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Guttilla Murphy Anderson

Ariz. Firm No. 00133300

Patrick M. Murphy (Ariz. No. 002964)
City North

5415 E. High St., Suite 200

Phoenix, Arizona 85054

Email: pmurphy@gamlaw.com

Phone: (480) 304-8300

Fax: (480) 304-8301

Attorneys for the Plaintiff
THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

STATE OF ARIZONA ex rel. LAUREN )
KINGRY, Superintendent of the Arizona ) Cause No. CV2009-020595
Department of Financial Institutions, g
Plaintiff, g PETITION NO. 32
v g PETITION TO CONFIRM SALE OF
LANDMARC CAPITAL & ) REAL PROPERTY LOCATED AT 9980
INVESTMENT COMPANY, ) NORTH SHANNON ROAD, TUCSON,
Defendant. g ARIZONA
g (Assigned to the Honorable Sam Myers)
)
Lauren Kingry, as the court appointed Receiver, respectfully petitions the Court as
follows:

1. On June 24, 2009, 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
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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”). The Receivership Order appointed Thomas Giallanza as
Deputy Receiver.

2. In accordance with the Receivership Order, the Receiver has located and taken
possession of certain real property, located at 9980 North Shannon Road, Tucson, Arizona
(“Property”). The Property is legally described in Exhibit “1” attached hereto and is titled in
the name of Landmarec.

3. Landmarc acquired fee title to this property pursuant to a Trustee’s Deed
recorded with the Pima County Recorder on October 29, 2008, as Docket 13423, Page 415.
Although fee title is vested in the name of Landmarc, the records of Landmarc indicate that
this Property resulted from the foreclosure of a deed of trust in which a beneficial interest had
been acquired by several of Landmarc’s investors. Although these investors do not hold legal
title, they either assert a security interest or an equitable claim to this Property. Accordingly,
the net sale proceeds will be held in trust until the claims of these investors are resolved by
the Court.

4. The sale contemplated under Exhibit “2” is conditioned upon, and will not take
place in the absence of, an order of this Court approving such sale after notice and a hearing.

5. The Court previously approved the sale of this Property by the Court’s Order

No. 13 which was entered on April 26, 2010. The sale of the Property, however, was not
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completed due to the Buyer’s failure to close escrow. As a result of the Buyer’s failure to
close escrow, the Receiver renewed his efforts to market and sell the Property.

6. On June 25, 2010 the Receiver entered into a new Listing Agreement with The
Voyager Bay Co., LLC, a real estate company, to market the Property. The Receiver agreed
to pay a 6% sales commission subject to the approval of this Court.

7. There have been two appraisals done this property. On December 15, 2009,
Colleen S. Smith of Sweetwater Appraisal Group, PLLC, submitted to the Receiver an
appraisal of the Property which indicated a fair market value for the Property of $675,000.
The appraiser has been issued Certificate No. 10506 by the State of Arizona as a Licensed
Real Estate Appraiser. The Receiver agreed to pay this appraiser a fee of $850 for this
appraisal and the appraiser had no known interest in any of the parties or in the sale of the
Property. On September 13, 2010, Jeffrey C. Patch of Tucson Real Estate Appraisal
submitted an appraisal of the Property which indicates a fair market value for the Property of
$562,000. Jeffrey C. Patch has been issued Certificate No. 30263 by the State of Arizona as a
Certified Residential Real Estate Appraiser. The Receiver has agreed to pay this appraiser a
fee of $475.00 for this appraisal and the appraiser has no known interest in any of the parties
or in the sale of the Property.

