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Attorneys for Court-Appointed Receiver R. Wayne Klein

UNITED STATESDISTRICT COURT FOR THE DISTRICT OF UTAH
CENTRAL DIVISION

SECURITIES AND EXCHANGE

COMMISSION, RECEIVER'SMOTION AND
SUPPORTING MEMORANDUM
Plaintiff, REQUESTING ORDER APPROVING
V. (1) PUBLIC SALE OF PROPERTY
FREE AND CLEAR OF INTERESTS,
NATIONAL NOTE OF UTAH, LC, aUtah (2 METHOD AND FORM OF
Limited Liability Company and WAY NE PUBLICATION NOTICE, AND (3)
LaMAR PALMER, and individual, PUBLIC AUCTION PROCEDURES
(85.57 ACRESOF FAIRFIELD
Defendants. PROPERTY)

2:12-cv-00591 BSJ

The Honorable Bruce S. Jenkins

R. Wayne Klein, the Court-Appointed Receiver (the “Receiver”) of Nationa Note of
Utah, LC, its subsidiaries and affiliates, and the assets of Wayne LaMar Palmer, by and through
his counsel, and pursuant to 28 U.S.C. 88 2001(a) and 2002 and the Order Appointing Receiver
and Staying Litigation, respectfully requests that the Court enter the proposed Order, attached

hereto as Exhibit A, approving (1) the public sale of certain real property described below, free
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and clear of interests; (2) the Receiver’s proposed method and form of publication notice for the
public sale; and (3) the Receiver’s proposed auction procedures governing the public sale as set
forth below. This Motion is supported by the Declaration of R. Wayne Klein, Receiver (the

“Receiver Declaration”).

MEMORANDUM OF SUPPORT

BACKGROUND

1 On June 25, 2011, the above-captioned case was commenced by the Securities
and Exchange Commission (the “SEC”) against Defendants National Note of Utah, LC (*“NNU”)

and Wayne LaMar Pamer (“Pamer”) (collectively, the “Receivership Defendants’), and in

conjunction therewith, the Court entered, in relevant part, an Order Appointing Receiver and

Staying Litigation (the “ Receivership Order”)." Pursuant to the Receivership Order, the Receiver

was appointed, and NNU and forty-one of its affiliated companies (the “Palmer Entities’) and all

Palmer’ s assets were placed in the Receiver’s control.? For purposes of this Motion, NNU and
the Palmer Entities will be referred collectively as NNU.
2. The Court has directed and authorized the Receiver to, among other things, take
the following actions:
e “[L]ocate, list for sale or |ease, engage a broker for sale or lease, cause the sale or lease,
and take all necessary and reasonabl e actions to cause the sale or lease of all real
property in the Receivership Estates, either at public or private sale, on terms and in the

manner the Receiver deems most beneficial to the Recelvership Estate, and with due
regard to the realization of the true and proper value of such real property.”*

1 Docket No. 9 (Receivership Order).
2 Seegenerallyid.
3 |d.a 138
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“[S]ell, and transfer clear titleto, al real property in the Receivership Estates’ upon
order of the Court “pursuant to procedures as may be required by this Court and
additional authority such as 28 U.S.C. §§ 2001 and 2004.”*

.

REAL PROPERTY TO BE SOLD AT AUCTION AND STALKING HORSE BID

The Property

3. Since his appointment, the Recelver has identified numerous real properties as
being part of the Receivership Estate, and where appropriate, listed such properties for sale.

4, Relevant to the present Motion is approximately 85.57 acres of real property
located at 1260 North 18150 West, Fairfield, Utah 84013, Tax ID Nos. 59:065:0001 and
59:065:0040 (the “ Property”).

Value and M arketing of the Property

5. On approximately August 21, 2012, the Receiver entered into an Exclusive Right
to Sell Listing Agreement & Agency Disclosure with David Adams and Providence Realty

Group (together, “Providence’), a copy of which is attached to the Receiver’'s Declaration as

Exhibit A (the “Listing Agreement”). Since that time, Providence has actively marketed the
Property pursuant to industry standards.’

6. To determine an offering price and comply with his duties, the Receiver obtained
an appraisal of the Property dated January 21, 2013 from Steven Nielsen, MAI, of Nielsen and

Company, a copy of which is attached to the Receiver Declaration as Exhibit B (the

*Id.af 39

> Receiver Declaration 5.
® Id.afe.

Tolday7.
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8  The Appraisd—which includes an additional 8-acre parcel that has been

“Appraisa”).
approved for auction by the Court in connection with a separate motion filed by the Recelver—
values the Property in its current condition (including the additional 8-acre parcel) at
280,000.00.°

The Purchase Agreement and Stalking Horse Bid at Auction

7. On September 18, 2013, the Receiver entered into a Rea Estate Purchase
Contract for Land with Mark and Hayden Miner (together, “Miner”) for the sale of the Property,
which Purchase Contract, including all addendums thereto, is attached to the Receiver

Declaration as Exhibit C (the “Purchase Agreement”). Pursuant to the Purchase Agreement,

Miner has offered to purchase the Property “AS IS’ and “WHERE 1S’ for $251,000.00. The
Miners will make a $5,000.00 earnest money deposit, will obtain a loan in the amount of
$221,000.00, and will pay the remaining balance of $25,000.00 at closing.'®

8. Additionally, the Miner’ s offer to purchase the Property is contingent upon (a) the
Miner’s receiving aloan in the amount of $221,000.00; and (b) the City of Fairfield approving a
zoning exception for the business planned by Miner, which zoning exception the Receiver will

cooperate in obtaining as representative of the entity owning the Property.* At present, the

Id. at 18 & Exh. B (Appraisal). Because the Receiver proposes a public sale, appointment of three appraisers
by the Court is not required. See 28 U.S.C. § 2001(a). But, the Receiver has provided the Court with a copy of
the Appraisal that he obtained for review.

