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(602) 248-1000

Attorneys for Plaintiff

SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

JAMES C, SELL, as Receiver for Secura ~ :

Mortgage  Management, L1.C, Sixty- | Case No: CV 2004-003 303
Seventh  Swreet, [.1L.C., Hudson Valley
[.1.C, und The Hudsen-Hyde Park, LL.L.C. | COMPLAINT
aka Hudson-Hyde Pack, L.L.C.) successor
to Hyde Park, LLC, an entity to be formed

Plaintift,
.,

ROBLRT GUCCIONE, an unmarried man;
GENERAL MEDIA INTERNATIONAL,
INC., a New York corporation; GENERAL
MEDIA FINE ARTS, INC., a New York
corporation;  CHARLES  SAMEL  and
JANLE DOE SAMEL, husband and wife;
VECTOR PARTNERS, L.L.C.., an Arizona
limited  liability  company, GREGG
HARRINGTON and  JANE DOE
HARRINGTON, husband and  wifc;
JASON GALANIS and JANE DOE
GALANIS, husband and wife; TITUS,
BRUECKNER & BERRY, P.C., an
Arizona professional corporation;
CHARILLES R, BERRY and JANE DOE
BERRY, husband and wife; JOIN DOES
1-50; JANE DOES 1-30; and BLACK
COMPANIES 1-50

Deflendants.

For his Complaint, PlaintilT alleges:
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PARTIES AND JURISDICTION

1. Plainuff James C. Sell (the “Receiver”) s a resident of the State of Arizona
and the duly appomted and acting Recetver for certain entities having an interest in the
transactions that are the subject of this Complaint (collectively, the “Recetvership
Entitics”™) mcluding, without himitation, Sceura Mortgage Management, LLC, an Arizona
limited liability company, mdividually and as trustee of the 67" Street Trust dated July 5,
2002 ("Secura™), Sixty-Seventh Strect 1LL.C.) an Arizona lmmited hability company,
Hudson Valley L.L.C., an Arizona limited lability company (“Hudson Valley”), and The
Hudson-tlyde Park, L.E.Can Arizona himited liability company sometimes referred 1o as
Fludson-Hyde Park, L.1.C., successor to Ilyde Park, [L.L.C., an entity 10 be formed
{"Hudson-Tlyde Puark™), pursuant to that certamn Fivst Amended Order Appointing
Recerver, filed May 15, 2003, in Maricopa County Superior Court, State of Arnzona, Case
No. CV2003-005724 {(the “Receivership Order™). A true and correet copy of the
Receivership Order 1s attached as Ixhibit A to this Complaint.

2. ‘The Recetvership Order provides, in applicable part, (a) that the Receiver
shall have exclusive jurisdiction und possession of all assets, including choses m action, of
the Receivership Lintities; (b) that the Recetver is authorized to institute such actions or
proceedings in state or federal courts as may in his discretion be advisable or proper for
the protection of the assets of the Recervership Lintities or proceeds therefrom, and to
institute, prosecute, compromise or adjust such actions or proceedings in state or federul
courts as may m his judgment be necessary or proper for the collection, preservation and
maintenance ol the assets of the Recewvership Lntities; and (¢} that the Receiver is
authorized to institute such actions or proceedings (o impose a constructive trust, obtain
pussession and/or recover judgment with respect to persons or entitics who received assets
or funds traceable to investor monies. The Recelver is therefore entitled to bring the
present action in this Court.

3. Upon mformation and belief Receivership Entity Sceura in connection with

the agreements and transactions that are the subject of this Complaint was at all times
2
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acting 1n its individual capacity and as trustee and agent of one or more of the remaining
Recevership Ennties (“Lenders™), as lenders.

4, Lipon information and behief, Defendant General Media hnternational, Inc.
(“GMI7) 18, and at all times relevant has been, a New York corporation. GMI at the time
of the transactions described herein held 1tself out as, and was reputed to be, the owner of
General Media, Inc., the corporate awner and publisher of Penthouse Magazine.

5. Upon information and beliel, Defendant Robert Guecione (“"Guecione”) is,
and at all times relevant has been, an individual and resident of New York., Defendant
Gueeione at the time of the transactions deseribed in this Complaint was the Publisher of |
Penthouse Magazine and was reputed to be an extremely wealthy entrepreneur and
investor and art collector who owned, among other things, 85% of GMI; a 30 room
townhouse constituting the largest single famuly residence in New York City (the
“lownhouse™); a large country residence on the upper Hudson River, in or near Hyde
2ark, New York (the “Hyde Park Property”);, and a valuable fine art collection meluding
works by Van Gogh, Picasso, Modighant and others (the “Fine Art”). Defendant
Guccione at all times relevant was President of GMI, and all acts of Delendant Guccione
alleged herein were perfornied on his own behalf and on behalf of Defendant GMI as an
officer, employee or agent acting within the scope of his authority, actual or apparent.
Detendants GMI and Gucecione are sometimes referred to heremn as "Borrowers.”

0. Upon mformation and belief, Defendant General Media Fine Arts, Inc.
(“GMFA™) 1s, and at all umes relevant has been, a New York corporation. GMEA at the
time of the transactions described herein held itself out as, and was reputed to be, the
owner of the Fine Art.

7. Upon mformaton and behlief, Defendants Charles Samel (*Samel”) and Jane
Doe Samel and at all times relevant have been, husband and wife and residents of
Califorma. All acts of Delendant Samel alleged herein were performed on his own behalf
and on behalf of Defendants GMI and Gucectone, as an officer, employee or agent acting

within the scope of his authority, actual or apparent.
3
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8. Upon information and belief, Defendant Vector Pariners, L.L.C. (*Vector™)
is, and at all times relevant has been, an Arizona himited hability company having its
principal place of business in Maricopa County, Anzona.

Q. Upon information and belief, Defendants Gregg Harrington (“Hamngton™)
and Jlanc Doe Harnngton are, and at all times relevant have been, husband and wife and
residents of Maricopa County, Arizona.

10, Upon information and belief, Detfendants Jason Galanmis ("Gatanis™) and
Jane Doce Galamis are, and at all times relevant have been, husband and wife and residents
of Cahfornia.

11, All acts of Defendants Harrington and  Galamis alleged  herein were
performed on the acting Defendant’s own behalf, on behalf of his marital communitly and
on behall of Defendant Vector and each other, as an oflicer, employee, agent, co-
conspirator or joint venturer, acting within the scope of his authority, actual or apparent.
Defendants Harrmgton, Galanis and Vector are somctimes referrcd to hercin as the
“Vector Detendants.”

12, Upon informaton and belief, Defendant Titus, Brueckner & Berry, P.C.
(“ITB&B™) is, and at all times relevant has been, an Arizona professional corporation
having 11s principal place of business in Maricopa County, Arizona and engaged in the
practice of law.

13, Upon imformaton and belief, Defendants Charles R. Berry (“Berry”) and

Jane Doc Berry are, and at all times relevant have been, husband and wife and residents of

Maricopa County, Arizona. All acis of Delendant Berry alleged herein were performed
on his own behalf, on behall of his marital community and on behalf of Defendant TB&B
as an officer, employee or agent acting within the scope of his authority, actual or
apparent. Defendants Berry and 1TB&B are sometimes referred to herem as the “Attorney
Detendants.”

14, Defendants John Does 1-50, Jane Docs 1-50 and Black Companies 1-30 (the
“Fictitiously Named Delendants™) are individuals, corporalions, parinerships, limited

4
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hability companies and other entities, the true names, identities and relationships to the
named parties are not now known to the Receiver,

i, Detendants, and each of them, have caused an cvent to occur in Maricopa
County, Arizona, out ol which the Recetver’s claims arose, and are properly sucd in this

Court.

GENERAL ALLEGATIONS

16.  Prior to July 5, 2002, Borrowers approached certam ot the Recelvership
Entities, mcluding Secura, to obtain hnancing in the amount ol $5.5 million. The request
for tinancing and collateral securily proposed to be provided to be were set forth, in
writing, in the form ol a bound booklet entitled Loan Request By: General Media,
International (Owner of General Media, Iney {the “Loan Request”), whereby it was
represented, expressly and by implication, that the proposed financing would be fully
secured by liens agamst the Townhouse, the Hyde Pack Property and the Fine Art
(collectively, the “Collateral™), Included in the Loan Request were condition of title
reports and other documents purporting o show that {(a) Borrowers, or their aftiliates,
were the owners of the Collateral and had the ability to pledge the Collateral as security
for the proposed financing, (b) that the Collateral had value, 1 exeess of any and all prior
licas, i an amount sufficient to repay the proposed financing, (¢) that, alier review of
GMDs and Guecione’s {inancial statements, GMI had sulficient resources to pay the
propased new debt and Gueetone had substantial assets in case of default, and (d) that
Borrowers had obtained an underwriting commitment of the proposed financing from an
investment banking company, National Capital Company, Inc., or its subsidiaries.

17. On or about July 5, 2002, Borrowers and Secura entered into a certam
Master Trust Agreement (the “Onginal Master Trust Agreement”), whereby Secura, as
Designated Agent/Arranging Parly on behalf of certain other Receivership Entitics as
I.enders, agreed to provide a loan facility ot up to $5.5 million on the terms and conditions
sct forth therein. A truc and correct copy of the Original Master Trust Agreement s
attached as Exhibit B (o tus Complaint.  Pursnant to the Master Trust Agrecement,

5
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Borrowers represented and agreed, inder afia, that GMI and/or its subsidiaries had title to
the Collateral and desired to and would pledge the Collateral te Lenders as security {or the

loan facility.

18.  VFurther pursuant to the Qriginal Master Trust Agreement, 1t was agrecd as
follows:
Al Barrowers agreed o execute and deliver a promissory note, in the

amount of $1,630.000.00, as well as a security agreement, collateral assignment of
proceeds and UCC-1 financing statement relating to the Fine Art, which documents would
be etfcctive immediately;

13. Borrowers further agreed to execute and deliver into escrow, on or
betore July 10, 2002, u series of addnional collateral documents pertaining to the
Collateral ("Additional Collateral Documents”), to be effective upon close of escrow,

C. Borrowers  and  Secura agreed  that  the  Addmonal  Collateral
Agreements would remain in escrow until close of escrow, at which time they would be
effective, 1t being further agreed that the close of escrow would be subject to the
“Compliance Review™ and the occurrence of certain defined “Automatic Trust Events,” 1t
being agreed escrow would close, and the Arranging Party would be permitted to record
the Additional Collateral Agreements upon the first to occur of (a) completion of the
Compliance Review, (b) passage of 90 days from execution of the agreement and the
Additional Collateral Agreements without receipt of the Compliance Review, (¢) the filing
of bankruptcy by any of Borrowers or Borrowers”™ wholly owned subsidiary General
Media, Inc., or (d) a default under the promissory notes evidencing the Loan;

D. Borrowers agreed  that, notwithstanding any provision in the
agreement, inciuding the Compliance Review or the cscrow provisions, the Lenders
would at all times have an unrecorded secunity wnterest in, and Borrowers would not
further encumber, the Town House and the Hyde Park Property (collectively, the “Real
Property”); and

F, Secura agreed to disburse the sum of $1,650,000.00.
O
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19, On or about July 29, 2002, Borrowers and Secura entered inlo a certain
Amended and Restated Muster Trust Agreement {the “Restated Master Trust Agrecment”)
amending and restaung the terms of the Origimal Master Trust Agreement. A true and
correct copy of the Restated Master Trust Agreement s attached as Exhibit C to this
Complaint.

20, Pursuant 1o the Restated Master Trust Agreement, Borrowers represented
and acknowledged that an advance 1o the amount of $1,650,000.00 had been made, and
that Secura had arranged for an additional advance in the amount of $1,980,000.00.

21, lurther, pursuant to the Restated Master Trust Agreement, Borrowers
represented and acknowledged that there had been executed @ junior mortgage document
refating to the Real Property (the "Mortgage™), which document was to secure prior and
subscquent advances under the Original Master ‘Trust Agreement and Restated Master
Trust Agreement,

22, Secura and Lenders fully und timely pertormed all of their obligations under
the Origmal Master Trust Agreement and the Restated Master Trust Agreement
(collectively, the "Master Trust Agreement’™) and sauisfied all conditions precedent to
performance by Borrowers.  Spectlically, and not in himitation of the foregoing, in
accordance with the terms and conditions of the Master Trust Agreement and i reliance
on the representations and agreements of Borrowers set forth therein, Sccura and/or
Lenders extended 1oans (the “Loans™) to Borrowers 1n the total amount of $5.5 nulhon, as
evidenced by the following promissory notes made by Borrowers i favor of Secura
(collectively, the “Notes™), true and correet copies of which are attached as Exhibits 1D, £
and I' to this Complaint:

Al Promissory Note dated July 5, 2002, (n the amount of §1,650,000.00
(the “July 5 Note™);
B. Promissory Note dated July 29, 2002, in the amount of $1,980,000.00

(the “July 29 Note™); and
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C. Promissory Note dated August 28, 2002, i the amount of

$1,870,000.00 (the “August 28 Note”).

23, On orabout Juty 5, 2002, Defendant GMFEA| 1n order to induce Secura and
Lenders to inter into the Onginal Master Trust Agrecment and extend the Loans, executed
and dehvered to Secura u security agreement (the “Sceurtty Agreement”™) and collateral
assignment of proceeds (the “Collateral Assignment”), whereby GMEA granted to Secura
and [.enders, to secure the July 5 Note, a secunty nterest in and o the Fine Art and the

proceeds thereof, subject only o a prior encumbrance 1w favor of GMAC (the “GMAC

Lien™).
COUNT ONL
(July 5 Note — Borrowers)
24, The Receiver retterates each and every foregotng allegation as if sel forth in
full.
25, By luly 5 Note, Borrowers agreed to pay to Secura, as Trustee for Hudson-

Hyde Park, as Lender, the sum of §1,650,000.00, together with interest from the date
thercof until paid at the rate ol 3% per month plus 25% scrvicing fee and .25% credit
enhancement  fee, payable in mstallinents of $90,750.00 per month commencing
September 1, 2002, the entire principal balance and all interest due and payable on or
before February |, 2003,

26, The July 3 Note provides, in material part, that, in the event any payment is
not made within 3 days of the stated date, Lender will be entitled 1o collect Tate penalty
mterest on the remaining principal balance at the rate equal to the rate stated n the Note
plus 3% per month.

27.  Borrowers have defaulted 1n their obligations under the July 3 Note by,
among other things, failing 1o pay installments as and when due, and failing to pay the

principal balance and interest due on maturity.

