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Peggy Hunt (Utah State Bar No. 6060)
Chris Martinez (Utah State Bar No. 11152)
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

Attorneys for Court-Appointed Receiver R. Wayne Klein

UNITED STATES DISTRICT COURT FOR THE DISTRICT OF UTAH

CENTRAL DIVISION
SECURITIES AND EXCHANGE MOTION SEEKING
COMMISSSION, AUTHORIZATION TO RELEASE
REAL ESTATE ACCOUNT FUNDS
Plaintiff, AS SET FORTH IN SUPPLEMENTAL
\2 REPORT AND MEMORANDUM IN

SUPPORT
NATIONAL NOTE OF UTAH, LC, a Utah
Limited Liability Company, and WAYNE Civil No. 2:12-cv-00591 BSJ

LaMAR Palmer, an individual,
The Honorable Bruce S. Jenkins

Defendants.

R. Wayne Klein, the Court-Appointed Receiver (the “Receiver”) of National Note of

Utah, LC, its subsidiaries and affiliates (collectively, “National Note”), and the assets of Wayne
LaMar Palmer, by and through his counsel, respectfully submits this Motion Seeking
Authorization to Release Real Estate Account Funds as Set Forth In Supplemental Report (the
“Motion”). In support of this Motion, the Receiver submits his Supplemental Report on Excess

Sales Proceeds Available to the Receivership Estate as a Result of Releases of Purported Real
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Estate Interests (the “Supplemental Report™), attached hereto as Exhibit A, and provides the
following Memorandum in Support. A proposed Order is attached hereto as Exhibit B.

L

RELEIF REQUESTED
The Receiver requests that the Court enter an Order authorizing him to transfer a total of

$1,752,769.93 from a bank account of the Receivership Estate commonly referred to as the “Real
Estate Account” to another Receivership Estate bank account commonly referred to as the
“Operating Account.” By so doing, the Receiver will have, as of March 10, 2015, a total of
$3,340,330.10 on deposit in the Operating Account for payment of administrative expenses and
claims against the Receivership Estate.'

IL.

MEMORANDUM IN SUPPORT

General Background

1. When the Receiver sells property of the Receivership Estate the “Net Sale
Proceeds” of the sale are deposited into one of two accounts: the Real Estate Account, or the
Operating Account.

2. The Receiver deposits all Net Sale Proceeds from any given sale into the Real
Estate Account if the property that was sold has unresolved interests asserted against it, such as

contested liens or Assignments of Beneficial Interests (‘ABIs”). As disclosed in the motions for

sale filed with the Court, the Receiver asks that the sale of the property be allowed despite the

' On February 27, 2015, the Receiver filed a Motion Seeking Approval of Proposed Claim Procedures and
Accompanying Forms and Memorandum in Support, Docket No. 892.
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existence of the contested interests, with the interests (to the extent valid) attaching to the Net
Sale Proceeds of the property sale. Net Sale Proceeds in the Real Estate Account are held
pending resolution of the disputed interests.

3. The Receiver deposits all Net Sale Proceeds from any given sale into the
Operating Account if the property that was sold has no contested interests asserted against it.
Funds in the Operating Account, therefore, are not subject to interests of others and are available
to pay the costs of administration of the Receivership Estate and will be available to make
distributions to holders of allowed claims against the Receivership Estate pursuant to a claim
process approved by the Court.

4. It has been the Receiver’s practice to transfer funds from the Real Estate Account
to the Operating Account when all contested interests against a property are completely resolved.
When this occurs, the Net Sale Proceeds are no longer encumbered with any interests and,
therefore, should be included in the general funds on deposit in the Operating Account.

5. However, in instances where many but not all of the contested interests against
the Net Sale Proceeds of a property sale have been released or resolved, the Real Estate Account
holds funds in excess of the amount necessary to satisfy purported liens. Thus, while some
interests still remain pending, the value of those interests — assuming they are ultimately held to
be valid — is less than the total Net Sale Proceeds. The Receiver has not transferred these
unencumbered Net Sale Proceeds, believing that he should first give notice of such a transfer in
this case.

Initial Report as of December 31, 2014

6. On January 26, 2015, the Receiver filed a Notice of Filing of Receiver’s Report on
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Excess Net Sales Proceeds Available to the Receivership Estate as a Result of Releases of
Purported Real Estate Interests (the “Initial Report™), giving notice of his intent to move what he
believed to be unencumbered funds from the Real Estate Account to the Operating Account.’

7. The Initial Report was based on data as of December 31, 2014, and stated that
there were Net Sale Proceeds in the total amount of $1,836,168.61 in the Real Estate Account
that were unencumbered as a result of property sales where some, but not all, asserted liens or
ABIs had been released or resolved.

8. The Receiver’s calculations in the Initial Report were premised on two
assumptions: (a) that no deed of trust holder or ABI holder would be entitled to claim rights to
Net Sale Proceeds beyond the face amount of the holder’s deed of trust or ABI; and (b) such
holders would not be entitled to recover more than the net principal amount of an investment.

9. A hearing on the Initial Report was held on February 3, 2015. At that hearing, the
Court instructed the Receiver to recalculate the amount of the unencumbered funds, applying
more conservative assumptions.

The Supplemental Report

10. At the Court’s instruction, the Receiver has performed a further analysis of Net
Sale Proceeds currently on deposit in the Real Estate Account to determine the amount that may
be released to the Operating Account based on the comments of the Court at the hearing. The
new assumptions applied by the Receiver in calculating the amount of unencumbered Net Sale
Proceeds are set forth in Part II of the Supplemental Report and are meant to address the issues

raised by the Court at the February 3" hearing.

