some cases these borrower claims lack details 

by which one can readily ascertain the basis for the claim or the relief requested, the final 

resolution of the claims could nevertheless impact the ability of the Receiver to distribute the 

interests claimed in the loan (or REO) by the WCF Claimants.  Accordingly, although the 

                                              
32  This claim includes a claim for future assessments and other charges that are a lien on the 
property. 
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Receiver has recommended certain dispositions of the WCF Lender claimed interests in the 

above loans, those recommendations are intended to be conditioned upon the denial of the 

related borrower claim or a determination by the Court that the related borrower claim does 

not prevent the Receiver from carrying out the recommended disposition.  The claim by the 

homeowners association is a secured claim in the underlying real property, the approved 

amount of which will be paid from the proceeds derived by the Receiver from the sale of that 

property. 

VII.  RESOLUTION OF AMOUNTS AND INTERESTS OF WCF CLAIMS 

A.  Specific Recommendations. 
 

51. The specific recommendations for each WCF Claimant are set forth in the 

following numbered exhibits under the Exhibit tab G: 

WCF Lender Claim No. Exhibit No. 
      Approved 

  Amount33

BallWare 8546 G-1 $403,433

Gubin 7338 G-2 $5,124,035

KepesWare 7431 G-3 $1,950,282

LazyE34 7471 G-4 $767,912

Litchfield 8003 G-5 $4,166,086

Murray 8089 G-6 $250,524

Schupak 8210 G-7 $1,548,483

SEM34 8221 G-8 -0-

Stoneman34 8297 G-9 $623,825

                                              
33  The approved amount of principal and interest due to the WCF Claimant under its WCF 
Agreements with Landmarc. 
34  The Receiver is the assignee of this WCF Claimant. 
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TBM 8325 G-10 $10,084,060

WhiteWare 8381 G-11  $1,172,261

  Total $26,090,901
 
B.  General Principals Regarding the Recommendations 

52. With respect to the claimed interests in Landmarc’s loans, the Receiver’s 

recommendations are based, except where indicated otherwise, on the percentage of 

beneficial ownership reflected in LMS.35 

53. The basis for the Receiver’s recommendation for approval or disapproval of 

each of the claimed interests is indicated in column N of Schedule 2 to the attached exhibit 

for each WCF Claimant.  The recommended disposition of the Claimant’s approved interests 

is indicated in column O of Schedule 2 to the attached exhibit for the Claimant.  The codes 

used in Columns N and O are explained in the attached Exhibit H.  The Receiver’s 

recommendations are conditioned on the Claimants reimbursing the estate for the loan 

charges as provided herein. 

54. Amounts actually paid by the Claimant at the time the loan is transferred for 

loan charges or to restore a negative trust balance (see discussion in paragraphs 56 thru 58 

below) will be deducted from the values attributed to the Claimant’s approved interests and 

amounts received by the Claimant from the Receiver as the Claimant’s share of trust funds 

                                              
35  LMS refers to Landmarc’s computerized database of information regarding the loans made by 
Landmarc and the funding of those loans.  During the time Landmarc was in business this database 
was contained in a software program called Mortgage Office.  Because Mortgage Office terminated 
Landmarc’s licenses, the Receiver was forced to develop and transfer the data to a new system for 
which the Receiver had the necessary licenses.  The conversion to the new system did not alter the 
underlying data. 
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will be added to those values resulting in an adjustment of the Claimant’s general creditor 

claim.  In addition, at the time of distribution of the approved interest, the valuation of the 

interest may be adjusted as provided in subsection C below.  The amount of the “Estimated 

General Unsecured Claim” shown on Schedule 2 to the attached exhibit for the Claimant will 

therefore change to the extent the valuation of the interest, or the amount of the loan charges 

or the trust funds change at the time of the transfer or disposition of the interest. 

C.  Valuation of Approved Interests 

55. The security interest being confirmed and distributed to each WCF Claimant 

must be valued as of the date of the transfer in order to calculate the amount of the WCF 

Claimant’s general creditor claim.  The Receiver has included in his recommendations for 

each WCF claim a recommended valuation of the loan or REO (which is the Receiver’s best 

estimate at this time of the value), and a recommended valuation of the claimant’s percentage 

interest in the loan or REO (the total value of the loan or REO multiplied by the claimant’s 

approved percentage interest).  If these valuations are confirmed by the Court, they will be 

used in calculating the general creditor claim of the WCF Claimant.  However, if the security 

interest has been liquidated at the time of distribution to the claimant, as the result of a sale or 

other disposition, then without further order of the Court the valuation of the security will be 

adjusted upward or downward to equal the amount of funds actually received from the 

liquidation of the security and the valuations of the approved interests adjusted likewise.  For 

example, if the Court approves a valuation of an REO at $300,000, but because of fractional 

interests the Receiver, rather than distributing the REO, markets and sells the REO resulting 
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in the receipt of net sale proceeds of $330,000 (10% higher than the approved valuation for 

the REO), then the valuations of the various approved interest holders will be adjusted 

upward by 10% as well. 

D.  Loan Charges, Trust Funds, Impounds and Rental Deposits 

56. Consistent with the prior orders of this Court, the Receiver recommends that 

prior to the transfer of the approved interests, the Claimant be required to reimburse 

Landmarc for the Claimant’s share of the expenses incurred by Landmarc or the Receiver for 

the benefit of the security interest including, without limitation, postage and attorney’s and 

trustee’s fees relating to the foreclosure of deeds of trust, and expenses in insuring, 

maintaining or making improvements to the security.  A detailed report of the current36 loan 

charges has been provided to the Claimant and its share of those current loan charges is set 

forth in column R of Schedule 2 to the attached exhibit for the Claimant.  Claimant’s share of 

loan charges is obtained by multiplying its approved percentage interest by the total of loan 

charges.  The actual loan charges may be different at the time the loan is transferred or 

released and the information provided in column R of Schedule 2 is not final. 

57. Not included in the loan charges described above and in the attached schedules 

are the costs of the Receivership staff and professional services expended for the 

preservation, protection and management of the loans and REO to which WCF Lenders have 

made claims.  These are expenses of the Deputy Receiver, the accounting and other 

professional services of Warfield and Company, and the legal services of Guttilla Murphy 

                                              
36  Through approximately October 1, 2010. 
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Anderson.  The Receiver recommends that these expenses to the receivership estate not be 

allocated and charged to the WCF Lender, provided the other loan charges and trust shortages 

set forth in the attached schedules are paid by the WCF Lender.37  This is the same approach 

that has been taken in the previous orders of the Court authorizing the transfer of clean 

interests in loan and real property. 

58. In addition, the Claimant will be required to pay to the Receiver its share of any 

trust shortage and will receive its share of any funds held in trust by the Receiver.  A detailed 

report of the current38 trust funds held for each loan on Schedule 2 has been provided to the 

Claimant and the Claimant’s share of those trust funds is set forth in column Q of Schedule 2 

to the attached exhibit for the Claimant.  Claimant’s share of the trust funds is obtained from 

the allocation made by Landmarc’s database.  The amount of trust funds may be different at 

the time the loan is transferred or released and the information provided in column Q of 

Schedule 2 is not final. 

59. The current39 balance of any impound funds or rental security deposits held in 

trust by the Receiver for a loan or REO is identified in column P of Schedule 2 to the attached 

exhibit for the Claimant.40   These impound funds or rental security deposits are held for the 

                                              
37  In the event that the Receiver incurs fees for legal services to litigate in this or another court over 
attempts by a borrower or other person to prevent foreclosure or the sale of the underlying security 
for the loan, or to enforce a claimed interest in the loan, the security for the loan or REO resulting 
from the loan, adverse to the interest of the WCF Lender, the Receiver may seek to have those 
expenses reimbursed by the approved claimants. 
38  Through approximately October 1, 2010. 
39  Through approximately October 1, 2010. 
40  Security deposits held by a property manager engaged by the Receiver on an REO are not shown 
here but will be disbursed in the same manner as a security deposit held by the Receiver. 
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borrower or tenant and will be transferred by the Receiver to the Claimant or the appropriate 

person at the time their loan or REO is disbursed.  The amount of the impound or rental 

security deposits may be different at the time the loan is transferred or released and the 

information in column P of Schedule 2 is not final. 

 WHEREFORE, the Receiver respectfully requests that the Court: 

1. Enter an order approving the Receiver’s recommendations regarding the WCF 

Claims described in this report; 

2. Enter an order approving the following amounts of principal and interest due to 

the each claimant under its WCF Agreements: 

WCF Lender Approved 
Amount 

BallWare $403,433

Gubin $5,124,035

KepesWare $1,950,282

LazyE $767,912

Litchfield $4,166,086

Murray $250,524

Schupak $1,548,483

Stoneman $623,825

TBM $10,084,060

WhiteWare  $1,172,261
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3. Enter such additional orders as may be necessary to effectuate the dispositions 

approved herein by the Court. 

Respectfully submitted this 15th day of April, 2011. 
 
GUTTILLA MURPHY ANDERSON 
 
/s/ Patrick M. Murphy      
Patrick M. Murphy 
Steven R. Napoles 
Attorneys for the Plaintiff 
 

 
PROOF OF SERVICE 

 
 This is to certify that on this 15th day of April, 2011, I electronically transmitted the 
foregoing document to the Maricopa County Clerk’s Office using electronic filing and 
emailed or mailed by First Class Mail to all persons on the attached Master Service List and 
mailed by First Class Mail to the following WCF Claimants not on the Master Service List: 
 

Litchfield Funding 
1635 N. Greenfield Rd. 

Suite 115 
Mesa, AZ  85250 

 
Bruce Murray 

1 Sutton Farm Drive 
Chappaqua, NY  10514 

 
Wesley A. & Marlene White Trust 

15118 W. Rounders Dr. 
Surprise, AZ  85374-4627 

 
Lazy E, LLC 

P.O. Box 10100 
Phoenix, Arizona 85064 

 
SEM Investments, LLC 

P.O. Box 10100 
Phoenix, Arizona 85064 
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Stoneman Properties LLC Defined Benefit Plan 
P.O. Box 10100 

Phoenix, Arizona 85064 
 
       /s/Patrick M. Murphy 
       Patrick M. Murphy 
1157-027.01 (98386_3) 
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Exhibit G-1 

Lydia Ball Revocable Trust (Claim No. 8546) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by the Lydia Ball Revocable Trust (“BallWare”) under its 
WCF Agreement with Landmarc (Schedule 1), and the various interests it claims 
in three (3) of Landmarc’s loans (Schedule 2).  Included in each schedule are the 
Receiver’s recommendations regarding the interests claimed by BallWare.  
Originally, Landmarc entered into a WCF Agreement with Lydia Ball on 
September 20, 2007.  On or about August 26, 2009, Lydia Ball transferred her 
interest in the WCF Agreement to the Lydia Ball Revocable Trust.  The Proof of 
Claim was filed in the name of the Lydia Ball Revocable Trust by its Trustee, 
Richard Ball. 

1. The Receiver recommends approval of BallWare’s claim to unpaid 
principal and interest due under BallWare’s WCF Agreement as of June 24, 2009 
as set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the three 
(3) loans identified in Schedule 2 of BallWare’s Proof of Claim. 

3. The Receiver agrees with all of the valuations set forth in Schedule 2 
of BallWare’s Proof of Claim. 

4. Although a UCC-1 was filed with the Secretary of State for 
BallWare, it did not specifically identify in the filing or the exhibit thereto the 
loans in which BallWare sought to perfect a security interest.  The Security 
Agreement referenced in BallWare’s UCC-1 also did not specifically identify 
individual loans.  However, the Receiver believes that since the claimed security 
interests can be objectively ascertained from Landmarc’s records, BallWare has 
demonstrated sufficiently that it has a perfected security interest in the loans that 
had not been foreclosed as of the Receivership Date and in the percentages as 
reflected in Landmarc’s records and as set forth in the attached Schedule 2.1   

5. The Receiver’s recommendations regarding the loan interests 
claimed in BallWare’s WCF Proof of Claim are set forth in Columns L through O 
of Schedule 2 and include the following: 

a. BallWare is the 100% beneficial owner of the Rednour loan 
(#07051062) and the Wedding loan (#07061109).  After payment of the 
loan charges, these loans will be transferred to BallWare or a new servicing 
agent selected by BallWare. 

b. BallWare is the 100% beneficial owner of the Campa-Perez 
loan (#07061095).  Prior to the Receivership Date, however, Landmarc had 
foreclosed on this loan and title had been vested in Landmarc.  As of the 

                                                 
1  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 



Receivership Date BallWare did not have a recorded interest or a perfected 
security interest in this REO and therefore confirmation of its interest must 
be deferred for a later determination.2  

 
1157-027.01 (103025_2) 

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Lydia Ball Revocable Trust (Claim No. 8546)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

09/20/07 Lydia Ball 10.0% 400,000 400,000 3,433 403,433 400,000 3,433 403,433

Totals $400,000 $3,433 $403,433 $400,000 $3,433 $403,433

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Lydia Ball Revocable Trust (Claim No. 8546)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

07051062 Rednour 156,009 143,100 Default 120 100.0% 100.0% 143,100 USP 0.0% 0.0% 100.0% 143,100 1d 4b 1,668.74 8,368.88 150.42

07061095 Campa-Perez N/A  112,500 REO 100.0% 100.0% 112,500 USP 0.0% 0.0% 100.0% 112,500 1dg2a 9a 0.00 0.00 9,565.73

07061109 Wedding N/A  60,000 REO 100.0% 100.0% 60,000 USP 0.0% 0.0% 100.0% 60,000 1d 4b 0.00 863.66 1,470.05

$315,600 $315,600 $9,233 $11,186

Owed to Claimant by LCI under WCF at 6/24/09:  $403,433

Less Value of Claimant's Secured Claim:  (315,600)

Plus Estimated Loan Charges to be Paid by Claimant:  11,186

Less Estimated Other Trust Funds to be Released to Claimant:  (9,233)

Estimated General Unsecured Claim:  $89,787

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits

Receiver's Recommendations

Codes

Exhibit G-1, Page 4



 

Exhibit G-2 

Gubin Family Trust Dated May 27th, 1992 and Helen and Stephen Gubin Charitable 
Remainder Trust (Claim No. 7338) 

Attached to this Exhibit are schedules setting forth the amount of principal and 
interest claimed by the Gubin Family Trust dated May 27th, 1992 and Helen and Stephen 
Gubin Charitable Remainder Trust (“Gubin”) under their two WCF Agreements with 
Landmarc (Schedule 1), and the various interests it claims in 21 of Landmarc’s loans 
(Schedule 2).  Included in each schedule are the Receiver’s recommendations regarding 
the interests claimed by Gubin. 

1. The Receiver recommends approval of Gubin’s claim to unpaid principal 
and interest due under Gubin’s WCF Agreements as of June 24, 2009 as set forth in the 
attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 21 loans 
identified in Schedule 2 of Gubin’s Proof of Claim, with the exception of: 

a. The claimant’s interest in the 4405 Speedway, LLC/Vassious loan 
(#08081976) has been adjusted upward as described in paragraph 12 below. 

3. With respect to the valuations set forth in Schedule 2 of Gubin’s Proof of 
Claim, the Receiver agrees with all of the valuations with the exception of: 

a. CBI Developers Loan (#08011873).  The valuation of this REO was 
based on an amount provided to the Claimant by the Receiver.  However, based on 
an appraisal recently obtained by the Receiver from TBM, the Receiver now 
believes that the value of this REO should be reduced to $825,000 and the value of 
the claimant’s interest in the REO adjusted proportionately downward.  

b. Because of the increase in Gubin’s percentage ownership of the 
4405 Speedway loan (#08081976) as described in paragraph 12 below, the 
resulting valuation of Gubin’s security interest has also increased. 

4. Although a UCC-1 was filed with the Secretary of State for Gubin, it did 
not specifically identify in the filing the loans in which it sought to perfect a security 
interest.  The Security Agreement referenced in Gubin’s UCC-1 also did not specifically 
identify individual loans.  However, the Receiver believes that since the claimed security 
interests can be objectively ascertained from Landmarc’s records, Gubin has 
demonstrated sufficiently that he has a perfected security interest in the loans that had not 
been foreclosed as of the Receivership Date and in the percentages as reflected in 
Landmarc’s records and as set forth in the attached Schedule 2.1  

5. The Receiver’s recommendations regarding the loan interests claimed in 
Gubin’s WCF Proof of Claim are set forth in Columns L through O of Schedule 2 and are 
explained more fully below. 

                                                 
1  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 



 

 

6.  Hinson Loan (#06070507).  On August 2, 2006, Landmarc made a loan for 
$525,000, which was secured by a first deed of trust on a commercial property located at 
14819 N Cave Creek Road in Phoenix (“Property”).  The borrower subsequently 
defaulted and Landmarc foreclosed and the TDUS recorded on June 9, 2008, conveyed 
title to Landmarc.  On November 19, 2008, Landmarc recorded a Quit Claim Deed 
conveying 43% fee title to Landmarc and 57% to LDM (LDM held a 57.14% interest in 
the loan).  Although KepesWare holds a 4.76% fractional interest in the Hinson loan, title 
to the REO is vested in Landmarc (43%) and LDM (57%).  Gubin holds the remaining 
38.1% interest in the loan. No portion of the fee title has been vested in KepesWare or 
Gubin.  On August 9, 2010, the Receiver entered into a commercial lease agreement with 
several individuals for the lease of a certain portion of the Property through July 31, 
2012.  The lease includes a security deposit of $2,340 and a renewal option and an option 
to purchase the entire Property.  The confirmation of the unrecorded interests in the 
Property and the manner in which the approved interests in the Property are distributed 
will need to be resolved by further order of the Court.2 

7. Two Six Seven Investments Loan (#08041903).  On or about April 9, 2008, 
Landmarc made a loan of $535,000 to Two Six Seven Investments, LLC, which was 
secured by a deed of trust on a vacant parcel of land located at 10149 E. Cavedale Drive 
in Scottsdale (“Property”) recorded with the Maricopa County Recorder on April 9., 
2008, as Document No. 2008-0312840.  This loan was funded by Gubin (6.542%), Kepes 
(18.692%), Partners (28.037%) and First Trust Company of Onaga, as custodian for the 
Rhonda K. Solheim IRA (46.729%).  Initially Landmarc recorded an assignment on May 
15, 2008 of 74.77% of the beneficial interest under the deed of trust to Partners.  On June 
30, 2008, Landmarc recorded an assignment of 46.729% of the beneficial interest under 
the deed of trust to the Solheim IRA.  On March 3, 20, 2009, Landmarc acting as the 
attorney in fact for Partners, recorded an assignment of 46.733% of the beneficial interest 
under the deed of trust back to Landmarc, presumably in an effort to validate the earlier 
assignment to the Solheim IRA.  No assignments to Kepes or to Gubin were recorded.  
Following the borrower’s default, Landmarc and the borrower entered into Forbearance 
Agreements but the borrower has failed to perform and Landmarc is now proceeding with 
foreclosure.  Upon completion of the foreclosure, the Receiver will market and sell the 
REO and distribute the proceeds to the interest holders in accordance with their approved 
percentage. 

