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UNITED STATES DISTRICT COURT
DISTRICT OF MARYLAND
SOUTHERN DIVISION

In re SANCTUARY BELIZE LITIGATION No: 18-cv-3309-PJIM

MOTION FOR ORDER APPROVING AND CONFIRMING SALE OF REAL
PROPERTY COMMONLY KNOWN AS 1833 PORT BARMOUTH PLACE, NEWPORT
BEACH, CALIFORNIA AND APPROVING PUBLICATION AND OVERBID
PROCEDURES [SUPPORTING DECLARATION OF BRICK KANE FILED
CONCURRENTLY HEREWITH]

The temporary receiver Robb Evans & Associates LLC (“Receiver”), the temporary
receiver appointed pursuant to the Ex Parte Temporary Restraining Order With Asset Freeze,
Writs Ne Exeat, Appointment of a Temporary Receiver and Other Equitable Relief, and Order to
Show Cause Why a Preliminary Injunction Should Not Issue (Doc. 13) (“TRO”), extended
pursuant to the Extension of Temporary Restraining Order and Interim Preliminary Injunction
(Doc. 34) (“Interim Preliminary Injunction”), hereby moves the Court for the following relief:

1. An order approving the Receiver’s proposed procedures for the sale of the real
property commonly known as 1833 Port Barmouth Place, Newport Beach, California (“Port
Barmouth Property”) and authorizing and confirming the sale of the Port Barmouth Property on
an “as is” basis as more fully described in the sale contract documents by private sale either to
(a) Bryan T. Goodman and Jamie S. Goodman (“Proposed Buyer”), an arm’s length buyer, at a
purchase price of $3,400,000 pursuant to the California Residential Purchase Agreement and

Joint Escrow Instructions dated March 13, 2019 and related sale contract documents, Counter

Offer No. One dated March 14, 2019, including the Addendum No. 1 to Seller’s Counter Offer 1,
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“AS-IS” Purchase addendum, and Additional Terms addendum, Contingency Removal No. 1 and
Request for Repair No. 1, attached collectively as Exhibit 1 to the Declaration of Brick Kane in
support of this Motion (collectively, the “Proposed Purchase Agreement”); or (b) to such higher
qualified overbidder who hereafter submits the highest qualified overbid at a subsequent overbid
session to be conducted under the terms and conditions more fully set forth herein and approved
by the Court pursuant to this Motion, which sale the Receiver requests be approved and
confirmed without further notice, hearing or Court order. The overbid procedures, terms and
conditions for which the Receiver seeks approval include the following:

A. The overbid session shall be conducted within 20 days of the date of entry
of the order granting this Motion. The overbid session will be conducted at the offices of SRS
Real Estate Partners, located at 610 Newport Center Drive, Ste. 1500, Newport Beach,
California.

B. The Receiver shall cause to be published a notice of the proposed sale of
the Port Barmouth Property to a qualified bidder at the overbid session to be conducted under
paragraph 1.A above, which notice shall state the date, time and place of the overbid session, the
requirement for pre-qualification by overbidders and the terms and conditions of the overbidding
and sale of the property, as described below (“Overbid Notice). The Receiver shall cause the
Overbid Notice to be published in the Orange County Register two times prior to the date of the
overbid session, with the first publication to be at least ten days prior to the date of the overbid
session. The Orange County Register is a daily newspaper of general circulation in Orange
County, California where the Port Barmouth Property is located and one in which legal notices,

including sale notices, are commonly published.
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C. Any interested party wishing to overbid at the overbid session shall be
required to pre-qualify with the Receiver not less than two business days before the overbid
session by delivering to the Receiver’s office located at 11450 Sheldon Street, Sun Valley,
California 91352: (a) notice in writing of the prospective overbidder’s intent to overbid; (b)
written verification from a financial institution demonstrating to the Receiver’s satisfaction, in its
sole and absolute opinion and judgment, the prospective overbidder’s ability to complete and
close a purchase of the Port Barmouth Property through sufficient funds and/or credit facilities
within 20 days of the overbid session; and (c) a cashier’s check in the sum of $100,000 payable
to Ecological Fox LLC et al. Receivership QSF, which cashier’s check shall become
nonrefundable upon acceptance of the overbidder’s overbid at the conclusion of the overbid
session.

D. Overbidders shall be deemed to have completed all inspections of the Port
Barmouth Property and shall be deemed to have waived and/or removed all contingencies in
favor of the Proposed Buyer under the Proposed Purchase Agreement, including without
limitation any contingency pertaining to inspection of title, and will be required to complete a
cash purchase of the Port Barmouth Property and close escrow for the purchase of the Port
Barmouth Property within 20 days of the date of the overbid session, subject to any waiting
period imposed by the title company as a requirement of its issuance of a policy of title
insurance. The successful overbidder will be required to execute a purchase agreement for the
Port Barmouth Property substantially in the form of the Proposed Purchase Agreement together
with a waiver of all buyer contingencies promptly after conclusion of the overbid session and to

otherwise generally perform in the manner provided in the Proposed Purchase Agreement,
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including without limitation depositing an additional $580,000 into escrow within five days after
the conclusion of the overbid session.

E. The initial overbid shall be in the amount of $3,519,000, representing an
amount that is 3.5% higher than the purchase price under the Proposed Purchase Agreement, and
all subsequent overbids shall be in an amount at least $25,000 higher than the preceding bid.

F. Pursuant to the Proposed Purchase Agreement and the Receiver’s
Residential Listing Agreement with its broker, a copy of which is attached as Exhibit 2 to the
Kane declaration, a sales commission in the amount of 1.25% of the purchase price paid by the
Proposed Buyer, or if a higher overbid is received and accepted at the overbid session, by the
winning overbidder, shall be paid from the proceeds of the sale at close of escrow, and no other
sales commission shall be paid from the proceeds of the sale or shall be paid by or be the
responsibility of the Receiver under any circumstances.

G. The sale of the Port Barmouth Property by private sale to the Proposed
Buyer under the Proposed Purchase Agreement, or to the highest qualified overbidder at the
overbid session pursuant to the procedures set forth herein, shall be deemed confirmed by Order
pursuant to this Motion without further notice, hearing or additional order, and without the
necessity of any subsequent motion for confirmation of the sale.

2. An order authorizing the Receiver to execute all documents and instruments
necessary or appropriate to complete, implement, effectuate and close the sale of the Port
Barmouth Property to the Proposed Buyer or to the highest qualified overbidder, including but

not limited to the deed conveying title to the Port Barmouth Property as provided herein.

' The Receiver has established a Qualified Settlement Fund to hold the proceeds from the
liquidation of receivership assets designated as the Ecological Fox LLC et al. Receivership QSF.
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3. An order authorizing the Receiver to permit and/or cause to be paid from the
proceeds of sale all ordinary and customary closing costs, all costs and expenses required to be
paid pursuant to the terms of the Proposed Purchase Agreement by the Receiver from the
proceeds of sale, the sales commission described above at paragraph 1.F, all real property tax
liens and prorated real property taxes due up to the date of closing, and the balance due under the
obligation secured by the deed of trust in favor of 5th Street Capital, Inc. and presently serviced
by Select Portfolio Servicing, Inc.

4. An order providing that the sale of the Port Barmouth Property shall be free and
clear of any claim of Alliance Trust Company, on behalf of and as Independent Trustee of the
AAC Family HYCET Trust Dated October 7, 2015 (“Chittenden Trust”), any claim of the
Chittenden Trust, and any claim of Angela Chittenden, and that all net proceeds from the sale of
the Port Barmouth Property, after payment of the valid liens and encumbrances and costs of sale
(“Net Proceeds™), as set forth in the prior paragraph, shall be paid to the Receiver on behalf of
the receivership estate. The Receiver shall have the sole and exclusive right to all of the Net
Proceeds from the sale, on behalf of the receivership estate, and the net proceeds shall become
property of the receivership estate free and clear of all other liens and encumbrances, if any exist.

5. An order for such additional relief as may be necessary or appropriate to allow the
Receiver to effectuate the sale of the Port Barmouth Property, including without limitation the
entry of an order authorizing such sale in form acceptable to the title company insuring title in

connection with the sale of the Port Barmouth Property.
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This Motion is made pursuant to 28 U.S.C. § 2001, the Stipulation Authorizing Listing

for Sale and Marketing of Real Property Asset by Receiver (Doc. 159) and the Order Approving

Stipulation Authorizing Listing for Sale and Marketing of Real Property Asset by Receiver (Doc.

193).

Dated: April 23,2019

14332703v2

By:

/s/ Gary Owen Caris

Gary Owen Caris, Calif. Bar No. 088918
Admitted Pro Hac Vice 11/30/18
BARNES & THORNBURG LLP

2029 Century Park East, Suite 300

Los Angeles, CA 90067

Telephone: (310) 284-3880

Facsimile: (310) 284-3894

Email: gecaris@btlaw.com

. /s/ James E. Van Horn

James E. Van Horn (Bar No. 29210)
BARNES & THORNBURG LLP

1717 Pennsylvania Avenue, NW, Suite 500
Washington, DC 20006

Telephone: (202) 371-6351

Facsimile: (202) 289-1330

Email: jvanhorn@btlaw.com

Attorneys for Temporary Receiver, Robb Evans
& Associates LLC
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UNITED STATES DISTRICT COURT
DISTRICT OF MARYLAND
SOUTHERN DIVISION

Inre SANCTUARY BELIZE LITIGATION No: 18-cv-3309-PJIM

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION FOR
ORDER APPROVING AND CONFIRMING SALE OF REAL PROPERTY
COMMONLY KNOWN AS 1833 PORT BARMOUTH PLACE, NEWPORT BEACH,
CALIFORNIA AND APPROVING PUBLICATION AND OVERBID PROCEDURES

I STATEMENT OF FACTS

A. Background Facts

This lawsuit was commenced on October 31, 2018 by the Federal Trade Commission
(“FTC”) on October 31, 2018 with its filing of a Complaint for Permanent Injunction and Other
Equitable Relief (Doc. 1) (“Complaint”). The lawsuit named 17 entity defendants and seven
individual defendants, in addition to five relief defendants. The TRO was issued by the Court on
November 5, 2019. Under the TRO, the Receiver became temporary receiver over all entity
defendants except for Atlantic International Bank, Ltd. and over the assets of Andris Pukke
(“Pukke”) and Peter Baker (“Baker”) valued at $1,000 or more. The Receiver took possession of
the Receivership Entities, as defined in the TRO, on November 6, 2018. The Court extended the
duration of the TRO pursuant to the Interim Preliminary Injunction on November 20, 2018.

The FTC filed a motion to amend the Complaint and a proposed Amended Complaint for
Permanent Injunction and Other Equitable Relief (“Amended Complaint™) on December 28,

2018 (Doc. 87) adding Michael Santos and Newport Land Group, LLC (“NLG”) as defendants.
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The Court granted the motion to amend on January 11, 2019 (Doc. 107). On February 13, 2019
the Court entered a the Stipulated Preliminary Injunction as to Defendants Rod Kazazi,
Foundation Partners, Brandi Greenfield, BG Marketing LLC, Frank Costanzo, Deborah
Connelly, Ecological Fox LLC, Michael Santos, Angela Chittenden, and Beach Bunny Holdings
LLC (Doc. 195) (“Stipulated Preliminary Injunction”). Under the Stipulated Preliminary
Injunction, the Receiver remained as receiver over the stipulating Receivership Entities BG
Marketing, LLC, Ecological Fox, LLC, and Foundation Partners, and NLG was expressly added
as a named Receivership Entity.! The Receiver continues to serve as temporary receiver as to all
other Receivership Entities and continues to serve as temporary receiver over Pukke’s and
Baker’s assets.

Pursuant to Section XVI.D of the TRO, the Receiver is directed and authorized to, among
other things, conserve receivership assets and perform all acts necessary or advisable to preserve
the value of those assets. Based on the Receiver’s forensic accounting analysis, the Receiver
determined that the residential real property commonly known as 1833 Port Barmouth Place,
Newport Beach, California (“Port Barmouth Property”) is an asset of the receivership estate.
This is because, among other things, all of the proceeds which were used in down payment for
the purchase of the property in May 2018 indirectly came from assets generated by the
Receivership Entities through the sale of lots in the Belize development known as the Reserve.
Angela Chittenden (“Chittenden”) acquired title to the Port Barmouth Property at that time for a

purchase price of $3,515,000. Chittenden is the putative spouse of Pukke, having lived with him

! The Receiver had already determined that NLG is a non-party Receivership Entity, in addition
to previously determining that two other non-party entities, 2729 Bristol LLC and 3905 Marcus,
LLC, are Receivership Entities, pursuant to Sections XVI.W and X of the TRO.
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for many years, and together they have two children. Chittenden is one of the relief defendants
in this action.

