AFFIDAVIT OF James C. Sell, Conservator

STATE OF ARIZONA )

) ss.

County of Maricopa )

James C. Sell, being first duly sworn, deposes and says:

1.

10.

I am over eighteen years of age, a resident of Maricopa County, Arizona and a citizen
of the United States of America and make this Affidavit of matters within my
personal knowledge or upon my belief, and [ am competent to testify to them.

1 am a Certified Public Accountant, and have held this license since 1972.
I am a Certified Fraud Examiner since 1992.

I graduated from Arizona State University in May 1970, with a Bachelor of Science
Degree in Accounting.

On April 5, 2005 1 was appointed Receiver of the Mathon entities which includes
World Sports Fans, LLC (WSF) among numerous other entities. The Receivership
was subsequently converted to a Conservatorship.

As part of my duties [ have reviewed the books and records in my custody for WSF
and information provided to me by Scott Johnson and Kevin Kellis. (Exhibits A, B &
O

Las Sendas 36, LL.C

On or about September 27, 2004, WSF issued check number 10184 to Transnation
Title Company, Escrow number 01394309-243-BB3as the initial earnest money
deposit for a parcel of real property known as Las Sendas 36, LLC. (Exhibits D & B

page 3)

On or about November 12, 2004 WSF issued check number 10193 to M&I Bank for a
loan application fee. The loan was to finance the purchase of the Los Sendas
property. (Exhibit E)

On or about November 15, 2004, WSF issued check number 10194 to Guy Williams
for $25,000 and check number 10195 to Duane Slade for $25,000. (Exhibit F)

On or about November 30, 2004 $50,000 was deposited to the Transnation Title
Escrow account number 01394309-243-BB3. (Exhibit B page 7 & Exhibit C page 3)



11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

According to the accounting for Las Sendas provided to me by Kevin Kellis on
August 5, 2005, Guy Williams and Duane Slade on November 30, 2004 were credited
with contributing $25,000 each for Las Sendas 36. ( Exhibit B page 7)

On or about November 30, 2004 M&I Bank loaned Las Sendas 36 or its principals
$296,000 for the acquisition of the subject property. ( Exhibit C page 3)

Pursuant to Exhibit B page 7, Scott Johnson purchased a 1/3 interest in Las Sendas 36
on or about November 30, 2003.

Between February 9, 2005 and April 5, 2005 Scott Johnson was the President of
Mathon Fund LL.C a Conservatorship entity.

On or about February 10, 2005 Kevin Kellis acquired a 25% interest in Las Sendas 36
for $25,000. (Exhibit C page 7)

Between February 1, 2004 and April 5, 2005 Kevin Kellis was the Chief Loan Officer
for Mathon Management, LLC but was paid by Slade Williams and Associates. Both
entities are Conservatorship entities. (Exhibit G)

On or about April 25, 2005 Kevin Kellis purported to purchase Guy Williams
purported 25% interest in Las Sendas 36. (Exhibit B page 7)

On or about April 26, 2005 Scott Johnson purported to purchase Duane Slade’s
purported 25% interest in Las Sendas 36. (Exhibit A pages 1 & 2)

Based on the foregoing analysis it does not appear that the parties distinguish between
LLC transactions by WSF and personal transactions by Guy Williams and Duane
Slade. Kevin Kellis and Scott Johnson each purchased an additional 25% interest Las
Sendas 36 post Conservatorship. It appears the subject 50% interest in Las Sendas
should have been an asset of WSF. The $27,123 received by both Guy Williams and
Duane Slade after the date of the Conservatorship properly belongs to the
Conservatorship.

Chalice Holdings, LL.C

Between October 7, 2004 and March 3, 2005 WSF issued a series of checks to
Forward Designs, LLC. The payments were for the acquisition of Chalice Holdings,
LLC’s (Chalice) purchase of two buildings from Forward Designs, LLC. (Exhibit H)

It appears that WSF did not have sufficient funds on October 7, 2004 to make the
down payment on the two buildings. Mathon Fund I, LLC issued a check to
Lawyer’s Title for $9,000 to complete the WSF down payment for the two buildings.
(Exhibit I)



22. Based on the above analysis of the source of funds, Mathon Fund I, LLC and WSF
were either the purchasers of the two buildings or the owners of Chalice.
Consequently, Chalice should be a Conservatorship entity.

Further affiant sayeth not.

James C. Sell

SUBSCRIBED AND SWORN to before me this day of
, 2005.

Notary Public

My Commission Expires:
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Scott Johnson
2222 N. Val Vista Dr. #9
Mesa, AZ 85213
Tel. 602-524-8542

August 11,2005

Mr. James C. Sell, CPA
2222 E. Camelback Rd.
Suite 110

Phoenix, AZ 85016

Re: Las Sendas 36, LLC
Dear Mr. Sell:

As Kevin Kellis has previously explained to you both in writing and verbally, Las
Sendas 36, LLC is an entity owned 100% by Kevin and my self. In April of this year I
purchased Duane Slade’s 25% interest in Las Sendas 36 for $27, 122.00. Enclosed are a
copy of the check written to Mr. Slade along with a copy of my Morgan Stanley
statement for the month of April showing the debit to my account and a copy of a letter to
Mr. Slade referencing the transaction. I understand that Mr. Kellis has provided you
additional documentation showing the amendment to the Articles of Organization and a
copy of his check to Guy Williams purchasing Mr. Williams’ 25% interest in the
company.

Hopefully this letter will clear up any confusion in your mind as to whether Mr.
Slade or Mr. Williams have any current interest in Las Sendas 36.

Respegtfully,

n
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Scott Johnson
2222 N. Val Vista Dr. #9
Mesa, AZ 85213
Tel. 602-524-8542

April 26, 2005

Mzr. Duane Slade

4122 E. Mclellan #12
Mesa, AZ 85205

Re: Las Sendas 36, LLC

Dear Duane:

Pursuant to our discussion, I have enclosed a check for $27,122.00 to purchase
your quarter interest in Las Sendas 36.
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Kevin Kellis

1015 S. Maple
Mesa, AZ 8520|6
Tel. 602.616.5892 Fax 480.854.6760

&

¢
VIA FAX Fax Telephone No. 602.265.3622 %3 Pages Total

Angust 5, 2005

Mzr. James C. Sell, CPA
2222 E. Camelback Road
Suite 110

Phoenix, AZ 85016

RE: CRE Capital, LLC and Las Sendas 36, LLC
Dear Jini:

You and T met in vour office earlier this week, Duriing our meeting, you requested some
additional supporting documentation related to two companies in which [ have

ownership. I have included some additional background and documents as follows:

CRE Capital, LLC
I connection with the mortgage banking license for, CRE, the Arizona State Banking
Department required either a Surety Bond or a Cash|Deposit in the amount of $25,000. 1
personally paid for and provided a Certificate of Deposit on behalf of CRE, which
continues to be held by the State Banking Department. Attached is a copy of a cashiers
check in the amount of $25,000 from Desert Schools Federal Credit Union where my
wife and I have a savings account. This cashier’s check was delivered to Union Bank,
which provided the Certificate of Deposit, which was then assigned to the State of
Arizona (copies of assignment and CD enclosed).

Las Sendas 36, LLC
This entity is owned by Kevin Kellis and Scott Johnaon At one time (from
approximately December 2004 — February 2005) thd entity was equally owned by: Duane
Slade, Guy Williams, and Scott Johnson. In Februznly 2305, I purchased a 25%
ownership by contributing cash of $25,000 to the LﬂC at which time, Slade, Williams,
Johnson and Kellis each had equal ownership (see the attached check). During April of
2005, Slade and Williams agreed to sell, and Johnson and Kellis purchase the ownership
interests of Slade and Williams, respectively. The a:l'nmgemem was that Slade and
Williams would sell their ownership interests to recoup all cash investments to date.
Attached is a copy of a check in the amount $27,123], made payable to Guy Willtams
representing my purchase of his ownership interest in Las Sendas 36. The check
represents payment in full for Guy Williams® 25% o’wnership interest. At the same time
that Scott Johnson and I purchased the ownership interest of Williams and Slade, we

Rx time:08/08/2005 08210 Ry MNo.:038 P.001
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James C. Sell
August 5, 2005
Page 2

amended the Articles of Organization. Aftached is a copy of the Articles of Amendment
filed with the Arizona Corporation Commission April 27, 2005. Also attached is Exhibit
A to the Articles of Amendment showing that management and ownership is vested in
Scott Johnson and Kevin Kellis. In short, as of April 2005, Kevin Kellis and Scott
Johnson purchased all ownership interests in Las Sendas 36 which were previously
held by Guy Williams and Duane Slade; furthermore, Williams and Slade have NO
Ownership interest in Las Sendas 36, and they have NO Management involvement
in Las Sendas 36.

Please call me if you need any additional information from me on either of these entities.