Id. at 18 & Exh. B (Appraisal) at p. 3. At present, the Receiver has an offer to purchase the 8-acre parcel for
$25,000.00, and a similar motion seeking Court approval of the public sale and auction procedures relating to
the 8-acre parcel was recently filed by the Receiver [Docket No. 451], which the Court granted on September
25, 2013 [Docket No. 458].

10 |d. at 9 & Exh. C (Purchase Agreement).
1 |d. at 110 & Exh. C (Purchase Agreement).
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Receiver has executed an application for a conditional use permit relating to the Property, which
is attached to the Receiver Declaration as Exhibit D.

9. The Purchase Agreement has been negotiated by the Receiver and Miner, through
their respective agents, in good faith and at arms’ length.*

10. The Receiver proposes to use Miner’s offer as a stalking horse bid at the public

auction described below (the “ Stalking Horse Bid”).*3

Sale Costs and Net Sale Proceeds

11. Pursuant to the Listing Agreement, the Receivership Estate will pay Providence
eight percent of the Property’ s sale price.**

12.  Any interests against the Property, other than closing costs, will not be paid at the
time of the sale’s closing. Rather, as proposed, any interests (to the extent they exist and without
waiving any of the Receiver’s rights and defenses related thereto) will survive the sale and will

attach to the sale proceeds, |ess the costs of sale (the “Net Sale Proceeds’).™

13.  The Receiver will separately account for the Net Sale Proceeds pending resolution
of any disputes related to interests that may exist against the Property.*

Free and Clear Sale

14.  The Receiver proposes to sell the Property free and clear of al interests therein,

with any interests that may exist attaching to the Net Sale Proceeds. In so doing, the Receiver is

2 )d.a 711
B odafi12
¥ |d. at 113 & Exh. A (Listing Agreement).
B d a114.
1 1d. at 715.
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in no way waiving any rights, claims, interests or defenses to any claims or interests made
against the Property or to the Net Sale Proceeds.”’

15. To determine interests, if any against the Property, the Recelver obtained a
preliminary title report, a copy of which is attached as Exhibit E to the Receiver Declaration (the
“Title Report”).*®

16.  According to the Title Report, the following purported interests against the
Property exist:

@ A Deed of Trust by and between Homeland Funding Corp., a Receivership
Defendant, as Trustor, in favor of Security Title and Abstract Company, as Trustee, and National

Note of Utah, LC, as Beneficiary (the “Deed of Trust”), including the below, purported

assignments of beneficial interest under the Deed of Trust:

A Beneficial Interest under the Deed of Trust assigned to Mary Lou Williams;

A Beneficial Interest under the Deed of Trust assigned to Willard Tate et al .;

A Beneficial Interest under the Deed of Trust assigned to Jay B. Wilson et al;

A Beneficial Interest under the Deed of Trust assigned to Rose Staten;,

A Beneficial Interest under the Deed of Trust assigned to K. Burgoyne;

A Beneficial Interest under the Deed of Trust assigned to MKE Holdings;

A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to Larry L. Adams;

A Beneficial Interest under the Deed of Trust assigned to Stephanie Phungphiphadhana;
A Beneficial Interest under the Deed of Trust assigned to Michael James et al;;

A Beneficial Interest under the Deed of Trust assigned to Entrust Administration;

A Beneficial Interest under the Deed of Trust assigned to Blue Diamond Investments,
A Beneficial Interest under the Deed of Trust assigned to Jon M. Baird;

A Beneficial Interest under the Deed of Trust assigned to Robert W. Matlosz;

A Beneficial Interest under the Deed of Trust assigned to Ken Lynn Heaton;

A Beneficial Interest under the Deed of Trust assigned to Jane Lash et al .;

A Beneficial Interest under the Deed of Trust assigned to Timothy F. Keeton;

7 1d. a7 16.
8 1d. at 7117 & Exh. E (Title Report).
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A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficia Interest under the Deed of Trust assigned to American Pension Services;
A Beneficia Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to Entrust Administration;

A Beneficia Interest under the Deed of Trust assigned to Brett and Mary Ann Falk
Family Trust;

A Beneficial Interest under the Deed of Trust assigned to Timothy F. Keeton, Trustee;
A Beneficial Interest under the Deed of Trust assigned to Barry Tova, Trustee,

A Beneficia Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to Scott T. Y oung;

A Beneficial Interest under the Deed of Trust assigned to Ken Falk et al.;

