F 7L
A, U8, DEPARTMENT OF HOUBING AND LIRBAN BEVELOPMENT B. TYPE QF LOAN
SETTLEMENT STATEMENT 1, LIFHA 2.7 FMHA 3. CJconv. UNINS,
Sequrity Tille Insurance Agency of Utah, Inc. 4 C1vA 5. [J CONV. INS.
376 East 400 South 6. ESCROW FILE NUMBER: 7. LOAN NUMBER:
Suike 304 00078822001 MJ
?aanlgi‘g’éggis 'BUT 84111 8 MORTRAGF INSIURANGF GASE NIMAFR:
__FINAL

C.NOYE: Thisform is furnished o ¢hve you & statement of sclual setlemsnt costs, Amoun'fs paktio and by tha satifoment agen! are shown,
Heme msrked (P.0.C.}" were pekd oulside the cosing; ihey are shown here for lfarmational purposas and are not lgluded & the {otals,

. NAME OF BORROWER; CASTLE ARCH REAL ESTATE INVESTMENT COMPANY NG,

ADDRESS OF BORROWER: 9885 WILSHIRE BOULEVARD #1000
BEVERLY HILLS, CA 80212

E. NAME QF SELLER: THREE M. DEVELOPMENT L.L.C.
ADDRESS OF SELLER: 14054 KILLARNEY DRIVE
MADERA, CA g3sas
F. NAME OF LENDER:
ADDRESS OF LENDER:
G. PROPERTY LOCATION: 03-614-0-0002
TOOELE, UT 84074
TOOELE County 03-044-0-0002
TAX ID#'S 03-014-0-0602 _
H. SETTLEMENT AGENT: Security Title Insurance Agency of Utah, Inc,
PLACE OF SETTLEMENT; 376 East 400 South, Sulte 304, Salt Lake City, UT 84111
I SETTLEMENT DATE: 8/1/2005 ] PRORATION DATE: _9RI2005

Tk S0

LS RIS ity :
1081, Contragt Seles Pilco
102. Personal Propaty

!
2,852,72000 | 404, Confract Sales Prics
402 Pargonal Propery

2,852,720,00

103. Ssitlement chargoa fo Borawer {ins 1400) 240.00 { 403,
104, 404,
105. 408,
ADWISTMENTS FOR ITEMS PAID BY BELLER [N ADVANCE: ADJUSTMENTS FOR ITEMS PAID BY. SELLER IN ADVANCE;
108, Cltv/Town Taxes 406, Cltv/Town Taxes
107. Counly Texes ) 407. Gounly Texes )
108, Asaagsments 408. Assassments
108, 488,
140, 410,
111. | 441,
112, M2
13, - | 413,
114, 414,
118, 415,

420, GRGSSAMOU“T-DUE FROM BORROWER:

420, QROSS AMOUNT DUE 7O SELLER; .

SRl
_2(M. Dsposli-or earnasi mone

i ' 00} 5at. Excsss deposlt {sae Instruclionsy

202. Pringlpal ampunt of new loania) H62. Setfiemant chargea ts Sellar (Ine 1400) 183,705,838
203. Existing loan{s} taken sublectto 503 Exietlng loan(s) takan sublect i
204, 504. Payoff af first morigags loan 1,150,473.13
FLTy A0A. Payoff of sacond morigage toan ]
208, 5B
207, 07,
208. 508,
208. AR,
D HY SELLER: ARJUETMENTS FOR ITEMSUNPAIDBY SELRER:
210 Cliy/Town Texes 510 Cliy/Town Taxes
214 chg_lgTaxes HMAO05  In 0302/08 4.1 | 511 County Taxes OI0HI06 o Q902405 4.0t
212 Asssasmarits ] £12. Asseasmania
M5 ; R18, ]
214 %14,
216 ] 515,
248 51R.
27 17,
218 RiR
M5 &R
_zén. TOTAL PAID BY/FOR BORROWER: £20, ‘I‘OTAL_ REDUCTIONS IN ANMOUNT DUE SELLER! 1,303,183.02
B3 T 7