Sincerely, .
q -
’/Efi I
! ~L /_‘/" a O
Kevin Kellis

Enclosures: Copies of the following
Cashier’s Check from Desert Schools Credit Union for Union Bank, dated 8/25/04
Certificate of Deposit from Union Bank on behalf of CRE Capital, dated 8/25/04
Assignment of CD to State Banking Department, dated 8/25/04
Check made payable to Guy Williams (with cover note), dated 4/22/05
Filed Articles of Amendment to Las Sendas 36, LLC, dated 4/27/05

Ry time:08/08/2005 08:10 Rx No.:038 P.00Z
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ASSIGNMENT TO ARIZONA STATE TREASURER
SECURETY IN LIEU OF CASH DEPOSIT FOR COMPLIANCE WITH
SECTION 35-155 ARIZONA REVISED STATUTES

(CRe  _CAZITAL | LLC

- Gl . ORown RO MESA -
TREETAOPRES qaAkicosA _AKIZONA Y- 555~ S400
SOUNTY STATE TELEPHONE NUMBER

ereinafter referred to 25 ASSIGNOR, does herehy assign and transfer to the Treasurer of the State of Arizona, hereinafler referred to as the
REASURER, all right, nitle and interest of any kind whatsoever, owned or held by Assignor in the principal, but not in the iterest hereinafter
ceruing after the date of this assignment in the insured account of ASSIGNOR so Jong as such funds remain on deposilt in the

Mon)  BANKE . AL A

_ ONA FINANCIAL INSTITUTION ,
vhose address is Jéj/ E %SEL/NE‘ @ 6:/6471‘;'%’7' ﬂﬂ/ﬁ/@/ﬂ’

STREET ADDRESS city COUNTY
\rizopa, as evidence by an account in the amount of, oz\j;' 000.00 7-%7\[73/ FIVE '77'[0 S5 AnG
tollars (3_~/T P20 00 - ) identifieq by account nomber < F O which account is insueed by the Federal Deposit
nsurance Corporation or the Federat Savings and Loan Jnsurance Corporation. This assignment is given as secority for _ £F < ALHE, L1l
Yated this 4 - id dayof _AUGOST . , Yea:d’" / ( DY L at . Ol BERT Arizona
MPORTANT - SIGNATURE OF ASSIGNOR CRE Al rTRL L

NAME-CF ASSIGN( Y 'AS SHOWN ABOVE

This Assignment shall be signed by the ﬂ e -
ndividual Hirnself . BY: LA,

SIGNATURE OF ASSIGNOR

FIRST ENDORSEMENT - RECEIPT FOR NOTICE OF ASSIGNMENT

leceipt is hereby acknowledged to the Treasurer of the State of Arizona, hercinafter referred to as the TREASURER, of written notice of the
ssignment to said Treasurer of the above identificd account. We have notod our records to show the interest of the Treasurer in said scoount as
hown in and by the assignment above. We have retained a copy of shis document. ‘We hereby certify that we have not received any notice of
en, encumbrance, hoid, claim or other obligation against the above-identified account prior to jts assigniment to the treasuser. We further hereby

atve any current and future right of set-ofl against such accounl. We agree to make payment as required by the Rules and Regulations of the
"casurey adopied in accordance with applicable laws and the law applicable to this institution.

ed !hisaZ ]7/7# day of 14(-/6:()5’}“ , Year __@QfL__ at é/ﬂ.ﬁéﬁr Arizona

aliond  Bank Al A,
' NAME OF ARIZONA FINANCIAL INSTITUTION Céﬂ

-

- " . fiﬂ-\\
SIGNATURiy/ECER OF FINANCIAL INSTITUTION TITLE.
scribed and sworn before me this ong# day of K{:‘QOJ‘QJ{- ) , Year a?dﬂf/
) / Zmz.ddﬁ%/

- ) - 00TAR‘Y PUBLIC SIGNATURE
s L2 L/l

COMMISSION EXPIRES

SECOND ENDORSEMENT - RECEIPT FOR SECURITY AND DIRECTION TO PAY EARNINGS

ot is acknowledged of the assignment above and fhe account identified in the assigmment above. The financial institution named in the

ment abave is hercby suthorized and directed to pay any eamings credited after the daie of this assigriment on the above-identified account
sbove-named assignor.

this day of , Year , et
ARIZONA STATE TREASURER

Treasurer or Authorized Regresentalive

Arizona

By:

(Prepare i duplicate. Please Type all Infosmation)
Attach Origival Assignment to Crrilficates of Deposit ang File with State
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Time Certificate of Deposit

Financial instilution:  Union Bank, NA . " :

3631 E. Basefing Road, Gilber, AZ
Account Name: CRE CAPITAL, LLC - . SSNMIN: B3-0385465
BUSINESS TYPE: Limiled Liability Company - v
Account Number Issue Dale Deposit Amount Term Malusily Date
4041703 August 25, 2004 ’ $25,000.00 24 Months August 25, 2006
Rl with

Rate informalion: This Account ts an interest bearing accounl. The inlerest rale paid on the enlwe balance in the account will b93 e
an annual percentage yield of %%, 2,000 % * - Br
The interest rale and annual percentage yield will nof change tor

the term of the accounl. The inlerest rate will be in effect unli Augus! 25, 2006.

Interest begins lo accrue on the business day you deposit noncash items {for example, checks_)? Interest will be cqmpounded annually and will
be credited o the accoun? annually. Interest on your account Wi be credited by adding the interest 1o ihe principal.  The annual percemtage
yield assumes interest will remain on deposit urtil maturity. A withdrawal will reduce eamings.

Balance Inlormation: We use the daily balance method to calculaie the inlerest on the account. This method applies a dalty pgriodlc_rgle 1o
the principal in the account each day. We will use an interest accrual basis of 365 for each day in the year. You must maintain a minimum
balance of $500.00 in the account each day fo obtain the disclosed annual percentage yield. .

Limitations: You must deposit $500.00 10 open this account. You may not maka addilional deposils into this accounl. You may nol make
withdrawals from your accouri until the maturity date. - _

Time Account Information: Your account will mature on August 25, 2006. If you withdraw any of the poncipal before the malur'dy dale, we will
impose a penafty of 182 days inferest. This account will automalically renew. You will have 10 days after the maturity dale to wilhdraw funds

without penally.

NOT TRANSFERABLE NON NEGOTIAB[_E S and Titla quumorizzd Fimancial institslion Signer
- = / N AL, ) QcLguntsd

TIME DEPOSIT AG/REEMENT{- 24 MONTH

We appreciale your decision lo open g lima deFasil accouni with us. This Ag‘:gmem sets forth certain conditions, rales, and nJes that sre specific ta
nal Ihe Account Holder named placed on deposit with the Financial Institution the osil Amount

your Account. Each signec acknowleci",-es ! : i "
fndicated, and has agreed lo keep. the funds an deposil until the Maluily Dale. As used in this Agresment, the words "you”, Your™ or "yours™ mean
the Account Hoider(s), the word "Account” means 1his Time Deposit Account and 1he word “Agreement” means this Time osif Agreement, and the
words "we", "us" and “our” mean the Financial Instilution. This Account Is efiective as of the Issue Dale and s valid as of the dale we receive credif
for noncash items (such as checks drawn on other financial insHutions) deposited lo open {the Account.  Dsposits of kreign curency wik be
converied bo U.S. funds as ol Ike date of deposit and will be refiectad as such an our records. . :

INTEREST RATE. The interest rate is the annual rale of interest paid on the Account which does not refiect compounmding (nterest Rale”), and
based upon the interest accrual basis described above.

AUTOMATIC RENEWAL POLICY. If the Account will aidormalically renew as described above, the principal amount and all paid earned inleresl that
has not been wilhdrawn will automatically renew on each Maluzily Date lor the term described above in the Time Accound Information seclion
inferest on renewed accoun's will be calcuiated at the inlerest rate then in effect fof lime deposils of that Deposit Amouni and term. I you wish to
withdraw funds from your Account, you must nolify us during the grace period after $he Malurity Date.

EARLY WITHODRAWAL PERALTY. You have agread to keep the funds on deposit untd the Maturity Dale ngrfcgur Accounl. Any withdrawal of all or
parl of the funds from your Account prict lo maturity may result in an early withdrawal penalty, We will consides requesis for eanty withdrawat and, if
granted, Jhe penally as specified above wil apply. ' i

Minimum Reguired Penalty. |f you wilhdraw maney within six (6) days after the date of osit, the Minimum vired penalty is seven (7
days’ simple inlerest on the vnfhlg'awn yfgnds. 14 i ears;y wimd_raw:(a s) .'aryes permittad, we ared%uired to impose th':eﬁ!irimur%eﬂegmred Panalt}
on'the amount(s) withdrawn within six {6) days afier each partial withdrawal The early wihdrawa! panallr may be more than ihe Minimum Required
Fenally. You pay the eary withdrawal penalty by forfeiling part of Ihe accrued interest on the Accounl. H youwr Account has nal earned enough
interest, or if the interasi has been paid, we take the difference from the principal amount of your Account. - -

Exceplions. We may let you wilhdraw money from your Account before the Malurity Date without an early withdrawal genall)n (1) when ona

or smore of you dies or is determined legally incompelent by a court or other adminislralive body of compelent jurisdiction; o ( ) when fhe Account is
an Individual Aetirement Account (IRA} esfablished in accordance with 256 USC 408 ard the money is paid wi‘hin seven {7} days afler the Accpunt is
opened; or Ql);when the Account is a Keogh Plan (Keogh), if you forfeil at jeast the inlerest eamed on the withdrawn funds; or (4) il the Account is
an IRA or a Keogh Plan eslablished pursuant lo 26 USC 408 or 26 USC 401, when you reach age 53 1/2 or become Jisabled; or (5) wilhin an
applicable grace pesiod (if any).
RIGHT OF SETOFF. Subject lo applicable law, we may exercise our righl of setolf or securily interes! against any and all of your Accaunts [except
IRA, Keogh pian and Trus( Accounis) withoul nolice, for arr# fiability or debt of any of you, whether ]ointgor indivrr";ual, whelheny'Q direct or oon{ingO:fl,
whether now or hereafler exsling, and whether arising from overdrafis, endorsemenls, guaraniees, loans, attachments, gamishments, levies,
atiornays’ fees, or othar obligations. H the Account is s joint or multiple—parly account, each joinl or multiple-party accoun! holder authodizes us te
exercise our righl of setoff against any and all Accounis ol each Account Holder.

