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IT 1S SO ORDERED.

Michael Carmel, Esq. #007356 .
LAW OFFICES OF MICHAEL W. CARGER: [pyember 08, 2006

80 East Columbus Avenue 4 i
/ & o
/ Km \ aﬂw

Phoenix, Arizona 8§5012-2334
(602) 264-4965

GEORGE B. NIELSEN, JR
U.S. Bankruptcy Judge

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 BANKR

In re;

MATHON FUND, L.L.C., et al,

Debtors.
5-27994 PHX-SSC and
0527995 PHX- JMM)

THIS FILING APPLIES TO:

M ALL DEBTORS
0 SPECIFIED DEBTORS

R APPROVING SALE OF
CONNECTICUT PROPERTY (NEW
LONDON WATERFORD AIRPORT,
CONNECTICUT)

be Court upon the Debtors’ Motion to Sell (the “Sale

Creditors and other Parties in Interest;
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IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

I. The Court has jurisdiction over this matter and over the property of the Debtors
and their Bankruptcy Estates pursuant to 28 U.S.C. §§ 157 and 1334,

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409;

3. This is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A), (N) and (O);

4. Due and proper notice of the Sale Motion, the Bid Procedures and the Amended

Bid Procedures, and the Auction was provided to all Parties in Interest;
5. The Debtors have engaged in substantial and satisfacfg
Property;
6.

¢ Property to Purchaser on the terms set forth in the Sale Agreement

e authorized and directed to sell the Property to Purchaser in

against or interest in the property, adverse claim, claim of possession of any person or entity that

encumbers or relate to or arise under, or purport to encumber or relate to the Property or any

2
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portion thereof, provided however, that such sale, transfer and conveyance shall be subject to the
following (the “permitted exceptions™) (i) all covenants, conditions, ¢asements, restrictions and
agreements of record; (ii) such state of fact 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 effect the future

meaning of Bankruptcy Code § 363(m) 2

therefore the reversal or modifieati
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14. This Order is a Final Order, and shall be effective and enforceable immediately
upon entry notwithstanding the provisions of Bankruptcy Rule 6004(g). Absent a stay of this
order pending appeal, Debtors and the Purchaser are authorized to execute any and all further
documents required or otherwise appropriate to consummate the sale of the Property in
accordance with the terms of the Sale Agreement.

Dated this day of , 2006.

S\

Honorable George B. Nielsen, Jr.
United States tcy Judge
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EXECUTION copy

AGREEMENT OF PURCHASE AND SALE
Between
MATHON FUND L LLC, Seller

and
MERIDIAN DEVELOPMENT PAR'

LLC,



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (this “Agreement”) made as of the _ day
of May, 2006, between MATHON FUND 1, LLC, an Arizona limited liability company, having an
address c/o Lawrence E. Wilk, Jaburg & Wilk, P.C., Great American Tower, 3200 North Central Avenue,
Suite 2000, Phoenix, Arizona 85012 (“Seller”} and MERIDIAN DEVELOPMENT PARTNERS LLC, a

b,

Delaware limited liability company, having an address at 280 Madison Averniue, New York
(“Buyer™).

v

RECITALS

A. Seller is the owner of certain real property located in the Tow
New London, State of Connectjcut, being the site of the former New London W ai
fully described in Exhibit *A™ attached hereto (the “Property™).

B. Seller also is the debtor in that certain bankniptcy case
No. $5-27994 (Chapter 11) (the “Bankruptcy Cage™), now pendin
Court for the District of Arizona (Phoenix) (ihe “Bankmptey
commenced by Seller with the filing of a petition on Novem
voluntary case under Chapter 11 of the Unjted States Bag
Code, as amended (the “Bankruptey Code™)) was entered

C. Seller desires to sell and convey all of its”interests refginxio the Property to Buyer, and
Buyer desires to purchase and acquire same from Seldg upon the te
hereinafier set forth.

NOW, THEREFORE, in consider
and valuable consideration, (he receipt and
Buyer hereby agree as follows:

apls contained herein and other good
re hereby acknowledged, Seller and

1. Definitions.

The following words any 18 v is Agreement, shall have the respective meanings
ascribed to them belo \{%L #therwise requircs:

Cans-an_orller (together with findings of fact and conclusions of law} entered
of the Bankruptecy Code approving the sale, assignment and transfer of the
d clear of liens (other than Permitted Exceptions) and in form and substance

Pans any person or entity that directly, or ndirectly through one or more
aNEs, copfrgls, is controlled by or is under common control with Buyer or Seller, as the case
y be. For the/pyrposes of this definition, "control” means the possession, direct or indirect, of the

: i op/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 agencics having
Jurisdiction over the Property or any portion thereof,

113

ankmptey 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 ron-appealable or (ii) if an appeal has been filed, the
Bankmptcy 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 pursvant to Section 7.4.3,

“Business Day” means any day other than 2 Saturday, Sunday or a day on which
associations are authorized or required to ciose.

“Buyer’s Agents” mean Buyer’s agents, employees, engincers, consultants N
and representatives,

vestors, members

“Claim” has the meaning ascribed to such term in the Bankruptcy Co
“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 Conditign” has the meaning sct for}l

- eeuted by Seller (as indicated on
the signature page of this Agreement) and Seller’s exed <d by Buyer.

