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Lawrence E. Wilk, #006510

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

{602) 248-1000

Attorneys for James C. Scll, Receiver

SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

ARIZONA CORPORATION COMMISSION, | Case No: CV2003-005724

Plaintiff, MOTION FOR ORDER AUTHORIZING
RECEIVER TO OBTAIN SECURED

v, CREDIT ON SECLUDED LLANE
PROPERTY

AMERICAN NATIONAL MORTGAGE

PARTNERS, L.L.C., et al. (Assigned to the Honorable J. Richard Gama)

Decfendants.

i

James C. Sell, th¢ Court appointed Recciver in the above-referenced matter, through
counsel of record undersigned, hereby requests that this Court authorize the Receiver to enter into
a loan, in the amount of $80,000, to be secured by certain property of the estate, more particularly
referred to as “the Secluded Lane Property”.

The motion is based upon the following memorandum of points and authorities.

DATED this l day of December, 2003.

JABURG %Vmc.

Lawrence E. Witk
Attorneys for James C. Sell

SETO0LLIWITRE/ 3786494
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MEMORANDUM OF POINTS AND AUTHORITIES

l. Procedural Background

1. On or about March 24, 2003, the Arizona Corporation Commission caused to be
filed, in the Supcrior Court in and for the State of Arizona, a Complaint in the above-captioned
matter against numerous individual defendants and cntities, secking the appointment of a
Receiver over the named Defendants {the “Arizona Corporation Commission proceeding”).

2. After notice and hearing, the Court, on April 2, 2003, issued its Order Appointing
Receiver, appointing James C. Sell as Recciver for the approximately 100 entities named 1n the
Receivership Complaint.

3. American National Mortgage Partners, LLC and ANMP 74" ST., LLC were
specifically excluded from the Order due to the {iling of Chapter 11 bankruptcy proceedings
initiated in the United States Bankruptey Court for the District of Arizona, on behalf of each
entity, Cause Nos, 03-03803 PHX RJH and 03-03799 PHX RJH respectively.

4. On or about May 15, 2003, after having obtained Orders Lifting the Automatic
Stay of 11 U.S.C. § 362 in the Bankruptcy Proceedings, this Court issued its First Amended
Order Appointing Receiver for the sole purpose of including American National Partners, LLC
and ANMP 74" ST., LLC as additional parties subject fo the Receivership Order. James C. Sell
was appointed under the First Amended Order as Recetver for these two entities, and was to serve
as the responsible party for these entitics in the pending bankruptcy proceedings.

3. On or about August 22, 2003, the Court entercd the Second Order Appointing
Receiver, which was entered for the specific purpose of naming additional parties.

6. Paragraph 17 of the Receivership Order provides as follows:

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 arec now due or
shall hereaf?cr become due and payable, and is authorized to
incur such reasonable expenses and make such disbursements
as arc necessary and proper for the collection, preservation,

maintenance and operation of the Receivership Assets.

99970011 W TREI379604
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7. The Reccivership estate claims an interest in the real property more
particularly described in Exhibit “A” attached hereto, and hereinafter referred to as the
“Secluded Lane Property”.

II. Factual Background

. On or about October 9, 1991, Kenneth Magill (hereinafter “Magill”)
acquired title to the Secluded Lane Property.

2. On or about April 4, 2000, Magill cxecuted a Note payable to First Bank of
Arizona, which Note was subsequently assigned to First National Bank of Nevada, in the
principal amount of $1,866,000, which Notc was secured by the Secluded Lanc Property.

3. On or about September 1, 2000, Magill executed a Note in the principal
amount of $274,622, payable to the CIT Group and secured by the Sccluded lane
Property.

4, On or about August 5, 2002, Magill executed a Note in the principal amount
of $800,000, payable to 35824 N. Secluded Lane, LLC and North Secluded Lane, LLC
(entities subject to the Receivership Order), which Notes were secured by the Secluded
Lanc Property.

5. On August 13, 2002, Magill cxecuted a Note in the principal amount of
$70,000 payable to David Shephard, which Note was secured by the Secluded Lane
Property.

6. On or about August 14, 2002, Magill transferred, by Warranty Deed, the
Secluded Lane Property to an American National Partners, LLC, Trustee of the 35824 N.
Secluded Lane Trust, Dated June 21, 2002. Title to the property remains in the namc of
the Trust.

7. Magill subsequently filed a Chapter 7 bankruptey proceeding, and Maureen
Gaughan has been appointed the Chapter 7 Trustee, and asserts ownership to the real
property.

8. Although the Receivership estate and Trustee have not reached an

agreement as to ownership of the property, the Trustee and Receiver believe it is in the

3
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best interest of the respective estates to liquidate the property and to contest the
disbursement of the proceeds from the sale at a later date. By completing the sale, the
parties will be able to stop the accrual of interest on senior liens and alleviate the risk of a
semor encumbrance foreclosing out any equity that would be recoverabie by cither estate.

9. In order to conduct the sale of the property, the estate has agreed to retain
Sheldon Good & Company, a national auction company, to sell the property. In order to
accomplish this sale, Sheldon Good & Company have devcloped a marketing and auction
plan that is anticipated to cost up to $65,000, including all closing costs. In addition, it is
anticipated that maintenance of the property through the date of sale may require up to an
additional $15,000, including past due homeowner association dues, in order to keep
water and utility services running.

10.  Neither the Trustee, nor the Receivership estate currently has funds in its
possession which would provide the payment of the necessary fees in order to complcte
the auction process.

fl.  The parties have agreed to enter into a loan transaction with Sternberg
Enterprises Profit Sharing Plan. Said loan in the amount of $80,000 is to be sccured by a
first lien on the Secluded Lien Property. In order to facilitate the lien position required by
Sternberg Enterprises Profit Sharing Plan, the Receiver and Trustee have filed a motion
pursuant to 11 U.S.C. §364(d) requesting that the Bankruptcy Court issuc an order
allowing for a “priming lien”. A full copy of the motion, and the loan documentation is
attached hereto as Exhibit “B”.

12.  Since the Secluded Lane Property is currently in the namc of the
Receivership, the Receiver hereby requests authorization from this Court to allow for the
execution of the Security documents in the event that the Bankruptcy Court issues an
Order authorizing the Debtor’s estate to incur secured credit pursuant to 11 U.S.C.
§364(d).

13.  The Receiver believes that the auction process will provide the most

expedient method for liquidating the asset and recovering any equity which may exist.
4
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WHEREFORE, the Receiver hereby requests authorization to enter into the loan

transaction with Sternberg Enterprises Profit Sharing Plan, as more fully set forth

heremabove.

DATED this \ day of December, 2003.

JABURG

WILK, P.C.

Layrence E. Wilk
Attbrneys for James C. Sell

ORIGINAL filed and COPY
of the foregoing hand-delivered
this_Ard  day of December, 2003 to:

The Honorable Richard J. Gama
MaRICoPA COUNTY SUPERIOR COURT
101 West Jetferson, ECB 611
Phoenix, Arizona 85003-2243

COPIES of the foregoing mailed
this f_)gj_ day of December, 2003 to;

Wendy L. Coy, Esq.

Artzona Corporation C OmmISSIOH Securities Division
1300 West Washington, 3 ¢ Floor

Phoenix, Arizona 85007

Facsimile: (602) 594-7418

Attorney for Plaintiff

Trudy Nowack

OFFICE OF THE UNITED STATES TRUSTEE
2929 North Central Ave., Suite 700
Phoenix, Arizona 85067

Facsimile: (602) 640-2217

Stanford E. Lerch, Esq.

Anthony E. DePrima, Esq.

LERCH & DEPRIMA, P.L.C.

1700 East Thomas Road, Suite B

Phoenix, Arizona 85016-0001

Facsimile: (602) 393-0490

Artorneys for Defendants American National Mortgage Partmers, L.L.C.
Larry William Dunning and Sheila Dunning, Phil and Tricia Vigarino,
Robert K. Rehm, Frank and Gail Caspare, and Susan Rutledge

5
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Peter Michael Salcido, Esq.

RENAUD, COOK AND DRURY, P.A.

40 North Central Ave., Suite 1630
Phoenix, Arizona 85004-4424
Facsimile: (602) 307-5853

Co-counsel for Frank and Gail Caspare

Donald M. Peters, Esq.

Miller, LaSota & Peters, P.L.C.

5225 North Central Ave., Suite 235

Phoenix, Arizona 85012-1452

Facsimile: (602) 248-2999

Attorney for Defendants Paul and Carol Meka

Mark D. Chester, Esq.

CHESTER & SCHEIN, P.(,

8777 North Gainey Center Drive, Suite 191
Scottsdale, Arizona 85258

Facsimile: (480) 922-3969

Attorney for Defendant Mark Kesler

Dustin T. Dudley, Esq.

ISRAEL AND GERITY, P.L.L..C.

2375 Bast Camelback Rd., Suite 500
Phoenix, Arizona 85016-0001
Facsimile: (602) 387-5001
Attorneys for David and Karyn Stocker
and Doug Baxter

Eric Strasser

2700 North Hayden Rd., #2013
Scottsdale, Arizona 85262
Defendant pro per

Christopher T. Graver, Esq.

KELLER, ROHRBACK, P.L.C.

3101 North Central Ave., Suite 900
Phoenix, Arizona 85012-2641

Facsimile: (602) 248-2822

Attorney for Castle Real Property Entities

Dale C. Schian, Esq.

Mark C. Hudson, Esq.

SCHIAN WALKER, P.L.C.

3550 North Central Ave., Suite 1600
Phoenix, Arizona 85012-2113
Facsimile: (602) 234-0419

Counsel for Taylor R. Coleman in related proceedings

Alan A. Meda, Esq.

