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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC

UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

MEDIATRIX CAPITAL INC,, et al.,
Defendants,

and

MEDIATRIX CAPITAL FUND LTD, et al.,

Relief Defendants.

MOTION FOR ORDER APPROVING AND CONFIRMING
SALE OF REAL PROPERTY COMMONLY KNOWN AS
1197 LLOYDS ROAD, OAK POINT, TEXAS AND
APPROVING PUBLICATION AND OVERBID PROCEDURES INCLUDING
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT THEREOF
CERTIFICATION UNDER D.C. COLO. LCivR 7.1(a)
In accordance with D.C. Col. LCivR 7.1(a), counsel for the Receiver communicated with:
(1) counsel for the Securities and Exchange Commission (“SEC”) who represented that the SEC
does not oppose this motion; (2) counsel for all Defendants, including Michael S. Young and
Bryant Sewall, various entity defendants, and (3) pro se Defendant Michael S. Stewart and Relief

Defendant Victoria Stewart. Counsel for Defendants Sewall, Young and various entity defendants,

have represented that they do not oppose this motion.
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Mark B. Conlan (“Receiver”), the receiver appointed pursuant to the Order Appointing
Receiver [ECF No. 284], hereby moves the Court for an order approving the private sale of real

property pursuant to 28 U.S.C. 8 2001(b) (the “Motion”), which Motion is unopposed by any

Plaintiff or individual defendant, including Bryant Sewall who is the fee owner of the land.

1. The Motion seeks entry of an order authorizing and confirming the sale of the real
property commonly known 1197 Lloyds Road, Oak Point, Texas, being approximately 1.0 acre in
Oak Point ETJ?, Texas, and legally described in Exhibit 1 to the Declaration of David N. Crapo,

Esqg. (“Crapo Declaration™) filed concurrently herewith in support of this Motion (“1197 Lloyds

Property”)?, on an “as is” basis, without any warranties or representations, with all faults known
and unknown, as more fully described in the sale contract documents, by private sale either to: (a)

Andra Williams and Ralph Williams, or their assignees (collectively, “Proposed Buyers”), an

arm’s length buyer, at a purchase price of $230,000, pursuant to the Farm and Ranch Contract
(Resale), together with an Amendment thereto, and a survey (collectively, the “Proposed Sale
Contract”), which together with the Proposed Sale Contract are collectively attached as Exhibit 2
to the Crapo Declaration; or (b) to such higher qualified overbidder who hereafter submits the
highest qualified overbid at a subsequent overbid session to be conducted under the terms and
conditions more fully set forth herein and approved by the Court pursuant to this Motion, which

sale the Receiver requests be approved and confirmed without further notice, hearing or Court

L ETJ stands for Extraterritorial Jurisdiction.

2The Receiver refers to the property by its numerical address to avoid any confusion, because other parcels of property
commonly described on Lloyds Road have also been property of the receivership estate that were marketed for sale
and subject to prior Sale Motions [ECF 120; 261].
2
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order. The overbid procedures, terms and conditions for which the Receiver seeks approval
include the following:

a. Inthe event that a bona fide offer is made that is at least $7,000 higher than the
current $230,000 offer, an overbid session shall be conducted within 25 days of
the date of entry of the order granting this Motion. The overbid session will be
conducted at the offices of ACR Realty, Inc. (“ACR Realty”), 2220 Coit Road,
Suite 360, Plano, Texas 75075.

b. The Receiver shall cause to be published a notice of the proposed sale of the
1197 Lloyds Property to the Proposed Buyers or a qualified bidder at the
overbid session to be conducted as set forth in the prior paragraph, which notice
shall state the date, time and place of the overbid session, the requirement for
pre-qualification by overbidders and the terms and conditions of the

overbidding and sale of the property, as described below (“Overbid Notice™).

The Receiver shall cause the Overbid Notice to be published in the Dallas
Morning News two times prior to the date of the overbid session, with the first
publication to be at least ten days prior to the date of the overbid session. The
Dallas Morning News is a daily newspaper of general circulation. Dallas is in
close proximity to Oak Point and the Dallas Morning News is a newspaper in
which legal notices, including sale notices, are commonly published.

c. Any interested party wishing to overbid at the overbid session shall be required
to pre-qualify with the Receiver not less than four business days before the

overbid session by delivering to the Receiver’s counsel, Gibbons P.C.,
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Attention: David N. Crapo, at One Gateway Center, Newark, NJ 07102:
(1) notice in writing of the prospective overbidder’s intent to overbid; (2)
written verification from a financial institution demonstrating to the Receiver’s
satisfaction, in his sole and absolute opinion and judgment, the prospective
overbidder’s ability to complete and close a purchase of the 1197 Lloyds
Property through sufficient funds and/or credit facilities within 20 days of the
overbid session; and (3) a cashier’s check in the sum of $23,000 payable to
“SEC v MEDIATRIX CAPITAL et al Receivership QSF Mark B. Conlan,
Receiver,”® which cashier’s check shall become nonrefundable upon
acceptance of the overbidder’s overbid at the conclusion of the overbid session.

d. Overbidders shall be deemed to have completed all inspections of the 1197
Lloyds Property and shall be deemed to have waived and/or removed all
contingencies in favor of the Proposed Buyers under the Proposed Sale
Contract, including without limitation any contingency pertaining to inspection
of title, and will be required to complete a cash purchase of the 1197 Lloyds
Property and close escrow for the purchase of the 1197 Lloyds Property within
20 days of the date of the overbid session.

e. The successful overbidder will be required to execute a purchase agreement for
the 1197 Lloyds Property substantially in the form of the Proposed Sale

Contract, together with a waiver of all buyer contingencies promptly after

3 The Receiver has established a Qualified Settlement Fund to hold the proceeds from the liquidation of receivership
assets, designated in this manner.
4
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conclusion of the overbid session, and to otherwise generally perform in the
manner provided in the Proposed Sale Contract, and shall be required to deposit
an additional $23,700 into escrow within five days after the conclusion of the
overbid session.

f. The initial overbid shall be in the amount of $237,000, representing an amount
that is at least $7,000 (3.043480%) higher than the purchase price under the
Proposed Sale Contract, and all subsequent overbids shall be in an amount at
least $3,500 higher than the preceding bid.

2. Authorizing and approving Receiver’s retention of James Hankins (“Hankins”), the

Senior Vice President of Development at ASG Real Estate Company and a real estate agent with
its affiliate, ACR Realty to market the 1197 Lloyds Road Property, retroactively to December 21,
2021, the date of the Receiver’s listing agreement with Mr. Hankins and approving the adequacy
of the actions Mr. Hankins took in marketing the 1197 Lloyds Road Property.

3. Authorizing and approving the Receiver’s retention of Jason Secrest, MAI, of Pyles
Whatley Real Estate Services, retroactively to January 26, 2022, the date of his retention.

4. Authorizing and approving the Receiver’s retention of Robert W. Snyder, MAlI,
RWA, R/W—AC of Lowry Property Advisors, retroactively to February 7, 2022, the date of his
engagement, to appraise the 1197 Lloyds Road Property.

5. Authorizing and approving the Receiver’s retention of Mike Tobin of Bluebonnet
Home Group, retroactively to February 17, 2022, the date of his retention, to provide a broker’s

price opinion with respect to the 1197 Lloyds Road Property.
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6. Pursuant to the Proposed Sale Contract and the Receiver’s Residential Real Estate

Listing Agreement Exclusive Right to Sell (“Listing Agreement”) with its broker ACR Realty and

agent Hankins, a copy of which is attached as Exhibit 3 to the Crapo Declaration, payment of a
sales commission in the amount of 6% of the purchase price paid by the Proposed Buyers, or if a
higher overbid is received and accepted at the overbid session, by the successful overbidder, shall
be paid from the proceeds of the sale at close of escrow, and no other sales commission shall be
paid from the proceeds of the sale or shall be paid by or be the responsibility of the Receiver under
any circumstances.

7. Providing that the sale of the 1197 Lloyds Property by private sale to the Proposed
Buyers under the Proposed Sale Contract, or to the highest qualified overbidder at the overbid
session pursuant to the procedures set forth herein, shall be deemed confirmed by Order pursuant
to this Motion without further notice, hearing or additional order, and without the necessity of any
subsequent motion for confirmation of the sale.

8. Authorizing the Receiver to execute all documents and instruments necessary or
appropriate to complete, implement, effectuate and close the sale of the 1197 Lloyds Property to
the Proposed Buyers or to the highest qualified overbidder, including but not limited to the deed
conveying title to the 1197 Lloyds Property as provided herein.

9. Authorizing the Receiver to permit and/or cause to be paid from the proceeds of
sale all ordinary and customary closing costs, including all utility charges, all costs and expenses
required to be paid pursuant to the terms of the Proposed Sale Contract by the Receiver from the
proceeds of sale, the sales commission described above at paragraph 6 and all real property tax

liens and prorated real property taxes due up to the date of closing.
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10. Providing all net proceeds from the sale of the 1197 Lloyds Property, after payment
of the valid liens and encumbrances and costs of sale as set forth in the prior paragraphs, shall be
paid to the Receiver on behalf of the receivership estate.

11. Providing that the sale of the 1197 Lloyds Property to the Proposed Buyers or any
successful overbidder is being sold in an “as is” condition, without any warranties or
representations, with all faults known and unknown, as more particularly set forth in the Proposed
Sale Contract.

12. Providing that a sale to the Proposed Buyers or to any successful overbidder is an
arm’s length transaction and the purchase price is fair and reasonable.

13. Providing that any licensed title insurer, the Proposed Buyers and any successful
overbidder may rely on said order as authorizing the Receiver to transfer legal title to the 1197
Lloyds Property free and clear of all liens, claims and encumbrances.

14. Providing for such additional relief as may be necessary or appropriate to allow the
Receiver to effectuate the sale of the 1197 Lloyds Property, including without limitation the entry
of an order authorizing such sale in form acceptable to the title company insuring title in connection
with the sale of the 1197 Lloyds Property.