A Beneficial Interest under the Deed of Trust assigned to Jones Family Trust;

A Beneficial Interest under the Deed of Trust assigned to Tamara Lynn King;

A Beneficial Interest under the Deed of Trust assigned to Susan L. Worley;

A Beneficial Interest under the Deed of Trust assigned to Sarah Mortensen;

A Beneficial Interest under the Deed of Trust assigned to Barry Roseman, Trustee et al.;
A Beneficial Interest under the Deed of Trust assigned to David S. Paul, Trustee et al.;
A Beneficial Interest under the Deed of Trust assigned to Christian Mortensen;

A Beneficial Interest under the Deed of Trust assigned to Tim Turner et al.;

A Beneficia Interest under the Deed of Trust assigned to M&M Andreasen Investments;
A Beneficia Interest under the Deed of Trust assigned to H. Coleman Scheuller;

A Beneficial Interest under the Deed of Trust assigned to Dan M. Ainsworth;

A Beneficial Interest under the Deed of Trust assigned to Entrust Mid South;

A Beneficial Interest under the Deed of Trust assigned to Ryan Grant;

A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficial Interest under the Deed of Trust assigned to Michael A. Hall;

A Beneficial Interest under the Deed of Trust assigned to Cristin C. Longhurst;

A Beneficial Interest under the Deed of Trust assigned to Scott Y oung;

A Beneficial Interest under the Deed of Trust assigned to NNU,;

A Beneficial Interest under the Deed of Trust assigned to Blue Diamond Investments,
A Beneficial Interest under the Deed of Trust assigned to Coleman Scheuller;

A Beneficial Interest under the Deed of Trust assigned to Clarence Ellefsen;

A Beneficial Interest under the Deed of Trust assigned to NNU;

A Beneficial Interest under the Deed of Trust assigned to NNU;

A Beneficial Interest under the Deed of Trust assigned to NNU,;

A Beneficial Interest under the Deed of Trust assigned to NNU,;

A Beneficial Interest under the Deed of Trust assigned to NNU,;

A Beneficial Interest under the Deed of Trust assigned to NNU,;

A Beneficial Interest under the Deed of Trust assigned to R’ Lene Hoggan;

4852-1669-7874\1 12/6/2012 11:01 AM 7
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A Beneficial Interest under the Deed of Trust assigned to Entrust Administration;

A Beneficial Interest under the Deed of Trust assigned to Chad Palmer;

A Beneficial Interest under the Deed of Trust assigned to Chad Palmer;

A Beneficial Interest under the Deed of Trust assigned to American Pension Services;
A Beneficia Interest under the Deed of Trust assigned to NNU; and

A Beneficial Interest under the Deed of Trust assigned to Jacqueline F. Christensen.™®

17. A copy of the Motion and a copy of the Receiver Declaration (without exhibits)®
will be served on the holders of these purported interests, other than those holders who are
Receivership Defendants.?

Best Interests

18.  The Receiver believes the sale of the Property as proposed is beneficial for, and in
the best interests of, the Receivership Estate based on his knowledge of the Property, including
his review of the Appraisal and his discussions with Providence, as well as the amount of the
Stalking Horse Bid, which was obtained through good faith and arms’ length negotiations.?*

19.  Additionally, the Receiver believes that Miner's offer is fair and reasonable
because, based on the Appraisal, the Property plus the eight acres not subject to this sale is worth
approximately $3,000.00 an acre. Thus, based on the Appraisal, the Property—the 85.57 acres

subject to this Motion—is worth approximately $256,710.00. Accordingly, the purchase price

¥ |d. at 118 & Exh. E (Title Report).

2 Any party that wants a copy of the exhibits to the Receiver Declaration may obtain such documents by

requesting them from the Receiver’s counsel at (801) 933-8956 or seim.nathan@dorsey.com.

2l Receiver Declaration at 1 19.

2 1d. at 7 20.
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offered by Miner, which will be used as a stalking horse bid at auction, is approximately 98% of
the appraised value of the Property.?
20. Notice of the auction described below will be published in a local newspaper of
general circulation and will be posted on the Receiver’ s website.?*
21.  The SEC has been informed of the material terms of the sale, and has made no
objections thereto.”
[11.

APPLICABLE LAW

22. The Receivership Order anticipates the relief sought by the Receiver herein and
iswithin the scope of his duties under that Order.?®

23. 28 U.S.C. 8§ 2001(a) alowsthe Receiver to sell property of the receivership estate:
[A]t public sale in the district wherein such receiver was first appointed, at the
courthouse of the county, parish, or city situated therein in which the greater part

of the property in such district is located, or on the premises or some parcel
thereof located in such county, parish, or city, as such court directs. Such sae

shall be upon such terms and conditions as the Court directs.?’

24. 28 U.S.C. § 2002 requires that notice of such public sale be published, in relevant

part, as follows:

2 |d. at 721. Additionaly, if the $25,000.00 offer for the 8-acre parcel is included, then the Receiver will be
selling the Property, including the 8-acre parcel, for the combined amount of $276,000.00, which amount is
approximately 98.6% of the appraised value of both parcels.