Immediately after acquiring record title, Chittenden transferred title to the Port Barmouth
Property to James W. Chittenden, as Family Trustee and Alliance Trust Company (“Alliance”),
as Independent Trustee of a purported asset protection trust named the AAC Family HYCET
Trust Dated October 7, 20152 (“Chittenden Trust”). James W. Chittenden has resigned as
Family Trustee of the Chittenden Trust and Alliance is the sole remaining trustee.

Pursuant to Section XVI.D of the TRO, the Receiver is directed and authorized to, among
other things, conserve receivership assets and perform all acts necessary or advisable to preserve
the value of those assets. The Receiver determined that, in order to conserve the assets of the
receivership and minimize expense to the estate, it would be beneficial for the Receiver to sell
the Port Barmouth Property as soon as practicable.

B. Stipulation and Order to List for Sale and Market the Property

The Receiver negotiated a Stipulation Authorizing Listing for Sale and Marketing of Real
Property Asset By Receiver (Doc. 159) (“Sale Stipulation”) with Alliance, on behalf of the
Chittenden Trust, which was filed on February 8, 2019. It provided, among other things, that: (a)
the Receiver would engage a real estate broker at not more than 6% commission to list and
market for sale the Port Barmouth Property; (b) the Receiver would have sole authority with
respect to the marketing and sale of the Port Barmouth Property and be authorized to
conditionally accept the highest and best offer received, subject to entry of a Court order
approving and confirming such sale after a motion brought on notice to the parties and Alliance

pursuant to 28 U.S.C. § 2001; (c) the Port Barmouth Property would be sold free and clear of all

2 HYCET is an acronym for “have your cake and eat it t00.”
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claims that Alliance and the Chittenden Trust have to the Port Barmouth Property; (d) the net
proceeds from the sale of the Port Barmouth Property after the payment of all valid liens and
encumbrances and costs of sale (“Net Proceeds”) would be held by the Receiver pending further
Court order; and (e) Alliance reserved its right to assert a claim to any or all of the Net Proceeds
on behalf of the Chittenden Trust. In the event that the Receiver and Alliance were unable to
reach an agreement on whether and the extent to which Alliance is entitled to any of the Net
Proceeds on behalf of the Chittenden Trust, the dispute would be heard and determined by this
Court on noticed motion brought by either party. On February 13, 2019, the Court issued its
Order Approving Stipulation Authorizing Listing for Sale and Marketing of Real Property Asset
By Receiver (Doc. 193) (“Sale Order”), approving the Sale Stipulation in its entirety.

Now, Chittenden, on her own behalf, has advised the Receiver that she does not
assert any interest in the Net Proceeds from the sale of the Port Barmouth Property and
she acknowledges and agrees that the Receiver should have the sole and exclusive right to
all of the Net Proceeds from the sale, on behalf of the receivership estate. (Chittenden, on
her own behalf, continues to reserve her rights to assert an interest in net sale proceeds which
may be subsequently generated regarding the property commonly described as 104 Kings Place,
Newport Beach, California (“Kings Place Property™)).

Alliance, on behalf of the Chittenden Trust, has declined to agree that the Chittenden
Trust has no interest in the Net Proceeds from the sale of the Port Barmouth Property.
Therefore, pursuant to the Sale Stipulation and Sale Order, the Receiver seeks a determination by
this Motion that the Chittenden Trust has no interest in the Net Proceeds from the sale based on

the fact that, among other things, the Port Barmouth Property was acquired with assets of the
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Receivership Entities, and is beneficially owned by the Receivership Entities or Pukke, and
whose assets belong to the Receiver.

C. Facts Demonstrating that the Port Barmouth Property and its Net Sale Proceeds

are Property of the Receivership Estate

As set forth in the accompanying declaration of Brick Kane, the Port Barmouth Property
was acquired in the name of Chittenden on or about May 1, 2018, just six months before the
inception of the receivership estate, and subsequently transferred to the Chittenden Trust. The
purchase price was paid for by a $2,460,500 loan in favor of Sth Street Capital, Inc., together
with down payments totaling $1,125,354.83. Of the $1,125,354.83 sum, $476,795.51 was paid
in two wire transfers from Remote.com, Inc. (“Remote.com™). Pukke transferred $1,651,420
from the Receivership Entities into Outsource.com for investment purposes. Outsource.com was
the predecessor entity which subsequently merged into Remote.com. Pukke placed the
investment in Remote.com in Chittenden’s name.? The payment of $476,795.51 by Remote.com,
along with the balance of the deposit, enabled Pukke to acquire the Port Barmouth Property in
Chittenden’s name.

The balance of the deposit for the Port Barmouth Property, $648,559.32, came from the
proceeds of a second deed of trust on the Kings Place Property. The Kings Place Property is
expressly named in the TRO as a receivership asset (TRO, Section XVII.B). That property was
also acquired by Pukke in Chittenden’s name in June 2012 and subsequently transferred to the

Chittenden Trust. The equity in the Kings Place Property which was used to obtain the second

3 Pukke’s net investment in Remote.com, after netting out transfers including the money used to
fund the Port Barmouth Property down payment, was $874,625. The Receiver has entered into a
tentative settlement with Remote.com and Chittenden has agreed to sign the paperwork selling
her paper ownership interest in Remote.com back to the company in exchange for a payment to
the Receiver from Remote.com, which will be the subject of a separate motion.
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deed of trust on that property and pay the balance of the deposit on the Port Barmouth Property
was created by the renovation of the Kings Place Property. The renovation of the Kings Place
Property occurred directly as a result of funds diverted from the Receivership Entities by Pukke.
The Receiver has conclusively determined that the amount diverted by the Receivership Entities
for construction costs on the Kings Place Property is in excess of $3.4 million. However,
Chittenden has admitted, through her counsel, that $4.3 was taken from the Receivership Entities
for construction costs on the Kings Place Property and that a total of approximately $5.1 million
was taken from the Receivership Entities in connection with the Kings Place Property, including
payment of both construction costs and mortgage payments.

Therefore, all of the money used to acquire the Port Barmouth Property originated from
funds diverted from the Receivership Entities by Pukke. All of the equity in the Port Barmouth
Property and the prospective net proceeds from the sale of the property sought herein, is
attributable to the down payment which was indirectly funded exclusively by the Receivership
Entities.

D. Sale Agreement With the Proposed Buyer

In January 2019, prior to entering into the Sale Stipulation and the entry of the Sale
Order, Bryan Goodman contacted the Receiver and expressed interest in acquiring the Port
Barmouth Property. Mr. Goodman indicated that he lived very close to the property, knew the
property owners prior to Chittenden’s acquisition, and had been in the house many times. On
February 19, 2019, just days after entry of the Sale Order, Mr. Goodman and his wife, Jamie S.
Goodman (collectively, the “Proposed Buyer”’), made an unsolicited and detailed offer to
purchase the Port Barmouth Property directly with no financing or appraisal contingencies and a

35-day closing period.
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Before proceeding to negotiate a sale with Proposed Buyer, the Receiver needed to
complete an analysis as to the market value of the property in order to determine whether there
was any benefit to the receivership estate in retaining a broker and paying a customary 5%-6%
brokerage commission in connection with the marketing and sale of the property. Between
February 8, 2019 and March 3, 2019, the Receiver obtained two appraisals from certified
residential real estate appraisers and two written broker’s opinions of value. Based on those
appraisals and broker’s opinions of value and the fact that the Receiver would not have to incur a
5% or 6% commission to market and list the property for sale, the Receiver proceeded to
negotiate and enter into the Proposed Purchase Agreement for $3,400,000, which also provides
for a $5,000 credit to the Proposed Buyer in lieu of various repairs. The Proposed Purchase
Agreement provides for an all-cash purchase of the Port Barmouth Property, with the sale to
close within 30 days of entry of an order approving the sale and satisfaction of all requirements
which may be imposed by the Court as a condition of the sale, and subject to any waiting period
imposed by the title company as a requirement of its issuance of a policy of title insurance. All
contingencies have been removed by the Proposed Buyer.

E. Benefits to Proposed Sale

The Receiver determined that it was not beneficial to proceed to list the property with a
real estate broker who would charge 5% or 6% to market and sell the property because the
$3,400,000 sale price negotiated with the Proposed Buyer equaled or exceeded the average of the

four market valuations obtained from the certified residential real estate appraisers and real estate
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brokers.* Besides the fact that the $3,400,000 price equals or exceeds the average market
valuation from the appraisers and brokers, an added benefit to the receivership estate is that the
Receiver is only incurring a 1.25% brokers commission to SRS Real Estate Partners, .75% for its
assistance throughout the sale negotiation and documentation process and .50% for its assistance
with respect to the overbid session to be conducted. If the Proposed Buyer acquires the Port
Barmouth Property without an overbid, the gross sales proceeds less this 1.25% commission
equals $3,357,500 ($3,400,000 x .9875 = $3,357,500). This equals the gross sales proceeds on a
sale for $3,534,210 if a 5% broker’s commission was paid ($3,534,210 x .95 = $3,357,500).

There is one secured claim against the property, a first trust deed loan in favor of 5th
Street Capital, Inc. and serviced by Select Portfolio Servicing (“SPS Lien”). The present
principal balance owed under the SPS Lien is $2,460,500 and interest is current through
February 28, 2019. All payments have been paid through March 31, 2019, but the interest-only
monthly payments (along with property tax and insurance impounds) are substantial, in the
amount of $16,116.37.

The Proposed Buyer is well qualified and has made an all-cash, non-contingent offer to
purchase set forth in the Proposed Purchase Agreement, providing for a prompt closing of the
sale after completion of the overbid session and subject to Court approval of the sale. The
Proposed Buyer is familiar with the Port Barmouth Property based on their residence nearby and
the fact that they have been inside the property many times. The Proposed Buyer is financially

well-qualified to purchase the property. An all-cash offer which equals or exceeds the market

480 as not to chill bidding at the overbid session or impair the ability of the Receiver to sell the
property in the event that the Proposed Buyer fails to close escrow for any reason, the Receiver is
not attaching these valuations to the Motion. Should the Court desire to review the valuations,
the Receiver will submit them under seal.
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value of the Port Barmouth Property, with only a 1.25% real estate commission, along with the
ability of the Proposed Buyer to complete the sale quickly, thereby enabling the Receiver to
avoid the cash drain of continuing to make payments on the SPS Lien, is a great benefit to the
receivership estate.

F. Proposed Sale Approval, Confirmation and Overbid Session Procedures, Terms

and Conditions

The Receiver has been contacted by other persons expressing an interest in acquiring the
Port Barmouth Property. One individual who also lives close to the property has indicated a
potential interest on bidding on the property. Therefore, in order that the Receiver maximize
value for the receivership estate, and to avoid unnecessary administrative expense through
multiple motions to conclude the sale, the Receiver requests that the Court approve the following
notice and overbid procedures, terms and conditions:

A. The overbid session shall be conducted within 20 days of the date of entry of the
order granting this Motion. The overbid session will be conducted at the offices of SRS Real
Estate Partners, located at 610 Newport Center Drive, Ste. 1500, Newport Beach, California.

B. The Receiver shall cause to be published a notice of the proposed sale of the Port
Barmouth Property to a qualified bidder at the overbid session to be conducted under paragraph
1.A above, which notice shall state the date, time and place of the overbid session, the
requirement for pre-qualification by overbidders and the terms and conditions of the overbidding
and sale of the property, as described below (“Overbid Notice). The Receiver shall cause the
Overbid Notice to be published in the Orange County Register two times prior to the date of the
overbid session, with the first publication to be at least ten days prior to the date of the overbid

session. The Orange County Register is a daily newspaper of general circulation in Orange
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County, California where the Port Barmouth Property is located and one in which legal notices,
including sale notices, are commonly published.

C. Any interested party wishing to overbid at the overbid session shall be required to
pre-qualify with the Receiver not less than two business days before the overbid session by
delivering to the Receiver’s office located at 11450 Sheldon Street, Sun Valley, California
91352: (a) notice in writing of the prospective overbidder’s intent to overbid; (b) written
verification from a financial institution demonstrating to the Receiver’s satisfaction, in its sole
and absolute opinion and judgment, the prospective overbidder’s ability to complete and close a
purchase of the Port Barmouth Property through sufficient funds and/or credit facilities within 20
days of the overbid session; and (c¢) a cashier’s check in the sum of $100,000 payable to
Ecological Fox LLC et al. Receivership QSF, which cashier’s check shall become nonrefundable
upon acceptance of the overbidder’s overbid at the conclusion of the overbid session.