This Motion is made pursuant to 28 U.S.C. 8 2001 and the Receiver Order (as defined

below).
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MEMORANDUM OF POINTS AND AUTHORITIES

l. INTRODUCTION AND STATEMENT OF FACTS

A. Background Facts

On September 11, 2020, the Court entered the Order Appointing Receiver (Brick Kane)
that laid out in detail the General Powers and Duties of the Receiver in this case; the Receiver’s
Access to Information as well as Books, Records and Accounts and to Real and Personal Property

among other things [ECF 153] (the “Receiver Order). On October 20, 2021, a docket order [ECF

284] (the “Docket Order™) was entered substituting Mark B. Conlan as substitute Receiver in the
above-captioned case. The Docket Order specified that the Receiver was to function under the
terms and conditions of the original Receiver Order. Therefore, the receivership estate is over the
(1) Entity Defendants; (2) the Receivership Assets of the Individual Defendants; and (3) the
Recoverable Assets of the Receivership Relief Defendants, as those terms are defined therein. (Id.
atp.2.)

The Receiver Order provides that:

[t]he Receiver shall have all powers, authorities, rights and privileges
heretofore possessed by the officers, directors, managers and general and
limited partners of the Receivership Defendants and the Receivership Relief
Defendants under applicable state and federal law, by the governing
charters, by-laws, articles and/or agreements in addition to all powers and
authority of a receiver at equity, and all powers conferred upon a receiver
by the provisions of 28 U.S.C. 88 754, 959 and 1692, and Federal Rule of
Civil Procedure 66.

(Id. at1.)

Further, the Receiver Order provides:

[s]ubject to Paragraph 32 [sic], immediately below, the Receiver is
authorized to locate, list for sale or lease, engage a broker for sale or lease,
cause the sale or lease, and take all necessary and reasonable actions to
cause the sale or lease of all real property in the Receivership Estate, either

8
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at public or private sale, on terms and in the manner the Receiver deems
most beneficial to the Receivership Estate, and with due regard to the true
and proper value of such real property.
(Id. at 130).
Additionally, the Receiver Order provides that:
[u]pon further Order of this Court, pursuant to such procedures as may be
required by this Court and additional authority such as 28 U.S.C. 8§ 2001
and 2004, the Receiver will be authorized to sell, and transfer clear title to,
all real property in the Receivership Estate.”
(Id. at 131).
The 1197 Lloyds Property is owned by Defendant Bryant Sewall. Pursuant to the Receiver
Order, the Receiver marketed the 1197 Lloyds Property through ACR Realty, an affiliate of ASG
Real Estate Company. The ASG group of companies is active in the Dallas-Ft. Worth area,
specializing in residential and commercial real estate brokerage, development and property
management. The Receiver has entered into the Proposed Sale Contract with an arm’s length
buyer at a price that is highly beneficial to the receivership estate. Below, the Receiver describes

his successful efforts in locating the Proposed Buyers and his compliance with 28 U.S.C. § 2001.

B. Description of the 1197 Lloyds Property

The 1197 Lloyds Property is approximately 1.0 acre in size, located in the ETJ of Oak
Point, in Denton County, Texas. Oak Point is a small rural town of approximately 4,000 residents
approximately 40 minutes from the Dallas-Ft. Worth area. Although located in the ETJ of Oak
Point, the address associated with the property is 1197 Lloyds Road, Little EIm, Denton County,
Texas. The property is located on Lloyds Road, near the terminus of Lloyds Road to the west of
Lake Lewisville.

The property is predominantly vacant land improved with an 1,873 sq.” metal warehouse

building with four bays. The Denton County real property records reflect that the warehouse

9
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building was constructed in 2012. The warehouse building is of average quality in construction
and has been maintained in average condition.

The property also contains a 40 sg.” pump house for a water well that previously served a
single-family residence that has been demolished, with the resulting debris removed. The water
well is no longer functional and has been abandoned and the related piping and wiring have been
removed.

C. Challenges to Development, VValuing the Property, Marketing the Property
and Sale Agreement with the Proposed Buyers

Given the size of the 1197 Lloyds Property, at first blush its “highest and best use” and
maximum value would appear to be as development for a single family dwelling. However, three
major obstacles currently preclude such development.

First, public water and sewer services are not provided to the 1197 Lloyds Property by any
municipality and no co-op water or sewer is currently available. A two-acre minimum size
requirement imposed by Denton County currently precludes the use of either a water well or a
septic system on the property. The area in which the 1197 Lloyds Property is located is not served
by any city water /sewer district. It is served by Mustang Special Utility District

(https://www.mustangwater.com). However, the closest water line or sewer line are about a mile

away. According to the Mustang Special Utility District, its five-year capital plan does not include
the extension of a water line down Lloyds Road unless a developer pays for it. The cost of such a
project is estimated to be at least $800,000 to potentially over $1 million. The extension of a sewer
line is not very likely at all due to topography without building expensive pump stations along the
way. In sum, the 1197 Lloyds Property’s current lack of access to water and sewer utilities
significantly limits its functional and developmental potential.

10
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The second challenge is that the 1197 Lloyds Property also lacks direct access to a public
road. Access is subject to a six-party access easement agreement across adjacent property owned
by other landowners, which further complicates the potential for development, due to restrictions
imposed by Denton County regarding fire and safety access to multiple homes or businesses unless
all parties to the access easement come to an agreement.

Finally, an overhead utility line and easement runs through the center of the 1197 Lloyds
Property, providing a third obstacle to development.

As noted above, in connection with the marketing and sale of the 1197 Lloyds Property,
the Receiver obtained two formal appraisals. He obtained appraisals from Jason Secrest, MAI, of

Pyles Whatley Real Estate Services (“Pyles Whatley Appraisal”) and Robert W. Snider, MALI,

RWA, R/W-AC of Lowery Property Advisors, LLC (“LPA Appraisal”). Mr. Secrest has been an

appraiser of real property for 18 years and has extensive experience in appraising complex and
commercial properties, as well as property for development. Mr. Secrest is licensed Texas and
Oklahoma and has been an appraiser for 18 years. Mr. Snider has been an appraiser since 2014
and, like Mr. Secrest has extensive experience in appraising commercial and complex properties.
Mr. Secrest is licensed in Texas, Arizona and New Mexico. The unigue challenges to the use and
development of the 1197 Lloyd Property are addressed in both the Pyles Whatley and LPA
appraisals. It is important to note, however, that the purchase price in the Proposed Sale Contract
equals or exceeds the valuations set forth in the either of the Pyles Whatley or LPA Appraisals or

the BPO.*

4 The Receiver has not filed either the appraisals or the broker price opinion with this Motion; nor has he disclosed

the conclusions the appraisers and the broker reached as to the value of the 1197 Lloyds Property. Given the pending

status of the sale and the fact that there will be an overbid session, there is a need to keep these documents confidential.

If the Court requires the documents to be presented, the Receiver would request that the documents be presented to
11
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In addition to the two appraisals, the Receiver also obtained a Residential Broker Price
Opinion (“BPQO”) from Mike Tobin of Blue Bonnet Home Group. The purchase price in the
Proposed Sale contract equals or exceeds Mr. Tobin’s price opinion.

Before obtaining the appraisals and the broker price opinion, the Receiver retained James
Hankins as a real estate listing broker, concluding that the best way to maximize value for the 1197
Lloyds Property was to sell it at private sale using an established brokerage firm, subject to the
establishment of an overbidding procedure. Hankins had previously listed the 1197 Lloyds
Property for the prior receiver. Hankins is the Senior Vice President of Development at ASG Real
Estate Company and a real estate agent with its affiliate, ACR Realty. Hankins has over 35 years
of experience in the Dallas-Ft. Worth area in commercial and residential real estate. He is a
certified commercial and residential real estate executive, developer, and sales agent. He has
earned the prestigious Certified Commercial Investment Member (“CCIM”) designation. Hankins
also lives in close proximity to the 1197 Lloyds Property, is well known in the local community
and currently serves on the City of Oak Point’s Economic Development Committee, Board of
Adjustments and Comprehensive Planning Committee. In December 2021, the Receiver entered
into the Listing Agreement with ACR Realty and Hankins. The Listing Agreement provides for
an aggregate 6% commission as is typical for residential real estate in Texas, and is attached as
Exhibit 3 to the Crapo Declaration.

The Receiver, in consultation with Hankins and after substantial research undertaken by

Hankins, determined to list the 1197 Lloyds Property at $169,900. The Listing Agreement period

the Court alone for in camera inspection or filed under seal. However, the key fact is that the purchase price under
the Proposed Sale Contract exceeds the valuations in the two appraisals and the broker price opinion.
12
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initially began on January 3, 2022. The property was immediately posted on the Metro Texas
Association of Realtors MLS system, through the North Texas Real Estate Information
(“NTREIS”) system. Once the listing was activated, information concerning the listing was
displayed on the MLS system and disseminated to nearly every real estate brokerage website in
the area and on the major real estate search apps and websites.

According to Hankins, there were 639 agent views of the listing. Those agents shared the
listing with 599 clients. 326 clients actually opened the listing. A one-week paid campaign
subscription push of the listing to other sites and to social media resulted in 6,048 views. 242
viewers opened the listing. Since June 24, 2022 alone, approximately 26 agents contacted Mr.
Hankins directly with additional questions about the 1197 Lloyds Property. Of those 11 agents
requested a viewing of the property.

As a result of these marketing efforts, by July 8, 2022, the Receiver had been presented
with five serious purchase offers ranging from $171,000 to $205,000 for the 1197 Lloyds Property.
Mr. Hankins contacted the offerors and requested that they present their best and final offers by
July 11, 2022. Three of the offerors presented offers ranging from $175,100 to $230,000.

The Proposed Buyers require no option period and are prepared to purchase the 1197
Lloyds Property on an all-cash, no-financing basis. The Proposed Buyers had also increased their
original offer on 1197 Lloyds Property to $230,000. The Receiver has determined that the
Proposed Buyers are financially well qualified and have deposited of $23,000 in earnest money
into escrow. The Proposed Buyers apparently intend to use the 1197 Lloyds Property for private

purposes without considering immediate development. Given the amount of the offer and the

13
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absence of any contingencies or uncertainties, the Receiver entered into the Proposed Sale Contract
subject to Court Approval. See Exhibit 2 to the Crapo Declaration.