OTHER ACCOUNT RULES. The following rules aisc apply lo the Accounl.
our Ascsgg:lgde}: gul&ssmmlise:}\:. We rntay require y::u lo endors?ﬁ gn‘t’ﬂﬂ sol;rlrenlder ihis Agreement to us when you withdraw funds, iransfer or close
L e greemenl, you agree lo sign any alfida osl instrument, or other Agreement ire, am
Karmless from liability, prior to our honoﬁngyourgwilhdram?al or !equest. & il We may require, amd agree la hoid us
Dealh of Accouni Holder. Each Accouni Holder agrees to nalify us immedialely upon the death of any other Account Holder. Yo fh
we may hold the funds in your Account unlii we have received all requ?ed documenlat!onp:nd instructions. - Y ’  agree thal
) indemnity. if you ask us to follow instructions that we befieve mighl expose us o any claim, liabifity or damages, we may refuse lo loliow yous
m;!ruchons or may require a bond or other prolection, including your agreement to indemnify us.
Pledge. You agree not to pledge your Accoun! without our prior consent. You may not wilhdraw funds from your Account uniit all obligations
secured by your Account are satisfied.

DEPDSIT PRO, Ver 8.7 00,002 Capr. Harle nd Fmancial Sotuthsrs. inc. P08, 3004 AR Riphie Reagrwed. AZ < A2 ~ RAHARLANDALIUITISALTE0 TR-Y2€2

Pege1of 2

CUSTOMER-
Ry time:08/08/2005 08112 Rx No.:038 P.005
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ARTICLES OF AMENDMENT 23 e
| 5 5

LAS SENDAS 36, LLC =

. %
- s
1. The name of the limited lability company is:
LAS SENDAS 36, LLC

2. The Arsticies of Orpanization were originally filed with the Arzoma Corporation
Commission on November 12, 2004 as File No. L1163798-3.

- 3. Attached hereto as Exhibit “A” is the text of the amendment.

PP

Scott J Wﬁmb&r

£\
Dated this 2.7 _ day of April, 2005,

Rx time:08/08/2005 (08:13 | Rx No.:038 P.008
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EXHIBIT “A”

Text of Amendments

2. Repistered Office. The address of the registered office in Arizona is 2222 North Val
Vista Drive, #9, Mesa, Arnizona 85213.

3. Stammtory Agent. The name and address of the statutory agent of the company in Arizona
is Kevin Kellis, 1015 S. Maple Street, Mesa, Arizona 85206. By signature below the Statutory
Agent hereby accepts appointment.

5. Managemerit Management of the limited hability company is vested in its members
AND each member who owns a twenty percent or greater interest in the capital or profits of the
limited liability company is as follows:

Scott Johnson, Member Kevin Kellis, Member
2222 North Val Vista Drive, #9 1015 S. Maple Street
Mesa, Arizona 85213 Mesa, Arizona 85206

STATUTORY AGENT CONSENT

I, Kevin Kellis, having been designated to act as Statutory Agent, hereby consent to act in that
capacity until removed or resignation is submitted in accordance with the Arizona Revised Statutes.

Fen, 10,

Kevin Kellis, Statutory Agent

DN, Lo =0 200 /00T O e 47 =l 'Y Lo o [
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Kevin Kellis

rors S. Maple
Mesa, AZ 85206
Tel. 602.616.5892  Fax 480.854.6760

VIAFAX Fax Telephone No. 602.265,3622 13 Pages Total

August 17, 2005

Mr. James C. Sell, CPA
2222 E. Camelback Road
Suite 110

Phoenix, AZ 85016

RE: CRE Capital, LLC and Las Sendas 36, LLC
Dear Jim:

Regarding CRE Capital, LLC, I have attached a copy of my bank statement to reflect the
payment of the $25,000 bond for the CRE license requirement,

Reparding Las Sendas 36, LLC, I have attached thg following:
a. Copy of the Escrow Settlement Statement fijom Transnation Title,
b. Copy of the Recorded Warranty Deed, transferring title to the property from Steve
& Elizabeth Miller of Illinois (Sellers) to Las Sendas 36, LL.C (Buyer)
c. Copy of the Deed of Trust between M&I Mhrshall & Ilsley Bank
(Lender/Beneficiary) and Las Sendas 36 LLC (Borrower /Trustor ).

These documents have been provided pursuant a recl]uest made by Tim Abraham in a
telephone conversation I had with Tim earlier this week. Let me know if you need
anything else.

I should emphasize that my position is that, any actions by you, the Arizona Corporation

Commission or other agencies of the State of Arizona in connection with the

Conservatorship of the Mathon-affiliated entities shbuld NOT have any claims related to

CRE Capital, LLC or Las Sendas 36, LLC.
Kevin Kellis

Enclosures: As indicated above

D.. 1 s A0 MO 000 19=1Q Do M~ =*N74 P N1
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sRLpA 08-21-04 09-2)-04 1 3
TEMENT ACCOUNT NUMBER FROM THROUGH PAGE

STA CESERT SCHCOLS FEDERAL CREDIT

JNION IS A KEMBER OF THE SHARED

. BRANCE NSTHCRK. THIS MEAKS YOU

SEND/DIRECT INQUIRIES To: P.0. Box 2345 CAN ACCESS YOUR DESERT SCEOOLS

desertschools.org
{602} 433-7000

DESERT SCHOOLS

FERERAL CREDIT UNION

S$)

Phoenix, Arizona 85062-2943

ACCOUNTS AT AUNDREDS C&F CREDIT
JNION LOCATIONS NATIDRWIDE WITH
SYARED BRANCHBING. CRLL 17-800-'
CUSWIRZ OR VISIT WWW.CUSWIRL.
COM TO FIND A LCCATION TODAY!
IT TEELS GREAT TO 3SANK AT
DESERT SCHOOLS WHERE YOU

ZELONG .
CYNTHIA KELLIS
1G15 S MAPLR
MESA AZ B85206-2545
WEW
TRAN EFFECT TRANSAGTION DESCRIPTION ] AMOUNT .
.0 DAY KO DAY YR
SUFFIX:J0 MEMBERS3IIP SAVIVES 25.13
083104 DIVIDIND .02 25.15
BLIANCE RANGE RATE aPY
.00 - 9,899,39¢.39 0.75% 0.75%
$25 DAIIY MINIMUM BALANCE IS REGJZRED TO EARN DIVIDENDS.
ANNUAL SERCENTAGE YIELD EARNED L 54%
JOINT OWNERS: KEVIN D EKILLIS KRISTCFER MARKHAM KELLIS
MARTHA ELIZAZETH KELLIS
¥-T-D DIVIDENDS: .15
SUTFIX:B0 ADVANTAGE CHECKING
BEGINNING BALANCE 1859.19
DEP0SITS 13936.32
CHECKS 7¢57.43 TOTAL NUMBER CHECKS CLEARED 30
MISC DEBRITS 35287.53
MAINT/SERVICE CHGS .02
EWDING BALANCE 345D .44
082304 Keller Williams 12.21 1871.50
D824 062304 POS FRCM SERRES EFT TRANSACTION 198300 -65.35 1806.15
SAFEWAY STORE SAFEWAY STORE 1637  MESA AZTS
082404 DEPOSIT 1155.00 2961.15
082404 SHARE CRAET # B37¢ 12016171 -77.84 2883.31
082404 SHARE CRAEFT # 8380 12027132 -160.00 2723.31
082534 TFR FRCM LQOAN Jegedv—0e 25000.00 27723.31
- 082524 WITHDRAWAL -25000.00  2723.31
wD82534 CASHIZRS CHECK -3.00 2720.31
082504 SHARE DRAFT # 8377 11023744 -75.00 2645.31
082624 SBARE DRAFT # 8372 11020305 -14.61  2630.70
082794 POS FROM SHARES EFT TRANSACTION 208293 -39.82 25380.78
SAFTEWAY STORE SAFEWAY STORZ 2644  MESaA Azus
PE2S 082804 P0S FROM SHARES EFT TRANSACTION 775539 -35.37 2555.41
SATEWAY STORE SAFEWAY STORT 1637  MESA 220S
083004 TRANSTER TC LOAN -300.00 2255.41
TER TO LOAN 351366-60
083104 CIVIDEND 1.04 2256.45
090104 SLADE WILLIAMS I, 2468.13 4724.64
090104 SHARE DRAFT % 8373 1100492¢ -44.00 1680.64
090104 SHARE DRAFT # 9373 11004423 -291.32 4389.32
090104 SHARE DRAFT 3# 8382 12001503 -1500.0) 288%.32
090204 SHARE DRAET 2 838¢ 12014587 -30.7% 2858.53
090204 SHARE DRAFT 4 8372 22011165 ~108.75 2748.73
090304 SHARE DRAET # 8381 12009567 -20.09 2728.73
090304 SHARE DRAFT % 8371 1012845 -53 .45 2675.33

OWNERSHIP OF SAVINGS ACCOUNTS SHOWN ON THIS STATEMENT IS NON-TRANSFERABLE EXCEFPT ON THE BOOKS OF THIS CRED!T UNION.

