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FENNEMORE CRAIG, P.C.
Cathy L. Reece (005932)

3003 N. Centra Ave., Suite 2600
Phoenix, Arizona 85012
Telephone: (602) 916-5343
Facsimile: (602) 916-5543
Email: creece@fclaw.com

MOYES SELLERS & HENDRICKS
Keith L. Hendricks (012750)

1850 N. Central Ave., Suite 1100
Phoenix, Arizona 85004

Telephone: (602) 604-2120

Emall: khendricks@law-msh.com

Attorneysfor ML Manager LLC
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF ARIZONA

Inre Chapter 11
MORTGAGESLTD., Case No. 2:08-bk-07465-RJH
Debtor. MOTION TO SELL REAL PROPERTY

Real Property located on Hunt Highway, Pinal
County, Arizona

Hearing Date: February 13, 2012
Hearing Time: 1:30 p.m.

ML Manager LLC (“ML Manager”), requests that the Court enter an order
authorizing ML Manager as the manager for HH Loan LL C and the agent for certain Pass-
Through Investors to sell approximately 5 acres of the real property located on Hunt
Highway, Pinal County, Arizona, as more specifically described in the Sale Agreement
(“Property”), to Sun Life Family Health Centers, Inc., an Arizona non-profit corporation
(“Purchaser”) for the price of $300,000 (“Purchase Price”) and on the terms set forth in
the Agreement of Sale and Purchase (“ Sale Agreement”) which is attached as Exhibit A or
upon better terms to Purchaser or a different buyer as determined by ML Manager in its

sole discretion. The Sale Agreement has a contemplated closing of mid April, 2012. The
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sale does not dispose of al of the real property owned by the investors at that location,
only a portion of it. The investors will continue to hold and ML Manager will continue to
market the remaining portion of the property.

Borrower HH 20, LLC defaulted on its loan with Mortgages Ltd. The unpaid
principal balance on the loan (Loan No. 858305) is about $3,670,732. Interest and fees
also are due. ML Manager held a deed of trust sale and foreclosed on the Property. The
guarantors are Jason and Kristina Savell and Eric and Cheryl Faas. However, Eric and
Cheryl Faas have filed bankruptcy. Pursuant to the Official Investors Committee’s First
Amended Plan confirmed by the Court, HH Loan LLC was formed on the effective date
and the fractional interests in the note and deed of trust which were held by the MP Funds
were transferred into HH Loan LLC. Subsequently some of the pass-through investors
transferred their interests into HH Loan LLC. At the time of the trustee sale, 6 Pass-
Through Investors had not transferred their fractional interests (“Pass-Through
Investors’). As aresult, 60.936% of the interest in the real property is owned by HH Loan
LLC and therest is owned by the 6 Pass-Through Investors in the loan.

ML Manager retained the services of Colliers International, a leading real estate
brokerage firm, to widely market the property for sale. After completing substantial
marketing efforts, Purchaser made an offer of $300,000 for the 5 acres and ML Manager
entered into the Sale Agreement with Purchaser for that price, subject to the regular
contingencies for ML Manager. Purchaser has deposited $25,000 and opened escrow at
Thomas Title & Escrow. Purchaser has completed its Feasibility Period and the only
contingency for Purchaser is obtaining the federal grant. Because the property has already
been fully marketed, thisis not proposed to be an auction and no higher and better bids are
being solicited. The contingencies include approval by the investorsin HH Loan LLC and
the applicable MP Funds and Bankruptcy Court approval. One of the contingencies is the

waiver of the right to compete by the exit financier and the exit financier has already
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waived this contingency. The Purchase Price is to be paid in cash at closing. This is an
arms-length, negotiated sale between unrelated parties. The anticipated closing is mid
April, 2012.

Even though the debt will not be paid in full, ML Manager believes that this price
reflects the current market value of the Property and that it is unlikely in the foreseeable
future to get a higher amount for the Property. ML Manager will continue to market the
remaining unsold portion of the property. ML Manager believes that this saleisin the best
interest of the investors in the Loan LLC and the Pass-Through Investors and is a valid
exercise of its business judgment consistent with any fiduciary responsibilities.

Due to the actions pending in the Bankruptcy Court and District Court by certain
investors, ML Manager believes that it is prudent to seek Bankruptcy Court approval of
the sale. An order approving the sale and authorizing the sale by ML Manager of 100% of
the interest in the rea properties will insure a smooth closing and will aid in the
implementation of the Plan.

Under the Operating Agreement of HH Loan LLC, since this event is a Mgor
Decision, ML Manager must seek approval of the sale from theinvestorsintheLoan LLC
and the MP Funds investors. Approval must be obtained by a majority of the investors
dollars voting. The voting process will start shortly and by the time the parties get to asale
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 the Loan LLC interests.

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 real estate on behalf
of the principals. ML Manager as the agent will execute the documents on behalf of the
Pass-Through Investors since it holds the irrevocable power of attorney coupled with an
interest to do so. ML Manager will include language in the Sale order authorizing ML

Manager to execute any and all such documents on behalf of the Pass-Through Investors.
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ML Manager asserts that the Court has retained and reserved jurisdiction in the
Plan for such a matter as this, including sections 9.1(e), (g) and (h) of the Plan among
others, and has the authority to approve the sale under Section 105 of the Bankruptcy
Code, among other sections, as an order in aid of implementation of the Plan. As the
Court has noted at several prior sale hearings, there is a close nexus between the sale
motion and the bankruptcy because the relief requested is an important part of the Plan.
See, Sate of Montana v. Goldin (In re Pegasus Gold Corp.), 394 F.3d 1189, 1194 (Sth
Cir. 2005). The Plan specifically called for the creation of the ML Manager to manage the
Loan LLCs and to step into the role as manager of the MP Funds and agent of non-
transferring pass through investors. The relief requested by ML Manager affects the
amount of money that the investors will receive and the pay down of the exit financing.
Accordingly, the Bankruptcy Court retains post-confirmation jurisdiction.

As s customary ML Manager does propose to pay the closing costs, rea property
and any commission as set forth in the Sale Agreement at the closing out of the gross sale
proceeds. ML Manager also proposes to pay the exit financier, and to the extent that it has
been paid then to repay the replacement loans to the other Loan LLCs, from the Loan
LLC's portion of the sale proceeds pursuant to the Loan Agreement and the Inter-
borrower Agreement and to create and use any reserves pursuant to the Inter-borrower
Aqgreement.

Pursuant to the Allocation Model which has been approved by this Court, ML
Manager will propose to disburse the net sale proceeds attributable to the Pass-Through
Investors subject to what amount should be charged back or allocated to the Pass-Through
Investors as their fair share of the expenses, including exit financing. Also pursuant to the
Allocation Model, ML Manager will propose to distribute net sale proceeds attributable to
the ownership interest to the Loan LL C pursuant to its agreements, the Plan, Confirmation

Order, and Inter-borrower Agreement.
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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
asisjust and proper under the circumstances.

DATED: January 23, 2012

FENNEMORE CRAIG, P.C.

By _ /d/ Cathy L. Reece
Cathy L. Reece

Attorneysfor ML Manager LLC
6602734
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AGREEMENT OF SALE AND PURCHASE
{(Hunt Highway Property)

This Agreement of Sale and Purchese (this “Agrecment™) is made effective as of
November /b, 2011 (the “Effective Date™, by and among HH Loan LLC, an Arizona limited
liability company (‘I Loan"); ML Manager LLC, an Arizona limited liability company as
agent (“Agent”) for those individual owners listed on Exhibit “A” attached (with HH Loan, the
“Owners”) (collectively, “Seller™, and Svn Life Family Heslth Centers, Inc., an Arizona non
profit corporation (“Buyer™) Seller and Buyer may herein be referred to collectively as “the
parties” or individually as “a patty ”

RECITALS

A.  ‘The Owners are the owners of the real property located in Pinal County Arizona,
cmmﬁngofmpoﬁmmdyﬁvemmddepicwdonwmhcdhﬂm(ﬁe“Lmdﬂ

B HH Loan was formed pursusnt to the Official Commitice of Investors First
Amended Plan of Reorganization dated March 12, 2009 in the Chapter 11 Proceedings in In re
Morigages Ltd., Case No. 2:08-bk-07465-RJH which was confirmed by the Bankruptcy Court
(“Court*) on May 20, 2009 {(“Approved Plan”), in connection with a Joan made by Mortgages
Litd., an Arizona corporation (now known as ML Servicing Company, Inc.) ("ML").