# d.af22

2 |d.at 723

% Seesupra T11-2.
28 U.S.C. § 2001(a).
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[O]nce a week for at least four weeks prior to the sale in at least one newspaper
regularly issued and of general circulation in the county, state, or judicial district
of the United States wherein the realty is situated.?®

V.

REQUESTED RELIEF

25.  The Receiver requests that the Court enter the proposed Order, attached hereto as
Exhibit A, thereby (a) authorizing the sale of the Property, free and clear of interests; (b)
approving the form and method of publication notice as proposed herein; and (c) approving the

proposed “ Auction Procedures’ described below.

Sale Free and Clear of Interests

26.  Sale of the Property as proposed is within the scope of the Receiver’s authority
under the Receivership Order and 28 U.S.C. 882001(a) and 2002. Additionaly, in the
Receiver’s business judgment, the proposed sale of the Property is in the best interests of the
Receivership Estate and will allow the Receivership Estate to realize a fair and proper value for
the Property.?

27.  The Court may order a sale of the Property free and clear of interests, provided
that parties claiming interests against the Property are given proper notice. Here, notice will be
provided, with interests that may ultimately be determined attaching to the Net Sale Proceeds.®

28.  Upon completion of the sale and conclusion of the public auction discussed

below, the Receiver will file with the Court a“Notice of Sale Results,” stating the purchase price

% 28U.S.C. §2002.
2 Receiver Declaration at 1 24.
0 1d. at 19 14, 19.

10
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that was obtained at public auction and reporting on the Net Sale Proceeds of the sale. This
Notice of Sale Results will be served on all parties asserting interests in the Property.**

Proposed Publication Notice

29.  To comply with the requirement of publication notice for public sales set forth in
28 U.S.C. § 2002, the Receiver seeks approval of the method and form of publication notice of
the proposed public sale.

30.  Accordingly, the Receiver proposes that the following notice be published in (a)
The Salt Lake Tribune, a newspaper generally circulated in Salt Lake City, Utah; and (b) The
Daily Herald, a newspaper generally circulated in Utah County, Utah, once a week for a period

of four weeks prior to the public sale (the “ Publication Notice Time"):

R. Wayne Klein, Receiver for National Note of Utah, LC and its affiliated entities (the
“Receiver”) in the civil case styled as Securities and Exchange Comm. v. National Note
of Utah, LC et al., Civ. Case No. 2:12-cv-00591 (D. Utah) (“Civil Case”), gives notice of
his intent to sell approximately 85.57 acres of real property located at 1260 North 18150
West, Fairfield, Utah 84013, Tax ID Nos. 59:065:0001 and 59:065:0040 (the “ Property”)

through a public auction to the highest bidder payable in lawful money of the United
States on the __ day of , 2013 at the hour of __ on the Property at the
above stated address, or as may be continued from time to time by the Receiver (the
“Auction”). The Property will be sold at the Auction free and clear of al interests, “AS
IS” with no representations and warranties. The Recelver has accepted an initia bid of
$251,000.00 to act as the opening bid at Auction. Only “Qualified Bidders’ may
participate in the Auction. To be a Qualified Bidder, you must comply with the “Auction
Procedures’ that have been approved in the Civil Case, which Auction Procedures may
be obtained upon request to the Receiver's counsel at: Dorsey & Whitney LLP, Attn:
Nathan Seim, 136 South Main Street, Suite 1000, Salt Lake City, Utah 84101, or
seim.nathan@dorsey.com.

31. The Receiver maintains that the above proposed method and form of publication

notice complies with 28 U.S.C. 88 2001(a) and 2002 and, therefore, should be approved.

1 \d. at 7 25.

11
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32.

Proposed Auction Procedures

The Receiver requests that the Court enter an Order approving the following

proposed procedures to govern the public sale (collectively, or as may be amended by the

Court’s Order, the “ Auction Procedures’), a copy of which are attached hereto as Exhibit B:

a

The Receiver may conduct an auction of approximately 85.57 acres of real
property located at 1260 North 18150 West, Fairfield, Utah 84013, Tax ID Nos.
59:065:0001 and 59:065:0040 (the “Property”) a the concluson of the
Publication Notice Time (the “Auction”) pursuant to these Auction Procedures.

The Receiver will facilitate reasonable requests for inspections of the Property by
interested parties prior to the “Bid Deadline” (defined below).

Pursuant to the Purchase Agreement, attached as Exhibit C to the Receiver
Declaration, the Receiver has received an offer to purchase the Property for
$251,000.00, subject to higher and better bids at the Auction. The Receiver is
treating the offer in the Purchase Agreement as the opening bid at Auction and is
referred to herein as the “ Stalking Horse Bid.”

To participate in the Auction, the potential purchaser must be a “Qualified
Bidder.”