AN

NOTICE: SEE REVERSE SIDE FOR IMPORTANT INFORMATION REGARDING YOUR RIGHTS TO DISPUTE BILLING ERRORS AND/OR REGULATIONS.
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. U.5. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 8. TYPE OF LOAN(.._ .. ... OMB No. 2502-0265
SETTLEMENT STATEMENT 1. D FHA 2. D FMRA . I conv unins.

ransnation Title Insurance Company : a [] va s, [J_CONv.Ins. I

08 W. Chandler Bivd. 6. ESCROW FILE NUMBER: 7. LDAN NUMBEC{

31dg. A 01394309-243 BB3

-handler, AZ 85225 ‘ B MORTGAGE INSURANCE CASE NUMBER
:INAL

. NOTE: This form is furnished to give'you a statement of aclual setllement costs. Amounts paid lo and by (he seillement agent are shawn.
lterns markad *(P.0.C.)" were paid oulside the closing; they are shown hers for informational purposes and are not ‘nCAUded m the Io{als

. NAME OF BORROWER: Las Sendas 36. LLC

ADDORESS OF BORROWER: 6816 E. Brown Road
o Mesa, AZ 85207 e
- NAME OF SELLER: Steven P. Miller and Elizabeth P. Milles 13 +o wratiF¥ FaT THIR /8 A TRUE,

FULL AND COMPLETE COPY OF THE CRIGINAL.

R ANSNATION TITLE INSURANCE COMPANY
ADDRESS OF SELLER:

12023 S. 70th Courl 3y
o -- Palos Heights, IL 60463 e
. NAME OF LENDER: M & | Marshall & Ilsley Bank
ADDRESS OF LENDER: 770 N. Water 51,

Milwaukee, W| 53202
. PROPERTY LOCATION: e 7 e/

Mesa, AZ 85207

Maricopa 219-17-916

Lol(s) 36, of The Summil at Las Sendas, Map Baok 558, Map Page 14

. SETTLEMENT AGENT: Transnatian Title Insurance Company ' - ' B
_PLACE OF SETTLEMENT: 908 W. Chandler Blvd., Bldg. A, Chandler, AZ 85225 L
SETTLEMENT DATE: 12/01/2004 PRORATION DATE: 11/30/2004 . FUNDING DATE:  11/30/2004
| SUMMARY OF BORROWER'S TRANSACTION K. SUMMARY OF SELLER'S TRANSACTION T
00. Gross Amount Due From Borrower: 400. Gross Amount Due To Seller:
01. Cantract Sales Price 370,000.00 401. Contract Sales Price 370,000. OO
f)_2. Personal Property 402. Personal Property _ ] _": b _j___; _ ____ o
03. Settlement charges to Borrower (line 1400) 3,220.22 403,
04, 404. T T T
07:;)-._'_. - 405. N 1] N
- Ad;ustmenls For items Paid By Seller In Advance; Adjustiments For tems Paid By | Seller In A&l\;a_n;:_e . )
08, Cltleown Taxes 406. City/Town Taxes I o ___
07. County Taxes 11/30/04-01/01/05 180.81 | 407.Counly Taxes 11/30/04-01/0%/05 T 18981
08. Assessments 11/30/04-01/01/05 ’ 19.73 | 408. Assessments 11/30/04-01/01/05 T 4973
= 405, . e B2
10. 410. T T
11. a11. T
12. 412. . e
T s N
14. | 414. - T
15. 415. Ty T
20. Gross Amount Due from borrower: | 373,428.76 | 420. Gross Amount Due 1o Seller ' ) jﬁ_ﬂogogscz
100. Amounts Paid by or in behalif of Borrower: 500. Reductions In Amount Due To Seller S
101. Deposit or eamest money L 5,000.00 | 501. Excess deposit {see insiructions) |“ o ‘
02. Pnnc:lpal amaunt of new loan(s) l 296,000.00 l 502. Settiement charges to Seller {line 1400) i 25,244 .02
03, EXi Emslmg Ioan(s) taken subject 1o | | 503. Existing loan(s) taken subject to T
'04. Cash Payment & Closing Costs | 24 158.34 | 504.Payoff of fiist mortgage loan ' 258 .449.35
'05. Cash Paymen! & Closing Costs l 50.000.00 | 505. Payoff of second mortgage loan T e
5. e Pl e
= o7 e SRR
o8, L . — S BT
09 _ 509, [ I
Adjustments For Items Unpaid By Seller Adjustments For ltems Unpaid By Seller:
16 Clly/‘l’own Taxes 510. City/Town Taxes e o m B )
11. County Taxes , 511. County Taxes - T T
12 Asssssmants ‘ T — e
ey J =5 : S _..;. R
14, . 514,
15 515.
16. 515.
17. i 517.
18. 518.
B~_ 519. - /'__._.*_ ——
10. Total Paid By/For Borrower 375,158.34 | 520. Total Reductions in Amount Due Seller ! 283 3,693, 37
)0. Cash at Settlement from/to Borrower: ' i 600. Cash at Settlement to/from Seller: T
1. Gross amount due from Borrawer (line 120) ‘ 373,429.76 | 601. Gross amount due to Seller (line 420) | _ 370,209.54
12. Less amount paid by/for Borrower (line 220) f 375,158.34 | 602. Less reductions in  in amount due Sell_e'r—‘(l_lr?e 52 T T o83 ,693. 37”
3. Cash TO Borrower; | 1,728.58 | 603.Cash TO Seller;. o 8651617
de.rpt {12417/2003) Drinfad hur Amm Allamd ~m AMZ4 A ImAA S o1 Am e o
— - U - ('} SNV AN YY)
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L. SETTLEMENT CHARGES:

4806548752

ESCROW FILE NUMBER:

p.4

OMB No. 2502-0265
01394309-243 BB3

700. Total Sales/Broker's Commission:

" “Based on Price $370,000.00 @ 6% =  22,200.00

Division of Commission {line 700) follows:

701.% 11,100.00 to Really Execulives

702.8  11,100.00 to Kevin Kellis

3 ta

703. Commission paid at selttement

Paid from [ Paid from
Borrower's ] Seller's
Funds at L Funds at
Setllement Settlement

L

" 722,200.00

704,

800. ltems Payable In Connection With Loan:

801. Loan Crigination Fee

"'B02. Loan Discount Fee 5% to M & | Marshall & ilsley Bank

803, Appraisal Fee to Norrs Property Consltnt

($275.00 P.O.C.)

804. Credit Report to Trans Union Corp.

($48.00 P.0.C)

805. Lenders inspectian Fee

806. Martgage Insurance Applicatian Fee

807. Assumption Fee

"808. Processing Fee to M & |'Matshall & lisley Bank

.809. Document Preparation to M & ] Marshali & lisley Bank

810. Applicalion Deposit to  $398.00 (POC)

"BA1.

900. ltems Required By Lender To Be Paid In Advance:

901. Interest from 11/30/04 ta 12/01/04 @3$45.22/day (1 days)

902. Mortgage Insurance Premium

903. Hazard Insurance Premium

S04, 2004 taxes to Maricopa Counly Treasurer

($2,165.04 P.0.C))

§05.

1000. Reserves Deposited With Lender:

1001. Hazard Insurance

1002. Mortgage Insurance

1003. City Property Taxes

1004, Counly Property Taxes

1005. Annual Assessments

1008.

1007.

1008. Aggregale Adjustment months @%

1100. Title Charges:

1101. Settlemenl ar closing fee to Transnation Title Insurance Company

1102. Abstract or title search

1103. Title examination

1104. Title insurance binder

1105. Document preparation

1106. Notary Fees

1107, Allorney's Fees

(includes above item numbers: )

1108. Title Insurance

{includes abave item numbers: )

"1109. Lender's coverage 5 296,000.00

1110. Owner's coverage §  370,000.00

Lender's coverage $

" Lenders coverage $

1111, End's 3R&S5, 8.1 to Transnation Titie Insurance Company

'j“1— 12. Tracking Fee to Transnation Title Insurance Company

1113. =See attached for breakdown

1200. Government Recording and Transfer Charges

1201. Recording Fees: Deed$ 10.00 Morigage $

30.00 Release $

1202. City/County tax/stamps

1203. State tax/stamps

1204. City Transfer Tax

1205, County Transfer Tax

1208. Affidavit of Property to Transnation Title Insurance Company

1207.

1300. Additional Settlement Charges:

1301. Survey to

1302. Pest Inspection -

1303. HOA dues to 03/31/05 to Las Sendas Community Assoc

"1304. Transfer Fee to PMG Services

"1305. 2nd half 2004 taxes to Maricopa County Treasurer

13086.

1307.