D. Proposed Sale Approval, Confirmation and Overbid Session Procedures,
Terms and Conditions

Given the value of the 1197 Lloyds Road Property and the expressions of interest and offers
received from several other interested potential buyers and in order to maximize value for the
receivership estate, the Receiver requests that the Court approve the following notice and overbid
procedures, terms and conditions:

1. In the event that a bona fide offer is made that is at least $7,000 higher than the
current $230,000 offer, an overbid session shall be conducted within 25 days of the date of entry
of the order granting this Motion. The overbid session will be conducted at the offices of ACR
Realty, 2220 Coit Road, Suite 360, Plano, Texas 75075.

2. The Receiver shall cause to be published a notice of the proposed sale of the 1197
Lloyds Property to the Proposed Buyers, or a qualified bidder at the overbid session to be
conducted as set forth in the prior paragraph, which notice shall state the date, time and place of
the overbid session, the requirement for pre-qualification by overbidders and the terms and
conditions of the overbidding and sale of the property, as described below.

3. The Receiver shall cause the Overbid Notice to be published in the Dallas Morning
News two times prior to the date of the overbid session, with the first publication to be at least ten
days prior to the date of the overbid session. The Dallas Morning News is a daily newspaper of
general circulation. Dallas is in close proximity to Oak Point and the Dallas Morning News is a
newspaper in which legal notices, including sale notices, are commonly published.

14
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4. Any interested party wishing to overbid at the overbid session shall be required to
pre-qualify with the Receiver not less than four business days before the overbid session by
delivering to the Receiver’s counsel, Gibbons P.C., Attention: David N. Crapo, at One Gateway
Center, Newark, NJ 07102: (a) notice in writing of the prospective overbidder’s intent to overbid;
(b) written verification from a financial institution demonstrating to the Receiver’s satisfaction, in
his sole and absolute opinion and judgment, the prospective overbidder’s ability to complete and
close a purchase of the 1197 Lloyds Property through sufficient funds and/or credit facilities within
20 days of the overbid session; and (c) a cashier’s check in the sum of $23,700 payable to “SEC v
MEDIATRIX CAPITAL et al Receivership QSF Mark Conlan of Gibbons P.C., as Receiver,”
which cashier’s check shall become nonrefundable upon acceptance of the overbidder’s overbid
at the conclusion of the overbid session.

5. Overbidders shall be deemed to have completed all inspections of the 1197 Lloyds
Property and shall be deemed to have waived and/or removed all contingencies in favor of the
Proposed Buyers under the Proposed Sale Contract, including without limitation any contingency
pertaining to inspection of title, and will be required to complete a cash purchase of the 1197
Lloyds Property and close escrow for the purchase of the 1197 Lloyds Property within 20 days of
the date of the overbid session. The successful overbidder will be required to execute a purchase
agreement for the 1197 Lloyds Property substantially in the form of the Proposed Sale Contract
together with a waiver of all buyer contingencies promptly after conclusion of the overbid session
and to otherwise generally perform in the manner provided in the Proposed Sale Contract, and will
be required to deposit an additional $23,700 into escrow within five days after the conclusion of

the overbid session.

15
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6. The initial overbid shall be in the amount of $237,000, representing an amount that
is at least $7,000 (3.043480%) higher than the purchase price under the Proposed Sale Contract,
and all subsequent overbids shall be in an amount at least $3,500 higher than the preceding bid.

7. Pursuant to the Listing Agreement with his broker, ACR Realty, and agent,
Hankins, a sales commission in the amount of 6% of the purchase price paid by the Proposed
Buyers, or if a higher overbid is received and accepted at the overbid session, by the successful
overbidder, shall be paid from the proceeds of the sale at close of escrow, and no other sales
commission shall be paid from the proceeds of the sale or shall be paid by or be the responsibility
of the Receiver under any circumstances.

7. The sale of the 1197 Lloyds Property by private sale to the Proposed Buyers under
the Proposed Sale Contract, or to the highest qualified overbidder at the overbid session pursuant
to the procedures set forth herein, shall be deemed confirmed by Order pursuant to this Motion
without further notice, hearing or additional order, and without the necessity of any subsequent
motion for confirmation of the sale.

1. THE SALEOF THE 1197 LLOYDS ROAD PROPERTY SHOULD BE APPROVED

AND CONFIRMED UNDER 28 U.S.C. § 2001, THE RECEIVER ORDER AND
APPLICABLE RECEIVERSHIP LAW

Title 28 U.S.C. § 2001 sets forth the procedures pertaining to the sale of real property.
Subsection (a) pertains to procedures for the public sale of real property and provides for the sale
of real property by public sale at the courthouse where the Receiver was first appointed, at the
courthouse where most of the property is located or at such other premises as the Court directs. 28
U.S.C. 8 2001(a). Section § 2001(b) of Title 28 pertains to the sale of real property at private sale.

That statute provides, in relevant part:

16
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After a hearing, of which notice to all interested parties shall be
given by publication or otherwise as the court directs, the court
may order the sale of such realty or interest therein by private sale
for cash or other consideration and upon such terms and conditions
as the court approves, if it finds that the best interests of the estate
will be served thereby.

The time, manner, terms of sale and notice thereof are regulated by the court appointing
the receiver. Courts are granted discretion in setting the terms and conditions for judicial sales and
the Court’s discretion will not be disturbed on appeal except where abuse of discretion is shown.
United States v. Branch Coal Corp., 390 F. 2d 7 (3rd Cir. 1968), cert. den. Sun Protection Co.
v. United States, 391 U.S. 966, 88 S. Ct. 2034 (1968). The Court has substantial discretion in
receivership matters in setting the overbidding procedures applicable to sales of real property. See
Pewabic Mining Co. v. Mason, 145 U.S. 349, 356 (1891) (the provisions for notice and other
conditions shall be determined by the Court “as will in his judgment best protect the rights of all
interested, and make the sale most profitable to all”); see also Breeding Motor Freight Lines v.
R.F.C., 172 F.2d 416, 422 (10th Cir. 1949); Cumberland Lumber Co. v. Tunis Lumber Co., 171
F. 352 (4th Cir. 1909); Bidwell v. Huff 176 F. 174 (5th Cir. 1909). The terms and conditions of
the judicial sale that the Court may adopt are based on the facts and circumstances of each case.
The discretion granted in connection with sales of assets is consistent with the broad discretion
accorded to the Court sitting in equity in receivership proceedings to make orders concerning the
administration and supervision of the estate that will promote equity, efficiency and cost-
effectiveness in the estate’s administration. See generally, Broadbentv. Advantage Software, Inc.,
415 F. App’x 73, 78 (10th Cir. 2011); Securities and Exchange Commission v. Hardy, 803 F.2d
1034 (9th Cir. 1986); Securities and Exchange Commission v. Black, 163 F.3d 188, 199 (3rd Cir.

1998); Securities and Exchange Commission v. Elliot, 953 F.2d 1560 (11th Cir. 1992).
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There are four components for the approval of a private sale under section 2001(b). First,
the property is to be appraised by three appraisers. The statute does not define what constitutes an
“appraisal” for the purpose of section 2001. However, the Receiver has obtained two formal
appraisals and a broker price opinion, given the price obtained for the 1197 Lloyds Road Property
and the fact that the Receiver will test the marketplace further with notice of an overbid session,
the appraisals and the broker price opinion should be sufficient under any definition of the term
“appraisal,” and provide ample assurance to the Court that the best price for the property is being
realized.

Second, a private sale must be for a price at least two-thirds the amount of the average of
the appraised values, or approximately 67% of the appraised value. Here, the $230,000 sale price
well exceeds the both the appraised and listed values. Therefore, the Proposed Sale Contract is for
a sale price at or above 67% of the appraised value.

The third provision calls for publication of the terms of the sale in a newspaper of general
circulation at least 10 days before sale. The Receiver’s sale procedures include a provision for
publication of a notice of the opportunity for overbids to be made, which expressly includes a
description of the current purchase price and terms, which is all cash to the receivership estate and
a closing to occur within 20 days after the overbid session concludes. The published notice will
also provide notice of the terms and conditions for overbids to be made, such as pre-qualification
of overbidders. The Receiver proposes to publish notice two times in the Dallas Morning News,
a large local newspaper of general circulation, with the first notice to be published more than ten
days prior to the overbid session. The sale will only be confirmed at the conclusion of the overbid

session, when it is determined if a higher, qualified overbid in excess of the original offer by the

18
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Proposed Buyers has been submitted and accepted by the Receiver. Thus this component of the
statute is satisfied.

The final provision provides that the private sale shall not be confirmed if a bona fide offer
is made under conditions prescribed by the Court which guarantees at least a 10% increase over
the price offered in the private sale. The effect of this provision is that the Court is authorized to
confirm the sale to the Proposed Buyers unless an overbid is made that is 10% over the current
offer of $230,000 (in other words, a bid of $253,000). However, under the Receiver’s proposed
sale procedures, which are designed to maximize the recovery to the estate, the highest qualified
bidder will be able to make an initial overbid of $237,000, which is $7,000 more than the current
price under the Proposed Sale Contract and represents an increase of 3.043480% over the current
price. This benefits the estate by maximizing the sale price without requiring an artificially high
10% overbid, which could have the effect of chilling the bidding. Nothing in the statute precludes
the Court from confirming an overbid lower than 10% in excess over the price negotiated with the
Proposed Buyers. Therefore, this component of the statute is also satisfied.

Potential bidders will have an opportunity to submit overbids and the proposed procedures
and published notice of the overbid session will ensure that the value of this property is maximized
for the benefit of the estate. The Receiver requests that the Court confirm the sale to the Proposed

Buyers or alternatively to the successful overbidder at the overbid session.
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I11. CONCLUSION

Based on this Motion, supporting memorandum of points and authorities and the
accompanying Crapo Declaration and exhibits attached thereto, it is respectfully requested that the

Court grant the relief requested in the Motion and enter the proposed order submitted herewith.

Dated: July 19, 2022 GIBBONS P.C.

By: /s/ David N. Crapo

David N. Crapo

One Gateway Center

Newark, NJ 07102

Telephone: (973) 596-4500
Facsimile: (973) 596-0545
Email: dcrapo@gibbonslaw.com

Counsel to Mark B. Conlan, as Receiver

20
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CERTIFICATE OF SERVICE

| hereby certify that on this 19" day of July 2022, | electronically filed the foregoing

with the Clerk of the Court using the CM/ECF system which will send notification of such

filing to parties or counsel registered through ECF.