8. CBI Developers Cheney Drive Property (#08011873).  On January 31, 
2008, Landmarc acquired title by Warranty Deed of vacant residential property located 
on East Cheney Drive in Paradise Valley (“Property”) for a purchase price of $1,200,000 
and at the same time entered into an Option Agreement with CBI Developers, Inc., under 
which CBI was granted the option to purchase the Property for $2,490,000 plus interest 
and a percentage of the profit upon sale of the Property.  Cipriano B. Ionutescu 
personally guaranteed the obligations of CBI under the Option Agreement.  Landmarc 

                                                 
2  See Petition No. 43, paragraphs 46 through 48.  
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and CBI also entered into a Memorandum of Understanding which called for an interest 
reserve account and a construction draw account.  The Option Agreement required 
monthly payments which were made for several months from an interest reserve account 
before CBI defaulted.  It does not appear that CBI ever exercised its option to purchase 
the Property under the Option Agreement which expired by its terms on July 31, 2009.  
According to Landmarc’s records this Property and the agreements were funded and 
beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), Murray 
(2.69%), Desert Trails (7.82%), Hayden (5.41%), KepesWare (3.98%), Landmarc 
(.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a Quitclaim Deed 
conveying title to the Property as follows: 83.936% to Landmarc and 16.064% to TBM.  
The Receiver has listed the Property for sale.  The confirmation of the unrecorded 
interests in the Property will need to be resolved by further order of the Court.3 

9. CBI Developers Bell Rd. Loan (#08081970).  On or about October 31, 
2007, Landmarc made a construction loan of $1,377,000 to CBI Developers, Inc. 
(#07101823), which was secured by a deed of trust on commercial property located at the 
southwest corner of 17th Street and Bell Road in Phoenix (“Property”).  On April 30, 
2008, the loan was modified to increase the principal balance to $1,553,500 and a 
modification fee of $50,000 was charged but not paid at that time.  In August 2008, this 
loan was refinanced and a new loan (#08081970) for $1,750,000 was made to CBI, which 
included funding to pay the balance owed under the first loan including the accrued and 
unpaid interest, the unpaid loan modification fee, and the loan charges associated with the 
new loan.  Landmarc recorded assignments of the deed of trust for this loan as follows: 
Partners (57.73%), LazyE (0.57%), and LDM Pension (0.857%), leaving Landmarc with 
40.84%.  However, Landmarc’s records indicate that the funding and beneficial 
ownership of this loan was as follows: Partners (90.08%), KepesWare (3.28%), White 
(1.91%), LDM Pension Plan (0.99%), LazyE (0.66%), Desert Trails (1.05%), and Gubin 
(2.04%).   The borrower subsequently defaulted and Landmarc foreclosed resulting in a 
Trustee’s Deed recorded on January 29, 2010, conveying title consistent with the 
recorded assignments as follows: Landmarc (40.843%), Partners (57.73%), LazyE 
(.57%), LDM Acceptance Pension Plan (0.857%).  The Receiver intends to list the 
Property for sale and once it is sold, the Receiver recommends distribution of the net sale 
proceeds as follows: KepesWare (3.28%), White (1.91%), the Receiver as assignee of 
LazyE (0.66%), and Gubin (2.04%).  The balance of the net sale proceeds will be held by 
the Receiver until the Court has ruled on the claims of Partners, Desert Trails and LDM 
Pension Plan in subsequent proceedings. 

10. David, LLC Loan (#07030955).  On March 28, 2007, Landmarc made a 
loan of $245,000 to David, LLC, which was secured by a first position deed of trust on 
commercial property located at 2423 W. Campbell Avenue in Phoenix (“Property”) 
recorded with the Maricopa County Recorder on March 28, 2007, as Document No. 
2007-0367901.  According to LMS, this loan is beneficially owned by Gubin (18.367%), 

                                                 
3  See Petition No. 43, paragraphs 46 through 48. 
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LazyE (55.102%), and Stoneman (26.531%).  Landmarc recorded numerous assignments 
to these lenders and others but because they were recorded out of order or did not 
correctly identify the deed of trust, Landmarc held all of the beneficial interest under this 
loan as of June 24, 2009.  The borrower has defaulted and the Receiver is proceeding 
with foreclosure of the loan. 

11. 104th and Indian School Property (104th Ave).  Landmarc agreed to finance 
the acquisition of a 4.020 acre site located at the northeast corner of 104th Drive and 
Indian School Road in Phoenix (“Property”) by 104th and Indian School, LLC.  Landmarc 
granted to 104th and Indian School, LLC (“104th”) an option to purchase the Property 
from Landmarc.  104th eventually defaulted under its option agreement and quit claimed 
all of its interest in the Property to Landmarc on November 16, 2007.  As of June 24, 
2009, title to the Property was held by Landmarc but LMS shows that this Property and 
the agreements were funded and beneficially owned as of the Receivership Date by 
KepesWare (39.22%), Gubin (42.99%), WhiteWare (15.12%), LazyE (1.91%) and 
Landmarc (0.76%).  The confirmation of the interests in the Property will need to be 
resolved by further order of the Court.4 

12. 4405 Speedway, LLC/Vassious Loan (#08081976).  On September 10, 
2008, Landmarc made a loan of $1,440,000 to 4405 Speedway, LLC, which was secured 
by a first position deed of trust on commercial property in Pima County recorded with the 
Pima County Recorder on September 10, 2008, as Document No. 2008-1760484.  This 
loan refinanced an earlier loan from Landmarc to Peter and Spiridoula Vassious.  It 
appears that the original loan to the Peter and Spiridoula Vassious may not have been 
fully funded and as a result it appears that this loan was short funded by approximately 
$12,500.  As was its practice, Landmarc allocated in LMS to itself the beneficial 
ownership of this unfunded portion of the loan.  Given the relatively immaterial amount 
of this apparent short funding the Receiver has not completed a forensic investigation to 
confirm the short funding but instead recommends that each participant’s interest be 
recalculated as indicated below.  The borrower has threatened bankruptcy or litigation 
over alleged wrongdoing by Landmarc and the Receiver’s efforts to resolve those issues 
have been unsuccessful to date.  Distribution of the approved interests in this loan will 
therefore be determined in subsequent proceedings. 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Partners  775,828 53.877%  775,828  54.349%
KepesWare  237,168 16.470%  237,168  16.614%
GubinWare  210,137 14.593%  210,137  14.721%
WhiteWare  48,514 3.369%  48,514 3.399%
LazyE  134,006 9.306%  134,006 9.387%

                                                 
4  See Petition No. 43, paragraphs 46 through 48. 
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Desert 
Trails  21,847 1.517%  21,847 1.530%
Landmarc2  12,500 0.868%  0  0.000%
  1,440,000 100.000%  1,427,168  100.000%

 
13. Presidio West 197 Loan (#07121853).  On or about December 27, 2007, 

Landmarc loaned $14,500,000 to Presidio West 197, LLC which was secured by 
approximately 197 acres of vacant land west of Flagstaff (“Property”) under a Deed of 
Trust recorded with the Coconino County Recorder on December 31, 2007 as Document 
No. 3471146.  This loan refinanced an earlier loan from Landmarc to Presidio West, LLL 
for $14,200,000 (#07030964), which had refinanced another loan from Landmarc to 
Presidio West, LLC for $9,500,000 (#06100775).  According to LMS, the loan to 
Presidio West 197 was funded as follows:  

Lender Percentage 
Monterey Capital Co., LLC  50% 
Landmarc Capital Partners, LLC 16.361% 
TBM & Associates, LLC 11.157% 
LDM Acceptance Company Pension 9.614% 
Victoria Cohen 3.655% 
DVH Management Corporation 3.448% 
LDM Acceptance Company 2.215% 
Desert Trails Insurance Company 2.171% 
Gubin Family Trust 1.379% 

 

Assignments of beneficial interest were recorded for the interest acquired by Monterey, 
TBM, DVH, and Partners but not for the others.  Monterey claims to be unaware of the 
other loan participants and claims that Landmarc breached its loan participation 
agreement with Monterey by selling interests in this loan.  The borrower subsequently 
defaulted and on September 9, 2008, an involuntary bankruptcy petition was filed on the 
borrower by several of its creditors.  Pursuant to the terms of its participation agreement, 
Monterey assumed the role as administrator of the loan and filed a motion in bankruptcy 
court to lift the automatic stay.  An order granting the motion was entered on June 24, 
2009.  Monterey then proceeded to foreclose the deed of trust which resulted in the 
issuance of a Trustee’s Deed vesting Monterey and Landmarc with 50% fee title each 
which was recorded on August 11, 2009.  TBM claims that this foreclosure and the 
resulting Trustee’s Deed were done incorrectly.  Monterey pursued collection under the 
note and guarantees and the Receiver is negotiating with Monterey on the sale of the 
REO.  Because the disposition of this loan is not under the Receiver’s direct control, the 
Receiver is unable to estimate when the interests of the loan participants in this loan will 
be resolved. 
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14. Poirier/Westend Investments, LLC Loan (#06030207).  On April 18, 2006, 
Landmarc loaned $2,500,000 to Westend Investment, LLC, which was secured by 663.85 
acres of vacant rural land located near Mayer, Arizona (“Property”) under a deed of trust 
recorded with the Yavapai County Recorder on April 27, 2006 at Book 4389, Page 331.  
Apparently the loan was initially funded entirely by Schupak since Landmarc recorded an 
assignment of all of the interest under the deed of trust to Schupak on April 27, 2006 at 
Book 4389, Page 332.  According to LMS, 50% of the interest in the loan was 
subsequently purchased from Schupak by other lenders resulting in beneficial ownership 
of the loan being held as follows: Schupak (50%); Gubin (30.6%); WhiteWare (8.8%), 
Desert Trails (4.8%), Station Park (3.2%), and the Receiver as assignee of LazyE (2.6).  
The borrower defaulted and Landmarc foreclosed resulting in a Trustee’s Deed Upon 
Sale being recorded on December 7, 2007, conveying fee title to Landmarc (50%) and 
Schupak (50%). 

 Schupak has claimed a 100% interest in this loan.  However, the Receiver 
recommends that Schupak’s percentage interest be approved at 50% for the following 
reasons: the records of Landmarc reflect an ownership by Schupak of only 50%; the 
Trustee’s Deed conveyed only 50% of fee title to Schupak, and in fact Schupak’s own 
accounting of the principal owed under its WCF Agreement shows that it is only owed 
$1,200,000 (which is slightly less than 50% of the original loan).   

 Accordingly, the Receiver recommends that the Court approve an interest of 50% 
for Schupak.  The confirmation of the unrecorded interests in the Property will need to be 
resolved by further order of the Court.5  The Receiver intends to market and sell the 
Property and distribute the net sale proceeds according to the interests approved by the 
Court. 

15. The Receiver’s recommendations regarding the remaining loan interests 
include the following: 

a. The Sunrise Prep loan (#08061947) is current and has previously 
been transferred to Canyon State Servicing Company, LLC as the new servicing 
agent pursuant to Order No. 4, except that pursuant to an agreement between the 
Receiver and Gubin, Gubin’s claimed share of this loan is being paid to the 
Receiver by the new servicing agent and held in trust until the Court has 
determined whether Gubin has a perfected security interest in 3.54% of the loan.  
Accordingly, upon confirmation of Gubin’s security interest in this loan the 
Receiver will disburse the accumulated proceeds to Gubin after payment of 
Gubin’s share of the Loan Charges. 

b. Gubin is the 100% beneficial owner of the Trujillo loan 
(#07040994).   Prior to the Receivership Date, however, Landmarc had foreclosed 
on this loan and title to the REO had been vested in Landmarc.  As of the 
Receivership Date Gubin did not have a recorded interest or a perfected security 

                                                 
5  See Petition No. 43, paragraphs 46 through 48. 
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interest in this REO.  Therefore the confirmation of Gubin’s unrecorded interest in 
the Property will need to be resolved by further order of the Court.6 

c. The Petti loan (#07041030) is under a forbearance agreement and is 
wholly owned by Gubin and therefore it will be transferred to a new servicing 
agent upon confirmation of Gubin’s interest.   

d. The Polito loan (#071101811), also owned solely by Gubin, is in 
foreclosure with a sale scheduled for April 21, 2011 and therefore after completion 
of the foreclosure and confirmation of Gubin’s interest, the REO will be 
transferred to Gubin. 

e. Gubin is the 100% beneficial owner of the Baca loan (#07020933), 
which was foreclosed with title vesting in Landmarc prior to the Receivership 
Date.  The REO was subsequently sold with the Receiver receiving net sale 
proceeds from the sale totaling $93,933.10.  The confirmation of Gubin’s 
unrecorded interest in the Property will need to be resolved by further order of the 
Court.7   

f. Gubin is the 100% beneficial owner of the Caraway loan 
(#07101809), which was foreclosed with title vesting in Landmarc prior to the 
Receivership Date.  The REO was subsequently sold with the Receiver receiving 
net sale proceeds from the sale totaling $77,627.08.   The confirmation of Gubin’s 
unrecorded interest in the Property will need to be resolved by further order of the 
Court.8 

g. Gubin holds a fractional interest in the Rios (#07061112) loan.  
Since the loan was foreclosed and title vested in Landmarc prior to the 
Receivership Date, Gubin has no perfected or recorded interest in the REO. 
Therefore the confirmation of Gubin’s unrecorded interest in the Property will 
need to be resolved by further order of the Court.9  

h. Gubin holds a fractional interest in the Presidio West 37 
(#07121849) loan.  Since the loan was foreclosed and title vested in Landmarc 
prior to the Receivership Date, Gubin has no perfected or recorded interest in the 
REO. Therefore the confirmation of Gubin’s unrecorded interest in the Property 
will need to be resolved by further order of the Court.10 

i. Gubin holds a 50.47% beneficial interest in the Callahan loan 
(#07091799).  As of the Receivership Date title in the REO was vested in 
Landmarc, Partners, Desert Trails, and Hayden Investments.  No portion of the fee 

                                                 
6  See Petition No. 43, paragraphs 46 through 48. 
7  See Petition No. 43, paragraphs 46 through 48. 
8  See Petition No. 43, paragraphs 46 through 48. 
9  See Petition No. 43, paragraphs 46 through 48. 
10  See Petition No. 43, paragraphs 46 through 48. 
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title has been vested in Gubin.  Therefore the confirmation of Gubin’s unrecorded 
interest in the Property will need to be resolved by further order of the Court.11  

j. Gubin has only a fractional interest in the We Did Our Part, LLC 
(#08021878), and Arp (#07051066) loans and the Receiver intends to complete 
foreclosure on these loans and then sell the REO and distribute the sale proceeds 
according to the percentage interests approved by the Court. 

 
 
1157-027.01 (99753_2) 

                                                 
11  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Gubin Family Trust dated May 27, 1992, as amended; and the Helen and Stephen Gubin Charitable Remainder Trust (Claim No. 7338)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

07/28/08 GubinWare 13.0% 4,584,034 4,474,029 228,074 4,702,103 4,474,029 228,074 4,702,103

07/28/08 GubinWare 13.0% 401,466 401,466 20,466 421,932 401,466 20,466 421,932

Totals $4,875,495 $248,540 $5,124,035 $4,875,495 $248,540 $5,124,035

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Gubin Family Trust dated May 27, 1992, as amended; and the Helen and Stephen Gubin Charitable Remainder Trust (Claim No. 7338)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06030207 Poirier N/A  597,600 REO 30.60% 30.60% 182,866 USP 0.0% 0.0% 30.6% 182,866 1dg2a 9a 0.00 0.00 10,800.64

06070507 Hinson N/A  315,000 REO 38.10% 38.10% 120,015 USP 0.0% 0.0% 38.1% 119,999 1dg2a 9a 2,340.00 2,393.85 0.00

07020933 Baca 0 93,933 Sold 100.0% 100.0% 93,933 USP 0.0% 0.0% 100.0% 0 1dg2a 9a 0.00 93,933.10 0.00

07030955 David, LLC 245,000 147,000 FCLS 18.37% 18.37% 27,004 USP 0.0% 18.37% 18.37% 26,999 1d 8d 0.00 266.33 490.26

07040994 Trujillo N/A  30,870 REO 100.0% 100.0% 30,870 USP 0.0% 0.0% 100.0% 30,870 1dg2a 9a 0.00 252.42 7,999.80

07041030 Petti 194,315 117,180 FCLS 100.0% 100.0% 117,180 USP 0.0% 0.0% 100.0% 117,180 1d 4b 1,603.17 4,268.55 2,001.20

07051066 Arp 650,000 390,000 FCLS 2.47% 2.47% 9,633 USP 0.0% 0.0% 2.47% 9,621 1d 8c9b 1,312.14 0.00 65.10

07061112 Rios N/A  133,650 REO 79.34% 79.34% 106,038 USP 0.0% 0.0% 79.34% 106,037 1dg2a 9a 0.00 13,745.28 1,983.48

07091799 Callahan N/A  342,000 REO 50.47% 50.47% 172,607 USP 0.0% 0.0% 50.47% 172,597 1dg2a 9a 1,501.15 4,537.49 0.00

07101809 Caraway 113,980 77,627 Sold 100.0% 100.0% 77,627 USP 0.0% 0.0% 100.0% 77,627 1dg2a 9a 0.00 77,627.08 0.00

07101811 Polito 17,250 10,350 FCLS 100.0% 100.0% 10,350 USP 0.0% 0.0% 100.0% 10,350 1d 5d 587.29 2,187.75 95.30

07121849 Presidio West 37, LLC N/A  2,970,000 REO 9.11% 9.11% 270,567 USP 0.0% 0.0% 9.1% 270,448 1dg2a 9a 0.00 0.00 1,705.23

07121853 Presidio West 197, LLC N/A  12,411,000 REO 1.38% 1.38% 171,272 USP 0.0% 0.0% 1.38% 171,148 1d 9c 0.00 0.00 575.73

08011873 CBI Developers, Inc N/A  825,000 REO 53.04% 53.04% 620,521 USP 0.0% 0.0% 53.04% 437,547 1dg2av 9a 0.00 0.00 3,401.64

08021878 We Did Our Part LLC 1,750,000 1,215,000 FCLS 1.33% 1.33% 16,160 USP 0.0% 0.0% 1.33% 16,196 1d 8d 0.00 0.00 92.57

08041903 Two Six Seven Investments, LLC 535,000 321,000 FCLS 6.54% 6.54% 20,993 USP 0.0% 0.0% 6.54% 21,000 1d 8d 0.00 0.00 290.16

08051927 Porter 20, LLC 3,297,950 1,980,000 Default 360 9.59% 9.59% 189,882 USP 0.0% 0.0% 9.59% 189,862 1d 8d 0.00 0.00 0.57

08061947 Surprise Prep 4,100,000 4,100,000 Current 3.54% 3.54% 145,140 USP 0.0% 0.0% 3.54% 145,017 1d 4c 0.00 31,873.58 58.95

08081970 CBI Developers, Inc N/A  270,810 REO 2.04% 2.04% 5,514 USP 0.0% 0.0% 2.04% 5,514 1d 8c9c 0.00 0.00 1,405.87

08081976 4405 Speedway, LLC/Vassious 1,440,000 342,000 FCLS 14.59% 14.59% 49,898 USP 0.0% 0.0% 14.72% 50,346 1drv 8c9c 0.00 0.00 1,883.86

104th Ave 104th & Indian School N/A  882,000 REO 42.99% 42.99% 379,189 USP 0.0% 0.0% 42.99% 379,198 1dg2a 9a 0.00 1,954.24 1,774.21

$2,817,259 $2,540,422 $233,040 $34,625

Owed to Claimant by LCI under WCF at 6/24/09:  $5,124,035

Less Value of Claimant's Secured Claim:  (2,540,422)

Plus Estimated Loan Charges to be Paid by Claimant:  34,625

Less Estimated Other Trust Funds to be Released to Claimant:  (233,040)

Estimated General Unsecured Claim:  $2,385,198

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits

Exhibit G-2, Page 10



Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)
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Exhibit G-3 

Madelene KepesWare Revocable Living Trust (Claim No. 7431) 

Attached to this Exhibit are schedules setting forth the amount of principal and 
interest claimed by the Madelene KepesWare Revocable Living Trust (“KepesWare”) 
under its two WCF Agreements with Landmarc (Schedule 1), and the various interests it 
claims in 16 of Landmarc’s loans (Schedule 2).  Included in each schedule are the 
Receiver’s recommendations regarding the interests claimed by KepesWare. 

1. 1. The Receiver recommends approval of KepesWare’s claim to unpaid 
principal and interest due under KepesWare’s WCF Agreements as of June 24, 2009 as 
set forth in the attached Schedule 1. 

2. 2. The Receiver agrees with the percentages claimed in all of the 16 
loans identified in Schedule 2 of KepesWare’s Proof of Claim, with the exception of: 

a. The claimant’s interest in the Tatranska loan (#07051063) has been 
adjusted upward as described in paragraph 8 below; and 

b. The claimant’s interest in the 4405 Speedway, LLC/Vassious loan 
(#08081976) has been adjusted upward as described in paragraph 13 below. 