1_4_00 Total Setliement Charges (Enter on line 103,Section J -and- line 502, Section K) Ty

25000
1,082.52

25244.02

Hode rat £12M17/2000)

Olrlmbmrd bnve Aie Allemrd Ame AAA AIRAN L L A mm am s

Do Na_*[74 P NNA
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OMB No. 2502-0285

Attachments: ; _ Escrow Number: 01394308-243 BB3
BREAKDOWN OF NEW LOANS ’ , . B
[ Buyer 7 T[T sefler
" Description Amount : Amount
M & | Marshall & lisley Bank, 770 N. Water St, Milwaukee, Wi 53202, Loan# | 296,000.00 o
[ Total of New Loans. T

HUD 1113 DETAILED BREAKDOWN OF TITLE CHARGES

Buyer T Setler
Description T Amount Amount
1114. Express Mail to Transnation Title Insurance Company B : 2000
1115. Messenger Fee 1o Transnalion Title Insurance Company L ) 20,0_0_ T ____ )
1116. E-Docs to Transnation Tiile Insurance Company | ) _ 25.ODJ'__ i B
1117. Wire Fees te Transnation Title Insurance Company | 15.00
| Total as shown on HUD Page 2 Line #1113. —l_ ~e000| 2000

de.rpt (12/17/2003) Printed bv Ann Alired on 1242004 at NO-2RAR &1

™ y ot a0 24O AT 1R [P 1] sV TA D NS
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UnofficialDocs Page 2 of 2

e Unofficial
TRANSNATION TITLE B8, €O, Document

RECORMNG REQUESTED BY
Transpations THie Insaranee Company
AND WHEN RECORDED MAIL TO:
LASSENDAS 36, LLC

6816 E. BROWN ROAD

MESA, AZ 85207

ESCROW NO.: 01394309 - 243 - BRY

SPACE ABOVE THIS LINE FOR RECORDER S USE
Warranty Deed
Far the consideration of Ten Dolars, and other valuable cangiderations, [ ot we,
Stcven P. Mifler aad Elizabeth P. Miller, Husbend and Wife
doidocs hescby convey o
Las Sendas 36, LLC, An Arizong Limited Linbility Compaey
the following real preperty situated in Maricopa County, ARIZONA!
Lt 36, The Suranit At Las Sendas, according to Book 559 of Maps, page 14, records of Maricops Coanty, Anizona

12—

SUBJECT T0O: Carremt Inxes and olbor assessments, rescrvaiions in patents and all casememis, rights of way, escumt
lisns, covenaals, conditions, restrictions, obligations, and Habitities a5 may appear of record.

And I or we do warrant the title apainst 2l} persons whomsoewer, subject to the matiers set forth above,

Dated; October 5, 2604

SELLERS:
Steven F. Milld th P, Miller
Zifinns J?f\(
- Fhis tnstnuddent was acknowledged before me this
Cmmty ot Qo }ss priadged —
davofl __ £ -
eo P. Milier and Elizabgth P. Miller
7 iy e s PRI . |
JAMIE PINNEY - A xA:4Q14%<?
NOTARY PUBLEC - STATE OF ILLINCIS
MY COMMISSION EXPIRES NOY . 2008

Wy commission will expire N(} w L{/ 7 a2

hupi//recorder.maricopa.gov/recdocdata/Unofficial Docs.asn?rec=20041411279&ne=1&ecla... {/17/2005
Rx time:08/18/200h 13:21 R No.2074 P.00B
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| Unofficial
TRANSNATION TITLE INS. €O, Document

WHEN RECORDED MAIL TO: M&A Martgage Corp. .
ATTN: Fieal Documentation Dept.
.F-\ 0‘- M 4?8
Midwuakes, W1 33201-0478

2fz ©r394309 - 293 ~B63

) DEED OF TRUST, ASSIGNMENT OF RENTS
% AND SECURITY AGREEMENTY
(Construction Loas-Business Purpose)

THIS DEED OF TRUST iz mads on  November 24 2004
The trustoris  Las Sendas 36 LLC, an Arizona Limited Linblity Sd.bmited Liatility Company
Whase mailing address i, 6316 Bast Brown Rd.

Misa, AZ 35207

{"hersin Borrower™), The beneficisry M&1 Marshell 20d Iisiey Bank
whose railing address for the purposes of this Deed of Trust is 770 North Water Street
(Bersin "Leader™), and the Trustee, Mi&] Marshalt and Dsley Bank
whose mailing address is-as provided abuve (herein "Trastss®).

WITNESSETH: ’
Bamrower, i consideration of the indebdaess hersin recited end the trust herein crosted, inevocably grants snd coavey
to Trustes, invusy, with powstof sale, the follawing describwd property locuted in: Muricupas
COUNTY,

Lat 36, The Sammit At Las Seadae, sceording Lo Book 589 of Maps, page 14,
records of Mericopa County, Arizonn

TOGETHER with all buildings sad improvaments, now of hereafter erected on the propecty, and all casoments, dght:
appurteasnces, rens (subject, however, 1o the rights and authogitics howein given to Londey to collect and apply such rents)
voyulics, wrineral, ofl and ges rights and poofits, water, water rights, and water stock, and all fimnitore, fundshings, equipmen
fixtures, zpplisnces, building matexials and supplies, decomative fems, and other tangible property now or hereafer locate
upon or attacheed bo the property embraced by this Deed of Truss;

TOGETHER with all yeniz, izsues, profits, rovaltiee, income snd other bensfits derived from the Praperty {colkctively th
“rents”), subject to the Kight, power and anthority boinafier given to Borrower to collact and apply such renis;

TOGETHER with all kasshold cstate, right, title end intcrest of Bamrower in and to all leases o subleases covering th
Property of any partion thereof now or heyesfler existing or entexed inte, 2nd all right; rtithe and inferest of Barmower the reunde:
including, without Heigation, all cash ox security dopasits, sdvane: rentals, and deposits or payroents of similar miur

TOLETHER with, 11 right, title and imerest of Bakower in and to &l eptions fo pucinss or fease the Property ar an
postion tiereol ox inferest therrin, and soy greater estate in the Property owned or bereaflar aaquired;

TOGETHER with, all of the forcgoing, togetber with said preperty, are berein reformed to a5 te “Propexdy’”;

{prgelof )
BTADERD . FRM. {2/03) m
LASSENDAS 36 L
htto:/7156.42 .40 .50/UnOfficialDocs/mew2004141 1280 1 nno RIVTIDONK

Ry time:08/18/2005 13:21 Ry No.:074 P.OO7
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Ta secuwe to Leader (8) the repaymznt of the indebedness cvidenced by iha pramissary note of sven date hevey
(herein "Note™ in the principal sumx of  296,000.00  with interest thermon, and sl medifications, extensions or seacy
thereol; the payment of all ether sums, with interest {hexoon, advanced in accordimce hermwill to profect ibe security of
Deed of Trust; and the performance of the covemmnty and sgreements of Bormower hovsin contained; and () e repaymen
any future sdvances with interest ieroon, roads to Bomowes by Lender mursuant 40 this Deed of Trust; and {c) alt obligat
of Bogwwer aod such otber parties ender this Deod of Truat and the Constraction Loan Aprecment of even date hore
between Leader and Borrowsr (fhe “Loan Agreement™); and {d) all obligations of Bomower under all future notes €
Bomower to Lender sccarcd by any interst in the Propetty,

Barswer coventnts that Bomrower is lawfhlly scized of the esmie herehy conveyed and has the right to graat and con
the property, thal tbe Property is unencumbered oxcept a3 acknowledged by Lender in writing, and that Borrowsr will wer
snd defend gememally the tide 1o the Property against all claims snd demands, subjoct to any easements and restoictions 1
in Scheduie B woany tile imerance policy insupng Londer's infemmsg in the Propeaty.

Bemrower ard Lender covenant apd agree ax folbows:

b, PAYMENT OF PRINCIFAL AND INTEBEST. Borrower shall prompily pay when due the principal of end it
on the indebtecoess cvidenced by fhe Nete, snd lake charges anid other fees 25 provided in the Note, and the principal of
inferest on apy future advances oc fom advances secured by this Beed of Trusi. § is acknowledged that the Nete cont
provisions wherehy the interest rate may vary from thne to Gme.

2. FUNDS FOR TAXES AND INSURANCE. Subjsct to Lender's aption under Paragraphs 4 and 3 bereof, upon
sequest of Lender, Bormower shall pay to Lender i monthly instmllments, 3 sumi {icvedn "Punds™) equad to one-twelfth (1
of the yearty taxes und sxscssments which may attein pricrity ever Biis Deed of Trast and growsd mnty on the Propesty, if:
ping onetwelfth (1712) of yearly prominm installments for hzeard fnsuranes plus one-teelfih (1/12) yearly prom
insraTlmenty for miortgage insurance, if eny, sl ag reasomadly extimated initially and from time to e by Lendsr on the k
of assessments and bills and nessopable cstimsttes thereof. Leader ahull apply the Funds to pay ssid taxes, assessIms
ingurance pramitmms avd ground reots. Lender shall ot be requized to pay Bomower aay jitetest on the Pands. Bender s
give fo Borrows, without chatge, & perindic accountind-Szugecnrs, 33 showing credita and debits to the Funds and € pury
f?;ﬁ:hmdchhwthnndsmm.mm.mpbdM as additional security for the sums seonred by this §
of Trust.

If the amount of the Funds beld by Lender shall pot be sufficient to pay taxes, asscssments, insurance premiums
ground rnts as they fall dus, Borrower shull pay to Lender any amoum necessary o meke up the deficicney wpon desand

Ypon payment in full of all sams secuzed by this Deed of Trust, Lender shall prompthy refond to Bagrower any Fy
held by Lender.

