© 00 N oo 0o B~ W N P

N DN N DN N NN DN P PP PR kPR
o o0 A W N B O © 00 N oo o WwN -+, O

Quarles & Brady Streich Lang LLP
Firm State Bar No. 00443100
One Renaissance Square
Two North Central Avenue
Phoenix, Arizona 85004-2391
TELEPHONE 602.229.5200

Attorneys for Official Committee of Mathon
Investors (State Court Conservatorship)

Gerald L. Shelley (#010453)

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF ARIZONA

Inre In Proceedings Under Chapter 11

MATHON FUND L.L.C,, Case No. 05-27993-PHX-GBN
Debtor.

Inre:

Case No. 05-27994-PHX-SSC
MATHON FUND I, L.L.C,,

Debtor.

Inre
Case No. 05-27995-PHX-JMM
W.S.F. —WORLD SPORTSFANL.L.C,,
(Joint Administration Requested)
Debtor.

Expedited Hearing Requested

MOTION FOR (I) JOINT ADMINISTRATION OF RELATED CASES, AND (I1)
TRANSFER OF ASSIGNMENT OF CASESTO ONE JUDGE

This Motion is filed by the Officid Committee of Mathon Investors
(“Committee”) recognized by the Superior Court of Maricopa County in case No. CV 2005-
005484 relating to the Conservatorship of the many Mathon companies seeking joint
administration of the three above captioned cases (collectively, the “Debtors’). A separate

motion seeking accelerated treatment on this motion is concurrently filed. The Committee seeks
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a hearing sometime prior to November 30, 2005 at 9:30 a.m. for the reasons stated in the separate
motion.

Pursuant to Bankruptcy Code 8105, Rule 1015 of the Federal Rules of Bankruptcy
Procedure, and Rules 1073-1(d) and (e) of the Loca Rules of Bankruptcy Procedure for the
District of Arizona, the Committee requests that the Court order that the above-captioned Chapter
11 bankruptcy cases be jointly administered for procedural purposes, and requests that the
Mathon Fund | LLC and World Sports Fan LLC cases be transferred by assignment to the
bankruptcy judge for the lowest numbered case, which is the Mathon Fund LLC 05-27993 PHX
GBN case.

In further support of the Motion, the Committee submits as follows. On April 1,
2005, the Arizona Corporation Commission filed a Verified Complaint seeking the appointment
of a Receiver and/or Conservator “on an interim basis to take control of the assets of the
Defendants, Defendant Entities and Relief Defendants and to marshal and preserve their assets for
the benefit of Defendants defrauded investors;...” On April 15, 2005, the court entered its Order
“Approving Stipulation Regarding Order Appointing Conservator And Order Continuing
Restraining Order.” Accordingly, James C. Sdll is serving as a“Conservator” on an interim basis,
not as a “Receiver.” The Court’s Order Approving Stipulation stated that the Conservator was
appointed “in order to prevent waste and dissipation of the Conservatorship assets by the
Defendants to the detriment of investors.”

On September 12, 2005, the Committee filed its “Motion for Authority to Resolve
Case Through Bankruptcy.” The Court heard the Motion on October 3, 2005, which resulted in
its Order of October 27, 2005 authorizing and directing the Conservator to file three bankruptcy
cases on or before November 14, 2005. On November 13, 2005, the Conservator filed the three

captioned cases under Chapter 11.
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This Motion presents a “core”’ proceeding pursuant to 28 U.S.C. 8157(b)(2) over
which this Court has jurisdiction to enter afina order pursuant to 28 U.S.C. §1334.

Joint administration of the three Mathon cases is in the best interest of each of the
Debtors, their estates and the investor claimants. Joint administration of related debtors is
common and promotes the prompt and cost efficient administration of the bankruptcy estates by
avoiding unnecessary duplication of efforts. Joint administration also will allow the prompt and
efficient resolution of issues common to the debtors, including the administration and eventual
liquidation of the debtors' assets.

Bankruptcy Rule 1015 specifically alows for the joint administration of
bankruptcy cases involving a debtor and its affiliate(s). See Fed R. Bankr. P. 1015(b).
Bankruptcy Rule 1015 authorizes joint administration because of the efficiencies that result from
the joint administration of related cases with overlapping issues, claims, and other similarities.
See Fed. R. Bankr. P. 1015(b) and Advisory Committee Note. In this case, Mathon Fund,
Mathon Fund | and World Sports Fan are “affiliates’ within the meaning of Bankruptcy Code
8101(2). Accordingly, these Chapter 11 cases are sufficiently related such that joint
administration is in the best interests of each of the Debtors, their estates and the investors. Under
the circumstances, the cases of the Debtors will be administered most efficiently and
economically on ajoint basis without any detriment to the respective creditor constituencies. In
fact, the Committee contemplates a substantive consolidation of these and other related entities,
which substantive consolidation is set forth in the bankruptcy plan now on file and solicited
prepetition in accordance with new 11 U.S.C. 81125(g).