8. On July 14, 2010, the Receiver received an offer from Vivian Gonzales to
purchase the Property for $450,000 under terms that were not acceptable to the Receiver.
The Receiver thereafter submitted to Buyer a Counter Offer No. 1 which was accepted by the

Buyer. These documents constitute the Purchase Agreement and are attached hereto as
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Exhibit “2”. The Purchase Agreement provides for the sale of the Property for $542,000.
$25,000 in earnest money is to be deposited in escrow upon mutual acceptance of the Counter
Offer No. 1. Buyer shall provide not less than $25,000 in additional cash five (5) days prior
to Close of Escrow and $492,000 will be carried by Seller at 4.878% for a period of 18
months (unless construction as been halted). Interest is payable in the amount of $2,000
monthly, with the first interest payment due 210 days from Close of Escrow and continuing
subsequently for the next 11 months. Principal and final interest will be due 18 months from
Close of Escrow.
9. In accordance with this Court’s Order Re: Petition Number 2, the Receiver:
a. Has mailed a copy of this Petition, the proposed order, and the Notice of
Hearing, to all persons on the Master Service List as indicated in the Proof of Mailing
filed herewith;
b. Intends to publish notice of this sale in a newspaper of general
circulation within the county in which this action is pending; and
C. Intends to publish notice of this sale in a newspaper of general
circulation within the county in which the Property is located.
10.  The Receiver recommends that the Property be sold for the price and under the
terms set forth in the Purchase Agreement attached as Exhibit “2”, which the Receiver
believes are in the best interests of the receivership estate.

WHEREFORE, the Receiver respectfully requests that the Court enter an order:
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1. Approving the sale as set forth in the Purchase Agreement attached as Exhibit
“2” to this Petition of the Property legally described in Exhibit “1”.
2. Authorizing Thomas Giallanza, as Deputy Receiver to execute all necessary
documents in connection with the sale of the Property confirmed by the Court.
Respectfully submitted this 7" day of October, 2010.
GUTTILLA MURPHY ANDERSON
/s/Patrick M. Murphy

Patrick M. Murphy
Attorneys for the Plaintiff

1157-001(99269)




" PARCEL I

All that portion of the Northwest onc quarter of the Southwest one quarter of Section 16, Township 12
South, Range 13 East, Gila and Salt River Meridian, Pima County, Arizona, more particularly described
as follows:

Commencing at the Southwest comer of said Section 16, being a brass stem in concrete;

Thence North along the West line of the Southwest quarter of said Section 16 and being the basis of
bearing for this legal description a distance of 2640.43 feet (2640.44 record) to a brass capped survey
monument in concrete with a punch mark marking the West one quarter comer of said Section 16 (the
basis of bearing is shown in Book 41 of Maps and Plats at page 44);

Thence South 89° 54’ 30” East along the North line of the Southwest one quarter of said Section 16, a
distance of 75.01 feet to a % inch iron pin with a brass tag stamped “RLS 35111 on the East sideline of
Shannon Road as shown in Book 41 of Maps and Plats at page 44 and being the TRUE POINT OF
BEGINNING for said Parcel 1 (South 89° 57" 31" East 75.00 feet record);

Thence South 89° 57° 31" East along the North line of the Southwest one quarter of said Section 16 a
distance of 556.04 feet to a Y inch iron pin with a brass tag stamped “RLS 38745 (South 89° 57° 31"
* East record);

Thence South 00° 02’ 58" West a distance of 246.39 feet to a !4 inch iron pin with a brass tag stamped
“RLS 38745™; . '

Thence South 78° 50" 23" West a distance of 566.19 feet to a % inch iron pin with a brass tag stamped
“RLS 38745" said point being on the I:ast sideline of said Shannon Road as recorded in Docket 10138,
page 3350;

Thence North 00° 03" 03 East along said East line of said Shannon Road as recorded in Docket 10138,
page 3350, a distance of 356.35 feet to the TRUE POINT OF BEGINNING of said Parcel 1 (North 00°
04’ 05" West record);

Except all that ponibn lying within the following described parcel:

All that portion of the Northwest one quarter of the Southwest one quarter of Section 16, Township 12
South, Range 13 East, Gila and Salt River Meridian, Pima County, Arizona, more particularly described
as follows:

Commencing at the Southwest corner of said Section 16, being a brass stem in concrete;

Thence North along the West line of the Southwest quarter of said Section 16 and being the basis of
bearing for this legal description a distance of 2640.43 feet (2640.44 record) to a brass capped survey
monument in concrete with a punch mark marking the West one quarter corner of said Section 16 (the
basis of bearing is shown in Book 41 of Maps and Plats at page 44);

Thence South 89° 54 30 East along the North line of the Southwcst one quarter of said Section 16, a
distance of 75.01 feet to a ¥ inch iron pin with a brass tag stamped “RLS 35111” on the East sideline of

Exhibit "1"



" Shannon Road as shown in Book 41 of Maps and Plats at page 44 (South 89° 57' 31" Eaét 75.00 feet
record);

Thence South 89° 57’ 31" East along the North line of the Southwest one quarter of said Section 16 a
distance of 556.04 feet to a Y4 inch iron pin with a brass tag stamped “RLS 38745 and the TRUE POINT
OF BEGINNING for (South 89° 57’ 31" East record);

Thence continuing South 89° 57° 31" Last along the North line of said Southwest one quarter of said
Section 16 a distance of 25.00 fect to a ¥ inch iron pin with a brass tag stamped “RLS 35111";

. Thence South 00° 02’ 58" West alonp the West line of Linda Vista Estates II, Lots 429 thru 430 and Lots
" 485 thru 487 as recorded in Book 41 of Maps and Plats at page 44 a distance of 352.11 feet to a ' inch
iron pin with a brass tag stamped “RI1.S 38745" (South 00° 07" 13" East record);

Thence South 59° 10" 24™ West a distancc of 418.03 feet to a ¥ inch iron with a brass tag stamped “RLS
38745,

Thience North 00° 03° 17" East a distance of 254.00 feet to a ' inch iron pin with a brass tag stamped
“RLS 38745™,

Thence North 75° 50° 23" East, a distance of 311.91 feet to a % inch iron pin with a brass tag stamped
“RLS 38745, .

Thence North 39° 26" 46” East a distance of 44.58 feet to a % inch iron pin with a brass tag stamped
“RLS 38745”; : :

Thence North 00° 02’ 58” East, a distance of 217.55 feet to a 2 inch iron pin with a brass tag stamped
“RLS 38745”, and the TRUE POINT OF BEGINNING.
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2g. 70. Type of Finencing: [) Conventional 7] FHA (VA [ Assumpiion (5] Selier Carryback [

o)

Pags 208

Residentisl Ressle Real Extate Purchase Conirsot >>

37. H owned by the Seller, the following tems siso ars Included in this sale:

38. « poo! wnd spa equipmant (including any » security andlor ire systems « water softenars

20. mechanicul or other cleaning systems) andior siarme omnww-
40. Addilonl exiviing personsi property Included is this sale (fcheched): [Jratigarsir [Jwasher [dryer
41.  Asdeecribed: MOWE :
42.
43.  MOter Nona
“u.
43

48. Adchional sxlsiing personal property included shell not be comskiersd part of the Pramisos and shall be trensferred with no
47, monetery value, and free end clear of ol fane or ancumbrances.

48, Fixtures and 08500 Rems NOT inciuded: Mopi
49, IF THIS 19 AN ALL CASH SALE, GO TO SECTION 3.

2. FINANCING

Cantingeney: Buysr's obligetion 1 complets this sais ls contingent appraingl of the Premiess nppreite
bmwuuumm‘:nmmw» Wvﬁnm i iy
6. of the appraleed value 10 cance! this Contract and receive s relund of the Eamest Money or

4, 62 Losn Sintus Report: The AAR Losn Gwaius Report CLSR) wilth, st & minimum, e Byyer's Loan information section compieied

63. describing the curent stetim of the Buyer's proposed loan, ie sitsahed hereto end incorporated heveln by refarence.