Ifmdcri’ngrxphluh:mofdzhupc@ﬂsoldw&cﬁwiéo&mwmdbymdmkndwxhﬂhppl}
Inter than immedintely prior to the ssle of e Praperty or its acquisiion by Lendex, any Funds held by Lender at the tim
application a5 a credil against the suns sceured by fhis Deed of Trust,

3. APPLICATION OF PAYMENTS, All payments received by Lender under the Note and Pempraphs | end 2 b
shall be apphied by Lender fivet to intarest payahie on the Note eud on loan advantes, and any late charge or charges pay
under the Note, theo in payment of amonnts paysble to Lendes by Barower under Paragraph 2 fizpeal, and then to
principal of the Note and then © foture advances, if any.

4. CHARGES; LIENS. Barrower shall pay all taxes, ssseasments and other charges, fines wod impositions attributab
the Propanty which may attain e priotity over thiz Deed of Trst, #nd ground rons, if any, at Lender's option in the mg
provided under Paragraph Z hezeof or by Bormower making paymens, when dus, direcily to Lhe gayes thereof. Borrowes !
prowptly Ruaisk 1o Lender all natioes of amounis due under this paragraph, and in the event Borrower shall maks payy
directly, Bomrower shall promptly farnish to Lender reoeipts cvidencing such. payments. Borrower shall promptly disch
any licz which has peiogiy mx_‘ﬂ;isDwiemest: provided that Bomrower shall not be coquired to discharge =y such lic
lang 25 Botrower shall agree in writing to the paytoznt of the obtipzdon secired by mach Ken i 4 magner seoeptabl
Lander, or shall in good faith contest snch Yien by, of defend enfarcement of sich lien in Iegal proceedings which opere
prevent the enfowement of the lien of Sorfieiture of the Property or any part theareof.

3. INSURANCE. Borrower shall at all times provide, suaiizin and keep in force the following policies of intwsnc

- all improvements tpoo the Property:

BURLREDY , FRM §3/03k
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(a)} Insramce against losy or demage 10 the Property by firc and any of the risks coverad by insurance of the type sow
known as "fire md cxiended coverage,” in an emount not kess than the foll replacerasat cost of the imprevements, inchding
the cost of debois ramoval, without co-fnsumnce and with uot mare than §2,000 deductible from the Joss payable for sy
casualty, and to include public lability insurmcee in an armount specified by Londor. The policies of lusurance carniend &
scoordance with this subparegraph {3) shall contain the "Replagement Cost Bndorsoment”;

(&) Al swance required parsuant to dhe teoms of the Loan Agrermoent sud such other insurance, sud in such
amounts, a5 iy Froos tise Ly me be reasonsbly required by Lander apainst the same o7 other hazands.

Al policies of insorance required by the terms of this Deed of Trust shall contain an sudarsement or agmeement by the

ingurer that any logs shalt be payable W accondance with tie terms of such policy notwithstanding any 251 ot negligenas of

s Basrower which might otharwise resolt in forfeitue of said issurance and the Tusther sgrecment of e insuzer waiving all
% rights of setoff, countorolaim or Geductions against Bosmowes,

All policies of insurance shall be issued by companies and in amonuts in each cnpany satisfaclory to Lender. Al
policias of ipsurencs shell have attached thoroto a lender's Joss payable endorsemcot for the benefit of Leader in forn
talisfactory To Lemder. Bomower shall furmich Lendar with an origimsl policy of alt policies of required insurance, At least
thirty (30} days prioc to the expirstion of cach such policy, Berrower shisll fiurnish Lénder with evidence salisfactory o
Eender of the payment of premium and the reissuesice of 5 policy continning msurmnce i fores e reguired by this Deed of
Trust. Alf such paolicies shell corvmin s provizion that sweh policies will nat be canccled or materially amended, which term
shall include any reduction in the scope or limits of coversge, without at least thitoy (30) dayw prior switien netics w Londer.
In the event Bomower BHils to provide maimain, keop in fores or deliver and fomish to Leader the policier of insurance
required by this Decd, of Trust, Lender may procure such insurance of single-intorest iusumncs for such nizks covering
Leoder's interest, and Bomawer will puy alf premiums thercon promptly upos demand by Lender, and until such payment is
moads by Botsower the arpoum of all such premiums together with taferesd theszon = the dafault mic as grovided in the Note

- £hal be sextred by this Deed of Truse

Berrowar shall give prompt wiitten natice to Lender in the svend of the happening of any cesulty to the Property or any
pazt theroof. In the event of 2oy dumegs or desiruction o 2y improvements om the Property, Lender szl bave the option of
applying all or part of the msurance procecds 10 amy imdebfodness secured hemby and in such arder 88 Lender mey
detzrmine, or, 8t its sole pption, to the restomiion af such improvemnents,

Nathing beroin contained shall be decmad fo caouse HOFOWEL Tom Fepairing o maistaining the Property or ristoring
41l darmepr o dogimiction to the Propesty, regardless of whether or not there sre nsurance proceads aveilable or whether any
such proceeds are suficiont ig snount, and the applicetion ot release by Lender of any inmmnce procesds stmll not cure o1
waive sty default or potics or defeult under this Deed of Trust or invalidate any ect Gone puzsuant to such potice,

In the event of foreclosurs of this Deed of Trest ar other transfer of tithe axsignment of the property in extinguishment,
in whole or in part, of the debi secured bomby, all right, tithe and Interest of Borower in and to all policing of insuranee
required by this Decd of Trust shall inure 4o the benefzt of and pess 10 the seccessor iy interemt 10 Borrower and Trustor or
the purchaser or graniee of the praperty. : : v

6. PRESERVATION AND MAINTEMANCE OF PROPERTY. Bomwwer stiall keep the Fropetty in good rrpair end
shall not penmil of conmuit waste, Tnpeitmett, ar detedomaiion of thi Property,

7. PROTECTION OF LENDER'S SECURTTY. If Borzower fils to perfonn the covenants and agreemeniy condinec
in this Desd ol Trusl, o if 2y action or proceeding is commznced which masesially affects Lender's interest in the Property
including, but not imited fo, coofaont domain, insolvency, code eaforcement, or aryavgements or proceedings ipvolsimg
bankoupt or decedent, then Lesder ut Leider's opHon, mav meke such sppedranses, diabirse such sums and ke such actios
a3 is nocessary to protect Lender's inores, inchuding, but not limited to, disthascmcat of seasomable attorney’s fecs and entry
upoa: the Property to make repeirs. Anry sroounts disbussed by Lender pursuast in thix Pamgraph 7, with islerest thereor
shall bocoms additions) indebtedness of Borrower sectred by this Deed of Trust, Unless Borrowsr and Lender sgree &
other terms of peyment, such amours shall be paysbic upow notics from Lender to. Borrower requesting payment thereof
end ghell bear interest from the date of dishursement at the dofiuk rate specified i the Note. Nothing contained ia thir
Paragraph 7 stal] require Lender to incur any exyenss of da any act herounder.

8. INSPECTION. Lender may make or c3use to be made reasonable euiries upon end inspections of the Properiy,

9. COHDEMNATEM The prosecds of sny aword or claim for damapes, dircct or consequantial, in cornaction wAit
sy condemuation or other teking of $he Praperty, ar par? thereof, o for conveysnce in hicu of condernmation, ars horel
assigoed rod thall be payt in Lepder,

fpege 3 of 7
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In the event of s totad taking of the Propexty, the precseds shall be applicd ko the sums secured by 4hin Dead of Trust, with
excess, if any, paid to Trustor. In the event of 8 partial taking of the Froperty, unless Bommower and Lesder otherwise agre
writing, thees shall be applicd to the sums seoured by this Deed of Trust such propestion of the proveeds 3s iz eyuel
propection which the amicant of the nums soured by this Deed of Trust immedialely prior to the dae of mking beats @ the
roarket valus of the Property onmedintsly prioc # the date of tuking, the balance of the proceeds paid to Borrosver,

If the Propesty is abandoned by Bomower ot if afier potios by Lender 1o Bomower thmt the sowdemmiog autharity offa
make an awerd of sertfe a clafm for damages, Boryower o Trostor fails lo respond tp Lender within thirky (39) days of the dat
sach potics, Lender is anthartzed to collect and spply the procoeds 3t Leoder's option sither 10 restoration or wepair of the Prap
or ta the sums scauzcd by this Desd of Trust.

Usnless Lender and Bomower sthezwise agres in writing, afty such epplication of procesds to prieeipsl shall pol extens
pone Barrower's payment obligations raferred to in Paragrapbs 1 and 2 hereof or chenge the smount theroof,

10, BORROWER NOT RELEASED. Extenston of the time for payment of the sums secured by this Decd. of Trost gra
by Lender to amy successor in interest of Bopower shall not operatt to wlease, W eny manner, the lishijity of the oxig
Bommowear and Borrowed's sucoessors i interest, Lender ehall not be required o commience proceedings against such saoccss
refuse to extand Lime for payment or otherwise modify amoctization of the qums secured by this Deed of Trust by reason of
dermand made by the origina] Botroweor and Barrowes's suoocsaors in inberest.

11, FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in exexcising any zight er rex

hereunder, or othecwise affarded bry applicable law, shall not be a waiver of ot precluds the cxsscise of amy right ar rem

. tercunder. Tho proamement of insurance or the paymont of taxes ar other liens or charges by Lender shall not be n waive
Leoder's oghtt to accelemte the matority of the indeteedness secured by this Dead of Trust.