“Environmental Laws” means al 8] and municipal environmental laws
(including, without limitation, principleg’of corm a1 tatutes, directives, binding written

rdine ; 2g issued by any Authorities and in

effect as of the date of this Agreement with rodet\o or which otherwise pertain to or affect the Property
Waerehip, occupancy or operation of the Property or any

Tvscen amended, mdifigd or supplemented from time to time prior 1o
is Apsegment, inciipd but not limited to CERCLA, the Hazardous
802t seq.), RCRA, the Water Pollution Contro] Act (33

. 4c142 U.S.C. § 300f et seq.), the Clean Air Act {42
ces Control Act (15 U.S.C. § 2601 et seq.), the Emergency
Act 0f 1986 (42 U.S.C. § 11001 et seq.), the Radon and Indoor
X401 note, ct seq.), comparable state and local laws, and any and
effect as of the date of this Agreement under any and all of the

U.S.C. § 1251 et seq.), the Safd
U.8.C. § 7401 et seg )¢

. #hces” means all (a) asbestos, radon gas, clectromagnetic waves, urea
tnsulation and transformers or other cquipment that contains dielectric fluid
opntaining polychlorinated biphenyls of 50 ppm or greater, (b) any solid, liquid, gaseous or thermal
cobaminant, ingfiding smoke vapor, soot, fumes, acids, alkalis, chemicals, waste, petroleum products or

NY - #435128v3




byproducts, asbestos, PCBs, phosphates, lead or other heavy metals, chlorine, or radon gas, (c) any solid
or liguid wastes {including hazardous wastes), hazardous air pollutants, hazardous substances, hazardous
chemical substances and mixtures, toxic substances, pollutants znd contaminants, as such terms are
defined in any Environmental Law, incluading, without limitation CERCLA, RCRA, the National

Environmental Policy Act (42 U.S.C. § 4321 et 5eq.}, the Hazardous Substances Transportation Act, the

i

“Initial Deposir” has ihe meamng set forth in Section 2.2.1.

“Laws and_Regulations” means all federal, state, Jocal and municipal
orders, ordinances, directives, binding written interpretations, binding writtey
issued by any Authorities and in effect as of the date of this Apreement wi
pertain to or affect the Property or any portion thereof, or the developme
operation of the Property or any portion thereof, including without Jimifs

seismic design, environmental protection, conservation, architecturs
zoning and building.

“Notice™ has the meaning set forth in Section 14.

“Permitted Exceptions™ has the meaning set fo

“Purchase Price” has the meaning set forth in Sdsti

“Representation Termination Date’ha i &t 1O%th in Section 6.2

aNd Sell. Subject to and upon the terms and conditions contained
Ad convey to Buyer and Buyer agrees to purchase from Seller the
LVE MILLION and 00/100 DOLLARS ($12,000,000.00) (the

N, Payment of Purchase Price.
A%
Contemporaneously with the execution and delivery of this Agreement, Buyer
deposit in the amount of ONE HUNDRED THOUSAND and 00/100 DOLLARS
itial Deposit™) to Escrow Agent. Upon the expiration of the Due Diligence Period,
all have not terminated thjs Agreement pursuant to Section 6.2, Buyer shall pay to
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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 ihe 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 pursvant fo
Section 6.2, the Initia] Deposit and all interes! earned thereon shall be retumed to Buyer; provided,
however, if Buyer waives the Due Diligence Condition and Buyer’s right to terminate this Agreement
pursuant lo Section 5.2 below, Escrow Agent shall release the Deposit and all interest earned thercon to
Seller which shall be deemed eamed by Seller upon receipt, except that if the Deposit is released by
Escrow Agent to Seller and subsequently the Bankruptey Court accepts a higher and better offert
set forth in this Agreement, the Deposit and all interest eamed thereon shall be reimburs¢d by
Buyer upon demand. The Deposit shall be invested and disbursed by Escrow Agent i

the terms and conditions of the Escrow Agreement attached hereto as Exhibit “B” an
Seller, Buyer and Escrow Agent.

2.2.2  The Purchase Price shall be paid as follows:

(a) Disbursement of the Deposit pfid 4
the Closing by Escrow Agent to such accouni(s) as Seller shall direct in‘Wri

(b) an amount (the “Closiuf J : i) urchase
Price, (i) plus or minvs net adjustments and prorations provide i
Deposit and all interest earned thereon, by Buyer’s wire ians
Closing to such account(s) as Seller shall direct in writi

3. Other Property Included in Purchase and Sale

In addition to the Property, all right, title and inidxe
the cxtent that the same apply to the Propety and are trans
the term “Property™ and shall be transfersdd from S8

in and to the following, to
able or assignable, shall be included within

3.1 all easements, rights of way\pr

¥

development rights and other rights and benefjts\s

ileges, licenses~ ppurtenances, land use entitiements,
\gg with the Property;

ies, mental assessments and reports, master plans,
J enginegting drawings, surveys, title insurance policies
estivelySthe “Prope Documents™ with respect to the

authonzakons, variances, licenses, permits and approvals, if any, issued by

hall be transferred, sold and conveyed to Buyer free and clear of all liens,
liabilities, litigation, demands, judgments, causes of action, Claims, whether

security interest, mortgape, deed of frust, charpe against or interest i
, claim of pessession of any person or entity that encumber or relate o or arjse
encumber or relate to the Property or any portion thereof, understanding that the
¢nt must be met In order to obtain Bankruptcy Court Approval; provided, however,
grisfer and conveyance shall be subject to the following (the “‘Permitted Exceptions™: (i)