3 uwwummwmm days sher Contract stcaptance, Buyer shal {1) compiats, e
i pzmhhnb.?;au

66, deliver 1o the lender = loan spplication raquasied deciosures ewl documentalion; () grant lender
68, Buywr's Trimarged Residential Credit Report; and (i) pay all required loen spplioation fees,

87, Losn Process Escrom: W work 10 obialr the loan and wik the lender with of
4 lvg During Buyer agress (o diligantly promptly provida

. Huyer ingtructs the lendar 1) provide I0an btatus Upduies ¥ Broker(s) snd Baler, Buyer shel
69. sign all ioan documents ne ister than thres (3) deys prior 10 the COE Dale. )

71, (W Gnancing is 10 by other then new financing, see stisdhed addendum )

Zh, 72 Loan Coats: Privele ineuranos s required far certain types of lnans end shafl be paid by Buysr at COE in '@ manne

73, acosplabile 1 lander. The g may be paid by sither party:
74. Discourt poinis shall by paid by: [JBuyer [J)8ciler [JOther
76. Discount poinis shall not exceed: total poirts (Dogs not ivciude loan originetion foe)

78. AL.TA. Lender Tije insurance Pokioy shell be paid by [J Buyer [JSeler

77. Loan Origination Foe (Nat 0 axceed % of loan smount) shel! be peid by  [1Buyer * T Seler
78. Apprains] Fee, when mquired by lander, sheil be peid by [ Buyer (] Saliar []Other

79. Other Losn Coste: In e wvert of sn PHA or VA loan, Seilar sgrews o pay up o §

of loa
80. costs not permitied © B8 pekd by t1he Buyer, in addion 1 the other Costs Setier hie agrecd K pay herein, T GddBoR, for V
1. loans, Sellar agress © pay the eacrow fes. All other costs of dbtaining the loan shall be paid by the Buyer.
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odod. =
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93 Mm‘hmmm and tax advics.

-

114, vegarding the sacrow, (vii) If an of Disclosure is provided, Becrow Compary shall record the Afdavit sl COE.

. 116 Tex Prorations: Real property taxes peyabls by the Seler shall be prorsied 10 COE bmsed upon the intset tax Information aveligbla

HO.H-dludluwlnhmudlmmmww any Esmest Money deposited wit!

7. Escrow Compseny, Buyer and Sellor autharize Escrow Company 10 release Esmast pursumt 10 the tevms and corxdition
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120, areing from Or releting in any way 10 the reioess of Eamest Money.
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122. asgocistion foss, rents, fons, and, ¥ mmmmmmm—nmm antumbrencet
1zs.wmm be proreted s of COE or [ Ottwr o

Jh. 124, Asssesrment Liens: The amount of any ssssssmant, olher than homaowner's Sasocistion sssgesments, that is & fien as of h

A

125.00!.“00 nmhuwm ] prommted ang sssumed by Buyer, Any ssetssent that becomes e Hen sher GOE |
126. the Buyer's responeibility.
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4. DISCLOSURES

4a. 131, Sellev mmmﬂms-mmynm-mwwmmuummm
132.(.3').“ accaplence. Buyer shall provide natice of any 3008 disapproved within the inspecion Period or -
133. #vo (3) days aner receipt of the SPOS, whichever i ister. M _
&5, 134. Insuvuncs Claime History: Seller shall delver 1o & wiiten five-year insurance clalms history regerdiag Premises (or 3
135. clsims history for the length of time Saller hos the Premises I iess than fve years) from Saller’n insurmnce compeny or -
136, an insuUrence SUPPOt CIQENIZMION Or Sonsumar MPOring sgency, or N unavelinble from these sources, from Beller; within fve
137. (S) days after Coniract scospiance. (Seller may obecure sny relerence fo debe of birth or aocial secusity number from the
134, documant). Buysr shall provide notics of any Heme disspproved within the inspaction Period or five (5) daye after receipt of the
130. olnime history, whichever is leter,