D. Overbidders shall be deemed to have completed all inspections of the Port
Barmouth Property and shall be deemed to have waived and/or removed all contingencies in
favor of the Proposed Buyer under the Proposed Purchase Agreement, including without
limitation any contingency pertaining to inspection of title, and will be required to complete a
cash purchase of the Port Barmouth Property and close escrow for the purchase of the Port
Barmouth Property within 20 days of the date of the overbid session, subject to any waiting
period imposed by the title company as a requirement of its issuance of a policy of title
insurance. The successful overbidder will be required to execute a purchase agreement for the
Port Barmouth Property substantially in the form of the Proposed Purchase Agreement together
with a waiver of all buyer contingencies promptly after conclusion of the overbid session and to

otherwise generally perform in the manner provided in the Proposed Purchase Agreement,

10
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including without limitation depositing an additional $580,000 into escrow within five days after
the conclusion of the overbid session.

E. The initial overbid shall be in the amount of $3,519,000, representing an amount
that is 3.5% higher than the purchase price under the Proposed Purchase Agreement, and all
subsequent overbids shall be in an amount at least $25,000 higher than the preceding bid.

F. Pursuant to the Proposed Purchase Agreement and the Receiver’s Residential
Listing Agreement with its broker, a copy of which is attached as Exhibit 2 to the Kane
declaration, a sales commission in the amount of 1.25% of the purchase price paid by the
Proposed Buyer, or if a higher overbid is received and accepted at the overbid session, by the
winning overbidder, shall be paid from the proceeds of the sale at close of escrow, and no other
sales commission shall be paid from the proceeds of the sale or shall be paid by or be the
responsibility of the Receiver under any circumstances.

G. The sale of the Port Barmouth Property by private sale to the Proposed Buyer
under the Proposed Purchase Agreement, or to the highest qualified overbidder at the overbid
session pursuant to the procedures set forth herein, shall be deemed confirmed by Order pursuant
to this Motion without further notice, hearing or additional order, and without any subsequent
motion for confirmation of the sale.

II. THE PORT BARMOUTH PROPERTY AND THE NET PROCEEDS FROM THE

SALE OF THE PORT BARMOUTH PROPERTY ARE EXCLUSIVELY

PROPERTY OF THE RECEIVERSHIP ESTATE

As set forth in the accompanying Declaration of Brick Kane, the entirety of the down
payment on the Port Barmouth Property and all of the equity in the property is directly traceable

to funds diverted by Pukke from the Receivership Entities. This is comprised of $476,795.51

11
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routed through Pukke’s investment in Remote.com using Receivership Entities’ funds, and
$648,559.32 obtained by accessing the equity in the Kings Lane Property, which equity was
created by the Receivership Entities’ payment of approximately $5.1 million in construction
costs and mortgage payments.

Based on the broad supervisory powers and discretion of the federal district court in an
equity receivership, the Court has the power to determine the scope of the assets subject to the
Court’s receivership order to include assets ostensibly in the name of a non-receivership party.
In re San Vicente Medical Partners, Ltd., 962 F. 2d 1402 (9th Cir. 1992); Securities and
Exchange Commission v. Elmas Trading Corp., 620 F. Supp. 231 (D. Nev. 1985), aff’d 805 F.
2d 1039 (9th Cir. 1986); Securities and Exchange Commission v. Private Equity Management
Group, Inc. 2009 WL 1941400 at *1 (C.D. Cal. July 2, 2009) and related decisions at 2009 WL
2488044 at *1 (C.D. Cal. August 10, 2009) and 2009 WL 3074604 at *1 (C.D. Cal. September
21, 2009). The Federal Trade Commission, like the Securities and Exchange Commission
involved in the foregoing decisions, brings civil enforcement actions such as this case to protect
the interests of the public and consumers who are alleged to have suffered financial injury
through their dealings with the defendants, and is entitled to ancillary relief such as the
appointment of a receiver to protect the public interest and those of potentially injured
consumers. Even if the Chittenden Trust is a non-party, the receivership estate may be extended
to assets which were placed in the name of the Chittenden Trust expressly for asset protection
purposes by Pukke and Chittenden. See Federal Trade Commission v. Productive Marketing,
Inc., 136 F. Supp. 2d, 1096, 1103 (C.D. Cal. 2001) (finding non-party and receivership assets in
the possession and control of the non-party are bound by the in rem provisions of the preliminary

injunction and receivership, and non-party is subject to contempt for failure to turn over such
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assets to the receivership), citing Securities and Exchange Commission v. Wencke, 622 F. 2d
1363, 1371 (9th Cir. 1980) (“The Supreme Court has repeatedly emphasized the broad equitable
powers of the federal courts to shape equitable remedies to the necessities of particular cases,
especially where a federal agency seeks enforcement in the public interest™).

The Receivership Entities beneficially own the Port Barmouth Property because its assets
funded the acquisition. Even assuming for argument’s sake that the Port Barmouth Property is
not deemed to be an asset of the Receivership Entities, there can be no dispute that it was an
asset that was acquired in the name of Chittenden, for Pukke’s (and Chittenden’s) benefit. All of
Pukke’s assets in excess of $1,000 in value are property of the receivership estate (TRO, Section
XVI.B.) and Chittenden has disclaimed any interest in the Port Barmouth Property. Therefore, to
the extent it is not an asset of the Receivership Entities, the Port Barmouth Property is Pukke’s
asset and all of the equity in the Port Barmouth Property exclusively belongs to the receivership
estate.

Because the real estate was purchased with funds obtained as a result of the alleged
fraudulent conduct that is the basis of the FTC’s action it is proper to include it in the
receivership estate, even if neither the Receivership Entities nor Pukke has title to the Port
Barmouth Property. For instance, in Securities and Exchange Commission v. Kirkland, 2006
WL 2639522 * 2-3 (M.D.Fla.2006), Patrick Kirkland was subject to an asset freeze order. He
used funds from receivership entities to purchase real property at the Sunset Bay Club. The
District Court Judge overseeing the case noted that since the “evidence tends to show that the
property was purchased with funds from receivership entities, I respectfully recommend that the

receivership be expanded to include the Unit at Sunset Bay.” Id.
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Similarly, in Securities and Exchange Commission v. Lauer, 2009 WL 812719, at *3
(S.D.Fla.2009) dealt with an asset freeze order issued against Michael Lauer. At issue was a
New York City condominium purchased by a company owned by Lauer. The company that
purchased the condominium was not a named entity in the freeze order. The condominium was
fully financed with an interest-only loan, and was purchased prior to any alleged wrongdoing by
Lauer. However, evidence showed that Lauer eventually began paying for the condominium’s
carrying costs using tainted funds. Though there was no equity in the condominium due to the
interest-only loan, it did appreciate in value. The Court ruled that this appreciation in value,
$750,000, was properly included in the Receiver’s estate.

Likewise, in In re Fin. Federated Title & Trust, Inc., 347 F.3d 880,884 (11th Cir.2003),
Ray Levy participated in a fraudulent scheme and used $977,000 of these ill-gotten funds to
purchase a home for $1,150,000. The Receiver sought the home for the estate. Levy argued
that the homestead exemption protected him. /d. at 886. The court disagreed and imposed an
equitable lien against the home, finding that the homestead exemption was not be used as an
instrument of fraud and to prevent the defendants’ unjust enrichment at the expense of the
defrauded investors. /d. at 892.

Finally, in Commodity Futures Trading Comm'n v. Hudgins, 620 F.Supp.2d 790, 795
(E.D.Tex.2009), Hudgins ran a Ponzi scheme. He gave his girlfriend $362,500 of funds from the
scheme which she used to pay off the mortgage on her home. There was no allegation that the
girlfriend was complicit in or even knew of Hudgins’s wrongdoing. With then current market
conditions, the home was worth less than the amount Hudgins gave her. The receiver demanded
that she turn over her home. She refused. The Court agreed with the receiver, noting “[d]espite

her innocence in the fraud, to allow her a homestead exemption would allow her to become
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unjustly enriched by the ponzi scheme at the expense of Hudgins's victims. Allowing the
Receiver to step into the shoes of her mortgagor and have an equitable lien on the condominium
puts [her] in no worse position than had she not received the money at all. ... That she is
innocent of the fraud—and another person hurt by Hudgins's acts—does not change this
analysis.” Id. at 794-95.

III. THE SALE OF THE PORT BARMOUTH PROPERTY SHOULD BE APPROVED

UNDER 28 U.S.C. § 2001 AND RECEIVERSHIP LAW

Title 28 U.S.C. § 2001 sets forth the procedures pertaining to the sale of real property.
Subsection (a) pertains to procedures for the public sale of real property and provides for the sale
of real property by public sale at the courthouse where the Receiver was first appointed, at the
courthouse where most of the property is located or at such other premises as the Court directs.
28 U.S.C. § 2001(a). Section § 2001(b) of Title 28 pertains to the sale of real property at private

sale. That statute provides in part:

After a hearing, of which notice to all interested parties shall be
given by publication or otherwise as the court directs, the court
may order the sale of such realty or interest therein by private sale
for cash or other consideration and upon such terms and conditions
as the court approves, if it finds that the best interests of the estate

will be served thereby.
The time, manner, terms of sale and notice thereof are regulated by the court appointing the
receiver. Courts are granted discretion in setting the terms and conditions for judicial sales and
the Court's discretion will not be disturbed on appeal except where abuse of discretion is shown.
United States v. Branch Coal Corp., 390 F. 2d 7 (3rd Cir. 1968), cert. den. Sun Protection Co. v.

United States, 391 U.S. 966, 88 S. Ct. 2034 (1968). The Court has substantial discretion in
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receivership matters in setting the overbidding procedures applicable to sales of real property.
See Pewabic Mining Co. v. Mason, 145 U.S. 349, 356, 36 L.Ed. 732, 12 S.Ct. 887 (1891) (the
provisions for notice and other conditions shall be determined by the Court “as will in his
judgment best protect the rights of all interested, and make the sale most profitable to all”’). See
also Cumberland Lumber Co. v. Tunis Lumber Co., 171 F. 352 (4th Cir. 1909); Bidwell v. Huff,
176 F. 174 (5th Cir. 1909). The terms and conditions of the judicial sale that the Court may
adopt are based on the facts and circumstances of each case. The discretion granted in
connection with sales of assets is consistent with the broad discretion accorded to the Court
sitting in equity in receivership proceedings to make orders concerning the administration and
supervision of the estate that will promote equity, efficiency and cost-effectiveness in the estate’s
administration. See generally Securities and Exchange Commission v. Hardy, 803 F.2d 1034
(9th Cir. 1986); Securities and Exchange Commission v. Black, 163 F.3d 188, 199 (3rd Cir.

1998); Securities and Exchange Commission v. Elliot, 953 F.2d 1560 (11th Cir. 1992).

There are four statutory components for the approval of a private sale under § 2001(b).
Each of these four components will be addressed below by providing the Court the text of the
statute followed by an explanation of how the Receiver’s proposed sale procedures meet the
component.

1. Valuation of Port Barmouth Property by Three Appraisers

Section 2001(b) of Title 28 states:

Before confirmation of any private sale,p the court shall appoint
three disinterested persons to appraise such property or different
groups of three appraisers each to appraise properties of different

classes or situated in different localities.
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The statute does not define what constitutes an “appraisal” for the purpose of § 2001(b).
The Receiver has obtained two appraisals by certified residential real estate appraisers and two
written brokers opinions of value. The two appraisals, one from Steven Dowd of Dowd
Associates Appraisal Services in Newport Beach, California and one from William C. Walsh of
B&W Appraisal Services Inc., use the sales comparison approach to value. Dowd also used a
cost approach in valuing the property. Both have substantial experience and expertise as
residential real estate appraisers. The two brokers opinions of value come from Justine Howard
of Coldwell Banker in Newport Beach, California and James J. Kline of Surterre Properties, also
in Newport Beach, California. These brokers specialize in the high-end Newport Beach real
estate market and based their opinion on the current real estate market listings and comparable
sales. These valuations constitute compliance with the provisions of the statute. To the extent
there is any minor deviation from the statutory provision as to the appointment of three
appraisers, it is warranted under the circumstances for several reasons, including the expense
associated with obtaining a third traditional appraisal which is burdensome to the estate under the
circumstances and the fact that the valuations by both the local real estate brokers and the
appraisers are based on comparable sales data and the experience and knowledge of the sales
agents who actually deal in real estate in the local market and thus are reliable indicators of the
actual value likely to be realized from the marketing and sale of the property.