28, There 1s currently due and owing under the July § Note the principal sum of

$1.650,000,00, together wath interest, servicing fee, credit enhancement fec and penalty
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terest accrued through January 31, 2004, in the aggregate amount of $3,112,112.90, and
interest, servicing fees, credit enhancement fees and penalty interest accruing thereafter at
the rate of 10.5% per month.
29, Despite demand, Borrowers have failed to pay the foregoing amounts or any
part thereof.
30.  The Receiver is entitled to recover its reasonable attorney fees incurred in
this action pursuant to the Master Trust Agreement and A.R.S. §12-341.01.
WHEREFORE, the Recelver requests judgment against Defendants Robert
Guccione and General Media International, Inc., and cach of them, as follows:
A. For the principal sum of $1,650,000.00;
B. For interest, servicing fces, credit enhancement fees and penalty
interest accrued through January 31, 2004, in the aggregate amount of $3,112,112.90, and
interest, servicing fees, credit cnhuncement fees and penalty interest accruing thereafter at

the rate of 10.5% per month;

C. IFor its costs and reasonable attorney fecs incurred herein; and
D. For such other and further relief as is proper and just.
COUNT TWQO

(July 29 Note — Borrowers)

31, The Receiver reiterates each and every foregoing allegation as if set forth in
fuil.

32, By the July 29 Note, Borrowers agreed to pay to Sccura, as Trustee for
Hudson Vaulley, as Lender, the sum of $1,980,000.00, together with interest from the date
thereot until paid at the rate of 5% per month plus .25% servicing fee and .25% credit
cnhancement fee, payable in installments of $99,000.00 per month commencing
September 1, 2002, the entire principal balance and all interest due and payable on or
before February 1, 2003,

33, The July 29 Note provides, in material part, that, in the event any payment is

not made within 5 days of the stated date, Lender will be entitled to collect late penalty

9
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interest on the remaining principal balance at the rate equal to the rate stated in the Note
plus 5% per month.

34.  Borrowers have defaulted in their obligations under the July 29 Note by,
among other things, failing to pay installments as and when due, and failing to pay the
principal balance and interest due on maturity.

35, There is currently due and owing under the July 29 Notc the principal sum
of $1,980,000.00, together with interest, scrvicing fee, credit enhancement fee and penalty
mterest accrued through January 31, 2004, 1in the aggregate amount of $3,650,225.81, and
interest, servicing fees, credit enhancement fees and penalty interest aceruing thereafter at
the rate o 10.5% per month.

30.  Despite demand, Borrowers have failed to pay the foregoing amounts or any
part thereof.

37.  The Receiver 1s entitled to recover its reasonable attorney fees mcurred in
this action pursuant to the Master Trust Agreement and A.R.S. §12-341.01,

WHEREFORE, the Receiver requests judgment against Defendants Robert
Guccione and General Media [nternational, Inc., and each of them, as follows:

Al For the principal sum of $1,980,000.00;

1. For interest, servicing fees, credit enhancement fees and penalty
interest accrued through January 31, 2004, in the aggregate amount of $3,650,225.81, and
interest, servicing fees, credit enhancement fees and penalty mterest accruing thereafter at

the rate of 10.5% per month;

C. For its costs and reasonable attorney fees incurred herein; and
D. For such other and further relief as is proper and just.
COUNT THREE

(August 28 Note — Borrowers)

38.  The Receiver reiterates each and every foregoing allegation as if set forth in

full.

10
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39. By the August 28 Note, Borrowers agreed to pay to Secura, as Trustee for
Hudson Valley, as Lender, the sum of $1,870,000.00, together with intercst from the date
funds were received by Borrowers until paid at the rate of 3% per month, payabie in
installments of $93,500.00 per month, commencing October 1, 2002, the entire principal
balance and all interest due and payable on or before March 1, 2003,

40.  The August 28 Note provides, in material part, that, in the event any
paymeat is not made within 5 days of the stated date, Lender will be entitled to collect late
penalty interest on the remaining principal balance at the rate equal to the rate stated in the
Note plus 5% per month.

41, Borrowers have defaulted 1n their obligations under the August 28 Note by,
among other things, failing to pay instaliments as and when duc, and fuiling to pay the
principal balance and interest due on maturity.

42, There is currently duc and owing under the August 28 Note the principal
sum of $1,870,000.00, together with interest and penalty intcrest accrued through January
31, 2004, in the aggregate amount of $3,094,548.39, and interest and penalty interest
accruing thereaficr at the rate ot 10% per month.

43, Despite demand, Borrowers have failed to pay the foregoing amounts or any
part thereof,

44, The Recetver is entitled to recover its reasonable attorney fees incurred in
this action pursuant to the Master Trust Agreement and A.R.S. §12-341.01.

WHERIFFORE, the Receiver requests judgment against Defendants Robert
Guccione and General Media International, Inc., and each of them, as follows:

A For the principal sum of $1,870,000.00;
B. For interest, scrvicing fees, credit cnhancement fees and penalty
interest accrued through January 31, 2004, in the aggregate amount of $3,094,548.39, and

interest and penalty interest accruing thercafler at the rate of 10% per month;

C. For its costs and rcasonable attorney fees incurred herein; and
D. For such other and further vehief as is proper and just.
1]
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COUNT FOUR
(Foreclosure of Sceunity Interest  GMPA and Borrowers)

45,  The Recerver retterates cach and every foregoing allegation as if set forth
{ull.

40.  The Sccurity Agreement provides, in relevant part, that Securaas granted a
sccurity mterest i all of GMEA’s right, title and interest in the Fine Art and any proceeds
thereof net of any comnussions and expenses ot sale and any amount required o pay the
GMAC Lien (the “Collateral™).

47, The Sceurnty Agreement further provides that the Collateral shall at all tines
be located at 14-16 67" Street, New York, NY, or 11 Penn Plaza, 127 Floor, New York,
NY and that GMFA shall puy and discharge all taxes, assessmenis and charges or levies
against the Collateral prior to delinqueney thereof and keep the Collateral free of all
unpaid taxes, assessments and charges,

48, The Seccurity Agreement further provides that GMFA shall be in default
thercunder if, among other things, (&) GMI'A fails to pay or perform any of 1ts obligations
under the Security Agreement, (b} all or any part of the Collateral is seized or levied upon
by writ of attachment, parnishment, execution or otherwise, and such scizure or levy is not
released within five days thercof, or (¢) GMEA becomes insolvent.

49 The Secunty Agreement further provides that, upon the occurrence of any
default, Secura will luve all of the remedies of & secured party under the Uniform
Commerecial Code and may vequire Secura to assemble the Colliateral and turn 1t over to
Sccura at a place designated by Secura.

50. Upon mformation and belief, GMFA has defaulted under the Sccurtly
Agreement in that, among other things, {#) GMFA has caused or permitted the Collateral
to be moved o an unauthorized locauion, (b) all or part of the Collateral has been seived
by the prior lien holder, and (¢} and GMEFA has become insolvent,

S1. As aresult and by virtue of GMFA’s defaults, the Receiver is immedialely
entitied 1o exercise the rights of a secured party as set forth above. Speetficalty, and not

12
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limitation of the forcgomg, Secura is entitled 1o, and dees hereby demand that GMFEA

asscmble the Collateral and deliver it to the Trustee at 3200 N, Central Ave., Suite 2000,
Phoenix, Artzona.

52, The Receiver further is enttled to the ssuance of {a) a Writ of Replevin
dirccting that the Collateral be scized and delivered over to Plaintiff andfor (b) a Writ of
Special Execution direeting that the Colliteral be levied upon and sold according to law.

3. Upon mformation and behief, GMFA and Borrowers, and cach of them,

h

claim an interestin the Collateral,
54, The Receiver is entitled to recover his reasonable attorney fees incurred in
this action pursuant to the Sceunty Agreement and A RS, §12-341.01,
WITEREFORI-, the Receiver requests Judgment against Defendants General Media
Finc Arts, Inc., General Media International, Inc. and Robert Guecione, and cach of them,
as follows:
Al For the sssuance of a Writ of Replevin commanding the Sherift of
Martcopa County, Arizona, or any other County where Defendants or the Collateral may
be located, w take possession of the Collateral and return the Collateral to the Receiver,
or, 1n the alternative for the issuance of a Wnit of Special Execution commanding the
Sherift of Maricopa County, Arivona, or any other County where Defendants or the
Collateral may be located, to take possession of the Collaleral, to scll the Collateral
according to law, and to apply the proceeds of such sale, first to pay the costs thereof and
thereafter to the Judgment entered herein;
B. Far lus her costs and for attorneys fees incurred hereimn; and

C. FFor such other and further rehief as 15 proper and just.

COUNT FIVE
(Breach ot Contract — Borrowers)

The Recetver retterates cach and every foregoing aliegation as it sct forth in

Lh
N

full,
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56.  Secura and Lenders have complied with each of their obligations under the
Master Trust Agreement and the Notes, and all conditions precedent to performance by
Borrowers, including, without hmitation, the oceurrence of one or more Automatic Trust
Events, have been satisfied. The Receiver is therefore mmmediately entitled to the
exccution, acknowledgment and recording of the Mortgage and any and all other
documents necessary to perfect Lenders” mortgage mterest in the Real Property and the
Fine Art,

57, The foregomg notwathstanding, Delendants have faled and refused to
execute, acknowledge und/or deliver for recording the Mortgage and have otherwise failed
and refused to cause Lenders to have a perfected mortgage interest in the Real Property
and the Finc Art.

58, Borrowers turther have breached and repudiated, and continue to breach and
repudiate, the Master Trust Agreement in that, infer alia,

Al Borrowers have failed and refused, and continue to fail and refuse, to
execute and deliver into escrow the Additonal Collateral Documents;

B. Borrowers have fmled and refused, and continue 1o {ail and refuse to
causc Lenders 1o have liens, as set forth in the Master Trust Agreement, in the Collateral;
C. Upon information and belief, Borrowers have caused and permitted
the Real Property to be and remain further encumbered; and

D. Upon imformation and beliel, Bomrowers have caused or pernutied
matertal items of the Collateral, including the Townhouse and certain of the I'ine Art, to
be sold, or otherwise disposed of, the detriment of Sccura and Lenders.

59, As a direet, proximate and foreseeable result of Borrowers™ breaches und
repudiations as set torth above, Sccura and Lenders have suffered, and continue to suffer
damages, the full nature and extent of which arc not yet determined.

60.  The Recetver is entitled to recover its reasonable attorney fees incurred in

this action pursuant to the Master Trust Agreement and A.R.S, §12-341.01.
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WHEREFORL, the Receiver requests judgment against Delendants Robert

Gucecione and General Media International, Inc., and each of them, as follows:

Al IFor compensatory damages, mcidental damages and consequential
damages in such wmounts as may be proved at tnal;

13. For iterest on the foregoing amounts at the highest legal rate from
the date due until paad 1o full;

C. For its costs and reasonable attorney fees incurred herein; and

1. For such other and further rehief as is proper and just.

COUNT SIX

(braud — Borrowers, Samel and Vector Defendants)

61, The Recerver retterates cach and every foregoing allegation as i set forth n
full,

032. Borrowers, Samel and the Vector Defendunts, in connection with the [Loan
Request and in order to mduce Secura and Lenders (o enter into the Master Trust
Agreement and extend the Loans, made representations (the “Representations”) to Secura
and Lenders, verbally and o writing, regarding the nature, value and sufficiency of the
Cellateral and the willingness and ability to provide security lor and repay the l.oans.
Among other things:

A samel and the Vector Defendants, i the Loan Request and in
numerous meetings and conversations with representatives of Scecura and [Lenders prior to
and contemporaneously with the exceution and delivery of the Notes and other documents
described above, represented, cxpressly and by implication, (1) that Borrowers, or
afhhated entitics under Borrowers™ control, were the owners of, and had the right, power
and authority to grant liens in, the Collateral to secure the Loans; (2) that the value of the
Collateral, alter deducting all prior hens, was sulficient to provide Secura and Lenders
adequate security for the [oans, (3) that the Recual Properly was subject to liens and
encumbrances, and no others, as set forth in condition of title reports included 1in the Loan

Request; (4) that Borrowers were precluded from allowing collateral  documents,

15

GOOT-NDZRT RO IRANT0




JABURL & WiLk. P.C.

ATTORNEYS AT Law
320 NORTH CENTHAL AVENTE

SUTE 20
PHOENIY. ARIZONA BS012

L]

206
27
28

e B

including the Mortgage and the Additional Collateral Agreements, to be recorded, because
such recording would vialate covenants under Borrowers” existing loan agreements with
and therefore cause a default thereunder; (5) that Borrowers had the ability, and intended,
to perform under the Notes and the Master Trust Agreement:; (6} that, after review of
GMI's and Guecione’s {inancial statements, GMI “has enough resources (o handle the
proposed new debt and [Gucecione] has substantial assets in case of default,” and (7) that
Borrowers had obtamed an underwriting commitinent of the proposed financing from an
mvestment banking company, Natonal Capital Company, Inc., or its subsicharies.

3. Borrowers, in the Loan Request, Onginal Master ‘Trust Agreement
and Restated Master Trust Agreement, represented, expressly and by implication, (1) that
Borrowers, or at{ihated entities under Borrowers™ control, were the owners of, and had the
right, power and authority to grant hens in, the Collateral to sccure the Loans; (2) that the
value of the Collateral, aficr deducting all prior hens, was sufficient to provide Secura and
Lenders adequate security for the Loans; (3) that the Real Property was subject to liens
and cncumbrances, and no others, as sct forth in condition of title reports (the “Title
Reports™) included m the T.oan Request; (4) that Borrowers were preciuded from allowing
collateral documents, mcluding the Mortgage and the Additional Collateral Agrecments,
to be recorded, because such recording would violate covenants under Borrowers’ existing
loan agreements with and therelore cause a detault thercunder; (5) that Borrowers had the
abihity, and intended, to perform under the Notes and the Master Trust Agreement; (6)
that, afier review of GMPs and Gucecione’s financial statements, GMI “has enough
resources to handle the proposed new debt and |Guceione] has substantial assets in case of
default;” and (7) that Borrowers had obtained an underwriting commitment of the
proposed financing {from an mmvestment banking company, National Capital Company,
Inc., or its subsidaries.