C Pursuant to the Approved Plan, the Agent was designated as successor agent to
MLundcrmhagmcyagreemenB(“AgmcyAgmmt”}whmchgmtmsgiVma
power of attorney to act for the Owmets, and the Agent is acting under this Agreement pursuant
to the power of attorney under the Agency Agreement, as the Agent of the Owners.

D. Buycrdeﬁrestocnteriﬂoanggrememmaoquira:helandﬁom&ﬂa,and
Seller iswiﬂingtoentsrinﬁoanagxeementwithBuyerregardingﬂmmnchaseoftthand,onthe
terms and conditions set forth herein.

AGREEMENT

In consideration of the covenanis and provisions contained herein, and other good and
valuable consideration, the reocipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:

1 Agreement to Sell and Purchase.

11 Property Seller agrees to scll to Buyer, and Buyer agrees to purchasc
from Sciler, subject to the terms and conditions of this Agreement, all of Selles’s right, title and
interest in the Land, together with all of Seller’s right, title and interest in and to (i) all buildings,
structures end improvements located thereon, (ii) all appurtenances, hereditaments, easements,
rights-of-way, reversions, temainders, development sights and air rights; (iii) all oil, gas, and
minmnlrightsnotpreviouslyrcsmed,(iv)aﬂlandlyinginihebedofanylﬁghway,street,road
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ormue,opensdorproposed,inﬁontoforabutﬁngoradjoﬁﬁngsuchtracl:orpieccoﬂand,(v)
any pre-paid impact fees, school fees and other development fees; (vi) any plans and permits,
and(vii)andanyoﬂzmﬂghts,privﬂegesandbeneﬁmappummmmusedincomecﬁon“ﬁﬂl
the beneficial nse and enjoyment of such Land (collectively, the “Property”). However, the
PropmydoesmtincludemyrighisofSeller,Agentor&eOwnmsasagainstanyborrowuor
gummtwofahanthatwaspmﬁomiysecmedbyth&?mpeﬁy,manyﬁgbtshtheeﬂmt
related to other property Thaparﬁesdonotcmrenﬂyhavealega!descﬁpﬁonofthehnd Buyer
shall obtain a survey of the Land as provided for herein. The legal description and exact
dimensions of the Land shall be subject to the written approval of both Seller and Buyer

12 Contingencies.

(a) Notwithstending any provision to the contrary contained herein,
ﬁxeobligaﬁmsofSellertosellﬂlePropertytoBuyer,andtheobligaﬁonsof&xyertoymchase
the Property from Seller, are contingent upon tho satisfaction of each of the followieg

contingencies (collectively, the “Contingencies™):

@  Seller's lender under the Exit Financing Loan dated June
11, 2009 has the right to compete to acquire the Property from the Seller under Section 6.11(a) of
the Exit Financing Loan Agreement. Seller’s lender smst have failed to exercise or must have
waived the right to compete for the acquisition of the Property (the “Lender Approval™);

() the members of HH Losn (“Members”) must have
ap;xwedﬁeadeoftb;hnpwtyforﬁehnchaseﬁwmiﬂedhmeh,asmqﬂmdbysm
5 A(h) of the Operating Agreement of HH Loan (the “Members Approval™),

(iif)  if Seller deems it necessary, Seller nmst have obtained the
approval of the Court by final order with respect 0 the gale to Buyer for which no stay order
pending appeal has been ordered, which order is sufficient for the Title Insurer (described below)
1o issue the Title Policy (described below); and

{(b)  Seller will attempt to satisfy the Contingencies by taking such
acﬁmasﬁdemsappmpriﬁe;pmﬁdeihowwer,smmshaﬂmtbemdefmmmﬁmy
of the Contingencies is not satisfied.

© If all of the Confingencies have been satisfied prior to the end of
the period commencing on the expiration of the Feasibility Period (described below) and ending
forty (40) days thereafter (the “Contingency Period™), then Seller shall notify Buyer of such
satisfaction (the “Contingency Satisfaction Notice”), and this Agreement shall continue in full
force and effect. If the Contingencies have not been satisfied prior to the end of the Contingency
Period, then Seller shall nofify Buyer that the Contingencies have not been satisfied, whereupon
eitharpanymaytmminaﬁcﬁﬁsAgreementbymﬂtennoﬁuemtheotherpany Upon any sach
termination, Escrow Agent (defined below) shall return the Deposit (defined below) to Buyer,
andSdlwandBuyashaﬂhammﬁn&aobﬁgaﬁomhmnd&,amptsswpmﬂypmﬁded
herein,

()] Notwithstending eny provision to the contrary contained herein,
ﬂmobﬁgaﬁunsoanyertopmchasetthmpmtyﬁomSeﬂermmnﬁngmtumeuym
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obtaining approvel of federal construction grant funding for the development of the Property (the
“Grant Funding Approval™) on or before Apil 1, 2012. Should Buyer be unable to obtain the
Grant Funding ApprovaLﬂ:enBuyermayterminatethisAgmemmtbygivingmttennoﬁceof
termination to Seller and Escrow Agent at any time on or before April 1, 2012. Upon any such
teminaﬁon,EsmwAgentshaﬂtetmntheDcpasithuycr,mdSeUamdBuyershallhavcno
further obligations hereunder, except as expressly provided heroin

2. Opening of Escrow ‘Within two (2) bosiness days after both parties have executed
tHsAgremnnLﬂmpa:ﬁmwﬂlmbﬁshmmwﬁhThomsﬁﬂe&Emwa)imeF
Carpenter), Promenade Corporate Center, 16435 N Scottsdale Rd., Ste. 405, Scottsdale, Arizona
85254, (480) 222-1116, ext. 203 (“Escrow Agent”). Upot delivery to the Escrow Agent of this
mmwmthmm&mmmmwmddeﬁvuwﬁaof&e
executed Agreement to Buyer and Seller. “OpmingofBacmw”shalloocmwhmEscrowAgmt
accepbﬁisAyemmtbywmuﬁonoﬂheAgmemmtdeummlbyEwmwAgeﬂpmﬁdedm
the end of this Agreement. This Agreement, and the exhibits attached hereto, shall constitute
escrow instouctions to Becrow Agent in connection with this transaction, but the parties agree 1o
execuhmhmpp]msﬁa!hs&ucﬁons,nﬁhmmismmWiththisAgmmLmEsﬂowAgmt
may reasonably require.

3 Purchase Price; Deposits.

31  Purchase Price. The purchase price for the Property shall be Three
Hundred Thousand Dollars ($300,000) (the “Purchase Price”). The Purchase Price shall be
payable as follows

(®) BuyershaﬂdeposﬂwithEscrowAgmttheamountofT
Theusand Dollars ($10,000) (the “Initial Deposit™) by wire fransfer, cashier’s check, or other
readily available funds, within two business days after the ¥ffective Date. On or prior to the
expiration ofﬂeram'bﬂitmeiod(dwcﬁbedbebw},mlmthisAgmmcmstamhatedby
Buyer on or prior to the expiration of the Peasibility Period, Buyer shall deposit with Escrow
Agent an additiona] Fifteen Thousand Dollars ($15,000) (the “Additional Deposit”). To the
mntdeposiwdhtommw,meAddiﬁmdDemsltmdthemiﬁdDepositmindiﬁduaﬂy
and/or collectively referred to as the “Deposit”

(t)  Buyer shall pay the balance of the Purchase Price to Seller at Close
of Escrow (2 defined bolow) in cash by wire transfer, cashier’s cheek or other readily available
funds.