No person will be deemed a Qualified Bidder unless the person:

i Delivers to the Receiver for the benefit of the Receivership Estate
cash or a cashier’s check in the amount of $5,000.00 as an initial
deposit (all such deposits being collectively, the “Initial Deposit”),
by no later than 5:00 p.m. Mountain Time at least two business days
prior to the date set for the Auction (the “Bid Deadlin€e”);

Ii. Agrees in writing that its Initial Deposit is non-refundable pending
the Sale Closing Date (defined below) and will be applied as set
forth in these Auction Procedures;

iii. Agrees in writing to the approved Auction Procedures,

iv. Represents and warrants in writing that it has the ability to perform
at Auction and on the Sale Closing Date (defined below);

V. Agrees in writing that the sale of the Property is “AS IS” with no
representations and warranties; and

12



Case 2:12-cv-00591-BSJ Document 462 Filed 10/03/13 Page 13 of 26

f.

Vi. Appears in person or through a qualified agent at the Auction and
performs at Auction, as determined in the sole discretion of the
Receiver, as provided in these Auction Procedures.

If no Qualified Bidders exist on the expiration of the Bid Deadline, the Receiver,
in his sole discretion, need not conduct the Auction and may sell the Property to
the holder of the Stalking Horse Bid pursuant to the terms of the Purchase
Agreement, and such sale shall be deemed to be a sale of the Property at public
auction under all applicable law.

If the Auction is conducted, the Auction shall proceed in rounds. Bidding at the
Auction shall begin with an initial minimum overbid of the Stalking Horse Bid in
the amount of $5,000.00 in cash, and shall subsequently continue in $5,000.00
minimum cash overbid increments. However, the holder of the Stalking Horse
Bid will be alowed to match any bid made by a Qualified Bidder without
increasing such bid by the $5,000 minimum cash overbid amount. Bidding will
continue until the Receiver determines that he has received the highest and best
offer for the Property, at which time he will close the Auction, with the person
making the last bid prior to the Receiver’s close of the Auction bound to purchase
the Property pursuant to the terms of the approved Auction Procedures (the
“Successful Bidder”).

Each Qualified Bidder and the holder of the Stalking Horse Bid agree that their
last offer made is irrevocable until the date that the sale of the Property closes to
the Successful Bidder (the “ Sale Closing Date”).

Each Initial Deposit shall be retained by the Receiver until the Sale Closing Date.
On the Sale Closing Date, the Initial Deposit of the Successful Bidder will be
applied to the purchase price accepted at Auction by the Receiver. Within ten
business days of the Sale Closing Date, the Receiver shall return all other Initial
Deposits. In the event the Successful Bidder's sale does not close, the Recelver
(i) shall retain the Initial Deposit of the Successful Bidder as damages, and (ii) the
Qualified Bidder who made the next highest and best offer at Auction (the “Back-
Up Bid”) shall be deemed the Successful Bidder. The Initial Deposit of the
Qualified Bidder with the Back-Up Bid shall be applied by the Receiver to the
purchase offer made at Auction. The Receiver may repeat the same Back-Up Bid
procedure provided herein to each Qualified Bidder, in the order of the highest
and best offersreceived at Auction.

Immediately upon the close of the Auction, the Successful Bidder must (i) sign a
purchase agreement on terms materially similar to the terms of sale stated in the
Purchase Agreement; and (ii) must deliver to the Receiver a non-refundable
deposit of 10% of the purchase price accepted at Auction (the “10% Deposit”). In

13



Case 2:12-cv-00591-BSJ Document 462 Filed 10/03/13 Page 14 of 26

the event the Sale Closing Date does not occur for the Successful Bidder, the
Successful Bidder’s Initial Deposit and this 10% Deposit will be retained by the
Receiver as damages.
33.  The Receiver submits that the proposed Auction Procedures are permitted under
28 U.S.C. 88 2001(a) and 2002 and, therefore, requests that the Court approve the same.

CONCLUSION

Accordingly, for the reasons set forth herein, the Receiver requests that the Court enter
the proposed Order, attached hereto as Exhibit A, thus (a) authorizing the sale of the Property
free and clear of interests; (b) approving the form and method of publication notice as proposed
herein; and (c) approving the proposed Auction Procedures. The Receiver also requests any
other relief appropriate under the circumstances.

DATED this 3rd day of October, 2013.

DORSEY & WHITNEY LLP
/s/ Peggy Hunt

Peggy Hunt
Chris Martinez

Nathan S, Seim
Attorneys for Receiver

14
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CERTIFICATE OF SERVICE

| certify that on October 3, 2013, the foregoing RECEIVER'S MOTION AND
SUPPORTING MEMORANDUM REQUESTING ORDER APPROVING (1) PUBLIC
SALE OF PROPERTY FREE AND CLEAR OF INTERESTS, (2) METHOD AND FORM
OF PUBLICATION NOTICE, AND (3) PUBLIC AUCTION PROCEDURES (85.57
ACRES OF FAIRFIELD PROPERTY) (the “Motion”) was filed with the Court and served
via ECF on all parties who have requested notice in this case.

| further certify that on October 3, 2013, the Motion was served on the following parties
by U.S. First Class Mail, postage prepaid:

Larry L. Adams
1925 Powerhouse Road
Spanish Fork, UT 84660

Max Andreasen

M&M Andreasen Investments
1007 North Ash Drive
Layton, UT 84040

Michael L. Bashaw

Entrust Administration Inc.