201. Gross amount dus Hom Borr

2 : Rt b A sEHISICh EEED L5
{ line 1200 2,862,580.00 | F01. Groas ameunt dus to Seller ine 420) 2,552,720.00
an2. Less amount pald by/for Borowe ¢ lins 220) 80,004.91 | 602, Lass redusiion i amount du Seller {ine 520} 1,308,193.0Z

305 CASH { BlFROM) ( O 70 ) BORROWER: 2,882,065.09 803. CASH | DFRoMj [ (X TO ) SELLER: 1,64B,636.88
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PURCHASE AGREEMENT AND
ESCROW INSTRUCTIONS

EFFECTIVE DATE: Moy 4 2005

PARTIES: Buyer: Castle Arch Real Betate
Sellen: Teple M, LLEC

Eserow Holder: Secutity Tifte Compan

This Parchase: Agreement and Esorow Instructions (“Agreement” is-made and- entered
into by ani between the shovernamed parties effective as of the date.set forth above (ihe .
“Effective Date™). Forthe sake of convéntence, Selieris hereinafter referred to as “Seller”, and
Buyer is hereinafter referred to as “Buyer”,

RECITALS:

May 2 e

A. Seller has entered into 2 Purchiase Agresment and Esorow Instructions. dated Apa’f’-ﬂrz‘ﬂﬂﬁ
{the “Prior Agreement”), with Hotowen Ine. {thes “Prior Quricis”™), the owner(s) of certain real
property in the Tooele County, Utah, consisting of approximately 109.36 acres of unimproved
property located at the E1/2 of SW % and W1/2 AC; Less 3.205 AG to Anaconda after 3-14-18
(109.36)., Assessor’s Parce] Number 03-014-0-0002 (hereinafter calied the “Property”). Ender
the Prior Agreement, Seller has the right, subjec) o congitions, to purchass and bevome the fee
title owaoer of the Property.

B, Seller and Buyer mutually desire that Buyes ‘Htave the right and abligation to purchase the
Properiy on the tenms and conditions sst forth hereim,

AGREEMENT:

In consideration of (he: foregoing recitals and the mutual promises contained herein, the
partics hereby agree, and Eserow holder-is heréby instructed, as follows:

1. THE PROPERTY. Scller now owns that cettain real property located i the County of
Tooele, Utah, described in Recital A above (the “Property™). The Praperty specifically includes
alt improvements niow located thereon, together with any nterest in water rights that Seller may
Tiave with respet to the Property and all easements and dppurtenances thereto.

refunds-and éredits, for right of way that is sold, taken or donated, whether such sale, taling ar
dongtion oocurs before or after-close of escrow; and all such compensation or benefit shall
belong to Buyer whether the said sals; taking or donation ecenrs before or after close of escrow.
I such: sale, taking or donation oceurs before close -of escrow, then Buyer shall ot actaally

The Property also includes any right to. receive compensation o benefis, including



05710705 10:13 FAX

Boos

receive such benefit unless and until Buyer closes escrow oR the postion of the Property 1o which
such sale, taking or donation pertains. Neither Buyer nor Seller shall negotiate or arrange for any
such sals, taking or donation without the.other Party’s prior written consent.

2. PURCHASE., Pursuant to the terms set forth in this Agreement, Seiler agrees to sell the
Property to Buyer and Buyer agrees to purchese the Property from Seller.

3. PURCHASEP SITS/PAYMENT,

A1 Purchase Price. The Putchage Price of Three Million Two Hundred and Bighty-
Thousand Fight Hundred Dollars (§3,280,800.00) or $30,000.00 per acre, The Purchase Price
shall be based on gross acreage {not developeble property); provided, however, that the Purchese
Price shall not be payable with respect to any portion of the Property already dedicated for road
eagements, if any.

The Purchase Price shall be fixed upon a boundery survey of the Properly. Seller has
received a recent survey from @ licensed surveyor which will be utilized by the Buyer as the
fixed boundaries of this Property. To the Best of Seller’s knowledge that no changes to s
boundarics of the Propesty have cccurred since said survey.