2 Docket No. 864.
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11.  Furthermore, the Supplemental Report updates information in the Initial Report.
The Initial Report reported on interests asserted against Net Sale Proceeds as of December 31,
2014. Since that time, further ABIs have been voluntarily released or determined to be invalid
through the entry of default judgments. The Supplemental Report updates the Initial Report to
base calculations on interests asserted as of March 10, 2015
ANALYSIS
Applying the assumptions requested by the Court and taking into account ABIs that have
been released or invalidated through March 10, 2015, the Receiver has determined that Net Sale
Proceeds totaling $1,752,769.93 are not encumbered and should be released to the Operating
Account. This determination is based on the analysis set forth in the Supplemental Report
attached hereto as Exhibit A. Based on the information provided, the Receiver maintains that
the funds in question are no longer subject to any interests and, being unencumbered, should be
transferred from the Real Estate Account to the Operating Accoﬁnt.
For these reasons, the Receiver requests that the Court grant this Motion and authorize
him to transfer $1,752,769.93 from the Real Estate Account to the Operating Account.
DATED this 11" day of March, 2015.
DORSEY & WHITNEY LLP
/s/ Peggy Hunt
Peggy Hunt

Chris Martinez
Attorneys for Receiver
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CERTIFICATE OF SERVICE

IT IS HEREBY CERTIFIED that the MOTION SEEKING AUTHORIZATION TO
RELEASE REAL ESTATE ACCOUNT FUNDS AS SET FORTH IN SUPPLEMENTAL
REPORT AND MEMORANDUM IN SUPPORT was filed with the Court on this 11th day
of March, 2015, and served via ECF on all parties who have requested notice in this case.

Furthermore, IT IS HEREBY CERTIFIED that the MOTION SEEKING
AUTHORIZATION TO RELEASE REAL ESTATE ACCOUNT FUNDS AS SET
FORTH IN SUPPLEMENTAL REPORT AND MEMORANDUM IN SUPPORT was
served on this 11th day of March, 2015, by U.S. First Class Mail, postage prepaid, on the
following:

Wayne L. Palmer
8816 South 2240 West
West Jordan, UT 84088

David Barton

PO Box 816
Vernal, UT 84078

/s/ Candy Long
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EXHIBIT A
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RECIEVER’S SUPPLEMENTAL REPORT ON EXCESS NET SALE PROCEEDS
AVAILABLE TO THE RECEIVERSHIP ESTATE AS A RESULT OF RELEASES OF
PURPORTED REAL ESTATE INTERESTS

Prepared by;

R. Wayne Klein
Klein & Associates, PLLC
10 Exchange Place, Suite 502
Salt Lake City, Utah 84111

Date: March 10, 2015
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L INTRODUCTION

On January 26, 2015, the Receiver filed an Report on Excess Net Sales Proceeds
Available to the Receivership Estate as a Result of Releases of Purported Real Estate Interests
(the “Initial Report™), a copy of which is attached hereto as Exhibit 1 and incorporated herein,
giving notice of his intent to transfer a total of $1,836,168.61 from the Real Estate Account to the
Operating Account based on his view that such funds were no longer encumbered.! Unless
stated otherwise, capitalized terms defined in the Initial Report have the same meaning herein.

A hearing on the Initial Report was held on February 3, 2015, at which time the Court
requested further information from the Receiver prior to the transfer of any funds. This Report
serves as a supplement to the Initial Report. For purposes of efficiency, the Receiver
incorporates the information in Part II of the Initial Report by reference herein. Part II of this
Supplemental Report explains the changes the Receiver is implementing to address the Court’s
concerns and to update the information from the Initial Report. Parts III and 1V update the
information in Parts III and 1V of the Initial Report, taking into account the ncw assumptions and
updated data. Based on the information herein, the Receiver believes that there are
$1,752,769.93 in unencumbered Net Sale Proceeds that should be transferred from the Real
Estate Account to the Operating Account.

IL. CHANGES IN CALCULATIONS

A. Changes in Assumptions

As noted above, in the Initial Report, the Receiver stated that a total of $1,836,168.61

1 Notice of Filing of Receiver's Initial Report on Excess Net Sales Proceeds Available to the Receivership Estate As
@ Result of Releases of Purported Real Estate Interests, Docket No. 864.
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was unencumbered Net Sale Proceeds that should be transferred from the Real Estate Account to
the Operating Account. This amount was premised on two assumptions: (1) that no holder of a
deed of trust or ABI would be entitled to claim rights to the Net Sale Proceeds of a property over
and above the face amount of the holder’s deed of trust or ABI; and (2) if the holder was a
National Note investor, the investor would not be entitled to recover more than the net principal
amount of his or her investment.

Following the Court’s instructions, however, the Receiver has applied the following
assumptions in this Supplemental Report: (a) treating each of the deeds of trust or ABIs as if they
were valid; (b) not limiting claims of holders of ABIs or deeds of trust to a net principal
investment amount, but calculating claims based on the assumption that unpaid interest up to the
amount of Net Sale Proceeds can be claimed; and (¢) calculating the claim based on the principal
amount shown as owed on National Note’s records as of the time of the Receiver’s appointment
plus interest at the promised rate (generally 12%) from June 25, 2012 to January 1,2016.2

B. Update of Data to Include All Interests as of March 10. 2015

This Supplemental Report also includes updated data. The Initial Report reported on
interests asserted against Net Sale Proceeds as of December 31, 2014. Since that time, further
ABIs have been voluntarily released or determined to be invalid through the entry of default
judgments. This Supplemental Report updates the Initial Report to base calculations on interests

asserted as of March 10, 2015.

2 This date was selected by the Receiver based on the expectation that litigation addressing the validity of the ABIs
would be resolved by that date.
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III. RECALCULATIONS OF PART III OF INITIAL REPORT: EXISTING
TRUST DEEDS AND UNENCUMBERED ASSETS

In the Initial Report, the Receiver reported that a total of $920,620.29 was unencumbered
by existing trust deed interests against properties. This amount was based on Net Sale Proceeds
in the amount of $979,620.29 less the face amount of the trust deed that had been recorded
against the East Meadows Mobile Home Park in the amount of $59,000.00 in the name of David

Barton (“Barton™). As discussed below, the Receiver continues to maintain that Net Sale

Proceeds in the amount of $920,620.29 are unencumbered and should be transferred from the
Real Estate Account to the Operating Account.