3. With respect to the valuations set forth in Schedule 2 of KepesWare’s Proof 
of Claim, the Receiver substantially agrees with all of the valuations, except for the 
following: 

a. Because of the increase in KepesWare’s percentage ownership of the 
Tatranska loan (#07051063) as described in paragraph 8 below, the resulting 
valuation of KepesWare’s security interest has also increased; 

b. The value of KepesWare’s interest in the Slavin loan (#07051082) 
has been changed to match the amount of funds transferred to Landmarc which the 
Receiver recommends be paid to KepesWare as more fully described in paragraph 
7 below; 

c. The value of the Luh loan (#07101822) has been increased to the 
estimated liquidation value of the security which is about to be acquired by 
foreclosure; 

d. CBI Developers loan (#08011873).  The valuation of this REO was 
based on an amount provided to the claimant by the Receiver.  However, based on 
an appraisal recently provided to the Receiver by TBM, the Receiver now believes 
that the value of this REO should be reduced to $825,000 and the value of the 
claimant’s interest in the REO adjusted proportionately downward; and 

e. The value of the O’Neal loan (#LC040912) has been increased to the 
estimated liquidation value of the security which is about to be acquired by 
foreclosure. 



f. Because of the increase in KepesWare’s percentage ownership of the 
4405 Speedway, LLC/Vassious loan (#08081976) as described in paragraph 13 
below, the resulting valuation of KepesWare’s security interest has also increased. 

4. KepesWare filed a UCC-1 with the Secretary of State that identified in the 
filing the collateral in which it held a security interest as “Full or partial deed of trust 
owned by Landmarc Capital & Investment Company up to the amount borrowed as set 
forth in the WCF Loan Agreement.”  Attached to the UCC-1 was a copy of Schedule A to 
UCC-1, which did not identify specific loans.  However, the Receiver believes that since 
the claimed interest can be objectively ascertained from Landmarc’s records, KepesWare 
has demonstrated sufficiently that she has a perfected security interest in the loans and 
percentages as reflected in Landmarc’s records and as set forth in the attached Schedule 
2.1 

5. The Receiver’s recommendations regarding the security interests claimed in 
KepesWare’s WCF Proof of Claim are set forth in Columns L through O of Schedule 2 
and are explained more fully below. 

6. Peart Loan (#07051077).  On April 30, 2007, Landmarc made a loan of 
$325,000 (#07041007) to Peart, which was secured by a first position deed of trust on a 
commercial building located at 6928 E. Main Street in Mesa (“Property”) recorded with 
the Maricopa County Recorder on May 8, 2007 as Document No. 2007-0537526.  
According to LMS, Litchfield funded 100% of this loan.  On June 8, 2007, Landmarc 
made a second loan to Peart for $43,500 (#07051077), which was funded by the Gubin 
Family Trust (“Gubin”).  This second position loan was secured by a second position 
deed of trust on the same Property as the first and was recorded with the Maricopa 
County Recorder on June 12, 2007 at 2007-0675256.  On September 20, 2007, Gubin’s 
interest in the second position loan was acquired by KepesWare.  Peart subsequently 
defaulted and on March 10, 2008 Landmarc recorded a Notice of Trustee Sale (2008-
0209734) to foreclose on the second position loan beneficially owned by KepesWare.  
Following the sale, the Trustee incorrectly issued and recorded a TDUS which identified 
the amount of the second loan, but included the recording information for the deed of 
trust on the first loan.  The TDUS purportedly conveyed title to Landmarc and was 
recorded on June 12, 2008 as Document No. 2008-0521352.  Landmarc then recorded on 
November 19, 2008, a Quitclaim Deed conveying 99% of its interest to Litchfield and 1% 
to Landmarc.  Since the TDUS is defective there is a cloud over both the title of 
Landmarc and Litchfield.  Since the value of the underlying security is well below the 
amount of the first loan balance any interest of KepesWare under the second is non 
existent.  Accordingly, the Receiver recommends that the Court confirm that Litchfield 
has 100% fee title free and clear of all liens upon payment to the Receiver of the 
estimated fair market value of 1% interest in the Property in accordance with this Court’s 
Order No. 24.  KepesWare’s interest in the Property under its second position loan would 
be extinguished. 

                                                 
1  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 
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7. Slavin Loan (#07051082).  On July 24, 2007, Landmarc made a loan of 
$825,000, which was secured by a first deed of trust on a single family residential lot in 
Chandler (APN302-79-104B – a portion of the south half of Lot 16 and the north 50 feet 
of Lot 17, Caballos Ranchitos) (“Property”) and on four additional parcels in Maricopa 
County. 

a. According to LMS there was a holdback on this loan of $300,000 for 
construction draws.  $38,000 of this holdback was disbursed to pay construction 
costs and the remaining $262,000 was eventually applied in June 2008, to reduce 
the principal balance of the loan to $563,000.  In July 2007, Landmarc and the 
borrower entered into a Partial Release Agreement under which Landmarc agreed 
to release all but two of the properties upon certain conditions.  The borrower 
subsequently defaulted and on June 23, 2008, a Trustee’s Deed was recorded 
conveying to Landmarc title to two of the parcels covered by the Deed of Trust, 
APD302-79-104A and 302-79-104B.  In September 2008, $180,000 was received 
by Landmarc and applied to the principal balance of the loan, thus reducing the 
loan balance to $383,000.  When the foreclosed Property was sold by Landmarc in 
June 2009, Landmarc received $282,038.74 from the closing and wrote off the 
$100,961.26 balance of the loan. 

b. KepesWare acquired a 5.548% interest in the Slavin Loan and the 
remaining interests were acquired by Hayden Insurance (19.786%), Litchfield 
(71.05 %) and the balance by Landmarc.  The loan eventually went into default 
and Landmarc foreclosed which resulted in a Trustee’s Deed being recorded on 
June 23, 2008 vesting Landmarc with 100% fee title.  Landmarc marketed the 
Property for sale and on June 5, 2009, the property was sold resulting in a 
recovery to Landmarc of $282,038.74, which was deposited into Landmarc’s trust 
account.  From these funds held in trust, Landmarc made the following 
distributions: 

(1) $55,805.07 to Hayden Investments for its interest in the 
Slavin loan; 

(2) $15,535.07 to Landmarc’s operating account for distribution 
to KepesWare for its interest in the Slavin loan; 

(3) $10,057.79 to Landmarc’s operating account for its interest in 
the Slavin loan; 

(4) $7,899.79 to Landmarc’s operating account purportedly for 
its broker fee under the Slavin loan. 

c. No distribution was made to Litchfield for its interest in the Slavin 
loan because that payment was not scheduled until the first of July and the 
receivership prevented the distribution from taking place.  However, the Receiver 
has determined that the $192,741.02 of trust funds remaining in Landmarc’s trust 
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account for this loan are held for the benefit of Litchfield and should be distributed 
to Litchfield. 

d. Litchfield has provided to the Receiver a copy of a Subordination 
Agreement under which Litchfield purports to receive from Landmarc a priority 
over all others in the repayment of $400,000 in principal and the interest thereon 
from this loan.  Apparently this side agreement was not disclosed to KepesWare 
when it was placed into this loan.  However, since all of the funds held in trust for 
this loan are being distributed to Litchfield, the validity or enforceability of the 
agreement does not need to be addressed. 

e. As indicated above, KepesWare’s share of the net sale proceeds was 
deposited into Landmarc’s general operating account but was not disbursed from 
the operating account prior to the freeze of the account by the Receivership Order.  
However, for the reasons set forth in subparagraph 4 above, the security interest 
attached to those funds and therefore upon approval of the Receiver’s 
recommendations, the sum of $15,537.07 will be paid to KepesWare from the 
general funds of the receivership. 

8. Tatranska Loan (#07051063).  On May 24, 2007, Landmarc made a loan of 
$771,000, which was secured by a second position deed of trust on eight rental properties 
recorded with the Maricopa County Recorder on May 25, 2007, as Document No. 2007-
0609037.  According to LMS, KepesWare funded 59.133% of this loan.  On March 12, 
2009, Landmarc modified this loan reducing the interest rate to 7.5% and extending the 
maturity date to March 12, 2014.  In addition, $43,368.75 in accrued and unpaid interest 
due (and possibly some other fees) was added to the principal balance of the loan 
increasing the principal balance to $814,368.75.  In its records, Landmarc allocated to 
itself the beneficial ownership of this increase in principal when it should have 
distributed the increase among the existing participants.  Accordingly, the Receiver 
recommends that each participant’s interest be recalculated as follows (the Receiver’s 
recommendation with respect to KepesWare’s interest in this loan is 62.460%, the 
recalculated percentage indicated in the table below): 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Litchfield  250,000 30.699%  264,063  32.425%
KepesWareWare  481,563 59.133%  508,651  62.460%
MurrayWare  39,437 4.843%  41,655  5.115%
Landmarc2  43,369 5.325%  0  0.000%
  814,369 100.000%  814,369  100.000%

 
9. Horning Loan (#06050372).  On June 1, 2006, Landmarc made a loan for 

$640,000, which was secured by a deed of trust on a single family residence located at 
350 East Cypress Street in Gilbert (“Property”).  Various lenders acquired interests in the 
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loan and assignments to those lenders were recorded.  After the borrower subsequently 
defaulted, Landmarc recorded an assignment back to itself of the previously recorded 
interests relying on its power of attorney, and then foreclosed on the Property.  The 
TDUS recorded on July 12, 2007, conveyed title to Landmarc.  Although Landmarc holds 
fee title to the Property, LMS indicates that as of June 24, 2009, the loan was beneficially 
owned by KepesWare (11.56%) and the Receiver as assignee of Stoneman (58.59%), and 
that three loan participants may have interests of 14.06% (Russo), 11.1% (Craigo) and 
4.69% (Sneed).  No assignment was recorded to KepesWare and although an assignment 
to Stoneman was executed on March 7, 2007, it was not recorded until after the 
foreclosure.  Following the foreclosure Landmarc entered into an Option Agreement 
granting Brandon and Barbara Farrow an option to purchase the Property for $415,000 
through November 1, 2010.  On August 1, 2010, the option agreement was extended by 
the Receiver through April 31, 2012, in exchange for an option payment of $6,000 and 
monthly payments thereafter of $1,600 per month.  The confirmation of the unrecorded 
interests in the Property and the manner in which the approved interests in the Property 
are distributed will need to be resolved by further order of the Court.2 

10. Hinson Loan (#06070507).  On August 2, 2006, Landmarc made a loan for 
$525,000, which was secured by a first deed of trust on a commercial property located at 
14819 N Cave Creek Road in Phoenix (“Property”).  The borrower subsequently 
defaulted and Landmarc foreclosed and the TDUS recorded on June 9, 2008, conveyed 
title to Landmarc.  On November 19, 2008, Landmarc recorded a Quit Claim Deed 
conveying 43% fee title to Landmarc and 57% to LDM (LDM held a 57.14% interest in 
the loan).  Although KepesWare holds a 4.76% fractional interest in the Hinson loan, title 
to the REO is vested in Landmarc (43%) and LDM (57%).  Gubin holds the remaining 
38.1% interest in the loan. No portion of the fee title has been vested in KepesWare or 
Gubin.  On August 9, 2010, the Receiver entered into a commercial lease agreement with 
several individuals for the lease of a certain portion of the Property through July 31, 
2012.  The lease includes a security deposit of $2,340 and a renewal option and an option 
to purchase the entire Property.  The confirmation of the unrecorded interests in the 
Property and the manner in which the approved interests in the Property are distributed 
will need to be resolved by further order of the Court.3 

11. Luh Loan (#07101822).  On or about November 19, 2007, Landmarc made 
a loan for $270,000, which was secured by a deed of trust on land located at 1517 E. 
Cortez Street in Phoenix (“Property”) recorded with the Maricopa County Recorder on 
November 16, 2007 as Document No. 2007-1227796 (“Luh DOT”).  According to LMS, 
Partners originally funded the loan and on April 10, 2008, Landmarc recorded an 
Assignment of Deed of Trust assigning 74.07% of the beneficial interest under the Luh 
DOT to Partners.  Subsequently Partners’ interest was acquired by SEM and on May 27, 
2008, Landmarc recorded another Assignment of DOT purporting to assign 74.07% of 

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
3  See Petition No. 43, paragraphs 46 through 48.  
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the beneficial interest under the Luh Deed of Trust to SEM.  In November 2008, the 
principal balance was reduced by $224,663.42.  SEM’s interest in the loan was acquired 
by KepesWare, however, the prior assignments were never released or corrected and no 
assignment to KepesWare was recorded.  KepesWare asserts a security interest in this 
loan pursuant to its WCF Agreement and its UCC-1 filed with the Secretary of State.  A 
dispute subsequently arose with the borrower and on May 1, 2009, the loan was modified 
to, among other things, reduce the principal balance to $24,799.57.  On or about May 
2010 the borrower defaulted under the modified loan and the Receiver is prepared to 
commence foreclosure proceedings.  The Receiver recommends that the Court confirm 
KepesWare’s security interest in all of this loan and its proceeds and authorize the 
Receiver to foreclose on the Luh DOT and have title issued to KepesWare upon payment 
of all loan and foreclosure charges incurred by the Receiver. 

12. Two Six Seven Investments (Porter) Loan (#08041903).  On or about April 
9, 2008, Landmarc made a loan of $535,000 to Two Six Seven Investments, LLC, which 
was secured by a deed of trust on a vacant parcel of land located at 10149 E. Cavedale 
Drive in Scottsdale (“Property”) recorded with the Maricopa County Recorder on April 9, 
2008, as Document No. 2008-0312840.  This loan was funded by Gubin (6.542%), 
KepesWare (18.692%), Partners (28.037%) and First Trust Company of Onaga, as 
custodian for the Rhonda K. Solheim IRA (46.729%).  Initially Landmarc recorded an 
assignment on May 15, 2008 of 74.77% of the beneficial interest under the deed of trust 
to Partners.  On June 30, 2008, Landmarc recorded an assignment of 46.729% of the 
beneficial interest under the deed of trust to the Solheim IRA.  On March 3, 20, 2009, 
Landmarc acting as the attorney in fact for Partners, recorded an assignment of 46.733% 
of the beneficial interest under the deed of trust back to Landmarc, presumably in an 
effort to validate the earlier assignment to the Solheim IRA.  No assignments to 
KepesWare or to Gubin were recorded.  Following the borrower’s default, Landmarc and 
the borrower entered into Forbearance Agreements but the borrower has failed to perform 
and Landmarc is now proceeding with foreclosure.  Upon completion of the foreclosure, 
the Receiver will market and sell the REO and distribute the proceeds to the interest 
holders in accordance with their approved percentage. 

13. 4405 Speedway, LLC/Vassious Loan (#08081976).  On September 10, 
2008, Landmarc made a loan of $1,440,000 to 4405 Speedway, LLC, which was secured 
by a first position deed of trust on commercial property in Pima County recorded with the 
Pima County Recorder on September 10, 2008, as Document No. 2008-1760484.  This 
loan refinanced an earlier loan from Landmarc to Peter and Spiridoula Vassious.  It 
appears that the original loan to the Peter and Spiridoula Vassious may not have been 
fully funded and as a result it appears that this loan was short funded by approximately 
$12,500.  As was its practice, Landmarc allocated in LMS to itself the beneficial 
ownership of this unfunded portion of the loan.  Given the relatively immaterial amount 
of this apparent short funding the Receiver has not completed a forensic investigation to 
confirm the short funding but instead recommends that each participant’s interest be 
recalculated as indicated below.  The borrower has threatened bankruptcy or litigation 
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over alleged wrongdoing by Landmarc and the Receiver’s efforts to resolve those issues 
have been unsuccessful to date.  Distribution of the approved interests in this loan will 
therefore be determined in subsequent proceedings. 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Partners  775,828 53.877%  775,828  54.349% 
KepesWare  237,168 16.470%  237,168  16.614% 
Gubin  210,137 14.593%  210,137  14.721% 
WhiteWare  48,514 3.369%  48,514 3.399% 
LazyE  134,006 9.306%  134,006 9.387% 
Desert Trails  21,847 1.517%  21,847 1.530% 
Landmarc2  12,500 0.868%  0  0.000% 
  1,440,000 100.000%  1,427,168  100.000% 

 
14. CBI Developers Bell Rd. Loan (#08081970).  On or about October 31, 

2007, Landmarc made a construction loan of $1,377,000 to CBI Developers, Inc. 
(#07101823), which was secured by a deed of trust on commercial property located at the 
southwest corner of 17th Street and Bell Road in Phoenix (“Property”).  On April 30, 
2008, the loan was modified to increase the principal balance to $1,553,500 and a 
modification fee of $50,000 was charged but not paid at that time.  In August 2008, this 
loan was refinanced and a new loan (#08081970) for $1,750,000 was made to CBI, which 
included funding to pay the balance owed under the first loan including the accrued and 
unpaid interest, the unpaid loan modification fee, and the loan charges associated with the 
new loan.  Landmarc recorded assignments of the deed of trust for this loan as follows: 
Partners (57.73%), LazyE (0.57%), and LDM Pension (0.857%), leaving Landmarc with 
40.84%.  However, Landmarc’s records indicate that the funding and beneficial 
ownership of this loan was as follows: Partners (90.08%), KepesWare (3.28%), White 
(1.91%), LDM Pension Plan (0.99%), LazyE (0.66%), Desert Trails (1.05%), and Gubin 
(2.04%).   The borrower subsequently defaulted and Landmarc foreclosed resulting in a 
Trustee’s Deed recorded on January 29, 2010, conveying title consistent with the 
recorded assignments as follows: Landmarc (40.843%), Partners (57.73%), LazyE 
(.57%), LDM Acceptance Pension Plan (0.857%).  The Receiver intends to list the 
Property for sale and once it is sold, the Receiver recommends distribution of the net sale 
proceeds as follows: KepesWare (3.28%), White (1.91%), the Receiver as assignee of 
LazyE (0.66%), and Gubin (2.04%).  The balance of the net sale proceeds will be held by 
the Receiver until the Court has ruled on the claims of Partners, Desert Trails and LDM 
Pension Plan in subsequent proceedings. 