03, The Representations were false when made, and were known by Borrowers,
Samel and the Vector Delendants to be false, in that (1) Borrowers lacked the ability to

grant liens against the Collateral to secure the Loans i that, among other things, the
16
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Townhouse was subject to a prior foreclosure judgment and the Fine Art was subject to a
prior sale agreenent and assignment of proceeds; (2) the (Collateral was encumbered 1n an
ageregate amount in cxcess ol its value and theretore was inadequate sccurity for the
Loans; (3) the naturc and amount of the hens and encumbrances aganst the Collateral
were not properly reHected in the Title Reports in that, among other things, the
Townhouse was subject to o forcclosure Judgment and the Fine Art was subject to a prior
sale agreement and assignment of proceeds; (4) the recording of the Mortgage and
Additional Collateral Agreements would not have resulted 1 a default under Borrowers’
existing loan agrecements, as those agreements not only were already in default but were
the subject of an existing foreclosure judgment; (33 upon mformation and belicf,
Borrowers lacked the present ability and intention to perform under the Notes and Muaster
Trust Agreement; (6} wpon information and belief, a proper review of the financial
stalements of Borrowers had not been undertaken andior that such a review would have
demonstrated that Borrowers lucked sufficient resources to repay the Loans; and (7) that
the purported underwriting commitment was subject to conditions and requirements that,
upon information and beliel] could not be satisticd.

04. Borrowers, Swmnel and the Vector Defendants intended that Secura and
Lenders rely on the Representations and, being ignorant of the falsity of the
Representations, Secura and Lenders actually and reasonably rehied thercon,

05.  Secura and Lenders had the right to rely upon the Representations by virtue
of, among other things, the relationships of the parties and the reputation and public
standing of Borrowers.

66, As a direct, proximate and foresceable result of the Representations, and
Secura and Lenders’ rehiance thereon, Secura and Lenders suffered, and continue to
suffer, damages, in the form of loss of the principal amount of the Loans, loss of use of
the proceeds, potential hability to investors and otherwise, i an amount not yet

determined but in no event less than $5,500,000.00.
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(7. The acts and omissions of Borrowers, Samel and the Vector Defendants set

forth above were williul, malicious and performed with a conscious disregard for the risk

of injury to Secura and Lenders. The Receiver 1s therelore entitled to an award of

subsianval punttive damages.

WIHEREFORE, the Receiver requests judgment aganst Defendants  Robeit
CGuccione, General Media Intermational, Ince., Charles Samel and Jane Doe Samcel, Vector
Pariners, [..1..C., Gregg Harrgton and Jane Doe Harmngton, Jason Galanis and Jane Doc
Galams, and cach of them, as follows:

Al For compensatory damages, incidental damages and conscquential
damages in such amounts as may be proved at tnal;

B. FFor punitive damages m an amount sufficient to pumsh Defendants
for their wronglul conduct and o deter such conduct by others n the future,

C. For wterest on the foregoing amounts at the highest legal rate from
the date due untl paid m full;

D. For his costs; and

te. Por such other and lurther relict as is proper and just,

COUNT SEVEN
(Offcr and Sale of Unregistered Securities — Borrowers, Samel and Vector Defendants)

08, The Recetver reiterates cach and every foregoing allegation as 1f set forth in
full.

69, In preparing, offering and issuing the Notes to Sccura and Lenders,
Borrowers, Same! and the Vector Defendants were engaged in the offering and sale of
securities as defined in A RS, §44-1801(26).

70, Atall times relevant, the Notes were not exemipt from registralion, nor were
the transactions between Defendants and Secura and Lenders exempt transactions under
Arizona law. Accordingly, the Notes were required to be registered under the Arizona
Securities Act, ARS, §8§44-1801, er seq.(the “Arizona Act”)

71, Atall tmes relevant, the Notes were not registered under the Arizona Act.

18
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72, The acts of Bomrowers, Samel and the Vector Defendants i preparing,

oftering and selling the Notes without registration were unlawful and in violation of

ARS §44-1841.

73, In preparing, offering and sclling the Notes, Borrowers, Samel and the
Vector Defendants acted as part ol ¢ connmon plan, scheme or conspiracy, such that cach
of them is liable, jomtly and severally with the others, as a co-conspirator and/or
controlling person under AR.S. §§44-1999, 44-2002.

74 As a direet, proximate and foresecable result of the acts and omissions of
Borrowers, Samcl and the Veclor Defendants set forth above, Secura and Lenders
sulfered, and conunue to sulfer, damages, 0 the form of toss of the principal amount ot
the Loans, loss ol use of the proceeds, potentiad hiability to mvestors and otherwise, in an
amount not yet determined but 1n no event less than 53,500,000.00.

75, The Recerver 1s enlitled fo recover the mvyestment of Sccura and Lenders in
the Notes together with consequential and mcidental damages and together with his
attorney fees incurred in herein.

76, The acts and onusstons of Borrowers, Sumel and the Vector Defendants set
forth above were willful, malicious and performed with a conscious disregard for the risk
of injury 1o Secura and Lenders.  The Receiver 1s therefore entitled to an award of
substantial puniive damages,

WHEREFORE, the Receiver requests judgment against Defendants Robert
Guccione, General Media International, Inc., Charles Samel and Jane Doe Samel, Vector
Partners, L.L.C., Gregg Harmington and June Doce [Harrington, Jason Galanis and Janc Doe
Galanis, and cach of them, as follows:

A, FFor compensatory damages, mcidental damages and conscquential
damages 1 such amounts as may be proved at trial;
B. For punitive damages i an amount sufficient to punish Defendants

for therr wrongiul conduet and to deter such conduct by others in the Tuture;

19
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C. For interest on the loregoing amounts at the highest legal rate from
the date due unul paid in full;

[3. IFor his costs; and

k. I'or such other and further relief as 1s proper and just

COUNT EIGHT
(Unregistered Sccurities Dealers — Borrowers, Samel and Vector Defendants)

77, The Receiver retterates cach and every foregoing allegation as it set forth in
full.

78, Upon information and belict, at all umes relevant, none ol Borrowers,
Samel and the Vector Defendants was a licensed security dealer or mortgage banker,

79, The acts of Borrowers, Samel and the Vector Defendants i preparing,
offering and selling the Notes without being Hicensed as & security dealer or mortgage
banker were unlawiul and i violation of ARS. §844-1842, 6-943,

80, In preparing, ollfering and selling the Notes, Borrowers, Samel and the
Vector Defendants acted as part ol a common plan, scheme or conspiracy, such that each
of them is lable, jointly and severally with the others, as a co-conspitator andfor
controlling person under ARS. §§44-1999, 44-2003,

81,  As a dircel, proximate and foresecable result of the acts and onussions of
Borrowers, Samel and the Vector Defendants set forth above, Secura and Lenders
suffered, and continue to suffer, damages, 1in the form of loss of the principal amount of
the Loans, loss of use of the proceeds, potential liability 1o investors and otherwise, in an
amount not yet determmined but in no event tess than $5,500,000.00,

82.  The Recerver is entitled to recover the mvestment of Secura and Lenders in
the Notes together with consequential and incidental damages and together with his
attorney fees mcurred in heretn.

83, The acts and onissions ol Borrowers, Samel and the Vector Defendants set

forth above were willful, malicious and performed with a conscilous disregard {or the risk
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of injury to Sccura and Lenders., The Recciver is therefore entitled to an award of
substantial punitive damages.

WHLERLEEFORE, the Receiver requests judgment against Defendants  Robert
Guecione, General Media Intemational, Inc., Charles Samel and Jane Doe Samel, Vector
Partners, L.L.C., Gregyg Harrmgton and Jane Doe Harrington, Jason Galants and Jane Doe
Gatanis, and cach ol them, as [ollows:

Al For compensatory damages, incidental damages and consequential
damages in such amounts as may be proved at trial;

3. For punitive damages nan amount sufficient to punish Detfendants
for their wrongtul conduct and o deter such conduct by others in the future;

. I‘'or tnterest on the foregoing amounts at the highest fegal rate from
the date due until pard i full;

D). For lus costs; and

. For such other and further relief as is proper and just

COUNTV NINE
(IFraud in the Purchase or Sale of Securtties Borrowers, Samel and Vector Defendants)

84.  The Recerver retterates cuch and every toregoing allegation as if set forth in
full.
85.  The acts and omissions of Delendants Guecione, Samel and the Vector

Defendants, in muking the Representations and otherwise as sct forth above, occurred in
connection with an offer o purchase or sell sceuritics and constituted (a) employment of o
device, scheme or artitice to defraud, (b) muking an untrue statement of material fact, or
omifting to state any material fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not nusleading, and (¢) engaging
in a transaction, practice or course of business which operates or would operate as a frand
or deceit, all in violation of the Arizona Securities Act, ARS8, §44-1991.

80.  Asa direet, proximate and foresceable result of the acls and omissions of the

Borrowers, Samcl and the Vector Defendants as set torth above, Secura and Lenders

2]
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suffered, and continue to suffer, damages, i the form of loss of the principal amount of’
the Loans, loss of use of the proceeds, potential liability to investors and otherwise, in an
amount not yet determined but in no event less than $5,500,000.00,

87.  The acts and omissions of Borrowers, Samel and the Vector Delendants set
torth above were wiltiul, malicious and performed with a conscious disregard for the nsk
of mury to Secura and Lenders. The Recewver 1s therefore entitled to an award of
punitive damages,

WHEREFORI:, the Recetver requests judgment against Detendants  Robert
Guecione, General Media International, Inc.. Charles Samel and Jane Doe Samel, Veclor
Partners, [..1..C., Gregg Harmngton and Jane Doe Harrington, Jason Galanis and Jane Doce
Galams, and each oi’ them, as follows:

A. For compensatory damages, incidental damages and conscquential
damages in such amounts as may be proved at tnal;

B. For punitive damages in an amount sufficient to punish Defendants
for their wrongful conduct and to deter such conduct by others in the future;

C. For interest on the foregoing amounts at the lughest legal rate from
the date due untl patd in full;

D. For his costs; and

k. FFor such other and further relief as 1s proper and just.

COUNT TEN
(Neghgent Misrepresentation — Borrowers and Vector Defendants)

88.  The Receiver reiterates cach and every foregoing allegation as i set forth in
full.

89, Borrowers, Samel and the Veclor Delendants, i connection with the
negotiation of the Master Trust Agreement and the Loans, owed a duty of reasonable care
to Secura and Lenders.

9. Borrowers, Samel and the Vector Defendants knew or should have known

that Secura and Lenders would rely on the Representations.

22
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01.  Borrowers, Samel und the Vector Defendants acted negligently and
breach of their duty of care by their acts and omissions in making the Representations and
otherwise as sct {orth above.

92, As a direet, proximate and foreseeable result of the neghigent acts and
omissions of the Borrowers, Samel and the Vectar Defendants as set torth above, Sceura
and Lenders suffered. and continue to suffer, damages, 1n the form of loss of the principal
amount ot the Loans, loss of use of (he proceeds, potential hiability to investors and
otherwise, i an amount not yet determined but in no event less than $5,500,000.00.

93, The acts and onussions ol Borrowers, Samel and the Vector Defendants sct

forth above were witlful, malicious and performed with a conscious disregard for the risk

of mjury to Secura and Lenders. The Receiver s therefore entitled o an award of

punitive damages.

WHLEREFORI:, the Recerver requests judgiment agaimst Defendants Robert
Guccione, General Media International, Inc., Charles Samel and Jane Doe Samel, Vector
Partners, 1..1..C'., Gregg Harnmgton and Jane Doe Harnngton, Juson Galanis and Jane Doe
Galanis, and cach ol them, as (ollows:

Al For compensatory damages, incrdental damages and consequential
damages in such amounts as may be proved at trial;

13. For punitive damages in an amount sufficient to punish Detendants
for their wrongful conduct and to deter such conduct by others in the future;

C. For mterest on the forcgoig amounts at the highest legal rate from
the date due unul paid in full;

. l'or his costs: and

L FFor such other and further reliet as is proper and just.

COUNT ELEVEN
(Consumer Fraud — Borrowers, Samel and Vector Defendants)

94.  The Receiver reiterates each and every foregoing allegation as if set Torth in

{full.
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95, The Notes constitute "merchandise™ within the meaning of A.R.S. §44-
1521(3).

960,  The acts and onissions of Borrowers, Samel and the Vector Delendants set
forth above constitute deception, deceptive acts practices, {raud, false pretense, false

promise, misrcpresentation and concealment, suppression and omission of material fact,

with the mtent that Sceura and Lenders rely thercon in connection with the sale of

merchandise as defined m ARS, §44-1521) and 10 violation of the Anzona Consumer
Fraud Act, A RS, §:H4-1521, et seq,

97. Asg a direet, proximate and loresccuble result of the wrongful acts and
omissions of Borrowers, Samel and the Vector Delendants set forth above, Secura and
Lenders sutfered, and continue to suffer, damages, m the form of loss of the principai
amount of the Louns, loss of use of the proceeds, potential liabihty to investors and
otherwise, in an amount not yet deternimed but in no event less than £5,500,000.00.

98, The acts and omissions of Borrowers, Samel and the Vector Defendants set

forth above were willlul, malicious and performed with a conscious disregard {or the risk

ol injury to Sccura and lenders. The Receiver 1s therelore entitled to an award of

punitive damages.

WHEREFORE, the Receiver requests judgment against Defendants  Robert
Guccione, General Media International, Ine., Charles Samel and Jane Doe Samel, Vector
Partners, L.L.C., Gregg Harnngton and Jane Doe [arrington, Jason Galanis and Jane Doe
Galams, and cach of them, as follows:

A. For compensatory damages, meidental damages and consequential
damages m such amounts as may he proved at tnal;

B. For punitive damages in an amount sufficient to punish Defendants
for their wrongtul conduct and to deter such conduct by others in the future,

. For mterest on the foregoing amounts at the highest legal rate from
the date due until paid 1 full;

0. For s costs; and
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E. For such other and further rehief as s proper and just,
COUNT TWELVE
(Protessional Negligence - Attorney Defendants)

99, The Recerver reiterates cach and every foregoing allegation as if set forth in
full.

100, Upon information and beliet, the Attorney Defendants were retained by
Sccura and Lenders o provide, and did provide, legal services, in the form of analysis,
review and approval of documents (includmg without himtation the Original Master Trust
Agreement, the Restated Master Trust Agreement, the Notes, and the Mortgage), advice
and otherwise, m connection with the Loans and the other transactions and agreements
described above.