Custodian FBO for Michael L. Bashaw
555-12" Street, #1250

Oakland, CA 94607

Larry L. Carson
1255 West Newland Drive
Fernley, NV 89408

Jacqueline F. & Stephen E. Christensen
1575 North 300 East
Pleasant Grove, UT 84062

Clarence Ellefsen
10149 South 1300 West
South Jordan, UT 84095

Dan M. Ainsworth
P.O. Box 571083
Murray, UT 84157

Jon M. Baird
P.O. Box 932
Draper, UT 84020

K. Burgoyne
10144 Eden Ridge Drive
South Jordan, UT 84095

Larry L. Carson
Entrust Administration Inc.

Custodian FBO for Larry L. Carson

555-12" Street, #1250
Oakland, CA 94607

Evan or Mary Kay Dale (MKE Holdings)

1281 Santa Fe Court
Minden, NV 89423

Brett & Mary Ann Falk
5784 Far Vista Drive
Salt Lake City, UT 84118

15
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Ken & Joan Falk
3198 Rendezvous Way
West Valley City, UT 84120

Ryan Grant
7460 Greenwood Village Drive
Midvale, UT 84047

RitaW. Harmon

American Pension Services, Inc.
Custodian FBO for RitaW. Harmon
4168 West 12600 South, 3" FI.
Riverton, UT 84065

Raymond Hendrickson
Blue Diamond Investments
310 West 85 South
Glenwood, UT 84730

Adam H. Johnson

American Pension Services, Inc.
Custodian FBO for Adam H. Johnson
4168 West 12600 South, 3" FI.
Riverton, UT 84065

Timothy F. Keeton
28 Stockton Drive
Middletown RI 02842-4823

Jane Lash
2006 South Holly Stavenue
Tucson, AZ 85713

Cristin C. Longhurst
5387 Kenwood Drive
Murray, UT 84107

Christian Mortensen
4030 South 1500 East, Rear Apt.
Salt Lake City, UT 84124

Michael James or Linda Tate Flynn
262 Greenfield Circle
Fruit Heights, UT 84037

Michael A. Hall
2557 Rampart Terrace
Reno, NV 89509

Ken Lynn Heaton
123 2" Avenue, #811
Salt Lake City, UT 84103

R’Lene Hoggan
86 North 400 East
Orem, UT 84097

Ryan K. & Jennifer L. Jones
1777 West 800 North
Farmington, UT 84025

Tamara Lynn King
P.O. Box 4183
Leesburg, VA 20177-0320

Linda Lipnicki

American Pension Services, Inc.
Custodian FBO for Linda Lipnicki
4168 West 12600 South, 3 Fl.
Riverton, UT 84065

Robert W. Matlosz
1121 Pittsfield Lane
Ventura, CA 93001

Sarah Mortensen
8001 South 1300 West
West Jordan, UT 84088
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James Edgar & Pauline C. Moss
840 Three Fountains Drive, #188
Murray, UT 84107

Pauline C. Moss

American Pension Services, Inc.
Custodian FBO for Pauline C. Moss
4168 West 12600 South, 3" FI.
Riverton, UT 84065

David S. & Sharlene Paul
332 Lane Circle
Sandy, UT 84070

Ludl J. & Sandra J. Perrett
2521 West 5000 South
Wellsville, UT 84339

Adrienne Perry

American Pension Services, Inc.
Custodian FBO for Adrienne Perry
4168 West 12600 South, 3" FI.
Riverton, UT 84065

Stephani Phungphi phadhana
5571 Junction Peak Drive
Sparks, NV 89436

Kojo Pobee
2317 Dobbins Lane
Irving, TX 75063

James Edgar Moss

American Pension Services, Inc.
Custodian FBO for James Edgar Moss
4168 West 12600 South, 3" FI.
Riverton, UT 84065

Chad Palmer
7141 Cottage Point Drive
West Jordan, UT 84081-5704

Luell J. Perrett

American Pension Services, Inc.
Custodian FBO for Ludll J. Perrett
4168 West 12600 South, 3 FI.
Riverton, UT 84065

Sandra J. Perrett

American Pension Services, Inc.
Custodian FBO for Sandra J. Perrett
4168 West 12600 South, 3 FI.
Riverton, UT 84065

Adrienne Perry
2006 South Holly Stravenue
Tucson, AZ 85713

Kojo Pobee

Entrust Mid South, LLC
Custodian FBO for Kojo Pobee
1605 Murray Street, Ste 107
Alexandria, LA 71301

Marion L. Reyes
6626 Brennan Avenue
West Hills, CA 91307

17
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Marion L. Reyes
Entrust Administration Inc.