Barton lent National Note money, and the loan was collateralized by the East Meadows
Mobile Home Park as evidenced by trust deed in question. That loan, however, was paid in full
prior to the Receiver’s appointment and, therefore, the underlying debt now has a balance of zero
and the trust deed should be released. The Receiver has requested that Barton release the trust
deed, but he has refused to do so, claiming he is owed money by Old Glory Mint, LLC based on
transactions related to gold purchases. Any debt owed by Old Glory Mint, LLC to Barton is
wholly unrelated to the trust deed and the Mobile Home Park loan, and there is nothing in the
loan documentation indicating that the trust deed in any way collateralized debts that may be
owed by Old Glory Mint, LLC.?> Accordingly, the trust deed does not secure a debt related to the
Net Sale Proceeds of Mobile Home Park sale.

While the Receiver understands that until the trust deed is released or invalidated, he

3 See Exhibit 2. The Trustee intends to file an action to remove this trust deed and seek appropriate damages for
Barton’s willful refusal to release the trust deed.
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must hold the face amount of the interest. Given that there is no debt associated with the trust

deed, however, he should not be required to hold more than that amount, or $59,000.00.

Accordingly, the Receiver believes that Net Sale Proceeds in the amount of $920,620.29 are

unencumbered and should be transferred from the Real Estate Account to the Operating Account.

Iv.

ABIs AND UNENCUMBERED ASSETS

RECALCULATIONS OF PART 1V OF INITIAL REPORT: EXISTING

In the Initial Report, the Receiver reported that the Net Sale Proceeds from following

property sales still had ABIs asserted against them, and that as of December 31, 2014, the

unencumbered Net Sale Proceeds (based on the Receiver’s former assumptions noted above)

were as follows:

Property Sold Net Sales Face Amount | Unencumbered
Proceeds of Existing Funds
ABIs

900 West (Salt Lake City) $65,295.00 $43,936.31 $21,358.69
Autumn Ridge Phases I and II $1,058,442.59 $655.873.88 $402,568.71
Clearview Business Park $591,295.43 $834,847.23 $0.00
Cottonwood Road $281,189.07 © $202,700.00 $78,489.07
East Meadows Mobile Home Park $979,620.29 $0.00 $920,620.29°
Elkhorn Ridge, Lot #4 $30,893.21 $15,000.00 $15,893.21
Elkhorn Ridge, Lot #48 $73,620.84 $125,000.00 $0.00
Expressway Business Park, Unit #215 $112,965.27 | $2,959,533.95 $0.00
Fairfield Land $27,274.21 $320,366.61 $0.00
Farrell Business Park $847,238.64 $450,000.00 $397,238.64
Riverbend Home (IHawthorne) $69,569.48 $245,000.00 $0.00
Total $1,836,168.61

Applying the new assumptions set forth in Part 11, the Cottonwood Road and the Farrell

4 As discussed above, a Trust Deed and ABIs were recorded against this property. The Trust Deed remains. and as
part of the initial report, the Receiver deducted the face amount of the Trust Deed -- $59,000.00, from
unencumbered funds. This assumption has changed herein as discussed below.
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Business Park properties, noted above as having unencumbered funds in the amount of
$78,489.07 and $397,238.64, respectively, no longer have unencumbered funds at this time. The

following table provides information illustrating the reasons for this result:

Property # ABI Net Sale Current | Net Principal Last Note
Holders | Proceeds Total Face Investment Balance Plus
Amount of Amount of Interest to
ABIs ABI Holder 1/1/16
Cottonwood Road 51$281,189.07 | $168,600.00° | $100,610.26 $281,508.53
Farrell Business 2| $847,238.64 | $450,000.00 | $360,751.23 $882,010.53
Park

Applying the new assumptions in Part IT and taking into account releases or invalidation
of ABISs since the filing of the Initial Report and through March 10, 2015, there arc three
properties with unencumbered Net Sale Proceeds where one or more ABIs were still on record at
the time of the Initial Report: 900 West (Salt Lake City); Autumn Ridge Phases I and II; and
Elkhorn Ridge, Lot #4. The status of these properties, however, has changed since the filing of
Initial Report due to the release of‘ a significant number of ABIs which, even applying the
assumptions in Part II above, results in unencumbered funds.

Based on this new data, the Net Sale Proceeds for the 900 West and Elkhorn Ridge, Lot
#6, in the amounts of $62,295.00 and $30,893.21, respectively, are now fully unencumbered
because ABIs that had existed as of the Initial Report have been released or determined to be
invalid through the entry of default judgments. On Autumn Ridge Phases [ and II, the current

status is as follows:

3 The face amount of the ABIs currently recorded against this property is less than that reported in the Initial Report,
reflecting releases of ABIs since December 3 1, 2014—the effective date of the Initial Report.
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Property # ABI Net Sale Current Net Principal Last Note
Holders Proceeds Total Face Investment Balance Plus
Amount of | Amount of ABI | Interest to
ABIs Holder 1/1/16
Autumn Ridge 3| $1,058,442.59 | $128,580.18 $100,610.26 | $322,481.16
Phases I and 1]

Thus, based on this information, unencumbered funds in the total amount of $735,961.43

($1,058,442.59 - $322,481.16) exist — i.c., Net Sale Proceeds in excess of the amount of principal

and interest that ABI holders could potentially argue that they are entitled to if their interests are

held valid.

IV, CONCLUSION

For the reasons set forth above, the Receiver maintains that a total of $1,752,769.93 are

unencumbered Net Sale Proceeds being held in the Real Estate Account that should be

transferred to the Operating Account. This total is based on the following:

East Meadow Mobile Home Park:
900 West (Salt Lake City):
Autumn Ridge Phases I and II:

Elkhorn Ridge, Lot #4:

TOTAL

Dated this 10" day of March, 2015.

$ 920,620.29
$ 62,295.00
§ 735,961.43
$ 30.893.21

$1.752,769.93

/%@

R. Waync Klein, Receiver
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EXHIBIT 1
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RECEIVER’S REPORT ON EXCESS NET SALES PROCEEDS
AVAILABLE TO THE RECEIVERSHIP ESTATE AS A RESULT
OF RELEASES OF PURPORTED REAL ESTATE INTERESTS

Prepared by:

R. Wayne Klein
Klein & Associates, PLLC
10 Exchange Place, Suite 502
Salt Lake City, UT 84111

Date: January 26, 2015
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L INTRODUCTION
Commencing in 2004, National Note of Utah, LC (“NNU”) issucd “Assignments of

Beneficial Interest” (“ABIs™) to some of its investors, purporting to provide the investors with an
interest in certain real estate and these ABIs were recorded in public land records. NNU also
granted Deeds of Trust in certain real estate to a more limited number of investors.