4c. 140. Leay-Bawed Faint Disclosiwe: ¥ the Premises were buik prior 10 1078, the Seller shail: (f) nolify the Buyer of any known

101.memnnmmmnmwwmumuw

3 inthe (&) provide the Buyer with ihe Disclosure of Information on Lead-besed Paint and

143. Lead-bepad Paind Hazards, and sny report, records, pumphists, and/or ather meterials relsrenced themin, inchading the

144. pemphiet "Protect Your Fesnly from Lead in Your Hame” (colsctively “LBP informanion”). Buyer shall return & signed capy of
145. the Disciosure of information on Lead-Bassd Paint arxi Lesd-Besed Pami Haxards % Geller prior to COE,

146. CLAP Information was provided prior to Contract scoeptance and Buyer scknowiedges the opporunity fo conduct LBP risk
147. assssamanty or inspeciions tring inepection Perlod.

145, [ Seiler shatl provide LEP informetion within five after Contmot acosptance. Buyer may within tan (10} days
uo.D ?wwunm%um-umn‘muﬂ’mﬂ
150. Tor the presence LBP or LEP hazards CAsssssment Period”). Suyer mey within five (3) days sfter mosit of the LBP
151, informasiian or fiva (5) days efter expirstion of the Asscssment Period cancel this Contrect.

82, N Pramises wera construcied prior 1o 1978, (BUYEN'S INTIALS REQUIRED)

153, ¥ Pramises ware construcied I 1978 or later, ummm,M
omivers — T

4d. 154, Alfficovit of Disclosurs: ¥ the Premises is locuied (n sn uninoorporsted area of the county, end fve ‘or fewer parcels ¢
] 155. groperty other than subdivided property eme being transforred, the Saller shall daiiver & compisted Afidevit of Digtiosure ir

e

157. Alidevkt of Disclosure within the inspsciion Period or Tve (3) days ofwr receipt of tha Aflidavit
188. Disciosure, whichever A

4o, 159, Escrow; Seller shal mmdwwumummmh
180. the SPDS, or otherwiss. Such nalice shall bs considered sn update of the Unlses Saller is airsady cbiigated by Beotis:
161. 8a, or gtherwise by ths Coniact or sny amendments hersio, 10 conect or repalr the chenpad em disciosed, Buyer shall b
162. efiowsd five (5) duys sher delivery of such natios 1o provide notices of disspproval to Seller.

5. WARRANTIES

&a. 163.ldnw-uniwadbrmwmmmumdrhrmhnmIhuhdpmwhnorcoemn
164, haating, dooling. plumbing, end eleciricel systems (inciuding swireming poal andior molors, kel Symeme
163. ceaning systame, and hastery, if any), f m.udm—mmwuhw:&'umm ¥l otha

fepuire
167, paraonal property Inciuded (n the sule, wil be in substantially the ssme cendiiion = on the date of Contract acceptance;
168. all pernonal proparty not inckuded in the s/e and all debriy will be removed from the Premises. na s

8b. 180. Warenties that Burvive Closing: Seller warrants that Salier has disciossd fo Buyer and Brokerle) all materiel latent defecs gn
m.wmmummswmmomummmmmmm
171. coneideration to ba peid by Suyer, Prior 10 the COE, Saller warmants thet payment in il wili Rava besn mads for el labo
172. profassionsl services, malerisls, machinery, fixtures, o 1008 furnished within e 150 deys immedistely preceding the COE |
78, mwmm.m«wdmmowmuuh_wmm«n
174. WWMNQMMaMWW&(WWwW)I
178. comrect 1o tha best of Seller's knowledge.

yab) >
Fotidantsl Rastis Real Evmbe Purchess Conkeal » Updasac: May 2000 /
Copyright @ 2008 Arirena Assosinlion of REALTORBE. A righis reserves. .."_‘.',,'
Pou ity [_suven | SUveR "
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¢