OSBORN MALEDON, P.A.

2929 North Central Ave., Suite 2100
Phoenix, Arizona 85067-6379
Facsimile: (602) 640-6055

Attorney for Dexter Distributing Corp. in related proceedings
6
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Richard C. Gramlich, Esq.

Kim E. Hutchinson Cahill, Esq.

CARMICHAEL & POwELL, P.C.

7301 North 16™ Street, Suite #103

Phoenix, Arizona 8§5020-5297

Facsimile: (602) 870-0296

Attorneys for Dellheim, Vescio and Owens in related proceedings

Jonies R Qoo
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EXHIBIT "A”

PARCEL NO. 1:

A PORTION OF THE NORTHWEST QUARTER OF SECTION 3, TOWNSHIP 5 NORTH, RANGE 4 EAST OF
THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTION 3, THE TRUE POINT OF
BEGINNING OF THIS DESCRIPTION;

THENCE SOUTH 00 DEGREES 13 MINUTES 52 SECONDS EAST, 427.00 FEET ALONG THE NORTH-
SOUTH QUARTER LINE OF SAID SECTION 3;

THENCE S0OUTH 89 DEGREES 46 MINUTES 08 SECONDS WEST, 170.93 FEET;

THENCE NORTH 23 DEGREES 10 MINUTES 00 SECONDS WEST, 172.21 FEET TO THE NORTHERLY
LINE OF A 32 FOOT PRIVATE ROADWAY EASEMENT,;

THENCE THE FOLLOWING TEN COURSES ALONG THE NORTHERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE LEFT, 104.20 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 149 DEGREES 14 MINUTES 57 SECONDS;

2. ALONG A CURVE TO THE RIGHT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF
30.00 FEET AND A CENTRAL ANGLE OF 48 DEGREES 55 MINUTES 04 SECONDS;

3. ALONG A CURVE TO THE LEFT, 84.77 FEET, SAID CURVE HAVING A RADIUS OF
161.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONDS;

4. SOUTH 86 DEGREES 20 MINUTES 00 SECONDS WEST, 321.36 FEET,

5. ALONG A CURVE TO THE LEFT, 92.78 FEET, SAID CURVE HAVING A RADIUS CF
191.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECONDS;

G. SOUTH 58 DEGREES 30 MINUTES 00 SECONDS WEST, 39.72 FEET;

7. ALONG A CURVE TO THE RIGHT, 83.08 FEET, SAID CURVE HAVING A RADIUS OF
84.00 FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS;

B, NORTH 64 DEGREES 50 MINUTES 00 SECONDS WEST, 133.08 FEET;

9. ALONG A CURVE TO THE RIGHT, 16.68 FEET, SAID CURVE HAVING A RADIUS OF
30.00 FEET AND A CENTRAL ANGLE OF 31 DEGREES 51 MINUTES 40 SECONDS; AND

10, ALONG A CURVE TO THE LEFT, 39.78 FEET, SAID CURVE HAVING A RADIUS OF 40.00
FEET AND A CENTRAL ANGLE CF 57 DEGREES 06 MINUTES 34 SECONDS;

THENCE NORTH O DEGREES 04 MINUTES 50 SECONDS WEST, 177.24 FEET,

THENCE NORTH 89 DEGREES 55 MINUTES 10 SECONDS EAST, 1079.66 FEET 7O
THE TRUE POINT OF BEGINNING.

LLandAmerica Production Center

1850 N. Central Ave., Sulte 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 » Fax: (602) 257-2740
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PARCEL NO, 2:

AN EASEMENT FOR ROADWAY APPURTENANT TO PARCEL NO. 1, AS SET FORTH IN
INSTRUMENT RECORDED IN DOCUMENT NO. 83-521213, RECORDS OF MARICOPA
COUNTY, ARIZONA, OVER A PORTION OF THE NORTHWEST QUARTER OF SECTICN
3, TOWNSHIP 5 NORTH, RANGE 4 EAST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTION 3;

THENCE SOUTH 00 DEGREES 13 MINUTES 52 SECONDS EAST, 1177.22 FEET ALONG THE NORTH-
SOUTH QUARTER LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 55 MINUTES 10 SECONDS WEST, 287.48 FEET ALONG THE NORTH
LINE OF CAREFREE GRAND VIEW ESTATES UNIT 1;

THENCE NORTH 00 DEGREES 13 MINUTES 52 SECONDS WEST, 358.29 FEET;
THENCE NORTH 35 DEGREES 21 MINUTES 11 SECONDS WEST, 324,91 FEET,;

THENCE SQUTH 84 DEGREES 06 MINUTES 55 SECONDS WEST, 214.05 FEET TO THE TRUE POINT
OF BEGINNING;

THENCE SOUTH 51 DEGREES 50 MINUTES 00 SECONDS WEST, 32.00 FEET TO A
POINT ON THE WESTERLY LINE OF A 32 FOOT WIDE PRIVATE ROADWAY FOR
UTILITIES EASEMENT AND PERMANENT ACCESS FOR OWNERS;

THENCE THE FOLLOWING ELEVEN COURSES ALONG SAID WESTERLY 32 FOOT WIDE PRIVATE
ROADWAY:

1. NORTH 38 DEGREES 10 MINUTES 00 SECONDS WEST, 22.44 FEET,

2. ALONG A CURVE TO THE RIGHT, 47.48 FEET, SAID CURVE HAVING A RADIUS OF
106,00 FEET AND A CENTRAL ANGLE OF 25 DEGREES 20 MINUTES 00 SECONDS;

3, NORTH 12 DEGREES 30 MINUTES Q0 SECONDS WEST, 71.46 FEET;

4. ALONG A CURVE TO THE LEFT, 94.13 FEET, SAID CURVE HAVING A RADIUS OF 69.00
FEET AND A CENTRAL ANGLE OF 78 DEGREES 10 MINUTES 00 SECONDS;

S. SOUTH 89 DEGREES 20 MINUTES 00 SECONDS WEST, 71.47 FEET;

6. ALONG A CURVE TO THE RIGHT, 96.20 FEET, SAID CURVE HAVING A RADIUS OF
156.00 FEET AND A CENTRAL ANGLE OF 35 DEGREES 20 MINUTES 00 SECONDS;

7. NORTH 55 DEGREES 20 MINUTES 00 SECONDS WEST, 81.73 FEET;

8. ALCONG A CURVE TO THE RIGHT, 89.05 FEET, SAID CURVE HAVING A RADIUS OF
121.00 FEET AND A CENTRAL ANGLE OF 42 DEGREES 10 MINUTES 0 SECONDS;

9. NORTH 13 DEGREES 10 MINUTES 00 SECONDS WEST, 20.33 FEET,;

10. ALONG A CURVE TO THE LEFT, 8.81 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 16 DEGREES 50 MINUTES 06 SECONDS; AND

11. ALONG A CURVE TO THE RIGHT, 83.72 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 119 DEGREES 55 MINUTES 12 SECONDS;

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: (60D2) 257-2740
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THENCE THE FOLLOWING TEN COURSES ALONG THE NORTHERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE RIGHT, 39.87 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 57 DEGREES 06 MINUTES 34 SECONDS;

2. ALONG A CURVE TO THE LEFT, 16,68 FEET, SAID CURVE HAVING A RADIUS OF 30,00
FEET AND A CENTRAL ANGLE OF 31 DEGREES 51 MINUTES 40 SECONDS;

3. SOUTH 64 DEGREES 50 MINUTES 00 SECONDS EAST, 133,08 FEET;

4, ALONG A CURVE TO THE LEFT, 83.08 FEET, SAID CURVE HAVING A RADIUS OF 84.00
FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS;

5. NORTH 58 DEGREES 30 MINUTES 00 SECONDS EAST, 39.72 FEET;

o. ALONG A CURVE TO THE RIGHT, 92.78 FEET, SAID CURVE HAVING A RADIUS OF
191.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECONDS;

7. NORTH 86 DEGREES 20 MINUTES 00 SECONDS EAST, 321.36 FEET;

8. ALCNG A CURVE TO THE RIGHT, B4.77 FEET, SAID CURVE HAVING A RADIUS OF
161.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONDS;

9. ALONG A CURVE TC THE LEFT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 48 DEGREES 55 MINUTES 04 SECONDS; AND

10. ALONG A CURVE TO THE RIGHT, 104.20 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 149 DEGREES 14 MINUTES 57 SECONDS;

THENCE THE FOLLOWING EIGHT COURSES ALONG THE SOUTHERLY LINE CF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE RIGHT, 89.77 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 128 DEGREES 35 MINUTES 10 SECONDS;

2. ALONG A CURVE TO THE LEFT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 48 DEGREES 55 MINUTES 04 SECONDS;

3. ALONG A CURVE TO THE LEFT, 67.92 FEET, SAID CURVE HAVING A RADIUS OF
129.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONDS;

4. SOUTH 86 DEGREES 20 MINUTES Q0 SECONDS WEST, 321.36 FEET;

5. ALONG A CURVE TO THE LEFT, 77.24 FEET, SAID CURVE HAVING A RADIUS OF
15%.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECONDS;

6. SOUTH 58 DEGREES 30 MINUTES 00 SECONDS WEST, 39.72 FEET;

7. ALONG A CURVE TO THE RIGHT, 114.73 FEET, SAID CURVE HAVING A RADIUS OF
116.00 FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS; AND

8. NORTH 64 DEGREES 50 MINUTES 00 SECONDS WEST, 133.08 FEET;

THENCE THE FOLLOWING NINE COURSES ALONG THE EASTERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE LEFT, 44,80 FEET, SAID CURVE HAVING A RADIUS OF 20.00
FEET AND A CENTRAL ANGLE OF 128 DEGREES 20 MINUTES 00 SECONDS;