101, The Attorney Delendants owed Secura and Lenders a duty, tn providing
legal services, to act competently and in accordance with the standard of care applhicable
to attorneys practicing m Maricopa County, Arizona,

102, The Attorney Delendants acted negligently and i violation of the standard
of care in that, among other things,

A. Upon information and behefl) the Attomey Delendants faled to
review the Title Reports and/or failed to obtain updated condition of title reports as a
condition of closing the Loans, thereby causing Sccura and Lenders to fund the Loans at a
time when the Townhouse had alrcady been foreclosed upon and was not avatlable to
serve as collateral:

B. Upon information and belief, the Attorncy Defendants Tfailed to
properly advise Sceura and Lenders of the risks inherent in funding the Loans prior to the
recording ol the Mortgage and the Additional Collateral Agreements;

C. Upon information and beliel, the Atorney Defendants failed o
rescarch New York property and mortgage recording tax law and to advise Sceura and

Lenders of the consequences of same,

[R]
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103, As a direet, proximate and foreseeable result of the negligent acts and
omissions of the Atomey Defendants as sct forth above, Secura and Lenders suftered,
and continue to suffer, damages, in the form of loss of the principal amount of the Loans,
loss of use of the proceeds, potential lability to investors and otherwise, in an amount not
yel determined but in no event less than $5,500,000.00..

WHEREFORL, the Recerver requests judgment against Delendants Charles R,
Berry and Jane Doce Berry and Titus, Brueckner & Berry, P.C., and each of them, as
follows:

A For compensatory damages, incidental damages and cousequental
damages in such amounts as may be proved at trial:

13. For interest on the foregoing amounts at the highest legal rate from
the date due until paid in full;

C. For s costs; and

. IFor such other and lorther relief as 15 proper and just.

DATED this i{V& day of February, 2004,

JABUY

arence B Wilk
atht Mann Sandwelss
Attorneys for Plamutt
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ARIZONA CORPORATION COMMISSION 7 Beptty
Wendy Coy, 8013195

1300 West Washington, 3" Floor

Phoenix, Arizona 85007

Attorney for Plainnff

Telephone: (602) 542-0633

Fax. (602) 594-741% CERTIFIED COPY

STATE OF ARIZONA

MARICOPA COUNTY SUPERIOR COURT

ARIZONA CORPORATION COMMISSION No. CV2003 005724

FIRST AMENDED ORDER
APPOINTING RECEIVER

Plaintift
V.

)
)
)
)
)
AMERICAN NATIONAL MORTGAGE )
PARTNERS, L.L.C., an Arizona limited Hability )
company, individually and as trustee of 1230 Pine )
Road Trust dated July 21, 2002, 1256 Rand Ave )
Trust dated September 11, 2002, 2725 E. Thomas )
Road Trust dated November 14, 2002, 2801 %
Wayzata Blvd Trust dated September 13, 2002, )
358724 N. Secluded Lane Trust dated June 21, 2002,)
36" Street & Ouk Trust dated Nov. §, 2002, 4330 )
N. 5™ Street Trust dated October 24, 2002, 506 )
Stoning Circle Trust dated July 26, 2002, 630 E. )
Mullan Avenue Trust dated August 29, 2002, 8301 )
Creekside Circle Trust dated August 22, 2002, 8744)
E. Oak Street Trust dated June 19, 2002, Lot {4
Copper Canyon Trust dated May 8, 2002, San g
Miguel Trust dated September 20, 2002, SECURA)
INNOVATIVE INVESTMENT, INC, an Arizona )
corporation, SECURA MORTGAGE )
MANAGEMENT, LL.C,, an Anzona limited )
liability company, individually and as trustee of 67%)
Street Trust dated July 5, 2002, CASH FLOW )
UNIVERSITY, INC., an Arizona corporation, ~ {
SECURA FUND ARIZONA, LLC., an Arizona
limited lability company, CORPORATE §
MANAGEMENT SOLUTIONS, INC,, an Arizona y
corporation, individually and as trustee of 5505 E. j
San Miguel Trust dated May 17, 2002, Lot 14 )
Copper Canyon Trust dated May 18, 2002, )
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l Building L.L.C. dated January 27, 2000, Progress

Northwest Fir Properties dated May 17, 2002, )
Roosevelt Street Trust dated April 30, 2002, )
GUARANTY PERFORMANCE, INC., an Arizona)
corporation, ANMP 74 STREET, L.L.C, an
Arizona lhmited liability company, CREATIVE
FINANCIAL FUNDING, L.L.C,, an Anzena
limited Lability company, individually and as
trustee of 8802 N. Black Canyon Hwy Trust dated
unknown, AMERICAN MONEY POWER, INC.
dba MONEY POWER, an Arizona corporation,
FEDERAL CAPITAL, L.L.C., an Arizona limited
liability company, and CORPORATE FIDUCIAL
SERVICES, INC., a Nevada corporation,
individually and as trustee of The Federal Way

Drive Trust dated August 21, 2000, 222 N. 44"
Street Trust dated August 31, 2001, 36050 N. 58%
Street Trust daited unknown, 522 N. Columbia
Center Blvd. Trust dated February 22, 200t, 7102
W. Roosevelt Trust dated July unknown, 2001,
9815 S.W. Capital Hwy Trust dated June 24, 2001,
The 300 East Camelback Road Trust dated June 1,
2000, Deer Valley Trust dated September 20, 2000,
The Silverdale Building Trust dated 06/27/2000,

BLACK CORPORATION 1-50 as trustee of 11324
E. Sprague Ave. Trust dated unknown, 36050 N,
58" Street Trust dated unknown, 7848 E. Copper
Canyon Street Trust dated September 19, 2002,
Amsterdam 350 Trust dated August 16, 2002,

LARRY WILLIAM DUNNING and SHEILA
DUNNING, husband and wife, PHIL VIGARINO
and JANE DOE VIGARINO, husband and wife,
ROBERT K, REHM, MARK KESLER and JANE
DOE KESLER, FRANK CASPARE and GAIL
CASPARE, husband and wife, PAUL MEKA
AND CAROL MEKA, husband and wife,
individually and as trustee of 24003 N. Dobson
Trust dated April 22, 2002, Flynn-Jackson
Properties Trust dated 4/30/02, and Roosevelt
Street Trust dated Apnil 30, 2002, ERIC
STRASSER, as trustee of Camelback 300 Trust
dated February 11, 2002, DAVID STOCKER
AND KARYN STOCKER; husband and wife, as
trustce of 3303 Medina Road Trust dated March )
15, 2002, Clearwater Mines Trust dated February )
)

N Nt M M N N M M’ M M M M M M M M’ M M e M S e S Mt M M T S M o e e e e e Mo N N N M N M M N N N e’
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i ROOSEVELT WAREHOUSE L.L.C, an Anzona
 limuted Lability company, COLONIAL

i an Arizona limited liability company, OAK

12, 2002, Deer Valley/26™ Ave. Trust dated
unknown, High Chaparral Trust dated March 11,
2002, and R.L. Wickman Trust dated January 31,
2002; SUSAN RUTLEDGE AND JOHN DOE
RUTLEDGE, husband and wife;

35824 N. SECLUDED LANE L.L.C,, an Arizona
limuited liability company, AMSTERDAM
LENDERS L.L.C,, an Arizona limited liability
company, ASHTON GLEN APARTMENTS
L.L.C, an Anizona limited liability company,
CAMELBACK STONE CANYON L.L.C,, an
Artzona limited liability company, CASTLE

VILLAGE L.L.C,, an Artzona limited liability
company, FCG LENDERS L.L.C,, an Anizona
himited liability company, FLYNN JACKSON
PREMIUM PORTFQLIO L.L.C., an Arizona
Hmited liability company, FLYNN JACKSGN
SECOND PORTFOLIO L.L.C., an Arizona
limited hiablity company, MEGASTORE
ROOSEVELT WAREHOUSE L.L.C., an Anzona
limited hability company, NORMANDALE
TOWER L L.C., an Anizona limited liability
company, NORTH SECLUDED LANE L.L..C,,

COMMONS L.L.C., an Arizona limmited liability
company, SAN MIGUEL LENDERS L.L.C, an
Arizona linuted liability company, THOMAS
TOWNHOMES L.L.C., an Arizona limited
liability company, WBMM L.L.C., an Arizona
limited liability company, ROOSEVELT
WAREHOUSE L.L.C., an Anzona limited
liability company, TRAPPER CREEK L.L.C., an
Anzona limited hability company, ATLAS MINE
L.L.C., an Arizona limnited liability company,
BB/CAREFREE L.L.C., an Arizona limited
fiability company, DEER VALLEY TRUST [I
L.L.C., an Arizona hmited liability company,
FRIENDS INVESTORS L.L.C,, an Arizona
limited liability company, MEDINA
PROPERTIES, L.L.C,, an Anzona limited
liability company, SOUTH BONITA L.L.C,, an
Arizona linuted liability company, T. LUNGARO)
L.L.C, an Anzona himited lability company, )
CORPORATE WAREHOUSE L.L.C,, an Anizona)
)

-

3
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hmited Liability company, DV PARTNERS
[.L.C., an Anzeona limited liability company,
FLYNN JACKSON PARTNERS L.L.C., an
Arzona himited liability company, NORTH
DOBSON-SCOTTSDALE L.L.C,, an Anizona
limited liablity company, HUDSON PARK
L.L.C., an Arizona lirnited liability company,
HUDSON VALLEY [..L.C., an Anzona limited
liability company, HUDSON-HYDE PARK
L.L.C., an Anzona limited liability company,
SIXTY-SEVENTH STREET L.L.C., an Arizona
limited liability company, FOREST AVENUE
L.L.C., an unknown timited liability company,
3303 QHIO PPROPERTY L.L.C., an Arizona
limited liability company, CAMELBACK 304
L.L.C., an Arizona limited liability company,
WATERSTONE APARTMENTS L.L.C, an
Arizona mited lizbility company, FCG
PARTNERS L.L.C., an Arizona limited liability
company, AMSTERDAM L L.C., an Arizona
limited liabudity corupany, PROFIT-I L.L.C., an
Arizona limited ltability company, FLYNN
JACKSON PROPERTIES L.L.C,, an unknown
limited liability company, FOREST GLOBAL
L.L.C., an unknown limited liability company,

LAS SENDAS MOUNTAIN L.L.C., an unknown

limited hability company, OMAHA PROPERTY
L.L.C., an unknown linuted liability company,

JOSHUA LANE LENDERS, [..L.C., an unknown

limited liability company, NT CREEKSIDE

L.[..C., an Arzona limited liability company, [-10

INVESTORS L.L.C., an Anzona limited liability
company, MONEY POWER L.L.C, an Arizona
limited liabtlity company

WESTERN + GULF, INC., a Louisiana
corporation, BOAT BED & BREAKFAST
L.L.C., an Anzona limited liability company,
SHE LA VIA COSMETICS, INC., an Anzona

corporation

JOHN AND JANE DOES 1-50, ABC
CORPORATIONS, 1-30, XYZ LIMITED
LIABILITY COMPANIES 1-50

Defendants.

Fi
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Plaintiff the Arizona Corporation Commission (“ACC") having filed « Verified Complaint
and an Application for Appointment of a Receiver for the Defendants listed in Exhibit “A”
attached hereto (collectively “Receivership Defendants”), the Court finds, based upon the papers
filed by the ACC, that this Amended Order Appointing Receiver is both necessary and appropriate
in order to prevent waste and dissipation of the assets of the Receivership Defendants to the

detriment of investors.
IT IS THEREFORE ORDERED:

L This Court hereby takes exclusive jurisdiction' and possession of the assets, monies,

securtlies, choses in action, and properties, real and personal, tangible and intangible, of whatever

kind and description, wherever situated, of the Receivership Defendants, (heremnafter,
“Receivership Assets™) except American National Mortgage Partners L.L.C. and ANMP 74" ST.
L.L.C. where the junsdiction is also under the Bankruptcy Court.

2. James C. Sell located at 6328 N. 181" Avenue, Waddell, Arizona 85355, with the
phone number of 623.853.1196, facsimile number 623.853.1132, is appointed Receiver for the
Recetvership Assets. The Receiver shall file with the Cleck of this Court a bond i the sum ot
$500,000, without need for sureties approved by the Court, to assure his conscientious performmance
of the duties and responsibilities imposed by this Order. The Receiver is hereby authorized to take
and have possession and control \of the Receivership Assets. Until further order of this Court, the
Receiver shall have complete and exclusive control, possession, and custody of all Receivership

Assets. The Receiver shall be the agent of the court and shall be accountable directly to this Court.

' The references to exclusive jurisdiction and stays and injunctions provided throughout this order
shall not deny or prohibit the prosecution and adjudication of those claims set forth in Adversary
No. 03-0019¢ and the reorganization process in those cases jointly administered as In re Dexter
Distributing Corporation, Case No. 03-03546-RJH (the "Dexter Debtors™). To the extent that the
Receiver takes any actions requiring court order, prior notice shatl be provided to lead counsel for
Taylor R. Colemuan and the Dexter Debtors.

2
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3. All persons, including Defendants and their officers, agents, servants, employees,
attorneys, and all persons 1n active concert or participation with them who receive actual notice of
this Order by personal service or otherwise, and specifically including any bank or other financial
| or depository institution holding accounts for or on behalf of the Receivership Defendants, shall
promptly deliver to the Receiver all Receivership Assets in the possession or under the control of
any one or more of them and shall promptly surrender all books and records of any kind pertaining
or belonging to the Receivership Defendants.

4. The Defendants shall fully cooperate with and assist the Receiver, which shall
include, but not be limited to, providing information to the Receiver that the Recelver deems
necessary to exercising the authonty and discharging the responsibitities of the Receiver under this
Order, providing any password required to access any compulter, electronic file, or telephonic data
in any medium; advising all persons who owe money to the Receivership Defendants that all debts
should be paid directly to the Receiver; and provide to the Recetver all keys and codes necessary to
gain or to secure access to any Receivership Assets or Receivership Records.

5. All persons, including Defendants and their officers, agents, servants, employees,
attorneys, and all persons in active concert or participation with them, who receive actual notice of
this Order by personal service or otherwise, are enjoined from in any way interfering with the
operahon of the Receivership qr.in any way disturbing the Receivership Assets and from filing or |
prosecuting any actions or proceedings which involve the Recetver or which affect the
Receivership Assets, specifically including any proceeding initiated pursuant to the United States |
' Bankruptcy Code, except with the pricr permission of this Court or the Rankruptey Court as
appropriate. Any actions so authorized to determine disputes relating to Receivership Assets shall

be filed in this Court or the Bankruptcy Court as appropriate,

6
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0. All Defendants are hereby resirained and enjoined from directly or indirectly
destroying, secreting, defacing, transfernng or otherwise altering or disposing of any documents of

the Defendants, including, but not limited to, books, records, accounts, writings, drawings, graphs,

i charts, photographs, audio and video recordings, computer records and other data compilations,

electrontcally stored records, or any other papers of any kind or nature. Defendants are also
restrained and enjoined from excusing debts owed to the Defendants or transferring, receiving,
altening selling, encumbenng, pledging, assigning, liquidating, or otherwise disposing of any assets
owned, contrelled, or in the possession or custody of, or in which an interest is held or claimed by,
the Recervership Defendants, or the Recelver.