15. CBI Developers Cheney Drive Property (#08011873).  On January 31, 
2008, Landmarc acquired title by Warranty Deed of vacant residential property located 
on East Cheney Drive in Paradise Valley (“Property”) for a purchase price of $1,200,000 
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and at the same time entered into an Option Agreement with CBI Developers, Inc., under 
which CBI was granted the option to purchase the Property for $2,490,000 plus interest 
and a percentage of the profit upon sale of the Property.  Cipriano B. Ionutescu 
personally guaranteed the obligations of CBI under the Option Agreement.  Landmarc 
and CBI also entered into a Memorandum of Understanding which called for an interest 
reserve account and a construction draw account.  The Option Agreement required 
monthly payments which were made for several months from an interest reserve account 
before CBI defaulted.  It does not appear that CBI ever exercised its option to purchase 
the Property under the Option Agreement which expired by its terms on July 31, 2009.  
According to Landmarc’s records this Property and the agreements were funded and 
beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), Murray 
(2.69%), Desert Trails (7.82%), Hayden (5.41%), KepesWare (3.98%), Landmarc 
(.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a Quitclaim Deed 
conveying title to the Property as follows: 83.936% to Landmarc and 16.064% to TBM.  
The Receiver has listed the Property for sale.  The confirmation of the unrecorded 
interests in the Property will need to be resolved by further order of the Court.4 

16. 104th and Indian School Property (104th Ave).  Landmarc agreed to finance 
the acquisition of a 4.020 acre site located at the northeast corner of 104th Drive and 
Indian School Road in Phoenix (“Property”) by 104th and Indian School, LLC.  Landmarc 
granted to 104th and Indian School, LLC (“104th”) an option to purchase the Property 
from Landmarc.  104th eventually defaulted under its option agreement and quit claimed 
all of its interest in the Property to Landmarc on November 16, 2007.  As of June 24, 
2009, title to the Property was held by Landmarc but LMS shows that this Property and 
the agreements were funded and beneficially owned as of the Receivership Date by 
KepesWare (39.22%), Gubin (42.99%), WhiteWare (15.12%), LazyE (1.91%) and 
Landmarc (0.76%).  The confirmation of the interests in the Property will need to be 
resolved by further order of the Court.5 

17. The Receiver’s recommendations regarding the remaining security interests 
claimed by KepesWare in its WCF Proof of Claim are set forth in Columns L through O 
of Schedule 2 and include the following: 

a. The Smith (#LC040302) loan is current and the Receiver has 
recommended for approval KepesWare’s claimed 50% interest in the loan.  The 
remaining 50% of the loan is claimed by Desert Trails.  This loan is a current loan 
and upon confirmation of Kepe’s interest it will be transferred to a new servicing 
agent in accordance with this Court’s Order No. 4. 

b. KepesWare is the 100% beneficial owner of the Salazar Jimenez 
loan (#07101801).  This loan defaulted and was foreclosed and the Trustees Deed 
was recorded on June 29, 2009, after the appointment of the Receiver.  The 

                                                 
4  See Petition No. 43, paragraphs 46 through 48. 
5  See Petition No. 43, paragraphs 46 through 48. 
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Receiver will transfer the REO to KepesWare upon confirmation of its interest and 
payment of the outstanding loan charges. 

c. The Durlin (Durlin2nd) loan was a second deed of trust and the 
interests in the real property were extinguished when the first deed of trust was 
foreclosed. 

d. KepesWare is the 100% beneficial owner of the Bagley loan 
(#07091797).  This loan was foreclosed in January 2010 and title was conveyed to 
Landmarc.  The Receiver will transfer the REO to KepesWare upon payment of 
the outstanding loan charges. 

e. KepesWare holds only a 50% fractional interest in the O’Neil loan 
(#LC040912) and the remaining 50% is claimed by Desert Trails.  This loan is in 
default and the Receiver will complete the foreclosure of the loan and will market 
and sell the REO and disburse the net sale proceeds to the respective interest 
holders in the percentages approved by the Court. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: The Madelene Kepes Revocable Living Trust dtd May 22, 1984, as amended

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

06/14/06 KepesWare 14.0% 1,430,000 1,430,000 120,135 1,550,135 1,430,000 120,135 1,550,135

09/29/06 KepesWare 14.0% 370,000 369,136 31,011 400,147 369,136 31,011 400,147

Totals $1,799,136 $151,146 $1,950,282 $1,799,136 $151,146 $1,950,282

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Madelene Kepes Revocable Living Trust (Claim No. 7431)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06050372 Horning N/A  369,000 REO 11.56% 11.56% 42,664 USP 0.0% 0.0% 11.56% 42,664 1dg2a 9a 0.00 4,552.94 1,141.96

06070507 Hinson N/A  315,000 REO 4.76% 4.76% 14,994 USP 0.0% 0.0% 4.76% 15,000 1dg2a 9a 2,340.00 299.24 0.00

07051063 Tatranska 814,358 814,358 Current 59.13% 59.13% 481,558 USP 0.0% 0.0% 62.46% 508,644 1dvr 9bc 0.00 43,562.14 5,344.14

07051077 Peart 43,500 0 Wiped Out 100.0% 100.0% 26,100 USP 0.0% 0.0% 0.0% 0 2av na 0.00 0.00 0.00

07051082 Slavin 0 282,039 Sold 5.55% 5.55% 15,648 USP 0.0% 0.0% 5.55% 15,535 1dv 8b 0.00 0.00 797.13

07091797 Bagley N/A  11,400 REO 100.0% 100.0% 11,400 USP 0.0% 0.0% 100.0% 11,400 1d 5b 0.00 0.00 2,171.25

07101801 Salazar Jimenez N/A  23,430 REO 100.0% 100.0% 23,430 USP 0.0% 0.0% 100.0% 23,430 1d 5b 0.00 0.00 1,408.65

07101822 Luh 24,593 162,000 Default 180 100.0% 100.0% 24,593 USP 0.0% 0.0% 100.0% 162,000 1dv 5d 0.00 2,273.26 35.74

08011873 CBI Developers, Inc N/A  825,000 REO 3.98% 3.98% 46,613 USP 0.0% 0.0% 3.98% 32,868 1dg2av 9a 0.00 0.00 255.53

08041903 Two Six Seven Investments, LLC 535,000 321,000 FCLS 18.69% 18.69% 59,998 USP 0.0% 0.0% 18.69% 60,001 1d 8d 0.00 0.00 829.04

08081970 CBI Developers, Inc N/A  270,810 REO 3.28% 3.28% 8,893 USP 0.0% 0.0% 3.28% 8,893 1d 8c9c 0.00 0.00 2,267.62

08081976 4405 Speedway, LLC/Vassious 1,440,000 342,000 FCLS 16.47% 16.47% 56,327 USP 0.0% 0.0% 16.61% 56,820 1drv 8c9c 0.00 0.00 2,126.11

104th Ave 104th & Indian School N/A  882,000 REO 39.22% 39.22% 345,885 USP 0.0% 0.0% 39.22% 345,885 1dg2a 9a 0.00 1,782.55 1,618.35

Durlin2nd Durlin 2,800 0 Wiped Out 100.0% 100.0% 0 USP 0.0% 0.0% 100.0% 0 2a na 0.00 0.00 0.00

LC040302 Smith 17,495 17,495 Current 50.0% 50.0% 8,748 USP 0.0% 0.0% 50.0% 8,748 1d 4b 258.29 1,796.66 202.90

LC040912 O'Neal 8,859 47,250 Default 120 50.0% 50.0% 4,430 USP 0.0% 0.0% 50.0% 23,625 1dv 8d9b 422.23 811.74 39.89

$1,171,282 $1,315,514 $55,079 $18,238

Owed to Claimant by LCI under WCF at 6/24/09:  $1,950,282

Less Value of Claimant's Secured Claim:  (1,315,514)

Plus Estimated Loan Charges to be Paid by Claimant:  18,238

Less Estimated Other Trust Funds to be Released to Claimant:  (55,079)

Estimated General Unsecured Claim:  $597,928

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Exhibit G-3, Page 12



Exhibit G-4 

Lazy E, LLC (Claim No. 7471) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by Lazy E, LLC (“LazyE”) under its WCF Agreement with 
Landmarc (Schedule 1), and the various interests it claims in 9 of Landmarc’s 
loans (Schedule 2).  As part of a Settlement Agreement between the Receiver and 
Stoneman, which was approved by the Court’s Order Re: Petition No. 35 on 
November 9, 2010, LazyE has assigned to the Receiver all of LazyE’s claims in 
this receivership, including its claims under its WCF Agreement.  Included in each 
schedule are the Receiver’s recommendations regarding the interests claimed by 
LazyE under its WCF Agreement. 

1. The Receiver recommends approval of LazyE’s claim to unpaid 
principal and interest due under LazyE’s WCF Agreement as of June 24, 2009 as 
set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 11 
loans identified in Schedule 2 of LazyE’s Proof of Claim, with the exception of: 

a. The claimant’s interest in the 4405 Speedway, LLC/Vassious 
loan (#08081976) has been adjusted upward as described in paragraph 6 
below. 

3. With respect to the valuations set forth in Schedule 2 of LazyE’s 
Proof of Claim, the Receiver agrees with all of the valuations with the exception 
of: 

a. CBI Developers Loan (#08011873).  The valuation of this 
REO was based on an amount provided to the Claimant by the Receiver.  
However, based on an appraisal recently obtained by the Receiver from 
TBM, the Receiver now believes that the value of this REO should be 
reduced to $825,000 and the value of the claimant’s interest in the REO 
adjusted proportionately downward. 

b. Because of the increase in LazyE’s percentage ownership of 
the 4405 Speedway, LLC/Vassious loan (#08081976) as described in 
paragraph 6 below, the resulting valuation of LazyE’s security interest has 
also increased. 

4. Although LazyE did not file a UCC-1 with the Secretary of State, 
LazyE did file a lawsuit prior to the receivership and filed and recorded a Notice of 
Lis Pendens which identified the 9 loans in which LazyE claims an interest.  
Accordingly, with respect to these 9 loans, the Receiver recommends that LazyE’s 
claimed interest be confirmed.1 

                                                 
1  See Petition No. 43, paragraph 44. 



5. The recommended disposition of LazyE’s approved interests is 
indicated in column O of the attached Schedule 2.  Pursuant to the Settlement 
Agreement described above, all trust funds will be paid to the Receiver and all 
interests under the 9 loans will be transferred to the Receiver upon confirmation of 
the interests. 

6. 4405 Speedway, LLC/Vassious Loan (#08081976).  On September 
10, 2008, Landmarc made a loan of $1,440,000 to 4405 Speedway, LLC, which 
was secured by a first position deed of trust on commercial property in Pima 
County recorded with the Pima County Recorder on September 10, 2008, as 
Document No. 2008-1760484.  This loan refinanced an earlier loan from 
Landmarc to Peter and Spiridoula Vassious.  It appears that the original loan to the 
Peter and Spiridoula Vassious may not have been fully funded and as a result it 
appears that this loan was short funded by approximately $12,500.  As was its 
practice, Landmarc allocated in LMS to itself the beneficial ownership of this 
unfunded portion of the loan.  Given the relatively immaterial amount of this 
apparent short funding the Receiver has not completed a forensic investigation to 
confirm the short funding but instead recommends that each participant’s interest 
be recalculated as indicated below.  The borrower has threatened bankruptcy or 
litigation over alleged wrongdoing by Landmarc and the Receiver’s efforts to 
resolve those issues have been unsuccessful to date.  Distribution of the approved 
interests in this loan will therefore be determined in subsequent proceedings. 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Partners  775,828 53.877%  775,828  54.349% 
KepesWare  237,168 16.470%  237,168  16.614% 
Gubin  210,137 14.593%  210,137  14.721% 
WhiteWare  48,514 3.369%  48,514 3.399% 
LazyE  134,006 9.306%  134,006 9.387% 
Desert Trails  21,847 1.517%  21,847 1.530% 
Landmarc2  12,500 0.868%  0  0.000% 
  1,440,000 100.000%  1,427,168  100.000% 

 

7. Poirier/Westend Investments, LLC Loan (#06030207).  On April 18, 
2006, Landmarc loaned $2,500,000 to Westend Investment, LLC, which was 
secured by 663.85 acres of vacant rural land located near Mayer, Arizona 
(“Property”) under a deed of trust recorded with the Yavapai County Recorder on 
April 27, 2006 at Book 4389, Page 331.  Apparently the loan was initially funded 
entirely by Schupak since Landmarc recorded an assignment of all of the interest 
under the deed of trust to Schupak on April 27, 2006 at Book 4389, Page 332.  
According to LMS, 50% of the interest in the loan was subsequently purchased 
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from Schupak by other lenders resulting in beneficial ownership of the loan being 
held as follows: Schupak (50%); Gubin (30.6%); WhiteWare (8.8%), Desert Trails 
(4.8%), Station Park (3.2%), and the Receiver as assignee of LazyE (2.6).  The 
borrower defaulted and Landmarc foreclosed resulting in a Trustee’s Deed Upon 
Sale being recorded on December 7, 2007, conveying fee title to Landmarc (50%) 
and Schupak (50%). 

 Since the interest of LazyE is reflected in a recorded Notice of Lis Pendens, 
it can also be confirmed at this time.  The confirmation of the unrecorded interests 
in the Property will need to be resolved by further order of the Court.  The 
Receiver intends to market and sell the Property and distribute the net sale 
proceeds according to the interests approved by the Court. 

8. 104th and Indian School Property (104th Ave).  Landmarc agreed to 
finance the acquisition of a 4.020 acre site located at the northeast corner of 104th 
Drive and Indian School Road in Phoenix (“Property”) by 104th and Indian 
School, LLC.  Landmarc granted to 104th and Indian School, LLC (“104th”) an 
option to purchase the Property from Landmarc.  104th eventually defaulted under 
its option agreement and quit claimed all of its interest in the Property to 
Landmarc on November 16, 2007.  As of June 24, 2009, title to the Property was 
held by Landmarc but LMS shows that this Property and the agreements were 
funded and beneficially owned as of the Receivership Date by KepesWare 
(39.22%), Gubin (42.99%), WhiteWare (15.12%), LazyE (1.91%) and Landmarc 
(0.76%).  Since the interest of LazyE is reflected in a recorded Notice of Lis 
Pendens, that interest can be confirmed at this time.  The confirmation of the 
unrecorded interests in the Property will need to be resolved by further order of the 
Court. 

9. Lehman Loan (#07030953).  On or about March 21, 2007, Landmarc 
loaned $169,950.00 which was secured by a deed of trust on a single family 
residence located at 10150 N. Poquito Valley Road in Prescott Valley (“Property”) 
recorded with the Yavapai County Recorder on March 22, 2007 at Book 4491, 
Page 508.  The loan defaulted and Landmarc foreclosed resulting in the recording 
of a Trustee’s Deed on March 26, 2008, conveying title to Landmarc.  Effective 
September 1, 2008, Landmarc entered into a two year agreement with Allan Sobol 
to lease the Property to Sobol with an option to purchase the Property for 
$274,000.  This agreement has expired.  Beneficial interests in this loan are 
claimed by four of Landmarc’s lenders.  Since the interest of LazyE is reflected in 
a recorded Notice of Lis Pendens it can be confirmed at this time.  The 
confirmation of the unrecorded interests in the Property will need to be resolved 
by further order of the Court.  The Receiver intends to market and sell this REO. 

10. CBI Developers Bell Rd. Loan (#08081970).  On or about October 
31, 2007, Landmarc made a construction loan of $1,377,000 to CBI Developers, 
Inc. (#07101823), which was secured by a deed of trust on commercial property 
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located at the southwest corner of 17th Street and Bell Road in Phoenix 
(“Property”).  On April 30, 2008, the loan was modified to increase the principal 
balance to $1,553,500 and a modification fee of $50,000 was charged but not paid 
at that time.  In August 2008, this loan was refinanced and a new loan 
(#08081970) for $1,750,000 was made to CBI, which included funding to pay the 
balance owed under the first loan including the accrued and unpaid interest, the 
unpaid loan modification fee, and the loan charges associated with the new loan.  
Landmarc recorded assignments of the deed of trust for this loan as follows: 
Partners (57.73%), LazyE (0.57%), and LDM Pension (0.857%), leaving 
Landmarc with 40.84%.  However, Landmarc’s records indicate that the funding 
and beneficial ownership of this loan was as follows: Partners (90.08%), 
KepesWare (3.28%), White (1.91%), LDM Pension Plan (0.99%), LazyE (0.66%), 
Desert Trails (1.05%), and Gubin (2.04%).   The borrower subsequently defaulted 
and Landmarc foreclosed resulting in a Trustee’s Deed recorded on January 29, 
2010, conveying title consistent with the recorded assignments as follows: 
Landmarc (40.843%), Partners (57.73%), LazyE (.57%), LDM Acceptance 
Pension Plan (0.857%).  The Receiver intends to list the Property for sale and once 
it is sold, the Receiver recommends distribution of the net sale proceeds as 
follows: KepesWare (3.28%), White (1.91%), the Receiver as assignee of LazyE 
(0.66%), and Gubin (2.04%).  The balance of the net sale proceeds will be held by 
the Receiver until the Court has ruled on the claims of Partners, Desert Trails and 
LDM Pension Plan in subsequent proceedings. 

11. CBI Developers Cheney Drive Property (#08011873).  On January 
31, 2008, Landmarc acquired title by Warranty Deed of vacant residential property 
located on East Cheney Drive in Paradise Valley (“Property”) for a purchase price 
of $1,200,000 and at the same time entered into an Option Agreement with CBI 
Developers, Inc., under which CBI was granted the option to purchase the 
Property for $2,490,000 plus interest and a percentage of the profit upon sale of 
the Property.  Cipriano B. Ionutescu personally guaranteed the obligations of CBI 
under the Option Agreement.  Landmarc and CBI also entered into a 
Memorandum of Understanding which called for an interest reserve account and a 
construction draw account.  The Option Agreement required monthly payments 
which were made for several months from an interest reserve account before CBI 
defaulted.  It does not appear that CBI ever exercised its option to purchase the 
Property under the Option Agreement which expired by its terms on July 31, 2009.  
According to Landmarc’s records this Property and the agreements were funded 
and beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), 
Murray (2.69%), Desert Trails (7.82%), Hayden (5.41%), KepesWare (3.98%), 
Landmarc (.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a 
Quitclaim Deed conveying title to the Property as follows: 83.936% to Landmarc 
and 16.064% to TBM.  The Receiver has listed the Property for sale.  Since the 
interests of LazyE are reflected in a recorded Notice of Lis Pendens it can be 
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confirmed at this time.  The confirmation of the unrecorded interests in the 
Property will need to be resolved by further order of the Court.2 

12. The Receiver’s recommendations regarding the remaining security 
interests claimed by LazyE in its WCF Proof of Claim are set forth in Columns L 
through O of Schedule 2. 

 

 
1157-027.01 (100876) 

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Receiver as assignee of Lazy E, LLC (Claim No. 7471)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

12/19/06 LAZYE 11.0% 775,000 730,927 36,985 767,912 730,927 36,985 767,912

0 0 0 0

Totals $730,927 $36,985 $767,912 $730,927 $36,985 $767,912

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Receiver as assignee of Lazy E, LLC (Claim No. 7471)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06030207 Poirier N/A  597,600 REO 2.60% 2.60% 15,538 None 0.0% 0.0% 2.6% 15,538 1f 8c# 0.00 0.00 917.70

07030953 Lehman N/A  209,250 REO 74.198% 74.20% 155,259 None 0.0% 0.0% 74.2% 155,259 1f 8c# 0.00 44.24 1,054.88

07030955 David, LLC 245,000 147,000 FCLS 55.102% 55.10% 81,000 None 0.0% 55.10% 55.10% 81,000 1bf 8d# 0.00 798.98 1,470.79

07081188 Juarez N/A  54,600 REO 100.0% 100.0% 54,600 None 100.0% 100.0% 100.0% 54,600 1a 9c# 0.00 0.00 5,743.10

07121860 Rich N/A  51,750 REO 100.0% 100.0% 51,750 None 100.0% 4.02% 100.0% 51,750 1a 4a# 0.00 8,216.38 2,935.70

08011873 CBI Developers, Inc N/A  825,000 REO 5.218% 5.22% 43,049 None 0.0% 0.0% 5.22% 43,065 1fv 8c# 0.00 0.00 334.80

08081970 CBI Developers, Inc N/A  270,810 REO 0.657% 0.66% 1,779 None 0.0% 0.57% 0.66% 1,779 1bf 9c# 0.00 0.00 453.66

08081976 4405 Speedway, LLC/Vassious 1,440,000 342,000 FCLS 9.306% 9.31% 31,827 None 0.0% 9.31% 9.39% 32,104 1drv 9b# 0.00 0.00 1,201.27

104th Ave 104th & Indian School N/A  882,000 REO 1.905% 1.91% 16,802 None 0.0% 0.0% 1.91% 16,802 1f 8c# 0.00 86.59 78.61

$451,603 $451,897 $9,146 $14,191

Owed to Claimant by LCI under WCF at 6/24/09:  $767,912

Less Value of Claimant's Secured Claim:  (451,897)

Plus Estimated Loan Charges to be Paid by Claimant:  14,191

Less Estimated Other Trust Funds to be Released to Claimant:  (9,146)

Estimated General Unsecured Claim:  $321,060

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Exhibit G-5 

Litchfield Funding, LLC (Claim No. 8003) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by Litchfield Funding, LLC (“Litchfield”) under its four 
WCF Agreements with Landmarc (Schedule 1), and the various interests it claims 
in 25 of Landmarc’s loans (Schedule 2).  Included in each schedule are the 
Receiver’s recommendations regarding the interests claimed by Litchfield.  
Litchfield and the Receiver have entered into a Settlement Agreement to resolve 
claims of the Receiver, which was approved by the Court’s Order Re: Petition No. 
36 entered on November 9,2010.  This Settlement Agreement affects the 
distribution of trust funds held on approved loans and the settlement of loan 
charges as more fully described in the Settlement Agreement and as discussed 
below. 

1. The Receiver recommends approval of Litchfield’s claim to unpaid 
principal and interest due under Litchfield’s WCF Agreements as of June 24, 2009 
as set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 25 
loans identified in Schedule 2 of Litchfield’s Proof of Claim, with the exception 
of: 

a. The claimant’s interest in the Tatranska loan (#07051063) has 
been adjusted upward as described in paragraph 14 below. 

3.  With respect to the valuations set forth in Schedule 2 of Litchfield’s 
Proof of Claim, the Receiver agrees with all of the valuations with the exception 
of: 

a. Because of the increase in Litchfield’s percentage ownership 
of the Tatranska loan (#07051063) as described in paragraph 14 below, the 
resulting valuation of Litchfield’s security interest has also increased; and 

b. Litchfield has valued the Barraza loan at the market value of 
the security, however, because the loan is a performing loan the Receiver 
believes that the proper valuation should be the principal balance of the 
loan which is $180,000. 

c. Litchfield valued the Slavin loan at $200,383, however, since 
this REO was sold and the net proceeds will be distributed from trust, there 
is no note or REO to transfer to Litchfield and thus no valuation to include 
for such an interest.  The amount of the trust funds distributed will result in 
a corresponding decrease in Litchfield’s general unsecured claim. 