As the Ninth Circuit noted in SEC v. Hardy, 803 F. 2d 1034, 1037 (9th Cir. 1986): “A
district court’s power to supervise an equity receivership and to determine the appropriate action
to be taken in the administration of the receivership is extremely broad” and subject to review

under an abuse of discretion standard.
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The valuations obtained by the Receiver and the opportunity for interested buyers to
submit overbids at an overbid session provides ample assurance to the Court that the best price
for the property is being realized under the circumstances.

2. Private Sale Must Be For A Price At Least Two-Thirds The Amount of the

Average of the Appraised Values

Section 2001(b) next provides, “No private sale shall be confirmed at a price less than
two-thirds of the appraised value.”

The sale to the Proposed Buyer at $3,400,000 vastly exceeds the minimum threshold for
the price that must be achieved for a private sale given that the purchase price equals or exceeds
the average of the four market valuations obtained by the Receiver.

3. Publication of Notice of Proposed Private Sale Once At Least Ten Days

Prior to Confirmation

Section 2001(b) then provides:
Before confirmation of any private sale, the terms thereof shall be
published in such newspaper or newspapers of general circulation

as the court directs at least ten days before confirmation.

The Receiver’s sale procedures include a provision for publication of a notice of the
opportunity for overbids to be made for the Port Barmouth Property which expressly includes a
description of the current purchase price and terms, which is cash to the receivership estate and a
closing to occur within 20 days after the overbid session concludes. The published notice will
also give notice of the terms and conditions for overbids to be made, such as pre-qualification of
overbidders. The Receiver proposes to publish the notice two times in the Orange County

Register, a large local daily newspaper of general circulation, prior to the overbid session, and

18



Case 1:18-cv-03309-PJM Document 427-1 Filed 04/23/19 Page 19 of 20

the first published notice will be published more than 10 days prior to overbid session. The
ultimate sale of the Port Barmouth Property will only be confirmed at the conclusion of the
overbid session, when it is determined if a higher, qualified overbid in excess of the original
offer by the Proposed Buyer has been submitted and accepted by the Receiver. Thus, this
component of the statute is satisfied.

4. The Private Sale to the Proposed Purchaser Shall Be Confirmed Unless An

Overbidder Bids At Least Ten Percent More

The last of the four components of the private sale provisions of § 2001(b) is as follows:
The private sale shall not be confirmed if a bona fide offer is made,
under conditions prescribed by the court, which guarantees at least

a 10 per centum increase over the price offered in the private sale.

Although the language of this portion of the statute is arcane, the effect of this provision
is that the Court is authorized to confirm the private sale so long as the Receiver sells the Port
Barmouth Property to the current Proposed Buyer at $3,400,000 or if overbids are made at the
overbid session, to the highest bidder at the overbid session. Therefore, if no overbid is made
that is as much as 10% over the current offer of $3,400,000 (in other words, a bid of $3,740,000),
the statute would permit the Court to confirm the Proposed Purchase Agreement. However,
under the Receiver’s proposed sale procedures, which are designed to maximize the recovery to
the estate, the highest qualified bidder will be able to purchase the property with an overbid of
3.5%, or $3,519.000. This benefits the estate by maximizing the sale price without requiring an
artificially high 10% overbid. Nothing in the statute prohibits the court from confirming an
overbid lower than 10% in excess over the price negotiated with the Proposed Buyer. Therefore,

this component of the statute is satisfied.
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Potential bidders will have an opportunity to submit overbids, and the proposed

procedures and published notice of the overbid session will assure that the value of this asset is

maximized for the benefit of the estate. The Receiver requests that the Court confirm the sale to

the Proposed Buyer, or alternatively to the successful overbidder at the overbid session.

IV. CONCLUSION

Based on this Memorandum of Points and Authorities and the accompanying declaration

of Brick Kane and exhibits attached thereto, it is respectfully requested that the Court grant the

relief requested in the Motion and enter the proposed Order submitted herewith.

Dated: April 23, 2019

14396084 v.1

By:

By:

/s/ Gary Owen Caris

Gary Owen Caris, Calif. Bar No. 088918
Admitted Pro Hac Vice 11/30/18
BARNES & THORNBURG LLP

2029 Century Park East, Suite 300

Los Angeles, CA 90067

Telephone: (310) 284-3880

Facsimile: (310) 284-3894

Email: gcaris@btlaw.com

/s/ James E. Van Horn

James E. Van Horn (Bar No. 29210)
BARNES & THORNBURG LLP

1717 Pennsylvania Avenue, NW, Suite 500
Washington, DC 20006

Telephone: (202) 371-6351

Facsimile: (202) 289-1330

Email: jvanhorn@btlaw.com

Attorneys for Temporary Receiver, Robb Evans
& Associates LLC
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MARYLAND
SOUTHERN DIVISION

Inre SANCTUARY BELIZE LITIGATION No: 18-cv-3309-PJM

DECLARATION OF BRICK KANE IN SUPPORT OF MOTION FOR ORDER
APPROVING AND CONFIRMING SALE OF REAL PROPERTY COMMONLY
KNOWN AS 1833 PORT BARMOUTH PLACE, NEWPORT BEACH, CALIFORNIA

I, Brick Kane, declare:

1. I am the President of Robb Evans & Associates LLC (“Receiver”), the temporary
receiver in this action. This lawsuit was commenced on October 31, 2018 by the Federal Trade
Commission (“FTC”) on October 31, 2018 with its filing of a Complaint for Permanent
Injunction and Other Equitable Relief (“Complaint”). The lawsuit named 17 entity defendants
and seven individual defendants, in addition to five relief defendants. The Court issued the Ex
Parte Temporary Restraining Order With Asset Freeze, Writs Ne Exeat, Appointment of a
Temporary Restraining Order and Other Equitable Relief, and Order to Show Cause Why a
Preliminary Injunction Should Not Issue (“TRO”) on November 5, 2019. Under the TRO, the
Receiver became temporary receiver over all entity defendants except for Atlantic International
Bank, Ltd. (“AIBL”) and over the assets of Andris Pukke (“Pukke”) and Peter Baker (“Baker”)
valued at $1,000 or more. The Court extended the duration of the TRO pursuant to an Extension
of Temporary Restraining Order and Interim Preliminary Injunction on November 20, 2018. The
FTC filed a motion to amend the Complaint and a proposed Amended Complaint for Permanent
Injunction and Other Equitable Relief (“Amended Complaint”) on December 28, 2018 adding

-1-
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Michael Santos and Newport Land Group, LLC (“NLG”) as defendants. The Court granted the
motion to amend on January 11, 2019. On February 13, 2019 the Court entered a Stipulated
Preliminary Injunction as to Defendants Rod Kazazi, Foundation Partners, Brandi Greenfield,
BG Marketing LLC, Frank Costanzo, Deborah Connelly, Ecological Fox LLC, Michael Santos,
Angela Chittenden, and Beach Bunny Holdings LLC (“Stipulated Preliminary Injunction”).
Under the Stipulated Preliminary Injunction, the Receiver remained as receiver over the
stipulating Receivership Entities BG Marketing, LL.C, Ecological Fox, LLC, and Foundation
Partners, and NLG was expressly added as a named Receivership Entity. The Receiver had
already determined that NLG is a non-party Receivership Entity, in addition to previously
determining that two other non-party entities, 2729 Bristol LLC and 3905 Marcus, LLC, are
Receivership Entities, pursuant to Sections XVI.W and X of the TRO. The Receiver remains
temporary receiver over the remaining Receivership Entities named in the TRO and over the
assets of Pukke and Baker.

2. I have been one of the members of Robb Evans & Associates LLC primarily
responsible for the supervision, management and administration of the receivership estate, the
Receiver’s taking possession and control of the business and operations of the Receivership
Entities, as defined in the TRO, the review and investigation of the business, operations and
assets of the Receivership Entities and the individuals whose assets are under receivership, and
the Receiver’s exercise of the other powers and duties set forth in the TRO and Stipulated
Preliminary Injunction. I have been involved in the Receiver’s ongoing review and detailed
analysis of the Receivership Entities’ financial records, banking records, and other business
records and files. I was personally involved in the preparation and review of the Receiver’s

Report of Activities for the period from November 6, 2018 to February 21, 2019 (“Receiver’s
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Report”) filed on February 22, 2019. I have personal knowledge of the matters set forth in this
declaration and if I were called upon to testify as to these matters I could and would competently
testify thereto based on my personal knowledge.

3. Pursuant to Section XVI.D of the TRO, the Receiver is directed and authorized to,
among other things, conserve receivership assets and perform all acts necessary or advisable to
preserve the value of those assets. Based on the Receiver’s forensic accounting analysis, the
Receiver determined that the residential real property commonly known as 1833 Port Barmouth
Place, Newport Beach, California (“Port Barmouth Property”) is an asset of the receivership
estate. This is because, among other things, all of the proceeds which were used in down
payment for the purchase of the property in May 2018 indirectly came from assets generated by
the Receivership Entities through the sale of lots in the Belize development known as the
Reserve. Angela Chittenden (“Chittenden”) acquired title to the Port Barmouth Property at that
time for a purchase price of $3,515,000. Chittenden is the putative spouse of Pukke, having
lived with him for many years, and together they have two children. Chittenden is one of the
relief defendants in this action.

4, Immediately after acquiring record title, Chittenden transferred title to the Port
Barmouth Property to James W. Chittenden, as Family Trustee and Alliance Trust Company
(“Alliance”), as Independent Trustee of the AAC Family HYCET Trust Dated October 7, 2015
(“Chittenden Trust”). James W. Chittenden has resigned as Family Trustee of the Chittenden
Trust and Alliance is the sole remaining trustee. The Chittenden Trust is a purported asset
protection trust. HYCET stands for “have your cake and eat it too.”

5. Pursuant to Section XVI.D of the TRO, the Receiver is directed and authorized to,

among other things, conserve receivership assets and perform all acts necessary or advisable to
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preserve the value of those assets. The Receiver determined that, in order to conserve the assets
of the receivership and minimize expense to the estate, it would be beneficial for the Receiver to
sell the Port Barmouth Property as soon as practicable. This is particularly true given the limited
amount of cash on hand in the receivership estate presently available to fund necessary operating
expenses at the development in Belize known as the Reserve. At the present time, the Receiver
has determined that it has cash on hand sufficient to fund operations at the Reserve through at
least mid-July, not including funds turned over from accounts held by NLG which will be the
subject of a separate motion by the Receiver shortly seeking an order determining that the NLG
funds are property of the estate and may be used for all receivership purposes.

6. The Receiver negotiated a Stipulation Authorizing Listing for Sale and Marketing
of Real Property Asset By Receiver (“Sale Stipulation”) with Alliance, on behalf of the
Chittenden Trust, which was filed on February 8, 2019. It provided, among other things, that: (a)
the Receiver would engage a real estate broker at not more than 6% commission to list and
market for sale the Port Barmouth Property; (b) the Receiver would have sole authority with
respect to the marketing and sale of the Port Barmouth Property and be authorized to
conditionally accept the highest and best offer received, subject to entry of a Court order
approving and confirming such sale after a motion brought on notice to the parties and Alliance
pursuant to 28 U.S.C. § 2001; (c) the Port Barmouth Property would be sold free and clear of all
claims that Alliance and the Chittenden Trust have to the Port Barmouth Property; (d) the net
proceeds from the sale of the Port Barmouth Property after the payment of all valid liens and
encumbrances and costs of sale (“Net Proceeds”) would be held by the Receiver pending further
Court order; and (e) Alliance reserved its right to assert a claim to any or all of the Net Proceeds

on behalf of the Chittenden Trust. In the event that the Receiver and Alliance were unable to
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reach an agreement on whether and the extent to which Alliance is entitled to any of the Net
Proceeds on behalf of the Chittenden Trust, the dispute would be heard and determined by this
Court on noticed motion brought by either party. On February 13, 2019, the Court issued its
Order Approving Stipulation Authorizing Listing for Sale and Marketing of Real Property Asset
By Receiver (“Sale Order”), approving the Sale Stipulation in its entirety.

7. Chittenden, on her own behalf, has advised the Receiver that she does not assert
any interest in the Net Proceeds from the sale of the Port Barmouth Property and she
acknowledges and agrees that the Receiver should have the sole and exclusive right to all of the
Net Proceeds from the sale, on behalf of the receivership estate. Chittenden continues to reserve
her rights to assert an interest in net sale proceeds which may be subsequently generated
regarding the property commonly described as 104 Kings Place, Newport Beach, California
(“Kings Place Property™), which is a property expressly named in the TRO but which is also held
in the name of the Chittenden Trust.