Further, | certify that a copy of the foregoing together with Crapo Declaration and

Proposed Order was served via email upon the following:

Mark L. Williams

U.S. SECURITIES & EXCHANGE COMMISSION
1961 Stout Street, Suite 1700

Denver, CO 80294-1961
williamsm@sec.gov

Attorneys for Plaintiff

Vivian Drohan

DROHAN LEE

680 Fifth Avenue, 10th Floor
New York, NY 10019
vdrohan@dlkny.com

Jeffrey R. Thomas

THOMAS LAW LLC

3773 Cherry Creek North Dr., Suite 600
Denver, CO 80209
jthomas@thomaslawllc.com

Attorneys for Defendants Mediatrix Capital
Inc., Blue Isle Markets Inc., Blue Isle
Markets Ltd., Bryant E. Sewall, and Hanna
Ohonkova Sewall

Tracy Ashmore

RoBINSON WATERS & O’DoRisIo, P.C.
1099 18thSt., Ste 2600

Denver, CO 80202
tashmore@rwolaw.com

Attorney for Defendant Michael S. Young,
Maria C. Young, Salve Regina Trust, West
Beach LLC, TF Alliance LLC, Hase Haus
LLC, and Casa Conejo LLC

Michael S. Stewart (Pro Se)
32531 N. Scottsdale Road
Scottsdale, Arizona 85266
defender1989@protonmail.com

Victoria M. Stewart (Pro Se)
32531 N. Scottsdale Road
Scottsdale, Arizona 85266
vstewart1989@gmail.com

2939288.3 117199-106202



Case 1:19-cv-02594-RM-SKC Document 347 Filed 07/19/22 USDC Colorado Page 22 of 22

In addition, | hereby certify that | served the foregoing document or paper to the
following non-CM/ECF participants in the manner indicated by the non-participant’s name:

Via U.S. Mail

Aaron Stewart

23800 North 73rd Place
Scottsdale, AZ 85255

Via U.S. Mail

Andra and Ralph Williams
1201 Lloyds Road

Oak Point, Texas 75068

By: /s/ David N. Crapo
David N. Crapo
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC
UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.
MEDIATRIX CAPITAL INC,, et al.,
Defendants,
and
MEDIATRIX CAPITAL FUND LTD, et al.,
Relief Defendants.
DECLARATION OF DAVID N. CRAPO, ESQ., RECEIVER’S COUNSEL, IN
SUPPORT OF THE MOTION FOR ORDER APPROVING AND CONFIRMING SALE
OF REAL PROPERTY COMMONLY KNOWN AS
1197 LLOYDS ROAD, OAK POINT, TEXAS AND APPROVING PUBLICATION
AND OVERBID PROCEDURES INCLUDING MEMORANDUM OF POINTS
AND AUTHORITIES IN SUPPORT THEREOF
I, David N. Crapo, declare:
1. I am Counsel with the firm of Gibbons P.C. ("Gibbons”) and counsel to Mark B.
Conlan, as receiver (the “Receiver”) in the above-captioned case pursuant to the Court’s Orders
entered on October 20, 2021 [ECF No. 284] and November 1, 2021 [ECF No. 291]. | have

personal knowledge of the matters set forth in this declaration and if | were called upon to testify

as to these matters | could and would competently testify thereto.

3023725.1 117199-106202
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2. This Declaration is submitted in support of the Motion for Order Approving and
Confirming Sale of Real Property Commonly Known as 1197 Lloyds Road, Oak Point, Texas and

Approving Publication and Overbid Procedures Including Memorandum of Points and Authorities

in Support Thereof (the “1197 Lloyds Sale Motion”).

3. Attached hereto as Exhibit 1 is a true and correct copy of the legal description of
the 1197 Lloyds Property'.

4, Attached hereto as Exhibit 2 is a true and correct copy of the Proposed Sale Contract
and Addendum thereto.

5. Attached hereto as Exhibit 3 is a true and correct copy of the Listing Agreement.

I declare under penalty of perjury that the foregoing is true and correct and that this
declaration was executed on July 19, 2022 at Newark, New Jersey.

By:  /s/ David N. Crapo, Esa.
David N. Crapo, Esq.

! Capitalized terms not otherwise defined herein shall have the definition ascribed to them in the 1197 Lloyds Sale
Motion.
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EXHIBIT 1
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BEGINNING at 2 fence post found for corner, being the Northeast corner of a tract of Jand
conveyed to Max Alva Daniel I} under CC File No. 2017-138256 of the Deed Records of

Instrument File No. 2008-25012 of the Deed Records of Dentag County, Texas:
THENCE North 00 degrees 49 minutes 17 seconds East, a distance of 40.76 feet to a 1 inch iron

pipe found for comer:
THENCE South 84 degrees 54 minutes 06 seconds East, aleng 2 South line of said Riney tract, a

Records of Denton County, Texas;
THENCE South 87 degrees 36 minutes 50 seconds West, a distance of 14.07 feet to a 1 inch iron

pipe found for comer;

Kenneth Riney as record in Instrument File No. 2008-25012 of the Deeqd Records of Denton

County, Texas;

THENCE North 89 degrees 46 minutes 19 seconds East, a distance 0f215.50 feet to a ] inch iron
pipe found for corner:;

THENCE South 00 degrees 06 minutes S5 seconds West, a distance of 160.95 feet to a 1 inch
iron pipe found for corper, said point being in the North line of & tract of land conveyed to

THENCE North 89 degrees 35 minutes 44 seconds West, a distance of 215.21 feet to 2 1 inch
iron rod found for comer, being the Southeast comer of said Max Alva Danie] || tract;

S T
EXHBIT YA’
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THENCE North 00 degrees 00 minutes 45 seconds East, a distance of 158.57 fest to the PLACE
OF BEGINNING and containing 34,405 square feet or 0.750 of an acre of land,

Tract f%EASEMENT)

Easement for Access created in instrument executed by Jack Lively and others dated February
24, 1971, filed March 2, 1971, recorded in Volume 61 7, Page 61, Deed Records, Denton County,
Texas, affected by Revised, Amended and Restated Agreement for Access Easement and Road
and Gate Agreement filed November 9, 2017, recorded under Clerk’s File No. 2017-138989,

Real Property Records, Denton County, Texas.

Tract: (EASEMENT)

Easement for Access created in instrument executed by Kenneth B. Riney to KBR Cape Cod,
Lid,, dated October 23, 2017, filed November 13, 2017, recorded under Clerk’s File No. 2017-

139487, Real Property Records, Denton County, Texas.
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EXHIBIT 2
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Tt TEXAS REALTORS

RESIDENTIAL REAL ESTATE LISTING AGREEMENT
EXCLUSIVE RIGHT TO SELL

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS QF THE TEXAS ASSQCIATION OF REALTORS®, INC. {S NOT AUTHORIZED.
©Texas Asaoclation of REALTORE®, Inc. 2021

1. PARTIES: The parties to this agreement (this Listing) are:

Seller: SEC vs Mediatrix Capital Inc., Mark Conlan of Gibbons P.C., Receiver

Address: One Gateway Center

City, State, Zip: Newark, NJ 07102-5310

Phone: (973)596-4545 Fax: (973)639-6356
E-Mail: meonlan@gibbonslaw.com

Broker: ACR Realty Inc
Address: 2220 Coit Rd Ste 360
City, State, Zip: Plano, TX 75075
Phone: {214)3190-1900 Fax:
E-Mail: jhankins@alshallgroup.com

Seller appoints Broker as Seller's sole and exclusive real estate agent and grants to Broker the exclusive right to sell
the Property.

2. PROPERTY: “Property” means the land, improvements, and accessories described below, except for any described

exclusions.

A. Land: Lot TR7B & BA , Block . J.MCNEIL-A884A-000-0003-00A and
A0B84-00-0007-000B Addition, City of Qak Point ETJ ;
in Denton ‘County, Texas known as 1197 Lloyds Rd 75086

(address/zip code),
or as described on attached exhibit. (If Properly is a condominium, aftach Condominium Addendum.)

B. Improvements: Fhe-heuse; garage and all other fixtures and improvements attached to the above-described real
property, mcludmg without limitation, the followmg pemlanently mstalled and bullt-m |tems |f any aII equment

seeuﬁty-ead-ﬁr&deteeﬂen—equmem—vwmg—plumbmg and lnghtmg flxtures ehaﬂdelm\eﬁ—weter—seﬁeaeﬁ-system-

idteher—eqtipment; garage door openers—eleaning—equipment; shrubbery, landscaping, eutdeer—eeeking
equipment; and all other property attached to the above-described real property.

c. Aﬁgssgugs The followmg descrlbed related accessorles, |f any:

mat-Bdurasend-esntolslon (1) gara e doors (il) ently gates and (m) olher |mprovements and accessones
“Controls” includes Seller's transferable rights to the (i} software and applications used to access and control
improvements or accessories, and (if) hardware used solely to control improvements or accessories.

D. Exclusigns: The following improvements and accessories will be retained by Seller and must be removed prior to
delivery of possession: None

(TXR-1101) 03-01-2021 Initialed for Identification by Broker/Assaciate k& and Seller , Page 10of 10

ACR Resity Inc, 2220 Colt Rd Stc J60 Plano I'X 75078 Phone: (214)390-1900 Fax: (2(4)390-1900 1197 Lioyds Rd,
Juines Hankins Produced with Lone Wolf Transactions {zipForm Edition) 231 Shearson Cr, Cambridge, Cntarip, Canada N1T 1J5  www.lwcl.com



Case 1:19-cv-02594-RM-SKC Document 347-1 Filed 07/19/22 USDC Colorado Page 20 of
33

1197 Lloyds Rd
Residential Listing concerning Oak Point ETJ, TX 75068-2625

E. Owners' Association: The Property EI is is not subject to mandatory membership in a property
owners' association.
3. LISTING PRICE: Seller instructs Broker to market the Property at the following price: $ 169,900.00
(Listing Price). Seller agrees to sell the Property for the Listing Price or any other price acceptable to Seller. Seller will
pay all typical closing costs charged to sellers of residential real estate in Texas (seller's typical closing costs are those
set forth in the residential contract forms promulgated by the Texas Real Estate Commission).