32 Deposit. Immediately upon execution of this Agreement by both Buyer and Seller,
within three (3) business days, “Buyer” shall deposit Twerity Thousand Dollars and No/100
Doflars (§20,000:00) (the “Deposit™) with Escrow holder. Prior to expiration of the “Feasibility
Period” described below in Section 6.3 of this Agreement, if Buyer is not satisfied -that the
Property is, spitable for Buyer’s purposes, then Buyer shall give writien notice thereof after
which the Deposit shail be refunded to Buyer, this Agresment shall be canceled, and the pasties
shall have no further obligation to each other unless otherwise provided in this Agreement.

Upon completion of the Feasibility Period to Buyer’s gatisfaction, Buyer shall deposit an
additionsl Forty Thougand Dollars ($40,000.00) which, when added to the Deposii, shall
thereafier referred to as the Deposit apd wihich shall become non-refindable and released
through escrow to the Seller immediately upon expiration of the Feasibility Period. If Buyer
fhereafter fails to close escrow due to Buyer's default, then the Deposit zhall be retained by
Seller a5 Hquidated dameges, as provided in Section 16 of this Agreement.

3.3 Payment at Closing. At Close of Eserow, the Deposit shall be credited to Buyer and
paid to Seller, and the balance of the Purchase Price shall be paid to Saller through sscrow in
cush.

“¥§ 4 Tat Bxchange. Buyer shall cooperate, at nio expense to Buyer, with Seller in effecting the
sale of the Real Property as part of an IRS 1031 exchange, but any such, exchange shall not delay

the Closing Date.
4. CONDITION OF TITLE. Buyer has requested that Security Title Company (hereinafter

reforred to a5 “Bscrow Holder™) prepare a Prefiminary Report for the Froperty. Copies of any
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originsting at the Property, (i)} eny hazardous waste or substance stored, treated, released,
diseharged ar disposed of on, under or at the Property except for such substances a3 havo heen
used for farming operations conducted at the Property in aceordance with all applicable statutes,
ordinances and regulations; (iiiy eny underground storage tanks which exist on the Property; or
(iv) any waste disposal at or on the Property which has not besn done in accordance will all
applicable statutes, ordinances and ragulations.

Seller has received no notice of any pending or. threatened action or proceeding regerding such
environmental or health and safety statutes, ordinajcss or regulations, Notwithstending the
foregoing, Seller has disclosed to Buyer, and Buyer is aware, that the Property has been used for
farming purposcs, and that normal and customary farming practices inclnde the dpplication of
pesticides, herbicides, and fimgicides, and other chemmicals, some of which may constitute
hazardous materials.

5.2.2 No Violations. To the Best of Seller’s kuowledge there is no violation of
anty other statute, regulation, law or ordinance applicable to the Property. There is no proveeding
pending regarding snch statute, regulation, law or ordinance, or t¢ Seller's knowledge
threatened; znd Seller has recetved no notice thereof.

* ¥ $23 No Litigation. To the Besi of Seller’s knowledge there is no litigation,
mediation, arbitration, or other dispute resclution procesding pending with respect to the
Property, or to Seller’s knowledge threatened; and Seller has reccived no notice thereof.

toai

52.4 DBndangered Spacies. 'To the Best of Saller's knowledge that there are no
endangered, protected or listed species present of inhabiting the Property, or amy other
environmentally sensitive issues relating to the development of the Property.

525 Wetlands. To the Hest of Seller’s kmowledge that the Property does not
contsin wetlands and is not in a floodplein or in  wetlands area.

52.6 Authority of Seller. Soller represents that, provided Seler successfully
pequires fee fitle ownorship and possession of the Property pursuant to the Prior Agreement,
Seller will be, as of Close of Escrow, the sole owner of the Property and will have, as of Closz of
Esciow, full and sole authority to grant rights and interests to Buyer described in this Agreement
and to convey the Property to Buyer, and that the signatures affixed to this docurnent on behalf
of Seller are the only signatures required to bind Seller to the provisions of this Agreement.

5.2.7 Agricultural Preserve Act. Seller has not entered into any covenant,
eagemiont, contractual restriction on or prokiibition against development, such as and including
but not limited to any agriculfural preserve comiract, or environmental covenant or easement,
with respeet to the Property.

