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FENNEMORE CRAIG, P.C.
Cathy L. Reece (005932)
Keith L. Hendricks (012750)
3003 N. Central Ave., Suite 2600
Phoenix, Arizona 85012
Telephone: (602) 916-5343
Facsimile: (602) 916-5543
Email: creece@fclaw.com

Attorneys for ML Manager LLC

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

In re

MORTGAGES LTD.,

Debtor.

Chapter 11

Case No. 2:08-bk-07465-RJH

MOTION TO SELL REAL PROPERTY FREE 
AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, AND INTERESTS 

Real Property located at 50th Street and 
Chandler Blvd., Phoenix, AZ

Hearing Date:  TBD
Hearing Time:  TBD

ML Manager LLC (“ML Manager”), requests that the Court enter an order 

authorizing ML Manager as the manager for AZCL Loan LLC and the agent for certain 

pass-through investors to sell the 35 acres of real property located at 50th Street and 

Chandler Blvd., Phoenix, Arizona to Medical Investment Group, LLC for the price and on 

the terms set forth in the Agreement of Sale and Purchase and Escrow Instructions (“”Sale 

Agreement”) which is attached as Exhibit A.

Borrower Arizona Commercial Land Acquisitions I, LLC defaulted on its loan with 

Mortgages Ltd. The unpaid principal balance alone is around $15,392,000. Interest and 

fees also are due. ML Manager scheduled a deed of trust sale and foreclosed on the real 

property earlier in November 2009.  The guarantors C. Thomas and Pamela Cummings 

have filed their own chapter 7 bankruptcy proceeding. Pursuant to the Investors’ 
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Committee’s First Amended Plan confirmed by the Court, AZCL Loan LLC (“AZCL”) 

was formed on the effective date and the fractional interests in the note and deed of trust 

which were held by the 8 MP Funds and Mortgages Ltd. were transferred into the AZCL. 

Subsequently some of the pass-through investors transferred their interests into the AZCL. 

At the time of the deed of trust sale, only 6 pass-through investors had not transferred 

their fractional interests (“6 Pass-Through Investors”). As a result 82.656% of the interest 

in the real property is owned by AZCL and a smaller part is owned by the 6 Pass-Through 

Investors who did not transfer into AZCL.

ML Manager has entered into a Sale Agreement with Medical Investment Group, 

LLC (“Purchaser”) for the purchase of the 35 acres for $9,637,650.00.  Purchaser posted 

$50,000 earnest money and opened escrow at Lawyers Title. The sale will be free and 

clear of all liens, claims, encumbrances and interests. This is not proposed to be an auction 

and no higher and better bids are being solicited. The contingencies include the waiver of 

the right to compete by the exit financier (which has already been given), approval by the 

investors in AZCL and the 8 MP Funds (which is in process), resolution by the Court of 

the Motion for Clarification filed by the Rev Op Group, and Bankruptcy Court approval.

All of these contingencies must be satisfied by December 31, 2009 so time is of the 

essence. Purchaser has 90 days after the contingencies are satisfied to complete its due 

diligence and close. The parties anticipate that such closing event will occur in March 

2010. The purchase price is to be paid in cash at closing. This is an arms-length, 

negotiated sale between unrelated parties. 

Even though the debt will not be paid in full, ML Manager believes that this price 

is a fair price for the property and that it is unlikely in the foreseeable future to get a 

higher amount for the property. ML Manager believes that this sale is in the best interest 

of the investors in the loan and is a valid exercise of its business judgment. 

Due to the confusion and disruption caused by the Motion for Clarification filed by 
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the Rev Op Group and their subsequent appeal, and due to the threats made by the Rev Op 

Group counsel, ML Manager believes that it is prudent and necessary to seek court 

approval of the sale. An order approving the sale and authorizing the sale by ML Manager 

of 100% of the interest in the real property will insure a smooth closing and will aid in the 

implementation of the Investors Committee’s Plan.

Under the Operating Agreement of AZCL, since this event is a Major Decision, 

ML Manager must seek approval of the sale from the investors in the AZCL entity and the 

MP Funds investors. Approval must be obtained by a majority of the investors’ dollars 

voting. The voting process has already started and by the time the parties get to a sale 

hearing the results will be known to ML Manager. If approved ML Manager asserts it has 

the authority and ability to go forward with the sale of AZCL’s interests.

Under Section 3(b) of the Agency Agreement, ML Manager as the agent for the 

Pass-Through Investors has the authority and ability to engage a broker, enter into a sale 

agreement and to sell the foreclosed real estate on behalf of the principals. ML Manager 

asserts that the 6 Pass-Through Investors are subject to the Agency Agreement. Three of 

the six remaining Pass-Through Investors are part of the Rev Op Group. They have filed 

certain pleadings and taken certain positions. They have filed an appeal from the Court’s 

Memorandum Decision and Orders. It is not clear if they will object to this Motion and 

sale. They may not have any objection to this sale once they have a chance to study the 

Sale Agreement terms. ML Manager will notice the 6 Pass-Through Investors of this 

Motion and hearing so they can have an opportunity to be heard. Should ML Manager 

have to prove the authority it has under the Subscription Agreements and Agency 

Agreements as to any objecting Pass-Through Investors in this loan then ML Manager

will do so at the sale hearing. 

ML Manager asserts that the Court has the authority to approve the sale under 

Section 363(b) and (f) of the Bankruptcy Code and under Section 105 of the Bankruptcy 
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Code, among other sections, as an order in aid of implementation of the Investors 

Committee’s Plan.  

ML Manager does not seek an order as a part of this Motion to disburse the sale 

proceeds or determine what amount should be paid by investors as their fair share of the 

expenses, including exit financing. This requested order will authorize the sale and allow 

ML Manager to close, with all interests to attach to the proceeds. ML Manager anticipates 

that any decisions with regard to the distribution of proceeds will be made at a later date if 

and when the sale closes and the money becomes available for distribution. As is 

customary ML Manager does propose to pay the closing costs and commission as set forth 

in the Sale Agreement at the closing out of the gross sale proceeds.

WHEREFORE, ML Manager LLC requests that the Court enter an order 

authorizing and approving the sale as set forth above,  and for such other and further relief 

as is just and proper under the circumstances.

DATED: November 23, 2009 FENNEMORE CRAIG, P.C.

By /s/ Cathy L. Reece
Cathy L. Reece

Attorneys for ML Manager LLC

COPY of the foregoing emailed 
to the parties on the Service List
and on the following parties:

S. Cary Forrester, Esq.
Forrester & Worth, PLLC
3636 N. Central Avenue, Ste. 700
Phoenix, AZ 85012-1985
scf@fwlaw.az.com

Robert J. Miller, Esq.
Bryan Cave LLP
Two North Central Avenue, Suite 2200
Phoenix, Arizona 85004
Telephone: (602) 364-7000
rjmiller@bryancave.com
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Mr. & Mrs. William Hawkins
Bear Tooth Mountain Holdings, Ltd. Partnership
7317 E. Greenway Rd.
Scottsdale, AZ 85260
scott@pentadholdings.com
Bill@pentadholdings.com

Mr. & Mrs. William Hawkins
Pueblo Sereno Mobile Home Park, LLC
7317 E. Greenway Rd.
Scottsdale, AZ 85260
scott@pentadholdings.com
Bill@pentadholdings.com

Mr. William Lewis
WCL856206LLC
6525 N. 26th Street
Phoenix, AZ 85016
wclewis@cox.net

Ms. Leah L. Lewis
Trustee of the Leah L. Lewis Trust
3436 E. Kachina Drive
Phoenix, AZ 85044
Vanessa@oxfordpartners.net
lllaz@cox.net
walter@oxfordpartners.com

Dr. Morely Rosenfield
Morley Rosenfield, M.D., P.C.
3039 E. Marshall
Phoenix, AZ 85016
Mrosenfield1@cox.net

Mr. Kuldip Verma
Verma Kataria Mortgage Investment LLC
An Arizona Limited Liability Company
3001 W. Indian School Rd., Ste. 140
Phoenix, AZ 85017
kamisub@hotmail.com

 /s/ Gidget Kelsey-Bacon  
2259297



EXHIBIT
A
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LA1VYERS TITLE

,ffi"w.+H
Lawyers Title of Arizona, lnc.

14648 N Scotlsdale Road, # 125, Scottsdale, þ,2 85254
(480) 315-6090

RECEIPT

Øooztoto

R-ECEIPT #: 056656

Of{ice: 819

Esc¡ow No. 01699427 KCg

Date:

Received trom: Jim McDowell

Escrow Name: ML MANAGER LLCA¿EDICAL INVESTM

Type of Transacllon; pE¿

ln the Amount Of: $ 50.000.00 - ln the Fom Oh Cashiers Check

Nolicc of Closlns Proleclion. Pußuû¡t lo ARS 6841,02, Buyurs and Scllcrs of a ¡ssidcntlol dwclling orc nolificd thãt thc title inorer may oflcr a
closingprolsctlonlcttcrthalpmvidcsFrotectionforthelossofescrcwmonlesdu¿lofraudordishonestyofl.hecscrowagent Forpurposcsoflh¡s
notice, "rEsidcntial dwelllngi' meaos an owner occupied slructure of an invcsûncnt propeÍy th¡r is dEsigncd for raidcntinl use by four or fcwcr fo¡nilies,

Noticê 0f Rfsht to Enrp IntercaL Pursuant to ARS &834(D), îot¡cc is hcrcby given of thc rig¡t to c¡rn intercst on cscrowe.d funds. A¡ íntërcst

hearing occount mûy be opened on your behalt ¡s follows:
.l. You must ask your Escrorv Âgenl to scl-up ûn intcrest btr¡Dg account on your bchalf.
2. You agree to pay lhe escrorv service charge in úe s¡flounl of$50 for eslabllshing such ar¡ 0coount,

3. To eslsblish an inlercst benring account, ask for an "Inlerest Bearing Account Authorlzslion", You may olso be ûsked Ìo complete an IRS Form W9
rmd/or provide your U.S. Tapaycrs l{entificolion Numbcr as mny be reguired by the depository to establish such o¡ account. rlny forms requosted

must he complct4d and retumed to yor¡r Escrow Agcn¡ befDrc such m æsounl can be opcned rvith üro dcpository.
4. You may conracr your Escrorv ,Agent a! Lsrvycls Title 14648 N Sconsdqlc Road # 125 Scottsdsle Äz 85254 ?hone; (480) 3 I 5-8090 Fnx: (480)

J15.6091. Asacxample,lhgesl¡mate¡l onrountofinlcrstyoumaycsmonadeposítofSl,000fora30doypcriodatilcstlmstedsDvingsßccoun(
¡nlcr¿strnteof20¿perannumìs$1.67. Tntcreslc¡medisdepondcntuponlhcBmountofthedcposil,thct¡meofdcpositÐdprcvnilingintercstmlcat
rhc t¡ms.
If you do not set up m intcrest bearíng account, Es a result, La*ycrs Title moy recc¡vc an arrÊy of bank scn¡ccs, ncconlrnodnt¡on.s or othcr bunofits frorn

the dcpository, rvhich shall Bc.crue þ Lnwycrs Tille snd lts aff¡liorcs.
Lnwycrs Titlu wlll have no obligation lo nccount to you the value ofsuch seruicæ, Rcconmodatlons or olhcr berel¡ts.