170. Buyer Warrenties: Buysr weirarta thet Buysr has disclosed fo Salter any information that mey materielly and sdversely affect

178. COE, Buyer warranis 10 Seller it Buyer hes conducied all deaired inds and invesigations and acoepts the
178, , Buyer werrenis thet Buyer is not mlping on sny reprstantaions concaming thw Promises smapt
180. disciosed 3 fellowe: ) /A :
101,

6. DUE DILIGENCE
i Period: Buyar's impection Period shall by ten (10} days or days after Contract

187. MATERIAL MATTER TO 7 MUST B INVESTIGATED DURING THE INSPECTION PERIOD.

196. Wood-Destroying Organism or insest irepueiers ¥ CURRENT OR PAST WOOD-DESTROYING
1900, INSECTS (SUCH AB 'MAMMMWWMWMINMSMM
gm":: the impection Period :";.nalmdlrd‘-n wmm - o
mimuwan’&umn&&ﬂm.

:
{
E
g
§§
i
:
|
{
:

.

5 hazaed
204, {napaction Pariod. i the PFremises are sttumied in an flood hazards by govemments
mm.mmmmmwuwdmmnm.wmmmmﬂquwwt
., sntumber oF improve the Premises, :
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Counter Offer No. 1

This is a Counter Offer by the Seller, Lawrence J. Warfield, Special Deputy Receiver, to
the Offer by the Buyer dated July14,2010 (“Buyer’s Offer”). In consideration of the mutual
promises and covenants set forth in this Counter Offer, Seller agrees to sell and Buyer agrees to
buy the Property described below on the terms and conditions set forth in this Counter Offer, and
to the extent not inconsistent herewith, the terms and conditions set forth in the Buyer’s Offer.

1. Property. The real property, which is the subject of this Counter Offer, is located
at 9980 N Shannon Road, Tucson, AZ 85742-8202(*Property™).

2. Seller, The Seller is Lawrence J. Warfield or Thomas J. Giallanza, in their
capacity as the Special Deputy Receiver or Deputy Receiver, respectively, appointed by the
Superior Court of Arizona in the action entitled State of Arizona v. Landmarc Capital, et al
CV2009-020595 (“Receivership Court™). The Taxpayer Identification Number for the Seller is
86-0959744. The Seller is the appointed as the Receiver of the Property.

3 Buyer. The Buyer is Vivian Gonzales

4, Purchase Price. The Purchase Price, which Buyer agrees to pay for the Property
is $542,000. The Purchase Price shall not be adjusted by any overage or shortage in area of the
Property. The Purchase Price shall be paid as follows:

(a)  Buyer shall deposit with Escrow Agent within two (2) days of the
Buyer’s acceptance of this Counter Offer a total of $25,000 cash earnest money
deposit (the “Eamest Money™) which shall become non-refundable, except as
otherwise provided in Paragraphs 8, 9, and 10 below. If Buyer does not so cancel
this Agreement, and if Seller does not so cancel this Agreement, and, provided
further, if Seller does not otherwise default hereunder, the Earnest Money shall be
credited towards the Sales Price if Buyer purchases the Property.

5. Deed. At the Close of Escrow, Seller shall convey title to the Property to Buyer
by Special Warranty Deed (the “Deed”), subject to taxes and assessments not delinquent,
reservations in patents, all easements, rights-of-way, covenants, conditions, restrictions,
declarations, all matters that an accurate survey or a physical inspection of the Property would
disclose and all matters to which Buyer has agreed.

6. Disbursements. Upon the Close of Escrow, the full amount of monies held in
escrow the Purchase Price, less any closing costs that the Seller has expressly agreed to pay, shall
be disbursed to Scller and the Buyer shall exercise a Deed of Trust and Note as further described
herein, in the amount of $492,000.