5
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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 thirg 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 inef{diam
that is ninety (90) days from the Effective Date (the “Due Dilipence Period™), Buyer apd
will be given access to the Property to conduct any and all necessary or appropriate
eovironmental inspections and tests of the Property, provided that any material da
such inspection shall be promptly repaired by Buyer at jts sole expense. In add;
previously delivered, within five (5) Business Days from the Effective Date,
all of the Property Documents in the possession or conirol of Seiler to Byyf
Buyer, without cost to Seller, in connection with Buyer's performang#
including issuing any authorizations required by Authorities in order & B
and/or to examine records and files maintained by Authorities with /2

5.2 Right of Termination. Buyer’s obligations ungdér fhis Agreement
during the Due Diligence Period, upon Buyer being satisfiéd
investigation and evaluation of the Property and
Condition™). In the event that the Due Diligence Cond)
reason, Buyer shall notify Seller and Escrow Ape
expiration of the Due Diligence Period, If Buyer sha
expiration of the Due Diligence Period, the Initial Depo
by Escrow Agent to Buyer and the parties hereto shall b
liabilities hereunder, except with respect 6 the coverramnts-a N
of this Agreement {collectively, the “Surwying Obliratic . _Without limiting any other conditions
precedent in favor of Buyer, in the event that Ruyey does not give the Termination Notice to Seller prior
to the expiration of the Due Diligence Period, B all be deemed to have waived the Due Diligence
Condition and Buyer’s right J6~e :
deleted from this Agreement, this A oreeme t shall contipde in fall force and effect subject to the other
provisions hereof and the Dgpo seraed non-refundable to Buyer (whether or not the
Additional Deposit has actuwally 7 vith Escrow Agent) and released to and earned by Seller
within one (1) Busine Ner\tife &xpiration of the Due Diligence Period except as otherwise

“Duc_Diligence

¥efied for whatever TEASON OF 1O
fation Notice™) prior to the
ptice to Seller prior to the
all mterest eamed thereon shall be returned

Hiztion of the Property performed by Buyer or Buyer’s Agents prior
c6—at’the sole risk and expense of Buyer, and Buyer shall be solely
gligent-acts or omissions of any of Buyer's Apgents brought on, or to, the Property
R01s. In addition, Buyer shall defend, indemnify and hold Selier harmless from
pemse (including, but not limited to, reasonable attomeys’ fees and court costs
At of this indemnity), damage and liability resulting from claims for personal
» property damage or other liabilities against Seller or the Property arising from or

X aresult of, any gegligent act or omission of Buyer or Buyer’s Agents in connection with any inspection
. inati e Property; provided, however, that notwithstanding any provision of this Agreement
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willtul misconduct of Seller, or any of Seller’s agents, employees, Tepresentatives, consultanis, engineers
or contractors, or (b) the mere discovery of any pre-cxisting defective or hazardous condition at the

Property. The provisions of this Section 5.1 shall survive the Closing or the earlier termination of this
Apreement.

5.4 Condition of Property. EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN ANY
DOCUMENT EXECUTED BY SELLER AND DELIVERED TO BUYER PURSUANT TO
8.2 (“SELLER’S DOCUMENTS”), BUYER ACKNOWLEDGES THAT SELLER IS S
PROPERTY “AS IS, WHERE IS” AND THAT NEITHER SELLER NOR ITS AGENTS
ANY WARRANTIES OR REPRESENTATIONS, EXPRESSED OR IMPLIED, ORA
REGARDING ANY MATTER PERTAINING TO THE PROPERTY OR ITS USE ING
THE PHYSICAL CONDITION, ZONING, USE, VALUATION, INTEND}
CONDITION OF ANY OF THE PROPERTY; (1) ITS MERCHANTARILT '
A PARTICULAR PURPOSE; OR (IV) THE PHYSICAL CONDITION, 70
INTENDED USE, OR OTHER CONDITION OF ANY NEIGHBORIH
BUT NOT LIMITED TO, ANY ADJACENT PROPERTY OWNED B
AMPLE OPPORTUNITY TO INSPECT THE PROPERTY AND MA
IN ITS CONDITION AT THE CLOSING. BUYER HAS X0
CONTAINED IN ANY SALES OR PROMOTIONAL MATERX
ANY SELLER’S AGENT. BUYER UNDERSTA
INFORMATION FURNISHED BY SELLER HAVE

COMMON LAW, INCLUDING THE
OMPENSATION AND LIABILITY ACT,

RONRE C

ifons and Warranties of Seller. Seller makes the following representations and
hich representations and wamanties shall be true and correct on the day of the

NY - H435128v3



6.1.I  Upon Bankruptcy Court Approval, the execntion, 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 Selter and will have been duly
authorized by all necessary or proper action.

6.12  Seller is not a “foreign person” as defined in Section 1445(£)(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 thercof.

6.1.5 To the best of Seller’s current actual kmowledge, Se
wrilten notice from any Authority stating that the Property or any portion th
and Regulations in any material respect or (b) is subject to any pending
Authority pursuant to the exercise of eminent domain,

6.1.6  To the best of Seller’s current actual
written notice, written claim or other wriiten communication copte
of any Environmental Law, or requiring any corrective or repfedi
with respect to the Property.