Pursuflnt lo A.R.S. 6-84 I .03, Not¡ce ¡s hcreby givcn that ¿hc monics dcposlted into Ùl cscrow ûccoutrt ore not ¡ßurcd by the Stfllc of 
^riatrõ 

or thc

Un¡tcd Stotcs goverDmcnt Âga¡nst loss Éom fraud or thefl. Howcvcr, essorvcd firntls æ dcposited with dcpositorics thot ae insurcd by üle Fcdcrül

Dcposit lnsrrrance Corporalion.

Copy of the foregoing provided ¡o the follorv¡ng:

t.
2.

i'-:.. r,-wvàrs ÉIt:lé'ÍtL
ro THE

Sellcr
Buyer

YOUR TRANSACTION. BOTH TITLE ANO ESCROW IS B'ACKED BY THE FINANCIAL STRENGTH OF OUR PARENT COMPANY
(Fid6l¡ty Natlonal Financial, lnc.), ENSURING A SAFE AND PROTECTED CLOSING,

Lawycrs Tltjs lnsurance CorpoÞt¡on offers CLOSING PROTECTION LETTERS.

9t{00ñ221

OcEober 26, 2oo9

s*****50,000.00
ORÞEÃ. OF

FtFfY THC'USAND. ÀND OOI1OO

Ti-nBuin¿onrBANK'.;^'?3;,.^
SOôt È. !?o¿ Sl. ' lhD¡tk. Äz ¡501 8-'

!

000006874
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AGREEMENT OF SALE AND PURCHASE
AND ESCROW INSTRUCTIONS

THIS AGREEMEN'| OF SALE.ABD PURCHASE AND ESCROW INSTRUCTIONS (this

"Agreement") is made effective this'þ{day of October,2009 (the "Effective Date"), between AZ

C1, 1,OeU LLC, an Arizona limited liability company (*AZCL"), and ML MANAGER LLC, an

Arizonalimited,liability company as agent ("Agent") for those individual holders ("Holders") listed

on Exhibit "4" attached as the olureffi of the Note described in Section I.2 below (collectively,
,,seller"); and MEDICAL INVESTMENT GROUP, LLC, an Arizona limited liability company

("Buyer;). Seller and Buyer may herein be referred to collectively as "the parties" or individually as

"aparty."

RECITALS

A. AZCL was formed pursuant to pursuaut to the Offrcial Committee of Investors First

Amended Plan of Reorganization dated March 12, 2009 in the Chapter I I Proceedings in In re:

Mortgages Ltd., Case No, 2:08-bk-07465-RJH which was confirrned by the Banlauptcy Court

(,'Court") on May 20,2009 ("Approved Plan"), to which persons holding fractional interests

("Fractional Interests") in a loan ("Loan") made by Mortgages Ltd., an Arizona corporation (now

known as ML Servicing Company, Inc.) ("ML") to a specific borrower could elect to assign and

transfer such Fractional Interests to consolidate such Fractional Interests to thc cxtent possible in a
single entity.

B. Pursuant to the Approved Plan certain Fractional l¡terests were transfened to AZCL,

and AZCL holds a 69.392% Fractional Interest, and the Holders listed on Exhibit A as owners of
the Note hold a 30.608% Fractional Interest for a collective one hundred percent (100%) interest in

the Note. Prior to the Close of Escrow (defined below), some of the Holders of Fractional Interest in

the Note may elect under the Approved Plan to transfer their Fractional Interest to AZCL, in which

event such I{olders shall no longer be a Seller hereunder and the Fractional Interest percentage of
AZCL hereunder will be inc¡eased accordingly without any amendment to this Agreement' The

collective interests of Seller shall always be one hund¡ed percent (100%).

C. Pu¡suant to the Approved Plan, the Agent was designated as successor agent to ML
under certain agency agreements ("Agency Agreement") wherein the Agent was given a power of
attorney to act for the Holders of Fractional lnterest in the Loans, including the power to sell the

Loans, and the Agent is acting under this Agreement as the Agent of the Holders who have not

üansferred their Fractional Interests in the Note to þ¿CL.

D. The Note (described in Section 1.2 below) is secured by a deed of trust that

encumbers certain real property located in Maricopa County Arizona, and described on Exhibit "8"
attached hereto (the "Land"), Seller does not currently own the Land. Buyer clesires to enter into an

agreement to acquire the Land from Seller, if and when Seller acquires title to the Land, and Seller is

willing to enter into an agreernent with Buyer regarding the purchase of the Land, on the terms and

conditions set forth herein.

B oo¡zo¡o
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AGREEMENT

In consideration of the covenants and provisions contained herein, and other good and

valuable consideration, the receipt and sufficiency of wlúch are hereby acknowledged, the parties

agree as follows:

l Agreement to Sell and Purchase,

1.1 Properg. If and when Seller acquires title to the Land, Seller agrees to sell to

Buyer, and Buyer agrees to purchase from Seller, subject to the terms and conditions of this

Agieemeut, all of the Land, consisting of approxim ately 35 .4 acres, located at the southeast comer of
Cñandler Boulevard and 50th street in the City of Ahwatukee, Maricopa County, Arizona, together

with all right, title and interest that Seller may acquire in and to any land lying in the bed of any

highway, steet, road or avenue, opened or proposed, in front of or abutting or adioining such tract or

piece of la¡d and any easements, Iicenses, water rights and other rights and benefits appurtenant to

ôr used in connection with the beneficial use and enjoyment of such Land (collectively, the

"Property"),

1.2 Contingencies.

l.Z.l Seller hereby discloses to Buyer that (i) the Property is currently

owned by a third pury (ii) Seller is the beneficiary under a Deed of Trust recorded in the Official

Records of the Mæicopa County Recorder on January 18,2007 as lnstrument no. 2007-0068332 (the

"DOT"); (iii) the DOT secures a promissory note dated Janaury 8,2007, made payable to Seller's

predecessor in the original principal amount of up to $16,000,000 (the "Note"); (iv) the DOT

ãonstitutes an encumbrance against the title to the Property; (v) Seller has caused to be initiated a

trustee's sale procedure under A.R.S. $$ 33-S01 through 33-821 (the "Trustee's Sale"); (vi) the

Trustee's Sale may or may not be held; (vii) Seller may or may not bid at the Trustee's Sale; (viii) if
Seller bids at the Trustee's Sale, Seller may or may not be the successfiil bidder at the Trustee's

Sale; and (ix) Seller may or may not acquire title to the Properfy, either by the virtue of the Trustee's

Sale or otherwise.

I.2.2 Notwithstanding any provision to the contrary contained herein, the

obligation of Seller to sell the Property to Buyer, and the obligation of Buyer to purchase the

Property frorn Seller, are contingent upon the satisfaction of each of the following contingencies

(collectively, the "Contingencies"):

(a) Seller's iender under the Exit Financing Loan dated June I 1,2009 has the

right to compete to acquire the Loans from the Seller under Section 6.11(a) of the Exit Financing

Loan Agleement, which section is att¿ched hereto as Exhibit "C". Seller's lender must have failed to

sxercise or must have waived the right to compete (the "Lender Approval");

(b) the members oî AZCL ("Members") must have approved the sale of the

Property for the Pu¡chase Price specified herein as required by Section 5.4(h) of the Operating

Agreements of AZCL (the "Member Apptoval");

øoo4 / o3o
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(c) if Seller deems it necessary, Seller must havc obtained the approval of the

Court by final order with respect to the sale to Buyer for which no stay order pending appeal has

been ordered;

(d) the Court must have resolved matters with respect to the Emergency

Motion for Order: (i) Clariffing Chapter I I Plan, Confirmation Order and Other Matters Relevant to

Transfer Decision of Pass-Through Investors; And (ii) Extending the Transfer Decision Deadline

filed by the Rev Op Group described therein which was frled on Septernbet 14,2009,by a decision

of the Court which Seller determines, in its sole discretion, will permit the Approved Plan to
continue in the intended manner and the sale hereunder to be consummated; and

(e) the Trustee's Sale must have been completed, arrd Seller must have

acquired fee simple title to the Properly by a trustee's deed to the Property, or Seller must have

acquired fee simple title to the Property by any other means, including but not necessarily limited to

a deed in líeu of foreclosure (the "Property Acquisition')-

1.2.3 If for any reason, all of the Contingencies other than the Property

Acquisition have not been satisfied within thirfy (30) days of the Effective Date (the "Fhst
Contingency Date"), then this Agreement shall automatically terminate without the requirement of
notice from one party to tJre other, and Seller and Buyer shall have no further obligation hereu¡der.