2. ALONG A CURVE TO THE LEFT, 65.50 FEET, SAID CURVE HAVING A RADIUS OF 89.00
FEET AND A CENTRAL ANGLE OF 42 DEGREES 10 MINUTES 00 SECONDS;

3. SOUTH 55 DEGREES 20 MINUTES 00 SECONDS EAST, 81.73 FEET,

4. ALONG A CURVE TO THE LEFT, 76.47 FEET, SAID CURVE HAVING A RADIUS OF
124.00 FEET AND A CENTRAL ANGLE OF 35 DEGREES 20 MINUTES 00 SECONDS;

S. NORTH 89 DEGREES 20 MINUTES 00 SECONDS EAST, 71.47 FEET;

6. ALONG A CURVE TO THE RIGHT, 137.79 FEET, SAID CURVE HAVING A RADIUS OF
101.00 FEET AND A CENTRAL ANGLE OF 78 DEGREES 10 MINUTES 00 SECONDS;

7. SOUTH 12 DEGREES 30 MINUTES 00 SECONDS EAST, 71.46 FEET;

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: (602) 257-2740
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B. ALONG A CURVE TO THE LEFT, 33.15 FEET, SAID CURVE HAVING A RADIUS OF 74.00
FEET AND A CENTRAL ANGLE OF 25 DEGREES 40 MINUTES 00 SECONDS; AND

9. SOUTH 38 DEGREES 10 MINUTES 00 SECONDS EAST, 22.44 FEET TO THE TRUE
POINT OF BEGINNING.

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: {602) 257-2740
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Lawrence E. Wilk, #006510

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000

Phoemx, Arizona 85012

(602) 248-1000

Atlormeys for James C. Sell, Court appointed Receiver

Steven J. Brown

STEVEN BROWN & ASSOCIATES, P.C.
1440 E. Missouri, #185

Phoenix, AZ 8§5014-2412

(002) 264-9224

Attomey for Maureen Gaughan, Trustee

UNITED STATES BANKRUPTCY CQURT
DISTRICT OF ARIZONA

In re: KENNETH MAGILL, In Proceedings Under
Chapter 7
Debtor.

Case No:; 2-03-04095 ECF RJH

JOINT MOTION FOR AUTHORIZATION
TO OBTAIN SECURED CREDIT
PURSUANT TO 11 U.S.C. § 364(d)

Maureen Gaughan, the Chapter 7 Trustee of Debtor’s estate (hereinafter “Trustee”) and
James C. Sell, the Court appointed Receiver for American National Mortgage Partners, Inc. and
related entities, (hereinafter the “Receiver”), jointly request court authorization to obtain secured
credit from Sternberg Enterprises Profit Sharing Plan (hereinafter “Sternberg”) pursuant to 11
U.S.C. §364(d) of the U.S. Bankruptcy Code. It is necessary for the Debtor to obtain immediate
funds in order to conduct an auction to facilitate the sale of the property known as Secluded Lane,
which property is more particularly described in Exhibit “A” (hereinafter the “Secluded Lane
Property”).
1. FACTUAL BACKGROUND

On or about October 9, 1992, Kenneth Magill (hereinafter “Magill”’} acquired title to the
Secluded Lane property. On or about April 4, 2000, Magill executed a Note payable to First
Bank of Arizona, which Note was subsequently assigned to First Nationa] Bank of Nevada, in the

principal amount of $1,866,000, which Note was secured by the Secluded Lane Property. On or

5997-007/LEW/TRS/378354
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about September 1, 2000, Magill executed a Note in the principal amount of $274,622.00,
payable to the CIT Group and secured by the Secluded Lane Property. On or about August 5,
2002, Magill executed a Note in the principal amount of $800,000.00, payable to 35824 N.
Secluded Lane, LLC and North Secluded Lane, LLC, (entities subject to the Receivership Orders
entered in Cause No. CV2003-005724, Maricopa County Superior Court) which Note 1s secured
by the Secluded Lane Property. On August 13, 2002, Magill executed a Note n the principal
amount of $70,000.00 payable to David Sheppard, which Note was secured by the Secluded Lane
Property.

On August 14, 2002, Magill transferred, by Warranty Deed, the Secluded Lane Property
to American National Mortgage Partners, LLC, Trustee of the 35824 N. Seciuded Lane Trust,
dated June 21, 2002 {another entity subject to the Receivership Order). Title to the property
remains in the name of the Trust. Despite title being in the name of the Trust, Debtor lists the
property as an asset of it’s estate, and the Trustee disputes the ownership. The Trustee contends
the transfer was solely for purposes of granting a security interest in the property. Although the
partics have not agreed as to the ownership of the property, the Trustee and Receiver believe it is
in the best interest of their respective estates to liguidate the property and to contest the
disbursement of the proceeds from the sale at a later date. By completing the sale, the parties stop
the accrual of interest on senior lens and alleviate the risk of a senior encumbrance foreclosing
out any equity that would be recoverable by either estate.

In order to conduct a sale of the property, the estates have agreed to retain Sheldon Good
& Company, a national auction company, to sell the property. In order to accomplish the sale,
Sheldon Good & Company has developed a marketing and auction plan that is anticipated to cost
up to $65,000 including all closing costs. In addition, it is anticipated that matntenance of the
property through the date of sale may require up to an additional $15,000, including paying past
due Homeowner's Association dues in order to keep water and utility services running.

Debtor and Receiver have requested that the senior lienholder fund the costs required at a

less expensive interest rate in order to complete the sale; but to date, the senior hienholder has
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refused. Debtor’s and Receiver’s estates do not have readily available funds to pay these
expenses and have therefore sought outside financing. Having located outside financing, the
parties now request the Court enter an order pursuant to 11 U.S.C. §364(d) allowing for the
financing to be consummated and a senior lien placed on the property.
IL STATUS OF HOUSE

A, COMPLETION AND SALE

The property consists of a house and adjacent lot situated on the highest buildable
elevation in Maricopa County, Arizona. The house has been maintained and 1s ready for sale,

B. VALUE

Several appraisals have been obtained referencing the vatue of the property. On May 9,
2002, an appraisal was prepared by J.A. Josephs, CR #20573, which appraisal valued the lot at
$750,000.00. A summary appraisal of the property was obtained on Aprl 13, 2002, by Bobick &
Associates, Ltd., and valued the house at $3 million dollars. In furtherance of its lift stay
proceeding, First National Bank of Nevada obtained its own appraisal which appraisal established
substantial equity in the property, and precluded the lender from obtaining relief from the stay.

C. CURRENT DEBT

As set forth previously, four loans appear against the property as follows:

1. First National Bank of Nevada $1,866,000.00
: CIT $ 274,622.00
3. 35824 N. Secluded Lane, LLC and
North Secluded Lane, LLC

4. David Sheppard

$ 800,000.00
$ 70,000.00

III. THE STERNBERG LOAN

Sternberg Enterprises Profit Sharing Plan has agreed to loan the Debtor and/or American
National Mortgage Partners as Trustee for the 35824 N. Secluded Lane Trust, dated June 21,
2002, up to the amount of $80,000.00 secured by a first lien position on the property (See Exhibit

“B”). The term of the loan is for twelve months. Interest is at 12% per annum and accrues until
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either (1) the sale of the property or (2) the maturity date of the loan. Notwithstanding the
foregoing, lender is guaranteed at least one vear’s interest.
IV.  PRIMING LIEN AND ADEQUATE PROTECTION

The Sternberg loan would be secured by a first lien on the Secluded Lane Property and all
other liens with the exception of real estate taxes will be subordinate. Upon consummation of this
transaction, the total amount of the debt will be approximately $3,000,000.00. The Secluded
Lane Property was appraised at $3,750,000.00. Exclusive of the claim of the receivership
entities, the property leaves an equity cushion of $1,550,000.00, or over 41%.

Interest payments on the Sternberg loan will accrue at 12% and will total $9,600.00.
Accordingly, the equity in the property will not substantially change duc to the increased interest
accrual on the $80,000.00 amount financed by Sternberg.

V. POINTS & AUTHORITIES

Section 364(d}1 provides as follows:

The court, after notice and a hearing, may authorize the obtaining of
credit or the incurring of debt secured by a senior or equal lien on
property of the estate that is subject to a lien only if — (A) the
trustee is unable to obtain such credit otherwise; and (B) there is
adequate protection of the interest of the holder of the lien on the
property of the estate on which such senior or equat lien is proposed
to be granted.

In this case, the Debtor will be able to demonstrate that it has attempted to obtain
unsecured, administrative, and subordinate secured credit to complete the Secluded Lane Property
but has been unsuccessful. No lender has been willing to lend unless it could obtain a first lien
position. It is necessary that funds be obtained immediately to allow for the sale of the property
and to protect the equity which exists in the property. Sternberg is willing to provide immediate

funding on terms which are short term, which will have minimal impact on the value of the
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property, and are reasonable under these circumstances. Thus, the Trustee has shown that the

Sternberg loan is appropriate and was warranted and should be approved by the Court.

VI. CONCLUSION

The Trustee and Receiver request this Court to approve the Sternberg loan under Section

364(d)1 of the Code as outlined in the motion and to grant such other relief as is just and proper.

DATED this day of November, 2003.

COPY of the foregoing mailed

this day of November, 2003 to:

All Parties on the Attached Exhibit “C"

9997-007/LEW/TRS/378354

JABURG & WILK, P.C.