4. Although Litchfield did not file a UCC-1 with the Secretary of State 
(thus preventing it from establishing a perfected security interest in any of 
Landmarc’s loans), there are other bases for the Court to confirm Litchfield’s 
claimed interest in most of the 25 loans in which Litchfield claims an interest.  In 



18 of the 25 loans listed on Schedule 2, as of the Receivership Date Litchfield held 
fee title or a beneficial interest under a deed or assignment recorded in proper 
order equal to or greater than the percentage interest it claims.  In addition, as to 
these 18 loans there are no apparent adverse claims to the interests asserted by 
Litchfield.  Accordingly, with respect to those 18 loans, the Receiver recommends 
that Litchfield’s claimed interest be confirmed. 

5. The seven loans in which this is not the case are Peart (#07041007), 
Boone (#07051040), Slavin (#07051082), Gandara (#07051079), Quintana 
(#07071143), Frazier (#07081204), and Thompson (#07081208).  The Receiver’s 
recommendations with respect to each of these are discussed in detail below. 

6. The Receiver’s recommendations regarding the security interests 
claimed in Litchfield’s WCF Proof of Claim are set forth in Columns L through O 
of Schedule 2 and are explained more fully below. 

7. Peart Loan (#07041007).  On April 30, 2007, Landmarc made a loan 
of $325,000 (#07041007) to Peart, which was secured by a first position deed of 
trust on a commercial building located at 6928 E. Main Street in Mesa 
(“Property”) recorded with the Maricopa County Recorder on May 8, 2007 as 
Document No. 2007-0537526.  According to LMS, Litchfield funded 100% of this 
loan.  On June 8, 2007, Landmarc made a second loan to Peart for $43,500 
(#07051077), which was funded by the Gubin Family Trust (“Gubin”).  This 
second position loan was secured by a second position deed of trust on the same 
Property as the first and was recorded with the Maricopa County Recorder on June 
12, 2007 at 2007-0675256.  On September 20, 2007, Gubin’s interest in the 
second position loan was acquired by Kepes.  Peart subsequently defaulted and on 
March 10, 2008 Landmarc recorded a Notice of Trustee Sale (2008-0209734) to 
foreclose on the second position loan beneficially owned by Kepes.  Following the 
sale, the Trustee incorrectly issued and recorded a TDUS which identified the 
amount of the second loan, but included the recording information for the deed of 
trust on the first loan.  The TDUS purportedly conveyed title to Landmarc and was 
recorded on June 12, 2008 as Document No. 2008-0521352.  Landmarc then 
recorded on November 19, 2008, a Quitclaim Deed conveying 99% of its interest 
to Litchfield and 1% to Landmarc.  Since the TDUS is defective there is a cloud 
over both the title of Landmarc and Litchfield.  Since the value of the underlying 
security is well below the amount of the first loan balance any interest of Kepes 
under the second is non existent.  Accordingly, the Receiver recommends that the 
Court confirm that Litchfield has 100% fee title free and clear of all liens upon 
payment to the Receiver of the estimated fair market value of 1% interest in the 
Property in accordance with this Court’s Order No. 24.  Kepes interest in the 
Property under its second position loan would be extinguished. 

8. Boone Loan (#07051040).  On May 29, 2007, Landmarc made a 
loan of $165,900 to Vernie and Melvin Boone, which was secured by a first deed 

Exhibit G-5, Page 2



of trust on a single family residential lot in El Mirage recorded with the Maricopa 
County Recorder on May 29, 2007, as Document No. 2007-0618445.  According 
to LMS, Litchfield funded 100% of this loan.  Landmarc thereafter recorded an 
Assignment of Deed of Trust assigning 100% of the beneficial interest under the 
deed of trust from the Boones to Litchfield.  Subsequently the loan went into 
default, Landmarc foreclosed, and the Trustee’s Deed was recorded on June 19, 
2009 vesting Landmarc with fee title.  Accordingly, as of the Receivership Date 
fee title to this REO was vested with Landmarc.  Because Litchfield had no 
perfected security interest in this REO or fee title as of the Receivership Date, its 
claimed interest cannot at this time be confirmed by the Court.  Therefore 
confirmation of Litchfield’s unrecorded interests in the Property will need to be 
resolved by further order of the Court.1 

9. Slavin Loan (#07051082).  On July 24, 2007, Landmarc made a loan 
of $825,000, which was secured by a first deed of trust on a single family 
residential lot in Chandler (APN302-79-104B – a portion of the south half of Lot 
16 and the north 50 feet of Lot 17, Caballos Ranchitos) (“Property”) and deeds of 
trust on four additional parcels in Maricopa County. 

a. According to LMS there was a holdback on this loan of 
$300,000 for construction draws.  $38,000 of this holdback was disbursed 
to pay construction costs and the remaining $262,000 was eventually 
applied in June 2008, to reduce the principal balance of the loan to 
$563,000.  In September 2008, $180,000 was received by Landmarc and 
applied to the principal balance of the loan, thus reducing the loan balance 
to $383,000.  When the Property was sold by Landmarc in June 2009, 
Landmarc received $282,038.74 from the closing and wrote off the 
$100,961.26 balance of the loan. 

b. Kepes acquired a 5.548% interest in the Slavin Loan and the 
remaining interests were acquired by Hayden Insurance (19.786%), 
Litchfield (71.05 %) and the balance by Landmarc.  The loan eventually 
went into default and Landmarc foreclosed which resulted in a Trustee’s 
Deed being recorded on June 23, 2008 vesting Landmarc with 100% fee 
title.  Landmarc marketed the Property for sale and on June 5, 2009, the 
property was sold resulting in a recovery to Landmarc of $282,038.74, 
which was deposited into Landmarc’s trust account.  From these funds held 
in trust, Landmarc made the following distributions: 

(1) $55,805.07 to Hayden Investments for its interest in 
the Slavin loan; 

(2) $15,535.07 to Landmarc’s operating account for 
distribution to Kepes for its interest in the Slavin loan; 

                                                 
1  See Petition No. 43, paragraphs 46 through 48.  
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(3) $10,057.79 to Landmarc’s operating account for its 
interest in the Slavin loan; 

(4) $7,899.79 to Landmarc’s operating account 
purportedly for its broker fee under the Slavin loan. 

c. No distribution was made to Litchfield for its interest in the 
Slavin loan because that payment was not scheduled until the first of July 
and the receivership prevented the distribution from taking place.  
However, the Receiver has determined that the $192,741.02 of trust funds 
remaining in Landmarc’s trust account for this loan are held for the benefit 
of Litchfield and should be distributed to Litchfield. 

d. Litchfield has provided to the Receiver a copy of a 
Subordination Agreement under which Litchfield purports to receive from 
Landmarc a priority over all others in the repayment of $400,000 in 
principal and the interest thereon from this loan.  Apparently this side 
agreement was not disclosed to Kepes when Kepes was placed into this 
loan.  However, since all of the funds held in trust for this loan are being 
distributed to Litchfield, the validity or enforceability of the agreement 
does not need to be addressed. 

10. Gandara Loan (#07051079).  On June 14, 2007, Landmarc made a 
loan of $133,900 to Abel Gandara, which was secured by a first position Deed of 
Trust on a single family residence in Phoenix, recorded with the Maricopa County 
Recorder on June 14, 2007 as Document No. 2007-0689123.  According to LMS, 
Litchfield funded 100% of this loan.  The loan went into default and was 
foreclosed with a TDUS to Landmarc recorded on March 27, 2008, as Document 
No. 2008-0268878.  Accordingly, as of the Receivership Date fee title to this REO 
was vested with Landmarc.  Because Litchfield had no perfected security interest 
in this REO or fee title as of the Receivership Date, its claimed interest cannot at 
this time be confirmed by the Court.  Litchfield, however, may have an equitable 
lien in the REO for the amount of its investment which is an issue that should be 
decided by the Court in the future as part of the Court’s resolution of the Loan 
Participant Lenders claims.  Accordingly, the Receiver recommends that the issue 
of whether Litchfield has an equitable lien in this property be deferred until then. 

11.   Quintana Loan (#07071143). On July 23, 2007, Landmarc made a 
loan of $131,000 to Luis and Soledad Quintana, which was secured by a first 
position Deed of Trust on a single family residence in Tucson, recorded with the 
Pima County Recorder on July 24, 2007 as Document No.2007-1421020.  
According to LMS, Litchfield funded 100% of this loan.  However, as of the 
Receivership Date 100% of the beneficial interest under this deed of trust was 
vested with Landmarc.  Because Litchfield had no perfected security interest in 
this loan or a recorded beneficial interest in the deed of trust as of the Receivership 
Date, its claimed interest cannot at this time be confirmed by the Court.  
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Litchfield, however, may have an equitable lien in the loan and its proceeds for the 
amount of its investment which is an issue that should be decided by the Court in 
the future as part of the Court’s resolution of the Loan Participant Lenders claims.  
Accordingly, the Receiver recommends that the issue of whether Litchfield has an 
equitable lien in this property be deferred until then. 

12. Frazier Loan (#07081204).  On September 20, 2007, Landmarc 
made a loan of $905,000 to Yancey and Elizabeth Frazier, which was secured by a 
first position Deed of Trust on a single family residence in Tucson, recorded with 
the Pima County Recorder on September 21, 2007 as Document No.2007-
1840913.  According to LMS, Litchfield funded 15.5% of this loan.  Subsequently 
the loan went into default and Landmarc foreclosed which resulted in the 
recording of a TDUS to Landmarc on October 29, 2008 as Document No. 2008-
2110183.  Accordingly, as of the Receivership Date 100% of the fee title to this 
REO was vested with Landmarc.  Because Litchfield had no perfected security 
interest in this loan or any fee title in the REO as of the Receivership Date, its 
claimed interest cannot at this time be confirmed by the Court.  Litchfield, 
however, may have an equitable lien in the REO which is an issue that should be 
decided by the Court in the future as part of the Court’s resolution of the Loan 
Participant Lenders claims.  Accordingly, the Receiver recommends that the issue 
of whether Litchfield has an equitable lien in this property be deferred until then. 

13.  Thompson Loan (#07081208).  On September 28, 2007, Landmarc 
made a loan of $398,500 to Vickie R. Thompson, which was secured by a first 
deed of trust on a single family residential lot in Laveen and a commercial 
property in Phoenix recorded with the Maricopa County Recorder on October 1, 
2007, as Document No. 2007-1080170.  According to LMS, Litchfield funded 
50% of this loan.  Landmarc then recorded four Assignments of Deed of Trust 
assigning a total of 99.98% of the beneficial interest under the deed of trust to 
Landmarc Capital Partners, LLC.  Thereafter Landmarc recorded an Assignment 
of Deed of Trust purporting to assign 50% of the beneficial interest under the deed 
of trust to Litchfield.  The loan went into default and Landmarc foreclosed, and the 
Trustee’s Deed was recorded on January 7, 2009, vesting Landmarc with fee title 
to both properties.  Accordingly, as of the Receivership Date fee title to this REO 
was vested with Landmarc.  Because Litchfield had no perfected security interest 
in this REO or fee title as of the Receivership Date, its claimed interest cannot at 
this time be confirmed by the Court.  Litchfield, however, may have an equitable 
lien in the REO which is an issue that should be decided by the Court in the future 
as part of the Court’s resolution of the Loan Participant Lenders claims.  
Accordingly, the Receiver recommends that the issue of whether Litchfield has an 
equitable lien in this property be deferred until then. 

14. Tatranska Loan (#07051063).  On May 24, 2007, Landmarc made a 
loan of $771,000, which was secured by a second position deed of trust on eight 
rental properties recorded with the Maricopa County Recorder on May 25, 2007, 
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as Document No. 2007-0609037.  According to LMS, Litchfield funded 30.699% 
of this loan.  Subsequently, on November 10, 2008, Landmarc recorded an 
Assignment of Beneficial Interest under Deed of Trust assigning to Litchfield 
32.425% of the beneficial interest in this loan.  On March 12, 2009, Landmarc 
modified this loan reducing the interest rate to 7.5% and extending the maturity 
date to March 12, 2014.  In addition, $43,368.75 in accrued and unpaid interest 
due (and possibly some other fees) was added to the principal balance of the loan 
increasing the principal balance to $814,368.75. In its records, Landmarc allocated 
to itself the beneficial ownership of this increase in principal when it should have 
distributed the increase among the existing participants. Accordingly, the Receiver 
recommends that each participant’s interest be recalculated as follows (the 
Receiver’s recommendation with respect to Litchfield’s interest in this loan is 
32.425%, the recalculated percentage indicated below): 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Litchfield  250,000 30.699%  264,063  32.425% 
KepesWare  481,563 59.133%  508,651  62.460% 
MurrayWare  39,437 4.843%  41,655  5.115% 
Landmarc2  43,369 5.325%  0  0.000% 
  814,369 100.000%  814,369  100.000% 

 

 

 

1157-027 (98368_2) 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Litchfield Funding, LLC (Claim No. 8003)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

03/31/05 Litchfield Funding, LLC 8.5% 4,400,000 2,559,451 74,738 2,634,189 2,559,451 74,738 2,634,189

05/26/05 Litchfield Funding, LLC 8.5% 2,000,000 1,182,600 34,533 1,217,133 1,182,600 34,533 1,217,133

03/15/06 Litchfield Funding, LLC 8.5% 500,000 200,900 5,866 213,707 200,900 5,866 213,707

10/15/06 Litchfield Funding, LLC 8.5% 1,450,000 95,000 2,774 101,057 95,000 2,774 101,057

Totals $4,037,951 $117,911 $4,166,086 $4,037,951 $117,911 $4,166,086

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant:

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

05120075 Barraza 180,000 180,000 Current 100.0% 100.0% 108,000 None 0.0% 100.0% 100.0% 180,000 1bv 4b 1,071.53 7,104.69 5.54

06010150 Idaho N/A  168,600 REO 100.0% 100.0% 168,600 None 100.0% 65.13% 100.0% 168,600 1a 5b 0.00 0.00 4,967.71

07030968 Larrea 143,542 143,542 Current 100.0% 100.0% 143,542 None 0.0% 100.0% 100.0% 143,542 1b 4b 749.92 2,832.44 2,988.44

07030969 Vazquez N/A  42,030 REO 100.0% 100.0% 42,030 None 100.0% 0.0% 100.0% 42,030 1a 5b 0.00 1,297.62 14,360.53

07041007 Peart N/A  195,000 REO 100.0% 100.0% 195,000 None 99.0% 0.0% 100.0% 195,000 1a 6b 0.00 0.00 26,936.46

07041011 Valenzuela N/A  38,340 REO 100.0% 100.0% 38,340 None 100.0% 0.0% 100.0% 38,340 1a 5b 0.00 1,474.13 40,890.28

07041026 Gomez N/A  119,520 REO 100.0% 100.0% 119,520 None 100.0% 0.0% 100.0% 119,520 1a 5b 0.00 760.25 19,285.37

07051045 Rangel-Gethner N/A  113,670 REO 100.0% 100.0% 113,670 None 100.0% 0.0% 100.0% 113,670 1a 5b 0.00 1,385.76 9,598.67

07051059 Echeverria N/A  44,820 REO 100.0% 100.0% 49,800 None 100.0% 0.0% 100.0% 49,800 1a 5b 0.00 2,193.41 20,501.07

07051063 Tatranska 814,358 814,358 Current 30.699% 30.699% 250,000 None 0.0% 32.43% 32.43% 264,056 1bvr 9bc 0.00 22,614.90 2,774.33

07051070 Watkins 177,256 92,700 Default 94.778% 94.778% 87,859 None 0.0% 100.0% 94.78% 87,859 1b 9c 880.98 17,016.55 594.31

07051080 Esparza N/A  102,780 REO 100.0% 100.0% 102,780 None 100.0% 0.0% 100.0% 102,780 1a 5b 0.00 13,290.84 12,080.58

07051082 Slavin 0 282,039 Sold 71.048% 71.05% 200,383 None 0.0% 0.0% 71.05% 0 1ev 8b 0.00 192,741.02 10,208.13

07061105 Perez N/A  45,090 REO 100.0% 100.0% 45,090 None 100.0% 0.0% 100.0% 45,090 1a 5b 0.00 2,666.77 8,818.18

07061124 Saenz Ornelas 36,737 22,042 Default 100.0% 100.0% 22,042 None 0.0% 100.0% 100.0% 22,042 1b 4b 0.00 780.66 102.60

07071145 Gossett 107,636 107,636 Current 100.0% 100.0% 107,636 None 0.0% 100.0% 100.0% 107,636 1b 4b9b 1,313.73 6,202.29 50.00

07071166 Soldier 68,905 41,640 Default 100.0% 100.0% 41,640 None 0.0% 100.0% 100.0% 41,640 1b 4b 413.11 3,954.29 385.12

07071174 Suchowian N/A  109,890 REO 100.0% 100.0% 109,890 None 100.0% 0.0% 100.0% 109,890 1a 5b 0.00 39,343.95 20,153.13

07081783 Jackson 123,114 123,114 Current 100.0% 100.0% 123,114 None 0.0% 100.0% 100.0% 123,114 1b 4b 1,561.82 11,659.07 598.56

07081789 Shukla 35,000 21,000 Default 100.0% 100.0% 21,000 None 0.0% 100.0% 100.0% 21,000 1b 4b 272.68 247.92 22.96

$2,089,936 $1,975,609 $327,567 $195,322

07051040 Boone N/A  88,650 REO 100.0% 100.0% 88,650 None 0.0% 100.0% 100.0% 88,650 2a 9a 250.00 6,596.33 20,223.32

07051079 Gandara N/A  47,700 REO 100.0% 100.0% 47,700 None 0.0% 0.0% 100.0% 47,700 2a 9a 0.00 1,881.76 6,968.63

07071143 Quintana 130,847 171,000 FCLS 100.0% 100.0% 171,000 None 0.0% 0.0% 100.0% 171,000 2a 9a 1,822.44 8,185.08 2,680.86

07081204 Frazier N/A  477,000 REO 18.11% 18.11% 86,385 None 0.0% 0.0% 18.11% 86,385 2a 9a 0.00 5,256.86 1,119.14

07081208 Thompson N/A  198,000 REO 50.0% 50.0% 99,000 None 0.0% 50.0% 50.0% 99,000 2a 9ab 0.00 678.03 7,701.47

$492,735 $492,735 $22,598 $38,693

$2,582,671 $2,468,344 $350,165 $234,015

Owed to Claimant by LCI under WCF at 6/24/09:  $4,166,086

Less Value of Claimant's Secured Claim:  (2,468,344)

Plus Estimated Loan Charges to be Paid by Claimant:  0

Less Estimated Other Trust Funds to be Released to Claimant:  (350,165)

Estimated General Unsecured Claim:  $1,347,578

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)
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Exhibit G-6 

Bruce Murray (Claim No. 8089) 

Attached to this Exhibit are schedules setting forth the amount of principal and 
interest claimed by Bruce Murray (“Murray”) under his WCF Agreements with 
Landmarc (Schedule 1), and the various interests he claims in 4 of Landmarc’s loans 
(Schedule 2).  Included in each schedule are the Receiver’s recommendations regarding 
the interests claimed by Murray. 

1. The Receiver recommends approval of Murray’s claim to unpaid principal 
and interest due under Murray’s WCF Agreements as of June 24, 2009 as set forth in the 
attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 4 loans 
identified in Schedule 2 of Murray’s Proof of Claim, with the exception of: 

a. The claimant’s interest in the Tatranska loan has been adjusted 
upward as described in paragraph 7 below. 

3. With respect to the valuations set forth in Schedule 2 of Murray’s Proof of 
Claim, the Receiver agrees with all of the valuations, with the exception of: 

a. CBI Developers Cheney Drive Property (#08011873).  The valuation 
of this REO was based on an amount provided to the claimant by the Receiver.  
However, based on an appraisal recently obtained by the Receiver from TBM, the 
Receiver now believes that the value of this REO should be reduced to $825,000 
and the value of the claimant’s interest in the REO adjusted proportionately 
downward; and 

b. Because of the increase in Murray’s percentage ownership of the 
Tatranska loan (#07051063) as described in paragraph 7 below, the resulting 
valuation of Murray’s security interest has also increased. 