4. TERM:

A. This Listing begins on January 3, 2022 and ends at 11:59 p.m. on December 31, 2022

B. If Seller enters into a binding written contract to sell the Property before the date this Listing begins and the
contract is binding on the date this Listing begins, this Listing will not commence and will be void.

5. BROKER COMPENSATION:
A. When earned and payable, Seller will pay Broker:

(1) __ 6.000 % of the sales price.

0 @

C. Payable: @nes-eerned: Broker's compensation is payable either during this Listing or after it ends at the earlier of:
(1) the closmg and fundmg of any sale or exchange of aII or part of the Property,

(3) or

(4) at such time as otherwise set forth in this Listing.

Broker's compensation is nof payable if a sale of the Property does not close or fund as a result of: (i) Seller's
failure, without fault of Seller, to deliver to a buyer a deed or a title policy as required by the contract to sell; (ii) loss
of ownership due to foreclosure or other legal proceeding; or (iii) Seller's failure to restore the Property, as a result
of a casualty loss, to its previous condition by the closing date set forth in a contract for the sale of the Property.

D. Other Compensation:

(1) Breach by Buyer Under a Contract: If Seller collects earnest money, the sales price, or damages by suit,
compromise, settlement, or otherwise from a buyer who breaches a contract for the sale of the Property

entered into during this Listing, Seller will pay Broker, after deducting attorney’s fees and collection expenses,
an amount equal to the lesser of one-half of the amount collected after deductions or the amount of the
Broker's Compensation stated in Paragraph 5A. Any amount paid under this Paragraph 5D(1) is in addition to
any amount that Broker may be entitled to receive for subsequently selling the Property.

(2) Service Providers: If Broker refers Seller or a prospective buyer to a service provider (for example, mover,
cable company, telecommunications provider, utility, or contractor) Broker may receive a fee from the service
provider for the referral. Any referral fee Broker receives under this Paragraph 5D(2) is in addition to any
other compensation Broker may receive under this Listing.

(TXR-1101) 03-01-2021 Initialed for Identification by Broker/Associate and Sefler , Page 2 of 10
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3) r Fees and/or Reimbursable E ses: See Amendment
E. Protection Period:
(1) “Protection period” means that time starting the day after this Listing ends and continuing for 90
days. “Sell’ means any transfer of any fee simple interest in the Property whether by oral or written

agreement or option.

(2) Not later than 10 days after this Listing ends, Broker may send Seller written notice specifying the names of
persons whose attention was called to the Property during this Listing. If Seller agrees to sell the Property
during the protection period to a person named in the notice or to a relative of a person named in the notice,
Seller will pay Broker, upon the closing of the sale, the amount Broker would have been entitlad to receive if
this Listing were still in effect.

(3) This Paragraph SE survives termination of this Listing. This Paragraph 5E will not apply if:
(a) Seller agrees to sell the Property during the protection period; )
(b) the Properly is exclusively listed with another broker who is a member of Texas REALTORS® at
the time the sale is negotiated; and
(c) Seliler is obligated to pay the other broker a fee for the sale.

F. County: All amounts payable to Broker are to be paid in cash in Collin
County, Texas.

G. Escrow Authorization: Seller authorizes, and Broker may so instruct, any escrow or closing agent authorized to
close a transaction for the purchase or acquisition of the Property to collect and disburse to Broker all amounts
payable to Broker under this Listing.

6. LISTING SERVICES:

Notice Regarding_Public Marketing: If the Property Is publicly marketed, MLS rules require that
Broker file this Listing with the Multiple Listing Services (MLS) within one (1) business day. Public
marketing includes, but is not limited to, fliers displayed in the windows, yard signs, digital marketing
on public-facing waebsites, brokerage website displays (including IDX and VOW), digital
communications marketing (email blasts), multi-brokerage listing sharing networks, and other
applications avaifable to the general public.

A. Eiling: Seller instructs Broker as follows: (Check 1 or 2 only.)

lZl (1) Broker will file this Listing with one or more Multiple Listing Services (MLS) according to the
following: (Check only one box.)

X] (a) Broker will file this Listing with one or mere Multiple Listing Services (MLS) by the earlier of the time
required by MLS rules or 5 days after the date this Listing begins. Seller authorizes Broker to submit
information about this Listing and the sale of the Property to the MLS.

[] (b) Selier instructs Broker not to file this Listing with one or more Multiple Listing Services (MLS)
until days after the date this Listing begins for the following purpose(s):

{NOTE: Do not check if prohibited by Multiple Listing Service(s).)

Notice Regarding MLS Rules: MLS rules require Broker to accurately and timely submit all information
the MLS requires including final closing of sales and sales prices. MLS rules may require that the

(TXR-1101) 03-01-2021 Initialed for ldentification by Broker/Associate g and Seller s Page 3 of 10
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information be submitted to the MLS throughout the time the Listing is in effect. Subscribers to the MLS
and appraisal districts may use the information for market evaluation or appraisal purposes.
Subscribers are other brokers, agents, and real estate professionals such as appraisers. Any
information filed with the MLS becomes the property of the MLS for all purposes. Submission of
informatlon to MLS ensures that persons who use and benefit from the MLS also contribute
information.

[ (2) Broker will not file this Listing with any Multiple Listing Services (MLS) or other listing service.

Seller acknowledges and understands that if this option is checked: {1) the Property will not
be _publicly marketed; (2) the Property will not be included in the MLS database avallable to real estate
agents and brokers from other real estate offices who subscribs to and participate in the MLS, and their
buyer clients may not be aware that the Property is offered for sale; (3) the Property will not be included
in the MLS's download to various real estate Internet sites that are used by the public to search for
property listings; and (4) real estate agents, brokers, and members of the public may be unaware of the
terms and conditions under whnch Seller is marketmg the Property n

B. Listing Content: If Broker files this Listing under Paragraph 6A, the parties agree to the following:

(1) Definitions:

(a) “Listing Content’ means all photographs, images, graphics, video recordings, virtual tours, drawings,
written descriptions, remarks, narratives, pricing information, and other copyrightable elements relating to
the Property.

(b) "Seller Listing Content” means Listing Content provided by Seller to Broker or Broker's associates.

(c) "Broker Listing Content” means Listing Content that is otherwise obtained or produced by Broker or
Broker's associates in connection with this Listing.

(2) Seller grants Broker a non-exclusive, irrevocable, worldwide, royalty-free license to use, sublicense through
muttiple tiers, publish, display, and reproduce the Seller Listing Content, to prepare derivative works of the
Seller Listing Content, and to distribute the Seller Listing Content, including any derivative works of the Seller
Listing Content. This Paragraph 6B(2) survives termination of this Listing.

(3) All Broker Listing Content is owned exclusively by Broker, and Seller has no right, title or interest in or to any
Broker Listing Content.

(4) Seller understands and agrees that both the Seller Listing Content and Broker Listing Content, including any
changes to such content, may be filed with the MLS, included in compilations of listings, and otherwise
distributed, publicly displayed and reproduced.

7. ACCESS TO THE PROPERTY:

A. Authorizing Access: Authorizing access to the Property means giving permission to another person to enter the
Propenty, disclosing to the other person any security codes necessary to enter the Property, and lending a key to
the other person to enter the Property, directly or through a keybox. To facilitate the showing and sale of the
Property, Seller instructs Broker to:

{1) access the Property at reasonable times;

{2) authorize other brokers, their associates, inspectors, appraisers, and contractors to access the Property at
reasonable times; and

(3) duplicate keys to facilitate convenient and efficient showings of the Property.

{TXR-1101) 03-01-2021 Initialed for Identification by Broker/Associate and Seller . Page 4 of 10
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B. Scheduling Companies: Broker may engage the following companies to schedule appointments and to authorize
others to access the Property: None .

C. Keybox: A keybox is a locked container placed on the Property that holds a key to the Property. A keybox
makes it more convenient for brokers, their asgociates, inspectors, appraisers, and contractors to show,
inspect, or repair the Property. The keybox is opened by a special combination, key, or programmed
device so that authorized persons may enter the Property, even in Seller's absence. Using a keybox will
probably increase the number of showings, but involves risks (for example, unauthorized entry, theft,
property damage, or personal injury). Neither the Association of REALTORS® nor MLS requires the use
of a keybox.

(1) Broker [X] is D is not authorized to place a keybox on the Property.

(2) If a tenant occupies the Property at any time during this Listing, Seller will furnish Broker a written statement
{for example, TXR No. 1411}, signed by all tenants, authorizing the use of a keybox or Broker may remove
the keybox from the Property.

D. Liability and {ndemnuification: When authorizing access to the Property, Broker, other brokers, their associates, any
keybox provider, or any scheduling company are not responsible for personal injury or property loss to Seller or
any other person. Seller assumes all risk of any loss, damage, or injury. Except for a loss caused by Broker,
Seller wlll indemnify and hold Broker harmless from any clalm for personal Injury, property damage, or
other loss.

8. COOPERATION WITH OTHER BROKERS: Broker will allow other brokers to show the Property to prospective
buyers. Broker will offer to pay the other broker a fee as described befow if the other broker procures a buyer that
purchases the Property.

A. MLS Participants: If the other broker is a participant in the MLS in which this Listing is filed, Broker will offer to pay
the other broker:
(1) if the other broker represents the buyer: 2.000 % of the sales price or $ . ;and
(2) if the other broker is a subagent: 2.000 % of the sales price or $

B. Non-MLS Brokers: If the other broker is not a participant in the MLS in which this Listing is filed, Broker will offer to
pay the other broker:
(1) if the other broker represents the buyer: 2.000 % of the sales price or $ ; and
(2) if the other broker is a subagent: 2.000 % of the sales price or $

9. INTERMEDIARY: (Check A or B only.)

DI A. Intermediary Status: Broker may show the Property to interested prospective buyers who Broker represents. If a
prospective buyer who Broker represents offers to buy the Property, Seller authorizes Broker to act as an
intermediary and Broker will notify Seller that Broker will service the parties in accordance with one of the
following alternatives.

(1) If a prospective buyer who Broker represents is serviced by an associate other than the associate servicing
Seller under this Listing, Broker may notify Seller that Broker will: (a) appoint the associate then servicing
Seller to communicate with, carry out instructions of, and provide opinions and advice during negotiations to
Seller; and (b) appoint the associate then servicing the prospective buyer to the prospective buyer for the
same purpose.