Lawrence E. Wilk, Esq.
Attorneys for James C. Sell

STEVE BROWN & ASSOCIATES, LLC

Steven Brown, Esq.
Attomeys for Maureen Gaughan
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EXHIBIT "A”

PARCEL NO. 1:

A PORTION OF THE NORTHWEST QUARTER OF SECTION 3, TOWNSHIP 5 NORTH, RANGE 4 EAST OF
THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTICON 3, THE TRUE POINT OF
BEGINNING OF THIS DESCRIPTION,;

THENCE SOUTH 00 DEGREES 13 MINUTES 52 SECONDS EAST, 427.00 FEET ALONG THE NORTH-
SOUTH QUARTER LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 46 MINUTES 08 SECONDS WEST, 170.93 FEET;

THENCE NORTH 23 DEGREES 10 MINUTES 00 SECONDS WEST, 172,21 FEET TO THE NORTHERLY
LINE OF A 32 FOOT PRIVATE ROADWAY EASEMENT;

THENCE THE FOLLOWING TEN COURSES ALONG THE NORTHERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY;

1. ALONG A CURVE TO THE LEFT, 104.20 FEET, SAID CURVE HAVING A RADIUS OF
40,00 FEET AND A CENTRAL ANGLE OF 14% DEGREES 14 MINUTES 57 SECONDS;
2, ALONG A CURVE TO THE RIGHT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF
30.00 FEET AND A CENTRAL ANGLE CF 48 DEGREES 5% MINUTES 04 SECONDS;
3. ALONG A CURVE TO THE LEFT, 84.77 FEET, SAID CURVE HAVING A RADIUS OF
161.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONDS;
4. SOUTH 86 DEGREES 20 MINUTES 00 SECONDS WEST, 321.36 FEET;
5. ALONG A CURVE TO THE LEFT, 92.78 FEET, SAID CURVE HAVING A RADIUS OF
191.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECQONDS;
6. SOUTH 58 DEGREES 30 MINUTES 00 SECONDS WEST, 39.72 FEET;
7. ALONG A CURVE TO THE RIGHT, 83.08 FEET, SAID CURVE HAVING A RADIUS OF
84.00 FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS;
8. NORTH 64 DEGREES 50 MINUTES 00 SECONDS WEST, 133.08 FEET;
S, ALONG A CURVE TO THE RIGHT, 16.68 FEET, SAID CURVE HAVING A RADIUS OF
30.00 FEET AND A CENTRAL ANGLE OF 31 DEGREES 51 MINUTES 40 SECONDS; AND
10. ALONG A CURVE TO THE LEFT, 39.78 FEET, SAID CURVE HAVING A RADIUS OF 40.00
FEET AND A CENTRAL ANGLE OF 57 DEGREES 06 MINUTES 34 SECONDS;

THENCE NORTH 0 DEGREES 04 MINUTES 50 SECONDS WEST, 177.24 FEET,

THENCE NORTH 89 DEGREES 55 MINUTES 10 SECONDS EAST, 1079.66 FEET TO
THE TRUE PQOINT OF BEGINNING,

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoentx, AZ 85004
Phone: (602) 248-0882 s Fax: (602) 257-2740
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PARCEL NO. 2:

AN EASEMENT FOR ROCADWAY APPURTENANT TC PARCEL NO. 1, AS SET FORTH IN
INSTRUMENT RECORDED IN DOCUMENT NO. 83-521213, RECORDS OF MARICCPA
COUNTY, ARIZONA, OVER A PORTION OF THE NORTHWEST QUARTER OF SECTION
3, TOWNSHIP 5 NOCRTH, RANGE 4 EAST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER CF SAID SECTION 3;

THENCE SOUTH 00 DEGREES 13 MINUTES 52 SECCNDS EAST, 1177.22 FEET ALONG THE NORTH-
SOUTH QUARTER LINE OF SAID SECTION 3;

THENCE SOUTH 89 DEGREES 55 MINUTES 10 SECONDS WEST, 287.48 FEET ALONG THE NORTH
LINE OF CAREFREE GRAND VIEW ESTATES UNIT 1;

THENCE NORTH 00 DEGREES 13 MINUTES 52 SECONDS WEST, 358.29 FEET,
THENCE NORTH 35 DEGREES 21 MINUTES 11 SECONDS WEST, 324.91 FEET,

THENCE SOUTH 84 DEGREES 06 MINUTES 55 SECONDS WEST, 214.05 FEET TO THE TRUE POINT
OF BEGINNING;

THENCE SOUTH 51 DEGREES 50 MINUTES 00 SECONDS WEST, 32.00 FEET TO A
POINT ON THE WESTERLY LINE OF A 32 FOOT WIDE PRIVATE ROADWAY FOR
UTILITIES EASEMENT AND PERMANENT ACCESS FOR OWNERS;

THENCE THE FOLLOWING ELEVEN COURSES ALONG SAID WESTERLY 32 FOOT WIDE PRIVATE
ROADWAY:

1. NORTH 38 DEGREES 10 MINUTES 00 SECONDS WEST, 22.44 FEET;

2. ALONG A CURVE TO THE RIGHT, 47.48 FEET, SAID CURVE HAVING A RADIUS OF
106.00 FEET AND A CENTRAL ANGLE OF 25 DEGREES 20 MINUTES 00 SECONDS;

3. NORTH 12 DEGREES 30 MINUTES 00 SECONDS WEST, 71.46 FEET;

4, ALONG A CURVE TO THE LEFT, 94,13 FEET, SAID CURVE HAVING A RADIUS OF 69.00
FEET AND A CENTRAL ANGLE OF 78 DEGREES 10 MINUTES 00 SECONDS;

5. SOUTH 89 DEGREES 20 MINUTES 00 SECONDS WEST, 71.47 FEET;

6. ALONG A CURVE TO THE RIGHT, 96.20 FEET, SAID CURVE HAVING A RADIUS OF
156,00 FEET AND A CENTRAL ANGLE OF 35 DEGREES 20 MINUTES 00 SECONDS;

7. NORTH 55 DEGREES 20 MINUTES 00 SECONDS WEST, 81.73 FEET;

8. ALONG A CURVE TO THE RIGHT, 89.05 FEET, SAID CURVE HAVING A RADIUS OF
121.00 FEET AND A CENTRAL ANGLE OF 42 DEGREES 10 MINUTES 0 SECONDS;

9. NORTH 13 DEGREES 10 MINUTES 00 SECONDS WEST, 20.33 FEET;

10. ALONG A CURVE TO THE LEFT, 8.81 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 16 DEGREES 50 MINUTES 06 SECONDS; AND

11. ALONG A CURVE TO THE RIGHT, 83.72 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 119 DEGREES 55 MINUTES 12 SECONDS;

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: (602) 257-2740
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THENCE THE FOLLOWING TEN COURSES ALONG THE NORTHERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1, ALONG A CURVE TO THE RIGHT, 39.87 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 57 DEGREES 06 MINUTES 34 SECONDS;

2, ALONG A CURVE TO THE LEFT, 16.68 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 31 DEGREES 51 MINUTES 40 SECONDS;

3. SOUTH 64 DEGREES 50 MINUTES 00 SECONDS EAST, 133,08 FEET;

4, ALONG A CURVE TO THE LEFT, 83.08 FEET, SAID CURVE HAVING A RADIUS OF 84.00
FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS;

5. NORTH 58 DEGREES 30 MINUTES 00 SECONDS EAST, 39.72 FEET;,

6. ALONG A CURVE TO THE RIGHT, 92.78 FEET, SAID CURVE HAVING A RADIUS OF
191.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECONDS;

7. NORTH 86 DEGREES 20 MINUTES 00 SECONDS EAST, 321,36 FEET;

8, ALONG A CURVE TO THE RIGHT, 84.77 FEET, SAID CURVE HAVING A RADIUS OF
161.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONODS;

9. ALONG A CURVE TO THE LEFT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 48 DEGREES 55 MINUTES 04 SECONDS; AND

10.  ALONG A CURVE TC THE RIGHT, 104.20 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 149 DEGREES 14 MINUTES 57 SECONDS;

THENCE THE FOLLOWING EIGHT COURSES ALONG THE SOUTHERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE RIGHT, 89.77 FEET, SAID CURVE HAVING A RADIUS OF
40.00 FEET AND A CENTRAL ANGLE OF 128 DEGREES 35 MINUTES 10 SECONDS;

2. ALONG A CURVE TO THE LEFT, 25.61 FEET, SAID CURVE HAVING A RADIUS OF 30.00
FEET AND A CENTRAL ANGLE OF 48 DEGREES 55 MINUTES 04 SECONDS;

3. ALONG A CURVE TO THE LEFT, 67.92 FEET, SAID CURVE HAVING A RADIUS OF
129.00 FEET AND A CENTRAL ANGLE OF 30 DEGREES 10 MINUTES 00 SECONDS;

4. SOQUTH 86 DEGREES 20 MINUTES (00 SECONDS WEST, 321.36 FEET;

5. ALONG A CURVE TO THE LEFT, 77.24 FEET, SAID CURVE HAVING A RADIUS OF
159.00 FEET AND A CENTRAL ANGLE OF 27 DEGREES 50 MINUTES 00 SECONDS;

6. SOUTH 58 DEGREES 30 MINUTES 00 SECONDS WEST, 39.72 FEET;

7. ALONG A CURVE TO THE RIGHT, 114.73 FEET, SAID CURVE HAVING A RADIUS OF
116.00 FEET AND A CENTRAL ANGLE OF 56 DEGREES 40 MINUTES 00 SECONDS; AND

8. NORTH 64 DEGREES 50 MINUTES 00 SECONDS WEST, 133.08 FEET;

THENCE THE FOLLOWING NINE COURSES ALONG THE EASTERLY LINE OF SAID 32 FOOT WIDE
PRIVATE ROADWAY:

1. ALONG A CURVE TO THE LEFT, 44.80 FEET, SAID CURVE HAVING A RADIUS OF 20.00
FEET AND A CENTRAL ANGLE OF 128 DEGREES 20 MINUTES 00 SECONDS;