Custodian FBO for Marion L. Reyes

555-12"" Street, #1250
Oakland, CA 94607

H. Coleman Scheuller
P.O. Box 3032
Augusta, ME 04330

Rose Staten
1980 East 850 South
Hazleton, 1D 83335

MaryAnn Stoddard
4057 lvana Street
West Valley City, UT 84120

Tim & LaRue Turner
2558 West 6830 South
West Jordan, UT 84084

Jay B. & SukjaG. Wilson
48953 Casablanca Court
Indio, CA 92201

Scott T. Young
327 West Yanonai Street
Santa Barbara, CA 93101

Barry M. & Tova K. Roseman
656 Oak Creek Drive
Reno, NV 89511

Kristen Spinola

Entrust Administration Inc.
Custodian FBO for Kristin Spinola
555-12" Street, #1250

Oakland, CA 94607

MaryAnn Stoddard

American Pension Services, Inc.
Custodian FBO for MaryAnn Stoddard
4168 West 12600 South, 3 FI.
Riverton, UT 84065

Willard R. & Nadine C. Tate
1610 West 100 North, Unit #10
St. George, UT 84770

Mary Lou Williams
1925 Powerhouse Road
Spanish Fork, UT 84660

Susan L. Worley
240 Zachary Road
Coburn, PA 16832

Mark and Hayden Miner

7005 West 9600 North
Highland, UT 84003

/s/ Karen Bingham

18
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EXRHIBIT A
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Peggy Hunt (Utah State Bar No. 6060)

Chris Martinez (Utah State Bar No. 11152)

Nathan S. Seim (Utah State Bar No. 12654)

DORSEY & WHITNEY LLP

136 South Main Street, Suite 1000

Salt Lake City, UT 84101-1685

Telephone: (801) 933-7360

Facsimile: (801) 933-7373

Email: hunt.peggy @dorsey.com
martinez.chris@dorsey.com
seim.nathan@dorsey.com

Attorneys for Court-Appointed Receiver R. Wayne Klein

UNITED STATESDISTRICT COURT FOR THE DISTRICT OF UTAH
CENTRAL DIVISION

SECURITIES AND EXCHANGE

COMMISSION, ORDER GRANTING RECEIVER’'S
MOTION AND SUPPORTING
Plaintiff, MEMORANDUM REQUESTING
V. ORDER APPROVING (1) PUBLIC
SALE OF PROPERTY FREE AND
NATIONAL NOTE OF UTAH, LC, aUtah CLEAR OF INTERESTS, (2)
Limited Liability Company and WAY NE METHOD AND FORM OF
LaMAR PALMER, and individual, PUBLICATION NOTICE, AND (3)
PUBLIC AUCTION PROCEDURES
Defendants. (85.57 ACRES OF FAIRFIELD
PROPERTY)

2:12-cv-00591 BSJ

The Honorable Bruce S. Jenkins

The matter before the Court is the Receiver’s Motion and Supporting Memorandum
Requesting Order Approving (1) Public Sale of Property Free and Clear of Interests, (2) Method
and Form of Publication Notice, and (3) Public Auction Procedures (85.57 acres of Fairfield

Property) (the “Motion”), filed by R. Wayne Klein, the Court-Appointed Receiver (the
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“Receiver”) in the above-captioned case. The Court has reviewed the Motion, the Declaration of
R. Wayne Klein in Support of the Mation, including all Exhibits and papers related thereto, and
applicable law. Based thereon, and for good cause appearing,

ITISHEREBY ORDERED THAT:

1. The Motionis GRANTED.

2. The sale of approximately 85.57 acres of rea property located at 1260 North
18150 West, Fairfield, Utah 84013, Tax ID Nos. 59:065:0001 and 59:065:0040 (the “ Property”)
iISAPPROVED free and clear of al liens against such Property, with valid liens attaching to the
Property’ s sale proceeds.

3. The method and form of the publication notice set forth in the Motion are
APPROVED. The following notice shall be published in (@) The Salt Lake Tribune, a
newspaper generaly circulated in Salt Lake City, Utah; and (b) The Daily Herald, a newspaper
generally circulated in Utah County, Utah, once a week for a period of four weeks prior to the
public sale:

R. Wayne Klein, Receiver for National Note of Utah, LC and its
affiliated entities (the “Receiver”) in the civil case styled as
Securities and Exchange Comm. v. National Note of Utah, LC et
al., Civ. Case No. 2:12-cv-00591 (D. Utah) (“Civil Case”), gives
notice of his intent to sell approximately 85.57 acres of rea
property located at 1260 North 18150 West, Fairfield, Utah 84013,
Tax ID Nos. 59:065:0001 and 59:065:0040 (the “Property”)
through a public auction to the highest bidder payable in lawful
money of the United States on the __ day of , 2013
at the hour of __ on the Property at the above stated address, or
as may be continued from time to time by the Receiver (the
“Auction”). The Property will be sold at the Auction free and clear
of al interests, “AS IS’ with no representations and warranties.
The Receiver has accepted an initial bid of $251,000.00 to act as
the opening bid at Auction. Only “Qualified Bidders’ may
participate in the Auction. To be a Qualified Bidder, you must
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comply with the “Auction Procedures’ that have been approved in
the Civil Case, which Auction Procedures may be obtained upon
request to the Receiver’s counsel at: Dorsey & Whitney LLP, Attn:
Nathan Seim, 136 South Main Street, Suite 1000, Salt Lake City,
Utah 84101, or seim.nathan@dorsey.com.

4. The Auction Procedures, attached to the Motion as Exhibit B, are APPROVED.

DATED this___ day of , 2013.