(2) If a prospective buyer who Broker represents is serviced by the same associate who is servicing Seller, Broker
may hotify Seller that Broker will: (a) appoint another associate to communicate with, carry out instructions of,
and provide opinions and advice during negotiations to the prospective buyer; and (b) appoint the associate
servicing the Seller under this Listing to the Seller for the same purpose.
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(3) Broker may notify Seller that Broker will make no appointments as described under this Paragraph 9A and, in
such an event, the associate servicing the parties will act solely as Broker's intermediary representative, who
may facilitate the transaction but will not render opinions or advice during negotiations o either party.

[] B. No Intermediary Status: Seller agrees that Broker will not show the Property to prospective buyers who Broker
represents.

Notice: If Broker acts as an intermediary under Paragraph 9A, Broker and Broker's associates:

# may not disclose to the prospective buyer that Seller will accept a price less than the asking price
unless otherwise Instructed in a separate writing by Seller;

# may not disclose to Seller that the prospective buyer will pay a price greater than the price
submitted in a written offer to Seller unless otherwise instructed in a separate writing by the
prospective buyer;

# may not disclose any confidential information or any information Seller or the prospective buyer
specifically instructs Broker in writing not to disclose unless otherwise instructed in a separate
writing by the respective party or required to disclose the Information by the Real Estate License
Act or a court order or if the information materially relates to the condition of the property;

# may not treat a party to the transaction dishonestly; and

# may not violate the Real Estate License Act.

10. CONFIDENTIAL INFORMATION: During this Listing or after it ends, Broker may not knowingly disclose information
obtained in confidence from Seller except as authorized by Seller or required by law. Broker may not disclose to
Seller any confidential information regarding any other person Broker represents or previously represented except as
required by law.

11. BROKER'S AUTHORITY:

A. Broker will use reasonable efforts and act diligently to market the Property for sale, procure a buyer, and
negotiate the sale of the Property.

B. If box 6A(1} is checked, Broker is authorized to display this Listing on the Internet without limitation unless
one of the following is checked:

{1) Seller does not want this Listing to be displayed on the Internet.
(2) Seller does not want the address of the Property to be displayed on the Internet.

Notice: Seller understands and acknowledges that, if box 11B(1) is checked, consumers who conduct
searches for listings on the Internet will not see information about this Listing in response to their search.

C. Broker is authorized to market the Property with the following financing options:

%] (1) Conventional {5) Texas Veterans Land Program
X (2) VA (6) Owner Financing

X| (3) FHA (7) Other

X| (4) Cash

D. In accordance with applicable MLS rules as outlined in Paragraph 6, Broker may:

(1) advertise the Property by means and methods as Broker determines, including but not limited to creating and
placing advertisements with interior and exterior photographic and audio-visual images of the Property and
related information in any media and the Internet;

(2) place a "For Sale” sign on the Property and remove all other signs offering the Property for sale or lease;
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(3) furnish comparative marketing and sales information about other properties to prospective buyers; -

{4) disseminate information about the Property to other brokers and to prospective buyers, including applicable
disclosures or notices that Seller is required to make under law or a contract;

(5) obtain information from any holder of a note secured by a lien on the Property;

(6) accept and deposit earnest money in trust in accordance with a contract for the sale of the Property;

(7) disclose the sales price and terms of sale to other brokers, appraisers, or other real estate professionals;

(8) in response to inquiries from prospective buyers and other brokers, disclose whether the Seller is considering
more than one offer (Broker will not disclose the terms of any competing offer unless specifically instructed by
Seller);

(9) advertise, during or after this Listing ends, that Broker “sold” the Property; and

(10)place information about this Listing, the Property, and a transaction for the Property on an electronic
transaction platform (typically an Internet-based system where professionals related to the transaction such
as title companies, lenders, and others may receive, view, and input information).

E. Broker is not authorized to execute any document in the name of or on behalf of Seller concerning the Property.

12. SELLER'S REPRESENTATIONS: Except as provided by Paragraph 15, Seller represents that:
A. Seller has fee simple title to and peaceable possession of the Property and all its improvements and fixtures,
unless rented, and the legal capacity to convey the Property;
B. Seller is not bound by a listing agreement with another broker for the sale, exchange, or lease of the Property that
is or will be in effect during this Listing;
C. any pool or spa and any required enclosures, fences, gates, and latches comply with all applicable laws and
ordinancss;
D. no persen or entity has any right to purchase, lease, or acquire the Property by an option, right of refusal, or other
agreement;
E. Seller is current and not delinquent on all loans and all other financial obligations related to the Property, including
but not limited to mortgages, home equity loans, home improvement loans, homeowner association fees, and
taxes, except Property is in receivership.See all addendums & amendments

Seller is not aware of any liens or other encumbrances against the Property, except See all addendums &
amendments ;
the Property is not subject to the jurisdiction of any court;

all information relating to the Property Seller provides to Broker is true and correct to the best of Seller's
knowledge;

the name of any employer, relocation company, or other entity that provides benefits to Seller when selling th
Property is; none "
and

J. the Seller Listing Content, and the license granted to Broker for the Seller Listing Content, do not violate or

infringe upon the rights, including any copyright rights, of any person or entity.

ITo

13. SELLER'S ADDITIONAL PROMISES: Seller agrees to:

cooperate with Broker to facilitate the showing, marketing, and sale of the Property;

not rent or lease the Property during this Listing without Broker's prior written approval;

not negotiate with any prospective buyer who may contact Seller directly, but refer all prospective buyers to Broker;
not enter into a listing agreement with another broker for the sale, exchange, lease, or management of the
Property to become effective during this Listing without Broker's prior written approval;

if box 6A(2) is checked, promptly inform Broker in the event Seller becomes aware that the Property has been
publicly marketed;

F. maintain any pool and all required enclosures in compliance with all applicable laws and ordinances;

oowp

m
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G. provide Broker with copies of any leases or rental agreements pertaining to the Property and advise Broker of
tenants moving in or out of the Property;

H. complete any disclosures or notices required by law or a contract to sell the Property; and

I. amend any applicable notices and disclosures if any material change occurs during this Listing.

14. LIMITATION OF LIABILITY:

A. If the Property is or becomes vacant during this Listing, Seller must notify Seller's casualty insurance company and
request a “vacancy clause” to cover the Property. Broker is not responsible for the security of the Property nor for
inspecting the Property on any periodic basis.

B. Broker is not responsible or liable in any manner for personal injury to any person or for loss or damage
to any person's real or personal property resulting from any act or omission not caused by Broker's
negligence, including but not limited to injuries or damages caused by:

{1) other brokers, their associates, inspectors, appraisers, and contractors who are authorized to access
the Property;

(2) other brokers or their associates who may have information about the Property on their websites;

(3) acts of third parties (for example, vandalism or theft);

(4) freezing water pipes;

(5) a dangerous condition on the Property;

(6) the Property's non-compliance with any law or ordinance; or

(7) Seller, negligently or otherwise.

C. Seller agrees to protect, defend, indemnify, and hold Broker harmless from any damage, costs, attorney's
fees, and expenses that:
(1) are caused by Seller, negligently or otherwise;
(2) arise from Seller’s failure to disclose any material or relevant information about the Property; or
{3) are caused by Seller giving incorrect information to any person.

15. SPECIAL PROVISIONS:
See all addendums & amendments

18. ATTORNEY'S FEES: If Seller or Broker is a prevailing party in any legal proceeding brought as a result of a dispute
under this Listing or any transaction related to or contemplated by this Listing, such party will be entitled to recover
from the non-prevailing party all costs of such proceeding and reasonable attorney’s fees.
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19. ADDENDA AND OTHER DOCUMENTS: Addenda that are part of this Listing and other documents that Seller may
need to provide are:

[X| A. Information About Brokerage Services;
| | B. Seller Disclosure Notice (§5.008, Texas Property Code);
| C. Addendum for Seller's Disclosure of Information on Lead-Based Paint and Lead-Based Paint Hazards (required if
. Property was built befare 1978);
| | D. Residential Real Property Affidavit (T-47 Affidavit; related to existing survey);
| | E. MUD, Water District, or Statutory Tax District Disclosure Notice (Chapter 49, Texas Water Code);
|| F. Request for Information from an Owners' Association;
| | G. Request for Mortgage Information;
| | H. Information about Mineral Clauses in Contract Forms;
| | 1. Information about On-Site Sewer Facility;
|| J. Information about Property Insurance for a Buyer or Ssller;
|| K. Information about Special Flood Hazard Areas;
| | L. Condominium Addendum to Listing;
| | M. Keybox Authorization by Tenant;
L | N. Seller's Authorization to Release and Advertise Certain Information; and
X| O. See Amendment 182 and addendum No 1 additional term and AS Is Purchase
20. AGREEMENT OF PARTIES:
A. Entire Agreement: This Listing is the entire agreement of the parties and may not be changed except by written
agreement.
B. Assignability: Neither party may assign this Listing without the written consent of the other party.
C. Binding Effect: Seller's obligation to pay Broker earned compensation is binding upon Seller and Seller's heirs,
administrators, executors, successors, and permitted assignees.
D. Joint and Several: All Sellers executing this Listing are jointly and severally liable for the performance of all its
terms. )
E. Governing Law: Texas law governs the interpretation, validity, performance, and enforcement of this Listing.
F. Severability: If a court finds any clause in this Listing invalid or unenforceable, the remainder of this Listing will not
be affected and all other provisions of this Listing will remain valid and enforceable.
G. Notices: Notices between the parties must be in writing and are effective when sent to the receiving party's
address, fax, or e-mail address specified in Paragraph 1.
21. ADDITIONAL NOTICES:
A. Broker's compensation or the sharing of compensation between brokers is not fixed, controlled,
recommended, suggested, or maintained by the Assoclation of REALTORS®, MLS, or any listing service.
B. In accordance with fair housing laws and the National Association of REALTORS® Code of Ethics,
Broker's services must be provided and the Proparty must be shown and made available to all persons
without regard to race, color, religion, national origin, sex, disability, familial status, sexual orientation, or
gender Identity. Local ordinances may provide for additional protected classes (for example, creed,
status as a student, marital status, or age).
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C.

