E 0268
A, U8. DEPARTMENT GF HOUSING AND URBAN DEVELOPMENT |8. TYPE OF LOAN
SETTLEMENT STATEMENT 1, LJ FHA 2.1 FMHA 3.CJCONV. UNINS,

Security Titie Insurance Agency of Utah, Inc. 4, I:Is gA %Egsgow. INS. - i

376 East 400 South 8. ESCROW FILE NUJ : 7. LOAN NUMBER:

S:?te 304 00076822-001 MJ

gfgﬁ ;_gng:__g%ew 84111 _ 5 MORTGAGF INSURANGF CGASF NUMRFR:
_FINAL

C. NOTE: This form Is furnished lo give you & stafemant of aciual sefiemsnt cosTs. Amouﬁrs paki to and by the settiement agent are shown,
items maried "(P.0.C.)" were paki outside the cosing; they are shown here for informational purposes and ara not Included in the iotals.

D. NAME OF BORROWER; CASTLE ARCH REAL ESTATE INVESTMENT COMPANY INC.
ADDRESS OF BORROWER: 9595 WILSHIRE BOULEVARD #1000
BEVERLY HILLS, CA 90212

E. NAME QF SELLER: THREE M. DEVELOPMENT L.L.C.
ADDRESS OF SELLER: 14054 KILLARNEY DRIVE
MADERA, CA 93638
F. NAME OF LENDER:
ADDRESS OF LENDER:
G. PROPERTY LOCATION: 03-014-0-0002
TOOELE, UT 84074
TOOELE County 03-014-0-0002
TAX ID#'S 03-014-0-0002 _
H. SETTLEMENT AGENT: Security Title Insurance Agency of Utah, Inc.
PLACE OF SETTLEMENT; 376 East 400 South, Suite 304, Salt Lake City, UT 84111
I, SETTLEMENT DATE: 8/1/2005 —__ PRORATION DATE: 9/2/2005

SUMMARY. 83

2,952,720.00 | 49

" Confract Sales Prics

102. Perscnal Propariy ; 402, Personal Properly
103. Seitiement charges to Borrower (jine 1400) 240,00 | 404,

104, 404,
108. ) 405,
. ADJUSTMENTS FOR {TEMS PAID BY SELLER N ADVANQE: ADJUSTMENTS FOR ITEMS PAID BY. SELLER IN ADVANCE:
108, Citv/Town Taxas A0, Clty/Town Taxes
107. County Taxes ) 407. Counly Taxes i
108, Assassments 408. Assessments
108. 408,
110. o 410, :
519, .| A11.
112, 412,
113. - | 413,
114, 414,
118. ’ 415,

_420.-GrOSS AMOUNT DUE FROM BORROWER:

""201. Deposli or earnest money

420

... 4,852,720.00

601,
202, Principai amount of new loan(s) fi02. Seftiement chargee to Sellar (line 1400) : 163,705,88 - -
203, Existing loan(s) taken sublect to §03. Exisilng loan(s) taken subjact to
204, 504. Payoff of first mortgaga loan 1,149,473.13
205, | 605, Payoff of sacond morigage loan i
208, 506,
207. 507,
208. &08.
208, ) ) &§09.
UNPAID BY SELLER: ADJUSTMENTS FOR ITEMSUNPAIDBYSELLER:
210 _City/Town Taxes 510, City/Town Taxes
211 County Taxas 01/01/05 o 0B/O2/05 4.01 | 511, County Taxes 0101105 to  08/02/05 401
212 Asssssments 512, Assessments
213 HE £183, )
214 514,
216 515,
218 516,
: 517.
Aia
50

€0,004.01 1,303,183.02

aS AEES; :
2,852,980.00 | 601. Gross amount dus to Seller (line 420} 2,952,720.00
302. Less ameunt pald by/for Bormower ( line 220) §0,004.01 | €02, Less reduction In mount dus Saller {line 520) 1,303,183.02

an3. CASH { KIFROM) { O 70 ) BORROWER: 2,892,855.88 | 603, CAsH ( DFroM) { X TO) SELLER: 1,648,536.98




N

: LLEMENTY o
BASED ON PRICES "2,852,720.00 @ 5:000%= §147,636,00

T - PAID FROM PAID FROM
DIVISION OF COMMISSION {LINE 700) AS FOLLOWS: E%ﬁ:g‘giss sg&gs‘g
;g_;: : 147,636.00 :: CB RICHARD ELLIS SETTLEMENT | SETTLEMENT
703. Commission pald at settement 147,636.00

e

AT VB M S AT b L
801. Loun Origination Fee
A2, Loan Discount Fes
B03. Appraisal Fes to:
B04. Credit Report to:
BOS. Lenders Insneciton Fee
Ane. Morinagne Insuranca Application Fes to:
807. Assumption Fee
808.