12, REMEDIES CUMULATTVE. All remedics provided in this Deed of Trust are distioct and cumidative to any oter't
ot repacdy tnder this Deod of Trust or afforded w0 law of equity, and may be execrcised comcurrently, independernt
succegsively. .

13. SUCCESSORS ANIY ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; CAPTIONS. The covensais
agreements herein contained shall bind, and the righis kepeunder shall inmre o, the respective successors and assiges of Leader
Borrower, subject to the provisions of Pamgreph 17 hereof. All covenants and agreements of Borrower shall be joint and sev
The captions sud headings the paragraphs of this Desd 075507 Lor convenicace only and ars oot 1o be used to interpn
define the provigions hereof

A NOTICE. Any netice required or pemitted ta be given hareundor shall be auxfficient & il is deposited in United S
mail, i certified o rogisteesd formm, postage prepaid, addressed ea follows: '

To Borrowres: Las Sendes 36 LLC, an Arirona Linited Léablity Co & Limited Liahility Corapany
6816 East Brown Rd. Mesa, AT 85207

Tolendst: M&I Marshall and Isley Bank
7708 Norih Whater Street Mitwaukee, WI 53202

15. GOYERNING LAW; SEVERABILIFY. This Deed of Trust dhail be governed by the law of the Stie of Arizona. &
eveat that any provisions or clausc of this Deed af Trast or the Note conflicts with applicable law, such conflict shell not a
other provisions of this Deed of Trust or the Note which can be givea effect without the canflicting provision, snd to thig 1o
provisions of the Deed of Trust sud Note are declared o be severable, '

16. BORROWER'S COPY. Bocower shall be {ummished 3 conforned copy of (his Peed of Trust st the Gme of exacutic
after recardation thersof :

17 TMNSFER OF THE PROPERTY; ASSUMPTION; DECLARATION, Romower shall not sell, transfer, cncun
cotivey, ar disposs of the Progrrty, of wny part thereof, nor aliow &2 same to ocour, without tho priee written canscnt of Lendk
{he event of a breach, cft&i{mm. Leoder may, at its opting, declare all sums sccured by this Deed of Trost to be inmneds)
and payable #nd may aveil fiself of any and all remadics provided hevein for defanlt. Upon the occumrence of any such transac
with Lender’s consent, Basrower shall pay Lender 3 reasonable servics charge for changing its rectrds 1o reflat such tansec
ot to oxceed any amouat specified by baw, and Lender may fucresse the intrest e on the indcbtodness secured hereby 1
mmpmmihng wap far loans of & similar mfure. Unlcss required by law, if Lender consents e any such transaction and
asamption oft&ekloam secured by this Deed of Trust, Bomrower shalt not be released from any obligations hersamder. Conge
any soch transaction shall oot be deemed to be consent o waiver of a mecssity of consent to any other fuhme ar sucse:
fransaciions. : '

BUEDREDS . PRM (3763} {papedof 1)
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8. SECURITY INTEREST. Bowower kereby granis te Lender, to scote the iuichiotness reprosented by she Note an
Borrowers. obligatious hereuader sod under the Loan Agoeement, a security inferest in:

Al of Borrown's interest in sll of the Furniturs, fwnishings, cquipment, sppliances, decorative items, building materinl
and supplies; fixnnes, incloding, bat by this designetion not limited lo heativg. cquipment, air conditioning equipsaen!
plumbing equipment, electrical cquipment, fire control sprinkler cquipment, and alt other tangidle pessonal property o
Borrower located on the Property, 1ogether with substinstions, socessions, repairs, replacements end additions thereto, prosesd
of agreed sales and all equipment, appliances, furnishings, fixtures, faminre, building matedals and supplics, decuralbive item
and othir tingiblc persomal property of the Borower acquired subsequent bereto and located or infended for use on th
Property, et all additions and acceisions therety, af or part of wiich mmay be installed in or affixed to mid reaf ostate, an
together with a3¥ rights of Borrowsr under any policy or policies of insmance covering the Propoely or said coflaters), snd &
procezds, loss payments, and premivm refinds which may become payeble with respactto such insurance palicies,

With respect to sach. secwity micrest, Leuder shall have all rights sod powers of A secured party under the Unifor
Corsmercial Code in foroe in Artizone and other applicable law, mcluding, withms limitetion, the right to dispose of th
collateral, at Lander’s opdion, a5 provided in Artzons Revised Stututes 47-9501 (D) '

19. ASSIGNMENT OF RENTS, ISSUES, AND FROFITS. Bemrowes berebry assigns and transfecs to Lender ail the rent
isgoes and profits of the Property, and hereby gives to and confs wpon Lender the right, power and authodly fo colleat six
ronts, issnes, and profis. Bomrower irrevocably appoints Lendér its true and lawiiad sifomey-in-fact, &) the option vf Leades ;
any time wid frogn time to bime, to-demand, ropeive and enforco payment, o give reccipty, relésses and sstisfuctions, and to
in the neme of Borrower or Lender, for all such sents, izsues and profite and apply the same o the indebriedrsss secunsd hered
provided, howaver, taat Bomower shall Jave the xight o cellect such teafs, ismos aed profits (but not more thas two ronthy |
advunce) prior to or st xuy tme there is ot an event of defiult wnder this Deed of Trust, the Notz, the Loso Agreement or an
other documsnty o mstuments exzeuted in conecction therewith. The asrigmment of the reots, jssues snd profils of t2
Property is intended to be an absoluts assigronent from Borrower to Lander and not moerely the passing of 2 security intercs
‘The rents, izsucs and profits are herelry eesigned shyolotely by Borrower to Lender contingent onty upon fhe occunsnce of &
event of default unafr this Deed of Trust, (o Nos, the Loast Agreemeat or any uiher docaments or fnstrurments cxccwted i
mcm ﬁmiﬂl haffezai Domeat!

Upon any event of dafault wmder this Deed sf Trust, the Note, the Loan Agrecment ox any other documents of instnercn
executed in connection therewith, Londer may, at xpy time, without notice, cither in persan, by agent or by & meeiver appainte
by a court, asd withowt zepard to the solvency of Bomgwer, or whether wasts i being commilted upon the Propesty, or &
adequacy of sny scounity for the indsbtedness hereby seoured, enter upen and take possession of (he Proparty, or any pa
ibereot, of in its own nams sue for ot otherwise colleel speh reats, issnes and profits, incipding these past fue and unpeid, s
apgily the saros, leds coms and exponsen of opemtion asd collection, inclading attorneys' fous, upon any mdebiednsss scoure
hezeby, #nd in such coder a3 Lender rany determine. The colleetion af such rerds, tstiss and prafits, of the entering vpon =
luking poasession of the Property, or the application theooof 2s aforaseid, shall not eura or waive sny defiult or potice of defat
herewoder of invalidale ey act dooe i regponse 1o such. defanlt or pursnent to such notice of default,

20. ACCELERATICN; REMEDIES. In the event Boreower shall il 63 pay, perfoms of discharge at the time and in 1
manner sgrecd apon bercix, the Woete secgred by this Doed of Trust, or any of the tzvos end conditions of this Deed of Trug,
if Bormwer bas made any materinl miswprosentetion, or has failed to disclose say material fact in those certsin fizancial &1
other writtet sepresentation and disslasures made by Borrower 2o fuduce Lender 1o extend coedis 85 cvidssoed by the Note @
wh:ragxeemmts, Km,;wm_mssmusm socmes, or if Berrower shall atieropt to scaacte fscts in order to evs
provisions of Pasagraph 17, or if Barrower's propenty, or eny part thereof, shall be suached or become subjoct o begal proce
mmbcycimmdtbcmfmwrmmiy{m)dayamfmymedmgﬁmﬁm foreolose or any notice of Trastes's szle
Teconded with reapect to any other lirn on the Praperty {whether junior or seniot %o this Deed of Trust), o if Borrower abando
:&Pyupertyurlcummm-mmmmmmhwmmMashaﬂmmiydccm&c seCmity provid
byt&ml?ccdcfmm&cmmmdm@mfhcmgmﬁadmmmﬁmmye&mmmmmimmmmm
bmmm&mgmkvu:gmmfw}h:hmﬁ;@fm&m,be the subject of any bankrupicy procesding, srerganizatic
arrangemest, insolvency, wzejvership, liquidation or dissolution procesdings, the Leader of Trustee, or bod, withous obligati
80 wdu,wuhomwagewdwcs,pmm of whether declarstion of defanlt has bern delivered to Trusice, withous regard 1o t
edequacy of the wcarity for the indebtedoess seoured boreby, without dringing any sction or proceeding and withoat matert
mn possession of tie Property persomally o by receiver appoinied by the court may, either persomally or by attomey o
agent and sfter expiration of any spplicable grace period under the Note: -

A.  Declare the entite indebtedness of Bosrower 16 lender 19 be immediately due and payable,
{Page 50f 7)
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B. Taks possession ead hold, ocsupy, ppemnte and use the Property, logether with any personzl property thereon used
the cperztion of said Preperty aad any bosiness coudusted thereon without {isbility or sbligation am its part and o do all sw
acts affecting sush Property a8 Leador may doem necessary to leop the Property in good condition and repair and o constrve 1)
valite thereof,

G, Make, cancal, enforce, modify or tminein leascs, apd in firtherance thermof, ejoct and obisin tenmls, set
mudify rents, eollect all or auy part of the rents, issuss, profits, royalties or other Bwome and revenue therean, and after payme
of maintensncs amd operational cxponses, apply the same g in the discretion of Lender or Tresfee Seems necessary of progx
provi howover, they the acozptance, reccipt and spplication of such renty, issues, prafits, Toyaities o1 gther mocomes
revepues shall not constitute 2 wadver under this Desd of Trust ox cure any breach or defoult nor affect any sale which
procesding pursuant 1o law.