2. ALONG A CURVE TO THE LEFT, 65,50 FEET, SAID CURVE HAVING A RADIUS OF 89.00
FEET AND A CENTRAL ANGLE OF 42 DEGREES 10 MINUTES 00 SECONDS;

3. SOUTH 55 DEGREES 20 MINUTES 00 SECONDS EAST, 81.73 FEET;

4. ALONG A CURVE TO THE LEFT, 76.47 FEET, SAID CURVE HAVING A RADIUS OF
124.00 FEET AND A CENTRAL ANGLE OF 35 DEGREES 20 MINUTES 00 SECONDS;

5. NORTH 89 DEGREES 20 MINUTES 00 SECONDS EAST, 71.47 FEET;

6. ALONG A CURVE TO THE RIGHT, 137.79 FEET, SAID CURVE HAVING A RADIUS OF
101.00 FEET AND A CENTRAL ANGLE OF 78 DEGREES 10 MINUTES 00 SECONDS;

7. SOUTH 12 DEGREES 30 MINUTES 00 SECONDS EAST, 71.46 FEET;

LandAmerica Production Center

1850 N. Central Ave., Sulte 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: (602) 257-2740
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8, ALONG A CURVE TO THE LEFT, 33.15 FEET, SAID CURVE HAVING A RADIUS OF 74,00
FEET AND A CENTRAL ANGLE OF 25 DEGREES 40 MINUTES 00 SECONDS; AND

9. SOUTH 38 DEGREES 10 MINUTES 00 SECONDS EAST, 22.44 FEET TO THE TRUE
POINT OF BEGINNING,

LandAmerica Production Center

1850 N. Central Ave., Suite 1300, Phoenix, AZ 85004
Phone: (602) 248-0882 « Fax: {602} 257-274C
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PROMISSORY NOTE
Installments

$8G,000.00 Qctober , 2003
Phoenix, Arizona

FOR VALUE RECEIVED, AMERICAN NATIONAL MORTGAGE PARTNERS,
L.L.C., Trustee of the 35824 N. Secluded Lane Trust dated June 21, 2002 ("Maker"), promises to
pay to STERNBERG ENTERPRISES PROFIT SHARING PLAN, or order ("Lender"), the
prncipal sum of Eighty Thousand Doliars {$80,000.00) (the "Principal Sum™), together with
interest as set forth herein.

L. Interest. The unpaid balance of the Principal Sum shall bear interest at the rate of
twelve percent (12%) per annum from the date of this Promissory Note ("Note") until fully paid;
provided, however, Maker shall be entitled to a minimum return guarantee of Eight Thousand
Dotlars ($8,000.00} in the event the Principal Sum is repaid prior to the due date specified in
Section 2. In the event Lender elects to accelerate the unpaid balance of this Note upon or
following an Event of Default, the unpaid balance of the Principal Sum shall bear interest at the
rate of fifteen percent (15%) per annum from the date of the Event of Default untif fully paid.
All interest under this Note shall accrue on the basis of a 365-day vear and actual days elapsed.

2. Due Date. The Principal Sum and interest due ander this Note shall be due and
payable upon sale of the real property securing this Note or October _, 2004, whichever
occurs first,

3. Prepayment. Maker may prepay this Note at any time, in whole or In part,
without penalty.

4. Application of Payments. Payments on this Note will be applied te pay the
following in the order stated: (i) costs of collection, (ii) interest, including default interest and
(ii1) the unpaid Principal Sum.

5. Events of Default. Each of the following will constitute an event of default
("Event of Default") under this Note:

A Maker's failure to pay the Principal Sum and all accrued and unpaid
interest when due.

B. The occurrence of an Event of Default under the Deed of Trust {as defined
herein) or any instrument at any time securing the obligations of Maker under this Note.

6. Acceleration Upon Default. During the continuance of an Event of Default,
Lender may, at its option, without notice, declare the entire unpaid Principal Sum, all accrued
interest, and all other amounts owing by Maker to Lender under this Note immed:ately due and
payable,
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7. Security. This Note is secured by a Deed of Trust and Assignment of Rents dated
of even date herewith (“Deed of Trust™).

8. Nonrecourse Note. Notwithstanding anything to the contrary contained herein,
by acceptance of this Note, Lender agrees that this Note shall be a nonrecourse note and that the
liability of Maker for the payment of the indebtedness or performance of the obligations
evidenced by, created by or arising under this Note, the Deed of Trust, or any other document
evidencing or securing the loan evidenced by this Note, shall be limited to the real property
encumbered by the Deed of Trust,

9. General Provisions.

A. Applicable Law. This Note is governed by the laws of the State of

Arizona.

B. Costs of Collection. Maker agrees to pay Lender all costs and expenses,
including without limitation all reasonable attorney's fees incurred, in the enforcement or
collection of this Note or any judgment obtained thereon.

C. Limitation on Interest. Notwithstanding any provision herein to the
contrary, Lender shall never be entitled to receive or collect interest hereunder, nor shall or may
amounts recetved hereunder be credited to interest hereunder, so that Lender shall receive or be
paid interest exceeding the maximum amount permitted by applicable law.

D. Modification. This Note may not be modified except by an instrument in
writing and signed by Lender.

E. Non-Waiver. Failure or delay in exercising any right or portien hereunder
given to Lender will not constitute a waiver of any such right or option or waiver of any other
right or option under this Note,

F. Severability. If at any time any provision of this Note is or becomes
illegal, invalid or unenforceable in any respect, the legality, validity and enforceability of the
remaining provisions of this Note will not be affected and such remaining provisions will remain
in full force and effect.

G. Successor_and Assigns. This Note will be binding upon and inure to the
benefit of Lender, Maker and their respective successors, assigns, executors, heirs, devisees and
beneficiaries.

H. Time of Essence. Time is of the essence with regard to each and every
term, condition and obligation of the Maker of this Note.

I Waiver of Maker's Rights. Maker and any guarantors of this Note hereby
expressly waive demand, presentment for payment, protest, notice of protest and diligence 1n
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collection, and consent to the time said payment or any part thereof is to be made and may be
extended by the Lender.

10.  Notices. Any notice or communications given or required under the terms of this
Note shall be in writing and shall be effective upon personal delivery, if hand delivered
{(including by ovemight mail or courier service) or, mailed by certified mail, return receipt
requested, postage prepaid to the recipient at the address set forth in the Deed of Trust.

AMERICAN NATIONAL MORTGAGE
PARTNERS, L.L.C., Trustee of the 35824
N. Secluded Lane Trust dated June 21, 2002

By

, 1ts
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When Recorded Mail To:

Attention:
DEED OF TRUST AND ASSIGNMENT OF RENTS
DATE: October 2003
TRUSTOR: AMERICAN NATIONAL MORTGAGE PARTNERS, L.L.C,, Trustec of

the 35824 N. Secluded Lane Trust dated June 21, 2002

BENEFICIARY:  STERNBERG ENTERPRISES PROFIT SHARING PLAN
5730 Echo Canyon Drive
Phoenix, Arizona §5018

TRUSTEE:

Obligation Secured: (1) Payment and performance of Trustor’s obligations as Maker under that
certain Promissory Note dated October , 2003; and (2) performance of each agreement of
Trustor contained in this Deed of Trust.

Subject Real Property in Maricopa County, State of Arizona, described as:
See Exhibit A attached hereto.

THIS DEED OF TRUST, made on the above date between and among the Trustor, Trustee and

Beneficiary above-named,
WITNESSETH

1. Conveyance. Trustor irrevocably grants and conveys to Trustee in trust, with
power of sale, the Subject Real Property, subject to covenants, condilions, restrictions rights of
way and easements of record, to be held as security for the payment by Trustor of the Obligation
Secured and for the performance of other obligations of Trustor as set forth in this Deed of Trust.
This Deed of Trust has been executed pursuant to 11 U.S.C. § 364(d)(1) and the loan represented
by the Note and security of this Deed of Trust are to be considered a super-priority lien in first
position on the Subject Real Property as more specifically set forth in the Order attached hereto
as Exhibit B,
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2. Appurtenances. Trustor grants, together with the Subject Real Property, all
buildings and improvements now or hereafier erected thereon and all fixtures attached to or used
in connection with the Subject Real Property (including, without limifing the generality of the
foregoing, all ventilating, heating, air conditioning, refrigeration, plumbing and lighting fixtures),
together with all leases, rents, issues, profits or income therefrom (hereinafter "Properly
Income™}, subject, however, to the right, power and authority hereinafter given to Beneficiary to
collect and apply such Property Income.

3 Taxes, Assessments and Trust Expenses. Trustor shall pay before delinquent
all taxes and assessments affecting the Subject Real Property; all encumbrances, charges and
liens, when due, with interest, on Subject Real Property or any part thereof, which appear to be
prior or superior hereto; all costs, fees and expenses of this trust and all lawful charges, costs and
cxpenses of any reinstatement of this Deed of Trust following a default.

4. Fire Insurance. Trustor shall, at Trustor's expense, maintain in force fire and
extended coverage insurance in any amount of not less than the full replacement value of any
buildings which may exist on the Subject Real Property with loss payable to Beneficiary.
Trustor shall provide fire insurance protection on its furniture, fixtures and other personal
property on the Subject Real Property in an amount equal to the full insurable value thereof and
promises that any insurance coverage in this regard will contain a waiver of the insurer's right of
subrogation against Beneficiary.

5. Liability Insurance. Trustor shall, at Trustor's expense, maintain in force
policies of liability insurance, with Beneficiary as an additional insured thereunder, insuring
Trustor against any claims resulting from the injury to or the death of any person or the damage
to or the destruction of any property belonging to any person by reason of Beneficiary's interest
hereunder or the use and occupancy of Subject Real Property by Trustor.