6.2 Limitation of Seller’s Representatio The represemwyi
Section 6.1 shall survive the Closing (o the date (thf\ “Representation T& lon Date”) occurring six
(6) months after the date of the Closing, at which time sh¢h Yepresentations Marranties shall termipate
and be of no further force and effect, exce
Termination Date. The phrase “to the be,
not constructive or imputed, knowledge d{ N——0__
Seller’s part to make any independent investigan
make any inquiry of any other person or to seard
the like outside of Seller’s possession or control.
the individual among Seller’

the Property.

! knowledge” shall mean the actial,
itNput any obligation on their part or

ng represented and warranted, or to
ine any files, records, books, correspondence and
leNepresents and warrants that is
or agents who is most knowledgeable about

A er. Buyer makes the following representations and
warranties to Sellg X #5 and warranties shall be true and correct in all materia] respecis

@ liability. company duly organized, validly existing and in good

N2 \The cxecution, delivery and performance of this Agreement and all other
TICHE ah agreements now or hereafier to be executed and delivered by Buyer pursuant -

g WiQithe limited liability company power of Buyer and have been doly anthorized
a7y onproper lumited liability company action.

Buyer is acquiring the Property based upon Buyer's own independent
il Husiness 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 Bankruptey Court Approval is obtained, Buyer’s obligation 1o
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
misstatement or omission in the representations and warranties made by Seller in this Adref

7.1.2  Delivery of Documents. The delivery by Seller of all dg

Section 8.2.

7.1.3  No Defaulis. Seller not being otherwise in defs

Agreement,

7.1.4  Title Policy. The issuance io Buyer 2
Owner’s Title Policy in a form approved by Buyer and in the 2
to the Permitted Exceptions and free and clear of all stapfia
Company is permitted by applicable law to remove or m
Buyer.

7.2 Seller’s Conditions. Seller’s obligahg
and contingent upon the following conditions preceden
notice delivered in accordance with Section 14 hereof

7.2.1 Representations Phall not be any material error,

by Buyer in this Agreement.

Buyer shall have delivered the Closing Payment in

immediately z cnt.

ndition. All of Seller’s and Buyer’s obligations under this Apreement are subject

agrruptey Court Approval. The obtaining of Bankruptey Court Approval, it
)il isa material inducement to Buyer to be able to purchase and required for Seller to
Frgperty pursuant to the provisions of Section 363(b), (), (1) and (m) of the Bankruptcy
Ges to promptly apply for and diligently pursue Bankruptey Court Approval. In

NY - #435128v3



connection therewith, bankruptey counsel for Buyer and Seller shall join in the motion presented {o the
Bankruptey Court requesting entry of the Approval Order.

7.4 Failure of Conditions Precedent.

7.4.1  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 wajved 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 eamned 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 nob<a

waived by Buyer on or prior to the date set for Closing, then Buyer shall have the rig
provided in Section 14.2.

7.4.2  Failure of Seller’s Conditions. If any of the condition
Sections 7.2.1 1o 7.2.4 is not satisfied or waived by Seller on or prior to the daje
Seller shall have the rights and remedies provided in Section 14.1.

7.43  Failure of Joint Condition. 1f the condition pregtdg
not satisfied by the expiration date of the Due Diligence Period (the
elected to extend the period for the satisfaction of such conditig
either Buyer or Seller may clect to terminate this Agreement, i
thereof as has been paid by Buyer to Escrow Apent) and ;
Escrow Agent to Buyer, this Agreement shall be deemed Ao
from ali further obligations and Nabilities hereunder, exgep
the condition precedent set forth in Section 7.3.1 ha by\be Approval Date, Seller and

Buyer each shall have the right, by notice given t&ghdolher party on 0% befqre the Approval Date, to
extend the Approval Date for one (1) additional period ®

8. Closing.

8.1 Time and Place. Subject to
this Agreement {the “Closing”) shall take placd\g
the Jater of (1) Bankruptey Court Approval and
Closing shall be held at the i
Avenue, New York, New Yo at such othEr place and time as the partics shall mutvally
agree.

meclion 7.3.1, the closing contemplated by
oy before the date that is ten (10) Business Days after
Mg expiration of the Due Diligence Period. The

tation and Requirements. At the Closing, Seller shall deliver

8.2 SellersSlosing Noc

deed (the “Deed”), duly executed and acknowledged and in
right, title and interest of Seller in and to the Propertly, subject

assignment, duly executed and acknowledged, of all right, title and interest of

=y

an affidavit executed by Seller stating, under penalty of perjury, Seller’s United
ification number and that Seller is not a “foreign person” as defined in Section

10
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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 rcquire‘d under applicable Laws and
Reguolations (the “Transfer Forms™), duly executed;

82.5 . Intentionally Deleted;

8.2.6 acertificate, dated as of the Closing, of the Secretary or an Assistant Secretary of
the Manager or Managing Member of Seller with respect 1o (i) the resolutions adopted by the Mmmage
Managing Member of Seller approving this Agreement and the transaction contemplated Jfrg
the incumbency and specimen signature of each officer of the Manager or Managing
executing this Agreement and the documents set forth in this Section 8.2;

8.2.7 acertified copy of the Bankruptcy Court Approval;

8.2.83 a written notice to Escrow Agent pursuant tg
Agreement;

to consummate the transaction contemplated hercby.