4. Although Murray filed a UCC-1 with the Secretary of State he did not 
specifically identify in the filing or the exhibit thereto the loans in which he sought to 
perfect a security interest.  The Security Agreement referenced in the UCC-1 also did not 
specifically identify individual loans.  However, the Receiver believes that since the 
claimed interest can be objectively ascertained from Landmarc’s records, Murray has 
emonstrated sufficiently that it has a perfected security interest in the loans that had not 
been foreclosed as of the Receivership Date and in the percentages as reflected in 
Landmarc’s records and as set forth in the attached Schedule 2.1   

5. The Receiver’s recommendations regarding the security interests claimed in 
Murray’s WCF Proof of Claim are set forth in Columns L through O of Schedule 2 and 
are explained more fully below. 

6. Lehman Loan (#07030953).  On or about March 21, 2007, Landmarc 
loaned $169,950.00 which was secured by a deed of trust on a single family residence 

                                                 
1  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 



located at 10150 N. Poquito Valley Road in Prescott Valley (“Property”) recorded with 
the Yavapai County Recorder on March 22, 2007 at Book 4491, Page 508.  The loan 
defaulted and Landmarc foreclosed resulting in the recording of a Trustee’s Deed on 
March 26, 2008, conveying title to Landmarc.  Effective September 1, 2008, Landmarc 
entered into a two year agreement with Allan Sobol to lease the Property to Sobol with an 
option to purchase the Property for $274,000.  This agreement has expired.  Beneficial 
interests in this loan are claimed by four of Landmarc’s lenders.  The confirmation of the 
unrecorded interests in the Property will need to be resolved by further order of the 
Court.2   The Receiver intends to market and sell this REO. 

7. Tatranska Loan (#07051063).  On May 24, 2007, Landmarc made a loan of 
$771,000, which was secured by a second position deed of trust on eight rental properties 
recorded with the Maricopa County Recorder on May 25, 2007, as Document No. 2007-
0609037.  According to LMS, Murray funded 4.843% of this loan.  On March 12, 2009, 
Landmarc modified this loan reducing the interest rate to 7.5% and extending the 
maturity date to March 12, 2014.  In addition, $43,368.75 in accrued and unpaid interest 
due (and possibly some other fees) was added to the principal balance of the loan 
increasing the principal balance to $814,368.75.  In its records, Landmarc allocated to 
itself the beneficial ownership of this increase in principal when it should have 
distributed the increase among the existing participants.  Accordingly, the Receiver 
recommends that each participant’s interest be recalculated as follows (the Receiver’s 
recommendation with respect to Murray’ interest in this loan is 5.115%, the recalculated 
percentage indicated below): 

  Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Litchfield  250,000 30.699%  264,063  32.425% 
KepesWare  481,563 59.133%  508,651  62.460% 
MurrayWare  39,437 4.843%  41,655  5.115% 
Landmarc2  43,369 5.325%  0  0.000% 
  814,369 100.000%  814,369  100.000% 

 
8. Hernandez Loan (#07071144).  On August 23, 2007, Landmarc made a 

loan of $139,000 which was secured by a deed of trust on a vacant residential lot located 
at 22-1 South 4th Street in Avondale (“Property”) recorded with the Maricopa County 
Recorder on August 23, 2007 as Document No. 2007-0949150.  According to LMS, 
Murray funded 100% of this loan.  The borrower subsequently defaulted and the deed of 
trust was foreclosed resulting in a Trustee’s Deed being recorded on June 30, 2008, 

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
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conveying title to Landmarc. The confirmation of Murray’s unrecorded interests in the 
Property will need to be resolved by further order of the Court.3  

9. CBI Developers Cheney Drive Property (#08011873).  On January 31, 
2008, Landmarc acquired title by Warranty Deed of vacant residential property located 
on East Cheney Drive in Paradise Valley (“Property”) for a purchase price of $1,200,000 
and at the same time entered into an Option Agreement with CBI Developers, Inc., under 
which CBI was granted the option to purchase the Property for $2,490,000 plus interest 
and a percentage of the profit upon sale of the Property.  Cipriano B. Ionutescu 
personally guaranteed the obligations of CBI under the Option Agreement.  Landmarc 
and CBI also entered into a Memorandum of Understanding which called for an interest 
reserve account and a construction draw account.  The Option Agreement required 
monthly payments which were made for several months from an interest reserve account 
before CBI defaulted.  It does not appear that CBI ever exercised its option to purchase 
the Property under the Option Agreement which expired by its terms on July 31, 2009.  
According to Landmarc’s records this Property and the agreements were funded and 
beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), Murray 
(2.69%), Desert Trails (7.82%), Hayden (5.41%), KepesWare (3.98%), Landmarc 
(.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a Quitclaim Deed 
conveying title to the Property as follows: 83.936% to Landmarc and 16.064% to TBM.  
The Receiver has listed the Property for sale.  The confirmation of the unrecorded 
interests in the Property will need to be resolved by further order of the Court.4 

10. General Claim.  In addition to his WCF claim, Murray filed another claim 
on the general proof of claim form for the same amount of principal and interest claimed 
in his WCF Proof of Claim.  This claim appears to be duplicative of the debt owed under 
the WCF Agreement and claimed under Murray’s WCF Proof of Claim addressed in this 
report and therefore the Receiver recommends that this duplicative claim be denied. 

 

 

 

 

 

 

 
1157-027 (100292_2) 

                                                 
3  See Petition No. 43, paragraphs 46 through 48. 
4  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Bruce Murray (Claim No. 8089)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

07/05/06 MurrayWare 10.0% 1,800,000 249,968 556 250,524 249,968 556 250,524

Totals $249,968 $556 $250,524 $249,968 $556 $250,524

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Bruce Murray (Claim No. 8089)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

07030953 Lehman N/A  209,250 REO 11.782% 11.782% 24,654 USP 0.0% 0.0% 11.78% 24,654 1dg2a 9a 0.00 7.03 167.51

07051063 Tatranska 814,358 814,358 Current 4.842% 4.842% 39,431 USP 0.0% 0.0% 5.12% 41,654 1dvr 9bc 0.00 1,431.28 437.65

07071144 Hernandez N/A  69,750 REO 100.0% 100.0% 69,750 USP 0.0% 0.0% 100.0% 69,750 1dg2a 9a 0.00 0.00 10,475.95

08011873 CBI Developers, Inc N/A  825,000 REO 2.693% 2.693% 31,508 USP 0.0% 0.0% 2.69% 22,193 1dg2av 9a 0.00 0.00 172.53

$165,343 $158,251 $1,438 $11,254

Owed to Claimant by LCI under WCF at 6/24/09:  $250,524

Less Value of Claimant's Secured Claim:  (158,251)

Plus Estimated Loan Charges to be Paid by Claimant:  11,254

Less Estimated Other Trust Funds to be Released to Claimant:  (1,438)

Estimated General Unsecured Claim:  $102,089

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits

Receiver's Recommendations

Codes
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Exhibit G-7 

The Eugene and Lenore Schupak Family Trust (Claim No. 8210) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by The Eugene and Lenore Family Trust dated April 4, 1991 
(“Schupak”) under its one remaining WCF Agreement with Landmarc (Schedule 
1), and the interest it claims in one of Landmarc’s loans (Schedule 2).  Included in 
each schedule are the Receiver’s recommendations regarding the interests claimed 
by Schupak.  In 2006 and 2006, Schupak entered into approximately 26 WCF 
Agreements with Landmarc, however, all but one of them have been either paid 
off or assigned to TBM Associates, LLC. 

1. The Receiver recommends approval of Schupak’s claim to unpaid 
principal and interest due under Schupak’s WCF Agreements as of June 24, 2009 
as set forth in the attached Schedule 1. 

2. The Receiver disagrees with the percentage claimed in the loan 
identified in Schedule 2 of Schupak’s Proof of Claim.  See the discussion of the 
Poirier loan at paragraph 6 below. 

3. With respect to the valuations set forth in Schedule 2 of Schupak’s 
Proof of Claim, the Receiver does not agree with the valuation of Schupak’s 
interest in the Poirier loan set forth in Schedule 2 of Schupak’s Proof of Claim, as 
more fully discussed in paragraph 6 below. 

4. Although Schupak did not file a UCC-1 with the Secretary of State 
as indicated in paragraph 6 below, it holds 50% fee title to the property resulting 
from the loan it funded, which is the same percentage of this loan assigned by 
Landmarc to Schupak. 

5. The Receiver’s recommendations regarding the security interest 
claimed in Schupak’s WCF Proof of Claim are set forth in Columns L through O 
of Schedule 2 and are explained more fully below. 

6. Poirier/Westend Investments, LLC Loan (#06030207).  On April 18, 
2006, Landmarc loaned $2,500,000 to Westend Investment, LLC, which was 
secured by 663.85 acres of vacant rural land located near Mayer, Arizona 
(“Property”) under a deed of trust recorded with the Yavapai County Recorder on 
April 27, 2006 at Book 4389, Page 331.  Apparently the loan was initially funded 
entirely by Schupak since Landmarc recorded an assignment of all of the interest 
under the deed of trust to Schupak on April 27, 2006 at Book 4389, Page 332.  
According to LMS, 50% of the interest in the loan was subsequently purchased 
from Schupak by other lenders resulting in beneficial ownership of the loan being 
held as follows: Schupak (50%); Gubin (30.6%); White (8.8%), Desert Trails 
(4.8%), Station Park (3.2%), and the Receiver as assignee of LazyE (2.6).  The 
borrower defaulted and Landmarc foreclosed resulting in a Trustee’s Deed Upon 
Sale being recorded on December 7, 2007, conveying fee title to Landmarc (50%) 
and Schupak (50%). 



 Schupak has claimed a 100% interest in this loan.  However, the Receiver 
recommends that Schupak’s percentage interest be approved at 50% for the 
following reasons: the records of Landmarc reflect an ownership by Schupak of 
only 50%; the Trustee’s Deed conveyed only 50% of fee title to Schupak, and in 
fact Schupak’s own accounting of the principal owed under its WCF Agreement 
shows that it is only owed $1,200,000 (which is slightly less than 50% of the 
original loan).   

 Accordingly, the Receiver recommends that the Court approve an interest 
of 50% for Schupak.  The confirmation of the unrecorded interests in the Property 
will need to be resolved by further order of the Court.1  The Receiver intends to 
market and sell the Property and distribute the net sale proceeds according to the 
interests approved by the Court. 

 Schupak values its loan interest in the Property at $332,000, which is 
exactly one half of the appraised value for the Property under an appraisal 
obtained by the Receiver showing a fair market value of the Property at $664,000.  
However, Schupak has calculated this value by multiplying its claimed 100% 
interest by a total value for the property of $332,000.  No support for such a 
valuation of the Property has been provided.  Although the Receiver has an 
appraisal showing a valuation for the Property at $664,000, the Receiver has 
reduced that appraisal by 10% to $597,600 in order to reflect the likely net 
proceeds from the sale of this Property.  Accordingly, the Receiver recommends 
that the valuation of Schupak’s interest in the Property be set at $298,800 (50% of 
$597,600).   

 

 
1157-027 (100954_2) 

                                                 
1  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: The Eugene and Lenora Schupak Family Trust (Claim No. 8210)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

04/25/06 The Schupak Family Trust 14.0% 2,500,000 1,200,000 348,483 1,548,483 1,200,000 348,483 1,548,483

Totals $1,200,000 $348,483 $1,548,483 $1,200,000 $348,483 $1,548,483

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: The Eugene and Lenora Schupak Family Trust (Claim No. 8210)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06030207 Poirier N/A  597,600 REO 50.00% 100.00% 332,000 None 50.0% 100.0% 50.0% 298,800 1av 8c 0.00 0.00 17,648.10

$332,000 $298,800 $0 $17,648

Owed to Claimant by LCI under WCF at 6/24/09:  $1,548,483

Less Value of Claimant's Secured Claim:  (298,800)

Plus Estimated Loan Charges to be Paid by Claimant:  17,648

Less Estimated Other Trust Funds to be Released to Claimant:  0

Estimated General Unsecured Claim:  $1,267,331

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Exhibit G-8 

SEM Investments, LLC (Claim No. 8221) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by SEM Investments, LLC (“SEM”) under its WCF 
Agreement with Landmarc (Schedule 1), and the various interests it claims in 
Landmarc’s loans (Schedule 2).  As part of a Settlement Agreement between the 
Receiver and Stoneman, which was approved by the Court’s Order Re: Petition 
No. 35 on November 9, 2010, SEM has assigned to the Receiver all of SEM’s 
claims in this receivership, including its claims under its WCF Agreement.  
Included in each schedule are the Receiver’s recommendations regarding the 
interests claimed by SEM under its WCF Agreement. 

1. Prior to the Receivership Date, SEM had been paid in full for the 
obligations owed to it by Landmarc under SEM’s WCF Agreement and this fact is 
reflected in the Schedule 1 filed by SEM with the Receiver.  Therefore the 
Receiver recommends approval of SEM’s claim as set forth in the attached 
Schedule 1. 

2. The Receiver agrees with the SEM’s Schedule 2 in which it 
acknowledges that it holds no interest in the 7 loans identified in the Schedule.   
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Receiver as Assignee of SEM Investments, LLC

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

05/27/08 SEMINVEST 13.0% 2,000,000 0 0 0 0 0 0

0 0 0 0

Totals $0 $0 $0 $0 $0 $0

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver

Exhibit G-8, Page 2



Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Receiver as assignee of SEM Investments, LLC

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06050368 Arellano N/A  57,600 REO 0.0% 0.0% 0 None 0.0% 69.12% 0.0% 0 3a na 0.00 0.00 0.00

07051054 Buck N/A  72,450 REO 0.0% 0.0% 0 None 100.0% 61.62% 0.0% 0 3a na 0.00 0.00 0.00

07081204 Frazier N/A  477,000 REO 0.0% 0.0% 0 None 0.0% 0.0% 0.0% 0 3a na 0.00 0.00 0.00

07081208 Thompson N/A  198,000 REO 0.0% 0.0% 0 None 0.0% 0.0% 0.0% 0 3a na 0.00 0.00 0.00

07091799 Callahan N/A  342,000 REO 0.0% 0.0% 0 None 0.0% 9.09% 0.0% 0 3a na 1,501.15 0.00 0.00

07121849 Presidio West 37, LLC N/A  2,970,000 REO 0.0% 0.0% 0 None 0.0% 0.0% 0.0% 0 3a na 0.00 0.00 0.00

08011873 CBI Developers, Inc N/A  825,000 REO 0.0% 0.0% 0 None 0.0% 0.0% 0.0% 0 3a na 0.00 0.00 0.00

$0 $0 $0 $0

Owed to Claimant by LCI under WCF at 6/24/09:  $0

Less Value of Claimant's Secured Claim:  0

Plus Estimated Loan Charges to be Paid by Claimant:  0

Less Estimated Other Trust Funds to be Released to Claimant:  0

Estimated General Unsecured Claim:  $0

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits

Receiver's Recommendations

Codes
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Exhibit G-9 

Stoneman Properties LLC Defined Benefit Plan (Claim No. 8297) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by Stoneman Properties LLC Defined Benefit Plan 
(“Stoneman”) under its WCF Agreements with Landmarc (Schedule 1), and the 
various interests it claims in 4 of Landmarc’s loans (Schedule 2).  As part of a 
Settlement Agreement between the Receiver and Stoneman, which was approved 
by the Court’s Order Re: Petition No. 35 on November 9, 2010, Stoneman has 
assigned to the Receiver all of Stoneman’s claims in this receivership, including 
its claims under its WCF Agreement.  Included in each schedule are the Receiver’s 
recommendations regarding the interests claimed by Stoneman under its WCF 
Agreements. 

1. The Receiver recommends approval of Stoneman’s claim to unpaid 
principal and interest due under Stoneman’s WCF Agreements as of June 24, 2009 
as set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 4 
loans identified in Schedule 2 of Stoneman’s Proof of Claim. 

3. The Receiver agrees with all of the valuations set forth in Schedule 2 
of Stoneman’s Proof of Claim. 

4. Although Stoneman did not file a UCC-1 with the Secretary of State, 
Stoneman did file a lawsuit prior to the Receivership Date and filed and recorded a 
Notice of Lis Pendens which identified the 4 loans in which Stoneman claims an 
interest.  Accordingly, with respect to these 4 loans, the Receiver recommends that 
Stoneman’s claimed interest be confirmed.1 

5. The recommended disposition of Stoneman’s approved interests is 
indicated in column O of the attached Schedule 2.  Pursuant to the Settlement 
Agreement described above, all trust funds will be paid to the Receiver and all 
interests under the 9 loans will be transferred to the Receiver upon confirmation of 
the interests. 

6. Horning Loan (#06050372).  On June 1, 2006, Landmarc made a 
loan for $640,000, which was secured by a deed of trust on a single family 
residence located at 350 East Cypress Street in Gilbert (“Property”).  Various 
lenders acquired interests in the loan and assignments to those lenders were 
recorded.  After the borrower subsequently defaulted, Landmarc recorded an 
assignment back to itself of the previously recorded interests relying on its power 
of attorney, and then foreclosed on the Property.  The TDUS recorded on July 12, 
2007, conveyed title to Landmarc.  Although Landmarc holds fee title to the 
Property, LMS indicates that as of June 24, 2009, the loan was beneficially owned 
by KepesWare (11.56%) and the Receiver as assignee of Stoneman (58.59%), and 

                                                 
1  See Petition No. 43, paragraph 44. 



that three loan participants may have interests of 14.06% (Russo), 11.1% (Craigo) 
and 4.69% (Sneed).  No assignment was recorded to KepesWare and although an 
assignment to Stoneman was executed on March 7, 2007, it was not recorded until 
after the foreclosure.  Following the foreclosure Landmarc entered into an Option 
Agreement granting Brandon and Barbara Farrow an option to purchase the 
Property for $415,000 through November 1, 2010.  On August 1, 2010, the option 
agreement was extended by the Receiver through April 31, 2012, in exchange for 
an option payment of $6,000 and monthly payments thereafter of $1,600 per 
month.  Since the interest of Stoneman in the property is reflected in a recorded 
Notice of Lis Pendens, it can be confirmed at this time.  The confirmation of the 
unrecorded interests in the Property and the manner in which the approved 
interests in the Property are distributed will need to be resolved by further order of 
the Court.2 

7. The Receiver’s recommendations regarding the remaining security 
interests claimed by Stoneman in its WCF Proof of Claim are set forth in Columns 
L through O of Schedule 2 and include the following: 

 

 
1157-027.01 (105299) 

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Receiver as assignee of Stoneman Properties LLC Defined Benefit Plan

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

12/29/06 Stoneman1 11.0% 150,000 148,250 6,338 154,588 148,250 6,338 154,588

12/19/06 Stoneman1 11.0% 225,000 225,000 9,619 234,619 225,000 9,619 234,619

05/25/07 Stoneman1 11.0% 225,000 225,000 9,619 234,619 225,000 9,619 234,619

0 0 0 0

Totals $598,250 $25,575 $623,825 $598,250 $25,575 $623,825

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Receiver as assignee of Stoneman Properties LLC Defined Benefit Plan

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06050372 Horning N/A  369,000 REO 58.59% 58.59% 216,208 None 0.0% 58.59% 58.594% 216,212 1f 8c# 0.00 23,073.42 5,787.23

07020925 Farnsworth N/A  198,900 REO 100.0% 100.00% 198,900 None 100.0% 0.0% 100.0% 198,900 1a 4a# 0.00 0.00 3,868.00

07030955 David, LLC 245,000 147,000 FCLS 26.531% 26.53% 39,001 None 0.0% 26.53% 26.53% 39,001 1bf 8d# 0.00 249.27 708.17

07081204 Frazier N/A  477,000 REO 2.762% 2.76% 13,175 None 0.0% 0.0% 2.76% 13,175 1f 4b# 0.00 801.74 170.68

$467,283 $467,287 $24,124 $10,534

Owed to Claimant by LCI under WCF at 6/24/09:  $623,825

Less Value of Claimant's Secured Claim:  (467,287)

Plus Estimated Loan Charges to be Paid by Claimant:  10,534

Less Estimated Other Trust Funds to be Released to Claimant:  (24,124)

Estimated General Unsecured Claim:  $142,948

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits

Receiver's Recommendations

Codes
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Exhibit G-10 

TBM Associates, LLC  (Claim No. 8325) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by TBM Associates, LLC (“TBM”) under their 14 WCF 
Agreements with Landmarc (Schedule 1), and the various interests it claims in 16 
of Landmarc’s loans (Schedule 2).  Included in each schedule are the Receiver’s 
recommendations regarding the interests claimed by TBM. 