5.9 8 Seismic Zone. This property is not lacated in 2 known, active, seismic zone.

53 Ispection of Property. At all times during the effect of this Agreement, including
times prior to the Close of Escrow, Buyer and Buyer's agents apd representatives shall have the

£ 5, e
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right to enter onto the Property during normal businsss hours for purposes of conducting such
engineering, soil, geologioal, and environmental inspection and tesling on tha Property as may be
necessary or appropriate under this Agresment. In addition, Buyer may drill test wells on the
Property, Buyer shall properly plug and abandon any dry test-holes in accordence with

applicable laws and regulations.

All such inspections, testing and drilling shall be at Buyer's sole risk and expense. Buyer
shall coordinate all such activities with Seller, and shall give not less than twenty-fow (24)
hours® prior notice to Seller of any such proposed activities.

54 Payment of Inspection Costs, Buyer shail prompily pay all costs, fees and expenses
incorred as a result of or associsted with any such inspection, testing andfor drilling activity
conducted on or about the Property as permitted herennder. Buyer shall indemmify and hold
Seller harmless from and against any and all costs, damages, expense, claims or liahility, loss of
life and/or property damage which results from the acts or omissions of Buyer or it agents,
representatives, and independent contractors in performing or preparing for any such inspection,
testing dnd/or drilling activity on or about the Property:

5.5 No Liens Against Properly. Buyer shall keep the Properly free from any and all
mechanics, materialmen’s, design professionals or similar liens. or charges from any such
inspection, testing and/or driiling activity on or about the Property. Buyer shall have the right to
comtest the cormectness or validity of any such lien, if not later than five (5) business days after
demand by Seller, Buyer procures and records a Lien Release Bond issued by a corporation
authoized to isshe surety bonds in Utah in an emount equal o one and onehalf (1% ) times the
amount of claim of lien. The bond shell mest the reguirements of Civil Code gection 3143, and
ghall provide for the payment of any sum that the claimant may recover on fhe claim (together
with the costs of suit if the claimant recovers in such action).

6. PEVELOPMENT ENTITLEMENTS

v, 6.1 Processing by Buyer. At all times during the effect of this Agreement, including
times prior to the Close of Escrow, Buyer shall have the right to process all applications, plans,
maps, agresments, documents and other insiruments nescssary ot appropriate in order to obtain
the entitlements necessary to aubdivide and develop the Property in accordance with Buyer's
plans for development of the Property (o single family residentiel housing on the Froperty (the
“Development Plan™). Such epplications and entitlements include, but are not limited to,
rezoning approval, Conditional Use Parmit(s), General or Specific Plan Amendments, parcel
maps, parcel map waivers and annexation; provided that all such applications shall be made and
pursued at Buyer's sol¢ cost and expense.

6.2 Setler’s Cooperation. Seller shall cooperate with Buyer to enable Buyer to apply for
and obtain such entilements as may be necessary for Buyer's proposed single family residential
homes. In connection with the processing of such applications and entitlements, Seller shall
execute such letters of agency or other forms of athorization reflecting Buyer's authority to
procass the entitlements contemplated herein 25 reasonable may be required by Buyer. In
addition, Seller shall, within three (3) business days after receipt of Buyer's written request
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therefore, revi;w, approve and execule all applications, plans, maps, agreements and documents
which are reasonably required for such development of the Froperty and which require Séller’s
signature. Sefler's approval and signature shall not be withheld unreasonably.

63 Feasibility. Buyer shall have until Juge 1, 2005 (the "Feasibility Period”) to conduct
such studies, investigations and analyses as Buyer deems-appropriate to determine whether or not
the development of the Property, in accordancs with the provisions of this Agreement, and in
accordance with Buyer’s Development Plan, is or is not feasible (the “Feasibility Study™).

Subjeoct to the other grovisions of this Agreement, Buyer shall have the right to enter
upon the Property and perfortn tests in conjunction with the Feasibility ‘Study. In conhection
with the Peasibility Study, Buyer may refain engineers, contractors, architects, apcountants, soils,
envirommental, water and geological consultants, end any other advisors that Buyer in-its sole
discretion deems approptiate to determine if the Fropesty is suiteble for Buyet's purposes.