1.2.4 If for any reason the Property Acquisition has not occurred on or
before Decembe¡ 31, 2009 (the "second Contingency Date"), then this Agreement shall

automatically terminate (subject to Buyer's rights under Section 1,3), Buyer's Initial Deposit (as

defined below) and all interest thereon shall be returned by Buyer, and except as otherwise expressly

provided herein Seller and Buyer shall have uo further obligations hereunder. The date that Seller

obtains title to the Propefy shall be refered to herein as the "Acquisition Date."

1.2.5 Seller will attempt to satisff the Contingencies by taking such action

as it deems appropriate; provided, however, Seller shall not be in default hereundcr if any of the

Contingencies is not satisfied. Seller shall not be obligated to satisfy tlre Contingencies. Nothing in

this Section 1.2 shall obligate Seller to take any particular action wiih respect to the acquisition of
the Land, and any action taken by Seller with respect to the acquisition of the Land shall be in the

sole and absolute discretion of Seller.

L3 Option to Purchase Note. If all of the Contingencies other than the Propefy
Acquisition are satisfied on or before the First Contingency Date, but the Property Acquisition by

Seller has not occurred by the Second Contingency Date, Buyer shall have the option (the "Option"),
exercisable at Buyer's sole and absolute discretion, to purchase Seller's interest in the Note and DOT
for a purchase price equal to the product ofthe Purchase Prioe set forth in Section 3.1 below less an

amount equal to six percent (6%) of the Purchase Price constituting a downward adjustment for
estimated commissions and selling costs that would have been paid by Seller if Buyer had purclrased

the Property. To be effective, Buyer must exercise the Option by delivering written notice to Scller
on or before Febnrary l, 2010 (the "Cut-Off Date"). If Buyer fails to exercise the Option prior to the
Cut-Off Date, the Option shall expire and be unenforceable. If Buyer exercises the Option as

Ø ooszo¡o
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provided in this Section, rJre paÍies shall complete the purchase of the Note and DOT on or before

ninety (90) days after Buyer exercises the Option. The purchase price for the Note arid DOT shall be

paid by wire transfer, cashier's check, or readily available fi¡nds at closing. At the elosing, Seiler

shall assign its rights in the Note and DOT to Buyer by assignment in a form reasonably acceptable

to Seller and Buyer, provided that the assignment shall be WITHOUT RECOURSE,

REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED and shall be

subject to satisfaction of all of the Contingencies except for the Property Acquisition.

2. Opening of Escrow. rü/ithin tbree (3) business days aftcr both parties have executed

this Agreement, the parties will establish an escrow with Lawyers Title Insurance Corporation
(Kathy Coverl, EscrowAgent) at its office located at14648 N. Scottsdale Road,#125. Scottsdale,

A¡izona 85254, (480) 315-8090. Upon delivery to the Escrow Agent of this executed Agreement,
Escrow Agent is instructed to open an escrow and deliver copies of the executed Agreement to
Buyer and Seller. "Opening of Escrov/' shall occur when Esc¡ow Agent accepts this Agreement as

provided at the end of this Agreement. This Agreement, and the exhibit attached hereto, shall

constitute escrow instructions to Escrow Agent in connection with this tansaction, but the parties

agree to execute such supplemental instructions, not inconsistent with this Agreement, as Escrow
Agent may reasonably require.

3. Purchase Price; Deposits.

3.1 Purchase Price. The purchase price for the Property shall be an amount equal

to approximately Nine Million Six Hturdred Thirty-Seven Thousand Six l{undred Fifiy and No/i00
Dolla¡s ($9,637,650) (the "Purchase Price"). The Purchase Price is based on $6.25 per net square

foot multiplied by approximately 1,542,024 net square feet (35.4 net acres). The Purchase Price
shall be adjusted (either upward or downward) based upon the exact net acreage of the Property,
which shall be conclwively determined by the Survey (as defined below). The Purchase Price shall
be payable as follows:

(Ð Fifly Thousand Dollars ($50,000) (the "lnitial Deposit") by wire
transfer, cashier's check, or other readily available funds, payable to Escrow Agent within five (5)

business days after Seller notifies Buyer in writing that it has satisfied all of the Contingencies other
than the ProperËy Acquisition.

(ii) Two Hundred Thousand Dollars ($200,000) (the "Additional
Deposit") by wire transfer, cashier's check, or other readily available fi.rnds, payable to Escrow
Agent on or before the expiration of the Feasibility Period (as defined below), provided either party
does not elect to terminate this Agreement as specifically provided under the terms of this
Agreement, or the Agreement does not otherwise terminate, prior to the expiration of the Feasibility
Period.

(iii) The balance of the Purchase Price shall be paid to Seller at Close of
Escrow (as defined below) in cash by wire transfer, cashier's check, or other readily available funds.

3.2 Deposits. The Initial Deposit and the Additional Deposit, and all interest
earned thereon, are herein collectively termed the "Deposit." The Deposit shall be held, in an

Ø ooezo¡o
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interest bearing, federally insured account, by Escrow Agent pending consummation of this

transaction-

4. Properfy Documents. Within ten (10) days after the Acquisition Date, Seller will
make available for review and copying by Buyer at Seller's office copies of the following documents

to the extent they are in Seller's possession: all permits, approvals, plans, specifications, certificates,

surveys, engineering reports (including, without limitation, any environmental or geotechnical

reports), improvement plans, utility plans, architectwal plans and elevations, and development and

marketing studies relating to the condition or development of Property (collectively, the "Property

Documents'). The Property Documents are delivered without representation or warranty, subject to

independent investigation by Buyer.

5. Feasibility Period. During the period commencing on the Effective Date and ending

on the date that is ninety (90) days after the Acquisition Date (the "Feasibility Petiod"), Buyer will
determine whether the Properly is suitable for Buyer's acquisition and development, and Buyer may

attempt to obtain all municipal and other govemmental approvals and variances that may be desired

by Buyer for the development of the Property. Seller will cooperate with Buyer in Buyer's altempts

to obtain such approvals and variances, which will include, without limitation, signing any

applications or other documents necessa.ry to apply fo¡ or obtain such approvals and variances;

provided, however, that Seller shall not be required to incur any cost or expense associated with such

approvals. If Buyer detennines, in its sole disoretion, that the Properlry is not suitable for Buyer's
acquisition and development or that it will not be able to obtain such approvals or va¡iances in form
acceptable to Buyer, then Buyer may terminate this Agreement by giving written notíce of
termination to Seller on or before the expiration of the Feasibility Period. Duririg the Feasibility

Period, Buyer will noti$ Seller in writing whether Buyer elects to terminate this Agteement

pursuant to the preceding sentence, If no such written notice is given to Seller within the Feasibility
Period, then Buyer will be deemed to have elected to waive its right to terminate this Agreement

pursuant to this Section. If this Agreement is terminated pursuant to this Section, Escrow Agcnt will
return the Deposit to Buyer not later than the second business day after such termination and the

parties will be released from further liability hereunder.

6. Title and Survey Review.

6.1 Title Documents. Within ten (i0) days of receipt of the Acquisition Date,

Escrow Agent will provide Buyer with a title commitment (the "Títle Commitment") leading to the

issuance of an ALTA Extended Coverage Owne¡'s Policy of Title Insurance (ALTA 2006 or another

form acceptable to Buyer) insuring fee simple title in Buyer in the amount of the Pwchase Price (the

"Title Policy"), together with legibte copies of all documents listed therein (the "lixception
Docurnents"). The Title Commitrnent, the Exception Documents and the Survey are he¡ein refer¡ed
ûo collectively as the "Title Documents," If the Title Documents reflect encumbrances or other

conditions not acceptable to Buyer ("Defects") and Buyer notifies Seller of same in writing within
thirry (30) days after the Acquisition Date (or prior to the expiration of the Feasibility Period, if
earlier), then within ten (10) days after Selier's receipt of Buyer's notification of the Defects, Seller
may notiff Buyer which Defects Seller will cure prior to the Close of Escrow and which Defects
Seller will not cure prior to the Close of Escrow (herein called a "Selleros Notice"). Seller shall not
be obligated to cu¡e any Defects. If Seller's Notioe specifies Defects that will not be cured by Seller
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prior to the Close of Escrow or if Seller fails to provide a Seller's Notice, then Buyer may, within ten

(t O¡ auyr after the expiration of the period for Seller to provide a Seller's Notice, accept the Defects

iin whiôh event suchbefects will constitute Pcrmitted Encumbra¡rces (as defined below) hereunder)

or Buyer may terminate this Agteemen! in which event Escrow Agent will return the Deposit to

Buyeinot later than the second business day after such termination and the parties will be released

from further liability hereunder.

6.2 Survey. Buyer shall obtain, at its o\ryn expense an ALTA Survey of the

Property prepared in accordance with Buyer's survey standards by a surveyor approved by Buyer

(ttre "Survey''). The Survey shall contain a certification with respect to the gross acreage of the

Property and the net acreage of the Property. For purposes of this Agreement, the term "net area"

m"ans the gross area of the Property less the following areas: (a) the area of atry dedicated roadways

for Chandler Boulevard and 50h Street; and (b) the area of the Property that the City of Phoenix

states in writing prior to Closing that it will require for the widening of 50rn Street as condition for

the development of the Propefy. If this Agreement is terminated due to Seller''s default, upon

demand Seier shall promptly reimburse Buyer for the actual cost of the Survey, and upon receipt of
such reimbursement Buyer shall assign its rights to the Survey to Seller.

