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Michael Carmel, Esq. #007356

LAW OFFICES OF MICHAEL W. CARMEL, LTD

80 East Columbus Avenue
Phoenix, Arizona 85012-2334
(602) 264-4965

e-mail michael@mcarmellaw.com
Counsel for the Debtors

Lawrence E. Wilk, #006510

Jonathan P. Ibsen, #023284

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

(602) 248-1000

e-mail lew{@jaburgwilk.com

Special Counsel for Debtors

UNITED STATES BANKRUPTCY COURT

DISTRICT OF ARIZONA

In re:
MATHON FUND, L.L.C., et al,

Debtors.

THIS FILING APPLIES TO:

XI ALL DEBTORS
[0 SPECIFIED DEBTORS

Chapter 11 Proceedings
Case No: 05-27993 PHX GBN

{(Jointly Administered with Case Nos.
05-27994 PHX-SSC and
05-27995 PHX- IMM)

MOTION TO AUTHORIZE SALE OF
CONNECTICUT PROPERTY PURSUANT
TO 11 U.S.C. §363;

(NEW LONDON WATERFORD AIRPORT,
CONNECTICUT)

Mathon Fund I, the Debtor in the above-referenced matter, through counsel of record

undersigned hereby requests that this Court enter an Order authorizing the Debtor to enter into the

Agreement of Purchase and Sale (hereinafter “Agreement”) attached hereto as Exhibit “A”, and

incorporated herein in its entirety by reference. The Motion is based upon the following the

Memorandum of Points and Authorities.

DATED this _24" day of May, 2006.
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JABURG & WILK, P.C.
/s/ 006510

Lawrence E. Wilk
Special Counsel for Debtor
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MEMORANDUM OF POINTS AND AUTHORITIES

L. Procedural Backeround

1. On or about April 1, 2005, the Arizona Corporation Commission caused to be
filed, in the Superior Court in and for the State of Arizona, a Verified Complaint in the above-
captioned matter against numerous individual defendants and entities, secking the appointment of
a Receiver over the named Defendants.

2. On April 5, 2005, this Court issued its Order appointing James C. Sell Receiver for
the approximately 30 entities named in the Receivership complaint.

3. Subsequently, after notice and hearing, the Court on April 14, 2005 issued its
Order approving the Stipulation Regarding Order Appointing Conservator, in which the title of
James C. Sell was changed from Receiver to Conservator (hereinafier, the “Conservatorship
Order”). The rights and obligations of the Conservator remained identical to those of the
Receiver.

4. Paragraph 19 of the Conservatorship Order provides as follows:

19.  The Conservator is authorized to liquidate Conservator-ship
Assets, as may in his discretion be advisable. The Conservator
shall first seek and obtain the approval of the Court for the
proposed sale. Court approval may be sought on an expedited
basis.

5. Pursuant to an Order entered in the State Court proceeding on October 25, 2005,
that Court authorized the filing of Bankruptcy for three Conservatorship Entities, Mathon Fund I,
LLC, Mathon Fund, LL.C and W.S.F. — World Sports Fans, LLC.

6. On January 12, 2006, this Court entered an Order allowing for the Joint
Administration of the three bankruptcy estates referenced in paragraph 5, hereof. This Motion is
filed in the Mathon Fund LLC jointly administered case in accordance with the Court’s prior Joint
Administration Order. The asset being sold is an asset of the jointly administered Debtors.

7. The Property being sold is located in the town of Waterford, County of New
London, State of Connecticut, and is commonly referred to as the “New London Waterford
Airport”, and i1s more fully described in Exhibit “B” attached hereto (the “Property”). The

Property contains 327.20 acres composed of two elements. The industrial component consists of
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188.41 acres zoned Industrial Park 1. The residential component contains 138.70 acres zoned
Residence 40 and Residence 20. Meridian Development Partners, LLC has made an offer to the
Debtor to purchase the Property for $12,000.000.

1. Factual Background

1. On or about May 19, 2006, James C. Sell, on behalf of the Debtor Entities entered
into an Agreement of Purchase and Sale of the subject Property, for a purchase price of
$12,000,000. The Agreement is subject to Bankruptcy Court approval and shall not be binding
upon the parties until such time as approval is obtained.

2. Pursuant to the terms of the Agreement, buyer is to place $100,000, as a good faith
earnest money deposit, with the escrow agent. An additional $150,000 shall become due upon
expiration of the due diligence period, which is 90 days from the effective date of the contract.
(The date of full execution). Closing is to occur within 10 days after the expiration of the due
diligence period, or Court Approval of the Agreement, whichever is later.

3. The initial earnest money deposit is fully refundable until such time as the due
diligence period has expired, and the contract is accepted by the Buyer.

4. The buyer understands that the sale is subject to 11 U.S.C. §363, and that as a
material inducement to entering into the Agreement, the parties have agreed to “breakup fee” in
the amount of $224,700, which fee represents reimbursement for actual expenses to be incurred
by the buyer, as more fully set forth in Exhibit “C”. Buyer anticipates incurring these expenses
prior to completion of the due diligence period. In the event that buyer is not the successful
purchaser, and receives payment of the “breakup fee”, buyer shall turn over all written
documentation regarding the due diligence materials which are required in accordance with
Exhibit “C”.

5. Based upon the current condition of the Property, continuing marketing efforts,

and prior sales which were not consummated, the Debtor believes the value set forth in the
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Agreement of Purchase and Sale represents the fair value for the Property, and that it is in the best

interests of the Debtor’s Estate to complete the sale.

I1I. Legal Aroument

[1 U.S5.C. 363 provides as follows:

(b)(1) the Trustee, after noticing hearing, may use, sell or lease,
other than in the ordinary course of business, property of the Estate.

The Property sought to be sold was collateral for the prior loan of the Debtor Entity. After

foreclosure, the Debtor now holds title to the subject Property, and seeks Court approval to sell

the Property. In compliance with 11 U.S.C. § 363 of the Bankruptcy Code, the Debtor is seeking

Court approval to allow for the transfer of the Property in accordance with the applicable law.

The sale shall be subject to higher and better offers.

DATED this _24"™ day of May, 2006.

COPY of the foregoing mailed
this_24"  day of May, 2006.

JABURG & WILK, P.C.
/s/ 006510

Lawrence E. Wilk
Jonathan P. Ibsen
Special Counsel for Debtor

Michael W. Carmel

80 E. Columbus Ave.
Phoenix, AZ 85012-4965
Counsel for Debtor

OFFICE OF THE U.S. TRUSTEE
230 N. I*' Avenue, Suite 204
Phoenix, AZ 85003-1725
US. Trustee

Keith L.. Beauchamp, Esq.

Bret A. Maidman, Esq.

LEwis & Roca,LLP

40 N. Central Avenue, Suite 1900

Phoenix, AZ 85004-4429

Attorney for Duane Slade and Guy Williams

Wendy L. Coy, Esq.

ARIZONA CORPORATION COMMISSION,
SECURITIES DIVISION

1300 West Washington, 3™ Floor

Phoenix, Arizona 85007

Counsel for Arizona Corporation Commission

Robert A. Shull, Esq.
MARISCAL, WEEKS, MCINTYRE
& FRIEDLANDER, P.A.
2901 N. Central Avenue, Suite 200
Phoenix, AZ 85012-2705
Attorney for Scott Johnson & Ross Farnsworth, Jr,

Taylor Ashworth

Alan A. Meda

STINSON, MORRISON & HECKER, LLP

1850 N. Central Avenue, Suite 2100

Phoenix, Arizona 85004-4584

Attorneys for the Official Creditor’'s Committee
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Thomas J. Salerno, Esq.

SQUIRE, SANDERS & DEMPSEY, LLLP
Two Renaissance Square

40 N. Central Avenue, Suite 2700
Phoenix, AZ 85004

Merwin D. Grant, Esq.

GRANT & VAUGHN, PC

6225 N. 24™ Street, Suite 125

Phoenix, Arizona 85016

Attorney for Dr. Glauser, Larry Pew & Rich Stewart

Charles L. Firestein, P.C.

CHARLES L. FIRESTEIN, P.C.

1300 E. Missouri Avenue, Suite D-200
Phoenix, AZ 85014

Scheer & Imfeld, LLP
100 Smith Ranch Road, Suite 306
San Rafael, CA 94903

Barry Bursley

BURSLEY & ASSOCIATES, P.C.
3561 E. Sunrise Drive, Suite 225
Tucson, AZ 85718

Attorney for R&A CPAs

Robert B. Lochhead

PARR WADDOUPS BROWN GEE & LOVELESS
185 S. State Street, Suite 1300

Salt Lake City, UT 84111

Attorney for O & A Development

James C. Sell

2222 E. Camelback Road, #110
Phoenix, Arizona 85016

Court Appointed Receiver

And the Twenty Largest Unsecured Creditors
attached hereto as Exhibit 1.

/s/Janet Forster
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Newman Family Trust
Jan Newman

245 E Hudson Lane
Elk Ridge, UT 84651

Alan Archibald Limited
Alan Archibald

334 E. St. George Blvd,, # 301F

St. George, UT 84770

Eagles Pointe, LLC
David Robison

2100 Eagle Hills Drive
Las Vegas, NV 89134

King Henry, In¢

Kurt Taylor

3999 Ponderosa Way
Las Vegas, NV 89118

NM Land, LLC

Mitch NM Land, LLC
5664 S. Green Street

Salt Lake City, UT 84123

Dennis Reese
1760 West 1900 South
Salt Lake City, UT 84104

John Wadsworth
333 West River Park Drive
Provo, UT 84604

Howard LI Drafting & Design
3949 N. Arboles Circle
Mesa AZ 85207
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Randall Skidmore
1550 N. 40th Street, #3
Mesa, AZ 85205

Asay Hl Wadsworth, LLC
John Wadsworth

333 West River Park Drive
Provo, UT 84604

Geiser Group, LLC
Alwynn Geiser

1845 E Grandview Street
Mesa, AZ 85203

Ty D. Mattingly
22 West 620 South
Orem, UT 84058

Pacific Friends, LLC

Don Jones

723 §. Casino Center Blvd. 2nd FL
Las Vegas, NV 89101

Secured Loan Fund, LLC
David Stayner

1522 Stayner Drive
Farmington, UT 84025

R. Phil & Janet Zobrist Family Trust
R. Phil Zobrist

2870 Quartz Canyon Drive
Henderson, NV 89052

LANDAMERICA Account
Servicing Center

P.O. Box 52159

Pheenix AZ 85072

4-Sight Integrated, LLC
Karl Hiatt

3418 E. Encanto

Mesa, AZ 85213

Benimoto Funding
Ben & Christie Funk
4040 E. McLellan, #8
Mesa, AZ 85205

Clair & Nancy Jenkins
6106 204th Drive NE
Redmond, WA 98052

Meta Funding
Mel Hawkins
12642 N. 113th Way
Scottsdale, AZ 85259

Greg Porter
1061 Lindley Ct.
Folsom, CA 95630

Sweating Bricks Investments, LLC
David Ruff

11232 N. 5600 West

Highland, UT 84003

Ferrin Electric Co., Inc.
P.O. Box 2828
Mesa AZ 85214

Pinal County Treasurer
P.O. Box 729
Florence AZ 85232
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EXECUTION COPY

AGREEMENT OF PURCHASE AND SALE
Between
MATHON FUND I, LLC, Seller
and |

MERIDIAN DEVELOPMENT PARTNERS LLC, Buyer



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (this “Agreement™) made as of the __ day
of May, 2006, between MATHON FUND I, LLC, an Arizona limited liability company, having an
address ¢/o Lawrence E. Wilk, Jaburg & Wilk, P.C., Great American Tower, 3200 North Central Avemie,
Suite 2000, Phoenix, Arizona 85012 (“Seller”) and MERIDIAN DEVELOPMENT PARTNERS LLC, a
Delaware limited liability company, having an address at 280 Madison Avenue, New York, New York
(“Buyer™).

RECITALS

A Seller is the owner of certain real property located in the Town of Waterford, County of
New London, State of Connecticut, being the site of the former New London Waterford Airport and more
fully described in Exhibit “A” attached hereto (the “Property™).

B. Seller also is the debtor in that certain bankruptcy case styled In re Mathon Fund I, Case
No. 05-27994 (Chapter 11) (the “Bankruptcy Case™), now pending before the United States Bankruptcy
Court for the District of Arizona (Phoenix} (the “Bankruptcy Court”). The Bankruptcy Case was
commenced by Seller with the filing of a petition on November 13, 2005, and an Order for Relief in a
voluntary case under Chapter 11 of the United States Bankruptcy Code (Title 11 of the United States
Code, as amended (the “Bankruptey Code™)) was entered on that same date (the “Petition Date™).

C. Seller desires to sell and convey all of its interests relating to the Property to Buyer, and
Buyer desires to purchase and acquire same from Seller, upon the terms and subject to the conditions
hereinafter set forth.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and
Buyer hereby agree as follows:

1. Definitions.

The following words and terms, when used in this Agreement, shall have the respective meanings
ascribed to them below unless the context otherwise requires:

“Additional Deposit” has the meaning set forth in Section 2.2.1.
“Approval Date” has the meaning set forth in Section 7.4.3.

“Approval Order” means an order (together with findings of fact and conclusions of faw) entered
pursuant to Section 363 of the Bankruptcy Code approving the sale, assignment and transfer of the
Property to Buyer, free and clear of liens (other than Permitted Exceptions) and in form and substance
acceptable to Buyer.

“Affiliate” means any person or entity that directly, or indirectly through one or more
intermediaries, controls, is controlled by or is under common control with Buyer or Seller, as the case
may be. For the purposes of this definition, "control” means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a person or entity, whether
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through the ownership of voting securities, by contract or otherwise, and the terms “controlling” and
"controlled" have the meanings correlative to the foregoing.

“Authorities” means the various governmental and quasi-governmental bodies or agencies having
Jurisdiction over the Property or any portion thereof,

“Bankruptcy Court Approval® means that the Approval Order has been entered by the
Bankruptcy Court in the Bankruptcy Case or by any other court exercising competent jurisdiction over
Seller ‘and such order (i) has become final and non-appealable or (ii) if an appeal has been filed, the
Bankruptcy Court has not stayed the sale to be consummated hereunder (or, if stayed, the stay has been
lifted) and Buyer has not elected to terminate this Agreement pursuant to Section 7.4.3.

“Business Day” means any day other than a Saturday, Sunday or a day on which national banking
associations are authorized or required to close.

“Buyer’s Agents” mean Buyer’s agents, employees, engineers, consultants, investors, members
and representatives.

“Claim” has the meaning ascribed to such term in the Bankruptcy Code.
“Closing” has the meaning set forth in Section 8.1.

“Deed” has the meaning set forth in Section 8.2.1.

“Deposit” has the meaning set forth in Section 2.2.1.

“Due Diligence Condition™ has the meaning set forth in Section 5.2
“Due Diligence Period” has the meaning set forth in Section 5.1

“Effective Date™ means the date on which this Agreement is executed by Seller (as indicated on
the signature page of this Agreement) and Seller’s executed counterpart is received by Buyer.

“Environmental Laws” means all federal, state, local and municipal environmental laws
(including, without limitation, principles of common law), rules, statutes, directives, binding written
interpretations, binding written policies, ordinances and regulations issued by any Authorities and in
effect as of the date of this Agreement with respect to or which otherwise pertain to or affect the Property
or any portion thereof, or the development, use, ownership, occupancy or operation of the Property or any
portion thereof, and as same have been amended, modified or supplemented from time to time prior to
and are in effect as of the date of this Agreement, including but not limited to CERCLA, the Hazardous
Substances Transportation Act (49 U.S.C. § 1802 et seq.), RCRA, the Water Pollution Control Act (33
U.S.C. § 125] ct seq.), the Safe Drinking Water Act (42 U.S.C. § 300f et seq.), the Clean Air Act (42
U.S.C. § 7401 et seq.), the Toxic Substances Conirol Act (15 U.S.C. § 2601 et seq.), the Emergency
Planning and Community Right-to-Know Act of 1986 (42 U.S.C. § 11001 et seq.), the Radon and Indoor
Air Quality Research Act (42 U.S.C. § 7401 note, et seq.), comparable state and local laws, and any and
all rules and regulations which are in effect as of the date of this Agreement under any and all of the
aforementioned laws.

“Escrow Agent” means First American Title Insurance Company of New York.

“Escrow Agreement™ has the meaning set forth in Section 2.2.1.

“Hazardous Substances” means ail (a) asbestos, radon gas, electromagnetic waves, urea
formaldehyde foam insulation and transformers or other equipment that contains dielectric fluid
containing polychlorinated biphenyls of 50 ppm or greater, (b) any solid, liquid, gaseous or thermal
contaminant, incleding smoke vapor, soot, fumes, acids, alkalis, chemicals, waste, petroleum products or
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byproducts, asbestos, PCBs, phosphates, lead or other heavy metals, chlorine, or radon gas, (c) any solid
or liquid wastes (including hazardous wastes), hazardous air pollutants, hazardous substances, hazardous
chemical substances and mixtures, toxic substances, pollutants and contaminants, as such terms are
defined in any Environmental Law, including, without limitation CERCLA, RCRA, the National
Environmental Policy Act (42 U.S.C. § 4321 et seq.), the Hazardous Substances Transportation Act, the
Toxic Substances Control Act, the Clean Water Act (33 U.S.C. § 1321 et seq.), the Clean Air Act, the
Occupational Safety and Health Act (29 U.S.C. § 651 et seq.), as such Laws have been amended and/or
supplemented from time to time prior to the date of this Agreement, and any and all rules and regulations
promulgated under any of the above, and (d) any other chemical, material or substance, the use or
presence of which, or exposure to the use or presence of which, is prohibited, limited or regulated by any
Environmental Laws, in effect as of or prior to the date of this Agreement or as the same may be amended
or supplemented after the date of this Agreement.

“Initial Deposit” has the meaning set forth in Section 22.1.

“Laws and Regulations” means all federal, state, local and municipal laws, reguiations, codes,
orders, ordinances, directives, binding written interpretations, binding written policies, rules and statutes
issued by any Authorities and in effect as of the date of this Agreement with respect to or which otherwise
pertain to or affect the Property or any portion thereof, or the development, use, ownership, occupancy or
operation of the Property or any portion thereof, including without limitation, those relating to fire safety,
seismic design, environmental protection, conservation, architectural barriers to the handicapped, parking,
zoning and building.

“Notice” has the meaning set forth in Section 14,

“Permitted Exceptions” has the meaning set forth in Section 4.
“Property Documents” has the meaning set forth in Section 3.2
“Purchase Price” has the meaning set forth in Section 2.

“Representation Termination Date” has the meaning set forth in Section 6.2

“Seller’s Documents” has the meaning set forth in Section 5.4

“Surviving Obligations” has the meaning set forth in Section 5.2

“Termination Fee” has the meaning set forth in Section 17.3

“Title Company” means First American Title Insurance Company
“Transfer Forms” has the meaning set forth in Section 8.2.4

2. Agreement to Purchase and Sell.

2.1 Agreement to Purchase and Sell. Subject to and upon the terms and conditions contained
in this Agreement, Seller agrees to sell and convey to Buyer and Buyer agrees to purchase from Seller the
Property for a total purchase price of TWELVE MILLION and 00/100 DOLLARS ($12,000,000.00) (the
“Purchase Price”).

2.2 Deposit; Payment of Purchase Price.

2.2.1  Contemporaneously with the execution and delivery of this Agreement, Buyer
shall pay a good faith deposit in the amount of ONE HUNDRED THOUSAND and 00/100 DOLLARS
($100,000.00) (the “Initial Deposit”) to Escrow Agent. Upon the expiration of the Due Diligence Period,
provided Buyer shall have not terminated this Agreement pursuant to Section 6.2, Buyer shall pay to

4
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Escrow Agent the additional amount of ONE HUNDRED FIFTY THOUSAND and 00/100 dollars
($150,000.00) (the “Additional Deposit™). Escrow Agent shall give prompt written confirmation to Seller
and Buyer of Escrow Agent’s receipt of the Initial Deposit and the Additional Deposit. The Initial
Deposit and the Additional Deposit are hereinafter collectively referred to as the “Deposit.” The Deposit
constitutes a deposit to be applied, subject to the provisions of this Agreement, toward the payment of the
Purchase Price. Notwithstanding the foregoing, in the event Buyer terminates this Agreement pursuant to
Section 6.2, the Initial Deposit and all interest earned thereon shall be returned to Buyer; provided,
however, if Buyer waives the Due Diligence Condition and Buyer’s right to terminate this Agreement
pursuant to Section 5.2 below, Escrow Agent shali release the Deposit and all interest earned thereon to
Seller which shall be deemed earned by Seller upon receipt, except that if the Deposit is released by
Escrow Agent to Seller and subsequently the Bankruptcy Court accepts a higher and better offer from that
set forth in this Agreement, the Deposit and all interest earned thereon shail be reimbursed by Seller to
Buyer upon demand. The Deposit shall be invested and disbursed by Escrow Agent in accordance with
the terms and conditions of the Escrow Agreement attached hereto as Exhibit “B” and to be executed by
Seller, Buyer and Escrow Agent.

2.2.2 The Purchase Price shall be paid as follows:

(a) Disbursement of the Deposit and all interest earned thereon at
the Closing by Escrow Agent to such account(s) as Seller shall direct in writing; and

(b) an amount (the “Closing Payment”) equal to (i) the Purchase
Price, (ii) plus or minus net adjustments and prorations provided for in this Agreement, and (iti) minus the
Deposit and all interest earned thereon, by Buyer’s wire transfer of immediately available funds at the
Closing to such account(s) as Seller shall direct in writing.

3. Other Property Included in Purchase and Sale.

In addition to the Property, all right, title and interest of Seller, if any, in and to the following, to
the extent that the same apply to the Property and are transferable or assignable, shall be included within
the term “Property” and shall be transferred from Seller to Buyer at Closing:

3.1 all easements, rights of way, privileges, licenses, appurtenances, land use entitlements,
development rights and other rights and benefits running with the Property;

3.2 all soil reports, engincering studies, environmental assessments and reports, master plans,
site plans, grading plans, landscaping plans, civil engineering drawings, surveys, title insurance policies
and correspondence with Authorities (collectively the “Property Documents”) with respect to the
Property; and

3.3 all consents, authorizations, variances, licenses, permits and approvals, if any, issued by
any governmental authority with respect to the Property.

4, Conveyance of Title,

The Property shall be transferred, sold and conveyed to Buyer free and clear of all liens,
encumbrances, obligations, liabilities, litigation, demands, judgments, causes of action, Claims, whether
based in law or equity, any secwrity interest, mortgage, deed of trust, charge against or interest in
property, adverse claim, claim of possession of any person or entity that encumber or relate to or arise
under, or purport to encumber or relate to the Property or any portion thereof, understanding that the
foregoing requirement must be met in order to obtain Bankruptcy Court Approval; provided, however,
that such sale, transfer and conveyance shall be subject to the following (the “Permitted Exceptions™): (i)

5
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all covenants, conditions, easements, restrictions and agreements of record; (ii) such state of facts as a
current survey of the Property or a personal inspection would disclose; (iii) real estate taxes and
assessments not yet due and payable; and (iv) any utility company rights, easements and franchises to
maintain poles, lines, wires, cables, pipes, boxes and other fixtures and facilities in, over, under and upon
the Property; but not to the extent that any of the foregoing items would (A) materially interfere with or
adversely affect the foture development of the Property, (B) render title to the Property or any portion
thereof unmarketable or uninsurable at regular rates or (C) grant to the third parties any rights to acquire
the Property or any portion thereof.

5. Buyer’s Inspection of the Property.

5.1 Inspection and Examination. During the period extending through and including the date
that is ninety (90) days from the Effective Date (the “Due Diligence Period”), Buyer and Buyer’s Agents
will be given access to the Property to conduct any and all niecessary or appropriate engineering and
environmental inspections and tests of the Property, provided that any material damage resulting from
such inspection shall be promptly repaired by Buyer at its sole expense. In addition, to the extent not
previously delivered, within five (5) Business Days from the Effective Date, Seller shall deliver any and
all of the Property Documents in the possession or control of Seller to Buyer. Seller shall cooperate with
Buyer, without cost to Seller, in connection with Buyer’s performance of its due diligence actijvities,
including issuing any authorizations required by Authorities in order for Buyer to confer with Authorities
and/or to examine records and files maintained by Authorities with respect to the Property.

5.2 Right of Termination. Buyer’s obligations under this Agreement shall be contingent, only
during the Due Diligence Period, upon Buyer being satisfied in its soje discretion with the results of its
investigation and evaluation of the Property and the Property Documents {the “Due Diligence
Condition™). In the event that the Due Diligence Condition is not so satisfied for whatever reason or no
reason, Buyer shall notify Seller and Escrow Agent in writing (the “Termination Notice™) prior to the

liabilities hereunder, except with respect to the covenants and indemnities set forth in Sections 5.3 and 12
of this Agreement (collectively, the “Surviving Obligations”). Without limiting any other conditions
precedent in favor of Buyer, in the event that Buyer does not give the Termination Notice to Seller prior

deleted from this Agreement, this Agreement shall continue in full force and effect subject to the other
provisions hereof and the Deposit shall be deemed non-refundable to Buyer (whether or not the
Additional Deposit has actually been deposited with Escrow Agent) and released to and earned by Seller
within one (1) Business Day afier the expiration of the Due Diligence Period except as otherwise
provided in this Agreement,

53 Inspection Indemnity. Notwithstanding anything to the contrary contained in this
Agreement, any investigation or examination of the Property performed by Buyer or Buyer’s Agents prior
to the Closing shall be performed at the sole risk and expense of Buyer, and Buyer shall be solely
responsible for the negligent-acts or omissions of any of Buyer’s Agents brought on, or to, the Property
by Buyer or Buyer's Agents. In addition, Buyer shall defend, indemnify and hold Seller harmless from
and against all loss, expense (including, but not limited to, reasonable attomeys’ fees and court costs
arising from the enforcement of this indemnity), damage and liability resulting from claims for personal
injury, wrongful death, property damage or other liabilities against Seller or the Property arising from or
as a result of, any negligent act or omission of Buyer or Buyer’s Agents in connection with any inspection
or examination of the Property; provided, however, that notwithstanding any provision of this Agreement
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to the contrary, (i) the foregoing indemnity shall not apply to any loss, expenses, (including, but not
limited to, reasonable attorneys’ and consultants’ fees and court costs), damage and liability suffered by
Seller, its Affiliates and related parties, to the extent the same shall resnlt from (a) the gross negligence or
willful misconduct of Seller, or any of Seller’s agents, employees, representatives, consultants, engineers
or contractors, or (b) the mere discovery of any pre-existing defective or hazardous condition at the
Property. The provisions of this Section 5.3 shall survive the Closing or the earlier termination of this
Agreement.

54 Condition of Property. EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN ANY
DOCUMENT EXECUTED BY SELLER AND DELIVERED TO BUYER PURSUANT TO SECTION
8.2 (“SELLER’S DOCUMENTS"), BUYER ACKNOWLEDGES THAT SELLER IS SELLING THE
PROPERTY “AS IS, WHERE IS” AND THAT NEITHER SELLER NOR ITS AGENTS HAVE MADE
ANY WARRANTIES OR REPRESENTATIONS, EXPRESSED OR IMPLIED, ORAL OR WRITTEN,
REGARDING ANY MATTER PERTAINING TO THE PROPERTY OR ITS USE INCLUDING: D
THE PHYSICAL CONDITION, ZONING, USE, VALUATION, INTENDED USE, OR OTHER
CONDITION OF ANY OF THE PROPERTY: () ITS MERCHANTABILITY: (II) ITS FITNESS FOR
A PARTICULAR PURPOSE; OR (IV) THE PHYSICAL CONDITION, ZONING, USE, VALUATION,
INTENDED USE, OR OTHER CONDITION OF ANY NEIGHBORING PROPERTY, INCLUDING
BUT NOT LIMITED TO, ANY ADJACENT PROPERTY OWNED BY SELLER. BUYER HAS HAD
AMPLE OPPORTUNITY TO INSPECT THE PROPERTY AND HAS AGREED TO PURCHASE IT
IN ITS CONDITION AT THE CLOSING. BUYER HAS NOT RELIED ON ANY MATTERS
CONTAINED IN ANY SALES OR PROMOTIONAL MATERIALS FURNISHED BY SELLER OR
ANY SELLER’S AGENT. BUYER UNDERSTANDS THAT ALL DOCUMENTS AND
INFORMATION FURNISHED BY SELLER HAVE BEEN FURNISHED WITHOUT WARRANTY
OR REPRESENTATION BY SELLER AND HAVE BEEN FURNISHED ON THE EXPRESS
CONDITION THAT BUYER WILL MAKE AN INDEPENDENT VERIFICATION OF THE
ACCURACY OF SUCH DOCUMENTS AND INFORMATION. BUYER AGREES THAT IT WILL
NOT ATTEMPT TO ASSERT ANY CLAIM OR LIABILITY AGAINST SELLER OR SELLER'S
AGENTS FOR FURNISHING THE DOCUMENTS AND INFORMATION OR FOR ANY MATTER
CONTAINED THEREIN. BUYER WAIVES AND RELEASES SELLER FROM ALL PRIVATE
RIGHTS OF ACTION, WHETHER SAID ACTION BE BROUGHT IN CONTRACT, TORT OR
EQUITY, UNDER FEDERAL, STATE, LOCAL AND COMMON LAW, INCLUDING THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE COMPENSATION AND LIABILITY ACT,
WHICH BUYER MAY HAVE AGAINST SELLER ARISING OUT OF THE PRESENCE OF
HAZARDOUS WASTES AND SUBSTANCES ON THE PROPERTY ARISING AFTER CLOSING
OR ARISING OUT OF THE PHYSICAL CONDITION, ZONING, USE, VALUATION, INTENDED
USE, OR OTHER CONDITION OF THE PROPERTY OR ANY ADJACENT PROPERTY ARISING
AFTER THE CLOSING. BUYER FURTHER ASSUMES THE RISK OF ALL CHANGES IN
APPLICABLE LAWS AND REGULATIONS RELATING TO THE CONDITION OF THE
PROPERTY ARISING AFTER THE CLOSING, INCLUDING THE PRESENCE OF HAZARDOUS
WASTES OR CONDITIONS WHICH MAY NOT BE REVEALED IN ANY ENVIRONMENTAL
REPORT PROVIDED TO OR OBTAINED BY BUYER UNDER THIS AGREEMENT. THE
PROVISIONS OF THIS SECTION 5.4 SHALL SURVIVE THE CLOSING.

6. Representations and Warranties.

6.1 Representations and Warranties of Seller. Seller makes the following representations and
warranties to Buyer, which representations and warranties shall be true and correct on the day of the
Closing:
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6.1.1  Upon Bankruptcy Court Approval, the execution, delivery and performance of
this Agreement and all other documents, instruments and agreements now or hereafier to be executed and
delivered by Seller pursuant to this Agreement will be within the power of Seller and will have been duly
authorized by all necessary or proper action.

6.1.2  Seller is not a “foreign person” as defined in Section 1445(f)(3) of the Internal
Revenue Code of 1986, as amended.

6.1.3  To the best of Seller’s current actual knowledge, there are no written or oral
leases or occupancy agreements affecting the Property or any portion thereof.

6.1.4  To the best of Seller’s current actual knowledge, there are no actual or threatened
suits, actions, proceedings, or administrative hearings with respect to the Property or any portion there (a)
for condemnation, or (b) alleging any violation of any Laws and Regulations.

6.1.5 To the best of Seller’s current actual knowledge, Seller has not received any
written notice from any Authority stating that the Property or any portion thereof (a) violates any Laws
and Regulations in any material respect or (b) is subject to any pending or threatened taking by any
Authority pursuant to the exercise of eminent domain.

6.1.6 To the best of Seller’s current actual knowledge, Seller has not received any
written notice, written claim or other written communication concerning any violation or alleged violation
of any Environmental Law, or requiring any corrective or remedial action under any Environmenta] Law,
with respect to the Property.

6.2 Limitation of Seller’s Representations. The representations and warranties set forth in
Section 6.1 shall survive the Closing to the date (the “Representation Termination Date™) occurring six
(6) months after the date of the Closing, at which time such representations and warranties shall terminate

and be of no further force and effect, except for any claims made by Buyer prior to the Representation
Termination Date. The phrase “to the best of Seller’s current actual knowledge” shall mean the actual,
not constructive or imputed, knowledge of , without any obligation on their part or
Seller’s part to make any independent investigation of the matters being represented and warranted, or to
make any inquiry of any other person or to search, examine any files, records, books, correspendence and
the like outside of Seller’s possession or control. Seller represents and warrants that is
the individual among Seller’s employees, officers, members or agents who is most knowledgeable about
the Property.

6.3 Representations and Warranties of Buver. Buyer makes the following representations and
Wwarranties to Seller, which representations and warranties shall be true and correct in all material respects
on the date of the Closing:

6.3.1 Buyer is a limited liability. company duly organized, validly existing and in good
standing under the laws of the State of Delaware.

6.3.2 The execution, delivery and performance of this Agreement and all other
documents, instruments and agreements now or hereafter to be executed and delivered by Buyer pursuant -
to this Agreement are within the [imited liability company power of Buyer and have been duly authorized
by all necessary or proper limited liability company action.

1]

6.3.3 Buyer is acquiring the Property based upon Buyers own independent

investigation and business judgment, and further acknowledges that, upon the satisfaction of the Due
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Diligence Condition, Buyer shall be satisfied with the physical condition of the Property and its
applicable uses.

The representations and warranties of Buyer contained in this Section 6.3 shall survive the
Closing.

7. Conditions Precedent.

7.1 Buyer’s Conditions. If Bankruptcy Court Approval is obtained, Buyer’s obligation to
purchase the Property shall be subject to and contingent upon the following conditions precedent, any or
all of which Buyer may waive only by a notice delivered in accordance with Section 15 hereof,

7.1.1  Representations and Warranties. There shall not be any material error,
misstatement or omission in the representations and warranties made by Selier in this Agreement.

7.1.2 Delivery of Documents. The delivery by Seller of all documents required under

Section 8.2.

7.1.3 No Defavits. Seller not being otherwise in default of its obligations under this
Agreement,

7.1.4 Title Policy. The issuance to Buyer at the Closing of an ALTA Extended
Owner’s Title Policy in a form approved by Buyer and in the amount of the Purchase Price, subject only
to the Permitted Exceptions and free and clear of all standard or general exceptions which the Title
Company is permitted by applicable law to remove or modify wpon delivery of an ALTA survey from
Buyer.

7.2 Seller’s Conditions. Seller’s obligation to sell the Property to Buyer shall be subject to
and contingent upon the following conditions precedent, any or all of which Seller may waive only by a
notice delivered in accordance with Section 14 hereof:

7.2.1  Representations and Warranties. There shall not be any material error,
misstatement or omission in the representations and warranties made by Buyer in this Agreement.

7.2.2  Delivery of Documents. The delivery by Buyer of all documents required under
Section 8.3.

723 No Defaults. Buyer not being otherwise in default of its obligations under this
Agreement.

724 Closing Payment. Buyer shall have delivered the Closing Payment in
immediately available funds to Escrow Agent.

7.3 Joint Condition. All of Seller’s and Buyer’s obligations under this Agreement are subject
to the following condition precedent:

7.3.1 Bankruptcy Court Approval. The obtaining of Bankruptcy Court Approval, it
being understood that it is a material inducement to Buyer to be able to purchase and required for Seller to
be able to sell the Property pursuant to the provisions of Section 363(b), (f), (1) and (m) of the Bankruptcy
Code. Seller agrees to promptly apply for and diligently pursue Bankruptcy Court Approval., In
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connection therewith, bankruptey counsel for Buyer and Seller shall join in the motion presented to the
Bankruptey Court requesting entry of the Approval Order.

7.4 Failure of Conditions Precedent.

74.1 Failure of Buyer’s Conditions. If any the conditions precedent set forth in
Sections 7.1.1 and 7.1.4 is not satisfied or waived by Buyer on or prior to the date set for the Closing,
then Buyer may terminate this Agreement, in which event the Deposit and all interest earned thereon shall
be paid by Escrow Agent to Buyer, this Agreement shall be deemed null and void and the parties shall be
released from all further obligations and liabilities hereunder, except with regard to the Surviving
obligations. If any of the conditions precedent set forth in Sections 7.1.2 and 7.1.3 is not satisfied or
waived by Buyer on or prior to the date set for Closing, then Buyer shall have the rights and remedies
provided in Section 14.2.

7.4.2  Failure of Seller’s Conditions. If any of the conditions precedent set forth in
Sections 7.2.1 to 7.2.4 is not satisfied or waived by Seller on or prior to the date set for the Closing, then
Seller shall have the rights and remedies provided in Section 14.1.

7.4.3  Failure of Joint Condition. If the condition precedent set forth in Section 7.3.1 is
not satisfied by the expiration date of the Due Diligence Period (the “Approval Date™), unless Buyer has
elected to extend the period for the satisfaction of such condition precedent (as hereinafter set forth),
either Buyer or Seller may elect to terminate this Agreement, in which event the Deposit (or such portion
thereof as has been paid by Buyer to Escrow Agent) and all interest earned thereon shall be paid by
Escrow Agent to Buyer, this Agreement shall be deemed null and void and the parties shall be released
from all further obligations and liabilities hereunder, except with regard to the Surviving Obligations. If
the condition precedent set forth in Section 7.3.1 has not been satisfied by the Approval Date, Seller and
Buyer each shall have the right, by notice given to the other party on or before the Approval Date, to
extend the Approval Date for one (1) additional period of sixty (60) days.

8. Closing.

8.1 Time and Place. Subject to the provisions of Section 7.3.1, the closing contemplated by
this Agreement (the “Closing”) shall take place on or before the date that is ten (10) Business Days after
the later of (i) Bankruptcy Court Approval and (1i) the expiration of the Due Diligence Period. The
Closing shall be held at the offices of Kirkpatrick & Lockhart Nicholson Graham LLP, 599 Lexington
Avenue, New York, New York 10022-6030 or at such other place and time as the parties shall mutually
agree.

8.2 Seller’s Closing Documentation and Requirements. At the Closing, Seller shall deliver
the following to Buyer:

8.2.1  a special warranty deed (the “Deed”), duly executed and acknowledged and in
recordable form, conveying to Buyer ail right, title and interest of Seller in and to the Property, subject
only to the Permitted Exceptions;

8.2.2  an assignment, duly executed and acknowledged, of all right, title and interest of
Seller in and to those items referred to in Sections 3.1 and 3.3;

8.2.3  an affidavit executed by Seller stating, under penalty of perjury, Seller’s United
States taxpayer identification number and that Seller is not a “foreign person” as defined in Section
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1445(£)(3) of the Internal Revenue Code of 1986, as amended, and otherwise in the form prescribed by
the Internal Revenue Service;

8.2.4  real property transfer and information forms requireﬂ under applicable Laws and
Regulations (the “Transfer Forms™), duly executed,

8.2.5 . Intentionally Deleted;

8.2.6  a certificate, dated as of the Closing, of the Secretary or an Assistant Secretary of
the Manager or Managing Member of Seller with respect to (i) the resolutions adopted by the Manager or
Managing Member of Seller approving this Agreement and the transaction contemplated hereby, and (ii)
the incumbency and specimen signature of each officer of the Manager or Managing Member of Seller
executing this Agreement and the documents set forth in this Section 8.2;

8.2.7 acertified copy of the Bankruptcy Court Approval;

8.2.8 a written notice to Escrow Agent pursuant to Section 3.1 of the Escrow
Agreement;

8.2.9  any good standing certificate required of Seller by the Title Company; and

8.2.10 such other documents and instruments as Buyer may reasonably request in order
to consummate the transaction contemplated hereby.

8.3 Buyer’s Closing Documentation and Requirements. At the Closing, Buyer shall pay the
Closing Payment in accordance with the provisions of this Agreement and shall deliver the following to
Seller:

8.3.1 The Transfer Forms (to the extent required to be executed by a purchaser), duly
executed;

8.3.2  a certificate, dated as of the Closing, of the Manager or Managing Member of
Buyer with respect to (i) the resolutions adopted by the Board of Directors of Buyer approving this
Apgreement and the transaction contemplated hereby and (ii) the incumbency and specimen signature of
each member of Buyer executing this Agreement and the documents set forth in this Section 8.3;

8.3.3 a written notice to Escrow Agent pursuant to Section 3.1 of the Escrow
- Agreement; and

8.3.4  such other documents and instruments as Seller may reasonably request in order
to consummate the transaction contemplated hereby.

8.4 Form. All documents and instruments required hereby shall be in form and substance
reasonably acceptable to Seller and Buyer.

9.  Adjustments and Prorations.

Real estate taxes and assessments for the current fiscal year shall be prorated between the parties
as of 11:59 p.m. of the day immediately proceeding the date of the Closing.

10. Expenses.
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10.1 Expenses of Buyer. Buyer shall pay (a) the costs and premium for any title
examination and/or title insurance policy obtained by Buyer with respect to the Property, including any
extended coverage policy, lender’s policy and endorsements; (b) one-half (%) of all state and local (if
any) transfer taxes due on the sale of the Property; and (c) all recording fees on any document recorded
pursuant to this Agreement.

10.2 Expenses of Seller. Seller shall pay one-half (*2) of ali state and local (if any)
. transfer taxes due on the sale of the Property.
10.3 Attorney’s Fees. Each party shall pay its own attorney’s fees and all of its other
expenses, except as otherwise expressly set forth herein. -
104 Risk of Loss: Eminent Domain.
10.5 Casualty. The risk of loss or damage by casualty to the Property until the

Closing is assumed by Seller.

10.6 Eminent Domain. If, prior to the Closing, the Property or any material part
thereof is taken by eminent domain, Buyer shall have the option of (a) taking the Property as it is and
Seller shall assign, transfer and set over to Buyer at the Closing all of Seller’s right, title and interest in
and to any awards that may be made for such taking or (b) terminating this Agreement.

10.7 Termination. If this Agreement is terminated pursuant to this Section, the
Deposit and all interest earned thereon shall be promptly returned to Buyer, this Agreement shall be
deemed null and void and the parties hereto shall be Teleased from all further obligations and liabilities
hereunder, except with regard to the Surviving Obligations

Il. Broker’s Commissions.

Buyer and Seller represent and warrant to each other that neither they nor their Affiliates have
dealt with any broker, finder or the like in connection with the transaction contemplated by this
Agreement. Buyer and Seller each agrees to indemnify, defend and hold the other harmless from and
against all loss, expense (including reasonable attorneys” fees and court costs), damage and liability
resulting from the claims of any other broker or finder (including anyone claiming to be a broker or
finder) on account of any services claimed to have been rendered to the indemnifying party in connection
with the transaction contemplated by this Agreement. The provisions of this Section 12 shall survive the
Closing.

13, Seller’s Covenants.

From and after the date of this Agreement through the date of the Closing, without the prior
written consent of Buyer: (i) Seller shall not enter into any contract, lease, easement, declaration,
restrictive covenant, license or other agreement that would remain binding on the owner of the Property
after the Closing; (ii) Seller shall not voluntarily cause any new encumbrance to be recorded against the
Property; (iii) Seller shall not initiate or consent to any zoning reclassification of any portion of the
Property or seek any variance under any existing zoning ordinance or request any use permit for any
portion of the Property; (iv) Seller shall not submit to any Authority for approval any proposed
development plan for any portion of the Property and (v) Seller shall not enter into any cotnmitment with
any Authority or group of property owners restricting, limiting, modifying or reducing the potential
development of the Property.

14, Defaults.
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14.1 By Buyer. If, at the Closing, Buyer is in default with respect to, or breaches or fails to
perform one or more of the representations, covenants, warranties or other terms of this Agreement, and
such default, breach or failure is not cured or remedied within ten (10) Business Days after receipt of
written notice thercof given by Seller to Buyer, Seller may terminate this Agreement and, as its sole
remedy, whether or not Seller clects to terminate this Agreement, receive (or retain) the Deposit and all
interest earned thereon from Escrow Agent, as liquidated damages, in which event this Agreement shall
be deemed null and void and the parties shali be released from all further obligations and liabilities under
this Agreement, except with regard to the Surviving Qbiigations. It is recognized by Seller and Buyer
that the damages Seller will sustain by reason of Buyer’s default, breach or failure will be substantial, but
difficult if not impossible, to ascertain. The Deposit has been determined by the parties as a reasonable
sum for damages.

142 By Seller. If, at the Closing, Seller is in default with respect to, or breaches, or fails to
perform one or more of the representations, covenants, warranties or other terms of this Agreement, and
such default, breach or failure is not cured or remedied within ten (10) Business Days after receipt of
written notice thereof given by Buyer to Seller, Buyer sole remedies shall be to either (a) to terminate this
Agreement, in which event the Deposit and all interest earned thereon shall be paid by Escrow Agent (or
by Seller, if the Deposit previously has been released by Escrow Agent to Seller) to Buyer, this
Agreement shall be deemed null and void and the parties shall be released from all further obligations and
liabilities under this Agreement except with regard to the Surviving Obligations, or (b) to obtain specific
performance of this Agreement, provided said action is filed within fifty (50) days after Seller’s receipt of
Buyer’s written default notice. The remedies set forth above shall be Buyer’s sole remedies arising from
a default, breach or failure to perform by Seller. Buyer waives any and all consequential, expectancy or
punitive damages against Seller.

15. Notices.

Any notice, demand, consent, authorization or other communication (collectively, a “Notice™)
which either party is required or may desire to give to or make upon the other party pursuant to this
Agreement shall be effective and valid only if in writing, signed by the party giving such Notice, and
delivered personally (upon an officer of the other party or to such individual as may be noted in the
addresses stated below) to the other party or sent by express courier or delivery service or by registered or
certified mail of the United States Postal Service, return receipt requested, and addressed to the other
party as follows (or to such other address or person as either party or person entitled to notice may by
Notice to the other specify) or sent by facsimile transmission to the fax number shown below and
simultaneously mailed by first-class mail of the United States Postal Service:
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To Seller: Mathon Fund I, L1.C
c/o Jaburg & Wilk, PC
Great American Tower
3200 North Central Avenue
Suite 2000
Phoenix, Arizona 85012
Attention: Lawrence E. Wilk, Esq.
Telephone: (602) 248-1008
Facsimile: (602) 248-0522

and to:

Alan A. Meda, Esq.

Stinson Morrison Hecker, LLP
1850 North Central Avenue
Suite 2100

Phoenix, Arizona 85004-4584
Telephone: (602) 279-1600
Facsimile: (602) 240-6925

To Buyer: Meridian Development Partners LLC
280 Madison Avenue
New York, New York 10016
Attention: Mark Rosenberg, Member
Telephone: (212) 532 - 5800
Facsimile: (212) 532 - 9250

and to:

Kirkpatrick & Lockhart Nicholson Graham LLP
599 Lexington Avenue

New York, New York 10022-6030

Attention: Jeffrey H, Weitzman, Esq.
Telephone: (212) 536 - 3956

Facsimile: (212) 536 - 3901

Unless otherwise specified, notices shall be deemed given when received, but if delivery is not
accepted, on the earlier of the date delivery is refused or the third day after the same is deposited with the
United States Postal Service. '

16.  Assignment.

Buyer may, on or before the Closing, convey, nominate, transfer and assign to any partnership,
corporation, trust or other entity or entities designated by Buyer (the “Assignee™), all of Buyer's right,
title, and interest in, to, and under this Agreement, provided that Buyer (or any one or more of the
principals of Buyer) holds not less than a Fifty-One Percent (51%) ownership interest in the Assignee or
in the managing member, manager or general partner of the Assignee, the assignment is in writing, the
Assignee expressly assumes in writing all of Buyer's obligations under this Agreement, Buyer transfers ali
rights to the Deposit to the Assignee, and the Assignee is financially able to complete the purchase of the
Property as contemplated in this Agreement. If Buyer assigns this Agreement in accordance with the
preceding sentence, then from and after such assignment, (a) Buyer (as used in this Agreement) means the
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Assignee and (b) Buyer is released from any liability under this Agreement. Buyer may not assign
Buyer's rights under this Agreement to any unrelated third party entity without the Bankruptey Court’s
and Seller's prior written consent, which consent may be withheld in either’s sole and absolute discretion,
Buyer shall determine prior to the expiration of the Due Diligence Period the party or parties it desires to
assign this Agreement, if any, and provide Seller with such financial and other information as reasonably
may be requested by Seller as to the proposed assignee(s).

17. General Provisions.

17.1  Successors and Assigns. This Agreement shall bind and inure to the benefit of the
respective successors and permitted assigns of the parties hereto.

172 Gender and Number. Whenever the context so requires, the singular number shall
include the plural and the plural the singular, and the use of any gender shall include all genders.

17.3  Bankruptcy Matters. Buyer understands that any offer or signed agreement with Seller is
subject to the provisions of the Bankruptcy Code, specifically § 363, and that any agreement providing for
the purchase and sale of the Property is subject to “higher and better” offers and that any agreement is not
binding upon Seiler until approved by the Bankruptcy Court. Except as hereinafier provided, the failure
of the Bankruptey Court to approve the sale of the Property to Buyer, for any reason whatsoever, shall not
impose any liability upon Seller. Notwithstanding the foregoing, if a higher and better offer is accepted by
the Bankruptcy Court, at the closing of the sale of the Property pursuant thereto, Buyer shall be paid a
termination fee (the “Termination Fee”) of up to $224,700.00 to compensate Buyer for the actual and
verifiable cost of its due diligence, environmental, surveying, engineering, market research, traffic and
planning, historical archeology, legal and other expenses incurred by Buyer with respect to the transaction
contemplated by this Agreement. Attached hereto as Exhibit “C* is a budget showing the due diligence
and other expenses projected to be incurred by Buyer. Contemporaneously with the payment of the
Termination Fee, Buyer shall provide Seller with copies of the third party studies, reports and other
written materials prepared on behaif of or for Buyer in connection with the performance of its due
diligence activities pursuant to Section 5.1. Seller acknowledges that in its business Jjudgment it believes
this to be fair and reasonable compensation to Buyer, if Buyer is unsuccessful in purchasing the Property
because a higher and better offer is accepted by the Court. If the Termination Fee is not approved by the
Bankruptcy Court, Buyer may elect to terminate this Agreement, in which event the Deposit (or such
portion thereof as has been paid by Buyer to Escrow Agent) and all interest carned thereon shall be paid
by Escrow Agent to Buyer, this Agreement shall be deemed null and void and the parties shall be released
from all further obligations and liabilities hereunder, except with regard to the Surviving Obligations.

17.4  Entire Agreement. This Agreement contains the complete and entire agreement between
the parties respecting the transaction contemplated herein and supersedes all prior negotiations,
agreements, representations and understandings, if any, between the parties respecting such matters.

17.5  Counterparts. This Agreement may be executed in any number of original counterparts,
all of which evidence only one agreement and only one of which need be produced for any purpose.

17.6  Modifications. This Agreement may not be modified, discharged or changed in any
respect whatsoever, except by a further agreement in writing duly executed by Buyer and Seller.
However, any consent, waiver, approval or authorization shall be effective if signed by the party granting
or making such consent, waiver, approval or authorization.

17.7  Exhibits. All exhibits referred to in this Agreement are incorporated herein by reference
and shall be deemed part of this Agreement for ail purposes as if set forth at length herein.

15
NY - #435128v3



17.8  Governing Law Jurisdiction. This Agreement shall be construed and enforced in
accordance with the laws of the State of New York. The Bankruptcy Court shall retain jurisdiction to
enforce the provisions of this Agreement.

17.9  Captions. The captions of this Agreement are for convenience and reference only and in
no way define, describe, extend or limit the scope, meaning or intent of this Agreement.

17.10  Severability. The invalidation or unenforceability in any particular circumstance of any
of the provisions of this Agreement shall in no way affect any of the other provisions hereof, which shall
remain in full force and effect.

17.11  Survival. Except as otherwise expressly set forth herein, the covenants, warranties,
representations and indemnities of Seller and Buyer contained in this Agreement shall not survive the
Closing. Each and every representation and warranty of Seller contained in this Agreement and in the
documents executed and delivered by Seller at the Closing shall be deemed to have been relied upon by
Buyer notwithstanding any investigation Buyer or its agents may have made with respect thereto or any
information developed by or made available to Buyer prior to the Closing.

17.12  Absolute Convevance. The sale and conveyance of the Property pursuant to the
provisions of this Agreement is and shall be an absolute sale and conveyance of all right, title and interest
of Seller in, to an under the Property in substance as well as in form, and none of the documents executed
and delivered by Seller at the Closing is intended to be a mortgage, trust conveyance, deed of trust or
security agreement of any kind. Except as otherwise expressly provided herein, upon the Closing, Seller
shall not have any further legal or equitable interests or rights or claims in, to or against the Property or
the proceeds or profits therefrom.-

17.13  Offer Period. Subject to Bankruptey Court Approval, this Agreement constitutes an offer
by Buyer which must be accepted by Seiler within five (3) Business Days after the date execution copies
of this Agreement are submitted by Buyer to Seller for execution. If this Agreement is not so accepted
and returned to Buyer within such five (5) Business Day period, this offer shall be deemed revoked. The
date of this Agreement shall be the date on which Seller signs this Agreement as indicated below the
signature line for Seller.

NO FURTHER TEXT ON THIS PAGE
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IN WITNESS WHEREOF, the parties have caused this instrument to be executed as of the date
first above written.

SELLER:

MATHON FUND [, LLC,
an Arizona limited liability company

By:

Name:
Title:

Date: May , 2006

BUYER:

MERIDIAN DEVELOPMENT PARTNERS LLC,
a Delaware limited liability company

By

e e

Date: May 58 , 2006 -
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EXHIBIT “A”
The Property
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Chaombers 1and, 220.05 fest oy 2 point; -thenee twrndnty an ktedor angle of 187°50'57" and comifming
Westarly, bumdﬂNortﬁn:ﬁfbysﬂdﬁmbmlﬁnd 1431 ?6mmapmlymgm;m&wﬂn: tienie
TurTing an fiterior augle bf 72°13'32" and running Sontherly with sid wall, 112.00 ot to-a drill holes

. thence um,,aumdauarangieefl?St‘SSTDO'mdmmm,&anihuﬁywﬁ.mdwﬂm.ﬂfwtuJa

dxill hole at im angle pofr; thenes tnrming dn fmterior angle of 1794750 and conrfnning Somtherdy wifh

et 32id yrall, 3 digmnee.of 75 AL fet 1o-a gelll Bole at an-ansle-poiuy e \REAE IR TIE00T A OF

(82°51'00" and comtimring SoutheHly with s=il wall, 141.48 fzet w 2 dolt hole marking an apgle paint;
benes torning an interior mgld of 179°39'30" and canunuaigSou:hezIy with sald wall, 169.40 fst o

. dril] hele af an angls point; thence Ryming an itedor angle of 180°14°00" and continming Soncherly -

A1 sxid wall, 97.69 feet 10 3 ol hole at an angls pofri; heanee turning an intacior mgle 6F 179°33'00”
zdmmgSouihedymaimdmﬂ J....?'.Pufb:tﬁ:r z drill Bale at an angl polnt theice toping

* uerior angle of 174°33'00° anfl continming Sout'[mziy with said wall, 230.79 feet ip a drill hole atm
lglcpomt; thencs fuming m intedar angle of 179°16'30" ad contiing Scuthedy with sald ywall,

2.18 feet'w & doll Aol marking mauglanomf: thence {nrning o Inferior angie of 1572°58°00" 2o

e ::ﬂnmngSodﬁ::Eywrhsazwaﬂ 190.16 feet s a drill hole marking an angls point: theace toming 20
drior engle 0F206°52'50" and. contining Somberly with said wall, e disanes of 85.44 fect to z doll

e:z_mgmmgiapomﬁaudﬁz.mtﬂreamnortnvﬁsmgcwﬂls s2id above Iasc méntianed Scuthery
rzag bafng ootmued‘?rcsn:dymna:tbymdabandauﬁmaimb Lanay znd In part by land now ot
Derly of Engo JT. 20d Viven H, Wikns thence tening an frteror angle 0£233°56'00* and ropming
cetmfwwmuyd&ﬁfu—nny%ﬁﬁmasmncwaﬂ,lguﬂ fearm ¢dziuhoha;.umv?apo:cﬁ:
£& {mnizy _uuenurr_rzsla oF [99°12'00" and eondwring W‘ae:erbrmﬂ sa;'c[mﬂ, .75 o

L
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[P PR

&0 Bole =t =z engley theass moning aa Itodor eagle of 142540'00" znd comminming West=dly =itk s=id

wezll, 38.97 et fo a.q_lII:u:Ic s zpﬂcpomtmﬁmgmm&:orzﬂ,ﬁm 152°34'30" znd
MY O R i maA gt o il dti-talp a0, _a—J:rTﬁ 'l':nmf‘ ‘henrs e 79
jnierior engle of 180°00°30" mgcommvSouﬂm:su:nj'msadwaﬂ, 66. 05 fest o 2 deilf hole 2x zm
angle polt; thenes twrning an inkzrior angle of 163944'307 2nd contimring Southwestarly with said wall,
§7.47 fe=t o 2 @il hole ar a0 engle paiag ﬁcm.mmmgmmnnr anale of [59°03'00" end contineTng.-
in z geoerelly Southedy divecdon with said wall, 171.39 fiest t a dofl] hele at 47 angle pofaf; thence
umgaumanﬂcozl&ﬁ"éd'GO' aod ranning Sowtherdy wirh said wall, §2.71 fe=t fo a drif] hole
marking as anéds pofnt; thence brrming an fnfedor angle 6f 164°31'50 * and.cdirtinuing Southerty with. siid
wall, a distenes of [24.27 feartn 2 doll hole mzrkmraamcfle poiats thehes inming ga inpedior angle of
© B1944'007 and nngzsﬂ::ly elong ¢ s wall, 3 distanes of 80,02 fest to aarﬂlhn!em&i‘nw an.
angle point; thanes moning an interior angls of 1 77925730 and conmmngEsstcdym:‘:hsudwaﬂ. 70.97
et to 2 &rill hale marking an enele poin; thenes irming anmncnormgl:af 18G°02"30" angd corrmmigg
. Eagrerly with said wall, 138.85 ==t to acﬁﬂholeatanangﬂapomtznd the fecsecton comer of two
stone walls; fhence tuming an intedor angle 0£275°25'00" andrnimmz, gemerally Soma:lybyandmzh
= stone wall, 174.65 fezein ad:ﬂlhpl..a:&uangepomt; thence mirming an, inferior angle of 179°45'00™
and copfoning Scuf:cnywrthsa:dwa.l 104.53 fest o am-ﬂlhulcatana:oﬁlepomt;ﬂ:m,cmmbm
faterior engld of 180°22'30" and confinting SourhArly with said wall, 2 a distafice of 23765 fo=t t0 4 o}
hole marking an angle point ar the fiterssction of tvo slzujc walls, said last mentinned Wes::rly,
SouinwisErly, Somnady, Eeskily md Soansly cotrses, off pelts nomiaed Niotmady, Westady,
_Southedy and, Westrrly, respectively, by land néw or formerly of said Hueo and Vivian M. Wilms;
l;heut..tm:nmgan nferior angle of 859°24'30" and namfng generally Fastecly by aud with-a stans wall,
25200 f=t to & drill Bolé marking an angle pofnt; thenre turming &n interiar angls of 18075400 and.

continmivy-Basterly with said wall; 705,67 5 ® 2 amill BOI* biAfEiNg dn Fagle pont, THhencs Wimhg in
with said wall, 237,95 fezcto a ddll hole at Zp angle -

7 Taterior shgle 07 179°59'00° and confiming Bastecty
D HERE pofiy ﬂiancatﬂmmgnammn“ora‘ngicofigoq 5'30* and contirntng Easterly with sgid wall, 35.48 fest
%7 g a driflhole at anangls point; thence wrming am insrior zngle of 17824 '00” and continning Easterly
, s Witk said wall, 119.95 feet to 4 ddll hole marking zn imgls point thence moning an intzrior angle of
: 155°59'00" and commying Ezstedly with szid wall, 138.08 st o 2 duill hole arman,lepoml:ﬂlﬁr—-
w mming 20 eerdor angle of 130°47°42" and continuing Basterly with szid wall, 18133 feet tn 2 doll hols
it an, anele pofnt at2 wall corner; dience mmga.nmr&uorzmgiﬁ.zo'!“—ro 18" and continning Easterly,

le-point 2t 4 fence corner; tenei trning 28 Wterior angle of

3 .7.5¢ f2t o an from pipe marking en ang
T1o45 UO"a.ndmnnnmn-EastcdyBysaJdmce 4 distarca oF 94 .46 Rest i ﬂmnpmcmzd'_ru,an

agle pofacat a fenct cormer, said last mentioned Easudy courses belng botmded Souriady in per by Lend
DW’ or fonmally of Rolland W. Clarno znd Sasen Damon 2nd psrtly by kind now ot formerly of Mzleolm.

" ! and Barh=2 M, Browne; thenes troning #z intogdor argle of 96921 '34° end ronning Northerly By said

zeer 150,17 fsf w an =dgl= point magked by & Iron pips; thente twming . fafsror angle of

9"’1"‘1”;_.dcoﬁmmn,l¢a.—n_aﬂy by said fedes, 153,98 fetio an Fon pipe 2Lz -w‘r.:pamt,meur:..
31'15° and rming Westerly by said fence, ""..D"ﬁ-‘tti& an o0 piDs &

Ding a_:.l....un: _;.g'_a cf 7473



2 COMET Ieuce inmiing an intagibr sugle of 275°29°28" and ruming gensrally Nartherly slong 4 sone
wall, 80336 fast t0 20 iron pipe merking & comars fencs fmmine oy mrerder magleof 243925'05™ and
e ) e el g S o = e T A e e T e e o N SN e '."'u“ = o D,

tmroing axtinterior anele 0F 1 79 *20°CR” 2d contming Norfheastarty zlnfe  feans 504,67 am frons
pipe marking en angle poimy; thenrs {orning au lureriorangle of 188°346" 11" and comtimmuing Nordhezsedy,
140.56 ==t to an iran pips marking an mpfe pointand fence coroér, said lest mertonad Nocherdy amd

Northeasizdy cours=s being hounded Eastarly and Sonthesstarly in pact by $2id Browne land and Tand no
or farmedy of Seow Gardiner; thenee trrming an infarior anigle of 108 °48'56" and runping.in  geperally
Northedly direction along 2 fence, 131.34 feet fo a0 sngle points thents tirning in ineedior angle oF .
157°00'35" and conttirdny-Norderly Wil S2it fenre, 403,37 et tom 4ngle poinrtencs-mriing-an
Irerior angle of 184°27°20" and contining Northerly with, szid fence, 194,15 ot m pg imele poim;
thenes ierming an fuerior mgls of 193 °35°397 and confimming Northarly with g2id femce, 170.69 fextin
zn aigle point; thence turming ah nteriof angle 0f 164°37'00" and continming Northedy with said fencs,
205.14 feet th 2 arill hole marking an angle point and 2 wall carner, szid [ast mentionéd MNortherly comrses
T + | beingbotmded Eastedy iy said Gardimer land; thencs mratng an interior anglé of 97°43'45™ and romding
n .+ Westerly In part by and along a stone wall, and fa part by and dlong 2 Sace, 20420 feet W &m mele
pon; thenc tmeing an fwerlor wusle of 183°26'35" kndl comtiming Westarly with seid facs, 192.25
feat10 an angle point; thence torming =m interior snele of 183°45'47" and confioming Westedly with said
fencs 335.00 fee 1o an fron pipe tarking m sngle paint and 2 fenes Eae, said Imst maoroned Wigterty
cHUriss beng Doundsd, NoritEHy by land now ar formedy of the State of Coimectictl; thenes mrmmng an
! terior emgle 0F 259 °47'58" and rouning Northedy with said fence, 100,15 ft o au tnsle polots thenee,
i nmoing an inteciorangle 0f187° 17" 14" aod comtfaning Noztherdy with s2id fenice, 254 88 fest 1 23 mgle
FpESl  polnfy themes toningan joBrer snele of [81 °12'44" aritl comioming Noartherly with s4id fenns, 505,61
£ fwttna.izjﬂ.holcmaﬁganmglzpoht, szid last mentioned Northerdy coumet being bormded Bamerly
by said Stoig of Commgedort Ismd: theocs ‘muming an inmgor zcele of 72945°57° snd romning -
Senthwesterly, 22338 et 2 defl hole i the end of 2 stone wall marking = sugle poinf; thence moring
7 farior angle of 183 *4Q'30" and concouing Westedy with sid wall, 4352 fest to 2 dtil hole iy
21 engle point; thenes nnig an Mtedor ausle of 184°08°30" mnd continming Westerly, 138:97 fier i
;. 22 iron pipe marking =3 ange pojnt, and a corner of said wall; s#id last mentinned Southwestedy comrses
v being boumded Noribwesterly by said State of Copnesticnt kand; -thence forning an imferiar angle of
¢ ; 377°01°00* 2nd vonring Nortdierly, bounded Eastady by said Stahe of Cormectict land, 13.81 feet along
+, rv 1 stone wall o an Zngle point; thence mrwing an fterior angle of 24928°43" and ranning Wastrly,
otmded Northedy by said State of Connectiar: land 38.01 fast m o angle poinl;.deges Mg =4,
oteclor zmgle of 218°36™48" and romming Norfrwestsrly, bomnded Northeasteely by seid Swrs of
“omuecticut lznd, 3690 Rt an angle pofint; fense Wrriy @ inferior angle of 270717217 and ruentog
fortheastady, bommded Southeasterly by sald Stte of Connectictr Iand, 65,80 f&t o me point =t the
i:;‘-‘-*-_.ﬂ__'lw;:gofa cu_rvahav'mga:gi'mg 07 43395 feet, and Jeflecime to the Ief; thence wroing an frinpinr
1gle oL 94’1045 o the chord of sa2id corye =4 remning Norfrwesterly end Westerly slong the =e of ©
H crvs, bounded Narfhedsterly and Nordierly by said Stafe of Commecticat land, 531_59 foer fardech




acaniral zugle 0/ 68°352'04" 1 2 point kying in ha Sondherly sireer line of s2id Wereriord Pakwray Sonth;
thepes funing ex Ineetior mgle of 145 °33'58° fram e chord of seid corve, and rmming Wastaedy by anel
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fomping an intecior engle of 85°0%' 147 vwith said first megroned comrss.

Contxining 18841 acrss, moto or less, and betug all and fhe sene parcel of Tand es shown on 5
plaz titled “Plan Showing Property of New Bagland Properties, lncorporated, Waterford Packway Somfh,
Waterford, Connecticar, Scile: 17=200", September 22, 1987,” DiCeszra-Benfley E.ngz:ineen, Inn. |

Groim, Copnectent, Reviced 1-8-88,

Szid plan being mads z part of this deseription by referencs barein.

Together with sneh additons] tifle andrighis as were effecively comvayed by Quis-Claim Desd
from Russell J. Cotser to New England Propertizs, Incorperated, dated Fuly 17, 1984 and racorded n.
Volmme 2284, Page 75 of Warzrford Land Racords. ' : -

Togcthc::w:_ith the rigfit, In common With others, o use Tyl:z:_'i.mc, abmiting the promises on the
West . :
Togetier with fha fipaian cigits in and o the Tuinterrupted How of water fa the brooks crossing
the premmises. '

:R&fcmuf:e_ishcrcﬁ.y made © a Warrany Dead from Beynaolds Metals Developroent C.E@.’@':m

The Swartz Family Trust recdrded at Volfome 505, Page 622 of Watarford Iand Records; 10 & Quit-Claim

Decd.from Reynolds Metals Development Compeny to The Swartx: Famity Trusirecarded at Volume 505,

Page 625 of Wekecfond Land Reeords, t0 e Correcting Wiirranty Deed from Reyno]ds Metals Devslopment

Cormpany to Richard Swartz and Temd Lyon Seartz Blmmling, Trustzes of the Swerz Family Trust _
v 2000 and recorded

creaied pursmant 1o insorment dated February 12, 1996 dated Hwnpr . 10
in the Waterfurd, Land Records, and to° Cormeting Quit-Clim Dea from Riynolds Metzls Development

Campany © Richard Swarez and Terd Lym Swartz Blumling, Tinstess of fe Swartz Family Trust,

created prrsTent In instramhenr dared February 12, 1966, dated Byt [ 0000 and recorded in the
Watertord Lahd _R_mr..’s o —

SECOND TEACT:

A certaln waetor parcs] of land, togarhar with tha buildiags and 211 other findrovements thereon, sitoarsd,
easeacly of Rock Rides Road i the Towa of Witerford, Courty oflew Londoa snd Stara of Connecticnt
and being more pardenlaly shown znd desisnsted on @ orein e ar plzn enfiled Pl Showing
Swadjvision of Properiy of Hugd v & Vivian M. Wits Bastedy of Rock Ridgs Roed Watarord,




Comnztden Sexlar 10 80" Novemnber, 1072 DiCesmze-BendeWalling Enegry, | Eoz, Groton, Con=atiqut
She=t 1 of 2 'W-201" which premises ar= mors perdenfarly bounded and described as follows:

Begimingaia polnt marked by 2 dill Kol at the miessection of 7o swpe wells forzng the soutficaster]y

cormer of fand now or frmery of the CIry of New Loadon 2nd the northezsterly comer of land now or

formeriy of Curtis L. Chapman'and Irene C, Crlough and the norfhwestarly cornat of other Ixnd of the
Granwrs and the sonthwesterly comer of the hersin described tract as shotyn on e Lersinbefore
referenced plan; thenca running northerly by and with 2. stone wall 794,50 faet o a drif] hole; thenea
tmming an interfor angle of 267°32°30" and ruoning westerly by and with & stone wall 15.55 feSt e 2 drill
hole; theacs Sirgig i MFTIor F0p1E 654 4500 S TRTIng Hottietly by amt witrstonecrll- 5130

Test o a drillhole; thence inrhing an interlor angle of 1859 18'30” and rumming northerly by and with sid

sione wall 81,63 feat w adrill hole; thence rning an nterior angies of 175°46'4Q" ahd running sorthexty
by and with s2id stons wall 11355 feet to an fron pipe; thencs mrring m mterior anels of 259749007
and rumming westerty by and with 2 stone wall 319,84 fest o 2 drill hole, the last six conrses bounded
generally weseerly and southerly by aforesiid City of New London land; thenca tyrning an inierior sngle
of 86°09'40™ aud runging normharly by and with 2 stone wall bovmded westerly by lead now ar tormerly
of Stepber E. and Margnt 1. Sitver 311.53 ftet to an ion pips; thegte homing an interior angle of
93°41'00" ind runding ewsterly by and with 2 stope wall 85.24 £2t to an fron piper thencs ifnbng &h
:';:[t:n'ora'ugje of 180°24'20° and ing casterly by and with sald stone wall 116.63 fetto an frop pipe;
thenes fnming en ateror angle of 17995520 and rivniad sastEdy By dA with said stone wall 51820
jeet @ 2 ddll bole; thevce tming an inror angle of 180°23'20" and ranning casterfy by aud with s=id
stome wall 144.92 fest 10 2 ddll hole; thence tmning an interior angle of 180°54'30" and numing easterly
by snd-with said stome wall 234:3H)fect to & duill Sols; thence toming.an intarior angle gf §7°23"40" apd
rumming souderly by and with a stons wall 315,45 fe2c w a ddll hble; thenes tirning an interior angle of
265753'50° epd running eestzdy by and with 2 sione walf 10709 feat to 2 @il hols; thenne tmming 2
Inferior angle of $0°37°30 2ad ruoning southarly by and with a stone wall 186. 15 fest 1 2 drill hole;
thenee wraing an intecior angla of 181°05'30" and rmning somtherly by and with said sions wall 60.66
Test 0 a0 drok pipe; theacs fming an fotecior mmgle of 267°43'30" and runnig eastedy by and with &
storie wall 4327 feet m a drill hole; Sience twming an invetor angle of 180°47°30™ and roaning sasterly
by and with said stone wall 246. 18 feet to a drill hole; thence menfng an intedor ansle of 99°50/30" and
npming sontherly by aod with 2 swne Wall 74,12 feet to a drill hole; thencs muming am inferinr 2nels of
150700'00" and renning sowtherly by-ead with s23d stone well 129,71 feet 5 2 drill hola: fasncs uming
an fnterior angle of 180°40'30° and rugming sowshetly by and with s2id stone wall 84,95 feat o an fron
pipe, dhe last fourtasn courses bounded generally portherdty and easterly by land now or fommerfy of
(harfes Tondz; themes tuming an fnrerior angle of 75°11*30" apd running westerdy by and: with 2 stops
wall 13327 2=t ip 2 drfll hole; thence torning an fnfarior angle of 183922'30" and romming westedly by
and Wid, szid stone wall 59.06 =t w 4 drll hole; thence tuming an intedior mmale of 179°98°30%
Iuaing westeely by ind wifh s3id stons wall 187.97 St i a drill-hola; thence orring m fnterior angle
of 182°97'50" mmd numing westerly by md wi s=id stone wall 212.20 feat 1o 2 drfilhole; fenes foming



-

fnterior angle of [79°21'00" and rwsaing wescsly 175.52 oot w wa ko pipe; thores tmydng o=
duele of 182°24" M"Edmwmrbrhywdwﬁusadmwﬂl TZ?.-O‘!-IEH'hJEdIﬂEDiﬁ,

Liiis
fe=t to the point and placc of‘nc@nm: foradny zn meedior engle of Z 04037 40" vm‘h seid frst ment{oned

course. |
Said preqmses ara conveyed mgedier with any and alt rights of way appurtenstr to the heretabefors

described pramises whith are seton::‘nthefoﬂovdn,dwds () Weranty Desd from Efizabeth T, Belley
it Aeniis Z9lneld dated vas:?.l. lQl#mdrmorduimVo[miO.P’_gc:Sa

s0-Sramisizve T.. Ziinski and Aer
SE the Warrford Land Records; @) Warraaly Duﬁ trofu LillfEG . CIEE Yy Staxistew £ Zitindld.and
Agpns Zilinsk dared Juns 28, 1929 and recorded at Volnme 48, Page 124 of the Warrlord Land Records
and ([} Dezd of Agnns Zilinsk and Sremfslew Zilinsld to Rosamond M. Hanscom racorded of Volime

35, Page 358 ofWa.tcn"brdII.zud Recards,

Referencs Ehnebfmadctoa.War:ﬂ_ugDEdfmmHugnI Wims, Jr. a/tfa Fugo Wilms to Richard
‘Swariz =id Terd Lynn Swartz Blumling; Truswss of the Swariz Family Trust cocated puesuant [0 -
- fnstrimnent: datéd Febtoary 12, 1996, dated Mapch 4, 2000 snd recomied in. the Wterford Land Records,

A.ce:tamtrac:orparcaloflhnd, mgedlcrmﬂltbabmlamgsandaﬂotbar:mpmvmntsﬂmm I =oy,
situated, casterly of Rock Ridgé Road in the Town of Wratford, County of New London and State of
emtifled *Plan Showing Property

Connecticut add Befng Hove particutarly shown oz 2 certain map er plan
of Hogo Jr. & Vivian M. Wilms Easterdy of Bock Ridge Road Waterford, Cormecticut Scale: 17=80"

November 1572 chﬁa:&Benﬂey-Walhn, Engrs, Inc. -Groton, Conpecticnt Shests 1 of 27and 2 of 2°
wmr:n premzs&e are moke pérficiilerly boundsd and described as follows: -

Bemmgatapomsziapom:bemnma:kadb?mmpmau&xeummﬂymmorlmdmwmr
formerly of Swephed, E. &nd Mavgot T, Stiver znd in the mast westerly botndary lide of land now or

rarmierly of Charles Tonds 2s shovn on the herefnbefore referenced plar; thenes ronying wesierly 865.83
feet to an kxon pipe 2 2 stone well, bwndﬁaou&dyhy}mdmwormeﬂy of Stephen E. and Margot
and repmitag noptherly Dc.umed ;irc:,'b:.&j" Dy f=nd «

J'. Stver: theacs turping aq futzrior angle of 8§°13'52" and
how oy fomcziy ‘of William and Ahvie P, Lapur for a distines of 30,11 fe=t o anzronmpe-thcncc
txying =5 incerior angle of 185°10'107 and rammfng northeddy by znd with said stonewall 6747 fost o
2 drif hale; thence Arning =0 inrarior engle of 181°13'40" and rwaning northerty by and with said stons
wall 21,14 fest 0 zn fros ping; Hence hﬂ:umganm&ﬂc\:mﬂ'[corl"T”Z'ZD" amd remodng noctharly by
ad with s59d sione well 182,18 fest p a ¢ kole; thence torning #n fntarfor apgls of 150°¢1°10™ aod
smming norderly by and with szid stons wall 75.85 feet t0 2 &I Aole; therics mroing an ftedor mngle
GU'L80°51'10" anul runming northerdy by end with safd smne well 113.58 fat © an from pipe; fhencs




) mroing eu Stacinr sugls of 272°49740" and ronning westady by and it 2 smne sell 252, TR ostwa
doilt nulcriﬁc:nc.. %_mmrmglc ofl?ﬁ“iQ'-.-D” mdrmm;vcs‘ncdyhyand msddstnncw.all

= TUo.03 LoD & auh O 2o
ofWFﬂiam and Annfe P, Laptma: thence b:mng anm:anoran_lc of 90’10'00“ a.nc[mm:ug nmhmy
432.20 fE=tio a doifl hols; tbancemmngmiﬂunoraﬂglcofztﬁ“’ll 00" and rmming westerly 67.60 jfeet
to & ddll hale i 2 sinne walls thehrs tazning an Infesior zngle of 35°40° 05" znd roming noxtherly by and
mr.&sﬁdsmewwﬁjémuﬁamvperpm,m Mrnmganmzmmrmgbofsﬂ-'w'"“ end moning
casicely 6630 feat © 2 MOmment; thenes meming &0 feedor angle of 276°39'00" sod noming northarly
891.;‘9__1:&:0 an ron rod; tienct trning m inedor engle of 188°15'067 and reviting nocthedy 440 52
feet i an Ton rod, e BT S SORITES boumim, pupratly norttwesterky by lumd apweof formerly off fhe
. Copnecedt Fight & Power Campeny; thapce turping = fwerior angle of 65°44'20* and ranping
southeastedy bmm;:!cdubrﬂmasted;ympmbylz.nd now or formerly of Francls Duggan and Daisy §.
Dobbins and In part by land now or formerly of Willian and Amde P. Lapuotz 1,628 .13 fZctio au angle
point; thencs trring an inrerior eagle of 128°14'10" and rumning southesstarly 16.70 it to a.d:iﬂhol&
in a stone wally thencs nmmgan.mt::nora_gicoﬂad“@'%" and runoimg séutheasterly by and with said
stone wall 132. 18 feet o a deill hile; thente trrming. an inteclor angle of 1§7°02'007 and nmning
sontheastzdy by and with sad shone wall 190,16 2t a diffl hole; Fhenes wrning an iwedar angle of
153907°30" b, rinining soufrwesedy by znd with sa2id sone wall 85,48 fest tn 3 drill hole; thence
Tirning an iegjor znge—of 125°04'e0" and rarning som&w:sh:ﬂg,r oy arid with said gtons wall 18529 fear
ta adﬁ.’lhnlr;ﬂ:mc: fntoing sn fnferidr anile of 163° 5000 £od rumming mawwh:dymrecmmnbyand
with said swne wall 50.735 festto a drll bole; thence trning wn Inferine sngle of 21792000 and wongifg
southwestsrly by and with said stons wall 38.97 fext & drill hols; thence meping an fncsrior angle of
197°25'307 and ranning sombwesterly by and said stons wall 40.18 feet to & drill hole; thence wring
au fErict angle 02 179°59'30" wid rumning sowthwesterly by and with Seid stoe wall 66. 05 See e G
hale; Mence toming an Inzedlor mngle of 196715"30" and running southwesgrdy by and with s=id siohe
wall 57.47 feat ta adzﬂlhole;ﬁ:auccmmgnnmteﬂormglcnfwﬂ’ 55'00" and mnning southwestzrly
by and with s5id stons wall 17139 feet to a 590 hole; thence tirning an Toterior angle of 17411'00* and

raaping sovrwesterly by and with sald sions wall 62,71 feet w0 2 drill hole; thence mrming an inferfar
m:dy'bymdmsadstommﬂ 194—.2?’f~=tto adrill bole; theacs

angle of 185°08' 30° aad roming
L nzmmgmmtmofan,hor"‘fs 14-‘00"mdrmmmgcastaﬂybyand with said gwne wall 30.02 fextm a
-% vy Gllbole; mmumc_nmangleorlg’"}fm@ and roaning easterty by and with said snne wall
0 7097 fertin el heile; thenee toming an imtarior mzle of 173°57'30" 2nd nimming eagtarty by zod with
md oing

said stoge wall BESSrrzrtoainﬂhu.lr thenecs turaing an iofedor angle of 84°35'00™ md
wom*;,uéwcz}'*b}rz:nc[1:.-11:!1sz_clarczzewa.u1?’-'46' feat to 2 drill bale; thence toming zn fntecior angle of

120°15'00" and rurming southedy by and with, s2id stone wall 104.33 fest to° aaﬂho[&,‘ienccmu,

an fmterior angle of 179°37'30° and ranfug southerdy by and with.said stone wall 227.65 festm a deill
- bole, ihe last pinetran cotrses boundad genersliy casterly by lend now or formerly of Rassell Carsers
thens puming zrr interior angls of 83°05'10” and rumming westegly by and, wifit o Sona wall 36.4] feat
10 2 $T1 hola; thence tomsing an m:mrzn,lc of 17603207 znd ; —_anr.-,g wcz'a:ﬂyh‘ o el sadsm.tc




“

to 2 doll bale; thenes terning an inferior angle of 150734'40% and ramwies westzndy by

weil 128,18 fest

m&m@wjﬂm_@g@g egce turning an firdor angle of 176°40'14° and

[onrming weSiay by End WITL S0 bt Well 2300 1500 W & Ui A0, Uik et s e e
of X74°02'50" and roeming sowtheddy by and with szid stons wall 193.63 fest 10 z drill hols; thencs

m_r:gmmmdoran,lcofmzw'lﬁ” and mnnlng mume@bymdmmﬂsmncwanaiﬁmtm
a arifl hole; thenee owning mmmaq,haﬂw“wso" anﬁmmﬁngsnurhcdy by and with s2id srone

wail 171,73 f2t to 2 il hofe; thencs meming = iedor mugle of 178°05°30" and rauning soufherly by
and with said stone wall 17.44 feet to an fron rixl: fhance wuning an Imerior angle of 180°09'00% mad.

- fumeing n-a southerly divestion for s disemes of 30, DO&ctalcEg 2 stons wall o the fron pin at the poiat
and placs of beginming, the Jast described conrse forming an. interior anzls of DU Y038 ™ With S0d Bt

- inemtioned comrsa, the Iast aing cotrsss bovmded sonthardy and aswesly by aforedaid Tonda Tend.

Seid premises are conveyed wgether with a right of way for 211 prorposes over and across a certain SRy
foot wide right of way t and ffom Roék Ridpe Road, wirich rizht of way is mare pardoolady described
and ideimified fn fhat cartain agresment by and among William Lapotr, Anmie Lepuz, Hogo J, Wilms,
S . V'manLi.WilblsﬂdChzdﬁTandadaichﬂyii Iﬂagmdmcnrdedcnsenmmﬂ 1959::1'
'l Voloie 128, Pagé 411 of Watecfbrd Land Recoxds. _

Said préfoisel ¢ AETHET ebiveyed togedier with any and all pights of way ippurtanant m thchcr::mocﬂ::e
described pramites wbmﬁa:edclmntcdindaeﬁ:m g ditds: (7)) Wty Beed from Bimsed

Balley © Swrislaw Zifinski and Agnus Zilingkd dared Adgust 21, 1924 and recorded in Volame 40, Pagc
586 of Wateriord Land Reconds: () Werranty Decd of LTl A. Clark to Agnps Zilinski and Stanislaw

_‘* “f‘:“ Tiltuskd dated Fone 18, 1590 and recordléd T VGBIES 45, Pigs 124 of Watnrfrd, Eend Reeords and (i)
KN Deed of A gmas ZMlinsld and Swenictew Zimst  Rosamond M. Hamscom recorded in Voltme 36, Fage
368 pf Waterford Fand Records.- - . )

Rﬁ:amishmchymadaﬁaaWamfwadﬁomﬂ'u,aI Wilms, Jr. a/l/a Engo Wihns to Richard
Swertz and Tewd Lynn Swertz Blumliig, Troswss of the Swarz Family Trust created pursna o
Ingrruznent. dated February 12, 1996, dated March 4, 2000 and secorded it the Woatearford Land Re<ords.

FOURTH TRACT:

e A cerprin trar:tarpamai of Jand, togcme:mﬂl:ﬁ.cbm‘.ldmgs .ndmmv:mm thereon, if any, sitneied
on fae Nortiwestedly side of Fog Plain Road in the Town of Watariord, County of New London aad Stams

orCaza...ncutaﬁdh@n: more pirdenlaly shown on a cerf2in mwp of plen cotided “Flzn Showing
Vivian M Wims Fog Plain Road Watsriord, Consecticur Scale: 17=80'

Property of Hego In. &
Newember 1972 DiCesarz-Bentley-Walling Engrs., Inc. Groton-Norwich, Commecdcnt W-202", witick
: ;Imu L"».‘:Eﬂl:"‘ parifenlarly boimded end acscm:ed 25 llowst .
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andlchcrmnamvar:mr:m:dulzu mmmmnmgSomﬁcﬂyhyanummﬂ stnnewﬂl 141, 54mm a
azilf hole; thenes trriing an imterfor angls uf 181°53'11* zud romoning Southerdy by and with s2id stane

well 8187 fect 10 an angle pojnt; thence twaing n intecior zagle of 174°44'48 " and rouming Sowherfy
by and with-s2id stons wall [21.55 fest o 2 drill hole; thehes toming 20 mtecdor angle of 176°11112% and

running Southerly by and with seid stone wall 557.85 feet to 2n iron pine; ﬁ:.euc&mrzunganmmﬁoraﬂ,zc
of 1B0°60'00" and musning Sowtherly 21,71 fast o zn_ angle point; thencs tnring an interjoc angle ‘of
243°22'00" and romving Southeasteriy 291.70 fest to a point, the ladt six conxses bcmﬁﬁﬁiﬂl?'ﬁd

Neptheasticly by said Browne Realey land; fiencs tarning ag, fntedor angle of 68450*13" amd rummins
Seuthwesterly wlﬂfwmm&onpipeuamwmdﬁ&nwwmﬁﬂmhiﬁm_

merng 2a fuerior angle of 104°54°17* and manning Nerthwestery by aud with said fance 156.80 fet
o m|m rmnplpa, thence mraing an intefior angle of 170°00°00" and roonfag Northwestzrly 26.70 feet 1o
zn iron pipe; mmtnmngmm:nnxanglc of 131°39'30" and running Nortbedy, 165,50 featto 2 bolt
in g stones wall, the last thrse coursas bcmgbamndad Sowthwestrly zud.thcrlybylandmw or formertly
of Roy and Gloda Robinson; thence tarming an infedor zngle of 253°13'43™ ihd muming Northwestechy
ijandwﬁh.sa;d Staii wall, boaded Soutfiwestedly by said Robinson fand 362.40 &£ to 2 defll hole;
theact tupng 40 e TET #RglE of 179°15'00% mdrnnnmgNardxwegtaﬂ; by and with s2id stons veall,
bonnded Southwestarhy mpari:bysiuﬂfﬁo%msonimdmdm by 1528 55% & femery ofC':u‘msL
Chapman & Frene C, CirTough 123 S8 faac 1o a difll hols: thence turning an fnferinr sncle of 179°53'43"

-znd mnping porthwesterly. by and with sald smpe wall 257.77 fest to a drill holeg thencs tnonfng: an
fmeribr angle of 180°04'30 " and romming Northwcstcﬂfﬁymimﬁﬁ'ﬂfﬂﬁemlﬁ 75 feetfora-deill
hole; meucaum::amm mgle of 180°04'30" and running NortiwesteTy 420,10 featt a doll hale
iw 2 stame wall; thenes torning an ftedor sngle of 121°04'30" and roimipg Nord:c:lybyand with said
stone wall 189 34 feer i 2 40l hole atthcmmmecnunaftwo stnnswaﬂs fha Iast ot conrsas botmded
Sourhwast=rly and Westerly by said Chapiman and Cardimgh land; theacs ingning an intedor angle of
&5°07'30" anu'.mmngz.sfcuybya:u&wﬂzsmucwaﬂ ﬁwﬁm&cmadﬁllb.dc-thaucemrmgm

faterior gnels of 180°21'00" mdm Esstirly by and with szid stona wall 127 04 fest to en iron pive;
6'00" and running Easterly by 204 with said sione wall 17592

thence mming zn infecior angle of 177°3

f=st to 2 drill Bole; thenes tnming av fmetior angle of 1503900 anr:f"ﬂ.u:u.mg Easterly by and with said

stons wall 212.20 et o o defll hola; thanee homring an ingerfocaagle of 1 7722720 and rroeing Fasterly

nyandmtamdmuewa]l 187 97 feetto 2 drill hole; thenee tmhiing an interior angle of 180°01'30" and

Somning Eastarly by aod Wik said stone wall 99.06 fect 'z dedl hole:; Hencs aning an meedor angle
30" and rmwring Fasterly by end with seid stoge wall 153 .27 feet i an fron pips; the last seven

- of 176°37
courses oonmded Norhedy ¢ by cher land how or formerly of Bago, Jr. md Vivizo M. Wilms; thence

Toing 20 fnderjor stgle of 150°00700" and runing Bastedy By 2ad with, szid sions wall, bounded
Ndrrhetly by aftreseid Tonda Tand 360,18 fect in the paior and ufz.ca arb‘g:u.m, Sorming oo fnerior

:'..r-:’ean’ i.ﬁ‘m‘wnhsadmcmenﬂcmdcama
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Sxid mramizes aro r:.aﬂ?cy::l mg-ﬁ:rwr.h -vyr._d all dehrs which the Grammor borsin may have iz end

szid Jordan B"oci:.
r—%

R_.:f:r.:nm is-h&-c’oymzdemaﬁmaugDeaif:m;HugoI Wi‘um,l'r 2/kfa Hingo Wilms to Richaed .
waxtz end Teorl Lymm Swartz Blomling, Trustees of the Swarre Family Trust cyeaied porsnent =
mrtmcui dated Febrnary 12, 1996, dated Mireh 4, 2000 and reeorded nxVotmnc 509, Page 1165 of |

Wareriord Land Rcmrds

FIEIHIIEACE

A certzin triangalar mect ot parce] of land located Northwesterly of Fog Plain Read in the Towa of

et Wartford, County of New I.ondonandStz.teofGnnmchmr, and befng more particalardy shovn on a

SRge cartain mzp or plen entitled “Tand to be Acquirad by Hugo Jr. & Vivlan M. Wilas from Malcolm C. &
Barbara 5. Bmmw Northwesterly of Fog Plain Road Waterford, Connecticut Seale: 1°=240' Ocinber 1981

}:‘wCasa.ru—Bmﬂey Enginesrs, Ine, Growmn, Comecticat Revised: 1.'2!31 Rcv:‘scd. 1/82* which prrr::msc::

¥ are mote particelarly bonnded md described as follaws:

Begiming &t the SomAecty comer of the herein described, tract, mdpom.tofbcgmmng Iym&mﬂm
Nartheasterly propezy e of lsnd o Hogs I¢. shd ViFEE M. Wilms awd the: Sonthwestarly property ling
¥7  of lenil of Malolm C. and Barbare 5. Browne and being more procisly locaied 19185 st
oo Narthwesterly of the Northerdy swest Iine of Fog Plain Road; thenos mupine Nargwesterly, Tomded
5 Somb.w:st:dybysmdv.?ﬂmslzui, z distarice of 100,04 feet to the Weseerly corner; thenne mrming 24
g Inzrior TnglE of 116°58°00" afi CHimE Nottheasteddy, bounded Northwesterly by said Wims lend 2,
o distapee Of 2171 #22f i a drl holeg thenos tmning an Imtedior angle of 180°00°00" and contibnine
Northeastedy by and.alnng asinos wall, bommded Ho.l:ﬂmcsl:e.rly by siid Wilms land 2 distance of 32,38
Te=t o the Norﬁlnb'mmerofthehcnsmdesmbedmmm a.nmrmoranﬁlcqf.ﬁ‘ﬂ"‘"
sud rmming Southerly, bou.udﬁiEastadybymmn: = land of Malealm C. and Barbarz 5. Ruowne, 2
diszmce of 154,44 feer o the point and place of beginning. Szidlastmentionad conrse Forming ap nerior
angle of 27°35'05" with said first mentionad conTse. Containing 3,623 square fear.
I

b R:f'erengeuherebymadamanaai}-Dwiﬁ'om Bugo J. Wilmy, I1. 2/kfa Hugo Wikms © Rickerd
' Sweaitz zod Teg] Lyon Swartz Blumfng, Ikmtmozthc&mpmyﬁ“mmpmmtﬁ
Instrument dated Febouary 12, 1996, dated March 4, 2000 and recorded at Volume 509, Page 110:: af

-Wamriord Lend Records. .
STXTH TRACT:

A corizin st or paree] of lend, ingether with e ofldlags and £11 oty inprovemeants tharson, Sated
Basgerly of Rockridgs Road fn the Town of Waneriord, Cownty of New London s Stete of Cannzerenr,
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g_qd.camgn::r-',_aa.ma:k_fvma ‘nmz:mmn:ulmzﬁhﬂ:d*’lmﬁbo?mgmp:ﬂjorm

___T.oma_castcrﬁa.ng.ﬂmk&dga__ﬁ & Narthcu.y of Pog Ple.m Ruaa W.-.mnrd, Cometdont Scals:

whith premisss ara more partenlacly bomdai a::d dbct"'bd as mﬂcv.rs.

Beginning of an iron pin set in a stone wall corner at z Somthwesterly comer of te herzin described trart
and on the Gtiding Hns betwesn the hetein descoibed wact znd Tmd now or formedy of Staphen E- and
Margot J. Stver, a8 shown on the sbovs-referchon plzn., ﬁmc»: ruming in an Easterly directioh for a
~distance of $441-for along a stone wall..m o ¢ iri #zid stone wall; theace tiraing an
interiar angle of 177706 m“mdmmﬁngmmastdy&mﬁramofw
a stome wall to adzﬂlhohsata:mau,lclnsaidswncwﬂl. thence mroing an interior mole Gf
180°54 00" and rannfng i an Bashely directon for a.distages of 140,32 fést along 2 srape wall w zafron

pin ata sione wall inersection, the Iast three courses beihg boonded Sou&.riy by said Silver land; theace
mroing =n interior angle of 180*00°00" and ropoing fnaxn Bastedy direction for a disteice of 8624 feat

alopg a stone wzll to mmgmsctatauan_lcmﬁaﬂsmncmﬂ Lhen:ctnmmgzmmt:normdcof

175 °35'40" end runming fn an Basterly direction for 2 distanee of 116.63 febralong a stone wall 1o an Frém
pin set ot 20 Augle I, said stone wall; thence trming an teder angle of 180° M'do“mdmnmu._.,mm
Eastedy difection for 2 dixtaoea of 318:20 fear 2long 2 stone wall ta dofll hols set &F 31 #9816 i sdid

softe willy thentt BitAmRF AT ERETIOL ; 1;]?:0:179'36‘40“&11&1‘@._., a.nEasrmt:d:_{_mnnmra
dlseamce 144,97 fest alaps 2 smne wall o 2 ddll bole sef at an ansle i said stone walis theies TORDE 41
imtzrior mngle of 179° "BD“andrnnnmammEsstcdydiraﬂmnmracﬁstenccnf_ﬁ 10 fect dlong a.
ﬂmwaﬂma@h%ﬂmamewﬂm,mmmcmmmm bougded Soezherly by End
notw, or formedy of Hugo Wilms, Jr, apd Vivian M. Wilkis; ense oning o forecior-angle-of
272°34'20% and running 1 = Sonthwestedly Grection for 2 disiznce of 315.46 feet alng a stoma wall,
boided Norhwestarly by land now or formerly of Hugo Walms, Jr-. agd Vivian M. Wilms to a dzif] hole
st ar 2 steme wall corners thence mmgamb:aaran,laof%“ﬂﬁ‘lo' andnmumgmanEEstnﬂ?
dircction for a distmes of 107.99 febralong a sone well, bounded Scotherly by land W or Doy of
Bugo Wils, e demM.Wﬂmsmau&iﬂhaI&set £t a stone wall comes; &mc_mmmzmmﬁmor
mgicf‘u?“”?ﬂ”arﬁmm:mahﬂmmt&dyammmtao&sm of 186. ISIes*ta_nn, aaﬁnne
wall © 2 doll hole sat ot ant sugle in & stohe wall; thence toming an intardor aggls of 178°34'307 and
ronaing i & Soiubérly direction for 2 distencs of 6066 f2t along 2 stme wall (o an. fron piz set at & simns
wall comer, the lest two covrses baing bonaded Westzdy by land now or formerly of Hnga Wi, Tz.

and Vivizn M, Wilms; thence hurning w interdor amgle 0f 92°16°30" and funping in zn Basterly dretton
for a distancs of 4327 fear alimg 2 stone wall to 2 &I hole set ac an angle I said stope wail; thence

tring s fntepor sngle of 179°12'50" and rearing M sn Bestzrly dieecton for g disnmes of 246.16 feet
along a sione wall o 2 Gl Bole et at a sipos well corasr, the Iast two courses being bomuled Soviherky
i 1 {arari cla pf

Fasone i}
by lasd now or forthardy of Hugo Wilms, Jr. and Vivian M- *Wilms; thence mrndng an famarior angle of
25020830 and ronming in & Southely directon for a dstmte of 74.12 fot along 2 stone.wall m 2 &31.
oty 52t in éa%d stone wall; thenps furofog a dnredor angle of 180°00'00" zad ruankg in £ Sarthedly

-



ug:tmn—nr a.a:s:anc_oTLQ 71 &-:talnngasmmwaﬂtn aa:mhol._sc’ztm engls in said sighs wally,
[ diretrion for 2 dispncs of 9485

‘%-aé—-andmma

—wrmw&wmwmmﬁrhd Esf‘.ﬂ:&@ﬂn..s_bnmg o

Westerly by lend now or farmerly of Hego Witms, T, 2ud Vivian M. Wiks; :hmmmn,mmmar
apgle of 104°48' 50" 2nd romming i 2 Somshessterly direction for 2 distanes of 360.18 faet alopy 2 stone
well, bonnded Southwestarty by lzad now or farmerly of Hugo Wilms, Jr. and Vivien M. Wikns o 2z
fron pia $ef 2 & swone wall ‘cammer; thence trmipg @1 fmtatior angle of 71°2835™ and rmoning fn a
Nocdeiy monfbrﬂ.dnstand.uf71707f¢ctalnngasmncwaﬂm anlronnmsdmmgiémmds:tana
&-&me—h:mmg—aam:enmmgicnﬁl&ﬁ..ﬂlﬂﬂ .30 ropming i northerly direction for' a distance
51.10 fear alons 8 stons wall io a drill hole satar an snede i said stons wally thence tirning o M=por
angle of 167°45'10* apd rrmning in 2 Nortedy dtecdon for & dsance of 62.78 fof along 2 stome w=ll

>z dril hole set at an angle fir seld stona wally thence Wrang an intedor agle of 191°07'10" and
stone wall m g 4ol hole satatan

prming in a Norderly divecdon for a distance of 15723 feet alonz 2
mgle In seid soue wall; thence torming an Interior apele of 186 "46'45" md roming’in 2 Northedy

direction. for 1dwena.or§o'?S‘rcatalon_.,asmmwal{ma.d-.i[holasctatana—g:hmsaidsmncwaﬁ,
thenes @roing anbateeior amele 6F 170°42"10" and ranning in a Northedy direction for distnce of 157.45
oot domg 2 stoms wall o 2 drill bolé et af it dfigls & szd stons walls mmcetﬁmn;mmmprmglc
of 175°51'50" and rurming fn 1 Noghedy direction for & distee of 48.10 fsar 2lon# 4 stisie wallto
ziiﬂbniesctafanﬁ.ngtema:dsmmﬂ, thenes tming an fnterdor ankle bt 185920" 55Y iid TIEmE
tu = Northerly direction for 2 dstanct of B1.95 feet along a sione wall o a Gell hals set ar 20 zngle fn sdd

stons wall; thenes tnrning wn intedor zngle of 171°41'10" and runming in & Norhedy dirscrion for 2
asnaacwa.'ﬂrozdﬁ.uhalc set at o engle fn seld ‘stone wall; thenes fhimng

distenca Gfﬁ?...‘f-ﬁcfﬂﬂﬂg

an.mtmerznab:or]'ﬂ 36' 10" 2nd rinming In & Nortedy direction ToF 2 Jistiics of 86.66 feet slong
2 stone wall B 2 drill hole se¢ at an angla i said swone w2l m&nc..nmin,anmb:nnrezgieof

185°5245" mﬂrmm:zmabronhadydh:wﬁcnﬁ:rammceoflm 84 festzlong 2 smoe Wall to .2 drill

hol& sst at ik end of said stope wall; thenes furning an intsrfor angle of 185°55'42* and running in a

Northerly directidts for 2 distmes of 438.02 fegt 1o 2 srons wall, tie J2st twelve conrses baing bomndid

{ EasrezbrbylmanWormmaﬂyomemR:zﬂy e, zsshown Onthca.bo'?c-r“rmedplaﬂ., thencs
toripg o Trberior amgle of 83°40'00" and rupuine . g westzely directon for a dstanes of 4835 feet

along za-toncwaﬂtozdn]lha[cscca:mm,lo in seid stons wall; thcncem.ngmm:amrml‘:of

179°12'L8" and rumming fn & Weemrly dirsetion for a dstzoze: of 158 Oofcczalo*eammmﬁm z 8ol
apd ropyTnd b g

i“: bole ket za anigle in said stone wall; thedes mening m hntaclor angle of 194 %0100 and
Weastarly du&cdonfur 2 dicrance of 115:85 fast along a stone wall o & drill hole sed st an smels i said

sopea-wally thigce mmmie  forador angle of 18} °36'00" and. rovming iz = ‘Westasly ditecdon for a
mof;ﬁ'i&-caa[angasmcrﬂmsnﬂhde sek =t bn angda In szid sions well; thenes ouoing
. Interior angle of [78°04'3 U"Ldrﬂmmuma"?&rsaadyamcdon for a distanca of 23695 fest alopg
. #one wall 1 3 dnl] hols S&E_Lamghm_s—mma'ﬁﬂl, f'nenc._ma:tmtm:oa. sngiz of
$0°91'00° and nmwing I 4 Westerly divection for 2 distancs of 705.64 feet slons « stone well o z &1
ol sir st en’smgle & Seid stome well; thents Wrwing an kreror mngle &8 179704700 =d rozming fa &
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Trz=stesly df=cdor for £ Sizicdes cf 232,00 fout Hend = sooe wall o & 3ol Bols s az a smne .._.I’.I ......'Tm::
e Jast SEVER COULSEs Dininnn_.ded Noﬁncdy 2_::3' lan:i :ow Or mmm:gr nI.'rhzssJ Coxser, z2 stowat an,

g:wonmadanrsﬁ.‘Imrﬂan:amcmﬂmzeﬁﬂhubs:ra:amdammdm.wan,
thence iTiming 3 Iiterinr angle of 1833°36'40* xpd running n 2 Weeterly Gipecdion for a distanes of
128,16 feat zlong a stome wall to a doil hole set at ez angla i szid. stope wall; theqcs fucning e inecior
gogle af 178%25°20" and romsing ih z Westarly directinn for a distanes of 125.68 221 along a siane wall
in a &1 hole set ot an 20gls in said smn:w:aﬂ., thenca GmMng ad mteror angie bf [83°19'50" &nd

rurmng i 2 Westerly direction for 2 distanes of 23 .60 fe2t elong a sione wall o 3 doif] hale set ar 3 stone

~sattearmss the Test fanr conrts being boTadad NoDER oy 200 5o 6f Tormetly of Hags Wik, Jr-
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EXHIBIT “B”

Escrow Agreement

ESCROW AGREEMENT made as of the day of May, 2006 by and among
MATHON FUND I, LLC, an Arizona limited liability company, having an office ¢/o Lawrence E. Wilk,
Jaburg & Wilk, PC, Great American Tower, 3200 North Central Avenue, Suite 2000, Phoenix, Arizona
85012 (“Seller”), MERIDIAN DEVELOPMENT PARTNERS LLC, a Delaware limited liability
company, having an office at 280 Madison Avenue, New York, New York 10016 (“Buyer™), and FIRST
AMERICAN TITLE INSURANCE COMPANY OF NEW YORK, having an office at 633 Third Avenue,
New York, New York 10017-6706 (“Escrow Agent”).

RECITALS:

A. Pursuant to Section 2.2.1 of that certain Agreement of Purchase and Sale of even
date herewith (the “Agreement™), between Seller and Buyer, Buyer shall deposit into an escrow account
maintained by Escrow Agent a good faith deposit in the amount of $100,000.00 (the “Initial Deposit™).
Pursuant to Section 2.2.1 of the Agreement, on or before the expiration of the Due Diligence Period,
unless the Agreement is terminated by Buyer, Buyer will deposit with Escrow Agent the additional
amount of $150,000.00 (the “Additional Deposit™).

B. Buyer and Seller desire that Escrow Agent release the Initial Deposit and the
Additional Deposit (collectively, the “Deposit”) to Seller within one (1) Business Day after the expiration
of the Due Diligence Period on the terms and subject to the conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:

1. Definitions

Unless otherwise defined in this Escrow Agreement, all capitalized terms used herein
shall have the same meanings as set forth in the Agreement.

2. Investment of Deposit

Upon receipt of the Initial Deposit and the Additional Deposit (if any), Escrow Agent
shall give written notice thereof to Seller and Buyer. Escrow Agent shall promptly invest the Initial
Deposit in accordance with the instructions set forth in Schedule “A” attached hereto and made a part
hereof. All interest earned on the Initial Deposit shall be allocated to the appropriate party in accordance
with the Agreement.

Each of Seller and Buyer has contemporaneously delivered to Escrow Agent a completed
Form W-9 to be held by Escrow Agent and submitted on behalf of the applicable party to the Internal
Revenue Service following disbursement of the Deposit.

3. Disbursement of Deposit

Escrow Agent shall hold and disburse the Deposit upon the following terms and
conditions:
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3.1 Escrow Agent shall disburse the Deposit and all interest eamned thereon to Seller
within one (1) Business Day after the expiration of the Due Diligence Period, provided that Buyer
previously has not given a Termination Notice to Seller and Escrow Agent.

3.2 Escrow Agent shall disburse the Deposit and all interest earned thereon to Buyer
promptly upon receipt of a Notice demanding disbursement thereof signed by Buyer and stating that
either Seller has defaulted in the performance of its obligations under the Agreement or that Buyer is
otherwise entitled to the return of the Deposit and interest thereon pursuant to the terms of the Agreement;
provided, however, that Escrow Agent shall not comply with such demand until at least ten (10) business
days after the date on which Escrow Agent shall have given a copy of such Notice to Seiler, nor thereafter
following such ten (10) business day period if Escrow Agent shall have received a Notice of objection
from Seller given within such ten (10) business day period in accordance with the provisions of Section
3.4 hereof.

3.3 Escrow Agent shall disburse the Deposit and all' interest earned on the Deposit to
Seller promptly upon receipt of a Notice demanding disbursement thereof signed by Seller and stating
that Buyer has defaulted in the performance of its obligations under the Agreement; provided, however,
that Escrow Agent shall not comply with such demand until at least ten (10) business days after the date
on which Escrow Agent shall have given a copy of such Notice to Buyer, nor thereafter following such
ten (10) business day period if Escrow Agent shall have received a Notice of objection from Buyer given
within such ten (10) business day period in accordance with the provisions of Section 3.4 hereof.

34 Upeon receipt of a Notice demanding disbursement of the Deposit and interest
thereon made by Buyer or Seller pursuant to Sections 3.2 or 3.3 hereof, Escrow Agent shall promptly give
a copy thereof to the other party. The other party shall have the right o object to the disbursement of the
Deposit and interest thereon by giving Notice of objection to Escrow Agent within ten (10) business days
after the date on which Escrow Agent gives such copy of the Notice to the other party, but not thereafter.
Upon receipt of such Notice of objection, Escrow Agent shall promptly give a copy thereof to the party
who made the written demand. .

4, Disputes

4.1 If (i) Escrow Agent shall have received a Notice of objection as provided for in
Section 3.4 hereof within the time therein prescribed or (ii) any other disagreement or dispute shall arise
among the parties or any other persons resulting in adverse claims and demands being made for the
Deposit and interest thereon whether or not litigation has been instituted, then and in any such event,
Escrow Agent shall refuse to comply with any claims or demands for the Deposit and shall continue to
hold the same and all interest earned thereon until it recejves either (x) a Notice executed by Buyer and
Seller and directing the disbursement of the Deposit and all interest earned thereon or (y) a final
nonappealable order of a court of competent jurisdiction, entered in an action, suit or proceeding in which
Buyer and Seller are parties, directing the disbursement of the Deposit and all interest earned thereon, in
either of which events Escrow Agent shall then disburse the Deposit and all interest earned thereon in
accordance with such direction. Escrow Agent shall not be or become liable in any way or to any person
for its refusal to comply with any such claims and demands unless and until it has received such direction.
Upon compliance with such direction, Escrow Agent shall be released of and from all liability hereunder,
except for the bad faith, gross negligence or willful misconduct of Escrow Agent.

4.2 Escrow Agent may institute or defend any action or legal process involving any
matter referred to herein which in any manner affects it or its duties and liabilities hereunder, but Escrow
Agent shall not be required to institute or defend such action or process unless or until requested to do so
by both Buyer and Seller and then only upon receipt of an indemnity in such amount, and of such
character, as it may reasonably require against any and ail claims, liabilities, judgments, reasonable
attorneys” fees and other expenses of every kind in relation thereto. All reasonable costs and expenses
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incurred by Escrow Agent in connection with any such action or process are to be paid by the
non-prevailing party.

5. Fees of Escrow Agent

Except as set forth in Section 4.2 hereof, Buyer and Seiler shall each pay one-half (1/2) of
all fees and expenses, if any, of Escrow Agent hereunder.

6. Duties of Escrow Agent

It is agreed that the duties of Escrow Agent are only as herein specifically provided, and
that Escrow Agent shall not be liable for any error in Judgment or for any act done or step taken or
omitted by it in good faith, or for any mistake of fact or law, or for any thing which it may do or refrain
from doing in connection therewith, except for the bad faith, gross negligence or willful misconduct of
Escrow Agent. Escrow Agent shall not be obligated to inquire as to the performance of any obligation
described in the Agreement. Escrow Agent shall not incur any liability for acting upon any Notice,
consent, waiver or document which appears to be signed by Buyer and/or Seller, not only as to its due
execution and validity and the effectiveness of its provisions, but also as to the truth of any information
therein contained, which Escrow Agent in good faith believes to be genuine and what it purports to be.
Buyer and Seller, jointly and severally, agree to indemnify and hold Escrow Agent harmless from and
against any loss, damage, claim or expense, including reasonable attorneys’ fees, resulting from this
Escrow Agreement, except for the bad faith, gross negligence or willfil misconduct of Escrow Agent.
Escrow Agent shall not be bound by any modification to this Escrow Agreement, unless the modification
shall be in writing and signed by Buyer and Seller, and, if the duties of Escrow Agent hereunder are
affected, unless Escrow Agent shall have given its prior written consent thereto.

7. No Third-Party Beneficiaries

‘The terms and provisions of this Escrow Agreement shall create no right in any person,
firm or corporation other than the parties and their respective successors and permitted assigns of the
Agreement and no third party shall have the right to enforce or benefit from the terms hereof.

8. Notices

Any notice, demand, consent, authorization or other communication (collectively, a
“Notice™) which any party is required or may desire to give to or make upon any other party pursuant to
this Escrow Agreement shall be effective and valid only if in writing, signed by the party giving such
Notice, and delivered personally (upon an officer of the other party or to such individual as may be noted
in the addresses stated below) to the other party or sent by express courier or delivery service or by
registered or certified mail of the United States Postal Service, return receipt requested, and addressed to
the other party as follows (or to such other address or person as any party or person entitled to Notice may
by Notice to the other parties specify) or sent by facsimile transmission to the fax mumber shown below
and simultaneously mailed by first-class mail of the United States Postal Service:

To Buyer: Meridian Development Partners LLC
280 Madison Avenue
New York, New York 10016
Attention: Mark Rosenberg, Member
Telephone:.(212) 532 - 5800
Facsimile: (212) 532 - 9250

and to:

Kirkpatrick & Lockhart Nicholson Graham LLP
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599 Lexington Avenue

New York, New York 10020-6030
Attention: Jeffrey H. Weitzman, Esq.
Telephone: (212) 536 - 3956
Facsimile: (212) 536 -3901

To Seller: Mathon Fund I, LLC
c/o Jaburg & Wilk, PC
Great American Tower
3200 North Central Avenue
Suite 2000
Phoenix, Arizona 85012
Attention: Lawrence E. Wilk, Esq.
Telephone: (602) 248-1008
Facsimile: (602) 248-0522

and to:

Alan A. Meda, Esq.

Stinson Morrison Hecker, LLP
1850 North Central Avenue
Suite 2100

Phoenix, Atizona 85004-4584
Telephone: (602) 279-1600
Facsimile: (602)240-6925

To Escrow Agent: First American Title Insurance Company of New York
633 Third Avenue
New York, New York 10017-6706
Attention: S.H. Spencer Compton
Telephone: (212) 922-9700
Facsimile: (212)922-0881

Unless otherwisc specified, Notices shall be deemed given when received, but if delivery
is not accepted, on the earlier of the date delivery is refused or the third day after the same is deposited
with the United States Postal Service.

9. Govemning Law

This Escrow Agreement shall be governed by and construed in accordance with the
internal laws of the State of New York without regard to principles of conflict of law.

10. Counterparts

This Escrow Agreement is being executed in counterparts by facsimile transmissions and
accepted by the parties as duplicate originals.

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHERECF, the parties hereto have executed and delivered this Escrow Agreement as of

the date first above written.
SELLER;

MATHON FUND [, LLC,
an Arizona limited liability company

By:

Name:
Title:

BUYER:

MERIDIAN DEVELOPMENT PARTNERS LLC,
a Delaware limited lability company

ESCROW AGENT:

FIRST AMERICAN TITLE INSURANCE COMPANY OF
NEW YORK

By:
Name:
Title:
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IN WITNESS WHEREOQF, the parties hereto have exccuted and delivered this Escrow Agreement as of
the date first above written.
SELLER:

MATHON FUND |, LLC,
an Arizona limited liability company

BUYER:

MERIDIAN DEVELOPMENT PARTNERS LLC
a Delaware limited liability company

2

By:

Name:
Title;

ESCROW AGENT:

FIRST AMERICAN TITLE INSURANCE COMPANY OF
NEW YORK

By:
Name;
Title:
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SCHEDULE “A”
INVESTMENT INSTRUCTIONS

Re: Mathon Fund I, LLC (“Seller”) and
Meridian Development Partners LLC (“Buyer”)

Escrow Agent shall promptly invest the Deposit into the following investment unless otherwise
instructed by Seller and Buyer: A money market account with JPMorgan Chase or Citibank, N.A.
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EXHIBIT “C”

Due Diligence Budget for Waterford Airport Project

Market Research _$67,000.00
Environmental $52,500.00
Traffic $10,000.00
Survey $16,000.00
Engineering, Planning $44,200.00
Legal — Governmental $15,000.00
History and Archeology $8,000.00
Miscellaneous $11,000.00
Transportation $1,000.00
Total _ $224,700.00
25
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Exhibit “B”
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& Lisl= Et'...n_mgic-.._:::u:z'm e tesor engle of 142520007 z2od cootiorine West=Ty =it edd
g sl
34'30" zad

well, 38.97 fest o 3 drl hode =tm&1¢po¢m¢nc_m:nm=,mm&:oran,¢o; 132
WUWWWM E ) -urTﬁ- mmf- ipanca MG T
jnterior engle of 180°00°3 O‘a::_c:onunmzv&urtrw u..njrwmsadwaﬂ 64. Oarexmauuﬂhola_.:m

angle point; thencs tmning am inratior angle of 163°44'30" and contimming Sowmhwestarly with szid wall,
67.47 et to 2 ddif hole ar an engle patmy mcnc_mmmg:mmennr angle of 162°05° 00" =d comtineing:
in & groetally Southerly dfvection with said wall, 171.56 fezt in m azﬂ[helcatana.nulepamq thenies
umg&uh:rmura.uzkozlﬁ“dﬁ 00" and rnning Sowherdy veith szid wall, .71 fest fo z 4ol hole
rarking ari anids pafnt; thence hring an fnfsrior ingle OI'164°51°30 " and; caitinning Southerty with sizid
wall, adistencs of 124 77 feat i adrﬂlholemarhnra_q enele poige; thehes tnming en inredor angle of
. ’46'00’zndnmu,Ezstcﬂyﬂon= & soga wall, 3 distanes of 80,02 fe=t to a &iill hole meghing an.
zngle point ﬁzem:_mmmmgleorlﬂ“b‘smandmnmmg&mdywﬂmdmﬂ. .97
feat to 2 drill hole marking 2o anele poinf; themes tmming mmr:noranglcuf 183°02'30" and caminning
Eqsre:rly with s2id wall, 138_85 fe2t to a drilf kole at an anz’lepon:t 2nd tie ioters=crion comer of two
sione walls; thenes toraing 2 intador sngle o£ 275°25°00" andruhmu: generaUySoEmﬂﬂybymdm:h
2 stone wall, 174.65 i 1o adﬁllnpl.a:mamalepomr;ﬁmm uizEng an interior angls of 179°43'00™
miwnm:umv&m&:m;ywr:hsmdm.[. 104,53 faxt mam—ﬂ[hnlcatana:aglepom:rbmmmmbm
titerior enEld of 180°22'50" and confiniing Sourharly with gaid well, a distsTiee of 227 65 fest 1o 4 Gl
hole rasrking an ancle point ar the fnmfarséetidn of two stmjc walls, said last mentioned Waﬁ:ﬂy,
Seatrwesisly, Semindy, Eesedy and Souinsly couses, alf osits pomided Nimady, Westsdy,
. Souzherly and Westerly, respectively, by land néw or formerly of said Hoge and Vivian M. Wﬂms
;heud..mmmg mc:nora%lcufgg"u's’o’mdrmmggmﬂauyﬁasmcfybya:dw:rhzmwau
232.00 f=t to 4 doill holé marking an aogle point; thenee trrdog an tnterior angle of 18075400 and.
continming Raserly with said wall; 705,69 Eﬁﬂ'ﬁo’fémﬂf&ﬁgﬁ angle pamt HEncs Thmmg i

inferior ahele pf 179°59" DO"andmnmmnga:mdym:hsadeau 23695f‘~=tmad.tiuholcazmzn=.lc
5550 and contimmtng Basterly with spid wall, 35.48 fct

3 poini; ii:ancatnmmgaammn“oran,h of 180°55'3
#q a dili hole t 2o angle pointy thencs tarning za inmtior engle of 178°24'00™ and continning Easterdy

. .4 Wity said wall, 119.95 feet to 4 &l hole marking an mgle poims thenca m:u.mgmm:u:noran,le of
¢l 185°59'00" and caminying Eastardy with snid wall, 158.08 fEat o 2 dofll hole atmaz,l-apom:d:m:.
Sy zming an feerior angle of 180°47°42" and contfmuing Basterly with szid wall, [81.33 faet to 2 dill hole
mmaugiepom'taravaﬂ cornery thence tmidy 2a fnedor angles 207°40" 18" and continning Bastecly,

! 7.54 fe2t to an fron pips marking £n 2pgle point 2f 2 fencs cormer; thencis mraing m nfarior dngle of
71°45'00" and cempintring g Basterty by said fence, & distance of 84,46 feet b zn iron pips marking ax
agle polntat a focs cormir, seid lastmeudiohed Fasiedy couries being bounded Sowhedy tn pac by Ld
W or ormelly of Rolland W. Clarno 2nd Sosen Damnon and partiy by knd now or formerdy of Melcoln
+ and Barbard M, Browne; thenes tmming =z fterior argle oi‘QG"'PI 34" = uﬂdm-nnmg?‘ror:hc._ybvﬁm
ey 19317 Tt w an =gl point merked by in Iron pips; thente teming = fisdor ansle of
9°24'41" end corminaing Northarly by said fadca, 1539 fetto an r—un-_mp_.:.cza-wcpamt,u&nc_
31'15" and rupning Westsrly by said fence, 23 .20 o2t 3 an fon pips 4t

e

bei 11 -y LJM sogle of 74°3



2 COMmAT, Rencs iming an infedor angle of 275°29°28" and roming generally Nardtherly alone 4 sons
wall, 0336 fet 80 20 irom pine macking tedor mogle of 2429257057 and

B s i :
fmmning an interior angle of 179°20°08 7 ind continuing Northeastarty alofts & fencs :
wipe matking en angle poft; thencs tarring an inrecior angls of 1883611 " and coxtizming Northeastrly,

+ 140.56 fe<i to an iren pipe marlking an angle point and feace comer, said lest memioned Northerfy nd
Northeasizrdy coursss being honnded Fastarly and Sontheisterly in part hy §2id Browne Iand ahd Tand a0
or formedy of Scot Gardiner; thenee turning an infarior angle o 108°48°56" and ranning-in 2 gonerally
Narthedly directing along 2 fence, 131.34 fast in 2n engle poiof; thent's tirning in infegiar angle of
I57°00"35* and contiimy MNordiezly Wwith Said faus, 403,57 feer 10 anele poisthencs-tnriing-an
Idregior angle of 156*27°20" and condaning Northedly with, szid fence, 194,15 fet m m angle poims
thenes eeming en dnterior gle of 1973 °35°397 and confimzing Northarly with, §=id fence, 170.69 fe2tto
zn ahgle point; tisnce torming ah fteriof anele of 164°3T'00” and continning Northedy with, said fence,

: 203.14 teettd 2 &l hole marking 2 angls point and 2 wall corner, s2id [ast mentionad Northerly courses

w1 being bownded Fastedy by said Gardiner land; thance mraing an intrrior angle of §7°43'45” amd runmdir

5G%S Westedy b part by and along a stone Wall, and in part by and along a fnce, 20420 fest w zn mgle

| poiny thenc tming an iverior wmsle of 183°26'55" and contianitg Westarly with said fauss, 152,25
fe=f 10 an angle poini; thencs borning an fnferior engle of 183°49°47" and conttoming Westedy with said
fonce 335.00 feet 1o an fron pipe tharking o angle paint md 2 fance Fae, said Izt manfoped Wigierly
cHiirics Bcn‘z,'E‘EEr'EﬁdEdNﬁrchcﬁy byla:rjdnbwortblfguc:iyuftﬁc Shate of Cofmectictrs; thence wrnig an.

;  faterior emgle o235 °47'58" and running Noxthedly with said froce, 100,15 feet't =u snste pofot; hence,

;¢ wraing mn intedoranele of 187°17' 14" sod continning Northerdy with said ferics, 25488 fest o aniangle

 point; thenes tomingz.an jatrinr sngle of L81°12'¢4" and contiming Nordherly with s#3d fencs, 503,61

195, feetto 2 drTl holemarking an angle pofnt, szid last mentioned Northerdly conrzas being bounded Faserly

7 by sdd Stmi of Comigotime Iand: thenes ‘tming an fmedor - 2nsle of 72°45'37° snd romning

i i Sonthwasterly, 233 38 feetto a deifl ole in the end of 2 stone wall marking zu sngle poinf; thenes trring

St imterior angle of 183 *40'30" and condouing Westedh wit sald wall, 43.52 fest to 2 Il Aole medking

chigay n engle poind thence nrming an inteder anele of 184°08"30* and contiming Westarly, 138:97 faer in

Sy, aa lron pipe reriing =3 angle point, and a corner of said wall; szid last mentioned Soudrwesterly conrses

"M (. befng bounded Nosthwesterle by said Stawm of Copnesticmt Iand: -themee fring an imieriar apgls of

'+ 2T7°01°00% 2nd rmring Northerly, bounded Fastedy by sail Stae of Cormecticnt land, 13.81 feot slog

¢ :r 1stons well iD @ sngle pofat thepes forming an Inferior engle of R4°78°437 zod ranping Wasterhy,

' xunded Northedy by said Stete of Comnaction: Ind 38.01 feet 1o aw, angle point;.thegcs famms =,
utecior angle of 218936748 and rwanfng Northwestsrly, bonnded Nbrtheastecly by seid Swie of
bnuacucnxland, 665X} st an angle poti; fence Monins an infrrior anele 0£270°17' 21" and rumafos
forihesstady, bomded Soubhessizrly oy sald Staee of Copoectent Jand, 65.90 &3t fo Me pofnt =t the
inmeofa cu;vabavh:gargn’.ﬁm_oﬂﬂ.?.?if::t, and deflecimg to the Iaf; thance TTring an IErcior
\gic of 94°10'48" to the chard of szid curye rmd nrming Nortrwesterly end Westersy along the - of °
H crieva, hozaded Northadstarly and Norterdy by said Szt of Cormecticot lmd_ 521_50 fesrfhrdneh
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acanizal augle 07 §8°32'04" v apabt lying intha Somcherly sﬁ:e-:tmur;aﬂW_Lrorszd:my Sowth:
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fomm, an inf=rinr mvle of 85"01.'1i' w:dhaad nzscmendcnsa corrse.

Containing 188.41 acees, mote or liss, and being a1l and e samea paroel of land 2s shown og 2
plaxn titled “Plan Showing Property of Mew Bagland Properties, [ncorpotated, Watsford Pakwzy South,
Waterford, Connecticor, Scale: ] "=3007, Septesmber 22, 1987,” DiCeszrz-Beatlay Enginesre, Inc.,
Gm?oa:. Connesticnt, Rcv;sad 1-8-28,

Szid plan being mads a part of this dacnpuou by reference be.'rc:m..

Togeather with, such edditona] tile andwicht a3 were effectively coirveyed by Quit-Claim Desd

from RusssHl J. Cotser to New England Properties, Incorporated, dat.:dJ‘nIyl?' 1584 and recorded .
Volome 784, Page 75 of Wa:arford[.and Records.

Together with rhe ng&t. in commor With. others, tnuseTyl'-._znc ahm‘mgﬁlapmmsesonthe

West.
Togcm::: Witk the fparidn et fa and to ﬂlcmmtcmlpted Gow nfwamrmmcbmoks crossing

the premises.
Retezence is hereby made fo a Warraney Desd from Baymalds Mu‘a],s Developrment Cm::uzgrm
The Swartz Family 'I‘rustrccd'_'ds:dat Volome 505, Page 622 of Waterford Land Records; w a Qujt-Claim
De=d from Reypolds Matals Development Company fn The Swarts Family Trusi recardad at Volime 505,
Page 628 of Waisdiord L and Recards, o2 Corresting Wirmanty Desd from Reynolds Metals Development
Company to Richard Swartz andTmLym&‘mEhmlm: Trustees ufdzbS'WmFamﬂmist
10 2000 and recorded

creaied pursnant to insment dated February 12, 1996 dited Pnzt /.
in the Waterford, Land Records, and to Correeting Qide Cim Dceﬁi&umkcymldsMcqlsDcv.lopmm

Campany © Rickard Swarz and Terri Lym Swartz Blumliing, Timstess of fhe Swar Family Trast,
created prospant m instroghant daed Febraary 12, 1_996 daIdG-‘F:IE.C.L. (A 008 and recorded in e

Watecford I.Ehd B_._J"' .

ECOND TR.LCT:

_%. cerizia wactor Q&.‘C-:'I of land, !ogemcr wiin tha buildnes and all ot'ller m:ruvamenis therzon, szngi
gs Boad i the Towa, of Waterford, Cousy ofHew London and Stota of Comeoticr

easzarly of Rack
and befng moze periculzly shown zad desismatsd on 4 corzin ep ar plen entitded. “Flan Showing
Sabdivisicn of Properiy of Huss Jr. & V‘J‘;v:a: M. Wl_u;_,ast:dv of Rock P:zdgﬂ Road VWatarford,