I, by the end of the Feasibility Period, Buyer determines, in its sole opinion, that the
Property is not suitable for Ruyer’s purposes, then the Deposit shall be immediately refunded to
Buyer and the parties shall have no further liability to sach ofhier. In the sbsence of any other
notice, Buyer's failuts to give the notice described i Section 3.2 sbove prior to the expiration of
the Feasibility Period shall be deemed timely notice of Buyer’s determination that the Property is
not suitable for Buyer’s purpases.

6.4 Seller Information, To facilitate Buyer's Feasibility Study, within five (3) days
following the Effective Date of this Agreement, Seller shall provide to Buyer any zoning
approvals, zoning information, planning docurents and tenfative map(s) with conditions and all
reporis, studies and information that Seller holds with respect to the Property; and Seller shall
instruct ils enginests and consultants 1o share with Buyer such knowledge or informstion that
they have developed with respect to the Property. |

6.5 Indenmity. Buyer shall indemnify and Hold Seller harmless from and against any
and all costs, damages, expenses, olaims or Tigbilities, and reasonsble atiomey fees in respect
thereof which nway eceur or result diresily or indizectly from any of Buyer’s dcis or omissions
related to the application(s) for and approval(s) of eny development entitlement of the Property
or any ofber provision of this Section 6. '

7. GRANT DEED. Prior to the close of escrow, Seller shall execute, acknowledge, and
deliver to Bscrow Holder a good and sufficient Grant Deed conveying title to the Property in: fee
simple absolute to Buyer, subject to the Permitted Bxceptions described in Seetion 4 above.

8. BROKER’S COMMISSION. Buyer and Seller each represent to the other that other

than Rick Skondalaris(*“Agent") of CB:Richard. Bllis (“Broker™, 10 River Park Place Bast, Suite
105, Fresnn, California 93720 (“Broker™), neither has utilized the services of any oulside broker,

agent, findsr or other party to whom a commission is payable. Seller agrees to pay a commission
to Broker, who is 2 licensed real estate broker in the State of Utah, equal to five percent (5.0%)
of the sales price throngh sale proceeds at close of escrow (the “Commission™). Breker’s Agent
is a Peinciple in this Agreament and js & Memiber of Triple M, LLC. Tt is understood and agreed
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by the Broker, the Scller and the Bayer, that- the ‘agent will make a profit on the sale of this
Propetty, above and beyond the commission.

Except as aforesaid, each pasty represents to emd for the bencfit of the other party that
such party has not dealt with any real estate broker, agent, finder, miiddlerhan, or similar such
person in sonnestion with the sale of the Propesty pursuant to thiz Agresment, and that the close
of escrow hereunder will niot canse any obligation te-accrue for ariy broker’s commjssion or
finder's fee, and each party shall indemnify, defend, and hold the other party harmiess from and

against any such contmission or claim thereto,

- ST 4 iO'W, Escrow Holder shail prorate current,
nor-delinquent real property taxes and assessments on the Property as of the Close of Escrow.
No prorations shall be made for insurance premiums. Seller shall pay all costs for (1) the policy
of itls insurance, and (i) docnroentary transfer texes. Buyor.and Seller shall eachpay one-half
of all other customary. closing costs, including (i) recording charges, and (ii) Bscrow Holder's foo
for services rendered hereunder.

10. ESCROW HOLDER. The Escrow Holder hersin veferred to shall be Security Title
Company, Escrow No. - (sttn: Marta Johnson, Eserow Qfficer). Bach party
hereto shall deposit in such escrow, prior to the date set for the-close of sanie, such sums of
money and such documnents as may be required to comply with the texms and conditions hereaf.

101 Deadline for Close of Escrow, The date for Close.of Escrow shall be on or before
: = {the “Deadline Date™).
Sephemiser |, 2008 (L6
1022 Clesing Procedures. Upon-close of escrow, Escrow Holder shall:

2) Record the Grant Deed convéying title to the Property from Seller to Buyer,
and place the Documentary Trausfer “fax-information on the back of the deed
or on a separate, unrécorded document 5o that the Purchase Price is not
disclosed as a matter of public record; .