6.3 Supplemental Title Reports. If any supplemental title corrmitment or report

or other notice from Escrow Agent after the Title Commiûnent ("supplemental Report') shall reflect

encumbrances or other conditions not reflected in the original Títle Documents and not acceptable to

Buyer ("supplemental Defects") and Buyer notifies Seller of same in writing within ten (10) days

after its receipt of the Supplemental Report, then within seven (7) days after Seller's receipt of
Buyer's notifrcation of the Supplemental Defects (but not later than the Close of Escrow), Seller may

provide to Buyer a Seller's Notice. Seller shall not be obligated to cure any Supplemental Defects. If
any Seller's Notice relating to Supplemental Defects specifies Supplemental Defects that will not be

cured by Seller prior to the Close of Escrow, or if Seller does not deliver a Seller's Notice, then

Buyer may, within seven (7) days after the expiration of the seven (7)-day period for Seller to

provide a Seller's Notice, accept the Supplemental Defects (rn which event such Supplemental

Defects will constitute Permitted Encumbrances hereunder) or Buyer may terminate this Agreement,

in which event Escrow Agent will return the Deposit to Buyer not later than the second business day

afte¡ such termination and the parties will be released ftom further liabilify hereunder. If Seller does

not timely deliver a Seller's Notice for any Supplemental Defects, Seller shall be deemed to have

elected to not cure the Supplemental Defects.

6.4 Other Title Matters. All matfers referenced in Schedule B (or similar
schedule) of the Title Commitment or in any Supplemental Report which are not Defects or

Supplemental Defects, and any Defects and Supplemental Defeets that have been approved by

Buyer, shall be o'Permitted Encumbrances" hereunder. Neither Seller nor its agents, employees or

afñliates will record any additional liens, encumbrances or other matters against title to the Properfy

after the effective date of the Title Commihnent.
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7. Conditions to Closing.

7.1 Buyer's Conditions. Notwithstanding anything to the contrary contained in

this Agreement, Buyer's obligation to purchase the Property is expressly conditioned on the

following:

(Ð Seller's representations and warranties contained herein shall be

rnaterially true and accwate.

(iÐ Seller will not be in default of this Agreement.

(iiÐ Escrow Agent will be irrevocably and unconditionally committed to

issue the Title PolicY to BuYer.

(iv) All of the Contingenoics pursuant to the terms of Section I '2 above

have been satisfied.

If any of such conditions are not satisfied on the Closing Date, Buyer may terminate this Agreement

by giving written notice of termination to Seller, in which event Escrow Agent will return the

Deposit io Buyer not later than the second business day after such termination and the parties will be

relåased from further liability hereunder, except as expressly provided herein'

7.2 Selle¡'s Conditions. Notwithstanding anything to the contrary contained

herein, Seller's obligation to sell the Property is expressly conditioned on the following:

(i) Buyer's representations and warranties contained herein shall be

materially tue and accu¡ate.

(iÐ Buyer will not be in default of the Agreement.

(iä) All of the Contingencies pwsuant to the terms of Section 7,2 above

have been satisfied.

If any of such conditions are not satisfied on the Closing Datç, Seller may terminate this Agreement

by giving written notice of termination to Buyer. If Seller terminates this Agreement for the reasons

staõd in subsections (i) or (ii) above, Seller shall be entitled to the remedies prescribed under

Section IB.1 below. If Seller terminates this Agreement for the reason stated in subsection (iii)

above, Escrow Agent will retum the Deposit to Buyer not later than the sccond business day after

such termination and the parties will be released from further tiability hereunder, except as expressly

provided herein.

8. Transfer of Title. At the Close of Escrow, Seller will convey title to the Property to

Buyer by a special warranty in the form attached hereto as Exhibit "D' (the "Deed").

9. Closing Date.
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g.l Close of Escrow. The olosing of the transaction contemplated by this

Agreement (the .'Close of Escrow") will occur on the date that is ninety (90) days after expiration of

thã Feasibility pe¡o¿ (the "Closing Date'), Buyer may elect for the Closing Date to occur prior to

such scheduled date by giving at least ten (10) days prior notice ofsuch election to Seller'

g.2 Option to Extend. Notwithstanding any provision to the contrary contai¡ed

herein, Buyer sha¡ havè the option to extend the Closing Date by two (2) consecutive periods of

thiff i30) ilays each (each, an i'Option to Extend"). Buyer may exercise each Option to Extend by

delivering (i) written notice to Seller and (ii) an extension fee in the amount of Fifty Thousand

Dollars fSSb,OOOi (the "Extension Fee") to Escrow Agent on behalf of Seller, not later than 5:00

p.m. on Urr duy prior to the then-scheduled Closing Date. The Extension Fee(s) shall not be applied

ioward the Purchase Price, and shall not be refundable to Buyer, except in the event this Agreement

is terminated on account of Seller's default hereunder,

i0. Closing Documents-

l0.l Seller's Obligations. On or before the Close of Escrow, Seller will execute

and deposit the following documents with Escrow Agent for delivery to Buyer at the Close of
Escrow: (a) the Deed; (b) an Aff,rdavit of Properfy Value in form required by Arizona law; (c) a

Non-Foreìgn Person Affidavit in form reasonably acceptable to Buyer; (d) an "ALTA Statement" or

similar instrument which will enable Escrow Agent to issue the Titte Policy free of any mechalics'

or materialmen's liens or claims for mechanics' or materialmen's liens; (e) originals (if in Seller's

possession) of the Property Documents; (Ð such documents as may be required by Escrow Agent

ävidencing the status and.capacity of Seiler and the authority of the person or persons who are

executing the various documènts on behalf of Seller in connection with the sale of the Properfy,

includinf, but not limited to, a good standing certifïcate from the Arizona Corporation Commission

a¡rd evidence of the Member Approval; and (g) any other assignments or instruments that are

necessary for Seller to convey title to the Properly and the Propefry Documents to Buyer.

10,2 Buyer's Obligations. On or before the Close of Escrow, Buyer will execute

and deposit the following with Escrow Agent for delivery to Seller at the Close of Escrow: (a) the

balancé of the Purchase Price in cash or immediately available funds; (b) the Affidavit of Property

Value; and (c) such documents as may be required by Seller or Escrow Agent evidencing the stalus

and capacity of Buyer and the authority of the person or persons who are executing the va¡ious

documènts on behalf of Seller in connection with the purchase of the Property, including, but not

limited to, a good standing certificate from the Anrnna Corporation Commission and limited

liability company resolutions.

10.3 Mutual Obligations. AII documents must be deposited by the applicable

parties with Escrow Agent in suffi.cient time to permit Escrow Agent to close the escrow on the

Closing Date.

li. Closing Costs and Prorations. The following areto be apportioned as of the Closing

Date and charged or paid to Seller or Buyer, as applicable, with Buyer being deemed to be the owner

of the Property on the Closing Date:
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I l.l Apportionments. Seller will pay the fee for the Title Policy to the extent of a

"standard Owner's" policy; and one-half of Esctow Agent's escrow fee. Buyer will pay one-half of
Escrow Agent's escrow fee; recording fees with respect to the Deed and the Aff,rdavit of Real

Property Value; and the cost in excess of the cost of a Standard Owner's policy necessary to obtain

the "ALTA Extended Owler's" coverage, plus the cost of any title endorsements Buyer may request'

Real property taxes and general and special assessments will be prorated as of the Closing Date'

ll.2 Post-Closing Reconciliation. [f any of the apportionments or prorations

required above cannot be calculated accwately on the Closing Date or a¡e miscalculated, then they

shall be calculated or recalculated as soon as possible after the Closing Date. Either party owing the

other party a sum of money based on such subsequent apportionments o¡ prorations shall promptly

pay said sum to the other party within ten (10) days after receipt of an invoice therefor. There shall

be no fi¡rther adjustments of such apportionmentS or prorations after the fi¡st anniversary of the

Closing Date. Notwithstanding the foregoing sentence, if, after the Closing Date, any additional real

property taxes or assessments applicable to the period prior to the Closing Date are levied for any

reason, then Seller shall pay all such additional amounts.

12, Damage or Condemnation. If, prior to the Close of Escrow, all or any portion of the

Properfy is darnaged or destroyed by casuaþ or becomes the subject of any pending or threatened

eminent domain proceeding (or any transfer in lieu thereof has occurred), then Buyer may terminate

this Agreement by giving written notice of termination to Seiler within 20 days after notice of sr'tch

damage, destruction or eminent domain, in which event Escrow Agent will return the Deposit to

Buyer not later than the second business day after zuch termination and the parties will be released

from further liability hereunder- If Buyer elects to waive its right to terminate, then the parties shall

proceed with the purchase and sale transaction described herein, and all rights, claims, benefits or

õther consideration relating to the damage, destruction or eminent domain proceeding shall be

assigned and fransfeüed to Buyer at Close of Escrow.

13. Seller Representations and Warranties. Seller hereby represents and warrants to

Buyer the following:

13.1 Agreements. Seller has not and will not enter into any confract, operating

arrangement, lease, or other agreement relating to the Properfy that will remain in effect after the

Close of Escrow.

t3.2 No Govemment Actions or Litigation. During it ownership of the Properfy,

Seller has not received any written notices of any planned public improvements that will result in

special assessments against the Property, nor any pending or threatened condemnation proceedings

or zoning or othe¡ land use regulation proceedings relating to the Properfy. During it ownership of
the Property, Seller has not received any written notices from governmental agencies requiring
alterations or corrections of any existing conditions at the Property.

13.3 Hazardous Materials. Except for any rnatters that are disclosed in the

Property Documents or any environmental assessment obøined by Buyer, during Seller's ownership

of the Property, Seller has not released or caused the release of any Hazardous Materials (defined

below); and to Seller's knowledge Seller has not received written notice of any release of Hazardous
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Materials upon the Property. The term "Hazardous Materials" shall mean any hazardous, toxic ot

contaminated substance, material or waste that is regulated by any local govemmental authorify, the

State in which the Property is located or the United States Government, including, without

limitation, (i) substances defined as "hazardous substances," "hazardous materials," or "toxic

substances" in the Comprehensive Envi¡onmental Response, Compensation and Liability Act of
1980, as amended (42 USC Section 9601, et seq,) and/or theHazardous Materials Transportation

Act (49 USC Section I 801, et seq.), and (ii) those substances defined as any of the foregoing in the

regulations adopted and publications promulgated pursuant to the aforesaid laws. Except for any

matters that are disclosed in the Properfy Documents or any environmental assessment obtained by

Buyer, to Seller's knowledge there are no underground storage tanks located at the Properfy'

I3.4 Knowledge Defined. For purposes of this Section 13, "Seller's knowledge"

means the actual knowledge of Mark Winkleman without the duty of inquiry or investigation.