BY THE COURT:

Honorable Bruce S. Jenkins
U.S. District Court Judge
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EXHIBIT B
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AUCTION PROCEDURES

SALE OF REAL PROPERTY (85.57 ACRES OF FAIRFIELD PROPERTY)

R. Wayne Klein, the Court-Appointed Receiver (the “Receiver”) of Nationa Note of
Utah, LC, its subsidiaries and affiliates, and the assets of Wayne LaMar Palmer in the case styled
Securities and Exchange Commission v. National Note of Utah, LC et al, Case No. 2:12-cv-
00591 BSJ, in the United States District Court for the District of Utah (the “Civil Case”) will
conduct a public auction of approximately 85.57 acres of real property located at 1260 North
18150 West, Fairfield, Utah 84013, Tax 1D Nos. 59:065:0001 and 59:065:0040 (the “Property”)

on the th day of , 2013 at the hour of .m. (Mountain Time) on the Property at the above

stated address, or as may be continued from time to time by the Receiver (the “ Auction”).
The Receiver will conduct the Auction in accordance with the procedures listed below

(collectively, the “ Auction Procedures’):

a. The Receiver will facilitate reasonable requests for inspections of the Property by
interested parties prior to the “Bid Deadline” (defined below).

b. Pursuant to the Purchase Agreement, attached as Exhibit C to the Receiver
Declaration [Civil Case Docket No. ], the Receiver has received an offer to
purchase the Property for $251,000.00, subject to higher and better bids at the
Auction (the “Purchase Agreement”). The Receiver is treating the offer in the
Purchase Agreement as the opening bid at Auction and is referred to herein as the
“Stalking Horse Bid.”

c. To participate in the Auction, the potential purchaser must be a “Qualified
Bidder.”

d. No person will be deemed a Qualified Bidder unless the person:

i Delivers to the Receiver for the benefit of the Receivership Estate
cash or a cashier’s check in the amount of $5,000.00 as an initial
deposit (all such deposits being collectively, the “Initial Deposit”),
by no later than 5:00 p.m. Mountain Time at least two business days
prior to the date set for the Auction (the “Bid Deadlin€”);
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€.

ii. Agrees in writing that its Initial Deposit is non-refundable pending
the Sale Closing Date (defined below) and will be applied as set
forth in these Auction Procedures,

iii. Agrees in writing to the approved Auction Procedures;

iv. Represents and warrants in writing that it has the ability to perform
at Auction and on the Sale Closing Date (defined below);

\Z Agrees in writing that the sale of the Property is “AS IS” with no
representations and warranties; and

Vi. Appears in person or through a qualified agent at the Auction and
performs at Auction, as determined in the sole discretion of the
Receiver, as provided in these Auction Procedures.

If no Qualified Bidders exist on the expiration of the Bid Deadline, the Receiver,
in his sole discretion, need not conduct the Auction and may sell the Property to
the holder of the Stalking Horse Bid pursuant to the terms of the Purchase
Agreement, and such sale shall be deemed to be a sale of the Property at public
auction under all applicable law.

If the Auction is conducted, the Auction shall proceed in rounds. Bidding at the
Auction shall begin with an initial minimum overbid of the Stalking Horse Bid in
an amount of $5,000.00 in cash, and shall subsequently continue in $5,000.00
minimum cash overbid increments. However, the holder of the Stalking Horse
Bid will be alowed to match any bid made by a Qualified Bidder without
increasing such bid by the $5,000 minimum cash overbid amount. Bidding will
continue until the Receiver determines that he has received the highest and best
offer for the Property, at which time he will close the Auction, with the person
making the last bid prior to the Receiver’s close of the Auction bound to purchase
the Property pursuant to the terms of the approved Auction Procedures (the
“Successful Bidder”).

Each Qualified Bidder and the holder of the Stalking Horse Bid agree that their
last offer made is irrevocable until the date that the sale of the Property closes to
the Successful Bidder (the “ Sale Closing Date”).

Each Initial Deposit shall be retained by the Receiver until the Sale Closing Date.
On the Sale Closing Date, the Initial Deposit of the Successful Bidder will be
applied to the purchase price accepted at Auction by the Receiver. Within ten
business days of the Sale Closing Date, the Receiver shall return all other Initial
Deposits. In the event the Successful Bidder's sale does not close, the Receiver
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(i) shall retain the Initial Deposit of the Successful Bidder as damages, and (ii) the
Qualified Bidder who made the next highest and best offer at Auction (the “Back-
Up Bid") shall be deemed the Successful Bidder. The Initial Deposit of the
Qualified Bidder with the Back-Up Bid shall be applied by the Receiver to the
purchase offer made at Auction. The Receiver may repeat the same Back-Up Bid
procedure provided herein to each Qualified Bidder, in the order of the highest
and best offersreceived at Auction.

Immediately upon the close of the Auction, the Successful Bidder must (i) sign a
purchase agreement on terms materially similar to the terms of sale stated in the
Purchase Agreement; and (ii) must deliver to the Receiver a non-refundable
deposit of 10% of the purchase price accepted at Auction (the “10% Deposit”). In
the event the Sale Closing Date does not occur for the Successful Bidder, the
Successful Bidder’s Initial Deposit and this 10% Deposit will be retained by the
Receiver as damages.

AGREED TOBY:




