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Lawrence E. Wilk, # 006510
JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

(602) 248-1000

Attorneys for James C. Sell, Conservator

SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

ARIZONA CORPORATION
COMMISSION

Plaintiff,
V.

MATHON MANAGEMENT COMPANY,
L.L.C., fka an Arizona limited lhabilit
company now dba a Delaware limitedy
Iiabifity company, SLADE WILLIAMS AND
ASSOCIATES, L.L.C., an Arizona limited
liability company, MATHON FUND I,
L.L.C., an Arizona limited liability company,
MATHON FUND, L.L.C., fka an Arizona
limited lability company now dba a
Delaware limited liability company,
INTEGRITY101, L.L.C., an Arizona limited
liability company, INTEGRITY 201, L.L.C,,
an Arizona limited liability company,
INTEGRITY 301, L.L.C., and Arizona
limited liability company, INTEGRITY401,
L.L.C., an Arizona limited liability company,
INTEGRITY 501, L.L.C., an Arizona limited
liability company, INTEGRITY 601, L.L.C.,
an Arizona limited liability company,
INTEGRITY 701, L.L.C., an Arizona limited
liability company, INTEGRITY 801, L.L.C,,
an Arizona limited liability company,
INTEGRITY 901, L.L.C., an Arizona limited
liability company, ROUND VALLEY
CAPITAL, L.L.C., an Arizona lmited
liability company, W.S.F. — WORLD
SPORTS FANS, 1..1..C., an Arizona limited
liability company, MILL CREEK, L.L.C., an
Arizona limited liability company,
BELLEVUE HOLDINGS, L.L.C., an
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MOTION FOR:

(1) AUTHORIZATION TO ENTER
INTO DEED OF LIEU WITH THE
RESERVE SPA, INC., AND

(2) AUTHORIZATION TO SELL
REAL PROPERTY

(Assigned to the Honorable
Barry C. Schneider)
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Arizona limited liability company, OAK
HARBOR FINANCIAL, L.L.C., an Arizona
limited liability company, SW STRATEGIC,
WEALTH ADVISORS, L.L.C., an Arizona
limited liability company, EVERETT
CAPTIAL, L.L.C., an Arizona limited
liability company, CRE CAPITAL,L.L.C,,
an Arizona limited liability company,
MEZZANINE MANAGEMENT, L.L.C,, an
Arizona limited liability company,
MEZZANINE FUND [, L.L.C., an Arizona
limited liability company, JONAS FUND I,
L.L.C., an Arizona limited liability company,
TEMPLAR FUND L.L.C., fka an Arizona
limited liability company now dba a
Delaware limited liability company,
MERCER ISLAND, L.L.C., an Arizona
limited liability company, CONNECTICUT
PROPERTIES, L.L.C., an Arizona limited
Hability company, AGC SECURITIES,
L..L.C., an unincorporated entity, ASPEN
GROVE CAPITAL GROUP,L.L.C,, an
unincorporated entity,

DUANE SLADE and JENNIFER SLADE,
husband and wife, GUY ANDREW
WILLIAMS and LISA WILLIAMS, husband
and wife,

Defendants.

James C. Sell, the court appointed Conservator in the above-referenced matter,
through counsel of record undersigned, hereby requests that this Court enter an order
authorizing the Conservator to accept a Deed in Lieu of Foreclosure from The Reserve
Spa, L.L.C., and then enter into a subsequent sale of the real property subject to the Deed
in Lieu, (more particularly described in Exhibit “A™) (the “Real Property”) as more fully
set forth in the following Memorandum and Points of Authorities.

DATED this _%% _ day of April, 2005.
JABURG & WILK, P.C.

i

Lawrence E. Wilk
Attorneys for James C. Sell

11719-1/LEW/JKF/461008_vl1
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MEMORANDUM OF POINTS AND AUTHORITIES

I. Procedural Background

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, seeking the
appointment of a Receiver over the named Defendants.

2. On Aprl 1, 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. The rights and
obligations of the Conservator remained identical to those of the Receiver.

4. Paragraph 18 of the Conservatorship Order provides as follows:

18.  The Conservator shall be authorized to compromise or
adjust obligations which may be owed to the Conservatorship
estate. The Conservator shall seek and obtain the approval of
the Court for the proposed compromise or settlement. Court
approval may be sought on an expedited basis.

5. 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.

6. In pursuit of his duties under the terms of the Conservatorship Order, the
Conservator has reviewed agreements that were entered into by previous management,
and has determined that certain agreements with reference to the Real Property should be
ratified, and that Court Orders be obtained to facilitate the sale of the Real Property.

II. Factual Background
1. On or about October 14, 2003, Mathon Fund I, L.L.C., a Conservatorship

entity, entered into a loan transaction with The Reserve Spa, Inc. In addition to the

3
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execution of Promissory Note, The Reserve Spa, Inc., executed a Deed of Trust securing
the obligation of $3,475,000 by the Real Property.

2. The borrower, The Reserve Spa, Inc., subsequently defaulted under the
terms of the Note prior to the appointment of the Conservator.

3. Prior the appointment of the Conservator, the then existing management
entered into an agreement whereby Mathon Fund I L.L.C. would accept a Deed in Lieu of
Foreclosure in order to obtain the immediate return of the Real Property.

4, Prior to the appointment of the Conservator, the then existing management
entered into a purchase and sale contract, a copy of which is attached hereto as Exhibit
“B” which provided for the subsequent sale of the Real Property to R.T.S. Limited,
and/or its assigns, for a sale price of $3,900,000. Under the terms of the real estate
purchase contract, closing is to occur on or before April 28, 2005.

5. The Conservator has reviewed these transactions and has determined that it
is the best interest of the investors for these transactions to be consummated.

6. The Conservator has confirmed with prior management and their counsel
that the sale is in the best interests of the investors, and the Conservatorship Estate, and
will maximize the return available to investors from the asset.

WHEREFORE, having discussed these issues in some detail with prior
management and employees, the Conservator believes that it is in the best interest of the
estate to consummate the prior agreements; and therefore respectfully requests that the
court enter orders approving (1) the acceptance of the Deed in Lieu from The Reserve

Spa, Inc., and (2) the subsequent sale of the property pursuant to the real estate purchase

Lafyrence E. Wilk
Attorneys for James C. Sell, Conservator

contract entered into with R.T.S. Limited and/or its assigns.

DATED this _15___ day of April, 2005.

JABURG

11719-1/LEW/JKF/461008 _v1
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ORIGINAL filed and COPY
of the foregoing faxed this
2S5t day of April, 2005 to:

The Honorable Barry C. Schneider
MARICOPA COUNTY SUPERIOR COURT
101 West Jefferson, CCB 13A
Phoenix, Arizona 85003-2243

COPIES of the foregoing mailed
this 254 —day of April, 2005 to:

Keith Beauchamp, Esq.
LEWIS & ROCA, LLP

40 N. Central Avenue
Phoenix, Arizona 85004-4429

Gerald L. Shelley, Esq.

(QUARLES & BRADY STREICH LLANE
Two N. Central Avenue

Phoenix, Arizona 85004-2391

Wendy L. Coy, Esq.

ARIZONA CORPORATION COMMISSION
SECURITIES DIVISION

1300 West Washington, 3™ Floor
Phoenix, Arizona 85007

Robert P. Jarvis, Esq.
2650 E. Southern Avenue
Mesa, Arizona 85204-5413

John E. DeWulf, Esq.

ROSHKA HEYMAN & DEWULF PLC
400 E. Van Buren, Suite 800
Phoenix, Arizona 85004-2262

Daryl J. Bethea, Esq.

SHELLEY BETHEA GILLETTE & CLARK, PLC
3850 E. Baseline Road, Suite 125

Mesa, Arizona 85206-4404

Steven C. Mahaffy, Esq.
BEUS GILBERT PLLC i
2525 E. Camelback Road, 3™ Floor

Phoenix, %ir:éona 85Q16-4237

y
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EXHIBIT “A”



Parcel 1:

Beginning at the West 1/4 Corner of Section 33, Township 41 South, Range 13 West, Salt Lake
Base & Meridian, and running thence North 0°04'05" East, along the Section Line, 560.50 feet;
thence South 89°47'55" East 367.00 feet to a point on the West right-of-way line of a Public
Street, designated as 2170 West Street; thence along said right-of-way line, through the
following 5 courses: South (°04'05" West 41.44 feet to the point of curvature of a tangent curve,
concave to the Northwest, having a radius of 368,50 feet and a central angle of 38°26'48";
thence Southwesterly, to the right, along the arc of said curve, 247.28 feet; thence South
38°30'53" West 107.19 feet to the point of curvature of a tangent curve, concave to the
Southeast, having a radius of 331.26 feet and a central angle of 38°26'48"; thence Southwesterly
to the left, along the arc of said curve 222.28 feet to 2 point on the 1/4 Section Line; thence
North 89°45'37" West, along the 1/4 Section Line, 148.63 feet to the Point of Beginning.

Parcel 2:
Commencing at the West 1/4 Comer of Section 33, Township 41 South, Range 13 West Salt
Lake Base & Meridian, and running thence South 89°45°34" East, along the 1/4 Section Line,



No. 363-4441116

214.63 feet to a point on the East right-of-way line of a Public Street, designated as 2170 West
Street; thence North 0°04'05" Bast, along said right-of-way line, 0.20 feet to the beginning of a
265.26 foot radius curve, concave to the East; thence Northeast, to the right, along the arc of
said curve, 30.01 feet, through a central angle of 6°28'52", to the True Point of Beginning;
thence continuing along the arc of said curve, 147.99 feet, through a central angle of 31°57'56":
thence North 38°30'53" East 107.19 feet to the beginning a a tangent curve, concave to the
Northwest, having a radivg of 434.50 feet and a central angle of 15°58'25", thence
Northeasterly, to the left, along the arc of said curve, 121.13 feet; thence South 0°04'05" West
328.45 feet; thence North 89°47'55" West 155.01 feet; thence North 0°12'05” East 5.00 feet;
thence North 89°47'55" West 28.67 feet to the True Point of Beginning.

Parcel 3:

Beginning at a point South 89°45'34" East, along the 1/4 Section Line, 214.63 feet from the
West 1/4 Comer of Section 33, Township 41 South, Range 13 West, Salt Lake Base &
Meridian, and running thence North 0°04°05" East 0,20 feet to the point of curvature of 2
tangent curve, concave to the East, having a radius of 265.26 feet and a central angle of
6°28'52"; thence Northeasterly, to the right, along the arc of said curve, 30.01 feet; thence South
89°47'55" East 28.67 feet; thence South 0°12'05" West 5.00 feet; thence South 89°47'55" East
155.01 feet; thence South 0°04'05" West 0.19 fect to the Southwest Corner of the Johnson
property (Tax ID No. H-3-1-33-4401); thence South 89°45'37" East, along the South boundary
line of said parcel, 375.00 feet to the Southeast Corner of said parcel; thence North (°04'05"
East, along the East boundary line of said parcel, 581.25 feet to the Northeast Comer of said
parcel; thence North 89°47'55" West, along the North boundary line of said parcel, 2.58 feet to
the Southeast Comer of the Ketter property (Tax ID No. H-3-1-33-4335); thence along the East
boundary line of the Ketter parce! through the following 3 courses: North 26°28'05" East 284.38
feet to the point of curvature of a tangent curve, concave to the West, having a radius of 160.00
fect and a central angle of 67°3900", thence Northwesterly, to the left, along the arc of said
curve, 188.91 feet; thence North 41°10'55" West 125.00 feet to the Southeast Corner of the
Assetto property (Tax ID No. H-3-1-33-4435); thence along the East boundary line of the
Assetto parcel and the Barker parcel (Tax ID No, H-3-1-33-4420), through the following 2
courses: North 1°47'55" West 410.00 feet; thence North 5°12'05" East 564.44 feet to the
Northeast Comer of the Barker parcel; thence South 89°29'55" East 177.08 feet; thence North
0°04'05" East 403.65 feet to a point on the South boundary line of the Hurricane City property
(Tax ID No. H-3-1-33-1445); thence South 89°49'59" East, along said boundary line, 341.74
feet to a point on a property line common to the Murie and Anderson parcels, Anderson Tax ID
No. H-3-1-33-2446; thence along the boundary lines common to said parcels trough the
following 6 Courses: South 14°11'15" East 372.77 feet; thence South 26°41'15" East 300.00
feet; thence South 51°26"15" Bast 200.00 feet; thence South 14°07°15" East 263.40 feet; thence
South 46°16'15" East 374.60 feet; thence South 10°07'1 5" East 456.00 feet to the Southeast
Corner of the Anderson parcel; thence South 32°54'37" West 40.42 feet to the Northeast Comer
of the Hinton property, Document No. 403505, Book 651, Page 530; thence along the Westerly
boundary of said parcel through the following 4 courses; South 43°41'38" West 685.00 feet;
thence South 45°26'38" West 213,00 feet; thence South 21°10'1 1" Bast 351.40 feet; thence
South 0°37'38" West 229.66 feet to a point on the North right-of-way line of Highway U-9;
thence South 89°52'57" West, along said right-of-way line, 223.43 feet; thence North 0°01'07"
East 446.53 feet to a point on the 1/4 Section Line; thence North 89°45'34" West 1189.47 feet to
the Point of Beginning,

Parcel 4:



No. 3634441116

Beginning at a point South 2610 feet and East 400 feet from the Northwest Comer of Section

33, Township 41 South, Range 13 Weast, Salt Lake Base & Meridian, thence East 375 feet North
581 feet West 375 feet South 581 feet to Point of Beginning.

Said property is also known by the street address of:
» Hurricane, UT 84737



EXHIBIT “B”
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SELLER: M 4 o0/
BUYER: RT3, L+D awel or 43545

SUBJECT PROPERTY: § 24+L AcreS cn Huf'ﬂ'&aue} ut
TERMS OF AGREEMENT: '

hisunderstoodapd.agrethhaiinthe cven;-ﬂré above-named buyer shall purchase at any
price and to terms to which T (SELLFR) may agree in writing, the subject property

(abave), then Seller shal} pay % of gross sales price, due and payabis in
cash at C—!OSiﬂg. & .

I hereby warrant that 1 have marketable title or an otherwise established right to sell,
lease, or exchange sold’ property. - I agres to execute the necessary docments of
wnwymorhuetp.promgmmum.m:m:.iﬂmmmhum

affecting said property to agreed datc of possession. I also agree to farnish & good and

P.3

&hmmmmdm‘_orm,wop&mamﬁwofﬁthmhdw )

emount of the purchase price and in the'Aame of the purchaser, In the event of sale or
lease of other than reaf property, 1 agree to provide proper conveyance and acceptable
evidence of title of right to sell, lease, or exchange.
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Agent representing Buyer: ML‘/&’ .H5 Al 20k Agent representing Seller: ,
Name of Brokerage: M (the *Company”).
The Bu’?r and_the Seller are both presently using the services of the Company in a Possible real estate transaction involving real property located at:
5Z /-' )ICVKS .‘{’VJV‘WL Cai {referved to betow as the *Property”).

AS THE BUYER AND THE SELLER PROCEED WITH THIS TRANSACTION IT IS IMPORTANT THAT THEY EACH UNDERSTAND THEIR
PROFESSIONAL RELATIONSHIP WITH THE AEAL ESTATE AGENT(S) AND WITH THE COMPANY. WHAT FOLLOWS IS A BRIEF 8UT VERY
IMPORTANT EXPLANATION OF THE NATURE OF AGENCY RELATIONSHIPS BETWEEN THE BUYER, THE SELLER, THE COMPANY, AND
THE REAL ESTATE AGENTS WORKING IN THIS TRANSACTION. '

1. Principal or Branch Broker. Every real astate agent must affifiate with areal estate broker. The broker is referred (o as a Principal Broker or a
Branch Broker (# the brokerage has a branch office). The broker is responsible for operation of the brokerage and for the professional conduct

of all agents.

2. Right of Agents to Represent Seller andfor Buyer. An agent may represant, through the brokerage, a sefler who wants to sell property or a
buyer who wants to buy property. On occasion, an agent will represent both selfer and buyer in the same transaction. When an agent represents
asollor, the agent is & “Seller's Agent”; when represanting a buyer, the agent is a "Buyer's Agent”; and when representing both seller and buyer, the

3. Seiler's Agent. A Seller's Agent works to assist the seller in tocating a buyer and in negotiating a transaction suitable to the selier's specific
needs. A Seller's Agent has fiduciary duties to the seller which include loyalty, full disclosure, confidentiality, diligence, obedisnce, reasonable care,

4. Buyer's Agent. A Buyer's Agent works 1o assist the buyer in locating and negotiating the acquisition of & property suitable to that buyer's .
specific needs. A Buyer's Agent has the same fiduclary duties to the buyer that the Seflar's Agent has 1o the Seiler.

§ Umited Agent. A Limied Agent represents both seller and buyer in the same transaction and works to assist in negotiating a mutually

fransaction. A Limited Agent has fiduciary duties o both seller and buyer. However, those duties are “limited* because the agent
cannot provide to both parties undivided loyatty, full confidentiality and full disclosute of all information known to the agent, For this reason, a Limied
Agent must remain neutral in the tepresentation of a selier and buyer, and may not disciose to either party information likely to weaken the
i highest price the buyer will pay or the lowest price the saller will acoept. A Umited Agent must,

however, disclose to both parties material information known to the Limbted Agent regarding a defect in the Property and/or the abifity of each party
o fulfll agreed upon obligations, and must disclose information given to the Limited Agent in confidence, by either party, if the failure to disclose

would be a material misrepresentation regarding the Property.
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same brokerage.
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[ | A. One Agent. The Buyer and the Seller consent to v(nameongeMJ:
andlfuPdnelpal{and:Bmkerrepweenﬂngboﬂnm Buyenn_dmgSeueruaUmltedAgentudacﬂbedlbm.
(>d B. Two Agents. The Buyer and the Seller consent to _aud Ke /ﬂﬂﬂlﬁ"{% (Seller's Agent)

continulng (o represent the Setier; and 3 W Send (Buyer's Agent)
continuing to represent the Buyer: and the Princl ranch Broker acting as a Limited Agent as described above.

{) C. All Agents. The Buyer and Saller consent 1o all agents in the Company, Including the Pdnclp;a!mench Broker, representing
both the Seller and the Buyer as Limfted Agents.

Buyer Sallor ' Dats

Date
Buyer < Dato Sefler Date
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SELLER’> PROPERTY CONDITION DIt _.LOSURE
(LAND)

=

HOUSING
OPPORTUNITY

REALTOR®
[LISTING AGENT Complete This Section ONLY]

SELLER NAME Mﬁﬂ/ Furd T, LLc
PROPERTY ADDRESS / Tax 10 # A2/ Aoy eC A Hutlicoue.
LISTING BROKERAGE 271 [ v’af/rw b M A4.C

_(the “SELLER”)
(the “PROPERTY")
(the “COMPANY")

[SELLER (ONLY) Complete and Sign Remainder of Form]

NOTICE TO SELLER. Each Seller is obligated under law to disclose to the Buyer all facts known to Seller that materially or adversely
affect the valus of the Property and that are not readily observable. This disclosure stafement is designed 1o assist the Seller in
complying with these disclosure requirements and to assist the Buyer in evaluating the Property. The Company, and other rea! estate bro-
kerages and agents will aiso rely upon the information contained in this disclosure statement.

NOTICE TO BUYER. This is a disclosure of the Seller's knowledge of the condition of the Property as of the date signed by the Seller
and is not a substitute for any inspections or warranties that the Buyer may wish to obtain. THIS IS NOT A WARRANTY OF ANY KIND
BY THE SELLER.

COMPANY REPRESENTATIONS REGARDING PROPERTY. The Company and its agents are trained in the marketing of real estate.
Neither the Company nor its agents are trained or licensed to provide the Buyer with professional advice regarding the physical condition
of any property or regarding legal or tax matters. Accordingly, neither the Company nor any of its agents will make any representations or
warranties regarding the physical or legal condition of the Property, including, but not limited to, the square footage, acreage, or the loca-
tion of property lines. THE COMPANY AND ITS AGENTS STRONGLY RECOMMEND THAT IN CONNECTION WITH ANY OFFER TO
ACQUIRE THE PROPERTY, THE BUYER RETAIN THE PROFESSIONAL SERVICES OF LEGAL AND/OR TAX ADVISORS, PROP-
ERTY INSPECTORS, SURVEYORS, AND OTHER PROFESSIONALS TQ SATISFY THE BUYER AS TO ANY AND ALL ASPECTS OF
THE PHYSICAL AND LEGAL CONDITION OF THE PROPERTY.

1. UTILITY SERVICE Yes No  Unknown No

(2) LAND (CONT) Yes Unknown

a.

Does natural gas service
the Property?

Are there wetlands on the
Property?

b.

Location of nearest gas fine

is the Property located in a
flood zona?

Does public sewer service the
Property?

Location of nearest sewer line?

Do you know of any present or
past drainage or flood problems
affecting the Property?

Is the Property approved for
septic tank use?

Is there electrical service to
the Property?

(1) Do you know of any encroach-

or easements affacting the
Property?

ments or boundary line disputes

Location of nearest electrical line.

@ HAZARDOUS CONDITIONS

Is there telephone service
to the Property?

Location of nearest telephone service line?

Is the Property assessed as
Greenbelt?

Have you received any notices
by any governmental or quasi-
governmental agency adversely
affacting the Property?

@ LAND (SOILS, DRAINAGE AND BOUNDARIES)

toxic materials?

[ 1Yes [ JNo [ ]Unknown

Property? [ JYes [ ] No

Are there any existing hazardous conditions on the Property,
such as methane gas, radio-active material, landfill, mineshaft,

Have you had any environmental testing performed on the

4. OTHER MATTERS

the Property? [ }Yes [ ] No

[ 1Yes [ ]No

a. ls there any existing or threatened legal action affecting

b. Do you know of any violation of local, state, or federal
laws or regulations relating to the Property?

[ 1Unknown

@ HOMEOWNERS ASSOCIATIONS

Yes No  Unknown Is the Property part of a homeowners association?
(a) Is there any fill or expansive [ 1Yes [ ]No [ JUnknown I the answer to this
soil on the Property? question is “No”, disregard the remainder of this section.
B o you know of any sliding, Does the homeowners association levy assessments for
settling or earth movement on maintenance of common areas and/or other common
the Property? expenses? [ JYes [ JNo [ ]Unknown
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