) Pay Seller the Purchase Price for the Property, less charges and costs
attributable to Seller;

c) Disburse, as necessery, all funds for pro rations; costs of sale and escrow, and
{itle insurenoe;

d) Deliver the recorded Deed and Policy of Title Insurance (as described in
Section 4) to Buyer; wpt

&) Deliver to Buyer and Seller, respectively, Bscrow Holder’s statement and
ather documents appropriate for delivery out of escrow,

11 CLOSE QF ESCROW, The term “Close of Escrow,” as that term js used in this
Agresment, shall mean the date upon which each Deed described in: Section 7 is recorded.,
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12. EFFECTIVE DATE. The “Effective Date” shall be the date of the last signature of
acooptance of this Agresrent and/or Counter Offer by the Parties hercto.

13, OF ESSENCE. Time is of the essence of sach provision of this Agreenient.

14, SUCCESSORS AND ASSIGNS. Buyer rouy assign its tights and obligation o &
partnership or other entify in which Buyer retaing a substantial economic and menaging interest,
Such assignment will mot relieve Buyer of Buyer's obligations under this Agreement.

15. LIOUIDATED DAMAGES, AFIER EXPIRATION GF THE FEASIBILILTY
PERIOD WITHOUT BUYER'S ELECTION TO TERMINATE THIS AGREEMENT, IF

ESCROW FOR THE PURCHASE OF THE PROPERTY FAILS TO.CLOSE HEREUNDER AS
A RESULT OF BUYER'S MATERIAL DEFAULT, THEN THE ENTIRE DEPOSIT
DESCRIBED TN SECTION 3 SHALL BE PAID TQ AND RETAINED BY SELLER AS

LIQUIDATED DAMAGES, ANDNOT AS A PENALTY.

THR PARTIES ACKNOWLEDGE THAT THE AMOUNT GF DAMAGES SUFFERED
BY SELLER IN THE EVENT OF BUYER'S MATERIAL DEFAULT OF IT OBLIGATION
TO PURCHASE THE PROPERTY WOULD BE DIFFICULT TO DETERMINE, AND
FURTHER AGREE THAT THE REASONABLE BSTIMATE OF SUCH DAMAGES 13 THE
ENTIRE DEPOSIT WHICH SHALL, IN THAT BVENT, BE PAID TO AND RETAINED BY
SBLLER AS LIQUIDATED DAMAGES IN COMPLETE SATISFACTION AND PAYMENT
OF ALL CLAIMS OF SBLLER AGAINST BUVER ARISING FROM ‘SUCH MATERJIAL
DEFAULT. THE PAYMENT OF SAID SUM SHALL BE SELLER’S SOLE AND
EXCLUSIVE REMEDY IN THE EVENT OF BUYER'S MATERIAL DEFAULT, TO THE
EXCLUSION OF ANY OTHER LEGAL OR EQUITABLE REMEDY, INCLUDING NOT
ONLY DAMAGES, BUT ALSG SPECIFIC PERFORMANCE OR INJUNCTIVE RELIEF,

it

BUYER'S INITIALS SELLER’S INITIALS

16. BUYER’S REMEDIES. ‘In the event of a-defanlt or breach of this Agreement by
Seller, Buyer shall be entliled to any remedy availible at law or equity, inctuding but not limited
to suit for speeific performance and/or damages including consequential damages.

17, ATTORNEY'S FEES. In the event that any party to this Agreement shall file suit
based on this Agreement o take other tegal actioni*for the enforcement or interpretation of any of
the provisions of this Agreement, including such svit or acfion as may be necessary Or germane
1o xesolve or address amy issues peculiar fo federal bankruptoy law, the non-prevailing party or
partics in such action-shall, in addition to whatever jirdgment is rendared or swand us granted in
that action, pay all expenses and costs incurred by the preveiling party in connection with such
action, including a reasonable emourit for attomey’s fees.

18, NOQTICES. Any nofices fo be given under this Agrecment shall be in writing and
upless in fact otherwise received, shall be considered effectively given by mailing of the same by
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United States first-class wail, postage propuid or by personal delivery therzof, Notfices shall be
addresses to the parties at the following addresses:

Ti to Seller: Mr. Rick Skandalaris
Manager
Triple M, LLC
14054 Killamey Drive
Madera, Californis 23638
If to Buyer: Estete Investment Com

t !
9595 Wilshire Boulevard, Suite 1000
Beverly Hitls, CA 90212

Notices given by mail shail be desmed given on that date of mailing and shall be deemed
effective two {2) days after the date of deposit in the mail, for purposes of caloulating the time
within which the other party has to sot in response to such notice. Notices given by personal
delivery shail be effective upon delivery.

19. CONSULTATION WITH COUNSEL/NG SIh ‘ONSTRUCTION. The
parties have entered into this Agresment after having consulted their respective attomeys with
regard 1o the effoet hereof. No party has.relied on any inducerments, promises oF reprosentations
made by any party or representative or any: other persom, except for those expressly and

specifically described herein.

The parties firther zcknowledge that all of the parties have participated in the prepacation
of this Agreement, and the parties hereby agree that no part of this Agresinent or any of its tarms
and-conditions shall be construed foror against any party by virtue of the identity of any preparer
of this Agreernent.

20. INTEGRATION/MODYFICATIONS. This Agreement sets forth the entire
agreement of the parties hereto with respect 1o fhe matters contained herein, Any and all prior
negotiations, representations, and apresments- concerning the same, whether oral or written, arg
superseded by this Agreement.

" This ﬁgmemem may enly be mod1ﬁad,aﬁlended, or texminated by a later agreement in
writing executed by the party to be charged with themo dification or amendment.

21. GENERAL PROVISIONS FOR ES CROW HOLDER. No notice, demand, or
change of insteactions shall be of any effect in this sscrow or be recorded by Escrow Holder
nnless given in writing and signed by. both Buyer and Seller. Tt is fully understood that the
Lability of Escrow Holder hereunder shall be confined to those things specifically called for in
these instructions. All disbursements shall be made by check of Eserow Holder,

Bscrow Holder may use 2 30-day month for prorations. Recordation of any instrument
delivered through estrow, as necessary or proper for the issuance of the poliey of title insurance,
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is authorized. All furds received in this escrow shall be deposited with other funds in 2 genetal
accomnt of Escrow Holder, with any state or nationsl bank doing business in the State of Utah
and may be deferred to any other such general eserow account.

If Bscrow Holder {s unable to comply with these instructions and close of escrow o0 of
prior to the date set forth for said closing, without fault on the part of ¢ither party, all money and
documents deposited with Escrow Holder shall thereafier be returned, upon demand, to the party
depositing such mwotey or documents.

If Bscrow Holder cannot comply with these instructions on or before the dafe sot for the
close of esavow due to the fault of either one of the parties, theni the caticellation changes shall be
paid equally by the parties.

Escrow Holder's kmowledge of matters affecting the Property (providing such facts do
not prevent complignce with these inistructions) or Escrow Holder's delivery or retumn of fusds or

“

documents made in strief accordance with this Agreement to the person or persons entitled
thereto, shpfl. nol create any lisbility or duty on the Escrow Holder in addition to ils

responsibilities under this Agreement.

No nofice, demand, or change of instructions shall be of any effect in this escrow or be
recorded by Escrow Holder unless given in writing and gigned by both Buyer and Seller. Jt is
fully understood that the lizbility of Escrow Holder hereunder shail be confined to those things
specifically called for in these instructions. All dishursements shall be made by check of Escrow
Holder.

22, NO GER. All of the tarms, provisions, representations, warzanties, covenants
and agreements of the partics under this Aprecment shall swrvive the Close of Bscrow and shall
pot be merged into the Grant Deed or other documents.

23, EXECUTION OF AGREEMENT. The parties hereto shall each fislly executo this
Agroement oni or before May 1, 2005. The Effective Date of this Agrecmment must be on or
before May 1, 2005, If either party fails to execute this Agreement on or before May 1, 2005,
the terms, conditions and agreements contained in this document shall be null and void and
unenforceable by either party.