6. Indemnification of Trustee and Beneficiary. Trustor shall hold Trustee and
Beneficiary harmless from and indemnify them for any and all claims raised by any third party
against Trustee or Beneficiary resulting from their interests hereunder or the acts of Trustor.
Such indemmfication shall include reasonable attorneys' fees and costs, including cost of
evidence of title.

7. Right of Beneficiary or Trustee to Pay Obligations of Trustor. If Trustor fails
or refuses to pay any sums due to be paid by it under the provisions of this Deed of Trust, or fails
or refuses to take any action as herein provided, then Beneficiary or Trustee shall have the night
to pay any such sum due to be paid by Trustor and to perform any act necessary. The amount of
such sums paid by Beneficiary or Trustee for the account of Trustor and the cost of any such
action, together with interest thereon at the maximum legal contractual rate per annum, from the
date of payment until satisfaction, shall be added to the Obligation Secured. The payment by
Beneficiary or Trustee of any such sums or the performance of any such action shall be prima
facie evidence of the necessity therefor.
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8. Condemnation. Any award of damages in connection with any condemnation or
injury to any of the Subject Real Property by reason of public use or for damages for private
trespass or injury thereto are assigned in full and shall be paid to Beneficiary, who shall apply
them to the payment of the principal of the Obligation Secured, the interest thereon, and any
other charges and amounts secured hereby in such manner as Beneficiary may elect. Any
remaining balance shall be paid to Trustor. Beneficiary may, at Beneficiary's option, appeal
from any such award in the name of Trustor., Unless Trustor and Beneficiary otherwise agree in
writing, any application of such proceeds to principal shall not extend or postpone the due dates
of any installment payments of the Obligation Secured or change the amount of such payments.

9. Care of Property. Trustor shall take reasonable care of the Subject Real
Property and the buildings thereon and shall maintain them in good repair and condition as at the
original date of this Deed of Trust, ordinary depreciation excepted. Trustor shall commit or
permit no waste and do no act that will unduly impair or depreciate the value of the Subject Real
Property as security or affect its insurability. [f Trustor fails to maintain the Subject Real
Property as rcquired, then Beneficiary or Trustee, at their option, may make necessary repairs
and add the cost thereof to the Obligation Secured. Trustor shall purchase and use on the Subject
Real Property the amount of water to which it is or shall be entitled and shall not abandon any
water rights, power rights or any rights of whatever nature which are appurtenant to the Subject
Real Property.

10. Right to Inspect Subject Real Property. At ali convenient and reasonable
times, upon prior notice to Trustor, Beneficiary or Trustee shall have the right and license to go
on and into the Subject Real Property to inspect it in order to determine whether the provisions
of this Deed of Trust are being kept and performed.

11.  Event of Default Subject to any applicable notice and right to cure set forth
under Section 12 below, each of the following shall be considered an event of default of this
Deed of Trust: (a) the failure of Trustor to make any payment hereunder or under the Obligation
Secured on or before the due date thereof, (b) the failure of Trustor to perform any duty required
by this Deed of Trust; (¢} the removal or attempted removal by Trustor of any property included
in the Subject Real Property without the consent of Beneficiary; (d) the Abandonment of the
Subject Real Property by Trustor; or {e) the filing, execution or occurrence of: (1) a petition in
bankruptcy by or against Trustor if such petition or proceeding has not been dismissed within
ninety (90) days of the filing thereof, (2) a petition or answer seeking a reorganization,
composition, readjustment, liquidation, dissolution or other relief of the same or different kind
under any provision of the Bankruptcy Act if such petition or proceeding has not been dismissed
within ninety (90) days of the filing thereof, (3) the adjudication of Trustor as a bankrupt or
insolvent, or insolvency in the bankruptcy equity sense, (4) an assignment by Trustor for the
benefit of creditors, whether by trust, mortgage or otherwise, which is not reversed or removed
within ninety (90) days of such occurrence, (5) & petition or other proceedings by or against
Trustor for the appointment of a trustee, receiver, guardian, conservator or liquidator of Trustor
with respect to all or substantially all its property if any such petition or proceeding has not been
dismissed within ninety (90) days of the filing thereof, (6) Trustor's dissolution or liquidation or
the taking of possession of Trustor's property by any governmental authority in connection with
dissolution or liquidation.
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12.  Notice of Default. Other than as specifically set forth herein, in the event of
default by Trustor, Beneficiary or Trustee shall deliver written notice to the Trustor setting forth
the nature of the default. Trustor shall have ten (10) days from receipt of such Notice If the
defaull is monetary in nature, or thirty (30} days from receipt of such Notice if the default is non-
monetary in nature, in which to cure the default. If default is not cured within the specified time
limit, Beneficiary may elect to cause the Subject Real Property to be sold under this Deed of
Trust or exercise any other remedies set forth in this Deed of Trust or under Arizona law.

13. Acceleration. In the event of default by Trustor, Beneficiary may, but shall not
be required to, declare all sums secured hereby immediately due and payable, without notice to
Trustor.

l4,  Trustee's Sale. Beneficiary may deliver wrilten notice to Trustee of the default
by Trustor, setting forth the nature thereof and of Beneficiary's election to cause the Subject Real
Property to be sold under this Deed of Trust. Upon receipt of Beneficiary's notice of election to
cause the Subject Real Property to be sold, Trustee shall, in accordance with all provisions of
law, give notice of Trustee's Sale and, after the lapse of the required amount of time, sell the
Subject Real Property at public auction, at the time and place specified in the Notice of Trustee's
Sale, to the highest bidder for cash in lawful money of the United States, payable at the time
provided in AR.S. §33-811. Any persons, including Trustor, Trustee or Beneficiary may
purchase at the Trustee's Sale. Trustee may postpone or centinue the sale by giving notice of
postpenement or continuance by public declaration at the time and place last appointed for sale.
Upon sale, Trustee shall deliver to the purchaser a Trustee's Deed conveying the Subject Real
Property, but without any covenant or warranty, expressed or implied.

15. Proceeds of Trustee's Sale. After deducting all costs, fees and expenses of
Trustee and of this trust, including the cost of evidence of title in connection with the sale and
reasonable attomeys' fees, Trustee shall apply the proceeds of sale to payment of all sums then
secured hereby and all other sums due under the terms hereof, with accrued interest, and the
remainder, if any, to the persons legally entitled thereto or as provided by A.R.S. §33-812.

16.  Foreclosure and Other Remedies. In licu of sale pursuant to the power of sale
conferred hereby, this Deed of Trust may be foreclosed in the same manner provided by law for
the foreclosure of mortgages on real property. Beneficiary shall also have all other rights and
remedies available hereunder and at law or in equity. All rights and remedies shall be
cumulative.

17. Assignment of Property Income. As additional security, Trustor hereby gives
Beneficiary the right, power and authority, during the continuance of this Trust, to collect the
property income, reserving to Trustor the right, prior to any default by Trustor in payment of any
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain
such property income as it becomes due and payable. Upon any such default, Beneficiary may at
any time, without notice, either in person, by agent or by a receiver to be appointed by a court,
and without regard to the adequacy of any security for the indebtedness hereby secured, enter
upon and take possession of the Subject Real Property or any part thereof; in its own name sue
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for or otherwise collect such property income, including that past due and unpaid; and apply the
same, less costs and expenses of operation and collection, including reasonable attorneys' fees,
upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The
entering upon and taking possession of the Subject Real Property, the collection of such property
income and the application thereof, shall not cure or waive any default or notice of Trustee's Sale
hereunder or tnvalidate any act done pursuant to such notice.

18.  Acts of Trustee Affecting Subject Real Property. At any time, without notice,
upon written request of Beneficiary and presentation of this Deed of Trust and the Obligation
Secured for endorsement, Trustee may, without liability, release and reconvey all or any party of
the Subject Real Property; consent to the making and recording, or either, of any map or plat of’
all or any part of the Subject Real Property; join in granting any easement therson; join in or
consent to any extension agreemenl or any agreement subordinating the lien, encumbrance or
charge hereof. Any such action by Trustee may be taken without affecting the personal liability
of any person for payment of the indebtedness secured hereby, without affecting the security
hereof for the full amount secured hereby on all property remaining subject hereto, and without
the necessity that any sum representing the value or any portion thereof of the property affected
by Trustee's action be credited on the indebtedness.

19. Satisfaction of the Obligation. Upon written request of Beneficlary stating that
all sums secured hercby have been paid, and upon surrender of this Deed of Trust and the
Obligation Secured to Trustee for cancellation, and upon payment of Trustee's fees, Trustee shall
release and reconvey, without covenant or watranty, express or implied, the Subject Real
Property held hereunder. The recitals in such reconveyance of any matters or facts shall be
conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be described
as "the person or persons legally entitled thereto."

20.  Due On Sale. If the Subject Real Property, or any part thereef, is sold, without
the consent of the Beneficiary, which consent shall not unreasonably be withheld, then the entire
unpaid principal balance and all accrued and unpaid interest shall, at the option of the
Beneficiary, become immediately due and payable. For purposes hereof, the word "sold" shall
mean the sale, transfer, hypothecation, assignment or encumbrance, whether voluntary,
involuntary, or by operation of law, of all or any part of the real property, legal or equitable,
located in Maricopa County, Arizona, that is the subject of this Deed of Trust.

21.  Notices. Copies of all notices and communications concerning this Deed of Trust
shall be mailed to the parties at the addresses specified in this Deed of Trust. Any change of
address shall be communicated to the other parties in writing. Any documents which may
adversely affect the rights of any party to this Deed of Trust shall be given by certified or
registered mail, return receipt requested, postage prepaid and any notice shall be deemed to have
been given three (3) days after mailing,

22.  Headings. The marginal or topical headings of the provisions herein are for
convenience only and do not define, limit or construe the contents of these provistons.
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23. Interpretation. In this Deed of Trust, whenever the context so requires,
masculine gender includes the feminine and neuter, and the singular includes the plural and vice
versa,

24. Applicable Law. This Deed of Trust shall be subject to and governed by the laws
of the State of Arizona, regardless of the fact that one or more parties now 1s or may become a
resident of a different state.

25, Waiver. Any waiver by any party of a breach of any provision of this Deed of
Trust shall not operate or be construed as a waiver of any subsequent breach hereof.

26. Succession of Benefits. The provisions of this Deed of Trust shall tnure to the
benefit of and be binding upon the parties hereto, their heirs, personal representatives,
conservators and permitted assigns.

27.  Successor Trustee. Beneficiary may appoint a Successor Trustee by delivering
written notice of such appointment to the Successor Trustee, or in the manner prescribed by law.
A Successor Trustee herein shall, without conveyance from the predecessor Trustee, succeed to
all the predecessor's title, estate, rights, powers and duties. Trustee may resign by mailing or
delivering notice thereof o Beneficiary and Trustor,

28.  Entire Agreement. The terms of this Deed of Trust constitute the entire
agreement among the parties, and the parties represent that there are no collateral or side
agreements not otherwise provided for within the terms of this Deed of Trust.

29. Time of Essence. Time is of the essence in this Deed of Trust and every term,
condition, covenant and provision hereof.

30.  Modification. No modification of this Deed of Trust shail be binding unless
evidenced by an agreement in writing and signed by all parties.

31.  Partial Invalidity. If any provision of this Deed of Trust is held to be invalid or
unenforceable, all the remaining provisions shatl nevertheless continue in full force and effect.

AMERICAN NATIONAL MORTGAGE
PARTNERS, L.L.C., Trustee of the 35824
N. Secluded Lane Trust dated June 21, 2002

By

, 18
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STATE OF ARIZONA }

} ss.
County of Maricopa )
The foregoing instrument was acknowledged before me on this day of October,
2003, by , as of AMERICAN

NATIONAL MORTGAGE PARTNERS, L.L.C., Trustee of the 35824 N. Secluded Lane Trust
dated June 21, 2002,

Notary Public
My Commission Expires:
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EXHIBIT A

Subject Real Property Description
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EXHIBIT B

Order
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EXHIBIT C



BANK ONE, NA

SANTIN POLI & BALL, PLC
LISA S KASS, ESQ.

2999 N. 44TH STREET
SUITE 500

PHOENIX, AZ 85018

TEXTRON FINANCIAL CORPORATION

353824 N. SECLUDED LANE LLC
C/O AMERICAN NATIONAL
MORTGAGH

15020 N.74TH ST., #100
SCOTTSDALE, AZ 85260

ARIZONA DEPT OF REVENUE
BKTCY & LITIGATION

1600 W, MONROE 7TH FLOGR
PHOENIX, AZ 85007-2650

ALBERT WHITMAN & COMPANY
6340 OAKTON STREET
MORTON GROVE, IL 600532723

AMERICAN NATIONAL MORTGAGE
15021 N. 74TH STREET
SCOTTSDALE, AZ 85260

ANDERSON NEWS COMPANY
P.0. BOX 1466
GLENDALE, AZ 85311

AT-A-GLANCE

101 ONEIL ROAD

SIDNEY, NY 13838

LOS ANGELES, CA 900222299

BAKER & TAYLOR
RENA, NV 89564
NEW YORK, NY 10007

BANK OF AMERICA
P.¢. BOX 5270
CAROL STREAM, IL 601997

DAIMLERCHRYSLER SERVICES
NORTH AMERICA L.L.C.

2999 N. 44TH STREET

SUITE 500

FHOENIX, AZ

NATIONAL TURE, INC.
NATIONAL TURF, INC.

C/0 JAMES J. PALECEK
HUNSAKER & PALECEK, PLLC
3050 E. THOMAS RD.
PHOENIX, AZ 85018

A-BEAR-ICA
1225 W. ARROWHEAD ROAD
DULUTH, MN 55811

AT&T WIRELESS
P.O.BOX 8229
AURORA, 1. 605728229

AMERICAN FAMILY INSURANCE
6000 AMERICAN PARKWAY
MADISON, WI 353783

AMERICAN NATIONAL MORTGAGE
PARTNERS

15021 N. 74TH STREET
SCOTTSDALE, AZ 85260

ARIZONA PUBLIC SERVICE
P.0. BOX 2007
PHOENIX, AZ 850622907

AVALANCHE PUBLISHING
15262 PIPELINE LANE
HUNTINGTON BEACH, CA 92649

BANK ONE
P.0. BOX %4015
PALATINE, 1L 600944015

BARCHARTS, INC.
1141 5. ROGERS CIRCLE # 11
BOCA RATON, FL 33487

FIRST NATIONAL BANK OF NEVAD A
GERARD R. O'MEARA

1 SOUTH CHURCH AVENUE

SUITE &00

TUCSON, AZ 85701

U.5 BANKRUPTCY COURT, ARIZONA
P.O. BOX 24151
PHOENTX, 47 85067-4151

AMERICAN EXPRESS TRAVEL
C/O BECKET & LEE

PG BOX 3001 DEPT

MALVERN PA 19335-0701

ACCESS PUBLISHERS NETWORK
SAN # 6305717

DEPARTMENT 77-3443

CHICAGO, IL 606783443

AMERICAN FIRE & SECURITY INC.
11132 E. VALLEJQ
CHANDLER, AZ 85244

ANDERSON NEWS CO.
PO, BOX 1466
GLENDALE, AZ 85311

ARIZONA REPUBLIC

CUSTOMER ACCOUNTING SERVICES
F.0. BOX 200

PHOENIX, AZ 85001

BMW FINANCIAL SERVICES
5516 PARKCENTER CIRCLE
DUBLIN, OH 430173335

BANK ONE, NA

SANTIN POLI & BALL, PLC

C/O LISA S. KASS, ESQ.

2999 N. 44TH STREET, SUITE 500
PHOENIX, AZ 85018

BARRICADE BOOKS

150 FIFTH AVENUE, SUITE 700
NEW YORK, NY 10011

LOS ANGELES, CA 900222295



BARRONS EDUCATION SERIES, INC.
250 WIRELESS BLVD,
HAUPPAUGE, NY 11738

BRASSEYS INC.
P.0. BOX 960
HERNDON, VA 20172-0960

CHRISTOPHER H. BAYLEY
SNELL & WILMER L.L.P.
ONE AR{ZONA CENTER
PHOENIX, AZ 8§5004-2202

CHRONICLE BOOKS

C/O CREDITORS ADJUSTMENT
BUREAU

P.0. BOX 5932

SHERMAN CAKS, CA 91413

CITY OF MESA
P.0.BOX 1878
MESA, AZ 852111878

CROCODILE CREEK
6643 MELTGN ROAD
PORTAGE, IN 463681235

DAIMLERCHRYSLER SERVICES
NORTH AMERICA, L.L.C.

2999 N. 44TH ST. STE 500
PHOENIX AZ 85018

DOVER PUBLICATIONS
31 EAST SECOND STREET
MINEOLA, NY 11501

EURQPEAN BOOK COMPANY, INC,
925 LARKIN STREET
SAN FRANCISCO, CA 94109

FIELD SARVAS KING & COLEMAN
3101 N, CENTRAL, SUITE 1100
PHOENIX, AZ 850122642

BESSINGWAY BOOKS, INC.
P.0. BOX 31280
SANTA FE, NM 87594

BRIAN A BILLIDEAU, INC,

DBA CANYONLANDS PUBLICATIONS
4806 N. KEN MCREY DRIVE
BELLEMONT, AZ 86015

CAPITAL ONE
P.0. BOX 85013
RICHMOND, VA 23285-3015

CHUBE GROUP OF INSURANCE
COMTPANIES

202 HALLS MILL ROAD
WHITEHQUSE STATION, NJ 088891600

COLORADO CARD & CURIOSITY
305 W MAIN STREET
TRINIDAD, CO 81082

DK DARLING KINDERSLEY
PUBLISHING IN

501 MASON ROAD
LAVERGNE, TN 37086

DAVE SHEPARD

C/Q JEROME ELWELL

WARNER ANGLE HALLAM JACKSON
3550 N. CENTRAL, SUITE 1500
PHOENIX, AZ 85012

ETHAN B. MINKIN

SNELL & WILMER L.L.P.
ONE ARIZONA CENTER
PHOENIX, AZ 85004-2202

FAIRBANKS CAPITAL CORP.
P.G. BOX 202710
AUSTIN, TX 787202710

FIRST USA
P.0. BOX 50882
HENDERSON, NV 89016-0882

BOULDER VISTA ASSOCIATION
C/0 LOS ARCOS REALTY &
MANAGEMENT

14415 N, 73RD STREET # 100
SCOTTSDALE, AZ 852060

BURCH & CRACCHIOLO, P.A.
P.0.BOX 16882
FHOENIX, AZ 85011

CHASE
PO BOX 52195
PHOENIX, AZ 850722193

CITI CARDS
F.0. BOX 6408
THE LAKES, NV 889016408

COMMUNITY FIRST NATIONAL BANK
9502 W. VAN BUREN
TOLLESON, AZ 853532801

DMS INVESTMENTS, INC.
20834 N. CAVE CREEK RD.
SUITE 118 #174

CAVE CREEK, AZ 85331

DESERT FOOTHILLS POOL SERVICE
6338 E. CRESTED SAGUARO LANE
SCOTTSDALE, AZ 85262

EASTERN NEWS DISTRIBUTORS INC,
C/Q THE HEARST CORFORATION

959 EIGHTH AVENUE

NEW YORK, NY 10019

FIDELITY NATIONAL FORECLOSURE
AND BANKRUPTCY
SOLUTIONS/OLYMPUS

9600 GREAT HILLS TRAIL

AUSTIN, TX 78759

FOOTHILLS SENTINEL

C/O NCO FINANCIAL SYSTEMS, INC,
P.0. BOX 50002

WATSONVILLE, CA 95077



FRIEDMAN/FAIRFAX PUBLISHERS
1S WEST 26TH STREET
NEW YORK, NY 10010

[T&T

P.0.BOX 1251
6301 ZUG
SWITZERLAND

JAMES C. SELL

C/G LAWRENCE E. WILK, ESQ.
JABURG & WILK, P.C.