1. The Receiver recommends approval of TBM’s claim to unpaid 
principal and interest due under TBM’s WCF Agreements as of June 24, 2009 as 
set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 16 
loans identified in Schedule 2 of TBM’s Proof of Claim, with the exception of the 
Ireland loan (#06050394) discussed further in paragraph 6 below. 

3. With respect to the valuations set forth in Schedule 2 of TBM’s 
Proof of Claim, the Receiver agrees with all of the valuations with the exception 
of the following:1 

a. TBM has valued the REO resulting from the CBI Developers, 
Inc. loan (#08011873) at $825,000 based on an appraisal dated April 8, 
2010.  The Receiver has reviewed the appraisal and accepts this valuation.  
TBM, however, appears to have calculated the value of its security interest 
by multiplying the appraised amount times 16.064% which is the 
percentage of fee title held by TBM.  TBM claims an interest of 20.87% 
which the Receiver approves and therefore the value of TBM’s interest 
should be calculated by multiplying the value of the REO by TBM’s 
approved interest ($825,000 times 20.873% equals $172,202).2 

b. TBM valued its 100% interest in the Levin REO at $1,000.  
By agreement between TBM and the Receiver the Receiver recommends 
that the REO and TBM’s interest be valued at $88,400. 

4. TBM filed a UCC-1 with the Secretary of State that specifically 
identified in the filing all but one of the loans in which it asserts a perfected 
security interest.  The Receiver believes that this filing properly perfects the 
claimed security interest in the loans and percentages as reflected in Landmarc’s 

                                                 
1  TBM valued the REO resulting from the Chao loan (#07061116) at $50,000 based on a 
broker’s price opinion of $50,000.  The Receiver, however, has a broker’s price opinion 
of $66,000.  The Receiver agrees to accept TBM’s valuation.  
2  The Receiver’s acceptance of the $825,000 appraised value results in the reduction of 
the value of the security interests claimed by the other WCF Lenders with an interest in 
this REO: Gubin (53.04); M. Kepes (3.98); Lazy E (5.22); Bruce Murray (2.69); & White 
Trust (0.26). 



records and as set forth in the attached Schedule 2.3   TBM, however, asserts in its 
UCC filing a security interest in the Ireland loan of 100% when the records of 
Landmarc indicate that it only held a 58.931%.  See the discussion below in 
subparagraph 5.  Also, TBM asserts a 20.9% interest in the CBI loan but this loan 
is not referenced in TBM’s UCC filing.  See the discussion in subparagraph 8 
below. 

5. The Receiver’s recommendations regarding the security interests 
claimed in TBM’s WCF Proof of Claim are set forth in Columns L through O of 
Schedule 2 and are explained more fully below. 

6. Ireland Loan (#06050394).  TBM claims a 100% interest in the 
Ireland loan, although Landmarc’s records show TBM holds only a 58.931% 
interest in the loan as of June 24, 2009.  The history of the loan is as follows:  A 
loan of $474,000 was made to the borrower on May 30, 2006. TBM funded 
$194,268.85 (41.08%) of the loan and the Schupak Family Trust funded the 
remaining $279,268.15 (58.92%).  From the original loan proceeds, $330,000 was 
transferred into a construction holdback escrow account at Arizona escrow.  On or 
about May 10, 2007, TBM acquired Schupak’s interest in the loan thus leaving 
TBM at the time with 100% of the loan.  On or about June 15, 2007, $230,555 
representing the balance of the escrow account was paid to Landmarc and 
subsequently distributed to TBM reducing TBM’s total investment in the loan to 
$243,445.00.  Shortly thereafter, on July 17, 2008, Desert Trails acquired 41.069% 
of the Ireland loan from TBM for $100,000.  This payment was made as part of a 
wire transfer from Landmarc to TBM of $285,000 (the balance of $185,000 in this 
transfer represented a payment to TBM for a portion of its interest in the Porter 20, 
LLC loan.  Accordingly, as of June 24, 2009, TBM held 58.931% of the Ireland 
loan as reflected in Landmarc’s records and Desert Trails held 41.069% of the 
loan.  An accounting provided by TBM to the Department of Financial Institutions 
in April 2009, is consistent with the funding history shown in Landmarc’s records.  
Prior to the appointment of the Receiver, Landmarc sued the borrower and 
obtained a judgment and the judgment was executed upon resulting in a Sheriff’s 
deed to the Receiver to the two parcels of real property which secured the original 
loan.  The Receiver is in the process of selling that real property and from the net 
sale proceeds, the Receiver will disburse 58.93% to TBM.  In addition, TBM is 
entitled to a 58.93% interest in the judgment, which will be assigned or liquidated 
as appropriate. 

7. Stewart Loan (#07111829).  On December 6, 2007, Landmarc made 
a loan in the principal amount of $2,460,000, which was secured by a deed of trust 
on a single family residence located in Paradise Valley (“Property”).  The 
borrower subsequently defaulted and filed bankruptcy.  After obtaining an order 
lifting the automatic stay, Landmarc foreclosed and took title to the Property.  The 

                                                 
3  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 
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Receiver was able to sell the Property, which sale was approved by the Court’s 
Order Re: Petition No. 14 entered on April 26, 2010.  The sale of the Property 
resulted in the Receiver receiving net sale proceeds of $640,787.33 and under 
Order Re: Petition No. 14 certain interests of Landmarc’s lenders attached to the 
net sale proceeds, including TBM’s claimed security interest.  The net sale 
proceeds are presently held by the Receiver in a segregated interest bearing trust 
account. 

 The Stewart loan appears to have been short funded and only $1,638,449 of 
actual funding occurred.  As was Landmarc’s practice, the short funding was 
allocated to Landmarc so the Receiver has recalculated the respective interests of 
the lenders in this loan to reallocate percentage ownership in the percentages of 
actual funding provided.  Prior to foreclosing on this loan the Receiver attempted 
to modify the loan with the borrower to reflect the actual amount of the loan that 
was funded but the borrower was unwilling to agree to the modification probably 
because the property was no longer worth even the amount of the proposed 
modified loan. 

  
Per LMS  

Recalculation by 
Receiver 

Lender  Amount %  Amount % 
TBM  1,393,800 56.66% 1,393,800 85.07% 

Partners  128,471 5.22% 128,471 7.84% 

Landmarc  937,729 38.12% 116,178 7.09% 

  2,460,000 100.00% 1,638,449 100.00% 

 

8. CBI Developers Cheney Drive Property (#08011873).  On January 
31, 2008, Landmarc acquired title by Warranty Deed of vacant residential property 
located on East Cheney Drive in Paradise Valley (“Property”) for a purchase price 
of $1,200,000 and at the same time entered into an Option Agreement with CBI 
Developers, Inc., under which CBI was granted the option to purchase the 
Property for $2,490,000 plus interest and a percentage of the profit upon sale of 
the Property.  Cipriano B. Ionutescu personally guaranteed the obligations of CBI 
under the Option Agreement.  Landmarc and CBI also entered into a 
Memorandum of Understanding which called for an interest reserve account and a 
construction draw account.  The Option Agreement required monthly payments 
which were made for several months from an interest reserve account before CBI 
defaulted.  It does not appear that CBI ever exercised its option to purchase the 
Property under the Option Agreement which expired by its terms on July 31, 2009.  
According to Landmarc’s records this Property and the agreements were funded 
and beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), 
Murray (2.69%), Desert Trails (7.82%), Hayden (5.41%), Kepes (3.98%), 
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Landmarc (.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a 
Quitclaim Deed conveying title to the Property as follows: 83.936% to Landmarc 
and 16.064% to TBM.  The Receiver has listed the Property for sale and once it is 
sold, the Receiver recommends distribution of the net sale proceeds as follows: 
Gubin (53.04%), TBM (20.87%), the Receiver as assignee of LazyE (5.22%), 
Landmarc (.71%), Murray (2.69%), Kepes (3.98%), and White (.26%).  The 
balance of the net sale proceeds will be held by the Receiver until the Court has 
ruled on the claims of Desert Trails and Hayden in subsequent proceedings. 

 TBM asserts a 20.9% interest in this loan.  This loan is not specifically 
identified in TBM’s UCC-1 filed with the Secretary of State, however, as noted 
above TBM holds 16.064% of the fee title to the Property.  The Receiver 
recommends confirmation of the fee title interest at this time.  Because LMS 
reflects that the correct ownership percentage is 20.873%, the difference between 
this percentage and the percentage of fee title must be determined in later 
proceedings.4 

9. Presidio West 197 Loan (#07121853).  On or about December 27, 
2007, Landmarc loaned $14,500,000 to Presidio West 197, LLC, which was 
secured by approximately 197 acres of vacant land west of Flagstaff (“Property”) 
under a Deed of Trust recorded with the Coconino County Recorder on December 
31, 2007 as Document No. 3471146.  This loan refinanced an earlier loan from 
Landmarc to Presidio West, LLL for $14,200,000 (#07030964), which had 
refinanced another loan from Landmarc to Presidio West, LLC for $9,500,000 
(#06100775).  The loan to Presidio West 197 was funded as follows:  

Lender Percentage 
Monterey Capital Co., LLC  50% 
Landmarc Capital Partners, LLC 16.361% 
TBM & Associates, LLC 11.157% 
LDM Acceptance Company Pension 9.614% 
Victoria Cohen 3.655% 
DVH Management Corporation 3.448% 
LDM Acceptance Company 2.215% 
Desert Trails Insurance Company 2.171% 
Gubin Family Trust 1.379% 

 
 Assignments of beneficial interest were recorded for the interest acquired 
by Monterey, TBM, DVH, and Partners but not for the others.  Monterey claims to 
be unaware of the other loan participants and claims that Landmarc breached its 
loan participation agreement with Monterey by selling interests in this loan.  The 
borrower subsequently defaulted and on September 9, 2008, an involuntary 

                                                 
4  See Petition No. 43, paragraphs 46 through 48. 
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bankruptcy petition was filed on the borrower by several of its creditors.  Pursuant 
to the terms of its participation agreement, Monterey assumed the role as 
administrator of the loan and filed a motion in bankruptcy court to lift the 
automatic stay.  An order granting the motion was entered on June 24, 2009.  
Monterey then proceeded to foreclose the deed of trust which resulted in the 
issuance of a Trustees Deed vesting Monterey and Landmarc with 50% fee title 
each which was recorded on August 11, 2009.  Monterey is pursuing collection 
under the note and guarantees.  The Receiver is negotiating with Monterey on the 
sale of the REO.  Because the disposition of that loan is not under the Receiver’s 
direct control, the Receiver is unable to estimate when the interests of the loan 
participants in this loan will be resolved. 

10. The Receiver’s recommendations regarding the remaining security 
interests claimed by TBM in its WCF Proof of Claim are set forth in Columns L 
through O of Schedule 2 and include the following: 

a. Title to the REO resulting from the foreclosures of the Orgill 
(#06060445), Bijou R.E. Investments, LLC (#0609068), Kunkle 
(#06110816), Chao (#07061116), Levin (#07071140), and Orgill 
(#ORGILL_08) loans, was vested in Landmarc prior to the Receivership 
Date.  LMS shows that TBM is the beneficial owner of 100% of those 
loans. The confirmation of TBM’s interests in these REO will need to be 
resolved by further order of the Court.5  

b. TBM is the 100% beneficial owner of the Miranda 
(#06090659) and Cortez (#07040991) loans.  The borrowers under these 
loans are making payments under forbearance agreements.  After payment 
of the loan charges, these loans will be transferred to a new servicing agent 
selected by TBM. 

c. The REO resulting from the foreclosure of the Bush 
(#07071164) loan was conveyed by Trustee’s Deed to TBM on March 14, 
2008.  All interests in this REO was previously transferred by the Receiver 
to TBM pursuant to the Court’s Order No. 9 and all trust funds were 
applied to the loan charges and the remaining loan charges have been paid 
by TBM. 

d. TBM has a 13.92% beneficial interest in the MSI Westgate 
loan (#07061130).  That loan had previously been foreclosed upon by 
Landmarc and the REO was titled in the name of LCI-Westgate, LLC and 
pursuant to the Operating Agreement dated April 15, 2010, TBM has been 
given a 13.92859% membership interest.  All loan charges have been paid 
and the remaining trust funds transferred to LCI-Westgate, LLC.  Pursuant 
to Petition No. 41, the Court entered an order approving an operating 

                                                 
5  See Petition No. 43, paragraphs 46 through 48. 
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agreement for LCI-Westgate, LLC and clearing the title to the REO in the 
name of LCI-Westgate, LLC. 

e. TBM holds only a fractional interest in the Frazier loan 
(#07081204).  This loan was foreclosed resulting in fee title being vested in 
Landmarc prior to the Receivership Date.  The REO has subsequently sold 
by the Receiver with a carryback and the sale was approved by the Court’s 
Order Re: Petition No. 32 entered on November 9, 2010.  The confirmation 
of the unrecorded interests in the REO will need to be resolved by further 
order of the Court.6 

f. TBM holds only a fractional interest in the Presidio West 37, 
LLC loan (#07121849).  This loan was foreclosed resulting in fee title 
being vested in Landmarc prior to the Receivership Date. The confirmation 
of the unrecorded interests in the REO will need to be resolved by further 
order of the Court.7  The Receiver controls this REO and intends to sell it 
and disburse the net sale proceeds as directed by the Court. 

 

 

 

 

 
1157-027.01 (99837_3) 

                                                 
6  See Petition No. 43, paragraphs 46 through 48. 
7  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: TBM Associates, LLC (Claim No. 8325)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

05/26/06 SchupakWar 15.5% 734,000 143,445 17,574 161,019 143,445 17,574 161,019

06/13/06 SchupakWar 15.5% 895,000 895,000 93,564 988,564 895,000 93,564 988,564

02/02/07 SchupakWar 15.5% 1,116,000 1,116,000 133,347 1,249,347 1,116,000 133,347 1,249,347

03/30/07 SchupakWar 15.5% 3,000,000 1,565,992 187,114 1,753,106 1,565,992 187,114 1,753,106

04/25/07 SchupakWar 15.5% 1,062,000 152,846 18,263 171,109 152,846 18,263 171,109

05/10/07 TBMWARE 15.5% 2,000,000 1,550,000 185,203 1,735,203 1,550,000 185,203 1,735,203

06/08/07 TBMWARE 15.5% 581,000 81,000 2,229 83,229 81,000 2,229 83,229

06/28/07 TBMWARE 15.5% 2,535,000 247,000 28,069 275,069 247,000 28,069 275,069

07/03/07 TBMWARE 15.5% 2,100,000 468,000 55,920 523,920 468,000 55,920 523,920

07/13/07 TBMWARE 15.5% 164,000 164,000 19,596 183,596 164,000 19,596 183,596

07/27/07 TBMWARE 15.5% 300,000 300,000 21,846 321,846 300,000 21,846 321,846

01/02/08 TBMWARE 15.5% 501,800 418,800 45,164 463,964 418,800 45,164 463,964

02/05/08 TBMWARE 15.5% 546,000 400,000 15,794 415,794 400,000 15,794 415,794

03/17/08 TBMWARE 15.5% 1,906,000 1,586,000 172,294 1,758,294 1,586,000 172,294 1,758,294

Totals $9,088,083 $995,977 $10,084,060 $9,088,083 $995,977 $10,084,060

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: TBM Associates, LLC (Claim No. 8325)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06050394 Ireland N/A  86,000 REO 58.931% 100.0% 76,000 100% 0.0% 100.0% 58.931% 76,000 1c 8c 0.00 0.00 21,627.06

06060445 Orgill N/A  231,000 REO 100.0% 100.0% 231,000 Yes 0.0% 100.0% 100.0% 231,000 1cg2a 9a 0.00 350.10 5,413.46

06090659 Miranda 81,000 67,050 Forbearance 100.0% 100.0% 67,050 Yes 0.0% 0.0% 100.0% 67,050 1c 4b9b 206.97 8,237.19 2,269.90

06090680 Bijou R.E. Investments, LLC N/A  337,500 REO 100.0% 100.0% 337,500 Yes 0.0% 0.0% 100.0% 337,500 1cg2a 9a 0.00 6.12 11,700.55

06110816 Kunkle N/A  313,950 REO 100.0% 100.0% 313,950 Yes 0.0% 0.0% 100.0% 313,950 1cg2a 9ab 0.00 228.44 5,917.30

07040991 Cortez 111,000 66,600 Forbearance 100.0% 100.0% 66,600 Yes 0.0% 0.0% 100.0% 66,600 1c 4b 380.52 3,407.22 2,604.32

07061116 Chao N/A  197,100 REO 100.0% 100.0% 50,000 Yes 0.0% 0.0% 100.0% 50,000 1cg2a 9a 0.00 0.00 1,909.66

07061130 MSI Westgate, LLC N/A  3,330,000 REO 13.92% 13.92% 463,536 67.74% 0.0% 14.5% 13.92% 463,536 1a 5e 9,879.58 7,867.44 5,064.74

07071140 Levin N/A  98,400 REO 100.0% 100.0% 1,000 Yes 0.0% 100.0% 100.0% 1,000 1cg2av 9a 0.00 2,210.58 13,150.55

07071164 Bush N/A  310,050 REO 100.0% 100.0% 300,000 Yes 100.0% 100.0% 100.0% 300,000 1a 5a 0.00 0.00 0.00

07081204 Frazier N/A  477,000 REO 55.25% 55.25% 263,543 Yes 0.0% 0.0% 55.25% 263,543 1cg2a 9a 0.00 16,037.64 3,414.27

07111829 Stewart 2,460,000 640,787 Sold 56.66% 85.0% 544,669 56.87% 0.0% 0.0% 85.07% 545,118 1cr 8b 0.00 1,189.93 5,729.02

07121849 Presidio West 37, LLC N/A  2,970,000 REO 53.45% 53.46% 1,587,762 Yes 0.0% 0.0% 53.46% 1,587,732 1cg2a 9a 0.00 0.00 10,010.96

07121853 Presidio West 197, LLC N/A  12,411,000 REO 11.157% 11.160% 1,385,068 Yes 0.0% 11.157% 11.16% 1,385,068 1c 9c 0.00 0.00 4,658.00

08011873 CBI Developers, Inc N/A  825,000 REO 20.873% 20.9% 132,528 No 16.064% 0.0% 20.87% 172,178 1ag2av 8c9a 0.00 0.00 1,338.57

ORGILL_08 Orgill N/A  306,000 REO 100.0% 100.0% 306,000 Yes 0.0% 0.0% 100.0% 306,000 1cg2a 9a 0.00 666.31 1,610.01

$6,126,205 $6,166,274 $40,201 $96,418

Owed to Claimant by LCI under WCF at 6/24/09:  $10,084,060

Less Value of Claimant's Secured Claim:  (6,166,274)

Plus Estimated Loan Charges to be Paid by Claimant:  96,418

Less Estimated Other Trust Funds to be Released to Claimant:  (40,201)

Estimated General Unsecured Claim:  $3,974,004

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)
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Exhibit G-11 

Wesley A. & Marlene White Trust Dated June 12th, 1996 (Claim No. 8381) 

Attached to this Exhibit are schedules setting forth the amount of principal 
and interest claimed by the Wesley A. & Marlene White Trust Dated June 12th, 
1996 (“WhiteWare”) under its WCF Agreements with Landmarc (Schedule 1), 
and the various interests it claims in 11 of Landmarc’s loans (Schedule 2).  
Included in each schedule are the Receiver’s recommendations regarding the 
interests claimed by WhiteWare. 

1. The Receiver recommends approval of WhiteWare’s claim to unpaid 
principal and interest due under WhiteWare’s WCF Agreements as of June 24, 
2009 as set forth in the attached Schedule 1. 

2. The Receiver agrees with the percentages claimed in all of the 11 
loans identified in Schedule 2 of WhiteWare’s Proof of Claim, with the exception 
of: 

a. The claimant’s interest in the 4405 Speedway, LLC/Vassious 
loan (#08081976) has been adjusted upward as described in paragraph 6 
below. 