The matters set forth in this Section constitute representations and warranties by Seller that will be

materially true and correct as of the date hereof and on the Closing Date and subject to Section 16,

below, will survive the Closing Date for a period of six (6) months. [f Seller becomes av/are of any

facts or circumstances that cause any of such representations and warranties to become materially
false or incorrect, Seller will promptty notifu Buyer of same. Notwithstanding any contrary

provision of this paragraph, the representations, warranties and covenants of Seller set forth in this

Section shall not apply to the extent that any matter or condition is caused by the act or acquiescence

of Buyer, its affiliates, employees, agents, contractors, subcontraotors or representatives, or to the

extent Buyer has actual knowledge of any inaccuracy in any such representation, warranty or

covenant at the time of the Closing. If Seller becomes aware of any change in the representations,

wananties or covenants of Seller set forth in this Section 13 after the date hereof (whether arising

before or afrer the date hereof), Seller shall give prompt written notice (a "Change Notice") to

Buyer. If a matter disclosed in a Change Notice will materially and negatively impact the

development or ma¡ketability of the Property, as Buyer's sole remedy, Buyer shall have ten (10)

days following its receip of a Change Notice within which Buyer may elect to terminate this

Agreement by written notice to Seller. In the event of such termination, Escrow Agent shall return

the Deposit to Buyer and neither party shall have any further obligations hereunder, except as

expressly provided herein. Buyer's failure to terminate this Agreementwithin the foregoing ten (10)-

day period shall be deemed acceptance of the mafiers disclosed in the Change Notice and an election

by Buyer to proceed with the purchase of the Properly notwithstanding the Change Notice. If Buyer
elects (or is deemed to have elected) to proceed with the purchase of the Property after receipt of a
Change Notice, then Buyer shall be deemed to have assumed all risk of and released Seller from all
liability for the matter(s) specified in such Change Notice, a¡rd Seller's representations, warranties

and covenants under this Section 13 shall thereafter be deemed to have been modified as provided in
the Change Notice.

14. Buyer Representations and Warranties. Buyer covenants, represents and wa¡rants to

Seller as follows:

l4.L Power and Authority. Buyer has full power and authority to enter into this

Agreement and all documents executed pursuant to this Agreement, and to perform its obligation in
accordance with the terms and conditions hereof and thereof-
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14.2 No Violation. Execution of this Agreement and all documents executed

pursuant to this Agreement by Buyer, and performance by Buyer of each and all of its obligations
hereunder, will not breach or violate any other agreement, court order or other arrangement by which
Buyer is bound.

14.3 Compliance. All necessary and appropriate action on the part of Buyer which
is required for the execution, delivery and performance of this Agreement has been frrlly and

effectively taken.

14.4 Financial Ability. Buyer has, or will have prior to closing, the ltnancial ability
to perform Buyer's obligations under this Agreement.

15. "As-Is," "Where-Is," and o'With All Faults".

15.1 Seller lnducements. To induce Seller to accept this Agreement, Buyer
acknowledges that (i) no understandings, representations or promises of any kind have been made to
induce the execution of this Agreement except as set forth in writing in this Agreement; (ii) Buyer
has not relied on any oral Agreement, statement, representation or other promise that is not
expressed in writing in this Agreement; (iii) Seller has made no express or implied warranties
concerning the condition of the Properly or the fiüress or suiøbility of the Property for Buyer's
intended use, except as expressly set forth herein; and (iv) Buyer acknowledges and agrees that the
Property is being sold and transferred by Seller to Buyer in its present "AS-IS," "WHERE-IS," and

"WITH ALL FAULTS" condition without warranty of any kind. No salesman, broker, agent or
employee of Seller has any authority to modiff the terms of this Section or any authority to make

any representation or agreement not contained in this Agreement and no person on behalf of Seller is

authorized to make any future oral agreement upon which Buyer may rely to cancel, change or

modify any portion of this Agreement

15.2 Additional Buyer Warranties. Buyer represents a¡rd wanants that: (i) Buyer is
a knowledgeable, experienced and sophisticated purchaser of real estate and that it is relying solely
on its own expertise and that of Buyer's consultants in purchasing the ProperLy; (iÐ Buyer is, or as of
the end of the Feasibility Period will be, familiar with the Properfy; (iii) Buyer is relying solely
upon, and as of the end of the Fea-sibility Period, will have conducted, its own independent
inspection, investigation and analysis of the Property as it deems necessa.ry or appropriate in so

acquiring the Property from Seller, including without limitation, physical inspections, environmental
assessments, analysis of any and all matters conceming the condition of the Property and its
suitabilify for Buyer's intended purposes, and review of all applicable laws, ordinances, rules and
govemmental regulations (including, but not limited to, those relative to building, zoning and land
use) affecting the development, use, occupancy or enjoyment of the Property; (iv) Buyer
acknowledges and agrees that upon closing, Seller shall sell and convey to Buyer and, except as

otherwise provided in this Agreement, Buyer shall accept the Property *AS IS, WHERE IS, WITH
ALL FAULTS"; (v) Seller is not liable or bound in any manner by any oral or written statements,
representations, warranties, or information pertaining to the Properfy fumished by any real estate
broker, agent, employee, servant or other person, unless the same are specifically set forth or
referred to herein; and (vi) Buyer acknowledges that the Purchase Price reflects the "as is" nature of
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this sale and any faults, liabilities, defects or other adverse matters that may be associated with the

property. Buyei has n:ity reviewed the representations, wananties, disclaimers and waivers set forth

in t¡is Agreement with its counsel and understands the signifrcance and effect thereof. Buyer

acknowtedges and agrees that the representations, warranties, disclaimers and other agreements set

forth in thii Agreemánt are an integrãl part of this Agreement and that Seller wor¡ld not have agreed

to sell the próperty to Buyer foi ttrè Purchase Price without such representations, warrantics,

disclaimers and other agreements set forth in this Agreement. Buyer further acknowledges and

agrees that regardless of the outcome o¡ contents of any inspection or assessment of the Property

n-uyer *uy rrid"ttake, Seller has no obligation whatsoever to flre any faults, defects or other

adverse conditions affecting the Property, whether or not disclosed in any such inspection or

assessment or in any discloswes by Seller. The covenants, representations and warranties contained

in this Section 16 shall expressly survive the Closing without limitation.

15.3 Release. Except as expressly provided in this Agreement and in the Deed,

Buyer or anyone clairnirrg by, through or under Buyer, hereby fully and irrevocably releases Seller,

its members, agents, refresentatives, any of its respective beneficiaries, sha¡eholders, officers,

affÌliates, parenientities, subsidiary entities, employees, heirs, successors and assigns (collectively,

the "sellei Parties"), from any and ail claims that it may now have or hereafter acquire against the

Seller Parties, regardless of the sole or concurrent negligence or liability of any kind of the Selle¡

Parties with respèct 16 such claims, for any cost, loss, liability, damage, expense, action or cause of
action, whether foreseen or unforeseen, arising from or related to any effors or omissions on or in the

Property, the presence of Hazardous Materials, or any other conditions (whether patent, latent or

otherwise) affècting the Property, except for claims against Seller based upon any obligations and

liabilities of Seller expressly provided in this Agreement. Buyer further acknowledges and agrees

that this release will 
-be 

given fulI force and effect according to each of its expressed terms and

provisions, including, but not limited to, those relating to known and suspected claims, darnages, and

äu*"r of action. The provisions of this Section 15.3 wilt survive the Closing and delivery of the

Deed. Buyer realizes and acknowledges that factual matters now unknown to it may have given or

may hereafter give rise to losses, damages, liabilities, costs and expenses which are presently

unknown, unaniicipated and unsuspocted, and Buyer fi.¡¡ther agrees that the waivers and releases

herein have been nêgotiated and agreed upon in light of that realization and that Buyer nevertheless

hereby intends to release, discharge and acquit all of the Seller Parties from any such unknown

losses, damages, liabilities, costs and expenses.

16. Survival. The covenants, representations or warranties made by Seller and Buyer,

respectfully, in Sections 13, 14, and l5 a¡e made as of the Opening of Escrow and as of the Close of
Esórow and shall survive the Closing, except that any claim for breach of warranty by either party

must be asserted within six (6) months after the Closing or be forever barred.
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17. Remedies.

17 .l Seller's Remedies. If Buyer fails to deposit the Purchase Price in accordance

with the terms of this Agreemen! or to timely close escrow as required hereunder, or fails to perform

any of its other obligations under this Agreement, Seller shall be entitled, as Seller's sole and

exllusive right and remedy hereunder, to terminate this Agreement by giving written notice of
termination to Buyer, in which event Seller shall retain the Deposit and any Extension Fee as

liquidated damages and as consideration for acceptance of this Agreemenl Notwithstanding

ut¡tting mentioned herein to the contrary, Seller hereby waives any clairn for consequential, special,

punitive, exemplary or similar damages against Buyer.

l7.2. Buyer's Remedies. Upon a breaoh or default by Seller hereunder, which

default is not cwed within three (3) business days after written notice from Buyer, Buyer shall be

entitled, as it sole remedies for Seller's default hereunder, to exercise either of the following

remedies: (i) terminate thís Agreement, in which event Escrow Agent will retum the Deposit and any

Extension Fee to Buyer not iater than the second business day after such termination; or (ii) seek

specific perforrrance of Seller's obligations hereunder. No¡vithstanding anything mentioned herein

tå tne cóntrary, Buyer hereby waives any claim for consequential, special, punitive, exemplary or

similar damages against Seller.