Buyer’s Initials Seller’s Initj
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7. Property Sold “As Is.” The Property is being sold “AS IS” and the Seller is not
providing any warranties. Buyer expressly acknowledges that there may be present on the
Property asbestos in friable form, aluminum wiring, mold, or other conditions that might affect
the Buyers decision to purchase the Property. Buyer further acknowledges that Buyer has not
relied on any warranties, promises, projections, calculations, understandings or representations,
express or implied, of Seller or of any agent or representative of Seller, relating to the Property,
and, Buyer is acquiring the Property in its present condition and state of repair, "AS IS", with all
defects, latent or apparent. Buyer further acknowledges that any information of any type which
Buyer has received or may receive from Seller or Seller's agents is fummished on the express
condition that Buyer shall make an independent verification of the accuracy (including without
limitation calculations) of such information, all such information being furnished without any
warranty or liability whatsoever. The Seller has acquired possession of the Property pursuant to
Court order and has not occupied the Property and therefore Seller cannot and will not provide
any Seller Disclosure Statements.

8. Additional Terms.
(a) The cost of all inspections to be performed and paid by Buyer.

(b) Buyer shall provide not less than $25,000 additional cash five (5) days prior to
Close of Escrow.

(c) $492,000 to be carried by Seller at 4.878% for a period of 18 months ( Unless
construction has been halted), interest payable $2,000 monthly , with the first
interest payment due 210 days from Close of Escrow and continuing
subsequently for the next 11 months. Principal and final interest will be due
18 months from Close of Escrow.

(d) Buyer's intentions are to complete construction of this residential unit,

(¢) Buyer intends to commence construction within 90 days from Close of
Escrow.

(f) Buyer will provide to Seller as the first lienholder on this property, quarterly
accountings of Buyer's construction expenses subsequent to Close of Escrow.

(8) I, in any 90 day period subsequent to Close of Escrow, construction costs
expended do not exceed $50,000, if any violation notice issued by any
instrumentality of government remains uncured for more than 40 days, then
Buyer and Seller agree that construction has been halted. If construction has
been halted, as defined herein, then demand shall be made of Buyer by Seller
for the full amount due and owing, and all amounts due and owing shall be
due and payable within 90 days from the date of such demand.

/s

7
/

Buyer’s mu%’ Seller’s Initi
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9. Court Receivership. The Buyer understands and acknowledges that the Seller was
duly appointed the Receiver in the Receivership State of Arizona v. Landmarc Capital, et al
CV2009-020595 (the “Receivership Court”) and that the Property and this transaction are under
the jurisdiction of the Receivership Court. The parties further understand and acknowledge that
this Agreement is contingent on the approval of the Receivership Court and that the Receivership
Court could decline to approve the Agreement for various reasons, including without limitation
that the sale price is not fair or that a sale of the Property is not in the best interests of the estate,

10.  Cancellation. In the event Seller is unable, within 60 days of the Buyer’s
acceptance of this Counter Offer, to obtain the approval of the Receivership Court, the Buyer or
the Seller may elect in writing to cancel this Agreement and any Escrow and receive a full refund
of the Eamest Money. Upon a cancellation in accordance with the provisions of this Paragraph,
all documents deposited in Escrow by Seller and Buyer shall be returned to the party depositing
the document, and this Agreement shall terminate.

1. Inspection. Buyer shall have ten days (10) days from the date of the Buyer’s
acceptance of this Counter Offer to complete the Buyer’s inspection of the Property, and Seller
grants Buyer reasonable access to the Property for that purpose. If Buyer does not disapprove of
the condition of the property within this period, Buyer shall be deemed to have accepted the
condition of the Property, If Buyer timely disapproves of the condition of the Property in
writing, then, upon notice to Seller of Buyer's objections, Seller shall have until Close of Escrow
to eliminate the objectionable items; or, Seller may, within five (5) days from Buyer's notice,
notify Buyer that Seller does not intend to eliminate the objectionable items, and Buyer's sole
and exclusive remedy shall be to cither waive his objection (in which case Close of Escrow shall
occur subject to such matters) or to cancel this Agreement and receive a full refund of the
Earnest Money.