7. All banks, broker-dealers, savings and loans, escrow agents, title compauies,
commodity trading companies, or other financial institutions shall cooperate with all reasonable
requests of the Receiver relatling to implementation of this Order, including transferring funds at
his direction and producing records related to the assets of the Receivership Defendants,

8. The Receiver is hereby authorized to make appropriate notitication to the United

tates Postal Service to forward delivery of any mail addressed to the Recelvership Defendants,
any company or entity under the direction or control of any of the Receivershup Defendants, to any
Post Office box or other mail depository, to himself. Further, the Receiver is hereby authorized to
open and inspect all such mail, tﬁ determine the location or identity of assets or the existence and
amount of claims.

9. The Receiver is hereby authorized to open one or more bank accounts with financial
institutions insured by an agency of the United States. The Receiver shall Deposit all Receivership

Assets in such designated accounts and shall make all payments and disbursements from the

i Receivership Assets from such accounts. The Receiver shall be responsible, to the best of hus

7
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i ability, to collect and allocate the loan proceeds, both principal and interest, and to make land
F payments to the lenders.

10.  The Receiver is hereby authorized to make such ordinary and necessary payments,
distributions, and disbursements as he deems advisable or proper for the marshaling, maintenance
or preservation of the Recetvership Assets. The Receiver shail have the authority to contact and
negotiate with any creditors of the Receivership Defendants, for the purpose of compromising or
setthng any claim. To this purpose, in those instances in which Receivership Assets serve as
coltateral to secured creditors, the Receiver may surrender such assets to secured creditors, and
shall have the authorty to make such surrender conditional upon the waiver of any deficiency of
collateral. Furthermore, the Receiver is authonzed to renew, cancel, termunate, or otherwise adjust
any pending lease agreements to which the Receivership Defendants are a party.

11.  The Receiver is hereby directed to prevent the inequitable distribution of assets and
determine, adjust, and protect the interests of persons with an interest in or claim against the
Receivership Assets.

12, The Receiver is hereby directed to file with this Court and serve upon the parties,
within 30 days after entry of this Amended Order, a preliminary report setting out the identity,
location and value of the Recetvership Assets, and any liabilities pertaining thereto. Further, at the
time the Receiver makes such rebort, he shall recommend to the Court whether, in his opinion,
based on his initial investigation, claims against Defendants, should be adjudged in the Bankruptcy
Court. After providing the parties an oppertunity to be heard, this Court will determine whether to
accept the Receiver’s recommendation and, if appropnate, issue an order authorizing the Receiver
'to commence a bankruptcy procesding.

i 13. Except by leave of this Court or the Bankruptcy Court as appropriate, during

pendency ot the Recervership ordered herein, the Defendants, and all other persons and entities be

8
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and hereby are stayed from taking any action to establish or enforce any claim, right, or interest for,
against, on behalf of] 1n, or in the name of, any of the Recervership Defendants, any of their
subsidiaries, affiliates, partnerships, assets, documents, or the Receiver or the Receiver's duly
authonzed agents acting in their capacities as such, including, but not limited to, the following
actions:
a. Commencing, prosecuting, continuing, entering, or enforcing any suit or
proceeding, except that such actions may be filed to toll any apphcable statute of

Limitations;

| b. Accelerating the due date of any obligation or claimed obligation; tiling or

i enforcing any lien; taking or attempting to take possession, custody, or conirol of

any asset; attempting to foreclose, forfeit, alter, or terminate any interest in any
asset, whether such acts are part of 2 judicial proceeding, are acts of self-help, or
otherwise;

C. Executing, issuing, serving, or causing the execution, issuance or service of, any
legal process, including, but not limited to, attachments, garnishments, subpoenas,
wnits of replevin, writs of execution, or any other form of process whether specified
in this Qrder or not; or

d. Doing any act or fhing whatsoever to interfers with the Rzceiver taking custody,
control, possession, or management of the assets or documents subject to this
receivership, or to harass or interfere with the Receiver in any way, or to interfere 1

' any manner with the exclusive jurisdiction of this Court over the assets or
documents of the Receivership Defendants.

14, Except as otherwise provided in this Order, all persons and entities in need of

documentation from the Receiver shall in all instances first attempt to secure such information by

G
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il submitting a formal wnitten request to the Receiver, and, if such request has not been responded to
within fifteen (15) days of receipt by the Receiver, any such person or entity may thereafter seek an
Order of this Court with regard to the relief requested.

15, The Receivershup Defendants will have access to the business records, including
copies of computer records, of the Receivership Defendants upon twenty-four (24) hour notice to
the Receirver and under the recetvers’ supervision. The Receivership Defendants will not remove
the business records from the Receiver,

16. The Receiver is hereby authorized to employ such employees, accountants, and
attorneys as are necessary and proper for the collection, preservation and maintenance of the
Receivership Assets, subject to the terms outlined in paragraph 23 below.

17.  The Receiver is hereby authorized and directed to receive and collect any and all
sums of money due or owing to the Receivership Defendants, whether the same are now due ot
shall hereafter become due and payable, and is authonzed to incur such reasonable expenses and
make such disbursements as are necessary and proper for the collection, preservation, maintenance

and operation of the Receivership Assets.

18 The Receiver is hereby authorized to institute, defend, compromise or adjust such
actions or proceedings in state or federal courts now pending and hereafter instituted, as may in his
discretion be advisable or properl for the protection of the Receivership Assets or proceeds
therefrom, and to institute, prosecuts, compromise or adjust such actions or proceedings in state or
federal court as may in his judgment be necessary or proper for the collection, preservation and
maintenance of the Receivership Assets.

19.  The Receiver is hereby authorized to institute such actions or proceedings to impose

a constiructive trust, obtain possession and/or recover judgment with respect to persons or entities

10
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who received assets or funds traceable to investor momes. All such actions shall be filed in this
Court except as maybe subject to subsequent Bankruptcy Court Orders.

20.  Upon the request of the Recelver, any peace officer of this State is authorized and
directed to assist the Recetver in carrying out his duties to take possession, custody or control of, or
identify the location of, any Recetvership Assets. The Recetver 1s authonzed to remove any person
from any premises or real estate constituting a Receivership Asset that attempts to interfere with
the Receiver, his attorneys or agents in the performance of their duties. The Receiver is further
authorized to change any locks or other security mechanisms with respect o any premises or other
assets that constitute Receivership Assets.

21. The Receiver shall keep the ACC and the Receivership Defendants apprised at
reasonable intervals of developments concerning the operation of the receivership, and shall
provide to the ACC upon request any documents under the control of the Receiver.

22, The Receiver shall seek and obtain the approval of this Court prior to disbursement
of professional fees and expenses to himself or counsel, by presentation of a wniten application
therefor and after consultation with the ACC except as described in paragraph 23 below. All costs

incurred by the Recerver shall be paid from the Receivership Assets.

23. Asto American National Mortgage Partners L.L.C. and ANMP 74" ST. L.L.C, the
Receiver has the following additional requirements:
a. The Receiver will be designated as the Debtor under Bankruptey
Rule 3001(5)(A).
b. The Receiver will extend the $500,000 bond required in the State
action to include a provision in favor of the United States. A copy
of the bond will be filed with the Bankruptcy Court and the Office

of the UI.S. Trustee.

11
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The Recerver will maintain a master mailing tist and send status
reports and notices to creditors,

The Receiver will file copies of the State Court Receiver reports
with the Bankrnuptcy Court. The first report wall be due 30 days
from the date of this Amended Order.

The Recetver will file monthly accounting reports with both the
State Court and the Bankruptcy Court.

Debtors will pay the required ULS. Trustee quarterly fees.

The Recetver will comply with 11 U.S.Co §330 1 seeking
compensation for Receiver and his professionals, in domng so,
Receiver, or a quarterly basis, will seek State Court approval for
all compensation. Upon receipt of State Court Order, Receiver
will notice the Order by way of negative notice in the Bankruptcy
proceeding.  If no objections, the QOrder will be entered in the
Bankruptcy proceeding. By doing so, Receiver will insure that to
the extent any professionals are paid from assets of the Bankruptey
estate, appropriate Court authonzanon has been obtained.

The Receiver will hire Bankruptcy Counsel if and when necessary.

The Receiver will report to the Bankruptey Court for a status conference in

approximately 90 days.

The foregoing provisions are without prejudice to the Recetver seeking

modification, or clarification, of these provisions through future Court

Orders.

The Receiver will seek approval of the Bankruptcy Court prior to

transferring assets out of American National Mortgage Partners L.L.C. and

ANMP 74" ST. L.L.C. or seeking dismissal of the Bankruptcy proceedings.

12
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COPY FOK-
3 CERTIFICATION )

IT IS FURTHER ORDERED that this Court shall retain jurtsdiction of this action for all
purposes except over American National Mortgage Partners L.L.C. and ANMP 74" ST. L.L.C.
American Nattonal Mortgage Partners L.L.C. and ANMP 74" ST L.L.C. will also be under the
jurtsdiction of the Bankruptcy Court as specifically outlined above. The Receiveris herzby
authorized, empowered and directed to apply to this Court or the Bankruptcy Court if appropriate,
with notice to the ACC and Defendants, for issuance of such other orders as may be necessary and
appropriate in order to carry out the mandate of this Court and the Bankruptcy Court as
appropriate.

IT (S FURTHER ORDERED that this Order will remain in effect until modified by further

order of this Court,

SIGNED this I% day of ?

Hdmokable

| Judge of the Supentor Court
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ADDENDUM TO RECEIVER ORDER

The parttes agree as to form and substance to entry of this Amended Order Appoiating
Receiver.

Dated this éQ of May, 2003.

Awm

Wendy Coy, Hs.

1300 W, Wasilllirllgton, * Floor

Phoenix, Arizofa 85007

Attorney for the Arizona Corporation Comumission

Anthony E. DePrima, Esq.
Stanford E. Lerch, Esq.

Lerch & DePrima, P.L.C.

1700 East Thomas Read, Suite 101
Phoenix, Arizona 85016

Larry Wilk

Jaburg & Wilk

3200 N. Central Ave. Sutte 2000
Phoenix, Anzona 85012-2440
Attorney for Receiver James C. Sell

Trudy Nowack

Office of the United States Trustee
2929 N. Central Ave. Suite 700
Phoenix, Arizona

Dale C. Schian, Esq.

Mark C. Hudson, Esq.

Schian and Walker, P.L.C.

3550 North Central Avenue, Suite 1300
Phoenix, Arnzona 83012-2113

A-l
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Richard Gramlich, Esg.

Kim E. Hutchinson Cahill, Esq.
Carmichael & Powell, P.C.

7301 North 16" Street, Suite 103
Phoenix, Anzona §5020-5297

A-2
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ADDENDUM TO RECEIVER ORDER

The parties agree as to form and substance to entry af this Amended Grder Appointing
Recatvar,

Dated this of May, 2003,

Wendy Coy, Esq.
1300 W, Washington, 3* Floor
Phoenix, Artzona 83007

Attorney for the Arizena Corporation Commission
Anthony E. DePrj a, Esq~
Stanford E. » Baq.

; 1
Aféﬁm--\
Lerch & DePrima, PL.C.

170) East Thomas Road, Suite 101
Phoenix, Arizona 85016

Larry Wilk

Jaburg & Wilk

3200 N. Central Ave. Suite 2000
Phoenix, Arizana 85012-2440
Attormey for Recetver fames C. Self

Trudy Mawack .
Office of the United States Trustee
2913 M. Central Ave. Suite 700
Phoenix, Atzona

Dale C, Schian, Esq.

Mark C. Hudson, Esg.

Schian and Walker, P.L.C.

35350 North Central Avenue, Suite 1500
Phoendx, Arizona 85012-2113

A-l
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ADDENDUM TO RECEIVER ORDER

The parties agree as 10 form and substance to entry of this Amended Qrder Appoinling
Recelver,

Dated this of May, 2003.

Wendy Coy, Esq.

1300 W. Washington, 3" Floor

Phoenix, Anjizona 85007

Aftarey for the Arizona Corporatior. Comumission

Anthony E. DePrima, Esq.
Stanford E. Lerch, Esq.

Lerch & Defrima, P.L.C.

170@ East Thomas Road, Suite 101
Phobpix, Ari 5016

Lag Wil N/

laburg & Wilk

33200 N. Central Ave. Suite 2000
Phoemix, Anzona 85012-2440
Arrorney for Receiver James C. Selt

Trudy Nowack

Office of the United States Trustee
2929 N, Central Ave. Suijte 700
Phoenix, Arizona

Dale C. Schian, Esq.

Mark C. Hudson, Fsq.

Schian and Walker, P.L.C.

3550 North Central Avenue, Suire 1500
Phoenix, Arizona 85012-2113
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ADDENDUM TO RECEIVER ORDER

The parties apree as to form and substance to eatry of this Amended Order Appointing

Receiver,

Dated this of May, 2003.

Wendy Coy, Esq.

1300 W. Washington, 3" Floor

Phoenix, Arizona 83007

Attorney for the Arizona Corporatien Commission

Anthony E. DePrima, Esq.
Stanford E. Lerch, Esq.

Lerch & DePrima, P.L.C,

1700 East Thomas Road, Suite 101
Phoenix, Arizona 85016

Larry Wilk

Jaburg & Wilk

3200 N. Central Ave. Suite 2000
Phoenix, Arizona 85012.2440
Attorney for Receiver James C, Sell

Office ¢ United States Trustee
2929 N. Ceniral Ave, Suite 700
Phoenix, Arizona

Dale C. Schian, Esq.

Mark C. Hudson, Esq.

Schian and Walker, P.L.C.