8. The Receiver has done an extensive and detailed analysis of the Receivership
Entities’ financial records, including its banking and accounting records. The Receiver also
subpoenaed and reviewed pertinent escrow records and other real property records as they relate
to the Port Barmouth Property and the Kings Place Property and interviewed third parties as they
relate to the issues concerning Remote.com, Inc. (“Remote.com”) discussed herein. Much of this
analysis is discussed in detail in the Receiver’s Report. Based on that analysis, we determined
that the Port Barmouth Property was acquired by Pukke in the name of Chittenden for
$3,515,000 on or about May 1, 2018, just six months before the inception of the receivership
estate and thereafter transferred to the Chittenden Trust. The purchase price was paid for by a

$2,460,500 loan in favor of 5th Street Capital, Inc., together with down payments totaling
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$1,125,354.83. Ofthe $1,125,354.83 sum, $476,795.51 was paid in two wire transfers from
Remote.com. Pukke transferred $1,651,420 from the Receivership Entities into Outsource.com
for investment purposes, the predecessor entity which was subsequently merged into
Remote.com. Pukke placed the investment in Remote.com in Chittenden’s name. Pukke’s net
investment in Remote.com, after netting out transfers including the money used to fund the Port
Barmouth Property down payment, was $874,625. (The Receiver has entered into a tentative
settlement with Remote.com and Chittenden has agreed to sign the paperwork selling her paper
ownership interest back to Remote.com in exchange for a payment to the Receiver from
Remote.com, which will be the subject of a separate motion.) The payment of $476,795.51 by
Remote.com, along with the balance of the deposit, enabled Pukke to acquire the Port Barmouth
Property in Chittenden’s name.

9. The balance of the deposit for the Port Barmouth Property, $648,559.32, came
from the proceeds of a second deed of trust on the Kings Place Property. The Kings Place
Property is expressly named in the TRO as a receivership asset (TRO, Section XVIIL.B). That
property was also acquired by Pukke in Chittenden’s name in June 2012 and subsequently
transferred to the Chittenden Trust. The equity in the Kings Place Property which was used to
obtain the second deed of trust on that property and pay the balance of the deposit on the Port
Barmouth Property was created by the renovation of the Kings Place Property. The renovation
of the Kings Place Property occurred directly as a result of funds diverted from the Receivership
Entities by Pukke. The Receiver has conclusively determined that the amount diverted by the
Receivership Entities for construction costs on the Kings Place Property is in excess of $3.4
million. However, Chittenden has admitted, through her counsel, that $4.3 was taken from the

Receivership Entities for construction costs on the Kings Place Property and that a total of
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approximately $5.1 million was taken from the Receivership Entities in connection with the
Kings Place Property, including payment of both construction costs and mortgage payments.

10. Therefore, all of the money used to acquire the Port Barmouth Property originated
from funds diverted from the Receivership Entities by Pukke. All of the equity in the Port
Barmouth Property and the prospective net proceeds from the sale of the property sought
pursuant to this Motion, is attributable to the down payment which was indirectly funded
exclusively by the Receivership Entities.

11.  InJanuary 2019, prior to entering into the Sale Stipulation and the entry of the
Sale Order, Bryan Goodman contacted the Receiver and expressed interest in acquiring the Port
Barmouth Property. Mr. Goodman indicated that he lived very close to the property, knew the
property owners prior to Chittenden’s acquisition, and had been in the house many times. On
February 19, 2019, just days after entry of the Sale Order, Mr. Goodman and his wife, Jamie S.
Goodman (collectively, the “Proposed Buyer”), made an unsolicited and detailed offer to
purchase the Port Barmouth Property directly with no financing or appraisal contingencies and a
35-day closing period.

12. Before proceeding to negotiate a sale with Proposed Buyer, the Receiver needed
to complete an analysis as to the market value of the property in order to determine whether there
was any benefit to the receivership estate in retaining a broker and paying a customary 5%-6%
brokerage commission in connection with the marketing and sale of the property. Between
February 8, 2019 and March 3, 2019, the Receiver obtained two appraisals from certified
residential real estate appraisers and two written broker’s opinions of value. Based on those
appraisals and broker’s opinions of value and the fact that the Receiver would not have to incur a

5% or 6% commission to market and list the property for sale, the Receiver proceeded to
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negotiate and enter into the California Residential Purchase Agreement and Joint Escrow
Instructions dated March 13, 2019 and related sale contract documents, Counter Offer No. One
dated March 14, 2019, including the Addendum No. 1 to Seller’s Counter Offer 1, “AS-IS”
Purchase addendum, and Additional Terms addendum, Contingency Removal No. 1 and Request
for Repair No. 1 (collectively, the “Proposed Purchase Agreement”) for $3,400,000, which also
provides for a $5,000 credit to the Proposed Buyer in lieu of various repairs. The Proposed
Purchase Agreement provides for an all-cash purchase of the Port Barmouth Property, with the
sale to close within 30 days of entry of an order approving the sale and satisfaction of all
requirements which may be imposed by the Court as a condition of the sale, and subject to any
waiting period imposed by the title company as a requirement of its issuance of a policy of title
insurance. All contingencies have been removed by the Proposed Buyer. A true and correct copy
of the Proposed Purchase Agreement is attached hereto as Exhibit 1.

13. The Receiver determined that it was not beneficial to proceed to list the property
with a real estate broker who would charge 5% or 6% to market and sell the property because the
$3,400,000 sale price negotiated with the Proposed Buyer equaled or exceeded the average of the
four market valuations obtained from the certified residential real estate appraisers and real estate
brokers. So as not to chill bidding at the overbid session or impair the ability of the Receiver to
sell the property in the event that the Proposed Buyer fails to close escrow for any reason, the
Receiver is not attaching these valuations to the Motion. Besides the fact that the $3,400,000
price equals or exceeds the average market valuation from the appraisers and brokers, an added
benefit to the receivership estate is that the Receiver is only incurring a 1.25% brokers
commission to SRS Real Estate Partners, .75% for its assistance throughout the sale negotiation

and documentation process and .50% for its assistance with respect to the overbid session to be
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conducted, pursuant to the Receiver’s Residential Listing Agreement with its broker, a true and
correct copy of which is attached hereto as Exhibit 2. If the Proposed Buyer acquires the Port
Barmouth Property without an overbid, the gross sales proceeds less this 1.25% commission
equals $3,357,500 ($3,400,000 x .9875 = $3,357,500). This equals the gross sales proceeds on a
sale for $3,534,210 if a 5% broker’s commission was paid ($3,534,210 x .95 = $3,357,500).

14.  There is one secured claim against the property, a first trust deed loan in favor of
5th Street Capital, Inc. and serviced by Select Portfolio Servicing (“SPS Lien”). The present
principal balance owed under the SPS Lien is $2,460,500 and interest is current through
February 28, 2019. All payments have been paid through March 31, 2019, but the interest-only
monthly payments (along with property tax and insurance impounds) are substantial, in the
amount of $16,116.37.

15.  The Proposed Buyer is well qualified and has made an all-cash, non-contingent
offer to purchase set forth in the Proposed Purchase Agreement, providing for a prompt closing
of the sale after completion of the overbid session and subject to Court approval of the sale. The
Proposed Buyer is familiar with the Port Barmouth Property based on their residence nearby and
the fact that they have been inside the property many times. The Proposed Buyer is financially
well-qualified to purchase the property. An all-cash offer which equals or exceeds the market
value of the Port Barmouth Property, with only a 1.25% real estate commission, along with the
ability of the Proposed Buyer to complete the sale quickly, thereby enabling the Receiver to
avoid the cash drain of continuing to make payments on the SPS Lien, is a great benefit to the

receivership estate.
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16. The Receiver seeks approval of the Proposed Purchase Agreement and the sale of
the Port Barmouth Property to the Proposed Buyer under the terms and conditions set forth
therein. The Receiver seeks approval to solicit overbids for the sale of the Port Barmouth
Property, and seeks an order on this Motion that confirms the sale of the Port Barmouth Property
to the Proposed Buyer, or such higher qualified overbidder who may make the highest overbid
accepted by the Receiver at the overbid session to be conducted under the proposed sale
procedures set forth in the Motion. Under the circumstances, including the fact that the sale to
the Proposed Buyer is non-contingent for an amount that equals or exceeds the market value of
the Port Barmouth Property, avoiding the continued payment of debt service on the property, the
terms and conditions of the Proposed Purchase Agreement that provides for a prompt closing and
payment of brokerage fees of only 1.25%, the Receiver’s desire to avoid unnecessary
administrative expense through multiple motions to conclude the sale, and the limited financial
cash on hand in the receivership estate, the Receiver requests that the Court approve the notice
and overbid procedures, terms and conditions set forth in the Motion and supporting
memorandum.

17. I have worked for over 20 years with Robb Evans & Associates LLC and have
been directly involved in the supervision, management and administration of over 90 federal
equity receivership matters. I have been involved in the sale of over tens of millions of dollars in
real estate throughout the United States. Based on my experience, I believe the sale of the Port

Barmouth Property at a price of $3,400,000, with the potential for a successful overbid to this

-10-
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sale price which would be at least $3,519,000, is in the best interests of the estate and represents
a very favorable sale for the estate.
I declare under penalty of perjury that the foregoing is true and correct and that this

declaration was executed on April 019 at Sun Valley, California.

BRICK KANE

14396384.1

-11-
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Addendum No. 1 to Seller's Counter Offer 1 Dated March 14, 2019

in Response to Callfornia Residential Purchase Contract From Bryan T. & Jamie S. Goodman Dated March 13, 2019

la
Seller is:

"AS-IS" Purchase
ADDENDUM

Additional Terms
ADDENDUM

No Arbitration
Hold Harmless

1C
1D

2B
3A

38

3C

74 (1)
78

7¢(1)(c)

Regarding Property Located at 1833 Port Barmouth PL, Newport Beach, CA 92660
Page One of Three Pages

ECOLOGICAL FOX LLC ET AL RECEIVERSHIP QSF
BY. ROBB EVANS & ASSOCIATES LLC REC,

This document is fully Incorporated herein by this reference.

This document contains terms and conditions that are in addition to and supersede those in the
Purchase Agreement. The terms of this document must be accepted by Buyers and the document
must be acknowledged by Buyers,

See attached document entitled "Additional Terms (Attach to All Counter Offers)". This document is
fully incorporated herein by this reference.

This document contains terms and conditlons that are in addition to and supersede those in the
Purchase Agreement. The terms of this document must be accepted by Buyers and the Document
must be acknowledged by Buyers.

Any and all references to Arbitration within the Purchase Agreement are deleted

Any and all references In this agreement or any other agreement pertaining to the sale of this
property to the Seller's release or holding of any party/parties harmless are hereby deleted.

Purchase Price shall be $3,400,000.00

Close of escrow Is subject to the approval of the Court in the receivership action. Setler will make
application to the Court for approval of the sale to the Buyer within 30 days of the date on which both
of the following events have occurred: (a) escrow is opened; and (b) all contingencies are removed by
Buyer. Seller will seek approval to sell to the Buyer without any requirement for overbidding. Escrow
shall close within 30 days of the date on which both of the following events have occurred: (a) entry of
an order authorlzing the sale of the property to Buyer pursuant to this Agreement; and (b) satisfaction
of all requirements which may be imposed by the Court as a condition to the sale, and (c) subject to
any waiting period Imposed by the Title Company as a requirement of their issuance of a policy of title
insurance. Inability on the part of the Receiver to accomplish any of the above described requirements
shall not constitute Seller default under this contract and Buyer's receives its earnest money deposit,
Buyer and Seller cancel the contract, Buyer has no further claim of any kind to the property or from
Seller.

Agent Is solely representing the Seller
Upon acceptance of this offer, the Initial Deposit will be deposited with the Escrow Company

Buyer shall deposit additional $580,000.00 within 5 days after acceptance of the agreement.

Buyer shall deliver verification of current liquid assets to provide a down payment of $1,050,000
within 3 days.

Natural hazard zone disclosure report will be prepared by Seller's choice
Delete in Its entirety. Seller Is selling and Buyer is buying pursuant to the attached "AS IS" Addendum

Seller will review Escrow Holder's General Provisions and sign those items that are acceptable.

tnitial ‘A
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Addendum No. 1 to Seller's Counter Offer 1 Dated March 14, 2019

In Response to Californla Residentlal Purchase Contract From Bryan T. & Jamle S. Goodman Dated March 13, 2019
Regarding Property Located at 1833 Port Barmouth PL, Newport Beach, CA 92660

7C(1)(b)

7C(2)(a)
7¢{2)(b)

8B(2)8(3)&(4)&(5)&(6
)

9E&F

10A

11(ii)
11A
118(1i)
13C
13E

16

17

nitlal Seller:

Page Two of Three Pages
Escrow holder shall be Orange Coast Title Company
Lori Fellman
Certified Escrow Officer

1551 N. Tustin, Suite 300, Santa Ana, CA 92705
Office: (714) 245-7727 — Mobile:909-800-9480 / FX 714 864-3095
Email: LoriF@octitie.com

Seller will pay for a CLTA Policy of Title Insurance

Title Polley wlili be Issued by Orange Coast Title Company
John Fernando

Senior Title Officer

1551 N. Tustin Avenue, Suite 300 | Santa Ana, CA 92705
Phone: 714-558-2836 * Fax: 714-864-3050

Emall: JohnF@octitle.com

Seller does not have any information regarding the ownership of appliances, window coverings, light
fixtures, mirrors, etc. If the previous owner and tenant leave the items the Seller waives any Interest
in them.

has no knowledge of any Information in this section. All references in this section as well as any
references to seller disclosure are superseded by the 'AS IS’ addendum. Seller is selling and Buyer is
ntto attached "AS IS" Addedum
Seller has no knowledge of any information In this section. Reports avallable through escrow from
third party sources will be provided. Seller is selling and Buyer Is buying pursuant to the attached AS
IS" Addendum. Seller strongly encourages Buyer to conduct full nvestigations as to these and any
other ltems pertaining to the property.

Delete in Its entirety. Seller is selling and Buyer is buying pursuant to the attached "AS IS" Addendum
Delete in Its entirety. Seller is selling and Buyer is buying pursuant to the attached "AS IS" Addendum
Delete In Its entirety. Seller is selling and Buyer is buying pursuant to the attached "AS IS" Addendum

in its entirety. Seller is selling and Buyer is buying pursuant to the attached “AS IS" Addendum

shall recelve a CLTA Pol  of Title insurance
Delete in its entirety. Seller Is selling and Buyer is buying pursuant to the attached "AS IS" Addendum,
strongly encourages Buyer to conduct a full investigations as to these and any other items
to the
Delete: "TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE HANDLED DIRECTLY BETWEEN BUYER
AND SELLER" and replace with “TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE THE
OF BUYER"
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Addendum No. 1 to Seller's Counter Offer 1 Dated March 14, 2019
tn Response to California Residential Purchase Contract From Bryan T. & Jamie S. Goodman Dated March 13, 2019
Regarding Property Located at 1833 Port Barmouth PL, Newport Beach, CA 92660
Page Three of Three Pages

20A Delete "Buyer and Seller will receive Escrow Holder's general provisions, if any, directly from Escraw
Holder and will execute such provisions within the time specified in paragraph 7C{1)(c).
Replace this with *Buyer and Seller will receive Escrow Holder's general provisions, if any, directly
from Escrow Holder and will execute, if acceptable , such provisions within the time specified in
paragraph 7C{1){c).

20C Delete from * Buyer and Seller shall release and hold harmless Escrow Holder from any liabiliy
resulting from Escrow Holder's payment to Broker(s) of compensation pursuant to this agreement.

20D Delete “Once Escrow halder becomes aware of any of the following, Escrow Holder shall inmediately
notify all Brokers"
Replace with "Once Escrow holder becomes aware of any of the following, Escrow Holder shall
all Partles"
22 See "No Arbitration" above
disputes concerning this contract shall be heard by the Receivership Court

228 Delete in its entire
31 Delete "Robb Evans & Associates” and it with

Seller:

—_—

ECOLOGICAL FOX LLC ET AL RECEIVERSHIP QSF
BY: ROBB EVANS & ASSOCIATES LLC REC

Authorized Deputy to the
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“AS-IS” Purchase

BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS SET FORTH
IN THIS AGREEMENT, SELLER HAS NOT MADE, DOES NOT MAKE AND
SPECIFICALLY NEGATES AND DISCLAIMS ANY REPRESENTATIONS,
WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR GUARANTIES
OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR
IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO (A) THE NATURE, QUALITY OR
CONDITION OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION,
THE WATER, SOIL AND GEOLOGY; (B) THE COMPLIANCE OF OR BY THE
PROPERTY OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES
OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY
OR BODY; (©) THE HABITABILITY, MERCHANTABILITY,
MARKETABILITY, PROFITABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OF THE PROPERTY, AFFIRMING THAT BUYER HAS NOT
RELIED ON SELLER'S SKILL OR JUDGMENT TO SELECT THE PROPERTY
FOR ANY PARTICULAR PURPOSE, AND THAT SELLER MAKES NO
WARRANTY THAT THE PROPERTY IS FIT FOR ANY PARTICULAR
PURPOSE, (D) THE MANNER OR QUALITY OF THE CONSTRUCTION OR
MATERIALS, IF ANY, INCORPORATED INTO THE PROPERTY; (E) THE
MANNER, QUALITY, STATE Ol REPAIR OR LACK Ol REPAIR OF THE
PROPERTY; () COMPLIANCE WITH THE PLANS SPECIFICATIONS, SIZE,
LOCATION, AGE, USE, DESIGN, QUALITY, DESCRIPTION, DURABILITY,
STRUCTURAL INTEGRITY, OR PHYSICAL CONDITION OF THE
PROPERTY OR ANY PORTION THEREOF; (G) ANY OTHER MATTER
AFFECTING THE STABILITY OR INTEGRITY OF THE LAND OR
IMPROVEMENTS; (H) THE POTENTIAL FOR FURTHER DEVELOPMENT

AS-IS Purchase — 1833 Port Barmouth Place, Newport Beach, CA 92660
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OF THE PROPERTY; (1) THE ENVIRONMENTAL CONDITION OF THE
PROPERTY, INCLUDING WHETHER THERE EXISTS ASBESTOS,
ASBESTOS CONTAINING MATERIALS OR LEAD-BASED PAINT ON OR
WITHIN THE PROPERTY; OR (J) ANY OTHER MATTER WITH RESPECT TO
THE PROPERTY. EXCEPT FOR THE REPRESENTATIONS CONTAINED
HEREIN, BUYER SHALL RELY SOLELY ON ITS OWN INVESTIGATION OF
THE PROPERTY AND NOT ON ANY INFORMATION PROVIDED OR TO
BE PROVIDED BY SELLER. BUYER FURTHER ACKNOWLEDGES AND
AGREES THAT ANY INFORMATION PROVIDED OR TO BE PROVIDED
WITH RESPECT TO THE PROPERTY WAS OBTAINED FROM A VARIETY
OF SOURCES AND THAT SELLER HAS NOT MADE ANY INDEPENDENT
INVESTIGATION OR VERIFICATION OF SUCH INFORMATION AND
MAKES NO REPRESENTATIONS AS TO THE ACCURACY, TRUTHFULNESS
OR COMPLETENESS OF SUCH INFORMATION. BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT TO THE MAXIMUM EXTENT
PERMITTED BY LAW, THE SALE OF THE PROPERTY PROVIDED FOR
HEREIN IS MADE ON AN "AS-15, WHERE IS" CONDITION AND BASIS AND
"WITH ALL FAULTS." IT IS UNDERSTOOD AND AGREED THAT THE
PROPERTY IS SOLD BY SELLER AND PURCHASED BY BUYER SUBJECT TO
THE FOREGOING.

WITHOUT LIMITING BUYER'S RIGHTS TO INSPECT THE PROPERTY
PRIOR TO THE CLOSE OF ESCROW, BUYER ACKNOWLEDGES IT HAS
COMPLETED ALL INSPECTIONS OF THE PROPERTY THAT IT DEEMS
NECESSARY AND APPROPRIATE. BUYER IS ACCEPTING THIS PROPERTY
IN ITS CURRENT CONDITION (AS OF THE DATE OF THIS AGREEMENT),
AND THAT, SUBJECT TO BUYER'S RIGHTS TO INSPECT THE PROPERTY

AS-1S Purchase — 1833 Port Barmouth Place, Newport Beach, CA 92660
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PRIOR TO CLOSE OF ESCROW, THE CLOSING OF THE SALE SHALL
CONSTITUTE AN ACKNOWLEDGEMENT BY BUYER THAT THE
PROPERTY, PREMISES AND CONSTRUCTED SYSTEMS, APPLIANCES (IF
ANY) ETC, WERE ACCEPTABLE AT THE TIME THE SALE CLOSED.

Notwithstanding anything stated above, Seller repre ents and warrants that Seller has no actual
knowledge of any material facts that would adversely affect the Property in any material
manner. A used herein, the term "Seller has no actual knowledge" shall mean the actual
knowledge of Seller and all those working in Scller’s office, Seller discloses, however, that
Seller ha ncver resided on the Property. Scller’s representation and warranty shall survive the
Close of Escrow.

Nothing sct forth above shall relieve Seller of its disclosute and other obligations under the
Agreemcent and under law, including but nat limited to Scller's obligations to disclose to Buyer

all facts and defects actually known by Seller. As used herein, “actually known by Selles” shall
mean to the actual knowledge of Seller and all those working in Sellers office.

Broker's
Seller's Initials:

Buyer's

AS-IS Purchasc — 1833 Port Barmouth Place, Newport Beach, CA 92660
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ADDITIONAL TERMS:

This contract shall be govemed by and construed and enforced in accordance with the laws of the
United States District Court, District of Maryland, Southern Division

This contract shall be deemed to have been made in Los Angeles, California. This contract is entered
into by Robb Evans & Associates LLC in its capacity as Temporary Receiver of ECOLOGICAL FOX LLC
EL AL, including the property which is the subject matter of this contract, all pursuant to the authority
vested in it under an Order of the United States Districe Court, District of Matyland, Southerm Division.
The partics hereto agrec that any disputc regarding this contmct and any litigation pertaining to the
enforcement ot interpretation hereof properly belongs in and should be heard by the United States District
Court, District of Maryland, Southern Division. Purchasct submits and conscents to personal jusisdiction in
the United States District Court, District of Matyland, Southern Division for the enforcement and
interpretation of this contract and waives any and sll rights under the laws of any statc or the United States
of America to object to jutisdiction in the United States Disttict Court, Distict of Maryland, Southemn
Division,

In order for Rabb Evans & A sociates LILC to faithfully discharge its duties as Temporacy Receiver, it
is under tood and agreed by the parties hereto that Robb Evans & Associates LLC may seek and obtain
overbids for the propetty, cven if the executed contract is at or above listing price.

SELLER’S INITIALS (_m

BUYER'S INITIALS

BROKER™S

Additional Terms for Sale Agreement - 1833 Port Barmouth PL, Newport Beach, CA 92660.docx
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CALIFORNIA CONTINGENCY REMOVAL No. ’

S5O CI 10
g:skLgL’?(:)rRS‘N (C.A.R, Form CR Revised, 12/15)

In eccordanca with lha lerms and conditions of the : (C A.R. Form RPA-CA),ﬂ Request For Rnpalr,*!
Raply To Request ForR palr

dated

between

Walver of stalutory disclosures s prohibiled by law.
2. Buyer removes thase conlingencles specifisd below
A. ONLY the following individually checked Buyer contingoncies are removed:

1. O Loan (Paregraph 3J)

2. [ Appraiss! (Paragraph 3()

3.0

4. 0

5. 0 ph 10F)
6. O

7. (1 Title 13)

8. O Sale 4B)

9. g Review of decumantalion for leased or liened items (Paragraph 88(5)
10.

1.0

ORB. O ALL Buyer contingencles re removed, EXCEPT: [} Loan Coningency (Psragraph 3J); . Appraisal Conlingency
{Paragraph 3l); [ | Contingency for the Sale of Buyer's Properly (Paragraph 4B); |- Condominium/Planned Daveiopment
res ( 10F), - | Other
ORC. EBY $ ANY AND ALL BUYER

3.0nce all contingenoies re removed, whether or nat Buyer has satisfi d him/harself regarding all conting ncles or
Buyer are deposi

o, for ot a aspect
NOTE: numbers to tho Califomnia Rasidenlial Purchase Agroement (C.A.R. Form
numbera or contractus) action in othar C.AR. contracts ere found in Contracl
CPM)
[ R REMOVAL OF BELLER CONTINGENGIES: Seller following

(3 Contingency for Sellac’s purchese of replacement property (C.A.R,

agaent an
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CALITORNIA REQUEST FOR REPAIR No. _L_

ASSOCTIATION
OF REAITORSWD

In accordance with th and conditlons of the: Purchase
on properly known as

and

BUYER
1. (a) OBuyer
for each

(b)

(e)

{d)

2 A copy of the following inspection or other report Is attached.

i

Buyer

of

. expense, or cause

O Seller does NOT agree o any of Buyer's requests

{3 Seller reponds to on the atta form
Seller: Dale %
Seller agrees to  of
B and
Buyer: Date

© 2018, Aszocistion of REALTORS®, Inc.
BEEN

12/18 (PAGE 1 OF 1)

REQUEST FOR REPAIR

[
[

(Or other Corrective Actlon)
(C.AR. Form RR, Rovised 12/18)

("Buyer”),

respond to
or take the other

Date
Date

Py
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CATTTORNTA RESIDENTIAL LISTING AGREEMENT

ASSOCIATTON . o .
OF REALTORS® (Exclusive Authorization and Right to Sell)
AR (C A.R. Form RLA, Reviscd 12/18]

Date Prepared ﬁlﬁgu\_ﬁﬁ 20 (4 (SE'E % MMF’)
ECOLOGICAL FOX LLC ET AL RECEIVERSHIP QSF BY ROBB EVANS & ASSO
1. EXCLUSIVE RIGHT TO SELL 0 OF 1833 PORT BARMOUTH ~ NEWPORT BEACH, CA 92660 { Seller”
hereby employs and grants {"Broker"y
beginning (date) _and ending at 11:59 P M on (date) ('Listing Period )
the exclusive and irrevocable right to sell or exchange the real property described as_
PLACE . e . situaled in BEAC (Ciy).
_ Califomia, 9§ 2.l & D(ZpCode) AssessorsParcelNo, 45 8 — | G (Popety)
nu (mobile) home See addendum for additional terms
(J This Property is being sold as part of a probate, conservatorship or guardianship. See addendum for additional lerms
2. LISTING PRICE AND TERMS:
A The listing price shallbe: THREE MILIADN FOUR KL 55
B. Lié(ingi Terms. Broker And/Or Agent are required to supervise the “Over-Biddin 00
5 COMPENSATIOIEIe%tOheBaF?(a)c&E%?ddmonaI Terms to Residential Listing Agreement and the “AS-IS

Notice: The amount or rate of real estate commissions is not fixed by law. They are set by each Broker
individually and may be negotiable between Seller and Broker (real estate commissions include all
compensation and fees to Broker\.
A. Seller agrees to pay to Broker as compensation for services irrespective of agency relationship(s),

»75 percent of the purchase price. If seller requires broker to conduct an Over Bidding session,

Seller will pay Broker additional compe of .50 nt of the final

OR (2)

OR(3)

C Inaddition, Seller agrees to pay Broker: N/A

£M

(g

E. Seller hereby irrevocably assigns to Broker the above compensation from Seller's funds and proceeds in escrow Broker may
submil this Agreement, as instructions to compensale Broker pursuant lo paragraph 3A, o any escrow regarding the Property
involving Seller and a buyer, Prospective Buyer or olther transferee.

F (1) Seller represents that Seller has not previousty enlered inlo a lisling agreement with another broker regarding the Property

unless specified as follows:
{2) Selier warrants that Seller has no obligation to pay compensation to any other broker regarding the Property unless the
Property is transferred to any of the following individuals or entities:

(3) If the Property is sold lo anyone listed above during the time Seller is obligated to compensate another broker: (i) Broker is
not entilled to compensalion under this Agreement; and (ii) Broker is no obligated to represent Seller in such transaclion

Seller s Initials \%/\/ n

© 2018, California Association of REALTORS®, Inc
RLA REVISED 12/18 (PAGE 1 OF 5) Print Date Dec 18

1QUAL NOUSING
OFPORTUHITY

A Oy

RESIDENTIAL LISTING AGREEMENT - EXCLUSIVE (RLA PAGE 1 OF 5)
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4. A. ITEMS EXCLUDED AND INCLUDED: Unless otherwise specified in a real estate purchase agreement, all fixiures and fittings
that are attached to the Properly are included. and personal property items are excluded, from the puichase price.
ADDITIONAL ITEMS EXCLUDED:

ADDITIONAL ITEMS INCLUDED:

Seller intends that the above items be excluded or included in oftering the Property lor sale, but understands that: (i) the purchase
agreement supersedes any intention expressed above and will ultimately determine which items are excluded and included in the
sale; and (ii) Broker is nol responsible for and does not guarantee that the above exclusions ang/or inclusions will be in the purchase

agreement

B. (1) Leased Or Not Owned Items: The following items are leased or nol owned by Seller
L Solar power systerm, | 1 Alarm system . Propanc tank - Water Softener
[ Other A /4

(2) Liened Items: The following items have been financed and a lien has been placed on the Propenty to secure payment
[ i Solar power system .| Windows or doors . Heating/Ventilation/Air conditioning system

[ | Other N_/A

Seller will provide to Buyer, as part of the sales agreement, copies of lease documenis, or other documents obligaling Seller
to pay for any such leased or liened item
5. MULTIPLE LISTING SERVICE:
A~ .

Broker will not list the property with any Multiple Listing Service unless authorized by Seller.

BENEFITS OF USING THE MLS; IMPACT OF OPTING OUT OF THE MLS; PRESENTING ALL OFFERS

WHAT IS AN MLS? The MLS is a database of properties for sale that is available and disseminated to and accessible by all
other real eslate agents who are participants or subscribers to the MLS. Properly information submitted to the MLS describes
the price, lerms and conditions under which the Seller's property is offered for sale {including but not limited to the listing bro-
ker's offer of compensation to other brokers). it is likely that a significant number of real estate practitioners in any given area
are parlicipants or subscribers 1o the MLS. The MLS may also be part of a reciprocal agreement to which other multiple listing
services belong. Real estate agenls belonging to other muitiple listing services that have reciprocal agreements with the MLS
also have access to the information submitted to the MLS The MLS may further transmit listing information to Internet sites that
post property listings online

EXPOSURE TO BUYERS THROUGH MLS: Lisling properly with an MLS exposes a seller's properly to all real eslate agents and
brokers (and their potential buyer clients) who are participants or subscribers to the MLS or a reciprocating MLS

CLOSED/PRIVATE LISTING CLUBS OR GROUPS: Clesed or private listing clubs or groups are not the same as the MLS
The MLS referred lo above is accessible to all eligible real estate licensees and provides broad exposure for a listed property
Private or closed listing clubs or groups of licensees may have been formed outside the MLS Private or closed listing clubs
or groups are accessible to a more limited number of licensees and generally offer less exposure for listed property Whether
listing property through a closed, private network - and excluding it from the MLS - is advantageous or disadvantageous to a
seller, and why, should be discussed with the agent taking the Seller's listing

NOT LISTING PROPERTY IN A LOCAL MLS: f the Property is listed in an MLS which does not cover the geographic area
where the Property is located then real estate agents and brokers warking that territory. and Buyers they represent looking for
property in the neighborhood, may not be aware the Property is for sale

OPTING OUT OF MLS: If Seller elects to exclude the Property from the MLS, Seller understands and acknowledges that: (a)
real estate agents and brokers from other real estale offices, and their buyer clients, who have access to that MLS may not he
aware that Seller's Property is offered for sale; (b) Information about Seller's Property will nol be transmitted from the MLS to
various real estate Internet sites that are used by the public to search for property lislings; (c) real estale agents, brokers and
members of the public may be unaware of the terms and conditions under which Seller is marketing the Property.

REDUCTION IN EXPOSURE: Any reduction in exposure of the Property may lower the number of offers and negatively impact
the sales price.

PRESENTING ALL OFFERS: Seller understands that Broker must present all offers received for Seller's Property unless Seller
gives Broker written instructions to the contrary.

Seller's Initials ( "

RLA REVISED 12/18 (PAGE 2 OF 5)
RALGTU O iy

RESIDENTIAL LISTING AGREEMENT - EXCLUSIVE (RLA PAGE 2 OF 5)



Property Add%%sel%%c$%3éq9-Pg\ﬂ RD cum%r‘l{ 4N EW 04 19 PaDgalee 3 “01; 33’ ZO \q

B. MLS rules generally provide that residential real property and vacant lot listings be submitted to the MLS within 2 days
or some other period of time after all necessary signatures have been obtained on the listing agreement Broker wiill not
have lo submit this listing to the MLS if, within that time, Broker submits to the MLLS an appropriate form signed by Seller
i | Seller elecls to exclude the Properly from the MLS as provided by C A R. Form SELM or the local equivalent form

C. MLS rules allow MLS data to be made available by the MLS to additional Internet sites unless Broker gives the MLS

instructions to the conirary. Seller acknowledges that for any of the below opt-out instructions to be effective, Selier
must make them on a separate instruction to Broker signed by Seller. Specific information that can be excluded from the
Internet as permitted by (or in accordance with) the MLS is as follows:
(1) Property Availability On The MLS; Address On the MLS: Selier can instruct Broker to have the MLS not display the
Property or the Property address on the Internet. Seller understands that either of these opt-outs would mean consumers
searching for listings on the Internet may not see the Properly or Property's address in response to their search.
(2) Feature Opt-Outs: Seller can instruct Broker to advise the MLS that Seller does not want visitors to MLS Participant or
Subscriber Websites or Electronic Displays that display the Property listing to have the features below. Seller understands
(i) that these opt-outs apply only o Websites or Electronic Displays of MLS Participants and Subscribers who are real
estate broker and agent members of the MLS; (ii) that other Internet sites may or may not have the features set forth herein;
and (iii) that neither Broker nor the MLS may have the ability to control or block such features on other Internet sites
{a) Comments And Reviews: The ability to wrile comments or reviews about the Property on those sites; or the ability to
link to another site containing such comments or reviews if the link is in immediate conjunction with the Property display.
(b) Automated Estimate Of Value: The ability to create an automated estimate of value or to link to another site
containing such an estimate of value if the link is in immediate conjunction with the Property display. | | Seller elects to
opt out of certain Internet features as provided by C.A.R. Form SELI or the local equivalent form.,

6 SELLER REPRESENTATIONS: Sel sunaware-of-{H-eny
litigation;ar Adifg-erthreatened-actionthat-affecta-armay
affeet-th posed-speetal-assessments-affosting
thePro ese-Hems—during-the-Heting

7 BROKER'S AND SELLER'S DUTIES:

A. Broker agrees to exercise reasonable effort and due diligence to achieve the purposes of this Agreement. Unless
Seller gives Broker written instructions to the contrary, Broker is authorized, but not required, to (i) order reports
and disclosures including those specified in 7C as necessary, (i) advertise and market the Property by any
method and in any medium selected by Broker, including MLS and the Internet, and, to the extent permitted by
these media, control the dissemination of the information submitted to any medium: and (iii) disclose to any real
estate licensee making an inquiry the receipt of any offers on the Property and the offering price of such offers

B. Seller agrees to consider offers presented by Broker, and to act in good faith to accomplish the sale of the Property
by, among other things, making the Property available for showing at reasonable times and, subject to paragraph 3F,
referring to Broker all inquiries of any'party interested in the Property. Seller is responsible for determining at what price
to list and sell the Property.

C. Investigations and Reports: Seller agrees, within 5 (or__ ) Days of lhe beginning date of this Agreement, to pay for

the following pre-sale reports: [] Structural Pest Control [ | General Property Inspection [[] Homeowners Association
Documents [J Other

8. DEPOSIT: Broker is authorized to accept and hald on Seller's behalf any deposits to be applied toward the purchase price.

9. AGENCY RELATIONSHIPS:
A. Disclosure: The Seller acknowledges receipt of aPI"Disclosure Regarding Real Estate Agency Relationships” {C.A.R. Form AD).
B. Seller Representation: Broker shall represent Seller in any resulting transaction, except as specified in paragraph 3F
C. Possible Dual Agency With Buyer:

directl
fes
d
a pary-sentdential
o ti
positien—oer-e

s 6

||

RLA REVISED 12/18 (PAGE 3 OF 5)
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15,

16.

17.

18.
19.
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D. Confirmation: Broker shall confirm the agency relationship described above, or as modified, in writing, prior to or concurrent
with Seller's execution of a purchase agreement.

E. Potentially Competing Sellers and Buyers: Seller understands that Broker may have or obtain listings on other properties,
and that potential buyers may consider, make offers on, or purchase lhrough Broker, properly the same as or similar to Seller's
Property. Seller consents to Broker's representation of sellers and buyers of other properties before, dirring and after the end
of this Agreement. Seller acknowledges receipt of a "Possible Representation of More than One Buyer or Seller - Disclosurc
and Consent" (C A R. Form PRBS)

SECURITY, INSURANCE, SHOWINGS, AUDIO AND VIDEO: Broker is not responsible for loss of or damage (o personal o real
property, or person, whelher attributable to use of a keysale/lockbox, a showing of the Property, or otherwise Third parties, including,
bul not limited to, appraisers, inspectors, brokers and prospective buyers, may have access to, and take videos and photographs
of, the interior of the Properly. Seller agrees: (i) lo take reasonable precautions lo safeguard and protect valuables that might be
accessible during showings of the Property:; (ii) to obtain insurance to protect against these risks Broker does not maintain insurance
to protect Seller. Persons visiting the Property may not be aware that they could be recorded by audio or visual devices installed by
Seller (such as "nanny cams” and hidden securily cameras) Seller is advised to post notice disclosing the existence of securily devices

PHOTOGRAPHS AND INTERNET ADVERTISING:

A. In order to effectively market the Propenty for sale it is often necessary to provide photographs, virtual tours and olher media (o
buyers. Seller agrees (or ! 1if checked, does not agree) that Broker may photograph or otherwise efeclronically capture images
of the exterior and interior of the Property (‘Images”) for static and/or virtual tours of the Property by buyers and others for
use on Broker's website, the MLS, and other marketing materials and sites. Seller acknowledges thal once Images are placed
on the Internet neither Broker nor Seller has control over who can view such Images and what use viewers may make of the
Images, or how long such Images may remain available on the Internet. Seller further assigns any rights in all Images to lhe
Broker and agrees that such Images are the property of Broker and thal Broker may use such Images for advertising, includirg
post sale and for Broker's business in the future.

B. Seller acknowledges that prospective buyers and/or other persons coming onto the property may take photographs, videos or
other images of the property. Seller understands that Broker does not have the ability lo control or block ihe taking and use
of Images by any such persons. (If checked) ! | Seller instructs Broker to publish in the MLS that taking of Images is limited
lo those persons preparing Appraisal or Inspection reports. Seller acknowledges that unauthorized persons may take images
who do not have access to or have not read any limiting instruction in the MLS or who take images regardless of any limiting
instruction in the MLS. Once Images are taken and/or put into electronic display on the Internet or otherwise, neither Brokes
nor Seller has control over who views such images nor what use viewers may make of the Images

KEYSAFE/LOCKBOX: A keysafe/lockbox is designed to hold a key to the Property lo permit access to the Property by Broker,
cooperaling brokers, MLS parlicipants, their authorized licensees and representatives, authorized inspectors, and
accompanied prospective buyers. Broker, cooperating brokers, MLS and Associations/Boards of REALTORS® are not insurers
against injury, theft, loss, vandalism or damage attributed to the use of a keysafe/lockbox. Seller does (or if checked | does
not) authorize Broker to install a keysafe/lockbox. If Seller does not occupy the Property, Seller shall be responsible for
obtaining occupant(s) written permission for use of a keysafe/lockbox (C.A R. Form KLA)

SIGN: Seller does (or if checked ! does not) authorize Broker to insiall a FOR SALE/SOLD sign on the Property
EQUAL HOUSING OPPORTUNITY: The Property is offered in compliance with federal, state and local anti-discrimination laws.

ATTORNEY FEES: In any action, proceeding or arbitration between Seller and Broker to enforce the compensation provisions of
this Agreement, the prevailing Seller or Broker shall be entitled to reasonable attorney fees and costs from the non-prevailing Seller
or Broker, except as provided in paragraph 19A.

ADDITIONAL TERMS: . Form REOL) LJ Short Sale Information and Advisory (C.A R Form §SIA)

I" I Trust Advisory (C.A.R. Form TA)

[ Seller intends to include a contingency to purchase a as part of any

See the attached Additional Terms to Residential Listing Agreement and the “AS-IS”

MANAGEMENT APPROVAL: if an associate-licensee in Broker's office (salesperson or broker-associate) enters into this Agreement on
Broker's behalf, and Broker or Manager does not approve of its terms, Broker or Manager has the right to cancel this Agreement, in writing,
within 5 Days After its execulion

SUCCESSORS AND ASSIGNS: This Agreement shall be binding upon Seller and Seller's successors and assigns

DISPUTE RESOLUTION:
A.

RLA REVISED 12/18 (PAGE 4 OF 5) Seller's Initials (
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B. ADDITIONAL MEDIATION TERMS: Tho following mattors shall be oxcludod from mediation: (i) a judicial or non-judicial

foreclosure or other action or procooding to onforce a of trust, age or ale
as d in Civil 5; (i) an detain lon; {(iii) ling or mo
lien (lv) any Is withi isdictio a probat all clai co
filin court acti e the roc a notic anding a for ord oce

Injunction, or other provislonal remodies, shall not constltute a waiver or violation of the mediation provisions.
C. ADVISORY: If Seller and Broker desire lo resolvo dispules arising bolween them through arbitralion rather than court, they
can document their agreement by allaching and signing an Arbitration Agreement (C.A.R. Form ARB)

20. ENTIRE AGREEMENT: All prior discussions, negoliations and agreements between the parties concerning the subject matter of this
Agreement are superseded by lhis Agreement, which conslilutes the entire contracl and a complete and exclusive expression of their
agreement, and may not be contradicted by evidence of any prior agroement or contemporaneous oral agreement If any provision
of this Agresment is held to be ineffective or invalld, the remaining provisions will nevertheless be given full force and effect. This
Agreement and any supplement, addendum or modification, including any photocopy or facsimile, may be executed in counterparts.

21. OWNERSHIP, TITLE AND AUTHORITY: Seller warrants that: (i) Seller is the owner of the Property; (ii) no other persons or
entities have litle to the Property; and (iii) Seller has the authority to both execute this Agreement and sell the Property. Exceptions

to ownership, title and authority are as follows:
Temporary Receiver is authorized by Court to list the property for sale (see Court Order)

U REPRESENTATIVE CAPACITY: This Listing Agreement is being signed for Seller by an individual acting in a Representative Capacity
as specified in the attached Representative Capacity Signature Disclosure (C.A.R. Form RCSD-S). Wherever the signature or initials of the
representative idenlified in the RCSD appear on this Agreement or any related documents, it shall be deemed to be in a representative capacity
for the entity described and not in an individual capacity, unless otherwise indicated. Seller (i) represents that the entity for which the individual
is signing already exists and (ii) sh to Broker, within 3 Days After n of this Agreement, evidence of authority to act (such
as but not limited to: applicable trust t, or portion thereof, letters test , court order, power of attomey, resolution, or formation

documenits of the business entity).

By signing below, Seller acknowledges that Seller has read, understands, received a copy of and agrees to the terms of
this Agreement.

| ECOLOGICAL FOX LLC ET AL RECEIVERSHIP QSF BY ROBB EVANS & ASSOCIATES LLC REC,
Seller__ 1eMpORARY RECEIVER OF 1833 PORT BARMOUTH PL, NEWPORT BEACH, CA 92660 Date
Address City State ______Zip
Telephone Fax E-mail
’ -

Seller \3//-]’/ / q

City State _____
Telephone Fax E-mail

O Additional Signature Addendum attached (C.A.R. Form ASA)
Real Estate Broker (Firm) SRS REAL ESTATE PARTNERS DRE Lic.# 01881492,

Address city NEWPORT BERCHstate CRZip 4Z(0 LD

944-28 ‘\'OWNSANDg“ee,coM
Tel__J12 1 g Cropse DRE Lic.# ] 1(1930Date 3=13-19

Tel. E-mail DRE Date

O Two Brokers with ditferent companies are co-listing the Property. Co-listing Broker information is on the attached Additional Broker
Acknowledgement (C.A.R. Form ABA).

© 1991-2018, Califomia Association of REALTORS®, Inc. Uniled States copyright law (Tilla 17 U S, Code) forbids the unauthorized distributon, display and reproduction of

this form, or any porion thereof, by photocopy machine or any other means, including facsimile or computerized formats
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR

ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL
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ol 10RS*
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RLA REVISED 12/18 (PAGE 5 OF 5)
MASTER COPY

RFSIDENTIAL LISTING AGR



Case 1:18-cv-03309-PJM
CALIFORNIA
ASSOCIATION
OF RCALTORS ®

ng provided i

ion with a rea
representatio

SELLER'S AGENT

Document 427-2 Filed 04/23/19 Page 42 of 43

DISCLOSURE REGARDING
REAL ESTATE AGENCY RELATIONSHIP

(As required by the Clvil Code)
(C.A.R. Form AD, Revised 12/18)

n with a transact interest exceeding one year as per Civil Code

ntregarding a re
to have with the

n, you should from the outset understand what
ction.

A Seller's agent under a listing agreement with the Seller acls as the agent for the Seller only. A Seller's agent or a subagent of that agent

has the following affirmative obligations:

To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller

To the Buyer and the Seller:
(a) Di
(b) A
(c)A
to,
inf
BUYER’S AGENT

t 'sd

{ lue irability roperty that are not known
. isn atedtor either parly any confidential
t tive set forth

nt for the Buyer
for services ren

d loyalty in deali
(a) { 'sd
{b)
(c) t lue
. isn
t live

AGENT REPRESENTING BOTH SELLER AND BUYER

In these situations, thoe agent is not the Seller's
. either in full or in part from the Seller. An agent

ith the Buyer.
ir ty property that are not known
a or o either party any confidential
S rth

of both n a lransaction, bul only with the knowledge and consent ol both
In-a dual agency situation, the alfirmative obligations to both he Selles
(a) A fiduciary duly of utmost care, integrity, the

(b) Other dufies to the'Seller and the Buyer as slated
In representing both Seller and Buyer, a
party confidential i

without the express perm
not limited to, facts relaling to either the

the Seller or the Buyer
s, .
, disclose 1o the other

s or Seller's Ions,

SELLER AND BUYER RESPONSIBILITIES

the ag o n of which agent is representing you and whether that
isre gy si Please pay altention to that confirmalion lo make sure
rate Yo st
The dut he in a cstate tra do not relieve a Se yer from the ot ot her
own ts. ou fully all agree assure that they ad express your th action.
Are ea a qual to advise al estale. If legal or ¢ is desired, nl sional.

If you are a Buyer, you have the duty to exercise reasonable care to protect yourself, including as to those facts about the property
which are known 10 you or within your diligent attention and observatlon.

Both Sellers and Buyers should strongly consider obtaining tax advice from a competent professional because the tederal and state lax
consequences of a transaction can be complex and subject to change.

A SEPARATE PAGE).
ECOLOGICAL FOX LLC ET AL RECEIVERSHIP QSF BY ROBB EVANS & ASSOCIATES LLS REC,
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ADDITIONAL TERMS:

Govemning Law

This contract shall be governed by and construed and enforced in accordance with the laws of the
United States District Court, District of Maryland, Southern Division.

This contract shall be deemed to have been made in Los Angeles, California. This contract is entered
into by Robb Evans & Associates LLC in its capacity as Temporary Receiver of ECOLOGICAL FOXLLC
71" AL, including the property which is the subject matter of this contract, all pursuant to the authority
vested in it under an Order of the United States District Court, District of Maryland, Southern Division.
The parties hereto agree that any dispute tegarding this contract and any litigation pertaining to the
enforcement or interpretation hereof properly belongs in and should be heard by the United States District
Coutt, District of Maryland, Southern Division. Putchaser submits and consents to personal jurisdiction in
the United States District Court, District of Maryland, Southetn Division for the enforcement and
interpretation of this contract and waives any and all rights under the laws of any state or the United States
of America to object to jurisdiction in the United States District Court, District of Maryland, Southern
Division

In order for Robb Ivans & Associates LLC to faithfully discharge his dutics as Temporary Recetver, it
is understood and agreed by the parties hereto that Robb Evans & Associates LLC may seek and obtain
overbids for the propetty, even if the executed contract is at or above listing price.

In the cvent the propetty is sold pursuant to overbid, Broker agrees that any commission to which it is
entitled shall be limited to the commission due, if any, on account of the consummated overbid sale.

REAL ESTATIE BROKER:

Townsand Cropsey ECOLOGICAL FOX LLC ET AL

Vice President RECEIVERSHIP QSF BY ROBB EVANS &
SRS Real Estate Partners ASSOCIATES LLC REC, TEMPORARY
D 949-698-1121 M 760-646-7675 RECEIVER OF 1833 PORT BARMOUTH
610 Newport Center Drive, Suite 1500 PILACE, NEWPORT BEACH, CA 92660

Newport Beach, CA 92660

By:
I V.P Kenton Johns

gZS EsTATE amf_s Deputy to the
137 zo/7

Additional Terms for Listing Agreement — 1833 Port Barmouth Place, Newport Beach, CA 92660.docx7