12, Possession. Possession of the Property shall be delivered to Buyer at Close of
Escrow.

13.  Release and Indemnity. Seller is hereby released from all responsibility and
liability regarding the condition (including, without limitation, the presence of environmental
hazards or substances) or valuation or utility of the Property. Buyer agrees that Buyer will not
attempt to assert any claims of liability against Seller for furnishing such information, nor shall
Buyer assert any claims of liability against Seller for the existence of or damages arising out of
the existence of asbestos, mold or other environmental hazards, and Buyer agrees to indemnify
and hold Scller free and harmless for, from and against any and all such claims of liability.
Buyer agrees to indemnify Seller and hold Seller harmless for, from and against all claims,
damages, costs and expenses (including attorneys' fees) attributable, directly or indirectly, to
Buyer's inspection of the Property or to the breach by Buyer of any obligation hereunder or the
inaccuracy of any representation or warranty made by Buyer or in any instrument delivered
pursuant hereto or in connection with the transactions contemplated hereby. This indemnity
shall survive the Closing.

Buyer's Initials i Seller’s Initigh
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14,  Assignment and Nomination. Buyer may not assign or otherwise transfer Buyer's
rights under this Agreement without the prior written consent of Seller, which consent may be
withheld in Seller's sole discretion. Any such assignee shall accept in writing the terms and
conditions of this Agreement and of any supplements or Escrow Instructions that may have been
entered into as of the time of the assignment. In no event shall any assignment extend the Close
of Escrow.

15.  No Liability. Buyer agrees that no receivers, directors, officers, employees or
agents of Seller have any personal obligation hereunder, and that such party shall not seek to
assert any claim or enforce any rights against such bankruptcy trustees, directors, officers,
employees or agents.

16.  Further Documentation. Each party agrees in good faith to execute such further
or additional documents as may be necessary or appropriate to fully carry out the intent and
purpose of this Agreement.

17. Exclusive Jurisdiction of the Receivership Court. The Receivership Court shall
have exclusive jurisdiction to resolve any dispute arising under this Agreement.

18.  Close of Escrow. The sale shall close within 15 days of completion of the last of
the requirements set forth in Paragraph 10 above,

19.  Time of the Essence. Time is of the essence and unless the Buyer’s acceptance of
this Counter Offer is signed by the Buyer or an authorized representative and a signed copy of
this Counter Offer delivered in person, by mail, or by facsimile and received by the Deputy
Receiver or Special Deputy Receiver, or by Henry Zipf of Voyager Bay, LLC on or before
August 31, 2010 at 5 PM, Mountain Standard Time, or unless the Counter Offer has been
previously withdrawn by the Deputy Receiver or Special Deputy Receiver, this Counter Offer
shall be considered withdrawn on the date and time set forth above in this Paragraph. Until this
Counter Offer has been accepted as provided above, the Parties understand that the Property can
be sold or leased to someone else or either Party may withdraw the offer to buy or sell the
Property. The undersigned acknowledge receipt of a copy hereof.

20.  Signed Original. In order to facilitate the filing of appropriate pleadings with the
Receivership Court, the partics agree to execute at least one original of this Counter Offer and all
other contract documents and to provide such originals to the Seller.

2]1.  Entire Agreement. This agreement supersedes any other agreement, whether oral
or in writing, between the parties regarding the subject of this agreement, and renders such other
agreements be’ the parties null and void.

ER
Acceptalce

The Buyer accepts the above Counter Offer and agrees to the modified or additional
terms and conglitions in the above Counter Offer and acknowledges recej pf of a copy hereof.

Dated:RI/ 30,/[0 '_’-/-—:’
A BUYER. 0
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