3200 . CENTRAL AVE., #2000
PHOENIX, AZ §5012

KELLY MAGILL
722 HARPETH KNOLL ROAD
NASHVILLE, TN 37221

LPC GROUP
1436 W. RANDOLPH ST.
CHICAGO, [L 60607

MAIL BOXES ETC. # 2900
8912 E. PINNACLE PEAK RD, F8
SCOTTSDALE, AZ 85255

NCO FINANCIAL
P.0. BOX 8180
PHILADELPHIA, PA 19101

NATIONAL DIRECTORY COMPANY
P.Q, BOX 2003
TUSTIN, CA 927812003

NORTHLAND PUBLISHING
2900 NORTH FORT VALLEY ROAD
FLAGSTAFF, AZ 86001

PARENTS GUIDE

9920 SOUTH RURAL ROAD
SUITE 108130

TEMPE, A7 85284

HAZELDEN
P.0.BOX 265
CENTER CITY, MN 550120266

IMPACT MUSIC, INC.
1303 W. 218T ST.
TEMPE, AZ 85282

JAMES C. SELL RECEIVER
LAWRENCE E. WILK, ESQ.

3200 N CENTRAL AVE STE 2000
PHOENIX, AZ 850122440

KELLY MAGILL

(/O ROBERT BARLOW
125 E. CORONADO ROAD
PHOENIX, AZ 85004

LAGOON GAMES CO.

C/O CAN CREDIT

P 0. BOX 903

MONMOUTH JUNCTION, NJ (8852-
(905

MERCEDES BENZ CREDIT
P.0. BOX 685
ROANOKE, TX 762620685

NDC

C/0 LTD FINANCIAL SERVICES
7322 SOUTHWEST FREEWAY # 1600
HOUSTON, TX 77074

NATIONAL TURF, INC.

C/0 KAREN HUNSAKER
HUNSAKER & PALECEK, PLLC
5050 E. THOMAS RCAD
PHOENIX, AZ 85018

OLYMPUS MORTGAGE
9600 GREAT HILLS TRAIL
SUITE 200 W DEPT. 856
AUSTIN, TX 78759

PAULIST PRESS
597 MACARTHUR BLVD.
MAHWAY, NJ 07430

HEALTH COMMUNICATIONS, INC,
ENTERFRISE CENTER

3201 S.W. ISTH STREET
DEERFIELD BEACH, FL 33442

INGRAM BOOK COMPANY
P.0. BOX 845361
DALLAS, TX 752845361

HST PUBLISHING, INC,
P.G. BOX 6069
INDIANAPOLIS, IN 462066009

KRAUSE PUBLICATIONS
700 E. STATE STREET
LOLA, WT 549900001

MBNA AMERICA
P.O.BOX 15137
WILMINGTON, DE 19886

MITSCHELES LANDSCAPE
MAINTENANCE

4052 B. SHEENA DRIVE
PHOENIX, AZ 85032

NTC/CONTEMPORARY PUBLISHING
GROUP

P.0. BOX 73437

CHICAGO, IL 606733437

NETWORK SOLUTIONS. INC.
P.0. BOX 17305
BALTIMORE, MD 21297-0525

OLYMPUS SERVICES L.P.
9600 GREAT HILLS TRAIL
SUITE 200 W. DEPT. 856
AUSTIN, TX 78759

PAYCHEX
5353 N. 16TH STREET, SUITE 200
PHOENIX, AZ 85016



PENGUIN PUTNAM INC.
405 MURRY HILL PARKWAY
EAST RUTHERFORD, NJ 07073

PLEASANT CQO.
P.0. BOX 620990
MIDDLETON, W[ 535620990

QUADRILLION PUBLISHING ONC.
130 CAMPUS DRIVE
EDISON, NJO8R1&

SIMON & SCHUSTER
P.0. BOX 70660
CHICAGO, IL 6067306060

STAPLES
P.0. BOX 8001
LAYTON, UT 84041-8001

TEN SPEED PRESS

C/O NATIONAL RECOVERY SERVICES
31 OAK STREET, # 23

P.0. BOX 469

PATCHOGUE, NY 11772

THE INK GROUP
385 BEL MARLIN KEYS #F
NOVATO, CA 94949

TIME WARNER TRADE PUBLISHING
P.0. BOX 8828
BOSTON, MA 921148828

TREASURE CHEST BOOKS
P.O.BOX 5250

TUCSON, AZ §57030250
LOUISVILLE, KY 402323127

USA TODAY - PHOENIX
P.0. BOX 51179
PHOENIX, AZ 850761179

PHAIDON PRESS INC.
7195 GRAYSON ROAD
HARRISBURG, PA 17111

PORTAL PUBLICATIONS, LTD.
C/O DEAN A. SIPE

5363 EAST PIMA, SUITE 200
TUCSON, AZ 85712

QWEST
P.0. BOX 29060
PHOENIX, AZ 850389060

SOURCEBOCKS, INC.
P.O. BOX 4410
WAPERVILLE, IL 605674410

STEPHEN M. RYAN, P.L.L.C.
30700 TELEGRAFH RD., SUITE 2540
BINGHAM FARMS, MI 480254527

TERMINEX [NTERNATIONAL
9014 N. 23RD AVENUE, SUITE 3
PHOENIX, AZ 85021

THE LYONS PRESS
123 WEST 18TH STREET
NEW YORK, NY 10011

TINO VALENZUELA
4450 E. MARSHALL
GILBERT, AZ 85297

U.5. TRUSTEE

OFFICE OF THE U.S. TRUSTEE
POBOX 36170

PHOENIX, A7 85067-6170

UNITED ADVERTISING

C/O CAINE & WEINER CO. INC,
P.0. BOX 8500

VAN NUYS,CA 914098500

PICTURA, INC.
P.0. BOX 9638
MINNEAPOLIS, MN 55369

PROFESSIONAL LENDERS ALLIANCE
1165 SCENIC AVENUE, SUITE 200
COSTA MESA, CA 92616

STEVEN J. BROWN, ESQ.
1440 E. MISSCOURI STE 185
PHOENIX, AZ 85014

SFRINT
P.0. BOX 219995
KANSAS CITY, MO 64121

STEVE BROWN & ASSOCIATES, LLC
1440 E. MISSOURY, SUITL: 185
PHOENIX, AZ 85014

TEXTRON FINANCIAL CORP.
C/O CHRISTOPHER H. BAYLEY
SNELL & WILMER

400 E. VAN BUREN

PHOENIX, AZ 85004

THOMAS W. ANDERSON
C/O DON FRANCONE

7500 B.BUTHERUS DR. # 101
SCOTTSDALE, AZ 85260

TOYOTA LIFE OF NY

C/0 CST CO.

P.0.BOX 33127
LOUISVILLE, KY 402323127

US MEDIA HOLDINGSSMITHMARK
PURBLISH

C/QO CAN CREDIT

P.0. BOX 905

MONMOUTH JUNCTION, NJ 088520905

UNITED BROADCASTING
P 0.BOX 4223
BELLEVUE, WA 98009



UNITED PARENTING PUBLICATIONS
18943 120TH AVE. NE # 101
BOTHELL, WA 98011

VISUAL EDUCATION ASSOCIATION
581 WEST LEFFEL LANE

P.0. BOX 1666

SPRINGFIELD, OH 45501

WATSON-GUPTILL PUBLICATIONS
P.0. BOX 72478040
PHILADELPHIA, PA 191708040

WORDSTOCK
9 GROVE STREET
WATERTOWN, MA 924722826

KENNETH MAGILL
7639 SOUTH COLLEGE
TEMPE, AZ 85284

UNITED PARENTING PUBLICATIONS
P.O. BOX 469
PATCHOGUE, NY 11772

VON HOLTZBRINCK PUBLISHING
16365 JAMES MADISON HWY
GORDONSVILLE, VA 22942

WEATHERHILL INC.
41 MONROE TURNPIKE
TRUMBULL, CT 06611

WORKMAN PUBLISHING CO.
708 BROADWAY
NEW YORK, NY 10003-9555

MAUREEN GAUGHAN
PO BOX 6729
CHANDLER, AZ 85246-6729

UNIVERSITY OF TEXAS PRESS
P.0. BOX 7819
AUSTIN, TX 78713

W W NORTON & COMPANY INC.
F.O.BOX 8500
PHILADELPHIA, PA 19178

WILLIAM LANNON

(/0 DON FRANCONE

7500 B. BUTHERUS DR. # 101
SCOTTSDALE, AZ 85260

JAMES C. SELL

/O LAWRENCE E, WILK, ESQ.
JABURG & WILK, P.C.

3200 N. CENTRAL AVE.

SUITE 20040

PHOENIX, AZ %5012

SHELTON L. FREEMAN

DECONCINI MCDONALD YETWIN &
LACY PC

2025 N 3RD ST #230

PHOENIX, AZ 85004-1472