The Receiver contests the validity of the ABIs. He has requested that all holders of ABIs
voluntarily release their ABIs, and many have done so. For those ABI holders who have not
released their ABIls voluntarily, the Receiver has commenced lawsuits against them seeking a
declaratory judgment that the ABIs are invalid.'

In the meantime, the Receiver has been liquidating assets of the Receivership Estate,
including real property against which ABIs and Deeds of Trust arc recorded. For each property
sale, the Court has entered orders approving the sale free and clear of such purported interests,
with the interests, if any, attaching to the net sale proceeds. As has been disclosed to the Court
and parties in interest, all net sale proceeds subject to purported interests have been deposited in
the Reccivership Estate’s “Real Estate Account.” Funds not subject to interests are deposited in
the Receivership Estate’s “Operating Account.”

The Receiver has not transferred any money from the Real Estate Account to the
Operating Account unless all purported interests against a particular property’s net sale proceeds
have been released or resolved. As of December 31,2014, however, there is $1,836,168.61 on
deposit in the Real Estate Account which is unencumbered because, although ABIs or Deeds of
Trust are still asserted, many have been released or resolved. This Report details the purported

interests in net proceeds of property sales as of December 31, 2014, and outlines the extent to

' See Status Report in Kleln v. Adams et al., Civil No. 2:14-cv-00614 (D. Utah).
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which $1,836,168.61 is unencumbered assuming all remaining purported interests are valid.
Because this is the case, twenty days after the filing of this Notice, unless the Court directs
otherwise, the Receiver intends 1o transfer the now unencumbered $1,836,168.61 to the
unrestricted Operating Account.

IL EXTENT OF TRUST DEED ABI INTERESTS

At the time the Receiver was appointed on June 25, 2012, 26 Trust Deed and 349 ABIs
had been recorded against real estate owned by NNU or its affiliates. These purported interests

are summarized in the tables below;

1. Recorded Trust Deeds as of Commencement of Case

Property Number of Total Face Value of
Trust Deeds Trust Deeds

7800 South Office Building 1 $175,000.00
Almond Heights Subdivision 3 $363,655.62
Cottonwood Lane Properties 1 $1,900.000.00
Deer Meadows Land 1 $40,000.00
East Meadows Mobile Home Park 2 $209,564.90
Expressway Land (Lot #215, 305, 307- 2 $2,100,000.00
326, two metes and bounds parcels)

Expressway Land (109, 204) 2 $253,792.28
Fairview Cabin 1 $265,489.64
Fruitland Cabin 1 $250,000.00
Indian Canyon/Outpost 1 $22,500.00
Kanab Home 1 $280,200.00
Overland Trails Lots 7 $246,671.67
Riverbend Land 1 $3,700,000.00
Spanish Fork Development Land 1 $112,500.00
Twin Pines Apartments 1 $400,000.00
Total 26 $10,329,374.11
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2. Recorded ABIs as of Commencemen ase
Property Number of Total Face Value
ABIs of ABIs?
900 West Land (Salt Lake City) 8 $551,136.31
Autumn Ridge Phases [ and II 32 $2,415,704.27
Clearvicw Business Park 28 $2,943,941.69
Cottonwood Lane Properties 41 $1,404,923.22
East Meadow Mobile Home Park 5 $195,810.00
Elkhom Ridge Lots 48 $1,499,334.83
Expressway Business Park Units and 108 12,098,417.78
Land
Fairfield Land 46 1,920,401.80
Farrell Business Park 15 3,405,000.00
Ogden Office Building 17 1,050,010.34
Riverbend Home (Flawthome) 1 245,000.00
Total 349 27,729,680.24
1L EXISTING TRUST DEEDS AND UNENCUMBERED ASSETS

The Receiver investigated the financial transactions and legal viability of each of the
Trust Deeds known to exist as set forth above. Thereafter, the Receiver undertook to obtain
releases of or compromises related to as many of these Trust Deeds, and filed litigation when
appropriate. Details about the Receiver’s efforts in this regard are included in his quarterly
Status Reports.

As discussed above, to date, the Receiver has deposited all net sale proceeds of real
property in the Real Estate Account if there was an unresolved disputed Trust Deed recorded
against the property at the time of the sale. Any existing Trust Deed, to the extent valid, attached
to the net sale proceeds in the Real Estate Account. As a result of the Receiver’s efforts,
however, some interests no longer exist against the net sale proceeds and, therefore, although

some disputed interests remain against the net sale proceeds outlined, the funds on deposit in the

2 This total differs slightly from the number in the Ninth Status Report due to an inadvertent calculation error.
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Real Estate Account are unencumbered because they exceed the face amount of the remaining
asserted disputed interests. The Receiver believes that the unencumbered funds should be
transferred to the Operating Account.

At this time, the net sale proceeds from following property sales still have Trust Deeds
asserted against them. This chart shows the amount of net sale proceeds that are unencumbered
inasmuch as the proceeds on deposit in the Real Estate Account are in excess of the face amount

of existing Trust Deeds:

Property Sold Net Sale Face Amount | Unencumbered
Proceeds of Existing Funds
Trust Deeds
Almond Heights, Lot #17° $21,752.44 $30,000.00 $0.00
Almond Heights, Lot #26* $27,151.02 $158,655.62 $0.00
East Meadows Mabile Home Park | $979,620.29 $59,000.00 $920,620.29
Fruitland Cabin $226,374.07 $250,000.00 $0.00
Total $920,620.20

IV, EXISTING ABIs AND UNENCUMBERED ASSETS

The Receiver investigated the financial transactions and legal viability of each of the
ABIs known to exist as set forth above. Thereafter, the Receiver undertook to obtain voluntary
rcleases of the ABIs, informing holders that he did not believe that such ABIs were valid or
enforceable. As a result of those efforts, many ABI holders voluntarily released their ABIs.

After all attempts to obtain voluntary releases were exhausted, the Receiver commenced

litigation in several contexts against the ABI holders seeking a declaratory judgment that the

3 The Trust Deed recorded against Lot #17 also cncumbers Almond Heights Lots 18-22. Accordingly, when those
Lots are eventually sold, there should be equity in the property after satisfaction of the Trust Deed.