3550 North Central Avenue, Suite 1500
Phaenix, Arizona 8§5012-2113
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ADDENDUM TO RECEIVER ORDER

The partics agree as Lo form and substance to enlry of this Amended Order Appointing

Rowaiver,

Dned this - of May, 2003,

Wendy Cay, Fa. o

1300 W, Wushimaton, 3" Floor

[hoenix, Aricona 83007

Altorney lor tw Arivena Corporation Commission

Aunthoniy [5 DePnma, Dsq.
Stanlond U Lerch, Lsg.

Pecel & Delrima, PLC.

700 Bast Thomas Road, Suite 101
Moenix, Avizong 85016

bacry Witk N
Jubury & Witk

100 N. Centrad Ave. Sulte 2000
fhoctis, Artvona §5012-2440
Allorney for Receiver Iames C, Sell

Truedy Nowiek
Office of the United Slates Trustes
2029 N. Central Ave, Suite 700
Phonsiy, Ariscona

vl S

Dale €, Schian, Lag.

Mark C 1Tudzon, Hag,

Sehbn and Walkor, [41.C.

3550 Nogth Central Avenue, Suite 1300
Phounis, Arvona 85012-2113
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/s/ Rachard C. Gramlich

Richard Gramlich, Esq.

Kim E. Hutchinson Cahill, Esq.
Carmichaet & Powell, P.C.

7301 North 16 Street, Suite 103
Phoenix, Artzona 85020-5297
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EXHIBIT “A"

Amerncan National Mortgage Partners L.L.C.

ANMP 74" ST. L.L.C.

1230 Pine Road Trust dated July 21, 2002

1256 Rand Ave Trust dated September 11, 2002

2725 E. Thomas Road Trust dated November 14, 2002

2801 Wayzata Blvd Trust dated September 13, 2002

35824 N. Secluded Lane Trust dated June 21, 2002

36™ Street & Oak Trust dated Nov. 8, 2002

4330 N. 5™ Street Trust dated October 24, 2002

506 Stoning Circle Trust dated July 26, 2002

630 E. Mullan Avenue Trust dated August 29, 2002

8301 Creekside Circle Trust dated August 22, 2002

8744 E. Oak Street Trust dated June 19, 2002

Lot 14 Copper Canyon Trust dated May 8, 2002

San Miguel Trust dated September 20, 2002

SECURA INNOVATIVE INVESTMENT, INC., an Arizona corporation
SECURA MORTGAGE MANAGEMENT, L.L.C., an Arizona limited liability
company

67" Street Trust dated July 5, 2002

CASH FLOW UNIVERSITY, INC., an Arizona corporation

SECURA FUND ARIZONA, LL.C., an Arizona limited liability company
CORPORATE MANAGEMENT SOLUTIONS, INC., an Arizona corporation
5505 E. San Miguel Trust dated May 17, 2002

Lot 14 Copper Canyon Trust dated May 18, 2002
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49,

Northwest Fir Properties dated May 17, 2002

Roosevelt Street Trust dated Apnl 30, 2002

GUARANTY PERFORMANCE, INC., an Arizona corporation
CREATIVE FINANCIAL FUNDING, L.L.C., an Arizona limited liability company
8802 N. Black Canyon Hwy Trust dated unknown

AMERICAN MONEY POWER, INC. dba MONEY POWER, an Anzona corporation
FEDERAL CAPITAL, L.1..C., an Arizona hted liability company
(CORPORATE FIDUCIAL SERVICES, INC, a Nevada corporation
The Federal Way Building L.L.C. dated January 27, 2000

Progress Drive Trust dated August 21, 2000

222 N. 44" Street Trust dated August 31,2001

36050 N. 58" Street Trust dated unknown

522 N. Columbia Center Blvd. Trust dated February 22, 2001

7102 W. Roosevelt Trust dated July unknown, 2001

9815 S.W, Capital Hwy Trust dated June 24, 2001

The 300 East Camelback Road Trust dated June 1, 2000

Deer Valley Trust dated September 20, 2000

The Silverdale Building Trust dated 06/27/2000

11324 E. Sprague Ave. Trust dated unknown

36050 N. 58" Street Trust dated unknown

7848 E. Copper Canyon Street Trust dated September 19, 2002
Amsterdam 350 Trust dated August 16, 2002,

24003 N. Dobson Trust dated April 22, 2002

Flynn-Jackson Properties Trust dated 4/30/02

Roosevelt Street Trust dated April 30, 2002

Camelback 300 Trust dated February 11, 2002
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58.

(o)
o]

61.

62.

03.

64.

71.

3303 Medina Road Trust dated March 135, 2002

Clearwater Mines Trust dated February 12, 2002

Deer Valley/26™ Ave. Trust dated unknowr

High Chaparral Trust dated March 11, 2002

R.L. Wickman Trust dated January 31, 2002

35824 N. SECLUDED LANE L.L.C., an Anzona limited liability company
AMSTERDAM LENDERS L.L.C., an Anzona limited habiltty company
CAMELBACK STONE CANYON L.L.C,, an Arizona hmited liability company
CASTLE ROOSEVELT WAREHOUSE L.L.C,, an Anzona linmited Liability
company

COLONIAL VILLAGE L.L.C., an Anzona hmited liability company

FCG LENDERS L.L.C,, an Anizona limited liability company
FLYNN JACKSON PREMIUM PORTFOLIO L.1..C., an Arizona limited liability
company

FLYNN JACKSON SECOND PORTFOLIO L.L.C., an Anzona limited liability
company

MEGASTORE ROOSEVELT WAREHOUSE L.L.C., an Arizona hmited liability
company

NORMANDALE TOWER L.L.C,, an Anzona hmited liability company
NORTH SECLUDED LANE L.L.C, an Anzona limited liability éompany
OAK COMMONS L.L.C., an Arizona limited habtlity company

THOMAS TOWNHOMES L.L.C., an Anzona limited liability company
WBMM L.L.C., an Arizona limited liability company

ROOSEVELT WAREHOUSE L.L.C., an Arizona limited liability company
TRAPPER CREEK L.L.C, an Anizona himuted liability company

ATLAS MINE L.L.C,, an Arizona limited liability company
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81,
82,
83.

g4.

80.
87.
8.
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92.

97.

BB/CAREFREE L.L.C, an Anzona limited liabtlity company

DEER VALLEY TRUST II L.L.C,, an Arizona himited liability company
MEDINA PROPERTIES, L.L.C, an Arizona limited liability company

SOUTH BONITA L.L.C., an Anizona limited liability company

T. LUNGARO L.L.C,, an Arizona limited liability company

CORPORATE WAREHOUSE L.L.C., an Arizona limited liability company

DV PARTNERS L.L.C,, an Arizona linuted hability company

FLYNN JACKSON PARTNERS L.L.C., an Arizona hmited hability company
NORTH DOBSON-SCOTTSDALE L.L.C., an Arizona limuted liability company
HUDSON PARK L.L.C, an Anzona hmited ltability company
HUDSON VALLEY L.L.C., an Arizona limtted liability company
HUDSON-HYDE PARK L.L.C., an Arizona limited liability company N
SIXTY-SEVENTH STREET L.L.C., an Arizona limited hability company
FOREST AVENUE L.L.C,, an unknown limited hability company

3303 OHIO PPROPERTY L.L.C., an Anzona limuted liability company
CAMELBACK 300 L.L.C., an Anzona limited liability company
WATERSTONE APARTMENTS L.L.C.,, an Arizona limited liability company
FCG PARTNERS L.L.C., an Arizona limited liability company

AMSTERDAM L.L.C., an Arizona limited liability company

PROFIT-IL.L.C,, an Arizona hmited habtlity company

FLYNN JACKSON PROPERTIES L.L.C., an unknown limited liability company
FOREST GLOBAL L.L.C., an unknown limited liability company

LAS SENDAS MOUNTAIN L.L.C., an unknown limited Labtlity company
OMAHA PROPERTY L.L.C., an unknown limited liability company

JOSHUA LANE LENDERS, L.L.C., an unknown limited liability company

NT CREEKSIDE L.L.C., an Arizona limited hability company
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102.

[-10 INVESTORS L.L.C., an Arizona limited liabtlity company

MONEY POWER L.L.C., an Arizona lunited liabtiity company
WESTERN + GULF, INC,, a Louisiana corporation

BOAT BED & BREAKFAST L.L.C., an Arizona limited liability company

SHE LA VIA COSMETICS, INC., an Anzona corporation
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Copies of the foregoing majled
and/or emailed this _5{&»5}6{' May, 2003:
i"‘

Mancopa County Supener Court
Honorable J. Richard Gama

201 W Jefferson ECB-611
Phoenix, Anzona §5003-2205

Larry Wilk

Jaburg & Wilk

3200 N. Central Ave. Suite 2000
Phoenix, Anzona §5012-2440
Attorney for Receiver James C. Sell

Trudy Nowack

Office of the United States Trustee
2029 N. Central Ave. Suite 700
Phoenix, Arizona 85067

Dale C. Schian, Esq.

Mark C, Hudson, Esq.

Schian and Walker, P.L.C.

3550 North Central Avenue, Suite 1500
Phoenix, Arizona 85012-2113

Alan A. Meda, Esq.

Osborn Maledon P.A.

26929 N, Central Ave. #2100
Phoenix, Arizona 85012

Attorney for Dexter Distributing Corp.

Christopher Graver, Esq.

Keller, Rohrback PLC ‘
3101 N. Central Ave. Suite 900
Phoenix, Artzona 85012

Richard Gramlich, Esq.

Kim E. Hutchinson Cahil}, Esq.
Carmichael & Powell, P.C.

7301 North 16™ Street, Suite 103
Phoenix, Arizona 83020-5297

Stanford E. Lerch, Esq.
Anthony E. DePrima, Esq.
Lerch & DePrima, P.L.C.
1700 East Thomas Road, Suite B
Phoenix, Arizona 83016
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Don Peters

Miller LaSota & Peters, PLC

5225 North Central, Suite 235

Phoenix, Anzona 83012

Attorney for Defendants Paul and Carol Meka

Eric Strasser
2700 North Hayden Road # 2013
Scottsdale AZ 85257

Robert Rehm
6870 E, Hormed Owl Trail
Scottsdale, AZ 83262

Dawvid Stocker
4745 N. 7" Street, Suite 234
Phoenix, AZ 85014

Mark and Jane Doe Kesler
10783 West Encanto
Avondale, AZ 85253

Phil and Tricia Vigarino
4231 E. Siesta Lane
Phoenix, AZ 85020

| Susan Rutledge
11033 N, 109" Way
Scottsdale, AZ 85239

Frank and Gail Caspare

27 Taconic Road

Willwood, NY 10546

c/o Michael Salcido, Esq.
Renaud, Cook & Drury, P.A.
40 N. Central, Suite 1600
Phoenix,"AZ 83004

Charles Berry, Esq.

1 Titus Brueckner' & Berry
117373 N Scottsdale, Suite B2352
| Scotisdale AZ 85253-3527

Larry and Sheila Dunning
5635 E. Lincoln Dr.
Paradise Valley, AZ 85253
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MASTER TRUST AGREEMENT

This MASTER TRUST AGREEMENT is made this 5" day of July 2002 between
Gencral Media International, Ine. , its principal, Robert Guccione (together the
“Borrowers”) and Secura Mortgage Management as designated agent for the Lender(s)

(" Arranging Rasty).
RECITALS

WHEREAS, Secura Mortgage Management has arranged for a‘loan facility of up to
$5,500,000 and such loan facility requires collateral;

WHEREAS, General Media International, Inc. and/or its subsidiaries have litle to such
collateral and desires (o pledge collateral to lender in connection with the proposed loan,

WHEREAS, the Amranging Party and the Bortowers desire to clarify their respective
rights and obligations as to the collateral and the various lending agreements, including
the Trust Agreements, ag defined.

Now therefore comes the agreement of the parties for good and other valuable
consideration:

Collateral. The collateral shall consist of real property located at 14-16 67 Street, New
York, New York and real property located at 133-139 Qld Post Road, Straatshurg, New
York, as more fully described in the documents hereto. The collateral also consists of
certain works of fine art currently located at 67 Street, as detailed in Exhibit A to the
Security Agreement and the UCC-1 Financing Statement, and shall also include a
security interest in the proceeds of the-Intended Collateral Disposition, such disposition
oceurting no later than the last day in Movember of 2002.

Documents. The Borrowers have delivercd to Arranging Party a Promissory Note in the
amount of 31,650,000, a Collateral Assigmment of Proceeds; a Security Agreement; a
UCC-1 Financing Statement, relating to the artwork, which are effective immediately.
On or before July 10, 2002, the Arranging Party and Borrowers shall execute and deliver
into escrow a series of additional coflateral documents. The additional collateral
documents shall be effective upon close of escrow and shall provide for the assignment
of the collateral descnibed herein(coliectively the “Additional Collateral Agreements™).

Escrow. The Additional Collateral Agreements shall remain in escrow until close thereof,
at which tme they shall be effective. Close of escrow is subject subject w0 the
Compliance Review as provided for in this agreement and further subject to the
Automatic Trust Events and are being executed with the intention of being held in escrow
until the provision of the Compliance Review is terminated or the occurrence of the
trigger events in the Automatc Trust Events. The Arranging Party and the Borrowers
have agreed that this escrow period is necessary to protect their mutual interests such that

IN3FI-BRIDOCS a3



the eollateral is not compromised in any way through an inadvertent violation of certain
provisions and fegative covenants of varicus existing borrowing agreements with third
parties.

Cornpliance Review. The parties have agreed to undertake a legal review of the effect of
the Trust Agreements as pertains to the various preexisting lending agreements in order
to ensure full compliance with the terms and conditions of those agreements. The
Bomrowers shall direct its counsel to begin such review concurrent with the execution of
these agreement and shall instruct counsel 1o produce a writlen report to the Borrowers,
Borrowers agrees to furnish Arranging Party with the report so as to determine the
effects, if any, of the proposed Trust Agreements. The Arranging Party, on behalf of the
Lenders, understands that recording of any agreements prior to the completion of
Compliance Review, or beforc the occurrence of an Automatic Trust Event, is not

~permitted and that such filing may be damaging to the Borrowers and to the Lender and,
accordingly, the Arranging Party and the Lender agree to withhold any filing other than
the Fine Art UCC-1 and associated Security Agreement until such time as the
Compliance Review is completed.

Security Interest, Notwithstanding any provision of this agreement, the Borrowers have

agreed that the UCC-1 shall be filed no later than the close of business on Tuesday, July

9, 2002 1in order 1o establish the perfected secunity interest in the fine art. In addition, the

Borrower shall cause to be filed no later than Tuesday, July 9, 2002, in Dutchess County,

New York a junior mortgage on the property known as Hyde Park, ar. 133-139-Qld Past:
Ruad, Straatsburg, New York, provided, hawever, that the Lender acknowledges the prior

existence of the Kennedy encumbrance.