8.3 Buver’s Closing Documentation and Red{i
Closing Payment in accordance with the provisiong
Seller:

8.3.1 The Transfer Fo to the extent rdquited to be executed by a purchaser), duly
executed;

8.3.2  a certificate, dated asNof Closing, of the Manager or Managing Member of
Buyer with respect to (i) the resolutions adopte bi\the Board of Disectors of Buyer approving this
Apreement and the transactiof Son emplated hereby i) the incumbency and specimen signature of
each member of Buyer execuNnXtki cuments set forth in this Section 8.3;

8.3.3  a writtd

Agent pursuant to Section 3.1 of the Escrow

- Agreement; and

ents and instruments as Seller may reasonably request in order
plaXed hereby.

Q4 sAS and instroments required hereby shall be in Form and substance
slabledo Seller and Buyer,

g 1ages and assessments for the current fiscal year shall be prorated between the parties
e day immediately proceeding the date of the Closing.

11
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10.1 Expenses of Buyer. Buyer shali pay () the costs and premium for any title
exammnation 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 (14) 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 (%) of all state and local (if any)
. Iransfer taxes due on the sale of the Property.

103 Attomey’s Fees. Each party shall Pay its own attomney’s fees and all of its other
éxpenses, 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

Closing is assumed by Seller.

10.6 Eminent Domain. If, prior to the Closing, the
thereof is taken by eminent domain, Buyer shall have the option of (aytal
Seller shall assign, transfer and set over to Buyer at the Closing all of$§
and to any awards that may be made for such taking or (b) terminatj

10.7 Termination. If this Agreement j
Deposit and all intercst earned thereon shall be promptl
deemed null and void and the parties hercto shall be reé
hereunder, except with regard to the Surviving Obligatiohe

11.  Broker’s Commissions.

Buyer and Seller represent and warrant to ea
dealt with any broker, finder or the life in COTN C ¢_{ransaction contemplated by this
Agreement. Buyer and Seller each agrees toN i é & hold the other harmless from and
court costs), damage and Liability

resulting from the claims of any other broker dx fizder (including anyone claiming to be a broker or
finder) on account of any service en rendered to the indemnifying party in connection
with the transaction contempfat 3 Ny/provisions of this Section 12 shall survive the
Closing.

13. Seller’s Covenants.

From a (s Apreement through the date of the Closing, without the prior
writlen consg all not enter into any contract, lease, casement, declaration,
resirictive phve icens gement that would remain binding on the owner of the Property
after the SQlpsing; (ii) S€lI; peluntarily cause any new encumbrance to be recorded against the
Prop ey/shall not inhiate or consent to any zoning reclassification of any portion of the

Prop roseelany<variance under any existing zoning ordinance or request any vse permit for any
p nof the Proweri}s, (iv) Seller shall not submit to any Authority for approval any proposed
for 3 yrtion of the Property and (v) Seller shall not enter into any commitment with

property owners restricting, limiting, modifying or reducing the potentiat

12

NY - #435128v3



141 By Buyer. If at the Closing, Buyer is in defzult with respect to, or breaches or fails to
perform cne 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 ter (10) Business Days after receipt of
wrilten notice thereof given by Seller to Buyer, Seller may terminate this Agreement and, as its sole
remedy, whether or not Seller elects 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 shall be released from all further obligations and liabilities under
this Agreement, except with regard to the Surviving Qbligations. It is recognized by Seller and Buyer
that the damages Seller will sustain by reason of Buyer’s default, breach or failure wil] be substantjal, 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, ordred
perform one or more of the representations, covenants, warranties or other terms af i

such default, breach os failure is not cured or remedied within ten (10) Busipés Days™efl
written notice thereof given by Buyer to Seller, Buyer sole remedies shall be 46 of
Agreement, in which event the Deposit and all interest eamed thereon shalt be pa
by Seiler, if the Deposit previously has been released by Escrow 4 geht to
Agreement shall be deemed null and void and the parties shall be releasedfroxg al
liabilities under this Agreement except with regard to the Survivind Of i 4in)
performance of this Agreement, provided said action is filed witi{n £ : i1’ g 1eceipt of
Buyer’s written default notice. The remedies set forth above,
a default, breach or failure to perform by Seller. Buyer wa
punitive damages against Seller.

15. Notices.

Any notice, demand, consent, anthorization or
which either party is required or may desire
Agreement shall be effective and valid &l

OMErxpommunication (collectively, a "Notice™)

0_give to or Makd&\upon the other party pursuant to this
) g s+ biNthe party giving such Nofice, and
e-such/individual as may be noted in the
addresses stated below) to the other parly or see\by\express courier or delivery service or by registered or
certified mail of the United States Postal Servicenreds receipt requested, and addressed to the other
party as follows (or to such g FeAIESS or person ag eltber party or person entitled to notice may by

Notice to the other specify) by Tassimile trandwfission to the fax number shown below and
simultaneously mailed by first- od States Postal Service:

£1AH

NY - 14351283



To Seller: Mathon Fund I, LLC
¢/o Jaburg & Wilk, PC
Great American Tower
3200 North Central Avenue
Suite 2000
Phoenix, Arizona 25012
Attention: Lawrence E. Wilk, Esg.
Telephone: (602) 248-1008
Facsimile: (602) 248-0522

and to:

Alan A. Meda, Esq,

Stinson Morrison Recker, LLP
1850 North Central Avenue
Suite 2100

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

To Buyer: Meridian Development Pagtfers LLC

New York, New ¥
Attention: Mar)
Telephone:
Facsimile:

Unless otherwise specife

esahallsedeemed given when received, but jf delivery is not
accepted, on the earlie

ep§ 1s refused or the third day after the same is deposited with the

y Before osing, convey, nominate, transfer and assign to any partnership,
Offfer entity or entities designated by Buyer (the “Assignee™), all of Buyer's right,
s, and under this Agreement, provided that Buyer (or any one or more of the
Qot less than a Fifty-One Percent (51%) ownership intercst in the Assignee or
lanager or general partner of the Assignee, the assignment is in writing, the
; in writing all of Buyer's obligations under this Apreement, Buyer transfers all
#it fo the Assignee, and the Assignee is financially able to complete the purchase of the
emplated in this Agreement. If Buyer assigns this Agreement in accordance with the
¢, then from and afier such assighment, (a) Buyer (as used in this Agreement) means the

14
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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 withheid in either’s sole and absolute discretion.
Buyer shall determine prior to the expiration of the Due Diiigence 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 Assipns. This Agreement shall bind and inure to the benefit of the
respective successors and permitied assigns of the parties hereto.

17.2  Gender and Number. Whenever the context S0 requires, the singylé
include the plural and the plural the singular, and the use of any gender shall include )

17.3 Bankruptcy Matters. Buyer understands that any offer or signeg/apy
subject to the provisions of the Bankruptcy Code, specifically § 363, and that iy 4
the purchase and sale of the Property is subject to “higher and better” offe; /4
binding upon Seller until approved by the Bankrupicy Court. Except a
of the Bankruptey Court to approve the sale of the Property to Buyer, f§ ; Y
impose any liability vpon Seller. Notwithstanding the foregoing, if 7 and bétte is gécopted by
the Bankruptcy Court, at the closing of the sale of the Prope
termination fee (the “Termination Fee”) of up to $224,700.00 tg compensate By :
verifiable cost of its due diligence, environmental, surveyifip Pigeering, markel sescas th, traffic and
planning, historical archeology, legal and other expense ed%
contemplated by this Agreement. Attached hereto as EX) ibit “C” i\
and other expenses projected to be incurred by BGyex_ Contemporadsg with the payment of the
Termination Fee, Buyer shall provide Seller with cdpjeNof the third p i

this to be fair and reasonable compensati¢n tq
btecause a higher and betier offer is accepted ¢ Tepfination Fee is not approved by the
Bankruptey Court, Buyer may elect to termins t, in which event the Deposit for such
portion thereof as has been paid by Buyer 1o EscPsw Wgent) and all interest eamned thereon shall be paid

~ement shall be dsgmsg null and void and the parties shall be released
from all further obligations anyg RabiljtisThe cunder, excdpt with regard to the Surviving Obligations,

Nunsyccessful in purchasing the Property

17.4 ebntains the complete and entire agreement between
the parties respecting ; ontemplated hercin and supersedes all prior negotiations,
agreements, repregentati { dings, if any, between the parties respecting such matters.

17.3 ge§ment may be executed in any number of original counterparts,

rept and only one of which need be produced for Any purpose.

This Agreefnent may not be modified, discharged or changed in apy
sgpt by a further agreement in writing duly executed by Buyer and Seller.
§T, approval or authorization shall be effective if signed by the party granting

bits. All exhibits referred to in this Agreement are incorporated herein by reference
part of this Agreement for all purposes as if set forth at length herein.

15
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178 Governing_Law Jurisdiction. This Agreement shall be construed and enforced in
accordance with the laws of the State of New York. The Bankruptey Court shail retain jurisdiction to
enforce the provisions of this Agreement.

17.%  Captions. The captions of this Agreement arc 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 covenan
representations and indemmities of Seller and Buyer contained in this Agreement sha
Closing. Each and every representation and warranty of Seller contained in this
documents executed and delivered by Seller at the Closing shall be deemed to ha
Buyer notwithstanding any investigation Buyer or its agents may have made w
information developed by or made available to Buyer prior to the Closing.

17.12 Absolute Conveyance. The sale and conveyance g
provisions of this Agreement is and shall be an absolute sale and conveds
of Seller in, to an under the Property in substance as well as in for
and delivered by Seller at the Closing is intended to be a mopfa
security agreement of any kind. Except as otherwise expres
shall not have any further legal or equitable interests or rigl
the proceeds or profits therefrom. -

osing, Seller
¥ chajms in, to or againsy/the Property or

17.13  Offer Period. Subject to Bankruptcs
by Buyer which must be aceepted by Seller within fiva(3)
of this Agreement are submitted by Buyer to Seller for &
and retwned to Buyer within such five {5)By
date of this Agrcement shall be the dat€
signature line for Seller.

usiness Days aRgp’the date execution copies
ton. If this Agreement is not so accepted
ess Day perdsd, Ws offer shall be deemed revoked. The
xhich SeTlersimdNhiNAgreement as indicated below the

16
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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 1, LLC,
an Artzona limited liability company

By:

Name:
Title:

Date: May , 2006
BUYER:

MERIDIAN DEVELOPMENT P RS L
a Delaware limited liability co:

17
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EXHIBIT “B”

Escrow Apreement

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 c/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 Avenus, New York, New York 10016 ("Buyer™), and T
AMERICAN TITLE INSURANCE COMPANY OF NEW YORK, having an office at 633 Phi
New York, New York 10017-6706 (“Escrow Agent™).

RECITALS:

A. Pursuant to Section 2.2.1 of that certain Agreement o
date herewith (the “Agreement”), between Sefler and Buyer, Buyer shall depdsit into a4 o
maintained by Escrow Agent a good faith deposit in the amount of $180,00.00 (1}
Pursuant to Section 2.2.1 of the Agreement, on or before the expjtation ot '
unless the Agreement is terminated by Buyer, Buyer will depo ;
amount of $150,000.00 (the “Additional Deposit™).