L. To the cxtew pexmilted by law, bubrﬁ:ganwﬁmbaolkdmyirmaﬂmcmwchisdueorpms dus and pavat
without affecting or lasing the scouxity of this Deed of Trust or waiving any other right or ramedy alfowsd by laes

E.  Forcclose this Desd of Frext in the masserprovided by faw for the foreclosure of momtgages or real property, bri
en action for damages, or sxsocise such atbier remmedins or tombittion of remedies as Lender or Trusles trxy have st law or

B,  To exemise the pawer of sale by declaring sMl sums sccurcd by this Deed of Trust to be inumediately due 2
paymble and by deliveting m Trastee = written notise of the ocemrence off 2n event of defzult and of Lender's clection W cav
the Property to bo sold. Trustes shadl record 2 notice of trustec’s sale in czch county in which the Froperty or some part thercef
Iocated and shall mail copics of souh natioe in the mermer preseribed by epplicable Jaw o Bornswer and fo the elber persa
proscribed by applicable Lew, After the fapes of such Hme as mzy be regquired by applicable law and after publcation and post
of e aotice of Trustee’s sal in accordance with the provisions of spplicebls law, Trzsice, withswt damand an Bormowes sh
sk the Propesty either ag & wholg or in sepanate marcols, wnd in such order es it may determine, by public suction 1o the high
‘bidder for cash in lawfol mooey of the United States, payabiriifoziz of sabe or for the cquivalent of cash as so determined
Trustee in its sole discreion. If the indehtedness scoured hereunder is sddiomaBy secured by real propesty which js mot subj)
1o this Desd of Trust, Trostce may acil sny property 86 given as security for Borrower's obligation which it is autborized to
either in whots or in separate parcels and in such ordet as it may detenmine, For parposes of such sale, Lender’s credif wuay, &t
option inclide afl emownts duc which are secuzed by this Deed of Trust. Tresiec muy postpone the sale of all or eny portien
the Propeity by public annsapceracn? at the e and place fixed for quch sale, and frem tirme %o time thareafler may postpe
such sale by public anmeuncement af the tme fixed by the postponemiant. Following the sale, Trustee shall deliver to -
purchaser its deed conveying the Property o0 seld, but without any covenant or wanmnly, cxpress ot implied. The recital in g
deed of aoy maters of fict shall be concluzive proof of the truth thereof. Any person, including Dorrewer, Trustee and Lend
may purchase the property at such mie. Trustee shall apply the proceeds of the sale in the following ordey; {a) to the costs &
sxpeoscs of cxercising the power of sale and of sule, incloding the payment of the Trustec's and ressonabic attorney's fres ¢
costs of tifle search and report; (b) to all swow secured by 1his Deed of Traat; and (0) the excess, if any, to Bis person br perse
or entity ox cotities jegally cutitied thereio, of to the clak of the superior cotict of the couaty in which the salc toak place. Lo
may, et any time, request cncellation of Trustec's notice of sale, whoreapen Trustee shall exeewts 2pd regord, of canss 1
weconded, a cancellation of notics of sile in the same county in which the notice of Tristee's sala was rooorded, The excrcise
Lender of this right shell not constitute 5 waiver of any defaulf then existing or subsequenly sccarring,

G.  Take sction suthorized by Paragraph 19 above inciuding the appointment of 2 récciver to take charge of
hng_my,caupd the rent, issurs and profits therefrars, care for And repair the same, improve the same when RECESEATY
desivable, lease and temt the Property or postions thereof (incloding lessss existing beyond the tezm of rocoivership), :
ﬂmﬁmmnudmﬂiuﬁe?rq;erty;mdwhawwchoﬁbermwswmybnﬁiedbymm Basrower specificaliy agr
that the neceivccmtj'&wmwimwwy:mwmwm.wmemmyammar_ecc;ivcrwiﬂ:
t{efem b the adequacy ur imadequacy of the security, of the solvency of insolvency of the Borrowes, and without referenae
odher maiters nommlly taken inte accotnt by counts in the discretionary appointment of receivers, it being the intkation
Bezt:::rﬁ;reby mﬂwm the appoictucnt of s mwesiver when Bomower 8 i default and Leoder bes reguested
sppoRiment of a zecedver, Barrower becebry agrees and consents to ths sppointmeat of the particudar person or firm (inciudi
nfﬁacrmemlmcof!&nd@)dzsigna&edbyLenﬂu&smcimmﬁihcmhywaimhxx{ghtswsnmcsto:mnﬁ:memy;:f
or fic as recsiver in oppesitiont 10 that designated by Lender.
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N remedy berein provided ehall bo exclusive of any other remedy which now exists or which may bersafle oxist by &
Every powes oo xemedy hondby given 1o Trustes o to Lender or 2o which sither of them may be ofierwize entitled, may be ozerct
From time o tinwe and as often 28 may be decimed cxpadient by therm, and ¢ither of themumay pursuc inconsigtent remediss. 1 Len
holds any addifonal security for amy obfigation scowed hevoby, i may emforce the 3ale thoreof at its opton, cither befi
contomporanegualy with, or after the sale is made hercunder, and on any default of Bemower, Lender may, 3t its option, off
againxt amy indzbtodness owing by i1 1o Bamower, the whole or any pant of the Hidobiedsess seeved hereby, aud the Lende
herehy authorized and empowered at ils vphion withoul any obligation so ta o, and withowt aflecting the obligntion hereof, 1o ap
toward the payment of any indebiedness of the Borrower ® the Lender, any and all sums of moncy of Borrower which 1he Len
mey have in B9 possessiop or andes its control.

In the event of defealt, showld it become nocsssary for Trustee or Loader, by its clection to pursuc eny of the mtae

=reinebove proscribed, sitlwr pessonally or through agents, ximagers or reeeivets, 1o eater vpon and take possession af the Poogy

o7 avy partthezzaf, and collect remts, issnes, profits, camings or income therofrom, Trostes o Lerdey shall be emtitied 1o reeciv
compensation forils management & foo eqoal to fve pezeet (5 %) af all such revensies collected therefron.

2!. RELEASE. Upen psymend of all sums secured by this Deed of Trust, Lender shall refease thiz Deed of Trost witk
charge to Boxrower. Bomower shall pay all costs of recordation and rexsonable charges of the Trustze,

22, SUBSTITUTE TRUSTEE. Lender may, for eny raeson of cause, from time to time remove Trusies and sppodt
Successot Trustee 1o any Trostee sppointed hereunder, Without conveyance of the Property, the Successor Trustee shall succes
all the title, power and duties conferred upon the Trastes heaein and by applicable law.

23. TIME OF ESSENCE. Time is uf the ossence of each contmant in this Deed of Trust.

,}‘qﬂ"etﬂa‘-m Jotnson P f
Manbcsr

uy A Willsams

STATE OF Arizona , Maricepa  OOUNTY SS;
Onthis 28th  dey of WNowvember, 2004 efors me, a Notzry Public in 2nd for said County and State,

perscnally appeared Scort J Jehnsos 2
Puane H Skade Guy A Whliams
OF, Lag Sendas 36 LLC, an Arizona Limited Liahlity T
A Limfted Liabdlity Cotepuny
on behall thereof,
My Coonmission Bxpisa: Nmary Public
Pags 7 of 7
DFFLIA.L. SEAL
BARBARA A. BOYER
. { Nf“ﬂ.ﬂ\‘ HEL:" Sts ol Atror
> SICOPA COLNTY
by Gom"' Expiees Fen, 15, 2005
PUSDEED) . PR {3703} 2425759
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WORLD SPORTS FANS,LLC. TR e VNG NA. e
1819 £ SOUTHERN, SUITE D-10
_ MESA, AZ 36204 , 111122004
gaﬂ.‘ﬂ Quy in_g $ 225,000.00
Toenty£ive Thowand sed 00/ [(0P990649 0906054466000 0009 600490 sresressnssasesrestsere couars
Guy Witlaswy
0ic8 0006 201 13,1204 15107
161 1NH233 8%, 00000 THECK
MOMO
. . .||.H\l\\\l~ — -
w0 10 4G4 130224052 00 wfefidoaaiie

11712704 10194  25,000.00
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10/7/2004

LandAmerica Lawyers Title **51,592.12
Fifty-One Thousand Five Hundred Ninety-Two and 12/ 100 ot s
LandAmerica Lawyers Title

PO Box 52159
Phoenix, AZ 85072-2159

buy two new buildings, remainder sent from MFi B o A

LandAmerica Lawyers Title 10/7/2004

buy two new buildings 25,796.06

buy two new buildings 25,796.06

Northern Trust 8233 buy two new buildings, remainder sent from MFI 51,592.12
LandAmerica Lawyers Title 10/7/2004

buy two new buildings 25,796.06

buy two new buildings 25,796.06

Northern Trust 8233  buy two new buildings, remainder sent from MFI 51,592.12
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