4 The Trust Deed recorded against Lot #26 also encumbers Almond Heights Lots 23-25. Accordingly, when those
Lots are eventually sold, there should be equity in the property after satisfaction of the Trust Deed.
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ABlIs are invalid. Details about the Receiver’s efforts in this regard are included in his quarterly
Status Reports and most recently in the Status Report filed in Klein v. Adams et al., Civil No.
2:14-cv-00614 (D. Utah).

As discussed above, to date, the Receiver has deposited all net sale proceeds of real
property in the Real Estate Account if there were disputed interests recorded against the property
at the time of the sale. Any existing ABIs, to the extent valid, attach to the net sale proceeds in
the Real Estate Account. As a result of the Receiver’s efforts, however, many ABIs are no
longer interests against the net sale proceeds and, therefore, although some disputed interests
remain against the net sale proceeds outlined, the funds on deposit in the Real Estate Account are
unencumbered because they exceed the face amount of the remaining asserted disputed interests.
The Receiver believes that the unencumbered funds should be transferred to the Operating
Account.

At this time, the net sale proceeds from following property sales still have ABIs asserted
against them. Also, this chart shows the amount of net sale proceeds that are unencumbered as
of December 31, 2014 inasmuch as the proceeds on deposit in the Real Estate Account are in

excess of the face amount of unreleased ABIs:

Property Sold Net Sales Face Amount | Unencumbered
Proceeds of Existing Funds
ABIs

900 West (Salt Lake City) $65,295.00 $43,936.31 $21,358.69
Autumn Ridge Phases I and Il $1,058,442.59 $655,873.88 $402,568.71
Clearview Business Park® $591,295.43 $834,847.23 $0.00
| Cottonwood Road $281,189.07 $202,700.00 $78,489.07
East Meadows Mobile Home Park $979,620.29 $0.00 $920,620.29°

$ While this property has been sold, the total face value of unreleased ABIs is still greater than the net sale proceeds.

¢ A Trust Deed and ABJs were recorded against this property. The Trust Deed remains but all ABIs have been
released. The balance of unencumbcered nct sale proceeds reflects the reduction for the existing Trust Deed outlined

in the chart above,
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Elkhorn Ridge, Lot #4 $30,893.21 $15,000.00 $15,893.21
Elkhorn Ridge, Lot #48’ $73,620.84 $125,000.00 $0.00
Expressway Business Park, Unit #215° |  $112,965.27 | $2,959,533.95 $0.00
Fairfield Land’ $27,274.21 $320,366.61 $0.00
Farrell Business Park $847,238.64 $450,000.00 $397,238.64
Riverbend Home (Hawthorne) ' $69,569.48 $245,000.00 $0.00
Total $1,836,168.61
V.  CONCLUSION

As of December 31, 2014, the Receivership Estate's Real Estate Account had a balance
in the amount of $4,412,357.56. Of this amount, $1,836,168.61 is unencumbered based on the
information provided ahove. Accordingly, the Receiver intends to transfer $1,836,168.61 to the
unrestricted Operating Account twenty days after the filing of this Report with the Court unless
directed otherwise by the Court.

Dated this 26" day of January, 2015,

e Eec
R. Wayn

Courl-Appomted Receiver for National Note
of Utah, LC and affiliated Entilies.

? While this property has been sold, the total face value of unreleased ABIs is still greater than the net sale proceeds.

% The ABIs recorded in relation to this property are against 24 different Expressway Business Park properties and
Units, including Unit #215. While this property has been sold, the total face valuc of unreleased ABIs is still greater
than the net sale praceeds.

° While this property has been sold, the total face value of unreleased ABISs is still greater than the net sale proceeds.
10 While this property has been sold, the total face value of unreleased ABISs is still greater than the net sale
proceeds.
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, WHEN RECORDED MAIL YO: &TRV Pz? ?ﬁ‘?sg?gigu
. G~ - 118
IRS.AMI{IDY SIMMONS
. RECORDER» UINTAR y _UTAH
TITLE AND ABSTRACT INC
335 U. SO H. $E-7 ur

VERNAL UT 34078
Ree Bv: RUTH DUMNN v BEPUTY
SPACE ABOVE THIS LINE FOR RECOROER

ENTRY 75004587
BLT 49704 . Bk 4601 Pace 179
05~037-04-0007 ALL-INCLUSIVE TRUST DEED
6NN~ With Assignmant of Rants .
THIS ALL-(NCLUSIVE TRUST DEED mado this 1O gay of _AUBUSE 1895 4 ROGER R. BROCKBANE
&3 TRUSTOR,
whose sddress is 3 3 = 4112
(Street and Number) {City) (Stats)
“BASIN LARD TTILE AND ABSTRACT . IWC: . &3 TRUSTEE,* and
“DAVTD BARTON and LISA G, BAKTON. a5 Joint Censnts
- 29 BENEFICIARY,
VATNESSETH: That Trustor CONVEYS AND WARRANTS TO TRUSTEE [N YRUST, WITH POWER OF SALE. tho followng doxzrited prop
ituated in Yintah County, Stata of Utrh,

See attached Exhibit A"

Together with el buitd: 1 and i th and sll water rights. nghts of way. casaments, rents, and issuss, profis, ncome
. heredit ivileg ] nowcrhcreafwwsndorwdmm dpreperty, o7 8y p
SUBJECT. HOWEVER, totheright, power snd nuthonty fiergivento 4 and apply such issucs, :mc
prolits:

FOR THE PURPOSE OF SECURING {1) poy of the i by zn All i issory Note (tr fier the *“Nots™) of
oven date herewith. in the principal sumof ¢ 70 0G0.GN __ made by Trustor, paystisiothe occcr of Beneticisry al the times, In tho mannee
andwith Intarest as theratn st torth, and snd/ar smrodHi f: {21the perfcrmanco of eech agrasment of Trustor
hersin i {3} the pay of such addi ! loans or as fier may ba made to Trustor, or his suCCOs3Ors or e3signs, when
c\nd.n:ed by a Promissory No12 of Notes g that thay 218 by thus Tryst Doed; and (4} the of all sums expanded or ad by

ficiary undor or p ta the terms hercof, G wath a5 horein di )

This } iz an Allinc) Teust Doed subjoct ond to tho following ( fter “Senor T

(1) A Teust Dacd/Mortgsge reccrded 7/28/94 22 Enuy No. 94004855 tn Book 578 ¢ Pago 88 of
Otficiat Recores of _Uintal County, Utah whieh, il a Tryst Doed securus u Pramissary Nore.
in the oniginal principal amount of, of if 2 Martgege. 1s 1n the ariginsl prncipal mwm o _Eif =
Dollars. 18 501 000+50—ud. doted _July 15, lsjgimtwa! L=l-Caldugll-Teyst .
Baneficiary/Mortgagen, with the Trustor/Mortgagor being .
12 Yrust Doed. its Trustee is _Bagin Land Title and.Abgtract Ine .