17.3 Cancellation Fees. Upon the effective cancellation of this Agreement, the

defaultíng party shall be responsible for any escrow cancellation charges charged by Escrow Agent'

18. Brokerage Commission. Each party represents and warrants to the other that such

party has not dealt with any broker or findff in connection with the transaction contemplated in this

Agreement, except Garland Realty ("Garland"). If and only if Escrow closes, Seller shall be

responsible for payment of real estate brokerage commission to Garland through the Closing in an

amãunt equal to3.5% of the Purchase Price. Each parly shall indemnify and hold the othe¡ harmless

agaÍnst *d fto- any and all claims, commissions, or other compensation, damages, liabilities and

*ip"nr"r, (including, without limitation, reasonable attorney fees and disbursements) arising out of
any arrd ali claims made by any other broker or finder with whom the indemni$ing parfy has dealt,

or has allegedly employed, in violation of the wananty contained in this Section'

19. Notices. All notices, demands and requests under this Agreement must bc in writing,

and will not be efflective unless given by prepaid registered or certified mail, return receipt

requested, by nationally recognized commercial ovemight cowier service, by hand-delivery with a

signed acknowledgement of receipt by the receiving pafty, or by confirmed facsimile transmittal (if a
facsimile number is given below) þrovided that facsimile notices must concurently be given by one

of the other permitted means of delivery set forth above), addressed as follows:
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19.1 If addressed to Seller:

ML Manager LLC
14050 N. 83'd Avenue, #180
Peori4 A¡izona 85381

Attn: Mark Winkleman
Facsimile: (623) 234-957 5

with a copy to:

Fennemore Craig, P.C.
3003 North Central Avenue
Suite 2600
Phoenix, Arizona 85012
Attention: Mark A. Nesvig
Facsimile: (602) 916-5672

19.2 If addressed to Buyer:

Medioal Investment Group, LLC
9735 N. 90th Place, Suite 250
Scottsdale, Arizona 85258
Facsimile: (480) 947-3015

with a copy to:

Nearhood Law Offices, PLC
7537 E. McDonald Drive
Scottsdale, Arizona 85250-6062
Attn: James R. Nearhood, Esq.

Facsimile: (480) 998-0820

19.3 Copies of all notices, demands and requests shall also be delivered to Escrow

Agent:

Kathy Covert, Escrow Agent
Lawyers Ti tle Inswance Corporation
14648 N. Scottsdale Road, #125
Scottsdale, A¡izona 85254
Facsimile: (480) 3 1 5-8091

or at such other address or facsimile number as any party may hereafter designate by written notice

to all other parties. The effestive date of all notices shall be the date of receipt by the party to whom
the notice is addressed (with any facsimile notice being effective upon receipt of the facsimile
tra¡rsmitlal provided that such facsimile notice is concurrently given by one of the other permitted

me¿rns of delivery set forth above), or if receipt of zuch notice is not accepted or is not possible due
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to a change in address or facsimile number for whioh the sending parfy did not ¡eceive notice, the

effective date of such a notice shall be the date of attempted delivery.

20. Miscellaneous.

20.t Additional Documents. Each party agrees in good faith to execute such

fi.rrther o¡ additional documents as may be necessary or appropriate to fully cany out the intent and

purpose of this Agreement.

20.2 Time for Performance. If the tirne for the performance of any obligation

under this Agreement expires on a Safurday, Sunday or legal holiday, the time for perfonnance shall

be extended to the next succeeding day that is not a Satwday, Sunday or legal boliday.

20,3 Entry. At any time after the Acquisition Date and prior to the Close of
Escrow, Buyer and its designated agents and contractors will have the right to enter upon the

Property to conduct suryeys, soils tests, investigations and studies; provided Buyer shall return the

Proþerfy to substantially the same condition existing prior to the time of any enhy. Buyer shall

defend, indemnify and hold Seller harmless for, from and against any and all liabilities, costs and

expenses (including, but not limited to, mechanics' and materialmen's liens and reasonable aftomey

feès) incurred by Seller arising from any exercise of the rights granted under this Section 20.3, which

obligations of Buyer shall survive the termination of this Agreement.

20.4 Risk of Loss. The risk of loss or damage to ,the Property until the Close of
Escrow shall be borne by Seller.

20.5 Time of Esseuce. Time is of the essence of each and every provision and each

obligation of this Agreement.

20.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of which when taken together shall

constitute one instrument.

20,7 Survival. All obligations refened to herein to be performed at a time or times

after the Close of Escrow and all warranties and representations contained herein shall survive the

Close of Escrow and delivery of the Deed for a period of six (Q months.

20.8 Non-Occurence of Close of Escrow. If the Close of Esc¡ow does not occur

for any reason other than the default of Buyer, Escrow Agent will return the Deposit and any

Extension Fee to Buyer.

20.9 Assignment. After the expiration of the Feasibility Period and provided that

Buyer has deposited the Additional Deposit with Escrow Agent, Buyer may assign its rights and

obligatíons under this Agreement, subject to the prior written approval of Seller, which approval shall

not be unreasonably withheld. Any achral or attempted assignment or t¡ansfer by Buyer in violation of
this Section 20.9 shall be null and void and of no force or effect.

øor7 / o}o
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20.10 Entire Agreement. This Agreement constitutes the entire agreement between

the parties. AII tenns and conditions contained in any other instruments previously executed by the

parties in conneotion with the Property are superseded hereby and merged herein. This Agreemcnt

shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,

exeoutors, personal representatives, successors and assigns. Buyer may assign its rights under thís

Agreement without the prior consent of Seller.

20.11 Attomey Fees. If suit is brought by any party to this Agreement to enforce the

terrns of this Agreement, the prevailing party shall be entitled to recover its reasonable attomey fees,

expenses and couf costs-

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year

first above written.

SELLERS:

þLZCL LOAN LLC, an A¡izona limited liability
company

By ML MANAGER LLC,
nager and as

Agent for the

c-oo

BUYER:

MEDICAL INVESTMENT GROUP, LLC,
an fuizona limited liability company

By; J.R. McDowell Real Estate, Inc.,
an Arizona corporation,

Its: Manager

Ø orezo¡o

By:
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AGREEMENT AND CONSENT BY ESCRO\ry AGENT

The undersigned, Lawyers Title Lrsurance Corporation, hereby agrees to (i) accept the
foregoing Agreement of Sale and Purchase and Escrow instructions as instructions to the
undersigned, (ii) act as Escrow Agent under said Agreernent in consideration of its fees norrnally
charged in such transactions, and (iii) be bound by said Agreement in the performance of its
obligations as the Escrow Agent.

Dared a"âþ-day 'r Ú[h'F((A,, ,zoos.

LAWYERS TITLE INSURANCE CORPORATION

Ø otszo¡o
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EXHIBIT "A''
LIST OF FRACTIONAL INTEREST HOLDERS IN NOTE

Loan: 856206

Investor VcstÍng

Robert M. Adams, Trustee, Schedule B Propefly, under The R and C Adams Family Trust dated

Dccember 27,1994

AZCL Loan, L-L.C., an Arizona Limited Liability Company

Bear Tooth Mounøin Holdings Limited Partnershíp, an Arizona limited liability partnership

pueblo Sereno Mobile Home Park L.L.C., an A¡izona limited liability company

H-M Investrnents, L.L,C., an A¡izona limited liability compaDy

Jui-Hsiung Huang, a single man

William C. Lewis, Trustee of the William C. Lewis Trust dated August l, 1989' and any

amendmenfs thereto

Leah L. Lewis, Trustee of The Leah L. Lewis Trust dated February 23, 2000, and any

amendments thereto

Gerald A. Libling (deceased) and Reisa M. Libling, Trustees of the Gerald A. Libling and Reisa

M. Libling Revocable Trust dated April 16, I 993 under community prop

Fiduciary Investment Selvices, fnc,, an A¡izona corporation

James M. Reynolds and Carol R. Reynolds, Trustees of tle James M. and Carol R' Reynolds

Family Trust dated October 29, 1992, and any amcndments thereto

Morley Rosenfield Trustee of The Morley Rosenfield, M.D. P.C. Restated Profit Sharing PIan

Morton M. Scutt, Trustee of The Morton M, Scult, P,C. Money Purchase Pension Plan Dated

September 1,1979

Eva A. Sperber-Porter, wife of Mark D. svejda, as her sole and separate properfy

Eva A. Sperber-Porter, wife of Mark D. Svejda, as her sole and separate property

Litohficld Road Associates Ltd., an Arizona limited parürership

Litchfietd Road Associates Ltd., an Arizona limited partrrership

Baseline and vat Vista Limited Parhrership, an Arizona limited parErership

Baseline and Val Vista Limited Parfnership, an Arizona limited partnership

Verma Kata¡ia Mortgage Investnent L.L.C., an Arizona limited liability company

Øozototo

Ownership tsy Loan and Ðate

Ownership Date: 10/15/2009

Ownership Amount

0.625% s96,200.00

69.392% $ 10,680.975,20

3 .125o/o l;481 ,000.00

3.125% s48l ,000.00

0.938% $144,300.00

t.038% $ 159,692.00

3,L25% $481,000.00

3.tzs%

1.063%

0.084%

0.231%

1.7 l9o/¡

0.441o/o

t.7t9%

1.875%

t.094%

1.875o/o

l.03lo/o

t.250%

3.t25%

$481,000.00

$163,540.00

$ 12,987.00

$35,594.00

s264,550.00

$67,93 1.80

$264,550.00

$288,600.00

$ 168,350.00

s288,600.00

$15E,730.00

$ I 92,400,00

$481 ,000.00

Investor(s): 20

t8

I00.000% $15,392,000.00
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EXHIBIT "B''
LEGAL DESCRIPTION
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Exhibit B