Broker advises Seller to contact any mortgage lender or other lien holder to obtain information regarding
payoff amounts for any existing mortgages or llens on the Property.

Broker advises Seller to review the information Broker submits to an MLS or other listing service.

Broker advises Seller to remove or secure jewelry, prescription drugs, other valuables, firearms and any
other weapons.

Broker advises Seller to consult an attorney before using any type of surveillance device in the Property
to record or otherwise monitor prospective buyers without their knowledge or consent. Seller should be
aware that a prospective buyer might photograph or otherwise record the Property without Seller's
knowledge or consent,

Statutes or ordinances may regulate certain items on the Property (for example, swimming pools and
septic systems). Non-compliance with the statutes or ordinances may delay a transaction and may resuit
in fines, penalties, and liability to Seller.

If the Property was built before 1978, Federal law requires the Seller to: (1) provide the buyer with the
federally approved pamphlet on lead poisoning prevention; (2) disclose the presence of any known lead-
based paint or lead-based paint hazards in the Property; (3) deliver all records and reports to the buyer
related to such paint or hazards; and (4) provide the buyer a period up to 10 days to have the Property
inspected for such paint or hazards.

If Seller is a “foreign person” as defined by federal law, a buyer may be required to withhold certain
amounts from the sales proceeds and deliver the same to the Internal Revenue Service to comply with
applicable tax law. A “foreign person” is a: (1) nonresident alien individual; (2) foreign corporation that
has not made an election under section 897(i) of the Internal Revenue Code to be treated as a domestic
corporation; or (3) foreign partnership, trust, or estate. The definition does not include a resident alien
individual. Seller notifies Broker that Seller is [X] is not a “foreign person” as defined by federal law. If
Seller is unsure whether Seller qualifies as a “foreign person” under federal law, Broker advises Seller to
consult a tax professional or an attorney.

Broker advises Seller to refraln from transmitting personal information, such as bank account numbers
or other financial information, via unsecured email or other electronic communication to reduce risk of
wire fraud.

Broker cannot give legal advice. READ THIS LISTING CAREFULLY. If you do not understand the effect of
this Listing, consuit an attorney BEFORE signing.

ACR Realty Inc SEC vs Mediatrix Capital inc.,Mark Conlan of Gibhons P.C..Receive T

Brokers Printed Name 440422 License No. er's Printed Name -
. : ' l
L) ot fgel 12-21-2021 %»& it ot oot -’f{&flé'/

[[] Broker's Signature Date Seller's Signature Date
[)_f] Broker's Associate's Signature, as an authorized agent of
Broker

James Hankins Mark Conian

Broker's Assaciate's Printed Name, if applicable Seller's Printed Name

Seller's Signature Date
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Tt TEXAS REALTORS

AMENDMENT TO LISTING

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS®, INC. IS NOT AUTHORIZED.
©Toxas Associalion of REALTORS®, Inc, 2004

AMENDMENT TO LISTING AGREEMENT BETWEEN THE UNDERSIGNED PARTIES
CONCERNING THE PROPERTY AT

1197 Lloyds Rd, Oak Point ETJ, Tx 75068

"Owner" means the seller or landlord of the above-referenced Property.

Effective January 3, 2022 _, Owner and Broker amend the above-referenced Listing as follows:

[1A. The Listing Price in Paragraph 3 of the Listing is changed to: $

D B. The date the Listing ends in Paragraph 4 of the Listing is changed to:

[] €. Ownerinstructs Broker to cease marketing the Property on and to
resume marketing the Property on: [ ](1) receipt of further instructions from Owner; or %)

The Listing is not terminated and remains in effect for all other purposes.

[X] D. Paragraph(s) see below are changed as follows:
5.C.{5) insert;All Parties understand and agree that the Orders of the US District Court for the District of
Colorado must be followed, and that the property sale is expressly conditioned upon District Court’s
approval. The Parties further agree that if (A) the Seller fails to obtain District Court approval for the sale,
{B) such event shall not constitute a breach of the agreement by Seller, and no broker commission shall
be paid.

6.D(3) Should Seller or Court refuse to sign a viable contract of Sale or unable to approve a sale and close
sthen Seller agrees to reimburse Agent for its time and effort plus all out of pocket expenses such as
sign,photos,marketing material,millage provided that such reimbursement may not exceed the
compensation over that would have been payable to the agent under section 5 (a) and (c) of this
agreement

12.G.Seller, Realtors, and Purchaser submit and consent to personal jurisdiction in the US District Court
for the District of Colorado for the enforcement and interpretation of this contract and waive any and all
rights under the laws of any state or the United States of America to object to jurisdiction in the US
District Court for the District of Colorado.

16.DEFAULT :If Seller breaches this listing, Seller is in default and Broker may exercise any remedy at law

Continued... See Addendum Necessary Changes 1j [) .
ACR Realty Inc I /mft 611;% L O (o ’%/22'/24

Broker's (Company's) Printed Name 440422 License No.  Sellef of Landlord Date

SEC v mediatrix Capital Inc.,Mark Conlan of Gibbons P.C.,Receiver
<
e // Méz /5o~y

oker's Associate's Signature Date Seller or Landlord Date
James Hankins

By:
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ADDENDUM

PROPERTY: 1197 Lloyds Rd, Oak Point ETJ, Tx 75068

1) Necessary Changes
within the jurisdiction of the US District Court for the District of Colorado. If Broker breaches this

listing, broker is in default and Seller may exercise any remedy at law within the jurisdiction of the
US District Court for the District of Colorado

17.MEDIATION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this Listing that may arise between the parties. If the dispute cannot be resolved by
negotiation, the parties hereto agree that any dispute regarding this contract and any litigation
pertaining to the enforcement or interpretation hereof properly belongs in and should be heard by
the US District Court for the District of Colorado.

Date: 7z~ 2! - : /L/ZZ Z{
}?Ityfz//-/(// :]ler&»é C«:Jﬂ»ﬂ a ng;m

Date: Date:
Signature Signature )
Addendum

ACR Realty, Ine., 2220 Colt Rd #360 Plano, TX 75075 Phone: (214)390-1900 Fax: (214)390-1900 1197 LLoyds Rd
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Tat TEXAS REALTORS

AMENDMENT TO LISTING

USE OF THIS FORM BY PERSONS ‘WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS®, INC. IS NOT AUTHORIZED
©Texns Assoclation of REALTORS®, Inc, 2004

AMENDMENT TO LISTING AGREEMENT BETWEEN THE UNDERSIGNED PARTIES
CONCERNING THE PROPERTY AT

1197 Lloyds Rd, Oak Point ETJ, Tx 75068

"Owner" means the seller or landlord of the above-referenced Property.

Effective January 3, 2022 , Owner and Broker amend the above-referenced Listing as follows:

[] A. The Listing Price in Paragraph 3 of the Listing is changed to: $
D B. The date the Listing ends in Paragraph 4 of the Listing is changed to:

[] €. Owner instructs Broker to cease marketing the Property on and to
resume marketing the Property on: [ | (1) receipt of further instructions from Owner; or L@

The Listing is not terminated and remains in effect for all other purposes.

[X] D. Paragraph(s) see below are changed as follows:
20.E. Goveming Law :Under jurisdiction of the US District Court for the District of Colorado Texas law
govems the interpretation, validity, performance, and enforcement of this Listing .

Other Special conditions as follows ;

Addendum No 1
There are three (3) addenda to the Residential Real Estate Listing Agreement {RRELA) as follows:
(1) this “Addendum No. 1", (ll) the "Additional Terms Addendum®, and (lil) the "AS-I$" Purchase
Addendum, which shall be collectively referred to herein as the "Seller’s Addenda.”

All terms and conditions set forth in Seller’'s Addenda are incorporated into Residential Real Estate
Listing Agreement (RRELA} between Seller and ACR Realty, inc. dated December 13, 2021 and shall
supersede any and all conflicting terms and conditions contained in the Residential Real Estate Listing
Agreement (RRELA) and accompanying documents. By accepting Seller's Addenda, ACR Realty, Inc.
expressly agrees to the terms and conditions of all Seller's Addenda and hereby specifically acknowledge
the receipt of the same.

All Parties understand and agree that the Orders of the US District Court for the District of Colorado must
be followed, and that the property sale is expressly conditioned upon District Court’s approval. The
Continued... See Addendum Necessary Changes 1

ACR Realty Inc Haex ﬁ WU, 4s 74

Broker's (Company's) Printed Name 440422 License No.  Seller or Landlord Date
SEC v mediatrix Capital Inc.,Mark Conlan of Gibbons P.C.,Receiver

By: %;,//./L- 12:g4-2f \/{/LM(L @M@« ﬁoﬁwl\/ﬂ& / 7*/25/ Zal

oker's Associate's Signafure Date Seller or Landlord Date
James Hankins
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ADDENDUM

PROPERTY: 1197 Lioyds Rd, Oak Point ETJ, Tx 75068

1) Necessary Changes
Parties further agree that if (A) the Seller fails to obtain District Court approval for the sale, (B) such
event shall not constitute a breach of the agreement by Seller, and no broker commission shall be

paid.

Date: {2~ 2l- zoTr/ Date:_ /Q/Zﬁza
[V )
[iae g pld— }ZWL ZL@, @ Noconits
Sjgfature Signature ;
Date: Date:
Signature Signature
Addendum
ACR Realty, Inc,, 2220 Coit Rd #360 Plano, TX 75075 Phone: (214)390-1900 Fax: (214)390-1900 1197 LLoyds Rd
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ADDITIONAL TERMS: (Attach to Listing Agreement)

Governing Law

This contract shall be governed by and construed and enforced in accordance with the laws of the State
of Texas

Consent to Jurisdiction

This contract is entered into by Mark Conlan of Gibbons P.C., Receiver in his capacity as Receiver of
the assets of Mediatrix Capital Inc ., including the property which 1s the subject matter of this contract, all
pursuant to the authority vested in it under an Order of the US District Court for the District of Colorado.
The parties hereto agree that any dispute regarding this contract and any litigation pertaining to the
enforcement or interpretation hereof properly belongs in and should be heard by the US District Court for
the District of Colorado. Seller, Realtors and Purchaser submit and consent to personal jurisdiction in the
US District Court for the District of Colorado for the enforcement and interpretation of this contract and
waive any and all rights under the laws of any state or the United States of America to object to jurisdiction
in the US District Court for the District of Colorado.