{2) ATrust Dccd/Mor:ungc secordad as Entry No. in Book 1 Pego . of
Officint R d which, if 3 Trus1 Desd socures & Pmmsssuy Nots
in the ongi ‘,. ipa! of, or ! 0 Morigoge, 18 in tho orgnal p | of
Oollere. (8 3 dated 18 e in !m of
BonsficiprysMortgagee. with the Trustor/Mongsgor being
i1 8 Trust Doed, its Trustos Is

Tho Promissory Ncwm secured by sgid Trust Decols) i nttar rel to as the “Sonsor Note{s) ). Nothing inthis Trust Deed. the Nota.,
oF sny depd In zhall be d d to be an by the Trusior of the Semor Nows of Senior Eneummueu.

*NOTE: Trusteamustbe o membor of the Uroh StataBar. atunk, beold d fation. $avings and loan intion, or it
outhorized to do such businessin Utah; » duct 8 trust & Usak: ptitla orab d

{0 0o such Busintess in Utsh, or 8 U.S. Governman: Agency.
4
This foemy has been approved by the Uian Real Estato Commission.

Form NG 142—~ 8
© LM PIG ¢B *= 3313 50 2000 €187 ~ a0t Lang crve
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TO PROTECT THE SECURITY OF THIS TRUST DEED, TRUSTOR AGREES: -t

T $0idproparTy d 4 ar ybuilding orrwstorg promptiyandin good
and workmanike any baildingwhich 10, JSor & dth iy with sl Jows,

ﬂtmnhmmmwmwmmlhﬂcﬂ:{mwmﬂ.lﬂlﬂﬂmtwiﬂmudminmlmdhwwdom

o&mmwﬁmkmmcmmrwwduﬂmm Y,
-mﬂxtnknnmlmvbvu anvpmmdbb.ing o

LK

mdfkmmmhtmmwacuﬂdmm
) Toallow ficlary to inspoct 985 Progx nannmwdurmmion.

Trussoe, upon pressrmtion 10 & of an stfidavit signod by aomﬁmrv,smlng fonth facts mwnng a defauht by Trustor undor this parsgraph, is
outhorizod to scoept os true ond conclusive oll facts sasd snd 10 pct th e

2. 'lcwo\dummlmulnimmm u;uchmowmw [ 3 ficl ,smv ontha tmpi *zmcw 9 ot

of and nform eccoptable to Banoliciary. In avent of {oss, Trustor shall give immodiato notice to Beneficlary, who may moks » proct of foss, and esch
insurance company concorned is horeby suthorlzed and di to mako pay {or guch toss directly to B i ‘oho‘l'mmm
8 vi oty ds. or Sy par f, may bo sppliad by Y. i etionafthet

d ot 10 tho cw uuﬂ&dtmumumm

3. To dolmrw. pcyiotmd maintsin w!th Banatlclery uniil the Indebiadnoss soeuredhﬂoby rs pa:d in !u!l such pid! oftitla as Banoficisry
may of title or policias of title and sny h

4. Taappesrinsnddeiondanyacth ring to affscithe ityth 1, tha titlo to said v.crtherigh of
fictaryor Ti Jshouh fick ,..tmn-eclomwsmwlnvmfoud-nv ionorp ing, topaysll d
ntluding cost of ovid: of titho and ysfotaina bl d by Bansticiary or Trustae.

5. Yopwunwun. and of every kind or natu?e as and whan required by tho Hokters of Senor Encumbrances or whan
dus in of sny undor the Senior Encumbdronces.

LY Sbouwl‘mstwlmlwmahnwmmm«todoawmuhotein ided, than B yor T ha gati Msolnd
without notcoto or mwnd upon Trustor and wi 'l‘mw- obﬂm!on hmo! may: N Maksor doth insuch andto
suchextontaseither may doem i tzodto entar upon soid proporty for such
putpmes:mmam, appasrinsnd dceonduwuﬁon or prmmnp puUrpering :oaﬂaﬁlheuwmvnmoi otrthe siqmzot powsrs of Saneficlsry or

test, of frurgeof iian which inthe jud: mm.uwﬂorhome.
snd in mtd:kno any such powors, m any liabitity, expend whatover amaunts in its atisolute discrotion it mnydnm 2 .
cost of evidenca of thtiv, omploy L. and pay blo logel Iess.

7. Topoy nd with a2l L] yor Trusteo. with
rate barne by the vlndpuluhmuwu tho Notaumﬂped. anWmMn! shati ba gacured RoTOLY.

ITis MUTU-NJ.Y AGREED THAT:

- el ted # By e, d $o (3
8. Should porty 61 anYpa or y ypublie tmpr or o, ordamep
"

by {ire, oresi Xe,arinanyother Bonoficiary sheitd i comp ds, and poyY k dehall

b detit i uppast inandprasccuta inits own n8mMa, anY ! B dings. or 1o moko sy comp senlomentin

el atteh1akd vy : it . e 1t trlinng th Puhery Pk
o P g tho p i

of fire snd othr i 1! geaid pr ty. 8ro Y Ye ater g Nirs
y'sfeos, spplytho indobted dherety y. Trustor ogroes. hurther Fany aveard,
damuges, snd rights of action and p:uo-odl &3 Boneficiary or ’(mﬂm may fequire.