Encumbrances. The real property collateral is subject to certain prier encurnbrances as
disclosed in the Diligence Material, including the title report provided by Borrowers.
The Fine Ant Collateral is subject to a first lien and ta the terms and conditions of a
blanket insurance policy. As to the real property, the Amranging Party acknowledges that
the Kennedy Funding encumbrance may restrict the further direct, recorded encumbrance
of the real property. As to the Fine An, the Lender understands there is a prior
encumbrance held by GMAC Pension Fund. Also, the Lender understands that, pursuant
to tthe terms of the insurance policy underwritten by Zurich Re, the Fine Art must be
located at the 14-16 67" Street property.

Automatic Trust Events. Notwithstanding the agreements hereunder, the Parties agree
that escrow will close, and the Arranging Party shall be permitted to record the Trust
Agreements, upon the occwrrence of the following; (1) the completion of the Comphiance
Review and the written report thereon provided by counsel of the Borrowers; or (2) the
passage of ninety days from the execution of this agreement and. the Trust Agreements.
without the receipt of the Compliance Review; (3) the filing of any bankruptcy
proceeding by any of the Borrowers or by the wholly owned subsidiary of the Berrowers,
General Media, Inc.; or (4) a defau)t under the Notes.
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Available Proceeds Restrictions. The Armanging Party, as agent for the Lenders, shall
restrict the release of any loan proceeds to Borrowers under the $5,500,000 facility (other
than the $1,650,000 herewith disbursed) uatil such time as the Trust Agreements are
released from escrow and the performance under such agreements is completed by
Borrowers. This restriction shall be released at the sole and cxclusive discretion of
Lenders, or their agent, as so designated.

Cash_Proceeds. The Borrowers has agreed that it sball seck to liquidate the Fine Art
Collateral no later than November 30, 2002, the proceeds of which shall first be applied
to the first mortgage thereon and second to the Lender, pursuant to the Security
Agreement and pursuant to the Collateral Assignment of Proceeds.

No Limitation. Nothing in this agreement or in the escrow provided hereunder shall limit
or compromuse the rights of the Lender in any way as to the repayment of advances made
under the loan agreement and, further, nothing hereunder shall in any way impair the
security rights under the UCC-1 on the Fine Art or the rights under the Assignment of
Proceeds.

Real Property Secunity Inmterest. Notwithstanding any provision of this agreement,
including the Compliance Review or the Escrow provisions, the Lender shall have, at all
tunes, am unrecorded security interest in the subject real property. Additionally, the
Borrowers agrees that it may not further encumber the real property in any way other
than intercst accruals that may occur under the Kennedy Funding loan, and other than tax
liens for taxes not yet due and payable.

General Provisions

Entire Apreement. This Agreement, the referenced exhibits and other documents and
instruments discussed herein, embody the entire agreement and understanding between
the parties hereto and supersede all prior agreements and understandings relating to the
subject matter hereof, except as may be contained in the Note, and any other documents
executed contemporaneousty herewith.

Modification and Waiver. Except as expressly provided herein to the contrary, no
supplement, modification or amendment of any term of this Agreement shall be deemed
binding or effective unless in writing and signed by the parties hereto. No failure or
delay on the part of the Borrowers in exercising any right, power, or remedy provided
herein shall operate as a waiver, nor shall any single or partial exercise of any right,
power, or remnedy herein preclude any other or further exercise thereof or the exercise of
any other night, power or remedy. The rights, powers and remedies hereunder are
cumulative and may be exercised by Borrowers either independent of or concurrent with
any other right, power or remedy contained herein or in any document or instrument
executed in conncction with this subject matter. Except as otherwise expressly provided
herein, no waiver shall be binding unless executed in writing by the party making the
waiver.
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Successors and Assigns. This Agreement shzll be binding upon, inure to the benefit of,
and be enforceable by and agatnst the parties to this Agreement and their respective heirs,
executors, administrators, personal representatives, successors and assigns.

Counterparts. This Agreement may be executed simultaneousty or in counterparts. If in
counterparts, each shall be deemed to be an original, but all of which together shall
constitute one and the same Agreement.

Headings and Construction. The descriptive headings of the paragraphs of this
Agreement are inserted only for convenience and shall not define, limit, extend, control
or affect the meaning or construction of any provision of this Agreement. Where the
context requires, the singular shall be construed as the plural, and neuter pronouns shall
be consirued as masculine and feminine pronouns, and vice versa, This Agreement shall
be construed according to its fair meaning and any rule of construction to the effect that
ambiguities are to be resolved aganst the drafing party shall not apply in the
interpretation of this Agreement.

Litigation Expenses and Attorney's Fees. In the ¢vent of a dispute over or litigation
involving thus Agreement, the prevailing party in any such action or proceeding shall be
entitled to recover its costs and expenses incurred in such action from the other party,
including without limitation the cost of reasonable attorney’s fees.

Survival. Except as expressly set forth herein, all representations, warranties and
covenants set forth herein shall survive the execution and delivery of all documents
referred to and incorporated herein.

Applicable Law, This Agreement shall be governed by, and construed and enforced in
accordance with the laws of the State of Anzona.

Notices. All notices, consents, approvals and waivers required or permitted in this
Agreement shall be provided in writing and shall be effective upon personal delivery or
direct facsimile transmission, or two (2) business days after being deposited in the U.S.
Mail, registered or certified, return receipt requested, postage prepaid, or one (1) business
day after being deposited with any commercial air courier ot express service. All such
notices shall be addressed as follows or to such other address{es) as the parties may from
time to time specify in writing delivercd as provided in this paragraph:

If to Borrowers:

General Media, International
14-16 67" Street

New York, New York

Anun.: Robert Guecione, President

c/o Robert Feinstein

Facsimile: (212) 561-7777
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If to Arranging Party:

Sccura Monigage Management, L.L.C. as agent
of the 67th Street Trust dated July 5, 2002
15021 North 74th Street, Suite 100

Scotisdale, AZ 85260

Attn: Helen C. Hartze, Responsible Individual
Facsimile: (480) 367-9201

Execution and Effective Date. In witness whercof, the parties have sct their hands to be
effective as of the date first written above,

GENERA ED INTERNATIONAL

NI

Robert uc o‘né\'P’rcmdent

,
LR
ot

Secura Meort agement, L.L.C.;s agent
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AMENDED AND RESTATED MASTER TRUST AGREEMENT

This AMENDLD AND RESTATED MASTER TRUST AGREEMENT is made this
29" day of July 2002 between General Media International, Inc., its principal, Robert
Guccione (together the “Borrowers™ and Secura Mortgage Management, L.L.C. as
designated agent for the Lender(s) (“Armranging Party™).

RECITALS

WHEREAS, pursuant to the Master Trust Agreement dated July 5, 2002 between
Armanging Party and Borrowers (the “Ornginal Agreement”™), Arranging Party arranged
for a secured loan facility of up to $5,500,000 for the benefit of the Bormowers (the
“Facility™); and

WHEREAS, pursuant to the Original Agreement, as of July 5, 2002 The Hudson Hyde
LLC made & loan of 51,450,000 to Bomrowers (the “Original Advance”), which loan was
docurnented by certain instrunents dated July 5, 2002, consisting of a Promissory Note
made by Borrowers and guaranteed by General Media Fine Arts, Inc. (“GMFA"), which
guarantee was secured by a Security Agreement relating to certain fine art (for which a
UCC financing statement was {iled) and Collateral Assignment of Proceeds. In addition,
a junior mortgage document relating to real property located at 14-16 67" Street, New
York, New York and real property located at 133-139 Old Post Road, Straatsburg, New
York (the “Mortgage Document”) was entered into. All such collateral is referred w0
herein as the “Original Collaterai™; and

WHEREAS, contemporancously herewith, the Arranging Party has arranged for an
additional advance pursuant to the Facility (the “Additional Advance™), and Arranging
Party and the Borrowers desire 1o amend and restate the Original Agreement in its-
entirety to reflect such advance and other matiers;

Now therefors comes the agreement of the parties for pood and other valuable
consideration:

Lender. The payee under the Promissory Note delivered by Borrowers and GMFA in
connection with the Orniginal Advance was Artanging Party and Arranging Party shall be
the payee of the Promissory Note to be delivered in connection with the Additional
Advance. Arranging Party is acting as agent for the Original Lender and the lender of the
Additional Advance.

Additional Advance. The Addifional Advance shall be §1,800,000 and evidenced by a
Promissory Note in the original amount of $1,980,000, which amonnt inciudes
origination fees in connection with the Additional Advance.

Collaieral, The Additional Advaace shall be secured by the same collateral and on the
same terms as the Original Advance as deseribed herein.
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Documents. The Borrowers have delivered to Arranging Panly a Promissory Note in the
- amount of $1,980,000, which are to be secured immediately by the Collateral Assignment
of Proceeds; a Security Agreement; a UCC Financing Statement, relating to the artwork.
Qun or bafore August 10, 2002, the Arranping Party and Borrowers shall exccute and
deliver inte escrow any additicnal documents necessary to reflect that the 51,980,000
Promissory Note also is to be secured by the Mortpage Document.

Escrow. The Moertgage Document shall remain in escrow until close thereof, at winch
time it shall be effective. Close of escrow is subject subject to the Compliance Review
as provided for in this agreement and further subject to the Automatic Escrow Events and
are being executed with the intention of being held in escrow until the provision of the
Compliance Review is terminated or the occurrence of the trigger events in the
Automatic Escrow Events. The Arranging Party and the Borrowers have agreed that this
escrow period is necessary to protect their mutual interests such that the collateral {s not
compromised in any way throuph an inadvertent violation of certain provisions and
negative covenants of various existing borrowing agreements with third parties.

Compliance Review. The parties have agreed to undertake a legal review of the effect of
the Mortgage Document as it pertain to the various preexisting lending agreements in
order to ensure full compliance with the terms and conditions of those agreements. The
Borrowers shall direct its counsel to begin such review concwrrent with the execution of
these agreement and shall instruct counse! to produce a written report to the Borrowers.
Borrowers agrees o furmush Arranging Paity with the report 30 a2s to detzrmine the
effects, if any, of the proposed Mortgage Document. The Arranging Party, on behatf of
the Lenders, understands that recording of any agreements prior to the completion of
Compliance Review, or before the sccurrence of an Automatic Bscrow Event, is not
permitted and that such filing may be damaging to the Borrowers and to the Lender and,
accordingly, the Arranging Party and the Lender agree to withhold any filing other than
the Fine Art UCC and associated Security Agresment until such time as the Compliance
Review is completed.

Security Interest. Notwithstanding any provision of this agreement, the Borrowers have
agreed that the UCC shall be filed no later than the close of buginess on Monday, August
5, 2002 in order to reflect Arranging Party as arent for the secured parties under the

Facility.

Encumbrances. The real property collateral is subject to certain prior encumbrances as
disclosed in the Diligence Material, including the title report provided by Borrowers.
The Fine Art Coliateral is subject to a first lien and to the terms and conditions of a
bianket insurance policy. As to the real properly, the Arranging Party acknowledges that
the Kennedy Funding encumbrance may restrict the further direct, recorded encumnbrance
of the real property. As 1o the Fine Art, the Arranging Party understands there {s a prier
encumbrance held by GMAC Pension Fund. Alse, the Arranging Party understands that,
pursuant to the terms of the insurance policy underwritlen by Zurich Re, the Fine Art
must be located at the 14-16 67 Street property.

30I93-001NDOCS_LA?30202
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Automnatic Escrow Events. Notwithstanding the agreements hereunder, the Parties agrae
that escrow will close, and the Arranging Party shall be permitted to record the Mortgage
Document, vpon the occtrrence of the following; (1) the completion of the Compliance
Review and the written report thereon provided by counsel of the Borrowers; or (2) the
passage of ninety days from the execution of this agreement and the Mortgage Document
without the receipt of the Compliance Review; (3) the filing of any bankruptey
proceeding by any of the Bomrowers or by the wholly owned subszdmry of the Borrowers,
General Media, Inc.; or (4) a default under the Notes.

Cash Proceeds, The Borrowers has agreed that it shall seek to liquidate the Fine Ast
Collateral no later than November 30, 2002, the proceeds of which shall first be applied
to the first mortgage thereon and second to the Arranging Party, pursuant to the Security
Agreement and pursvant to the Caoliateral Assignment of Proceeds,

No_Limitation, Nothing in this agreement ov in the escrow provided hereunder shall limit
or compromise the rights of the Armranging Party in any way as to the repayment of
advances made under the loan agreement and, further, nothing hereunder shall in any way
impair the securitty rights under the UCC om the Fine Art or the rights under the
Assigoment of Proceeds.

eal Property Security Interest. The Borrowers agree that they may not further encumber
the rcal property in any way other than interest accruals that may occur under the
Wanned h; Tnnri'u-m IhY; an, and orther than tax liens for 1axes not yet clue and Dﬂ.}’dbit’:

{zeneral Provisions

Entirc Agreement. This Agreement, the referenced exhibits and other documents and
instruments discussed herein, embody the entire agreement and understanding between
the parties hereto and supersede all prior agreements and understandings relating to the
subject matter hereof, except as may be contained in any documents executed
contemporaneously herewith.

Modification and Waiver. Except as expressly provided herein to the contrary, no
supplement, modification or amendment of any term of this Agreement shall be deemed
binding or effective uniess in writing and signed by the parties heretc. No fatlure or
delay on the part of the Borrowers in exercising any right, power, or remedy provided
herein shall operate as a waiver, nor shall any single or partial exercise of any right,
power, or remedy herein preclude any other or further exercise thereof or the exercise of
any other right, power or remedy. The rights, powers and remedics hereunder are
cumulative and may be exercised by Borrowers either independent of or concurrent with
any other right, power or rcmedy contained herein or in any document or instrument
executed in connection with this subject matter. Except as otherwise expressly provided
herein, no waiver shall be binding unless executed in writing by the party making the
waiver. -

ABI9I-DONDOCS LA 50262
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Successors and Assions. This Agreemen:t shall be binding upon, inure to the benefit of,
and be enforceablz by and against the parties 1o this Agreement and their respective heirs, .
executors, administrators, personal representatives, successors and assigns.