32  Deposit. The Deposit includes all interest earned thereon. The Deposit
shaﬂbehddinmintuestbeming,fedaaﬂyinmdmmthyEscmwAgcntpmding
consummation of this transaction.

4. Property Documents. Within five (5) days after the Effective Date, Seller will
makeavailablemBuyerforwviewandcopyingmefoﬁowingdocmnentstofhcettentiheyarein
Seller’s possession. all permits, approvals, plats, plans, specifications, certificates, surveys,
enginesring reparts (including, without limitation, any geotechnical reports), studies,
environmental reports, appraisals, leases, permits, confracts, improvement plans, utility plans,

PHX/2504486 4MZ8149.0001 3

Case 2:08-bk-07465-RJH Doc 3413-1 Filed 01/23/12 Entered 01/23/12 12:53:55
Desc Exhibit A Page 4 of 32




architectural plans and elevations, construction bids and/or estimates and other materials relating
to the condition or development of the Property (collectively, the “Property Documents™) Seller
makes no representation or wamanty that (i) the Property Documents provided will constitate all
information which exists concerning the Property or that such information will be sufficient in
itscif to permit an adequate analysis of the Propesty or (ii) the Property Documents are complete,
current or accurate. If the Property Documents include any leases or other agreements that
cortinus in effect after the Closing, then Buyer shall assums all of Seller's obligations under such
Teases and agreements if Buyer does not texminate this Agreement as provided for in Section 5 of
this Agreement prior to the expiration of the Feasibility Period.

5 Peasibilify Period. During the period commencing on the Effective Date and
ending forty-five (45) days thereafter (the “Feasibility Period™), Buyer will determine whether the
Property is suitable for Buyer’s acquisition. If Buyer determines, in its sole discretion, that the
Property is not suitable for Buyer's acquisition, then Buyer may terminate this Agresment by
giving writien notice of termination to Seller and Escrow Agent at any time prior to the expiration
of the Peasibility Period. If no such written notice is given to Seller and Escrow Agent prior to
the expiration of the Feasibility Period, then Buyer will be deemed to havs elected fo waive its
right to terminate this Agreement pursuant to this Section, and the Deposit shall be non-
refundable to Buyer except as expressly provided hercin, and subject to obtaining the Grant
Funding Approval. If this Agreement is terminated pursuant to this Section, Escrow Agent shal
rehn the Deposit to Buyer not later than the second business day after such termination, and the
parties shall have no further obligations hereunder, except as expressly provided herein.

6, Buyer’s Access. Buyer and Buyer’s representatives will have the right, from and
afier the Effective Date and continuing through the Closing or carlier termination of this
Agreement, to enter upon the Property for the sole purpose of inspecting the Property and making
surveys, engineering tests and other investigations, inspections and tests (collectively,
“Investigations™). Any entry upon the Property and all Investigations will be at the sole risk and
expeanse of Buyer and Buyer’s representatives. Buyer must,

6.1 promptly sepair any damage to the Property resulting from any such
Investigations and replace, refill and regrade any holes made in, or excavations of, any portion of
the Property used for such Investigations so that the Property will be in the same condition that it
existed in prior to such Investigations;

6.2  fully comply with all Jaws applicable to the Investigations and all other
activities undertaken in connection thevewith,

6.3 provide Seller advance notice of any eniry onto the Property so as to
permit Seller to have a representative present during all Investigations undertaken hereunder;

6.4 take all actions and iroplement all protections necessary to ensure that all
actions taken in conmection with the Investigations, and the equipment, materials, and substances
generated, used or brought onto the Praperty, pose no threat 1o the safety or health of persons or
the environment, and canse no damage to the Property or other property of Seller or other

petsons;
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6.5  if this Agreement is terminated, then promptly after such termination,
furnish to Seller, at no cost or expense to Seller, copies of all surveys, soils, engineering and
environmental reports, which Buyer will obtain with respeot to the Property Buyer makes no
representation or warranty that any such documents are complete, current or accurate,

6.6 maintain or cause to be mainiained, at Buyer’s expense, a policy of
commercial general lability insurance, with 2 combined single limit of not less than
$1,000,600.00 general liability and $2,000,000 00 excess umbrella liability, insuring Buyer and
Seller, as additional inyured, ageinst injuries or damages to persons or property that may result
from or are related to (i) Buyer’s and/or Buyer's representatives’ entry upon the Property, (ii)
any Investigations or other activities conducted thereon, and (jii) any and all other activities
underteken by Buyer or Buyer’s representatives upon the Property, in such forms and wath an
insurance company reasonably acceptable to Seller, and deliver a copy of such insurance policy
or cestificate evidencing such policy to Seller prior to the first entry on the Property,

6.7  not allow the Investigations or any and all other activities undertaken by
BuyerorBuyersmmvwwwmmyhens,mdgmentsoroﬂwrmcumbmombcmg
filed or recorded against the Property, and Buyer must, at jis sole cost and expense, promptly
discharge of record any such liens or encumbrances thai are so filed or recorded {inchuding,
without limitetion, liens for service, labor or materials fisnished); and

68  indemnify, defend and hold Seller harmless from and against any and ali
claims, demands, causes of action, losses, damages, liabilities, costs and expenses (inchuding
without Yimitation, eftorneys’ fees and dishursements), suffered or incurred by Seller and arising
out of or in connection with (i) Buyer’s and/or Buyer's representatives’ entry npon the Property,
(if) any Investigations or other activitics canducted thereon by Buyer or Buyer’s representatives,
(iii) any Hens or encumbrances filed or recorded against the Property as a consequence of the
Investigations or any and all other activities undertaken by Buyer or Buyer’s representatives, or
(iv) any and all other activitics undertaken by Buyer or Buyer’s representetives upon the
Property Notwithstanding anything in this Agreement to the contrary, the representations and
indemmities set forth in this Section 6 survive any termination of this Agreement.

7 Ti ie

71  Swmtus of Tile. As soon as possible after Opening of Escrow, Escrow
Agent shall provide Buyer and Seller with a commitment (“Title Report”) of the title to the
Property for issuance of an extended coverage owner’s policy of title insurance, disclosing all
matteys of record which refate to the title to the Property, and Escrow Agent’s requirements for
both closing the escrow creafed by this Agreement and issuing the policy of title insorance
described herein. AtsuchhmeasBuymmccwesthaTiﬂeReport(andmyamendedTﬂe
Report adding edditional title exceptions), Escrow Agent shall also cause legible copies of all
instruments referred to in the Title Report or amended Title Report to be firnished to Buyer
Buyer shall have until fifteen (15) days afier receipt of the Title Report (the “Title Review
Period™) to object in writing to any matter shown in the Title Report. If Buyer fails fo object
within the Title Review Period, the condition of title to the Property as reflected in the most
recent Title Report issued to Buyer shall be deemed approved by Buyer If Buyer doss object to
any maiter disclosed in the Title Report, Buyer shall deliver a written notice of such objection
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(an “Objection Notice™) to Seller and Escrow Agent within the Title Review Period. All matters
in the Title Report to which Buyer does not object in an Objection Notice, and any matters
subsequently approved by Buyer, are referred to as “Approved Exceptions”

72  Right 1o Object to Title Report Amendments. If the Title Report is
amended prior to the Closing to show any additional exceptions to title (other than items created
by Buyer), Buyer shall be entitled to object thereto by delivering an Objection Notice to Sefler
and Esecrow Agent within five (5) days after Buyer receives such amendment, said notice to
specify in reasonable detail the basis for Buyer’s objection. 1 Buyer fails to deliver notice of
objection to any matter set forth in anty amendment to the Title Report within the time period
prescribed above, Buyer shall be deemed to bave approved such additional matter

73  Rightto Cure. If Buyer timely delivers any Objection Notice, Seller may
deliver a written notice (a “Response”) to Buyer and Escrow Agent within five (5) days after
receipt of such Objection Notics, which Response may state any actions that Seller mtends to
take and their anticipated effect on the matters to which Buyer has objected. If the Response
does not state an intention to remove each matter to which Buyer has objected, or if Seller does
pot deliver a Responss, Buyer shall deliver to Seller and Eserow Agent within five (5) days after
the expiration of the period for Seller’s Response, a written notice (a “Reply”) stating Buyer’s
election either {a) to terminate this Agreement, in which event Buyer shall be entitled to the
retwrn of the Deposit or (b) to waive Buyer's objections (on the condition that Seller
accomplishes any objectives described by Sefler in the Response). I Buyer fails to make 2
timely election pursuant to the preceding semtence, Buyer shall be deemed to have elected to
waive Buyer’s objections and accept the condition of title to the Property as reflected in the most
recent Title Report issued to Buyer If Buyer has conditionally waived, or has been deemed by
its non-response to waive, an objection that Seller has agreed to cure, and the condition is not
satisfied on the Closing Date, Buyer shall have the right, as ils sole remedies, either (a) to
terminate this Agreement, in which event Buyer shall be entitled to the retum of the Deposit, or
(b) to proceed with this transaction and weive such objection. In the event that Buyer waives an
objection, the item with respect to which the objection was made shall be deemed to be an
Approved Exception.

AR I

74 A ment to Title Report Issued Shortly Before Closing. If an
amendment to the Title Report is issued shortly before the Closing Date, the Closing Date shall
be extended if (and to the minimum extenf) necessary' (a) to provide Buyer the period
contemplated by Section 7.2 hereof to deliver an Objection Notice; (b} to provide Seller the
period contemplated by Section 7.3 hereof to deliver 8 Responss, if Buyer delivers an Objection
Notice; and (c) to provide Buyer the period contemplated by Section 7.3 hereof to deliver a
Reply, if Seller fails to deliver a Response or delivers a2 Response which does not include 2
commitment to remove all of the matters to which Buyer has objected.

7.5  Survey: Legal Description. Buyer shall, at its own expense, prepare & new
survey of the Properiy for the purpose of obtaining an extended coverage title insurance policy
(the “Survey™) and for the purpose of providing a legal description of the Property The legal
descaiption of the Property shall be subject to the writien approval of Seller and Buyer during the
Feasibility Period. If the parties have not agreed upon the legal desoription for the Property prior
1o the expiration of the Feasibility Period, then either parly may terminate this Agreement by
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writien notioe to the other party af any time before the parties agree upon the legal description for
the Property The Survey shall be certified to the Title Insurer and Seller Buyer shall provide
Seller and Escrow Agent with copies of such Survey

7.6 Condition of Closing, It shall be a condition of Buyer’s obligations
hereunder that at the Closing, the title insurer (“Title Insurer™) for Escrow Agent shall deliver to
Buyer an ALTA extended coverage owner’s title insurance policy (the “Title Policy™) or the
unconditional commitment of Title Insurer to issue such policy with a lmit of Lability in the
amount of the Purchase Price, insuring that fee simple title to tho Property is held by Buyer
subject only to () the printed exceptions normally contained in such policy, (b) the Approved
Bxceptions and any exceptions which are approved by Buyer pursuent to Section 7, and (c) any
imerests (such as deeds of trust or mortgages) whick may be granied by Buyer Seller shall be
responsible for the cost of a standard coverage title insurance policy; Buyer shall be responsible
for any additional cost of extended coverage and any endorsements obtained by Buyer Seller
will cooperate with Buyer's efforts to obtain such title inswrance coverage, including any
endorsements requested by Buyer

8. Conditions to Closinp.

- 81 Buver's Conditions. Notwithstanding anything to the contrary contained
in this Agreement, Buyer’s obligation to purchase the Property is expressly conditioned on the
following:

(@)  Seller’s representations and warranties contained herein shall be
materially true and accurate.
(t)  Seller will not be in defanlt of this Agreement.

(¢)  Title Insurer will be irrevocably and unconditionally committed to
issue the Title Policy to Buyer, subject to only the matters described in Section 7.6

(@)  Buyer obtaining the Grant Funding Approval.

If any of the conditions set forth in subsections (a) or (b) above are not satisfied on the Closing
Date, Buyer shall be entitled to the remedies prescribed under either Section 14 or Section 18.2
below, as applicable. If either of the conditions set forth in subsections (¢} and {(d) above is not
satisfied on the Closing Date, then Boyer may terminate this Agreement by giving written notice
of termination to Seller, in which event Escrow Agent will retwrn the Deposit to Buyer, and the
parties shall have no further obligations hereunder, except as expressly provided herein.

8.2  Seller’s Conditions. Notwithstanding anything to the contrary contained
herein, Seller’s obligation to sell the Property is expressly conditioned on the following”

(8)  Buyer’s representations and warranties contained herein shall be
mategially true and accurate.

(b)  Buyer will not be in defanlt of the Agreement.
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If any of such conditions are not satisfied on the Closing Date, Seller may termivate this
Agreement by giving written notice of termination to Buyer If Seller terminates this Agreement
forihzreasmssmdinsubsecﬁons(a)m(b)above,SelIersha]lheenﬁtledtoﬂ:eremadies
prescribed under Section 18 1 below

9 Trapsfer of Title, At the Close of Escrow, Seller will convey title to the Property
toBuyerbyaspecialwamtydeedintheformattachedhﬂretoasw(the“l)eed")and
will execute a Blanket Assignment and Bill of Sale (“Blanket Assignment”) in the form attached
hereto as Exhibit “D”

10  Closing Date. Theclosingof:hetmnsacﬁoncontemplatedbyﬂﬂsAg:ment(tbs
“(lose of Escrow™) will ocour on or before the earlier of the following dates: () ten (10) days
after Buyer obtains the Grant Funding Approval as provided for under Section 1.2(d) above, or
{b) April 1, 2012 (the “Closing Date™).

11 Closing Documents.

111 Selles’s Obligations. Subject to compliance by Buyer with the provisions
of Section 11.2 hereof, at the Closing Seller will

(a) will execute, acknowledge, and deliver the Deed and the Blanket
Assigniment;

(®) deliver & certification that it is not & “foreign person™ in the form
required by 26 U.S C. 1443,

(©  deliver such setflement statements, affidavits, and agreemenis that
arenotinconsistentwiﬂ:thepmvisiomofﬁﬁsAgwementastheEmowAgemmyrequireor
mmfommdmmmmasonablyacoepmﬂem&uer,inmdermmnsmmﬂem
transactions contemplated by this Agreement; and

@ provideforpaymm’roﬂofthe?mchase?ﬁcaordcliversuch
amounts required to be peid by Seller pursuant to Section 12.1

11.2 Buyer's Obligations. At the Closing, Buyer will

(8)  deliver the Purchase Price, less the amount of the Deposit, to the
Escrow Agent for distribution to Seller, by wire transfer or immediately available funds;

()  deliver any additional amounts regnired to be paid by Buyer
pursuant to Section 12.1, and

© deliver such settlement statements, affidavits and agreements as

the Title Company may require or Tequest, in form and substance reasonably ecceptable to
Buyer, in order to consunzmate the transactions contemplated by this Agreement.
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113 Mtual Oblipations. All documents must be deposited by the applicable
partieswitthcrowAgentinmﬂicimttimempﬂmithwAgemm close the escrow on the
Closing Date.

12. sts and Projations The following are to 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 Properiy on the Closing Date.

12.1 Apportionments. Seller will pay the fee for the standard coverage owner's
portion of the Title Policy; one-half of Bscrow Agent’s escrow fee; and recording fees with
respect to release of any liens or encumbrances. Buyer will pay one-half of Escrow Agent’s
escrow fee; recording fees with respect to the Deed and the Affidavit of Real Property Value,
amitheccstoftbeTitlePo!icyinexcessoftheoostofastanda:dwvetagcowner’spolicyofﬁﬁe
insurance, plus the cost of any title endorsements Buyer may request. Real property taxes will be
prorated as of the Closing Date. Seller shall pay all general and special assessments existing as
of the Closing Date. If the Closing Date shall occur before the tax rate is fixed for the then-
cmeﬂyea,ﬂleappwﬁmmemﬂfm;hﬂlbeuponﬂmbasisofmetaxrmfmmepremdmg
year applied to the latest assessed valuation,

122 Post-Closing Reconciliation. If any of the apporticnments or prorations
(includmgthcappmﬁonmmﬁofmxesonthebasisofthemxratefo:tbapmoedingyem)reqtﬂred
abovecannotbecalculatedamatelyonthedosingDateormemiscﬂculamimmmeyshall
be calculated or recalculated 23 soon as possible after the Closing Date. Either party owing the
othupaﬂyamofmneybasedunmmhmbsequmtapporﬁmmentsmpmmﬁmsabﬂl
pmmpﬂypaysaidmtothemh@:partyouﬁdeofesmwvﬁﬁxintm(lﬂ)daysaﬁerrec@iptof
an invoice therefor There shall be no further adjustments of such apportionments or proretions
after the first anniversary of the Closing Date.

123 Property Tax Appeals. Buyer and Seller both nnderstand and agree that
Seﬂermyhaveiniﬁate&apmptrtymxappealfortheyearinwhichtherpmyisbcingsold
from Seller to Buyer Buyer agrees to assume said tax appeall agreement at Closing and to pay for
ﬁspmpoxﬁmalsaﬁngsmdu&ctermsufsaidagwnmtBuywmﬁSeﬂuﬂmbmhmdmmﬂ
maimemdpropmymxpmmﬁmpmﬁdedforunderSecﬁmmoftherchaseAgteemem
maynscm:sﬁmutedpmpﬂtyﬁxammmtﬂ‘omapaioryeuoracmﬁywamnuﬁthﬁm
under appeal, and said amountmaynutnecegsarﬂymﬂecttheulﬁmﬂeﬁabﬂityfortbe year in
whichtthlosingoocurs.BuymandSellera]soundﬂ'stanﬂandagxeethatanyreducﬁon of real
propwmxfmtheyminwhichtheﬂosingomvﬁﬂbepm—rﬂedbetmeuya:mdSellcr,
aswillasauyfecincumedtoachievesaidsaﬁngs,wlﬁchfushallnotexceedthetaxswings.
Eithﬂpﬂtyowingtheoﬂmparwamofmneybmdonsuchsubseqmmpmﬁmmmoz
promionsshallpmmptlypaysaidsumtothzoﬂlﬂ'pa:tyoulsideofmowmminten(w)days
after receipt of an invoice therefor Seller shall be entitled to any reduction of real property fax or
refunds for any year ptior to Closing.

13 Damage or Condemnation. If, prior to the Close of Escrow, all or any portion of
the Property isdmnagedor&estroyedbycasmltyorbmmmthesubjectofanypendmgor
threstened eminent domain proceeding (or any transfer in lieu thereof has ocourred), then Buyer
nmytzrmin&tcﬂﬁsAgmementbygivingwﬁt&nnoﬁceoftwmimﬁnntoSellerw:thinZOdays
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afler notice of such damags, destruction or pending or threatened eminent domain proceeding, in
which evest Bscrow Agent will return the Deposit to Buyer not later than the second business day
after such termination and the parties will have no further obligations hereunder, except as
expressly provided herein, Yf Buyer fals to give notice or tenmination during the foregoing 20-
dayperiod,Buyerslmﬂbedeemedmhaveelectedmwaiveitsﬁghttoteminﬂc,thcparﬁesshaﬂ
prweedudth&apmdmsemdsaletm&ﬁmdesm‘bedhaﬁmmﬂaﬂﬁgﬁs,cﬁim,bemﬁ&
mw,mmmmmmmmmgmmmdmﬁn
proceeding shall be assigned and transferred to Buyer at Close of Escrow

14 elle;
Buyer the following:

Seller hereby represents and warrants to

141 Apmeements. Bxcept for any matters that arc disclosed in the Property
Documests and any matters that axe disclosed in the Tide Commitment, fo Seller’s knowiedge,
SeﬂmhasnMenmwdhtomymuacLupm‘aﬁngmmgmlme,wmhmagreememmhﬁng
to the Property that will remain in effect and be binding on the Property after the Close of
Escrow

14.2 Non-Foreign Person. Seller is not a “foreign person” as that temm is
deﬁmdinthehﬁamﬂmecCodeofl%G,asammdeimdﬂmngulaﬁmspmmﬂgﬂed
pursuant thereto.

143 Power and Authority. Subject to the satisfaction of the Contingencies set
forlhinSe.cﬁon1.2(&),Scucrhasfuﬂpowerandauthoﬁtytoentm'intoﬂﬁsmememmm
docmnuﬂscxemdpmsuamtothisAgxment,andmperformitsoblimioninacm:dancewith
the terms and conditions hereof and thereof.

For purposes of this Section 14, the phrases “Seller’s knowledge”, “Seller is not aware of” and
similar terms mean the actual knowledge of Mak Winkleman without the duty of inquiry or
investigation. The matiers set forth in this Section constitute tepresentations and warranties by
Seller that will be true and correct as of the date hereof and on the Closing Date and will, subject
1o Section 17, survive the Closing Date for a period of three (3) nonths.

IfSellerbecomwawareofanyfactsorcimummoesthstcmsemyofsuchrepr&sentnﬁonsaud
wararties to becoms materially false or incorrect, Seller will promptly notify Buyer of same
Nom&ﬂmmndmgmymnhﬁrypmﬁsimofthismmgmphmempr&wmaﬁon&manﬁﬁmd
covenants of Seller set forth in this Section shall not apply to the extent that any matter or
condition is capsed by the act or acquiescence of Buyer, its affiliates, employees, agens,

hxaccmacyinmysuchmptcsmtaﬁon,wmantymmvemmtbaﬁmeoftheChsing. I Seller
becomes aware of any change in the representations, warranties or covenants of Seller set forth
in this Section 14 afer the date hereof (whether arising before or after the date hereof), Selier
shall give prompt written notice (a“ChangaNoﬁce”)toBuyer,whichslnllspeciﬁcallyrefezence
this Section and the representation and warranty being modified. Buyer (as Buyer's sole
remedy) shall have ten (10) days following its receipt of a Change Notice within which to
termipate this Agreement by written notice to Seller In the event of such termination, Escrow
Agmshanmtumtbabepositmmmdneimputyshaﬂhaveanyﬁmhaobhgaﬁom

PHOX/25D4436.44128149.000] 10

Case 2:08-bk-07465-RJH Doc 3413-1 Filed 01/23/12 Entered 01/23/12 12:53:55
Desc Exhibit A Page 11 of 32




bereunder, except as expressly provided herein. Buyer’s failure to terminate this Agreement
within the foregoing ten (10)-day period shall be deemed acceptance of the matters disclosed in
the Change Notice and an election by Buyer to proceed with the purchase of the Property
notwithstanding the Change Notice. JIf Buyer clects (or is deemed to have ¢lected) to proceed
with the purchase of the Property afier receipt of a Change Notice, then Buyer shall be deemed 1o
have assumed all risk of and released Sefler from all Hiability for the matter(s) specified in such
Change Notice, and Seller’s represeniations, warranties and covenants under this Section 14 shal)
thereafier be deemed to bave been modified as provided in the Change Notice

ng and Warranfies. Buyer covenants, represents and warrants

to Seller as follows.

151 Powerand Awthority Buyer has full power and atthority to enter into this
Agreement and all documents executed pursuant to this Agreement, and to perform its
obligations in accordance with the terms and conditions hereof and thereof.

152 No Violation. Execution of this Agreement and all documents executed
pursuant to this Agreement by Buyer, and psrformance by Bayer of each and all of 1ts
obligations hereunder, will not breach or violate any other agreement, cowrt order or other
amrangement by which Buyer is bound.

153 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 fully
and effectively taken.

154 Financial Ability Buyer has, or will have prior to closing, the financial
ability to performe Buyer’s obligations under this Agreement.

The matters set forth in this Section constitute representations and warranties by Buyer that will
be true and correct as of the date hereof and on the Closing Date and will, subject to Section 17,
survive the Closing Date for a period of three (3) months.

16. “AslIs” “Where-Is,” and “With All Faults”

16.1 Beller [nducements. To induce Seller 1o accept this Agreement, Buyer
acknowledges that, except as expressly set forth in this Agreement: (i) no understandings,
representations or promises of any kind have been made to induce the execution of this
Agreement; (i) Buyer has not relied on any oral agreement, statement, representation or other
promise; (i) Seller has made no express or implied warranties concerning the condition of the
Property or the fitness or suitability of the Property for Buyer's inlended use; 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™ physical condition without
warranty of any kind. No salesman, broker, sgent or employee of Seller has any anthority to
modify 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 fiture
aral agreement upon which Buyer mey rely to cancel, change or modify any portion of this
Agreement.

PHDU2504485.4/428145.0001 11

Case 2:08-bk-07465-RJH Doc 3413-1 Filed 01/23/12 Entered 01/23/12 12:53:55
Desc Exhibit A Page 12 of 32




162 Additional Buyer Warranties. Buyer represents and wamants thai, except
as expressly set forth in this Agreement- (i) Buyer is a knowledgesble, experienced and
sophisticated purchaser of real estate and that it is relying solcly on its own expertise and that of
Buyer's consultunts in purchasing the Property; (i) Buyer is, or as of the end of the Feasibility
Period will be, familiar with the Property, (ili} Buyer is relying solely vpon, and &s of the end of
the Feasibility Period, will have conducted, its own independent inspection, investigation and
apalysis of the Property as it deems necessary or appropriate in 5o acquiring the Froperty from
Seller, inchading without limitation, physical inspections, environmenial assessments, analysis of
any and all matters concerning the condition of the Property and its suitability for Buyer’s
intended purposes, and teview of all applicable laws, ordinances, rles and governmental
regulations (including, but not limited to, those relative to building, zoning and land use)
affecting the use, occupancy or eajoyment of the Property; (iv) Seller is not liable or bound in
any manner by any oral or writlen statements, representations, warranties, or information
pertaining to the Property furnished by any real estate broker, agent, employee, servant or other
person, unless the same are specifically set forth or referred to herein, and (v) Buyer
acknowledges that the Purchase Price reflects the “as is” nature of this sale and any faults,
ligbilities, defects or other adverse matters that may be associated with the Property Buyer has
fully reviewed the representations, warranties, disclaimers and waivers set forth in this
Agreement with its counsel and understands fhe significance and effect thersof. Buyer
acknowledges and agrees that the representations, warranties, disclaimers and other agreements
set forth in this Agreement are an integral part of this Agreement and that Seller would not have
agreed to sell the Property to Buyer for the Purchase Price without such representahons,
warranties, disclaimers and other agreements set forth in this Agreement. Buyer frther
acknowledges and agress that regardless of the cutcome or comtenis of any inspection or
assessment of the Property Buyer may umdertake, Seller has no obligation whatsoever to cure
myﬁﬂﬁ,defeﬁswothuadvmemndiﬁomaﬁwﬁngﬁchopaﬁy,whe&mmwdisdosedin
any such inspection or assessment or in amy disclosures by Seller The covenants,
representations and warranties contained in this Section 16 shall cxpressly survive the Closing
without limitation.

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

Buyer or anyone claiming by, through or under Buyer, hereby fully and irrevocably releases
Seller, its managers, members, agenfs, representatives, any of its respective beneficiaries,
shareholders, officers, affiliates, parent entities, subsidiary entities, employees, heirs, successors
and assigns (collectively, the “Seller Pasties™), from any and all claims that it may now have or
hersafier acquire against the Seller Parties, for any cost, loss, liability, damage, expensc, action
or cause of action, whether foreseen or unforeseen, arising from or related to any errors or
omissions on or in the Property, construction defects, the presence of hazardous materials or
environmentel conditions, or eny other conditions (whether patent, latent or otherwise) affecting
the Property, except for claims against Seller based upon any obligations, Habilities,
jons and wareanties of Seller expressly provided in this Agreemsnt, or any documents

delivered by Seller in accordance with Section 111 Buyer further acknowledges and égrees that
this refease will be given full force and effect according to each of its expressed terms and
provisions, including, but not limited to, those relating to known and suspected claims, damages,
and causes of action. The provisions of this Section 16.3 will survive the Closing and delivery of
the Deed, Buyermaﬁzesmdachcwledgesthatfactualmaﬂersmwunlmowntoitmayhave
given or may hereafier give tise fo Josses, damages, liabilities, costs and expenses which are
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presently unknown, unanticipated and unsuspected, and Buyer further agrees that the waivers
and releases hesein have been negotiated and agresd upon in light of that realization and that
Buyer nevertheless bereby intends to release, discharge and acquit all of the Seller Parties from
any such onknown losses, damages, liabilities, costs and expenses,

17  Survival. The covenants, representations or warranties made by Seller and Buyer,
respectfully, in Sections 14, 15, and 16 are made as of the Opening of Escrow and as of the Close
of Escrow and shall survive the Closing, except that any claim for breach of warranty by either
party must be asserted within three (3) months afier the Closing or be forever barred.

18 Remedies.

181 Seller's Remedjes. If Buyer fiils to deposit the Purchase Price in
accordance with the texmns of this Agreement, or to timely close escrow as required hereunder, or
fails to perform any of its other obligations under this Agreement, which fxilare is not cured
within three {3) business days after written notice from Seller, Seiler shall be entitled, as Selier’s
sole and exclusive right and remedy hereunder, to terminate this Agreement by giving written
notice of termination to Buyer, in which event Seller shall be entifled to receive the Deposit as
liquidated damages and as consideration for acceptance of this Agreement. Notwithstanding
anything mentioned herein to the confrary, Seller hereby weives any claim for consequential,
special, punitive, exemplary ot similar damages against Buyer Buyer and Seller agree that based
upon the circumstances now existing, known and unknown, it would be impractical or extremely
difficult to establish Seller’s damages by reason of defanlt by Buyer Accordingly, Buyer and
Seler agree that it would be reasonable at such time to award to Seller “liquidated damages™
equal to the amount of the Deposit in the event of a defanlt by Bayer

18.2 PBuyer’s Remedies. Upon 2 breach or default by Seller hereunder, which
default is not cured within three (3) business days after written notice from Buyer, Buyer shail be
entiiled, as it sole remedies for Seller’s defanit hereunder, to exercise onc of the following
remedies: (i) terminate this Agreement, in which event Escrow Agent will retumn the Deposit to
Buyernotiargrthantheseeondbusinessdayaﬁetsuchtenninaﬁon, (i) proceed with the
transaction and waive tbe default, or (jii) seck specific performance of Seller's obligations
bereunder within forty-five (45) days after the purported defauli. Notwithstanding ahything
mentioned herein to the contrary, Buyer hereby waives any claim for consequential, special,
punitive, exemplary or similar darnages against Seller

183 Cancellation Fees. Upon the effective cancellation of this Agreement, the
defeulting party shall be responsible for any escrow cancellation charges charged by Escrow
Agent.

19  Brokerage Commission. If and only if the Closing hereunder occurs, Seller agrees
10 pay a commission to Colliers International {Chaz Smith), in an amount and cn terms set forth
in a separate agreement with Seller Except for the foregoing commission payable to the
foregoing broker, each party represents and warrants to the other thet such party has pot dealt with
any broker or finder in cormection with the transaction contemplated in this Agreement. Except
for the foregoing, each party shall indemnify, defend and hold hamaless the other party against
and from any and all claims, commissions, or other compensation, damages, Habilities and
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expenses, {including, without limitation, reasonable attorney fees and disbursements) arising out
ofmyandaﬂdﬁmsmdchymyoﬂmbmkﬂmﬁndeﬂﬁﬂ:whomtheindmifyingpmyhas
dealt, or has altegedly employed, in violation of the warranty contained in this Section.

20  Notices. All notices, demands and requests under this Agreement must be in
writing, and will not be effective unless given to the other party by prepaid registered or certified
mail, return receipt tequested, by nationally recognized commercial overnight courier service, by
hand-delivery with a signed acknowledgement of receipt by the receiving party, or by confirmed
facsimile transmittal (if a facsimile number is given below), addressed as follows.

20.1  If addressed to Seller

ML Manager LLC

14050 N 83" Avenue, #180
Peoria, Arizona 85381

Attn. Mark Winkleman
Pacsimile: (623) 234-9575
Telephone: (623) 234-9562
Email mwinkleman@miglid.com

with a copy to:

Femmerore Craig, P.C.

3003 North Central Avenue
Suite 2600

Phoenix, Arizona 85012
Attention: Mark A. Nesvig
Facsimile: (602) 916-5672
Telephong: (602) 916-5472
Email. mnesvig@felaw.com

202 If addressed to Buyer

Sun Life Family Health Center

865 North Arizola Road

Casa Grande, Arizona 85122
Attention. TravisJ Robineite, CEQ
Facsimile: (520) 836-8807
Telephone. (520) 381-0303

Email. travisr@slihe.org

203 Copies of all notices, demands and requests shall also be delivered fo
Escrow Agent.
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Thomas Title & Escrow
Promenade Corporate Center
16435 N Scottsdale Rd,, Ste. 405
Scotisdale, Arizona 85254
Attention. Diane ¥ Carpenter
480.222.1116 ext 203
420.383.6792 direct facsimile

Email dearpenter@thomastitie.com

or ai such other address or facsimile number as any party may hereafier designate by written
notice to all other partics. The effective date of all notices shall be three (3) days following
transmittal by prepaid registered or certified mail, return receipt requested, one (1) day after
transmittal by nationally recognized commercial ovemight courier service, upon receipt by hand-
delivery with a signed acimowledgement of receipt by the receiving party, and upon transmission
by facsimile (transmittal confirmed); if receipt of such notice is not accepted ar is not possible
dnetoachangamaddressurfacs:mﬂemmberforwbichthesendmgpmydldnotrecewe
notice, the effective date of such a notice shall be the date of atteopted delivery

21 Misecellaneons.

211 Additional Documents. Each party agrees in good faith to execute such
further or additional docaments as may be necessary or appropriate to fully carry out the intent

and purpose of this Agreement.

21.2 Time for Performance. If the time for the performance of any obligation
under this Agreement expires on a Saturday, Sunday or legal holiday, the time for perfonmance
shall be extended to the next succeeding day that is not a Saturday, Sunday or legal holiday

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

214 Time of Bssence. Time is of thé essence of cach and every provision and
each obligation of this Agreement.

215 Counterparts. This Agreement may be executed in any mumber of
countaparts,mhofwhmhsbsllbedeemedmongmﬂmdaﬂofwhzchwhentakentogether
shall constifute one instrument. The parties may deliver their signatures by facsimile or email
transmission.

216 Assignment Buyer may assign ifs righis and obligations under this
Agreomenttoantnﬁtythisiscomrolledbyornndmcommonconh’olwithBuyer,uponwritrcn
notice to Seller, or to an unaffiliated third party, subject to Seller’s prior written approval Upon
any such assignment, the assignee will be deemed the “Buyesr” for all purposcs and entitled to
exercise all rights and privileges under this agreesoent as such. The original or previous Bayer,
upon the assignment, will be relieved of all obligations under this Agreement, except for the acts
or omissions of that entify occirring prior to the assignment.
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217 Entire Agreement. This Agreement and any schedules and exhibits
atteched thereto constitute the enfire agreement between the parties, All terms and conditions
contained in any other instruments previously executed by the parties in connection with the
Property are superseded hereby and merged herein. This Agreement shall be binding vpon and
inure to the benefit of the partics hereto and their respective heirs, executors, personal
representatives, successors and assigns,

21.8 Atiorney Fees. If suit is brought by any party to this Agreement to enforce
the terms of this Agreement, the prevailing party shall be entitied to recover its reasonable

attorney fees, expenses and court costs.

219 Broker Discloswre.  Buyer discloses that one or more of the principals of
Buyer may be licensed as a real estate broker or salesperson in the State of Arizona. Seller
discloses that one or more of the principals of Seller may be licensed as a real estate broker or
salesperson in the State of Arizona.

{Signatures of the parties appear on the following page )
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IN WITNESS WHEREOF, the parties have sxecuted this Agreement as of the day and
year first above written.

SELLER:

HH LOAN LLC, en Atizona limited Hability

ML MANAGER LLC,
an Arizona limited Kability company, as Agent for
the Owners

Mark Winkleman, Chief Operating
Officer

BUYER:

SUN LIFE FAMILY HEALTH CENTERS, INC.,
a0 Arizona nop-profit corporation

IR

Its: _Chief Exescutive Officer

PHX/25044854/028149.00901 17
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AGREEMENT AND CONSENT BY ESCROW AGENT

The undersigned hereby agrees to (i) accept the foregoing Agreement of Sale and
Purchase as mstuctions to the undersigned, (i) act as Escrow Agent under ssid Agreement in
consideration of its fees normally charged in such transactions, (iii) be bound by said Agreement
in the performance of its obligations as the Escrow Agent, (iv) deliver to Buyer and Seller,
within five (5) days after the Opening of Escrow, an insured olosing protection letter from the
Title Insurer, and (v) be the person responsible for closing the transaction within the meaning of
Section 6045(e)(2)(A) of the Internal Revemue Code of 1986 {the “Code”) and filing all
necessary information reports, returns and stalements (collectively, the “Tax Reports™) reparding
the transaction required by the Code and, promptly upon the filing of the Tax Reports, transmit
copies of the Tax Reports to Buyer and Seller

Dated this Zb dny of November, 2011

Thomas Title & Escrow

By ’(/P Mﬁﬂ/

s, WE\& N U
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EXHIBIT “A”
NAMES OF OWNERS OF LAND

HH Loan LLE, an Asizona Limited Liability Company, as to
an undivided 60.936% owmership

Harold J. Christ, Ltd , an Asizona corporation, as to an
undivided 5.449% ownership

Belden Lending Group, LLC, an Arizona Emited liakility
company, as to an undivided 3.649% ownership

Pusbio Serent Mobile Home Park LL.C., an Arizona
kimited liability company, as fo an undivided 13.621%
ownership

WCLB58305 LLC, an Arizona limited lability company, as o
an undivided B.473% ownership

Randgli D. Parmele, an unmarried women, as to an
undivided 1.362% ownership

First Trust Company of Onaga, Custodian FBO Louis
Vazquez Roth IRA Account #R215X00XX, as to an
undivided 5.810% ownership

PHXI2504686.4/028149.0001 1%
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EXHIBIT “B”

DESCRIPTION OF THE PRCFERTY

(See attached depiction of the Praperty)

PHX/2504486.4/028149.0001 20
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EXHIBIT “C*

WHEN RECORDED MAIL TO-

SPECIAL. WARRANTY DEED

For the consideraiion of Ten Dollars, and other valuable consideration, the receipt and
sufficiency of which ate hereby acknowledged, the undersigned, HH Loan LLC, an Arizona
timited liability company, and ML Marager LLC, an Arizona limited lability company as agent
(“Agent”), as atlomney-in-fact for those individual owners (“Owners”) listed on Exhibit “B”
attached (“Grantor™), do hezreby convey to (“Grantee”), the
following real property together with all of Seller’s right, title and interest in and to (i) all
buildings, structures and improvemenis located thereon, (ii) all appurienances, hereditaments,
casements, rights-of-way, reversions, remainders, development rights, well rights, water rights,
and air rights; (i) all oil, gas, and mineral rights not previously reserved, (iv) land lying in the
bed of any highway, street, road or avenue, opened or proposed, in front of or abuiting or
adjoining such fract or piece of land, and (iv) and any other sights, privileges and benefits
appurtenanttootusedinoonnecﬁonwithtbebmﬁdalnsemdenjoymmtofsuchpmperty

SEE EXHIBIT “A” ATTACHED HERETO AND INCORPORATED HEREIN
BY THIS REFERENCE.

SUBJECT TO all general and special real property taxes and other assessments,
reservations in patents, water rights, claims or fitle to water and all easements,
rights of way, covenants, conditions, restrictions, reservations, declarations,
encumbrances, liens, obligations, liabilities and other matiers as may appear of
record, any and all conditions, easements, encroachments, rights of way or
restrictions which a physical inspection or accurate ALTA survey of the Property
would reveal, any matters arising in connection with any action of the Grantec or
its employees, contractors, agents or representatives, any other matter not caused
by the act or authorization of Grantor and the applicable municipal, county, state
or federal zoning and use regulations affecting the Property

AND the Grautor hercbybh:dsitselfanditssuccessorsandassignstowanardanddefenﬂthe

ﬁﬂchaGranm,iBmcoessomandassigm,asagainstaHamsofﬂnGmmhminandm
other, subject to the matters above set forth.

[THR REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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DATED this day of ,2011

GRANTOR

HH LOAN LLC, an Arizona limited liability
company

By ML MANAGER LLC,
an Arizona limited liability company, its Manager

By
Mark Winkleman, Chief Operating
Officer
STATEOF ARIZONA )
)ss,
County of Maricopa )
The foregoing instrument was acknowledged before me this day of

, 2011, by Mark Winkleman, known by me to be the Chief Operating
Officer of ML Manager LLC, an Arizona limited lisbility company, the Manager of HH LOAN
LLC, an Arizona limited liability company, on behalf of the company

‘Notary Fublic
My Commission Expires:

PHA/ZS04486.4/028149.0001 23
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ML MANAGER LLC,
an Arizona limited Liability company, as Agent for
the Owners listed on Exhibit A aitached

By

Mark Winklemsn, Chief Operating Officer

STATE OF ARIZONA )
} ss.

County of Maricopa )

The foregoing instrument was "acknowledged before me this day_of
, 2011, by Mark Winkleman, known by me to be the Chief Operating
Officer of ML Manager LLC, an Arizona limited liability company, as Agent for the Owners
listed on Exhibit B attached.

Notary Public
My Commission Expires:

PIDU2303486.4X128145,0001 24
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EXHIBIT A .
TO THE SPECIAL WARRANTY DEED

Legal Description of the Property
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EXHIBIT B
TO THE SPECIAL WARRANTY DEED

List of Owners
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EXHIBIT “D*
TO PURCHASE AND SALE AGREEMENT

BLANEKET ASSIGNMENT AND BILL OF SALE

THIS BLANKET ASSIGNMENT AND BILL OF SALE (the “Assipnment”) is given as
of 2011, by HH Loan LLC, an Arizona limited liability company; and ML
Manager LLC, an Arizona lLimited Liability company as agent (“Agent”) for those individual
owners (“Owners™ listed on Exhibit “A” aitached (“Assionor”) for the bepefit of
, its successors and assigns (" Assipnee”).

RECITALS

A, AssignorandAssimeenmdintothatcertainAgrwnentofSaleandehase,
dated , 2011 {the “Apreement™), whereby Assignor agreed to sell and Assignee
agreed to purchase that certain real property located more particularly described on Exhibit A
attached hereto and incorporated berein by this reference (the “Property”)-

B In connection with the foregoing transaction, but excluding any rights of Assignor
asagainstmybomwwmgumaﬂmofmyhmtbatwasmmdhythe?mpaly,&signor
deshesmmfmandassipmAssignee,\ﬁthomwmmmﬁonmwmnty,mﬂwmmd
conditions set forth below, 2l of Assignot’s right, title and interest in all rights, materials and/or
daimsmhﬁngmhopmmthsmenﬁﬂMWdewbpmemthmﬁhduding,withom
limitation: (i) all permits, Hcenses, applications, approvals, and any other anthorizations issusd
by govemnmewal enfities or quasi-governmentsl eatities; (ii)all entitlements, subdivision
agreements and other agrecments relating to the development of Property, (iit) all plats, plans,
&awing&deﬁgns,engimeﬁngmateﬂﬂ&smdiegmpomﬂdothadommmmwngmwy
improvements %o or serving the Property, (iv) 2l water and sewer taps and hookup connections
relating to the Property; {v) all development rights benefiting the Property; (vi) all guarantees,
wanmﬁes.indeunﬁﬁcs,anﬂmvenantsmdcrmyandanmnmtsmdagmemmmmth
contractors, subcontractors, suppliers and other persons and entities providing Inbor, services or
materials in connection with the design, construction and installation of any improvements fo or
smhgmehoperw,(vﬁ)mym&pﬁdhnpmfm,sdnmlfamandotherdwdopmaﬂfew,md
(viii) any plans, to the extent that they are assignable (collectively, the “Assigned Jtems™) but
mewhagmAssignoranymmhAssignedItmnsmthuxbemtdawdmotherpropmy

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee agree as set forth below

AGREEMENT

1 Incorporation of Recitals. The foregoing Recitals are incorporated herein by
reference as agreements of Assignor and Assignee,
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2. Assignment. Subject to the limitations stated herein, Assignor hereby assigns and
transfers wnto Assignes, all of Assignor’s right, title and interest in and to the Assigned Items
withont representation or wartanty of any kind.

3 No_Assumption_of Obligations. Assignee does mot assume amy duties or
obligations of Assignor to be performed, paid or complied with under or with respect to any of
the Assigned Items arising prior to the date of this Assignment.

4 Binding Bffect. This Assignment shall inure to the benefit of and shall be binding
upon the parties hereto and their respective successors and assigns.

5 Counterparts. This Assignment may be executed in one or more counterparts
each of which shall be deemed an original instrament and all of which combined shall constitute
one and the same instrument,

(Signatures appear on the following page.)
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IN WITNESS WHEREOF, Assignor have executed this Assignment as of the date set

forth above.

PHX/2504486.4/028145.0001

Case 2:08-bk-07465-RJH

ASSIGNOR.

HH LOANLLC, an Arizona limited liahility
company

By ML MANAGER L1LC,
an Arizona limited liability company, its Manager

By

"Mark Winkieman, Chief Operating
Officer

ML MANAGER LLC,
an Arizona limited liability company, as Agent for
the Owners listed on Exhibit A attached

By

Mark Winkleman, Chief Operating
Officer
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EXHIBIT A
TO BLANKET ASSIGNMENT AND BILL OF SALE

List of Ovwmers
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EXHIBIT B
TO THE BLANKET ASSIGNMENT AND BILL OF SALE

Legal Deseription of the Property
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