9. Atsnytimoand IMe 10 tima Upon: quostof Y. PoY otistess ionof this Trust Docd andthe ncisof
andorssment (in cazo of full for t ), i the ity of ony po fof the of the
indateedness sucured horeby, Trustes may (a) consenttatho maxlno ﬁ‘luvwmapwum of s8id proganty; (b} join in graniing eny easemsnt or cresting
any restriction (€} join In any subordinstion o other ag nit affoeting this Trust Doad or the ilen or charge thereof; id) reconvey, without
warrsnty, alt or any partol sxid praperty. Thognmtee in Ny re reconvsyznee masy ba described 68 ~tha borsah or pereons entitiad therats™, nd the

fany proctof . Trustoy agrees 1o pay foazoNaBl0 Trustes s!ammewoime
d in thia p h

10, Asadditional security, Trustor hercby sssigns Beneficiary, during tha cominuancs of these trusts, 5l remty, tsuss, royaties. profits d the
property sfioctod by thia Trust Desd and of ony p Until Trustor shaf) defsul in tho p of any indsb
socurad horeby or in the psricrmanca of any agrssment hwmmder. Trustor shail havo the right 1o cotlect ali such rams, 3uos, rovalties, and profits.
corned peior 1o Getaull as they due and pay i Trustor shsi dofault o3 ciwum Trustor's right toculisct aay of such Mneys shell csese
and8snaficiary shafl have the right. with of mking jon of th dhereby, lect atl rents, tuos, issuss, and profits.
Failure o1 di. of ¥ a1 8ny tims of from time to tima to , cotict uw such monays shtll not m any manner sifect the wﬁsoqu

b iary of tho right, power. the same. , nns th ctthe
to colloct, sholl be, or bo construad to ko, sn affl by ticiary of any ¢, 10830 or option, RO7 3 833UMPticn of ummv undor. NOT l
cuborginatian ¢f the ttan or charge of this Trust Dead 10 any such tenancy. leose or cption.

11. Uponsnydefauliby Trusior hereundes, Bensliciarymayat anytinma withow notiee, sither inpetson, by sgsnt, orbya raceiver tobe appoinisd
by o count (Trustar heraby ting 1o tho &pp of Bansticiary ss such receiver), and without regard to tho adequacy of shy secunty far th
indouodmuhcmwneu'mmwpon LT of sald property or any pant th |ihsmmm0mluummua
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fonts, izsund, and profite, inefuding those east due and unpaid, snd spply the samo, leas costs and of snd callaction, i
recsonablo sttorney's foos, upon sny indebtedness sacured hereby, and (n such crdor ss Bansficiary may detoeming,

12 T ,umend king p of said prop xtw tsction of such rents, ssuss, sndpeotits, or the proceeds of fire gnd athar
N rieg ¢3 for shytakingor demagus of s3b " \ hareal as af |
morumwdmununwmmmm‘ v or i any sctdone 1o such notice,

1. Thefatluro enthe part ot Beneficl ity end snyrighth o shail o8 a waivar of such Tight snd the waiver by
Bwkmdlnvwmmumwwmaw«rnilmmr«mmm

14, Tlmn is of tho essence hotee!, Upon dafault by Trwnrmtht,., oﬂw haraby or in te perl of sy
o atisums d hareby shaelli ¢ .&uaumwmofmcﬁcllrv.mdwmmdswhmun
8 ymay orgause T -wrmcnnmmd-.w«miw 1 oldth &

heoroot, and Trustsa shiatl filo such notice {or record inoach county whoreln saki properry or soms pan of paresd thereof is sinmed. Btmﬁdnv sls0
shall deposit with TP5WED, tha noto ond a1l docurents ewdoncing expenditures secursd mw. R _
A

15. AMorthelspse of such time ythanb ired by law following th d Wdﬁ*umwmdmﬂu sndnotics
of sufe heving boen given ag than rog! bylaw, T h o0 Teustos, shall nn-ndmomhv dato’3nd 81 the tire end place
designated in said notice of sato, mmuvn:wm‘.'dt(n parcels, and tn suchordar 38 It may bjeci to 8ny yright of
Yrustos to direct the ordst In which it § kenown fota oF pRreals, hatl be sold), wt public oualcme tha highast biddor, the

Inlawful monsyotthe Unhed Suxnn m.mnoofuh.‘{hopomm contucting thosalomay, for sny cause hada«mwe&m
ompomuuuhﬁmdmvwmmammn‘ ; inevary notice of p 4 Ye Jod
such gerson d place | the tale; provi ‘mhouhhmmmu dsybay daydosig: dinth
noticaof saie, notice therec! chall begivan inthe BS f sale. Trustes shall d dativer toths itsDosad
mmwsﬁpmnwsd.bmmahm..., or or impliod. The reci lnlhebudolammmmwlmﬂuhbo
conciusivo proat of tho trustt, ¢ Aoy p ineludi icisry, may bid ot the camwe. Trustes mtlmmoomdﬂwmw
saymemat{t)tha ermunumnmofmimnu lnnmtohulo lndoﬂhnm tuding the
sale;(2)sh tho Hioreod, not thenvepaid, wath ateh bome bytheprl ok undar tha Note from
dats of oxpenditure: {3) &l) cther sums then 4 h y; and {5) the dar, if any, to (10 parssn of porsons lagetly antitlcd thorato, or the
Teusteo, In its discretion, msy depasit the balance of such proceeds with the Courgy Clark of the county in which tho sale took placa.

18. Upcn the occurrence of any defsult hmoundu. vafxeluv shafl have the cpmw todeciarasil d hmehv y dus and
pavableand forsclase this Trust Ovodinthe p y e a8y 4 Kb fod
to recovet In Such proceadings sl costs and oxp! ingidi tuding & cfsumwmamwnmtlbbﬁmdwmc
court.

17. 8 y may op 8! T Btanysime by filiog for rocord In the atfice of the County Recordor of cach county mwhich soid
propartyor 18l 2 substhutione! Trustae. From the time the substrution s fiisd for record, the new Trusico shalisuccasd o all
powere, dmwwanummmnm- namod hetgin or of any Successar Trustas. Egch such substituncn shall be executed and

and notice 1 ghatl be given and proof theveot mado, mmmmuprwlddbvllw

18 mh ‘l'nm Dood mu apply to, inute 10 the benefh of, and bind all psnlu hareto, their heirs, log

Al of Trustor arajcint and " shail mssn

any d tho nots d horoby. In this Trust Deod, tha quires, the lina gorrdes includas the ino and/or
nauter, snd the singuler intiudes the plursi,

19. hummmthh?rmwhcﬂ this TrustDeod. dufy iadged. is made spubli rd o9 provided by law. Trusteo icnot
biigatad toniotify any pany ding sals undar any other Trust Dood orof sry sctson of procanding inwhish Trustor, Benaficiry, of Tristee
wll bo o party, unlcss brought by Trustoa.

20. This Trust Cood shall be conatrued socording 1o tha laws of the State of Utsh.

Ratdtnr. [nedoad)

21. The gned Trustar req that a copy of any natice of detault and of any notice of sals hersunder be mailed to him at the sdoress
heraimnbefere st forth. - .
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* T iy PPOONORT * - >
1 ¥rustor an todividual) Boox 401 Pno?‘tsﬂ
STATE OF UTAH .
L 3.
comnrvor Salt-Lake
Onthe tl_ dwor_August 1905 3 betors me _RBager B, Brockt i
the signerie) of tha sbove wio duly 0 e that _he__ executad the samo,
(0
NOTAAY PUBLIC
Rasiding n:Sand‘g) U«+Gh
T ~ASSIRS

Y

[If Trusior a Casporsotion)

3.
COUNTY OF
Onths day of 18— p d before mo
who baing by mo duly swom, sovs thot he is tho ol the

that axscuted the above and forogoing instrument and that ssid instrument wa3a :ignad in boholf of 33id corperation by authority of its by-laws {or by
sutherity of a resolution of s board of directers) and said
cknowledged to me that said L dtho same.

My Commission Expires: . ROTARY PUBLIC
Residing o1

REQUEST FOR FULL RECONVEYANCE

{To ba uswed only when indebiednass socured hereby has boen paid in tull}

TO:  TRUSTEER

Theundarsigned is tho leg efthe note andall other mdabtednacs securod by tho within Trust Doed. Seid nate. together with sll
clher lndnbapdmtcocurw by said Trust Doed has boen fully paid and sotisfied: and you aro't v d directed, toyouofeny
SUMSOWIng 1o YoL undsr tho terms of said Trust Deed, o cancal ssid nota above ionad. and all other of md dysaid

Trust Deed dalivored 10 you herowith, together with the said Trust Deod, and to rcconvey. without Warranty, 10 tha parties desgnaisd by the terms of
said Trust Dood, all of tha c3tsto new hold by you thereunder.

DATED | & J——
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Exvry 95004587
Boox 601 Pace 183

8§37 Swny~ Bxhibit waw

Beginning at a point on the West Section line of Section 23,
Township 4 South, Range 21 East, Salt Lake Base and Meridian, said
point is North 0 degrees 03125° West 474 feet from the West

corner of said Section; thence North along said Section lina Noxth
0 degrees 03'25% West 186 feet; thence North 89 degrees 571044 East
377.14 feet parallel to the East-West quarter Section line of said
Section; thence North 0 degrees 03°'25" West 487 feet; thence South
89 degraes 57'04" West 377.1S feet to the West section line of said
Section; thance North 0 degrees 03'25" Wast 66 feet along said West
Section line; thence North 83 degrees 57'04" Bast 402.57 feet;
thence North ¢ degrees 03'25" West 112.85 feet to the North line of
the Southwest gquarter of the Northwest guarter of said Section:
thence North 89 degrees 48°'45" East 927.20 feet along said North
line of the Southwest quarter of the Northwest quarter to the
Northeast corner of said Southwest cuarter of the Northwest
quarter: thence South 0 degrees 02'35% East 272.10 feet along the
East line of the Southwest quarter of the Northwest guarter; thence
South 89 degreas 57'04" West 75.90 feet; thence South 0 degrees
03'25" East S82 feet: thence South 89 degrees 57'04" West 1254 feet
to the point of beginning.

TOGETHER with an easement for the construction and maintenance of
sewage lines described as follows: Beginning at the Southeast
cornexr of the Northwest quarter of the Northwest quarter of Section
24, Township ¢ South, Range 21 Eart, Salt Lake Meridian; thence
North 500 feet: thence West 40 feet; thence South 500 feat: thence
East 40 feot to the point of beginning.
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Order Prepared and Submitted By:

Peggy Hunt (Utah State Bar No. 6060)
Chris Martinez (Utah State Bar No. 11152)
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

Attorneys for Court-Appointed Receiver R. Wayne Klein

UNITED STATES DISTRICT COURT FOR THE DISTRICT OF UTAH

CENTRAL DIVISION
SECURITIES AND EXCHANGE ORDER GRANTING MOTION
COMMISSSION, SEEKING AUTHORIZATION TO
RELEASE REAL ESTATE
Plaintiff, ACCOUNT FUNDS AS SET FORTH
V. IN SUPPLEMENTAL REPORT
NATIONAL NOTE OF UTAH, LC, a Utah Civil No. 2:12-¢cv-00591 BSJ
Limited Liability Company, and WAYNE
LaMAR Palmer, an individual, The Honorable Bruce S. Jenkins
Defendants.

The matter before the Court is the Motion Seeking Authorization to Release Real Estate

Account Funds as Set Forth in Supplemental Report (the “Motion”) filed by R. Wayne Klein, the

Court-Appointed Receiver (the “Receiver”). The Court has reviewed the Motion, the Reciever’s

Supplemental Report on Excess Sales Proceeds Available to the Receivership Estate as a Result
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of Releases of Purported Real Estate Interests (the “Supplemental Report™), attached to the

Motion, and has considered the record in this case. Based thereon, and for good cause appearing
IT IS HEREBY ORDERED that:
(1)  The Motion is GRANTED;

(2)  The Receiver is AUTHORIZED to transfer a total of $1,752,769.93 currently on
deposit in the “Real Estate Account” to Receivership Estate’s “Operating Account,” as those

terms are in the Motion.

Dated this day of March, 2015.

BY THE COURT

The Honorable Bruce S. Jenkins
United States District Court