B. Buyer and Seller desire that Escre

good and valuable consideration, the receipt and suffis of which areMiereby acknowledged, the
parties hereby agree as follows:

1. Definitions

Upon receipt o at De and the Additional Deposit (if any), Escrow Agent

. : yer. Escrow Agent shall promptly invest the Initial
ons set forth in Schedule “A” attached hereto and made a part
hereof. All intg J }] Deposit shall be allocated to the appropriate party in accordance

Z'seller and-Buget has contemporancously delivered to Escrow Agent a completed
d by Escrow7gent and submitted on behalf of the applicable party to the Internal
(wing disbursement of the Deposit,

19
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3l Escrow Agent shall disburse the Deposit and all interest earned thereon to Seller
within one (I) 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 sha!l 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 Seller, nor thereafler
following such ten (10) business day period if Escrow Agent shall have received a Notice of obijectj
from Seller given within such ten (10) business day period in accordance with the provisipn§ g
3.4 hereof,

33 Escrow Agent shall disburse the Deposit and all*interest ea
Seller promptly upon receipt of a Notice demanding disbursement thereof sipnee
that Buyer has defaulted in the performance of its obligations under the Apreg
that Escrow Agent shall not comply with such demand until at least ten 190
on which Escrow Agent shall have given a copy of such Notice to Buye
ten (10) business day period if Escrow Agent shall have received a Notj

34 Upon receipt of a Notice demanding ¥
thereon imade by Buyer or Seller pursuant to Sections 3.2 or 3
a copy thereof to the other party. The other party shall ha
Deposit and interest thereon by giving Notice of objectie
afier the date on which Escrow Agent gives such tOpX 0 ice P th&\qther party, but not thereafter.
Upon'receipt of such Notice of objection, Escrow :
who made the written demand.

4. Disputes

4.1 If (i) Escrow Agex
Section 3.4 hereof within the time therein pis
among the parties or any other persons resultin
Deposit and interest thereon wehether or not litigaNg

othef disagreement or dispute shall arise
adverse claims and demands being made for the

until it recefves either (x) a Notice executed by Buyer and
Seller and directing the disbuxsey ¥ the Deposit and all interest ecamed thereon or (v} a final
nonappealable order of a court ofcoupeepf jurisdietion, entered in an action, suit or proceeding in which
Buyer and Seiler afe g, di e disbursement of the Deposit and all interest earned thercon, in
cither of whicj/eyents Pxerdw Apdut $hail then disburse the Deposit and all interest eammed thereon in
accordance yitlr'such diregtign. Escrow\Agent shall not be or become liable in any way or to any person
for its refaldo comply #itksny such\cl#ims and demands unless and until it has recejved such direction.
i wection, Bscrow Agent shall be released of and from al] liability hereunder,
% gross negligence or willful misconduct of Escrow Agent.

Kscrow Agent may institute or defend any action or legal process involving any
hich in any manner affects it or its duties and liabilities hereunder, but Escrow
1 to institule or defend such action or process unless or until requested to do 50
ayd Seller and then only upon receipt of an indemnity in such amount, and of such
reasonably require against any and all clairos, liabilities, judgments, reasonable
apd other expenses of every kind in relation thereto. Al reasonable costs and expenses
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incurred by Escrow Agent in conmection with any such acfion 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 Seller shall each pay one-half {(1/2) of
all fees and expenses, if any, of Escrow A gent hereunder.

6. Duties of Escrow Apent

It is agrecd that the duties of Escrow Agent arc 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_take
omitied by it in good faith, or for any mistake of fact or law, or for any thing which it ma
from doing in connection therewith, except for the bad faith, gross negligence or will pisconduct s
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 lability for actifg upsn any Notice,
consent, wajver or document which appears to be signed by Buyer and/or Sellg ag to its due
execution and validity and the effectiveness of its provisions, but also as to t i
therein contained, which Escrow Agent in good faith believes to be genuipt o
Buyer and Seller, jointly and severally, agree to indemnify and hold Eg
against any loss, damage, claim or expense, including reasonzble at
Escrow Agreement, except for the bad faith, gross negligence or #ilifu
Escrow Agent shall not be bound by any modification to this Espfoy Agreemept, €
shall be in writing and signed by Buyer and Seller, and, if the Muties of Escis
affected, unless Escrow Agent shall have given its prior wrifen.consent thereto,

7. Mo Third-Party Beneficiaries

8. Notices

ofher communication (collectively, a
®\lo give to or make upon any other party pursuant to
effective and vald if in writing, signed by the party giving such

“Notice™) which any party is required or may e
this Escrow Agreement shall [x

by express courier or delivery service or by
ap Service, return receipt requested, and addressed to

: person as any party or person entitled to Notice may
sent by facsimile fransmission to the fax number shown below
a5¢ mail of the United Stales Postal Service:

registered or certified mail of t
the other party as follows (or to

eridian 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, Arizona 850044

To Escrow Agent: First Amnerjcan N 8E pany of New York
633 Third Ax®
New York, N
Attention: S.H.
Telephone: (212) 93

Unless otherwise specified, N
1s not accepted, on the earlier of the date delivery )
with the United States Postal Service.

cemed given when received, but if delivery
efused or the third day after the same is deposited
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Escrow Agreement as of
the date first above written.