Earcel.Nog Í:

That portion of the Northeast quarter of the Northwest quarter also known as
.'Farm Unit A". and a portion of the Southeast quarter of the Northwest quarter
also known as "Farm Unit D", all In Secti on 32, Township I South' Range 4 Êast,
of the Gila and Satt Ríver Base and Meridian, Maricopa County' Arizona, more
particularly described as follows:

COMMENCING at the Northwest corner of said Sect¡on 32;

Thence North 89 degrees 41 minutes 18 seconds East, along the North line of said
Northwest quärterr a distance of 1321'3O feet;

Thence South O0 degrees O1 rninutes t9 seconds East, departing said North line' a
distance of 62.15 feet to a point on the Southerly right-of-way line of Williams
Field Road as established by Arizona State Highway Department;

Thence South 85 degrees 23 nt¡nutes 14 seconds East, along Said Southerly tine, a

distance of 171,59 feet;

Thence South 89 degrees 51 minutes iO seconds East, along said Southerly line, a

distance ot 79.96 feet to the TRUE POINT OF BEGINNING;

Thence continuing South 89 degrees 51 mlnUtes 20 seconds East, along said
Southerly line, a distance of L29.92fëeÇ

Thence South 0O degrees O8 minutes 40 seconds West, a distance of 434,9O feet;

Thence North 89 degrees 51 minutes 2O seconds West. a distance o124.66 feet¡

Thence South OO degrees Ol minutès 19 seconds East, a distance of 4LL.74 Íeet¡

Thence North 89 degrees 58 minutes 41 Éeconds Eastr.a distance of 394.48 feet;

Thence South O2 degrees 46 mlnutes 16 seconds West, a dlstance of 459.57 feet;

Thence South O9 degrees 35 m¡nütes 57 seconds West, a distance of 6L3,6tZ teet
to
the beginning of curve concave Westerly and havlng a radius oÍ 773.4Q feet¡

Thence Southerly, along the arc of said curve' throu$h a central angle of 11

degrees
19 rninutes 48 seconds, a distance of L52.94 feet to a point of non-tangency;

Thence South 89 degrees 47 minutes 46 seconds West, a distance oÍ 58'4.27 feet¡

Thence North OO degrees 01 m¡nutes 19 seconds West, along the West line of the
Southeast quarter oi the lrlorthwest quarter of said Section 32, a distance of
1833.4O feet;

Øozztoto
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Thence North 89 degrees 58 minutes 41 seconds East, a d¡stánce of 250.99 feet;
Thence North OO degrees O1 minutes 19 seconds West, a distance of 226.69 feet to
the TRUE POINT OF BEGTNNTNG.

Parcel No.2A:

That portion of the Northeast quarter of the Northwest quarter also known as
"Farm Unit A" and a portion of the Southeast quarter of the Northwest quarter
also known as "Farm Unit D", all in Section 32, Township 1 South, Range 4 East
of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, more
particularly described as follows;

COMMENCING at the Northwest corner of said Section 32;

Thence North 89 degrees 41 minutes 18 seconds East, along the North line of said
Northwest guarter, a distance of 1321.3O feet;

Thence So'uth oO degrees Ol minutes 19 seconds East, departing said North line, a
distance of 62.L5 feet to a point on the Southerly right-of-way line of Williams
Field Road as established by Arizona State l{ighway Department said point being
'the TRUE POINT OF BEGINNING;

Thence South 85 degrees 23 minutes 14 seconds East, aloftg said Southerly line, a
distance ot L7L.59 Íeeti

Thence South 89 degrees 51 minutes ZO seconds East, along s¡iid Southerly line, a
distance of 79.96 feet;

Thence South O0 degrees O1 minutes f9 seconds East, depaÈing said Southerly
line, a distance of 226.69 feet;

Thence South 89 degrees 58 minutes 41 seconds We$t, a d¡stance of 25O.99 feet
to a poirit on the ïllest line of thè Northeast quarteÌ of the Northwest of said
Sectíon 32;

Thence North OO degrees 01 minutes 19 seconds West, afong said West line, a
distance of 24O,79 to the TRUE POINT OF BEGINNING.

Parcel No, 28:

That portion of the Northeast quarter of the Northwest quartêr also known as
"Farm Unit 4", and a poÊion of the Southeast guärter of the Northwest quaÉer
afso known as "Farrn Unit D", all in SectÍon 32, Township 1 South, Range 4 East
of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, more
particularly described as follows:

COMMENCING at the Northwest corner of said Section 32;

Therrce North 89 degrees 41 minutes 18 seconds East, afong the Ftorth line of said
Northwest guarter, a distance of 1321.3O feet;

Thence South O0 degrees O1 rninutes 19 seconds East, departing said North line, a
distance of 62.15 feet to point on the Southerly right-of-way of Williams Field

Øozltoto
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Road as established by Arizona State Híghway Departtnent;

Thence South 85 degrees 23 minutes 14 seconds East, along said Southerly line, a

distance of 171.59 feet;

Thence South 89 degrees 51 minutes 2O seconds East, along said Southerly line, a

dÌstance of 2O9.89 feet;

Thence South O0 degrees OB minutes 4O seconds West a distance of 434.90 feet
to the TRUE POINT OF BEGINNING;

ThenceSouth 89 degrees 5l minutes 2O seconds East, a distance of 487-37 feet¡

Ther¡ce South OZ degrees 39 minutes 45 seconds West,, a distance of 29.25 feet;

Thence Nofth 89 degrees 5O minutes 46 seconds .Westr a distance of 97.57 feet¡

Thence South O2 degrees 46 minstes 16 seconds West a distance of 381.78 feet;

Thence South 89 degrees 58 minutes 41 seconds West, a distance uf 394,48 feet;

Thence North O0 degrees O1 minutes f9 seconds West, a distance of 4L1.74 feet;

Thence South 89 degrees 51 minutes 2O seconds East. a distance oÍ 24.66 feet to
the TRUE POINT OF BEGINNING.

Parcel No. 3:

That portion of the following described property locatéd in the Southeast guarter
of the Northwest quarter of Sectlon 32, towhship 1 South, Range 4 East, Gila and
Salt River Meridian, llaricopa County, Arizona, which liès NoÉhwesterly of the
existing Northwesterly right of way line of State Route 2OZL (SANTAN FREEWAY)¡
said exísting right of way line described as follows under lÍne description:

The South 511.85 feet of the following descrÍbed parcel:

A portfon of the Southeast quarter of the Northwest quarter, also known as "Farm
Unit D", all in Section 32, Township I south, Range 4 East of thé Glla and Salt
River Ease and Meridian, Maricopa County, Arizona, more particularfy descrlbed as
foflows:

COMMENCING at the Northwest corner of said Section 32 from which the North
quarter corner of said Section 32 bears North 89 degrees 38 minutes 12 seconds
East, a distance of 2642.27 teeti

Thence South 89 degrees 54 minutes 26 seconds East, along the centerline of
Williams Field Road, as established by the Arizona State Highway Þepartment, a
distance of 17O1.68 feet (L7O2.12 feet recorded);

Thence pouth OO degrees O5 minutes 34 seconds West, a distance of 65,0O feet to
a point ön the Southerly right of way line of Williams Field Road, said point being
IhE TRUE POINT OF BEGTNNING;

@ozqtoto
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Thence continuing South O0 degrees 05 minutes 34 seconds West, a distance of
434.84 feeti

Thence South 89 degrees 54 minutes 26 seconds East, a distance of 552'01 feet
(551.78 feet recordeA) to a point on the Westerly right of way line of Interstatê
Highway 1o;

Thence South 13 degrees 06 m¡nutes 33 seconds East (South 13 degrees O4

mlnutes 56 seconds East recorded), along said Westerly right of way line, a

distance of 396.38 feet to an Arizona State Highway Department f3rass Cap

marking an angle point in said Westerly right of way line;

Thence South O0 degrees O4 minutes 16 seconds East (South OO degrees 03

m¡nutes 46 seconds East recorded), along said Westerly right of way linet a

distance of A745.63 feet (1775.57 feet recorded) to a point on the South line of
the Northwest quarter of said Section 32;

Thence South 89 degrees 44 m¡nutes 28 seconds West along said South line, a

distance oÍ tc2',.24 feet to the Southwest corner of the Southeast quarter of the
Northwest quarter of saíd Section 32;

Thence North OO degrees o4 mf nutes 12 seconds iñ/est, along the West line of the
SouËheast quarter o? th. Northwest güarter of said Section 32 and the West line of
ttte Northeast quarter of the Northwest quarter of said Section 32, a distance of
25A6,(}0 feet to a point on the Southerly right of way line of Wílliams Field Road;

Thence South 85 degrees 26 mÍnutes 24 seconds East (South 85 degrees 26

miñutes 2O,5 seconds East recorded) along said Southerly right of way line, a

distance of 171.56 feet (178.44 feet recorded);

Thencé South 89 degrees 54 minutes 26 seconds East, along sa¡d Southerly right
of way line, a diitance of 21O.OO feet back to the TRUE POINT OF BEGINNING.