WHEREFORE, based on all of the foregoing, the Committee respectfully requests
that the Court enter an Order:

A. Providing for the joint administration of the Debtors bankruptcy cases for

procedural purposes; and
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B. Transferring the assignment of the Mathon Fund | and World Sports Fan
cases (Case Nos. 05-27994 PHX SSC and 05-995-PHX-JMM) to the Honorable Judge George B.
Nielsen Jr., the bankruptcy judge for the lowest numbered case, which is the Mathon Fund case;
05-27993 PHX GBN.

C. Granting such other and further relief as the Court deems appropriate under
the facts and circumstances of this case.

RESPECTFULLY SUBMITTED this 22nd day of November, 2005.

QUARLES & BRADY STREICH LANG LLP
Renaissance One

Two North Central Avenue

Phoenix, Arizona 85004-2391

By /s/ Gerald L. Shelley

Gerald L. Shelley
Attorneys for the Official Committee of Mathon
Investors
Copy of the foregoing mailed
this 22nd day of November, 2005, to:
Michael W. Carmel, Esg. Philip G. Mitchell, Esq.
MICHAEL W. CARMEL, LTD. JENNINGS, HAUG & CUNNINGHAM, L.L.P.
80 East Columbus Avenue 2800 North Central Avenue, #1800
Phoenix, Arizona 85012-4965 Phoenix, Arizona 85004-1049
Debtor’ s counsel Debtor’s counsel
Michael @mcar mellaw.com pam@j hc-law.com
Wendy L. Coy, Eq. Keith Beauchamp, Esg.
ARIZONA CORPORATION COMMISSION  LEWIS & ROCA, LLP
SECURITIES DIVISION 40 North Central Avenue
1300 West Washington, 3" Floor Phoenix, Arizona 85004-4429
Phoenix, Arizona 85007 Attorney for Duane Sade and Guy Williams
Attorney for Plaintiff kbeauchamp@Irlaw.com
Wcoy@azcc.gov
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J. Grant Woods, Esqg.

GRANT WOODSP.C.

1726 North Seventh Street
Phoenix, Arizona 85006-2200

Attorney for Duane and Jennifer Sade and Guy

and Lisa Williams
gw@qgrantwoodspc.net

Merwin D. Grant, Esg.

GRANT & VAUGHN, PC

6225 North 24™" Street, Suite 125

Phoenix, Arizona 85016

Attorney for Dr. Glauser, Larry Pew, Rich
Sewart and other investors
grant@phxlaw.com

Lawrence E. Wilk, Esqg.

Jonathan P. Ibsen, Esq.

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

Attorneys for James C. Sell, Conservator
lew@jaburgwilk.com

Keith A. Call, Esg.

SNOW CHRISTENSEN & MARTINEAU
10 Exchange Place, 11th Floor

P.O. Box 45000

Sat Lake City, Utah 84145

Attorneys for Dr. Robert Berry

kcall @scmlaw.com

United States Trustee

230 North First Avenue, #204
Phoenix, Arizona 85003
Ric.j.cuellar@usdoj.gov

Vicky Shelby
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Robert A. Shull, Esg.

MARISCAL, WEEKS, MCINTYRE &
FRIEDLANDER, P.A.

2901 North Central Avenue, Suite 200
Phoenix, Arizona 85012-2705

Attorney for Scott Johnson, Ross Farnsworth,
Jr. and other investors

rob.shull @mwmf.com

Steven C. Mahaffy, Esg.

BEUS GILBERT PLLC

4800 North Scottsdale Road, Suite 6000
Scottsdale, Arizona 85251-7630
Attorney for Wealth Partners

smahaffy @beusgilbert.com

James C. Sdll

2222 East Camelback Road, Suite 110
Phoenix, Arizona 85016

Court Appointed Conservator

jsell sprint@earthlink.net

A. Melvin McDonald, Esqg.

JONES SKELTON & HOCHULI, PLC
2901 North Central Avenue, #800
Phoenix, Arizona 85012

Attorneys for Ross Farnsworth, Jr. and
Farnsworth Holdings
mcdonaldm@aol.com

Thomas Saderno, Esg.

SQUIRE SANDERS

40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004
tsalerno@ssd.com