Right to Seek and Obtain Overbids

In order for Mark Conlan of Gibbon P.C., Receiver to faithfully discharge its duties as Receiver, it 1s
understood and agreed by the parties hereto that Brick Kane of Robb Evans & Associates LLC may seek
and obtain overbids for the property, even if the executed contract is at or above listing price, in a mannet
to be determined by Court Order.

In the event the property is sold pursuant to overbid, Broker agrees that any commission to which 1t 1s
entitled shall be limited to the commission due, if any, on account of the consummated overbid sale.

REAL ESTATE BROKER: SELLER:
ACR Realty, Inc. SEC Vs MEDIATRIX CAPITAL Inc. Mark
2220 Coit Rd Ste. 360 Conlan of Gibbons P.C., Receiver
Plano Tx. 75075
%[ ‘é’ By: )Lﬁft ﬁ)té W, 4D lepevtis
. Mark Conlan

3y: James Hankins Agent

Yate: /R 2 ~ Zoz) Receiver
December 23 , 2021

Additional Terms for Listing Agreement.docx
1197 Lloyds Road
Oak Point TX 75068-2625
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC
UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.
MEDIATRIX CAPITAL INC,, et al.,
Defendants,
and
MEDIATRIX CAPITAL FUND LTD, et al.,
Relief Defendants.
ORDER GRANTING MOTION FOR ORDER APPROVING AND CONFIRMING SALE
OF REAL PROPERTY COMMONLY KNOWN AS
1197 LLOYDS ROAD, OAK POINT, TEXAS AND APPROVING PUBLICATION AND
OVERBID PROCEDURES INCLUDING MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT THEREOF
Before the Court is the Motion for Order Approving and Confirming Sale of Real Property

Commonly Known as 1197 Lloyds Road, Oak Point, Texas and Approving Publication and

Overbid Procedures Including Memorandum of Points and Authorities in Support Thereof (“1197

Lloyds Sale Motion”). The Court, having reviewed and considered the 1197 Lloyds Sale Motion
and all pleadings and evidence filed in support of the 1197 Lloyds Sale Motion, having noted that
there is no opposition to the 1197 Lloyds Sale Motion, and good cause appearing therefore, it is

ORDERED that:

2939204.1 117199-106202
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1. The 1197 Lloyds Sale Motion is granted in full and the Receiver is authorized to
proceed in accordance with the Receiver’s sale procedures as detailed in the 1197 Lloyds Sale
Motion;

2. The Receiver is authorized to sell the real property commonly known as 1197
Lloyds Road, Little EIm, Texas consisting of approximately 1 acre in Oak Point ETJ, Denton

County, Texas and legally described on Exhibit 1 attached hereto (“1197 Lloyds Property”), and

discharge the proceeds in accordance with applicable law and the orders of this Court, including
without limitation this Order. The Sale of the 1197 Lloyds Property is hereby confirmed under 28
U.S.C. § 2001(b).

3. The Receiver is authorized to complete the sale of the 1197 Lloyds Property on an “as
is” basis more fully described in Proposed Sale Contract (as defined below) by private sale to either

(i) Andra Williams and Ralph Williams or their designees or assignees (“Proposed Buyers”), who

are arm’s length buyers, at a purchase price of $230,000, pursuant to that certain Farm and Ranch

Contract and the Amendment thereto (collectively, “Proposed Sale Contract”), which together are

attached as Exhibit 2 to the Declaration of David N. Crapo (“Crapo Decl.”) which is filed in

support of the Motion; or (b) to such higher qualified arm’s length overbidder who hereafter

submits the highest qualified overbid session to be conducted under the terms and conditions more

fully set forth herein. The sale of the 1197 Lloyds Property is hereby authorized subject to the
following overbid procedures terms and conditions:

a. Inthe event that a bona fide offer is made that is at least $7,000 higher than the

current $230,000 offer, an overbid session with respect to the 1197 Lloyds

Property shall be conducted within 25 days of the date of entry of the order
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granting 1197 Lloyds Sale Motion at the offices of ACR Realty, 2220 Coit
Road, Suite 360, Plano, Texas 75075

b. The Receiver shall cause to be published a notice of the proposed sale of the
1197 Lloyds Property to the Proposed Buyers, or a qualified overbidder at an
overbid session to be conducted as set forth in sub-paragraph (a) immediately
above, which notice shall state the date, time and place of the overbid session,
the requirement for pre-qualification by overbidders and the terms and
conditions of the overbidding and sale of the property, as described below

(“Overbid Notice”).

c. The Receiver shall cause the Overbid Notice to be published in the Dallas
Morning News two times prior to the date of the overbid session, with the first
publication to be at least ten days prior to the date of the overbid session. The
Dallas Morning News is a daily newspaper of general circulation. Dallas is in
close proximity to the Oak Point ETJ, in which the 1197 Lloyds Property is
located and the Dallas Morning News is a newspaper in which legal notices,
including sale notices, are commonly published.

d. Any interested party wishing to overbid at the overbid session shall be required
to pre-qualify with the Receiver not less than four business days before the
overbid session by delivering to the Receiver’s counsel, Gibbons P.C.,
Attention: David N. Crapo, at One Gateway Center, Newark, NJ 07102: (a)
notice in writing of the prospective overbidder’s intent to overbid; (b) written

verification from a financial institution demonstrating to the Receiver’s
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satisfaction, in his sole and absolute opinion and judgment, the prospective
overbidder’s ability to complete and close a purchase of the 1197 Lloyds
Property through sufficient funds and/or credit facilities within 20 days of the
overbid session; and (c) a cashier’s check in the sum of $23,700 payable to
“SEC v MEDIATRIX CAPITAL et al Receivership QSF Mark Conlan of
Gibbons P.C., as Receiver,” which cashier’s check shall become nonrefundable
upon acceptance of the overbidder’s overbid at the conclusion of the overbid
session.

e. Overbidders shall be deemed to have completed all inspections of the 1197
Lloyds Property and shall be deemed to have waived and/or removed all

contingencies in favor of the Proposed Buyers under the Proposed Sale

Contract, including without limitation any contingency pertaining to inspection
of title, and will be required to complete a cash purchase of the 1197 Lloyds
Property and close escrow for the purchase of the 1197 Lloyds Property within
20 days of the date of the overbid session. The successful overbidder will be
required to execute a purchase agreement for the 1197 Lloyds Property
substantially in the form of the Proposed Sale Contract together with a waiver
of all buyer contingencies promptly after conclusion of the overbid session and
to otherwise generally perform in the manner provided in the Proposed Sale
Contract, and will be required to deposit an additional $23,700 into escrow

within five days after the conclusion of the overbid session.
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f. The initial overbid shall be in the amount of $237,000, representing an amount
that is $7,000 (approximately 3%) higher than the purchase price under the
Proposed Sale Contract, and all subsequent overbids shall be in an amount at
least $3,500 higher than the preceding bid.

4. Pursuant to the listing agreement (“Listing Agreement”) with his broker, ACR

Realty, and agent, James Hankins, a sales commission in the amount of 6% of the purchase price
paid by the Proposed Buyers, or if a higher overbid is received and accepted at the overbid
session, by the successful overbidder, shall be paid from the proceeds of the sale at close of
escrow, and no other sales commission shall be paid from the proceeds of the sale or shall be
paid by or be the responsibility of the Receiver under any circumstances.

5. The sale of the 1197 Lloyds Property by private sale to the Proposed Buyers under
the Proposed Sale Contract, or to the highest qualified overbidder at the overbid session pursuant
to the procedures set forth herein, shall be deemed confirmed by Order pursuant to this Motion
without further notice, hearing or additional order, and without the necessity of any subsequent
motion for confirmation of the sale.

6. The Receiver is authorized to execute all documents and instruments necessary or
appropriate to complete, implement, effectuate and close the sale of the 1197 Lloyds Property to
the Proposed Buyers or to the highest qualified overbidder, including but not limited to the deed
conveying title to the 1197 Lloyds Property as provided herein.

7. The receiver is authorized to permit and/or cause to be paid from the proceeds of
sale all ordinary and customary closing costs, including all utility charges, all costs and expenses

required to be paid pursuant to the terms of the Proposed Sale Contract by the Receiver from the
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proceeds of sale, the sales commission described above at paragraph 4 and all real property tax
liens and prorated real property taxes due up to the date of closing.

8. The net proceeds from the sale of the 1197 Lloyds Property, after payment of the
valid liens and encumbrances and costs of sale as set forth in the prior paragraph, shall be paid to
the Receiver on behalf of the receivership estate.

9. The sale of the 1197 Lloyds Property to the Proposed Buyers or any successful
overbidder is in an *“as is” condition, without any warranties or representations, with all faults
known and unknown, as more particularly set forth in the Proposed Sale Contract.

10.  The sale of the 1197 Lloyds Property to either the Proposed Buyers or to any
successful qualified overbidder was through an arm’s length transaction and the purchase price is
fair and reasonable.

11.  Any licensed title insurer, the Proposed Buyers or any successful qualified
overbidder may rely on this Order as authorizing the Receiver to transfer legal title to the 1197
Lloyds Property free and clear of all liens, claims and encumbrances.

12.  The Receiver’s retention of James Hankins as listing agent to market the 1197
Lloyds Property, is hereby approved retroactively to December 21, 2021 and the Court finds the
actions of the actions Mr. Hankins has taken in marketing the 1197 Lloyds Road Property to are
reasonable and adequate.

13.  The Receiver’s retention of Jason Secrest, MAI, of Pyles Whatley Real Estate

Services to appraise the 1197 Lloyds Property is approved retroactively to January 26, 2022.
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14.  The Receiver’s retention of Robert W. Snyder, MAI, RWA, R/IW—AC of Lowry
Property Advisors to appraise the 1197 Lloyds Property is approved, retroactively to February 7,
2022.

15.  The Receiver’s retention of Mike Tobin of Bluebonnet Home Group to provide a
broker’s price opinion with respect to the 1197 Lloyds Property, is approved retroactively to
February 17, 2022.

16.  This Court shall retain the jurisdiction to interpret and enforce the terms of this

Order.

Dated:

RAYMOND P. MOORE
United States District Judge
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