!,rNE-qESCRIPTTON

Commencing a na¡t markíng West quarter corner of sald Section 32 being South 89

degrees ¿A minutes 10 seconds West, 26,4L.69 feet from a Va inch pipe marking
the center qualter corner of sald Section 32;

Thence along the West Section lÍne of said Section 32' South OO degrees O0

mlnutes O3 ieconds West, 5L2,52 feet to the POINT OF BEGINHfNG on said
exlsting Northwesterly right of way line of State Route 2O2L¡

Thence along said existing Northwesterly right of way line of said State Route
ZO2ç South 89 degrees 59 mlnutes 57 seconds East, 52.47 feeti

Thence continulng along said existing Northwester¡y right of way line of State
Route ãOZU South 5O degrees 49 minutes 52 seconds East' 199.77 feet¡

Thence continuing afong said existing Northwesterly right of way l¡ne of State
Route aOZL: North 7O degrees O8 minutes 14 seconds East, 418.25 feet;

Exhibit B-Page4
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Thence cÆnt¡nu¡ng along said existing Northwesterly right of way line of State

Route ZO1L. North 6O dãgrees 43 minutes 21 seconds East, 613.24¡eet¡

Thence continuing along said existing Nortlrwesterly right of way line of state

Route 2O2L, North 53 dãgrees 54 minutes 46 seconds East,621.83 feet;

Thence continuing along said existing Northwesterly ríght of way [ine of state

Route z}zL,alongacu.-rr"totheLeftrhavingaradiusof 773,4O feetralengthof
598,16 feet;

Thence continuing along said exÍsting Northwesterty right of way líne of state
noute ZOZLT ¡lortñ OS dãgrees 35 minutes 57 seconds East' 613'63 feet;

Thence e,ontinuing along said existing Northwesterly right of way line of state
Route ZOZL¡ North O2 dãgrees 46 mínutes 15 seconds Eastr 84l'35 feet;

Thence North 89 degrees 59 minutes 22 seconds East, 4O3'1O feet to the medlan

construction centerl'ine of rnterstate H¡ghway 1o (Phoenix'casa Grande Highway);

Thence along said median construction centerfÍne of Interstate Híghway 1O North

OO degrees õO minutes 38 seconds West, 547,87 feet to the P9INT OF ENDING on

the [rforÉh line of said Section 32, beíng South 89 degrees 41 m¡rtutes 18 seconds

West, 15O.OO feet from Vz inch pipe rnarking the North quarter of said Sect¡on 32'

ExhibitB-Page5
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EXT{IBIT "C''

COPY oF SECTION 6.11(a) oF EXISTING FINANCING LOAN AGREEMENT

6.11 Right to Compete

(a) From and after the First Advance and continuing as long as Bonower owns ML Loans or

REO Property which was originally Collateral for the Loan, Borrower agrees to give Lender the

opportunity to compete for the purchase of ML Loans being sold for less than the outstanding loan

amount and any REO Properfy that is being ma¡keted for sale. If Borower makes any public

announcement or advertisement of any such sale, the Borrower will furnish a copy thereof to Lender

as soon as possible upon its public release. When the Borrower has an offer from a third party

("Third Parfy") that Bonower is willing to accept ("Third Party Offer") Borrower will give w¡itten

notice to Lender and provide Lender with a copy of the Thi¡d Party Offer. Lender shall have seven

days from the date it receives a copy of the Third Parfy Offer to make a competing offer. If Lender

makes a competing offer ("Lender Offer") which the Borrower is not willing to accept, then

Borrowe¡ will provide a written statement of the items which would cause the Bonower to reject the

Lender's offer (Rejection Notice") and give Lender three days after receipt of such to amend in

writing the items described in the Rejection Notice to Borrower's satisfaction. If Borrower is willing
to accept a Lender Offer, or if Lender amends in writing items in the Rejection Notice to Borrower's

satisfaction, then Borrower can at its option accept such offer or may provide a copy of the

acceptable Lender Offer to the Third Party who shall have seven days from the receipt of the Lender

Offer to make a revised ftfud Parfy Offer which Borrower is willing to acoept, Thereafter Lender

and then the Third Party may, in turn, continue to make revised offlers and if the Borrower is willing
to accept such revised offer, Borrower shall provide a copy of the revised offer to the other offeror
who shall have three days after receipt of such revised offer to make a further offer, and the process

shall continue until either the Third Party or the Lender shall decline to make a fi.¡rther offer, at

which time Borrower shall have 30 days to enter into a binding conúact with the winning offeror on

the specif,rc terms acceptable to Borrower to purchase the specifrc ML Loan or REO Property. For

this purpose, the Lender shall be thc winning offeror if the Borrower elects to accept the Lender's

Offer or revised Lender's Offer a¡rd not provide a copy of such offer to the Third Party and there

shall be no losing offeror. If a binding contract with the winning offeror is not entered into within
such 30 day period, then Borrower shall offer to euter into a binding contract with the losing offeror,
if applicable, on the specifrc terms contained in the losing offero¡'s last offer to purchase the specific
ML Loan or REO Property. If no acceptable conüact is entered into with the wirrning offer within
the 30 day period provided to the winning offerot, and no acceptable contract is entered into with
the losing offeror within the 30 day period provided to the losing offerot, the Borrowe¡ shall be free

to sell the specific ML Loan or BEO Property to anyone on the terms at least as favorable to
Borrower as those contained in the winning offer but if the ML Loan or R-EO Properfy is not sold to

another person within six months, the right of the Lender to complete shall be reinsüated with
respect to the specific ML Loan or REO Property. In the event that Lender enters into a binding
contract to purchase an ML Loan or REO Property and defaults under the terms of the contract to
purchase such asset, then the right of Lender to compete for the purchase of futu¡e sale of said asset

shall terminate.

Øozz tolo
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EXHIBIT "D''

WHEN RECORDED MAIL TO:

SPECIÀL WARRÁ,NTY DEEI)

For the oonsideration ofTen Dollars, and other valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned, AZ CL Loan LLC, an A¡izona limited liability

company, and ML Manager LLC, an Arizona limited liability company as agent ("Agent") for those

individual holders ("Holders") listed on Exhibit "8" attached ("Grantor"), does hereby convey to

MedÍcal Invesfnent Group, LLC, an Arizona limited liability compÍuly ("Grantee"), the following real

properly together with all rights and privileges appurtenant thereto:

SEE EXHIBIT'OA'ATTACI{ED HERETO AND INCORPORATED T{EREIN BY TFIIS

REFERENCE.

SUBJECT TO all general and special real property taxes and other assessments, reservations

in patents, water rights, claims or title to water and all easements, rights of way, covenants,

"onditÍons, 
restrictiãns, reservations, declarations, encumbrances, liens, obligations, liabilities

and other mattçrs as may appear of record, any and all conditions, eâsements, encroaclunents,

rights of way or restriCtions which a physical inspection or accurate ALTA survey of the

Póperfy *oúld reveal, any matters arising in connection with any action of the Grantee or its

r*ployeer, contractors, agents or representatives, any other matter not caused by the act or

autÈorization of Grantor and the applicable municipal, oounfy, state or federal zoning and use

regulations affecting the Properly.

AND the Grantor hereby binds itself and its successors to warr.ant and defend the title as against

all acts of the Grantor he¡ein and no other, subject to the matters above set forth.

TTTIE FGMAINDER OF THIS PAGE INTENTIONAILY LEFT BLANK]

ISIGNATTTRES APPEAR ON TÍIE FOLLOWING PAGE]
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DATED this day of 2009.

GRANTOR

AZCL LOAN LLC, an AÌizona limited liability
company

By ML MANAGER LLC,
an Arizona limited liability company, it Manager, and

as Agent for the Holders listed on Exhibit A attached

By:
Printed Name:
Its: Manager

STATE OF ARIZONA )
) ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this day of
2009, by known by me to be the

of ML Manager LLC, an A¡izona limited liability company, the Manager of AZCL LOAN LLC, an

A¡izona limited liability company, on behalf of the company and as Agent for the Holders listed on
Exhibit B attached.

Notary Public
My Commission Expires:

Øozs t oso

22



L0/26/2009 18:07 FAlt 480 632 8453 LAflyERS TITLE Ø o¡ozo¡o

E)üIIBIT A
TO TIIE SPECIAL WARRANTY DEED

Legal Description of the Properly
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SERVICE LIST
2:08-bk-07465

John R. Clemency, Esq.
Todd A. Burgess, Esq.
Greenberg Traurig, LLP
2375 E. Camelback Road, #700
Phoenix, AZ 85015 
clemencyj@gtlaw.com
burgesst@gtlaw.com
Atty for: Mortgages Ltd.

Larry Watson
Office of the U.S. Trustee
230 N. 1st Avenue, Suite 204
Phoenix, Arizona 85003-1706
Larry.watson@usdoj.gov
Atty for: US Trustee

Donald L Gaffney
Donald Fredrick Ennis
Christopher H. Bayley
Snell & Wilmer LLP
One Arizona Center
Phoenix, Arizona 85004-2202
dgaffney@swlaw.com
dfennis@swlaw.com
CBayley@swlaw.com
Atty for: Central & Monroe;
KGM Builders; Osborn III 
Partners

David Wm. Engelman
Steven N. Berger
Bradley D. Pack
Engelman Berger, P.C.
3636 N. Central Avenue, #700
Phoenix, Arizona 85012
dwe@engelmanberger.com
snb@engehnanberger.com
bdp@engelmanberger.com
Atty for: Tempe Land Company

Robert A. Shull
Mariscal, Weeks, Mchityre & 
Friedlander
2901 N. Central, #200
Phoenix, Arizona 85012-2705
rob.shull@mwmf.com
Atty for: Artemus Realty Capital, 
and Gold Creek, Inc.

Shelton L Freeman
Nancy J. March
DeConcini McDonald Yetwin 
& Lacy
7310 North 16th Street 
Phoenix, Arizona 85020 
tfreeman@dmylphx.com
nmarch@dmylphx.com
Atty for: Radical Bunny, LLC

Sean O'Brien
Gust Rosenfeld, PLC
201 E. Washington St., #800
Phoenix, AZ 85004-2327
spobrien@gustlaw.com
mcnichol@gustlaw.com
Atty for: Larry Lattig, Litigation 
Trustee

Richard R. Thomas
T. Whitney
Thomas Sclern Richardson
1640 South Stapley Dr., #205
Mesa, Arizona 85204
rthomas@thomas-schern.com
twhitney@thomas-schern.com
Atty for: Eva Sperber-Porter,
Litchfield Road Associates 
Limited Partnership, and Baseline
& Val Vista Associates Limited
Partnership

Daniel P. Collins
Collins, May Potenza, Baran & 
Gillespie
201 North Central Ave., #2210 
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