801. Inisrest Fro

: " Ky
A02. Mortgage insurance Pramium for Month(s) to
903, Hazard Insurance Premium for Years(s) to
004,

R RESEE : i
1001, Hazard Insurance months & per month
1002. Morigage lnsurance months @ per month
1003. Cily Property Taxas months & j par month
1004. County Property Taxes months @ § 0.50 per manth
10D8. Annual Assassments months @ $ per manth
1008, months @ $ per month
1007, months @ $ par month
1008. Anaregats Acct, Adl. raonths @ $ per month
: 7

b A R

1101, Settlament or closing fes -
1102, Absiract or title search
1103. Title examination

1404. “Tile Insurance binder
1108. Document preparation to Segurity Tills Insurance Agenoy of Utah 50,00 50,00
1108. Notary fees '
1107, Attomey's Fess

‘to° Security Tl Insurance Agency of Utah 12500

(Includes above ltems numbars: ) .
1108. Title insurance i Security Titls Insurance Agancy of Utah ) ) 5,854.88
- {Includes above items numbers: : )
1108, Lenders coverage; s
1110. Owner's coverage . $ 2,852,720.00
111,
1142,
1113. COURIER FEE 4o Security Title insurance Agency of Utah 40.00
P 3 R %

4201, Recarding Fees: Dsed§ - - - 25.00 Mortaage $ Release§
1202. Clty/County tax/stamps Deed $ Mortaage
1203, Siats tax/stamps Deed $ Morigage $
1204, }

1302, Past insnection

1303,

1304,

1305,

1308, ]

1307. **Ses attached for braakdown
1400._TOTAL SETTLEMENT CHARGES (Enter on line 103,Section J - and - line 502, Section K) 24000 163,705.88
| have carefully reviewsd the HUD-1 Sefflement Stalement and to the best of my Knowlecdge and bellef, it 13 a trus and accurate statamant of all recalpls and
Dlsbursements made on my account ot by me In this transaction. ) further certlfy that | have recalved a copy of the HUD-1 Settlement Statement,

ROBERT D. GERINGER, PRESIDENT RICHARD G. SKANDALARIS REVOCABLE TRUST DATED
CASTLE ARCH REAL ESTATE INVESTMENT COMPANY, | THREE M, DEVELOPMENT L.L.C. .

Borrowars Sellers
The HUD-1 Setflement Statement which [ have prepared Is a trus and accurate account of this fransaction. 1 have caused or wil] cayse the funds to be

disbursed In accordance with his statement. .
Satliement Agent Dats

Sscurity Titla Insurance Agency of Utah, Inc,

WARNING: Itis a crime to knowingly make false atatements io the Unlted States on this or any similer form. Penaities upen conviction can include & fine
and imprisonment. For detells see: Title 18 U.S. Code Section 1001 and Sectlon 1010,
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FIRST AMENDMENT
70 PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS

This FIRST AMENDMENT 1O PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (“Amendment”) is tado and entered into as of Tuly 25, 2003, by end betwesn
Triple M, LLC (“Beller”), and Castle Arch Resl Estate Invesiment Company, LLC, o California
limited Hubility company, or its assignes (“Buyer’"), with respect to the following,

RECITALS

A.  Buyerand Seller entered into that certain Purchase Agreement and Escrow
Tustrnctions dated on or about May 4, 2005 (the "Purchase Agreement™), whereby Seller agreed
to sell to Buyer, and Buyer agreed to purchase from Seller, the Property (as described inthe
Parchese Agreement).

B.  Seller desires to assign its intérest m the Property to Three M Development, LLC,
« California Limited Liability Corporation, .