3. With respect to the valuations set forth in Schedule 2 of 
WhiteWare’s Proof of Claim, the Receiver agrees with all of the valuations with 
the exception of: 

a. CBI Developers Loan (#08011873).  The valuation of this 
REO was based on an amount provided to the Claimant by the Receiver.  
However, based on an appraisal recently obtained by the Receiver from 
TBM, the Receiver now believes that the value of this REO should be 
reduced to $825,000 and the value of the claimant’s interest in the REO 
adjusted proportionately downward.  

b. Because of the increase in WhiteWare’s percentage 
ownership of the 4405 Speedway, LLC/Vassious loan (#08081976) as 
described in paragraph 6 below, the resulting valuation of WhiteWare’s 
security interest has also increased. 

4. Although WhiteWare filed a UCC-1 with the Secretary of State, it 
did not specifically identify in the filing or the exhibit thereto the loans in which is 
sought to perfect a security interest.  The Security Agreement referenced in the 
UCC-1 also did not specifically identify individual loans.  However, the Receiver 
believes that since the claimed interest can be objectively ascertained from 
Landmarc’s records, WhiteWare has demonstrated sufficiently that it has a 
perfected security interest in the loans and percentages as reflected in Landmarc’s 
records and as set forth in the attached Schedule 2.1 

                                                 
1  The discussion of the legal basis for this conclusion is set forth in Petition No. 43. 



5. The Receiver’s recommendations regarding the security interests 
claimed in WhiteWare’s WCF Proof of Claim are set forth in Columns L through 
O of Schedule 2 and are explained more fully below. 

6. 4405 Speedway, LLC/Vassious Loan (#08081976).  On September 
10, 2008, Landmarc made a loan of $1,440,000 to 4405 Speedway, LLC, which 
was secured by a first position deed of trust on commercial property in Pima 
County recorded with the Pima County Recorder on September 10, 2008, as 
Document No. 2008-1760484.  This loan refinanced an earlier loan from 
Landmarc to Peter and Spiridoula Vassious.  It appears that the original loan to the 
Peter and Spiridoula Vassious may not have been fully funded and as a result it 
appears that this loan was short funded by approximately $12,500.  As was its 
practice, Landmarc allocated in LMS to itself the beneficial ownership of this 
unfunded portion of the loan.  Given the relatively immaterial amount of this 
apparent short funding the Receiver has not completed a forensic investigation to 
confirm the short funding but instead recommends that each participant’s interest 
be recalculated as indicated below.  The borrower has threatened bankruptcy or 
litigation over alleged wrongdoing by Landmarc and the Receiver’s efforts to 
resolve those issues have been unsuccessful to date.  Distribution of the approved 
interests in this loan will therefore be determined in subsequent proceedings. 

   Per LMS  
Recalculation by 

Receiver 

Lender  Amount %   Amount %  
Partners  775,828 53.877%  775,828  54.349%
KepesWare  237,168 16.470%  237,168  16.614%
Gubin  210,137 14.593%  210,137  14.721%
WhiteWare  48,514 3.369%  48,514 3.399%
LazyE  134,006 9.306%  134,006 9.387%
Desert Trails  21,847 1.517%  21,847 1.530%
Landmarc2  12,500 0.868%  0  0.000%
  1,440,000 100.000%  1,427,168  100.000%

 
7. Lehman Loan (#07030953).  On or about March 21, 2007, Landmarc 

loaned $169,950.00 which was secured by a deed of trust on a single family 
residence located at 10150 N. Poquito Valley Road in Prescott Valley (“Property”) 
recorded with the Yavapai County Recorder on March 22, 2007 at Book 4491, 
Page 508.  The loan defaulted and Landmarc foreclosed resulting in the recording 
of a Trustee’s Deed on March 26, 2008, conveying title to Landmarc.  Effective 
September 1, 2008, Landmarc entered into a two year agreement with Allan Sobol 
to lease the Property to Sobol with an option to purchase the Property for 
$274,000.  This agreement has expired.  Beneficial interests in this loan are 
claimed by four of Landmarc’s lenders.  The confirmation of the unrecorded 
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interests in the Property will need to be resolved by further order of the Court.2   
The Receiver intends to market and sell this REO. 

8. CBI Developers Bell Rd. Loan (#08081970).  On or about October 
31, 2007, Landmarc made a construction loan of $1,377,000 to CBI Developers, 
Inc. (#07101823), which was secured by a deed of trust on commercial property 
located at the southwest corner of 17th Street and Bell Road in Phoenix 
(“Property”).  On April 30, 2008, the loan was modified to increase the principal 
balance to $1,553,500 and a modification fee of $50,000 was charged but not paid 
at that time.  In August 2008, this loan was refinanced and a new loan 
(#08081970) for $1,750,000 was made to CBI, which included funding to pay the 
balance owed under the first loan including the accrued and unpaid interest, the 
unpaid loan modification fee, and the loan charges associated with the new loan.  
Landmarc recorded assignments of the deed of trust for this loan as follows: 
Partners (57.73%), LazyE (0.57%), and LDM Pension (0.857%), leaving 
Landmarc with 40.84%.  However, Landmarc’s records indicate that the funding 
and beneficial ownership of this loan was as follows: Partners (90.08%), 
KepesWare (3.28%), White (1.91%), LDM Pension Plan (0.99%), LazyE (0.66%), 
Desert Trails (1.05%), and Gubin (2.04%).   The borrower subsequently defaulted 
and Landmarc foreclosed resulting in a Trustee’s Deed recorded on January 29, 
2010, conveying title consistent with the recorded assignments as follows: 
Landmarc (40.843%), Partners (57.73%), LazyE (.57%), LDM Acceptance 
Pension Plan (0.857%).  The Receiver intends to list the Property for sale and once 
it is sold, the Receiver recommends distribution of the net sale proceeds as 
follows: KepesWare (3.28%), White (1.91%), the Receiver as assignee of LazyE 
(0.66%), and Gubin (2.04%).  The balance of the net sale proceeds will be held by 
the Receiver until the Court has ruled on the claims of Partners, Desert Trails and 
LDM Pension Plan in subsequent proceedings. 

9. CBI Developers Cheney Drive Property (#08011873).  On January 
31, 2008, Landmarc acquired title by Warranty Deed of vacant residential property 
located on East Cheney Drive in Paradise Valley (“Property”) for a purchase price 
of $1,200,000 and at the same time entered into an Option Agreement with CBI 
Developers, Inc., under which CBI was granted the option to purchase the 
Property for $2,490,000 plus interest and a percentage of the profit upon sale of 
the Property.  Cipriano B. Ionutescu personally guaranteed the obligations of CBI 
under the Option Agreement.  Landmarc and CBI also entered into a 
Memorandum of Understanding which called for an interest reserve account and a 
construction draw account.  The Option Agreement required monthly payments 
which were made for several months from an interest reserve account before CBI 
defaulted.  It does not appear that CBI ever exercised its option to purchase the 
Property under the Option Agreement which expired by its terms on July 31, 2009.  

                                                 
2  See Petition No. 43, paragraphs 46 through 48. 
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According to Landmarc’s records this Property and the agreements were funded 
and beneficially owned by Gubin (53.04%), TBM (20.87%), LazyE (5.22%), 
Murray (2.69%), Desert Trails (7.82%), Hayden (5.41%), KepesWare (3.98%), 
Landmarc (.71%), and White (.26%).  On March 4, 2008, Landmarc recorded a 
Quitclaim Deed conveying title to the Property as follows: 83.936% to Landmarc 
and 16.064% to TBM.  The Receiver has listed the Property for sale.  The 
confirmation of the unrecorded interests in the Property will need to be resolved 
by further order of the Court.3 

10. Poirier/Westend Investments, LLC Loan (#06030207).  On April 18, 
2006, Landmarc loaned $2,500,000 to Westend Investment, LLC, which was 
secured by 663.85 acres of vacant rural land located near Mayer, Arizona 
(“Property”) under a deed of trust recorded with the Yavapai County Recorder on 
April 27, 2006 at Book 4389, Page 331.  Apparently the loan was initially funded 
entirely by Schupak since Landmarc recorded an assignment of all of the interest 
under the deed of trust to Schupak on April 27, 2006 at Book 4389, Page 332.  
According to LMS, 50% of the interest in the loan was subsequently purchased 
from Schupak by other lenders resulting in beneficial ownership of the loan being 
held as follows: Schupak (50%); Gubin (30.6%); WhiteWare (8.8%), Desert Trails 
(4.8%), Station Park (3.2%), and the Receiver as assignee of LazyE (2.6).  The 
borrower defaulted and Landmarc foreclosed resulting in a Trustee’s Deed Upon 
Sale being recorded on December 7, 2007, conveying fee title to Landmarc (50%) 
and Schupak (50%). 

 The confirmation of the unrecorded interests in the Property will need to be 
resolved by further order of the Court.4  The Receiver intends to market and sell 
the Property and distribute the net sale proceeds according to the interests 
approved by the Court. 

11. 104th and Indian School Property (104th Ave).  Landmarc agreed to 
finance the acquisition of a 4.020 acre site located at the northeast corner of 104th 
Drive and Indian School Road in Phoenix (“Property”) by 104th and Indian 
School, LLC.  Landmarc granted to 104th and Indian School, LLC (“104th”) an 
option to purchase the Property from Landmarc.  104th eventually defaulted under 
its option agreement and quit claimed all of its interest in the Property to 
Landmarc on November 16, 2007.  As of June 24, 2009, title to the Property was 
held by Landmarc but LMS shows that this Property and the agreements were 
funded and beneficially owned as of the Receivership Date by KepesWare 
(39.22%), Gubin (42.99%), WhiteWare (15.12%), LazyE (1.91%) and Landmarc 
(0.76%).  The confirmation of the unrecorded interests in the Property will need to 
be resolved by further order of the Court.5 

                                                 
3  See Petition No. 43, paragraphs 46 through 48. 
4  See Petition No. 43, paragraphs 46 through 48. 
5  See Petition No. 43, paragraphs 46 through 48. 
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12. The Receiver’s recommendations regarding the remaining security 
interests claimed by WhiteWare in its WCF Proof of Claim are set forth in 
Columns L through O of Schedule 2 and include the following: 

a. Since the Slade loan (#07041005) is current, WhiteWare’s 
100% interest in that loan will be transferred for servicing to WhiteWare or 
to a new servicing agent pursuant to Order No. 4. 

b. Since WhiteWare’s claim of 100% security interest in the 
REO derived from the Dominguez (#07030979) loan is approved and since 
those REO is titled in the name of Landmarc after the Receivership Date, 
the Receiver will convey title to WhiteWare pursuant to Order No. 9. 

c. Prior to the Receivership Date Landmarc acquired title to the 
REO derived from the Gutierrez (#07040989) and Beck (#07040995) loans.  
LMS shows that WhiteWare is the 100% beneficial owner of both loans, 
however, the confirmation of WhiteWare’s interests in the REO will need 
to be resolved by further order of the Court.6 

d. WhiteWare has only a fractional interest in the We Did Our 
Part, LLC loan (#08021878) and the Receiver intends to complete 
foreclosure on this loan and then sell the REO and distribute the sale 
proceeds according to the percentage interests approved by the Court. 

 

 
1157-027 (98882) 

                                                 
6  See Petition No. 43, paragraphs 46 through 48. 
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Schedule 1
Receiver's Recommendations Regarding WCF Lenders Calculation of Principal & Interest Due

Claimant: Wesley A. & Marlene White Trust (Claim No. 8381)

06/24/09 06/24/09

Date Party to WCF
Interest

Rate
Original
Amount

Principal 
Balance

Accrued
Interest Total Due

Principal 
Balance

Accrued
Interest Total Due

12/11/06 WHITEWARE 11.0% 1,150,000 1,150,899 21,362 1,172,261 1,150,899 21,362 1,172,261

Totals $1,150,899 $21,362 $1,172,261 $1,150,899 $21,362 $1,172,261

Claimed as of     
WCF Agreements as of 6/24/09

Recommended by the Receiver
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Claimant: Wesley A. & Marlene White Trust (Claim No. 8381)

LCI Loan No. Borrower
Current Note 

Balance
Est. Current 

Valuation
Current 
Status LCI %

Claimed
%

Claimed Value 
Amt UCC Fee ABI

Approved
% Valuation All Trust Funds Loan Charges

A B C D E F G H I J K L M N O P Q R

06030207 Poirier N/A  597,600 REO 8.80% 8.80% 52,589 USP 0.0% 0.0% 8.80% 52,589 1dg2a 9a 0.00 0.00 3,106.07

07030953 Lehman N/A  209,250 REO 1.77% 1.77% 3,697 USP 0.0% 0.0% 1.77% 3,697 1dg2a 9a 0.00 1.05 25.12

07030979 Dominguez N/A  104,850 REO 100.0% 100.0% 104,850 USP 0.0% 0.0% 100.0% 104,850 1d 5d 0.00 1,458.26 1,575.87

07040989 Gutierrez N/A  30,870 REO 100.0% 100.0% 30,870 USP 0.0% 0.0% 100.0% 30,870 1dg2a 9a 0.00 232.74 6,428.81

07040995 Beck N/A  79,290 REO 100.0% 100.0% 79,290 USP 0.0% 0.0% 100.0% 79,290 1dg2a 9a 0.00 2,409.86 7,272.08

07041005 Slade 192,722 192,722 Current 100.0% 100.0% 192,722 USP 0.0% 0.0% 100.0% 192,722 1d 4b 702.44 17,408.89 0.00

08011873 CBI Developers, Inc N/A  825,000 REO 0.26% 0.26% 2,137 USP 0.0% 0.0% 2.60% 21,450 1dg2av 9a 0.00 0.00 166.76

08021878 We Did Our Part, LLC 1,750,000 1,215,000 FCLS 0.09% 0.09% 1,045 USP 0.0% 0.0% 0.09% 1,045 1d 8d 0.00 0.00 5.97

08081970 CBI Developers, Inc N/A  270,810 REO 1.91% 1.91% 5,159 USP 0.0% 0.0% 1.91% 5,159 1d 8c9c 0.00 0.00 1,315.41

08081976 4405 Speedway, LLC/Vassious 1,440,000 342,000 FCLS 3.37% 3.37% 11,522 USP 0.0% 0.0% 3.40% 11,625 1drv 8c9c 0.00 0.00 434.97

104th Ave 104th & Indian School N/A  882,000 REO 15.12% 15.12% 133,394 USP 0.0% 0.0% 15.12% 133,394 1dg2a 9a 0.00 687.46 624.13

$617,274 $636,690 $22,198 $20,955

Owed to Claimant by LCI under WCF at 6/24/09:  $1,172,261

Less Value of Claimant's Secured Claim:  (636,690)

Plus Estimated Loan Charges to be Paid by Claimant:  20,955

Less Estimated Other Trust Funds to be Released to Claimant:  (22,198)

Estimated General Unsecured Claim:  $534,327

Column Explanation

C Current Principal balance of the Note

D Current Fair Market Value of Note or REO

E Current Status of Loan

F Claimant's Percentage of Ownership per LCI records

G Percentage of Ownership claimed by Claimant

H Share of Current Fair Market Value claimed by Claimant (D x G)

I Security Interest Perfected by UCC Filing (USP = Unspecified in UCC)

J Fee Title percentage held by Claimant on 6/24/09

K Percentage of Beneficial Interest Assigned to Claimant under a recorded Assignment

L Percentage interest in loan recommended for approved for this Claimant

M Valuation of Claimant's interest in loan approved for this claimant

N Code explaining basis for Receiver's recommendation (1 = Approved; 2 = Deferred; 3 = Disapproved; see code explanations)

O Code explaining the recommended disposition of the Claimant's interest (see code explanations)

P Total Impound Funds or Security Deposits currently held by Landmarc fbo the borrower or renter

Receiver's Recommendations

Codes

Claimant's Estimated Current ShareTotal Impound 
Funds/

Deposits
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Schedule 2
Receiver's Recommendations Regarding WCF Lenders Security Claim

Q Claimant's share of trust funds currently held by Receiver (may change at time of disposition)

R Current Loan Charges to be paid by Claimant (may change at time of disposition)
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Exhibit H 

Approval Codes for WCF Lender Claims 
Column N of Schedule 2 

 
1. Approve for the percentage indicated as Approved % for one or more of the following 

reasons: 

a. Fee title vested in the Claimant or an LLC at the Receivership Date by a duly 
recorded deed was equal to or greater than the Approved %. 

b. Beneficial interest vested in the Claimant at the Receivership Date by a duly 
recorded Assignment was equal to or greater than the Approved %. 

c. Claimant held a perfected security interest in the note and deed of trust with the 
loan specifically identified in a duly filed UCC-1. 

d. Claimant held a perfected security interest in the note and deed of trust under the 
composite rule where interest in the specific loan is objectively shown by 
Landmarc’s records even though the UCC-1 does not specifically identify the 
loan. 

e. Loan proceeds from payoff of the loan or sale of the underlying security were 
held in Landmarc’s Trust Account at the Receivership Date for the benefit of the 
Claimant in the Approved %. 

f. Claimant held an interest pursuant to a Notice of Lis Pendens recorded prior to the 
Receivership Date. 

g. Some claimed interests are approved and some are deferred. 

r. Percentage interest of Claimant has been recalculated due to short funding or 
other factors. 

v. The valuation claimed by the claimant for its interest has been changed by the 
Receiver. 

2. Defer action on part or all of the Claimant’s claimed interest for one or more of the 
following reason (although the Receiver has made a recommendation for an Approved % 
interest, this is contingent on the Court ultimately confirming the interest being deferred): 

a. At the Receivership Date fee title was held by Landmarc and the Claimant had no 
recorded interest or perfected security interest in the REO and the Claimant’s 
claimed interest in the REO must be addressed in subsequent proceedings. 

b. Although Claimant has a beneficial interest under a recorded Assignment, the 
recordation of the Assignment occurred when Landmarc did not possess the 
interest purportedly assigned. 

r. Percentage interest of Claimant has been recalculated due to short funding or 
other factors. 

v. The valuation claimed by the claimant for its interest has been changed by the 
Receiver. 

3. Disapprove the claimed interest in its entirety for one or more of the following reasons: 

a. The records of Landmarc indicate that the claimed interest in this loan was 
repurchased from the Claimant. 

b. The records of Landmarc indicate that the Claimant did not at any time hold the 
claimed interest in this loan. 
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Disposition Codes for WCF Lender Claims 
Column O of Schedule 2 

 
4. The loan is eligible for transfer to a new servicing agent or the Claimant: 

a. Previously transferred for the Approved % pursuant to Order No. 4. 

b. Will be transferred for the Approved %. 

c. Previously transferred but distributions on the Approved % for this claimant are 
being held by Receiver but will be released to claimant. 

5. The REO is eligible for transfer to the Claimant: 

a. Previously transferred for the Approved % pursuant to Order No. 9. 

b. Will be transferred for the Approved %. 

c. Approved % in the REO confirmed or will be transferred to a LLC. 

d. Upon completion of the foreclosure the Approved % will be transferred. 

e. Previously transferred for the Approved % and confirmed by the Court under 
Order No. 41. 

6. The interest held by the Receiver is eligible for sale to the Claimant (and transfer of 
control/management of the REO): 

a. Receivership interest previously sold pursuant to Order No. 24. 

b. Receivership interest will be sold pursuant to Order No. 24. 

7. The loan payoff proceeds (“Proceeds”) are eligible for transfer: 

a. Approved % of the Proceeds was previously transferred to Claimant pursuant to 
Order No. 8. 

b. Approved % of the Proceeds will be transferred to Claimant. 

c. Approved % of the Proceeds will be transferred to the Claimant’s assignee. 

8. The net sale proceeds from the sale of the REO (“Proceeds”) are eligible for transfer: 

a. Approved % of the Proceeds was previously transferred to Claimant. 

b. Approved % of the Proceeds will be transferred to Claimant. 

c. Property to be sold and the Approved % of the Proceeds (or that portion confimed 
at the time) will be transferred to the Claimant. 

d. Upon completion of the foreclosure, the REO will be sold and the Approved % of 
the Proceeds will be transferred to the Claimant. 

9. To be determined later by subsequent order of the Court 

a. Confirmation of an ownership or security interest in the loan or REO has been 
deferred until later. 

b. Claim of a borrower or other creditor may need to be resolved before disposition 
of the confirmed interest. 

c. Co-ownership, bankruptcy, or other issues may require further investigation and 
action by the Court before a final disposition can be made. 

d. Resolution of the Approved % has been deferred until later. 

10. The Receiver has elected to acquire for cash the Approved % for the value attributed to 
the interest by the claimant. 

# The interest has been assigned to the Receiver or to another person & will be distributed to 
the assignee. 

 
1157-027 (98514_3) 
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