SELLER:

MATHON FUND I, LLC,
an Arizona limited liability company

By:

Name:
Title:

BUYER:

MERIDIAN DEVELOPMENT PARTNERS Lh
a Delaware limited liability company

ESCROW AG

FIRST CAN TITLE CE COMPANY OF
NEW YORK

23
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IN WITNESS WHEREOQF, the parties hereto have exceuted and delivered this Escrow Apreemenl as of
the date first above written.

SELLER:

MATION FUND I, LLC,
an Arizona limited liability company

BUYER:

MERIDIAN DEVELOPMENT PARTNEGRS L
a Delaware limited liability company

By:

Name:
Title:

ESCROW AG

NCE COMPANY OF

23
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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.

24
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EXHIBIT “C”

Due Diligence Budget for Waterford Atirport 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
Miscellaneons $11,000.00
Transportation £1,000.00
Total o $224.700.00
25
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EXHIBITS

“A” — The Property
“B” - Escrow Agreement
“C” - Projected Due Diligence Budget
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AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE

THIS AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (this
“Amendment™) made as of the 13th day of June, 2006, between MATHON FUND
Arizona limited liability company (“Seller™) and MERIDIAN DEVELOPMEN
LLC, a Delaware limited liability company (“Buyer”).

RECITALS

NOW, THEREFORE, in consideration of
consideration, the receipt and sufficiency of whi
hereby are as follows:

l. The second lins of Section 5.1 of the Agreeme
words “Effective Date” and substitutimethe i

date on which the Bankrig
bidding procedures for the

Theggcon@ sentence of Section 7.4.3. of the Agreement is hereby deleted in its entirety,




5. The first sentence of Section 8.1 of the Agreement is amended in its entirety to read as
follows:

Subject to the provisions of Section 7.3.1, the closing contemplated by this
Agreement (the “Ciosing™) shall {ake place on or before the date that is thirty (30)
days after the later of (i) Banlouptcy Court Approval and (ii) the expiration of the
Due Diligence Period.

6. Unless otherwise defined in this Amendment, all capitalized terms used hercin shall have
the same meaning as set forth in the Agreement.

7. All of the terms, covenants and conditions of the Agreement, as hereby am Tare
ratified and confimmed and shall remain in full force and effect.

R At ToTe L s LT N

B. This Amendment is being executed in counterparts by e-mail trans

igs! d accepted
by the parties as duplicate originals.

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

SELLER:

MATHON FUND I, LLC,
an Arizona Yimited liability company

BUYER: !
MBRIDIAN DEVELOPMENT PARTNERS LL /_\
& Delpware |imiteﬁ—|iah“ity COTRpRNY.

M e R AT AT dd LA ER D e A TR R 7 AL L s e W] o e RS g 8 by T

R TTTEREA

L

N

2413 05

v

By: \’*9\“*%\/
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SECOND AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (this
“Amendment”) made as of the 24" day of August, 2006, between MATHON FUND I, LLC, an Arizona
limited liability company (“Seller”) and MERIDIAN DEVELOPMENT PARTNERS LLC, a Delaware
limited liability company (“Buyer™).

RECITALS

A Seller and Buyer are parties-to-that-eertainAgreement of Purchiase an dated May 25,

2006, as amended by Amendment to Agreement of Purchase and Sale dated June 13,20

B.

1. The first and second lines of Section
entirety and the following substituted therefor:

5.1 Inspection and Examination.
including October I 2006){the

|
2, Unless otherwise defined in thig A
same meaning as set forth in the Agreement.

3, All of the terms,
and confirmed and shall remain iN

4, This Amendment {3\ba 2N cotinterparts by e-mail transmissions and accepted by

the parties as duplicate griginals.
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IN WITNESS WHEREQF, the parties have caused this instrument to be executed as of the
date first above written.

SELLER:

MATHON FUND I, LLC,
an Arizona limnited liability company

MERIDIAN DEVELOPMENT PARTNERS L L
a Delaware limited-iability company




THIRD AMENDMENT TO
AGREEMENT OF PUR: AND SALE

THIS THIRD AMENDMENT TO AGREEMENT OF PURCHASE AND SALE (this
“Amendment™) made as of October 5, 2006, between MATHON FUND I, LLC, an Arizons limited llabllny

company (“Selier’”) and MERIDIAN DEVELOPMENT PARTNERS LLC, a Delaware limit
company (“Buyer™).

RECITALS

A Seller and Buyer sre partics to that certain Agreement of Purchase g
2006, as amended by Amendment to Agreement of Purchase and Sale dated Jun

B.

1. The first and second lines of Sectiq
entirety and the following substituted therefor:

5 1 lnspccuon and Exammanon

2, Unless otherwise defined in
same meaning as set forth in the Agreement.



IN WITNESS WHEREOF, the parties have caused this instrument to be executed as of the
date first above writter

SELLER:

MATHON FUND], LLC,
an Arizona limited liability company




U.S. Bankruptcy Court, District of Arizona Page 1 of 1

Upload a Single Order

The new pdf file 151167 .pdf was uploaded and routed to CRD-Inbox folder successfully on
11/3/2006 -- 11:44 AM

Order Type: Post Hearing Orders

Case Number; 2:05-bk-27993-GBN

Case Name: MATHON FUND LLC and Larry Cunningham
Related Document Number: 209

Related Document Description: Motion to Approve Sale
Hearing Date: 10/30/2006

Do it again
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