C.,  Buyer and Seller recopnize the vaiue of the land sold shall veflect that there are no
water zights to the Property. :

b Based fheroon, the parties hereby modlfy and/or clarify the teems and conditions
ofthePum}_mseAgteemmt. C

NOwW, THEREPORE, for good amd valunﬁle considerstion, the receipt end sufficiency of
swhich are hereby acknowledged, Seller andpnyex hereby agree as follows:

_ AGREEMENT
NOW THEREFORE, for mutual consideration, the receipt and adequacy of which is
hershy acknowledged, Buyer and Seller hereby amend the Purchase Ageeement as follows:

1. Copitaliged Torms. All capitalized terms hezein shall have the same meanings
ageribed to them in the Purchase Agroement, éxcept as otherwise specifically modified or
defined herein. ' ' :

2.  Amsndments, The following terrs and provisions of the Purchase Agrecment are
modificd, revised and/or supplemented as follows: '

A . All references fhroughout the docuraent for
: : Triple M, LLC will be replaced with Three
- M Development, LLC. Triple M, LLC
. Thereby nssigns all intercst in this purchase
" agrecment to Three M Development, LLC

(05000.5DA/ 00243938.D0C:5)
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B. Section 3.1 Purchase Prics, The first
sentenoe is hereby deleted and replaced
with *“The Purchase Price is Two Miilion
Nine Hundred Fifty-Two Thousand Seven
Hundred and Twenty Dollars
($2,932,720.00) or $27,000.0004/C Loxe .

3. Counterparts. This Amendment may be executed in any pumber of counterparts -
and each counterpart shall be deemed to be an original document. Delivery of the éxecuted
Amendment may be accomplished by facaimile tranemission and, if so, the facsimile copy shall
e doomed an executed original counterpart of fhis Amendment, All executed comterparts
together shall constitute one and the same document, and any gignature pages, including facsimile
copies thersof, may be assembled to form 3 gingle otiginal docurnent.

IN WITNESS WEEREOF, Buyer znd Seller heve exconted this Amendment as of the
date first above written, . o ’

. BUYER:

Castle Arch Real Estate Envestment
" Company, LLC o
| Z/ o By:
Dated: Tulyc{, 2005 Name: Robert 1. Gezinger
' Hs: President '
SELLER AND ASSIGNOR:
Triple M, '
Dated: Tuly géoos "By
Nome: _(Frnlo D St Loz

| Tts: Mﬂhagz'a‘ Ao Lon

{05000.SDA / 60243939.00C.5) -2
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Dated: July 25, 2005

TN
.\\_/‘

{09000,S0A 1 00243930 DOCS}

-t~

LU O S L P.004/008 F-188

ASSIGNEE:

" Three M De ment, LLC
- By: 2

Neme: [<ichoer Skindles
“I“: M'\?l':\) ”W
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PURCHASE AGREEMENT AND
ESCROW INSTRUCTPONS

EFFECTIVE DATE: Play 4 2005
PARTIES: Buyer: Castls Asch Real Esfate
Seller: Teiple M, LLC

‘Escrow Holder: Seguiity Title Company

This Purchase Agreement and Esorow Instructions (“Agreement”) is-made and: entered

21002

into by und belween the shove-named parties offective as. of-the date set Rorth above (the.

“Effective Date™). For.the sake of convénience, Seller is hereinafter referred to as “Seller”; and
Buyer is hereinafier reforred to as “Buyer”.

RECITALS:

May 2 @'

A Sellr has eatered into-a Purchase Agreement and Escrow Instructions dated Ape-tez2005
{the “Prior Agreement”), with Hotowen Tuo. {the “Prior Qwrigrs”), the gwniex(s) of certain: real
property in the Tooele County, Ltah, consisting of approximately 109.36 acres of unimproved
property located at the E1/2 of SW %4 and W1/2 AC; Less 3.205 AC to Anaconda after 3-14-18
(109.36)., Assessor’s Parce] Number 03-014-0-0002 (hersinafter called-the *Property”). Under
the Prior Agrezment, Sefler has the right, subject to conditions, to purchage and become the fee
title owner of the Property.

B. Sefler and Buyer mufualty desire that .'Buy& Tave the right and abligation to purchase the
Property on the terms and conditions set forth herein,

AGREEMENT:

In consideration of the: foregoing recitals and ‘the mutual ‘promises cortained herei, the
partics bercby agree, and Eserow helder-s hereby instructed, as follows:
1. THE PROPERTY. Seller now owns that cettain resl property located In the County of
Tooele, Utah, described in Recital A above (the “Property™). The Property specifically includes
all improvements now located thereon, together with any intérest in water rights that Seller may
tiave with respect to the Property-and all easements and appurtenances thereto.

~ The Property also includes any tight b0, receive compensation -or benefit, including
refinds and éredits, for right.of way that is sold, taken or.donated, whether such sale, taking or
dondtion gocurs before or after- close of escrow; and all such compensation or benefit shall
belong to Buyer whether the said sals; taking or donation oceurs Lefore.or after close of escrow.
If such sale, tdking or donation cceurs before ¢lose -of escrow, then Buyer shall not actually
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receive such benefit unless.and uatil Buyer closes escrow on the portion of the Property fo which
such sale, taking or donation pertains, Neither Buyet nor Seller shell negutiate or arrange for any
such salé, taking or donation without the other Party"s prior written consent.

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

3, PURCHASE PRICE/DEPOSITS/PAYMENT.

3.1 Purchase Price. The Purchase Price of Three Million Two Hundred and Eighty-
Thousand Bight Hundred Dollars {§3,280,800.00) or $30,000.00 per acre, The Purchase Price
shall be based on gross acreage {not developable property); provided, however, that the Purchase
Price shall not be payable with respect to any portion of the Property already dedicated for road
easements, if any.

The Purchase Price shall be fixed upon a boundery survey of the Property. Seller has
received a recent survey from a licensed surveyor which will be utilized by the Buyer 25 the
fixed boundaries of this Property. To the Best of Seller’s knowledge that no changes to the
boundaries of the Property have oceurred since said survey.

32 Deposit. Immediately upon execution of this Agreement by both Buyer and Seller,
within three (3) busingss days, “Buyer” shail deposit Twerity Thousand Dollars and No/100
Dollars (§20,000:00) (the “Deposit™) with Esorow 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, suiteble for Buyer’s purposes, then Buyer shall give written notice thereof after
which the Deposit shall be refunded to Buyer; this Agresment shall be canceled, and the parties
shall have nio further obligation to each other unless otherwise provided in this Agreement.

Upon completion of the Feasibility Period to Buyer’s satisfaction, Buyer shall deposit an
additional Forty Thousand Dollars ($40,000.00) which, when added fo the Deposii, shall
thereafier referred to as the Deposit and which shall become non-refundzble and released
through escrow to the Seller immediately upon expiration of the Feasibility Period. If Buyer
thereafier fails to close esorow due to Buyer's default, then the Deposit shall be retained by
Seller as Higuidated damages, as provided in Section 16 of this Agreement.

3.3 Payment at Closing. At Close of Escrow, the Deposit shall be credited to Buyer and
paid to Seller, and the balance of the Purchase Price shall be paid to Seller through escrow in
cash.

"3 4 Tox Exchange. Buyer shall cooperate, at fio 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 Companry {hereinafier
referred to a5 “Bscrow Holder”) prepare a Preliminary Report for the Property. Copies of any

@003
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liens and other matters reforenced in such Preliminary Report shall be firnished o the parties
upori request to Bscrow Holder.

Buyer shall have thitty (30) days from receipt of Preliminary Report in which to
disapprove of any exceptions described in the Preliminary Report. Any such disapproval must
be in writing, and must be delivered to both. Seller and Escrow Holder. All mattets not so
disapproved in writing within said 30-day period shall be decmed to have been approved by

.. Buyet.

Upon receipt of such wrilten disapproval, Selter shall have fiftzen (15) days to notify
Buyer whether or not seller intends to remove the disapproved exceptions from title fo the
Property pricr to Clese of Escrow. If Seller indicates that it does not intead to remove such
exceptions, then within fifteen (15) days thereafter, Buyer may, at the solc option of Buyer, elect
gither (a) to accept title subject thereto, in W] ich case such exceptions shall no longer be deeroed
disapproved exceptions, or () to terminate this Agrecmient without any further lability
whatsoever by Seller to Buyer.

At the close of escrow, title-to the Property shall be subject to no monetary Iiens except
for the Yien of eal property taxes and assessments 1ot yet due and payable. In addition, title to
the Property shall be subject to all other matters disclosed in the Preliminaty Report (except for
monetary liens as described in the preceding sentence} not disapproved by Buyer &s described in
thgﬂreceding paragraph. The foregoing matters are referred to as the “Permitted Bxceptions.”

At the close of sserow, Escrow Holder shall issue 2 Standerd Owner’s Policy of Title
Insurance, insuring the interests of Buyer, and ‘showing title to the Property vested in Buyer and
in the condifion of title as described in this Section. The total fiability of the policy of title
insurance shall be in the amount of the Purchase Price for the Property. The close of escrow and
the obligations of the parties hereander are. conditionad wpon Escrow Holder's ability to issue
such policy of title insurance.

5, CONDITION OF FROPERTY.

5.1 Buyer's Investigation. Buyer is an experienced developer. Prior to Close of Escrow
Buyer shall have inspected the Property, and shall have formulated its own opinion 2s to the
feasthility of developing the Property, and in deciding whether or not to purchase the Property.
Except as specifically set forth in this Agreement, Buyer is relying on its own investigation and
is riot relying on any representations and warranties of Seller.

5.2 Seiler’s Representations and Warranties. Seller is a licensed Real Estale Agent in the
State of Californic. Notwithstanding the foregoing, Scller makes, the following representations
and warranties to Buyer. As used in each of the following representations and warrauties,
references 1o Seller’s “knowledge” refer to the actual knowledge of Seller at.the time this

Agreement is executed. Seller represents and warrants to Buyer as follows:

521 Health and Safety Disclosures. Seller docs not have any knowledge of the
existence of any of the following: (i) any soil or water contamination or pollution located on or

@oos
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originating at the Property, (ii} any hazardous waste or substance stored, treated, released,
discharped or disposed of on, mder or at the Property except for such substances as have bees
used for farming operations conducted at the Property in accordance with all applicable statutes,
ordinances and regulations; (iii} any underground storage tanks which exist on the Properly; or
{iv) any waste disposal at or ot the Property which has not been done in accordance with all
applicable statutes, ordinances and regulations.

Seller has received o notice of any pending or. threatened action or proceeding regarding such
enviropmental or health and safety statutes, prdinances or regulations, Notwithstanding the
foregoing, Seller has disclosed to Buyer, and Buyer is aware, that the Property has been used for
farming purposes, and that normal and customary farming practices inclnde the application of
pesticides, herbicides, and fungicides, and other chemicals, some of which may constitute
hazardous materials.

5.2.2 No Violations. To the Best of Seller’s knowledge there is no violation of
any other statute, regulation, law or ordinance applicable to the Property. There isno proceeding
pending regarding such statute, regulation, Jaw or ordinance, or to Seller’s knowledge
threatened; and Seller has received no notice thereof.

% 523 No Litigation. To the Best of Seller’s knowledge there is no ltigation,
mediation, arbitration, or other dispute resclution proceeding pending with respect to the
Property, or to Seller’s knowledge threatensd; and Seller has reccived no potice thereof.

52.4 Endangered Species. 'To the Best of Seller's knowledge that there are no
endangered, protected or listed spévies present or inhabiting the Property, or any other
environmentally sensitive issues relating to the development of the Property.

52.5 Wetiands. To the Best of Seller’s knowledge that the Property does not
contain wetlands and is not in a floodplain orina wetlands area,

5.2.6 Authority of Seller. Scller represents that, provided Sclier successfully
acquires fee title ownership and possession of the Property pursuant 1o the Prior Agreement,
Seller will be, as of Close of Escrow, the sole owner of the Property end will have, as of Close of
Escrow, 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 document 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,
easeriicnt, contractual restriction on or prohibition against development, such as and including
but not limited to any agricultural preserve contract, or environmental covenant or easement,
with respect ta the Property.

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

5.3 Inspection of Property, At all times during the effect of this Agreement, including
times prior to the Close of Escrow, Buyer and Buyer’s agents aud representatives shall have the

o s
iu 5 = .
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right to enter onto the Property during normal business hours for purposes of conducting such
engineering, soil, geological, and environmental inspection and testing on the Property as may be
necessary or appropriate under this Agreement. In addition, Buyer may drill test wells on the
Property, Buyer shall properly plug and abandon any dry test-holes in actordance with
applicable laws and regulations.

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

5.4 Payment of Inspection Costs. Buyer shall prompily pay all costs, fees and expenses
incurred as a result of or associsted with any such inspection, tosting andfor drilling activity
conducted on or about the Property as permitted hereunder. Buyer shall indemnify and hold
Seller harmless from and against any and all costs, damages, expénse, claims or liability, loss of
life and/or property damage which results from the acts or omissions of Buyer or its agents,
representatives, and independent contractors in performing or preparing for any such inspection,
testing and/or drilling activity on or about the Property:

5.5 No Liens Against Properly. Buyer shall keep the Property free from any and all
mechanics, materialmen’s, design professiorals or similar liens. or charges from any such
inspection, testing and/or drilling activity on or about the Property. Buyer shall have the right to
contest the correciness or validity of any such lien, if not later than five (5) business days after
demand by Seller, Buyer procures and records 2 Lien Release Bond issued by a corporation
authotized to issue surety bonds in Utzh in an amount equal to one and one-half (1% ) times the
amount of claim of lien. The bond shell meet the requirstments of Civil Code section 3143, and
shall provide for the payment of any sum that the claimant may recover on the claim {together

with the costs of suit if the claimant recovers in such action).

6. DEVELOPMENT ENTITLEMENTS

#:, 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, agreements, documents and other insiruments necessary or-appropriate ir order to obtain
the entitlements necessary to subdivide and develop the Property in accordance with Buyer's
plans for development of the Property (o single family residential housing on the Property {the
“Development Plan™). Such applications and entitlements include, but are not limited fo,
rezoning approval, Conditional Use Permit(g), 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 sole cost and expense.

6.2 Seller’s Cooperation. Seller shall cooperate with Buyer fo enable Buyer to apply for
and obtain such entitlernents as may be necessary for Buyer’s proposed single family residential
homes. In connection with fhe processing of such applications and entitlements, Seller shall
execute such letters of agency or other forms of authorization reflecting Buyer's authority to
process the entitlements confemplated herein as reasomable may be required by Buyer. In
addition, Seller shall, within three (3} business days after receipt of Buyer’s written request

doo6
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therefore, reviéw, approve and execute all applications, plans, mups, agreements and documents
which are reasonably required for such development of the Property and which require Seéllet’s
signature. Seller’s approval and signature shall not he withiheld unreasonably.

6.3 Feasibility. Buyer shall have until June 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 accordance with the provisions of this Agreement, and in
aceordance with Buyer’s Development Plan, is or is not feasible (the “Reasibility Study”).

Subject to the other provisions of this Agreement, Buyer shall have the right to cnter
upon-the Property and pecform tests in conjunction with the Feasibility Study. In connection
with {he Feasibility Study, Buyer may retzin engineers, contractors, architects, accountants, soils,
environmental, water and geological consultants, end any other advisors that Buyer in-its sole

discretion deems appropriate to determine if the Property is suitable for Buyer's purposes.

T, by the end of the Feasibility Period, Buyer determines, in its sole opinion, that the
Property is not suitable for Buyer’s purposes, then the Deposit shall be immediately refunded to
Buyer and the parties shall have no further Liability to each other. In the absence of any other
notice, Buyer’s failute to give the notice described in Section 3.2 sbove prior fo the expiration of
the Feasibility Period shall be deemed timely notice of Buyer’s detenmination that the Property is
not suitable for Bayer’s purposes.

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 amy zoning
approvals, zoning information, planning documents and tenfetive map(s) with conditions and afl
reports, studies and information that Seller holds with respect to the Property; and Seller shall
instruct its engineets and consultants to share with Buyer such knowledge or information that
they have developed with xespect to the Property. .

6.5 Indemnity. Buyer shall indemnify and Hold Seller harmless from and against any
and all costs, damages, expenses, claims or liabilities, and reasenable attomey fe<s in respect
thereof which may occur or result directly or indirectly from any of Buyer’s acis or omissions
related to the application(s) for and approval(s) of any development entitlement of the Property
or any ofher provision of this Section 6. '

7. GRANT DEED. Prior to the close of escrow, Seller shall execute, 2cknowledge, and
deliver to Escrow Holder a good and sufficient Grant Deed conveying title to the Property in fee
simple absolute to Buyer, subject to the Permuted Exceptions described in Section 4 gbove.

8. BROKER’S COMMISSION, Buyer and Selies each represent to the other that other
than Rick Skandalsris(“Agent") of CB Richard Elfis (“Broker™), 10 River Par Place East. Sufte
108, Fresna, Califomnia 93720 { Broker™), neither has utilized the services of any outside broker,
agent, findeér or other party to whom a commission is payable. Seller agrees to pay a commission
to Broker, who is & licensed real estate broker in the State of Utah, equal to five percent (5.0%)
of the sales price through sale proceeds at close of escrow {the “Commisaion™). Broker’s Agent
is a Principle in this Agreement and is & Member of Triple M, LLC. It is understood and agreed

doo7
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by the Broker, the Seller and the Buyer, that-the agent will make a profit on the sale of this
Property, above and beyond the commission.

Except as aforesaid, each-pafty represents to and for the benefit of the other party that
such party has not dealt with any real estate broker, agent, finder, middlernan, or similar such
person in conneetion with the sale of the Property pursuant to this Agreement, and that the close
of escrow hereunder will not canse any obligation: to-accrue for any broker’s commission or
finder’s fee, and each party shall indemnuify, defend, and hald the other party harmiess from and
against any such commission or claim thercto.

. 9, PRORATIONS/COST OF SALE/E W, Escrow Holder shall prorate current,
non-delinquent real property taxes snd assessmeints od the Proprerty as of the Close of Escrow.
No prorations shall be made for insurance premiums. Seller shall pay 2l costs for (i) the policy
of title insurance, and (ii) documentary transfer taxes. Buyer. and Seller shall each-pay one-haif
of ll other customary closing costs, including (i} recording charges, and (i) Escrow Holder’s fee
for services rendered hereunder.

10. ESCROW HOLDER. The Escrow Holder herein referred to shall be Security Title
Company, Escrow No. : (aittin: Magta Johnson, Escrow Ofil cer). Bach party.
hereto shall deposit in such escrow, prior ta the date st for the cloge of sanie, such sums of
money and such documents as may be required to comply with the terms and conditions hereof.

10.1 Deadtine for Close of Escrow, The date for Close of Escrow shall be on or b#fon_:
line Date™). :

i 102 Closing Procedures. Upon closs of escrow, Escrow Holder shall: |

2) Record the Grant Deed conveying title to the Property from Seller to Buyer,
and place the Documentary Transfer Tax-infrmation on the back of the deed
or on a separate, unrecorded document so that the Purchase Price is not
disclosed as a matter of publie record; -

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

¢) Disburse, as necessary, ail funds for pro rations, costs of sale and escrow, and
title insurance; '

d) Deliver the recorded Deed and Policy of TFitle Insurance (as described in
7% Section4)te Buyer; g

¢} Deliver to Buyer and Seller, respectively, Bscrow Holder’s statement and
other documents appropriate for Gelivery out of escrow,

11. CLOSE QF ESCROW. The term “Close of Escrow,” as that term js used in this
Agreement, shall mean the date upon which each Deed described in Section 7 is recorded.

@008
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12. EFF@_CJ}E@ DATE. The “Effective Date” shall be the date of the last signafure of
acoeptance of this Agresrhert and/or Counter Offer by the Parties hereto.

13. TIME OF ESSENCE. Time is of the essence of each provision of this Agreement.
14, SUCCESSORS AND ASSIGNS. Buyer may assign its rights and obligation to a

partnership of other entity in which Buyer retains a snbstantial economic and managing interest,
Such assignment will not relieve Buyer of Buyer's obligations under this Agreement.

15. LIQUIDATED DAMAGES. AFTER EXPIRATION OF THE FEASIBILILTY
PERIOD WITHOUT BUYER'S ELECTION TO TERMINATE THIS AGREEMENT, IF
ESCROW FOR THE PURCHASE OF THE PROPERTY PAILS TO CLOSE HEREUNDER AS
A RESULT OF BUYER'S MATERIAL DEFAULT, THEN THE ENTIRE DEPOSIT
DESCRIBED IN SECTION 3 SHALL BE PAID TO AND RETAINED BY SELLER AS
LIQUIDATED DAMAGES, AND NOT AS A PENALTY.

THE 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 TG DETERMINE, AND
FURTHER AGREE THAT THE REASONABLE ESTIMATE OF SUCH DAMAGES 1S THE
ENTIRE DEPOSIT WHICH SHALL, IN THAT EVENT, BE PAID TO AND RETAINED BY
SELLER AS LIQUIDATED DAMAGES IN COMPLETE SATISFACTION AND PAYMENT
OF ALL CLAIMS OF SELLER AGAINST BUYER ARISING FROM SUCH MATERJAL
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 ALSO SPECIFIC PERFORMANCE OR INJUNCTIVE RELIEF.

it

BUYER'S INITIALS SELLER’S INITIALS

16. BUYER’S REMEDIES. ‘In the event of a-default or breach of this Agreement by
Seiler, Buyer shall be entifled to any remedy available at law or equity, including but not limited
to suit for specific performance and/or damages including consequentisl damages.

___ 17. ATTORNEY'S FEES, In the event that any party to this Agreement shall file suit
based on this Agreement or take other legal action*for the enforcement or interpretation of any of
the. provisions of this Agreement, including such suit or action as may be necessary or germane
10 resolve or address amy issues peculiar to federal batkruptoy law, the non-prevailing party or
partics in such action shall, in addition to whatever judgment js rendered cr award us granted in
that action, pay all expenses and costs incurred by the prevailing party in connection with such
action, including a reasonable amowit for attorney’s fees.

18, NOTICES. Any noticesta be given under this Agreement shall be in writing and
unless in fact otherwise received, shall be considered effectively given by mailing of the same By
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United States first-class mail, postage prepaid or by personal delivery thereof. Notices shall be
addresses to the parties at the following addresses:

If to Seller: M. Rick Skdndalaris
Manager
Triple M, LLC
14054 Killamey Drive -
Madera, California 93638

If to Buyer: Castle Arch Regl Estate Investment Comparty
9595 Wilshire Boulevard, Suite 1000
Beverly Hitls, CA 90212

Notices given by mail shall be deemed 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 calculating the time
within which the other party has to act in response to such notice. Notices given hy personal
delivery shall be.effective upon delivery. :

19. CONSULTATION WITH COUNSEL/NO STRI( NSTRUCTION. The
parties have entered into this Agrecment after hiaving consulted their respective attomeys with
regard to the effect hereof. No party has relied on any inducemenis, promises or represeniations
made by any party or representative or any other person, except for those expressty and
specifically described herein.

The parties further acknowledge that ali of the patties have participated in the preparation
of this Agreement, and the parties hereby agree that no part of this Agreetnent or any of its terms
and-conditions shall be construed for-or against any party by virtue of the identity of amy preparer
of this Agreement,

20. INTEGRATIONMODIFICATIONS, This Agreement sets forth the entire
agreement of the parties hereto with respect o the mafters contained herein, Any and all prior
negotiations, representations, and apreements-concerning the same, whether oral or written, are
superseded by this Agreement.

" This Agreement may only be modified, amended, or terminated by a later agreement in
writing executed by the party to be charged with the meodification or amendment.

21, GENERAYL PROVISIONS FOR ESCROW HOLDER. No notice, demand, or
change of instructions shall be-of any effect in this escrow or be recorded by Escrow Holder
unless given in writing and signed by both Buyer and Seller. It is fully understood that the
liability of Escrow Holder hereunder shall be confined to those things specifically called for in
these instructions. All disbursements sha!l be made by check of Escrow Holder.

Bscrow Holder may use a 30-day month for prorations. Recordation of any instrument
delivered through escrow, as necessary or proper for the issuance of the policy of title insurance,

9
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is authorized. All funds received in this escrow shall be deposited with other finds ina general
account of Escrow Holder, with any state or national bank doing business in the State of Utah
and may be deferred to any ofher such general escrow account.

If Escrow Hoider is unable to comply with these instroctions and close of escrow on or
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 thereafter be returned, upon demand, to the party
depositing such money or documents.

If Eserow Holder cannot comply with these instructions on or before the date set for the
close of escrow due to the fault of either one of the parties, ther the cancellation changes shall be
paid equally by the parties.

Escrow Holders knowledge of matters affecting the Property {providing such facts do
not prevent complisnce with these instructions) or Bscrow Holder’s delivery or retum of funds or
documents made in strict accordance with this Agreement to the person or persons entitled
thereto, shall, not create any lisbility or duty on the Bscrow Holder in addition to its
responsibilities under this Agreement. o :

No rictice, demangd, or change of instructions shall be of any effect in this escrow or be
recorded by Escrow Holder unless given in writing and signed by both Buyer and Seller. Itis
fully understood that the lisbility of Escrow Holder herenmder shall be confined to those things
specifically cailed for in these instructions. All disbursements shall be made by check of Escrow
Holder.

22. NO MERGER. All of the terms, provisians, representations, warranties, covenants
and agreements of the partics under this Agresment ghall survive the Close of Escrow and shall
not be merged into the Grant Deed or other documents.

23. EXECUTION OF AGREEMENT. The parties hereto shall each fully execnte thiis
Agreement on or before May 1, 2005. The Effective Date of this Agreement must be on of
before May 1, 2005, If either party fails fo 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 WHERECF, the undersigned have executed 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—«V; ) By:
P

Dﬂ;:g‘: Mﬁ? 3, 200'5" wﬂﬁnata: Hd?v % 2oes

Rick Skandalaris- s Manager
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