IN WITNESS WHEREOF, the undersigned have exccuted this Purchase Agreement and
Escrow Instructions effective on the date first written above.

BUYER: Castle Arch Real Estate SELLER: Triple M, LLC
A California Limited Liability Corporation

By: MK‘M ) By:
[

"Rick Skandalaris- Its Managet

Date: _MAY 3, 200e _.Date: #{y Y 2005~

10
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FIRST AMENDMENT
7O PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS

This FIRST AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (“Amendment”) is made end éntered into s of Tuly 25, 2003, by and betwesn
Triple M, LLC (“Saller”), and Castle Arch Real Estate Tnvestment Company, LLC, 2 Califoraia
limited Hability company, or its assignec (“Buyer”), with respect to the following,

RECITALS

A Buyer and Sefler entered into that certain Furchase Agreement and Esotow
Tnstructions dated on or abont May 4, 2005 (the "Purchase Agreement”), whercby Seller agreed
to sell to Byer, and Buyer agreed to purchass from Seller, the Propetty (as described inthe
Purchase Agreement).

B.  Sefler desiros to assign its interest in the Property to Threo M Development, LLC,
g Califoroie Liited Lishility Corporation, .

C.  Buyerand Seller recognize the vaiae ofthe Jand solé shall yeflect that there are no
water rights 1o the Fropety. :

1.  Besed fhercon, the partiss hereby modify and/or clarify the teﬁp:s and conditions
ofthaPu:ahasaAgraement. o

NOW, TEEREFORE, for good and valunﬁa consideration the receipt end sufficlency of
swhich are hercby acknowledged, Selter mﬂ_gwm hereby agree as follows:

, AGREEMENT
NOW THEREFORE, for mutal consideration, the receipt and. adeguacy of which is
herehy acknowledged, Buyer and Seller heyeby amend the Purchasy Agreement ag follows:

i Cpitaliged Terms, Al capitalized terms horein sheill have the sante meanings
agorihed to fhern in the Purchase Agreenent, except as otherwise spevifically modified or
defined herein. - :

2. Amgudments, The following terrns wxid provisions of the Purchase Agrecmant are
modificd, revised and/or supplemented as follows: '

Al Al references thronghont the document for
— ‘Triple M, LLC will bo repinced with Three
.M Development, LLC. Triple M, LLC
. hereby assigns all intercet in this purchass
" agrecment to Three M Development, LEC -

{05000SDA/ 00243538D0C.5)
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B. Section 3.1 Purchage Price, The first
sentencs is hereby deleted and replaced
with “The Putchase Price is Two Million
Nins Hundrad Fifty-Two Thousand Seven
Hundred and Twenty Dollars -
($2,952,720.00) or $27,000.000¢/L £04L

3,  Cogterparts. This Amendment mzy be executed in any pumber of counterpatts
and aach counterpart shell he deemed to be an origina] document. Delivery of the sxecuted
Amendment may be aceomplished by faceimile ransraission and, if so, the fapsimile copy shall
he deemed an executed original counterpart of this Amendment, Al sxecuted counterparts
togethor shall constitute one and the serne document, 2nd eny signaturo pages, including facsimile
copies thereof, may be assembled to form e single otiginel document.

IN WITNESS WHEREOF, Buyer and Seller have exeouted this Amendment as of the
dete Srst above written, _— S

' Castle Arch Real Estate Investment

© Compauy, LLC P o

Z// - BY: .A‘."::"{"’}' -‘-'*, "’/'- o=

Dated: Tulyc? , 2005 Name: Robert ID. Goringer
L Tg:  Presidemt

SELLER AND ASSIGNOR:

’  TepleM, '
Dated: Tuly gﬁnas "By M
. M

Nome: _(Finlod St ld Lo
| Tter Mﬁhgg,’:j. Mo, Lo

{U9000.SDA [ 80243939.000.5) -
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Dated: July2s, 2008 . | . [ )

Nemes: =4, P
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