Counterparts, This Agreement may be exccuted simultaresusly or iz counterparts, Ifin
counterparts, cach shail be deemed 1o be an original, but all of which together shall
constitute one and the same Agreement,

Headings and Construction. The descriptive headings of the paragraphs of this
Agreement are inserted only for convenience and shall not defire, limit, extend, control
or affect the meaning or construction of any provision of this Agreement. Where the
context requires, the singular shall be construed as the plural, and neuter pronouns shall
be construed as masculine and feminine pronouns, and vice versa. This Agreement shall
be construed according to its fair meaning and any rule of construction to the effect that
ambiguities are to be 1esolved against the drafting party shall not apply in the
interpretation of this Agreement.

Litigation Expenses and Aftorney’s Fees. In the svent of a dispute over or litigation
involving this Agreement, the prevailing party in any such action or proceeding shall be
entitled to recover uts costs and expenses incurred in such action from the other party,
including without limitation the cost of reasonable attorney’s fees.

sentalions, wartaiiiies and
covenants set forth herein shall survive the execution and delivery of all documents -
referred to and incorporated herein.

3 - - | [ —
Survival  Excent as expressly set forth hersin, all repre

Applicable Law. This Agresment shal] be govemned by, and construed and enforced in
accordance with the laws of the State of Arizona.

Motices. All notices, consents, approvals and walvers required or permitted in this
Apreement shall be provided in writing and shall be effective upon personal delivery or
direct facsimile transmission, or two (2) business days after being deposited in the U.S,
Mail, registered or cerlified, retumn receipt requested, poslage prepaid, or one (1) business
day after being deposited with any commercial air courier or express service. All such
notices shall be addressed as follows or te such other address(es) as the parties may from
time to time specify in writing delivered as provided in this paragraph:

If to Borrowers:

General Media, International
14-16 67" Street

New Yark, New Yorl

Attn.; Robent Guctione, President

c¢/o Robert Feinstein

Facsimile: {212) 561-7777

1039300 NDOCS_LA75026.2
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Ifto Arranging Party:

Secura Mortgage Management, [, L.C. as agent
of the 67th Street Trust dated July __ , 2002
15021 North 74th Street, Sufte 100

Scottsdale, AZ 85260

Atm: Helen C. Hartze, Responsible Individual
Facsimile: (480) 167-9201

Execution and Effective Date. In witness whereof, the parties have set their hands to be
effective as of the date first written above,

GENERAL MEDIA INTERNATIONAL,

m{ U QM/U”Y[ c.

Guéef&nc President M

v ehw/ﬁ@;

S=cura Mortgdgc Management, L..L,C. as agent

30303-001ADOCS_LAT50252
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PROMISSORY NOTE
SECURED BY COLLATERAL ASSIGNMENT OF BENEFICIAL INTEREST -
The 67th Street Trust dated july 5, 2002

$1,650,000 Fhoenix, Arizona

FOR YALUE RECEIVED, the undersigned promises to pay to Secura Mortgage Management, L.L.C. as Trustee of
the Hyde Park, LL.C. (“Lender”) or order, the principal sum of One Million Six Hundred and Fifty Thousand Dollars
($1,650,000), together with interest thereon from the date of this Promissery Note until paid, at tha rate of 5% monthly
interest plus 0.25% servicing fee and 0.25% credit enhancement fee, payable as follows, to-wit:

Payment shall be prorated from date of this note until July 31, 2002 with full payment of $82,500.00 manthly
interest plus the servicing and the credit enhencement fees totaling $90,750.00 to begin on September 1, 2002. Any
payments over the minimum monthly payment shall be credited toward principal, until paid in full on or before February
1, 2003; on which day the entire principal balance and all interest shall be due and payable.

Shovid defavit be made in the payment of principal and/or interest thereon, as abave provided, or other default
occur in the performance of, or compliance with, any of the covenants or conditions of the Master Trust Agreement, and
agreements attendant thereto, dated July 5, 2002 5, then in any such event, the Holder may, in addition to such cther
remadies or combination of remedies Holder may have under law and equity, exercise its remedies provided in the
Master Trust Agreement, and agreements attendant thereto, dated July 5, 2002.

In the event any payment is not made within five (5) days of the stated due date, the maker heceof shall be
deemed late, The holder may thereafter elect to collect late penalty intarest on the remaining principal balance at the rate
of this note plus 5% of the principal balance per month until the default is cured.

The right to default interest notwithstanding, the holder hereof may at its option declare the entire principal and
accrued interest immediatzly due and payable any ime the makers are in default. No acceleration shall be effective until
holder has given maker ten {10) calendar days written notice of the default The maker may avoid the acceleration by
curing the default before the expiration: of the notice period.

The maker is entitled to make prepayments of principal in accordance with the terms of the underlying
obligations. Should the principal be pre-paid prior to the due date, then Lender will refund any uneamed interest. All
prepaymends shall be applied as directed by the maker. In the absence of a specific mstruction, the Account Servicing
Agent shall apply the prepayments to the senior most underlying obligation upon which a prepayment is permitted.

Sheuld this Note be signed by more than one person, all of the vbligations herein contained shall be the joint and
several obligations of each signer hereof.

This Nate may not be changed orally, but ondy by an Agreement in writing and signed by the party against whom
enforcement of any waiver, change, modification or discharge is sought Should this note be placed in the hands of an
attorney for collection after default, the maker promises to pay reasonable attarney fees and costs incurred by the holder,

The makers and endorsers jointly and severally waive diligence, demand, presentment for payment and protest.
and consent to the extension of ime of payment of this note without notice. The makers hereaf agree to be jointly and
severally liable for all peyments due hereunder.

Pursuant to Master Trust Agreement, and agreements attendant thereto, this Note {s or will be secured by (i) a

recorded junior mortgage on the residence known as 133-139 Old Post Road, Straatsburg, New York and (i) 2 UCC-1 on
the Fine Ast collection, and {iii) an Assignment of Proceeds of the Fine Art, each agreement being dated July 5, 2002 of

(s

Robert ;3 ccione, Individuatly

Date: July 5, 2002




O"

1
et

ANY PAYMENT SUBMITTED AS PAYMENT-IN-FULL FOR A DISPUTED AMOUNT 18 NOT BINDING ABSENT A
SEPARATE WRITTEN AGREEMENT EXECUTED 8Y BOTH PARTIES.
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PROMISSORY NOTE
SECURED BY COLLATERAL ASSIGNMENT OF BENEFICIAL INTEREST
July 29, 2002 S
$1,980,000 Phoenix, Arizona

FOR VALUE RECEIVED, (e undersigned promises to pay to Seewra Mongage Mamagement, LL.C. as Agent of the
Ilndson Valley LLC ("Lerder'), or ifs assignees, or order, the principal sum of One Million Nine Hundred and Eighty Thousand
Dollars (S1,380,000), logether with interest thergon from the date of this Fromissory Note vntil paid, at the rate of 3% monthly
intezest plus 0.25% servicing foe and €.25% cradit enhanceroent fee, payable as foliows, to-wit:

Payment shall be prorated from date of this note uniil July 31, 2002 with fult paymeent of $99,000 monthly interest plus the
servicing fees 10 bepin on September §, 2002, Any payments over the minimum monUdy payment shall be credited toward principal,
until paid ie {uil on or befare February 1, 2003; on which day the entire principal balance apd all interest shall ba due and payable.

Shoald defmult be wade in the payment of principal and/or interest thereon, as abeve provided, or other default occur in the
performance of, or compliance with, any of the covenants or canditions of the Amended and Restated Muster Toust Agreement dated
July 29, 2002 and sgreements relaied thereto and, then in any such cvent, the Holder may, in addition to such other remedles or
combinntion of remedies Holder may have onder law and equity, exerclse (18 remedies provided in the Amended and Restated Master
Trust Agreoment dated July 2%, 2002 and agreements related therets.

In the event any payment is not made within five {3) duys of the stated due date, the maker hereof ahall be desmed Iatc. The
holder mny thereafier clect to collect late penalty intercst on the remaining principal balance a1 the rats af this note plus 5% of the
principal balance per mongh until the default (s cured,

The right to default bterest notwithatanding, the heldar hereof may at its option decinre the entire principal and accrued
interest immediately dus and payable any ime the makers are in defaull. No acceleration shall be effective vatil holder hag given
makes ten {10} calendar days written notice of the defanlt. The maker mny avoid the acceleration by cuning the default before the
sxpiratica of the notice period.

the principal bo pre-paid prior to the dun: dﬂ.LL, then Lender wLIi refund sy uneamsd interest. All prepayments shall be ppplied as
directed by the maker. In the absence of a specific instruction, Securs Mortgage Manapement, I, L.C, shall apply the prepayments 1o
the senior-most undeslying obligation upon which a prepayment is permitted.

Should this Nots bo slgned by more than one person, all of tha obligalions herein comtained shall bo the joint and several
obligations of each &lgner hereal

This Note may not be changed orally, but only by as Apseement in wrilng and signed by the party egainst whom
enforcement of any waiver, change, modification or discharge is sought. Should this naie bz placed in the hands aof an
atarngy for coliection afier defauli, the muker promises to pay rzasonable altornoy fees and codls incurred by the holder,

The makers and endorsers jointly and severally waive diligence, demand, presentimunt for payment and protest, and consent
to the extansion of time of payment of this note without notice. The makers hercof agree o b jolatly and severally liable for all
pavinenis due hercunder.

Pursuant to the Amended and Restated Master Trust Agreement dated July 29, 2002, and agreements attandant thercto, this
Noto is ar will be sccured by (1) a recorded junior mortgage on the residence known as 133-139 Old Post Road, Straatsburg, New
York and {ii) a security agreement relating to the Fine Art collection, and (iii) an Assignmznt af Proceeds of the Fliz Art,
Date; July 29, 2002

GENEI 1\(‘ BIA INTERNATIONAL, INC. / 7 ﬂ , ‘ ?,
Robert Guiy Q@Vm \ﬁ/ Mm!&,\;om‘/\ﬂ@{(m ~

ANY PAYMENT SUBMITTED AS PAYMENT-IN-FULL FOR A DISPUTED AMOUNT IS NOT BINBING ABSENT 4
SEPARATE WRITTEN AGREEMENT LXECUTED BY BOTH PARTILS.
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GUARANTEED BY:

Gerperal itie Arts, Inc,
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BLANKET PROMISSORY NOTE
SGCURED BY QOLLATERAL ASSTCNMENT OF BRNBFICTAL INTES.EST
31,870,000 Phoenlx, Anzons

FOR YALUE RECETVED, the understgred prombsas to pay 1o Sacurs Morigage Managent, LL.C. as Trustee of
the Hudsan Valey, LL.C. ("Lander™) ot ardas, the principal sum of Onw Million Eight Hundre! and Seventy Thousand
Doliar ($1,870,000), mpgether with interest thereon from the date of proceeds arc received pursuant to this Promissory
Note undl paid, ot the rate of 5% monthly interest, paynble s failows, to-wir;

Paywmeant shall be prorated from the date joan proceeds of tus note are pacaived until the last day of the calendar

month in which ths Ainds wers advanced with full payment «f $93,500.00 smonthly nberest $to begin on Octaber 1, 2002,

prorazs to the extent that all such advances waling the above saicd principsl sum are not recelvad by September, 2002,

Any paymants over tha minioum monthly payment shall be creditzd toward principel, unt paid in full on ar belare -

"arch 1, 2003: on which day tha entire princpwl balance and afl interust shall be due and payabla. This Promivery Nate
hat beem enwmred I pumusnt o the Amcnded and Restared Master Trust Agraament dated July 25, 2002,

Should default be mady i the prymant of principal and/ or intcrest thereon, as sbove provided, or other dafault
occur i the performance of, or complianoce with, wry of the covenants ot conditions of the Amended snd Restated Mastar
Trust Agreemnent dated July 29, 2002 heretwith, then in any such event, tha Holdar may, tn addition o such othar remvedles
or combination of remedies Holder By have under law and cquity, exercise ity remedles provided in the Amanded anag
Ruatntad Maatey Trust Agroament dated July 29. 2002,

In the avent aly paymient If not made withip Hve (3) dayy of the stated doe date, the maker hervof shail be
dwapiad late. The holder may tarsafier alact te cellect late penally interest an the remaining principal balance at the rate
of hid note plus 5% of the principal balance pa month undl the defawlt s cored.

“The right & defanlt ierest notwithstanding, the holder hareof may at it option declare the entire principal and
accrued imberest immediately due and paysble any time the niskars are in defanlt. No eacclerstion ahall be effective unt)
holder has givan maker ban (10) calendar days wiitsan notkce of the default The maker may avold the scoslerstion b}'
curing the default befare the expiration of the natice period. ¥

The paker 4 entiled b make propuymunts of prioddpal &n accordance with dw toms of the undelying
obligstions. Shoukl the principal be pre-paid prier to the d-e date, then Letder will mfund any unearmed interest  All
prepaymuinas shall be applied 2 dircowed by the maker, In the abstnce of a spwcific lnatruction, the Azcount Servicing
Agent shall apply the prepaymenty w the senior most under) ing obligation upon which a prepay it i permuitted.

Shauld this Note be signed by more than one paan, all of the oblipations herein contmined shall be the joint and
scvern) obligathons of sach signet hereo!.

This Note masy niak be changed omlly, but only by an Agresment in wriling and signed by the party ageinst whomn
enforcemant of any watver, change, modlfication or diacharg+ is sought Should this note be placed in the hands of an
atommey for collaction after defaudl, the maker promises to pay rensonablye sitormey fees and coatsincucred by the holdar.

The makers and endorsen jointly snd severslly waive diligence, dermand, presentmant for paywnent and prowst,
and consenit 1o the KXCIeton of ime of payment of this nol. wlﬁ\out nolice. Tha makers hereal agres o be jolntly and
severally lishle for all paymants dus hereundar,

Pursuant w the Aremded and Fostawd Mastar Trusi Agrerment, and agrsamnt attaeclant therety, the Notr 1y ar
will be secursd by (I} & recorded jumor wmortgags on the miidace kaown s 132-139 Cld Post Road, Streassburg, New
Yark and {5) 8 UCC-1 an the Fine Art cotlection, and (11} an Assignment of Proceads of tha Fifte Art sach agroemens betng
deted Jaly 5, 1003
Date; August 28, 2002

GCENERAL MEDIA INTERNATIONAL, INC
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ANY PAYMENT SUBMITTED A3 PAYMENTIN-FLILL FOIl A DISFUTED AMOUNT 18 NOT BINDING ABSENT A
SECARATE WIITTEN AGREYMIENT EXECUTED BY BOTH PARTIES.

CUARANTEED BY:

General
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